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PART I. FINANCIAL INFORMATION  

APARTMENT INVESTMENT AND MANAGEMENT COMPANY  

CONDENSED CONSOLIDATED BALANCE SHEETS  
(In thousands, except share data)  

(Unaudited)  

See notes to condensed consolidated financial statements.  
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ITEM 1.   Financial Statements  

                  
    September 30,     December 31,   
    2010     2009   
ASSETS                  
Real estate:                  

Buildings and improvements    $ 7,419,643     $ 7,242,051   
Land      2,166,213       2,148,389   

     
  
    

  
  

Total real estate      9,585,856       9,390,440   
Less accumulated depreciation      (2,900,467 )     (2,595,049 ) 

     
  
    

  
  

Net real estate ($895,736 and $855,170 related to VIEs)      6,685,389       6,795,391   
Cash and cash equivalents ($31,444 and $23,366 related to VIEs)      145,062       81,260   
Restricted cash ($58,816 and $56,183 related to VIEs)      216,369       218,981   
Accounts receivable, net ($18,177 and $20,766 related to VIEs)      48,131       59,822   
Accounts receivable from affiliates, net      11,038       23,744   
Deferred financing costs, net      49,958       50,807   
Notes receivable from unconsolidated real estate partnerships, net      12,427       14,295   
Notes receivable from non-affiliates, net      128,381       125,269   
Investment in unconsolidated real estate partnerships ($74,118 and $99,460 related to VIEs)      79,256       105,324   
Other assets      180,592       185,890   
Deferred income tax assets, net      55,290       42,015   
Assets held for sale      5,179       203,670   
               

Total assets    $ 7,617,072     $ 7,906,468   
     

  

    

  

  

                   
LIABILITIES AND EQUITY                  
Non-recourse property tax-exempt bond financing ($217,555 and $211,691 related to VIEs)    $ 548,502     $ 574,926   
Non-recourse property loans payable ($456,336 and $390,601 related to VIEs)      4,940,829       4,823,165   
Term loans      —      90,000   
Other borrowings ($18,032 and $15,665 related to VIEs)      53,231       53,057   

               

Total indebtedness      5,542,562       5,541,148   
               

Accounts payable      23,879       29,819   
Accrued liabilities and other ($93,880 and $62,503 related to VIEs)      289,429       286,326   
Deferred income      152,533       179,433   
Security deposits      35,833       34,491   
Liabilities related to assets held for sale      6,491       183,892   
               

Total liabilities      6,050,727       6,255,109   
               

                   
Preferred noncontrolling interests in Aimco Operating Partnership      83,537       86,656   
Preferred stock subject to repurchase agreement (Note 5)      20,000       30,000   
                   
Commitments and contingencies (Note 5)      —      —  
  
Equity:                  

Perpetual Preferred Stock      758,601       660,500   
Class A Common Stock, $0.01 par value, 422,157,736 and 426,157,736 shares authorized, 

117,033,718 and 116,479,791 shares issued and outstanding, at September 30, 2010 and 
December 31, 2009, respectively      1,170       1,165   

Additional paid-in capital      3,076,772       3,072,665   
Accumulated other comprehensive loss      (4,455 )     (1,138 ) 
Notes due on common stock purchases      (805 )     (1,392 ) 
Distributions in excess of earnings      (2,637,513 )     (2,492,082 ) 

               

Total Aimco equity      1,193,770       1,239,718   
               

Noncontrolling interests in consolidated real estate partnerships      301,119       316,177   
Common noncontrolling interests in Aimco Operating Partnership      (32,081 )     (21,192 ) 

     
  
    

  
  

Total equity      1,462,808       1,534,703   
               

Total liabilities and equity    $ 7,617,072     $ 7,906,468   
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APARTMENT INVESTMENT AND MANAGEMENT COMPANY  

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS  
(In thousands, except per share data)  

(Unaudited)  

See notes to condensed consolidated financial statements.  
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    Three Months Ended     Nine Months Ended   
    September 30,     September 30,   
    2010     2009     2010     2009   
REVENUES:                                  
Rental and other property revenues    $ 282,595     $ 275,072     $ 845,620     $ 827,379   
Asset management and tax credit revenues      9,707       10,325       23,560       32,469   
                           

Total revenues      292,302       285,397       869,180       859,848   
     

  
    

  
    

  
    

  
  

                                   
OPERATING EXPENSES:                                  
Property operating expenses      128,174       133,224       395,864       391,021   
Investment management expenses      2,609       4,213       10,979       12,719   
Depreciation and amortization      107,309       110,290       322,393       321,661   
Provision for operating real estate impairment losses      287       66       287       1,635   
General and administrative expenses      12,096       12,772       39,015       43,612   
Other expenses, net      4,394       7,637       2,097       12,453   
                           

Total operating expenses      254,869       268,202       770,635       783,101   
     

  
    

  
    

  
    

  
  

Operating income      37,433       17,195       98,545       76,747   
                                   
Interest income      2,389       1,880       7,543       7,408   
(Provision for) recovery of losses on notes receivable, net      (6 )     1,233       (284 )     (452 ) 
Interest expense      (77,917 )     (76,778 )     (235,376 )     (236,798 ) 
Equity in losses of unconsolidated real estate partnerships      (15,522 )     (3,658 )     (10,571 )     (7,507 ) 
Impairment losses related to unconsolidated real estate 

partnerships      (131 )     (362 )     (1,259 )     (1,273 ) 
Gain on dispositions of unconsolidated real estate and 

other      924       2,805       5,440       18,156   
     

  
    

  
    

  
    

  
  

                                   
Loss before income taxes and discontinued operations      (52,830 )     (57,685 )     (135,962 )     (143,719 ) 

Income tax benefit      4,649       2,725       12,018       7,674   
                           

Loss from continuing operations      (48,181 )     (54,960 )     (123,944 )     (136,045 ) 
Income from discontinued operations, net      19,699       45,404       68,532       86,289   
                           

Net loss      (28,482 )     (9,556 )     (55,412 )     (49,756 ) 
Noncontrolling interests:                                  

Net loss (income) attributable to noncontrolling 
interests in consolidated real estate partnerships      11,213       (19,342 )     1,795       (24,764 ) 

Net loss (income) attributable to preferred 
noncontrolling interests in Aimco Operating 
Partnership      84       (1,743 )     (3,292 )     (4,558 ) 

Net loss attributable to common noncontrolling interests 
in Aimco Operating Partnership      2,263       3,139       6,644       8,597   

     
  
    

  
    

  
    

  
  

Total noncontrolling interests      13,560       (17,946 )     5,147       (20,725 ) 
     

  
    

  
    

  
    

  
  

Net loss attributable to Aimco      (14,922 )     (27,502 )     (50,265 )     (70,481 ) 
Net income attributable to Aimco preferred 

stockholders      (13,576 )     (12,988 )     (36,626 )     (37,631 ) 
Net income attributable to participating securities      (2 )     —      —      —  

     
  
    

  
    

  
    

  
  

Net loss attributable to Aimco common stockholders    $ (28,500 )   $ (40,490 )   $ (86,891 )   $ (108,112 ) 
     

  

    

  

    

  

    

  

  

                                   
Earnings (loss) attributable to Aimco per common share — 

basic and diluted (Note 6):                                  
Loss from continuing operations attributable to Aimco 

common stockholders    $ (0.36 )   $ (0.46 )   $ (1.12 )   $ (1.18 ) 
Income from discontinued operations attributable to 

Aimco common stockholders      0.11       0.11       0.37       0.23   
     

  
    

  
    

  
    

  
  

Net loss attributable to Aimco common stockholders    $ (0.25 )   $ (0.35 )   $ (0.75 )   $ (0.95 ) 
     

  

    

  

    

  

    

  

  

                                   
Weighted average common shares outstanding, basic and 

diluted      116,434       115,563       116,264       113,778   
     

  

    

  

    

  

    

  

  

Dividends declared per common share    $ 0.10     $ 0.10     $ 0.20     $ 0.20   
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APARTMENT INVESTMENT AND MANAGEMENT COMPANY  

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS  
(In thousands)  
(Unaudited)  

See notes to condensed consolidated financial statements.  
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    Nine Months   
    Ended September 30,   
    2010     2009   
  
CASH FLOWS FROM OPERATING ACTIVITIES:                  
Net loss    $ (55,412 )   $ (49,756 ) 
Adjustments to reconcile net loss to net cash provided by operating activities:                  

Depreciation and amortization      322,393       321,661   
Gain on dispositions of unconsolidated real estate and other      (5,440 )     (18,156 ) 
Discontinued operations      (61,554 )     (42,677 ) 
Other adjustments      15,024       16,232   
Net changes in operating assets and operating liabilities      (24,842 )     (89,933 ) 

               

                   
Net cash provided by operating activities      190,169       137,371   

               

                   
CASH FLOWS FROM INVESTING ACTIVITIES:                  
Capital expenditures      (130,790 )     (217,891 ) 
Proceeds from dispositions of real estate      143,719       562,743   
Proceeds from sales of interests in and distributions from unconsolidated real estate partnerships      11,792       18,241   
Purchases of partnership interests and other assets      (6,782 )     (3,954 ) 
Originations of notes receivable from unconsolidated real estate partnerships      (968 )     (5,386 ) 
Proceeds from repayment of notes receivable      1,691       4,703   
Net increase in cash from consolidation and deconsolidation of entities (Note 2)      13,118       —  
Other investing activities      9,745       27,372   
               

                   
Net cash provided by investing activities      41,525       385,828   

               

                   
CASH FLOWS FROM FINANCING ACTIVITIES:                  
Proceeds from property loans      167,367       616,293   
Principal repayments on property loans      (177,452 )     (844,696 ) 
Principal repayments on tax-exempt bond financing      (35,843 )     (122,128 ) 
Payments on term loans      (90,000 )     (140,000 ) 
Net borrowings on revolving credit facility      —      15,070   
Proceeds from issuance of preferred stock      96,110       —  
Proceeds from Class A Common Stock option exercises      1,806       —  
Repurchases of preferred stock      (7,000 )     (4,200 ) 
Payment of preferred stock dividends      (38,760 )     (39,280 ) 
Payment of Class A Common Stock dividends      (35,027 )     (83,792 ) 
Payment of distributions to noncontrolling interests      (45,201 )     (96,551 ) 
Other financing activities      (3,892 )     (16,557 ) 
               

                   
Net cash used in financing activities      (167,892 )     (715,841 ) 

     
  
    

  
  

                   
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS      63,802       (192,642 ) 
                   
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD      81,260       299,676   
               

                   
CASH AND CASH EQUIVALENTS AT END OF PERIOD    $ 145,062     $ 107,034   
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APARTMENT INVESTMENT AND MANAGEMENT COMPANY  

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS  
September 30, 2010  

(Unaudited)  

NOTE 1 — Organization  

Apartment Investment and Management Company, or Aimco, is a Maryland corporation incorporated on January 10, 1994. We 
are a self-administered and self-managed real estate investment trust, or REIT. Our goal is to provide above average returns with 
lower volatility. Our business plan to achieve this goal is to:  

As of September 30, 2010, we:  

Of these properties, we consolidated 225 conventional properties with 69,540 units and 194 affordable properties with 23,468 
units. These conventional and affordable properties generated 84% and 16%, respectively, of consolidated property net operating 
income (as defined in Note 7) during the nine months ended September 30, 2010, or 88% and 12%, respectively, after adjustments for 
our ownership in these properties.  

Through our wholly-owned subsidiaries, AIMCO-GP, Inc. and AIMCO-LP Trust, we own a majority of the ownership interests 
in AIMCO Properties, L.P., which we refer to as the Aimco Operating Partnership. As of September 30, 2010, we held an interest of 
approximately 93% in the common partnership units and equivalents of the Aimco Operating Partnership. We conduct substantially all 
of our business and own substantially all of our assets through the Aimco Operating Partnership. Interests in the Aimco Operating 
Partnership that are held by limited partners other than Aimco are referred to as “OP Units.” OP Units include common OP Units, 
partnership preferred units, or preferred OP Units, and high performance partnership units, or High Performance Units. The Aimco 
Operating Partnership’s income is allocated to holders of common OP Units and equivalents based on the weighted average number of 
common OP Units and equivalents outstanding during the period. The holders of the common OP Units and Class I High Performance 
Units receive distributions, prorated from the date of issuance, in an amount equivalent to the dividends paid to holders of Aimco 
Class A Common Stock (which we refer to as Common Stock). Holders of common OP Units may redeem such units for cash or, at 
the Aimco Operating Partnership’s option, Common Stock. Preferred OP Units entitle the holders thereof to a preference with respect 
to distributions or upon liquidation. At September 30, 2010, after elimination of shares held by consolidated subsidiaries, 117,033,718 
shares of our Common Stock were outstanding and the Aimco Operating Partnership had 8,278,966 common OP Units and 
equivalents outstanding for a combined total of 125,312,684 shares of Common Stock and OP Units outstanding (excluding preferred 
OP Units).  

Except as the context otherwise requires, “we,” “our,” “us” and the “Company” refer to Aimco, the Aimco Operating Partnership 
and their consolidated entities, collectively.  
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  •   own and operate a broadly diversified portfolio of primarily class “B/B+” assets with properties concentrated in the 20 
largest markets in the United States (as measured by total apartment value, which is the total market value of institutional-
grade apartment properties in a particular market);  

  •   improve our portfolio through selling assets with lower projected returns and reinvesting those proceeds through the 
purchase of new assets or redevelopment of assets in our portfolio; and  

  •   finance our operations using non-recourse, long-dated, fixed-rate property debt and perpetual preferred equity.  

  •   owned an equity interest in 227 conventional real estate properties with 70,844 units;  

  •   owned an equity interest in 251 affordable real estate properties with 29,097 units; and  

  •   provided services for or managed 27,357 units in 323 properties, primarily pursuant to long-term asset management 
agreements. In certain cases, we may indirectly own generally less than one percent of the operations of such properties 
through a syndication or other fund.  
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NOTE 2 — Basis of Presentation  

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with the 
instructions to Form 10-Q and Article 10 of Regulation S-X. Certain information and footnote disclosures normally included in 
financial statements prepared in accordance with accounting principles generally accepted in the United States of America, or GAAP, 
have been condensed or omitted in accordance with such rules and regulations, although management believes the disclosures are 
adequate to prevent the information presented from being misleading. In the opinion of management, all adjustments (consisting of 
normal recurring items) considered necessary for a fair presentation have been included. Operating results for the three and nine 
months ended September 30, 2010, are not necessarily indicative of the results that may be expected for the year ending December 31, 
2010.  

The balance sheet at December 31, 2009, has been derived from the audited financial statements at that date, but does not include 
all of the information and disclosures required by GAAP for complete financial statements. For further information, refer to the 
financial statements and notes thereto included in Aimco’s Annual Report on Form 10-K for the year ended December 31, 2009. 
Certain 2009 financial statement amounts have been reclassified to conform to the 2010 presentation, including adjustments for 
discontinued operations, and certain 2009 share and per share information has been revised as compared to the amounts reported in 
our Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2009, as further discussed in Note 6.  

During the three months ended March 31, 2010, we reduced the investment and noncontrolling interest balances for certain of 
our consolidated partnerships by $38.7 million related to excess amounts allocated to the investments upon our consolidation of such 
partnerships. Additionally, during the three months ended March 31, 2010, we reversed approximately $11.2 million of excess equity 
in losses recognized during 2008 and 2009 related to these partnerships, with a corresponding adjustment to net income attributed to 
noncontrolling interests in consolidated real estate partnerships. These adjustments had no significant effect on Aimco equity or net 
income or loss attributable to Aimco during the affected periods.  

During the three months ended September 30, 2010, certain of our consolidated tax credit funds reduced by $9.8 million their 
December 31, 2009 investment balances related to unconsolidated low income housing tax credit partnerships based on changes in the 
estimated future tax benefits and residual proceeds. We recognized the equity in losses in our consolidated financial statements during 
the three months ended September 30, 2010. Substantially all of the equity in losses were attributed to noncontrolling interests in the 
consolidated tax credit funds that hold such investments and, accordingly, had an insignificant effect on net loss attributable to Aimco 
during period.  

Principles of Consolidation  

The accompanying condensed consolidated financial statements include the accounts of Aimco, the Aimco Operating 
Partnership, and their consolidated entities. We consolidate all variable interest entities for which we are the primary beneficiary. 
Generally, we consolidate real estate partnerships and other entities that are not variable interest entities when we own, directly or 
indirectly, a majority voting interest in the entity or are otherwise able to control the entity. All significant intercompany balances and 
transactions have been eliminated in consolidation.  

Interests in the Aimco Operating Partnership that are held by limited partners other than Aimco are reflected in the 
accompanying balance sheets as noncontrolling interests in Aimco Operating Partnership. Interests in partnerships consolidated into 
the Aimco Operating Partnership that are held by third parties are reflected in the accompanying balance sheets as noncontrolling 
interests in consolidated real estate partnerships. The assets of consolidated real estate partnerships owned or controlled by us 
generally are not available to pay creditors of Aimco or the Aimco Operating Partnership.  

As used herein, and except where the context otherwise requires, “partnership” refers to a limited partnership or a limited 
liability company and “partner” refers to a partner in a limited partnership or a member in a limited liability company.  

Variable Interest Entities  

We consolidate all variable interest entities for which we are the primary beneficiary. Generally, a variable interest entity, or 
VIE, is an entity with one or more of the following characteristics: (a) the total equity investment at risk is not sufficient to permit the 
entity to finance its activities without additional subordinated financial support; (b) as a group, the holders of the equity investment at 
risk lack (i) the ability to make decisions about an entity’s activities through voting or similar rights, (ii) the obligation to absorb the 
expected losses of the entity, or (iii) the right to receive the expected residual returns of the entity; or (c) the equity investors have 
voting rights that are not proportional to their economic interests and substantially all of the entity’s activities either involve, or are 
conducted on behalf of, an investor that has disproportionately few voting rights.  

Effective January 1, 2010, we adopted the provisions of FASB Accounting Standards Update 2009-17, Improvements to 
Financial Reporting by Enterprises Involved with Variable Interest Entities, or ASU 2009-17, on a prospective basis. ASU 2009-17, 
which modified the guidance in FASB ASC Topic 810, introduces a more qualitative approach to evaluating VIEs for consolidation 
and requires a company to perform an analysis to determine whether its variable interests give it a controlling financial interest in a 
VIE. This analysis identifies the primary beneficiary of a VIE as the entity that has (a) the power to direct the activities of the VIE that 
most significantly impact the VIE’s economic performance, and (b) the obligation to absorb losses or the right to receive benefits that 
could potentially be significant to the VIE. In determining whether it has the power to direct the activities of the VIE that most 
significantly affect the VIE’s performance, ASU 2009-17 requires a company to assess whether it has an implicit financial 
responsibility to ensure that a VIE operates as designed, requires continuous reassessment of primary beneficiary status rather than 
periodic, event-driven assessments as previously required, and incorporates expanded disclosure requirements.  
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In determining whether we are the primary beneficiary of a VIE, we consider qualitative and quantitative factors, including, but 
not limited to: which activities most significantly impact the VIEs economic performance and which party controls such activities; the 
amount and characteristics of our investment; the obligation or likelihood for us or other investors to provide financial support; and the 
similarity with and significance to the business activities of us and the other investors. Significant judgments related to these 
determinations include estimates about the current and future fair values and performance of real estate held by these VIEs and general 
market conditions.  

As a result of our adoption of ASU 2009-17, we concluded we are the primary beneficiary of, and therefore consolidated, 
approximately 49 previously unconsolidated partnerships. Those partnerships own, or control other entities that own, 31 apartment 
properties. Our direct and indirect interests in the profits and losses of those partnerships range from less than 1% to 35%, and average 
approximately 7%. We applied the practicability exception for initial measurement of consolidated VIEs to partnerships that own 13 
properties and accordingly recognized the consolidated assets, liabilities and noncontrolling interests at fair value effective January 1, 
2010 (refer to the Fair Value Measurements section for further information regarding certain of the fair value amounts recognized 
upon consolidation). We deconsolidated partnerships that own ten apartment properties in which we hold an average interest of 
approximately 55%. The initial consolidation and deconsolidation of these partnerships resulted in increases (decreases), net of 
intercompany eliminations, in amounts included in our consolidated balance sheet as of January 1, 2010, as follows (in thousands):  

During the three months ended September 30, 2010, we reduced by $16.5 million the investments in unconsolidated real estate 
partnerships and related noncontrolling interests in consolidated real estate partnerships balances related to certain tax credit funds we 
consolidated in connection with our adoption of AUS 2009-17. These revisions related to the tax credit funds’ reduction of their 
December 31, 2009 investment balances related to unconsolidated low income housing tax credit partnerships based on changes in the 
estimated future tax benefits and residual proceeds. These adjustments had no effect on Aimco equity or net income or loss 
attributable to Aimco.  

In periods prior to 2009, when consolidated real estate partnerships made cash distributions to partners in excess of the carrying 
amount of the noncontrolling interest, we generally recorded a charge to earnings equal to the amount of such excess distribution, even 
though there was no economic effect or cost. Also prior to 2009, we allocated the noncontrolling partners’ share of partnership losses 
to noncontrolling partners to the extent of the carrying amount of the noncontrolling interest. Consolidation of a partnership does not 
ordinarily result in a change to the net amount of partnership income or loss that is recognized using the equity method. However, 
prior to 2009, when a partnership had a deficit in equity, GAAP may have required the controlling partner that consolidates the 
partnership to recognize any losses that would otherwise be allocated to noncontrolling partners, in addition to the controlling 
partner’s share of losses. Certain of the partnerships that we consolidated in accordance with ASU 2009-17 had deficits in equity that 
resulted from losses or deficit distributions during prior periods when we accounted for our investment using the equity method. We 
would have been required to recognize the noncontrolling partners’ share of those losses had we consolidated those partnerships in 
those periods prior to 2009. In accordance with our prospective transition method for the adoption of ASU 2009-17 related to our 
consolidation of previously unconsolidated partnerships, we recorded a $37.3 million charge to our equity, the majority of which was 
attributed to the cumulative amount of additional losses that we would have recognized had we applied ASU 2009-17 in periods prior 
to 2009. Substantially all of those losses were attributable to real estate depreciation expense.  
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    Consolidation     Deconsolidation   
Real estate, net    $ 144,292     $ (86,151 ) 
Cash and cash equivalents and restricted cash      25,047       (7,425 ) 
Accounts and notes receivable      (13,456 )     6,002   
Investment in unconsolidated real estate partnerships      31,434       11,302   
Other assets      4,190       (1,084 ) 
     

  
    

  
  

Total assets    $ 191,507     $ (77,356 ) 
     

  

    

  

  

                   
Total indebtedness    $ 131,710     $ (56,938 ) 
Accrued and other liabilities      37,504       (15,005 ) 
     

  
    

  
  

Total liabilities      169,214       (71,943 ) 
     

  
    

  
  

                   
Cumulative effect of a change in accounting principle:                  

Noncontrolling interests      59,580       (8,501 ) 
Aimco      (37,287 )     3,088   

     
  
    

  
  

Total equity      22,293       (5,413 ) 
     

  
    

  
  

Total liabilities and equity    $ 191,507     $ (77,356 ) 
     

  

    

  

  



Table of Contents  

Our consolidated statements of operations for the three and nine months ended September 30, 2010, include the following 
amounts for the entities and related real estate properties consolidated as of January 1, 2010, in accordance with ASU 2009-17 (in 
thousands):  

Our equity in the results of operations of the partnerships and related properties we deconsolidated in connection with our 
adoption of ASU 2009-17 is included in equity in earnings or losses of unconsolidated real estate partnerships in our consolidated 
statements of operations for the three and nine months ended September 30, 2010. Based on our effective ownership in these entities, 
these amounts are not significant.  

As of September 30, 2010, we were the primary beneficiary of, and therefore consolidated, approximately 142 VIEs, which 
owned 101 apartment properties with 14,652 units. Real estate with a carrying value of $895.7 million collateralized $673.9 million of 
debt of those VIEs. Any significant amounts of assets and liabilities related to our consolidated VIEs are identified parenthetically on 
our accompanying condensed consolidated balance sheets. The creditors of the consolidated VIEs do not have recourse to our general 
credit.  

As of September 30, 2010, we also held variable interests in 284 VIEs for which we were not the primary beneficiary. Those 
VIEs consist primarily of partnerships that are engaged, directly or indirectly, in the ownership and management of 337 apartment 
properties with 21,215 units. We are involved with those VIEs as an equity holder, lender, management agent, or through other 
contractual relationships. The majority of our investments in unconsolidated VIEs, or approximately $61.9 million at September 30, 
2010, are held through consolidated tax credit funds that are VIEs and in which we generally hold a 1% or less general partner or 
equivalent interest. Accordingly, substantially all of the investment balances related to these unconsolidated VIEs are attributed to the 
noncontrolling interests in the consolidated tax credit funds that hold the investments in these unconsolidated VIEs. Our maximum 
risk of loss related to our investment in these VIEs is generally limited to our equity interest in the consolidated tax credit funds, which 
is insignificant. The remainder of our investment in unconsolidated VIEs, or approximately $12.2 million at September 30, 2010, is 
held through consolidated tax credit funds that are VIEs and in which we hold substantially all of the economic interests. Our 
maximum risk of loss related to our investment in these VIEs is limited to our $12.2 million recorded investment in such entities.  

In addition to our investments in these unconsolidated VIEs discussed above, at September 30, 2010, we had in aggregate 
$101.4 million of receivables from these VIEs and we had a contractual obligation to advance funds to certain VIEs totaling 
$4.0 million. Our maximum risk of loss associated with our lending and management activities related to these unconsolidated VIEs is 
limited to these amounts. We may be subject to additional losses to the extent of any receivables relating to future provision of 
services to these entities or financial support that we voluntarily provide.  
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    Three Months     Nine Months   
    Ended     Ended   
    September 30,     September 30,   
    2010     2010   
Rental and other property revenues    $ 8,097     $ 24,369   
Operating expenses      (4,795 )     (13,998 ) 
Depreciation and amortization      (2,750 )     (7,435 ) 
Other expenses      (888 )     (1,257 ) 
               

Operating income      (336 )     1,679   
Interest income      6       22   
Interest expense      (2,299 )     (6,723 ) 
Equity in losses of unconsolidated real estate partnerships      (4,279 )     (8,855 ) 
Gain on disposition of unconsolidated real estate and other      97       2,835   
               

Net loss      (6,811 )     (11,042 ) 
Net loss attributable to noncontrolling interests in consolidated real estate partnerships      6,883       11,754   
Net income attributable to noncontrolling interests in the Aimco Operating Partnership      (5 )     (50 ) 
     

  
    

  
  

Net income attributable to Aimco    $ 67     $ 662   
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Equity (including Noncontrolling Interests)  

The following table presents a reconciliation of our December 31, 2009 and September 30, 2010 consolidated equity accounts:  

Derivative Financial Instruments  

We primarily use long-term, fixed-rate and self-amortizing non-recourse debt to avoid, among other things, risk related to 
fluctuating interest rates. For our variable rate debt, we are sometimes required by our lenders to limit our exposure to interest rate 
fluctuations by entering into interest rate swap or cap agreements. The interest rate swap agreements moderate our exposure to interest 
rate risk by effectively converting the interest on variable rate debt to a fixed rate. The interest rate cap agreements effectively limit 
our exposure to interest rate risk by providing a ceiling on the underlying variable interest rate. The fair values of the interest rate 
swaps are reflected as assets or liabilities in the balance sheet, and periodic changes in fair value are included in interest expense or 
equity, as appropriate. The interest rate caps are not material to our financial position or results of operations.  
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    Temporary equity     Equity   
                        Common         
    Preferred                     Noncontrolling     noncontrolling         
    noncontrolling     Preferred             interests in     interests in         
    interests in     stock subject     Equity     consolidated real     Aimco         
    Aimco Operating     to repurchase     attributable     estate     Operating     Total   
    Partnership     agreement     to Aimco     partnerships     Partnership     equity   
Balance, December 31, 2009    $ 86,656     $ 30,000     $ 1,239,718     $ 316,177     $ (21,192 )   $ 1,534,703   
Contributions      —      —      —      7,422       —      7,422   
Issuance of preferred stock 

(Note 4)      —      —      94,775       —      —      94,775   
Preferred dividends and 

distributions      (5,057 )     —      (39,406 )     —      —      (39,406 ) 
Common dividends and 

distributions      —      —      (23,377 )     (37,635 )     (2,509 )     (63,521 ) 
Repurchases of common units and 

shares      —      —      —      —      (1,805 )     (1,805 ) 
Repurchases of preferred units 

and shares      (1,354 )     (10,000 )     3,000       —      —      3,000   
Stock based compensation cost      —      —      5,411       —      —      5,411   
Stock option exercises      —      —      1,806       —      —      1,806   
Effect of entities newly 

consolidated      —      —      —      6,324       —      6,324   
Cumulative effect of a change in 

accounting principle      —      —      (34,199 )     51,010       69       16,880   
Adjustment of noncontrolling 

interests related to revision of 
investment balances      —      —      —      (38,718 )     —      (38,718 ) 

Effect of changes in ownership 
for consolidated 
subsidiaries (1)      —      —      (1,116 )     (724 )     —      (1,840 ) 

Change in accumulated other 
comprehensive loss      —      —      (3,317 )     (489 )     —      (3,806 ) 

Other      —      —      740       (453 )     —      287   
Net income (loss)      3,292       —      (50,265 )     (1,795 )     (6,644 )     (58,704 ) 
     

  
    

  
    

  
    

  
    

  
    

  
  

Balance, September 30, 2010    $ 83,537     $ 20,000     $ 1,193,770     $ 301,119     $ (32,081 )   $ 1,462,808   
     

  

    

  

    

  

    

  

    

  

    

  

  

      

(1)   During the three months ended September 30, 2010, we acquired a limited partner’s interest in one of our consolidated real estate 
partnerships. We recognized the excess of the consideration paid over the carrying amount of the noncontrolling interests as an 
adjustment of additional paid-in capital within Aimco equity.  
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At September 30, 2010 and December 31, 2009, we had interest rate swaps with aggregate notional amounts of $52.3 million, 
and recorded fair values of $5.4 million and $1.6 million, respectively, reflected in accrued liabilities and other in our condensed 
consolidated balance sheets. At September 30, 2010, these interest rate swaps had a weighted average term of 10.4 years. We have 
designated these interest rate swaps as cash flow hedges and recognize any changes in their fair value as an adjustment of accumulated 
other comprehensive income within equity to the extent of their effectiveness. For the nine months ended September 30, 2010 and 
2009, we recognized changes in fair value of $3.8 million and $0.1 million, respectively, of which $3.8 million and $0.6 million, 
respectively, resulted in an adjustment to consolidated equity. We recognized less than $0.1 million and $0.5 million of ineffectiveness 
as an adjustment of interest expense during the nine months ended September 30, 2010 and 2009, respectively. Our consolidated 
comprehensive loss for the three and nine months ended September 30, 2010, totaled $30.3 million and $59.2 million, respectively, 
and consolidated comprehensive loss for the three and nine months ended September 30, 2009, totaled $11.1 million and 
$49.1 million, respectively, before the effects of noncontrolling interests. If the forward rates at September 30, 2010 remain constant, 
we estimate that during the next twelve months, we would reclassify into earnings approximately $1.6 million of the unrealized losses 
in accumulated other comprehensive income. If market interest rates increase above the 3.43% weighted average fixed rate under 
these interest rate swaps we will benefit from a lower effective rate than the underlying variable rates on this debt.  

We have entered into total rate of return swaps on various fixed-rate secured tax-exempt bonds payable and fixed-rate notes 
payable to convert these borrowings from a fixed rate to a variable rate and provide an efficient financing product to lower our cost of 
borrowing. In exchange for our receipt of a fixed rate generally equal to the underlying borrowing’s interest rate, the total rate of 
return swaps require that we pay a variable rate, equivalent to the Securities Industry and Financial Markets Association Municipal 
Swap Index, or SIFMA, rate for tax-exempt bonds payable and the 30-day LIBOR rate for notes payable, plus a risk spread. These 
swaps generally have a second or third lien on the property collateralized by the related borrowings and the obligations under certain 
of these swaps are cross-collateralized with certain of the other swaps with a particular counterparty. The underlying borrowings are 
generally callable at our option, with no prepayment penalty, with 30 days advance notice, and the swaps generally have a term of less 
than five years. The total rate of return swaps have a contractually defined termination value generally equal to the difference between 
the fair value and the counterparty’s purchased value of the underlying borrowings, which may require payment by us or to us for such 
difference. Accordingly, we believe fluctuations in the fair value of the borrowings from the inception of the hedging relationship 
generally will be offset by a corresponding fluctuation in the fair value of the total rate of return swaps.  

We designate total rate of return swaps as hedges of the risk of overall changes in the fair value of the underlying borrowings. At 
each reporting period, we estimate the fair value of these borrowings and the total rate of return swaps and recognize any changes 
therein as an adjustment of interest expense.  

As of September 30, 2010 and December 31, 2009, we had borrowings payable subject to total rate of return swaps with 
aggregate outstanding principal balances of $307.2 million and $352.7 million. At September 30, 2010, the weighted average fixed 
receive rate under the total return swaps was 6.8% and the weighted average variable pay rate was 0.9%, based on the applicable 
SIFMA and LIBOR rates effective as of that date. Information related to the fair value of these instruments at September 30, 2010 and 
December 31, 2009, is discussed further below.  

Fair Value Measurements  

We measure certain assets and liabilities in our consolidated financial statements at fair value, both on a recurring and 
nonrecurring basis. Certain of these fair value measurements are based on significant unobservable inputs classified within Level 3 of 
the valuation hierarchy defined in FASB ASC Topic 820. When a determination is made to classify a fair value measurement within 
Level 3 of the valuation hierarchy, the determination is based upon the significance of the unobservable factors to the overall fair 
value measurement. However, Level 3 fair value measurements typically include, in addition to the unobservable or Level 3 
components, observable components that can be validated to observable external sources; accordingly, the changes in fair value in the 
table below are due in part to observable factors that are part of the valuation methodology.  
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The table below presents information regarding significant items measured in our consolidated financial statements at fair value 
on a recurring basis (in thousands):  

The table below presents information regarding amounts measured at fair value in our consolidated financial statements on a 
nonrecurring basis during the nine months ended September 30, 2010, all of which were based, in part, on significant unobservable 
inputs classified within Level 3 of the valuation hierarchy (in thousands):  
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    Level 2     Level 3         
    Interest rate     Total rate of     Changes in fair         
    swaps (1)     return swaps (2)     value of debt (3)     Total   
Fair value at December 31, 2008    $ (2,557 )   $ (29,495 )   $ 29,495     $ (2,557 ) 

Unrealized gains (losses) included in earnings (4)(5)      (478 )     3,395       (3,395 )     (478 ) 
Realized gains (losses) included in earnings      —      —      —      —  
Unrealized gains (losses) included in equity      607       —      —      607   

                           

Fair value at September 30, 2009    $ (2,428 )   $ (26,100 )   $ 26,100     $ (2,428 ) 
     

  

    

  

    

  

    

  

  

                                   
Fair value at December 31, 2009    $ (1,596 )   $ (24,307 )   $ 24,307     $ (1,596 ) 

Unrealized gains (losses) included in earnings (4)(5)      (35 )     5,771       (5,771 )     (35 ) 
Realized gains (losses) included in earnings      —      —      —      —  
Unrealized gains (losses) included in equity      (3,806 )     —      —      (3,806 ) 

                           

Fair value at September 30, 2010    $ (5,437 )   $ (18,536 )   $ 18,536     $ (5,437 ) 
     

  

    

  

    

  

    

  

  

      

(1)   The fair value of interest rate swaps is estimated using an income approach with primarily observable inputs including 
information regarding the hedged variable cash flows and forward yield curves relating to the variable interest rates on which the 
hedged cash flows are based.  

  

(2)   Total rate of return swaps have contractually-defined termination values generally equal to the difference between the fair value 
and the counterparty’s purchased value of the underlying borrowings. We calculate the termination value, which we believe is 
representative of the fair value, of total rate of return swaps using a market approach by reference to estimates of the fair value of 
the underlying borrowings, which are discussed below, and an evaluation of potential changes in the credit quality of the 
counterparties to these arrangements.  

  

(3)   This represents changes in fair value of debt subject to our total rate of return swaps. We estimate the fair value of debt 
instruments using an income and market approach, including comparison of the contractual terms to observable and 
unobservable inputs such as market interest rate risk spreads, collateral quality and loan-to-value ratios on similarly encumbered 
assets within our portfolio. These borrowings are collateralized and non-recourse to us; therefore, we believe changes in our 
credit rating will not materially affect a market participant’s estimate of the borrowings’  fair value.  

  

(4)   Unrealized gains (losses) relate to periodic revaluations of fair value and have not resulted from the settlement of a swap 
position.  

  

(5)   These amounts are included in interest expense in the accompanying condensed consolidated statements of operations.  

                  
    Fair value     Total   
    measurement     gain (loss)   
Real estate (impairments losses) (1)    $ 43,961     $ (8,341 ) 
Real estate (newly consolidated) (2)(3)      117,083       1,104   
Property debt (newly consolidated) (2)(4)      83,890       —  
      

(1)   During the nine months ended September 30, 2010, we reduced the aggregate carrying amounts of $52.3 million for real estate 
assets classified as held for sale to their estimated fair value, less estimated costs to sell. These impairment losses recognized 
generally resulted from a reduction in the estimated holding period for these assets. In periods prior to their classification as held 
for sale, we evaluated the recoverability of their carrying amounts based on an analysis of the undiscounted cash flows over 
anticipated expected holding period.  

  

(2)   In connection with our adoption of ASU 2009-17 (see preceding discussion of Variable Interest Entities) and reconsideration 
events during the nine months ended September 30, 2010, we consolidated 17 partnerships at fair value. With the exception of 
such partnerships’ investments in real estate properties and related non-recourse property debt obligations, we determined the 
carrying amounts of the related assets and liabilities approximated their fair values. The difference between our recorded 
investments in such partnerships and the fair value of the assets and liabilities recognized in consolidation, resulted in an 
adjustment of consolidated equity (allocated between Aimco and noncontrolling interests) for those partnerships consolidated in 
connection with our adoption of ASU 2009-17. For the partnerships we consolidated at fair value due to reconsideration events 
during the nine months ended September 30, 2010, the difference between our recorded investments in such partnerships and the 
fair value of the assets, liabilities and noncontrolling interests recognized upon consolidation resulted in our recognition of a 
gain, which is included in gain on disposition of unconsolidated real estate and other in our consolidated statement of operations 
for the nine months ended September 30, 2010.  
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We believe that the aggregate fair value of our cash and cash equivalents, receivables, payables and short-term secured debt 
approximates their aggregate carrying amounts at September 30, 2010 and December 31, 2009, due to their relatively short-term 
nature and high probability of realization. We estimate fair value for our notes receivable and debt instruments using present value 
techniques that include income and market valuation approaches using observable inputs such as market rates for debt with the same 
or similar terms and unobservable inputs such as collateral quality and loan-to-value ratios on similarly encumbered assets. Because of 
the significance of unobservable inputs to these fair value measurements, we classify them within Level 3 of the fair value hierarchy. 
Present value calculations vary depending on the assumptions used, including the discount rate and estimates of future cash flows. In 
many cases, the fair value estimates may not be realizable in immediate settlement of the instruments. The estimated aggregate fair 
value of our notes receivable was approximately $128.3 million and $126.1 million at September 30, 2010 and December 31, 2009, 
respectively, as compared to their carrying amounts of $140.8 million and $139.6 million. The estimated aggregate fair value of our 
consolidated debt (including amounts reported in liabilities related to assets held for sale) was approximately $6.0 billion and 
$5.7 billion at September 30, 2010 and December 31, 2009, respectively, as compared to aggregate carrying amounts of $5.5 billion 
and $5.6 billion, respectively. The fair values of our derivative instruments at September 30, 2010 and December 31, 2009, are 
included in the table presented above.  

Concentration of Credit Risk  

Financial instruments that potentially could subject us to significant concentrations of credit risk consist principally of notes 
receivable and total rate of return swaps. Approximately $88.4 million of our notes receivable, or 1.2% of our total assets, at 
September 30, 2010, are collateralized by 84 buildings with 1,596 residential units in the West Harlem area of New York City. There 
are no other significant concentrations of credit risk with respect to our notes receivable due to the large number of partnerships that 
are borrowers under the notes and the geographic diversification of the properties that serve as the primary source of repayment of the 
notes.  

At September 30, 2010, we had total rate of return swap positions with two financial institutions totaling $307.5 million. We 
periodically evaluate counterparty credit risk associated with these arrangements. At the current time, we have concluded we do not 
have material exposure. In the event either counterparty were to default under these arrangements, loss of the net interest benefit we 
generally receive under these arrangements, which is equal to the difference between the fixed rate we receive and the variable rate we 
pay, may adversely impact our results of operations and operating cash flows. Additionally, the swap agreements with a specific 
counterparty provide for collateral calls to maintain specified loan-to-value ratios. As of September 30, 2010, we were not required to 
provide cash collateral pursuant to the total rate of return swaps. In the event the values of the real estate properties serving as 
collateral under these agreements decline, we may be required to provide additional collateral pursuant to the swap agreements, which 
may adversely affect our cash flows.  

In July 2010, the FASB issued Accounting Standards Update 2010-20, Disclosures Regarding Credit Quality and the Allowance 
for Credit Losses , or ASU 2010-20, to address concerns regarding the sufficiency of disclosures regarding credit risk for finance 
receivables and the related allowance for credit losses. ASU 2010-20 defines finance receivables and requires disclosure of 
disaggregated information regarding receivables by portfolio segment and class. New disclosures include a detailed description of and 
changes to the allowance policy, a rollforward of the allowance for credit losses, and information about credit quality indicators we 
evaluate in assessing receivables, impaired receivables and past-due or nonaccrual financing receivables, including the aging of such 
receivables. Aimco’s notes receivable and certain other receivables with contractual maturities in excess of one year will be subject to 
the revised disclosure guidance. The new disclosures will be phased in for our financial statements for the year ending December 31, 
2010 and the quarter ending March 31, 2011. We have not yet determined the effect ASU 2010-20 will have on the disclosures 
included in our annual and quarterly financial statements.  
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(3)   We estimate the fair value of real estate using income and market valuation techniques using information such as broker 
estimates, purchase prices for recent transactions on comparable assets and net operating income capitalization analyses using 
observable and unobservable inputs such as capitalization rates, asset quality grading, geographic location analysis, and local 
supply and demand observations.  

  

(4)   Refer to the recurring fair value measurements table for an explanation of the valuation techniques we use to estimate the fair 
value of debt.  
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Income Taxes  

In March 2008, we were notified by the Internal Revenue Service, or the IRS, that it intended to examine the 2006 Federal tax 
return for the Aimco Operating Partnership. During June 2008, the IRS issued AIMCO-GP, Inc., the general partner and tax matters 
partner of the Aimco Operating Partnership, a summary report including the IRS’s proposed adjustments to the Aimco Operating 
Partnership’s 2006 Federal tax return. In addition, in May 2009, we were notified by the IRS that it intended to examine the 2007 
Federal tax return for the Aimco Operating Partnership. During November 2009, the IRS issued AIMCO-GP, Inc. a summary report 
including the IRS’s proposed adjustments to the Aimco Operating Partnership’s 2007 Federal tax return. We do not expect the 2006 or 
2007 proposed adjustments to have any material effect on our unrecognized tax benefits, financial condition or results of operations.  

Use of Estimates  

The preparation of our condensed consolidated financial statements in conformity with GAAP requires management to make 
estimates and assumptions that affect the reported amounts included in the financial statements and accompanying notes thereto. 
Actual results could differ from those estimates.  

NOTE 3 — Real Estate Dispositions  

Real Estate Dispositions (Discontinued Operations)  

We are currently marketing for sale certain real estate properties that are inconsistent with our long-term investment strategy. At 
the end of each reporting period, we evaluate whether such properties meet the criteria to be classified as held for sale, including 
whether such properties are expected to be sold within 12 months. Additionally, certain properties that do not meet all of the criteria to 
be classified as held for sale at the balance sheet date may nevertheless be sold and included in discontinued operations in the 
subsequent 12 months; thus, the number of properties that may be sold during the subsequent 12 months could exceed the number 
classified as held for sale. At September 30, 2010 and December 31, 2009, we had one and 32 properties, with an aggregate of 164 
and 5,212 units, respectively, classified as held for sale. Amounts classified as held for sale in the accompanying condensed 
consolidated balance sheets are as follows (in thousands):  

During the nine months ended September 30, 2010 and 2009, we sold 31 properties and 57 properties with an aggregate of 5,048 
units and 13,405 units, respectively. During the year ended December 31, 2009, we sold 89 consolidated properties with an aggregate 
of 22,503 units. For the three and nine months ended September 30, 2010 and 2009, discontinued operations includes the results of 
operations for the periods prior to the date of sale for all properties sold and for properties classified as held for sale as of 
September 30, 2010.  
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    September 30,     December 31,   
    2010     2009   
Real estate, net    $ 4,963     $ 199,743   
Other assets      216       3,927   
               

Assets held for sale    $ 5,179     $ 203,670   
     

  

    

  

  

                   
Property debt    $ 6,447     $ 178,339   
Other liabilities      44       5,553   
               

Liabilities related to assets held for sale    $ 6,491     $ 183,892   
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The following is a summary of the components of income from discontinued operations and the related amounts of income from 
discontinued operations attributable to Aimco and to noncontrolling interests for the three and nine months ended September 30, 2010 
and 2009 (in thousands):  

Gain on dispositions of real estate is reported net of incremental direct costs incurred in connection with the transactions, 
including any prepayment penalties incurred upon repayment of property loans collateralized by the properties being sold. Such 
prepayment penalties totaled $0.6 million and $3.8 million for the three and nine months ended September 30, 2010, respectively, and 
$7.6 million and $19.4 million for the three and nine months ended September 30, 2009, respectively. We classify interest expense 
related to property debt within discontinued operations when the related real estate asset is sold or classified as held for sale.  

In connection with properties sold or classified as held for sale during the three and nine months ended September 30, 2010, we 
allocated $0.5 million and $3.3 million, respectively, of goodwill related to our conventional and affordable segments to the carrying 
amounts of the properties sold or classified as held for sale. Of these amounts, $0.3 million and $2.9 million, respectively, were treated 
as a reduction of gain on dispositions of real estate and $0.2 million and $0.4 million, respectively, were treated as an adjustment of 
impairment losses during the three and nine months ended September 30, 2010. In connection with properties sold or classified as held 
for sale during the three and nine months ended September 30, 2009, we allocated $3.5 million and $6.5 million of goodwill related to 
our conventional and affordable segments to the carrying amounts of the properties sold or classified as held for sale. The amounts of 
goodwill allocated to these properties were based on the relative fair values of the properties sold or classified as held for sale and the 
retained portions of the reporting units to which the goodwill was allocated.  

Gain on Dispositions of Unconsolidated Real Estate and Other  

During the three months ended September 30, 2010, we recognized $0.9 million of gains on the disposition of interests in 
unconsolidated real estate partnerships and other, primarily due to our consolidation during 2010 of several previously unconsolidated 
real estate partnerships. We consolidated these partnerships at fair value upon our removal of the previous general partner and at the 
time of consolidation we recognized a gain equal to the difference between the fair value of the net assets and liabilities consolidated 
and the carrying amount of our investment in these entities.  

During the nine months ended September 30, 2010, we recognized $5.4 million of gains on the disposition of interests in 
unconsolidated real estate partnerships and other. These gains were primarily related to sales of investments held by partnerships we 
consolidated in accordance with our adoption of ASU 2009-17 (see Note 2) and in which we generally hold a nominal general partner 
interest. Accordingly, these gains were primarily attributed to noncontrolling interests in consolidated real estate partnerships.  
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    Three Months Ended     Nine Months Ended   
    September 30,     September 30,   
    2010     2009     2010     2009   
Rental and other property revenues    $ 2,081     $ 45,126     $ 20,654     $ 170,309   
Property operating expenses      (392 )     (22,619 )     (9,255 )     (85,233 ) 
Depreciation and amortization      (734 )     (14,521 )     (4,581 )     (52,718 ) 
Provision for operating real estate impairment losses      (1,142 )     (26,298 )     (9,263 )     (40,712 ) 
Other expenses, net      (720 )     (2,266 )     (470 )     (7,859 ) 
                           

                                   
Operating loss      (907 )     (20,578 )     (2,915 )     (16,213 ) 

Interest income      83       85       186       278   
Interest expense      (709 )     (8,751 )     (4,137 )     (34,142 ) 
     

  
    

  
    

  
    

  
  

Loss before gain on dispositions of real estate and 
income tax      (1,533 )     (29,244 )     (6,866 )     (50,077 ) 

Gain on extinguishment of debt      —      259       —      259   
Gain on dispositions of real estate      21,043       70,889       74,364       133,428   
Income tax benefit      189       3,500       1,034       2,679   
                           

Income from discontinued operations, net    $ 19,699     $ 45,404     $ 68,532     $ 86,289   
     

  

    

  

    

  

    

  

  

                                   
Income from discontinued operations attributable to:                                  

Noncontrolling interests in consolidated real estate 
partnerships    $ (5,298 )   $ (32,349 )   $ (21,900 )   $ (58,077 ) 

Noncontrolling interests in Aimco Operating 
Partnership      (1,074 )     (914 )     (3,242 )     (2,061 ) 

                           

Total noncontrolling interests      (6,372 )     (33,263 )     (25,142 )     (60,138 ) 
     

  
    

  
    

  
    

  
  

Aimco    $ 13,327     $ 12,141     $ 43,390     $ 26,151   
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During the three months ended September 30, 2009, we recognized $2.8 million of gains on the disposition of unconsolidated 
real estate and other, which consisted of a $3.9 million gain from the disposition of our interest in a group purchasing organization, 
partially offset by losses related to unconsolidated real estate partnerships.  

During the nine months ended September 30, 2009, we recognized $18.2 million of gains on the disposition of unconsolidated 
real estate and other. These gains consisted of $8.6 million resulting from our receipt in 2009 of additional proceeds related to our 
disposition during 2008 of an interest in an unconsolidated real estate partnership, a $3.9 million gain from the disposition of our 
interest in a group purchasing organization and approximately $5.7 million of gains related to dispositions of interests in 
unconsolidated real estate partnerships.  

NOTE 4 — Other Significant Transactions  

Restructuring Costs  

During 2009, in connection with the repositioning of our portfolio, we completed organizational restructuring activities that 
included reductions in workforce and related costs and the abandonment of additional leased corporate facilities and redevelopment 
projects. During the nine months ended September 30, 2010, we reduced our restructuring accruals by $1.7 million and $4.7 million 
related to payments on unrecoverable lease obligations and severance and personnel related costs, respectively. As of September 30, 
2010, the remaining accruals associated with our restructuring activity are $5.2 million for estimated unrecoverable lease obligations, 
which will be paid over the remaining terms of the affected leases.  

Preferred Stock Transactions  

On September 7, 2010, we issued 4,000,000 shares of our 7.75% Class U Cumulative Preferred Stock, par value $.01 per share, 
or the Class U Preferred Stock, in an underwritten public offering for a price per share of $24.09 (reflecting a price to the public of 
$24.86 per share, less an underwriting discount and commissions of $0.77 per share). The offering generated net proceeds of 
$96.1 million (after deducting underwriting discounts and commissions and estimated transaction expenses). We recorded issuance 
costs of $3.3 million, consisting primarily of underwriting commissions, as an adjustment of additional paid-in capital within Aimco 
equity in our condensed consolidated balance sheet.  

On October 7, 2010, using the net proceeds from the issuance of Class U Preferred Stock supplemented by corporate funds, we 
redeemed all of the 4,050,000 outstanding shares of our 9.375% Class G Cumulative Preferred Stock, inclusive of 10,000 shares held 
by a consolidated subsidiary that are eliminated in consolidation. This redemption was for cash at a price equal to $25.00 per share, or 
$101.3 million in aggregate, plus accumulated and unpaid dividends of $2.2 million. In connection with the redemption, $4.3 million 
of issuance costs previously recorded as a reduction of additional paid-in capital will be reflected as an increase in net income 
attributable to preferred stockholders for purposes of calculating earnings per share for the three months and year ending 
December 31, 2010.  

NOTE 5 — Commitments and Contingencies  

Commitments  

In connection with our redevelopment activities, we have commitments of approximately $0.3 million related to construction 
projects that are expected to be completed during 2010. Additionally, we enter into certain commitments for future purchases of goods 
and services in connection with the operations of our properties. Those commitments generally have terms of one year or less and 
reflect expenditure levels comparable to our historical expenditures.  

We have committed to fund an additional $4.0 million in loans on certain properties in West Harlem in New York City. In 
certain circumstances, the obligor under these notes has the ability to put properties to us, which would result in a cash payment 
between $30.6 million and $97.7 million and the assumption of $118.6 million in property debt. The ability to exercise the put and the 
amount of cash payment required upon exercise is dependent upon the achievement of specified thresholds by the current owner of the 
properties.  

In June 2009, we entered into an agreement that allows the holder of some of our Series A Community Reinvestment Act 
Preferred Stock, or the CRA Preferred Stock, to require us to repurchase a portion of the CRA Preferred Stock at a 30% discount to 
the liquidation preference. In accordance with this repurchase agreement, in May 2010, we repurchased 20 shares, or $10.0 million in 
liquidation preference, of CRA Preferred Stock for $7.0 million. We reflected the $3.0 million excess of the carrying value over the 
repurchase price, offset by $0.2 million of issuance costs previously recorded as a reduction of additional paid-in capital, as a 
reduction of net income attributable to preferred stockholders for the nine months ended September 30, 2010.  
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As of September 30, 2010, we had a remaining potential obligation under this agreement to repurchase up to $20.0 million in 
liquidation preference of our CRA Preferred Stock. If required, these additional repurchases will be for up to $10.0 million in 
liquidation preference in May 2011 and 2012. Based on the holder’s ability to require us to repurchase these amounts, the $20.0 
million in liquidation preference of CRA Preferred Stock, or the maximum redemption value of such preferred stock, is classified 
within temporary equity in our consolidated balance sheet at September 30, 2010.  

Tax Credit Arrangements  

We are required to manage certain consolidated real estate partnerships in compliance with various laws, regulations and 
contractual provisions that apply to our historic and low-income housing tax credit syndication arrangements. In some instances, 
noncompliance with applicable requirements could result in projected tax benefits not being realized and require a refund or reduction 
of investor capital contributions, which are reported as deferred income in our consolidated balance sheet, until such time as our 
obligation to deliver tax benefits is relieved. The remaining compliance periods for our tax credit syndication arrangements range from 
less than one year to 15 years. We do not anticipate that any material refunds or reductions of investor capital contributions will be 
required in connection with these arrangements.  

Legal Matters  

In addition to the matters described below, we are a party to various legal actions and administrative proceedings arising in the 
ordinary course of business, some of which are covered by our general liability insurance program, and none of which we expect to 
have a material adverse effect on our consolidated financial condition, results of operations or cash flows.  

Limited Partnerships  

In connection with our acquisitions of interests in real estate partnerships, we are sometimes subject to legal actions, including 
allegations that such activities may involve breaches of fiduciary duties to the partners of such real estate partnerships or violations of 
the relevant partnership agreements. We may incur costs in connection with the defense or settlement of such litigation. We believe 
that we comply with our fiduciary obligations and relevant partnership agreements. Although the outcome of any litigation is 
uncertain, we do not expect any such legal actions to have a material adverse effect on our consolidated financial condition, results of 
operations or cash flows.  

Environmental  

Various Federal, state and local laws subject property owners or operators to liability for management, and the costs of removal 
or remediation, of certain hazardous substances present on a property, including lead-based paint. Such laws often impose liability 
without regard to whether the owner or operator knew of, or was responsible for, the release or presence of the hazardous substances. 
The presence of, or the failure to manage or remedy properly, hazardous substances may adversely affect occupancy at affected 
apartment communities and the ability to sell or finance affected properties. In addition to the costs associated with investigation and 
remediation actions brought by government agencies, and potential fines or penalties imposed by such agencies in connection 
therewith, the presence of hazardous substances on a property could result in claims by private plaintiffs for personal injury, disease, 
disability or other infirmities. Various laws also impose liability for the cost of removal, remediation or disposal of hazardous 
substances through a licensed disposal or treatment facility. Anyone who arranges for the disposal or treatment of hazardous 
substances is potentially liable under such laws. These laws often impose liability whether or not the person arranging for the disposal 
ever owned or operated the facility. In connection with the ownership, operation and management of properties, we could potentially 
be liable for environmental liabilities or costs associated with our properties or properties we acquire or manage in the future.  

We have determined that our legal obligations to remove or remediate hazardous substances may be conditional asset retirement 
obligations, as defined in GAAP. Except in limited circumstances where the asset retirement activities are expected to be performed in 
connection with a planned construction project or property casualty, we believe that the fair value of our asset retirement obligations 
cannot be reasonably estimated due to significant uncertainties in the timing and manner of settlement of those obligations. Asset 
retirement obligations that are reasonably estimable as of September 30, 2010, are immaterial to our consolidated financial condition, 
results of operations and cash flows.  
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NOTE 6 — Earnings (Loss) per Share  

We calculate earnings (loss) per share based on the weighted average number of shares of Common Stock, participating 
securities, common stock equivalents and dilutive convertible securities outstanding during the period. The following table illustrates 
the calculation of basic and diluted earnings (loss) per share for the three and nine months ended September 30, 2010 and 2009 (in 
thousands, except per share data):  

As of September 30, 2010 and 2009, the common share equivalents that could potentially dilute basic earnings per share in future 
periods totaled 7.2 million and 9.9 million, respectively. These securities, representing stock options, have been excluded from the 
earnings (loss) per share computations for the three and nine months ended September 30, 2010 and 2009, because their effect would 
have been anti-dilutive. Participating securities, consisting of unvested restricted stock and shares purchased pursuant to officer loans, 
receive dividends similar to shares of Common Stock and totaled 0.6 million and 0.9 million at September 30, 2010 and 2009, 
respectively. The effect of participating securities is reflected in basic and diluted earnings (loss) per share computations for the 
periods presented above using the two-class method of allocating distributed and undistributed earnings.  
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    Three Months Ended     Nine Months Ended   
    September 30,     September 30,   
    2010     2009     2010     2009   
Numerator:                                  
Loss from continuing operations    $ (48,181 )   $ (54,960 )   $ (123,944 )   $ (136,045 ) 
Loss from continuing operations attributable to 

noncontrolling interests      19,932       15,317       30,289       39,413   
Income attributable to preferred stockholders      (13,576 )     (12,988 )     (36,626 )     (37,631 ) 
Income attributable to participating securities      (2 )     —      —      —  
                           

Loss from continuing operations attributable to Aimco 
common stockholders    $ (41,827 )   $ (52,631 )   $ (130,281 )   $ (134,263 ) 

     

  

    

  

    

  

    

  

  

                                   
Income from discontinued operations    $ 19,699     $ 45,404     $ 68,532     $ 86,289   
Income from discontinued operations attributable to 

noncontrolling interests      (6,372 )     (33,263 )     (25,142 )     (60,138 ) 
                           

Income from discontinued operations attributable to 
Aimco common stockholders    $ 13,327     $ 12,141     $ 43,390     $ 26,151   

     

  

    

  

    

  

    

  

  

  
Net loss    $ (28,482 )   $ (9,556 )   $ (55,412 )   $ (49,756 ) 
Loss (income) attributable to noncontrolling interests      13,560       (17,946 )     5,147       (20,725 ) 
Income attributable to preferred stockholders      (13,576 )     (12,988 )     (36,626 )     (37,631 ) 
Income attributable to participating securities      (2 )     —      —      —  
                           

Net loss attributable to Aimco common stockholders    $ (28,500 )   $ (40,490 )   $ (86,891 )   $ (108,112 ) 
     

  

    

  

    

  

    

  

  

                                   
Denominator:                                  
Denominator for basic earnings per share — weighted 

average number of shares of Common Stock 
outstanding      116,434       115,563       116,264       113,778   

Effect of dilutive securities:                                  
Dilutive potential common shares      —      —      —      —  
     

  
    

  
    

  
    

  
  

Denominator for diluted earnings per share      116,434       115,563       116,264       113,778   
     

  

    

  

    

  

    

  

  

                                   
Earnings (loss) per common share:                                  
Basic and diluted earnings (loss) per common share:                                  
Loss from continuing operations attributable to Aimco 

common stockholders    $ (0.36 )   $ (0.46 )   $ (1.12 )   $ (1.18 ) 
Income from discontinued operations attributable to 

Aimco common stockholders      0.11       0.11       0.37       0.23   
                           

Net loss attributable to Aimco common stockholders    $ (0.25 )   $ (0.35 )   $ (0.75 )   $ (0.95 ) 
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Various classes of preferred OP Units of the Aimco Operating Partnership are outstanding. Depending on the terms of each class, 
these preferred OP Units are convertible into common OP Units or redeemable for cash or, at the Aimco Operating Partnership’s 
option, Common Stock, and are paid distributions varying from 1.84% to 9.5% per annum per unit, or equal to the dividends paid on 
Common Stock based on the conversion terms. As of September 30, 2010, a total of 3.1 million preferred OP Units were outstanding 
with redemption values of $82.7 million and were potentially redeemable for approximately 3.9 million shares of Common Stock 
(based on the period end market price), or cash at the Aimco Operating Partnership’s option. The Aimco Operating Partnership has a 
redemption policy that requires cash settlement of redemption requests for the preferred OP Units, subject to limited exceptions. The 
potential dilutive effect of these securities would have been antidilutive in the periods presented; however, based on the Aimco 
Operating Partnership’s cash redemption policy, they may also be excluded from future earnings (loss) per share computations in 
periods during which their effect is dilutive.  

In December 2009, we adopted the provisions of FASB Accounting Standards Update 2010-01, Accounting for Distributions to 
Shareholders with Components of Stock and Cash , or ASU 2010-01, which are codified in FASB ASC Topic 505. ASU 2010-01 
requires that for distributions with components of cash and stock, the portion distributed in stock should be accounted for 
prospectively as a stock issuance with no retroactive adjustment to basic and diluted earnings per share. In accordance with ASU 
2010-01, we retrospectively revised the accounting treatment of our special dividend paid in January 2009, resulting in a 1.6 million 
reduction in the number of weighted average shares outstanding and a $0.01 increase in the loss per share attributed to Aimco 
common stockholders for the nine months ended September 30, 2009, as compared to the amounts reported in our Quarterly Report on 
Form 10-Q for the quarterly period ended September 30, 2009.  

NOTE 7— Business Segments  

Based on a planned reduction in our transactional activities, during the three months ended March 31, 2010, we reevaluated our 
reportable segments and determined our investment management reporting unit no longer meets the requirements for a reportable 
segment. Additionally, to provide more meaningful information regarding our real estate operations, we elected to disaggregate 
information for the prior real estate segment. Following these changes, we have two reportable segments: conventional real estate 
operations and affordable real estate operations. Our conventional real estate operations consist of market-rate apartments with rents 
paid by the resident and include 227 properties with 70,844 units. Our affordable real estate operations consist of 251 properties with 
29,097 units, with rents that are generally paid, in whole or part, by a government agency.  

Our chief operating decision maker uses various generally accepted industry financial measures to assess the performance of the 
business, including: property net operating income, which is rental and other property revenues less direct property operating 
expenses, including real estate taxes; Net Asset Value, which is the estimated fair value of our assets, net of debt; Pro forma Funds 
From Operations, which is Funds From Operations excluding operating real estate impairment losses and preferred stock redemption 
related gains or losses; Adjusted Funds From Operations, which is Pro forma Funds From Operations less spending for Capital 
Replacements; same store property operating results; Free Cash Flow, which is net operating income less spending for Capital 
Replacements; Free Cash Flow internal rate of return; financial coverage ratios; and leverage as shown on our balance sheet. The chief 
operating decision maker emphasizes net operating income as a key measurement of segment profit or loss. Segment net operating 
income is generally defined as segment revenues less direct segment operating expenses.  
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The following tables present the revenues, net operating income (loss) and income (loss) from continuing operations of our 
conventional and affordable real estate operations segments for the three and nine months ended September 30, 2010 and 2009 (in 
thousands):  
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                    Corporate and         
    Conventional     Affordable     Amounts Not         
    Real Estate     Real Estate     Allocated to         
    Operations     Operations (1)     Segments     Total   
Three Months Ended September 30, 2010:                                  
Rental and other property revenues (2)    $ 228,327     $ 53,612     $ 656     $ 282,595   
Asset management and tax credit revenues      —      —      9,707       9,707   
     

  
    

  
    

  
    

  
  

Total revenues      228,327       53,612       10,363       292,302   
     

  
    

  
    

  
    

  
  

                                   
Property operating expenses (2)      88,782       25,479       13,913       128,174   
Asset management and tax credit expenses      —      —      2,609       2,609   
Depreciation and amortization (2)      —      —      107,309       107,309   
Provision for operating real estate impairment losses (2)      —      —      287       287   
General and administrative expenses      —      —      12,096       12,096   
Other expenses, net      —      —      4,394       4,394   
     

  
    

  
    

  
    

  
  

Total operating expenses      88,782       25,479       140,608       254,869   
                           

Net operating income (loss)      139,545       28,133       (130,245 )     37,433   
Other items included in continuing operations      —      —      (85,614 )     (85,614 ) 

     
  
    

  
    

  
    

  
  

Income (loss) from continuing operations    $ 139,545     $ 28,133     $ (215,859 )   $ (48,181 ) 
     

  

    

  

    

  

    

  

  

                                   
Three Months Ended September 30, 2009:                                  
Rental and other property revenues (2)    $ 227,917     $ 46,040     $ 1,115     $ 275,072   
Asset management and tax credit revenues      —      —      10,325       10,325   
     

  
    

  
    

  
    

  
  

Total revenues      227,917       46,040       11,440       285,397   
     

  
    

  
    

  
    

  
  

                                   
Property operating expenses (2)      92,969       23,112       17,143       133,224   
Asset management and tax credit expenses      —      —      4,213       4,213   
Depreciation and amortization (2)      —      —      110,290       110,290   
Provision for operating real estate impairment losses (2)      —      —      66       66   
General and administrative expenses      —      —      12,772       12,772   
Other expenses, net      —      —      7,637       7,637   
     

  
    

  
    

  
    

  
  

Total operating expenses      92,969       23,112       152,121       268,202   
     

  
    

  
    

  
    

  
  

Net operating income (loss)      134,948       22,928       (140,681 )     17,195   
Other items included in continuing operations      —      —      (72,155 )     (72,155 ) 

     
  
    

  
    

  
    

  
  

Income (loss) from continuing operations    $ 134,948     $ 22,928     $ (212,836 )   $ (54,960 ) 
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The assets of our reportable segments are as follows (in thousands):  
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                    Corporate and         
    Conventional     Affordable     Amounts Not         
    Real Estate     Real Estate     Allocated to         
    Operations     Operations (1)     Segments     Total   
Nine Months Ended September 30, 2010:                                  
Rental and other property revenues (2)    $ 683,257     $ 159,668     $ 2,695     $ 845,620   
Asset management and tax credit revenues      —      —      23,560       23,560   
     

  
    

  
    

  
    

  
  

Total revenues      683,257       159,668       26,255       869,180   
                           

  
Property operating expenses (2)      272,135       78,649       45,080       395,864   
Asset management and tax credit expenses      —      —      10,979       10,979   
Depreciation and amortization (2)      —      —      322,393       322,393   
Provision for operating real estate impairment losses (2)      —      —      287       287   
General and administrative expenses      —      —      39,015       39,015   
Other expenses, net      —      —      2,097       2,097   
                           

Total operating expenses      272,135       78,649       419,851       770,635   
                           

Net operating income (loss)      411,122       81,019       (393,596 )     98,545   
Other items included in continuing operations      —      —      (222,489 )     (222,489 ) 

                           

Income (loss) from continuing operations    $ 411,122     $ 81,019     $ (616,085 )   $ (123,944 ) 
     

  

    

  

    

  

    

  

  

                                   
Nine Months Ended September 30, 2009:                                  
Rental and other property revenues (2)    $ 682,488     $ 140,793     $ 4,098     $ 827,379   
Asset management and tax credit revenues      —      —      32,469       32,469   
     

  
    

  
    

  
    

  
  

Total revenues      682,488       140,793       36,567       859,848   
     

  
    

  
    

  
    

  
  

                                   
Property operating expenses (2)      273,841       68,676       48,504       391,021   
Asset management and tax credit expenses      —      —      12,719       12,719   
Depreciation and amortization (2)      —      —      321,661       321,661   
Provision for operating real estate impairment losses (2)      —      —      1,635       1,635   
General and administrative expenses      —      —      43,612       43,612   
Other expenses, net      —      —      12,453       12,453   
                           

Total operating expenses      273,841       68,676       440,584       783,101   
                           

Net operating income (loss)      408,647       72,117       (404,017 )     76,747   
Other items included in continuing operations      —      —      (212,792 )     (212,792 ) 

                           

Income (loss) from continuing operations    $ 408,647     $ 72,117     $ (616,809 )   $ (136,045 ) 
     

  

    

  

    

  

    

  

  

      

(1)   Net operating income amounts from our affordable real estate operations for 2010 are not comparable to the 2009 amounts due to 
our adoption during 2010 of revised accounting guidance regarding consolidation of variable interest entities (see Note 2).  

  

(2)   Our chief operating decision maker assesses the performance of our conventional and affordable real estate operations using, 
among other measures, net operating income, excluding property management revenues and certain property management 
expenses, casualty gains and losses, depreciation and amortization and provision for operating real estate impairment losses. 
Accordingly, we do not allocate these amounts to our segments.  

                  
    September 30,     December 31,   
    2010     2009   
Conventional    $ 5,897,689     $ 6,032,483   
Affordable      1,188,134       1,130,089   
Corporate and other assets      531,249       743,896   
     

  
    

  
  

                   
Total consolidated assets    $ 7,617,072     $ 7,906,468   
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Forward Looking Statements  

The Private Securities Litigation Reform Act of 1995 provides a “safe harbor” for forward-looking statements in certain 
circumstances. Certain information included in this Report contains or may contain information that is forward-looking, within the 
meaning of the federal securities laws, including, without limitation, statements regarding our ability to maintain current or meet 
projected occupancy, rental rates and property operating results. Actual results may differ materially from those described in these 
forward-looking statements and, in addition, will be affected by a variety of risks and factors, some of which are beyond our control, 
including, without limitation: financing risks, including the availability and cost of capital markets financing and the risk that our 
cash flows from operations may be insufficient to meet required payments of principal and interest; earnings may not be sufficient to 
maintain compliance with debt covenants; real estate risks, including fluctuations in real estate values and the general economic 
climate in the markets in which we operate and competition for residents in such markets; national and local economic conditions, 
including the pace of job growth and the level of unemployment; the terms of governmental regulations that affect us and 
interpretations of those regulations; the competitive environment in which we operate; the timing of acquisitions and dispositions; 
insurance risk, including the cost of insurance; natural disasters and severe weather such as hurricanes; litigation, including costs 
associated with prosecuting or defending claims and any adverse outcomes; energy costs; and possible environmental liabilities, 
including costs, fines or penalties that may be incurred due to necessary remediation of contamination of properties presently owned 
or previously owned by us. In addition, our current and continuing qualification as a real estate investment trust involves the 
application of highly technical and complex provisions of the Internal Revenue Code and depends on our ability to meet the various 
requirements imposed by the Internal Revenue Code, through actual operating results, distribution levels and diversity of stock 
ownership. Readers should carefully review our financial statements and the notes thereto, as well as the section entitled “Risk 
Factors” described in Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2009, and the other documents 
we file from time to time with the Securities and Exchange Commission. As used herein and except as the context otherwise requires, 
“we,” “our,” “us” and the “Company” refer to Apartment Investment and Management Company (which we refer to as Aimco), 
AIMCO Properties, L.P. (which we refer to as the Aimco Operating Partnership) and Aimco’s consolidated corporate subsidiaries 
and consolidated real estate partnerships, collectively.  

Executive Overview  

We are a self-administered and self-managed real estate investment trust, or REIT. Our goal is to provide above average returns 
with lower volatility. Our business plan to achieve this goal is to:  

Our owned real estate portfolio includes 227 conventional properties with 70,844 units and 251 affordable properties with 29,097 
units. Our conventional and affordable portfolios comprise 88% and 12% of our total property net asset value. For the three months 
ended September 30, 2010, our conventional portfolio monthly rents averaged $1,044 and provided 62% operating margins. These 
average rents increased from $1,042 for the three months ended June 30, 2010, which were approximately 101% of local market 
averages (based on June 30, 2010 market data, the most recent period for which third party data is available). Our diversified portfolio 
resulted in improved property operating results from 2008 to 2010. After adjustments for discontinued operations, the increase or 
decrease in net operating income of our total real estate operations, total same store portfolio and conventional same store portfolio 
during 2008, 2009 and year-to-date September 30, 2010 was as follows:  

   

21  

ITEM 2.   Management’s Discussion and Analysis of Financial Condition and Results of Operations  

  •   own and operate a broadly diversified portfolio of primarily class “B/B+” assets with properties concentrated in the 20 
largest markets in the United States (as measured by total apartment value, which is the total market value of institutional-
grade apartment properties in a particular market);  

  •   improve our portfolio through selling assets with lower projected returns and reinvesting those proceeds through the 
purchase of new assets or redevelopment of assets in our portfolio; and  

  •   finance our operations using non-recourse, long-dated, fixed rate property debt and perpetual preferred equity.  

                          
    Real Estate     Total Same     Conventional   
    Operations     Store     Same Store   
2008 as compared to 2007      3.9 %     3.7 %     3.5 % 
2009 as compared to 2008      -0.5 %     -3.3 %     -4.2 % 
Nine months ended September 30, 2010 as compared to nine months ended 

September 30, 2009      0.9 %     -1.0 %     -1.4 % 
Three months ended September 30, 2010 as compared to three months ended 

September 30, 2009      3.2 %     3.0 %     2.6 % 
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We continue to work toward simplifying our business, including a de-emphasis on transactional based activity fees and a 
corresponding reduction in personnel involved in those activities. Transactional activities have generated just 0.1% of our year-to-date 
Pro forma Funds From Operations (defined below) and our offsite costs have been reduced by $13.1 million. Our 2009 and 2010 
results are discussed in the Results of Operations section below.  

We upgrade the quality of our portfolio through the sale of communities with rents below average market rents. We prefer the 
redevelopment of select properties in our existing portfolio to ground-up development, as we believe it provides superior risk adjusted 
returns with lower volatility.  

Our leverage strategy focuses on minimizing risk. At September 30, 2010, approximately 85% of our leverage consisted of 
property-level, non-recourse, long-dated, fixed-rate, amortizing debt, 15% consisted of perpetual preferred equity, which limits our 
refunding and re-pricing risk, and we had no outstanding corporate level debt. Our leverage strategy limits refunding risk on our 
property-level debt, with 2% of our debt maturing in 2011, less than 10% maturing in each of 2012 and 2013, and less than 8% 
maturing in each of 2014 and 2015, and provides a hedge against increases in interest rates and inflation, with approximately 90% of 
our property-level debt being fixed-rate. During September 2010, we expanded our credit facility from $180.0 million to 
$300.0 million, providing additional liquidity for short-term or unexpected cash requirements.  

The key financial indicators that we use in managing our business and in evaluating our financial condition and operating 
performance are: property net operating income, which is rental and other property revenues less direct property operating expenses, 
including real estate taxes; Net Asset Value, which is the estimated fair value of our assets, net of debt; Pro forma Funds From 
Operations, which is Funds From Operations excluding operating real estate impairment losses and preferred stock redemption related 
gains or losses; Adjusted Funds From Operations, which is Pro forma Funds From Operations less spending for Capital Replacements; 
same store property operating results; Free Cash Flow, which is net operating income less spending for Capital Replacements; Free 
Cash Flow internal rate of return; financial coverage ratios; and leverage as shown on our balance sheet. Funds From Operations is 
defined and further described in the section captioned “Funds From Operations.” Capital Replacements represent capital additions that 
are deemed to replace the consumed portion of acquired capital assets. The key macro-economic factors and non-financial indicators 
that affect our financial condition and operating performance are: household formations; rates of job growth; single-family and 
multifamily housing starts; interest rates; and availability and cost of financing.  

Because our operating results depend primarily on income from our properties, the supply and demand for apartments influences 
our operating results. Additionally, the level of expenses required to operate and maintain our properties and the pace and price at 
which we redevelop, acquire and dispose of our apartment properties affect our operating results. Our cost of capital is affected by the 
conditions in the capital and credit markets and the terms that we negotiate for our equity and debt financings.  

Highlights of our results of operations for the three months ended September 30, 2010, are summarized below:  
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  •   Average daily occupancy for our Conventional Same Store properties remained high at 96.0%.  

  •   Conventional Same Store revenues and expenses for the three months ended September 30, 2010, decreased by 0.1% and 
4.2%, respectively, as compared to the three months ended September 30, 2009, resulting in a 2.6% increase in net 
operating income.  

  •   Conventional Same Store net operating income for the three months ended September 30, 2010, increased by 1.0% as 
compared to the three months ended June 30, 2010.  

  •   Operating income related to our asset management, tax credit and investment management activities have increased slightly 
relative to 2009, primarily due to reductions in personnel and related costs based on a reduced emphasis on this part of our 
business.  

  •   Property sales declined relative to 2009. We expect property sales to continue to decline in the remainder of 2010, as 
property sales completed through July allowed us to fully repay the remainder of our term debt.  
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The following discussion and analysis of the results of our operations and financial condition should be read in conjunction with 
the accompanying condensed consolidated financial statements in Item 1.  

Results of Operations  

Overview  

Three and nine months ended September 30, 2010 compared to September 30, 2009  

We reported net loss attributable to Aimco of $14.9 million and net loss attributable to Aimco common stockholders of 
$28.5 million for the three months ended September 30, 2010, compared to net loss attributable to Aimco of $27.5 million and net loss 
attributable to Aimco common stockholders of $40.5 million for the three months ended September 30, 2009, decreases in losses of 
$12.6 million and $12.0 million, respectively.  

These decreases in net loss were principally due to the following items, all of which are discussed in further detail below:  

The effects of these items on our operating results were partially offset by a decrease in income from discontinued operations, 
primarily related to a decrease in gains on dispositions of real estate due to a decrease in property sales in 2010 as compared to 2009.  

For the nine months ended September 30, 2010, we reported net loss attributable to Aimco of $50.3 million and net loss 
attributable to Aimco common stockholders of $86.9 million, compared to net loss attributable to Aimco of $70.5 million and net loss 
attributable to Aimco common stockholders of $108.1 million for the nine months ended September 30, 2009, decreases of $20.2 
million and $21.2 million, respectively.  

These decreases in net loss were principally due to the following items, all of which are discussed in further detail below:  

The effects of these items on our operating results were partially offset by:  

The following paragraphs discuss these and other items affecting the results of our operations in more detail.  

Real Estate Operations  

Our real estate portfolio is comprised of two business components: conventional real estate operations and affordable real estate 
operations, which also represent our two reportable segments. Our conventional real estate portfolio consists of market-rate apartments 
with rents paid by the resident and includes 227 properties with 70,844 units. Our affordable real estate portfolio consists of 251 
properties with 29,097 units, with rents that are generally paid, in whole or part, by a government agency. Our conventional and 
affordable properties contributed 88% and 12%, respectively, of our ownership adjusted property net operating income amounts 
during the nine months ended September 30, 2010.  
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  •   an increase in net operating income of our properties included in continuing operations, reflecting improved operations; and 

  •   a decrease in earnings allocated to noncontrolling interests in consolidated real estate partnerships, primarily due to their 
share of the decrease in gains on disposition of consolidated real estate properties discussed below.  

  •   an increase in net operating income of our properties included in continuing operations, reflecting improved operations;  

  •   a decrease in earnings allocated to noncontrolling interests in consolidated real estate partnerships, primarily due to their 
share of the decrease in gains on disposition of consolidated real estate properties as discussed below; and  

  •   a decrease in other expenses, primarily attributable to the settlement of certain litigation matters in 2010.  

  •   a decrease in income from discontinued operations, primarily related to a decrease in gains on dispositions of real estate due 
to a decrease in property sales in 2010 as compared to 2009; and  

  •   a decrease in gain on dispositions of unconsolidated real estate and other, primarily attributable to additional proceeds 
received in 2009 related to our disposition during 2008 of an interest in an unconsolidated real estate partnership.  
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The following table summarizes the net operating income of our real estate operations, including our conventional and affordable 
segments, for the three and nine months ended September 30, 2010 and 2009 (in thousands):  

For the three months ended September 30, 2010, compared to the three months ended September 30, 2009, our real estate 
operations net operating income increased by $12.6 million, or 8.9%, and consisted of an increase in rental and other property 
revenues of $7.5 million, or 2.7%, and a decrease in property operating expenses of $5.1 million, or 3.8%.  

Our conventional segment consists of conventional properties we classify as same store, redevelopment and other conventional 
properties. Same store properties are properties we manage and that have reached and maintained a stabilized level of occupancy 
during the current and prior year comparable period. Redevelopment properties are those in which a substantial number of available 
units have been vacated for major renovations or have not been stabilized in occupancy for at least one year as of the earliest period 
presented, or for which other significant non-unit renovations are underway or have been complete for less than one year. Other 
conventional properties may include conventional properties that have significant rent control restrictions, acquisition properties, 
university housing properties and properties that are not multifamily, such as commercial properties or fitness centers. Our 
conventional segment’s net operating income increased $4.6 million, or 3.4%, during the three months ended September 30, 2010 as 
compared to 2009.  

Conventional same store net operating income increased by $3.2 million, primarily due to a reduction in previously estimated 
real estate tax obligations resulting from successful appeals settled during the period, and decreases in marketing expenses. This 
overall decrease in expenses was partially offset by a decrease in our conventional same store revenues of $0.2 million, resulting from 
lower average rent (approximately $26 per unit), partially offset by an increase of 120 basis points in average physical occupancy and 
higher utility reimbursement and miscellaneous income. Rental rates on new leases transacted during the three months ended 
September 30, 2010, were 1.4% lower than expiring lease rates, while renewal rates were 1.5% higher than expiring lease rates.  

The net operating income of our conventional redevelopment properties increased by $1.0 million, due to a $0.8 million increase 
in revenues resulting from a 6% increase in the number of units in service at these properties relative to 2009 and a $0.2 million 
decrease in expenses.  

The net operating income of our conventional other properties increased by $0.4 million, primarily due to decreases in real estate 
taxes.  

The net operating income of our affordable segment, which includes same store and redevelopment properties, increased 
$5.2 million, or 22.7%, during the three months ended September 30, 2010 as compared to 2009. Revenues and expenses of our 
affordable properties increased by $7.6 million and $2.4 million, respectively, primarily due to properties we consolidated based on 
our adoption of revised accounting guidance regarding consolidation of variable interest entities (see Note 2 to our condensed 
consolidated financial statements in Item 1). Our other affordable properties’ revenues increased by $1.5 million, due to increases in 
average rent and occupancy. For the three months ended September 30, 2010, average month-end occupancy for our affordable 
properties was 97.4%, an increase of 60 basis points as compared to the three months ended September 30, 2009, while average rent 
per unit increased 2.7% from $773 to $794 per unit.  
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    Three Months Ended     Nine Months Ended   
    September 30,     September 30,   
    2010     2009     2010     2009   
Rental and other property revenues:                                  

Conventional real estate operations    $ 228,327     $ 227,917     $ 683,257     $ 682,488   
Affordable real estate operations      53,612       46,040       159,668       140,793   
Corporate and amounts not allocated      656       1,115       2,695       4,098   

                           

Total      282,595       275,072       845,620       827,379   
                           

                                   
Property operating expenses:                                  

Conventional real estate operations      88,782       92,969       272,135       273,841   
Affordable real estate operations      25,479       23,112       78,649       68,676   
Corporate and amounts not allocated      13,913       17,143       45,080       48,504   

                           

Total      128,174       133,224       395,864       391,021   
                           

                                   
Real estate operations net operating income:                                  

Conventional real estate operations      139,545       134,948       411,122       408,647   
Affordable real estate operations      28,133       22,928       81,019       72,117   
Corporate and amounts not allocated      (13,257 )     (16,028 )     (42,385 )     (44,406 ) 

                           

Total    $ 154,421     $ 141,848     $ 449,756     $ 436,358   
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For the nine months ended September 30, 2010, compared to the nine months ended September 30, 2009, our real estate 
operations net operating income increased by $13.4 million, or 3.1%, and consisted of an increase in rental and other property 
revenues of $18.2 million, or 2.2%, and an offsetting increase in property operating expenses of $4.8 million, or 1.2%.  

Our conventional segment net operating income increased $2.5 million, or 0.6%, during the nine months ended September 30, 
2010 as compared to 2009.  

Our conventional same store net operating income decreased $1.3 million. This decrease was attributed to a $3.0 million 
decrease in revenue, primarily due to lower average rent (approximately $43 per unit), partially offset by an increase of 230 basis 
points in average physical occupancy and higher utility reimbursement and miscellaneous income. The decrease in revenue was 
partially offset by a $1.7 million decrease in expense, primarily due to a reduction in previously estimated real estate tax obligations 
resulting from successful appeals settled during the period, and decreases in marketing expenses.  

Conventional redevelopment net operating income increased by $5.1 million, due to a $4.4 million increase in revenues resulting 
from a 13% increase in the number of units in service at these properties relative to 2009, and a $0.7 million decrease in expense, 
primarily due to a reductions in marketing expenses as the occupancy at these properties increased.  

Our conventional other net operating income decreased by $1.3 million primarily due to decreases in revenues, a result of fewer 
units in service at certain properties that incurred casualty losses, and increases in expenses.  

Our affordable segment net operating income increased $8.9 million, or 12.3%, during the nine months ended September 30, 
2010 as compared to 2009. Revenues and expenses of our affordable properties increased by $18.9 million and $10.0 million, 
respectively, $15.5 million and $9.3 million of which was due to properties we consolidated based on our adoption of revised 
accounting guidance regarding consolidation of variable interest entities (see Note 2 to our condensed consolidated financial 
statements in Item 1). Revenues of our other affordable properties increased by $3.4 million, primarily due to a $21 per unit increase 
in average rent.  

Real estate operations net operating income amounts not attributed to our conventional or affordable segments include property 
management revenues and expenses and casualty losses, which we do not allocate to our conventional or affordable segments for 
purposes of evaluating segment performance. For the three and nine months ended September 30, 2010, as compared to the three and 
nine months ended September 30, 2009, property management revenues decreased by $0.5 million and $1.4 million, respectively, 
primarily due to the elimination of revenues related to properties consolidated during 2010 in connection with our adoption of revised 
accounting guidance regarding consolidation of variable interest entities discussed above. For the three and nine months ended 
September 30, 2010, as compared to the three and nine months ended September 30, 2009, expenses not allocated to our conventional 
or affordable segments decreased by $3.2 million and $3.4 million, respectively. Casualty losses decreased by $1.7 million during the 
three months ended September 30, 2010, as compared to 2009, whereas casualty losses increased by $0.8 million during the nine 
months ended September 30, 2010, as compared to 2009. Property management expenses decreased by $1.5 million and $4.3 million, 
respectively, during the three and nine months ended September 30, 2010, as compared to 2009, primarily due to reductions in 
personnel and related costs attributed to our restructuring activities (see Note 4 to the condensed consolidated financial statements in 
Item 1).  

Asset Management and Tax Credit Revenues  

We perform activities and services for consolidated and unconsolidated real estate partnerships, including portfolio strategy, 
capital allocation, joint ventures, tax credit syndication, acquisitions, dispositions and other transaction activities. These activities are 
conducted in part by our taxable subsidiaries, and the related net operating income may be subject to income taxes.  

For the three months ended September 30, 2010, compared to the three months ended September 30, 2009, asset management 
and tax credit revenues decreased $0.6 million. This decrease is attributable to a $1.8 million decrease in disposition and other fees we 
earn in connection with transactional activities, a $0.7 million decrease in income related to our affordable housing tax credit 
syndication business, which primarily relates to a reduction in amortization of deferred tax credit income, and a $0.5 million decrease 
in current asset management fees, partially offset by a $2.4 million increase in promote income, which is income earned in connection 
with the disposition of properties owned by our consolidated joint ventures.  
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For the nine months ended September 30, 2010, compared to the nine months ended September 30, 2009, asset management and 
tax credit revenues decreased $8.9 million. This decrease is attributable to a $5.3 million decrease in income related to our affordable 
housing tax credit syndication business, which includes a $2.5 million write off of syndication fees receivable we determined were 
uncollectible during 2010 and a $2.8 million decrease in amortization of related tax credit income, primarily related to adjustments in 
the amount and timing of anticipated cash flows for several tax credit projects. The decrease in revenues also includes a $3.2 million 
decrease in disposition and other fees we earn in connection with transactional activities and a $1.6 million decrease in current asset 
management fees, primarily due to the elimination of fees associated with certain partnerships we consolidated during 2010 (see Note 
2 to our condensed consolidated financial statements in Item 1 discussing our adoption of revised accounting guidance regarding the 
consolidation of variable interest entities), partially offset by a $1.2 million increase in promote income, which is income earned in 
connection with the disposition of properties owned by our consolidated joint ventures.  

Investment Management Expenses  

Investment management expenses consist primarily of the costs of personnel that perform asset management and tax credit 
activities. For the three months ended September 30, 2010, compared to the three months ended September 30, 2009, investment 
management expenses decreased $1.6 million. This decrease is primarily due to a $1.3 million reduction in personnel and related costs 
from our organizational restructurings.  

For the nine months ended September 30, 2010, compared to the nine months ended September 30, 2009, investment 
management expenses decreased $1.7 million. This decrease is primarily due to a $4.0 million reduction in personnel and related costs 
from our organizational restructurings, offset by a $2.3 million increase in expenses, primarily related to our write off of previously 
deferred costs related to tax credit projects we recently abandoned.  

Depreciation and Amortization  

For the three months ended September 30, 2010, compared to the three months ended September 30, 2009, depreciation and 
amortization decreased $3.0 million, or 2.7%. This decrease was primarily due to depreciation adjustments recognized in 2009 to 
reduce the carrying amount of certain properties. This decrease was partially offset by an increase in depreciation related to properties 
we consolidated during 2010 based on our adoption of revised accounting guidance regarding consolidation of variable interest 
entities (see Note 2 to our condensed consolidated financial statements in Item 1).  

For the nine months ended September 30, 2010, compared to the nine months ended September 30, 2009, depreciation and 
amortization increased $0.7 million, or 0.2%. This increase was primarily related to completed redevelopments and other capital 
projects recently placed in service and properties we consolidated during 2010 as discussed above. These increases were partially 
offset by depreciation adjustments recognized in 2009 to reduce the carrying amount of certain properties.  

General and Administrative Expenses  

For the three months ended September 30, 2010, compared to the three months ended September 30, 2009, general and 
administrative expenses decreased $0.7 million, or 5.3%, and for the nine months ended September 30, 2010, compared to the nine 
months ended September 30, 2009, general and administrative expenses decreased $4.6 million, or 10.5%. These decreases are 
primarily attributable to net reductions in personnel and related expenses, partially offset by an increase in information technology 
outsourcing costs.  

In connection with our organizational restructuring activities discussed in Note 4 to the condensed consolidated financial 
statements in Item 1, we have reduced our total offsite costs, which include costs reported in general and administrative expenses and 
property operating expenses, by 14% during the nine months ended September 30, 2010 as compared to the nine months ended 
September 30, 2009.  

Other Expenses, Net  

Other expenses, net includes franchise taxes, risk management activities, partnership administration expenses and certain non-
recurring items.  

For the three months ended September 30, 2010, compared to the three months ended September 30, 2009, other expenses, net 
decreased by $3.2 million, primarily due to $2.8 million of restructuring costs incurred during 2009 for which there were no 
comparable costs during 2010 (see Note 4 to the condensed consolidated financial statements in Item 1 for additional information).  

For the nine months ended September 30, 2010, compared to the nine months ended September 30, 2009, other expenses, net 
changed favorably by $10.4 million, primarily attributable to the settlement of certain litigation matters in 2010 and restructuring costs 
incurred during 2009 for which there were no comparable costs during 2010.  
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Interest Expense  

For the three months ended September 30, 2010, compared to the three months ended September 30, 2009, interest expense, 
which includes the amortization of deferred financing costs, increased by $1.1 million, or 1.5%. Property related interest expense 
increased by $3.4 million, primarily due to a $1.5 million increase related to properties newly consolidated in 2010 (see Note 2 to our 
condensed consolidated financial statements in Item 1 for further discussion of our adoption of ASU 2009-17) and an increase in 
interest related to properties refinanced with higher average rates, partially offset by lower average outstanding balances. The increase 
in property related interest expense was partially offset by a $2.3 million decrease in corporate interest expense, primarily due to a 
decrease in the average outstanding balance on our term loan, which was repaid during July 2010.  

For the nine months ended September 30, 2010, compared to the nine months ended September 30, 2009, interest expense 
decreased by $1.4 million, or 0.6%. Interest expense decreased due to a $6.5 million decrease in corporate interest expense, primarily 
due to a decrease in the average outstanding balance on our term loan, which was repaid during July 2010. The decrease in corporate 
interest expense was offset by a $5.1 million increase in property related interest expense. Property related interest expense increased 
by $3.3 million due to properties newly consolidated in 2010 and $1.8 million due to properties refinanced with higher average rates, 
partially offset by lower average outstanding balances.  

The increases in property interest expense discussed above are a consequence of our aforementioned leverage strategy, which 
focuses on limiting our refunding and re-pricing risk. Pursuant to this strategy, during 2010 we capitalized on historically low interest 
rates by refinancing properties with low variable interest rates and near term maturities with long-dated, fixed-rate debt. These 
refinancing transactions eliminated maturity and re-pricing risk from our balance sheet and the long-term fixed-rates will hedge 
against inflation.  

Equity in (Losses) Earnings of Unconsolidated Real Estate Partnerships  

Equity in (losses) earnings of unconsolidated real estate partnerships includes our share of net earnings or losses of our 
unconsolidated real estate partnerships, and may include impairment losses, gains or losses on the disposition of real estate assets or 
depreciation expense which generally exceeds the net operating income recognized by such unconsolidated partnerships.  

For the three months ended September 30, 2010, compared to the three months ended September 30, 2009, equity in losses of 
unconsolidated real estate partnerships increased $11.9 million. During the three months ended September 30, 2010, certain of our 
consolidated tax credit funds reduced by $9.8 million their December 31, 2009 investment balances related to unconsolidated low 
income housing tax credit partnerships based on changes in the estimated future tax benefits and residual proceeds. We recognized the 
equity in losses in our consolidated financial statements during the three months ended September 30, 2010. Substantially all of the 
equity in losses were attributed to noncontrolling interests in the consolidated tax credit funds that hold such investments and, 
accordingly, had an insignificant effect on net loss attributable to Aimco during period. The remainder of the increase in equity in 
losses related primarily to losses recognized by certain partnerships we consolidated during 2010 (see Note 2 to our condensed 
consolidated financial statements in Item 1 for further discussion of our adoption of ASU 2009-17) for which no comparable losses 
were recognized in 2009.  

For the nine months ended September 30, 2010, equity in losses of unconsolidated real estate partnerships increased $3.1 million. 
The net increase in losses included our reversal during the three months ended March 31, 2010, of approximately $11.2 million of 
excess equity in losses recognized during 2008 and 2009, partially offset by the $9.8 million increase in equity in losses during the 
three months ended September 30, 2010 discussed above. The reversal of excess losses during the three months ended March 31, 2010 
and the increase in equity in losses during the three months ended September 30, 2010 were substantially attributed to noncontrolling 
interests in our consolidated real estate partnerships that hold the related investments and, accordingly, had an insignificant effect on 
net loss attributable to Aimco during the affected periods. This net decrease discussed above was offset primarily by an increase in 
equity in losses recognized by certain partnerships we consolidated during 2010.  

Gain on Dispositions of Unconsolidated Real Estate and Other, Net  

Gain on dispositions of unconsolidated real estate and other includes gains on disposition of interests in unconsolidated real 
estate partnerships, gains on dispositions of land and other non-depreciable assets and certain costs related to asset disposal activities. 
Changes in the level of gains recognized from period to period reflect the changing level of disposition activity from period to period. 
Additionally, gains on properties sold are determined on an individual property basis or in the aggregate for a group of properties that 
are sold in a single transaction, and are not comparable period to period.  
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For the three months ended September 30, 2010, compared to the three months ended September 30, 2009, gain on dispositions 
of unconsolidated real estate and other decreased $1.9 million. This decrease is primarily attributable to a $3.9 million gain from the 
disposition of our interest in a group purchasing organization during 2009, partially offset by gains recognized during 2010 related to 
our consolidation of certain previously unconsolidated real estate partnerships (see Note 3 to the condensed consolidated financial 
statements in Item 1) and other transactions.  

For the nine months ended September 30, 2010, compared to the nine months ended September 30, 2009, gain on dispositions of 
unconsolidated real estate and other decreased $12.7 million. This decrease is primarily attributable to $8.6 million of additional 
proceeds received in 2009 related to our disposition during 2008 of an interest in an unconsolidated real estate partnership, for which 
there were no comparable gains during 2010 and a $3.9 million gain from the disposition of our interest in a group purchasing 
organization during 2009.  

Income Tax Benefit  

Certain of our operations or a portion thereof, such as property management, asset management and risk management, are 
conducted through, and certain of our properties are owned by, taxable REIT subsidiaries, each of which we refer to as a TRS. A TRS 
is a C-corporation that has not elected REIT status and, as such, is subject to United States Federal corporate income tax. We use TRS 
entities to facilitate our ability to offer certain services and conduct certain activities that generally cannot be offered directly by the 
REIT. We also use TRS entities to hold investments in certain properties. Income taxes related to the results of continuing operations 
of our TRS entities are included in income tax benefit in our consolidated statements of operations.  

For the three and nine months ended September 30, 2010, compared to the three and nine months ended September 30, 2009, 
income tax benefit increased by $1.9 million and $4.3 million, respectively, primarily due to increases in losses of our TRS entities.  

Income from Discontinued Operations, Net  

The results of operations for properties sold during the period or designated as held for sale at the end of the period are generally 
required to be classified as discontinued operations for all periods presented. The components of net earnings that are classified as 
discontinued operations include all property-related revenues and operating expenses, depreciation expense recognized prior to the 
classification as held for sale, property-specific interest expense and debt extinguishment gains and losses to the extent there is secured 
debt on the property. In addition, any impairment losses on assets held for sale and the net gain or loss on the eventual disposal of 
properties held for sale are reported in discontinued operations.  

For the three months ended September 30, 2010 and 2009, income from discontinued operations totaled $19.7 million and 
$45.4 million, respectively. The $25.7 million decrease in income from discontinued operations was principally due to a $53.0 million 
decrease in gain on dispositions of real estate, net of income taxes, partially offset by a $8.0 million decrease in interest expense and a 
$19.7 million decrease in operating loss (inclusive of a $25.2 million decrease in real estate impairment losses).  

For the nine months ended September 30, 2010 and 2009, income from discontinued operations totaled $68.5 million and 
$86.3 million, respectively. The $17.8 million decrease in income from discontinued operations was principally due to a $56.4 million 
decrease in gain on dispositions of real estate, net of income taxes, partially offset by a $30.0 million decrease in interest expense and 
a $13.3 million decrease in operating loss (inclusive of a $31.4 million decrease in real estate impairment losses).  

During the three months ended September 30, 2010, we sold eight consolidated properties for gross proceeds of $98.7 million 
and net proceeds of $33.2 million, resulting in a net gain on sale of approximately $21.1 million (which is net of less than $0.1 million 
of related income taxes). During the three months ended September 30, 2009, we sold 28 consolidated properties for gross proceeds of 
$366.6 million and net proceeds of $137.8 million, resulting in a gain on sale of approximately $74.1 million (which includes 
$3.2 million of related income taxes).  

During the nine months ended September 30, 2010, we sold 31 consolidated properties for gross proceeds of $283.5 million and 
net proceeds of $80.6 million, resulting in a net gain on sale of approximately $75.3 million (which includes $0.9 million of related 
income taxes). During the nine months ended September 30, 2009, we sold 57 consolidated properties for gross proceeds of $720.5 
million and net proceeds of $259.6 million, resulting in a gain on sale of approximately $131.8 million (which is net of $1.7 million of 
related income taxes).  
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For the three and nine months ended September 30, 2010 and 2009, income from discontinued operations includes the operating 
results of the properties sold or classified as held for sale as of September 30, 2010.  

Changes in the level of gains recognized from period to period reflect the changing level of our disposition activity from period 
to period. Additionally, gains on properties sold are determined on an individual property basis or in the aggregate for a group of 
properties that are sold in a single transaction, and are not comparable period to period (see Note 3 to the condensed consolidated 
financial statements in Item 1 for additional information on discontinued operations).  

Noncontrolling Interests in Consolidated Real Estate Partnerships  

Noncontrolling interests in consolidated real estate partnerships reflects the non-Aimco partners’, or noncontrolling partners’, 
share of operating results of consolidated real estate partnerships, as well as the noncontrolling partners’ share of property 
management fees, interest on notes and other amounts that we charge to such partnerships.  

For the three months ended September 30, 2010, we allocated net losses of $11.2 million to noncontrolling interests in 
consolidated real estate partnerships, as compared to $19.3 million of earnings allocated to these noncontrolling interests during the 
three months ended September 30, 2009, or a favorable variance of $30.5 million. This favorable change was primarily due to a $27.1 
million decrease in the noncontrolling interest partners’ share of income from discontinued operations, which decreased primarily due 
to a reduction in gains on the disposition of real estate from 2009 to 2010 and a $3.4 million decrease in the noncontrolling interest 
partners’ share of income from continuing operations of our consolidated real estate partnerships.  

For the nine months ended September 30, 2010, compared to the nine months ended September 30, 2009, net income attributed 
to noncontrolling interests in consolidated real estate partnerships decreased by $26.6 million. This decrease was primarily due to a 
$36.2 million decrease in the noncontrolling interest partners’ share of income from discontinued operations, which decreased 
primarily due to a reduction in gains on the dispositions of real estate from 2009 to 2010. This decrease was partially offset by a 
$9.6 million increase in the noncontrolling interest partners’ share of income from continuing operations of our consolidated real 
estate partnerships.  

Critical Accounting Policies and Estimates  

We prepare our consolidated financial statements in accordance with accounting principles generally accepted in the United 
States of America, or GAAP, which requires us to make estimates and assumptions. We believe that the following critical accounting 
policies involve our more significant judgments and estimates used in the preparation of our consolidated financial statements.  

Impairment of Long-Lived Assets  

Real estate and other long-lived assets to be held and used are stated at cost, less accumulated depreciation and amortization, 
unless the carrying amount of the asset is not recoverable. If events or circumstances indicate that the carrying amount of a property 
may not be recoverable, we make an assessment of its recoverability by comparing the carrying amount to our estimate of the 
undiscounted future cash flows, excluding interest charges, of the property. If the carrying amount exceeds the estimated aggregate 
undiscounted future cash flows, we recognize an impairment loss to the extent the carrying amount exceeds the estimated fair value of 
the property.  

From time to time, we have non-revenue producing properties that we hold for future redevelopment. We assess the 
recoverability of the carrying amount of these redevelopment properties by comparing our estimate of undiscounted future cash flows 
based on the expected service potential of the redevelopment property upon completion to the carrying amount. In certain instances, 
we use a probability-weighted approach to determine our estimate of undiscounted future cash flows when alternative courses of 
action are under consideration.  
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Real estate investments are subject to varying degrees of risk. Several factors may adversely affect the economic performance 
and value of our real estate investments. These factors include:  

Any adverse changes in these and other factors could cause an impairment of our long-lived assets, including real estate and 
investments in unconsolidated real estate partnerships. Based on periodic tests of recoverability of long-lived assets, for the three and 
nine months ended September 30, 2010, we recorded $0.3 million of impairment losses related to properties to be held and used, and 
for the three and nine months ended September 30, 2009, we recognized impairment losses of $0.1 million and $1.6 million, 
respectively, related to properties to be held and used.  

Other assets in our condensed consolidated balance sheet in Item 1 include $68.4 million of goodwill related to our conventional 
and affordable reportable segments as of September 30, 2010. We annually evaluate impairment of intangible assets using an 
impairment test that compares the fair value of the reporting units with the carrying amounts, including goodwill. We performed our 
annual impairment analysis during the three months ended September 30, 2010 and concluded no impairment was necessary. We will 
perform our next impairment analysis during the second half of 2011 and do not anticipate recognizing an impairment of goodwill in 
connection with this analysis. As further discussed in Note 3 to the condensed consolidated financial statements in Item 1, we allocate 
goodwill to real estate properties when they are sold or classified as held for sale, based on the relative fair values of these properties 
and the retained properties in each reportable segment.  

Notes Receivable and Interest Income Recognition  

Notes receivable from unconsolidated real estate partnerships consist primarily of notes receivable from partnerships in which 
we are the general partner. Notes receivable from non-affiliates consist of notes receivable from unrelated third parties. The ultimate 
repayment of these notes is subject to a number of variables, including the performance and value of the underlying real estate and the 
claims of unaffiliated mortgage lenders. Our notes receivable include loans extended by us that we carry at the face amount plus 
accrued interest, which we refer to as “par value notes,” and loans extended by predecessors, some of whose positions we generally 
acquired at a discount, which we refer to as “discounted notes.”  

We record interest income on par value notes as earned in accordance with the terms of the related loan agreements. We 
discontinue the accrual of interest on such notes when the notes are impaired, as discussed below, or when there is otherwise 
significant uncertainty as to the collection of interest. We record income on such nonaccrual loans using the cost recovery method, 
under which we apply cash receipts first to the recorded amount of the loan; thereafter, any additional receipts are recognized as 
income.  

We recognize interest income on discounted notes receivable based upon whether the amount and timing of collections are both 
probable and reasonably estimable. We consider collections to be probable and reasonably estimable when the borrower has closed 
transactions or has entered into certain pending transactions (which include real estate sales, refinancings, foreclosures and rights 
offerings) that provide a reliable source of repayment. In such instances, we recognize accretion income, on a prospective basis using 
the effective interest method over the estimated remaining term of the loans, equal to the difference between the carrying amount of 
the discounted notes and the estimated collectible value. We record income on all other discounted notes using the cost recovery 
method. Accretion income recognized in any given period is based on our ability to complete transactions to monetize the notes 
receivable and the difference between the carrying value and the estimated collectible amount of the notes; therefore, accretion income 
varies on a period by period basis and could be lower or higher than in prior periods.  

Provision for Losses on Notes Receivable  

We assess the collectibility of notes receivable on a periodic basis, which assessment consists primarily of an evaluation of cash 
flow projections of the borrower to determine whether estimated cash flows are sufficient to repay principal and interest in accordance 
with the contractual terms of the note. We recognize impairments on notes receivable when it is probable that principal and interest 
will not be received in accordance with the contractual terms of the loan. The amount of the impairment to be recognized generally is 
based on the fair value of the partnership’s real estate that represents the primary source of loan repayment. In certain instances where 
other sources of cash flow are available to repay the loan, the impairment is measured by discounting the estimated cash flows.  
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  •   the general economic climate;  

  •   competition from other apartment communities and other housing options;  

  •   local conditions, such as loss of jobs or an increase in the supply of apartments, that might adversely affect apartment 
occupancy or rental rates;  

  
  •   changes in governmental regulations and the related cost of compliance;  

  •   increases in operating costs (including real estate taxes) due to inflation and other factors, which may not be offset by 
increased rents;  

  •   changes in tax laws and housing laws, including the enactment of rent control laws or other laws regulating multifamily 
housing; and  

  •   changes in interest rates and the availability of financing.  
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During the three months ended September 30, 2010, we recognized net provisions for losses on notes receivable of less than 
$0.1 million and during the three months ended September 30, 2009, we recognized a $1.2 million net recovery of previously 
recognized provision for losses on notes receivable. During the nine months ended September 30, 2010 and 2009, we recorded 
provisions for losses on notes receivable of $0.3 million and $0.5 million, respectively. We will continue to evaluate the collectibility 
of these notes, and we will adjust related allowances in the future due to changes in market conditions and other factors.  

Capitalized Costs  

We capitalize costs, including certain indirect costs, incurred in connection with our capital additions activities, including 
redevelopment and construction projects, other tangible property improvements and replacements of existing property components. 
Included in these capitalized costs are payroll costs associated with time spent by site employees in connection with the planning, 
execution and control of all capital additions activities at the property level. We characterize as “indirect costs” an allocation of certain 
department costs, including payroll, at the area operations and corporate levels that clearly relate to capital additions activities. We 
capitalize interest, property taxes and insurance during periods in which redevelopment and construction projects are in progress. We 
charge to expense as incurred costs that do not relate to capital additions activities, including ordinary repairs, maintenance, resident 
turnover costs and general and administrative expenses.  

For the three months ended September 30, 2010 and 2009, for continuing and discontinued operations, we capitalized 
$3.2 million and $2.7 million of interest costs, respectively, and $5.9 million and $7.8 million of site payroll and indirect costs, 
respectively. For the nine months ended September 30, 2010 and 2009, for continuing and discontinued operations, we capitalized 
$8.6 million and $7.1 million of interest costs, respectively, and $18.7 million and $32.9 million of site payroll and indirect costs, 
respectively. The net increase in interest capitalized from 2009 to 2010 was primarily due to our refinancing of the project financing 
on a large redevelopment project at a higher interest rate, partially offset by a decrease in the average number of units subject to 
capital projects. The decrease in the amounts of site payroll and indirect costs capitalized from 2009 to 2010 is primarily due to a 
reduced level of redevelopment activities.  

Funds From Operations  

Funds From Operations, or FFO, is a non-GAAP financial measure that we believe, when considered with the financial 
statements determined in accordance with GAAP, is helpful to investors in understanding our performance because it captures features 
particular to real estate performance by recognizing that real estate generally appreciates over time or maintains residual value to a 
much greater extent than do other depreciable assets such as machinery, computers or other personal property. The Board of 
Governors of the National Association of Real Estate Investment Trusts, or NAREIT, defines FFO as net income (loss), computed in 
accordance with GAAP, excluding gains from sales of depreciable property, plus depreciation and amortization, and after adjustments 
for unconsolidated partnerships and joint ventures. Adjustments for unconsolidated partnerships and joint ventures are calculated to 
reflect FFO on the same basis. We compute FFO for all periods presented in accordance with the guidance set forth by NAREIT’s 
April 1, 2002, White Paper, which we refer to as the White Paper. We calculate FFO attributable to Aimco common stockholders 
(diluted) by subtracting redemption or repurchase related preferred stock issuance costs and dividends on preferred stock and adding 
back dividends/distributions on dilutive preferred stock and discounts on preferred stock redemptions or repurchases. FFO should not 
be considered an alternative to net income or net cash flows from operating activities, as determined in accordance with GAAP, as an 
indication of our performance or as a measure of liquidity. FFO is not necessarily indicative of cash available for future needs. In 
addition, although FFO is a measure used for comparability in assessing the performance of REITs, there can be no assurance that our 
basis for computing FFO is comparable with that of other REITs.  

In addition to FFO, we compute an alternate measure of FFO, which we refer to as Pro forma FFO, and which is FFO 
attributable to Aimco common stockholders (diluted), excluding operating real estate impairments and preferred equity redemption 
related amounts (adjusted for noncontrolling interests). Both operating real estate impairment losses and preferred equity redemption 
related amounts are items that periodically affect our operating results. We exclude operating real estate impairment losses, net of 
related income tax benefits and noncontrolling interests, from our calculation of Pro forma FFO because we believe the inclusion of 
such losses in FFO is inconsistent with the treatment of gains on the disposition of operating real estate, which are not included in 
FFO. We exclude preferred equity redemption related amounts (gains or losses) from our calculation of Pro forma FFO because such 
amounts are not representative of our operating results. Similar to FFO, we believe Pro forma FFO is helpful to investors in 
understanding our performance because it captures features particular to real estate performance by recognizing that real estate 
generally appreciates over time or maintains residual value to a much greater extent than do other depreciating assets such as 
machinery, computers or other personal property. Not all REITs present an alternate measure of FFO similar to our Pro forma FFO 
measure and there can be no assurance our basis for calculating Pro forma FFO is comparable to those of other REITs.  
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For the three and nine months ended September 30, 2010 and 2009, our FFO and Pro forma FFO are calculated as follows (in 
thousands):  

Notes:  

Liquidity and Capital Resources  

Liquidity is the ability to meet present and future financial obligations. Our primary source of liquidity is cash flow from our 
operations. Additional sources are proceeds from property sales, proceeds from refinancings of existing property loans, borrowings 
under new property loans and borrowings under our revolving credit facility.  
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    Three Months Ended     Nine Months Ended   
    September 30,     September 30,   
    2010     2009     2010     2009   
Net loss attributable to Aimco common stockholders (1)   $ (28,500 )   $ (40,490 )   $ (86,891 )   $ (108,112 ) 
Adjustments:                                  

Depreciation and amortization      107,309       110,290       322,393       321,661   
Depreciation and amortization related to non-real estate 

assets      (3,528 )     (4,237 )     (11,326 )     (12,419 ) 
Depreciation of rental property related to noncontrolling 

partners and unconsolidated entities (2)      (9,772 )     (9,664 )     (33,435 )     (29,563 ) 
Loss (gain) on dispositions of unconsolidated real estate 

and other, net of noncontrolling partners’  interest      2,282       27       1,183       (11,727 ) 
Discontinued operations:                                  

Gain on dispositions of real estate, net of 
noncontrolling partners’  interest (2)      (13,361 )     (37,843 )     (52,838 )     (79,745 ) 

Depreciation of rental property, net of noncontrolling 
partners’  interest (2)      540       12,412       3,519       46,621   

Income tax benefit arising from disposals      (48 )     (3,181 )     (948 )     1,671   
Noncontrolling interests in Aimco Operating 

Partnership’s share of above adjustments      (5,788 )     (4,942 )     (15,891 )     (17,749 ) 
Preferred stock dividends      13,576       12,988       39,405       39,280   
Preferred stock redemption related gains      —      —      (2,779 )     (1,649 ) 
Amounts allocable to participating securities      2       —      —      —  

     
  
    

  
    

  
    

  
  

FFO    $ 62,712     $ 35,360     $ 162,392     $ 148,269   
Preferred stock dividends      (13,576 )     (12,988 )     (39,405 )     (39,280 ) 
Preferred stock redemption related gains      —      —      2,779       1,649   
Amounts allocable to participating securities      (193 )     (85 )     (537 )     (787 ) 
     

  
    

  
    

  
    

  
  

                                   
FFO attributable to Aimco common stockholders — 

diluted    $ 48,943     $ 22,287     $ 125,229     $ 109,851   
Operating real estate impairment losses, net of 

noncontrolling partners’ interest and related income tax 
benefit      (697 )     27,353       11,214       43,870   

Preferred equity redemption related gains      (1,765 )     —      (4,544 )     (1,649 ) 
Noncontrolling interests in Aimco Operating Partnership’s 

share of above adjustments      172       (2,042 )     (464 )     (3,168 ) 
Amounts allocable to participating securities      12       (200 )     (33 )     (352 ) 
                           

Pro forma FFO attributable to Aimco common 
stockholders — diluted    $ 46,665     $ 47,398     $ 131,402     $ 148,552   

     

  

    

  

    

  

    

  

  

                                   
Weighted average number of common shares, common 

share equivalents and dilutive preferred securities 
outstanding (3):                                  
Common shares and equivalents      116,730       115,575       116,574       115,395   
Dilutive preferred securities      —      —      —      —  

     
  
    

  
    

  
    

  
  

Total      116,730       115,575       116,574       115,395   
     

  

    

  

    

  

    

  

  

      

(1)   Represents the numerator for calculating earnings per common share in accordance with GAAP (see Note 6 to the condensed 
consolidated financial statements in Item 1).  

  

(2)   “Noncontrolling partners”  refers to noncontrolling partners in our consolidated real estate partnerships.  
  

(3)   Represents the denominator for earnings per common share — diluted, calculated in accordance with GAAP, plus common share 
equivalents that are dilutive for FFO or Pro forma FFO.  
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Our principal uses for liquidity include normal operating activities, payments of principal and interest on outstanding property 
debt, capital expenditures, dividends paid to stockholders and distributions paid to noncontrolling interest partners and acquisitions of, 
and investments in, properties. We use our cash and cash equivalents and our cash provided by operating activities to meet short-term 
liquidity needs. In the event that our cash and cash equivalents and cash provided by operating activities are not sufficient to cover our 
short-term liquidity demands, we have additional means, such as short-term borrowing availability and proceeds from property sales 
and refinancings, to help us meet our short-term liquidity demands. We may use our revolving credit facility for general corporate 
purposes and to fund investments on an interim basis. We expect to meet our long-term liquidity requirements, such as debt maturities 
and property acquisitions, through long-term borrowings, primarily secured, the issuance of equity securities (including OP Units), the 
sale of properties and cash generated from operations.  

The availability of credit and its related effect on the overall economy may affect our liquidity and future financing activities, 
both through changes in interest rates and access to financing. Currently, interest rates are low compared to historical levels, many 
lenders have reentered the market and the CMBS market is showing signs of recovery. However, any adverse changes in these factors 
could negatively affect on our liquidity. We believe we mitigate this exposure through our continued focus on reducing our short and 
intermediate term maturity risk, by refinancing such loans with long-dated, fixed-rate property loans. If property financing options 
become unavailable for our debt needs, we may consider alternative sources of liquidity, such as reductions in certain capital spending 
or proceeds from asset dispositions.  

As further discussed in Item 3, Quantitative and Qualitative Disclosures About Market Risk, we are subject to interest rate risk 
associated with certain variable rate liabilities, preferred stock and assets. Based on our net variable rate liabilities, preferred stock and 
assets outstanding at September 30, 2010, we estimate that a 1.0% increase in 30-day LIBOR with constant credit risk spreads would 
reduce our income (or increase our loss) attributable to Aimco common stockholders by approximately $0.2 million on an annual 
basis.  

As further discussed in Note 2 to our condensed consolidated financial statements in Item 1, we use total rate of return swaps as a 
financing product to lower our cost of borrowing through conversion of fixed-rate debt to variable-rates. The cost of financing through 
these arrangements is generally lower than the fixed rate on the debt. As of September 30, 2010, we had total rate of return swap 
positions with two financial institutions with notional amounts totaling $307.5 million. Swaps with notional amounts totaling 
$278.3 million and $29.2 million have maturity dates in May 2012 and October 2012, respectively. During the three and nine months 
ended September 30, 2010, we received net cash receipts of $3.6 million and $14.7 million, respectively, under the total return swaps, 
which positively affected our liquidity. To the extent interest rates increase above the fixed rates on the underlying borrowings, our 
obligations under the total return swaps will negatively affect our liquidity.  

We periodically evaluate counterparty credit risk associated with these arrangements. At the current time, we have concluded we 
do not have material exposure. In the event a counterparty were to default under these arrangements, loss of the net interest benefit we 
generally receive under these arrangements, which is equal to the difference between the fixed rate we receive and the variable rate we 
pay, may adversely affect our liquidity.  

The total rate of return swaps require specified loan-to-value ratios. In the event the values of the real estate properties serving as 
collateral under these agreements decline or if we sell properties in the collateral pool with low loan-to-value ratios, certain of our 
consolidated subsidiaries have an obligation to pay down the debt or provide additional collateral pursuant to the swap agreements, 
which may adversely affect our cash flows. The obligation to provide collateral is limited to these subsidiaries and is non-recourse to 
Aimco. At September 30, 2010, these subsidiaries were not required to provide cash collateral based on the loan-to-value ratios of the 
real estate properties serving as collateral under these agreements.  

As of September 30, 2010, the amount available under our revolving credit facility was $258.7 million (after giving effect to 
$41.3 million outstanding for undrawn letters of credit issued under the revolving credit facility).  

At September 30, 2010, we had $145.1 million in cash and cash equivalents, an increase of $63.8 million from December 31, 
2009. At September 30, 2010, we had $216.4 million of restricted cash, primarily consisting of reserves and escrows held by lenders 
for bond sinking funds, capital additions, property taxes and insurance. In addition, cash, cash equivalents and restricted cash are held 
by partnerships that are not presented on a consolidated basis. The following discussion relates to changes in cash due to operating, 
investing and financing activities, which are presented in our condensed consolidated statements of cash flows in Item 1.  
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Operating Activities  

For the nine months ended September 30, 2010, our net cash provided by operating activities of $190.2 million was primarily 
related to operating income from our consolidated properties, which is affected primarily by rental rates, occupancy levels and 
operating expenses related to our portfolio of properties, in excess of payments of operating accounts payable and accrued liabilities, 
including amounts related to our organizational restructuring (see Note 4 to the condensed consolidated financial statements in Item 
1). Cash provided by operating activities increased $52.8 million compared with the nine months ended September 30, 2009, driven 
primarily by a decrease in payments on accounts payable and accrued expenses, including payments related to our restructuring 
accruals, in 2010 as compared to 2009.  

Investing Activities  

For the nine months ended September 30, 2010, our net cash provided by investing activities of $41.5 million consisted primarily 
of proceeds from disposition of real estate and a net increase in cash from partnerships consolidated and deconsolidated in connection 
with our adoption of ASU 2009-17 (see Note 2 to our condensed consolidated financial statements in Item 1), partially offset by 
capital expenditures.  

Although we hold all of our properties for investment, we sell properties when they do not meet our investment criteria or are 
located in areas that we believe do not justify our continued investment when compared to alternative uses for our capital. During the 
nine months ended September 30, 2010, we sold 31 consolidated properties for an aggregate sales price of $283.5 million, generating 
proceeds totaling $273.5 million, after the payment of transaction costs and debt prepayment penalties. The $273.5 million in proceeds 
is inclusive of debt assumed by buyers. Net cash proceeds from property sales were used primarily to repay property debt and for 
other corporate purposes.  

Capital expenditures totaled $130.8 million during the nine months ended September 30, 2010, and consisted primarily of 
Capital Improvements and Capital Replacements, and to a lesser extent included spending for redevelopment projects and casualties.  

Financing Activities  

For the nine months ended September 30, 2010, net cash used in financing activities of $167.9 million was primarily attributed to 
debt principal payments, dividends paid to common and preferred stockholders and distributions to noncontrolling interests. Proceeds 
from property loans and our issuance of preferred stock partially offset the cash outflows.  

Property Debt  

At September 30, 2010 and December 31, 2009, we had $5.5 billion and $5.6 billion, respectively, in consolidated property debt 
outstanding, which included $6.4 million and $178.3 million, respectively, of property debt classified within liabilities related to assets 
held for sale. During the nine months ended September 30, 2010, we refinanced or closed property loans on 14 properties generating 
$167.4 million of proceeds from borrowings with a weighted average interest rate of 5.26%. Our share of the net proceeds after 
repayment of existing debt, payment of transaction costs and distributions to limited partners, was $82.6 million. We used these total 
net proceeds for capital additions and other corporate purposes. We intend to continue to refinance property debt primarily as a means 
of extending current and near term maturities and to finance certain capital projects.  

Credit Facility  

We have an Amended and Restated Senior Secured Credit Agreement, as amended, which we refer to as the Credit Agreement. 
During September 2010, we amended the Credit Agreement to, among other things, increase the revolving commitments from 
$180.0 million to $300.0 million, extend the maturity from May 2012 to May 2014 (both inclusive of a one year extension option) and 
reduce the LIBOR floor on the facility’s base interest rate from 2.00% to 1.50%.  

As of September 30, 2010, the Credit Agreement consisted of $300.0 million of revolving loan commitments. Borrowings under 
the revolving credit facility bear interest based on a pricing grid determined by leverage (either at LIBOR plus 5.00% with a LIBOR 
floor of 1.50% or, at our option, a base rate equal to the Prime rate plus a spread of 3.75%). The revolving credit facility matures 
May 1, 2013, and may be extended for an additional year, subject to certain conditions, including payment of a 35.0 basis point fee on 
the total revolving commitments.  

The amount available under the revolving credit facility at September 30, 2010, was $258.7 million (after giving effect to 
$41.3 million outstanding for undrawn letters of credit issued under the revolving credit facility). The proceeds of revolving loans are 
generally used to fund working capital and for other corporate purposes.  

Our Credit Agreement requires us to satisfy covenant ratios of earnings before interest, taxes and depreciation and amortization 
to debt service and earnings to fixed charges of 1.40:1 and 1.20:1, respectively. For the twelve months ended September 30, 2010, as 
calculated based on the provisions in our Credit Agreement, we had a ratio of earnings before interest, taxes and depreciation and 
amortization to debt service of 1.58:1 and a ratio of earnings to fixed charges of 1.34:1.  
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Equity Transactions  

During the nine months ended September 30, 2010, we paid cash dividends or distributions totaling $38.8 million, $35.0 million 
and $7.6 million to preferred stockholders, common stockholders and noncontrolling interests in the Aimco Operating Partnership, 
respectively.  

During the nine months ended September 30, 2010, we paid cash distributions of $37.6 million to noncontrolling interests in 
consolidated real estate partnerships, primarily related to property sales during 2010 and late 2009.  

During the three months ended September 30, 2010, we sold 4,000,000 shares of our 7.75% Class U Cumulative Preferred Stock 
for net proceeds of $96.1 million (after deducting underwriting discounts and commissions and estimated transaction expenses of 
$3.3 million). During September 2010, we also gave notice that we intended to redeem the 4,050,000 outstanding shares of our 
9.375% Class G Cumulative Preferred Stock, and on October 7, 2010, we completed this redemption for $101.3 million plus accrued 
and unpaid dividends of $2.2 million.  

We and the Aimco Operating Partnership have a shelf registration statement that provides for the issuance of debt and equity 
securities by Aimco and debt securities by the Aimco Operating Partnership.  

Future Capital Needs  

We expect to fund any future acquisitions, redevelopment projects, capital improvements and capital replacements principally 
with proceeds from property sales (including tax-free exchange proceeds), short-term borrowings, debt and equity financing 
(including tax credit equity) and operating cash flows.  

Dodd-Frank Wall Street Reform and Consumer Protection Act  

During July 2010, the Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Act, was signed into federal law. 
The provisions of the Act include new regulations for over-the-counter derivatives and substantially increased regulation and risk of 
liability for credit rating agencies, all of which could increase our cost of capital. The Act also includes provisions concerning 
corporate governance and executive compensation which, among other things, require additional executive compensation disclosures 
and enhanced independence requirements for board compensation committees and related advisors, as well as provide explicit 
authority for the Securities and Exchange Commission to adopt proxy access, all of which could result in additional expenses in order 
to maintain compliance. The Act is wide-ranging, and the provisions are broad with significant discretion given to the many and 
varied agencies tasked with adopting and implementing the Act. The majority of the provisions of the Act do not go into effect 
immediately and may be adopted and implemented over many months or years. As such, we cannot predict the full impact of the Act 
on our financial condition or results of operations.  

Our primary market risk exposure relates to changes in base interest rates, credit risk spreads and availability of credit. We are 
not subject to any other material market rate or price risks. We use predominantly long-term, fixed-rate non-recourse property debt in 
order to avoid the refunding and repricing risks of short-term borrowings. We use short-term debt financing and working capital 
primarily to fund short-term uses and acquisitions and generally expect to refinance such borrowings with cash from operating 
activities, property sales proceeds, long-term debt or equity financings. We use total rate-of-return swaps to obtain the benefit of 
variable rates on certain of our fixed-rate debt instruments. We make limited use of other derivative financial instruments and we do 
not use them for trading or other speculative purposes.  

We had $525.0 million of floating rate debt and $57.0 million of floating rate preferred stock outstanding at September 30, 2010. 
Of the total floating rate debt, the major components were floating rate tax-exempt bond financing ($405.7 million) and floating rate 
secured notes ($108.5 million). At September 30, 2010, we had approximately $502.2 million in cash and cash equivalents, restricted 
cash and notes receivable, the majority of which bear interest. The effect of our interest bearing assets would partially reduce the 
effect of an increase in variable interest rates. Historically, changes in tax-exempt interest rates have been at a ratio of less than 1:1 
with changes in taxable interest rates. Floating rate tax-exempt bond financing is benchmarked against the SIFMA rate, which since 
1990 has averaged 74% of the 30-day LIBOR rate. If the historical relationship continues, we estimate that an increase in 30-day 
LIBOR of 100 basis points (74 basis points for tax-exempt interest rates) with constant credit risk spreads would result in net income 
and net income attributable to Aimco common stockholders being reduced (or the amounts of net loss and net loss attributable to 
Aimco common stockholders being increased) by $0.7 million and $0.2 million, respectively, on an annual basis.  
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The estimated aggregate fair value and carrying amount of our consolidated debt (including amounts reported in liabilities 
related to assets held for sale) was approximately $6.0 billion and $5.5 billion, respectively at September 30, 2010. If market rates for 
our fixed-rate debt were higher by 1.0% with constant credit risk spreads, the estimated fair value of our debt discussed above would 
decrease from $6.0 billion to $5.7 billion. If market rates for our debt discussed above were lower by 1.0% with constant credit risk 
spreads, the estimated fair value of our fixed-rate debt would increase from $6.0 billion to $6.4 billion.  

Disclosure Controls and Procedures  

Our management, with the participation of our chief executive officer and chief financial officer, has evaluated the effectiveness 
of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as 
amended (the “Exchange Act”)) as of the end of the period covered by this report. Based on such evaluation, our chief executive 
officer and chief financial officer have concluded that, as of the end of such period, our disclosure controls and procedures are 
effective.  

Changes in Internal Control Over Financial Reporting  

There has been no change in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the 
Exchange Act) during the third quarter of 2010 that has materially affected, or is reasonably likely to materially affect, our internal 
control over financial reporting.  
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PART II. OTHER INFORMATION  

As of the date of this report, there have been no material changes from the risk factors in the Company’s Annual Report on Form 
10-K for the year ended December 31, 2009.  

(a)  Unregistered Sales of Equity Securities. We did not issue any shares of Common Stock for cash or in exchange for common 
OP Units during the three months ended September 30, 2010.  

(c)  Repurchases of Equity Securities. There were no repurchases of our equity securities during the three months ended 
September 30, 2010. Our Board of Directors has, from time to time, authorized us to repurchase shares of our outstanding capital 
stock. As of September 30, 2010, we were authorized to repurchase approximately 19.3 million additional shares. This authorization 
has no expiration date. These repurchases may be made from time to time in the open market or in privately negotiated transactions.  

Dividend Payments. Our Credit Agreement includes customary covenants, including a restriction on dividends and other 
restricted payments, but permits dividends during any 12-month period in an aggregate amount of up to 95% of our Funds From 
Operations, subject to certain non-cash adjustments, for such period or such amount as may be necessary to maintain our REIT status.  
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The following exhibits are filed with this report:  

EXHIBIT NO. (1)  
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ITEM 6.   Exhibits  

          
  3.1     Charter  
           
  3.2   

  
Amended and Restated Bylaws (Exhibit 3.2 to Aimco’s Current Report on Form 8-K, dated February 2, 2010, is 
incorporated herein by this reference)  

           
  10.1   

  

Tenth Amendment to Senior Secured Credit Agreement, dated as of September 29, 2010, by and among 
Apartment Investment and Management Company, AIMCO Properties, L.P., and AIMCO/Bethesda Holdings, 
Inc., as the Borrowers, the pledgors and guarantors named therein, Bank of America, N.A., as administrative 
agent, swing line lender and L/C issuer, and the lenders party thereto (Exhibit 10.1 to Aimco’s Current Report on 
Form 8-K, dated September 29, 2010, is incorporated herein by this reference)  

           
  31.1   

  
Certification of Chief Executive Officer pursuant to Securities Exchange Act Rules 13a-14(a)/15d-14(a), as 
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002  

           
  31.2   

  
Certification of Chief Financial Officer pursuant to Securities Exchange Act Rules 13a-14(a)/15d-14(a), as 
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002  

           
  32.1   

  
Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act 
of 2002  

           
  32.2   

  
Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act 
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                                                                     EXHIBIT 3.1 
 
 
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                             ARTICLES OF RESTATEMEN T 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland corporation, 
having its principal office in Baltimore City, Mary land (hereinafter referred to 
as the "CORPORATION" or "AIMCO"), hereby certifies to the State Department of 
Assessments and Taxation of Maryland that: 
 
         FIRST: The Corporation desires to and does  hereby restate its Charter 
as currently in effect. The Charter as currently in  effect is found in the 
following charter documents filed with the State De partment of Assessments and 
Taxation of Maryland (the "SDAT"): 
 
                  (1) Articles of Amendment and Res tatement as filed with the 
         SDAT on July 15, 1994 (as corrected by Cer tificates of Correction as 
         filed with the SDAT on November 6, 1997 at  1:35 p.m., on November 30, 
         1998 at 1:22 p.m., on May 24, 1999 at 1:38  p.m. and on May 24, 1999 at 
         1:47 p.m., respectively); 
 
                  (2) Articles of Amendment as file d with the SDAT on July 28, 
         1994 at 11:33 a.m. (as corrected by Certif icate of Correction as filed 
         with the SDAT on November 6, 1997 at 1:37 p.m. and on May 24, 1999 at 
         1:43 p.m.); 
 
                  (3) Articles Supplementary as fil ed with the SDAT on August 4, 
         1997 (Class B Preferred Stock); 
 
 



   

                  (4) Articles Supplementary as fil ed with the SDAT on December 
         22, 1997 (as corrected by Certificates of Correction as filed with the 
         SDAT on February 18, 1998 and on November 30, 1998 at 1:24 p.m., 
         respectively) (Class C Preferred Stock); 
 
                  (5) Articles Supplementary as fil ed with the SDAT on February 
         18, 1998 (as corrected by Certificate of C orrection as filed with the 
         SDAT on November 30, 1998 at 1:26 p.m.) (C lass D Preferred Stock); 
 
                  (6) Articles of Amendment as file d with the SDAT on June 19, 
         1998; 
 
                  (7) Articles Supplementary as fil ed with the SDAT on July 13, 
         1998 (Class G Preferred Stock); 
 
                  (8) Articles Supplementary as fil ed with the SDAT on August 
         13, 1998 (Class H Preferred Stock); 
 
                  (9) Articles of Merger as filed w ith the SDAT on October 1, 
         1998 (as corrected by Certificate of Corre ction as filed with the SDAT 
         on May 24, 1999 at 1:33 p.m.); 
 
                  (10) Articles Supplementary as fi led with the SDAT on November 
         6, 1998 (Class J Preferred Stock); 
 
                  (11) Articles Supplementary as fi led with the SDAT on February 
         17, 1999 (Class K Preferred Stock); 
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                  (12) Articles Supplementary as fi led with the SDAT on May 25, 
         1999 at 1:24 p.m. (Class I Preferred Stock ); and 
 
                  (13) Articles Supplementary as fi led with the SDAT on May 25, 
         1999 at l:29 p.m. 
 
         SECOND: The Charter of the Corporation as restated in its entirety 
(except to the extent that the provisions of Articl es Supplementary referred to 
in Article FIRST, paragraphs (3), (4), (5), (7), (8 ), (10), (11), and (12) above 
relating to the various classes of Preferred Stock of the Corporation are 
incorporated by reference) is as follows: 
 
                                    ARTICLE I 
 
                                   ARTICLE II 
                                     PURPOSE 
 
         The purpose for which the Corporation is f ormed is to engage in any 
lawful act or activity for which corporations may b e organized under the general 
laws of the State of Maryland authorizing the forma tion of corporations as now 
or hereafter in force. 
 
                                   ARTICLE III 
                  PRINCIPAL OFFICE IN STATE AND RES IDENT AGENT 
 
         The post office address of the principal o ffice of the Corporation in 
the State of Maryland is c/o CSC -- Lawyers Incorpo rating Service Company, 11 
East Chase Street, Baltimore, Maryland 21202. The n ame and address of the 
resident agent of the Corporation in the State of M aryland is CSC -- Lawyers 
Incorporating Service Company, 11 East Chase Street , Baltimore, Maryland 21202. 
The resident agent is a Maryland corporation locate d in the State of Maryland. 
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                                   ARTICLE IV 
                                      STOCK 
 
         SECTION 1.  AUTHORIZED SHARES 
 
                  1.1 CLASS AND NUMBER OF SHARES. T he total number of shares of 
stock that the Corporation from time to time shall have authority to issue is 
510,587,500 shares of capital stock having a par va lue of $.01 per share, 
amounting to an aggregate par value of $5,105,875, consisting of 480,937,500 
shares currently classified as Class A Common Stock , par value $.01 per share 
(the "CLASS A COMMON STOCK") (the Class A Common St ock and all other classes or 
series of common stock hereafter classified being r eferred to collectively 
herein as the "COMMON STOCK"), 750,000 shares curre ntly classified as Class B 
Cumulative Convertible Preferred Stock, par value $ .01 per share (the "CLASS B 
PREFERRED STOCK"), 2,400,000 shares currently class ified as Class C Cumulative 
Preferred Stock, par value $.01 per share (the "CLA SS C PREFERRED STOCK"), 
4,200,000 shares currently classified as Class D Cu mulative Preferred Stock, par 
value $.01 per share (the "CLASS D PREFERRED STOCK" ), 4,050,000 shares currently 
classified as Class G Cumulative Preferred Stock, p ar value $.01 per share (the 
"CLASS G PREFERRED STOCK"), 2,000,000 shares curren tly classified as Class H 
Cumulative Preferred Stock, par value $.01 per shar e (the "CLASS H PREFERRED 
STOCK"), 10,000,000 shares currently classified as Class I Cumulative Preferred 
Stock, par value $.01 per share (the "CLASS I PREFE RRED STOCK"), 1,250,000 
shares currently classified as Class J Cumulative C onvertible Preferred Stock, 
par value $.01 per share (the "CLASS J PREFERRED ST OCK"), and 5,000,000 shares 
currently classified as Class K Convertible Cumulat ive Preferred Stock, par 
value $.01 per share (the "CLASS K PREFERRED STOCK" ) (the Class B Preferred 
Stock, the Class C Preferred Stock, the Class D Pre ferred Stock, the Class G 
Preferred Stock, the Class H Preferred Stock, the C lass J Preferred Stock, Class 
K Preferred Stock, and all other classes or series of preferred stock hereafter 
classified being referred to collectively herein as  the "PREFERRED STOCK").(1) 
 
 
----------------------- 
 
(1)       This section has been revised to reflect action taken in articles 
supplementary filed since the section was last amen ded on June 19, 1998: (i) to 
delete language relating to Class B Common Stock, t he shares of which were 
either cancelled or reclassified into Class A Commo n Stock; (ii) to add language 
relating to Class G Preferred Stock, Class H Prefer red Stock, Class I Preferred 
Stock, Class J Preferred Stock, and Class K Preferr ed Stock which were 
reclassified from Class A Common Stock; (iii) to ad just the number of shares and 
aggregate par value of the authorized 
                                                                  (continued...) 
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                  1.2 CHANGES IN CLASSIFICATION AND  PREFERENCES. The Board of 
Directors by resolution or resolutions from time to  time may classify and 
reclassify any unissued shares of capital stock by setting or changing in any 
one or more respects the preferences, conversion or  other rights, voting powers, 
restrictions, limitations as to dividends, qualific ations or terms or conditions 
of redemption of such shares of capital stock, incl uding, but not limited to, 
ownership restrictions consistent with the Ownershi p Restrictions with respect 
to each such class or subclass of capital stock, an d the number of shares 
constituting each such class or subclass, and to in crease or decrease the number 
of shares of any such class or subclass. 
 
         SECTION 2. NO PREEMPTIVE RIGHTS. No holder  of shares of stock of the 
Corporation shall, as such holder, have any preempt ive right to purchase or 
subscribe for any additional shares of the stock of  the Corporation or any other 
security of the Corporation that it may issue or se ll. 
 
         SECTION 3. COMMON STOCK. 
 
                  3.1 DIVIDEND RIGHTS. The holders of shares of Common Stock 
shall be entitled to receive such dividends as may be declared by the Board of 
Directors of the Corporation out of funds legally a vailable therefor. 
 
                  3.2 RIGHTS UPON LIQUIDATION. Subj ect to the preferential 
rights of Preferred Stock, if any, as may be determ ined by the Board of 
Directors pursuant to Section l of this Article IV,  in the event of any 
voluntary or involuntary liquidation, dissolution o r winding up of, or any 
distribution of the assets of the Corporation, each  holder of shares of Common 
Stock shall be entitled to receive, ratably with ea ch other holder of Common 
Stock, that portion of the assets of the Corporatio n available for distribution 
to its shareholders as the number of shares of the Common Stock held by such 
holder bears to the total number of shares of Commo n Stock then outstanding. 
 
 
----------------------- 
 
(1)       (...continued) 
capital stock of the Corporation for those shares o f Class B Common Stock that 
were cancelled, and (iv) to adjust the number of sh ares of authorized Class A 
Common Stock, Class C Preferred Stock, Class D Pref erred Stock, Class H 
Preferred Stock, Class I Preferred Stock, and Class  K Preferred Stock for shares 
reclassified into or from Class A Common Stock. Cla ss E Preferred Stock was 
authorized, issued, converted and reclassified into  Class A Common Stock. Class 
F Preferred Stock has not heretofore been used as c lass a designations. 
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                  3.3 VOTING RIGHTS. The holders of  shares of Common Stock shall 
be entitled to vote on all matters (on which a hold er of shares of Common Stock 
shall be entitled to vote) at the meetings of the s hareholders of the 
Corporation, and shall be entitled to one vote for each share of Common Stock 
entitled to vote at such meeting. 
 
                  3.4 RESTRICTION ON OWNERSHIP AND TRANSFERS. The Beneficial 
Ownership and Transfer of Common Stock shall be sub ject to the restrictions set 
forth in this Section 3.4 of this Article IV. 
 
                           3.4.1 RESTRICTIONS. 
 
                                    (A) LIMITATION ON BENEFICIAL OWNERSHIP. 
Except as provided in Section 3.4.8 of this Article  IV, from and after the date 
of the Initial Public Offering, no Person (other th an the Initial Holder or a 
Look-Through Entity) shall Beneficially Own shares of Common Stock in excess of 
the Ownership Limit, the Initial Holder shall not B eneficially Own shares of 
Common Stock in excess of the Initial Holder Limit and no Look-Through Entity 
shall Beneficially Own shares of Common Stock in ex cess of the Look-Through 
Ownership Limit. 
 
                                    (B) TRANSFERS I N EXCESS OF OWNERSHIP LIMIT. 
Except as provided in Section 3.4.8 of this Article  IV, from and after the date 
of the Initial Public Offering (and subject to Sect ion 3.4.12 of this Article 
IV), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
any Person (other than the Initial Holder or a Look -Through Entity) Beneficially 
Owning shares of Common Stock in excess of the Owne rship Limit shall be void ab 
initio as to the Transfer of such shares of Common Stock that would be otherwise 
Beneficially Owned by such Person in excess of the Ownership Limit, and the 
intended transferee shall acquire no rights in such  shares of Common Stock. 
 
                                    (C) TRANSFERS I N EXCESS OF INITIAL HOLDER 
LIMIT. Except as provided in Section 3.4.8 of this Article IV, from and after 
the date of the Initial Public Offering (and subjec t to Section 3.4.12 of this 
Article IV), any Transfer (whether or not such Tran sfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) that, if effective, 
would result in the Initial Holder Beneficially Own ing shares of Common Stock in 
excess of the Initial Holder Limit shall be void ab  initio as to the Transfer of 
such shares of Common Stock that would be otherwise  
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Beneficially Owned by the Initial Holder in excess of the Initial Holder Limit, 
and the Initial Holder shall acquire no rights in s uch shares of Common Stock. 
 
                                    (D) TRANSFERS I N EXCESS OF LOOK-THROUGH 
OWNERSHIP LIMIT. Except as provided in Section 3.4. 8 of this Article IV, from 
and after the date of the Initial Public Offering ( and subject to Section 3.4.12 
of this Article IV), any Transfer (whether or not s uch Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) that, if effective, 
would result in any Look-Through Entity Beneficiall y Owning shares of Common 
Stock in excess of the Look-Through Ownership Limit  shall be void ab initio as 
to the Transfer of such shares of Common Stock that  would be otherwise 
Beneficially Owned by such Look-Through Entity in e xcess of the Look- Through 
Ownership Limit, and such Look-Through Entity shall  acquire no rights in such 
shares of Common Stock. 
 
                                    (E) TRANSFERS R ESULTING IN OWNERSHIP BY 
FEWER THAN 100 PERSONS. Except as provided in Secti on 3.4.8 of this Article IV, 
from and after the date of the Initial Public Offer ing (and subject to Section 
3.4.12 of this Article IV), any Transfer (whether o r not such Transfer is the 
result of transactions entered into through the fac ilities of the NYSE or other 
securities exchange or an automated inter-dealer qu otation system) that, if 
effective, would result in the Common Stock being B eneficially Owned by less 
than 100 Persons (determined without reference to a ny rules of attribution) 
shall be void ab initio as to the Transfer of such shares of Common Stock that 
would be otherwise Beneficially Owned by the transf eree, and the intended 
transferee shall acquire no rights in such shares o f Common Stock. 
 
                                    (F) TRANSFERS R ESULTING IN "CLOSELY HELD" 
STATUS. From and after the date of the Initial Publ ic Offering, any Transfer 
that, if effective, would result in the Corporation  being "closely held" within 
the meaning of Section 856(h) of the Code, or would  otherwise result in the 
Corporation failing to qualify as a REIT (including , without limitation, a 
Transfer or other event that would result in the Co rporation owning (directly or 
constructively) an interest in a tenant that is des cribed in Section 
856(d)(2)(B) of the Code if the income derived by t he Corporation from such 
tenant would cause the Corporation to fail to satis fy any of the gross income 
requirements of Section 856(c) of the Code) shall b e void ab initio as to the 
Transfer of shares of Common Stock that would cause  the Corporation (i) to be 
"closely held" within the meaning of Section 856(h)  of the Code or (ii) 
otherwise fail to qualify as a REIT, as the case ma y be, and the intended 
transferee shall acquire no rights in such shares o f Common Stock. 
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                                    (G) SEVERABILIT Y ON VOID TRANSACTIONS. A 
Transfer of a share of Common Stock that is null an d void under Sections 
3.4.1(B), (C), (D), (E) or (F) of this Article IV b ecause it would, if 
effective, result in (i) the ownership of Common St ock in excess of the Initial 
Holder Limit, the Ownership Limit, or the Look-Thro ugh Ownership Limit, (ii) 
the Common Stock being Beneficially Owned by less t han 100 Persons (determined 
without reference to any rules of attribution), (ii i) the Corporation being 
"closely held" within the meaning of Section 856(h)  of the Code or (iv) the 
Corporation otherwise failing to qualify as a REIT,  shall not adversely affect 
the validity of the Transfer of any other share of Common Stock in the same or 
any other related transaction. 
 
                           3.4.2 REMEDIES FOR BREAC H. If the Board of Directors 
or a committee thereof shall at any time determine in good faith that a Transfer 
or other event has taken place in violation of Sect ion 3.4.1 of this Article IV 
or that a Person intends to acquire or has attempte d to acquire Beneficial 
Ownership of any shares of Common Stock in violatio n of Section 3.4.1 of this 
Article IV (whether or not such violation is intend ed), the Board of Directors 
or a committee thereof shall be empowered to take a ny action as it deems 
advisable to refuse to give effect to or to prevent  such Transfer or other 
event, including, but not limited to, refusing to g ive effect to such Transfer 
or other event on the books of the Corporation, cau sing the Corporation to 
redeem such shares at the then current Market Price  and upon such terms and 
conditions as may be specified by the Board of Dire ctors in its sole discretion 
(including, but not limited to, by means of the iss uance of long-term 
indebtedness for the purpose of such redemption), d emanding the repayment of any 
distributions received in respect of shares of Comm on Stock acquired in 
violation of Section 3.4.1 of this Article IV or in stituting proceedings to 
enjoin such Transfer or to rescind such Transfer or  attempted Transfer; 
provided, however, that any Transfers or attempted Transfers (or in the case of 
events other than a Transfer, Beneficial Ownership)  in violation of Section 
3.4.1 of this Article IV, regardless of any action (or non-action) by the Board 
of Directors or such committee, (a) shall be void a b initio or (b) shall 
automatically result in the transfer described in S ection 3.4.3 of this Article 
IV; provided, further, that the provisions of this Section 3.4.2 shall be 
subject to the provisions of Section 3.4.12 of this  Article IV; provided, 
further, that neither the Board of Directors nor an y committee thereof may 
exercise such authority in a manner that interferes  with any ownership or 
transfer of Common Stock that is expressly authoriz ed pursuant to Section 
3.4.8(D) of this Article IV. 
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                           3.4.3. TRANSFER IN TRUST . 
 
                                    (A) ESTABLISHME NT OF TRUST. If, 
notwithstanding the other provisions contained in t his Article IV, at any time 
after the date of the Initial Public Offering there  is a purported Transfer (an 
"EXCESS TRANSFER") (whether or not such Transfer is  the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) or othe r change in the capital 
structure of the Corporation (including, but not li mited to, any redemption of 
Preferred Stock) or other event such that (a) any P erson (other than the Initial 
Holder or a Look-Through Entity) would Beneficially  Own shares of Common Stock 
in excess of the Ownership Limit, or (b) the Initia l Holder would Beneficially 
Own shares of Common Stock in excess of the Initial  Holder Limit, or (c) any 
Person that is a Look-Through Entity would Benefici ally Own shares of Common 
Stock in excess of the Look-Through Ownership Limit  (in any such event, the 
Person, Initial Holder or Look-Through Entity that would Beneficially Own shares 
of Common Stock in excess of the Ownership Limit, t he Initial Holder Limit or 
the Look-Through Entity Limit is referred to as a " PROHIBITED TRANSFEREE"), 
then, except as otherwise provided in Section 3.4.8  of this Article IV, such 
shares of Common Stock in excess of the Ownership L imit, the Initial Holder 
Limit or the Look-Through Ownership Limit, as the c ase may be, (rounded up to 
the nearest whole share) shall be automatically tra nsferred to a Trustee in his 
capacity as trustee of a Trust for the exclusive be nefit of one or more 
Charitable Beneficiaries. Such transfer to the Trus tee shall be deemed to be 
effective as of the close of business on the busine ss day prior to the date of 
the Excess Transfer, change in capital structure or  another event giving rise to 
a potential violation of the Ownership Limit, the I nitial Holder Limit or the 
Look Through Entity Ownership Limit. 
 
                                    (B) APPOINTMENT  OF TRUSTEE. The Trustee 
shall be appointed by the Corporation and shall be a Person unaffiliated with 
either the Corporation or any Prohibited Transferee . The Trustee may be an 
individual or a bank or trust company duly licensed  to conduct a trust business. 
 
                                    (C) STATUS OF S HARES HELD BY THE TRUSTEE. 
Shares of Common Stock held by the Trustee shall be  issued and outstanding 
shares of capital stock of the Corporation. Except to the event provided in 
Section 3.4.3(E), the Prohibited Transferee shall h ave no rights in the Common 
Stock held by the Trustee, and the Prohibited Trans feree shall not benefit 
economically from ownership of any shares held in t rust by the Trustee, shall 
have no rights to dividends and shall not possess a ny rights to vote or other 
rights attributable to the shares held in the Trust . 
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                                    (D) DIVIDEND AN D VOTING RIGHTS. The Trustee 
shall have all voting rights and rights to dividend s with respect to shares of 
Common Stock held in the Trust, which rights shall be exercised for the benefit 
of the Charitable Beneficiary. Any dividend or dist ribution paid prior to the 
discovery by the Corporation that the shares of Com mon Stock have been 
transferred to the Trustee shall be repaid to the C orporation upon demand, and 
any dividend or distribution declared but unpaid sh all be rescinded as void ab 
initio with respect to such shares of Common Stock.  Any dividends or 
distributions so disgorged or rescinded shall be pa id over to the Trustee and 
held in trust for the Charitable Beneficiary. Any v ote cast by a Prohibited 
Transferee prior to the discovery by the Corporatio n that the shares of Common 
Stock have been transferred to the Trustee will be rescinded as void ab initio 
and shall be recast in accordance with the desires of the Trustee acting for the 
benefit of the Charitable Beneficiary. The owner of  the shares at the time of 
the Excess Transfer, change in capital structure or  other event giving rise to a 
potential violation of the Ownership Limit, Initial  Holder Limit or Look-Through 
Entity Ownership Limit shall be deemed to have give n an irrevocable proxy to the 
Trustee to vote the shares of Common Stock for the benefit of the Charitable 
Beneficiary. 
 
                                    (E) RESTRICTION S ON TRANSFER. The Trustee of 
the Trust may transfer the shares held in the Trust  to a person, designated by 
the Trustee, whose ownership of the shares will not  violate the Ownership 
Restrictions. If such a transfer is made, the inter est of the Charitable 
Beneficiary shall terminate and proceeds of the sal e shall be payable to the 
Prohibited Transferee and to the Charitable Benefic iary as provided in this 
Section 3.4.3(E). The Prohibited Transferee shall r eceive the lesser of (l) the 
price paid by the Prohibited Transferee for the sha res or, if the Prohibited 
Transferee did not give value for the shares (throu gh a gift, devise or other 
transaction), the Market Price of the shares on the  day of the event causing the 
shares to be held in the Trust and (2) the price pe r share received by the 
Trustee from the sale or other disposition of the s hares held in the Trust. Any 
proceeds in excess of the amount payable to the Pro hibited Transferee shall be 
payable to the Charitable Beneficiary. if any of th e transfer restrictions set 
forth in this Section 3.4.3(E) or any application t hereof is determined in a 
final judgment to be void, invalid or unenforceable  by any court having 
jurisdiction over the issue, the Prohibited Transfe ree may be deemed, at the 
option of the Corporation, to have acted as the age nt of the Corporation in 
acquiring the Common Stock as to which such restric tions would, by their terms, 
apply, and to hold such Common Stock on behalf of t he Corporation. 
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                                    (F) PURCHASE RI GHT IN STOCK TRANSFERRED TO 
THE TRUSTEE. Shares of Common Stock transferred to the Trustee shall be deemed 
to have been offered for sale to the Corporation, o r its designee, at a price 
per share equal to the lesser of (i) the price per share in the transaction that 
resulted in such transfer to the Trust (or, in the case of a devise or gift, the 
Market Price at the time of such devise or gift) an d (ii) the Market Price on 
the date the Corporation, or its designee, accepts such offer. The Corporation 
shall have the right to accept such offer for a per iod of 90 days after the 
later of (i) the date of the Excess Transfer or oth er event resulting in a 
transfer to the Trust and (ii) the date that the Bo ard of Directors determines 
in good faith that an Excess Transfer or other even t occurred. 
 
                                    (G) DESIGNATION  OF CHARITABLE BENEFICIARIES. 
By written notice to the Trustee, the Corporation s hall designate one or more 
nonprofit organizations to be the Charitable Benefi ciary of the interest in the 
Trust relating to such Prohibited Transferee if (i)  the shares of Common Stock 
held in the Trust would not violate the Ownership R estrictions in the hands of 
such Charitable Beneficiary and (ii) each Charitabl e Beneficiary is an 
organization described in Sections 170(b)(1)(A), 17 0(c)(2) and 501(c)(3) of the 
Code. 
 
                           3.4.4 NOTICE OF RESTRICT ED TRANSFER. Any Person that 
acquires or attempts to acquire shares of Common St ock in violation of Section 
3.4.1 of this Article IV, or any Person that is a P rohibited Transferee such 
that stock is transferred to the Trustee under Sect ion 3.4.3 of this Article IV, 
shall immediately give written notice to the Corpor ation of such event and shall 
provide to the Corporation such other information a s the Corporation may request 
in order to determine the effect, if any, of such T ransfer or attempted Transfer 
or other event on the Corporation's status as a REI T. Failure to give such 
notice shall not limit the rights and remedies of t he Board of Directors 
provided herein in any way. 
 
                           3.4.5 OWNERS REQUIRED TO  PROVIDE INFORMATION. From 
and after the date of the Initial Public Offering c ertain record and Beneficial 
Owners and transferees of shares of Common Stock wi ll be required to provide 
certain information as set out below. 
 
                                    (A) ANNUAL DISC LOSURE. Every record and 
Beneficial Owner of more than 5% (or such other per centage between 0.5% and 5%, 
as provided in the applicable regulations adopted u nder the Code) of the number 
of Outstanding shares of Common Stock shall, within  30 days after January l of 
each year, give written notice to the Corporation s tating the name and address 
of such record or Beneficial Owner, the number of s hares of Common Stock 
Beneficially Owned, and a full 
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description of how such shares are held. Each such record or Beneficial Owner of 
Common Stock shall, upon demand by the Corporation,  disclose to the Corporation 
in writing such additional information with respect  to the Beneficial Ownership 
of the Common Stock as the Board of Directors, in i ts sole discretion, deems 
appropriate or necessary to (i) comply with the pro visions of the Code regarding 
the qualification of the Corporation as a REIT unde r the Code and (ii) ensure 
compliance with the Ownership Limit, the Initial Ho lder Limit or the 
Look-Through Ownership Limit, as applicable. Each s hareholder of record, 
including without limitation any Person that holds shares of Common Stock on 
behalf of a Beneficial Owner, shall take all reason able steps to obtain the 
written notice described in this Section 3.4.5 from  the Beneficial Owner. 
 
                                    (B) DISCLOSURE AT THE REQUEST OF THE 
CORPORATION. Any Person that is a Beneficial Owner of shares of Common Stock and 
any Person (including the shareholder of record) th at is holding shares of 
Common Stock for a Beneficial Owner, and any propos ed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply with 
the requirements of any taxing authority or other g overnmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit, and shall provide 
a statement or affidavit to the Corporation setting  forth the number of shares 
of Common Stock already Beneficially Owned by such shareholder or proposed 
transferee and any related persons specified, which  statement or affidavit shall 
be in the form prescribed by the Corporation for th at purpose. 
 
                           3.4.6 REMEDIES NOT LIMIT ED. Nothing contained in this 
Article IV shall limit the authority of the Board o f Directors to take such 
other action as it deems necessary or advisable (su bject to the provisions of 
Section 3.4.12 of this Article IV) (i) to protect t he Corporation and the 
interests of its shareholders in the preservation o f the Corporation's status as 
a REIT and (ii) to insure compliance with the Owner ship Limit, the Initial 
Holder Limit and the Look-Through Ownership Limit. 
 
                           3.4.7 AMBIGUITY. In the case of an ambiguity in the 
application of any of the provisions of Section 3.4  of this Article IV, or in 
the case of an ambiguity in any definition containe d in Section 4 of this 
Article IV, the Board of Directors shall have the p ower to determine the 
application of the provisions of this Article IV wi th respect to any situation 
based on its reasonable belief, understanding or kn owledge of the circumstances. 
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                           3.4.8 EXCEPTIONS. The fo llowing exceptions shall 
apply or may be established with respect to the lim itations of Section 3.4.1 of 
this Article IV. 
 
                                    (A) WAIVER OF O WNERSHIP LIMIT. The Board of 
Directors, upon receipt of a ruling from the Intern al Revenue Service or an 
opinion of tax counsel or other evidence or underta king acceptable to it, may 
waive the application, in whole or in part, of the Ownership Limit to a Person 
subject to the Ownership Limit, if such person is n ot an individual for purpose 
of Section 542(a) of the Code and is a corporation,  partnership, estate or 
trust; provided, however, that in no event may any such exception cause such 
Person's ownership, direct or indirect (without tak ing into account such 
Person's ownership of interests in any partnership of which the Corporation is a 
partner), to exceed 9.8% of the number of Outstandi ng shares of Common Stock. In 
connection with any such exemption, the Board of Di rectors may require such 
representations and undertakings from such Person a nd may impose such other 
conditions as the Board deems necessary, in its sol e discretion, to determine 
the effect, if any, of the proposed Transfer on the  Corporation's status as a 
REIT. 
 
                                    (B) PLEDGE BY I NITIAL HOLDER. 
Notwithstanding any other provision of this Article  IV, the pledge by the 
Initial Holder of all or any portion of the Common Stock directly owned at any 
time or from time to time shall not constitute a vi olation of Section 3.4.1 of 
this Article IV and the pledgee shall not be subjec t to the Ownership Limit with 
respect to the Common Stock so pledged to it either  as a result of the pledge or 
upon foreclosure. 
 
                                    (C) UNDERWRITER S. For a period of 270 days 
following the purchase of Common Stock by an underw riter that (i) is a 
corporation or a partnership and (ii) participates in an offering of the Common 
Stock, such underwriter shall not be subject to the  Ownership Limit with respect 
to the Common Stock purchased by it as a part of or  in connection with such 
offering and with respect to any Common Stock purch ased in connection with 
market making activities. 
 
                                    (D) OWNERSHIP A ND TRANSFERS BY THE CMO 
TRUSTEE. The Ownership Limit shall not apply to the  initial holding of Common 
Stock by the "CMO TRUSTEE" (as that term is defined  in the "Glossary" to the 
Prospectus) for the benefit of "HF FUNDING TRUST" ( as that term is defined in 
the "Glossary" to the Prospectus), to any subsequen t acquisition of Common Stock 
by the CMO Trustee in connection with any conversio n of Preferred Stock or to 
any transfer or assignment of all or any part of th e legal or beneficial 
interest in the Common Stock to the CMO Trustee, "F SA" (as that term is defined 
in the "Glossary" to the Prospectus), any entity 
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controlled by FSA, or any direct or indirect credit or of HF Funding Trust 
(including without limitation any reinsurer of any obligation of HF Funding 
Trust) or any acquisition of Common Stock by any su ch person in connection with 
any conversion of Preferred Stock. 
 
                           3.4.9 LEGEND. Each certi ficate for Common Stock shall 
bear the following legend: 
 
                  "The shares of Class A Common Sto ck represented by this 
         certificate are subject to restrictions on  transfer. No person may 
         Beneficially Own shares of Class A Common Stock in excess of the 
         Ownership Restrictions, as applicable, wit h certain further 
         restrictions and exceptions set forth in t he Charter. Any Person that 
         attempts to Beneficially Own shares of Cla ss A Common Stock in excess 
         of the applicable limitation must immediat ely notify the Corporation. 
         All capitalized terms in this legend have the meanings ascribed to such 
         terms in the Charter, as the same may be a mended from time to time, a 
         copy of which, including the restrictions on transfer, will be sent 
         without charge to each stockholder that so  requests. If the 
         restrictions on transfer are violated, (i)  the transfer of shares of 
         Class A Common Stock represented hereby wi ll be void in accordance with 
         the Charter or (ii) the shares of Class A Common Stock represented 
         hereby automatically be will transferred t o a Trustee of a Trust for 
         the benefit of one or more Charitable Bene ficiaries." 
 
                           3.4.10 SEVERABILITY. If any provision of this Article 
IV or any application of any such provision is dete rmined in a final and 
unappealable judgment to be void, invalid or unenfo rceable by any Federal or 
state court having jurisdiction over the issues, th e validity and enforceability 
of the remaining provisions shall not be affected a nd other applications of such 
provision shall be affected only to the extent nece ssary to comply with the 
determination of such court. 
 
                           3.4.11 BOARD OF DIRECTOR S DISCRETION. Anything in 
this Article IV to the contrary notwithstanding, th e Board of Directors shall be 
entitled to take or omit to take such actions as it  in its discretion shall 
determine to be advisable in order that the Corpora tion maintain its status as 
and continue to qualify as a REIT, including, but n ot limited to, reducing the 
Ownership Limit, the Initial Holder Limit and the L ook- Through Ownership Limit 
in the event of a change in law. 
 
                           3.4.12 SETTLEMENT. Nothi ng in this Section 3.4 of 
this Article IV shall be interpreted to preclude th e settlement of any 
transaction entered into through the 
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facilities of the NYSE or other securities exchange  or an automated inter-dealer 
quotation system. 
 
         SECTION 4. DEFINITIONS. The terms set fort h below shall have the 
meanings specified below when used in this Article IV or in Article V of the 
Charter.(2) 
 
                  4.1 BENEFICIAL OWNERSHIP. The ter m "BENEFICIAL OWNERSHIP" 
shall mean, with respect to any Person, ownership o f shares of Common Stock 
equal to the sum of (i) the shares of Common Stock directly owned by such 
Person, (ii) the number of shares of Common Stock i ndirectly owned by such 
Person (if such Person is an "individual" as define d in Section 542(a)(2) of the 
Code) taking into account the constructive ownershi p rules of Section 544 of the 
Code, as modified by Section 856(h)(1)(B) of the Co de, and (iii) the number of 
shares of Common Stock that such Person is deemed t o beneficially own pursuant 
to Rule 13d-3 under the Exchange Act or that is att ributed to such Person 
pursuant to Section 318 of the Code, as modified by  Section 856(d)(5) of the 
Code, provided that when applying this definition o f Beneficial Ownership to the 
Initial Holder, clause (iii) of this definition, an d clause (b) of the 
definition of "Person" shall be disregarded. The te rms "BENEFICIAL OWNER," 
"BENEFICIALLY OWNS" and "BENEFICIALLY OWNED" shall have the correlative 
meanings. 
 
                  4.2 CHARITABLE BENEFICIARY. The t erm "CHARITABLE BENEFICIARY" 
shall mean one or more beneficiaries of the Trust a s determined pursuant to 
Section 3.4.3 of this Article IV, each of which sha ll be an organization 
described in Section 170(b)(1)(A), 170(c)(2) and 50 1(c)(3) of the Code. 
 
                  4.3 CODE. The term "CODE" shall m ean the Internal Revenue Code 
of 1986, as amended from time to time, or any succe ssor statute thereto. 
Reference to any provision of the Code shall mean s uch provision as in effect 
from time to time, as the same may be amended, and any successor thereto, as 
interpreted by any applicable regulations or other administrative pronouncements 
as in effect from time to time. 
 
                  4.4 COMMON STOCK. The term "COMMO N STOCK" shall mean all 
shares now or hereafter authorized of any class of Common Stock of the 
Corporation and any other capital stock of the Corp oration, however designated, 
authorized after the Issue Date, that has the right  (subject always to prior 
rights of any class of Preferred Stock) 
 
 
------------------------ 
 
(2)       This section has been revised to replace the term "these Articles of 
Amendment and Restatement" with "the Charter." 
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to participate in the distribution of the assets an d earnings of the Corporation 
without limit as to per share amount. 
 
                  4.5 EXCESS TRANSFER. The term "EX CESS TRANSFER" has the 
meaning set forth in Section 3.4.3(A) of this Artic le IV. 
 
                  4.6 EXCHANGE ACT. The term "EXCHA NGE ACT" shall mean the 
Securities Exchange Act of 1934, as amended. 
 
                  4.7 INITIAL HOLDER. The term "INI TIAL HOLDER" shall mean Terry 
Considine. 
 
                  4.8 INITIAL HOLDER LIMIT. The ter m "INITIAL HOLDER LIMIT" 
shall mean 15% of the number of Outstanding shares of Common Stock applied, in 
the aggregate, to the Initial Holder. From the date  of the Initial Public 
Offering, the secretary of the Corporation, or such  other person as shall be 
designated by the Board of Directors, shall upon re quest make available to the 
representative(s) of the Initial Holder and the Boa rd of Directors, a schedule 
that sets forth the then-current Initial Holder Lim it applicable to the Initial 
Holder. 
 
                  4.9 INITIAL PUBLIC OFFERING. The term "INITIAL PUBLIC 
OFFERING" shall mean the first underwritten public offering of Class A Common 
Stock registered under the Securities Act of 1933, as amended, on a registration 
statement on Form S-11 filed with the Securities an d Exchange Commission. 
 
                  4.10 LOOK-THROUGH ENTITY. The ter m "LOOK-THROUGH ENTITY" shall 
mean a Person that is either (i) described in Secti on 401(a) of the Code as 
provided under Section 856(h)(3) of the Code or (ii ) registered under the 
Investment Company Act of 1940. 
 
                  4.11 LOOK-THROUGH OWNERSHIP LIMIT . The term "LOOK-THROUGH 
OWNERSHIP LIMIT" shall mean 15% of the number of Ou tstanding shares of Common 
Stock. 
 
                  4.12 MARKET PRICE. The term "MARK ET PRICE" on any date shall 
mean the Closing Price on the Trading Day immediate ly preceding such date. The 
term "CLOSING PRICE" on any date shall mean the las t sale price, regular way, 
or, in case no such sale takes place on such day, t he average of the closing bid 
and asked prices, regular way, in either case as re ported in the principal 
consolidated transaction reporting 
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system with respect to securities listed or admitte d to trading on the NYSE or, 
if the Common Stock is not listed or admitted to tr ading on the NYSE, as 
reported in the principal consolidated transaction reporting system with respect 
to securities listed on the principal national secu rities exchange on which the 
Common Stock is listed or admitted to trading or, i f the Common Stock is not 
listed or admitted to trading on any national secur ities exchange, the last 
quoted price, or if not so quoted, the average of t he high bid and low asked 
prices in the over-the-counter market, as reported by the National Association 
of Securities Dealers, Inc. Automated Quotation Sys tem or, if such system is no 
longer in use, the principal other automated quotat ions system that may then be 
in use or, if the Common Stock is not quoted by any  such organization, the 
average of the closing bid and asked prices as furn ished by a professional 
market maker making a market in the Common Stock se lected by the Board of 
Directors of the Company. The term "TRADING DAY" sh all mean a day on which the 
principal national securities exchange on which the  Common Stock is listed or 
admitted to trading is open for the transaction of business or, if the Common 
Stock is not listed or admitted to trading on any n ational securities exchange, 
shall mean any day other than a Saturday, a Sunday or a day on which banking 
institutions in the State of New York are authorize d or obligated by law or 
executive order to close. 
 
                  4.13 NYSE. The term "NYSE" shall mean the New York Stock 
Exchange, Inc. 
 
                  4.14 OUTSTANDING. The term "OUTST ANDING" shall mean issued and 
outstanding shares of Common Stock of the Corporati on, provided that for 
purposes of the application of the Ownership Limit,  the Look-Through Ownership 
Limit or the Initial Holder Limit to any Person, th e term "OUTSTANDING" shall be 
deemed to include the number of shares of Common St ock that such Person alone, 
at that time, could acquire pursuant to any options  or convertible securities. 
 
                  4.15 OWNERSHIP LIMIT. The term "O WNERSHIP LIMIT" shall mean, 
for any Person other than the Initial Holder or a L ook-Through Entity, 8.7% of 
the number of the Outstanding shares of Common Stoc k of the Corporation. 
 
                  4.16 OWNERSHIP RESTRICTIONS. The term "OWNERSHIP RESTRICTIONS" 
shall mean collectively the Ownership Limit as appl ied to Persons other than the 
Initial Holder or Look-Through Entities, the Initia l Holder Limit as applied to 
the Initial Holder and the Look-Through Ownership L imit as applied to 
Look-Through Entities. 
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                  4.17 PERSON. The term "PERSON" sh all mean (A) an individual, 
corporation, partnership, estate, trust (including a trust qualifying under 
Section 401(a) or 501(c) of the Code), association,  private foundation within 
the meaning of Section 509(a) of the Code, joint st ock company or other entity, 
and (B) also includes a group as that term is used for purposes of Section 
13(d)(3) of the Exchange Act. 
 
                  4.18 PROHIBITED TRANSFEREE. The t erm "PROHIBITED TRANSFEREE" 
has the meaning set forth in Section 3.4.3(A) of th is Article IV. 
 
                  4.19 REIT. The term "REIT" shall mean a "real estate 
investment trust" as defined in Section 856 of the Code. 
 
                  4.20 TRANSFER. The term "TRANSFER " shall mean any sale, 
transfer, gift, assignment, devise or other disposi tion of a share of Common 
Stock (including (i) the granting of an option or a ny series of such options or 
entering into any agreement for the sale, transfer or other disposition of 
Common Stock or (ii) the sale, transfer, assignment  or other disposition of any 
securities or rights convertible into or exchangeab le for Common Stock), whether 
voluntary or involuntary, whether of record or Bene ficial Ownership, and whether 
by operation of law or otherwise (including, but no t limited to, any transfer of 
an interest in other entities that results in a cha nge in the Beneficial 
Ownership of shares of Common Stock). The term "TRA NSFERS" and "TRANSFERRED" 
shall have correlative meanings. 
 
                  4.21 TRUST. The term "TRUST" shal l mean the trust created 
pursuant to Section 3.4.3 of this Article IV. 
 
                  4.22 TRUSTEE. The term "TRUSTEE" shall mean the Person 
unaffiliated with either the Corporation or the Pro hibited Transferee that is 
appointed by the Corporation to serve as trustee of  the Trust. 
 
                  4.23 PROSPECTUS. The term "PROSPE CTUS" shall mean the 
prospectus that forms a part of the registration st atement filed with the 
Securities and Exchange Commission in connection wi th the initial Public 
Offering, in the form included in the registration statement at the time the 
registration statement becomes effective; provided,  however, that, if such 
prospectus is subsequently supplemented or amended for use in connection with 
the Initial Public Offering, "PROSPECTUS" shall ref er to such prospectus as so 
supplemented or amended. 
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                                    ARTICLE V 
                             GENERAL REIT PROVISION S 
 
         SECTION 1. TERMINATION OF REIT STATUS. The  Board of Directors shall 
take no action to terminate the Corporation's statu s as a REIT until such time 
as (i) the Board of Directors adopts a resolution r ecommending that the 
Corporation terminate its status as a REIT, (ii) th e Board of Directors presents 
the resolution at an annual or special meeting of t he shareholders and (iii) 
such resolution is approved by the vote of a majori ty of the shares entitled to 
be cast on the resolution. 
 
         SECTION 2. EXCHANGE OR MARKET TRANSACTIONS . Nothing in Article IV or 
this Article V shall preclude the settlement of any  transaction entered into 
through the facilities of the NYSE or other nationa l securities exchange or an 
automated inter-dealer quotation system. The fact t hat the settlement of any 
transaction is permitted shall not negate the effec t of any other provision of 
this Article V or any provision of Article IV, and the transferee, including but 
not limited to any Prohibited Transferee, in such a  transaction shall remain 
subject to all the provisions and limitations of Ar ticle IV and this Article V. 
 
         SECTION 3. SEVERABILITY. If any provision of Article IV or this Article 
V or any application of any such provision is deter mined to be invalid by any 
federal or state court having jurisdiction over the  issues, the validity of the 
remaining provisions shall not be affected and othe r applications of such 
provision shall be affected only to the extent nece ssary to comply with the 
determination of such court. 
 
         SECTION 4. WAIVER. The Corporation shall h ave authority at any time to 
waive the requirement that the Corporation redeem s hares of Preferred Stock if, 
in the sole discretion of the Board of Directors, a ny such redemption would 
jeopardize the status of the Corporation as a REIT for federal income tax 
purposes. 
 
                                   ARTICLE VI 
                               BOARD OF DIRECTORS 
 
         SECTION 1. MANAGEMENT. The business and th e affairs of the Corporation 
shall managed under the direction of its Board of D irectors. 
 
         SECTION 2. NUMBER. The number of directors  that will constitute the 
entire Board of Directors shall be fixed by, or in the manner provided in, the 
Bylaws but shall 
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in no event be less than three. Any increases or de creases in the size of the 
board shall be apportioned equally among the classe s of directors to prevent 
stacking in any one class of directors. There are c urrently six directors in 
office whose names are as follows: Terry Considine,  Peter K. Kompaniez, Richard 
S. Ellwood, J. Landis Martin, Thomas L. Rhodes and John D. Smith.(3) 
 
         SECTION 3. Intentionally deleted. 
 
         SECTION 4. VACANCIES. Except as otherwise provided in the Charter,(4) 
newly created directorships resulting from any incr ease in the number of 
directors may be filled by the majority vote of the  Board of Directors, and any 
vacancies on the Board of Directors resulting from death, resignation, removal 
or other cause shall be filled by the affirmative v ote of a majority of the 
remaining directors then in office, even if less th an a quorum of the Board of 
Directors, or, if applicable, by a sole remaining d irector. Any director elected 
in accordance with the preceding sentence shall hol d office until the next 
annual meeting of the Corporation at which time a s uccessor shall be elected to 
fill the remaining term of the position filled by s uch director. 
 
         SECTION 5. REMOVAL. Except as otherwise pr ovided in the Charter,(5) any 
director may be removed from office only for cause and only by the affirmative 
vote of two-thirds of the aggregate number of votes  then entitled to be cast 
generally in the election of directors. For purpose s of this Section 5, "CAUSE" 
shall mean the willful and continuous failure of a director to substantially 
perform the duties to the Corporation of such direc tor (other than any such 
failure resulting from temporary incapacity due to physical or mental illness) 
or the willful engaging by a director in gross misc onduct materially and 
demonstrably injurious to the Corporation. 
 
 
 
         SECTION 6. BYLAWS. The Board of Directors shall have power to adopt, 
amend, alter, change and repeal any Bylaws of the C orporation by vote of the 
majority of the Board of Directors then in office. Any adoption, amendment, 
alteration, change or repeal of any Bylaws by the s hareholders of the 
Corporation shall require the affirmative vote 
 
 
------------------------ 
 
(3)       See Article FORTH. 
 
(4)       This section has been revised to replace the term "these Articles of 
Amendment and Restatement" with "the Charter." 
 
(5)       This section has been revised to replace the term "these Articles of 
Amendment and Restatement" with "the Charter." 
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of a majority of the aggregate number of votes then  entitled to be cast 
generally in the election of directors. Notwithstan ding anything in this Section 
6 to the contrary, no amendment, alteration, change  or repeal of any provision 
of the Bylaws relating to the removal of directors or repeal of the Bylaws shall 
be effected without the vote of two-thirds of the a ggregate number of votes 
entitled be cast generally in the election of Direc tors. 
 
         SECTION 7. POWERS. The enumeration and def inition of particular powers 
of the Board of Directors included elsewhere in the  Charter(6) shall in no way 
be limited or restricted by reference to or inferen ce from the terms of any 
other clause of this or any other Article of the Ch arter,(7) or construed as 
excluding or limiting, or deemed by inference or ot herwise in any manner to 
exclude or limit, the powers conferred upon the Boa rd of Directors under the 
Maryland General Corporation Law ("MGCL") as now or  hereafter in force. 
 
                                   ARTICLE VII 
                             LIMITATION OF LIABILIT Y 
 
         No director or officer of the Corporation shall be liable to the 
Corporation or its shareholders for money damages t o the maximum extent that 
Maryland law in effect from time to time permits li mitation of the liability of 
directors and officers. Neither the amendment nor r epeal of this Article VII, 
nor the adoption or amendment of any other provisio n of the charter or Bylaws of 
the Corporation inconsistent with this Article VII,  shall apply to or affect in 
any respect the applicability of the preceding sent ence with respect to any act 
or failure to act that occurred prior to such amend ment, repeal or adoption. 
 
 
------------------------ 
 
(6)       This section has been revised to replace the term "these Articles of 
Amendment and Restatement" with "the Charter." 
 
(7)       This section has been revised to replace the term "these Articles of 
Amendment and Restatement" with "the Charter." 
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                                  ARTICLE VIII 
                                 INDEMNIFICATION 
 
         The Corporation shall indemnify, to the fu llest extent permitted by 
Maryland law, as applicable from time to time, all persons who at any time were 
or are directors or officers of the Corporation for  any threatened, pending or 
completed action, suit or proceeding (whether civil , criminal, administrative or 
investigative) relating to any action alleged to ha ve been taken or omitted in 
such capacity as a director or an officer. The Corp oration shall pay or 
reimburse all reasonable expenses incurred by a pre sent or former director or 
officer of the Corporation in connection with any t hreatened, pending or 
completed action, suit or proceeding (whether civil , criminal, administrative or 
investigative) in which the present or former direc tor or officer is a party, in 
advance of the final disposition of the proceeding,  to the fullest extent 
permitted by, and in accordance with the applicable  requirements of, Maryland 
law, as applicable from time to time. The Corporati on may indemnify any other 
persons permitted but not required to be indemnifie d by Maryland law, as 
applicable from time to time, if and to extent inde mnification is authorized and 
determined to be appropriate, in each case in accor dance with applicable law, by 
the Board of Directors, the majority of the shareho lders of the Corporation 
entitled to vote thereon or special legal counsel a ppointed by the Board of 
Directors. No amendment of the Charter(8) of the Co rporation or repeal of any of 
its provisions shall limit or eliminate any of the benefits provided to 
directors and officers under this Article VIII in r espect of any act or omission 
that occurred prior to such amendment or repeal. 
 
                                   ARTICLE IX 
                         WRITTEN CONSENT OF SHAREHO LDERS 
 
         Any corporate action upon which a vote of shareholders is required or 
permitted may be taken without a meeting or vote of  shareholders with the 
unanimous written consent of shareholders entitled to vote thereon. 
 
------------------------ 
 
(8)       This section has been revised to replace the term "these Articles of 
Amendment and Restatement" with "the Charter." 
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                                    ARTICLE X 
                                    AMENDMENT 
 
         The Corporation reserves the right to amen d, alter or repeal any 
provision contained in this charter upon (i) adopti on by the Board of Directors 
of a resolution recommending such amendment, altera tion, or repeal, (ii) 
presentation by the Board of Directors to the share holders of a resolution at an 
annual or special meeting of the shareholders and ( iii) approval of such 
resolution by the affirmative vote of the holders o f a majority (or, as 
applicable, a two-thirds vote) of the aggregate num ber of votes entitled to be 
case generally in the election of directors. All ri ghts conferred upon 
shareholders herein are subject to this reservation . 
 
                                   ARTICLE XI 
                                    EXISTENCE 
 
         The Corporation is to have a perpetual exi stence. 
 
                                   ARTICLE XII 
 
                                   [Reserved.] 
 
                                  ARTICLE XIII 
                             CLASS B PREFERRED STOC K 
 
         The terms of the Class B Preferred Stock ( including the preferences, 
conversion or other rights, voting powers, restrict ions, limitations as to 
dividends and other distributions, qualifications, or terms or conditions of 
redemption) as set by the Board of Directors are as  set forth in the Articles 
Supplementary relating to the Class B Preferred Sto ck, as filed with the SDAT on 
August 4, 1997. 
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                                   ARTICLE XIV 
                             CLASS C PREFERRED STOC K 
 
         The terms of the Class C Preferred Stock ( including the preferences, 
conversion or other rights, voting powers, restrict ions, limitations as to 
dividends and other distributions, qualifications, or terms or conditions of 
redemption) as set by the Board of Directors are as  set forth in the Articles 
Supplementary relating to the Class C Preferred Sto ck, as filed with the SDAT on 
December 22, 1997 (as corrected by Certificates of Correction as filed with the 
SDAT on February 18, 1998 and on November 30, 1998 at 1:24 p.m., respectively). 
 
                                   ARTICLE XV 
                             CLASS D PREFERRED STOC K 
 
         The terms of the Class D Preferred Stock ( including the preferences, 
conversion or other rights, voting powers, restrict ions, limitations as to 
dividends and other distributions, qualifications, or terms or conditions of 
redemption) as set by the Board of Directors are as  set forth in the Articles 
Supplementary relating to the Class D Preferred Sto ck, as filed with the SDAT on 
February 18, 1998 (as corrected by Certificate of C orrection as filed with the 
SDAT on November 30, 1998 at 1:26 p.m.). 
 
                                   ARTICLE XVI 
                             CLASS G PREFERRED STOC K 
 
         The terms of the Class G Preferred Stock ( including the preferences, 
conversion or other rights, voting powers, restrict ions, limitations as to 
dividends and other 
distributions, qualifications, or terms or conditio ns of redemption) as set by 
the Board of Directors are as set forth in the Arti cles Supplementary relating 
to the Class G Preferred Stock, as filed with the S DAT on July 13, 1998. 
 
                                  ARTICLE XVII 
                             CLASS H PREFERRED STOC K 
 
         The terms of the Class H Preferred Stock ( including the preferences, 
conversion or other rights, voting powers, restrict ions, limitations as to 
dividends and other distributions, qualifications, or terms or conditions of 
redemption) as set by the Board of Directors are as  set forth in the Articles 
Supplementary relating to the Class G Preferred Sto ck, as filed with the SDAT on 
July 13, 1998. 
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                                  ARTICLE XVIII 
 
                                   [Reserved.] 
 
                                   ARTICLE XIX 
 
         In accordance with Section 15.4 of the Ind enture, dated as of November 
1, 1996. by and between Insignia Financial Group, I nc. ("INSIGNIA"), a Delaware 
corporation (as Issuer) and First Union National Ba nk of South Carolina (as 
Trustee)(the "INDENTURE"), upon effectiveness of th e Merger (as defined in the 
Amended and Restated Agreement and Plan of Merger, dated as of May 26, 1998, by 
and among the Corporation, Insignia, Insignia/ESG H oldings, Inc., a Delaware 
corporation, and AIMCO Properties, L.P., a Delaware  limited partnership (the 
"MERGER AGREEMENT")), the 6 1/2% Convertible Subord inated Debentures due 2016 
issued by Insignia (the "CONVERTIBLE DEBENTURES") w ill become convertible into 
the same consideration received by holders of Class  A Common Stock, par value 
$.01 per share, of Insignia, pursuant to the Merger  (i.e., shares of Class E 
Cumulative Preferred Stock, par value $.01 per shar e, of AIMCO (the "AIMCO CLASS 
E PREFERRED STOCK"), (or shares of Class A Common S tock, par value $.01 per 
share, of the Corporation (the "AIMCO COMMON STOCK" ), if such Convertible 
Debentures are converted after the AIMCO Class E Pr eferred Stock has been 
converted into AIMCO Common Stock), the Cash Amount  (as defined in the Merger 
Agreement), if any, and cash in lieu of fractional shares). Furthermore, the 
consideration to be received by holders of Converti ble Debentures who convert 
such Convertible Debentures subsequent to the effec tiveness of the Merger shall 
be adjusted as required by Article XV of the Indent ure.(9) 
 
 
------------------------ 
 
(9)       All of the outstanding shares of AIMCO Cl ass E Preferred Stock were 
converted into shares of AIMCO Common Stock on Janu ary 15, 1999 and all of the 
authorized shares of AIMCO Class E Preferred Stock have been reclassified into 
Class A Common Stock. 
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                                   ARTICLE XX 
                             CLASS J PREFERRED STOC K 
 
         The terms of the Class J Preferred Stock ( including the preferences, 
conversion or other rights, voting powers, restrict ions, limitations as to 
dividends and other distributions, qualifications, or terms or conditions of 
redemption) as set by the Board of Directors are as  set forth in the Articles 
Supplementary relating to the Class J Preferred Sto ck, as filed with the SDAT on 
November 6, 1998. 
 
                                   ARTICLE XXI 
                             CLASS K PREFERRED STOC K 
 
         The terms of the Class K Preferred Stock ( including the preferences, 
conversion or other rights, voting powers, restrict ions, limitations as to 
dividends and other distributions, qualifications, or terms or conditions of 
redemption) as set by the Board of Directors are as  set forth in the Articles 
Supplementary relating to the Class K Preferred Sto ck, as filed with the SDAT on 
February 17, 1999. 
 
                                  ARTICLE XXII 
                             CLASS I PREFERRED STOC K 
 
         The terms of the Class I Preferred Stock ( including the preferences, 
conversion or other rights, voting powers, restrict ions, limitations as to 
dividends and other distributions, forth in the Art icles Supplementary relating 
to the Class K Preferred Stock, as filed with the S DAT on February 17, 1999. 
 
                                  ARTICLE XXII 
                             CLASS I PREFERRED STOC K 
 
         The terms of the Class I Preferred Stock ( including the preferences, 
conversion or other rights, voting powers restricti ons, limitations as to 
dividends and other distributions, qualifications, or terms or conditions of 
redemption) as set by the Board of Directors are as  set forth in the Articles 
Supplementary relating to the Class I Preferred Sto ck, as filed with the SDAT on 
May 25, 1999 at 1:24 p.m. 
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                                  * * * * * * * 
 
 
         THIRD: The Board of Directors of the Corpo ration at a meeting or by a 
unanimous consent in writing in lieu of a meeting u nder Section 2-408 of the 
Maryland General Corporation Law adopted a resoluti on that set forth and 
approved the foregoing restatement of the Charter. 
 
         FOURTH: The Charter of the Corporation is not amended by these Articles 
of Amendment and Restatement; provided, however, co nsistent with Section 
2-608(b)(7) of the Maryland General Corporation Law , the current number and 
names of directors are provided in the last sentenc e of Section 2 of Article VI 
of the restated Charter of the Corporation. 
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         IN WITNESS WHEREOF, APARTMENT INVESTMENT A ND MANAGEMENT COMPANY has 
caused these presents to be signed in its name and on its behalf by its Vice 
Chairman and President and witnessed by its Secreta ry on April 21, 1999. 
 
WITNESS:                                  APARTMENT  INVESTMENT AND 
                                          MANAGEMEN T COMPANY 
 
/s/ JOEL F. BONDER                         By: /s/ PETER K. KOMPANIEZ 
--------------------------------              ----- ----------------------------- 
Joel F. Bonder,                               Peter  K. Kompaniez, 
Secretary                                     Vice Chairman and President 
 
         THE UNDERSIGNED, Vice Chairman and Preside nt of APARTMENT INVESTMENT 
AND MANAGEMENT COMPANY, who executed on behalf of t he Corporation the foregoing 
Articles of Restatement of which this certificate i s made a part, hereby 
acknowledges in the name and on behalf of said Corp oration the foregoing 
Articles of Restatement to be the corporate act of said Corporation and hereby 
certifies that to the best of his knowledge, inform ation, and belief the matters 
and facts set forth therein with respect to the aut horization and approval 
thereof are true in all material respects under the  penalties of perjury. 
 
 
                                                /s/  PETER K. KOMPANIEZ 
                                              ----- ----------------------------- 
                                              Peter  K. Kompaniez, 
                                              Vice Chairman and President 
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                             ARTICLES SUPPLEMENTARY  
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                 CLASS B CUMULATIVE CONVERTIBLE PRE FERRED STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
         FIRST: Pursuant to authority expressly ves ted in the Board of Directors 
of the Corporation by Section 1.2 of Article IV of the Charter of the 
Corporation, the Board of Directors has duly divide d and classified 750,000 
authorized but unissued shares of the capital stock  of the Corporation into a 
class designated as Class B Cumulative Convertible Preferred Stock and has 
provided for the issuance of such class. 
 
         SECOND: The reclassification increases the  number of shares classified 
as Class B Cumulative Convertible Preferred Stock, par value $.01 per share, 
from no shares immediately prior to the reclassific ation to 750,000 shares 
immediately after the reclassification. The reclass ification decreases the 
number of shares classified as Preferred Stock, par  value $.01 per share, from 
10,000,000 shares immediately prior to the reclassi fication to 9,250,000 shares 
immediately after the reclassification. The number of shares classified as Class 
B Cumulative Convertible Preferred Stock may be dec reased pursuant to Section 6 
of Article Third of these Articles Supplementary up on reacquisition thereof in 
any manner, or by retirement thereof, by the Corpor ation. 
 
         THIRD: The terms of the Class B Cumulative  Convertible Preferred Stock 
(including the preferences, conversions or other ri ghts, voting powers, 
restrictions, limitations as to dividends and other  distributions, 
qualifications, or terms or conditions of redemptio n) as set by the Board of 
Directors are as follows: 
 
         1.       NUMBER OF SHARES AND DESIGNATION.  
 
         This class of Preferred Stock shall be des ignated as Class B Cumulative 
Convertible Preferred Stock (the "Class B Preferred  Stock") and Seven Hundred 
Fifty Thousand (750,000) shall be the authorized nu mber of shares of such Class 
B Preferred Stock constituting such class. 
 
         2.       DEFINITIONS. 
 
         For purposes of the Class B Preferred Stoc k, the following terms shall 
have the meanings indicated: 
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         "Act" shall mean the Securities Act of 193 3, as amended. 
 
         "affiliate" of a Person means a Person tha t directly, or indirectly 
         through one or more intermediaries, contro ls or is controlled by, or is 
         under common control with, the Person spec ified. 
 
         "Aggregate Value" shall mean, with respect  to any block of Equity 
         Stock, the sum of the products of (i) the number of shares of each 
         class of Equity Stock within such block mu ltiplied by (ii) the 
         corresponding Market Price of one share of  Equity Stock of such class. 
 
         "Base Common Stock Dividend" shall have th e meaning set forth in 
         paragraph (a) of Section 9 of this Article . 
 
         "Beneficial Ownership" shall mean, with re spect to any Person, 
         ownership of shares of Equity Stock equal to the sum of (i) the number 
         of shares of Equity Stock directly owned b y such Person, (ii) the 
         number of shares of Equity Stock indirectl y owned by such Person (if 
         such Person is an "individual" as defined in Section 542(a)(2) of the 
         Code) taking into account the constructive  ownership rules of Section 
         544 of the Code, as modified by Section 85 6(h)(1)(B) of the Code, and 
         (iii) the number of shares of Equity Stock  that such Person is deemed 
         to beneficially own pursuant to Rule 13d-3  under the Exchange Act or 
         that is attributed to such Person pursuant  to Section 318 of the Code, 
         as modified by Section 856(d)(5) of the Co de, provided that when 
         applying this definition of Beneficial Own ership to the Initial Holder, 
         clause (iii) of this definition, and claus e (ii) of the definition of 
         "Person" shall be disregarded. The terms " Beneficial Owner," 
         "Beneficially Owns" and "Beneficially Owne d" shall have the correlative 
         meanings. 
 
         "Board of Directors" shall mean the Board of Directors of the 
         Corporation or any committee authorized by  such Board of Directors to 
         perform any of its responsibilities with r espect to the Class B 
         Preferred Stock. 
 
         "Business Day" shall mean any day other th an a Saturday, Sunday or a 
         day on which state or federally chartered banking institutions in New 
         York, New York are not required to be open . 
 
         "Call Date" shall have the meaning set for th in paragraph (b) of 
         Section 5 of this Article. 
 
         "Charitable Beneficiary" shall mean one or  more beneficiaries of the 
         Trust as determined pursuant to Section 11 .3 of this Article, each of 
         which shall be an organization described i n Section 170(b)(1)(A), 
         170(c)(2) and 501(c)(3) of the Code. 
 
         "Class B Preferred Stock" shall have the m eaning set forth in Section 1 
         of this Article. 
 
         "Code" shall mean the Internal Revenue Cod e of 1986, as amended from 
         time to time, or 
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         any successor statute thereto. Reference t o any provision of the Code 
         shall mean such provision as in effect fro m time to time, as the same 
         may be amended, and any successor thereto,  as interpreted by any 
         applicable regulations or other administra tive pronouncements as in 
         effect from time to time. 
 
         "Common Stock" shall mean the Class A Comm on Stock, $.01 par value per 
         share, of the Corporation or such shares o f the Corporation's capital 
         stock into which outstanding shares of Com mon Stock shall be 
         reclassified. 
 
         "Conversion Price" shall mean the conversi on price per share of Common 
         Stock for which each share of Class B Pref erred Stock is convertible, 
         as such Conversion Price may be adjusted p ursuant to paragraph (d) of 
         Section 7 of this Article. The initial Con version Price shall be $30.45 
         (equivalent to an initial conversion rate of 3.28407 shares of Common 
         Stock for each share of Class B Preferred Stock). 
 
         "Current Market Price" of publicly traded shares of Common Stock or any 
         other class or series of capital stock or other security of the 
         Corporation or of any similar security of any other issuer for any day 
         shall mean the closing price, regular way on such day, or, if no sale 
         takes place on such day, the average of th e reported closing bid and 
         asked prices regular way on such day, in e ither case as reported on the 
         principal national securities exchange on which such securities are 
         listed or admitted for trading, or, if suc h security is not quoted on 
         any national securities exchange, on the N ational Market of the 
         National Association of Securities Dealers , Inc. Automated Quotations 
         System ("NASDAQ") or, if such security is not quoted on the NASDAQ 
         National Market, the average of the closin g bid and asked prices on 
         such day in the over-the-counter market as  reported by NASDAQ or, if 
         bid and asked prices for such security on such day shall not have been 
         reported through NASDAQ, the average of th e bid and asked prices on 
         such day as furnished by any New York Stoc k Exchange or National 
         Association of Securities Dealers, Inc. me mber firm regularly making a 
         market in such security selected for such purpose by the Chief 
         Executive Officer or the Board of Director s or if any class or series 
         of securities are not publicly traded, the  fair value of the shares of 
         such class as determined reasonably and in  good faith by the Board of 
         Directors of the Corporation. 
 
         "distribution" shall have the meaning set forth in paragraph (d)(iii) 
         of Section 7 of this Article. 
 
         "Dividend Payment Date" shall mean, with r espect to each Dividend 
         Period, (a) the date that cash dividends a re paid on the Common Stock 
         with respect to such Dividend Period; or ( b) if such dividends have not 
         been paid on the Common Stock by 9:00 a.m. , New York City time, on the 
         sixtieth day from and including the last d ay of such Dividend Period, 
         then on such day; provided, further, that if any Dividend Payment Date 
         falls on any day other than a Business Day , the dividend payment 
         payable on such Dividend Payment Date shal l be paid on the Business Day 
         immediately following such Dividend Paymen t Date. 
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         "Dividend Periods" shall mean the Initial Dividend Period and each 
         subsequent quarterly dividend period comme ncing on and including 
         January 1, April 1, July 1 and October 1 o f each year and ending on and 
         including the day preceding the first day of the next succeeding 
         Dividend Period, other than the Dividend P eriod during which any Class 
         B Preferred Stock shall be redeemed pursua nt to Section 5 hereof, which 
         shall end on and include the Call Date wit h respect to the Class B 
         Preferred Stock being redeemed. 
 
         "Equity Stock" shall mean one or more shar es of any class of capital 
         stock of the Corporation. 
 
         "Excess Transfer" has the meaning set fort h in Section 11.3(A) of this 
         Article. 
 
         "Exchange Act" shall mean the Securities E xchange Act of 1934, as 
         amended. 
 
         "Fair Market Value" shall mean the average  of the daily Current Market 
         Prices of a share of Common Stock during f ive (5) consecutive Trading 
         Days selected by the Corporation commencin g not more than twenty (20) 
         Trading Days before, and ending not later than, the earlier of the day 
         in question and the day before the "ex" da te with respect to the 
         issuance or distribution requiring such co mputation. The term "'ex' 
         date," when used with respect to any issua nce or distribution, means 
         the first day on which the share of Common  Stock trades regular way, 
         without the right to receive such issuance  or distribution, on the 
         exchange or in the market, as the case may  be, used to determine that 
         day's Current Market Price. 
 
         "Issue Date" shall mean August 4, 1997. 
 
         "Initial Dividend Period" shall mean the p eriod commencing on and 
         including the Issue Date and ending on and  including September 30, 
         1997. 
 
         "Initial Holder" shall mean Terry Considin e. 
 
         "Initial Holder Limit" shall mean a number  of the Outstanding shares of 
         Class B Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess of the excess of (x) 15% of the Aggregate Value of all 
         Outstanding shares of Equity Stock over (y ) the Aggregate Value of all 
         shares of Equity Stock other than Class B Preferred Stock that are 
         Beneficially Owned by the Initial Holder. From the Issue Date, the 
         secretary of the Corporation, or such othe r person as shall be 
         designated by the Board of Directors, shal l upon request make available 
         to the representative(s) of the Initial Ho lder and the Board of 
         Directors, a schedule that sets forth the then-current Initial Holder 
         Limit applicable to the Initial Holder. 
 
         "Junior Stock" shall have the meaning set forth in paragraph (c) of 
         Section 8 of this Article. 
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         "Look-Through Entity" shall mean a Person that is either (i) described 
         in Section 401(a) of the Code as provided under Section 856(h)(3) of 
         the Code or (ii) registered under the Inve stment Company Act of 1940. 
 
         "Look-Through Ownership Limit" shall mean,  for any Look-Through Entity, 
         a number of the Outstanding shares of Clas s B Preferred Stock of the 
         Corporation having an Aggregate Value not in excess of the excess of 
         (x) 15% of the Aggregate Value of all Outs tanding shares of Equity 
         Stock over (y) by the Aggregate Value of a ll shares of Equity Stock 
         other than Class B Preferred Stock that ar e Beneficially Owned by the 
         Look-Through Entity. 
 
         "Market Price" on any date shall mean, wit h respect to any share of 
         Equity Stock, the Closing Price of a share  of that class of Equity 
         Stock on the Trading Day immediately prece ding such date. The term 
         "Closing Price" on any date shall mean the  last sale price, regular 
         way, or, in case no such sale takes place on such day, the average of 
         the closing bid and asked prices, regular way, in either case as 
         reported in the principal consolidated tra nsaction reporting system 
         with respect to securities listed or admit ted to trading on the NYSE 
         or, if the Equity Stock is not listed or a dmitted to trading on the 
         NYSE, as reported in the principal consoli dated transaction reporting 
         system with respect to securities listed o n the principal national 
         securities exchange on which the Equity St ock is listed or admitted to 
         trading or, if the Equity Stock is not lis ted or admitted to trading on 
         any national securities exchange, the last  quoted price, or if not so 
         quoted, the average of the high bid and lo w asked prices in the 
         over-the-counter market, as reported by th e National Association of 
         Securities Dealers, Inc. Automated Quotati on System or, if such system 
         is no longer in use, the principal other a utomated quotations system 
         that may then be in use or, if the Equity Stock is not quoted by any 
         such organization, the average of the clos ing bid and asked prices as 
         furnished by a professional market maker m aking a market in the Equity 
         Stock selected by the Board of Directors o f the Company. 
 
         "NYSE" shall mean the New York Stock Excha nge, Inc. 
 
         "Outstanding" shall mean issued and outsta nding shares of Equity Stock 
         of the Corporation, provided that for purp oses of the application of 
         the Ownership Limit, the Look-Through Owne rship Limit or the Initial 
         Holder Limit to any Person, the term "Outs tanding" shall be deemed to 
         include the number of shares of Equity Sto ck that such Person alone, at 
         that time, could acquire pursuant to any o ptions or convertible 
         securities. 
 
         "Ownership Limit" shall mean, for any Pers on other than the Initial 
         Holder or a Look-Through Entity, a number of the Outstanding shares of 
         Class B Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess of the excess of (x) 8.7% of  the Aggregate Value of all 
         Outstanding shares of Equity Stock over (y ) the Aggregate Value 
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         of all shares of Equity Stock other than C lass B Preferred Stock that 
         are Beneficially Owned by the Person. 
 
         "Ownership Restrictions" shall mean collec tively the Ownership Limit as 
         applied to Persons other than the Initial Holder or Look-Through 
         Entities, the Initial Holder Limit as appl ied to the Initial Holder and 
         the Look-Through Ownership Limit as applie d to Look-Through Entities. 
 
         "Parity Stock" shall have the meaning set forth in paragraph (b) of 
         Section 8 of this Article. 
 
         "Person" shall mean (a) for purposes of Se ction 11 of this Article, (i) 
         an individual, corporation, partnership, e state, trust (including a 
         trust qualifying under Section 401(a) or 5 01(c) of the Code), 
         association, private foundation within the  meaning of Section 509(a) of 
         the Code, joint stock company or other ent ity, and (ii) also includes a 
         group as that term is used for purposes of  Section 13(d)(3) of the 
         Exchange Act and (b) for purposes of the r emaining Sections of this 
         Article, any individual, firm, partnership , corporation or other entity 
         and shall include any successor (by merger  or otherwise) of such 
         entity. 
 
         "Prohibited Transferee" has the meaning se t forth in Section 11.3(A) of 
         this Article. 
 
         "REIT" shall mean a "real estate investmen t trust" as defined in 
         Section 856 of the Code. 
 
         "Senior Stock" shall have the meaning set forth in paragraph (a) of 
         Section 8 of this Article. 
 
         "set apart for payment" shall be deemed to  include, without any action 
         other than the following, the recording by  the Corporation in its 
         accounting ledgers of any accounting or bo okkeeping entry which 
         indicates, pursuant to a declaration of di vidends or other distribution 
         by the Board of Directors, the allocation of funds to be so paid on any 
         series or class of capital stock of the Co rporation; provided, however, 
         that if any funds for any class or series of Junior Stock or any class 
         or series of Parity Stock are placed in a separate account of the 
         Corporation or delivered to a disbursing, paying or other similar 
         agent, then "set apart for payment" with r espect to the Class B 
         Preferred Stock shall mean placing such fu nds in a separate account or 
         delivering such funds to a disbursing, pay ing or other similar agent. 
 
         "Trading Day", as to any securities, shall  mean any day on which such 
         securities are traded on the principal nat ional securities exchange on 
         which such securities are listed or admitt ed or, if such securities are 
         not listed or admitted for trading on any national securities exchange, 
         the NASDAQ National Market or, if such sec urities are not listed or 
         admitted for trading on the NASDAQ Nationa l Market, any day other than 
         a Saturday, a Sunday or a day on which ban king institutions in the 
         State of New York are authorized or obliga ted by law or executive order 
         to close. 
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         "Transaction" shall have the meaning set f orth in paragraph (e) of 
         Section 7 of this Article. 
 
         "Transfer" shall mean any sale, transfer, gift, assignment, devise or 
         other disposition of a share of Class B Pr eferred Stock (including (i) 
         the granting of an option or any series of  such options or entering 
         into any agreement for the sale, transfer or other disposition of Class 
         B Preferred Stock or (ii) the sale, transf er, assignment or other 
         disposition of any securities or rights co nvertible into or 
         exchangeable for Class B Preferred Stock),  whether voluntary or 
         involuntary, whether of record or Benefici al Ownership, and whether by 
         operation of law or otherwise (including, but not limited to, any 
         transfer of an interest in other entities that results in a change in 
         the Beneficial Ownership of shares of Clas s B Preferred Stock). The 
         term "Transfers" and "Transferred" shall h ave correlative meanings. 
 
         "Transfer Agent" means such transfer agent  as may be designated by the 
         Board of Directors or their designee as th e transfer agent for the 
         Class B Preferred Stock; provided, that if  the Corporation has not 
         designated a transfer agent then the Corpo ration shall act as the 
         transfer agent for the Class B Preferred S tock. 
 
         "Trust" shall mean the trust created pursu ant to Section 11.3 of this 
         Article. 
 
         "Trustee" shall mean the Person unaffiliat ed with either the 
         Corporation or the Prohibited Transferee t hat is appointed by the 
         Corporation to serve as trustee of the Tru st. 
 
         "Voting Preferred Stock" shall have the me aning set forth in Section 9 
         of this Article. 
 
         3.       DIVIDENDS. 
 
                  (a) The holders of Class B Prefer red Stock shall be entitled 
to receive, when and as declared by the Board of Di rectors out of funds legally 
available for that purpose, cumulative dividends pa yable in cash in an amount 
per share of Class B Preferred Stock equal to the g reater of (i) the base 
dividend of $1.78125 per quarter (the "Base Rate") or (ii) the cash dividends 
declared on the number of shares of Common Stock, o r portion thereof, into which 
a share of Class B Preferred Stock is convertible. The dividends payable with 
respect to the Initial Dividend Period shall be det ermined solely by reference 
to the Base Rate. The amount referred to in clause (ii) of this paragraph (a) 
with respect to each succeeding Dividend Period sha ll be determined as of the 
applicable Dividend Payment Date by multiplying the  number of shares of Common 
Stock, or portion thereof calculated to the fourth decimal point, into which a 
share of Class B Preferred Stock would be convertib le at the opening of business 
on such Dividend Payment Date (based on the Convers ion Price then in effect) by 
the aggregate cash dividends payable or paid for su ch Dividend Period in respect 
of a share of Common Stock outstanding as of the re cord date for the payment of 
dividends on the Common Stock with respect to such Dividend Period. If (A) the 
Corporation pays a cash dividend on the Common Stoc k after the 
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Dividend Payment Date for the corresponding Dividen d Period and (B) the dividend 
on the Class B Preferred Stock for such Dividend Pe riod calculated pursuant to 
clause (ii) of this paragraph (a), taking into acco unt the Common Stock dividend 
referenced in clause (A), exceeds the dividend prev iously declared on the Class 
B Preferred Stock for such Dividend Period, the Cor poration shall pay an 
additional dividend to the holders of the Class B P referred Stock on the date 
that the Common Stock dividend referenced in clause  (A) is paid, in an amount 
equal to the difference between the dividend calcul ated pursuant to clause (B) 
and the dividends previously declared on the Class B Preferred Stock with 
respect to such Dividend Period. Such dividends sha ll be cumulative from the 
Issue Date, whether or not in any Dividend Period o r Periods such dividends 
shall be declared or there shall be funds of the Co rporation legally available 
for the payment of such dividends, and shall be pay able quarterly in arrears on 
the Dividend Payment Dates, commencing on the first  Dividend Payment Date after 
the Issue Date. Each such dividend shall be payable  in arrears to the holders of 
record of the Class B Preferred Stock, as they appe ar on the stock records of 
the Corporation at the close of business on a recor d date fixed by the Board of 
Directors which shall be not more than 60 days prio r to the applicable Dividend 
Payment Date and, within such 60 day period, shall be the same date as the 
record date for the regular quarterly dividend paya ble with respect to the 
Common Stock for the Dividend Period to which such Dividend Payment Date relates 
(or, if there is no such record date for Common Sto ck, then such date as the 
Board of Directors may fix). Accumulated, accrued a nd unpaid dividends for any 
past Dividend Periods may be declared and paid at a ny time, without reference to 
any regular Dividend Payment Date, to holders of re cord on such date, which date 
shall not precede by more than 45 days the payment date thereof, as may be fixed 
by the Board of Directors. 
 
                  Upon a final administrative deter mination by the Internal 
Revenue Service that the Corporation does not quali fy as a real estate 
investment trust in accordance with Section 856 of the Code, the Base Rate set 
forth in (a)(i) will be increased to $3.03125 until  such time as the Corporation 
regains its status as a real estate investment trus t; provided, however, that if 
the Corporation contests its loss of real estate in vestment trust status in 
Federal Court, following its receipt of an opinion of nationally recognized tax 
counsel to the effect that there is a reasonable ba sis to contest such loss of 
status, the Base Rate shall not be increased during  the pendency of such 
judicial proceeding; provided further, however, tha t upon a final judicial 
determination in Federal Tax Court, Federal Distric t Court or the Federal Claims 
Court that the Corporation does not qualify as a re al estate investment trust, 
the Base Rate will be increased as stated above fro m the date of such judicial 
determination. 
 
                  (b) The amount of dividends payab le per share of Class B 
Preferred Stock for the Initial Dividend Period, or  any other period shorter 
than a full Dividend Period, shall be computed rata bly on the basis of twelve 
30-day months and a 360-day year. Holders of Class B Preferred Stock shall not 
be entitled to any dividends, whether payable in ca sh, property or stock, in 
excess of cumulative dividends, as herein provided,  on the Class B Preferred 
Stock. No interest, or sum of money in lieu of inte rest, shall be payable in 
respect of any dividend payment or payments on the Class B Preferred Stock that 
may be in arrears. 
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                  (c) So long as any of the shares of Class B Preferred Stock 
are outstanding, except as described in the immedia tely following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made 
directly or indirectly by the Corporation with resp ect to any class or series of 
Parity Stock for any period unless dividends equal to the full amount of 
accumulated, accrued and unpaid dividends have been  or contemporaneously are 
declared and paid or declared and a sum sufficient for the payment thereof has 
been or contemporaneously is set apart for such pay ment on the Class B Preferred 
Stock for all Dividend Periods terminating on or pr ior to the Dividend Payment 
Date with respect to such class or series of Parity  Stock. When dividends are 
not paid in full or a sum sufficient for such payme nt is not set apart, as 
aforesaid, all dividends declared upon the Class B Preferred Stock and all 
dividends declared upon any other class or series o f Parity Stock shall be 
declared ratably in proportion to the respective am ounts of dividends 
accumulated, accrued and unpaid on the Class B Pref erred Stock and accumulated, 
accrued and unpaid on such Parity Stock. 
 
                  (d) So long as any of the shares of Class B Preferred Stock 
are outstanding, no dividends (other than dividends  or distributions paid in 
shares of or options, warrants or rights to subscri be for or purchase shares of 
Junior Stock) shall be declared or paid or set apar t for payment by the 
Corporation and no other distribution of cash or ot her property shall be 
declared or made directly or indirectly by the Corp oration with respect to any 
shares of Junior Stock, nor shall any shares of Jun ior Stock be redeemed, 
purchased or otherwise acquired (other than a redem ption, purchase or other 
acquisition of Common Stock made for purposes of an  employee incentive or 
benefit plan of the Corporation or any subsidiary) for any consideration (or any 
moneys be paid to or made available for a sinking f und for the redemption of any 
shares of any such stock) directly or indirectly by  the Corporation (except by 
conversion into or exchange for Junior Stock), nor shall any other cash or other 
property otherwise be paid or distributed to or for  the benefit of any holder of 
shares of Junior Stock in respect thereof, directly  or indirectly, by the 
Corporation unless in each case (i) the full cumula tive dividends (including all 
accumulated, accrued and unpaid dividends) on all o utstanding shares of Class B 
Preferred Stock and any other Parity Stock of the C orporation shall have been 
paid or such dividends have been declared and set a part for payment for all past 
Dividend Periods with respect to the Class B Prefer red Stock and all past 
dividend periods with respect to such Parity Stock and (ii) sufficient funds 
shall have been paid or set apart for the payment o f the full dividend for the 
current Dividend Period with respect to the Class B  Preferred Stock and the 
current dividend period with respect to such Parity  Stock. 
 
         4.       LIQUIDATION PREFERENCE. 
 
                  (a) In the event of any liquidati on, dissolution or winding up 
of the Corporation, whether voluntary or involuntar y, before any payment or 
distribution of the Corporation (whether capital or  surplus) shall be made to or 
set apart for the holders of Junior Stock, the hold ers of shares of Class B 
Preferred Stock shall be entitled to receive One Hu ndred Dollars ($100) per 
share of Class B Preferred Stock (the "Liquidation Preference"), plus an amount 
equal to all dividends (whether or not earned or de clared) accumulated, accrued 
and unpaid thereon to the date of final distributio n to such holders; but such 
holders shall not be entitled to any further paymen t. Until the holders of the 
Class B Preferred Stock have been paid the Liquidat ion Preference in full, plus 
an 
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amount equal to all dividends (whether or not earne d or declared) accumulated, 
accrued and unpaid thereon to the date of final dis tribution to such holders, no 
payment will be made to any holder of Junior Stock upon the liquidation, 
dissolution or winding up of the Corporation. If, u pon any liquidation, 
dissolution or winding up of the Corporation, the a ssets of the Corporation, or 
proceeds thereof, distributable among the holders o f Class B Preferred Stock 
shall be insufficient to pay in full the preferenti al amount aforesaid and 
liquidating payments on any other shares of any cla ss or series of Parity Stock, 
then such assets, or the proceeds thereof, shall be  distributed among the 
holders of Class B Preferred Stock and any such oth er Parity Stock ratably in 
the same proportion as the respective amounts that would be payable on such 
Class B Preferred Stock and any such other Parity S tock if all amounts payable 
thereon were paid in full. For the purposes of this  Section 4, (i) a 
consolidation or merger of the Corporation with one  or more corporations, (ii) a 
sale or transfer of all or substantially all of the  Corporation's assets, or 
(iii) a statutory share exchange shall not be deeme d to be a liquidation, 
dissolution or winding up, voluntary or involuntary , of the Corporation. 
 
                  (b) Upon any liquidation, dissolu tion or winding up of the 
Corporation, after payment shall have been made in full to the holders of Class 
B Preferred Stock and any Parity Stock, as provided  in this Section 4, any other 
series or class or classes of Junior Stock shall, s ubject to the respective 
terms thereof, be entitled to receive any and all a ssets remaining to be paid or 
distributed, and the holders of the Class B Preferr ed Stock and any Parity Stock 
shall not be entitled to share therein. 
 
         5.       REDEMPTION AT THE OPTION OF THE C ORPORATION. 
 
                  (a) Shares of Class B Preferred S tock shall not be redeemable 
by the Corporation prior to August 4, 2002. On and after August 4, 2002, the 
Corporation, at its option, may redeem shares of Cl ass B Preferred Stock, in 
whole or from time to time in part, at a redemption  price payable in cash equal 
to 100% of the Liquidation Preference thereof, plus  all accrued and unpaid 
dividends to the Call Date. 
 
                  (b) Shares of Class B Preferred S tock shall be redeemed by the 
Corporation on the date specified in the notice to holders required under 
paragraph (d) of this Section 5 (the "Call Date"). The Call Date shall be 
selected by the Corporation, shall be specified in the notice of redemption and 
shall be not less than 30 days nor more than 60 day s after the date notice of 
redemption is sent by the Corporation. 
 
                  (c) If full cumulative dividends on all outstanding shares of 
Class B Preferred Stock and any other class or seri es of Parity Stock of the 
Corporation have not been paid or declared and set apart for payment, no shares 
of Class B Preferred Stock may be redeemed unless 
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all outstanding shares of Class B Preferred Stock a re simultaneously redeemed 
and neither the Corporation nor any affiliate of th e Corporation may purchase or 
acquire shares of Class B Preferred Stock, otherwis e than pursuant to a purchase 
or exchange offer made on the same terms to all hol ders of shares of Class B 
Preferred Stock. 
 
                  (d) If the Corporation shall rede em shares of Class B 
Preferred Stock pursuant to paragraph (a) of this S ection 5, notice of such 
redemption shall be given to each holder of record of the shares to be redeemed. 
Such notice shall be provided by first class mail, postage prepaid, at such 
holder's address as the same appears on the stock r ecords of the Corporation. 
Neither the failure to mail any notice required by this paragraph (d), nor any 
defect therein or in the mailing thereof to any par ticular holder, shall affect 
the sufficiency of the notice or the validity of th e proceedings for redemption 
with respect to the other holders. Any notice which  was mailed in the manner 
herein provided shall be conclusively presumed to h ave been duly given on the 
date mailed whether or not the holder receives the notice. Each such notice 
shall state, as appropriate: (1) the Call Date; (2)  the number of shares of 
Class B Preferred Stock to be redeemed and, if fewe r than all such shares held 
by such holder are to be redeemed, the number of su ch shares to be redeemed from 
such holder; (3) the place or places at which certi ficates for such shares are 
to be surrendered for cash; and (4) the then-curren t Conversion Price. Notice 
having been mailed as aforesaid, from and after the  Call Date (unless the 
Corporation shall fail to make available the amount  of cash necessary to effect 
such redemption), (i) except as otherwise provided herein, dividends on the 
shares of Class B Preferred Stock so called for red emption shall cease to 
accumulate or accrue on the shares of Class B Prefe rred Stock called for 
redemption (except that, in the case of a Call Date  after a dividend record date 
and prior to the related Dividend Payment Date, hol ders of Class B Preferred 
Stock on the dividend record date will be entitled on such Dividend Payment Date 
to receive the dividend payable on such shares), (i i) said shares shall no 
longer be deemed to be outstanding, and (iii) all r ights of the holders thereof 
as holders of Class B Preferred Stock of the Corpor ation shall cease (except the 
rights to receive the cash payable upon such redemp tion, without interest 
thereon, upon surrender and endorsement of their ce rtificates if so required and 
to receive any dividends payable thereon). The Corp oration's obligation to make 
available the redemption price in accordance with t he preceding sentence shall 
be deemed fulfilled if, on or before the Call Date,  the Corporation shall 
deposit with a bank or trust company (which may be an affiliate of the 
Corporation) that has, or is an affiliate of a bank  or trust company that has, a 
capital and surplus of at least $50,000,000, such a mount of cash as is necessary 
for such redemption, in trust, with irrevocable ins tructions that such cash be 
applied to the redemption of the shares of Class B Preferred Stock so called for 
redemption. No interest shall accrue for the benefi t of the holders of shares of 
Class B Preferred Stock to be redeemed on any cash so set aside by the 
Corporation. Subject to applicable escheat laws, an y such cash unclaimed at the 
end of two years from the Call Date shall revert to  the general funds of the 
Corporation, after which reversion the holders of s hares of Class B Preferred 
Stock so called for redemption shall look only to t he general funds of the 
Corporation for the payment of such cash. 
 
         As promptly as practicable after the surre nder in accordance with such 
notice of the 
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certificates for any such shares of Class B Preferr ed Stock to be so redeemed 
(properly endorsed or assigned for transfer, if the  Corporation shall so require 
and the notice shall so state), such certificates s hall be exchanged for cash 
(without interest thereon) for which such shares ha ve been redeemed in 
accordance with such notice. If fewer than all the outstanding shares of Class B 
Preferred Stock are to be redeemed, shares to be re deemed shall be selected by 
the Corporation from outstanding shares of Class B Preferred Stock not 
previously called for redemption by lot or, with re spect to the number of shares 
of Class B Preferred Stock held of record by each h older of such shares, pro 
rata (as nearly as may be) or by any other method a s may be determined by the 
Board of Directors in its discretion to be equitabl e. If fewer than all the 
shares of Class B Preferred Stock represented by an y certificate are redeemed, 
then a new certificate representing the unredeemed shares shall be issued 
without cost to the holders thereof. 
 
         6.       STATUS OF REACQUIRED STOCK. 
 
         All shares of Class B Preferred Stock whic h shall have been issued and 
reacquired in any manner by the Corporation (includ ing shares of Class B 
Preferred Stock which have been surrendered for con version into Common Stock) 
shall be returned to the status of authorized, but unissued shares of Class B 
Preferred Stock. 
 
         7.       CONVERSION. 
 
         At any time on or after August 4, 1998. Ho lders of shares of Class B 
Preferred Stock shall have the right to convert all  or a portion of such shares 
into shares of Common Stock, as follows: 
 
                  (a) Subject to and upon complianc e with the provisions of this 
Section 7, a holder of shares of Class B Preferred Stock shall have the right, 
at such holder's option, at any time on or after Au gust 4, 1998 to convert such 
shares, in whole or in part, into the number of ful ly paid and non-assessable 
shares of authorized but previously unissued shares  of Common Stock per each 
share of Class B Preferred Stock obtained by dividi ng the Liquidation Preference 
(excluding any accumulated, accrued and unpaid divi dends) per share of Class B 
Preferred Stock by the Conversion Price (as in effe ct at the time and on the 
date provided for in the last subparagraph of parag raph (b) of this Section 7) 
and by surrendering such shares to be converted, su ch surrender to be made in 
the manner provided in paragraph (b) of this Sectio n 7; provided, however, that 
the right to convert shares of Class B Preferred St ock called for redemption 
pursuant to Section 5 shall terminate at the close of business on the Call Date 
fixed for such redemption, unless the Corporation s hall default in making 
payment of cash payable upon such redemption under Section 5 of this Article. 
 
                  (b) In order to exercise the conv ersion right, the holder of 
each share of Class B Preferred Stock to be convert ed shall surrender the 
certificate representing such share, duly endorsed or assigned to the 
Corporation or in blank, at the office of the Trans fer Agent, accompanied by 
written notice to the Corporation that the holder t hereof elects to convert such 
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share of Class B Preferred Stock. Unless the shares  issuable on conversion are 
to be issued in the same name as the name in which such share of Class B 
Preferred Stock is registered, each share surrender ed for conversion shall be 
accompanied by instruments of transfer, in form sat isfactory to the Corporation, 
duly executed by the holder or such holder's duly a uthorized attorney and an 
amount sufficient to pay any transfer or similar ta x (or evidence reasonably 
satisfactory to the Corporation demonstrating that such taxes have been paid). 
 
         Holders of shares of Class B Preferred Sto ck at the close of business 
on a dividend payment record date shall be entitled  to receive the dividend 
payable on such shares on the corresponding Dividen d Payment Date 
notwithstanding the conversion thereof following su ch dividend payment record 
date and prior to such Dividend Payment Date. Excep t as provided above, the 
Corporation shall make no payment or allowance for unpaid dividends, whether or 
not in arrears, on converted shares or for dividend s on the shares of Common 
Stock issued upon such conversion. 
 
         As promptly as practicable after the surre nder of certificates for 
shares of Class B Preferred Stock as aforesaid, the  Corporation shall issue and 
shall deliver at such office to such holder, or sen d on such holder's written 
order, a certificate or certificates for the number  of full shares of Common 
Stock issuable upon the conversion of such shares o f Class B Preferred Stock in 
accordance with provisions of this Section 7, and a ny fractional interest in 
respect of a share of Common Stock arising upon suc h conversion shall be settled 
as provided in paragraph (c) of this Section 7. 
 
         Each conversion shall be deemed to have be en effected immediately prior 
to the close of business on the date on which the c ertificates for shares of 
Class B Preferred Stock shall have been surrendered  and such notice received by 
the Corporation as aforesaid, and the Person or Per sons in whose name or names 
any certificate or certificates for shares of Commo n Stock shall be issuable 
upon such conversion shall be deemed to have become  the holder or holders of 
record of the shares represented thereby at such ti me on such date and such 
conversion shall be at the Conversion Price in effe ct at such time on such date 
unless the stock transfer books of the Corporation shall be closed on that date, 
in which event such Person or Persons shall be deem ed to have become such holder 
or holders of record at the close of business on th e next succeeding day on 
which such stock transfer books are open, but such conversion shall be at the 
Conversion Price in effect on the date on which suc h shares shall have been 
surrendered and such notice received by the Corpora tion. If the dividend payment 
record date for the Class B Preferred Stock and Com mon Stock do not coincide, 
and the preceding sentence does not operate to ensu re that a holder of shares of 
Class B Preferred Stock whose shares are converted into Common Stock does not 
receive dividends on both the shares of Class B Pre ferred Stock and the Common 
Stock into which such shares are converted for the same Dividend Period, then 
notwithstanding anything herein to the contrary, it  is the intent, and the 
Transfer Agent is authorized to ensure that no conv ersion after the earlier of 
such record dates will be accepted until after the latter of such record dates. 
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                  (c) No fractional share of Common  Stock or scrip representing 
fractions of a share of Common Stock shall be issue d upon conversion of the 
shares of Class B Preferred Stock. Instead of any f ractional interest in a share 
of Common Stock that would otherwise be deliverable  upon the conversion of 
shares of Class B Preferred Stock, the Corporation shall pay to the holder of 
such share an amount in cash based upon the Current  Market Price of the Common 
Stock on the Trading Day immediately preceding the date of conversion. If more 
than one share shall be surrendered for conversion at one time by the same 
holder, the number of full shares of Common Stock i ssuable upon conversion 
thereof shall be computed on the basis of the aggre gate number of shares of 
Class B Preferred Stock so surrendered. 
 
                  (d) The Conversion Price shall be  adjusted from time to time 
as follows: 
 
                           (i) If the Corporation s hall after the Issue Date (A) 
pay a dividend or make a distribution on its capita l stock in shares of Common 
Stock, (B) subdivide its outstanding Common Stock i nto a greater number of 
shares, (C) combine its outstanding Common Stock in to a smaller number of shares 
or (D) issue any shares of capital stock by reclass ification of its outstanding 
Common Stock, the Conversion Price in effect at the  opening of business on the 
day following the date fixed for the determination of stockholders entitled to 
receive such dividend or distribution or at the ope ning of business on the day 
following the day on which such subdivision, combin ation or reclassification 
becomes effective, as the case may be, shall be adj usted so that the holder of 
any share of Class B Preferred Stock thereafter sur rendered for conversion shall 
be entitled to receive the number of shares of Comm on Stock (or fraction of a 
share of Common Stock) that such holder would have owned or have been entitled 
to receive after the happening of any of the events  described above had such 
share of Class B Preferred Stock been converted imm ediately prior to the record 
date in the case of a dividend or distribution or t he effective date in the case 
of a subdivision, combination or reclassification. An adjustment made pursuant 
to this paragraph (d)(i) of this Section 7 shall be come effective immediately 
after the opening of business on the day next follo wing the record date (except 
as provided in paragraph (h) below) in the case of a dividend or distribution 
and shall become effective immediately after the op ening of business on the day 
next following the effective date in the case of a subdivision, combination or 
reclassification. 
 
                           (ii) If the Corporation shall issue after the Issue 
Date rights, options or warrants to all holders of Common Stock entitling them 
(for a period expiring within 45 days after the rec ord date described below in 
this paragraph (d)(ii) of this Section 7) to subscr ibe for or purchase Common 
Stock at a price per share less than the Fair Marke t Value per share of the 
Common Stock on the record date for the determinati on of stockholders entitled 
to receive such rights, options or warrants, then t he Conversion Price in effect 
at the opening of business on the day next followin g such record date shall be 
adjusted to equal the price determined by multiplyi ng (A) the Conversion Price 
in effect immediately prior to the opening of busin ess on the day following the 
date fixed for such determination by (B) a fraction , the numerator of which 
shall be the sum of (X) the number of shares of Com mon Stock outstanding on the 
close of business on the date fixed for such determ ination and (Y) the number of 
shares that could be 
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purchased at such Fair Market Value from the aggreg ate proceeds to the 
Corporation from the exercise of such rights, optio ns or warrants for Common 
Stock, and the denominator of which shall be the su m of (XX) the number of 
shares of Common Stock outstanding on the close of business on the date fixed 
for such determination and (YY) the number of addit ional shares of Common Stock 
offered for subscription or purchase pursuant to su ch rights, options or 
warrants. Such adjustment shall become effective im mediately after the opening 
of business on the day next following such record d ate (except as provided in 
paragraph (h) below). In determining whether any ri ghts, options or warrants 
entitle the holders of Common Stock to subscribe fo r or purchase Common Stock at 
less than such Fair Market Value, there shall be ta ken into account any 
consideration received by the Corporation upon issu ance and upon exercise of 
such rights, options or warrants, the value of such  consideration, if other than 
cash, to be determined in good faith by the Board o f Directors. 
 
                           (iii) If the Corporation  shall after the Issue Date 
make a distribution on its Common Stock other than in cash or shares of Common 
Stock (including any distribution in securities (ot her than rights, options or 
warrants referred to in paragraph (d)(ii) of this S ection 7)) (each of the 
foregoing being referred to herein as a "distributi on"), then the Conversion 
Price in effect at the opening of business on the n ext day following the record 
date for determination of stockholders entitled to receive such distribution 
shall be adjusted to equal the price determined by multiplying (A) the 
Conversion Price in effect immediately prior to the  opening of business on the 
day following the record date by (B) a fraction, th e numerator of which shall be 
the difference between (X) the number of shares of Common Stock outstanding on 
the close of business on the record date and (Y) th e number of shares determined 
by dividing (aa) the aggregate value of the propert y being distributed by (bb) 
the Fair Market Value per share of Common Stock on the record date, and the 
denominator of which shall be the number of shares of Common Stock outstanding 
on the close of business on the record date. Such a djustment shall become 
effective immediately after the opening of business  on the day next following 
such record date (except as provided below). The va lue of the property being 
distributed shall be as determined in good faith by  the Board of Directors; 
provided, however, if the property being distribute d is a publicly traded 
security, its value shall be calculated in accordan ce with the procedure for 
calculating the Fair Market Value of a share of Com mon Stock (calculated for a 
period of five consecutive Trading Days commencing on the twentieth Trading Day 
after the distribution). Neither the issuance by th e Corporation of rights, 
options or warrants to subscribe for or purchase se curities of the Corporation 
nor the exercise thereof shall be deemed a distribu tion under this paragraph. 
 
                           (iv) If after the Issue Date the Corporation shall 
acquire, pursuant to an issuer or self tender offer , all or any portion of the 
outstanding Common Stock and such tender offer invo lves the payment of 
consideration per share of Common Stock having a fa ir market value (as 
determined in good faith by the Board of Directors) , at the last time (the 
"Expiration Time") tenders may be made pursuant to such offer, that exceeds the 
Current Market Price per share of Common Stock on t he Trading Day next 
succeeding the Expiration Time, then the Conversion  Price in effect on the 
opening of business on the day next succeeding the Expiration 
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Time shall be adjusted to equal the price determine d by multiplying (A) the 
Conversion Price in effect immediately prior to the  Expiration Time by (B) a 
fraction, the numerator of which shall be (X) the n umber of shares of Common 
Stock outstanding (including the shares acquired in  the tender offer (the 
"Acquired Shares")) immediately prior to the Expira tion Time, multiplied by (Y) 
the Current Market Price per share of Common Stock on the Trading Day next 
succeeding the Expiration Time, and the denominator  of which shall be the sum of 
(XX) the fair market value (determined as aforesaid ) of the aggregate 
consideration paid to acquire the Acquired Shares a nd (YY) the product of (I) 
the number of shares of Common Stock outstanding (l ess any Acquired Shares) at 
the Expiration Time, multiplied by (II) the Current  Market Price per share of 
Common Stock on the Trading Day next succeeding the  Expiration Time. 
 
                           (v) No adjustment in the  Conversion Price shall be 
required unless such adjustment would require a cum ulative increase or decrease 
of at least 1% in such price; provided, however, th at any adjustments that by 
reason of this paragraph (d)(v) are not required to  be made shall be carried 
forward and taken into account in any subsequent ad justment until made; and 
provided, further, that any adjustment shall be req uired and made in accordance 
with the provisions of this Section 7 (other than t his paragraph (d)(v)) not 
later than such time as may be required in order to  preserve the tax-free nature 
of a distribution to the holders of shares of Commo n Stock. Notwithstanding any 
other provisions of this Section 7, the Corporation  shall not be required to 
make any adjustment of the Conversion Price for the  issuance of (A) any shares 
of Common Stock pursuant to any plan providing for the reinvestment of dividends 
or interest payable on securities of the Corporatio n and the investment of 
optional amounts in shares of Common Stock under su ch plan or (B) any options, 
rights or shares of Common Stock pursuant to any st ock option, stock purchase or 
other stock-based plan maintained by the Corporatio n. All calculations under 
this Section 7 shall be made to the nearest cent (w ith $.005 being rounded 
upward) or to the nearest one-tenth of a share (wit h .05 of a share being 
rounded upward), as the case may be. Anything in th is paragraph (d) of this 
Section 7 to the contrary notwithstanding, the Corp oration shall be entitled, to 
the extent permitted by law, to make such reduction s in the Conversion Price, in 
addition to those required by this paragraph (d), a s it in its discretion shall 
determine to be advisable in order that any stock d ividends, subdivision of 
shares, reclassification or combination of shares, distribution of rights or 
warrants to purchase stock or securities, or a dist ribution of other assets 
(other than cash dividends) hereafter made by the C orporation to its 
stockholders shall not be taxable, or if that is no t possible, to diminish any 
income taxes that are otherwise payable because of such event. 
 
                  (e) If the Corporation shall be a  party to any transaction 
(including without limitation a merger, consolidati on, statutory share exchange, 
issuer or self tender offer for at least 30% of the  shares of Common Stock 
outstanding, sale of all or substantially all of th e Corporation's assets or 
recapitalization of the Common Stock, but excluding  any transaction as to which 
paragraph (d)(i) of this Section 7 applies) (each o f the foregoing being 
referred to herein as a "Transaction"), in each cas e as a result of which shares 
of Common Stock shall be converted into the right t o receive stock, securities 
or other property (including cash or any combinatio n thereof), each share of 
Class B Preferred Stock which is not converted into  the right to receive 
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stock, securities or other property in connection w ith such Transaction shall 
thereupon be convertible into the kind and amount o f shares of stock, securities 
and other property (including cash or any combinati on thereof) receivable upon 
such consummation by a holder of that number of sha res of Common Stock into 
which one share of Class B Preferred Stock was conv ertible immediately prior to 
such Transaction (without giving effect to any Conv ersion Price adjustment 
pursuant to Section 7(d)(iv) of this Article). The Corporation shall not be a 
party to any Transaction unless the terms of such T ransaction are consistent 
with the provisions of this paragraph (e), and it s hall not consent or agree to 
the occurrence of any Transaction until the Corpora tion has entered into an 
agreement with the successor or purchasing entity, as the case may be, for the 
benefit of the holders of the Class B Preferred Sto ck that will contain 
provisions enabling the holders of the Class B Pref erred Stock that remain 
outstanding after such Transaction to convert into the consideration received by 
holders of Common Stock at the Conversion Price in effect immediately prior to 
such Transaction. The provisions of this paragraph (e) shall similarly apply to 
successive Transactions. 
 
                  (f) If: 
 
                           (i) the Corporation shal l declare a dividend (or any 
other distribution) on the Common Stock (other than  cash dividends and cash 
distributions); or 
 
                           (ii) the Corporation sha ll authorize the granting to 
all holders of the Common Stock of rights or warran ts to subscribe for or 
purchase any shares of any class or series of capit al stock or any other rights 
or warrants; or 
 
                           (iii) there shall be any  reclassification of the 
outstanding Common Stock or any consolidation or me rger to which the Corporation 
is a party and for which approval of any stockholde rs of the Corporation is 
required, or a statutory share exchange, an issuer or self tender offer shall 
have been commenced for at least 30% of the outstan ding shares of Common Stock 
(or an amendment thereto changing the maximum numbe r of shares sought or the 
amount or type of consideration being offered there for shall have been adopted), 
or the sale or transfer of all or substantially all  of the assets of the 
Corporation as an entirety; or 
 
                           (iv) there shall occur t he voluntary or involuntary 
liquidation, dissolution or winding up of the Corpo ration, 
 
then the Corporation shall cause to be filed with t he Transfer Agent and shall 
cause to be mailed to each holder of shares of Clas s B Preferred Stock at such 
holder's address as shown on the stock records of t he Corporation, as promptly 
as possible, a notice stating (A) the record date f or the payment of such 
dividend, distribution or rights or warrants, or, i f a record date is not 
established, the date as of which the holders of Co mmon Stock of record to be 
entitled to such dividend, distribution or rights o r warrants are to be 
determined or (B) the date on which such reclassifi cation, consolidation, 
merger, statutory share exchange, sale, transfer, l iquidation, dissolution or 
winding up is expected to become effective, and the  date as of which it is 
expected 
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that holders of Common Stock of record shall be ent itled to exchange their 
shares of Common Stock for securities or other prop erty, if any, deliverable 
upon such reclassification, consolidation, merger, statutory share exchange, 
sale, transfer, liquidation, dissolution or winding  up or (C) the date on which 
such tender offer commenced, the date on which such  tender offer is scheduled to 
expire unless extended, the consideration offered a nd the other material terms 
thereof (or the material terms of any amendment the reto). Failure to give or 
receive such notice or any defect therein shall not  affect the legality or 
validity of the proceedings described in this Secti on 7. 
 
                  (g) Whenever the Conversion Price  is adjusted as herein 
provided, the Corporation shall promptly file with the Transfer Agent an 
officer's certificate setting forth the Conversion Price after such adjustment 
and setting forth a brief statement of the facts re quiring such adjustment which 
certificate shall be conclusive evidence of the cor rectness of such adjustment 
absent manifest error. Promptly after delivery of s uch certificate, the 
Corporation shall prepare a notice of such adjustme nt of the Conversion Price 
setting forth the adjusted Conversion Price and the  effective date such 
adjustment becomes effective and shall mail such no tice of such adjustment of 
the Conversion Price to each holder of shares of Cl ass B Preferred Stock at such 
holder's last address as shown on the stock records  of the Corporation. 
 
                  (h) In any case in which paragrap h (d) of this Section 7 
provides that an adjustment shall become effective on the day next following the 
record date for an event, the Corporation may defer  until the occurrence of such 
event (A) issuing to the holder of any share of Cla ss B Preferred Stock 
converted after such record date and before the occ urrence of such event the 
additional Common Stock issuable upon such conversi on by reason of the 
adjustment required by such event over and above th e Common Stock issuable upon 
such conversion before giving effect to such adjust ment and (B) paying to such 
holder any amount of cash in lieu of any fraction p ursuant to paragraph (c) of 
this Section 7. 
 
                  (i) There shall be no adjustment of the Conversion Price in 
case of the issuance of any capital stock of the Co rporation in a 
reorganization, acquisition or other similar transa ction except as specifically 
set forth in this Section 7. 
 
                  (j) If the Corporation shall take  any action affecting the 
Common Stock, other than action described in this S ection 7, that in the opinion 
of the Board of Directors would materially adversel y affect the conversion 
rights of the holders of Class B Preferred Stock, t he Conversion Price for the 
Class B Preferred Stock may be adjusted, to the ext ent permitted by law, in such 
manner, if any, and at such time as the Board of Di rectors, in its sole 
discretion, may determine to be equitable under the  circumstances. 
 
                  (k) The Corporation shall at all times reserve and keep 
available, free from preemptive rights, out of the aggregate of its authorized 
but unissued Common Stock solely for the purpose of  effecting conversion of the 
Class B Preferred Stock, the full number of shares of Common Stock deliverable 
upon the conversion of all outstanding shares of Cl ass B Preferred 
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Stock not theretofore converted into Common Stock. For purposes of this 
paragraph (k), the number of shares of Common Stock  that shall be deliverable 
upon the conversion of all outstanding shares of Cl ass B Preferred Stock shall 
be computed as if at the time of computation all su ch outstanding shares were 
held by a single holder (and without regard to the Ownership Limit set forth in 
the Charter of the Corporation). 
 
         The Corporation covenants that any shares of Common Stock issued upon 
conversion of the shares of Class B Preferred Stock  shall be validly issued, 
fully paid and nonassessable. 
 
         The Corporation shall use its best efforts  to list the shares of Common 
Stock required to be delivered upon conversion of t he shares of Class B 
Preferred Stock, prior to such delivery, upon each national securities exchange, 
if any, upon which the outstanding shares of Common  Stock are listed at the time 
of such delivery. 
 
                  (l) The Corporation will pay any and all documentary stamp or 
similar issue or transfer taxes payable in respect of the issue or delivery of 
shares of Common Stock or other securities or prope rty on conversion or 
redemption of shares of Class B Preferred Stock pur suant hereto; provided, 
however, that the Corporation shall not be required  to pay any tax that may be 
payable in respect of any transfer involved in the issue or delivery of shares 
of Common Stock or other securities or property in a name other than that of the 
holder of the shares of Class B Preferred Stock to be converted or redeemed, and 
no such issue or delivery shall be made unless and until the Person requesting 
such issue or delivery has paid to the Corporation the amount of any such tax or 
established, to the reasonable satisfaction of the Corporation, that such tax 
has been paid. 
 
                  (m) In addition to any other adju stment required hereby, to 
the extent permitted by law, the Corporation from t ime to time may decrease the 
Conversion Price by any amount, permanently or for a period of at least twenty 
Business Days, if the decrease is irrevocable durin g the period. 
 
                  (n) Notwithstanding anything to t he contrary contained in this 
Section 7, conversion of Class B Preferred Stock pu rsuant to this Section 7 
shall be permitted only to the extent that such con version would not result in a 
violation of the Ownership Restrictions (as defined  in the Charter), after 
taking into account any waiver of such limitation g ranted to any holder of the 
shares of Class B Preferred Stock. 
 
         8.       RANKING. 
 
         Any class or series of capital stock of th e Corporation shall be deemed 
to rank: 
 
                  (a) prior or senior to the Class B Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, if the holders of such c lass or series shall be 
entitled to the receipt of dividends or of amounts distributable upon 
liquidation, dissolution or winding up, as the case  may be, in preference or 
priority to the holders of Class B Preferred Stock ("Senior Stock"); 
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                  (b) on a parity with the Class B Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, whether or not the divid end rates, dividend payment 
dates or redemption or liquidation prices per share  thereof be different from 
those of the Class B Preferred Stock, if the holder s of such class of stock or 
series and the Class B Preferred Stock shall be ent itled to the receipt of 
dividends and of amounts distributable upon liquida tion, dissolution or winding 
up in proportion to their respective amounts of acc rued and unpaid dividends per 
share or liquidation preferences, without preferenc e or priority one over the 
other ("Parity Stock"); and 
 
                  (c) junior to the Class B Preferr ed Stock, as to the payment 
of dividends or as to the distribution of assets up on liquidation, dissolution 
or winding up, if such stock or series shall be Com mon Stock or if the holders 
of Class B Preferred Stock shall be entitled to rec eipt of dividends or of 
amounts distributable upon liquidation, dissolution  or winding up, as the case 
may be, in preference or priority to the holders of  shares of such class or 
series ("Junior Stock"). 
 
         9.       VOTING. 
 
                  (a) If and whenever (i) six quart erly dividends (whether or 
not consecutive) payable on the Class B Preferred S tock or any series or class 
of Parity Stock shall be in arrears (which shall, w ith respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, or (ii) for two consecutive quarterly 
dividend periods the Corporation fails to pay divid ends on the Common Stock in 
an amount per share at least equal to $0.4625 (subj ect to adjustment consistent 
with any adjustment of the Conversion Price pursuan t to Section 7(d) of this 
Article) (the "Base Common Stock Dividend") the num ber of directors then 
constituting the Board of Directors shall be increa sed by two (in the case of an 
arrearage in dividends described in clause (i)) or one additional director (in 
the case of an arrearage in dividends described in clause (ii)) (in each case if 
not already increased by reason of similar types of  provisions with respect to 
Voting Preferred Stock (as defined below)) and the holders of shares of Class B 
Preferred Stock, together with the holders of share s of every other series or 
class of Parity Stock (any other such series, the " Voting Preferred Stock"), 
voting as a single class regardless of series, shal l be entitled to elect the 
two additional directors (in the case of an arreara ge in dividends described in 
clause (i)) or one (in the case of an arrearage in dividends described in clause 
(ii)) to serve on the Board of Directors at any ann ual meeting of stockholders 
or special meeting held in place thereof, or at a s pecial meeting of the holders 
of the Class B Preferred Stock and the Voting Prefe rred Stock called as 
hereinafter provided. Whenever (1) in the case of a n arrearage in dividends 
described in clause (i), all arrears in dividends o n the Class B Preferred Stock 
and the Voting Preferred Stock then outstanding sha ll have been paid and 
dividends thereon for the current quarterly dividen d period shall have been paid 
or declared and set apart for payment, or (2) in th e case of an arrearage in 
dividends described in clause (ii), the Corporation  makes a quarterly dividend 
payment on the Common Stock in an amount per share equal to or exceeding the 
Base Common Stock Dividend, then the 
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right of the holders of the Class B Preferred Stock  and the Voting Preferred 
Stock to elect such additional two directors (in th e case of an arrearage in 
dividends described in clause (i)) or one additiona l director (in the case of an 
arrearage in dividends described in clause (ii)) sh all cease (but subject always 
to the same provision for the vesting of such votin g rights in the case of any 
similar future arrearages), and the terms of office  of all Persons elected as 
directors by the holders of the Class B Preferred S tock and the Voting Preferred 
Stock shall forthwith terminate and the number of d irectors constituting the 
Board of Directors shall be reduced accordingly. At  any time after such voting 
power shall have been so vested in the holders of C lass B Preferred Stock and 
the Voting Preferred Stock, if applicable, the Secr etary of the Corporation may, 
and upon the written request of any holder of Class  B Preferred Stock (addressed 
to the Secretary at the principal office of the Cor poration) shall, call a 
special meeting of the holders of the Class B Prefe rred Stock and of the Voting 
Preferred Stock for the election of the two directo rs (in the case of an 
arrearage in dividends described in clause (i)) or one director (in the case of 
an arrearage in dividends described in clause (ii))  to be elected by them as 
herein provided, such call to be made by notice sim ilar to that provided in the 
Bylaws of the Corporation for a special meeting of the stockholders or as 
required by law. If any such special meeting requir ed to be called as above 
provided shall not be called by the Secretary withi n 20 days after receipt of 
any such request, then any holder of Class B Prefer red Stock may call such 
meeting, upon the notice above provided, and for th at purpose shall have access 
to the stock books of the Corporation. The director s or director elected at any 
such special meeting shall hold office until the ne xt annual meeting of the 
stockholders or special meeting held in lieu thereo f if such office shall not 
have previously terminated as above provided. If an y vacancy shall occur among 
the directors elected by the holders of the Class B  Preferred Stock and the 
Voting Preferred Stock, a successor shall be electe d by the Board of Directors, 
upon the nomination of the then-remaining director elected by the holders of the 
Class B Preferred Stock and the Voting Preferred St ock or the successor of such 
remaining director, to serve until the next annual meeting of the stockholders 
or special meeting held in place thereof if such of fice shall not have 
previously terminated as provided above. 
 
                  (b) So long as any shares of Clas s B Preferred Stock are 
outstanding, in addition to any other vote or conse nt of stockholders required 
by law or by the Charter of the Corporation, the af firmative vote of at least 
66-2/3% of the votes entitled to be cast by the hol ders of the Class B Preferred 
Stock, given in Person or by proxy, either in writi ng without a meeting or by 
vote at any meeting called for the purpose, shall b e necessary for effecting or 
validating: 
 
                           (i) Any amendment, alter ation or repeal of any of the 
provisions of these Articles Supplementary, the Cha rter or the By-Laws of the 
Corporation that materially adversely affects the v oting powers, rights or 
preferences of the holders of the Class B Preferred  Stock; provided, however, 
that the amendment of the provisions of the Charter  so as to authorize or 
create, or to increase the authorized amount of, an y Junior Stock or any shares 
of any class of Parity Stock shall not be deemed to  materially adversely affect 
the voting powers, rights or preferences of the hol ders of Class B Preferred 
Stock; or 
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                           (ii) The authorization, creation of, the increase in 
the authorized amount of, or issuance of , any shar es of any class of Senior 
Stock or any security convertible into shares of an y class of Senior Stock 
(whether or not such class of Senior Stock is curre ntly authorized); provided, 
however, that no such vote of the holders of Class B Preferred Stock shall be 
required if, at or prior to the time when such amen dment, alteration or repeal 
is to take effect, or when the issuance of any such  prior shares or convertible 
security is to be made, as the case may be, provisi on is made for the redemption 
of all shares of Class B Preferred Stock at the tim e outstanding to the extent 
such redemption is authorized by Section 5 of this Article. 
 
         For purposes of the foregoing provisions a nd all other voting rights 
under these Articles Supplementary, each share of C lass B Preferred Stock shall 
have one (1) vote per share, except that when any o ther class or series of 
preferred stock shall have the right to vote with t he Class B Preferred Stock as 
a single class on any matter, then the Class B Pref erred Stock and such other 
class or series shall have with respect to such mat ters one (1) vote per $100 of 
stated liquidation preference. Except as otherwise required by applicable law or 
as set forth herein, the Class B Preferred Stock sh all not have any relative, 
participating, optional or other special voting rig hts and powers other than as 
set forth herein, and the consent of the holders th ereof shall not be required 
for the taking of any corporate action. 
 
         10.      RECORD HOLDERS. 
 
         The Corporation and the Transfer Agent may  deem and treat the record 
holder of any share of Class B Preferred Stock as t he true and lawful owner 
thereof for all purposes, and neither the Corporati on nor the Transfer Agent 
shall be affected by any notice to the contrary. 
 
         11.1     RESTRICTIONS ON OWNERSHIP AND TRA NSFERS. 
 
                  (A) LIMITATION ON BENEFICIAL OWNE RSHIP. Except as provided in 
Section 11.8, from and after the Issue Date, no Per son (other than the Initial 
Holder or a Look-Through Entity) shall Beneficially  Own shares of Class B 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder shall not 
Beneficially Own shares of Class B Preferred Stock in excess of the Initial 
Holder Limit and no Look-Through Entity shall Benef icially Own shares of Class B 
Preferred Stock in excess of the Look-Through Owner ship Limit. 
 
                  (B) TRANSFERS IN EXCESS OF OWNERS HIP LIMIT. Except as provided 
in Section 11.8, from and after the Issue Date (and  subject to Section 11.12), 
any Transfer (whether or not such Transfer is the r esult of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in any 
Person (other than the Initial Holder or a Look-Thr ough Entity) Beneficially 
Owning shares of Class B Preferred Stock in excess of the Ownership Limit shall 
be void ab initio as to the Transfer of such shares  of Class B Preferred Stock 
that would be otherwise Beneficially Owned by such Person in excess of the 
Ownership Limit, and the intended transferee shall acquire no rights in such 
shares of Class B Preferred Stock. 
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                  (C) TRANSFERS IN EXCESS OF INITIA L HOLDER LIMIT. Except as 
provided in Section 11.8, from and after the Issue Date (and subject to Section 
11.12), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
the Initial Holder Beneficially Owning shares of Cl ass B Preferred Stock in 
excess of the Initial Holder Limit shall be void ab  initio as to the Transfer of 
such shares of Class B Preferred Stock that would b e otherwise Beneficially 
Owned by the Initial Holder in excess of the Initia l Holder limit, and the 
Initial Holder shall acquire no rights in such shar es of Class B Preferred 
Stock. 
 
                  (D) TRANSFERS IN EXCESS OF LOOK-T HROUGH OWNERSHIP LIMIT. 
Except as provided in Section 11.8 from and after t he Issue Date (and subject to 
Section 11.12), any Transfer (whether or not such T ransfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) that, if effective, 
would result in any Look-Through Entity Beneficiall y Owning shares of Class B 
Preferred Stock in excess of the Look-Through Owner ship limit shall be void ab 
initio as to the Transfer of such shares of Class B  Preferred Stock that would 
be otherwise Beneficially Owned by such Look-Throug h Entity in excess of the 
Look-Through Ownership Limit and such Look-Through Entity shall acquire no 
rights in such shares of Class B Preferred Stock. 
 
                  (E) TRANSFERS RESULTING IN "CLOSE LY HELD" STATUS. From and 
after the Issue Date, any Transfer that, if effecti ve would result in the 
Corporation being "closely held" within the meaning  of Section 856(h) of the 
Code, or would otherwise result in the Corporation failing to qualify as a REIT 
(including, without limitation, a Transfer or other  event that would result in 
the Corporation owning (directly or constructively)  an interest in a tenant that 
is described in Section 856(d)(2)(B) of the Code if  the income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void ab 
initio as to the Transfer of shares of Class B Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class B 
Preferred Stock. 
 
                  (F) SEVERABILITY ON VOID TRANSACT IONS. A Transfer of a share 
of Class B Preferred Stock that is null and void un der Sections 11.1(B), (C), 
(D), or (E) of this Article because it would, if ef fective, result in (i) the 
ownership of Class B Preferred Stock in excess of t he Initial Holder Limit, the 
Ownership Limit, or the Look-Through Ownership Limi t, (ii) the Corporation being 
"closely held" within the meaning of Section 856(h)  of the Code or (iii) the 
Corporation otherwise failing to qualify as a REIT,  shall not adversely affect 
the validity of the Transfer of any other share of Class B Preferred Stock in 
the same or any other related transaction. 
 
         11.2 REMEDIES FOR BREACH. If the Board of Directors or a committee 
thereof shall at any time determine in good faith t hat a Transfer or other event 
has taken place in violation of Section 
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11.1 of this Article or that a Person intends to ac quire or has attempted to 
acquire Beneficial Ownership of any shares of Class  B Preferred Stock in 
violation of Section 11.1 of this Article (whether or not such violation is 
intended), the Board of Directors or a committee th ereof shall be empowered to 
take any action as it deems advisable to refuse to give effect to or to prevent 
such Transfer or other event, including, but not li mited to, refusing to give 
effect to such Transfer or other event on the books  of the Corporation, causing 
the Corporation to redeem such shares at the then c urrent Market Price and upon 
such terms and conditions as may be specified by th e Board of Directors in its 
sole discretion (including, but not limited to, by means of the issuance of 
long-term indebtedness for the purpose of such rede mption), demanding the 
repayment of any distributions received in respect of shares of Class B 
Preferred Stock acquired in violation of Section 11 .1 of this Article or 
instituting proceedings to enjoin such Transfer or to rescind such Transfer or 
attempted Transfer; provided, however, that any Tra nsfers or attempted Transfers 
(or in the case of events other than a Transfer, Be neficial Ownership) in 
violation of Section 11.1 of this Article, regardle ss of any action (or 
non-action) by the Board of Directors or such commi ttee, (a) shall be void ab 
initio or (b) shall automatically result in the tra nsfer described in Section 
11.3 of this Article; provided, further, that the p rovisions of this Section 
11.2 shall be subject to the provisions of Section 11.12 of this Article; 
provided, further, that neither the Board of Direct ors nor any committee thereof 
may exercise such authority in a manner that interf eres with any ownership or 
transfer of Class B Preferred Stock that is express ly authorized pursuant to 
Section 11.8(d) of this Article. 
 
         11.3.  TRANSFER IN TRUST. 
 
                  (A) ESTABLISHMENT OF TRUST. If, n otwithstanding the other 
provisions contained in this Article, at any time a fter the Issue Date there is 
a purported Transfer (an "Excess Transfer") (whethe r or not such Transfer is the 
result of transactions entered into through the fac ilities of the NYSE or other 
securities exchange or an automated inter-dealer qu otation system) or other 
change in the capital structure of the Corporation (including, but not limited 
to, any redemption of Preferred Stock) or other eve nt (including, but not 
limited to, any acquisition of any share of Equity Stock) such that (a) any 
Person (other than the Initial Holder or a Look-Thr ough Entity) would 
Beneficially Own shares of Class B Preferred Stock in excess of the Ownership 
Limit, or (b) the Initial Holder would Beneficially  Own shares of Class B 
Preferred Stock in excess of the Initial Holder Lim it, or (c) any Person that is 
a Look-Through Entity would Beneficially Own shares  of Class B Preferred Stock 
in excess of the Look-Through Ownership Limit (in a ny such event, the Person, 
Initial Holder or Look-Through Entity that would Be neficially Own shares of 
Class B Preferred Stock in excess of the Ownership Limit, the Initial Holder 
Limit or the Look-Through Entity Limit, respectivel y, is referred to as a 
"Prohibited Transferee"), then, except as otherwise  provided in Section 11.8 of 
this Article, such shares of Class B Preferred Stoc k in excess of the Ownership 
Limit, the Initial Holder Limit or the Look-Through  Ownership Limit, as the case 
may be, (rounded up to the nearest whole share) sha ll be automatically 
transferred to a Trustee in his capacity as trustee  of a Trust for the exclusive 
benefit of one or more Charitable Beneficiaries. Su ch transfer to the Trustee 
shall be deemed to be effective as of the close of business on the business day 
prior to the Excess 
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Transfer, change in capital structure or another ev ent giving rise to a 
potential violation of the Ownership Limit, the Ini tial Holder Limit or the Look 
Through Entity Ownership Limit. 
 
                  (B) APPOINTMENT OF TRUSTEE. The T rustee shall be appointed by 
the Corporation and shall be a Person unaffiliated with either the Corporation 
or any Prohibited Transferee. The Trustee may be an  individual or a bank or 
trust company duly licensed to conduct a trust busi ness. 
 
                  (C) STATUS OF SHARES HELD BY THE TRUSTEE. Shares of Class B 
Preferred Stock held by the Trustee shall be issued  and outstanding shares of 
capital stock of the Corporation. Except to the ext ent provided in Section 
11.3(E), the Prohibited Transferee shall have no ri ghts in the Class B Preferred 
Stock held by the Trustee, and the Prohibited Trans feree shall not benefit 
economically from ownership of any shares held in t rust by the Trustee, shall 
have no rights to dividends and shall not possess a ny rights to vote or other 
rights attributable to the shares held in the Trust . 
 
                  (D) DIVIDEND AND VOTING RIGHTS. T he Trustee shall have all 
voting rights and rights to dividends with respect to shares of Class B 
Preferred Stock held in the Trust, which rights sha ll be exercised for the 
benefit of the Charitable Beneficiary. Any dividend  or distribution paid prior 
to the discovery by the Corporation that the shares  of Class B Preferred Stock 
have been transferred to the Trustee shall be repai d to the Corporation upon 
demand, and any dividend or distribution declared b ut unpaid shall be rescinded 
as void ab initio with respect to such shares of Cl ass B Preferred Stock. Any 
dividends or distributions so disgorged or rescinde d shall be paid over to the 
Trustee and held in trust for the Charitable Benefi ciary. Any vote cast by a 
Prohibited Transferee prior to the discovery by the  Corporation that the shares 
of Class B Preferred Stock have been transferred to  the Trustee will be 
rescinded as void ab initio and shall be recast in accordance with the desires 
of the Trustee acting for the benefit of the Charit able Beneficiary. The owner 
of the shares at the time of the Excess Transfer, c hange in capital structure or 
other event giving rise to a potential violation of  the Ownership Limit, Initial 
Holder Limit or Look-Through Entity Ownership Limit  shall be deemed to have 
given an irrevocable proxy to the Trustee to vote t he shares of Class B 
Preferred Stock for the benefit of the Charitable B eneficiary. 
 
                  (E) RESTRICTIONS ON TRANSFER. The  Trustee of the Trust may 
sell the shares held in the Trust to a person, desi gnated by the Trustee, whose 
ownership of the shares will not violate the Owners hip Restrictions. If such a 
sale is made, the interest of the Charitable Benefi ciary shall terminate and 
proceeds of the sale shall be payable to the Prohib ited Transferee and to the 
Charitable Beneficiary as provided in this Section 11.3(E). The Prohibited 
Transferee shall receive the lesser of (1) the pric e paid by the Prohibited 
Transferee for the shares or, if the Prohibited Tra nsferee did not give value 
for the shares (through a gift, devise or other tra nsaction), the Market Price 
of the shares on the day of the event causing the s hares to be held in the Trust 
and (2) the price per share received by the Trustee  from the sale or other 
disposition of the shares held in the Trust. Any pr oceeds in excess of the 
amount payable to the Prohibited 
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Transferee shall be payable to the Charitable Benef iciary. If any of the 
transfer restrictions set forth in this Section 11. 3(E) or any application 
thereof is determined in a final judgment to be voi d, invalid or unenforceable 
by any court having jurisdiction over the issue, th e Prohibited Transferee may 
be deemed, at the option of the Corporation, to hav e acted as the agent of the 
Corporation in acquiring the Class B Preferred Stoc k as to which such 
restrictions would, by their terms, apply, and to h old such Class B Preferred 
Stock on behalf of the Corporation. 
 
                  (F) PURCHASE RIGHT IN STOCK TRANS FERRED TO THE TRUSTEE. Shares 
of Class B Preferred Stock transferred to the Trust ee shall be deemed to have 
been offered for sale to the Corporation, or its de signee, at a price per share 
equal to the lesser of (i) the price per share in t he transaction that resulted 
in such transfer to the Trust (or, in the case of a  devise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r. The Corporation shall have 
the right to accept such offer for a period of 90 d ays after the later of (i) 
the date of the Excess Transfer or other event resu lting in a transfer to the 
Trust and (ii) the date that the Board of Directors  determines in good faith 
that an Excess Transfer or other event occurred. 
 
                  (G) DESIGNATION OF CHARITABLE BEN EFICIARIES. By written notice 
to the Trustee, the Corporation shall designate one  or more nonprofit 
organizations to be the Charitable Beneficiary of t he interest in the Trust 
relating to such Prohibited Transferee if (i) the s hares of Class B Preferred 
Stock held in the Trust would not violate the Owner ship Restrictions in the 
hands of such Charitable Beneficiary and (ii) each Charitable Beneficiary is an 
organization described in Sections 170(b)(1)(A), 17 0(c)(2) and 501(c)(3) of the 
Code. 
 
         11.4 NOTICE OF RESTRICTED TRANSFER. Any Pe rson that acquires or 
attempts to acquire shares of Class B Preferred Sto ck in violation of Section 
11.1 of this Article, or any Person that is a Prohi bited Transferee such that 
stock is transferred to the Trustee under Section 1 1.3 of this Article, shall 
immediately give written notice to the Corporation of such event and shall 
provide to the Corporation such other information a s the Corporation may request 
in order to determine the effect, if any, of such T ransfer or attempted Transfer 
or other event on the Corporation's status as a REI T. Failure to give such 
notice shall not limit the rights and remedies of t he Board of Directors 
provided herein in any way. 
 
         11.5 OWNERS REQUIRED TO PROVIDE INFORMATIO N. From and after the Issue 
Date certain record and Beneficial Owners and trans ferees of shares of Class B 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
                  (A) ANNUAL DISCLOSURE. Every reco rd and Beneficial Owner of 
more than 5% (or such other percentage between 0.5%  and 5%, as provided in the 
applicable regulations adopted under the Code) of t he number of Outstanding 
shares of Class B Preferred Stock shall, within 30 days after January 1 of each 
year, give written notice to the Corporation statin g the name and address of 
such record or Beneficial Owner, the number of shar es of Class B Preferred Stock 
Beneficially Owned, and a full description of how s uch shares are held. Each 
such record 
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or Beneficial Owner of Class B Preferred Stock shal l, upon demand by the 
Corporation, disclose to the Corporation in writing  such additional information 
with respect to the Beneficial Ownership of the Cla ss B Preferred Stock as the 
Board of Directors, in its sole discretion, deems a ppropriate or necessary to 
(i) comply with the provisions of the Code regardin g the qualification of the 
Corporation as a REIT under the Code and (ii) ensur e compliance with the 
Ownership Limit, the Initial Holder Limit or the Lo ok-Through Ownership Limit, 
as applicable. Each stockholder of record, includin g without limitation any 
Person that holds shares of Class B Preferred Stock  on behalf of a Beneficial 
Owner, shall take all reasonable steps to obtain th e written notice described in 
this Section 11.5 from the Beneficial Owner. 
 
                  (B) DISCLOSURE AT THE REQUEST OF THE CORPORATION. Any Person 
that is a Beneficial Owner of shares of Class B Pre ferred Stock and any Person 
(including the stockholder of record) that is holdi ng shares of Class B 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply with 
the requirements of any taxing authority or other g overnmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit, and shall provide 
a statement or affidavit to the Corporation setting  forth the number of shares 
of Class B Preferred Stock already Beneficially Own ed by such stockholder or 
proposed transferee and any related persons specifi ed, which statement or 
affidavit shall be in the form prescribed by the Co rporation for that purpose. 
 
         11.6 REMEDIES NOT LIMITED. Nothing contain ed in this Article shall 
limit the authority of the Board of Directors to ta ke such other action as it 
deems necessary or advisable (subject to the provis ions of Section 11.12 of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the Corporation's status as a R EIT and (ii) to insure 
compliance with the Ownership Limit, the Initial Ho lder Limit and the 
Look-Through Ownership Limit. 
 
         11.7 AMBIGUITY. In the case of an ambiguit y in the application of any 
of the provisions of Section 11 of this Article, or  in the case of an ambiguity 
in any definition contained in Section 11 of this A rticle, the Board of 
Directors shall have the power to determine the app lication of the provisions of 
this Article with respect to any situation based on  its reasonable belief, 
understanding or knowledge of the circumstances. 
 
         11.8 EXCEPTIONS. The following exceptions shall apply or may be 
established with respect to the limitations of Sect ion 11.1 of this Article. 
 
                  (A) WAIVER OF OWNERSHIP LIMIT. Th e Board of Directors, upon 
receipt of a ruling from the Internal Revenue Servi ce or an opinion of tax 
counsel or other evidence or undertaking acceptable  to it, may waive the 
application, in whole or in part, of the Ownership Limit to a Person subject to 
the Ownership Limit, if such person is not an indiv idual for purposes of Section 
542(a) of the Code and is a corporation, partnershi p, estate or trust. In 
connection 
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with any such exemption, the Board of Directors may  require such representations 
and undertakings from such Person and may impose su ch other conditions as the 
Board deems necessary, in its sole discretion, to d etermine the effect, if any, 
of the proposed Transfer on the Corporation's statu s as a REIT. 
 
                  (B) PLEDGE BY INITIAL HOLDER. Not withstanding any other 
provision of this Article, the pledge by the Initia l Holder of all or any 
portion of the Class B Preferred Stock directly own ed at any time or from time 
to time shall not constitute a violation of Section  11.1 of this Article and the 
pledgee shall not be subject to the Ownership Limit  with respect to the Class B 
Preferred Stock so pledged to it either as a result  of the pledge or upon 
foreclosure. 
 
                  (C) UNDERWRITERS. For a period of  270 days following the 
purchase of Class B Preferred Stock by an underwrit er that (i) is a corporation 
or a partnership and (ii) participates in an offeri ng of the Class B Preferred 
Stock, such underwriter shall not be subject to the  Ownership Limit with respect 
to the Class B Preferred Stock purchased by it as a  part of or in connection 
with such offering and with respect to any Class B Preferred Stock purchased in 
connection with market making activities. 
 
         11.9 LEGEND. Each certificate for Class B Preferred Stock shall bear 
the following legend: 
 
                       "The shares of Class B Prefe rred Stock represented by 
         this certificate are subject to restrictio ns on transfer. No person may 
         Beneficially Own shares of Class B Preferr ed Stock in excess of the 
         Ownership Restrictions, as applicable, wit h certain further 
         restrictions and exceptions set forth in t he Corporation's Charter 
         (including the Articles Supplementary sett ing forth the terms of the 
         Class B Preferred Stock). Any Person that attempts to Beneficially Own 
         shares of Class B Preferred Stock in exces s of the applicable 
         limitation must immediately notify the Cor poration. All capitalized 
         terms in this legend have the meanings asc ribed to such terms in the 
         Corporation's Charter (including the Artic les Supplementary setting 
         forth the terms of the Class B Preferred S tock), as the same may be 
         amended from time to time, a copy of which , including the restrictions 
         on transfer, will be sent without charge t o each stockholder that so 
         requests. If the restrictions on transfer are violated, the shares of 
         Class B Preferred Stock represented hereby  will be either (i) void in 
         accordance with the Certificate or (ii) au tomatically transferred to a 
         Trustee of a Trust for the benefit of one or more Charitable 
         Beneficiaries." 
 
         11.10 SEVERABILITY. If any provision of th is Article or any application 
of any such provision is determined in a final and unappealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
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         11.11 BOARD OF DIRECTORS DISCRETION. Anyth ing in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
 
         11.12 SETTLEMENT. Nothing in this Section 11 of this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system. 
 
         FOURTH: The terms of the Class B Cumulativ e Convertible Preferred Stock 
set forth in Article Third hereof shall become Arti cle XIII of the Charter. 
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         IN WITNESS WHEREOF, the Corporation has ca used these presents to be 
signed in its name and on its behalf by its Vice Pr esident and witnessed by its 
Secretary on August 1, 1997. 
 
WITNESS:                                      APART MENT INVESTMENT AND 
                                              MANAG EMENT COMPANY 
 
 
/s/ Leeann Morein                             /s/ P atricia K. Heath 
Leeann Morein,                                Patri cia K. Heath, 
Secretary                                     Vice President 
 
 
         THE UNDERSIGNED, Vice President of APARTME NT INVESTMENT AND MANAGEMENT 
COMPANY, who executed on behalf of the Corporation the Articles Supplementary of 
which this Certificate is made a part, hereby ackno wledges in the name and on 
behalf of said Corporation the foregoing Articles S upplementary to be the 
corporate act of said Corporation and hereby certif ies that the matters and 
facts set forth herein with respect to the authoriz ation and approval thereof 
are true in all material respects under the penalti es of perjury. 
 
 
                                              /s/ P atricia K. Heath 
                                              Patri cia K. Heath, 
                                              Vice President 
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                           ARTICLES SUPPLEMENTARY 
                 APARTMENT INVESTMENT AND MANAGEMEN T COMPANY 
 
                      CLASS C CUMULATIVE PREFERRED STOCK 
                          (PAR VALUE $.01 PER SHARE ) 
 
    APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
    FIRST: Pursuant to authority expressly vested i n the Board of Directors of 
the Corporation by Section 1.2 of Article IV of the  Charter of the Corporation, 
the Board of Directors has duly divided and classif ied 2,760,000 authorized but 
unissued shares of the capital stock of the Corpora tion into a class designated 
as Class C Cumulative Preferred Stock and has provi ded for the issuance of such 
class. 
 
    SECOND: The reclassification increases the numb er of shares classified as 
Class C Cumulative Preferred Stock, par value $.01 per share, from no shares 
immediately prior to the reclassification to 2,760, 000 shares immediately after 
the reclassification. The reclassification decrease s the number of shares 
classified as Preferred Stock, par value $.01 per s hare, from 9,250,000 shares 
immediately prior to the reclassification to 6,490, 000 shares immediately after 
the reclassification. The number of shares classifi ed as Class C Cumulative 
Preferred Stock may be decreased pursuant to Sectio n 6 of Article Third of these 
Articles Supplementary upon reacquisition thereof i n any manner, or by 
retirement thereof, by the Corporation. 
 
    THIRD: The terms of the Class C Cumulative Pref erred Stock (including the 
preferences, conversions or other rights, voting po wers, restrictions, 
limitations as to dividends and other distributions , qualifications, or terms or 
conditions of redemption) as set by the Board of Di rectors are as follows: 
 
    1.   NUMBER OF SHARES AND DESIGNATION. 
 
    This class of Preferred Stock shall be designat ed as Class C Cumulative 
Preferred Stock (the "Class C Preferred Stock") and  Two Million Seven Hundred 
Sixty Thousand (2,760,000) shall be the authorized number of shares of such 
Class C Preferred Stock constituting such class. 
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    2.   DEFINITIONS. 
 
    For purposes of the Class C Preferred Stock, th e following terms shall have 
the meanings indicated: 
 
    "ACT" shall mean the Securities Act of 1933, as  amended. 
 
    "AFFILIATE" of a Person means a Person that dir ectly, or indirectly through 
one or more intermediaries, controls or is controll ed by, or is under common 
control with, the Person specified. 
 
    "AGGREGATE VALUE" shall mean, with respect to a ny block of Equity Stock, the 
sum of the products of (i) the number of shares of each class of Equity Stock 
within such block multiplied by (ii) the correspond ing Market Price of one share 
of Equity Stock of such class. 
 
    "BENEFICIAL OWNERSHIP" shall mean, with respect  to any Person, ownership of 
shares of Equity Stock equal to the sum of (i) the number of shares of Equity 
Stock directly owned by such Person, (ii) the numbe r of shares of Equity Stock 
indirectly owned by such Person (if such Person is an "individual" as defined in 
Section 542(a)(2) of the Code) taking into account the constructive ownership 
rules of Section 544 of the Code, as modified by Se ction 856(h)(1)(B) of the 
Code, and (iii) the number of shares of Equity Stoc k that such Person is deemed 
to beneficially own pursuant to Rule 13d3 under the  Exchange Act or that is 
attributed to such Person pursuant to Section 318 o f the Code, as modified by 
Section 856(d)(5) of the Code, PROVIDED that when a pplying this definition of 
Beneficial Ownership to the Initial Holder, clause (iii) of this definition, and 
clause (ii) of the definition of "Person" shall be disregarded. The terms 
"BENEFICIAL OWNER," "BENEFICIALLY OWNS" and "BENEFI CIALLY OWNED" shall have the 
correlative meanings. 
 
    "BOARD OF DIRECTORS" shall mean the Board of Di rectors of the Corporation or 
any committee authorized by such Board of Directors  to perform any of its 
responsibilities with respect to the Class C Prefer red Stock. 
 
    "BUSINESS DAY" shall mean any day other than a Saturday, Sunday or a day on 
which state or federally chartered banking institut ions in New York, New York 
are not required to be open. 
 
    "CHARITABLE BENEFICIARY" shall mean one or more  beneficiaries of the Trust 
as determined pursuant to Section 10.3 of this Arti cle, each of which shall be 
an organization described in Section 170(b)(1)(A), 170(c)(2) and 501(c)(3) of 
the Code. 
 
    "CLASS C PREFERRED STOCK" shall have the meanin g set forth in Section 1 of 
this Article. 
 
    "CODE" shall mean the Internal Revenue Code of 1986, as amended from time to 
time, or any successor statute thereto. Reference t o any provision of the Code 
shall mean such provision as in effect from time to  time, as the same may be 
amended, and any successor thereto, as interpreted by any applicable 
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regulations or other administrative pronouncements as in effect from time to 
time. 
 
    "COMMON STOCK" shall mean the Class A Common St ock, $.01 par value per 
share, of the Corporation or such shares of the Cor poration's capital stock into 
which outstanding shares of Common Stock shall be r eclassified. 
 
    "DIVIDEND PAYMENT DATE" shall mean January 15, April 15, July 15 and October 
15 of each year; provided, further, that if any Div idend Payment Date falls on 
any day other than a Business Day, the dividend pay ment payable on such Dividend 
Payment Date shall be paid on the Business Day imme diately following such 
Dividend Payment Date and no interest shall accrue on such dividend from such 
date to such Dividend Payment Date. 
 
    "DIVIDEND PERIODS" shall mean the Initial Divid end Period and each 
subsequent quarterly dividend period commencing on and including January 15, 
April 15, July 15 and October 15 of each year and e nding on and including the 
day preceding the first day of the next succeeding Dividend Period, other than 
the Dividend Period during which any Class B Prefer red Stock shall be redeemed 
pursuant to Section 5 hereof, which shall end on an d include the Redemption Date 
with respect to the Class C Preferred Stock being r edeemed. 
 
    "EQUITY STOCK" shall mean one or more shares of  any class of capital stock 
of the Corporation. 
 
    "EXCESS TRANSFER" has the meaning set forth in Section 10.3(A) of this 
Article. 
 
    "EXCHANGE ACT" shall mean the Securities Exchan ge Act of 1934, as amended. 
 
    "ISSUE DATE" shall mean December 23, 1997(1). 
 
    "INITIAL DIVIDEND PERIOD" shall mean the period  commencing on and including 
the Issue Date and ending on and including April 14 , 1998. 
 
    "INITIAL HOLDER" shall mean Terry Considine. 
 
    "INITIAL HOLDER LIMIT" shall mean a number of t he Outstanding shares of 
Class C Preferred Stock of the Corporation having a n Aggregate Value not in 
excess of the excess of (x) 15% of the Aggregate Va lue of all Outstanding shares 
of Equity Stock over (y) the Aggregate Value of all  shares of Equity Stock other 
than Class B Preferred Stock that are Beneficially Owned by the Initial Holder. 
From the Issue Date, the secretary of the Corporati on, or such other person as 
shall be designated by the Board of Directors, shal l upon request make available 
to the representative(s) of the Initial Holder and the Board of Directors, a 
schedule that sets forth the then current Initial H older Limit applicable to the 
Initial Holder. 
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    "JUNIOR STOCK" shall mean the Common Stock and any other class or series of 
capital stock of the Corporation over which the sha res of Class C Preferred 
Stock have preference or priority in the payment of  dividends or in the 
distribution of assets on any liquidation, dissolut ion or winding up of the 
Corporation. 
 
    "LOOK-THROUGH ENTITY" shall mean a Person that is either (i) described in 
Section 401(a) of the Code as provided under Sectio n 856(h)(3) of the Code or 
(ii) registered under the Investment Company Act of  1940. 
 
    "LOOK-THROUGH OWNERSHIP LIMIT" shall mean, for any Look-Through Entity, a 
number of the Outstanding shares of Class C Preferr ed Stock of the Corporation 
having an Aggregate Value not in excess of the exce ss of (x) 15% of the 
Aggregate Value of all Outstanding shares of Equity  Stock over (y) by the 
Aggregate Value of all shares of Equity Stock other  than Class B Preferred Stock 
that are Beneficially Owned by the Look-Through Ent ity. 
 
    "MARKET PRICE" on any date shall mean, with res pect to any share of Equity 
Stock, the Closing Price of share of that class of Equity Stock on the Trading 
Day immediately preceding such date. The term "CLOS ING PRICE" on any date shall 
mean the last sale price, regular way, or, in case no such sale takes place on 
such day, the average of the closing bid and asked prices, regular way, in 
either case as reported in the principal consolidat ed transaction reporting 
system with respect to securities listed or admitte d to trading on the NYSE or, 
if the Equity Stock is not listed or admitted to tr ading on the NYSE, as 
reported in the principal consolidated transaction reporting system with respect 
to securities listed on the principal national secu rities exchange on which the 
Equity Stock is listed or admitted to trading or, i f the Equity Stock is not 
listed or admitted to trading on any national secur ities exchange, the last 
quoted price, or if not so quoted, the average of t he high bid and low asked 
prices in the overthecounter market, as reported by  the National Association of 
Securities Dealers, Inc. Automated Quotation System  or, if such system is no 
longer in use, the principal other automated quotat ions system that may then be 
in use or, if the Equity Stock is not quoted by any  such organization, the 
average of the closing bid and asked prices as furn ished by a professional 
market maker making a market in the Equity Stock se lected by the Board of 
Directors of the Company. The term "TRADING DAY" sh all mean a day on which the 
principal national securities exchange on which the  Equity Stock is listed or 
admitted to trading is open for the transaction of business or, if the Equity 
Stock is not listed or admitted to trading on any n ational securities exchange, 
shall mean any day other than a Saturday, a Sunday or a day on which banking 
institutions in the State of New York are authorize d or obligated by law or 
executive order to close. 
 
    "NYSE" shall mean the New York Stock Exchange, Inc. 
 
    "OUTSTANDING" shall mean issued and outstanding  shares of Equity Stock of 
the Corporation, PROVIDED that for purposes of the application of the Ownership 
Limit, the Look-Through Ownership Limit or the Init ial Holder Limit to any 
Person, the term "OUTSTANDING" shall be deemed to i nclude the number of shares 
of Equity Stock that such Person alone, at that tim e, could acquire pursuant to 
any options or convertible securities. 
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    "OWNERSHIP LIMIT" shall mean, for any Person ot her than the Initial Holder 
or a Look-Through Entity, a number of the Outstandi ng shares of Class C 
Preferred Stock of the Corporation having an Aggreg ate Value not in excess of 
the excess of (x) 8.7% of the Aggregate Value of al l Outstanding shares of 
Equity Stock over (y) the Aggregate Value of all sh ares of Equity Stock other 
than Class C Preferred Stock that are Beneficially Owned by the Person. 
 
    "OWNERSHIP RESTRICTIONS" shall mean collectivel y the Ownership Limit as 
applied to Persons other than the Initial Holder or  Look-Through Entities, the 
Initial Holder Limit as applied to the Initial Hold er and the Look-Through 
Ownership Limit as applied to Look-Through Entities . 
 
    "PARITY STOCK" shall have the meaning set forth  in paragraph (b) of Section 
7 of this Article.  The Class B Preferred Stock sha ll be a Parity Stock. 
 
    "PERSON" shall mean (a) for purposes of Section  10 of this Article, (i) an 
individual, corporation, partnership, estate, trust  (including a trust 
qualifying under Section 401(a) or 501(c) of the Co de), association, private 
foundation within the meaning of Section 509(a) of the Code, joint stock company 
or other entity, and (ii) also includes a group as that term is used for 
purposes of Section 13(d)(3) of the Exchange Act an d (b) for purposes of the 
remaining Sections of this Article, any individual,  firm, partnership, 
corporation or other entity and shall include any s uccessor (by merger or 
otherwise) of such entity. 
 
    "PROHIBITED TRANSFEREE" has the meaning set for th in Section 10.3(A) of 
this Article. 
 
    "REDEMPTION DATE" shall have the meaning set fo rth in paragraph (b) of 
Section 5 of this Article. 
 
    "REIT" shall mean a "real estate investment tru st" as defined in Section 856 
of the Code. 
 
    "SENIOR STOCK" shall have the meaning set forth  in paragraph (a) of Section 
7 of this Article. 
 
    "SET APART FOR PAYMENT" shall be deemed to incl ude, without any action other 
than the following, the recording by the Corporatio n in its accounting ledgers 
of any accounting or bookkeeping entry which indica tes, pursuant to a 
declaration of dividends or other distribution by t he Board of Directors, the 
allocation of funds to be so paid on any series or class of capital stock of the 
Corporation; provided, however, that if any funds f or any class or series of 
Junior Stock or any class or series of Parity Stock  are placed in a separate 
account of the Corporation or delivered to a disbur sing, paying or other similar 
agent, then "set apart for payment" with respect to  the Class C Preferred Stock 
shall mean placing such funds in a separate account  or delivering such funds to 
a disbursing, paying or other similar agent. 
 
    "TRADING DAY", as to any securities, shall mean  any day on which such 
securities are traded on the principal national sec urities exchange on which 
such securities are listed or admitted or, if such securities are not listed or 
admitted for trading on any national securities exc hange, the NASDAQ 
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National Market or, if such securities are not list ed or admitted for trading on 
the NASDAQ National Market, in the securities marke t in which such securities 
are traded. 
 
    "TRANSFER" shall mean any sale, transfer, gift,  assignment, devise or other 
disposition of a share of Class C Preferred Stock ( including (i) the granting of 
an option or any series of such options or entering  into any agreement for the 
sale, transfer or other disposition of Class C Pref erred Stock or (ii) the sale, 
transfer, assignment or other disposition of any se curities or rights 
convertible into or exchangeable for Class C Prefer red Stock), whether voluntary 
or involuntary, whether of record or Beneficial Own ership, and whether by 
operation of law or otherwise (including, but not l imited to, any transfer of an 
interest in other entities that results in a change  in the Beneficial Ownership 
of shares of Class C Preferred Stock). The term "TR ANSFERS" and "TRANSFERRED" 
shall have correlative meanings. 
 
    "TRANSFER AGENT" means such transfer agent as m ay be designated by the Board 
of Directors or their designee as the transfer agen t for the Class C Preferred 
Stock; provided, that if the Corporation has not de signated a transfer agent 
then the Corporation shall act as the transfer agen t for the Class C Preferred 
Stock. 
 
    "TRUST" shall mean the trust created pursuant t o Section 10.3 of this 
Article. 
 
    "TRUSTEE" shall mean the Person unaffiliated wi th either the Corporation or 
the Prohibited Transferee that is appointed by the Corporation to serve as 
trustee of the Trust. 
 
    "VOTING PREFERRED STOCK" shall have the meaning  set forth in Section 8 of 
this Article. 
 
    3.   DIVIDENDS. 
 
         (a) The holders of Class C Preferred Stock  shall be entitled to 
receive, when and as declared by the Board of Direc tors out of funds legally 
available for that purpose, cumulative dividends pa yable in cash in an amount 
per share of Class C Preferred Stock equal to $2.25  per annum. Such dividends 
shall be cumulative from the Issue Date, whether or  not in any Dividend Period 
or Periods such dividends shall be declared or ther e shall be funds of the 
Corporation legally available for the payment of su ch dividends, and shall be 
payable quarterly in arrears on each Dividend Payme nt Date, commencing on April 
15, 1998. Each such dividend shall be payable in ar rears to the holders of 
record of the Class C Preferred Stock, as they appe ar on the stock records of 
the Corporation at the close of business on the Jan uary 1, April 1, July 1 or 
October 1, as the case may be, immediately precedin g such Dividend Payment Date. 
Accumulated, accrued and unpaid dividends for any p ast Dividend Periods may be 
declared and paid at any time, without reference to  any regular Dividend Payment 
Date, to holders of record on such date, which date  shall not precede by more 
than 45 days the payment date thereof, as may be fi xed by the Board of 
Directors. 
 
         (b) The amount of dividends payable per sh are of Class C Preferred 
Stock for the Initial Dividend Period, or any other  period shorter than a full 
Dividend Period, shall be computed ratably on the b asis of twelve 30day months 
and a 360 day 
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year. Holders of Class C Preferred Stock shall not be entitled to any dividends, 
whether payable in cash, property or stock, in exce ss of cumulative dividends, 
as herein provided, on the Class C Preferred Stock.  No interest, or sum of money 
in lieu of interest, shall be payable in respect of  any dividend payment or 
payments on the Class C Preferred Stock that may be  in arrears. 
 
         (c) So long as any of the shares of Class C Preferred Stock are 
outstanding, except as described in the immediately  following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made 
directly or indirectly by the Corporation with resp ect to any class or series of 
Parity Stock for any period unless dividends equal to the full amount of 
accumulated, accrued and unpaid dividends have been  or contemporaneously are 
declared and paid or declared and a sum sufficient for the payment thereof has 
been or contemporaneously is set apart for such pay ment on the Class C Preferred 
Stock for all Dividend Periods terminating on or pr ior to the Dividend Payment 
Date with respect to such class or series of Parity  Stock. When dividends are 
not paid in full or a sum sufficient for such payme nt is not set apart, as 
aforesaid, all dividends declared upon the Class C Preferred Stock and all 
dividends declared upon any other class or series o f Parity Stock shall be 
declared ratably in proportion to the respective am ounts of dividends 
accumulated, accrued and unpaid on the Class C Pref erred Stock and accumulated, 
accrued and unpaid on such Parity Stock. 
 
         (d) So long as any of the shares of Class C Preferred Stock are 
outstanding, no dividends (other than dividends or distributions paid in shares 
of, or options, warrants or rights to subscribe for  or purchase shares of, 
Junior Stock) shall be declared or paid or set apar t for payment by the 
Corporation and no other distribution of cash or ot her property shall be 
declared or made, directly or indirectly, by the Co rporation with respect to any 
shares of Junior Stock, nor shall any shares of Jun ior Stock be redeemed, 
purchased or otherwise acquired (other than a redem ption, purchase or other 
acquisition of Common Stock made for purposes of an  employee incentive or 
benefit plan of the Corporation or any subsidiary) for any consideration (or any 
moneys be paid to or made available for a sinking f und for the redemption of any 
shares of any such stock), directly or indirectly, by the Corporation (except by 
conversion into or exchange for shares of, or optio ns, warrants or rights to 
subscribe for or purchase shares of, Junior Stock),  nor shall any other cash or 
other property otherwise be paid or distributed to or for the benefit of any 
holder of shares of Junior Stock in respect thereof , directly or indirectly, by 
the Corporation unless in each case the full cumula tive dividends (including all 
accumulated, accrued and unpaid dividends) on all o utstanding shares of Class C 
Preferred Stock shall have been paid or such divide nds have been declared and 
set apart for payment for all past Dividend Periods  with respect to the Class C 
Preferred Stock. 
 
         Notwithstanding the provisions of this Sec tion 3(d), the Corporation 
shall not be prohibited from (i) declaring or payin g or setting apart for 
payment any dividend or distribution on any shares of Parity Stock or (ii) or 
redeeming, purchasing or otherwise acquiring any Pa rity Stock, in each case, if 
such declaration, payment, redemption, purchase or other acquisition is 
necessary in order to maintain the continued qualif ication of the Corporation as 
a REIT under Section 856 of the Code. 
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    4.   LIQUIDATION PREFERENCE. 
 
         (a) In the event of any liquidation, disso lution or winding up of the 
Corporation, whether voluntary or involuntary, befo re any payment or 
distribution by the Corporation (whether of capital  or surplus) shall be made to 
or set apart for the holders of Junior Stock, the h olders of shares of Class C 
Preferred Stock shall be entitled to receive Twenty Five Dollars ($25) per share 
of Class C Preferred Stock (the "Liquidation Prefer ence"), plus an amount equal 
to all dividends (whether or not earned or declared ) accumulated, accrued and 
unpaid thereon to the date of final distribution to  such holders; but such 
holders shall not be entitled to any further paymen t. Until the holders of the 
Class C Preferred Stock have been paid the Liquidat ion Preference in full, plus 
an amount equal to all dividends (whether or not ea rned or declared) 
accumulated, accrued and unpaid thereon to the date  of final distribution to 
such holders, no payment will be made to any holder  of Junior Stock upon the 
liquidation, dissolution or winding up of the Corpo ration. If, upon any 
liquidation, dissolution or winding up of the Corpo ration, the assets of the 
Corporation, or proceeds thereof, distributable amo ng the holders of Class C 
Preferred Stock shall be insufficient to pay in ful l the preferential amount 
aforesaid and liquidating payments on any other sha res of any class or series of 
Parity Stock, then such assets, or the proceeds the reof, shall be distributed 
among the holders of Class C Preferred Stock and an y such other Parity Stock 
ratably in the same proportion as the respective am ounts that would be payable 
on such Class C Preferred Stock and any such other Parity Stock if all amounts 
payable thereon were paid in full. For the purposes  of this Section 4, (i) a 
consolidation or merger of the Corporation with one  or more corporations, (ii) a 
sale or transfer of all or substantially all of the  Corporation's assets, or 
(iii) a statutory share exchange shall not be deeme d to be a liquidation, 
dissolution or winding up, voluntary or involuntary , of the Corporation. 
 
         (b) Upon any liquidation, dissolution or w inding up of the Corporation, 
after payment shall have been made in full to the h olders of Class C Preferred 
Stock and any Parity Stock, as provided in this Sec tion 4, any other series or 
class or classes of Junior Stock shall, subject to the respective terms thereof, 
be entitled to receive any and all assets remaining  to be paid or distributed, 
and the holders of the Class C Preferred Stock and any Parity Stock shall not be 
entitled to share therein. 
 
    5. REDEMPTION AT THE OPTION OF THE CORPORATION.  
 
         (a) Shares of Class C Preferred Stock shal l not be redeemable by the 
Corporation prior to December 23, 2002(2) except as  set forth in Section 10.2 of 
this Article. On and after December 23, 2002(3), th e Corporation, at its option, 
may redeem shares of Class C Preferred Stock, in wh ole or from time to time in 
part, at a redemption price payable in cash equal t o 100% of the Liquidation 
Preference thereof, plus all accrued and unpaid div idends to the date fixed for 
redemption (the "Redemption Date"). In connection w ith any redemption pursuant 
to this Section 5(a), the redemption price of the C lass C Preferred Stock (other 
than any portion thereof consisting of accrued and unpaid dividends) shall be 
payable solely with the proceeds from the sale by t he Corporation or AIMCO 
Properties, L.P., a Delaware limited partnership (t he "Operating Partnership") 
of other capital shares of the Corporation or the O perating Partnership (whether 
or not such sale occurs concurrently with such rede mption). For purposes of the 
preceding sentence, 'capital shares' means any comm on stock, preferred stock, 
depositary shares, partnership or other interests, participations or other 
ownership interests (however designated) and any ri ghts (other than debt 
securities convertible into or exchangeable at the option of the holder for 
equity securities (unless and to the extent such de bt securities are 
subsequently converted into capital shares)) or opt ions to purchase any of the 
foregoing of or in the Corporation or the Operating  Partnership. 
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         (b) The Redemption Date shall be selected by the Corporation, shall be 
specified in the notice of redemption and shall be not less than 30 days nor 
more than 60 days after the date notice of redempti on is sent by the 
Corporation. 
 
         (c) If full cumulative dividends on all ou tstanding shares of Class C 
Preferred Stock have not been paid or declared and set apart for payment, no 
shares of Class C Preferred Stock may be redeemed u nless all outstanding shares 
of Class C Preferred Stock are simultaneously redee med and neither the 
Corporation nor any affiliate of the Corporation ma y purchase or acquire shares 
of Class C Preferred Stock, otherwise than pursuant  to a purchase or exchange 
offer made on the same terms to all holders of shar es of Class C Preferred 
Stock. 
 
         (d) If the Corporation shall redeem shares  of Class C Preferred Stock 
pursuant to paragraph (a) of this Section 5, notice  of such redemption shall be 
given to each holder of record of the shares to be redeemed. Such notice shall 
be provided by first class mail, postage prepaid, a t such holder's address as 
the same appears on the stock records of the Corpor ation. 
 Neither the failure to mail any notice required by  this paragraph (d), nor any 
defect therein or in the mailing thereof to any par ticular holder, shall affect 
the sufficiency of the notice or the validity of th e proceedings for redemption 
with respect to the other holders. Any notice which  was mailed in the manner 
herein provided shall be conclusively presumed to h ave been duly given on the 
date mailed whether or not the holder receives the notice. Each such notice 
shall state, as appropriate: (1) the Redemption Dat e; (2) the number of shares 
of Class C Preferred Stock to be redeemed and, if f ewer than all such shares 
held by such holder are to be redeemed, the number of such shares to be redeemed 
from such holder; and (3) the place or places at wh ich certificates for such 
shares are to be surrendered for cash. Notice havin g been mailed as aforesaid, 
from and after the Redemption Date (unless the Corp oration shall fail to make 
available the amount of cash necessary to effect su ch redemption), (i) except as 
otherwise provided herein, dividends on the shares of Class C Preferred Stock so 
called for redemption shall cease to accumulate or accrue on the shares of Class 
C Preferred Stock called for redemption (except tha t, in the case of a 
Redemption Date after a dividend record date and pr ior to the related Dividend 
Payment Date, holders of Class C Preferred Stock on  the dividend record date 
will be entitled on such Dividend Payment Date to r eceive the dividend payable 
on such shares), (ii) said shares shall no longer b e deemed to be outstanding, 
and (iii) all rights of the holders thereof as hold ers of Class C Preferred 
Stock of the Corporation shall cease (except the ri ghts to receive the cash 
payable upon such redemption, without interest ther eon, upon surrender and 
endorsement of their certificates if so required an d to receive any dividends 
payable thereon). The Corporation's obligation to m ake available the redemption 
price in accordance with the preceding sentence sha ll be deemed fulfilled if, on 
or before the Call Date, the Corporation shall depo sit with a bank or trust 
company (which may be an affiliate of the Corporati on) that has, or is an 
affiliate of a bank or trust company that has, a ca pital and surplus of at least 
$50,000,000, such amount of cash as is necessary fo r such redemption, in trust, 
with irrevocable instructions that such cash be app lied to the redemption of the 
shares of Class C Preferred Stock so called for red emption. No interest shall 
accrue for the benefit of the holders of shares of Class C Preferred Stock to be 
redeemed on any cash so set aside by the Corporatio n. Subject to applicable 
escheat laws, any such cash unclaimed at the end of  two years from the 
Redemption Date shall revert to the general funds o f the Corporation, after 
which reversion the holders of shares of Class C Pr eferred Stock so called for 
redemption shall look only to the general funds of the Corporation for the 
payment of such cash. 
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    As promptly as practicable after the surrender in accordance with such 
notice of the certificates for any such shares of C lass C Preferred Stock to be 
so redeemed (properly endorsed or assigned for tran sfer, if the Corporation 
shall so require and the notice shall so state), su ch certificates shall be 
exchanged for cash (without interest thereon) for w hich such shares have been 
redeemed in accordance with such notice. If fewer t han all the outstanding 
shares of Class C Preferred Stock are to be redeeme d, shares to be redeemed 
shall be selected by the Corporation from outstandi ng shares of Class C 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class C Preferred Stock hel d of record by each holder of 
such shares, pro rata (as nearly as may be) or by a ny other method as may be 
determined by the Board of Directors in its discret ion to be equitable. If fewer 
than all the shares of Class C Preferred Stock repr esented by any certificate 
are redeemed, then a new certificate representing t he unredeemed shares shall be 
issued without cost to the holders thereof. 
 
    6.   STATUS OF REACQUIRED STOCK. 
 
    All shares of Class C Preferred Stock which sha ll have been issued and 
reacquired in any manner by the Corporation shall b e returned to the status of 
authorized, but unissued shares of Class C Preferre d Stock. 
 
    7.   RANKING. 
 
    Any class or series of capital stock of the Cor poration shall be deemed to 
rank: 
 
         (a) prior or senior to the Class C Preferr ed Stock, as to the payment 
of dividends and as to distribution of assets upon liquidation, dissolution or 
winding up, if the holders of such class or series shall be entitled to the 
receipt of dividends or of amounts distributable up on liquidation, dissolution 
or winding up, as the case may be, in preference or  priority to the holders of 
Class C Preferred Stock ("Senior Stock"); 
 
         (b) on a parity with the Class C Preferred  Stock, as to the payment of 
dividends and as to distribution of assets upon liq uidation, dissolution or 
winding up, whether or not the dividend rates, divi dend payment dates or 
redemption or liquidation prices per share thereof be different from those of 
the Class C Preferred Stock, if the holders of such  class of stock or series and 
the Class C Preferred Stock shall be entitled to th e receipt of dividends and of 
amounts distributable upon liquidation, dissolution  or winding up in proportion 
to their respective amounts of accrued and unpaid d ividends per share or 
liquidation preferences, without preference or prio rity one over the other 
("Parity Stock"); and 
 
         (c) junior to the Class C Preferred Stock,  as to the payment of 
dividends or as to the distribution of assets upon liquidation, dissolution or 
winding up, if such stock or series shall be Common  Stock or if the holders of 
Class C Preferred Stock shall be entitled to receip t of dividends or of amounts 
distributable upon liquidation, dissolution or wind ing up, as the case may be, 
in preference or priority to the holders of shares of such class or series 
("Junior Stock"). 
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    8.   VOTING. 
 
         (a) If and whenever six quarterly dividend s (whether or not 
consecutive) payable on the Class C Preferred Stock  or any series or class of 
Parity Stock shall be in arrears (which shall, with  respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, the number of di rectors then constituting the 
Board of Directors shall be increased by two (if no t already increased by reason 
of similar types of provisions with respect to shar es of Parity Stock of any 
other class or series which is entitled to similar voting rights (the "Voting 
Preferred Stock")) and the holders of shares of Cla ss C Preferred Stock, 
together with the holders of shares of all other Vo ting Preferred Stock then 
entitled to exercise similar voting rights, voting as a single class regardless 
of series, shall be entitled to elect the two addit ional directors to serve on 
the Board of Directors at any annual meeting of sto ckholders or special meeting 
held in place thereof, or at a special meeting of t he holders of the Class C 
Preferred Stock and the Voting Preferred Stock call ed as hereinafter provided. 
Whenever all arrears in dividends on the Class C Pr eferred Stock and the Voting 
Preferred Stock then outstanding shall have been pa id and dividends thereon for 
the current quarterly dividend period shall have be en paid or declared and set 
apart for payment, then the right of the holders of  the Class C Preferred Stock 
and the Voting Preferred Stock to elect such additi onal two directors shall 
cease (but subject always to the same provision for  the vesting of such voting 
rights in the case of any similar future arrearages ), and the terms of office of 
all Persons elected as directors by the holders of the Class C Preferred Stock 
and the Voting Preferred Stock shall forthwith term inate and the number of 
directors constituting the Board of Directors shall  be reduced accordingly. At 
any time after such voting power shall have been so  vested in the holders of 
Class C Preferred Stock and the Voting Preferred St ock, if applicable, the 
Secretary of the Corporation may, and upon the writ ten request of any holder of 
Class C Preferred Stock (addressed to the Secretary  at the principal office of 
the Corporation) shall, call a special meeting of t he holders of the Class C 
Preferred Stock and of the Voting Preferred Stock f or the election of the two 
directors to be elected by them as herein provided,  such call to be made by 
notice similar to that provided in the Bylaws of th e Corporation for a special 
meeting of the stockholders or as required by law. If any such special meeting 
required to be called as above provided shall not b e called by the Secretary 
within 20 days after receipt of any such request, t hen any holder of Class C 
Preferred Stock may call such meeting, upon the not ice above provided, and for 
that purpose shall have access to the stock books o f the Corporation. The 
directors elected at any such special meeting shall  hold office until the next 
annual meeting of the stockholders or special meeti ng held in lieu thereof if 
such office shall not have previously terminated as  above provided. If any 
vacancy shall occur among the directors elected by the holders of the Class C 
Preferred Stock and the Voting Preferred Stock, a s uccessor shall be elected by 
the Board of Directors, upon the nomination of the then remaining director 
elected by the holders of the Class C Preferred Sto ck and the Voting Preferred 
Stock or the successor of such remaining director, to serve until the next 
annual meeting of the stockholders or special meeti ng held in place thereof if 
such office shall not have previously terminated as  provided above. 
 
         (b) So long as any shares of Class C Prefe rred Stock are outstanding, 
in addition to any other vote or consent of stockho lders required by law or by 
the Charter of the Corporation, the affirmative vot e of at least 662/3% of the 
votes entitled to be cast by the holders of the Cla ss C Preferred Stock voting 
as a single class 
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with the holders of all other classes or series of Preferred Stock entitled to 
vote on such matters, given in Person or by proxy, either in writing without a 
meeting or by vote at any meeting called for the pu rpose, shall be necessary for 
effecting or validating: 
 
              (i) Any amendment, alteration or repe al of any of the provisions 
of these Articles Supplementary, the Charter or the  ByLaws of the Corporation 
that materially adversely affects the voting powers , rights or preferences of 
the holders of the Class C Preferred Stock; provide d, however, that the 
amendment of the provisions of the Charter so as to  authorize or create, or to 
increase the authorized amount of, or issue any Jun ior Stock or any shares of 
any class of Parity Stock shall not be deemed to ma terially adversely affect the 
voting powers, rights or preferences of the holders  of Class C Preferred Stock; 
or 
 
              (ii) The authorization, creation of, the increase in the 
authorized amount of, or issuance of any shares of any class of Senior Stock or 
any security convertible into shares of any class o f Senior Stock (whether or 
not such class of Senior Stock is currently authori zed); provided, however, that 
no such vote of the holders of Class C Preferred St ock shall be required if, at 
or prior to the time when such amendment, alteratio n or repeal is to take 
effect, or when the issuance of any such prior shar es or convertible security is 
to be made, as the case may be, provision is made f or the redemption of all 
shares of Class C Preferred Stock at the time outst anding to the extent such 
redemption is authorized by Section 5 of this Artic le. 
 
    For purposes of the foregoing provisions and al l other voting rights under 
these Articles Supplementary, each share of Class C  Preferred Stock shall have 
one (1) vote per share, except that when any other class or series of preferred 
stock shall have the right to vote with the Class C  Preferred Stock as a single 
class on any matter, then the Class C Preferred Sto ck and such other class or 
series shall have with respect to such matters one quarter of one (.25) vote per 
$25 of stated liquidation preference. Except as oth erwise required by applicable 
law or as set forth herein, the Class C Preferred S tock shall not have any 
relative, participating, optional or other special voting rights and powers 
other than as set forth herein, and the consent of the holders thereof shall not 
be required for the taking of any corporate action.  
 
    9.   RECORD HOLDERS. 
 
    The Corporation and the Transfer Agent may deem  and treat the record holder 
of any share of Class C Preferred Stock as the true  and lawful owner thereof for 
all purposes, and neither the Corporation nor the T ransfer Agent shall be 
affected by any notice to the contrary. 
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    10.1 RESTRICTIONS ON OWNERSHIP AND TRANSFERS. 
 
    (A) LIMITATION ON BENEFICIAL OWNERSHIP. Except as provided in Section 10.8, 
from and after the Issue Date, no Person (other tha n the Initial Holder or a 
Look-Through Entity) shall Beneficially Own shares of Class C Preferred Stock in 
excess of the Ownership Limit, the Initial Holder s hall not Beneficially Own 
shares of Class C Preferred Stock in excess of the Initial Holder Limit and no 
Look-Through Entity shall Beneficially Own shares o f Class C Preferred Stock in 
excess of the Look-Through Ownership Limit. 
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          (B) TRANSFERS IN EXCESS OF OWNERSHIP LIMI T. Except as provided in 
Section 10.8, from and after the Issue Date (and su bject to Section 10.12), any 
Transfer (whether or not such Transfer is the resul t of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated interdealer quotation system) that, if ef fective, would result in any 
Person (other than the Initial Holder or a Look-Thr ough Entity) Beneficially 
Owning shares of Class C Preferred Stock in excess of the Ownership Limit shall 
be void AB INITIO as to the Transfer of such shares  of Class C Preferred Stock 
that would be otherwise Beneficially Owned by such Person in excess of the 
Ownership Limit, and the intended transferee shall acquire no rights in such 
shares of Class C Preferred Stock. 
 
          (C) TRANSFERS IN EXCESS OF INITIAL HOLDER  LIMIT. Except as provided in 
Section 10.8, from and after the Issue Date (and su bject to Section 10.12), any 
Transfer (whether or not such Transfer is the resul t of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated interdealer quotation system) that, if ef fective, would result in the 
Initial Holder Beneficially Owning shares of Class C Preferred Stock in excess 
of the Initial Holder Limit shall be void AB INITIO  as to the Transfer of such 
shares of Class C Preferred Stock that would be oth erwise Beneficially Owned by 
the Initial Holder in excess of the Initial Holder limit, and the Initial Holder 
shall acquire no rights in such shares of Class C P referred Stock. 
 
          (D) TRANSFERS IN EXCESS OF LOOK-THROUGH O WNERSHIP LIMIT. Except as 
provided in Section 10.8 from and after the Issue D ate (and subject to Section 
10.12), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated interdealer quotation system) that, if  effective, would result in 
any Look-Through Entity Beneficially Owning shares of Class C Preferred Stock in 
excess of the Look-Through Ownership limit shall be  void AB INITIO as to the 
Transfer of such shares of Class C Preferred Stock that would be otherwise 
Beneficially Owned by such Look-Through Entity in e xcess of the Look-Through 
Ownership Limit and such Look-Through Entity shall acquire no rights in such 
shares of Class C Preferred Stock. 
 
          (E) TRANSFERS RESULTING IN "CLOSELY HELD"  STATUS. From and after the 
Issue Date, any Transfer that, if effective would r esult in the Corporation 
being "closely held" within the meaning of Section 856(h) of the Code, or would 
otherwise result in the Corporation failing to qual ify as a REIT (including, 
without limitation, a Transfer or other event that would result in the 
Corporation owning (directly or constructively) an interest in a tenant that is 
described in Section 856(d)(2)(B) of the Code if th e income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void AB 
INITIO as to the Transfer of shares of Class C Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class C 
Preferred Stock. 
 
          (F) SEVERABILITY ON VOID TRANSACTIONS. A Transfer of a share of Class 
C Preferred Stock that is null and void under Secti ons 10.1(B), (C), (D), or (E) 
of this Article because it would, if effective, res ult in (i) the ownership of 
Class C Preferred Stock in excess of the Initial Ho lder Limit, the Ownership 
Limit, or the Look-Through Ownership Limit, (ii) th e Corporation being "closely 
held" within the 
 
 
                                      18 
 
 



   

 
 
 
meaning of Section 856(h) of the Code or (iii) the Corporation otherwise failing 
to qualify as a REIT, shall not adversely affect th e validity of the Transfer of 
any other share of Class C Preferred Stock in the s ame or any other related 
transaction. 
 
    10.2 REMEDIES FOR BREACH. If the Board of Direc tors or a committee thereof 
shall at any time determine in good faith that a Tr ansfer or other event has 
taken place in violation of Section 10.1 of this Ar ticle or that a Person 
intends to acquire or has attempted to acquire Bene ficial Ownership of any 
shares of Class C Preferred Stock in violation of S ection 10.1 of this Article 
(whether or not such violation is intended), the Bo ard of Directors or a 
committee thereof shall be empowered to take any ac tion as it deems advisable to 
refuse to give effect to or to prevent such Transfe r or other event, including, 
but not limited to, refusing to give effect to such  Transfer or other event on 
the books of the Corporation, causing the Corporati on to redeem such shares at 
the then current Market Price and upon such terms a nd conditions as may be 
specified by the Board of Directors in its sole dis cretion (including, but not 
limited to, by means of the issuance of longterm in debtedness for the purpose of 
such redemption), demanding the repayment of any di stributions received in 
respect of shares of Class C Preferred Stock acquir ed in violation of Section 
10.1 of this Article or instituting proceedings to enjoin such Transfer or to 
rescind such Transfer or attempted Transfer; PROVID ED, HOWEVER, that any 
Transfers or attempted Transfers (or in the case of  events other than a 
Transfer, Beneficial Ownership) in violation of Sec tion 10.1 of this Article, 
regardless of any action (or nonaction) by the Boar d of Directors or such 
committee, (a) shall be void AB INITIO or (b) shall  automatically result in the 
transfer described in Section 10.3 of this Article;  PROVIDED, FURTHER, that the 
provisions of this Section 10.2 shall be subject to  the provisions of Section 
10.12 of this Article; PROVIDED, FURTHER, that neit her the Board of Directors 
nor any committee thereof may exercise such authori ty in a manner that 
interferes with any ownership or transfer of Class C Preferred Stock that is 
expressly authorized pursuant to Section 10.8(d) of  this Article. 
 
    10.3.  TRANSFER IN TRUST. 
 
          (A) ESTABLISHMENT OF TRUST. If, notwithst anding the other provisions 
contained in this Article, at any time after the Is sue Date there is a purported 
Transfer (an "EXCESS TRANSFER") (whether or not suc h Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated interdealer quotation syst em) or other change in the 
capital structure of the Corporation (including, bu t not limited to, any 
redemption of Preferred Stock) or other event (incl uding, but not limited to, 
any acquisition of any share of Equity Stock) such that (a) any Person (other 
than the Initial Holder or a Look-Through Entity) w ould Beneficially Own shares 
of Class C Preferred Stock in excess of the Ownersh ip Limit, or (b) the Initial 
Holder would Beneficially Own shares of Class C Pre ferred Stock in excess of the 
Initial Holder Limit, or (c) any Person that is a L ook-Through Entity would 
Beneficially Own shares of Class C Preferred Stock in excess of the Look-Through 
Ownership Limit (in any such event, the Person, Ini tial Holder or Look-Through 
Entity that would Beneficially Own shares of Class C Preferred Stock in excess 
of the Ownership Limit, the Initial Holder Limit or  the Look-Through Entity 
Limit, respectively, is referred to as a "PROHIBITE D TRANSFEREE"), then, except 
as otherwise provided in Section 10.8 of this Artic le, such shares of Class C 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder Limit or 
the Look-Through Ownership Limit, as the case may b e, (rounded up to the nearest 
whole share) shall be automatically transferred to a Trustee in his capacity as 
trustee of a Trust for the 
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exclusive benefit of one or more Charitable Benefic iaries. Such transfer to the 
Trustee shall be deemed to be effective as of the c lose of business on the 
business day prior to the Excess Transfer, change i n capital structure or 
another event giving rise to a potential violation of the Ownership Limit, the 
Initial Holder Limit or the Look-Through Entity Own ership Limit. 
 
          (B) APPOINTMENT OF TRUSTEE. The Trustee s hall be appointed by the 
Corporation and shall be a Person unaffiliated with  either the Corporation or 
any Prohibited Transferee. The Trustee may be an in dividual or a bank or trust 
company duly licensed to conduct a trust business. 
 
          (C) STATUS OF SHARES HELD BY THE TRUSTEE.  Shares of Class C Preferred 
Stock held by the Trustee shall be issued and outst anding shares of capital 
stock of the Corporation. Except to the extent prov ided in Section 10.3(E), the 
Prohibited Transferee shall have no rights in the C lass C Preferred Stock held 
by the Trustee, and the Prohibited Transferee shall  not benefit economically 
from ownership of any shares held in trust by the T rustee, shall have no rights 
to dividends and shall not possess any rights to vo te or other rights 
attributable to the shares held in the Trust. 
 
          (D) DIVIDEND AND VOTING RIGHTS. The Trust ee shall have all voting 
rights and rights to dividends with respect to shar es of Class C Preferred Stock 
held in the Trust, which rights shall be exercised for the benefit of the 
Charitable Beneficiary. Any dividend or distributio n paid prior to the discovery 
by the Corporation that the shares of Class C Prefe rred Stock have been 
transferred to the Trustee shall be repaid to the C orporation upon demand, and 
any dividend or distribution declared but unpaid sh all be rescinded as void AB 
INITIO with respect to such shares of Class C Prefe rred Stock. Any dividends or 
distributions so disgorged or rescinded shall be pa id over to the Trustee and 
held in trust for the Charitable Beneficiary. Any v ote cast by a Prohibited 
Transferee prior to the discovery by the Corporatio n that the shares of Class C 
Preferred Stock have been transferred to the Truste e will be rescinded as void 
AB INITIO and shall be recast in accordance with th e desires of the Trustee 
acting for the benefit of the Charitable Beneficiar y. The owner of the shares at 
the time of the Excess Transfer, change in capital structure or other event 
giving rise to a potential violation of the Ownersh ip Limit, Initial Holder 
Limit or Look-Through Entity Ownership Limit shall be deemed to have given an 
irrevocable proxy to the Trustee to vote the shares  of Class C Preferred Stock 
for the benefit of the Charitable Beneficiary. 
 
          (E) RESTRICTIONS ON TRANSFER. The Trustee  of the Trust may sell the 
shares held in the Trust to a person, designated by  the Trustee, whose ownership 
of the shares will not violate the Ownership Restri ctions. If such a sale is 
made, the interest of the Charitable Beneficiary sh all terminate and proceeds of 
the sale shall be payable to the Prohibited Transfe ree and to the Charitable 
Beneficiary as provided in this Section 10.3(E). Th e Prohibited Transferee shall 
receive the lesser of (1) the price paid by the Pro hibited Transferee for the 
shares or, if the Prohibited Transferee did not giv e value for the shares 
(through a gift, devise or other transaction), the Market Price of the shares on 
the day of the event causing the shares to be held in the Trust and (2) the 
price per share received by the Trustee from the sa le or other disposition of 
the shares held in the Trust. Any proceeds in exces s of the amount payable to 
the Prohibited Transferee shall be payable to the C haritable Beneficiary. If any 
of the transfer restrictions set forth in this Sect ion 10.3(E) or any 
application thereof is determined in a final judgme nt to be void, invalid or 
unenforceable by any court 
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having jurisdiction over the issue, the Prohibited Transferee may be deemed, at 
the option of the Corporation, to have acted as the  agent of the Corporation in 
acquiring the Class C Preferred Stock as to which s uch restrictions would, by 
their terms, apply, and to hold such Class C Prefer red Stock on behalf of the 
Corporation. 
 
          (F) PURCHASE RIGHT IN STOCK TRANSFERRED T O THE TRUSTEE. Shares of 
Class C Preferred Stock transferred to the Trustee shall be deemed to have been 
offered for sale to the Corporation, or its designe e, at a price per share equal 
to the lesser of (i) the price per share in the tra nsaction that resulted in 
such transfer to the Trust (or, in the case of a de vise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r. The Corporation shall have 
the right to accept such offer for a period of 90 d ays after the later of (i) 
the date of the Excess Transfer or other event resu lting in a transfer to the 
Trust and (ii) the date that the Board of Directors  determines in good faith 
that an Excess Transfer or other event occurred. 
 
          (G) DESIGNATION OF CHARITABLE BENEFICIARI ES. By written notice to the 
Trustee, the Corporation shall designate one or mor e nonprofit organizations to 
be the Charitable Beneficiary of the interest in th e Trust relating to such 
Prohibited Transferee if (i) the shares of Class C Preferred Stock held in the 
Trust would not violate the Ownership Restrictions in the hands of such 
Charitable Beneficiary and (ii) each Charitable Ben eficiary is an organization 
described in Sections 170(b)(1)(A), 170(c)(2) and 5 01(c)(3) of the Code. 
 
    10.4 NOTICE OF RESTRICTED TRANSFER. Any Person that acquires or attempts to 
acquire shares of Class C Preferred Stock in violat ion of Section 10.1 of this 
Article, or any Person that is a Prohibited Transfe ree such that stock is 
transferred to the Trustee under Section 10.3 of th is Article, shall immediately 
give written notice to the Corporation of such even t and shall provide to the 
Corporation such other information as the Corporati on may request in order to 
determine the effect, if any, of such Transfer or a ttempted Transfer or other 
event on the Corporation's status as a REIT. Failur e to give such notice shall 
not limit the rights and remedies of the Board of D irectors provided herein in 
any way. 
 
    10.5 OWNERS REQUIRED TO PROVIDE INFORMATION. Fr om and after the Issue Date 
certain record and Beneficial Owners and transferee s of shares of Class C 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
          (A) ANNUAL DISCLOSURE. Every record and B eneficial Owner of more than 
5% (or such other percentage between 0.5% and 5%, a s provided in the applicable 
regulations adopted under the Code) of the number o f Outstanding shares of Class 
C Preferred Stock shall, within 30 days after Janua ry 1 of each year, give 
written notice to the Corporation stating the name and address of such record or 
Beneficial Owner, the number of shares of Class C P referred Stock Beneficially 
Owned, and a full description of how such shares ar e held. Each such record or 
Beneficial Owner of Class C Preferred Stock shall, upon demand by the 
Corporation, disclose to the Corporation in writing  such additional information 
with respect to the Beneficial Ownership of the Cla ss C Preferred Stock as the 
Board of Directors, in its sole discretion, deems a ppropriate or necessary to 
(i) comply with the provisions of the Code regardin g the qualification of the 
Corporation as a REIT under the Code and (ii) ensur e compliance with the 
Ownership Limit, the Initial Holder Limit or the Lo ok-Through Ownership Limit, 
as applicable. Each stockholder of record, includin g 
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without limitation any Person that holds shares of Class C Preferred Stock on 
behalf of a Beneficial Owner, shall take all reason able steps to obtain the 
written notice described in this Section 10.5 from the Beneficial Owner. 
 
          (B) DISCLOSURE AT THE REQUEST OF THE CORP ORATION. Any Person that is a 
Beneficial Owner of shares of Class C Preferred Sto ck and any Person (including 
the stockholder of record) that is holding shares o f Class C Preferred Stock for 
a Beneficial Owner, and any proposed transferee of shares, shall provide such 
information as the Corporation, in its sole discret ion, may request in order to 
determine the Corporation's status as a REIT, to co mply with the requirements of 
any taxing authority or other governmental agency, to determine any such 
compliance or to ensure compliance with the Ownersh ip Limit, the Initial Holder 
Limit and the Look-Through Ownership Limit, and sha ll provide a statement or 
affidavit to the Corporation setting forth the numb er of shares of Class C 
Preferred Stock already Beneficially Owned by such stockholder or proposed 
transferee and any related persons specified, which  statement or affidavit shall 
be in the form prescribed by the Corporation for th at purpose. 
 
    10.6 REMEDIES NOT LIMITED. Nothing contained in  this Article shall limit the 
authority of the Board of Directors to take such ot her action as it deems 
necessary or advisable (subject to the provisions o f Section 10.12 of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the Corporation's status as a R EIT and (ii) to insure 
compliance with the Ownership Limit, the Initial Ho lder Limit and the 
Look-Through Ownership Limit. 
 
    10.7 AMBIGUITY. In the case of an ambiguity in the application of any of the 
provisions of Section 10 of this Article, or in the  case of an ambiguity in any 
definition contained in Section 10 of this Article,  the Board of Directors shall 
have the power to determine the application of the provisions of this Article 
with respect to any situation based on its reasonab le belief, understanding or 
knowledge of the circumstances. 
 
    10.8 EXCEPTIONS. The following exceptions shall  apply or may be established 
with respect to the limitations of Section 10.1 of this Article. 
 
    (A) WAIVER OF OWNERSHIP LIMIT. The Board of Dir ectors, upon receipt of a 
ruling from the Internal Revenue Service or an opin ion of tax counsel or other 
evidence or undertaking acceptable to it, may waive  the application, in whole or 
in part, of the Ownership Limit to a Person subject  to the Ownership Limit, if 
such person is not an individual for purposes of Se ction 542(a) of the Code and 
is a corporation, partnership, estate or trust. In connection with any such 
exemption, the Board of Directors may require such representations and 
undertakings from such Person and may impose such o ther conditions as the Board 
deems necessary, in its sole discretion, to determi ne the effect, if any, of the 
proposed Transfer on the Corporation's status as a REIT. 
 
    (B) PLEDGE BY INITIAL HOLDER. Notwithstanding a ny other provision of this 
Article, the pledge by the Initial Holder of all or  any portion of the Class C 
Preferred Stock directly owned at any time or from time to time shall not 
constitute a violation of Section 10.1 of this Arti cle and the pledgee shall not 
be subject to the Ownership Limit with respect to t he Class C Preferred Stock so 
pledged to it either as a result of the pledge or u pon foreclosure. 
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          (C) UNDERWRITERS. For a period of 270 day s following the purchase of 
Class C Preferred Stock by an underwriter that (i) is a corporation or a 
partnership and (ii) participates in an offering of  the Class C Preferred Stock, 
such underwriter shall not be subject to the Owners hip Limit with respect to the 
Class C Preferred Stock purchased by it as a part o f or in connection with such 
offering and with respect to any Class C Preferred Stock purchased in connection 
with market making activities. 
 
    10.9 LEGEND. Each certificate for Class C Prefe rred Stock shall bear the 
following legend: 
 
              "The shares of Class C Cumulative Pre ferred Stock represented by 
    this certificate are subject to restrictions on  transfer. No person may 
    Beneficially Own shares of Class C Cumulative P referred Stock in excess of 
    the Ownership Restrictions, as applicable, with  certain further restrictions 
    and exceptions set forth in the Corporation's C harter (including the 
    Articles Supplementary setting forth the terms of the Class C Cumulative 
    Preferred Stock). Any Person that attempts to B eneficially Own shares of 
    Class C Cumulative Preferred Stock in excess of  the applicable limitation 
    must immediately notify the Corporation. All ca pitalized terms in this 
    legend have the meanings ascribed to such terms  in the Corporation's Charter 
    (including the Articles Supplementary setting f orth the terms of the Class C 
    Cumulative Preferred Stock), as the same may be  amended from time to time, a 
    copy of which, including the restrictions on tr ansfer, will be sent without 
    charge to each stockholder that so requests. If  the restrictions on transfer 
    are violated, the shares of Class C Cumulative Preferred Stock represented 
    hereby will be either (i) void in accordance wi th the Certificate or (ii) 
    automatically transferred to a Trustee of a Tru st for the benefit of one or 
    more Charitable Beneficiaries." 
 
    10.10 SEVERABILITY. If any provision of this Ar ticle or any application of 
any such provision is determined in a final and una ppealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
 
    10.11 BOARD OF DIRECTORS DISCRETION. Anything i n this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
 
    10.12 SETTLEMENT. Nothing in this Section 10 of  this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
interdealer quotation system. 
 
    FOURTH:  The terms of the Class C Cumulative Pr eferred Stock set forth in 
Article Third hereof shall become Article XIV of th e Charter. 
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    IN WITNESS WHEREOF, the Corporation has caused these presents to be signed 
in its name and on its behalf by its Chairman and w itnessed by its Secretary on 
December 19, 1997. 
 
WITNESS:                                              APARTMENT INVESTMENT AND 
                                                      MANAGEMENT COMPANY 
 
/s/ Leeann Morein                                     /s/ Terry Considine 
-----------------------                               -------------------------- 
Leeann Morein,                                        Terry Considine 
Secretary                                             Chairman 
 
 
    THE UNDERSIGNED, Chairman of APARTMENT INVESTME NT AND MANAGEMENT COMPANY, 
who executed on behalf of the Corporation the Artic les Supplementary of which 
this Certificate is made a part, hereby acknowledge s in the name and on behalf 
of said Corporation the foregoing Articles Suppleme ntary to be the corporate act 
of said Corporation and hereby certifies that the m atters and facts set forth 
herein with respect to the authorization and approv al thereof are true in all 
material respects under the penalties of perjury. 
 
 
                                                      /s/ Terry Considine 
 
                                                      Terry Considine 
                                                      ----------------------- 
                                                      Chairman 
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                           CERTIFICATE OF CORRECTIO N 
                                       TO 
                             ARTICLES SUPPLEMENTARY  
                      CLASS C CUMULATIVE PREFERRED STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
                                       OF 
                  APARTMENT INVESTMENT AND MANAGEME NT COMPANY 
                            (A MARYLAND CORPORATION ) 
 
 
     APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation (the 
"Corporation"), having its principal office in Balt imore City, Maryland, hereby 
certifies to the State Department of Assessments an d Taxation of Maryland that: 
 
     FIRST: Articles Supplementary, dated December,  1997, of the Corporation 
relating to its Class C Cumulative Preferred Stock (par value $.01 per share) 
were filed with the State Department of Assessments  and Taxation of Maryland on 
December 22, 1997, and said Articles Supplementary require correction as 
permitted by Section 1-207 of the Corporations and Associations Article of the 
Annotated Code of Maryland. 
 
     SECOND: ARTICLE FIRST of the Articles Suppleme ntary as previously filed 
and to be corrected hereby read as follows: 
 
          FIRST: Pursuant to authority expressly ve sted in the Board of 
     Directors of the Corporation by Section 1.2 of  Article IV of the Charter of 
     the Corporation, the Board of Directors has du ly divided and classified 
     2,300,000 authorized but unissued shares of th e capital stock of the 
     Corporation into a class designated as Class C  Cumulative Preferred Stock 
     and has provided for the issuance of such clas s. 
 
     THIRD: ARTICLE FIRST of the Articles Supplemen tary as corrected hereby is 
as follows: 
 
          FIRST: Pursuant to authority expressly ve sted in the Board of 
     Directors of the Corporation by Section 1.2 of  Article IV of the Charter of 
     the Corporation, the Board of Directors has du ly divided and classified 
     2,760,000 authorized but unissued shares of th e capital stock of the 
     Corporation into a class designated as Class C  Cumulative Preferred Stock 
     and has provided for the issuance of such clas s. 
 
     FOURTH: The inaccuracy or defect in ARTICLE FI RST of the Articles 
Supplementary as previously filed is that ARTICLE F IRST contained the wrong 
number of shares classified as Class C Cumulative P referred Stock. 
 
 
 
 
 



   

       FIFTH:  ARTICLE SECOND of the Articles Suppl ementary as previously filed 
and to be corrected hereby reads as follows: 
 
              SECOND:  The reclassification increas es the number of shares 
classified as Class C Cumulative Preferred Stock, p ar value $.01 per share, 
from no shares immediately prior to the reclassific ation to 2,300,000 shares 
immediately after the reclassification.  The reclas sification decreases the 
number of shares classified as Preferred Stock, par  value $.01 per share, from 
9,250,000 shares immediately prior to the reclassif ication to 6,950,000 
shares immediately after the reclassification.  The  number of shares classified 
as Class C Cumulative Preferred Stock may be decrea sed pursuant to Section 6 of 
Article Third of these Articles Supplementary upon reacquisition thereof in any 
manner, or by retirement thereof, by the Corporatio n. 
 
       SIXTH: ARTICLE SECOND of the Articles Supple mentary as corrected 
hereby is as follows: 
 
              SECOND:  The reclassification increas es the number of shares 
classified as Class C Cumulative Preferred Stock, p ar value $.01 per share, 
from no shares immediately prior to the reclassific ation to 2,760,00 shares 
immediately after the reclassification.  The reclas sification decreases the 
number of shares classified as Preferred Stock, par  value $.01 per share, from 
9,250,000 shares immediately prior to the reclassif ication to 6,490,000 shares 
immediately after the reclassification.  The number  of shares classified as 
Class C Cumulative Preferred Stock may be decreases  pursuant to Section 6 of 
Article Third of these Articles Supplementary upon reacquisition thereof in any 
manner, or by retirement thereof, by the Corporatio n. 
 
       SEVENTH:  The inaccuracies or defects in ART ICLE SECOND of the Articles 
Supplementary as previously filed are that ARTICLE SECOND contained the wrong 
number of shares classified as Class C Cumulative P referred Stock immediately 
after the reclassification and the wrong number of shares classified as 
Preferred Stock, par value $.01 per share, immediat ely after the 
reclassification. 
 
       EIGHTH:  Section 1 of ARTICLE THIRD of the A rticles Supplementary as 
previously filed and to be corrected hereby reads a s follows: 
 
       1.  Number of Shares and Designation. 
 
              This class of Preferred Stock shall b e designated as Class C 
Cumulative Preferred Stock (the "Class C Preferred Stock") and Two Million 
Three Hundred Thousand (2,300,000) shall be the aut horized number of shares of 
such Class C Preferred Stock constituting such clas s. 
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     NINTH: The first paragraph of Section 1 of ART ICLE THIRD of the Articles 
Supplementary as corrected hereby is as follows: 
 
     1. Number of Shares and Designation. 
 
          This class of Preferred Stock shall be de signated as Class C 
     Cumulative Preferred Stock (the "Class C Prefe rred Stock") and Two Million 
     Seven Hundred Sixty Thousand (2,760,000) shall  be the authorized number of 
     shares of such Class C Preferred Stock constit uting such class. 
 
     TENTH: The inaccuracy or defect in Section 1 o f ARTICLE THIRD of the 
Articles Supplementary as previously filed is that Section 1 of ARTICLE FIRST 
contained the wrong number of shares classified as Class C Cumulative Preferred 
Stock. 
 
     ELEVENTH: The definition of "Dividend Periods"  contained in Section 2 of 
ARTICLE THIRD of the Articles Supplementary as prev iously filed and to be 
corrected hereby reads as follows: 
 
     "DIVIDEND PERIODS" shall mean the Initial Divi dend Period and each 
     subsequent quarterly dividend period commencin g on and including January 
     15, April 15, July 15 and October 15 of each y ear and ending on and 
     including the day preceding the first day of t he next succeeding Dividend 
     Period, other than the Dividend Period during which any Class B Preferred 
     Stock shall be redeemed pursuant to Section 5 hereof, which shall end on 
     and include the Redemption Date with respect t o the Class C Preferred Stock 
     being redeemed. 
 
     TWELFTH: The definition of "Dividend Periods" contained in Section 2 of 
ARTICLE THIRD of the Articles Supplementary as corr ected hereby is as follows: 
 
     "DIVIDEND PERIODS" shall mean the Initial Divi dend Period and each 
     subsequent quarterly dividend period commencin g on and including January 
     15, April 15, July 15 and October 15 of each y ear and ending on and 
     including the day preceding the first day of t he next succeeding Dividend 
     Period, other than the Dividend Period during which any Class C Preferred 
     Stock shall be redeemed pursuant to Section 5 hereof, which shall end on 
     and include the Redemption Date with respect t o the Class C Preferred Stock 
     being redeemed. 
 
     THIRTEENTH: The inaccuracy or defect in the de finition of "Dividend 
Periods" contained in Section 2 of ARTICLE THIRD of  the Articles Supplementary 
as previously filed is that the reference to "Class  B Preferred Stock" in the 
fifth line thereof should be to "Class C Preferred Stock." 
 
     FOURTEENTH: The definition of "Initial Holder Limit" contained in Section 
2 of ARTICLE THIRD of the Articles Supplementary as  previously filed and to be 
corrected hereby reads as follows: 
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     "INITIAL HOLDER LIMIT" shall mean a number of the Outstanding shares of 
     Class C Preferred Stock of the Corporation hav ing an Aggregate Value not in 
     excess of the excess of (x) 15% of the Aggrega te Value of all Outstanding 
     shares of Equity Stock over (y) the Aggregate Value of all shares of Equity 
     Stock other than Class B Preferred Stock that are Beneficially Owned by the 
     Initial Holder. From the Issue Date, the secre tary of the Corporation, or 
     such other person as shall be designated by th e Board of Directors, shall 
     upon request make available to the representat ive(s) of the Initial Holder 
     and the Board of Directors' a schedule that se ts forth the then-current 
     Initial Holder Limit applicable to the Initial  Holder. 
 
     FIFTEENTH: The definition of "Initial Holder L imit" contained in Section 2 
of ARTICLE THIRD of the Articles Supplementary as c orrected hereby is as 
follows: 
 
     "INITIAL HOLDER LIMIT" shall mean a number of the Outstanding shares of 
     Class C Preferred Stock of the Corporation hav ing an Aggregate Value not in 
     excess of the excess of (x) 15% of the Aggrega te Value of all Outstanding 
     shares of Equity Stock over (y) the Aggregate Value of all shares of Equity 
     Stock other than Class C Preferred Stock that are Beneficially Owned by the 
     Initial Holder. From the Issue Date, the secre tary of the Corporation, or 
     such other person as shall be designated by th e Board of Directors, shall 
     upon request make available to the representat ive(s) of the Initial Holder 
     and the Board of Directors, a schedule that se ts forth the then-current 
     Initial Holder Limit applicable to the Initial  Holder. 
 
     SIXTEENTH: The inaccuracy or defect in the def inition of "Initial Holder 
Limit" contained in Section 2 of ARTICLE THIRD of t he Articles Supplementary as 
previously filed is that the reference to "Class B Preferred Stock" in the 
fourth and fifth lines thereof should be to "Class C Preferred Stock." 
 
     SEVENTEENTH: The definition of "Look-Through O wnership Limit" contained in 
Section 2 of ARTICLE THIRD of the Articles Suppleme ntary as previously filed 
and to be corrected hereby reads as follows: 
 
     "LOOK-THROUGH OWNERSHIP LIMIT" shall mean, for  any Look-Through Entity, a 
     number of the Outstanding shares of Class C Pr eferred Stock of the 
     Corporation having an Aggregate Value not in e xcess of the excess of (x) 
     15% of the Aggregate Value of all Outstanding shares of Equity Stock over 
     (y) by the Aggregate Value of all shares of Eq uity Stock other than Class B 
     Preferred Stock that are Beneficially Owned by  the Look-Through Entity. 
 
     EIGHTEENTH: The definition of "Look-Through Ow nership Limit" contained in 
Section 2 of ARTICLE THIRD of the Articles Suppleme ntary as corrected hereby is 
as follows: 
 
     "LOOK-THROUGH OWNERSHIP LIMIT" shall mean, for  any Look-Through Entity, a 
     number of the Outstanding shares of Class C Pr eferred Stock of the 
     Corporation 
 
 
                                      -4- 
 



   

     having an Aggregate Value not in excess of the  (x) 15% of the Aggregate 
     Value of all Outstanding shares of Equity Stoc k over (y) by the Aggregate 
     Value of all shares of Equity Stock other than  Class C Preferred Stock that 
     are Beneficially Owned by the Look-Through Ent ity. 
 
     NINETEENTH: The inaccuracy or defect in the de finition of "Look-Through 
Ownership Limit" contained in Section 2 of ARTICLE THIRD of the Articles 
Supplementary as previously filed is that the refer ence to "Class B Preferred 
Stock" in the fifth line thereof should be to "Clas s C Preferred Stock." 
 
     TWENTIETH: The provision in the Articles Suppl ementary as previously filed 
and to be corrected hereby reads as follows: 
 
          IN WITNESS WHEREOF, the Corporation has c aused these presents to be 
     signed in its name and on its behalf by its Ch airman and witnessed by its 
     Secretary on December ____, 1997. 
 
     TWENTY-FIRST: The provision in the Articles Su pplementary as corrected 
hereby is as follows: 
 
          IN WITNESS WHEREOF, the Corporation has c aused these presents to be 
     signed in its name and on its behalf by its Ch airman and witnessed by its 
     Secretary on December 22, 1997. 
 
     TWENTY-SECOND: The inaccuracy or defect in the  provision of the Articles 
Supplementary as previously filed is that such stat ement failed to state 
correctly the date such Articles were signed. 
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     IN WITNESS WHEREOF, Apartment Investment and M anagement Company has caused 
this Certificate of Correction to be signed in its name and on its behalf by its 
Chairman and witnessed by its Secretary on February  17, 1998. 
 
WITNESS:                                     APARTM ENT INVESTMENT AND 
                                             MANAGE MENT COMPANY 
 
/s/ LEEANN MOREIN                            By:  T ERRY CONSIDINE 
-----------------------------                ------ ----------------------- 
Leeann Morein, Secretary                     Terry Considine, Chairman 
 
 
     The undersigned, Chairman of APARTMENT INVESTM ENT AND MANAGEMENT COMPANY, 
with respect to the foregoing Certificate of Correc tion of which this 
certificate is made a part, hereby acknowledges, in  the name and on behalf of 
said Corporation, the foregoing Certificate of Corr ection to be the act of said 
Corporation and further certifies that, to the best  of his knowledge, 
information and belief, the matters and facts set f orth therein with respect to 
the authorization and approval thereof are true in all material respects, under 
the penalties of perjury. 
 
 
                                             /s/ TE RRY CONSIDINE 
                                             ------ ----------------------- 
                                             Terry Considine, Chairman 
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                            ARTICLES SUPPLEMENTARY 
 
                 APARTMENT INVESTMENT AND MANAGEMEN T COMPANY 
 
                      CLASS D CUMULATIVE PREFERRED STOCK 
                          (PAR VALUE $.01 PER SHARE ) 
 
     APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
     FIRST: Pursuant to authority expressly vested in the Board of Directors of 
the Corporation by Section 1.2 of Article IV of the  Charter of the Corporation, 
the Board of Directors has duly divided and classif ied 4,600,000 authorized but 
unissued shares of the capital stock of the Corpora tion into a class designated 
as Class D Cumulative Preferred Stock and has provi ded for the issuance of such 
class. 
 
     SECOND: The reclassification increases the num ber of shares classified as 
Class D Cumulative Preferred Stock, par value $.01 per share, from no shares 
immediately prior to the reclassification to 4,600, 000 shares immediately after 
the reclassification. The reclassification decrease s the number of shares 
classified as Preferred Stock, par value $.01 per s hare, from 6,490,000 shares 
immediately prior to the reclassification to 1,890, 000 shares immediately after 
the reclassification. The number of shares classifi ed as Class D Cumulative 
Preferred Stock may be decreased pursuant to Sectio n 6 of Article Third of these 
Articles Supplementary upon reacquisition thereof i n any manner, or by 
retirement thereof, by the Corporation. 
 
     THIRD: The terms of the Class D Cumulative Pre ferred Stock (including the 
preferences, conversions or other rights, voting po wers, restrictions, 
limitations as to dividends and other distributions , qualifications, or terms or 
conditions of redemption) as set by the Board of Di rectors are as follows: 
 
     1.   NUMBER OF SHARES AND DESIGNATION. 
 
     This class of Preferred Stock shall be designa ted as Class D Cumulative 
Preferred Stock (the "Class D Preferred Stock") and  Four Million Six Hundred 
Thousand (4,600,000) shall be the authorized number  of shares of such Class D 
Preferred Stock constituting such class. 
 
 
 



   

 
 
 
     2.   DEFINITIONS. 
 
     For purposes of the Class D Preferred Stock, t he following terms shall have 
the meanings indicated: 
 
     "ACT" shall mean the Securities Act of 1933, a s amended. 
 
     "AFFILIATE" of a Person means a Person that di rectly, or indirectly through 
     one or more intermediaries, controls or is con trolled by, or is under 
     common control with, the Person specified. 
 
     "AGGREGATE VALUE" shall mean, with respect to any block of Equity Stock, 
     the sum of the products of (i) the number of s hares of each class of Equity 
     Stock within such block multiplied by (ii) the  corresponding Market Price 
     of one share of Equity Stock of such class. 
 
     "BENEFICIAL OWNERSHIP" shall mean, with respec t to any Person, ownership of 
     shares of Equity Stock equal to the sum of (i)  the number of shares of 
     Equity Stock directly owned by such Person, (i i) the number of shares of 
     Equity Stock indirectly owned by such Person ( if such Person is an 
     "individual" as defined in Section 542(a)(2) o f the Code) taking into 
     account the constructive ownership rules of Se ction 544 of the Code, as 
     modified by Section 856(h)(1)(B) of the Code, and (iii) the number of 
     shares of Equity Stock that such Person is dee med to beneficially own 
     pursuant to Rule 13d3 under the Exchange Act o r that is attributed to such 
     Person pursuant to Section 318 of the Code, as  modified by Section 
     856(d)(5) of the Code, PROVIDED that when appl ying this definition of 
     Beneficial Ownership to the Initial Holder, cl ause (iii) of this 
     definition, and clause (ii) of the definition of "Person" shall be 
     disregarded. The terms "BENEFICIAL OWNER," "BE NEFICIALLY OWNS" and 
     "BENEFICIALLY OWNED" shall have the correlativ e meanings. 
 
     "BOARD OF DIRECTORS" shall mean the Board of D irectors of the Corporation 
     or any committee authorized by such Board of D irectors to perform any of 
     its responsibilities with respect to the Class  D Preferred Stock. 
 
     "BUSINESS DAY" shall mean any day other than a  Saturday, Sunday or a day on 
     which state or federally chartered banking ins titutions in New York, New 
     York are not required to be open. 
 
     "CHARITABLE BENEFICIARY" shall mean one or mor e beneficiaries of the Trust 
     as determined pursuant to Section 10.3 of this  Article, each of which shall 
     be an organization described in Section 170(b) (1)(A), 170(c)(2) and 
     501(c)(3) of the Code. 
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     "CLASS D PREFERRED STOCK" shall have the meani ng set forth in Section 1 of 
     this Article. 
 
     "CODE" shall mean the Internal Revenue Code of  1986, as amended from time 
     to time, or any successor statute thereto. Ref erence to any provision of 
     the Code shall mean such provision as in effec t from time to time, as the 
     same may be amended, and any successor thereto , as interpreted by any 
     applicable regulations or other administrative  pronouncements as in effect 
     from time to time. 
 
     "COMMON STOCK" shall mean the Class A Common S tock, $.01 par value per 
     share, of the Corporation or such shares of th e Corporation's capital stock 
     into which outstanding shares of Common Stock shall be reclassified. 
 
     "DIVIDEND PAYMENT DATE" shall mean January 15,  April 15, July 15 and 
     October 15 of each year; provided, further, th at if any Dividend Payment 
     Date falls on any day other than a Business Da y, the dividend payment 
     payable on such Dividend Payment Date shall be  paid on the Business Day 
     immediately following such Dividend Payment Da te and no interest shall 
     accrue on such dividend from such date to such  Dividend Payment Date. 
 
     "DIVIDEND PERIODS" shall mean the Initial Divi dend Period and each 
     subsequent quarterly dividend period commencin g on and including January 
     15, April 15, July 15 and October 15 of each y ear and ending on and 
     including the day preceding the first day of t he next succeeding Dividend 
     Period, other than the Dividend Period during which any Class D Preferred 
     Stock shall be redeemed pursuant to Section 5 hereof, which shall end on 
     and include the Redemption Date with respect t o the Class D Preferred Stock 
     being redeemed. 
 
     "EQUITY STOCK" shall mean one or more shares o f any class of capital stock 
     of the Corporation. 
 
     "EXCESS TRANSFER" has the meaning set forth in  Section 10.3(A) of this 
     Article. 
 
     "EXCHANGE ACT" shall mean the Securities Excha nge Act of 1934, as amended. 
 
     "ISSUE DATE" shall mean February 19, 1998. 
 
     "INITIAL DIVIDEND PERIOD" shall mean the perio d commencing on and including 
     the Issue Date and ending on and including Apr il 14, 1998. 
 
     "INITIAL HOLDER" shall mean Terry Considine. 
 
     "INITIAL HOLDER LIMIT" shall mean a number of the Outstanding shares of 
     Class D Preferred Stock of the Corporation hav ing an Aggregate Value not in 
     excess 
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     of the excess of (x) 15% of the Aggregate Valu e of all Outstanding shares 
     of Equity Stock over (y) the Aggregate Value o f all shares of Equity Stock 
     other than Class D Preferred Stock that are Be neficially Owned by the 
     Initial Holder. From the Issue Date, the secre tary of the Corporation, or 
     such other person as shall be designated by th e Board of Directors, shall 
     upon request make available to the representat ive(s) of the Initial Holder 
     and the Board of Directors, a schedule that se ts forth the then current 
     Initial Holder Limit applicable to the Initial  Holder. 
 
     "JUNIOR STOCK" shall mean the Common Stock and  any other class or series of 
     capital stock of the Corporation over which th e shares of Class D Preferred 
     Stock have preference or priority in the payme nt of dividends or in the 
     distribution of assets on any liquidation, dis solution or winding up of the 
     Corporation. 
 
     "LOOK-THROUGH ENTITY" shall mean a Person that  is either (i) described in 
     Section 401(a) of the Code as provided under S ection 856(h)(3) of the Code 
     or (ii) registered under the Investment Compan y Act of 1940. 
 
     "LOOK-THROUGH OWNERSHIP LIMIT" shall mean, for  any Look-Through Entity, a 
     number of the Outstanding shares of Class D Pr eferred Stock of the 
     Corporation having an Aggregate Value not in e xcess of the excess of (x) 
     15% of the Aggregate Value of all Outstanding shares of Equity Stock over 
     (y) by the Aggregate Value of all shares of Eq uity Stock other than Class D 
     Preferred Stock that are Beneficially Owned by  the Look-Through Entity. 
 
     "MARKET PRICE" on any date shall mean, with re spect to any share of Equity 
     Stock, the Closing Price of share of that clas s of Equity Stock on the 
     Trading Day immediately preceding such date. T he term "CLOSING PRICE" on 
     any date shall mean the last sale price, regul ar way, or, in case no such 
     sale takes place on such day, the average of t he closing bid and asked 
     prices, regular way, in either case as reporte d in the principal 
     consolidated transaction reporting system with  respect to securities listed 
     or admitted to trading on the NYSE or, if the Equity Stock is not listed or 
     admitted to trading on the NYSE, as reported i n the principal consolidated 
     transaction reporting system with respect to s ecurities listed on the 
     principal national securities exchange on whic h the Equity Stock is listed 
     or admitted to trading or, if the Equity Stock  is not listed or admitted to 
     trading on any national securities exchange, t he last quoted price, or if 
     not so quoted, the average of the high bid and  low asked prices in the 
     overthecounter market, as reported by the Nati onal Association of 
     Securities Dealers, Inc. Automated Quotation S ystem or, if such system is 
     no longer in use, the principal other automate d quotations system that may 
     then be in use or, if the Equity Stock is not quoted by any such 
     organization, the average of the closing bid a nd asked prices as furnished 
     by a professional market maker making a market  in the Equity Stock selected 
     by the Board of 
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     Directors of the Company. The term "TRADING DA Y" shall mean a day on which 
     the principal national securities exchange on which the Equity Stock is 
     listed or admitted to trading is open for the transaction of business or, 
     if the Equity Stock is not listed or admitted to trading on any national 
     securities exchange, shall mean any day other than a Saturday, a Sunday or 
     a day on which banking institutions in the Sta te of New York are authorized 
     or obligated by law or executive order to clos e. 
 
     "NYSE" shall mean the New York Stock Exchange,  Inc. 
 
     "OUTSTANDING" shall mean issued and outstandin g shares of Equity Stock of 
     the Corporation, PROVIDED that for purposes of  the application of the 
     Ownership Limit, the Look-Through Ownership Li mit or the Initial Holder 
     Limit to any Person, the term "OUTSTANDING" sh all be deemed to include the 
     number of shares of Equity Stock that such Per son alone, at that time, 
     could acquire pursuant to any options or conve rtible securities. 
 
     "OWNERSHIP LIMIT" shall mean, for any Person o ther than the Initial Holder 
     or a Look-Through Entity, a number of the Outs tanding shares of Class D 
     Preferred Stock of the Corporation having an A ggregate Value not in excess 
     of the excess of (x) 8.7% of the Aggregate Val ue of all Outstanding shares 
     of Equity Stock over (y) the Aggregate Value o f all shares of Equity Stock 
     other than Class D Preferred Stock that are Be neficially Owned by the 
     Person. 
 
     "OWNERSHIP RESTRICTIONS" shall mean collective ly the Ownership Limit as 
     applied to Persons other than the Initial Hold er or Look-Through Entities, 
     the Initial Holder Limit as applied to the Ini tial Holder and the 
     Look-Through Ownership Limit as applied to Loo k-Through Entities. 
 
     "PARITY STOCK" shall have the meaning set fort h in paragraph (b) of Section 
     7 of this Article.  The Class B Preferred Stoc k and the Class C Preferred 
     Stock shall each be a Parity Stock. 
 
     "PERSON" shall mean (a) for purposes of Sectio n 10 of this Article, (i) an 
     individual, corporation, partnership, estate, trust (including a trust 
     qualifying under Section 401(a) or 501(c) of t he Code), association, 
     private foundation within the meaning of Secti on 509(a) of the Code, joint 
     stock company or other entity, and (ii) also i ncludes a group as that term 
     is used for purposes of Section 13(d)(3) of th e Exchange Act and (b) for 
     purposes of the remaining Sections of this Art icle, any individual, firm, 
     partnership, corporation or other entity and s hall include any successor 
     (by merger or otherwise) of such entity. 
 
     "PROHIBITED TRANSFEREE" has the meaning set fo rth in Section 10.3(A) of 
     this Article. 
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     "REDEMPTION DATE" shall have the meaning set f orth in paragraph (b) of 
     Section 5 of this Article. 
 
     "REIT" shall mean a "real estate investment tr ust" as defined in Section 
     856 of the Code. 
 
     "SENIOR STOCK" shall have the meaning set fort h in paragraph (a) of Section 
     7 of this Article. 
 
     "SET APART FOR PAYMENT" shall be deemed to inc lude, without any action 
     other than the following, the recording by the  Corporation in its 
     accounting ledgers of any accounting or bookke eping entry which indicates, 
     pursuant to a declaration of dividends or othe r distribution by the Board 
     of Directors, the allocation of funds to be so  paid on any series or class 
     of capital stock of the Corporation; provided,  however, that if any funds 
     for any class or series of Junior Stock or any  class or series of Parity 
     Stock are placed in a separate account of the Corporation or delivered to a 
     disbursing, paying or other similar agent, the n "set apart for payment" 
     with respect to the Class D Preferred Stock sh all mean placing such funds 
     in a separate account or delivering such funds  to a disbursing, paying or 
     other similar agent. 
 
     "TRADING DAY", as to any securities, shall mea n any day on which such 
     securities are traded on the principal nationa l securities exchange on 
     which such securities are listed or admitted o r, if such securities are not 
     listed or admitted for trading on any national  securities exchange, the 
     NASDAQ National Market or, if such securities are not listed or admitted 
     for trading on the NASDAQ National Market, in the securities market in 
     which such securities are traded. 
 
     "TRANSFER" shall mean any sale, transfer, gift , assignment, devise or other 
     disposition of a share of Class D Preferred St ock (including (i) the 
     granting of an option or any series of such op tions or entering into any 
     agreement for the sale, transfer or other disp osition of Class D Preferred 
     Stock or (ii) the sale, transfer, assignment o r other disposition of any 
     securities or rights convertible into or excha ngeable for Class D Preferred 
     Stock), whether voluntary or involuntary, whet her of record or Beneficial 
     Ownership, and whether by operation of law or otherwise (including, but not 
     limited to, any transfer of an interest in oth er entities that results in a 
     change in the Beneficial Ownership of shares o f Class D Preferred Stock). 
     The term "TRANSFERS" and "TRANSFERRED" shall h ave correlative meanings. 
 
     "TRANSFER AGENT" means such transfer agent as may be designated by the 
     Board of Directors or their designee as the tr ansfer agent for the Class D 
     Preferred Stock; provided, that if the Corpora tion has not designated a 
     transfer agent then the Corporation shall act as the transfer agent for the 
     Class D Preferred Stock. 
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     "TRUST" shall mean the trust created pursuant to Section 10.3 of this 
     Article. 
 
     "TRUSTEE" shall mean the Person unaffiliated w ith either the Corporation or 
     the Prohibited Transferee that is appointed by  the Corporation to serve as 
     trustee of the Trust. 
 
     "VOTING PREFERRED STOCK" shall have the meanin g set forth in Section 8 of 
     this Article. 
 
     3.   DIVIDENDS. 
 
          (a) The holders of Class D Preferred Stoc k shall be entitled to 
receive, when and as declared by the Board of Direc tors out of funds legally 
available for that purpose, cumulative dividends pa yable in cash in an amount 
per share of Class D Preferred Stock equal to $2.18 75 per annum. Such dividends 
shall be cumulative from the Issue Date, whether or  not in any Dividend Period 
or Periods such dividends shall be declared or ther e shall be funds of the 
Corporation legally available for the payment of su ch dividends, and shall be 
payable quarterly in arrears on each Dividend Payme nt Date, commencing on April 
15, 1998. Each such dividend shall be payable in ar rears to the holders of 
record of the Class D Preferred Stock, as they appe ar on the stock records of 
the Corporation at the close of business on the Jan uary 1, April 1, July 1 or 
October 1, as the case may be, immediately precedin g such Dividend Payment Date. 
Accumulated, accrued and unpaid dividends for any p ast Dividend Periods may be 
declared and paid at any time, without reference to  any regular Dividend Payment 
Date, to holders of record on such date, which date  shall not precede by more 
than 45 days the payment date thereof, as may be fi xed by the Board of 
Directors. 
 
          (b) The amount of dividends payable per s hare of Class D Preferred 
Stock for the Initial Dividend Period, or any other  period shorter than a full 
Dividend Period, shall be computed ratably on the b asis of twelve 30day months 
and a 360day year. Holders of Class D Preferred Sto ck shall not be entitled to 
any dividends, whether payable in cash, property or  stock, in excess of 
cumulative dividends, as herein provided, on the Cl ass D Preferred Stock. No 
interest, or sum of money in lieu of interest, shal l be payable in respect of 
any dividend payment or payments on the Class D Pre ferred Stock that may be in 
arrears. 
 
          (c) So long as any of the shares of Class  D Preferred Stock are 
outstanding, except as described in the immediately  following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made 
directly or indirectly by the Corporation with resp ect to any class or series of 
Parity Stock for any period unless dividends equal to the full amount of 
accumulated, accrued and unpaid dividends have been  or contemporaneously are 
declared and paid or declared and a sum sufficient for the payment thereof has 
been or contemporaneously is set apart for 
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such payment on the Class D Preferred Stock for all  Dividend Periods terminating 
on or prior to the Dividend Payment Date with respe ct to such class or series of 
Parity Stock. When dividends are not paid in full o r a sum sufficient for such 
payment is not set apart, as aforesaid, all dividen ds declared upon the Class D 
Preferred Stock and all dividends declared upon any  other class or series of 
Parity Stock shall be declared ratably in proportio n to the respective amounts 
of dividends accumulated, accrued and unpaid on the  Class D Preferred Stock and 
accumulated, accrued and unpaid on such Parity Stoc k. 
 
          (d) So long as any of the shares of Class  D Preferred Stock are 
outstanding, no dividends (other than dividends or distributions paid in shares 
of, or options, warrants or rights to subscribe for  or purchase shares of, 
Junior Stock) shall be declared or paid or set apar t for payment by the 
Corporation and no other distribution of cash or ot her property shall be 
declared or made, directly or indirectly, by the Co rporation with respect to any 
shares of Junior Stock, nor shall any shares of Jun ior Stock be redeemed, 
purchased or otherwise acquired (other than a redem ption, purchase or other 
acquisition of Common Stock made for purposes of an  employee incentive or 
benefit plan of the Corporation or any subsidiary) for any consideration (or any 
moneys be paid to or made available for a sinking f und for the redemption of any 
shares of any such stock), directly or indirectly, by the Corporation (except by 
conversion into or exchange for shares of, or optio ns, warrants or rights to 
subscribe for or purchase shares of, Junior Stock),  nor shall any other cash or 
other property otherwise be paid or distributed to or for the benefit of any 
holder of shares of Junior Stock in respect thereof , directly or indirectly, by 
the Corporation unless in each case the full cumula tive dividends (including all 
accumulated, accrued and unpaid dividends) on all o utstanding shares of Class D 
Preferred Stock shall have been paid or such divide nds have been declared and 
set apart for payment for all past Dividend Periods  with respect to the Class D 
Preferred Stock. 
 
          Notwithstanding the provisions of this Se ction 3(d), the Corporation 
shall not be prohibited from (i) declaring or payin g or setting apart for 
payment any dividend or distribution on any shares of Parity Stock or (ii) or 
redeeming, purchasing or otherwise acquiring any Pa rity Stock, in each case, if 
such declaration, payment, redemption, purchase or other acquisition is 
necessary in order to maintain the continued qualif ication of the Corporation as 
a REIT under Section 856 of the Code. 
 
     4.   LIQUIDATION PREFERENCE. 
 
          (a) In the event of any liquidation, diss olution or winding up of the 
Corporation, whether voluntary or involuntary, befo re any payment or 
distribution by the Corporation (whether of capital  or surplus) shall be made to 
or set apart for the holders of Junior Stock, the h olders of shares of Class D 
Preferred Stock shall be entitled to receive Twenty Five Dollars ($25) per share 
of Class D Preferred Stock (the "Liquidation Prefer ence"), plus an amount equal 
to all dividends (whether or not earned or declared ) accumulated, accrued and 
unpaid thereon to the date of final 
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distribution to such holders; but such holders shal l not be entitled to any 
further payment. Until the holders of the Class D P referred Stock have been paid 
the Liquidation Preference in full, plus an amount equal to all dividends 
(whether or not earned or declared) accumulated, ac crued and unpaid thereon to 
the date of final distribution to such holders, no payment will be made to any 
holder of Junior Stock upon the liquidation, dissol ution or winding up of the 
Corporation. If, upon any liquidation, dissolution or winding up of the 
Corporation, the assets of the Corporation, or proc eeds thereof, distributable 
among the holders of Class D Preferred Stock shall be insufficient to pay in 
full the preferential amount aforesaid and liquidat ing payments on any other 
shares of any class or series of Parity Stock, then  such assets, or the proceeds 
thereof, shall be distributed among the holders of Class D Preferred Stock and 
any such other Parity Stock ratably in the same pro portion as the respective 
amounts that would be payable on such Class D Prefe rred Stock and any such other 
Parity Stock if all amounts payable thereon were pa id in full. For the purposes 
of this Section 4, (i) a consolidation or merger of  the Corporation with one or 
more corporations, (ii) a sale or transfer of all o r substantially all of the 
Corporation's assets, or (iii) a statutory share ex change shall not be deemed to 
be a liquidation, dissolution or winding up, volunt ary or involuntary, of the 
Corporation. 
 
          (b) Upon any liquidation, dissolution or winding up of the 
Corporation, after payment shall have been made in full to the holders of Class 
D Preferred Stock and any Parity Stock, as provided  in this Section 4, any other 
series or class or classes of Junior Stock shall, s ubject to the respective 
terms thereof, be entitled to receive any and all a ssets remaining to be paid or 
distributed, and the holders of the Class D Preferr ed Stock and any Parity Stock 
shall not be entitled to share therein. 
 
     5. REDEMPTION AT THE OPTION OF THE CORPORATION . 
 
          (a) Shares of Class D Preferred Stock sha ll not be redeemable by the 
Corporation prior to February 19, 2003, except as s et forth in Section 10.2 of 
this Article. On and after February 19, 2003, the C orporation, at its option, 
may redeem shares of Class D Preferred Stock, in wh ole or from time to time in 
part, at a redemption price payable in cash equal t o 100% of the Liquidation 
Preference thereof, plus all accrued and unpaid div idends to the date fixed for 
redemption (the "Redemption Date"). In connection w ith any redemption pursuant 
to this Section 5(a), the redemption price of the C lass D Preferred Stock (other 
than any portion thereof consisting of accrued and unpaid dividends) shall be 
payable solely with the proceeds from the sale by t he Corporation or AIMCO 
Properties, L.P., a Delaware limited Partnership (t he "Operating Partnership"), 
of other capital shares of the Corporation or the O perating Partnership (whether 
or not such sale occurs concurrently with such rede mption). For purposes of the 
preceding sentence, 'capital shares' means any comm on stock, preferred stock, 
depositary shares, partnership or other interests, participations or other 
ownership interests (however designated) and any ri ghts (other than debt 
securities convertible into or exchangeable at the option of the holder for 
equity securities (unless 
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and to the extent such debt securities are subseque ntly converted into capital 
shares)) or options to purchase any of the foregoin g of or in the Corporation or 
the Operating Partnership. 
 
          (b) The Redemption Date shall be selected  by the Corporation, shall be 
specified in the notice of redemption and shall be not less than 30 days nor 
more than 60 days after the date notice of redempti on is sent by the 
Corporation. 
 
          (c) If full cumulative dividends on all o utstanding shares of Class D 
Preferred Stock have not been paid or declared and set apart for payment, no 
shares of Class D Preferred Stock may be redeemed u nless all outstanding shares 
of Class D Preferred Stock are simultaneously redee med and neither the 
Corporation nor any affiliate of the Corporation ma y purchase or acquire shares 
of Class D Preferred Stock, otherwise than pursuant  to a purchase or exchange 
offer made on the same terms to all holders of shar es of Class D Preferred 
Stock. 
 
          (d) If the Corporation shall redeem share s of Class D Preferred Stock 
pursuant to paragraph (a) of this Section 5, notice  of such redemption shall be 
given to each holder of record of the shares to be redeemed. Such notice shall 
be provided by first class mail, postage prepaid, a t such holder's address as 
the same appears on the stock records of the Corpor ation. Neither the failure to 
mail any notice required by this paragraph (d), nor  any defect therein or in the 
mailing thereof to any particular holder, shall aff ect the sufficiency of the 
notice or the validity of the proceedings for redem ption with respect to the 
other holders. Any notice which was mailed in the m anner herein provided shall 
be conclusively presumed to have been duly given on  the date mailed whether or 
not the holder receives the notice. Each such notic e shall state, as 
appropriate: (1) the Redemption Date; (2) the numbe r of shares of Class D 
Preferred Stock to be redeemed and, if fewer than a ll such shares held by such 
holder are to be redeemed, the number of such share s to be redeemed from such 
holder; and (3) the place or places at which certif icates for such shares are to 
be surrendered for cash. Notice having been mailed as aforesaid, from and after 
the Redemption Date (unless the Corporation shall f ail to make available the 
amount of cash necessary to effect such redemption) , (i) except as otherwise 
provided herein, dividends on the shares of Class D  Preferred Stock so called 
for redemption shall cease to accumulate or accrue on the shares of Class D 
Preferred Stock called for redemption (except that,  in the case of a Redemption 
Date after a dividend record date and prior to the related Dividend Payment 
Date, holders of Class D Preferred Stock on the div idend record date will be 
entitled on such Dividend Payment Date to receive t he dividend payable on such 
shares), (ii) said shares shall no longer be deemed  to be outstanding, and (iii) 
all rights of the holders thereof as holders of Cla ss D Preferred Stock of the 
Corporation shall cease (except the rights to recei ve the cash payable upon such 
redemption, without interest thereon, upon surrende r and endorsement of their 
certificates if so required and to receive any divi dends payable thereon). The 
Corporation's obligation to make available the rede mption price in accordance 
with the preceding sentence shall be deemed fulfill ed if, on or before the Call 
Date, the 
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Corporation shall deposit with a bank or trust comp any (which may be an 
affiliate of the Corporation) that has, or is an af filiate of a bank or trust 
company that has, a capital and surplus of at least  $50,000,000, such amount of 
cash as is necessary for such redemption, in trust,  with irrevocable 
instructions that such cash be applied to the redem ption of the shares of Class 
D Preferred Stock so called for redemption. No inte rest shall accrue for the 
benefit of the holders of shares of Class D Preferr ed Stock to be redeemed on 
any cash so set aside by the Corporation. Subject t o applicable escheat laws, 
any such cash unclaimed at the end of two years fro m the Redemption Date shall 
revert to the general funds of the Corporation, aft er which reversion the 
holders of shares of Class D Preferred Stock so cal led for redemption shall look 
only to the general funds of the Corporation for th e payment of such cash. 
 
     As promptly as practicable after the surrender  in accordance with such 
notice of the certificates for any such shares of C lass D Preferred Stock to be 
so redeemed (properly endorsed or assigned for tran sfer, if the Corporation 
shall so require and the notice shall so state), su ch certificates shall be 
exchanged for cash (without interest thereon) for w hich such shares have been 
redeemed in accordance with such notice. If fewer t han all the outstanding 
shares of Class D Preferred Stock are to be redeeme d, shares to be redeemed 
shall be selected by the Corporation from outstandi ng shares of Class D 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class D Preferred Stock hel d of record by each holder of 
such shares, pro rata (as nearly as may be) or by a ny other method as may be 
determined by the Board of Directors in its discret ion to be equitable. If fewer 
than all the shares of Class D Preferred Stock repr esented by any certificate 
are redeemed, then a new certificate representing t he unredeemed shares shall be 
issued without cost to the holders thereof. 
 
     6.   STATUS OF REACQUIRED STOCK. 
 
     All shares of Class D Preferred Stock which sh all have been issued and 
reacquired in any manner by the Corporation shall b e returned to the status of 
authorized, but unissued shares of Class D Preferre d Stock. 
 
     7.   RANKING. 
 
     Any class or series of capital stock of the Co rporation shall be deemed to 
rank: 
 
          (a) prior or senior to the Class D Prefer red Stock, as to the payment 
of dividends and as to distribution of assets upon liquidation, dissolution or 
winding up, if the holders of such class or series shall be entitled to the 
receipt of dividends or of amounts distributable up on liquidation, dissolution 
or winding up, as the case may be, in preference or  priority to the holders of 
Class D Preferred Stock ("Senior Stock"); 
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          (b) on a parity with the Class D Preferre d Stock, as to the payment of 
dividends and as to distribution of assets upon liq uidation, dissolution or 
winding up, whether or not the dividend rates, divi dend payment dates or 
redemption or liquidation prices per share thereof be different from those of 
the Class D Preferred Stock, if the holders of such  class of stock or series and 
the Class D Preferred Stock shall be entitled to th e receipt of dividends and of 
amounts distributable upon liquidation, dissolution  or winding up in proportion 
to their respective amounts of accrued and unpaid d ividends per share or 
liquidation preferences, without preference or prio rity one over the other 
("Parity Stock"); and 
 
          (c) junior to the Class D Preferred Stock , as to the payment of 
dividends or as to the distribution of assets upon liquidation, dissolution or 
winding up, if such stock or series shall be Common  Stock or if the holders of 
Class D Preferred Stock shall be entitled to receip t of dividends or of amounts 
distributable upon liquidation, dissolution or wind ing up, as the case may be, 
in preference or priority to the holders of shares of such class or series 
("Junior Stock"). 
 
     8.   VOTING. 
 
          (a) If and whenever six quarterly dividen ds (whether or not 
consecutive) payable on the Class D Preferred Stock  or any series or class of 
Parity Stock shall be in arrears (which shall, with  respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, the number of di rectors then constituting the 
Board of Directors shall be increased by two (if no t already increased by reason 
of similar types of provisions with respect to shar es of Parity Stock of any 
other class or series which is entitled to similar voting rights (the "Voting 
Preferred Stock")) and the holders of shares of Cla ss D Preferred Stock, 
together with the holders of shares of all other Vo ting Preferred Stock then 
entitled to exercise similar voting rights, voting as a single class regardless 
of series, shall be entitled to elect the two addit ional directors to serve on 
the Board of Directors at any annual meeting of sto ckholders or special meeting 
held in place thereof, or at a special meeting of t he holders of the Class D 
Preferred Stock and the Voting Preferred Stock call ed as hereinafter provided. 
Whenever all arrears in dividends on the Class D Pr eferred Stock and the Voting 
Preferred Stock then outstanding shall have been pa id and dividends thereon for 
the current quarterly dividend period shall have be en paid or declared and set 
apart for payment, then the right of the holders of  the Class D Preferred Stock 
and the Voting Preferred Stock to elect such additi onal two directors shall 
cease (but subject always to the same provision for  the vesting of such voting 
rights in the case of any similar future arrearages ), and the terms of office of 
all Persons elected as directors by the holders of the Class D Preferred Stock 
and the Voting Preferred Stock shall forthwith term inate and the number of 
directors constituting the Board of Directors shall  be reduced accordingly. At 
any time after such voting power shall have been so  vested in the holders of 
Class D Preferred Stock and the Voting Preferred St ock, if applicable, the 
Secretary of the Corporation may, and upon the writ ten request of any holder of 
Class D Preferred 
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Stock (addressed to the Secretary at the principal office of the Corporation) 
shall, call a special meeting of the holders of the  Class D Preferred Stock and 
of the Voting Preferred Stock for the election of t he two directors to be 
elected by them as herein provided, such call to be  made by notice similar to 
that provided in the Bylaws of the Corporation for a special meeting of the 
stockholders or as required by law. If any such spe cial meeting required to be 
called as above provided shall not be called by the  Secretary within 20 days 
after receipt of any such request, then any holder of Class D Preferred Stock 
may call such meeting, upon the notice above provid ed, and for that purpose 
shall have access to the stock books of the Corpora tion. The directors elected 
at any such special meeting shall hold office until  the next annual meeting of 
the stockholders or special meeting held in lieu th ereof if such office shall 
not have previously terminated as above provided. I f any vacancy shall occur 
among the directors elected by the holders of the C lass D Preferred Stock and 
the Voting Preferred Stock, a successor shall be el ected by the Board of 
Directors, upon the nomination of the then remainin g director elected by the 
holders of the Class D Preferred Stock and the Voti ng Preferred Stock or the 
successor of such remaining director, to serve unti l the next annual meeting of 
the stockholders or special meeting held in place t hereof if such office shall 
not have previously terminated as provided above. 
 
          (b) So long as any shares of Class D Pref erred Stock are outstanding, 
in addition to any other vote or consent of stockho lders required by law or by 
the Charter of the Corporation, the affirmative vot e of at least 662/3% of the 
votes entitled to be cast by the holders of the Cla ss D Preferred Stock voting 
as a single class with the holders of all other cla sses or series of Preferred 
Stock entitled to vote on such matters, given in Pe rson or by proxy, either in 
writing without a meeting or by vote at any meeting  called for the purpose, 
shall be necessary for effecting or validating: 
 
               (i) Any amendment, alteration or rep eal of any of the provisions 
of these Articles Supplementary, the Charter or the  ByLaws of the Corporation 
that materially adversely affects the voting powers , rights or preferences of 
the holders of the Class D Preferred Stock; provide d, however, that the 
amendment of the provisions of the Charter so as to  authorize or create, or to 
increase the authorized amount of, or issue any Jun ior Stock or any shares of 
any class of Parity Stock shall not be deemed to ma terially adversely affect the 
voting powers, rights or preferences of the holders  of Class D Preferred Stock; 
or 
 
               (ii) The authorization, creation of,  the increase in the 
authorized amount of, or issuance of any shares of any class of Senior Stock or 
any security convertible into shares of any class o f Senior Stock (whether or 
not such class of Senior Stock is currently authori zed); provided, however, that 
no such vote of the holders of Class D Preferred St ock shall be required if, at 
or prior to the time when such amendment, alteratio n or repeal is to take 
effect, or when the issuance of any such prior shar es or convertible security is 
to be made, as the case may be, provision 
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is made for the redemption of all shares of Class D  Preferred Stock at the time 
outstanding to the extent such redemption is author ized by Section 5 of this 
Article. 
 
     For purposes of the foregoing provisions and a ll other voting rights under 
these Articles Supplementary, each share of Class D  Preferred Stock shall have 
one (1) vote per share, except that when any other class or series of preferred 
stock shall have the right to vote with the Class D  Preferred Stock as a single 
class on any matter, then the Class D Preferred Sto ck and such other class or 
series shall have with respect to such matters one quarter of one (.25) vote per 
$25 of stated liquidation preference. Except as oth erwise required by applicable 
law or as set forth herein, the Class D Preferred S tock shall not have any 
relative, participating, optional or other special voting rights and powers 
other than as set forth herein, and the consent of the holders thereof shall not 
be required for the taking of any corporate action.  
 
     9.   RECORD HOLDERS. 
 
     The Corporation and the Transfer Agent may dee m and treat the record holder 
of any share of Class D Preferred Stock as the true  and lawful owner thereof for 
all purposes, and neither the Corporation nor the T ransfer Agent shall be 
affected by any notice to the contrary. 
 
     10.1 RESTRICTIONS ON OWNERSHIP AND TRANSFERS. 
 
          (A) LIMITATION ON BENEFICIAL OWNERSHIP. E xcept as provided in Section 
10.8, from and after the Issue Date, no Person (oth er than the Initial Holder or 
a Look-Through Entity) shall Beneficially Own share s of Class D Preferred Stock 
in excess of the Ownership Limit, the Initial Holde r shall not Beneficially Own 
shares of Class D Preferred Stock in excess of the Initial Holder Limit and no 
Look-Through Entity shall Beneficially Own shares o f Class D Preferred Stock in 
excess of the Look-Through Ownership Limit. 
 
          (B) TRANSFERS IN EXCESS OF OWNERSHIP LIMI T. Except as provided in 
Section 10.8, from and after the Issue Date (and su bject to Section 10.12), any 
Transfer (whether or not such Transfer is the resul t of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated interdealer quotation system) that, if ef fective, would result in any 
Person (other than the Initial Holder or a Look-Thr ough Entity) Beneficially 
Owning shares of Class D Preferred Stock in excess of the Ownership Limit shall 
be void AB INITIO as to the Transfer of such shares  of Class D Preferred Stock 
that would be otherwise Beneficially Owned by such Person in excess of the 
Ownership Limit, and the intended transferee shall acquire no rights in such 
shares of Class D Preferred Stock. 
 
          (C) TRANSFERS IN EXCESS OF INITIAL HOLDER  LIMIT. Except as provided in 
Section 10.8, from and after the Issue Date (and su bject to Section 10.12), any 
Transfer (whether or not such Transfer is the resul t of transactions entered 
into 
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through the facilities of the NYSE or other securit ies exchange or an automated 
interdealer quotation system) that, if effective, w ould result in the Initial 
Holder Beneficially Owning shares of Class D Prefer red Stock in excess of the 
Initial Holder Limit shall be void AB INITIO as to the Transfer of such shares 
of Class D Preferred Stock that would be otherwise Beneficially Owned by the 
Initial Holder in excess of the Initial Holder limi t, and the Initial Holder 
shall acquire no rights in such shares of Class D P referred Stock. 
 
          (D) TRANSFERS IN EXCESS OF LOOK-THROUGH O WNERSHIP LIMIT. Except as 
provided in Section 10.8 from and after the Issue D ate (and subject to Section 
10.12), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated interdealer quotation system) that, if  effective, would result in 
any Look-Through Entity Beneficially Owning shares of Class D Preferred Stock in 
excess of the Look-Through Ownership limit shall be  void AB INITIO as to the 
Transfer of such shares of Class D Preferred Stock that would be otherwise 
Beneficially Owned by such Look-Through Entity in e xcess of the Look-Through 
Ownership Limit and such Look-Through Entity shall acquire no rights in such 
shares of Class D Preferred Stock. 
 
          (E) TRANSFERS RESULTING IN "CLOSELY HELD"  STATUS. From and after the 
Issue Date, any Transfer that, if effective would r esult in the Corporation 
being "closely held" within the meaning of Section 856(h) of the Code, or would 
otherwise result in the Corporation failing to qual ify as a REIT (including, 
without limitation, a Transfer or other event that would result in the 
Corporation owning (directly or constructively) an interest in a tenant that is 
described in Section 856(d)(2)(B) of the Code if th e income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void AB 
INITIO as to the Transfer of shares of Class D Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class D 
Preferred Stock. 
 
          (F) SEVERABILITY ON VOID TRANSACTIONS. A Transfer of a share of Class 
D Preferred Stock that is null and void under Secti ons 10.1(B), (C), (D), or (E) 
of this Article because it would, if effective, res ult in (i) the ownership of 
Class D Preferred Stock in excess of the Initial Ho lder Limit, the Ownership 
Limit, or the Look-Through Ownership Limit, (ii) th e Corporation being "closely 
held" within the meaning of Section 856(h) of the C ode or (iii) the Corporation 
otherwise failing to qualify as a REIT, shall not a dversely affect the validity 
of the Transfer of any other share of Class D Prefe rred Stock in the same or any 
other related transaction. 
 
     10.2 REMEDIES FOR BREACH. If the Board of Dire ctors or a committee thereof 
shall at any time determine in good faith that a Tr ansfer or other event has 
taken place in violation of Section 10.1 of this Ar ticle or that a Person 
intends to acquire or has 
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attempted to acquire Beneficial Ownership of any sh ares of Class D Preferred 
Stock in violation of Section 10.1 of this Article (whether or not such 
violation is intended), the Board of Directors or a  committee thereof shall be 
empowered to take any action as it deems advisable to refuse to give effect to 
or to prevent such Transfer or other event, includi ng, but not limited to, 
refusing to give effect to such Transfer or other e vent on the books of the 
Corporation, causing the Corporation to redeem such  shares at the then current 
Market Price and upon such terms and conditions as may be specified by the Board 
of Directors in its sole discretion (including, but  not limited to, by means of 
the issuance of longterm indebtedness for the purpo se of such redemption), 
demanding the repayment of any distributions receiv ed in respect of shares of 
Class D Preferred Stock acquired in violation of Se ction 10.1 of this Article or 
instituting proceedings to enjoin such Transfer or to rescind such Transfer or 
attempted Transfer; PROVIDED, HOWEVER, that any Tra nsfers or attempted Transfers 
(or in the case of events other than a Transfer, Be neficial Ownership) in 
violation of Section 10.1 of this Article, regardle ss of any action (or 
nonaction) by the Board of Directors or such commit tee, (a) shall be void AB 
INITIO or (b) shall automatically result in the tra nsfer described in Section 
10.3 of this Article; PROVIDED, FURTHER, that the p rovisions of this Section 
10.2 shall be subject to the provisions of Section 10.12 of this Article; 
PROVIDED, FURTHER, that neither the Board of Direct ors nor any committee thereof 
may exercise such authority in a manner that interf eres with any ownership or 
transfer of Class D Preferred Stock that is express ly authorized pursuant to 
Section 10.8(d) of this Article. 
 
     10.3.  TRANSFER IN TRUST. 
 
            (A) ESTABLISHMENT OF TRUST. If, notwith standing the other provisions 
contained in this Article, at any time after the Is sue Date there is a purported 
Transfer (an "EXCESS TRANSFER") (whether or not suc h Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated interdealer quotation syst em) or other change in the 
capital structure of the Corporation (including, bu t not limited to, any 
redemption of Preferred Stock) or other event (incl uding, but not limited to, 
any acquisition of any share of Equity Stock) such that (a) any Person (other 
than the Initial Holder or a Look-Through Entity) w ould Beneficially Own shares 
of Class D Preferred Stock in excess of the Ownersh ip Limit, or (b) the Initial 
Holder would Beneficially Own shares of Class D Pre ferred Stock in excess of the 
Initial Holder Limit, or (c) any Person that is a L ook-Through Entity would 
Beneficially Own shares of Class D Preferred Stock in excess of the Look-Through 
Ownership Limit (in any such event, the Person, Ini tial Holder or Look-Through 
Entity that would Beneficially Own shares of Class D Preferred Stock in excess 
of the Ownership Limit, the Initial Holder Limit or  the Look-Through Entity 
Limit, respectively, is referred to as a "PROHIBITE D TRANSFEREE"), then, except 
as otherwise provided in Section 10.8 of this Artic le, such shares of Class D 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder Limit or 
the Look-Through Ownership Limit, as the case may b e, (rounded up to the nearest 
whole share) shall be automatically transferred to a Trustee in his capacity as 
trustee of a Trust for the 
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exclusive benefit of one or more Charitable Benefic iaries. Such transfer to the 
Trustee shall be deemed to be effective as of the c lose of business on the 
business day prior to the Excess Transfer, change i n capital structure or 
another event giving rise to a potential violation of the Ownership Limit, the 
Initial Holder Limit or the Look-Through Entity Own ership Limit. 
 
            (B) APPOINTMENT OF TRUSTEE. The Trustee  shall be appointed by the 
Corporation and shall be a Person unaffiliated with  either the Corporation or 
any Prohibited Transferee. The Trustee may be an in dividual or a bank or trust 
company duly licensed to conduct a trust business. 
 
            (C) STATUS OF SHARES HELD BY THE TRUSTE E. Shares of Class D 
Preferred Stock held by the Trustee shall be issued  and outstanding shares of 
capital stock of the Corporation. Except to the ext ent provided in Section 
10.3(E), the Prohibited Transferee shall have no ri ghts in the Class D Preferred 
Stock held by the Trustee, and the Prohibited Trans feree shall not benefit 
economically from ownership of any shares held in t rust by the Trustee, shall 
have no rights to dividends and shall not possess a ny rights to vote or other 
rights attributable to the shares held in the Trust . 
 
            (D) DIVIDEND AND VOTING RIGHTS. The Tru stee shall have all voting 
rights and rights to dividends with respect to shar es of Class D Preferred Stock 
held in the Trust, which rights shall be exercised for the benefit of the 
Charitable Beneficiary. Any dividend or distributio n paid prior to the discovery 
by the Corporation that the shares of Class D Prefe rred Stock have been 
transferred to the Trustee shall be repaid to the C orporation upon demand, and 
any dividend or distribution declared but unpaid sh all be rescinded as void AB 
INITIO with respect to such shares of Class D Prefe rred Stock. Any dividends or 
distributions so disgorged or rescinded shall be pa id over to the Trustee and 
held in trust for the Charitable Beneficiary. Any v ote cast by a Prohibited 
Transferee prior to the discovery by the Corporatio n that the shares of Class D 
Preferred Stock have been transferred to the Truste e will be rescinded as void 
AB INITIO and shall be recast in accordance with th e desires of the Trustee 
acting for the benefit of the Charitable Beneficiar y. The owner of the shares at 
the time of the Excess Transfer, change in capital structure or other event 
giving rise to a potential violation of the Ownersh ip Limit, Initial Holder 
Limit or Look-Through Entity Ownership Limit shall be deemed to have given an 
irrevocable proxy to the Trustee to vote the shares  of Class D Preferred Stock 
for the benefit of the Charitable Beneficiary. 
 
            (E) RESTRICTIONS ON TRANSFER. The Trust ee of the Trust may sell the 
shares held in the Trust to a person, designated by  the Trustee, whose ownership 
of the shares will not violate the Ownership Restri ctions. If such a sale is 
made, the interest of the Charitable Beneficiary sh all terminate and proceeds of 
the sale shall be payable to the Prohibited Transfe ree and to the Charitable 
Beneficiary as provided in this Section 10.3(E). Th e Prohibited Transferee shall 
receive the lesser of (1) the price 
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paid by the Prohibited Transferee for the shares or , if the Prohibited 
Transferee did not give value for the shares (throu gh a gift, devise or other 
transaction), the Market Price of the shares on the  day of the event causing the 
shares to be held in the Trust and (2) the price pe r share received by the 
Trustee from the sale or other disposition of the s hares held in the Trust. Any 
proceeds in excess of the amount payable to the Pro hibited Transferee shall be 
payable to the Charitable Beneficiary. If any of th e transfer restrictions set 
forth in this Section 10.3(E) or any application th ereof is determined in a 
final judgment to be void, invalid or unenforceable  by any court having 
jurisdiction over the issue, the Prohibited Transfe ree may be deemed, at the 
option of the Corporation, to have acted as the age nt of the Corporation in 
acquiring the Class D Preferred Stock as to which s uch restrictions would, by 
their terms, apply, and to hold such Class D Prefer red Stock on behalf of the 
Corporation. 
 
            (F) PURCHASE RIGHT IN STOCK TRANSFERRED  TO THE TRUSTEE. Shares of 
Class D Preferred Stock transferred to the Trustee shall be deemed to have been 
offered for sale to the Corporation, or its designe e, at a price per share equal 
to the lesser of (i) the price per share in the tra nsaction that resulted in 
such transfer to the Trust (or, in the case of a de vise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r. The Corporation shall have 
the right to accept such offer for a period of 90 d ays after the later of (i) 
the date of the Excess Transfer or other event resu lting in a transfer to the 
Trust and (ii) the date that the Board of Directors  determines in good faith 
that an Excess Transfer or other event occurred. 
 
            (G) DESIGNATION OF CHARITABLE BENEFICIA RIES. By written notice to 
the Trustee, the Corporation shall designate one or  more nonprofit organizations 
to be the Charitable Beneficiary of the interest in  the Trust relating to such 
Prohibited Transferee if (i) the shares of Class D Preferred Stock held in the 
Trust would not violate the Ownership Restrictions in the hands of such 
Charitable Beneficiary and (ii) each Charitable Ben eficiary is an organization 
described in Sections 170(b)(1)(A), 170(c)(2) and 5 01(c)(3) of the Code. 
 
     10.4 NOTICE OF RESTRICTED TRANSFER. Any Person  that acquires or attempts to 
acquire shares of Class D Preferred Stock in violat ion of Section 10.1 of this 
Article, or any Person that is a Prohibited Transfe ree such that stock is 
transferred to the Trustee under Section 10.3 of th is Article, shall immediately 
give written notice to the Corporation of such even t and shall provide to the 
Corporation such other information as the Corporati on may request in order to 
determine the effect, if any, of such Transfer or a ttempted Transfer or other 
event on the Corporation's status as a REIT. Failur e to give such notice shall 
not limit the rights and remedies of the Board of D irectors provided herein in 
any way. 
 
     10.5 OWNERS REQUIRED TO PROVIDE INFORMATION. F rom and after the Issue Date 
certain record and Beneficial Owners and transferee s of shares of Class D 
Preferred Stock will be required to provide certain  information as set out 
below. 
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            (A) ANNUAL DISCLOSURE. Every record and  Beneficial Owner of more 
than 5% (or such other percentage between 0.5% and 5%, as provided in the 
applicable regulations adopted under the Code) of t he number of Outstanding 
shares of Class D Preferred Stock shall, within 30 days after January 1 of each 
year, give written notice to the Corporation statin g the name and address of 
such record or Beneficial Owner, the number of shar es of Class D Preferred Stock 
Beneficially Owned, and a full description of how s uch shares are held. Each 
such record or Beneficial Owner of Class D Preferre d Stock shall, upon demand by 
the Corporation, disclose to the Corporation in wri ting such additional 
information with respect to the Beneficial Ownershi p of the Class D Preferred 
Stock as the Board of Directors, in its sole discre tion, deems appropriate or 
necessary to (i) comply with the provisions of the Code regarding the 
qualification of the Corporation as a REIT under th e Code and (ii) ensure 
compliance with the Ownership Limit, the Initial Ho lder Limit or the 
Look-Through Ownership Limit, as applicable. Each s tockholder of record, 
including without limitation any Person that holds shares of Class D Preferred 
Stock on behalf of a Beneficial Owner, shall take a ll reasonable steps to obtain 
the written notice described in this Section 10.5 f rom the Beneficial Owner. 
 
            (B) DISCLOSURE AT THE REQUEST OF THE CO RPORATION. Any Person that is 
a Beneficial Owner of shares of Class D Preferred S tock and any Person 
(including the stockholder of record) that is holdi ng shares of Class D 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply with 
the requirements of any taxing authority or other g overnmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit, and shall provide 
a statement or affidavit to the Corporation setting  forth the number of shares 
of Class D Preferred Stock already Beneficially Own ed by such stockholder or 
proposed transferee and any related persons specifi ed, which statement or 
affidavit shall be in the form prescribed by the Co rporation for that purpose. 
 
     10.6 REMEDIES NOT LIMITED. Nothing contained i n this Article shall limit 
the authority of the Board of Directors to take suc h other action as it deems 
necessary or advisable (subject to the provisions o f Section 10.12 of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the Corporation's status as a R EIT and (ii) to insure 
compliance with the Ownership Limit, the Initial Ho lder Limit and the 
Look-Through Ownership Limit. 
 
     10.7 AMBIGUITY. In the case of an ambiguity in  the application of any of 
the provisions of Section 10 of this Article, or in  the case of an ambiguity in 
any definition contained in Section 10 of this Arti cle, the Board of Directors 
shall have the power to determine the application o f the provisions of this 
Article with respect to any situation based on its reasonable belief, 
understanding or knowledge of the circumstances. 
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     10.8 EXCEPTIONS. The following exceptions shal l apply or may be established 
with respect to the limitations of Section 10.1 of this Article. 
 
            (A) WAIVER OF OWNERSHIP LIMIT. The Boar d of Directors, upon receipt 
of a ruling from the Internal Revenue Service or an  opinion of tax counsel or 
other evidence or undertaking acceptable to it, may  waive the application, in 
whole or in part, of the Ownership Limit to a Perso n subject to the Ownership 
Limit, if such person is not an individual for purp oses of Section 542(a) of the 
Code and is a corporation, partnership, estate or t rust. In connection with any 
such exemption, the Board of Directors may require such representations and 
undertakings from such Person and may impose such o ther conditions as the Board 
deems necessary, in its sole discretion, to determi ne the effect, if any, of the 
proposed Transfer on the Corporation's status as a REIT. 
 
            (B) PLEDGE BY INITIAL HOLDER. Notwithst anding any other provision of 
this Article, the pledge by the Initial Holder of a ll or any portion of the 
Class D Preferred Stock directly owned at any time or from time to time shall 
not constitute a violation of Section 10.1 of this Article and the pledgee shall 
not be subject to the Ownership Limit with respect to the Class D Preferred 
Stock so pledged to it either as a result of the pl edge or upon foreclosure. 
 
            (C) UNDERWRITERS. For a period of 270 d ays following the purchase of 
Class D Preferred Stock by an underwriter that (i) is a corporation or a 
partnership and (ii) participates in an offering of  the Class D Preferred Stock, 
such underwriter shall not be subject to the Owners hip Limit with respect to the 
Class D Preferred Stock purchased by it as a part o f or in connection with such 
offering and with respect to any Class D Preferred Stock purchased in connection 
with market making activities. 
 
     10.9 LEGEND. Each certificate for Class D Pref erred Stock shall bear the 
following legend: 
 
               "The shares of Class D Cumulative Pr eferred Stock represented by 
     this certificate are subject to restrictions o n transfer. No person may 
     Beneficially Own shares of Class D Cumulative Preferred Stock in excess of 
     the Ownership Restrictions, as applicable, wit h certain further 
     restrictions and exceptions set forth in the C orporation's Charter 
     (including the Articles Supplementary setting forth the terms of the Class 
     D Cumulative Preferred Stock). Any Person that  attempts to Beneficially Own 
     shares of Class D Cumulative Preferred Stock i n excess of the applicable 
     limitation must immediately notify the Corpora tion. All capitalized terms 
     in this legend have the meanings ascribed to s uch terms in the 
     Corporation's Charter (including the Articles Supplementary setting forth 
     the terms of the Class D Cumulative Preferred Stock), as the same may be 
     amended from time to time, a copy of which, in cluding the restrictions on 
     transfer, will be sent 
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     without charge to each stockholder that so req uests. If the restrictions on 
     transfer are violated, the shares of Class D C umulative Preferred Stock 
     represented hereby will be either (i) void in accordance with the 
     Certificate or (ii) automatically transferred to a Trustee of a Trust for 
     the benefit of one or more Charitable Benefici aries." 
 
     10.10 SEVERABILITY. If any provision of this A rticle or any application of 
any such provision is determined in a final and una ppealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
 
     10.11 BOARD OF DIRECTORS DISCRETION. Anything in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
 
     10.12 SETTLEMENT. Nothing in this Section 10 o f this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
interdealer quotation system. 
 
     FOURTH:  The terms of the Class D Cumulative P referred Stock set forth 
in Article Third hereof shall become Article XV of the Charter. 
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     IN WITNESS WHEREOF, the Corporation has caused  these presents to be signed 
in its name and on its behalf by its Senior Vice Pr esident and Chief Financial 
Officer and witnessed by its Secretary on February 17, 1998. 
 
 
WITNESS:                               APARTMENT IN VESTMENT AND 
                                       MANAGEMENT C OMPANY 
 
/s/ Leeann Morein                      /s/ Troy D. Butts 
---------------------------            ------------ ------------------ 
 
Leeann Morein,                         Troy D. Butt s 
Secretary                              Senior Vice President and 
                                       Chief Financ ial Officer 
 
 
     THE UNDERSIGNED, Senior Vice President and Chi ef Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
 
                                        /s/ Troy D.  Butts 
                                       ------------ ----------------------- 
                                       Troy D. Butt s 
                                       Senior Vice President and 
                                       Chief Financ ial Officer 
 
 
 
 
 
 



   

                               ARTICLES SUPPLEMENTA RY 
 
                  APARTMENT INVESTMENT AND MANAGEME NT COMPANY 
 
                       CLASS G CUMULATIVE PREFERRED  STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
 
     APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in 
Baltimore City, Maryland, hereby certifies to the D epartment of Assessments and 
Taxation of the State of Maryland that: 
 
     FIRST: Pursuant to authority expressly vested in the Board of Directors 
of the Corporation by Section 1.2 of Article IV of the Charter of the 
Corporation, as amended to date (the "Charter"), th e Board of Directors has 
duly divided and classified 4,050,000 authorized bu t unissued shares of Class A 
Common Stock of the Corporation, par value $.01 per  share (the "Class A Common 
Stock"), into a class designated as Class G Cumulat ive Preferred Stock, par 
value $.01 per share, and has provided for the issu ance of such class. 
 
     SECOND: The reclassification increases the num ber of shares classified as 
Class G Cumulative Preferred Stock, par value $.01 per share, from no shares 
immediately prior to the reclassification to 4,050, 000 shares immediately after 
the reclassification. The reclassification decrease s the number of shares 
classified as Class A Common Stock from 502,377,500  shares immediately prior to 
the reclassification to 498,327,500 shares immediat ely after the 
reclassification. 
 
     THIRD: The terms of the Class G Cumulative Pre ferred Stock (including the 
preferences, conversions or other rights, voting po wers, restrictions, 
limitations as to dividends and other distributions , qualifications, or terms 
or conditions of redemption) as set by the Board of  Directors are as follows: 
 
     1.  NUMBER OF SHARES AND DESIGNATION. 
 
     This class of Preferred Stock shall be designa ted as Class G Cumulative 
Preferred Stock, par value $.01 per share (the "Cla ss G Preferred Stock") and 
Four Million Fifty Thousand (4,050,000) shall be th e authorized number of 
shares of such Class G Preferred Stock constituting  such class. 



   

     2.   DEFINITIONS. 
 
     For purposes of the Class G Preferred Stock, t he following terms shall 
have the meanings indicated: 
 
     "Act" shall mean the Securities Act of 1933, a s amended. 
 
     "affiliate" of a Person means a Person that di rectly, or indirectly through 
     one or more intermediaries, controls or is con trolled by, or is under 
     common control with, the Person specified. 
 
     "Aggregate Value" shall mean, with respect to any block of Equity Stock, 
     the sum of the products of (i) the number of s hares of each class of Equity 
     Stock within such block multiplied by (ii) the  corresponding Market Price 
     of one share of Equity Stock of such class. 
 
     "Beneficial Ownership" shall mean, with respec t to any Person, ownership of 
     shares of Equity Stock equal to the sum of (i)  the number of shares of 
     Equity Stock directly owned by such Person, (i i) the number of shares of 
     Equity Stock indirectly owned by such Person ( if such Person is an 
     "individual" as defined in Section 542(a)(2) o f the Code) taking into 
     account the constructive ownership rules of Se ction 544 of the Code, as 
     modified by Section 856(h)(1)(B) of the Code, and (iii) the number of 
     shares of Equity Stock that such Person is dee med to beneficially own 
     pursuant to Rule 13d-3 under the Exchange Act or that is attributed to such 
     Person pursuant to Section 318 of the Code, as  modified by Section 
     856(d)(5) of the Code, provided that when appl ying this definition of 
     Beneficial Ownership to the Initial Holder, cl ause (iii) of this 
     definition, and clause (ii) of the definition of "Person" shall be 
     disregarded.  The terms "Beneficial Owner,""Be neficially Owns" and 
     "Beneficially Owned" shall have the correlativ e meanings. 
 
     "Board of Directors" shall mean the Board of D irectors of the Corporation 
     or any committee authorized by such Board of D irectors to perform any of 
     its responsibilities with respect to the Class  G Preferred Stock. 
 
     "Business Day" shall mean any day other than a  Saturday, Sunday or a day on 
     which state or federally chartered banking ins titutions in New York, New 
     York are not required to be open. 
 
     "Charitable Beneficiary" shall mean one or mor e beneficiaries of the Trust 
     as determined pursuant to Section 10.3 of this  Article, each of which shall 
     be an organization described in Section 170(b) (1)(A), 170(c)(2) and 
     501(c)(3) of the Code. 
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"Class G Preferred Stock" shall have the meaning se t forth in Section 1 of this 
Article. 
 
"Code" shall mean the Internal Revenue Code of 1986 , as amended from time to 
time, or any successor statute thereto. Reference t o any provision of the Code 
shall mean such provision as in effect from time to  time, as the same may be 
amended, and any successor thereto, as interpreted by any applicable 
regulations or other administrative pronouncements as in effect from time to 
time. 
 
"Common Stock" shall mean the Class A Common Stock,  $.01 par value per share, 
of the Corporation or such shares of the Corporatio n's capital stock into which 
outstanding shares of Common Stock shall be reclass ified. 
 
"Dividend Payment Date" shall mean January 15, Apri l 15, July 15 and October 15 
of each year; provided, further, that if any Divide nd Payment Date falls on any 
day other than a Business Day, the dividend payment  payable on such Dividend 
Payment Date shall be paid on the Business Day imme diately following such 
Dividend Payment Date and no interest shall accrue on such dividend from such 
date to such Dividend Payment Date. 
 
"Dividend Periods" shall mean the Initial Dividend Period and each subsequent 
quarterly dividend period commencing on and includi ng January 15, April 15, 
July 15 and October 15 of each year and ending on a nd including the day 
preceding the first day of the next succeeding Divi dend Period, other than the 
Dividend Period during which any Class G Preferred Stock shall be redeemed 
pursuant to Section 5 hereof, which shall end on an d include the Redemption 
Date with respect to the Class G Preferred Stock be ing redeemed. 
 
"Equity Stock" shall mean one or more shares of any  class of capital stock of 
the Corporation. 
 
"Excess Transfer" has the meaning set forth in Sect ion 10.3(A) of this Article. 
 
"Exchange Act" shall mean the Securities Exchange A ct of 1934, as amended. 
 
"Issue Date" shall mean July 15, 1998. 
 
"Initial Dividend Period" shall mean the period com mencing on and including the 
Issue Date and ending on and including October 15, 1998. 
 
"Initial Holder" shall mean Terry Considine. 
 
"Initial Holder Limit" shall mean a number of the O utstanding shares of Class G 
Preferred Stock of the Corporation having an Aggreg ate Value not in excess of 
the excess of (x) 15% of the Aggregate Value of all  Outstanding shares of 
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Equity Stock over (y) the Aggregate Value of all sh ares of Equity Stock other 
than Class G Preferred Stock that are Beneficially Owned by the Initial 
Holder.  From the Issue Date, the secretary of the Corporation, or such other 
person as shall be designated by the Board of Direc tors, shall upon request 
make available to the representative(s) of the Init ial Holder and the Board of 
Directors, a schedule that sets forth the then-curr ent Initial Holder Limit 
applicable to the Initial Holder. 
 
"Junior Stock" shall mean the Common Stock and any other class or series of 
capital stock of the Corporation over which the sha res of Class G Preferred 
Stock have preference or priority in the payment of  dividends or in the 
distribution of assets on any liquidation, dissolut ion or winding up of the 
Corporation. 
 
"Look-Through Entity" shall mean a Person that is e ither (i) described in 
Section 401(a) of the Code as provided under Sectio n 856(h)(3) of the Code or 
(ii) registered under the Investment Company Act of  1940. 
 
"Look-Through Ownership Limit" shall mean, for any Look-Through Entity, a 
number of the Outstanding shares of Class G Preferr ed Stock of the Corporation 
having an Aggregate Value not in excess of the exce ss of (x) 15% of the 
Aggregate Value of all Outstanding shares of Equity  Stock over (y) by the 
Aggregate Value of all shares of Equity Stock other  than Class G Preferred 
Stock that are Beneficially Owned by the Look-Throu gh Entity. 
 
"Market Price" on any date shall mean, with respect  to any share of Equity 
Stock, the Closing Price of share of that class of Equity Stock on the Trading 
Day immediately preceding such date.  The term "Clo sing Price" on any date 
shall mean that last sale price, regular way, or, i n case no such sale takes 
place on such day, the average of the closing bid a nd asked prices, regular 
way, in either case as reported in the principal co nsolidated transaction 
reporting system with respect to securities listed or admitted to trading on 
the NYSE or, if the Equity Stock is not listed or a dmitted to trading on the 
NYSE, as reported in the principal consolidated tra nsaction reporting system 
with respect to securities listed on the principal national securities exchange 
on which the Equity Stock is listed or admitted to trading or, if the Equity 
Stock is not listed or admitted to trading on any n ational securities exchange, 
the last quoted price, or if not so quoted, the ave rage of the high bid and 
low asked prices in the over-the-counter market, as  reported by the National 
Association of Securities Dealers, Inc. Automated Q uotation System or, if such 
system is no longer in use, the principal other aut omated quotations system 
that may then be in use or, if the Equity Stock is not quoted by any such 
organization, the average of the closing bid and as ked prices as furnished by a 
professional market maker making a market in the Eq uity Stock selected by the 
Board of Directors of the Company.  The term "Tradi ng Day" shall mean a day on 
which the principal national securities exchange on  which 
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the Equity Stock is listed or admitted to trading i s open for the 
transaction of business or, if the Equity Stock is not listed or admitted to 
trading on any national securities exchange, shall mean any day other than a 
Saturday, a Sunday or a day on which banking instit utions in the State of New 
York are authorized or obligated by law or executiv e order to close. 
 
"NYSE" shall mean the New York Stock Exchange, Inc.  
 
"Outstanding" shall mean issued and outstanding sha res of Equity Stock of the 
Corporation, provided that for purposes of the appl ication of the Ownership 
Limit, the Look-Through Ownership Limit or the Init ial Holder Limit to any 
Person, the term "Outstanding" shall be deemed to i nclude the number of shares 
of Equity Stock that such Person alone, at that tim e, could acquire pursuant to 
any options or convertible securities. 
 
"Ownership Limit" shall mean, for any Person other than the Initial Holder or a 
Look-Through Entity, a number of the Outstanding sh ares of Class G Preferred 
Stock of the Corporation having an Aggregate Value not in excess of the excess 
of (x) 8.7% of the Aggregate Value of all Outstandi ng shares of Equity Stock 
over (y) the Aggregate Value of all shares of Equit y Stock other than Class G 
Preferred Stock that are Beneficially Owned by the Person. 
 
"Ownership Restrictions" shall mean collectively th e Ownership Limit as applied 
to Persons other than the Initial Holder or Look-Th rough Entities, the Initial 
Holder Limit as applied to the Initial Holder and t he Look-Through Ownership 
Limit as applied to Look-Through Entities. 
 
"Parity Stock" shall have the meaning set forth in paragraph (b) of Section 7 
of this Article.  The Class B Preferred Stock, the Class C Preferred Stock and 
the Class D Preferred Stock shall each be a Parity Stock. 
 
"Person" shall mean (a) for purposes of Section 10 of this Article, (i) an 
individual, corporation, partnership, estate, trust  (including a trust 
qualifying under Section 401(a) or 501(c) of the Co de), association, private 
foundation within the meaning of Section 509(a) of the Code, joint stock 
company or other entity, and (ii) also includes a g roup as that term is used 
for purposes of Section 13(d)(3) of the Exchange Ac t and (b) for purposes of the 
remaining Sections of this Article, any individual,  firm, partnership, 
corporation or other entity and shall include any s uccessor (by merger or 
otherwise) of such entity. 
 
"Prohibited Transferee" has the meaning set forth i n Section 10.3(A) of this 
Article. 
 
"Redemption Date" shall have the meaning set forth in paragraph (b) of Section 
5 of this Article. 
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"REIT" shall mean a "real estate investment trust" as defined in Section 856 of 
the Code. 
 
"Senior Stock" shall have the meaning set forth in paragraph (a) of Section 7 
of this Article. 
 
"set apart for payment" shall be deemed to include,  without any action other 
than the following, the recording by the Corporatio n in its accounting ledgers 
of any accounting or bookkeeping entry which indica tes, pursuant to a 
declaration of dividends or other distribution by t he Board of Directors, the 
allocation of funds to be so paid on any series or class of capital stock of 
the Corporation; provided, however, that if any fun ds for any class or series 
of Junior Stock or any class or series of Parity St ock are placed in a separate 
account of the Corporation or delivered to a disbur sing, paying or other 
similar agent, then "set apart for payment" with re spect to the Class G 
Preferred Stock shall mean placing such funds in a separate account or 
delivering such funds to a disbursing, paying or ot her similar agent. 
 
"Trading Day", as to any securities, shall mean any  day on which such 
securities are traded on the principal national sec urities exchange on which 
such securities are listed or admitted or, if such securities are not listed or 
admitted for trading on any national securities exc hange, the NASDAQ National 
Market or, if such securities are not listed or adm itted for trading on the 
NASDAQ National Market, in the securities market in  which such securities are 
traded. 
 
"Transfer" shall mean any sale, transfer, gift, ass ignment, devise or other 
disposition of a share of Class G Preferred Stock ( including (i) the granting of 
an option or any series of such options or entering  into any agreement for the 
sale, transfer or other disposition of Class G Pref erred Stock or (ii) the 
sale, transfer, assignment or other disposition of any securities or rights 
convertible into or exchangeable for Class G Prefer red Stock), whether 
voluntary or involuntary, whether of record or Bene ficial Ownership, and 
whether by operation of law or otherwise (including , but not limited to, any 
transfer of an interest in other entities that resu lts in a change in the 
Beneficial Ownership of shares of Class G Preferred  Stock).  The term 
"Transfers" and "Transferred" shall have correlativ e meanings. 
 
"Transfer Agent" means such transfer agent as may b e designated by the Board of 
Directors or their designee as the transfer agent f or the Class G Preferred 
Stock; provided, that if the Corporation has not de signated a transfer agent 
then the Corporation shall act as the transfer agen t for the Class G Preferred 
Stock. 
 
"Trust" shall mean the trust created pursuant to Se ction 10.3 of this Article. 
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     "Trustee" shall mean the Person unaffiliated w ith either the Corporation or 
     the Prohibited Transferee that is appointed by  the Corporation to serve as 
     trustee of the Trust. 
 
     "Voting Preferred Stock" shall have the meanin g set forth in Section 8 of 
     this Article. 
 
     3.  DIVIDENDS. 
 
         (a)  The holders of Class G Preferred Stoc k shall be entitled to 
receive, when and as declared by the Board of Direc tors out of funds legally 
available for that purpose, cumulative dividends pa yable in cash in an amount 
per share of Class G Preferred Stock equal to $2.34 375 per annum.  Such 
dividends shall be cumulative from the Issue Date, whether or not in any 
Dividend Period or Periods such dividends shall be declared or there shall be 
funds of the Corporation legally available for the payment of such dividends, 
and shall be payable quarterly in arrears on each D ividend Payment Date, 
commencing on October 15, 1998.  Each such dividend  shall be payable in arrears 
to the holders of record of the Class G Preferred S tock, as they appear on the 
stock records of the Corporation at the close of bu siness on the January 1, 
April 1, July 1 or October 1, as the case may be, i mmediately preceding such 
Dividend Payment Date.  Accumulated, accrued and un paid dividends for any past 
Dividend Periods may be declared and paid at any ti me, without reference to any 
regular Dividend Payment Date, to holders of record  on such date, which date 
shall not precede by more than 45 days the payment date thereof, as may be fixed 
by the Board of Directors. 
 
         (b)  Any dividend payable on the Class G P referred Stock for any 
partial dividend period shall be computed ratably o n the basis of twelve 30-day 
months and a 360-day year.  Holders of Class G Pref erred Stock shall not be 
entitled to any dividends, whether payable in cash,  property or stock, in excess 
of cumulative dividends, as herein provided, on the  Class G Preferred Stock.  No 
interest, or sum of money in lieu of interest, shal l be payable in respect of 
any dividend payment or payments on the Class G Pre ferred Stock that may be in 
arrears. 
 
         (c)  So long as any of the shares of Class  G Preferred Stock are 
outstanding, except as described in the immediately  following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made 
directly or indirectly by the Corporation with resp ect to any class or series of 
Parity Stock for any period unless dividends equal to the full amount of 
accumulated, accrued and unpaid dividends have been  or contemporaneously are 
declared and paid or declared and a sum sufficient for the payment thereof has 
been or contemporaneously is set apart for such pay ment on the Class G Preferred 
Stock for all Dividend Periods terminating on or pr ior to the Dividend Payment 
Date with respect to such class or series of Parity  Stock.  When dividends are 
not paid in full or a sum sufficient for such payme nt is not set apart, as 
aforesaid, all dividends declared upon the Class G Preferred Stock and all 
dividends declared upon any 
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other class or series of Parity Stock shall be decl ared ratably in proportion 
to the respective amounts of dividends accumulated,  accrued and unpaid on the 
Class G Preferred Stock and accumulated, accrued an d unpaid on such Parity 
Stock. 
 
          (d)  So long as any of the shares of Clas s G Preferred Stock are 
outstanding, no dividends (other than dividends or distributions paid in shares 
of, or options, warrants or rights to subscribe for  or purchase shares of, 
Junior Stock) shall be declared or paid or set apar t for payment by the 
Corporation and no other distribution of cash or ot her property shall be 
declared or made, directly or indirectly, by the Co rporation with respect to 
any shares of Junior Stock, nor shall any shares of  Junior Stock be redeemed, 
purchased or otherwise acquired (other than a redem ption, purchase or other 
acquisition of Common Stock made for purposes of an  employee incentive or 
benefit plan of the Corporation or any subsidiary) for any consideration (or 
any moneys be paid to or made available for a sinki ng fund for the redemption 
of any shares of any such stock), directly or indir ectly, by the Corporation 
(except by conversion into or exchange for shares o f, or options, warrants or 
rights to subscribe for or purchase shares of, Juni or Stock), nor shall any 
other cash or other property otherwise be paid or d istributed to or for the 
benefit of any holder of shares of Junior Stock in respect thereof, directly or 
indirectly, by the Corporation unless in each case the full cumulative 
dividends (including all accumulated, accrued and u npaid dividends) on all 
outstanding shares of Class G Preferred Stock shall  have been paid or such 
dividends have been declared and set apart for paym ent for all past Dividend 
Periods with respect to the Class G Preferred Stock . 
 
          Notwithstanding the provisions of this Se ction 3(d), the Corporation 
shall not be prohibited from (i) declaring or payin g or setting apart for 
payment any dividend or distribution on any shares of Parity Stock or (ii) or 
redeeming, purchasing or otherwise acquiring any Pa rity Stock, in each case, if 
such declaration, payment, redemption, purchase or other acquisition is 
necessary in order to maintain the continued qualif ication of the Corporation 
as a REIT under Section 856 of the Code. 
 
     4.   LIQUIDATION PREFERENCE. 
 
          (a)  In the event of any liquidation, dis solution or winding up of 
the Corporation, whether voluntary or involuntary, before any payment or 
distribution by the Corporation (whether of capital  or surplus) shall be made 
to or set apart for the holders of Junior Stock, th e holders of shares of Class 
G Preferred Stock shall be entitled to receive Twen ty-Five Dollars ($25) per 
share of Class G Preferred Stock (the "Liquidation Preference"), plus an amount 
equal to all dividends (whether or not earned or de clared) accumulated, accrued 
and unpaid thereon to the date of final distributio n to such holders; but such 
holders shall not be entitled to any further paymen t. Until the holders of the 
Class G Preferred Stock have been paid the Liquidat ion Preference in full, plus 
an amount equal to all dividends (whether or not ea rned or declared) 
accumulated, accrued and unpaid thereon to the date  of final distribution to 
such holders, no payment will be made to any holder  of Junior Stock upon the 
liquidation, dissolution or winding up of the 
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Corporation. If, upon any liquidation, dissolution or winding up of the 
Corporation, the assets of the Corporation, or proc eeds thereof, distributable 
among the holders of Class G Preferred Stock shall be insufficient to pay in 
full the preferential amount aforesaid and liquidat ing payments on any other 
shares of any class or series of Parity Stock, then  such assets, or the 
proceeds thereof, shall be distributed among the ho lders of Class G Preferred 
Stock and any such other Parity Stock ratably in th e same proportion as the 
respective amounts that would be payable on such Cl ass G Preferred Stock and 
any such other Parity Stock if all amounts payable thereon were paid in full. 
For the purposes of this Section 4, (i) a consolida tion or merger of the 
Corporation with one or more corporations, (ii) a s ale or transfer of all or 
substantially all of the Corporation's assets, or ( iii) a statutory share 
exchange shall not be deemed to be a liquidation, d issolution or winding up, 
voluntary or involuntary, of the Corporation. 
 
          (b)  Upon any liquidation, dissolution or  winding up of the 
Corporation, after payment shall have been made in full to the holders of Class 
G Preferred Stock and any Parity Stock, as provided  in this Section 4, any other 
series or class or classes of Junior Stock shall, s ubject to the respective 
terms thereof, be entitled to receive any and all a ssets remaining to be paid or 
distributed, and the holders of the Class G Preferr ed Stock and any Parity Stock 
shall not be entitled to share therein. 
 
     5.   REDEMPTION AT THE OPTION OF THE CORPORATI ON. 
 
          (a)  Shares of Class G Preferred Stock sh all not be redeemable by the 
Corporation prior to July 15, 2008, except as set f orth in Section 10.2 of this 
Article. On and after July 15, 2008, the Corporatio n, at its option, may redeem 
shares of Class G Preferred Stock, in whole or from  time to time in part, at a 
redemption price payable in cash equal to 100% of t he Liquidation Preference 
thereof, plus all accrued and unpaid dividends to t he date fixed for redemption 
(the "Redemption Date"). In connection with any red emption pursuant to this 
Section 5(a), the redemption price of the Class G P referred Stock (other than 
any portion thereof consisting of accrued and unpai d dividends) shall be payable 
solely with the proceeds from the sale by the Corpo ration or AIMCO Properties, 
L.P., a Delaware limited Partnership (the "Operatin g Partnership"), of other 
capital shares of the Corporation or the Operating Partnership (whether or not 
such sale occurs concurrently with such redemption) . For purposes of the 
preceding sentence, "capital shares" means any comm on stock, preferred stock, 
depositary shares, partnership or other interests, participations or other 
ownership interests (however designated) and any ri ghts (other than debt 
securities convertible into or exchangeable at the option of the holder for 
equity securities (unless and to the extent such de bt securities are 
subsequently converted into capital shares)) or opt ions to purchase any of the 
foregoing of or in the Corporation or the Operating  Partnership. 
 
          (b)  The Redemption Date shall be selecte d by the Corporation, shall 
be specified in the notice of redemption and shall be not less than 30 days nor 
more than 60 days after the date notice of redempti on is sent by the 
Corporation. 
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     (c)  If full cumulative dividends on all outst anding shares of Class G 
Preferred Stock have not been paid or declared and set apart for payment, no 
shares of Class G Preferred Stock may be redeemed u nless all outstanding shares 
of Class G Preferred Stock are simultaneously redee med and neither the 
Corporation nor any affiliate of the Corporation ma y purchase or acquire shares 
of Class G Preferred Stock, otherwise than pursuant  to a purchase or exchange 
offer made on the same terms to all holders of shar es of Class G Preferred 
Stock. 
 
     (d)  If the Corporation shall redeem shares of  Class G Preferred Stock 
pursuant to paragraph (a) of this Section 5, notice  of such redemption shall be 
given to each holder of record of the shares to be redeemed.  Such notice shall 
be provided by first class mail, postage prepaid, a t such holder's address as 
the same appears on the stock records of the Corpor ation.  Neither the failure 
to mail any notice required by this paragraph (d), nor any defect therein or in 
the mailing thereof to any particular holder, shall  affect the sufficiency of 
the notice of the validity of the proceedings for r edemption with respect to 
the other holders.  Any notice which was mailed in the manner herein provided 
shall be conclusively presumed to have been duly gi ven on the date mailed 
whether or not the holder receives the notice.  Eac h such notice shall state, 
as appropriate: (1) the Redemption Date; (2) the nu mber of shares of Class G 
Preferred Stock to be redeemed and, if fewer than a ll such shares held by such 
holder are to be redeemed, the number of such share s to be redeemed from such 
holder; and (3) the place or places at which certif icates for such shares are 
to be surrendered for cash.  Notice having been mai led as aforesaid, from and 
after the Redemption Date (unless the Corporation s hall fail to make available 
the amount of cash necessary to effect such redempt ion), (i) except as 
otherwise provided herein, dividends on the shares of Class G Preferred Stock 
so called for redemption shall cease to accumulate or accrue on the shares of 
Class G Preferred Stock called for redemption(excep t that, in the case of a 
Redemption Date after a dividend record date and pr ior to the related Dividend 
Payment Date, holders of Class G Preferred Stock on  the dividend record date 
will be entitled to such Dividend Payment Date to r eceive the dividend payable 
on such shares), (ii) said shares shall no longer b e deemed to be outstanding, 
and (iii) all rights of the holders thereof as hold ers of Class G Preferred 
Stock of the Corporation shall cease (except the ri ghts to receive the cash 
payable upon such redemption, without interest ther eon, upon surrender and 
endorsement of their certificates if so required an d to receive any dividends 
payable thereon). The Corporation's obligation to m ake available the redemption 
price in accordance with the preceding sentence sha ll be deemed fulfilled if, on 
or before the Call Date, the Corporation shall depo sit with a bank or trust 
company (which may be an affiliate of the Corporati on) that has, or is an 
affiliate of a bank or trust company that has, a ca pital and surplus of at least 
$50,000,000, such amount of cash as is necessary fo r such redemption, in trust, 
with irrevocable instructions that such cash be app lied to the redemption of the 
shares of Class G Preferred Stock so called for red emption.  No interest shall 
accrue for the benefit of the holders of shares of Class G Preferred Stock to 
be redeemed on any cash so set aside by the Corpora tion.  Subject to applicable 
escheat laws, any such cash unclaimed at the end of  two years from the 
Redemption Date shall revert to the general funds o f the Corporation, after 
which reversion the holders of shares of Class G Pr eferred 
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Stock so called for redemption shall look only to t he general funds of the 
Corporation for the payment of such cash. 
 
     As promptly as practicable after the surrender  in accordance with such 
notice of the certificates for any such shares of C lass G Preferred Stock to be 
so redeemed (properly endorsed or assigned for tran sfer, if the Corporation 
shall so require and the notice shall so state), su ch certificates shall be 
exchanged for cash (without interest thereon) for w hich such shares have been 
redeemed in accordance with such notice.  If fewer than all the outstanding 
shares of Class G Preferred Stock are to be redeeme d, shares to be redeemed 
shall be selected by the Corporation from outstandi ng shares of Class G 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class G Preferred Stock hel d of record by each holder of 
such shares, pro rata (as nearly as may be) or by a ny other method as may be 
determined by the Board of Directors in its discret ion to be equitable.  If 
fewer than all the shares of Class G Preferred Stoc k represented by any 
certificate are redeemed, then a new certificate re presenting the unredeemed 
shares shall be issued without cost to the holders thereof. 
 
     6.   Status of Reacquired Stock. 
 
     All shares of Class G Preferred Stock which sh all have been issued and 
reacquired in any manner by the Corporation shall b e returned to the status of 
authorized, but unissued shares of Class G Preferre d Stock. 
 
     7.   Ranking. 
 
     Any class or series of capital stock of the Co rporation shall be deemed to 
rank: 
 
          (a)  prior or senior to the Class G Prefe rred Stock, as to the payment 
of dividends and as to distribution of assets upon liquidation, dissolution or 
winding up, if the holders of such class or series shall be entitled to the 
receipt of dividends or of amounts distributable up on liquidation, dissolution 
or winding up, as the case may be, in preference or  priority to the holders of 
Class G Preferred Stock ("Senior Stock"); 
 
          (b)  on a parity with the Class G Preferr ed Stock, as to the payment 
of dividends and as to distribution of assets upon liquidation, dissolution or 
winding up, whether or not the dividend rates, divi dend payment dates or 
redemption or liquidation prices per share thereof be different from those of 
the Class G Preferred Stock, if the holders of such  class of stock or series and 
the Class G Preferred Stock shall be entitled to th e receipt of dividends and of 
amounts distributable upon liquidation, dissolution  or winding up in proportion 
to their respective amounts of accrued and unpaid d ividends per share or 
liquidation preferences, without preference or prio rity one over the other 
("Parity Stock"); and 
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       (c)    junior to the Class G Preferred Stock , as to the payment of 
dividends or as to the distribution of assets upon liquidation, dissolution or 
winding up, if such stock or series shall be Common  Stock or if the holders of 
Class G Preferred Stock shall be entitled to receip t of dividends or of amounts 
distributable upon liquidation, dissolution or wind ing up, as the case may be, 
in preference or priority to the holders of shares of such class or series 
("Junior Stock"). 
 
  8.   VOTING. 
 
       (a)    If and whenever six quarterly dividen ds (whether or not 
consecutive) payable on the Class G Preferred Stock  or any series or class of 
Parity Stock shall be in arrears (which shall, with  respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, the number of di rectors then constituting the 
Board of Directors shall be increased by two (if no t already increased by reason 
of similar types of provisions with respect to shar es of Parity Stock of any 
other class or series which is entitled to similar voting rights (the "Voting 
Preferred Stock")) and the holders of shares of Cla ss G Preferred Stock, 
together with the holders of shares of all other Vo ting Preferred Stock then 
entitled to exercise similar voting rights, voting as a single class regardless 
of series, shall be entitled to elect the two addit ional directors to serve on 
the Board of Directors at any annual meeting of sto ckholders or special meeting 
held in place thereof, or at a special meeting of t he holders of the  Class G 
Preferred Stock and the Voting Preferred Stock call ed as hereinafter 
provided. Whenever all arrears in dividends on the Class G Preferred Stock and 
the Voting Preferred Stock then outstanding shall h ave been paid and dividends 
thereon for the current quarterly dividend period s hall have been paid or 
declared and set apart for payment, then the right of the holders of the Class G 
Preferred Stock and the Voting Preferred Stock to e lect such additional two 
directors shall cease (but subject always to the sa me provision for the vesting 
of such voting rights in the case of any similar fu ture arrearages), and the 
terms of office of all Persons elected as directors  by the holders of the Class 
G Preferred Stock and the Voting Preferred Stock sh all forthwith terminate and 
the number of directors constituting the Board of D irectors shall be reduced 
accordingly. At any time after such voting power sh all have been so vested in 
the holders of Class G Preferred Stock and the Voti ng Preferred Stock, if 
applicable, the Secretary of the Corporation may, a nd upon the written request 
of any holder of Class G Preferred Stock (addressed  to the Secretary at the 
principal office of the Corporation) shall, call a special meeting of the 
holders of the Class G Preferred Stock and of the V oting Preferred Stock for the 
election of the two directors to be elected by them  as herein provided, such 
call to be made by notice similar to that provided in the Bylaws of the 
Corporation for a special meeting of the stockholde rs or as required by law. If 
any such special meeting required to be called as a bove provided shall not be 
called by the Secretary within 20 days after receip t of any such request, then 
any holder of Class G Preferred Stock may call such  meeting, upon the notice 
above provided, and for that purpose shall have acc ess to the stock books of the 
Corporation.  The directors elected at any such spe cial meeting shall hold 
office until the next annual meeting of the stockho lders or special meeting held 
in lieu thereof if such office shall not have 
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previously terminated as above provided.  If any va cancy shall occur among the 
directors elected by the holders of the Class G Pre ferred Stock and the Voting 
Preferred Stock, a successor shall be elected by th e Board of Directors, upon 
the nomination of the then-remaining director elect ed by the holders of the 
Class G Preferred Stock and the Voting Preferred St ock or the successor of such 
remaining director, to serve until the next annual meeting of the stockholders 
or special meeting held in place thereof if such of fice shall not have 
previously terminated as provided above. 
 
          (b)  So long as any shares of Class G Pre ferred Stock are 
outstanding, in addition to any other vote or conse nt of stockholders required 
by law or by the Charter of the Corporation, the af firmative vote of at least 
66-2/3% of the votes entitled to be cast by the hol ders of the Class G 
Preferred Stock voting as a single class with the h olders of all other classes 
or series of Preferred Stock entitled to vote on su ch matters, given in Person 
or by proxy, either in writing without a meeting or  by vote at any meeting 
called for the purpose, shall be necessary for effe cting or validating: 
 
               (i)  Any amendment, alteration or re peal of any of the 
provisions of these Articles Supplementary, the Cha rter or the By-Laws of the 
Corporation that materially adversely affects the v oting powers, rights or 
preferences of the holders of the Class G Preferred  Stock; provided, however, 
that the amendment of the provisions of the Charter  so as to authorize or 
create, or to increase the authorized amount of, or  issue any Junior Stock or 
any shares of any class of Parity Stock shall not b e deemed to materially 
adversely affect the voting powers, rights or prefe rences of the holders of 
Class G Preferred Stock; or 
 
               (ii) The authorization, creation of,  the increase in the 
authorized amount of, or issuance of any shares of any class of Senior Stock or 
any security convertible into shares of any class o f Senior Stock (whether or 
not such class of Senior Stock is currently authori zed); provided, however, that 
no such vote of the holders of Class G Preferred St ock shall be required if, at 
or prior to the time when such amendment, alteratio n or repeal is to take 
effect, or when the issuance of any such prior shar es or convertible security 
is to be made, as the case may be, provision is mad e for the redemption of all 
shares of Class G Preferred Stock at the time outst anding to the extent such 
redemption is authorized by Section 5 of this Artic le. 
 
     For purposes of the foregoing provisions and a ll other voting rights under 
these Articles Supplementary, each share of Class G  Preferred Stock shall have 
one (1) vote per share, except that when any other class or series of preferred 
stock shall have the right to vote with the Class G  Preferred Stock as a single 
class on any matter, then the Class G Preferred Sto ck and such other class or 
series shall have with respect to such matters one quarter of one(.25) vote per 
$25 of stated liquidation preference.  Except as ot herwise required by 
applicable law or as set forth herein, the Class G Preferred Stock shall not 
have any relative, participating, optional or other  special voting rights and 
powers other than as set forth herein, and the cons ent of the holders thereof 
shall not be required for the taking of any corpora te action. 
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     9.   RECORD HOLDERS. 
 
     The Corporation and the Transfer Agent may dee m and treat the record holder 
of any share of Class G Preferred Stock as the true  and lawful owner thereof for 
all purposes, and neither the Corporation nor the T ransfer Agent shall be 
affected by any notice to the contrary. 
 
     10.1 RESTRICTIONS ON OWNERSHIP AND TRANSFERS. 
 
          (A)  LIMITATION ON BENEFICIAL OWNERSHIP.  Except as provided in 
Section 10.8, from and after the Issue Date, no Per son (other than the Initial 
Holder or a Look-Through Entity) shall Beneficially  Own shares of Class G 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder shall not 
Beneficially Own shares of Class G Preferred Stock in excess of the Initial 
Holder Limit and no Look-Through Entity shall Benef icially Own shares of Class G 
Preferred Stock in excess of the Look-Through Owner ship Limit. 
 
          (B)  TRANSFERS IN EXCESS OF OWNERSHIP LIM IT.  Except as provided in 
Section 10.8, from and after the Issue Date (and su bject to Section 10.12), any 
Transfer (whether or not such Transfer is the resul t of transactions entered 
into through the facilities of the NYSE or other se curities exchange or 
automated inter-dealer quotation system) that, if e ffective, would result in 
any Person (other than the Initial Holder or a Look -Through Entity) Beneficially 
Owning shares of Class G Preferred Stock in excess of the Ownership Limit shall 
be void ab initio as to the Transfer of such shares  of Class G Preferred Stock 
that would be otherwise Beneficially Owned by such Person in excess of the 
Ownership Limit, and the intended transferee shall acquire no rights in such 
shares of Class G Preferred Stock. 
 
          (C)  TRANSFERS IN EXCESS OF INITIAL HOLDE R LIMIT.  Except as provided 
in Section 10.8, from and after the Issue Date (and  subject to Section 10.12), 
any Transfer (whether or not such Transfer is the r esult of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in the 
Initial Holder Beneficially Owning shares of Class G Preferred Stock in excess 
of the Initial Holder Limit shall be void ab initio  as to the Transfer of such 
shares of Class G Preferred Stock that would be oth erwise Beneficially Owned by 
the Initial Holder in excess of the Initial Holder limit, and the Initial Holder 
shall acquire no rights in such shares of Class G P referred Stock. 
 
          (D)  TRANSFERS IN EXCESS OF LOOK-THROUGH OWNERSHIP LIMIT.  Except as 
provided in Section 10.8 from and after the Issue D ate (and subject to Section 
10.12), any Transfer (whether or not such Transfer is the result of transactions 
entered into through facilities of the NYSE or othe r securities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in any 
Look-Through Entity Beneficially Owning shares of C lass G Preferred Stock in 
excess of the Look-Through Ownership limit shall be  void ab initio as to the 
Transfer of such shares of Class G 
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Preferred Stock that would be otherwise Beneficiall y Owned by such Look-Through 
Entity in excess of the Look-Through Ownership Limi t and such Look-Through 
Entity shall acquire no rights in such shares of Cl ass G Preferred Stock. 
 
     (E) TRANSFERS RESULTING IN "CLOSELY HELD" STAT US. From and after the Issue 
Date any Transfer that, if effective would result i n the Corporation being 
"closely held" within the meaning of Section 856(h)  of the Code, or would 
otherwise result in the Corporation failing to qual ify as a REIT (including 
without limitation, a Transfer or other event that would result in the 
Corporation owning (directly or constructively) an interest in a tenant that is 
described in Section 856(d)(2)(B) of the Code if th e income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void ab 
initio as to the Transfer of shares of Class G Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class G 
Preferred Stock. 
 
     (F)  SEVERABILITY ON VOID TRANSACTIONS. A Tran sfer of a share of Class G 
Preferred Stock that is null and void under Section s 10.1(B), (C), (D), or (E) 
of this Article because it would, if effective, res ult in (i) the ownership of 
Class G Preferred Stock in excess of the Initial Ho lder Limit, the Ownership 
Limit, or the Look-Through Ownership Limit, (ii) th e Corporation being "closely 
held" within the meaning of Section 856(h) of the C ode or (iii) the Corporation 
otherwise failing to qualify as a REIT, shall not a dversely affect the validity 
of the Transfer of any other share of Class G Prefe rred Stock in the same or 
any other related transaction. 
 
   10.2 REMEDIES FOR BREACH.  If the Board of Direc tors or a committee thereof 
shall at any time determine in good faith that a Tr ansfer or other event has 
taken place in violation of Section 10.1 of this Ar ticle or that a Person 
intends to acquire or has attempted to acquire Bene ficial Ownership of any 
shares of Class G Preferred Stock in violation of S ection 10.1 of this Article 
(whether or not such violation is intended), the Bo ard of Directors or a 
committee thereof shall be empowered to take any ac tion as it deems advisable 
to refuse to give effect to or to prevent such Tran sfer or other event, 
including, but not limited to, refusing to give eff ect to such Transfer or 
other event on the books of the Corporation, causin g the Corporation to redeem 
such shares at the then current Market Price and up on such terms and conditions 
as may be specified by the Board of Directors in it s sole discretion 
(including, but not limited to, by means of the iss uance of long-term 
indebtedness for the purpose of such redemption), d emanding the repayment of 
any distributions received in respect of shares of Class G Preferred Stock 
acquired in violation of Section 10.1 of this Artic le or instituting 
proceedings to enjoin such Transfer or to rescind s uch Transfer or attempted 
Transfer; provided, however, that any Transfers or attempted Transfers (or in 
the case of events other than a Transfer, Beneficia l Ownership) in violation of 
Section 10.1 of this Article, regardless of any act ion (or non-action) by the 
Board of Directors or such committee, (a) shall be void ab initio or (b) shall 
automatically result in the transfer described in S ection 10.3 of this 
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Article; provided, further, that the provisions of this Section 10.2 shall be 
subject to the provisions of Section 10.12 of this Article; provided, further, 
that neither the Board of Directors nor any committ ee thereof may exercise such 
authority in a manner that interferes with any owne rship or transfer of Class G 
Preferred Stock that is expressly authorized pursua nt to Section 10.8(d) of 
this Article. 
 
     10.3. TRANSFER IN TRUST. 
 
          (A)  ESTABLISHMENT OF TRUST.  If, notwith standing the other provisions 
contained in this Article, at any time after the Is sue Date there is a purported 
Transfer (an "Excess Transfer") (whether or not suc h Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated interdealer quotation syst em) or other change in the 
capital structure of the Corporation (including, bu t not limited to, any 
redemption of Preferred Stock) or other event (incl uding, but not limited to, 
any acquisition of any share of Equity Stock) such that (a) any Person (other 
than the Initial Holder or a Look-Through Entity) w ould Beneficially Own shares 
of Class G Preferred Stock in excess of the Ownersh ip Limit, or (b) the Initial 
Holder would Beneficially Own shares of Class G Pre ferred Stock in excess of the 
Initial Holder Limit, or (c) any Person that is a L ook-Through Entity would 
Beneficially Own shares of Class G Preferred Stock in excess of the Look-Through 
Ownership Limit (in any such event, the Person, Ini tial Holder or Look-Through 
Entity that would Beneficially Own shares of Class G Preferred Stock in excess 
of the Ownership Limit, the Initial Holder Limit or  the Look-Through Entity 
Limit, respectively, is referred to as a "Prohibite d Transferee"), then, except 
as otherwise provided in Section 10.8 of this Artic le, such shares of Class G 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder Limit or 
the Look-Through Ownership Limit, as the case may b e, (rounded up to the nearest 
whole share) shall be automatically transferred to a Trustee in his capacity as 
trustee of a Trust for the exclusive benefit of one  or more Charitable 
Beneficiaries. Such transfer to the Trustee shall b e deemed to be effective as 
of the close of business on the business day prior to the Excess Transfer, 
change in capital structure or another event giving  rise to a potential 
violation of the Ownership Limit, the Initial Holde r Limit or the Look-Through 
Entity Ownership Limit. 
 
          (B)  APPOINTMENT OF TRUSTEE.  The Trustee  shall be appointed by the 
Corporation and shall be a Person unaffiliated with  either the Corporation or 
any Prohibited Transferee. The Trustee may be an in dividual or a bank or trust 
company duly licensed to conduct a trust business. 
 
          (C)  STATUS OF SHARES HELD BY THE TRUSTEE .   Shares of Class G 
Preferred Stock held by the Trustee shall be issued  and outstanding shares of 
capital stock of the Corporation.  Except to the ex tent provided in Section 
10.3(E), the Prohibited Transferee shall have no ri ghts in the Class G 
Preferred Stock held by the Trustee, and the Prohib ited Transferee shall not 
benefit economically from ownership of any shares h eld in trust by the Trustee, 
shall have no rights to dividends and shall not pos sess any rights to vote or 
other rights attributable to the shares held in the  Trust. 
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     (D)  DIVIDEND AND VOTING RIGHTS.  The Trustee shall have all voting rights 
and rights to dividends with respect to shares of C lass G Preferred Stock held 
in the Trust, which rights shall be exercised for t he benefit of the Charitable 
Beneficiary.  Any dividend or distribution paid pri or to the discovery by the 
Corporation that the shares of Class G Preferred St ock have been transferred to 
the Trustee shall be repaid to the Corporation upon  demand, and any dividend or 
distribution declared but unpaid shall be rescinded  as void ab initio with 
respect to such shares of Class G Preferred Stock.  Any dividends or 
distributions so disgorged or rescinded shall be pa id over to the Trustee and 
held in trust for the Charitable Beneficiary.  Any vote cast by a Prohibited 
Transferee prior to the discovery by the Corporatio n that the shares of Class G 
Preferred Stock have been transferred to the Truste e will be rescinded as void 
ab initio and shall be recast in accordance with th e desires of the Trustee 
acting for the benefit of the Charitable Beneficiar y. The owner of the shares at 
the time of the Excess Transfer, change in capital structure or other event 
giving rise to a potential violation of the Ownersh ip Limit, Initial Holder 
Limit or Look-Through Entity Ownership Limit shall be deemed to have given an 
irrevocable proxy to the Trustee to vote the shares  of Class G Preferred Stock 
for the benefit of the Charitable Beneficiary. 
 
          (E)  RESTRICTIONS ON TRANSFER.  The Trust ee of the Trust may sell the 
shares held in the Trust to a person, designated by  the Trustee, whose 
ownership of the shares will not violate the Owners hip Restrictions.  If such a 
sale is made, the interest of the Charitable Benefi ciary shall terminate and 
proceeds of the sale shall be payable to the Prohib ited Transferee and to the 
Charitable Beneficiary as provided in this Section 10.3(E).  The Prohibited 
Transferee shall receive the lesser of (1) the pric e paid by the Prohibited 
Transferee for the shares or, if the Prohibited Tra nsferee did not give value 
for the shares (through a gift, devise or other tra nsaction), the Market Price 
of the shares on the day of the event causing the s hares to be held in the 
Trust and (2) the price per share received by the T rustee from the sale or 
other disposition of the shares held in the Trust.  Any proceeds in excess of 
the amount payable to the Prohibited Transferee sha ll be payable to the 
Charitable Beneficiary.  If any of the transfer res trictions set forth in this 
Section 10.3(E) or any application thereof is deter mined in a final judgement 
to be void, invalid or unenforceable by any court h aving jurisdiction over the 
issue, the Prohibited Transferee may be deemed, at the option of the 
Corporation, to have acted as the agent of the Corp oration in acquiring the 
Class G Preferred Stock as to which such restrictio ns would, by their terms, 
apply, and to hold such Class G Preferred Stock on behalf of the Corporation. 
 
          (F)  PURCHASE RIGHT IN STOCK TRANSFERRED TO THE TRUSTEE.  Shares of 
Class G Preferred Stock transferred to the Trustee shall be deemed to have been 
offered for sale to the Corporation, or its designe e, at a price per share 
equal to the lesser of (i) the price per share in t he transaction that resulted 
in such transfer to the Trust (or, in the case of a  devise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r.  The Corporation shall 
have the right to accept such offer for a period of  90 days after the later of 
(i) the date of the Excess Transfer or other event resulting in a transfer to 
the Trust and 
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(ii) the date that the Board of Directors determine s in good faith that an 
Excess Transfer or other event occurred. 
 
              (G)  DESIGNATION OF CHARITABLE BENEFI CIARIES.  By written notice 
to the Trustee, the Corporation shall designate one  or more nonprofit 
organizations to be the Charitable Beneficiary of t he interest in the Trust 
relating to such Prohibited Transferee if (i) the s hares of Class G Preferred 
Stock held in the Trust would not violate the Owner ship Restrictions in the 
hands of such Charitable Beneficiary and (ii) each Charitable Beneficiary is an 
organization described in Sections 170(b)(1)(A), 17 0(c)(2) and 501(c)(3) of the 
Code. 
 
       10.4   NOTICE OF RESTRICTED TRANSFER.  Any P erson that acquires or 
attempts to acquire shares of Class G Preferred Sto ck in violation of Section 
10.1 of this Article, or any Person that is a Prohi bited Transferee such that 
stock is transferred to the Trustee under Section 1 0.3 of this Article, shall 
immediately give written notice to the Corporation of such event and shall 
provide to the Corporation such other information a s the Corporation may 
request in order to determine the effect, if any, o f such Transfer or attempted 
Transfer or other event on the Corporations's statu s as a REIT.  Failure to 
give such notice shall not limit the rights and rem edies of the Board of 
Directors provided herein in any way. 
 
       10.5   OWNERS REQUIRED TO PROVIDE INFORMATIO N.  From and after the Issue 
Date certain record and Beneficial Owners and trans ferees of shares of Class G 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
              (A)  ANNUAL DISCLOSURE.  Every record  and Beneficial Owner of 
more than 5% (or such other percentage between 0.5%  and 5%, as provided in the 
applicable regulations adopted under the Code) of t he number of Outstanding 
shares of Class G Preferred Stock shall, within 30 days after January 1 of each 
year, give written notice to the Corporation statin g the name and address of 
such record or Beneficial Owner, the number of shar es of Class G Preferred 
Stock Beneficially Owned, and a full description of  how such shared are held. 
Each such record or Beneficial Owner of Class G Pre ferred Stock shall, upon 
demand by the Corporation, disclose to the Corporat ion in writing such 
additional information with respect to the Benefici al Ownership of the Class G 
Preferred Stock as the Board of Directors, in its s ole discretion, deems 
appropriate or necessary to (i) comply with the pro visions of the Code 
regarding the qualification of the Corporation as a  REIT under the Code and 
(ii) ensure compliance with the Ownership Limit, th e Initial Holder Limit or 
the Look-Through Ownership Limit, as applicable.  E ach stockholder of record, 
including without limitation any Person that holds shares of Class G Preferred 
Stock on behalf of a Beneficial Owner, shall take a ll reasonable steps to 
obtain the written notice described in this Section  10.5 from the Beneficial 
Owner. 
 
              (B)  DISCLOSURE AT THE REQUEST OF THE  CORPORATION.  Any Person 
that is a Beneficial Owner of shares of Class G Pre ferred Stock and any Person 
(including the stockholder of record) that is holdi ng shares of Class G 
Preferred Stock for a Beneficial 
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Owner, and any proposed transferee of shares, shall  provide such information as 
the Corporation, in its sole discretion, may reques t in order to determine the 
Corporation's status as a REIT, to comply with the requirements of any taxing 
authority or other governmental agency, to determin e any such compliance or to 
ensure compliance with the Ownership Limit, the Ini tial Holder Limit and the 
Look-Through Ownership Limit, and shall provide a s tatement or affidavit to the 
Corporation setting forth the number of shares of C lass G Preferred Stock 
already Beneficially Owned by such stockholder or p roposed transferee and any 
related persons specified, which statement or affid avit shall be in the form 
prescribed by the Corporation for that purpose. 
 
     10.6 REMEDIES NOT LIMITED.    Nothing containe d in this Article shall 
limit the authority of the Board of Directors to ta ke such other action as it 
deems necessary or advisable (subject to the provis ions of Section 10.12 of 
this Article) (i) to protect the Corporation and th e interests of its 
stockholders in the preservation of the Corporation 's status as a REIT and (ii) 
to insure compliance with the Ownership Limit, the Initial Holder Limit and the 
Look-Through Ownership Limit. 
 
     10.7 AMBIGUITY.     In the case of an ambiguit y in the application of any 
of the provisions of Section 10 of this Article, or  in the case of an ambiguity 
in any definition contained in Section 10 of this A rticle, the Board of 
Directors shall have the power to determine the app lication of the provisions 
of this Article with respect to any situation based  on its reasonable belief, 
understanding or knowledge of the circumstances. 
 
     10.8 EXPECTATIONS.  The following exceptions s hall apply or may be 
established with respect to the limitations of Sect ion 10.1 of this Article. 
 
          (A)  WAIVER OF OWNERSHIP LIMIT.    The Bo ard of Directors, upon 
receipt of a ruling from the Internal Revenue Servi ce or an opinion of tax 
counsel or other evidence or undertaking acceptable  to it, may waive the 
application, in whole or in part, of the Ownership Limit to a Person subject to 
the Ownership Limit, if such person is not an indiv idual for purposes of 
Section 542(a) of the Code and is a corporation, pa rtnership, estate or trust. 
In connection with any such exemption, the Board of  Directors may require such 
representations and undertakings from such Person a nd may impose such other 
conditions as the Board of Directors deems necessar y, in its sole discretion, 
to determine the effect, if any, of the proposed Tr ansfer on the Corporation's 
status as a REIT. 
 
          (B)  PLEDGE BY INITIAL HOLDER.     Notwit hstanding any other 
provision of this Article, the pledge by the Initia l Holder of all or any 
portion of the Class G Preferred Stock directly own ed at any time or from time 
to time shall not constitute a violation of Section  10.1 of this Article and the 
pledgee shall not be subject to the Ownership Limit  with respect to the Class G 
Preferred Stock so pledged to it either as a result  of the pledge or upon 
foreclosure. 
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          (C)  UNDERWRITERS.  For a period of 270 d ays following the purchase 
of Class G Preferred Stock by an underwriter that ( i) is a corporation or a 
partnership and (ii) participates in an offering of  the Class G Preferred 
Stock, such underwriter shall not be subject to the  Ownership Limit with 
respect to the Class G Preferred Stock purchased by  it as a part of or in 
connection with such offering and with respect to a ny Class G Preferred Stock 
purchased in connection with market making activiti es. 
 
     10.9 LEGEND.   Each certificate for Class G Pr eferred Stock shall bear the 
following legend: 
 
                    "The shares of Class G Cumulati ve Preferred Stock 
     represented by this certificate are subject to  restrictions on transfer. 
     No person may Beneficially Own shares of Class  G Cumulative Preferred 
     Stock in excess of the Ownership Restrictions,  as applicable, with certain 
     further restrictions and exceptions set forth in the Charter (including 
     the Articles Supplementary setting forth the t erms of the Class G 
     Cumulative Preferred Stock).  Any Person that attempts to Beneficially 
     Own shares of Class G Cumulative Preferred Sto ck in excess of the 
     applicable limitation must immediately notify the Corporation.  All 
     capitalized terms in this legend have the mean ings ascribed to such terms 
     in the Charter (including the Articles Supplem entary setting forth the 
     terms of the Class G Cumulative Preferred Stoc k), as the same may be 
     amended from time to time, a copy of which, in cluding the restrictions on 
     transfer, will be sent without charge to each stockholder that so requests. 
     If the restrictions on transfer are violated ( i) the transfer of the 
     shares of Class G Cumulative Preferred Stock r epresented hereby will be 
     void in accordance with the Charter (including  the Articles Supplementary 
     setting forth the terms of the Class G Cumulat ive Preferred Stock) or (ii) 
     the shares of Class G Cumulative Preferred Sto ck represented hereby will 
     automatically be transferred to a Trustee of a  Trust for the benefit of one 
     or more Charitable Beneficiaries." 
 
     10.10     SEVERABILITY.  If any provision of t his Article or any 
application of any such provision is determined in a final and unappealable 
judgment to be void, invalid or unenforceable by an y Federal or state court 
having jurisdiction over the issues, the validity a nd enforceability of the 
remaining provisions shall not be affected and othe r applications of such 
provision shall be affected only to the extent nece ssary to comply with the 
determination of such court. 
 
     10.11     BOARD OF DIRECTORS DISCRETION.  Anyt hing in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
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     10.12     SETTLEMENT.    Nothing in this Secti on 10 of this Article shall 
be interpreted to preclude the settlement of any tr ansaction entered into 
through the facilities of the NYSE or other securit ies exchange or an automated 
inter-dealer quotation system. 
 
     FOURTH:   The terms of the Class G Cumulative Preferred Stock set forth in 
Article Third hereof shall become Article XVI of th e Charter. 
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     IN WITNESS WHEREOF, the Corporation has caused  these presents to be signed 
in its name and on its behalf by its Senior Vice Pr esident and Chief Financial 
Officer and witnessed by its Secretary on July 13, 1998. 
 
WITNESS:                                APARTMENT I NVESTMENT AND 
                                        MANAGEMENT COMPANY 
 
 
/s/ JOEL BONDER                         /s/ TROY D.  BUTTS 
------------------------------          ----------- ------------------ 
Joel Bonder                             Troy D. But ts 
Secretary                               Senior Vice  President and 
                                        Chief Finan cial Officer 
 
 
     THE UNDERSIGNED, Senior Vice President and Chi ef Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a 
part, hereby acknowledges in the name and on behalf  of said Corporation the 
foregoing Articles Supplementary to be the corporat e act of said Corporation 
and hereby certifies that the matters and facts set  forth herein with respect 
to the authorization and approval thereof are true in all material respects 
under the penalties of perjury. 
 
                                        /s/ TROY D.  BUTTS 
                                        ----------- ------------------ 
                                        Troy D. But ts 
                                        Senior Vice  President and 
                                        Chief Finan cial Officer 
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                              ARTICLES SUPPLEMENTAR Y 
 
 
                  APARTMENT INVESTMENT AND MANAGEME NT COMPANY 
 
                       CLASS H CUMULATIVE PREFERRED  STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
        APARTMENT INVESTMENT AND MANAGEMENT COMPANY , a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in 
Baltimore City, Maryland, hereby certifies to the D epartment of Assessments and 
Taxation of the State of Maryland that: 
 
        FIRST:  Pursuant to authority expressly ves ted in the Board of 
Directors of the Corporation by Section 1.2 of Arti cle IV of the Charter of the 
Corporation, as amended to date (the "Charter"), th e Board of Directors has 
duly divided and classified 2,300,000 authorized bu t unissued shares of Class A 
Common Stock of the Corporation, par value $.01 per  share (the "Class A Common 
Stock"), into a class designated as Class H Cumulat ive Preferred Stock, par 
value $.01 per share, and has provided for the issu ance of such class. 
 
        SECOND:  The reclassification increases the  number of shares classified 
as Class H Cumulative Preferred Stock, par value $. 01 per share, from no shares 
immediately prior to the reclassification to 2,300, 000 shares immediately after 
the reclassification.  The reclassification decreas es the number of shares 
classified as Class A Common Stock from 498,327,500  shares immediately prior to 
the reclassification to 496,027,500 shares immediat ely after the 
reclassification. 
 
        THIRD:  The terms of the Class H Cumulative  Preferred Stock (including 
the preferences, conversions or other rights, votin g powers, restrictions, 
limitations as to dividends and other distributions , qualifications, or terms 
or conditions of redemption) as set by the Board of  Directors are as follows: 
 
        1.       NUMBER OF SHARES AND DESIGNATION. 
 
        This class of Preferred Stock shall be desi gnated as Class H Cumulative 
Preferred Stock, par value $.01 per share (the "Cla ss H Preferred Stock") and 
Two Million Three Hundred Thousand (2,300,000) shal l be the authorized number 
of shares of such Class H Preferred Stock constitut ing such class. 
 
        2.       DEFINITIONS. 
 
        For purposes of the Class H Preferred Stock , the following terms shall 
have the meanings indicated: 



   

         "Act" shall mean the Securities Act of 193 3, as amended. 
 
         "affiliate" of a Person means a Person tha t directly, or indirectly 
         through one or more intermediaries, contro ls or is controlled by, or 
         is under common control with, the Person s pecified. 
 
         "Aggregate Value" shall mean, with respect  to any block of Equity 
         Stock, the sum of the products of (i) the number of shares of each 
         class of Equity Stock within such block mu ltiplied by (ii) the 
         corresponding Market Price of one share of  Equity Stock of such class. 
 
         "Beneficial Ownership" shall mean, with re spect to any Person, 
         ownership of shares of Equity Stock equal to the sum of (i) the number 
         of shares of Equity Stock directly owned b y such Person, (ii) the 
         number of shares of Equity Stock indirectl y owned by such Person (if 
         such Person is an "individual" as defined in Section 542(a)(2) of the 
         Code) taking into account the constructive  ownership rules of Section 
         544 of the Code, as modified by Section 85 6(h)(1)(B) of the Code, and 
         (iii) the number of shares of Equity Stock  that such Person is deemed 
         to beneficially own pursuant to Rule 13d-3  under the Exchange Act or 
         that is attributed to such Person pursuant  to Section 318 of the Code, 
         as modified by Section 856(d)(5) of the Co de, provided that when 
         applying this definition of Beneficial Own ership to the Initial 
         Holder, clause (iii) of this definition, a nd clause (a) (ii) of the 
         definition of "Person" shall be disregarde d.  The terms "Beneficial 
         Owner," "Beneficially Owns" and "Beneficia lly Owned" shall have the 
         correlative meanings. 
 
         "Board of Directors" shall mean the Board of Directors of the 
         Corporation or any committee authorized by  such Board of Directors to 
         perform any of its responsibilities with r espect to the Class H 
         Preferred Stock; provided that, for purpos es of paragraph (a) of 
         Section 8 of this Article, the term "Board  of Directors" shall not 
         include any such committee. 
 
         "Business Day" shall mean any day other th an a Saturday, Sunday or a 
         day on which state or federally chartered banking institutions in New 
         York, New York are not required to be open . 
 
         "Charitable Beneficiary" shall mean one or  more beneficiaries of the 
         Trust as determined pursuant to Section 10 .3 of this Article, each of 
         which shall be an organization described i n Section 170(b)(1)(A), 
         170(c)(2) and 501(c)(3) of the Code. 
 
         "Class H Preferred Stock" shall have the m eaning set forth in Section 
         1 of this Article. 
 
 
 
                                       2 



   

         "Code" shall mean the Internal Revenue Cod e of 1986, as amended from 
         time to time, or any successor statute the reto.  Reference to any 
         provision of the Code shall mean such prov ision as in effect from time 
         to time, as the same may be amended, and a ny successor thereto, as 
         interpreted by any applicable regulations or other administrative 
         pronouncements as in effect from time to t ime. 
 
         "Common Stock" shall mean the Class A Comm on Stock, $.01 par value per 
         share, of the Corporation, and the Class B  Common Stock, $.01 par 
         value per share, of the Corporation and su ch other shares of the 
         Corporation's capital stock into which out standing shares of such 
         Class A Common Stock or Class B Common Sto ck shall be reclassified. 
 
         "Dividend Payment Date" shall mean January  15, April 15, July 15 and 
         October 15 of each year; provided, that if  any Dividend Payment Date 
         falls on any day other than a Business Day , the dividend payment 
         payable on such Dividend Payment Date shal l be paid on the Business 
         Day immediately following such Dividend Pa yment Date and no interest 
         shall accrue on such dividend from such da te to such Dividend Payment 
         Date. 
 
         "Dividend Periods" shall mean the Initial Dividend Period and each 
         subsequent quarterly dividend period comme ncing on and including 
         January 15, April 15, July 15 and October 15 of each year and ending 
         on and including the day preceding the fir st day of the next 
         succeeding Dividend Period, other than the  Dividend Period during 
         which any Class H Preferred Stock shall be  redeemed pursuant to 
         Section 5 hereof, which shall end on and i nclude the Redemption Date 
         with respect to the Class H Preferred Stoc k being redeemed. 
 
         "Equity Stock" shall mean one or more shar es of any class of capital 
         stock of the Corporation. 
 
         "Excess Transfer" has the meaning set fort h in Section 10.3(A) of this 
         Article. 
 
         "Exchange Act" shall mean the Securities E xchange Act of 1934, as 
         amended. 
 
         "Issue Date" shall mean August 14, 1998. 
 
         "Initial Dividend Period" shall mean the p eriod commencing on and 
         including the Issue Date and ending on and  including October 14, 1998. 
 
         "Initial Holder" shall mean Terry Considin e. 
 
         "Initial Holder Limit" shall mean a number  of the Outstanding shares 
         of Class H Preferred Stock of the Corporat ion having an Aggregate 
         Value not in excess of the excess of (x) 1 5% of the Aggregate Value of 
         all Outstanding shares of 
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         Equity Stock over (y) the Aggregate Value of all shares of Equity 
         Stock other than Class H Preferred Stock t hat are Beneficially Owned 
         by the Initial Holder.  From the Issue Dat e, the secretary of the 
         Corporation, or such other person as shall  be designated by the Board 
         of Directors, shall upon request make avai lable to the 
         representative(s) of the Initial Holder an d the Board of Directors, a 
         schedule that sets forth the then-current Initial Holder Limit 
         applicable to the Initial Holder. 
 
         "Junior Stock" shall have the meaning set forth in paragraph (c) of 
         Section 7 of this Article. 
 
         "Look-Through Entity" shall mean a Person that is either (i) described 
         in Section 401(a) of the Code as provided under Section 856(h)(3) of 
         the Code or (ii) registered under the Inve stment Company Act of 1940. 
 
         "Look-Through Ownership Limit" shall mean,  for any Look-Through 
         Entity, a number of the Outstanding shares  of Class H Preferred Stock 
         of the Corporation having an Aggregate Val ue not in excess of the 
         excess of (x) 15% of the Aggregate Value o f all Outstanding shares of 
         Equity Stock over (y) the Aggregate Value of all shares of Equity 
         Stock other than Class H Preferred Stock t hat are Beneficially Owned 
         by the Look-Through Entity. 
 
         "Market Price" on any date shall mean, wit h respect to any share of 
         Equity Stock, the Closing Price of a share  of that class of Equity 
         Stock on the Trading Day immediately prece ding such date.  The term 
         "Closing Price," when used with respect to  a share of any Equity Stock 
         and for any date, shall mean the last sale  price, regular way, or, in 
         case no such sale takes place on such day,  the average of the closing 
         bid and asked prices, regular way, in eith er case, as reported in the 
         principal consolidated transaction reporti ng system with respect to 
         securities listed or admitted to trading o n the NYSE or, if the Equity 
         Stock is not listed or admitted to trading  on the NYSE, as reported in 
         the principal consolidated transaction rep orting system with respect 
         to securities listed on the principal nati onal securities exchange on 
         which the Equity Stock is listed or admitt ed to trading or, if the 
         Equity Stock is not listed or admitted to trading on any national 
         securities exchange, the last quoted price , or if not so quoted, the 
         average of the high bid and low asked pric es in the over-the-counter 
         market, as reported by the National Associ ation of Securities Dealers, 
         Inc. Automated Quotation System or, if suc h system is no longer in 
         use, the principal other automated quotati ons system that may then be 
         in use or, if the Equity Stock is not quot ed by any such organization, 
         the average of the closing bid and asked p rices as furnished by a 
         professional market maker making a market in the Equity Stock selected 
         by the Board of Directors of the Corporati on.  The term "Trading Day," 
         when used with respect to the Closing Pric e of a share of any Equity 
         Stock, shall mean (i) if the Equity Stock is listed or admitted to 
         trading on the NYSE, a day on which the NY SE is open for the 
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         transaction of business, (ii) if the Equit y Stock is not listed or 
         admitted to trading on the NYSE but is lis ted or admitted to trading 
         on another national securities exchange or  automated quotation system, 
         a day on which the principal national secu rities exchange or automated 
         quotation system, as the case may be, on w hich the Equity Stock is 
         listed or admitted to trading is open for the transaction of business, 
         or (iii) if the Equity Stock is not listed  or admitted to trading on 
         any national securities exchange or automa ted quotation system, any 
         day other than a Saturday, a Sunday or a d ay on which banking 
         institutions in the State of New York are authorized or obligated by 
         law or executive order to close. 
 
         "NYSE" shall mean the New York Stock Excha nge, Inc. 
 
         "Operating Partnership" shall mean AIMCO P roperties, L.P., a Delaware 
         limited partnership. 
 
         "Outstanding" shall mean issued and outsta nding shares of Equity Stock 
         of the Corporation, provided that for purp oses of the application of 
         the Ownership Limit, the Look-Through Owne rship Limit or the Initial 
         Holder Limit to any Person, the term "Outs tanding" shall be deemed to 
         include the number of shares of Equity Sto ck that such Person alone, 
         at that time, could acquire pursuant to an y options or convertible 
         securities. 
 
         "Ownership Limit" shall mean, for any Pers on other than the Initial 
         Holder or a Look-Through Entity, a number of the Outstanding shares of 
         Class H Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess of the excess of (x) 8.7% of  the Aggregate Value of all 
         Outstanding shares of Equity Stock over (y ) the Aggregate Value of all 
         shares of Equity Stock other than Class H Preferred Stock that are 
         Beneficially Owned by the Person. 
 
         "Ownership Restrictions" shall mean collec tively the Ownership Limit 
         as applied to Persons other than the Initi al Holder or Look-Through 
         Entities, the Initial Holder Limit as appl ied to the Initial Holder 
         and the Look-Through Ownership Limit as ap plied to Look-Through 
         Entities. 
 
         "Parity Stock" shall have the meaning set forth in paragraph (b) of 
         Section 7 of this Article. 
 
         "Person" shall mean (a) for purposes of Se ction 10 of this Article, 
         (i) an individual, corporation, partnershi p, estate, trust (including 
         a trust qualifying under Section 401(a) or  501(c) of the Code), 
         association, private foundation within the  meaning of Section 509(a) 
         of the Code, joint stock company or other entity, and (ii) also 
         includes a group as that term is used for purposes of Section 13(d)(3) 
         of the Exchange Act and (b) for purposes o f the remaining 
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         Sections of this Article, any individual, firm, partnership, 
         corporation or other entity and shall incl ude any successor (by merger 
         or otherwise) of such entity. 
 
         "Prohibited Transferee" has the meaning se t forth in Section 10.3(A) 
         of this Article. 
 
         "Redemption Date" shall have the meaning s et forth in paragraph (a) of 
         Section 5 of this Article. 
 
         "REIT" shall mean a "real estate investmen t trust" as defined in 
         Section 856 of the Code. 
 
         "Senior Stock" shall have the meaning set forth in paragraph (a) of 
         Section 7 of this Article. 
 
         "set apart for payment" shall be deemed to  include, without any action 
         other than the following, the recording by  the Corporation in its 
         accounting ledgers of any accounting or bo okkeeping entry which 
         indicates, pursuant to a declaration of di vidends or other 
         distribution by the Board of Directors, th e allocation of funds to be 
         so paid on any series or class of capital stock of the Corporation; 
         provided, however, that if any funds for a ny class or series of Junior 
         Stock or any class or series of Parity Sto ck are placed in a separate 
         account of the Corporation or delivered to  a disbursing, paying or 
         other similar agent, then "set apart for p ayment" with respect to the 
         Class H Preferred Stock shall mean placing  such funds in a separate 
         account or delivering such funds to a disb ursing, paying or other 
         similar agent. 
 
         "Transfer" shall mean any sale, transfer, gift, assignment, devise or 
         other disposition of a share of Class H Pr eferred Stock (including (i) 
         the granting of an option or any series of  such options or entering 
         into any agreement for the sale, transfer or other disposition of 
         Class H Preferred Stock or (ii) the sale, transfer, assignment or 
         other disposition of any securities or rig hts convertible into or 
         exchangeable for Class H Preferred Stock),  whether voluntary or 
         involuntary, whether of record or Benefici al Ownership, and whether by 
         operation of law or otherwise (including, but not limited to, any 
         transfer of an interest in other entities that results in a change in 
         the Beneficial Ownership of shares of Clas s H Preferred Stock).  The 
         term "Transfers" and "Transferred" shall h ave correlative meanings. 
 
         "Transfer Agent" means such transfer agent  as may be designated by the 
         Board of Directors or their designee as th e transfer agent for the 
         Class H Preferred Stock; provided, that if  the Corporation has not 
         designated a transfer agent then the Corpo ration shall act as the 
         transfer agent for the Class H Preferred S tock. 
 
         "Trust" shall mean the trust created pursu ant to Section 10.3 of this 
         Article. 
 
 
 
 
 
                                       6 



   

         "Trustee" shall mean the Person unaffiliat ed with either the 
         Corporation or the Prohibited Transferee t hat is appointed by the 
         Corporation to serve as trustee of the Tru st. 
 
         "Voting Preferred Stock" shall have the me aning set forth in Section 8 
         of this Article. 
 
         3.      DIVIDENDS. 
 
                 (a)      The holders of Class H Pr eferred Stock shall be 
entitled to receive, when and as declared by the Bo ard of Directors out of 
funds legally available for that purpose, cumulativ e dividends payable in cash 
in an amount per share of Class H Preferred Stock e qual to $2.375 per annum 
(equivalent to 9 1/2% per annum of the per share Li quidation Preference (as 
hereinafter defined)).  Such dividends shall be cum ulative from the Issue Date, 
whether or not in any Dividend Period or Periods su ch dividends shall be 
declared or there shall be funds of the Corporation  legally available for the 
payment of such dividends, and shall be payable qua rterly in arrears on each 
Dividend Payment Date, commencing on October 15, 19 98.  Each such dividend 
shall be payable in arrears to the holders of recor d of the Class H Preferred 
Stock, as they appear on the stock records of the C orporation at the close of 
business on the January 1, April 1, July 1 or Octob er 1, as the case may be, 
immediately preceding such Dividend Payment Date.  Accumulated, accrued and 
unpaid dividends for any past Dividend Periods may be declared and paid at any 
time, without reference to any regular Dividend Pay ment Date, to holders of 
record on such date, which date shall not precede b y more than 45 days the 
payment date thereof, as may be fixed by the Board of Directors. 
 
                 (b)      Any dividend payable on t he Class H Preferred Stock 
for any partial dividend period shall be computed r atably on the basis of 
twelve 30-day months and a 360-day year.  Holders o f Class H Preferred Stock 
shall not be entitled to any dividends, whether pay able in cash, property or 
stock, in excess of full cumulative dividends, as h erein provided, on the Class 
H Preferred Stock.  No interest, or sum of money in  lieu of interest, shall be 
payable in respect of any dividend payment or payme nts on the Class H Preferred 
Stock that may be in arrears. 
 
                 (c)      So long as any of the sha res of Class H Preferred 
Stock are outstanding, except as described in the i mmediately following 
sentence, no dividends shall be declared or paid or  set apart for payment by 
the Corporation and no other distribution of cash o r other property shall be 
declared or made, directly or indirectly, by the Co rporation with respect to 
any shares of Parity Stock unless, in each case, di vidends equal to the full 
amount of accumulated, accrued and unpaid dividends  on all outstanding shares 
of Class H Preferred Stock have been or contemporan eously are declared and paid 
or declared and a sum sufficient for the payment th ereof has been or 
contemporaneously is set apart for payment of such dividends on the Class H 
Preferred Stock for all Dividend Periods ending on or prior to the date such 
dividend 
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or distribution is declared, paid, set apart for pa yment or made, as the case 
may be, with respect to such shares of Parity Stock .  When dividends are not 
paid in full or a sum sufficient for such payment i s not set apart, as 
aforesaid, all dividends declared upon the Class H Preferred Stock and all 
dividends declared upon any shares of Parity Stock shall be declared ratably in 
proportion to the respective amounts of dividends a ccumulated, accrued and 
unpaid on the Class H Preferred Stock and accumulat ed, accrued and unpaid on 
such Parity Stock. 
 
                 (d)      So long as any of the sha res of Class H Preferred 
Stock are outstanding, no dividends (other than div idends or distributions paid 
in shares of, or options, warrants or rights to sub scribe for or purchase 
shares of, Junior Stock) shall be declared or paid or set apart for payment by 
the Corporation and no other distribution of cash o r other property shall be 
declared or made, directly or indirectly, by the Co rporation with respect to 
any shares of Junior Stock, nor shall any shares of  Junior Stock be redeemed, 
purchased or otherwise acquired (other than a redem ption, purchase or other 
acquisition of Common Stock made for purposes of an  employee incentive or 
benefit plan of the Corporation or any subsidiary) for any consideration (or 
any moneys be paid to or made available for a sinki ng fund for the redemption 
of any shares of any such stock), directly or indir ectly, by the Corporation 
(except by conversion into or exchange for shares o f, or options, warrants or 
rights to subscribe for or purchase shares of, Juni or Stock), nor shall any 
other cash or other property otherwise be paid or d istributed to or for the 
benefit of any holder of shares of Junior Stock in respect thereof, directly or 
indirectly, by the Corporation unless, in each case , dividends equal to the 
full amount of all accumulated, accrued and unpaid dividends on all outstanding 
shares of Class H Preferred Stock have been declare d and paid, or such 
dividends have been declared and a sum sufficient f or the payment thereof has 
been set apart for such payment, on all outstanding  shares of Class H Preferred 
Stock for all Dividend Periods ending on or prior t o the date such dividend or 
distribution is declared, paid, set apart for payme nt or made with respect to 
such shares of Junior Stock, or the date such share s of Junior Stock are 
redeemed, purchased or otherwise acquired or monies  paid to or made available 
for any sinking fund for such redemption, or the da te any such cash or other 
property is paid or distributed to or for the benef it of any holders of Junior 
Stock in respect thereof, as the case may be. 
 
                 Notwithstanding the provisions of this Section 3, the 
Corporation shall not be prohibited from (i) declar ing or paying or setting 
apart for payment any dividend or distribution on a ny shares of Parity Stock or 
(ii) or redeeming, purchasing or otherwise acquirin g any Parity Stock, in each 
case, if such declaration, payment, redemption, pur chase or other acquisition 
is necessary in order to maintain the continued qua lification of the 
Corporation as a REIT under Section 856 of the Code . 
 
         4.      LIQUIDATION PREFERENCE. 
 
                 (a)      In the event of any liqui dation, dissolution or 
winding up of the Corporation, whether voluntary or  involuntary, before any 
payment or distribution by 
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the Corporation (whether of capital, surplus or oth erwise) shall be made to or 
set apart for the holders of Junior Stock, the hold ers of shares of Class H 
Preferred Stock shall be entitled to receive Twenty -Five Dollars ($25) per 
share of Class H Preferred Stock (the "Liquidation Preference"), plus an amount 
equal to all dividends (whether or not earned or de clared) accumulated, accrued 
and unpaid thereon to the date of final distributio n to such holders; but such 
holders shall not be entitled to any further paymen t.  Until the holders of the 
Class H Preferred Stock have been paid the Liquidat ion Preference in full, plus 
an amount equal to all dividends (whether or not ea rned or declared) 
accumulated, accrued and unpaid thereon to the date  of final distribution to 
such holders, no payment will be made to any holder  of Junior Stock upon the 
liquidation, dissolution or winding up of the Corpo ration.  If, upon any 
liquidation, dissolution or winding up of the Corpo ration, the assets of the 
Corporation, or proceeds thereof, distributable amo ng the holders of Class H 
Preferred Stock shall be insufficient to pay in ful l the preferential amount 
aforesaid and liquidating payments on any other sha res of any class or series 
of Parity Stock, then such assets, or the proceeds thereof, shall be 
distributed among the holders of Class H Preferred Stock and any such other 
Parity Stock ratably in the same proportion as the respective amounts that 
would be payable on such Class H Preferred Stock an d any such other Parity 
Stock if all amounts payable thereon were paid in f ull.  For the purposes of 
this Section 4, (i) a consolidation or merger of th e Corporation with one or 
more corporations, (ii) a sale or transfer of all o r substantially all of the 
Corporation's assets, or (iii) a statutory share ex change shall not be deemed 
to be a liquidation, dissolution or winding up, vol untary or involuntary, of 
the Corporation. 
 
                 (b)      Upon any liquidation, dis solution or winding up of 
the Corporation, after payment shall have been made  in full to the holders of 
Class H Preferred Stock and any Parity Stock, as pr ovided in this Section 4, 
any other series or class or classes of Junior Stoc k shall, subject to the 
respective terms thereof, be entitled to receive an y and all assets remaining 
to be paid or distributed, and the holders of the C lass H Preferred Stock and 
any Parity Stock shall not be entitled to share the rein. 
 
         5.      REDEMPTION AT THE OPTION OF THE CO RPORATION. 
 
                 (a)      Shares of Class H Preferr ed Stock shall not be 
redeemable by the Corporation prior to August 14, 2 003, except as set forth in 
Section 10.2 of this Article.  On and after August 14, 2003, the Corporation, 
at its option, may redeem shares of Class H Preferr ed Stock, in whole or from 
time to time in part, at a redemption price payable  in cash equal to 100% of 
the Liquidation Preference thereof, plus all accumu lated, accrued and unpaid 
dividends to the date fixed for redemption (the "Re demption Date"); provided, 
however, that in the event of a redemption of share s of Class H Preferred 
Stock, if the Redemption Date occurs after a divide nd record date and on or 
prior to the related Dividend Payment Date, the div idend payable on such 
Dividend Payment Date in respect of such shares cal led for redemption shall be 
payable on such Dividend Payment Date to the holder s of record at the close of 
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business on such dividend record date, and shall no t be payable as part of the 
redemption price for such shares.  In connection wi th any redemption pursuant 
to this Section 5(a), the redemption price of the C lass H Preferred Stock 
(other than any portion thereof consisting of accum ulated, accrued and unpaid 
dividends) shall be payable solely with the proceed s from the sale by the 
Corporation or the Operating Partnership, of other capital shares of the 
Corporation or the Operating Partnership (whether o r not such sale occurs 
concurrently with such redemption).  For purposes o f the preceding sentence, 
"capital shares" means any common stock, preferred stock, depositary shares, 
partnership or other interests, participations or o ther ownership interests 
(however designated) and any rights (other than deb t securities convertible 
into or exchangeable at the option of the holder fo r equity securities (unless 
and to the extent such debt securities are subseque ntly converted into capital 
shares)) or options to purchase any of the foregoin g of or in the Corporation 
or the Operating Partnership. 
 
                 (b)      The Redemption Date shall  be selected by the 
Corporation, shall be specified in the notice of re demption and shall be not 
less than 30 days nor more than 60 days after the d ate notice of redemption is 
sent by the Corporation. 
 
                 (c)     If full cumulative dividen ds on all outstanding shares 
of Class H Preferred Stock have not been declared a nd paid, or declared and set 
apart for payment, no shares of Class H Preferred S tock may be redeemed unless 
all outstanding shares of Class H Preferred Stock a re simultaneously redeemed 
and neither the Corporation nor any affiliate of th e Corporation may purchase 
or acquire shares of Class H Preferred Stock, other wise than pursuant to a 
purchase or exchange offer made on the same terms t o all holders of shares of 
Class H Preferred Stock. 
 
                 (d)     If the Corporation shall r edeem shares of Class H 
Preferred Stock pursuant to paragraph (a) of this S ection 5, notice of such 
redemption shall be given to each holder of record of the shares to be 
redeemed.  Such notice shall be provided by first c lass mail, postage prepaid, 
at such holder's address as the same appears on the  stock records of the 
Corporation.  Neither the failure to mail any notic e required by this paragraph 
(d), nor any defect therein or in the mailing there of to any particular holder, 
shall affect the sufficiency of the notice or the v alidity of the proceedings 
for redemption with respect to the other holders.  Any notice which was mailed 
in the manner herein provided shall be conclusively  presumed to have been duly 
given on the date mailed whether or not the holder receives the notice.  Each 
such notice shall state, as appropriate: (1) the Re demption Date; (2) the 
number of shares of Class H Preferred Stock to be r edeemed and, if fewer than 
all such shares held by such holder are to be redee med, the number of such 
shares to be redeemed from such holder; (3) the pla ce or places at which 
certificates for such shares are to be surrendered for cash; and (4) the 
redemption price payable on such Redemption Date, i ncluding, without 
limitation, a statement as to whether or not accumu lated, accrued and unpaid 
dividends will be (x) payable as part of the redemp tion price, or (y) payable 
on the next Dividend Payment Date to the record hol der at the close of business 
on the relevant record date as described in the nex t succeeding sentence. 
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Notice having been mailed as aforesaid, from and af ter the Redemption Date 
(unless the Corporation shall fail to make availabl e the amount of cash 
necessary to effect such redemption), (i) dividends  on the shares of Class H 
Preferred Stock so called for redemption shall ceas e to accumulate or accrue on 
the shares of Class H Preferred Stock called for re demption, (ii) said shares 
shall no longer be deemed to be outstanding, and (i ii) all rights of the 
holders thereof as holders of Class H Preferred Sto ck of the Corporation shall 
cease except the rights to receive the cash payable  upon such redemption, 
without interest thereon, upon surrender and endors ement of their certificates 
if so required; provided, however, that if the Rede mption Date for any shares 
of Class H Preferred Stock occurs after any dividen d record date and on or 
prior to the related Dividend Payment Date, the ful l dividend payable on such 
Dividend Payment Date in respect of such shares of Class H Preferred Stock 
called for redemption shall be  payable on such Div idend Payment Date to the 
holders of record of such shares at the close of bu siness on the corresponding 
dividend record date notwithstanding the prior rede mption of such shares.  The 
Corporation's obligation to make available the rede mption price in accordance 
with the preceding sentence shall be deemed fulfill ed if, on or before the 
applicable Redemption Date, the Corporation shall i rrevocably deposit in trust 
with a bank or trust company (which may not be an a ffiliate of the Corporation) 
that has, or is an affiliate of a bank or trust com pany that has, a capital and 
surplus of at least $50,000,000, such amount of cas h as is necessary for such 
redemption plus, if such Redemption Date occurs aft er any dividend record date 
and on or prior to the related Dividend Payment Dat e, such amount of cash as is 
necessary to pay the dividend payable on such Divid end Payment Date in respect 
of such shares of Class H Preferred Stock called fo r redemption, with 
irrevocable instructions that such cash be applied to the redemption of the 
shares of Class H Preferred Stock so called for red emption and, if applicable, 
the payment of such dividend.  No interest shall ac crue for the benefit of the 
holders of shares of Class H Preferred Stock to be redeemed on any cash so set 
aside by the Corporation.  Subject to applicable es cheat laws, any such cash 
unclaimed at the end of two years from the Redempti on Date shall revert to the 
general funds of the Corporation, after which rever sion the holders of shares 
of Class H Preferred Stock so called for redemption  shall look only to the 
general funds of the Corporation for the payment of  such cash. 
 
        As promptly as practicable after the surren der in accordance with such 
notice of the certificates for any such shares of C lass H Preferred Stock to be 
so redeemed (properly endorsed or assigned for tran sfer, if the Corporation 
shall so require and the notice shall so state), su ch certificates shall be 
exchanged for cash (without interest thereon) for w hich such shares have been 
redeemed in accordance with such notice.  If fewer than all the outstanding 
shares of Class H Preferred Stock are to be redeeme d, shares to be redeemed 
shall be selected by the Corporation from outstandi ng shares of Class H 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class H Preferred Stock hel d of record by each holder 
of such shares, pro rata (as nearly as may be) or b y any other method as may be 
determined by the Board of Directors in its discret ion to be equitable.  If 
fewer than all the shares of Class H Preferred Stoc k represented by any 
certificate are redeemed, 
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then a new certificate representing the unredeemed shares shall be issued 
without cost to the holders thereof. 
 
        6.       STATUS OF REACQUIRED STOCK. 
 
        All shares of Class H Preferred Stock which  shall have been issued and 
reacquired in any manner by the Corporation shall b e returned to the status of 
authorized, but unissued shares of Class H Preferre d Stock. 
 
        7.       RANKING. 
 
        Any class or series of capital stock of the  Corporation shall be deemed 
to rank: 
 
                 (a)     prior or senior to the Cla ss H Preferred Stock, as to 
the payment of dividends and as to distribution of assets upon liquidation, 
dissolution or winding up, if the holders of such c lass or series shall be 
entitled to the receipt of dividends and of amounts  distributable upon 
liquidation, dissolution or winding up, as the case  may be, in preference or 
priority to the holders of Class H Preferred Stock ("Senior Stock"); 
 
                 (b)     on a parity with the Class  H Preferred Stock, as to 
the payment of dividends and as to distribution of assets upon liquidation, 
dissolution or winding up, whether or not the divid end rates, dividend payment 
dates or redemption or liquidation prices per share  thereof be different from 
those of the Class H Preferred Stock, if (i) such c apital stock is Class B 
Cumulative Convertible Preferred Stock, Class C Cum ulative Preferred Stock, 
Class D Cumulative Preferred Stock, or Class G Cumu lative Preferred Stock of 
the Corporation, or (ii) the holders of such class of stock or series and the 
Class H Preferred Stock shall be entitled to the re ceipt of dividends and of 
amounts distributable upon liquidation, dissolution  or winding up in proportion 
to their respective amounts of accrued and unpaid d ividends per share or 
liquidation preferences, without preference or prio rity of one over the other 
(the capital stock referred to in clauses (i) and ( ii) of this paragraph being 
hereinafter referred to, collectively, as "Parity S tock"); and 
 
                 (c)     junior to the Class H Pref erred Stock, as to the 
payment of dividends and as to the distribution of assets upon liquidation, 
dissolution or winding up, if (i) such capital stoc k or series shall be Common 
Stock or (ii) the holders of Class H Preferred Stoc k shall be entitled to 
receipt of dividends or of amounts distributable up on liquidation, dissolution 
or winding up, as the case may be, in preference or  priority to the holders of 
shares of such class or series (the capital stock r eferred to in clauses (i) 
and (ii) of this paragraph being hereinafter referr ed to, collectively, as 
"Junior Stock"). 
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        8.       VOTING. 
 
                 (a)     If and whenever six quarte rly dividends (whether or 
not consecutive) payable on the Class H Preferred S tock or any series or class 
of Parity Stock shall be in arrears (which shall, w ith respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, the number of di rectors then constituting 
the Board of Directors shall be increased by two (i f not already increased by 
reason of similar types of provisions with respect to shares of Parity Stock of 
any other class or series which is entitled to simi lar voting rights (the 
"Voting Preferred Stock")) and the holders of share s of Class H Preferred 
Stock, together with the holders of shares of all o ther Voting Preferred Stock 
then entitled to exercise similar voting rights, vo ting as a single class 
regardless of series, shall be entitled to elect th e two additional directors 
to serve on the Board of Directors at any annual me eting of stockholders or 
special meeting held in place thereof, or at a spec ial meeting of the holders 
of the Class H Preferred Stock and the Voting Prefe rred Stock called as 
hereinafter provided.  Whenever all arrears in divi dends on the Class H 
Preferred Stock and the Voting Preferred Stock then  outstanding shall have been 
paid and dividends thereon for the current quarterl y dividend period shall have 
been declared and paid, or declared and set apart f or payment, then the right 
of the holders of the Class H Preferred Stock and t he Voting Preferred Stock to 
elect such additional two directors shall cease (bu t subject always to the same 
provision for the vesting of such voting rights in the case of any similar 
future arrearages), and the terms of office of all persons elected as directors 
by the holders of the Class H Preferred Stock and t he Voting Preferred Stock 
shall forthwith terminate and the number of directo rs constituting the Board of 
Directors shall be reduced accordingly.  At any tim e after such voting power 
shall have been so vested in the holders of Class H  Preferred Stock and the 
Voting Preferred Stock, if applicable, the Secretar y of the Corporation may, 
and upon the written request of any holder of Class  H Preferred Stock 
(addressed to the Secretary at the principal office  of the Corporation) shall, 
call a special meeting of the holders of the Class H Preferred Stock and of the 
Voting Preferred Stock for the election of the two directors to be elected by 
them as herein provided, such call to be made by no tice similar to that 
provided in the Bylaws of the Corporation for a spe cial meeting of the 
stockholders or as required by law.  If any such sp ecial meeting required to be 
called as above provided shall not be called by the  Secretary within 20 days 
after receipt of any such request, then any holder of Class H Preferred Stock 
may call such meeting, upon the notice above provid ed, and for that purpose 
shall have access to the stock books of the Corpora tion.  The directors elected 
at any such special meeting shall hold office until  the next annual meeting of 
the stockholders or special meeting held in lieu th ereof if such office shall 
not have previously terminated as above provided.  If any vacancy shall occur 
among the directors elected by the holders of the C lass H Preferred Stock and 
the Voting Preferred Stock, a successor shall be el ected by the Board of 
Directors, upon the nomination of the then-remainin g director elected by the 
holders of the Class H Preferred Stock and the Voti ng Preferred Stock or the 
successor of such remaining director, to serve unti l the next annual meeting of 
the stockholders or special meeting held in place t hereof if such office shall 
not have previously terminated as provided above. 
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                 (b)     So long as any shares of C lass H Preferred Stock are 
outstanding, in addition to any other vote or conse nt of stockholders required 
by law or by the Charter of the Corporation, the af firmative vote of at least 
66- 2/3% of the votes entitled to be cast by the ho lders of the Class H 
Preferred Stock voting as a single class with the h olders of all other classes 
or series of Parity Stock entitled to vote on such matters, given in person or 
by proxy, either in writing without a meeting or by  vote at any meeting called 
for the purpose, shall be necessary for effecting o r validating: 
 
                         (i)      Any amendment, al teration or repeal of any of 
the provisions of, or the addition of any provision  to, these Articles 
Supplementary, the Charter or the By-Laws of the Co rporation that materially 
adversely affects the voting powers, rights or pref erences of the holders of 
the Class H Preferred Stock; provided, however, tha t the amendment of the 
provisions of the Charter so as to authorize or cre ate, or to increase the 
authorized amount of, or issue any Junior Stock or any shares of any class of 
Parity Stock shall not be deemed to materially adve rsely affect the voting 
powers, rights or preferences of the holders of Cla ss H Preferred Stock; or 
 
                         (ii)     The authorization , creation of, increase in 
the authorized amount of, or issuance of any shares  of any class or series of 
Senior Stock or any security convertible into share s of any class or series of 
Senior Stock (whether or not such class or series o f Senior Stock is currently 
authorized); 
 
provided, however, that no such vote of the holders  of Class H Preferred Stock 
shall be required if, at or prior to the time when such amendment, alteration 
or repeal is to take effect, or when the issuance o f any such Senior Stock or 
convertible or exchangeable security is to be made,  as the case may be, 
provision is made for the redemption of all shares of Class H Preferred Stock 
at the time outstanding to the extent such redempti on is authorized by Section 
5 of this Article. 
 
        For purposes of the foregoing provisions an d all other voting rights 
under these Articles Supplementary, each share of C lass H Preferred Stock shall 
have one (1) vote per share, except that when any o ther class or series of 
preferred stock of the Corporation shall have the r ight to vote with the Class 
H Preferred Stock as a single class on any matter, then the Class H Preferred 
Stock and such other class or series shall have wit h respect to such matters 
one quarter of one (.25) vote per $25 of stated liq uidation preference.  Except 
as otherwise required by applicable law or as set f orth herein or in the 
Charter, the Class H Preferred Stock shall not have  any relative, 
participating, optional or other special voting rig hts and powers other than as 
set forth herein, and the consent of the holders th ereof shall not be required 
for the taking of any corporate action. 
 
        9.       RECORD HOLDERS. 
 
        The Corporation and the Transfer Agent may deem and treat the record 
holder of any share of Class H Preferred Stock as t he true and lawful owner 
thereof for all 
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purposes, and neither the Corporation nor the Trans fer Agent shall be affected 
by any notice to the contrary. 
 
        10.1     RESTRICTIONS ON OWNERSHIP AND TRAN SFERS. 
 
                 (A)  LIMITATION ON BENEFICIAL OWNE RSHIP.  Except as provided 
in Section 10.8, from and after the Issue Date, no Person (other than the 
Initial Holder or a Look-Through Entity) shall Bene ficially Own shares of Class 
H Preferred Stock in excess of the Ownership Limit,  the Initial Holder shall 
not Beneficially Own shares of Class H Preferred St ock in excess of the Initial 
Holder Limit and no Look-Through Entity shall Benef icially Own shares of Class 
H Preferred Stock in excess of the Look-Through Own ership Limit. 
 
                 (B)  TRANSFERS IN EXCESS OF OWNERS HIP LIMIT.  Except as 
provided in Section 10.8, from and after the Issue Date (and subject to Section 
10.12), any Transfer (whether or not such Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other 
securities exchange or an automated inter-dealer qu otation system) that, if 
effective, would result in any Person (other than t he Initial Holder or a 
Look-Through Entity) Beneficially Owning shares of Class H Preferred Stock in 
excess of the Ownership Limit shall be void ab init io as to the Transfer of 
such shares of Class H Preferred Stock that would b e otherwise Beneficially 
Owned by such Person in excess of the Ownership Lim it, and the intended 
transferee shall acquire no rights in such shares o f Class H Preferred Stock. 
 
                 (C)  TRANSFERS IN EXCESS OF INITIA L HOLDER LIMIT.  Except as 
provided in Section 10.8, from and after the Issue Date (and subject to Section 
10.12), any Transfer (whether or not such Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other 
securities exchange or an automated inter-dealer qu otation system) that, if 
effective, would result in the Initial Holder Benef icially Owning shares of 
Class H Preferred Stock in excess of the Initial Ho lder Limit shall be void ab 
initio as to the Transfer of such shares of Class H  Preferred Stock that would 
be otherwise Beneficially Owned by the Initial Hold er in excess of the Initial 
Holder limit, and the Initial Holder shall acquire no rights in such shares of 
Class H Preferred Stock. 
 
                 (D)  TRANSFERS IN EXCESS OF LOOK-T HROUGH OWNERSHIP LIMIT. 
Except as provided in Section 10.8 from and after t he Issue Date (and subject 
to Section 10.12), any Transfer (whether or not suc h Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other 
securities exchange or an automated inter-dealer qu otation system) that, if 
effective, would result in any Look-Through Entity Beneficially Owning shares 
of Class H Preferred Stock in excess of the Look-Th rough Ownership limit shall 
be void ab initio as to the Transfer of such shares  of Class H Preferred Stock 
that would be otherwise Beneficially Owned by such Look-Through Entity in 
excess of the Look- Through Ownership Limit and suc h Look-Through Entity shall 
acquire no rights in such shares of Class H Preferr ed Stock. 
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                 (E)  TRANSFERS RESULTING IN "CLOSE LY HELD" STATUS.  From and 
after the Issue Date, any Transfer that, if effecti ve would result in the 
Corporation being "closely held" within the meaning  of Section 856(h) of the 
Code, or would otherwise result in the Corporation failing to qualify as a REIT 
(including, without limitation, a Transfer or other  event that would result in 
the Corporation owning (directly or constructively)  an interest in a tenant 
that is described in Section 856(d)(2)(B) of the Co de if the income derived by 
the Corporation from such tenant would cause the Co rporation to fail to satisfy 
any of the gross income requirements of Section 856 (c) of the Code) shall be 
void ab initio as to the Transfer of shares of Clas s H Preferred Stock that 
would cause the Corporation (i) to be "closely held " within the meaning of 
Section 856(h) of the Code or (ii) otherwise fail t o qualify as a REIT, as the 
case may be, and the intended transferee shall acqu ire no rights in such shares 
of Class H Preferred Stock. 
 
                 (F)  SEVERABILITY ON VOID TRANSACT IONS.  A Transfer of a share 
of Class H Preferred Stock that is null and void un der Sections 10.1(B), (C), 
(D), or (E) of this Article because it would, if ef fective, result in (i) the 
ownership of Class H Preferred Stock in excess of t he Initial Holder Limit, the 
Ownership Limit, or the Look-Through Ownership Limi t, (ii) the Corporation 
being "closely held" within the meaning of Section 856(h) of the Code or (iii) 
the Corporation otherwise failing to qualify as a R EIT, shall not adversely 
affect the validity of the Transfer of any other sh are of Class H Preferred 
Stock in the same or any other related transaction.  
 
         10.2  REMEDIES FOR BREACH.  If the Board o f Directors or a committee 
thereof shall at any time determine in good faith t hat a Transfer or other 
event has taken place in violation of Section 10.1 of this Article or that a 
Person intends to acquire or has attempted to acqui re Beneficial Ownership of 
any shares of Class H Preferred Stock in violation of Section 10.1 of this 
Article (whether or not such violation is intended) , the Board of Directors or 
a committee thereof shall be empowered to take any action as it deems advisable 
to refuse to give effect to or to prevent such Tran sfer or other event, 
including, but not limited to, refusing to give eff ect to such Transfer or 
other event on the books of the Corporation, causin g the Corporation to redeem 
such shares at the then current Market Price and up on such terms and conditions 
as may be specified by the Board of Directors in it s sole discretion 
(including, but not limited to, by means of the iss uance of long-term 
indebtedness for the purpose of such redemption), d emanding the repayment of 
any distributions received in respect of shares of Class H Preferred Stock 
acquired in violation of Section 10.1 of this Artic le or instituting 
proceedings to enjoin such Transfer or to rescind s uch Transfer or attempted 
Transfer; provided, however, that any Transfers or attempted Transfers (or, in 
the case of events other than a Transfer, Beneficia l Ownership) in violation of 
Section 10.1 of this Article, regardless of any act ion (or non-action) by the 
Board of Directors or such committee, (a) shall be void ab initio or (b) shall 
automatically result in the transfer described in S ection 10.3 of this Article; 
provided, further, that the provisions of this Sect ion 10.2 shall be subject to 
the provisions of Section 10.12 of this Article; pr ovided, further, that 
neither the Board of Directors nor any committee th ereof may 
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exercise such authority in a manner that interferes  with any ownership or 
transfer of Class H Preferred Stock that is express ly authorized pursuant to 
Section 10.8(C) of this Article. 
 
        10.3.  TRANSFER IN TRUST. 
 
                 (A)  ESTABLISHMENT OF TRUST.  If, notwithstanding the other 
provisions contained in this Article, at any time a fter the Issue Date there is 
a purported Transfer (an "Excess Transfer") (whethe r or not such Transfer is 
the result of transactions entered into through the  facilities of the NYSE or 
other securities exchange or an automated inter-dea ler quotation system) or 
other change in the capital structure of the Corpor ation (including, but not 
limited to, any redemption of Equity Stock) or othe r event (including, but not 
limited to, any acquisition of any share of Equity Stock) such that (a) any 
Person (other than the Initial Holder or a Look-Thr ough Entity) would 
Beneficially Own shares of Class H Preferred Stock in excess of the Ownership 
Limit, or (b) the Initial Holder would Beneficially  Own shares of Class H 
Preferred Stock in excess of the Initial Holder Lim it, or (c) any Person that 
is a Look-Through Entity would Beneficially Own sha res of Class H Preferred 
Stock in excess of the Look-Through Ownership Limit  (in any such event, the 
Person, Initial Holder or Look-Through Entity that would Beneficially Own 
shares of Class H Preferred Stock in excess of the Ownership Limit, the Initial 
Holder Limit or the Look-Through Entity Limit, resp ectively, is referred to as 
a "Prohibited Transferee"), then, except as otherwi se provided in Section 10.8 
of this Article, such shares of Class H Preferred S tock in excess of the 
Ownership Limit, the Initial Holder Limit or the Lo ok-Through Ownership Limit, 
as the case may be, (rounded up to the nearest whol e share) shall be 
automatically transferred to a Trustee in his capac ity as trustee of a Trust 
for the exclusive benefit of one or more Charitable  Beneficiaries.  Such 
transfer to the Trustee shall be deemed to be effec tive as of the close of 
business on the Business Day prior to the Excess Tr ansfer, change in capital 
structure or another event giving rise to a potenti al violation of the 
Ownership Limit, the Initial Holder Limit or the Lo ok-Through Entity Ownership 
Limit. 
 
                 (B)  APPOINTMENT OF TRUSTEE.  The Trustee shall be appointed 
by the Corporation and shall be a Person unaffiliat ed with either the 
Corporation or any Prohibited Transferee.  The Trus tee may be an individual or 
a bank or trust company duly licensed to conduct a trust business. 
 
                 (C)  STATUS OF SHARES HELD BY THE TRUSTEE.  Shares of Class H 
Preferred Stock held by the Trustee shall be issued  and outstanding shares of 
capital stock of the Corporation.  Except to the ex tent provided in Section 
10.3(E), the Prohibited Transferee shall have no ri ghts in the Class H 
Preferred Stock held by the Trustee, and the Prohib ited Transferee shall not 
benefit economically from ownership of any shares h eld in trust by the Trustee, 
shall have no rights to dividends and shall not pos sess any rights to vote or 
other rights attributable to the shares held in the  Trust. 
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                 (D)  DIVIDEND AND VOTING RIGHTS.  The Trustee shall have all 
voting rights and rights to dividends with respect to shares of Class H 
Preferred Stock held in the Trust, which rights sha ll be exercised for the 
benefit of the Charitable Beneficiary.  Any dividen d or distribution paid prior 
to the discovery by the Corporation that the shares  of Class H Preferred Stock 
have been transferred to the Trustee shall be repai d to the Corporation upon 
demand, and any dividend or distribution declared b ut unpaid shall be rescinded 
as void ab initio with respect to such shares of Cl ass H Preferred Stock.  Any 
dividends or distributions so disgorged or rescinde d shall be paid over to the 
Trustee and held in trust for the Charitable Benefi ciary.  Any vote cast by a 
Prohibited Transferee prior to the discovery by the  Corporation that the shares 
of Class H Preferred Stock have been transferred to  the Trustee will be 
rescinded as void ab initio and shall be recast in accordance with the desires 
of the Trustee acting for the benefit of the Charit able Beneficiary.  The owner 
of the shares at the time of the Excess Transfer, c hange in capital structure 
or other event giving rise to a potential violation  of the Ownership Limit, 
Initial Holder Limit or Look-Through Entity Ownersh ip Limit shall be deemed to 
have given an irrevocable proxy to the Trustee to v ote the shares of Class H 
Preferred Stock for the benefit of the Charitable B eneficiary. 
 
                 (E)  RESTRICTIONS ON TRANSFER.  Th e Trustee of the Trust may 
sell the shares held in the Trust to a Person, desi gnated by the Trustee, whose 
ownership of the shares will not violate the Owners hip Restrictions.  If such a 
sale is made, the interest of the Charitable Benefi ciary shall terminate and 
proceeds of the sale shall be payable to the Prohib ited Transferee and to the 
Charitable Beneficiary as provided in this Section 10.3(E).  The Prohibited 
Transferee shall receive the lesser of (1) the pric e paid by the Prohibited 
Transferee for the shares or, if the Prohibited Tra nsferee did not give value 
for the shares (through a gift, devise or other tra nsaction), the Market Price 
of the shares on the day of the event causing the s hares to be held in the 
Trust and (2) the price per share received by the T rustee from the sale or 
other disposition of the shares held in the Trust.  Any proceeds in excess of 
the amount payable to the Prohibited Transferee sha ll be payable to the 
Charitable Beneficiary.  If any of the transfer res trictions set forth in this 
Section 10.3(E) or any application thereof is deter mined in a final judgment to 
be void, invalid or unenforceable by any court havi ng jurisdiction over the 
issue, the Prohibited Transferee may be deemed, at the option of the 
Corporation, to have acted as the agent of the Corp oration in acquiring the 
Class H Preferred Stock as to which such restrictio ns would, by their terms, 
apply, and to hold such Class H Preferred Stock on behalf of the Corporation. 
 
                 (F)  PURCHASE RIGHT IN STOCK TRANS FERRED TO THE TRUSTEE. 
Shares of Class H Preferred Stock transferred to th e Trustee shall be deemed to 
have been offered for sale to the Corporation, or i ts designee, at a price per 
share equal to the lesser of (i) the price per shar e in the transaction that 
resulted in such transfer to the Trust (or, in the case of a devise or gift, 
the Market Price at the time of such devise or gift ) and (ii) the Market Price 
on the date the Corporation, or its designee, accep ts such offer.  The 
Corporation shall have the right to accept such off er for a period of 
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90 days after the later of (i) the date of the Exce ss Transfer or other event 
resulting in a transfer to the Trust and (ii) the d ate that the Board of 
Directors determines in good faith that an Excess T ransfer or other event 
occurred. 
 
                 (G)  DESIGNATION OF CHARITABLE BEN EFICIARIES.  By written 
notice to the Trustee, the Corporation shall design ate one or more nonprofit 
organizations to be the Charitable Beneficiary of t he interest in the Trust 
relating to such Prohibited Transferee if (i) the s hares of Class H Preferred 
Stock held in the Trust would not violate the Owner ship Restrictions in the 
hands of such Charitable Beneficiary and (ii) each Charitable Beneficiary is an 
organization described in Sections 170(b)(1)(A), 17 0(c)(2) and 501(c)(3) of the 
Code. 
 
         10.4    NOTICE OF RESTRICTED TRANSFER.  An y Person that acquires or 
attempts to acquire shares of Class H Preferred Sto ck in violation of Section 
10.1 of this Article, or any Person that is a Prohi bited Transferee such that 
stock is transferred to the Trustee under Section 1 0.3 of this Article, shall 
immediately give written notice to the Corporation of such event and shall 
provide to the Corporation such other information a s the Corporation may 
request in order to determine the effect, if any, o f such Transfer or attempted 
Transfer or other event on the Corporation's status  as a REIT.  Failure to give 
such notice shall not limit the rights and remedies  of the Board of Directors 
provided herein in any way. 
 
         10.5    OWNERS REQUIRED TO PROVIDE INFORMA TION.  From and after the 
Issue Date certain record and Beneficial Owners and  transferees of shares of 
Class H Preferred Stock will be required to provide  certain information as set 
out below. 
 
                 (A)  ANNUAL DISCLOSURE.  Every rec ord and Beneficial Owner of 
more than 5% (or such other percentage between 0.5%  and 5%, as provided in the 
applicable regulations adopted under the Code) of t he number of Outstanding 
shares of Class H Preferred Stock shall, within 30 days after January 1 of each 
year, give written notice to the Corporation statin g the name and address of 
such record or Beneficial Owner, the number of shar es of Class H Preferred 
Stock Beneficially Owned, and a full description of  how such shares are held. 
Each such record or Beneficial Owner of Class H Pre ferred Stock shall, upon 
demand by the Corporation, disclose to the Corporat ion in writing such 
additional information with respect to the Benefici al Ownership of the Class H 
Preferred Stock as the Board of Directors, in its s ole discretion, deems 
appropriate or necessary to (i) comply with the pro visions of the Code 
regarding the qualification of the Corporation as a  REIT under the Code and 
(ii) ensure compliance with the Ownership Limit, th e Initial Holder Limit or 
the Look-Through Ownership Limit, as applicable.  E ach stockholder of record, 
including without limitation any Person that holds shares of Class H Preferred 
Stock on behalf of a Beneficial Owner, shall take a ll reasonable steps to 
obtain the written notice described in this Section  10.5 from the Beneficial 
Owner. 
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                 (B)  DISCLOSURE AT THE REQUEST OF THE CORPORATION.  Any Person 
that is a Beneficial Owner of shares of Class H Pre ferred Stock and any Person 
(including the stockholder of record) that is holdi ng shares of Class H 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply 
with the requirements of any taxing authority or ot her governmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit, and shall 
provide a statement or affidavit to the Corporation  setting forth the number of 
shares of Class H Preferred Stock already Beneficia lly Owned by such 
stockholder or proposed transferee and any related persons specified, which 
statement or affidavit shall be in the form prescri bed by the Corporation for 
that purpose. 
 
         10.6    REMEDIES NOT LIMITED.  Nothing con tained in this Article shall 
limit the authority of the Board of Directors to ta ke such other action as it 
deems necessary or advisable (subject to the provis ions of Section 10.12 of 
this Article) (i) to protect the Corporation and th e interests of its 
stockholders in the preservation of the Corporation 's status as a REIT and (ii) 
to insure compliance with the Ownership Limit, the Initial Holder Limit and the 
Look-Through Ownership Limit. 
 
         10.7    AMBIGUITY.  In the case of an ambi guity in the application of 
any of the provisions of Section 10 of this Article , or in the case of an 
ambiguity in any definition contained in Section 10  of this Article, the Board 
of Directors shall have the power to determine the application of the 
provisions of this Article with respect to any situ ation based on its 
reasonable belief, understanding or knowledge of th e circumstances. 
 
         10.8    EXCEPTIONS.  The following excepti ons shall apply or may be 
established with respect to the limitations of Sect ion 10.1 of this Article. 
 
                 (A)  WAIVER OF OWNERSHIP LIMIT.  T he Board of Directors, upon 
receipt of a ruling from the Internal Revenue Servi ce or an opinion of tax 
counsel or other evidence or undertaking acceptable  to it, may waive the 
application, in whole or in part, of the Ownership Limit to a Person subject to 
the Ownership Limit, if such person is not an indiv idual for purposes of 
Section 542(a) of the Code and is a corporation, pa rtnership, estate or trust. 
In connection with any such exemption, the Board of  Directors may require such 
representations and undertakings from such Person a nd may impose such other 
conditions as the Board of Directors deems necessar y, in its sole discretion, 
to determine the effect, if any, of the proposed Tr ansfer on the Corporation's 
status as a REIT. 
 
                 (B)  PLEDGE BY INITIAL HOLDER.  No twithstanding any other 
provision of this Article, the pledge by the Initia l Holder of all or any 
portion of the Class H Preferred Stock directly own ed at any time or from time 
to time shall not constitute a violation of Section  10.1 of this Article and 
the pledgee shall not be subject to the 
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Ownership Limit with respect to the Class H Preferr ed Stock so pledged to it 
either as a result of the pledge or upon foreclosur e. 
 
                 (C)  UNDERWRITERS.  For a period o f 270 days (or such longer 
period of time as any underwriter described below s hall hold an unsold 
allotment of Class H Preferred Stock) following the  purchase of Class H 
Preferred Stock by an underwriter that (i) is a cor poration, partnership or 
other legal entity and (ii) participates in an offe ring of the Class H 
Preferred Stock, such underwriter shall not be subj ect to the Ownership Limit 
with respect to the Class H Preferred Stock purchas ed by it as a part of or in 
connection with such offering and with respect to a ny Class H Preferred Stock 
purchased in connection with market making activiti es. 
 
         10.9    LEGEND.  Each certificate for Clas s H Preferred Stock shall 
bear substantially the following legend: 
 
                          "The shares of Class H Cu mulative Preferred Stock 
         represented by this certificate are subjec t to restrictions on 
         transfer.  No person may Beneficially Own shares of Class H Cumulative 
         Preferred Stock in excess of the Ownership  Restrictions, as 
         applicable, with certain further restricti ons and exceptions set forth 
         in the Charter (including the Articles Sup plementary setting forth the 
         terms of the Class H Cumulative Preferred Stock).  Any Person that 
         attempts to Beneficially Own shares of Cla ss H Cumulative Preferred 
         Stock in excess of the applicable limitati on must immediately notify 
         the Corporation.  All capitalized terms in  this legend have the 
         meanings ascribed to such terms in the Cha rter (including the Articles 
         Supplementary setting forth the terms of t he Class H Cumulative 
         Preferred Stock), as the same may be amend ed from time to time, a copy 
         of which, including the restrictions on tr ansfer, will be sent without 
         charge to each stockholder that so request s.  If the restrictions on 
         transfer are violated (i) the transfer of the shares of Class H 
         Cumulative Preferred Stock represented her eby will be void in 
         accordance with the Charter (including the  Articles Supplementary 
         setting forth the terms of the Class H Cum ulative Preferred Stock) or 
         (ii) the shares of Class H Cumulative Pref erred Stock represented 
         hereby will automatically be transferred t o a Trustee of a Trust for 
         the benefit of one or more Charitable Bene ficiaries." 
 
         10.10   SEVERABILITY.  If any provision of  this Article or any 
application of any such provision is determined in a final and unappealable 
judgment to be void, invalid or unenforceable by an y Federal or state court 
having jurisdiction over the issues, the validity a nd enforceability of the 
remaining provisions shall not be affected and othe r applications of such 
provision shall be affected only to the extent nece ssary to comply with the 
determination of such court. 
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         10.11   BOARD OF DIRECTORS DISCRETION.  An ything in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
 
         10.12   SETTLEMENT.  Nothing in this Secti on 10 of this Article shall 
be interpreted to preclude the settlement of any tr ansaction entered into 
through the facilities of the NYSE or other securit ies exchange or an automated 
inter- dealer quotation system. 
 
        FOURTH:  The terms of the Class H Cumulativ e Preferred Stock set forth 
in Article Third hereof shall become Article XVII o f the Charter. 
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        IN WITNESS WHEREOF, the Corporation has cau sed these presents to be 
signed in its name and on its behalf by its Senior Vice President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on August 12, 
1998. 
 
 
 
 
WITNESS:                                  APARTMENT  INVESTMENT AND 
                                          MANAGEMEN T COMPANY 
 
 
/s/ KATHLEEN HARVEY                       /s/ TROY D. BUTTS 
----------------------------------        --------- ---------------------------- 
Kathleen Harvey                           Troy D. B utts 
Assistant Secretary                       Senior Vi ce President and 
                                          Chief Fin ancial Officer 
 
 
 
        THE UNDERSIGNED, Senior Vice President and Chief Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a 
part, hereby acknowledges in the name and on behalf  of said Corporation the 
foregoing Articles Supplementary to be the corporat e act of said Corporation 
and hereby certifies that the matters and facts set  forth herein with respect 
to the authorization and approval thereof are true in all material respects 
under the penalties of perjury. 
 
                                          /s/ TROY D. BUTTS 
                                          --------- ---------------------------- 
                                          Troy D. B utts 
                                          Senior Vi ce President and 
                                          Chief Fin ancial Officer 



   

 
                             ARTICLES SUPPLEMENTARY  
 
 
                  APARTMENT INVESTMENT AND MANAGEME NT COMPANY 
 
                 CLASS J CUMULATIVE CONVERTIBLE PRE FERRED STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in 
Baltimore City, Maryland, hereby certifies to the D epartment of Assessments and 
Taxation of the State of Maryland that: 
 
         FIRST: Pursuant to authority expressly ves ted in the Board of 
Directors of the Corporation by Section 1.2 of Arti cle IV of the Charter of the 
Corporation, as amended to date (the "Charter"), th e Board of Directors has 
duly divided and classified 2,000,000 authorized bu t unissued shares of Class A 
Common Stock of the Corporation, par value $.01 per  share (the "Class A Common 
Stock"), into a class designated as Class J Cumulat ive Convertible Preferred 
Stock, par value $.01 per share, and has provided f or the issuance of such 
class. 
 
         SECOND: The reclassification increases the  number of shares classified 
as Class J Cumulative Convertible Preferred Stock, par value $.01 per share, 
from no shares immediately prior to the reclassific ation to 2,000,000 shares 
immediately after the reclassification. The reclass ification decreases the 
number of shares classified as Class A Common Stock  from 486,027,500 shares 
immediately prior to the reclassification to 484,02 7,500 shares immediately 
after the reclassification. 
 
         THIRD: The terms of the Class J Cumulative  Convertible Preferred Stock 
(including the preferences, conversion or other rig hts, voting powers, 
restrictions, limitations as to dividends and other  distributions and 
qualifications) as set by the Board of Directors ar e as follows: 
 
 
         1.       NUMBER OF SHARES AND DESIGNATION.  
 
         This class of Preferred Stock shall be des ignated as Class J 
Cumulative Convertible Preferred Stock, par value $ .01 per share (the "Class J 
Preferred Stock") and Two Million (2,000,000) shall  be the authorized number of 
shares of such Class J Preferred Stock constituting  such class. 
 
 



   

 
         2.       DEFINITIONS. 
 
         For purposes of the Class J Preferred Stoc k, the following terms shall 
have the meanings indicated: 
 
         "ABP Subscription Agreement" shall mean th e Subscription Agreement 
         dated as of November 6, 1998 between the C orporation and Stichting 
         Pensioenfonds ABP. 
 
         "Act" shall mean the Securities Act of 193 3, as amended. 
 
         "affiliate" of a Person means a Person tha t directly, or indirectly 
         through one or more intermediaries, contro ls or is controlled by, or 
         is under common control with, the Person s pecified. 
 
         "Aggregate Value" shall mean, with respect  to any block of Equity 
         Stock, the sum of the products of (i) the number of shares of each 
         class of Equity Stock within such block mu ltiplied by (ii) the 
         corresponding Market Price of one share of  Equity Stock of such class. 
 
         "Beneficial Ownership" shall mean, with re spect to any Person, 
         ownership of shares of Equity Stock equal to the sum of (i) the number 
         of shares of Equity Stock directly owned b y such Person, (ii) the 
         number of shares of Equity Stock indirectl y owned by such Person (if 
         such Person is an "individual" as defined in Section 542(a)(2) of the 
         Code) taking into account the constructive  ownership rules of Section 
         544 of the Code, as modified by Section 85 6(h)(1)(B) of the Code, and 
         (iii) the number of shares of Equity Stock  that such Person is deemed 
         to beneficially own pursuant to Rule 13d-3  under the Exchange Act or 
         that is attributed to such Person pursuant  to Section 318 of the Code, 
         as modified by Section 856(d)(5) of the Co de, provided that when 
         applying this definition of Beneficial Own ership to the Initial 
         Holder, clause (iii) of this definition, a nd clause (a) (ii) of the 
         definition of "Person" shall be disregarde d. The terms "Beneficial 
         Owner," "Beneficially Owns" and "Beneficia lly Owned" shall have the 
         correlative meanings. 
 
         "Board of Directors" shall mean the Board of Directors of the 
         Corporation or any committee authorized by  such Board of Directors to 
         perform any of its responsibilities with r espect to the Class J 
         Preferred Stock; provided that, for purpos es of paragraph (a) of 
         Section 8 of this Article, the term "Board  of Directors" shall not 
         include any such committee. 
 
         "Business Day" shall mean any day other th an a Saturday, Sunday or a 
         day on which state or federally chartered banking institutions in New 
         York, New York are not required to be open . 
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         "Charitable Beneficiary" shall mean one or  more beneficiaries of the 
         Trust as determined pursuant to Section 11 .3 of this Article, each of 
         which shall be an organization described i n Section 170(b)(1)(A), 
         170(c)(2) and 501(c)(3) of the Code. 
 
         "Class E Articles Supplementary" shall hav e the meaning set forth in 
         Section 7.3 of this Article. 
 
         "Class J Preferred Stock" shall have the m eaning set forth in Section 
         1 of this Article. 
 
         "Closing Price" shall mean, when used with  respect to a share of any 
         Equity Stock and for any date, the last sa le price, regular way, or, 
         in case no such sale takes place on such d ay, the average of the 
         closing bid and asked prices, regular way,  in either case, as reported 
         in the principal consolidated transaction reporting system with 
         respect to securities listed or admitted t o trading on the NYSE or, if 
         the Equity Stock is not listed or admitted  to trading on the NYSE, as 
         reported in the principal consolidated tra nsaction reporting system 
         with respect to securities listed on the p rincipal national securities 
         exchange on which the Equity Stock is list ed or admitted to trading 
         or, if the Equity Stock is not listed or a dmitted to trading on any 
         national securities exchange, the last quo ted price, or if not so 
         quoted, the average of the high bid and lo w asked prices in the 
         over-the-counter market, as reported by th e National Association of 
         Securities Dealers, Inc. Automated Quotati on System ("NASDAQ") or, if 
         such system is no longer in use, the princ ipal other automated 
         quotations system that may then be in use or, if the Equity Stock is 
         not quoted by any such organization, the a verage of the closing bid 
         and asked prices as furnished by a profess ional market maker making a 
         market in the Equity Stock selected by the  Board of Directors of the 
         Corporation. 
 
         "Code" shall mean the Internal Revenue Cod e of 1986, as amended from 
         time to time, or any successor statute the reto. Reference to any 
         provision of the Code shall mean such prov ision as in effect from time 
         to time, as the same may be amended, and a ny successor thereto, as 
         interpreted by any applicable regulations or other administrative 
         pronouncements as in effect from time to t ime. 
 
         "Common Stock" shall mean the Class A Comm on Stock, $.01 par value per 
         share, of the Corporation, and the Class B  Common Stock, $.01 par 
         value per share, of the Corporation and su ch other shares of the 
         Corporation's capital stock into which out standing shares of such 
         Class A Common Stock or Class B Common Sto ck shall be reclassified. 
 
         "Conversion Price" shall mean the conversi on price per share of Class 
         A Common Stock for which each share of Cla ss J Preferred Stock is 
         convertible, 
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         as such Conversion Price may be adjusted p ursuant to Section 7 of this 
         Article. The initial Conversion Price shal l be $40 (equivalent to a 
         conversion rate of 2.50 shares of Class A Common Stock for each share 
         of Class J Preferred Stock). 
 
         "Current Market Price" of a share of any E quity Stock shall mean the 
         closing price, regular way on such day, or , if no sale takes place on 
         such day, the average of the reported clos ing bid and asked prices, 
         regular way, on such day, in either case a s reported on the principal 
         national securities exchange on which such  securities are listed or 
         admitted for trading, or, if such security  is not quoted on any 
         national securities exchange, on the NASDA Q National Market or if such 
         security is not quoted on the NASDAQ Natio nal Market, the average of 
         the closing bid and asked prices on such d ay in the over-the-counter 
         market as reported by NASDAQ or, if bid an d asked prices for each 
         security on such day shall not have been r eported through NASDAQ, the 
         average of the bid and asked prices on suc h day as furnished by any 
         New York Stock Exchange or National Associ ation of Securities Dealers, 
         Inc. member firm regularly making a market  in such security selected 
         for such purpose by the Chief Executive Of ficer of the Corporation or 
         the Board of Directors of the Corporation or if any class or series of 
         securities are not publicly traded, the fa ir value of the shares of 
         such class as determined reasonably and in  good faith by the Board of 
         Directors of the Corporation. 
 
         "distribution" shall have the meaning set forth in paragraph (a)(iii) 
         of Section 7.3 of this Article. 
 
         "Dividend Payment Date" shall mean, with r espect to each Dividend 
         Period, (a) the date that cash dividends a re paid on the Class A 
         Common Stock with respect to such Dividend  Period; or (b) if such 
         dividends have not been paid on the Class A Common Stock by 9:00 a.m., 
         New York City time, on the sixtieth day fr om and including the last 
         day of such Dividend Period, then on such day; provided, that if any 
         Dividend Payment Date falls on any day oth er than a Business Day, the 
         dividend payment payable on such Dividend Payment Date shall be paid 
         on the Business Day immediately following such Dividend Payment Date 
         and no interest shall accrue on such divid end from such date to such 
         Dividend Payment Date. 
 
         "Dividend Periods" shall mean the Initial Dividend Period and each 
         subsequent quarterly dividend period comme ncing on and including 
         February 15, May 15, August 15 and Novembe r 15 of each year and ending 
         on and including the day preceding the fir st day of the next 
         succeeding Dividend Period. 
 
         "Equity Stock" shall mean one or more shar es of any class of capital 
         stock of the Corporation. 
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         "Excess Transfer" has the meaning set fort h in Section 11.3(a) of this 
         Article. 
 
         "Exchange Act" shall mean the Securities E xchange Act of 1934, as 
         amended. 
 
         "Fair Market Value" shall mean the average  of the daily Current Market 
         Prices of a share of Class A Common Stock during five (5) consecutive 
         Trading Days selected by the Corporation c ommencing not more than 
         twenty (20) Trading Days before, and endin g not later than, the 
         earlier of the day in question and the day  before the "ex" date, if 
         any, with respect to any issuance or distr ibution requiring such 
         computation. The term "'ex' date," when us ed with respect to any 
         issuance or distribution, means the first day on which the share of 
         Class A Common Stock trades regular way, w ithout the right to receive 
         such issuance or distribution, on the exch ange or in the market, as 
         the case may be, used to determine that da y's Current Market Price. 
 
         "Issue Date" shall mean the date on which shares of Class J Preferred 
         Stock are issued pursuant to the ABP Subsc ription Agreement and the OP 
         Subscription Agreement. 
 
         "Initial Dividend Period" shall mean the p eriod commencing on and 
         including the Issue Date and ending on and  including November 14, 
         1998. 
 
         "Initial Holder" shall mean Terry Considin e. 
 
         "Initial Holder Limit" shall mean a number  of the Outstanding shares 
         of Class J Preferred Stock of the Corporat ion having an Aggregate 
         Value not in excess of the excess of (x) 1 5% of the Aggregate Value of 
         all Outstanding shares of Equity Stock ove r (y) the Aggregate Value of 
         all shares of Equity Stock other than Clas s J Preferred Stock that are 
         Beneficially Owned by the Initial Holder. From the Issue Date, the 
         secretary of the Corporation, or such othe r person as shall be 
         designated by the Board of Directors, shal l upon request make 
         available to the representative(s) of the Initial Holder and the Board 
         of Directors, a schedule that sets forth t he then-current Initial 
         Holder Limit applicable to the Initial Hol der. 
 
         "Internal Rate of Return" shall mean, as o f any determination date, 
         the effective discount rate under which th e present value of the 
         Inflows associated with an outstanding sha re of Class J Preferred 
         Stock equals the Outflow on the Issue Date  associated with such share. 
         For purposes of calculation of Internal Ra te of Return: 
 
                  (i) "Inflows" shall mean (a) all dividends (whether paid in 
         cash, property or stock) that have been re ceived on such share, (b) 
         any other distributions that have been rec eived on such share, and (c) 
         as of the determination date, the average of the daily Current Market 
         Prices of a share 
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         of the Corporation's Class A Common Stock during the five most recent 
         Trading Days, such average multiplied by t he Liquidation Preference 
         (excluding any accumulated, accrued and un paid dividends) per share of 
         Class J Preferred Stock, and such product divided by the Conversion 
         Price. For purposes of calculating the amo unts of any Inflows, all 
         dividends or distributions received in pro perty or stock shall be 
         deemed to have a value equal to the fair m arket value of such 
         dividends or distributions as of the date such dividend or 
         distribution is received, as determined in  good faith by the Board of 
         Directors. All Inflows shall be deemed to have taken place on the date 
         on which payment was actually received by the holder. 
 
                  (ii) "Outflow" shall mean $100 pl us an amount equal to one 
         one-millionth of any and all out-of-pocket  costs of Stichting 
         Pensioenfonds ABP relating to the acquisit ion of 1,000,000 shares of 
         the Corporation's Class J Preferred Stock on the Issue Date. Outflow 
         shall be deemed to have taken place on the  Closing Date of the ABP 
         Subscription Agreement and the OP Subscrip tion Agreement, and 
 
                  (iii) Neither the fact of any tra nsfer of Class J Preferred 
         Stock nor the amount of any consideration received by the holder 
         thereof or paid by any successor holder in  connection with any 
         transfer shall affect the calculation of I nternal Rate of Return. 
 
         Schedule A attached hereto shows the calcu lation of Internal Rate of 
         Return at certain hypothetical dates of de termination and given a 
         certain hypothetical aggregate purchase pr ice, certain hypothetical 
         Inflows and certain hypothetical levels of  the Current Market Price of 
         the Corporation's Class A Common Stock. 
 
         "Junior Stock" shall have the meaning set forth in paragraph (c) of 
         Section 8 of this Article. 
 
         "Liquidation Preference" shall have the me aning set forth in paragraph 
         (a) of Section 4 of this Article. 
 
         "Market Price" on any date shall mean, wit h respect to any share of 
         Equity Stock, the Closing Price of a share  of that class of Equity 
         Stock on the Trading Day immediately prece ding such date. 
 
         "NYSE" shall mean the New York Stock Excha nge, Inc. 
 
         "OP Subscription Agreement" shall mean the  Stock Purchase Agreement 
         dated as of November 6, 1998 between the C orporation and AIMCO 
         Properties, L.P. 
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         "Outstanding" shall mean issued and outsta nding shares of Equity Stock 
         of the Corporation, provided that for purp oses of the application of 
         the Ownership Limit or the Initial Holder Limit to any Person, the 
         term "Outstanding" shall be deemed to incl ude the number of shares of 
         Equity Stock that such Person alone, at th at time, could acquire 
         pursuant to any options or convertible sec urities. 
 
         "Ownership Limit" shall mean, for any Pers on other than the Initial 
         Holder, a number of the Outstanding shares  of Class J Preferred Stock 
         of the Corporation having an Aggregate Val ue not in excess of the 
         excess of (x) 8.7% of the Aggregate Value of all Outstanding shares of 
         Equity Stock over (y) the Aggregate Value of all shares of Equity 
         Stock other than Class J Preferred Stock t hat are Beneficially Owned 
         by the Person. 
 
         "Ownership Restrictions" shall mean, colle ctively, the Ownership Limit 
         as applied to Persons other than the Initi al Holder and the Initial 
         Holder Limit as applied to the Initial Hol der. 
 
         "Parity Stock" shall have the meaning set forth in paragraph (b) of 
         Section 8 of this Article. 
 
         "Person" shall mean (a) for purposes of Se ction 11 of this Article, 
         (i) an individual, corporation, partnershi p, estate, trust (including 
         a trust qualifying under Section 401(a) or  501(c) of the Code), 
         association, private foundation within the  meaning of Section 509(a) 
         of the Code, joint stock company or other entity, and (ii) also 
         includes a group as that term is used for purposes of Section 13(d)(3) 
         of the Exchange Act and (b) for purposes o f the remaining Sections of 
         this Article, any individual, firm, partne rship, corporation or other 
         entity and shall include any successor (by  merger or otherwise) of 
         such entity. 
 
         "Prohibited Transferee" has the meaning se t forth in Section 11.3(a) 
         of this Article. 
 
         "REIT" shall mean a "real estate investmen t trust" as defined in 
         Section 856 of the Code. 
 
         "Senior Stock" shall have the meaning set forth in paragraph (a) of 
         Section 8 of this Article. 
 
         "set apart for payment" shall be deemed to  include, without any action 
         other than the following, the recording by  the Corporation in its 
         accounting ledgers of any accounting or bo okkeeping entry which 
         indicates, pursuant to a declaration of di vidends or other 
         distribution by the Board of Directors, th e allocation of funds to be 
         so paid on any series or class of capital stock of the Corporation; 
         provided, however, that if any funds for a ny class or series of 
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         Junior Stock or any class or series of Par ity Stock are placed in a 
         separate account of the Corporation or del ivered to a disbursing, 
         paying or other similar agent, then "set a part for payment" with 
         respect to the Class J Preferred Stock sha ll mean placing such funds 
         in a separate account or delivering such f unds to a disbursing, paying 
         or other similar agent. 
 
         "Trading Day" shall mean, when used with r espect to the Closing Price 
         of a share of any Equity Stock, (i) if the  Equity Stock is listed or 
         admitted to trading on the NYSE, a day on which the NYSE is open for 
         the transaction of business, (ii) if the E quity Stock is not listed or 
         admitted to trading on the NYSE but is lis ted or admitted to trading 
         on another national securities exchange or  automated quotation system, 
         a day on which the principal national secu rities exchange or automated 
         quotation system, as the case may be, on w hich the Equity Stock is 
         listed or admitted to trading is open for the transaction of business, 
         or (iii) if the Equity Stock is not listed  or admitted to trading on 
         any national securities exchange or automa ted quotation system, any 
         day other than a Saturday, a Sunday or a d ay on which banking 
         institutions in the State of New York are authorized or obligated by 
         law or executive order to close. 
 
         "Transaction" shall have the meaning set f orth in Section 7.3 of this 
         Article. 
 
         "Transfer" shall mean any sale, transfer, gift, assignment, devise or 
         other disposition of a share of Class J Pr eferred Stock (including (i) 
         the granting of an option or any series of  such options or entering 
         into any agreement for the sale, transfer or other disposition of 
         Class J Preferred Stock or (ii) the sale, transfer, assignment or 
         other disposition of any securities or rig hts convertible into or 
         exchangeable for Class J Preferred Stock),  whether voluntary or 
         involuntary, whether of record or Benefici al Ownership, and whether by 
         operation of law or otherwise (including, but not limited to, any 
         transfer of an interest in other entities that results in a change in 
         the Beneficial Ownership of shares of Clas s J Preferred Stock). The 
         term "Transfers" and "Transferred" shall h ave correlative meanings. 
 
         "Transfer Agent" means such transfer agent  as may be designated by the 
         Board of Directors or their designee as th e transfer agent for the 
         Class J Preferred Stock; provided, that if  the Corporation has not 
         designated a transfer agent then the Corpo ration shall act as the 
         transfer agent for the Class J Preferred S tock. 
 
         "Trust" shall mean the trust created pursu ant to Section 11.3 of this 
         Article. 
 
         "Trustee" shall mean the Person unaffiliat ed with either the 
         Corporation or the Prohibited Transferee t hat is appointed by the 
         Corporation to serve as trustee of the Tru st. 
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         "Voting Preferred Stock" shall have the me aning set forth in Section 9 
         of this Article. 
 
 
         3.       DIVIDENDS. 
 
                  (a) The holders of Class J Prefer red Stock shall be entitled 
to receive, when and as declared by the Board of Di rectors out of funds legally 
available for that purpose, cumulative dividends pa yable in cash in an amount 
per share of Class J Preferred Stock equal to (i) 7 % per annum of the per share 
Liquidation Preference (as hereinafter defined) for  the period beginning on and 
including the Issue Date and lasting until November  15, 1998; (ii) 8% per annum 
of the per share Liquidation Preference for the per iod beginning on and 
including November 15, 1998 and lasting until Novem ber 15, 1999; (iii) 9% per 
annum of the per share Liquidation Preference for t he period beginning on and 
including November 15, 1999 and lasting until Novem ber 15, 2000; and (iv) 9.5% 
per annum of the per share Liquidation Preference t hereafter. Such dividends 
shall be cumulative from the Issue Date, whether or  not in any Dividend Period 
or Periods such dividends shall be declared or ther e shall be funds of the 
Corporation legally available for the payment of su ch dividends, and shall be 
payable quarterly in arrears on each Dividend Payme nt Date, commencing on 
November 15, 1998. Each such dividend shall be paya ble in arrears to the 
holders of record of the Class J Preferred Stock, a s they appear on the stock 
records of the Corporation at the close of business  on a record date fixed by 
the Board of Directors which shall not be more than  60 days prior to the 
applicable Dividend Payment Date and, within such 6 0 day period, shall be the 
same date as the record date for the regular quarte rly dividend payable with 
respect to the Class A Common Stock for the Dividen d Period to which such 
Dividend Payment Date relates (or if there is no su ch record date for Class A 
Common Stock, then such date as the Board of Direct ors may fix). Accumulated, 
accrued and unpaid dividends for any past Dividend Periods may be declared and 
paid at any time, without reference to any regular Dividend Payment Date, to 
holders of record on such date, which date shall no t precede by more than 45 
days the payment date thereof, as may be fixed by t he Board of Directors. 
 
                  (b) Any dividend payable on the C lass J Preferred Stock for 
any partial dividend period shall be computed ratab ly on the basis of twelve 
30-day months and a 360-day year. Holders of Class J Preferred Stock shall not 
be entitled to any dividends, whether payable in ca sh, property or stock, in 
excess of full cumulative dividends, as herein prov ided, on the Class J 
Preferred Stock. No interest, or sum of money in li eu of interest, shall be 
payable in respect of any dividend payment or payme nts on the Class J Preferred 
Stock that may be in arrears. 
 
                  (c) So long as any of the shares of Class J Preferred Stock 
are outstanding, except as described in the immedia tely following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other 
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distribution of cash or other property shall be dec lared or made, directly or 
indirectly, by the Corporation with respect to any shares of Parity Stock 
unless, in each case, dividends equal to the full a mount of accumulated, 
accrued and unpaid dividends on all outstanding sha res of Class J Preferred 
Stock have been or contemporaneously are declared a nd paid or declared and a 
sum sufficient for the payment thereof has been or contemporaneously is set 
apart for payment of such dividends on the Class J Preferred Stock for all 
Dividend Periods ending on or prior to the date suc h dividend or distribution 
is declared, paid, set apart for payment or made, a s the case may be, with 
respect to such shares of Parity Stock. When divide nds are not paid in full or 
a sum sufficient for such payment is not set apart,  as aforesaid, all dividends 
declared upon the Class J Preferred Stock and all d ividends declared upon any 
shares of Parity Stock shall be declared ratably in  proportion to the 
respective amounts of dividends accumulated, accrue d and unpaid on the Class J 
Preferred Stock and accumulated, accrued and unpaid  on such Parity Stock. 
 
                  (d) So long as any of the shares of Class J Preferred Stock 
are outstanding, no dividends (other than dividends  or distributions paid in 
shares of, or options, warrants or rights to subscr ibe for or purchase shares 
of, Junior Stock) shall be declared or paid or set apart for payment by the 
Corporation and no other distribution of cash or ot her property shall be 
declared or made, directly or indirectly, by the Co rporation with respect to 
any shares of Junior Stock, nor shall any shares of  Junior Stock be redeemed, 
purchased or otherwise acquired (other than a redem ption, purchase or other 
acquisition of Common Stock made for purposes of an  employee incentive or 
benefit plan of the Corporation or any subsidiary) for any consideration (or 
any moneys be paid to or made available for a sinki ng fund for the redemption 
of any shares of any such stock), directly or indir ectly, by the Corporation 
(except by conversion into or exchange for shares o f, or options, warrants or 
rights to subscribe for or purchase shares of, Juni or Stock), nor shall any 
other cash or other property otherwise be paid or d istributed to or for the 
benefit of any holder of shares of Junior Stock in respect thereof, directly or 
indirectly, by the Corporation unless, in each case , dividends equal to the 
full amount of all accumulated, accrued and unpaid dividends on all outstanding 
shares of Class J Preferred Stock have been declare d and paid, or such 
dividends have been declared and a sum sufficient f or the payment thereof has 
been set apart for such payment, on all outstanding  shares of Class J Preferred 
Stock for all Dividend Periods ending on or prior t o the date such dividend or 
distribution is declared, paid, set apart for payme nt or made with respect to 
such shares of Junior Stock, or the date such share s of Junior Stock are 
redeemed, purchased or otherwise acquired or monies  paid to or made available 
for any sinking fund for such redemption, or the da te any such cash or other 
property is paid or distributed to or for the benef it of any holders of Junior 
Stock in respect thereof, as the case may be. 
 
                  Notwithstanding the provisions of  this Section 3, the 
Corporation shall not be prohibited from (i) declar ing or paying or setting 
apart for payment any dividend or distribution on a ny shares of Parity Stock or 
(ii) redeeming, purchasing 
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or otherwise acquiring any Parity Stock, in each ca se, if such declaration, 
payment, setting apart for payment, redemption, pur chase or other acquisition 
is necessary in order to maintain the continued qua lification of the 
Corporation as a REIT under Section 856 of the Code . 
 
         4.       LIQUIDATION PREFERENCE. 
 
                  (a) In the event of any liquidati on, dissolution or winding 
up of the Corporation, whether voluntary or involun tary, before any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) 
shall be made to or set apart for the holders of Ju nior Stock, the holders of 
shares of Class J Preferred Stock shall be entitled  to receive One Hundred 
Dollars ($100) per share of Class J Preferred Stock  (the "Liquidation 
Preference"), plus an amount equal to all dividends  (whether or not earned or 
declared) accumulated, accrued and unpaid thereon t o the date of final 
distribution to such holders; but such holders shal l not be entitled to any 
further payment. Until the holders of the Class J P referred Stock have been 
paid the Liquidation Preference in full, plus an am ount equal to all dividends 
(whether or not earned or declared) accumulated, ac crued and unpaid thereon to 
the date of final distribution to such holders, no payment will be made to any 
holder of Junior Stock upon the liquidation, dissol ution or winding up of the 
Corporation. If, upon any liquidation, dissolution or winding up of the 
Corporation, the assets of the Corporation, or proc eeds thereof, distributable 
among the holders of Class J Preferred Stock shall be insufficient to pay in 
full the preferential amount aforesaid and liquidat ing payments on any other 
shares of any class or series of Parity Stock, then  such assets, or the 
proceeds thereof, shall be distributed among the ho lders of Class J Preferred 
Stock and any such other Parity Stock ratably in th e same proportion as the 
respective amounts that would be payable on such Cl ass J Preferred Stock and 
any such other Parity Stock if all amounts payable thereon were paid in full. 
For the purposes of this Section 4, (i) a consolida tion or merger of the 
Corporation with one or more corporations, (ii) a s ale or transfer of all or 
substantially all of the Corporation's assets, or ( iii) a statutory share 
exchange shall not be deemed to be a liquidation, d issolution or winding up, 
voluntary or involuntary, of the Corporation. 
 
                  (b) Upon any liquidation, dissolu tion or winding up of the 
Corporation, after payment shall have been made in full to the holders of Class 
J Preferred Stock and any Parity Stock, as provided  in this Section 4, any 
other series or class or classes of Junior Stock sh all, subject to the 
respective terms thereof, be entitled to receive an y and all assets remaining 
to be paid or distributed, and the holders of the C lass J Preferred Stock and 
any Parity Stock shall not be entitled to share the rein. 
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         5.       REDEMPTION. 
 
                  The Class J Preferred Stock is no t redeemable, other than as 
specified in Section 11.2 hereof. 
 
         6.       STATUS OF REACQUIRED STOCK. 
 
         All shares of Class J Preferred Stock whic h shall have been issued and 
reacquired in any manner by the Corporation (includ ing without limitation 
shares of Class J Preferred Stock which have been s urrendered for conversion 
into Class A Common Stock) shall be returned to the  status of authorized, but 
unissued shares of Class J Preferred Stock. 
 
         7.       CONVERSION. 
 
                  7.1  CONVERSION AT HOLDERS' OPTIO N. 
 
                  At any time on or after the Issue  Date, holders of shares of 
Class J Preferred Stock shall have the right to con vert all or a portion of 
such shares into shares of Class A Common Stock, as  follows: 
 
                  (a) Subject to and upon complianc e with the provisions of 
this Section 7, a holder of shares of Class J Prefe rred Stock shall have the 
right, at such holder's option, at any time on or a fter the Issue Date to 
convert such shares, in whole or in part, into the number of fully paid and 
non-assessable shares of authorized but previously unissued shares of Class A 
Common Stock per each share of Class J Preferred St ock obtained by dividing the 
Liquidation Preference (excluding any accumulated a ccrued and unpaid dividends) 
per share of Class J Preferred Stock by the Convers ion Price (as in effect at 
the time and on the date provided for in subparagra ph (b)(iv) of this Section 
7.1) and by surrendering such shares to be converte d, such surrender to be made 
in the manner provided in paragraph (b) of this Sec tion 7.1. 
 
                  (b) (i) In order to exercise the conversion right, the holder 
of each share of Class J Preferred Stock to be conv erted shall surrender the 
certificate representing such share, duly endorsed or assigned to the 
Corporation or in blank, at the office of the Trans fer Agent, accompanied by 
written notice to the Corporation that the holder t hereof elects to convert 
such share of Class J Preferred Stock. Unless the s hares issuable on conversion 
are to be issued in the same name as the name in wh ich such share of Class J 
Preferred Stock is registered, each share surrender ed for conversion shall be 
accompanied by instruments of transfer, in form sat isfactory to the 
Corporation, duly executed by the holder or such ho lder's duly authorized 
attorney and an amount sufficient to pay any transf er or similar tax (or 
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evidence reasonably satisfactory to the Corporation  demonstrating that such 
taxes have been paid). 
 
                      (ii) A holder of shares of Cl ass J Preferred Stock shall, 
as of the date of the conversion of such shares to shares of Class A Common 
Stock, be entitled to receive cash payment in respe ct of any dividends (whether 
or not earned or declared) that are accumulated, ac crued and unpaid thereon as 
of the time of such conversion, provided, however, that payment in respect of 
any dividend on such shares that has been declared but for which the Dividend 
Payment Date has not yet been reached shall be paya ble as of such Dividend 
Payment Date. Except as provided above, the Corpora tion shall make no payment 
or allowance for unpaid dividends, whether or not i n arrears, on converted 
shares. 
 
                      (iii) As promptly as practica ble after the surrender of 
certificates for shares of Class J Preferred Stock as aforesaid, the 
Corporation shall issue and shall deliver at such o ffice to such holder, or 
send on such holder's written order, a certificate or certificates for the 
number of full shares of Class A Common Stock issua ble upon the conversion of 
such shares of Class J Preferred Stock in accordanc e with provisions of this 
Section 7, and any fractional interest in respect o f a share of Class A Common 
Stock arising upon such conversion shall be settled  as provided in paragraph 
(c) of this Section 7.1. 
 
                      (iv) Each conversion shall be  deemed to have been 
effected immediately prior to the close of business  on the date on which the 
certificates for shares of Class J Preferred Stock shall have been surrendered 
and such notice received by the Corporation as afor esaid, and the Person or 
Persons in whose name or names any certificate or c ertificates for shares of 
Class A Common Stock shall be issuable upon such co nversion shall be deemed to 
have become the holder or holders of record of the shares represented thereby 
at such time on such date and such conversion shall  be at the Conversion Price 
in effect at such time on such date unless the stoc k transfer books of the 
Corporation shall be closed on that date, in which event such Person or Persons 
shall be deemed to have become such holder or holde rs of record at the close of 
business on the next succeeding day on which such s tock transfer books are 
open, but such conversion shall be at the Conversio n Price in effect on the 
date on which such shares shall have been surrender ed and such notice received 
by the Corporation. If the dividend payment record date for the Class J 
Preferred Stock and Class A Common Stock do not coi ncide, and the preceding 
sentence does not operate to ensure that a holder o f shares of Class J 
Preferred Stock whose shares are converted into Cla ss A Common Stock does not 
receive dividends on both the shares of Class J Pre ferred Stock and the Class A 
Common Stock into which such shares are converted f or the same Dividend Period, 
then notwithstanding anything herein to the contrar y, it is the intent, and the 
Transfer Agent is authorized to ensure, that no con version after the earlier of 
such record dates will be accepted until after the latter of such record dates. 
 
 
                                      13 



   

 
                  (c) No fractional share of Class A Common Stock or scrip 
representing fractions of a share of Class A Common  Stock shall be issued upon 
conversion of the shares of Class J Preferred Stock . Instead of any fractional 
interest in a share of Class A Common Stock that wo uld otherwise be deliverable 
upon the conversion of shares of Class J Preferred Stock, the Corporation shall 
pay to the holder of such share an amount in cash b ased upon the Current Market 
Price of the Class A Common Stock on the Trading Da y immediately preceding the 
date of conversion. If more than one share shall be  surrendered for conversion 
at one time by the same holder, the number of full shares of Class A Common 
Stock issuable upon conversion thereof shall be com puted on the basis of the 
aggregate number of shares of Class J Preferred Sto ck so surrendered. 
 
 
                  7.2 MANDATORY CONVERSION. 
 
                  (a) The Corporation shall have th e right to require that all 
or part of the issued and outstanding shares of Cla ss J Preferred Stock be 
converted into shares of Class A Common Stock under  the following 
circumstances: 
 
                      (i) At any time on or prior t o the fourth anniversary of 
the Issue Date, in the event that the Internal Rate  of Return exceeds 12.5%, 
the Corporation shall have the right to require the  issued and outstanding 
shares of Class J Preferred Stock to be converted, in whole or in part, into 
shares of Class A Common Stock as set forth in this  Section 7.2. 
 
                      (ii) At any time after the fo urth anniversary of the 
Issue Date, so long as the average of the daily Cur rent Market Prices of the 
issued and outstanding shares of Class A Common Sto ck during the five most 
recent Trading Days is equal to or greater than $40 , the Corporation shall have 
the right to require the issued and outstanding sha res of Class J Preferred 
Stock to be converted, in whole or in part, into sh ares of Class A Common Stock 
as set forth in this Section 7.2. 
 
                  (b) Subject to and upon complianc e with the provisions of 
this Section 7, the Corporation shall have the righ t, under the circumstances 
set forth in (a) (i) or (ii) above, to convert such  shares, in whole or in 
part, into the number of fully paid and non-assessa ble shares of authorized but 
previously unissued shares of Class A Common Stock per each share of Class J 
Preferred Stock obtained by dividing the Liquidatio n Preference (excluding any 
accumulated accrued and unpaid dividends) per share  of Class J Preferred Stock 
by the Conversion Price (as in effect at the time a nd on the date provided for 
in subparagraph (c)(v) of this Section 7.2). 
 
                  (c) (i) In order to exercise the conversion right, the 
Corporation shall, promptly upon the occurrence of an event described in (a)(i) 
or (ii) above, and in no event later than the close  of business on the next 
succeeding business day, give notice of such conver sion to each holder of 
record of the shares to be converted. Such 
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notice shall be provided by facsimile or, if facsim ile is not available, then 
by first class mail, postage prepaid, at such holde r's address as the same 
appears on the stock records of the Corporation. An y notice which was 
transmitted or mailed in the manner herein provided  shall be conclusively 
presumed to have been duly given on the date receiv ed by the holder. Each such 
notice shall state, as appropriate: (1) the date of  conversion, which date may 
be any date within one business day following the d ate on which the notice is 
transmitted or mailed; (2) the number of shares of Class J Preferred Stock to 
be converted and, if fewer than all such shares hel d by such holder are to be 
converted, the number of such shares to be converte d; (3) the event which gave 
rise to the conversion right; and (4) the then curr ent Conversion Price. 
 
                      (ii) Upon receiving such noti ce of conversion, each such 
holder shall promptly surrender the certificates re presenting such shares of 
Class J Preferred Stock as are being converted on t he conversion date, duly 
endorsed or assigned to the Corporation or in blank , at the office of the 
Transfer Agent; provided, however, that the failure  to so surrender any such 
certificates shall not in any way affect the validi ty of the conversion of the 
underlying shares of Class J Preferred Stock into s hares of Class A Common 
Stock. Unless the shares issuable on conversion are  to be issued in the same 
name as the name in which such shares of Class J Pr eferred Stock are 
registered, each such share surrendered following c onversion shall be 
accompanied by instruments of transfer, in form sat isfactory to the 
Corporation, duly executed by the holder or such ho lder's duly authorized 
attorney and an amount sufficient to pay any transf er or similar tax (or 
evidence reasonably satisfactory to the Corporation  demonstrating that such 
taxes have been paid). 
 
                      (iii) A holder of shares of C lass J Preferred Stock 
shall, as of the date of the conversion of such sha res to shares of Class A 
Common Stock, be entitled to receive cash payment i n respect of any dividends 
(whether or not earned or declared) that are accumu lated, accrued and unpaid 
thereon as of the time of such conversion, provided , however, that payment in 
respect of any dividend on such shares that has bee n declared but for which the 
Dividend Payment Date has not yet been reached shal l be payable as of such 
Dividend Payment Date. Except as provided above, th e Corporation shall make no 
payment or allowance for unpaid dividends, whether or not in arrears, on 
converted shares. 
 
                      (iv) As promptly as practicab le after the surrender of 
certificates for shares of Class J Preferred Stock as aforesaid, and in any 
event no later than three business days after the d ate of such surrender, the 
Corporation shall issue and shall deliver at such o ffice to such holder, or 
send on such holder's written order, a certificate or certificates for the 
number of full shares of Class A Common Stock issua ble upon the conversion of 
such shares of Class J Preferred Stock in accordanc e with the provisions of 
this Section 7.2, and any fractional interest in re spect of a share of Class A 
Common Stock arising upon such conversion shall be settled as provided in 
paragraph (d) of this Section 7.2. 
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                      (v) Each conversion shall be deemed to have been effected 
immediately prior to the close of business on the d ate identified as the 
conversion date in the notice of conversion sent by  the Corporation as 
aforesaid, and the Person or Persons in whose name or names any certificate or 
certificates for shares of Class A Common Stock sha ll be issuable upon such 
conversion shall be deemed to have become the holde r or holders of record of 
the shares represented thereby at such time on such  date and such conversion 
shall be at the Conversion Price in effect at such time on such date unless the 
stock transfer books of the Corporation shall be cl osed on that date, in which 
event such Person or Persons shall be deemed to hav e become such holder or 
holders of record at the close of business on the n ext succeeding day on which 
such stock transfer books are open, but such conver sion shall be at the 
Conversion Price in effect on the date identified a s the conversion date in the 
notice of conversion sent by the Corporation as afo resaid. If the dividend 
payment record dates for the Class J Preferred Stoc k and Class A Common Stock 
do not coincide, and the preceding sentence does no t operate to ensure that a 
holder of shares of Class J Preferred Stock whose s hares are converted into 
Class A Common Stock does not receive dividends on both the shares of Class J 
Preferred Stock and the Class A Common Stock into w hich such shares are 
converted for the same Dividend Period, then notwit hstanding anything herein to 
the contrary, it is the intent, and the Transfer Ag ent is authorized to ensure, 
that no conversion after the earlier of such record  dates will be accepted 
until after the latter of such record dates. 
 
                  (d) No fractional share of Class A Common Stock or scrip 
representing fractions of a share of Class A Common  Stock shall be issued upon 
conversion of the shares of Class J Preferred Stock . Instead of any fractional 
interest in a share of Class A Common Stock that wo uld otherwise be deliverable 
upon the conversion of shares of Class J Preferred Stock, the Corporation shall 
pay to the holder of such share an amount of cash b ased upon the Current Market 
Price of the Class A Common Stock on the Trading Da y immediately preceding the 
date of conversion. If more than one of any holder' s shares shall be converted 
at one time, the number of full shares of Class A C ommon Stock issuable upon 
conversion thereof shall be computed on the basis o f the aggregate number of 
shares of Class J Preferred Stock so surrendered. 
 
                  7.3 ADJUSTMENTS TO CONVERSION PRI CE 
 
                  (a) The Conversion Price shall be  adjusted from time to time 
as follows: 
 
                      (i) If the Corporation shall after the Issue Date (A) pay 
a dividend or make a distribution on its capital st ock in shares of Class A 
Common Stock, (B) subdivide its outstanding Class A  Common Stock into a greater 
number of shares, (C) combine its outstanding Class  A Common Stock into a 
smaller number of shares or (D) issue any shares of  capital stock by 
reclassification of its outstanding Class A Common Stock, the Conversion Price 
in effect at the opening of business on 
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the day following the date fixed for the determinat ion of stockholders entitled 
to receive such dividend or distribution or at the opening of business on the 
day following the day on which such subdivision, co mbination or 
reclassification becomes effective, as the case may  be, shall be adjusted so 
that the holder of any share of Class J Preferred S tock thereafter converted 
shall be entitled to receive the number of shares o f Class A Common Stock (or 
fraction of a share of Class A Common Stock) that s uch holder would have owned 
or have been entitled to receive after the happenin g of any of the events 
described above had such share of Class J Preferred  Stock been converted 
immediately prior to the record date in the case of  a dividend or distribution 
or the effective date in the case of a subdivision,  combination or 
reclassification. An adjustment made pursuant to th is paragraph (a)(i) of this 
Section 7.3 shall become effective immediately afte r the opening of business on 
the day next following the record date (except as p rovided in paragraph (e) 
below) in the case of a dividend or distribution an d shall become effective 
immediately after the opening of business on the da y next following the 
effective date in the case of a subdivision, combin ation or reclassification. 
 
                      (ii) If the Corporation shall , after the Issue Date, 
issue rights, options or warrants to all holders of  Class A Common Stock 
entitling them (for a period expiring within 45 day s after the record date 
described below in this paragraph (a)(ii) of this S ection 7.3) to subscribe for 
or purchase Class A Common Stock at a price per sha re less than the Fair Market 
Value per share of the Class A Common Stock on the record date for the 
determination of stockholders entitled to receive s uch rights, options or 
warrants, then the Conversion Price in effect at th e opening of business on the 
day next following such record date shall be adjust ed to equal the price 
determined by multiplying (A) the Conversion Price in effect immediately prior 
to the opening of business on the day following the  date fixed for such 
determination by (B) a fraction, the numerator of w hich shall be the sum of (X) 
the number of shares of Class A Common Stock outsta nding on the close of 
business on the date fixed for such determination a nd (Y) the number of shares 
that could be purchased at such Fair Market Value f rom the aggregate proceeds 
to the Corporation from the exercise of such rights , options or warrants for 
Class A Common Stock, and the denominator of which shall be the sum of (XX) the 
number of shares of Class A Common Stock outstandin g on the close of business 
on the date fixed for such determination and (YY) t he number of additional 
shares of Class A Common Stock offered for subscrip tion or purchase pursuant to 
such rights, options or warrants. Such adjustment s hall become effective 
immediately after the opening of business on the da y next following such record 
date (except as provided in paragraph (e) below). I n determining whether any 
rights, options or warrants entitle the holders of Class A Common Stock to 
subscribe for or purchase Class A Common Stock at l ess than such Fair Market 
Value, there shall be taken into account any consid eration received by the 
Corporation upon issuance and upon exercise of such  rights, options or 
warrants, the value of such consideration, if other  than cash, to be determined 
in good faith by the Board of Directors. 
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                      (iii) If the Corporation shal l after the Issue Date make 
a distribution on its Class A Common Stock other th an in cash or shares of 
Class A Common Stock (including any distribution in  securities (other than 
rights, options or warrants referred to in paragrap h (a)(ii) of this Section 
7.3)) (each of the foregoing being referred to here in as a "distribution"), 
then the Conversion Price in effect at the opening of business on the next day 
following the record date for determination of stoc kholders entitled to receive 
such distribution shall be adjusted to equal the pr ice determined by 
multiplying (A) the Conversion Price in effect imme diately prior to the opening 
of business on the day following the record date by  (B) a fraction, the 
numerator of which shall be the difference between (X) the number of shares of 
Class A Common Stock outstanding on the close of bu siness on the record date 
and (Y) the number of shares determined by dividing  (aa) the aggregate value of 
the property being distributed by (bb) the Fair Mar ket Value per share of Class 
A Common Stock on the record date, and the denomina tor of which shall be the 
number of shares of Class A Common Stock outstandin g on the close of business 
on the record date. Such adjustment shall become ef fective immediately after 
the opening of business on the day next following s uch record date (except as 
provided below). The value of the property being di stributed shall be as 
determined in good faith by the Board of Directors;  provided, however, if the 
property being distributed is a publicly traded sec urity, its value shall be 
calculated in accordance with the procedure for cal culating the Fair Market 
Value of a share of Class A Common Stock (calculate d for a period of five 
consecutive Trading Days commencing on the twentiet h Trading Day after the 
distribution). Neither the issuance by the Corporat ion of rights, options or 
warrants to subscribe for or purchase securities of  the Corporation nor the 
exercise thereof shall be deemed a distribution und er this paragraph. 
 
                      (iv) No adjustment in the Con version Price shall be 
required unless such adjustment would require a cum ulative increase or decrease 
of at least 1% in such price: provided, however, th at any adjustments that by 
reason of this paragraph (a)(iv) are not required t o be made shall be carried 
forward and taken into account in any subsequent ad justment until made; and 
provided, further, that any adjustment shall be req uired and made in accordance 
with the provisions of this Section 7.3 (other than  this paragraph (a)(iv)) not 
later than such time as may be required in order to  preserve the tax-free 
nature of a distribution to the holders of shares o f Class A Common Stock. 
Notwithstanding any other provisions of this Sectio n 7, the Corporation shall 
not be required to make any adjustment of the Conve rsion Price for the issuance 
of (A) any shares of Class A Common Stock pursuant to any plan providing for 
the reinvestment of dividends or interest payable o n securities of the 
Corporation and the investment of optional amounts in shares of Class A Common 
Stock under such plan or (B) any options, rights or  shares of Class A Common 
Stock pursuant to any stock option, stock purchases  or other stock-based plan 
maintained by the Corporation. All calculations und er this Section 7 shall be 
made to the nearest cent ($.005 being rounded upwar d) or to the nearest 
one-tenth of a share (with .05 of a share being rou nded upward), as the case 
may be. Anything in this paragraph (a) of this Sect ion 7 to the contrary 
notwithstanding, the Corporation 
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shall be entitled, to the extent permitted by law, to make such reductions in 
the Conversion Price, in addition to those required  by this paragraph (a), as 
it in its discretion shall determine to be advisabl e in order that any stock 
dividends, subdivision of shares, reclassification or combination of shares, 
distribution of rights or warrants to purchase stoc k or securities, or a 
distribution of other assets (other than cash divid ends) hereafter made by the 
Corporation to its stockholders shall not be taxabl e, or if that is not 
possible, to diminish any income taxes that are oth erwise payable because of 
such event. 
 
                  (b) If the Corporation shall be a  party to any transaction 
(including with limitation a merger, consolidation,  statutory share exchange, 
sale of all or substantially all of the Corporation 's assets or 
recapitalization of the Class A Common Stock, but e xcluding any transaction as 
to which paragraph (a)(i) of this Section 7.3 appli es) (each of the foregoing 
being referred to herein as a "Transaction"), in ea ch case as a result of which 
shares of Class A Common Stock shall be converted i nto the right to receive 
stock, securities or other property (including cash  or any combination 
thereof), each share of Class J Preferred Stock whi ch is not converted into the 
right to receive stock, securities or other propert y in connection with such 
Transaction shall thereupon be convertible into the  kind and amount of shares 
of stock, securities and other property (including cash or any combination 
thereof) receivable upon such consummation by a hol der of that number of shares 
of Class A Common Stock into which one share of Cla ss J Preferred Stock was 
convertible immediately prior to such Transaction. The Corporation shall not be 
a party to any Transaction unless the terms of such  Transaction are consistent 
with the provisions of this paragraph (b), and it s hall not consent or agree to 
the occurrence of any Transaction until the Corpora tion has entered into an 
agreement with the successor or purchasing entity, as the case may be, for the 
benefit of the holders of the Class J Preferred Sto ck that will contain 
provisions enabling the holders of the Class J Pref erred Stock that remain 
outstanding after such Transaction to convert into the consideration received 
by holders of Class A Common Stock at the Conversio n Price in effect 
immediately apply to successive Transactions: 
 
                  (c) If: 
 
                      (i)   the Corporation shall d eclare a dividend (or any 
other distribution) on the Class A Common Stock (ot her than cash dividends and 
cash distributions); or 
 
                      (ii)  the Corporation shall a uthorize the granting to all 
holders of the Class A Common Stock of rights or wa rrants to subscribe for or 
purchase any shares of any class or series of capit al stock or any other rights 
or warrants; or 
 
                      (iii) there shall be any recl assification of the 
outstanding Class A Common Stock or any consolidati on or merger to which the 
Corporation is a party and for which approval of an y stockholders of the 
Corporation is required, or a statutory share excha nge, or the sale or transfer 
of all or substantially all of the assets of the Co rporation as an entirety; or 
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                      (iv) there shall occur the vo luntary or involuntary 
liquidation, dissolution or winding up of the Corpo ration, 
 
then the Corporation shall cause to be filed with t he Transfer Agent and shall 
cause to be mailed to each holder of shares of Clas s J Preferred Stock at such 
holder's address as shown on the stock records of t he Corporation, as promptly 
as possible, a notice stating (A) the record date f or the payment of such 
dividend, distribution or rights or warrants, or, i f a record date is not 
established, the date as of which the holders of Cl ass A Common Stock of record 
to be entitled to such dividend, distribution or ri ghts or warrants are to be 
determined or (B) the date on which such reclassifi cation, consolidation, 
merger, statutory share exchange, sale, transfer, l iquidation, dissolution or 
winding up is expected to become effective, and the  date as of which it is 
expected that holders of Class A Common Stock of re cord shall be entitled to 
exchange their shares of Class A Common Stock for s ecurities or other property, 
if any, deliverable upon such reclassification, con solidation, merger, statutory 
share exchange, sale, transfer, liquidation, dissol ution or winding up. Failure 
to give or receive such notice or any defect therei n shall not affect the 
legality or validity of the proceedings described i n this Section 7. 
 
                  (d) Whenever the Conversion Price  is adjusted as herein 
provided, the Corporation shall promptly file with the Transfer Agent an 
officer's certificate setting forth the Conversion Price after such adjustment 
and setting forth a brief statement of the facts re quiring such adjustment 
which certificate shall be conclusive evidence of t he correctness of such 
adjustment absent manifest error. Promptly after de livery of such certificate, 
the Corporation shall prepare a notice of such adju stment of the Conversion 
Price setting forth the adjusted Conversion Price a nd the effective date such 
adjustment becomes effective and shall mail such no tice of such adjustment of 
the Conversion Price to each holder of shares of Cl ass J Preferred Stock at 
such holder's address as shown on the stock record of the Corporation. 
 
                  (e) In any case in which paragrap h (a) of this Section 7.3 
provides that an adjustment shall become effective on the day next following 
the record date for an event, the Corporation may d efer until the occurrence of 
such event (A) issuing to the holder of any share o f Class J Preferred Stock 
converted after such record date and before the occ urrence of such event the 
additional Class A Common Stock issuable upon such conversion by reason of the 
adjustment required by such event over and above th e Class A Common Stock 
issuable upon such conversion before giving effect to such adjustment and (B) 
paying to such holder any amount of cash in lieu of  any fraction pursuant to 
Section 7.2(d) or Section 7.1(c). 
 
                  (f) There shall be no adjustment of the Conversion Price in 
case of the issuance of any capital stock of the Co rporation except as 
specifically set forth in 
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this Section 7. In addition, notwithstanding any ot her provision contained 
in this Section 7, there shall be no adjustment of the Conversion Price upon 
the payment of any cash dividends or distributions on any capital stock of the 
Corporation, including, without limitation, the Spe cial Dividend (as such term 
is defined in the Class E Articles Supplementary) o n the Corporation's Class E 
Preferred Stock or upon the automatic conversion of  the shares of such 
Preferred Stock into shares of Class A Common Stock , as provided in the Class E 
Articles Supplementary. 
 
                  (g) If the Corporation shall take  any action affecting the 
Class A Common Stock, other than action described i n this Section 7, that in 
the opinion of the Board of Directors would materia lly adversely affect the 
conversion rights of the holders of Class J Preferr ed Stock, the Conversion 
Price for the Class J Preferred Stock may be adjust ed, to the extent permitted 
by law in such manner, if any, and at such time as the Board of Directors, in 
its sole discretion, may determine to be equitable under the circumstances. 
 
                  (h) The Corporation shall at all times reserve and keep 
available, free from preemptive rights, out of the aggregate of its authorized 
but unissued Class A Common Stock solely for the pu rpose of effecting 
conversion of the Class J Preferred Stock, the full  number of shares of Class A 
Common Stock deliverable upon the conversion of all  outstanding shares of Class 
J Preferred Stock not theretofore converted into Cl ass A Common Stock. For 
purposes of this paragraph (h), the number of share s of Class A Common Stock 
that shall be deliverable upon the conversion of al l outstanding shares of 
Class J Preferred Stock shall be computed as if at the time of computation all 
such outstanding shares were held by a single holde r (and without regard to the 
Ownership Limit). 
 
         The Corporation covenants that any shares of Class A Common Stock 
issued upon conversion of the shares of Class J Pre ferred Stock shall be 
validly issued, fully paid and nonassessable. 
 
         The Corporation shall use its best efforts  to list the shares of Class 
A Common Stock required to be delivered upon conver sion of the shares of Class 
J Preferred Stock, prior to such delivery, upon eac h national securities 
exchange, if any, upon which the outstanding shares  of Class A Common Stock are 
listed at the time of such delivery. 
 
                  (i) The Corporation will pay any and all documentary stamp or 
similar issue or transfer taxes payable in respect of the issue or delivery of 
shares of Class A Common Stock or other securities or property on conversion of 
shares of Class J Preferred Stock pursuant hereto; provided, however, that the 
Corporation shall not be required to pay any tax th at may be payable in respect 
of any transfer involved in the issue or delivery o f shares of Class A Common 
Stock or other securities or property in a name oth er than that of the holder 
of the shares of Class J Preferred Stock to be conv erted, and no such issue or 
delivery shall be made unless 
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and until the Person requesting such issue or deliv ery has paid to the 
Corporation the amount of any such tax or establish ed, to the reasonable 
satisfaction of the Corporation, that such tax has been paid. 
 
                  (j) In addition to any other adju stment required hereby, to 
the extent permitted by law, the Corporation from t ime to time may decrease the 
Conversion Price by any amount, permanently or for a period of at least twenty 
Business Days, if the decrease is irrevocable durin g the period. 
 
                  (k) Notwithstanding anything to t he contrary contained in 
this Section 7, conversion of Class J Preferred Sto ck pursuant to this Section 
7 shall be permitted only to the extent that such c onversion would not result 
in a violation of the Ownership Restrictions (as de fined in the Charter), after 
taking into account any waiver of such limitation g ranted to any holder of the 
shares of Class J Preferred Stock. 
 
         8.       RANKING. 
 
         Any class or series of capital stock of th e Corporation shall be 
deemed to rank: 
 
                  (a) prior or senior to the Class J Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, if the holders of such c lass or series shall be 
entitled to the receipt of dividends and of amounts  distributable upon 
liquidation, dissolution or winding up, as the case  may be, in preference or 
priority to the holders of Class J Preferred Stock ("Senior Stock"); 
 
                  (b) on a parity with the Class J Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, whether or not the divid end rates, dividend payment 
dates or liquidation prices per share thereof be di fferent from those of the 
Class J Preferred Stock, if (i) such capital stock is Class B Cumulative 
Convertible Preferred Stock, Class C Cumulative Pre ferred Stock, Class D 
Cumulative Preferred Stock, Class G Cumulative Pref erred Stock, or Class H 
Cumulative Preferred Stock of the Corporation, or ( ii) the holders of such 
class of stock or series and the Class J Preferred Stock shall be entitled to 
the receipt of dividends and of amounts distributab le upon liquidation, 
dissolution or winding up in proportion to their re spective amounts of accrued 
and unpaid dividends per share or liquidation prefe rences, without preference 
or priority of one over the other (the capital stoc k referred to in clauses (i) 
and (ii) of this paragraph being hereinafter referr ed to, collectively, as 
"Parity Stock"); and 
 
                  (c) junior to the Class J Preferr ed Stock, as to the payment 
of dividends and as to the distribution of assets u pon liquidation, dissolution 
or winding up, if (i) such capital stock or series shall be Common Stock, (ii) 
such capital stock is Class E Cumulative Convertibl e Preferred Stock or (iii) 
the holders of Class J 
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Preferred Stock shall be entitled to receipt of div idends or of amounts 
distributable upon liquidation, dissolution or wind ing up, as the case may be, 
in preference or priority to the holders of shares of such class or series (the 
capital stock referred to in clauses (i), (ii) and (iii) of this paragraph 
being hereinafter referred to, collectively, as "Ju nior Stock"). 
 
         9.       VOTING. 
 
                  (a) If and whenever six quarterly  dividends (whether or not 
consecutive) payable on the Class J Preferred Stock  or any series or class of 
Parity Stock shall be in arrears (which shall, with  respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, the number of di rectors then constituting 
the Board of Directors shall be increased by two (i f not already increased by 
reason of similar types of provisions with respect to shares of Parity Stock of 
any other class or series which is entitled to simi lar voting rights (the 
"Voting Preferred Stock")) and the holders of share s of Class J Preferred 
Stock, together with the holders of shares of all o ther Voting Preferred Stock 
then entitled to exercise similar voting rights, vo ting as a single class 
regardless of series, shall be entitled to elect th e two additional directors 
to serve on the Board of Directors at any annual me eting of stockholders or 
special meeting held in place thereof, or at a spec ial meeting of the holders 
of the Class J Preferred Stock and the Voting Prefe rred Stock called as 
hereinafter provided. Whenever all arrears in divid ends on the Class J 
Preferred Stock and the Voting Preferred Stock then  outstanding shall have been 
paid and dividends thereon for the current quarterl y dividend period shall have 
been declared and paid, or declared and set apart f or payment, then the right 
of the holders of the Class J Preferred Stock and t he Voting Preferred Stock to 
elect such additional two directors shall cease (bu t subject always to the same 
provision for the vesting of such voting rights in the case of any similar 
future arrearages), and the terms of office of all persons elected as directors 
by the holders of the Class J Preferred Stock and t he Voting Preferred Stock 
shall forthwith terminate and the number of directo rs constituting the Board of 
Directors shall be reduced accordingly. At any time  after such voting power 
shall have been so vested in the holders of Class J  Preferred Stock and the 
Voting Preferred Stock, if applicable, the Secretar y of the Corporation may, 
and upon the written request of any holder of Class  J Preferred Stock 
(addressed to the Secretary at the principal office  of the Corporation) shall, 
call a special meeting of the holders of the Class J Preferred Stock and of the 
Voting Preferred Stock for the election of the two directors to be elected by 
them as herein provided, such call to be made by no tice similar to that 
provided in the Bylaws of the Corporation for a spe cial meeting of the 
stockholders or as required by law. If any such spe cial meeting required to be 
called as above provided shall not be called by the  Secretary within 20 days 
after receipt of any such request, then any holder of Class J Preferred Stock 
may call such meeting, upon the notice above provid ed, and for that purpose 
shall have access to the stock books of the Corpora tion. The directors elected 
at any such special meeting shall hold office until  the next annual meeting of 
the stockholders or special meeting held in lieu 
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thereof if such office shall not have previously te rminated as above provided. 
If any vacancy shall occur among the directors elec ted by the holders of the 
Class J Preferred Stock and the Voting Preferred St ock, a successor shall be 
elected by the Board of Directors, upon the nominat ion of the then-remaining 
director elected by the holders of the Class J Pref erred Stock and the Voting 
Preferred Stock or the successor of such remaining director, to serve until the 
next annual meeting of the stockholders or special meeting held in place 
thereof if such office shall not have previously te rminated as provided above. 
 
                  (b) So long as any shares of Clas s J Preferred Stock are 
outstanding, in addition to any other vote or conse nt of stockholders required 
by law or by the Charter of the Corporation, the af firmative vote of at least 
66-2/3% of the votes entitled to be cast by the hol ders of the Class J 
Preferred Stock voting as a single class with the h olders of all other classes 
or series of Parity Stock entitled to vote on such matters, given in person or 
by proxy, either in writing without a meeting or by  vote at any meeting called 
for the purpose, shall be necessary for effecting o r validating: 
 
                      (i)  Any amendment, alteratio n or repeal of any of the 
provisions of, or the addition of any provision to,  these Articles 
Supplementary, the Charter or the By-Laws of the Co rporation that materially 
adversely affects the voting powers, rights or pref erences of the holders of 
the Class J Preferred Stock; provided, however, tha t the amendment of or 
supplement to the provisions of the Charter so as t o authorize or create, or to 
increase or decrease the authorized amount of, or t o issue any Junior Stock, 
Class J Preferred Stock or any shares of any class of Parity Stock shall not be 
deemed to materially adversely affect the voting po wers, rights or preferences 
of the holders of Class J Preferred Stock; or 
 
                      (ii) The authorization, creat ion of, increase in the 
authorized amount of, or issuance of any shares of any class or series of 
Senior Stock or any security convertible into share s of any class or series of 
Senior Stock (whether or not such class or series o f Senior Stock is currently 
authorized). 
 
         For purposes of the foregoing provisions a nd all other voting rights 
under these Articles Supplementary, each share of C lass J Preferred Stock shall 
have one (1) vote per share, except that when any o ther class or series of 
preferred stock of the Corporation shall have the r ight to vote with the Class 
J Preferred Stock as a single class on any matter, then the Class J Preferred 
Stock and such other class or series shall have wit h respect to such matters 
one quarter of one (.25) vote per $25 of stated liq uidation preference. Except 
as otherwise required by applicable law or as set f orth herein or in the 
Charter, the Class J Preferred Stock shall not have  any relative, 
participating, optional or other special voting rig hts and powers other than as 
set forth herein, and the consent of the holders th ereof shall not be required 
for the taking of any corporate action. 
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         10.      RECORD HOLDERS. 
 
         The Corporation and the Transfer Agent may  deem and treat the record 
holder of any share of Class J Preferred Stock as t he true and lawful owner 
thereof for all purposes, and neither the Corporati on nor the Transfer Agent 
shall be affected by any notice to the contrary. 
 
         11.      OWNERSHIP AND TRANSFERS. 
 
                  11.1 RESTRICTIONS ON OWNERSHIP AN D TRANSFERS. 
 
                       (a) Limitation on Beneficial  Ownership. Except as 
provided in Section 11.8, from and after the Issue Date, no Person (other than 
the Initial Holder) shall Beneficially Own shares o f Class J Preferred Stock in 
excess of the Ownership Limit and the Initial Holde r shall not Beneficially Own 
shares of Class J Preferred Stock in excess of the Initial Holder Limit. 
 
                       (b) Transfers in Excess of O wnership Limit. Except as 
provided in Section 11.8, from and after the Issue Date (and subject to Section 
11.12), any Transfer (whether or not such Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other 
securities exchange or an automated inter-dealer qu otation system) that, if 
effective, would result in any Person (other than t he Initial Holder) 
Beneficially Owning shares of Class J Preferred Sto ck in excess of the 
Ownership Limit shall be void ab initio as to the T ransfer of such shares of 
Class J Preferred Stock that would be otherwise Ben eficially Owned by such 
Person in excess of the Ownership Limit, and the in tended transferee shall 
acquire no rights in such shares of Class J Preferr ed Stock. 
 
                       (c) Transfers in Excess of I nitial Holder Limit. Except 
as provided in Section 11.8, from and after the Iss ue Date (and subject to 
Section 11.12), any Transfer (whether or not such T ransfer is the result of 
transactions entered into through the facilities of  the NYSE or other 
securities exchange or an automated inter-dealer qu otation system) that, if 
effective, would result in the Initial Holder Benef icially Owning shares of 
Class J Preferred Stock in excess of the Initial Ho lder Limit shall be void ab 
initio as to the Transfer of such shares of Class J  Preferred Stock that would 
be otherwise Beneficially Owned by the Initial Hold er in excess of the Initial 
Holder limit, and the Initial Holder shall acquire no rights in such shares of 
Class J Preferred Stock. 
 
                       (d) Transfers Resulting in " Closely Held" Status. From 
and after the Issue Date, any Transfer that, if eff ective would result in the 
Corporation being "closely held" within the meaning  of Section 856(h) of the 
Code, or would otherwise result in the Corporation failing to qualify as a REIT 
(including, without limitation, a Transfer or other  event that would result in 
the Corporation owning (directly or constructively)  an interest in a tenant 
that is described in Section 
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856(d)(2)(B) of the Code if the income derived by t he Corporation from such 
tenant would cause the Corporation to fail to satis fy any of the gross income 
requirements of Section 856(c) of the Code) shall b e void ab initio as to the 
Transfer of shares of Class J Preferred Stock that would cause the Corporation 
(i) to be "closely held" within the meaning of Sect ion 856(h) of the Code or 
(ii) otherwise fail to qualify as a REIT, as the ca se may be, and the intended 
transferee shall acquire no rights in such shares o f Class J Preferred Stock. 
 
                       (e) Severability on Void Tra nsactions. A Transfer of a 
share of Class J Preferred Stock that is null and v oid under Sections 11.1(b), 
(c) or (d) of this Article because it would, if eff ective, result in (i) the 
ownership of Class J Preferred Stock in excess of t he Initial Holder Limit or 
the Ownership Limit, (ii) the Corporation being "cl osely held" within the 
meaning of Section 856(h) of the Code or (iii) the Corporation otherwise 
failing to qualify as a REIT, shall not adversely a ffect the validity of the 
Transfer of any other share of Class J Preferred St ock in the same or any other 
related transaction. 
 
                  11.2 REMEDIES FOR BREACH. If the Board of Directors or a 
committee thereof shall at any time determine in go od faith that a Transfer or 
other event has taken place in violation of Section  11.1 of this Article or 
that a Person intends to acquire or has attempted t o acquire Beneficial 
Ownership of any shares of Class J Preferred Stock in violation of Section 11.1 
of this Article (whether or not such violation is i ntended), the Board of 
Directors or a committee thereof shall be empowered  to take any action as it 
deems advisable to refuse to give effect to or to p revent such Transfer or 
other event, including, but not limited to, refusin g to give effect to such 
Transfer or other event on the books of the Corpora tion, causing the 
Corporation to redeem such shares at the then Curre nt Market Price and upon 
such terms and conditions as may be specified by th e Board of Directors in its 
sole discretion (including, but not limited to, by means of the issuance of 
long-term indebtedness for the purpose of such rede mption), demanding the 
repayment of any distributions received in respect of shares of Class J 
Preferred Stock acquired in violation of Section 11 .1 of this Article or 
instituting proceedings to enjoin such Transfer or to rescind such Transfer or 
attempted Transfer; provided, however, that any Tra nsfers or attempted 
Transfers (or, in the case of events other than a T ransfer, Beneficial 
Ownership) in violation of Section 11.1 of this Art icle, regardless of any 
action (or non-action) by the Board of Directors or  such committee, (a) shall 
be void ab initio or (b) shall automatically result  in the transfer described 
in Section 11.3 of this Article; provided, further,  that the provisions of this 
Section 11.2 shall be subject to the provisions of Section 11.12 of this 
Article; provided, further, that neither the Board of Directors nor any 
committee thereof may exercise such authority in a manner that interferes with 
any ownership or transfer of Class J Preferred Stoc k that is expressly 
authorized pursuant to Section 11.8(c) of this Arti cle. 
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                  11.3 TRANSFER IN TRUST. 
 
                       (a) Establishment of Trust. If, notwithstanding the 
other provisions contained in this Article, at any time after the Issue Date 
there is a purported Transfer (an "Excess Transfer" ) (whether or not such 
Transfer is the result of transactions entered into  through the facilities of 
the NYSE or other securities exchange or an automat ed inter-dealer quotation 
system) or other change in the capital structure of  the Corporation (including, 
but not limited to, any redemption of Equity Stock)  or other event (including, 
but not limited to, any acquisition of any share of  Equity Stock) such that (a) 
any Person (other than the Initial Holder) would Be neficially Own shares of 
Class J Preferred Stock in excess of the Ownership Limit, or (b) the Initial 
Holder would Beneficially Own shares of Class J Pre ferred Stock in excess of 
the Initial Holder Limit (in either such event, the  Person or Initial Holder 
that would Beneficially Own shares of Class J Prefe rred Stock in excess of the 
Ownership Limit or the Initial Holder Limit, respec tively, is referred to as a 
"Prohibited Transferee"), then, except as otherwise  provided in Section 11.8 of 
this Article, such shares of Class J Preferred Stoc k in excess of the Ownership 
Limit or the Initial Holder Limit, as the case may be, (rounded up to the 
nearest whole share) shall be automatically transfe rred to a Trustee in his 
capacity as trustee of a Trust for the exclusive be nefit of one or more 
Charitable Beneficiaries. Such transfer to the Trus tee shall be deemed to be 
effective as of the close of business on the Busine ss Day prior to the Excess 
Transfer, change in capital structure or another ev ent giving rise to a 
potential violation of the Ownership Limit or the I nitial Holder Limit. 
 
                       (b) Appointment of Trustee. The Trustee shall be 
appointed by the Corporation and shall be a Person unaffiliated with either the 
Corporation or any Prohibited Transferee. The Trust ee may be an individual or a 
bank or trust company duly licensed to conduct a tr ust business. 
 
                       (c) Status of Shares Held by  the Trustee. Shares of 
Class J Preferred Stock held by the Trustee shall b e issued and outstanding 
shares of capital stock of the Corporation. Except to the extent provided in 
Section 11.3(e), the Prohibited Transferee shall ha ve no rights in the Class J 
Preferred Stock held by the Trustee, and the Prohib ited Transferee shall not 
benefit economically from ownership of any shares h eld in trust by the Trustee, 
shall have no rights to dividends and shall not pos sess any rights to vote or 
other rights attributable to the shares held in the  Trust. 
 
                       (d) Dividend and Voting Righ ts. The Trustee shall have 
all voting rights and rights to dividends with resp ect to shares of Class J 
Preferred Stock held in the Trust, which rights sha ll be exercised for the 
benefit of the Charitable Beneficiary. Any dividend  or distribution paid prior 
to the discovery by the Corporation that the shares  of Class J Preferred Stock 
have been transferred to the Trustee shall be repai d to the Corporation upon 
demand, and any dividend or distribution declared b ut unpaid shall be rescinded 
as void ab initio with respect to such shares of Cl ass J Preferred Stock. Any 
dividends or distributions so disgorged or rescinde d shall be paid over to the 
Trustee and held in trust for the Charitable 
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Beneficiary. Any vote cast by a Prohibited Transfer ee prior to the discovery by 
the Corporation that the shares of Class J Preferre d Stock have been 
transferred to the Trustee will be rescinded as voi d ab initio and shall be 
recast in accordance with the desires of the Truste e acting for the benefit of 
the Charitable Beneficiary. The owner of the shares  at the time of the Excess 
Transfer, change in capital structure or other even t giving rise to a potential 
violation of the Ownership Limit or the Initial Hol der Limit shall be deemed to 
have given an irrevocable proxy to the Trustee to v ote the shares of Class J 
Preferred Stock for the benefit of the Charitable B eneficiary. 
 
                       (e) Restrictions on Transfer . The Trustee of the Trust 
may sell the shares held in the Trust to a Person, designated by the Trustee, 
whose ownership of the shares will not violate the Ownership Restrictions. If 
such a sale is made, the interest of the Charitable  Beneficiary shall terminate 
and proceeds of the sale shall be payable to the Pr ohibited Transferee and to 
the Charitable Beneficiary as provided in this Sect ion 11.3(e). The Prohibited 
Transferee shall receive the lesser of (1) the pric e paid by the Prohibited 
Transferee for the shares or, if the Prohibited Tra nsferee did not give value 
for the shares (through a gift, devise or other tra nsaction), the Market Price 
of the shares on the day of the event causing the s hares to be held in the 
Trust and (2) the price per share received by the T rustee from the sale or 
other disposition of the shares held in the Trust. Any proceeds in excess of 
the amount payable to the Prohibited Transferee sha ll be payable to the 
Charitable Beneficiary. If any of the transfer rest rictions set forth in this 
Section 11.3(e) or any application thereof is deter mined in a final judgment to 
be void, invalid or unenforceable by any court havi ng jurisdiction over the 
issue, the Prohibited Transferee may be deemed, at the option of the 
Corporation, to have acted as the agent of the Corp oration in acquiring the 
Class J Preferred Stock as to which such restrictio ns would, by their terms, 
apply, and to hold such Class J Preferred Stock on behalf of the Corporation. 
 
                       (f) Purchase Right in Stock Transferred to the Trustee. 
Shares of Class J Preferred Stock transferred to th e Trustee shall be deemed to 
have been offered for sale to the Corporation, or i ts designee, at a price per 
share equal to the lesser of (i) the price per shar e in the transaction that 
resulted in such transfer to the Trust (or, in the case of a devise or gift, 
the Market Price at the time of such devise or gift ) and (ii) the Market Price 
on the date the Corporation, or its designee, accep ts such offer. The 
Corporation shall have the right to accept such off er for a period of 90 days 
after the later of (i) the date of the Excess Trans fer or other event resulting 
in a transfer to the Trust and (ii) the date that t he Board of Directors 
determines in good faith that an Excess Transfer or  other event occurred. 
 
                       (g) Designation of Charitabl e Beneficiaries. By written 
notice to the Trustee, the Corporation shall design ate one or more nonprofit 
organizations to be the Charitable Beneficiary of t he interest in the Trust 
relating to such Prohibited Transferee if (i) the s hares of Class J Preferred 
Stock held in the Trust would not violate the Owner ship Restrictions in the 
hands of such Charitable Beneficiary and (ii) 
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each Charitable Beneficiary is an organization desc ribed in Sections 
170(b)(1)(A), 170(c)(2) and 501(c)(3) of the Code. 
 
                  11.4 NOTICE OF RESTRICTED TRANSFE R. Any Person that acquires 
or attempts to acquire shares of Class J Preferred Stock in violation of 
Section 11.1 of this Article, or any Person that is  a Prohibited Transferee 
such that stock is transferred to the Trustee under  Section 11.3 of this 
Article, shall immediately give written notice to t he Corporation of such event 
and shall provide to the Corporation such other inf ormation as the Corporation 
may request in order to determine the effect, if an y, of such Transfer or 
attempted Transfer or other event on the Corporatio n's status as a REIT. 
Failure to give such notice shall not limit the rig hts and remedies of the 
Board of Directors provided herein in any way. 
 
                  11.5 OWNERS REQUIRED TO PROVIDE I NFORMATION. From and after 
the Issue Date certain record and Beneficial Owners  and transferees of shares 
of Class J Preferred Stock will be required to prov ide certain information as 
set out below. 
 
                       (a) Annual Disclosure. Every  record and Beneficial Owner 
of more than 5% (or such other percentage between 0 .5% and 5%, as provided in 
the applicable regulations adopted under the Code) of the number of Outstanding 
shares of Class J Preferred Stock shall, within 30 days after January 1 of each 
year, give written notice to the Corporation statin g the name and address of 
such record or Beneficial Owner, the number of shar es of Class J Preferred 
Stock Beneficially Owned, and a full description of  how such shares are held. 
Each such record or Beneficial Owner of Class J Pre ferred Stock shall, upon 
demand by the Corporation, disclose to the Corporat ion in writing such 
additional information with respect to the Benefici al Ownership of the Class J 
Preferred Stock as the Board of Directors, in its s ole discretion, deems 
appropriate or necessary to (i) comply with the pro visions of the Code 
regarding the qualification of the Corporation as a  REIT under the Code and 
(ii) ensure compliance with the Ownership Limit or the Initial Holder Limit, as 
applicable. Each stockholder of record, including w ithout limitation any Person 
that holds shares of Class J Preferred Stock on beh alf of a Beneficial Owner, 
shall take all reasonable steps to obtain the writt en notice described in this 
Section 11.5 from the Beneficial Owner. 
 
                       (b) Disclosure at the Reques t of the Corporation. Any 
Person that is a Beneficial Owner of shares of Clas s J Preferred Stock and any 
Person (including the stockholder of record) that i s holding shares of Class J 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply 
with the requirements of any taxing authority or ot her governmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit 
and the Initial Holder Limit, and shall provide a s tatement or affidavit to the 
Corporation setting forth the number of shares of C lass J Preferred Stock 
already Beneficially Owned by such stockholder or 
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proposed transferee and any related persons specifi ed, which statement or 
affidavit shall be in the form prescribed by the Co rporation for that purpose. 
 
                  11.6 REMEDIES NOT LIMITED. Nothin g contained in this Article 
shall limit the authority of the Board of Directors  to take such other action 
as it deems necessary or advisable (subject to the provisions of Section 11.12 
of this Article) (i) to protect the Corporation and  the interests of its 
stockholders in the preservation of the Corporation 's status as a REIT and (ii) 
to insure compliance with the Ownership Limit and t he Initial Holder Limit. 
 
                  11.7 AMBIGUITY. In the case of an  ambiguity in the 
application of any of the provisions of Section 11 of this Article, or in the 
case of an ambiguity in any definition contained in  Section 11 of this Article, 
the Board of Directors shall have the power to dete rmine the application of the 
provisions of this Article with respect to any situ ation based on its 
reasonable belief, understanding or knowledge of th e circumstances. 
 
                  11.8 EXCEPTIONS. The following ex ceptions shall apply or may 
be established with respect to the limitations of S ection 11.1 of this Article. 
 
                       (a) Waiver of Ownership Limi t. The Board of Directors, 
upon receipt of a ruling from the Internal Revenue Service or an opinion of tax 
counsel or other evidence or undertaking acceptable  to it, may, but shall not 
be required to, waive the application, in whole or in part, of the Ownership 
Limit to a Person subject to the Ownership Limit, i f such person is not an 
individual for purposes of Section 542(a) of the Co de and is a corporation, 
partnership, estate or trust. In connection with an y such exemption, the Board 
of Directors may require such representations and u ndertakings from such Person 
and may impose such other conditions as the Board o f Directors deems necessary, 
in its sole discretion. 
 
                       (b) Pledge by Initial Holder . Notwithstanding any other 
provision of this Article, the pledge by the Initia l Holder of all or any 
portion of the Class J Preferred Stock directly own ed at any time or from time 
to time shall not constitute a violation of Section  11.1 of this Article and 
the pledgee shall not be subject to the Ownership L imit with respect to the 
Class J Preferred Stock so pledged to it either as a result of the pledge or 
upon foreclosure. 
 
                       (c) Underwriters. For a peri od of 270 days (or such 
longer period of time as any underwriter described below shall hold an unsold 
allotment of Class J Preferred Stock) following the  purchase of Class J 
Preferred Stock by an underwriter that (i) is a cor poration, partnership or 
other legal entity and (ii) participates in an offe ring of the Class J 
Preferred Stock, such underwriter shall not be subj ect to the Ownership Limit 
with respect to the Class J Preferred Stock purchas ed by it as a part of or in 
connection with such offering and with respect to a ny Class J Preferred Stock 
purchased in connection with market making activiti es. 
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                  11.9 LEGEND. Each certificate for  Class J Preferred Stock 
shall bear substantially the following legend: 
 
                       "The shares of Class J Cumul ative Convertible Preferred 
         Stock represented by this certificate are subject to restrictions on 
         transfer. No person may Beneficially Own s hares of Class J Cumulative 
         Convertible Preferred Stock in excess of t he Ownership Restrictions, 
         as applicable, with certain further restri ctions and exceptions set 
         forth in the Charter (including the Articl es Supplementary setting 
         forth the terms of the Class J Cumulative Convertible Preferred 
         Stock). Any Person that attempts to Benefi cially Own shares of Class J 
         Cumulative Convertible Preferred Stock in excess of the applicable 
         limitation must immediately notify the Cor poration. All capitalized 
         terms in this legend have the meanings asc ribed to such terms in the 
         Charter (including the Articles Supplement ary setting forth the terms 
         of the Class J Cumulative Convertible Pref erred Stock), as the same 
         may be amended from time to time, a copy o f which, including the 
         restrictions on transfer, will be sent wit hout charge to each 
         stockholder that so requests. If the restr ictions on transfer are 
         violated (i) the transfer of the shares of  Class J Cumulative 
         Convertible Preferred Stock represented he reby will be void in 
         accordance with the Charter (including the  Articles Supplementary 
         setting forth the terms of the Class J Cum ulative Convertible 
         Preferred Stock) or (ii) the shares of Cla ss J Cumulative Convertible 
         Preferred Stock represented hereby will au tomatically be transferred 
         to a Trustee of a Trust for the benefit of  one or more Charitable 
         Beneficiaries." 
 
                  11.10 SEVERABILITY. If any provis ion of this Article or any 
application of any such provision is determined in a final and unappealable 
judgment to be void, invalid or unenforceable by an y Federal or state court 
having jurisdiction over the issues, the validity a nd enforceability of the 
remaining provisions shall not be affected and othe r applications of such 
provision shall be affected only to the extent nece ssary to comply with the 
determination of such court. 
 
                  11.11 BOARD OF DIRECTORS DISCRETI ON. Anything in this Article 
to the contrary notwithstanding, the Board of Direc tors shall be entitled to 
take or omit to take such actions as it in its disc retion shall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit 
and the Initial Holder Limit in the event of a chan ge in law. 
 
                  11.12 SETTLEMENT. Nothing in this  Section 11 of this Article 
shall be interpreted to preclude the settlement of any transaction entered into 
through the facilities of the NYSE or other securit ies exchange or an automated 
inter-dealer quotation system. 
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         FOURTH: The terms of the Class J Cumulativ e Convertible Preferred 
Stock set forth in Article Third hereof shall becom e Article XX of the Charter. 
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         IN WITNESS WHEREOF, the Corporation has ca used these presents to be 
signed in its name and on its behalf by its Senior Vice President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on November 6, 1998. 
 
WITNESS:                          APARTMENT INVESTM ENT AND 
                                  MANAGEMENT COMPAN Y 
 
 
 
/s/ LUCY CORDOVA                  /s/ TROY D. BUTTS  
-------------------------         ----------------- ---------------------------- 
 
Lucy Cordova                      Troy D. Butts 
Assistant Secretary               Senior Vice Presi dent and 
                                  Chief Financial O fficer 
 
 
         THE UNDERSIGNED, Senior Vice President and  Chief Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a 
part, hereby acknowledges in the name and on behalf  of said Corporation the 
foregoing Articles Supplementary to be the corporat e act of said Corporation 
and hereby certifies that the matters and facts set  forth herein with respect 
to the authorization and approval thereof are true in all material respects 
under the penalties of perjury. 
 
 
 
                                  /s/ TROY D. BUTTS  
                                  ----------------- ---------------------------- 
                                  Troy D. Butts 
                                  Senior Vice Presi dent and 
                                  Chief Financial O fficer 
 



   

                           CERTIFICATE OF CORRECTIO N 
                                       to 
                             ARTICLES SUPPLEMENTARY  
                       Class C Cumulative Preferred  Stock 
                           (Par Value $.01 Per Shar e) 
                                       of 
                  APARTMENT INVESTMENT AND MANAGEME NT COMPANY 
                            (a Maryland corporation ) 
 
 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland corporation 
(the "Corporation"), having its principal office in  Baltimore City, Maryland, 
hereby certifies to the State Department of Assessm ents and Taxation of 
Maryland that: 
 
         FIRST: Articles Supplementary, dated Decem ber 22, 1997, of the 
Corporation were filed with the State Department of  Assessments and Taxation of 
Maryland on December 22, 1997, at 1:38 p.m. (as cor rected by the Certificate of 
Correction to Articles Supplementary of the Corpora tion, dated February 17, 
1998 and filed with the State Department of Assessm ents and Taxation of 
Maryland on February 18, 1998) and said Articles Su pplementary require 
correction as permitted by Section 1-207 of the Cor porations and Associations 
Article of the Annotated Code of Maryland. 
 
         SECOND:  Section 10.9 of ARTICLE THIRD of the Articles Supplementary as 
previously filed and to be corrected hereby reads a s follows: 
 
                  10.9 Legend. Each certificate for  Class C Preferred Stock 
         shall bear the following legend: 
 
                           "The shares of Class C C umulative Preferred Stock 
                  represented by this certificate a re subject to restrictions 
                  on transfer. No person may Benefi cially Own shares of Class C 
                  Cumulative Preferred Stock in exc ess of the Ownership 
                  Restrictions, as applicable, with  certain further 
                  restrictions and exceptions set f orth in the Corporation's 
                  Charter (including the Articles S upplementary setting forth 
                  the terms of the Class C Cumulati ve Preferred Stock). Any 
                  Person that attempts to Beneficia lly Own shares of Class C 
                  Cumulative Preferred Stock in exc ess of the applicable 
                  limitation must immediately notif y the Corporation. All 
                  capitalized terms in this legend have the meanings ascribed 
                  to such terms in the Corporation' s Charter (including the 
                  Articles Supplementary setting fo rth the terms of the Class C 
                  Cumulative Preferred Stock), as t he same may be amended from 
                  time to time, a copy of which, in cluding the restrictions on 
                  transfer, will be sent without ch arge to each stockholder 
                  that so requests. If the restrict ions on transfer are 
                  violated, the shares of Class C C umulative Preferred Stock 
                  represented hereby will be either  (i) 
 
 



   

 
 
                  void in accordance with the Certi ficate or (ii) automatically 
                  transferred to a Trustee of a Tru st for the benefit of one or 
                  more Charitable Beneficiaries." 
 
         THIRD: Section 10.9 of ARTICLE THIRD of th e Articles Supplementary as 
corrected hereby is as follows: 
 
                  10.9 Legend. Each certificate for  Class C Preferred Stock 
         shall bear the following legend: 
 
                           "The shares of Class C C umulative Preferred Stock 
                  represented by this certificate a re subject to restrictions 
                  on transfer. No person may Benefi cially Own shares of Class C 
                  Cumulative Preferred Stock in exc ess of the Ownership 
                  Restrictions, as applicable, with  certain further 
                  restrictions and exceptions set f orth in the Charter 
                  (including the Articles Supplemen tary setting forth the terms 
                  of the Class C Cumulative Preferr ed Stock). Any Person that 
                  attempts to Beneficially Own shar es of Class C Cumulative 
                  Preferred Stock in excess of the applicable limitation must 
                  immediately notify the Corporatio n. All capitalized terms in 
                  this legend have the meanings asc ribed to such terms in the 
                  Charter (including the Articles S upplementary setting forth 
                  the terms of the Class C Cumulati ve Preferred Stock), as the 
                  same may be amended from time to time, a copy of which, 
                  including the restrictions on tra nsfer, will be sent without 
                  charge to each stockholder that s o requests. If the 
                  restrictions on transfer are viol ated (i) the transfer of the 
                  shares of Class C Cumulative Pref erred Stock represented 
                  hereby will be void in accordance  with the Charter (including 
                  the Articles Supplementary settin g forth the terms of the 
                  Class C Cumulative Preferred Stoc k) or (ii) the shares of 
                  Class C Cumulative Preferred Stoc k represented hereby will 
                  automatically be transferred to a  Trustee of a Trust for the 
                  benefit of one or more Charitable  Beneficiaries." 
 
         FOURTH: The inaccuracy or defect in the le gend contained in Section 
10.9 of ARTICLE THIRD of the Articles Supplementary  as previously filed is 
that the legend contains an inaccurate description of the effects of an 
improper transfer as set forth elsewhere in the Cha rter. 
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         IN WITNESS WHEREOF, Apartment Investment a nd Management Company has 
caused this Certificate of Correction to be signed in its name and on its 
behalf by its Vice Chairman and President and witne ssed by its Secretary on 
October 21, 1998. 
 
 
WITNESS:                                    APARTME NT INVESTMENT AND 
                                            MANAGEM ENT COMPANY 
 
 
 
 
 /s/ JOEL F. BONDER                         By:  /s / PETER K. KOMPANIEZ 
-------------------------------                 --- -------------------------- 
Joel F. Bonder,                                     Peter K. Kompaniez, 
Secretary                                           Vice Chairman and President 
 
 
 
         THE UNDERSIGNED, Vice Chairman and Preside nt of APARTMENT INVESTMENT 
AND MANAGEMENT COMPANY, with respect to the foregoi ng Certificate of Correction 
of which this certificate is made a part, hereby ac knowledges, in the name and 
on behalf of said Corporation, the foregoing Certif icate of Correction to be 
the act of said Corporation and further certifies t hat, to the best of his 
knowledge, information and belief, the matters and facts set forth therein with 
respect to the authorization and approval thereof a re true in all material 
respects, under the penalties of perjury. 
 
                                            By:  /s / PETER K. KOMPANIEZ 
                                               ---- ---------------------------- 
                                               Pete r K. Kompaniez, 
                                               Vice  Chairman and President 
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                           CERTIFICATE OF CORRECTIO N 
                                       to 
                             ARTICLES SUPPLEMENTARY  
                       Class D Cumulative Preferred  Stock 
                           (Par Value $.01 Per Shar e) 
                                       of 
                  APARTMENT INVESTMENT AND MANAGEME NT COMPANY 
                            (a Maryland corporation ) 
 
 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland corporation 
(the "Corporation"), having its principal office in  Baltimore City, Maryland, 
hereby certifies to the State Department of Assessm ents and Taxation of 
Maryland that: 
 
         FIRST: Articles Supplementary, dated Febru ary 17, 1998, of the 
Corporation were filed with the State Department of  Assessments and Taxation of 
Maryland on February 18, 1998, at 1:40 p.m. and sai d Articles Supplementary 
require correction as permitted by Section 1-207 of  the Corporations and 
Associations Article of the Annotated Code of Maryl and. 
 
         SECOND: Section 10.9 of ARTICLE THIRD of t he Articles Supplementary as 
previously filed and to be corrected hereby reads a s follows: 
 
                  10.9 Legend. Each certificate for  Class D Preferred Stock 
         shall bear the following legend: 
 
                           "The shares of Class D C umulative Preferred Stock 
                  represented by this certificate a re subject to restrictions 
                  on transfer. No person may Benefi cially Own shares of Class D 
                  Cumulative Preferred Stock in exc ess of the Ownership 
                  Restrictions, as applicable, with  certain further 
                  restrictions and exceptions set f orth in the Corporation's 
                  Charter (including the Articles S upplementary setting forth 
                  the terms of the Class D Cumulati ve Preferred Stock). Any 
                  Person that attempts to Beneficia lly Own shares of Class D 
                  Cumulative Preferred Stock in exc ess of the applicable 
                  limitation must immediately notif y the Corporation. All 
                  capitalized terms in this legend have the meanings ascribed 
                  to such terms in the Corporation' s Charter (including the 
                  Articles Supplementary setting fo rth the terms of the Class D 
                  Cumulative Preferred Stock), as t he same may be amended from 
                  time to time, a copy of which, in cluding the restrictions on 
                  transfer, will be sent without ch arge to each stockholder 
                  that so requests. If the restrict ions on transfer are 
                  violated, the shares of Class D C umulative Preferred Stock 
                  represented hereby will be either  (i) void in accordance with 
                  the Certificate or (ii) automatic ally transferred to a 
                  Trustee of a Trust for the benefi t of one or more Charitable 
                  Beneficiaries." 
 
 
 



   

 
 
         THIRD: Section 10.9 of ARTICLE THIRD of th e Articles Supplementary as 
corrected hereby is as follows: 
 
                  10.9 Legend. Each certificate for  Class D Preferred Stock 
         shall bear the following legend: 
 
                           "The shares of Class D C umulative Preferred Stock 
                  represented by this certificate a re subject to restrictions 
                  on transfer. No person may Benefi cially Own shares of Class D 
                  Cumulative Preferred Stock in exc ess of the Ownership 
                  Restrictions, as applicable, with  certain further 
                  restrictions and exceptions set f orth in the Charter 
                  (including the Articles Supplemen tary setting forth the terms 
                  of the Class D Cumulative Preferr ed Stock). Any Person that 
                  attempts to Beneficially Own shar es of Class D Cumulative 
                  Preferred Stock in excess of the applicable limitation must 
                  immediately notify the Corporatio n. All capitalized terms in 
                  this legend have the meanings asc ribed to such terms in the 
                  Charter (including the Articles S upplementary setting forth 
                  the terms of the Class D Cumulati ve Preferred Stock), as the 
                  same may be amended from time to time, a copy of which, 
                  including the restrictions on tra nsfer, will be sent without 
                  charge to each stockholder that s o requests. If the 
                  restrictions on transfer are viol ated (i) the transfer of 
                  shares of Class D Cumulative Pref erred Stock represented 
                  hereby will be void in accordance  with the Charter (including 
                  the Articles Supplementary settin g forth the terms of the 
                  Class D Cumulative Preferred Stoc k) or (ii) the shares of 
                  Class D Cumulative Preferred Stoc k represented hereby will 
                  automatically be transferred to a  Trustee of a Trust for the 
                  benefit of one or more Charitable  Beneficiaries. 
 
         FOURTH: The inaccuracy or defect in the le gend contained in Section 
10.9 of ARTICLE THIRD of the Articles Supplementary  as previously filed is that 
the legend contains an inaccurate description of th e effects of an improper 
transfer as set forth elsewhere in the Charter. 
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         IN WITNESS WHEREOF, Apartment Investment a nd Management Company has 
caused this Certificate of Correction to be signed in its name and on its 
behalf by its Vice Chairman and President and witne ssed by its Secretary on 
October 21, 1998. 
 
 
WITNESS:                                    APARTME NT INVESTMENT AND 
                                            MANAGEM ENT COMPANY 
 
 
 
 
 /s/ JOEL F. BONDER                         By:  /s / PETER K. KOMPANIEZ 
-------------------------------                 --- -------------------------- 
Joel F. Bonder,                                     Peter K. Kompaniez, 
Secretary                                           Vice Chairman and President 
 
 
 
         THE UNDERSIGNED, Vice Chairman and Preside nt of APARTMENT INVESTMENT 
AND MANAGEMENT COMPANY, with respect to the foregoi ng Certificate of Correction 
of which this certificate is made a part, hereby ac knowledges, in the name and 
on behalf of said Corporation, the foregoing Certif icate of Correction to be 
the act of said Corporation and further certifies t hat, to the best of his 
knowledge, information and belief, the matters and facts set forth therein with 
respect to the authorization and approval thereof a re true in all material 
respects, under the penalties of perjury. 
 
                                            By: /s/  PETER K. KOMPANIEZ 
                                               ---- ---------------------------- 
                                               Pete r K. Kompaniez, 
                                               Vice  Chairman and President 
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                             ARTICLES SUPPLEMENTARY  
 
                  APARTMENT INVESTMENT AND MANAGEME NT COMPANY 
 
                 CLASS K CONVERTIBLE CUMULATIVE PRE FERRED STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in 
Baltimore City, Maryland, hereby certifies to the D epartment of Assessments and 
Taxation of the State of Maryland that: 
 
         FIRST: Pursuant to authority expressly ves ted in the Board of 
Directors of the Corporation by Section 1.2 of Arti cle IV of the Charter of the 
Corporation, as amended to date (the "Charter"), th e Board of Directors has 
duly divided and classified 5,750,000 authorized bu t unissued shares of Class A 
Common Stock of the Corporation, par value $.01 per  share (the "Class A Common 
Stock"), into a class designated as Class K Convert ible Cumulative Preferred 
Stock, par value $.01 per share, and has provided f or the issuance of such 
class. 
 
         SECOND: The reclassification increases the  number of shares classified 
as Class K Convertible Cumulative Preferred Stock, par value $.01 per share, 
from no shares immediately prior to the reclassific ation to 5,750,000 shares 
immediately after the reclassification. The reclass ification decreases the 
number of shares classified as Class A Common Stock  from 484,027,500 shares 
immediately prior to the reclassification to 478,27 7,500 shares immediately 
after the reclassification. 
 
         THIRD: The terms of the Class K Convertibl e Cumulative Preferred Stock 
(including the preferences, conversion or other rig hts, voting powers, 
restrictions, limitations as to dividends and other  distributions, 
qualifications, or terms or conditions of redemptio n) as set by the Board of 
Directors are as follows: 
 
         1.       NUMBER OF SHARES AND DESIGNATION.  
 
         This class of Preferred Stock shall be des ignated as Class K 
Convertible Cumulative Preferred Stock, par value $ .01 per share (the "Class K 
Preferred Stock"), and Five Million Seven Hundred F ifty Thousand (5,750,000) 
shall be the authorized number of shares of such Cl ass K Preferred Stock 
constituting such class. 
 
         2.       DEFINITIONS. 
 
         For purposes of the Class K Preferred Stoc k, the following terms shall 
have the meanings indicated: 
 
 
 



   

 
 
         "Act" shall mean the Securities Act of 193 3, as amended. 
 
         "affiliate" of a Person means a Person tha t directly, or indirectly 
         through one or more intermediaries, contro ls or is controlled by, or 
         is under common control with, the Person s pecified. 
 
         "Aggregate Value" shall mean, with respect  to any block of Equity 
         Stock, the sum of the products of (i) the number of shares of each 
         class of Equity Stock within such block mu ltiplied by (ii) the 
         corresponding Market Price of one share of  Equity Stock of such class. 
 
         "Beneficial Ownership" shall mean, with re spect to any Person, 
         ownership of shares of Equity Stock equal to the sum of (i) the number 
         of shares of Equity Stock directly owned b y such Person, (ii) the 
         number of shares of Equity Stock indirectl y owned by such Person (if 
         such Person is an "individual" as defined in Section 542(a)(2) of the 
         Code) taking into account the constructive  ownership rules of Section 
         544 of the Code, as modified by Section 85 6(h)(1)(B) of the Code, and 
         (iii) the number of shares of Equity Stock  that such Person is deemed 
         to beneficially own pursuant to Rule 13d-3  under the Exchange Act or 
         that is attributed to such Person pursuant  to Section 318 of the Code, 
         as modified by Section 856(d)(5) of the Co de, provided that when 
         applying this definition of Beneficial Own ership to the Initial 
         Holder, clause (iii) of this definition, a nd clause (a) (ii) of the 
         definition of "Person" shall be disregarde d. The terms "Beneficial 
         Owner," "Beneficially Owns" and "Beneficia lly Owned" shall have the 
         correlative meanings. 
 
         "Board of Directors" shall mean the Board of Directors of the 
         Corporation or any committee authorized by  such Board of Directors to 
         perform any of its responsibilities with r espect to the Class K 
         Preferred Stock; provided that, for purpos es of paragraph (a) of 
         Section 9 of this Article, the term "Board  of Directors" shall not 
         include any such committee. 
 
         "Business Day" shall mean any day other th an a Saturday, Sunday or a 
         day on which state or federally chartered banking institutions in New 
         York, New York are not required to be open . 
 
         "Cash Redemption Price" shall mean, with r espect to any shares of 
         Class K Preferred Stock to be redeemed, (i ) if the Redemption Date 
         occurs during the period from and includin g February 20, 2002, to but 
         excluding February 18, 2003, 102% of the L iquidation Preference 
         thereof, and (ii) if the Redemption Date o ccurs on or after February 
         18, 2003, 100% of the Liquidation Preferen ce thereof, plus, in the 
         case of clause (i) or (ii), all accumulate d, accrued and unpaid 
         dividends (whether or not earned or declar ed), if any, to the 
         Redemption Date. 
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         "Charitable Beneficiary" shall mean one or  more beneficiaries of the 
         Trust as determined pursuant to Section 11 .3 of this Article, each of 
         which shall be an organization described i n Section 170(b)(1)(A), 
         170(c)(2) and 501(c)(3) of the Code. 
 
         "Class K Preferred Stock" shall have the m eaning set forth in Section 
         1 of this Article. 
 
         "Closing Price" shall mean, when used with  respect to a share of any 
         Equity Stock and for any date, the last sa le price, regular way, or, 
         in case no such sale takes place on such d ay, the average of the 
         closing bid and asked prices, regular way,  in either case, as reported 
         in the principal consolidated transaction reporting system with 
         respect to securities listed or admitted t o trading on the NYSE or, if 
         the Equity Stock is not listed or admitted  to trading on the NYSE, as 
         reported in the principal consolidated tra nsaction reporting system 
         with respect to securities listed on the p rincipal national securities 
         exchange on which the Equity Stock is list ed or admitted to trading 
         or, if the Equity Stock is not listed or a dmitted to trading on any 
         national securities exchange, the last quo ted price, or if not so 
         quoted, the average of the high bid and lo w asked prices in the 
         over-the-counter market, as reported by th e National Association of 
         Securities Dealers, Inc. Automated Quotati on System or, if such system 
         is no longer in use, the principal other a utomated quotation system 
         that may then be in use or, if the Equity Stock is not quoted by any 
         such organization, the average of the clos ing bid and asked prices as 
         furnished by a professional market maker m aking a market in the Equity 
         Stock selected by the Board of Directors o f the Corporation. 
 
         "Code" shall mean the Internal Revenue Cod e of 1986, as amended from 
         time to time, or any successor statute the reto. Reference to any 
         provision of the Code shall mean such prov ision as in effect from time 
         to time, as the same may be amended, and a ny successor thereto, as 
         interpreted by any applicable regulations or other administrative 
         pronouncements as in effect from time to t ime. 
 
         "Common Stock" shall mean the Class A Comm on Stock, $.01 par value per 
         share, of the Corporation, and the Class B  Common Stock, $.01 par 
         value per share, of the Corporation and su ch other shares of the 
         Corporation's capital stock into which out standing shares of such 
         Class A Common Stock or Class B Common Sto ck shall be reclassified. 
 
         "Conversion Price" shall mean the conversi on price per share of Class 
         A Common Stock for which each share of Cla ss K Preferred Stock is 
         convertible, as such Conversion Price may be adjusted pursuant to 
         Section 7 of this Article. The initial Con version Price shall be 
         $42.00 (equivalent to a 
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         conversion rate of 0.59524 shares of Class  A Common Stock for each 
         share of Class K Preferred Stock). 
 
         "Dividend Payment Date" shall mean January  15, April 15, July 15 and 
         October 15 of each year; provided, that if  any Dividend Payment Date 
         falls on any day other than a Business Day , the dividend payment 
         payable on such Dividend Payment Date shal l be paid on the Business 
         Day immediately following such Dividend Pa yment Date and no interest 
         shall accrue on such dividend from such da te to such Dividend Payment 
         Date. 
 
         "Dividend Periods" shall mean the Initial Dividend Period and each 
         subsequent quarterly dividend period comme ncing on and including 
         February 18, May 18, August 18 and Novembe r 18 of each year and ending 
         on and including the day preceding the fir st day of the next 
         succeeding Dividend Period, other than the  Dividend Period during 
         which any Class K Preferred Stock shall be  redeemed pursuant to 
         Section 5 hereof, which shall end on and i nclude the Redemption Date 
         with respect to the Class K Preferred Stoc k being redeemed. 
 
         "Equity Stock" shall mean one or more shar es of any class of capital 
         stock of the Corporation. 
 
         "Excess Transfer" has the meaning set fort h in Section 11.3(A) of this 
         Article. 
 
         "Exchange Act" shall mean the Securities E xchange Act of 1934, as 
         amended. 
 
         "Issue Date" shall mean February 18, 1999.  
 
         "Initial Dividend Period" shall mean the p eriod commencing on and 
         including the Issue Date and ending on and  including May 17, 1999. 
 
         "Initial Holder" shall mean Terry Considin e. 
 
         "Initial Holder Limit" shall mean a number  of the Outstanding shares 
         of Class K Preferred Stock of the Corporat ion having an Aggregate 
         Value not in excess of the excess of (x) 1 5% of the Aggregate Value of 
         all Outstanding shares of Equity Stock ove r (y) the Aggregate Value of 
         all shares of Equity Stock other than Clas s K Preferred Stock that are 
         Beneficially Owned by the Initial Holder. From the Issue Date, the 
         secretary of the Corporation, or such othe r person as shall be 
         designated by the Board of Directors, shal l upon request make 
         available to the representative(s) of the Initial Holder and the Board 
         of Directors, a schedule that sets forth t he then-current Initial 
         Holder Limit applicable to the Initial Hol der. 
 
         "Junior Stock" shall have the meaning set forth in paragraph (c) of 
         Section 8 of this Article. 
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         "Liquidation Preference" shall have the me aning set forth in paragraph 
         (a) of Section 4 of this Article. 
 
         "Look-Through Entity" shall mean a Person that is either (i) described 
         in Section 401(a) of the Code as provided under Section 856(h)(3) of 
         the Code or (ii) registered under the Inve stment Company Act of 1940. 
 
         "Look-Through Ownership Limit" shall mean,  for any Look-Through 
         Entity, a number of the Outstanding shares  of Class K Preferred Stock 
         of the Corporation having an Aggregate Val ue not in excess of the 
         excess of (x) 15% of the Aggregate Value o f all Outstanding shares of 
         Equity Stock over (y) the Aggregate Value of all shares of Equity 
         Stock other than Class K Preferred Stock t hat are Beneficially Owned 
         by the Look-Through Entity. 
 
         "Market Price" on any date shall mean, wit h respect to any share of 
         Equity Stock, the Closing Price of a share  of that class of Equity 
         Stock on the Trading Day immediately prece ding such date. 
 
         "NYSE" shall mean the New York Stock Excha nge, Inc. 
 
         "Operating Partnership" shall mean AIMCO P roperties, L.P., a Delaware 
         limited partnership. 
 
         "Outstanding" shall mean issued and outsta nding shares of Equity Stock 
         of the Corporation, provided that for purp oses of the application of 
         the Ownership Limit, the Look-Through Owne rship Limit or the Initial 
         Holder Limit to any Person, the term "Outs tanding" shall be deemed to 
         include the number of shares of Equity Sto ck that such Person alone, 
         at that time, could acquire pursuant to an y options or convertible 
         securities. 
 
         "Ownership Limit" shall mean, for any Pers on other than the Initial 
         Holder or a Look-Through Entity, a number of the Outstanding shares of 
         Class K Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess of the excess of (x) 8.7% of  the Aggregate Value of all 
         Outstanding shares of Equity Stock over (y ) the Aggregate Value of all 
         shares of Equity Stock other than Class K Preferred Stock that are 
         Beneficially Owned by the Person. 
 
         "Ownership Restrictions" shall mean collec tively the Ownership Limit, 
         as applied to Persons other than the Initi al Holder or Look-Through 
         Entities, the Initial Holder Limit, as app lied to the Initial Holder, 
         and the Look-Through Ownership Limit, as a pplied to Look-Through 
         Entities. 
 
         "Parity Stock" shall have the meaning set forth in paragraph (b) of 
         Section 8 of this Article. 
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         "Person" shall mean (a) for purposes of Se ction 11 of this Article, 
         (i) an individual, corporation, partnershi p, estate, trust (including 
         a trust qualifying under Section 401(a) or  501(c) of the Code), 
         association, "private foundation," within the meaning of Section 
         509(a) of the Code, joint stock company or  other entity, and (ii) a 
         "group," as that term is used for purposes  of Section 13(d)(3) of the 
         Exchange Act, and (b) for purposes of the remaining Sections of this 
         Article, any individual, firm, partnership , corporation or other 
         entity, including any successor (by merger  or otherwise) of such 
         entity. 
 
         "Prohibited Transferee" has the meaning se t forth in Section 11.3(A) 
         of this Article. 
 
         "Record Date" shall have the meaning set f orth in paragraph (a) of 
         Section 3 of this Article. 
 
         "Redemption Market Price" shall mean, with  respect to any redemption 
         of shares of Class K Preferred Stock, the lesser of (i) the average of 
         the daily Closing Prices of the Class A Co mmon Stock for the 20 
         consecutive Trading Days immediately prece ding the first Business Day 
         immediately preceding the date of the appl icable redemption notice and 
         (ii) the Closing Price of the Class A Comm on Stock on the Trading Day 
         immediately preceding the first Business D ay immediately preceding the 
         date of the applicable redemption notice. 
 
         "Redemption Date" shall mean, in the case of any redemption of any 
         shares of Class K Preferred Stock, the dat e fixed for redemption of 
         such shares. 
 
         "REIT" shall mean a "real estate investmen t trust," as defined in 
         Section 856 of the Code. 
 
         "Senior Stock" shall have the meaning set forth in paragraph (a) of 
         Section 8 of this Article. 
 
         "set apart for payment" shall be deemed to  include, without any action 
         other than the following, the recording by  the Corporation in its 
         accounting ledgers of any accounting or bo okkeeping entry which 
         indicates, pursuant to a declaration of di vidends or other 
         distribution by the Board of Directors, th e allocation of funds to be 
         so paid on any series or class of capital stock of the Corporation; 
         provided, however, that if any funds for a ny class or series of Junior 
         Stock or any class or series of Parity Sto ck are placed in a separate 
         account of the Corporation or delivered to  a disbursing, paying or 
         other similar agent, then "set apart for p ayment" with respect to the 
         Class K Preferred Stock shall mean placing  such funds in a separate 
         account or delivering such funds to a disb ursing, paying or other 
         similar agent. 
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         "Trading Day" shall mean, when used with r espect to any Equity Stock, 
         (i) if the Equity Stock is listed or admit ted to trading on the NYSE, 
         a day on which the NYSE is open for the tr ansaction of business, (ii) 
         if the Equity Stock is not listed or admit ted to trading on the NYSE 
         but is listed or admitted to trading on an other national securities 
         exchange or automated quotation system, a day on which the principal 
         national securities exchange or automated quotation system, as the 
         case may be, on which the Equity Stock is listed or admitted to 
         trading is open for the transaction of bus iness, or (iii) if the 
         Equity Stock is not listed or admitted to trading on any national 
         securities exchange or automated quotation  system, any day other than 
         a Saturday, a Sunday or a day on which ban king institutions in the 
         State of New York are authorized or obliga ted by law or executive 
         order to close. 
 
         "Transfer" shall mean any sale, transfer, gift, assignment, devise or 
         other disposition of a share of Class K Pr eferred Stock (including (i) 
         the granting of an option or any series of  such options or entering 
         into any agreement for the sale, transfer or other disposition of 
         Class K Preferred Stock or (ii) the sale, transfer, assignment or 
         other disposition of any securities or rig hts convertible into or 
         exchangeable for Class K Preferred Stock),  whether voluntary or 
         involuntary, whether of record or Benefici al Ownership, and whether by 
         operation of law or otherwise (including, but not limited to, any 
         transfer of an interest in other entities that results in a change in 
         the Beneficial Ownership of shares of Clas s K Preferred Stock). The 
         term "Transfers" and "Transferred" shall h ave correlative meanings. 
 
         "Transfer Agent" means such transfer agent  as may be designated by the 
         Board of Directors or their designee as th e transfer agent for the 
         Class K Preferred Stock; provided, that if  the Corporation has not 
         designated a transfer agent then the Corpo ration shall act as the 
         transfer agent for the Class K Preferred S tock. 
 
         "Trust" shall mean the trust created pursu ant to Section 11.3 of this 
         Article. 
 
         "Trustee" shall mean the Person unaffiliat ed with either the 
         Corporation or the Prohibited Transferee t hat is appointed by the 
         Corporation to serve as trustee of the Tru st. 
 
         "Voting Preferred Stock" shall have the me aning set forth in Section 9 
         of this Article. 
 
         3.       DIVIDENDS. 
 
                  (a) The holders of Class K Prefer red Stock shall be entitled 
to receive, when and as declared by the Board of Di rectors, out of funds 
legally available for that purpose, quarterly cash dividends on the Class K 
Preferred Stock in an amount per share equal to (i)  during the period from the 
Issue Date through and including 
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February 17, 2002, the greater of $0.50 or the quar terly cash dividend paid or 
payable (determined on each Dividend Payment Date) on the number of shares of 
Class A Common Stock (or portion thereof) into whic h a share of Class K 
Preferred Stock is convertible, and (ii) during the  period from and after 
February 18, 2002, the greater of $0.625 or the qua rterly cash dividend paid or 
payable (determined on each Dividend Payment Date) on the number of shares of 
Class A Common Stock (or portion thereof) into whic h a share of Class K 
Preferred Stock is convertible. Such dividends shal l be cumulative from the 
Issue Date, whether or not in any Dividend Period o r Periods such dividends 
shall be declared or there shall be funds of the Co rporation legally available 
for the payment of such dividends, and shall be pay able quarterly in arrears on 
each Dividend Payment Date, commencing on May 18, 1 999. Each such dividend 
shall be payable in arrears to the holders of recor d of the Class K Preferred 
Stock, as they appear on the stock records of the C orporation at the close of 
business on the February 1, May 1, August 1 or Nove mber 1 (each a "Record 
Date"), as the case may be, immediately preceding s uch Dividend Payment Date. 
Accumulated, accrued and unpaid dividends for any p ast Dividend Periods may be 
declared and paid at any time, without reference to  any regular Dividend 
Payment Date, to holders of record on such date, wh ich date shall not precede 
by more than 45 days the payment date thereof, as m ay be fixed by the Board of 
Directors. 
 
                  (b) Any dividend payable on the C lass K Preferred Stock for 
any partial dividend period shall be computed ratab ly on the basis of twelve 
30-day months and a 360-day year. Holders of Class K Preferred Stock shall not 
be entitled to any dividends, whether payable in ca sh, property or stock, in 
excess of full cumulative dividends, as herein prov ided, on the Class K 
Preferred Stock. No interest, or sum of money in li eu of interest, shall be 
payable in respect of any dividend payment or payme nts on the Class K Preferred 
Stock that may be in arrears. 
 
                  (c) So long as any of the shares of Class K Preferred Stock 
are outstanding, except as described in the immedia tely following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made, 
directly or indirectly, by the Corporation with res pect to any shares of Parity 
Stock unless, in each case, dividends equal to the full amount of accumulated, 
accrued and unpaid dividends on all outstanding sha res of Class K Preferred 
Stock have been or contemporaneously are declared a nd paid or declared and a 
sum sufficient for the payment thereof has been or contemporaneously is set 
apart for payment of such dividends on the Class K Preferred Stock for all 
Dividend Periods ending on or prior to the date suc h dividend or distribution 
is declared, paid, set apart for payment or made, a s the case may be, with 
respect to such shares of Parity Stock. When divide nds are not paid in full or 
a sum sufficient for such payment is not set apart,  as aforesaid, all dividends 
declared upon the Class K Preferred Stock and all d ividends declared upon any 
shares of Parity Stock shall be declared ratably in  proportion to the 
respective amounts of dividends accumulated, accrue d and unpaid on the Class K 
Preferred Stock and accumulated, accrued and unpaid  on such Parity Stock. 
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                  (d) So long as any of the shares of Class K Preferred Stock 
are outstanding, no dividends (other than dividends  or distributions paid in 
shares of, or options, warrants or rights to subscr ibe for or purchase shares 
of, Junior Stock) shall be declared or paid or set apart for payment by the 
Corporation and no other distribution of cash or ot her property shall be 
declared or made, directly or indirectly, by the Co rporation with respect to 
any shares of Junior Stock, nor shall any shares of  Junior Stock be redeemed, 
purchased or otherwise acquired (other than a redem ption, purchase or other 
acquisition of Common Stock made for purposes of an  employee incentive or 
benefit plan of the Corporation or any subsidiary) for any consideration (or 
any moneys be paid to or made available for a sinki ng fund for the redemption 
of any shares of any such stock), directly or indir ectly, by the Corporation 
(except by conversion into or exchange for shares o f, or options, warrants or 
rights to subscribe for or purchase shares of, Juni or Stock), nor shall any 
other cash or other property otherwise be paid or d istributed to or for the 
benefit of any holder of shares of Junior Stock in respect thereof, directly or 
indirectly, by the Corporation unless, in each case , dividends equal to the 
full amount of all accumulated, accrued and unpaid dividends on all outstanding 
shares of Class K Preferred Stock have been declare d and paid, or such 
dividends have been declared and a sum sufficient f or the payment thereof has 
been set apart for such payment, on all outstanding  shares of Class K Preferred 
Stock for all Dividend Periods ending on or prior t o the date such dividend or 
distribution is declared, paid, set apart for payme nt or made with respect to 
such shares of Junior Stock, or the date such share s of Junior Stock are 
redeemed, purchased or otherwise acquired or monies  paid to or made available 
for any sinking fund for such redemption, or the da te any such cash or other 
property is paid or distributed to or for the benef it of any holders of Junior 
Stock in respect thereof, as the case may be. 
 
                  Notwithstanding the provisions of  this Section 3, the 
Corporation shall not be prohibited from (i) declar ing or paying or setting 
apart for payment any dividend or distribution on a ny shares of Parity Stock or 
(ii) redeeming, purchasing or otherwise acquiring a ny Parity Stock, in each 
case, if such declaration, payment, redemption, pur chase or other acquisition 
is necessary in order to maintain the continued qua lification of the 
Corporation as a REIT under Section 856 of the Code . 
 
         4.       LIQUIDATION PREFERENCE. 
 
                  (a) In the event of any liquidati on, dissolution or winding 
up of the Corporation, whether voluntary or involun tary, before any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) 
shall be made to or set apart for the holders of Ju nior Stock, the holders of 
shares of Class K Preferred Stock shall be entitled  to receive Twenty-Five 
Dollars ($25) per share of Class K Preferred Stock (the "Liquidation 
Preference"), plus an amount equal to all dividends  (whether or not earned or 
declared) accumulated, accrued and unpaid thereon t o the date of final 
distribution to such holders; but such holders shal l not be entitled to any 
further payment. Until the holders of the Class K P referred Stock have been 
paid the Liquidation Preference in full, plus an am ount equal to all dividends 
(whether or not 
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earned or declared) accumulated, accrued and unpaid  thereon to the date of 
final distribution to such holders, no payment will  be made to any holder of 
Junior Stock upon the liquidation, dissolution or w inding up of the 
Corporation. If, upon any liquidation, dissolution or winding up of the 
Corporation, the assets of the Corporation, or proc eeds thereof, distributable 
among the holders of Class K Preferred Stock shall be insufficient to pay in 
full the preferential amount aforesaid and liquidat ing payments on any other 
shares of any class or series of Parity Stock, then  such assets, or the 
proceeds thereof, shall be distributed among the ho lders of Class K Preferred 
Stock and any such other Parity Stock ratably in th e same proportion as the 
respective amounts that would be payable on such Cl ass K Preferred Stock and 
any such other Parity Stock if all amounts payable thereon were paid in full. 
For the purposes of this Section 4, (i) a consolida tion or merger of the 
Corporation with one or more corporations, (ii) a s ale or transfer of all or 
substantially all of the Corporation's assets, or ( iii) a statutory share 
exchange shall not be deemed to be a liquidation, d issolution or winding up, 
voluntary or involuntary, of the Corporation. 
 
                  (b) Upon any liquidation, dissolu tion or winding up of the 
Corporation, after payment shall have been made in full to the holders of Class 
K Preferred Stock and any Parity Stock, as provided  in Section 4(a), any other 
series or class or classes of Junior Stock shall, s ubject to the respective 
terms thereof, be entitled to receive any and all a ssets remaining to be paid 
or distributed, and the holders of the Class K Pref erred Stock and any Parity 
Stock shall not be entitled to share therein. 
 
         5. REDEMPTION AT THE OPTION OF THE CORPORA TION. 
 
                  (a) Shares of Class K Preferred S tock shall not be redeemable 
by the Corporation prior to February 20, 2002, exce pt as set forth in Section 
11.2 of this Article. During the period beginning o n February 20, 2002, the 
Corporation, at its option, may redeem shares of Cl ass K Preferred Stock, in 
whole or from time to time in part, at a redemption  price payable in cash equal 
to the Cash Redemption Price applicable thereto. On  and after February 20, 
2002, the Corporation, at its option, may redeem sh ares of Class K Preferred 
Stock, in whole or from time to time in part, in ex change for a number of 
shares of Class A Common Stock equal to (i) 105% of  the applicable Cash 
Redemption Price, divided by (ii) the Redemption Ma rket Price applicable to 
such redemption. In lieu of any fractional shares o f Class A Common Stock which 
would otherwise be issuable upon any redemption of Class K Preferred Stock, the 
Corporation shall pay a cash adjustment in respect of such fractional interest 
in an amount in cash (computed to the nearest cent)  equal to the applicable 
Redemption Market Price multiplied by the fractiona l interest (computed to the 
nearest 1/100th of a percent) that otherwise would have been deliverable upon 
such redemption of Class K Preferred Stock. In the event of a redemption of 
shares of Class K Preferred Stock, if the Redemptio n Date occurs after a 
dividend record date and on or prior to the related  Dividend Payment Date, the 
dividend payable on such Dividend Payment Date in r espect of such shares called 
for redemption shall be payable on such Dividend Pa yment Date to the holders of 
record at the close of business on such dividend re cord 
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date notwithstanding the redemption of such shares,  and shall not be payable as 
part of the redemption price for such shares. In co nnection with any redemption 
for cash pursuant to this Section 5(a), the redempt ion price of the Class K 
Preferred Stock (other than any portion thereof con sisting of accumulated, 
accrued and unpaid dividends) shall be payable sole ly with the proceeds from 
the sale by the Corporation or the Operating Partne rship of other capital 
shares of the Corporation or the Operating Partners hip (whether or not such 
sale occurs concurrently with such redemption). For  purposes of the preceding 
sentence, "capital shares" means any common stock, preferred stock, depositary 
shares, partnership or other interests, participati ons or other ownership 
interests (however designated) and any rights (othe r than debt securities 
convertible into or exchangeable at the option of t he holder for equity 
securities (unless and to the extent such debt secu rities are subsequently 
converted into capital shares)) or options to purch ase any of the foregoing of 
or in the Corporation or the Operating Partnership.  
 
                  (b) The Redemption Date shall be selected by the Corporation, 
shall be specified in the notice of redemption and shall be not less than 30 
days nor more than 60 days after the date notice of  redemption is sent by the 
Corporation. 
 
                  (c) If full cumulative dividends on all outstanding shares of 
Class K Preferred Stock have not been declared and paid, or declared and set 
apart for payment, no shares of Class K Preferred S tock may be redeemed unless 
all outstanding shares of Class K Preferred Stock a re simultaneously redeemed, 
and neither the Corporation nor any affiliate of th e Corporation may purchase 
or acquire shares of Class K Preferred Stock, other wise than pursuant to a 
purchase or exchange offer made on the same terms t o all holders of shares of 
Class K Preferred Stock. 
 
                  (d) If the Corporation shall rede em shares of Class K 
Preferred Stock pursuant to paragraph (a) of this S ection 5, notice of such 
redemption shall be given to each holder of record of the shares to be 
redeemed. Such notice shall be provided by first cl ass mail, postage prepaid, 
at such holder's address as the same appears on the  stock records of the 
Corporation. Neither the failure to mail any notice  required by this paragraph 
(d), nor any defect therein or in the mailing there of to any particular holder, 
shall affect the sufficiency of the notice or the v alidity of the proceedings 
for redemption with respect to the other holders. A ny notice which has been 
mailed in the manner herein provided shall be concl usively presumed to have 
been duly given on the date mailed whether or not t he holder receives the 
notice. Each such notice shall state, as appropriat e: (i) the Redemption Date; 
(ii) the number of shares of Class K Preferred Stoc k to be redeemed and, if 
fewer than all such shares held by such holder are to be redeemed, the number 
of such shares to be redeemed from such holder; (ii i) the place or places at 
which certificates for such shares are to be surren dered for cash or shares of 
Class A Common Stock; and (iv) the redemption price  payable on such Redemption 
Date (whether in cash or shares of Class A Common S tock), including, without 
limitation, a statement as to whether or not accumu lated, accrued and unpaid 
dividends will be payable as part of the redemption  price, or payable on the 
next Dividend 
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Payment Date to the record holder at the close of b usiness on the relevant 
record date as described in the next succeeding sen tence. Notice having been 
mailed as aforesaid, from and after the Redemption Date (unless the Corporation 
shall fail to make available the amount of cash nec essary to effect such 
redemption), (i) dividends on the shares of Class K  Preferred Stock so called 
for redemption shall cease to accumulate or accrue on the shares of Class K 
Preferred Stock called for redemption, (ii) said sh ares shall no longer be 
deemed to be outstanding, and (iii) all rights of t he holders thereof as 
holders of Class K Preferred Stock of the Corporati on shall cease except the 
right to receive the cash payable, or shares of Cla ss A Common Stock issuable, 
upon such redemption, without interest thereon, upo n surrender of their 
certificates if so required; provided, however, tha t if the Redemption Date for 
any shares of Class K Preferred Stock occurs after any dividend record date and 
on or prior to the related Dividend Payment Date, t he full dividend payable on 
such Dividend Payment Date in respect of such share s of Class K Preferred Stock 
called for redemption shall be payable on such Divi dend Payment Date to the 
holders of record of such shares at the close of bu siness on the corresponding 
dividend record date notwithstanding the prior rede mption of such shares. At 
the close of business on the Redemption Date, witho ut any further action, each 
holder of shares of Class K Preferred Stock redeeme d for shares of Class A 
Common Stock shall be deemed a holder of the number  of shares of Class A Common 
Stock for which such Class K Convertible Preferred Stock has been redeemed 
(unless the Corporation defaults on its obligation to deliver shares of Class A 
Common Stock or cash). The Corporation's obligation  to make available the cash 
necessary to effect such redemption in accordance w ith the preceding sentence 
shall be deemed fulfilled if, on or before the appl icable Redemption Date, the 
Corporation shall irrevocably deposit in trust with  a bank or trust company 
(which may not be an affiliate of the Corporation) that has, or is an 
affiliate of a bank or trust company that has, a ca pital and surplus of at 
least $50,000,000, such amount of cash as is necess ary for such redemption 
plus, if such Redemption Date occurs after any divi dend record date and on or 
prior to the related Dividend Payment Date, such am ount of cash as is necessary 
to pay the dividend payable on such Dividend Paymen t Date in respect of such 
shares of Class K Preferred Stock called for redemp tion, with irrevocable 
instructions that such cash be applied to the redem ption of the shares of Class 
K Preferred Stock so called for redemption and, if applicable, the payment of 
such dividend. No interest shall accrue for the ben efit of the holders of 
shares of Class K Preferred Stock to be redeemed on  any cash so set aside by 
the Corporation. Subject to applicable escheat laws , any such cash unclaimed at 
the end of two years from the Redemption Date shall  revert to the general funds 
of the Corporation, after which reversion the holde rs of shares of Class K 
Preferred Stock so called for redemption shall look  only to the general funds 
of the Corporation for the payment of such cash. 
 
         As promptly as practicable after the surre nder in accordance with such 
notice of the certificates for any such shares of C lass K Preferred Stock to be 
so redeemed (properly endorsed or assigned for tran sfer, if the Corporation 
shall so require and the notice shall so state), su ch certificates shall be 
exchanged for cash (without interest thereon) or sh ares of Class A Common Stock 
for which such shares have been 
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redeemed in accordance with such notice. If fewer t han all the outstanding 
shares of Class K Preferred Stock are to be redeeme d, shares to be redeemed 
shall be selected by the Corporation from outstandi ng shares of Class K 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class K Preferred Stock hel d of record by each holder 
of such shares, pro rata (as nearly as may be) or b y any other method as may be 
determined by the Board of Directors in its discret ion to be equitable. If 
fewer than all the shares of Class K Preferred Stoc k represented by any 
certificate are redeemed, then a new certificate re presenting the unredeemed 
shares shall be issued without cost to the holders thereof. 
 
                  (e) All shares of Class A Common Stock that may be issued 
upon redemption of shares of Class K Preferred Stoc k shall be duly and validly 
issued and fully paid and non-assessable, and prior  to giving any notice of 
redemption the Corporation shall take any corporate  action necessary therefor. 
 
 
         6.       STATUS OF REACQUIRED STOCK. 
 
         All shares of Class K Preferred Stock that  have been issued and 
reacquired in any manner by the Corporation (includ ing, without limitation, 
shares of Class K Preferred Stock which have been s urrendered for conversion) 
shall be returned to the status of authorized but u nissued shares of Class K 
Preferred Stock. 
 
         7.       CONVERSION. 
 
         7.1      CONVERSION AT HOLDERS' OPTION. 
 
         At any time on or after the Issue Date, ho lders of shares of Class K 
Preferred Stock shall have the right to convert all  or a portion of such shares 
into shares of Class A Common Stock, as follows: 
 
                  (a) Subject to and upon complianc e with the provisions of 
this Section 7, each share of Class K Preferred Sto ck shall, at the option of 
the holder thereof, be convertible at any time (unl ess such share is called for 
redemption, then to and including but not after the  close of business on the 
date immediately prior to the Redemption Date, unle ss the Corporation shall 
default in payment due upon redemption thereof), in to that number of fully paid 
and non-assessable shares of Class A Common Stock ( calculated as to each 
conversion to the nearest 1/100th of a share) obtai ned by dividing $25 by the 
Conversion Price in effect at such time and by surr ender of the certificate 
representing such shares to be converted in the man ner provided in subsection 
(b) of this Section 7.1. 
 
                  (b) In order to convert shares of  Class K Preferred Stock, 
the holder of the shares to be converted shall surr ender the certificate 
representing such shares at any office or agency ma intained by the Corporation 
for such purpose, accompanied by 
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the funds, if any, required by the last paragraph o f this subsection (b), and 
shall give written notice of conversion in the form  provided on such 
certificate representing shares of Class K Preferre d Stock (or such other 
notice as is acceptable to the Corporation) to the Corporation at such office 
or agency that the holder elects to convert the sha res of Class K Preferred 
Stock specified in such notice. Such notice shall a lso state the name or names, 
together with address or addresses, in which the ce rtificate or certificates 
for shares of Class A Common Stock which shall be i ssuable in such conversion 
shall be issued. Unless the shares issuable on conv ersion are to be issued in 
the same name as the name in which such share of Cl ass K Preferred Stock is 
registered, each certificate representing a share o f Class K Preferred Stock 
surrendered for conversion shall be accompanied by instruments of transfer, in 
form satisfactory to the Corporation, duly executed  by the holder or such 
holder's duly authorized attorney and an amount suf ficient to pay any transfer 
or similar tax. 
 
                  As promptly as practicable after the surrender of 
certificates representing such shares of Class K Pr eferred Stock and the 
receipt of such notice, instruments of transfer and  funds, if any, as 
aforesaid, the Corporation shall issue and shall de liver at such office or 
agency to such holder, or as designated in such hol der's written instructions, 
a certificate or certificates for the number of ful l shares of Class A Common 
Stock issuable upon the conversion of such share or  shares of Class K Preferred 
Stock in accordance with provisions of this Section  7, and a check or cash in 
respect of any fractional interest in a share of Cl ass A Common Stock arising 
upon such conversion, as provided in paragraph (c) of this Section 7.1. 
 
                  Each conversion shall be deemed t o have been effected 
immediately prior to the close of business on the d ate on which certificates 
representing such shares of Class K Preferred Stock  shall have been surrendered 
and such notice (and any applicable instruments of transfer and any required 
taxes) received by the Corporation as aforesaid, an d the Person or Persons in 
whose name or names any certificate or certificates  for shares of Class A 
Common Stock shall be issuable upon such conversion  shall be deemed to have 
become the holder or holders of record of the share s represented thereby at 
such time on such date, and such conversion shall b e at the Conversion Price in 
effect at such time on such date, unless the stock transfer books of the 
Corporation shall be closed on that date, in which event such Person or Persons 
shall be deemed to have become such holder or holde rs of record at the close of 
business on the next succeeding day on which such s tock transfer books are 
open, but such conversion shall be at the Conversio n Price in effect on the 
date on which such shares shall have been surrender ed and such notice received 
by the Corporation. 
 
                  Holders of Class K Preferred Stoc k at the close of business 
on a Record Date will be entitled to receive an amo unt equal to the dividend 
payable on such shares on the corresponding Dividen d Payment Date 
notwithstanding the conversion of such shares follo wing such Record Date and 
prior to such Dividend Payment Date; provided, howe ver, that Class K Preferred 
Stock surrendered for conversion during the period between the close of 
business on any Record Date and the opening of busi ness 
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on the corresponding Dividend Payment Date (except shares converted after the 
issuance of a notice of redemption with respect to a Redemption Date during 
such period or coinciding with such Dividend Paymen t Date, which will be 
entitled to such dividend) must be accompanied by p ayment of an amount equal to 
the dividend payable on such shares on such Dividen d Payment Date. A holder of 
Class K Preferred Stock on a Record Date who (or wh ose transferee) tenders any 
such shares for conversion into shares of Class A C ommon Stock on such Dividend 
Payment Date will receive the dividend payable by t he Corporation on such 
shares of Class K Preferred Stock on such date, and  the converting holder need 
not include payment of the amount of such dividend upon surrender of Class K 
Preferred Stock for conversion. Except as provided herein, the Corporation will 
make no payment or allowance for unpaid dividends, whether or not in arrears, 
on converted shares or for dividends on the Class A  Common Stock issued upon 
such conversion. 
 
                  (c) No fractional shares of Class  A Common Stock or scrip 
representing fractions of a share of Class A Common  Stock shall be issued upon 
conversion of shares of Class K Preferred Stock. If  more than one share of 
Class K Preferred Stock shall be surrendered for co nversion at one time by the 
same holder, the number of full shares of Class A C ommon Stock issuable upon 
conversion thereof shall be computed on the basis o f the aggregate number of 
shares of Class K Preferred Stock so surrendered. I n lieu of any fractional 
interest in a share of Class A Common Stock that wo uld otherwise be deliverable 
upon the conversion of any share of Class K Preferr ed Stock, the Corporation 
shall pay to the holder of such shares an amount in  cash (computed to the 
nearest cent) equal to the Closing Price of the Cla ss A Common Stock on the 
Trading Day immediately preceding the date of conve rsion, multiplied by the 
fractional interest that otherwise would have been deliverable upon conversion 
of such share. 
 
         7.2      ADJUSTMENTS TO CONVERSION PRICE 
 
                  (a)      The Conversion Price sha ll be adjusted from time to 
                           time as follows: 
 
                           (i)     If the Corporati on shall after the Issue Date 
(A) pay a dividend or make a distribution on its Cl ass A Common Stock in shares 
of Class A Common Stock, (B) subdivide its outstand ing shares of Class A Common 
Stock into a greater number of shares, (C) combine its outstanding shares of 
Class A Common Stock into a smaller number of share s or (D) issue any shares of 
capital stock by reclassification of its outstandin g Class A Common Stock, 
then, in each such case, the Conversion Price in ef fect immediately prior to 
such action shall be adjusted so that the holder of  any share of Class K 
Preferred Stock thereafter surrendered for conversi on shall be entitled to 
receive the number of shares of Class A Common Stoc k or other capital stock of 
the Corporation which such holder would have owned or been entitled to receive 
immediately following such action had such share be en converted immediately 
prior to the occurrence of such event. An adjustmen t made pursuant to 
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this subsection (i) of this Section 7.2(a) shall be come effective immediately 
after the record date, in the case of a dividend or  distribution, or 
immediately after the effective date, in the case o f a subdivision, combination 
or reclassification. If, as a result of an adjustme nt made pursuant to this 
subsection (i), the holder of any share of Class K Preferred Stock thereafter 
surrendered for conversion shall become entitled to  receive shares of two or 
more classes of capital stock or shares of Class A Common Stock and other 
capital stock of the Corporation, the Board of Dire ctors (whose determination 
shall be conclusive and shall be described in a sta tement filed by the 
Corporation with the Transfer Agent) shall determin e the allocation of the 
adjusted Conversion Price between or among shares o f such classes of capital 
stock or shares of Class A Common Stock and other c apital stock. 
 
                           (ii) If the Corporation shall, after the Issue Date, 
issue rights, options or warrants to all holders of  its outstanding shares of 
Class A Common Stock entitling them (for a period e xpiring within 45 days after 
the record date described below) to subscribe for o r purchase shares of Class A 
Common Stock at a price per share less than the cur rent market price per share 
(determined pursuant to subsection (iv) of this Sec tion 7.2(a)) of the Class A 
Common Stock (other than pursuant to any stock opti on, restricted stock or 
other incentive or benefit plan or stock ownership or purchase plan for the 
benefit of employees, directors or officers or any dividend reinvestment plan 
of the Corporation in effect at the time hereof or any other similar plan 
adopted or implemented hereafter), then the Convers ion Price in effect 
immediately prior thereto shall be adjusted so that  it shall equal the price 
determined by multiplying the Conversion Price in e ffect immediately prior to 
the record date by a fraction, the numerator of whi ch shall be the sum of (A) 
the number of shares of Class A Common Stock outsta nding on the record date and 
(B) the number of shares which the aggregate procee ds to the Corporation from 
the exercise of such rights, options or warrants fo r Class A Common Stock would 
purchase at such current market price, and the deno minator of which shall be 
the sum of (A) the number of shares of Class A Comm on Stock outstanding on the 
record date and (B) the number of additional shares  of Class A Common Stock 
offered for subscription or purchase pursuant to su ch rights, options or 
warrants. Such adjustment shall be made successivel y whenever any rights, 
options or warrants are issued, and shall become ef fective immediately after 
the record date for the determination of stockholde rs entitled to receive such 
rights, options or warrants; provided, however, tha t if all of the shares of 
Class A Common Stock offered for subscription or pu rchase are not delivered 
upon the exercise of such rights, options or warran ts, upon the expiration of 
such rights, options or warrants, the Conversion Pr ice shall be readjusted to 
the Conversion Price which would have been in effec t had the numerator and the 
denominator of the foregoing fraction and the resul ting adjustment been made 
based upon the number of shares of Class A Common S tock actually delivered upon 
the exercise of such rights, options or warrants ra ther than upon the number of 
shares of Class A Common Stock offered for subscrip tion or purchase. In 
determining whether any rights, options or warrants  entitle the holders to 
subscribe for or purchase shares of Class A Common Stock at less than such 
current market price, and in determining 
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the aggregate offering price of such shares of Clas s A Common Stock, there 
shall be taken into account any consideration recei ved by the Corporation for 
such rights, options or warrants, with the value of  such consideration, if 
other than cash, determined by the Board of Directo rs (whose determination 
shall be conclusive and shall be described in a sta tement filed by the 
Corporation with the Transfer Agent). 
 
                           (iii) In case the Corpor ation shall, by dividend or 
otherwise, distribute to all holders of its outstan ding Class A Common Stock 
any capital stock (other than Class A Common Stock) , evidences of its 
indebtedness or assets or rights or warrants to sub scribe for or purchase 
securities of the Corporation (excluding (A) those referred to in subsections 
(i) and (ii) of this Section 7.2(a), (B) dividends and distributions paid in 
cash out of the retained earnings of the Corporatio n, and (C) distributions 
upon mergers or consolidations to which subsection (b) of this Section 7.2 
applies), then, in each such case, the Conversion P rice shall be adjusted to 
equal the price determined by multiplying the Conve rsion Price in effect 
immediately prior to the record date of such distri bution by a fraction, the 
numerator of which shall be the current market pric e per share (determined 
pursuant to subsection (iv) of this Section 7.2(a))  of the Class A Common 
Stock, less the fair market value on such record da te (determined by the Board 
or Directors, whose determination shall be conclusi ve and shall be described in 
a statement filed by the Corporation with the Trans fer Agent) of the portion of 
the capital stock or assets or the evidences of ind ebtedness or assets so 
distributed to the holder of one share of Class A C ommon Stock or of such 
subscription rights or warrants applicable to one s hare of Class A Common 
Stock, and the denominator of which shall be such c urrent market price per 
share of Class A Common Stock. Such adjustment shal l become effective 
immediately after the record date for the determina tion of stockholders 
entitled to receive such distribution. 
 
                           (iv) For the purpose of any computation under 
subsections (ii) and (iii) of this Section 7.2(a), the current market price per 
share of Class A Common Stock on any date shall be the average of the Closing 
Price of the Class A Common Stock for the shorter o f (A) 20 consecutive Trading 
Days ending on the last full Trading Day prior to t he Time of Determination or 
(B) the period commencing on the date next succeedi ng the first public 
announcement of the issuance of such rights or warr ants or such distribution 
through such last full Trading Day prior to the Tim e of Determination. For 
purposes of the foregoing, the term "Time of Determ ination" shall mean the time 
and date of the earlier of (A) the record date for determining stockholders 
entitled to receive the rights, warrants or distrib ution referred to in 
subsections (ii) and (iii) of this Section 7.2, or (B) the commencement of 
"ex-dividend" trading on the exchange or market ref erred to in the definition 
of "Closing Price." 
 
                           (v)     No adjustment in  the Conversion Price shall 
be required to be made unless such adjustment would  require an increase or 
decrease of at least one percent of such price; pro vided, however, that any 
adjustment which by reason of this subsection (v) i s not required to be made 
shall be carried forward and taken into 
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account in any subsequent adjustment. All calculati ons under this Section 7.2 
shall be made to the nearest cent or to the nearest  1/100th of a share, as the 
case may be. Anything in this Section 7.2 to the co ntrary notwithstanding, the 
Corporation shall be entitled to make such reductio n in the Conversion Price, 
in addition to those required by this Section 7.2, as it shall determine in its 
discretion to be advisable in order that any stock dividend, subdivision of 
shares, distribution of rights to purchase stock or  securities, or distribution 
of securities convertible into or exchangeable for stock hereafter made by the 
Corporation to its stockholders shall not be taxabl e to the recipients. Except 
as set forth in subsections (i), (ii) and (iii) abo ve, the Conversion Price 
shall not be adjusted for the issuance of Class A C ommon Stock, or any 
securities convertible into or exchangeable for Cla ss A Common Stock or 
carrying the right to purchase any of the foregoing , in exchange for cash, 
property or services. 
 
                  (vi) The Corporation from time to  time may decrease the 
Conversion Price by any amount for any period of ti me if the period is at least 
20 days and if the decrease is irrevocable during t he period. Whenever the 
Conversion Price is so decreased, the Corporation s hall mail to holders of 
record of shares of Class K Preferred Stock a notic e of the decrease at least 
15 days before the date the decreased Conversion Pr ice takes effect, and such 
notice shall state the decreased Conversion Price a nd the period it will be in 
effect. 
 
                  (b) Notwithstanding any other pro vision herein to the 
contrary, in case of any merger or consolidation to  which the Corporation is a 
party (other than a merger or consolidation in whic h the Corporation is the 
continuing entity and in which the Class A Common S tock outstanding immediately 
prior to the merger or consolidation is not exchang ed for cash, or the 
securities or other property of another entity), or  in the case of any sale or 
transfer of all or substantially all of the Corpora tion's property and assets 
to another entity, there will be no adjustment of t he Conversion Price, and 
lawful provision shall be made by the entity formed  by such consolidation or 
the entity whose securities, cash or other property  will immediately after the 
merger or consolidation be owned, by virtue of the merger or consolidation, by 
the holders of Class A Common Stock immediately pri or to the merger or 
consolidation, or the entity which shall have acqui red such assets of the 
Corporation, such that each share of Class K Prefer red Stock then outstanding 
will, without the consent of the holder thereof, be come convertible into the 
kind and amount of securities, cash or other proper ty receivable upon such 
merger, consolidation, sale or transfer by a holder  of the number of shares of 
Class A Common Stock into which such share of Class  K Preferred Stock was 
convertible immediately prior to such merger, conso lidation, sale or transfer 
assuming such holder of Class A Common Stock did no t exercise his rights of 
election, if any, as to the kind or amount of secur ities, cash or other 
property receivable upon such merger, consolidation , sale or transfer. In the 
case of a cash merger of the Corporation into anoth er entity or any other cash 
transaction of the type mentioned in this Section 7 .2(b), each share of Class K 
Preferred Stock will thereafter be convertible at t he Conversion Price in 
effect at such time into the same amount of cash pe r share into which each 
share of Class K Preferred Stock would have been co nvertible had 
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such share been converted into Class A Common Stock  immediately prior to the 
effective date of such cash merger or other transac tion. The foregoing 
provisions of this Section 7.2(b) shall similarly a pply to successive mergers, 
consolidations, sales or transfers. 
 
                  (c) If (i) the Corporation shall take any action that would 
require an adjustment in the Conversion Price pursu ant to Section 7.2; (ii) the 
Corporation shall authorize the granting to the hol ders of the Class A Common 
Stock generally of rights or warrants to subscribe for or purchase any shares 
of stock of any class or series or of any other rig hts or warrants; (iii) there 
shall be any reorganization or reclassification of the Class A Common Stock 
(other than an event to which subsection (i) of Sec tion 7.2(a) applies) or any 
consolidation or merger to which the Corporation is  a party or any sale or 
transfer of all or substantially all of the assets of the Corporation, in each 
case, for which approval of any stockholders of the  Corporation is required; or 
(iv) there shall be a voluntary or involuntary liqu idation, dissolution or 
winding up of the Corporation; then, in each such c ase, the Corporation shall 
cause to be given to the holders of shares of Class  K Preferred Stock and the 
Transfer Agent as promptly as possible, but in any event at least 15 days prior 
to the applicable date hereinafter specified, a not ice stating (i) the date on 
which a record is to be taken for the purpose of su ch action or granting of 
rights or warrants, or, if a record is not to be ta ken, the date as of which 
the holders of Class A Common Stock of record to be  entitled to such dividend, 
distribution, rights or warrants are to be determin ed, or (ii) the date on 
which such reorganization, reclassification, consol idation, merger, sale, 
transfer, liquidation, dissolution or winding up is  expected to become 
effective or occur, and the date as of which it is expected that holders of 
Class A Common Stock of record shall be entitled to  exchange their shares of 
Class A Common Stock for securities, cash or other property deliverable upon 
such reorganization, reclassification, consolidatio n, merger, sale, transfer, 
liquidation, dissolution or winding up. Failure to give such notice or any 
defect therein shall not affect the legality or val idity of the proceedings 
described in this Section 7.2(c). 
 
                  (d) Whenever the Conversion Price  is adjusted as herein 
provided, (i) the Corporation shall promptly file w ith the Transfer Agent a 
certificate setting forth the Conversion Price afte r such adjustment and a 
brief statement of the facts requiring such adjustm ent and the manner of 
computing the same, which certificate shall be conc lusive evidence of the 
correctness of such adjustment, and (ii) the Corpor ation shall mail or cause to 
be mailed by first class mail, postage prepaid, as soon as practicable to each 
holder of record of shares of Class K Preferred Sto ck a notice stating that the 
Conversion Price has been adjusted and setting fort h the adjusted Conversion 
Price. 
 
                  (e) In any case in which paragrap h (a) of this Section 7.2 
shall require that an adjustment be made immediatel y following a record date or 
an effective date, the Corporation may elect to def er (but only until the 
filing by the Corporation with the Transfer Agent o f the certificate required 
by subsection 7.2(d)) (i) issuing to 
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the holder of any share of Class K Preferred Stock converted after such record 
date or effective date the shares of Class A Common  Stock issuable upon such 
conversion in excess of the shares of Class A Commo n Stock issuable upon such 
conversion on the basis of the Conversion Price pri or to adjustment, and (ii) 
paying to such holder any amount of cash in lieu of  a fractional share. 
 
                  (f) In the event that at any time , as a result of an 
adjustment made pursuant to subsection (i) of Secti on 7.2(a), the holder of any 
share of Class K Preferred Stock thereafter surrend ered for conversion shall 
become entitled to receive any shares of the Corpor ation other than shares of 
Class A Common Stock, thereafter the Conversion Pri ce of such other shares so 
receivable upon conversion of any share of Class K Preferred Stock shall be 
subject to adjustment from time to time in a manner  and on terms as nearly 
equivalent as practicable to the provisions with re spect to Class A Common 
Stock contained in this Section 7.2. 
 
                  (g) The Corporation shall at all times reserve and keep 
available, free from preemptive rights, out of the aggregate of its authorized 
but unissued shares of Class A Common Stock, for th e purpose of effecting 
conversion of shares of Class K Preferred Stock, th e full number of shares of 
Class A Common Stock deliverable upon the conversio n of all outstanding shares 
of Class K Preferred Stock not theretofore converte d and on or before (and as a 
condition of) taking any action that would cause an  adjustment of the 
Conversion Price resulting in an increase in the nu mber of shares of Class A 
Common Stock deliverable upon conversion in excess of the number thereof 
previously reserved and available therefor, the Cor poration shall take all such 
action so required. For purposes of this paragraph (g), the number of shares of 
Class A Common Stock which shall be deliverable upo n the conversion of all 
outstanding shares of Class K Preferred Stock shall  be computed as if at the 
time of computation all such outstanding shares of Class K Preferred Stock were 
held by a single holder (and without regard to the Ownership Limit). 
 
         Before taking any action which would cause  an adjustment reducing the 
Conversion Price below the then par value (if any) of the shares of Class A 
Common Stock deliverable upon conversion of the sha res of Class K Preferred 
Stock, the Corporation shall take any corporate act ion which may, in the 
opinion of its counsel, be necessary in order that the Corporation may validly 
and legally issue fully paid and non-assessable sha res of Class A Common Stock 
at such adjusted Conversion Price. 
 
                  (h) The Corporation will pay any and all documentary stamp, 
issue or transfer taxes, and any other similar taxe s, payable in respect of the 
issue or delivery of shares of Class A Common Stock  upon conversion of shares 
of Class K Preferred Stock pursuant hereto; provide d, however, that the 
Corporation shall not be required to pay any tax th at may be payable in respect 
of any transfer involved in the issue or delivery o f shares of Class A Common 
Stock in a name other than that of the holder of th e shares of Class K 
Preferred Stock to be converted, and no such issue or delivery shall be made 
unless and until the Person requesting such issue o r delivery has paid to the 
Corporation the amount of any such tax or establish ed, to the reasonable 
satisfaction of the Corporation, that such tax has been paid. 
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                  (i) Notwithstanding anything to t he contrary contained in 
this Section 7, conversion of Class K Preferred Sto ck pursuant to this Section 
7 shall be permitted only to the extent that such c onversion would not result 
in a violation of the Ownership Restrictions (as de fined in the Charter). 
 
         8.       RANKING. 
 
         Any class or series of capital stock of th e Corporation shall be 
deemed to rank: 
 
                  (a) prior or senior to the Class K Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, if the holders of such c lass or series shall be 
entitled to the receipt of dividends and of amounts  distributable upon 
liquidation, dissolution or winding up, as the case  may be, in preference or 
priority to the holders of Class K Preferred Stock ("Senior Stock"); 
 
                  (b) on a parity with the Class K Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, whether or not the divid end rates, dividend payment 
dates or redemption or liquidation prices per share  thereof be different from 
those of the Class K Preferred Stock, if (i) such c apital stock is Class B 
Cumulative Convertible Preferred Stock, Class C Cum ulative Preferred Stock, 
Class D Cumulative Preferred Stock, Class G Cumulat ive Preferred Stock, Class H 
Cumulative Preferred Stock or Class J Cumulative Co nvertible Preferred Stock of 
the Corporation, or (ii) the holders of such class of stock or series and the 
Class K Preferred Stock shall be entitled to the re ceipt of dividends and of 
amounts distributable upon liquidation, dissolution  or winding up in proportion 
to their respective amounts of accrued and unpaid d ividends per share or 
liquidation preferences, without preference or prio rity of one over the other 
(the capital stock referred to in clauses (i) and ( ii) of this paragraph being 
hereinafter referred to, collectively, as "Parity S tock"); and 
 
                  (c) junior to the Class K Preferr ed Stock, as to the payment 
of dividends and as to the distribution of assets u pon liquidation, dissolution 
or winding up, if (i) such capital stock or series shall be Common Stock or 
(ii) the holders of Class K Preferred Stock shall b e entitled to receipt of 
dividends or of amounts distributable upon liquidat ion, dissolution or winding 
up, as the case may be, in preference or priority t o the holders of shares of 
such class or series (the capital stock referred to  in clauses (i) and (ii) of 
this paragraph being hereinafter referred to, colle ctively, as "Junior Stock"). 
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         9.       VOTING. 
 
                  (a) If and whenever six quarterly  dividends (whether or not 
consecutive) payable on the Class K Preferred Stock  or any series or class of 
Parity Stock shall be in arrears (which shall, with  respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, the number of di rectors then constituting 
the Board of Directors shall be increased by two (i f not already increased by 
reason of similar types of provisions with respect to shares of Parity Stock of 
any other class or series which is entitled to simi lar voting rights (the 
"Voting Preferred Stock")) and the holders of share s of Class K Preferred 
Stock, together with the holders of shares of all o ther Voting Preferred Stock 
then entitled to exercise similar voting rights, vo ting as a single class 
regardless of series, shall be entitled to elect th e two additional directors 
to serve on the Board of Directors at any annual me eting of stockholders or 
special meeting held in place thereof, or at a spec ial meeting of the holders 
of the Class K Preferred Stock and the Voting Prefe rred Stock called as 
hereinafter provided. Whenever all arrears in divid ends on the Class K 
Preferred Stock and the Voting Preferred Stock then  outstanding shall have been 
paid and dividends thereon for the current quarterl y dividend period shall have 
been declared and paid, or declared and set apart f or payment, then the right 
of the holders of the Class K Preferred Stock and t he Voting Preferred Stock to 
elect such additional two directors shall cease (bu t subject always to the same 
provision for the vesting of such voting rights in the case of any similar 
future arrearages), and the terms of office of all persons elected as directors 
by the holders of the Class K Preferred Stock and t he Voting Preferred Stock 
shall forthwith terminate and the number of directo rs constituting the Board of 
Directors shall be reduced accordingly. At any time  after such voting power 
shall have been so vested in the holders of Class K  Preferred Stock and the 
Voting Preferred Stock, if applicable, the Secretar y of the Corporation may, 
and upon the written request of any holder of Class  K Preferred Stock 
(addressed to the Secretary at the principal office  of the Corporation) shall, 
call a special meeting of the holders of the Class K Preferred Stock and of the 
Voting Preferred Stock for the election of the two directors to be elected by 
them as herein provided, such call to be made by no tice similar to that 
provided in the Bylaws of the Corporation for a spe cial meeting of the 
stockholders or as required by law. If any such spe cial meeting required to be 
called as above provided shall not be called by the  Secretary within 20 days 
after receipt of any such request, then any holder of Class K Preferred Stock 
may call such meeting, upon the notice above provid ed, and for that purpose 
shall have access to the stock books of the Corpora tion. The directors elected 
at any such special meeting shall hold office until  the next annual meeting of 
the stockholders or special meeting held in lieu th ereof if such office shall 
not have previously terminated as above provided. I f any vacancy shall occur 
among the directors elected by the holders of the C lass K Preferred Stock and 
the Voting Preferred Stock, a successor shall be el ected by the Board of 
Directors, upon the nomination of the then-remainin g director elected by the 
holders of the Class K Preferred Stock and the Voti ng Preferred Stock or the 
successor of such remaining director, to serve unti l the next annual meeting of 
the stockholders or special meeting held in place t hereof if such office shall 
not have previously terminated as provided above. 
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                  (b) So long as any shares of Clas s K Preferred Stock are 
outstanding, in addition to any other vote or conse nt of stockholders required 
by law or by the Charter of the Corporation, the af firmative vote of at least 
66-2/3% of the votes entitled to be cast by the hol ders of the Class K 
Preferred Stock voting as a single class with the h olders of all other classes 
or series of Parity Stock entitled to vote on such matters, given in person or 
by proxy, either in writing without a meeting or by  vote at any meeting called 
for the purpose, shall be necessary for effecting o r validating: 
 
                           (i)     Any amendment, a lteration or repeal of any 
of the provisions of, or the addition of any provis ion to, these Articles 
Supplementary, the Charter or the By-Laws of the Co rporation that materially 
adversely affects the voting powers, rights or pref erences of the holders of 
the Class K Preferred Stock; provided, however, tha t the amendment of the 
provisions of the Charter so as to authorize or cre ate, or to increase the 
authorized amount of, or issue any Junior Stock or any shares of any class of 
Parity Stock shall not be deemed to materially adve rsely affect the voting 
powers, rights or preferences of the holders of Cla ss K Preferred Stock; or 
 
                           (ii) The authorization, creation of, increase in the 
authorized amount of, or issuance of any shares of any class or series of 
Senior Stock or any security convertible into share s of any class or series of 
Senior Stock (whether or not such class or series o f Senior Stock is currently 
authorized); provided, however, that no such vote o f the holders of Class K 
Preferred Stock shall be required if, at or prior t o the time when such 
amendment, alteration or repeal is to take effect, or when the issuance of any 
such Senior Stock or convertible or exchangeable se curity is to be made, as the 
case may be, provision is made for the redemption o f all shares of Class K 
Preferred Stock at the time outstanding to the exte nt such redemption is 
authorized by Section 5 of this Article. 
 
         For purposes of the foregoing provisions a nd all other voting rights 
under these Articles Supplementary, each share of C lass K Preferred Stock shall 
have one (1) vote per share, except that when any o ther class or series of 
preferred stock of the Corporation shall have the r ight to vote with the Class 
K Preferred Stock as a single class on any matter, then the Class K Preferred 
Stock and such other class or series shall have wit h respect to such matters 
one quarter of one vote per $25 of stated liquidati on preference. Except as 
otherwise required by applicable law or as set fort h herein or in the Charter, 
the Class K Preferred Stock shall not have any rela tive, participating, 
optional or other special voting rights and powers other than as set forth 
herein, and the consent of the holders thereof shal l not be required for the 
taking of any corporate action. 
 
         10.      RECORD HOLDERS. 
 
         The Corporation and the Transfer Agent may  deem and treat the record 
holder of any share of Class K Preferred Stock as t he true and lawful owner 
thereof for all purposes, and neither the Corporati on nor the Transfer Agent 
shall be affected by any notice to the contrary. 
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         11.1     RESTRICTIONS ON OWNERSHIP AND TRA NSFERS. 
 
                  (A) LIMITATION ON BENEFICIAL OWNE RSHIP. Except as provided in 
Section 11.8, from and after the Issue Date, no Per son (other than the Initial 
Holder or a Look-Through Entity) shall Beneficially  Own shares of Class K 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder shall not 
Beneficially Own shares of Class K Preferred Stock in excess of the Initial 
Holder Limit and no Look-Through Entity shall Benef icially Own shares of Class 
K Preferred Stock in excess of the Look- Through Ow nership Limit. 
 
                  (B) TRANSFERS IN EXCESS OF OWNERS HIP LIMIT. Except as 
provided in Section 11.8, from and after the Issue Date (and subject to Section 
11.12), any Transfer (whether or not such Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other 
securities exchange or an automated inter-dealer qu otation system) that, if 
effective, would result in any Person (other than t he Initial Holder or a 
Look-Through Entity) Beneficially Owning shares of Class K Preferred Stock in 
excess of the Ownership Limit shall be void ab init io as to the Transfer of 
such shares of Class K Preferred Stock that would b e otherwise Beneficially 
Owned by such Person in excess of the Ownership Lim it, and the intended 
transferee shall acquire no rights in such shares o f Class K Preferred Stock. 
 
                  (C) TRANSFERS IN EXCESS OF INITIA L HOLDER LIMIT. Except as 
provided in Section 11.8, from and after the Issue Date (and subject to Section 
11.12), any Transfer (whether or not such Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other 
securities exchange or an automated inter-dealer qu otation system) that, if 
effective, would result in the Initial Holder Benef icially Owning shares of 
Class K Preferred Stock in excess of the Initial Ho lder Limit shall be void ab 
initio as to the Transfer of such shares of Class K  Preferred Stock that would 
be otherwise Beneficially Owned by the Initial Hold er in excess of the Initial 
Holder limit, and the Initial Holder shall acquire no rights in such shares of 
Class K Preferred Stock. 
 
                  (D)  TRANSFERS IN EXCESS OF LOOK- THROUGH OWNERSHIP LIMIT. 
Except as provided in Section 11.8 from and after t he Issue Date (and subject 
to Section 11.12), any Transfer (whether or not suc h Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other 
securities exchange or an automated inter-dealer qu otation system) that, if 
effective, would result in any Look-Through Entity Beneficially Owning shares 
of Class K Preferred Stock in excess of the Look- T hrough Ownership limit shall 
be void ab initio as to the Transfer of such shares  of Class K Preferred Stock 
that would be otherwise Beneficially Owned by such Look- Through Entity in 
excess of the Look-Through Ownership Limit and such  Look- Through Entity shall 
acquire no rights in such shares of Class K Preferr ed Stock. 
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                  (E) TRANSFERS RESULTING IN "CLOSE LY HELD" STATUS. From and 
after the Issue Date, any Transfer that, if effecti ve would result in the 
Corporation being "closely held" within the meaning  of Section 856(h) of the 
Code, or would otherwise result in the Corporation failing to qualify as a REIT 
(including, without limitation, a Transfer or other  event that would result in 
the Corporation owning (directly or constructively)  an interest in a tenant 
that is described in Section 856(d)(2)(B) of the Co de if the income derived by 
the Corporation from such tenant would cause the Co rporation to fail to satisfy 
any of the gross income requirements of Section 856 (c) of the Code) shall be 
void ab initio as to the Transfer of shares of Clas s K Preferred Stock that 
would cause the Corporation (i) to be "closely held " within the meaning of 
Section 856(h) of the Code or (ii) otherwise fail t o qualify as a REIT, as the 
case may be, and the intended transferee shall acqu ire no rights in such shares 
of Class K Preferred Stock. 
 
                  (F) SEVERABILITY ON VOID TRANSACT IONS. A Transfer of a share 
of Class K Preferred Stock that is null and void un der Sections 11.1(B), (C), 
(D), or (E) of this Article because it would, if ef fective, result in (i) the 
ownership of Class K Preferred Stock in excess of t he Initial Holder Limit, the 
Ownership Limit, or the Look-Through Ownership Limi t, (ii) the Corporation 
being "closely held" within the meaning of Section 856(h) of the Code or (iii) 
the Corporation otherwise failing to qualify as a R EIT, shall not adversely 
affect the validity of the Transfer of any other sh are of Class K Preferred 
Stock in the same or any other related transaction.  
 
         11.2 REMEDIES FOR BREACH. If the Board of Directors or a committee 
thereof shall at any time determine in good faith t hat a Transfer or other 
event has taken place in violation of Section 11.1 of this Article or that a 
Person intends to acquire or has attempted to acqui re Beneficial Ownership of 
any shares of Class K Preferred Stock in violation of Section 11.1 of this 
Article (whether or not such violation is intended) , the Board of Directors or 
a committee thereof shall be empowered to take any action as it deems advisable 
to refuse to give effect to or to prevent such Tran sfer or other event, 
including, but not limited to, refusing to give eff ect to such Transfer or 
other event on the books of the Corporation, causin g the Corporation to redeem 
such shares at the then current Market Price and up on such terms and conditions 
as may be specified by the Board of Directors in it s sole discretion 
(including, but not limited to, by means of the iss uance of long-term 
indebtedness for the purpose of such redemption), d emanding the repayment of 
any distributions received in respect of shares of Class K Preferred Stock 
acquired in violation of Section 11.1 of this Artic le or instituting 
proceedings to enjoin such Transfer or to rescind s uch Transfer or attempted 
Transfer; provided, however, that any Transfers or attempted Transfers (or, in 
the case of events other than a Transfer, Beneficia l Ownership) in violation of 
Section 11.1 of this Article, regardless of any act ion (or non-action) by the 
Board of Directors or such committee, (a) shall be void ab initio or (b) shall 
automatically result in the transfer described in S ection 11.3 of this Article; 
provided, further, that the provisions of this Sect ion 11.2 shall be subject to 
the provisions of Section 11.12 of this Article; pr ovided, further, that 
neither the Board of Directors nor any committee th ereof may exercise such 
authority in a manner that interferes with any owne rship or transfer of Class K 
Preferred Stock that is expressly authorized pursua nt to Section 11.8(C) of 
this Article. 
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         11.3.  TRANSFER IN TRUST. 
 
                  (A) ESTABLISHMENT OF TRUST. If, n otwithstanding the other 
provisions contained in this Article, at any time a fter the Issue Date there is 
a purported Transfer (an "Excess Transfer") (whethe r or not such Transfer is 
the result of transactions entered into through the  facilities of the NYSE or 
other securities exchange or an automated inter-dea ler quotation system) or 
other change in the capital structure of the Corpor ation (including, but not 
limited to, any redemption of Equity Stock) or othe r event (including, but not 
limited to, any acquisition of any share of Equity Stock) such that (a) any 
Person (other than the Initial Holder or a Look-Thr ough Entity) would 
Beneficially Own shares of Class K Preferred Stock in excess of the Ownership 
Limit, or (b) the Initial Holder would Beneficially  Own shares of Class K 
Preferred Stock in excess of the Initial Holder Lim it, or (c) any Person that 
is a Look-Through Entity would Beneficially Own sha res of Class K Preferred 
Stock in excess of the Look- Through Ownership Limi t (in any such event, the 
Person, Initial Holder or Look- Through Entity that  would Beneficially Own 
shares of Class K Preferred Stock in excess of the Ownership Limit, the Initial 
Holder Limit or the Look-Through Entity Limit, resp ectively, is referred to as 
a "Prohibited Transferee"), then, except as otherwi se provided in Section 11.8 
of this Article, such shares of Class K Preferred S tock in excess of the 
Ownership Limit, the Initial Holder Limit or the Lo ok-Through Ownership Limit, 
as the case may be, (rounded up to the nearest whol e share) shall be 
automatically transferred to a Trustee in his capac ity as trustee of a Trust 
for the exclusive benefit of one or more Charitable  Beneficiaries. Such 
transfer to the Trustee shall be deemed to be effec tive as of the close of 
business on the Business Day prior to the Excess Tr ansfer, change in capital 
structure or another event giving rise to a potenti al violation of the 
Ownership Limit, the Initial Holder Limit or the Lo ok- Through Entity Ownership 
Limit. 
 
                  (B) APPOINTMENT OF TRUSTEE. The T rustee shall be appointed by 
the Corporation and shall be a Person unaffiliated with either the Corporation 
or any Prohibited Transferee. The Trustee may be an  individual or a bank or 
trust company duly licensed to conduct a trust busi ness. 
 
                  (C) STATUS OF SHARES HELD BY THE TRUSTEE. Shares of Class K 
Preferred Stock held by the Trustee shall be issued  and outstanding shares of 
capital stock of the Corporation. Except to the ext ent provided in Section 
11.3(E), the Prohibited Transferee shall have no ri ghts in the Class K 
Preferred Stock held by the Trustee, and the Prohib ited Transferee shall not 
benefit economically from ownership of any shares h eld in trust by the Trustee, 
shall have no rights to dividends and shall not pos sess any rights to vote or 
other rights attributable to the shares held in the  Trust. 
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                  (D) DIVIDEND AND VOTING RIGHTS. T he Trustee shall have all 
voting rights and rights to dividends with respect to shares of Class K 
Preferred Stock held in the Trust, which rights sha ll be exercised for the 
benefit of the Charitable Beneficiary. Any dividend  or distribution paid prior 
to the discovery by the Corporation that the shares  of Class K Preferred Stock 
have been transferred to the Trustee shall be repai d to the Corporation upon 
demand, and any dividend or distribution declared b ut unpaid shall be rescinded 
as void ab initio with respect to such shares of Cl ass K Preferred Stock. Any 
dividends or distributions so disgorged or rescinde d shall be paid over to the 
Trustee and held in trust for the Charitable Benefi ciary. Any vote cast by a 
Prohibited Transferee prior to the discovery by the  Corporation that the shares 
of Class K Preferred Stock have been transferred to  the Trustee will be 
rescinded as void ab initio and shall be recast in accordance with the desires 
of the Trustee acting for the benefit of the Charit able Beneficiary. The owner 
of the shares at the time of the Excess Transfer, c hange in capital structure 
or other event giving rise to a potential violation  of the Ownership Limit, 
Initial Holder Limit or Look-Through Entity Ownersh ip Limit shall be deemed to 
have given an irrevocable proxy to the Trustee to v ote the shares of Class K 
Preferred Stock for the benefit of the Charitable B eneficiary. 
 
                  (E) RESTRICTIONS ON TRANSFER. The  Trustee of the Trust may 
sell the shares held in the Trust to a Person, desi gnated by the Trustee, whose 
ownership of the shares will not violate the Owners hip Restrictions. If such a 
sale is made, the interest of the Charitable Benefi ciary shall terminate and 
proceeds of the sale shall be payable to the Prohib ited Transferee and to the 
Charitable Beneficiary as provided in this Section 11.3(E). The Prohibited 
Transferee shall receive the lesser of (1) the pric e paid by the Prohibited 
Transferee for the shares or, if the Prohibited Tra nsferee did not give value 
for the shares (through a gift, devise or other tra nsaction), the Market Price 
of the shares on the day of the event causing the s hares to be held in the 
Trust and (2) the price per share received by the T rustee from the sale or 
other disposition of the shares held in the Trust. Any proceeds in excess of 
the amount payable to the Prohibited Transferee sha ll be payable to the 
Charitable Beneficiary. If any of the transfer rest rictions set forth in this 
Section 11.3(E) or any application thereof is deter mined in a final judgment to 
be void, invalid or unenforceable by any court havi ng jurisdiction over the 
issue, the Prohibited Transferee may be deemed, at the option of the 
Corporation, to have acted as the agent of the Corp oration in acquiring the 
Class K Preferred Stock as to which such restrictio ns would, by their terms, 
apply, and to hold such Class K Preferred Stock on behalf of the Corporation. 
 
                  (F) PURCHASE RIGHT IN STOCK TRANS FERRED TO THE TRUSTEE. 
Shares of Class K Preferred Stock transferred to th e Trustee shall be deemed to 
have been offered for sale to the Corporation, or i ts designee, at a price per 
share equal to the lesser of (i) the price per shar e in the transaction that 
resulted in such transfer to the Trust (or, in the case of a devise or gift, 
the Market Price at the time of such devise or gift ) and (ii) the Market Price 
on the date the Corporation, or its designee, accep ts such offer. The 
Corporation shall have the right to accept such off er for a period of 
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90 days after the later of (i) the date of the Exce ss Transfer or other event 
resulting in a transfer to the Trust and (ii) the d ate that the Board of 
Directors determines in good faith that an Excess T ransfer or other event 
occurred. 
 
                  (G) DESIGNATION OF CHARITABLE BEN EFICIARIES. By written 
notice to the Trustee, the Corporation shall design ate one or more nonprofit 
organizations to be the Charitable Beneficiary of t he interest in the Trust 
relating to such Prohibited Transferee if (i) the s hares of Class K Preferred 
Stock held in the Trust would not violate the Owner ship Restrictions in the 
hands of such Charitable Beneficiary and (ii) each Charitable Beneficiary is an 
organization described in Sections 170(b)(1)(A), 17 0(c)(2) and 501(c)(3) of the 
Code. 
 
         11.4 NOTICE OF RESTRICTED TRANSFER. Any Pe rson that acquires or 
attempts to acquire shares of Class K Preferred Sto ck in violation of Section 
11.1 of this Article, or any Person that is a Prohi bited Transferee such that 
stock is transferred to the Trustee under Section 1 1.3 of this Article, shall 
immediately give written notice to the Corporation of such event and shall 
provide to the Corporation such other information a s the Corporation may 
request in order to determine the effect, if any, o f such Transfer or attempted 
Transfer or other event on the Corporation's status  as a REIT. Failure to give 
such notice shall not limit the rights and remedies  of the Board of Directors 
provided herein in any way. 
 
         11.5 OWNERS REQUIRED TO PROVIDE INFORMATIO N. From and after the Issue 
Date certain record and Beneficial Owners and trans ferees of shares of Class K 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
                  (A) ANNUAL DISCLOSURE. Every reco rd and Beneficial Owner of 
more than 5% (or such other percentage between 0.5%  and 5%, as provided in the 
applicable regulations adopted under the Code) of t he number of Outstanding 
shares of Class K Preferred Stock shall, within 30 days after January 1 of each 
year, give written notice to the Corporation statin g the name and address of 
such record or Beneficial Owner, the number of shar es of Class K Preferred 
Stock Beneficially Owned, and a full description of  how such shares are held. 
Each such record or Beneficial Owner of Class K Pre ferred Stock shall, upon 
demand by the Corporation, disclose to the Corporat ion in writing such 
additional information with respect to the Benefici al Ownership of the Class K 
Preferred Stock as the Board of Directors, in its s ole discretion, deems 
appropriate or necessary to (i) comply with the pro visions of the Code 
regarding the qualification of the Corporation as a  REIT under the Code and 
(ii) ensure compliance with the Ownership Limit, th e Initial Holder Limit or 
the Look- Through Ownership Limit, as applicable. E ach stockholder of record, 
including without limitation any Person that holds shares of Class K Preferred 
Stock on behalf of a Beneficial Owner, shall take a ll reasonable steps to 
obtain the written notice described in this Section  11.5 from the Beneficial 
Owner. 
 
 
 
                                      28 



   

 
 
 
                  (B) DISCLOSURE AT THE REQUEST OF THE CORPORATION. Any Person 
that is a Beneficial Owner of shares of Class K Pre ferred Stock and any Person 
(including the stockholder of record) that is holdi ng shares of Class K 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply 
with the requirements of any taxing authority or ot her governmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look- Through Owne rship Limit, and shall 
provide a statement or affidavit to the Corporation  setting forth the number 
of shares of Class K Preferred Stock already Benefi cially Owned by such 
stockholder or proposed transferee and any related persons specified, which 
statement or affidavit shall be in the form prescri bed by the Corporation for 
that purpose. 
 
         11.6 REMEDIES NOT LIMITED. Nothing contain ed in this Article shall 
limit the authority of the Board of Directors to ta ke such other action as it 
deems necessary or advisable (subject to the provis ions of Section 11.12 of 
this Article) (i) to protect the Corporation and th e interests of its 
stockholders in the preservation of the Corporation 's status as a REIT and 
(ii) to insure compliance with the Ownership Limit,  the Initial Holder Limit 
and the Look-Through Ownership Limit. 
 
         11.7 AMBIGUITY. In the case of an ambiguit y in the application of any 
of the provisions of Section 11 of this Article, or  in the case of an ambiguity 
in any definition contained in Section 11 of this A rticle, the Board of 
Directors shall have the power to determine the app lication of the provisions 
of this Article with respect to any situation based  on its reasonable belief, 
understanding or knowledge of the circumstances. 
 
         11.8 EXCEPTIONS. The following exceptions shall apply or may be 
established with respect to the limitations of Sect ion 11.1 of this Article. 
 
                  (A) WAIVER OF OWNERSHIP LIMIT. Th e Board of Directors, upon 
receipt of a ruling from the Internal Revenue Servi ce or an opinion of tax 
counsel or other evidence or undertaking acceptable  to it, may waive the 
application, in whole or in part, of the Ownership Limit to a Person subject to 
the Ownership Limit, if such person is not an indiv idual for purposes of 
Section 542(a) of the Code and is a corporation, pa rtnership, estate or trust. 
In connection with any such exemption, the Board of  Directors may require such 
representations and undertakings from such Person a nd may impose such other 
conditions as the Board of Directors deems necessar y, in its sole discretion, 
to determine the effect, if any, of the proposed Tr ansfer on the Corporation's 
status as a REIT. 
 
                  (B) PLEDGE BY INITIAL HOLDER. Not withstanding any other 
provision of this Article, the pledge by the Initia l Holder of all or any 
portion of the Class K Preferred Stock directly own ed at any time or from time 
to time shall not constitute a violation of Section  11.1 of this Article and 
the pledgee shall not be subject to the Ownership L imit with respect to the 
Class K Preferred Stock so pledged to it either as a result of the pledge or 
upon foreclosure. 
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                  (C) UNDERWRITERS. For a period of  270 days (or such longer 
period of time as any underwriter described below s hall hold an unsold 
allotment of Class K Preferred Stock) following the  purchase of Class K 
Preferred Stock by an underwriter that (i) is a cor poration, partnership or 
other legal entity and (ii) participates in an offe ring of the Class K 
Preferred Stock, such underwriter shall not be subj ect to the Ownership Limit 
with respect to the Class K Preferred Stock purchas ed by it as a part of or in 
connection with such offering and with respect to a ny Class K Preferred Stock 
purchased in connection with market making activiti es. 
 
         11.9  LEGEND.  Each certificate for Class K Preferred Stock shall bear 
substantially the following legend: 
 
         "The shares of Class K Convertible Cumulat ive Preferred Stock 
         represented by this certificate are subjec t to restrictions on 
         transfer. No person may Beneficially Own s hares of Class K Convertible 
         Cumulative Preferred Stock in excess of th e Ownership Restrictions, as 
         applicable, with certain further restricti ons and exceptions set forth 
         in the Charter (including the Articles Sup plementary setting forth the 
         terms of the Class K Convertible Cumulativ e Preferred Stock). Any 
         Person that attempts to Beneficially Own s hares of Class K Convertible 
         Cumulative Preferred Stock in excess of th e applicable limitation must 
         immediately notify the Corporation. All ca pitalized terms in this 
         legend have the meanings ascribed to such terms in the Charter 
         (including the Articles Supplementary sett ing forth the terms of the 
         Class K Convertible Cumulative Preferred S tock), as the same may be 
         amended from time to time, a copy of which , including the restrictions 
         on transfer, will be sent without charge t o each stockholder that so 
         requests. If the restrictions on transfer are violated (i) the 
         transfer of the shares of Class K Converti ble Cumulative Preferred 
         Stock represented hereby will be void in a ccordance with the Charter 
         (including the Articles Supplementary sett ing forth the terms of the 
         Class K Convertible Cumulative Preferred S tock) or (ii) the shares of 
         Class K Convertible Cumulative Preferred S tock represented hereby will 
         automatically be transferred to a Trustee of a Trust for the benefit 
         of one or more Charitable Beneficiaries." 
 
         11.10 SEVERABILITY. If any provision of th is Article or any 
application of any such provision is determined in a final and unappealable 
judgment to be void, invalid or unenforceable by an y Federal or state court 
having jurisdiction over the issues, the validity a nd enforceability of the 
remaining provisions shall not be affected and othe r applications of such 
provision shall be affected only to the extent nece ssary to comply with the 
determination of such court. 
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         11.11 BOARD OF DIRECTORS DISCRETION. Anyth ing in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of 
a change in law. 
 
         11.12 SETTLEMENT. Nothing in this Section 11 of this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system. 
 
         FOURTH: The terms of the Class K Cumulativ e Preferred Stock set forth 
in Article Third hereof shall become Article XXI of  the Charter. 
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         IN WITNESS WHEREOF, the Corporation has ca used these presents to be 
signed in its name and on its behalf by its Senior Vice President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on February 17, 
1999. 
 
WITNESS:                                       APAR TMENT INVESTMENT AND 
                                               MANA GEMENT COMPANY 
 
 
 
/s/ LUCY CORDOVA                               /s/ TROY D. BUTTS 
-----------------------------                  ---- ---------------------------- 
Lucy Cordova                                   Troy  D. Butts 
Assistant Secretary                            Seni or Vice President and 
                                               Chie f Financial Officer 
 
 
         THE UNDERSIGNED, Senior Vice President and  Chief Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a 
part, hereby acknowledges in the name and on behalf  of said Corporation the 
foregoing Articles Supplementary to be the corporat e act of said Corporation 
and hereby certifies that the matters and facts set  forth herein with respect 
to the authorization and approval thereof are true in all material respects 
under the penalties of perjury. 
 
 
 
                                               /s/ TROY D. BUTTS 
                                               ---- ---------------------------- 
                                               Troy  D. Butts 
                                               Seni or Vice President and 
                                               Chie f Financial Officer 
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                             ARTICLES SUPPLEMENTARY  
 
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                       CLASS I CUMULATIVE PREFERRED  STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
         FIRST: Pursuant to authority expressly ves ted in the Board of Directors 
of the Corporation by Section 1.2 of Article IV of the Charter of the 
Corporation, as amended to date (the "Charter"), th e Board of Directors has duly 
divided and classified 10,000,000 authorized but un issued shares of Class A 
Common Stock of the Corporation, par value $.01 per  share (the "Class A Common 
Stock"), into a class designated as Class I Cumulat ive Preferred Stock, par 
value $.01 per share, and has provided for the issu ance of such class. 
 
         SECOND: The reclassification increases the  number of shares classified 
as Class I Cumulative Preferred Stock, par value $. 01 per share, from no shares 
immediately prior to the reclassification to 10,000 ,000 shares immediately after 
the reclassification. The reclassification decrease s the number of shares 
classified as Class A Common Stock from 478,277,500  shares immediately prior to 
the reclassification to 468,277,500 shares immediat ely after the 
reclassification. 
 
         THIRD: The terms of the Class I Cumulative  Preferred Stock (including 
the preferences, conversion or other rights, voting  powers, restrictions, 
limitations as to dividends and other distributions , qualifications, or terms or 
conditions of redemption) as set by the Board of Di rectors are as follows: 
 
         1. NUMBER OF SHARES AND DESIGNATION. 
 
         This class of Preferred Stock shall be des ignated as Class I Cumulative 
Preferred Stock, par value $.01 per share (the "Cla ss I Preferred Stock") and 
Ten Million (10,000,000) shall be the authorized nu mber of shares of such Class 
I Preferred Stock constituting such class. 
 
         2. DEFINITIONS. 
 
         For purposes of the Class I Preferred Stoc k, the following terms shall 
have the meanings indicated: 
 
 
 
 
 



   

 
 
 
         "Act" shall mean the Securities Act of 193 3, as amended. 
 
         "affiliate" of a Person means a Person tha t directly, or indirectly 
         through one or more intermediaries, contro ls or is controlled by, or is 
         under common control with, the Person spec ified. 
 
         "Aggregate Value" shall mean, with respect  to any block of Equity 
         Stock, the sum of the products of (i) the number of shares of each 
         class of Equity Stock within such block mu ltiplied by (ii) the 
         corresponding Market Price of one share of  Equity Stock of such class. 
 
         "Beneficial Ownership" shall mean, with re spect to any Person, 
         ownership of shares of Equity Stock equal to the sum of (i) the number 
         of shares of Equity Stock directly owned b y such Person, (ii) the 
         number of shares of Equity Stock indirectl y owned by such Person (if 
         such Person is an "individual" as defined in Section 542(a)(2) of the 
         Code) taking into account the constructive  ownership rules of Section 
         544 of the Code, as modified by Section 85 6(h)(1)(B) of the Code, and 
         (iii) the number of shares of Equity Stock  that such Person is deemed 
         to beneficially own pursuant to Rule 13d-3  under the Exchange Act or 
         that is attributed to such Person pursuant  to Section 318 of the Code, 
         as modified by Section 856(d)(5) of the Co de, provided that when 
         applying this definition of Beneficial Own ership to the Initial Holder, 
         clause (iii) of this definition, and claus e (a) (ii) of the definition 
         of "Person" shall be disregarded. The term s "Beneficial Owner," 
         "Beneficially Owns" and "Beneficially Owne d" shall have the correlative 
         meanings. 
 
         "Board of Directors" shall mean the Board of Directors of the 
         Corporation or any committee authorized by  such Board of Directors to 
         perform any of its responsibilities with r espect to the Class I 
         Preferred Stock; provided that, for purpos es of paragraph (a) of 
         Section 8 of this Article, the term "Board  of Directors" shall not 
         include any such committee. 
 
         "Business Day" shall mean any day other th an a Saturday, Sunday or a 
         day on which state or federally chartered banking institutions in New 
         York, New York are not required to be open . 
 
         "Charitable Beneficiary" shall mean one or  more beneficiaries of the 
         Trust as determined pursuant to Section 10 (c) of this Article, each of 
         which shall be an organization described i n Section 170(b)(1)(A), 
         170(c)(2) and 501(c)(3) of the Code. 
 
         "Class I Preferred Stock" shall have the m eaning set forth in Section 1 
         of this Article. 
 
 
 
 
                                        2 
 



   

 
 
 
         "Closing Price," when used with respect to  a share of any Equity Stock 
         and for any date, shall mean the last sale  price, regular way, or, in 
         case no such sale takes place on such day,  the average of the closing 
         bid and asked prices, regular way, in eith er case, as reported in the 
         principal consolidated transaction reporti ng system with respect to 
         securities listed or admitted to trading o n the NYSE or, if the Equity 
         Stock is not listed or admitted to trading  on the NYSE, as reported in 
         the principal consolidated transaction rep orting system with respect to 
         securities listed on the principal nationa l securities exchange on 
         which the Equity Stock is listed or admitt ed to trading or, if the 
         Equity Stock is not listed or admitted to trading on any national 
         securities exchange, the last quoted price , or if not so quoted, the 
         average of the high bid and low asked pric es in the over-the-counter 
         market, as reported by the National Associ ation of Securities Dealers, 
         Inc. Automated Quotation System ("NASDAQ")  or, if such system is no 
         longer in use, the principal other automat ed quotations system that may 
         then be in use or, if the Equity Stock is not quoted by any such 
         organization, the average of the closing b id and asked prices as 
         furnished by a professional market maker m aking a market in the Equity 
         Stock selected by the Board of Directors o f the Corporation. 
 
         "Code" shall mean the Internal Revenue Cod e of 1986, as amended from 
         time to time, or any successor statute the reto. Reference to any 
         provision of the Code shall mean such prov ision as in effect from time 
         to time, as the same may be amended, and a ny successor thereto, as 
         interpreted by any applicable regulations or other administrative 
         pronouncements as in effect from time to t ime. 
 
         "Common Stock" shall mean the Class A Comm on Stock, $.01 par value per 
         share, of the Corporation, and the Class B  Common Stock, $.01 par value 
         per share, of the Corporation and such oth er shares of the 
         Corporation's capital stock into which out standing shares of such Class 
         A Common Stock or Class B Common Stock sha ll be reclassified. 
 
         "Dividend Payment Date" shall mean January  15, April 15, July 15 and 
         October 15 of each year; provided, that if  any Dividend Payment Date 
         falls on any day other than a Business Day , the dividend payment 
         payable on such Dividend Payment Date shal l be paid on the Business Day 
         immediately following such Dividend Paymen t Date and no interest shall 
         accrue on such dividend from such date to such Dividend Payment Date. 
 
         "Dividend Periods" shall mean the Initial Dividend Period and each 
         quarterly dividend period commencing on an d including, January 15, 
         April 15, July 15 and October 15 of each y ear and ending on and 
         including the day preceding the first day of the next succeeding 
         Dividend Period, other than the Dividend P eriod during which any Class 
         I Preferred Stock shall be redeemed pursua nt 
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         to Section 5 hereof, which shall end on an d include the Redemption Date 
         with respect to the Class I Preferred Stoc k being redeemed. 
 
         "Equity Stock" shall mean one or more shar es of any class of capital 
         stock of the Corporation. 
 
         "Excess Transfer" has the meaning set fort h in Section 10(c)(i) of this 
         Article. 
 
         "Exchange Act" shall mean the Securities E xchange Act of 1934, as 
         amended. 
 
         "Issue Date" shall mean the date on which shares of Class I Preferred 
         Stock are first issued. 
 
         "Initial Dividend Period" shall mean the p eriod commencing on and 
         including the Issue Date and ending on and  including the day preceding 
         the first January 15, April 15, July 15, o r October 15 to occur 
         thereafter. 
 
         "Initial Holder" shall mean Terry Considin e. 
 
         "Initial Holder Limit" shall mean a number  of the Outstanding shares of 
         Class I Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess of the excess of (x) 15% of the Aggregate Value of all 
         Outstanding shares of Equity Stock over (y ) the Aggregate Value of all 
         shares of Equity Stock other than Class I Preferred Stock that are 
         Beneficially Owned by the Initial Holder. From the Issue Date, the 
         Secretary of the Corporation, or such othe r person as shall be 
         designated by the Board of Directors, shal l upon request make available 
         to the representative(s) of the Initial Ho lder and the Board of 
         Directors, a schedule that sets forth the then-current Initial Holder 
         Limit applicable to the Initial Holder. 
 
         "Junior Stock" shall have the meaning set forth in paragraph (c) of 
         Section 7 of this Article. 
 
         "Liquidation Preference" shall have the me aning set forth in paragraph 
         (a) of Section 4 of this Article. 
 
         "Look-Through Entity" shall mean a Person that is either (i) described 
         in Section 401(a) of the Code as provided under Section 856(h)(3) of 
         the Code or (ii) registered under the Inve stment Company Act of 1940. 
 
         "Look-Through Ownership Limit" shall mean,  for any Look-Through Entity, 
         a number of the Outstanding shares of Clas s I Preferred Stock of the 
         Corporation having an Aggregate Value not in excess of the excess of 
         (x) 15% of the Aggregate Value of all Outs tanding shares of Equity 
         Stock over (y) the 
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         Aggregate Value of all shares of Equity St ock other than Class I 
         Preferred Stock that are Beneficially Owne d by the Look-Through Entity. 
 
         "Market Price" on any date shall mean, wit h respect to any share of 
         Equity Stock, the Closing Price of a share  of that class of Equity 
         Stock on the Trading Day immediately prece ding such date. 
 
         "NYSE" shall mean the New York Stock Excha nge, Inc. 
 
         "Operating Partnership" shall mean AIMCO P roperties, L.P., a Delaware 
         limited partnership. 
 
         "Outstanding" shall mean issued and outsta nding shares of Equity Stock 
         of the Corporation, provided that for purp oses of the application of 
         the Ownership Limit, the Look-Through Owne rship Limit or the Initial 
         Holder Limit to any Person, the term "Outs tanding" shall be deemed to 
         include the number of shares of Equity Sto ck that such Person alone, at 
         that time, could acquire pursuant to any o ptions or convertible 
         securities. 
 
         "Ownership Limit" shall mean, for any Pers on other than the Initial 
         Holder or a Look-Through Entity, a number of the Outstanding shares of 
         Class I Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess of the excess of (x) 8.7% of  the Aggregate Value of all 
         Outstanding shares of Equity Stock over (y ) the Aggregate Value of all 
         shares of Equity Stock other than Class I Preferred Stock that are 
         Beneficially Owned by the Person. 
 
         "Ownership Restrictions" shall mean collec tively the Ownership Limit as 
         applied to Persons other than the Initial Holder or Look-Through 
         Entities, the Initial Holder Limit as appl ied to the Initial Holder and 
         the Look-Through Ownership Limit as applie d to Look-Through Entities. 
 
         "Parity Stock" shall have the meaning set forth in paragraph (b) of 
         Section 7 of this Article. 
 
         "Person" shall mean (a) for purposes of Se ction 10 of this Article, (i) 
         an individual, corporation, partnership, l imited liability company, 
         estate, trust (including a trust qualifyin g under Section 401(a) or 
         501(c) of the Code), association, private foundation within the meaning 
         of Section 509(a) of the Code, joint stock  company or other entity, and 
         (ii) also includes a group as that term is  used for purposes of Section 
         13(d)(3) of the Exchange Act and (b) for p urposes of the remaining 
         Sections of this Article, any individual, firm, partnership, limited 
         liability company, corporation or other en tity and shall include any 
         successor (by merger or otherwise) of such  entity. 
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         "Prohibited Transferee" has the meaning se t forth in Section 10(c)(i) 
         of this Article. 
 
         "Redemption Date" shall have the meaning s et forth in paragraph (a) of 
         Section 5 of this Article. 
 
         "REIT" shall mean a "real estate investmen t trust" as defined in 
         Section 856 of the Code. 
 
         "Senior Stock" shall have the meaning set forth in paragraph (a) of 
         Section 7 of this Article. 
 
         "set apart for payment" shall be deemed to  include, without any action 
         other than the following, the recording by  the Corporation in its 
         accounting ledgers of any accounting or bo okkeeping entry which 
         indicates, pursuant to a declaration of di vidends or other distribution 
         by the Board of Directors, the allocation of funds to be so paid on any 
         series or class of capital stock of the Co rporation; provided, however, 
         that if any funds for any class or series of Junior Stock or any class 
         or series of Parity Stock are placed in a separate account of the 
         Corporation or delivered to a disbursing, paying or other similar 
         agent, then "set apart for payment" with r espect to the Class I 
         Preferred Stock shall mean placing such fu nds in a separate account or 
         delivering such funds to a disbursing, pay ing or other similar agent. 
 
         "Trading Day," when used with respect to t he Closing Price of a share 
         of any Equity Stock, shall mean (i) if the  Equity Stock is listed or 
         admitted to trading on the NYSE, a day on which the NYSE is open for 
         the transaction of business, (ii) if the E quity Stock is not listed or 
         admitted to trading on the NYSE but is lis ted or admitted to trading on 
         another national securities exchange or au tomated quotation system, a 
         day on which the principal national securi ties exchange or automated 
         quotation system, as the case may be, on w hich the Equity Stock is 
         listed or admitted to trading is open for the transaction of business, 
         or (iii) if the Equity Stock is not listed  or admitted to trading on 
         any national securities exchange or automa ted quotation system, any day 
         other than a Saturday, a Sunday or a day o n which banking institutions 
         in the State of New York are authorized or  obligated by law or 
         executive order to close. 
 
         "Transfer" shall mean any sale, transfer, gift, assignment, devise or 
         other disposition of a share of Class I Pr eferred Stock (including (i) 
         the granting of an option or any series of  such options or entering 
         into any agreement for the sale, transfer or other disposition of Class 
         I Preferred Stock or (ii) the sale, transf er, assignment or other 
         disposition of any securities or rights co nvertible into or 
         exchangeable for Class I Preferred Stock),  whether voluntary or 
         involuntary, whether of record or Benefici al Ownership, and whether by 
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         operation of law or otherwise (including, but not limited to, any 
         transfer of an interest in other entities that results in a change in 
         the Beneficial Ownership of shares of Clas s I Preferred Stock). The 
         term "Transfers" and "Transferred" shall h ave correlative meanings. 
 
         "Transfer Agent" means such transfer agent  as may be designated by the 
         Board of Directors or their designee as th e transfer agent for the 
         Class I Preferred Stock; provided, that if  the Corporation has not 
         designated a transfer agent then the Corpo ration shall act as the 
         transfer agent for the Class I Preferred S tock. 
 
         "Trust" shall mean the trust created pursu ant to Section 10(c) of this 
         Article. 
 
         "Trustee" shall mean the Person unaffiliat ed with either the 
         Corporation or the Prohibited Transferee t hat is appointed by the 
         Corporation to serve as trustee of the Tru st. 
 
         "Voting Preferred Stock" shall have the me aning set forth in Section 8 
         of this Article. 
 
         3. DIVIDENDS. 
 
                  (a) The holders of Class I Prefer red Stock shall be entitled 
to receive, when and as declared by the Board of Di rectors out of funds legally 
available for that purpose, cumulative dividends pa yable in cash in an amount 
per share of Class I Preferred Stock equal to $2.00  per annum (equivalent to 8% 
per annum of the per share Liquidation Preference ( as hereinafter defined)). As 
of any particular date, such dividends shall be cum ulative from the later of (i) 
the Issue Date or (ii) the first day after the most  recent Dividend Period in 
respective of which dividends have been paid or a s um sufficient for such 
payment has been set apart for such payment, in eac h case, whether or not in any 
Dividend Period or Dividend Periods such dividends shall be declared or there 
shall be funds of the Corporation legally available  for the payment of such 
dividends. Dividends shall be payable quarterly in arrears on each Dividend 
Payment Date. Each such dividend shall be payable i n arrears to the holders of 
record of the Class I Preferred Stock, as they appe ar on the stock records of 
the Corporation at the close of business on the Jan uary 1, April 1, July 1 or 
October 1, as the case may be, immediately precedin g such Dividend Payment Date. 
Accumulated, accrued and unpaid dividends for any p ast Dividend Periods may be 
declared and paid at any time, without reference to  any regular Dividend Payment 
Date, to holders of record on such date, which date  shall not precede by more 
than 45 days the payment date thereof, as may be fi xed by the Board of 
Directors. All holders of record of shares of Class  I Preferred Stock as of any 
record date shall be entitled to receive the same p er share dividend payment, 
notwithstanding the fact that any of such shares we re not outstanding during the 
entire Dividend Period in respect of which such pay ment is made. 
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                  (b) Any dividend payable on the C lass I Preferred Stock for 
any partial dividend period shall be computed ratab ly on the basis of twelve 
30-day months and a 360-day year. Holders of Class I Preferred Stock shall not 
be entitled to any dividends, whether payable in ca sh, property or stock, in 
excess of full cumulative dividends, as herein prov ided, on the Class I 
Preferred Stock. No interest, or sum of money in li eu of interest, shall be 
payable in respect of any dividend payment or payme nts on the Class I Preferred 
Stock that may be in arrears. 
 
                  (c) So long as any of the shares of Class I Preferred Stock 
are outstanding, except as described in the immedia tely following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made, 
directly or indirectly, by the Corporation with res pect to any shares of Parity 
Stock unless, in each case, dividends equal to the full amount of accumulated, 
accrued and unpaid dividends on all outstanding sha res of Class I Preferred 
Stock have been or contemporaneously are declared a nd paid or declared and a sum 
sufficient for the payment thereof has been or cont emporaneously is set apart 
for payment of such dividends on the Class I Prefer red Stock for all Dividend 
Periods ending on or prior to the date such dividen d or distribution is 
declared, paid, set apart for payment or made, as t he case may be, with respect 
to such shares of Parity Stock. When dividends are not paid in full or a sum 
sufficient for such payment is not set apart, as af oresaid, all dividends 
declared upon the Class I Preferred Stock and all d ividends declared upon any 
shares of Parity Stock shall be declared ratably in  proportion to the respective 
amounts of dividends accumulated, accrued and unpai d on the Class I Preferred 
Stock and accumulated, accrued and unpaid on such P arity Stock. 
 
                  (d) So long as any of the shares of Class I Preferred Stock 
are outstanding, no dividends (other than dividends  or distributions paid in 
shares of, or options, warrants or rights to subscr ibe for or purchase shares 
of, Junior Stock) shall be declared or paid or set apart for payment by the 
Corporation and no other distribution of cash or ot her property shall be 
declared or made, directly or indirectly, by the Co rporation with respect to any 
shares of Junior Stock, nor shall any shares of Jun ior Stock be redeemed, 
purchased or otherwise acquired (other than a redem ption, purchase or other 
acquisition of Common Stock made for purposes of an  employee incentive or 
benefit plan of the Corporation or any subsidiary) for any consideration (or any 
moneys be paid to or made available for a sinking f und for the redemption of any 
shares of any such stock), directly or indirectly, by the Corporation (except by 
conversion into or exchange for shares of, or optio ns, warrants or rights to 
subscribe for or purchase shares of, Junior Stock),  nor shall any other cash or 
other property otherwise be paid or distributed to or for the benefit of any 
holder of shares of Junior Stock in respect thereof , directly or indirectly, by 
the Corporation unless, in each case, dividends equ al to the full amount of all 
accumulated, accrued and unpaid dividends on all ou tstanding shares of Class I 
Preferred Stock have been declared and paid, or suc h dividends have been 
declared and a sum sufficient for the payment there of has been set apart for 
such payment, on all outstanding shares of Class I Preferred Stock 
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for all Dividend Periods ending on or prior to the date such dividend or 
distribution is declared, paid, set apart for payme nt or made with respect to 
such shares of Junior Stock, or the date such share s of Junior Stock are 
redeemed, purchased or otherwise acquired or monies  paid to or made available 
for any sinking fund for such redemption, or the da te any such cash or other 
property is paid or distributed to or for the benef it of any holders of Junior 
Stock in respect thereof, as the case may be. 
 
                  Notwithstanding the provisions of  this Section 3, the 
Corporation shall not be prohibited from (i) declar ing or paying or setting 
apart for payment any dividend or distribution on a ny shares of Parity Stock or 
(ii) or redeeming, purchasing or otherwise acquirin g any Parity Stock, in each 
case, if such declaration, payment, setting apart f or payment, redemption, 
purchase or other acquisition is necessary in order  to maintain the continued 
qualification of the Corporation as a REIT under Se ction 856 of the Code. 
 
         4. LIQUIDATION PREFERENCE. 
 
                  (a) In the event of any liquidati on, dissolution or winding up 
of the Corporation, whether voluntary or involuntar y, before any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) shall 
be made to or set apart for the holders of Junior S tock, the holders of shares 
of Class I Preferred Stock shall be entitled to rec eive Twenty-Five Dollars 
($25) per share of Class I Preferred Stock (the "Li quidation Preference"), plus 
an amount equal to all dividends (whether or not ea rned or declared) 
accumulated, accrued and unpaid thereon to the date  of final distribution to 
such holders; but such holders shall not be entitle d to any further payment. 
Until the holders of the Class I Preferred Stock ha ve been paid the Liquidation 
Preference in full, plus an amount equal to all div idends (whether or not earned 
or declared) accumulated, accrued and unpaid thereo n to the date of final 
distribution to such holders, no payment will be ma de to any holder of Junior 
Stock upon the liquidation, dissolution or winding up of the Corporation. If, 
upon any liquidation, dissolution or winding up of the Corporation, the assets 
of the Corporation, or proceeds thereof, distributa ble among the holders of 
Class I Preferred Stock shall be insufficient to pa y in full the preferential 
amount aforesaid and liquidating payments on any ot her shares of any class or 
series of Parity Stock, then such assets, or the pr oceeds thereof, shall be 
distributed among the holders of Class I Preferred Stock and any such other 
Parity Stock ratably in the same proportion as the respective amounts that would 
be payable on such Class I Preferred Stock and any such other Parity Stock if 
all amounts payable thereon were paid in full. For the purposes of this Section 
4, (i) a consolidation or merger of the Corporation  with one or more 
corporations, (ii) a sale or transfer of all or sub stantially all of the 
Corporation's assets, or (iii) a statutory share ex change shall not be deemed to 
be a liquidation, dissolution or winding up, volunt ary or involuntary, of the 
Corporation. 
 
                  (b) Upon any liquidation, dissolu tion or winding up of the 
Corporation, after payment shall have been made in full to the holders of Class 
I 
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Preferred Stock and any Parity Stock, as provided i n this Section 4, any other 
series or class or classes of Junior Stock shall, s ubject to the respective 
terms thereof, be entitled to receive any and all a ssets remaining to be paid or 
distributed, and the holders of the Class I Preferr ed Stock and any Parity Stock 
shall not be entitled to share therein. 
 
         5. REDEMPTION AT THE OPTION OF THE CORPORA TION. 
 
                  (a) Shares of Class I Preferred S tock shall not be redeemable 
by the Corporation prior to March 1, 2005, except a s set forth in Section 10(b) 
of this Article. On and after March 1, 2005, the Co rporation, at its option, may 
redeem shares of Class I Preferred Stock, in whole or from time to time in part, 
at a redemption price payable in cash equal to 100%  of the Liquidation 
Preference thereof, plus all accumulated, accrued a nd unpaid dividends to the 
date fixed for redemption (the "Redemption Date"); provided, however, that in 
the event of a redemption of shares of Class I Pref erred Stock, if the 
Redemption Date occurs after a dividend record date  and on or prior to the 
related Dividend Payment Date, the dividend payable  on such Dividend Payment 
Date in respect of such shares called for redemptio n shall be payable on such 
Dividend Payment Date to the holders of record at t he close of business on such 
dividend record date, and shall not be payable as p art of the redemption price 
for such shares. In connection with any redemption pursuant to this Section 
5(a), the redemption price of the Class I Preferred  Stock (other than any 
portion thereof consisting of accumulated, accrued and unpaid dividends) shall 
be payable solely with the proceeds from the sale b y the Corporation or the 
Operating Partnership, of other capital shares of t he Corporation or the 
Operating Partnership (whether or not such sale occ urs concurrently with such 
redemption). For purposes of the preceding sentence , "capital shares" means any 
common stock, preferred stock, depositary shares, p artnership or other 
interests, participations or other ownership intere sts (however designated) and 
any rights (other than debt securities convertible into or exchangeable at the 
option of the holder for equity securities (unless and to the extent such debt 
securities are subsequently converted into capital shares)) or options to 
purchase any of the foregoing of or in the Corporat ion or the Operating 
Partnership. 
 
                  (b) The Redemption Date shall be selected by the Corporation, 
shall be specified in the notice of redemption and shall be not less than 30 
days nor more than 60 days after the date notice of  redemption is sent by the 
Corporation. 
 
                  (c) If full cumulative dividends on all outstanding shares of 
Class I Preferred Stock have not been declared and paid, or declared and set 
apart for payment, no shares of Class I Preferred S tock may be redeemed unless 
all outstanding shares of Class I Preferred Stock a re simultaneously redeemed 
and neither the Corporation nor any affiliate of th e Corporation may purchase or 
acquire shares of Class I Preferred Stock, otherwis e than pursuant to a purchase 
or exchange offer made on the same terms to all hol ders of shares of Class I 
Preferred Stock. 
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                  (d) If the Corporation shall rede em shares of Class I 
Preferred Stock pursuant to paragraph (a) of this S ection 5, notice of such 
redemption shall be given to each holder of record of the shares to be redeemed. 
Such notice shall be provided by first class mail, postage prepaid, at such 
holder's address as the same appears on the stock r ecords of the Corporation. 
Neither the failure to mail any notice required by this paragraph (d), nor any 
defect therein or in the mailing thereof to any par ticular holder, shall affect 
the sufficiency of the notice or the validity of th e proceedings for redemption 
with respect to the other holders. Any notice which  was mailed in the manner 
herein provided shall be conclusively presumed to h ave been duly given on the 
date mailed whether or not the holder receives the notice. Each such notice 
shall state, as appropriate: (1) the Redemption Dat e; (2) the number of shares 
of Class I Preferred Stock to be redeemed and, if f ewer than all such shares 
held by such holder are to be redeemed, the number of such shares to be redeemed 
from such holder; (3) the place or places at which certificates for such shares 
are to be surrendered for cash; and (4) the redempt ion price payable on such 
Redemption Date, including, without limitation, a s tatement as to whether or not 
accumulated, accrued and unpaid dividends will be ( x) payable as part of the 
redemption price, or (y) payable on the next Divide nd Payment Date to the record 
holder at the close of business on the relevant rec ord date as described in the 
next succeeding sentence. Notice having been mailed  as aforesaid, from and after 
the Redemption Date (unless the Corporation shall f ail to make available the 
amount of cash necessary to effect such redemption) , (i) dividends on the shares 
of Class I Preferred Stock so called for redemption  shall cease to accumulate or 
accrue on the shares of Class I Preferred Stock cal led for redemption, (ii) said 
shares shall no longer be deemed to be outstanding,  and (iii) all rights of the 
holders thereof as holders of Class I Preferred Sto ck of the Corporation shall 
cease except the rights to receive the cash payable  upon such redemption, 
without interest thereon, upon surrender and endors ement of their certificates 
if so required; provided, however, that if the Rede mption Date for any shares of 
Class I Preferred Stock occurs after any dividend r ecord date and on or prior to 
the related Dividend Payment Date, the full dividen d payable on such Dividend 
Payment Date in respect of such shares of Class I P referred Stock called for 
redemption shall be payable on such Dividend Paymen t Date to the holders of 
record of such shares at the close of business on t he corresponding dividend 
record date notwithstanding the prior redemption of  such shares. The 
Corporation's obligation to make available the rede mption price in accordance 
with the preceding sentence shall be deemed fulfill ed if, on or before the 
applicable Redemption Date, the Corporation shall i rrevocably deposit in trust 
with a bank or trust company (which may not be an a ffiliate of the Corporation) 
that has, or is an affiliate of a bank or trust com pany that has, a capital and 
surplus of at least $50,000,000, such amount of cas h as is necessary for such 
redemption plus, if such Redemption Date occurs aft er any dividend record date 
and on or prior to the related Dividend Payment Dat e, such amount of cash as is 
necessary to pay the dividend payable on such Divid end Payment Date in respect 
of such shares of Class I Preferred Stock called fo r redemption, with 
irrevocable instructions that such cash be applied to the redemption of the 
shares of Class I Preferred Stock so called for red emption and, if applicable, 
the payment of such dividend. No interest shall acc rue for the benefit of the 
holders of shares of Class 
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I Preferred Stock to be redeemed on any cash so set  aside by the Corporation. 
Subject to applicable escheat laws, any such cash u nclaimed at the end of two 
years from the Redemption Date shall revert to the general funds of the 
Corporation, after which reversion the holders of s hares of Class I Preferred 
Stock so called for redemption shall look only to t he general funds of the 
Corporation for the payment of such cash. 
 
         As promptly as practicable after the surre nder in accordance with such 
notice of the certificates for any such shares of C lass I Preferred Stock to be 
so redeemed (properly endorsed or assigned for tran sfer, if the Corporation 
shall so require and the notice shall so state), su ch certificates shall be 
exchanged for cash (without interest thereon) for w hich such shares have been 
redeemed in accordance with such notice. If fewer t han all the outstanding 
shares of Class I Preferred Stock are to be redeeme d, shares to be redeemed 
shall be selected by the Corporation from outstandi ng shares of Class I 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class I Preferred Stock hel d of record by each holder of 
such shares, pro rata (as nearly as may be) or by a ny other method as may be 
determined by the Board of Directors in its discret ion to be equitable. If fewer 
than all the shares of Class I Preferred Stock repr esented by any certificate 
are redeemed, then a new certificate representing t he unredeemed shares shall be 
issued without cost to the holders thereof. 
 
         6. STATUS OF REACQUIRED STOCK. 
 
         All shares of Class I Preferred Stock whic h shall have been issued and 
reacquired in any manner by the Corporation shall b e returned to the status of 
authorized, but unissued shares of Class I Preferre d Stock. 
 
         7. RANKING. 
 
         Any class or series of capital stock of th e Corporation shall be deemed 
to rank: 
 
                  (a) prior or senior to the Class I Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, if the holders of such c lass or series shall be 
entitled to the receipt of dividends and of amounts  distributable upon 
liquidation, dissolution or winding up, as the case  may be, in preference or 
priority to the holders of Class I Preferred Stock ("Senior Stock"); 
 
                  (b) on a parity with the Class I Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, whether or not the divid end rates, dividend payment 
dates or redemption or liquidation prices per share  thereof be different from 
those of the Class I Preferred Stock, if (i) such c apital stock is Class B 
Cumulative Convertible Preferred Stock, Class C Cum ulative Preferred Stock, 
Class D Cumulative Preferred Stock, Class G Cumulat ive Preferred Stock, Class H 
Cumulative Preferred Stock, Class J Cumulative Conv ertible Preferred Stock or 
Class K Convertible Cumulative Preferred Stock of t he 
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Corporation, or (ii) the holders of such class of s tock or series and the Class 
I Preferred Stock shall be entitled to the receipt of dividends and of amounts 
distributable upon liquidation, dissolution or wind ing up in proportion to 
their respective amounts of accrued and unpaid divi dends per share or 
liquidation preferences, without preference or prio rity of one over the other 
(the capital stock referred to in clauses (i) and ( ii) of this paragraph being 
hereinafter referred to, collectively, as "Parity S tock"); and 
 
                  (c) junior to the Class I Preferr ed Stock, as to the payment 
of dividends and as to the distribution of assets u pon liquidation, dissolution 
or winding up, if (i) such capital stock or series shall be Common Stock or (ii) 
the holders of Class I Preferred Stock shall be ent itled to receipt of dividends 
or of amounts distributable upon liquidation, disso lution or winding up, as the 
case may be, in preference or priority to the holde rs of shares of such class or 
series (the capital stock referred to in clauses (i ) and (ii) of this paragraph 
being hereinafter referred to, collectively, as "Ju nior Stock"). 
 
         8. VOTING. 
 
                  (a) If and whenever six quarterly  dividends (whether or not 
consecutive) payable on the Class I Preferred Stock  or any series or class of 
Parity Stock shall be in arrears (which shall, with  respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, the number of di rectors then constituting the 
Board of Directors shall be increased by two (if no t already increased by reason 
of similar types of provisions with respect to shar es of Parity Stock of any 
other class or series which is entitled to similar voting rights (the "Voting 
Preferred Stock")) and the holders of shares of Cla ss I Preferred Stock, 
together with the holders of shares of all other Vo ting Preferred Stock then 
entitled to exercise similar voting rights, voting as a single class regardless 
of series, shall be entitled to elect the two addit ional directors to serve on 
the Board of Directors at any annual meeting of sto ckholders or special meeting 
held in place thereof, or at a special meeting of t he holders of the Class I 
Preferred Stock and the Voting Preferred Stock call ed as hereinafter provided. 
Whenever all arrears in dividends on the Class I Pr eferred Stock and the Voting 
Preferred Stock then outstanding shall have been pa id and dividends thereon for 
the current quarterly dividend period shall have be en declared and paid, or 
declared and set apart for payment, then the right of the holders of the Class I 
Preferred Stock and the Voting Preferred Stock to e lect such additional two 
directors shall cease (but subject always to the sa me provision for the vesting 
of such voting rights in the case of any similar fu ture arrearages), and the 
terms of office of all persons elected as directors  by the holders of the Class 
I Preferred Stock and the Voting Preferred Stock sh all forthwith terminate and 
the number of directors constituting the Board of D irectors shall be reduced 
accordingly. At any time after such voting power sh all have been so vested in 
the holders of Class I Preferred Stock and the Voti ng Preferred Stock, if 
applicable, the Secretary of the Corporation may, a nd upon the written request 
of any holder of 
 
 
                                       13 
 



   

 
 
 
Class I Preferred Stock (addressed to the Secretary  at the principal office of 
the Corporation) shall, call a special meeting of t he holders of the Class I 
Preferred Stock and of the Voting Preferred Stock f or the election of the two 
directors to be elected by them as herein provided,  such call to be made by 
notice similar to that provided in the Bylaws of th e Corporation for a special 
meeting of the stockholders or as required by law. If any such special meeting 
required to be called as above provided shall not b e called by the Secretary 
within 20 days after receipt of any such request, t hen any holder of Class I 
Preferred Stock may call such meeting, upon the not ice above provided, and for 
that purpose shall have access to the stock books o f the Corporation. The 
directors elected at any such special meeting shall  hold office until the next 
annual meeting of the stockholders or special meeti ng held in lieu thereof if 
such office shall not have previously terminated as  above provided. If any 
vacancy shall occur among the directors elected by the holders of the Class I 
Preferred Stock and the Voting Preferred Stock, a s uccessor shall be elected by 
the Board of Directors, upon the nomination of the then-remaining director 
elected by the holders of the Class I Preferred Sto ck and the Voting Preferred 
Stock or the successor of such remaining director, to serve until the next 
annual meeting of the stockholders or special meeti ng held in place thereof if 
such office shall not have previously terminated as  provided above. 
 
                  (b) So long as any shares of Clas s I Preferred Stock are 
outstanding, in addition to any other vote or conse nt of stockholders required 
by law or by the Charter of the Corporation, the af firmative vote of at least 
66-2/3% of the votes entitled to be cast by the hol ders of the Class I Preferred 
Stock voting as a single class with the holders of all other classes or series 
of Parity Stock entitled to vote on such matters, g iven in person or by proxy, 
either in writing without a meeting or by vote at a ny meeting called for the 
purpose, shall be necessary for effecting or valida ting: 
 
                      (i) Any amendment, alteration  or repeal of any of the 
provisions of, or the addition of any provision to,  these Articles 
Supplementary, the Charter or the By-Laws of the Co rporation that materially 
adversely affects the voting powers, rights or pref erences of the holders of the 
Class I Preferred Stock; provided, however, that th e amendment of or supplement 
to the provisions of the Charter so as to authorize  or create, or to increase or 
decrease the authorized amount of, or to issue any Junior Stock, Class I 
Preferred Stock or any shares of any class of Parit y Stock shall not be deemed 
to materially adversely affect the voting powers, r ights or preferences of the 
holders of Class I Preferred Stock; or 
 
                      (ii) The authorization, creat ion of, increase in the 
authorized amount of, or issuance of any shares of any class or series of Senior 
Stock or any security convertible into shares of an y class or series of Senior 
Stock (whether or not such class or series of Senio r Stock is currently 
authorized); 
 
provided, however, that no such vote of the holders  of Class I Preferred Stock 
shall be required if, at or prior to the time when such amendment, alteration or 
repeal is to 
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take effect, or when the issuance of any such Senio r Stock or convertible or 
exchangeable security is to be made, as the case ma y be, provision is made for 
the redemption of all shares of Class I Preferred S tock at the time outstanding 
to the extent such redemption is authorized by Sect ion 5 of this Article. 
 
         For purposes of the foregoing provisions a nd all other voting rights 
under these Articles Supplementary, each share of C lass I Preferred Stock shall 
have one (1) vote per share, except that when any o ther class or series of 
preferred stock of the Corporation shall have the r ight to vote with the Class I 
Preferred Stock as a single class on any matter, th en the Class I Preferred 
Stock and such other class or series shall have wit h respect to such matters one 
quarter of one vote per $25 of stated liquidation p reference. Except as 
otherwise required by applicable law or as set fort h herein or in the Charter, 
the Class I Preferred Stock shall not have any rela tive, participating, optional 
or other special voting rights and powers other tha n as set forth herein, and 
the consent of the holders thereof shall not be req uired for the taking of any 
corporate action. 
 
         9. RECORD HOLDERS. 
 
         The Corporation and the Transfer Agent may  deem and treat the record 
holder of any share of Class I Preferred Stock as t he true and lawful owner 
thereof for all purposes, and neither the Corporati on nor the Transfer Agent 
shall be affected by any notice to the contrary. 
 
         10. RESTRICTIONS ON OWNERSHIP AND TRANSFER S. 
 
         (a) (i) LIMITATION ON BENEFICIAL OWNERS. E xcept as provided in Section 
10(h), from and after the Issue Date, no Person (ot her than the Initial Holder 
or a Look-Through Entity) shall Beneficially Own sh ares of Class I Preferred 
Stock in excess of the Ownership Limit, the Initial  Holder shall not 
Beneficially Own shares of Class I Preferred Stock in excess of the Initial 
Holder Limit and no Look-Through Entity shall Benef icially Own shares of Class I 
Preferred Stock in excess of the Look-Through Owner ship Limit. 
 
             (ii) TRANSFERS IN EXCESS OF OWNERSHIP LIMIT. Except as provided in 
Section 10(h), from and after the Issue Date (and s ubject to Section 10(l)), any 
Transfer (whether or not such Transfer is the resul t of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in any 
Person (other than the Initial Holder or a Look-Thr ough Entity) Beneficially 
Owning shares of Class I Preferred Stock in excess of the Ownership Limit shall 
be void ab initio as to the Transfer of such shares  of Class I Preferred Stock 
that would be otherwise Beneficially Owned by such Person in excess of the 
Ownership Limit, and the intended transferee shall acquire no rights in such 
shares of Class I Preferred Stock. 
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             (iii) TRANSFERS IN EXCESS OF INITIAL H OLDER LIMIT. Except as 
provided in Section 10(h), from and after the Issue  Date (and subject to Section 
10(l)), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
the Initial Holder Beneficially Owning shares of Cl ass I Preferred Stock in 
excess of the Initial Holder Limit shall be void ab  initio as to the Transfer of 
such shares of Class I Preferred Stock that would b e otherwise Beneficially 
Owned by the Initial Holder in excess of the Initia l Holder Limit, and the 
Initial Holder shall acquire no rights in such shar es of Class I Preferred 
Stock. 
 
             (iv) TRANSFERS IN EXCESS OF LOOK-THROU GH OWNERSHIP LIMIT. Except as 
provided in Section 10(h) from and after the Issue Date (and subject to Section 
10(l)), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
any Look-Through Entity Beneficially Owning shares of Class I Preferred Stock in 
excess of the Look-Through Ownership Limit shall be  void ab initio as to the 
Transfer of such shares of Class I Preferred Stock that would be otherwise 
Beneficially Owned by such Look-Through Entity in e xcess of the Look-Through 
Ownership Limit and such Look-Through Entity shall acquire no rights in such 
shares of Class I Preferred Stock. 
 
             (v) TRANSFERS RESULTING IN "CLOSELY HE LD" SHARES. From and after 
the Issue Date, any Transfer that, if effective wou ld result in the Corporation 
being "closely held" within the meaning of Section 856(h) of the Code, or would 
otherwise result in the Corporation failing to qual ify as a REIT (including, 
without limitation, a Transfer or other event that would result in the 
Corporation owning (directly or constructively) an interest in a tenant that is 
described in Section 856(d)(2)(B) of the Code if th e income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void ab 
initio as to the Transfer of shares of Class I Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class I 
Preferred Stock. 
 
             (vi) SEVERABILITY ON VOID TRANSACTIONS . A Transfer of a share of 
Class I Preferred Stock that is null and void under  Sections 10(a)(ii), (iii), 
(iv), or (v) of this Article because it would, if e ffective, result in (i) the 
ownership of Class I Preferred Stock in excess of t he Initial Holder Limit, the 
Ownership Limit, or the Look-Through Ownership Limi t, (ii) the Corporation being 
"closely held" within the meaning of Section 856(h)  of the Code or (iii) the 
Corporation otherwise failing to qualify as a REIT,  shall not adversely affect 
the validity of the Transfer of any other share of Class I Preferred Stock in 
the same or any other related transaction. 
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         (b) REMEDIES FOR BREACH. If the Board of D irectors shall at any time 
determine in good faith that a Transfer or other ev ent has taken place in 
violation of Section 10(a) of this Article or that a Person intends to acquire 
or has attempted to acquire Beneficial Ownership of  any shares of Class I 
Preferred Stock in violation of Section 10(a) of th is Article (whether or not 
such violation is intended), the Board of Directors  shall be empowered to take 
any action as it deems advisable to refuse to give effect to or to prevent such 
Transfer or other event, including, but not limited  to, refusing to give effect 
to such Transfer or other event on the books of the  Corporation, causing the 
Corporation to redeem such shares at the then curre nt Market Price and upon such 
terms and conditions as may be specified by the Boa rd of Directors in its sole 
discretion (including, but not limited to, by means  of the issuance of long-term 
indebtedness for the purpose of such redemption), d emanding the repayment of any 
distributions received in respect of shares of Clas s I Preferred Stock acquired 
in violation of Section 10(a) of this Article or in stituting proceedings to 
enjoin such Transfer or to rescind such Transfer or  attempted Transfer; 
provided, however, that any Transfers or attempted Transfers (or, in the case of 
events other than a Transfer, Beneficial Ownership)  in violation of Section 
10(a) of this Article, regardless of any action (or  non-action) by the Board of 
Directors (a) shall be void ab initio or (b) shall automatically result in the 
transfer described in Section 10(c) of this Article ; provided, further, that the 
provisions of this Section 10(b) shall be subject t o the provisions of Section 
10(l) of this Article; provided, further, that the Board of Directors may not 
exercise such authority in a manner that interferes  with any ownership or 
transfer of Class I Preferred Stock that is express ly authorized pursuant to 
Section 10(h)(iii) of this Article. 
 
         (c)(i) ESTABLISHMENT OF TRUST. If, notwith standing the other provisions 
contained in this Article, at any time after the Is sue Date there is a purported 
Transfer (an "Excess Transfer") (whether or not suc h Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) or other change in the 
capital structure of the Corporation (including, bu t not limited to, any 
redemption of Equity Stock) or other event (includi ng, but not limited to, any 
acquisition of any share of Equity Stock) such that  (a) any Person (other than 
the Initial Holder or a Look-Through Entity) would Beneficially Own shares of 
Class I Preferred Stock in excess of the Ownership Limit, or (b) the Initial 
Holder would Beneficially Own shares of Class I Pre ferred Stock in excess of the 
Initial Holder Limit, or (c) any Person that is a L ook-Through Entity would 
Beneficially Own shares of Class I Preferred Stock in excess of the Look-Through 
Ownership Limit (in any such event, the Person, Ini tial Holder or Look-Through 
Entity that would Beneficially Own shares of Class I Preferred Stock in excess 
of the Ownership Limit, the Initial Holder Limit or  the Look-Through Entity 
Limit, respectively, is referred to as a "Prohibite d Transferee"), then, except 
as otherwise provided in Section 10(h) of this Arti cle, such shares of Class I 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder Limit or 
the Look-Through Ownership Limit, as the case may b e, (rounded up to the nearest 
whole share) shall be automatically transferred to a Trustee in his capacity as 
trustee of a Trust for the 
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exclusive benefit of one or more Charitable Benefic iaries. Such transfer to the 
Trustee shall be deemed to be effective as of the c lose of business on the 
Business Day prior to the Excess Transfer, change i n capital structure or 
another event giving rise to a potential violation of the Ownership Limit, the 
Initial Holder Limit or the Look-Through Entity Own ership Limit. 
 
             (ii) APPOINTMENT OF TRUSTEE. The Trust ee shall be appointed by the 
Corporation and shall be a Person unaffiliated with  either the Corporation or 
any Prohibited Transferee. The Trustee may be an in dividual or a bank or trust 
company duly licensed to conduct a trust business. 
 
             (iii) STATUS OF SHARES HELD BY THE TRU STEE. Shares of Class I 
Preferred Stock held by the Trustee shall be issued  and outstanding shares of 
capital stock of the Corporation. Except to the ext ent provided in Section 
10(c)(v), the Prohibited Transferee shall have no r ights in the Class I 
Preferred Stock held by the Trustee, and the Prohib ited Transferee shall not 
benefit economically from ownership of any shares h eld in trust by the Trustee, 
shall have no rights to dividends and shall not pos sess any rights to vote or 
other rights attributable to the shares held in the  Trust. 
 
             (iv) DIVIDEND AND VOTING RIGHTS. The T rustee shall have all voting 
rights and rights to dividends with respect to shar es of Class I Preferred Stock 
held in the Trust, which rights shall be exercised for the benefit of the 
Charitable Beneficiary. Any dividend or distributio n paid prior to the discovery 
by the Corporation that the shares of Class I Prefe rred Stock have been 
transferred to the Trustee shall be repaid to the C orporation upon demand, and 
any dividend or distribution declared but unpaid sh all be rescinded as void ab 
initio with respect to such shares of Class I Prefe rred Stock. Any dividends or 
distributions so disgorged or rescinded shall be pa id over to the Trustee and 
held in trust for the Charitable Beneficiary. Any v ote cast by a Prohibited 
Transferee prior to the discovery by the Corporatio n that the shares of Class I 
Preferred Stock have been transferred to the Truste e will be rescinded as void 
ab initio and shall be recast in accordance with th e desires of the Trustee 
acting for the benefit of the Charitable Beneficiar y. The owner of the shares at 
the time of the Excess Transfer, change in capital structure or other event 
giving rise to a potential violation of the Ownersh ip Limit, Initial Holder 
Limit or Look-Through Entity Ownership Limit shall be deemed to have given an 
irrevocable proxy to the Trustee to vote the shares  of Class I Preferred Stock 
for the benefit of the Charitable Beneficiary. 
 
             (v) RESTRICTIONS ON TRANSFER. The Trus tee of the Trust may sell the 
shares held in the Trust to a Person, designated by  the Trustee, whose ownership 
of the shares will not violate the Ownership Restri ctions. If such a sale is 
made, the interest of the Charitable Beneficiary sh all terminate and proceeds of 
the sale shall be payable to the Prohibited Transfe ree and to the Charitable 
Beneficiary as provided in this Section 10(c)(v). T he Prohibited Transferee 
shall receive the lesser of (1) the price paid by t he Prohibited Transferee for 
the shares or, if the Prohibited Transferee 
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did not give value for the shares (through a gift, devise or other transaction), 
the Market Price of the shares on the day of the ev ent causing the shares to be 
held in the Trust and (2) the price per share recei ved by the Trustee from the 
sale or other disposition of the shares held in the  Trust. Any proceeds in 
excess of the amount payable to the Prohibited Tran sferee shall be payable to 
the Charitable Beneficiary. If any of the transfer restrictions set forth in 
this Section 10(c)(v) or any application thereof is  determined in a final 
judgment to be void, invalid or unenforceable by an y court having jurisdiction 
over the issue, the Prohibited Transferee may be de emed, at the option of the 
Corporation, to have acted as the agent of the Corp oration in acquiring the 
Class I Preferred Stock as to which such restrictio ns would, by their terms, 
apply, and to hold such Class I Preferred Stock on behalf of the Corporation. 
 
             (vi) PURCHASE RIGHT IN STOCK TRANSFERR ED TO TRUSTEE. Shares of 
Class I Preferred Stock transferred to the Trustee shall be deemed to have been 
offered for sale to the Corporation, or its designe e, at a price per share equal 
to the lesser of (i) the price per share in the tra nsaction that resulted in 
such transfer to the Trust (or, in the case of a de vise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r. The Corporation shall have 
the right to accept such offer for a period of 90 d ays after the later of (i) 
the date of the Excess Transfer or other event resu lting in a transfer to the 
Trust and (ii) the date that the Board of Directors  or a committee thereof 
determines in good faith that an Excess Transfer or  other event occurred. 
 
             (vii) REGISTRATION OF CHARITABLE BENEF ICIARIES. By written notice 
to the Trustee, the Corporation shall designate one  or more nonprofit 
organizations to be the Charitable Beneficiary of t he interest in the Trust 
relating to such Prohibited Transferee if (i) the s hares of Class I Preferred 
Stock held in the Trust would not violate the Owner ship Restrictions in the 
hands of such Charitable Beneficiary and (ii) each Charitable Beneficiary is an 
organization described in Sections 170(b)(1)(A), 17 0(c)(2) and 501(c)(3) of the 
Code. 
 
         (d) NOTICE OF RESTRICTED TRANSFER. Any Per son that acquires or attempts 
to acquire shares of Class I Preferred Stock in vio lation of Section 10(a) of 
this Article, or any Person that is a Prohibited Tr ansferee such that stock is 
transferred to the Trustee under Section 10(c) of t his Article, shall 
immediately give written notice to the Corporation of such event and shall 
provide to the Corporation such other information a s the Corporation may request 
in order to determine the effect, if any, of such T ransfer or attempted Transfer 
or other event on the Corporation's status as a REI T. Failure to give such 
notice shall not limit the rights and remedies of t he Board of Directors 
provided herein in any way. 
 
         (e) OWNERS REQUIRED TO PROVIDE INFORMATION . From and after the Issue 
Date certain record and Beneficial Owners and trans ferees of shares of Class I 
Preferred Stock will be required to provide certain  information as set out 
below. 
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             (i) ANNUAL DISCLOSURE. Every record an d Beneficial Owner of more 
than 5% (or such other percentage between 0.5% and 5%, as provided in the 
applicable regulations adopted under the Code) of t he number of Outstanding 
shares of Class I Preferred Stock shall, within 30 days after January 1 of each 
year, give written notice to the Corporation statin g the name and address of 
such record or Beneficial Owner, the number of shar es of Class I Preferred Stock 
Beneficially Owned, and a full description of how s uch shares are held. Each 
such record or Beneficial Owner of Class I Preferre d Stock shall, upon demand by 
the Corporation, disclose to the Corporation in wri ting such additional 
information with respect to the Beneficial Ownershi p of the Class I Preferred 
Stock as the Board of Directors, in its sole discre tion, deems appropriate or 
necessary to (i) comply with the provisions of the Code regarding the 
qualification of the Corporation as a REIT under th e Code and (ii) ensure 
compliance with the Ownership Limit, the Initial Ho lder Limit or the 
Look-Through Ownership Limit, as applicable. Each s tockholder of record, 
including without limitation any Person that holds shares of Class I Preferred 
Stock on behalf of a Beneficial Owner, shall take a ll reasonable steps to obtain 
the written notice described in this Section 10(e) from the Beneficial Owner. 
 
             (ii) DISCLOSURE AT THE REQUEST OF THE CORPORATION. Any Person that 
is a Beneficial Owner of shares of Class I Preferre d Stock and any Person 
(including the stockholder of record) that is holdi ng shares of Class I 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply with 
the requirements of any taxing authority or other g overnmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit, and shall provide 
a statement or affidavit to the Corporation setting  forth the number of shares 
of Class I Preferred Stock already Beneficially Own ed by such stockholder or 
proposed transferee and any related persons specifi ed, which statement or 
affidavit shall be in the form prescribed by the Co rporation for that purpose. 
 
         (f) REMEDIES NOT LIMITED. Nothing containe d in this Article shall limit 
the authority of the Board of Directors to take suc h other action as it deems 
necessary or advisable (subject to the provisions o f Section 10(l) of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the Corporation's status as a R EIT and (ii) to insure 
compliance with the Ownership Limit, the Initial Ho lder Limit and the 
Look-Through Ownership Limit. 
 
         (g) AMBIGUITY. In the case of an ambiguity  in the application of any of 
the provisions of Section 10 of this Article, or in  the case of an ambiguity in 
any definition contained in Section 10 of this Arti cle, the Board of Directors 
shall have the power to determine the application o f the provisions of this 
Article with respect to any situation based on its reasonable belief, 
understanding or knowledge of the circumstances. 
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         (h) EXCEPTIONS. The following exceptions s hall apply or may be 
established with respect to the limitations of Sect ion 10(a) of this Article. 
 
             (i) WAIVER OF OWNERSHIP LIMITS. The Bo ard of Directors, upon 
receipt of a ruling from the Internal Revenue Servi ce or an opinion of tax 
counsel or other evidence or undertaking acceptable  to it, may waive the 
application, in whole or in part, of the Ownership Limit to a Person subject to 
the Ownership Limit, if such person is not an indiv idual for purposes of Section 
542(a) of the Code and is a corporation, partnershi p, estate or trust. In 
connection with any such exemption, the Board of Di rectors may require such 
representations and undertakings from such Person a nd may impose such other 
conditions as the Board of Directors deems necessar y, in its sole discretion, to 
determine the effect, if any, of the proposed Trans fer on the Corporation's 
status as a REIT. 
 
             (ii) PLEDGE BY INITIAL HOLDER. Notwith standing any other provision 
of this Article, the pledge by the Initial Holder o f all or any portion of the 
Class I Preferred Stock directly owned at any time or from time to time shall 
not constitute a violation of Section 10(a) of this  Article and the pledgee 
shall not be subject to the Ownership Limit with re spect to the Class I 
Preferred Stock so pledged to it either as a result  of the pledge or upon 
foreclosure. 
 
             (iii) UNDERWRITERS. For a period of 27 0 days (or such longer period 
of time as any underwriter described below shall ho ld an unsold allotment of 
Class I Preferred Stock) following the purchase of Class I Preferred Stock by an 
underwriter that (i) is a corporation, partnership or other legal entity and 
(ii) participates in an offering of the Class I Pre ferred Stock, such 
underwriter shall not be subject to the Ownership L imit with respect to the 
Class I Preferred Stock purchased by it as a part o f or in connection with such 
offering and with respect to any Class I Preferred Stock purchased in connection 
with market making activities. 
 
      (i) LEGEND. Each certificate for Class I Pref erred Stock shall bear 
substantially the following legend: 
 
                 "The shares of Class I Cumulative Preferred Stock represented 
         by this certificate are subject to restric tions on transfer. No person 
         may Beneficially Own shares of Class I Cum ulative Preferred Stock in 
         excess of the Ownership Restrictions, as a pplicable, with certain 
         further restrictions and exceptions set fo rth in the Charter (including 
         the Articles Supplementary setting forth t he terms of the Class I 
         Cumulative Preferred Stock). Any Person th at attempts to Beneficially 
         Own shares of Class I Cumulative Preferred  Stock in excess of the 
         applicable limitation must immediately not ify the Corporation. All 
         capitalized terms in this legend have the meanings ascribed to such 
         terms in the Charter (including the Articl es Supplementary setting 
         forth the terms of the Class I Cumulative Preferred 
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         Stock), as the same may be amended from ti me to time, a copy of which, 
         including the restrictions on transfer, wi ll be sent without charge to 
         each stockholder that so requests. If the restrictions on transfer are 
         violated (i) the transfer of the shares of  Class I Cumulative Preferred 
         Stock represented hereby will be void in a ccordance with the Charter 
         (including the Articles Supplementary sett ing forth the terms of the 
         Class I Cumulative Preferred Stock) or (ii ) the shares of Class I 
         Cumulative Preferred Stock represented her eby will automatically be 
         transferred to a Trustee of a Trust for th e benefit of one or more 
         Charitable Beneficiaries." 
 
         (j) SEVERABILITY. If any provision of this  Article or any application 
of any such provision is determined in a final and unappealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
 
         (k) BOARD OF DIRECTORS DISCRETION. Anythin g in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
 
         (l) SETTLEMENT. Nothing in this Section 10  of this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system. 
 
         FOURTH: The terms of the Class I Cumulativ e Preferred Stock set forth 
in Article Third hereof shall become Article XXII o f the Charter. 
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         IN WITNESS WHEREOF, the Corporation has ca used these presents to be 
signed in its name and on its behalf by its Senior Vice President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on April 21, 1999. 
 
WITNESS:                                       APAR TMENT INVESTMENT AND 
                                               MANA GEMENT COMPANY 
 
 
/s/ LESLIE OBLAS                               /s/ JOEL BONDER 
------------------------------                 ---- ----------------------------- 
Leslie Oblas 
Assistant Secretary                            Seni or Vice President and 
                                               Chie f Financial Officer 
 
 
         THE UNDERSIGNED, Senior Vice President and  Chief Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
 
 
                                               /s/ JOEL BONDER 
                                               ---- ----------------------------- 
 
                                               Seni or Vice President and 
                                               Chie f Financial Officer 
 
 



   

                             ARTICLES SUPPLEMENTARY  
 
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                 CLASS L CONVERTIBLE CUMULATIVE PRE FERRED STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
         FIRST: Pursuant to authority expressly ves ted in the Board of Directors 
of the Corporation by Section 1.2 of Article IV of the Charter of the 
Corporation, as amended to date (the "Charter"), th e Board of Directors has duly 
divided and classified 5,000,000 authorized but uni ssued shares of Class A 
Common Stock of the Corporation, par value $.01 per  share (the "Class A Common 
Stock"), into a class designated as Class L Convert ible Cumulative Preferred 
Stock, par value $.01 per share, and has provided f or the issuance of such 
class. 
 
         SECOND: The reclassification increases the  number of shares classified 
as Class L Convertible Cumulative Preferred Stock, par value $.01 per share, 
from no shares immediately prior to the reclassific ation to 5,000,000 shares 
immediately after the reclassification. The reclass ification decreases the 
number of shares classified as Class A Common Stock  from 480,937,500 shares 
immediately prior to the reclassification to 475,93 7,500 shares immediately 
after the reclassification. 
 
         THIRD: The terms of the Class L Convertibl e Cumulative Preferred Stock 
(including the preferences, conversion or other rig hts, voting powers, 
restrictions, limitations as to dividends and other  distributions, 
qualifications, or terms or conditions of redemptio n) as set by the Board of 
Directors are as follows: 
 
         1.       NUMBER OF SHARES AND DESIGNATION.  
 
         This class of Preferred Stock shall be des ignated as Class L 
Convertible Cumulative Preferred Stock, par value $ .01 per share (the "Class L 
Preferred Stock"), and Five Million (5,000,000) sha ll be the authorized number 
of shares of such Class L Preferred Stock constitut ing such class. 
 
         2.       DEFINITIONS. 
 
         For purposes of the Class L Preferred Stoc k, the following terms shall 
have the meanings indicated: 
 
 



   

 
         "Act" shall mean the Securities Act of 193 3, as amended. 
 
         "affiliate" of a Person means a Person tha t directly, or indirectly 
         through one or more intermediaries, contro ls or is controlled by, or is 
         under common control with, the Person spec ified. 
 
         "Aggregate Value" shall mean, with respect  to any block of Equity 
         Stock, the sum of the products of (i) the number of shares of each 
         class of Equity Stock within such block mu ltiplied by (ii) the 
         corresponding Market Price of one share of  Equity Stock of such class. 
 
         "Beneficial Ownership" shall mean, with re spect to any Person, 
         ownership of shares of Equity Stock equal to the sum of (i) the number 
         of shares of Equity Stock directly owned b y such Person, (ii) the 
         number of shares of Equity Stock indirectl y owned by such Person (if 
         such Person is an "individual" as defined in Section 542(a)(2) of the 
         Code) taking into account the constructive  ownership rules of Section 
         544 of the Code, as modified by Section 85 6(h)(1)(B) of the Code, and 
         (iii) the number of shares of Equity Stock  that such Person is deemed 
         to beneficially own pursuant to Rule 13d-3  under the Exchange Act or 
         that is attributed to such Person pursuant  to Section 318 of the Code, 
         as modified by Section 856(d)(5) of the Co de, provided that when 
         applying this definition of Beneficial Own ership to the Initial Holder, 
         clause (iii) of this definition, and claus e (a) (ii) of the definition 
         of "Person" shall be disregarded. The term s "Beneficial Owner," 
         "Beneficially Owns" and "Beneficially Owne d" shall have the correlative 
         meanings. 
 
         "Board of Directors" shall mean the Board of Directors of the 
         Corporation or any committee authorized by  such Board of Directors to 
         perform any of its responsibilities with r espect to the Class L 
         Preferred Stock; provided that, for purpos es of paragraph (a) of 
         Section 9 of this Article, the term "Board  of Directors" shall not 
         include any such committee. 
 
         "Business Day" shall mean any day other th an a Saturday, Sunday or a 
         day on which state or federally chartered banking institutions in New 
         York, New York are not required to be open . 
 
         "Charitable Beneficiary" shall mean one or  more beneficiaries of the 
         Trust as determined pursuant to Section 11 .3 of this Article, each of 
         which shall be an organization described i n Section 170(b)(1)(A), 
         170(c)(2) and 501(c)(3) of the Code. 
 
         "Class L Preferred Stock" shall have the m eaning set forth in Section 1 
         of this Article. 
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         "Closing Price" shall mean, when used with  respect to a share of any 
         Equity Stock and for any date, the last sa le price, regular way, or, in 
         case no such sale takes place on such day,  the average of the closing 
         bid and asked prices, regular way, in eith er case, as reported in the 
         principal consolidated transaction reporti ng system with respect to 
         securities listed or admitted to trading o n the NYSE or, if the Equity 
         Stock is not listed or admitted to trading  on the NYSE, as reported in 
         the principal consolidated transaction rep orting system with respect to 
         securities listed on the principal nationa l securities exchange on 
         which the Equity Stock is listed or admitt ed to trading or, if the 
         Equity Stock is not listed or admitted to trading on any national 
         securities exchange, the last quoted price , or if not so quoted, the 
         average of the high bid and low asked pric es in the over-the-counter 
         market, as reported by the National Associ ation of Securities Dealers, 
         Inc. Automated Quotation System or, if suc h system is no longer in use, 
         the principal other automated quotation sy stem that may then be in use 
         or, if the Equity Stock is not quoted by a ny such organization, the 
         average of the closing bid and asked price s as furnished by a 
         professional market maker making a market in the Equity Stock selected 
         by the Board of Directors of the Corporati on. 
 
         "Code" shall mean the Internal Revenue Cod e of 1986, as amended from 
         time to time, or any successor statute the reto. Reference to any 
         provision of the Code shall mean such prov ision as in effect from time 
         to time, as the same may be amended, and a ny successor thereto, as 
         interpreted by any applicable regulations or other administrative 
         pronouncements as in effect from time to t ime. 
 
         "Common Stock" shall mean the Class A Comm on Stock, $.01 par value per 
         share, of the Corporation and such other s hares of the Corporation's 
         capital stock into which outstanding share s of such Class A Common 
         Stock shall be reclassified. 
 
         "Conversion Price" shall mean the conversi on price per share of Class A 
         Common Stock for which each share of Class  L Preferred Stock is 
         convertible, as such Conversion Price may be adjusted pursuant to 
         Section 7 of this Article. The initial Con version Price shall be $46.48 
         (equivalent to a conversion rate of 0.5379  shares of Class A Common 
         Stock for each share of Class L Preferred Stock). 
 
         "Dividend Payment Date" shall mean Februar y 28, May 28, August 28, and 
         November 28 of each year; provided, that i f any Dividend Payment Date 
         falls on any day other than a Business Day , the dividend payment 
         payable on such Dividend Payment Date shal l be paid on the Business Day 
         immediately following such Dividend Paymen t Date and no interest shall 
         accrue on such dividend from such date to such Dividend Payment Date. 
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         "Dividend Periods" shall mean the Initial Dividend Period and each 
         subsequent quarterly dividend period comme ncing on and including 
         February 28, May 28, August 28, and Novemb er 28 of each year and ending 
         on and including the day preceding the fir st day of the next succeeding 
         Dividend Period, other than the Dividend P eriod during which any Class 
         L Preferred Stock shall be redeemed pursua nt to Section 5 hereof, which 
         shall end on and include the Optional Rede mption Date or Mandatory 
         Redemption Date, as applicable, with respe ct to the Class L Preferred 
         Stock being redeemed. 
 
         "Equity Stock" shall mean one or more shar es of any class of capital 
         stock of the Corporation. 
 
         "Excess Transfer" has the meaning set fort h in Section 11.3(A) of this 
         Article. 
 
         "Exchange Act" shall mean the Securities E xchange Act of 1934, as 
         amended. 
 
         "Issue Date" shall mean May 28, 1999. 
 
         "Initial Dividend Period" shall mean the p eriod commencing on and 
         including the Issue Date and ending on and  including August 27, 1999. 
 
         "Initial Holder" shall mean Terry Considin e. 
 
         "Initial Holder Limit" shall mean a number  of the Outstanding shares of 
         Class L Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess of the excess of (x) 15% of the Aggregate Value of all 
         Outstanding shares of Equity Stock over (y ) the Aggregate Value of all 
         shares of Equity Stock other than Class L Preferred Stock that are 
         Beneficially Owned by the Initial Holder. From the Issue Date, the 
         secretary of the Corporation, or such othe r person as shall be 
         designated by the Board of Directors, shal l upon request make available 
         to the representative(s) of the Initial Ho lder and the Board of 
         Directors, a schedule that sets forth the then-current Initial Holder 
         Limit applicable to the Initial Holder. 
 
         "Junior Stock" shall have the meaning set forth in paragraph (c) of 
         Section 8 of this Article. 
 
         "Liquidation Preference" shall have the me aning set forth in paragraph 
         (a) of Section 4 of this Article. 
 
         "Look-Through Entity" shall mean a Person that is either (i) described 
         in Section 401(a) of the Code as provided under Section 856(h)(3) of 
         the Code or (ii) registered under the Inve stment Company Act of 1940. 
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         "Look-Through Ownership Limit" shall mean,  for any Look-Through Entity, 
         a number of the Outstanding shares of Clas s L Preferred Stock of the 
         Corporation having an Aggregate Value not in excess of the excess of 
         (x) 15% of the Aggregate Value of all Outs tanding shares of Equity 
         Stock over (y) the Aggregate Value of all shares of Equity Stock other 
         than Class L Preferred Stock that are Bene ficially Owned by the 
         Look-Through Entity. 
 
         "Market Price" on any date shall mean, wit h respect to any share of 
         Equity Stock, the Closing Price of a share  of that class of Equity 
         Stock on the Trading Day immediately prece ding such date. 
 
         "NYSE" shall mean the New York Stock Excha nge, Inc. 
 
         "Outstanding" shall mean issued and outsta nding shares of Equity Stock 
         of the Corporation, provided that for purp oses of the application of 
         the Ownership Limit, the Look-Through Owne rship Limit or the Initial 
         Holder Limit to any Person, the term "Outs tanding" shall be deemed to 
         include the number of shares of Equity Sto ck that such Person alone, at 
         that time, could acquire pursuant to any o ptions or convertible 
         securities. 
 
         "Ownership Limit" shall mean, for any Pers on other than the Initial 
         Holder or a Look-Through Entity, a number of the Outstanding shares of 
         Class L Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess of the excess of (x) 8.7% of  the Aggregate Value of all 
         Outstanding shares of Equity Stock over (y ) the Aggregate Value of all 
         shares of Equity Stock other than Class L Preferred Stock that are 
         Beneficially Owned by the Person. 
 
         "Ownership Restrictions" shall mean collec tively the Ownership Limit, 
         as applied to Persons other than the Initi al Holder or Look-Through 
         Entities, the Initial Holder Limit, as app lied to the Initial Holder, 
         and the Look-Through Ownership Limit, as a pplied to Look-Through 
         Entities. 
 
         "Parity Stock" shall have the meaning set forth in paragraph (b) of 
         Section 8 of this Article. 
 
         "Person" shall mean (a) for purposes of Se ction 11 of this Article, (i) 
         an individual, corporation, partnership, e state, trust (including a 
         trust qualifying under Section 401(a) or 5 01(c) of the Code), 
         association, "private foundation," within the meaning of Section 509(a) 
         of the Code, joint stock company or other entity, and (ii) a "group," 
         as that term is used for purposes of Secti on 13(d)(3) of the Exchange 
         Act, and (b) for purposes of the remaining  Sections of this Article, 
         any individual, firm, partnership, corpora tion or other entity, 
         including any successor (by merger or othe rwise) of such entity. 
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         "Prohibited Transferee" has the meaning se t forth in Section 11.3(A) of 
         this Article. 
 
         "Record Date" shall have the meaning set f orth in paragraph (a) of 
         Section 3 of this Article. 
 
         "Redemption Date" shall mean, in the case of any redemption of any 
         shares of Class L Preferred Stock, the dat e fixed for redemption of 
         such shares. 
 
         "Redemption Price" shall mean, with respec t to any shares of Class L 
         Preferred Stock to be redeemed, (i) if the  Redemption Date occurs 
         during the period from and including May 2 8, 2002, to but excluding May 
         27, 2003, 102.025% of the Liquidation Pref erence thereof, and (ii) if 
         the Redemption Date occurs on or after May  28, 2003, 100.000% of the 
         Liquidation Preference thereof, plus, in t he case of clause (i) or 
         (ii), all accumulated, accrued and unpaid dividends (whether or not 
         earned or declared), if any, to the Redemp tion Date; provided, however, 
         that if a Redemption Date occurs after a d ividend record date and on or 
         prior to the related Dividend Payment Date , the dividend payable on 
         such Dividend Payment Date in respect of s uch shares called for 
         redemption shall be payable on such Divide nd Payment Date to the 
         holders of record at the close of business  on such dividend record date 
         notwithstanding the redemption of such sha res, and shall not be payable 
         as part of the redemption price for such s hares. 
 
         "REIT" shall mean a "real estate investmen t trust," as defined in 
         Section 856 of the Code. 
 
         "Senior Stock" shall have the meaning set forth in paragraph (a) of 
         Section 8 of this Article. 
 
         "set apart for payment" shall be deemed to  include, without any action 
         other than the following, the recording by  the Corporation in its 
         accounting ledgers of any accounting or bo okkeeping entry which 
         indicates, pursuant to a declaration of di vidends or other distribution 
         by the Board of Directors, the allocation of funds to be so paid on any 
         series or class of capital stock of the Co rporation; provided, however, 
         that if any funds for any class or series of Junior Stock or any class 
         or series of Parity Stock are placed in a separate account of the 
         Corporation or delivered to a disbursing, paying or other similar 
         agent, then "set apart for payment" with r espect to the Class L 
         Preferred Stock shall mean placing such fu nds in a separate account or 
         delivering such funds to a disbursing, pay ing or other similar agent. 
 
         "Trading Day" shall mean, when used with r espect to any Equity Stock, 
         (i) if the Equity Stock is listed or admit ted to trading on the NYSE, a 
         day on which the NYSE is open for the tran saction of business, (ii) if 
         the Equity Stock is not 
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         listed or admitted to trading on the NYSE but is listed or admitted to 
         trading on another national securities exc hange or automated quotation 
         system, a day on which the principal natio nal securities exchange or 
         automated quotation system, as the case ma y be, on which the Equity 
         Stock is listed or admitted to trading is open for the transaction of 
         business, or (iii) if the Equity Stock is not listed or admitted to 
         trading on any national securities exchang e or automated quotation 
         system, any day other than a Saturday, a S unday or a day on which 
         banking institutions in the State of New Y ork are authorized or 
         obligated by law or executive order to clo se. 
 
         "Transfer" shall mean any sale, transfer, gift, assignment, devise or 
         other disposition of a share of Class L Pr eferred Stock (including (i) 
         the granting of an option or any series of  such options or entering 
         into any agreement for the sale, transfer or other disposition of Class 
         L Preferred Stock or (ii) the sale, transf er, assignment or other 
         disposition of any securities or rights co nvertible into or 
         exchangeable for Class L Preferred Stock),  whether voluntary or 
         involuntary, whether of record or Benefici al Ownership, and whether by 
         operation of law or otherwise (including, but not limited to, any 
         transfer of an interest in other entities that results in a change in 
         the Beneficial Ownership of shares of Clas s L Preferred Stock). The 
         term "Transfers" and "Transferred" shall h ave correlative meanings. 
 
         "Transfer Agent" means such transfer agent  as may be designated by the 
         Board of Directors or their designee as th e transfer agent for the 
         Class L Preferred Stock; provided, that if  the Corporation has not 
         designated a transfer agent then the Corpo ration shall act as the 
         transfer agent for the Class L Preferred S tock. 
 
         "Trust" shall mean the trust created pursu ant to Section 11.3 of this 
         Article. 
 
         "Trustee" shall mean the Person unaffiliat ed with either the 
         Corporation or the Prohibited Transferee t hat is appointed by the 
         Corporation to serve as trustee of the Tru st. 
 
         "Voting Preferred Stock" shall have the me aning set forth in Section 9 
         of this Article. 
 
         3.       DIVIDENDS. 
 
                  (a) The holders of Class L Prefer red Stock shall be entitled 
to receive, when and as declared by the Board of Di rectors, out of funds legally 
available for that purpose, quarterly cash dividend s on the Class L Preferred 
Stock in an amount per share equal to (i) during th e period from the Issue Date 
through and including May 27, 2002, the greater of $0.50625 or the quarterly 
cash dividend paid or payable (determined on each D ividend Payment Date by 
reference to the dividend most recently declared on  the Class A Common Stock) on 
the number of shares of Class A 
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Common Stock (or portion thereof) into which a shar e of Class L Preferred Stock 
is convertible, and (ii) during the period from and  after May 28, 2002, the 
greater of $0.625 or the quarterly cash dividend pa id or payable (determined on 
each Dividend Payment Date by reference to the divi dend most recently declared 
on the Class A Common Stock) on the number of share s of Class A Common Stock (or 
portion thereof) into which a share of Class L Pref erred Stock is convertible. 
Such dividends shall be cumulative from the Issue D ate, whether or not in any 
Dividend Period or Periods such dividends shall be declared or there shall be 
funds of the Corporation legally available for the payment of such dividends, 
and shall be payable quarterly in arrears on each D ividend Payment Date, 
commencing on August 28, 1999. Each such dividend s hall be payable in arrears to 
the holders of record of the Class L Preferred Stoc k, as they appear on the 
stock records of the Corporation at the close of bu siness on the tenth Business 
Day immediately preceding such Dividend Payment Dat e (each a "Record Date"). 
Accumulated, accrued and unpaid dividends for any p ast Dividend Periods may be 
declared and paid at any time, without reference to  any regular Dividend Payment 
Date, to holders of record on such date, which date  shall not precede by more 
than 45 days the payment date thereof, as may be fi xed by the Board of 
Directors. 
 
                  (b) Any dividend payable on the C lass L Preferred Stock for 
any partial dividend period shall be computed ratab ly on the basis of twelve 
30-day months and a 360-day year. Holders of Class L Preferred Stock shall not 
be entitled to any dividends, whether payable in ca sh, property or stock, in 
excess of full cumulative dividends, as herein prov ided, on the Class L 
Preferred Stock. No interest, or sum of money in li eu of interest, shall be 
payable in respect of any dividend payment or payme nts on the Class L Preferred 
Stock that may be in arrears. 
 
                  (c) So long as any of the shares of Class L Preferred Stock 
are outstanding, except as described in the immedia tely following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made, 
directly or indirectly, by the Corporation with res pect to any shares of Parity 
Stock unless, in each case, dividends equal to the full amount of accumulated, 
accrued and unpaid dividends on all outstanding sha res of Class L Preferred 
Stock have been or contemporaneously are declared a nd paid or declared and a sum 
sufficient for the payment thereof has been or cont emporaneously is set apart 
for payment of such dividends on the Class L Prefer red Stock for all Dividend 
Periods ending on or prior to the date such dividen d or distribution is 
declared, paid, set apart for payment or made, as t he case may be, with respect 
to such shares of Parity Stock. When dividends are not paid in full or a sum 
sufficient for such payment is not set apart, as af oresaid, all dividends 
declared upon the Class L Preferred Stock and all d ividends declared upon any 
shares of Parity Stock shall be declared ratably in  proportion to the respective 
amounts of dividends accumulated, accrued and unpai d on the Class L Preferred 
Stock and accumulated, accrued and unpaid on such P arity Stock. 
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                  (d) So long as any of the shares of Class L Preferred Stock 
are outstanding, no dividends (other than dividends  or distributions paid in 
shares of, or options, warrants or rights to subscr ibe for or purchase shares 
of, Junior Stock) shall be declared or paid or set apart for payment by the 
Corporation and no other distribution of cash or ot her property shall be 
declared or made, directly or indirectly, by the Co rporation with respect to any 
shares of Junior Stock, nor shall any shares of Jun ior Stock be redeemed, 
purchased or otherwise acquired (other than a redem ption, purchase or other 
acquisition of Common Stock made for purposes of an  employee incentive or 
benefit plan of the Corporation or any subsidiary) for any consideration (or any 
moneys be paid to or made available for a sinking f und for the redemption of any 
shares of any such stock), directly or indirectly, by the Corporation (except by 
conversion into or exchange for shares of, or optio ns, warrants or rights to 
subscribe for or purchase shares of, Junior Stock),  nor shall any other cash or 
other property otherwise be paid or distributed to or for the benefit of any 
holder of shares of Junior Stock in respect thereof , directly or indirectly, by 
the Corporation unless, in each case, dividends equ al to the full amount of all 
accumulated, accrued and unpaid dividends on all ou tstanding shares of Class L 
Preferred Stock have been declared and paid, or suc h dividends have been 
declared and a sum sufficient for the payment there of has been set apart for 
such payment, on all outstanding shares of Class L Preferred Stock for all 
Dividend Periods ending on or prior to the date suc h dividend or distribution is 
declared, paid, set apart for payment or made with respect to such shares of 
Junior Stock, or the date such shares of Junior Sto ck are redeemed, purchased or 
otherwise acquired or monies paid to or made availa ble for any sinking fund for 
such redemption, or the date any such cash or other  property is paid or 
distributed to or for the benefit of any holders of  Junior Stock in respect 
thereof, as the case may be. 
 
                  Notwithstanding the provisions of  this Section 3, the 
Corporation shall not be prohibited from (i) declar ing or paying or setting 
apart for payment any dividend or distribution on a ny shares of Parity Stock or 
(ii) redeeming, purchasing or otherwise acquiring a ny Parity Stock, in each 
case, if such declaration, payment, redemption, pur chase or other acquisition is 
necessary in order to maintain the continued qualif ication of the Corporation as 
a REIT under Section 856 of the Code. 
 
         4.       LIQUIDATION PREFERENCE. 
 
                  (a) In the event of any liquidati on, dissolution or winding up 
of the Corporation, whether voluntary or involuntar y, before any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) shall 
be made to or set apart for the holders of Junior S tock, the holders of shares 
of Class L Preferred Stock shall be entitled to rec eive Twenty-Five Dollars 
($25) per share of Class L Preferred Stock (the "Li quidation Preference"), plus 
an amount equal to all dividends (whether or not ea rned or declared) 
accumulated, accrued and unpaid thereon to the date  of final distribution to 
such holders; but such holders shall not be entitle d to any further payment. 
Until the holders of the Class L Preferred Stock ha ve been paid the Liquidation 
Preference in full, plus an amount equal to all div idends (whether or not 
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earned or declared) accumulated, accrued and unpaid  thereon to the date of final 
distribution to such holders, no payment will be ma de to any holder of Junior 
Stock upon the liquidation, dissolution or winding up of the Corporation. If, 
upon any liquidation, dissolution or winding up of the Corporation, the assets 
of the Corporation, or proceeds thereof, distributa ble among the holders of 
Class L Preferred Stock shall be insufficient to pa y in full the preferential 
amount aforesaid and liquidating payments on any ot her shares of any class or 
series of Parity Stock, then such assets, or the pr oceeds thereof, shall be 
distributed among the holders of Class L Preferred Stock and any such other 
Parity Stock ratably in the same proportion as the respective amounts that would 
be payable on such Class L Preferred Stock and any such other Parity Stock if 
all amounts payable thereon were paid in full. For the purposes of this Section 
4, (i) a consolidation or merger of the Corporation  with one or more 
corporations, (ii) a sale or transfer of all or sub stantially all of the 
Corporation's assets, or (iii) a statutory share ex change shall not be deemed to 
be a liquidation, dissolution or winding up, volunt ary or involuntary, of the 
Corporation. 
 
                  (b) Upon any liquidation, dissolu tion or winding up of the 
Corporation, after payment shall have been made in full to the holders of Class 
L Preferred Stock and any Parity Stock, as provided  in Section 4(a), any other 
series or class or classes of Junior Stock shall, s ubject to the respective 
terms thereof, be entitled to receive any and all a ssets remaining to be paid or 
distributed, and the holders of the Class L Preferr ed Stock and any Parity Stock 
shall not be entitled to share therein. 
 
         5.       REDEMPTION 
 
                  (a) Shares of Class L Preferred S tock shall not be redeemable 
by the Corporation prior to May 28, 2002, except as  set forth in Section 11.2 of 
this Article. On or after May 28, 2002, the Corpora tion, at its option, may 
redeem shares of Class L Preferred Stock, in whole or from time to time in part, 
for cash in an amount equal to the applicable Redem ption Price. 
 
                  (b) In the event of any redemptio n, the Redemption Date shall 
be selected by the Corporation, shall be specified in the notice of redemption 
and shall be not less than 30 days nor more than 60  days after the date notice 
of redemption is sent by the Corporation. 
 
                  (c) If full cumulative dividends on all outstanding shares of 
Class L Preferred Stock have not been declared and paid, or declared and set 
apart for payment, for all preceding Dividend Perio ds no shares of Class L 
Preferred Stock may be redeemed unless all outstand ing shares of Class L 
Preferred Stock are simultaneously redeemed, and ne ither the Corporation nor any 
affiliate of the Corporation may purchase or acquir e shares of Class L Preferred 
Stock, otherwise than pursuant to a purchase or exc hange offer made on the same 
terms to all holders of shares of Class L Preferred  Stock. 
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                  (d) In the event of a redemption,  notice of such redemption 
shall be given to each holder of record of the shar es to be redeemed. Such 
notice shall be provided by first class mail, posta ge prepaid, at such holder's 
address as the same appears on the stock records of  the Corporation. Neither the 
failure to mail any notice required by this paragra ph (d), nor any defect 
therein or in the mailing thereof to any particular  holder, shall affect the 
sufficiency of the notice or the validity of the pr oceedings for redemption with 
respect to the other holders. Any notice which has been mailed in the manner 
herein provided shall be conclusively presumed to h ave been duly given on the 
date mailed whether or not the holder receives the notice. Each such notice 
shall state, as appropriate: (i) the Redemption Dat e; (ii) the number of shares 
of Class L Preferred Stock to be redeemed and, if f ewer than all such shares 
held by such holder are to be redeemed, the number of such shares to be redeemed 
from such holder; (iii) the place or places at whic h certificates for such 
shares are to be surrendered for cash; and (iv) the  Redemption Price payable on 
such Redemption Date, including, without limitation , a statement as to whether 
or not accumulated, accrued and unpaid dividends wi ll be payable as part of the 
Redemption Price, or payable on the next Dividend P ayment Date to the record 
holder at the close of business on the relevant rec ord date as described in the 
next succeeding sentence. Notice having been mailed  as aforesaid, from and after 
the Redemption Date (unless the Corporation shall f ail to make available the 
amount of cash necessary to effect such redemption) , (i) dividends on the shares 
of Class L Preferred Stock so called for redemption  shall cease to accumulate or 
accrue on the shares of Class L Preferred Stock cal led for redemption, (ii) said 
shares shall no longer be deemed to be outstanding,  and (iii) all rights of the 
holders thereof as holders of Class L Preferred Sto ck of the Corporation shall 
cease except the right to receive the cash payable upon such redemption, without 
interest thereon, upon surrender of their certifica tes if so required. The 
Corporation's obligation to make available the cash  necessary to effect such 
redemption in accordance with the preceding sentenc e shall be deemed fulfilled 
if, on or before the applicable Redemption Date, th e Corporation shall 
irrevocably deposit in trust with a bank or trust c ompany (which may not be an 
affiliate of the Corporation) that has, or is an af filiate of a bank or trust 
company that has, a capital and surplus of at least  $50,000,000, such amount of 
cash as is necessary for such redemption plus, if s uch Redemption Date occurs 
after any dividend record date and on or prior to t he related Dividend Payment 
Date, such amount of cash as is necessary to pay th e dividend payable on such 
Dividend Payment Date in respect of such shares of Class L Preferred Stock 
called for redemption, with irrevocable instruction s that such cash be applied 
to the redemption of the shares of Class L Preferre d Stock so called for 
redemption and, if applicable, the payment of such dividend. No interest shall 
accrue for the benefit of the holders of shares of Class L Preferred Stock to be 
redeemed on any cash so set aside by the Corporatio n. Subject to applicable 
escheat laws, any such cash unclaimed at the end of  two years from the 
Redemption Date shall revert to the general funds o f the Corporation, after 
which reversion the holders of shares of Class L Pr eferred Stock so called for 
redemption shall look only to the general funds of the Corporation for the 
payment of such cash. 
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                  As promptly as practicable after the surrender in accordance 
with such notice of the certificates for any such s hares of Class L Preferred 
Stock to be so redeemed (properly endorsed or assig ned for transfer, if the 
Corporation shall so require and the notice shall s o state), such certificates 
shall be exchanged for the cash (without interest t hereon) for which such shares 
have been redeemed in accordance with such notice. If fewer than all the 
outstanding shares of Class L Preferred Stock are t o be redeemed, shares to be 
redeemed shall be selected by the Corporation from outstanding shares of Class L 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class L Preferred Stock hel d of record by each holder of 
such shares, pro rata (as nearly as may be) or by a ny other method as may be 
determined by the Board of Directors in its discret ion to be equitable. If fewer 
than all the shares of Class L Preferred Stock repr esented by any certificate 
are redeemed, then a new certificate representing t he unredeemed shares shall be 
issued without cost to the holders thereof. 
 
         6.       STATUS OF REACQUIRED STOCK. 
 
                  All shares of Class L Preferred S tock that have been issued 
and reacquired in any manner by the Corporation (in cluding, without limitation, 
shares of Class L Preferred Stock which have been s urrendered for conversion) 
shall be returned to the status of authorized but u nissued shares of Class L 
Preferred Stock. 
 
         7.       CONVERSION. 
 
         7.1      CONVERSION AT HOLDERS' OPTION. 
 
                  At any time on or after the Issue  Date, holders of shares of 
Class L Preferred Stock shall have the right to con vert all or a portion of such 
shares into shares of Class A Common Stock, as foll ows: 
 
                  (a) Subject to and upon complianc e with the provisions of this 
Section 7, each share of Class L Preferred Stock sh all, at the option of the 
holder thereof, be convertible at any time (unless such share is called for 
redemption, then to and including but not after the  close of business on the 
date immediately prior to the Redemption Date, unle ss the Corporation shall 
default in payment due upon redemption thereof), in to that number of fully paid 
and non-assessable shares of Class A Common Stock ( calculated as to each 
conversion to the nearest 1/100th of a share) obtai ned by dividing $25 by the 
Conversion Price in effect at such time and by surr ender of the certificate 
representing such shares to be converted in the man ner provided in subsection 
(b) of this Section 7.1. 
 
                  (b) In order to convert shares of  Class L Preferred Stock, the 
holder of the shares to be converted shall surrende r the certificate 
representing such shares at any office or agency ma intained by the Corporation 
for such purpose, accompanied by the funds, if any,  required by the last 
paragraph of this subsection (b) to be paid by 
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such holder, and shall give written notice of conve rsion in the form provided on 
such certificate representing shares of Class L Pre ferred Stock (or such other 
notice as is acceptable to the Corporation) to the Corporation at such office or 
agency that the holder elects to convert the shares  of Class L Preferred Stock 
specified in such notice. Such notice shall also st ate the name or names, 
together with address or addresses, in which the ce rtificate or certificates for 
shares of Class A Common Stock which shall be issua ble in such conversion shall 
be issued. Unless the shares issuable on conversion  are to be issued in the same 
name as the name in which such share of Class L Pre ferred Stock is registered, 
each certificate representing a share of Class L Pr eferred Stock surrendered for 
conversion shall be accompanied by instruments of t ransfer, in form satisfactory 
to the Corporation, duly executed by the holder or such holder's duly authorized 
attorney and an amount sufficient to pay any transf er or similar tax (or 
evidence reasonably satisfactory to the Corporation  that such taxes have been 
paid). 
 
                  As promptly as practicable after the surrender of certificates 
representing such shares of Class L Preferred Stock  and the receipt of such 
notice and instruments of transfer as aforesaid, th e Corporation shall issue and 
shall deliver at such office or agency to such hold er, or as designated in such 
holder's written instructions, a certificate or cer tificates for the number of 
full shares of Class A Common Stock issuable upon t he conversion of such share 
or shares of Class L Preferred Stock in accordance with provisions of this 
Section 7, and a check or cash in respect of (i) th e cash amount payable to such 
holder, if any, referred to in the last paragraph o f this subsection (b), and 
(ii) any fractional interest in a share of Class A Common Stock arising upon 
such conversion, as provided in paragraph (c) of th is Section 7.1. 
 
                  Each conversion shall be deemed t o have been effected 
immediately prior to the close of business on the d ate on which certificates 
representing such shares of Class L Preferred Stock  shall have been surrendered 
and such notice (and any applicable instruments of transfer and any required 
taxes) received by the Corporation as aforesaid, an d the Person or Persons in 
whose name or names any certificate or certificates  for shares of Class A Common 
Stock shall be issuable upon such conversion shall be deemed to have become the 
holder or holders of record of the shares represent ed thereby at such time on 
such date, and such conversion shall be at the Conv ersion Price in effect at 
such time on such date, unless the stock transfer b ooks of the Corporation shall 
be closed on that date, in which event such Person or Persons shall be deemed to 
have become such holder or holders of record at the  close of business on the 
next succeeding day on which such stock transfer bo oks are open, but such 
conversion shall be at the Conversion Price in effe ct on the date on which such 
shares shall have been surrendered and such notice received by the Corporation. 
 
                  Except as provided herein, the Co rporation will make no 
payment or allowance for unpaid dividends, whether or not in arrears, on 
converted shares or for dividends (other than divid ends on the Class A Common 
Stock the record date for 
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which is after the conversion date and which the Co rporation shall pay in the 
ordinary course to the record holder as of the reco rd date) on the Class A 
Common Stock issued upon such conversion. Holders o f Class L Preferred Stock at 
the close of business on a Record Date will be enti tled to receive an amount 
equal to the dividend payable on such shares on the  corresponding Dividend 
Payment Date notwithstanding the conversion of such  shares following such Record 
Date. If the Dividend Adjustment Amount (as defined  below) with respect to any 
shares of Class L Preferred Stock surrendered for c onversion is positive, the 
holders of such shares shall, as of the date of con version, be entitled to 
receive a cash payment equal to such Dividend Adjus tment Amount. If the Dividend 
Adjustment Amount with respect to any shares of Cla ss L Preferred Stock 
surrendered for conversion is negative, such shares  must be accompanied by 
payment of a cash amount equal to the absolute valu e of such Dividend Adjustment 
Amount. As used herein, "Dividend Adjustment Amount " shall mean, with respect to 
any share of Class L Preferred Stock that has been surrendered for conversion, 
the sum of: 
 
                   (i) the aggregate amount of any dividends (whether or not 
         earned or declared) that are accumulated, accrued and unpaid on such 
         share as of the time of such conversion; m inus 
 
                  (ii) if such share has been surre ndered for conversion during 
         the period between the close of business o n any Record Date and the 
         opening of business on the corresponding D ividend Payment Date, the 
         amount of the dividend payable thereon on such Dividend Payment Date; 
         minus 
 
                  (iii) if such share has not been surrendered for conversion 
         during the period between the close of bus iness on any record date for 
         the payment of a dividend on the Class A C ommon Stock and the opening 
         of business on the corresponding dividend payment date, an amount equal 
         to the product of (A) the quarterly cash d ividend per share that was 
         most recently declared on the Class A Comm on Stock, determined as of 
         the date of conversion, and (B) a fraction , the numerator of which is 
         the number of days in the period from and including the date of the 
         most recent dividend payment date for the Class A Common Stock or the 
         Class L Preferred Stock, whichever is late r, to but excluding the date 
         of such conversion, and the denominator of  which is 90. 
 
                  (c) No fractional shares of Class  A Common Stock or scrip 
representing fractions of a share of Class A Common  Stock shall be issued upon 
conversion of shares of Class L Preferred Stock. If  more than one share of Class 
L Preferred Stock shall be surrendered for conversi on at one time by the same 
holder, the number of full shares of Class A Common  Stock issuable upon 
conversion thereof shall be computed on the basis o f the aggregate number of 
shares of Class L Preferred Stock so surrendered. I n lieu of any fractional 
interest in a share of Class A Common Stock that wo uld otherwise be deliverable 
upon the conversion of any share of Class L Preferr ed Stock, the Corporation 
shall pay to the holder of such shares an amount 
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in cash (computed to the nearest cent) equal to the  Closing Price of the Class A 
Common Stock on the Trading Day immediately precedi ng the date of conversion, 
multiplied by the fractional interest that otherwis e would have been deliverable 
upon conversion of such share. 
 
         7.2      ADJUSTMENTS TO CONVERSION PRICE 
 
                  (a)      The Conversion Price sha ll be adjusted from time to 
                           time as follows: 
 
                           (i) If the Corporation s hall after the Issue Date (A) 
pay a dividend or make a distribution on its Class A Common Stock in shares of 
Class A Common Stock, (B) subdivide its outstanding  shares of Class A Common 
Stock into a greater number of shares, (C) combine its outstanding shares of 
Class A Common Stock into a smaller number of share s or (D) issue any shares of 
capital stock by reclassification of its outstandin g Class A Common Stock 
(including a reclassification pursuant to a merger or consolidation in which the 
Corporation is the continuing entity and in which t he Class A Common Stock 
outstanding immediately prior to the merger or cons olidation is not exchanged 
for cash, or securities or other property of anothe r entity), then, in each such 
case, the Conversion Price in effect immediately pr ior to such action shall be 
adjusted so that the holder of any share of Class L  Preferred Stock thereafter 
surrendered for conversion shall be entitled to rec eive the number of shares of 
Class A Common Stock or other capital stock of the Corporation which such holder 
would have owned or been entitled to receive immedi ately following such action 
had such share been converted immediately prior to the occurrence of such event. 
An adjustment made pursuant to this subsection (i) of this Section 7.2(a) shall 
become effective immediately after the record date,  in the case of a dividend or 
distribution, or immediately after the effective da te, in the case of a 
subdivision, combination or reclassification. If, a s a result of an adjustment 
made pursuant to this subsection (i), the holder of  any share of Class L 
Preferred Stock thereafter surrendered for conversi on shall become entitled to 
receive shares of two or more classes of capital st ock or shares of Class A 
Common Stock and other capital stock of the Corpora tion, the Board of Directors 
(whose determination shall be conclusive and shall be described in a statement 
filed by the Corporation with the Transfer Agent) s hall determine the allocation 
of the adjusted Conversion Price between or among s hares of such classes of 
capital stock or shares of Class A Common Stock and  other capital stock. 
 
                           (ii) If the Corporation shall, after the Issue Date, 
issue rights, options or warrants to all holders of  its outstanding shares of 
Class A Common Stock entitling them (for a period e xpiring within 45 days after 
the record date described below) to subscribe for o r purchase shares of Class A 
Common Stock at a price per share less than the cur rent market price per share 
(determined pursuant to subsection (iv) of this Sec tion 7.2(a)) of the Class A 
Common Stock (other than pursuant to any stock opti on, restricted stock or other 
incentive or benefit plan or stock ownership or pur chase plan for the benefit of 
employees, directors or officers or any dividend 
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reinvestment plan of the Corporation in effect at t he time hereof or any other 
similar plan adopted or implemented hereafter), the n the Conversion Price in 
effect immediately prior thereto shall be adjusted so that it shall equal the 
price determined by multiplying the Conversion Pric e in effect immediately prior 
to the record date by a fraction, the numerator of which shall be the sum of (A) 
the number of shares of Class A Common Stock outsta nding on the record date and 
(B) the number of shares which the aggregate procee ds to the Corporation from 
the exercise of such rights, options or warrants fo r Class A Common Stock would 
purchase at such current market price, and the deno minator of which shall be the 
sum of (A) the number of shares of Class A Common S tock outstanding on the 
record date and (B) the number of additional shares  of Class A Common Stock 
offered for subscription or purchase pursuant to su ch rights, options or 
warrants. Such adjustment shall be made successivel y whenever any rights, 
options or warrants are issued, and shall become ef fective immediately after the 
record date for the determination of stockholders e ntitled to receive such 
rights, options or warrants; provided, however, tha t if all of the shares of 
Class A Common Stock offered for subscription or pu rchase are not delivered upon 
the exercise of such rights, options or warrants, u pon the expiration of such 
rights, options or warrants, the Conversion Price s hall be readjusted to the 
Conversion Price which would have been in effect ha d the numerator and the 
denominator of the foregoing fraction and the resul ting adjustment been made 
based upon the number of shares of Class A Common S tock actually delivered upon 
the exercise of such rights, options or warrants ra ther than upon the number of 
shares of Class A Common Stock offered for subscrip tion or purchase. In 
determining whether any rights, options or warrants  entitle the holders to 
subscribe for or purchase shares of Class A Common Stock at less than such 
current market price, and in determining the aggreg ate offering price of such 
shares of Class A Common Stock, there shall be take n into account any 
consideration received by the Corporation for such rights, options or warrants, 
with the value of such consideration, if other than  cash, determined by the 
Board of Directors (whose determination shall be co nclusive and shall be 
described in a statement filed by the Corporation w ith the Transfer Agent). 
 
                           (iii) In case the Corpor ation shall, by dividend or 
otherwise, distribute to all holders of its outstan ding Class A Common Stock any 
capital stock (other than Class A Common Stock), ev idences of its indebtedness 
or assets or rights or warrants to subscribe for or  purchase securities of the 
Corporation (excluding (A) those referred to in sub sections (i) and (ii) of this 
Section 7.2(a), (B) dividends and distributions pai d in cash out of the retained 
earnings of the Corporation, and (C) distributions upon mergers or 
consolidations to which subsection (b) of this Sect ion 7.2 applies), then, in 
each such case, the Conversion Price shall be adjus ted to equal the price 
determined by multiplying the Conversion Price in e ffect immediately prior to 
the record date of such distribution by a fraction,  the numerator of which shall 
be the current market price per share (determined p ursuant to subsection (iv) of 
this Section 7.2(a)) of the Class A Common Stock, l ess the fair market value on 
such record date (determined by the Board or Direct ors, whose determination 
shall be conclusive and shall be described in a sta tement filed by the 
Corporation with the Transfer Agent) of 
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the portion of the capital stock or assets or the e vidences of indebtedness or 
assets so distributed to the holder of one share of  Class A Common Stock or of 
such subscription rights or warrants applicable to one share of Class A Common 
Stock, and the denominator of which shall be such c urrent market price per share 
of Class A Common Stock. Such adjustment shall beco me effective immediately 
after the record date for the determination of stoc kholders entitled to receive 
such distribution. 
 
                           (iv) For the purpose of any computation under 
subsections (ii) and (iii) of this Section 7.2(a), the current market price per 
share of Class A Common Stock on any date shall be the average of the Closing 
Price of the Class A Common Stock for the shorter o f (A) 20 consecutive Trading 
Days ending on the last full Trading Day prior to t he Time of Determination or 
(B) the period commencing on the date next succeedi ng the first public 
announcement of the issuance of such rights or warr ants or such distribution 
through such last full Trading Day prior to the Tim e of Determination. For 
purposes of the foregoing, the term "Time of Determ ination" shall mean the time 
and date of the earlier of (A) the record date for determining stockholders 
entitled to receive the rights, warrants or distrib ution referred to in 
subsections (ii) and (iii) of this Section 7.2, or (B) the commencement of 
"ex-dividend" trading on the exchange or market ref erred to in the definition of 
"Closing Price." 
 
                           (v) No adjustment in the  Conversion Price shall be 
required to be made unless such adjustment would re quire an increase or decrease 
of at least one percent of such price; provided, ho wever, that any adjustment 
which by reason of this subsection (v) is not requi red to be made shall be 
carried forward and taken into account in any subse quent adjustment. All 
calculations under this Section 7.2 shall be made t o the nearest cent or to the 
nearest 1/100th of a share, as the case may be. Any thing in this Section 7.2 to 
the contrary notwithstanding, the Corporation shall  be entitled to make such 
reduction in the Conversion Price, in addition to t hose required by this Section 
7.2, as it shall determine in its discretion to be advisable in order that any 
stock dividend, subdivision of shares, distribution  of rights to purchase stock 
or securities, or distribution of securities conver tible into or exchangeable 
for stock hereafter made by the Corporation to its stockholders shall not be 
taxable to the recipients. Except as set forth in s ubsections (i), (ii) and 
(iii) above, the Conversion Price shall not be adju sted for the issuance of 
Class A Common Stock, or any securities convertible  into or exchangeable for 
Class A Common Stock or carrying the right to purch ase any of the foregoing, in 
exchange for cash, property or services. 
 
                           (vi) The Corporation fro m time to time may decrease 
the Conversion Price by any amount for any period o f time if the period is at 
least 20 days and if the decrease is irrevocable du ring the period. Whenever the 
Conversion Price is so decreased, the Corporation s hall mail to holders of 
record of shares of Class L Preferred Stock a notic e of the decrease at least 15 
days before the date the decreased Conversion Price  takes effect, and such 
notice shall state the decreased Conversion Price a nd the period it will be in 
effect. 
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                  (b) Notwithstanding any other pro vision herein to the 
contrary, in case of any merger or consolidation to  which the Corporation is a 
party (other than a merger or consolidation in whic h the Corporation is the 
continuing entity and in which the Class A Common S tock outstanding immediately 
prior to the merger or consolidation is not exchang ed for cash, or the 
securities or other property of another entity), or  in the case of any sale or 
transfer of all or substantially all of the Corpora tion's property and assets to 
another entity, there will be no adjustment of the Conversion Price, and lawful 
provision shall be made by the entity formed by suc h consolidation or the entity 
whose securities, cash or other property will immed iately after the merger or 
consolidation be owned, by virtue of the merger or consolidation, by the holders 
of Class A Common Stock immediately prior to the me rger or consolidation, or the 
entity which shall have acquired such assets of the  Corporation, such that each 
share of Class L Preferred Stock then outstanding w ill, without the consent of 
the holder thereof, become convertible into the kin d and amount of securities, 
cash or other property receivable upon such merger,  consolidation, sale or 
transfer by a holder of the number of shares of Cla ss A Common Stock into which 
such share of Class L Preferred Stock was convertib le immediately prior to such 
merger, consolidation, sale or transfer assuming su ch holder of Class A Common 
Stock did not exercise his rights of election, if a ny, as to the kind or amount 
of securities, cash or other property receivable up on such merger, 
consolidation, sale or transfer. In the case of a c ash merger of the Corporation 
into another entity or any other cash transaction o f the type mentioned in this 
Section 7.2(b), each share of Class L Preferred Sto ck will thereafter be 
convertible at the Conversion Price in effect at su ch time into the same amount 
of cash per share into which each share of Class L Preferred Stock would have 
been convertible had such share been converted into  Class A Common Stock 
immediately prior to the effective date of such cas h merger or other 
transaction. The foregoing provisions of this Secti on 7.2(b) shall similarly 
apply to successive mergers, consolidations, sales or transfers. 
 
                  (c) If (i) the Corporation shall take any action that would 
require an adjustment in the Conversion Price pursu ant to Section 7.2; (ii) the 
Corporation shall authorize the granting to the hol ders of the Class A Common 
Stock generally of rights or warrants to subscribe for or purchase any shares of 
stock of any class or series or of any other rights  or warrants; (iii) there 
shall be any reorganization or reclassification of the Class A Common Stock 
(other than an event to which subsection (i) of Sec tion 7.2(a) applies) or any 
consolidation or merger to which the Corporation is  a party or any sale or 
transfer of all or substantially all of the assets of the Corporation, in each 
case, for which approval of any stockholders of the  Corporation is required; or 
(iv) there shall be a voluntary or involuntary liqu idation, dissolution or 
winding up of the Corporation; then, in each such c ase, the Corporation shall 
cause to be given to the holders of shares of Class  L Preferred Stock and the 
Transfer Agent as promptly as possible, but in any event at least 15 days prior 
to the applicable date hereinafter specified, a not ice stating (i) the date on 
which a record is to be taken for the purpose of su ch action or granting of 
rights or warrants, or, if a record is not to be ta ken, the date as of which the 
holders of Class A Common Stock of record to be ent itled to such 
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dividend, distribution, rights or warrants are to b e determined, or (ii) the 
date on which such reorganization, reclassification , consolidation, merger, 
sale, transfer, liquidation, dissolution or winding  up is expected to become 
effective or occur, and the date as of which it is expected that holders of 
Class A Common Stock of record shall be entitled to  exchange their shares of 
Class A Common Stock for securities, cash or other property deliverable upon 
such reorganization, reclassification, consolidatio n, merger, sale, transfer, 
liquidation, dissolution or winding up. Failure to give such notice or any 
defect therein shall not affect the legality or val idity of the proceedings 
described in this Section 7.2(c). 
 
                  (d) Whenever the Conversion Price  is adjusted as herein 
provided, (i) the Corporation shall promptly file w ith the Transfer Agent a 
certificate setting forth the Conversion Price afte r such adjustment and a brief 
statement of the facts requiring such adjustment an d the manner of computing the 
same, which certificate shall be conclusive evidenc e of the correctness of such 
adjustment, and (ii) the Corporation shall mail or cause to be mailed by first 
class mail, postage prepaid, as soon as practicable  to each holder of record of 
shares of Class L Preferred Stock a notice stating that the Conversion Price has 
been adjusted and setting forth the adjusted Conver sion Price. 
 
                  (e) In any case in which paragrap h (a) of this Section 7.2 
shall require that an adjustment be made immediatel y following a record date or 
an effective date, the Corporation may elect to def er (but only until the filing 
by the Corporation with the Transfer Agent of the c ertificate required by 
subsection 7.2(d)) (i) issuing to the holder of any  share of Class L Preferred 
Stock converted after such record date or effective  date the shares of Class A 
Common Stock issuable upon such conversion in exces s of the shares of Class A 
Common Stock issuable upon such conversion on the b asis of the Conversion Price 
prior to adjustment, and (ii) paying to such holder  any amount of cash in lieu 
of a fractional share. 
 
                  (f) In the event that at any time , as a result of an 
adjustment made pursuant to subsection (i) of Secti on 7.2(a), the holder of any 
share of Class L Preferred Stock thereafter surrend ered for conversion shall 
become entitled to receive any shares of the Corpor ation other than shares of 
Class A Common Stock, thereafter the Conversion Pri ce of such other shares so 
receivable upon conversion of any share of Class L Preferred Stock shall be 
subject to adjustment from time to time in a manner  and on terms as nearly 
equivalent as practicable to the provisions with re spect to Class A Common Stock 
contained in this Section 7.2. 
 
                  (g) The Corporation shall at all times reserve and keep 
available, free from preemptive rights, out of the aggregate of its authorized 
but unissued shares of Class A Common Stock, for th e purpose of effecting 
conversion of shares of Class L Preferred Stock, th e full number of shares of 
Class A Common Stock deliverable upon the conversio n of all outstanding shares 
of Class L Preferred Stock not theretofore converte d and on or before (and as a 
condition of) taking any action that 
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would cause an adjustment of the Conversion Price r esulting in an increase in 
the number of shares of Class A Common Stock delive rable upon conversion in 
excess of the number thereof previously reserved an d available therefor, the 
Corporation shall take all such action so required.  For purposes of this 
paragraph (g), the number of shares of Class A Comm on Stock which shall be 
deliverable upon the conversion of all outstanding shares of Class L Preferred 
Stock shall be computed as if at the time of comput ation all such outstanding 
shares of Class L Preferred Stock were held by a si ngle holder (and without 
regard to the Ownership Limit). 
 
                  Before taking any action which wo uld cause an adjustment 
reducing the Conversion Price below the then par va lue (if any) of the shares of 
Class A Common Stock deliverable upon conversion of  the shares of Class L 
Preferred Stock, the Corporation shall take any cor porate action which may, in 
the opinion of its counsel, be necessary in order t hat the Corporation may 
validly and legally issue fully paid and non-assess able shares of Class A Common 
Stock at such adjusted Conversion Price. 
 
                  (h) The Corporation will pay any and all documentary stamp, 
issue or transfer taxes, and any other similar taxe s, payable in respect of the 
issue or delivery of shares of Class A Common Stock  upon conversion of shares of 
Class L Preferred Stock pursuant hereto; provided, however, that the Corporation 
shall not be required to pay any tax that may be pa yable in respect of any 
transfer involved in the issue or delivery of share s of Class A Common Stock in 
a name other than that of the holder of the shares of Class L Preferred Stock to 
be converted, and no such issue or delivery shall b e made unless and until the 
Person requesting such issue or delivery has paid t o the Corporation the amount 
of any such tax or established, to the reasonable s atisfaction of the 
Corporation, that such tax has been paid. 
 
                  (i) Notwithstanding anything to t he contrary contained in this 
Section 7, conversion of Class L Preferred Stock pu rsuant to this Section 7 
shall be permitted only to the extent that such con version would not result in a 
violation of the Ownership Restrictions (as defined  in the Charter). 
 
                  (j) If the Corporation shall take  any action affecting the 
Class A Common Stock, other than action described i n this Section 7, that in the 
opinion of the Board of Directors would materially adversely affect the 
conversion rights of the holders of Class L Preferr ed Stock, the Board of 
Directors may, but shall have no obligation to, adj ust the Conversion Price for 
the Class L Preferred Stock to the extent permitted  by law in such manner, if 
any, and at such time as the Board of Directors, in  its sole discretion, may 
determine to be equitable under the circumstances. 
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         8.       RANKING. 
 
                  Any class or series of capital st ock of the Corporation shall 
be deemed to rank: 
 
                  (a) prior or senior to the Class L Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, if the holders of such c lass or series shall be 
entitled to the receipt of dividends and of amounts  distributable upon 
liquidation, dissolution or winding up, as the case  may be, in preference or 
priority to the holders of Class L Preferred Stock ("Senior Stock"); 
 
                  (b) on a parity with the Class L Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, whether or not the divid end rates, dividend payment 
dates or redemption or liquidation prices per share  thereof be different from 
those of the Class L Preferred Stock, if (i) such c apital stock is Class B 
Cumulative Convertible Preferred Stock, Class C Cum ulative Preferred Stock, 
Class D Cumulative Preferred Stock, Class G Cumulat ive Preferred Stock, Class H 
Cumulative Preferred Stock, Class I Cumulative Pref erred Stock, Class J 
Cumulative Convertible Preferred Stock or Class K C onvertible Cumulative 
Preferred Stock of the Corporation, or (ii) the hol ders of such class of stock 
or series and the Class L Preferred Stock shall be entitled to the receipt of 
dividends and of amounts distributable upon liquida tion, dissolution or winding 
up in proportion to their respective amounts of acc rued and unpaid dividends per 
share or liquidation preferences, without preferenc e or priority of one over the 
other (the capital stock referred to in clauses (i)  and (ii) of this paragraph 
being hereinafter referred to, collectively, as "Pa rity Stock"); and 
 
                  (c) junior to the Class L Preferr ed Stock, as to the payment 
of dividends and as to the distribution of assets u pon liquidation, dissolution 
or winding up, if (i) such capital stock or series shall be Common Stock or (ii) 
the holders of Class L Preferred Stock shall be ent itled to receipt of dividends 
or of amounts distributable upon liquidation, disso lution or winding up, as the 
case may be, in preference or priority to the holde rs of shares of such class or 
series (the capital stock referred to in clauses (i ) and (ii) of this paragraph 
being hereinafter referred to, collectively, as "Ju nior Stock"). 
 
         9.       VOTING. 
 
                  (a) If and whenever six quarterly  dividends (whether or not 
consecutive) payable on the Class L Preferred Stock  shall be in arrears (which 
shall, with respect to any such quarterly dividend,  mean that any such dividend 
has not been paid in full), whether or not earned o r declared, the number of 
directors then constituting the Board of Directors shall be increased by two (if 
not already increased by reason of similar types of  provisions with respect to 
shares of Parity Stock of any 
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other class or series which is entitled to similar voting rights (the "Voting 
Preferred Stock")) and the holders of shares of Cla ss L Preferred Stock, 
together with the holders of shares of all other Vo ting Preferred Stock then 
entitled to exercise similar voting rights, voting as a single class regardless 
of series, shall be entitled to elect the two addit ional directors to serve on 
the Board of Directors at any annual meeting of sto ckholders or special meeting 
held in place thereof, or at a special meeting of t he holders of the Class L 
Preferred Stock and the Voting Preferred Stock call ed as hereinafter provided. 
Whenever all arrears in dividends on the Class L Pr eferred Stock and the Voting 
Preferred Stock then outstanding shall have been pa id and dividends thereon for 
the current quarterly dividend period shall have be en declared and paid, or 
declared and set apart for payment, then the right of the holders of the Class L 
Preferred Stock and the Voting Preferred Stock to e lect such additional two 
directors shall cease (but subject always to the sa me provision for the vesting 
of such voting rights in the case of any similar fu ture arrearages), and the 
terms of office of all persons elected as directors  by the holders of the Class 
L Preferred Stock and the Voting Preferred Stock sh all forthwith terminate and 
the number of directors constituting the Board of D irectors shall be reduced 
accordingly. At any time after such voting power sh all have been so vested in 
the holders of Class L Preferred Stock and the Voti ng Preferred Stock, if 
applicable, the Secretary of the Corporation may, a nd upon the written request 
of any holder of Class L Preferred Stock (addressed  to the Secretary at the 
principal office of the Corporation) shall, call a special meeting of the 
holders of the Class L Preferred Stock and of the V oting Preferred Stock for the 
election of the two directors to be elected by them  as herein provided, such 
call to be made by notice similar to that provided in the Bylaws of the 
Corporation for a special meeting of the stockholde rs or as required by law. If 
any such special meeting required to be called as a bove provided shall not be 
called by the Secretary within 20 days after receip t of any such request, then 
any holder of Class L Preferred Stock may call such  meeting, upon the notice 
above provided, and for that purpose shall have acc ess to the stock books of the 
Corporation. The directors elected at any such spec ial meeting shall hold office 
until the next annual meeting of the stockholders o r special meeting held in 
lieu thereof if such office shall not have previous ly terminated as above 
provided. If any vacancy shall occur among the dire ctors elected by the holders 
of the Class L Preferred Stock and the Voting Prefe rred Stock, a successor shall 
be elected by the Board of Directors, upon the nomi nation of the then-remaining 
director elected by the holders of the Class L Pref erred Stock and the Voting 
Preferred Stock or the successor of such remaining director, to serve until the 
next annual meeting of the stockholders or special meeting held in place thereof 
if such office shall not have previously terminated  as provided above. 
 
                  (b) So long as any shares of Clas s L Preferred Stock are 
outstanding, in addition to any other vote or conse nt of stockholders required 
by law or by the Charter of the Corporation, the af firmative vote of at least 
66-2/3% of the votes entitled to be cast by the hol ders of the Class L Preferred 
Stock voting as a single class, given in person or by proxy, either in writing 
without a meeting or by vote at any meeting called for the purpose, shall be 
necessary for effecting or validating: 
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                           (i) Any amendment, alter ation or repeal of any of the 
provisions of, or the addition of any provision to,  these Articles 
Supplementary, the Charter or the By-Laws of the Co rporation that materially 
adversely affects the voting powers, rights or pref erences of the holders of the 
Class L Preferred Stock (including any amendment, a lteration or repeal effected 
pursuant to a merger, consolidation or similar tran saction) or would convert the 
Class L Preferred Stock into cash or any other secu rity other than a preferred 
stock with terms and provisions equivalent to those  set forth in these Articles 
Supplementary; provided, however, that the amendmen t of the provisions of the 
Charter so as to authorize or create, or to increas e the authorized amount of, 
or issue any Junior Stock or any shares of any clas s of Parity Stock shall not 
be deemed to materially adversely affect the voting  powers, rights or 
preferences of the holders of Class L Preferred Sto ck; or 
 
                           (ii) The authorization, creation of, increase in the 
authorized amount of, or issuance of any shares of any class or series of Senior 
Stock or any security convertible into shares of an y class or series of Senior 
Stock (whether or not such class or series of Senio r Stock is currently 
authorized); 
 
provided, however, that no such vote of the holders  of Class L Preferred Stock 
shall be required if, at or prior to the time when such amendment, alteration or 
repeal is to take effect, or when the issuance of a ny such Senior Stock or 
convertible or exchangeable security is to be made,  as the case may be, 
provision is made for the redemption of all shares of Class L Preferred Stock at 
the time outstanding to the extent such redemption is authorized by Section 5 of 
this Article. 
 
                  For purposes of the foregoing pro visions and all other voting 
rights under these Articles Supplementary, each sha re of Class L Preferred Stock 
shall have one (1) vote per share, except that when  any other class or series of 
preferred stock of the Corporation shall have the r ight to vote with the Class L 
Preferred Stock as a single class on any matter, th en the Class L Preferred 
Stock and such other class or series shall have wit h respect to such matters one 
quarter of one vote per $25 of stated liquidation p reference. Except as 
otherwise required by applicable law or as set fort h herein or in the Charter, 
the Class L Preferred Stock shall not have any rela tive, participating, optional 
or other special voting rights and powers other tha n as set forth herein, and 
the consent of the holders thereof shall not be req uired for the taking of any 
corporate action. 
 
         10.      RECORD HOLDERS. 
 
                  The Corporation and the Transfer Agent may deem and treat the 
record holder of any share of Class L Preferred Sto ck as the true and lawful 
owner thereof for all purposes, and neither the Cor poration nor the Transfer 
Agent shall be affected by any notice to the contra ry. 
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         11.1     RESTRICTIONS ON OWNERSHIP AND TRA NSFERS. 
 
                  (A) LIMITATION ON BENEFICIAL OWNE RSHIP. Except as provided in 
Section 11.8, from and after the Issue Date, no Per son (other than the Initial 
Holder or a Look-Through Entity) shall Beneficially  Own shares of Class L 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder shall not 
Beneficially Own shares of Class L Preferred Stock in excess of the Initial 
Holder Limit and no Look-Through Entity shall Benef icially Own shares of Class L 
Preferred Stock in excess of the Look- Through Owne rship Limit. 
 
                  (B) TRANSFERS IN EXCESS OF OWNERS HIP LIMIT. Except as provided 
in Section 11.8, from and after the Issue Date (and  subject to Section 11.12), 
any Transfer (whether or not such Transfer is the r esult of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in any 
Person (other than the Initial Holder or a Look-Thr ough Entity) Beneficially 
Owning shares of Class L Preferred Stock in excess of the Ownership Limit shall 
be void ab initio as to the Transfer of such shares  of Class L Preferred Stock 
that would be otherwise Beneficially Owned by such Person in excess of the 
Ownership Limit, and the intended transferee shall acquire no rights in such 
shares of Class L Preferred Stock. 
 
                  (C) TRANSFERS IN EXCESS OF INITIA L HOLDER LIMIT. Except as 
provided in Section 11.8, from and after the Issue Date (and subject to Section 
11.12), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
the Initial Holder Beneficially Owning shares of Cl ass L Preferred Stock in 
excess of the Initial Holder Limit shall be void ab  initio as to the Transfer of 
such shares of Class L Preferred Stock that would b e otherwise Beneficially 
Owned by the Initial Holder in excess of the Initia l Holder limit, and the 
Initial Holder shall acquire no rights in such shar es of Class L Preferred 
Stock. 
 
                  (D) TRANSFERS IN EXCESS OF LOOK-T HROUGH OWNERSHIP LIMIT. 
Except as provided in Section 11.8 from and after t he Issue Date (and subject to 
Section 11.12), any Transfer (whether or not such T ransfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) that, if effective, 
would result in any Look-Through Entity Beneficiall y Owning shares of Class L 
Preferred Stock in excess of the Look- Through Owne rship limit shall be void ab 
initio as to the Transfer of such shares of Class L  Preferred Stock that would 
be otherwise Beneficially Owned by such Look- Throu gh Entity in excess of the 
Look-Through Ownership Limit and such Look- Through  Entity shall acquire no 
rights in such shares of Class L Preferred Stock. 
 
                  (E) TRANSFERS RESULTING IN "CLOSE LY HELD" STATUS. From and 
after the Issue Date, any Transfer that, if effecti ve would result in the 
Corporation being 
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"closely held" within the meaning of Section 856(h)  of the Code, or would 
otherwise result in the Corporation failing to qual ify as a REIT (including, 
without limitation, a Transfer or other event that would result in the 
Corporation owning (directly or constructively) an interest in a tenant that is 
described in Section 856(d)(2)(B) of the Code if th e income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void ab 
initio as to the Transfer of shares of Class L Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class L 
Preferred Stock. 
 
                  (F) SEVERABILITY ON VOID TRANSACT IONS. A Transfer of a share 
of Class L Preferred Stock that is null and void un der Sections 11.1(B), (C), 
(D), or (E) of this Article because it would, if ef fective, result in (i) the 
ownership of Class L Preferred Stock in excess of t he Initial Holder Limit, the 
Ownership Limit, or the Look-Through Ownership Limi t, (ii) the Corporation being 
"closely held" within the meaning of Section 856(h)  of the Code or (iii) the 
Corporation otherwise failing to qualify as a REIT,  shall not adversely affect 
the validity of the Transfer of any other share of Class L Preferred Stock in 
the same or any other related transaction. 
 
         11.2 REMEDIES FOR BREACH. If the Board of Directors or a committee 
thereof shall at any time determine in good faith t hat a Transfer or other event 
has taken place in violation of Section 11.1 of thi s Article or that a Person 
intends to acquire or has attempted to acquire Bene ficial Ownership of any 
shares of Class L Preferred Stock in violation of S ection 11.1 of this Article 
(whether or not such violation is intended), the Bo ard of Directors or a 
committee thereof shall be empowered to take any ac tion as it deems advisable to 
refuse to give effect to or to prevent such Transfe r or other event, including, 
but not limited to, refusing to give effect to such  Transfer or other event on 
the books of the Corporation, causing the Corporati on to redeem such shares at 
the then current Market Price and upon such terms a nd conditions as may be 
specified by the Board of Directors in its sole dis cretion (including, but not 
limited to, by means of the issuance of long-term i ndebtedness for the purpose 
of such redemption), demanding the repayment of any  distributions received in 
respect of shares of Class L Preferred Stock acquir ed in violation of Section 
11.1 of this Article or instituting proceedings to enjoin such Transfer or to 
rescind such Transfer or attempted Transfer; provid ed, however, that any 
Transfers or attempted Transfers (or, in the case o f events other than a 
Transfer, Beneficial Ownership) in violation of Sec tion 11.1 of this Article, 
regardless of any action (or non-action) by the Boa rd of Directors or such 
committee, (a) shall be void ab initio or (b) shall  automatically result in the 
transfer described in Section 11.3 of this Article;  provided, further, that the 
provisions of this Section 11.2 shall be subject to  the provisions of Section 
11.12 of this Article; provided, further, that neit her the Board of Directors 
nor any committee thereof may exercise such authori ty in a manner that 
interferes with any ownership or transfer of 
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Class L Preferred Stock that is expressly authorize d pursuant to Section 11.8(C) 
of this Article. 
 
         11.3.    TRANSFER IN TRUST. 
 
                  (A) ESTABLISHMENT OF TRUST. If, n otwithstanding the other 
provisions contained in this Article, at any time a fter the Issue Date there is 
a purported Transfer (an "Excess Transfer") (whethe r or not such Transfer is the 
result of transactions entered into through the fac ilities of the NYSE or other 
securities exchange or an automated inter-dealer qu otation system) or other 
change in the capital structure of the Corporation (including, but not limited 
to, any redemption of Equity Stock) or other event (including, but not limited 
to, any acquisition of any share of Equity Stock) s uch that (a) any Person 
(other than the Initial Holder or a Look-Through En tity) would Beneficially Own 
shares of Class L Preferred Stock in excess of the Ownership Limit, or (b) the 
Initial Holder would Beneficially Own shares of Cla ss L Preferred Stock in 
excess of the Initial Holder Limit, or (c) any Pers on that is a Look-Through 
Entity would Beneficially Own shares of Class L Pre ferred Stock in excess of the 
Look- Through Ownership Limit (in any such event, t he Person, Initial Holder or 
Look- Through Entity that would Beneficially Own sh ares of Class L Preferred 
Stock in excess of the Ownership Limit, the Initial  Holder Limit or the 
Look-Through Entity Limit, respectively, is referre d to as a "Prohibited 
Transferee"), then, except as otherwise provided in  Section 11.8 of this 
Article, such shares of Class L Preferred Stock in excess of the Ownership 
Limit, the Initial Holder Limit or the Look-Through  Ownership Limit, as the case 
may be, (rounded up to the nearest whole share) sha ll be automatically 
transferred to a Trustee in his capacity as trustee  of a Trust for the exclusive 
benefit of one or more Charitable Beneficiaries. Su ch transfer to the Trustee 
shall be deemed to be effective as of the close of business on the Business Day 
prior to the Excess Transfer, change in capital str ucture or another event 
giving rise to a potential violation of the Ownersh ip Limit, the Initial Holder 
Limit or the Look- Through Entity Ownership Limit. 
 
                  (B) APPOINTMENT OF TRUSTEE. The T rustee shall be appointed by 
the Corporation and shall be a Person unaffiliated with either the Corporation 
or any Prohibited Transferee. The Trustee may be an  individual or a bank or 
trust company duly licensed to conduct a trust busi ness. 
 
                  (C) STATUS OF SHARES HELD BY THE TRUSTEE. Shares of Class L 
Preferred Stock held by the Trustee shall be issued  and outstanding shares of 
capital stock of the Corporation. Except to the ext ent provided in Section 
11.3(E), the Prohibited Transferee shall have no ri ghts in the Class L Preferred 
Stock held by the Trustee, and the Prohibited Trans feree shall not benefit 
economically from ownership of any shares held in t rust by the Trustee, shall 
have no rights to dividends and shall not possess a ny rights to vote or other 
rights attributable to the shares held in the Trust . 
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                  (D) DIVIDEND AND VOTING RIGHTS. T he Trustee shall have all 
voting rights and rights to dividends with respect to shares of Class L 
Preferred Stock held in the Trust, which rights sha ll be exercised for the 
benefit of the Charitable Beneficiary. Any dividend  or distribution paid prior 
to the discovery by the Corporation that the shares  of Class L Preferred Stock 
have been transferred to the Trustee shall be repai d to the Corporation upon 
demand, and any dividend or distribution declared b ut unpaid shall be rescinded 
as void ab initio with respect to such shares of Cl ass L Preferred Stock. Any 
dividends or distributions so disgorged or rescinde d shall be paid over to the 
Trustee and held in trust for the Charitable Benefi ciary. Any vote cast by a 
Prohibited Transferee prior to the discovery by the  Corporation that the shares 
of Class L Preferred Stock have been transferred to  the Trustee will be 
rescinded as void ab initio and shall be recast in accordance with the desires 
of the Trustee acting for the benefit of the Charit able Beneficiary. The owner 
of the shares at the time of the Excess Transfer, c hange in capital structure or 
other event giving rise to a potential violation of  the Ownership Limit, Initial 
Holder Limit or Look-Through Entity Ownership Limit  shall be deemed to have 
given an irrevocable proxy to the Trustee to vote t he shares of Class L 
Preferred Stock for the benefit of the Charitable B eneficiary. 
 
                  (E) RESTRICTIONS ON TRANSFER. The  Trustee of the Trust may 
sell the shares held in the Trust to a Person, desi gnated by the Trustee, whose 
ownership of the shares will not violate the Owners hip Restrictions. If such a 
sale is made, the interest of the Charitable Benefi ciary shall terminate and 
proceeds of the sale shall be payable to the Prohib ited Transferee and to the 
Charitable Beneficiary as provided in this Section 11.3(E). The Prohibited 
Transferee shall receive the lesser of (1) the pric e paid by the Prohibited 
Transferee for the shares or, if the Prohibited Tra nsferee did not give value 
for the shares (through a gift, devise or other tra nsaction), the Market Price 
of the shares on the day of the event causing the s hares to be held in the Trust 
and (2) the price per share received by the Trustee  from the sale or other 
disposition of the shares held in the Trust. Any pr oceeds in excess of the 
amount payable to the Prohibited Transferee shall b e payable to the Charitable 
Beneficiary. If any of the transfer restrictions se t forth in this Section 
11.3(E) or any application thereof is determined in  a final judgment to be void, 
invalid or unenforceable by any court having jurisd iction over the issue, the 
Prohibited Transferee may be deemed, at the option of the Corporation, to have 
acted as the agent of the Corporation in acquiring the Class L Preferred Stock 
as to which such restrictions would, by their terms , apply, and to hold such 
Class L Preferred Stock on behalf of the Corporatio n. 
 
                  (F) PURCHASE RIGHT IN STOCK TRANS FERRED TO THE TRUSTEE. Shares 
of Class L Preferred Stock transferred to the Trust ee shall be deemed to have 
been offered for sale to the Corporation, or its de signee, at a price per share 
equal to the lesser of (i) the price per share in t he transaction that resulted 
in such transfer to the Trust (or, in the case of a  devise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r. The Corporation shall have 
the right to accept such offer for a period of 
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90 days after the later of (i) the date of the Exce ss Transfer or other event 
resulting in a transfer to the Trust and (ii) the d ate that the Board of 
Directors determines in good faith that an Excess T ransfer or other event 
occurred. 
 
                  (G) DESIGNATION OF CHARITABLE BEN EFICIARIES. By written notice 
to the Trustee, the Corporation shall designate one  or more nonprofit 
organizations to be the Charitable Beneficiary of t he interest in the Trust 
relating to such Prohibited Transferee if (i) the s hares of Class L Preferred 
Stock held in the Trust would not violate the Owner ship Restrictions in the 
hands of such Charitable Beneficiary and (ii) each Charitable Beneficiary is an 
organization described in Sections 170(b)(1)(A), 17 0(c)(2) and 501(c)(3) of the 
Code. 
 
         11.4 NOTICE OF RESTRICTED TRANSFER. Any Pe rson that acquires or 
attempts to acquire shares of Class L Preferred Sto ck in violation of Section 
11.1 of this Article, or any Person that is a Prohi bited Transferee such that 
stock is transferred to the Trustee under Section 1 1.3 of this Article, shall 
immediately give written notice to the Corporation of such event and shall 
provide to the Corporation such other information a s the Corporation may request 
in order to determine the effect, if any, of such T ransfer or attempted Transfer 
or other event on the Corporation's status as a REI T. Failure to give such 
notice shall not limit the rights and remedies of t he Board of Directors 
provided herein in any way. 
 
         11.5 OWNERS REQUIRED TO PROVIDE INFORMATIO N. From and after the Issue 
Date certain record and Beneficial Owners and trans ferees of shares of Class L 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
                  (A) ANNUAL DISCLOSURE. Every reco rd and Beneficial Owner of 
more than 5% (or such other percentage between 0.5%  and 5%, as provided in the 
applicable regulations adopted under the Code) of t he number of Outstanding 
shares of Class L Preferred Stock shall, upon writt en request by the 
Corporation, such request to be made within 30 days  after January 1 of each 
year, give written notice to the Corporation statin g the name and address of 
such record or Beneficial Owner, the number of shar es of Class L Preferred Stock 
Beneficially Owned, and a full description of how s uch shares are held. Each 
such record or Beneficial Owner of Class L Preferre d Stock shall, upon demand by 
the Corporation, disclose to the Corporation in wri ting such additional 
information with respect to the Beneficial Ownershi p of the Class L Preferred 
Stock as the Board of Directors, in its sole discre tion, deems appropriate or 
necessary to (i) comply with the provisions of the Code regarding the 
qualification of the Corporation as a REIT under th e Code and (ii) ensure 
compliance with the Ownership Limit, the Initial Ho lder Limit or the Look- 
Through Ownership Limit, as applicable. Each stockh older of record, including 
without limitation any Person that holds shares of Class L Preferred Stock on 
behalf of a Beneficial Owner, shall take all reason able steps to obtain the 
written notice described in this Section 11.5 from the Beneficial Owner. 
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                  (B) DISCLOSURE AT THE REQUEST OF THE CORPORATION. Any Person 
that is a Beneficial Owner of shares of Class L Pre ferred Stock and any Person 
(including the stockholder of record) that is holdi ng shares of Class L 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply with 
the requirements of any taxing authority or other g overnmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit, and shall 
provide a statement or affidavit to the Corporation  setting forth the number of 
shares of Class L Preferred Stock already Beneficia lly Owned by such stockholder 
or proposed transferee and any related persons spec ified, which statement or 
affidavit shall be in the form prescribed by the Co rporation for that purpose. 
 
         11.6 REMEDIES NOT LIMITED. Nothing contain ed in this Article shall 
limit the authority of the Board of Directors to ta ke such other action as it 
deems necessary or advisable (subject to the provis ions of Section 11.12 of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the Corporation's status as a R EIT and (ii) to insure 
compliance with the Ownership Limit, the Initial Ho lder Limit and the 
Look-Through Ownership Limit. 
 
         11.7 AMBIGUITY. In the case of an ambiguit y in the application of any 
of the provisions of Section 11 of this Article, or  in the case of an ambiguity 
in any definition contained in Section 11 of this A rticle, the Board of 
Directors shall have the power to determine the app lication of the provisions of 
this Article with respect to any situation based on  its reasonable belief, 
understanding or knowledge of the circumstances. 
 
         11.8 EXCEPTIONS. The following exceptions shall apply or may be 
established with respect to the limitations of Sect ion 11.1 of this Article. 
 
                  (A) WAIVER OF OWNERSHIP LIMIT. Th e Board of Directors, upon 
receipt of a ruling from the Internal Revenue Servi ce or an opinion of tax 
counsel or other evidence or undertaking acceptable  to it, may waive the 
application, in whole or in part, of the Ownership Limit to a Person subject to 
the Ownership Limit, if such person is not an indiv idual for purposes of Section 
542(a) of the Code and is a corporation, partnershi p, estate or trust. In 
connection with any such exemption, the Board of Di rectors may require such 
representations and undertakings from such Person a nd may impose such other 
conditions as the Board of Directors deems necessar y, in its sole discretion, to 
determine the effect, if any, of the proposed Trans fer on the Corporation's 
status as a REIT. 
 
                  (B) PLEDGE BY INITIAL HOLDER. Not withstanding any other 
provision of this Article, the pledge by the Initia l Holder of all or any 
portion of the Class L Preferred Stock directly own ed at any time or from time 
to time shall not constitute a violation of Section  11.1 of this Article and the 
pledgee shall not be subject to the 
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Ownership Limit with respect to the Class L Preferr ed Stock so pledged to it 
either as a result of the pledge or upon foreclosur e. 
 
                  (C) UNDERWRITERS. For a period of  270 days (or such longer 
period of time as any underwriter described below s hall hold an unsold allotment 
of Class L Preferred Stock) following the purchase of Class L Preferred Stock by 
an underwriter that (i) is a corporation, partnersh ip or other legal entity and 
(ii) participates in an offering of the Class L Pre ferred Stock, such 
underwriter shall not be subject to the Ownership L imit with respect to the 
Class L Preferred Stock purchased by it as a part o f or in connection with such 
offering and with respect to any Class L Preferred Stock purchased in connection 
with market making activities. 
 
         11.9  LEGEND. Each certificate for Class L  Preferred Stock shall bear 
substantially the following legend: 
 
         "The shares of Class L Convertible Cumulat ive Preferred Stock 
         represented by this certificate are subjec t to restrictions on 
         transfer. No person may Beneficially Own s hares of Class L Convertible 
         Cumulative Preferred Stock in excess of th e Ownership Restrictions, as 
         applicable, with certain further restricti ons and exceptions set forth 
         in the Charter (including the Articles Sup plementary setting forth the 
         terms of the Class L Convertible Cumulativ e Preferred Stock). Any 
         Person that attempts to Beneficially Own s hares of Class L Convertible 
         Cumulative Preferred Stock in excess of th e applicable limitation must 
         immediately notify the Corporation. All ca pitalized terms in this 
         legend have the meanings ascribed to such terms in the Charter 
         (including the Articles Supplementary sett ing forth the terms of the 
         Class L Convertible Cumulative Preferred S tock), as the same may be 
         amended from time to time, a copy of which , including the restrictions 
         on transfer, will be sent without charge t o each stockholder that so 
         requests. If the restrictions on transfer are violated (i) the transfer 
         of the shares of Class L Convertible Cumul ative Preferred Stock 
         represented hereby will be void in accorda nce with the Charter 
         (including the Articles Supplementary sett ing forth the terms of the 
         Class L Convertible Cumulative Preferred S tock) or (ii) the shares of 
         Class L Convertible Cumulative Preferred S tock represented hereby will 
         automatically be transferred to a Trustee of a Trust for the benefit of 
         one or more Charitable Beneficiaries." 
 
         11.10 SEVERABILITY. If any provision of th is Article or any application 
of any such provision is determined in a final and unappealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
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         11.11 BOARD OF DIRECTORS DISCRETION. Anyth ing in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look- Through Owne rship Limit in the event of a 
change in law. 
 
         11.12 SETTLEMENT. Nothing in this Section 11 of this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system. 
 
         FOURTH: The terms of the Class L Cumulativ e Preferred Stock set forth 
in Article Third hereof shall become Article XXIII of the Charter. 
 
(the next page is the signature page) 
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         IN WITNESS WHEREOF, the Corporation has ca used these presents to be 
signed in its name and on its behalf by its Senior Vice President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on May 28, 1999. 
 
WITNESS:                                             APARTMENT INVESTMENT AND 
                                                     MANAGEMENT COMPANY 
 
/s/ KATHLEEN HARVEY                                  /s/ TROY D. BUTTS 
-------------------------                            --------------------------- 
Kathleen Harvey                                      Troy D. Butts 
Assistant Secretary                                  Senior Vice President and 
                                                     Chief Financial Officer 
 
 
         THE UNDERSIGNED, Senior Vice President and  Chief Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
 
                                                     /s/ TROY D. BUTTS 
                                                     --------------------------- 
                                                     Troy D. Butts 
                                                     Senior Vice President and 
                                                     Chief Financial Officer 
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                             ARTICLES SUPPLEMENTARY  
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                 CLASS M CONVERTIBLE CUMULATIVE PRE FERRED STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
 
     APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
     FIRST: Pursuant to authority expressly vested in the Board of Directors of 
the Corporation by Section 1.2 of Article IV of the  Charter of the Corporation, 
as amended to date (the "Charter"), the Board of Di rectors has duly divided and 
classified 1,600,000 authorized but unissued shares  of Class A Common Stock of 
the Corporation, par value $.01 per share (the "Cla ss A Common Stock"), into a 
class designated as Class M Convertible Cumulative Preferred Stock, par value 
$.01 per share, and has provided for the issuance o f such class. 
 
     SECOND: The reclassification increases the num ber of shares classified as 
Class M Convertible Cumulative Preferred Stock, par  value $.01 per share, from 
no shares immediately prior to the reclassification  to 1,600,000 shares 
immediately after the reclassification. The reclass ification decreases the 
number of shares classified as Class A Common Stock  from 475,937,500 shares 
immediately prior to the reclassification to 474,33 7,500 shares immediately 
after the reclassification. 
 
     THIRD: The terms of the Class M Convertible Cu mulative Preferred Stock 
(including the preferences, conversion or other rig hts, voting powers, 
restrictions, limitations as to dividends and other  distributions, 
qualifications, or terms or conditions of redemptio n) as set by the Board of 
Directors are as follows: 
 
     1. NUMBER OF SHARES AND DESIGNATION. 
 
     This class of Preferred Stock shall be designa ted as Class M Convertible 
Cumulative Preferred Stock, par value $.01 per shar e (the "Class M Preferred 
Stock"), and One Million, Six Hundred Thousand (1,6 00,000) shall be the 
authorized number of shares of such Class M Preferr ed Stock constituting such 
class. 
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     2. DEFINITIONS. 
 
     For purposes of the Class M Preferred Stock, t he following terms shall have 
the meanings indicated: 
 
     "Act" shall mean the Securities Act of 1933, a s amended. 
 
     "affiliate" of a Person means a Person that di rectly, or indirectly through 
     one or more intermediaries, controls or is con trolled by, or is under 
     common control with, the Person specified. 
 
     "Aggregate Value" shall mean, with respect to any block of Equity Stock, 
     the sum of the product of (i) the number of sh ares of each class of Equity 
     Stock within such block multiplied by (ii) the  corresponding Market Price 
     of one share of Equity Stock of such class. 
 
     "Beneficial Ownership" shall mean, with respec t to any Person, ownership of 
     shares of Equity Stock equal to the sum of (i)  the number of shares of 
     Equity Stock directly owned by such Person, (i i) the number of shares of 
     Equity Stock indirectly owned by such Person ( if such Person is an 
     "individual" as defined in Section 542(a)(2) o f the Code) taking into 
     account the constructive ownership rules of Se ction 544 of the Code, as 
     modified by Section 856(h)(1)(B) of the Code, and (iii) the number of 
     shares of Equity Stock that such Person is dee med to beneficially own 
     pursuant to Rule 13d-3 under the Exchange Act,  provided that when applying 
     this definition of Beneficial Ownership to the  Initial Holder, clause (iii) 
     of this definition, and clause (a) (ii) of the  definition of "Person" shall 
     be disregarded. The terms "Beneficial Owner," "Beneficially Owns" and 
     "Beneficially Owned" shall have the correlativ e meanings. 
 
     "Board of Directors" shall mean the Board of D irectors of the Corporation 
     or any committee authorized by such Board of D irectors to perform any of 
     its responsibilities with respect to the Class  M Preferred Stock; provided 
     that, for purposes of paragraph (a) of Section  9 of this Article, the term 
     "Board of Directors" shall not include any suc h committee. 
 
     "Business Day" shall mean any day other than a  Saturday, Sunday or a day on 
     which state or federally chartered banking ins titutions in New York, New 
     York are not required to be open. 
 
     "Charitable Beneficiary" shall mean one or mor e beneficiaries of the Trust 
     as determined pursuant to Section 11.3 of this  Article, each of which shall 
     be an organization described in Section 170(b) (1)(A), 170(c)(2) and 
     501(c)(3) of the Code. 
 
     "Class M Preferred Stock" shall have the meani ng set forth in Section 1 of 
     this Article. 
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     "Closing Price" shall mean, when used with res pect to a share of any Equity 
     Stock and for any date, the last sale price, r egular way, or, in case no 
     such sale takes place on such day, the average  of the closing bid and asked 
     prices, regular way, in either case, as report ed in the principal 
     consolidated transaction reporting system with  respect to securities listed 
     or admitted to trading on the NYSE or, if the Equity Stock is not listed or 
     admitted to trading on the NYSE, as reported i n the principal consolidated 
     transaction reporting system with respect to s ecurities listed on the 
     principal national securities exchange on whic h the Equity Stock is listed 
     or admitted to trading or, if the Equity Stock  is not listed or admitted to 
     trading on any national securities exchange, t he last quoted price, or if 
     not so quoted, the average of the high bid and  low asked prices in the 
     over-the-counter market, as reported by the Na tional Association of 
     Securities Dealers, Inc. Automated Quotation S ystem or, if such system is 
     no longer in use, the principal other automate d quotation system that may 
     then be in use or, if the Equity Stock is not quoted by any such 
     organization, the average of the closing bid a nd asked prices as furnished 
     by a professional market maker making a market  in the Equity Stock selected 
     by the Board of Directors of the Corporation. 
 
     "Code" shall mean the Internal Revenue Code of  1986, as amended from time 
     to time, or any successor statute thereto. Ref erence to any provision of 
     the Code shall mean such provision as in effec t from time to time, as the 
     same may be amended, and any successor thereto , as interpreted by any 
     applicable regulations or other administrative  pronouncements as in effect 
     from time to time. 
 
     "Common Stock" shall mean the Class A Common S tock, par value $.01 per 
     share, of the Corporation, and such other shar es of the Corporation's 
     capital stock into which outstanding shares of  such Class A Common Stock 
     shall be reclassified. 
 
     "Conversion Price" shall mean the conversion p rice per share of Class A 
     Common Stock for which each share of Class M P referred Stock is 
     convertible, as such Conversion Price may be a djusted pursuant to Section 7 
     of this Article. The initial Conversion Price shall be $44.00 (equivalent 
     to a conversion rate of approximately 0.568181 8 shares of Class A Common 
     Stock for each share of Class M Preferred Stoc k). 
 
     "Dividend Payment Date" shall mean January 13,  April 13, July 13 and 
     October 13 of each year; provided, that if any  Dividend Payment Date falls 
     on any day other than a Business Day, the divi dend payment payable on such 
     Dividend Payment Date shall be paid on the Bus iness Day immediately 
     following such Dividend Payment Date and no in terest shall accrue on such 
     dividend from such date to such Dividend Payme nt Date. 
 
     "Dividend Periods" shall mean the Initial Divi dend Period and each 
     subsequent quarterly dividend period commencin g on and including January 
     13, April 13, July 13 and October 13 of each y ear and ending on and 
     including the day preceding the first day of t he next succeeding Dividend 
     Period, other than the Dividend Period during which any Class M 
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     Preferred Stock shall be redeemed pursuant to Section 5 hereof, which shall 
     end on and include the Redemption Date with re spect to the Class M 
     Preferred Stock being redeemed. 
 
     "Equity Stock" shall mean one or more shares o f any class of capital stock 
     of the Corporation. 
 
     "Excess Transfer" has the meaning set forth in  Section 11.3(A) of this 
     Article. 
 
     "Exchange Act" shall mean the Securities Excha nge Act of 1934, as amended. 
 
     "Issue Date" shall mean January 13, 2000. 
 
     "Initial Dividend Period" shall mean the perio d commencing on and including 
     the Issue Date and ending on and including Apr il 12, 2000. 
 
     "Initial Holder" shall mean Terry Considine. 
 
     "Initial Holder Limit" shall mean a number of the Outstanding shares of 
     Class M Preferred Stock of the Corporation hav ing an Aggregate Value not in 
     excess of the excess of (x) 15% of the Aggrega te Value of all Outstanding 
     shares of Equity Stock over (y) the Aggregate Value of all shares of Equity 
     Stock other than Class M Preferred Stock that are Beneficially Owned by the 
     Initial Holder. From the Issue Date, the secre tary of the Corporation, or 
     such other person as shall be designated by th e Board of Directors, shall 
     upon request make available to the representat ive(s) of the Initial Holder 
     and the Board of Directors, a schedule that se ts forth the then-current 
     Initial Holder Limit applicable to the Initial  Holder. 
 
     "Junior Stock" shall have the meaning set fort h in paragraph (c) of Section 
     8 of this Article. 
 
     "Liquidation Preference" shall have the meanin g set forth in paragraph (a) 
     of Section 4 of this Article. 
 
     "Look-Through Entity" shall mean a Person that  is either (i) described in 
     Section 401(a) of the Code as provided under S ection 856(h)(3) of the Code 
     or (ii) registered under the Investment Compan y Act of 1940. 
 
     "Look-Through Ownership Limit" shall mean, for  any Look-Through Entity, a 
     number of the Outstanding shares of Class M Pr eferred Stock of the 
     Corporation having an Aggregate Value not in e xcess of the excess of (x) 
     15% of the Aggregate Value of all Outstanding shares of Equity 
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     Stock over (y) the Aggregate Value of all shar es of Equity Stock other than 
     Class M Preferred Stock that are Beneficially Owned by the Look-Through 
     Entity. 
 
     "Market Price" on any date shall mean, with re spect to any share of Equity 
     Stock, the Closing Price of a share of that cl ass of Equity Stock on the 
     Trading Day immediately preceding such date. 
 
     "NYSE" shall mean the New York Stock Exchange,  Inc. 
 
     "Outstanding" shall mean issued and outstandin g shares of Equity Stock of 
     the Corporation, provided that for purposes of  the application of the 
     Ownership Limit, the Look-Through Ownership Li mit or the Initial Holder 
     Limit to any Person, the term "Outstanding" sh all be deemed to include the 
     number of shares of Equity Stock that such Per son alone, at that time, 
     could acquire pursuant to any options or conve rtible securities. 
 
     "Ownership Limit" shall mean, for any Person o ther than the Initial Holder 
     or a Look-Through Entity, a number of the Outs tanding shares of Class M 
     Preferred Stock of the Corporation having an A ggregate Value not in excess 
     of the excess of (x) 8.7% of the Aggregate Val ue of all Outstanding shares 
     of Equity Stock over (y) the Aggregate Value o f all shares of Equity Stock 
     other than Class M Preferred Stock that are Be neficially Owned by the 
     Person. 
 
     "Ownership Restrictions" shall mean collective ly the Ownership Limit, as 
     applied to Persons other than the Initial Hold er or Look-Through Entities, 
     the Initial Holder Limit, as applied to the In itial Holder, and the 
     Look-Through Ownership Limit, as applied to Lo ok-Through Entities. 
 
     "Parity Stock" shall have the meaning set fort h in paragraph (b) of Section 
     8 of this Article. 
 
     "Person" shall mean (a) for purposes of Sectio n 11 of this Article, (i) an 
     individual, corporation, partnership, estate, trust (including a trust 
     qualifying under Section 401(a) or 501(c) of t he Code), association, 
     "private foundation," within the meaning of Se ction 509(a) of the Code, 
     joint stock company or other entity, and (ii) a "group," as that term is 
     used for purposes of Section 13(d)(3) of the E xchange Act, and (b) for 
     purposes of the remaining Sections of this Art icle, any individual, firm, 
     partnership, corporation or other entity, incl uding any successor (by 
     merger or otherwise) of such entity. 
 
     "Prohibited Transferee" has the meaning set fo rth in Section 11.3(A) of 
     this Article. 
 
     "Record Date" shall have the meaning set forth  in paragraph (a) of Section 
     3 of this Article. 
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     "Redemption Date" shall mean, in the case of a ny redemption of any shares 
     of Class M Preferred Stock, the date fixed for  redemption of such shares. 
 
     "Redemption Price" shall mean, with respect to  any shares of Class M 
     Preferred Stock to be redeemed, (i) if the Red emption Date occurs during 
     the period from and including January 13, 2003 , to but excluding January 
     13, 2004, 102% of the Liquidation Preference t hereof, and (ii) if the 
     Redemption Date occurs on or after January 13,  2004, 100% of the 
     Liquidation Preference thereof, plus, in the c ase of clause (i) or (ii), 
     all accumulated, accrued and unpaid dividends (whether or not earned or 
     declared), if any, to the Redemption Date. 
 
     "REIT" shall mean a "real estate investment tr ust," as defined in Section 
     856 of the Code. 
 
     "Senior Stock" shall have the meaning set fort h in paragraph (a) of Section 
     8 of this Article. 
 
     "set apart for payment" shall be deemed to inc lude, without any action 
     other than the following, the recording by the  Corporation in its 
     accounting ledgers of any accounting or bookke eping entry which indicates, 
     pursuant to a declaration of dividends or othe r distribution by the Board 
     of Directors, the allocation of funds to be so  paid on any series or class 
     of capital stock of the Corporation; provided,  however, that if any funds 
     for any class or series of Junior Stock or any  class or series of Parity 
     Stock are placed in a separate account of the Corporation or delivered to a 
     disbursing, paying or other similar agent, the n "set apart for payment" 
     with respect to the Class M Preferred Stock sh all mean placing such funds 
     in a separate account or delivering such funds  to a disbursing, paying or 
     other similar agent. 
 
     "Trading Day" shall mean, when used with respe ct to any Equity Stock, (i) 
     if the Equity Stock is listed or admitted to t rading on the NYSE, a day on 
     which the NYSE is open for the transaction of business, (ii) if the Equity 
     Stock is not listed or admitted to trading on the NYSE but is listed or 
     admitted to trading on another national securi ties exchange or automated 
     quotation system, a day on which the principal  national securities exchange 
     or automated quotation system, as the case may  be, on which the Equity 
     Stock is listed or admitted to trading is open  for the transaction of 
     business, or (iii) if the Equity Stock is not listed or admitted to trading 
     on any national securities exchange or automat ed quotation system, any day 
     other than a Saturday, a Sunday or a day on wh ich banking institutions in 
     the State of New York are authorized or obliga ted by law or executive order 
     to close. 
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     "Transfer" shall mean any sale, transfer, gift , assignment, devise or other 
     disposition of a share of Class M Preferred St ock (including (i) the 
     granting of an option or any series of such op tions or entering into any 
     agreement for the sale, transfer or other disp osition of Class M Preferred 
     Stock or (ii) the sale, transfer, assignment o r other disposition of any 
     securities or rights convertible into or excha ngeable for Class M Preferred 
     Stock), whether voluntary or involuntary, whet her of record or Beneficial 
     Ownership, and whether by operation of law or otherwise (including, but not 
     limited to, any transfer of an interest in oth er entities that results in a 
     change in the Beneficial Ownership of shares o f Class M Preferred Stock). 
     The term "Transfers" and "Transferred" shall h ave correlative meanings. 
 
     "Transfer Agent" means such transfer agent as may be designated by the 
     Board of Directors or their designee as the tr ansfer agent for the Class M 
     Preferred Stock; provided, that if the Corpora tion has not designated a 
     transfer agent then the Corporation shall act as the transfer agent for the 
     Class M Preferred Stock. 
 
     "Trust" shall mean the trust created pursuant to Section 11.3 of this 
     Article. 
 
     "Trustee" shall mean the Person unaffiliated w ith either the Corporation or 
     the Prohibited Transferee that is appointed by  the Corporation to serve as 
     trustee of the Trust. 
 
     "Voting Preferred Stock" shall have the meanin g set forth in Section 9 of 
     this Article. 
 
     3. DIVIDENDS. 
 
        (a) The holders of Class M Preferred Stock shall be entitled to 
receive, when and as declared by the Board of Direc tors, out of funds legally 
available for that purpose, quarterly cash dividend s on the Class M Preferred 
Stock in an amount per share equal to (i) during th e period from the Issue Date 
through and including January 13, 2003, the greater  of $0.53125 or the quarterly 
cash dividend paid or payable (determined on each D ividend Payment Date by 
reference to the dividend most recently declared on  the Class A Common Stock) on 
the number of shares of Class A Common Stock (or po rtion thereof) into which a 
share of Class M Preferred Stock is then convertibl e, and (ii) during the period 
from and after January 13, 2003, the greater of $0. 578125 or the quarterly cash 
dividend paid or payable (determined on each Divide nd Payment Date by reference 
to the dividend most recently declared on the Class  A Common Stock) on the 
number of shares of Class A Common Stock (or portio n thereof) into which a share 
of Class M Preferred Stock is then convertible. Suc h dividends shall be 
cumulative from the Issue Date, whether or not in a ny Dividend Period or Periods 
such dividends shall be declared or there shall be funds of the Corporation 
legally available for the payment of such dividends , and shall be payable 
quarterly in arrears on each Dividend Payment Date,  commencing on April 13, 
2000. Each such dividend shall be payable in arrear s to the holders of record of 
the Class M Preferred Stock, as they appear on the stock records of the 
Corporation at the close of business on the tenth B usiness Day immediately 
preceding such Dividend Payment 
 
 
 
                                      -7- 



   

Date (each a "Record Date"). Accumulated, accrued a nd unpaid dividends for any 
past Dividend Periods may be declared and paid at a ny time, without reference to 
any regular Dividend Payment Date, to holders of re cord on such date, which date 
shall not precede by more than 45 days the payment date thereof, as may be fixed 
by the Board of Directors. 
 
        (b) Any dividend payable on the Class M Pre ferred Stock for any partial 
dividend period shall be computed ratably on the ba sis of twelve 30-day months 
and a 360-day year. Holders of Class M Preferred St ock shall not be entitled to 
any dividends, whether payable in cash, property or  stock, in excess of full 
cumulative dividends, as herein provided, on the Cl ass M Preferred Stock. No 
interest, or sum of money in lieu of interest, shal l be payable in respect of 
any dividend payment or payments on the Class M Pre ferred Stock that may be in 
arrears. 
 
        (c) So long as any of the shares of Class M  Preferred Stock are 
outstanding, except as described in the immediately  following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made, 
directly or indirectly, by the Corporation with res pect to any shares of Parity 
Stock unless, in each case, dividends equal to the full amount of accumulated, 
accrued and unpaid dividends on all outstanding sha res of Class M Preferred 
Stock have been or contemporaneously are declared a nd paid or declared and a sum 
sufficient for the payment thereof has been or cont emporaneously is set apart 
for payment of such dividends on the Class M Prefer red Stock for all Dividend 
Periods ending on or prior to the date such dividen d or distribution is 
declared, paid, set apart for payment or made, as t he case may be, with respect 
to such shares of Parity Stock. When dividends are not paid in full or a sum 
sufficient for such payment is not set apart, as af oresaid, all dividends 
declared upon the Class M Preferred Stock and all d ividends declared upon any 
shares of Parity Stock shall be declared ratably in  proportion to the respective 
amounts of dividends accumulated, accrued and unpai d on the Class M Preferred 
Stock and accumulated, accrued and unpaid on such P arity Stock. 
 
        (d) So long as any of the shares of Class M  Preferred Stock are 
outstanding, no dividends (other than dividends or distributions paid in shares 
of, or options, warrants or rights to subscribe for  or purchase shares of, 
Junior Stock) shall be declared or paid or set apar t for payment by the 
Corporation and no other distribution of cash or ot her property shall be 
declared or made, directly or indirectly, by the Co rporation with respect to any 
shares of Junior Stock, nor shall any shares of Jun ior Stock be redeemed, 
purchased or otherwise acquired (other than a redem ption, purchase or other 
acquisition of Common Stock made for purposes of an  employee incentive or 
benefit plan of the Corporation or any subsidiary) for any consideration (or any 
moneys be paid to or made available for a sinking f und for the redemption of any 
shares of any such stock), directly or indirectly, by the Corporation (except by 
conversion into or exchange for shares of, or optio ns, warrants or rights to 
subscribe for or purchase shares of, Junior Stock),  nor shall any other cash or 
other property otherwise be paid or distributed to or for the benefit of any 
holder of shares of Junior Stock in respect thereof , directly or indirectly, by 
the 
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Corporation unless, in each case, dividends equal t o the full amount of all 
accumulated, accrued and unpaid dividends on all ou tstanding shares of Class M 
Preferred Stock have been declared and paid, or suc h dividends have been 
declared and a sum sufficient for the payment there of has been set apart for 
such payment, on all outstanding shares of Class M Preferred Stock for all 
Dividend Periods ending on or prior to the date suc h dividend or distribution is 
declared, paid, set apart for payment or made with respect to such shares of 
Junior Stock, or the date such shares of Junior Sto ck are redeemed, purchased or 
otherwise acquired or monies paid to or made availa ble for any sinking fund for 
such redemption, or the date any such cash or other  property is paid or 
distributed to or for the benefit of any holders of  Junior Stock in respect 
thereof, as the case may be. 
 
         Notwithstanding the provisions of this Sec tion 3, the Corporation shall 
not be prohibited from (i) declaring or paying or s etting apart for payment any 
dividend or distribution on any shares of Parity St ock or (ii) redeeming, 
purchasing or otherwise acquiring any Parity Stock,  in each case, if such 
declaration, payment, redemption, purchase or other  acquisition is necessary in 
order to maintain the continued qualification of th e Corporation as a REIT under 
Section 856 of the Code. 
 
     4. LIQUIDATION PREFERENCE. 
 
        (a) In the event of any liquidation, dissol ution or winding up of the 
Corporation, whether voluntary or involuntary, befo re any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) shall 
be made to or set apart for the holders of Junior S tock, the holders of shares 
of Class M Preferred Stock shall be entitled to rec eive the greater of (i) 
Twenty-Five Dollars ($25) per share of Class M Pref erred Stock (the "Liquidation 
Preference"), plus an amount equal to all dividends  (whether or not earned or 
declared) accumulated, accrued and unpaid thereon t o the date of final 
distribution to such holders, or (ii) the amount th at would be payable to the 
holders of Class M Preferred Stock if they had conv erted all outstanding shares 
of Class M Preferred Stock into shares of Common St ock immediately prior to such 
liquidation, dissolution or winding up; but such ho lders shall not be entitled 
to any further payment. Until the holders of the Cl ass M Preferred Stock have 
been paid the Liquidation Preference in full, plus an amount equal to all 
dividends (whether or not earned or declared) accum ulated, accrued and unpaid 
thereon to the date of final distribution to such h olders, no payment will be 
made to any holder of Junior Stock upon the liquida tion, dissolution or winding 
up of the Corporation. If, upon any liquidation, di ssolution or winding up of 
the Corporation, the assets of the Corporation, or proceeds thereof, 
distributable among the holders of Class M Preferre d Stock shall be insufficient 
to pay in full the preferential amount aforesaid an d liquidating payments on any 
other shares of any class or series of Parity Stock , then such assets, or the 
proceeds thereof, shall be distributed among the ho lders of Class M Preferred 
Stock and any such other Parity Stock ratably in th e same proportion as the 
respective amounts that would be payable on such Cl ass M Preferred Stock and any 
such other Parity Stock if all amounts payable ther eon were paid in full. For 
the purposes of this Section 4, (i) a 
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consolidation or merger of the Corporation with one  or more corporations, (ii) a 
sale or transfer of all or substantially all of the  Corporation's assets, or 
(iii) a statutory share exchange shall not be deeme d to be a liquidation, 
dissolution or winding up, voluntary or involuntary , of the Corporation. 
 
        (b) Upon any liquidation, dissolution or wi nding up of the Corporation, 
after payment shall have been made in full to the h olders of Class M Preferred 
Stock and any Parity Stock, as provided in Section 4(a), any other series or 
class or classes of Junior Stock shall, subject to the respective terms thereof, 
be entitled to receive any and all assets remaining  to be paid or distributed, 
and the holders of the Class M Preferred Stock and any Parity Stock shall not be 
entitled to share therein. 
 
     5. REDEMPTION AT THE OPTION OF THE CORPORATION . 
 
        (a) Shares of Class M Preferred Stock shall  not be redeemable by the 
Corporation prior to January 13, 2003, except as se t forth in Section 11.2 of 
this Article. On and after January 13, 2003, except  as set forth in paragraph 
(e) below, the Corporation, at its option, may rede em shares of Class M 
Preferred Stock, in whole but not in part, at a red emption price payable in cash 
equal to the Redemption Price applicable thereto. I n the event of a redemption 
of shares of Class M Preferred Stock, if the Redemp tion Date occurs after a 
dividend record date and on or prior to the related  Dividend Payment Date, the 
dividend payable on such Dividend Payment Date in r espect of such shares called 
for redemption shall be payable on such Dividend Pa yment Date to the holders of 
record at the close of business on such dividend re cord date notwithstanding the 
redemption of such shares, and shall not be payable  as part of the redemption 
price for such shares. 
 
        (b) The Redemption Date shall be selected b y the Corporation, shall be 
specified in the notice of redemption and shall be not less than 30 days nor 
more than 60 days after the date notice of redempti on is sent by the 
Corporation. 
 
        (c) If full cumulative dividends on all out standing shares of Class M 
Preferred Stock have not been declared and paid, or  declared and set apart for 
payment, no shares of Class M Preferred Stock may b e redeemed unless all 
outstanding shares of Class M Preferred Stock are s imultaneously redeemed. 
Neither the Corporation nor any affiliate of the Co rporation may purchase or 
acquire shares of Class M Preferred Stock, otherwis e than pursuant to a purchase 
or exchange offer made on the same terms to all hol ders of shares of Class M 
Preferred Stock. 
 
        (d) If the Corporation shall redeem shares of Class M Preferred Stock 
pursuant to paragraph (a) of this Section 5, notice  of such redemption shall be 
given to each holder of record of the shares to be redeemed. Such notice shall 
be provided by first class mail, postage prepaid, a t such holder's address as 
the same appears on the stock records of the Corpor ation. Neither the failure to 
mail any notice required by this paragraph (d), nor  any defect 
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therein or in the mailing thereof to any particular  holder, shall affect the 
sufficiency of the notice or the validity of the pr oceedings for redemption with 
respect to the other holders. Any notice which has been mailed in the manner 
herein provided shall be conclusively presumed to h ave been duly given on the 
date mailed whether or not the holder receives the notice. Each such notice 
shall state, as appropriate: (i) the Redemption Dat e; (ii) the place or places 
at which certificates for such shares are to be sur rendered for cash; and (iii) 
the redemption price payable on such Redemption Dat e, including, without 
limitation, a statement as to whether or not accumu lated, accrued and unpaid 
dividends will be payable as part of the redemption  price, or payable on the 
next Dividend Payment Date to the record holder at the close of business on the 
relevant record date as described in the next succe eding sentence. Notice having 
been mailed as aforesaid, from and after the Redemp tion Date (unless the 
Corporation shall fail to make available the amount  of cash necessary to effect 
such redemption), (i) dividends on the shares of Cl ass M Preferred Stock so 
called for redemption shall cease to accumulate or accrue on the shares of Class 
M Preferred Stock called for redemption, (ii) said shares shall no longer be 
deemed to be outstanding, and (iii) all rights of t he holders thereof as holders 
of Class M Preferred Stock of the Corporation shall  cease except the right to 
receive the cash payable upon such redemption, with out interest thereon, upon 
surrender of their certificates if so required; pro vided, however, that if the 
Redemption Date for any shares of Class M Preferred  Stock occurs after any 
dividend record date and on or prior to the related  Dividend Payment Date, the 
full dividend payable on such Dividend Payment Date  in respect of such shares of 
Class M Preferred Stock called for redemption shall  be payable on such Dividend 
Payment Date to the holders of record of such share s at the close of business on 
the corresponding dividend record date notwithstand ing the prior redemption of 
such shares. The Corporation's obligation to make a vailable the cash necessary 
to effect such redemption in accordance with the pr eceding sentence shall be 
deemed fulfilled if, on or before the applicable Re demption Date, the 
Corporation shall irrevocably deposit in trust with  a bank or trust company 
(which may not be an affiliate of the Corporation) that has, or is an affiliate 
of a bank or trust company that has, a capital and surplus of at least 
$50,000,000, such amount of cash as is necessary fo r such redemption plus, if 
such Redemption Date occurs after any dividend reco rd date and on or prior to 
the related Dividend Payment Date, such amount of c ash as is necessary to pay 
the dividend payable on such Dividend Payment Date in respect of such shares of 
Class M Preferred Stock called for redemption, with  irrevocable instructions 
that such cash be applied to the redemption of the shares of Class M Preferred 
Stock so called for redemption and, if applicable, the payment of such dividend. 
No interest shall accrue for the benefit of the hol ders of shares of Class M 
Preferred Stock to be redeemed on any cash so set a side by the Corporation. 
Subject to applicable escheat laws, any such cash u nclaimed at the end of two 
years from the Redemption Date shall revert to the general funds of the 
Corporation, after which reversion the holders of s hares of Class M Preferred 
Stock so called for redemption shall look only to t he general funds of the 
Corporation for the payment of such cash. 
 
         As promptly as practicable after the surre nder in accordance with such 
notice of the certificates for any such shares of C lass M Preferred Stock to be 
so redeemed (properly endorsed 
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or assigned for transfer, if the Corporation shall so require and the notice 
shall so state), such certificates shall be exchang ed for cash (without interest 
thereon) for which such shares have been redeemed i n accordance with such 
notice. 
 
     6. STATUS OF REACQUIRED STOCK. 
 
     All shares of Class M Preferred Stock that hav e been issued and reacquired 
in any manner by the Corporation (including, withou t limitation, shares of Class 
M Preferred Stock which have been surrendered for c onversion) shall be returned 
to the status of authorized but unissued shares of Class M Preferred Stock. 
 
     7. CONVERSION. 
 
     7.1 CONVERSION AT HOLDERS' OPTION. 
 
        At any time on or after the Issue Date, exc ept as set forth in Section 
7.2(i) of this Article, holders of shares of Class M Preferred Stock shall have 
the right to convert all or a portion of such share s into shares of Class A 
Common Stock, as follows: 
 
        (a) Subject to and upon compliance with the  provisions of this Section 
7, each share of Class M Preferred Stock shall, at the option of the holder 
thereof, be convertible at any time (unless such sh are is called for redemption, 
then to and including but not after the close of bu siness on the date 
immediately prior to the Redemption Date, unless th e Corporation shall default 
in payment due upon redemption thereof), into that number of fully paid and 
non-assessable shares of Class A Common Stock (calc ulated as to each conversion 
to the nearest 1/100th of a share) obtained by divi ding $25 by the Conversion 
Price in effect at such time and by surrender of th e certificate representing 
such shares to be converted in the manner provided in subsection (b) of this 
Section 7.1. 
 
        (b) In order to convert shares of Class M P referred Stock, the holder 
of the shares to be converted shall surrender the c ertificate representing such 
shares at any office or agency maintained by the Co rporation for such purpose, 
accompanied by the funds, if any, required by the l ast paragraph of this 
subsection (b) to be paid by such holder, and shall  give written notice of 
conversion in the form provided on such certificate  representing shares of Class 
M Preferred Stock (or such other notice as is accep table to the Corporation) to 
the Corporation at such office or agency that the h older elects to convert the 
shares of Class M Preferred Stock specified in such  notice. Such notice shall 
also state the name or names, together with address  or addresses, in which the 
certificate or certificates for shares of Class A C ommon Stock which shall be 
issuable in such conversion shall be issued. Unless  the shares issuable on 
conversion are to be issued in the same name as the  name in which such share of 
Class M Preferred Stock is registered, each certifi cate representing a share of 
Class M Preferred Stock surrendered for conversion shall be accompanied by 
instruments of transfer, in form satisfactory to th e 
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Corporation, duly executed by the holder or such ho lder's duly authorized 
attorney and an amount sufficient to pay any transf er or similar tax (or 
evidence reasonably satisfactory to the Corporation  that such taxes have been 
paid). 
 
        As promptly as practicable after the surren der of certificates 
representing such shares of Class M Preferred Stock  and the receipt of such 
notice, instruments of transfer and funds, if any, as aforesaid, the Corporation 
shall issue and shall deliver at such office or age ncy to such holder, or as 
designated in such holder's written instructions, a  certificate or certificates 
for the number of full shares of Class A Common Sto ck issuable upon the 
conversion of such share or shares of Class M Prefe rred Stock in accordance with 
provisions of this Section 7, and a check or cash i n respect of (i) the cash 
amount payable to such holder, if any, referred to in the last paragraph of this 
subsection (b), and (ii) any fractional interest in  a share of Class A Common 
Stock arising upon such conversion, as provided in paragraph (c) of this Section 
7.1. 
 
        Each conversion shall be deemed to have bee n effected immediately prior 
to the close of business on the date on which certi ficates representing such 
shares of Class M Preferred Stock shall have been s urrendered and such notice 
(and any applicable instruments of transfer and any  required taxes) received by 
the Corporation as aforesaid, and the Person or Per sons in whose name or names 
any certificate or certificates for shares of Class  A Common Stock shall be 
issuable upon such conversion shall be deemed to ha ve become the holder or 
holders of record of the shares represented thereby  at such time on such date, 
and such conversion shall be at the Conversion Pric e in effect at such time on 
such date, unless the stock transfer books of the C orporation shall be closed on 
that date, in which event such Person or Persons sh all be deemed to have become 
such holder or holders of record at the close of bu siness on the next succeeding 
day on which such stock transfer books are open, bu t such conversion shall be at 
the Conversion Price in effect on the date on which  such shares shall have been 
surrendered and such notice received by the Corpora tion. 
 
        Except as provided herein, the Corporation will make no payment or 
allowance for unpaid dividends, whether or not in a rrears, on converted shares 
or for dividends (other than dividends on the Class  A Common Stock the record 
date for which is after the conversion date and whi ch the Corporation shall pay 
in the ordinary course to the record holder as of t he record date) on the Class 
A Common Stock issued upon such conversion. Holders  of Class M Preferred Stock 
at the close of business on a Record Date will be e ntitled to receive an amount 
equal to the dividend payable on such shares on the  corresponding Dividend 
Payment Date notwithstanding the conversion of such  shares following such Record 
Date. In addition to any such dividend, if the Divi dend Adjustment Amount (as 
defined below) with respect to any shares of Class M Preferred Stock surrendered 
for conversion is positive, the holders of such sha res shall, as of the date of 
conversion, be entitled to receive a cash payment e qual to the Dividend 
Adjustment Amount. If the Dividend Adjustment Amoun t with respect to any shares 
of Class M Preferred Stock surrendered for conversi on is negative, such shares 
must be accompanied by payment of a cash amount equ al to the absolute value of 
the Dividend Adjustment Amount. As used herein, 
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the "Dividend Adjustment Amount" shall mean, with r espect to any share of Class 
M Preferred Stock that has been surrendered for con version, the sum of: 
 
               (i) the aggregate amount of any divi dends (whether or not earned 
or declared) that are accumulated, accrued and unpa id on such share as of the 
time of such conversion; minus 
 
               (ii) if such share has been surrende red for conversion during the 
period between the close of business on any Record Date and the opening of 
business on the corresponding Dividend Payment Date , the amount of the dividend 
payable thereon on such Dividend Payment Date; minu s 
 
               (iii) an amount equal to the product  of (A) the number (which may 
be a fraction) of shares of Class A Common Stock in to which a share of Class M 
Preferred Stock is then convertible, multiplied by (B) the quarterly cash 
dividend per share that was most recently declared on the Class A Common Stock, 
determined as of the date of conversion, and if the  date of such conversion is 
not a record date for the payment of a dividend on the Class A Common Stock, 
multiplied by (C) a fraction, the numerator of whic h is the number of days in 
the period from and including the date of the most recent record date for the 
payment of a dividend on the Class A Common Stock t o but excluding the date of 
such conversion, and the denominator of which is 90 . 
 
        (c) No fractional shares of Class A Common Stock or scrip representing 
fractions of a share of Class A Common Stock shall be issued upon conversion of 
shares of Class M Preferred Stock. If more than one  share of Class M Preferred 
Stock shall be surrendered for conversion at one ti me by the same holder, the 
number of full shares of Class A Common Stock issua ble upon conversion thereof 
shall be computed on the basis of the aggregate num ber of shares of Class M 
Preferred Stock so surrendered. In lieu of any frac tional interest in a share of 
Class A Common Stock that would otherwise be delive rable upon the conversion of 
any share of Class M Preferred Stock, the Corporati on shall pay to the holder of 
such shares an amount in cash (computed to the near est cent) equal to the 
Closing Price of the Class A Common Stock on the Tr ading Day immediately 
preceding the date of conversion, multiplied by the  fractional interest that 
otherwise would have been deliverable upon conversi on of such share. 
 
     7.2 ADJUSTMENTS TO CONVERSION PRICE 
 
        (a) The Conversion Price shall be adjusted from time to time as 
             follows: 
 
               (i) If the Corporation shall after t he Issue Date (A) pay a 
dividend or make a distribution on its Class A Comm on Stock in shares of Class A 
Common Stock, (B) subdivide its outstanding shares of Class A Common Stock into 
a greater number of shares, (C) combine its outstan ding shares of Class A Common 
Stock into a smaller number of shares or (D) 
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issue any shares of capital stock by reclassificati on of its outstanding Class A 
Common Stock, then, in each such case, the Conversi on Price in effect 
immediately prior to such action shall be adjusted so that the holder of any 
share of Class M Preferred Stock thereafter surrend ered for conversion shall be 
entitled to receive the number of shares of Class A  Common Stock or other 
capital stock of the Corporation which such holder would have owned or been 
entitled to receive immediately following such acti on had such share been 
converted immediately prior to the occurrence of su ch event. An adjustment made 
pursuant to this subsection (i) of this Section 7.2 (a) shall become effective 
immediately after the record date, in the case of a  dividend or distribution, or 
immediately after the effective date, in the case o f a subdivision, combination 
or reclassification. If, as a result of an adjustme nt made pursuant to this 
subsection (i), the holder of any share of Class M Preferred Stock thereafter 
surrendered for conversion shall become entitled to  receive shares of two or 
more classes of capital stock or shares of Class A Common Stock and other 
capital stock of the Corporation, the Board of Dire ctors (whose determination 
shall be conclusive and shall be described in a sta tement filed by the 
Corporation with the Transfer Agent) shall determin e the allocation of the 
adjusted Conversion Price between or among shares o f such classes of capital 
stock or shares of Class A Common Stock and other c apital stock. 
 
               (ii) If the Corporation shall, after  the Issue Date, issue 
rights, options or warrants to all holders of its o utstanding shares of Class A 
Common Stock entitling them (for a period expiring within 45 days after the 
record date described below) to subscribe for or pu rchase shares of Class A 
Common Stock at a price per share less than the cur rent market price per share 
(determined pursuant to subsection (iv) of this Sec tion 7.2(a)) of the Class A 
Common Stock (other than pursuant to any stock opti on, restricted stock or other 
incentive or benefit plan or stock ownership or pur chase plan for the benefit of 
employees, directors or officers or any dividend re investment plan of the 
Corporation in effect at the time hereof or any oth er similar plan adopted or 
implemented hereafter), then the Conversion Price i n effect immediately prior 
thereto shall be adjusted so that it shall equal th e price determined by 
multiplying the Conversion Price in effect immediat ely prior to the record date 
by a fraction, the numerator of which shall be the sum of (A) the number of 
shares of Class A Common Stock outstanding on the r ecord date and (B) the number 
of shares which the aggregate proceeds to the Corpo ration from the exercise of 
such rights, options or warrants for Class A Common  Stock would purchase at such 
current market price, and the denominator of which shall be the sum of (A) the 
number of shares of Class A Common Stock outstandin g on the record date and (B) 
the number of additional shares of Class A Common S tock offered for subscription 
or purchase pursuant to such rights, options or war rants. Such adjustment shall 
be made successively whenever any rights, options o r warrants are issued, and 
shall become effective immediately after the record  date for the determination 
of stockholders entitled to receive such rights, op tions or warrants; provided, 
however, that if all of the shares of Class A Commo n Stock offered for 
subscription or purchase are not delivered upon the  exercise of such rights, 
options or warrants, upon the expiration of such ri ghts, options or warrants, 
the Conversion Price shall be readjusted to the Con version Price which would 
have been in effect had the numerator and the denom inator of the foregoing 
fraction and the resulting adjustment been made bas ed upon the number of shares 
of Class A Common 
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Stock actually delivered upon the exercise of such rights, options or warrants 
rather than upon the number of shares of Class A Co mmon Stock offered for 
subscription or purchase. In determining whether an y rights, options or warrants 
entitle the holders to subscribe for or purchase sh ares of Class A Common Stock 
at less than such current market price, and in dete rmining the aggregate 
offering price of such shares of Class A Common Sto ck, there shall be taken into 
account any consideration received by the Corporati on for such rights, options 
or warrants, with the value of such consideration, if other than cash, 
determined by the Board of Directors (whose determi nation shall be conclusive 
and shall be described in a statement filed by the Corporation with the Transfer 
Agent). 
 
               (iii) In case the Corporation shall,  by dividend or otherwise, 
distribute to all holders of its outstanding Class A Common Stock any capital 
stock (other than Class A Common Stock), evidences of its indebtedness or assets 
or rights or warrants to subscribe for or purchase securities of the Corporation 
(excluding (A) those referred to in subsections (i)  and (ii) of this Section 
7.2(a), (B) dividends and distributions paid in cas h out of the retained 
earnings of the Corporation, and (C) distributions upon mergers or 
consolidations to which subsection (b) of this Sect ion 7.2 applies), then, in 
each such case, the Conversion Price shall be adjus ted to equal the price 
determined by multiplying the Conversion Price in e ffect immediately prior to 
the record date of such distribution by a fraction,  the numerator of which shall 
be the current market price per share (determined p ursuant to subsection (iv) of 
this Section 7.2(a)) of the Class A Common Stock, l ess the fair market value on 
such record date (determined by the Board or Direct ors, whose determination 
shall be conclusive and shall be described in a sta tement filed by the 
Corporation with the Transfer Agent) of the portion  of the capital stock or 
assets or the evidences of indebtedness or assets s o distributed to the holder 
of one share of Class A Common Stock or of such sub scription rights or warrants 
applicable to one share of Class A Common Stock, an d the denominator of which 
shall be such current market price per share of Cla ss A Common Stock. Such 
adjustment shall become effective immediately after  the record date for the 
determination of stockholders entitled to receive s uch distribution. 
 
               (iv) For the purpose of any computat ion under subsections (ii) 
and (iii) of this Section 7.2(a), the current marke t price per share of Class A 
Common Stock on any date shall be the average of th e Closing Price of the Class 
A Common Stock for the shorter of (A) 10 consecutiv e Trading Days ending on the 
last full Trading Day prior to the Time of Determin ation or (B) the period 
commencing on the date next succeeding the first pu blic announcement of the 
issuance of such rights or warrants or such distrib ution through such last full 
Trading Day prior to the Time of Determination. For  purposes of the foregoing, 
the term "Time of Determination" shall mean the tim e and date of the earlier of 
(A) the record date for determining stockholders en titled to receive the rights, 
warrants or distribution referred to in subsections  (ii) and (iii) of this 
Section 7.2, or (B) the commencement of "ex-dividen d" trading on the exchange or 
market referred to in the definition of "Closing Pr ice." 
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               (v) No adjustment in the Conversion Price shall be required to be 
made unless such adjustment would require an increa se or decrease of at least 
one percent of such price; provided, however, that any adjustment which by 
reason of this subsection (v) is not required to be  made shall be carried 
forward and taken into account in any subsequent ad justment. All calculations 
under this Section 7.2 shall be made to the nearest  cent or to the nearest 
1/100th of a share, as the case may be. Anything in  this Section 7.2 to the 
contrary notwithstanding, the Corporation shall be entitled to make such 
reduction in the Conversion Price, in addition to t hose required by this Section 
7.2, as it shall determine in its discretion to be advisable in order that any 
stock dividend, subdivision of shares, distribution  of rights to purchase stock 
or securities, or distribution of securities conver tible into or exchangeable 
for stock hereafter made by the Corporation to its stockholders shall not be 
taxable to the recipients. Except as set forth in s ubsections (i), (ii) and 
(iii) above, the Conversion Price shall not be adju sted for the issuance of 
Class A Common Stock, or any securities convertible  into or exchangeable for 
Class A Common Stock or carrying the right to purch ase any of the foregoing, in 
exchange for cash, property or services. 
 
               (vi) The Corporation from time to ti me may decrease the 
Conversion Price by any amount for any period of ti me if the period is at least 
20 days and if the decrease is irrevocable during t he period. Whenever the 
Conversion Price is so decreased, the Corporation s hall mail to holders of 
record of shares of Class M Preferred Stock a notic e of the decrease at least 15 
days before the date the decreased Conversion Price  takes effect, and such 
notice shall state the decreased Conversion Price a nd the period it will be in 
effect. 
 
        (b) Notwithstanding any other provision her ein to the contrary, in case 
of any merger or consolidation to which the Corpora tion is a party (other than a 
merger or consolidation in which the Corporation is  the continuing entity and in 
which the Class A Common Stock outstanding immediat ely prior to the merger or 
consolidation is not exchanged for cash, or the sec urities or other property of 
another entity), or in the case of any sale or tran sfer of all or substantially 
all of the Corporation's property and assets to ano ther entity, there will be no 
adjustment of the Conversion Price, and lawful prov ision shall be made by the 
entity formed by such consolidation or the entity w hose securities, cash or 
other property will immediately after the merger or  consolidation be owned, by 
virtue of the merger or consolidation, by the holde rs of Class A Common Stock 
immediately prior to the merger or consolidation, o r the entity which shall have 
acquired such assets of the Corporation, such that each share of Class M 
Preferred Stock then outstanding will, without the consent of the holder 
thereof, become convertible into the kind and amoun t of securities, cash or 
other property receivable upon such merger, consoli dation, sale or transfer by a 
holder of the number of shares of Class A Common St ock into which such share of 
Class M Preferred Stock was convertible immediately  prior to such merger, 
consolidation, sale or transfer (without regard to any Ownership Restrictions as 
defined in Article IV of the Charter) assuming such  holder of Class A Common 
Stock did not exercise his rights of election, if a ny, as to the kind or amount 
of securities, cash or other property receivable up on such merger, 
consolidation, sale or transfer. In the case of a c ash merger of the Corporation 
into another entity or any other cash transaction o f the type mentioned in this 
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Section 7.2(b), each share of Class M Preferred Sto ck will thereafter be 
convertible at the Conversion Price in effect at su ch time into the same amount 
of cash per share into which each share of Class M Preferred Stock would have 
been convertible had (without regard to any Ownersh ip Restrictions as defined in 
Article IV of the Charter) such share been converte d into Class A Common Stock 
immediately prior to the effective date of such cas h merger or other 
transaction. The foregoing provisions of this Secti on 7.2(b) shall similarly 
apply to successive mergers, consolidations, sales or transfers. 
 
        (c) If (i) the Corporation shall take any a ction that would require an 
adjustment in the Conversion Price pursuant to Sect ion 7.2; (ii) the Corporation 
shall authorize the granting to the holders of the Class A Common Stock 
generally of rights or warrants to subscribe for or  purchase any shares of stock 
of any class or series or of any other rights or wa rrants; (iii) there shall be 
any reorganization or reclassification of the Class  A Common Stock (other than 
an event to which subsection (i) of Section 7.2(a) applies) or any consolidation 
or merger to which the Corporation is a party or an y sale or transfer of all or 
substantially all of the assets of the Corporation,  in each case, for which 
approval of any stockholders of the Corporation is required; or (iv) there shall 
be a voluntary or involuntary liquidation, dissolut ion or winding up of the 
Corporation; then, in each such case, the Corporati on shall cause to be given to 
the holders of shares of Class M Preferred Stock an d the Transfer Agent as 
promptly as possible, but in any event at least 15 days prior to the applicable 
date hereinafter specified, a notice stating (i) th e date on which a record is 
to be taken for the purpose of such action or grant ing of rights or warrants, 
or, if a record is not to be taken, the date as of which the holders of Class A 
Common Stock of record to be entitled to such divid end, distribution, rights or 
warrants are to be determined, or (ii) the date on which such reorganization, 
reclassification, consolidation, merger, sale, tran sfer, liquidation, 
dissolution or winding up is expected to become eff ective or occur, and the date 
as of which it is expected that holders of Class A Common Stock of record shall 
be entitled to exchange their shares of Class A Com mon Stock for securities, 
cash or other property deliverable upon such reorga nization, reclassification, 
consolidation, merger, sale, transfer, liquidation,  dissolution or winding up. 
Failure to give such notice or any defect therein s hall not affect the legality 
or validity of the proceedings described in this Se ction 7.2(c). 
 
        (d) Whenever the Conversion Price is adjust ed as herein provided, (i) 
the Corporation shall promptly file with the Transf er Agent a certificate 
setting forth the Conversion Price after such adjus tment and a brief statement 
of the facts requiring such adjustment and the mann er of computing the same, 
which certificate shall be conclusive evidence of t he correctness of such 
adjustment, and (ii) the Corporation shall mail or cause to be mailed by first 
class mail, postage prepaid, as soon as practicable  to each holder of record of 
shares of Class M Preferred Stock a notice stating that the Conversion Price has 
been adjusted and setting forth the adjusted Conver sion Price and the effective 
date thereof. 
 
        (e) In any case in which paragraph (a) of t his Section 7.2 shall require 
that an adjustment be made immediately following a record date or an effective 
date, the Corporation 
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may elect to defer (but only until the filing by th e Corporation with the 
Transfer Agent of the certificate required by subse ction 7.2(d)) (i) issuing to 
the holder of any share of Class M Preferred Stock converted after such record 
date or effective date the shares of Class A Common  Stock issuable upon such 
conversion in excess of the shares of Class A Commo n Stock issuable upon such 
conversion on the basis of the Conversion Price pri or to adjustment, and (ii) 
paying to such holder any amount of cash in lieu of  a fractional share. 
 
        (f) In the event that at any time, as a res ult of an adjustment made 
pursuant to subsection (i) of Section 7.2(a), the h older of any share of Class M 
Preferred Stock thereafter surrendered for conversi on shall become entitled to 
receive any shares of the Corporation other than sh ares of Class A Common Stock, 
thereafter the Conversion Price of such other share s so receivable upon 
conversion of any share of Class M Preferred Stock shall be subject to 
adjustment from time to time in a manner and on ter ms as nearly equivalent as 
practicable to the provisions with respect to Class  A Common Stock contained in 
this Section 7.2. 
 
        (g) The Corporation shall at all times rese rve and keep available, free 
from preemptive rights, out of the aggregate of its  authorized but unissued 
shares of Class A Common Stock, for the purpose of effecting conversion of 
shares of Class M Preferred Stock, the full number of shares of Class A Common 
Stock deliverable upon the conversion of all outsta nding shares of Class M 
Preferred Stock not theretofore converted and on or  before (and as a condition 
of) taking any action that would cause an adjustmen t of the Conversion Price 
resulting in an increase in the number of shares of  Class A Common Stock 
deliverable upon conversion in excess of the number  thereof previously reserved 
and available therefor, the Corporation shall take all such action so required. 
For purposes of this paragraph (g), the number of s hares of Class A Common Stock 
which shall be deliverable upon the conversion of a ll outstanding shares of 
Class M Preferred Stock shall be computed as if at the time of computation all 
such outstanding shares of Class M Preferred Stock were held by a single holder 
(and without regard to the Ownership Limit). 
 
     Before taking any action which would cause an adjustment reducing the 
Conversion Price below the then par value (if any) of the shares of Class A 
Common Stock deliverable upon conversion of the sha res of Class M Preferred 
Stock, the Corporation shall take any corporate act ion which may, in the opinion 
of its counsel, be necessary in order that the Corp oration may validly and 
legally issue fully paid and non-assessable shares of Class A Common Stock at 
such adjusted Conversion Price. 
 
        (h) The Corporation will pay any and all do cumentary stamp, issue or 
transfer taxes, and any other similar taxes, payabl e in respect of the issue or 
delivery of shares of Class A Common Stock upon con version of shares of Class M 
Preferred Stock pursuant hereto; provided, however,  that the Corporation shall 
not be required to pay any tax that may be payable in respect of any transfer 
involved in the issue or delivery of shares of Clas s A Common Stock in a name 
other than that of the holder of the shares of Clas s M Preferred Stock to be 
converted, and no 
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such issue or delivery shall be made unless and unt il the Person requesting such 
issue or delivery has paid to the Corporation the a mount of any such tax or 
established, to the reasonable satisfaction of the Corporation, that such tax 
has been paid. 
 
        (i) Notwithstanding anything to the contrar y contained in this Section 
7, conversion of Class M Preferred Stock pursuant t o this Section 7 shall be 
permitted only to the extent that such conversion w ould not result in a 
violation of the Ownership Restrictions (as defined  in Article IV of the 
Charter), after taking into account any applicable waivers. This limitation 
shall not, however, be taken into account in determ ining any amounts to which 
the holders of any shares of Class M Preferred Stoc k may be entitled under 
Sections 3, 4 or 5. 
 
        (j) If the Corporation shall take any actio n affecting the Class A 
Common Stock, other than an action described in thi s Section 7, that in the 
opinion of the Board of Directors would materially adversely affect the 
conversion rights of the holders of Class M Preferr ed Stock, the Board of 
Directors may, but shall have no obligation to, adj ust the Conversion Price for 
the Class M Preferred Stock to the extent permitted  by law in such manner, if 
any, and at such time as the Board of Directors, in  its sole discretion, may 
determine to be equitable under the circumstances. 
 
     8. RANKING. 
 
     Any class or series of capital stock of the Co rporation shall be deemed to 
rank: 
 
        (a) prior or senior to the Class M Preferre d Stock, as to the payment 
of dividends and as to distribution of assets upon liquidation, dissolution or 
winding up, if the holders of such class or series shall be entitled to the 
receipt of dividends and of amounts distributable u pon liquidation, dissolution 
or winding up, as the case may be, in preference or  priority to the holders of 
Class M Preferred Stock ("Senior Stock"); 
 
        (b) on a parity with the Class M Preferred Stock, as to the payment of 
dividends and as to distribution of assets upon liq uidation, dissolution or 
winding up, whether or not the dividend rates, divi dend payment dates or 
redemption or liquidation prices per share thereof be different from those of 
the Class M Preferred Stock, if (i) such capital st ock is Class B Cumulative 
Convertible Preferred Stock, Class C Cumulative Pre ferred Stock, Class D 
Cumulative Preferred Stock, Class G Cumulative Pref erred Stock, Class H 
Cumulative Preferred Stock, Class I Cumulative Pref erred Stock, Class J 
Cumulative Convertible Preferred Stock, Class K Con vertible Cumulative Preferred 
Stock or Class L Convertible Cumulative Preferred S tock of the Corporation, or 
(ii) the holders of such class of stock or series a nd the Class M Preferred 
Stock shall be entitled to the receipt of dividends  and of amounts distributable 
upon liquidation, dissolution or winding up in prop ortion to their respective 
amounts of accrued and unpaid dividends per share o r liquidation preferences, 
without preference or priority of one over the othe r (the capital stock referred 
to in clauses (i) and (ii) of this paragraph being hereinafter referred to, 
collectively, as "Parity Stock"); and 
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        (c) junior to the Class M Preferred Stock, as to the payment of 
dividends and as to the distribution of assets upon  liquidation, dissolution or 
winding up, if (i) such capital stock or series sha ll be Common Stock or (ii) 
the holders of Class M Preferred Stock shall be ent itled to receipt of dividends 
or of amounts distributable upon liquidation, disso lution or winding up, as the 
case may be, in preference or priority to the holde rs of shares of such class or 
series (the capital stock referred to in clauses (i ) and (ii) of this paragraph 
being hereinafter referred to, collectively, as "Ju nior Stock"). 
 
     9. VOTING. 
 
        (a) If and whenever six quarterly dividends  (whether or not 
consecutive) payable on the Class M Preferred Stock  shall be in arrears (which 
shall, with respect to any such quarterly dividend,  mean that any such dividend 
has not been paid in full), whether or not earned o r declared, the number of 
directors then constituting the Board of Directors shall be increased by two (if 
not already increased by reason of similar types of  provisions with respect to 
shares of Parity Stock of any other class or series  which is entitled to similar 
voting rights (the "Voting Preferred Stock")) and t he holders of shares of Class 
M Preferred Stock, together with the holders of sha res of all other Voting 
Preferred Stock then entitled to exercise similar v oting rights, voting as a 
single class regardless of series, shall be entitle d to elect the two additional 
directors to serve on the Board of Directors at any  annual meeting of 
stockholders or special meeting held in place there of, or at a special meeting 
of the holders of the Class M Preferred Stock and t he Voting Preferred Stock 
called as hereinafter provided. Whenever all arrear s in dividends on the Class M 
Preferred Stock and the Voting Preferred Stock then  outstanding shall have been 
paid and dividends thereon for the current quarterl y dividend period shall have 
been declared and paid, or declared and set apart f or payment, then the right of 
the holders of the Class M Preferred Stock and the Voting Preferred Stock to 
elect such additional two directors shall cease (bu t subject always to the same 
provision for the vesting of such voting rights in the case of any similar 
future arrearages), and the terms of office of all persons elected as directors 
by the holders of the Class M Preferred Stock and t he Voting Preferred Stock 
shall forthwith terminate and the number of directo rs constituting the Board of 
Directors shall be reduced accordingly. At any time  after such voting power 
shall have been so vested in the holders of Class M  Preferred Stock and the 
Voting Preferred Stock, if applicable, the Secretar y of the Corporation may, and 
upon the written request of any holder of Class M P referred Stock (addressed to 
the Secretary at the principal office of the Corpor ation) shall, call a special 
meeting of the holders of the Class M Preferred Sto ck and of the Voting 
Preferred Stock for the election of the two directo rs to be elected by them as 
herein provided, such call to be made by notice sim ilar to that provided in the 
Bylaws of the Corporation for a special meeting of the stockholders or as 
required by law. If any such special meeting requir ed to be called as above 
provided shall not be called by the Secretary withi n 20 days after receipt of 
any such request, then any holder of Class M Prefer red Stock may call such 
meeting, upon the notice above provided, and for th at purpose shall have access 
to the 
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stock books of the Corporation. The directors elect ed at any such special 
meeting shall hold office until the next annual mee ting of the stockholders or 
special meeting held in lieu thereof if such office  shall not have previously 
terminated as above provided. If any vacancy shall occur among the directors 
elected by the holders of the Class M Preferred Sto ck and the Voting Preferred 
Stock, a successor shall be elected by the Board of  Directors, upon the 
nomination of the then-remaining director elected b y the holders of the Class M 
Preferred Stock and the Voting Preferred Stock or t he successor of such 
remaining director, to serve until the next annual meeting of the stockholders 
or special meeting held in place thereof if such of fice shall not have 
previously terminated as provided above. 
 
        (b) So long as any shares of Class M Prefer red Stock are outstanding, 
in addition to any other vote or consent of stockho lders required by law or by 
the Charter of the Corporation, the affirmative vot e of at least 66-2/3% of the 
votes entitled to be cast by the holders of the Cla ss M Preferred Stock voting 
as a single class, given in person or by proxy, eit her in writing without a 
meeting or by vote at any meeting called for the pu rpose, shall be necessary for 
effecting or validating: 
 
               (i) Any amendment, alteration or rep eal of any of the provisions 
of, or the addition of any provision to, these Arti cles Supplementary, the 
Charter or the By-Laws of the Corporation that mate rially adversely affects the 
voting powers, rights or preferences of the holders  of the Class M Preferred 
Stock; provided, however, that the amendment of the  provisions of the Charter so 
as to authorize or create, or to increase the autho rized amount of, or issue any 
Junior Stock or any shares of any class of Parity S tock shall not be deemed to 
materially adversely affect the voting powers, righ ts or preferences of the 
holders of Class M Preferred Stock; or 
 
               (ii) The authorization, creation of,  increase in the authorized 
amount of, or issuance of any shares of any class o r series of Senior Stock or 
any security convertible into shares of any class o r series of Senior Stock 
(whether or not such class or series of Senior Stoc k is currently authorized); 
 
provided, however, that no such vote of the holders  of Class M Preferred Stock 
shall be required if, at or prior to the time when such amendment, alteration or 
repeal is to take effect, or when the issuance of a ny such Senior Stock or 
convertible or exchangeable security is to be made,  as the case may be, 
provision is made for the redemption of all shares of Class M Preferred Stock at 
the time outstanding to the extent such redemption is authorized by Section 5 of 
this Article. 
 
     For purposes of the foregoing provisions and a ll other voting rights under 
these Articles Supplementary, each share of Class M  Preferred Stock shall have 
one (1) vote per share, except that when any other class or series of preferred 
stock of the Corporation shall have the right to vo te with the Class M Preferred 
Stock as a single class on any matter, then the Cla ss M Preferred Stock and such 
other class or series shall have with respect to su ch matters one quarter of one 
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vote per $25 of stated liquidation preference. Exce pt as otherwise required by 
applicable law or as set forth herein or in the Cha rter, the Class M Preferred 
Stock shall not have any relative, participating, o ptional or other special 
voting rights and powers other than as set forth he rein, and the consent of the 
holders thereof shall not be required for the takin g of any corporate action. 
 
     10. RECORD HOLDERS. 
 
     The Corporation and the Transfer Agent may dee m and treat the record holder 
of any share of Class M Preferred Stock as the true  and lawful owner thereof for 
all purposes, and neither the Corporation nor the T ransfer Agent shall be 
affected by any notice to the contrary. 
 
     11.1. RESTRICTIONS ON OWNERSHIP AND TRANSFERS.  
 
           (A) LIMITATION ON BENEFICIAL OWNERSHIP. Except as provided in Section 
11.8, from and after the Issue Date, no Person (oth er than the Initial Holder or 
a Look-Through Entity) shall Beneficially Own share s of Class M Preferred Stock 
in excess of the Ownership Limit, the Initial Holde r shall not Beneficially Own 
shares of Class M Preferred Stock in excess of the Initial Holder Limit and no 
Look-Through Entity shall Beneficially Own shares o f Class M Preferred Stock in 
excess of the Look-Through Ownership Limit. 
 
           (B) TRANSFERS IN EXCESS OF OWNERSHIP LIM IT. Except as provided in 
Section 11.8, from and after the Issue Date (and su bject to Section 11.12), any 
Transfer (whether or not such Transfer is the resul t of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in any 
Person (other than the Initial Holder or a Look-Thr ough Entity) Beneficially 
Owning shares of Class M Preferred Stock in excess of the Ownership Limit shall 
be void ab initio as to the Transfer of such shares  of Class M Preferred Stock 
that would be otherwise Beneficially Owned by such Person in excess of the 
Ownership Limit, and the intended transferee shall acquire no rights in such 
shares of Class M Preferred Stock. 
 
           (C) TRANSFERS IN EXCESS OF INITIAL HOLDE R LIMIT. Except as provided 
in Section 11.8, from and after the Issue Date (and  subject to Section 11.12), 
any Transfer (whether or not such Transfer is the r esult of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in the 
Initial Holder Beneficially Owning shares of Class M Preferred Stock in excess 
of the Initial Holder Limit shall be void ab initio  as to the Transfer of such 
shares of Class M Preferred Stock that would be oth erwise Beneficially Owned by 
the Initial Holder in excess of the Initial Holder limit, and the Initial Holder 
shall acquire no rights in such shares of Class M P referred Stock. 
 
           (D) TRANSFERS IN EXCESS OF LOOK-THROUGH OWNERSHIP LIMIT. Except as 
provided in Section 11.8 from and after the Issue D ate (and subject to Section 
11.12), any 
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Transfer (whether or not such Transfer is the resul t of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in any 
Look-Through Entity Beneficially Owning shares of C lass M Preferred Stock in 
excess of the Look-Through Ownership limit shall be  void ab initio as to the 
Transfer of such shares of Class M Preferred Stock that would be otherwise 
Beneficially Owned by such Look-Through Entity in e xcess of the Look-Through 
Ownership Limit and such Look-Through Entity shall acquire no rights in such 
shares of Class M Preferred Stock. 
 
           (E) TRANSFERS RESULTING IN "CLOSELY HELD " STATUS. From and after the 
Issue Date, any Transfer that, if effective would r esult in the Corporation 
being "closely held" within the meaning of Section 856(h) of the Code, or would 
otherwise result in the Corporation failing to qual ify as a REIT (including, 
without limitation, a Transfer or other event that would result in the 
Corporation owning (directly or constructively) an interest in a tenant that is 
described in Section 856(d)(2)(B) of the Code if th e income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void ab 
initio as to the Transfer of shares of Class M Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class M 
Preferred Stock. 
 
           (F) SEVERABILITY ON VOID TRANSACTIONS. A  Transfer of a share of Class 
M Preferred Stock that is null and void under Secti ons 11.1(B), (C), (D), or (E) 
of this Article because it would, if effective, res ult in (i) the ownership of 
Class M Preferred Stock in excess of the Initial Ho lder Limit, the Ownership 
Limit, or the Look-Through Ownership Limit, (ii) th e Corporation being "closely 
held" within the meaning of Section 856(h) of the C ode or (iii) the Corporation 
otherwise failing to qualify as a REIT, shall not a dversely affect the validity 
of the Transfer of any other share of Class M Prefe rred Stock in the same or any 
other related transaction. 
 
     11.2. REMEDIES FOR BREACH. If the Board of Dir ectors or a committee thereof 
shall at any time determine in good faith that a Tr ansfer or other event has 
taken place in violation of Section 11.1 of this Ar ticle or that a Person 
intends to acquire or has attempted to acquire Bene ficial Ownership of any 
shares of Class M Preferred Stock in violation of S ection 11.1 of this Article 
(whether or not such violation is intended), the Bo ard of Directors or a 
committee thereof shall be empowered to take any ac tion as it deems advisable to 
refuse to give effect to or to prevent such Transfe r or other event, including, 
but not limited to, refusing to give effect to such  Transfer or other event on 
the books of the Corporation, causing the Corporati on to redeem such shares at 
the then current Market Price and upon such terms a nd conditions as may be 
specified by the Board of Directors in its sole dis cretion (including, but not 
limited to, by means of the issuance of long-term i ndebtedness for the purpose 
of such redemption), demanding the repayment of any  distributions received in 
respect of shares of Class M Preferred Stock acquir ed 
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in violation of Section 11.1 of this Article or ins tituting proceedings to 
enjoin such Transfer or to rescind such Transfer or  attempted Transfer; 
provided, however, that any Transfers or attempted Transfers (or, in the case of 
events other than a Transfer, Beneficial Ownership)  in violation of Section 11.1 
of this Article, regardless of any action (or non-a ction) by the Board of 
Directors or such committee, (a) shall be void ab i nitio or (b) shall 
automatically result in the transfer described in S ection 11.3 of this Article; 
provided, further, that the provisions of this Sect ion 11.2 shall be subject to 
the provisions of Section 11.12 of this Article; pr ovided, further, that neither 
the Board of Directors nor any committee thereof ma y exercise such authority in 
a manner that interferes with any ownership or tran sfer of Class M Preferred 
Stock that is expressly authorized pursuant to Sect ion 11.8(C) of this Article. 
 
     11.3. TRANSFER IN TRUST. 
 
           (A) ESTABLISHMENT OF TRUST. If, notwiths tanding the other provisions 
contained in this Article, at any time after the Is sue Date there is a purported 
Transfer (an "Excess Transfer") (whether or not suc h Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) or other change in the 
capital structure of the Corporation (including, bu t not limited to, any 
redemption of Equity Stock) or other event (includi ng, but not limited to, any 
acquisition of any share of Equity Stock) such that  (a) any Person (other than 
the Initial Holder or a Look-Through Entity) would Beneficially Own shares of 
Class M Preferred Stock in excess of the Ownership Limit, or (b) the Initial 
Holder would Beneficially Own shares of Class M Pre ferred Stock in excess of the 
Initial Holder Limit, or (c) any Person that is a L ook-Through Entity would 
Beneficially Own shares of Class M Preferred Stock in excess of the Look-Through 
Ownership Limit (in any such event, the Person, Ini tial Holder or Look-Through 
Entity that would Beneficially Own shares of Class M Preferred Stock in excess 
of the Ownership Limit, the Initial Holder Limit or  the Look-Through Entity 
Limit, respectively, is referred to as a "Prohibite d Transferee"), then, except 
as otherwise provided in Section 11.8 of this Artic le, such shares of Class M 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder Limit or 
the Look-Through Ownership Limit, as the case may b e, (rounded up to the nearest 
whole share) shall be automatically transferred to a Trustee in his capacity as 
trustee of a Trust for the exclusive benefit of one  or more Charitable 
Beneficiaries. Such transfer to the Trustee shall b e deemed to be effective as 
of the close of business on the Business Day prior to the Excess Transfer, 
change in capital structure or another event giving  rise to a potential 
violation of the Ownership Limit, the Initial Holde r Limit or the Look-Through 
Entity Ownership Limit. 
 
           (B) APPOINTMENT OF TRUSTEE. The Trustee shall be appointed by the 
Corporation and shall be a Person unaffiliated with  either the Corporation or 
any Prohibited Transferee. The Trustee may be an in dividual or a bank or trust 
company duly licensed to conduct a trust business. 
 
           (C) STATUS OF SHARES HELD BY THE TRUSTEE . Shares of Class M Preferred 
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Stock held by the Trustee shall be issued and outst anding shares of capital 
stock of the Corporation. Except to the extent prov ided in Section 11.3(E), the 
Prohibited Transferee shall have no rights in the C lass M Preferred Stock held 
by the Trustee, and the Prohibited Transferee shall  not benefit economically 
from ownership of any shares held in trust by the T rustee, shall have no rights 
to dividends and shall not possess any rights to vo te or other rights 
attributable to the shares held in the Trust. 
 
         (D) DIVIDEND AND VOTING RIGHTS. The Truste e shall have all voting 
rights and rights to dividends with respect to shar es of Class M Preferred Stock 
held in the Trust, which rights shall be exercised for the benefit of the 
Charitable Beneficiary. Any dividend or distributio n paid prior to the discovery 
by the Corporation that the shares of Class M Prefe rred Stock have been 
transferred to the Trustee shall be repaid to the C orporation upon demand, and 
any dividend or distribution declared but unpaid sh all be rescinded as void ab 
initio with respect to such shares of Class M Prefe rred Stock. Any dividends or 
distributions so disgorged or rescinded shall be pa id over to the Trustee and 
held in trust for the Charitable Beneficiary. Any v ote cast by a Prohibited 
Transferee prior to the discovery by the Corporatio n that the shares of Class M 
Preferred Stock have been transferred to the Truste e will be rescinded as void 
ab initio and shall be recast in accordance with th e desires of the Trustee 
acting for the benefit of the Charitable Beneficiar y. The owner of the shares at 
the time of the Excess Transfer, change in capital structure or other event 
giving rise to a potential violation of the Ownersh ip Limit, Initial Holder 
Limit or Look-Through Entity Ownership Limit shall be deemed to have given an 
irrevocable proxy to the Trustee to vote the shares  of Class M Preferred Stock 
for the benefit of the Charitable Beneficiary. 
 
         (E) RESTRICTIONS ON TRANSFER. The Trustee of the Trust may sell the 
shares held in the Trust to a Person, designated by  the Trustee, whose ownership 
of the shares will not violate the Ownership Restri ctions. If such a sale is 
made, the interest of the Charitable Beneficiary sh all terminate and proceeds of 
the sale shall be payable to the Prohibited Transfe ree and to the Charitable 
Beneficiary as provided in this Section 11.3(E). Th e Prohibited Transferee shall 
receive the lesser of (1) the price paid by the Pro hibited Transferee for the 
shares or, if the Prohibited Transferee did not giv e value for the shares 
(through a gift, devise or other transaction), the Market Price of the shares on 
the day of the event causing the shares to be held in the Trust and (2) the 
price per share received by the Trustee from the sa le or other disposition of 
the shares held in the Trust. Any proceeds in exces s of the amount payable to 
the Prohibited Transferee shall be payable to the C haritable Beneficiary. If any 
of the transfer restrictions set forth in this Sect ion 11.3(E) or any 
application thereof is determined in a final judgme nt to be void, invalid or 
unenforceable by any court having jurisdiction over  the issue, the Prohibited 
Transferee may be deemed, at the option of the Corp oration, to have acted as the 
agent of the Corporation in acquiring the Class M P referred Stock as to which 
such restrictions would, by their terms, apply, and  to hold such Class M 
Preferred Stock on behalf of the Corporation. 
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         (F) PURCHASE RIGHT IN STOCK TRANSFERRED TO  THE TRUSTEE. Shares of Class 
M Preferred Stock transferred to the Trustee shall be deemed to have been 
offered for sale to the Corporation, or its designe e, at a price per share equal 
to the lesser of (i) the price per share in the tra nsaction that resulted in 
such transfer to the Trust (or, in the case of a de vise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r. The Corporation shall have 
the right to accept such offer for a period of 90 d ays after the later of (i) 
the date of the Excess Transfer or other event resu lting in a transfer to the 
Trust and (ii) the date that the Board of Directors  determines in good faith 
that an Excess Transfer or other event occurred. 
 
         (G) DESIGNATION OF CHARITABLE BENEFICIARIE S. By written notice to the 
Trustee, the Corporation shall designate one or mor e nonprofit organizations to 
be the Charitable Beneficiary of the interest in th e Trust relating to such 
Prohibited Transferee if (i) the shares of Class M Preferred Stock held in the 
Trust would not violate the Ownership Restrictions in the hands of such 
Charitable Beneficiary and (ii) each Charitable Ben eficiary is an organization 
described in Sections 170(b)(1)(A), 170(c)(2) and 5 01(c)(3) of the Code. 
 
     11.4. NOTICE OF RESTRICTED TRANSFER. Any Perso n that acquires or attempts 
to acquire shares of Class M Preferred Stock in vio lation of Section 11.1 of 
this Article, or any Person that is a Prohibited Tr ansferee such that stock is 
transferred to the Trustee under Section 11.3 of th is Article, shall immediately 
give written notice to the Corporation of such even t and shall provide to the 
Corporation such other information as the Corporati on may request in order to 
determine the effect, if any, of such Transfer or a ttempted Transfer or other 
event on the Corporation's status as a REIT. Failur e to give such notice shall 
not limit the rights and remedies of the Board of D irectors provided herein in 
any way. 
 
     11.5. OWNERS REQUIRED TO PROVIDE INFORMATION. From and after the Issue Date 
certain record and Beneficial Owners and transferee s of shares of Class M 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
         (A) ANNUAL DISCLOSURE. Every record and Be neficial Owner of shares of 
Class M Preferred Stock convertible into more than 5% (or such other percentage 
between 0.5% and 5%, as provided in the applicable regulations adopted under the 
Code) of the number of Outstanding shares of Equity  Stock shall upon written 
request by the Corporation, such request to be made  within 30 days after January 
1 of each year, give written notice to the Corporat ion stating the name and 
address of such record or Beneficial Owner, the num ber of shares of Class M 
Preferred Stock Beneficially Owned, and a full desc ription of how such shares 
are held. Each such record or Beneficial Owner of C lass M Preferred Stock shall, 
upon demand by the Corporation, disclose to the Cor poration in writing such 
additional information with respect to the Benefici al Ownership of the Class M 
Preferred Stock as the Board of Directors, in its s ole discretion, deems 
appropriate or necessary to (i) comply with the pro visions of the Code regarding 
the qualification of the Corporation as a REIT unde r the Code and (ii) ensure 
compliance with the Ownership Limit, the Initial Ho lder Limit or the 
Look-Through Ownership 
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Limit, as applicable. Each stockholder of record, i ncluding without limitation 
any Person that holds shares of Class M Preferred S tock on behalf of a 
Beneficial Owner, shall take all reasonable steps t o obtain the written notice 
described in this Section 11.5 from the Beneficial Owner. 
 
               (B) DISCLOSURE AT THE REQUEST OF THE  CORPORATION. Any Person that 
is a Beneficial Owner of shares of Class M Preferre d Stock and any Person 
(including the stockholder of record) that is holdi ng shares of Class M 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply with 
the requirements of any taxing authority or other g overnmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit, and shall provide 
a statement or affidavit to the Corporation setting  forth the number of shares 
of Class M Preferred Stock already Beneficially Own ed by such stockholder or 
proposed transferee and any related persons specifi ed, which statement or 
affidavit shall be in the form prescribed by the Co rporation for that purpose. 
 
     11.6. REMEDIES NOT LIMITED. Nothing contained in this Article shall limit 
the authority of the Board of Directors to take suc h other action as it deems 
necessary or advisable (subject to the provisions o f Section 11.12 of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the Corporation's status as a R EIT and (ii) to insure 
compliance with the Ownership Limit, the Initial Ho lder Limit and the 
Look-Through Ownership Limit. 
 
     11.7. AMBIGUITY. In the case of an ambiguity i n the application of any of 
the provisions of Section 11 of this Article, or in  the case of an ambiguity in 
any definition contained in Section 11 of this Arti cle, the Board of Directors 
shall have the power to determine the application o f the provisions of this 
Article with respect to any situation based on its reasonable belief, 
understanding or knowledge of the circumstances. 
 
     11.8. EXCEPTIONS. The following exceptions sha ll apply or may be 
established with respect to the limitations of Sect ion 11.1 of this Article. 
 
               (A) WAIVER OF OWNERSHIP LIMIT. The B oard of Directors, upon 
receipt of a ruling from the Internal Revenue Servi ce or an opinion of tax 
counsel or other evidence or undertaking acceptable  to it, may waive the 
application, in whole or in part, of the Ownership Limit to a Person subject to 
the Ownership Limit, if such person is not an indiv idual for purposes of Section 
542(a) of the Code (as modified to exclude qualifie d trusts from treatment as 
individuals pursuant to Section 856(h)(3) of the Co de) and is a corporation, 
partnership, limited liability company, estate or t rust. In connection with any 
such exemption, the Board of Directors may require such representations and 
undertakings from such Person and may impose such o ther conditions as the Board 
of Directors deems necessary, in its sole discretio n, to determine the effect, 
if any, of the proposed Transfer on the Corporation 's status as a REIT. 
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               (B) PLEDGE BY INITIAL HOLDER. Notwit hstanding any other provision 
of this Article, the pledge by the Initial Holder o f all or any portion of the 
Class M Preferred Stock directly owned at any time or from time to time shall 
not constitute a violation of Section 11.1 of this Article and the pledgee shall 
not be subject to the Ownership Limit with respect to the Class M Preferred 
Stock so pledged to it either as a result of the pl edge or upon foreclosure. 
 
               (C) UNDERWRITERS. For a period of 27 0 days (or such longer period 
of time as any underwriter described below shall ho ld an unsold allotment of 
Class M Preferred Stock) following the purchase of Class M Preferred Stock by an 
underwriter that (i) is a corporation, partnership or other legal entity and 
(ii) participates in an offering of the Class M Pre ferred Stock, such 
underwriter shall not be subject to the Ownership L imit with respect to the 
Class M Preferred Stock purchased by it as a part o f or in connection with such 
offering and with respect to any Class M Preferred Stock purchased in connection 
with market making activities. 
 
     11.9. LEGEND. Each certificate for Class M Pre ferred Stock shall bear 
substantially the following legend: 
 
         "The shares of Class M Convertible Cumulat ive Preferred Stock 
         represented by this certificate are subjec t to restrictions on 
         transfer. No person may Beneficially Own s hares of Class M Convertible 
         Cumulative Preferred Stock in excess of th e Ownership Restrictions, as 
         applicable, with certain further restricti ons and exceptions set forth 
         in the Charter (including the Articles Sup plementary setting forth the 
         terms of the Class M Convertible Cumulativ e Preferred Stock). Any 
         Person that attempts to Beneficially Own s hares of Class M Convertible 
         Cumulative Preferred Stock in excess of th e applicable limitation must 
         immediately notify the Corporation. All ca pitalized terms in this 
         legend have the meanings ascribed to such terms in the Charter 
         (including the Articles Supplementary sett ing forth the terms of the 
         Class M Convertible Cumulative Preferred S tock), as the same may be 
         amended from time to time, a copy of which , including the restrictions 
         on transfer, will be sent without charge t o each stockholder that so 
         requests. If the restrictions on transfer are violated (i) the transfer 
         of the shares of Class M Convertible Cumul ative Preferred Stock 
         represented hereby will be void in accorda nce with the Charter 
         (including the Articles Supplementary sett ing forth the terms of the 
         Class M Convertible Cumulative Preferred S tock) or (ii) the shares of 
         Class M Convertible Cumulative Preferred S tock represented hereby will 
         automatically be transferred to a Trustee of a Trust for the benefit of 
         one or more Charitable Beneficiaries." 
 
     11.10. SEVERABILITY. If any provision of this Article or any application of 
any such provision is determined in a final and una ppealable judgment to be 
void, invalid or unenforceable 
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by any Federal or state court having jurisdiction o ver the issues, the validity 
and enforceability of the remaining provisions shal l not be affected and other 
applications of such provision shall be affected on ly to the extent necessary to 
comply with the determination of such court. 
 
     11.11. BOARD OF DIRECTORS DISCRETION. Anything  in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
 
     11.12. SETTLEMENT. Nothing in this Section 11 of this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system. 
 
         FOURTH: The terms of the Class M Cumulativ e Preferred Stock set forth 
in Article Third hereof shall become Article XXIV o f the Charter. 
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     IN WITNESS WHEREOF, the Corporation has caused  these presents to be signed 
in its name and on its behalf by its Executive Vice  President, General Counsel 
and Secretary and witnessed by its Assistant Secret ary on January 12, 2000. 
 
WITNESS:                           APARTMENT INVEST MENT AND 
                                   MANAGEMENT COMPA NY 
 
/s/ BARB FOSTER                    /s/ JOEL BONDER 
-------------------                ---------------- ----------------------------- 
Barb Foster                        Joel Bonder 
Assistant Secretary                Executive Vice P resident, General Counsel and 
                                   Secretary 
 
 
     THE UNDERSIGNED, Executive Vice President, Gen eral Counsel and Secretary of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
                                   /s/ JOEL BONDER 
                                   ---------------- ----------------------------- 
                                   Joel Bonder 
                                   Executive Vice P resident, General Counsel and 
                                   Secretary 
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                             ARTICLES SUPPLEMENTARY  
 
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                 CLASS N CONVERTIBLE CUMULATIVE PRE FERRED STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
         FIRST: Pursuant to authority expressly ves ted in the Board of Directors 
of the Corporation by Section 1.2 of Article IV of the Charter of the 
Corporation, as amended to date (the "Charter"), th e Board of Directors has duly 
divided and classified 4,000,000 authorized but uni ssued shares of Class A 
Common Stock of the Corporation, par value $.01 per  share (the "Class A Common 
Stock"), into a class designated as Class N Convert ible Cumulative Preferred 
Stock, par value $.01 per share, and has provided f or the issuance of such 
class. 
 
         SECOND: The reclassification increases the  number of shares classified 
as Class N Convertible Cumulative Preferred Stock, par value $.01 per share, 
from no shares immediately prior to the reclassific ation to 4,000,000 shares 
immediately after the reclassification. The reclass ification decreases the 
number of shares classified as Class A Common Stock  from 474,337,500 shares 
immediately prior to the reclassification to 470,33 7,500 shares immediately 
after the reclassification. 
 
         THIRD: The terms of the Class N Convertibl e Cumulative Preferred Stock 
(including the preferences, conversion or other rig hts, voting powers, 
restrictions, limitations as to dividends and other  distributions, 
qualifications, or terms or conditions of redemptio n) as set by the Board of 
Directors are as follows: 
 
         1.       NUMBER OF SHARES AND DESIGNATION.  
 
         This class of Preferred Stock shall be des ignated as Class N 
Convertible Cumulative Preferred Stock, par value $ .01 per share (the "Class N 
Preferred Stock"), and Four Million (4,000,000) sha ll be the authorized number 
of shares of such Class N Preferred Stock constitut ing such class. 
 
         2.       DEFINITIONS. 
 
         For purposes of the Class N Preferred Stoc k, the following terms shall 
have the meanings indicated: 
 
 
 



   

         "Act" shall mean the Securities Act of 193 3, as amended. 
 
         "affiliate" of a Person shall mean a Perso n that directly, or 
         indirectly through one or more intermediar ies, controls or is 
         controlled by, or is under common control with, the Person specified. 
 
         "Aggregate Value" shall mean, with respect  to any block of Equity 
         Stock, the sum of the products of (i) the number of shares of each 
         class of Equity Stock within such block mu ltiplied by (ii) the 
         corresponding Market Price of one share of  Equity Stock of such class. 
 
         "Base Common Stock Dividend" shall have th e meaning set forth in 
         paragraph (a) of Section 9 of this Article . 
 
         "Base Rate" shall mean a quarterly dividen d payment in an amount per 
         share equal to $0.5625; provided, however,  that from and after the date 
         of a Change of Control, the "Base Rate" sh all mean a quarterly dividend 
         payment in an amount per share equal to (i ) for all Dividend Periods 
         commencing after the date of such Change o f Control, the greater of (a) 
         $0.75 or (b) the product of (x) $6.25 and (y) the sum of 800 basis 
         points plus the greater of (x) the annual yield to maturity of U.S. 
         Treasury securities with a five year matur ity and (y) the annual yield 
         to maturity of U.S. Treasury securities wi th a ten year maturity, in 
         each case as compiled by and published in the most recent Federal 
         Reserve Statistical Release H.15(519) whic h has become publicly 
         available on the second Business Day prior  to the date of such Change 
         of Control (or, if such Statistical Releas e is no longer published, any 
         publicly available source of similar data) , and (ii) for the Dividend 
         Period in which such Change of Control occ urs, a weighted average 
         (based on the number of days in such Divid end Period occurring before 
         and after the date of such Change of Contr ol) of (a) the Base Rate in 
         effect prior thereto and (b) the Base Rate  determined in accordance 
         with the foregoing clause (i). 
 
         "Beneficial Ownership" shall mean, with re spect to any Person, 
         ownership of shares of Equity Stock equal to the sum of (i) the number 
         of shares of Equity Stock directly owned b y such Person, (ii) the 
         number of shares of Equity Stock indirectl y owned by such Person (if 
         such Person is an "individual" as defined in Section 542(a)(2) of the 
         Code) taking into account the constructive  ownership rules of Section 
         544 of the Code, as modified by Section 85 6(h)(1)(B) of the Code, and 
         (iii) the number of shares of Equity Stock  that such Person is deemed 
         to beneficially own pursuant to Rule 13d-3  under the Exchange Act or 
         that is attributed to such Person pursuant  to Section 318 of the Code, 
         as modified by Section 856(d)(5) of the Co de, provided that when 
         applying this definition of Beneficial Own ership to the Initial Holder, 
         clause (iii) of this definition, and claus e (a) (ii) of the definition 
         of "Person" shall be 
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         disregarded.  The terms "Beneficial Owner, " "Beneficially Owns" and 
         "Beneficially Owned" shall have the correl ative meanings. 
 
         "Board of Directors" shall mean the Board of Directors of the 
         Corporation or any committee authorized by  such Board of Directors to 
         perform any of its responsibilities with r espect to the Class N 
         Preferred Stock; provided that, for purpos es of paragraph (a) of 
         Section 9 of this Article, the term "Board  of Directors" shall not 
         include any such committee. 
 
         "Business Day" shall mean any day other th an a Saturday, Sunday or a 
         day on which state or federally chartered banking institutions in New 
         York, New York are not required to be open . 
 
         "Change of Control" shall mean the occurre nce of any of the following: 
         (i) the acquisition, directly or indirectl y, by any individual or 
         entity or group (as such term is used in S ection 13(d)(3) of the 
         Exchange Act) (other than a holder of the Class N Preferred Stock or 
         any of its affiliates) of beneficial owner ship (as defined in Rule 
         13d-3 under the Exchange Act, except that such individual or entity 
         shall be deemed to have beneficial ownersh ip of all shares that any 
         such individual or entity has the right to  acquire, whether such right 
         is exercisable immediately or only after p assage of time) of more than 
         25% of the Corporation's outstanding capit al stock with voting power, 
         under ordinary circumstances, to elect dir ectors of the Corporation; 
         (ii) other than with respect to the electi on, resignation or 
         replacement of any director designated, ap pointed or elected by the 
         holders of the Class N Preferred Stock (ea ch, a "Preferred Director"), 
         during any period of two consecutive years , individuals who at the 
         beginning of such period constituted the B oard of Directors of the 
         Corporation (together with any new directo rs whose election by such 
         Board of Directors or whose nomination for  election by the stockholders 
         of the Corporation was approved by a vote of 66-2/3% of the directors 
         of the Corporation (excluding Preferred Di rectors) (the "Incumbent 
         Board") then still in office who were eith er directors at the beginning 
         of such period, or whose election or nomin ation for election was 
         previously so approved) cease for any reas on to constitute a majority 
         of the Board of Directors of the Corporati on then in office, provided, 
         however, that no individual shall be consi dered a member of the 
         Incumbent Board if such individual initial ly assumed office as a result 
         of either an actual or threatened "Electio n Contest" (as described in 
         Rule 14a-11 promulgated under the Exchange  Act) or other actual or 
         threatened solicitation of proxies or cons ents by or on behalf of a 
         Person other than the Board (a "Proxy Cont est") including by reason of 
         any agreement intended to avoid or settle any Election Contest or Proxy 
         Contest; (iii) the Corporation or one of i ts subsidiaries is not the 
         general partner of the Operating Partnersh ip; or (iv) (A) the 
         Corporation consolidating with or merging with or into another entity 
         or conveying, transferring or leasing all or substantially all of its 
         assets (including, but not limited to, rea l property investments) to 
         any individual or entity, or (B) any 
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         corporation consolidating with or merging into the Corporation which, 
         in either event (A) or (B), is pursuant to  a transaction in which the 
         outstanding voting capital stock of the Co rporation is reclassified or 
         changed into or exchanged for cash, securi ties or other property; 
         provided, however, that the events describ ed in clause (iv) shall not 
         be deemed to be a Change of Control (a) if  the sole purpose of such 
         event is that the Corporation is seeking t o change its domicile or to 
         change its form of organization from a cor poration to a statutory 
         business trust or (b) if (x) the holders o f the exchanged securities of 
         the Corporation immediately after such tra nsaction beneficially own at 
         least a majority of the securities of the merged or consolidated entity 
         normally entitled to vote in elections of directors, (y) the chairman 
         and the president of the Corporation immed iately prior to the execution 
         of the transaction agreement are the chair man and the president of the 
         merged or consolidated company, and (z) th e individuals who were 
         members of the Incumbent Board immediately  prior to the execution of 
         the transaction agreement constitute at le ast a majority of the members 
         of the board of directors of the merged or  consolidated company. 
 
         "Charitable Beneficiary" shall mean one or  more beneficiaries of the 
         Trust as determined pursuant to Section 11 .3 of this Article, each of 
         which shall be an organization described i n Section 170(b)(1)(A), 
         170(c)(2) and 501(c)(3) of the Code. 
 
         "Class A Common Stock" shall mean the Clas s A Common Stock, $.01 par 
         value per share, of the Corporation and su ch other shares of the 
         Corporation's capital stock into which out standing shares of such Class 
         A Common Stock shall be reclassified. 
 
         "Class N Preferred Stock" shall have the m eaning set forth in Section 1 
         of this Article. 
 
         "Closing Price" shall mean, when used with  respect to a share of any 
         Equity Stock and for any date, the last sa le price, regular way, or, in 
         case no such sale takes place on such day,  the average of the closing 
         bid and asked prices, regular way, in eith er case, as reported in the 
         principal consolidated transaction reporti ng system with respect to 
         securities listed or admitted to trading o n the NYSE or, if the Equity 
         Stock is not listed or admitted to trading  on the NYSE, as reported in 
         the principal consolidated transaction rep orting system with respect to 
         securities listed on the principal nationa l securities exchange on 
         which the Equity Stock is listed or admitt ed to trading or, if the 
         Equity Stock is not listed or admitted to trading on any national 
         securities exchange, the last quoted price , or if not so quoted, the 
         average of the high bid and low asked pric es in the over-the-counter 
         market, as reported by the National Associ ation of Securities Dealers, 
         Inc. Automated Quotation System or, if suc h system is no longer in use, 
         the principal other automated quotation sy stem that may then be in use 
         or, if the Equity Stock is not quoted by a ny 
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         such organization, the average of the clos ing bid and asked prices as 
         furnished by a professional market maker m aking a market in the Equity 
         Stock selected by the Board of Directors o f the Corporation. 
 
         "Code" shall mean the Internal Revenue Cod e of 1986, as amended from 
         time to time, or any successor statute the reto. Reference to any 
         provision of the Code shall mean such prov ision as in effect from time 
         to time, as the same may be amended, and a ny successor thereto, as 
         interpreted by any applicable regulations or other administrative 
         pronouncements as in effect from time to t ime. 
 
         "Conversion Price" shall mean the conversi on price per share of Class A 
         Common Stock for which each share of Class  N Preferred Stock is 
         convertible, as such Conversion Price may be adjusted pursuant to 
         Section 7 of this Article. The initial Con version Price shall be $52.50 
         (equivalent to a conversion rate of 0.4762  shares of Class A Common 
         Stock for each share of Class N Preferred Stock). 
 
         "Dividend Payment Date" shall mean January  1, April 1, July 1 and 
         October 1 of each year; provided, that if any Dividend Payment Date 
         falls on any day other than a Business Day , the dividend payment 
         payable on such Dividend Payment Date shal l be paid on the Business Day 
         immediately following such Dividend Paymen t Date and no interest shall 
         accrue on such dividend from such date to such Dividend Payment Date. 
 
         "Dividend Periods" shall mean the Initial Dividend Period and each 
         subsequent quarterly dividend period comme ncing on and including 
         January 1, April 1, July 1 and October 1 o f each year and ending on and 
         including the day preceding the first day of the next succeeding 
         Dividend Period, other than the Dividend P eriod during which any Class 
         N Preferred Stock shall be redeemed pursua nt to Section 5 hereof, which 
         shall end on and include the date on which  the Class N Preferred Stock 
         is redeemed in accordance with Section 5 h ereof. 
 
         "Equity Stock" shall mean one or more shar es of any class of capital 
         stock of the Corporation. 
 
         "Excess Transfer" shall have the meaning s et forth in Section 11.3(A) 
         of this Article. 
 
         "Exchange Act" shall mean the Securities E xchange Act of 1934, as 
         amended. 
 
         "Issue Date" shall mean September 12, 2000 . 
 
 
 
                                       5 



   

         "Initial Dividend Period" shall mean the p eriod commencing on and 
         including the Issue Date and ending on and  including September 30, 
         2000. 
 
         "Initial Holder" shall mean Terry Considin e. 
 
         "Initial Holder Limit" shall mean a number  of the Outstanding shares of 
         Class N Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess of the excess of (x) 15% of the Aggregate Value of all 
         Outstanding shares of Equity Stock over (y ) the Aggregate Value of all 
         shares of Equity Stock other than Class N Preferred Stock that are 
         Beneficially Owned by the Initial Holder. From the Issue Date, the 
         secretary of the Corporation, or such othe r person as shall be 
         designated by the Board of Directors, shal l upon request make available 
         to the representative(s) of the Initial Ho lder and the Board of 
         Directors, a schedule that sets forth the then-current Initial Holder 
         Limit applicable to the Initial Holder. 
 
         "Internal Rate of Return" shall mean, as o f any determination date, the 
         effective discount rate (compounded monthl y) under which the present 
         value of the Inflows associated with an ou tstanding share of Class N 
         Preferred Stock equals the Outflow on the Issue Date associated with 
         such share. For purposes of calculation of  Internal Rate of Return: 
 
                  (i) "Inflows" shall mean (a) all dividends (whether paid in 
         cash, property or stock (other than Class N Preferred Stock)) that have 
         been received on such share, (b) any other  distributions that have been 
         received on such share, and (c) as of the determination date, the 
         Weighted Average Trading Price (as defined  below) of a share of Class A 
         Common Stock during the 45 most recent Tra ding Days, such weighted 
         average multiplied by the Liquidation Pref erence (excluding any 
         accumulated, accrued and unpaid dividends)  per share of Class N 
         Preferred Stock, and such product divided by the Conversion Price; 
         provided, that notwithstanding the foregoi ng, "Inflows" shall not 
         include (x) any commitment or placement fe es payable in connection with 
         the issuance of shares of Class N Preferre d Stock and (y) the amount of 
         any dividends or distributions (in excess of the dividends or 
         distributions otherwise payable) resulting  from an increase in the Base 
         Rate upon the occurrence of a Change of Co ntrol. For purposes of the 
         preceding sentence, the "Weighted Average Trading Price" shall be 
         determined by dividing (a) the sum of, for  each reported sale of Class 
         A Common Stock on the NYSE during such 45 Trading Day period, the 
         product of (i) the sale price per share of  Class A Common Stock and 
         (ii) the number of shares of Class A Commo n Stock sold, by (b) the 
         total number of shares of Class A Common S tock sold on the NYSE during 
         such 45 Trading Days. For purposes of calc ulating the amounts of any 
         Inflows, all dividends or distributions re ceived in property or stock 
         (other than Class N Preferred Stock) shall  be deemed to have a value 
         equal to the fair market value of such div idends or distributions as of 
         the date such dividend or distribution is received, as 
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         determined in good faith by the Board of D irectors. All Inflows shall 
         be deemed to have taken place on the date on which payment was actually 
         received by the holder. 
 
                  (ii) "Outflow" shall mean $25 and  shall be deemed to have 
         taken place on the Closing Date of the Sub scription Agreement. 
 
                  (iii) Neither the fact of any tra nsfer of Class N Preferred 
         Stock nor the amount of any consideration received by the holder 
         thereof or paid by any successor holder in  connection with any transfer 
         shall affect the calculation of Internal R ate of Return. 
 
         "Junior Stock" shall have the meaning set forth in paragraph (c) of 
         Section 8 of this Article. 
 
         "Liquidation Preference" shall have the me aning set forth in paragraph 
         (a) of Section 4 of this Article. 
 
         "Look-Through Entity" shall mean a Person that is either (i) described 
         in Section 401(a) of the Code as provided under Section 856(h)(3) of 
         the Code or (ii) registered under the Inve stment Company Act of 1940. 
 
         "Look-Through Ownership Limit" shall mean,  for any Look-Through Entity, 
         a number of the Outstanding shares of Clas s N Preferred Stock of the 
         Corporation having an Aggregate Value not in excess of the excess of 
         (x) 15% of the Aggregate Value of all Outs tanding shares of Equity 
         Stock over (y) the Aggregate Value of all shares of Equity Stock other 
         than Class N Preferred Stock that are Bene ficially Owned by the 
         Look-Through Entity. 
 
         "Market Price" on any date shall mean, wit h respect to any share of 
         Equity Stock, the Closing Price of a share  of that class of Equity 
         Stock on the Trading Day immediately prece ding such date. 
 
         "NYSE" shall mean the New York Stock Excha nge, Inc. 
 
         "Outstanding" shall mean issued and outsta nding shares of Equity Stock 
         of the Corporation, provided that for purp oses of the application of 
         the Ownership Limit, the Look-Through Owne rship Limit or the Initial 
         Holder Limit to any Person, the term "Outs tanding" shall be deemed to 
         include the number of shares of Equity Sto ck that such Person alone, at 
         that time, could acquire pursuant to any o ptions or convertible 
         securities. 
 
         "Ownership Limit" shall mean, for any Pers on other than the Initial 
         Holder or a Look-Through Entity, a number of the Outstanding shares of 
         Class N Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess 
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         of the excess of (x) 8.7% of the Aggregate  Value of all Outstanding 
         shares of Equity Stock over (y) the Aggreg ate Value of all shares of 
         Equity Stock other than Class N Preferred Stock that are Beneficially 
         Owned by the Person. 
 
         "Ownership Restrictions" shall mean collec tively the Ownership Limit, 
         as applied to Persons other than the Initi al Holder or Look-Through 
         Entities, the Initial Holder Limit, as app lied to the Initial Holder, 
         and the Look-Through Ownership Limit, as a pplied to Look-Through 
         Entities. 
 
         "Parity Stock" shall have the meaning set forth in paragraph (b) of 
         Section 8 of this Article. 
 
         "Person" shall mean (a) for purposes of Se ction 11 of this Article, (i) 
         an individual, corporation, partnership, e state, trust (including a 
         trust qualifying under Section 401(a) or 5 01(c) of the Code), 
         association, "private foundation," within the meaning of Section 509(a) 
         of the Code, joint stock company or other entity, and (ii) a "group," 
         as that term is used for purposes of Secti on 13(d)(3) of the Exchange 
         Act, and (b) for purposes of the remaining  Sections of this Article, 
         any individual, firm, partnership, corpora tion or other entity, 
         including any successor (by merger or othe rwise) of such entity. 
 
         "Prohibited Transferee" shall have the mea ning set forth in Section 
         11.3(A) of this Article. 
 
         "Record Date" shall have the meaning set f orth in paragraph (a) of 
         Section 3 of this Article. 
 
         "Redemption Date" shall mean, in the case of any redemption of any 
         shares of Class N Preferred Stock, the dat e fixed for redemption of 
         such shares. 
 
         "Redemption Price" shall mean, with respec t to any shares of Class N 
         Preferred Stock to be redeemed, (i) if the  Redemption Date occurs 
         during the period from the Issue Date to b ut excluding September 12, 
         2003, 105% of the Liquidation Preference t hereof, (ii) if the 
         Redemption Date occurs during the period f rom and including September 
         12, 2003 to but excluding September 12, 20 04, 104% of the Liquidation 
         Preference thereof, and (iii) if the Redem ption Date occurs on or after 
         September 12, 2004, 102% of the Liquidatio n Preference thereof, plus, 
         in the case of clause (i), (ii) or (iii), all accumulated, accrued and 
         unpaid dividends (whether or not earned or  declared), if any, to the 
         Redemption Date; provided, however, that i f a Redemption Date occurs 
         after a dividend record date and on or pri or to the related Dividend 
         Payment Date, the dividend payable on such  Dividend Payment Date in 
         respect of such shares called for redempti on shall be payable on such 
         Dividend Payment Date to the holders of re cord at the close of business 
         on such dividend record date 
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         notwithstanding the redemption of such sha res, and shall not be payable 
         as part of the redemption price for such s hares. 
 
         "REIT" shall mean a "real estate investmen t trust," as defined in 
         Section 856 of the Code. 
 
         "Senior Stock" shall have the meaning set forth in paragraph (a) of 
         Section 8 of this Article. 
 
         "set apart for payment" shall be deemed to  include, without any action 
         other than the following, the recording by  the Corporation in its 
         accounting ledgers of any accounting or bo okkeeping entry which 
         indicates, pursuant to a declaration of di vidends or other distribution 
         by the Board of Directors, the allocation of funds to be so paid on any 
         series or class of capital stock of the Co rporation; provided, however, 
         that if any funds for any class or series of Junior Stock or any class 
         or series of Parity Stock are placed in a separate account of the 
         Corporation or delivered to a disbursing, paying or other similar 
         agent, then "set apart for payment" with r espect to the Class N 
         Preferred Stock shall mean placing such fu nds in a separate account or 
         delivering such funds to a disbursing, pay ing or other similar agent. 
 
         "Subscription Agreement" shall mean the Cl ass N Convertible Cumulative 
         Preferred Stock Subscription Agreement, da ted as of September 12, 2000, 
         by and among the Corporation and GE Capita l Equity Investments, Inc. 
 
         "Trading Day" shall mean, when used with r espect to any Equity Stock, 
         (i) if the Equity Stock is listed or admit ted to trading on the NYSE, a 
         day on which the NYSE is open for the tran saction of business, (ii) if 
         the Equity Stock is not listed or admitted  to trading on the NYSE but 
         is listed or admitted to trading on anothe r national securities 
         exchange or automated quotation system, a day on which the principal 
         national securities exchange or automated quotation system, as the case 
         may be, on which the Equity Stock is liste d or admitted to trading is 
         open for the transaction of business, or ( iii) if the Equity Stock is 
         not listed or admitted to trading on any n ational securities exchange 
         or automated quotation system, any day oth er than a Saturday, a Sunday 
         or a day on which banking institutions in the State of New York are 
         authorized or obligated by law or executiv e order to close. 
 
         "Transfer" shall mean any sale, transfer, gift, assignment, devise or 
         other disposition of a share of Class N Pr eferred Stock (including (i) 
         the granting of an option or any series of  such options or entering 
         into any agreement for the sale, transfer or other disposition of Class 
         N Preferred Stock or (ii) the sale, transf er, assignment or other 
         disposition of any securities or rights co nvertible into or 
         exchangeable for Class N Preferred Stock),  whether voluntary or 
         involuntary, whether of record or Benefici al Ownership, and whether by 
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         operation of law or otherwise (including, but not limited to, any 
         transfer of an interest in other entities that results in a change in 
         the Beneficial Ownership of shares of Clas s N Preferred Stock). The 
         term "Transfers" and "Transferred" shall h ave correlative meanings. 
 
         "Transfer Agent" shall mean such transfer agent as may be designated by 
         the Board of Directors or their designee a s the transfer agent for the 
         Class N Preferred Stock; provided, that if  the Corporation has not 
         designated a transfer agent then the Corpo ration shall act as the 
         transfer agent for the Class N Preferred S tock. 
 
         "Trust" shall mean the trust created pursu ant to Section 11.3(A) of 
         this Article. 
 
         "Trustee" shall mean the Person unaffiliat ed with either the 
         Corporation or the Prohibited Transferee t hat is appointed by the 
         Corporation to serve as trustee of the Tru st. 
 
         "Voting Preferred Stock" shall have the me aning set forth in paragraph 
         (a) of Section 9 of this Article. 
 
         3.       DIVIDENDS. 
 
                  (a) The holders of Class N Prefer red Stock shall be entitled 
to receive, when and as declared by the Board of Di rectors, out of funds legally 
available for that purpose, quarterly cash dividend s on the Class N Preferred 
Stock in an amount per share equal to the greater o f (i) the Base Rate, or (ii) 
the quarterly cash dividend paid or payable (determ ined on each Dividend Payment 
Date by reference to the dividend most recently dec lared on the Class A Common 
Stock) on the number of shares of Class A Common St ock (or portion thereof) into 
which a share of Class N Preferred Stock is convert ible. Such dividends shall be 
cumulative from the Issue Date, whether or not in a ny Dividend Period or Periods 
such dividends shall be declared or there shall be funds of the Corporation 
legally available for the payment of such dividends , and shall be payable 
quarterly in arrears on each Dividend Payment Date,  commencing on October 1, 
2000. Each such dividend shall be payable in arrear s to the holders of record of 
the Class N Preferred Stock, as they appear on the stock records of the 
Corporation at the close of business on the tenth B usiness Day immediately 
preceding such Dividend Payment Date (each a "Recor d Date"). Accumulated, 
accrued and unpaid dividends for any past Dividend Periods may be declared and 
paid at any time, without reference to any regular Dividend Payment Date, to 
holders of record on such date, which date shall no t precede by more than 45 
days the payment date thereof, as may be fixed by t he Board of Directors. 
 
                  (b) Any dividend payable on the C lass N Preferred Stock for 
any partial dividend period shall be computed ratab ly on the basis of twelve 30 
day months and a 360-day year. Holders of Class N P referred Stock shall not be 
entitled to any 
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dividends, whether payable in cash, property or sto ck, in excess of full 
cumulative dividends, as herein provided, on the Cl ass N Preferred Stock. No 
interest, or sum of money in lieu of interest, shal l be payable in respect of 
any dividend payment or payments on the Class N Pre ferred Stock that may be in 
arrears. 
 
                  (c) So long as any of the shares of Class N Preferred Stock 
are outstanding, except as described in the immedia tely following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made, 
directly or indirectly, by the Corporation with res pect to any shares of Parity 
Stock unless, in each case, dividends equal to the full amount of accumulated, 
accrued and unpaid dividends on all outstanding sha res of Class N Preferred 
Stock have been or contemporaneously are declared a nd paid or declared and a sum 
sufficient for the payment thereof has been or cont emporaneously is set apart 
for payment of such dividends on the Class N Prefer red Stock for all Dividend 
Periods ending on or prior to the date such dividen d or distribution is 
declared, paid, set apart for payment or made, as t he case may be, with respect 
to such shares of Parity Stock. When dividends are not paid in full or a sum 
sufficient for such payment is not set apart, as af oresaid, all dividends 
declared upon the Class N Preferred Stock and all d ividends declared upon any 
shares of Parity Stock shall be declared ratably in  proportion to the respective 
amounts of dividends accumulated, accrued and unpai d on the Class N Preferred 
Stock and accumulated, accrued and unpaid on such P arity Stock. 
 
                  (d) So long as any of the shares of Class N Preferred Stock 
are outstanding, no dividends (other than dividends  or distributions paid in 
shares of, or options, warrants or rights to subscr ibe for or purchase shares 
of, Junior Stock) shall be declared or paid or set apart for payment by the 
Corporation and no other distribution of cash or ot her property shall be 
declared or made, directly or indirectly, by the Co rporation with respect to any 
shares of Junior Stock, nor shall any shares of Jun ior Stock be redeemed, 
purchased or otherwise acquired (other than a redem ption, purchase or other 
acquisition of Class A Common Stock made for purpos es of an employee incentive 
or benefit plan of the Corporation or any subsidiar y) for any consideration (or 
any moneys be paid to or made available for a sinki ng fund for the redemption of 
any shares of any such stock), directly or indirect ly, by the Corporation 
(except by conversion into or exchange for shares o f, or options, warrants or 
rights to subscribe for or purchase shares of, Juni or Stock), nor shall any 
other cash or other property otherwise be paid or d istributed to or for the 
benefit of any holder of shares of Junior Stock in respect thereof, directly or 
indirectly, by the Corporation unless, in each case , dividends equal to the full 
amount of all accumulated, accrued and unpaid divid ends on all outstanding 
shares of Class N Preferred Stock have been declare d and paid, or such dividends 
have been declared and a sum sufficient for the pay ment thereof has been set 
apart for such payment, on all outstanding shares o f Class N Preferred Stock for 
all Dividend Periods ending on or prior to the date  such dividend or 
distribution is declared, paid, set apart for payme nt or made with respect to 
such shares of Junior Stock, or the date such share s of Junior Stock are 
redeemed, 
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purchased or otherwise acquired or monies paid to o r made available for any 
sinking fund for such redemption, or the date any s uch cash or other property is 
paid or distributed to or for the benefit of any ho lders of Junior Stock in 
respect thereof, as the case may be. 
 
                  Notwithstanding the provisions of  this Section 3, the 
Corporation shall not be prohibited from (i) declar ing or paying or setting 
apart for payment any dividend or distribution on a ny shares of Parity Stock or 
(ii) redeeming, purchasing or otherwise acquiring a ny Parity Stock, in each 
case, if such declaration, payment, redemption, pur chase or other acquisition is 
necessary in order to maintain the continued qualif ication of the Corporation as 
a REIT under Section 856 of the Code. 
 
         4.       LIQUIDATION PREFERENCE. 
 
                  (a) In the event of any liquidati on, dissolution or winding up 
of the Corporation, whether voluntary or involuntar y, before any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) shall 
be made to or set apart for the holders of Junior S tock, the holders of shares 
of Class N Preferred Stock shall be entitled to rec eive Twenty-Five Dollars 
($25) per share of Class N Preferred Stock (the "Li quidation Preference"), plus 
an amount equal to all dividends (whether or not ea rned or declared) 
accumulated, accrued and unpaid thereon to the date  of final distribution to 
such holders; but such holders shall not be entitle d to any further payment. 
Until the holders of the Class N Preferred Stock ha ve been paid the Liquidation 
Preference in full, plus an amount equal to all div idends (whether or not earned 
or declared) accumulated, accrued and unpaid thereo n to the date of final 
distribution to such holders, no payment will be ma de to any holder of Junior 
Stock upon the liquidation, dissolution or winding up of the Corporation. If, 
upon any liquidation, dissolution or winding up of the Corporation, the assets 
of the Corporation, or proceeds thereof, distributa ble among the holders of 
Class N Preferred Stock shall be insufficient to pa y in full the preferential 
amount aforesaid and liquidating payments on any ot her shares of any class or 
series of Parity Stock, then such assets, or the pr oceeds thereof, shall be 
distributed among the holders of Class N Preferred Stock and any such other 
Parity Stock ratably in the same proportion as the respective amounts that would 
be payable on such Class N Preferred Stock and any such other Parity Stock if 
all amounts payable thereon were paid in full. For the purposes of this Section 
4, (i) a consolidation or merger of the Corporation  with one or more 
corporations, (ii) a sale or transfer of all or sub stantially all of the 
Corporation's assets, or (iii) a statutory share ex change shall not be deemed to 
be a liquidation, dissolution or winding up, volunt ary or involuntary, of the 
Corporation. 
 
                  (b) Upon any liquidation, dissolu tion or winding up of the 
Corporation, after payment shall have been made in full to the holders of Class 
N Preferred Stock and any Parity Stock, as provided  in Section 4(a), any other 
series or class or classes of Junior Stock shall, s ubject to the respective 
terms thereof, be entitled to receive any and all a ssets remaining to be paid or 
distributed, and the 
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holders of the Class N Preferred Stock and any Pari ty Stock shall not be 
entitled to share therein. 
 
         5.       REDEMPTION 
 
                  (a) The Corporation, at its optio n, may redeem shares of Class 
N Preferred Stock, in whole or from time to time in  part, for cash in an amount 
equal to the applicable Redemption Price (i) at any  time on or after September 
12, 2003, (ii) on or after the occurrence of a Chan ge of Control, or (iii) as 
set forth in Section 11.2 of this Article. 
 
                  (b) The Redemption Date shall be selected by the Corporation, 
shall be specified in the notice of redemption and shall be not less than 30 
days nor more than 60 days after the date notice of  redemption is sent by the 
Corporation. 
 
                  (c) If full cumulative dividends on all outstanding shares of 
Class N Preferred Stock have not been declared and paid, or declared and set 
apart for payment, for all preceding Dividend Perio ds no shares of Class N 
Preferred Stock may be redeemed unless all outstand ing shares of Class N 
Preferred Stock are simultaneously redeemed, and ne ither the Corporation nor 
any affiliate of the Corporation may purchase or ac quire shares of Class N 
Preferred Stock, otherwise than pursuant to a purch ase or exchange offer made on 
the same terms to all holders of shares of Class N Preferred Stock. 
 
                  (d) In the event of a redemption of Class N Preferred Stock 
pursuant to paragraph (a) above, notice of such red emption shall be given to 
each holder of record of the shares to be redeemed.  Such notice shall be 
provided by first class mail, postage prepaid, at s uch holder's address as the 
same appears on the stock records of the Corporatio n. Neither the failure to 
mail any notice required by this paragraph (d), nor  any defect therein or in the 
mailing thereof to any particular holder, shall aff ect the sufficiency of the 
notice or the validity of the proceedings for redem ption with respect to the 
other holders. Any notice which has been mailed in the manner herein provided 
shall be conclusively presumed to have been duly gi ven on the date mailed 
whether or not the holder receives the notice. Each  such notice shall state, as 
appropriate: (i) the Redemption Date; (ii) the numb er of shares of Class N 
Preferred Stock to be redeemed and, if fewer than a ll such shares held by such 
holder are to be redeemed, the number of such share s to be redeemed from such 
holder; (iii) the place or places at which certific ates for such shares are to 
be surrendered for cash; and (iv) the Redemption Pr ice payable on such 
Redemption Date, including, without limitation, a s tatement as to whether or not 
accumulated, accrued and unpaid dividends will be p ayable as part of the 
Redemption Price, or payable on the next Dividend P ayment Date to the record 
holder at the close of business on the relevant rec ord date as described in the 
next succeeding sentence. Notice having been mailed  as aforesaid, from and after 
the Redemption Date (unless the Corporation shall f ail to make available the 
amount of cash necessary to effect such redemption) , (i) dividends on the 
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shares of Class N Preferred Stock so called for red emption shall cease to 
accumulate or accrue on the shares of Class N Prefe rred Stock called for 
redemption, (ii) said shares shall no longer be dee med to be outstanding, and 
(iii) all rights of the holders thereof as holders of Class N Preferred Stock of 
the Corporation shall cease except the right to rec eive the cash payable upon 
such redemption, without interest thereon, upon sur render of their certificates 
if so required. The Corporation's obligation to mak e available the cash 
necessary to effect such redemption in accordance w ith the preceding sentence 
shall be deemed fulfilled if, on or before the appl icable Redemption Date, the 
Corporation shall irrevocably deposit in trust with  a bank or trust company 
(which may not be an affiliate of the Corporation) that has, or is an affiliate 
of a bank or trust company that has, a capital and surplus of at least 
$200,000,000, such amount of cash as is necessary f or such redemption plus, if 
such Redemption Date occurs after any dividend reco rd date and on or prior to 
the related Dividend Payment Date, such amount of c ash as is necessary to pay 
the dividend payable on such Dividend Payment Date in respect of such shares of 
Class N Preferred Stock called for redemption, with  irrevocable instructions 
that such cash be applied to the redemption of the shares of Class N Preferred 
Stock so called for redemption and, if applicable, the payment of such dividend. 
No interest shall accrue for the benefit of the hol ders of shares of Class N 
Preferred Stock to be redeemed on any cash so set a side by the Corporation. 
Subject to applicable escheat laws, any such cash u nclaimed at the end of two 
years from the Redemption Date shall revert to the general funds of the 
Corporation, after which reversion the holders of s hares of Class N Preferred 
Stock so called for redemption shall look only to t he general funds of the 
Corporation for the payment of such cash. 
 
                  As promptly as practicable after the surrender in accordance 
with such notice of the certificates for any such s hares of Class N Preferred 
Stock to be so redeemed (properly endorsed or assig ned for transfer, if the 
Corporation shall so require and the notice shall s o state), such certificates 
shall be exchanged for the cash (without interest t hereon) for which such shares 
have been redeemed in accordance with such notice. If fewer than all the 
outstanding shares of Class N Preferred Stock are t o be redeemed, shares to be 
redeemed shall be selected by the Corporation from outstanding shares of Class N 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class N Preferred Stock hel d of record by each holder of 
such shares, pro rata (as nearly as may be) or by a ny other method as may be 
determined by the Board of Directors in its discret ion to be equitable. If fewer 
than all the shares of Class N Preferred Stock repr esented by any certificate 
are redeemed, then a new certificate representing t he unredeemed shares shall be 
issued without cost to the holders thereof. 
 
         6.       STATUS OF REACQUIRED STOCK. 
 
                  All shares of Class N Preferred S tock that have been issued 
and reacquired in any manner by the Corporation (in cluding, without limitation, 
shares of 
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Class N Preferred Stock which have been surrendered  for conversion) shall be 
returned to the status of authorized but unissued s hares of Class N Preferred 
Stock. 
 
         7.       CONVERSION. 
 
         7.1      CONVERSION AT HOLDERS' OPTION. 
 
                  At any time on or after the Issue  Date, holders of shares of 
Class N Preferred Stock shall have the right to con vert all or a portion of such 
shares into shares of Class A Common Stock, as foll ows: 
 
                  (a) Subject to and upon complianc e with the provisions of this 
Section 7, each share of Class N Preferred Stock sh all, at the option of the 
holder thereof, be convertible at any time (unless such share is called for 
redemption, then to and including but not after the  close of business on the 
date immediately prior to the Redemption Date, unle ss the Corporation shall 
default in payment due upon redemption thereof), in to that number of fully paid 
and non-assessable shares of Class A Common Stock ( calculated as to each 
conversion to the nearest 1/100th of a share) obtai ned by dividing $25 by the 
Conversion Price in effect at such time and by surr ender of the certificate 
representing such shares to be converted in the man ner provided in subsection 
(b) of this Section 7.1. 
 
                  (b) In order to convert shares of  Class N Preferred Stock, the 
holder of the shares to be converted shall surrende r the certificate 
representing such shares at any office or agency ma intained by the Corporation 
for such purpose, accompanied by the funds, if any,  required by the last 
paragraph of this subsection (b) to be paid by such  holder, and shall give 
written notice of conversion in the form provided o n such certificate 
representing shares of Class N Preferred Stock (or such other notice as is 
acceptable to the Corporation) to the Corporation a t such office or agency that 
the holder elects to convert the shares of Class N Preferred Stock specified in 
such notice. Such notice shall also state the name or names, together with 
address or addresses, in which the certificate or c ertificates for shares of 
Class A Common Stock which shall be issuable in suc h conversion shall be issued. 
Unless the shares issuable on conversion are to be issued in the same name as 
the name in which such share of Class N Preferred S tock is registered, each 
certificate representing a share of Class N Preferr ed Stock surrendered for 
conversion shall be accompanied by instruments of t ransfer, in form satisfactory 
to the Corporation, duly executed by the holder or such holder's duly authorized 
attorney and an amount sufficient to pay any transf er or similar tax (or 
evidence reasonably satisfactory to the Corporation  that such taxes have been 
paid). 
 
                  As promptly as practicable after the surrender of certificates 
representing such shares of Class N Preferred Stock  and the receipt of such 
notice and instruments of transfer as aforesaid, th e Corporation shall issue and 
shall deliver at such office or agency to such hold er, or as designated in such 
holder's written 
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instructions, a certificate or certificates for the  number of full shares of 
Class A Common Stock issuable upon the conversion o f such share or shares of 
Class N Preferred Stock in accordance with provisio ns of this Section 7, and a 
check or cash in respect of (i) the cash amount pay able to such holder, if any, 
referred to in the last paragraph of this subsectio n (b), and (ii) any 
fractional interest in a share of Class A Common St ock arising upon such 
conversion, as provided in paragraph (c) of this Se ction 7.1. 
 
                  Each conversion shall be deemed t o have been effected 
immediately prior to the close of business on the d ate on which certificates 
representing such shares of Class N Preferred Stock  shall have been surrendered 
and such notice (and any applicable instruments of transfer and any required 
taxes) received by the Corporation as aforesaid, an d the Person or Persons in 
whose name or names any certificate or certificates  for shares of Class A Common 
Stock shall be issuable upon such conversion shall be deemed to have become the 
holder or holders of record of the shares represent ed thereby at such time on 
such date, and such conversion shall be at the Conv ersion Price in effect at 
such time on such date, unless the stock transfer b ooks of the Corporation shall 
be closed on that date, in which event such Person or Persons shall be deemed to 
have become such holder or holders of record at the  close of business on the 
next succeeding day on which such stock transfer bo oks are open, but such 
conversion shall be at the Conversion Price in effe ct on the date on which such 
shares shall have been surrendered and such notice received by the Corporation. 
 
                  Except as provided herein, the Co rporation will make no 
payment or allowance for unpaid dividends, whether or not in arrears, on 
converted shares or for dividends (other than divid ends on the Class A Common 
Stock the record date for which is after the conver sion date and which the 
Corporation shall pay in the ordinary course to the  record holder as of the 
record date) on the Class A Common Stock issued upo n such conversion. Holders of 
Class N Preferred Stock at the close of business on  a Record Date will be 
entitled to receive an amount equal to the dividend  payable on such shares on 
the corresponding Dividend Payment Date notwithstan ding the conversion of such 
shares following such Record Date. If the Dividend Adjustment Amount (as defined 
below) with respect to any shares of Class N Prefer red Stock surrendered for 
conversion is positive, the holders of such shares shall, as of the date of 
conversion, be entitled to receive a cash payment e qual to such Dividend 
Adjustment Amount. If the Dividend Adjustment Amoun t with respect to any shares 
of Class N Preferred Stock surrendered for conversi on is negative, such shares 
must be accompanied by payment of a cash amount equ al to the absolute value of 
such Dividend Adjustment Amount. As used herein, "D ividend Adjustment Amount" 
shall mean, with respect to any share of Class N Pr eferred Stock that has been 
surrendered for conversion, the sum of: 
 
                  (i) the aggregate amount of any d ividends (whether or not 
         earned or declared) that are accumulated, accrued and unpaid on such 
         share as of the time of such conversion; m inus 
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                  (ii) if such share has been surre ndered for conversion during 
         the period between the close of business o n any Record Date and the 
         opening of business on the corresponding D ividend Payment Date, the 
         amount of the dividend payable thereon on such Dividend Payment Date; 
         minus 
 
                  (iii) an amount equal to the prod uct of (A) the number of 
         shares of Class A Common Stock (or fractio n thereof) into which such 
         share of Class N Preferred Stock has been converted, (B) the quarterly 
         cash dividend per share that was most rece ntly declared on the Class A 
         Common Stock, determined as of the date of  conversion, and (C) a 
         fraction, the numerator of which is the nu mber of days in the period 
         from and including the date of the most re cent dividend payment date 
         for the Class A Common Stock to but exclud ing the date of such 
         conversion, and the denominator of which i s 90. 
 
                  (c) No fractional shares of Class  A Common Stock or scrip 
representing fractions of a share of Class A Common  Stock shall be issued upon 
conversion of shares of Class N Preferred Stock. If  more than one share of Class 
N Preferred Stock shall be surrendered for conversi on at one time by the same 
holder, the number of full shares of Class A Common  Stock issuable upon 
conversion thereof shall be computed on the basis o f the aggregate number of 
shares of Class N Preferred Stock so surrendered. I n lieu of any fractional 
interest in a share of Class A Common Stock that wo uld otherwise be deliverable 
upon the conversion of any share of Class N Preferr ed Stock, the Corporation 
shall pay to the holder of such shares an amount in  cash (computed to the 
nearest cent) equal to the Closing Price of the Cla ss A Common Stock on the 
Trading Day immediately preceding the date of conve rsion, multiplied by the 
fractional interest that otherwise would have been deliverable upon conversion 
of such share. 
 
         7.2      MANDATORY CONVERSION. 
 
                  (a) The Corporation shall have th e right to require that all 
or part of the issued and outstanding shares of Cla ss N Preferred Stock be 
converted into shares of Class A Common Stock under  the following circumstances: 
 
                           (i) at any time from and  including the first 
anniversary of the Issue Date to but excluding the second anniversary of the 
Issue Date, if the Internal Rate of Return exceeds 20.0% per annum from and 
including the Issue Date (such condition, the "Conv ersion Condition"), on one 
occasion only the Corporation shall have the right,  upon 30 days advance written 
notice, to require that up to 2,000,000 shares of C lass N Preferred Stock be 
converted into shares of Class A Common Stock as se t forth in this Section 7.2; 
 
                           (ii) at any time from an d including the second 
anniversary of the Issue Date to but excluding the third anniversary of the 
Issue Date, if the Internal 
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Rate of Return exceeds 20.0% per annum from and inc luding the Issue Date, on one 
occasion only the Corporation shall have the right,  upon 30 days advance written 
notice, to require that all or any portion of the o utstanding shares of Class N 
Preferred Stock be converted into shares of Class A  Common Stock as set forth in 
this Section 7.2; 
 
provided, however, that 
 
                  (A) if a Conversion Condition occ urs and the Corporation is 
entitled to require the conversion referred to in S ection 7.2(a)(i) and does not 
so convert, then the Corporation's right to require  the conversion referred to 
in Section 7.2(a)(ii) will be limited to a right to  require that up to 2,000,000 
shares of Class N Preferred Stock be converted into  shares of Class A Common 
Stock as set forth in this Section 7.2(a)(ii); 
 
                  (B) if the Corporation receives a  Liquidity Failure Notice 
pursuant to Section 7.2(c)(vi), then the right to c ause a conversion under 
Section 7.2(a)(ii) shall thereupon terminate; and 
 
                  (C) the Corporation may not exerc ise its right to convert 
under Section 7.2(a)(ii) unless and until at least 90 days have transpired since 
the date of any conversion under Section 7.2(a)(i).  
 
                  (b) Subject to and upon complianc e with the provisions of this 
Section 7.2, the Corporation shall have the right, under the circumstances set 
forth in (a)(i) or (ii) above, to convert such shar es, in whole or in part, into 
the number of fully paid and non-assessable shares of authorized but previously 
unissued shares of Class A Common Stock per each sh are of Class N Preferred 
Stock obtained by dividing the Liquidation Preferen ce (excluding any accumulated 
accrued and unpaid dividends) per share of Class N Preferred Stock by the 
Conversion Price (as in effect at the time and on t he date provided for in 
subparagraph (c)(v) of this Section 7.2). 
 
                  (c) (i) In order to exercise the conversion right, the 
Corporation shall, promptly upon the Corporation ex ercising its right to require 
conversion pursuant to (a)(i) or (ii) above, and in  no event later than the 
close of business on the next succeeding business d ay, give notice of such 
conversion to each holder of record of the shares t o be converted. Such notice 
shall be provided by facsimile or, if facsimile is not available, then by first 
class mail, postage prepaid, at such holder's addre ss as the same appears on the 
stock records of the Corporation. Any notice which was transmitted or mailed in 
the manner herein provided shall be conclusively pr esumed to have been duly 
given on the date received by the holder. Each such  notice shall state, as 
appropriate: (1) the date of conversion, which date  may be any date within 
thirty days following the date on which the notice is transmitted or mailed; (2) 
the number of shares of Class N Preferred Stock to be converted and, if fewer 
than all such shares held by such holder are to be converted, the number of such 
shares to be converted; and (3) the then current Co nversion Price. 
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                           (ii) Upon receiving such  notice of conversion, each 
such holder shall promptly (and in any event, withi n 30 days) surrender the 
certificates representing such shares of Class N Pr eferred Stock as are being 
converted on the conversion date, duly endorsed or assigned to the Corporation 
or in blank, at the office of the Transfer Agent; p rovided, however, that the 
failure to so surrender any such certificates shall  not in any way affect the 
validity of the conversion of the underlying shares  of Class N Preferred Stock 
into shares of Class A Common Stock. Unless the sha res issuable on conversion 
are to be issued in the same name as the name in wh ich such shares of Class N 
Preferred Stock are registered, each such share sur rendered following conversion 
shall be accompanied by instruments of transfer, in  form satisfactory to the 
Corporation, duly executed by the holder or such ho lder's duly authorized 
attorney and an amount sufficient to pay any transf er or similar tax, if any (or 
evidence reasonably satisfactory to the Corporation  that such taxes have been 
paid). 
 
                           (iii) A holder of shares  of Class N Preferred Stock 
shall, as of the date of the conversion of such sha res to shares of Class A 
Common Stock, be entitled to receive a cash payment  in respect of any dividends 
(whether or not earned or declared) that are accumu lated, accrued and unpaid 
thereon as of the time of such conversion, provided , however, that payment in 
respect of any dividend on such shares that has bee n declared but for which the 
Dividend Payment Date has not yet been reached shal l be payable as of such 
Dividend Payment Date. Except as provided above, th e Corporation shall make no 
payment or allowance for unpaid dividends, whether or not in arrears, on 
converted shares. 
 
                           (iv) As promptly as prac ticable after the surrender 
of certificates for shares of Class N Preferred Sto ck as aforesaid, and in any 
event no later than three business days after the d ate of such surrender, the 
Corporation shall issue and shall deliver at such o ffice to such holder, or send 
on such holder's written order, a certificate or ce rtificates for the number of 
full shares of Class A Common Stock issuable upon t he conversion of such shares 
of Class N Preferred Stock in accordance with the p rovisions of this Section 
7.2, and any fractional interest in respect of a sh are of Class A Common Stock 
arising upon such conversion shall be settled as pr ovided in paragraph (d) of 
this Section 7.2. 
 
                           (v) Each conversion shal l be deemed to have been 
effected immediately prior to the close of business  on the date identified as 
the conversion date in the notice of conversion sen t by the Corporation as 
aforesaid, and the Person or Persons in whose name or names any certificate or 
certificates for shares of Class A Common Stock sha ll be issuable upon such 
conversion shall be deemed to have become the holde r or holders of record of the 
shares represented thereby at such time on such dat es and such conversion shall 
be at the Conversion Price in effect at such time o n such date unless the stock 
transfer books of the Corporation shall be closed o n that date, in which event 
such Person or Persons shall be deemed to have beco me such holder or holders of 
record at the close of business on the next succeed ing day on which such stock 
transfer books are open, but such conversion shall be at the Conversion Price in 
effect 
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on the date identified as the conversion date in th e notice of conversion sent 
by the Corporation as aforesaid. If the dividend pa yment record dates for the 
Class N Preferred Stock and Class A Common Stock do  not coincide, and the 
preceding sentence does not operate to ensure that a holder of shares of Class N 
Preferred Stock whose shares are converted into Cla ss A Common Stock does not 
receive dividends on both the shares of Class N Pre ferred Stock and the Class A 
Common Stock into which such shares are converted f or the same Dividend Period, 
then notwithstanding anything herein to the contrar y, it is the intent, and the 
Transfer Agent is authorized to ensure, that no con version after the earlier of 
such record dates will be accepted until after the latter of such record dates. 
 
                           (vi) In the event that t he Corporation has elected to 
cause a conversion of the shares of Class N Preferr ed Stock pursuant to Section 
7.2(a)(i) above, and the holders of a majority of t he shares of Class N 
Preferred Stock so converted provide a written noti ce (a "Liquidity Failure 
Notice") to the Corporation within 90 days after th e date of conversion that 
during such 90 day period, such holders were unable  (based on commercially 
reasonable efforts, taking into account volume) to sell the shares of Class A 
Common Stock received upon conversion on the open m arket at price(s) that would 
have provided such holder(s) with an Internal Rate of Return of at least 20% per 
annum thereon from the Issue Date through the date of sale of all such shares of 
Class A Common Stock (provided that in calculating the Inflows, instead of 
calculating the Weighted Average Trading Prices as provided in clause (i) of the 
definition of Internal Rate of Return, the Internal  Rate of Return shall be 
calculated using the actual sale prices obtained by  the holder(s)), then from 
and after the delivery of the Liquidity Failure Not ice, the right of the 
Corporation to convert shares of Class N Preferred Stock under Section 7.2(ii) 
shall terminate. The Liquidity Failure Notice shall  include a list of dates on 
which shares of Class A Common Stock were sold, the  number and price per share 
so sold and shall include a calculation of the Inte rnal Rate of Return on the 
aggregate number of shares of Class A Common Stock so sold during the period. 
 
                  (d) No fractional shares of Class  A Common Stock or scrip 
representing fractions of a share of Class A Common  Stock shall be issued upon 
conversion of shares of Class N Preferred Stock. If  more than one share of Class 
N Preferred Stock shall be surrendered for conversi on at one time by the same 
holder, the number of full shares of Class A Common  Stock issuable upon 
conversion thereof shall be computed on the basis o f the aggregate number of 
shares of Class N Preferred Stock so converted. In lieu of any fractional 
interest in a share of Class A Common Stock that wo uld otherwise be deliverable 
upon the conversion of any share of Class N Preferr ed Stock, the Corporation 
shall pay to the holder of such shares an amount in  cash (computed to the 
nearest cent) equal to the Closing Price of the Cla ss A Common Stock on the 
Trading Day immediately preceding the date of conve rsion, multiplied by the 
fractional interest that otherwise would have been deliverable upon conversion 
of such share. 
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         7.3      ADJUSTMENTS TO CONVERSION PRICE 
 
                  (a) The Conversion Price shall be  adjusted from time to time 
as follows: 
 
                           (i) If the Corporation s hall after the Issue Date (A) 
pay a dividend or make a distribution on its Class A Common Stock in shares of 
Class A Common Stock, (B) subdivide its outstanding  shares of Class A Common 
Stock into a greater number of shares, (C) combine its outstanding shares of 
Class A Common Stock into a smaller number of share s or (D) issue any shares of 
capital stock by reclassification of its outstandin g Class A Common Stock 
(including a reclassification pursuant to a merger or consolidation in which the 
Corporation is the continuing entity and in which t he Class A Common Stock 
outstanding immediately prior to the merger or cons olidation is not exchanged 
for cash, or securities or other property of anothe r entity), then, in each such 
case, the Conversion Price in effect immediately pr ior to such action shall be 
adjusted so that the holder of any share of Class N  Preferred Stock thereafter 
surrendered for conversion shall be entitled to rec eive the number of shares of 
Class A Common Stock or other capital stock of the Corporation which such holder 
would have owned or been entitled to receive immedi ately following such action 
had such share been converted immediately prior to the occurrence of such event. 
An adjustment made pursuant to this subsection (i) of this Section 7.3(a) shall 
become effective immediately after the record date,  in the case of a dividend or 
distribution, or immediately after the effective da te, in the case of a 
subdivision, combination or reclassification. If, a s a result of an adjustment 
made pursuant to this subsection (i), the holder of  any share of Class N 
Preferred Stock thereafter surrendered for conversi on shall become entitled to 
receive shares of two or more classes of capital st ock or shares of Class A 
Common Stock and other capital stock of the Corpora tion, the Board of Directors 
(whose determination shall be conclusive and shall be described in a statement 
filed by the Corporation with the Transfer Agent) s hall determine the allocation 
of the adjusted Conversion Price between or among s hares of such classes of 
capital stock or shares of Class A Common Stock and  other capital stock. 
 
                           (ii) If the Corporation shall, after the Issue Date, 
issue rights, options or warrants to all holders of  its outstanding shares of 
Class A Common Stock entitling them (for a period e xpiring within 45 days after 
the record date described below) to subscribe for o r purchase shares of Class A 
Common Stock at a price per share less than the cur rent market price per share 
(determined pursuant to subsection (iv) of this Sec tion 7.3(a)) of the Class A 
Common Stock (other than pursuant to any stock opti on, restricted stock or other 
incentive or benefit plan or stock ownership or pur chase plan for the benefit of 
employees, directors or officers or any dividend re investment plan of the 
Corporation in effect at the time hereof or any oth er similar plan adopted or 
implemented hereafter), then the Conversion Price i n effect immediately prior 
thereto shall be adjusted so that it shall equal th e price determined by 
multiplying the Conversion Price in effect immediat ely prior to the record date 
by a fraction, the numerator of which shall be the sum of (A) the number of 
shares of Class A Common Stock outstanding on the r ecord date and (B) the number 
of shares which the aggregate proceeds to the Corpo ration from the exercise of 
such rights, 
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options or warrants for Class A Common Stock would purchase at such current 
market price, and the denominator of which shall be  the sum of (A) the number of 
shares of Class A Common Stock outstanding on the r ecord date and (B) the number 
of additional shares of Class A Common Stock offere d for subscription or 
purchase pursuant to such rights, options or warran ts. Such adjustment shall be 
made successively whenever any rights, options or w arrants are issued, and shall 
become effective immediately after the record date for the determination of 
stockholders entitled to receive such rights, optio ns or warrants; provided, 
however, that if all of the shares of Class A Commo n Stock offered for 
subscription or purchase are not delivered upon the  exercise of such rights, 
options or warrants, upon the expiration of such ri ghts, options or warrants, 
the Conversion Price shall be readjusted to the Con version Price which would 
have been in effect had the numerator and the denom inator of the foregoing 
fraction and the resulting adjustment been made bas ed upon the number of shares 
of Class A Common Stock actually delivered upon the  exercise of such rights, 
options or warrants rather than upon the number of shares of Class A Common 
Stock offered for subscription or purchase. In dete rmining whether any rights, 
options or warrants entitle the holders to subscrib e for or purchase shares of 
Class A Common Stock at less than such current mark et price, and in determining 
the aggregate offering price of such shares of Clas s A Common Stock, there shall 
be taken into account any consideration received by  the Corporation for such 
rights, options or warrants, with the value of such  consideration, if other than 
cash, determined by the Board of Directors (whose d etermination shall be 
conclusive and shall be described in a statement fi led by the Corporation with 
the Transfer Agent). 
 
                           (iii) In case the Corpor ation shall, by dividend or 
otherwise, distribute to all holders of its outstan ding Class A Common Stock any 
capital stock (other than Class A Common Stock), ev idences of its indebtedness 
or assets or rights or warrants to subscribe for or  purchase securities of the 
Corporation (excluding (A) those referred to in sub sections (i) and (ii) of this 
Section 7.3(a), (B) dividends and distributions pai d in cash out of the retained 
earnings of the Corporation, and (C) distributions upon mergers or 
consolidations to which subsection (b) of this Sect ion 7.3 applies), then, in 
each such case, the Conversion Price shall be adjus ted to equal the price 
determined by multiplying the Conversion Price in e ffect immediately prior to 
the record date of such distribution by a fraction,  the numerator of which shall 
be the current market price per share (determined p ursuant to subsection (iv) of 
this Section 7.3(a)) of the Class A Common Stock, l ess the fair market value on 
such record date (determined by the Board or Direct ors, whose determination 
shall be conclusive and shall be described in a sta tement filed by the 
Corporation with the Transfer Agent) of the portion  of the capital stock or 
assets or the evidences of indebtedness or assets s o distributed to the holder 
of one share of Class A Common Stock or of such sub scription rights or warrants 
applicable to one share of Class A Common Stock, an d the denominator of which 
shall be such current market price per share of Cla ss A Common Stock. Such 
adjustment shall become effective immediately after  the record date for the 
determination of stockholders entitled to receive s uch distribution. 
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                           (iv) For the purpose of any computation under 
subsections (ii) and (iii) of this Section 7.3(a), the current market price per 
share of Class A Common Stock on any date shall be the average of the Closing 
Price of the Class A Common Stock for the shorter o f (A) 20 consecutive Trading 
Days ending on the last full Trading Day prior to t he Time of Determination or 
(B) the period commencing on the date next succeedi ng the first public 
announcement of the issuance of such rights or warr ants or such distribution 
through such last full Trading Day prior to the Tim e of Determination. For 
purposes of the foregoing, the term "Time of Determ ination" shall mean the time 
and date of the earlier of (A) the record date for determining stockholders 
entitled to receive the rights, warrants or distrib ution referred to in 
subsections (ii) and (iii) of this Section 7.3, or (B) the commencement of 
"ex-dividend" trading on the exchange or market ref erred to in the definition of 
"Closing Price." 
 
                           (v) No adjustment in the  Conversion Price shall be 
required to be made unless such adjustment would re quire an increase or decrease 
of at least one percent of such price; provided, ho wever, that any adjustment 
which by reason of this subsection (v) is not requi red to be made shall be 
carried forward and taken into account in any subse quent adjustment. All 
calculations under this Section 7.3 shall be made t o the nearest cent or to the 
nearest 1/100th of a share, as the case may be. Any thing in this Section 7.3 to 
the contrary notwithstanding, the Corporation shall  be entitled to make such 
reduction in the Conversion Price, in addition to t hose required by this Section 
7.3, as it shall determine in its discretion to be advisable in order that any 
stock dividend, subdivision of shares, distribution  of rights to purchase stock 
or securities, or distribution of securities conver tible into or exchangeable 
for stock hereafter made by the Corporation to its stockholders shall not be 
taxable to the recipients. Except as set forth in s ubsections (i), (ii) and 
(iii) above, the Conversion Price shall not be adju sted for the issuance of 
Class A Common Stock, or any securities convertible  into or exchangeable for 
Class A Common Stock or carrying the right to purch ase any of the foregoing, in 
exchange for cash, property or services. 
 
                           (vi) The Corporation fro m time to time may decrease 
the Conversion Price by any amount for any period o f time if the period is at 
least 20 days and if the decrease is irrevocable du ring the period. Whenever the 
Conversion Price is so decreased, the Corporation s hall mail to holders of 
record of shares of Class N Preferred Stock a notic e of the decrease at least 15 
days before the date the decreased Conversion Price  takes effect, and such 
notice shall state the decreased Conversion Price a nd the period it will be in 
effect. 
 
                  (b) Notwithstanding any other pro vision herein to the 
contrary, in case of any merger or consolidation to  which the Corporation is a 
party (other than a merger or consolidation in whic h the Corporation is the 
continuing entity and in which the Class A Common S tock outstanding immediately 
prior to the merger or consolidation is not exchang ed for cash, or the 
securities or other property of another entity), or  in the case of any sale or 
transfer of all or substantially all of the Corpora tion's property and assets to 
another entity, there will be no adjustment of the Conversion 
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Price, and lawful provision shall be made by the en tity formed by such 
consolidation or the entity whose securities, cash or other property will 
immediately after the merger or consolidation be ow ned, by virtue of the merger 
or consolidation, by the holders of Class A Common Stock immediately prior to 
the merger or consolidation, or the entity which sh all have acquired such assets 
of the Corporation, such that each share of Class N  Preferred Stock then 
outstanding will, without the consent of the holder  thereof, become convertible 
into the kind and amount of securities, cash or oth er property receivable upon 
such merger, consolidation, sale or transfer by a h older of the number of shares 
of Class A Common Stock into which such share of Cl ass N Preferred Stock was 
convertible immediately prior to such merger, conso lidation, sale or transfer 
assuming such holder of Class A Common Stock did no t exercise his rights of 
election, if any, as to the kind or amount of secur ities, cash or other property 
receivable upon such merger, consolidation, sale or  transfer. In the case of a 
cash merger of the Corporation into another entity or any other cash transaction 
of the type mentioned in this Section 7.3(b), each share of Class N Preferred 
Stock will thereafter be convertible at the Convers ion Price in effect at such 
time into the same amount of cash per share into wh ich each share of Class N 
Preferred Stock would have been convertible had suc h share been converted into 
Class A Common Stock immediately prior to the effec tive date of such cash merger 
or other transaction. The foregoing provisions of t his Section 7.3(b) shall 
similarly apply to successive mergers, consolidatio ns, sales or transfers. 
 
                  (c) If (i) the Corporation shall take any action that would 
require an adjustment in the Conversion Price pursu ant to Section 7.3; (ii) the 
Corporation shall authorize the granting to the hol ders of the Class A Common 
Stock generally of rights or warrants to subscribe for or purchase any shares of 
stock of any class or series or of any other rights  or warrants; (iii) there 
shall be any reorganization or reclassification of the Class A Common Stock 
(other than an event to which subsection (i) of Sec tion 7.3(a) applies) or any 
consolidation or merger to which the Corporation is  a party or any sale or 
transfer of all or substantially all of the assets of the Corporation, in each 
case, for which approval of any stockholders of the  Corporation is required; or 
(iv) there shall be a voluntary or involuntary liqu idation, dissolution or 
winding up of the Corporation; then, in each such c ase, the Corporation shall 
cause to be given to the holders of shares of Class  N Preferred Stock and the 
Transfer Agent as promptly as possible, but in any event at least 15 days prior 
to the applicable date hereinafter specified, a not ice stating (i) the date on 
which a record is to be taken for the purpose of su ch action or granting of 
rights or warrants, or, if a record is not to be ta ken, the date as of which the 
holders of Class A Common Stock of record to be ent itled to such dividend, 
distribution, rights or warrants are to be determin ed, or (ii) the date on which 
such reorganization, reclassification, consolidatio n, merger, sale, transfer, 
liquidation, dissolution or winding up is expected to become effective or occur, 
and the date as of which it is expected that holder s of Class A Common Stock of 
record shall be entitled to exchange their shares o f Class A Common Stock for 
securities, cash or other property deliverable upon  such reorganization, 
reclassification, consolidation, merger, sale, tran sfer, liquidation, 
dissolution or winding up. Failure to give such 
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notice or any defect therein shall not affect the l egality or validity of the 
proceedings described in this Section 7.3(c). 
 
                  (d) Whenever the Conversion Price  is adjusted as herein 
provided, (i) the Corporation shall promptly file w ith the Transfer Agent a 
certificate setting forth the Conversion Price afte r such adjustment and a brief 
statement of the facts requiring such adjustment an d the manner of computing the 
same, which certificate shall be conclusive evidenc e of the correctness of such 
adjustment, and (ii) the Corporation shall mail or cause to be mailed by first 
class mail, postage prepaid, as soon as practicable  to each holder of record of 
shares of Class N Preferred Stock a notice stating that the Conversion Price has 
been adjusted and setting forth the adjusted Conver sion Price. 
 
                  (e) In any case in which paragrap h (a) of this Section 7.3 
shall require that an adjustment be made immediatel y following a record date or 
an effective date, the Corporation may elect to def er (but only until the filing 
by the Corporation with the Transfer Agent of the c ertificate required by 
subsection 7.3(d)) (i) issuing to the holder of any  share of Class N Preferred 
Stock converted after such record date or effective  date the shares of Class A 
Common Stock issuable upon such conversion in exces s of the shares of Class A 
Common Stock issuable upon such conversion on the b asis of the Conversion Price 
prior to adjustment, and (ii) paying to such holder  any amount of cash in lieu 
of a fractional share. 
 
                  (f) In the event that at any time , as a result of an 
adjustment made pursuant to subsection (i) of Secti on 7.3(a), the holder of any 
share of Class N Preferred Stock thereafter surrend ered for conversion shall 
become entitled to receive any shares of the Corpor ation other than shares of 
Class A Common Stock, thereafter the Conversion Pri ce of such other shares so 
receivable upon conversion of any share of Class N Preferred Stock shall be 
subject to adjustment from time to time in a manner  and on terms as nearly 
equivalent as practicable to the provisions with re spect to Class A Common Stock 
contained in this Section 7.3. 
 
                  (g) The Corporation shall at all times reserve and keep 
available, free from preemptive rights, out of the aggregate of its authorized 
but unissued shares of Class A Common Stock, for th e purpose of effecting 
conversion of shares of Class N Preferred Stock, th e full number of shares of 
Class A Common Stock deliverable upon the conversio n of all outstanding shares 
of Class N Preferred Stock not theretofore converte d and on or before (and as a 
condition of) taking any action that would cause an  adjustment of the Conversion 
Price resulting in an increase in the number of sha res of Class A Common Stock 
deliverable upon conversion in excess of the number  thereof previously reserved 
and available therefor, the Corporation shall take all such action so required. 
For purposes of this paragraph (g), the number of s hares of Class A Common Stock 
which shall be deliverable upon the conversion of a ll outstanding shares of 
Class N Preferred Stock shall be computed as if at the time 
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of computation all such outstanding shares of Class  N Preferred Stock were held 
by a single holder (and without regard to the Owner ship Limit). 
 
                  Before taking any action which wo uld cause an adjustment 
reducing the Conversion Price below the then par va lue (if any) of the shares of 
Class A Common Stock deliverable upon conversion of  the shares of Class N 
Preferred Stock, the Corporation shall take any cor porate action which may, in 
the opinion of its counsel, be necessary in order t hat the Corporation may 
validly and legally issue fully paid and non-assess able shares of Class A Common 
Stock at such adjusted Conversion Price. 
 
                  (h) The Corporation will pay any and all documentary stamp, 
issue or transfer taxes, and any other similar taxe s, payable in respect of the 
issue or delivery of shares of Class A Common Stock  upon conversion of shares of 
Class N Preferred Stock pursuant hereto; provided, however, that the Corporation 
shall not be required to pay any tax that may be pa yable in respect of any 
transfer involved in the issue or delivery of share s of Class A Common Stock in 
a name other than that of the holder of the shares of Class N Preferred Stock to 
be converted, and no such issue or delivery shall b e made unless and until the 
Person requesting such issue or delivery has paid t o the Corporation the amount 
of any such tax or established, to the reasonable s atisfaction of the 
Corporation, that such tax has been paid. 
 
                  (i) Notwithstanding anything to t he contrary contained in this 
Section 7, conversion of Class N Preferred Stock pu rsuant to this Section 7 
shall be permitted only to the extent that such con version would not result in a 
violation of the Ownership Restrictions (as defined  in the Charter). 
 
                  (j) If the Corporation shall take  any action affecting the 
Class A Common Stock, other than action described i n this Section 7, that in the 
opinion of the Board of Directors would materially adversely affect the 
conversion rights of the holders of Class N Preferr ed Stock, the Board of 
Directors may, but shall have no obligation to, adj ust the Conversion Price for 
the Class N Preferred Stock to the extent permitted  by law in such manner, if 
any, and at such time as the Board of Directors, in  its sole discretion, may 
determine to be equitable under the circumstances. 
 
         8.       RANKING. 
 
                  Any class or series of capital st ock of the Corporation shall 
be deemed to rank: 
 
                  (a) prior or senior to the Class N Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, if the holders of such c lass or series shall be 
entitled to the receipt of dividends and of amounts  distributable upon 
liquidation, dissolution or winding up, as the case  may be, in preference or 
priority to the holders of Class N Preferred Stock ("Senior Stock"); 
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                  (b) on a parity with the Class N Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, whether or not the divid end rates, dividend payment 
dates or redemption or liquidation prices per share  thereof be different from 
those of the Class N Preferred Stock, if (i) such c apital stock is Class B 
Cumulative Convertible Preferred Stock, Class C Cum ulative Preferred Stock, 
Class D Cumulative Preferred Stock, Class G Cumulat ive Preferred Stock, Class H 
Cumulative Preferred Stock, Class I Cumulative Pref erred Stock, Class J 
Cumulative Convertible Preferred Stock, Class K Con vertible Cumulative Preferred 
Stock, Class L Convertible Cumulative Preferred Sto ck or Class M Convertible 
Cumulative Preferred Stock of the Corporation, or ( ii) the holders of such class 
of stock or series and the Class N Preferred Stock shall be entitled to the 
receipt of dividends and of amounts distributable u pon liquidation, dissolution 
or winding up in proportion to their respective amo unts of accrued and unpaid 
dividends per share or liquidation preferences, wit hout preference or priority 
of one over the other (the capital stock referred t o in clauses (i) and (ii) of 
this paragraph being hereinafter referred to, colle ctively, as "Parity Stock"); 
and 
 
                  (c) junior to the Class N Preferr ed Stock, as to the payment 
of dividends and as to the distribution of assets u pon liquidation, dissolution 
or winding up, if (i) such capital stock or series shall be Class A Common Stock 
or (ii) the holders of Class N Preferred Stock shal l be entitled to receipt of 
dividends or of amounts distributable upon liquidat ion, dissolution or winding 
up, as the case may be, in preference or priority t o the holders of shares of 
such class or series (the capital stock referred to  in clauses (i) and (ii) of 
this paragraph being hereinafter referred to, colle ctively, as "Junior Stock"). 
 
         9.       VOTING. 
 
                  (a) If and whenever (i) six quart erly dividends (whether or 
not consecutive) payable on the Class N Preferred S tock or any series or class 
of Parity Stock shall be in arrears (which shall, w ith respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, or (ii) for two consecutive quarterly 
dividend periods the Corporation fails to pay divid ends on the Class A Common 
Stock in an amount per share at least equal to $0.5 950 (subject to adjustment 
consistent with any adjustment of the Conversion Pr ice pursuant to Section 7.3 
of this Article) (the "Base Common Stock Dividend")  the number of directors then 
constituting the Board of Directors shall be increa sed by two (in the case of an 
arrearage in dividends described in clause (i)) or one additional director (in 
the case of an arrearage in dividends described in clause (ii) (in each case if 
not already increased by reason of similar types of  provisions with respect to 
shares of any other class or series which is entitl ed to similar voting rights 
(the "Voting Preferred Stock")) and the holders of shares of Class N Preferred 
Stock, together with the holders of shares of all o ther Voting Preferred Stock 
then entitled to exercise similar voting rights, vo ting as a single class 
regardless of series, shall be entitled to elect th e two additional directors 
(in the case of an arrearage in dividends described  in clause (i)) or one (in 
the case of an arrearage in 
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dividends described in clause (ii)) to serve on the  Board of Directors at any 
annual meeting of stockholders or special meeting h eld in place thereof, or at a 
special meeting of the holders of the Class N Prefe rred Stock and the Voting 
Preferred Stock called as hereinafter provided. Whe never (1) in the case of an 
arrearage in dividends described in clause (i), all  arrears in dividends on the 
Class N Preferred Stock and the Voting Preferred St ock then outstanding shall 
have been paid and dividends thereon for the curren t quarterly dividend period 
shall have been declared and paid, or declared and set apart for payment, or (2) 
in the case of an arrearage in dividends described in clause (ii), the 
Corporation makes a quarterly dividend payment on t he Class A Common Stock in an 
amount per share equal to or exceeding the Base Com mon Stock Dividend, then the 
right of the holders of the Class N Preferred Stock  and the Voting Preferred 
Stock to elect such additional two directors (in th e case of an arrearage in 
dividends described in clause (i)) or one additiona l director (in the case of an 
arrearage in dividends described in clause (ii)) sh all cease (but subject always 
to the same provision for the vesting of such votin g rights in the case of any 
similar future arrearages), and the terms of office  of all persons elected as 
directors by the holders of the Class N Preferred S tock and the Voting Preferred 
Stock shall forthwith terminate and the number of d irectors constituting the 
Board of Directors shall be reduced accordingly. At  any time after such voting 
power shall have been so vested in the holders of C lass N Preferred Stock and 
the Voting Preferred Stock, if applicable, the Secr etary of the Corporation may, 
and upon the written request of any holder of Class  N Preferred Stock (addressed 
to the Secretary at the principal office of the Cor poration) shall, call a 
special meeting of the holders of the Class N Prefe rred Stock and of the Voting 
Preferred Stock for the election of the two directo rs (in the case of an 
arrearage in dividends described in clause (i)) or one director (in the case of 
an arrearage in dividends described in clause (ii))  to be elected by them as 
herein provided, such call to be made by notice sim ilar to that provided in the 
Bylaws of the Corporation for a special meeting of the stockholders or as 
required by law. If any such special meeting requir ed to be called as above 
provided shall not be called by the Secretary withi n 20 days after receipt of 
any such request, then any holder of Class N Prefer red Stock may call such 
meeting, upon the notice above provided, and for th at purpose shall have access 
to the stock books of the Corporation. The director s or director elected at any 
such special meeting shall hold office until the ne xt annual meeting of the 
stockholders or special meeting held in lieu thereo f if such office shall not 
have previously terminated as above provided. If an y vacancy shall occur among 
the directors elected by the holders of the Class N  Preferred Stock and the 
Voting Preferred Stock, a successor shall be electe d by the Board of Directors, 
upon the nomination of the then-remaining director elected by the holders of 
the Class N Preferred Stock and the Voting Preferre d Stock or the successor of 
such remaining director, to serve until the next an nual meeting of the 
stockholders or special meeting held in place there of if such office shall not 
have previously terminated as provided above. 
 
                  (b) So long as any shares of Clas s N Preferred Stock are 
outstanding, in addition to any other vote or conse nt of stockholders required 
by law or by the Charter of the Corporation, the af firmative vote of at least 
66-2/3% of the votes entitled to be cast by the hol ders of the Class N Preferred 
Stock voting as a single 
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class, given in person or by proxy, either in writi ng without a meeting or by 
vote at any meeting called for the purpose, shall b e necessary for effecting or 
validating: 
 
                           (i) any amendment, alter ation or repeal of any of the 
provisions of, or the addition of any provision to,  these Articles 
Supplementary, the Charter or the By-Laws of the Co rporation that materially 
adversely affects the voting powers, rights or pref erences of the holders of the 
Class N Preferred Stock (including any amendment, a lteration or repeal effected 
pursuant to a merger, consolidation, or similar tra nsaction) or would convert 
the Class N Preferred Stock into cash or any other security other than a 
preferred stock with terms and provisions equivalen t to those set forth in these 
Articles Supplementary; provided, however, that the  amendment of the provisions 
of the Charter so as to authorize or create, or to increase the authorized 
amount of, or issue any Junior Stock or any shares of any class of Parity Stock 
shall not be deemed to materially adversely affect the voting powers, rights or 
preferences of the holders of Class N Preferred Sto ck; or 
 
                           (ii) the authorization, creation of, increase in the 
authorized amount of, or issuance of any shares of any class or series of Senior 
Stock or any security convertible into shares of an y class or series of Senior 
Stock (whether or not such class or series of Senio r Stock is currently 
authorized); 
 
provided, however, that no such vote of the holders  of Class N Preferred Stock 
shall be required if, at or prior to the time when such amendment, alteration or 
repeal is to take effect, or when the issuance of a ny such Senior Stock or 
convertible or exchangeable security is to be made,  as the case may be, 
provision is made for the redemption of all shares of Class N Preferred Stock at 
the time outstanding to the extent such redemption is authorized by Section 5 of 
this Article. 
 
                  For purposes of the foregoing pro visions and all other voting 
rights under these Articles Supplementary, each sha re of Class N Preferred Stock 
shall have one (1) vote per share, except that when  any other class or series of 
preferred stock of the Corporation shall have the r ight to vote with the Class N 
Preferred Stock as a single class on any matter, th en the Class N Preferred 
Stock and such other class or series shall have wit h respect to such matters one 
quarter of one vote per $25 of stated liquidation p reference. Except as 
otherwise required by applicable law or as set fort h herein or in the Charter, 
the Class N Preferred Stock shall not have any rela tive, participating, optional 
or other special voting rights and powers other tha n as set forth herein, and 
the consent of the holders thereof shall not be req uired for the taking of any 
corporate action. 
 
         10.      RECORD HOLDERS. 
 
                  The Corporation and the Transfer Agent may deem and treat the 
record holder of any share of Class N Preferred Sto ck as the true and lawful 
owner thereof 
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for all purposes, and neither the Corporation nor t he Transfer Agent shall be 
affected by any notice to the contrary. 
 
         11.1     RESTRICTIONS ON OWNERSHIP AND TRA NSFERS. 
 
                  (A) LIMITATION ON BENEFICIAL OWNE RSHIP. Except as provided in 
Section 11.8, from and after the Issue Date, no Per son (other than the Initial 
Holder or a Look-Through Entity) shall Beneficially  Own shares of Class N 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder shall not 
Beneficially Own shares of Class N Preferred Stock in excess of the Initial 
Holder Limit and no Look-Through Entity shall Benef icially Own shares of Class N 
Preferred Stock in excess of the Look-Through Owner ship Limit. 
 
                  (B) TRANSFERS IN EXCESS OF OWNERS HIP LIMIT. Except as provided 
in Section 11.8, from and after the Issue Date (and  subject to Section 11.12), 
any Transfer (whether or not such Transfer is the r esult of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in 
any Person (other than the Initial Holder or a Look -Through Entity) Beneficially 
Owning shares of Class N Preferred Stock in excess of the Ownership Limit shall 
be void ab initio as to the Transfer of such shares  of Class N Preferred Stock 
that would be otherwise Beneficially Owned by such Person in excess of the 
Ownership Limit, and the intended transferee shall acquire no rights in such 
shares of Class N Preferred Stock. 
 
                  (C) TRANSFERS IN EXCESS OF INITIA L HOLDER LIMIT. Except as 
provided in Section 11.8, from and after the Issue Date (and subject to Section 
11.12), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
the Initial Holder Beneficially Owning shares of Cl ass N Preferred Stock in 
excess of the Initial Holder Limit shall be void ab  initio as to the Transfer of 
such shares of Class N Preferred Stock that would b e otherwise Beneficially 
Owned by the Initial Holder in excess of the Initia l Holder limit, and the 
Initial Holder shall acquire no rights in such shar es of Class N Preferred 
Stock. 
 
                  (D) TRANSFERS IN EXCESS OF LOOK-T HROUGH OWNERSHIP LIMIT. 
Except as provided in Section 11.8 from and after t he Issue Date (and subject to 
Section 11.12), any Transfer (whether or not such T ransfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) that, if effective, 
would result in any Look-Through Entity Beneficiall y Owning shares of Class N 
Preferred Stock in excess of the Look-Through Owner ship limit shall be void ab 
initio as to the Transfer of such shares of Class N  Preferred Stock that would 
be otherwise Beneficially Owned by such Look-Throug h Entity in excess of the 
Look-Through Ownership Limit and such Look-Through Entity shall acquire no 
rights in such shares of Class N Preferred Stock. 
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                  (E) TRANSFERS RESULTING IN "CLOSE LY HELD" STATUS. From and 
after the Issue Date, any Transfer that, if effecti ve would result in the 
Corporation being "closely held" within the meaning  of Section 856(h) of the 
Code, or would otherwise result in the Corporation failing to qualify as a REIT 
(including, without limitation, a Transfer or other  event that would result in 
the Corporation owning (directly or constructively)  an interest in a tenant that 
is described in Section 856(d)(2)(B) of the Code if  the income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void ab 
initio as to the Transfer of shares of Class N Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class N 
Preferred Stock. 
 
                  (F) SEVERABILITY ON VOID TRANSACT IONS. A Transfer of a share 
of Class N Preferred Stock that is null and void un der Sections 11.1(B), (C), 
(D), or (E) of this Article because it would, if ef fective, result in (i) the 
ownership of Class N Preferred Stock in excess of t he Initial Holder Limit, the 
Ownership Limit, or the Look-Through Ownership Limi t, (ii) the Corporation being 
"closely held" within the meaning of Section 856(h)  of the Code or (iii) the 
Corporation otherwise failing to qualify as a REIT,  shall not adversely affect 
the validity of the Transfer of any other share of Class N Preferred Stock in 
the same or any other related transaction. 
 
         11.2 REMEDIES FOR BREACH. If the Board of Directors or a committee 
thereof shall at any time determine in good faith t hat a Transfer or other event 
has taken place in violation of Section 11.1 of thi s Article or that a Person 
intends to acquire or has attempted to acquire Bene ficial Ownership of any 
shares of Class N Preferred Stock in violation of S ection 11.1 of this Article 
(whether or not such violation is intended), the Bo ard of Directors or a 
committee thereof shall be empowered to take any ac tion as it deems advisable to 
refuse to give effect to or to prevent such Transfe r or other event, including, 
but not limited to, refusing to give effect to such  Transfer or other event on 
the books of the Corporation, causing the Corporati on to redeem such shares at 
the then current Market Price and upon such terms a nd conditions as may be 
specified by the Board of Directors in its sole dis cretion (including, but not 
limited to, by means of the issuance of long-term i ndebtedness for the purpose 
of such redemption), demanding the repayment of any  distributions received in 
respect of shares of Class N Preferred Stock acquir ed in violation of Section 
11.1 of this Article or instituting proceedings to enjoin such Transfer or to 
rescind such Transfer or attempted Transfer; provid ed, however, that any 
Transfers or attempted Transfers (or, in the case o f events other than a 
Transfer, Beneficial Ownership) in violation of Sec tion 11.1 of this Article, 
regardless of any action (or non-action) by the Boa rd of Directors or such 
committee, (a) shall be void ab initio or (b) shall  automatically result in the 
transfer described in Section 11.3 of this Article;  provided, further, that the 
provisions of this Section 11.2 shall be subject to  the provisions of Section 
11.12 of this Article; provided, further, that neit her the Board of Directors 
nor any committee thereof may 
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exercise such authority in a manner that interferes  with any ownership or 
transfer of Class N Preferred Stock that is express ly authorized pursuant to 
Section 11.8(C) of this Article. 
 
         11.3.  TRANSFER IN TRUST. 
 
                  (A) ESTABLISHMENT OF TRUST. If, n otwithstanding the other 
provisions contained in this Article, at any time a fter the Issue Date there is 
a purported Transfer (an "Excess Transfer") (whethe r or not such Transfer is the 
result of transactions entered into through the fac ilities of the NYSE or other 
securities exchange or an automated inter-dealer qu otation system) or other 
change in the capital structure of the Corporation (including, but not limited 
to, any redemption of Equity Stock) or other event (including, but not limited 
to, any acquisition of any share of Equity Stock) s uch that (a) any Person 
(other than the Initial Holder or a Look-Through En tity) would Beneficially Own 
shares of Class N Preferred Stock in excess of the Ownership Limit, or (b) the 
Initial Holder would Beneficially Own shares of Cla ss N Preferred Stock in 
excess of the Initial Holder Limit, or (c) any Pers on that is a Look-Through 
Entity would Beneficially Own shares of Class N Pre ferred Stock in excess of the 
Look- Through Ownership Limit (in any such event, t he Person, Initial Holder or 
Look- Through Entity that would Beneficially Own sh ares of Class N Preferred 
Stock in excess of the Ownership Limit, the Initial  Holder Limit or the 
Look-Through Entity Limit, respectively, is referre d to as a "Prohibited 
Transferee"), then, except as otherwise provided in  Section 11.8 of this 
Article, such shares of Class N Preferred Stock in excess of the Ownership 
Limit, the Initial Holder Limit or the Look-Through  Ownership Limit, as the case 
may be, (rounded up to the nearest whole share) sha ll be automatically 
transferred to a Trustee in his capacity as trustee  of a Trust for the exclusive 
benefit of one or more Charitable Beneficiaries. Su ch transfer to the Trustee 
shall be deemed to be effective as of the close of business on the Business Day 
prior to the Excess Transfer, change in capital str ucture or another event 
giving rise to a potential violation of the Ownersh ip Limit, the Initial Holder 
Limit or the Look-Through Entity Ownership Limit. 
 
                  (B) APPOINTMENT OF TRUSTEE. The T rustee shall be appointed by 
the Corporation and shall be a Person unaffiliated with either the Corporation 
or any Prohibited Transferee. The Trustee may be an  individual or a bank or 
trust company duly licensed to conduct a trust busi ness. 
 
                  (C) STATUS OF SHARES HELD BY THE TRUSTEE. Shares of Class N 
Preferred Stock held by the Trustee shall be issued  and outstanding shares of 
capital stock of the Corporation. Except to the ext ent provided in Section 
11.3(E), the Prohibited Transferee shall have no ri ghts in the Class N Preferred 
Stock held by the Trustee, and the Prohibited Trans feree shall not benefit 
economically from ownership of any shares held in t rust by the Trustee, shall 
have no rights to dividends and shall not possess a ny rights to vote or other 
rights attributable to the shares held in the Trust . 
 
 
 
                                       32 



   

                  (D) DIVIDEND AND VOTING RIGHTS. T he Trustee shall have all 
voting rights and rights to dividends with respect to shares of Class N 
Preferred Stock held in the Trust, which rights sha ll be exercised for the 
benefit of the Charitable Beneficiary. Any dividend  or distribution paid prior 
to the discovery by the Corporation that the shares  of Class N Preferred Stock 
have been transferred to the Trustee shall be repai d to the Corporation upon 
demand, and any dividend or distribution declared b ut unpaid shall be rescinded 
as void ab initio with respect to such shares of Cl ass N Preferred Stock. Any 
dividends or distributions so disgorged or rescinde d shall be paid over to the 
Trustee and held in trust for the Charitable Benefi ciary. Any vote cast by a 
Prohibited Transferee prior to the discovery by the  Corporation that the shares 
of Class N Preferred Stock have been transferred to  the Trustee will be 
rescinded as void ab initio and shall be recast in accordance with the desires 
of the Trustee acting for the benefit of the Charit able Beneficiary. The owner 
of the shares at the time of the Excess Transfer, c hange in capital structure or 
other event giving rise to a potential violation of  the Ownership Limit, Initial 
Holder Limit or Look-Through Entity Ownership Limit  shall be deemed to have 
given an irrevocable proxy to the Trustee to vote t he shares of Class N 
Preferred Stock for the benefit of the Charitable B eneficiary. 
 
                  (E) RESTRICTIONS ON TRANSFER. The  Trustee of the Trust may 
sell the shares held in the Trust to a Person, desi gnated by the Trustee, whose 
ownership of the shares will not violate the Owners hip Restrictions. If such a 
sale is made, the interest of the Charitable Benefi ciary shall terminate and 
proceeds of the sale shall be payable to the Prohib ited Transferee and to the 
Charitable Beneficiary as provided in this Section 11.3(E). The Prohibited 
Transferee shall receive the lesser of (1) the pric e paid by the Prohibited 
Transferee for the shares or, if the Prohibited Tra nsferee did not give value 
for the shares (through a gift, devise or other tra nsaction), the Market Price 
of the shares on the day of the event causing the s hares to be held in the Trust 
and (2) the price per share received by the Trustee  from the sale or other 
disposition of the shares held in the Trust. Any pr oceeds in excess of the 
amount payable to the Prohibited Transferee shall b e payable to the Charitable 
Beneficiary. If any of the transfer restrictions se t forth in this Section 
11.3(E) or any application thereof is determined in  a final judgment to be void, 
invalid or unenforceable by any court having jurisd iction over the issue, the 
Prohibited Transferee may be deemed, at the option of the Corporation, to have 
acted as the agent of the Corporation in acquiring the Class N Preferred Stock 
as to which such restrictions would, by their terms , apply, and to hold such 
Class N Preferred Stock on behalf of the Corporatio n. 
 
                  (F) PURCHASE RIGHT IN STOCK TRANS FERRED TO THE TRUSTEE. Shares 
of Class N Preferred Stock transferred to the Trust ee shall be deemed to have 
been offered for sale to the Corporation, or its de signee, at a price per share 
equal to the lesser of (i) the price per share in t he transaction that resulted 
in such transfer to the Trust (or, in the case of a  devise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r. The Corporation shall have 
the right to accept such offer for a period of 
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90 days after the later of (i) the date of the Exce ss Transfer or other event 
resulting in a transfer to the Trust and (ii) the d ate that the Board of 
Directors determines in good faith that an Excess T ransfer or other event 
occurred. 
 
                  (G) DESIGNATION OF CHARITABLE BEN EFICIARIES. By written notice 
to the Trustee, the Corporation shall designate one  or more nonprofit 
organizations to be the Charitable Beneficiary of t he interest in the Trust 
relating to such Prohibited Transferee if (i) the s hares of Class N Preferred 
Stock held in the Trust would not violate the Owner ship Restrictions in the 
hands of such Charitable Beneficiary and (ii) each Charitable Beneficiary is an 
organization described in Sections 170(b)(1)(A), 17 0(c)(2) and 501(c)(3) of the 
Code. 
 
         11.4 NOTICE OF RESTRICTED TRANSFER. Any Pe rson that acquires or 
attempts to acquire shares of Class N Preferred Sto ck in violation of Section 
11.1 of this Article, or any Person that is a Prohi bited Transferee such that 
stock is transferred to the Trustee under Section 1 1.3 of this Article, shall 
immediately give written notice to the Corporation of such event and shall 
provide to the Corporation such other information a s the Corporation may request 
in order to determine the effect, if any, of such T ransfer or attempted Transfer 
or other event on the Corporation's status as a REI T. Failure to give such 
notice shall not limit the rights and remedies of t he Board of Directors 
provided herein in any way. 
 
         11.5 OWNERS REQUIRED TO PROVIDE INFORMATIO N. From and after the Issue 
Date certain record and Beneficial Owners and trans ferees of shares of Class N 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
                  (A) ANNUAL DISCLOSURE. Every reco rd and Beneficial Owner of 
more than 5% (or such other percentage between 0.5%  and 5%, as provided in the 
applicable regulations adopted under the Code) of t he number of Outstanding 
shares of Class N Preferred Stock shall, upon writt en request by the 
Corporation, such request to be made within 30 days  after January 1 of each 
year, give written notice to the Corporation statin g the name and address of 
such record or Beneficial Owner, the number of shar es of Class N Preferred Stock 
Beneficially Owned, and a full description of how s uch shares are held. Each 
such record or Beneficial Owner of Class N Preferre d Stock shall, upon demand by 
the Corporation, disclose to the Corporation in wri ting such additional 
information with respect to the Beneficial Ownershi p of the Class N Preferred 
Stock as the Board of Directors, in its sole discre tion, deems appropriate or 
necessary to (i) comply with the provisions of the Code regarding the 
qualification of the Corporation as a REIT under th e Code and (ii) ensure 
compliance with the Ownership Limit, the Initial Ho lder Limit or the Look- 
Through Ownership Limit, as applicable. Each stockh older of record, including 
without limitation any Person that holds shares of Class N Preferred Stock on 
behalf of a Beneficial Owner, shall take all reason able steps to obtain the 
written notice described in this Section 11.5 from the Beneficial Owner. 
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                  (B) DISCLOSURE AT THE REQUEST OF THE CORPORATION. Any Person 
that is a Beneficial Owner of shares of Class N Pre ferred Stock and any Person 
(including the stockholder of record) that is holdi ng shares of Class N 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply with 
the requirements of any taxing authority or other g overnmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit, and shall 
provide a statement or affidavit to the Corporation  setting forth the number of 
shares of Class N Preferred Stock already Beneficia lly Owned by such stockholder 
or proposed transferee and any related persons spec ified, which statement or 
affidavit shall be in the form prescribed by the Co rporation for that purpose. 
 
         11.6 REMEDIES NOT LIMITED. Nothing contain ed in this Article shall 
limit the authority of the Board of Directors to ta ke such other action as it 
deems necessary or advisable (subject to the provis ions of Section 11.12 of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the Corporation's status as a R EIT and (ii) to insure 
compliance with the Ownership Limit, the Initial Ho lder Limit and the 
Look-Through Ownership Limit. 
 
         11.7 AMBIGUITY. In the case of an ambiguit y in the application of any 
of the provisions of Section 11 of this Article, or  in the case of an ambiguity 
in any definition contained in Section 11 of this A rticle, the Board of 
Directors shall have the power to determine the app lication of the provisions of 
this Article with respect to any situation based on  its reasonable belief, 
understanding or knowledge of the circumstances. 
 
         11.8 EXCEPTIONS. The following exceptions shall apply or may be 
established with respect to the limitations of Sect ion 11.1 of this Article. 
 
                  (A) WAIVER OF OWNERSHIP LIMIT. Th e Board of Directors, upon 
receipt of a ruling from the Internal Revenue Servi ce or an opinion of tax 
counsel or other evidence or undertaking acceptable  to it, may waive the 
application, in whole or in part, of the Ownership Limit to a Person subject to 
the Ownership Limit, if such person is not an indiv idual for purposes of Section 
542(a) of the Code and is a corporation, partnershi p, estate or trust. In 
connection with any such exemption, the Board of Di rectors may require such 
representations and undertakings from such Person a nd may impose such other 
conditions as the Board of Directors deems necessar y, in its sole discretion, to 
determine the effect, if any, of the proposed Trans fer on the Corporation's 
status as a REIT. 
 
                  (B) PLEDGE BY INITIAL HOLDER. Not withstanding any other 
provision of this Article, the pledge by the Initia l Holder of all or any 
portion of the Class N Preferred Stock directly own ed at any time or from time 
to time shall not constitute a violation of Section  11.1 of this Article and the 
pledgee shall not be subject to the 
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Ownership Limit with respect to the Class N Preferr ed Stock so pledged to it 
either as a result of the pledge or upon foreclosur e. 
 
                  (C) UNDERWRITERS. For a period of  270 days (or such longer 
period of time as any underwriter described below s hall hold an unsold allotment 
of Class N Preferred Stock) following the purchase of Class N Preferred Stock by 
an underwriter that (i) is a corporation, partnersh ip or other legal entity and 
(ii) participates in an offering of the Class N Pre ferred Stock, such 
underwriter shall not be subject to the Ownership L imit with respect to the 
Class N Preferred Stock purchased by it as a part o f or in connection with such 
offering and with respect to any Class N Preferred Stock purchased in connection 
with market making activities. 
 
         11.9  LEGEND.  Each certificate for Class N Preferred Stock shall bear 
substantially the following legend: 
 
         "The shares of Class N Convertible Cumulat ive Preferred Stock 
         represented by this certificate are subjec t to restrictions on 
         transfer. No person may Beneficially Own s hares of Class N Convertible 
         Cumulative Preferred Stock in excess of th e Ownership Restrictions, as 
         applicable, with certain further restricti ons and exceptions set forth 
         in the Charter (including the Articles Sup plementary setting forth the 
         terms of the Class N Convertible Cumulativ e Preferred Stock). Any 
         Person that attempts to Beneficially Own s hares of Class N Convertible 
         Cumulative Preferred Stock in excess of th e applicable limitation must 
         immediately notify the Corporation. All ca pitalized terms in this 
         legend have the meanings ascribed to such terms in the Charter 
         (including the Articles Supplementary sett ing forth the terms of the 
         Class N Convertible Cumulative Preferred S tock), as the same may be 
         amended from time to time, a copy of which , including the restrictions 
         on transfer, will be sent without charge t o each stockholder that so 
         requests. If the restrictions on transfer are violated (i) the transfer 
         of the shares of Class N Convertible Cumul ative Preferred Stock 
         represented hereby will be void in accorda nce with the Charter 
         (including the Articles Supplementary sett ing forth the terms of the 
         Class N Convertible Cumulative Preferred S tock) or (ii) the shares of 
         Class N Convertible Cumulative Preferred S tock represented hereby will 
         automatically be transferred to a Trustee of a Trust for the benefit of 
         one or more Charitable Beneficiaries." 
 
         11.10 SEVERABILITY. If any provision of th is Article or any application 
of any such provision is determined in a final and unappealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
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         11.11 BOARD OF DIRECTORS DISCRETION. Anyth ing in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
 
         11.12 SETTLEMENT. Nothing in this Section 11 of this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system. 
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         FOURTH: The terms of the Class N Cumulativ e Preferred Stock set forth 
in Article Third hereof shall become Article XXV of  the Charter. 
 
                      (the next page is the signatu re page) 
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         IN WITNESS WHEREOF, the Corporation has ca used these presents to be 
signed in its name and on its behalf by its Executi ve Vice President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on September 12, 
2000. 
 
WITNESS:                                     APARTM ENT INVESTMENT AND 
                                             MANAGE MENT COMPANY 
 
 
 
/s/ KATHLEEN HARVEY                          /s/ PA UL J. MCAULIFFE 
--------------------------                   ------ ------------------------ 
Kathleen Harvey                              Paul J . McAuliffe 
Assistant Secretary                          Execut ive Vice President and 
                                             Chief Financial Officer 
 
 
         THE UNDERSIGNED, Executive Vice President and Chief Financial Officer 
of APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
 
 
                                             /s/ PA UL J. MCAULIFFE 
                                             ------ ------------------------ 
                                             Paul J . McAuliffe 
                                             Execut ive Vice President and 
                                             Chief Financial Officer 
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                             ARTICLES SUPPLEMENTARY  
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                 CLASS O CUMULATIVE CONVERTIBLE PRE FERRED STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland 
corporation (hereinafter called the "Corporation"),  having its principal office 
in Baltimore City, Maryland, hereby certifies to th e Department of Assessments 
and Taxation of the State of Maryland that: 
 
         FIRST: Pursuant to authority expressly ves ted in the Board of Directors 
of the Corporation by Section 1.2 of Article IV of the Charter of the 
Corporation, as amended to date (the "Charter"), th e Board of Directors has duly 
divided and classified 1,904,762 authorized but uni ssued shares of Class A 
Common Stock of the Corporation, par value $.01 per  share, into a class 
designated as Class O Cumulative Convertible Prefer red Stock, par value $.01 per 
share, and has provided for the issuance of such cl ass. 
 
         SECOND: The reclassification increases the  number of shares classified 
as Class O Cumulative Convertible Preferred Stock, par value $.01 per share, 
from no shares immediately prior to the reclassific ation to 1,904,762 shares 
immediately after the reclassification. The reclass ification decreases the 
number of shares classified as Class A Common Stock  from 470,337,500 shares 
immediately prior to the reclassification to 468,43 2,738 shares immediately 
after the reclassification. The number of shares cl assified as Class O 
Cumulative Convertible Preferred Stock may be decre ased pursuant to Section 6 of 
Article Third of these Articles Supplementary upon reacquisition thereof in any 
manner, or by retirement thereof, by the Corporatio n. 
 
         THIRD: The terms of the Class O Cumulative  Convertible Preferred Stock 
(including the preferences, conversion or other rig hts, voting powers, 
restrictions, limitations as to dividends and other  distributions, 
qualifications, or terms or conditions of redemptio n) as set by the Board of 
Directors are as follows: 
 
         1.       NUMBER OF SHARES AND DESIGNATION.  
 
         This class of Preferred Stock shall be des ignated as Class O Cumulative 
Convertible Preferred Stock (the "Class O Preferred  Stock") and One Million Nine 
Hundred Four Thousand Seven Hundred and Sixty-Two ( 1,904,762) shall be the 
authorized number of shares of such Class O Preferr ed Stock constituting such 
class. 
 
 
 



   

         2.       DEFINITIONS. 
 
         For purposes of the Class O Preferred Stoc k, the following terms shall 
have the meanings indicated: 
 
         "Act" shall mean the Securities Act of 193 3, as amended. 
 
         "affiliate" of a Person means a Person tha t directly, or indirectly 
         through one or more intermediaries, contro ls or is controlled by, or is 
         under common control with, the Person spec ified. 
 
         "Aggregate Value" shall mean, with respect  to any block of Equity 
         Stock, the product of (i) the number of sh ares of each class of Equity 
         Stock within such block and (ii) the corre sponding Market Price of one 
         share of Equity Stock of such class. 
 
         "Base Common Stock Dividend" shall have th e meaning set forth in 
         paragraph (a) of Section 9 of this Article . 
 
         "Base Rate" shall mean a quarterly dividen d payment in an amount per 
         share equal to $1.18125; provided, however , that, if the Corporation 
         gives notice of its election to make a Div idend Increase following a 
         Change of Control in accordance with Secti on 6.5(a) of the Purchase 
         Agreement, then, from and after the date o f such notice, the "Base 
         Rate" shall mean a quarterly dividend paym ent in an amount per share 
         equal to (i) for all Dividend Periods comm encing after the date such 
         notice is given, the greater of (a) $1.575  or (b) the product of (x) 
         $13.125 and (y) the sum of 800 basis point s plus the greater of (x) the 
         annual yield to maturity of U.S. Treasury securities with a five year 
         maturity and (y) the annual yield to matur ity of U.S. Treasury 
         securities with a ten year maturity, in ea ch case as compiled by and 
         published in the most recent Federal Reser ve Statistical Release 
         H.15(519) which has become publicly availa ble at least two business 
         days prior to the date of such notice (or,  if such Statistical Release 
         is no longer published, any publicly avail able source of similar data), 
         and (ii) for the Dividend Period in which such notice is given, a 
         weighted average (based on the number of d ays in such Dividend Period 
         occurring before and after the date of suc h notice) of (a) the Base 
         Rate in effect prior thereto and (b) the B ase Rate determined in 
         accordance with the foregoing clause (i). 
 
         "Beneficial Ownership" shall mean, with re spect to any Person, 
         ownership of shares of Equity Stock equal to the sum of (without 
         duplication) (i) the number of shares of E quity Stock directly owned by 
         such Person, (ii) the number of shares of Equity Stock indirectly owned 
         by such Person (if such Person is an "indi vidual" as defined in Section 
         542(a)(2) of the Code) taking into account  the constructive ownership 
         rules of Section 544 of the Code, as modif ied by Section 856(h)(1)(B) 
         of the Code, and (iii) the number of share s of Equity Stock that such 
         Person is deemed to beneficially own pursu ant to Rule 13d-3 under the 
         Exchange Act, or that is attributed to suc h Person pursuant to Section 
         318 of 
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         the Code, as modified by Section 856(d)(5)  of the Code, provided that 
         when applying this definition of Beneficia l Ownership to the Initial 
         Holder, clause (iii) of this definition, a nd clause (ii) of the 
         definition of "Person" shall be disregarde d. The terms "Beneficial 
         Owner," "Beneficially Owns" and "Beneficia lly Owned" shall have the 
         correlative meanings. 
 
         "Board of Directors" shall mean the Board of Directors of the 
         Corporation or any committee authorized by  such Board of Directors to 
         perform any of its responsibilities with r espect to the Class O 
         Preferred Stock; provided that, for purpos es of paragraph (a) of 
         Section 9 of this Article, the term "Board  of Directors" shall not 
         include any such committee. 
 
         "Business Day" shall mean any day other th an a Saturday, Sunday or a 
         day on which state or federally chartered banking institutions in New 
         York, New York are not required to be open . 
 
         "Change of Control" shall have the meaning  set forth in the Purchase 
         Agreement. 
 
         "Charitable Beneficiary" shall mean one or  more beneficiaries of the 
         Trust as determined pursuant to Section 11 .3 of this Article, each of 
         which shall be an organization described i n Section 170(b)(1)(A), 
         170(c)(2) and 501(c)(3) of the Code. 
 
         "Class A Common Stock" shall mean the Clas s A Common Stock, par value 
         $.01 per share, of the Corporation, and su ch other shares of the 
         Corporation's capital stock into which out standing shares of such Class 
         A Common Stock shall be reclassified. 
 
         "Class O Preferred Stock" shall have the m eaning set forth in Section 1 
         of this Article. 
 
         "Closing Price" shall mean, when used with  respect to a share of any 
         Equity Stock and for any date, the last sa le price, regular way, or, in 
         case no such sale takes place on such day,  the average of the closing 
         bid and asked prices, regular way, in eith er case, as reported in the 
         principal consolidated transaction reporti ng system with respect to 
         securities listed or admitted to trading o n the NYSE or, if the Equity 
         Stock is not listed or admitted to trading  on the NYSE, as reported in 
         the principal consolidated transaction rep orting system with respect to 
         securities listed on the principal nationa l securities exchange on 
         which the Equity Stock is listed or admitt ed to trading or, if the 
         Equity Stock is not listed or admitted to trading on any national 
         securities exchange, the last quoted price , or if not so quoted, the 
         average of the high bid and low asked pric es in the over-the-counter 
         market, as reported by the National Associ ation of Securities Dealers, 
         Inc. Automated Quotation System or, if suc h system is no longer in use, 
         the principal other automated quotation sy stem that may then be in use 
         or, if the Equity Stock is not quoted by a ny such organization, the 
         average of the closing bid and asked price s as furnished by a 
         professional market maker making a market in the Equity Stock selected 
         by the Board of Directors of the Corporati on or, if the Equity Stock is 
         not publicly traded, 
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         the fair value of a share of such Equity S tock as reasonably determined 
         in good faith by the Board of Directors. 
 
         "Code" shall mean the Internal Revenue Cod e of 1986, as amended from 
         time to time, or any successor statute the reto. Reference to any 
         provision of the Code shall mean such prov ision as in effect from time 
         to time, as the same may be amended, and a ny successor thereto, as 
         interpreted by any applicable regulations or other administrative 
         pronouncements as in effect from time to t ime. 
 
         "Conversion Price" shall mean the conversi on price per share of Class A 
         Common Stock for which each share of Class  O Preferred Stock is 
         convertible, as such Conversion Price may be adjusted pursuant to 
         Section 7 of this Article. The initial Con version Price shall be $52.50 
         (equivalent to a conversion rate of one sh are of Class A Common Stock 
         for each share of Class O Preferred Stock) . 
 
         "Dividend Payment Date" shall mean, with r espect to each Dividend 
         Period, (a) the date that cash dividends a re paid on the Class A Common 
         Stock with respect to such Dividend Period ; or (b) if such dividends 
         have not been paid on the Class A Common S tock by 11:00 a.m., New York 
         City time, on the sixtieth day from and in cluding the last day of such 
         Dividend Period, then on such day; provide d, further, that if any 
         Dividend Payment Date falls on any day oth er than a Business Day, the 
         dividend payment payable on such Dividend Payment Date shall be paid on 
         the Business Day immediately following suc h Dividend Payment Date and 
         no interest shall accrue on such dividend from such date to such 
         Dividend Payment Date. 
 
         "Dividend Periods" shall mean the Initial Dividend Period and each 
         subsequent quarterly dividend period comme ncing on and including 
         January 1, April 1, July 1 and October 1 o f each year and ending on and 
         including the day preceding the first day of the next succeeding 
         Dividend Period, other than the Dividend P eriod during which any Class 
         O Preferred Stock shall be redeemed pursua nt to Section 5 hereof, which 
         shall end on and include the Redemption Da te with respect to the Class 
         O Preferred Stock being redeemed. 
 
         "Equity Stock" shall mean one or more shar es of any class of capital 
         stock of the Corporation. 
 
         "Excess Transfer" has the meaning set fort h in Section 11.3(A) of this 
         Article. 
 
         "Exchange Act" shall mean the Securities E xchange Act of 1934, as 
         amended. 
 
         "Fair Market Value" shall mean the average  of the daily Closing Prices 
         of a share of Class A Common Stock during the twenty (20) consecutive 
         Trading Days before, and ending not later than, the earlier of the day 
         in question and the day before the "ex dat e" with respect to the 
         issuance or distribution requiring such co mputation. The term "ex 
         date," when used with respect to any issua nce or distribution, means 
         the first day on 
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         which the share of Class A Common Stock tr ades regular way, without the 
         right to receive such issuance or distribu tion, on the exchange or in 
         the market, as the case may be, used to de termine that day's Closing 
         Price. 
 
         "Issue Date" shall mean September 15, 2000 . 
 
         "Initial Dividend Period" shall mean the p eriod commencing on and 
         including the Issue Date and ending on and  including September 30, 
         2000. 
 
         "Initial Holder" shall mean Terry Considin e. 
 
         "Initial Holder Limit" shall mean a number  of the Outstanding shares of 
         Class O Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess of the excess of (x) 15% of the Aggregate Value of all 
         Outstanding shares of Equity Stock over (y ) the Aggregate Value of all 
         shares of Equity Stock other than Class O Preferred Stock that are 
         Beneficially Owned by the Initial Holder. From the Issue Date, the 
         secretary of the Corporation, or such othe r person as shall be 
         designated by the Board of Directors, shal l upon request make available 
         to the representative(s) of the Initial Ho lder and the Board of 
         Directors, a schedule that sets forth the then-current Initial Holder 
         Limit applicable to the Initial Holder. 
 
         "Internal Rate of Return" shall mean, as o f any determination date, the 
         effective discount rate under which the pr esent value of the Inflows 
         associated with an outstanding share of Cl ass O Preferred Stock equals 
         the Outflow on the Issue Date associated w ith such share. For purposes 
         of calculation of Internal Rate of Return:  
 
                  (i) "Inflows" shall mean (a) all dividends (whether paid in 
         cash, property or stock (other than stock of the Corporation)) that 
         have been received on such share, (b) any other distributions that have 
         been received on such share, and (c) as of  the determination date, the 
         weighted average price of a share of the C lass A Common Stock during 
         the forty-five most recent Trading Days, s uch weighted average 
         multiplied by the Liquidation Preference ( excluding any accumulated, 
         accrued and unpaid dividends) per share of  Class O Preferred Stock, and 
         such product divided by the Conversion Pri ce; provided, that 
         notwithstanding the foregoing, "Inflows" s hall not include (x) any 
         commitment or placement fees payable in co nnection with the issuance of 
         shares of Class O Preferred Stock and (y) the amount of any dividends 
         or distributions (in excess of the dividen ds or distributions otherwise 
         payable) resulting from an increase in the  Base Rate upon the 
         occurrence of a Change of Control. For pur poses of calculating the 
         amounts of any Inflows, the weighted avera ge price of a share of Class 
         A Common Stock is determined by dividing ( a) the sum of the product for 
         all sales of Class A Common Stock during s uch 45 Trading Days of (i) 
         the sale price per share of Class A Common  Stock and (ii) the number of 
         shares of Class A Common Stock sold by (b)  the total number of shares 
         of Class A Common Stock sold during such 4 5 Trading Days. For purposes 
         of calculating the amounts of any Inflows,  all dividends or 
         distributions received in property or stoc k (other than stock of the 
         Corporation) shall be deemed to have a val ue equal to 
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         the fair market value of such dividends or  distributions as of the date 
         such dividend or distribution is received,  as determined in good faith 
         by the Board of Directors. All Inflows sha ll be deemed to have taken 
         place on the date on which payment was act ually received by the holder. 
 
                  (ii) "Outflow" shall mean $52.50 and shall be deemed to have 
         taken place on the Closing Date of the Pur chase Agreement. 
 
                  (iii) Neither the fact of any tra nsfer of Class O Preferred 
         Stock nor the amount of any consideration received by the holder 
         thereof or paid by any successor holder in  connection with any transfer 
         shall affect the calculation of Internal R ate of Return. 
 
         "Junior Stock" shall have the meaning set forth in paragraph (c) of 
         Section 8 of this Article. 
 
         "Liquidation Preference" shall have the me aning set forth in paragraph 
         (a) of Section 4 of this Article. 
 
         "Look-Through Entity" shall mean a Person that is either (i) described 
         in Section 401(a) of the Code as provided under Section 856(h)(3) of 
         the Code or (ii) registered under the Inve stment Company Act of 1940. 
 
         "Look-Through Ownership Limit" shall mean,  for any Look-Through Entity, 
         a number of the Outstanding shares of Clas s O Preferred Stock of the 
         Corporation having an Aggregate Value not in excess of the excess of 
         (x) 15% of the Aggregate Value of all Outs tanding shares of Equity 
         Stock over (y) the Aggregate Value of all shares of Equity Stock other 
         than Class O Preferred Stock that are Bene ficially Owned by the 
         Look-Through Entity. 
 
         "Market Price" on any date shall mean, wit h respect to any share of 
         Equity Stock, the Closing Price of a share  of that class of Equity 
         Stock on the Trading Day immediately prece ding such date. 
 
         "NYSE" shall mean The New York Stock Excha nge, Inc. 
 
         "Outstanding" shall mean issued and outsta nding shares of Equity Stock 
         of the Corporation, provided, however, tha t for purposes of the 
         application of the Ownership Limit, the Lo ok-Through Ownership Limit or 
         the Initial Holder Limit to any Person, th e term "Outstanding" shall be 
         deemed to include the number of shares of Equity Stock that such Person 
         alone, at that time, could acquire pursuan t to any options or 
         convertible securities. 
 
         "Ownership Limit" shall mean, for any Pers on other than the Initial 
         Holder or a Look-Through Entity, a number of the Outstanding shares of 
         Class O Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess of the excess of (x) 8.7% of  the 
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         Aggregate Value of all Outstanding shares of Equity Stock over (y) the 
         Aggregate Value of all shares of Equity St ock other than Class O 
         Preferred Stock that are Beneficially Owne d by the Person. 
 
         "Ownership Restrictions" shall mean, colle ctively, the Ownership Limit, 
         as applied to Persons other than the Initi al Holder or Look-Through 
         Entities, the Initial Holder Limit, as app lied to the Initial Holder, 
         and the Look-Through Ownership Limit, as a pplied to Look-Through 
         Entities. 
 
         "Parity Stock" shall have the meaning set forth in paragraph (b) of 
         Section 8 of this Article. 
 
         "Person" shall mean (a) for purposes of Se ction 11 of this Article, (i) 
         an individual, corporation, partnership, e state, trust (including a 
         trust qualifying under Section 401(a) or 5 01(c) of the Code), 
         association, "private foundation," within the meaning of Section 509(a) 
         of the Code, joint stock company or other entity, and (ii) a "group," 
         as that term is used for purposes of Secti on 13(d)(3) of the Exchange 
         Act, and (b) for purposes of the remaining  Sections of this Article, 
         any individual, firm, partnership, corpora tion or other entity, 
         including any successor (by merger or othe rwise) of such entity. 
 
         "Prohibited Transferee" shall have the mea ning set forth in Section 
         11.3(A) of this Article. 
 
         "Purchase Agreement" shall mean the Class O Cumulative Convertible 
         Preferred Share Purchase Agreement, dated as of September 13, 2000, by 
         and among Security Capital Preferred Growt h Incorporated, the 
         Corporation and AIMCO Properties, L.P. 
 
         "Redemption Date" shall mean, in the case of any redemption of any 
         shares of Class O Preferred Stock, the dat e fixed for redemption of 
         such shares. 
 
         "Redemption Price" shall mean, with respec t to any share of Class O 
         Preferred Stock to be redeemed, (i) if the  Redemption Date occurs 
         during the period from and including the t hird anniversary of the Issue 
         Date, to but excluding the fourth annivers ary of the Issue Date, 104% 
         of the Liquidation Preference thereof, and  (ii) if the Redemption Date 
         occurs on or after the fourth anniversary of the Issue Date, 102% of 
         the Liquidation Preference thereof, plus, in the case of clause (i) or 
         (ii), all accumulated, accrued and unpaid dividends (whether or not 
         earned or declared), if any, to the Redemp tion Date. 
 
         "REIT" shall mean a "real estate investmen t trust," as defined in 
         Section 856 of the Code. 
 
         "Repurchase Offer" shall have the meaning set forth in the Purchase 
         Agreement. 
 
         "Senior Stock" shall have the meaning set forth in paragraph (a) of 
         Section 8 of this Article. 
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         "set apart for payment" shall be deemed to  include, without any action 
         other than the following, the recording by  the Corporation in its 
         accounting ledgers of any accounting or bo okkeeping entry which 
         indicates, pursuant to a declaration of di vidends or other distribution 
         by the Board of Directors, the allocation of funds to be so paid on any 
         series or class of capital stock of the Co rporation; provided, however, 
         that if any funds for any class or series of Junior Stock or any class 
         or series of Parity Stock are placed in a separate account of the 
         Corporation or delivered to a disbursing, paying or other similar 
         agent, then "set apart for payment" with r espect to the Class O 
         Preferred Stock shall mean placing such fu nds in a separate account or 
         delivering such funds to a disbursing, pay ing or other similar agent. 
 
         "Trading Day" shall mean, when used with r espect to any Equity Stock, 
         (i) if the Equity Stock is listed or admit ted to trading on the NYSE, a 
         day on which the NYSE is open for the tran saction of business, (ii) if 
         the Equity Stock is not listed or admitted  to trading on the NYSE but 
         is listed or admitted to trading on anothe r national securities 
         exchange or automated quotation system, a day on which the principal 
         national securities exchange or automated quotation system, as the case 
         may be, on which the Equity Stock is liste d or admitted to trading is 
         open for the transaction of business, or ( iii) if the Equity Stock is 
         not listed or admitted to trading on any n ational securities exchange 
         or automated quotation system, any day oth er than a Saturday, a Sunday 
         or a day on which banking institutions in the State of New York are 
         authorized or obligated by law or executiv e order to close. 
 
         "Transfer" shall mean any sale, transfer, gift, assignment, devise or 
         other disposition of a share of Class O Pr eferred Stock (including (i) 
         the granting of an option or any series of  such options or entering 
         into any agreement for the sale, transfer or other disposition of Class 
         O Preferred Stock or (ii) the sale, transf er, assignment or other 
         disposition of any securities or rights co nvertible into or 
         exchangeable for Class O Preferred Stock),  whether voluntary or 
         involuntary, whether of record ownership o r Beneficial Ownership, and 
         whether by operation of law or otherwise ( including, but not limited 
         to, any transfer of an interest in other e ntities that results in a 
         change in the Beneficial Ownership of shar es of Class O Preferred 
         Stock). The term "Transfers" and "Transfer red" shall have correlative 
         meanings. 
 
         "Transfer Agent" means such transfer agent  as may be designated by the 
         Board of Directors or their designee as th e transfer agent for the 
         Class O Preferred Stock; provided, that if  the Corporation has not 
         designated a transfer agent then the Corpo ration shall act as the 
         transfer agent for the Class O Preferred S tock. 
 
         "Trust" shall mean the trust created pursu ant to Section 11.3 of this 
         Article. 
 
         "Trustee" shall mean the Person unaffiliat ed with either the 
         Corporation or the Prohibited Transferee t hat is appointed by the 
         Corporation to serve as trustee of the Tru st. 
 
         "Voting Preferred Stock" shall have the me aning set forth in Section 9 
         of this Article. 
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         3.       DIVIDENDS. 
 
                  (a) The holders of Class O Prefer red Stock shall be entitled 
to receive, when and as declared by the Board of Di rectors out of funds legally 
available for that purpose, cumulative dividends pa yable in cash in an amount 
per share of Class O Preferred Stock equal to the g reater of (i) the Base Rate, 
or (ii) the cash dividends declared on the number o f shares of Class A Common 
Stock, or portion thereof, into which a share of Cl ass O Preferred Stock is 
convertible. The dividends payable with respect to the Initial Dividend Period 
shall be determined solely by reference to the Base  Rate. The amount referred to 
in clause (ii) of this paragraph (a) with respect t o each succeeding Dividend 
Period shall be determined as of the applicable Div idend Payment Date by 
multiplying the number of shares of Class A Common Stock, or portion thereof 
calculated to the fourth decimal point, into which a share of Class O Preferred 
Stock would be convertible at the opening of busine ss on such Dividend Payment 
Date (based on the Conversion Price then in effect)  by the aggregate cash 
dividends payable or paid for such Dividend Period in respect of a share of 
Class A Common Stock outstanding as of the record d ate for the payment of 
dividends on the Class A Common Stock with respect to such Dividend Period. If 
(A) the Corporation pays a cash dividend on the Cla ss A Common Stock after the 
Dividend Payment Date for the corresponding Dividen d Period and (B) the dividend 
on the Class O Preferred Stock for such Dividend Pe riod calculated pursuant to 
clause (ii) of this paragraph (a), taking into acco unt the Class A Common Stock 
dividend referenced in clause (A), exceeds the divi dend previously declared on 
the Class O Preferred Stock for such Dividend Perio d, the Corporation shall pay 
an additional dividend to the holders of the Class O Preferred Stock on the date 
that the Class A Common Stock dividend referenced i n clause (A) is paid, in an 
amount equal to the difference between the dividend  calculated pursuant to 
clause (B) and the dividends previously declared on  the Class O Preferred Stock 
with respect to such Dividend Period. Such dividend s shall be cumulative from 
the Issue Date, whether or not in any Dividend Peri od or Periods such dividends 
shall be declared or there shall be funds of the Co rporation legally available 
for the payment of such dividends, and shall be pay able quarterly in arrears on 
the Dividend Payment Dates, commencing on the first  Dividend Payment Date after 
the Issue Date. Each such dividend shall be payable  in arrears to the holders of 
record of the Class O Preferred Stock, as they appe ar on the stock records of 
the Corporation at the close of business on a recor d date fixed by the Board of 
Directors which shall be not more than 60 days prio r to the applicable Dividend 
Payment Date and, within such 60 day period, shall be the same date as the 
record date for the regular quarterly dividend paya ble with respect to the Class 
A Common Stock for the Dividend Period to which suc h Dividend Payment Date 
relates (or, if there is no such record date for Cl ass A Common Stock, then such 
date as the Board of Directors may fix). Accumulate d, accrued and unpaid 
dividends for any past Dividend Periods may be decl ared and paid at any time, 
without reference to any regular Dividend Payment D ate, to holders of record on 
such date, which date shall not precede by more tha n 45 days the payment date 
thereof, as may be fixed by the Board of Directors.  
 
                  (b) The amount of dividends payab le per share of Class O 
Preferred Stock for the Initial Dividend Period, or  any other period shorter 
than a full Dividend Period, shall be computed rata bly on the basis of twelve 
30-day months and a 360-day year. Holders of Class O Preferred Stock shall not 
be entitled to any dividends, whether payable in ca sh, property or 
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stock, in excess of cumulative dividends, as herein  provided, on the Class O 
Preferred Stock. No interest, or sum of money in li eu of interest, shall be 
payable in respect of any dividend payment or payme nts on the Class O Preferred 
Stock that may be in arrears. 
 
                  (c) So long as any of the shares of Class O Preferred Stock 
are outstanding, except as described in the immedia tely following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made 
directly or indirectly by the Corporation with resp ect to any class or series of 
Parity Stock for any period unless dividends equal to the full amount of 
accumulated, accrued and unpaid dividends have been  or contemporaneously are 
declared and paid or declared and a sum sufficient for the payment thereof has 
been or contemporaneously is set apart for such pay ment on the Class O Preferred 
Stock for all Dividend Periods terminating on or pr ior to the Dividend Payment 
Date with respect to such class or series of Parity  Stock. When dividends are 
not paid in full or a sum sufficient for such payme nt is not set apart, as 
aforesaid, all dividends declared upon the Class O Preferred Stock and all 
dividends declared upon any other class or series o f Parity Stock shall be 
declared ratably in proportion to the respective am ounts of dividends 
accumulated, accrued and unpaid on the Class O Pref erred Stock and accumulated, 
accrued and unpaid on such Parity Stock. 
 
                  (d) So long as any of the shares of Class O Preferred Stock 
are outstanding, no dividends (other than dividends  or distributions paid in 
shares of or options, warrants or rights to subscri be for or purchase shares of 
Junior Stock) shall be declared or paid or set apar t for payment by the 
Corporation and no other distribution of cash or ot her property shall be 
declared or made directly or indirectly by the Corp oration with respect to any 
shares of Junior Stock, nor shall any shares of Jun ior Stock be redeemed, 
purchased or otherwise acquired (other than a redem ption, purchase or other 
acquisition of Class A Common Stock made for purpos es of an employee incentive 
or benefit plan of the Corporation or any subsidiar y) for any consideration (or 
any moneys be paid to or made available for a sinki ng fund for the redemption of 
any shares of any such stock) directly or indirectl y by the Corporation (except 
by conversion into or exchange for Junior Stock), n or shall any other cash or 
other property otherwise be paid or distributed to or for the benefit of any 
holder of shares of Junior Stock in respect thereof , directly or indirectly, by 
the Corporation unless in each case (i) the full cu mulative dividends (including 
all accumulated, accrued and unpaid dividends) on a ll outstanding shares of 
Class O Preferred Stock and any other Parity Stock of the Corporation shall have 
been paid or such dividends have been declared and set apart for payment for all 
past Dividend Periods with respect to the Class O P referred Stock and all past 
dividend periods with respect to such Parity Stock and (ii) sufficient funds 
shall have been paid or set apart for the payment o f the full dividend for the 
current Dividend Period with respect to the Class O  Preferred Stock and the 
current dividend period with respect to such Parity  Stock. 
 
         4.       LIQUIDATION PREFERENCE. 
 
                  (a) In the event of any liquidati on, dissolution or winding up 
of the Corporation, whether voluntary or involuntar y, before any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) shall 
be made to or set apart for the 
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holders of Junior Stock, the holders of shares of C lass O Preferred Stock shall 
be entitled to receive Fifty Two Dollars and Fifty Cents ($52.50) per share of 
Class O Preferred Stock (the "Liquidation Preferenc e"), plus an amount equal to 
all dividends (whether or not earned or declared) a ccumulated, accrued and 
unpaid thereon to the date of final distribution to  such holders; but such 
holders shall not be entitled to any further paymen t. Until the holders of the 
Class O Preferred Stock have been paid the Liquidat ion Preference in full, plus 
an amount equal to all dividends (whether or not ea rned or declared) 
accumulated, accrued and unpaid thereon to the date  of final distribution to 
such holders, no payment will be made to any holder  of Junior Stock upon the 
liquidation, dissolution or winding up of the Corpo ration. If, upon any 
liquidation, dissolution or winding up of the Corpo ration, the assets of the 
Corporation, or proceeds thereof, distributable amo ng the holders of Class O 
Preferred Stock shall be insufficient to pay in ful l the preferential amount 
aforesaid and liquidating payments on any other sha res of any class or series of 
Parity Stock, then such assets, or the proceeds the reof, shall be distributed 
among the holders of Class O Preferred Stock and an y such other Parity Stock 
ratably in the same proportion as the respective am ounts that would be payable 
on such Class O Preferred Stock and any such other Parity Stock if all amounts 
payable thereon were paid in full. For the purposes  of this Section 4, (i) a 
consolidation or merger of the Corporation with one  or more corporations, (ii) a 
sale or transfer of all or substantially all of the  Corporation's assets, or 
(iii) a statutory share exchange shall not be deeme d to be a liquidation, 
dissolution or winding up, voluntary or involuntary , of the Corporation. 
 
                  (b) Upon any liquidation, dissolu tion or winding up of the 
Corporation, after payment shall have been made in full to the holders of Class 
O Preferred Stock and any Parity Stock, as provided  in Section 4(a), any other 
series or class or classes of Junior Stock shall, s ubject to the respective 
terms thereof, be entitled to receive any and all a ssets remaining to be paid or 
distributed, and the holders of the Class O Preferr ed Stock and any Parity Stock 
shall not be entitled to share therein. 
 
         5.       REDEMPTION AT THE OPTION OF THE C ORPORATION. 
 
                  (a) Shares of Class O Preferred S tock shall not be redeemable 
by the Corporation prior to the third anniversary o f the Issue Date, except as 
set forth in Section 11.2 of this Article. On and a fter the third anniversary of 
the Issue Date, the Corporation, at its option, may  redeem shares of Class O 
Preferred Stock, in whole or from time to time in p art, at a price payable in 
cash equal to the Redemption Price applicable there to. 
 
                  (b) The Redemption Date shall be selected by the Corporation, 
shall be specified in the notice of redemption and shall be not less than 30 
days nor more than 60 days after the date notice of  redemption is sent by the 
Corporation. 
 
                  (c) If full cumulative dividends on all outstanding shares of 
Class O Preferred Stock have not been declared and paid, or declared and set 
apart for payment, no shares of Class O Preferred S tock may be redeemed unless 
all outstanding shares of Class O Preferred Stock a re simultaneously redeemed. 
Neither the Corporation nor any affiliate of the Co rporation may 
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purchase or acquire shares of Class O Preferred Sto ck, other than pursuant to a 
purchase or exchange offer made on the same terms t o all holders of shares of 
Class O Preferred Stock. 
 
                  (d) If the Corporation shall rede em shares of Class O 
Preferred Stock pursuant to paragraph (a) of this S ection 5, notice of such 
redemption shall be given to each holder of record of the shares to be redeemed. 
Such notice shall be provided by recognized overnig ht courier at such holder's 
address as the same appears on the stock records of  the Corporation. Neither the 
failure to mail any notice required by this paragra ph (d), nor any defect 
therein or in the mailing thereof to any particular  holder, shall affect the 
sufficiency of the notice or the validity of the pr oceedings for redemption with 
respect to the other holders. Any notice mailed in the manner herein provided 
shall be conclusively presumed to have been duly gi ven on the day after the date 
mailed whether or not the holder receives the notic e. Each such notice shall 
state, as appropriate: (i) the Redemption Date; (ii ) the number of shares of 
Class O Preferred Stock to be redeemed and, if fewe r than all such shares held 
by such holder are to be redeemed, the number of su ch shares to be redeemed from 
such holder; (iii) the place or places at which cer tificates for such shares are 
to be surrendered for cash; (iv) the then-current C onversion Price; (v) the 
Redemption Price payable on such Redemption Date; a nd (vi) a statement as to 
whether or not accumulated, accrued and unpaid divi dends will be payable as part 
of the Redemption Price, or payable on the next Div idend Payment Date to the 
record holder at the close of business on the relev ant record date as described 
in the next sentence. Notice having been mailed as aforesaid, from and after the 
Redemption Date (unless the Corporation shall fail to make available the amount 
of cash necessary to effect such redemption), (i) d ividends on the shares of 
Class O Preferred Stock so called for redemption sh all cease to accumulate or 
accrue on the shares of Class O Preferred Stock cal led for redemption, (ii) said 
shares shall no longer be deemed to be outstanding,  and (iii) all rights of the 
holders thereof as holders of Class O Preferred Sto ck of the Corporation shall 
cease (except the right to receive the cash payable  upon such redemption, 
without interest thereon, upon surrender and endors ement of their certificates 
if so required); provided, however, that if the Red emption Date for any shares 
of Class O Preferred Stock occurs after any dividen d record date and on or prior 
to the related Dividend Payment Date, the full divi dend payable on such Dividend 
Payment Date in respect of such shares of Class O P referred Stock called for 
redemption shall be payable on such Dividend Paymen t Date to the holders of 
record of such shares at the close of business on t he corresponding dividend 
record date notwithstanding the prior redemption of  such shares. The 
Corporation's obligation to make available the cash  necessary to effect the 
redemption in accordance with the preceding sentenc e shall be deemed fulfilled 
if, on or before the applicable Redemption Date, th e Corporation shall 
irrevocably deposit in trust with a bank or trust c ompany (which may not be an 
affiliate of the Corporation) that has, or is an af filiate of a bank or trust 
company that has, a capital and surplus of at least  $200,000,000, such amount of 
cash as is necessary for such redemption, plus, if such Redemption Date occurs 
after any dividend record date and on or prior to t he related Dividend Payment 
Date, such amount of cash as is necessary to pay th e dividend payable on such 
Dividend Payment Date in respect of such shares of Class O Preferred Stock 
called for redemption, with irrevocable instruction s that such cash be applied 
to the redemption of the shares of Class O Preferre d Stock so called for 
redemption and, if applicable, the payment of such dividend. No interest shall 
accrue for the benefit of the holders of shares of Class O Preferred Stock to be 
redeemed on any cash so set aside by the Corporatio n. 
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Subject to applicable escheat laws, any such cash u nclaimed at the end of two 
years from the Redemption Date shall revert to the general funds of the 
Corporation, after which reversion the holders of s hares of Class O Preferred 
Stock so called for redemption shall look only to t he general funds of the 
Corporation for the payment of such cash. 
 
         As promptly as practicable after the surre nder in accordance with such 
notice of the certificates for any such shares of C lass O Preferred Stock to be 
so redeemed (properly endorsed or assigned for tran sfer, if the Corporation 
shall so require and the notice shall so state), su ch certificates shall be 
exchanged for cash (without interest thereon) for w hich such shares have been 
redeemed in accordance with such notice. If fewer t han all the outstanding 
shares of Class O Preferred Stock are to be redeeme d, shares to be redeemed 
shall be selected by the Corporation from outstandi ng shares of Class O 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class O Preferred Stock hel d of record by each holder of 
such shares, pro rata (as nearly as may be) or by a ny other method as may be 
determined by the Board of Directors in its discret ion to be equitable. If fewer 
than all the shares of Class O Preferred Stock repr esented by any certificate 
are redeemed, then a new certificate representing t he unredeemed shares shall be 
issued without cost to the holders thereof. 
 
         6.       STATUS OF REACQUIRED STOCK. 
 
         All shares of Class O Preferred Stock that  have been issued and 
reacquired in any manner by the Corporation (includ ing, without limitation, 
shares of Class O Preferred Stock which have been s urrendered for conversion) 
shall be returned to the status of authorized but u nissued shares of Class O 
Preferred Stock. 
 
         7.       CONVERSION. 
 
         7.1      CONVERSION AT HOLDERS' OPTION. 
 
         At any time on or after the Issue Date, ex cept as set forth in Section 
7.2 of this Article, holders of shares of Class O P referred Stock shall have the 
right to convert all or a portion of such shares in to shares of Class A Common 
Stock, as follows: 
 
                  (a) Subject to and upon complianc e with the provisions of this 
Section 7, each share of Class O Preferred Stock sh all, at the option of the 
holder thereof, be convertible at any time (unless such share is called for 
redemption, then to and including but not after the  close of business on the 
date immediately prior to the Redemption Date, unle ss the Corporation shall 
default in payment due upon redemption thereof), in  whole or in part, into the 
number of fully paid and non-assessable shares of C lass A Common Stock 
(calculated as to each conversion to the nearest 1/ 100th of a share) obtained by 
dividing the Liquidation Preference (excluding any accumulated, accrued and 
unpaid dividends) per share of Class O Preferred St ock by the Conversion Price 
(as in effect at the time and on the date provided for in paragraph (b) of this 
Section 7.1) and by surrendering such shares to be converted, such surrender to 
be made in the manner provided in paragraph (b) of this Section 7.1; provided, 
however, that the right to convert shares of Class O Preferred Stock called for 
redemption pursuant to Section 5 shall terminate at  
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the close of business on the Redemption Date fixed for such redemption, unless 
the Corporation shall default in making payment of cash payable upon such 
redemption under Section 5 of this Article. 
 
                  (b) To convert shares of Class O Preferred Stock, the holder 
of the shares to be converted shall surrender the c ertificate representing such 
shares at the office of the Transfer Agent, accompa nied by the funds, if any, 
required by the last paragraph of this subsection ( b) to be paid by such holder, 
and shall give written notice of conversion in the form provided on such 
certificate representing shares of Class O Preferre d Stock (or such other notice 
as is reasonably acceptable to the Corporation) to the Corporation at such 
office or agency that the holder elects to convert the shares of Class O 
Preferred Stock specified in such notice. Such noti ce shall also state the name 
or names, together with address or addresses, in wh ich the certificate or 
certificates for shares of Class A Common Stock whi ch shall be issuable on such 
conversion shall be issued. Unless the shares issua ble on conversion are to be 
issued in the same name as the name in which such s hare of Class O Preferred 
Stock is registered, each certificate representing a share of Class O Preferred 
Stock surrendered for conversion shall be accompani ed by instruments of 
transfer, in form satisfactory to the Corporation, duly executed by the holder 
or such holder's duly authorized attorney and an am ount sufficient to pay any 
transfer or similar tax (or evidence reasonably sat isfactory to the Corporation 
that such taxes have been paid). 
 
         As promptly as practicable, but in no even t later than three Business 
Days after the surrender of certificates representi ng such shares of Class O 
Preferred Stock and the receipt of such notice, ins truments of transfer and 
funds, if any, as aforesaid, the Corporation shall issue and shall deliver at 
such office or agency to such holder, or as designa ted in such holder's written 
instructions, a certificate or certificates for the  number of full shares of 
Class A Common Stock issuable upon the conversion o f such share or shares of 
Class O Preferred Stock in accordance with provisio ns of this Section 7.1, and a 
check or cash in respect of the cash amount payable  to such holder, if any, 
referred to in subsection (c), below. 
 
         Each conversion shall be deemed to have be en effected immediately prior 
to the close of business on the date on which certi ficates representing such 
shares of Class O Preferred Stock shall have been s urrendered and such notice 
(and any applicable instruments of transfer and any  required taxes) received by 
the Corporation as aforesaid, and the Person or Per sons in whose name or names 
any certificate or certificates for shares of Class  A Common Stock shall be 
issuable upon such conversion shall be deemed to ha ve become the holder or 
holders of record of the shares represented thereby  at such time on such date, 
and such conversion shall be at the Conversion Pric e in effect at such time on 
such date, unless the stock transfer books of the C orporation shall be closed on 
that date, in which event such Person or Persons sh all be deemed to have become 
such holder or holders of record at the close of bu siness on the next succeeding 
day on which such stock transfer books are open, bu t such conversion shall be at 
the Conversion Price in effect on the date on which  such shares shall have been 
surrendered and such notice received by the Corpora tion. 
 
                  Except as provided herein, the Co rporation will make no 
payment or allowance for unpaid dividends, whether or not in arrears, on 
converted shares or for dividends (other 
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than dividends on the Class A Common Stock the reco rd date for which is after 
the conversion date and which the Corporation shall  pay in the ordinary course 
to the record holder as of the record date) on the Class A Common Stock issued 
upon such conversion. Holders of Class O Preferred Stock at the close of 
business on a record date for the payment of divide nds on the Class O Preferred 
Stock will be entitled to receive an amount equal t o the dividend payable on 
such shares on the corresponding Dividend Payment D ate notwithstanding the 
conversion of such shares following such record dat e. If the Dividend Adjustment 
Amount (as defined below) with respect to any share s of Class O Preferred Stock 
surrendered for conversion is positive, the holders  of such shares shall, as of 
the date of conversion, be entitled to receive a ca sh payment equal to such 
Dividend Adjustment Amount. If the Dividend Adjustm ent Amount with respect to 
any shares of Class O Preferred Stock surrendered f or conversion is negative, 
such shares must be accompanied by payment of a cas h amount equal to the 
absolute value of such Dividend Adjustment Amount. As used herein, "Dividend 
Adjustment Amount" shall mean, with respect to any share of Class O Preferred 
Stock that has been surrendered for conversion, the  sum of: 
 
                  (i) the aggregate amount of any d ividends (whether or not 
         earned or declared) that are accumulated, accrued and unpaid on such 
         share as of the time of such conversion; m inus 
 
                  (ii) if such share has been surre ndered for conversion during 
         the period between the close of business o n any dividend record date 
         and the opening of business on the corresp onding Dividend Payment Date, 
         the amount of the dividend payable thereon  on such Dividend Payment 
         Date; minus 
 
                  (iii) an amount equal to the prod uct of (A) the number of 
         shares of Class A Common Stock (or fractio n thereof) into which such 
         share of Class O Preferred Stock has been converted, (B) the quarterly 
         cash dividend per share that was most rece ntly declared on the Class A 
         Common Stock, determined as of the date of  conversion, and (C) a 
         fraction, the numerator of which is the nu mber of days in the period 
         from and including the date of the most re cent dividend payment date 
         for the Class A Common Stock to but exclud ing the date of such 
         conversion, and the denominator of which i s 90. 
 
                  (c) No fractional shares of Class  A Common Stock or scrip 
representing fractions of a share of Class A Common  Stock shall be issued upon 
conversion of shares of Class O Preferred Stock. If  more than one share of Class 
O Preferred Stock shall be surrendered for conversi on at one time by the same 
holder, the number of full shares of Class A Common  Stock issuable upon 
conversion thereof shall be computed on the basis o f the aggregate number of 
shares of Class O Preferred Stock so converted. In lieu of any fractional 
interest in a share of Class A Common Stock that wo uld otherwise be deliverable 
upon the conversion of any share of Class O Preferr ed Stock, the Corporation 
shall pay to the holder of such shares an amount in  cash (computed to the 
nearest cent) equal to the Closing Price of the Cla ss A Common Stock on 
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the Trading Day immediately preceding the date of c onversion, multiplied by the 
fractional interest that otherwise would have been deliverable upon conversion 
of such share. 
 
         7.2      MANDATORY CONVERSION. 
 
                  (a) The Corporation shall have th e right to require that all 
or part of the issued and outstanding shares of Cla ss O Preferred Stock be 
converted into shares of Class A Common Stock under  the following circumstances: 
 
                           (i) At any time from and  including the first 
anniversary of the Issue Date to but excluding the second anniversary of the 
Issue Date, if the Internal Rate of Return exceeds 20.0% per annum, from and 
including the Issue Date (such condition the "Conve rsion Condition) on one 
occasion only, the Corporation shall have the right , upon 30 days advance 
written notice, to require that up to 952,381 share s of Class O Preferred Stock 
be converted into shares of Class A Common Stock as  set forth in this Section 
7.2. 
 
                           (ii) At any time from an d including the second 
anniversary of the Issue Date to but excluding the third anniversary of the 
Issue Date, if the Internal Rate of Return exceeds 20.0% per annum, from and 
including the Issue Date, on one occasion only, the  Corporation shall have the 
right, upon 30 days advance written notice, to requ ire that all or any portion 
of the outstanding shares of Class O Preferred Stoc k be converted into shares of 
Class A Common Stock as set forth in this Section 7 .2; 
 
 
provided, however, that 
 
                  (A) if a Conversion Condition occ urs and the Corporation is 
entitled to require the conversion referred to in S ection 7.2(a)(i) and does not 
so convert, then the Corporation's right to require  the conversion referred to 
in Section 7.2(a)(ii) will be limited to a right to  require that up to 952,381 
shares of Class O Preferred Stock be converted into  shares of Class A Common 
Stock as set forth in this Section 7.2(a)(ii); 
 
                  (B) if the Corporation receives a  Liquidity Failure Notice 
pursuant to Section 7.2(c)(vi), then the right to c ause a conversion under 
Section 7.2(a)(ii) shall thereupon terminate; and 
 
                  (C) the Corporation may not exerc ise its right to convert 
under Section 7.2(a)(ii) unless and until at least 90 days have transpired since 
the date of any conversion under Section 7.2(a)(i).  
 
                  (b) Subject to and upon complianc e with the provisions of this 
Section 7.2, the Corporation shall have the right, under the circumstances set 
forth in (a)(i) or (ii) above, to convert such shar es, in whole or in part, into 
the number of fully paid and non-assessable shares of authorized but previously 
unissued shares of Class A Common Stock per each sh are of Class O Preferred 
Stock obtained by dividing the Liquidation Preferen ce (excluding any accumulated 
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accrued and unpaid dividends) per share of Class O Preferred Stock by the 
Conversion Price (as in effect at the time and on t he date provided for in 
subparagraph (c)(v) of this Section 7.2). 
 
                       (c) (i) In order to exercise  the conversion right, the 
Corporation shall, promptly upon the Corporation ex ercising its right to require 
conversion pursuant to (a)(i) or (ii) above, and in  no event later than the 
close of business on the next succeeding business d ay, give notice of such 
conversion to each holder of record of the shares t o be converted. Such notice 
shall be provided by facsimile or, if facsimile is not available, then by 
recognized overnight courier at such holder's addre ss as the same appears on the 
stock records of the Corporation. Any notice which was transmitted or mailed in 
the manner herein provided shall be conclusively pr esumed to have been duly 
given on the date received by the holder. Each such  notice shall state, as 
appropriate: (1) the date of conversion, which date  may be any date at least two 
business days following the date on which the notic e is transmitted or mailed; 
(2) the number of shares of Class O Preferred Stock  to be converted and, if 
fewer than all such shares held by such holder are to be converted, the number 
of such shares to be converted, and (3) the then cu rrent Conversion Price. 
 
                           (ii) Upon receiving such  notice of conversion, each 
such holder shall promptly surrender the certificat es representing such shares 
of Class O Preferred Stock as are being converted o n the conversion date, duly 
endorsed or assigned to the Corporation or in blank , at the office of the 
Transfer Agent; provided, however, that the failure  to so surrender any such 
certificates shall not in any way affect the validi ty of the conversion of the 
underlying shares of Class O Preferred Stock into s hares of Class A Common 
Stock. Unless the shares issuable on conversion are  to be issued in the same 
name as the name in which such shares of Class O Pr eferred Stock are registered, 
each such share surrendered following conversion sh all be accompanied by 
instruments of transfer, in form satisfactory to th e Corporation, duly executed 
by the holder or such holder's duly authorized atto rney and an amount sufficient 
to pay any transfer or similar tax, if any (or evid ence reasonably satisfactory 
to the Corporation that such taxes have been paid).  
 
                           (iii) A holder of shares  of Class O Preferred Stock 
shall, as of the date of the conversion of such sha res to shares of Class A 
Common Stock, be entitled to receive a cash payment  in respect of any dividends 
(whether or not earned or declared) that are accumu lated, accrued and unpaid 
thereon as of the time of such conversion, provided , however, that payment in 
respect of any dividend on such shares that has bee n declared but for which the 
Dividend Payment Date has not yet been reached shal l be payable as of such 
Dividend Payment Date. Except as provided above, th e Corporation shall make no 
payment or allowance for unpaid dividends, whether or not in arrears, on 
converted shares. 
 
                           (iv) As promptly as prac ticable after the surrender 
of certificates for shares of Class O Preferred Sto ck as aforesaid, and in any 
event no later than three business days after the d ate of such surrender, the 
Corporation shall issue and shall deliver at such o ffice to such holder, or send 
on such holder's written order, a certificate or ce rtificates for the number of 
full shares of Class A Common Stock issuable upon t he conversion of such shares 
of Class O Preferred Stock in accordance with the p rovisions of this Section 
7.2, and any fractional interest 
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in respect of a share of Class A Common Stock arisi ng upon such conversion shall 
be settled as provided in paragraph (d) of this Sec tion 7.2. 
 
                           (v) Each conversion shal l be deemed to have been 
effected immediately prior to the close of business  on the date identified as 
the conversion date in the notice of conversion sen t by the Corporation as 
aforesaid, and the Person or Persons in whose name or names any certificate or 
certificates for shares of Class A Common Stock sha ll be issuable upon such 
conversion shall be deemed to have become the holde r or holders of record of the 
shares represented thereby at such time on such dat es and such conversion shall 
be at the Conversion Price in effect at such time o n such date unless the stock 
transfer books of the Corporation shall be closed o n that date, in which event 
such Person or Persons shall be deemed to have beco me such holder or holders of 
record at the close of business on the next succeed ing day on which such stock 
transfer books are open, but such conversion shall be at the Conversion Price in 
effect on the date identified as the conversion dat e in the notice of conversion 
sent by the Corporation as aforesaid. If the divide nd payment record dates for 
the Class O Preferred Stock and Class A Common Stoc k do not coincide, and the 
preceding sentence does not operate to ensure that a holder of shares of Class O 
Preferred Stock whose shares are converted into Cla ss A Common Stock does not 
receive dividends on both the shares of Class O Pre ferred Stock and the Class A 
Common Stock into which such shares are converted f or the same Dividend Period, 
then notwithstanding anything herein to the contrar y, it is the intent, and the 
Transfer Agent is authorized to ensure, that no con version after the earlier of 
such record dates will be accepted until after the latter of such record dates. 
 
                           (vi) In the event that t he Corporation has elected to 
cause a conversion of the shares of Class O Preferr ed Stock pursuant to Section 
7.2(a)(i) above, and the holders of a majority of t he shares of Class O 
Preferred Stock so converted provide a written noti ce (a "Liquidity Failure 
Notice") to the Corporation within 90 days after th e date of conversion that 
during such 90 day period, such holders were unable  (based on commercially 
reasonable efforts, taking into account volume) to sell the shares of Class A 
Common Stock received upon conversion on the open m arket at price(s) that would 
have provided such holder(s) with an Internal Rate of Return of at least 20% per 
annum thereon from the Issue Date through the date of sale of all such shares of 
Class A Common Stock (provided that in calculating the Inflows, instead of 
calculating the weighted average price as provided in clause (i) of the 
definition of Internal Rate of Return, the Internal  Rate of Return shall be 
calculated using the actual sale prices obtained by  the holder(s)), then from 
and after the delivery of the Liquidity Failure Not ice, the right of the 
Corporation to convert shares of Class O Preferred Stock under Section 7.2(ii) 
shall terminate. The Liquidity Failure Notice shall  include a list of dates on 
which shares of Class A Common Stock were sold, the  number and price per share 
so sold and shall include a calculation of the Inte rnal Rate of Return on the 
aggregate number of shares of Class A Common Stock so sold during the period. 
 
                  (d) No fractional shares of Class  A Common Stock or scrip 
representing fractions of a share of Class A Common  Stock shall be issued upon 
conversion of shares of Class O Preferred Stock. If  more than one share of Class 
O Preferred Stock shall be surrendered for 
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conversion at one time by the same holder, the numb er of full shares of Class A 
Common Stock issuable upon conversion thereof shall  be computed on the basis of 
the aggregate number of shares of Class O Preferred  Stock so converted. In lieu 
of any fractional interest in a share of Class A Co mmon Stock that would 
otherwise be deliverable upon the conversion of any  share of Class O Preferred 
Stock, the Corporation shall pay to the holder of s uch shares an amount in cash 
(computed to the nearest cent) equal to the Closing  Price of the Class A Common 
Stock on the Trading Day immediately preceding the date of conversion, 
multiplied by the fractional interest that otherwis e would have been deliverable 
upon conversion of such share. 
 
         7.3      ADJUSTMENTS TO CONVERSION PRICE 
 
                  (a)      The Conversion Price sha ll be adjusted from time to 
time as follows: 
 
                           (i) If the Corporation s hall, after the Issue Date, 
(A) pay a dividend or make a distribution on its Cl ass A Common Stock in shares 
of Class A Common Stock, (B) subdivide its outstand ing Class A Common Stock into 
a greater number of shares, (C) combine its outstan ding Class A Common Stock 
into a smaller number of shares or (D) issue any sh ares of capital stock by 
reclassification of its outstanding Class A Common Stock (including a 
reclassification pursuant to a merger or consolidat ion in which the Corporation 
is the continuing entity and in which the Class A C ommon Stock outstanding 
immediately prior to the merger or consolidation is  not exchanged for cash, or 
securities or other property of another entity), th en, in each such case the 
Conversion Price in effect at the opening of busine ss on the day following the 
date fixed for the determination of stockholders en titled to receive such 
dividend or distribution or at the opening of busin ess on the day following the 
day on which such subdivision, combination or recla ssification becomes 
effective, as the case may be, shall be adjusted so  that the holder of any share 
of Class O Preferred Stock thereafter surrendered f or conversion shall be 
entitled to receive the number of shares of Class A  Common Stock (or fraction of 
a share of Class A Common Stock) that such holder w ould have owned or have been 
entitled to receive after the happening of any of t he events described above had 
such share of Class O Preferred Stock been converte d immediately prior to the 
record date in the case of a dividend or distributi on or the effective date in 
the case of a subdivision, combination or reclassif ication. An adjustment made 
pursuant to this paragraph (a)(i) of this Section 7 .3 shall become effective 
immediately after the opening of business on the da y next following the record 
date (except as provided in paragraph (e) below) in  the case of a dividend or 
distribution and shall become effective immediately  after the opening of 
business on the day next following the effective da te in the case of a 
subdivision, combination or reclassification. 
 
                           (ii) If the Corporation shall issue, after the Issue 
Date, rights, options or warrants to all holders of  Class A Common Stock 
entitling them (for a period expiring within 45 day s after the record date 
described below in this paragraph (a)(ii) of this S ection 7.3) to subscribe for 
or purchase Class A Common Stock at a price per sha re less than the Fair Market 
Value per share of the Class A Common Stock on the record date for the 
determination of stockholders entitled to receive s uch rights, options or 
warrants, then the Conversion Price in effect at th e opening of business on the 
day next following such record date shall be adjust ed to equal the price 
determined by multiplying (A) the Conversion Price in effect immediately prior 
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to the opening of business on the day following the  date fixed for such 
determination by (B) a fraction, the numerator of w hich shall be the sum of (X) 
the number of shares of Class A Common Stock outsta nding on the close of 
business on the date fixed for such determination a nd (Y) the number of shares 
that could be purchased at such Fair Market Value f rom the aggregate proceeds to 
the Corporation from the exercise of such rights, o ptions or warrants for Class 
A Common Stock, and the denominator of which shall be the sum of (XX) the number 
of shares of Class A Common Stock outstanding on th e close of business on the 
date fixed for such determination and (YY) the numb er of additional shares of 
Class A Common Stock offered for subscription or pu rchase pursuant to such 
rights, options or warrants. Such adjustment shall become effective immediately 
after the opening of business on the day next follo wing such record date (except 
as provided in paragraph (e) below). In determining  whether any rights, options 
or warrants entitle the holders of Class A Common S tock to subscribe for or 
purchase Class A Common Stock at less than such Fai r Market Value, there shall 
be taken into account any consideration received by  the Corporation upon 
issuance and upon exercise of such rights, options or warrants, the value of 
such consideration, if other than cash, to be deter mined in good faith by the 
Board of Directors. 
 
                           (iii) If the Corporation  shall, after the Issue Date, 
make a distribution on its Class A Common Stock oth er than in cash or shares of 
Class A Common Stock (including any distribution in  securities (other than 
rights, options or warrants referred to in paragrap h (a)(ii) of this Section 
7.3)) (each of the foregoing being referred to here in as a "distribution"), then 
the Conversion Price in effect at the opening of bu siness on the next day 
following the record date for determination of stoc kholders entitled to receive 
such distribution shall be adjusted to equal the pr ice determined by multiplying 
(A) the Conversion Price in effect immediately prio r to the opening of business 
on the day following the record date by (B) a fract ion, the numerator of which 
shall be the difference between (X) the number of s hares of Class A Common Stock 
outstanding on the close of business on the record date and (Y) the number of 
shares determined by dividing (aa) the aggregate va lue of the property being 
distributed by (bb) the Fair Market Value per share  of Class A Common Stock on 
the record date, and the denominator of which shall  be the number of shares of 
Class A Common Stock outstanding on the close of bu siness on the record date. 
Such adjustment shall become effective immediately after the opening of business 
on the day next following such record date (except as provided below). The value 
of the property being distributed shall be as deter mined in good faith by the 
Board of Directors; provided, however, that if the property being distributed is 
a publicly traded security, its value shall be calc ulated in accordance with the 
procedure for calculating the Fair Market Value of a share of Class A Common 
Stock (calculated for a period of five consecutive Trading Days commencing on 
the twentieth Trading Day after the distribution). Neither the issuance by the 
Corporation of rights, options or warrants to subsc ribe for or purchase 
securities of the Corporation nor the exercise ther eof shall be deemed a 
distribution under this paragraph. 
 
                           (iv) If, after the Issue  Date, the Corporation shall 
acquire, pursuant to an issuer or self tender offer , all or any portion of the 
outstanding Class A Common Stock and such tender of fer involves the payment of 
consideration per share of Class A Common Stock hav ing a fair market value (as 
determined in good faith by the Board of Directors) , at the last 
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time (the "Expiration Time") tenders may be made pu rsuant to such offer, that 
exceeds the Closing Price per share of Class A Comm on Stock on the Trading Day 
next succeeding the Expiration Time, then the Conve rsion Price in effect on the 
opening of business on the day next succeeding the Expiration Time shall be 
adjusted to equal the price determined by multiplyi ng (A) the Conversion Price 
in effect immediately prior to the Expiration Time by (B) a fraction, the 
numerator of which shall be (X) the number of share s of Class A Common Stock 
outstanding (including the shares acquired in the t ender offer (the "Acquired 
Shares")) immediately prior to the Expiration Time,  multiplied by (Y) the 
Closing Price per share of Class A Common Stock on the Trading Day next 
succeeding the Expiration Time, and the denominator  of which shall be the sum of 
(XX) the fair market value (determined as aforesaid ) of the aggregate 
consideration paid to acquire the Acquired Shares a nd (YY) the product of (I) 
the number of shares of Class A Common Stock outsta nding (less any Acquired 
Shares) at the Expiration Time, multiplied by (II) the Closing Price per share 
of Class A Common Stock on the Trading Day next suc ceeding the Expiration Time. 
 
                           (v) No adjustment in the  Conversion Price shall be 
required unless such adjustment would require a cum ulative increase or decrease 
of at least 1% in such price; provided, however, th at any adjustments that by 
reason of this paragraph (a)(v) are not required to  be made shall be carried 
forward and taken into account in any subsequent ad justment until made; 
provided, further, that any adjustment shall be req uired and made in accordance 
with the provisions of this Section 7.3 (other than  this paragraph (a)(v)) not 
later than such time as may be required in order to  preserve the tax-free nature 
of a distribution to the holders of shares of Class  A Common Stock. 
Notwithstanding any other provisions of this Sectio n 7.3, the Corporation shall 
not be required to make any adjustment of the Conve rsion Price for the issuance 
of (A) any shares of Class A Common Stock pursuant to any plan providing for the 
reinvestment of dividends or interest payable on se curities of the Corporation 
and the investment of optional amounts in shares of  Class A Common Stock under 
such plan or (B) any options, rights or shares of C lass A Common Stock pursuant 
to any stock option, stock purchase or other stock- based plan maintained by the 
Corporation. All calculations under this Section 7. 3 shall be made to the 
nearest cent (with $.005 being rounded upward) or t o the nearest one-tenth of a 
share (with .05 of a share being rounded upward), a s the case may be. Anything 
in this paragraph (a) of this Section 7.3 to the co ntrary notwithstanding, the 
Corporation shall be entitled, to the extent permit ted by law, to make such 
reductions in the Conversion Price, in addition to those required by this 
paragraph (a), as it in its discretion shall determ ine to be advisable in order 
that any stock dividends, subdivision of shares, re classification or combination 
of shares, distribution of rights or warrants to pu rchase stock or securities, 
or a distribution of other assets (other than cash dividends) hereafter made by 
the Corporation to its stockholders shall not be ta xable, or if that is not 
possible, to diminish any income taxes that are oth erwise payable because of 
such event. 
 
                  (b) If the Corporation shall be a  party to any transaction 
(including without limitation a merger, consolidati on, statutory share exchange, 
issuer or self tender offer for at least 30% of the  shares of Class A Common 
Stock outstanding, sale of all or substantially all  of the Corporation's assets 
or recapitalization of the Class A Common Stock, bu t excluding any transaction 
as to which paragraph (a)(i) of this Section 7.3 ap plies) (each of the foregoing 
being referred to herein as a "Transaction"), in ea ch case, as a result of which 
shares of Class A 
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Common Stock shall be converted into the right to r eceive stock, securities or 
other property (including cash or any combination t hereof), each share of Class 
O Preferred Stock which is not converted into the r ight to receive stock, 
securities or other property in connection with suc h Transaction shall thereupon 
be convertible into the kind and amount of shares o f stock, securities and other 
property (including cash or any combination thereof ) receivable upon such 
consummation by a holder of that number of shares o f Class A Common Stock into 
which one share of Class O Preferred Stock was conv ertible immediately prior to 
such Transaction (without giving effect to any Conv ersion Price adjustment 
pursuant to Section 7.3(a)(iv) of this Article). Th e Corporation shall not be a 
party to any Transaction unless the terms of such T ransaction are consistent 
with the provisions of this paragraph (b), and it s hall not consent or agree to 
the occurrence of any Transaction until the Corpora tion has entered into an 
agreement with the successor or purchasing entity, as the case may be, for the 
benefit of the holders of the Class O Preferred Sto ck that will contain 
provisions enabling the holders of the Class O Pref erred Stock that remain 
outstanding after such Transaction to convert into the consideration received by 
holders of Class A Common Stock at the Conversion P rice in effect immediately 
prior to such Transaction. The provisions of this p aragraph (b) shall similarly 
apply to successive Transactions. 
 
                  (c)      If: 
 
                           (i) the Corporation shal l declare a dividend (or any 
other distribution) on the Class A Common Stock (ot her than cash dividends and 
cash distributions); or 
 
                           (ii) the Corporation sha ll authorize the granting to 
all holders of the Class A Common Stock of rights o r warrants to subscribe for 
or purchase any shares of any class or series of ca pital stock or any other 
rights or warrants; or 
 
                           (iii) there shall be any  reclassification of the 
outstanding Class A Common Stock or any consolidati on or merger to which the 
Corporation is a party and for which approval of an y stockholders of the 
Corporation is required, or a statutory share excha nge, an issuer or self tender 
offer shall have been commenced for at least 30% of  the outstanding shares of 
Class A Common Stock (or an amendment thereto chang ing the maximum number of 
shares sought or the amount or type of consideratio n being offered therefor 
shall have been adopted), or the sale or transfer o f all or substantially all of 
the assets of the Corporation as an entirety; or 
 
                           (iv) there shall occur t he voluntary or involuntary 
liquidation, dissolution or winding up of the Corpo ration, 
 
then the Corporation shall cause to be filed with t he Transfer Agent and shall 
cause to be mailed to each holder of shares of Clas s O Preferred Stock at such 
holder's address as shown on the stock records of t he Corporation, as promptly 
as possible, a notice stating (A) the record date f or the payment of such 
dividend, distribution or rights or warrants, or, i f a record date is not 
established, the date as of which the holders of Cl ass A Common Stock of record 
to be entitled to such dividend, distribution or ri ghts or warrants are to be 
determined or (B) the date on which such reclassifi cation, consolidation, 
merger, statutory share exchange, sale, transfer, l iquidation, 
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dissolution or winding up is expected to become eff ective, and the date as of 
which it is expected that holders of Class A Common  Stock of record shall be 
entitled to exchange their shares of Class A Common  Stock for securities or 
other property, if any, deliverable upon such recla ssification, consolidation, 
merger, statutory share exchange, sale, transfer, l iquidation, dissolution or 
winding up or (C) the date on which such tender off er commenced, the date on 
which such tender offer is scheduled to expire unle ss extended, the 
consideration offered and the other material terms thereof (or the material 
terms of any amendment thereto). Failure to give or  receive such notice or any 
defect therein shall not affect the legality or val idity of the proceedings 
described in this Section 7.3. 
 
                  (d) Whenever the Conversion Price  is adjusted as herein 
provided, the Corporation shall promptly file with the Transfer Agent an 
officer's certificate setting forth the Conversion Price after such adjustment 
and setting forth a brief statement of the facts re quiring such adjustment which 
certificate shall be conclusive evidence of the cor rectness of such adjustment 
absent manifest error. Promptly after delivery of s uch certificate, the 
Corporation shall prepare a notice of such adjustme nt of the Conversion Price 
setting forth the adjusted Conversion Price and the  effective date such 
adjustment becomes effective and shall mail such no tice of such adjustment of 
the Conversion Price to each holder of shares of Cl ass O Preferred Stock at such 
holder's last address as shown on the stock records  of the Corporation. 
 
                  (e) In any case in which paragrap h (a) of this Section 7.3 
provides that an adjustment shall become effective on the day next following the 
record date for an event, the Corporation may defer  until the occurrence of such 
event (A) issuing to the holder of any share of Cla ss O Preferred Stock 
converted after such record date and before the occ urrence of such event the 
additional Class A Common Stock issuable upon such conversion by reason of the 
adjustment required by such event over and above th e Class A Common Stock 
issuable upon such conversion before giving effect to such adjustment and (B) 
paying to such holder any amount of cash in lieu of  any fraction pursuant to 
paragraph (c) of Section 7.1 or paragraph (d) of Se ction 7.2, as the case may 
be. 
 
                  (f) There shall be no adjustment of the Conversion Price in 
case of the issuance of any capital stock of the Co rporation in a 
reorganization, acquisition or other similar transa ction except as specifically 
set forth in this Section 7.3. 
 
                  (g) If the Corporation shall take  any action affecting the 
Class A Common Stock, other than action described i n this Section 7.3, that in 
the opinion of the Board of Directors would materia lly adversely affect the 
conversion rights of the holders of Class O Preferr ed Stock, the Conversion 
Price for the Class O Preferred Stock may be adjust ed, to the extent permitted 
by law, in such manner, if any, and at such time as  the Board of Directors, in 
its sole discretion, may determine to be equitable under the circumstances. 
 
                  (h) The Corporation shall at all times reserve and keep 
available, free from preemptive rights, out of the aggregate of its authorized 
but unissued Class A Common Stock solely for the pu rpose of effecting conversion 
of the Class O Preferred Stock, the full number of shares of Class A Common 
Stock deliverable upon the conversion of all outsta nding shares of 
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Class O Preferred Stock not theretofore converted i nto Class A Common Stock. For 
purposes of this paragraph (h), the number of share s of Class A Common Stock 
that shall be deliverable upon the conversion of al l outstanding shares of Class 
O Preferred Stock shall be computed as if at the ti me of computation all such 
outstanding shares were held by a single holder (an d without regard to the 
Ownership Limit set forth in the Charter of the Cor poration). 
 
         The Corporation covenants that any shares of Class A Common Stock 
issued upon conversion of the shares of Class O Pre ferred Stock shall be validly 
issued, fully paid and nonassessable. 
 
         The Corporation shall use its best efforts  to list the shares of Class 
A Common Stock required to be delivered upon conver sion of the shares of Class O 
Preferred Stock, prior to such delivery, upon each national securities exchange, 
if any, upon which the outstanding shares of Class A Common Stock are listed at 
the time of such delivery. 
 
                  (i) The Corporation will pay any and all documentary stamp or 
similar issue or transfer taxes payable in respect of the issue or delivery of 
shares of Class A Common Stock or other securities or property on conversion or 
redemption of shares of Class O Preferred Stock pur suant hereto; provided, 
however, that the Corporation shall not be required  to pay any tax that may be 
payable in respect of any transfer involved in the issue or delivery of shares 
of Class A Common Stock or other securities or prop erty in a name other than 
that of the holder of the shares of Class O Preferr ed Stock to be converted or 
redeemed, and no such issue or delivery shall be ma de unless and until the 
Person requesting such issue or delivery has paid t o the Corporation the amount 
of any such tax or established, to the reasonable s atisfaction of the 
Corporation, that such tax has been paid. 
 
                  (j) In addition to any other adju stment required hereby, to 
the extent permitted by law, the Corporation from t ime to time may decrease the 
Conversion Price by any amount, permanently or for a period of at least twenty 
Business Days, if the decrease is irrevocable durin g the period. 
 
                  (k) Notwithstanding anything to t he contrary contained in this 
Section 7.3, conversion of Class O Preferred Stock pursuant to this Section 7.3 
shall be permitted only to the extent that such con version would not result in a 
violation of the Ownership Restrictions (as defined  in the Charter), after 
taking into account any waiver of such limitation g ranted to any holder of the 
shares of Class O Preferred Stock. 
 
         8.       RANKING. 
 
         Any class or series of capital stock of th e Corporation shall be deemed 
to rank: 
 
                  (a) prior or senior to the Class O Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, if the holders of such c lass or series shall be 
entitled to the receipt of dividends or of amounts 
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distributable upon liquidation, dissolution or wind ing up, as the case may be, 
in preference or priority to the holders of Class O  Preferred Stock ("Senior 
Stock"); 
 
                  (b) on a parity with the Class O Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, whether or not the divid end rates, dividend payment 
dates or redemption or liquidation prices per share  thereof be different from 
those of the Class O Preferred Stock, if (i) such c apital stock is Class B 
Cumulative Convertible Preferred Stock, Class C Cum ulative Preferred Stock, 
Class D Cumulative Preferred Stock, Class G Cumulat ive Preferred Stock, Class H 
Cumulative Preferred Stock, Class I Cumulative Pref erred Stock, Class J 
Cumulative Convertible Preferred Stock, Class K Con vertible Cumulative Preferred 
Stock, Class L Convertible Cumulative Preferred Sto ck or Class M Convertible 
Cumulative Preferred Stock of the Corporation, or ( ii) the holders of such class 
of stock or series and the Class O Preferred Stock shall be entitled to the 
receipt of dividends and of amounts distributable u pon liquidation, dissolution 
or winding up in proportion to their respective amo unts of accrued and unpaid 
dividends per share or liquidation preferences, wit hout preference or priority 
of one over the other (the capital stock referred t o in clauses (i) and (ii) of 
this paragraph being hereinafter referred to, colle ctively, as "Parity Stock"); 
and 
 
                  (c) junior to the Class O Preferr ed Stock, as to the payment 
of dividends and as to the distribution of assets u pon liquidation, dissolution 
or winding up, if (i) such capital stock or series shall be Class A Common Stock 
or (ii) the holders of Class O Preferred Stock shal l be entitled to receipt of 
dividends or of amounts distributable upon liquidat ion, dissolution or winding 
up, as the case may be, in preference or priority t o the holders of shares of 
such class or series (the capital stock referred to  in clauses (i) and (ii) of 
this paragraph being hereinafter referred to, colle ctively, as "Junior Stock"). 
 
         9.       VOTING. 
 
                  (a) If and whenever (i) six quart erly dividends (whether or 
not consecutive) payable on the Class O Preferred S tock or any series or class 
of Parity Stock shall be in arrears (which shall, w ith respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, or (ii) for two consecutive quarterly 
dividend periods the Corporation fails to pay divid ends on the Class A Common 
Stock in an amount per share at least equal to Fift y-Nine and One-Half Cents 
($0.595) (subject to adjustment consistent with any  adjustment of the Conversion 
Price pursuant to Section 7.3 of this Article) (the  "Base Common Stock 
Dividend") the number of directors then constitutin g the Board of Directors 
shall be increased by two (in the case of an arrear age in dividends described in 
clause (i)) or one additional director (in the case  of an arrearage in dividends 
described in clause (ii) (in each case if not alrea dy increased by reason of 
similar types of provisions with respect to shares of any other class or series 
of Parity Stock which is entitled to similar voting  rights (the "Voting 
Preferred Stock")) and the holders of shares of Cla ss O Preferred Stock, 
together with the holders of shares of all other Vo ting Preferred Stock then 
entitled to exercise similar voting rights, voting as a single class regardless 
of series, shall be entitled to elect the two addit ional directors (in the case 
of an arrearage in dividends described in clause (i )) or one (in the case of an 
arrearage in dividends described in clause (ii)) to  serve on the Board of 
Directors at any 
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annual meeting of stockholders or special meeting h eld in place thereof, or at a 
special meeting of the holders of the Class O Prefe rred Stock and the Voting 
Preferred Stock called as hereinafter provided. Whe never (1) in the case of an 
arrearage in dividends described in clause (i), all  arrears in dividends on the 
Class O Preferred Stock and the Voting Preferred St ock then outstanding shall 
have been paid and dividends thereon for the curren t quarterly dividend period 
shall have been declared and paid, or declared and set apart for payment, or (2) 
in the case of an arrearage in dividends described in clause (ii), the 
Corporation makes a quarterly dividend payment on t he Class A Common Stock in an 
amount per share equal to or exceeding the Base Com mon Stock Dividend, then the 
right of the holders of the Class O Preferred Stock  and the Voting Preferred 
Stock to elect such additional two directors (in th e case of an arrearage in 
dividends described in clause (i)) or one additiona l director (in the case of an 
arrearage in dividends described in clause (ii)) sh all cease (but subject always 
to the same provision for the vesting of such votin g rights in the case of any 
similar future arrearages), and the terms of office  of all persons elected as 
directors by the holders of the Class O Preferred S tock and the Voting Preferred 
Stock shall forthwith terminate and the number of d irectors constituting the 
Board of Directors shall be reduced accordingly. At  any time after such voting 
power shall have been so vested in the holders of C lass O Preferred Stock and 
the Voting Preferred Stock, if applicable, the Secr etary of the Corporation may, 
and upon the written request of any holder of Class  O Preferred Stock (addressed 
to the Secretary at the principal office of the Cor poration) shall, call a 
special meeting of the holders of the Class O Prefe rred Stock and of the Voting 
Preferred Stock for the election of the two directo rs (in the case of an 
arrearage in dividends described in clause (i)) or one director (in the case of 
an arrearage in dividends described in clause (ii))  to be elected by them as 
herein provided, such call to be made by notice sim ilar to that provided in the 
Bylaws of the Corporation for a special meeting of the stockholders or as 
required by law. If any such special meeting requir ed to be called as above 
provided shall not be called by the Secretary withi n 20 days after receipt of 
any such request, then any holder of Class O Prefer red Stock may call such 
meeting, upon the notice above provided, and for th at purpose shall have access 
to the stock books of the Corporation. The director s or director elected at any 
such special meeting shall hold office until the ne xt annual meeting of the 
stockholders or special meeting held in lieu thereo f if such office shall not 
have previously terminated as above provided. If an y vacancy shall occur among 
the directors elected by the holders of the Class O  Preferred Stock and the 
Voting Preferred Stock, a successor shall be electe d by the Board of Directors, 
upon the nomination of the then-remaining director elected by the holders of the 
Class O Preferred Stock and the Voting Preferred St ock or the successor of such 
remaining director, to serve until the next annual meeting of the stockholders 
or special meeting held in place thereof if such of fice shall not have 
previously terminated as provided above. 
 
                  (b) So long as any shares of Clas s O Preferred Stock are 
outstanding, in addition to any other vote or conse nt of stockholders required 
by law or by the Charter of the Corporation, the af firmative vote of at least 
66-2/3% of the votes entitled to be cast by the hol ders of the Class O Preferred 
Stock, voting as a single class, given in person or  by proxy, either in writing 
without a meeting or by vote at any meeting called for the purpose, shall be 
necessary for effecting or validating: 
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                           (i) any amendment, alter ation or repeal of any of the 
provisions of, or the addition of any provision to,  these Articles 
Supplementary, the Charter or the By-Laws of the Co rporation that materially 
adversely affects the voting powers, rights or pref erences of the holders of the 
Class O Preferred Stock (including any amendment, a lteration or repeal effected 
pursuant to a merger, consolidation or similar tran saction) or would convert the 
Class O Preferred Stock into cash or any other secu rity other than a preferred 
stock with terms and provisions equivalent to those  set forth in these Articles 
Supplementary; provided, however, that the amendmen t of the provisions of the 
Charter so as to authorize or create, or to increas e the authorized amount of, 
or issue any Junior Stock or any shares of any clas s of Parity Stock shall not 
be deemed to materially adversely affect the voting  powers, rights or 
preferences of the holders of Class O Preferred Sto ck; or 
 
                           (ii) The authorization, creation of, increase in the 
authorized amount of, or issuance of any shares of any class or series of Senior 
Stock or any security convertible into shares of an y class or series of Senior 
Stock (whether or not such class or series of Senio r Stock is currently 
authorized); 
 
provided, however, that no such vote of the holders  of Class O Preferred Stock 
shall be required if, at or prior to the time when such amendment, alteration or 
repeal is to take effect, or when the issuance of a ny such Senior Stock or 
convertible or exchangeable security is to be made,  as the case may be, 
provision is made for the redemption of all shares of Class O Preferred Stock at 
the time outstanding to the extent such redemption is authorized by Section 5 of 
this Article. 
 
         For purposes of the foregoing provisions a nd all other voting rights 
under these Articles Supplementary, each share of C lass O Preferred Stock shall 
have one (1) vote per share, except that when any o ther class or series of 
preferred stock of the Corporation shall have the r ight to vote with the Class O 
Preferred Stock as a single class on any matter, th en the Class O Preferred 
Stock and such other class or series shall have wit h respect to such matters one 
quarter of one vote per $25 of stated liquidation p reference. Except as 
otherwise required by applicable law or as set fort h herein or in the Charter, 
the Class O Preferred Stock shall not have any rela tive, participating, optional 
or other special voting rights and powers other tha n as set forth herein, and 
the consent of the holders thereof shall not be req uired for the taking of any 
corporate action. 
 
         10.      RECORD HOLDERS. 
 
         The Corporation and the Transfer Agent may  deem and treat the record 
holder of any share of Class O Preferred Stock as t he true and lawful owner 
thereof for all purposes, and neither the Corporati on nor the Transfer Agent 
shall be affected by any notice to the contrary. 
 
         11.1     RESTRICTIONS ON OWNERSHIP AND TRA NSFERS. 
 
                  (A) LIMITATION ON BENEFICIAL OWNE RSHIP. Except as provided in 
Section 11.8, from and after the Issue Date, no Per son (other than the Initial 
Holder or a Look-Through Entity) shall Beneficially  Own shares of Class O 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder shall not 
Beneficially Own shares of Class O Preferred Stock in excess 
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of the Initial Holder Limit and no Look-Through Ent ity shall Beneficially Own 
shares of Class O Preferred Stock in excess of the Look-Through Ownership Limit. 
 
                  (B) TRANSFERS IN EXCESS OF OWNERS HIP LIMIT. Except as provided 
in Section 11.8, from and after the Issue Date (and  subject to Section 11.12), 
any Transfer (whether or not such Transfer is the r esult of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in any 
Person (other than the Initial Holder or a Look-Thr ough Entity) Beneficially 
Owning shares of Class O Preferred Stock in excess of the Ownership Limit shall 
be void ab initio as to the Transfer of such shares  of Class O Preferred Stock 
that would be otherwise Beneficially Owned by such Person in excess of the 
Ownership Limit, and the intended transferee shall acquire no rights in such 
shares of Class O Preferred Stock. 
 
                  (C) TRANSFERS IN EXCESS OF INITIA L HOLDER LIMIT. Except as 
provided in Section 11.8, from and after the Issue Date (and subject to Section 
11.12), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
the Initial Holder Beneficially Owning shares of Cl ass O Preferred Stock in 
excess of the Initial Holder Limit shall be void ab  initio as to the Transfer of 
such shares of Class O Preferred Stock that would b e otherwise Beneficially 
Owned by the Initial Holder in excess of the Initia l Holder limit, and the 
Initial Holder shall acquire no rights in such shar es of Class O Preferred 
Stock. 
 
                  (D) TRANSFERS IN EXCESS OF LOOK-T HROUGH OWNERSHIP LIMIT. 
Except as provided in Section 11.8 from and after t he Issue Date (and subject to 
Section 11.12), any Transfer (whether or not such T ransfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) that, if effective, 
would result in any Look-Through Entity Beneficiall y Owning shares of Class O 
Preferred Stock in excess of the Look-Through Owner ship limit shall be void ab 
initio as to the Transfer of such shares of Class O  Preferred Stock that would 
be otherwise Beneficially Owned by such Look-Throug h Entity in excess of the 
Look-Through Ownership Limit and such Look-Through Entity shall acquire no 
rights in such shares of Class O Preferred Stock. 
 
                  (E) TRANSFERS RESULTING IN "CLOSE LY HELD" STATUS. From and 
after the Issue Date, any Transfer that, if effecti ve would result in the 
Corporation being "closely held" within the meaning  of Section 856(h) of the 
Code, or would otherwise result in the Corporation failing to qualify as a REIT 
(including, without limitation, a Transfer or other  event that would result in 
the Corporation owning (directly or constructively)  an interest in a tenant that 
is described in Section 856(d)(2)(B) of the Code if  the income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void ab 
initio as to the Transfer of shares of Class O Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class O 
Preferred Stock. 
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                  (F) SEVERABILITY ON VOID TRANSACT IONS. A Transfer of a share 
of Class O Preferred Stock that is null and void un der Sections 11.1(B), (C), 
(D), or (E) of this Article because it would, if ef fective, result in (i) the 
ownership of Class O Preferred Stock in excess of t he Initial Holder Limit, the 
Ownership Limit, or the Look-Through Ownership Limi t, (ii) the Corporation being 
"closely held" within the meaning of Section 856(h)  of the Code or (iii) the 
Corporation otherwise failing to qualify as a REIT,  shall not adversely affect 
the validity of the Transfer of any other share of Class O Preferred Stock in 
the same or any other related transaction. 
 
         11.2 REMEDIES FOR BREACH. If the Board of Directors or a committee 
thereof shall at any time determine in good faith t hat a Transfer or other event 
has taken place in violation of Section 11.1 of thi s Article or that a Person 
intends to acquire or has attempted to acquire Bene ficial Ownership of any 
shares of Class O Preferred Stock in violation of S ection 11.1 of this Article 
(whether or not such violation is intended), the Bo ard of Directors or a 
committee thereof shall be empowered to take any ac tion as it deems advisable to 
refuse to give effect to or to prevent such Transfe r or other event, including, 
but not limited to, refusing to give effect to such  Transfer or other event on 
the books of the Corporation, causing the Corporati on to redeem such shares at 
the then current Market Price and upon such terms a nd conditions as may be 
specified by the Board of Directors in its sole dis cretion (including, but not 
limited to, by means of the issuance of long-term i ndebtedness for the purpose 
of such redemption), demanding the repayment of any  distributions received in 
respect of shares of Class O Preferred Stock acquir ed in violation of Section 
11.1 of this Article or instituting proceedings to enjoin such Transfer or to 
rescind such Transfer or attempted Transfer; provid ed, however, that any 
Transfers or attempted Transfers (or in the case of  events other than a 
Transfer, Beneficial Ownership) in violation of Sec tion 11.1 of this Article, 
regardless of any action (or non-action) by the Boa rd of Directors or such 
committee, (a) shall be void ab initio or (b) shall  automatically result in the 
transfer described in Section 11.3 of this Article;  provided, further, that the 
provisions of this Section 11.2 shall be subject to  the provisions of Section 
11.12 of this Article; provided, further, that neit her the Board of Directors 
nor any committee thereof may exercise such authori ty in a manner that 
interferes with any ownership or transfer of Class O Preferred Stock that is 
expressly authorized pursuant to Section 11.8(C) of  this Article. 
 
         11.3     TRANSFER IN TRUST. 
 
                  (A) ESTABLISHMENT OF TRUST. If, n otwithstanding the other 
provisions contained in this Article, at any time a fter the Issue Date there is 
a purported Transfer (an "Excess Transfer") (whethe r or not such 
Transfer is the result of transactions entered into  through the facilities of 
the NYSE or other securities exchange or an automat ed inter-dealer quotation 
system) or other change in the capital structure of  the Corporation (including, 
but not limited to, any redemption of Equity Stock)  or other event (including, 
but not limited to, any acquisition of any share of  Equity Stock) such that (a) 
any Person (other than the Initial Holder or a Look -Through Entity) would 
Beneficially Own shares of Class O Preferred Stock in excess of the Ownership 
Limit, or (b) the Initial Holder would Beneficially  Own shares of Class O 
Preferred Stock in excess of the Initial Holder Lim it, or (c) any Person that is 
a Look-Through 
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Entity would Beneficially Own shares of Class O Pre ferred Stock in excess of the 
Look-Through Ownership Limit (in any such event, th e Person, Initial Holder or 
Look-Through Entity that would Beneficially Own sha res of Class O Preferred 
Stock in excess of the Ownership Limit, the Initial  Holder Limit or the 
Look-Through Entity Limit, respectively, is referre d to as a "Prohibited 
Transferee"), then, except as otherwise provided in  Section 11.8 of this 
Article, such shares of Class O Preferred Stock in excess of the Ownership 
Limit, the Initial Holder Limit or the Look-Through  Ownership Limit, as the case 
may be, (rounded up to the nearest whole share) sha ll be automatically 
transferred to a Trustee in his capacity as trustee  of a Trust for the exclusive 
benefit of one or more Charitable Beneficiaries. Su ch transfer to the Trustee 
shall be deemed to be effective as of the close of business on the Business Day 
prior to the Excess Transfer, change in capital str ucture or another event 
giving rise to a potential violation of the Ownersh ip Limit, the Initial Holder 
Limit or the Look Through Entity Ownership Limit. 
 
                  (B) APPOINTMENT OF TRUSTEE. The T rustee shall be appointed by 
the Corporation and shall be a Person unaffiliated with either the Corporation 
or any Prohibited Transferee. The Trustee may be an  individual or a bank or 
trust company duly licensed to conduct a trust busi ness. 
 
                  (C) STATUS OF SHARES HELD BY THE TRUSTEE. Shares of Class O 
Preferred Stock held by the Trustee shall be issued  and outstanding shares of 
capital stock of the Corporation. Except to the ext ent provided in Section 
11.3(E), the Prohibited Transferee shall have no ri ghts in the Class O Preferred 
Stock held by the Trustee, and the Prohibited Trans feree shall not benefit 
economically from ownership of any shares held in t rust by the Trustee, shall 
have no rights to dividends and shall not possess a ny rights to vote or other 
rights attributable to the shares held in the Trust . 
 
                  (D) DIVIDEND AND VOTING RIGHTS. T he Trustee shall have all 
voting rights and rights to dividends with respect to shares of Class O 
Preferred Stock held in the Trust, which rights sha ll be exercised for the 
benefit of the Charitable Beneficiary. Any dividend  or distribution paid prior 
to the discovery by the Corporation that the shares  of Class O Preferred Stock 
have been transferred to the Trustee shall be repai d to the Corporation upon 
demand, and any dividend or distribution declared b ut unpaid shall be rescinded 
as void ab initio with respect to such shares of Cl ass O Preferred Stock. Any 
dividends or distributions so disgorged or rescinde d shall be paid over to the 
Trustee and held in trust for the Charitable Benefi ciary. Any vote cast by a 
Prohibited Transferee prior to the discovery by the  Corporation that the shares 
of Class O Preferred Stock have been transferred to  the Trustee will be 
rescinded as void ab initio and shall be recast in accordance with the desires 
of the Trustee acting for the benefit of the Charit able Beneficiary. The owner 
of the shares at the time of the Excess Transfer, c hange in capital structure or 
other event giving rise to a potential violation of  the Ownership Limit, Initial 
Holder Limit or Look-Through Entity Ownership Limit  shall be deemed to have 
given an irrevocable proxy to the Trustee to vote t he shares of Class O 
Preferred Stock for the benefit of the Charitable B eneficiary. 
 
                  (E) RESTRICTIONS ON TRANSFER. The  Trustee of the Trust may 
sell the shares held in the Trust to a Person, desi gnated by the Trustee, whose 
ownership of the shares will not 
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violate the Ownership Restrictions. If such a sale is made, the interest of the 
Charitable Beneficiary shall terminate and proceeds  of the sale shall be payable 
to the Prohibited Transferee and to the Charitable Beneficiary as provided in 
this Section 11.3(E). The Prohibited Transferee sha ll receive the lesser of (1) 
the price paid by the Prohibited Transferee for the  shares or, if the Prohibited 
Transferee did not give value for the shares (throu gh a gift, devise or other 
transaction), the Market Price of the shares on the  day of the event causing the 
shares to be held in the Trust and (2) the price pe r share received by the 
Trustee from the sale or other disposition of the s hares held in the Trust. Any 
proceeds in excess of the amount payable to the Pro hibited Transferee shall be 
payable to the Charitable Beneficiary. If any of th e transfer restrictions set 
forth in this Section 11.3(E) or any application th ereof is determined in a 
final judgment to be void, invalid or unenforceable  by any court having 
jurisdiction over the issue, the Prohibited Transfe ree may be deemed, at the 
option of the Corporation, to have acted as the age nt of the Corporation in 
acquiring the Class O Preferred Stock as to which s uch restrictions would, by 
their terms, apply, and to hold such Class O Prefer red Stock on behalf of the 
Corporation. 
 
                  (F) PURCHASE RIGHT IN STOCK TRANS FERRED TO THE TRUSTEE. Shares 
of Class O Preferred Stock transferred to the Trust ee shall be deemed to have 
been offered for sale to the Corporation, or its de signee, at a price per share 
equal to the lesser of (i) the price per share in t he transaction that resulted 
in such transfer to the Trust (or, in the case of a  devise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r. The Corporation shall have 
the right to accept such offer for a period of 90 d ays after the later of (i) 
the date of the Excess Transfer or other event resu lting in a transfer to the 
Trust and (ii) the date that the Board of Directors  determines in good faith 
that an Excess Transfer or other event occurred. 
 
                  (G) DESIGNATION OF CHARITABLE BEN EFICIARIES. By written notice 
to the Trustee, the Corporation shall designate one  or more nonprofit 
organizations to be the Charitable Beneficiary of t he interest in the Trust 
relating to such Prohibited Transferee if (i) the s hares of Class O Preferred 
Stock held in the Trust would not violate the Owner ship Restrictions in the 
hands of such Charitable Beneficiary and (ii) each Charitable Beneficiary is an 
organization described in Sections 170(b)(1)(A), 17 0(c)(2) and 501(c)(3) of the 
Code. 
 
         11.4 NOTICE OF RESTRICTED TRANSFER. Any Pe rson that acquires or 
attempts to acquire shares of Class O Preferred Sto ck in violation of Section 
11.1 of this Article, or any Person that is a Prohi bited Transferee such that 
stock is transferred to the Trustee under Section 1 1.3 of this Article, shall 
immediately give written notice to the Corporation of such event and shall 
provide to the Corporation such other information a s the Corporation may request 
in order to determine the effect, if any, of such T ransfer or attempted Transfer 
or other event on the Corporation's status as a REI T. Failure to give such 
notice shall not limit the rights and remedies of t he Board of Directors 
provided herein in any way. 
 
         11.5 OWNERS REQUIRED TO PROVIDE INFORMATIO N. From and after the Issue 
Date certain record and Beneficial Owners and trans ferees of shares of Class O 
Preferred Stock will be required to provide certain  information as set out 
below. 
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                  (A) ANNUAL DISCLOSURE. Every reco rd holder or Beneficial Owner 
of shares of Class O Preferred Stock convertible in to more than 5% (or such 
other percentage between 0.5% and 5%, as provided i n the applicable regulations 
adopted under the Code) of the number of Outstandin g shares of Equity Stock 
shall upon written request by the Corporation, such  request to be made within 30 
days after January 1 of each year, give written not ice to the Corporation 
stating the name and address of such record holder or Beneficial Owner, the 
number of shares of Class O Preferred Stock Benefic ially Owned, and a full 
description of how such shares are held. Each such record holder or Beneficial 
Owner of Class O Preferred Stock shall, upon demand  by the Corporation, disclose 
to the Corporation in writing such additional infor mation with respect to the 
Beneficial Ownership of the Class O Preferred Stock  as the Board of Directors, 
in its sole discretion, deems appropriate or necess ary to (i) comply with the 
provisions of the Code regarding the qualification of the Corporation as a REIT 
under the Code and (ii) ensure compliance with the Ownership Limit, the Initial 
Holder Limit or the Look-Through Ownership Limit, a s applicable. Each 
stockholder of record, including without limitation  any Person that holds shares 
of Class O Preferred Stock on behalf of a Beneficia l Owner, shall take all 
reasonable steps to obtain the written notice descr ibed in this Section 11.5 
from the Beneficial Owner. 
 
                  (B) DISCLOSURE AT THE REQUEST OF THE CORPORATION. Any Person 
that is a Beneficial Owner of shares of Class O Pre ferred Stock and any Person 
(including the stockholder of record) that is holdi ng shares of Class O 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply with 
the requirements of any taxing authority or other g overnmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit, and shall provide 
a statement or affidavit to the Corporation setting  forth the number of shares 
of Class O Preferred Stock already Beneficially Own ed by such stockholder or 
proposed transferee and any related persons specifi ed, which statement or 
affidavit shall be in the form prescribed by the Co rporation for that purpose. 
 
         11.6 REMEDIES NOT LIMITED. Nothing contain ed in this Article shall 
limit the authority of the Board of Directors to ta ke such other action as it 
deems necessary or advisable (subject to the provis ions of Section 11.12 of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the Corporation's status as a R EIT and (ii) to insure 
compliance with the Ownership Limit, the Initial Ho lder Limit and the 
Look-Through Ownership Limit. 
 
         11.7 AMBIGUITY. In the case of an ambiguit y in the application of any 
of the provisions of Section 11 of this Article, or  in the case of an ambiguity 
in any definition contained in Section 11 of this A rticle, the Board of 
Directors shall have the power to determine the app lication of the provisions of 
this Article with respect to any situation based on  its reasonable belief, 
understanding or knowledge of the circumstances. 
 
         11.8 EXCEPTIONS. The following exceptions shall apply or may be 
established with respect to the limitations of Sect ion 11.1 of this Article. 
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                  (A) WAIVER OF OWNERSHIP LIMIT. Th e Board of Directors, upon 
receipt of a ruling from the Internal Revenue Servi ce or an opinion of tax 
counsel or other evidence or undertaking acceptable  to it, may waive the 
application, in whole or in part, of the Ownership Limit to a Person subject to 
the Ownership Limit, if such person is not an indiv idual for purposes of Section 
542(a) of the Code (as modified to exclude qualifie d trusts from treatment as 
individuals pursuant to Section 856(h)(3) of the Co de) and is a corporation, 
partnership, limited liability company, estate or t rust. In connection with any 
such exemption, the Board of Directors may require such representations and 
undertakings from such Person and may impose such o ther conditions as the Board 
of Directors deems necessary, in its sole discretio n, to determine the effect, 
if any, of the proposed Transfer on the Corporation 's status as a REIT. 
 
                  (B) PLEDGE BY INITIAL HOLDER. Not withstanding any other 
provision of this Article, the pledge by the Initia l Holder of all or any 
portion of the Class O Preferred Stock directly own ed at any time or from time 
to time shall not constitute a violation of Section  11.1 of this Article and the 
pledgee shall not be subject to the Ownership Limit  with respect to the Class O 
Preferred Stock so pledged to it either as a result  of the pledge or upon 
foreclosure. 
 
                  (C) UNDERWRITERS. For a period of  270 days (or such longer 
period of time as any underwriter described below s hall hold an unsold allotment 
of Class O Preferred Stock) following the purchase of Class O Preferred Stock by 
an underwriter that (i) is a corporation, partnersh ip or other legal entity and 
(ii) participates in an offering of the Class O Pre ferred Stock, such 
underwriter shall not be subject to the Ownership L imit with respect to the 
Class O Preferred Stock purchased by it as a part o f or in connection with such 
offering and with respect to any Class O Preferred Stock purchased in connection 
with market making activities. 
 
         11.9 LEGEND. Each certificate for Class O Preferred Stock shall bear 
substantially the following legend: 
 
                           "The shares of Class O C umulative Convertible 
         Preferred Stock represented by this certif icate are subject to 
         restrictions on transfer. No person may Be neficially Own shares of 
         Class O Cumulative Convertible Preferred S tock in excess of the 
         Ownership Restrictions, as applicable, wit h certain further 
         restrictions and exceptions set forth in t he Charter (including the 
         Articles Supplementary setting forth the t erms of the Class O 
         Cumulative Convertible Preferred Stock). A ny Person that attempts to 
         Beneficially Own shares of Class O Cumulat ive Convertible Preferred 
         Stock in excess of the applicable limitati on must immediately notify 
         the Corporation. All capitalized terms in this legend have the meanings 
         ascribed to such terms in the Charter (inc luding the Articles 
         Supplementary setting forth the terms of t he Class O Cumulative 
         Convertible Preferred Stock), as the same may be amended from time to 
         time, a copy of which, including the restr ictions on transfer, will be 
         sent without charge to each stockholder th at so requests. If the 
         restrictions on transfer are violated, (i)  the transfer of the shares 
         of Class O Cumulative Convertible Preferre d Stock represented hereby 
         will be void in accordance with the Charte r (including the Articles 
         Supplementary setting forth the terms of t he Class O Cumulative 
         Convertible Preferred Stock) or (ii) the s hares of Class O 
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         Cumulative Convertible Preferred Stock rep resented hereby will 
         automatically be transferred to a Trustee of a Trust for the benefit of 
         one or more Charitable Beneficiaries." 
 
         11.10 SEVERABILITY. If any provision of th is Article or any application 
of any such provision is determined in a final and unappealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
 
         11.11 BOARD OF DIRECTORS DISCRETION. Anyth ing in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
 
         11.12 SETTLEMENT. Nothing in this Section 11 of this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system. 
 
         FOURTH: The terms of the Class O Cumulativ e Convertible Preferred Stock 
set forth in Article Third hereof shall become Arti cle XXVI of the Charter. 
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         IN WITNESS WHEREOF, the Corporation has ca used these presents to be 
signed in its name and on its behalf by its Executi ve Vice President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on September 15, 
2000. 
 
WITNESS:                                     APARTM ENT INVESTMENT AND 
                                             MANAGE MENT COMPANY 
 
 
 
/s/ KATHLEEN HARVEY                          /s/ PA UL J. MCAULIFFE 
--------------------------                   ------ ------------------------ 
Kathleen Harvey                              Paul J . McAuliffe 
Assistant Secretary                          Execut ive Vice President and 
                                             Chief Financial Officer 
 
 
         THE UNDERSIGNED, Executive Vice President and Chief Financial Officer 
of APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
 
                                             /s/ PA UL J. MCAULIFFE 
                                             ------ ------------------------ 
                                             Paul J . McAuliffe 
                                             Execut ive Vice President and 
                                             Chief Financial Officer 
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                           [STATE OF MARYLAND STAMP ] 
 
 
                             ARTICLES SUPPLEMENTARY  
 
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                 CLASS P CONVERTIBLE CUMULATIVE PRE FERRED STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
         FIRST: Pursuant to authority expressly ves ted in the Board of Directors 
of the Corporation by Section 1.2 of Article IV of the Charter of the 
Corporation, as amended to date (the "Charter"), th e Board of Directors has duly 
divided and classified 4,000,000 authorized but uni ssued shares of Class A 
Common Stock of the Corporation, par value $.01 per  share (the "Class A Common 
Stock"), into a class designated as Class P Convert ible Cumulative Preferred 
Stock, par value $.01 per share, and has provided f or the issuance of such 
class. 
 
         SECOND: The reclassification increases the  number of shares classified 
as Class P Convertible Cumulative Preferred Stock, par value $.01 per share, 
from no shares immediately prior to the reclassific ation to 4,000,000 shares 
immediately after the reclassification. The reclass ification decreases the 
number of shares classified as Class A Common Stock  from 468,432,738 shares 
immediately prior to the reclassification to 464,43 2,738 shares immediately 
after the reclassification. 
 
         THIRD: The terms of the Class P Convertibl e Cumulative Preferred Stock 
(including the preferences, conversion or other rig hts, voting powers, 
restrictions, limitations as to dividends and other  distributions, 
qualifications, or terms or conditions of redemptio n) as set by the Board of 
Directors are as follows: 
 
         1. NUMBER OF SHARES AND DESIGNATION. 
 
         This class of Preferred Stock shall be des ignated as Class P 
Convertible Cumulative Preferred Stock, par value $ .01 per share (the "Class P 
Preferred Stock"), and Four Million (4,000,000) sha ll be the authorized number 
of shares of such Class P Preferred Stock constitut ing such class. 
 
         2. DEFINITIONS. 
 
         For purposes of the Class P Preferred Stoc k, the following terms shall 
have the meanings indicated: 
 
 



   

 
         "Act" shall mean the Securities Act of 193 3, as amended. 
 
         "affiliate" of a Person shall mean a Perso n that directly, or 
         indirectly through one or more intermediar ies, controls or is 
         controlled by, or is under common control with, the Person specified. 
 
         "Aggregate Value" shall mean, with respect  to any block of Equity 
         Stock, the sum of the products of (i) the number of shares of each 
         class of Equity Stock within such block mu ltiplied by (ii) the 
         corresponding Market Price of one share of  Equity Stock of such class. 
 
         "Base Common Stock Dividend" shall have th e meaning set forth in 
         paragraph (a) of Section 9 of this Article . 
 
         "Base Rate" shall mean a quarterly dividen d payment in an amount per 
         share equal to $.5625; provided, however, that from and after the date 
         of a Change of Control, the "Base Rate" sh all mean a quarterly dividend 
         payment in an amount per share equal to (i ) for all Dividend Periods 
         commencing after the date of such Change o f Control, the greater of (a) 
         $0.75 or (b) the product of (x) $6.25 and (y) the sum of 800 basis 
         points plus the greater of (x) the annual yield to maturity of U.S. 
         Treasury securities with a five year matur ity and (y) the annual yield 
         to maturity of U.S. Treasury securities wi th a ten year maturity, in 
         each case as compiled by and published in the most recent Federal 
         Reserve Statistical Release H.15(519) whic h has become publicly 
         available on the second Business Day prior  to the date of such Change 
         of Control (or, if such Statistical Releas e is no longer published, any 
         publicly available source of similar data) , and (ii) for the Dividend 
         Period in which such Change of Control occ urs, a weighted average 
         (based on the number of days in such Divid end Period occurring before 
         and after the date of such Change of Contr ol) of (a) the Base Rate in 
         effect prior thereto and (b) the Base Rate  determined in accordance 
         with the foregoing clause (i). 
 
         "Beneficial Ownership" shall mean, with re spect to any Person, 
         ownership of shares of Equity Stock equal to the sum of (i) the number 
         of shares of Equity Stock directly owned b y such Person, (ii) the 
         number of shares of Equity Stock indirectl y owned by such Person (if 
         such Person is an "individual" as defined in Section 542(a)(2) of the 
         Code) taking into account the constructive  ownership rules of Section 
         544 of the Code, as modified by Section 85 6(h)(1)(B) of the Code, and 
         (iii) the number of shares of Equity Stock  that such Person is deemed 
         to beneficially own pursuant to Rule 13d-3  under the Exchange Act or 
         that is attributed to such Person pursuant  to Section 318 of the Code, 
         as modified by Section 856(d)(5) of the Co de, provided that when 
         applying this definition of Beneficial Own ership to the Initial Holder, 
         clause (iii) of this definition, and claus e (a) (ii) of the definition 
         of "Person" shall be disregarded. The term s "Beneficial Owner," 
         "Beneficially Owns" and "Beneficially Owne d" shall have the correlative 
         meanings. 
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         "Board of Directors" shall mean the Board of Directors of the 
         Corporation or any committee authorized by  such Board of Directors to 
         perform any of its responsibilities with r espect to the Class P 
         Preferred Stock; provided that, for purpos es of paragraph (a) of 
         Section 9 of this Article, the term "Board  of Directors" shall not 
         include any such committee. 
 
         "Business Day" shall mean any day other th an a Saturday, Sunday or a 
         day on which state or federally chartered banking institutions in New 
         York, New York are not required to be open . 
 
         "Change of Control" shall mean the occurre nce of any of the following: 
         (i) the acquisition, directly or indirectl y, by any individual or 
         entity or group (as such term is used in S ection 13(d)(3) of the 
         Exchange Act) (other than a holder of the Class P Preferred Stock or 
         any of its affiliates) of beneficial owner ship (as defined in Rule 
         13d-3 under the Exchange Act, except that such individual or entity 
         shall be deemed to have beneficial ownersh ip of all shares that any 
         such individual or entity has the right to  acquire, whether such right 
         is exercisable immediately or only after p assage of time) of more than 
         25% of the Corporation's outstanding capit al stock with voting power, 
         under ordinary circumstances, to elect dir ectors of the Corporation; 
         (ii) other than with respect to the electi on, resignation or 
         replacement of any director designated, ap pointed or elected by the 
         holders of the Class P Preferred Stock (ea ch, a "Preferred Director"), 
         during any period of two consecutive years , individuals who at the 
         beginning of such period constituted the B oard of Directors of the 
         Corporation (together with any new directo rs whose election by such 
         Board of Directors or whose nomination for  election by the stockholders 
         of the Corporation was approved by a vote of 66-2/3% of the directors 
         of the Corporation (excluding Preferred Di rectors) (the "Incumbent 
         Board") then still in office who were eith er directors at the beginning 
         of such period, or whose election or nomin ation for election was 
         previously so approved) cease for any reas on to constitute a majority 
         of the Board of Directors of the Corporati on then in office, provided, 
         however, that no individual shall be consi dered a member of the 
         Incumbent Board if such individual initial ly assumed office as a result 
         of either an actual or threatened "Electio n Contest" (as described in 
         Rule 14a-11 promulgated under the Exchange  Act) or other actual or 
         threatened solicitation of proxies or cons ents by or on behalf of a 
         Person other than the Board (a "Proxy Cont est") including by reason of 
         any agreement intended to avoid or settle any Election Contest or Proxy 
         Contest; (iii) the Corporation or one of i ts subsidiaries is not the 
         general partner of the Operating Partnersh ip; or (iv) (A) the 
         Corporation consolidating with or merging with or into another entity 
         or conveying, transferring or leasing all or substantially all of its 
         assets (including, but not limited to, rea l property investments) to 
         any individual or entity, or (B) any corpo ration consolidating with or 
         merging into the Corporation which, in eit her event (A) or (B), is 
         pursuant to a transaction in which the out standing voting capital stock 
         of the Corporation 
 
 
 
                                       3 



   

 
 
         is reclassified or changed into or exchang ed for cash, securities or 
         other property; provided, however, that th e events described in clause 
         (iv) shall not be deemed to be a Change of  Control (a) if the sole 
         purpose of such event is that the Corporat ion is seeking to change its 
         domicile or to change its form of organiza tion from a corporation to a 
         statutory business trust or (b) if (x) the  holders of the exchanged 
         securities of the Corporation immediately after such transaction 
         beneficially own at least a majority of th e securities of the merged or 
         consolidated entity normally entitled to v ote in elections of 
         directors, (y) the chairman and the presid ent of the Corporation 
         immediately prior to the execution of the transaction agreement are the 
         chairman and the president of the merged o r consolidated company, and 
         (z) the individuals who were members of th e Incumbent Board immediately 
         prior to the execution of the transaction agreement constitute at least 
         a majority of the members of the board of directors of the merged or 
         consolidated company. 
 
         "Charitable Beneficiary" shall mean one or  more beneficiaries of the 
         Trust as determined pursuant to Section 11 .3 of this Article, each of 
         which shall be an organization described i n Section 170(b)(1)(A), 
         170(c)(2) and 501(c)(3) of the Code. 
 
         "Class A Common Stock" shall mean the Clas s A Common Stock, $.01 par 
         value per share, of the Corporation and su ch other shares of the 
         Corporation's capital stock into which out standing shares of such Class 
         A Common Stock shall be reclassified. 
 
         "Class P Preferred Stock" shall have the m eaning set forth in Section 1 
         of this Article. 
 
         "Closing Price" shall mean, when used with  respect to a share of any 
         Equity Stock and for any date, the last sa le price, regular way, or, in 
         case no such sale takes place on such day,  the average of the closing 
         bid and asked prices, regular way, in eith er case, as reported in the 
         principal consolidated transaction reporti ng system with respect to 
         securities listed or admitted to trading o n the NYSE or, if the Equity 
         Stock is not listed or admitted to trading  on the NYSE, as reported in 
         the principal consolidated transaction rep orting system with respect to 
         securities listed on the principal nationa l securities exchange on 
         which the Equity Stock is listed or admitt ed to trading or, if the 
         Equity Stock is not listed or admitted to trading on any national 
         securities exchange, the last quoted price , or if not so quoted, the 
         average of the high bid and low asked pric es in the over-the-counter 
         market, as reported by the National Associ ation of Securities Dealers, 
         Inc. Automated Quotation System or, if suc h system is no longer in use, 
         the principal other automated quotation sy stem that may then be in use 
         or, if the Equity Stock is not quoted by a ny such organization, the 
         average of the closing bid and asked price s as furnished by a 
         professional market maker making a market in the Equity Stock selected 
         by the Board of Directors of the Corporati on. 
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         "Code" shall mean the Internal Revenue Cod e of 1986, as amended from 
         time to time, or any successor statute the reto. Reference to any 
         provision of the Code shall mean such prov ision as in effect from time 
         to time, as the same may be amended, and a ny successor thereto, as 
         interpreted by any applicable regulations or other administrative 
         pronouncements as in effect from time to t ime. 
 
         "Conversion Price" shall mean the conversi on price per share of Class A 
         Common Stock for which each share of Class  P Preferred Stock is 
         convertible, as such Conversion Price may be adjusted pursuant to 
         Section 7 of this Article. The initial Con version Price shall be $56.00 
         (equivalent to a conversion rate of 0.4464  shares of Class A Common 
         Stock for each share of Class P Preferred Stock). 
 
         "Dividend Payment Date" shall mean January  15, April 15, July 15 and 
         October 15 of each year; provided, that if  any Dividend Payment Date 
         falls on any day other than a Business Day , the dividend payment 
         payable on such Dividend Payment Date shal l be paid on the Business Day 
         immediately following such Dividend Paymen t Date and no interest shall 
         accrue on such dividend from such date to such Dividend Payment Date. 
 
         "Dividend Periods" shall mean the Initial Dividend Period and each 
         subsequent quarterly dividend period comme ncing on and including 
         January 15, April 15, July 15 and October 15 of each year and ending on 
         and including the day preceding the first day of the next succeeding 
         Dividend Period, other than the Dividend P eriod during which any Class 
         P Preferred Stock shall be redeemed pursua nt to Section 5 hereof, which 
         shall end on and include the date on which  the Class P Preferred Stock 
         is redeemed in accordance with Section 5 h ereof. 
 
         "Equity Stock" shall mean one or more shar es of any class of capital 
         stock of the Corporation. 
 
         "Excess Transfer" shall have the meaning s et forth in Section 11.3(A) 
         of this Article. 
 
         "Exchange Act" shall mean the Securities E xchange Act of 1934, as 
         amended. 
 
         "Issue Date" shall mean March 26, 2001. 
 
         "Initial Dividend Period" shall mean the p eriod commencing on and 
         including the Issue Date and ending on and  including April 14, 2001. 
 
         "Initial Holder" shall mean Terry Considin e. 
 
         "Initial Holder Limit" shall mean a number  of the Outstanding shares of 
         Class P Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess of the 
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         excess of (x) 15% of the Aggregate Value o f all Outstanding shares of 
         Equity Stock over (y) the Aggregate Value of all shares of Equity Stock 
         other than Class P Preferred Stock that ar e Beneficially Owned by the 
         Initial Holder. From the Issue Date, the s ecretary of the Corporation, 
         or such other person as shall be designate d by the Board of Directors, 
         shall upon request make available to the r epresentative(s) of the 
         Initial Holder and the Board of Directors,  a schedule that sets forth 
         the then-current Initial Holder Limit appl icable to the Initial Holder. 
 
         "Junior Stock" shall have the meaning set forth in paragraph (c) of 
         Section 8 of this Article. 
 
         "Liquidation Preference" shall have the me aning set forth in paragraph 
         (a) of Section 4 of this Article. 
 
         "Look-Through Entity" shall mean a Person that is either (i) described 
         in Section 401(a) of the Code as provided under Section 856(h)(3) of 
         the Code or (ii) registered under the Inve stment Company Act of 1940. 
 
         "Look-Through Ownership Limit" shall mean,  for any Look-Through Entity, 
         a number of the Outstanding shares of Clas s P Preferred Stock of the 
         Corporation having an Aggregate Value not in excess of the excess of 
         (x) 15% of the Aggregate Value of all Outs tanding shares of Equity 
         Stock over (y) the Aggregate Value of all shares of Equity Stock other 
         than Class P Preferred Stock that are Bene ficially Owned by the 
         Look-Through Entity. 
 
         "Market Price" on any date shall mean, wit h respect to any share of 
         Equity Stock, the Closing Price of a share  of that class of Equity 
         Stock on the Trading Day immediately prece ding such date. 
 
         "Merger" shall mean the merger of AIMCO/OT EF, LLC with and into Oxford 
         Tax Exempt Fund II Limited Partnership. 
 
         "NYSE" shall mean the New York Stock Excha nge, Inc. 
 
         "Outstanding" shall mean issued and outsta nding shares of Equity Stock 
         of the Corporation, provided that for purp oses of the application of 
         the Ownership Limit, the Look-Through Owne rship Limit or the Initial 
         Holder Limit to any Person, the term "Outs tanding" shall be deemed to 
         include the number of shares of Equity Sto ck that such Person alone, at 
         that time, could acquire pursuant to any o ptions or convertible 
         securities. 
 
         "Ownership Limit" shall mean, for any Pers on other than the Initial 
         Holder or a Look-Through Entity, a number of the Outstanding shares of 
         Class P Preferred Stock of the 
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         Corporation having an Aggregate Value not in excess of the excess of 
         (x) 8.7% of the Aggregate Value of all Out standing shares of Equity 
         Stock over (y) the Aggregate Value of all shares of Equity Stock other 
         than Class P Preferred Stock that are Bene ficially Owned by the Person. 
 
         "Ownership Restrictions" shall mean collec tively the Ownership Limit, 
         as applied to Persons other than the Initi al Holder or Look-Through 
         Entities, the Initial Holder Limit, as app lied to the Initial Holder, 
         and the Look-Through Ownership Limit, as a pplied to Look-Through 
         Entities. 
 
         "Parity Stock" shall have the meaning set forth in paragraph (b) of 
         Section 8 of this Article. 
 
         "Person" shall mean (a) for purposes of Se ction 11 of this Article, (i) 
         an individual, corporation, partnership, e state, trust (including a 
         trust qualifying under Section 401(a) or 5 01(c) of the Code), 
         association, "private foundation," within the meaning of Section 509(a) 
         of the Code, joint stock company or other entity, and (ii) a "group," 
         as that term is used for purposes of Secti on 13(d)(3) of the Exchange 
         Act, and (b) for purposes of the remaining  Sections of this Article, 
         any individual, firm, partnership, corpora tion or other entity, 
         including any successor (by merger or othe rwise) of such entity. 
 
         "Prohibited Transferee" shall have the mea ning set forth in Section 
         11.3(A) of this Article. 
 
         "Record Date" shall have the meaning set f orth in paragraph (a) of 
         Section 3 of this Article. 
 
         "Redemption Date" shall mean, in the case of any redemption of any 
         shares of Class P Preferred Stock, the dat e fixed for redemption of 
         such shares. 
 
         "Redemption Price" shall mean, with respec t to any shares of Class P 
         Preferred Stock to be redeemed, 100% of th e Liquidation Preference 
         thereof plus all accumulated, accrued and unpaid dividends (whether or 
         not earned or declared), if any, to the Re demption Date; provided, 
         however, that if a Redemption Date occurs after a dividend record date 
         and on or prior to the related Dividend Pa yment Date, the dividend 
         payable on such Dividend Payment Date in r espect of such shares called 
         for redemption shall be payable on such Di vidend Payment Date to the 
         holders of record at the close of business  on such dividend record date 
         notwithstanding the redemption of such sha res, and shall not be payable 
         as part of the redemption price for such s hares. 
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         "REIT" shall mean a "real estate investmen t trust," as defined in 
         Section 856 of the Code. 
 
         "Senior Stock" shall have the meaning set forth in paragraph (a) of 
         Section 8 of this Article. 
 
         "set apart for payment" shall be deemed to  include, without any action 
         other than the following, the recording by  the Corporation in its 
         accounting ledgers of any accounting or bo okkeeping entry which 
         indicates, pursuant to a declaration of di vidends or other distribution 
         by the Board of Directors, the allocation of funds to be so paid on any 
         series or class of capital stock of the Co rporation; provided, however, 
         that if any funds for any class or series of Junior Stock or any class 
         or series of Parity Stock are placed in a separate account of the 
         Corporation or delivered to a disbursing, paying or other similar 
         agent, then "set apart for payment" with r espect to the Class P 
         Preferred Stock shall mean placing such fu nds in a separate account or 
         delivering such funds to a disbursing, pay ing or other similar agent. 
 
         "Trading Day" shall mean, when used with r espect to any Equity Stock, 
         (i) if the Equity Stock is listed or admit ted to trading on the NYSE, a 
         day on which the NYSE is open for the tran saction of business, (ii) if 
         the Equity Stock is not listed or admitted  to trading on the NYSE but 
         is listed or admitted to trading on anothe r national securities 
         exchange or automated quotation system, a day on which the principal 
         national securities exchange or automated quotation system, as the case 
         may be, on which the Equity Stock is liste d or admitted to trading is 
         open for the transaction of business, or ( iii) if the Equity Stock is 
         not listed or admitted to trading on any n ational securities exchange 
         or automated quotation system, any day oth er than a Saturday, a Sunday 
         or a day on which banking institutions in the State of New York are 
         authorized or obligated by law or executiv e order to close. 
 
         "Transfer" shall mean any sale, transfer, gift, assignment, devise or 
         other disposition of a share of Class P Pr eferred Stock (including (i) 
         the granting of an option or any series of  such options or entering 
         into any agreement for the sale, transfer or other disposition of Class 
         P Preferred Stock or (ii) the sale, transf er, assignment or other 
         disposition of any securities or rights co nvertible into or 
         exchangeable for Class P Preferred Stock),  whether voluntary or 
         involuntary, whether of record or Benefici al Ownership, and whether by 
         operation of law or otherwise (including, but not limited to, any 
         transfer of an interest in other entities that results in a change in 
         the Beneficial Ownership of shares of Clas s P Preferred Stock). The 
         term "Transfers" and "Transferred" shall h ave correlative meanings. 
 
         "Transfer Agent" shall mean such transfer agent as may be designated by 
         the Board of Directors or their designee a s the transfer agent for the 
         Class P Preferred Stock; 
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         provided, that if the Corporation has not designated a transfer agent 
         then the Corporation shall act as the tran sfer agent for the Class P 
         Preferred Stock. 
 
         "Trust" shall mean the trust created pursu ant to Section 11.3(A) of 
         this Article. 
 
         "Trustee" shall mean the Person unaffiliat ed with either the 
         Corporation or the Prohibited Transferee t hat is appointed by the 
         Corporation to serve as trustee of the Tru st. 
 
         "Voting Preferred Stock" shall have the me aning set forth in paragraph 
         (a) of Section 9 of this Article. 
 
               3. DIVIDENDS. 
 
                  (a) The holders of Class P Prefer red Stock shall be entitled 
         to receive, when and as declared by the Bo ard of Directors, out of 
         funds legally available for that purpose, quarterly cash dividends on 
         the Class P Preferred Stock in an amount p er share equal to the greater 
         of (i) the Base Rate, or (ii) the quarterl y cash dividend paid or 
         payable (determined on each Dividend Payme nt Date by reference to the 
         dividend most recently declared on the Cla ss A Common Stock) on the 
         number of shares of Class A Common Stock ( or portion thereof) into 
         which a share of Class P Preferred Stock i s convertible. Such dividends 
         shall be cumulative from the Issue Date, w hether or not in any Dividend 
         Period or Periods such dividends shall be declared or there shall be 
         funds of the Corporation legally available  for the payment of such 
         dividends, and shall be payable quarterly in arrears on each Dividend 
         Payment Date, commencing on April 15, 2001 . Each such dividend shall be 
         payable in arrears to the holders of recor d of the Class P Preferred 
         Stock, as they appear on the stock records  of the Corporation at the 
         close of business on the tenth Business Da y immediately preceding such 
         Dividend Payment Date (each a "Record Date "). Accumulated, accrued and 
         unpaid dividends for any past Dividend Per iods may be declared and paid 
         at any time, without reference to any regu lar Dividend Payment Date, to 
         holders of record on such date, which date  shall not precede by more 
         than 45 days the payment date thereof, as may be fixed by the Board of 
         Directors. 
 
                  (b) Any dividend payable on the C lass P Preferred Stock for 
         any partial dividend period shall be compu ted ratably on the basis of 
         twelve 30-day months and a 360-day year. H olders of Class P Preferred 
         Stock shall not be entitled to any dividen ds, whether payable in cash, 
         property or stock, in excess of full cumul ative dividends, as herein 
         provided, on the Class P Preferred Stock. No interest, or sum of money 
         in lieu of interest, shall be payable in r espect of any dividend 
         payment or payments on the Class P Preferr ed Stock that may be in 
         arrears. 
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                  (c) So long as any of the shares of Class P Preferred Stock 
are outstanding, except as described in the immedia tely following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made, 
directly or indirectly, by the Corporation with res pect to any shares of Parity 
Stock unless, in each case, dividends equal to the full amount of accumulated, 
accrued and unpaid dividends on all outstanding sha res of Class P Preferred 
Stock have been or contemporaneously are declared a nd paid or declared and a sum 
sufficient for the payment thereof has been or cont emporaneously is set apart 
for payment of such dividends on the Class P Prefer red Stock for all Dividend 
Periods ending on or prior to the date such dividen d or distribution is 
declared, paid, set apart for payment or made, as t he case may be, with respect 
to such shares of Parity Stock. When dividends are not paid in full or a sum 
sufficient for such payment is not set apart, as af oresaid, all dividends 
declared upon the Class P Preferred Stock and all d ividends declared upon any 
shares of Parity Stock shall be declared ratably in  proportion to the respective 
amounts of dividends accumulated, accrued and unpai d on the Class P Preferred 
Stock and accumulated, accrued and unpaid on such P arity Stock. 
 
                  (d) So long as any of the shares of Class P Preferred Stock 
are outstanding, no dividends (other than dividends  or distributions paid in 
shares of, or options, warrants or rights to subscr ibe for or purchase shares 
of, Junior Stock) shall be declared or paid or set apart for payment by the 
Corporation and no other distribution of cash or ot her property shall be 
declared or made, directly or indirectly, by the Co rporation with respect to any 
shares of Junior Stock, nor shall any shares of Jun ior Stock be redeemed, 
purchased or otherwise acquired (other than a redem ption, purchase or other 
acquisition of Class A Common Stock made for purpos es of an employee incentive 
or benefit plan of the Corporation or any subsidiar y) for any consideration (or 
any moneys be paid to or made available for a sinki ng fund for the redemption of 
any shares of any such stock), directly or indirect ly, by the Corporation 
(except by conversion into or exchange for shares o f, or options, warrants or 
rights to subscribe for or purchase shares of, Juni or Stock), nor shall any 
other cash or other property otherwise be paid or d istributed to or for the 
benefit of any holder of shares of Junior Stock in respect thereof, directly or 
indirectly, by the Corporation unless, in each case , dividends equal to the full 
amount of all accumulated, accrued and unpaid divid ends on all outstanding 
shares of Class P Preferred Stock have been declare d and paid, or such dividends 
have been declared and a sum sufficient for the pay ment thereof has been set 
apart for such payment, on all outstanding shares o f Class P Preferred Stock for 
all Dividend Periods ending on or prior to the date  such dividend or 
distribution is declared, paid, set apart for payme nt or made with respect to 
such shares of Junior Stock, or the date such share s of Junior Stock are 
redeemed, purchased or otherwise acquired or monies  paid to or made available 
for any sinking fund for such redemption, or the da te any such cash or other 
property is paid or 
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distributed to or for the benefit of any holders of  Junior Stock in respect 
thereof, as the case may be. 
 
                  Notwithstanding the provisions of  this Section 3, the 
Corporation shall not be prohibited from (i) declar ing or paying or setting 
apart for payment any dividend or distribution on a ny shares of Parity Stock or 
(ii) redeeming, purchasing or otherwise acquiring a ny Parity Stock, in each 
case, if such declaration, payment, redemption, pur chase or other acquisition is 
necessary in order to maintain the continued qualif ication of the Corporation as 
a REIT under Section 856 of the Code. 
 
              4.  LIQUIDATION PREFERENCE. 
 
                  (a) In the event of any liquidati on, dissolution or winding up 
of the Corporation, whether voluntary or involuntar y, before any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) shall 
be made to or set apart for the holders of Junior S tock, the holders of shares 
of Class P Preferred Stock shall be entitled to rec eive Twenty-Five Dollars 
($25) per share of Class P Preferred Stock (the "Li quidation Preference"), plus 
an amount equal to all dividends (whether or not ea rned or declared) 
accumulated, accrued and unpaid thereon to the date  of final distribution to 
such holders; but such holders shall not be entitle d to any further payment. 
Until the holders of the Class P Preferred Stock ha ve been paid the Liquidation 
Preference in full, plus an amount equal to all div idends (whether or not earned 
or declared) accumulated, accrued and unpaid thereo n to the date of final 
distribution to such holders, no payment will be ma de to any holder of Junior 
Stock upon the liquidation, dissolution or winding up of the Corporation. If, 
upon any liquidation, dissolution or winding up of the Corporation, the assets 
of the Corporation, or proceeds thereof, distributa ble among the holders of 
Class P Preferred Stock shall be insufficient to pa y in full the preferential 
amount aforesaid and liquidating payments on any ot her shares of any class or 
series of Parity Stock, then such assets, or the pr oceeds thereof, shall be 
distributed among the holders of Class P Preferred Stock and any such other 
Parity Stock ratably in the same proportion as the respective amounts that would 
be payable on such Class P Preferred Stock and any such other Parity Stock if 
all amounts payable thereon were paid in full. For the purposes of this Section 
4, (i) a consolidation or merger of the Corporation  with one or more 
corporations, (ii) a sale or transfer of all or sub stantially all of the 
Corporation's assets, or (iii) a statutory share ex change shall not be deemed to 
be a liquidation, dissolution or winding up, volunt ary or involuntary, of the 
Corporation. 
 
                  (b) Upon any liquidation, dissolu tion or winding up of the 
Corporation, after payment shall have been made in full to the holders of Class 
P Preferred Stock and any Parity Stock, as provided  in Section 4(a), any other 
series or class or classes of Junior Stock shall, s ubject to the respective 
terms thereof, be 
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entitled to receive any and all assets remaining to  be paid or distributed, and 
the holders of the Class P Preferred Stock and any Parity Stock shall not be 
entitled to share therein. 
 
              5.  REDEMPTION 
 
                  (a) The Corporation, at its optio n, may redeem shares of Class 
P Preferred Stock, in whole or from time to time in  part, for cash in an amount 
equal to the Redemption Price (i) at any time on or  before March 26, 2004, if 
the Market Price of the Class A Common Stock is $56  or higher, in which case the 
Corporation may redeem shares of Class P Preferred Stock pursuant to this 
Section 5(a)(i) for 6 months following any date on which such Market Price 
exceeds $56, (ii) at any time after March 26, 2004,  (iii) on or after the 
occurrence of a Change of Control, or (iv) as set f orth in Section 11.2 of this 
Article. 
 
                  (b) The Redemption Date shall be selected by the Corporation, 
shall be specified in the notice of redemption and shall be not less than 30 
days nor more than 60 days after the date notice of  redemption is sent by the 
Corporation. 
 
                  (c) If full cumulative dividends on all outstanding shares of 
Class P Preferred Stock have not been declared and paid, or declared and set 
apart for payment, for all preceding Dividend Perio ds no shares of Class P 
Preferred Stock may be redeemed unless all outstand ing shares of Class P 
Preferred Stock are simultaneously redeemed, and ne ither the Corporation nor any 
affiliate of the Corporation may purchase or acquir e shares of Class P Preferred 
Stock, otherwise than pursuant to a purchase or exc hange offer made on the same 
terms to all holders of shares of Class P Preferred  Stock. 
 
                  (d) In the event of a redemption of Class P Preferred Stock 
pursuant to paragraph (a) above, notice of such red emption shall be given to 
each holder of record of the shares to be redeemed.  Such notice shall be 
provided by first class mail, postage prepaid, at s uch holder's address as the 
same appears on the stock records of the Corporatio n. Neither the failure to 
mail any notice required by this paragraph (d), nor  any defect therein or in the 
mailing thereof to any particular holder, shall aff ect the sufficiency of the 
notice or the validity of the proceedings for redem ption with respect to the 
other holders. Any notice which has been mailed in the manner herein provided 
shall be conclusively presumed to have been duly gi ven on the date mailed 
whether or not the holder receives the notice. Each  such notice shall state, as 
appropriate: (i) the Redemption Date; (ii) the numb er of shares of Class P 
Preferred Stock to be redeemed and, if fewer than a ll such shares held by such 
holder are to be redeemed, the number of such share s to be redeemed from such 
holder; (iii) the place or places at which certific ates for such shares are to 
be 
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surrendered for cash; and (iv) the Redemption Price  payable on such Redemption 
Date, including, without limitation, a statement as  to whether or not 
accumulated, accrued and unpaid dividends will be p ayable as part of the 
Redemption Price, or payable on the next Dividend P ayment Date to the record 
holder at the close of business on the relevant rec ord date as described in the 
next succeeding sentence. Notice having been mailed  as aforesaid, from and after 
the Redemption Date (unless the Corporation shall f ail to make available the 
amount of cash necessary to effect such redemption) , (i) dividends on the shares 
of Class P Preferred Stock so called for redemption  shall cease to accumulate or 
accrue on the shares of Class P Preferred Stock cal led for redemption, (ii) said 
shares shall no longer be deemed to be outstanding,  and (iii) all rights of the 
holders thereof as holders of Class P Preferred Sto ck of the Corporation shall 
cease except the right to receive the cash payable upon such redemption, without 
interest thereon, upon surrender of their certifica tes if so required. The 
Corporation's obligation to make available the cash  necessary to effect such 
redemption in accordance with the preceding sentenc e shall be deemed fulfilled 
if, on or before the applicable Redemption Date, th e Corporation shall 
irrevocably deposit in trust with a bank or trust c ompany (which may not be an 
affiliate of the Corporation) that has, or is an af filiate of a bank or trust 
company that has, a capital and surplus of at least  $200,000,000, such amount of 
cash as is necessary for such redemption plus, if s uch Redemption Date occurs 
after any dividend record date and on or prior to t he related Dividend Payment 
Date, such amount of cash as is necessary to pay th e dividend payable on such 
Dividend Payment Date in respect of such shares of Class P Preferred Stock 
called for redemption, with irrevocable instruction s that such cash be applied 
to the redemption of the shares of Class P Preferre d Stock so called for 
redemption and, if applicable, the payment of such dividend. No interest shall 
accrue for the benefit of the holders of shares of Class P Preferred Stock to be 
redeemed on any cash so set aside by the Corporatio n. Subject to applicable 
escheat laws, any such cash unclaimed at the end of  two years from the 
Redemption Date shall revert to the general funds o f the Corporation, after 
which reversion the holders of shares of Class P Pr eferred Stock so called for 
redemption shall look only to the general funds of the Corporation for the 
payment of such cash. 
 
                  As promptly as practicable after the surrender in accordance 
with such notice of the certificates for any such s hares of Class P Preferred 
Stock to be so redeemed (properly endorsed or assig ned for transfer, if the 
Corporation shall so require and the notice shall s o state), such certificates 
shall be exchanged for the cash (without interest t hereon) for which such shares 
have been redeemed in accordance with such notice. If fewer than all the 
outstanding shares of Class P Preferred Stock are t o be redeemed, shares to be 
redeemed shall be selected by the Corporation from outstanding shares of Class P 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class P Preferred Stock hel d of record by each holder of 
such shares, pro rata (as nearly as may be) or by a ny other method 
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as may be determined by the Board of Directors in i ts discretion to be 
equitable. If fewer than all the shares of Class P Preferred Stock represented 
by any certificate are redeemed, then a new certifi cate representing the 
unredeemed shares shall be issued without cost to t he holders thereof. 
 
              6.  STATUS OF REACQUIRED STOCK. 
 
                  All shares of Class P Preferred S tock that have been issued 
and reacquired in any manner by the Corporation (in cluding, without limitation, 
shares of Class P Preferred Stock which have been s urrendered for conversion) 
shall be returned to the status of authorized but u nissued shares of Class P 
Preferred Stock. 
 
              7.  CONVERSION. 
 
              7.1 CONVERSION AT HOLDERS' OPTION. 
 
                  At any time on or after the Issue  Date, holders of shares of 
Class P Preferred Stock shall have the right to con vert all or a portion of such 
shares into shares of Class A Common Stock, as foll ows: 
 
                  (a) Subject to and upon complianc e with the provisions of this 
Section 7, each share of Class P Preferred Stock sh all, at the option of the 
holder thereof, be convertible at any time (unless such share is called for 
redemption, then to and including but not after the  close of business on the 
date immediately prior to the Redemption Date, unle ss the Corporation shall 
default in payment due upon redemption thereof), in to that number of fully paid 
and non-assessable shares of Class A Common Stock ( calculated as to each 
conversion to the nearest 1/100th of a share) obtai ned by dividing $25 by the 
Conversion Price in effect at such time and by surr ender of the certificate 
representing such shares to be converted in the man ner provided in subsection 
(b) of this Section 7.1. 
 
                  (b) In order to convert shares of  Class P Preferred Stock, the 
holder of the shares to be converted shall surrende r the certificate 
representing such shares at any office or agency ma intained by the Corporation 
for such purpose, accompanied by the funds, if any,  required by the last 
paragraph of this subsection (b) to be paid by such  holder, and shall give 
written notice of conversion in the form provided o n such certificate 
representing shares of Class P Preferred Stock (or such other notice as is 
acceptable to the Corporation) to the Corporation a t such office or agency that 
the holder elects to convert the shares of Class P Preferred Stock specified in 
such notice. Such notice shall also state the name or names, together with 
address or addresses, in which the certificate or c ertificates for shares of 
Class A Common Stock which shall be issuable in suc h conversion shall be issued. 
Unless the shares issuable on 
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conversion are to be issued in the same name as the  name in which such share of 
Class P Preferred Stock is registered, each certifi cate representing a share of 
Class P Preferred Stock surrendered for conversion shall be accompanied by 
instruments of transfer, in form satisfactory to th e Corporation, duly executed 
by the holder or such holder's duly authorized atto rney and an amount sufficient 
to pay any transfer or similar tax (or evidence rea sonably satisfactory to the 
Corporation that such taxes have been paid). 
 
                  As promptly as practicable after the surrender of certificates 
representing such shares of Class P Preferred Stock  and the receipt of such 
notice and instruments of transfer as aforesaid, th e Corporation shall issue and 
shall deliver at such office or agency to such hold er, or as designated in such 
holder's written instructions, a certificate or cer tificates for the number of 
full shares of Class A Common Stock issuable upon t he conversion of such share 
or shares of Class P Preferred Stock in accordance with provisions of this 
Section 7, and a check or cash in respect of (i) th e cash amount payable to such 
holder, if any, referred to in the last paragraph o f this subsection (b), and 
(ii) any fractional interest in a share of Class A Common Stock arising upon 
such conversion, as provided in paragraph (c) of th is Section 7.1. 
 
                  Each conversion shall be deemed t o have been effected 
immediately prior to the close of business on the d ate on which certificates 
representing such shares of Class P Preferred Stock  shall have been surrendered 
and such notice (and any applicable instruments of transfer and any required 
taxes) received by the Corporation as aforesaid, an d the Person or Persons in 
whose name or names any certificate or certificates  for shares of Class A Common 
Stock shall be issuable upon such conversion shall be deemed to have become the 
holder or holders of record of the shares represent ed thereby at such time on 
such date, and such conversion shall be at the Conv ersion Price in effect at 
such time on such date, unless the stock transfer b ooks of the Corporation shall 
be closed on that date, in which event such Person or Persons shall be deemed to 
have become such holder or holders of record at the  close of business on the 
next succeeding day on which such stock transfer bo oks are open, but such 
conversion shall be at the Conversion Price in effe ct on the date on which such 
shares shall have been surrendered and such notice received by the Corporation. 
 
                  Except as provided herein, the Co rporation will make no 
payment or allowance for unpaid dividends, whether or not in arrears, on 
converted shares or for dividends (other than divid ends on the Class A Common 
Stock the record date for which is after the conver sion date and which the 
Corporation shall pay in the ordinary course to the  record holder as of the 
record date) on the Class A Common Stock issued upo n such conversion. Holders of 
Class P Preferred Stock at the close of business on  a Record Date will be 
entitled to receive an amount equal to the dividend  
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payable on such shares on the corresponding Dividen d Payment Date 
notwithstanding the conversion of such shares follo wing such Record Date. If the 
Dividend Adjustment Amount (as defined below) with respect to any shares of 
Class P Preferred Stock surrendered for conversion is positive, the holders of 
such shares shall, as of the date of conversion, be  entitled to receive a cash 
payment equal to such Dividend Adjustment Amount. I f the Dividend Adjustment 
Amount with respect to any shares of Class P Prefer red Stock surrendered for 
conversion is negative, such shares must be accompa nied by payment of a cash 
amount equal to the absolute value of such Dividend  Adjustment Amount. As used 
herein, "Dividend Adjustment Amount" shall mean, wi th respect to any share of 
Class P Preferred Stock that has been surrendered f or conversion, the sum of: 
 
                  (i) the aggregate amount of any d ividends (whether or not 
         earned or declared) that are accumulated, accrued and unpaid on such 
         share as of the time of such conversion; m inus 
 
                  (ii) if such share has been surre ndered for conversion during 
         the period between the close of business o n any Record Date and the 
         opening of business on the corresponding D ividend Payment Date, the 
         amount of the dividend payable thereon on such Dividend Payment Date; 
         minus 
 
                  (iii) an amount equal to the prod uct of (A) the number of 
         shares of Class A Common Stock (or fractio n thereof) into which such 
         share of Class P Preferred Stock has been converted (B) the quarterly 
         cash dividend per share that was most rece ntly declared on the Class A 
         Common Stock, determined as of the date of  conversion, and (C) a 
         fraction, the numerator of which is the nu mber of days in the period 
         from and including the date of the most re cent dividend payment date 
         for the Class A Common Stock to but exclud ing the date of such 
         conversion, and the denominator of which i s 90. 
 
                  (c) No fractional shares of Class  A Common Stock or scrip 
representing fractions of a share of Class A Common  Stock shall be issued upon 
conversion of shares of Class P Preferred Stock. If  more than one share of Class 
P Preferred Stock shall be surrendered for conversi on at one time by the same 
holder, the number of full shares of Class A Common  Stock issuable upon 
conversion thereof shall be computed on the basis o f the aggregate number of 
shares of Class P Preferred Stock so surrendered. I n lieu of any fractional 
interest in a share of Class A Common Stock that wo uld otherwise be deliverable 
upon the conversion of any share of Class P Preferr ed Stock, the Corporation 
shall pay to the holder of such shares an amount in  cash (computed to the 
nearest cent) equal to the Closing Price of the Cla ss A Common Stock on the 
Trading Day immediately preceding the date of conve rsion, 
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multiplied by the fractional interest that otherwis e would have been deliverable 
upon conversion of such share. 
 
              7.2 Adjustments to Conversion Price 
 
                  (a) The Conversion Price shall be  adjusted from time to time 
as follows: 
 
                           (i) If the Corporation s hall after the Issue Date (A) 
pay a dividend or make a distribution on its Class A Common Stock in shares of 
Class A Common Stock, (B) subdivide its outstanding  shares of Class A Common 
Stock into a greater number of shares, (C) combine its outstanding shares of 
Class A Common Stock into a smaller number of share s or (D) issue any shares of 
capital stock by reclassification of its outstandin g Class A Common Stock 
(including a reclassification pursuant to a merger or consolidation in which the 
Corporation is the continuing entity and in which t he Class A Common Stock 
outstanding immediately prior to the merger or cons olidation is not exchanged 
for cash, or securities or other property of anothe r entity), then, in each such 
case, the Conversion Price in effect immediately pr ior to such action shall be 
adjusted so that the holder of any share of Class P  Preferred Stock thereafter 
surrendered for conversion shall be entitled to rec eive the number of shares of 
Class A Common Stock or other capital stock of the Corporation which such holder 
would have owned or been entitled to receive immedi ately following such action 
had such share been converted immediately prior to the occurrence of such event. 
An adjustment made pursuant to this subsection (i) of this Section 7.2(a) shall 
become effective immediately after the record date,  in the case of a dividend or 
distribution, or immediately after the effective da te, in the case of a 
subdivision, combination or reclassification. If, a s a result of an adjustment 
made pursuant to this subsection (i), the holder of  any share of Class P 
Preferred Stock thereafter surrendered for conversi on shall become entitled to 
receive shares of two or more classes of capital st ock or shares of Class A 
Common Stock and other capital stock of the Corpora tion, the Board of Directors 
(whose determination shall be conclusive and shall be described in a statement 
filed by the Corporation with the Transfer Agent) s hall determine the allocation 
of the adjusted Conversion Price between or among s hares of such classes of 
capital stock or shares of Class A Common Stock and  other capital stock. 
 
                           (ii) If the Corporation shall, after the Issue Date, 
issue rights, options or warrants to all holders of  its outstanding shares of 
Class A Common Stock entitling them (for a period e xpiring within 45 days after 
the record date described below) to subscribe for o r purchase shares of Class A 
Common Stock at a price per share less than the cur rent market price per share 
(determined pursuant to subsection (iv) of this Sec tion 7.2(a)) of the Class A 
Common Stock (other than pursuant to any stock opti on, restricted stock or other 
incentive or benefit plan or 
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stock ownership or purchase plan for the benefit of  employees, directors or 
officers or any dividend reinvestment plan of the C orporation in effect at the 
time hereof or any other similar plan adopted or im plemented hereafter), then 
the Conversion Price in effect immediately prior th ereto shall be adjusted so 
that it shall equal the price determined by multipl ying the Conversion Price in 
effect immediately prior to the record date by a fr action, the numerator of 
which shall be the sum of (A) the number of shares of Class A Common Stock 
outstanding on the record date and (B) the number o f shares which the aggregate 
proceeds to the Corporation from the exercise of su ch rights, options or 
warrants for Class A Common Stock would purchase at  such current market price, 
and the denominator of which shall be the sum of (A ) the number of shares of 
Class A Common Stock outstanding on the record date  and (B) the number of 
additional shares of Class A Common Stock offered f or subscription or purchased 
pursuant to such rights, options or warrants. Such adjustment shall be made 
successively whenever any rights, options or warran ts are issued, and shall 
become effective immediately after the record date for the determination of 
stockholders entitled to receive such rights, optio ns or warrants; provided, 
however, that if all of the shares of Class A Commo n Stock offered for 
subscription or purchase are not delivered upon the  exercise of such rights, 
options or warrants, upon the expiration of such ri ghts, options or warrants, 
the Conversion Price shall be readjusted to the Con version Price which would 
have been in effect had the numerator and the denom inator of the foregoing 
fraction and the resulting adjustment been made bas ed upon the number of shares 
of Class A Common Stock actually delivered upon the  exercise of such rights, 
options or warrants rather than upon the number of shares of Class A Common 
Stock offered for subscription or purchase. In dete rmining whether any rights, 
options or warrants entitle the holders to subscrib e for or purchase shares of 
Class A Common Stock at less than such current mark et price, and in determining 
the aggregate offering price of such shares of Clas s A Common Stock, there shall 
be taken into account any consideration received by  the Corporation for such 
rights, options or warrants, with the value of such  consideration, if other than 
cash, determined by the Board of Directors (whose d etermination shall be 
conclusive and shall be described in a statement fi led by the Corporation with 
the Transfer Agent). 
 
                           (iii) In case the Corpor ation shall, by dividend or 
otherwise, distribute to all holders of its outstan ding Class A Common Stock any 
capital stock (other than Class A Common Stock), ev idences of its indebtedness 
or assets or rights or warrants to subscribe for or  purchase securities of the 
Corporation (excluding (A) those referred to in sub sections (i) and (ii) of this 
Section 7.2(a), (B) dividends and distributions pai d in cash out of the retained 
earnings of the Corporation, and (C) distributions upon mergers or 
consolidations to which subsection (b) of this Sect ion 7.2 applies), then, in 
each such case, the Conversion Price shall be adjus ted to equal the price 
determined by multiplying the Conversion Price in e ffect immediately prior 
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to the record date of such distribution by a fracti on, the numerator of which 
shall be the current market price per share (determ ined pursuant to subsection 
(iv) of this Section 7.2(a)) of the Class A Common Stock, less the fair market 
value on such record date (determined by the Board or Directors, whose 
determination shall be conclusive and shall be desc ribed in a statement filed by 
the Corporation with the Transfer Agent) of the por tion of the capital stock or 
assets or the evidences of indebtedness or assets s o distributed to the holder 
of one share of Class A Common Stock or of such sub scription rights or warrants 
applicable to one share of Class A Common Stock, an d the denominator of which 
shall be such current market price per share of Cla ss A Common Stock. Such 
adjustment shall become effective immediately after  the record date for the 
determination of stockholders entitled to receive s uch distribution. 
 
                           (iv) For the purpose of any computation under 
subsections (ii) and (iii) of this Section 7.2(a), the current market price per 
share of Class A Common Stock on any date shall be the average of the Closing 
Price of the Class A Common Stock for the shorter o f (A) 20 consecutive Trading 
Days ending on the last full Trading Day prior to t he Time of Determination or 
(B) the period commencing on the date next succeedi ng the first public 
announcement of the issuance of such rights or warr ants or such distribution 
through such last full Trading Day prior to the Tim e of Determination. For 
purposes of the foregoing, the term "Time of Determ ination" shall mean the time 
and date of the earlier of (A) the record date for determining stockholders 
entitled to receive the rights, warrants or distrib ution referred to in 
subsections (ii) and (iii) of this Section 7.2, or (B) the commencement of 
"ex-dividend" trading on the exchange or market ref erred to in the definition of 
"Closing Price." 
 
                           (v) No adjustment in the  Conversion Price shall be 
required to be made unless such adjustment would re quire an increase or decrease 
of at least one percent of such price; provided, ho wever, that any adjustment 
which by reason of this subsection (v) is not requi red to be made shall be 
carried forward and taken into account in any subse quent adjustment. All 
calculations under this Section 7.2 shall be made t o the nearest cent or to the 
nearest 1/100th of a share, as the case may be. Any thing in this Section 7.2 to 
the contrary notwithstanding, the Corporation shall  be entitled to make such 
reduction in the Conversion Price, in addition to t hose required by this Section 
7.2, as it shall determine in its discretion to be advisable in order that any 
stock dividend, subdivision of shares, distribution  of rights to purchase stock 
or securities, or distribution of securities conver tible into or exchangeable 
for stock hereafter made by the Corporation to its stockholders shall not be 
taxable to the recipients. Except as set forth in s ubsections (i), (ii) and 
(iii) above, the Conversion Price shall not be adju sted for the issuance of 
Class A Common Stock, or any 
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securities convertible into or exchangeable for Cla ss A Common Stock or carrying 
the right to purchase any of the foregoing, in exch ange for cash, property or 
services. 
 
                           (vi) The Corporation fro m time to time may decrease 
the Conversion Price by any amount for any period o f time if the period is at 
least 20 days and if the decrease is irrevocable du ring the period. Whenever the 
Conversion Price is so decreased, the Corporation s hall mail to holders of 
record of shares of Class P Preferred Stock a notic e of the decrease at least 15 
days before the date the decreased Conversion Price  takes effect, and such 
notice shall state the decreased Conversion Price a nd the period it will be in 
effect. 
 
                  (b) Notwithstanding any other pro vision herein to the 
contrary, in case of any merger or consolidation to  which the Corporation is a 
party (other than a merger or consolidation in whic h the Corporation is the 
continuing entity and in which the Class A Common S tock outstanding immediately 
prior to the merger or consolidation is not exchang ed for cash, or the 
securities or other property of another entity), or  in the case of any sale or 
transfer of all or substantially all of the Corpora tion's property and assets to 
another entity, there will be no adjustment of the Conversion Price, and lawful 
provision shall be made by the entity formed by suc h consolidation or the entity 
whose securities, cash or other property will immed iately after the merger or 
consolidation be owned, by virtue of the merger or consolidation, by the holders 
of Class A Common Stock immediately prior to the me rger or consolidation, or the 
entity which shall have acquired such assets of the  Corporation, such that each 
share of Class P Preferred Stock then outstanding w ill, without the consent of 
the holder thereof, become convertible into the kin d and amount of securities, 
cash or other property receivable upon such merger,  consolidation, sale or 
transfer by a holder of the number of shares of Cla ss A Common Stock into which 
such share of Class P Preferred Stock was convertib le immediately prior to such 
merger, consolidation, sale or transfer assuming su ch holder of Class A Common 
Stock did not exercise his rights of election, if a ny, as to the kind or amount 
of securities, cash or other property receivable up on such merger, 
consolidation, sale or transfer. In the case of a c ash merger of the Corporation 
into another entity or any other cash transaction o f the type mentioned in this 
Section 7.2(b), each share of Class P Preferred Sto ck will thereafter be 
convertible at the Conversion Price in effect at su ch time into the same amount 
of cash per share into which each share of Class P Preferred Stock would have 
been convertible had such share been converted into  Class A Common Stock 
immediately prior to the effective date of such cas h merger or other 
transaction. The foregoing provisions of this Secti on 7.2(b) shall similarly 
apply to successive mergers, consolidations, sales or transfers. 
 
                  (c) If (i) the Corporation shall take any action that would 
require an adjustment in the Conversion Price pursu ant to Section 7.2; (ii) the 
Corporation 
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shall authorize the granting to the holders of the Class A Common Stock 
generally of rights or warrants to subscribe for or  purchase any shares of stock 
of any class or series or of any other rights or wa rrants; (iii) there shall be 
any reorganization or reclassification of the Class  A Common Stock (other than 
an event to which subsection (i) of Section 7.2(a) applies) or any consolidation 
or merger to which the Corporation is a party or an y sale or transfer of all or 
substantially all of the assets of the Corporation,  in each case, for which 
approval of any stockholders of the Corporation is required; or (iv) there shall 
be a voluntary or involuntary liquidation, dissolut ion or winding up of the 
Corporation; then, in each such case, the Corporati on shall cause to be given to 
the holders of shares of Class P Preferred Stock an d the Transfer Agent as 
promptly as possible, but in any event at least 15 days prior to the applicable 
date hereinafter specified, a notice stating (i) th e date on which a record is 
to be taken for the purpose of such action or grant ing of rights or warrants, 
or, if a record is not to be taken, the date as of which the holders of Class A 
Common Stock of record to be entitled to such divid end, distribution, rights or 
warrants are to be determined, or (ii) the date on which such reorganization, 
reclassification, consolidation, merger, sale, tran sfer, liquidation, 
dissolution or winding up is expected to become eff ective or occur, and the date 
as of which it is expected that holders of Class A Common Stock of record shall 
be entitled to exchange their shares of Class A Com mon Stock for securities, 
cash or other property deliverable upon such reorga nization, reclassification, 
consolidation, merger, sale, transfer, liquidation,  dissolution or winding up. 
Failure to give such notice or any defect therein s hall not affect the legality 
or validity of the proceedings described in this Se ction 7.2(c). 
 
                  (d) Whenever the Conversion Price  is adjusted as herein 
provided, (i) the Corporation shall promptly file w ith the Transfer Agent a 
certificate setting forth the Conversion Price afte r such adjustment and a brief 
statement of the facts requiring such adjustment an d the manner of computing the 
same, which certificate shall be conclusive evidenc e of the correctness of such 
adjustment, and (ii) the Corporation shall mail or cause to be mailed by first 
class mail, postage prepaid, as soon as practicable  to each holder of record of 
shares of Class P Preferred Stock a notice stating that the Conversion Price has 
been adjusted and setting forth the adjusted Conver sion Price. 
 
                  (e) In any case in which paragrap h (a) of this Section 7.2 
shall require that an adjustment be made immediatel y following a record date or 
an effective date, the Corporation may elect to def er (but only until the filing 
by the Corporation with the Transfer Agent of the c ertificate required by 
subsection 7.2(d)) (i) issuing to the holder of any  share of Class P Preferred 
Stock converted after such record date or effective  date the shares of Class A 
Common Stock issuable upon such conversion in exces s of the shares of Class A 
Common Stock issuable upon such 
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conversion on the basis of the Conversion Price pri or to adjustment, and (ii) 
paying to such holder any amount of cash in lieu of  a fractional share. 
 
                  (f) In the event that at any time , as a result of an 
adjustment made pursuant to subsection (i) of Secti on 7.2(a), the holder of any 
share of Class P Preferred Stock thereafter surrend ered for conversion shall 
become entitled to receive any shares of the Corpor ation other than shares of 
Class A Common Stock, thereafter the Conversion Pri ce of such other shares so 
receivable upon conversion of any share of Class P Preferred Stock shall be 
subject to adjustment from time to time in a manner  and on terms as nearly 
equivalent as practicable to the provisions with re spect to Class A Common Stock 
contained in this Section 7.2. 
 
                  (g) The Corporation shall at all times reserve and keep 
available, free from preemptive rights, out of the aggregate of its authorized 
but unissued shares of Class A Common Stock, for th e purpose of effecting 
conversion of shares of Class P Preferred Stock, th e full number of shares of 
Class A Common Stock deliverable upon the conversio n of all outstanding shares 
of Class P Preferred Stock not theretofore converte d and on or before (and as a 
condition of) taking any action that would cause an  adjustment of the Conversion 
Price resulting in an increase in the number of sha res of Class A Common Stock 
deliverable upon conversion in excess of the number  thereof previously reserved 
and available therefor, the Corporation shall take all such action so required. 
For purposes of this paragraph (g), the number of s hares of Class A Common Stock 
which shall be deliverable upon the conversion of a ll outstanding shares of 
Class P Preferred Stock shall be computed as if at the time of computation all 
such outstanding shares of Class P Preferred Stock were held by a single holder 
(and without regard to the Ownership Limit). 
 
                  Before taking any action which wo uld cause an adjustment 
reducing the Conversion Price below the then par va lue (if any) of the shares of 
Class A Common Stock deliverable upon conversion of  the shares of Class P 
Preferred Stock, the Corporation shall take any cor porate action which may, in 
the opinion of its counsel, be necessary in order t hat the Corporation may 
validly and legally issue fully paid and non-assess able shares of Class A Common 
Stock at such adjusted Conversion Price. 
 
                  (h) The Corporation will pay any and all documentary stamp, 
issue or transfer taxes, and any other similar taxe s, payable in respect of the 
issue or delivery of shares of Class A Common Stock  upon conversion of shares of 
Class P Preferred Stock pursuant hereto; provided, however, that the Corporation 
shall not be required to pay any tax that may be pa yable in respect of any 
transfer involved in the issue or delivery of share s of Class A Common Stock in 
a name other than that of the holder of the shares of Class P Preferred Stock to 
be converted, and no such issue or 
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delivery shall be made unless and until the Person requesting such issue or 
delivery has paid to the Corporation the amount of any such tax or established, 
to the reasonable satisfaction of the Corporation, that such tax has been paid. 
 
                  (i) Notwithstanding anything to t he contrary contained in this 
Section 7, conversion of Class P Preferred Stock pu rsuant to this Section 7 
shall be permitted only to the extent that such con version would not result in a 
violation of the Ownership Restrictions (as defined  in the Charter). 
 
                  (j) If the Corporation shall take  any action affecting the 
Class A Common Stock, other than action described i n this Section 7, that in the 
opinion of the Board of Directors would materially adversely affect the 
conversion rights of the holders of Class P Preferr ed Stock, the Board of 
Directors may, but shall have no obligation to, adj ust the Conversion Price for 
the Class P Preferred Stock to the extent permitted  by law in such manner, if 
any, and at such time as the Board of Directors, in  its sole discretion, may 
determine to be equitable under the circumstances. 
 
         8.       RANKING. 
 
                  Any class or series of capital st ock of the Corporation shall 
be deemed to rank: 
 
                  (a) prior or senior to the Class P Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, if the holders of such c lass or series shall be 
entitled to the receipt of dividends and of amounts  distributable upon 
liquidation, dissolution or winding up, as the case  may be, in preference or 
priority to the holders of Class P Preferred Stock ("Senior Stock"); 
 
                  (b) on a parity with the Class P Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, whether or not the divid end rates, dividend payment 
dates or redemption or liquidation prices per share  thereof be different from 
those of the Class P Preferred Stock, if (i) such c apital stock is Class B 
Cumulative Convertible Preferred Stock, Class C Cum ulative Preferred Stock, 
Class D Cumulative Preferred Stock, Class G Cumulat ive Preferred Stock, Class H 
Cumulative Preferred Stock, Class I Cumulative Pref erred Stock, Class J 
Cumulative Convertible Preferred Stock, Class K Con vertible Cumulative Preferred 
Stock, Class L Convertible Cumulative Preferred Sto ck, Class M Convertible 
Cumulative Preferred Stock, Class N Convertible Cum ulative Preferred Stock or 
Class O Convertible Cumulative Preferred Stock of t he Corporation, or (ii) the 
holders of such class of stock or series and the Cl ass P Preferred Stock shall 
be entitled to the receipt of dividends and of amou nts 
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distributable upon liquidation, dissolution or wind ing up in proportion to their 
respective amounts of accrued and unpaid dividends per share or liquidation 
preferences, without preference or priority of one over the other (the capital 
stock referred to in clauses (i) and (ii) of this p aragraph being hereinafter 
referred to, collectively, as "Parity Stock"); and 
 
                  (c) junior to the Class P Preferr ed Stock, as to the payment 
of dividends and as to the distribution of assets u pon liquidation, dissolution 
or winding up, if (i) such capital stock or series shall be Class A Common Stock 
or (ii) the holders of Class P Preferred Stock shal l be entitled to receipt of 
dividends or of amounts distributable upon liquidat ion, dissolution or winding 
up, as the case may be, in preference or priority t o the holders of shares of 
such class or series (the capital stock referred to  in clauses (i) and (ii) of 
this paragraph being hereinafter referred to, colle ctively, as "Junior Stock"). 
 
         9.       VOTING. 
 
                  (a) If and whenever (i) six quart erly dividends (whether or 
not consecutive) payable on the Class P Preferred S tock or any series or class 
of Parity Stock shall be in arrears (which shall, w ith respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, or (ii) for two consecutive quarterly 
dividend periods the Corporation fails to pay divid ends on the Class A Common 
Stock in an amount per share at least equal to $0.5 950 (subject to adjustment 
consistent with any adjustment of the Conversion Pr ice pursuant to Section 7.2 
of this Article) (the "Base Common Stock Dividend")  the number of directors then 
constituting the Board of Directors shall be increa sed by two (in the case of an 
arrearage in dividends described in clause (i)) or one additional director (in 
the case of an arrearage in dividends described in clause (ii) (in each case if 
not already increased by reason of similar types of  provisions with respect to 
shares of any other class or series which is entitl ed to similar voting rights 
(the "Voting Preferred Stock")) and the holders of shares of Class P Preferred 
Stock, together with the holders of shares of all o ther Voting Preferred Stock 
then entitled to exercise similar voting rights, vo ting as a single class 
regardless of series, shall be entitled to elect th e two additional directors 
(in the case of an arrearage in dividends described  in clause (i)) or one (in 
the case of an arrearage in dividends described in clause (ii)) to serve on the 
Board of Directors at any annual meeting of stockho lders or special meeting held 
in place thereof, or at a special meeting of the ho lders of the Class P 
Preferred Stock and the Voting Preferred Stock call ed as hereinafter provided. 
Whenever (1) in the case of an arrearage in dividen ds described in clause (i), 
all arrears in dividends on the Class P Preferred S tock and the Voting Preferred 
Stock then outstanding shall have been paid and div idends thereon for the 
current quarterly dividend period shall have been d eclared and paid, or declared 
and set apart for 
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payment, or (2) in the case of an arrearage in divi dends described in clause 
(ii), the Corporation makes a quarterly dividend pa yment on the Class A Common 
Stock in an amount per share equal to or exceeding the Base Common Stock 
Dividend, then the right of the holders of the Clas s P Preferred Stock and the 
Voting Preferred Stock to elect such additional two  directors (in the case of an 
arrearage in dividends described in clause (i)) or one additional director (in 
the case of an arrearage in dividends described in clause (ii)) shall cease (but 
subject always to the same provision for the vestin g of such voting rights in 
the case of any similar future arrearages), and the  terms of office of all 
persons elected as directors by the holders of the Class P Preferred Stock and 
the Voting Preferred Stock shall forthwith terminat e and the number of directors 
constituting the Board of Directors shall be reduce d accordingly. At any time 
after such voting power shall have been so vested i n the holders of Class P 
Preferred Stock and the Voting Preferred Stock, if applicable, the Secretary of 
the Corporation may, and upon the written request o f any holder of Class P 
Preferred Stock (addressed to the Secretary at the principal office of the 
Corporation) shall, call a special meeting of the h olders of the Class P 
Preferred Stock and of the Voting Preferred Stock f or the election of the two 
directors (in the case of an arrearage in dividends  described in clause (i)) or 
one director (in the case of an arrearage in divide nds described in clause (ii)) 
to be elected by them as herein provided, such call  to be made by notice similar 
to that provided in the Bylaws of the Corporation f or a special meeting of the 
stockholders or as required by law. If any such spe cial meeting required to be 
called as above provided shall not be called by the  Secretary within 20 days 
after receipt of any such request, then any holder of Class P Preferred Stock 
may call such meeting, upon the notice above provid ed, and for that purpose 
shall have access to the stock books of the Corpora tion. The directors or 
director elected at any such special meeting shall hold office until the next 
annual meeting of the stockholders or special meeti ng held in lieu thereof if 
such office shall not have previously terminated as  above provided. If any 
vacancy shall occur among the directors elected by the holders of the Class P 
Preferred Stock and the Voting Preferred Stock, a s uccessor shall be elected by 
the Board of Directors, upon the nomination of the then-remaining director 
elected by the holders of the Class P Preferred Sto ck and the Voting Preferred 
Stock or the successor of such remaining director, to serve until the next 
annual meeting of the stockholders or special meeti ng held in place thereof if 
such office shall not have previously terminated as  provided above. 
 
                  (b) So long as any shares of Clas s P Preferred Stock are 
outstanding, in addition to any other vote or conse nt of stockholders required 
by law or by the Charter of the Corporation, the af firmative vote of at least 
66-2/3% of the votes entitled to be cast by the hol ders of the Class P Preferred 
Stock voting as a single class, given in person or by proxy, either in writing 
without a meeting or by 
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vote at any meeting called for the purpose, shall b e necessary for effecting or 
validating: 
 
                           (i) any amendment, alter ation or repeal of any of the 
provisions of, or the addition of any provision to,  these Articles 
Supplementary, the Charter or the By-Laws of the Co rporation that materially 
adversely affects the voting powers, rights or pref erences of the holders of the 
Class P Preferred Stock (including any amendment, a lteration or repeal effected 
pursuant to a merger, consolidation, or similar tra nsaction) or would convert 
the Class P Preferred Stock into cash or any other security other than a 
preferred stock with terms and provisions equivalen t to those set forth in these 
Articles Supplementary; provided, however, that the  amendment of the provisions 
of the Charter so as to authorize or create, or to increase the authorized 
amount of, or issue any Junior Stock or any shares of any class of Parity Stock 
shall not be deemed to materially adversely affect the voting powers, rights or 
preferences of the holders of Class P Preferred Sto ck; or 
 
                           (ii) the authorization, creation of, increase in the 
authorized amount of, or issuance of any shares of any class or series of Senior 
Stock or any security convertible into shares of an y class or series of Senior 
Stock (whether or not such class or series of Senio r Stock is currently 
authorized); 
 
provided, however, that no such vote of the holders  of Class P Preferred Stock 
shall be required if, at or prior to the time when such amendment, alteration or 
repeal is to take effect, or when the issuance of a ny such Senior Stock or 
convertible or exchangeable security is to be made,  as the case may be, 
provision is made for the redemption of all shares of Class P Preferred Stock at 
the time outstanding to the extent such redemption is authorized by Section 5 of 
this Article. 
 
                  For purposes of the foregoing pro visions and all other voting 
rights under these Articles Supplementary, each sha re of Class P Preferred Stock 
shall have one (1) vote per share, except that when  any other class or series of 
preferred stock of the Corporation shall have the r ight to vote with the Class P 
Preferred Stock as a single class on any matter, th en the Class P Preferred 
Stock and such other class or series shall have wit h respect to such matters one 
quarter of one vote per $25 of stated liquidation p reference. Except as 
otherwise required by applicable law or as set fort h herein or in the Charter, 
the Class P Preferred Stock shall not have any rela tive, participating, optional 
or other special voting rights and powers other tha n as set forth herein, and 
the consent of the holders thereof shall not be req uired for the taking of any 
corporate action. 
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         10.      RECORD HOLDERS. 
 
                  The Corporation and the Transfer Agent may deem and treat the 
record holder of any share of Class P Preferred Sto ck as the true and lawful 
owner thereof for all purposes, and neither the Cor poration nor the Transfer 
Agent shall be affected by any notice to the contra ry. 
 
         11.1     RESTRICTIONS ON OWNERSHIP AND TRA NSFERS. 
 
                  (A) LIMITATION ON BENEFICIAL OWNE RSHIP. Except as provided in 
Section 11.8, from and after the Issue Date, no Per son (other than the Initial 
Holder or a Look-Through Entity) shall Beneficially  Own shares of Class P 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder shall not 
Beneficially Own shares of Class P Preferred Stock in excess of the Initial 
Holder Limit and no Look-Through Entity shall Benef icially Own shares of Class P 
Preferred Stock in excess of the Look-Through Owner ship Limit. 
 
                  (B) TRANSFERS IN EXCESS OF OWNERS HIP LIMIT. Except as provided 
in Section 11.8, from and after the Issue Date (and  subject to Section 11.12), 
any Transfer (whether or not such Transfer is the r esult of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in any 
Person (other than the Initial Holder or a Look-Thr ough Entity) Beneficially 
Owning shares of Class P Preferred Stock in excess of the Ownership Limit shall 
be void ab initio as to the Transfer of such shares  of Class P Preferred Stock 
that would be otherwise Beneficially Owned by such Person in excess of the 
Ownership Limit, and the intended transferee shall acquire no rights in such 
shares of Class P Preferred Stock. 
 
                  (C) TRANSFERS IN EXCESS OF INITIA L HOLDER LIMIT. Except as 
provided in Section 11.8, from and after the Issue Date (and subject to Section 
11.12), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
the Initial Holder Beneficially Owning shares of Cl ass P Preferred Stock in 
excess of the Initial Holder Limit shall be void ab  initio as to the Transfer of 
such shares of Class P Preferred Stock that would b e otherwise Beneficially 
Owned by the Initial Holder in excess of the Initia l Holder limit, and the 
Initial Holder shall acquire no rights in such shar es of Class P Preferred 
Stock. 
 
                  (D) TRANSFERS IN EXCESS OF LOOK-T HROUGH OWNERSHIP LIMIT. 
Except as provided in Section 11.8 from and after t he Issue Date (and subject to 
Section 11.12), any Transfer (whether or not such T ransfer is the result of 
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transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) that, if effective, 
would result in any Look-Through Entity Beneficiall y Owning shares of Class P 
Preferred Stock in excess of the Look-Through Owner ship limit shall be void ab 
initio as to the Transfer of such shares of Class P  Preferred Stock that would 
be otherwise Beneficially Owned by such Look-Throug h Entity in excess of the 
Look-Through Ownership Limit and such Look-Through Entity shall acquire no 
rights in such shares of Class P Preferred Stock. 
 
                  (E) TRANSFERS RESULTING IN "CLOSE LY HELD" STATUS. From and 
after the Issue Date, any Transfer that, if effecti ve would result in the 
Corporation being "closely held" within the meaning  of Section 856(h) of the 
Code, or would otherwise result in the Corporation failing to qualify as a REIT 
(including, without limitation, a Transfer or other  event that would result in 
the Corporation owning (directly or constructively)  an interest in a tenant that 
is described in Section 856(d)(2)(B) of the Code if  the income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void ab 
initio as to the Transfer of shares of Class P Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class P 
Preferred Stock. 
 
                  (F) SEVERABILITY ON VOID TRANSACT IONS. A Transfer of a share 
of Class P Preferred Stock that is null and void un der Sections 11.1(B), (C), 
(D), or (E) of this Article because it would, if ef fective, result in (i) the 
ownership of Class P Preferred Stock in excess of t he Initial Holder Limit, the 
Ownership Limit, or the Look-Through Ownership Limi t, (ii) the Corporation being 
"closely held" within the meaning of Section 856(h)  of the Code or (iii) the 
Corporation otherwise failing to qualify as a REIT,  shall not adversely affect 
the validity of the Transfer of any other share of Class P Preferred Stock in 
the same or any other related transaction. 
 
         11.2 REMEDIES FOR BREACH. If the Board of Directors or a committee 
thereof shall at any time determine in good faith t hat a Transfer or other event 
has taken place in violation of Section 11.1 of thi s Article or that a Person 
intends to acquire or has attempted to acquire Bene ficial Ownership of any 
shares of Class P Preferred Stock in violation of S ection 11.1 of this Article 
(whether or not such violation is intended), the Bo ard of Directors or a 
committee thereof shall be empowered to take any ac tion as it deems advisable to 
refuse to give effect to or to prevent such Transfe r or other event, including, 
but not limited to, refusing to give effect to such  Transfer or other event on 
the books of the Corporation, causing the Corporati on to redeem such shares at 
the then current Market Price and upon such terms a nd conditions as may be 
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specified by the Board of Directors in its sole dis cretion (including, but not 
limited to, by means of the issuance of long-term i ndebtedness for the purpose 
of such redemption), demanding the repayment of any  distributions received in 
respect of shares of Class P Preferred Stock acquir ed in violation of Section 
11.1 of this Article or instituting proceedings to enjoin such Transfer or to 
rescind such Transfer or attempted Transfer; provid ed, however, that any 
Transfers or attempted Transfers (or, in the case o f events other than a 
Transfer, Beneficial Ownership) in violation of Sec tion 11.1 of this Article, 
regardless of any action (or non-action) by the Boa rd of Directors or such 
committee, (a) shall be void ab initio or (b) shall  automatically result in the 
transfer described in Section 11.3 of this Article;  provided, further, that the 
provisions of this Section 11.2 shall be subject to  the provisions of Section 
11.12 of this Article; provided, further, that neit her the Board of Directors 
nor any committee thereof may exercise such authori ty in a manner that 
interferes with any ownership or transfer of Class P Preferred Stock that is 
expressly authorized pursuant to Section 11.8(C) of  this Article. 
 
         11.3. TRANSFER IN TRUST. 
 
                  (A) ESTABLISHMENT OF TRUST. If, n otwithstanding the other 
provisions contained in this Article, at any time a fter the Issue Date there is 
a purported Transfer (an "Excess Transfer") (whethe r or not such Transfer is the 
result of transactions entered into through the fac ilities of the NYSE or other 
securities exchange or an automated inter-dealer qu otation system) or other 
change in the capital structure of the Corporation (including, but not limited 
to, any redemption of Equity Stock) or other event (including, but not limited 
to, any acquisition of any share of Equity Stock) s uch that (a) any Person 
(other than the Initial Holder or a Look-Through En tity) would Beneficially Own 
shares of Class P Preferred Stock in excess of the Ownership Limit, or (b) the 
Initial Holder would Beneficially Own shares of Cla ss P Preferred Stock in 
excess of the Initial Holder Limit, or (c) any Pers on that is a Look-Through 
Entity would Beneficially Own shares of Class P Pre ferred Stock in excess of the 
Look-Through Ownership Limit (in any such event, th e Person, Initial Holder or 
Look-Through Entity that would Beneficially Own sha res of Class P Preferred 
Stock in excess of the Ownership Limit, the Initial  Holder Limit or the 
Look-Through Entity Limit, respectively, is referre d to as a "Prohibited 
Transferee"), then, except as otherwise provided in  Section 11.8 of this 
Article, such shares of Class P Preferred Stock in excess of the Ownership 
Limit, the Initial Holder Limit or the Look-Through  Ownership Limit, as the case 
may be, (rounded up to the nearest whole share) sha ll be automatically 
transferred to a Trustee in his capacity as trustee  of a Trust for the exclusive 
benefit of one or more Charitable Beneficiaries. Su ch transfer to the Trustee 
shall be deemed to be effective as of the close of business on the Business Day 
prior to the Excess Transfer, change in capital str ucture or another event 
giving 
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rise to a potential violation of the Ownership Limi t, the Initial Holder Limit 
or the Look-Through Entity Ownership Limit. 
 
                  (B) APPOINTMENT OF TRUSTEE. The T rustee shall be appointed by 
the Corporation and shall be a Person unaffiliated with either the Corporation 
or any Prohibited Transferee. The Trustee may be an  individual or a bank or 
trust company duly licensed to conduct a trust busi ness. 
 
                  (C) STATUS OF SHARES HELD BY THE TRUSTEE. Shares of Class P 
Preferred Stock held by the Trustee shall be issued  and outstanding shares of 
capital stock of the Corporation. Except to the ext ent provided in Section 
11.3(E), the Prohibited Transferee shall have no ri ghts in the Class P Preferred 
Stock held by the Trustee, and the Prohibited Trans feree shall not benefit 
economically from ownership of any shares held in t rust by the Trustee, shall 
have no rights to dividends and shall not possess a ny rights to vote or other 
rights attributable to the shares held in the Trust . 
 
                  (D) DIVIDEND AND VOTING RIGHTS. T he Trustee shall have all 
voting rights and rights to dividends with respect to shares of Class P 
Preferred Stock held in the Trust, which rights sha ll be exercised for the 
benefit of the Charitable Beneficiary. Any dividend  or distribution paid prior 
to the discovery by the Corporation that the shares  of Class P Preferred Stock 
have been transferred to the Trustee shall be repai d to the Corporation upon 
demand, and any dividend or distribution declared b ut unpaid shall be rescinded 
as void ab initio with respect to such shares of Cl ass P Preferred Stock. Any 
dividends or distributions so disgorged or rescinde d shall be paid over to the 
Trustee and held in trust for the Charitable Benefi ciary. Any vote cast by a 
Prohibited Transferee prior to the discovery by the  Corporation that the shares 
of Class P Preferred Stock have been transferred to  the Trustee will be 
rescinded as void ab initio and shall be recast in accordance with the desires 
of the Trustee acting for the benefit of the Charit able Beneficiary. The owner 
of the shares at the time of the Excess Transfer, c hange in capital structure or 
other event giving rise to a potential violation of  the Ownership Limit, Initial 
Holder Limit or Look-Through Entity Ownership Limit  shall be deemed to have 
given an irrevocable proxy to the Trustee to vote t he shares of Class P 
Preferred Stock for the benefit of the Charitable B eneficiary. 
 
                  (E) RESTRICTIONS ON TRANSFER. The  Trustee of the Trust may 
sell the shares held in the Trust to a Person, desi gnated by the Trustee, whose 
ownership of the shares will not violate the Owners hip Restrictions. If such a 
sale is made, the interest of the Charitable Benefi ciary shall terminate and 
proceeds of the sale shall be payable to the Prohib ited Transferee and to the 
Charitable Beneficiary as provided in this Section 11.3(E). The Prohibited 
Transferee shall receive the lesser of (1) the pric e paid by the Prohibited 
Transferee for the shares or, if the Prohibited Tra nsferee 
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did not give value for the shares (through a gift, devise or other transaction), 
the Market Price of the shares on the day of the ev ent causing the shares to be 
held in the Trust and (2) the price per share recei ved by the Trustee from the 
sale or other disposition of the shares held in the  Trust. Any proceeds in 
excess of the amount payable to the Prohibited Tran sferee shall be payable to 
the Charitable Beneficiary. If any of the transfer restrictions set forth in 
this Section 11.3(E) or any application thereof is determined in a final 
judgment to be void, invalid or unenforceable by an y court having jurisdiction 
over the issue, the Prohibited Transferee may be de emed, at the option of the 
Corporation, to have acted as the agent of the Corp oration in acquiring the 
Class P Preferred Stock as to which such restrictio ns would, by their terms, 
apply, and to hold such Class P Preferred Stock on behalf of the Corporation. 
 
                  (F) PURCHASE RIGHT IN STOCK TRANS FERRED TO THE TRUSTEE. Shares 
of Class P Preferred Stock transferred to the Trust ee shall be deemed to have 
been offered for sale to the Corporation, or its de signee, at a price per share 
equal to the lesser of (i) the price per share in t he transaction that resulted 
in such transfer to the Trust (or, in the case of a  devise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r. The Corporation shall have 
the right to accept such offer for a period of 90 d ays after the later of (i) 
the date of the Excess Transfer or other event resu lting in a transfer to the 
Trust and (ii) the date that the Board of Directors  determines in good faith 
that an Excess Transfer or other event occurred. 
 
                  (G) DESIGNATION OF CHARITABLE BEN EFICIARIES. By written notice 
to the Trustee, the Corporation shall designate one  or more nonprofit 
organizations to be the Charitable Beneficiary of t he interest in the Trust 
relating to such Prohibited Transferee if (i) the s hares of Class P Preferred 
Stock held in the Trust would not violate the Owner ship Restrictions in the 
hands of such Charitable Beneficiary and (ii) each Charitable Beneficiary is an 
organization described in Sections 170(b)(1)(A), 17 0(c)(2) and 501(c)(3) of the 
Code. 
 
         11.4 NOTICE OF RESTRICTED TRANSFER. Any Pe rson that acquires or 
attempts to acquire shares of Class P Preferred Sto ck in violation of Section 
11.1 of this Article, or any Person that is a Prohi bited Transferee such that 
stock is transferred to the Trustee under Section 1 1.3 of this Article, shall 
immediately give written notice to the Corporation of such event and shall 
provide to the Corporation such other information a s the Corporation may request 
in order to determine the effect, if any, of such T ransfer or attempted Transfer 
or other event on the Corporation's status as a REI T. Failure to give such 
notice shall not limit the rights and remedies of t he Board of Directors 
provided herein in any way. 
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         11.5 OWNERS REQUIRED TO PROVIDE INFORMATIO N. From and after the Issue 
Date certain record and Beneficial Owners and trans ferees of shares of Class P 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
                  (A) ANNUAL DISCLOSURE. Every reco rd and Beneficial Owner of 
more than 5% (or such other percentage between 0.5%  and 5%, as provided in the 
applicable regulations adopted under the Code) of t he number of Outstanding 
shares of Class P Preferred Stock shall, upon writt en request by the 
Corporation, such request to be made within 30 days  after January 1 of each 
year, give written notice to the Corporation statin g the name and address of 
such record or Beneficial Owner, the number of shar es of Class P Preferred Stock 
Beneficially Owned, and a full description of how s uch shares are held. Each 
such record or Beneficial Owner of Class P Preferre d Stock shall, upon demand by 
the Corporation, disclose to the Corporation in wri ting such additional 
information with respect to the Beneficial Ownershi p of the Class P Preferred 
Stock as the Board of Directors, in its sole discre tion, deems appropriate or 
necessary to (i) comply with the provisions of the Code regarding the 
qualification of the Corporation as a REIT under th e Code and (ii) ensure 
compliance with the Ownership Limit, the Initial Ho lder Limit or the 
Look-Through Ownership Limit, as applicable. Each s tockholder of record, 
including without limitation any Person that holds shares of Class P Preferred 
Stock on behalf of a Beneficial Owner, shall take a ll reasonable steps to obtain 
the written notice described in this Section 11.5 f rom the Beneficial Owner. 
 
                  (B) DISCLOSURE AT THE REQUEST OF THE CORPORATION. Any Person 
that is a Beneficial Owner of shares of Class P Pre ferred Stock and any Person 
(including the stockholder of record) that is holdi ng shares of Class P 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply with 
the requirements of any taxing authority or other g overnmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit, and shall provide 
a statement or affidavit to the Corporation setting  forth the number of shares 
of Class P Preferred Stock already Beneficially Own ed by such stockholder or 
proposed transferee and any related persons specifi ed, which statement or 
affidavit shall be in the form prescribed by the Co rporation for that purpose. 
 
         11.6 REMEDIES NOT LIMITED. Nothing contain ed in this Article shall 
limit the authority of the Board of Directors to ta ke such other action as it 
deems necessary or advisable (subject to the provis ions of Section 11.12 of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the 
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Corporation's status as a REIT and (ii) to insure c ompliance with the Ownership 
Limit, the Initial Holder Limit and the Look-Throug h Ownership Limit. 
 
         11.7 AMBIGUITY. In the case of an ambiguit y in the application of any 
of the provisions of Section 11 of this Article, or  in the case of an ambiguity 
in any definition contained in Section 11 of this A rticle, the Board of 
Directors shall have the power to determine the app lication of the provisions of 
this Article with respect to any situation based on  its reasonable belief, 
understanding or knowledge of the circumstances. 
 
         11.8 EXCEPTIONS. The following exceptions shall apply or may be 
established with respect to the limitations of Sect ion 11.1 of this Article. 
 
                  (A) WAIVER OF OWNERSHIP LIMIT. Th e Board of Directors, upon 
receipt of a ruling from the Internal Revenue Servi ce or an opinion of tax 
counsel or other evidence or undertaking acceptable  to it, may waive the 
application, in whole or in part, of the Ownership Limit to a Person subject to 
the Ownership Limit, if such person is not an indiv idual for purposes of Section 
542(a) of the Code and is a corporation, partnershi p, estate or trust. In 
connection with any such exemption, the Board of Di rectors may require such 
representations and undertakings from such Person a nd may impose such other 
conditions as the Board of Directors deems necessar y, in its sole discretion, to 
determine the effect, if any, of the proposed Trans fer on the Corporation's 
status as a REIT. 
 
                  (B) PLEDGE BY INITIAL HOLDER. Not withstanding any other 
provision of this Article, the pledge by the Initia l Holder of all or any 
portion of the Class P Preferred Stock directly own ed at any time or from time 
to time shall not constitute a violation of Section  11.1 of this Article and the 
pledgee shall not be subject to the Ownership Limit  with respect to the Class P 
Preferred Stock so pledged to it either as a result  of the pledge or upon 
foreclosure. 
 
                  (C) UNDERWRITERS. For a period of  270 days (or such longer 
period of time as any underwriter described below s hall hold an unsold allotment 
of Class P Preferred Stock) following the purchase of Class P Preferred Stock by 
an underwriter that (i) is a corporation, partnersh ip or other legal entity and 
(ii) participates in an offering of the Class P Pre ferred Stock, such 
underwriter shall not be subject to the Ownership L imit with respect to the 
Class P Preferred Stock purchased by it as a part o f or in connection with such 
offering and with respect to any Class P Preferred Stock purchased in connection 
with market making activities. 
 
         11.9 LEGEND. Each certificate for Class P Preferred Stock shall bear 
substantially the following legend: 
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         "The shares of Class P Convertible Cumulat ive Preferred Stock 
         represented by this certificate are subjec t to restrictions on 
         transfer. No person may Beneficially Own s hares of Class P Convertible 
         Cumulative Preferred Stock in excess of th e Ownership Restrictions, as 
         applicable, with certain further restricti ons and exceptions set forth 
         in the Charter (including the Articles Sup plementary setting forth the 
         terms of the Class P Convertible Cumulativ e Preferred Stock). Any 
         Person that attempts to Beneficially Own s hares of Class P Convertible 
         Cumulative Preferred Stock in excess of th e applicable limitation must 
         immediately notify the Corporation. All ca pitalized terms in this 
         legend have the meanings ascribed to such terms in the Charter 
         (including the Articles Supplementary sett ing forth the terms of the 
         Class P Convertible Cumulative Preferred S tock), as the same may be 
         amended from time to time, a copy of which , including the restrictions 
         on transfer, will be sent without charge t o each stockholder that so 
         requests. If the restrictions on transfer are violated (i) the transfer 
         of the shares of Class P Convertible Cumul ative Preferred Stock 
         represented hereby will be void in accorda nce with the Charter 
         (including the Articles Supplementary sett ing forth the terms of the 
         Class P Convertible Cumulative Preferred S tock) or (ii) the shares of 
         Class P Convertible Cumulative Preferred S tock represented hereby will 
         automatically be transferred to a Trustee of a Trust for the benefit of 
         one or more Charitable Beneficiaries." 
 
         11.10 SEVERABILITY. If any provision of th is Article or any application 
of any such provision is determined in a final and unappealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
 
         11.11 BOARD OF DIRECTORS DISCRETION. Anyth ing in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
 
         11.12 SETTLEMENT. Nothing in this Section 11 of this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the 
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facilities of the NYSE or other securities exchange  or an automated inter-dealer 
quotation system. 
 
         FOURTH: The terms of the Class P Cumulativ e Preferred Stock set forth 
in Article Third hereof shall become Article XXVII of the Charter. 
 
                      (the next page is the signatu re page) 
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         IN WITNESS WHEREOF, the Corporation has ca used these presents to be 
signed in its name and on its behalf by its Executi ve Vice President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on March 1, 2001. 
 
WITNESS:                               APARTMENT IN VESTMENT AND 
                                       MANAGEMENT C OMPANY 
 
/s/ KATHLEEN HARVEY                    /s/ PAUL J. MCAULIFFE 
------------------------               ------------ ------------------ 
Kathleen Harvey                        Paul J. McAu liffe 
Assistant Secretary                    Executive Vi ce President and 
                                       Chief Financ ial Officer 
 
 
         THE UNDERSIGNED, Executive Vice President and Chief Financial Officer 
of APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
 
 
                                       /s/ PAUL J. MCAULIFFE 
                                       ------------ ---------------- 
                                       Paul J. McAu liffe 
                                       Executive Vi ce President and 
                                       Chief Financ ial Officer 
 
 
 
 
 
 
 
 
 



   

                             ARTICLES SUPPLEMENTARY  
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                       CLASS Q CUMULATIVE PREFERRED  STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
         FIRST: Pursuant to authority expressly ves ted in the Board of Directors 
of the Corporation by Section 1.2 of Article IV of the Charter of the 
Corporation, as amended to date (the "Charter"), th e Board of Directors has duly 
divided and classified 2,530,000 authorized but uni ssued shares of Class A 
Common Stock of the Corporation, par value $.01 per  share, into a class 
designated as Class Q Cumulative Preferred Stock, p ar value $.01 per share, and 
has provided for the issuance of such class. 
 
         SECOND: The reclassification increases the  number of shares classified 
as Class Q Cumulative Preferred Stock, par value $. 01 per share, from no shares 
immediately prior to the reclassification to 2,530, 000 shares immediately after 
the reclassification. The reclassification decrease s the number of shares 
classified as Class A Common Stock from 464,432,738  shares immediately prior to 
the reclassification to 461,902,738 shares immediat ely after the 
reclassification. The number of shares classified a s Class Q Cumulative 
Preferred Stock may be decreased upon reacquisition  thereof in any manner, or by 
retirement thereof, by the Corporation. 
 
         THIRD: The terms of the Class Q Cumulative  Preferred Stock (including 
the preferences, conversion or other rights, voting  powers, restrictions, 
limitations as to dividends and other distributions , qualifications, or terms or 
conditions of redemption) as set by the Board of Di rectors are as follows: 
 
         1. NUMBER OF SHARES AND DESIGNATION. 
 
         This class of Preferred Stock shall be des ignated as Class Q Cumulative 
Preferred Stock (the "Class Q Preferred Stock") and  Two Million Five Hundred 
Thirty Thousand (2,530,000) shall be the authorized  number of shares of such 
Class Q Preferred Stock constituting such class. 
 
         2. DEFINITIONS. 
 
         For purposes of the Class Q Preferred Stoc k, the following terms shall 
have the meanings indicated: 
 
 
                               STATE OF MARYLAND 
                                     [SEAL] 
 
I hereby certify that this is a true and complete c opy of the 23 page document 
on file in this office. DATED: 3/15/01.                       -- 
                               ------- 
                  STATE DEPARTMENT OF ASSIGNMENTS A ND TAXATION 
 
BY: /s/ ANN CUSTIS, Custodian 
   ---------------- 
This stamp replaces our previous certification syst em. Effective: 6/95 
 
 
 



   

 
 
         "Act" shall mean the Securities Act of 193 3, as amended. 
 
         "affiliate" of a Person means a Person tha t directly, or indirectly 
         through one or more intermediaries, contro ls or is controlled by, or is 
         under common control with, the Person spec ified. 
 
         "Aggregate Value" shall mean, with respect  to any block of Equity 
         Stock, the product of (i) the number of sh ares of Equity Stock within 
         such block and (ii) the corresponding Mark et Price of one share of 
         Equity Stock of such class. 
 
         "Beneficial Ownership" shall mean, with re spect to any Person, 
         ownership of shares of Equity Stock equal to the sum of (without 
         duplication) (i) the number of shares of E quity Stock directly owned by 
         such Person, (ii) the number of shares of Equity Stock indirectly owned 
         by such Person (if such Person is an "indi vidual" as defined in Section 
         542(a)(2) of the Code) taking into account  the constructive ownership 
         rules of Section 544 of the Code, as modif ied by Section 856(h)(1)(B) 
         of the Code, and (iii) the number of share s of Equity Stock that such 
         Person is deemed to beneficially own pursu ant to Rule 13d-3 under the 
         Exchange Act, or that is attributed to suc h Person pursuant to Section 
         318 of the Code, as modified by Section 85 6(d)(5) of the Code, provided 
         that when applying this definition of Bene ficial Ownership to the 
         Initial Holder, clause (iii) of this defin ition, and clause (ii) of the 
         definition of "Person" shall be disregarde d. The terms "Beneficial 
         Owner," "Beneficially Owns" and "Beneficia lly Owned" shall have the 
         correlative meanings. 
 
         "Board of Directors" shall mean the Board of Directors of the 
         Corporation or any committee authorized by  such Board of Directors to 
         perform any of its responsibilities with r espect to the Class Q 
         Preferred Stock; provided that, for purpos es of paragraph (a) of 
         Section 8 of this Article, the term "Board  of Directors" shall not 
         include any such committee. 
 
         "Business Day" shall mean any day other th an a Saturday, Sunday or a 
         day on which state or federally chartered banking institutions in New 
         York, New York are not required to be open . 
 
         "Charitable Beneficiary" shall mean one or  more beneficiaries of the 
         Trust as determined pursuant to Section 10 .3(G) of this Article, each 
         of which shall be an organization describe d in Section 170(b)(1)(A), 
         170(c)(2) and 501(c)(3) of the Code. 
 
         "Class A Common Stock" shall mean the Clas s A Common Stock, par value 
         $.01 per share, of the Corporation, and su ch other shares of the 
         Corporation's capital stock into which out standing shares of such Class 
         A Common Stock shall be reclassified. 
 
         "Class Q Preferred Stock" shall have the m eaning set forth in Section 1 
         of this Article. 
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         "Closing Price" shall mean, when used with  respect to a share of any 
         Equity Stock and for any date, the last sa le price, regular way, or, in 
         case no such sale takes place on such day,  the average of the closing 
         bid and asked prices, regular way, in eith er case, as reported in the 
         principal consolidated transaction reporti ng system with respect to 
         securities listed or admitted to trading o n the NYSE or, if the Equity 
         Stock is not listed or admitted to trading  on the NYSE, as reported in 
         the principal consolidated transaction rep orting system with respect to 
         securities listed on the principal nationa l securities exchange on 
         which the Equity Stock is listed or admitt ed to trading or, if the 
         Equity Stock is not listed or admitted to trading on any national 
         securities exchange, the last quoted price , or if not so quoted, the 
         average of the high bid and low asked pric es in the over-the-counter 
         market, as reported by the National Associ ation of Securities Dealers, 
         Inc. Automated Quotation System or, if suc h system is no longer in use, 
         the principal other automated quotation sy stem that may then be in use 
         or, if the Equity Stock is not quoted by a ny such organization, the 
         average of the closing bid and asked price s as furnished by a 
         professional market maker making a market in the Equity Stock selected 
         by the Board of Directors of the Corporati on or, if the Equity Stock is 
         not publicly traded, the fair value of a s hare of such Equity Stock as 
         reasonably determined in good faith by the  Board of Directors. 
 
         "Code" shall mean the Internal Revenue Cod e of 1986, as amended from 
         time to time, or any successor statute the reto. Reference to any 
         provision of the Code shall mean such prov ision as in effect from time 
         to time, as the same may be amended, and a ny successor thereto, as 
         interpreted by any applicable regulations or other administrative 
         pronouncements as in effect from time to t ime. 
 
         "Dividend Payment Date" shall mean March 1 5, June 15, September 15, and 
         December 15 of each year; provided, that i f any Dividend Payment Date 
         falls on any day other than a Business Day , the dividend payment 
         payable on such Dividend Payment Date shal l be paid on the Business Day 
         immediately following such Dividend Paymen t Date and no interest shall 
         accrue on such dividend from such date to such Dividend Payment Date. 
 
         "Dividend Periods" shall mean the Initial Dividend Period and each 
         subsequent quarterly dividend period comme ncing on and including March 
         15, June 15, September 15, and December 15  of each year and ending on 
         and including the day preceding the first day of the next succeeding 
         Dividend Period, other than the Dividend P eriod during which any Class 
         Q Preferred Stock shall be redeemed pursua nt to Section 5 hereof, which 
         shall end on and include the Redemption Da te with respect to the Class 
         Q Preferred Stock being redeemed. 
 
         "Equity Stock" shall mean one or more shar es of any class of capital 
         stock of the Corporation. 
 
         "Excess Transfer" has the meaning set fort h in Section 10.3(A) of this 
         Article. 
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         "Exchange Act" shall mean the Securities E xchange Act of 1934, as 
         amended. 
 
         "Issue Date" shall mean March 19, 2001. 
 
         "Initial Dividend Period" shall mean the p eriod commencing on and 
         including the Issue Date and ending on and  including June 15, 2001. 
 
         "Initial Holder" shall mean Terry Considin e. 
 
         "Initial Holder Limit" shall mean a number  of the Outstanding shares of 
         Class Q Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess of the excess of (x) 15% of the Aggregate Value of all 
         Outstanding shares of Equity Stock over (y ) the Aggregate Value of all 
         shares of Equity Stock other than Class Q Preferred Stock that are 
         Beneficially Owned by the Initial Holder. From the Issue Date, the 
         secretary of the Corporation, or such othe r person as shall be 
         designated by the Board of Directors, shal l upon request make available 
         to the representative(s) of the Initial Ho lder and the Board of 
         Directors, a schedule that sets forth the then-current Initial Holder 
         Limit applicable to the Initial Holder. 
 
         "Junior Stock" shall have the meaning set forth in paragraph (c) of 
         Section 7 of this Article. 
 
         "Liquidation Preference" shall have the me aning set forth in paragraph 
         (a) of Section 4 of this Article. 
 
         "Look-Through Entity" shall mean a Person that is either (i) described 
         in Section 401(a) of the Code as provided under Section 856(h)(3) of 
         the Code or (ii) registered under the Inve stment Company Act of 1940. 
 
         "Look-Through Ownership Limit" shall mean,  for any Look-Through Entity, 
         a number of the Outstanding shares of Clas s Q Preferred Stock of the 
         Corporation having an Aggregate Value not in excess of the excess of 
         (x) 15% of the Aggregate Value of all Outs tanding shares of Equity 
         Stock over (y) the Aggregate Value of all shares of Equity Stock other 
         than Class Q Preferred Stock that are Bene ficially Owned by the 
         Look-Through Entity. 
 
         "Market Price" on any date shall mean, wit h respect to any share of 
         Equity Stock, the Closing Price of a share  of that class of Equity 
         Stock on the Trading Day immediately prece ding such date. 
 
         "NYSE" shall mean The New York Stock Excha nge, Inc. 
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         "Operating Partnership" shall mean AIMCO P roperties, L.P., a Delaware 
         limited partnership. 
 
         "Outstanding" shall mean issued and outsta nding shares of Equity Stock 
         of the Corporation; provided, however, tha t for purposes of the 
         application of the Ownership Limit, the Lo ok-Through Ownership Limit or 
         the Initial Holder Limit to any Person, th e term "Outstanding" shall be 
         deemed to include the number of shares of Equity Stock that such Person 
         alone, at that time, could acquire pursuan t to any options or 
         convertible securities. 
 
         "Ownership Limit" shall mean, for any Pers on other than the Initial 
         Holder or a Look- Through Entity, a number  of the Outstanding shares of 
         Class Q Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess of the excess of (x) 8.7% of  the Aggregate Value of all 
         Outstanding shares of Equity Stock over (y ) the Aggregate Value of all 
         shares of Equity Stock other than Class Q Preferred Stock that are 
         Beneficially Owned by the Person. 
 
         "Ownership Restrictions" shall mean, colle ctively, the Ownership Limit, 
         as applied to Persons other than the Initi al Holder or Look-Through 
         Entities, the Initial Holder Limit, as app lied to the Initial Holder, 
         and the Look-Through Ownership Limit, as a pplied to Look-Through 
         Entities. 
 
         "Parity Stock" shall have the meaning set forth in paragraph (b) of 
         Section 7 of this Article. 
 
         "Person" shall mean (a) for purposes of Se ction 10 of this Article, (i) 
         an individual, corporation, partnership, e state, trust (including a 
         trust qualifying under Section 401(a) or 5 01(c) of the Code), 
         association, "private foundation," within the meaning of Section 509(a) 
         of the Code, joint stock company or other entity, and (ii) a "group," 
         as that term is used for purposes of Secti on 13(d)(3) of the Exchange 
         Act, and (b) for purposes of the remaining  Sections of this Article, 
         any individual, firm, partnership, corpora tion or other entity, 
         including any successor (by merger or othe rwise) of such entity. 
 
         "Prohibited Transferee" shall have the mea ning set forth in Section 
         10.3(A) of this Article. 
 
         "Record Date" shall have the meaning set f orth in paragraph (a) of 
         Section 3 of this Article. 
 
         "Redemption Date" shall mean, in the case of any redemption of any 
         shares of Class Q Preferred Stock, the dat e fixed for redemption of 
         such shares. 
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         "Redemption Price" shall mean, with respec t to any share of Class Q 
         Preferred Stock to be redeemed, 100% of th e Liquidation Preference 
         thereof, plus all accumulated, accrued and  unpaid dividends (whether or 
         not earned or declared), if any, to the Re demption Date. 
 
         "REIT" shall mean a "real estate investmen t trust," as defined in 
         Section 856 of the Code. 
 
         "Senior Stock" shall have the meaning set forth in paragraph (a) of 
         Section 7 of this Article. 
 
         "set apart for payment" shall be deemed to  include, without any action 
         other than the following, the recording by  the Corporation in its 
         accounting ledgers of any accounting or bo okkeeping entry which 
         indicates, pursuant to a declaration of di vidends or other distribution 
         by the Board of Directors, the allocation of funds to be so paid on any 
         series or class of capital stock of the Co rporation; provided, however, 
         that if any funds for any class or series of Junior Stock or any class 
         or series of Parity Stock are placed in a separate account of the 
         Corporation or delivered to a disbursing, paying or other similar 
         agent, then "set apart for payment" with r espect to the Class Q 
         Preferred Stock shall mean placing such fu nds in a separate account or 
         delivering such funds to a disbursing, pay ing or other similar agent. 
 
         "Trading Day" shall mean, when used with r espect to any Equity Stock, 
         (i) if the Equity Stock is listed or admit ted to trading on the NYSE, a 
         day on which the NYSE is open for the tran saction of business, (ii) if 
         the Equity Stock is not listed or admitted  to trading on the NYSE but 
         is listed or admitted to trading on anothe r national securities 
         exchange or automated quotation system, a day on which the principal 
         national securities exchange or automated quotation system, as the case 
         may be, on which the Equity Stock is liste d or admitted to trading is 
         open for the transaction of business, or ( iii) if the Equity Stock is 
         not listed or admitted to trading on any n ational securities exchange 
         or automated quotation system, any day oth er than a Saturday, a Sunday 
         or a day on which banking institutions in the State of New York are 
         authorized or obligated by law or executiv e order to close. 
 
         "Transfer" shall mean any sale, transfer, gift, assignment, devise or 
         other disposition of a share of Class Q Pr eferred Stock (including (i) 
         the granting of an option or any series of  such options or entering 
         into any agreement for the sale, transfer or other disposition of Class 
         Q Preferred Stock or (ii) the sale, transf er, assignment or other 
         disposition of any securities or rights co nvertible into or 
         exchangeable for Class Q Preferred Stock),  whether voluntary or 
         involuntary, whether of record ownership o r Beneficial Ownership, and 
         whether by operation of law or otherwise ( including, but not limited 
         to, any transfer of an interest in other e ntities that results in a 
         change in the Beneficial Ownership of shar es of Class Q Preferred 
         Stock). The term "Transfers" and "Transfer red" shall have correlative 
         meanings. 
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         "Transfer Agent" means such transfer agent  as may be designated by the 
         Board of Directors or their designee as th e transfer agent for the 
         Class Q Preferred Stock; provided, that if  the Corporation has not 
         designated a transfer agent then the Corpo ration shall act as the 
         transfer agent for the Class Q Preferred S tock. 
 
         "Trust" shall mean the trust created pursu ant to Section 10.3(A) of 
         this Article. 
 
         "Trustee" shall mean the Person unaffiliat ed with either the 
         Corporation or the Prohibited Transferee t hat is appointed by the 
         Corporation to serve as trustee of the Tru st. 
 
         "Voting Preferred Stock" shall have the me aning set forth in Section 8 
         of this Article. 
 
         3. DIVIDENDS. 
 
             (a) The holders of Class Q Preferred S tock shall be entitled to 
receive, when and as declared by the Board of Direc tors, out of funds legally 
available for that purpose, quarterly cash dividend s on the Class Q Preferred 
Stock in an amount per share equal to $0.63125. Suc h dividends shall be 
cumulative from the Issue Date, whether or not in a ny Dividend Period or Periods 
such dividends shall be declared or there shall be funds of the Corporation 
legally available for the payment of such dividends , and shall be payable 
quarterly in arrears on each Dividend Payment Date,  commencing on June 15, 2001. 
Each such dividend shall be payable in arrears to t he holders of record of the 
Class Q Preferred Stock, as they appear on the stoc k records of the Corporation 
at the close of business on March 1, June 1, Septem ber 1 or December 1 (each a 
"Record Date"), as the case may be, immediately pre ceding such Dividend Payment 
Date. Accumulated, accrued and unpaid dividends for  any past Dividend Periods 
may be declared and paid at any time, without refer ence to any regular Dividend 
Payment Date, to holders of record on such date, wh ich date shall not precede by 
more than 45 days the payment date thereof, as may be fixed by the Board of 
Directors. 
 
             (b) The amount of dividends payable pe r share of Class Q Preferred 
Stock for the Initial Dividend Period, or any other  period shorter than a full 
Dividend Period, shall be computed ratably on the b asis of twelve 30-day months 
and a 360-day year. Holders of Class Q Preferred St ock shall not be entitled to 
any dividends, whether payable in cash, property or  stock, in excess of 
cumulative dividends, as herein provided, on the Cl ass Q Preferred Stock. No 
interest, or sum of money in lieu of interest, shal l be payable in respect of 
any dividend payment or payments on the Class Q Pre ferred Stock that may be in 
arrears. 
 
             (c) So long as any of the shares of Cl ass Q Preferred Stock are 
outstanding, except as described in the immediately  following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made, 
directly or indirectly, by the Corporation with res pect to any class or series 
of Parity Stock for any period unless dividends equ al to the full amount of 
accumulated, accrued and unpaid dividends have been  or contemporaneously are 
declared and paid, or declared 
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and a sum sufficient for the payment thereof has be en or contemporaneously is 
set apart for such payment, on the Class Q Preferre d Stock for all Dividend 
Periods terminating on or prior to the date such di vidend or distribution is 
declared, paid, set apart for payment or made, as t he case may be, with respect 
to such class or series of Parity Stock. When divid ends are not paid in full or 
a sum sufficient for such payment is not set apart,  as aforesaid, all dividends 
declared upon the Class Q Preferred Stock and all d ividends declared upon any 
other class or series of Parity Stock shall be decl ared ratably in proportion to 
the respective amounts of dividends accumulated, ac crued and unpaid on the Class 
Q Preferred Stock and accumulated, accrued and unpa id on such Parity Stock. 
 
             (d) So long as any of the shares of Cl ass Q Preferred Stock are 
outstanding, no dividends (other than dividends or distributions paid in shares 
of or options, warrants or rights to subscribe for or purchase shares of, Junior 
Stock) shall be declared or paid or set apart for p ayment by the Corporation and 
no other distribution of cash or other property sha ll be declared or made, 
directly or indirectly, by the Corporation with res pect to any shares of Junior 
Stock, nor shall any shares of Junior Stock be rede emed, purchased or otherwise 
acquired (other than a redemption, purchase or othe r acquisition of Class A 
Common Stock made for purposes of an employee incen tive or benefit plan of the 
Corporation or any subsidiary) for any consideratio n (or any moneys be paid to 
or made available for a sinking fund for the redemp tion of any shares of any 
such stock) directly or indirectly by the Corporati on (except by conversion into 
or exchange for shares of, or options, warrants, or  rights to subscribe for or 
purchase shares of, Junior Stock), nor shall any ot her cash or other property 
otherwise be paid or distributed to or for the bene fit of any holder of shares 
of Junior Stock in respect thereof, directly or ind irectly, by the Corporation 
unless, in each case, dividends equal to the full a mount of all accumulated, 
accrued and unpaid dividends on all outstanding sha res of Class Q Preferred 
Stock have been declared and paid, or such dividend s have been declared and a 
sum sufficient for the payment thereof has been set  apart for such payment, on 
all outstanding shares of Class Q Preferred Stock f or all Dividend Periods 
ending on or prior to the date such dividend or dis tribution is declared, paid, 
set apart for payment or made with respect to such shares of Junior Stock, or 
the date such shares of Junior Stock are redeemed, purchased or otherwise 
acquired or monies paid to or made available for an y sinking fund for such 
redemption, or the date any such cash or other prop erty is paid or distributed 
to or for the benefit of any holders of Junior Stoc k in respect thereof, as the 
case may be. 
 
             Notwithstanding the provisions of this  Section 3, the Corporation 
shall not be prohibited from (i) declaring or payin g or setting apart for 
payment any dividend or distribution on any shares of Parity Stock or (ii) 
redeeming, purchasing or otherwise acquiring any Pa rity Stock, in each case, if 
such declaration, payment, redemption, purchase or other acquisition is 
necessary in order to maintain the continued qualif ication of the Corporation as 
a REIT under Section 856 of the Code. 
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         4. LIQUIDATION PREFERENCE. 
 
            (a) In the event of any liquidation, di ssolution or winding up of 
the Corporation, whether voluntary or involuntary, before any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) shall 
be made to or set apart for the holders of Junior S tock, the holders of shares 
of Class Q Preferred Stock shall be entitled to rec eive Twenty-Five Dollars 
($25) per share of Class Q Preferred Stock (the "Li quidation Preference"), plus 
an amount equal to all dividends (whether or not ea rned or declared) 
accumulated, accrued and unpaid thereon to the date  of final distribution to 
such holders; but such holders shall not be entitle d to any further payment. 
Until the holders of the Class Q Preferred Stock ha ve been paid the Liquidation 
Preference in full, plus an amount equal to all div idends (whether or not earned 
or declared) accumulated, accrued and unpaid thereo n to the date of final 
distribution to such holders, no payment will be ma de to any holder of Junior 
Stock upon the liquidation, dissolution or winding up of the Corporation. If, 
upon any liquidation, dissolution or winding up of the Corporation, the assets 
of the Corporation, or proceeds thereof, distributa ble among the holders of 
Class Q Preferred Stock shall be insufficient to pa y in full the preferential 
amount aforesaid and liquidating payments on any ot her shares of any class or 
series of Parity Stock, then such assets, or the pr oceeds thereof, shall be 
distributed among the holders of Class Q Preferred Stock and any such other 
Parity Stock ratably in the same proportion as the respective amounts that would 
be payable on such Class Q Preferred Stock and any such other Parity Stock if 
all amounts payable thereon were paid in full. For the purposes of this Section 
4, (i) a consolidation or merger of the Corporation  with one or more 
corporations, (ii) a sale or transfer of all or sub stantially all of the 
Corporation's assets, or (iii) a statutory share ex change shall not be deemed to 
be a liquidation, dissolution or winding up, volunt ary or involuntary, of the 
Corporation. 
 
            (b) Upon any liquidation, dissolution o r winding up of the 
Corporation, after payment shall have been made in full to the holders of Class 
Q Preferred Stock and any Parity Stock, as provided  in Section 4(a), any other 
series or class or classes of Junior Stock shall, s ubject to the respective 
terms thereof, be entitled to receive any and all a ssets remaining to be paid or 
distributed, and the holders of the Class Q Preferr ed Stock and any Parity Stock 
shall not be entitled to share therein. 
 
         5. REDEMPTION AT THE OPTION OF THE CORPORA TION. 
 
             (a) Shares of Class Q Preferred Stock shall not be redeemable by 
the Corporation prior to March 19, 2006, except as set forth in Section 10.2 of 
this Article. On and after March 19, 2006, the Corp oration, at its option, may 
redeem shares of Class Q Preferred Stock, in whole or from time to time in part, 
at a redemption price payable in cash equal to the Redemption Price applicable 
thereto. In the event of a redemption of shares of Class Q Preferred Stock, if 
the Redemption Date occurs after a Record Date and on or prior to the related 
Dividend Payment Date, the dividend payable on such  Dividend Payment Date in 
respect of such shares called for redemption shall be payable on such Dividend 
Payment Date to the holders of record at the close of business on such Record 
Date notwithstanding the redemption of such shares,  and shall not be payable as 
part of the redemption price for such shares. In co nnection with any redemption 
pursuant to this Section 5(a), the redemption price  of the Class Q Preferred 
Stock 
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(other than any portion thereof consisting of accum ulated, accrued and unpaid 
dividends) shall be payable solely with the proceed s from the sale by the 
Corporation or the Operating Partnership of other c apital shares of the 
Corporation or the Operating Partnership (whether o r not such sale occurs 
concurrently with such redemption). For purposes of  the preceding sentence, 
"capital shares" means any common stock, preferred stock, depositary shares, 
partnership or other interests, participations or o ther ownership interests 
(however designated) and any rights (other than deb t securities convertible into 
or exchangeable at the option of the holder for equ ity securities (unless and to 
the extent such debt securities are subsequently co nverted into capital shares)) 
or options to purchase any of the foregoing of or i n the Corporation or the 
Operating Partnership. 
 
             (b) The Redemption Date shall be selec ted by the Corporation, shall 
be specified in the notice of redemption and shall be not less than 30 days nor 
more than 60 days after the date notice of redempti on is sent by the 
Corporation. 
 
             (c) If full cumulative dividends on al l outstanding shares of Class 
Q Preferred Stock have not been declared and paid, or declared and set apart for 
payment, no shares of Class Q Preferred Stock may b e redeemed unless all 
outstanding shares of Class Q Preferred Stock are s imultaneously redeemed. 
Neither the Corporation nor any affiliate of the Co rporation may purchase or 
acquire shares of Class Q Preferred Stock, other th an pursuant to a purchase or 
exchange offer made on the same terms to all holder s of shares of Class Q 
Preferred Stock. 
 
             (d) If the Corporation shall redeem sh ares of Class Q Preferred 
Stock pursuant to paragraph (a) of this Section 5, notice of such redemption 
shall be given to each holder of record of the shar es to be redeemed. Such 
notice shall be provided by first class mail, posta ge prepaid, at such holder's 
address as the same appears on the stock records of  the Corporation. Neither the 
failure to mail any notice required by this paragra ph (d), nor any defect 
therein or in the mailing thereof to any particular  holder, shall affect the 
sufficiency of the notice or the validity of the pr oceedings for redemption with 
respect to the other holders. Any notice mailed in the manner herein provided 
shall be conclusively presumed to have been duly gi ven on the date mailed 
whether or not the holder receives the notice. Each  such notice shall state, as 
appropriate: (i) the Redemption Date; (ii) the numb er of shares of Class Q 
Preferred Stock to be redeemed and, if fewer than a ll such shares held by such 
holder are to be redeemed, the number of such share s to be redeemed from such 
holder; (iii) the place or places at which certific ates for such shares are to 
be surrendered; and (iv) the Redemption Price payab le on such Redemption Date, 
including, without limitation, a statement as to wh ether or not accumulated, 
accrued and unpaid dividends will be payable as par t of the Redemption Price, or 
payable on the next Dividend Payment Date to the re cord holder at the close of 
business on the relevant record date as described i n the next sentence. Notice 
having been mailed as aforesaid, from and after the  Redemption Date (unless the 
Corporation shall fail to make available the amount  of cash necessary to effect 
such redemption), (i) dividends on the shares of Cl ass Q Preferred Stock so 
called for redemption shall cease to accumulate or accrue on the shares of Class 
Q Preferred Stock called for redemption, (ii) said shares shall no longer be 
deemed to be outstanding, and (iii) 
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all rights of the holders thereof as holders of Cla ss Q Preferred Stock of the 
Corporation shall cease (except the right to receiv e the cash payable upon such 
redemption, without interest thereon, upon surrende r and endorsement of their 
certificates if so required); provided, however, th at if the Redemption Date for 
any shares of Class Q Preferred Stock occurs after any dividend record date and 
on or prior to the related Dividend Payment Date, t he full dividend payable on 
such Dividend Payment Date in respect of such share s of Class Q Preferred Stock 
called for redemption shall be payable on such Divi dend Payment Date to the 
holders of record of such shares at the close of bu siness on the corresponding 
dividend record date notwithstanding the prior rede mption of such shares. The 
Corporation's obligation to make available the cash  necessary to effect the 
redemption in accordance with the preceding sentenc e shall be deemed fulfilled 
if, on or before the applicable Redemption Date, th e Corporation shall 
irrevocably deposit in trust with a bank or trust c ompany (which may not be an 
affiliate of the Corporation) that has, or is an af filiate of a bank or trust 
company that has, a capital and surplus of at least  $50,000,000, such amount of 
cash as is necessary for such redemption plus, if s uch Redemption Date occurs 
after any dividend record date and on or prior to t he related Dividend Payment 
Date, such amount of cash as is necessary to pay th e dividend payable on such 
Dividend Payment Date in respect of such shares of Class Q Preferred Stock 
called for redemption, with irrevocable instruction s that such cash be applied 
to the redemption of the shares of Class Q Preferre d Stock so called for 
redemption and, if applicable, the payment of such dividend. No interest shall 
accrue for the benefit of the holders of shares of Class Q Preferred Stock to be 
redeemed on any cash so set aside by the Corporatio n. Subject to applicable 
escheat laws, any such cash un claimed at the end o f two years from the 
Redemption Date shall revert to the general funds o f the Corporation, after 
which reversion the holders of shares of Class Q Pr eferred Stock so called for 
redemption shall look only to the general funds of the Corporation for the 
payment of such cash. 
 
         As promptly as practicable after the surre nder in accordance with such 
notice of the certificates for any such shares of C lass Q Preferred Stock to be 
so redeemed (properly endorsed or assigned for tran sfer, if the Corporation 
shall so require and the notice shall so state), su ch certificates shall be 
exchanged for cash (without interest thereon). If f ewer than all the outstanding 
shares of Class Q Preferred Stock are to be redeeme d, shares to be redeemed 
shall be selected by the Corporation from outstandi ng shares of Class Q 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class Q Preferred Stock hel d of record by each holder of 
such shares, pro rata (as nearly as may be) or by a ny other method as may be 
determined by the Board of Directors in its discret ion to be equitable. If fewer 
than all the shares of Class Q Preferred Stock repr esented by any certificate 
are redeemed, then a new certificate representing t he unredeemed shares shall be 
issued without cost to the holders thereof. 
 
         6. STATUS OF REACQUIRED STOCK. 
 
         All shares of Class Q Preferred Stock that  have been issued and 
reacquired in any manner by the Corporation shall b e returned to the status of 
authorized but unissued shares of Class Q Preferred  Stock. 
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         7. RANKING. 
 
         Any class or series of capital stock of th e Corporation shall be deemed 
to rank: 
 
            (a) prior or senior to the Class Q Pref erred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, if the holders of such c lass or series shall be 
entitled to the receipt of dividends or of amounts distributable upon 
liquidation, dissolution or winding up, as the case  may be, in preference or 
priority to the holders of Class Q Preferred Stock ("Senior Stock"); 
 
            (b) on a parity with the Class Q Prefer red Stock, as to the payment 
of dividends and as to distribution of assets upon liquidation, dissolution or 
winding up, whether or not the dividend rates, divi dend payment dates or 
redemption or liquidation prices per share thereof be different from those of 
the Class Q Preferred Stock, if (i) such capital st ock is Class B Cumulative 
Convertible Preferred Stock, Class C Cumulative Pre ferred Stock, Class D 
Cumulative Preferred Stock, Class G Cumulative Pref erred Stock, Class H 
Cumulative Preferred Stock, Class I Cumulative Pref erred Stock, Class J 
Cumulative Convertible Preferred Stock, Class K Con vertible Cumulative Preferred 
Stock, Class L Convertible Cumulative Preferred Sto ck, Class M Convertible 
Cumulative Preferred Stock, Class N Convertible Cum ulative Preferred Stock, 
Class O Cumulative Convertible Preferred Stock or C lass P Convertible Cumulative 
Preferred Stock of the Corporation, or (ii) the hol ders of such class of stock 
or series and the Class Q Preferred Stock shall be entitled to the receipt of 
dividends and of amounts distributable upon liquida tion, dissolution or winding 
up in proportion to their respective amounts of acc rued and unpaid dividends per 
share or liquidation preferences, without preferenc e or priority of one over the 
other (the capital stock referred to in clauses (i)  and (ii) of this paragraph 
being hereinafter referred to, collectively, as "Pa rity Stock"); and 
 
            (c) junior to the Class Q Preferred Sto ck, as to the payment of 
dividends and as to the distribution of assets upon  liquidation, dissolution or 
winding up, if (i) such capital stock or series sha ll be Class A Common Stock or 
(ii) the holders of Class Q Preferred Stock shall b e entitled to receipt of 
dividends or of amounts distributable upon liquidat ion, dissolution or winding 
up, as the case may be, in preference or priority t o the holders of shares of 
such class or series (the capital stock referred to  in clauses (i) and (ii) of 
this paragraph being hereinafter referred to, colle ctively, as "Junior Stock"). 
 
         8. VOTING. 
 
            (a) If and whenever six quarterly divid ends (whether or not 
consecutive) payable on the Class Q Preferred Stock  or any series or class of 
Parity Stock shall be in arrears (which shall, with  respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, the number of di rectors then constituting the 
Board of Directors shall be increased by two if not  already increased by reason 
of similar types of provisions with respect to shar es of any other class or 
series of Parity Stock which is 
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entitled to similar voting rights (the "Voting Pref erred Stock") and the holders 
of shares of Class Q Preferred Stock, together with  the holders of shares of all 
other Voting Preferred Stock then entitled to exerc ise similar voting rights, 
voting as a single class regardless of series, shal l be entitled to elect the 
two additional directors to serve on the Board of D irectors at any annual 
meeting of stockholders or special meeting held in place thereof, or at a 
special meeting of the holders of the Class Q Prefe rred Stock and the Voting 
Preferred Stock called as hereinafter provided. Whe never all arrears in 
dividends on the Class Q Preferred Stock and the Vo ting Preferred Stock then 
outstanding shall have been paid and dividends ther eon for the current quarterly 
dividend period shall have been declared and paid, or declared and set apart for 
payment, then the right of the holders of the Class  Q Preferred Stock and the 
Voting Preferred Stock to elect such additional two  directors shall cease (but 
subject always to the same provision for the vestin g of such voting rights in 
the case of any similar future arrearages), and the  terms of office of all 
persons elected as directors by the holders of the Class Q Preferred Stock and 
the Voting Preferred Stock shall forthwith terminat e and the number of directors 
constituting the Board of Directors shall be reduce d accordingly. At any time 
after such voting power shall have been so vested i n the holders of Class Q 
Preferred Stock and the Voting Preferred Stock, if applicable, the Secretary of 
the Corporation may, and upon the written request o f any holder of Class Q 
Preferred Stock (addressed to the Secretary at the principal office of the 
Corporation) shall, call a special meeting of the h olders of the Class Q 
Preferred Stock and of the Voting Preferred Stock f or the election of the two 
directors to be elected by them as herein provided,  such call to be made by 
notice similar to that provided in the Bylaws of th e Corporation for a special 
meeting of the stockholders or as required by law. If any such special meeting 
required to be called as above provided shall not b e called by the Secretary 
within 20 days after receipt of any such request, t hen any holder of Class Q 
Preferred Stock may call such meeting, upon the not ice above provided, and for 
that purpose shall have access to the stock books o f the Corporation. The 
directors elected at any such special meeting shall  hold office until the next 
annual meeting of the stockholders or special meeti ng held in lieu thereof if 
such office shall not have previously terminated as  above provided. If any 
vacancy shall occur among the directors elected by the holders of the Class Q 
Preferred Stock and the Voting Preferred Stock, a s uccessor shall be elected by 
the Board of Directors, upon the nomination of the then-remaining director 
elected by the holders of the Class Q Preferred Sto ck and the Voting Preferred 
Stock or the successor of such remaining director, to serve until the next 
annual meeting of the stockholders or special meeti ng held in place thereof if 
such office shall not have previously terminated as  provided above. 
 
            (b) So long as any shares of Class Q Pr eferred Stock are 
outstanding, in addition to any other vote or conse nt of stockholders required 
by law or by the Charter of the Corporation, the af firmative vote of at least 
66-2/3% of the votes entitled to be cast by the hol ders of the Class Q Preferred 
Stock voting as a single class with the holders of all other classes or series 
of Parity Stock entitled to vote on such matters, g iven in person or by proxy, 
either in writing without a meeting or by vote at a ny meeting called for the 
purpose, shall be necessary for effecting or valida ting: 
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                (i) any amendment, alteration or re peal of any of the provisions 
of, or the addition of any provision to, these Arti cles Supplementary, the 
Charter or the By-Laws of the Corporation that mate rially adversely affects the 
voting powers, rights or preferences of the holders  of the Class Q Preferred 
Stock; provided, however, that the amendment of the  provisions of the Charter so 
as to authorize or create, or to increase the autho rized amount of, or issue any 
Junior Stock or any shares of any class of Parity S tock shall not be deemed to 
materially adversely affect the voting powers, righ ts or preferences of the 
holders of Class Q Preferred Stock; or 
 
                (ii) The authorization, creation of , increase in the authorized 
amount of, or issuance of any shares of any class o r series of Senior Stock or 
any security convertible into shares of any class o r series of Senior Stock 
(whether or not such class or series of Senior Stoc k is currently authorized); 
 
provided, however, that no such vote of the holders  of Class Q Preferred Stock 
shall be required if, at or prior to the time when such amendment, alteration or 
repeal is to take effect, or when the issuance of a ny such Senior Stock or 
convertible or exchangeable security is to be made,  as the case may be, 
provision is made for the redemption of all shares of Class Q Preferred Stock at 
the time outstanding to the extent such redemption is authorized by Section 5 of 
this Article. 
 
         For purposes of the foregoing provisions a nd all other voting rights 
under these Articles Supplementary, each share of C lass Q Preferred Stock shall 
have one (1) vote per share, except that when any o ther class or series of 
preferred stock of the Corporation shall have the r ight to vote with the Class Q 
Preferred Stock as a single class on any matter, th en the Class Q Preferred 
Stock and such other class or series shall have wit h respect to such matters one 
quarter of one vote per $25 of stated liquidation p reference. Except as 
otherwise required by applicable law or as set fort h herein or in the Charter, 
the Class Q Preferred Stock shall not have any rela tive, participating, optional 
or other special voting rights and powers other tha n as set forth herein, and 
the consent of the holders thereof shall not be req uired for the taking of any 
corporate action. 
 
         9. RECORD HOLDERS. 
 
         The Corporation and the Transfer Agent may  deem and treat the record 
holder of any share of Class Q Preferred Stock as t he true and lawful owner 
thereof for all purposes, and neither the Corporati on nor the Transfer Agent 
shall be affected by any notice to the contrary. 
 
         10.1 RESTRICTIONS ON OWNERSHIP AND TRANSFE RS. 
 
              (A) LIMITATION ON BENEFICIAL OWNERSHI P. Except as provided in 
Section 10.8, from and after the Issue Date, no Per son (other than the Initial 
Holder or a Look-Through Entity) shall Beneficially  Own shares of Class Q 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder shall not 
Beneficially Own shares of Class Q Preferred Stock in excess 
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of the Initial Holder Limit and no Look-Through Ent ity shall Beneficially Own 
shares of Class Q Preferred Stock in excess of the Look-Through Ownership Limit. 
 
              (B) TRANSFERS IN EXCESS OF OWNERSHIP LIMIT. Except as provided in 
Section 10.8, from and after the Issue Date (and su bject to Section 10.12), any 
Transfer (whether or not such Transfer is the resul t of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in any 
Person (other than the Initial Holder or a Look-Thr ough Entity) Beneficially 
Owning shares of Class Q Preferred Stock in excess of the Ownership Limit shall 
be void ab initio as to the Transfer of such shares  of Class Q Preferred Stock 
that would be otherwise Beneficially Owned by such Person in excess of the 
Ownership Limit, and the intended transferee shall acquire no rights in such 
shares of Class Q Preferred Stock. 
 
              (C) TRANSFERS IN EXCESS OF INITIAL HO LDER LIMIT. Except as 
provided in Section 10.8, from and after the Issue Date (and subject to Section 
10.12), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
the Initial Holder Beneficially Owning shares of Cl ass Q Preferred Stock in 
excess of the Initial Holder Limit shall be void ab  initio as to the Transfer of 
such shares of Class Q Preferred Stock that would b e otherwise Beneficially 
Owned by the Initial Holder in excess of the Initia l Holder limit, and the 
Initial Holder shall acquire no rights in such shar es of Class Q Preferred 
Stock. 
 
              (D) TRANSFERS IN EXCESS OF LOOK-THROU GH OWNERSHIP LIMIT. Except as 
provided in Section 10.8 from and after the Issue D ate (and subject to Section 
10.12), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
any Look-Through Entity Beneficially Owning shares of Class Q Preferred Stock in 
excess of the Look-Through Ownership limit shall be  void ab initio as to the 
Transfer of such shares of Class Q Preferred Stock that would be otherwise 
Beneficially Owned by such Look-Through Entity in e xcess of the Look-Through 
Ownership Limit and such Look-Through Entity shall acquire no rights in such 
shares of Class Q Preferred Stock. 
 
              (E) TRANSFERS RESULTING IN "CLOSELY H ELD" STATUS. From and after 
the Issue Date, any Transfer that, if effective wou ld result in the Corporation 
being "closely held" within the meaning of Section 856(h) of the Code, or would 
otherwise result in the Corporation failing to qual ify as a REIT (including, 
without limitation, a Transfer or other event that would result in the 
Corporation owning (directly or constructively) an interest in a tenant that is 
described in Section 856(d)(2)(B) of the Code if th e income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void ab 
initio as to the Transfer of shares of Class Q Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
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the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class Q 
Preferred Stock. 
 
              (F) SEVERABILITY ON VOID TRANSACTIONS . A Transfer of a share of 
Class Q Preferred Stock that is null and void under  Sections 10.1(B), (C), (D), 
or (E) of this Article because it would, if effecti ve, result in (i) the 
ownership of Class Q Preferred Stock in excess of t he Initial Holder Limit, the 
Ownership Limit, or the Look-Through Ownership Limi t, (ii) the Corporation being 
"closely held" within the meaning of Section 856(h)  of the Code or (iii) the 
Corporation otherwise failing to qualify as a REIT,  shall not adversely affect 
the validity of the Transfer of any other share of Class Q Preferred Stock in 
the same or any other related transaction. 
 
         10.2 REMEDIES FOR BREACH. If the Board of Directors or a committee 
thereof shall at any time determine in good faith t hat a Transfer or other event 
has taken place in violation of Section 10.1 of thi s Article or that a Person 
intends to acquire or has attempted to acquire Bene ficial Ownership of any 
shares of Class Q Preferred Stock in violation of S ection 10.1 of this Article 
(whether or not such violation is intended), the Bo ard of Directors or a 
committee thereof shall be empowered to take any ac tion as it deems advisable to 
refuse to give effect to or to prevent such Transfe r or other event, including, 
but not limited to, refusing to give effect to such  Transfer or other event on 
the books of the Corporation, causing the Corporati on to redeem such shares at 
the then current Market Price and upon such terms a nd conditions as may be 
specified by the Board of Directors in its sole dis cretion (including, but not 
limited to, by means of the issuance of long-term i ndebtedness for the purpose 
of such redemption), demanding the repayment of any  distributions received in 
respect of shares of Class Q Preferred Stock acquir ed in violation of Section 
10.1 of this Article or instituting proceedings to enjoin such Transfer or to 
rescind such Transfer or attempted Transfer; provid ed, however, that any 
Transfers or attempted Transfers (or in the case of  events other than a 
Transfer, Beneficial Ownership) in violation of Sec tion 10.1 of this Article, 
regardless of any action (or non-action) by the Boa rd of Directors or such 
committee, (a) shall be void ab initio or (b) shall  automatically result in the 
transfer described in Section 10.3 of this Article;  provided, further, that the 
provisions of this Section 10.2 shall be subject to  the provisions of Section 
10.12 of this Article; provided, further, that neit her the Board of Directors 
nor any committee thereof may exercise such authori ty in a manner that 
interferes with any ownership or transfer of Class Q Preferred Stock that is 
expressly authorized pursuant to Section 10.8(C) of  this Article. 
 
         10.3 TRANSFER IN TRUST. 
 
              (A) ESTABLISHMENT OF TRUST. If, notwi thstanding the other 
provisions contained in this Article, at any time a fter the Issue Date there is 
a purported Transfer (an "Excess Transfer") (whethe r or not such Transfer is the 
result of transactions entered into through the fac ilities of the NYSE or other 
securities exchange or an automated inter-dealer qu otation system) or other 
change in the capital structure of the Corporation (including, but not limited 
to, any redemption of Equity Stock) or other event (including, but not limited 
to, any acquisition of 
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any share of Equity Stock) such that (a) any Person  (other than the Initial 
Holder or a Look- Through Entity) would Beneficiall y Own shares of Class Q 
Preferred Stock in excess of the Ownership Limit, o r (b) the Initial Holder 
would Beneficially Own shares of Class Q Preferred Stock in excess of the 
Initial Holder Limit, or (c) any Person that is a L ook-Through Entity would 
Beneficially Own shares of Class Q Preferred Stock in excess of the Look-Through 
Ownership Limit (in any such event, the Person, Ini tial Holder or Look-Through 
Entity that would Beneficially Own shares of Class Q Preferred Stock in excess 
of the Ownership Limit, the Initial Holder Limit or  the Look-Through Entity 
Limit, respectively, is referred to as a {-1- 34}Pr ohibited Transferee{-1- 34}), 
then, except as otherwise provided in Section 10.8 of this Article, such shares 
of Class Q Preferred Stock in excess of the Ownersh ip Limit, the Initial Holder 
Limit or the Look-Through Ownership Limit, as the c ase may be, (rounded up to 
the nearest whole share) shall be automatically tra nsferred to a Trustee in his 
capacity as trustee of a Trust for the exclusive be nefit of one or more 
Charitable Beneficiaries. Such transfer to the Trus tee shall be deemed to be 
effective as of the close of business on the Busine ss Day prior to the Excess 
Transfer, change in capital structure or another ev ent giving rise to a 
potential violation of the Ownership Limit, the Ini tial Holder Limit or the Look 
Through Entity Ownership Limit. 
 
              (B) APPOINTMENT OF TRUSTEE. The Trust ee shall be appointed by the 
Corporation and shall be a Person unaffiliated with  either the Corporation or 
any Prohibited Transferee. The Trustee may be an in dividual or a bank or trust 
company duly licensed to conduct a trust business. 
 
              (C) STATUS OF SHARES HELD BY THE TRUS TEE. Shares of Class Q 
Preferred Stock held by the Trustee shall be issued  and outstanding shares of 
capital stock of the Corporation. Except to the ext ent provided in Section 
10.3(E), the Prohibited Transferee shall have no ri ghts in the Class Q Preferred 
Stock held by the Trustee, and the Prohibited Trans feree shall not benefit 
economically from ownership of any shares held in t rust by the Trustee, shall 
have no rights to dividends and shall not possess a ny rights to vote or other 
rights attributable to the shares held in the Trust . 
 
              (D) DIVIDEND AND VOTING RIGHTS. The T rustee shall have all voting 
rights and rights to dividends with respect to shar es of Class Q Preferred Stock 
held in the Trust, which rights shall be exercised for the benefit of the 
Charitable Beneficiary. Any dividend or distributio n paid prior to the 
discovery by the Corporation that the shares of Cla ss Q Preferred Stock have 
been transferred to the Trustee shall be repaid to the Corporation upon demand, 
and any dividend or distribution declared but unpai d shall be rescinded as void 
ab initio with respect to such shares of Class Q Pr eferred Stock. Any dividends 
or distributions so disgorged or rescinded shall be  paid over to the Trustee and 
held in trust for the Charitable Beneficiary. Any v ote cast by a Prohibited 
Transferee prior to the discovery by the Corporatio n that the shares of Class Q 
Preferred Stock have been transferred to the Truste e will be rescinded as void 
ab initio and shall be recast in accordance with th e desires of the Trustee 
acting for the benefit of the Charitable Beneficiar y. The owner of the shares at 
the time of the Excess Transfer, change in capital structure or other event 
giving rise to a potential violation of the Ownersh ip Limit, Initial Holder 
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Limit or Look-Through Entity Ownership Limit shall be deemed to have given an 
irrevocable proxy to the Trustee to vote the shares  of Class Q Preferred Stock 
for the benefit of the Charitable Beneficiary. 
 
              (E) RESTRICTIONS ON TRANSFER. The Tru stee of the Trust may sell 
the shares held in the Trust to a Person, designate d by the Trustee, whose 
ownership of the shares will not violate the Owners hip Restrictions. If such a 
sale is made, the interest of the Charitable Benefi ciary shall terminate and 
proceeds of the sale shall be payable to the Prohib ited Transferee and to the 
Charitable Beneficiary as provided in this Section 10.3(E). The Prohibited 
Transferee shall receive the lesser of (1) the pric e paid by the Prohibited 
Transferee for the shares or, if the Prohibited Tra nsferee did not give value 
for the shares (through a gift, devise or other tra nsaction), the Market Price 
of the shares on the day of the event causing the s hares to be held in the Trust 
and (2) the price per share received by the Trustee  from the sale or other 
disposition of the shares held in the Trust. Any pr oceeds in excess of the 
amount payable to the Prohibited Transferee shall b e payable to the Charitable 
Beneficiary. If any of the transfer restrictions se t forth in this Section 
10.3(E) or any application thereof is determined in  a final judgment to be void, 
invalid or unenforceable by any court having jurisd iction over the issue, the 
Prohibited Transferee may be deemed, at the option of the Corporation, to have 
acted as the agent of the Corporation in acquiring the Class Q Preferred Stock 
as to which such restrictions would, by their terms , apply, and to hold such 
Class Q Preferred Stock on behalf of the Corporatio n. 
 
              (F) PURCHASE RIGHT IN STOCK TRANSFERR ED TO THE TRUSTEE. Shares of 
Class Q Preferred Stock transferred to the Trustee shall be deemed to have been 
offered for sale to the Corporation, or its designe e, at a price per share equal 
to the lesser of (i) the price per share in the tra nsaction that resulted in 
such transfer to the Trust (or, in the case of a de vise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r. The Corporation shall 
have the right to accept such offer for a period of  90 days after the later of 
(i) the date of the Excess Transfer or other event resulting in a transfer to 
the Trust and (ii) the date that the Board of Direc tors determines in good faith 
that an Excess Transfer or other event occurred. 
 
              (G) DESIGNATION OF CHARITABLE BENEFIC IARIES. By written notice to 
the Trustee, the Corporation shall designate one or  more nonprofit organizations 
to be the Charitable Beneficiary of the interest in  the Trust relating to such 
Prohibited Transferee if (i) the shares of Class Q Preferred Stock held in the 
Trust would not violate the Ownership Restrictions in the hands of such 
Charitable Beneficiary and (ii) each Charitable Ben eficiary is an organization 
described in Sections 170(b)(1)(A), 170(c)(2) and 5 01(c)(3) of the Code. 
 
         10.4 NOTICE OF RESTRICTED TRANSFER. Any Pe rson that acquires or 
attempts to acquire shares of Class Q Preferred Sto ck in violation of Section 
10.1 of this Article, or any Person that is a Prohi bited Transferee such that 
stock is transferred to the Trustee under Section 1 0.3 of this Article, shall 
immediately give written notice to the Corporation of such event and shall 
provide to the Corporation such other information a s the Corporation may request 
in order to determine 
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the effect, if any, of such Transfer or attempted T ransfer or other event on the 
Corporation's status as a REIT. Failure to give suc h notice shall not limit the 
rights and remedies of the Board of Directors provi ded herein in any way. 
 
         10.5 OWNERS REQUIRED TO PROVIDE INFORMATIO N. From and after the Issue 
Date certain record and Beneficial Owners and trans ferees of shares of Class Q 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
              (A) ANNUAL DISCLOSURE. Every record h older or Beneficial Owner of 
more than 5% (or such other percentage between 0.5%  and 5%, as provided in the 
applicable regulations adopted under the Code) of t he number of Outstanding 
shares of Class Q Preferred Stock shall, within 30 days after January 1 of each 
year, give written notice to the Corporation statin g the name and address of 
such record holder or Beneficial Owner, the number of shares of Class Q 
Preferred Stock Beneficially Owned, and a full desc ription of how such shares 
are held. Each such record holder or Beneficial Own er of Class Q Preferred Stock 
shall, upon demand by the Corporation, disclose to the Corporation in writing 
such additional information with respect to the Ben eficial Ownership of the 
Class Q Preferred Stock as the Board of Directors, in its sole discretion, deems 
appropriate or necessary to (i) comply with the pro visions of the Code regarding 
the qualification of the Corporation as a REIT unde r the Code and (ii) ensure 
compliance with the Ownership Limit, the Initial Ho lder Limit or the 
Look-Through Ownership Limit, as applicable. Each s tockholder of record, 
including without limitation any Person that holds shares of Class Q Preferred 
Stock on behalf of a Beneficial Owner, shall take a ll reasonable steps to obtain 
the written notice described in this Section 10.5 f rom the Beneficial Owner. 
 
              (B) DISCLOSURE AT THE REQUEST OF THE CORPORATION. Any Person that 
is a Beneficial Owner of shares of Class Q Preferre d Stock and any Person 
(including the stockholder of record) that is holdi ng shares of Class Q 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply with 
the requirements of any taxing authority or other g overnmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit, and shall provide 
a statement or affidavit to the Corporation setting  forth the number of shares 
of Class Q Preferred Stock already Beneficially Own ed by such stockholder or 
proposed transferee and any related persons specifi ed, which statement or 
affidavit shall be in the form prescribed by the Co rporation for that purpose. 
 
         10.6 REMEDIES NOT LIMITED. Nothing contain ed in this Article shall 
limit the authority of the Board of Directors to ta ke such other action as it 
deems necessary or advisable (subject to the provis ions of Section 10.12 of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the Corporation's status as a R EIT and (ii) to insure 
compliance with the Ownership Limit, the Initial Ho lder Limit and the 
Look-Through Ownership Limit. 
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         10.7 AMBIGUITY. In the case of an ambiguit y in the application of any 
of the provisions of Section 10 of this Article, or  in the case of an ambiguity 
in any definition contained in Section 10 of this A rticle, the Board of 
Directors shall have the power to determine the app lication of the provisions 
of this Article with respect to any situation based  on its reasonable belief, 
understanding or knowledge of the circumstances. 
 
         10.8 EXCEPTIONS. The following exceptions shall apply or may be 
established with respect to the limitations of Sect ion 10.1 of this Article. 
 
              (A) WAIVER OF OWNERSHIP LIMIT. The Bo ard of Directors, upon 
receipt of a ruling from the Internal Revenue Servi ce or an opinion of tax 
counsel or other evidence or undertaking acceptable  to it, may waive the 
application, in whole or in part, of the Ownership Limit to a Person subject to 
the Ownership Limit, if such person is not an indiv idual for purposes of Section 
542(a) of the Code (as modified to exclude qualifie d trusts from treatment as 
individuals pursuant to Section 856(h)(3) of the Co de) and is a corporation, 
partnership, limited liability company, estate or t rust. In connection with any 
such exemption, the Board of Directors may require such representations and 
undertakings from such Person and may impose such o ther conditions as the Board 
of Directors deems necessary, in its sole discretio n, to determine the effect, 
if any, of the proposed Transfer on the Corporation 's status as a REIT. 
 
              (B) PLEDGE BY INITIAL HOLDER. Notwith standing any other provision 
of this Article, the pledge by the Initial Holder o f all or any portion of the 
Class Q Preferred Stock directly owned at any time or from time to time shall 
not constitute a violation of Section 10.1 of this Article and the pledgee shall 
not be subject to the Ownership Limit with respect to the Class Q Preferred 
Stock so pledged to it either as a result of the pl edge or upon foreclosure. 
 
              (C) UNDERWRITERS. For a period of 270  days (or such longer period 
of time as any underwriter described below shall ho ld an unsold allotment of 
Class Q Preferred Stock) following the purchase of Class Q Preferred Stock by an 
underwriter that (i) is a corporation, partnership or other legal entity and 
(ii) participates in an offering of the Class Q Pre ferred Stock, such 
underwriter shall not be subject to the Ownership L imit with respect to the 
Class Q Preferred Stock purchased by it as a part o f or in connection with such 
offering and with respect to any Class Q Preferred Stock purchased in connection 
with market making activities. 
 
         10.9 LEGEND. Each certificate for Class Q Preferred Stock shall bear 
substantially the following legend: 
 
              "The shares of Class Q Cumulative Pre ferred Stock represented by 
         this certificate are subject to restrictio ns on transfer. No person may 
         Beneficially Own shares of Class Q Cumulat ive Preferred Stock in excess 
         of the Ownership Restrictions, as applicab le, with certain further 
         restrictions and exceptions set forth in t he Charter (including the 
         Articles Supplementary setting forth the t erms of the Class Q 
         Cumulative Preferred Stock). Any Person th at attempts to Beneficially 
         Own shares of Class Q 
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         Cumulative Preferred Stock in excess of th e applicable limitation must 
         immediately notify the Corporation. All ca pitalized terms in this 
         legend have the meanings ascribed to such terms in the Charter 
         (including the Articles Supplementary sett ing forth the terms of the 
         Class Q Cumulative Preferred Stock), as th e same may be amended from 
         time to time, a copy of which, including t he restrictions on transfer, 
         will be sent without charge to each stockh older that so requests. If 
         the restrictions on transfer are violated,  (i) the transfer of the 
         shares of Class Q Cumulative Preferred Sto ck represented hereby will be 
         void in accordance with the Charter (inclu ding the Articles 
         Supplementary setting forth the terms of t he Class Q Cumulative 
         Preferred Stock) or (ii) the shares of Cla ss Q Cumulative Preferred 
         Stock represented hereby will automaticall y be transferred to a Trustee 
         of a Trust for the benefit of one or more Charitable Beneficiaries." 
 
         10.10 SEVERABILITY. If any provision of th is Article or any application 
of any such provision is determined in a final and unappealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
 
         10.11 BOARD OF DIRECTORS DISCRETION. Anyth ing in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
 
         10.12 SETTLEMENT. Nothing in this Section 10 of this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system. 
 
         FOURTH: The terms of the Class Q Cumulativ e Preferred Stock set forth 
in Article Third hereof shall become Article XXVIII  of the Charter. 
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         IN WITNESS WHEREOF, the Corporation has ca used these presents to be 
signed in its name and on its behalf by its Executi ve Vice President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on March 15, 2001. 
 
WITNESS:                                 APARTMENT INVESTMENT AND 
                                         MANAGEMENT  COMPANY 
 
 
/s/ KATHLEEN HARVEY                      /s/ PAUL J . MCAULIFFE 
Kathleen Harvey                          Paul J. Mc Auliffe 
Assistant Secretary                      Executive Vice President and 
                                         Chief Fina ncial Officer 
 
 
         THE UNDERSIGNED, Executive Vice President and Chief Financial Officer 
of APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
 
                                         /s/ PAUL J . MCAULIFFE 
                                         Paul J. Mc Auliffe 
                                         Executive Vice President and 
                                         Chief Fina ncial Officer 
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                             ARTICLES SUPPLEMENTARY  
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
CLASS R CUMULATIVE PREFERRED STOCK                    (PAR VALUE $.01 PER SHARE) 
 
 
     APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
     FIRST: Pursuant to authority expressly vested in the Board of Directors of 
the Corporation by Section 1.2 of Article IV of the  Charter of the Corporation, 
as amended to date (the "Charter"), the Board of Di rectors has duly divided and 
classified 4,140,000 authorized but unissued shares  of Class A Common Stock of 
the Corporation, par value $.01 per share, into a c lass designated as Class R 
Cumulative Preferred Stock, par value $.01 per shar e, and has provided for the 
issuance of such class. 
 
     SECOND: The reclassification increases the num ber of shares classified as 
Class R Cumulative Preferred Stock, par value $.01 per share, from no shares 
immediately prior to the reclassification to 4,140, 000 shares immediately after 
the reclassification. The reclassification decrease s the number of shares 
classified as Class A Common Stock from 461,902,738  shares immediately prior to 
the reclassification to 457,762,738 shares immediat ely after the 
reclassification. The number of shares classified a s Class R Cumulative 
Preferred Stock may be decreased upon reacquisition  thereof in any manner, or by 
retirement thereof, by the Corporation. 
 
     THIRD: The terms of the Class R Cumulative Pre ferred Stock (including the 
preferences, conversion or other rights, voting pow ers, restrictions, 
limitations as to dividends and other distributions , qualifications, or terms or 
conditions of redemption) as set by the Board of Di rectors are as follows: 
 
     1. NUMBER OF SHARES AND DESIGNATION. 
 
     This class of Preferred Stock shall be designa ted as Class R Cumulative 
Preferred Stock (the "Class R Preferred Stock") and  Four Million One Hundred 
Forty Thousand (4,140,000) shall be the authorized number of shares of such 
Class R Preferred Stock constituting such class. 
 
     2. DEFINITIONS. 
 
     For purposes of the Class R Preferred Stock, t he following terms shall have 
the meanings indicated: 
 
"Act" shall mean the Securities Act of 1933, as ame nded. 
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"affiliate" of a Person means a Person that directl y, or indirectly through one 
or more intermediaries, controls or is controlled b y, or is under common control 
with, the Person specified. 
 
"Aggregate Value" shall mean, with respect to any b lock of Equity Stock, the 
product of (i) the number of shares of Equity Stock  within such block and (ii) 
the corresponding Market Price of one share of Equi ty Stock of such class. 
 
"Beneficial Ownership" shall mean, with respect to any Person, ownership of 
shares of Equity Stock equal to the sum of (without  duplication) (i) the number 
of shares of Equity Stock directly owned by such Pe rson, (ii) the number of 
shares of Equity Stock indirectly owned by such Per son (if such Person is an 
"individual" as defined in Section 542(a)(2) of the  Code) taking into account 
the constructive ownership rules of Section 544 of the Code, as modified by 
Section 856(h)(1)(B) of the Code, and (iii) the num ber of shares of Equity Stock 
that such Person is deemed to beneficially own purs uant to Rule 13d-3 under the 
Exchange Act, or that is attributed to such Person pursuant to Section 318 of 
the Code, as modified by Section 856(d)(5) of the C ode, provided that when 
applying this definition of Beneficial Ownership to  the Initial Holder, clause 
(iii) of this definition, and clause (ii) of the de finition of "Person" shall be 
disregarded. The terms "Beneficial Owner," "Benefic ially Owns" and "Beneficially 
Owned" shall have the correlative meanings. 
 
"Board of Directors" shall mean the Board of Direct ors of the Corporation or any 
committee authorized by such Board of Directors to perform any of its 
responsibilities with respect to the Class R Prefer red Stock; provided that, for 
purposes of paragraph (a) of Section 8 of this Arti cle, the term "Board of 
Directors" shall not include any such committee. 
 
"Business Day" shall mean any day other than a Satu rday, Sunday or a day on 
which state or federally chartered banking institut ions in New York, New York 
are not required to be open. 
 
"Charitable Beneficiary" shall mean one or more ben eficiaries of the Trust as 
determined pursuant to Section 10.3(G) of this Arti cle, each of which shall be 
an organization described in Section 170(b)(1)(A), 170(c)(2) and 501(c)(3) of 
the Code. 
 
"Class A Common Stock" shall mean the Class A Commo n Stock, par value $.01 per 
share, of the Corporation, and such other shares of  the Corporation's capital 
stock into which outstanding shares of such Class A  Common Stock shall be 
reclassified. 
 
"Class R Preferred Stock" shall have the meaning se t forth in Section 1 of this 
Article. 
 
"Closing Price" shall mean, when used with respect to a share of any Equity 
Stock and for any date, the last sale price, regula r way, or, in case no such 
sale takes place on such day, the average of the cl osing bid and asked prices, 
regular way, in either case, as reported in the pri ncipal consolidated 
transaction reporting system with respect to securi ties listed or admitted to 
trading on the NYSE or, if the Equity Stock is not listed or admitted to trading 
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on the NYSE, as reported in the principal consolida ted transaction reporting 
system with respect to securities listed on the pri ncipal national securities 
exchange on which the Equity Stock is listed or adm itted to trading or, if the 
Equity Stock is not listed or admitted to trading o n any national securities 
exchange, the last quoted price, or if not so quote d, the average of the high 
bid and low asked prices in the over-the-counter ma rket, as reported by the 
National Association of Securities Dealers, Inc. Au tomated Quotation System or, 
if such system is no longer in use, the principal o ther automated quotation 
system that may then be in use or, if the Equity St ock is not quoted by any such 
organization, the average of the closing bid and as ked prices as furnished by a 
professional market maker making a market in the Eq uity Stock selected by the 
Board of Directors of the Corporation or, if the Eq uity Stock is not publicly 
traded, the fair value of a share of such Equity St ock as reasonably determined 
in good faith by the Board of Directors. 
 
"Code" shall mean the Internal Revenue Code of 1986 , as amended from time to 
time, or any successor statute thereto. Reference t o any provision of the Code 
shall mean such provision as in effect from time to  time, as the same may be 
amended, and any successor thereto, as interpreted by any applicable regulations 
or other administrative pronouncements as in effect  from time to time. 
 
"Dividend Payment Date" shall mean March 15, June 1 5, September 15, and December 
15 of each year; provided, that if any Dividend Pay ment Date falls on any day 
other than a Business Day, the dividend payment pay able on such Dividend Payment 
Date shall be paid on the Business Day immediately following such Dividend 
Payment Date and no interest shall accrue on such d ividend from such date to 
such Dividend Payment Date. 
 
"Dividend Periods" shall mean the Initial Dividend Period and each subsequent 
quarterly dividend period commencing on and includi ng March 15, June 15, 
September 15, and December 15 of each year and endi ng on and including the day 
preceding the first day of the next succeeding Divi dend Period, other than the 
Dividend Period during which any Class R Preferred Stock shall be redeemed 
pursuant to Section 5 hereof, which shall end on an d include the Redemption Date 
with respect to the Class R Preferred Stock being r edeemed. 
 
"Equity Stock" shall mean one or more shares of any  class of capital stock of 
the Corporation. 
 
"Excess Transfer" has the meaning set forth in Sect ion 10.3(A) of this Article. 
 
"Exchange Act" shall mean the Securities Exchange A ct of 1934, as amended. 
 
"Issue Date" shall mean July 20, 2001. 
 
"Initial Dividend Period" shall mean the period com mencing on and including the 
Issue Date and ending on and including September 15 , 2001. 
 
"Initial Holder" shall mean Terry Considine. 
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"Initial Holder Limit" shall mean a number of the O utstanding shares of Class R 
Preferred Stock of the Corporation having an Aggreg ate Value not in excess of 
the excess of (x) 15% of the Aggregate Value of all  Outstanding shares of Equity 
Stock over (y) the Aggregate Value of all shares of  Equity Stock other than 
Class R Preferred Stock that are Beneficially Owned  by the Initial Holder. From 
the Issue Date, the secretary of the Corporation, o r such other person as shall 
be designated by the Board of Directors, shall upon  request make available to 
the representative(s) of the Initial Holder and the  Board of Directors, a 
schedule that sets forth the then-current Initial H older Limit applicable to the 
Initial Holder. 
 
"Junior Stock" shall have the meaning set forth in paragraph (c) of Section 7 of 
this Article. 
 
"Liquidation Preference" shall have the meaning set  forth in paragraph (a) of 
Section 4 of this Article. 
 
"Look-Through Entity" shall mean a Person that is e ither (i) described in 
Section 401(a) of the Code as provided under Sectio n 856(h)(3) of the Code or 
(ii) registered under the Investment Company Act of  1940. 
 
"Look-Through Ownership Limit" shall mean, for any Look-Through Entity, a number 
of the Outstanding shares of Class R Preferred Stoc k of the Corporation having 
an Aggregate Value not in excess of the excess of ( x) 15% of the Aggregate Value 
of all Outstanding shares of Equity Stock over (y) the Aggregate Value of all 
shares of Equity Stock other than Class R Preferred  Stock that are Beneficially 
Owned by the Look-Through Entity. 
 
"Market Price" on any date shall mean, with respect  to any share of Equity 
Stock, the Closing Price of a share of that class o f Equity Stock on the Trading 
Day immediately preceding such date. 
 
"NYSE" shall mean The New York Stock Exchange, Inc.  
 
"Operating Partnership" shall mean AIMCO Properties , L.P., a Delaware limited 
partnership. 
 
"Outstanding" shall mean issued and outstanding sha res of Equity Stock of the 
Corporation; provided, however, that for purposes o f the application of the 
Ownership Limit, the Look-Through Ownership Limit o r the Initial Holder Limit to 
any Person, the term "Outstanding" shall be deemed to include the number of 
shares of Equity Stock that such Person alone, at t hat time, could acquire 
pursuant to any options or convertible securities. 
 
"Ownership Limit" shall mean, for any Person other than the Initial Holder or a 
Look-Through Entity, a number of the Outstanding sh ares of Class R Preferred 
Stock of the Corporation having an Aggregate Value not in excess of the excess 
of (x) 8.7% of the Aggregate Value of all Outstandi ng shares of Equity Stock 
over (y) the Aggregate Value of all shares of Equit y Stock other than Class R 
Preferred Stock that are Beneficially Owned by the Person. 
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"Ownership Restrictions" shall mean, collectively, the Ownership Limit, as 
applied to Persons other than the Initial Holder or  Look-Through Entities, the 
Initial Holder Limit, as applied to the Initial Hol der, and the Look-Through 
Ownership Limit, as applied to Look-Through Entitie s. 
 
"Parity Stock" shall have the meaning set forth in paragraph (b) of Section 7 of 
this Article. 
 
"Person" shall mean (a) for purposes of Section 10 of this Article, (i) an 
individual, corporation, partnership, estate, trust  (including a trust 
qualifying under Section 401(a) or 501(c) of the Co de), association, "private 
foundation," within the meaning of Section 509(a) o f the Code, joint stock 
company or other entity, and (ii) a "group," as tha t term is used for purposes 
of Section 13(d)(3) of the Exchange Act, and (b) fo r purposes of the remaining 
Sections of this Article, any individual, firm, par tnership, corporation or 
other entity, including any successor (by merger or  otherwise) of such entity. 
 
"Prohibited Transferee" shall have the meaning set forth in Section 10.3(A) of 
this Article. 
 
"Record Date" shall have the meaning set forth in p aragraph (a) of Section 3 of 
this Article. 
 
"Redemption Date" shall mean, in the case of any re demption of any shares of 
Class R Preferred Stock, the date fixed for redempt ion of such shares. 
 
"Redemption Price" shall mean, with respect to any share of Class R Preferred 
Stock to be redeemed, 100% of the Liquidation Prefe rence thereof, plus all 
accumulated, accrued and unpaid dividends (whether or not earned or declared), 
if any, to the Redemption Date. 
 
"REIT" shall mean a "real estate investment trust,"  as defined in Section 856 of 
the Code. 
 
"Senior Stock" shall have the meaning set forth in paragraph (a) of Section 7 of 
this Article. 
 
"set apart for payment" shall be deemed to include,  without any action other 
than the following, the recording by the Corporatio n in its accounting ledgers 
of any accounting or bookkeeping entry which indica tes, pursuant to a 
declaration of dividends or other distribution by t he Board of Directors, the 
allocation of funds to be so paid on any series or class of capital stock of the 
Corporation; provided, however, that if any funds f or any class or series of 
Junior Stock or any class or series of Parity Stock  are placed in a separate 
account of the Corporation or delivered to a disbur sing, paying or other similar 
agent, then "set apart for payment" with respect to  the Class R Preferred Stock 
shall mean placing such funds in a separate account  or delivering such funds to 
a disbursing, paying or other similar agent. 
 
"Trading Day" shall mean, when used with respect to  any Equity Stock, (i) if the 
Equity Stock is listed or admitted to trading on th e NYSE, a day on which the 
NYSE is open for the transaction of business, (ii) if the Equity Stock is not 
listed or admitted to trading on the NYSE but is li sted or admitted to trading 
on another national securities exchange or automate d quotation system, a 
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day on which the principal national securities exch ange or automated quotation 
system, as the case may be, on which the Equity Sto ck is listed or admitted to 
trading is open for the transaction of business, or  (iii) if the Equity Stock is 
not listed or admitted to trading on any national s ecurities exchange or 
automated quotation system, any day other than a Sa turday, a Sunday or a day on 
which banking institutions in the State of New York  are authorized or obligated 
by law or executive order to close. 
 
"Transfer" shall mean any sale, transfer, gift, ass ignment, devise or other 
disposition of a share of Class R Preferred Stock ( including (i) the granting of 
an option or any series of such options or entering  into any agreement for the 
sale, transfer or other disposition of Class R Pref erred Stock or (ii) the sale, 
transfer, assignment or other disposition of any se curities or rights 
convertible into or exchangeable for Class R Prefer red Stock), whether voluntary 
or involuntary, whether of record ownership or Bene ficial Ownership, and whether 
by operation of law or otherwise (including, but no t limited to, any transfer of 
an interest in other entities that results in a cha nge in the Beneficial 
Ownership of shares of Class R Preferred Stock). Th e term "Transfers" and 
"Transferred" shall have correlative meanings. 
 
"Transfer Agent" means such transfer agent as may b e designated by the Board of 
Directors or their designee as the transfer agent f or the Class R Preferred 
Stock; provided, that if the Corporation has not de signated a transfer agent 
then the Corporation shall act as the transfer agen t for the Class R Preferred 
Stock. 
 
"Trust" shall mean the trust created pursuant to Se ction 10.3(A) of this 
Article. 
 
"Trustee" shall mean the Person unaffiliated with e ither the Corporation or the 
Prohibited Transferee that is appointed by the Corp oration to serve as trustee 
of the Trust. 
 
"Voting Preferred Stock" shall have the meaning set  forth in Section 8 of this 
Article. 
 
     3. DIVIDENDS. 
 
          (a) The holders of Class R Preferred Stoc k shall be entitled to 
receive, when and as declared by the Board of Direc tors, out of funds legally 
available for that purpose, quarterly cash dividend s on the Class R Preferred 
Stock in an amount per share equal to $0.625. Such dividends shall be cumulative 
from the Issue Date, whether or not in any Dividend  Period or Periods such 
dividends shall be declared or there shall be funds  of the Corporation legally 
available for the payment of such dividends, and sh all be payable quarterly in 
arrears on each Dividend Payment Date, commencing o n September 15, 2001. Each 
such dividend shall be payable in arrears to the ho lders of record of the Class 
R Preferred Stock, as they appear on the stock reco rds of the Corporation at the 
close of business on March 1, June 1, September 1 o r December 1 (each a "Record 
Date"), as the case may be, immediately preceding s uch Dividend Payment Date. 
Accumulated, accrued and unpaid dividends for any p ast Dividend Periods may be 
declared and paid at any time, without reference to  any regular Dividend Payment 
Date, to 
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holders of record on such date, which date shall no t precede by more than 45 
days the payment date thereof, as may be fixed by t he Board of Directors. 
 
          (b) The amount of dividends payable per s hare of Class R Preferred 
Stock for the Initial Dividend Period, or any other  period shorter than a full 
Dividend Period, shall be computed ratably on the b asis of twelve 30-day months 
and a 360-day year. Holders of Class R Preferred St ock shall not be entitled to 
any dividends, whether payable in cash, property or  stock, in excess of 
cumulative dividends, as herein provided, on the Cl ass R Preferred Stock. No 
interest, or sum of money in lieu of interest, shal l be payable in respect of 
any dividend payment or payments on the Class R Pre ferred Stock that may be in 
arrears. 
 
 
          (c) So long as any of the shares of Class  R Preferred Stock are 
outstanding, except as described in the immediately  following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made, 
directly or indirectly, by the Corporation with res pect to any class or series 
of Parity Stock for any period unless dividends equ al to the full amount of 
accumulated, accrued and unpaid dividends have been  or contemporaneously are 
declared and paid, or declared and a sum sufficient  for the payment thereof has 
been or contemporaneously is set apart for such pay ment, on the Class R 
Preferred Stock for all Dividend Periods terminatin g on or prior to the date 
such dividend or distribution is declared, paid, se t apart for payment or made, 
as the case may be, with respect to such class or s eries of Parity Stock. When 
dividends are not paid in full or a sum sufficient for such payment is not set 
apart, as aforesaid, all dividends declared upon th e Class R Preferred Stock and 
all dividends declared upon any other class or seri es of Parity Stock shall be 
declared ratably in proportion to the respective am ounts of dividends 
accumulated, accrued and unpaid on the Class R Pref erred Stock and accumulated, 
accrued and unpaid on such Parity Stock. 
 
          (d) So long as any of the shares of Class  R Preferred Stock are 
outstanding, no dividends (other than dividends or distributions paid in shares 
of or options, warrants or rights to subscribe for or purchase shares of, Junior 
Stock) shall be declared or paid or set apart for p ayment by the Corporation and 
no other distribution of cash or other property sha ll be declared or made, 
directly or indirectly, by the Corporation with res pect to any shares of Junior 
Stock, nor shall any shares of Junior Stock be rede emed, purchased or otherwise 
acquired (other than a redemption, purchase or othe r acquisition of Class A 
Common Stock made for purposes of an employee incen tive or benefit plan of the 
Corporation or any subsidiary) for any consideratio n (or any moneys be paid to 
or made available for a sinking fund for the redemp tion of any shares of any 
such stock) directly or indirectly by the Corporati on (except by conversion into 
or exchange for shares of, or options, warrants, or  rights to subscribe for or 
purchase shares of, Junior Stock), nor shall any ot her cash or other property 
otherwise be paid or distributed to or for the bene fit of any holder of shares 
of Junior Stock in respect thereof, directly or ind irectly, by the Corporation 
unless, in each case, dividends equal to the full a mount of all accumulated, 
accrued and unpaid dividends on all outstanding sha res of Class R Preferred 
Stock have been declared and paid, or such dividend s have been declared and a 
sum sufficient for the payment thereof has 
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been set apart for such payment, on all outstanding  shares of Class R Preferred 
Stock for all Dividend Periods ending on or prior t o the date such dividend or 
distribution is declared, paid, set apart for payme nt or made with respect to 
such shares of Junior Stock, or the date such share s of Junior Stock are 
redeemed, purchased or otherwise acquired or monies  paid to or made available 
for any sinking fund for such redemption, or the da te any such cash or other 
property is paid or distributed to or for the benef it of any holders of Junior 
Stock in respect thereof, as the case may be. 
 
          Notwithstanding the provisions of this Se ction 3, the Corporation 
shall not be prohibited from (i) declaring or payin g or setting apart for 
payment any dividend or distribution on any shares of Parity Stock or (ii) 
redeeming, purchasing or otherwise acquiring any Pa rity Stock, in each case, if 
such declaration, payment, redemption, purchase or other acquisition is 
necessary in order to maintain the continued qualif ication of the Corporation as 
a REIT under Section 856 of the Code. 
 
     4. LIQUIDATION PREFERENCE. 
 
          (a) In the event of any liquidation, diss olution or winding up of the 
Corporation, whether voluntary or involuntary, befo re any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) shall 
be made to or set apart for the holders of Junior S tock, the holders of shares 
of Class R Preferred Stock shall be entitled to rec eive Twenty-Five Dollars 
($25) per share of Class R Preferred Stock (the "Li quidation Preference"), plus 
an amount equal to all dividends (whether or not ea rned or declared) 
accumulated, accrued and unpaid thereon to the date  of final distribution to 
such holders; but such holders shall not be entitle d to any further payment. 
Until the holders of the Class R Preferred Stock ha ve been paid the Liquidation 
Preference in full, plus an amount equal to all div idends (whether or not earned 
or declared) accumulated, accrued and unpaid thereo n to the date of final 
distribution to such holders, no payment will be ma de to any holder of Junior 
Stock upon the liquidation, dissolution or winding up of the Corporation. If, 
upon any liquidation, dissolution or winding up of the Corporation, the assets 
of the Corporation, or proceeds thereof, distributa ble among the holders of 
Class R Preferred Stock shall be insufficient to pa y in full the preferential 
amount aforesaid and liquidating payments on any ot her shares of any class or 
series of Parity Stock, then such assets, or the pr oceeds thereof, shall be 
distributed among the holders of Class R Preferred Stock and any such other 
Parity Stock ratably in the same proportion as the respective amounts that would 
be payable on such Class R Preferred Stock and any such other Parity Stock if 
all amounts payable thereon were paid in full. For the purposes of this Section 
4, (i) a consolidation or merger of the Corporation  with one or more 
corporations, (ii) a sale or transfer of all or sub stantially all of the 
Corporation's assets, or (iii) a statutory share ex change shall not be deemed to 
be a liquidation, dissolution or winding up, volunt ary or involuntary, of the 
Corporation. 
 
          (b) Upon any liquidation, dissolution or winding up of the 
Corporation, after payment shall have been made in full to the holders of Class 
R Preferred Stock and any Parity Stock, as provided  in Section 4(a), any other 
series or class or classes of Junior Stock shall, 
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subject to the respective terms thereof, be entitle d to receive any and all 
assets remaining to be paid or distributed, and the  holders of the Class R 
Preferred Stock and any Parity Stock shall not be e ntitled to share therein. 
 
     5. REDEMPTION AT THE OPTION OF THE CORPORATION . 
 
          (a) Shares of Class R Preferred Stock sha ll not be redeemable by the 
Corporation prior to July 20, 2006, except as set f orth in Section 10.2 of this 
Article. On and after July 20, 2006, the Corporatio n, at its option, may redeem 
shares of Class R Preferred Stock, in whole or from  time to time in part, at a 
redemption price payable in cash equal to the Redem ption Price applicable 
thereto. In the event of a redemption of shares of Class R Preferred Stock, if 
the Redemption Date occurs after a Record Date and on or prior to the related 
Dividend Payment Date, the dividend payable on such  Dividend Payment Date in 
respect of such shares called for redemption shall be payable on such Dividend 
Payment Date to the holders of record at the close of business on such Record 
Date notwithstanding the redemption of such shares,  and shall not be payable as 
part of the redemption price for such shares. In co nnection with any redemption 
pursuant to this Section 5(a), the redemption price  of the Class R Preferred 
Stock (other than any portion thereof consisting of  accumulated, accrued and 
unpaid dividends) shall be payable solely with the proceeds from the sale by the 
Corporation or the Operating Partnership of other c apital shares of the 
Corporation or the Operating Partnership (whether o r not such sale occurs 
concurrently with such redemption). For purposes of  the preceding sentence, 
"capital shares" means any common stock, preferred stock, depositary shares, 
partnership or other interests, participations or o ther ownership interests 
(however designated) and any rights (other than deb t securities convertible into 
or exchangeable at the option of the holder for equ ity securities (unless and to 
the extent such debt securities are subsequently co nverted into capital shares)) 
or options to purchase any of the foregoing of or i n the Corporation or the 
Operating Partnership. 
 
          (b) The Redemption Date shall be selected  by the Corporation, shall be 
specified in the notice of redemption and shall be not less than 30 days nor 
more than 60 days after the date notice of redempti on is sent by the 
Corporation. 
 
          (c) If full cumulative dividends on all o utstanding shares of Class R 
Preferred Stock have not been declared and paid, or  declared and set apart for 
payment, no shares of Class R Preferred Stock may b e redeemed unless all 
outstanding shares of Class R Preferred Stock are s imultaneously redeemed. 
Neither the Corporation nor any affiliate of the Co rporation may purchase or 
acquire shares of Class R Preferred Stock, other th an pursuant to a purchase or 
exchange offer made on the same terms to all holder s of shares of Class R 
Preferred Stock. 
 
          (d) If the Corporation shall redeem share s of Class R Preferred Stock 
pursuant to paragraph (a) of this Section 5, notice  of such redemption shall be 
given to each holder of record of the shares to be redeemed. Such notice shall 
be provided by first class mail, postage prepaid, a t such holder's address as 
the same appears on the stock records of the Corpor ation. Neither the failure to 
mail any notice required by this paragraph (d), nor  any defect therein or in the 
mailing thereof to any particular holder, shall aff ect the sufficiency of the 
notice or the 
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validity of the proceedings for redemption with res pect to the other holders. 
Any notice mailed in the manner herein provided sha ll be conclusively presumed 
to have been duly given on the date mailed whether or not the holder receives 
the notice. Each such notice shall state, as approp riate: (i) the Redemption 
Date; (ii) the number of shares of Class R Preferre d Stock to be redeemed and, 
if fewer than all such shares held by such holder a re to be redeemed, the number 
of such shares to be redeemed from such holder; (ii i) the place or places at 
which certificates for such shares are to be surren dered; and (iv) the 
Redemption Price payable on such Redemption Date, i ncluding, without limitation, 
a statement as to whether or not accumulated, accru ed and unpaid dividends will 
be payable as part of the Redemption Price, or paya ble on the next Dividend 
Payment Date to the record holder at the close of b usiness on the relevant 
record date as described in the next sentence. Noti ce having been mailed as 
aforesaid, from and after the Redemption Date (unle ss the Corporation shall fail 
to make available the amount of cash necessary to e ffect such redemption), (i) 
dividends on the shares of Class R Preferred Stock so called for redemption 
shall cease to accumulate or accrue on the shares o f Class R Preferred Stock 
called for redemption, (ii) said shares shall no lo nger be deemed to be 
outstanding, and (iii) all rights of the holders th ereof as holders of Class R 
Preferred Stock of the Corporation shall cease (exc ept the right to receive the 
cash payable upon such redemption, without interest  thereon, upon surrender and 
endorsement of their certificates if so required); provided, however, that if 
the Redemption Date for any shares of Class R Prefe rred Stock occurs after any 
dividend record date and on or prior to the related  Dividend Payment Date, the 
full dividend payable on such Dividend Payment Date  in respect of such shares of 
Class R Preferred Stock called for redemption shall  be payable on such Dividend 
Payment Date to the holders of record of such share s at the close of business on 
the corresponding dividend record date notwithstand ing the prior redemption of 
such shares. The Corporation's obligation to make a vailable the cash necessary 
to effect the redemption in accordance with the pre ceding sentence shall be 
deemed fulfilled if, on or before the applicable Re demption Date, the 
Corporation shall irrevocably deposit in trust with  a bank or trust company 
(which may not be an affiliate of the Corporation) that has, or is an affiliate 
of a bank or trust company that has, a capital and surplus of at least 
$50,000,000, such amount of cash as is necessary fo r such redemption plus, if 
such Redemption Date occurs after any dividend reco rd date and on or prior to 
the related Dividend Payment Date, such amount of c ash as is necessary to pay 
the dividend payable on such Dividend Payment Date in respect of such shares of 
Class R Preferred Stock called for redemption, with  irrevocable instructions 
that such cash be applied to the redemption of the shares of Class R Preferred 
Stock so called for redemption and, if applicable, the payment of such dividend. 
No interest shall accrue for the benefit of the hol ders of shares of Class R 
Preferred Stock to be redeemed on any cash so set a side by the Corporation. 
Subject to applicable escheat laws, any such cash u nclaimed at the end of two 
years from the Redemption Date shall revert to the general funds of the 
Corporation, after which reversion the holders of s hares of Class R Preferred 
Stock so called for redemption shall look only to t he general funds of the 
Corporation for the payment of such cash. 
 
     As promptly as practicable after the surrender  in accordance with such 
notice of the certificates for any such shares of C lass R Preferred Stock to be 
so redeemed (properly endorsed or assigned for tran sfer, if the Corporation 
shall so require and the notice shall so state), su ch 
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certificates shall be exchanged for cash (without i nterest thereon). If fewer 
than all the outstanding shares of Class R Preferre d Stock are to be redeemed, 
shares to be redeemed shall be selected by the Corp oration from outstanding 
shares of Class R Preferred Stock not previously ca lled for redemption by lot 
or, with respect to the number of shares of Class R  Preferred Stock held of 
record by each holder of such shares, pro rata (as nearly as may be) or by any 
other method as may be determined by the Board of D irectors in its discretion to 
be equitable. If fewer than all the shares of Class  R Preferred Stock 
represented by any certificate are redeemed, then a  new certificate representing 
the unredeemed shares shall be issued without cost to the holders thereof. 
 
     6. STATUS OF REACQUIRED STOCK. 
 
     All shares of Class R Preferred Stock that hav e been issued and reacquired 
in any manner by the Corporation shall be returned to the status of authorized 
but unissued shares of Class R Preferred Stock. 
 
     7. RANKING. 
 
     Any class or series of capital stock of the Co rporation shall be deemed to 
rank: 
 
          (a) prior or senior to the Class R Prefer red Stock, as to the payment 
of dividends and as to distribution of assets upon liquidation, dissolution or 
winding up, if the holders of such class or series shall be entitled to the 
receipt of dividends and of amounts distributable u pon liquidation, dissolution 
or winding up, as the case may be, in preference or  priority to the holders of 
Class R Preferred Stock ("Senior Stock"); 
 
          (b) on a parity with the Class R Preferre d Stock, as to the payment of 
dividends and as to distribution of assets upon liq uidation, dissolution or 
winding up, whether or not the dividend rates, divi dend payment dates or 
redemption or liquidation prices per share thereof be different from those of 
the Class R Preferred Stock, if (i) such capital st ock is Class B Cumulative 
Convertible Preferred Stock, Class C Cumulative Pre ferred Stock, Class D 
Cumulative Preferred Stock, Class G Cumulative Pref erred Stock, Class H 
Cumulative Preferred Stock, Class I Cumulative Pref erred Stock, Class J 
Cumulative Convertible Preferred Stock, Class K Con vertible Cumulative Preferred 
Stock, Class L Convertible Cumulative Preferred Sto ck, Class M Convertible 
Cumulative Preferred Stock, Class N Convertible Cum ulative Preferred Stock, 
Class O Cumulative Convertible Preferred Stock, Cla ss P Convertible Cumulative 
Preferred Stock or Class Q Cumulative Preferred Sto ck of the Corporation, or 
(ii) the holders of such class of stock or series a nd the Class R Preferred 
Stock shall be entitled to the receipt of dividends  and of amounts distributable 
upon liquidation, dissolution or winding up in prop ortion to their respective 
amounts of accrued and unpaid dividends per share o r liquidation preferences, 
without preference or priority of one over the othe r (the capital stock referred 
to in clauses (i) and (ii) of this paragraph being hereinafter referred to, 
collectively, as "Parity Stock"); and 
 
          (c) junior to the Class R Preferred Stock , as to the payment of 
dividends and as to the distribution of assets upon  liquidation, dissolution or 
winding up, if (i) such capital stock or series sha ll be Class A Common Stock or 
(ii) the holders of Class R Preferred Stock 
 
 
                                       11 



   

shall be entitled to receipt of dividends or of amo unts distributable upon 
liquidation, dissolution or winding up, as the case  may be, in preference or 
priority to the holders of shares of such class or series (the capital stock 
referred to in clauses (i) and (ii) of this paragra ph being hereinafter referred 
to, collectively, as "Junior Stock"). 
 
     8. VOTING. 
 
          (a) If and whenever six quarterly dividen ds (whether or not 
consecutive) payable on the Class R Preferred Stock  or any series or class of 
Parity Stock shall be in arrears (which shall, with  respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, the number of di rectors then constituting the 
Board of Directors shall be increased by two if not  already increased by reason 
of similar types of provisions with respect to shar es of any other class or 
series of Parity Stock which is entitled to similar  voting rights (the _Voting 
Preferred Stock_) and the holders of shares of Clas s R Preferred Stock, together 
with the holders of shares of all other Voting Pref erred Stock then entitled to 
exercise similar voting rights, voting as a single class regardless of series, 
shall be entitled to elect the two additional direc tors to serve on the Board of 
Directors at any annual meeting of stockholders or special meeting held in place 
thereof, or at a special meeting of the holders of the Class R Preferred Stock 
and the Voting Preferred Stock called as hereinafte r provided. Whenever all 
arrears in dividends on the Class R Preferred Stock  and the Voting Preferred 
Stock then outstanding shall have been paid and div idends thereon for the 
current quarterly dividend period shall have been d eclared and paid, or declared 
and set apart for payment, then the right of the ho lders of the Class R 
Preferred Stock and the Voting Preferred Stock to e lect such additional two 
directors shall cease (but subject always to the sa me provision for the vesting 
of such voting rights in the case of any similar fu ture arrearages), and the 
terms of office of all persons elected as directors  by the holders of the Class 
R Preferred Stock and the Voting Preferred Stock sh all forthwith terminate and 
the number of directors constituting the Board of D irectors shall be reduced 
accordingly. At any time after such voting power sh all have been so vested in 
the holders of Class R Preferred Stock and the Voti ng Preferred Stock, if 
applicable, the Secretary of the Corporation may, a nd upon the written request 
of any holder of Class R Preferred Stock (addressed  to the Secretary at the 
principal office of the Corporation) shall, call a special meeting of the 
holders of the Class R Preferred Stock and of the V oting Preferred Stock for the 
election of the two directors to be elected by them  as herein provided, such 
call to be made by notice similar to that provided in the Bylaws of the 
Corporation for a special meeting of the stockholde rs or as required by law. If 
any such special meeting required to be called as a bove provided shall not be 
called by the Secretary within 20 days after receip t of any such request, then 
any holder of Class R Preferred Stock may call such  meeting, upon the notice 
above provided, and for that purpose shall have acc ess to the stock books of the 
Corporation. The directors elected at any such spec ial meeting shall hold office 
until the next annual meeting of the stockholders o r special meeting held in 
lieu thereof if such office shall not have previous ly terminated as above 
provided. If any vacancy shall occur among the dire ctors elected by the holders 
of the Class R Preferred Stock and the Voting Prefe rred Stock, a successor shall 
be elected by the Board of Directors, upon the nomi nation of the then-remaining 
director elected by the holders of the Class R Pref erred Stock and the Voting 
Preferred Stock or the successor of 
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such remaining director, to serve until the next an nual meeting of the 
stockholders or special meeting held in place there of if such office shall not 
have previously terminated as provided above. 
 
          (b) So long as any shares of Class R Pref erred Stock are outstanding, 
in addition to any other vote or consent of stockho lders required by law or by 
the Charter of the Corporation, the affirmative vot e of at least 66-2/3% of the 
votes entitled to be cast by the holders of the Cla ss R Preferred Stock voting 
as a single class with the holders of all other cla sses or series of Parity 
Stock entitled to vote on such matters, given in pe rson or by proxy, either in 
writing without a meeting or by vote at any meeting  called for the purpose, 
shall be necessary for effecting or validating: 
 
               (i) any amendment, alteration or rep eal of any of the provisions 
of, or the addition of any provision to, these Arti cles Supplementary, the 
Charter or the By-Laws of the Corporation that mate rially adversely affects the 
voting powers, rights or preferences of the holders  of the Class R Preferred 
Stock; provided, however, that the amendment of the  provisions of the Charter so 
as to increase the authorized amount of Class R Pre ferred Stock, or to authorize 
or create, or to increase the authorized amount of,  or issue any Junior Stock or 
any shares of any class of Parity Stock, shall not be deemed to materially 
adversely affect the voting powers, rights or prefe rences of the holders of 
Class R Preferred Stock; or 
 
               (ii) the authorization, creation of,  increase in the authorized 
amount of, or issuance of any shares of any class o r series of Senior Stock or 
any security convertible into shares of any class o r series of Senior Stock 
(whether or not such class or series of Senior Stoc k is currently authorized); 
 
provided, however, that no such vote of the holders  of Class R Preferred Stock 
shall be required if, at or prior to the time when such amendment, alteration or 
repeal is to take effect, or when the issuance of a ny such Senior Stock or 
convertible or exchangeable security is to be made,  as the case may be, 
provision is made for the redemption of all shares of Class R Preferred Stock at 
the time outstanding to the extent such redemption is authorized by Section 5 of 
this Article. 
 
                  For purposes of the foregoing pro visions and all other voting 
rights under these Articles Supplementary, each sha re of Class R Preferred Stock 
shall have one (1) vote per share, except that when  any other class or series of 
preferred stock of the Corporation shall have the r ight to vote with the Class R 
Preferred Stock as a single class on any matter, th en the Class R Preferred 
Stock and such other class or series shall have wit h respect to such matters one 
quarter of one vote per $25 of stated liquidation p reference. Except as 
otherwise required by applicable law or as set fort h herein or in the Charter, 
the Class R Preferred Stock shall not have any rela tive, participating, optional 
or other special voting rights and powers other tha n as set forth herein, and 
the consent of the holders thereof shall not be req uired for the taking of any 
corporate action. 
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     9. RECORD HOLDERS. 
 
     The Corporation and the Transfer Agent may dee m and treat the record 
holder of any share of Class R Preferred Stock as t he true and lawful owner 
thereof for all purposes, and neither the Corporati on nor the Transfer Agent 
shall be affected by any notice to the contrary. 
 
     10.1 RESTRICTIONS ON OWNERSHIP AND TRANSFERS. 
 
         (A) LIMITATION ON BENEFICIAL OWNERSHIP. Ex cept as provided in Section 
10.8, from and after the Issue Date, no Person (oth er than the Initial Holder or 
a Look-Through Entity) shall Beneficially Own share s of Class R Preferred Stock 
in excess of the Ownership Limit, the Initial Holde r shall not Beneficially Own 
shares of Class R Preferred Stock in excess of the Initial Holder Limit and no 
Look-Through Entity shall Beneficially Own shares o f Class R Preferred Stock in 
excess of the Look-Through Ownership Limit. 
 
         (B) TRANSFERS IN EXCESS OF OWNERSHIP LIMIT . Except as provided in 
Section 10.8, from and after the Issue Date (and su bject to Section 10.12), any 
Transfer (whether or not such Transfer is the resul t of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in any 
Person (other than the Initial Holder or a Look-Thr ough Entity) Beneficially 
Owning shares of Class R Preferred Stock in excess of the Ownership Limit shall 
be void ab initio as to the Transfer of such shares  of Class R Preferred Stock 
that would be otherwise Beneficially Owned by such Person in excess of the 
Ownership Limit, and the intended transferee shall acquire no rights in such 
shares of Class R Preferred Stock. 
 
         (C) TRANSFERS IN EXCESS OF INITIAL HOLDER LIMIT. Except as provided in 
Section 10.8, from and after the Issue Date (and su bject to Section 10.12), any 
Transfer (whether or not such Transfer is the resul t of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in the 
Initial Holder Beneficially Owning shares of Class R Preferred Stock in excess 
of the Initial Holder Limit shall be void ab initio  as to the Transfer of such 
shares of Class R Preferred Stock that would be oth erwise Beneficially Owned by 
the Initial Holder in excess of the Initial Holder limit, and the Initial Holder 
shall acquire no rights in such shares of Class R P referred Stock. 
 
         (D) TRANSFERS IN EXCESS OF LOOK-THROUGH OW NERSHIP LIMIT. Except as 
provided in Section 10.8 from and after the Issue D ate (and subject to Section 
10.12), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
any Look-Through Entity Beneficially Owning shares of Class R Preferred Stock in 
excess of the Look-Through Ownership limit shall be  void ab initio as to the 
Transfer of such shares of Class R Preferred Stock that would be otherwise 
Beneficially Owned by such Look-Through Entity in e xcess of the Look-Through 
Ownership Limit and such Look-Through Entity shall acquire no rights in such 
shares of Class R Preferred Stock. 
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         (E) TRANSFERS RESULTING IN "CLOSELY HELD" STATUS. From and after the 
Issue Date, any Transfer that, if effective would r esult in the Corporation 
being "closely held" within the meaning of Section 856(h) of the Code, or would 
otherwise result in the Corporation failing to qual ify as a REIT (including, 
without limitation, a Transfer or other event that would result in the 
Corporation owning (directly or constructively) an interest in a tenant that is 
described in Section 856(d)(2)(B) of the Code if th e income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void ab 
initio as to the Transfer of shares of Class R Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class R 
Preferred Stock. 
 
         (F) SEVERABILITY ON VOID TRANSACTIONS. A T ransfer of a share of Class R 
Preferred Stock that is null and void under Section s 10.1(B), (C), (D), or (E) 
of this Article because it would, if effective, res ult in (i) the ownership of 
Class R Preferred Stock in excess of the Initial Ho lder Limit, the Ownership 
Limit, or the Look-Through Ownership Limit, (ii) th e Corporation being "closely 
held" within the meaning of Section 856(h) of the C ode or (iii) the Corporation 
otherwise failing to qualify as a REIT, shall not a dversely affect the validity 
of the Transfer of any other share of Class R Prefe rred Stock in the same or any 
other related transaction. 
 
     10.2 REMEDIES FOR BREACH. If the Board of Dire ctors or a committee 
thereof shall at any time determine in good faith t hat a Transfer or other event 
has taken place in violation of Section 10.1 of thi s Article or that a Person 
intends to acquire or has attempted to acquire Bene ficial Ownership of any 
shares of Class R Preferred Stock in violation of S ection 10.1 of this Article 
(whether or not such violation is intended), the Bo ard of Directors or a 
committee thereof shall be empowered to take any ac tion as it deems advisable to 
refuse to give effect to or to prevent such Transfe r or other event, including, 
but not limited to, refusing to give effect to such  Transfer or other event on 
the books of the Corporation, causing the Corporati on to redeem such shares at 
the then current Market Price and upon such terms a nd conditions as may be 
specified by the Board of Directors in its sole dis cretion (including, but not 
limited to, by means of the issuance of long-term i ndebtedness for the purpose 
of such redemption), demanding the repayment of any  distributions received in 
respect of shares of Class R Preferred Stock acquir ed in violation of Section 
10.1 of this Article or instituting proceedings to enjoin such Transfer or to 
rescind such Transfer or attempted Transfer; provid ed, however, that any 
Transfers or attempted Transfers (or in the case of  events other than a 
Transfer, Beneficial Ownership) in violation of Sec tion 10.1 of this Article, 
regardless of any action (or non-action) by the Boa rd of Directors or such 
committee, (a) shall be void ab initio or (b) shall  automatically result in the 
transfer described in Section 10.3 of this Article;  provided, further, that the 
provisions of this Section 10.2 shall be subject to  the provisions of Section 
10.12 of this Article; provided, further, that neit her the Board of Directors 
nor any committee thereof may exercise such authori ty in a 
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manner that interferes with any ownership or transf er of Class R Preferred Stock 
that is expressly authorized pursuant to Section 10 .8(C) of this Article. 
 
     10.3 TRANSFER IN TRUST. 
 
         (A) ESTABLISHMENT OF TRUST. If, notwithsta nding the other provisions 
contained in this Article, at any time after the Is sue Date there is a purported 
Transfer (an "Excess Transfer") (whether or not suc h Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) or other change in the 
capital structure of the Corporation (including, bu t not limited to, any 
redemption of Equity Stock) or other event (includi ng, but not limited to, any 
acquisition of any share of Equity Stock) such that  (a) any Person (other than 
the Initial Holder or a Look-Through Entity) would Beneficially Own shares of 
Class R Preferred Stock in excess of the Ownership Limit, or (b) the Initial 
Holder would Beneficially Own shares of Class R Pre ferred Stock in excess of the 
Initial Holder Limit, or (c) any Person that is a L ook-Through Entity would 
Beneficially Own shares of Class R Preferred Stock in excess of the Look-Through 
Ownership Limit (in any such event, the Person, Ini tial Holder or Look-Through 
Entity that would Beneficially Own shares of Class R Preferred Stock in excess 
of the Ownership Limit, the Initial Holder Limit or  the Look-Through Entity 
Limit, respectively, is referred to as a _Prohibite d Transferee_), then, except 
as otherwise provided in Section 10.8 of this Artic le, such shares of Class R 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder Limit or 
the Look-Through Ownership Limit, as the case may b e, (rounded up to the nearest 
whole share) shall be automatically transferred to a Trustee in his capacity as 
trustee of a Trust for the exclusive benefit of one  or more Charitable 
Beneficiaries. Such transfer to the Trustee shall b e deemed to be effective as 
of the close of business on the Business Day prior to the Excess Transfer, 
change in capital structure or another event giving  rise to a potential 
violation of the Ownership Limit, the Initial Holde r Limit or the Look Through 
Entity Ownership Limit. 
 
         (B) APPOINTMENT OF TRUSTEE. The Trustee sh all be appointed by the 
Corporation and shall be a Person unaffiliated with  either the Corporation or 
any Prohibited Transferee. The Trustee may be an in dividual or a bank or trust 
company duly licensed to conduct a trust business. 
 
         (C) STATUS OF SHARES HELD BY THE TRUSTEE. Shares of Class R Preferred 
Stock held by the Trustee shall be issued and outst anding shares of capital 
stock of the Corporation. Except to the extent prov ided in Section 10.3(E), the 
Prohibited Transferee shall have no rights in the C lass R Preferred Stock held 
by the Trustee, and the Prohibited Transferee shall  not benefit economically 
from ownership of any shares held in trust by the T rustee, shall have no rights 
to dividends and shall not possess any rights to vo te or other rights 
attributable to the shares held in the Trust. 
 
         (D) DIVIDEND AND VOTING RIGHTS. The Truste e shall have all voting 
rights and rights to dividends with respect to shar es of Class R Preferred Stock 
held in the Trust, which rights shall be exercised for the benefit of the 
Charitable Beneficiary. Any dividend or distributio n 
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paid prior to the discovery by the Corporation that  the shares of Class R 
Preferred Stock have been transferred to the Truste e shall be repaid to the 
Corporation upon demand, and any dividend or distri bution declared but unpaid 
shall be rescinded as void ab initio with respect t o such shares of Class R 
Preferred Stock. Any dividends or distributions so disgorged or rescinded shall 
be paid over to the Trustee and held in trust for t he Charitable Beneficiary. 
Any vote cast by a Prohibited Transferee prior to t he discovery by the 
Corporation that the shares of Class R Preferred St ock have been transferred to 
the Trustee will be rescinded as void ab initio and  shall be recast in 
accordance with the desires of the Trustee acting f or the benefit of the 
Charitable Beneficiary. The owner of the shares at the time of the Excess 
Transfer, change in capital structure or other even t giving rise to a potential 
violation of the Ownership Limit, Initial Holder Li mit or Look-Through Entity 
Ownership Limit shall be deemed to have given an ir revocable proxy to the 
Trustee to vote the shares of Class R Preferred Sto ck for the benefit of the 
Charitable Beneficiary. 
 
         (E) RESTRICTIONS ON TRANSFER. The Trustee of the Trust may sell the 
shares held in the Trust to a Person, designated by  the Trustee, whose ownership 
of the shares will not violate the Ownership Restri ctions. If such a sale is 
made, the interest of the Charitable Beneficiary sh all terminate and proceeds of 
the sale shall be payable to the Prohibited Transfe ree and to the Charitable 
Beneficiary as provided in this Section 10.3(E). Th e Prohibited Transferee shall 
receive the lesser of (1) the price paid by the Pro hibited Transferee for the 
shares or, if the Prohibited Transferee did not giv e value for the shares 
(through a gift, devise or other transaction), the Market Price of the shares on 
the day of the event causing the shares to be held in the Trust and (2) the 
price per share received by the Trustee from the sa le or other disposition of 
the shares held in the Trust. Any proceeds in exces s of the amount payable to 
the Prohibited Transferee shall be payable to the C haritable Beneficiary. If any 
of the transfer restrictions set forth in this Sect ion 10.3(E) or any 
application thereof is determined in a final judgme nt to be void, invalid or 
unenforceable by any court having jurisdiction over  the issue, the Prohibited 
Transferee may be deemed, at the option of the Corp oration, to have acted as the 
agent of the Corporation in acquiring the Class R P referred Stock as to which 
such restrictions would, by their terms, apply, and  to hold such Class R 
Preferred Stock on behalf of the Corporation. 
 
         (F) PURCHASE RIGHT IN STOCK TRANSFERRED TO  THE TRUSTEE. Shares of Class 
R Preferred Stock transferred to the Trustee shall be deemed to have been 
offered for sale to the Corporation, or its designe e, at a price per share equal 
to the lesser of (i) the price per share in the tra nsaction that resulted in 
such transfer to the Trust (or, in the case of a de vise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r. The Corporation shall have 
the right to accept such offer for a period of 90 d ays after the later of (i) 
the date of the Excess Transfer or other event resu lting in a transfer to the 
Trust and (ii) the date that the Board of Directors  determines in good faith 
that an Excess Transfer or other event occurred. 
 
         (G) DESIGNATION OF CHARITABLE BENEFICIARIE S. By written notice to the 
Trustee, the Corporation shall designate one or mor e nonprofit organizations to 
be the Charitable Beneficiary of the interest in th e Trust relating to such 
Prohibited Transferee if (i) the shares of 
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Class R Preferred Stock held in the Trust would not  violate the Ownership 
Restrictions in the hands of such Charitable Benefi ciary and (ii) each 
Charitable Beneficiary is an organization described  in Sections 170(b)(1)(A), 
170(c)(2) and 501(c)(3) of the Code. 
 
     10.5 NOTICE OF RESTRICTED TRANSFER. Any Person  that acquires or attempts 
to acquire shares of Class R Preferred Stock in vio lation of Section 10.1 of 
this Article, or any Person that is a Prohibited Tr ansferee such that stock is 
transferred to the Trustee under Section 10.3 of th is Article, shall immediately 
give written notice to the Corporation of such even t and shall provide to the 
Corporation such other information as the Corporati on may request in order to 
determine the effect, if any, of such Transfer or a ttempted Transfer or other 
event on the Corporation's status as a REIT. Failur e to give such notice shall 
not limit the rights and remedies of the Board of D irectors provided herein in 
any way. 
 
     10.6 OWNERS REQUIRED TO PROVIDE INFORMATION. F rom and after the Issue 
Date certain record and Beneficial Owners and trans ferees of shares of Class R 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
         (A) ANNUAL DISCLOSURE. Every record holder  or Beneficial Owner of more 
than 5% (or such other percentage between 0.5% and 5%, as provided in the 
applicable regulations adopted under the Code) of t he number of Outstanding 
shares of Class R Preferred Stock shall, within 30 days after January 1 of each 
year, give written notice to the Corporation statin g the name and address of 
such record holder or Beneficial Owner, the number of shares of Class R 
Preferred Stock Beneficially Owned, and a full desc ription of how such shares 
are held. Each such record holder or Beneficial Own er of Class R Preferred Stock 
shall, upon demand by the Corporation, disclose to the Corporation in writing 
such additional information with respect to the Ben eficial Ownership of the 
Class R Preferred Stock as the Board of Directors, in its sole discretion, deems 
appropriate or necessary to (i) comply with the pro visions of the Code regarding 
the qualification of the Corporation as a REIT unde r the Code and (ii) ensure 
compliance with the Ownership Limit, the Initial Ho lder Limit or the 
Look-Through Ownership Limit, as applicable. Each s tockholder of record, 
including without limitation any Person that holds shares of Class R Preferred 
Stock on behalf of a Beneficial Owner, shall take a ll reasonable steps to obtain 
the written notice described in this Section 10.5 f rom the Beneficial Owner. 
 
         (B) DISCLOSURE AT THE REQUEST OF THE CORPO RATION. Any Person that is a 
Beneficial Owner of shares of Class R Preferred Sto ck and any Person (including 
the stockholder of record) that is holding shares o f Class R Preferred Stock for 
a Beneficial Owner, and any proposed transferee of shares, shall provide such 
information as the Corporation, in its sole discret ion, may request in order to 
determine the Corporation's status as a REIT, to co mply with the requirements of 
any taxing authority or other governmental agency, to determine any such 
compliance or to ensure compliance with the Ownersh ip Limit, the Initial Holder 
Limit and the Look-Through Ownership Limit, and sha ll provide a statement or 
affidavit to the Corporation setting forth the numb er of shares of Class R 
Preferred Stock already Beneficially Owned by such stockholder or proposed 
transferee and any related persons specified, which  statement or affidavit shall 
be in the form prescribed by the Corporation for th at purpose. 
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     10.7 REMEDIES NOT LIMITED. Nothing contained i n this Article shall limit 
the authority of the Board of Directors to take suc h other action as it deems 
necessary or advisable (subject to the provisions o f Section 10.12 of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the Corporation's status as a R EIT and (ii) to insure 
compliance with the Ownership Limit, the Initial Ho lder Limit and the 
Look-Through Ownership Limit. 
 
     10.8 AMBIGUITY. In the case of an ambiguity in  the application of any of 
the provisions of Section 10 of this Article, or in  the case of an ambiguity in 
any definition contained in Section 10 of this Arti cle, the Board of Directors 
shall have the power to determine the application o f the provisions of this 
Article with respect to any situation based on its reasonable belief, 
understanding or knowledge of the circumstances. 
 
     10.9 EXCEPTIONS. The following exceptions shal l apply or may be 
established with respect to the limitations of Sect ion 10.1 of this Article. 
 
         (A) WAIVER OF OWNERSHIP LIMIT. The Board o f Directors, upon receipt of 
a ruling from the Internal Revenue Service or an op inion of tax counsel or other 
evidence or undertaking acceptable to it, may waive  the application, in whole or 
in part, of the Ownership Limit to a Person subject  to the Ownership Limit, if 
such person is not an individual for purposes of Se ction 542(a) of the Code (as 
modified to exclude qualified trusts from treatment  as individuals pursuant to 
Section 856(h)(3) of the Code) and is a corporation , partnership, limited 
liability company, estate or trust. In connection w ith any such exemption, the 
Board of Directors may require such representations  and undertakings from such 
Person and may impose such other conditions as the Board of Directors deems 
necessary, in its sole discretion, to determine the  effect, if any, of the 
proposed Transfer on the Corporation's status as a REIT. 
 
         (B) PLEDGE BY INITIAL HOLDER. Notwithstand ing any other provision of 
this Article, the pledge by the Initial Holder of a ll or any portion of the 
Class R Preferred Stock directly owned at any time or from time to time shall 
not constitute a violation of Section 10.1 of this Article and the pledgee shall 
not be subject to the Ownership Limit with respect to the Class R Preferred 
Stock so pledged to it either as a result of the pl edge or upon foreclosure. 
 
         (C) UNDERWRITERS. For a period of 270 days  (or such longer period of 
time as any underwriter described below shall hold an unsold allotment of Class 
R Preferred Stock) following the purchase of Class R Preferred Stock by an 
underwriter that (i) is a corporation, partnership or other legal entity and 
(ii) participates in an offering of the Class R Pre ferred Stock, such 
underwriter shall not be subject to the Ownership L imit with respect to the 
Class R Preferred Stock purchased by it as a part o f or in connection with such 
offering and with respect to any Class R Preferred Stock purchased in connection 
with market making activities. 
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     10.10 LEGEND. Each certificate for Class R Pre ferred Stock shall bear 
substantially the following legend: 
 
          "The shares of Class R Cumulative Preferr ed Stock represented by this 
     certificate are subject to restrictions on tra nsfer. No person may 
     Beneficially Own shares of Class R Cumulative Preferred Stock in excess of 
     the Ownership Restrictions, as applicable, wit h certain further 
     restrictions and exceptions set forth in the C harter (including the 
     Articles Supplementary setting forth the terms  of the Class R Cumulative 
     Preferred Stock). Any Person that attempts to Beneficially Own shares of 
     Class R Cumulative Preferred Stock in excess o f the applicable limitation 
     must immediately notify the Corporation. All c apitalized terms in this 
     legend have the meanings ascribed to such term s in the Charter (including 
     the Articles Supplementary setting forth the t erms of the Class R 
     Cumulative Preferred Stock), as the same may b e amended from time to time, 
     a copy of which, including the restrictions on  transfer, will be sent 
     without charge to each stockholder that so req uests. If the restrictions on 
     transfer are violated, (i) the transfer of the  shares of Class R Cumulative 
     Preferred Stock represented hereby will be voi d in accordance with the 
     Charter (including the Articles Supplementary setting forth the terms of 
     the Class R Cumulative Preferred Stock) or (ii ) the shares of Class R 
     Cumulative Preferred Stock represented hereby will automatically be 
     transferred to a Trustee of a Trust for the be nefit of one or more 
     Charitable Beneficiaries." 
 
     10.11 SEVERABILITY. If any provision of this A rticle or any application 
of any such provision is determined in a final and unappealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
 
     10.12 BOARD OF DIRECTORS DISCRETION. Anything in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
 
     10.13 SETTLEMENT. Nothing in this Section 10 o f this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system. 
 
     FOURTH: The terms of the Class R Cumulative Pr eferred Stock set forth 
in Article Third hereof shall become Article XXIX o f the Charter. 
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     IN WITNESS WHEREOF, the Corporation has caused  these presents to be 
signed in its name and on its behalf by its Executi ve Vice President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on July 17, 2001. 
 
WITNESS:                                      APART MENT INVESTMENT AND 
                                              MANAG EMENT COMPANY 
 
/s/ LUCY CORDOVA                              /s/ P AUL J. MCAULIFFE 
--------------------------------              ----- ----------------------------- 
Lucy Cordova                                  Paul J. McAuliffe 
Assistant Secretary                           Execu tive Vice President and 
                                              Chief  Financial Officer 
 
     THE UNDERSIGNED, Executive Vice President and Chief Financial Officer 
of APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
                                                 /s / PAUL J. MCAULIFFE 
                                                 -- ----------------------------- 
                                                 Pa ul J. McAuliffe 
                                                 Ex ecutive Vice President and 
                                                 Ch ief Financial Officer 



   

                            ARTICLES SUPPLEMENTARY 
 
                  APARTMENT INVESTMENT AND MANAGEME NT COMPANY 
 
       CLASS R CUMULATIVE PREFERRED STOCK    (PAR V ALUE $.01 PER SHARE) 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
         FIRST: Pursuant to authority expressly ves ted in the Board of Directors 
of the Corporation by Section 1.2 of Article IV of the Charter of the 
Corporation, as amended to date (the "Charter"), th e Board of Directors has duly 
divided and classified 800,000 authorized but uniss ued shares of Class A Common 
Stock of the Corporation, par value $.01 per share,  into additional shares of 
preferred stock heretofore designated as "Class R C umulative Preferred Stock, 
par value $.01 per share," (the "Class R Preferred Stock") and has provided for 
the issuance of such additional shares. 
 
         SECOND: The reclassification increases the  number of shares classified 
as Class R Preferred Stock from 4,140,000 shares im mediately prior to the 
reclassification to 4,940,000 shares immediately af ter the reclassification. The 
reclassification decreases the number of shares cla ssified as Class A Common 
Stock from 457,762,738 shares immediately prior to the reclassification to 
456,962,738 shares immediately after the reclassifi cation. The number of shares 
classified as Class R Preferred Stock may be decrea sed upon reacquisition 
thereof in any manner, or by retirement thereof, by  the Corporation. 
 
         THIRD: The terms of the Class R Preferred Stock (including the 
preferences, conversion or other rights, voting pow ers, restrictions, 
limitations as to dividends and other distributions , qualifications, or terms or 
conditions of redemption) as set by the Board of Di rectors are as set forth in 
Article THIRD of the Articles Supplementary to the Charter (dated July 17, 2001 
and filed with the MSDAT on July 18, 2001) and rema in unchanged by these 
Articles Supplementary. 
 
 
 
--------------------------------------------------- ---------------------------- 
 
                               STATE OF MARYLAND 
 
I hereby certify that this is a true and complete c opy of the 3 page document 
on file in this office. DATED: 8-3-01. 
 
                  STATE DEPARTMENT OF ASSESSMENTS A ND TAXATION 
 
BY: Ann Custis, Custodian 
This stamp replaces our previous certification syst em. Effective: 6/95 
 
--------------------------------------------------- ---------------------------- 



   

 
         IN WITNESS WHEREOF, the Corporation has ca used these presents to be 
signed in its name and on its behalf by its Chairma n of the Board and witnessed 
by its Assistant Secretary on July 31, 2001. 
 
WITNESS:                                APARTMENT I NVESTMENT AND 
                                        MANAGEMENT COMPANY 
 
/s/ LUCY CORDOVA                        /s/ TERRY C ONSIDINE 
-------------------                     ----------- ------------- 
Lucy Cordova                            Terry Consi dine 
Assistant Secretary                     Chairman of  the Board 
 
 
         THE UNDERSIGNED, Chairman of the Board of APARTMENT INVESTMENT AND 
MANAGEMENT COMPANY, who executed on behalf of the C orporation the Articles 
Supplementary of which this Certificate is made a p art, hereby acknowledges in 
the name and on behalf of said Corporation the fore going Articles Supplementary 
to be the corporate act of said Corporation and her eby certifies that the 
matters and facts set forth herein with respect to the authorization and 
approval thereof are true in all material respects under the penalties of 
perjury. 
 
 
                                        /s/ TERRY C ONSIDINE 
                                        ----------- ------------- 
                                        Terry Consi dine 
                                        Chairman of  the Board 
 



   

                            CERTIFICATE OF CORRECTI ON 
                                       TO 
                             ARTICLES SUPPLEMENTARY  
                 CLASS K CONVERTIBLE CUMULATIVE PRE FERRED STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
                                       OF 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
                            (A MARYLAND CORPORATION ) 
 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland corporation 
(the "Corporation"), having its principal office in  Baltimore City, Maryland, 
hereby certifies to the State Department of Assessm ents and Taxation of Maryland 
that: 
 
         FIRST: Articles Supplementary, dated Febru ary 17, 1999, of the 
Corporation relating to its Class K Convertible Cum ulative Preferred Stock (par 
value $.01 per share) were filed with the State Dep artment of Assessments and 
Taxation of Maryland on February 17, 1999, and said  Articles Supplementary 
require correction as permitted by Section 1-207 of  the Corporations and 
Associations Article of the Annotated Code of Maryl and. 
 
         SECOND: The definition of "Dividend Paymen t Date" contained in Section 
2 of ARTICLE THIRD of the Articles Supplementary as  previously filed and to be 
corrected hereby reads as follows: 
 
         "DIVIDEND PAYMENT DATE" shall mean January  15, April 15, July 15 and 
         October 15 of each year; provided, that if  any Dividend Payment Date 
         falls on any day other than a Business Day , the dividend payment 
         payable on such Dividend Payment Date shal l be paid on the Business Day 
         immediately following such Dividend Paymen t Date and no interest shall 
         accrue on such dividend from such date to such Dividend Payment Date. 
 
         THIRD: The definition of "Dividend Payment  Date" contained in Section 2 
of ARTICLE THIRD of the Articles Supplementary as c orrected hereby is as 
follows: 
 
         "DIVIDEND PAYMENT DATE" shall mean Februar y 18, May 18, August 18 and 
         November 18 of each year; provided, that i f any Dividend Payment Date 
         falls on any day other than a Business Day , the dividend payment 
         payable on such Dividend Payment Date shal l be paid on the Business Day 
         immediately following such Dividend Paymen t Date and no interest shall 
         accrue on such dividend from such date to such Dividend Payment Date 
 
         FOURTH: The inaccuracy or defect in the de finition of "Dividend Payment 
Date" contained in Section 2 of ARTICLE THIRD of th e Articles Supplementary as 
previously filed is an error in transcription or ot her error in the dates used 
for the Dividend Payment Dates. 



   

         IN WITNESS WHEREOF, Apartment Investment a nd Management Company has 
caused this Certificate of Correction to be signed in its name and on its behalf 
by its Chairman and witnessed by its Secretary on O ctober 17, 2001 
 
WITNESS:                                     APARTM ENT INVESTMENT AND 
                                             MANAGE MENT COMPANY 
 
/s/ Joel F. Bonder                           By: /s / Terry Considine 
Joel F. Bonder, Secretary                        Te rry Considine, Chairman 
 
 
 
         THE UNDERSIGNED, Chairman of APARTMENT INV ESTMENT AND MANAGEMENT 
COMPANY, with respect to the foregoing Certificate of Correction of which this 
certificate is made a part, hereby acknowledges, in  the name and on behalf of 
said Corporation, the foregoing Certificate of Corr ection to be the act of said 
Corporation and further certifies that, to the best  of his knowledge, 
information and belief, the matters and facts set f orth therein with respect to 
the authorization and approval thereof are true in all material respects, under 
the penalties of perjury. 
 
 
 
                                             /s/ Te rry Considine 
                                             Terry Considine, Chairman 
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                                                                         [STAMP] 
 
 
                               ARTICLES OF MERGER 
 
                                     BETWEEN 
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
                            (A MARYLAND CORPORATION ) 
 
                                       and 
 
                             CASDEN PROPERTIES INC.  
                            (A MARYLAND CORPORATION ) 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a corporation duly 
organized and existing under the laws of the State of Maryland ("AIMCO") and 
CASDEN PROPERTIES INC., a corporation duly organize d and existing under the laws 
of the State of Maryland ("CASDEN"), do hereby cert ify that: 
 
         FIRST: AIMCO and CASDEN agree to merge. 
 
         SECOND: The name and place of incorporatio n of each party to these 
Articles are APARTMENT INVESTMENT AND MANAGEMENT CO MPANY, a Maryland 
corporation, and CASDEN PROPERTIES INC., a Maryland  corporation. AIMCO shall 
survive the merger as the successor corporation and  shall continue under the 
name "APARTMENT INVESTMENT AND MANAGEMENT COMPANY" as a corporation of the State 
of Maryland. 
 
         THIRD: AIMCO has its principal office in t he State of Maryland in 
Baltimore City. CASDEN has its principal office in the State of Maryland in 
Baltimore City. CASDEN does not own an interest in land in the State of 
Maryland. 
 
         FOURTH: The terms and conditions of the tr ansaction set forth in these 
Articles were advised, authorized, and approved by each corporation party to 
the Articles in the manner and by the vote required  by its Charter and the laws 
of the state of its incorporation. The manner of ap proval was as follows: 
 
                  (a) The Board of Directors of AIM CO by unanimous written 
         consent dated November 29, 2001 signed by all the directors and filed 
         with the minutes of proceedings of the Boa rd of Directors of AIMCO 
         adopted resolutions which declared that th e proposed merger was 
         advisable on substantially the terms and c onditions set forth or 
         referred to in the resolutions. No vote of  stockholders was necessary 
         because the merger does not reclassify or change the terms of any class 
         or series of its stock that is outstanding  immediately before the 
         merger becomes effective or otherwise amen d its charter and the number 
         of shares of Class A Common Stock of AIMCO  to be issued or delivered in 
         the merger is less than 20 
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         percent of the shares of Class A Common St ock of AIMCO outstanding 
         immediately before the proposed merger bec omes effective. 
 
                  (b) The Board of Directors of CAS DEN at telephonic meetings 
         duly called and held on November 30, 2001 and December 3, 2001 adopted 
         resolutions which declared that the propos ed merger was advisable on 
         substantially the terms and conditions set  forth or referred to in the 
         resolutions and directed that the proposed  merger be submitted for 
         consideration at a special meeting of the stockholders of CASDEN. 
         Notice which stated that a purpose of the special meeting was to act on 
         the proposed merger was given by CASDEN as  required by law. The only 
         votes of the holders of any class or serie s of the shares of CASDEN 
         that are required to approve the proposed merger are the affirmative 
         votes of (a) holders of at least a majorit y of the shares of CASDEN 
         Common Stock outstanding on the record dat e for the special meeting, 
         voting as a class, and (b) holders of 55% of the shares of CASDEN Class 
         A Preferred Stock, voting as a class. At a  special meeting of 
         stockholders of CASDEN duly called and hel d on February 4, 2002 and 
         adjourned from time to time until March 7,  2002, the proposed merger 
         was approved by the stockholders of CASDEN  by the affirmative vote 
         required by law and the charter of CASDEN 
 
         FIFTH: No amendment to the Charter of AIMC O is to be effected as a part 
of the merger. The merger does not reclassify or ch ange the terms of any class 
or series of outstanding capital stock of AIMCO. 
 
         SIXTH: The total number of shares of capit al stock of all classes 
which AIMCO or CASDEN, respectively, has authority to issue, the number of 
shares of each class which AIMCO or CASDEN, respect ively, has authority to 
issue, and the par value of the shares of each clas s which AIMCO or CASDEN, 
respectively, has authority to issue are as follows : 
 
                  (a) The total number of shares of  stock of all classes which 
         AIMCO has authority to issue is set forth on Schedule A hereto. The 
         aggregate par value of all the shares of s tock of all classes of AIMCO 
         is $5,105,875.00. The merger does not chan ge the authorized stock of 
         AIMCO. 
 
                  (b) The total number of shares of  stock of all classes which 
         CASDEN has authority to issue is 250,000,0 00 shares, of which 
         150,000,000 shares are classified as Commo n Stock (par value $0.01 per 
         share); 15,000,000 shares are classified a s Class A Preferred Stock 
         (par value $0.01 per share); 424,000 share s are classified as Junior 
         Preferred Stock (par value $0.01 per share ), and 84,576,000 shares are 
         classified as Preferred Stock (par value $ 0.01 per share). The 
         aggregate par value of all the shares of s tock of all classes of CASDEN 
         is $2,500,000.00. 
 
         SEVENTH: The manner and basis of convertin g or exchanging issued stock 
of the merging corporations into different stock of  a corporation or for other 
consideration and the 
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treatment of any issued stock of the merging corpor ations not to be converted or 
exchanged are as follows: 
 
                  (a) Each issued and outstanding s hare of the capital stock of 
         AIMCO on the effective time of the merger shall continue, without 
         change as to class, series or otherwise, t o be an issued and 
         outstanding share of capital stock of AIMC O. 
 
                  (b) The issued and outstanding sh ares of capital stock of 
         CASDEN, options to purchase shares of capi tal stock of CASDEN and 
         warrants for the purchase of shares of cap ital stock of CASDEN shall be 
         exchanged for AIMCO stock and other consid eration according to, and 
         in the manner set forth in, the Agreement and Plan of Merger attached 
         as Schedule B hereto. 
 
         EIGHTH: The merger shall become effective at 10:15 A.M. EST on 
March 11, 2002. 
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         IN WITNESS WHEREOF, AIMCO has caused these  presents to be signed in 
its name and on its behalf by its chairman and witn essed by its secretary on 
March 11, 2002. 
 
WITNESS:                              APARTMENT INV ESTMENT AND 
                                      MANAGEMENT CO MPANY 
                                        (a Maryland  corporation) 
 
 
/s/ MILES CORTEZ                      By: /s/ TERRY  CONSIDINE 
-------------------------------           --------- ------------------------ 
Miles Cortez, Secretary                   Terry Con sidine, Chairman 
 
         THE UNDERSIGNED, Chairman of APARTMENT INV ESTMENT AND MANAGEMENT 
COMPANY, who executed on behalf of the Corporation the foregoing Articles of 
Merger of which this certificate is made a part, he reby acknowledges in the name 
and on behalf of said Corporation the foregoing Art icles of Merger to be the 
corporate act of said Corporation and hereby certif ies that to the best of his 
knowledge, information and belief the matters and f acts set forth therein with 
respect to the authorization and approval thereof a re true in all material 
respects under the penalties of perjury. 
 
 
 
                                      By: /s/ TERRY  CONSIDINE 
                                          --------- ------------------------ 
                                          Terry Con sidine, Chairman 
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         IN WITNESS WHEREOF, CASDEN has caused thes e presents to be signed in 
its name and on its behalf by its chairman and witn essed by its secretary on 
March 11, 2002. 
 
 
WITNESS;                                        CAS DEN PROPERTIES INC. 
                                                  ( a Maryland Corporation) 
 
/s/ ANDREW J. STARRELS                      By: /s/  ALAN I. CASDEN 
--------------------------------                --- ----------------------------- 
Andrew J. Starrels, Secretary                   Ala n I. Casden, Chairman 
 
 
 
         THE UNDERSIGNED, Chairman of CASDEN PROPER TIES INC., who executed on 
behalf of the Corporation the foregoing Articles of  Merger of which this 
certificate is made a part, hereby acknowledges in the name and on behalf of 
said Corporation the foregoing Articles of Merger t o be the corporate act of 
said Corporation and hereby certifies that to the b est of his knowledge, 
information and belief the matters and facts set fo rth therein with respect to 
the authorization and approval thereof are true in all material respects under 
the penalties of perjury. 
 
 
                                                /s/  ALAN I. CASDEN 
                                                --- ----------------------------- 
                                                Ala n I. Casden, Chairman 
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                                                                      Schedule A 
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                            AUTHORIZED CAPITAL STOC K 
 
<TABLE> 
<CAPTION> 
                                                                               NUMBER OF 
                     CLASS OF CAPITAL STOCK                                SHARES AUTHORIZED 
                     ----------------------                                ----------------- 
<S>                                                                       <C> 
 
Class A Common Stock, par value $0.01 per share                               456,962,738 
 
Class B Cumulative Convertible Preferred Stock, par  value $0.01 per share         750,000 
 
Class C Cumulative Preferred Stock par value $0.01 per share                    2,400,000 
 
Class D Cumulative Preferred Stock, par value $0.01  per share                   4,200,000 
 
Class G Cumulative Preferred Stock, par value $0.01  per share                   4,050,000 
 
Class H Cumulative Preferred Stock, par value $0.01  per share                   2,000,000 
 
Class I Cumulative Preferred Stock, par value $0.01  per share                  10,000,000 
 
Class J Cumulative Convertible Preferred Stock, par  value $0.01 per share       1,250.000 
 
Class K Convertible Cumulative Preferred Stock, par  value $0.01 per share       5,000,000 
 
Class L Convertible Cumulative Preferred Stock, par  value $0.01 per share       5,000,000 
 
Class M Convertible Cumulative Preferred Stock, par  value $0.01 per share       1,600,000 
 
Class N Convertible Cumulative Preferred Stock, par  value $0.01 per share       4,000,000 
 
Class 0 Cumulative Convertible Preferred Stock, par  value $0.01 per share       1,904,762 
 
Class P Convertible Cumulative Preferred Stock, par  value $0.01 per share       4,000,000 
 
Class Q Cumulative Preferred Stock, par value $0.01  per share                   2,530,000 
 
Class R Cumulative Preferred Stock, par value $0.01  per share                   4,940,000 
 
                                   Total Authorized  Stock                     $10,587,500 
</TABLE> 
 
 
 
Note:  All of the unissued or reacquired shares of capital stock of AIMCO are 
       subject to classification and reclassificati on by the Board of Directors. 
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                                                                      SCHEDULE B 
 
 
 
                          AGREEMENT AND PLAN OF MER GER 
 
                                  BY AND AMONG 
 
                  APARTMENT INVESTMENT AND MANAGEME NT COMPANY, 
 
                             CASDEN PROPERTIES INC.  
 
                                       AND 
 
                                XYZ HOLDINGS LLC 
 
                          Dated as of December 3, 2 001 
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                          AGREEMENT AND PLAN OF MER GER 
 
         THIS AGREEMENT AND PLAN OF MERGER (this "A greement") is made and 
entered into as of December 3, 2001, by and between  Apartment Investment and 
Management Company, a Maryland corporation ("AIMCO" ), Casden Properties Inc., a 
Maryland corporation ("Casden"), and XYZ Holdings L LC, a Delaware limited 
liability company ("XYZ"). 
 
         WHEREAS, the respective boards of director s of AIMCO and Casden deem it 
advisable and in the best interests of their respec tive stockholders that AIMCO 
acquire Casden in a merger (the "Merger"), upon the  terms and subject to the 
conditions set forth in this Agreement; 
 
         WHEREAS, pursuant to this Agreement, AIMCO  shall acquire Casden REIT, 
and pursuant to the OP Unit Contribution Agreement (as defined herein), the CPLB 
Merger Agreement (as defined herein) and the Casden  Contribution Agreement (as 
defined herein), AIMCO shall acquire certain affili ated entities, all in 
exchange for the Aggregate Consideration; 
 
         WHEREAS, immediately prior to the Closing Date (as defined in Section 
3.1), Casden shall effect a reverse stock split wit h respect to the Casden 
Common Stock, whereby every 100 shares of Casden Co mmon Stock will represent one 
share of Casden Common Stock after giving effect th ereto (the "Casden Reverse 
Stock Split"); 
 
         WHEREAS, immediately prior to the Closing Date, Casden Park La Brea, 
Inc., a Maryland corporation ("CPLB"), shall effect  a reverse stock split with 
respect to its common stock, whereby every 10 share s of CPLB common stock will 
represent one share of CPLB common stock after givi ng effect thereto (the "CPLB 
Reverse Stock Split"); 
 
         WHEREAS, upon the terms and subject to the  conditions set forth herein, 
AIMCO and Casden shall execute Articles of Merger ( "Articles of Merger") and 
shall file such Articles of Merger in accordance wi th Maryland law to effectuate 
the Merger; 
 
         WHEREAS, Casden and AIMCO desire that, on or prior to the Contribution 
Effective Date, holders of limited partnership inte rests in Casden Properties 
Operating Partnership, L.P., a Delaware limited par tnership ("Casden OP"), will 
exchange such limited partnership interests ("Casde n OPUs") for cash and limited 
partnership interests in AIMCO Properties, L.P., a Delaware limited partnership 
("AIMCO OP"), on the terms and subject to the condi tions of an OP Unit 
Contribution Agreement, dated as of December 3, 200 1 and attached hereto as 
Exhibit A (the "OP Contribution Agreement"), by and  among the holders of Casden 
OPUs, Casden, Casden OP and AIMCO OP (the "OP Contr ibution"); 
 
         WHEREAS, Casden and AIMCO desire that, on or prior to the Contribution 
Effective Date, (i) Alan I. Casden ("AIC") will con tribute all of his interests 
in AIC REIT Properties LLC, a Delaware limited liab ility company ("ARP"), and 
(ii) Casden Investment Corp., a California corporat ion ("CIC"), will contribute 
all of its interests in NAPICO (as defined in Secti on 4.1(e)) to AIMCO OP in 
exchange for cash and/or limited partnership intere sts in AIMCO OP, on the terms 
and subject to the conditions of a Contribution Agr eement, dated as of the date 
hereof and attached hereto as Exhibit B-1 (the "Cas den Contribution Agreement"), 
by and among ARP, AIC, CIC and AIMCO OP; 
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         WHEREAS, Casden and AIMCO desire that, on or prior to the Contribution 
Effective Date, certain commercial real estate prop erties of Casden (the 
"Commercial Properties") either (i) shall be sold t o, and certain indebtedness 
of Casden relating to such Commercial Properties (t he "Commercial Debt") shall 
be assumed by, one or more entities pursuant to an asset purchase agreement 
substantially in the form attached hereto as Exhibi t B-2 or (ii) any Commercial 
Debt and the interests in the limited liability com panies that own the 
Commercial Properties shall be distributed by Casde n to its stockholders in a 
spin-off transaction (the "Spin-Off") (collectively , such entity or entities 
referred to herein as "CommercialCo" and such trans action(s), including the 
Spin-Off, referred to herein as the "Commercial Sal e"); 
 
         WHEREAS, Casden and AIMCO desire that, on the Closing Date, AIMCO 
acquire 100% of the ownership interest in certain r eal estate properties 
currently under development and commonly referred t o as the "PLB" and "Westwood" 
developments (the "Development Properties"), subjec t to compliance with the 
terms and conditions of the Tri-Party and Construct ion Completion Agreement, by 
and among XYZ, AIMCO, Development LLC, AIMCO OP, Ca sden Park La Brea A LLC, 
Casden Park La Brea B LLC, Casden Park La Brea C LL C, Casden Glendon, LLC and 
the agent for the construction lenders named therei n, substantially in the form 
attached hereto as Exhibit C-1 (the "Tri-Party Agre ement"), subject to Section 
7.9, providing for, among other things, the financi ng, development and 
completion of the construction of the Development P roperties; 
 
         WHEREAS, XYZ and AIMCO desire that, concur rently with the execution of 
the Tri-Party Agreement, AIMCO and XYZ shall execut e and deliver a letter 
agreement relating to the "Westwood" Development Pr operty, substantially in the 
form attached hereto as Exhibit C-2 (the "WW Letter  Agreement"); 
 
         WHEREAS, Casden and AIMCO desire that on t he Closing Date, AIMCO shall 
execute and deliver, and Casden shall cause The Cas den Company to execute and 
deliver, a letter agreement relating to the Villa A zure Property (as defined 
herein), substantially in the form attached hereto as Exhibit C-3 (the "Villa 
Azure Letter Agreement"); 
 
         WHEREAS, on or prior to the date of the OP  Contribution, Casden shall 
cause Casden OP to distribute to Casden its entire interest in CPLB; 
 
         WHEREAS, immediately after the Effective T ime (as defined in Section 
1.3), a wholly-owned subsidiary of AIMCO ("AIMCO CP LB Merger Sub") will be 
merged with and into CPLB (the "CPLB Merger"), purs uant to an Agreement and Plan 
of Merger, dated as of December 3, 2001 (the "CPLB Merger Agreement"), by and 
among AIMCO, CPLB, AIMCO CPLB Merger Sub and XYZ an d attached hereto as Exhibit 
D; 
 
         WHEREAS, AIMCO and certain Casden stockhol ders desire to enter into a 
joint venture with respect to the development of re al estate properties (the 
"Joint Venture"), and for such purpose AIMCO and ce rtain Casden stockholders 
shall contribute cash and certain other assets (the  "Development LLC Assets") to 
a newly formed limited liability company ("Developm ent LLC"), on the terms and 
subject to the conditions of a limited liability co mpany agreement substantially 
in the form attached hereto as Exhibit E-1 (the "De velopment LLC Agreement"); 
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         WHEREAS, Casden and AIMCO desire that, on or prior to the Contribution 
Effective Date, either (i) Casden Park La Brea LLC,  a Delaware limited liability 
company ("CPLB LLC"), shall sell all of the issued and outstanding ownership 
interests of Casden Park La Brea Retail LLC, a Dela ware limited liability 
company ("Ross Retail LLC"), to Development LLC, on  the terms and subject to the 
conditions of a purchase agreement (the "Ross Purch ase Agreement"), 
substantially in the form attached hereto as Exhibi t E-2 or (ii) the limited 
liability company interests in Ross Retail LLC shal l be distributed to the 
stockholders of CPLB in a spin-off transaction (the  transactions described in 
clauses (i) and (ii) above being referred to herein , collectively, as the "Ross 
Store Sale"); 
 
         WHEREAS, Casden and AIMCO desire that, on or prior to the Contribution 
Effective Date, Casden shall sell certain assets it  owns, together with all 
development rights that it acquires after the date hereof, to Development LLC 
(the "Asset Purchase"), on the terms and subject to  the conditions of an asset 
purchase agreement (the "Development LLC Purchase A greement") substantially in 
the form attached hereto as Exhibit E-3; 
 
         WHEREAS, concurrently with the execution o f this Agreement and as an 
inducement to AIMCO and Casden to enter into this A greement, the following 
parties have entered into the following agreements (each of even date herewith): 
 
                  (i) certain of the holders of Cas den OPUs, Casden, Casden OP 
         and AIMCO OP have entered into the OP Cont ribution Agreement; 
 
                  (ii) ARP, AIC, CIC and AIMCO OP h ave entered into the Casden 
         Contribution Agreement; 
 
                  (iii) AIMCO, AIMCO CPLB Merger Su b, CPLB and XYZ have entered 
         into the CPLB Merger Agreement; 
 
                  (iv) the holders of at least two- thirds (2/3) of the Casden 
         Common Stock and at least 55% of the Casde n Class A Preferred Stock 
         (each term as defined in Section 2.1) have  entered into a Consent and 
         Voting Agreement substantially in the form  attached as Exhibit F hereto 
         (the "Voting Agreement"), pursuant to whic h (a) such holders of Casden 
         Class A Preferred Stock have delivered the ir consent to the approval of 
         the Merger and the approval of this Agreem ent and (b) such holders of 
         Casden Common Stock have agreed to vote th eir shares of Casden Capital 
         Stock in favor of the approval of this Agr eement and in favor of the 
         Merger and the Casden Reverse Stock Split,  subject to the terms of the 
         Voting Agreement; 
 
                  (v) AIMCO, AIC, Cerberus Partners , L.P., a Delaware limited 
         partnership ("Cerberus Partners"), XYZ, CI C, The Casden Company, CPLB 
         and NAPICO have entered into a Tax Indemni fication and Tax Contest 
         Agreement (the "Tax Indemnity Agreement") substantially in the form 
         attached hereto as Exhibit G providing for  certain Tax indemnification 
         rights and obligations of the parties ther eto; 
 
                  (vi) AIMCO, AIMCO OP, AIC, Cerber us Partners, XYZ, CIC and The 
         Casden Company have entered into a Master Indemnification Agreement 
         (the "Master 
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         Indemnification Agreement") substantially in the form attached hereto 
         as Exhibit H, providing for certain indemn ification rights and 
         obligations of the parties thereto; 
 
                  (vii) AIMCO and the Persons named  therein have entered into 
         the registration rights agreement (the "Re gistration Rights Agreement 
         (Units)") attached as an exhibit to the OP  Contribution Agreement, 
         providing for, among other things, AIMCO's  registration of the AIMCO 
         Common Stock issued in exchange for AIMCO OP Units received pursuant to 
         the OP Contribution Agreement that are sur rendered for redemption; 
 
         WHEREAS, on or prior to the Closing Date, the following additional 
agreements shall have been entered into and the fol lowing actions shall have 
occurred: 
 
                  (i) AIMCO and certain Casden stoc kholders have entered into 
         the Development LLC Agreement; 
 
                  (ii) Casden Park La Brea LLC and an appropriate Casden entity 
         shall have executed and delivered amended and restated limited 
         liability company agreements for the follo wing entities: (A) Casden 
         Park La Brea A LLC, substantially in the f orm attached hereto as 
         Exhibit I, (B) Casden Park La Brea B LLC, substantially in the form 
         attached hereto as Exhibit J, and (C) Casd en Park La Brea C LLC, 
         substantially in the form attached hereto as Exhibit K; 
 
                  (iii) Casden Glendon LLC and an a ppropriate Casden entity 
         shall have executed and delivered an amend ed and restated limited 
         liability company agreement for Casden Gle ndon LLC, substantially in 
         the form attached hereto as Exhibit L; 
 
                  (iv) AIMCO and the Persons named therein shall have executed 
         and delivered the registration rights agre ement (the "Registration 
         Rights Agreement (Stock)") substantially i n the form attached hereto as 
         Exhibit M providing for, among other thing s, AIMCO's registration of 
         the AIMCO Common Stock issued in the Merge r; 
 
                  (v) Development LLC and AIMCO sha ll have executed and 
         delivered the consulting agreement (the "C onsulting Agreement") 
         substantially in the form attached hereto as Exhibit N; 
 
                  (vi) Casden, CommercialCo and the  other parties named therein 
         shall have executed and delivered the Comm ercial Sale Agreement; 
 
                  (vii) AIMCO and The Casden Compan y shall have executed and 
         delivered the Villa Azure Letter Agreement ; 
 
                  (viii) CPLB LLC and Development L LC shall have executed and 
         delivered the Ross Purchase Agreement; and  
 
                  (ix) Casden and Development LLC s hall have executed and 
         delivered the Development LLC Purchase Agr eement; 
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                  (x) each of the other Transaction  Documents not previously 
         executed and delivered by the parties ther eto; 
 
         WHEREAS, on or after the Closing, AIMCO, A IMCO OP, XYZ, Development 
LLC, Casden Park La Brea A LLC, Casden Park La Brea  B LLC, Casden Park La Brea C 
LLC, Casden Glendon LLC and the agent for the const ruction lenders named therein 
shall execute and deliver the Tri-Party Agreement ( and AIMCO and XYZ shall 
execute and deliver the WW Letter Agreement), subje ct to the terms of Section 
7.9 hereof; 
 
         WHEREAS, on or after the Closing, AIMCO wi ll cause one or more 
mezzanine loans to be made to XYZ pursuant to the M ezzanine Loan Documents; 
 
         WHEREAS, for Federal income tax purposes i t is intended that the Merger 
will qualify as a "reorganization" within the meani ng of Section 368(a) of the 
Internal Revenue Code of 1986, as amended (the "Cod e"), unless the Taxable 
Election (as defined in Section 2.2(f) is made); 
 
         WHEREAS, AIMCO intends that, following the  Merger, it shall continue to 
be subject to taxation as a real estate investment trust (a "REIT") within the 
meaning of Section 856 of the Code; and 
 
         WHEREAS, AIMCO and Casden desire to make c ertain representations, 
warranties, covenants and agreements in connection with this Agreement. 
 
         NOW, THEREFORE, in consideration of the pr emises and the 
representations, warranties, covenants and agreemen ts contained herein, the 
parties hereto, intending to be legally bound hereb y, agree as follows: 
 
                                    ARTICLE I 
 
                                   THE MERGER 
 
         Section 1.1 THE MERGER. Upon the terms and  subject to the conditions of 
this Agreement, at the Effective Time (as defined i n Section 1.3), Casden shall 
be merged with and into AIMCO in accordance with th e laws of the State of 
Maryland. AIMCO shall be the surviving corporation in the Merger and shall 
continue its corporate existence under the laws of the State of Maryland. AIMCO 
after the Effective Time is sometimes referred to h erein as the "Surviving 
Corporation." The effects and the consequences of t he Merger shall be as set 
forth in Section 1.2. 
 
         Section 1.2 EFFECTS OF THE MERGER. At the Effective Time, (i) the 
charter of AIMCO, as in effect immediately prior to  the Effective Time (the 
"AIMCO Charter"), shall be the charter of the Survi ving Corporation until 
thereafter amended as provided by law and the AIMCO  Charter, (ii) the bylaws of 
AIMCO, as in effect immediately prior to the Effect ive Time, shall be the bylaws 
of the Surviving Corporation until thereafter amend ed as provided by law, the 
AIMCO Charter and such bylaws, and (iii) the direct ors and officers of AIMCO 
immediately prior to the Effective Time shall be th e directors and officers, 
respectively, of the Surviving Corporation until th eir respective successors are 
duly elected and qualified. Subject to the 
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foregoing, the additional effects of the Merger sha ll be as provided in the 
applicable provisions of the Maryland General Corpo ration Law ("MGCL"). 
 
         Section 1.3 EFFECTIVE TIME OF THE MERGER. On the Closing Date, the 
Articles of Merger shall be executed and filed by A IMCO and Casden with the 
Maryland State Department of Assessments and Taxati on (the "MSDAT") pursuant to 
the MGCL. The Merger shall become effective upon th e acceptance by the MSDAT of 
the Articles of Merger or at such other time as is provided in the Articles of 
Merger (the "Effective Time"). 
 
                                   ARTICLE II 
 
                               TREATMENT OF SHARES 
 
         Section 2.1 CERTAIN DEFINITIONS. As used i n this Agreement, the 
following terms have the following meanings: 
 
                  "Acquisition Proposal" means a pr oposal or offer (other than 
by AIMCO or an Affiliate of AIMCO) to acquire at le ast 10% of the outstanding 
equity securities of Casden or Casden OP, or a merg er, consolidation, share 
exchange, or other business combination or spin off  or similar distribution 
involving Casden or Casden OP or any proposal to ac quire in any manner all or 
substantially all of the assets of Casden or Casden  OP. 
 
                  "Additional Tax Liabilities" shal l mean the aggregate of (i) 
the $949,927 plus interest and penalties payable in  connection with the Closing 
Agreement executed by Casden on September 21, 2001,  as described in Section 
4.7(b) of the Casden Disclosure Letter and (ii) all  taxes, costs and expenses 
incurred as a result of the transactions undertaken , whether incurred by Casden 
or CPLB, in connection with the Commercial Sale, th e Ross Store Sale and the 
Asset Purchase. 
 
                  "Affiliate" means, as to any Pers on, any other Person which 
directly or indirectly controls, or is under common  control with, or is 
controlled by, such Person. As used in this definit ion, "control" (including, 
with its correlative meanings, "controlled by" and "under common control with") 
shall mean possession, directly or indirectly, of p ower to direct or cause the 
direction of management or policies (whether throug h ownership of securities or 
partnership or other ownership interests, by contra ct or otherwise). 
 
                  "Aggregate Consideration" means t he REIT Merger Consideration, 
the OP Contribution Consideration, the CPLB Merger Consideration and the Casden 
Contribution Consideration. 
 
                  "AIC Common Per Share Considerati on" means 97.77% of the REIT 
Common Consideration, divided by the aggregate numb er of shares of AIC Common 
Stock outstanding as of the Effective Time, divided  by the AIMCO Common Stock 
Price. 
 
                  "AIC Common Stock" means shares o f Casden Common Stock held by 
any of AIC, CIC or TCC. 
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                  "AIMCO Common Stock" means the Cl ass A Common Stock, par value 
$0.01 per share, of AIMCO. 
 
                  "AIMCO Common Stock Price" means $47 per share, as such price 
may be appropriately adjusted pursuant to any recla ssification, 
recapitalization, split-up, combination, stock divi dend or exchange of AIMCO 
Common Stock. 
 
                  "AIMCO Material Adverse Effect" m eans the existence of any 
fact or condition which has had or will have a mate rial adverse effect on the 
business, assets, financial condition or results of  operations of AIMCO and the 
AIMCO Subsidiaries taken as a whole; provided, howe ver, that adverse effects on 
the business, assets, financial condition or result s of operations of AIMCO or 
the AIMCO Subsidiaries due to general economic cond itions, loss of employees, 
unsolicited third party offers for limited partners hip interests of AIMCO 
Subsidiaries and AIMCO's response thereto, unsolici ted offers to acquire one or 
more assets of any AIMCO Subsidiary and AIMCO's or any AIMCO Subsidiary's sale 
in response thereto and conditions affecting genera lly the multi-family 
apartment property market or any of the markets in which AIMCO or any AIMCO 
Subsidiary operates shall not be deemed to be an AI MCO Material Adverse Effect 
and shall not be taken into account in determining the existence of an AIMCO 
Material Adverse Effect. 
 
                  "AIMCO SEC Reports" means each Qu arterly Report on Form 10-Q, 
Annual Report on Form 10-K, Current Report on Form 8-K and definitive proxy 
statement filed with the SEC by AIMCO pursuant to t he requirements of the 
Exchange Act since December 31, 1998, as such docum ents have been amended since 
the time of their filing. 
 
                  "AIMCO Subsidiary" means any "sig nificant subsidiary" (within 
the meaning of Rule 1-02 of SEC Regulation S-X) of AIMCO. 
 
                  "Casden Capital Stock" means, col lectively, the Casden Common 
Stock, the Casden Class A Preferred Stock and the C asden Junior Preferred Stock. 
 
                  "Casden Class A Preferred Stock" means the Class A Cumulative 
Preferred Stock, par value $0.01 per share, of Casd en. 
 
                  "Casden Common Stock" means the c ommon stock, par value $0.01 
per share, of Casden. 
 
                  "Casden Contribution Consideratio n" is (a) a number of 
Partnership Common Units of AIMCO OP equal to (i) $ 17,592,000, as reduced by the 
applicable pro rata share of the shortfall of the V illa Azure Earnout Amount and 
the shortfall of the Core Properties Earnout Amount  and increased by the 
applicable pro rata share of the Mortgage Debt Amor tization, divided by (ii) the 
AIMCO Common Stock Price, and (b) 8.56% of the Defe rred Consideration 
(consisting of 4.47% of the Deferred Consideration attributable to PLB and 
18.24% of the Deferred Consideration attributable t o Westwood). 
 
                  "Casden Financial Statements" mea ns the financial statements 
listed in Section 4.4(a) of the Casden Disclosure L etter. 
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                  "Casden Junior Preferred Stock" m eans the Junior Cumulative 
Preferred Stock, par value $0.01 per share, of Casd en. 
 
                  "Casden Material Adverse Effect" means the existence of any 
fact or condition which has had or will have a mate rial adverse effect on the 
business, assets, financial condition or results of  operations of Casden and the 
Casden Subsidiaries taken as a whole; provided, how ever, that adverse effects on 
the business, assets, financial condition or result s of operations of Casden or 
the Casden Subsidiaries due to general economic con ditions, loss of employees, 
unsolicited third party offers for limited partners hip interests of Casden 
Subsidiaries and Casden Subsidiaries' responses the reto, unsolicited offers to 
acquire one or more assets of any Casden Subsidiary  and Casden's or any Casden 
Subsidiary's sale in response thereto, and conditio ns affecting generally the 
multi-family apartment property market or any of th e markets in which Casden or 
any Casden Subsidiary operates shall not be deemed to be a Casden Material 
Adverse Effect and shall not be taken into account in determining the existence 
of a Casden Material Adverse Effect. 
 
                  "Casden Stock Plan" means the Cas den Properties Inc. 1998 
Stock Option Plan. 
 
                  "Casden Subsidiary" means (a) NAP ICO, (b) Casden Properties 
Sub LLC, a Delaware limited liability company, (c) Casden Properties GP I LLC, a 
Delaware limited liability company, (d) Casden Prop erties GP I L.P., a Delaware 
limited partnership, (e) any limited liability comp any in which Casden or any 
Casden Subsidiary is a direct or indirect (includin g through attribution under 
the Code) manager or managing member, (f) any partn ership of which Casden or any 
Casden Subsidiary is a direct or indirect (includin g through attribution under 
the Code) general partner and (g) any other Person with respect to which a 
majority of the voting power to elect directors or similar members of the 
governing body of such Person is directly or indire ctly (including through 
attribution under the Code) held by Casden or a Cas den Subsidiary, in each case 
with respect to clauses (b) through (g) above, othe r than the NAPICO Entities. 
 
                  "Casden Transfer Tax Amount" mean s $600,000. 
 
                  "Casden I Warrants" means warrant s issued by Casden providing 
the holders thereof the right to purchase up to an aggregate of 14,298,997 
shares of Casden Common Stock at an exercise price of $18.00 per share. 
 
                  "Casden II Warrants" means warran ts issued by Casden providing 
the holders thereof the right to purchase up to an aggregate of 500,000 shares 
of Casden Common Stock at an exercise price of $19. 80 per share. 
 
                  "Closing Agreement" means a writt en and legally binding 
agreement with a taxing authority relating to Taxes . 
 
                  "Contract" means any written cont ract, agreement, lease, 
obligation, note, bond, indenture, license, sublice nse, promise or other 
instrument or undertaking that is legally binding. 
 
                  "Contribution Effective Date" sha ll have the meaning set forth 
in the OP Contribution Agreement. 
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                  "Core Properties" means, collecti vely, all of the properties 
identified on Exhibit O attached hereto. 
 
                  "Core Properties Earnout Amount" means an amount, not to 
exceed $26,000,000, equal to the quotient of (a) th e positive difference, if 
any, between (i) the actual gross revenue attributa ble (in accordance with 
generally accepted accounting principles of accrual ) to the Core Properties for 
the year 2001, minus (ii) $61,179,170, divided by ( b) 0.085. 
 
                  "CPLB Merger Consideration" means  (a) $1,000, and (b) 39.15% 
of the Deferred Consideration (consisting of 55.69%  of the Deferred 
Consideration attributable to PLB). 
 
                  "Deferred Consideration" has the meaning set forth in the 
Tri-Party Agreement, provided that references in th is Agreement to Deferred 
Consideration shall be deemed to refer to the net a mount of Deferred 
Consideration payable to XYZ under the Tri-Party Ag reement. 
 
                  "Dissenting Shares" means each sh are of Casden Capital Stock 
that is issued and outstanding immediately prior to  the Effective Time and that 
is held by a stockholder who has properly exercised  and perfected appraisal 
rights under Sections 3-203 through 3-213 of the MG CL. 
 
                  "Environmental Claim" means any a nd all administrative, 
regulatory or judicial actions, suits, demands, dem and letters, directives, 
claims, liens, investigations, proceedings or notic es of noncompliance or 
violation (written or oral) by any Person (includin g any Governmental Authority) 
alleging potential liability (including potential r esponsibility for or 
liability for enforcement, investigatory costs, cle anup costs, governmental 
response costs, removal costs, remedial costs, natu ral resources damages, 
property damages, personal injuries or penalties) a rising out of, based on or 
resulting from (A) the presence, Environmental Rele ase or threatened 
Environmental Release into the environment of any H azardous Materials at any 
location, whether or not owned, operated, leased or  managed by Casden or any of 
the Casden Subsidiaries (for purposes of Section 4. 9); or (B) circumstances 
forming the basis of any violation or alleged viola tion of any Environmental 
Law; or (C) any and all claims by any third party s eeking damages, contribution, 
indemnification, cost recovery, compensation or inj unctive relief resulting from 
the presence or Environmental Release of any Hazard ous Materials. 
 
                  "Environmental Laws" means all fe deral, state and local laws, 
rules and regulations relating to pollution, the en vironment (including ambient 
air, surface water, groundwater, land surface or su bsurface strata) or 
protection of human health as it relates to the env ironment, including laws and 
regulations relating to Environmental Releases or t hreatened Environmental 
Releases of Hazardous Materials, or otherwise relat ing to the manufacture, 
processing, distribution, use, treatment, storage, disposal, transport or 
handling of Hazardous Materials. 
 
                  "Environmental Release" means any  release, spill, emission, 
leaking, injection, deposit, disposal, discharge, d ispersal, leaching or 
migration into the atmosphere, soil, surface water,  groundwater or property. 
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                  "Exchange Act" means the Securiti es Exchange Act of 1934, as 
amended, or any equivalent successor law, including  the rules and regulations 
promulgated thereunder or under such successor law.  
 
                  "Hazardous Materials" means (A) a ny petroleum or petroleum 
products, radioactive materials, asbestos in any fo rm that is or could become 
friable, urea formaldehyde foam insulation and tran sformers or other equipment 
that contain dielectric fluid containing polychlori nated biphenyls; (B) any 
chemicals, materials or substances which are now de fined as or included in the 
definition of "hazardous substances," "hazardous wa stes," "hazardous materials," 
"extremely hazardous wastes," "restricted hazardous  wastes," "toxic substances," 
"toxic pollutants," or words of similar import unde r any Environmental Law and 
(C) any other chemical, material, substance or wast e, exposure to which is now 
prohibited, limited or regulated under any Environm ental Law in a jurisdiction 
in which Casden or any of the Casden Subsidiaries o perates. 
 
                  "Holder" means a holder of one or  more of (i) shares of Casden 
Capital Stock, (ii) options to acquire Casden Commo n Stock or (iii) the Casden I 
Warrants or Casden II Warrants. 
 
                  "Junior Preferred Liquidation Amo unt" means $10,015,250 plus 
accumulated and unpaid dividends to the Effective T ime. 
 
                  "knowledge" of Casden, any Casden  Subsidiary or any ERISA 
Affiliate of Casden or any Casden Subsidiary shall mean the actual knowledge of 
Alan I. Casden and Andrew J. Starrels or either of them, based on their actual 
knowledge of the day-to-day business and operations  of Casden and the Casden 
Subsidiaries (other than NAPICO and the NAPICO Enti ties) and after (i) reviewing 
the responses to the questionnaires in the form att ached hereto as Exhibit P-1 
(the "Tax Questionnaires - Subsidiaries") sent to e ach manager and assistant 
manager of the Owned Properties and the Leased Prop erties and each regional 
supervisor employed by Casden and the Casden Subsid iaries (other than the NAPICO 
Entities) prior to the date hereof and (ii) conduct ing additional inquiries 
consisting solely of submitting questionnaires in t he form attached hereto as 
Exhibit P-2 (the "General Questionnaires") and revi ewing the responses to such 
General Questionnaires. With respect to NAPICO and the NAPICO Entities, the 
"knowledge" of Casden or any Casden Subsidiary or a ny ERISA Affiliate of Casden 
or any Casden Subsidiary shall mean the actual know ledge of Charles Boxenbaum 
and Bruce Nelson, or either of them, after (i) revi ewing the responses to the 
questionnaires in the form attached hereto as Exhib it P-3 (the "Tax 
Questionnaires - NAPICO" and, together with the Gen eral Questionnaires and the 
Tax Questionnaires - Subsidiaries, the "Questionnai res") sent to the asset 
manager or property manager of each NAPICO Property  and (ii) conducting 
additional inquiries consisting solely of submittin g the General Questionnaires 
to the asset manager or property manager of each NA PICO Property and reviewing 
the responses to such General Questionnaires. The " knowledge" of AIMCO or any 
AIMCO Subsidiary shall mean the actual knowledge of  Terry Considine and Peter 
Kompaniez, or either of them, except that with resp ect to property-related 
matters only, the "knowledge" of AIMCO shall mean t he actual knowledge of 
Messrs. Considine and Kompaniez and Harry Alcock, o r any of them. 
 
                  "Latest Casden Financial Statemen ts" means, as of any date, 
the Casden Financial Statements or, if Casden has d elivered to AIMCO, pursuant 
to Section 7.1, any financial 
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statements in respect of a fiscal quarter subsequen t to June 30, 2001, the 
financial statements so delivered that relate to th e most recently completed 
fiscal quarter of Casden and its subsidiaries. 
 
                  "Latest Casden Pro Forma Financia l Information" means, as of 
any date, the Casden Pro Forma Financial Informatio n or, if Casden has delivered 
to AIMCO, pursuant to Section 7.1, any financial st atements in respect of a 
fiscal quarter subsequent to June 30, 2001, pro for ma schedules that present 
fairly, in all material respects, the financial pos ition of Casden and its 
subsidiaries, on a consolidated basis, as of the la st day of such fiscal 
quarter, and the results of operations of Casden an d its subsidiaries, on a 
consolidated basis, for the interim period then end ed, in each case, after 
giving effect to the Commercial Sale, the Ross Stor e Sale, the Asset Purchase 
and the other transactions and adjustments disclose d in the Casden Pro Forma 
Financial Information. 
 
                  "Mortgage Debt Amortization" mean s the amount of normal 
amortization of Casden mortgage debt set forth on S chedule 2.1(b) hereto through 
the Effective Time, the exact amount of which Casde n shall provide AIMCO written 
notice at least five (5) business days prior to the  Effective Time. 
 
                  "NYSE" means the New York Stock E xchange, Inc. 
 
                  "OP Contribution Consideration" m eans (a) a number of 
Partnership Common Units of AIMCO OP equal to (i) $ 27,148,000, as reduced by the 
applicable pro rata share of the shortfall of the V illa Azure Earnout Amount and 
the shortfall of the Core Properties Earnout Amount  and increased by the 
applicable pro rata share of the Mortgage Debt Amor tization, divided by the 
AIMCO Common Stock Price, and (b) 11.92% of the Def erred Consideration (as 
further allocated in the OP Contribution Agreement) . 
 
                  "Other Common Per Share Considera tion" means 2.23% of the REIT 
Common Consideration divided by the AIMCO Common St ock Price divided by the 
number of shares of Other Common Stock outstanding as of the Effective Time. 
 
                  "Other Common Stock" means shares  of Casden Common Stock other 
than the shares of AIC Common Stock. 
 
                  "Per Share Casden Junior Preferre d Liquidation Amount" means 
the Junior Preferred Liquidation Amount divided by the number of shares of 
Casden Junior Preferred Stock outstanding as of the  Effective Time. 
 
                  "Person" means any natural person , corporation, general or 
limited partnership, limited liability company, joi nt venture, trust, 
association or entity of any kind. 
 
                  "Registration Statement" means th e Registration Statement on 
Form S-3 to be filed by AIMCO with respect to the A IMCO Common Stock issued in 
the Merger. 
 
                  "REIT Cash Consideration" means $ 205,418,000, minus (a) the 
aggregate Option Settlement Amount (as defined in S ection 2.2(c) hereof), minus 
(b) the Casden Transfer Tax Amount, minus (c) the A dditional Tax Liabilities, 
and minus (d) the amounts set forth on Schedule 2.1 (a). 
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                  "REIT Common Consideration" means  $108,049,000, as reduced by 
the applicable pro rata share of the shortfall of t he Villa Azure Earnout Amount 
and the shortfall of the Core Properties Earnout Am ount and increased by the 
applicable pro rata share of the Mortgage Debt Amor tization. 
 
                  "REIT Common Deferred Considerati on" means 0.58% of the 
Deferred Consideration (consisting of 0.48% of the Deferred Consideration 
attributable to PLB and 0.81% of the Deferred Consi deration attributable to 
Westwood), provided that pursuant to the XYZ Agreem ent, the recipients of REIT 
Common Deferred Consideration will have no indemnif ication obligations to XYZ or 
AIMCO under the XYZ Agreement or the Master Indemni fication Agreement, unlike 
AIC and holders of Casden Class A Preferred Stock. 
 
                  "REIT Merger Consideration" means  the REIT Common 
Consideration, the REIT Common Deferred Considerati on and the REIT Preferred 
Consideration. 
 
                  "REIT Preferred Consideration" me ans (a) a number of shares of 
AIMCO Common Stock equal to $60,630,000, divided by  the AIMCO Common Stock 
Price, (b) cash in an amount equal to the REIT Cash  Consideration, and (c) 
39.79% of the Deferred Consideration (consisting of  32.45% of the Deferred 
Consideration attributable to PLB and 57.16% of the  Deferred Consideration 
attributable to Westwood), and, with respect to cla uses (a) and (b) above, as 
reduced by the applicable pro rata share of the sho rtfall of the Villa Azure 
Earnout Amount and the shortfall of the Core Proper ties Earnout Amount and 
increased by the applicable pro rata share of the M ortgage Debt Amortization. 
 
                  "Related Transaction Documents" m eans all the documents listed 
as Exhibits hereto, and all exhibits and schedules attached thereto. 
 
                  "Related Transactions" means, col lectively, the OP 
Contribution, the Casden Contribution, the Commerci al Sale, the CPLB Merger, the 
Joint Venture, the Mezzanine Loan, the Ross Store S ale, the Asset Purchase, the 
payments contemplated by the Villa Azure Letter Agr eement and the other 
transactions contemplated by the Related Transactio n Documents. 
 
                  "SEC" means the Securities and Ex change Commission. 
 
                  "Securities Act" means the Securi ties Act of 1933, as amended, 
or any equivalent successor law, including the rule s and regulations promulgated 
thereunder or under such successor law. 
 
                  "Subsidiary" of a Person (other t han Casden or AIMCO) means 
(a) any limited liability company in which such Per son or any Subsidiary of such 
Person is a direct or indirect (including through a ttribution under the Code) 
manager or managing member, (b) any partnership in which such Person or any 
Subsidiary of such Person is a direct or indirect g eneral partner and (c) any 
other Person with respect to which a majority of th e voting power represented by 
the outstanding shares of capital stock or other vo ting securities or interests 
(including general partner interests) having voting  power under ordinary 
circumstances to elect directors or similar members  of the governing body of 
such corporation or entity shall at the time be hel d, directly or indirectly, by 
such Person or any Subsidiary of such Person. 
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                  "Taxes" means any federal, state,  county, local or foreign 
taxes, charges, fees, levies or other assessments, including all net income, 
gross income, sales and use, ad valorem, transfer, gains, profits, excise, 
franchise, real and personal property, gross receip t, capital stock, share, 
production, business and occupation, disability, em ployment, payroll, license, 
estimated, stamp, custom duties, severance or withh olding taxes or charges 
imposed by any governmental entity, and includes an y interest and penalties 
(civil or criminal) on or additions to any such Tax es. 
 
                  "Tax Return" means a report, retu rn or other information 
required to be supplied to a governmental entity wi th respect to Taxes, 
including, where permitted or required, combined or  consolidated returns for any 
group of entities that includes Casden or any Casde n Subsidiary, or AIMCO or any 
AIMCO Subsidiary, as the case may be. 
 
                  "Tax Ruling" means a written ruli ng of a taxing authority 
relating to Taxes. 
 
                  "Transaction Documents" means, co llectively, this Agreement 
and the Related Transaction Documents. 
 
                  "Transactions" means, collectivel y, the Merger and the Related 
Transactions. 
 
                  "Villa Azure Earnout Amount" mean s an amount, not to exceed 
$10,000,000, equal to the quotient of (a) the posit ive difference, if any, 
between (i) the product of the revenue reflected on  the rent roll for the Villa 
Azure Property as of January 1, 2002 (including any  amounts actually paid 
pursuant to the terms of the Villa Azure Letter Agr eement), multiplied by 
twelve, minus (ii) $12,595,787, divided by (b) 0.08 5. 
 
                  "Villa Azure Property" means that  certain real property 
located at 5700 W. Centinela Avenue, Los Angeles, C alifornia, and commonly known 
as "Villa Azure." 
 
                  "WARN Act" means the Workers Adju stment and Retraining 
Notification Act of 1988, 29 U.S.C. Section 2101 et  seq. 
 
                  "XYZ Agreement" means the limited  liability company agreement 
of XYZ, as such agreement may be amended from time to time. 
 
                  Section 2.2 EFFECT OF THE MERGER ON SHARES. 
 
                  (a) CONVERSION OF CAPITAL STOCK O F CASDEN. Subject to Section 
2.3, as of the Effective Time, by virtue of the Mer ger and without any action on 
the part of any person or the holder of any shares of Casden Capital Stock, each 
issued and outstanding share of Casden Capital Stoc k, other than shares of 
Casden Capital Stock (i) to be cancelled pursuant t o Section 2.2(b)(ii) or (ii) 
as to which appraisal rights are perfected under Se ctions 3-203 through 3-213 of 
the MGCL, shall be converted as follows: 
 
                      (i) with respect to each shar e of Casden Common Stock and 
subject to Section 2.2(d): 
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                          (A) for each such share o f AIC Common Stock the right 
to receive that number of fully paid and non-assess able shares of AIMCO Common 
Stock equal to the AIC Common Per Share Considerati on. 
 
                          (B) for each share of Oth er Common Stock the right to 
receive (1) the number of fully paid and non-assess able shares of AIMCO Common 
Stock equal to the Other Per Share Common Considera tion and (2) the REIT Common 
Deferred Consideration divided by the number of sha res of Other Common Stock 
outstanding as of the Effective Time. 
 
                      (ii) with respect to each sha re of Casden Class A 
Preferred Stock, the right to receive the REIT Pref erred Consideration, divided 
by the number of shares of Casden Class A Preferred  Stock outstanding as of the 
Effective Time, provided, that cash payable pursuan t to Section 2.2(a)(ii) shall 
be paid in shares of AIMCO Common Stock to the exte nt required under Section 
2.2(d); 
 
                      (iii) with respect to each sh are of Casden Junior 
Preferred Stock, the right to receive the Per Share  Casden Junior Preferred 
Liquidation Amount; 
 
                       (iv) notwithstanding Section  2.2(a)(i), with respect to 
each share of Casden Common Stock held by a Person that AIMCO reasonably 
believes may not be an accredited investor (as defi ned in Rule 501(a) of the 
Securities Act), the right to receive cash in an am ount equal to the Other 
Common Per Share Consideration; and 
 
                       (v) it shall be a condition to the receipt of any 
Deferred Consideration pursuant to the Merger that the holder of a share of 
Casden Capital Stock shall have agreed (A) to be bo und by the XYZ Agreement, (B) 
to contribute such interest in Deferred Considerati on to XYZ in accordance with 
the terms of the XYZ Agreement and (B) that any Def erred Consideration shall be 
paid to a holder of Casden Capital Stock solely pur suant to and in accordance 
with the provisions of the XYZ Agreement. 
 
                  (b) CANCELLATION OF CASDEN CAPITA L STOCK. 
 
                      (i) As of the Effective Time,  all such shares of Casden 
Capital Stock (other than shares to be cancelled pu rsuant to Section 2.2(b)(ii)) 
shall no longer be outstanding and shall automatica lly be canceled and retired 
and shall cease to exist, and each holder of a Cert ificate (as defined in 
Section 2.3(b)) formerly representing any such shar es shall cease to have any 
rights with respect to such shares, except the righ t to receive the REIT Merger 
Consideration in accordance with Section 2.2(a), an d cash in lieu of fractional 
shares and dividends and other distributions in acc ordance with Section 2.3(c) 
and Section 2.3(d). 
 
                      (ii) As of the Effective Time , by virtue of the Merger 
and without any action on the part of any person or  any holder of any Casden 
Capital Stock, all shares of Casden Capital Stock t hat are (x) beneficially 
owned by Casden or any wholly-owned Subsidiary of C asden or (y) owned by AIMCO 
or any wholly owned subsidiary of AIMCO shall be ca nceled and retired and shall 
cease to exist and no REIT Merger Consideration or other consideration shall be 
issued or delivered in exchange therefor. 
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                  (c) STOCK OPTIONS. Section 2.2(c)  of the Casden Disclosure 
Letter sets forth the options granted under the Cas den Stock Plan, the dates on 
which options under the plan were granted, name of the optionee for each such 
grant, the number of options granted on each such d ate, the exercise price 
thereof, and the vesting schedule thereof. Pursuant  to Section 10 of the Casden 
Stock Plan, upon notice from the Board (as defined in the Casden Stock Plan) of 
the pendency of the Merger, each unexpired and unex ercised option to purchase a 
share of Casden Common Stock granted under the Casd en Stock Plan (each, a 
"Casden Option") will become exercisable in full fo r a period of thirty (30) 
days following the delivery of such notice. AIC sha ll exercise his Casden 
Options prior to the Effective Time on a net exerci se basis. Immediately prior 
to the expiration of such thirty (30) day period, e ach holder of an unexercised 
Casden Option shall be entitled to receive from Cas den in cancellation thereof a 
payment (subject to applicable withholding taxes) i n an amount equal to (i) the 
excess, if any, of $21.66, over the per share exerc ise price of such Casden 
Option, multiplied by the number of unexercised sha res of Casden Common Stock 
subject to such Casden Option (the "Option Settleme nt Amount"). The aggregate 
Option Settlement Amount in respect of each Casden Option shall be paid by AIMCO 
in cash to such option holder concurrently with the  Closing. The surrender of a 
Casden Option shall be deemed a release of any and all rights the holder had or 
may have in respect of such option. 
 
                  (d) ADJUSTMENT TO CONSIDERATION. Subject to Section 2.2(f) 
below, if the Non-Equity Ratio is equal to or great er than 60%, first, cash 
payable pursuant to Section 2.2(a)(ii) shall be con verted (on a pro rata basis 
among all holders of Casden Class A Preferred Stock ) into the right to receive 
shares of AIMCO Common Stock at a value equal to th e Common Per Share Value in 
lieu of cash, second, the Deferred Consideration pa yable in cash pursuant to 
Section 2.2(a)(i)(B)(2) shall be converted (on a pr o rata basis among all 
holders of Other Common Stock) into the right to re ceive shares of AIMCO Common 
Stock at a value equal to the Common Per Share Valu e in lieu of cash, third, the 
Deferred Consideration payable in cash pursuant to Section 2.2(a)(ii) shall be 
converted (on a pro rata basis among all holders of  Casden Class A Preferred 
Stock) into the right to receive the shares of AIMC O Common Stock at a value 
equal to the Common Per Share Value in lieu of cash , and fourth, any other 
amounts payable in cash to the holders of Casden Ca pital Stock pursuant to this 
Agreement shall be converted into the right to rece ive shares of AIMCO Common 
Stock at a value equal to the Common Per Share Valu e in lieu of cash, in amounts 
sufficient to cause the Non-Equity Ratio to be less  than 60%; provided, that, 
the aggregate consideration payable pursuant to thi s Agreement shall not be 
increased or decreased as a result of any such adju stment. The "Non-Equity 
Ratio" shall equal the Non-Equity Consideration div ided by the Total 
Consideration. The "Non-Equity Consideration" shall  equal the aggregate of (A) 
the aggregate amount of cash payable pursuant to Se ction 2.2(a)(ii) (other than 
Deferred Consideration), (B) the aggregate amount o f cash payable pursuant to 
Section 2.2(a)(iii), (C) the maximum amount of the portion of the Deferred 
Consideration payable in cash pursuant to the Tri-P arty Agreement into which 
Casden Capital Stock was converted into the right t o receive pursuant to Section 
2.2(a), (D) the aggregate amount payable pursuant t o Section 2.3(d) in lieu of 
fractional shares, (E) the aggregate amount payable  in respect of Dissenting 
Shares, (F) the aggregate amount of cash paid pursu ant to the Casden Reverse 
Stock Split, (G) the aggregate amount of cash payab le pursuant to Section 
2.2(a)(iv), and (H) any amount described in Treasur y Reg. Section 
1.368-1(e)(ii). The "Total Consideration" shall equ al the aggregate of the 
Non-Equity Consideration and the Equity Considerati on. The "Equity 
Consideration" shall equal the aggregate of the pro duct of (x) the 
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Common Per Share Value of AIMCO Common Stock and (y ) the number of shares of 
AIMCO Common Stock to be issued pursuant to Section  2.2(a). The "Common Per 
Share Value" shall equal the lower of (i) the mean between the highest and 
lowest quoted selling prices on the NYSE of a share  of AIMCO Common Stock on the 
Closing Date and (ii) the price at which the last t rade was made on the Closing 
Date. 
 
                      (e) CASDEN I AND II WARRANTS.  At the Effective Time, each 
then outstanding, unexercised Casden I Warrant and Casden II Warrant which has 
been amended pursuant to Section 7.28 shall, in acc ordance with its terms, as 
amended, and by virtue of this Agreement and withou t any further action of 
Casden, AIMCO or the holder of such warrant, termin ate. 
 
                  (f) TAXABLE ELECTION. In the even t that on the third NYSE 
trading day prior to the anticipated Closing Date ( the "Test Date") the Common 
Per Share Value of AIMCO Common Stock is such that if the Closing were to occur 
on the Test Date the provisions of Section 2.2(d) w ould require an adjustment to 
the consideration otherwise payable under Section 2 .2(a), then Casden shall have 
the right to elect, in its sole discretion (or, alt ernatively, AIC in his sole 
discretion), to restructure the Merger as a reverse  subsidiary merger. In the 
event Casden or AIC notifies AIMCO in writing, not later than the day following 
the Test Date, that it or he has determined to make  the election permitted by 
this Section 2.2(f) (a "Taxable Election"), AIMCO s hall form a new, wholly-owned 
subsidiary corporation ("New Merger Sub") solely fo r the purpose of merging into 
Casden, and the following provisions will apply: (i ) the Merger will be effected 
by the merger of New Merger Sub with and into Casde n in accordance with the laws 
of the State of Maryland, with Casden as the surviv ing corporation; (ii) all 
references to the term "Merger" shall be deemed ref erences to the merger 
contemplated by this Section 2.2(f); (iii) all refe rences to the term "Surviving 
Corporation" shall be deemed references to Casden; (iv) at the Effective Time, 
the charter and bylaws of New Merger Sub, as in eff ect immediately prior to the 
Effective Time, shall be the Charter and bylaws, re spectively, of the surviving 
corporation and the directors and officers of New M erger Sub shall be the 
directors and officers of the surviving corporation ; (v) the provisions of 
Section 2.2(d) shall have no further force and effe ct, and in the Merger each 
holder of Casden Capital Stock will receive the con sideration such holder would 
have received pursuant to Section 2.2 without appli cation of Section 2.2(d); 
(vi) the covenants set forth in Section 7.19 and th e condition set forth in 
Section 8.3(d) shall thereafter cease to apply; and  (vii) except as expressly 
provided in this Section 2.2(f), all terms, conditi ons and provisions of this 
Agreement shall remain in full force and effect; pr ovided, however, that in the 
event the Common Per Share Value is less than $36 o n the Test Date, a Taxable 
Election shall automatically, and without any actio n of any party hereto, be 
deemed to have been made. The parties shall coopera te to implement such reverse 
subsidiary merger structure in the event a Taxable Election is made (or is 
deemed to have been made pursuant to the immediatel y preceding sentence). If a 
Taxable Election is made pursuant to this Section 2 .2(f), the parties hereto 
covenant and agree that the transaction effected pu rsuant to this Agreement 
shall be treated by the parties as a sale of the sh ares of Casden acquired by 
AIMCO hereunder for all income tax purposes and tha t the parties shall treat 
such transaction consistent therewith on all income  tax returns and filings. No 
election provided under Section 338 of the Code sha ll be made with respect to 
this transaction without the prior written consent of all the shareholders of 
Casden prior to the Merger. 
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                  (g) CONSIDERATION ALLOCATION. Not withstanding any provision in 
this Agreement or in any Related Transaction Docume nts to the contrary, at any 
time prior to the Effective Time, Casden may modify  the allocation of the 
Aggregate Consideration among the REIT Common Consi deration, the REIT Common 
Deferred Consideration, the REIT Preferred Consider ation, the OP Contribution 
Consideration, the CPLB Merger Consideration and th e Casden Contribution 
Consideration, and may reallocate the REIT Merger C onsideration among and with 
respect to all recipients thereof, and may in conne ction therewith adjust the 
deemed $21.66 in Section 2.2(c), by giving written notice of such revised 
allocation(s) to AIMCO without the consent or appro val of any Casden stockholder 
or any other party hereto, provided however that (i ) neither the Aggregate 
Consideration nor the aggregate amount of Deferred Consideration may be 
increased, (ii) Casden may not modify the allocatio n of the Aggregate 
Consideration in any way that increases the aggrega te number of shares of AIMCO 
Common Stock and AIMCO OP Units to be issued in the  Transactions without the 
prior written consent of AIMCO and (iii) Casden may  not modify the Aggregate 
Consideration without appropriate approval of the b oard of directors and 
independent directors of Casden. At least three (3)  business days before the 
Effective Time, Casden shall provide AIMCO with wri tten notice of its 
determination of its allocation in respect of the V illa Azure Earnout Amount, 
Core Properties Earnout Amount and Mortgage Debt Am ortization. 
 
         Section 2.3 PAYMENT OF MERGER CONSIDERATIO N. 
 
                  (a) EXCHANGE FUND. As promptly as  practicable after the 
Effective Time, AIMCO shall hold, in trust for the benefit of holders of 
Certificates, cash in an amount sufficient to pay t he aggregate cash portion of 
the REIT Merger Consideration plus the option payou t and warrant payout amounts 
and (ii) the cash payable in respect of fractional shares pursuant to Section 
2.3(d) (collectively, the "Exchange Fund"). The Exc hange Fund shall not be used 
for any other purpose. 
 
                  (b) PAYMENT PROCEDURES. 
 
                      (i) Prior to the Effective Ti me, AIMCO (or any agent or 
agents appointed by AIMCO) shall deliver to each ho lder of record (identified on 
Schedule 4.2(c) of the Casden Disclosure Letter) of  a certificate or 
certificates (a "Certificate" or the "Certificates" ) which immediately prior to 
the Effective Time will represent outstanding share s of Casden Capital Stock 
(the "Canceled Shares") that will be canceled and b ecome instead a portion of 
the Closing Merger Consideration pursuant to Sectio n 2.2(a): (w) an investor 
representation letter in the form attached hereto a s Exhibit T, (x) a letter of 
transmittal (which shall specify that delivery shal l be effected, and risk of 
loss and title to the Certificates shall pass, only  upon actual delivery of the 
Certificates to AIMCO), and (y) instructions for us e in effecting the surrender 
of the Certificates in exchange for that portion of  the REIT Merger 
Consideration payable with respect to such shares. Casden hereby acknowledges 
that AIMCO shall rely solely on Section 4.2(c) of t he Casden Disclosure Letter 
as to the holders of record to whom the foregoing s hould be delivered. 
 
                      (ii) Upon surrender of a Cert ificate to AIMCO for 
cancellation (or to such agent or agents as may be appointed by AIMCO), together 
with a duly executed letter of transmittal and a du ly executed certificate of 
non-foreign status in the form attached hereto as 
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Exhibit Q-1 or Exhibit Q-2, the holder of such Cert ificate shall be entitled to 
receive with respect to the shares of Casden Capita l Stock formerly represented 
thereby (in addition to any Deferred Consideration to which such holder may be 
entitled under the Tri-Party Agreement, if applicab le), (A) a certificate or 
certificates representing that number of whole shar es of AIMCO Common Stock into 
which such holder's Casden Capital Stock was conver ted pursuant to the 
provisions of Section 2.2, (B) the amount of cash w hich such holder is entitled 
to receive pursuant to Section 2.2 and (C) cash in lieu of fractional shares 
which such holder is entitled to receive pursuant t o Section 2.3(d). 
 
                      (iii) In the event of a trans fer of ownership of Canceled 
Shares which is not registered in the transfer reco rds of Casden, that portion 
of the REIT Merger Consideration into which such ho lder's Casden Capital Stock 
was converted in the Merger may be issued to a tran sferee if the Certificate 
representing such Canceled Shares is surrendered to  AIMCO, accompanied by all 
documents required to evidence and effect such tran sfer and by evidence 
satisfactory to AIMCO that any applicable share tra nsfer taxes have been paid. 
Until surrendered as contemplated by this Section 2 .3(b) or as otherwise 
provided in Section 2.3(e), each Certificate shall be deemed at any time after 
the Effective Time to represent only the right to r eceive upon such surrender a 
portion of the REIT Merger Consideration. 
 
                      (iv) Notwithstanding the fore going, with respect to any 
holder of a Certificate who presents any Certificat e to AIMCO on or prior to the 
Closing Date, together with a duly executed letter of transmittal and such other 
documents as AIMCO shall reasonably require, AIMCO shall deliver to such holder, 
on the Closing Date, all of that portion of the REI T Merger Consideration to 
which such holder is entitled with respect to such Certificate. 
 
                  (c) DISTRIBUTIONS WITH RESPECT TO  SHARES. Notwithstanding any 
other provision of this Agreement, all dividends or  other distributions declared 
or made after the Effective Time with respect to sh ares of AIMCO Common Stock 
with a record date after the Effective Time shall b e paid into an escrow account 
for the benefit of the holder of any unsurrendered Certificate with respect to 
the shares of AIMCO Common Stock represented thereb y, and no cash amount or cash 
payment in lieu of fractional shares shall be paid to any such holder until the 
holder of such Certificate shall surrender such Cer tificate, at which time all 
proceeds in escrow for the benefit of such surrende ring holder shall be released 
to such surrendering holder as though such shares o f AIMCO Common Stock had been 
issued and outstanding at the Effective Time. Subje ct to the effect of unclaimed 
property, escheat and other applicable laws, follow ing surrender of any such 
Certificate, there shall be paid to the holder of t he certificates representing 
whole shares of AIMCO Common Stock issued in consid eration therefor, without 
interest, (i) at the time of such surrender, the ap plicable cash amount payable 
pursuant to Section 2.2(a), any cash payable in lie u of fractional shares to 
which such holder is entitled pursuant to Section 2 .3(d) and the amount of 
dividends or other distributions with a record date  after the Effective Time 
theretofore paid into escrow with respect to such w hole shares of AIMCO Common 
Stock and (ii) at the appropriate payment date, the  amount of dividends or other 
distributions with a record date after the Effectiv e Time but prior to surrender 
and a payment date subsequent to surrender payable with respect to such whole 
shares of AIMCO Common Stock. 
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                  (d) NO FRACTIONAL SHARES. No scri p representing fractional 
shares of AIMCO Common Stock shall be issued in the  Merger and no dividend or 
other distribution, stock split or interest shall r elate to any such fractional 
share, and such fractional share shall not entitle the owner thereof to any 
voting or other rights of a stockholder of AIMCO. I n lieu of any fractional 
share of AIMCO Common Stock to which a holder of Ca sden Capital Stock would 
otherwise be entitled, upon surrender of a Certific ate representing Casden 
Capital Stock as described in this Section, such ho lder shall be paid an amount 
in cash (without interest) equal to the product of (i) the AIMCO Common Stock 
Price multiplied by (ii) the fraction of a share of  AIMCO Common Stock to which 
such holder would otherwise be entitled. AIMCO shal l make available to AIMCO the 
amount of cash necessary to make such payments with out regard to any other cash 
being provided to AIMCO. 
 
                  (e) BOOK ENTRY. Notwithstanding a ny other provision of this 
Agreement, the letter of transmittal referred to in  Section 2.3(b) may, at the 
option of AIMCO, provide for the right of a holder of one or more Certificates 
to elect that any shares of AIMCO Common Stock into  which such holder's AIMCO 
Common Stock was converted in the Merger be in unce rtificated form. 
 
                  (f) CLOSING OF TRANSFER BOOKS; ET C. From and after the 
Effective Time, the Casden stock transfer books sha ll be closed and no 
registration of any transfer of any capital stock o f Casden shall thereafter be 
made on the Casden stock transfer books. If Certifi cates are presented to AIMCO 
after the Effective Time they shall be canceled and  exchanged for (i) 
certificates representing the appropriate number of  shares of AIMCO Common 
Stock, (ii) the applicable cash amount payable purs uant to Section 2.2(a), and 
(iii) cash in lieu of fractional shares and dividen ds and other distributions, 
as provided in Sections 2.3(c) and 2.3(d). Shares o f AIMCO Common Stock into 
which Canceled Shares are converted in the Merger s hall be outstanding as of the 
Effective Time. AIMCO shall cause all such shares o f AIMCO Common Stock to be 
duly authorized, validly issued, fully paid and non -assessable and not subject 
to preemptive rights. In the event any Certificate( s) shall have been lost, 
stolen or destroyed, upon the making of an affidavi t of that fact by the Person 
claiming such Certificate(s) to be lost, stolen or destroyed and, if reasonably 
required by AIMCO, upon the provision by such Perso n of an unsecured indemnity 
against any claim that may be made against AIMCO wi th respect to such 
Certificate(s), AIMCO will deliver in respect of su ch lost, stolen or destroyed 
Certificate(s), a certificate representing the AIMC O Common Stock into which the 
shares of Casden Common Stock represented by such l ost, stolen or destroyed 
Certificate(s) were converted in the Merger and the  applicable cash amount 
payable pursuant to Section 2.2(a) and cash in lieu  of fractional shares in 
accordance with Section 2.3(d) and such Person shal l be entitled to the voting, 
dividend and other distribution rights provided her ein with respect thereto. 
 
                  (g) TERMINATION OF EXCHANGE FUND.  All unclaimed cash in the 
Exchange Fund on the first anniversary of the Effec tive Time shall be retained 
by AIMCO, and thereafter, any holder of unsurrender ed Certificates shall look 
only to AIMCO for payment of such funds and the del ivery of certificates 
representing shares of AIMCO Common Stock to which such holder may be due, 
subject to applicable law as described in the follo wing sentence. AIMCO shall 
not be liable to any Person for such shares or fund s delivered to a public 
official pursuant to any applicable abandoned prope rty, escheat or similar law. 
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         Section 2.4 APPRAISAL RIGHTS. Notwithstand ing anything to the contrary 
in this Agreement, Dissenting Shares shall not be c onverted into or exchangeable 
for the right to receive any portion of the REIT Me rger Consideration, but shall 
be entitled to receive cash consideration as shall be determined pursuant to 
Sections 3-203 through 3-213 of the MGCL; provided,  however, that if a holder of 
Casden Common Stock or Casden Class A Preferred Sto ck fails to perfect or 
effectively withdraws or loses the right to apprais al and payment under the 
MGCL, each share of such Casden Capital Stock of su ch holder shall thereupon be 
deemed to have been converted into and become excha ngeable for, as of the 
Effective Time, the right to receive any portion of  the REIT Merger 
Consideration, assuming that such shares were share s of Other Common Stock, and 
such shares shall no longer be Dissenting Shares. C asden shall give prompt 
notice to AIMCO of any written demands received by Casden for appraisal of 
Casden Common Stock or Casden Class A Preferred Sto ck and any objections to the 
Merger received prior to the Merger and AIMCO shall  have the right to 
participate in all negotiations with respect to suc h demands or objections. 
 
                                   ARTICLE III 
 
                                   THE CLOSING 
 
         Section 3.1 CLOSING. The closing of the Me rger (the "Closing") shall 
take place at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, 300 South 
Grand Avenue, Suite 3400, Los Angeles, California 9 0071 at 10:00 A.M., local 
time, on January 31, 2002 or earlier following the third NYSE trading day 
immediately following the date on which the last of  the conditions set forth in 
Article VIII hereof is fulfilled or has been waived  or at such other time, date 
and place as AIMCO and Casden shall mutually agree (the "Closing Date"); 
provided, however, that in the event the Closing do es not occur on or before 
December 31, 2001, AIMCO and Casden shall determine  a mutually agreeable Closing 
Date that would not adversely affect Casden's REIT status for the taxable year 
ending on the Closing Date. The parties shall use c ommercially reasonable 
efforts to close on or prior to January 31, 2002. 
 
                                   ARTICLE IV 
 
                    REPRESENTATIONS AND WARRANTIES OF CASDEN 
 
         Casden makes the following representations  and warranties to AIMCO. 
Except as set forth in the disclosure letter from C asden to AIMCO dated the date 
hereof (the "Casden Disclosure Letter"): 
 
               Section 4.1 ORGANIZATION AND QUALIFI CATION; ASSETS. 
 
                  (a) CASDEN. Casden is a corporati on duly formed, validly 
existing and in good standing under the laws of the  State of Maryland. Casden is 
duly qualified and in good standing as a foreign co rporation under the laws of 
each jurisdiction where such qualification is requi red, other than in such 
jurisdictions where the failure to so qualify would  not reasonably be expected 
to have a Casden Material Adverse Effect, has all r equisite corporate power and 
authority, and has been duly authorized by all nece ssary approvals and orders to 
own, lease and operate its assets and properties to  the extent owned, leased and 
operated and to carry on its 
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business as it is now being conducted. Each outstan ding share of capital stock 
of Casden has been validly issued free of preemptiv e rights, and is fully paid 
and non-assessable. Casden has furnished to AIMCO t rue and complete copies of 
Casden's charter (the "Casden Charter") and Casden' s bylaws, each as currently 
in effect. 
 
                  (b) CASDEN OP. Casden OP is a lim ited partnership duly formed, 
validly existing and in good standing under the law s of the State of Delaware. 
As of the date hereof, the sole general partner of Casden OP is Casden, and the 
limited partners of Casden OP are set forth in Sect ion 4.1(b)(i) of the Casden 
Disclosure Letter. Other than as set forth in Secti on 4.1(b)(ii) of the Casden 
Disclosure Letter, Casden OP is not the record owne r of more than 10% of any 
class of voting securities of any Person other than  a Casden Subsidiary. Casden 
OP is duly qualified and in good standing as a fore ign entity under the laws of 
each jurisdiction where such qualification is requi red, other than in such 
jurisdictions where the failure to so qualify would  not reasonably be expected 
to have a Casden Material Adverse Effect. Casden OP  has all requisite 
partnership power and authority, and has been duly authorized by all necessary 
approvals and orders to own, lease and operate its assets and properties to the 
extent owned, leased and operated and to carry on i ts business as it is now 
being conducted. Except as set forth in Section 4.1 (b)(iii) of the Casden 
Disclosure Letter and in the Amended and Restated A greement of Limited 
Partnership of Casden OP, each partnership interest  in Casden OP has been 
validly issued free of preemptive rights, and is fu lly paid and non-assessable, 
and each partnership interest in Casden OP owned by  Casden or any Casden 
Subsidiary is owned free and clear of any pledges, claims, liens, charges, 
encumbrances and security interests of any kind or nature whatsoever 
(collectively, "Liens"). Casden has furnished to AI MCO true and complete copies 
of the Amended and Restated Agreement of Limited Pa rtnership of Casden OP (a 
copy of which is attached in Section 4.1(b) of the Casden Disclosure Letter) 
which is the partnership agreement of Casden OP in effect on the date of this 
Agreement. 
 
                  (c) CASDEN SUBSIDIARIES. Section 4.1(c)(i) of the Casden 
Disclosure Letter sets forth (i) each Casden Subsid iary, (ii) the ownership 
interest therein of Casden or a Casden Subsidiary, (iii) if not wholly-owned by 
Casden or a Casden Subsidiary, to the extent known by Casden, the identity and 
ownership interest of each of the other owners of s uch Casden Subsidiary and 
(iv) the Federal Tax status of each Casden Subsidia ry as a corporation, "Taxable 
REIT Subsidiary" of Casden (within the meaning of S ection 856(l) of the Code), 
"Qualified REIT Subsidiary" of Casden (within the m eaning of Section 856(i)(2) 
of the Code), partnership, or disregarded entity. S ection 4.1(c)(ii) of the 
Casden Disclosure Letter contains a complete and ac curate organizational chart 
of Casden and the Casden Subsidiaries. 
 
                  (d) OWNERSHIP OF CASDEN SUBSIDIAR IES. Except as set forth in 
Section 4.1(d) of the Casden Disclosure Letter, (i)  all outstanding shares of 
capital stock of each Casden Subsidiary that is a c orporation have been validly 
issued and are (A) fully paid and non-assessable, ( B) owned by Casden or by a 
Casden Subsidiary and (C) in the case of any capita l stock owned by Casden or a 
Casden Subsidiary, owned free and clear of all Lien s and (ii) all equity 
interests in each Casden Subsidiary that is a partn ership, joint venture, 
limited liability company or trust have been validl y issued and all equity 
interests in each Casden Subsidiary which are owned  by Casden or a Casden 
Subsidiary are owned free and clear of all Liens. E ach Casden Subsidiary that is 
a corporation is duly incorporated and validly exis ting under the laws of its 
jurisdiction of incorporation and has the requisite  corporate power and 
authority to carry on 
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its business as now being conducted, and each Casde n Subsidiary that is a 
partnership, limited liability company or trust is duly organized and validly 
existing under the laws of its jurisdiction of orga nization and has the 
requisite power and authority to carry on its busin ess as now being conducted. 
Each Casden Subsidiary is duly qualified or license d to do business and is in 
good standing in each jurisdiction in which the nat ure of its business or the 
ownership or leasing of its properties makes such q ualification or licensing 
necessary, other than in such jurisdictions where t he failure to be so qualified 
or licensed, individually or in the aggregate, woul d not reasonably be expected 
to have a Casden Material Adverse Effect. Copies of  the charter and bylaws or 
similar organizational and governing documents and copies of the partnership, 
joint venture and operating agreements of each Casd en Subsidiary, each as 
amended to the date of this Agreement, previously h ave been delivered or made 
available to AIMCO. 
 
                  (e) NAPICO ENTITIES. Section 4.1( e) of the Casden Disclosure 
Letter sets forth, as of November 1, 2001, the name  and state of organization 
of, and ownership interest in, each Person of which  National Partnership 
Investments Corp. ("NAPICO") or one of its Subsidia ries is a direct or indirect 
general partner (other than any Person (i) in which  NAPICO is an administrative 
general partner and does not control the day-to-day  operations of such Person, 
(ii) which does not operate, has not operated, and will not operate prior to the 
Closing Date, a "lodging facility" or "health care facility" within the meaning 
of Section 856(1)(4)(A) and 856(1)(4)(B) of the Cod e, respectively, and (iii) 
that does not license, has not licensed, and will n ot license prior to the 
Closing Date, rights to any brand name under which any such lodging facility or 
health care facility is operated), each wholly-owne d corporate subsidiary of 
NAPICO or one of its Subsidiaries and each limited liability company in which 
NAPICO or one of its Subsidiaries is the direct or indirect managing member 
(collectively, the "NAPICO Entities"). The ownershi p interests of NAPICO and its 
Subsidiaries in each NAPICO Entity are owned by NAP ICO or its Subsidiaries free 
and clear of all Liens (other than Liens described in Section 4.1(b) of the 
Casden Disclosure Letter). Each of the NAPICO Entit ies is an entity validly 
existing and in good standing under the laws of the  jurisdiction of its 
organization and is duly qualified or licensed to d o business and is in good 
standing in each jurisdiction in which the nature o f its business or the 
ownership or leasing of its properties makes such q ualification or licensing 
necessary, other than in such jurisdictions where t he failure to be so qualified 
or licensed, individually or in the aggregate, woul d not reasonably be expected 
to have a Casden Material Adverse Effect. To Casden 's knowledge, all outstanding 
ownership interests in the NAPICO Entities and each  Person in which the NAPICO 
Entities hold an ownership interest have been valid ly issued. Copies of the 
organizational and governing documents of each NAPI CO Entity, as amended to the 
date of this Agreement, have been previously delive red or made available to 
AIMCO. 
 
                  (f) COMMERCIAL PROPERTIES. The Co mmercial Properties and the 
Commercial Debt to be assumed by CommercialCo, in t he Commercial Sale are not 
used in and do not relate to the multi-family apart ment business of Casden or 
any Casden Subsidiary (except to the extent such Co mmercial Properties are used 
by Casden or any Casden Subsidiary pursuant to a co mmercial lease for all or a 
portion of such Commercial Property), and such asse ts and liabilities will not 
be assets or liabilities of Casden or any Casden Su bsidiary at the Effective 
Time, nor will title to such Commercial Properties directly or indirectly pass 
to AIMCO or any Affiliate of AIMCO in connection wi th the Merger. 
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                  (g) RESIDENTIAL PROPERTIES. As a result of the Merger, and 
assuming the receipt of all AIMCO Statutory Approva ls and Casden Statutory 
Approvals, AIMCO will succeed to all of the assets of Casden relating to the 
multifamily apartment business of Casden and the Ca sden Subsidiaries, other than 
the Development LLC Assets and the Commercial Prope rties. 
 
                  Section 4.2 CAPITALIZATION. 
 
                  (a) CASDEN. The authorized shares  of Casden Capital Stock 
consist of (i) 150,000,000 shares of Casden Common Stock; (ii) 15,000,000 shares 
of Casden Class A Preferred Stock; (iii) 424,000 sh ares of Casden Junior 
Preferred Stock and (iv) 84,576,000 shares of Prefe rred Stock, par value $0.01 
per share. As of the date hereof, (A) 5,397,197 sha res of Casden Common Stock 
were issued and outstanding, of which no shares of Casden Common Stock were held 
by Casden's wholly-owned Subsidiaries; (B) 2,000,00 0 shares of Casden Common 
Stock were reserved for issuance under the Casden S tock Plan, under which 
options to acquire 1,642,800 shares of Casden Commo n Stock have been granted and 
are outstanding; (C) 14,298,997 shares of Casden Co mmon Stock were reserved for 
issuance upon exercise of the Casden I Warrants; (D ) 500,000 shares of Casden 
Common Stock were reserved for issuance upon exerci se of the Casden II Warrants; 
(E) 10,295,272 shares of Casden Class A Preferred S tock were issued and 
outstanding; (F) 400,610 shares of Casden Junior Pr eferred Stock were issued and 
outstanding; and (G) no bonds, debentures, notes or  other indebtedness having 
the right to vote (or convertible into securities h aving the right to vote) on 
any matters on which stockholders may vote ("Voting  Debt"), were issued or 
outstanding. Except as set forth in the preceding s entence above, in Section 
4.2(b) below, in Section 4.2 of the Casden Disclosu re Letter or pursuant to this 
Agreement, there are no securities, options, warran ts, calls, rights, 
commitments or agreements of any character to which  Casden or any Casden 
Subsidiary is a party or by which any of them are b ound obligating Casden or any 
Casden Subsidiary to issue, deliver or sell, or cau se to be issued, delivered or 
sold, additional shares of capital stock of Casden or any Voting Debt of Casden 
or any Casden Subsidiary or obligating Casden or an y Casden Subsidiary to grant, 
extend or enter into any such option, warrant, call , right, commitment or 
agreement. 
 
                  (b) CASDEN OP. The issued and out standing Casden OPUs consist 
of (i) 10,295,272 Class A limited partnership units ; (ii) 1,110,183 Class B 
restricted limited partnership units; (iii) 577,886  Junior limited partnership 
units; and (iv) 7,657,223 common limited partnershi p units and no other Casden 
OPUs are issued and outstanding. Except as set fort h in Section 4.2(b) of the 
Casden Disclosure Letter, there are no securities, outstanding subscriptions, 
calls, options, contracts, voting trusts, proxies o r other commitments, 
understandings, restrictions, arrangements, rights or warrants, including any 
right of conversion or exchange under any outstandi ng security, instrument or 
other agreement to which Casden OP is a party or by  which it is bound obligating 
Casden OP to issue, deliver or sell, or cause to be  issued, delivered or sold, 
additional partnership units or Voting Debt of Casd en OP or obligating Casden OP 
to grant, extend or enter into any such option, war rant, call, right, commitment 
or agreement, other than rights to receive further vesting of up to 48,264 Class 
B restricted limited partnership units pursuant to the award agreements set 
forth in Section 4.2(b) of the Casden Disclosure Le tter. 
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                  (c) Section 4.2(c) of the Casden Disclosure Letter sets forth 
a complete and accurate list of all of the holders of record of the Casden 
Capital Stock and the number of shares held by each  such holder (i) as of the 
date hereof and (ii) after giving effect to the Cas den Reverse Stock Split. 
 
                  (d) Section 4.2(d) of the Casden Disclosure Letter sets forth 
a complete and accurate list of all of the holders of record of Casden OPUs and 
the number of units held by each such holder. 
 
         Section 4.3 AUTHORITY; NON-CONTRAVENTION; STATUTORY APPROVALS; 
COMPLIANCE. 
 
                  (a) AUTHORITY. Casden has all req uisite corporate power and 
authority to execute and deliver this Agreement and , subject to the receipt of 
the applicable Casden Stockholders' Approval (as de fined in Section 4.10) and 
the applicable Casden Required Statutory Approvals (as defined in Section 
4.3(c)), to consummate the Transactions. The execut ion and delivery of this 
Agreement and the consummation by Casden of the Tra nsactions have been duly 
authorized by all necessary corporate action on the  part of Casden, subject to 
obtaining the applicable Casden Stockholders' Appro val. This Agreement has been 
duly and validly executed and delivered by Casden a nd, assuming the due 
authorization, execution and delivery hereof by AIM CO, constitutes the valid and 
binding obligation of Casden enforceable against Ca sden in accordance with the 
terms of this Agreement, subject to applicable bank ruptcy, insolvency, 
moratorium or other similar laws relating to credit ors' rights and general 
principles of equity. 
 
                  (b) NON-CONTRAVENTION. Except as set forth in Section 4.3(b) 
of the Casden Disclosure Letter, the execution and delivery of this Agreement by 
Casden does not, and the consummation of the Transa ctions will not, violate, 
conflict with, result in a breach of any provision of, constitute a default 
(with or without notice or lapse of time or both) u nder, or result in the 
termination or modification of, or accelerate the p erformance required by, or 
result in a right of termination, cancellation or a cceleration of any obligation 
or the loss of a benefit under, or result in the cr eation of any Lien upon any 
of the properties or assets of Casden or any of the  Casden Subsidiaries (each of 
the foregoing, a "Violation" with respect to Casden  and such term when used in 
Article V has correlative meanings with respect to AIMCO) pursuant to any 
provisions of (i) the charter and bylaws, any decla ration of trust or similar 
organizational or governing documents of Casden or any Casden Subsidiary, (ii) 
any Contract with any third party to which Casden o r any of the Casden 
Subsidiaries is a party or (iii) subject to obtaini ng the Casden Required 
Statutory Approvals and the Casden Stockholders' Ap proval, any statute, law, 
ordinance, rule, regulation, judgment, decree, orde r, injunction, writ, permit 
or license of any Governmental Authority (as define d in Section 
4.3(c))applicable to Casden or any of its propertie s or assets, except in the 
case of the foregoing clauses (ii) and (iii) for an y such Violation which would 
not reasonably be expected to have a Casden Materia l Adverse Effect. Section 
4.3(b) of the Casden Disclosure Letter sets forth, (x) each construction lender 
under any construction loan encumbering any of the Casden Properties (other than 
the NAPICO Properties) and (y) each lender or housi ng agency in connection with 
any tax exempt bond financing affecting any of the Casden Properties (other than 
the NAPICO Properties), in either case, the consent  or approval of which is 
necessary to prevent or avoid a Violation by Casden  or any of 
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the Casden Subsidiaries as a result of the executio n and delivery of this 
Agreement or any of the Related Transaction Documen ts or the consummation or 
performance of any of the Transactions (any and all  such consents and approvals, 
the "Casden Property Consents"). 
 
                  (c) STATUTORY APPROVALS. No decla ration, filing or 
registration with, or notice to or authorization, c onsent or approval of, any 
court, federal, state, local or foreign governmenta l or regulatory body or 
authority (including the United States Department o f Housing and Urban 
Development, and/or applicable state housing agenci es (collectively, "HUD"), a 
stock exchange or other self-regulatory body (each of the foregoing entities, 
bodies or authorities, including HUD, a "Government al Authority") is necessary 
for the execution and delivery of this Agreement by  Casden or the consummation 
of the Transactions by Casden, except (i) acceptanc e of the Articles of Merger 
by the Maryland Department of Assessments and Taxat ion, (ii) the filing of an 
amended Articles Supplementary relating to the Casd en Junior Preferred Stock 
with the MSDAT (if desired by Casden under Section 6.1(d)), (iii) as described 
in Section 4.3(c) of the Casden Disclosure Letter o r (iv) declarations, filings, 
registrations, notices, authorizations, consents or  approvals, the failure of 
which to make, give or obtain would not result in a  Casden Material Adverse 
Effect (all of the foregoing, the "Casden Required Statutory Approvals," it 
being understood that references in this Agreement to "obtaining" such Casden 
Required Statutory Approvals shall mean making such  declarations, filings or 
registrations; giving such notices; obtaining such authorizations, consents or 
approvals; and observing such waiting periods as ar e necessary to avoid a 
violation of law). For purposes of determining comp liance with the 
Hart-Scott-Rodino Antitrust Improvements Act of 197 6, as amended (the "HSR 
Act"), Casden confirms that the conduct of its busi ness consists primarily of 
investing in, owning, developing and operating real  estate for the benefit of 
its stockholders. 
 
                  (d) COMPLIANCE. Except as set for th in Section 4.6, Section 
4.7, Section 4.8, Section 4.9 or Section 4.11 of th e Casden Disclosure Letter, 
neither Casden nor any of the Casden Subsidiaries ( i) is in violation of or has 
been given notice or been charged with any violatio n of, or (ii) to the 
knowledge of Casden, is under investigation with re spect to any violation of, 
any law, statute, order, rule, regulation, ordinanc e, writ, injunction, decree 
or judgment (including any applicable Environmental  Laws) of any Governmental 
Authority, except for violations which would not re asonably be expected to have 
a Casden Material Adverse Effect. Except as set for th in Section 4.9 or Section 
4.11 of the Casden Disclosure Letter, Casden and th e Casden Subsidiaries have 
all permits, licenses (including licenses required to operate as a property 
manager), franchises and other governmental authori zations, consents and 
approvals necessary to conduct their businesses as presently conducted, except 
where the failure to obtain such permits, licenses (including licenses required 
to operate as a property manager), franchises and o ther authorizations, consents 
and approvals would not reasonably be expected to h ave a Casden Material Adverse 
Effect. Except as set forth in Section 4.3(d), Sect ion 4.6 or Section 4.8 of the 
Casden Disclosure Letter, neither Casden nor any Ca sden Subsidiary is in breach 
or violation of or in default in the performance or  observance of any term or 
provision of, and no event has occurred which, with  lapse of time or action by a 
third party, could result in a default by Casden or  any Casden Subsidiary under 
(i) their respective organizational documents or (i i) any Contract (other than 
any organizational documents or loan agreements, no tes and mortgages with 
respect to non-residential properties) to which Cas den or any Casden Subsidiary 
is a party or by which it is bound or to which its property is subject, 
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except for possible Violations which individually o r in the aggregate would not 
reasonably be expected to have a Casden Material Ad verse Effect. 
 
         Section 4.4 CASDEN FINANCIAL STATEMENTS. 
 
                  (a) The Casden Financial Statemen ts have been provided by 
Casden to AIMCO prior to the date hereof. The audit ed consolidated financial 
statements and unaudited interim financial statemen ts included in the Casden 
Financial Statements have been prepared in accordan ce with United States 
generally accepted accounting principles ("GAAP") a pplied on a consistent basis 
(except as may be indicated therein or in the notes  thereto, and except for the 
absence of notes in the case of unaudited statement s) and fairly present in all 
material respects the financial position of the app licable entities (or 
consolidated group of entities) referenced therein as of the dates thereof and 
the results of their operations and cash flows for the periods then ended, 
subject to normal recurring audit and year-end adju stments, in the case of the 
unaudited interim financial statements. 
 
                  (b) The schedules attached as Sec tion 4.4(b) of the Casden 
Disclosure Letter (collectively, the "Casden Pro Fo rma Financial Information") 
present fairly, in all material respects, the finan cial position of Casden and 
its subsidiaries, on a consolidated basis, as of De cember 31, 2000 and June 30, 
2001, and the results of operations of Casden and i ts subsidiaries, on a 
consolidated basis, for the twelve months and six m onths then ended, in each 
case after giving effect to the Commercial Sale, th e Ross Store Sale, the Asset 
Purchase and certain other transactions and adjustm ents disclosed therein. 
 
                  (c) Casden has delivered, or caus ed to be delivered, to AIMCO 
(i) a report of Deloitte & Touche LLP relating to i ts review, in accordance with 
standards promulgated by the American Institute of Certified Public Accountants, 
of the Casden Financial Statements as of June 30, 2 001 and for the six months 
then ended, and (ii) a letter of Deloitte & Touche LLP, addressed to AIMCO, with 
respect to the Casden Financial Statements and the Casden Pro Forma Financial 
Information, and customary in scope and substance f or comfort letters delivered 
by independent public accountants in connection wit h acquisition transactions in 
which there is an exchange of stock. 
 
         Section 4.5 ABSENCE OF CERTAIN CHANGES OR EVENTS. Except as set forth 
in Section 4.5 of the Casden Disclosure Letter or a s otherwise expressly 
permitted in Section 6.1 of this Agreement or requi red under Article VII of this 
Agreement, since December 31, 2000, (i) Casden and each of the Casden 
Subsidiaries have conducted their business only in the ordinary course of 
business consistent with past practice (it being un derstood that acquisitions 
and dispositions of multi-family apartment properti es and interests therein by 
the NAPICO Entities are ordinary course business ac tivities and are consistent 
with past practice), (ii) neither Casden nor any Ca sden Subsidiary (other than 
any NAPICO Entity) has transferred any material ass ets other than to or among 
Casden, Casden OP and any wholly owned Subsidiary o f Casden and (iii) there has 
not been any event or condition that would reasonab ly be expected to result in a 
Casden Material Adverse Effect. 
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         Section 4.6 LITIGATION. 
 
                  Except as set forth in Section 4. 6(i), Section 4.6(ii), 
Section 4.7, Section 4.8, Section 4.9 or Section 4. 11 of the Casden Disclosure 
Letter, (i) there are no claims, suits, actions or proceedings by or against 
Casden or any of the Casden Subsidiaries or any of their respective properties 
(other than unlawful detainer actions by Casden aga inst its tenants or 
counterclaims resulting therefrom) pending or, to t he knowledge of Casden or a 
Casden Subsidiary, threatened in which damages in e xcess of $10,000 are asserted 
or alleged, (ii) there are no claims, suits, action s or proceedings by or 
against Casden or any of the Casden Subsidiaries or  any of their respective 
properties pending or to the knowledge of Casden or  any Casden Subsidiary 
threatened that could reasonably be expected to aff ect all or any portion of any 
of Casden's properties or any of Casden Subsidiary' s properties or Casden's or 
any Casden Subsidiary's ownership, rights, use, dev elopment or maintenance of 
their respective properties, including, without lim itation, tax reduction 
proceedings; (iii) there are no claims, suits, acti ons or proceedings by any 
Governmental Authority or third party pending nor, to the knowledge of Casden, 
threatened, nor are there, to the knowledge of Casd en, any investigations or 
reviews by any Governmental Authority pending or th reatened against, relating to 
or affecting Casden or any of the Casden Subsidiari es, (iv) there have not been 
any significant adverse developments since December  31, 2000 with respect to 
such disclosed claims, suits, actions, proceedings,  investigations or reviews 
and (v) there are no judgments, decrees, injunction s, or orders of any 
Governmental Authority specifically applicable to C asden or any Casden 
Subsidiary which would, if fully enforced, result i n payments or losses in 
excess of $10,000 individually. Section 4.6(i) of t he Casden Disclosure Letter 
sets forth the claims, litigation, disputes and mat ters existing on the Closing 
Date over which AIMCO shall maintain responsibility  and control following the 
Effective Time, subject to the limitations set fort h in the Master 
Indemnification Agreement. XYZ shall maintain respo nsibility and control 
following the Effective Time over any and all claim s, litigation, disputes or 
matters, based on facts or circumstances existing o r arising prior to the 
Effective Time, not set forth specifically in Secti on 4.6(i) of the Casden 
Disclosure Letter, including, without limitation, t hose set forth in Section 
4.6(ii) of the Casden Disclosure Letter. 
 
         Section 4.7 TAX MATTERS. Except as set for th in Section 4.7 of the 
Casden Disclosure Letter: 
 
                  (a) TIMELY FILING OF TAX RETURNS.  Casden and each of the 
Casden Subsidiaries have filed (or there have been filed on such Persons' 
behalf) all federal and all material foreign, state  and local Tax Returns 
required to be filed by each of them under applicab le law. All such Tax Returns 
were and are in all material respects true, complet e and correct and filed on a 
timely basis (after giving effect to any filing ext ension properly granted by a 
Governmental Authority having the authority to do s o). 
 
                  (b) PAYMENT OF TAXES. Casden and each of the Casden 
Subsidiaries have paid all material Taxes that are currently due and payable for 
all periods through and including the Closing Date within the time and in the 
manner prescribed by law, except for those Taxes co ntested in good faith and for 
which adequate reserves have been provided on their  books and records and except 
for the tax under Section 857(b)(5) of the Code on Casden's federal 
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income tax return for the year 2000 for which a cas h reserve in the amount of 
such liability has been established. 
 
                  (c) TAX RESERVES. Casden and the Casden Subsidiaries have 
established on their books and records reserves ade quate to pay all material 
Taxes and reserves for deferred income Taxes in acc ordance with GAAP. 
 
                  (d) TAX LIENS. There are no Tax l iens upon the material assets 
of Casden or any of the Casden Subsidiaries, except  liens for Taxes not yet 
delinquent. 
 
                  (e) WITHHOLDING TAXES. Casden and  each of the Casden 
Subsidiaries have complied in all material respects  with the provisions of the 
Code relating to the withholding of Taxes, as well as similar provisions under 
any other laws, and have withheld and paid over to the proper Governmental 
Authorities all amounts required within the time an d in the manner prescribed by 
law. 
 
                  (f) REIT CLASSIFICATION. At all t imes since December 30, 1998, 
Casden has been organized and operated in conformit y with the requirements 
necessary to qualify as a REIT pursuant to Section 856 of the Code (the "Status 
Requirements"), and the execution or delivery by Ca sden of this Agreement and 
the consummation by Casden of the Transactions or c ompliance with or fulfillment 
of the terms and provisions hereof by Casden, will not adversely affect the 
qualification of Casden as a REIT for each taxable year ending on or before the 
Closing Date. 
 
                  (g) AUDIT, ADMINISTRATIVE AND COU RT PROCEEDINGS. No audits or 
other administrative or court proceedings are prese ntly pending with regard to 
any material Taxes or Tax Returns of Casden or any of the Casden Subsidiaries. 
 
                  (h) TAX RULINGS. Except for the r ulings previously delivered 
by Casden to AIMCO and the Closing Agreement with t he IRS executed on September 
21, 2001, neither Casden nor any of the Casden Subs idiaries has applied for, 
received, or has pending a Tax Ruling or commenced negotiations or entered into 
a Closing Agreement with any taxing authority. 
 
                  (i) TAX SHARING AGREEMENTS. Neith er Casden nor any Casden 
Subsidiary is a party to any agreement relating to allocating or sharing Taxes. 
 
                  (j) BUILT IN GAIN. None of Casden  or any of the Casden 
Subsidiaries (excluding, for purposes of this provi sion, NAPICO and the NAPICO 
Entities) has been or will be subject to tax (i) un der the principles of Section 
1374, as described in IRS Notice 88-19 and Temporar y Treasury Reg. Section 
1.337(d)-5T, or (ii) under paragraphs (4), (5), (6)  or (7) of Section 857(b) of 
the Code. 
 
                  (k) PAST DISTRIBUTIONS. With resp ect to the taxable year 
ending on the Closing Date, Casden will have distri buted to its stockholders, in 
distributions qualifying for the dividends paid ded uction pursuant to Section 
857(b)(2)(B) of the Code, an amount equal to 100% o f its real estate investment 
trust taxable income as described in Section 857(b)  of the Code. 
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                  (l) ADDITIONAL DISTRIBUTIONS. If the Merger were not to occur, 
neither Casden nor CPLB would be required to make a  distribution to stockholders 
pursuant to Section 858 or Section 860 of the Code in order to maintain their 
status as a REIT. 
 
                  (m) TAXABLE REIT SUBSIDIARIES. Ea ch entity identified as a 
"Taxable REIT Subsidiary" of Casden (within the mea ning of Section 856(l) of the 
Code) on Section 4.1(c) of the Casden Disclosure Le tter at all times since 
January 1, 2001 has satisfied every requirement imp osed by Section 856(1) of the 
Code. None of such entities (i) operates or manages , has operated or managed, or 
will operate or manage prior to the Closing Date a "lodging facility" or "health 
care facility" within the meaning of Section 856(1) (4)(A) and 856(1)(4)(B) of 
the Code, respectively, or (ii) licenses, has licen sed, or will license prior to 
the Closing Date, rights to any brand name under wh ich any such lodging facility 
or health care facility is operated. 
 
                  (n) LIABILITY FOR OTHERS. Neither  Casden nor any of the Casden 
Subsidiaries has any material liability for Taxes o f any Person other than 
Casden and the Casden Subsidiaries (i) under Treasu ry Reg. Section 1.1502-6 (or 
any similar provision of state, local or foreign la w), (ii) by Contract, or 
(iii) otherwise. 
 
                  (o) SECTION 341(f). Neither Casde n nor any of the Casden 
Subsidiaries has, with regard to any assets or prop erty held or acquired by any 
of them, filed a consent to the application of Sect ion 341(f)(2) of the Code, or 
agreed to have Section 341(f)(2) of the Code apply to any disposition of a 
"subsection (f) asset" (as such term is defined in Section 341(f)(4) of the 
Code) owned by Casden or any of the Casden Subsidia ries. 
 
                  (p) DEFICIENCIES. No deficiencies  for any Taxes have been 
proposed, asserted or assessed against Casden, or a ny Casden Subsidiary, and 
there is no outstanding waiver of the statute of li mitations with respect to any 
Taxes or Tax Returns of Casden or any Casden Subsid iary. 
 
                  (q) TEN PERCENT VOTING INTEREST. At the Closing Date, other 
than a corporation that is a "Qualified REIT Subsid iary" of Casden within the 
meaning of Section 856(i)(2) of the Code or a "Taxa ble REIT Subsidiary" of 
Casden within the meaning of Section 856(l) of the Code, neither Casden nor any 
Casden Subsidiary (excluding, for purposes of this provision, NAPICO and the 
NAPICO Entities) will own (as determined for purpos es of Section 856 of the Code 
and the Regulations promulgated thereunder, includi ng Treasury Reg. Section 
1.856-3(g) and with the same meaning as when used i n the Investment Company Act 
of 1940, as amended), directly or indirectly (i) se curities (other than "real 
estate assets" within the meaning of Section 856(c) (5)(B) of the Code) 
possessing more than 10% of the total voting power of any issuer or (ii) 
securities (other than "real estate assets" within the meaning of Section 
856(c)(5)(B) of the Code) having a value of more th an 10% of the total value of 
the outstanding securities of any issuer, other tha n securities satisfying the 
straight debt safe harbor of Section 856(c)(7) of t he Code. 
 
                  (r) SERVICES. At no time on or pr ior to the Closing Date, has 
Casden or any of the Casden Subsidiaries provided s ervices to tenants other than 
services that (i) do not give rise to "impermissibl e tenant service income" as 
defined in Section 856(d)(7) of the Code or 
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(ii) give rise to impermissible tenant service inco me with respect to any 
property for any taxable year in an amount not in e xcess of one percent of all 
amounts received or accrued by Casden and the Casde n Subsidiaries (excluding, 
for purposes of this provision, NAPICO) with respec t to such property during 
such year. 
 
                  (s) OWNERSHIP OF CORPORATIONS. Ne ither Casden nor any Casden 
Subsidiary owns or has owned, directly or indirectl y (including through 
attribution under the Code), an interest in a corpo ration other than interests 
in (i) "Qualified REIT Subsidiaries" within the mea ning of Section 856(i)(2) of 
the Code, (ii) "Taxable REIT Subsidiaries" within t he meaning of Section 856(l) 
of the Code, (iii) NAPICO, prior to its election to  be treated as a "Taxable 
REIT Subsidiary" of Casden within the meaning of Se ction 856(l) of the Code, and 
(iv) REITs. 
 
                  (t) OWNERSHIP OF TRANSPARENT ENTI TIES. Neither Casden nor any 
Casden Subsidiary other than NAPICO owns or has own ed, directly or indirectly 
(including through attribution under the Code), oth er than through its ownership 
of NAPICO or a NAPICO Entity, an interest in a part nership or limited liability 
company in which Casden was not the direct or indir ect (including through 
attribution under the Code) managing member or gene ral partner. 
 
         Section 4.8 EMPLOYEE MATTERS; ERISA. As of  the date hereof, except as 
set forth in Section 4.8 of the Casden Disclosure L etter and as contemplated 
under Section 6.1(h) of the Casden Disclosure Lette r: 
 
                  (a) BENEFIT PLANS. Section 4.8(a)  of the Casden Disclosure 
Letter contains a true and complete list of each wr itten or oral material 
employment agreement, arrangement, commitment, seve rance agreement or plan, 
change in control, or retention agreement, bonus pl an, incentive compensation or 
deferred compensation plan, stock option plan or ag reement, stock-based 
incentive plan, profit sharing plan, restricted sto ck plan or agreement, welfare 
plan, employee benefit plan (within the meaning of Section 3(3) of the Employee 
Retirement Income Security Act of 1974, as amended ("ERISA")), policy, program, 
agreement or arrangement and any related trust cove ring any current or former 
officer, director, agent, consultant or employee of  Casden, any Casden 
Subsidiary or any trade or business, whether or not  incorporated, that together 
with Casden or any Casden Subsidiary would be deeme d a "single employer" within 
the meaning of Section 4001(b)(1) of ERISA (each, a n "ERISA Affiliate") or their 
respective beneficiaries with respect to which AIMC O will have financial 
obligations following the Merger (collectively, the  "Casden Benefit Plans"). 
Since December 31, 2000, except as set forth in Sec tion 4.8(a) of the Casden 
Disclosure Letter, there have been no new plans, po licies, agreements or 
arrangements adopted or changes, additions or modif ication to any existing 
Casden Benefit Plan that would reasonably be expect ed to materially increase the 
cost or liability under any Casden Benefit Plan. Ne ither Casden nor any Casden 
Subsidiary nor any of their ERISA Affiliates has an y obligation to provide any 
former or present employee, director, officer, part ner, agent or consultant any 
profit sharing, springing or existing equity or pro fit interest or 
participation, any paid sabbatical, or the right to  purchase any asset or 
property including, without limitation, any apartme nt. With respect to the 
Casden Benefit Plans, a copy of (i) the last two an nual reports (IRS Form 5500 
Series, together with all required schedules and ac countant's reports or 
opinions) prepared in connection with any such Casd en Benefit Plan, as 
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applicable (ii) the latest determination letter fro m the Internal Revenue 
Service (the "IRS") for any Casden Benefit Plan whi ch is intended to be 
qualified under Section 401 of the Code, (iii) the most recent summary plan 
description, if any, and (iv) a copy of the materia l documents and instruments 
establishing and governing each Casden Benefit Plan  (including all amendments 
thereto) previously have been made available to AIM CO. 
 
                  (b) CONTRIBUTIONS. All contributi ons and other payments 
required to be made by Casden or any of the Casden Subsidiaries or any of their 
ERISA Affiliates to any Casden Benefit Plan (or to any person pursuant to the 
terms thereof) have been made or the amount of such  payment or contribution 
obligations has been reflected in the Casden Financ ial Statements to the extent 
required by GAAP. 
 
                  (c) QUALIFICATION; COMPLIANCE. Ex cept where the failure to so 
comply with each of the following representations w ould not individually or in 
the aggregate reasonably be expected to result in a  Casden Material Adverse 
Effect, and with respect to any "multiemployer plan " (as defined in Section 
3(37) of ERISA) the representations in this Section  4.8(c) are limited to the 
knowledge of Casden or any Casden Subsidiary, (i) e ach of the Casden Benefit 
Plans intended to be "qualified" within the meaning  of Section 401(a) of the 
Code has been determined by the IRS to be so qualif ied, and, to the knowledge of 
Casden, the Casden Subsidiaries and their ERISA Aff iliates, no circumstances 
exist that are reasonably expected by Casden, any C asden Subsidiary or any of 
their ERISA Affiliates to result in the revocation of any such determination; 
(ii) Casden, the Casden Subsidiaries and their ERIS A Affiliates are in 
compliance with, and each of the Casden Benefit Pla ns is and has been operated 
in compliance with, all applicable laws, rules and regulations governing such 
plan, including, ERISA and the Code; (iii) each Cas den Benefit Plan intended to 
provide for the deferral of income, the reduction o f salary or other 
compensation, or to afford other income tax benefit s, complies with the 
requirements of the applicable provisions of the Co de or other laws, rules and 
regulations required to provide such income tax ben efits; and (iv) no 
"prohibited transactions" (as defined in Section 40 6 or 407 of ERISA or Section 
4975 of the Code) have occurred for which a statuto ry or administrative 
exemption is not available with respect to any Casd en Benefit Plan and which 
could give rise to liability on the part of Casden,  any Casden Subsidiary, any 
of their ERISA Affiliates, any Casden Benefit Plan,  or any fiduciary, party in 
interest or disqualified Person with respect to any  Casden Benefit Plan. 
 
                  (d) LIABILITIES. With respect to the Casden Benefit Plans, no 
event has occurred, and, to the knowledge of Casden , the Casden Subsidiaries and 
their ERISA Affiliates, there does not now exist an y condition or set of 
circumstances that could reasonably be expected to subject Casden, any of the 
Casden Subsidiaries or any of their ERISA Affiliate s to any material liability 
arising under the Code, ERISA or any other applicab le law (including any 
liability to any such plan or the Pension Benefit G uaranty Corporation (the 
"PBGC")), excluding liabilities for benefit claims and funding obligations 
payable in the ordinary course. No liability under Title IV of ERISA has been 
incurred by Casden, any of the Casden Subsidiaries or any of their ERISA 
Affiliates during the last six (6) years that has n ot been satisfied in full, 
and no condition exists that presents a risk to Cas den, any of the Casden 
Subsidiaries or any of their ERISA Affiliates of in curring any liability under 
such Title, other than liability for premiums due t he PBGC, which payments have 
been or will be made when due except as would not r easonably be expected to have 
a Casden Material Adverse Effect. 
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                  (e) WELFARE PLANS. None of the Ca sden Benefit Plans that are 
"welfare plans," within the meaning of Section 3(1)  of ERISA, provide for any 
material benefits with respect to current or former  employees for periods 
extending beyond their retirement or other terminat ion of service, other than 
continuation coverage required to be provided under  Section 4980B of the Code or 
Part 6 of Title I of ERISA. 
 
                  (f) PENALTIES. To Casden or any C asden Subsidiary's knowledge, 
none of any Casden Benefit Plan, any trust created thereunder, nor any trustee 
or administrator of any Casden Benefit Plan taken a ny action or failed to take 
any action which could reasonably be expected to su bject Casden, any Casden 
Subsidiary or any of their ERISA Affiliates to any material liability for either 
a civil penalty assessed pursuant to Section 409 or  502(i) of ERISA or a Tax 
imposed pursuant to Section 4975(a) or (b) or 4976 or 4980B of the Code. 
 
                  (g) PAYMENTS RESULTING FROM THE T RANSACTIONS. Other than with 
respect to the option awards referred to in Section  7.11(a), or with respect to 
the employment agreements or arrangements set forth  in Section 4.8(a) of the 
Casden Disclosure Letter, the consummation or annou ncement of any of the 
Transactions will not (either alone or upon the occ urrence of any additional or 
further acts or events, including the termination o f employment of any officers, 
directors, employees, agents or directors of Casden  or any Casden Subsidiary on 
or prior to the Closing), result in any (i) payment  (whether of severance pay or 
otherwise) becoming due from Casden or any of the C asden Subsidiaries to any 
Affected Employee (as defined in Section 7.11(a)) o r to the trustee under any 
"rabbi trust" or similar arrangement, (ii) benefit of any Affected Employee 
under any Casden Benefit Plan becoming accelerated,  vested or payable or (iii) 
"mass layoff" or "plant closing" as defined in the WARN Act requiring notice or 
pay in lieu of notice. 
 
                  (h) MULTIEMPLOYER PLAN. With resp ect to any Casden Benefit 
Plan that is a "multiemployer plan," as such term i s defined in Section 3(37) of 
ERISA, (i) neither Casden, any Casden Subsidiary no r any ERISA Affiliate has, 
since September 26, 1980, made or suffered a "compl ete withdrawal" or a "partial 
withdrawal," as such terms are respectively defined  in Sections 4203 and 4205 of 
ERISA, (ii) no event has occurred that presents a m aterial risk of a complete or 
partial withdrawal, (iii) neither Casden, any Casde n Subsidiary nor any ERISA 
Affiliate has any contingent liability under Sectio n 4204 of ERISA, (iv) to the 
knowledge of Casden or any Casden Subsidiary, no ci rcumstances exist that 
present a material risk that any such multi-employe r plan will go into 
reorganization, and (v) to the knowledge of Casden or any Casden Subsidiary, the 
aggregate withdrawal liability of Casden, each Casd en Subsidiary and the ERISA 
Affiliates, computed as if a complete withdrawal by  Casden, each Casden 
Subsidiary and all of its ERISA Affiliates had occu rred under each such 
multiemployer plan on the date hereof, would be zer o. 
 
                  (i) TITLE IV PLANS. Except with r espect to any multiemployer 
plans, no Casden Employee Plan is subject to Title IV of ERISA and neither 
Casden, any ERISA Affiliate, nor any Casden Subsidi ary has ever sponsored, 
maintained, contributed to, or incurred an obligati on to contribute to, any plan 
that is subject to Title IV of ERISA. 
 
                  (j) DEDUCTIBILITY OF PAYMENTS. Ex cept as disclosed in Section 
4.8(j) of the Casden Disclosure Letter, there is no  Casden Benefit Plan or any 
other 
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contract, agreement or arrangement with respect to any "disqualified individual" 
within the meaning of Section 1.280G-1 of the Propo sed Regulations of Casden 
that could, individually or collectively, give rise  to the payment of any amount 
by Casden or any Casden Subsidiary as a result of t he consummation of the 
Transactions that would not be deductible pursuant to the terms of Section 280G 
of the Code. 
 
                  (k) LABOR MATTERS. Except as set forth in Section 4.8(k) of 
the Casden Disclosure Letter: 
 
                      (i) there is no labor strike,  slowdown, work stoppage or 
lockout in effect, or, to the knowledge of Casden, threatened against or 
otherwise affecting Casden or any Casden Subsidiary , nor has Casden or any 
Casden Subsidiary experienced any such labor contro versy since December 31, 
1996; 
 
                      (ii) there is no unfair labor  practice charge or complaint 
pending or, to the knowledge of Casden, threatened against or otherwise 
affecting Casden or any Casden Subsidiary before th e National Labor Relations 
Board or any similar state or foreign agency; 
 
                      (iii) no grievance or arbitra tion proceeding before any 
Governmental Authority relating to any of the emplo yees or former employees of 
Casden or any Casden Subsidiary, any labor organiza tion or other representative 
of the employees or arising out of any collective b argaining agreement is 
pending or, to the knowledge of Casden, threatened against or otherwise 
affecting Casden or any Casden Subsidiary, which, i f adversely decided, would 
reasonably be expected to have a Casden Material Ad verse Effect; and 
 
                      (iv) no collective bargaining  agreement exists that is 
binding on Casden or any Casden Subsidiary, and no petition has been filed or 
proceedings instituted by an employee or group of e mployees of Casden or any 
Casden Subsidiary with any labor relations board se eking recognition of a 
bargaining representative, and, to the knowledge of  Casden, no organizational 
effort is currently being made or has been made sin ce December 31, 1996, on 
behalf of any labor union to organize any employees  of Casden or any Casden 
Subsidiary. 
 
                  (l) CONSENT DECREES OR SETTLEMENT S. Except as set forth on 
Section 4.8(l) of the Casden Disclosure Letter, Cas den is not a party to, or 
otherwise bound by, any consent decree or settlemen t agreement with, or citation 
by, any Government Authority relating to employees or the employment practices 
of Casden. 
 
                  (m) COMPLIANCE WITH LAW. To the k nowledge of Casden, Casden is 
in material compliance with all applicable laws res pecting employment and 
employment practices, terms and conditions of emplo yment, immigration, wages, 
hours of work, independent contractor classificatio n, income tax withholding and 
occupational safety and health. 
 
                  (n) PENDING OR THREATENED PROCEED INGS. There are no 
proceedings pending or, to the knowledge of Casden,  threatened in writing 
against or otherwise affecting Casden before any Go vernmental Authority brought 
by or on behalf of any of Casden's employees, prosp ective employees or former 
employees alleging breach of any express or implied  contract of employment or 
any law or regulation governing employment or the t ermination thereof or other 
discriminatory, wrongful or tortious conduct in con nection with the 
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employment relationship, which, if adversely decide d, would reasonably be 
expected to have a Material Adverse Effect on Casde n. 
 
                  (o) EMPLOYMENT TERMINATIONS. To t he knowledge of Casden, and 
other than the Transferred Employees, no officer or  other key employee of Casden 
intends to terminate his or her employment with Cas den in connection with the 
Merger. 
 
                  (p) WARN EVENTS. In the past five  years, (i) Casden has not 
effectuated a "plant closing" (as defined in the WA RN Act) affecting any site of 
employment or one or more facilities or operating u nits within any site of 
employment or facility of Casden's business, (ii) t here has not occurred a "mass 
layoff" (as defined in the WARN Act) affecting any site of employment or 
facility of Casden's business, (iii) Casden has not  engaged in layoffs or 
employment terminations sufficient in number to tri gger application of any 
similar state, local or foreign law or regulation, (iv) Casden has not caused 
any of its employees at its corporate headquarters in Beverly Hills, California 
to suffer an "employment loss" (as defined in the W ARN Act) during the 90 day 
period prior to the date hereof and (v) no other si ngle site of employment of 
Casden (other than its corporate headquarters in Be verly Hills, California) has 
50 or more employees. 
 
                  (q) EMPLOYEE POLICIES. Section 4. 8(q) of the Casden Disclosure 
Letter sets forth a complete and accurate list of a ll written personnel 
policies, rules or procedures applicable to Casden' s employees. 
 
                  (r) CASDEN EMPLOYEES. Section 4.8 (r) of the Casden Disclosure 
Letter sets forth a complete and accurate list of a ll of the employees of Casden 
and the Casden Subsidiaries as of October 31, 2001,  other than the Proposed 
Transferred Employees (as defined in Section 4.8(s)  below), including each such 
individual's name, rate of compensation and whether  such individual is a 
full-time or part-time employee or is on leave. 
 
                  (s) PROPOSED TRANSFERRED EMPLOYEE S. Section 4.8(s) of the 
Casden Disclosure Letter sets forth (i) a prelimina ry list of the proposed 
employees of Casden or any subsidiary of Casden tha t will be given offers of 
employment by either CommercialCo or the Developmen t LLC (the "Proposed 
Transferred Employees") immediately following the E ffective Time and (ii) the 
entity that will offer such employment. 
 
         Section 4.9 ENVIRONMENTAL PROTECTION. Exce pt as set forth in Section 
4.9 of the Casden Disclosure Letter: 
 
                  (a) COMPLIANCE. Casden and each o f the Casden Subsidiaries is 
in compliance with all applicable Environmental Law s, except as in the aggregate 
would not result in a Casden Material Adverse Effec t. Neither Casden nor any of 
the Casden Subsidiaries has received any written co mmunication from any 
Governmental Authority that alleges that Casden or any of the Casden 
Subsidiaries is not in compliance with applicable E nvironmental Laws, except as 
in the aggregate would not result in a Casden Mater ial Adverse Effect. 
Compliance with all applicable Environmental Laws w ill not require Casden or any 
Casden Subsidiary to incur costs that would be reas onably likely to result in a 
Casden Material Adverse Effect. 
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                  (b) ENVIRONMENTAL PERMITS. Casden  and each of the Casden 
Subsidiaries has obtained or has applied for all en vironmental, health and 
safety permits and governmental authorizations (col lectively, the "Environmental 
Permits") necessary for the construction of their f acilities or the conduct of 
their operations, and all such Environmental Permit s are in good standing or, 
where applicable, a renewal application has been ti mely filed and is pending 
agency approval, and Casden and the Casden Subsidia ries are in compliance with 
all terms and conditions of the Environmental Permi ts, except for Environmental 
Permits which in the aggregate would not result in a Casden Material Adverse 
Effect. 
 
                  (c) ENVIRONMENTAL CLAIMS. There i s no Environmental Claim 
pending or, to the knowledge of Casden, threatened in writing (i) against Casden 
or any of the Casden Subsidiaries, (ii) against any  Person whose liability for 
any Environmental Claim Casden or any of the Casden  Subsidiaries has or may have 
retained or assumed either contractually or by oper ation of law, or (iii) 
against any real or personal property or operations  which Casden or any of the 
Casden Subsidiaries owns, leases or manages, in who le or in part, except, in 
each case, for Environmental Claims which in the ag gregate would not result in a 
Casden Material Adverse Effect. To the knowledge of  Casden, no circumstances, 
events or conditions exist that would reasonably be  expected to form the basis 
of any Environmental Claim against Casden or the Ca sden Subsidiaries, except as 
in the aggregate would not result in a Casden Mater ial Adverse Effect. 
 
                  (d) HAZARDOUS MATERIALS. To the k nowledge of Casden, no 
Hazardous Materials are located on any Casden Prope rty, except in compliance 
with all Environmental Laws or except as in the agg regate would not reasonably 
be expected to result in a Casden Material Adverse Effect. 
 
                  (e) USTs. To the knowledge of Cas den, no underground storage 
tank is located on any Casden Property, except in c ompliance with all 
Environmental Laws or except as in the aggregate wo uld not reasonably be 
expected to result in a Casden Material Adverse Eff ect. 
 
                  (f) PREDECESSORS. To the knowledg e of Casden, there is no 
pending or threatened Environmental Claim with resp ect to any predecessor of 
Casden or any of the Casden Subsidiaries which woul d have a Casden Material 
Adverse Effect, or any Environmental Release of Haz ardous Materials that would 
be reasonably likely to form the basis of any Envir onmental Claim, except for 
Environmental Claims which in the aggregate would n ot result in a Casden 
Material Adverse Effect. 
 
                  (g) REPORTS. Casden has delivered  to AIMCO copies of all 
environmental assessments, audits and reports in it s possession relating to the 
Casden Properties. 
 
                  (h) GOVERNMENTAL APPROVAL. The Tr ansactions do not require 
governmental approval under Environmental Laws. 
 
                  (i) MOLD. To the knowledge of Cas den, no colonies or growths 
of toxin-producing molds or fungi are located in an y habitable structures on any 
Casden Property, except as in the aggregate would n ot result in a Casden 
Material Adverse Effect. There are no claims pendin g or, to the knowledge of 
Casden, threatened, against Casden or any of the Ca sden 
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Subsidiaries or with respect to any real or persona l property or operations 
which Casden or any of the Casden Subsidiaries owns , leases or manages, in whole 
or in part, alleging the presence of any such molds  or fungi, except as in the 
aggregate would not result in a Casden Material Adv erse Effect. 
 
         Section 4.10 VOTE REQUIRED. The affirmativ e vote of (a) the holders of 
at least a majority of the shares of Casden Common Stock outstanding on the 
record date for the Casden Meeting (as defined in S ection 7.5(a)) voting as a 
class, and (b) the holders of at least 55% of the s hares of Casden Class A 
Preferred Stock outstanding as of the date hereof, voting as a class 
(collectively, the "Casden Stockholders' Approval") , are the only votes of the 
holders of any class or series of the shares of Cas den or any of the Casden 
Subsidiaries that is required to approve the Merger  and this Agreement. The 
affirmative vote of (i) the holders of at least 2/3  of the shares of Casden 
Common Stock and (ii) the holders of at least 90% o f the shares of CPLB common 
stock subject to the CPLB Reverse Stock Split outst anding on the record date for 
determining the holders entitled to vote thereon ar e the only votes of the 
holders of any class or series of Casden Capital St ock that are required to 
approve (a) the Casden Reverse Stock Split and the amendment to the Casden 
Charter contemplated by Section 7.34 and (b) the CP LB Reverse Stock Split, 
respectively. The shares subject to the Voting Agre ement will represent at least 
a majority of the shares of Casden Common Stock out standing on the record date 
for the Casden Meeting and at least 55% of the shar es of Casden Class A 
Preferred Stock as of the date hereof. The Stockhol ders of Casden set forth on 
Section 4.10 of the Casden Disclosure Letter, each of which is a party to the 
Voting Agreement are, in the aggregate, the record and beneficial owners of a 
sufficient number of shares of Casden Common Stock,  Casden Junior Preferred 
Stock and Casden Class A Preferred Stock sufficient  to constitute the Casden 
Stockholder Approval. The Stockholders of PLB that are parties to the Voting 
Agreement are, in the aggregate, the record and ben eficial owners of a number of 
shares of PLB Common Stock sufficient to constitute  90% of the voting power of 
PLB Common Stock. 
 
         Section 4.11 HUD. Other than as set forth on Section 4.11 of the Casden 
Disclosure Letter and except where the failure to o btain, or the presence of 
which, would not reasonably be expected to result i n a Casden Material Adverse 
Effect, each of Casden and the Casden Subsidiaries as of the date hereof: (a) 
has all necessary consents and approvals of HUD to act as a general partner of 
and/or management agent for, as the case may be, ea ch partnership which is an 
owner of a HUD-insured or HUD-assisted property for  which Casden or any Casden 
Subsidiary acts as a general partner and/or managem ent agent; (b) with respect 
to each HUD-insured or HUD-assisted property for wh ich Casden or any Casden 
Subsidiary acts as a general partner and/or managem ent agent, has not received 
any current physical inspection reviews with a REAC  score of less than 60 for 
which an MIO plan which is satisfactory to HUD has not been developed (or 
disclosing any exigent health and safety matters wh ich have not been resolved) 
or any management agent's performance reviews that are graded as less than 
"Satisfactory" or, as to state housing agencies, an y physical inspection or 
management agent reviews with an equivalent or othe rwise substandard rating; (c) 
has no "flags" or limited denials of participation,  suspensions or debarments 
currently in effect under the HUD 2530 Previous Par ticipation Clearance 
Procedures or any other applicable HUD regulations;  (d) has not been notified by 
HUD of any matters currently pending before the HUD  Departmental Enforcement 
Center; (e) has not received any notice from HUD wi th respect to any audited 
financial statement for any year prior to 2000 that  remains unresolved to HUD's 
satisfaction; and (f) has filed all 
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annual audited financial statements in the timefram e required by HUD for the 
calendar year 2000. 
 
         Section 4.12 ABSENCE OF INDUCEMENT. In ent ering into the Transaction 
Documents, Casden has not been induced by, or relie d upon, any representations, 
warranties or statements by AIMCO not set forth or referred to in the 
Transaction Documents, the Schedules thereto or the  other documents required to 
be delivered thereby, whether or not such represent ations, warranties or 
statements have actually been made, and Casden ackn owledges that, in entering 
into the Transaction Documents, AIMCO has been indu ced by and relied upon the 
representations and warranties of Casden herein set  forth, the information set 
forth in the Casden Financial Statements and the re presentations and warranties 
of the parties to the Transaction Documents, the Sc hedules thereto and the other 
documents required to be delivered thereby. Casden has made its own 
investigation of AIMCO prior to the execution of th is Agreement and has not been 
induced by or relied upon any representations, warr anties, statements or 
documents as to the advisability of entering into t his Agreement other than as 
described above in the first sentence of this Secti on 4.12. 
 
         Section 4.13 REAL PROPERTIES. 
 
                  (a) OWNERSHIP. Section 4.13(a) of  the Casden Disclosure Letter 
sets forth a list of each of the following properti es (collectively, but 
excluding the NAPICO Syndicated Properties (as defi ned in Section 7.32 below), 
the "Casden Properties"), together with the approxi mate number of apartment 
units located on each such property and the locatio n of each such property: 
 
                           (i) each real property o wned in whole or in part by 
                  Casden or a Casden Subsidiary oth er than the NAPICO Properties 
                  (collectively, the "Owned Propert ies"), together with the name 
                  of the entity or entities which o wn each such Owned Property 
                  (the "Owned Property Owners") and  the percentage interests and 
                  organizational structure pursuant  to which each such Owned 
                  Property is owned; 
 
                           (ii) each real property leased in whole or in part by 
                  Casden or a Casden Subsidiary as a tenant (collectively, the 
                  "Leased Properties"), together wi th the name of the entity or 
                  entities which lease each such Le ased Property (the "Leased 
                  Property Lessees") and the percen tage interests and 
                  organizational structure pursuant  to which each such Leased 
                  Property is leased; and 
 
                           (iii) each real property  owned by a NAPICO Entity as 
                  of November 1, 2001 (collectively , the "NAPICO Properties"), 
                  together with the name of the ent ity or entities which own 
                  each such NAPICO Property (the "N APICO Property Owners"), the 
                  name of the NAPICO Entity that co ntrols such owner and the 
                  percentage interest and organizat ional structure pursuant to 
                  which such NAPICO Entity controls  such owner. 
 
Each Owned Property Owner holds good, valid, market able and indefeasible fee 
simple title to the Owned Property, or the applicab le portion thereof, that 
Section 4.13(a) of the Casden Disclosure Letter ind icates as being owned by such 
Owned Property Owner, free and clear of all Liens, rights of way, easements and 
any other matters affecting title, other than encum brances 
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which do not materially adversely affect the value of such property or the use 
thereof, which are described in Section 4.13(a) of the Casden Disclosure Letter 
or which are shown on the title insurance policy or  title report with respect 
thereto ("Permitted Encumbrances"), with full right  to convey the same. To 
Casden's knowledge, each Leased Property Lessee hol ds a good, valid, marketable 
and indefeasible leasehold interest in and to the L eased Property that Section 
4.13(a) of the Casden Disclosure Letter indicates a s being leased by such Leased 
Property Lessee, free and clear of all Liens, right s of way, easements and any 
other matters affecting title, other than Permitted  Encumbrances, with full 
right to convey the same, subject to obtaining the consents specified on Section 
4.13(a) of the Casden Disclosure Letter. Each NAPIC O Property Owner holds good, 
valid, marketable and indefeasible fee simple title  to the NAPICO Property, or 
the applicable portion thereof, that Section 4.13(a ) of the Casden Disclosure 
Letter indicates as being owned by such NAPICO Prop erty Owner, free and clear of 
all Liens, rights of way, easements and any other m atters affecting title, other 
than Permitted Encumbrances, with full right to con vey the same. Except as may 
be set forth in Section 4.13(a) of the Casden Discl osure Letter, neither Casden 
nor any Casden Subsidiary nor, to Casden's knowledg e, any owner or lessee of any 
Casden Property has granted any option, right of fi rst refusal, rights of first 
offer or comparable right to any third party to pur chase or otherwise acquire a 
direct or indirect interest in any of the Casden Pr operties; provided, however, 
that in certain jurisdictions, tenants may have rig hts of first refusal or 
rights of first offer pursuant to applicable laws, ordinances, statutes, rules 
and regulations governing the transfer, ownership, use, operation, management 
and occupation of residential real estate and renta l properties (collectively, 
"Laws"). The Casden Properties include all real pro perties used by Casden and 
the Casden Subsidiaries in the conduct of their res pective businesses. The 
NAPICO Properties include all real properties used by the NAPICO Entities in the 
conduct of their respective businesses. 
 
                  (b) GROUND LEASES. A true, accura te and complete copy of each 
lease pursuant to which each Leased Property Lessee  leases a Leased Property 
(each, a "Ground Lease") has heretofore been delive red to AIMCO. To Casden's 
knowledge, each Ground Lease is valid, binding and enforceable in accordance 
with its terms and is in full force and effect. The re are no existing material 
defaults by any Leased Property Lessee under any of  the Ground Leases. 
 
                  (c) NOTICES TO REPAIR. Except as set forth in Section 4.13(c) 
of the Casden Disclosure Letter, neither Casden nor  any owner or lessee of any 
of the Casden Properties has received any written n otice of any requirements by 
any insurance company that has issued a policy cove ring any Casden Property or 
by any board of fire underwriters or other body of competent jurisdiction of any 
repairs or work to be done on any part of any Casde n Property, which repair or 
work has not been completed. 
 
                  (d) APPROVALS. Except as set fort h in Section 4.13(d) of the 
Casden Disclosure Letter, to Casden's knowledge, Ca sden (or the applicable owner 
or lessee of the Casden Properties) has obtained al l appropriate material 
certificates of occupancy, licenses, easements and rights of way, including 
proofs of dedication, required to use and operate t he Casden Properties in the 
manner in which the Casden Properties are currently  being used and operated. 
True, accurate and complete copies of all such cert ificates, permits and 
licenses have heretofore been furnished to AIMCO. E xcept as set forth in Section 
4.13(d) of the Casden Disclosure Letter, to Casden' s knowledge, Casden and each 
owner (or lessee in the case of 
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Leased Properties) of each Casden Property has all material approvals, permits 
and licenses necessary to own or operate the Casden  Properties as currently 
owned and operated, and no such material approvals,  permits or licenses will be 
required to be issued after the date hereof as a re sult of the Transactions in 
order to permit AIMCO and its Subsidiaries to conti nue to own or operate the 
Casden Properties following the Closing in the same  manner as heretofore owned 
or operated, other than any such approvals, permits  and licenses that are 
ministerial in nature and are normally issued in du e course upon application 
therefor without further action by the applicant or  the failure of which to 
obtain would not, in the aggregate, result in a Cas den Material Adverse Effect. 
 
                  (e) COMPLIANCE WITH LAWS. Except as set forth in Section 
4.13(e) of the Casden Disclosure Letter, to Casden' s knowledge, each Casden 
Property is in material compliance with all materia l Laws, including, all 
material Laws with respect to zoning, building, fir e and health codes, and 
sanitation and pollution control. 
 
                  (f) CONDEMNATION; SPECIAL ASSESSM ENTS. Except as set forth in 
Section 4.13(f) of the Casden Disclosure Letter, Ca sden has no knowledge of any 
pending or threatened condemnation, eminent domain or similar proceeding or 
special assessment which would materially and adver sely affect any of the Casden 
Properties. 
 
                  (g) PERSONAL PROPERTY. Except as set forth in Section 4.13(g) 
of the Casden Disclosure Letter and except for pers onal property of which any 
owner or lessee of any Casden Property is a lessee,  all of the personal property 
owned by Casden and the Casden Subsidiaries is owne d by each such entity free 
and clear of all Liens, other than Permitted Encumb rances and, in the case of 
personal property located on a Leased Property, oth er than any applicable 
landlord's Lien, and each such entity has good and marketable title to its 
respective personal property. 
 
                  (h) MORTGAGES; ENCUMBRANCES. Sect ion 4.13(h) of the Casden 
Disclosure Letter sets forth a list of each and eve ry outstanding mortgage or 
deed of trust encumbering any Owned Property or int erest in Casden Property, or 
Casden's interest in any other Casden Property (tog ether with the name of the 
Owned Property encumbered thereby), and there are n o other mortgages or deeds of 
trust (other than Permitted Encumbrances) encumberi ng the Owned Properties, or 
Casden's interest in any other Casden Property. Exc ept as set forth in Section 
4.13(h) of the Casden Disclosure Letter, Casden has  not received any written 
notice of any proceedings, claims, disputes or cond itions affecting any Casden 
Property that might materially curtail or interfere  with the use of the Casden 
Properties. Except as set forth in Section 4.13(h) of the Casden Disclosure 
Letter, neither Casden nor any owner (or lessee in the case of Leased Property) 
of any of the Casden Properties is a party to any c ommercial lease or similar 
arrangement under which Casden or such owner (or le ssee in the case of Leased 
Property) is a lessor or otherwise makes available for use by any third party 
for any commercial purpose any portion of any Casde n Property, in each case 
where such commercial lease or similar arrangement or permitted use is material 
to the income derived from, or the value of, such C asden Property. 
 
                  (i) PROPERTY LEVEL RESERVES. Exce pt as set forth in Section 
4.13(i) of the Casden Disclosure Letter, to the kno wledge of Casden, all Owned 
Properties (other than 
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the "conventional" and the "80-20" properties) have  property level reserves, and 
such property level reserves are sufficient for the  reasonably anticipated 
immediate capital requirements of the respective Ow ned Properties for the 
12-month period following the Effective Time, provi ded, however, that no 
representation or warranty is herein made as to (i)  the needs or available funds 
related to such conventional and 80-20 properties o r (ii) any future exercise by 
HUD or any state affordable housing agency of its d iscretion to (A) allow or 
disallow use of such reserves or (B) require additi onal reserves or additional 
repairs or capital improvements. 
 
         Section 4.14 BOOKS AND RECORDS. The books of account, minute books, 
stock record books and other records of Casden and the Casden Subsidiaries, all 
of which have been made available to AIMCO, are com plete and correct in all 
material respects and have been maintained in accor dance with sound business 
practices, including an adequate system of internal  controls. The minute books 
of Casden contain accurate and complete records of all meetings held of, and 
corporate action taken by, the Casden stockholders,  the Casden Board of 
Directors and committees of the Casden Board of Dir ectors, and no meeting of any 
of such Casden stockholders, the Casden Board of Di rectors or such committees 
has been held for which minutes have not been prepa red and are not contained in 
such minute books. All of such books and records ar e in the possession of Casden 
or the Casden Subsidiary to which they relate. 
 
         Section 4.15 NO UNDISCLOSED LIABILITIES. E xcept (a) as disclosed in the 
Casden Financial Statements, (b) pursuant to the te rms and conditions of any 
Contracts listed in Section 4.17 of the Casden Disc losure Letter and (c) for 
liabilities and obligations incurred in the ordinar y course of business and 
consistent with past practice since December 31, 20 00, neither Casden nor any 
Casden Subsidiary has any liabilities or obligation s of any nature, whether or 
not accrued, contingent or otherwise, material to C asden and the Casden 
Subsidiaries, taken as a whole. The reserves reflec ted in the Casden Financial 
Statements are adequate, appropriate and reasonable  and have been calculated in 
a consistent manner. 
 
         Section 4.16 INSURANCE. Section 4.16 of th e Casden Disclosure Letter 
contains a complete and accurate description of all  fire, liability, workmen's 
compensation and other insurance policies owned or held by Casden and each 
Casden Subsidiary, including insurance policies cov ering material litigation 
against Casden or any Casden Subsidiary. Copies of all such insurance policies 
have been made available to AIMCO. All such policie s are in full force and 
effect, all premiums with respect thereto covering all periods up to and 
including the Closing Date have been, or will be, p aid within the time specified 
in such policies, and no notice of cancellation or termination has been received 
with respect to any such policy. Such policies are sufficient for compliance 
with all requirements of law and all Contracts to w hich Casden or any Casden 
Subsidiary is a party; are valid, outstanding and e nforceable policies; provide 
adequate insurance coverage for the assets and oper ations of Casden and each 
Casden Subsidiary; will remain in full force and ef fect through the respective 
dates set forth in the Casden Disclosure Letter wit hout the payment of 
additional premiums; and will not in any way be aff ected by, or terminate or 
lapse by reason of, the Transactions. The Casden Di sclosure Letter identifies 
all risks which Casden, its Board of Directors or o fficers have designated as 
being self insured. Neither Casden nor any Casden S ubsidiary has been refused 
any insurance with respect to its assets or operati ons, nor has its coverage 
been limited, by any insurance carrier to which it has applied for any such 
insurance or with which it has carried insurance si nce December 31, 1998. 
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         Section 4.17 CONTRACTS. Section 4.17 of th e Casden Disclosure Letter 
contains a complete and accurate list, and each of Casden and the Casden 
Subsidiaries has delivered to AIMCO, true and compl ete copies, including any 
amendments, supplements and modifications thereto, of: 
 
                  (a) each Contract (other than Con tracts between Casden or any 
of its wholly owned Subsidiaries, on the one hand, and Casden or any of its 
wholly owned Subsidiaries, on the other hand) that involves performance of 
services or delivery of goods or materials by or to  Casden or any of the Casden 
Subsidiaries of an amount or value in excess of $10 0,000 per year; 
 
                  (b) each collective bargaining ag reement and other Contract to 
or with any labor union or other employee represent ative of a group of employees 
that is binding on Casden or any Casden Subsidiary;  
 
                  (c) each Contract (other than emp loyment contracts) with any 
officer, director, employee or Affiliate of Casden or any of the Casden 
Subsidiaries, or any of such Person's family member s or Affiliates calling for 
payments in excess of $100,000 per year; 
 
                  (d) each written warranty, guaran ty, or other similar 
undertaking with respect to contractual performance  extended by Casden or any of 
the Casden Subsidiaries, other than in the ordinary  course of business; and 
 
                  (e) each other Contract that is m aterial to Casden and the 
Casden Subsidiaries, taken as a whole. 
 
         Section 4.18 PROPRIETY OF PAST PAYMENTS. T o Casden's knowledge, (a) no 
unrecorded fund or asset of Casden or any Casden Su bsidiary has been established 
for any purpose, (b) no accumulation or use of corp orate funds of Casden or any 
Casden Subsidiary has been made without being prope rly accounted for in the 
books and records of Casden or such Casden Subsidia ry and (c) none of Casden, 
any Casden Subsidiary, or any director, officer, em ployee or agent of Casden or 
any Casden Subsidiary has, directly or indirectly, made any illegal 
contribution, gift, bribe, rebate, payoff, influenc e payment, kickback or other 
illegal payment to any Person, private or public, r egardless of form, whether in 
money, property or services, (i) to obtain favorabl e treatment for any Casden 
stockholder, Casden, any Casden Subsidiary or any A ffiliate of Casden in 
securing business, (ii) to pay for favorable treatm ent for business secured for 
any Casden stockholder, Casden, any Casden Subsidia ry or any Affiliate of 
Casden, (iii) to obtain special concessions, or for  special concessions already 
obtained, for or in respect of any Casden stockhold er, Casden, any Casden 
Subsidiary or any Affiliate of Casden or (iv) other wise for the benefit of any 
Holder, Casden, any Casden Subsidiary or any Affili ate of Casden in violation of 
any federal, state, local, municipal, foreign, inte rnational, multinational or 
other administrative order, constitution, law, ordi nance, principle of common 
law, regulation, statute, or treaty (including exis ting site plan approvals, 
zoning or subdivision regulations or urban redevelo pment plans relating to real 
property) known to Casden. Neither Casden nor any C asden Subsidiary, nor, to 
Casden's knowledge, any current director, officer, agent, employee or other 
authorized Person acting on behalf of Casden or any  Casden Subsidiary, has 
accepted or received any unlawful contribution, pay ment, gift, kickback, 
expenditure or other item of value. 
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         Section 4.19 BANK ACCOUNTS. Section 4.19 o f the Casden Disclosure 
Letter sets forth the names of all banks, trust com panies, savings and loan 
associations and other financial institutions at wh ich Casden or any Casden 
Subsidiary maintains safe deposit boxes, checking a ccounts or other accounts of 
any nature, as well as the account numbers or other  identifying information 
regarding each such safe deposit box or account. 
 
         Section 4.20 DEFICIT RESTORATION OBLIGATIO NS, ADJUSTED CAPITAL ACCOUNT 
DEFICITS AND CAPITAL CONTRIBUTION OBLIGATIONS. Sect ion 4.20 of the Casden 
Disclosure Letter sets forth (i) the amount of each  obligation to restore a 
deficit balance in an adjusted capital account of C asden or any Casden 
Subsidiary that owns an equity interest in any non- corporate entity (including a 
partnership, limited partnership, limited liability  company or joint venture), 
calculated through December 31, 2000, (ii) the amou nt of each deficit balance in 
any capital account of Casden or any Casden Subsidi ary that owns an equity 
interest in any non-corporate entity (including a p artnership, limited 
partnership, limited liability company or joint ven ture), calculated as of 
December 31, 2000, and (iii) each capital contribut ion required to be made by 
Casden or any Casden Subsidiary (other than to a Ca sden Subsidiary that is 
wholly owned by Casden) that owns an equity interes t in any non-corporate entity 
(including a partnership, limited partnership, limi ted liability company or 
joint venture). 
 
         Section 4.21 COMPLIANCE WITH LAWS. To Casd en's knowledge, Casden and 
each of the Casden Subsidiaries have complied in a timely manner and in all 
respects with all laws, rules and regulations, ordi nances, judgments, decrees, 
orders, writs and injunctions of all United States federal, state, local, 
foreign governments and agencies thereof that affec t the business, properties or 
assets of Casden or any Casden Subsidiary, except w here the failure to comply 
would not reasonably be expected to result in a Cas den Material Adverse Effect, 
and no written notice, claim or action has been rec eived by Casden or any Casden 
Subsidiary or has been filed, commenced or, to Casd en's knowledge, threatened 
against Casden or any Casden Subsidiary alleging an y material violation of any 
of the foregoing. 
 
         Section 4.22 RELATIONSHIPS WITH RELATED PE RSONS. To Casden's knowledge, 
since December 31, 1998, there have been no transac tions, agreements, 
arrangements or understandings between Casden or an y of the Casden Subsidiaries, 
on the one hand, and Casden's Affiliates (other tha n wholly-owned Subsidiaries 
of Casden) or other Persons, on the other hand, per taining to or affecting 
Casden, that would be required to be disclosed unde r Item 404 of Regulation S-K 
under the Securities Act if Casden were the registr ant. 
 
         Section 4.23 MARYLAND TAKEOVER LAWS. The b oard of directors of Casden 
has authorized and approved the Merger and this Agr eement (prior to the 
execution of this Agreement by Casden) in accordanc e with Section 
3-603(c)(1)(ii) of the MGCL such that Section 3-602  shall not apply to this 
Agreement or the transactions contemplated hereby ( including the Casden Reverse 
Stock Split). The board of directors of Casden has taken all such action 
required to be taken by them to provide that this A greement and the transactions 
contemplated hereby, including without limitation, the direct or indirect 
ownership of any Casden Common Stock by AIMCO, and the Casden Reverse Stock 
Split shall be exempt from the requirements of any "moratorium," "control 
share," "fair price" or other anti-takeover laws or  
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regulations of the State of Maryland, including wit hout limitation Subtitle 7 of 
the Title 3 of the MGCL. 
 
         Section 4.24 OFFICERS AND DIRECTORS. Secti on 4.24 of the Casden 
Disclosure Letter sets forth a complete and accurat e list of all officers and 
directors of Casden. 
 
         Section 4.25 NO CASDEN MATERIAL MISSTATEME NTS. To Casden's knowledge, 
no representation or warranty of Casden contained i n the Transaction Documents 
contains or will contain any untrue statement of ma terial fact or omit to state 
any material fact necessary, in light of the circum stances and taking into 
account the express limitations set forth in each s uch representation and 
warranty, in order to make the representations and warranties made by Casden 
herein or therein not misleading. 
 
         Section 4.26 TAX QUESTIONNAIRES. Casden an d the Casden Subsidiaries 
(other than NAPICO and the NAPICO Entities) have se nt to each manager and 
assistant manager of the Owned Properties and the L eased Properties and each 
regional supervisor employed by Casden and the Casd en Subsidiaries (other than 
the NAPICO Entities) prior to the date hereof. 
 
         Section 4.27 CLOSING PAYOFF AMOUNTS. After  AIMCO pays the amounts set 
forth in Schedule 2.1(a) at the Effective Time, the  loans and other obligations 
set forth on Schedule 7.36 shall be paid in full an d there shall be no further 
obligations thereunder. 
 
         Section 4.28 CASDEN BOARD OF DIRECTORS APP ROVAL. The independent 
directors of Casden and the Board of Directors of C asden have approved the 
treatment of shares of Casden Capital Stock set for th in Article II and the 
fairness of the allocation of consideration among t he holders of Casden Capital 
Stock set forth therein. 
 
                                    ARTICLE V 
 
                     REPRESENTATIONS AND WARRANTIES  OF AIMCO 
 
         AIMCO makes the following representations and warranties to Casden and 
XYZ. Except as set forth in the AIMCO SEC Reports o r the disclosure letter from 
AIMCO to Casden dated the date hereof (the "AIMCO D isclosure Letter"): 
 
         Section 5.1 ORGANIZATION AND QUALIFICATION . AIMCO and each AIMCO 
Subsidiary is a corporation or other entity duly or ganized, validly existing and 
in good standing under the laws of its jurisdiction  of incorporation or 
organization, has all requisite power and authority , and has been duly 
authorized by all necessary approvals and orders to  own, lease and operate its 
assets and properties to the extent owned, leased a nd operated and to carry on 
its business as it is now being conducted and is du ly qualified and in good 
standing to do business in each jurisdiction in whi ch the nature of its business 
or the ownership or leasing of its assets and prope rties makes such 
qualification necessary, other than in such jurisdi ctions where the failure so 
to qualify would not reasonably be expected to have  an AIMCO Material Adverse 
Effect. 
 
         Section 5.2 AIMCO SUBSIDIARIES. All of the  issued and outstanding 
shares of capital stock and all other equity intere sts owned in each AIMCO 
Subsidiary are, in the case of capital stock, valid ly issued, fully paid, 
non-assessable and free of preemptive rights, and, in the 
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case of capital stock and all other equity interest s in any entity, are owned, 
directly or indirectly, by AIMCO free and clear of any Liens and there are no 
outstanding subscriptions, options, calls, contract s, voting trusts, proxies or 
other commitments, understandings, restrictions, ar rangements, rights or 
warrants, including any right of conversion or exch ange under any outstanding 
security, instrument or agreement, obligating by AI MCO or any AIMCO Subsidiary 
to issue, deliver or sell, or cause to be issued, d elivered or sold, additional 
shares of its capital stock or other equity interes ts or obligating it to grant, 
extend or enter into any such agreement or commitme nt. 
 
         Section 5.3 CAPITALIZATION. As of the date  hereof, the authorized 
capital stock of AIMCO consists of (i) 510,587,500 shares of capital stock, of 
which 456,962,738 shares are classified as Class A Common Stock and the 
remainder are classified as Preferred Stock and (ii ) no Voting Debt was issued 
or outstanding. All outstanding shares of AIMCO Com mon Stock and AIMCO Preferred 
Stock have been validly issued free of preemptive r ights, and are fully paid and 
non-assessable. Upon consummation of the Merger and  the concurrent automatic 
conversion of the Casden Capital Stock into AIMCO C ommon Stock in accordance 
with Section 2.2(a), all such shares will be validl y issued, fully paid and 
non-assessable and will not be subject to preemptiv e rights. As of the date 
hereof, except as set forth in Section 5.3 of the A IMCO Disclosure Letter or 
pursuant to this Agreement and the AIMCO Benefit Pl ans, there are no securities, 
outstanding subscriptions, calls, options, contract s, voting trusts, proxies or 
other commitments, understandings, restrictions, ar rangements, rights or 
warrants, including any right of conversion or exch ange under any outstanding 
security, instrument or other agreement to which AI MCO or any AIMCO Subsidiary 
is a party or by which any of them are bound obliga ting AIMCO or any AIMCO 
Subsidiary to issue, deliver or sell, or cause to b e issued, delivered or sold, 
additional shares of capital stock or any Voting De bt of AIMCO or any AIMCO 
Subsidiary or obligating AIMCO or any AIMCO Subsidi ary to grant, extend or enter 
into any such option, warrant, call, right, commitm ent or agreement. 
 
         Section 5.4 AUTHORITY; NON-CONTRAVENTION; STATUTORY APPROVALS; 
COMPLIANCE. 
 
                  (a) AUTHORITY. AIMCO has all requ isite power and authority to 
execute and deliver this Agreement and, subject to the receipt of the applicable 
AIMCO Required Statutory Approvals (as defined in S ection 5.4(c)), to consummate 
the Transactions. The execution and delivery of thi s Agreement and the 
consummation by AIMCO of the Transactions have been  duly authorized by all 
necessary corporate action on the part of AIMCO. Th is Agreement has been duly 
and validly executed and delivered by AIMCO and, as suming the due authorization, 
execution and delivery hereof by Casden, constitute s the valid and binding 
obligation of AIMCO enforceable against AIMCO in ac cordance with its terms, 
subject to applicable bankruptcy, insolvency, morat orium or other similar laws 
relating to creditors' rights and general principle s of equity. No approval of 
AIMCO's stockholders is required to execute and del iver this Agreement or to 
consummate the Transactions, including the issuance  and listing on the NYSE of 
the AIMCO Common Stock to be issued in the Merger a nd the assumption of all 
obligations of Casden and the performance of all ac tions required by the 
documents governing such obligations. 
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                  (b) NON-CONTRAVENTION. Except as set forth in Section 5.4(b) 
of the AIMCO Disclosure Letter, the execution and d elivery of this Agreement by 
AIMCO does not, and the consummation of the Transac tions will not, result in a 
Violation with respect to AIMCO or any of the AIMCO  Subsidiaries pursuant to any 
provisions of (i) the AIMCO Charter, bylaws or simi lar organizational or 
governing documents of AIMCO or any of the AIMCO Su bsidiaries, (ii) subject to 
obtaining the AIMCO Required Statutory Approvals, a ny statute, law, ordinance, 
rule, regulation, judgment, decree, order, injuncti on, writ, permit or license 
of any Governmental Authority applicable to AIMCO o r any of the AIMCO 
Subsidiaries or any of their respective properties or assets or (iii) subject to 
obtaining the third-party consents set forth in Sec tion 5.4(b) of the AIMCO 
Disclosure Letter, any Contract to which AIMCO or a ny of the AIMCO Subsidiaries 
is a party or to which such Persons or any of their  respective properties or 
assets are subject, except in the case of the foreg oing clause (ii) or (iii) for 
any such Violation which would not reasonably be ex pected to have an AIMCO 
Material Adverse Effect. 
 
                  (c) STATUTORY APPROVALS. No decla ration, filing or 
registration with, or notice to or authorization, c onsent or approval of, any 
Governmental Authority is necessary for the executi on and delivery of this 
Agreement by AIMCO or the consummation by AIMCO of the Transactions, except (i) 
acceptance of the Articles of Merger by the MSDAT, (ii) as described in Section 
5.4(c) of the AIMCO Disclosure Letter or (iii) decl arations, filings, 
registrations, notices, authorizations, consents or  approvals, the failure of 
which to make, give or obtain would not result in a n AIMCO Material Adverse 
Effect (the "AIMCO Required Statutory Approvals," i t being understood that 
references in this Agreement to "obtaining" such AI MCO Required Statutory 
Approvals shall mean making such declarations, fili ngs or registrations; giving 
such notices; obtaining such authorizations, consen ts or approvals; and 
observing such waiting periods as are necessary to avoid a violation of law). 
For purposes of determining compliance with the HSR  Act, AIMCO confirms that the 
conduct of its business consists primarily of inves ting in, owning, developing 
and operating real estate for the benefit of its st ockholders. 
 
                  (d) COMPLIANCE. Except as set for th in Section 5.4(d) of the 
AIMCO Disclosure Letter, neither AIMCO nor any of t he AIMCO Subsidiaries (i) is 
in violation of or has been given notice or been ch arged with any violation of 
or (ii) to the knowledge of AIMCO, is under investi gation with respect to any 
violation of, any law, statute, order, rule, regula tion, ordinance or judgment 
(including any applicable Environmental Laws) of an y Governmental Authority. 
AIMCO and the AIMCO Subsidiaries have all permits, licenses (including licenses 
to operate as a property manager), franchises and o ther governmental 
authorizations, consents and approvals necessary to  conduct their businesses as 
presently conducted, except where the failure to ob tain such permits, licenses 
(including licenses required as a property manager) , franchises and other 
authorizations, consents and approvals would not re asonably be expected to have 
an AIMCO Material Adverse Effect. Neither AIMCO nor  any AIMCO Subsidiary is in 
breach or violation of, or in default in the perfor mance or observance of, any 
term or provision of, and no event has occurred whi ch, with lapse of time or 
action by a third party, could result in a default by AIMCO or any AIMCO 
Subsidiary under (i) AIMCO's or AIMCO OP's organiza tional or governing documents 
or (ii) any Contract to which AIMCO or any AIMCO Su bsidiary is a party or by 
which it is bound or to which its property is subje ct, except for possible 
Violations which individually or in the aggregate w ould not reasonably be 
expected to have an AIMCO Material Adverse Effect. 
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         Section 5.5 REPORTS AND FINANCIAL STATEMEN TS. The AIMCO SEC Reports 
have been filed with the SEC, including all forms, statements, reports, 
agreements (oral or written) and all documents, exh ibits, amendments and 
supplements appertaining thereto, and such items co mplied, as of their 
respective dates, in all material respects with all  applicable requirements of 
the appropriate statutes and the rules and regulati ons thereunder, except for 
such filings the failure of which to have been made  or to so comply would not 
result in an AIMCO Material Adverse Effect. As of t heir respective dates, the 
AIMCO SEC Reports did not contain any untrue statem ent of a material fact or 
omit to state a material fact required to be stated  therein or necessary to make 
the statements therein, in light of the circumstanc es under which they were 
made, not misleading. The audited consolidated fina ncial statements and 
unaudited interim financial statements of AIMCO inc luded in the AIMCO SEC 
Reports (collectively, the "AIMCO Financial Stateme nts") have been prepared in 
accordance with GAAP applied on a consistent basis (except as may be indicated 
therein or in the notes thereto and except with res pect to unaudited statements 
as permitted by Form 10-Q of the SEC) and fairly pr esent in all material 
respects the financial position of AIMCO as of the dates thereof and the results 
of operations and cash flows for the periods then e nded, subject, in the case of 
the unaudited interim financial statements, to norm al, recurring and year-end 
audit adjustments. True, accurate and complete copi es of the AIMCO Charter and 
the AIMCO bylaws, each as amended to date and in ef fect on the date hereof, have 
been provided to Casden. 
 
         Section 5.6 ABSENCE OF CERTAIN CHANGES OR EVENTS. Except as otherwise 
expressly permitted in Section 6.2 of this Agreemen t or required by Article VII 
of this Agreement, since December 31, 2000, AIMCO a nd each of the AIMCO 
Subsidiaries have conducted their business only in the ordinary course of 
business (except for acquisitions and dispositions)  consistent with past 
practice and there has not been any event or condit ion which would reasonably be 
expected to result in an AIMCO Material Adverse Eff ect. 
 
         Section 5.7 LITIGATION. Except as disclose d in Section 5.7 of the AIMCO 
Disclosure Letter, (a) there are no claims, suits, actions or proceedings 
against AIMCO or any AIMCO Subsidiary or any of the ir respective properties 
which would reasonably be expected to have an AIMCO  Material Adverse Effect, (b) 
there are no claims, suits, actions or proceedings by any Governmental Authority 
or third party, pending or, to the knowledge of AIM CO, threatened, nor are 
there, any investigations or reviews by any Governm ental Authority pending or 
threatened against, relating to or affecting AIMCO or any of the AIMCO 
Subsidiaries which would reasonably be expected to have an AIMCO Material 
Adverse Effect, (c) there have not been any signifi cant adverse developments 
since December 31, 2000 with respect to such disclo sed claims, suits, actions, 
proceedings, investigations or reviews and (d) ther e are no judgments, decrees, 
injunctions or orders of any Governmental Authority  specifically applicable to 
AIMCO or any AIMCO Subsidiary which would reasonabl y be expected to have an 
AIMCO Material Adverse Effect. 
 
         Section 5.8 REGISTRATION STATEMENT. None o f the information supplied or 
to be supplied by or on behalf of AIMCO for inclusi on or incorporation by 
reference in any Registration Statement will, at th e time such Registration 
Statement is filed by AIMCO with the SEC and at the  time it becomes effective 
under the Securities Act or the Exchange Act, as th e case may be, contain any 
untrue statement of a material fact or omit to stat e any material fact required 
to be stated therein or necessary to make the state ments therein not misleading. 
Each 
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Registration Statement will comply as to form in al l material respects with the 
provisions of the Securities Act or the Exchange Ac t, as applicable. 
 
         Section 5.9 TAX MATTERS. Except as set for th in Section 5.9 of the 
AIMCO Disclosure Letter: 
 
                  (a) FILING OF TIMELY TAX RETURNS.  AIMCO and each of the AIMCO 
Subsidiaries have filed (or there have been filed o n such Persons' behalf) all 
Tax Returns required to be filed by each of them un der applicable law. All such 
Tax Returns were and are in all material respects t rue, complete and correct and 
filed on a timely basis. 
 
                  (b) PAYMENT OF TAXES. AIMCO and e ach of the AIMCO Subsidiaries 
have paid all Taxes that are currently due and paya ble for all periods through 
and including the Closing Date within the time and in the manner prescribed by 
law, except for those Taxes contested in good faith  and for which adequate 
reserves have been provided on their books and reco rds. 
 
                  (c) TAX RESERVES. AIMCO and each of the AIMCO Subsidiaries 
have established on their books and records reserve s adequate to pay all 
material Taxes and reserves for deferred income Tax es in accordance with GAAP. 
 
                  (d) TAX LIENS. There are no Tax l iens upon the material assets 
of AIMCO or any of the AIMCO Subsidiaries except li ens for Taxes not yet 
delinquent. 
 
                  (e) WITHHOLDING TAXES. AIMCO and each of the AIMCO 
Subsidiaries have complied in all material respects  with the provisions of the 
Code relating to the withholding of Taxes, as well as similar provisions under 
any other laws, and have, within the time and in th e manner prescribed by law, 
withheld and paid over to the proper governmental a uthorities all amounts 
required. 
 
                  (f) REIT CLASSIFICATION. At all t imes since the initial public 
offering of AIMCO, AIMCO has been organized and ope rated in conformity with the 
Status Requirements, and its proposed method of ope ration after the Merger will 
enable it to continue to meet the Status Requiremen ts and otherwise qualify as a 
REIT. 
 
                  (g) CONTINUATION AS REIT. The exe cution or delivery by AIMCO 
of this Agreement and the consummation by AIMCO of the Transactions or 
compliance with or fulfillment of the terms and pro visions hereof by AIMCO, will 
not adversely affect the qualification of AIMCO as a REIT for each taxable year 
ending on or after the Closing Date. 
 
                  (h) AUDIT, ADMINISTRATIVE AND COU RT PROCEEDINGS. No audits or 
other administrative proceedings or court proceedin gs are presently pending with 
regard to any material Taxes or Tax Returns of AIMC O or any of the AIMCO 
Subsidiaries. 
 
                  (i) TAX RULINGS. Neither AIMCO no r any of the AIMCO 
Subsidiaries has received or has pending a Tax Ruli ng or entered into a Closing 
Agreement with any taxing authority. 
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                  (j) TAX SHARING AGREEMENTS. Excep t as between affiliates of 
AIMCO as set forth in Section 5.9 of the AIMCO Disc losure Letter, neither AIMCO 
nor any AIMCO Subsidiary is a party to any agreemen t relating to allocating or 
sharing Taxes. 
 
                  (k) LIABILITY FOR OTHERS. Neither  AIMCO nor any of the 
Subsidiaries of AIMCO has any liability for materia l Taxes of any person other 
than AIMCO and the AIMCO Subsidiaries (i) under Tre asury Reg. Section 1.1502-6 
(or any similar provision of state, local or foreig n law), (ii) by Contract, or 
(iii) otherwise. 
 
                  (l) SECTION 341(f). Neither AIMCO  nor any of the AIMCO 
Subsidiaries has, with regard to any assets or prop erty held or acquired by any 
of them, filed a consent to the application of Sect ion 341(f)(2) of the Code, or 
agreed to have Section 341(f)(2) of the Code apply to any disposition of a 
subsection (f) asset (as such term is defined in Se ction 341(f)(4) of the Code) 
owned by AIMCO or any of the AIMCO Subsidiaries. 
 
                  (m) DEFICIENCIES. No deficiencies  for any Taxes have been 
proposed, asserted or assessed against AIMCO and th ere is no outstanding waiver 
of the statute of limitations with respect to any T axes or Tax Returns of AIMCO. 
 
                  (n) DOMESTIC CONTROL. AIMCO belie ves that it is a 
"domestically controlled" REIT within the meaning o f Section 897(h)(4)(B) of the 
Code. 
 
         Section 5.10 EMPLOYEE MATTERS; ERISA. Exce pt as set forth in Section 
5.10 of the AIMCO Disclosure Letter: 
 
                  (a) BENEFIT PLANS. As of the date  hereof, AIMCO has made 
available to Casden a copy of each written or oral material employment 
agreement, arrangement, commitment, severance or re tention agreement or policy, 
employee benefit plan, policy or agreement covering  employees, former employees 
or directors of AIMCO and each of the AIMCO Subsidi aries or their beneficiaries, 
or providing benefits to such Persons in respect of  services provided to any 
such entity, including any material employee benefi t plans within the meaning of 
Section 3(3) of ERISA and any material severance or  change in control agreement 
(collectively, the "AIMCO Benefit Plans"). Since De cember 31, 1996, there have 
been no new plans adopted nor changes, additions or  modification to any existing 
AIMCO Benefit Plans that could reasonably be expect ed to materially increase the 
cost of such AIMCO Benefit Plan. 
 
                  (b) CONTRIBUTIONS. All material c ontributions and other 
material payments required to be made by AIMCO or a ny of the AIMCO Subsidiaries 
to any AIMCO Benefit Plan (or to any Person pursuan t to the terms thereof) have 
been made or the amount of such payment or contribu tion obligations has been 
reflected in the AIMCO Financial Statements to the extent required by GAAP. 
 
                  (c) QUALIFICATION; COMPLIANCE. Ex cept where the failure to so 
comply with each of the following representations w ould not individually or in 
the aggregate be expected to result in an AIMCO Mat erial Adverse Effect: (i) 
each of the AIMCO Benefit Plans intended to be "qua lified" within the meaning of 
Section 401(a) of the Code has been determined by t he IRS to be so qualified, 
and, to the knowledge of AIMCO, no circumstances ex ist that are reasonably 
expected by AIMCO to result in the revocation of an y such determination; 
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(ii) AIMCO is in compliance with, and each of the A IMCO Benefit Plans is and has 
been operated in compliance with, all applicable la ws, rules and regulations 
governing such plan, including, without limitation,  ERISA and the Code; (iii) 
each AIMCO Benefit Plan intended to provide for the  deferral of income, the 
reduction of salary or other compensation, or to af ford other income tax 
benefits, complies with the requirements of the app licable provisions of the 
Code or other laws, rules and regulations required to provide such income tax 
benefits; and (iv) no "prohibited transactions" (as  defined in Section 406 or 
407 of ERISA or Section 4975 of the Code) have occu rred for which a statutory or 
administrative exemption is not available with resp ect to any AIMCO Benefit 
Plan, and which could give rise to liability on the  part of AIMCO, any AIMCO 
Benefit Plan, or any fiduciary, party in interest o r disqualified Person. 
 
                  (d) LIABILITIES. With respect to the AIMCO Benefit Plans and 
except for liabilities that individually or in the aggregate would not 
reasonably be expected to result in an AIMCO Materi al Adverse Effect, no event 
has occurred, and, to the knowledge of AIMCO, there  does not now exist any 
condition or set of circumstances that could reason ably be expected to subject 
AIMCO or any of the AIMCO Subsidiaries to any mater ial liability arising under 
the Code, ERISA or any other applicable law (includ ing any liability to any such 
plan or the PBGC), excluding liabilities for benefi t claims and funding 
obligations payable in the ordinary course. 
 
                  (e) WELFARE PLANS. None of the AI MCO Benefit Plans that are 
"welfare plans," within the meaning of Section 3(1)  of ERISA, provide for any 
material benefits with respect to current or former  employees for periods 
extending beyond their retirement or other terminat ion of service, other than 
continuation coverage required to be provided under  Section 4980B of the Code or 
Part 6 of Title I of ERISA. 
 
                  (f) PAYMENTS RESULTING FROM THE M ERGER. The consummation or 
announcement of any of the Transactions will not (e ither alone or upon the 
occurrence of any additional or further acts or eve nts relating solely to the 
Transactions, including the termination of employme nt of any officers, 
directors, employees or agents of AIMCO or any of t he AIMCO Subsidiaries) result 
in any (i) payment (whether of severance pay or oth erwise) becoming due from 
AIMCO or any of the AIMCO Subsidiaries to any offic er, employee, former employee 
or director thereof or to the trustee under any "ra bbi trust" or similar 
arrangement, or (ii) benefit under any AIMCO Benefi t Plan becoming accelerated, 
vested or payable. 
 
         Section 5.11 ENVIRONMENTAL PROTECTION. 
 
                  (a) Except as set forth in Sectio n 5.11 of the AIMCO 
Disclosure Letter, to the knowledge of AIMCO: 
 
                      (i) COMPLIANCE. AIMCO and eac h of the AIMCO Subsidiaries 
is in compliance with all applicable Environmental Laws except, in either case, 
in the aggregate would not reasonably be expected t o result in an AIMCO Material 
Adverse Effect and neither AIMCO nor any of the AIM CO Subsidiaries has received 
any written communication from any Governmental Aut hority that alleges that 
AIMCO or any of the AIMCO Subsidiaries is not in co mpliance with applicable 
Environmental Laws, except, in either case, in the aggregate would not 
reasonably be expected to result in an AIMCO Materi al Adverse Effect. Compliance 
with all 
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applicable Environmental Laws will not require AIMC O or any AIMCO Subsidiary to 
incur costs that would be reasonably likely to resu lt in an AIMCO Material 
Adverse Effect. 
 
                           (ii) ENVIRONMENTAL PERMI TS. AIMCO and each of the 
AIMCO Subsidiaries have obtained or have applied fo r all Environmental Permits 
necessary for the construction of their facilities or the conduct of their 
operations, and all such Environmental Permits are in good standing or, where 
applicable, a renewal application has been timely f iled and is pending agency 
approval, and AIMCO and the AIMCO Subsidiaries are in compliance with all terms 
and conditions of the Environmental Permits, except  for Environmental Permits 
which in the aggregate would not reasonably be expe cted to result in an AIMCO 
Material Adverse Effect. 
 
                           (iii) ENVIRONMENTAL CLAI MS. There is no Environmental 
Claim pending (A) against AIMCO or any of the AIMCO  Subsidiaries, (B) against 
any Person whose liability for any Environmental Cl aim AIMCO or any of the AIMCO 
Subsidiaries has or may have retained or assumed ei ther contractually or by 
operation of law, or (C) against any real or person al property or operations 
which AIMCO or any of the AIMCO Subsidiaries owns, leases or manages, in whole 
or in part, except, in each case, for Environmental  Claims which in the 
aggregate would not reasonably be expected to resul t in an AIMCO Material 
Adverse Effect. 
 
                           (iv) ENVIRONMENTAL RELEA SES. There has been no 
Environmental Release of any Hazardous Material tha t would be reasonably likely 
to form the basis of any Environmental Claim agains t AIMCO or any of the AIMCO 
Subsidiaries or against any Person whose liability for any Environmental Claim 
AIMCO or any of the AIMCO Subsidiaries has or may h ave retained or assumed 
either contractually or by operation of law, except  for Environmental Releases 
which in the aggregate would not reasonably be expe cted to result in an AIMCO 
Material Adverse Effect. 
 
                           (v) PREDECESSORS. There is no pending or threatened 
Environmental Claim with respect to any predecessor  of AIMCO or any of the AIMCO 
Subsidiaries which would have a AIMCO Material Adve rse Effect, or any 
Environmental Release of Hazardous Materials that w ould be reasonably likely to 
form the basis of any Environmental Claim, except f or Environmental Claims which 
in the aggregate would not reasonably be expected t o result in an AIMCO Material 
Adverse Effect. 
 
         Section 5.12 HUD. Other than as set forth on Section 5.12 of the AIMCO 
Disclosure Letter and except where the failure to o btain, or the presence of 
which, would not reasonably be expected to result i n an AIMCO Material Adverse 
Effect, each of AIMCO and the AIMCO Subsidiaries as  of the date hereof: (a) has 
all necessary consents and approvals of HUD to act as a general partner of 
and/or management agent for, as the case may be, ea ch partnership which is an 
owner of a HUD-insured or HUD-assisted property for  which AIMCO or any AIMCO 
Subsidiary acts as a general partner and/or managem ent agent; (b) with respect 
to each HUD-insured or HUD-assisted property for wh ich AIMCO or any AIMCO 
Subsidiary acts as a general partner and/or managem ent agent, has not received 
any current physical inspection reviews with a REAC  score of less than 60 for 
which an MIO plan is satisfactory to HUD has not be en developed (or disclosing 
any exigent health and safety matters which have no t been resolved), or any 
management agent's performance reviews that are gra ded as less than 
"Satisfactory" or, as to 
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state housing agencies, any physical inspection or management agent reviews with 
an equivalent or otherwise substandard rating; (c) has no "flags" or limited 
denials of participation, suspensions or debarments  currently in effect under 
the HUD 2530 Previous Participation Clearance Proce dures or any other applicable 
HUD regulations; (d) has not been notified by HUD o f any matters currently 
pending before the HUD Departmental Enforcement Cen ter; (e) has not received any 
notice from HUD with respect to any audited financi al statement for any year 
prior to 2000 that remains unresolved to HUD's sati sfaction; and (f) has filed 
all annual audited financial statements in the time frame required by HUD for the 
calendar year 2000. 
 
         Section 5.13 ABSENCE OF INDUCEMENT. In ent ering into the Transaction 
Documents to which it is a party, AIMCO has not bee n induced by, or relied upon, 
any representations, warranties or statements by Ca sden not set forth or 
referred to in the Transaction Documents, the Sched ules thereto or the other 
documents required to be delivered thereby, whether  or not such representations, 
warranties or statements have actually been made an d AIMCO acknowledges that, in 
entering into the Transaction Documents to which it  is a party, Casden has been 
induced by and relied upon the representations and warranties of AIMCO herein 
set forth, the information set forth in the AIMCO F inancial Statements and AIMCO 
SEC Reports and the representations and warranties of the parties to the 
Transaction Documents, the Schedules thereto or the  other documents required to 
be delivered thereby. AIMCO has made its own invest igation of Casden prior to 
the execution of this Agreement and has not been in duced by or relied upon any 
representations, warranties or statements as to the  advisability of entering 
into this Agreement other than as described above i n the first sentence of this 
Section 5.13. 
 
         Section 5.14 NO AIMCO MATERIAL MISSTATEMEN TS. To AIMCO's knowledge, no 
representation or warranty of AIMCO contained in th e Transaction Documents 
contains or will contain any untrue statement of ma terial fact or omit to state 
any material fact necessary, in light of the circum stances and taking into 
account the express limitations set forth in each s uch representation and 
warranty, in order to make the representations and warranties made by AIMCO 
herein or therein not misleading. 
 
         Section 5.15 MARYLAND TAKEOVER LAWS. Secti on 3-602 of the MGCL does not 
apply to AIMCO in connection with the transactions contemplated by this 
Agreement or the Transactions. 
 
                                   ARTICLE VI 
 
                     CONDUCT OF BUSINESS PENDING TH E MERGER 
 
         Section 6.1 COVENANTS OF CASDEN. Casden ag rees, as to Casden and as to 
each of the Casden Subsidiaries, that after the dat e hereof and prior to the 
Effective Time or earlier termination of this Agree ment pursuant to Section 9.1, 
(i) except as expressly contemplated in this Agreem ent or the Related 
Transaction Documents, (ii) except as AIMCO may oth erwise agree in writing 
(which decision shall be made as soon as reasonably  practicable), (iii) except 
with respect to the Commercial Properties, the Comm ercial Debt, the Commercial 
Sale, CommercialCo and Development LLC and (iv) exc ept where a Casden Subsidiary 
(A) is a general partner of, or (B) controls a gene ral partner or member of a 
Casden Subsidiary which is a partnership or a limit ed liability company and such 
Casden Subsidiary or general partner or 
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member is acting in a manner required by its fiduci ary duty as a general partner 
or member under applicable law: 
 
                  (a) ORDINARY COURSE OF BUSINESS. Except with respect to the 
transfer of assets or securities constituting (i) t he Commercial Properties or 
(ii) the Development LLC Assets or pursuant to the Ross Store Sale, the Asset 
Purchase, the Spin-Off or the Transaction Documents , Casden shall, and shall 
cause the Casden Subsidiaries to, (A) carry on thei r respective businesses in 
the usual, regular and ordinary course in substanti ally the same manner as 
heretofore conducted and use all commercially reaso nable efforts to preserve 
intact their present business organizations, (B) du ly and timely file all 
reports, Tax Returns and other documents required t o be filed with federal, 
state, local and other authorities, (C) subject to prudent management of work 
force needs and ongoing programs currently in force , use commercially reasonable 
efforts to keep available the services of the Affec ted Employees (as defined in 
Section 7.11(a)), and (D) take no action which woul d reasonably be expected to 
jeopardize the goodwill or relationships with custo mers, suppliers or others 
having business dealings with them except actions t aken in connection with 
Casden's or any Casden Subsidiary's good faith disp utes in the exercise of 
Casden's business judgment, relating to less than $ 100,000 in the aggregate; 
provided, however, nothing in this Section 6.1(a) s hall prohibit Casden or any 
of the Casden Subsidiaries from transferring operat ions to Casden, any of its 
wholly-owned Subsidiaries, or Casden OP or from eng aging in real estate 
development activities. Notwithstanding the foregoi ng, Casden shall not, nor 
shall Casden permit any Casden Subsidiary to, enter  into a new line of business, 
defined as business activities that are substantial ly different from those 
currently conducted by Casden or any Casden Subsidi ary or that are not 
reasonably related to the business of owning, opera ting and managing 
multi-family residential apartment complexes or com munities or other residential 
real estate properties. 
 
                  (b) DISTRIBUTIONS. Except (i) to the extent permitted by 
Section 2.2(c) or Section 7.10 , (ii) the Casden Re verse Stock Split, (iii) the 
CPLB Reverse Stock Split, (iv) the redemption of th e Casden Junior Preferred 
Stock in connection with the Merger, (v) in connect ion with scheduled dividends 
(including scheduled dividends in arrears) paid in cash or paid-in-kind with 
respect to the Casden Class A Preferred Stock and t he Casden Common Stock, (vi) 
the distribution of the proceeds from the Commercia l Sale or interests in 
CommercialCo, the Ross Store Sale or the Asset Purc hase, or (vii) as otherwise 
set forth in Section 6.1(b) of the Casden Disclosur e Letter, Casden shall not, 
nor shall Casden permit any Casden Subsidiary to, s plit, combine or reclassify 
any of their shares or issue or authorize or propos e the issuance of any other 
securities in respect of, in lieu of, or in substit ution for, their shares, or 
redeem, repurchase or otherwise acquire any shares,  nor shall Casden declare or 
pay any distributions, nor permit any Casden Subsid iary to declare or pay any 
distributions in respect of any of their shares or partnership units or other 
equity interests other than, in the case of Casden or Casden OP, regular 
quarterly dividends or distributions not to exceed $0.27 per share or $0.27 per 
partnership unit, as the case may be. 
 
                  (c) ISSUANCE OF SECURITIES. Casde n shall not, and shall not 
permit any Casden Subsidiary to, issue, agree to is sue, deliver, sell, award, 
pledge, dispose of or otherwise encumber or authori ze or propose the issuance, 
delivery, sale, award, pledge, disposal or other en cumbrance of, any shares of 
any class or any securities convertible into or exc hangeable for, or any rights, 
warrants or options to acquire, any such shares or convertible or exchangeable 
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securities, other than (i) issuances of shares upon  exercise or conversion of 
outstanding stock options, warrants or convertible securities described in 
Section 4.2 hereof (ii) issuances of partnership un its of the NAPICO Entities to 
the limited partners of such NAPICO Entities in acc ordance with the ordinary 
course of business consistent with past practice an d (iii) distributions of 
limited liability interests in connection with the Spin-Off. The parties shall 
promptly furnish to each other such information as may be reasonably requested 
including financial information and take such actio n as may be reasonably 
necessary and otherwise fully cooperate with each o ther in the preparation of 
any registration statement under the Securities Act  and other documents 
necessary in connection with the issuance of securi ties as contemplated by this 
Section 6.1(c), subject to obtaining customary inde mnities. 
 
                  (d) CHARTER DOCUMENTS. Casden sha ll not, and shall not permit 
any of the Casden Subsidiaries to, amend or propose  to amend its charter, bylaws 
or similar organizational or governing documents, o ther than amendments (i) to 
Casden's bylaws to opt out of Maryland's Control Sh are Act, (ii) to the Casden 
Charter required by Section 7.34 or (iii) to Sectio ns 8.5(c) and 12.1(b)(iii) of 
the limited partnership agreement of Casden OP to s horten the notice requirement 
in Section 8.5(c) and to eliminate the legal opinio n delivery requirement in 
Section 12.1(b)(iii), in each case, in connection w ith the Transactions. 
 
                  (e) ACQUISITIONS. Casden shall no t, nor shall Casden permit 
any of the Casden Subsidiaries (other than NAPICO a nd the NAPICO Entities) to, 
(i) acquire, or publicly propose to acquire, or agr ee to acquire an equity 
interest in or the assets of, any business or any c orporation, partnership, 
association or other business organization or divis ion thereof (whether by 
merger or consolidation with, or by purchase or oth erwise) (ii) acquire or agree 
to acquire any operating multifamily apartment comp lexes or communities or (iii) 
acquire or agree to acquire any assets, if such acq uisition would adversely 
affect the tax-free treatment of the Merger under S ection 368(a) of the Code or 
the treatment of AIMCO as a REIT following the Merg er or Casden as a REIT prior 
to the Merger. 
 
                  (f) NO DISPOSITIONS. Casden shall  not, nor shall Casden permit 
any of the Casden Subsidiaries (other than NAPICO a nd the NAPICO Entities) to, 
sell or dispose of any of their assets other than ( i) dispositions of assets set 
forth on Section 6.1(f) of the Casden Disclosure Le tter or (ii) the Commercial 
Sale, the Ross Store Sale or the Asset Purchase. 
 
                  (g) INDEBTEDNESS. Casden covenant s and agrees that neither it 
nor any of the Casden Subsidiaries (other than NAPI CO and the NAPICO Entities) 
shall incur any indebtedness other than under lines  of credit existing on the 
date hereof and such indebtedness shall not exceed $9,000,000. 
 
                  (h) COMPENSATION; BENEFITS. Excep t as may be required by 
applicable law or applicable collective bargaining agreements or as contemplated 
by or permitted in this Agreement or as disclosed i n Section 6.1(h) of the 
Casden Disclosure Letter, or as requested by AIMCO,  Casden shall not, nor shall 
Casden permit any of the Casden Subsidiaries to, wi th respect to Affected 
Employees: 
 
                      (i) enter into, adopt or amen d or increase the amount or 
accelerate the payment or vesting of any benefit or  amount payable under, any 
Casden Benefit Plan or increase, 
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or enter into any Contract to increase in any manne r, the compensation or fringe 
benefits, or otherwise to extend, expand or enhance  the engagement, employment 
or any related rights, other than increases in conn ection with periodic reviews 
on an employee-by-employee basis in the ordinary co urse of business consistent 
with past practice; provided, however, that Casden shall be permitted to amend 
the terms of any stock option to allow for the net exercise of such option. 
 
                      (ii) enter into or amend (A) any employment, severance or 
special pay arrangement with respect to the termina tion of employment or other 
similar Contract, other than with respect to employ ees whose aggregate 
compensation is equal to or less than $75,000 per y ear, or (B) any change in 
control agreement or arrangement (in each case othe r than any severance or stay 
bonus arrangement referred to in Section 2(g) of th e Master Indemnification 
Agreement); or 
 
                      (iii) deposit into any trust (including any "rabbi trust") 
amounts in respect of any obligations to Affected E mployees; provided, however, 
that transfers into any trust, other than a rabbi o r other trust with respect to 
any non-qualified deferred compensation, may be mad e in the ordinary course of 
business consistent with past practice. 
 
                  (i) ACCOUNTING. Casden shall not,  nor shall Casden permit any 
of the Casden Subsidiaries to, make any changes in their accounting methods, 
except as expressly required by law, rule, regulati on or GAAP. 
 
                  (j) AFFILIATE TRANSACTIONS. Excep t (i) as contemplated under 
the Related Transaction Documents or in connection with the Spin-Off or (ii) as 
set forth on Section 6.1(j) of the Casden Disclosur e Letter, neither Casden (nor 
any of the Casden Subsidiaries) shall become a part y to any Contract (other than 
partnership agreements which are set forth in Secti on 4.17 of the Casden 
Disclosure Letter) or engage in any transaction wit h any Affiliate of Casden or 
any Casden Subsidiary or any Person that beneficial ly owns 10% or more of any 
class of equity securities of Casden, or any Casden  Subsidiary. 
 
                  (k) COOPERATION, NOTIFICATION. Ca sden shall (i) confer on a 
regular basis with one or more representatives of A IMCO to discuss, subject to 
applicable law, material operational matters and th e general status of its 
ongoing operations, (ii) promptly notify AIMCO of a ny significant changes in its 
business, properties, assets, condition (financial or other), results of 
operations or prospects, and (iii) promptly provide  AIMCO with copies of all 
filings made by Casden or any Casden Subsidiary wit h any state or federal court, 
administrative agency, commission or other Governme ntal Authority in connection 
with this Agreement and the Transactions. 
 
                  (l) NO BREACH, ETC. Casden shall not, nor shall Casden permit 
any of the Casden Subsidiaries to, willfully take a ny action that would result 
in (i) a breach of any provision of this Agreement or (ii) any of its 
representations and warranties set forth in this Ag reement being untrue on and 
as of the Closing Date. 
 
                  (m) CONTRACTS. Except as set fort h on Section 6.1(m) of the 
Casden Disclosure Letter, or for modifications or a mendments made in the 
ordinary course of business consistent with past pr actice, Casden shall not, nor 
shall Casden permit any Casden Subsidiary 
 
 
                                       54 



   

 
to, modify, amend, terminate, or fail to use reason able business efforts to 
renew, as the case may be, any Contract material to  Casden and the Casden 
Subsidiaries taken as a whole or waive, release or assign any material rights or 
claims. 
 
                  (n) INSURANCE. Casden shall maint ain insurance with 
financially responsible insurance companies with re spect to Casden and the 
Casden Subsidiaries in such amounts and against suc h risks and losses as are 
customary for entities engaged in the multi-family apartment business. 
 
                  (o) PERMITS. Casden shall, and sh all cause the Casden 
Subsidiaries to, use reasonable efforts to maintain  in effect all existing 
governmental permits which are material to the oper ations of Casden and the 
Casden Subsidiaries taken as a whole. 
 
                  (p) TAX MATTERS. Casden shall not , nor shall Casden permit any 
Casden Subsidiary to, (i) make or rescind any elect ion relating to Taxes if such 
action would adversely affect the status of Casden or AIMCO as a REIT or the 
status of any Casden Subsidiary that is currently a  partnership as a partnership 
for federal income tax purposes, (ii) without the w ritten consent of AIMCO, 
which consent will not be unreasonably withheld, se ttle or compromise any 
material claim, action, suit, litigation, proceedin g, arbitration, 
investigation, audit or controversy relating to Tax es unless such settlement or 
compromise results in a change in taxable income or  Tax liability that will 
reverse in future periods and is therefore, by its nature, a timing difference 
or (iii) change in any material respect any of its methods of reporting income 
or deductions for federal income tax purposes from those employed in the 
preparation of its federal income tax return for th e taxable year ending 
December 31, 1998, except as may be required by app licable law or except for 
such changes that would reduce consolidated federal  taxable income or 
alternative minimum taxable income. Notwithstanding  any other provision of this 
Agreement, in the event that, after the date hereof , Casden or any Casden 
Subsidiary seeks a "Closing Agreement" from the IRS  or a definitive settlement 
agreement from the IRS or any state, local or forei gn taxing authority on a 
matter that is subject to a representation, warrant y or covenant set forth in 
this Agreement or any of the Related Transaction Do cuments, then: (A) Casden 
shall, or shall cause such Casden Subsidiary to, ke ep AIMCO informed as to the 
status of such agreement and any discussions, negot iations or arrangements 
related thereto, and (B) Casden shall not, and shal l cause any such Casden 
Subsidiary not to, file or submit any document to a ny taxing authority in 
connection with any such agreement without first pr oviding AIMCO with (1) copies 
of any such document and (2) an opportunity to revi ew and comment on any such 
document prior to such filing or submission. 
 
                  (q) PARACHUTE PAYMENTS. Prior to the Effective Time, any 
agreements or arrangements that provide for benefit s or payments that could 
constitute "parachute payments" within the meaning of Code Section 280G to 
"disqualified individuals" of Casden or any Casden Subsidiary shall have been 
approved by such number of shareholders of Casden a s is required by the terms of 
Code Section 280G(b)(5)(B) and shall be obtained in  a manner which satisfies all 
applicable requirements of such Code Section 280(G) (b)(5)(B) and the proposed 
Treasury Regulations thereunder, including (without  limitation) Q-7 of Section 
1.280G-1 of such proposed regulations. 
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                  (r) RESIGNATIONS. Casden shall ob tain the resignations of all 
of the individuals listed in Section 4.24 of the Ca sden Disclosure Letter. 
 
                  (s) INVESTMENT REPRESENTATION LET TERS. Casden shall use its 
best efforts to obtain prior to the Closing Date in vestment representation 
letters, in substantially the form attached hereto as Exhibit T, from each 
holder receiving AIMCO Common Stock pursuant to Sec tion 2.2 hereof (other than 
such Persons who are party to the Voting Agreement) . 
 
         Section 6.2 COVENANTS OF AIMCO. AIMCO agre es, as to itself and to each 
of its Subsidiaries, that after the date hereof and  prior to the Effective Time 
or earlier termination of this Agreement: 
 
                  (a) COOPERATION, NOTIFICATION. AI MCO shall (i) confer on a 
regular basis with one or more representatives of C asden to discuss, subject to 
applicable law, material operational matters and th e general status of its 
ongoing operations, (ii) promptly notify Casden of any significant changes in 
its business, properties, assets, condition (financ ial or other), results of 
operations or prospects, or of any complaints, inve stigations or hearings (or 
communications indicating the same may be contempla ted) of or by any 
Governmental Authority and (iii) promptly provide C asden with copies of all 
filings made by AIMCO or any of its Subsidiaries wi th any state or federal 
court, administrative agency, commission or other G overnmental Authority in 
connection with this Agreement and the Transactions . 
 
                  (b) ORDINARY COURSE, NO BREACH, E TC. AIMCO shall, and shall 
cause the AIMCO Subsidiaries to, (i) use their reas onable efforts to preserve 
intact their respective business organizations and goodwill and keep available 
the services of their respective officers and emplo yees and (ii) not willfully 
take any action that would result in (A) a material  breach of any provision of 
this Agreement or (B) any of AIMCO's material repre sentations and warranties set 
forth in this Agreement being untrue on and as of t he Closing Date; provided, 
however, that AIMCO and the AIMCO Subsidiaries may issue securities, acquire 
securities or assets and otherwise act in the ordin ary course of their 
respective businesses. 
 
                  (c) ACCOUNTING. AIMCO shall not, nor shall AIMCO permit any 
AIMCO Subsidiary to, make any changes in their acco unting methods, except as 
required by law, rule, regulation, the SEC or GAAP,  and shall maintain its 
status as a REIT under the Code. 
 
                  (d) STATE SECURITIES LAWS. AIMCO shall use commercially 
reasonable efforts to obtain all necessary consents  or approvals required 
pursuant to applicable state securities laws. 
 
                                   ARTICLE VII 
 
                              ADDITIONAL AGREEMENTS  
 
         Section 7.1 ACCESS TO INFORMATION. Upon re asonable notice, each party 
shall, and shall cause its Subsidiaries to, afford to the officers, directors, 
employees, accountants, counsel, investment bankers , financial advisors and 
other representatives of the other party (collectiv ely, "Representatives") 
reasonable access, during normal business hours thr oughout the period prior to 
and following the Effective Time, to all of its pro perties, books, contracts, 
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commitments and records (including, but not limited  to, Tax Returns) and, during 
such period, each party shall, and shall cause its Subsidiaries to, furnish 
promptly to the other party and its Representatives  (i) access to each report, 
schedule and other document filed or received by it  or any of its Subsidiaries 
pursuant to the requirements of federal or state se curities laws or filed with 
or sent to the SEC or any other federal or state re gulatory agency or commission 
in connection with the Transactions and (ii) access  to all information 
concerning themselves, their Subsidiaries, director s, officers and stockholders 
and such other matters as may be reasonably request ed by the other party in 
connection with any filings, applications or approv als required or contemplated 
by this Agreement or the Related Transaction Docume nts or for any other reason 
related to the Transactions. Without limiting the f oregoing, Casden shall 
deliver to AIMCO, as soon as available but in any e vent within 90 days after the 
end of each fiscal quarter, a consolidated balance sheet as of the end of such 
quarter and the related consolidated statements of income, changes in 
stockholders' equity and cash flows for the fiscal quarter then ended and the 
period from the end of the latest fiscal year end t hrough the end of such fiscal 
quarter, including, in each case, the notes thereto  and, if available, any 
report thereon by Casden's independent accountants,  in each case, prepared in 
accordance with GAAP, applied on a consistent basis  (except as may be indicated 
therein or in the notes thereto) and which fairly p resent in all material 
respects the financial position of Casden and its s ubsidiaries, on a 
consolidated basis, as of the dates thereof, and th e results of their operations 
and cash flows for the periods then ended, subject to normal recurring audit and 
year-end adjustments, in the case of any unaudited interim financial statements. 
Nothing in this Section 7.1 shall require Casden or  AIMCO to take any action or 
furnish any access or information which would cause  or would reasonably be 
expected to cause the waiver of any applicable atto rney client privilege or the 
violation of any applicable law. In addition, nothi ng herein shall require 
Casden or AIMCO to provide information other than w ith respect to itself and its 
Subsidiaries, or the conduct of their businesses. E ach party and its 
Representatives shall hold all information obtained  by it pursuant to this 
Agreement or the Related Transaction Documents in a ccordance with the terms and 
provisions of the confidentiality agreement dated D ecember 19, 2000 (the 
"Confidentiality Agreement"), which shall continue in full force and effect 
following execution of this Agreement. 
 
         Section 7.2 REGISTRATION RIGHTS AGREEMENT.  Prior to the Effective Time, 
AIMCO shall execute and deliver to Casden the Regis tration Rights Agreement 
(Stock) in the form attached hereto providing for, among other things, AIMCO's 
registration of the AIMCO Common Stock issued in th e Merger. 
 
         Section 7.3 LETTERS OF ACCOUNTANTS. 
 
                  (a) CASDEN. Casden shall use its reasonable best efforts to 
cause to be delivered to AIMCO (i) a report of Delo itte & Touche LLP relating to 
its review, in accordance with standards promulgate d by the American Institute 
of Certified Public Accountants, of the Latest Casd en Financial Statements, and 
(ii) a letter (or letters) of Deloitte & Touche LLP , substantially in the form 
attached hereto as Exhibit R, in form and substance  reasonably satisfactory to 
AIMCO with respect to the Latest Casden Financial S tatements and the Latest 
Casden Pro Forma Financial Information, and customa ry in scope and substance for 
letters delivered by independent public accountants  in connection with 
acquisition transactions in which there is an excha nge of stock. 
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                  (b) AIMCO. AIMCO shall use its re asonable best efforts to 
cause to be delivered to Casden and XYZ a letter of  Ernst & Young LLP, a form of 
which is attached hereto as Exhibit S, dated a date  within two business days 
before the Closing Date, in form and substance reas onably satisfactory to Casden 
and customary in scope and substance for letters de livered by independent public 
accountants in connection with acquisition transact ions in which there is an 
exchange of stock. 
 
                  (c) COSTS. Each party shall bear its own costs for the letters 
described in this Section 7.3. 
 
         Section 7.4 REGULATORY MATTERS. 
 
                  (a) HUD APPROVAL. AIMCO shall, af ter consultation with Casden, 
file or cause to be filed with HUD any documents re quired to be filed under any 
applicable law or the rules and regulations of HUD,  with respect to HUD approval 
of the Merger and the Related Transactions ("HUD Ap proval"). AIMCO will use all 
commercially reasonable efforts to make such filing s in a timely manner and 
Casden shall make reasonable efforts to assist AIMC O, upon request, in obtaining 
HUD Approval. AIMCO and Casden will respond on a ti mely basis to any requests 
for additional information made by HUD. 
 
                  (b) OTHER REGULATORY APPROVALS. E ach party hereto shall 
cooperate and use its reasonable best efforts to pr omptly prepare and file all 
necessary documentation, to effect all necessary ap plications, notices, 
petitions, filings and other documents, and to use all commercially reasonable 
efforts to obtain all necessary permits, consents, approvals and authorizations 
of all Governmental Authorities necessary or advisa ble to obtain the Casden 
Required Statutory Approvals and the AIMCO Required  Statutory Approvals. 
 
         Section 7.5 APPROVAL OF CASDEN STOCKHOLDER S. 
 
                  (a) CASDEN MEETING. As soon as re asonably practical, Casden 
shall (i) take all steps necessary to duly call, gi ve notice of, convene and 
hold a meeting of its stockholders for the purpose of securing the vote of such 
stockholders as is required to obtain the Casden St ockholders' Approval 
(together with any adjournments thereof, the "Casde n Meeting"), (ii) distribute 
a notice of the Casden Meeting in accordance with a pplicable federal and state 
law and with the Casden Charter and Casden bylaws t o the stockholders entitled 
to notice of and to vote at the Casden Meeting, (ii i) recommend the approval of 
the Merger, the charter amendment effecting the Cas den Reverse Stock Split and 
the amendment to the Casden Charter contemplated by  Section 7.34 to its 
stockholders, and (iv) cooperate and consult with A IMCO with respect to each of 
the foregoing matters. 
 
                  (b) MEETING DATE. Casden agrees t o use commercially reasonable 
efforts to hold the Casden Meeting not later than s uch date as Casden and AIMCO 
shall mutually determine. 
 
         Section 7.6 PUBLIC ANNOUNCEMENTS. Subject to each party's disclosure 
obligations imposed by law and the rules of the NYS E, Casden and AIMCO will 
cooperate and consult with each other in the develo pment and distribution of all 
news releases and other public information disclosu res with respect to this 
Agreement or any of the Transactions and shall not 
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issue any public announcement or statement with res pect hereto or thereto 
without the consent of the other party (which conse nt shall not be unreasonably 
delayed or withheld). The initial press releases wi th respect to the 
announcement of this Agreement and the Related Tran saction Documents shall be in 
a form mutually agreed upon by the parties hereto a nd shall be issued on the 
date hereof. All press releases issued following th e initial press releases will 
characterize the transaction in a manner consistent  with the initial press 
releases. 
 
         Section 7.7 NO SOLICITATION. From and afte r the date hereof, Casden 
will not, and will not authorize or permit any of i ts Affiliates or 
Representatives to, directly or indirectly, solicit , initiate or encourage 
(including by way of furnishing information) or tak e any other action to 
facilitate knowingly any inquiries or the making of  any proposal which 
constitutes or may reasonably be expected to lead t o an Acquisition Proposal 
from any Person, or engage in any discussion or neg otiations relating thereto or 
accept any Acquisition Proposal. Casden shall immed iately cease and terminate 
any existing solicitation, initiation, encouragemen t, activity, discussion or 
negotiation with any parties conducted heretofore b y Casden, its Affiliates or 
its Representatives with respect to the foregoing. 
 
         Section 7.8 EXPENSES. Except as otherwise provided in this Agreement, 
all costs and expenses incurred in connection with this Agreement, the other 
Transaction Documents and the Transactions shall be  paid by the party incurring 
such expenses, it being understood that any fees or  expenses of CSFB, Monga LLC, 
Gibson, Dunn & Crutcher LLP, Deloitte & Touche LLP,  Katten Muchin Zavis and 
Schulte, Roth & Zabel LLP (for services rendered to  and at the request of Casden 
or any of the Casden Subsidiaries) related to the T ransactions shall be paid by 
Casden and Casden shall provide AIMCO written notic e, at least three business 
days prior to the Closing Date of the aggregate amo unt of such fees and 
expenses. 
 
         Section 7.9 FURTHER ASSURANCES. Each party  will, and will cause its 
Subsidiaries to, use their respective reasonable be st efforts to consummate the 
Transactions, including executing such further docu ments and instruments and 
taking such further actions, including applying for  any necessary regulatory 
approvals or exemptions or any third party consents . Casden shall be primarily 
responsible for, and AIMCO shall cooperate with Cas den in obtaining, the 
consents set forth on Section 4.3(b) of the Casden Disclosure Letter. If, at any 
time after the Effective Time, the Surviving Corpor ation shall consider or be 
advised that any deeds, bills of sale, assignments,  assurances or any other 
actions or things are necessary or desirable to ves t, perfect or confirm of 
record or otherwise in the Surviving Corporation it s right, title or interest 
in, to or under any of the rights, properties or as sets of either of Casden or 
the Casden Subsidiaries acquired or to be acquired by the Surviving Corporation 
as a result of, or in connection with, the Merger o r otherwise to carry out this 
Agreement, the officers of the Surviving Corporatio n shall be authorized to 
execute and deliver, in the name and on behalf of C asden and each of the Casden 
Subsidiaries or otherwise, all such deeds, bills of  sale, assignments and 
assurances and to take and do, in such names and on  such behalves or otherwise, 
all such other actions and things as may be necessa ry or desirable to vest, 
perfect or confirm any and all right, title and int erest in, to and under such 
rights, properties or assets in the Surviving Corpo ration or otherwise to carry 
out the purposes of this Agreement. Each party ackn owledges and agrees that they 
will cooperate with each other and use their respec tive commercially reasonable 
best efforts in obtaining the execution of the Tri- Party Agreement by the 
construction lenders and/or their agent (as such te rms are defined in the 
Tri-Party 
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Agreement). In addition, each party acknowledges an d agrees to make all 
amendments to the Transaction Documents as may be c ommercially reasonably 
requested by the Construction lenders (including, w ithout limitation, separating 
the Tri-Party Agreement into four separate agreemen ts to the extent required by 
the construction lenders named therein and/or their  agent), provided that such 
amendments do not substantively alter the economic terms of the Tri-Party 
Agreement or substantially increase the parties obl igations thereunder. 
 
         Section 7.10 REIT STATUS. Notwithstanding anything to the contrary set 
forth in this Agreement or any Related Transaction Document, nothing in this 
Agreement or any such related Transaction Document shall prohibit Casden from 
taking, and Casden hereby agrees to take, any actio n at any time or from time to 
time that in the reasonable judgment of Casden or A IMCO is legally necessary for 
Casden to maintain its qualification as a REIT with in the meaning of Sections 
856-860 of the Code for any period or portion there of ending on or prior to the 
Effective Time, including, without limitation, maki ng distribution payments to 
Casden stockholders, which distributions shall not require the consent of AIMCO 
under Section 6.1(b) of this Agreement or otherwise . 
 
         Section 7.11 EMPLOYEES; EMPLOYEE PLANS. 
 
                  (a) AFFECTED EMPLOYEES. At least thirty (30) days prior to the 
Effective Time, Casden shall deliver to AIMCO a fin al list of the employees of 
Casden or any Casden Subsidiary that will be given offers of employment by 
either CommercialCo or the Development LLC (the "Tr ansferred Employees") 
indicating the entity which will offer employment t o each such employee. Casden 
acknowledges and agrees that immediately following the Effective Time, pursuant 
to the Tri-Party Agreement, Development LLC will of fer, or cause CommercialCo to 
offer, employment to the Transferred Employees. Fro m and after the Effective 
Time, AIMCO shall, or shall cause the Surviving Cor poration to, assume and honor 
the obligations of Casden and the Casden Subsidiari es with respect to their 
respective employees other than the Transferred Emp loyees (the "Affected 
Employees"). From and after the Effective Time, AIM CO shall be the employer of 
the Affected Employees and shall have all rights ac cruing to an employer with 
respect to the Affected Employees. 
 
                  (b) VACATION AND RELATED BENEFITS . AIMCO shall, or shall cause 
the Surviving Corporation to, honor all unused vaca tion, holiday, sick and 
personal days accrued but unused for each Affected Employee under the policies 
and practices of Casden and the Casden Subsidiaries . 
 
                  (c) SERVICE CREDIT. In the event of any change in the welfare 
benefits provided to an Affected Employee under any  Casden Benefit Plan, AIMCO 
shall, or shall cause the Surviving Corporation to,  (i) waive all limitations as 
to preexisting conditions, exclusions and waiting p eriods with respect to 
participation and coverage requirements applicable to the Affected Employee 
under such new or changed plan (except to the exten t that such conditions, 
exclusions or waiting periods would apply under any  Casden Benefit Plan) and 
(ii) provide each Affected Employee with credit for  any co-payments and 
deductibles paid prior to any such change in covera ge in satisfying any 
applicable deductible or out-of-pocket requirements  under such new or changed 
plan to the extent not previously reimbursed under any Casden Benefit Plan. 
AIMCO shall, or shall cause the Surviving Corporati on to, provide each Affected 
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Employee with credit for all service with Casden an d its Affiliates under each 
employee benefit plan, policy, program or arrangeme nt in which such Affected 
Employee is eligible to participate, except to the extent the relevant benefits 
are provided under any similar Casden Benefit Plan in which such Affected 
Employee is entitled to participate, and except whe re such credit would result 
in a duplication of benefits with respect to the sa me period of service. 
 
                  (d) WAIVER OF CONDITIONS. On and after the Closing Date, AIMCO 
shall cause each AIMCO welfare plan to waive any pr e-existing condition 
exclusions and waiting periods (except to the exten t that such exclusions would 
have then applied or such waiting periods were not satisfied under the Casden 
welfare plans) with respect to the Affected Employe es (and their beneficiaries). 
 
                  (e) ASSUMPTION OF COLLECTIVE BARG AINING AGREEMENTS. On the 
Closing Date, AIMCO agrees to assume and adopt the collective bargaining 
agreements of Casden and the Casden Subsidiaries id entified in Section 4.17(b) 
of the Casden Disclosure Letter and to offer employ ment to all employees of 
Casden and the Casden Subsidiaries covered by those  collective bargaining 
agreements. 
 
         Section 7.12 RECORD DATES AND DIVIDEND PAY MENT DATES. AIMCO covenants 
and agrees that from the date hereof until the Effe ctive Time, AIMCO shall (i) 
set record dates for the declaration of dividends o n all its classes of equity 
securities and (ii) set payment dates for the payme nt of dividends on all its 
classes of equity securities, each consistent with past practice. 
 
         Section 7.13 INSURANCE. AIMCO agrees to ma intain in full force and 
effect directors' and officers' insurance and gener al partner liability 
insurance for a period of not less than six years f ollowing the Closing Date for 
each person covered by such insurance by Casden imm ediately prior to the 
Effective Time, each of whom is listed on Section 7 .13 of the Casden Disclosure 
Letter; provided, however, that AIMCO shall be enti tled to substitute existing 
policies with equivalent policies from reputable an d financially sound insurers 
with the same or better coverage and amounts and co ntaining terms and conditions 
no less favorable to such directors, officers and g eneral partners, provided 
that no gap in coverage results from any such chang e or substitution. 
 
         Section 7.14 BREACHES. Each party hereto a grees it shall promptly 
notify the other parties hereto in writing prior to  the Closing if such party is 
aware of or has knowledge of another party's breach  of any representation, 
warranty or covenant hereunder. Each such notice sh all specify in reasonable 
detail the nature and grounds for the alleged breac h, the representation, 
warranty or covenant to which such alleged breach r elates and a good faith 
estimate of the estimates, damages or losses which are reasonably likely to 
result from such alleged breach if no curative meas ures are taken. 
 
         Section 7.15 TRANSFER TAXES. The parties w ill cooperate in the 
preparation, execution and filing of all returns, q uestionnaires, applications 
or other documents regarding the real property tran sfer or gains, sales, use, 
transfer, value added, stock transfer and stamp tax es, and any transfer, 
recording, registration and other fees or similar T axes ("Transfer Taxes") which 
become payable in connection with the Transactions that are required to be filed 
on or before the 
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Closing Date and AIMCO shall pay 100% of Transfer T axes which become payable in 
connection with the Transactions. 
 
         Section 7.16 NAMES AND TRADEMARKS. 
 
                  (a) AIMCO acknowledges and agrees  that from and after the 
Effective Time Development LLC shall retain all rig ht, title, and interest in 
and to, and shall be free to use, the Casden name a nd trademarks set forth in 
Section 7.16 of the Casden Disclosure Letter and an y other names and trademarks 
to which Casden or any Casden Subsidiary has a lega l right or claim 
(collectively, the "Trademarks") without restrictio n, including the ability to 
compete with AIMCO in any and all markets. From and  after the Effective Time, 
AIMCO admits the validity of, and agrees not to cha llenge any, Trademark. AIMCO 
also agrees that any and all rights that may be acq uired by the use of the 
Trademarks by AIMCO during the Transition Period (a s defined in Section 7.16(c) 
below) shall inure to the sole benefit of Developme nt LLC. From and after the 
Effective Time, AIMCO shall not use the Trademarks as part of its corporate name 
nor use any mark or name confusingly similar to the  Trademarks. 
 
                  (b) From and after the Effective Time, AIMCO agrees not to 
register in the United States of America any name o r mark resembling or 
confusingly similar to the Trademarks. From and aft er the Effective Time, AIMCO 
further agrees not to register any domain name or t rademark resembling or 
confusingly similar to the Trademarks with Network Systems, Inc. or any other 
registration agency. If any application for registr ation is, or has been, filed 
with the United States Patent and Trademark Office by AIMCO which is deemed by 
the United States Patent and Trademark Office to be  confusingly similar, 
deceptive or misleading with respect to any Tradema rk, AIMCO shall abandon any 
such application or registration or, from and after  the Effective Time, assign 
it to Development LLC. AIMCO shall reimburse Develo pment LLC, for all the costs 
and expenses of any oppositions, cancellation or re lated legal proceedings, 
including attorney's fees, instigated by Developmen t LLC, from and after the 
Effective Time, in connection with any such registr ation or application. 
 
                  (c) AIMCO and Casden acknowledge and agree that pursuant to a 
separate agreement, Development LLC will agree that  for a period of 90 days from 
the Effective Time (the "Transition Period"), Devel opment LLC will not sue AIMCO 
for trademark infringement for use of the Trademark s, and further provided that 
the Trademarks shall only be used by AIMCO in the s ame manner in which they are 
currently used by Casden or any Casden Subsidiary. AIMCO and Casden (or 
Development LLC, from and after the Effective Time)  may, by mutual written 
consent, agree to extend the Transition Period for an additional period of time. 
However, any use of the Trademarks beyond the Trans ition Period, shall 
constitute a material breach of this Agreement and be actionable by Development 
LLC. 
 
         Section 7.17 PREPARATION OF TAX RETURNS. T ax Returns will be prepared 
in accordance with the Tax Indemnity Agreement. 
 
         Section 7.18 DEPOSIT BY AIMCO. No later th an the business day after the 
date hereof, AIMCO, Casden and Citibank, N.A. (the "Escrow Agent") shall enter 
into an Escrow Agreement in the form attached as Ex hibit U to this Agreement 
(the "Escrow Agreement"), pursuant to which AIMCO s hall deposit with the Escrow 
Agent pursuant to the terms of the 
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Escrow Agreement the sum of $7,000,000 in immediate ly available funds (the 
"Escrow Amount"). The Escrow Amount shall be (a) de livered to Casden upon 
termination of this Agreement in the event of a ter mination of this Agreement 
pursuant to which Casden is entitled to Liquidated Damages or (b) delivered to 
AIMCO to be used as part of the REIT Merger Conside ration on the Closing Date. 
 
         Section 7.19 TAX FREE REORGANIZATION. Unle ss a Taxable Election is made 
pursuant to Section 2.2(f), each of AIMCO and Casde n shall use their reasonable 
best efforts to cause the Merger to qualify as a re organization under the 
provisions of Section 368(a) of the Code and to obt ain the tax opinion described 
in Section 8.3(d), including by executing and deliv ering the certificates and 
representation letters referred to therein. AIMCO s hall not take any action 
after the Effective Time that, in the opinion of co unsel to AIMCO, would prevent 
the Merger from qualifying as a reorganization unde r Section 368(a) of the Code. 
 
         Section 7.20 MEZZANINE LOAN. At or after C losing, AIMCO will cause one 
or more mezzanine loans to be made to XYZ (the "Mez zanine Loan") on the terms 
and subject to the conditions set forth in the docu ments included in Exhibit V 
attached hereto (collectively, the "Mezzanine Loan Documents"). 
 
         Section 7.21 PLEDGE AND GUARANTY AGREEMENT S. At or after Closing: (a) 
all of the members of XYZ that are affiliates of Ca sden or Cerberus Partners 
shall execute and deliver a pledge agreement substa ntially in the form attached 
hereto as Exhibit W-1 and (b) Development LLC shall  execute and deliver a 
guaranty agreement substantially in the form attach ed hereto as Exhibit W-2. 
 
         Section 7.22 RELEASE. Casden and each of t he Casden Subsidiaries shall 
obtain a release (the "Release") in favor of the Su rviving Corporation and its 
Subsidiaries substantially in the form attached as (a) Exhibit X-1 hereto from 
each of its directors (other than its independent d irectors but including any 
director of Casden who is affiliated with BA Casden  Investors, LLC) and 
executive officers listed in Section 4.24 of the Ca sden Disclosure Letter and 
(b) Exhibit X-2 hereto from each of BA Casden Inves tors, LLC, Blackacre Park La 
Brea LLC, Blackacre Casden Investment, LLC, Blackac re Investment Warrant, LLC, 
BA Warrant Investors, LLC and each other Person who  owns or has ever owned 
Casden Class A Preferred Stock, Casden I Warrants o r Casden II Warrants. 
 
         Section 7.23 QUESTIONNAIRES. Within 10 day s of the date hereof, Casden 
shall submit the General Questionnaire to each mana ger and assistant manager of 
the Owned Properties and the Leased Properties and each regional supervisor 
employed by Casden, the Casden Subsidiaries (other than NAPICO and the NAPICO 
Entities). Casden shall submit the General Question naire to the asset manager or 
property manager of each NAPICO Property. Casden sh all request that each of the 
persons receiving a Questionnaire, complete such Ge neral Questionnaire as 
accurately and completely as possible and use its b est efforts to obtain the 
completed General Questionnaire as soon as possible , and shall provide complete 
and correct copies of the responses to the General Questionnaire promptly upon 
the receipt of each such response but in no event l ater than 20 days prior to 
the Effective Time. 
 
 
                                       63 



   

 
         Section 7.24 CPLB DISTRIBUTION. On or prio r to the date of the OP 
Contribution, Casden shall cause Casden OP to distr ibute to Casden 100% of 
Casden OP's interest in CPLB, pursuant to the form of such instrument of 
assignment attached hereto as Exhibit Y. 
 
         Section 7.25 COMMERCIAL PROPERTIES. On or prior to the date of the OP 
Contribution, Casden shall cause either the Spin-Of f to occur or the Commercial 
Properties to be sold to and the Commercial Debt to  be assumed by CommercialCo. 
 
         Section 7.26 LEGAL MATTERS. Within ten bus iness days prior to the 
Closing Date, Casden shall provide, or shall cause to be provided, to AIMCO: (i) 
the name, telephone number and address of the perso n or persons who shall be 
responsible following the Effective Time for superv ising, controlling and making 
ultimate decisions with respect to the actions set forth in Section 4.6(ii); 
(ii) the names, addresses, and telephone numbers of  all counsel of record in 
each of those lawsuits, identifying each counsel's respective client(s); (iii) 
the most recent offers/demands in those lawsuits, i ncluding both monetary and 
nonmonetary aspects of such demands and offers; and  (iv) the procedural status 
of each of those lawsuits. 
 
         Section 7.27 RESERVATION OF AIMCO STOCK. A IMCO covenants and agrees 
that prior to the Effective Time it will take all n ecessary actions to reserve 
for issuance a sufficient amount of shares of AIMCO  Common Stock to be issued in 
the Merger. 
 
         Section 7.28 CASDEN WARRANTS. Casden coven ants and agrees that prior to 
the Closing Date, Casden will amend each Casden I W arrant and each Casden II 
Warrant such that at the Effective Time, (i) each t hen outstanding unexercised 
Casden I Warrant shall terminate and (ii) each then  outstanding unexercised 
Casden II Warrant shall terminate. 
 
         Section 7.29 MATERIAL ADVERSE EFFECTS; KNO WLEDGE OF BREACHES. 
 
                  (a) Casden shall promptly notify AIMCO of any event or 
condition (i) of which Casden obtains knowledge whi ch individually or in the 
aggregate would reasonably be expected to constitut e a Casden Material Adverse 
Effect, (ii) which, if known as of the date hereof,  would have been required to 
be disclosed to AIMCO or (iii) of which Casden obta ins knowledge which 
individually or in the aggregate would reasonably b e expected to give rise to 
Casden's right to terminate this Agreement pursuant  to Article 9 hereof. 
 
                  (b) AIMCO shall promptly notify C asden of any event or 
condition (i) of which AIMCO obtains knowledge whic h individually or in the 
aggregate would reasonably be expected to constitut e an AIMCO Material Adverse 
Effect, (ii) which, if known as of the date hereof,  would have been required to 
be disclosed to Casden or (iii) of which AIMCO obta ins knowledge which 
individually or in the aggregate would reasonably b e expected to give rise to 
AIMCO's right to terminate this Agreement pursuant to Article 9 hereof. 
 
         Section 7.30 LITIGATION. AIMCO shall have monitoring rights on any 
action set forth on Section 4.6(ii) of the Casden D isclosure Letter and any 
Proceeding assumed by the Casden Indemnitors (as de fined in the Master 
Indemnification Agreement) pursuant to the Master I ndemnification Agreement. 
After the Closing Date, as often as AIMCO may reaso nably request, but in no 
event more often than every six months, XYZ shall p rovide an amended Section 
4.6(ii) of the Casden Disclosure Letter, updating t he information previously 
provided. 
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AIMCO shall have the right to reasonably request fu rther information or any 
documents with respect to any or all litigation on Section 4.6(ii) of the Casden 
Disclosure Letter, which XYZ shall provide within t wenty (20) days of receipt of 
AIMCO's request. 
 
         Section 7.31 LISTING OF SHARES. AIMCO shal l cause the shares of AIMCO 
Common Stock issuable in connection with the Merger  to be approved for listing 
on the NYSE upon official notice of issuance prior to the Effective Time. 
 
         Section 7.32 NAPICO SYNDICATED PROPERTIES.  Within ten business days 
prior to the Closing Date, Casden shall provide, or  cause to be provided, to 
AIMCO, the name and state of organization, of and o wnership interest in, each 
Person in which the NAPICO Entities holds an owners hip interest and each real 
property (except for the NAPICO Properties) in whic h any fund sponsored by 
NAPICO has a limited partnership ownership interest  (the "NAPICO Syndicated 
Properties"). 
 
         Section 7.33 COMPLIANCE WITH THE MGCL. Eac h of the parties agrees to 
use their respective best efforts and take all reas onable steps to ensure that 
the Transactions contemplated by this Agreement and  the Alternative Merger (as 
defined in the OP Unit Contribution Agreement), if consummated, complies with 
all applicable provisions of the MGCL. 
 
         Section 7.34 CASDEN CHARTER. Prior to the Effective Time, Casden shall 
amend the Casden Charter to (i) effect the Casden R everse Stock Split, (ii) 
provide that the consideration to be received by th e holders of Casden Common 
Stock in the Merger may vary among the holders of C asden Common Stock and (iii) 
provide that, upon effectiveness the Merger, AIMCO may deliver to any holder of 
Casden Common Stock that AIMCO reasonably believes may not be an accredited 
investor (as defined in Rule 501(a) of the Securiti es Act), in lieu of any 
shares of AIMCO Common Stock otherwise deliverable to such holder upon the 
effectiveness of the Merger, cash in amount equal t o the number of shares of 
Casden Common Stock held by such holder, multiplied  by the Per Share Common 
Consideration. 
 
         Section 7.35 NAPICO PROPERTY CONSENTS. Wit hin 20 days after the date 
hereof, Casden shall deliver to AIMCO a schedule se tting forth (x) each 
construction lender under any construction loan enc umbering any of the NAPICO 
Properties and (y) each lender or housing agency in  connection with any tax 
exempt bond financing affecting any of the NAPICO P roperties, in either case, 
the consent or approval of which is necessary to pr event or avoid a Violation by 
Casden or any of the Casden Subsidiaries as a resul t of the execution and 
delivery of this Agreement or any of the Related Tr ansaction Documents or the 
consummation or performance of any of the Transacti ons (any and all such 
consents and approvals, the "NAPICO Property Consen ts" and, together with the 
Casden Property Consents, the "Casden Required Cons ents"). 
 
         Section 7.36 CLOSING PAYOFF AMOUNTS. At th e Effective Time, AIMCO shall 
pay, or cause to be paid, the amounts set forth in Schedule 2.1(a). 
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                                  ARTICLE VIII 
 
                                   CONDITIONS 
 
         Section 8.1 CONDITIONS TO EACH PARTY'S OBL IGATION TO EFFECT THE MERGER. 
The respective obligations of each party to effect the Merger shall be subject 
to the satisfaction on or prior to the Closing Date  of the following conditions, 
except, to the extent permitted by applicable law, that such conditions may be 
waived in writing pursuant to Section 9.5 by the jo int action of the parties 
hereto: 
 
                  (a) CASDEN STOCKHOLDERS' APPROVAL . The Casden Stockholders' 
Approval shall have been obtained. 
 
                  (b) NO INJUNCTION. No temporary r estraining order or 
preliminary or permanent injunction or other order by any federal or state court 
preventing consummation of the Merger or the Relate d Transactions shall have 
been issued and be continuing in effect. 
 
                  (c) NO CHANGE IN LAW. The Transac tions shall not have been 
prohibited under any applicable federal or state la w or regulation adopted or 
amended after the date hereof. 
 
                  (d) STATE SECURITIES LAWS. All ne cessary consents or approvals 
required pursuant to applicable state securities la ws shall have been obtained. 
 
                  (e) RELATED TRANSACTIONS. Except as expressly set forth in the 
Related Transaction Documents, each of the Related Transactions shall be 
completed prior to or concurrently with the Contrib ution Effective Date or the 
Effective Time, as applicable. 
 
                  (f) HUD. Approval of the Transact ions by HUD shall have been 
obtained. 
 
         Section 8.2 CONDITIONS TO OBLIGATION OF AI MCO TO EFFECT THE MERGER. The 
obligation of AIMCO to effect the Merger shall be s ubject to the satisfaction, 
on or prior to the Closing Date, of the following c onditions, except as may be 
waived by AIMCO in writing pursuant to Section 9.5:  
 
                  (a) REPRESENTATIONS, WARRANTIES A ND COVENANTS. The 
representations and warranties of Casden set forth in this Agreement shall be 
true and correct (i) on and as of the date hereof a nd (ii) on and as of the 
Closing Date with the same effect as though such re presentations and warranties 
had been made on and as of the Closing Date (except  for representations and 
warranties that expressly speak only as of a specif ic date or time which need 
only be true and correct as of such date or time) a nd Casden and each Casden 
Subsidiary shall have performed in all material res pects each of their 
respective obligations required to be performed pri or to the Effective Time 
pursuant to this Agreement; provided, however, that  this condition to the 
obligation of AIMCO to consummate the Merger shall be deemed satisfied if the 
aggregate loss, cost, damage or expense to AIMCO, i f the Transactions were 
consummated, as a result of breaches of such repres entations and warranties 
(without giving effect to any materiality qualifica tion or standard contained in 
any such representations and warranties) when aggre gated with failures to comply 
with covenants by Casden would not reasonably be ex pected to exceed $100 
million. 
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                  (b) CLOSING CERTIFICATE. AIMCO sh all have received a 
certificate, signed by the chief executive officer of Casden, dated the Closing 
Date, to the effect that, to the best of such offic er's knowledge, the condition 
set forth in Section 8.2(a) with respect to Casden has been satisfied. 
 
                  (c) OPINION OF CASDEN'S MARYLAND COUNSEL. Casden shall have 
caused to be delivered to AIMCO the opinion of Ball ard Spahr Andrews & 
Ingersoll, LLP (or another nationally recognized la w firm acceptable to AIMCO) 
to the effect that this Agreement and the Articles of Merger are enforceable 
under Maryland law, that all requisite approvals ha ve been obtained, at the 
Effective Time all shares of Casden Capital Stock e xchanged in connection with 
the Merger are validly issued, fully paid and non-a ssessable and not subject to 
preemptive rights, and as to such other matters as are customary in a 
transaction such as the Merger. AIMCO agrees that t he forms of opinion attached 
hereto as Exhibit 8.2(c)-1 and Exhibit 8.2(c)-2 sha ll be acceptable to AIMCO and 
that the failure of Casden to deliver either such o pinion shall constitute a 
breach of Section 7.9 by Casden unless such failure  shall be due solely to a 
change in law (statutory or case law) or regulation  occurring after the date 
hereof. 
 
                  (d) OPINION OF CASDEN'S SPECIAL C OUNSEL. Casden shall have 
caused to be delivered to AIMCO (i) the opinion of Gibson, Dunn & Crutcher LLP 
or such other counsel reasonably acceptable to AIMC O to the effect that each of 
the Transaction Documents constitutes the valid and  binding obligation of 
Casden, XYZ and/or the other parties thereto (other  than AIMCO), as applicable, 
and that such agreements are enforceable against Ca sden, XYZ and/or the other 
parties thereto (other than AIMCO), as applicable, in accordance with their 
terms (with customary exceptions, assumptions and q ualifications and based on 
customary representations); (ii) the opinion of Del aware counsel reasonably 
acceptable to AIMCO to the effect that, with respec t to matters of Delaware law, 
each of the Related Transaction Documents are enfor ceable against Casden, XYZ 
and/or the parties thereto (other than AIMCO), as a pplicable, in accordance with 
their terms (with customary exceptions, assumptions  and qualifications and based 
on customary representations); and (iii) the opinio n of counsel reasonably 
acceptable to AIMCO to the effect that (A) each of Cerberus Partners, LP, BA 
Casden Investors LLC, Blackacre Park La Brea LLC, B lackacre Capital Management 
LLC ("Blackacre") and the Blackacre entity which wi ll be a signatory to the 
Development LLC Agreement (collectively, the "Black acre Parties") is duly 
organized, validly existing and in good standing in  the jurisdiction of its 
formation, and (B) each of the Related Transaction Documents is duly authorized 
by, and constitutes the valid and binding obligatio n of, the Blackacre Parties 
which are parties thereto, as applicable, and that such agreements are 
enforceable against the Blackacre Parties which are  parties thereto, as 
applicable, in accordance with their terms (with cu stomary exceptions, 
assumptions and qualifications and based on customa ry representations). AIMCO 
agrees that the form of opinion attached hereto as Exhibit 8.2(d) shall be 
acceptable to AIMCO with respect to Casden's obliga tion pursuant to clause (i) 
hereof and that the failure of Casden to deliver an y opinion required by this 
Section 8.2(d) shall constitute a breach of Section  7.9 by Casden unless such 
failure shall be due solely to a change in law (sta tutory or case law) or 
regulation occurring after the date hereof. 
 
                  (e) CASDEN REQUIRED STATUTORY APP ROVALS. Casden shall have 
obtained each of the Casden Required Statutory Appr ovals and delivered copies 
thereof to AIMCO. 
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                  (f) CASDEN REIT OPINION. Casden s hall have caused to be 
delivered to AIMCO the opinion of Gibson, Dunn & Cr utcher LLP, dated as of the 
Effective Time, reasonably satisfactory to AIMCO th at, for each taxable year 
since formation ending on or before the Effective T ime (including the short 
taxable year ending immediately prior to the Effect ive Time), Casden was 
organized and has operated in conformity with the r equirements for qualification 
as a REIT under the Code (with customary exceptions , assumptions and 
qualifications), substantially in the form attached  hereto as Exhibit 8.2(f). 
Such opinion shall also be addressed to BA Casden I nvestors, LLC and may rely 
upon an officer's certificate of Casden and an offi cer's certificate of BA 
Casden Investors, LLC. The failure of Casden to del iver such opinion to AIMCO 
shall constitute a breach of Section 7.9 by Casden unless such failure shall be 
due solely to a change in law (statutory or case la w) or regulation occurring 
after the date hereof. 
 
                  (g) LETTER OF CASDEN'S ACCOUNTANT S. AIMCO shall have received 
letters from Deloitte & Touche LLP, addressed to AI MCO and dated within two 
business days prior to the Closing Date, in form an d substance reasonably 
satisfactory to AIMCO with respect to the most rece nt Casden Financial 
Statements. 
 
                  (h) RELEASES. AIMCO shall have re ceived duly executed Releases 
from: (i) each director of Casden (other than the i ndependent directors but 
including any director of Casden who is affiliated with BA Casden Investors, 
LLC) and each executive officer of Casden listed in  Section 4.24 of the Casden 
Disclosure Letter and (ii) BA Casden Investors, LLC , a Delaware limited 
liability company, Blackacre Park La Brea LLC, a De laware limited liability 
company, Blackacre Casden Investment, LLC, Blackacr e Investment Warrant, LLC, BA 
Warrant Investors, LLC and each other Person who ow ns or has ever owned Casden 
Class A Preferred Stock, Casden I Warrants or Casde n II Warrants. 
 
                  (i) CONSENTS. Casden shall have o btained each of the Casden 
Required Consents, each of which shall be in full f orce and effect, and 
delivered copies thereof to AIMCO. 
 
                  (j) RESIGNATIONS. Casden shall ha ve obtained the resignations 
of all of the individuals listed in Section 4.24 of  the Casden Disclosure Letter 
and delivered copies thereof to AIMCO. 
 
                  (k) LITIGATION INFORMATION. Casde n shall have provided the 
information specified in Section 7.26 to AIMCO. 
 
                  (l) NAPICO DISCLOSURE. Casden sha ll have provided the 
information specified in Section 7.32 to AIMCO. 
 
         Section 8.3 CONDITIONS TO OBLIGATION OF CA SDEN TO EFFECT THE MERGER. 
The obligation of Casden to effect the Merger shall  be subject to the 
satisfaction, on or prior to the Closing Date, of t he following conditions, 
except as may be waived by Casden in writing pursua nt to Section 9.5. 
 
                  (a) REPRESENTATIONS AND WARRANTIE S. The representations and 
warranties of AIMCO set forth in this Agreement sha ll be true and correct (i) on 
and as of the date hereof and (ii) on and as of the  Closing Date with the same 
effect as though such 
 
 
                                       68 



   

 
representations and warranties had been made on and  as of the Closing Date 
(except for representations and warranties that exp ressly speak only as of a 
specific date or time which need only be true and c orrect as of such date or 
time) and AIMCO and each AIMCO Subsidiary shall hav e performed in all material 
respects each of their respective obligations requi red to be performed prior to 
the Effective Time pursuant to this Agreement; prov ided, however, that this 
condition to the obligation of Casden to consummate  the Merger shall be deemed 
satisfied if the aggregate loss, cost, damage or ex pense to Casden, if the 
Transactions were consummated, as a result of breac hes of such representations 
and warranties (without giving effect to any materi ality qualification or 
standard contained in any such representations and warranties) when aggregated 
with failures to comply with covenants by AIMCO wou ld not reasonably be expected 
to exceed $100 million. 
 
                  (b) CLOSING CERTIFICATE. Casden s hall have received a 
certificate signed by an executive officer of AIMCO , dated the Closing Date, to 
the effect that, to the best of such officer's know ledge, the condition set 
forth in Section 8.3(a) has been satisfied. 
 
                  (c) OPINION OF AIMCO'S MARYLAND C OUNSEL. AIMCO shall have 
caused to be delivered to Casden and XYZ the opinio n of Piper Marbury Rudnick & 
Wolfe LLP (or another nationally recognized law fir m acceptable to Casden) to 
the effect that this Agreement and the Articles of Merger are enforceable under 
Maryland law, that all requisite approvals have bee n obtained, and at the 
Effective Time upon issuance thereof in accordance with the terms of this 
Agreement, such shares of AIMCO Common Stock issued  in connection with the 
Merger will be validly issued, fully paid and non-a ssessable and not subject to 
preemptive rights, and as to such other matters as are customary in a 
transaction such as the Merger. Casden agrees that the form of opinion attached 
hereto as Exhibit 8.3(c) shall be acceptable to Cas den and that the failure of 
AIMCO to deliver such opinion shall constitute a br each of Section 7.9 by AIMCO 
unless such failure shall be due solely to a change  in law (statutory or case 
law) or regulation occurring after the date hereof.  
 
                  (d) MERGER OPINION. Unless a Taxa ble Election is made pursuant 
to Section 2.2(f), Casden shall have received an op inion of Gibson, Dunn & 
Crutcher LLP (or another nationally recognized law firm acceptable to Casden) 
that, based upon certificates and letters acceptabl e to Gibson, Dunn & Crutcher 
LLP (or another nationally recognized law firm acce ptable to Casden) dated as of 
the Closing Date, the Merger will qualify as a "reo rganization" within the 
meaning of Section 368 of the Code (with customary exceptions, assumptions and 
qualifications and based on customary representatio ns). Such opinion shall also 
be addressed to BA Casden Investors, LLC, AIC, TCC and CIC. Casden agrees that 
an opinion substantially in the form attached as Ex hibit 8.3(d)(i) hereto shall 
be acceptable to Casden and that the failure of Cas den to obtain delivery of 
such opinion shall constitute a breach of Section 7 .9 by Casden unless such 
failure shall be due solely to (i) a change in the law (statutory or case law) 
or regulation occurring after the date hereof or (i i) the failure of AIMCO to 
deliver to such counsel an officers' certificate in  substantially the form 
attached hereto as Exhibit 8.3(d)(ii), in which cas e such failure of AIMCO shall 
constitute a breach by AIMCO of Section 7.9 and sha ll not be considered a breach 
by Casden of Section 7.9. 
 
                  (e) OPINION OF AIMCO'S COUNSEL. A IMCO shall have caused to be 
delivered to Casden and XYZ the opinion of Skadden,  Arps, Slate, Meagher & Flom 
LLP (or 
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another nationally known law firm acceptable to Cas den) to the effect that each 
of the Transaction Documents to which AIMCO is a pa rty constitutes the valid and 
binding obligation of AIMCO and AIMCO OP, and that such agreements are 
enforceable against AIMCO and AIMCO OP, in accordan ce with their terms (with 
customary exceptions, assumptions and qualification s and based on customary 
representations). Casden agrees that an opinion sub stantially in the form 
attached as Exhibit 8.3(e) hereto shall be acceptab le to Casden and that the 
failure of AIMCO to deliver such opinion shall cons titute a breach of Section 
7.9 by AIMCO unless such failure shall be due solel y to a change in law 
(statutory or case law) or regulation occurring aft er the date hereof. 
 
                  (f) TRADING OF AIMCO COMMON STOCK . AIMCO Common Stock shall be 
listed and admitted for trading on the NYSE and the re shall have occurred 
trading of AIMCO Common Stock on each of the five ( 5) trading days immediately 
prior to the Closing Date. 
 
                  (g) LISTING OF SHARES. The shares  of AIMCO Common Stock 
issuable in connection with the Merger shall have b een approved for listing on 
the NYSE upon official notice of issuance. The part ies acknowledge and agree 
that if Casden elects to waive this condition in th e event it is not satisfied, 
such waiver will not constitute a waiver of (or abs olve AIMCO from liability 
for) the breach of the covenant in Section 7.31. 
 
                  (h) AIMCO REQUIRED STATUTORY APPR OVALS. Each of the AIMCO 
Required Statutory Approvals shall have been obtain ed. 
 
                                   ARTICLE IX 
 
                        TERMINATION, AMENDMENT AND WAIVER 
 
         Section 9.1 TERMINATION. This Agreement ma y be terminated at any time 
prior to the Closing Date, whether before or after obtaining the Casden 
Stockholders' Approval, only: 
 
                  (a) by mutual written consent of the respective Boards of 
Directors of Casden and AIMCO; 
 
                  (b) (i) by either AIMCO or Casden  if there has been any breach 
by the other party of any representation or warrant y set forth in this 
Agreement, or failure by the other party to comply with any of its covenants or 
obligations set forth in this Agreement and which b reach or failure individually 
or together with the other breaches or failures by such other party that have 
not been cured would result in losses, costs, damag es or expenses to the 
terminating party, if the Transactions were consumm ated that would reasonably be 
expected to exceed $100 million, and which breach o r failure has not been cured 
within 30 days following receipt by the breaching o r failing party of notice of 
such breach or failure or adequate assurance of suc h cure shall not have been 
given by or on behalf of the breaching or failing p arty within such 30 day 
period or (ii) by AIMCO or Casden, if any state or federal law, order, rule or 
regulation is adopted or issued after the date here of, which has the effect, as 
supported by the written opinion of outside counsel  for such party, of 
prohibiting any of the Transactions, or if any cour t of competent jurisdiction 
in the United States or any state shall have issued  an order, judgment or 
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decree permanently restraining, enjoining or otherw ise prohibiting any of the 
Transactions, and such order, judgment or decree sh all have become final and 
non-appealable; provided, however, that the party s eeking to terminate this 
Agreement as a result of any such injunction or pro hibition shall have used all 
reasonable efforts to remove such injunction or ove rturn such prohibition; 
 
                  (c) by either AIMCO or Casden, by  written notice to the other 
party, if the Effective Time shall not have occurre d on or before the six month 
anniversary of the date hereof (the "Termination Da te") subject to AIMCO's and 
Casden's right to postpone the Closing pursuant to the proviso in Section 3.1; 
provided, however, that in the event the parties ha ve not obtained approval of 
the Transactions by HUD by the Termination Date, su ch date may be extended at 
the election of AIMCO or Casden for one-month perio ds (up to an additional six 
months) pending such approval; provided, further, t hat the right to terminate 
this Agreement under this Section 9.1(c) shall not be available to any party 
whose failure to fulfill any obligation under this Agreement has been the cause 
of, or resulted in, the failure of the Effective Ti me to occur on or before the 
Termination Date; or 
 
                  (d) by Casden if (i) all of AIMCO 's conditions to closing set 
forth in Section 8.1 and Section 8.2 have been sati sfied, (ii) within 10 days of 
receiving notice of Casden's intent to terminate pu rsuant to this Section 
9.1(d), AIMCO has failed to close and (iii) at such  time AIMCO is not entitled 
to terminate this Agreement pursuant to Article IX.  
 
         Section 9.2 EFFECT OF TERMINATION. In the event of the termination of 
this Agreement pursuant to Section 9.1 by either Ca sden or AIMCO, except as 
expressly provided in Section 9.3(a) below, no part y hereto shall have any 
liability to any other party with respect to this A greement or the transactions 
contemplated hereby and this Agreement shall be of no further force or effect; 
provided, however that notwithstanding the foregoin g, Sections 9.1, 9.2, 9.3, 
9.4, 9.6, 10.1, 10.2, 10.3, 10.4, 10.5, 10.6, 10.7 and 10.8 shall survive the 
termination indefinitely (unless otherwise specific ally provided therein). 
 
         Section 9.3 TERMINATION FEES. 
 
                  (a) CASDEN LIQUIDATED DAMAGES. If  the Merger is not 
consummated and Casden terminates this Agreement pu rsuant to Sections 9.1(b) or 
9.1(d) above, (i) Casden shall be entitled to recei ve the Escrow Amount from the 
Escrow Agent and (ii) AIMCO shall pay to Casden in cash liquidated damages in 
the amount of $50 million (the amounts received by Casden pursuant to the 
foregoing clauses (i) and (ii), collectively, the " Liquidated Damages"); 
provided, however, that Casden shall not be entitle d to receive the Liquidated 
Damages if AIMCO is entitled to terminate this Agre ement pursuant to Section 9.1 
above. The payment of the Liquidated Damages shall be compensation and 
liquidated damages for the loss suffered by Casden as the result of the failure 
to consummate the Merger and the Related Transactio ns and to avoid the 
difficulty of determining damages under the circums tances, and AIMCO and AIMCO 
OP shall not have any liability to Casden, other th an the payment of the 
Liquidated Damages if the Merger is not consummated . 
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                  (b) NO PENALTY. The parties agree  that the agreements 
contained in this Section 9.3 are an integral part of the transactions 
contemplated by this Agreement and constitute liqui dated damages and not a 
penalty. 
 
         Section 9.4 AMENDMENT. This Agreement may be amended by the parties 
hereto (or by Casden pursuant to Section 2.2(g)) at  any time before or after the 
Casden Stockholders' Approval and prior to the Effe ctive Time, subject to the 
requirements of the MGCL. Other than pursuant to Se ction 2.2(g), this Agreement 
may not be amended except by a written instrument s igned on behalf of each of 
the parties hereto. 
 
         Section 9.5 WAIVER. At any time prior to t he Effective Time, a party 
hereto may (a) extend the time for the performance of any of the obligations or 
other acts of the other party hereto, (b) waive any  inaccuracies in the 
representations and warranties of the other party c ontained herein or in any 
document delivered pursuant hereto and (c) waive co mpliance with any of the 
agreements or conditions of the other party contain ed herein, to the extent 
permitted by applicable law. Any agreement on the p art of a party hereto to any 
such extension or waiver shall be valid if set fort h in an instrument in writing 
signed on behalf of such party. 
 
         Section 9.6 DAMAGES. Notwithstanding any o ther provision herein, the 
parties agree that if the Merger is consummated, th e sole remedy of any such 
party for any other party's breach of representatio ns or warranties or failure 
to comply with covenants, and any failure to satisf y any condition, shall be the 
right to collect damages for any breach of represen tations or warranties or 
failure to comply with covenants or to satisfy any condition, to the extent 
provided in the Master Indemnification Agreement (o r, with respect to Tax 
matters, the Tax Indemnity Agreement). The represen tations and warranties of the 
parties contained herein shall survive the Effectiv e Time in accordance with the 
terms of the Master Indemnification Agreement. The waiver of any condition based 
on the accuracy of any representation or warranty, or on the performance of or 
compliance with any covenant or agreement, will not  affect the right to 
indemnification or other remedy based on such repre sentations, warranties, 
covenants and agreements; provided, however, that i f either party has knowledge 
prior to the Closing Date of any breach of any cove nant or any inaccuracy of any 
representation or warranty contained in this Agreem ent prior to the Closing Date 
and such party did not comply with its Pre-Closing Notice (as defined in the 
Master Indemnification Agreement) obligation pursua nt to the Master 
Indemnification Agreement, such party shall not be entitled to indemnification 
under the Master Indemnification Agreement for such  breach or inaccuracy, except 
as pursuant to the Tax Indemnity Agreement. 
 
                                    ARTICLE X 
 
                               GENERAL PROVISIONS 
 
         Section 10.1 BROKERS. Casden represents an d warrants that, except for 
CSFB and Monga LLC whose fees have been disclosed t o AIMCO prior to the date 
hereof, no broker, finder or investment banker is e ntitled to any brokerage, 
finder's or other fee or commission in connection w ith the Transactions based 
upon arrangements made by or on behalf of Casden. A IMCO represents and warrants 
that no broker, finder or investment banker is enti tled to any 
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brokerage, finder's or other fee or commission in c onnection with the 
Transactions based upon arrangements made by or on behalf of AIMCO. 
 
 
 
         Section 10.2 NOTICES. All notices and othe r communications hereunder 
shall be in writing and shall be deemed given (a) w hen delivered personally, (b) 
when sent by reputable overnight courier service, o r (c) when telecopied (which 
is confirmed by copy sent within one business day b y a reputable overnight 
courier service) to the parties at the following ad dresses (or at such other 
address for a party as shall be specified by like n otice): 
 
         (i) If to Casden (or XYZ, 
             after the Effective Time), to: Casden Properties Inc. 
                                            (or XYZ , after the Effective Time) 
                                            090 Wil shire Boulevard 
                                            Beverly  Hills, CA 90211 
                                            Attn: A ndrew J. Starrels 
                                            Telecop y:  (310) 273-8418 
                                            Telepho ne: (310) 385-3057 
 
             with copies (which shall 
             not constitute notice) to:     Gibson,  Dunn & Crutcher LLP 
                                            333 Sou th Grand Avenue 
                                            Los Ang eles, CA 90071 
                                            Attn: J esse Sharf, Esq. 
                                            and Sco tt Calfas, Esq. 
                                            Telecop y:  (213) 229-6638 
                                            Telepho ne: (213) 229-7638 
 
                                            Blackac re Capital Management, LLC 
                                            450 Par k Avenue, 28th Floor 
                                            New Yor k, NY 10022 
                                            Attn: M ark Neporent/Ronald J. Kravit 
                                            Telecop y:  (212) 891-2104 
                                            Telepho ne: (212) 891-1540 
 
                                            Katten Muchin Zavis 
                                            525 Wes t Monroe Street, Suite 1600 
                                            Chicago , IL 60661-3696 
                                            Attn: N ina Matis, Esq. 
                                            Telecop y:  (312) 902-5560 
                                            Telepho ne: (312) 902-1061 
 
                                       and  Schulte , Roth & Zabel LLP 
                                            919 Thi rd Avenue 
                                            New Yor k, NY 10022 
                                            Attn: A lan Waldenberg, Esq. 
                                            Telecop y:  (212) 756-2501 
                                            Telepho ne: (212) 593-5955 
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       (ii) If to AIMCO, to:      Apartment Investm ent and 
                                  Management Compan y 
                                  18350 Mt. Langley  Avenue, Suite 220 
                                  Fountain Valley, CA 92708 
                                  Attn: Peter K. Ko mpaniez 
                                  Telecopy:  (714) 593-1703 
                                  Telephone: (714) 593-1733 
 
                             and  Apartment Investm ent and 
                                  Management Compan y 
                                  2000 South Colora do Boulevard 
                                  Tower Two, Suite 2-1000 
                                  Denver, CO 80222 
                                  Attn:  Terry Cons idine and 
                                  Harry Alcock 
                                  Telecopy:  (303) 753-9538 
                                  Telephone: (303) 691-4330 
 
                             and  Apartment Investm ent and 
                                  Management Compan y 
                                  Tower Two 
                                  2000 South Colora do Boulevard 
                                  Suite 2-1000 
                                  Denver, CO 80222 
                                  Attn:  Terry Cons idine and Harry Alcock 
                                  Telecopy:  (303) 691-5662 
                                  Telephone: (303) 691-4344 
 
            with copies (which 
            shall not constitute 
 
 
            notice) to:           Skadden, Arps, Sl ate, Meagher & Flom LLP 
                                  4 Times Square 
                                  New York, NY 1003 6 
                                  Attn:  Joseph A. Coco, Esq. 
                                  Telecopy:  (212) 735-2000 
                                  Telephone: (212) 735-3000 
 
                                  Skadden, Arps, Sl ate, Meagher & Flom LLP 
                                  300 South Grand A venue 
                                  Los Angeles, CA 9 0071 
                                  Attn:  Jonathan L . Friedman, Esq. 
                                  Telecopy:  (213) 687-5600 
                                  Telephone: (213) 687-5000 
 
 
         Section 10.3 MISCELLANEOUS. This Agreement , the Related Transaction 
Documents, the Confidentiality Agreement and the do cuments and instruments 
referred to herein and therein constitute the entir e agreement and supersede all 
other prior or contemporaneous oral or written agre ements and understandings 
among the parties, or any of them, with respect to the 
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subject matter hereof and thereof. This Agreement s hall not be assigned by any 
party and shall be governed by and construed in acc ordance with the laws of the 
State of New York, including Sections 5-1401 and 5- 1402 of the New York General 
Obligations Law and New York Civil Practice Laws an d Rules 327(b), except to the 
extent the provisions of this Agreement (including the documents or instruments 
referred to herein) are expressly governed by or de rive their authority from the 
MGCL. 
 
         Section 10.4 INTERPRETATION. When a refere nce is made in this Agreement 
to Sections or Exhibits, such reference shall be to  a Section or Exhibit of this 
Agreement, respectively, unless otherwise indicated . The table of contents and 
headings contained in this Agreement are for refere nce purposes only and shall 
not affect in any way the meaning or interpretation  of this Agreement. Whenever 
the words "include," "includes" or "including" are used in this Agreement, they 
shall be deemed to be followed by the words "withou t limitation." 
 
         Section 10.5 COUNTERPARTS; EFFECT. This Ag reement may be executed in 
two or more counterparts, each of which shall be de emed to be an original, but 
all of which shall constitute one and the same agre ement. 
 
         Section 10.6 PARTIES' INTEREST. This Agree ment shall be binding upon 
and inure solely to the benefit of each party heret o, and nothing in this 
Agreement, express or implied, is intended to confe r upon any other Person any 
rights or remedies of any nature whatsoever under o r by reason of this 
Agreement, except that the directors, officers and general partners covered by 
the insurance referred to in Section 7.13 shall hav e the right to enforce such 
provisions. 
 
         Section 10.7 ENFORCEMENT. 
 
                  (a) The parties agree that irrepa rable damage would occur in 
the event that any of the provisions of this Agreem ent were not performed in 
accordance with their specific terms or were otherw ise breached until the 
consummation of the Merger. It is accordingly agree d that the parties shall be 
entitled to an injunction or injunctions to prevent  breaches of this Agreement 
and to enforce specifically the terms and provision s of this Agreement in any 
court of the United States located in the State of New York or in New York state 
court, this being in addition to any other remedy t o which they are entitled 
pursuant to this Agreement, the Master Indemnificat ion Agreement or the Tax 
Indemnity Agreement; provided, however, that follow ing the consummation of the 
Merger, specific performance of the terms of this A greement (other than under 
Section 7.30) shall no longer be available. 
 
                  (b) In addition, each of the part ies hereto (i) consents to 
submit itself to the personal jurisdiction of any f ederal court located in the 
State of New York or any New York state court in th e event any dispute arises 
out of this Agreement or any of the Transactions, ( ii) agrees that it will not 
attempt to deny such personal jurisdiction by motio n or other request for leave 
from any such court and (iii) agrees that it will n ot bring any action relating 
to this Agreement, the Related Transaction Document s or any of the Transactions 
in any court other than a federal or state court si tting in the State of New 
York. 
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         Section 10.8 SEVERABILITY. The provisions of this Agreement shall be 
deemed severable and the invalidity or unenforceabi lity of any provision shall 
not affect the validity or enforceability of the ot her provisions hereof. If any 
provision of this Agreement, or the application the reof to any Person or entity 
or any circumstance, is invalid or unenforceable, ( a) a suitable and equitable 
provision shall be substituted therefor in order to  carry out, so far as may be 
valid and enforceable, the intent and purpose of su ch invalid or unenforceable 
provision and (b) the remainder of this Agreement a nd the application of such 
provision to other Persons, entities or circumstanc es shall not be affected by 
such invalidity or unenforceability, nor shall such  invalidity or 
unenforceability affect the validity or enforceabil ity of such provision, or the 
application thereof, in any other jurisdiction. 
 
                            [signature page follows ] 
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                  IN WITNESS WHEREOF, AIMCO, Casden  and XYZ have caused this 
Agreement to be signed by their respective officers  thereunto duly authorized as 
of the date first written above. 
 
 
 
                                  APARTMENT INVESTM ENT AND 
                                  MANAGEMENT COMPAN Y 
 
 
                                  By: /s/ PETER KOM PANIEZ 
                                     -------------- --------------------------- 
                                     Name:  Peter K ompaniez 
                                          --------- --------------------------- 
                                     Title: Preside nt 
                                           -------- --------------------------- 
 
 
                                  CASDEN PROPERTIES  INC. 
 
 
                                  By: /s/ ALAN I. C ASDEN 
                                     -------------- --------------------------- 
                                     Name:  Alan I.  Casden 
                                          --------- --------------------------- 
                                     Title: Chairma n 
                                           -------- --------------------------- 
 
 
                                  XYZ HOLDINGS LLC 
 
 
                                  By: /s/ CASDEN IN VESTMENT CORP. 
                                     -------------- --------------------------- 
                                     its Managing M ember 
 
                                  By:  /s/ ALAN I. CASDEN 
                                     -------------- --------------------------- 
                                  Name:  Alan I. Ca sden 
                                       ------------ --------------------------- 
                                  Title: Chairman 
                                        ----------- --------------------------- 
 
                      REIT MERGER AGREEMENT SIGNATU RE PAGE 
 
 



   

 
                                                                 SCHEDULE 2.1(a) 
 
 
1.     Comerica Loan. $8,119,583 plus unpaid intere st accrued from January 1, 
       2002 through the Effective Time, pursuant to  the Loan Agreement and 
       Addendum, between Comerica Bank-California a nd Casden OP, dated as of 
       June 22, 2000 and the Floating Rate Note, by  Casden OP in favor of 
       Comerica Bank-California, dated June 22, 200 0. 
 
2.     BCM Madeleine Loan. $20,000,000 plus unpaid interest accrued from January 
       1, 2002 through the Effective Time, pursuant  to the Promissory Note by 
       Casden OP in favor of Madeleine LLC, dated F ebruary 7, 2000. 
 
3.     BCM/AIC Glendon Loan. $14,462,784 plus unpai d interest accrued from 
       January 1, 2002 through the Effective Time, pursuant to a Letter 
       Agreement dated February 8, 2000 as evidence d by a Promissory Note dated 
       February 7, 2000. 
 
4.     Declared and Unpaid Common Dividends. $23,48 6,403 for declared and unpaid 
       dividends on the Casden Common Stock, or suc h lesser or greater amount as 
       is outstanding on the Closing Date. 
 
5.     Declared and Unpaid Preferred Dividends. $22 ,824,000 for declared and 
       unpaid cash dividends on the Casden Class A Preferred Stock, or such 
       lesser or greater amount as is outstanding o n the Closing Date. 
 
6.     Payables to AIC. $2,101,447 of payables to A IC pursuant to (i) 
       Note-Straight for a loan made by The Casden Company to National 
       Partnership Investments Corp. in the amount of Two Hundred Thousand 
       Dollars ($200,000) dated February 14, 2000; (ii) Note-Straight for a loan 
       made by The Casden Company to National Partn ership Investments Corp. in 
       the amount of Seven Hundred Thousand Dollars  ($700,000) dated January 28, 
       2000; (iii) Note-Straight for a loan made by  The Casden Company to 
       National Partnership Investments Corp. in th e amount of One Million Four 
       Hundred Thousand Dollars ($1,400,000) dated October 14, 1999; and (iv) 
       Note-Straight for a loan made by The Casden Company to National 
       Partnership Investments Corp. in the amount of Five Hundred Thirty One 
       Thousand Nine Hundred and Nine Dollars ($531 ,909) dated August 29, 2000 
       (principal has been paid, however interest a t 12% from August 29, 2000 to 
       October 31, 2001 in the amount of $5,946.00,  remains unpaid). 
 
7.     Jr. Preferred Liquidation Amount. $10,015,25 0 plus accumulated and unpaid 
       dividends to the Effective Time. 
 
8.     Reverse Stock Split. Amounts paid to former stockholders as a result of 
       the Reverse Stock Split in lieu of the issua nce of fractional shares. 
 
9.     Transaction Expenses. The expenses contempla ted by Section 7.8 which are 
       incurred after the date hereof or are otherw ise due and payable at 
       Closing (which are currently estimated to be  $13 million). 
 
 



   

 
                                                                 SCHEDULE 2.1(b) 
 
                                  MORTGAGE DEBT 
 
                                   [Attached] 



   

CASDEN PROPERTIES INC.                                           SCHEDULE 2.1(b) 
09/30/2001 Mortgage Debt 
 
<TABLE> 
<CAPTION> 
                                                                TOTAL            TOTAL 
                                           INTEREST      MORTGAGE DEBT    MORTGAGE DEBT    CHANGE FROM 
         DEVELOPMENT NAME                    RATE        AT 9/30/2001     AT 6/30/2001   PRIOR PERIOD 
         ----------------                  --------      -------------    -------------   ------------ 
<S>                                        <C>          <C>              <C>             <C> 
       1 Broadcast Center                       3.9 %       34,000,000 
       2 Canyon Terrace                         7.5 %        6,057,108 
       3 Creekside Apts                         3.8 %       19,070,000 
       4 Crescent Gardens                       4.0 %       10,700,000 
       5 Indian Oaks                            4.0 %       15,500,000 
       6 Lakes                                  3.8 %       75,600,000 
       7 Malibu Canyon                          3.9 %       46,900,000 
       8 Mariners Cove                          5.6 %       11,586,059 
         Pro forma adjustment                              (7,165,987) 
                                                        -------------    -------------   ------------ 
                                                          212,247,180      213,147,880       (900,700)  
                                                        -------------    -------------   ------------ 
 
       9 Loch Haven                             8.4 %        4,710,147 
      10 HillCreste                             7.0 %       56,000,000 
      11 Peppertree                             8.5 %        6,437,903 
      12 Pine Lake Terrace                      8.5 %        4,555,293 
      13 Rosewood                               8.4 %        8,119,778 
      14 Topanga 49                             7.0 %        2,880,539 
      15 Villa del Sol                          8.4 %        4,950,727 
      16 Village Grove                          8.5 %        3,664,446 
                                                        -------------    -------------   ------------ 
                                                           91,318,833       91,404,989        (86,156)  
                                                        -------------    -------------   ------------ 
 
       1 Beacon Hill                            7.9 %        6,234,929 
       2 Berger                                 8.3 %        3,741,289 
       3 Berkeley Gardens                       7.0 %        1,255,923 
       4 Boulevard Towers                       7.3 %        5,655,723 
       5 Casa de Las Hermanitas                13.5 %        2,672,686 
       6 Cherry Ridge Terrace                  12.5 %        1,689,518 
       7 Creekview                              7.5 %        1,905,368 
       8 Denny Place                            8.5 %        2,015,782 
       9 Echo Valley                            6.8 %          424,983 
      10 Edgewater                              7.0 %        6,918,779 
      11 Friendship Arms                        7.7 %        3,682,378 
      12 Hemet Estates                          9.2 %        2,389,727 
      13 Hudson Gardens                         8.6 %        1,280,414 
      14 King Towers                            8.5 %          717,583 
      15 Locust House                           7.7 %        1,987,372 
      16 Norristown                             7.4 %        5,090,922 
      17 Northwinds (Arrowhead)                 7.4 %        2,392,132 
      18 Oxford House                           6.3 %        4,465,849 
      19 Palm Springs Senior                   13.0 %        4,100,485 
      20 Parkview                               9.3 %        3,067,163 
      21 Paula Maria II (City Line)             7.0 %        2,387,491 
      22 Prospect Towers                        7.3 %        2,572,917 
      23 Ridgewood                              9.3 %        2,215,685 
      24 Round Barn                             6.8 %        4,718,168 
      25 South Park                             8.5 %          591,195 
      26 Sterling Village                       9.2 %        2,392,900 
      27 Westwood Terrace                       6.8 %        2,642,300 
      28 Willowwood                             8.5 %        1,925,190 
      29 Bangor House                           7.8 %        3,520,643 
      30 Chidester Place                        8.0 %        2,915,000 
      31 Daugette Towers                        7.9 %        1,562,544 
      32 East Central Towers                    7.5 %        3,664,989 
      33 Freeland                               8.1 %        1,215,000 
      34 Grant Park                             8.5 %        4,354,808 
      35 Kern Villa                             7.5 %        2,197,801 
      36 New Baltimore                          7.6 %        1,699,888 
      37 Panorama City I                        7.5 %          658,234 
      38 Panorama City II                       7.5 %          613,703 
      39 Pynchon I                              7.0 %        5,753,648 
      40 Sandwich Manor                         5.7 %        1,806,207 
      41 Wasco Arms                             7.5 %        3,031,144 
                                                        -------------    -------------   ------------ 
             Total HUD                                    114,128,463      115,528,127     (1,399,664)  
                                                        -------------    -------------   ------------ 



 
            Total REITSub, see attached                   184,215,955      185,083,293       (867,338)  
                                                        -------------    -------------   ------------ 
CONSTRUCTION LOANS 
 
         Centinela                                         74,617,786 
         Pro forma Adjustment                                 382,214 
                                                        -------------    -------------   ------------ 
                                                           75,000,000       75,000,000             -- 
                                                        -------------    -------------   ------------ 
 
         TOTAL NEWCO                                      676,910,430      680,164,289     (3,253,859)  
                                                        -------------    -------------   ------------ 
 
OFFICE BUILDINGS 
       1 Wilshire Doheny                        8.3 %       10,318,358 
       2 Wilshire Lapeer                        8.3 %        9,267,415 
       3 Wilshire Palm                          8.3 %        4,299,316 
                                                        -------------    -------------   ------------ 
            Total Office                                   23,885,090       23,941,525        (56,435)  
                                                        -------------    -------------   ------------ 
 
WESTWOOD & PARKLABREA 
         Westwood (Glendon) 
           Guaranty Federal                                11,400,000 
           Ralphs                                           7,687,804 
         Madeleine - PLB                                   20,000,000 
                                                        -------------    -------------   ------------ 
                                                           39,087,804       38,556,677        531,127 
                                                        -------------    -------------   ------------ 
 
         GRAND TOTAL MORTGAGE PAYABLE                     739,883,324      742,662,491     (2,779,167)  
                                                        -------------    -------------   ------------ 
 
UNSECURED CORPORATE LOANS 
         Madeleine - Glendon                               14,462,784 
         Comerica                                           8,119,583 
                                                        -------------    -------------   ------------ 
                                                           22,582,367       24,206,284     (1,623,917)  
                                                        -------------    -------------   ------------ 
 
REITSUB NOTES PAYABLE, SEE ATTACHED                         5,936,571        5,854,430         82,141 
                                                        -------------    -------------   ------------ 
 
         GRAND TOTAL NOTES PAYABLE                         28,518,938       30,060,714     (1,541,776)  
                                                        -------------    -------------   ------------ 
</TABLE> 



   

                             ARTICLES SUPPLEMENTARY  
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
          CLASS R CUMULATIVE PREFERRED STOCK          (PAR VALUE $.01 PER SHARE) 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
         FIRST: Pursuant to authority expressly ves ted in the Board of Directors 
of the Corporation by Section 1.2 of Article IV of the Charter of the 
Corporation, as amended to date (the "Charter"), th e Board of Directors has duly 
divided and classified 1,000,000 authorized but uni ssued shares of Class A 
Common Stock of the Corporation, par value $.01 per  share, into additional 
shares of preferred stock heretofore designated as "Class R Cumulative Preferred 
Stock, par value $.01 per share," (the "Class R Pre ferred Stock") and has 
provided for the issuance of such additional shares . 
 
         SECOND: The reclassification increases the  number of shares classified 
as Class R Preferred stock from 4,940,000 shares im mediately prior to the 
reclassification to 5,940,000 shares immediately af ter the reclassification. The 
reclassification decreases the number of shares cla ssified as Class A Common 
Stock from 456,962,738 shares immediately prior to the reclassification to 
455,962,738 shares immediately after the reclassifi cation. The number of shares 
classified as Class R Preferred Stock may be decrea sed upon reacquisition 
thereof in any manner, or by retirement thereof, by  the Corporation. 
 
         THIRD: The terms of the Class R Preferred Stock (including the 
preferences, conversion or other rights, voting pow ers, restrictions, 
limitations as to dividends and other distributions , qualifications, or terms or 
conditions of redemption) as set by the Board of Di rectors are as set forth in 
Article THIRD of the Articles Supplementary to the Charter (dated July 17, 2001 
and filed with the MSDAT on July 18, 2001) and rema in unchanged by these 
Articles Supplementary. 
 
 



   

 
 
 
         IN WITNESS WHEREOF, the Corporation has ca used these presents to be 
signed in its name and on its behalf by its Senior Vice President and witnessed 
by its Assistant Secretary on March 20, 2002. 
 
 
 
WITNESS:                                             APARTMENT INVESTMENT AND 
                                                     MANAGEMENT COMPANY 
 
 
/s/ JOEL BONDER                                      /s/ PATRIZIA BAILEY 
-----------------------                              ----------------------- 
Joel Bonder                                          Patrizia Bailey 
Assistant Secretary                                  Senior Vice President 
 
 
         THE UNDERSIGNED, Senior Vice President of APARTMENT INVESTMENT AND 
MANAGEMENT COMPANY, who executed on behalf of the C orporation the Articles 
Supplementary of which this Certificate is made a p art, hereby acknowledges in 
the name and on behalf of said Corporation the fore going Articles Supplementary 
to be the corporate act of said Corporation and her eby certifies that the 
matters and facts set forth herein with respect to the authorization and 
approval thereof are true in all material respects under the penalties of 
perjury. 
 
                                                     /s/ PATRIZIA BAILEY 
                                                     ----------------------- 
                                                     Patrizia Bailey 
                                                     Senior Vice President 



   

                             ARTICLES SUPPLEMENTARY  
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
         CLASS R CUMULATIVE PREFERRED STOCK          (PAR VALUE $.01 PER SHARE) 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
         FIRST: Pursuant to authority expressly ves ted in the Board of Directors 
of the Corporation by Section 1.2 of Article IV of the Charter of the 
Corporation, as amended to date (the "Charter"), th e Board of Directors has duly 
divided and classified 1,000,000 authorized but uni ssued shares of Class A 
Common Stock of the Corporation, par value $.01 per  share, into additional 
shares of preferred stock heretofore designated as "Class R Cumulative Preferred 
Stock, par value $.01 per share," (the "Class R Pre ferred Stock") and has 
provided for the issuance of such additional shares . 
 
         SECOND: The reclassification increases the  number of shares classified 
as Class R Preferred stock from 5,940,000 shares im mediately prior to the 
reclassification to 6,940,000 shares immediately af ter the reclassification. The 
reclassification decreases the number of shares cla ssified as Class A Common 
Stock from 455,962,738 shares immediately prior to the reclassification to 
454,962,738 shares immediately after the reclassifi cation. The number of shares 
classified as Class R Preferred Stock may be decrea sed upon reacquisition 
thereof in any manner, or by retirement thereof, by  the Corporation. 
 
         THIRD: The terms of the Class R Preferred Stock (including the 
preferences, conversion or other rights, voting pow ers, restrictions, 
limitations as to dividends and other distributions , qualifications, or terms or 
conditions of redemption) as set by the Board of Di rectors are as set forth in 
Article THIRD of the Articles Supplementary to the Charter (dated July 17, 2001 
and filed with the MSDAT on July 18, 2001) and rema in unchanged by these 
Articles Supplementary. 



   

         IN WITNESS WHEREOF, the Corporation has ca used these presents to be 
signed in its name and on its behalf by its Executi ve Vice President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on April 9, 2002. 
 
 
WITNESS:                                      APART MENT INVESTMENT AND 
                                              MANAG EMENT COMPANY 
 
 
 
 
/s/ LUCY CORDOVA                              /s/ P AUL J. MCAULIFFE 
-----------------------                       ----- ---------------------------- 
Lucy Cordova                                  Paul J. McAuliffe 
Assistant Secretary                           Execu tive Vice President and Chief 
                                              Finan cial Officer 
 
         THE UNDERSIGNED, Executive Vice President and Chief Financial Officer 
of APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
                                              /s/ P AUL J. MCAULIFFE 
                                              ----- ----------------------------- 
                                              Paul J. McAuliffe 
                                              Execu tive Vice President and Chief 
                                              Finan cial Officer 



   

                             ARTICLES SUPPLEMENTARY  
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                  CLASS S CUMULATIVE REDEEMABLE PRE FERRED STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
     APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
     FIRST: Pursuant to authority expressly vested in the Board of Directors of 
the Corporation by Section 1.2 of Article IV of the  Charter of the Corporation, 
as amended to date (the "Charter"), the Board of Di rectors has duly divided and 
classified 4,000,000 authorized but unissued shares  of Class A Common Stock of 
the Corporation, par value $.01 per share, into a c lass designated as Class S 
Cumulative Redeemable Preferred Stock, par value $. 01 per share, and has 
provided for the issuance of such class. 
 
     SECOND: The reclassification increases the num ber of shares classified as 
Class S Cumulative Redeemable Preferred Stock, par value $.01 per share, from no 
shares immediately prior to the reclassification to  4,000,000 shares immediately 
after the reclassification. The reclassification de creases the number of shares 
classified as Class A Common Stock from 454,962,738  shares immediately prior to 
the reclassification to 450,962,738 shares immediat ely after the 
reclassification. The number of shares classified a s Class S Cumulative 
Redeemable Preferred Stock may be decreased upon re acquisition thereof in any 
manner, or by retirement thereof, by the Corporatio n. 
 
     THIRD: The terms of the Class S Cumulative Red eemable Preferred Stock 
(including the preferences, conversion or other rig hts, voting powers, 
restrictions, limitations as to dividends and other  distributions, 
qualifications, or terms or conditions of redemptio n) as set by the Board of 
Directors are as follows: 
 
     1.   NUMBER OF SHARES AND DESIGNATION. 
 
          This class of Preferred Stock shall be de signated as Class S 
Cumulative Redeemable Preferred Stock, par value $. 01 per share (the "Class S 
Preferred Stock") and Four Million (4,000,000) shal l be the authorized number of 
shares of such Class S Preferred Stock constituting  such class. 
 
     2.   DEFINITIONS. 
 
          For purposes of the Class S Preferred Sto ck, the following terms shall 
have the meanings indicated: 



   

          "AFFILIATE" of a Person means a Person th at directly, or indirectly 
          through one or more intermediaries, contr ols or is controlled by, or 
          is under common control with, the Person specified. 
 
          "AGGREGATE VALUE" shall mean, with respec t to any block of Equity 
          Stock, the product of (i) the number of s hares of Equity Stock within 
          such block and (ii) the corresponding Mar ket Price of one share of 
          Equity Stock of such class. 
 
          "BENEFICIAL OWNERSHIP" shall mean, with r espect to any Person, 
          ownership of shares of Equity Stock equal  to the sum of (without 
          duplication) (i) the number of shares of Equity Stock directly owned 
          by such Person, (ii) the number of shares  of Equity Stock indirectly 
          owned by such Person (if such Person is a n "individual" as defined in 
          Section 542(a)(2) of the Code) taking int o account the constructive 
          ownership rules of Section 544 of the Cod e, as modified by Section 
          856(h)(1)(B) of the Code, and (iii) the n umber of shares of Equity 
          Stock that such Person is deemed to benef icially own pursuant to Rule 
          13d-3 under the Exchange Act, or that is attributed to such Person 
          pursuant to Section 318 of the Code, as m odified by Section 856(d)(5) 
          of the Code, provided that when applying this definition of Beneficial 
          Ownership to the Initial Holder, clause ( iii) of this definition, and 
          clause (ii) of the definition of "Person"  shall be disregarded. The 
          terms "BENEFICIAL OWNER," "BENEFICIALLY O WNS" and "BENEFICIALLY OWNED" 
          shall have the correlative meanings. 
 
          "BOARD OF DIRECTORS" shall mean the Board  of Directors of the 
          Corporation or any committee authorized b y such Board of Directors to 
          perform any of its responsibilities with respect to the Class S 
          Preferred Stock; provided that, for purpo ses of paragraph (a) of 
          Section 8 of this Article, the term "BOAR D OF DIRECTORS" shall not 
          include any such committee. 
 
          "BUSINESS DAY" shall mean any day other t han a Saturday, Sunday or a 
          day on which state or federally chartered  banking institutions in New 
          York, New York are not required to be ope n and, when used in the 
          definition of Three-Month LIBOR, which is  also a day on which dealings 
          in deposits in U.S. dollars are transacte d in the London interbank 
          market. 
 
          "CHANGE IN CONTROL" of the Corporation sh all mean any transaction or 
          series of transactions (including any sal e (or functional equivalent 
          of a sale) of all or substantially all of  the assets of the 
          Corporation or any consolidation of the C orporation with, or merger of 
          the Corporation into, any other person, a ny merger of another person 
          into the Corporation, any other business combination (including a 
          share exchange) involving the Corporation  or any tender or exchange 
          offer) as a result of which (w) the holde rs of the Corporation's Class 
          A Common Stock immediately prior to givin g effect to such transaction 
          shall no longer own shares of common stoc k of the surviving 
          corporation in such transaction represent ing fifty percent (50%) or 
          more of the total value of all common sto ck of such surviving 
          corporation, (x) the holders of the Corpo ration's capital stock 
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          immediately prior to giving effect to suc h transaction shall no longer 
          own shares of capital stock of the surviv ing corporation in such 
          transaction representing fifty percent (5 0%) or more of the total 
          voting power of all shares of capital sto ck of such surviving 
          corporation entitled to vote generally in  the election of directors, 
          (y) the holders of the Corporation's capi tal stock immediately prior 
          to giving effect to such transaction shal l no longer own shares of 
          capital stock of the surviving corporatio n in such transaction having 
          the right, as a group or separately, to e lect collectively no less 
          than a majority of the Board of Directors  of such surviving 
          corporation, or (z) the Corporation no lo nger controls the Operating 
          Partnership or no longer owns more than s ixty percent (60%) of the 
          partnership interests in the Operating Pa rtnership. 
 
          "CHARITABLE BENEFICIARY" shall mean one o r more beneficiaries of the 
          Trust as determined pursuant to Section 1 0.3(G) of this Article, each 
          of which shall be an organization describ ed in Section 170(b)(1)(A), 
          170(c)(2) and 501(c)(3) of the Code. 
 
          "CLASS A COMMON STOCK" shall mean the Cla ss A Common Stock, par value 
          $.01 per share, of the Corporation, and s uch other shares of the 
          Corporation's capital stock into which ou tstanding shares of such 
          Class A Common Stock shall be reclassifie d. 
 
          "CLASS S PREFERRED STOCK" shall have the meaning set forth in Section 
          1 of this Article. 
 
          "CLOSING PRICE" shall mean, when used wit h respect to a share of any 
          Equity Stock and for any date, the last s ale price, regular way, or, 
          in case no such sale takes place on such day, the average of the 
          closing bid and asked prices, regular way , in either case, as reported 
          in the principal consolidated transaction  reporting system with 
          respect to securities listed or admitted to trading on the NYSE or, if 
          the Equity Stock is not listed or admitte d to trading on the NYSE, as 
          reported in the principal consolidated tr ansaction reporting system 
          with respect to securities listed on the principal national securities 
          exchange on which the Equity Stock is lis ted or admitted to trading 
          or, if the Equity Stock is not listed or admitted to trading on any 
          national securities exchange, the last qu oted price, or if not so 
          quoted, the average of the high bid and l ow asked prices in the 
          over-the-counter market, as reported by t he National Association of 
          Securities Dealers, Inc. Automated Quotat ion System or, if such system 
          is no longer in use, the principal other automated quotation system 
          that may then be in use or, if the Equity  Stock is not quoted by any 
          such organization, the average of the clo sing bid and asked prices as 
          furnished by a professional market maker making a market in the Equity 
          Stock selected by the Board of Directors of the Corporation or, if the 
          Equity Stock is not publicly traded, the fair value of a share of such 
          Equity Stock as reasonably determined in good faith by the Board of 
          Directors. 
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          "CODE" shall mean the Internal Revenue Co de of 1986, as amended from 
          time to time, or any successor statute th ereto. Reference to any 
          provision of the Code shall mean such pro vision as in effect from time 
          to time, as the same may be amended, and any successor thereto, as 
          interpreted by any applicable regulations  or other administrative 
          pronouncements as in effect from time to time. 
 
          "COMMON EQUITY CAPITALIZATION" shall mean  the product of the Current 
          Market Price and the number of outstandin g shares of Class A Common 
          Stock immediately prior to (i) the "ex da te" with respect to any 
          issuance or distribution requiring such c omputation, (ii) the date on 
          which shares are repurchased in the case of any repurchase of shares 
          of Class A Common Stock (other than by me ans of a tender or exchange 
          offer) requiring such computation, or (ii i) the last time tenders 
          could have been made pursuant to a tender  or exchange offer (as it may 
          be amended) requiring such computation. 
 
          "CURRENT MARKET PRICE" shall mean (a) in the case of any issuance or 
          distribution (including any Spin-Off), th e average of the Closing 
          Prices per share of Class A Common Stock on each of the 20 consecutive 
          Trading Days ending on the day before the  "ex date" with respect to 
          the issuance or distribution requiring su ch computation, (b) in the 
          case of any repurchase of shares other th an by means of a tender or 
          exchange offer, the average of the Closin g Prices per share of Class A 
          Common Stock on each of the 20 consecutiv e Trading Days ending on the 
          Trading Day immediately preceding such re purchase, and (c) in the case 
          of any tender or exchange offer, the aver age of the Closing Prices per 
          share of Class A Common Stock on each of the 20 consecutive Trading 
          Days ending on the Trading Day immediatel y preceding the last time 
          tenders could have been made pursuant to such tender or exchange offer 
          (as it may be amended). The term "ex date ," when used with respect to 
          any issuance or distribution, shall mean the first date on which the 
          Class A Common Stock trades regular way o n the NYSE or other 
          securities exchange or in the principal m arket in which such shares 
          trade, in each case without the right to receive such issuance or 
          distribution. 
 
          "DIVIDEND PAYMENT DATE" shall mean Januar y 31, April 30, July 31, and 
          October 31 of each year; provided, that i f any Dividend Payment Date 
          falls on any day other than a Business Da y, the dividend payment 
          payable on such Dividend Payment Date sha ll be paid on the Business 
          Day immediately following such Dividend P ayment Date and no interest 
          shall accrue on such dividend from such d ate to such Dividend Payment 
          Date. 
 
          "DIVIDEND PERIOD" shall mean the Initial Dividend Period and each 
          period thereafter of three calendar month s beginning on any February 
          1, May 1, August 1, or November 1. 
 
          "DIVIDEND RATE" shall mean a floating rat e, expressed as a percentage 
          of the Liquidation Preference per annum, determined as follows: 
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               (a)  from the Issue Date through Apr il 30, 2004, a rate equal to 
          (x) Three-Month LIBOR plus (y) 2.75%; 
 
               (b)  from May 1, 2004 through and in cluding October 31, 2004, a 
          rate equal to (x) Three-Month LIBOR plus (y) 6.00%; 
 
               (c)  for the calendar month beginnin g November 1, 2004 at a rate 
          equal to (x) Three-Month LIBOR plus (y) 1 2.60%; and 
 
               (d)  for each calendar month thereaf ter, a rate equal to (x) 
          Three-Month LIBOR plus (y) 12.60% plus (z ) the product of (i) 70 basis 
          points (0.70%) multiplied by (ii) the num ber of whole calendar months 
          elapsed between October 31, 2004 and the first day of such calendar 
          month; 
 
          provided, that, the maximum Dividend Rate  at any time shall not exceed 
          20.00%. Notwithstanding anything to the c ontrary in this Article, if 
          the Corporation shall fail to pay (i) any  portion of the Repurchase 
          Price for any shares of Class S Preferred  Stock required to be 
          repurchased as an when required pursuant to Section 5(d) of this 
          Article or (ii) pay any portion of the Ma turity Price as and when 
          required to be paid pursuant to Section 5 (e) of this Article (each 
          such failure, a "Redemption Default"), th e Dividend Rate shall, from 
          the date of such Redemption Default until  the Redemption Default has 
          been cured in full by the Corporation, be  25.00%; PROVIDED FURTHER, in 
          the event a Redemption Failure has occurr ed, the Dividend Rate shall 
          thereafter be the rate set forth in parag raph (d); however, in such 
          case, the multiple set forth in clause (z ) of such paragraph (d) would 
          be the product of (i) 70 basis points (0. 70%) multiplied by (ii) the 
          number of whole calendar months elapsed b etween the date of the 
          Redemption Failure and the first day of t he calendar month in which 
          that relevant Dividend Payment Date occur s. 
 
          To illustrate the computation of the Divi dend Rate, assuming no 
          Redemption Default has occurred, in the m onth of December 31, 2004, 
          the Dividend Rate shall equal Three- Mont h LIBOR plus 13.30% (the sum 
          of 12.60% plus the product of .70% and th e number of calendar months 
          (one) which elapsed between October 31, 2 004 and the first day of 
          December 2004). 
 
          "DIVIDEND RATE CALCULATION AGENT" shall m ean such financial 
          institution (and any legal successor ther eto) from time to time as 
          shall be selected by the Corporation, pro vided such selection is 
          approved by the vote or written consent o f the holders of a majority 
          of the outstanding shares of the Class S Preferred Stock, and shall 
          initially mean Wachovia Bank, National As sociation. 
 
          "EQUITY STOCK" shall mean one or more sha res of any class of capital 
          stock of the Corporation. 
 
          "EXCESS TRANSFER" has the meaning set for th in Section 10.3(A) of this 
          Article. 
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          "EXCHANGE ACT" shall mean the Securities Exchange Act of 1934, as 
          amended. 
 
          "FAIR MARKET VALUE" shall mean, (a) in th e case of any Spin-Off that 
          is effected simultaneously with an initia l public offering of 
          securities of the same class and series a s those to be distributed in 
          such Spin-Off, the initial public offerin g price of such securities, 
          (b) in the case of any other Spin-Off, th e average of the closing 
          trading price of the securities distribut ed in such Spin-Off for the 
          first ten Trading Days after the effectiv e date of such Spin-Off, and 
          (c) in the case of any other securities, evidences of indebtedness or 
          assets, the fair market value thereof as determined by the Board of 
          Directors, whose determination shall be c onclusive and described in a 
          Board resolution delivered to each record  holder of Class S Preferred 
          Stock. 
 
          "FUNDAMENTAL CHANGE" shall mean (i) a Cha nge of Control of the 
          Corporation or (ii) a Significant Distrib ution. 
 
          "INITIAL DIVIDEND PERIOD" shall mean the period commencing on and 
          including the Issue Date and ending on an d including July 31, 2003. 
 
          "INITIAL HOLDER" shall mean Terry Considi ne. 
 
          "INITIAL HOLDER LIMIT" shall mean a numbe r of the Outstanding shares 
          of Class S Preferred Stock of the Corpora tion having an Aggregate 
          Value not in excess of the excess of (x) 15% of the Aggregate Value of 
          all Outstanding shares of Equity Stock ov er (y) the Aggregate Value of 
          all shares of Equity Stock other than Cla ss S Preferred Stock that are 
          Beneficially Owned by the Initial Holder.  From the Issue Date, the 
          secretary of the Corporation, or such oth er person as shall be 
          designated by the Board of Directors, sha ll upon request make 
          available to the representative(s) of the  Initial Holder and the Board 
          of Directors a schedule that sets forth t he then-current Initial 
          Holder Limit applicable to the Initial Ho lder. 
 
          "ISSUE DATE" shall mean April 30, 2003. 
 
          "JUNIOR STOCK" shall have the meaning set  forth in paragraph (c) of 
          Section 7 of this Article. 
 
          "LIQUIDATION PREFERENCE" shall have the m eaning set forth in paragraph 
          (a) of Section 4 of this Article. 
 
          "LOOK-THROUGH ENTITY" shall mean a Person  that is either (i) described 
          in Section 401(a) of the Code as provided  under Section 856(h)(3) of 
          the Code or (ii) registered under the Inv estment Company Act of 1940, 
          as amended. 
 
          "LOOK-THROUGH OWNERSHIP LIMIT" shall mean , for any Look-Through 
          Entity, a number of the Outstanding share s of Class S Preferred Stock 
          of the Corporation 
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          having an Aggregate Value not in excess o f the excess of (x) 15% of 
          the Aggregate Value of all Outstanding sh ares of Equity Stock over (y) 
          the Aggregate Value of all shares of Equi ty Stock other than Class S 
          Preferred Stock that are Beneficially Own ed by the Look-Through 
          Entity. 
 
          "MARKET PRICE" on any date shall mean, wi th respect to any share of 
          Equity Stock, the Closing Price of a shar e of that class of Equity 
          Stock on the Trading Day immediately prec eding such date. 
 
          "MATURITY DATE' shall have the meaning se t forth in paragraph (c) of 
          Section 5 of this Article. 
 
          "NYSE" shall mean The New York Stock Exch ange, Inc. 
 
          "OPERATING PARTNERSHIP" shall mean AIMCO Properties, L.P., a Delaware 
          limited partnership. 
 
          "OUTSTANDING" shall mean issued and outst anding shares of Equity Stock 
          of the Corporation; provided, however, th at for purposes of the 
          application of the Ownership Limit, the L ook-Through Ownership Limit 
          or the Initial Holder Limit to any Person , the term "OUTSTANDING" 
          shall be deemed to include the number of shares of Equity Stock that 
          such Person alone, at that time, could ac quire pursuant to any options 
          or convertible securities. 
 
          "OWNERSHIP LIMIT" shall mean, for any Per son other than the Initial 
          Holder or a Look-Through Entity, a number  of the Outstanding shares of 
          Class S Preferred Stock of the Corporatio n having an Aggregate Value 
          not in excess of the excess of (x) 8.7% o f the Aggregate Value of all 
          Outstanding shares of Equity Stock over ( y) the Aggregate Value of all 
          shares of Equity Stock other than Class S  Preferred Stock that are 
          Beneficially Owned by the Person. 
 
          "OWNERSHIP RESTRICTIONS" shall mean, coll ectively, the Ownership 
          Limit, as applied to Persons other than t he Initial Holder or 
          Look-Through Entities, the Initial Holder  Limit, as applied to the 
          Initial Holder, and the Look-Through Owne rship Limit, as applied to 
          Look-Through Entities. 
 
          "PARITY STOCK" shall have the meaning set  forth in paragraph (b) of 
          Section 7 of this Article. 
 
          "PERSON" shall mean (a) for purposes of S ection 10 of this Article, 
          (i) an individual, corporation, partnersh ip, estate, trust (including 
          a trust qualifying under Section 401(a) o r 501(c) of the Code), 
          association, "private foundation," within  the meaning of Section 
          509(a) of the Code, joint stock company o r other entity, and (ii) a 
          "group," as that term is used for purpose s of Section 13(d)(3) of the 
          Exchange Act, and (b) for purposes of the  remaining Sections of this 
          Article, 
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          any individual, firm, partnership, corpor ation or other entity, 
          including any successor (by merger or oth erwise) of such entity. 
 
          "PROHIBITED TRANSFEREE" shall have the me aning set forth in Section 
          10.3(A) of this Article. 
 
          "RECORD DATE" shall mean, with respect to  any Dividend Payment Date, 
          the January 15, April 15, July 15 or Octo ber 15 immediately preceding 
          such Dividend Payment Date. 
 
          "REDEMPTION DATE" shall mean, in the case  of any redemption of any 
          shares of Class S Preferred Stock pursuan t to paragraph (a) of Section 
          5 of this Article, the date fixed for red emption of such shares. 
 
          "REDEMPTION FAILURE" shall mean the failu re of the Corporation to 
          redeem or repurchase within (i) 90 days o f the Issue Date, shares of 
          preferred stock of the Corporation having  an aggregate redemption or 
          repurchase price of $48,500,000 or (ii) 1 80 days after the Issue Date, 
          shares of preferred stock of the Corporat ion having an aggregate 
          redemption or repurchase price of $97,000 ,000 (including shares 
          referred to in clause (i)). 
 
          "REDEMPTION PRICE" shall mean, with respe ct to any share of Class S 
          Preferred Stock to be redeemed, 100% of t he Liquidation Preference 
          thereof, plus all accumulated, accrued an d unpaid dividends (whether 
          or not earned or declared), if any, to th e Redemption Date. 
 
          "REIT" shall mean a "real estate investme nt trust," as defined in 
          Section 856 of the Code. 
 
          "REPURCHASE DATE" (x) for purposes of a r epurchase of Shares pursuant 
          to paragraph (d)(i) of Section 5 of this Article shall mean the date 
          selected by the Corporation that is not l ess than ten (10) and no more 
          than thirty (30) days after the date of t he notice delivered to the 
          holders of record of the Class S Preferre d Stock in connection with 
          the repurchase and (y) for purposes of a repurchase of Shares pursuant 
          to paragraph (d)(ii) of Section 5 of this  Article shall mean the date 
          the relevant Fundamental Change is consum mated. 
 
          "REPURCHASE PRICE" shall have the meaning  set forth in paragraph (d) 
          of Section 5 of this Article. 
 
          "SENIOR STOCK" shall have the meaning set  forth in paragraph (a) of 
          Section 7 of this Article. 
 
          "SET APART FOR PAYMENT" shall be deemed t o include, without any action 
          other than the following, the recording b y the Corporation in its 
          accounting ledgers of any accounting or b ookkeeping entry which 
          indicates, pursuant to a declaration of 
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          dividends or other distribution by the Bo ard of Directors, the 
          allocation of funds to be so paid on any series or class of capital 
          stock of the Corporation; provided, howev er, that if any funds for any 
          class or series of Junior Stock or any cl ass or series of Parity Stock 
          are placed in a separate account of the C orporation or delivered to a 
          disbursing, paying or other similar agent , then "set apart for 
          payment" with respect to the Class S Pref erred Stock shall mean 
          placing such funds in a separate account or delivering such funds to a 
          disbursing, paying or other similar agent . 
 
          "SIGNIFICANT DISTRIBUTION" shall mean any  transaction or series of 
          transactions (excluding regularly schedul ed dividends paid in an 
          amount in accordance with past practice) in which the aggregate Fair 
          Market Value of any cash, evidences of in debtedness, assets or 
          securities, including shares of capital s tock of any class or series, 
          or similar equity interests, of or relati ng to a subsidiary or other 
          business unit of the Corporation (a "Spin -Off"), but excluding any 
          Junior Stock or any rights or warrants to  purchase Junior Stock, (i) 
          issued or distributed (by dividend or oth erwise) by the Corporation to 
          holders of its Class A Common Stock or (i i) paid or given in respect 
          of shares of Class A Common Stock repurch ased by the Corporation or 
          any of its subsidiaries (including by mea ns of any tender or exchange 
          offer), exceeds 30% of the Common Equity Capitalization (determined as 
          of the date of the last event requiring s uch computation). 
 
          "THREE-MONTH LIBOR" for any Dividend Peri od means the rate (expressed 
          as a percentage per annum) for deposits i n U.S. dollars having a term 
          of three months, commencing on the first day of such Dividend Period 
          (a "Reset Date"), which appears on Page 3 750 on Moneyline Telerate 
          Inc. or any successor page (the "Telerate  LIBOR Page") at 
          approximately 11:00 a.m., London time, on  the day that is two Business 
          Days preceding such Reset Date. If such r ate does not appear on the 
          Telerate LIBOR Page, the rate for such Re set Date will be determined 
          by reference to the rates at which deposi ts in U.S. dollars are 
          offered by four major banks in the London  interbank market (the 
          "Reference Banks") at approximately 11:00  a.m., London time, on the 
          day that is two Business Days preceding s uch Reset Date to prime banks 
          in the London interbank market for a peri od of three months commencing 
          from such Reset Date and in a representat ive amount. The Corporation 
          shall cause its Dividend Rate Calculation  Agent to request the 
          principal London office of each of the Re ference Banks to provide a 
          quotation of such rate. If at least two s uch quotations are provided, 
          the rate for such Reset Date will be the arithmetic mean of the 
          quotations. If fewer than two quotations are provided as requested, 
          the rate for such Reset Date will be the arithmetic mean of the rates 
          quoted by three major banks in New York C ity, selected by the 
          Corporation's Dividend Rate Calculation A gent, at approximately 11:00 
          a.m., New York City time, on such Reset D ate for loans in U.S. dollars 
          to leading European banks for a period of  three months commencing on 
          such Reset Date and in a representative a mount. The Corporation shall 
          promptly (or shall cause its Dividend Rat e Calculation Agent promptly 
          to) notify any holder of the Class S Pref erred Stock of the Dividend 
          Rate for any Dividend Period upon request . 
 
                                      - 9 - 



   

          "TRADING DAY" shall mean, when used with respect to any Equity Stock, 
          (i) if the Equity Stock is listed or admi tted to trading on the NYSE, 
          a day on which the NYSE is open for the t ransaction of business, (ii) 
          if the Equity Stock is not listed or admi tted to trading on the NYSE 
          but is listed or admitted to trading on a nother national securities 
          exchange or automated quotation system, a  day on which the principal 
          national securities exchange or automated  quotation system, as the 
          case may be, on which the Equity Stock is  listed or admitted to 
          trading is open for the transaction of bu siness, or (iii) if the 
          Equity Stock is not listed or admitted to  trading on any national 
          securities exchange or automated quotatio n system, any day other than 
          a Saturday, a Sunday or a day on which ba nking institutions in the 
          State of New York are authorized or oblig ated by law or executive 
          order to close. 
 
          "TRANSFER" shall mean any sale, transfer,  gift, assignment, devise or 
          other disposition of a share of Class S P referred Stock (including (i) 
          the granting of an option or any series o f such options or entering 
          into any agreement for the sale, transfer  or other disposition of 
          Class S Preferred Stock or (ii) the sale,  transfer, assignment or 
          other disposition of any securities or ri ghts convertible into or 
          exchangeable for Class S Preferred Stock) , whether voluntary or 
          involuntary, whether of record ownership or Beneficial Ownership, and 
          whether by operation of law or otherwise (including, but not limited 
          to, any transfer of an interest in other entities that results in a 
          change in the Beneficial Ownership of sha res of Class S Preferred 
          Stock). The term "TRANSFERS" and "TRANSFE RRED" shall have correlative 
          meanings. 
 
          "TRANSFER AGENT" means such transfer agen t as may be designated by the 
          Board of Directors or their designee as t he transfer agent for the 
          Class S Preferred Stock; provided, that i f the Corporation has not 
          designated a transfer agent then the Corp oration shall act as the 
          transfer agent for the Class S Preferred Stock. 
 
          "TRUST" shall mean the trust created purs uant to Section 10.3(A) of 
          this Article. 
 
          "TRUSTEE" shall mean the Person unaffilia ted with either the 
          Corporation or the Prohibited Transferee that is appointed by the 
          Corporation to serve as trustee of the Tr ust. 
 
          "VOTING PREFERRED STOCK" shall have the m eaning set forth in Section 8 
          of this Article. 
 
     3.   DIVIDENDS. 
 
          (a)  The holders of Class S Preferred Sto ck shall be entitled to 
receive, when and as declared by the Board of Direc tors, out of funds legally 
available for that purpose, quarterly cash dividend s on the Class S Preferred 
Stock. Such dividends shall be cumulative from the Issue Date, shall accumulate 
whether or not such dividends shall be authorized, whether or not there shall be 
assets of the Corporation legally available for the  payment of such dividends, 
whether or not the terms and provisions of any agre ement of the Corporation, 
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including any agreement relating to its indebtednes s, prohibits such 
authorization or payment or provides that such auth orization or payment would 
constitute a breach thereof or a default thereunder , and whether or not such 
authorization or payment shall be restricted or pro hibited by law, and shall be 
payable quarterly in arrears on each Dividend Payme nt Date, commencing on July 
31, 2003, to the holders of record of the Class S P referred Stock, as they 
appear on the stock records of the Corporation on t he relevant Record Date. 
Accumulated, accrued and unpaid dividends for any p ast Dividend Periods may be 
declared and paid at any time, without reference to  any regular Dividend Payment 
Date, to holders of record on such date, which date  shall not precede by more 
than 45 days the payment date thereof, as may be fi xed by the Board of 
Directors. No interest, or sum of money in lieu of interest, shall be payable in 
respect of any dividend payment or payments on the Class S Preferred Stock that 
may be in arrears. 
 
          (b)  The amount of dividends payable per share of Class S Preferred 
Stock on each Dividend Payment Date shall be equal to the sum of the daily 
amounts for each day actually elapsed during such D ividend Period, which daily 
amounts shall be computed by dividing (1) the produ ct of (A) the Dividend Rate 
in effect for each such day during such Dividend Pe riod multiplied by (B) the 
Liquidation Preference of each outstanding share of  Class S Preferred Stock by 
(2) 360. Any dividend payment made on shares of the  Class S Preferred Stock 
shall first be credited against the earliest accrue d but unpaid dividend due 
with respect to such shares. The Corporation shall determine the dividend 
payable on each Dividend Payment Date in accordance  with this Article, utilizing 
the Three-Month LIBOR rate supplied by the Dividend  Rate Calculation Agent 
(which the Dividend Rate Calculation Agent shall de termine in accordance with 
the definition of Three-Month LIBOR in this Article ). Holders of Class S 
Preferred Stock shall not be entitled to any divide nds, whether payable in cash, 
property or stock, in excess of cumulative dividend s, as herein provided, on the 
Class S Preferred Stock. 
 
          (c)  So long as any of the shares of Clas s S Preferred Stock are 
outstanding, except as described in the immediately  following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made, 
directly or indirectly, by the Corporation with res pect to any class or series 
of Parity Stock for any period unless dividends equ al to the full amount of 
accumulated, accrued and unpaid dividends have been  or contemporaneously are 
declared and paid, or declared and a sum sufficient  for the payment thereof has 
been or contemporaneously is set apart for such pay ment, on the Class S 
Preferred Stock for all Dividend Periods terminatin g on or prior to the date 
such dividend or distribution is declared, paid, se t apart for payment or made, 
as the case may be, with respect to such class or s eries of Parity Stock. When 
dividends are not paid in full or a sum sufficient for such payment is not set 
apart, as aforesaid, all dividends declared upon th e Class S Preferred Stock and 
all dividends declared upon any other class or seri es of Parity Stock shall be 
declared ratably in proportion to the respective am ounts of dividends 
accumulated, accrued and unpaid on the Class S Pref erred Stock and accumulated, 
accrued and unpaid on such Parity Stock (which shal l not include any accrual in 
respect of unpaid dividends for prior dividend peri ods if such Parity Stock does 
not have a cumulative dividend). 
 
          (d)  So long as any of the shares of Clas s S Preferred Stock are 
outstanding, no dividends (other than dividends or distributions paid in shares 
of, or options, warrants or rights to 
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subscribe for or purchase shares of, Junior Stock) shall be declared or paid or 
set apart for payment by the Corporation and no oth er distribution of cash or 
other property shall be declared or made, directly or indirectly, by the 
Corporation with respect to any shares of Junior St ock, nor shall any shares of 
Junior Stock be redeemed, purchased or otherwise ac quired (other than a 
redemption, purchase or other acquisition of Class A Common Stock made for 
purposes of an employee incentive or benefit plan o f the Corporation or any 
subsidiary) for any consideration (or any moneys be  paid to or made available 
for a sinking fund for the redemption of any shares  of any such stock) directly 
or indirectly by the Corporation (except by convers ion into or exchange for 
shares of, or options, warrants, or rights to subsc ribe for or purchase shares 
of, Junior Stock), nor shall any other cash or othe r property otherwise be paid 
or distributed to or for the benefit of any holder of shares of Junior Stock in 
respect thereof, directly or indirectly, by the Cor poration unless, in each 
case, dividends equal to the full amount of all acc umulated, accrued and unpaid 
dividends on all outstanding shares of Class S Pref erred Stock have been 
declared and paid, or such dividends have been decl ared and a sum sufficient for 
the payment thereof has been set apart for such pay ment, on all outstanding 
shares of Class S Preferred Stock for all Dividend Periods ending on or prior to 
the date such dividend or distribution is declared,  paid, set apart for payment 
or made with respect to such shares of Junior Stock , or the date such shares of 
Junior Stock are redeemed, purchased or otherwise a cquired or monies paid to or 
made available for any sinking fund for such redemp tion, or the date any such 
cash or other property is paid or distributed to or  for the benefit of any 
holders of Junior Stock in respect thereof, as the case may be. 
 
          Notwithstanding the provisions of this Se ction 3, the Corporation 
shall not be prohibited from (i) declaring or payin g or setting apart for 
payment any dividend or distribution on any shares of Parity Stock or (ii) 
redeeming, purchasing or otherwise acquiring any Pa rity Stock, in each case, if 
(but only to the extent that) such declaration, pay ment, redemption, purchase or 
other acquisition is necessary in order to maintain  the continued qualification 
of the Corporation as a REIT under Section 856 of t he Code. 
 
     4.   LIQUIDATION PREFERENCE. 
 
          (a)  In the event of any liquidation, dis solution or winding up of the 
Corporation, whether voluntary or involuntary, befo re any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) shall 
be made to or set apart for the holders of Junior S tock, the holders of shares 
of Class S Preferred Stock shall be entitled to rec eive Twenty-Five Dollars 
($25.00) per share of Class S Preferred Stock (the "Liquidation Preference"), 
plus an amount equal to all dividends (whether or n ot earned or declared) 
accumulated, accrued and unpaid thereon to the date  of final distribution to 
such holders; but such holders shall not be entitle d to any further payment. 
Until the holders of the Class S Preferred Stock ha ve been paid the Liquidation 
Preference in full, plus an amount equal to all div idends (whether or not earned 
or declared) accumulated, accrued and unpaid thereo n to the date of final 
distribution to such holders, no payment will be ma de to any holder of Junior 
Stock upon the liquidation, dissolution or winding up of the Corporation. If, 
upon any liquidation, dissolution or winding up of the Corporation, the assets 
of the Corporation, or proceeds thereof, distributa ble among the holders of 
Class S Preferred Stock shall be insufficient to pa y in full the preferential 
amount aforesaid and liquidating payments on any ot her shares of any class or 
series 
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of Parity Stock, then such assets, or the proceeds thereof, shall be distributed 
among the holders of Class S Preferred Stock and an y such other Parity Stock 
ratably in the same proportion as the respective am ounts that would be payable 
on such Class S Preferred Stock and any such other Parity Stock if all amounts 
payable thereon were paid in full. For the purposes  of this Section 4, (i) a 
consolidation or merger of the Corporation with one  or more corporations, (ii) a 
sale or transfer of all or substantially all of the  Corporation's assets, or 
(iii) a statutory share exchange shall not be deeme d to be a liquidation, 
dissolution or winding up, voluntary or involuntary , of the Corporation. 
 
          (b)  Upon any liquidation, dissolution or  winding up of the 
Corporation, after payment shall have been made in full to the holders of Class 
S Preferred Stock and any Parity Stock, as provided  in Section 4(a), any other 
series or class or classes of Junior Stock shall, s ubject to the respective 
terms thereof, be entitled to receive any and all a ssets remaining to be paid or 
distributed, and the holders of the Class S Preferr ed Stock and any Parity Stock 
shall not be entitled to share therein. 
 
     5.   REDEMPTION. 
 
          (a)  The Corporation, at its option, may redeem shares of Class S 
Preferred Stock, in whole or from time to time in p art (provided that the 
Corporation may not call for redemption a number of  shares (i) which have an 
aggregate Liquidation Preference of less than twent y million dollars 
($20,000,000) or (ii) the redemption of which would  result in less than twenty 
million dollars ($20,000,000) in liquidation amount  of Class S Preferred 
remaining outstanding, at any one time, at a redemp tion price per share redeemed 
payable in cash equal to (x) the Liquidation Prefer ence per share of Class S 
Preferred Stock being redeemed multiplied by the fo llowing amount: 
 
               (i)     if the Redemption Date is on  or before July 31, 2003, 
     97.75%; 
 
               (ii)    if the Redemption Date is af ter July 31, 2003 and on or 
     before October 31, 2003, 98.00%; 
 
               (iii)   if the Redemption Date is af ter October 31, 2003 and on 
     or before January 31, 2004, 98.50%; 
 
               (iv)    if the Redemption Date is af ter January 31, 2004 and on 
     or before April 30, 2004, 99.00%; and 
 
               (v)     if the Redemption Date is af ter April 30, 2004, 100%, 
 
plus in each case, (y) an amount equal to all accum ulated, accrued and unpaid 
dividends, if any, to and including the Redemption Date (whether or not earned 
or authorized). The date on which shares called for  redemption pursuant to this 
paragraph (a) of this Section 5 (the "Redemption Da te") shall be selected by the 
Corporation, shall be specified in the notice of re demption and shall be not 
less than thirty (30) days nor more than sixty (60)  days after the date notice 
of redemption is sent by the Corporation. If a Rede mption Date occurs after a 
Record Date and on 
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or prior to the related Dividend Payment Date, the dividend payable on such 
Dividend Payment Date in respect of such shares cal led for redemption shall be 
payable on such Dividend Payment Date to the holder s of record at the close of 
business on such Record Date notwithstanding the re demption of such shares, and 
shall not be payable as part of the redemption pric e for such shares. 
 
               (b)  If full cumulative dividends on  all outstanding shares of 
Class S Preferred Stock have not been declared and paid, or declared and set 
apart for payment, no shares of Class S Preferred S tock may be redeemed pursuant 
to paragraph (a) of this Section 5 unless all outst anding shares of Class S 
Preferred Stock are simultaneously redeemed. Neithe r the Corporation nor any 
affiliate of the Corporation may purchase or acquir e shares of Class S Preferred 
Stock, other than pursuant to a tender or exchange offer made on the same terms 
to all holders of shares of Class S Preferred Stock . If fewer than all the 
outstanding shares of Class S Preferred Stock are t o be redeemed, shares to be 
redeemed shall be selected by the Corporation from outstanding shares of Class S 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class S Preferred Stock hel d of record by each holder of 
such shares, pro rata (as nearly as may be) or by a ny other method as may be 
determined by the Board of Directors in its discret ion to be equitable. 
 
               (c)  If the Corporation shall redeem  shares of Class S Preferred 
Stock pursuant to paragraph (a) of this Section 5, notice of such redemption 
shall be given to each holder of record of the shar es to be redeemed. Such 
notice shall be provided by first class mail, posta ge prepaid, at such holder's 
address as the same appears on the stock records of  the Corporation (except that 
if the sole record holder of the shares of Class S Preferred Stock is Wachovia 
Bank, National Association, or one of its affiliate s, such notice may be given 
by telecopy to Wachovia Securities Debt Capital Mar kets at (704) 283-6205 (to 
the attention of Rex Rudy, or to such other person as may be designated from 
time to time)). Neither the failure to mail any not ice required by this 
paragraph (d), nor any defect therein or in the mai ling thereof to any 
particular holder, shall affect the sufficiency of the notice or the validity of 
the proceedings for redemption with respect to the other holders. Any notice 
mailed in the manner herein provided shall be concl usively presumed to have been 
duly given on the date mailed whether or not the ho lder receives the notice. 
Each such notice shall state, as appropriate: (i) t he Redemption Date; (ii) the 
number of shares of Class S Preferred Stock to be r edeemed and, if fewer than 
all such shares held by such holder are to be redee med, the number of such 
shares to be redeemed from such holder; (iii) the p lace or places at which 
certificates for such shares are to be surrendered;  and (iv) the Redemption 
Price payable on such Redemption Date, including, w ithout limitation, a 
statement as to whether or not accumulated, accrued  and unpaid dividends will be 
payable as part of the Redemption Price, or payable  on the next Dividend Payment 
Date to the record holder at the close of business on the relevant Record Date 
as described in the next sentence. Notice having be en mailed as aforesaid, from 
and after the Redemption Date (provided the Corpora tion has available the amount 
of cash necessary to effect such redemption as set forth below), (i) dividends 
on the shares of Class S Preferred Stock so called for redemption shall cease to 
accumulate or accrue on the shares of Class S Prefe rred Stock called for 
redemption, (ii) said shares shall no longer be dee med to be outstanding, and 
(iii) all rights of the holders thereof as holders of Class S Preferred Stock of 
the Corporation shall cease (except the right to re ceive the cash payable upon 
such redemption, without interest thereon, upon sur render and endorsement of 
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their certificates if so required); provided, howev er, that if the Redemption 
Date for any shares of Class S Preferred Stock occu rs after any Record Date and 
on or prior to the related Dividend Payment Date, t he full dividend payable on 
such Dividend Payment Date in respect of such share s of Class S Preferred Stock 
called for redemption shall be payable on such Divi dend Payment Date to the 
holders of record of such shares at the close of bu siness on the corresponding 
Record Date notwithstanding the prior redemption of  such shares. The 
Corporation's obligation to make available the cash  necessary to effect the 
redemption in accordance with the preceding sentenc e shall be deemed fulfilled 
if, on or before the applicable Redemption Date, th e Corporation shall 
irrevocably deposit in trust with a bank or trust c ompany (which may not be an 
affiliate of the Corporation) that has, or is an af filiate of a bank or trust 
company that has, a capital and surplus of at least  $50,000,000, such amount of 
cash as is necessary for such redemption plus, if s uch Redemption Date occurs 
after any Record Date and on or prior to the relate d Dividend Payment Date, such 
amount of cash as is necessary to pay the dividend payable on such Dividend 
Payment Date in respect of such shares of Class S P referred Stock called for 
redemption, with irrevocable instructions that such  cash be applied to the 
redemption of the shares of Class S Preferred Stock  so called for redemption 
and, if applicable, the payment of such dividend. N o interest shall accrue for 
the benefit of the holders of shares of Class S Pre ferred Stock to be redeemed 
on any cash so set aside by the Corporation. 
 
               (d)  (i)  Upon the occurrence of any  Fundamental Change 
     (including a Change in Control to which the Co mpany is a party), each 
     holder of Class S Preferred Stock shall have t he right, at the holder's 
     option, to require the Corporation to repurcha se all of the shares of Class 
     S Preferred Stock held by such holder as of th e Repurchase Date at a price 
     per share equal to $25.00 per share, plus an a mount equal to accumulated, 
     accrued and unpaid dividends, if any, to and i ncluding the Repurchase Date 
     (whether or not earned or authorized) (the "Re purchase Price"). Within 
     thirty (30) days of the consummation of a Fund amental Change, the 
     Corporation shall mail to all holders of recor d of the Class S Preferred 
     Stock a notice, by first-class mail, postage p repaid, at such holder's 
     address as the same appears on the stock recor ds of the Corporation (except 
     that if the sole record holder of the shares o f Class S Preferred Stock is 
     Wachovia Bank, National Association, or an aff iliate thereof such notice 
     may be given by telecopy to Wachovia Securitie s Debt Capital Markets at 
     (704) 283-6205 (to the attention of Rex Rudy, or to such other person as 
     may be designated from time to time)), which n otice shall: (w) describe the 
     Fundamental Change and the repurchase right ar ising as a result thereof; 
     (x) state the Repurchase Price; (y) state the Repurchase Date; and (z) 
     state the place or places where certificates f or such shares are to be 
     surrendered. 
 
                    (ii) In addition to the obligat ions set forth in (i) above, 
     the Corporation shall not complete any Fundame ntal Change to which it is a 
     party unless it or, in the case of a Change in  Control, the party with whom 
     it has entered into an agreement to effect suc h Change in Control and any 
     entity which controls such party has agreed to  satisfy the Corporation's 
     obligations under this paragraph (d) of this S ection 5. No later than 
     thirty (30) days prior to the consummation of a Fundamental Change (other 
     than a Change in Control in which the Corporat ion is not a party), the 
     Corporation shall mail to all holders of recor d of the Class S Preferred 
     Stock a notice, by first-class mail, postage p repaid, at such holder's 
     address as the same appears on the stock recor ds of the Corporation (except 
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     that if the sole record holder of the shares o f Class S Preferred Stock is 
     Wachovia Bank, National Association, or an aff iliate thereof such notice 
     may be given by telecopy to Wachovia Securitie s Debt Capital Markets at 
     (704) 283-6205 (to the attention of Rex Rudy, or to such other person as 
     may be designated from time to time), which no tice shall: (i) describe the 
     pending Fundamental Change and the repurchase right arising as a result 
     thereof; (ii) state the Repurchase Price; (iii ) state the Repurchase Date; 
     and (iv) state the place or places where certi ficates for such shares are 
     to be surrendered. 
 
          (e)  On April 30, 2043 (the "Maturity Dat e"), the Corporation shall 
repurchase all of the shares of Class S Preferred S tock on that date at a price 
per share equal to $25.00 per share, plus an amount  equal to accumulated, 
accrued and unpaid dividends, if any, to and includ ing the Maturity Date 
(whether or not earned or authorized) (the "Maturit y Price"). Not earlier than 
February 1, 2043 nor later than April 15, 2043, the  Corporation shall mail to 
all holders of record of the Class S Preferred Stoc k a notice, by first-class 
mail, postage prepaid, at such holder's address as the same appears on the stock 
records of the Corporation (except that if the sole  record holder of the shares 
of Class S Preferred Stock is Wachovia Bank, Nation al Association, or an 
affiliate thereof, such notice may be given by tele copy to Wachovia Securities 
Debt Capital Markets at (704) 283-6205 (to the atte ntion of Rex Rudy, or to such 
other person as may be designated from time to time )), which notice shall state 
the Maturity Price and the place or places where ce rtificates for shares must be 
surrendered. 
 
          (f)  Subject to applicable escheat laws, any such cash unclaimed at 
the end of two years from any Redemption Date, Repu rchase Date or Maturity Date, 
as applicable, shall revert to the general funds of  the Corporation, after which 
reversion the holders of shares of Class S Preferre d Stock so called for 
redemption shall look only to the general funds of the Corporation for the 
payment of such cash. 
 
          (g)  As promptly as practicable and in no  event later than five (5) 
business days after the surrender of the certificat es for any shares of Class S 
Preferred Stock to be redeemed or repurchased (prop erly endorsed or assigned for 
transfer, if the Corporation shall so require and t he notice shall so state), 
such certificates shall be exchanged for cash (with out interest thereon) and in 
the event of a repurchase pursuant to paragraph (d)  of this Section 5, the 
Corporation (or any successor to the Corporation) s hall deliver funds in an 
amount sufficient to satisfy its obligations under paragraph (d) to an escrow 
agent no later than five (5) days prior to the Repu rchase Date. If fewer than 
all the shares of Class S Preferred Stock represent ed by any certificate are 
redeemed or repurchased, then a new certificate rep resenting the unredeemed 
shares shall be issued without cost to the holders thereof. 
 
     6.   STATUS OF REACQUIRED STOCK. 
 
          All shares of Class S Preferred Stock tha t have been issued and 
reacquired in any manner by the Corporation shall b e returned to the status of 
authorized but unissued shares of Class S Preferred  Stock , but may not be 
reissued by the Corporation as Class S Preferred St ock so long as any shares of 
Class S Preferred Stock remain issued and outstandi ng. 
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     7.   RANKING. 
 
          Any class or series of capital stock of t he Corporation shall be 
deemed to rank: 
 
          (a)  prior or senior to the Class S Prefe rred Stock, as to the payment 
of dividends and as to distribution of assets upon liquidation, dissolution or 
winding up, if the holders of such class or series shall be entitled to the 
receipt of dividends and of amounts distributable u pon liquidation, dissolution 
or winding up, as the case may be, in preference or  priority to the holders of 
Class S Preferred Stock ("Senior Stock"); 
 
          (b)  on a parity with the Class S Preferr ed Stock, as to the payment 
of dividends and as to distribution of assets upon liquidation, dissolution or 
winding up, whether or not the dividend rates, divi dend payment dates or 
redemption or liquidation prices per share thereof be different from those of 
the Class S Preferred Stock, if (i) such capital st ock is Class B Cumulative 
Convertible Preferred Stock, Class C Cumulative Pre ferred Stock, Class D 
Cumulative Preferred Stock, Class G Cumulative Pref erred Stock, Class H 
Cumulative Preferred Stock, Class I Cumulative Pref erred Stock, Class J 
Cumulative Convertible Preferred Stock, Class K Con vertible Cumulative Preferred 
Stock, Class L Convertible Cumulative Preferred Sto ck, Class M Convertible 
Cumulative Preferred Stock, Class N Convertible Cum ulative Preferred Stock, 
Class O Cumulative Convertible Preferred Stock, Cla ss P Convertible Cumulative 
Preferred Stock, Class Q Cumulative Preferred Stock , or Class R Cumulative 
Preferred Stock of the Corporation, or (ii) the hol ders of such class of stock 
or series and the Class S Preferred Stock shall be entitled to the receipt of 
dividends and of amounts distributable upon liquida tion, dissolution or winding 
up in proportion to their respective amounts of acc rued and unpaid dividends per 
share or liquidation preferences, without preferenc e or priority of one over the 
other (the capital stock referred to in clauses (i)  and (ii) of this paragraph 
being hereinafter referred to, collectively, as "Pa rity Stock"); and 
 
          (c)  junior to the Class S Preferred Stoc k, as to the payment of 
dividends and as to the distribution of assets upon  liquidation, dissolution or 
winding up, if (i) such capital stock or series sha ll be Class A Common Stock or 
(ii) the holders of Class S Preferred Stock shall b e entitled to receipt of 
dividends or of amounts distributable upon liquidat ion, dissolution or winding 
up, as the case may be, in preference or priority t o the holders of shares of 
such class or series (the capital stock referred to  in clauses (i) and (ii) of 
this paragraph being hereinafter referred to, colle ctively, as "Junior Stock"). 
 
     8.   VOTING. 
 
          (a)  If and whenever six quarterly divide nds (whether or not 
consecutive) payable on the Class S Preferred Stock  or any series or class of 
Parity Stock shall be in arrears (which shall, with  respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, the number of di rectors then constituting the 
Board of Directors shall be increased by two if not  already increased by reason 
of similar types of provisions with respect to shar es of any other class or 
series of Parity Stock which is entitled to similar  voting rights (the "Voting 
Preferred Stock") and the holders of shares of Clas s S Preferred Stock, together 
with the holders of shares of all other Voting Pref erred Stock 
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then entitled to exercise similar voting rights, vo ting as a single class 
regardless of series, shall be entitled to elect th e two additional directors to 
serve on the Board of Directors at any annual meeti ng of stockholders or special 
meeting held in place thereof, or at a special meet ing of the holders of the 
Class S Preferred Stock and the Voting Preferred St ock called as hereinafter 
provided. Whenever all arrears in dividends on the Class S Preferred Stock and 
the Voting Preferred Stock then outstanding shall h ave been paid and dividends 
thereon for the current quarterly Dividend Period s hall have been declared and 
paid, or declared and set apart for payment, then t he right of the holders of 
the Class S Preferred Stock and the Voting Preferre d Stock to elect such 
additional two directors shall cease (but subject a lways to the same provision 
for the vesting of such voting rights in the case o f any similar future 
arrearages), and the terms of office of all persons  elected as directors by the 
holders of the Class S Preferred Stock and the Voti ng Preferred Stock shall 
forthwith terminate and the number of directors con stituting the Board of 
Directors shall be reduced accordingly. At any time  after such voting power 
shall have been so vested in the holders of Class S  Preferred Stock and the 
Voting Preferred Stock, if applicable, the Secretar y of the Corporation may, and 
upon the written request of any holder of 20% or mo re of the Class S Preferred 
Stock (addressed to the Secretary at the principal office of the Corporation) 
shall, call a special meeting of the holders of the  Class S Preferred Stock and 
of the Voting Preferred Stock for the election of t he two directors to be 
elected by them as herein provided, such call to be  made by notice similar to 
that provided in the Bylaws of the Corporation for a special meeting of the 
stockholders or as required by law. If any such spe cial meeting required to be 
called as above provided shall not be called by the  Secretary within 20 days 
after receipt of any such request, then any holder of 20% or more of the Class S 
Preferred Stock may call such meeting, upon the not ice above provided, and for 
that purpose shall have access to the stock books o f the Corporation. The 
directors elected at any such special meeting shall  hold office until the next 
annual meeting of the stockholders or special meeti ng held in lieu thereof if 
such office shall not have previously terminated as  above provided. If any 
vacancy shall occur among the directors elected by the holders of the Class S 
Preferred Stock and the Voting Preferred Stock, a s uccessor shall be elected by 
the Board of Directors, upon the nomination of the then-remaining director 
elected by the holders of the Class S Preferred Sto ck and the Voting Preferred 
Stock or the successor of such remaining director, to serve until the next 
annual meeting of the stockholders or special meeti ng held in place thereof if 
such office shall not have previously terminated as  provided above. The 
directors elected pursuant to this paragraph (a) sh all each be entitled to one 
vote per director on any matter. 
 
          (b)  So long as any shares of Class S Pre ferred Stock are outstanding, 
in addition to any other vote or consent of stockho lders required by law or by 
the Charter of the Corporation, the affirmative vot e of at least 66-2/3% of the 
votes entitled to be cast by the holders of the Cla ss S Preferred Stock voting 
as a single class, given in person or by proxy, eit her in writing without a 
meeting or by vote at any meeting called for the pu rpose, shall be necessary for 
effecting or validating any amendment, alteration o r repeal of any of the 
provisions of, or the addition of any provision to,  these Articles Supplementary 
or the Charter of the Corporation, whether by merge r, consolidation or 
otherwise, that materially adversely affects any vo ting powers, rights, 
preferences or privileges of the Class S Preferred Stock or the holders thereof 
(which shall include any amendment of the provision s of the Charter so as to 
increase the authorized amount of Class S Preferred  Stock or to authorize any 
reissuance of Class S Preferred Stock redeemed or o therwise reacquired by the 
Corporation); provided, however, that the 
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amendment of the provisions of the Charter so as to  increase the authorized 
amount of, or issue any Junior Stock or any shares of any class of Parity Stock, 
shall not be deemed to materially adversely affect the voting powers, rights or 
preferences of the holders of Class S Preferred Sto ck; PROVIDED, HOWEVER, that 
no such vote of the holders of Class S Preferred St ock shall be required if, at 
or prior to the time when such amendment, alteratio n or repeal is to take 
effect, or when the issuance of any such Senior Sto ck or convertible or 
exchangeable security is to be made, as the case ma y be, all outstanding shares 
of Class S Preferred Stock shall have been redeemed  or called for redemption 
upon proper notice and sufficient funds shall have been deposited in trust to 
effect such redemption. Nothing contained in of thi s section shall require a 
vote of the holders of the Class S Preferred Stock in connection with the 
redemption, purchase or other acquisition by the Co rporation of shares of stock 
of the Corporation not in violation of this Article . 
 
          (c)  So long as any shares of Class S Pre ferred Stock are outstanding, 
in addition to any other vote or consent of stockho lders required by law or by 
the Charter of the Corporation, the affirmative vot e of at least 66-2/3% of the 
votes entitled to be cast by the holders of the Cla ss S Preferred Stock voting 
as a single class together with the holders of all other classes of Parity Stock 
entitled to vote on such matters, given in person o r by proxy, either in writing 
without a meeting or by vote at any meeting called for the purpose, shall be 
necessary for (i) any amendment, alteration or repe al of any of the provisions 
of, or the addition of any provision to the Bylaws of the Company that 
materially adversely effects any voting powers, rig hts, preferences or 
privileges of the Class S Preferred Stock or the ho lders thereof or (ii) 
effecting or validating the authorization, creation , increase in the authorized 
amount, or issuance of, or reclassification of any authorized stock of the 
Corporation into, any shares of any class or series  of Senior Stock or any 
security convertible into or evidencing the right t o purchase shares of any 
class or series of Senior Stock (whether or not suc h class or series of Senior 
Stock is currently authorized); PROVIDED, HOWEVER, that no such vote of the 
holders of Class S Preferred Stock shall be require d if, at or prior to the time 
when such amendment, authorization, creation, incre ase, issuance or 
reclassification is to take effect, or when the iss uance of any such Senior 
Stock or convertible or exchangeable security is to  be made, as the case may be, 
all outstanding shares of Class S Preferred Stock s hall have been redeemed or 
called for redemption upon proper notice and suffic ient funds shall have been 
deposited in trust to effect such redemption. Nothi ng contained in of this 
section shall require a vote of the holders of the Class S Preferred Stock in 
connection with the redemption, purchase or other a cquisition by the Corporation 
of shares of stock of the Corporation not in violat ion of this Article. 
 
          (d)  For purposes of the foregoing provis ions and all other voting 
rights under these Articles Supplementary, each sha re of Class S Preferred Stock 
shall have one (1) vote per share, except that when  any other class or series of 
preferred stock of the Corporation shall have the r ight to vote with the Class S 
Preferred Stock as a single class on any matter, th en the Class S Preferred 
Stock and such other class or series shall have wit h respect to such matters one 
quarter of one vote per $25.00 of stated liquidatio n preference. Except as 
otherwise required by applicable law or as set fort h herein or in the Charter, 
the Class S Preferred Stock shall not have any rela tive, participating, optional 
or other special voting rights and powers other tha n as set forth herein, and 
the consent of the holders thereof shall not be req uired for the taking of any 
corporate action. 
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     9.   RECORD HOLDERS. 
 
                  The Corporation and the Transfer Agent may deem and treat the 
record holder of any share of Class S Preferred Sto ck as the true and lawful 
owner thereof for all purposes, and neither the Cor poration nor the Transfer 
Agent shall be affected by any notice to the contra ry. 
 
     10.1 RESTRICTIONS ON OWNERSHIP AND TRANSFERS. 
 
          (A)  LIMITATION ON BENEFICIAL OWNERSHIP. Except as provided in Section 
10.8, from and after the Issue Date, no Person (oth er than the Initial Holder or 
a Look-Through Entity) shall Beneficially Own share s of Class S Preferred Stock 
in excess of the Ownership Limit, the Initial Holde r shall not Beneficially Own 
shares of Class S Preferred Stock in excess of the Initial Holder Limit and no 
Look-Through Entity shall Beneficially Own shares o f Class S Preferred Stock in 
excess of the Look-Through Ownership Limit. 
 
          (B)  TRANSFERS IN EXCESS OF OWNERSHIP LIM IT. Except as provided in 
Section 10.8, from and after the Issue Date (and su bject to Section 10.12), any 
Transfer (whether or not such Transfer is the resul t of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in any 
Person (other than the Initial Holder or a Look-Thr ough Entity) Beneficially 
Owning shares of Class S Preferred Stock in excess of the Ownership Limit shall 
be void AB INITIO as to the Transfer of such shares  of Class S Preferred Stock 
that would be otherwise Beneficially Owned by such Person in excess of the 
Ownership Limit, and the intended transferee shall acquire no rights in such 
shares of Class S Preferred Stock. 
 
          (C)  TRANSFERS IN EXCESS OF INITIAL HOLDE R LIMIT. Except as provided 
in Section 10.8, from and after the Issue Date (and  subject to Section 10.12), 
any Transfer (whether or not such Transfer is the r esult of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in the 
Initial Holder Beneficially Owning shares of Class S Preferred Stock in excess 
of the Initial Holder Limit shall be void ab initio  as to the Transfer of such 
shares of Class S Preferred Stock that would be oth erwise Beneficially Owned by 
the Initial Holder in excess of the Initial Holder limit, and the Initial Holder 
shall acquire no rights in such shares of Class S P referred Stock. 
 
          (D)  TRANSFERS IN EXCESS OF LOOK-THROUGH OWNERSHIP LIMIT. Except as 
provided in Section 10.8 from and after the Issue D ate (and subject to Section 
10.12), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
any Look-Through Entity Beneficially Owning shares of Class S Preferred Stock in 
excess of the Look-Through Ownership limit shall be  void ab initio as to the 
Transfer of such shares of Class S Preferred Stock that would be otherwise 
Beneficially Owned by such Look-Through Entity in e xcess of the Look-Through 
Ownership Limit and such Look-Through Entity shall acquire no rights in such 
shares of Class S Preferred Stock. 
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          (E)  TRANSFERS RESULTING IN "CLOSELY HELD " STATUS. From and after the 
Issue Date, any Transfer that, if effective would r esult in the Corporation 
being "closely held" within the meaning of Section 856(h) of the Code, or would 
otherwise result in the Corporation failing to qual ify as a REIT (including, 
without limitation, a Transfer or other event that would result in the 
Corporation owning (directly or constructively) an interest in a tenant that is 
described in Section 856(d)(2)(B) of the Code if th e income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void AB 
INITIO as to the Transfer of shares of Class S Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class S 
Preferred Stock. 
 
          (F)  SEVERABILITY ON VOID TRANSACTIONS. A  Transfer of a share of Class 
S Preferred Stock that is null and void under Secti ons 10.1(B), (C), (D), or (E) 
of this Article because it would, if effective, res ult in (i) the ownership of 
Class S Preferred Stock in excess of the Initial Ho lder Limit, the Ownership 
Limit, or the Look-Through Ownership Limit, (ii) th e Corporation being "closely 
held" within the meaning of Section 856(h) of the C ode or (iii) the Corporation 
otherwise failing to qualify as a REIT, shall not a dversely affect the validity 
of the Transfer of any other share of Class S Prefe rred Stock in the same or any 
other related transaction. 
 
     10.2 REMEDIES FOR BREACH. 
 
          If the Board of Directors or a committee thereof shall at any time 
determine in good faith that a Transfer or other ev ent has taken place in 
violation of Section 10.1 of this Article or that a  Person intends to acquire or 
has attempted to acquire Beneficial Ownership of an y shares of Class S Preferred 
Stock in violation of Section 10.1 of this Article (whether or not such 
violation is intended), the Board of Directors or a  committee thereof shall be 
empowered to take any action as it deems advisable to refuse to give effect to 
or to prevent such Transfer or other event, includi ng, but not limited to, 
refusing to give effect to such Transfer or other e vent on the books of the 
Corporation, causing the Corporation to redeem such  shares at the then current 
Market Price and upon such terms and conditions as may be specified by the Board 
of Directors in its sole discretion (including, but  not limited to, by means of 
the issuance of long-term indebtedness for the purp ose of such redemption), 
demanding the repayment of any distributions receiv ed in respect of shares of 
Class S Preferred Stock acquired in violation of Se ction 10.1 of this Article or 
instituting proceedings to enjoin such Transfer or to rescind such Transfer or 
attempted Transfer; provided, however, that any Tra nsfers or attempted Transfers 
(or in the case of events other than a Transfer, Be neficial Ownership) in 
violation of Section 10.1 of this Article, regardle ss of any action (or 
non-action) by the Board of Directors or such commi ttee, (a) shall be void ab 
initio or (b) shall automatically result in the tra nsfer described in Section 
10.3 of this Article; provided, further, that the p rovisions of this Section 
10.2 shall be subject to the provisions of Section 10.12 of this Article; 
provided, further, that neither the Board of Direct ors nor any committee thereof 
may exercise such authority in a manner that interf eres with any ownership or 
transfer of Class S Preferred Stock that is express ly authorized pursuant to 
Section 10.8(C) of this Article. 
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     10.3 TRANSFER IN TRUST. 
 
          (A)  ESTABLISHMENT OF TRUST. If, notwiths tanding the other provisions 
contained in this Article, at any time after the Is sue Date there is a purported 
Transfer (an "Excess Transfer") (whether or not suc h Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) or other change in the 
capital structure of the Corporation (including, bu t not limited to, any 
redemption of Equity Stock) or other event (includi ng, but not limited to, any 
acquisition of any share of Equity Stock) such that  (a) any Person (other than 
the Initial Holder or a Look-Through Entity) would Beneficially Own shares of 
Class S Preferred Stock in excess of the Ownership Limit, or (b) the Initial 
Holder would Beneficially Own shares of Class S Pre ferred Stock in excess of the 
Initial Holder Limit, or (c) any Person that is a L ook-Through Entity would 
Beneficially Own shares of Class S Preferred Stock in excess of the Look-Through 
Ownership Limit (in any such event, the Person, Ini tial Holder or Look-Through 
Entity that would Beneficially Own shares of Class S Preferred Stock in excess 
of the Ownership Limit, the Initial Holder Limit or  the Look-Through Entity 
Limit, respectively, is referred to as a "Prohibite d Transferee"), then, except 
as otherwise provided in Section 10.8 of this Artic le, such shares of Class S 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder Limit or 
the Look-Through Ownership Limit, as the case may b e, (rounded up to the nearest 
whole share) shall be automatically transferred to a Trustee in his capacity as 
trustee of a Trust for the exclusive benefit of one  or more Charitable 
Beneficiaries. Such transfer to the Trustee shall b e deemed to be effective as 
of the close of business on the Business Day prior to the Excess Transfer, 
change in capital structure or another event giving  rise to a potential 
violation of the Ownership Limit, the Initial Holde r Limit or the Look Through 
Entity Ownership Limit. 
 
          (B)  APPOINTMENT OF TRUSTEE. The Trustee shall be appointed by the 
Corporation and shall be a Person unaffiliated with  either the Corporation or 
any Prohibited Transferee. The Trustee may be an in dividual or a bank or trust 
company duly licensed to conduct a trust business. 
 
          (C)  STATUS OF SHARES HELD BY THE TRUSTEE . Shares of Class S Preferred 
Stock held by the Trustee shall be issued and outst anding shares of capital 
stock of the Corporation. Except to the extent prov ided in Section 10.3(E), the 
Prohibited Transferee shall have no rights in the C lass S Preferred Stock held 
by the Trustee, and the Prohibited Transferee shall  not benefit economically 
from ownership of any shares held in trust by the T rustee, shall have no rights 
to dividends and shall not possess any rights to vo te or other rights 
attributable to the shares held in the Trust. 
 
          (D)  DIVIDEND AND VOTING RIGHTS. The Trus tee shall have all voting 
rights and rights to dividends with respect to shar es of Class S Preferred Stock 
held in the Trust, which rights shall be exercised for the benefit of the 
Charitable Beneficiary. Any dividend or distributio n paid prior to the discovery 
by the Corporation that the shares of Class S Prefe rred Stock have been 
transferred to the Trustee shall be repaid to the C orporation upon demand, and 
any dividend or distribution declared but unpaid sh all be rescinded as void AB 
INITIO with respect to such shares of Class S Prefe rred Stock. Any dividends or 
distributions so disgorged or rescinded shall be pa id over to the Trustee and 
held in trust for the Charitable Beneficiary. Any 
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vote cast by a Prohibited Transferee prior to the d iscovery by the Corporation 
that the shares of Class S Preferred Stock have bee n transferred to the Trustee 
will be rescinded as void AB INITIO and shall be re cast in accordance with the 
desires of the Trustee acting for the benefit of th e Charitable Beneficiary. The 
owner of the shares at the time of the Excess Trans fer, change in capital 
structure or other event giving rise to a potential  violation of the Ownership 
Limit, Initial Holder Limit or Look-Through Entity Ownership Limit shall be 
deemed to have given an irrevocable proxy to the Tr ustee to vote the shares of 
Class S Preferred Stock for the benefit of the Char itable Beneficiary. 
 
          (E)  RESTRICTIONS ON TRANSFER. The Truste e of the Trust may sell the 
shares held in the Trust to a Person, designated by  the Trustee, whose ownership 
of the shares will not violate the Ownership Restri ctions. If such a sale is 
made, the interest of the Charitable Beneficiary sh all terminate and proceeds of 
the sale shall be payable to the Prohibited Transfe ree and to the Charitable 
Beneficiary as provided in this Section 10.3(E). Th e Prohibited Transferee shall 
receive the lesser of (1) the price paid by the Pro hibited Transferee for the 
shares or, if the Prohibited Transferee did not giv e value for the shares 
(through a gift, devise or other transaction), the Market Price of the shares on 
the day of the event causing the shares to be held in the Trust and (2) the 
price per share received by the Trustee from the sa le or other disposition of 
the shares held in the Trust. Any proceeds in exces s of the amount payable to 
the Prohibited Transferee shall be payable to the C haritable Beneficiary. If any 
of the transfer restrictions set forth in this Sect ion 10.3(E) or any 
application thereof is determined in a final judgme nt to be void, invalid or 
unenforceable by any court having jurisdiction over  the issue, the Prohibited 
Transferee may be deemed, at the option of the Corp oration, to have acted as the 
agent of the Corporation in acquiring the Class S P referred Stock as to which 
such restrictions would, by their terms, apply, and  to hold such Class S 
Preferred Stock on behalf of the Corporation. 
 
          (F)  PURCHASE RIGHT IN STOCK TRANSFERRED TO THE TRUSTEE. Shares of 
Class S Preferred Stock transferred to the Trustee shall be deemed to have been 
offered for sale to the Corporation, or its designe e, at a price per share equal 
to the lesser of (i) the price per share in the tra nsaction that resulted in 
such transfer to the Trust (or, in the case of a de vise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r. The Corporation shall have 
the right to accept such offer for a period of 90 d ays after the later of (i) 
the date of the Excess Transfer or other event resu lting in a transfer to the 
Trust and (ii) the date that the Board of Directors  determines in good faith 
that an Excess Transfer or other event occurred. 
 
          (G)  DESIGNATION OF CHARITABLE BENEFICIAR IES. By written notice to the 
Trustee, the Corporation shall designate one or mor e nonprofit organizations to 
be the Charitable Beneficiary of the interest in th e Trust relating to such 
Prohibited Transferee if (i) the shares of Class S Preferred Stock held in the 
Trust would not violate the Ownership Restrictions in the hands of such 
Charitable Beneficiary and (ii) each Charitable Ben eficiary is an organization 
described in Sections 170(b)(1)(A), 170(c)(2) and 5 01(c)(3) of the Code. 
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     10.4 NOTICE OF RESTRICTED TRANSFER. 
 
          Any Person that acquires or attempts to a cquire shares of Class S 
Preferred Stock in violation of Section 10.1 of thi s Article, or any Person that 
is a Prohibited Transferee such that stock is trans ferred to the Trustee under 
Section 10.3 of this Article, shall immediately giv e written notice to the 
Corporation of such event and shall provide to the Corporation such other 
information as the Corporation may request in order  to determine the effect, if 
any, of such Transfer or attempted Transfer or othe r event on the Corporation's 
status as a REIT. Failure to give such notice shall  not limit the rights and 
remedies of the Board of Directors provided herein in any way. 
 
     10.5 OWNERS REQUIRED TO PROVIDE INFORMATION. 
 
          From and after the Issue Date certain rec ord and Beneficial Owners and 
transferees of shares of Class S Preferred Stock wi ll be required to provide 
certain information as set out below. 
 
          (A)  ANNUAL DISCLOSURE. Every record hold er or Beneficial Owner of 
more than 5% (or such other percentage between 0.5%  and 5%, as provided in the 
applicable regulations adopted under the Code) of t he number of Outstanding 
shares of Class S Preferred Stock shall, within 30 days after January 1 of each 
year, give written notice to the Corporation statin g the name and address of 
such record holder or Beneficial Owner, the number of shares of Class S 
Preferred Stock Beneficially Owned, and a full desc ription of how such shares 
are held. Each such record holder or Beneficial Own er of Class S Preferred Stock 
shall, upon demand by the Corporation, disclose to the Corporation in writing 
such additional information with respect to the Ben eficial Ownership of the 
Class S Preferred Stock as the Board of Directors, in its sole discretion, deems 
appropriate or necessary to (i) comply with the pro visions of the Code regarding 
the qualification of the Corporation as a REIT unde r the Code and (ii) ensure 
compliance with the Ownership Limit, the Initial Ho lder Limit or the 
Look-Through Ownership Limit, as applicable. Each s tockholder of record, 
including without limitation any Person that holds shares of Class S Preferred 
Stock on behalf of a Beneficial Owner, shall take a ll reasonable steps to obtain 
the written notice described in this Section 10.5 f rom the Beneficial Owner. 
 
          (B)  DISCLOSURE AT THE REQUEST OF THE COR PORATION. Any Person that is 
a Beneficial Owner of shares of Class S Preferred S tock and any Person 
(including the stockholder of record) that is holdi ng shares of Class S 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply with 
the requirements of any taxing authority or other g overnmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit, and shall provide 
a statement or affidavit to the Corporation setting  forth the number of shares 
of Class S Preferred Stock already Beneficially Own ed by such stockholder or 
proposed transferee and any related persons specifi ed, which statement or 
affidavit shall be in the form prescribed by the Co rporation for that purpose. 
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     10.6 REMEDIES NOT LIMITED. 
 
          Nothing contained in this Article shall l imit the authority of the 
Board of Directors to take such other action as it deems necessary or advisable 
(subject to the provisions of Section 10.12 of this  Article) (i) to protect the 
Corporation and the interests of its stockholders i n the preservation of the 
Corporation's status as a REIT and (ii) to insure c ompliance with the Ownership 
Limit, the Initial Holder Limit and the Look-Throug h Ownership Limit. 
 
     10.7 AMBIGUITY. 
 
          In the case of an ambiguity in the applic ation of any of the 
provisions of Section 10 of this Article, or in the  case of an ambiguity in any 
definition contained in Section 10 of this Article,  the Board of Directors shall 
have the power to determine the application of the provisions of this Article 
with respect to any situation based on its reasonab le belief, understanding or 
knowledge of the circumstances. 
 
     10.8 EXCEPTIONS. 
 
          The following exceptions shall apply or m ay be established with 
respect to the limitations of Section 10.1 of this Article. 
 
          (A)  WAIVER OF OWNERSHIP LIMIT. The Board  of Directors, upon receipt 
of a ruling from the Internal Revenue Service or an  opinion of tax counsel or 
other evidence or undertaking acceptable to it, may  waive the application, in 
whole or in part, of the Ownership Limit to a Perso n subject to the Ownership 
Limit, if such person is not an individual for purp oses of Section 542(a) of the 
Code (as modified to exclude qualified trusts from treatment as individuals 
pursuant to Section 856(h)(3) of the Code) and is a  corporation, partnership, 
limited liability company, estate or trust. In conn ection with any such 
exemption, the Board of Directors may require such representations and 
undertakings from such Person and may impose such o ther conditions as the Board 
of Directors deems necessary, in its sole discretio n, to determine the effect, 
if any, of the proposed Transfer on the Corporation 's status as a REIT. 
 
          (B)  PLEDGE BY INITIAL HOLDER. Notwithsta nding any other provision of 
this Article, the pledge by the Initial Holder of a ll or any portion of the 
Class S Preferred Stock directly owned at any time or from time to time shall 
not constitute a violation of Section 10.1 of this Article and the pledgee shall 
not be subject to the Ownership Limit with respect to the Class S Preferred 
Stock so pledged to it either as a result of the pl edge or upon foreclosure. 
 
     10.9 LEGEND. 
 
          Each certificate for Class S Preferred St ock shall bear substantially 
the following legend: 
 
          The shares of Class S Cumulative Preferre d Stock represented by 
          this certificate are subject to restricti ons on transfer. No 
          person may Beneficially Own shares of Cla ss S Cumulative 
          Preferred Stock in excess of the 
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          Ownership Restrictions, as applicable, wi th certain further 
          restrictions and exceptions set forth in the Charter (including 
          the Articles Supplementary setting forth the terms of the Class S 
          Cumulative Preferred Stock). Any Person t hat attempts to 
          Beneficially Own shares of Class S Cumula tive Preferred Stock in 
          excess of the applicable limitation must immediately notify the 
          Corporation. All capitalized terms in thi s legend have the 
          meanings ascribed to such terms in the Ch arter (including the 
          Articles Supplementary setting forth the terms of the Class S 
          Cumulative Preferred Stock), as the same may be amended from time 
          to time, a copy of which, including the r estrictions on transfer, 
          will be sent without charge to each stock holder that so requests. 
          If the restrictions on transfer are viola ted, (i) the transfer of 
          the shares of Class S Cumulative Preferre d Stock represented 
          hereby will be void in accordance with th e Charter (including the 
          Articles Supplementary setting forth the terms of the Class S 
          Cumulative Preferred Stock) or (ii) the s hares of Class S 
          Cumulative Preferred Stock represented he reby will automatically 
          be transferred to a Trustee of a Trust fo r the benefit of one or 
          more Charitable Beneficiaries. 
 
     10.10 SEVERABILITY. 
 
          If any provision of this Article or any a pplication of any such 
provision is determined in a final and unappealable  judgment to be void, invalid 
or unenforceable by any Federal or state court havi ng jurisdiction over the 
issues, the validity and enforceability of the rema ining provisions shall not be 
affected and other applications of such provision s hall be affected only to the 
extent necessary to comply with the determination o f such court. 
 
     10.11 BOARD OF DIRECTORS DISCRETION. 
 
          Anything in this Article to the contrary notwithstanding, the Board of 
Directors shall be entitled to take or omit to take  such actions as it in its 
discretion shall determine to be advisable in order  that the Corporation 
maintain its status as and continue to qualify as a  REIT, including, but not 
limited to, reducing the Ownership Limit, the Initi al Holder Limit and the 
Look-Through Ownership Limit in the event of a chan ge in law. 
 
     10.12 SETTLEMENT. 
 
          Nothing in this Section 10 of this Articl e shall be interpreted to 
preclude the settlement of any transaction entered into through the facilities 
of the NYSE or other securities exchange or an auto mated inter-dealer quotation 
system. 
 
          FOURTH: The terms of the Class S Cumulati ve Preferred Stock set forth 
in Article Third hereof shall become Article XXX of  the Charter. 
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     IN WITNESS WHEREOF, the Corporation has caused  these presents to be signed 
in its name and on its behalf by its Executive Vice  President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on April 30, 2003. 
 
WITNESS:                                     APARTM ENT INVESTMENT AND 
                                             MANAGE MENT COMPANY 
 
 
  /s/ Lisa Cohn                                   / s/ Paul J. McAuliffe 
---------------------------------            ------ ----------------------------- 
Lisa Cohn                                    Paul J . McAuliffe 
Vice President, Assistant General            Execut ive Vice President and 
Counsel and Assistant Secretary              Chief Financial Officer 
 
 
     THE UNDERSIGNED, Executive Vice President and Chief Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
                                                  / s/ Paul J. McAuliffe 
                                             ------ ----------------------------- 
                                             Paul J . McAuliffe 
                                             Execut ive Vice President and 
                                             Chief Financial Officer 
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                             ARTICLES SUPPLEMENTARY  
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                       CLASS T CUMULATIVE PREFERRED  STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
 
         APARTMENT INVESTMENT AND MANAGEMENT COMPAN Y, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
         FIRST: Pursuant to authority expressly ves ted in the Board of Directors 
of the Corporation by Section 1.2 of Article IV of the Charter of the 
Corporation, as amended to date (the "Charter"), th e Board of Directors has duly 
divided and classified 6,000,000 authorized but uni ssued shares of Class A 
Common Stock of the Corporation, par value $.01 per  share, into a class 
designated as Class T Cumulative Preferred Stock, p ar value $.01 per share, and 
has provided for the issuance of such class. 
 
         SECOND: The reclassification increases the  number of shares classified 
as Class T Cumulative Preferred Stock, par value $. 01 per share, from no shares 
immediately prior to the reclassification to 6,000, 000 shares immediately after 
the reclassification. The reclassification decrease s the number of shares 
classified as Class A Common Stock from 450,962,738  shares immediately prior to 
the reclassification to 444,962,738 shares immediat ely after the 
reclassification. The number of shares classified a s Class T Cumulative 
Preferred Stock may be decreased upon reacquisition  thereof in any manner, or by 
retirement thereof, by the Corporation. 
 
         THIRD: The terms of the Class T Cumulative  Preferred Stock (including 
the preferences, conversion or other rights, voting  powers, restrictions, 
limitations as to dividends and other distributions , qualifications, or terms or 
conditions of redemption) as set by the Board of Di rectors are as follows: 
 
         1.       NUMBER OF SHARES AND DESIGNATION.  
 
         This class of Preferred Stock shall be des ignated as Class T Cumulative 
Preferred Stock (the "Class T Preferred Stock") and  Six Million (6,000,000) 
shall be the authorized number of shares of such Cl ass T Preferred Stock 
constituting such class. 
 
         2.       DEFINITIONS. 
 
         For purposes of the Class T Preferred Stoc k, the following terms shall 
have the meanings indicated: 
 
         "ACT" shall mean the Securities Act of 193 3, as amended. 



   

         "AFFILIATE" of a Person means a Person tha t directly, or indirectly 
         through one or more intermediaries, contro ls or is controlled by, or is 
         under common control with, the Person spec ified. 
 
         "AGGREGATE VALUE" shall mean, with respect  to any block of Equity 
         Stock, the product of (i) the number of sh ares of Equity Stock within 
         such block and (ii) the corresponding Mark et Price of one share of 
         Equity Stock of such class. 
 
         "BENEFICIAL OWNERSHIP" shall mean, with re spect to any Person, 
         ownership of shares of Equity Stock equal to the sum of (without 
         duplication) (i) the number of shares of E quity Stock directly owned by 
         such Person, (ii) the number of shares of Equity Stock indirectly owned 
         by such Person (if such Person is an "indi vidual" as defined in Section 
         542(a)(2) of the Code) taking into account  the constructive ownership 
         rules of Section 544 of the Code, as modif ied by Section 856(h)(1)(B) 
         of the Code, and (iii) the number of share s of Equity Stock that such 
         Person is deemed to beneficially own pursu ant to Rule 13d-3 under the 
         Exchange Act, or that is attributed to suc h Person pursuant to Section 
         318 of the Code, as modified by Section 85 6(d)(5) of the Code, PROVIDED 
         that when applying this definition of Bene ficial Ownership to the 
         Initial Holder, clause (iii) of this defin ition, and clause (ii) of the 
         definition of "Person" shall be disregarde d. The terms "BENEFICIAL 
         OWNER," "BENEFICIALLY OWNS" and "BENEFICIA LLY OWNED" shall have the 
         correlative meanings. 
 
         "BOARD OF DIRECTORS" shall mean the Board of Directors of the 
         Corporation or any committee authorized by  such Board of Directors to 
         perform any of its responsibilities with r espect to the Class T 
         Preferred Stock; provided that, for purpos es of paragraph (a) of 
         Section 8 of this Article, the term "BOARD  OF DIRECTORS" shall not 
         include any such committee. 
 
         "BUSINESS DAY" shall mean any day other th an a Saturday, Sunday or a 
         day on which state or federally chartered banking institutions in New 
         York, New York are not required to be open . 
 
         "CHARITABLE BENEFICIARY" shall mean one or  more beneficiaries of the 
         Trust as determined pursuant to Section 10 .3(G) of this Article, each 
         of which shall be an organization describe d in Section 170(b)(1)(A), 
         170(c)(2) and 501(c)(3) of the Code. 
 
         "CLASS A COMMON STOCK" shall mean the Clas s A Common Stock, par value 
         $.01 per share, of the Corporation, and su ch other shares of the 
         Corporation's capital stock into which out standing shares of such Class 
         A Common Stock shall be reclassified. 
 
         "CLASS T PREFERRED STOCK" shall have the m eaning set forth in Section 1 
         of this Article. 
 
         "CLOSING PRICE" shall mean, when used with  respect to a share of any 
         Equity Stock and for any date, the last sa le price, regular way, or, in 
         case no such sale takes place on such day,  the average of the closing 
         bid and asked prices, regular way, in eith er case, as reported in the 
         principal consolidated transaction reporti ng system with respect to 
         securities listed or admitted to trading o n the NYSE or, if the Equity 
         Stock is not listed or admitted to trading  on the NYSE, as reported in 
         the principal consolidated transaction 
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         reporting system with respect to securitie s listed on the principal 
         national securities exchange on which the Equity Stock is listed or 
         admitted to trading or, if the Equity Stoc k is not listed or admitted 
         to trading on any national securities exch ange, the last quoted price, 
         or if not so quoted, the average of the hi gh bid and low asked prices 
         in the over-the-counter market, as reporte d by the National Association 
         of Securities Dealers, Inc. Automated Quot ation System or, if such 
         system is no longer in use, the principal other automated quotation 
         system that may then be in use or, if the Equity Stock is not quoted by 
         any such organization, the average of the closing bid and asked prices 
         as furnished by a professional market make r making a market in the 
         Equity Stock selected by the Board of Dire ctors of the Corporation or, 
         if the Equity Stock is not publicly traded , the fair value of a share 
         of such Equity Stock as reasonably determi ned in good faith by the 
         Board of Directors. 
 
         "CODE" shall mean the Internal Revenue Cod e of 1986, as amended from 
         time to time, or any successor statute the reto. Reference to any 
         provision of the Code shall mean such prov ision as in effect from time 
         to time, as the same may be amended, and a ny successor thereto, as 
         interpreted by any applicable regulations or other administrative 
         pronouncements as in effect from time to t ime. 
 
         "DIVIDEND PAYMENT DATE" shall mean January  15, April 15, July 15, and 
         October 15 of each year; provided, that if  any Dividend Payment Date 
         falls on any day other than a Business Day , the dividend payment 
         payable on such Dividend Payment Date shal l be paid on the Business Day 
         immediately following such Dividend Paymen t Date and no interest shall 
         accrue on such dividend from such date to such Dividend Payment Date. 
 
         "DIVIDEND PERIODS" shall mean the Initial Dividend Period and each 
         subsequent quarterly dividend period comme ncing on and including 
         January 15, April 15, July 15, and October  15 of each year and ending 
         on and including the day preceding the fir st day of the next succeeding 
         Dividend Period, other than the Dividend P eriod during which any Class 
         T Preferred Stock shall be redeemed pursua nt to Section 5 hereof, which 
         shall end on and include the Redemption Da te with respect to the Class 
         T Preferred Stock being redeemed. 
 
         "EQUITY STOCK" shall mean one or more shar es of any class of capital 
         stock of the Corporation. 
 
         "EXCESS TRANSFER" has the meaning set fort h in Section 10.3(A) of this 
         Article. 
 
         "EXCHANGE ACT" shall mean the Securities E xchange Act of 1934, as 
         amended. 
 
         "ISSUE DATE" shall mean July 31, 2003. 
 
         "INITIAL DIVIDEND PERIOD" shall mean the p eriod commencing on and 
         including the Issue Date and ending on and  including October 14, 2003. 
 
         "INITIAL HOLDER" shall mean Terry Considin e. 
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         "INITIAL HOLDER LIMIT" shall mean a number  of the Outstanding shares of 
         Class T Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess of the excess of (x) 15% of the Aggregate Value of all 
         Outstanding shares of Equity Stock over (y ) the Aggregate Value of all 
         shares of Equity Stock other than Class T Preferred Stock that are 
         Beneficially Owned by the Initial Holder. From the Issue Date, the 
         secretary of the Corporation, or such othe r person as shall be 
         designated by the Board of Directors, shal l upon request make available 
         to the representative(s) of the Initial Ho lder and the Board of 
         Directors, a schedule that sets forth the then-current Initial Holder 
         Limit applicable to the Initial Holder. 
 
         "JUNIOR STOCK" shall have the meaning set forth in paragraph (c) of 
         Section 7 of this Article. 
 
         "LIQUIDATION PREFERENCE" shall have the me aning set forth in paragraph 
         (a) of Section 4 of this Article. 
 
         "LOOK-THROUGH ENTITY" shall mean a Person that is either (i) described 
         in Section 401(a) of the Code as provided under Section 856(h)(3) of 
         the Code or (ii) registered under the Inve stment Company Act of 1940. 
 
         "LOOK-THROUGH OWNERSHIP LIMIT" shall mean,  for any Look-Through Entity, 
         a number of the Outstanding shares of Clas s T Preferred Stock of the 
         Corporation having an Aggregate Value not in excess of the excess of 
         (x) 15% of the Aggregate Value of all Outs tanding shares of Equity 
         Stock over (y) the Aggregate Value of all shares of Equity Stock other 
         than Class T Preferred Stock that are Bene ficially Owned by the 
         Look-Through Entity. 
 
         "MARKET PRICE" on any date shall mean, wit h respect to any share of 
         Equity Stock, the Closing Price of a share  of that class of Equity 
         Stock on the Trading Day immediately prece ding such date. 
 
         "NYSE" shall mean The New York Stock Excha nge, Inc. 
 
         "OPERATING PARTNERSHIP" shall mean AIMCO P roperties, L.P., a Delaware 
         limited partnership. 
 
         "OUTSTANDING" shall mean issued and outsta nding shares of Equity Stock 
         of the Corporation; PROVIDED, HOWEVER, tha t for purposes of the 
         application of the Ownership Limit, the Lo ok-Through Ownership Limit or 
         the Initial Holder Limit to any Person, th e term "Outstanding" shall be 
         deemed to include the number of shares of Equity Stock that such Person 
         alone, at that time, could acquire pursuan t to any options or 
         convertible securities. 
 
         "OWNERSHIP LIMIT" shall mean, for any Pers on other than the Initial 
         Holder or a Look-Through Entity, a number of the Outstanding shares of 
         Class T Preferred Stock of the Corporation  having an Aggregate Value 
         not in excess of the excess of (x) 8.7% of  the Aggregate Value of all 
         Outstanding shares of Equity Stock over (y ) the Aggregate Value 
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         of all shares of Equity Stock other than C lass T Preferred Stock that 
         are Beneficially Owned by the Person. 
 
         "OWNERSHIP RESTRICTIONS" shall mean, colle ctively, the Ownership Limit, 
         as applied to Persons other than the Initi al Holder or Look-Through 
         Entities, the Initial Holder Limit, as app lied to the Initial Holder, 
         and the Look-Through Ownership Limit, as a pplied to Look-Through 
         Entities. 
 
         "PARITY STOCK" shall have the meaning set forth in paragraph (b) of 
         Section 7 of this Article. 
 
         "PERSON" shall mean (a) for purposes of Se ction 10 of this Article, (i) 
         an individual, corporation, partnership, e state, trust (including a 
         trust qualifying under Section 401(a) or 5 01(c) of the Code), 
         association, "private foundation," within the meaning of Section 509(a) 
         of the Code, joint stock company or other entity, and (ii) a "group," 
         as that term is used for purposes of Secti on 13(d)(3) of the Exchange 
         Act, and (b) for purposes of the remaining  Sections of this Article, 
         any individual, firm, partnership, corpora tion or other entity, 
         including any successor (by merger or othe rwise) of such entity. 
 
         "PROHIBITED TRANSFEREE" shall have the mea ning set forth in Section 
         10.3(A) of this Article. 
 
         "RECORD DATE" shall have the meaning set f orth in paragraph (a) of 
         Section 3 of this Article. 
 
         "REDEMPTION DATE" shall mean, in the case of any redemption of any 
         shares of Class T Preferred Stock, the dat e fixed for redemption of 
         such shares. 
 
         "REDEMPTION PRICE" shall mean, with respec t to any share of Class T 
         Preferred Stock to be redeemed, 100% of th e Liquidation Preference 
         thereof, plus all accumulated, accrued and  unpaid dividends (whether or 
         not earned or declared), if any, to the Re demption Date. 
 
         "REIT" shall mean a "real estate investmen t trust," as defined in 
         Section 856 of the Code. 
 
         "SENIOR STOCK" shall have the meaning set forth in paragraph (a) of 
         Section 7 of this Article. 
 
         "SET APART FOR PAYMENT" shall be deemed to  include, without any action 
         other than the following, the recording by  the Corporation in its 
         accounting ledgers of any accounting or bo okkeeping entry which 
         indicates, pursuant to a declaration of di vidends or other distribution 
         by the Board of Directors, the allocation of funds to be so paid on any 
         series or class of capital stock of the Co rporation; PROVIDED, HOWEVER, 
         that if any funds for any class or series of Junior Stock or any class 
         or series of Parity Stock are placed in a separate account of the 
         Corporation or delivered to a disbursing, paying or other similar 
         agent, then "set apart for payment" with r espect to the Class T 
         Preferred Stock shall mean placing such fu nds in a separate account or 
         delivering such funds to a disbursing, pay ing or other similar agent. 
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         "TRADING DAY" shall mean, when used with r espect to any Equity Stock, 
         (i) if the Equity Stock is listed or admit ted to trading on the NYSE, a 
         day on which the NYSE is open for the tran saction of business, (ii) if 
         the Equity Stock is not listed or admitted  to trading on the NYSE but 
         is listed or admitted to trading on anothe r national securities 
         exchange or automated quotation system, a day on which the principal 
         national securities exchange or automated quotation system, as the case 
         may be, on which the Equity Stock is liste d or admitted to trading is 
         open for the transaction of business, or ( iii) if the Equity Stock is 
         not listed or admitted to trading on any n ational securities exchange 
         or automated quotation system, any day oth er than a Saturday, a Sunday 
         or a day on which banking institutions in the State of New York are 
         authorized or obligated by law or executiv e order to close. 
 
         "TRANSFER" shall mean any sale, transfer, gift, assignment, devise or 
         other disposition of a share of Class T Pr eferred Stock (including (i) 
         the granting of an option or any series of  such options or entering 
         into any agreement for the sale, transfer or other disposition of Class 
         T Preferred Stock or (ii) the sale, transf er, assignment or other 
         disposition of any securities or rights co nvertible into or 
         exchangeable for Class T Preferred Stock),  whether voluntary or 
         involuntary, whether of record ownership o r Beneficial Ownership, and 
         whether by operation of law or otherwise ( including, but not limited 
         to, any transfer of an interest in other e ntities that results in a 
         change in the Beneficial Ownership of shar es of Class T Preferred 
         Stock). The term "TRANSFERS" and "TRANSFER RED" shall have correlative 
         meanings. 
 
         "TRANSFER AGENT" means such transfer agent  as may be designated by the 
         Board of Directors or their designee as th e transfer agent for the 
         Class T Preferred Stock; provided, that if  the Corporation has not 
         designated a transfer agent then the Corpo ration shall act as the 
         transfer agent for the Class T Preferred S tock. 
 
         "TRUST" shall mean the trust created pursu ant to Section 10.3(A) of 
         this Article. 
 
         "TRUSTEE" shall mean the Person unaffiliat ed with either the 
         Corporation or the Prohibited Transferee t hat is appointed by the 
         Corporation to serve as trustee of the Tru st. 
 
         "VOTING PREFERRED STOCK" shall have the me aning set forth in Section 8 
         of this Article. 
 
         3.       DIVIDENDS. 
 
                  (a) The holders of Class T Prefer red Stock shall be entitled 
to receive, when and as declared by the Board of Di rectors, out of funds legally 
available for that purpose, quarterly cash dividend s on the Class T Preferred 
Stock in an amount per share equal to $0.50. Such d ividends shall be cumulative 
from the Issue Date, whether or not in any Dividend  Period or Periods such 
dividends shall be declared or there shall be funds  of the Corporation legally 
available for the payment of such dividends, and sh all be payable quarterly in 
arrears on each Dividend Payment Date, commencing o n October 15, 2003. Each such 
dividend shall be payable in arrears to the holders  of record of the Class T 
Preferred Stock, as they appear on the stock record s of the Corporation at the 
close of business on January 1, April 1, July 1 or October 1 (each a "Record 
Date"), as the case may be, immediately preceding s uch Dividend 
 
 
                                       6 



   

Payment Date. Accumulated, accrued and unpaid divid ends for any past Dividend 
Periods may be declared and paid at any time, witho ut reference to any regular 
Dividend Payment Date, to holders of record on such  date, which date shall not 
precede by more than 45 days the payment date there of, as may be fixed by the 
Board of Directors. 
 
                  (b) The amount of dividends payab le per share of Class T 
Preferred Stock for the Initial Dividend Period, or  any other period shorter 
than a full Dividend Period, shall be computed rata bly on the basis of twelve 
30-day months and a 360-day year. Holders of Class T Preferred Stock shall not 
be entitled to any dividends, whether payable in ca sh, property or stock, in 
excess of cumulative dividends, as herein provided,  on the Class T Preferred 
Stock. No interest, or sum of money in lieu of inte rest, shall be payable in 
respect of any dividend payment or payments on the Class T Preferred Stock that 
may be in arrears. 
 
                  (c) So long as any of the shares of Class T Preferred Stock 
are outstanding, except as described in the immedia tely following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made, 
directly or indirectly, by the Corporation with res pect to any class or series 
of Parity Stock for any period unless dividends equ al to the full amount of 
accumulated, accrued and unpaid dividends have been  or contemporaneously are 
declared and paid, or declared and a sum sufficient  for the payment thereof has 
been or contemporaneously is set apart for such pay ment, on the Class T 
Preferred Stock for all Dividend Periods terminatin g on or prior to the date 
such dividend or distribution is declared, paid, se t apart for payment or made, 
as the case may be, with respect to such class or s eries of Parity Stock. When 
dividends are not paid in full or a sum sufficient for such payment is not set 
apart, as aforesaid, all dividends declared upon th e Class T Preferred Stock and 
all dividends declared upon any other class or seri es of Parity Stock shall be 
declared ratably in proportion to the respective am ounts of dividends 
accumulated, accrued and unpaid on the Class T Pref erred Stock and accumulated, 
accrued and unpaid on such Parity Stock. 
 
                  (d) So long as any of the shares of Class T Preferred Stock 
are outstanding, no dividends (other than dividends  or distributions paid in 
shares of or options, warrants or rights to subscri be for or purchase shares of, 
Junior Stock) shall be declared or paid or set apar t for payment by the 
Corporation and no other distribution of cash or ot her property shall be 
declared or made, directly or indirectly, by the Co rporation with respect to any 
shares of Junior Stock, nor shall any shares of Jun ior Stock be redeemed, 
purchased or otherwise acquired (other than a redem ption, purchase or other 
acquisition of Class A Common Stock made for purpos es of an employee incentive 
or benefit plan of the Corporation or any subsidiar y) for any consideration (or 
any moneys be paid to or made available for a sinki ng fund for the redemption of 
any shares of any such stock) directly or indirectl y by the Corporation (except 
by conversion into or exchange for shares of, or op tions, warrants, or rights to 
subscribe for or purchase shares of, Junior Stock),  nor shall any other cash or 
other property otherwise be paid or distributed to or for the benefit of any 
holder of shares of Junior Stock in respect thereof , directly or indirectly, by 
the Corporation unless, in each case, dividends equ al to the full amount of all 
accumulated, accrued and unpaid dividends on all ou tstanding shares of Class T 
Preferred Stock have been declared and paid, or suc h dividends have been 
declared and a sum sufficient for the payment there of has been set apart for 
such payment, on all outstanding shares of Class T Preferred Stock for all 
Dividend Periods ending on or prior to the date suc h dividend or distribution is 
declared, paid, 
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set apart for payment or made with respect to such shares of Junior Stock, or 
the date such shares of Junior Stock are redeemed, purchased or otherwise 
acquired or monies paid to or made available for an y sinking fund for such 
redemption, or the date any such cash or other prop erty is paid or distributed 
to or for the benefit of any holders of Junior Stoc k in respect thereof, as the 
case may be. 
 
         Notwithstanding the provisions of this Sec tion 3, the Corporation shall 
not be prohibited from (i) declaring or paying or s etting apart for payment any 
dividend or distribution on any shares of Parity St ock or (ii) redeeming, 
purchasing or otherwise acquiring any Parity Stock,  in each case, if such 
declaration, payment, redemption, purchase or other  acquisition is necessary in 
order to maintain the continued qualification of th e Corporation as a REIT under 
Section 856 of the Code. 
 
         4.       LIQUIDATION PREFERENCE. 
 
                  (a) In the event of any liquidati on, dissolution or winding up 
of the Corporation, whether voluntary or involuntar y, before any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) shall 
be made to or set apart for the holders of Junior S tock, the holders of shares 
of Class T Preferred Stock shall be entitled to rec eive Twenty-Five Dollars 
($25) per share of Class T Preferred Stock (the "Li quidation Preference"), plus 
an amount equal to all dividends (whether or not ea rned or declared) 
accumulated, accrued and unpaid thereon to the date  of final distribution to 
such holders; but such holders shall not be entitle d to any further payment. 
Until the holders of the Class T Preferred Stock ha ve been paid the Liquidation 
Preference in full, plus an amount equal to all div idends (whether or not earned 
or declared) accumulated, accrued and unpaid thereo n to the date of final 
distribution to such holders, no payment will be ma de to any holder of Junior 
Stock upon the liquidation, dissolution or winding up of the Corporation. If, 
upon any liquidation, dissolution or winding up of the Corporation, the assets 
of the Corporation, or proceeds thereof, distributa ble among the holders of 
Class T Preferred Stock shall be insufficient to pa y in full the preferential 
amount aforesaid and liquidating payments on any ot her shares of any class or 
series of Parity Stock, then such assets, or the pr oceeds thereof, shall be 
distributed among the holders of Class T Preferred Stock and any such other 
Parity Stock ratably in the same proportion as the respective amounts that would 
be payable on such Class T Preferred Stock and any such other Parity Stock if 
all amounts payable thereon were paid in full. For the purposes of this Section 
4, (i) a consolidation or merger of the Corporation  with one or more 
corporations, (ii) a sale or transfer of all or sub stantially all of the 
Corporation's assets, or (iii) a statutory share ex change shall not be deemed to 
be a liquidation, dissolution or winding up, volunt ary or involuntary, of the 
Corporation. 
 
                  (b) Upon any liquidation, dissolu tion or winding up of the 
Corporation, after payment shall have been made in full to the holders of Class 
T Preferred Stock and any Parity Stock, as provided  in Section 4(a), any other 
series or class or classes of Junior Stock shall, s ubject to the respective 
terms thereof, be entitled to receive any and all a ssets remaining to be paid or 
distributed, and the holders of the Class T Preferr ed Stock and any Parity Stock 
shall not be entitled to share therein. 
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         5.       REDEMPTION AT THE OPTION OF THE C ORPORATION. 
 
                  (a) Shares of Class T Preferred S tock shall not be redeemable 
by the Corporation prior to July 31, 2008, except a s set forth in Section 10.2 
of this Article. On and after July 31, 2008, the Co rporation, at its option, may 
redeem shares of Class T Preferred Stock, in whole or from time to time in part, 
at a redemption price payable in cash equal to the Redemption Price applicable 
thereto. In the event of a redemption of shares of Class T Preferred Stock, if 
the Redemption Date occurs after a Record Date and on or prior to the related 
Dividend Payment Date, the dividend payable on such  Dividend Payment Date in 
respect of such shares called for redemption shall be payable on such Dividend 
Payment Date the holders of record at the close of business on such Record Date, 
notwithstanding the redemption of such shares, and shall not be payable as part 
of the redemption price for such shares. In connect ion with any redemption 
pursuant to this Section 5(a), the redemption price  of the Class T Preferred 
Stock (other than any portion thereof consisting of  accumulated, accrued and 
unpaid dividends) shall be payable solely with the proceeds from the sale by the 
Corporation or the Operating Partnership of other c apital shares of the 
Corporation or the Operating Partnership (whether o r not such sale occurs 
concurrently with such redemption). For purposes of  the preceding sentence, 
"capital shares" means any common stock, preferred stock, depositary shares, 
partnership or other interests, participations or o ther ownership interests 
(however designated) and any rights (other than deb t securities convertible into 
or exchangeable at the option of the holder for equ ity securities (unless and to 
the extent such debt securities are subsequently co nverted into capital shares)) 
or options to purchase any of the foregoing of or i n the Corporation or the 
Operating Partnership. 
 
                  (b) The Redemption Date shall be selected by the Corporation, 
shall be specified in the notice of redemption and shall be not less than 30 
days nor more than 60 days after the date notice of  redemption is sent by the 
Corporation. 
 
                  (c) If full cumulative dividends on all outstanding shares of 
Class T Preferred Stock have not been declared and paid, or declared and set 
apart for payment, no shares of Class T Preferred S tock may be redeemed unless 
all outstanding shares of Class T Preferred Stock a re simultaneously redeemed. 
Neither the Corporation nor any affiliate of the Co rporation may purchase or 
acquire shares of Class T Preferred Stock, other th an pursuant to a purchase or 
exchange offer made on the same terms to all holder s of shares of Class T 
Preferred Stock. 
 
                  (d) If the Corporation shall rede em shares of Class T 
Preferred Stock pursuant to paragraph (a) of this S ection 5, notice of such 
redemption shall be given to each holder of record of the shares to be redeemed. 
Such notice shall be provided by first class mail, postage prepaid, at such 
holder's address as the same appears on the stock r ecords of the Corporation. 
Neither the failure to mail any notice required by this paragraph (d), nor any 
defect therein or in the mailing thereof to any par ticular holder, shall affect 
the sufficiency of the notice or the validity of th e proceedings for redemption 
with respect to the other holders. Any notice maile d in the manner herein 
provided shall be conclusively presumed to have bee n duly given on the date 
mailed whether or not the holder receives the notic e. Each such notice shall 
state, as appropriate: (i) the Redemption Date; (ii ) the number of shares of 
Class T Preferred Stock to be redeemed and, if fewe r than all such shares held 
by such holder are to be redeemed, the number of su ch shares to be redeemed from 
such holder; (iii) the place or places at which cer tificates for 
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such shares are to be surrendered; and (iv) the Red emption Price payable on such 
Redemption Date, including, without limitation, a s tatement as to whether or not 
accumulated, accrued and unpaid dividends will be p ayable as part of the 
Redemption Price, or payable on the next Dividend P ayment Date to the record 
holder at the close of business on the relevant rec ord date as described in the 
next sentence. Notice having been mailed as aforesa id, from and after the 
Redemption Date (unless the Corporation shall fail to make available the amount 
of cash necessary to effect such redemption), (i) d ividends on the shares of 
Class T Preferred Stock so called for redemption sh all cease to accumulate or 
accrue on the shares of Class T Preferred Stock cal led for redemption, (ii) said 
shares shall no longer be deemed to be outstanding,  and (iii) all rights of the 
holders thereof as holders of Class T Preferred Sto ck of the Corporation shall 
cease (except the right to receive the cash payable  upon such redemption, 
without interest thereon, upon surrender and endors ement of their certificates 
if so required); provided, however, that if the Red emption Date for any shares 
of Class T Preferred Stock occurs after any dividen d record date and on or prior 
to the related Dividend Payment Date, the full divi dend payable on such Dividend 
Payment Date in respect of such shares of Class T P referred Stock called for 
redemption shall be payable on such Dividend Paymen t Date to the holders of 
record of such shares at the close of business on t he corresponding dividend 
record date notwithstanding the prior redemption of  such shares. The 
Corporation's obligation to make available the cash  necessary to effect the 
redemption in accordance with the preceding sentenc e shall be deemed fulfilled 
if, on or before the applicable Redemption Date, th e Corporation shall 
irrevocably deposit in trust with a bank or trust c ompany (which may not be an 
affiliate of the Corporation) that has, or is an af filiate of a bank or trust 
company that has, a capital and surplus of at least  $50,000,000, such amount of 
cash as is necessary for such redemption plus, if s uch Redemption Date occurs 
after any dividend record date and on or prior to t he related Dividend Payment 
Date, such amount of cash as is necessary to pay th e dividend payable on such 
Dividend Payment Date in respect of such shares of Class T Preferred Stock 
called for redemption, with irrevocable instruction s that such cash be applied 
to the redemption of the shares of Class T Preferre d Stock so called for 
redemption and, if applicable, the payment of such dividend. No interest shall 
accrue for the benefit of the holders of shares of Class T Preferred Stock to be 
redeemed on any cash so set aside by the Corporatio n. Subject to applicable 
escheat laws, any such cash unclaimed at the end of  two years from the 
Redemption Date shall revert to the general funds o f the Corporation, after 
which reversion the holders of shares of Class T Pr eferred Stock so called for 
redemption shall look only to the general funds of the Corporation for the 
payment of such cash. 
 
         As promptly as practicable after the surre nder in accordance with such 
notice of the certificates for any such shares of C lass T Preferred Stock to be 
so redeemed (properly endorsed or assigned for tran sfer, if the Corporation 
shall so require and the notice shall so state), su ch certificates shall be 
exchanged for cash (without interest thereon). If f ewer than all the outstanding 
shares of Class T Preferred Stock are to be redeeme d, shares to be redeemed 
shall be selected by the Corporation from outstandi ng shares of Class T 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class T Preferred Stock hel d of record by each holder of 
such shares, pro rata (as nearly as may be) or by a ny other method as may be 
determined by the Board of Directors in its discret ion to be equitable. If fewer 
than all the shares of Class T Preferred Stock repr esented by any certificate 
are redeemed, then a new certificate representing t he unredeemed shares shall be 
issued without cost to the holders thereof. 
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         6.       STATUS OF REACQUIRED STOCK. 
 
         All shares of Class T Preferred Stock that  have been issued and 
reacquired in any manner by the Corporation shall b e returned to the status of 
authorized but unissued shares of Class T Preferred  Stock. 
 
         7.       RANKING. 
 
         Any class or series of capital stock of th e Corporation shall be deemed 
to rank: 
 
                  (a) prior or senior to the Class T Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, if the holders of such c lass or series shall be 
entitled to the receipt of dividends and of amounts  distributable upon 
liquidation, dissolution or winding up, as the case  may be, in preference or 
priority to the holders of Class T Preferred Stock ("Senior Stock"); 
 
                  (b) on a parity with the Class T Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, whether or not the divid end rates, dividend payment 
dates or redemption or liquidation prices per share  thereof be different from 
those of the Class T Preferred Stock, if (i) such c apital stock is Class B 
Cumulative Convertible Preferred Stock, Class C Cum ulative Preferred Stock, 
Class D Cumulative Preferred Stock, Class G Cumulat ive Preferred Stock, Class H 
Cumulative Preferred Stock, Class I Cumulative Pref erred Stock, Class J 
Cumulative Convertible Preferred Stock, Class K Con vertible Cumulative Preferred 
Stock, Class L Convertible Cumulative Preferred Sto ck, Class M Convertible 
Cumulative Preferred Stock, Class N Convertible Cum ulative Preferred Stock, 
Class O Cumulative Convertible Preferred Stock, Cla ss P Convertible Cumulative 
Preferred Stock , Class Q Cumulative Preferred Stoc k Class R Cumulative 
Preferred Stock or Class S Cumulative Redeemable Pr eferred Stock of the 
Corporation, or (ii) the holders of such class of s tock or series and the Class 
T Preferred Stock shall be entitled to the receipt of dividends and of amounts 
distributable upon liquidation, dissolution or wind ing up in proportion to their 
respective amounts of accrued and unpaid dividends per share or liquidation 
preferences, without preference or priority of one over the other (the capital 
stock referred to in clauses (i) and (ii) of this p aragraph being hereinafter 
referred to, collectively, as "Parity Stock"); and 
 
                  (c) junior to the Class T Preferr ed Stock, as to the payment 
of dividends and as to the distribution of assets u pon liquidation, dissolution 
or winding up, if (i) such capital stock or series shall be Class A Common Stock 
or (ii) the holders of Class T Preferred Stock shal l be entitled to receipt of 
dividends or of amounts distributable upon liquidat ion, dissolution or winding 
up, as the case may be, in preference or priority t o the holders of shares of 
such class or series (the capital stock referred to  in clauses (i) and (ii) of 
this paragraph being hereinafter referred to, colle ctively, as "Junior Stock"). 
 
         8.       VOTING. 
 
                  (a) If and whenever six quarterly  dividends (whether or not 
consecutive) payable on the Class T Preferred Stock  or any series or class of 
Parity Stock shall be in arrears (which shall, with  respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, the number of di rectors then constituting 
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the Board of Directors shall be increased by two if  not already increased by 
reason of similar types of provisions with respect to shares of any other class 
or series of Parity Stock which is entitled to simi lar voting rights (the 
"Voting Preferred Stock") and the holders of shares  of Class T Preferred Stock, 
together with the holders of shares of all other Vo ting Preferred Stock then 
entitled to exercise similar voting rights, voting as a single Class regardless 
of series, shall be entitled to elect the two addit ional directors to serve on 
the Board of Directors at any annual meeting of sto ckholders or special meeting 
held in place thereof, or at a special meeting of t he holders of the Class T 
Preferred Stock and the Voting Preferred Stock call ed as hereinafter provided. 
Whenever all arrears in dividends on the Class T Pr eferred Stock and the Voting 
Preferred Stock then outstanding shall have been pa id and dividends thereon for 
the current quarterly dividend period shall have be en declared and paid, or 
declared and set apart for payment, then the right of the holders of the Class T 
Preferred Stock and the Voting Preferred Stock to e lect such additional two 
directors shall cease (but subject always to the sa me provision for the vesting 
of such voting rights in the case of any similar fu ture arrearages), and the 
terms of office of all persons elected as directors  by the holders of the Class 
T Preferred Stock and the Voting Preferred Stock sh all forthwith terminate and 
the number of directors constituting the Board of D irectors shall be reduced 
accordingly. At any time after such voting power sh all have been so vested in 
the holders of Class T Preferred Stock and the Voti ng Preferred Stock, if 
applicable, the Secretary of the Corporation may, a nd upon the written request 
of any holder of Class T Preferred Stock (addressed  to the Secretary at the 
principal office of the Corporation) shall, call a special meeting of the 
holders of the Class T Preferred Stock and of the V oting Preferred Stock for the 
election of the two directors to be elected by them  as herein provided, such 
call to be made by notice similar to that provided in the Bylaws of the 
Corporation for a special meeting of the stockholde rs or as required by law. If 
any such special meeting required to be called as a bove provided shall not be 
called by the Secretary within 20 days after receip t of any such request, then 
any holder of Class T Preferred Stock may call such  meeting, upon the notice 
above provided, and for that purpose shall have acc ess to the stock books of the 
Corporation. The directors elected at any such spec ial meeting shall hold office 
until the next annual meeting of the stockholders o r special meeting held in 
lieu thereof if such office shall not have previous ly terminated as above 
provided. If any vacancy shall occur among the dire ctors elected by the holders 
of the Class T Preferred Stock and the Voting Prefe rred Stock, a successor shall 
be elected by the Board of Directors, upon the nomi nation of the then-remaining 
director elected by the holders of the Class T Pref erred Stock and the Voting 
Preferred Stock or the successor of such remaining director, to serve until the 
next annual meeting of the stockholders or special meeting held in place thereof 
if such office shall not have previously terminated  as provided above. 
 
                  (b) So long as any shares of Clas s T Preferred Stock are 
outstanding, in addition to any other vote or conse nt of stockholders required 
by law or by the Charter of the Corporation, the af firmative vote of at least 
66-2/3% of the votes entitled to be cast by the hol ders of the Class T Preferred 
Stock voting as a single class with the holders of all other classes or series 
of Parity Stock entitled to vote on such matters, g iven in person or by proxy, 
either in writing without a meeting or by vote at a ny meeting called for the 
purpose, shall be necessary for effecting or valida ting: 
 
                           (i) any amendment, alter ation or repeal of any of the 
provisions of, or the addition of any provision to,  these Articles 
Supplementary, the Charter or the By-Laws of the 
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Corporation that materially adversely affects the v oting powers, rights or 
preferences of the holders of the Class T Preferred  Stock; PROVIDED, HOWEVER, 
that the amendment of the provisions of the Charter  so as to increase the 
authorized amount of Class T Preferred Stock, or to  authorize or create, or to 
increase the authorized amount of, or issue any Jun ior Stock or any shares of 
any class of Parity Stock, shall not be deemed to m aterially adversely affect 
the voting powers, rights or preferences of the hol ders of Class T Preferred 
Stock; or 
 
                           (ii) the authorization, creation of, increase in the 
authorized amount of, or issuance of any shares of any class or series of Senior 
Stock or any security convertible into shares of an y class or series of Senior 
Stock (whether or not such class or series of Senio r Stock is currently 
authorized); 
 
PROVIDED, HOWEVER, that no such vote of the holders  of Class T Preferred Stock 
shall be required if, at or prior to the time when such amendment, alteration or 
repeal is to take effect, or when the issuance of a ny such Senior Stock or 
convertible or exchangeable security is to be made,  as the case may be, 
provision is made for the redemption of all shares of Class T Preferred Stock at 
the time outstanding to the extent such redemption is authorized by Section 5 of 
this Article. 
 
         For purposes of the foregoing provisions a nd all other voting rights 
under these Articles Supplementary, each share of C lass T Preferred Stock shall 
have one (1) vote per share, except that when any o ther class or series of 
preferred stock of the Corporation shall have the r ight to vote with the Class T 
Preferred Stock as a single class on any matter, th en the Class T Preferred 
Stock and such other class or series shall have wit h respect to such matters one 
quarter of one vote per $25 of stated liquidation p reference. Except as 
otherwise required by applicable law or as set fort h herein or in the Charter, 
the Class T Preferred Stock shall not have any rela tive, participating, optional 
or other special voting rights and powers other tha n as set forth herein, and 
the consent of the holders thereof shall not be req uired for the taking of any 
corporate action. 
 
         9.       RECORD HOLDERS. 
 
         The Corporation and the Transfer Agent may  deem and treat the record 
holder of any share of Class T Preferred Stock as t he true and lawful owner 
thereof for all purposes, and neither the Corporati on nor the Transfer Agent 
shall be affected by any notice to the contrary. 
 
         10.1     RESTRICTIONS ON OWNERSHIP AND TRA NSFERS. 
 
                  (A) LIMITATION ON BENEFICIAL OWNE RSHIP. Except as provided in 
Section 10.8, from and after the Issue Date, no Per son (other than the Initial 
Holder or a Look-Through Entity) shall Beneficially  Own shares of Class T 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder shall not 
Beneficially Own shares of Class T Preferred Stock in excess of the Initial 
Holder Limit and no Look-Through Entity shall Benef icially Own shares of Class T 
Preferred Stock in excess of the Look-Through Owner ship Limit. 
 
                  (B) TRANSFERS IN EXCESS OF OWNERS HIP LIMIT. Except as provided 
in Section 10.8, from and after the Issue Date (and  subject to Section 10.12), 
any Transfer (whether or not such Transfer is the r esult of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in any 
Person (other than the Initial Holder or a Look-Thr ough Entity) Beneficially 
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Owning shares of Class T Preferred Stock in excess of the Ownership Limit shall 
be void AB INITIO as to the Transfer of such shares  of Class T Preferred Stock 
that would be otherwise Beneficially Owned by such Person in excess of the 
Ownership Limit, and the intended transferee shall acquire no rights in such 
shares of Class T Preferred Stock. 
 
                  (C) TRANSFERS IN EXCESS OF INITIA L HOLDER LIMIT. Except as 
provided in Section 10.8, from and after the Issue Date (and subject to Section 
10.12), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
the Initial Holder Beneficially Owning shares of Cl ass T Preferred Stock in 
excess of the Initial Holder Limit shall be void AB  INITIO as to the Transfer of 
such shares of Class T Preferred Stock that would b e otherwise Beneficially 
Owned by the Initial Holder in excess of the Initia l Holder limit, and the 
Initial Holder shall acquire no rights in such shar es of Class T Preferred 
Stock. 
 
                  (D) TRANSFERS IN EXCESS OF LOOK-T HROUGH OWNERSHIP LIMIT. 
Except as provided in Section 10.8 from and after t he Issue Date (and subject to 
Section 10.12), any Transfer (whether or not such T ransfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) that, if effective, 
would result in any Look-Through Entity Beneficiall y Owning shares of Class T 
Preferred Stock in excess of the Look-Through Owner ship limit shall be void AB 
INITIO as to the Transfer of such shares of Class T  Preferred Stock that would 
be otherwise Beneficially Owned by such Look-Throug h Entity in excess of the 
Look-Through Ownership Limit and such Look-Through Entity shall acquire no 
rights in such shares of Class T Preferred Stock. 
 
                  (E) TRANSFERS RESULTING IN "CLOSE LY HELD" STATUS. From and 
after the Issue Date, any Transfer that, if effecti ve would result in the 
Corporation being "closely held" within the meaning  of Section 856(h) of the 
Code, or would otherwise result in the Corporation failing to qualify as a REIT 
(including, without limitation, a Transfer or other  event that would result in 
the Corporation owning (directly or constructively)  an interest in a tenant that 
is described in Section 856(d)(2)(B) of the Code if  the income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void AB 
INITIO as to the Transfer of shares of Class T Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class T 
Preferred Stock. 
 
                  (F) SEVERABILITY ON VOID TRANSACT IONS. A Transfer of a share 
of Class T Preferred Stock that is null and void un der Sections 10.1(B), (C), 
(D), or (E) of this Article because it would, if ef fective, result in (i) the 
ownership of Class T Preferred Stock in excess of t he Initial Holder Limit, the 
Ownership Limit, or the Look-Through Ownership Limi t, (ii) the Corporation being 
"closely held" within the meaning of Section 856(h)  of the Code or (iii) the 
Corporation otherwise failing to qualify as a REIT,  shall not adversely affect 
the validity of the Transfer of any other share of Class T Preferred Stock in 
the same or any other related transaction. 
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         10.2 REMEDIES FOR BREACH. If the Board of Directors or a committee 
thereof shall at any time determine in good faith t hat a Transfer or other event 
has taken place in violation of Section 10.1 of thi s Article or that a Person 
intends to acquire or has attempted to acquire Bene ficial Ownership of any 
shares of Class T Preferred Stock in violation of S ection 10.1 of this Article 
(whether or not such violation is intended), the Bo ard of Directors or a 
committee thereof shall be empowered to take any ac tion as it deems advisable to 
refuse to give effect to or to prevent such Transfe r or other event, including, 
but not limited to, refusing to give effect to such  Transfer or other event on 
the books of the Corporation, causing the Corporati on to redeem such shares at 
the then current Market Price and upon such terms a nd conditions as may be 
specified by the Board of Directors in its sole dis cretion (including, but not 
limited to, by means of the issuance of long-term i ndebtedness for the purpose 
of such redemption), demanding the repayment of any  distributions received in 
respect of shares of Class T Preferred Stock acquir ed in violation of Section 
10.1 of this Article or instituting proceedings to enjoin such Transfer or to 
rescind such Transfer or attempted Transfer; PROVID ED, HOWEVER, that any 
Transfers or attempted Transfers (or in the case of  events other than a 
Transfer, Beneficial Ownership) in violation of Sec tion 10.1 of this Article, 
regardless of any action (or non-action) by the Boa rd of Directors or such 
committee, (a) shall be void AB INITIO or (b) shall  automatically result in the 
transfer described in Section 10.3 of this Article;  PROVIDED, FURTHER, that the 
provisions of this Section 10.2 shall be subject to  the provisions of Section 
10.12 of this Article; PROVIDED, FURTHER, that neit her the Board of Directors 
nor any committee thereof may exercise such authori ty in a manner that 
interferes with any ownership or transfer of Class T Preferred Stock that is 
expressly authorized pursuant to Section 10.8(C) of  this Article. 
 
         10.3 TRANSFER IN TRUST. 
 
                  (A) ESTABLISHMENT OF TRUST. If, n otwithstanding the other 
provisions contained in this Article, at any time a fter the Issue Date there is 
a purported Transfer (an "EXCESS TRANSFER") (whethe r or not such Transfer is the 
result of transactions entered into through the fac ilities of the NYSE or other 
securities exchange or an automated inter-dealer qu otation system) or other 
change in the capital structure of the Corporation (including, but not limited 
to, any redemption of Equity Stock) or other event (including, but not limited 
to, any acquisition of any share of Equity Stock) s uch that (a) any Person 
(other than the Initial Holder or a Look-Through En tity) would Beneficially Own 
shares of Class T Preferred Stock in excess of the Ownership Limit, or (b) the 
Initial Holder would Beneficially Own shares of Cla ss T Preferred Stock in 
excess of the Initial Holder Limit, or (c) any Pers on that is a Look-Through 
Entity would Beneficially Own shares of Class T Pre ferred Stock in excess of the 
Look-Through Ownership Limit (in any such event, th e Person, Initial Holder or 
Look-Through Entity that would Beneficially Own sha res of Class T Preferred 
Stock in excess of the Ownership Limit, the Initial  Holder Limit or the 
Look-Through Entity Limit, respectively, is referre d to as a "PROHIBITED 
TRANSFEREE"), then, except as otherwise provided in  Section 10.8 of this 
Article, such shares of Class T Preferred Stock in excess of the Ownership 
Limit, the Initial Holder Limit or the Look-Through  Ownership Limit, as the case 
may be, (rounded up to the nearest whole share) sha ll be automatically 
transferred to a Trustee in his capacity as trustee  of a Trust for the exclusive 
benefit of one or more Charitable Beneficiaries. Su ch transfer to the Trustee 
shall be deemed to be effective as of the close of business on the Business Day 
prior to the Excess Transfer, change in capital str ucture or another event 
giving rise to a potential violation of the Ownersh ip Limit, the Initial Holder 
Limit or the Look Through Entity Ownership Limit. 
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                  (B) APPOINTMENT OF TRUSTEE. The T rustee shall be appointed by 
the Corporation and shall be a Person unaffiliated with either the Corporation 
or any Prohibited Transferee. The Trustee may be an  individual or a bank or 
trust company duly licensed to conduct a trust busi ness. 
 
                  (C) STATUS OF SHARES HELD BY THE TRUSTEE. Shares of Class T 
Preferred Stock held by the Trustee shall be issued  and outstanding shares of 
capital stock of the Corporation. Except to the ext ent provided in Section 
10.3(E), the Prohibited Transferee shall have no ri ghts in the Class T Preferred 
Stock held by the Trustee, and the Prohibited Trans feree shall not benefit 
economically from ownership of any shares held in t rust by the Trustee, shall 
have no rights to dividends and shall not possess a ny rights to vote or other 
rights attributable to the shares held in the Trust . 
 
                  (D) DIVIDEND AND VOTING RIGHTS. T he Trustee shall have all 
voting rights and rights to dividends with respect to shares of Class T 
Preferred Stock held in the Trust, which rights sha ll be exercised for the 
benefit of the Charitable Beneficiary. Any dividend  or distribution paid prior 
to the discovery by the Corporation that the shares  of Class T Preferred Stock 
have been transferred to the Trustee shall be repai d to the Corporation upon 
demand, and any dividend or distribution declared b ut unpaid shall be rescinded 
as void AB INITIO with respect to such shares of Cl ass T Preferred Stock. Any 
dividends or distributions so disgorged or rescinde d shall be paid over to the 
Trustee and held in trust for the Charitable Benefi ciary. Any vote cast by a 
Prohibited Transferee prior to the discovery by the  Corporation that the shares 
of Class T Preferred Stock have been transferred to  the Trustee will be 
rescinded as void AB INITIO and shall be recast in accordance with the desires 
of the Trustee acting for the benefit of the Charit able Beneficiary. The owner 
of the shares at the time of the Excess Transfer, c hange in capital structure or 
other event giving rise to a potential violation of  the Ownership Limit, Initial 
Holder Limit or Look-Through Entity Ownership Limit  shall be deemed to have 
given an irrevocable proxy to the Trustee to vote t he shares of Class T 
Preferred Stock for the benefit of the Charitable B eneficiary. 
 
                  (E) RESTRICTIONS ON TRANSFER. The  Trustee of the Trust may 
sell the shares held in the Trust to a Person, desi gnated by the Trustee, whose 
ownership of the shares will not violate the Owners hip Restrictions. If such a 
sale is made, the interest of the Charitable Benefi ciary shall terminate and 
proceeds of the sale shall be payable to the Prohib ited Transferee and to the 
Charitable Beneficiary as provided in this Section 10.3(E). The Prohibited 
Transferee shall receive the lesser of (1) the pric e paid by the Prohibited 
Transferee for the shares or, if the Prohibited Tra nsferee did not give value 
for the shares (through a gift, devise or other tra nsaction), the Market Price 
of the shares on the day of the event causing the s hares to be held in the Trust 
and (2) the price per share received by the Trustee  from the sale or other 
disposition of the shares held in the Trust. Any pr oceeds in excess of the 
amount payable to the Prohibited Transferee shall b e payable to the Charitable 
Beneficiary. If any of the transfer restrictions se t forth in this Section 
10.3(E) or any application thereof is determined in  a final judgment to be void, 
invalid or unenforceable by any court having jurisd iction over the issue, the 
Prohibited Transferee may be deemed, at the option of the Corporation, to have 
acted as the agent of the Corporation in acquiring the Class T Preferred Stock 
as to which such restrictions would, by their terms , apply, and to hold such 
Class T Preferred Stock on behalf of the Corporatio n. 
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                  (F) PURCHASE RIGHT IN STOCK TRANS FERRED TO THE TRUSTEE. Shares 
of Class T Preferred Stock transferred to the Trust ee shall be deemed to have 
been offered for sale to the Corporation, or its de signee, at a price per share 
equal to the lesser of (i) the price per share in t he transaction that resulted 
in such transfer to the Trust (or, in the case of a  devise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r. The Corporation shall have 
the right to accept such offer for a period of 90 d ays after the later of (i) 
the date of the Excess Transfer or other event resu lting in a transfer to the 
Trust and (ii) the date that the Board of Directors  determines in good faith 
that an Excess Transfer or other event occurred. 
 
                  (G) DESIGNATION OF CHARITABLE BEN EFICIARIES. By written notice 
to the Trustee, the Corporation shall designate one  or more nonprofit 
organizations to be the Charitable Beneficiary of t he interest in the Trust 
relating to such Prohibited Transferee if (i) the s hares of Class T Preferred 
Stock held in the Trust would not violate the Owner ship Restrictions in the 
hands of such Charitable Beneficiary and (ii) each Charitable Beneficiary is an 
organization described in Sections 170(b)(1)(A), 17 0(c)(2) and 501(c)(3) of the 
Code. 
 
         10.4 NOTICE OF RESTRICTED TRANSFER. Any Pe rson that acquires or 
attempts to acquire shares of Class T Preferred Sto ck in violation of Section 
10.1 of this Article, or any Person that is a Prohi bited Transferee such that 
stock is transferred to the Trustee under Section 1 0.3 of this Article, shall 
immediately give written notice to the Corporation of such event and shall 
provide to the Corporation such other information a s the Corporation may request 
in order to determine the effect, if any, of such T ransfer or attempted Transfer 
or other event on the Corporation's status as a REI T. Failure to give such 
notice shall not limit the rights and remedies of t he Board of Directors 
provided herein in any way. 
 
         10.5 OWNERS REQUIRED TO PROVIDE INFORMATIO N. From and after the Issue 
Date certain record and Beneficial Owners and trans ferees of shares of Class T 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
                  (A) ANNUAL DISCLOSURE. Every reco rd holder or Beneficial Owner 
of more than 5% (or such other percentage between 0 .5% and 5%, as provided in 
the applicable regulations adopted under the Code) of the number of Outstanding 
shares of Class T Preferred Stock shall, within 30 days after January 1 of each 
year, give written notice to the Corporation statin g the name and address of 
such record holder or Beneficial Owner, the number of shares of Class T 
Preferred Stock Beneficially Owned, and a full desc ription of how such shares 
are held. Each such record holder or Beneficial Own er of Class T Preferred Stock 
shall, upon demand by the Corporation, disclose to the Corporation in writing 
such additional information with respect to the Ben eficial Ownership of the 
Class T Preferred Stock as the Board of Directors, in its sole discretion, deems 
appropriate or necessary to (i) comply with the pro visions of the Code regarding 
the qualification of the Corporation as a REIT unde r the Code and (ii) ensure 
compliance with the Ownership Limit, the Initial Ho lder Limit or the 
Look-Through Ownership Limit, as applicable. Each s tockholder of record, 
including without limitation any Person that holds shares of Class T Preferred 
Stock on behalf of a Beneficial Owner, shall take a ll reasonable steps to obtain 
the written notice described in this Section 10.5 f rom the Beneficial Owner. 
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                  (B) DISCLOSURE AT THE REQUEST OF THE CORPORATION. Any Person 
that is a Beneficial Owner of shares of Class T Pre ferred Stock and any Person 
(including the stockholder of record) that is holdi ng shares of Class T 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply with 
the requirements of any taxing authority or other g overnmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit, and shall provide 
a statement or affidavit to the Corporation setting  forth the number of shares 
of Class T Preferred Stock already Beneficially Own ed by such stockholder or 
proposed transferee and any related persons specifi ed, which statement or 
affidavit shall be in the form prescribed by the Co rporation for that purpose. 
 
         10.6 REMEDIES NOT LIMITED. Nothing contain ed in this Article shall 
limit the authority of the Board of Directors to ta ke such other action as it 
deems necessary or advisable (subject to the provis ions of Section 10.12 of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the Corporation's status as a R EIT and (ii) to insure 
compliance with the Ownership Limit, the Initial Ho lder Limit and the 
Look-Through Ownership Limit. 
 
         10.7 AMBIGUITY. In the case of an ambiguit y in the application of any 
of the provisions of Section 10 of this Article, or  in the case of an ambiguity 
in any definition contained in Section 10 of this A rticle, the Board of 
Directors shall have the power to determine the app lication of the provisions of 
this Article with respect to any situation based on  its reasonable belief, 
understanding or knowledge of the circumstances. 
 
         10.8 EXCEPTIONS. The following exceptions shall apply or may be 
established with respect to the limitations of Sect ion 10.1 of this Article. 
 
                  (A) WAIVER OF OWNERSHIP LIMIT. Th e Board of Directors, upon 
receipt of a ruling from the Internal Revenue Servi ce or an opinion of tax 
counsel or other evidence or undertaking acceptable  to it, may waive the 
application, in whole or in part, of the Ownership Limit to a Person subject to 
the Ownership Limit, if such person is not an indiv idual for purposes of Section 
542(a) of the Code (as modified to exclude qualifie d trusts from treatment as 
individuals pursuant to Section 856(h)(3) of the Co de) and is a corporation, 
partnership, limited liability company, estate or t rust. In connection with any 
such exemption, the Board of Directors may require such representations and 
undertakings from such Person and may impose such o ther conditions as the Board 
of Directors deems necessary, in its sole discretio n, to determine the effect, 
if any, of the proposed Transfer on the Corporation 's status as a REIT. 
 
                  (B) PLEDGE BY INITIAL HOLDER. Not withstanding any other 
provision of this Article, the pledge by the Initia l Holder of all or any 
portion of the Class T Preferred Stock directly own ed at any time or from time 
to time shall not constitute a violation of Section  10.1 of this Article and the 
pledgee shall not be subject to the Ownership Limit  with respect to the Class T 
Preferred Stock so pledged to it either as a result  of the pledge or upon 
foreclosure. 
 
                  (C) UNDERWRITERS. For a period of  270 days (or such longer 
period of time as any underwriter described below s hall hold an unsold allotment 
of Class T Preferred Stock) 
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following the purchase of Class T Preferred Stock b y an underwriter that (i) is 
a corporation, partnership or other legal entity an d (ii) participates in an 
offering of the Class T Preferred Stock, such under writer shall not be subject 
to the Ownership Limit with respect to the Class T Preferred Stock purchased by 
it as a part of or in connection with such offering  and with respect to any 
Class T Preferred Stock purchased in connection wit h market making activities. 
 
         10.9 LEGEND. Each certificate for Class T Preferred Stock shall bear 
substantially the following legend: 
 
                           "The shares of Class T C umulative Preferred Stock 
         represented by this certificate are subjec t to restrictions on 
         transfer. No person may Beneficially Own s hares of Class T Cumulative 
         Preferred Stock in excess of the Ownership  Restrictions, as applicable, 
         with certain further restrictions and exce ptions set forth in the 
         Charter (including the Articles Supplement ary setting forth the terms 
         of the Class T Cumulative Preferred Stock) . Any Person that attempts to 
         Beneficially Own shares of Class T Cumulat ive Preferred Stock in excess 
         of the applicable limitation must immediat ely notify the Corporation. 
         All capitalized terms in this legend have the meanings ascribed to such 
         terms in the Charter (including the Articl es Supplementary setting 
         forth the terms of the Class T Cumulative Preferred Stock), as the same 
         may be amended from time to time, a copy o f which, including the 
         restrictions on transfer, will be sent wit hout charge to each 
         stockholder that so requests. If the restr ictions on transfer are 
         violated, (i) the transfer of the shares o f Class T Cumulative 
         Preferred Stock represented hereby will be  void in accordance with the 
         Charter (including the Articles Supplement ary setting forth the terms 
         of the Class T Cumulative Preferred Stock)  or (ii) the shares of Class 
         T Cumulative Preferred Stock represented h ereby will automatically be 
         transferred to a Trustee of a Trust for th e benefit of one or more 
         Charitable Beneficiaries." 
 
         10.10 SEVERABILITY. If any provision of th is Article or any application 
of any such provision is determined in a final and unappealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
 
         10.11 BOARD OF DIRECTORS DISCRETION. Anyth ing in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
 
         10.12 SETTLEMENT. Nothing in this Section 10 of this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system. 
 
         FOURTH: The terms of the Class T Cumulativ e Preferred Stock set forth 
in Article Third hereof shall become Article XXXI o f the Charter. 
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         IN WITNESS WHEREOF, the Corporation has ca used these presents to be 
signed in its name and on its behalf by its Executi ve Vice President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on July 16, 2003. 
 
WITNESS:                                       APAR TMENT INVESTMENT AND 
                                               MANA GEMENT COMPANY 
 
 
/s/ Lisa Cohn                                  /s/ Paul J. McAuliffe 
--------------------------                     ---- ----------------------------- 
Lisa Cohn                                      Paul  J. McAuliffe 
Assistant Secretary                            Exec utive Vice President and 
                                               Chie f Financial Officer 
 
 
         THE UNDERSIGNED, Executive Vice President and Chief Financial Officer 
of APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
 
                                               /s/ Paul J. McAuliffe 
                                               ---- ----------------------------- 
                                               Paul  J. McAuliffe 
                                               Exec utive Vice President and 
                                               Chie f Financial Officer 



   

                             ARTICLES SUPPLEMENTARY  
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                       CLASS U CUMULATIVE PREFERRED  STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
     APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
     FIRST: Pursuant to authority expressly vested in the Board of Directors of 
the Corporation by Section 1.2 of Article IV of the  Charter of the Corporation, 
as amended to date (the "Charter"), the Board of Di rectors has duly divided and 
classified 8,000,000 authorized but unissued shares  of Class A Common Stock of 
the Corporation, par value $.01 per share, into a c lass designated as Class U 
Cumulative Preferred Stock, par value $.01 per shar e, and has provided for the 
issuance of such class. 
 
     SECOND: The reclassification increases the num ber of shares classified as 
Class U Cumulative Preferred Stock, par value $.01 per share, from no shares 
immediately prior to the reclassification to 8,000, 000 shares immediately after 
the reclassification. The reclassification decrease s the number of shares 
classified as Class A Common Stock from 444,962,738  shares immediately prior to 
the reclassification to 436,962,738 shares immediat ely after the 
reclassification. The number of shares classified a s Class U Cumulative 
Preferred Stock may be decreased upon reacquisition  thereof in any manner, or by 
retirement thereof, by the Corporation. 
 
     THIRD: The terms of the Class U Cumulative Pre ferred Stock (including the 
preferences, conversion or other rights, voting pow ers, restrictions, 
limitations as to dividends and other distributions , qualifications, or terms or 
conditions of redemption) as set by the Board of Di rectors are as follows: 
 
     1.   NUMBER OF SHARES AND DESIGNATION. 
 
     This class of Preferred Stock shall be designa ted as Class U Cumulative 
Preferred Stock (the "Class U Preferred Stock") and  Eight Million (8,000,000) 
shall be the authorized number of shares of such Cl ass U Preferred Stock 
constituting such class. 
 
     2.   DEFINITIONS. 
 
     For purposes of the Class U Preferred Stock, t he following terms shall have 
the meanings indicated: 
 
     "ACT" shall mean the Securities Act of 1933, a s amended. 



   

     "AFFILIATE" of a Person means a Person that di rectly, or indirectly through 
     one or more intermediaries, controls or is con trolled by, or is under 
     common control with, the Person specified. 
 
     "AGGREGATE VALUE" shall mean, with respect to any block of Equity Stock, 
     the product of (i) the number of shares of Equ ity Stock within such block 
     and (ii) the corresponding Market Price of one  share of Equity Stock of 
     such class. 
 
     "BENEFICIAL OWNERSHIP" shall mean, with respec t to any Person, ownership of 
     shares of Equity Stock equal to the sum of (wi thout duplication) (i) the 
     number of shares of Equity Stock directly owne d by such Person, (ii) the 
     number of shares of Equity Stock indirectly ow ned by such Person (if such 
     Person is an "individual" as defined in Sectio n 542(a)(2) of the Code) 
     taking into account the constructive ownership  rules of Section 544 of the 
     Code, as modified by Section 856(h)(1)(B) of t he Code, and (iii) the number 
     of shares of Equity Stock that such Person is deemed to beneficially own 
     pursuant to Rule 13d-3 under the Exchange Act,  or that is attributed to 
     such Person pursuant to Section 318 of the Cod e, as modified by Section 
     856(d)(5) of the Code, PROVIDED that when appl ying this definition of 
     Beneficial Ownership to the Initial Holder, cl ause (iii) of this 
     definition, and clause (ii) of the definition of "Person" shall be 
     disregarded. The terms "BENEFICIAL OWNER," "BE NEFICIALLY OWNS" and 
     "BENEFICIALLY OWNED" shall have the correlativ e meanings. 
 
     "BOARD OF DIRECTORS" shall mean the Board of D irectors of the Corporation 
     or any committee authorized by such Board of D irectors to perform any of 
     its responsibilities with respect to the Class  U Preferred Stock; provided 
     that, for purposes of paragraph (a) of Section  8 of this Article, the term 
     "BOARD OF DIRECTORS" shall not include any suc h committee. 
 
     "BUSINESS DAY" shall mean any day other than a  Saturday, Sunday or a day on 
     which state or federally chartered banking ins titutions in New York, New 
     York are not required to be open. 
 
     "CHARITABLE BENEFICIARY" shall mean one or mor e beneficiaries of the Trust 
     as determined pursuant to Section 10.3(G) of t his Article, each of which 
     shall be an organization described in Section 170(b)(1)(A), 170(c)(2) and 
     501(c)(3) of the Code. 
 
     "CLASS A COMMON STOCK" shall mean the Class A Common Stock, par value $.01 
     per share, of the Corporation, and such other shares of the Corporation's 
     capital stock into which outstanding shares of  such Class A Common Stock 
     shall be reclassified. 
 
     "CLASS U PREFERRED STOCK" shall have the meani ng set forth in Section 1 of 
     this Article. 
 
     "CLOSING PRICE" shall mean, when used with res pect to a share of any Equity 
     Stock and for any date, the last sale price, r egular way, or, in case no 
     such sale takes place on such day, the average  of the closing bid and asked 
     prices, regular way, in either case, as report ed in the principal 
     consolidated transaction reporting system with  respect to securities listed 
     or admitted to trading on the NYSE or, if the Equity Stock is not listed or 
     admitted to trading on the NYSE, as reported i n the principal consolidated 
     transaction 
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     reporting system with respect to securities li sted on the principal 
     national securities exchange on which the Equi ty Stock is listed or 
     admitted to trading or, if the Equity Stock is  not listed or admitted to 
     trading on any national securities exchange, t he last quoted price, or if 
     not so quoted, the average of the high bid and  low asked prices in the 
     over-the-counter market, as reported by the Na tional Association of 
     Securities Dealers, Inc. Automated Quotation S ystem or, if such system is 
     no longer in use, the principal other automate d quotation system that may 
     then be in use or, if the Equity Stock is not quoted by any such 
     organization, the average of the closing bid a nd asked prices as furnished 
     by a professional market maker making a market  in the Equity Stock selected 
     by the Board of Directors of the Corporation o r, if the Equity Stock is not 
     publicly traded, the fair value of a share of such Equity Stock as 
     reasonably determined in good faith by the Boa rd of Directors. 
 
     "CODE" shall mean the Internal Revenue Code of  1986, as amended from time 
     to time, or any successor statute thereto. Ref erence to any provision of 
     the Code shall mean such provision as in effec t from time to time, as the 
     same may be amended, and any successor thereto , as interpreted by any 
     applicable regulations or other administrative  pronouncements as in effect 
     from time to time. 
 
     "DIVIDEND PAYMENT DATE" shall mean January 15,  April 15, July 15, and 
     October 15 of each year; provided, that if any  Dividend Payment Date falls 
     on any day other than a Business Day, the divi dend payment payable on such 
     Dividend Payment Date shall be paid on the Bus iness Day immediately 
     following such Dividend Payment Date and no in terest shall accrue on such 
     dividend from such date to such Dividend Payme nt Date. 
 
     "DIVIDEND PERIODS" shall mean the Initial Divi dend Period and each 
     subsequent quarterly dividend period commencin g on and including January 
     15, April 15, July 15, and October 15 of each year and ending on and 
     including the day preceding the first day of t he next succeeding Dividend 
     Period, other than the Dividend Period during which any Class U Preferred 
     Stock shall be redeemed pursuant to Section 5 hereof, which shall end on 
     and include the Redemption Date with respect t o the Class U Preferred Stock 
     being redeemed. 
 
     "EQUITY STOCK" shall mean one or more shares o f any class of capital stock 
     of the Corporation. 
 
     "EXCESS TRANSFER" has the meaning set forth in  Section 10.3(A) of this 
     Article. 
 
     "EXCHANGE ACT" shall mean the Securities Excha nge Act of 1934, as amended. 
 
     "ISSUE DATE" shall mean March 24, 2004. 
 
     "INITIAL DIVIDEND PERIOD" shall mean the perio d commencing on and including 
     the Issue Date and ending on and including Jul y 14, 2004. 
 
     "INITIAL HOLDER" shall mean Terry Considine. 
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     "INITIAL HOLDER LIMIT" shall mean a number of the Outstanding shares of 
     Class U Preferred Stock of the Corporation hav ing an Aggregate Value not in 
     excess of the excess of (x) 15% of the Aggrega te Value of all Outstanding 
     shares of Equity Stock over (y) the Aggregate Value of all shares of Equity 
     Stock other than Class U Preferred Stock that are Beneficially Owned by the 
     Initial Holder. From the Issue Date, the secre tary of the Corporation, or 
     such other person as shall be designated by th e Board of Directors, shall 
     upon request make available to the representat ive(s) of the Initial Holder 
     and the Board of Directors, a schedule that se ts forth the then-current 
     Initial Holder Limit applicable to the Initial  Holder. 
 
     "JUNIOR STOCK" shall have the meaning set fort h in paragraph (c) of Section 
     7 of this Article. 
 
     "LIQUIDATION PREFERENCE" shall have the meanin g set forth in paragraph (a) 
     of Section 4 of this Article. 
 
     "LOOK-THROUGH ENTITY" shall mean a Person that  is either (i) described in 
     Section 401(a) of the Code as provided under S ection 856(h)(3) of the Code 
     or (ii) registered under the Investment Compan y Act of 1940. 
 
     "LOOK-THROUGH OWNERSHIP LIMIT" shall mean, for  any Look-Through Entity, a 
     number of the Outstanding shares of Class U Pr eferred Stock of the 
     Corporation having an Aggregate Value not in e xcess of the excess of (x) 
     15% of the Aggregate Value of all Outstanding shares of Equity Stock over 
     (y) the Aggregate Value of all shares of Equit y Stock other than Class U 
     Preferred Stock that are Beneficially Owned by  the Look-Through Entity. 
 
     "MARKET PRICE" on any date shall mean, with re spect to any share of Equity 
     Stock, the Closing Price of a share of that cl ass of Equity Stock on the 
     Trading Day immediately preceding such date. 
 
     "NYSE" shall mean The New York Stock Exchange,  Inc. 
 
     "OPERATING PARTNERSHIP" shall mean AIMCO Prope rties, L.P., a Delaware 
     limited partnership. 
 
     "OUTSTANDING" shall mean issued and outstandin g shares of Equity Stock of 
     the Corporation; PROVIDED, HOWEVER, that for p urposes of the application of 
     the Ownership Limit, the Look-Through Ownershi p Limit or the Initial Holder 
     Limit to any Person, the term "Outstanding" sh all be deemed to include the 
     number of shares of Equity Stock that such Per son alone, at that time, 
     could acquire pursuant to any options or conve rtible securities. 
 
     "OWNERSHIP LIMIT" shall mean, for any Person o ther than the Initial Holder 
     or a Look-Through Entity, a number of the Outs tanding shares of Class U 
     Preferred Stock of the Corporation having an A ggregate Value not in excess 
     of the excess of (x) 8.7% of the Aggregate Val ue of all Outstanding shares 
     of Equity Stock over (y) the Aggregate Value 
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     of all shares of Equity Stock other than Class  U Preferred Stock that are 
     Beneficially Owned by the Person. 
 
     "OWNERSHIP RESTRICTIONS" shall mean, collectiv ely, the Ownership Limit, as 
     applied to Persons other than the Initial Hold er or Look-Through Entities, 
     the Initial Holder Limit, as applied to the In itial Holder, and the 
     Look-Through Ownership Limit, as applied to Lo ok-Through Entities. 
 
     "PARITY STOCK" shall have the meaning set fort h in paragraph (b) of Section 
     7 of this Article. 
 
     "PERSON" shall mean (a) for purposes of Sectio n 10 of this Article, (i) an 
     individual, corporation, partnership, estate, trust (including a trust 
     qualifying under Section 401(a) or 501(c) of t he Code), association, 
     "private foundation," within the meaning of Se ction 509(a) of the Code, 
     joint stock company or other entity, and (ii) a "group," as that term is 
     used for purposes of Section 13(d)(3) of the E xchange Act, and (b) for 
     purposes of the remaining Sections of this Art icle, any individual, firm, 
     partnership, corporation or other entity, incl uding any successor (by 
     merger or otherwise) of such entity. 
 
     "PROHIBITED TRANSFEREE" shall have the meaning  set forth in Section 10.3(A) 
     of this Article. 
 
     "RECORD DATE" shall have the meaning set forth  in paragraph (a) of Section 
     3 of this Article. 
 
     "REDEMPTION DATE" shall mean, in the case of a ny redemption of any shares 
     of Class U Preferred Stock, the date fixed for  redemption of such shares. 
 
     "REDEMPTION PRICE" shall mean, with respect to  any share of Class U 
     Preferred Stock to be redeemed, 100% of the Li quidation Preference thereof, 
     plus all accumulated, accrued and unpaid divid ends (whether or not earned 
     or declared), if any, to the Redemption Date. 
 
     "REIT" shall mean a "real estate investment tr ust," as defined in Section 
     856 of the Code. 
 
     "SENIOR STOCK" shall have the meaning set fort h in paragraph (a) of Section 
     7 of this Article. 
 
     "SET APART FOR PAYMENT" shall be deemed to inc lude, without any action 
     other than the following, the recording by the  Corporation in its 
     accounting ledgers of any accounting or bookke eping entry which indicates, 
     pursuant to a declaration of dividends or othe r distribution by the Board 
     of Directors, the allocation of funds to be so  paid on any series or class 
     of capital stock of the Corporation; PROVIDED,  HOWEVER, that if any funds 
     for any class or series of Junior Stock or any  class or series of Parity 
     Stock are placed in a separate account of the Corporation or delivered to a 
     disbursing, paying or other similar agent, the n "set apart for payment" 
     with respect to the Class U Preferred Stock sh all mean placing such funds 
     in a separate account or delivering such funds  to a disbursing, paying or 
     other similar agent. 
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     "TRADING DAY" shall mean, when used with respe ct to any Equity Stock, (i) 
     if the Equity Stock is listed or admitted to t rading on the NYSE, a day on 
     which the NYSE is open for the transaction of business, (ii) if the Equity 
     Stock is not listed or admitted to trading on the NYSE but is listed or 
     admitted to trading on another national securi ties exchange or automated 
     quotation system, a day on which the principal  national securities exchange 
     or automated quotation system, as the case may  be, on which the Equity 
     Stock is listed or admitted to trading is open  for the transaction of 
     business, or (iii) if the Equity Stock is not listed or admitted to trading 
     on any national securities exchange or automat ed quotation system, any day 
     other than a Saturday, a Sunday or a day on wh ich banking institutions in 
     the State of New York are authorized or obliga ted by law or executive order 
     to close. 
 
     "TRANSFER" shall mean any sale, transfer, gift , assignment, devise or other 
     disposition of a share of Class U Preferred St ock (including (i) the 
     granting of an option or any series of such op tions or entering into any 
     agreement for the sale, transfer or other disp osition of Class U Preferred 
     Stock or (ii) the sale, transfer, assignment o r other disposition of any 
     securities or rights convertible into or excha ngeable for Class U Preferred 
     Stock), whether voluntary or involuntary, whet her of record ownership or 
     Beneficial Ownership, and whether by operation  of law or otherwise 
     (including, but not limited to, any transfer o f an interest in other 
     entities that results in a change in the Benef icial Ownership of shares of 
     Class U Preferred Stock). The term "TRANSFERS"  and "TRANSFERRED" shall have 
     correlative meanings. 
 
     "TRANSFER AGENT" means such transfer agent as may be designated by the 
     Board of Directors or their designee as the tr ansfer agent for the Class U 
     Preferred Stock; provided, that if the Corpora tion has not designated a 
     transfer agent then the Corporation shall act as the transfer agent for the 
     Class U Preferred Stock. 
 
     "TRUST" shall mean the trust created pursuant to Section 10.3(A) of this 
     Article. 
 
     "TRUSTEE" shall mean the Person unaffiliated w ith either the Corporation or 
     the Prohibited Transferee that is appointed by  the Corporation to serve as 
     trustee of the Trust. 
 
     "VOTING PREFERRED STOCK" shall have the meanin g set forth in Section 8 of 
     this Article. 
 
     3.   DIVIDENDS. 
 
          (a)  The holders of Class U Preferred Sto ck shall be entitled to 
receive, when and as declared by the Board of Direc tors, out of funds legally 
available for that purpose, quarterly cash dividend s on the Class U Preferred 
Stock in an amount per share equal to $0.484375. Su ch dividends shall be 
cumulative from the Issue Date, whether or not in a ny Dividend Period or Periods 
such dividends shall be declared or there shall be funds of the Corporation 
legally available for the payment of such dividends , and shall be payable 
quarterly in arrears on each Dividend Payment Date,  commencing on July 15, 2004. 
Each such dividend shall be payable in arrears to t he holders of record of the 
Class U Preferred Stock, as they appear on the stoc k records of the Corporation 
at the close of business on January 1, April 1, Jul y 1 or October 1 (each a 
"Record Date"), as the case may be, immediately pre ceding such Dividend 
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Payment Date. Accumulated, accrued and unpaid divid ends for any past Dividend 
Periods may be declared and paid at any time, witho ut reference to any regular 
Dividend Payment Date, to holders of record on such  date, which date shall not 
precede by more than 45 days the payment date there of, as may be fixed by the 
Board of Directors. 
 
          (b)  The amount of dividends payable per share of Class U Preferred 
Stock for the Initial Dividend Period, or any other  period shorter than a full 
Dividend Period, shall be computed ratably on the b asis of twelve 30-day months 
and a 360-day year. Holders of Class U Preferred St ock shall not be entitled to 
any dividends, whether payable in cash, property or  stock, in excess of 
cumulative dividends, as herein provided, on the Cl ass U Preferred Stock. No 
interest, or sum of money in lieu of interest, shal l be payable in respect of 
any dividend payment or payments on the Class U Pre ferred Stock that may be in 
arrears. 
 
          (c)  So long as any of the shares of Clas s U Preferred Stock are 
outstanding, except as described in the immediately  following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made, 
directly or indirectly, by the Corporation with res pect to any class or series 
of Parity Stock for any period unless dividends equ al to the full amount of 
accumulated, accrued and unpaid dividends have been  or contemporaneously are 
declared and paid, or declared and a sum sufficient  for the payment thereof has 
been or contemporaneously is set apart for such pay ment, on the Class U 
Preferred Stock for all Dividend Periods terminatin g on or prior to the date 
such dividend or distribution is declared, paid, se t apart for payment or made, 
as the case may be, with respect to such class or s eries of Parity Stock. When 
dividends are not paid in full or a sum sufficient for such payment is not set 
apart, as aforesaid, all dividends declared upon th e Class U Preferred Stock and 
all dividends declared upon any other class or seri es of Parity Stock shall be 
declared ratably in proportion to the respective am ounts of dividends 
accumulated, accrued and unpaid on the Class U Pref erred Stock and accumulated, 
accrued and unpaid on such Parity Stock. 
 
          (d)  So long as any of the shares of Clas s U Preferred Stock are 
outstanding, no dividends (other than dividends or distributions paid in 
shares of or options, warrants or rights to subscri be for or purchase shares 
of, Junior Stock) shall be declared or paid or set apart for payment by the 
Corporation and no other distribution of cash or ot her property shall be 
declared or made, directly or indirectly, by the Co rporation with respect to 
any shares of Junior Stock, nor shall any shares of  Junior Stock be redeemed, 
purchased or otherwise acquired (other than a redem ption, purchase or other 
acquisition of Class A Common Stock made for purpos es of an employee 
incentive or benefit plan of the Corporation or any  subsidiary) for any 
consideration (or any moneys be paid to or made ava ilable for a sinking fund 
for the redemption of any shares of any such stock)  directly or indirectly by 
the Corporation (except by conversion into or excha nge for shares of, or 
options, warrants, or rights to subscribe for or pu rchase shares of, Junior 
Stock), nor shall any other cash or other property otherwise be paid or 
distributed to or for the benefit of any holder of shares of Junior Stock in 
respect thereof, directly or indirectly, by the Cor poration unless, in each 
case, dividends equal to the full amount of all acc umulated, accrued and 
unpaid dividends on all outstanding shares of Class  U Preferred Stock have 
been declared and paid, or such dividends have been  declared and a sum 
sufficient for the payment thereof has been set apa rt for such payment, on 
all outstanding shares of Class U Preferred Stock f or all Dividend Periods 
ending on or prior to the date such dividend or dis tribution is declared, 
paid, 
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set apart for payment or made with respect to such shares of Junior Stock, or 
the date such shares of Junior Stock are redeemed, purchased or otherwise 
acquired or monies paid to or made available for an y sinking fund for such 
redemption, or the date any such cash or other prop erty is paid or 
distributed to or for the benefit of any holders of  Junior Stock in respect 
thereof, as the case may be. 
 
     Notwithstanding the provisions of this Section  3, the Corporation shall not 
be prohibited from (i) declaring or paying or setti ng apart for payment any 
dividend or distribution on any shares of Parity St ock or (ii) redeeming, 
purchasing or otherwise acquiring any Parity Stock,  in each case, if such 
declaration, payment, redemption, purchase or other  acquisition is necessary in 
order to maintain the continued qualification of th e Corporation as a REIT under 
Section 856 of the Code. 
 
     4.   LIQUIDATION PREFERENCE. 
 
          (a)  In the event of any liquidation, dis solution or winding up of the 
Corporation, whether voluntary or involuntary, befo re any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) shall 
be made to or set apart for the holders of Junior S tock, the holders of shares 
of Class U Preferred Stock shall be entitled to rec eive Twenty-Five Dollars 
($25) per share of Class U Preferred Stock (the "Li quidation Preference"), plus 
an amount equal to all dividends (whether or not ea rned or declared) 
accumulated, accrued and unpaid thereon to the date  of final distribution to 
such holders; but such holders shall not be entitle d to any further payment. 
Until the holders of the Class U Preferred Stock ha ve been paid the Liquidation 
Preference in full, plus an amount equal to all div idends (whether or not earned 
or declared) accumulated, accrued and unpaid thereo n to the date of final 
distribution to such holders, no payment will be ma de to any holder of Junior 
Stock upon the liquidation, dissolution or winding up of the Corporation. If, 
upon any liquidation, dissolution or winding up of the Corporation, the assets 
of the Corporation, or proceeds thereof, distributa ble among the holders of 
Class U Preferred Stock shall be insufficient to pa y in full the preferential 
amount aforesaid and liquidating payments on any ot her shares of any class or 
series of Parity Stock, then such assets, or the pr oceeds thereof, shall be 
distributed among the holders of Class U Preferred Stock and any such other 
Parity Stock ratably in the same proportion as the respective amounts that would 
be payable on such Class U Preferred Stock and any such other Parity Stock if 
all amounts payable thereon were paid in full. For the purposes of this Section 
4, (i) a consolidation or merger of the Corporation  with one or more 
corporations, (ii) a sale or transfer of all or sub stantially all of the 
Corporation's assets, or (iii) a statutory share ex change shall not be deemed to 
be a liquidation, dissolution or winding up, volunt ary or involuntary, of the 
Corporation. 
 
          (b)  Upon any liquidation, dissolution or  winding up of the 
Corporation, after payment shall have been made in full to the holders of Class 
U Preferred Stock and any Parity Stock, as provided  in Section 4(a), any other 
series or class or classes of Junior Stock shall, s ubject to the respective 
terms thereof, be entitled to receive any and all a ssets remaining to be paid or 
distributed, and the holders of the Class U Preferr ed Stock and any Parity Stock 
shall not be entitled to share therein. 
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     5.   REDEMPTION AT THE OPTION OF THE CORPORATI ON. 
 
          (a)  Shares of Class U Preferred Stock sh all not be redeemable by the 
Corporation prior to March 24, 2009, except as set forth in Section 10.2 of this 
Article. On and after March 24, 2009 the Corporatio n, at its option, may redeem 
shares of Class U Preferred Stock, in whole or from  time to time in part, at a 
redemption price payable in cash equal to the Redem ption Price applicable 
thereto. In the event of a redemption of shares of Class U Preferred Stock, if 
the Redemption Date occurs after a Record Date and on or prior to the related 
Dividend Payment Date, the dividend payable on such  Dividend Payment Date in 
respect of such shares called for redemption shall be payable on such Dividend 
Payment Date the holders of record at the close of business on such Record Date, 
notwithstanding the redemption of such shares, and shall not be payable as part 
of the redemption price for such shares. In connect ion with any redemption 
pursuant to this Section 5(a), the redemption price  of the Class U Preferred 
Stock (other than any portion thereof consisting of  accumulated, accrued and 
unpaid dividends) shall be payable solely with the proceeds from the sale by the 
Corporation or the Operating Partnership of other c apital shares of the 
Corporation or the Operating Partnership (whether o r not such sale occurs 
concurrently with such redemption). For purposes of  the preceding sentence, 
"capital shares" means any common stock, preferred stock, depositary shares, 
partnership or other interests, participations or o ther ownership interests 
(however designated) and any rights (other than deb t securities convertible into 
or exchangeable at the option of the holder for equ ity securities (unless and to 
the extent such debt securities are subsequently co nverted into capital shares)) 
or options to purchase any of the foregoing of or i n the Corporation or the 
Operating Partnership. 
 
          (b)  The Redemption Date shall be selecte d by the Corporation, shall 
be specified in the notice of redemption and shall be not less than 30 days nor 
more than 60 days after the date notice of redempti on is sent by the 
Corporation. 
 
          (c)  If full cumulative dividends on all outstanding shares of Class U 
Preferred Stock have not been declared and paid, or  declared and set apart for 
payment, no shares of Class U Preferred Stock may b e redeemed unless all 
outstanding shares of Class U Preferred Stock are s imultaneously redeemed. 
Neither the Corporation nor any affiliate of the Co rporation may purchase or 
acquire shares of Class U Preferred Stock, other th an pursuant to a purchase or 
exchange offer made on the same terms to all holder s of shares of Class U 
Preferred Stock. 
 
          (d)  If the Corporation shall redeem shar es of Class U Preferred Stock 
pursuant to paragraph (a) of this Section 5, notice  of such redemption shall be 
given to each holder of record of the shares to be redeemed. Such notice shall 
be provided by first class mail, postage prepaid, a t such holder's address as 
the same appears on the stock records of the Corpor ation. Neither the failure to 
mail any notice required by this paragraph (d), nor  any defect therein or in the 
mailing thereof to any particular holder, shall aff ect the sufficiency of the 
notice or the validity of the proceedings for redem ption with respect to the 
other holders. Any notice mailed in the manner here in provided shall be 
conclusively presumed to have been duly given on th e date mailed whether or not 
the holder receives the notice. Each such notice sh all state, as appropriate: 
(i) the Redemption Date; (ii) the number of shares of Class U Preferred Stock to 
be redeemed and, if fewer than all such shares held  by such holder are to be 
redeemed, the number of such shares to be redeemed from such holder; (iii) the 
place or places at which certificates for 
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such shares are to be surrendered; and (iv) the Red emption Price payable on such 
Redemption Date, including, without limitation, a s tatement as to whether or not 
accumulated, accrued and unpaid dividends will be p ayable as part of the 
Redemption Price, or payable on the next Dividend P ayment Date to the record 
holder at the close of business on the relevant rec ord date as described in the 
next sentence. Notice having been mailed as aforesa id, from and after the 
Redemption Date (unless the Corporation shall fail to make available the amount 
of cash necessary to effect such redemption), (i) d ividends on the shares of 
Class U Preferred Stock so called for redemption sh all cease to accumulate or 
accrue on the shares of Class U Preferred Stock cal led for redemption, (ii) said 
shares shall no longer be deemed to be outstanding,  and (iii) all rights of the 
holders thereof as holders of Class U Preferred Sto ck of the Corporation shall 
cease (except the right to receive the cash payable  upon such redemption, 
without interest thereon, upon surrender and endors ement of their certificates 
if so required); provided, however, that if the Red emption Date for any shares 
of Class U Preferred Stock occurs after any dividen d record date and on or prior 
to the related Dividend Payment Date, the full divi dend payable on such Dividend 
Payment Date in respect of such shares of Class U P referred Stock called for 
redemption shall be payable on such Dividend Paymen t Date to the holders of 
record of such shares at the close of business on t he corresponding dividend 
record date notwithstanding the prior redemption of  such shares. The 
Corporation's obligation to make available the cash  necessary to effect the 
redemption in accordance with the preceding sentenc e shall be deemed fulfilled 
if, on or before the applicable Redemption Date, th e Corporation shall 
irrevocably deposit in trust with a bank or trust c ompany (which may not be an 
affiliate of the Corporation) that has, or is an af filiate of a bank or trust 
company that has, a capital and surplus of at least  $50,000,000, such amount of 
cash as is necessary for such redemption plus, if s uch Redemption Date occurs 
after any dividend record date and on or prior to t he related Dividend Payment 
Date, such amount of cash as is necessary to pay th e dividend payable on such 
Dividend Payment Date in respect of such shares of Class U Preferred Stock 
called for redemption, with irrevocable instruction s that such cash be applied 
to the redemption of the shares of Class U Preferre d Stock so called for 
redemption and, if applicable, the payment of such dividend. No interest shall 
accrue for the benefit of the holders of shares of Class U Preferred Stock to be 
redeemed on any cash so set aside by the Corporatio n. Subject to applicable 
escheat laws, any such cash unclaimed at the end of  two years from the 
Redemption Date shall revert to the general funds o f the Corporation, after 
which reversion the holders of shares of Class U Pr eferred Stock so called for 
redemption shall look only to the general funds of the Corporation for the 
payment of such cash. 
 
     As promptly as practicable after the surrender  in accordance with such 
notice of the certificates for any such shares of C lass U Preferred Stock to be 
so redeemed (properly endorsed or assigned for tran sfer, if the Corporation 
shall so require and the notice shall so state), su ch certificates shall be 
exchanged for cash (without interest thereon). If f ewer than all the outstanding 
shares of Class U Preferred Stock are to be redeeme d, shares to be redeemed 
shall be selected by the Corporation from outstandi ng shares of Class U 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class U Preferred Stock hel d of record by each holder of 
such shares, pro rata (as nearly as may be) or by a ny other method as may be 
determined by the Board of Directors in its discret ion to be equitable. If fewer 
than all the shares of Class U Preferred Stock repr esented by any certificate 
are redeemed, then a new certificate representing t he unredeemed shares shall be 
issued without cost to the holders thereof. 
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     6.   STATUS OF REACQUIRED STOCK. 
 
     All shares of Class U Preferred Stock that hav e been issued and reacquired 
in any manner by the Corporation shall be returned to the status of authorized 
but unissued shares of Class U Preferred Stock. 
 
     7.   RANKING. 
 
     Any class or series of capital stock of the Co rporation shall be deemed to 
rank: 
 
          (a)  prior or senior to the Class U Prefe rred Stock, as to the payment 
of dividends and as to distribution of assets upon liquidation, dissolution or 
winding up, if the holders of such class or series shall be entitled to the 
receipt of dividends and of amounts distributable u pon liquidation, dissolution 
or winding up, as the case may be, in preference or  priority to the holders of 
Class U Preferred Stock ("Senior Stock"); 
 
          (b)  on a parity with the Class U Preferr ed Stock, as to the payment 
of dividends and as to distribution of assets upon liquidation, dissolution or 
winding up, whether or not the dividend rates, divi dend payment dates or 
redemption or liquidation prices per share thereof be different from those of 
the Class U Preferred Stock, if (i) such capital st ock is Class B Cumulative 
Convertible Preferred Stock, Class C Cumulative Pre ferred Stock, Class D 
Cumulative Preferred Stock, Class G Cumulative Pref erred Stock, Class H 
Cumulative Preferred Stock, Class I Cumulative Pref erred Stock, Class J 
Cumulative Convertible Preferred Stock, Class K Con vertible Cumulative Preferred 
Stock, Class L Convertible Cumulative Preferred Sto ck, Class M Convertible 
Cumulative Preferred Stock, Class N Convertible Cum ulative Preferred Stock, 
Class O Cumulative Convertible Preferred Stock, Cla ss P Convertible Cumulative 
Preferred Stock , Class Q Cumulative Preferred Stoc k Class R Cumulative 
Preferred Stock or Class S Cumulative Redeemable Pr eferred Stock or Class T 
Cumulative Preferred Stock of the Corporation, or ( ii) the holders of such class 
of stock or series and the Class U Preferred Stock shall be entitled to the 
receipt of dividends and of amounts distributable u pon liquidation, dissolution 
or winding up in proportion to their respective amo unts of accrued and unpaid 
dividends per share or liquidation preferences, wit hout preference or priority 
of one over the other (the capital stock referred t o in clauses (i) and (ii) of 
this paragraph being hereinafter referred to, colle ctively, as "Parity Stock"); 
and 
 
          (c)  junior to the Class U Preferred Stoc k, as to the payment of 
dividends and as to the distribution of assets upon  liquidation, dissolution or 
winding up, if (i) such capital stock or series sha ll be Class A Common Stock or 
(ii) the holders of Class U Preferred Stock shall b e entitled to receipt of 
dividends or of amounts distributable upon liquidat ion, dissolution or winding 
up, as the case may be, in preference or priority t o the holders of shares of 
such class or series (the capital stock referred to  in clauses (i) and (ii) of 
this paragraph being hereinafter referred to, colle ctively, as "Junior Stock"). 
 
     8.   VOTING. 
 
          (a)  If and whenever six quarterly divide nds (whether or not 
consecutive) payable on the Class U Preferred Stock  or any series or class of 
Parity Stock shall be in arrears (which shall, with  respect to any such 
quarterly dividend, mean that any such dividend has  not 
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been paid in full), whether or not earned or declar ed, the number of directors 
then constituting the Board of Directors shall be i ncreased by two if not 
already increased by reason of similar types of pro visions with respect to 
shares of any other class or series of Parity Stock  which is entitled to similar 
voting rights (the "Voting Preferred Stock") and th e holders of shares of Class 
U Preferred Stock, together with the holders of sha res of all other Voting 
Preferred Stock then entitled to exercise similar v oting rights, voting as a 
single Class regardless of series, shall be entitle d to elect the two additional 
directors to serve on the Board of Directors at any  annual meeting of 
stockholders or special meeting held in place there of, or at a special meeting 
of the holders of the Class U Preferred Stock and t he Voting Preferred Stock 
called as hereinafter provided. Whenever all arrear s in dividends on the Class U 
Preferred Stock and the Voting Preferred Stock then  outstanding shall have been 
paid and dividends thereon for the current quarterl y dividend period shall have 
been declared and paid, or declared and set apart f or payment, then the right of 
the holders of the Class U Preferred Stock and the Voting Preferred Stock to 
elect such additional two directors shall cease (bu t subject always to the same 
provision for the vesting of such voting rights in the case of any similar 
future arrearages), and the terms of office of all persons elected as directors 
by the holders of the Class U Preferred Stock and t he Voting Preferred Stock 
shall forthwith terminate and the number of directo rs constituting the Board of 
Directors shall be reduced accordingly. At any time  after such voting power 
shall have been so vested in the holders of Class U  Preferred Stock and the 
Voting Preferred Stock, if applicable, the Secretar y of the Corporation may, and 
upon the written request of any holder of Class U P referred Stock (addressed to 
the Secretary at the principal office of the Corpor ation) shall, call a special 
meeting of the holders of the Class U Preferred Sto ck and of the Voting 
Preferred Stock for the election of the two directo rs to be elected by them as 
herein provided, such call to be made by notice sim ilar to that provided in the 
Bylaws of the Corporation for a special meeting of the stockholders or as 
required by law. If any such special meeting requir ed to be called as above 
provided shall not be called by the Secretary withi n 20 days after receipt of 
any such request, then any holder of Class U Prefer red Stock may call such 
meeting, upon the notice above provided, and for th at purpose shall have access 
to the stock books of the Corporation. The director s elected at any such special 
meeting shall hold office until the next annual mee ting of the stockholders or 
special meeting held in lieu thereof if such office  shall not have previously 
terminated as above provided. If any vacancy shall occur among the directors 
elected by the holders of the Class U Preferred Sto ck and the Voting Preferred 
Stock, a successor shall be elected by the Board of  Directors, upon the 
nomination of the then-remaining director elected b y the holders of the Class U 
Preferred Stock and the Voting Preferred Stock or t he successor of such 
remaining director, to serve until the next annual meeting of the stockholders 
or special meeting held in place thereof if such of fice shall not have 
previously terminated as provided above. 
 
          (b)  So long as any shares of Class U Pre ferred Stock are outstanding, 
in addition to any other vote or consent of stockho lders required by law or by 
the Charter of the Corporation, the affirmative vot e of at least 66-2/3% of the 
votes entitled to be cast by the holders of the Cla ss U Preferred Stock voting 
as a single class with the holders of all other cla sses or series of Parity 
Stock entitled to vote on such matters, given in pe rson or by proxy, either in 
writing without a meeting or by vote at any meeting  called for the purpose, 
shall be necessary for effecting or validating: 
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               (i)  any amendment, alteration or re peal of any of the provisions 
of, or the addition of any provision to, these Arti cles Supplementary, the 
Charter or the By-Laws of the Corporation that mate rially adversely affects the 
voting powers, rights or preferences of the holders  of the Class U Preferred 
Stock; PROVIDED, HOWEVER, that the amendment of the  provisions of the Charter so 
as to increase the authorized amount of Class U Pre ferred Stock, or to authorize 
or create, or to increase the authorized amount of,  or issue any Junior Stock or 
any shares of any class of Parity Stock, shall not be deemed to materially 
adversely affect the voting powers, rights or prefe rences of the holders of 
Class U Preferred Stock; or 
 
               (ii) the authorization, creation of,  increase in the authorized 
amount of, or issuance of any shares of any class o r series of Senior Stock or 
any security convertible into shares of any class o r series of Senior Stock 
(whether or not such class or series of Senior Stoc k is currently authorized); 
 
PROVIDED, HOWEVER, that no such vote of the holders  of Class U Preferred Stock 
shall be required if, at or prior to the time when such amendment, alteration or 
repeal is to take effect, or when the issuance of a ny such Senior Stock or 
convertible or exchangeable security is to be made,  as the case may be, 
provision is made for the redemption of all shares of Class U Preferred Stock at 
the time outstanding to the extent such redemption is authorized by Section 5 of 
this Article. 
 
     For purposes of the foregoing provisions and a ll other voting rights under 
these Articles Supplementary, each share of Class U  Preferred Stock shall have 
one (1) vote per share, except that when any other class or series of preferred 
stock of the Corporation shall have the right to vo te with the Class U Preferred 
Stock as a single class on any matter, then the Cla ss U Preferred Stock and such 
other class or series shall have with respect to su ch matters one quarter of one 
vote per $25 of stated liquidation preference. Exce pt as otherwise required by 
applicable law or as set forth herein or in the Cha rter, the Class U Preferred 
Stock shall not have any relative, participating, o ptional or other special 
voting rights and powers other than as set forth he rein, and the consent of the 
holders thereof shall not be required for the takin g of any corporate action. 
 
     9.   RECORD HOLDERS. 
 
     The Corporation and the Transfer Agent may dee m and treat the record holder 
of any share of Class U Preferred Stock as the true  and lawful owner thereof for 
all purposes, and neither the Corporation nor the T ransfer Agent shall be 
affected by any notice to the contrary. 
 
     10.1 RESTRICTIONS ON OWNERSHIP AND TRANSFERS. 
 
          (A)  LIMITATION ON BENEFICIAL OWNERSHIP. Except as provided in Section 
10.8, from and after the Issue Date, no Person (oth er than the Initial Holder or 
a Look-Through Entity) shall Beneficially Own share s of Class U Preferred Stock 
in excess of the Ownership Limit, the Initial Holde r shall not Beneficially Own 
shares of Class U Preferred Stock in excess of the Initial Holder Limit and no 
Look-Through Entity shall Beneficially Own shares o f Class U Preferred Stock in 
excess of the Look-Through Ownership Limit. 
 
          (B)  TRANSFERS IN EXCESS OF OWNERSHIP LIM IT. Except as provided in 
Section 10.8, from and after the Issue Date (and su bject to Section 10.12), any 
Transfer (whether or not such Transfer is the resul t of transactions entered 
into through the facilities of the NYSE 
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or other securities exchange or an automated inter- dealer quotation system) 
that, if effective, would result in any Person (oth er than the Initial Holder or 
a Look-Through Entity) Beneficially Owning shares o f Class U Preferred Stock in 
excess of the Ownership Limit shall be void AB INIT IO as to the Transfer of such 
shares of Class U Preferred Stock that would be oth erwise Beneficially Owned by 
such Person in excess of the Ownership Limit, and t he intended transferee shall 
acquire no rights in such shares of Class U Preferr ed Stock. 
 
          (C)  TRANSFERS IN EXCESS OF INITIAL HOLDE R LIMIT. Except as provided 
in Section 10.8, from and after the Issue Date (and  subject to Section 10.12), 
any Transfer (whether or not such Transfer is the r esult of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in the 
Initial Holder Beneficially Owning shares of Class U Preferred Stock in excess 
of the Initial Holder Limit shall be void AB INITIO  as to the Transfer of such 
shares of Class U Preferred Stock that would be oth erwise Beneficially Owned by 
the Initial Holder in excess of the Initial Holder limit, and the Initial Holder 
shall acquire no rights in such shares of Class U P referred Stock. 
 
          (D)  TRANSFERS IN EXCESS OF LOOK-THROUGH OWNERSHIP LIMIT. Except as 
provided in Section 10.8 from and after the Issue D ate (and subject to Section 
10.12), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
any Look-Through Entity Beneficially Owning shares of Class U Preferred Stock in 
excess of the Look-Through Ownership limit shall be  void AB INITIO as to the 
Transfer of such shares of Class U Preferred Stock that would be otherwise 
Beneficially Owned by such Look-Through Entity in e xcess of the Look-Through 
Ownership Limit and such Look-Through Entity shall acquire no rights in such 
shares of Class U Preferred Stock. 
 
          (E)  TRANSFERS RESULTING IN "CLOSELY HELD " STATUS. From and after the 
Issue Date, any Transfer that, if effective would r esult in the Corporation 
being "closely held" within the meaning of Section 856(h) of the Code, or would 
otherwise result in the Corporation failing to qual ify as a REIT (including, 
without limitation, a Transfer or other event that would result in the 
Corporation owning (directly or constructively) an interest in a tenant that is 
described in Section 856(d)(2)(B) of the Code if th e income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void AB 
INITIO as to the Transfer of shares of Class U Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class U 
Preferred Stock. 
 
          (F)  SEVERABILITY ON VOID TRANSACTIONS. A  Transfer of a share of Class 
U Preferred Stock that is null and void under Secti ons 10.1(B), (C), (D), or (E) 
of this Article because it would, if effective, res ult in (i) the ownership of 
Class U Preferred Stock in excess of the Initial Ho lder Limit, the Ownership 
Limit, or the Look-Through Ownership Limit, (ii) th e Corporation being "closely 
held" within the meaning of Section 856(h) of the C ode or (iii) the Corporation 
otherwise failing to qualify as a REIT, shall not a dversely affect the validity 
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of the Transfer of any other share of Class U Prefe rred Stock in the same or any 
other related transaction. 
 
     10.2 REMEDIES FOR BREACH. If the Board of Dire ctors or a committee thereof 
shall at any time determine in good faith that a Tr ansfer or other event has 
taken place in violation of Section 10.1 of this Ar ticle or that a Person 
intends to acquire or has attempted to acquire Bene ficial Ownership of any 
shares of Class U Preferred Stock in violation of S ection 10.1 of this Article 
(whether or not such violation is intended), the Bo ard of Directors or a 
committee thereof shall be empowered to take any ac tion as it deems advisable to 
refuse to give effect to or to prevent such Transfe r or other event, including, 
but not limited to, refusing to give effect to such  Transfer or other event on 
the books of the Corporation, causing the Corporati on to redeem such shares at 
the then current Market Price and upon such terms a nd conditions as may be 
specified by the Board of Directors in its sole dis cretion (including, but not 
limited to, by means of the issuance of long-term i ndebtedness for the purpose 
of such redemption), demanding the repayment of any  distributions received in 
respect of shares of Class U Preferred Stock acquir ed in violation of Section 
10.1 of this Article or instituting proceedings to enjoin such Transfer or to 
rescind such Transfer or attempted Transfer; PROVID ED, HOWEVER, that any 
Transfers or attempted Transfers (or in the case of  events other than a 
Transfer, Beneficial Ownership) in violation of Sec tion 10.1 of this Article, 
regardless of any action (or non-action) by the Boa rd of Directors or such 
committee, (a) shall be void AB INITIO or (b) shall  automatically result in the 
transfer described in Section 10.3 of this Article;  PROVIDED, FURTHER, that the 
provisions of this Section 10.2 shall be subject to  the provisions of Section 
10.12 of this Article; PROVIDED, FURTHER, that neit her the Board of Directors 
nor any committee thereof may exercise such authori ty in a manner that 
interferes with any ownership or transfer of Class U Preferred Stock that is 
expressly authorized pursuant to Section 10.8(C) of  this Article. 
 
     10.3 TRANSFER IN TRUST. 
 
          (A)  ESTABLISHMENT OF TRUST. If, notwiths tanding the other provisions 
contained in this Article, at any time after the Is sue Date there is a purported 
Transfer (an "EXCESS TRANSFER") (whether or not suc h Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) or other change in the 
capital structure of the Corporation (including, bu t not limited to, any 
redemption of Equity Stock) or other event (includi ng, but not limited to, any 
acquisition of any share of Equity Stock) such that  (a) any Person (other than 
the Initial Holder or a Look-Through Entity) would Beneficially Own shares of 
Class U Preferred Stock in excess of the Ownership Limit, or (b) the Initial 
Holder would Beneficially Own shares of Class U Pre ferred Stock in excess of the 
Initial Holder Limit, or (c) any Person that is a L ook-Through Entity would 
Beneficially Own shares of Class U Preferred Stock in excess of the Look-Through 
Ownership Limit (in any such event, the Person, Ini tial Holder or Look-Through 
Entity that would Beneficially Own shares of Class U Preferred Stock in excess 
of the Ownership Limit, the Initial Holder Limit or  the Look-Through Entity 
Limit, respectively, is referred to as a "PROHIBITE D TRANSFEREE"), then, except 
as otherwise provided in Section 10.8 of this Artic le, such shares of Class U 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder Limit or 
the Look-Through Ownership Limit, as the case may b e, (rounded up to the nearest 
whole share) shall be automatically transferred to a Trustee in his capacity as 
trustee of a Trust for the exclusive benefit of one  or more Charitable 
Beneficiaries. Such transfer to the Trustee shall b e 
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deemed to be effective as of the close of business on the Business Day prior to 
the Excess Transfer, change in capital structure or  another event giving rise to 
a potential violation of the Ownership Limit, the I nitial Holder Limit or the 
Look Through Entity Ownership Limit. 
 
          (B)  APPOINTMENT OF TRUSTEE. The Trustee shall be appointed by the 
Corporation and shall be a Person unaffiliated with  either the Corporation or 
any Prohibited Transferee. The Trustee may be an in dividual or a bank or trust 
company duly licensed to conduct a trust business. 
 
          (C)  STATUS OF SHARES HELD BY THE TRUSTEE . Shares of Class U Preferred 
Stock held by the Trustee shall be issued and outst anding shares of capital 
stock of the Corporation. Except to the extent prov ided in Section 10.3(E), the 
Prohibited Transferee shall have no rights in the C lass U Preferred Stock held 
by the Trustee, and the Prohibited Transferee shall  not benefit economically 
from ownership of any shares held in trust by the T rustee, shall have no rights 
to dividends and shall not possess any rights to vo te or other rights 
attributable to the shares held in the Trust. 
 
          (D)  DIVIDEND AND VOTING RIGHTS. The Trus tee shall have all voting 
rights and rights to dividends with respect to shar es of Class U Preferred Stock 
held in the Trust, which rights shall be exercised for the benefit of the 
Charitable Beneficiary. Any dividend or distributio n paid prior to the discovery 
by the Corporation that the shares of Class U Prefe rred Stock have been 
transferred to the Trustee shall be repaid to the C orporation upon demand, and 
any dividend or distribution declared but unpaid sh all be rescinded as void AB 
INITIO with respect to such shares of Class U Prefe rred Stock. Any dividends or 
distributions so disgorged or rescinded shall be pa id over to the Trustee and 
held in trust for the Charitable Beneficiary. Any v ote cast by a Prohibited 
Transferee prior to the discovery by the Corporatio n that the shares of Class U 
Preferred Stock have been transferred to the Truste e will be rescinded as void 
AB INITIO and shall be recast in accordance with th e desires of the Trustee 
acting for the benefit of the Charitable Beneficiar y. The owner of the shares at 
the time of the Excess Transfer, change in capital structure or other event 
giving rise to a potential violation of the Ownersh ip Limit, Initial Holder 
Limit or Look-Through Entity Ownership Limit shall be deemed to have given an 
irrevocable proxy to the Trustee to vote the shares  of Class U Preferred Stock 
for the benefit of the Charitable Beneficiary. 
 
          (E)  RESTRICTIONS ON TRANSFER. The Truste e of the Trust may sell the 
shares held in the Trust to a Person, designated by  the Trustee, whose ownership 
of the shares will not violate the Ownership Restri ctions. If such a sale is 
made, the interest of the Charitable Beneficiary sh all terminate and proceeds of 
the sale shall be payable to the Prohibited Transfe ree and to the Charitable 
Beneficiary as provided in this Section 10.3(E). Th e Prohibited Transferee shall 
receive the lesser of (1) the price paid by the Pro hibited Transferee for the 
shares or, if the Prohibited Transferee did not giv e value for the shares 
(through a gift, devise or other transaction), the Market Price of the shares on 
the day of the event causing the shares to be held in the Trust and (2) the 
price per share received by the Trustee from the sa le or other disposition of 
the shares held in the Trust. Any proceeds in exces s of the amount payable to 
the Prohibited Transferee shall be payable to the C haritable Beneficiary. If any 
of the transfer restrictions set forth in this Sect ion 10.3(E) or any 
application thereof is determined in a final judgme nt to be void, invalid or 
unenforceable by any court having jurisdiction over  the issue, the Prohibited 
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Transferee may be deemed, at the option of the Corp oration, to have acted as the 
agent of the Corporation in acquiring the Class U P referred Stock as to which 
such restrictions would, by their terms, apply, and  to hold such Class U 
Preferred Stock on behalf of the Corporation. 
 
          (F)  PURCHASE RIGHT IN STOCK TRANSFERRED TO THE TRUSTEE. Shares of 
Class U Preferred Stock transferred to the Trustee shall be deemed to have been 
offered for sale to the Corporation, or its designe e, at a price per share equal 
to the lesser of (i) the price per share in the tra nsaction that resulted in 
such transfer to the Trust (or, in the case of a de vise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r. The Corporation shall have 
the right to accept such offer for a period of 90 d ays after the later of (i) 
the date of the Excess Transfer or other event resu lting in a transfer to the 
Trust and (ii) the date that the Board of Directors  determines in good faith 
that an Excess Transfer or other event occurred. 
 
          (G)  DESIGNATION OF CHARITABLE BENEFICIAR IES. By written notice to the 
Trustee, the Corporation shall designate one or mor e nonprofit organizations to 
be the Charitable Beneficiary of the interest in th e Trust relating to such 
Prohibited Transferee if (i) the shares of Class U Preferred Stock held in the 
Trust would not violate the Ownership Restrictions in the hands of such 
Charitable Beneficiary and (ii) each Charitable Ben eficiary is an organization 
described in Sections 170(b)(1)(A), 170(c)(2) and 5 01(c)(3) of the Code. 
 
     10.4 NOTICE OF RESTRICTED TRANSFER. Any Person  that acquires or attempts to 
acquire shares of Class U Preferred Stock in violat ion of Section 10.1 of this 
Article, or any Person that is a Prohibited Transfe ree such that stock is 
transferred to the Trustee under Section 10.3 of th is Article, shall immediately 
give written notice to the Corporation of such even t and shall provide to the 
Corporation such other information as the Corporati on may request in order to 
determine the effect, if any, of such Transfer or a ttempted Transfer or other 
event on the Corporation's status as a REIT. Failur e to give such notice shall 
not limit the rights and remedies of the Board of D irectors provided herein in 
any way. 
 
     10.5 OWNERS REQUIRED TO PROVIDE INFORMATION. F rom and after the Issue Date 
certain record and Beneficial Owners and transferee s of shares of Class U 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
          (A)  ANNUAL DISCLOSURE. Every record hold er or Beneficial Owner of 
more than 5% (or such other percentage between 0.5%  and 5%, as provided in the 
applicable regulations adopted under the Code) of t he number of Outstanding 
shares of Class U Preferred Stock shall, within 30 days after January 1 of each 
year, give written notice to the Corporation statin g the name and address of 
such record holder or Beneficial Owner, the number of shares of Class U 
Preferred Stock Beneficially Owned, and a full desc ription of how such shares 
are held. Each such record holder or Beneficial Own er of Class U Preferred Stock 
shall, upon demand by the Corporation, disclose to the Corporation in writing 
such additional information with respect to the Ben eficial Ownership of the 
Class U Preferred Stock as the Board of Directors, in its sole discretion, deems 
appropriate or necessary to (i) comply with the pro visions of the Code regarding 
the qualification of the Corporation as a REIT unde r the Code and (ii) ensure 
compliance with the Ownership Limit, the Initial Ho lder Limit or the 
Look-Through Ownership Limit, as applicable. Each s tockholder of record, 
including without limitation any Person that 
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holds shares of Class U Preferred Stock on behalf o f a Beneficial Owner, shall 
take all reasonable steps to obtain the written not ice described in this Section 
10.5 from the Beneficial Owner. 
 
          (B)  DISCLOSURE AT THE REQUEST OF THE COR PORATION. Any Person that is 
a Beneficial Owner of shares of Class U Preferred S tock and any Person 
(including the stockholder of record) that is holdi ng shares of Class U 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply with 
the requirements of any taxing authority or other g overnmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit, and shall provide 
a statement or affidavit to the Corporation setting  forth the number of shares 
of Class U Preferred Stock already Beneficially Own ed by such stockholder or 
proposed transferee and any related persons specifi ed, which statement or 
affidavit shall be in the form prescribed by the Co rporation for that purpose. 
 
     10.6 REMEDIES NOT LIMITED. Nothing contained i n this Article shall limit 
the authority of the Board of Directors to take suc h other action as it deems 
necessary or advisable (subject to the provisions o f Section 10.12 of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the Corporation's status as a R EIT and (ii) to insure 
compliance with the Ownership Limit, the Initial Ho lder Limit and the 
Look-Through Ownership Limit. 
 
     10.7 AMBIGUITY. In the case of an ambiguity in  the application of any of 
the provisions of Section 10 of this Article, or in  the case of an ambiguity in 
any definition contained in Section 10 of this Arti cle, the Board of Directors 
shall have the power to determine the application o f the provisions of this 
Article with respect to any situation based on its reasonable belief, 
understanding or knowledge of the circumstances. 
 
     10.8 EXCEPTIONS. The following exceptions shal l apply or may be established 
with respect to the limitations of Section 10.1 of this Article. 
 
          (A)  WAIVER OF OWNERSHIP LIMIT. The Board  of Directors, upon receipt 
of a ruling from the Internal Revenue Service or an  opinion of tax counsel or 
other evidence or undertaking acceptable to it, may  waive the application, in 
whole or in part, of the Ownership Limit to a Perso n subject to the Ownership 
Limit, if such person is not an individual for purp oses of Section 542(a) of the 
Code (as modified to exclude qualified trusts from treatment as individuals 
pursuant to Section 856(h)(3) of the Code) and is a  corporation, partnership, 
limited liability company, estate or trust. In conn ection with any such 
exemption, the Board of Directors may require such representations and 
undertakings from such Person and may impose such o ther conditions as the Board 
of Directors deems necessary, in its sole discretio n, to determine the effect, 
if any, of the proposed Transfer on the Corporation 's status as a REIT. 
 
          (B)  PLEDGE BY INITIAL HOLDER. Notwithsta nding any other provision of 
this Article, the pledge by the Initial Holder of a ll or any portion of the 
Class U Preferred Stock directly owned at any time or from time to time shall 
not constitute a violation of Section 10.1 of 
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this Article and the pledgee shall not be subject t o the Ownership Limit with 
respect to the Class U Preferred Stock so pledged t o it either as a result of 
the pledge or upon foreclosure. 
 
          (C)  UNDERWRITERS. For a period of 270 da ys (or such longer period of 
time as any underwriter described below shall hold an unsold allotment of Class 
U Preferred Stock) following the purchase of Class U Preferred Stock by an 
underwriter that (i) is a corporation, partnership or other legal entity and 
(ii) participates in an offering of the Class U Pre ferred Stock, such 
underwriter shall not be subject to the Ownership L imit with respect to the 
Class U Preferred Stock purchased by it as a part o f or in connection with such 
offering and with respect to any Class U Preferred Stock purchased in connection 
with market making activities. 
 
     10.9 LEGEND. Each certificate for Class U Pref erred Stock shall bear 
substantially the following legend: 
 
          "The shares of Class U Cumulative Preferr ed Stock represented by this 
     certificate are subject to restrictions on tra nsfer. No person may 
     Beneficially Own shares of Class U Cumulative Preferred Stock in excess of 
     the Ownership Restrictions, as applicable, wit h certain further 
     restrictions and exceptions set forth in the C harter (including the 
     Articles Supplementary setting forth the terms  of the Class U Cumulative 
     Preferred Stock). Any Person that attempts to Beneficially Own shares of 
     Class U Cumulative Preferred Stock in excess o f the applicable limitation 
     must immediately notify the Corporation. All c apitalized terms in this 
     legend have the meanings ascribed to such term s in the Charter (including 
     the Articles Supplementary setting forth the t erms of the Class U 
     Cumulative Preferred Stock), as the same may b e amended from time to time, 
     a copy of which, including the restrictions on  transfer, will be sent 
     without charge to each stockholder that so req uests. If the restrictions on 
     transfer are violated, (i) the transfer of the  shares of Class U Cumulative 
     Preferred Stock represented hereby will be voi d in accordance with the 
     Charter (including the Articles Supplementary setting forth the terms of 
     the Class U Cumulative Preferred Stock) or (ii ) the shares of Class U 
     Cumulative Preferred Stock represented hereby will automatically be 
     transferred to a Trustee of a Trust for the be nefit of one or more 
     Charitable Beneficiaries." 
 
     10.10 SEVERABILITY. If any provision of this A rticle or any application of 
any such provision is determined in a final and una ppealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
 
     10.11 BOARD OF DIRECTORS DISCRETION. Anything in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
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     10.12 SETTLEMENT. Nothing in this Section 10 o f this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system. 
 
     FOURTH: The terms of the Class U Cumulative Pr eferred Stock set forth in 
Article Third hereof shall become Article XXXII of the Charter. 
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     IN WITNESS WHEREOF, the Corporation has caused  these presents to be signed 
in its name and on its behalf by its Executive Vice  President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on March 17, 2004. 
 
WITNESS:                             APARTMENT INVE STMENT AND MANAGEMENT COMPANY 
 
/s/ LISA COHN                        /s/ PAUL J. MC AULIFFE 
-------------------                  -------------- -------------- 
Lisa Cohn                            Paul J. McAuli ffe 
Assistant Secretary                  Executive Vice  President and 
                                     Chief Financia l Officer 
 
     THE UNDERSIGNED, Executive Vice President and Chief Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
                                     /s/ PAUL J. MC AULIFFE 
                                     -------------- -------------- 
                                     Paul J. McAuli ffe 
                                     Executive Vice  President and 
                                     Chief Financia l Officer 
 



   

                             ARTICLES SUPPLEMENTARY  
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                       CLASS V CUMULATIVE PREFERRED  STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
      APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
      FIRST: Pursuant to authority expressly vested  in the Board of Directors of 
the Corporation by Section 1.2 of Article IV of the  Charter of the Corporation, 
as amended to date (the "Charter"), the Board of Di rectors has duly divided and 
classified 3,450,000 authorized but unissued shares  of Class A Common Stock of 
the Corporation, par value $.01 per share, into a c lass designated as Class V 
Cumulative Preferred Stock, par value $.01 per shar e, and has provided for the 
issuance of such class. 
 
      SECOND: The reclassification increases the nu mber of shares classified as 
Class V Cumulative Preferred Stock, par value $.01 per share, from no shares 
immediately prior to the reclassification to 3,450, 000 shares immediately after 
the reclassification. The reclassification decrease s the number of shares 
classified as Class A Common Stock from 436,962,738  shares immediately prior to 
the reclassification to 433,512,738 shares immediat ely after the 
reclassification. The number of shares classified a s Class V Cumulative 
Preferred Stock may be decreased upon reacquisition  thereof in any manner, or by 
retirement thereof, by the Corporation. 
 
      THIRD: The terms of the Class V Cumulative Pr eferred Stock (including the 
preferences, conversion or other rights, voting pow ers, restrictions, 
limitations as to dividends and other distributions , qualifications, or terms or 
conditions of redemption) as set by the Board of Di rectors are as follows: 
 
      1. NUMBER OF SHARES AND DESIGNATION. 
 
      This class of Preferred Stock shall be design ated as Class V Cumulative 
Preferred Stock (the "Class V Preferred Stock") and  Three Million, Four Hundred 
and Fifty Thousand (3,450,000) shall be the authori zed number of shares of such 
Class V Preferred Stock constituting such class. 
 
      2. DEFINITIONS. 
 
      For purposes of the Class V Preferred Stock, the following terms shall 
have the meanings indicated: 
 
            "Act" shall mean the Securities Act of 1933, as amended. 
 
            "affiliate" of a Person means a Person that directly, or indirectly 
      through one or more intermediaries, controls or is controlled by, or is 
      under common control with, the Person specifi ed. 
 
            "Aggregate Value" shall mean, with resp ect to any block of Equity 
      Stock, the product of (i) the number of share s of Equity Stock within such 
      block and (ii) the corresponding Market Price  of one share of Equity Stock 
      of such class. 
 
            "Beneficial Ownership" shall mean, with  respect to any Person, 
      ownership of shares of Equity Stock equal to the sum of (without 
      duplication) (i) the number of shares of Equi ty Stock directly owned by 
      such Person, (ii) the number of shares of Equ ity Stock indirectly owned by 
      such Person (if such Person is an "individual " as defined in Section 
      542(a)(2) of the Code) taking into account th e constructive ownership 
      rules of Section 544 of the Code, as modified  by Section 856(h)(1)(B) of 
      the Code, and (iii) the number of shares of E quity Stock that such Person 
      is deemed to beneficially own pursuant to Rul e 13d-3 under the Exchange 
      Act, or that is attributed to such 
 



   

      Person pursuant to Section 318 of the Code, a s modified by Section 
      856(d)(5) of the Code, provided that when app lying this definition of 
      Beneficial Ownership to the Initial Holder, c lause (iii) of this 
      definition, and clause (ii) of the definition  of "Person" shall be 
      disregarded. The terms "Beneficial Owner," "B eneficially Owns" and 
      "Beneficially Owned" shall have the correlati ve meanings. 
 
            "Board of Directors" shall mean the Boa rd of Directors of the 
      Corporation or any committee authorized by su ch Board of Directors to 
      perform any of its responsibilities with resp ect to the Class V Preferred 
      Stock; provided that, for purposes of paragra ph (a) of Section 8 of this 
      Article, the term "Board of Directors" shall not include any such 
      committee. 
 
            "Business Day" shall mean any day other  than a Saturday, Sunday or a 
      day on which state or federally chartered ban king institutions in New 
      York, New York are not required to be open. 
 
            "Charitable Beneficiary" shall mean one  or more beneficiaries of the 
      Trust as determined pursuant to Section 10.3( G) of this Article, each of 
      which shall be an organization described in S ection 170(b)(1)(A), 
      170(c)(2) and 501(c)(3) of the Code. 
 
            "Class A Common Stock" shall mean the C lass A Common Stock, par 
      value $.01 per share, of the Corporation, and  such other shares of the 
      Corporation's capital stock into which outsta nding shares of such Class A 
      Common Stock shall be reclassified. 
 
            "Class V Preferred Stock" shall have th e meaning set forth in 
      Section 1 of this Article. 
 
            "Closing Price" shall mean, when used w ith respect to a share of any 
      Equity Stock and for any date, the last sale price, regular way, or, in 
      case no such sale takes place on such day, th e average of the closing bid 
      and asked prices, regular way, in either case , as reported in the 
      principal consolidated transaction reporting system with respect to 
      securities listed or admitted to trading on t he NYSE or, if the Equity 
      Stock is not listed or admitted to trading on  the NYSE, as reported in the 
      principal consolidated transaction reporting system with respect to 
      securities listed on the principal national s ecurities exchange on which 
      the Equity Stock is listed or admitted to tra ding or, if the Equity Stock 
      is not listed or admitted to trading on any n ational securities exchange, 
      the last quoted price, or if not so quoted, t he average of the high bid 
      and low asked prices in the over-the-counter market, as reported by the 
      National Association of Securities Dealers, I nc. Automated Quotation 
      System or, if such system is no longer in use , the principal other 
      automated quotation system that may then be i n use or, if the Equity Stock 
      is not quoted by any such organization, the a verage of the closing bid and 
      asked prices as furnished by a professional m arket maker making a market 
      in the Equity Stock selected by the Board of Directors of the Corporation 
      or, if the Equity Stock is not publicly trade d, the fair value of a share 
      of such Equity Stock as reasonably determined  in good faith by the Board 
      of Directors. 
 
            "Code" shall mean the Internal Revenue Code of 1986, as amended from 
      time to time, or any successor statute theret o. Reference to any provision 
      of the Code shall mean such provision as in e ffect from time to time, as 
      the same may be amended, and any successor th ereto, as interpreted by any 
      applicable regulations or other administrativ e pronouncements as in effect 
      from time to time. 
 
            "Dividend Payment Date" shall mean Janu ary 15, April 15, July 15, 
      and October 15 of each year; provided, that i f any Dividend Payment Date 
      falls on any day other than a Business Day, t he dividend payment payable 
      on such Dividend Payment Date shall be paid o n the Business Day 
      immediately following such Dividend Payment D ate and no interest shall 
      accrue on such dividend from such date to suc h Dividend Payment Date. 
 
            "Dividend Periods" shall mean the Initi al Dividend Period and each 
      subsequent quarterly dividend period commenci ng on and including January 
      15, April 15, July 15, and October 15 of 
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      each year and ending on and including the day  preceding the first day of 
      the next succeeding Dividend Period, other th an the Dividend Period during 
      which any Class V Preferred Stock shall be re deemed pursuant to Section 5 
      hereof, which shall end on and include the Re demption Date with respect to 
      the Class V Preferred Stock being redeemed. 
 
            "Equity Stock" shall mean one or more s hares of any class of capital 
      stock of the Corporation. 
 
            "Excess Transfer" has the meaning set f orth in Section 10.3(A) of 
      this Article. 
 
            "Exchange Act" shall mean the Securitie s Exchange Act of 1934, as 
      amended. 
 
            "Issue Date" shall mean September 29, 2 004. 
 
            "Initial Dividend Period" shall mean th e period commencing on and 
      including the Issue Date and ending on and in cluding January 14, 2005. 
 
            "Initial Holder" shall mean Terry Consi dine. 
 
            "Initial Holder Limit" shall mean a num ber of the Outstanding shares 
      of Class V Preferred Stock of the Corporation  having an Aggregate Value 
      not in excess of the excess of (x) 15% of the  Aggregate Value of all 
      Outstanding shares of Equity Stock over (y) t he Aggregate Value of all 
      shares of Equity Stock other than Class V Pre ferred Stock that are 
      Beneficially Owned by the Initial Holder. Fro m the Issue Date, the 
      secretary of the Corporation, or such other p erson as shall be designated 
      by the Board of Directors, shall upon request  make available to the 
      representative(s) of the Initial Holder and t he Board of Directors, a 
      schedule that sets forth the then-current Ini tial Holder Limit applicable 
      to the Initial Holder. 
 
            "Junior Stock" shall have the meaning s et forth in paragraph (c) of 
      Section 7 of this Article. 
 
            "Liquidation Preference" shall have the  meaning set forth in 
      paragraph (a) of Section 4 of this Article. 
 
            "Look-Through Entity" shall mean a Pers on that is either (i) 
      described in Section 401(a) of the Code as pr ovided under Section 
      856(h)(3) of the Code or (ii) registered unde r the Investment Company Act 
      of 1940. 
 
            "Look-Through Ownership Limit" shall me an, for any Look-Through 
      Entity, a number of the Outstanding shares of  Class V Preferred Stock of 
      the Corporation having an Aggregate Value not  in excess of the excess of 
      (x) 15% of the Aggregate Value of all Outstan ding shares of Equity Stock 
      over (y) the Aggregate Value of all shares of  Equity Stock other than 
      Class V Preferred Stock that are Beneficially  Owned by the Look-Through 
      Entity. 
 
            "Market Price" on any date shall mean, with respect to any share of 
      Equity Stock, the Closing Price of a share of  that class of Equity Stock 
      on the Trading Day immediately preceding such  date. 
 
            "NYSE" shall mean The New York Stock Ex change, Inc. 
 
            "Operating Partnership" shall mean AIMC O Properties, L.P., a 
      Delaware limited partnership. 
 
            "Outstanding" shall mean issued and out standing shares of Equity 
      Stock of the Corporation; provided, however, that for purposes of the 
      application of the Ownership Limit, the Look- Through Ownership Limit or 
      the Initial Holder Limit to any Person, the t erm "Outstanding" shall be 
      deemed to include the number of shares of Equ ity Stock that such Person 
      alone, at that time, could acquire pursuant t o any options or convertible 
      securities. 
 
            "Ownership Limit" shall mean, for any P erson other than the Initial 
      Holder or a Look-Through Entity, a number of the Outstanding shares of 
      Class V Preferred Stock of the Corporation ha ving an Aggregate Value not 
      in excess of the excess of (x) 8.7% of the Ag gregate 
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      Value of all Outstanding shares of Equity Sto ck over (y) the Aggregate 
      Value of all shares of Equity Stock other tha n Class V Preferred Stock 
      that are Beneficially Owned by the Person. 
 
            "Ownership Restrictions" shall mean, co llectively, the Ownership 
      Limit, as applied to Persons other than the I nitial Holder or Look-Through 
      Entities, the Initial Holder Limit, as applie d to the Initial Holder, and 
      the Look-Through Ownership Limit, as applied to Look-Through Entities. 
 
            "Parity Stock" shall have the meaning s et forth in paragraph (b) of 
      Section 7 of this Article. 
 
            "Person" shall mean (a) for purposes of  Section 10 of this Article, 
      (i) an individual, corporation, partnership, estate, trust (including a 
      trust qualifying under Section 401(a) or 501( c) of the Code), association, 
      "private foundation," within the meaning of S ection 509(a) of the Code, 
      joint stock company or other entity, and (ii)  a "group," as that term is 
      used for purposes of Section 13(d)(3) of the Exchange Act, and (b) for 
      purposes of the remaining Sections of this Ar ticle, any individual, firm, 
      partnership, corporation or other entity, inc luding any successor (by 
      merger or otherwise) of such entity. 
 
            "Prohibited Transferee" shall have the meaning set forth in Section 
      10.3(A) of this Article. 
 
            "Record Date" shall have the meaning se t forth in paragraph (a) of 
      Section 3 of this Article. 
 
            "Redemption Date" shall mean, in the ca se of any redemption of any 
      shares of Class V Preferred Stock, the date f ixed for redemption of such 
      shares. 
 
            "Redemption Price" shall mean, with res pect to any share of Class V 
      Preferred Stock to be redeemed, 100% of the L iquidation Preference 
      thereof, plus all accumulated, accrued and un paid dividends (whether or 
      not earned or declared), if any, to the Redem ption Date. 
 
            "REIT" shall mean a "real estate invest ment trust," as defined in 
      Section 856 of the Code. 
 
            "Senior Stock" shall have the meaning s et forth in paragraph (a) of 
      Section 7 of this Article. 
 
            "set apart for payment" shall be deemed  to include, without any 
      action other than the following, the recordin g by the Corporation in its 
      accounting ledgers of any accounting or bookk eeping entry which indicates, 
      pursuant to a declaration of dividends or oth er distribution by the Board 
      of Directors, the allocation of funds to be s o paid on any series or class 
      of capital stock of the Corporation; provided , however, that if any funds 
      for any class or series of Junior Stock or an y class or series of Parity 
      Stock are placed in a separate account of the  Corporation or delivered to 
      a disbursing, paying or other similar agent, then "set apart for payment" 
      with respect to the Class V Preferred Stock s hall mean placing such funds 
      in a separate account or delivering such fund s to a disbursing, paying or 
      other similar agent. 
 
            "Trading Day" shall mean, when used wit h respect to any Equity 
      Stock, (i) if the Equity Stock is listed or a dmitted to trading on the 
      NYSE, a day on which the NYSE is open for the  transaction of business, 
      (ii) if the Equity Stock is not listed or adm itted to trading on the NYSE 
      but is listed or admitted to trading on anoth er national securities 
      exchange or automated quotation system, a day  on which the principal 
      national securities exchange or automated quo tation system, as the case 
      may be, on which the Equity Stock is listed o r admitted to trading is open 
      for the transaction of business, or (iii) if the Equity Stock is not 
      listed or admitted to trading on any national  securities exchange or 
      automated quotation system, any day other tha n a Saturday, a Sunday or a 
      day on which banking institutions in the Stat e of New York are authorized 
      or obligated by law or executive order to clo se. 
 
            "Transfer" shall mean any sale, transfe r, gift, assignment, devise 
      or other disposition of a share of Class V Pr eferred Stock (including (i) 
      the granting of an option or any series of su ch options or entering into 
      any agreement for the sale, transfer or other  disposition of Class V 
      Preferred Stock or (ii) the sale, transfer, a ssignment or other 
      disposition of any securities or rights conve rtible into 
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            or exchangeable for Class V Preferred S tock), whether voluntary or 
      involuntary, whether of record ownership or B eneficial Ownership, and 
      whether by operation of law or otherwise (inc luding, but not limited to, 
      any transfer of an interest in other entities  that results in a change in 
      the Beneficial Ownership of shares of Class V  Preferred Stock). The term 
      "Transfers"and "Transferred" shall have corre lative meanings. 
 
            "Transfer Agent" means such transfer ag ent as may be designated by 
      the Board of Directors or their designee as t he transfer agent for the 
      Class V Preferred Stock; provided, that if th e Corporation has not 
      designated a transfer agent then the Corporat ion shall act as the transfer 
      agent for the Class V Preferred Stock. 
 
            "Trust" shall mean the trust created pu rsuant to Section 10.3(A) of 
      this Article. 
 
            "Trustee" shall mean the Person unaffil iated with either the 
      Corporation or the Prohibited Transferee that  is appointed by the 
      Corporation to serve as trustee of the Trust.  
 
            "Voting Preferred Stock" shall have the  meaning set forth in Section 
      8 of this Article. 
 
      3. DIVIDENDS. 
 
            (a) The holders of Class V Preferred St ock shall be entitled to 
      receive, when and as declared by the Board of  Directors, out of funds 
      legally available for that purpose, quarterly  cash dividends on the Class 
      V Preferred Stock in an amount per share equa l to $0.50. Such dividends 
      shall be cumulative from the Issue Date, whet her or not in any Dividend 
      Period or Periods such dividends shall be dec lared or there shall be funds 
      of the Corporation legally available for the payment of such dividends, 
      and shall be payable quarterly in arrears on each Dividend Payment Date, 
      commencing on January 15, 2005. Each such div idend shall be payable in 
      arrears to the holders of record of the Class  V Preferred Stock, as they 
      appear on the stock records of the Corporatio n at the close of business on 
      January 1, April 1, July 1 or October 1 (each  a "Record Date"), as the 
      case may be, immediately preceding such Divid end Payment Date. 
      Accumulated, accrued and unpaid dividends for  any past Dividend Periods 
      may be declared and paid at any time, without  reference to any regular 
      Dividend Payment Date, to holders of record o n such date, which date shall 
      not precede by more than 45 days the payment date thereof, as may be fixed 
      by the Board of Directors. 
 
            (b) The amount of dividends payable per  share of Class V Preferred 
      Stock for the Initial Dividend Period, or any  other period shorter than a 
      full Dividend Period, shall be computed ratab ly on the basis of twelve 
      30-day months and a 360-day year. Holders of Class V Preferred Stock shall 
      not be entitled to any dividends, whether pay able in cash, property or 
      stock, in excess of cumulative dividends, as herein provided, on the Class 
      V Preferred Stock. No interest, or sum of mon ey in lieu of interest, shall 
      be payable in respect of any dividend payment  or payments on the Class V 
      Preferred Stock that may be in arrears. 
 
            (c) So long as any of the shares of Cla ss V Preferred Stock are 
      outstanding, except as described in the immed iately following sentence, no 
      dividends shall be declared or paid or set ap art for payment by the 
      Corporation and no other distribution of cash  or other property shall be 
      declared or made, directly or indirectly, by the Corporation with respect 
      to any class or series of Parity Stock for an y period unless dividends 
      equal to the full amount of accumulated, accr ued and unpaid dividends have 
      been or contemporaneously are declared and pa id, or declared and a sum 
      sufficient for the payment thereof has been o r contemporaneously is set 
      apart for such payment, on the Class V Prefer red Stock for all Dividend 
      Periods terminating on or prior to the date s uch dividend or distribution 
      is declared, paid, set apart for payment or m ade, as the case may be, with 
      respect to such class or series of Parity Sto ck. When dividends are not 
      paid in full or a sum sufficient for such pay ment is not set apart, as 
      aforesaid, all dividends declared upon the Cl ass V Preferred Stock and all 
      dividends declared upon any other class or se ries of Parity Stock shall be 
 
                                       5 



   

      declared ratably in proportion to the respect ive amounts of dividends 
      accumulated, accrued and unpaid on the Class V Preferred Stock and 
      accumulated, accrued and unpaid on such Parit y Stock. 
 
            (d) So long as any of the shares of Cla ss V Preferred Stock are 
      outstanding, no dividends (other than dividen ds or distributions paid in 
      shares of or options, warrants or rights to s ubscribe for or purchase 
      shares of, Junior Stock) shall be declared or  paid or set apart for 
      payment by the Corporation and no other distr ibution of cash or other 
      property shall be declared or made, directly or indirectly, by the 
      Corporation with respect to any shares of Jun ior Stock, nor shall any 
      shares of Junior Stock be redeemed, purchased  or otherwise acquired (other 
      than a redemption, purchase or other acquisit ion of Class A Common Stock 
      made for purposes of an employee incentive or  benefit plan of the 
      Corporation or any subsidiary) for any consid eration (or any moneys be 
      paid to or made available for a sinking fund for the redemption of any 
      shares of any such stock) directly or indirec tly by the Corporation 
      (except by conversion into or exchange for sh ares of, or options, 
      warrants, or rights to subscribe for or purch ase shares of, Junior Stock), 
      nor shall any other cash or other property ot herwise be paid or 
      distributed to or for the benefit of any hold er of shares of Junior Stock 
      in respect thereof, directly or indirectly, b y the Corporation unless, in 
      each case, dividends equal to the full amount  of all accumulated, accrued 
      and unpaid dividends on all outstanding share s of Class V Preferred Stock 
      have been declared and paid, or such dividend s have been declared and a 
      sum sufficient for the payment thereof has be en set apart for such 
      payment, on all outstanding shares of Class V  Preferred Stock for all 
      Dividend Periods ending on or prior to the da te such dividend or 
      distribution is declared, paid, set apart for  payment or made with respect 
      to such shares of Junior Stock, or the date s uch shares of Junior Stock 
      are redeemed, purchased or otherwise acquired  or monies paid to or made 
      available for any sinking fund for such redem ption, or the date any such 
      cash or other property is paid or distributed  to or for the benefit of any 
      holders of Junior Stock in respect thereof, a s the case may be. 
 
            Notwithstanding the provisions of this Section 3, the Corporation 
      shall not be prohibited from (i) declaring or  paying or setting apart for 
      payment any dividend or distribution on any s hares of Parity Stock or (ii) 
      redeeming, purchasing or otherwise acquiring any Parity Stock, in each 
      case, if such declaration, payment, redemptio n, purchase or other 
      acquisition is necessary in order to maintain  the continued qualification 
      of the Corporation as a REIT under Section 85 6 of the Code. 
 
      4. LIQUIDATION PREFERENCE. 
 
            (a) In the event of any liquidation, di ssolution or winding up of 
      the Corporation, whether voluntary or involun tary, before any payment or 
      distribution by the Corporation (whether of c apital, surplus or otherwise) 
      shall be made to or set apart for the holders  of Junior Stock, the holders 
      of shares of Class V Preferred Stock shall be  entitled to receive 
      Twenty-Five Dollars ($25) per share of Class V Preferred Stock (the 
      "Liquidation Preference"), plus an amount equ al to all dividends (whether 
      or not earned or declared) accumulated, accru ed and unpaid thereon to the 
      date of final distribution to such holders; b ut such holders shall not be 
      entitled to any further payment. Until the ho lders of the Class V 
      Preferred Stock have been paid the Liquidatio n Preference in full, plus an 
      amount equal to all dividends (whether or not  earned or declared) 
      accumulated, accrued and unpaid thereon to th e date of final distribution 
      to such holders, no payment will be made to a ny holder of Junior Stock 
      upon the liquidation, dissolution or winding up of the Corporation. If, 
      upon any liquidation, dissolution or winding up of the Corporation, the 
      assets of the Corporation, or proceeds thereo f, distributable among the 
      holders of Class V Preferred Stock shall be i nsufficient to pay in full 
      the preferential amount aforesaid and liquida ting payments on any other 
      shares of any class or series of Parity Stock , then such assets, or the 
      proceeds thereof, shall be distributed among the holders of Class V 
      Preferred Stock and any such other Parity Sto ck ratably in the same 
      proportion as the respective amounts that wou ld be payable on such Class V 
      Preferred Stock and any such other Parity Sto ck if all amounts payable 
      thereon were paid in full. For the purposes o f this Section 4, (i) a 
      consolidation or merger of the 
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      Corporation with one or more corporations, (i i) a sale or transfer of all 
      or substantially all of the Corporation's ass ets, or (iii) a statutory 
      share exchange shall not be deemed to be a li quidation, dissolution or 
      winding up, voluntary or involuntary, of the Corporation. 
 
            (b) Upon any liquidation, dissolution o r winding up of the 
      Corporation, after payment shall have been ma de in full to the holders of 
      Class V Preferred Stock and any Parity Stock,  as provided in Section 4(a), 
      any other series or class or classes of Junio r Stock shall, subject to the 
      respective terms thereof, be entitled to rece ive any and all assets 
      remaining to be paid or distributed, and the holders of the Class V 
      Preferred Stock and any Parity Stock shall no t be entitled to share 
      therein. 
 
      5. REDEMPTION AT THE OPTION OF THE CORPORATIO N. 
 
            (a) Shares of Class V Preferred Stock s hall not be redeemable by the 
      Corporation prior to September 29, 2009, exce pt as set forth in Section 
      10.2 of this Article. On and after September 29, 2009 the Corporation, at 
      its option, may redeem shares of Class V Pref erred Stock, in whole or from 
      time to time in part, at a redemption price p ayable in cash equal to the 
      Redemption Price applicable thereto. In the e vent of a redemption of 
      shares of Class V Preferred Stock, if the Red emption Date occurs after a 
      Record Date and on or prior to the related Di vidend Payment Date, the 
      dividend payable on such Dividend Payment Dat e in respect of such shares 
      called for redemption shall be payable on suc h Dividend Payment Date the 
      holders of record at the close of business on  such Record Date, 
      notwithstanding the redemption of such shares , and shall not be payable as 
      part of the redemption price for such shares.  In connection with any 
      redemption pursuant to this Section 5(a), the  redemption price of the 
      Class V Preferred Stock (other than any porti on thereof consisting of 
      accumulated, accrued and unpaid dividends) sh all be payable solely with 
      the proceeds from the sale by the Corporation  or the Operating Partnership 
      of other capital shares of the Corporation or  the Operating Partnership 
      (whether or not such sale occurs concurrently  with such redemption). For 
      purposes of the preceding sentence, "capital shares" means any common 
      stock, preferred stock, depositary shares, pa rtnership or other interests, 
      participations or other ownership interests ( however designated) and any 
      rights (other than debt securities convertibl e into or exchangeable at the 
      option of the holder for equity securities (u nless and to the extent such 
      debt securities are subsequently converted in to capital shares)) or 
      options to purchase any of the foregoing of o r in the Corporation or the 
      Operating Partnership. 
 
            (b) The Redemption Date shall be select ed by the Corporation, shall 
      be specified in the notice of redemption and shall be not less than 30 
      days nor more than 60 days after the date not ice of redemption is sent by 
      the Corporation. 
 
            (c) If full cumulative dividends on all  outstanding shares of Class 
      V Preferred Stock have not been declared and paid, or declared and set 
      apart for payment, no shares of Class V Prefe rred Stock may be redeemed 
      unless all outstanding shares of Class V Pref erred Stock are 
      simultaneously redeemed. Neither the Corporat ion nor any affiliate of the 
      Corporation may purchase or acquire shares of  Class V Preferred Stock, 
      other than pursuant to a purchase or exchange  offer made on the same terms 
      to all holders of shares of Class V Preferred  Stock. 
 
            (d) If the Corporation shall redeem sha res of Class V Preferred 
      Stock pursuant to paragraph (a) of this Secti on 5, notice of such 
      redemption shall be given to each holder of r ecord of the shares to be 
      redeemed. Such notice shall be provided by fi rst class mail, postage 
      prepaid, at such holder's address as the same  appears on the stock records 
      of the Corporation. Neither the failure to ma il any notice required by 
      this paragraph (d), nor any defect therein or  in the mailing thereof to 
      any particular holder, shall affect the suffi ciency of the notice or the 
      validity of the proceedings for redemption wi th respect to the other 
      holders. Any notice mailed in the manner here in provided shall be 
      conclusively presumed to have been duly given  on the date mailed whether 
      or not the holder receives the notice. Each s uch notice shall state, as 
      appropriate: (i) the Redemption Date; (ii) th e number of shares of Class V 
      Preferred Stock to be redeemed and, if 
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      fewer than all such shares held by such holde r are to be redeemed, the 
      number of such shares to be redeemed from suc h holder; (iii) the place or 
      places at which certificates for such shares are to be surrendered; and 
      (iv) the Redemption Price payable on such Red emption Date, including, 
      without limitation, a statement as to whether  or not accumulated, accrued 
      and unpaid dividends will be payable as part of the Redemption Price, or 
      payable on the next Dividend Payment Date to the record holder at the 
      close of business on the relevant record date  as described in the next 
      sentence. Notice having been mailed as afores aid, from and after the 
      Redemption Date (unless the Corporation shall  fail to make available the 
      amount of cash necessary to effect such redem ption), (i) dividends on the 
      shares of Class V Preferred Stock so called f or redemption shall cease to 
      accumulate or accrue on the shares of Class V  Preferred Stock called for 
      redemption, (ii) said shares shall no longer be deemed to be outstanding, 
      and (iii) all rights of the holders thereof a s holders of Class V 
      Preferred Stock of the Corporation shall ceas e (except the right to 
      receive the cash payable upon such redemption , without interest thereon, 
      upon surrender and endorsement of their certi ficates if so required); 
      provided, however, that if the Redemption Dat e for any shares of Class V 
      Preferred Stock occurs after any dividend rec ord date and on or prior to 
      the related Dividend Payment Date, the full d ividend payable on such 
      Dividend Payment Date in respect of such shar es of Class V Preferred Stock 
      called for redemption shall be payable on suc h Dividend Payment Date to 
      the holders of record of such shares at the c lose of business on the 
      corresponding dividend record date notwithsta nding the prior redemption of 
      such shares. The Corporation's obligation to make available the cash 
      necessary to effect the redemption in accorda nce with the preceding 
      sentence shall be deemed fulfilled if, on or before the applicable 
      Redemption Date, the Corporation shall irrevo cably deposit in trust with a 
      bank or trust company (which may not be an af filiate of the Corporation) 
      that has, or is an affiliate of a bank or tru st company that has, a 
      capital and surplus of at least $50,000,000, such amount of cash as is 
      necessary for such redemption plus, if such R edemption Date occurs after 
      any dividend record date and on or prior to t he related Dividend Payment 
      Date, such amount of cash as is necessary to pay the dividend payable on 
      such Dividend Payment Date in respect of such  shares of Class V Preferred 
      Stock called for redemption, with irrevocable  instructions that such cash 
      be applied to the redemption of the shares of  Class V Preferred Stock so 
      called for redemption and, if applicable, the  payment of such dividend. No 
      interest shall accrue for the benefit of the holders of shares of Class V 
      Preferred Stock to be redeemed on any cash so  set aside by the 
      Corporation. Subject to applicable escheat la ws, any such cash unclaimed 
      at the end of two years from the Redemption D ate shall revert to the 
      general funds of the Corporation, after which  reversion the holders of 
      shares of Class V Preferred Stock so called f or redemption shall look only 
      to the general funds of the Corporation for t he payment of such cash. 
 
            As promptly as practicable after the su rrender in accordance with 
      such notice of the certificates for any such shares of Class V Preferred 
      Stock to be so redeemed (properly endorsed or  assigned for transfer, if 
      the Corporation shall so require and the noti ce shall so state), such 
      certificates shall be exchanged for cash (wit hout interest thereon). If 
      fewer than all the outstanding shares of Clas s V Preferred Stock are to be 
      redeemed, shares to be redeemed shall be sele cted by the Corporation from 
      outstanding shares of Class V Preferred Stock  not previously called for 
      redemption by lot or, with respect to the num ber of shares of Class V 
      Preferred Stock held of record by each holder  of such shares, pro rata (as 
      nearly as may be) or by any other method as m ay be determined by the Board 
      of Directors in its discretion to be equitabl e. If fewer than all the 
      shares of Class V Preferred Stock represented  by any certificate are 
      redeemed, then a new certificate representing  the unredeemed shares shall 
      be issued without cost to the holders thereof . 
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      6. STATUS OF REACQUIRED STOCK. 
 
      All shares of Class V Preferred Stock that ha ve been issued and reacquired 
in any manner by the Corporation shall be returned to the status of authorized 
but unissued shares of Class V Preferred Stock. 
 
      7. RANKING. 
 
      Any class or series of capital stock of the C orporation shall be deemed to 
rank: 
 
            (a) prior or senior to the Class V Pref erred Stock, as to the 
      payment of dividends and as to distribution o f assets upon liquidation, 
      dissolution or winding up, if the holders of such class or series shall be 
      entitled to the receipt of dividends and of a mounts distributable upon 
      liquidation, dissolution or winding up, as th e case may be, in preference 
      or priority to the holders of Class V Preferr ed Stock ("Senior Stock"); 
 
            (b) on a parity with the Class V Prefer red Stock, as to the payment 
      of dividends and as to distribution of assets  upon liquidation, 
      dissolution or winding up, whether or not the  dividend rates, dividend 
      payment dates or redemption or liquidation pr ices per share thereof be 
      different from those of the Class V Preferred  Stock, if (i) such capital 
      stock is Class B Cumulative Convertible Prefe rred Stock, Class C 
      Cumulative Preferred Stock, Class D Cumulativ e Preferred Stock, Class G 
      Cumulative Preferred Stock, Class H Cumulativ e Preferred Stock, Class I 
      Cumulative Preferred Stock, Class J Cumulativ e Convertible Preferred 
      Stock, Class K Convertible Cumulative Preferr ed Stock, Class L Convertible 
      Cumulative Preferred Stock, Class M Convertib le Cumulative Preferred 
      Stock, Class N Convertible Cumulative Preferr ed Stock, Class O Cumulative 
      Convertible Preferred Stock, Class P Converti ble Cumulative Preferred 
      Stock, Class Q Cumulative Preferred Stock, Cl ass R Cumulative Preferred 
      Stock, Class S Cumulative Redeemable Preferre d Stock, Class T Cumulative 
      Preferred Stock or Class U Cumulative Preferr ed Stock of the Corporation, 
      or (ii) the holders of such class of stock or  series and the Class V 
      Preferred Stock shall be entitled to the rece ipt of dividends and of 
      amounts distributable upon liquidation, disso lution or winding up in 
      proportion to their respective amounts of acc rued and unpaid dividends per 
      share or liquidation preferences, without pre ference or priority of one 
      over the other (the capital stock referred to  in clauses (i) and (ii) of 
      this paragraph being hereinafter referred to,  collectively, as "Parity 
      Stock"); and 
 
            (c) junior to the Class V Preferred Sto ck, as to the payment of 
      dividends and as to the distribution of asset s upon liquidation, 
      dissolution or winding up, if (i) such capita l stock or series shall be 
      Class A Common Stock or (ii) the holders of C lass V Preferred Stock shall 
      be entitled to receipt of dividends or of amo unts distributable upon 
      liquidation, dissolution or winding up, as th e case may be, in preference 
      or priority to the holders of shares of such class or series (the capital 
      stock referred to in clauses (i) and (ii) of this paragraph being 
      hereinafter referred to, collectively, as "Ju nior Stock"). 
 
      8. VOTING. 
 
            (a) If and whenever six quarterly divid ends (whether or not 
      consecutive) payable on the Class V Preferred  Stock or any series or class 
      of Parity Stock shall be in arrears (which sh all, with respect to any such 
      quarterly dividend, mean that any such divide nd has not been paid in 
      full), whether or not earned or declared, the  number of directors then 
      constituting the Board of Directors shall be increased by two if not 
      already increased by reason of similar types of provisions with respect to 
      shares of any other class or series of Parity  Stock which is entitled to 
      similar voting rights (the "Voting Preferred Stock") and the holders of 
      shares of Class V Preferred Stock, together w ith the holders of shares of 
      all other Voting Preferred Stock then entitle d to exercise similar voting 
      rights, voting as a single Class regardless o f series, shall be entitled 
      to elect the two additional directors to serv e on the Board of Directors 
      at any annual meeting of stockholders or 
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      special meeting held in place thereof, or at a special meeting of the 
      holders of the Class V Preferred Stock and th e Voting Preferred Stock 
      called as hereinafter provided. Whenever all arrears in dividends on the 
      Class V Preferred Stock and the Voting Prefer red Stock then outstanding 
      shall have been paid and dividends thereon fo r the current quarterly 
      dividend period shall have been declared and paid, or declared and set 
      apart for payment, then the right of the hold ers of the Class V Preferred 
      Stock and the Voting Preferred Stock to elect  such additional two 
      directors shall cease (but subject always to the same provision for the 
      vesting of such voting rights in the case of any similar future 
      arrearages), and the terms of office of all p ersons elected as directors 
      by the holders of the Class V Preferred Stock  and the Voting Preferred 
      Stock shall forthwith terminate and the numbe r of directors constituting 
      the Board of Directors shall be reduced accor dingly. At any time after 
      such voting power shall have been so vested i n the holders of Class V 
      Preferred Stock and the Voting Preferred Stoc k, if applicable, the 
      Secretary of the Corporation may, and upon th e written request of any 
      holder of Class V Preferred Stock (addressed to the Secretary at the 
      principal office of the Corporation) shall, c all a special meeting of the 
      holders of the Class V Preferred Stock and of  the Voting Preferred Stock 
      for the election of the two directors to be e lected by them as herein 
      provided, such call to be made by notice simi lar to that provided in the 
      Bylaws of the Corporation for a special meeti ng of the stockholders or as 
      required by law. If any such special meeting required to be called as 
      above provided shall not be called by the Sec retary within 20 days after 
      receipt of any such request, then any holder of Class V Preferred Stock 
      may call such meeting, upon the notice above provided, and for that 
      purpose shall have access to the stock books of the Corporation. The 
      directors elected at any such special meeting  shall hold office until the 
      next annual meeting of the stockholders or sp ecial meeting held in lieu 
      thereof if such office shall not have previou sly terminated as above 
      provided. If any vacancy shall occur among th e directors elected by the 
      holders of the Class V Preferred Stock and th e Voting Preferred Stock, a 
      successor shall be elected by the Board of Di rectors, upon the nomination 
      of the then-remaining director elected by the  holders of the Class V 
      Preferred Stock and the Voting Preferred Stoc k or the successor of such 
      remaining director, to serve until the next a nnual meeting of the 
      stockholders or special meeting held in place  thereof if such office shall 
      not have previously terminated as provided ab ove. 
 
            (b) So long as any shares of Class V Pr eferred Stock are 
      outstanding, in addition to any other vote or  consent of stockholders 
      required by law or by the Charter of the Corp oration, the affirmative vote 
      of at least 662/3% of the votes entitled to b e cast by the holders of the 
      Class V Preferred Stock voting as a single cl ass with the holders of all 
      other classes or series of Parity Stock entit led to vote on such matters, 
      given in person or by proxy, either in writin g without a meeting or by 
      vote at any meeting called for the purpose, s hall be necessary for 
      effecting or validating: 
 
                  (i) any amendment, alteration or repeal of any of the 
            provisions of, or the addition of any p rovision to, these Articles 
            Supplementary, the Charter or the By-La ws of the Corporation that 
            materially adversely affects the voting  powers, rights or 
            preferences of the holders of the Class  V Preferred Stock; provided, 
            however, that the amendment of the prov isions of the Charter so as 
            to increase the authorized amount of Cl ass V Preferred Stock, or to 
            authorize or create, or to increase the  authorized amount of, or 
            issue any Junior Stock or any shares of  any class of Parity Stock, 
            shall not be deemed to materially adver sely affect the voting 
            powers, rights or preferences of the ho lders of Class V Preferred 
            Stock; or 
 
                  (ii) the authorization, creation of, increase in the 
            authorized amount of, or issuance of an y shares of any class or 
            series of Senior Stock or any security convertible into shares of 
            any class or series of Senior Stock (wh ether or not such class or 
            series of Senior Stock is currently aut horized); 
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            provided, however, that no such vote of  the holders of Class V 
      Preferred Stock shall be required if, at or p rior to the time when such 
      amendment, alteration or repeal is to take ef fect, or when the issuance of 
      any such Senior Stock or convertible or excha ngeable security is to be 
      made, as the case may be, provision is made f or the redemption of all 
      shares of Class V Preferred Stock at the time  outstanding to the extent 
      such redemption is authorized by Section 5 of  this Article. 
 
      For purposes of the foregoing provisions and all other voting rights under 
these Articles Supplementary, each share of Class V  Preferred Stock shall have 
one (1) vote per share, except that when any other class or series of preferred 
stock of the Corporation shall have the right to vo te with the Class V Preferred 
Stock as a single class on any matter, then the Cla ss V Preferred Stock and such 
other class or series shall have with respect to su ch matters one quarter of one 
vote per $25 of stated liquidation preference. Exce pt as otherwise required by 
applicable law or as set forth herein or in the Cha rter, the Class V Preferred 
Stock shall not have any relative, participating, o ptional or other special 
voting rights and powers other than as set forth he rein, and the consent of the 
holders thereof shall not be required for the takin g of any corporate action. 
 
      9. RECORD HOLDERS. 
 
      The Corporation and the Transfer Agent may de em and treat the record 
holder of any share of Class V Preferred Stock as t he true and lawful owner 
thereof for all purposes, and neither the Corporati on nor the Transfer Agent 
shall be affected by any notice to the contrary. 
 
      10.1 RESTRICTIONS ON OWNERSHIP AND TRANSFERS.  
 
                  (A) LIMITATION ON BENEFICIAL OWNE RSHIP. Except as provided in 
            Section 10.8, from and after the Issue Date, no Person (other than 
            the Initial Holder or a Look-Through En tity) shall Beneficially Own 
            shares of Class V Preferred Stock in ex cess of the Ownership Limit, 
            the Initial Holder shall not Beneficial ly Own shares of Class V 
            Preferred Stock in excess of the Initia l Holder Limit and no 
            Look-Through Entity shall Beneficially Own shares of Class V 
            Preferred Stock in excess of the Look-T hrough Ownership Limit. 
 
                  (B) TRANSFERS IN EXCESS OF OWNERS HIP LIMIT. Except as provided 
            in Section 10.8, from and after the Iss ue Date (and subject to 
            Section 10.12), any Transfer (whether o r not such Transfer is the 
            result of transactions entered into thr ough the facilities of the 
            NYSE or other securities exchange or an  automated inter-dealer 
            quotation system) that, if effective, w ould result in any Person 
            (other than the Initial Holder or a Loo k-Through Entity) 
            Beneficially Owning shares of Class V P referred Stock in excess of 
            the Ownership Limit shall be void ab in itio as to the Transfer of 
            such shares of Class V Preferred Stock that would be otherwise 
            Beneficially Owned by such Person in ex cess of the Ownership Limit, 
            and the intended transferee shall acqui re no rights in such shares 
            of Class V Preferred Stock. 
 
                  (C) TRANSFERS IN EXCESS OF INITIA L HOLDER LIMIT. Except as 
            provided in Section 10.8, from and afte r the Issue Date (and subject 
            to Section 10.12), any Transfer (whethe r or not such Transfer is the 
            result of transactions entered into thr ough the facilities of the 
            NYSE or other securities exchange or an  automated inter-dealer 
            quotation system) that, if effective, w ould result in the Initial 
            Holder Beneficially Owning shares of Cl ass V Preferred Stock in 
            excess of the Initial Holder Limit shal l be void ab initio as to the 
            Transfer of such shares of Class V Pref erred Stock that would be 
            otherwise Beneficially Owned by the Ini tial Holder in excess of the 
            Initial Holder limit, and the Initial H older shall acquire no rights 
            in such shares of Class V Preferred Sto ck. 
 
                  (D) TRANSFERS IN EXCESS OF LOOK-T HROUGH OWNERSHIP LIMIT. 
            Except as provided in Section 10.8 from  and after the Issue Date 
            (and subject to Section 10.12), any Tra nsfer (whether or not such 
            Transfer is the result of transactions entered into through the 
            facilities of the NYSE or other securit ies exchange or an automated 
            inter-dealer quotation system) that, if  
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            effective, would result in any Look-Thr ough Entity Beneficially 
            Owning shares of Class V Preferred Stoc k in excess of the 
            Look-Through Ownership limit shall be v oid ab initio as to the 
            Transfer of such shares of Class V Pref erred Stock that would be 
            otherwise Beneficially Owned by such Lo ok-Through Entity in excess 
            of the Look-Through Ownership Limit and  such Look-Through Entity 
            shall acquire no rights in such shares of Class V Preferred Stock. 
 
                  (E) TRANSFERS RESULTING IN "CLOSE LY HELD" STATUS. From and 
            after the Issue Date, any Transfer that , if effective would result 
            in the Corporation being "closely held"  within the meaning of 
            Section 856(h) of the Code, or would ot herwise result in the 
            Corporation failing to qualify as a REI T (including, without 
            limitation, a Transfer or other event t hat would result in the 
            Corporation owning (directly or constru ctively) an interest in a 
            tenant that is described in Section 856 (d)(2)(B) of the Code if the 
            income derived by the Corporation from such tenant would cause the 
            Corporation to fail to satisfy any of t he gross income requirements 
            of Section 856(c) of the Code) shall be  void ab initio as to the 
            Transfer of shares of Class V Preferred  Stock that would cause the 
            Corporation (i) to be "closely held" wi thin the meaning of Section 
            856(h) of the Code or (ii) otherwise fa il to qualify as a REIT, as 
            the case may be, and the intended trans feree shall acquire no rights 
            in such shares of Class V Preferred Sto ck. 
 
                  (F) SEVERABILITY ON VOID TRANSACT IONS. A Transfer of a share 
            of Class V Preferred Stock that is null  and void under Sections 
            10.1(B), (C), (D), or (E) of this Artic le because it would, if 
            effective, result in (i) the ownership of Class V Preferred Stock in 
            excess of the Initial Holder Limit, the  Ownership Limit, or the 
            Look-Through Ownership Limit, (ii) the Corporation being "closely 
            held" within the meaning of Section 856 (h) of the Code or (iii) the 
            Corporation otherwise failing to qualif y as a REIT, shall not 
            adversely affect the validity of the Tr ansfer of any other share of 
            Class V Preferred Stock in the same or any other related 
            transaction. 
 
      10.2 REMEDIES FOR BREACH. If the Board of Dir ectors or a committee thereof 
shall at any time determine in good faith that a Tr ansfer or other event has 
taken place in violation of Section 10.1 of this Ar ticle or that a Person 
intends to acquire or has attempted to acquire Bene ficial Ownership of any 
shares of Class V Preferred Stock in violation of S ection 10.1 of this Article 
(whether or not such violation is intended), the Bo ard of Directors or a 
committee thereof shall be empowered to take any ac tion as it deems advisable to 
refuse to give effect to or to prevent such Transfe r or other event, including, 
but not limited to, refusing to give effect to such  Transfer or other event on 
the books of the Corporation, causing the Corporati on to redeem such shares at 
the then current Market Price and upon such terms a nd conditions as may be 
specified by the Board of Directors in its sole dis cretion (including, but not 
limited to, by means of the issuance of long-term i ndebtedness for the purpose 
of such redemption), demanding the repayment of any  distributions received in 
respect of shares of Class V Preferred Stock acquir ed in violation of Section 
10.1 of this Article or instituting proceedings to enjoin such Transfer or to 
rescind such Transfer or attempted Transfer; provid ed, however, that any 
Transfers or attempted Transfers (or in the case of  events other than a 
Transfer, Beneficial Ownership) in violation of Sec tion 10.1 of this Article, 
regardless of any action (or non-action) by the Boa rd of Directors or such 
committee, (a) shall be void ab initio or (b) shall  automatically result in the 
transfer described in Section 10.3 of this Article;  provided, further, that the 
provisions of this Section 10.2 shall be subject to  the provisions of Section 
10.12 of this Article; provided, further, that neit her the Board of Directors 
nor any committee thereof may exercise such authori ty in a manner that 
interferes with any ownership or transfer of Class V Preferred Stock that is 
expressly authorized pursuant to Section 10.8(C) of  this Article. 
 
      10.3 TRANSFER IN TRUST. 
 
                  (A) ESTABLISHMENT OF TRUST. If, n otwithstanding the other 
            provisions contained in this Article, a t any time after the Issue 
            Date there is a purported Transfer (an "Excess Transfer") 
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            (whether or not such Transfer is the re sult of transactions entered 
            into through the facilities of the NYSE  or other securities exchange 
            or an automated inter-dealer quotation system) or other change in 
            the capital structure of the Corporatio n (including, but not limited 
            to, any redemption of Equity Stock) or other event (including, but 
            not limited to, any acquisition of any share of Equity Stock) such 
            that (a) any Person (other than the Ini tial Holder or a Look-Through 
            Entity) would Beneficially Own shares o f Class V Preferred Stock in 
            excess of the Ownership Limit, or (b) t he Initial Holder would 
            Beneficially Own shares of Class V Pref erred Stock in excess of the 
            Initial Holder Limit, or (c) any Person  that is a Look-Through 
            Entity would Beneficially Own shares of  Class V Preferred Stock in 
            excess of the Look-Through Ownership Li mit (in any such event, the 
            Person, Initial Holder or Look-Through Entity that would 
            Beneficially Own shares of Class V Pref erred Stock in excess of the 
            Ownership Limit, the Initial Holder Lim it or the Look-Through Entity 
            Limit, respectively, is referred to as a "Prohibited Transferee"), 
            then, except as otherwise provided in S ection 10.8 of this Article, 
            such shares of Class V Preferred Stock in excess of the Ownership 
            Limit, the Initial Holder Limit or the Look-Through Ownership Limit, 
            as the case may be, (rounded up to the nearest whole share) shall be 
            automatically transferred to a Trustee in his capacity as trustee of 
            a Trust for the exclusive benefit of on e or more Charitable 
            Beneficiaries. Such transfer to the Tru stee shall be deemed to be 
            effective as of the close of business o n the Business Day prior to 
            the Excess Transfer, change in capital structure or another event 
            giving rise to a potential violation of  the Ownership Limit, the 
            Initial Holder Limit or the Look Throug h Entity Ownership Limit. 
 
                  (B) APPOINTMENT OF TRUSTEE. The T rustee shall be appointed by 
            the Corporation and shall be a Person u naffiliated with either the 
            Corporation or any Prohibited Transfere e. The Trustee may be an 
            individual or a bank or trust company d uly licensed to conduct a 
            trust business. 
 
                  (C) STATUS OF SHARES HELD BY THE TRUSTEE. Shares of Class V 
            Preferred Stock held by the Trustee sha ll be issued and outstanding 
            shares of capital stock of the Corporat ion. Except to the extent 
            provided in Section 10.3(E), the Prohib ited Transferee shall have no 
            rights in the Class V Preferred Stock h eld by the Trustee, and the 
            Prohibited Transferee shall not benefit  economically from ownership 
            of any shares held in trust by the Trus tee, shall have no rights to 
            dividends and shall not possess any rig hts to vote or other rights 
            attributable to the shares held in the Trust. 
 
                  (D) DIVIDEND AND VOTING RIGHTS. T he Trustee shall have all 
            voting rights and rights to dividends w ith respect to shares of 
            Class V Preferred Stock held in the Tru st, which rights shall be 
            exercised for the benefit of the Charit able Beneficiary. Any 
            dividend or distribution paid prior to the discovery by the 
            Corporation that the shares of Class V Preferred Stock have been 
            transferred to the Trustee shall be rep aid to the Corporation upon 
            demand, and any dividend or distributio n declared but unpaid shall 
            be rescinded as void ab initio with res pect to such shares of Class 
            V Preferred Stock. Any dividends or dis tributions so disgorged or 
            rescinded shall be paid over to the Tru stee and held in trust for 
            the Charitable Beneficiary. Any vote ca st by a Prohibited Transferee 
            prior to the discovery by the Corporati on that the shares of Class V 
            Preferred Stock have been transferred t o the Trustee will be 
            rescinded as void ab initio and shall b e recast in accordance with 
            the desires of the Trustee acting for t he benefit of the Charitable 
            Beneficiary. The owner of the shares at  the time of the Excess 
            Transfer, change in capital structure o r other event giving rise to 
            a potential violation of the Ownership Limit, Initial Holder Limit 
            or Look-Through Entity Ownership Limit shall be deemed to have given 
            an irrevocable proxy to the Trustee to vote the shares of Class V 
            Preferred Stock for the benefit of the Charitable Beneficiary. 
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                  (E) RESTRICTIONS ON TRANSFER. The  Trustee of the Trust may 
            sell the shares held in the Trust to a Person, designated by the 
            Trustee, whose ownership of the shares will not violate the 
            Ownership Restrictions. If such a sale is made, the interest of the 
            Charitable Beneficiary shall terminate and proceeds of the sale 
            shall be payable to the Prohibited Tran sferee and to the Charitable 
            Beneficiary as provided in this Section  10.3(E). The Prohibited 
            Transferee shall receive the lesser of (1) the price paid by the 
            Prohibited Transferee for the shares or , if the Prohibited 
            Transferee did not give value for the s hares (through a gift, devise 
            or other transaction), the Market Price  of the shares on the day of 
            the event causing the shares to be held  in the Trust and (2) the 
            price per share received by the Trustee  from the sale or other 
            disposition of the shares held in the T rust. Any proceeds in excess 
            of the amount payable to the Prohibited  Transferee shall be payable 
            to the Charitable Beneficiary. If any o f the transfer restrictions 
            set forth in this Section 10.3(E) or an y application thereof is 
            determined in a final judgment to be vo id, invalid or unenforceable 
            by any court having jurisdiction over t he issue, the Prohibited 
            Transferee may be deemed, at the option  of the Corporation, to have 
            acted as the agent of the Corporation i n acquiring the Class V 
            Preferred Stock as to which such restri ctions would, by their terms, 
            apply, and to hold such Class V Preferr ed Stock on behalf of the 
            Corporation. 
 
                  (F) PURCHASE RIGHT IN STOCK TRANS FERRED TO THE TRUSTEE. Shares 
            of Class V Preferred Stock transferred to the Trustee shall be 
            deemed to have been offered for sale to  the Corporation, or its 
            designee, at a price per share equal to  the lesser of (i) the price 
            per share in the transaction that resul ted in such transfer to the 
            Trust (or, in the case of a devise or g ift, the Market Price at the 
            time of such devise or gift) and (ii) t he Market Price on the date 
            the Corporation, or its designee, accep ts such offer. The 
            Corporation shall have the right to acc ept such offer for a period 
            of 90 days after the later of (i) the d ate of the Excess Transfer or 
            other event resulting in a transfer to the Trust and (ii) the date 
            that the Board of Directors determines in good faith that an Excess 
            Transfer or other event occurred. 
 
                  (G) DESIGNATION OF CHARITABLE BEN EFICIARIES. By written notice 
            to the Trustee, the Corporation shall d esignate one or more 
            nonprofit organizations to be the Chari table Beneficiary of the 
            interest in the Trust relating to such Prohibited Transferee if (i) 
            the shares of Class V Preferred Stock h eld in the Trust would not 
            violate the Ownership Restrictions in t he hands of such Charitable 
            Beneficiary and (ii) each Charitable Be neficiary is an organization 
            described in Sections 170(b)(1)(A), 170 (c)(2) and 501(c)(3) of the 
            Code. 
 
      10.4 NOTICE OF RESTRICTED TRANSFER. Any Perso n that acquires or attempts 
to acquire shares of Class V Preferred Stock in vio lation of Section 10.1 of 
this Article, or any Person that is a Prohibited Tr ansferee such that stock is 
transferred to the Trustee under Section 10.3 of th is Article, shall immediately 
give written notice to the Corporation of such even t and shall provide to the 
Corporation such other information as the Corporati on may request in order to 
determine the effect, if any, of such Transfer or a ttempted Transfer or other 
event on the Corporation's status as a REIT. Failur e to give such notice shall 
not limit the rights and remedies of the Board of D irectors provided herein in 
any way. 
 
      10.5 OWNERS REQUIRED TO PROVIDE INFORMATION. From and after the Issue Date 
certain record and Beneficial Owners and transferee s of shares of Class V 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
                  (A) ANNUAL DISCLOSURE. Every reco rd holder or Beneficial Owner 
            of more than 5% (or such other percenta ge between 0.5% and 5%, as 
            provided in the applicable regulations adopted under the Code) of 
            the number of Outstanding shares of Cla ss V Preferred Stock shall, 
            within 30 days after January 1 of each year, give written notice to 
            the Corporation stating the name and ad dress of such record holder 
            or Beneficial Owner, the number of 
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            shares of Class V Preferred Stock Benef icially Owned, and a full 
            description of how such shares are held . Each such record holder or 
            Beneficial Owner of Class V Preferred S tock shall, upon demand by 
            the Corporation, disclose to the Corpor ation in writing such 
            additional information with respect to the Beneficial Ownership of 
            the Class V Preferred Stock as the Boar d of Directors, in its sole 
            discretion, deems appropriate or necess ary to (i) comply with the 
            provisions of the Code regarding the qu alification of the 
            Corporation as a REIT under the Code an d (ii) ensure compliance with 
            the Ownership Limit, the Initial Holder  Limit or the Look-Through 
            Ownership Limit, as applicable. Each st ockholder of record, 
            including without limitation any Person  that holds shares of Class V 
            Preferred Stock on behalf of a Benefici al Owner, shall take all 
            reasonable steps to obtain the written notice described in this 
            Section 10.5 from the Beneficial Owner.  
 
                  (B) DISCLOSURE AT THE REQUEST OF THE CORPORATION. Any Person 
            that is a Beneficial Owner of shares of  Class V Preferred Stock and 
            any Person (including the stockholder o f record) that is holding 
            shares of Class V Preferred Stock for a  Beneficial Owner, and any 
            proposed transferee of shares, shall pr ovide such information as the 
            Corporation, in its sole discretion, ma y request in order to 
            determine the Corporation's status as a  REIT, to comply with the 
            requirements of any taxing authority or  other governmental agency, 
            to determine any such compliance or to ensure compliance with the 
            Ownership Limit, the Initial Holder Lim it and the Look-Through 
            Ownership Limit, and shall provide a st atement or affidavit to the 
            Corporation setting forth the number of  shares of Class V Preferred 
            Stock already Beneficially Owned by suc h stockholder or proposed 
            transferee and any related persons spec ified, which statement or 
            affidavit shall be in the form prescrib ed by the Corporation for 
            that purpose. 
 
      10.6 REMEDIES NOT LIMITED. Nothing contained in this Article shall limit 
the authority of the Board of Directors to take suc h other action as it deems 
necessary or advisable (subject to the provisions o f Section 10.12 of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the Corporation's status as a R EIT and (ii) to insure 
compliance with the Ownership Limit, the Initial Ho lder Limit and the 
Look-Through Ownership Limit. 
 
      10.7 AMBIGUITY. In the case of an ambiguity i n the application of any of 
the provisions of Section 10 of this Article, or in  the case of an ambiguity in 
any definition contained in Section 10 of this Arti cle, the Board of Directors 
shall have the power to determine the application o f the provisions of this 
Article with respect to any situation based on its reasonable belief, 
understanding or knowledge of the circumstances. 
 
      10.8 EXCEPTIONS. The following exceptions sha ll apply or may be 
established with respect to the limitations of Sect ion 10.1 of this Article. 
 
                  (A) WAIVER OF OWNERSHIP LIMIT. Th e Board of Directors, upon 
            receipt of a ruling from the Internal R evenue Service or an opinion 
            of tax counsel or other evidence or und ertaking acceptable to it, 
            may waive the application, in whole or in part, of the Ownership 
            Limit to a Person subject to the Owners hip Limit, if such person is 
            not an individual for purposes of Secti on 542(a) of the Code (as 
            modified to exclude qualified trusts fr om treatment as individuals 
            pursuant to Section 856(h)(3) of the Co de) and is a corporation, 
            partnership, limited liability company,  estate or trust. In 
            connection with any such exemption, the  Board of Directors may 
            require such representations and undert akings from such Person and 
            may impose such other conditions as the  Board of Directors deems 
            necessary, in its sole discretion, to d etermine the effect, if any, 
            of the proposed Transfer on the Corpora tion's status as a REIT. 
 
                  (B) PLEDGE BY INITIAL HOLDER. Not withstanding any other 
            provision of this Article, the pledge b y the Initial Holder of all 
            or any portion of the Class V Preferred  Stock directly owned at any 
            time or from time to time shall not con stitute a violation of 
            Section 10.1 of this 
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            Article and the pledgee shall not be su bject to the Ownership Limit 
            with respect to the Class V Preferred S tock so pledged to it either 
            as a result of the pledge or upon forec losure. 
 
                  (C) UNDERWRITERS. For a period of  270 days (or such longer 
            period of time as any underwriter descr ibed below shall hold an 
            unsold allotment of Class V Preferred S tock) following the purchase 
            of Class V Preferred Stock by an underw riter that (i) is a 
            corporation, partnership or other legal  entity and (ii) participates 
            in an offering of the Class V Preferred  Stock, such underwriter 
            shall not be subject to the Ownership L imit with respect to the 
            Class V Preferred Stock purchased by it  as a part of or in 
            connection with such offering and with respect to any Class V 
            Preferred Stock purchased in connection  with market making 
            activities. 
 
      10.9 LEGEND. Each certificate for Class V Pre ferred Stock shall bear 
substantially the following legend: 
 
      "The shares of Class V Cumulative Preferred S tock represented by this 
certificate are subject to restrictions on transfer . No person may Beneficially 
Own shares of Class V Cumulative Preferred Stock in  excess of the Ownership 
Restrictions, as applicable, with certain further r estrictions and exceptions 
set forth in the Charter (including the Articles Su pplementary setting forth the 
terms of the Class V Cumulative Preferred Stock). A ny Person that attempts to 
Beneficially Own shares of Class V Cumulative Prefe rred Stock in excess of the 
applicable limitation must immediately notify the C orporation. All capitalized 
terms in this legend have the meanings ascribed to such terms in the Charter 
(including the Articles Supplementary setting forth  the terms of the Class V 
Cumulative Preferred Stock), as the same may be ame nded from time to time, a 
copy of which, including the restrictions on transf er, will be sent without 
charge to each stockholder that so requests. If the  restrictions on transfer are 
violated, (i) the transfer of the shares of Class V  Cumulative Preferred Stock 
represented hereby will be void in accordance with the Charter (including the 
Articles Supplementary setting forth the terms of t he Class V Cumulative 
Preferred Stock) or (ii) the shares of Class V Cumu lative Preferred Stock 
represented hereby will automatically be transferre d to a Trustee of a Trust for 
the benefit of one or more Charitable Beneficiaries ." 
 
      10.10 SEVERABILITY. If any provision of this Article or any application of 
any such provision is determined in a final and una ppealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
 
      10.11 BOARD OF DIRECTORS DISCRETION. Anything  in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
 
      10.12 SETTLEMENT. Nothing in this Section 10 of this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system. 
 
      FOURTH: The terms of the Class V Cumulative P referred Stock set forth in 
Article Third hereof shall become Article XXXIII of  the Charter. 
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      IN WITNESS WHEREOF, the Corporation has cause d these presents to be signed 
in its name and on its behalf by its Executive Vice  President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on September 24, 
2004. 
 
WITNESS:                                 APARTMENT INVESTMENT AND 
                                         MANAGEMENT  COMPANY 
 
/s/ LISA COHN                            /s/ PAUL J . MCAULIFFE 
-------------------------                ---------- ------------------------ 
Lisa Cohn                                Paul J. Mc Auliffe 
Assistant Secretary                      Executive Vice President and 
                                         Chief Fina ncial Officer 
 
      THE UNDERSIGNED, Executive Vice President and  Chief Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
                                         /s/  PAUL J. MCAULIFFE 
                                         ---------- ------------------------ 
                                         Paul J. Mc Auliffe 
                                         Executive Vice President and 
                                         Chief Fina ncial Officer 



   

                             ARTICLES SUPPLEMENTARY  
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                 CLASS W CUMULATIVE CONVERTIBLE PRE FERRED STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
      APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
      FIRST: Pursuant to authority expressly vested  in the Board of Directors of 
the Corporation by Section 1.2 of Article IV of the  Charter of the Corporation, 
as amended to date (the "Charter"), the Board of Di rectors has duly divided and 
classified 1,904,762 authorized but unissued shares  of Class A Common Stock of 
the Corporation, par value $.01 per share, into a c lass designated as Class W 
Cumulative Convertible Preferred Stock, par value $ .01 per share, and has 
provided for the issuance of such class. 
 
      SECOND: The reclassification increases the nu mber of shares classified as 
Class W Cumulative Convertible Preferred Stock, par  value $.01 per share, from 
no shares immediately prior to the reclassification  to 1,904,762 shares 
immediately after the reclassification. The reclass ification decreases the 
number of shares classified as Class A Common Stock  from 433,512,738 shares 
immediately prior to the reclassification to 431,60 7,976 shares immediately 
after the reclassification. The number of shares cl assified as Class W 
Cumulative Convertible Preferred Stock may be decre ased pursuant to Section 6 of 
Article Third of these Articles Supplementary upon reacquisition thereof in any 
manner, or by retirement thereof, by the Corporatio n. 
 
      THIRD: The terms of the Class W Cumulative Co nvertible Preferred Stock 
(including the preferences, conversion or other rig hts, voting powers, 
restrictions, limitations as to dividends and other  distributions, 
qualifications, or terms or conditions of redemptio n) as set by the Board of 
Directors are as follows: 
 
1.    NUMBER OF SHARES AND DESIGNATION. 
 
      This class of Preferred Stock shall be design ated as Class W Cumulative 
Convertible Preferred Stock (the "Class W Preferred  Stock") and One Million Nine 
Hundred Four Thousand Seven Hundred and Sixty-Two ( 1,904,762) shall be the 
authorized number of shares of such Class W Preferr ed Stock constituting such 
class. 
 
2.    DEFINITIONS. 
 
      For purposes of the Class W Preferred Stock, the following terms shall 
have the meanings indicated: 
 
      "Act" shall mean the Securities Act of 1933, as amended. 
 
      "affiliate" of a Person means a Person that d irectly, or indirectly 
through one or more intermediaries, controls or is controlled by, or is under 
common control with, the Person specified. 
 
      "Aggregate Value" shall mean, with respect to  any block of Equity Stock of 
any class, the product of (i) the number of shares of Equity Stock within such 
block and (ii) the corresponding Market Price of on e share of Equity Stock of 
such class. 
 
      "Base Common Stock Dividend" shall have the m eaning set forth in paragraph 
(a) of Section 9 of this Article. 
 



   

      "Base Rate" shall mean a quarterly dividend p ayment in an amount per share 
equal to $1.063125; provided, however, that, if the  Corporation gives notice of 
its election to make a Dividend Increase following a Change of Control in 
accordance with Section 6.4(a) of the Exchange Agre ement, then, from and after 
the date of such notice, the "Base Rate" shall mean  a quarterly dividend payment 
in an amount per share equal to (i) for all Dividen d Periods commencing after 
the date such notice is given, the greater of (a) $ 1.456875 or (b) the product 
of (x) $13.125 and (y) the sum of 800 basis points plus the greater of (x) the 
annual yield to maturity of U.S. Treasury securitie s with a five year maturity 
and (y) the annual yield to maturity of U.S. Treasu ry securities with a ten year 
maturity, in each case as compiled by and published  in the most recent Federal 
Reserve Statistical Release H.15(519) which has bec ome publicly available at 
least two business days prior to the date of such n otice (or, if such 
Statistical Release is no longer published, any pub licly available source of 
similar data), and (ii) for the Dividend Period in which such notice is given, a 
weighted average (based on the number of days in su ch Dividend Period occurring 
before and after the date of such notice) of (a) th e Base Rate in effect prior 
thereto and (b) the Base Rate determined in accorda nce with the foregoing clause 
(i). 
 
      "Beneficial Ownership" shall mean, with respe ct to any Person, ownership 
of shares of Equity Stock equal to the sum of (with out duplication) (i) the 
number of shares of Equity Stock directly owned by such Person, (ii) the number 
of shares of Equity Stock indirectly owned by such Person (if such Person is an 
"individual" as defined in Section 542(a)(2) of the  Code) taking into account 
the constructive ownership rules of Section 544 of the Code, as modified by 
Section 856(h)(1)(B) of the Code, and (iii) the num ber of shares of Equity Stock 
that such Person is deemed to beneficially own purs uant to Rule 13d-3 under the 
Exchange Act, or that is attributed to such Person pursuant to Section 318 of 
the Code, as modified by Section 856(d)(5) of the C ode, provided that when 
applying this definition of Beneficial Ownership to  the Initial Holder, clause 
(iii) of this definition, and clause (ii) of the de finition of "Person" shall be 
disregarded. The terms "Beneficial Owner," "Benefic ially Owns" and "Beneficially 
Owned" shall have the correlative meanings. 
 
      "Board of Directors" shall mean the Board of Directors of the Corporation 
or any committee authorized by such Board of Direct ors to perform any of its 
responsibilities with respect to the Class W Prefer red Stock; provided that, for 
purposes of paragraphs (a) and (b) of Section 9 of this Article, the term "Board 
of Directors" shall not include any such committee.  
 
      "Business Day" shall mean any day other than a Saturday, Sunday or a day 
on which state or federally chartered banking insti tutions in New York, New York 
are not required to be open. 
 
      "Change of Control" shall have the meaning se t forth in the Exchange 
Agreement. 
 
      "Charitable Beneficiary" shall mean one or mo re beneficiaries of the Trust 
as determined pursuant to Section 10.3 of this Arti cle, each of which shall be 
an organization described in Section 170(b)(1)(A), 170(c)(2) and 501(c)(3) of 
the Code. 
 
      "Class A Common Stock" shall mean the Class A  Common Stock, par value $.01 
per share, of the Corporation, and such other share s of the Corporation's 
capital stock into which outstanding shares of such  Class A Common Stock shall 
be reclassified. 
 
      "Class W Preferred Stock" shall have the mean ing set forth in Section 1 of 
this Article. 
 
      "Closing Price" shall mean, when used with re spect to a share of any 
Equity Stock and for any date, the last sale price,  regular way, or, in case no 
such sale takes place on such day, the average of t he closing bid and asked 
prices, regular way, in either case, as reported in  the principal consolidated 
transaction reporting system with respect to securi ties listed or admitted to 
trading on the NYSE or, if the Equity Stock is not listed or admitted to trading 
on the NYSE, as reported in the principal consolida ted transaction reporting 
system with respect to securities listed on the pri ncipal national securities 
exchange on which the Equity Stock is listed or adm itted to trading or, if the 
Equity Stock is not listed or admitted to trading o n any national securities 
exchange, the last quoted price, or if not so 
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quoted, the average of the high bid and low asked p rices in the over-the-counter 
market, as reported by the National Association of Securities Dealers, Inc. 
Automated Quotation System or, if such system is no  longer in use, the principal 
other automated quotation system that may then be i n use or, if the Equity Stock 
is not quoted by any such organization, the average  of the closing bid and asked 
prices as furnished by a professional market maker making a market in the Equity 
Stock selected by the Board of Directors of the Cor poration or, if the Equity 
Stock is not publicly traded, the fair value of a s hare of such Equity Stock as 
reasonably determined in good faith by the Board of  Directors. 
 
      "Code" shall mean the Internal Revenue Code o f 1986, as amended from time 
to time, or any successor statute thereto. Referenc e to any provision of the 
Code shall mean such provision as in effect from ti me to time, as the same may 
be amended, and any successor thereto, as interpret ed by any applicable 
regulations or other administrative pronouncements as in effect from time to 
time. 
 
      "Conversion Price" shall mean the conversion price per share of Class A 
Common Stock for which each share of Class W Prefer red Stock is convertible, as 
such Conversion Price may be adjusted pursuant to S ection 7 of this Article. The 
initial Conversion Price shall be $52.50 (equivalen t to a conversion rate of one 
share of Class A Common Stock for each share of Cla ss W Preferred Stock). 
 
      "Dividend Payment Date" shall mean, with resp ect to each Dividend Period, 
(a) the date that cash dividends are paid on the Cl ass A Common Stock with 
respect to such Dividend Period; or (b) if such div idends have not been paid on 
the Class A Common Stock by 11:00 a.m., New York Ci ty time, on the sixtieth day 
from and including the last day of such Dividend Pe riod, then on such day; 
provided, further, that if any Dividend Payment Dat e falls on any day other than 
a Business Day, the dividend payment payable on suc h Dividend Payment Date shall 
be paid on the Business Day immediately following s uch Dividend Payment Date and 
no interest shall accrue on such dividend from such  date to such Dividend 
Payment Date. 
 
      "Dividend Periods" shall mean the Initial Div idend Period and each 
subsequent quarterly dividend period commencing on and including January 1, 
April 1, July 1 and October 1 of each year and endi ng on and including the day 
preceding the first day of the next succeeding Divi dend Period, other than the 
Dividend Period during which any Class W Preferred Stock shall be redeemed 
pursuant to Section 5 hereof, which shall end on an d include the Redemption Date 
with respect to the Class W Preferred Stock being r edeemed. 
 
      "Equity Stock" shall mean one or more shares of any class of capital stock 
of the Corporation. 
 
      "Excess Transfer" has the meaning set forth i n Section 10.3(a) of this 
Article. 
 
      "Exchange Act" shall mean the Securities Exch ange Act of 1934, as amended. 
 
      "Exchange Agreement" shall mean the Exchange Agreement, dated as of 
September 24, 2004, by and among Security Capital P referred Growth Incorporated, 
the Corporation and AIMCO Properties, L.P. 
 
      "Fair Market Value" shall mean the average of  the daily Closing Prices of 
a share of Class A Common Stock during the twenty ( 20) consecutive Trading Days 
before, and ending not later than, the earlier of t he day in question and the 
day before the "ex date" with respect to the issuan ce or distribution requiring 
such computation. The term "ex date," when used wit h respect to any issuance or 
distribution, means the first day on which the shar e of Class A Common Stock 
trades regular way, without the right to receive su ch issuance or distribution, 
on the exchange or in the market, as the case may b e, used to determine that 
day's Closing Price. 
 
      "Initial Dividend Period" shall mean the peri od commencing on and 
including October 1, 2004, and ending on and includ ing December 31, 2004. 
 
        "Initial Holder" shall mean Terry Considine . 
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      "Initial Holder Limit" shall mean a number of  the Outstanding shares of 
Class W Preferred Stock of the Corporation having a n Aggregate Value not in 
excess of the excess of (x) 15% of the Aggregate Va lue of all Outstanding shares 
of Equity Stock over (y) the Aggregate Value of all  shares of Equity Stock other 
than Class W Preferred Stock that are Beneficially Owned by the Initial Holder. 
From the Issue Date, the secretary of the Corporati on, or such other person as 
shall be designated by the Board of Directors, shal l upon request make available 
to the representative(s) of the Initial Holder and the Board of Directors, a 
schedule that sets forth the then-current Initial H older Limit applicable to the 
Initial Holder. 
 
      "Issue Date" shall mean September 30, 2004. 
 
      "Junior Stock" shall have the meaning set for th in paragraph (c) of 
Section 8 of this Article. 
 
      "Liquidation Preference" shall have the meani ng set forth in paragraph (a) 
of Section 4 of this Article. 
 
      "Look-Through Entity" shall mean a Person tha t is either (i) described in 
Section 401(a) of the Code as provided under Sectio n 856(h)(3) of the Code or 
(ii) registered under the Investment Company Act of  1940. 
 
      "Look-Through Ownership Limit" shall mean, fo r any Look-Through Entity, a 
number of the Outstanding shares of Class W Preferr ed Stock of the Corporation 
having an Aggregate Value not in excess of the exce ss of (x) 15% of the 
Aggregate Value of all Outstanding shares of Equity  Stock over (y) the Aggregate 
Value of all shares of Equity Stock other than Clas s W Preferred Stock that are 
Beneficially Owned by the Look-Through Entity. 
 
      "Market Price" on any date shall mean, with r espect to any share of Equity 
Stock, the Closing Price of a share of that class o f Equity Stock on the Trading 
Day immediately preceding such date. 
 
      "NYSE" shall mean The New York Stock Exchange , Inc. 
 
      "Outstanding" shall mean issued and outstandi ng shares of Equity Stock of 
the Corporation, provided, however, that for purpos es of the application of the 
Ownership Limit, the Look-Through Ownership Limit o r the Initial Holder Limit to 
any Person, the term "Outstanding" shall be deemed to include the number of 
shares of Equity Stock that such Person alone, at t hat time, could acquire 
pursuant to any options or convertible securities. 
 
      "Ownership Limit" shall mean, for any Person other than the Initial Holder 
or a Look-Through Entity, a number of the Outstandi ng shares of Class W 
Preferred Stock of the Corporation having an Aggreg ate Value not in excess of 
the excess of (x) 8.7% of the Aggregate Value of al l Outstanding shares of 
Equity Stock over (y) the Aggregate Value of all sh ares of Equity Stock other 
than Class W Preferred Stock that are Beneficially Owned by the Person. 
 
      "Ownership Restrictions" shall mean, collecti vely, the Ownership Limit, as 
applied to Persons other than the Initial Holder or  Look-Through Entities, the 
Initial Holder Limit, as applied to the Initial Hol der, and the Look-Through 
Ownership Limit, as applied to Look-Through Entitie s. 
 
      "Parity Stock" shall have the meaning set for th in paragraph (b) of 
Section 8 of this Article. 
 
      "Person" shall mean (a) for purposes of Secti on 10 of this Article, (i) an 
individual, corporation, partnership, estate, trust  (including a trust 
qualifying under Section 401(a) or 501(c) of the Co de), association, "private 
foundation," within the meaning of Section 509(a) o f the Code, joint stock 
company or other entity, and (ii) a "group," as tha t term is used for purposes 
of Section 13(d)(3) of the Exchange Act, and (b) fo r purposes of the 
remaining Sections of this Article, any individual,  firm, partnership, 
corporation or other entity, including any successo r (by merger or otherwise) of 
such entity. 
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      "Prohibited Transferee" shall have the meanin g set forth in Section 
10.3(a) of this Article. 
 
      "Redemption Date" shall mean, in the case of any redemption of any shares 
of Class W Preferred Stock, the date fixed for rede mption of such shares. 
 
      "Redemption Price" shall mean, with respect t o any share of Class W 
Preferred Stock to be redeemed, 102% of the Liquida tion Preference thereof, plus 
all accumulated, accrued and unpaid dividends (whet her or not earned or 
declared), if any, to the Redemption Date. 
 
      "REIT" shall mean a "real estate investment t rust," as defined in Section 
856 of the Code. 
 
      "Repurchase Offer" shall have the meaning set  forth in the Exchange 
Agreement. 
 
      "Senior Stock" shall have the meaning set for th in paragraph (a) of 
Section 8 of this Article. 
 
      "set apart for payment" shall be deemed to in clude, without any action 
other than the following, the recording by the Corp oration in its accounting 
ledgers of any accounting or bookkeeping entry whic h indicates, pursuant to a 
declaration of dividends or other distribution by t he Board of Directors, the 
allocation of funds to be so paid on any series or class of capital stock of the 
Corporation; provided, however, that if any funds f or any class or series of 
Junior Stock or any class or series of Parity Stock  are placed in a separate 
account of the Corporation or delivered to a disbur sing, paying or other similar 
agent, then "set apart for payment" with respect to  the Class W Preferred Stock 
shall mean placing such funds in a separate account  or delivering such funds to 
a disbursing, paying or other similar agent. 
 
      "Trading Day" shall mean, when used with resp ect to any Equity Stock, (i) 
if the Equity Stock is listed or admitted to tradin g on the NYSE, a day on which 
the NYSE is open for the transaction of business, ( ii) if the Equity Stock is 
not listed or admitted to trading on the NYSE but i s listed or admitted to 
trading on another national securities exchange or automated quotation system, a 
day on which the principal national securities exch ange or automated quotation 
system, as the case may be, on which the Equity Sto ck is listed or admitted to 
trading is open for the transaction of business, or  (iii) if the Equity Stock is 
not listed or admitted to trading on any national s ecurities exchange or 
automated quotation system, any day other than a Sa turday, a Sunday or a day on 
which banking institutions in the State of New York  are authorized or obligated 
by law or executive order to close. 
 
      "Transfer" shall mean any sale, transfer, gif t, assignment, devise or 
other disposition of a share of Class W Preferred S tock (including (i) the 
granting of an option or any series of such options  or entering into any 
agreement for the sale, transfer or other dispositi on of Class W Preferred Stock 
or (ii) the sale, transfer, assignment or other dis position of any securities or 
rights convertible into or exchangeable for Class W  Preferred Stock), whether 
voluntary or involuntary, whether of record ownersh ip or Beneficial Ownership, 
and whether by operation of law or otherwise (inclu ding, but not limited to, any 
transfer of an interest in other entities that resu lts in a change in the 
Beneficial Ownership of shares of Class W Preferred  Stock). The term "Transfers" 
and "Transferred" shall have correlative meanings. 
 
      "Transfer Agent" means such transfer agent as  may be designated by the 
Board of Directors or their designee as the transfe r agent for the Class W 
Preferred Stock; provided, that if the Corporation has not designated a transfer 
agent then the Corporation shall act as the transfe r agent for the Class W 
Preferred Stock. 
 
      "Trust" shall mean the trust created pursuant  to Section 10.3 of this 
Article. 
 
      "Trustee" shall mean the Person unaffiliated with either the Corporation 
or the Prohibited Transferee that is appointed by t he Corporation to serve as 
trustee of the Trust. 
 
      "Voting Preferred Stock" shall have the meani ng set forth in Section 9 of 
this Article. 
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3.    DIVIDENDS. 
 
      (a) The holders of Class W Preferred Stock sh all be entitled to receive, 
when and as declared by the Board of Directors out of funds legally available 
for that purpose, cumulative dividends payable in c ash in an amount per share of 
Class W Preferred Stock equal to the greater of (i)  the Base Rate, or (ii) the 
cash dividends declared on the number of shares of Class A Common Stock, or 
portion thereof, into which a share of Class W Pref erred Stock is convertible. 
The dividends payable with respect to the Initial D ividend Period shall be 
determined solely by reference to the Base Rate. Th e amount referred to in 
clause (ii) of this paragraph (a) with respect to e ach succeeding Dividend 
Period shall be determined as of the applicable Div idend Payment Date by 
multiplying the number of shares of Class A Common Stock, or portion thereof 
calculated to the fourth decimal point, into which a share of Class W Preferred 
Stock would be convertible at the opening of busine ss on such Dividend Payment 
Date (based on the Conversion Price then in effect)  by the aggregate cash 
dividends payable or paid for such Dividend Period in respect of a share of 
Class A Common Stock outstanding as of the record d ate for the payment of 
dividends on the Class A Common Stock with respect to such Dividend Period. If 
(A) the Corporation pays a cash dividend on the Cla ss A Common Stock after the 
Dividend Payment Date for the corresponding Dividen d Period and (B) the dividend 
on the Class W Preferred Stock for such Dividend Pe riod calculated pursuant to 
clause (ii) of this paragraph (a), taking into acco unt the Class A Common Stock 
dividend referenced in clause (A), exceeds the divi dend previously declared on 
the Class W Preferred Stock for such Dividend Perio d, the Corporation shall pay 
an additional dividend to the holders of the Class W Preferred Stock on the date 
that the Class A Common Stock dividend referenced i n clause (A) is paid, in an 
amount equal to the difference between the dividend  calculated pursuant to 
clause (B) and the dividends previously declared on  the Class W Preferred Stock 
with respect to such Dividend Period. Such dividend s shall be cumulative from 
the Issue Date, whether or not in any Dividend Peri od or Periods such dividends 
shall be declared or there shall be funds of the Co rporation legally available 
for the payment of such dividends, and shall be pay able quarterly in arrears on 
the Dividend Payment Dates, commencing on the first  Dividend Payment Date after 
the Issue Date. Each such dividend shall be payable  in arrears to the holders of 
record of the Class W Preferred Stock, as they appe ar on the stock records of 
the Corporation at the close of business on a recor d date fixed by the Board of 
Directors which shall be not more than 60 days prio r to the applicable Dividend 
Payment Date and, within such 60 day period, shall be the same date as the 
record date for the regular quarterly dividend paya ble with respect to the Class 
A Common Stock for the Dividend Period to which suc h Dividend Payment Date 
relates (or, if there is no such record date for Cl ass A Common Stock, then such 
date as the Board of Directors may fix). Accumulate d, accrued and unpaid 
dividends for any past Dividend Periods may be decl ared and paid at any time, 
without reference to any regular Dividend Payment D ate, to holders of record on 
such date, which date shall not precede by more tha n 45 days the payment date 
thereof, as may be fixed by the Board of Directors.  
 
      (b) The amount of dividends payable per share  of Class W Preferred Stock 
for the Initial Dividend Period, or any other perio d shorter than a full 
Dividend Period, shall be computed ratably on the b asis of twelve 30-day months 
and a 360-day year. Holders of Class W Preferred St ock shall not be entitled to 
any dividends, whether payable in cash, property or  stock, in excess of 
cumulative dividends, as herein provided, on the Cl ass W Preferred Stock. No 
interest, or sum of money in lieu of interest, shal l be payable in respect of 
any dividend payment or payments on the Class W Pre ferred Stock that may be in 
arrears. 
 
      (c) So long as any of the shares of Class W P referred Stock are 
outstanding, except as described in the immediately  following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made 
directly or indirectly by the Corporation with resp ect to any class or series of 
Parity Stock for any period unless dividends equal to the full amount of 
accumulated, accrued and unpaid dividends have 
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been or contemporaneously are declared and paid or declared and a sum sufficient 
for the payment thereof has been or contemporaneous ly is set apart for such 
payment on the Class W Preferred Stock for all Divi dend Periods terminating on 
or prior to the date such dividend or distribution is declared, paid, set apart 
for payment or made, as the case may be, with respe ct to such class or series of 
Parity Stock. When dividends are not paid in full o r a sum sufficient for such 
payment is not set apart, as aforesaid, all dividen ds declared upon the Class W 
Preferred Stock and all dividends declared upon any  other class or series of 
Parity Stock shall be declared ratably in proportio n to the respective amounts 
of dividends accumulated, accrued and unpaid on the  Class W Preferred Stock and 
accumulated, accrued and unpaid on such Parity Stoc k. 
 
      (d) So long as any of the shares of Class W P referred Stock are 
outstanding, no dividends (other than dividends or distributions paid in shares 
of or options, warrants or rights to subscribe for or purchase shares of Junior 
Stock) shall be declared or paid or set apart for p ayment by the Corporation and 
no other distribution of cash or other property sha ll be declared or made 
directly or indirectly by the Corporation with resp ect to any shares of Junior 
Stock, nor shall any shares of Junior Stock be rede emed, purchased or otherwise 
acquired (other than a redemption, purchase or othe r acquisition of Class A 
Common Stock made for purposes of an employee incen tive or benefit plan of the 
Corporation or any subsidiary) for any consideratio n (or any moneys be paid to 
or made available for a sinking fund for the redemp tion of any shares of any 
such stock) directly or indirectly by the Corporati on (except by conversion into 
or exchange for shares of, or options, warrants or rights to subscribe for or 
purchase shares of, Junior Stock), nor shall any ot her cash or other property 
otherwise be paid or distributed to or for the bene fit of any holder of shares 
of Junior Stock in respect thereof, directly or ind irectly, by the Corporation 
unless in each case (i) dividends equal to the full  amount of all accumulated, 
accrued and unpaid dividend on all outstanding shar es of Class W Preferred Stock 
have been declared and paid, or such dividends have  been declared and a sum 
sufficient for the payment thereof has been set apa rt for such payment, on all 
outstanding shares of Class W Preferred Stock for a ll Dividend Periods ending on 
or prior to the date such dividend or distribution is declared, paid, set apart 
for payment or made with respect to such shares of Junior Stock, or the date 
such shares of Junior Stock are redeemed, purchased  or otherwise acquired or 
monies paid to or made available for any sinking fu nd for such redemption, or 
the date any such cash or other property is paid or  distributed to or for the 
benefit of any holders of Junior Stock in respect t hereof, as the case may be 
and (ii) sufficient funds shall have been paid or s et apart for the payment of 
the full dividend for the current Dividend Period w ith respect to the Class W 
Preferred Stock. 
 
      Notwithstanding the provisions of this Sectio n 3, the Corporation shall 
not be prohibited from (i) declaring or paying or s etting apart for payment any 
dividend or distribution on any shares of Parity St ock or (ii) redeeming, 
purchasing or otherwise acquiring any Parity Stock,  in each case, if in the 
opinion of nationally recognized REIT tax counsel s uch declaration, payment, 
redemption, purchase or other acquisition is necess ary in order to maintain the 
continued qualification of the Corporation as a REI T under Section 856 of the 
Code. 
 
4.    LIQUIDATION PREFERENCE. 
 
      (a) In the event of any liquidation, dissolut ion or winding up of the 
Corporation, whether voluntary or involuntary, befo re any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) shall 
be made to or set apart for the holders of Junior S tock, the holders of shares 
of Class W Preferred Stock shall be entitled to rec eive Fifty Two Dollars and 
Fifty Cents ($52.50) per share of Class W Preferred  Stock (the "Liquidation 
Preference"), plus an amount equal to all dividends  (whether or not earned or 
declared) accumulated, accrued and unpaid thereon t o the date of final 
distribution to such holders; but such holders shal l not be entitled to any 
further payment. Until the holders of the Class W P referred Stock have been paid 
the Liquidation Preference in full, plus an amount equal to all dividends 
(whether or not earned or declared) accumulated, ac crued and 
 
                                       7 



   

unpaid thereon to the date of final distribution to  such holders, no payment 
will be made to any holder of Junior Stock upon the  liquidation, dissolution or 
winding up of the Corporation. If, upon any liquida tion, dissolution or winding 
up of the Corporation, the assets of the Corporatio n, or proceeds thereof, 
distributable among the holders of Class W Preferre d Stock shall be insufficient 
to pay in full the preferential amount aforesaid an d liquidating payments on any 
other shares of any class or series of Parity Stock , then such assets, or the 
proceeds thereof, shall be distributed among the ho lders of Class W Preferred 
Stock and any such other Parity Stock ratably in th e same proportion as the 
respective amounts that would be payable on such Cl ass W Preferred Stock and any 
such other Parity Stock if all amounts payable ther eon were paid in full. For 
the purposes of this Section 4, (i) a consolidation  or merger of the Corporation 
with one or more corporations, (ii) a sale or trans fer of all or substantially 
all of the Corporation's assets, or (iii) a statuto ry share exchange shall not 
be deemed to be a liquidation, dissolution or windi ng up, voluntary or 
involuntary, of the Corporation. 
 
      (b) Upon any liquidation, dissolution or wind ing up of the Corporation, 
after payment shall have been made in full to the h olders of Class W Preferred 
Stock and any Parity Stock, as provided in Section 4(a), any other series or 
class or classes of Junior Stock shall, subject to the respective terms thereof, 
be entitled to receive any and all assets remaining  to be paid or distributed, 
and the holders of the Class W Preferred Stock and any Parity Stock shall not be 
entitled to share therein. 
 
5.    REDEMPTION AT THE OPTION OF THE CORPORATION. 
 
      (a) Shares of Class W Preferred Stock shall n ot be redeemable by the 
Corporation prior to the third anniversary of the I ssue Date, except as set 
forth in Section 10.2 of this Article. On and after  the third anniversary of the 
Issue Date, the Corporation, at its option, may red eem shares of Class W 
Preferred Stock, in whole or from time to time in p art, at a price payable in 
cash equal to the Redemption Price applicable there to. 
 
      (b) The Redemption Date shall be selected by the Corporation, shall be 
specified in the notice of redemption and shall be not less than 30 days nor 
more than 60 days after the date notice of redempti on is sent by the 
Corporation. 
 
      (c) If full cumulative dividends on all outst anding shares of Class W 
Preferred Stock have not been declared and paid, or  declared and set apart for 
payment, no shares of Class W Preferred Stock may b e redeemed unless all 
outstanding shares of Class W Preferred Stock are s imultaneously redeemed. 
Neither the Corporation nor any affiliate of the Co rporation may purchase or 
acquire shares of Class W Preferred Stock, other th an pursuant to a purchase or 
exchange offer made on the same terms to all holder s of shares of Class W 
Preferred Stock. 
 
      (d) If the Corporation shall redeem shares of  Class W Preferred Stock 
pursuant to paragraph (a) of this Section 5, notice  of such redemption shall be 
given to each holder of record of the shares to be redeemed. Such notice shall 
be provided by recognized overnight courier at such  holder's address as the same 
appears on the stock records of the Corporation. Ne ither the failure to mail any 
notice required by this paragraph (d), nor any defe ct therein or in the mailing 
thereof to any particular holder, shall affect the sufficiency of the notice or 
the validity of the proceedings for redemption with  respect to the other 
holders. Any notice mailed in the manner herein pro vided shall be conclusively 
presumed to have been duly given on the day after t he date mailed whether or not 
the holder receives the notice. Each such notice sh all state, as appropriate: 
(i) the Redemption Date; (ii) the number of shares of Class W Preferred Stock to 
be redeemed and, if fewer than all such shares held  by such holder are to be 
redeemed, the number of such shares to be redeemed from such holder; (iii) the 
place or places at which certificates for such shar es are to be surrendered for 
cash; (iv) the then-current Conversion Price; (v) t he Redemption Price payable 
on such Redemption Date; and (vi) a statement as to  whether or not accumulated, 
accrued and unpaid dividends will be payable as par t of the Redemption Price, or 
payable on the next Dividend Payment Date to the re cord holder at the close 
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of business on the relevant record date as describe d in the next sentence. 
Notice having been mailed as aforesaid, from and af ter the Redemption Date 
(unless the Corporation shall fail to make availabl e the amount of cash 
necessary to effect such redemption), (i) dividends  on the shares of Class W 
Preferred Stock so called for redemption shall ceas e to accumulate or accrue on 
the shares of Class W Preferred Stock called for re demption, (ii) said shares 
shall no longer be deemed to be outstanding, and (i ii) all rights of the holders 
thereof as holders of Class W Preferred Stock of th e Corporation shall cease 
(except the right to receive the cash payable upon such redemption, without 
interest thereon, upon surrender and endorsement of  their certificates if so 
required); provided, however, that if the Redemptio n Date for any shares of 
Class W Preferred Stock occurs after any dividend r ecord date and on or prior to 
the related Dividend Payment Date, the full dividen d payable on such Dividend 
Payment Date in respect of such shares of Class W P referred Stock called for 
redemption shall be payable on such Dividend Paymen t Date to the holders of 
record of such shares at the close of business on t he corresponding dividend 
record date notwithstanding the prior redemption of  such shares and shall not be 
payable as part of the Redemption Price for such sh ares. The Corporation's 
obligation to make available the cash necessary to effect the redemption in 
accordance with the preceding sentence shall be dee med fulfilled if, on or 
before the applicable Redemption Date, the Corporat ion shall irrevocably deposit 
in trust with a bank or trust company (which may no t be an affiliate of the 
Corporation) that has, or is an affiliate of a bank  or trust company that has, a 
capital and surplus of at least $50,000,000, such a mount of cash as is necessary 
for such redemption, plus, if such Redemption Date occurs after any dividend 
record date and on or prior to the related Dividend  Payment Date, such amount of 
cash as is necessary to pay the dividend payable on  such Dividend Payment Date 
in respect of such shares of Class W Preferred Stoc k called for redemption, with 
irrevocable instructions that such cash be applied to the redemption of the 
shares of Class W Preferred Stock so called for red emption and, if applicable, 
the payment of such dividend. No interest shall acc rue for the benefit of the 
holders of shares of Class W Preferred Stock to be redeemed on any cash so set 
aside by the Corporation. Subject to applicable esc heat laws, any such cash 
unclaimed at the end of two years from the Redempti on Date shall revert to the 
general funds of the Corporation, after which rever sion the holders of shares of 
Class W Preferred Stock so called for redemption sh all look only to the general 
funds of the Corporation for the payment of such ca sh. 
 
      As promptly as practicable after the surrende r in accordance with such 
notice of the certificates for any such shares of C lass W Preferred Stock to be 
so redeemed (properly endorsed or assigned for tran sfer, if the Corporation 
shall so require and the notice shall so state), su ch certificates shall be 
exchanged for cash (without interest thereon) for w hich such shares have been 
redeemed in accordance with such notice. If fewer t han all the outstanding 
shares of Class W Preferred Stock are to be redeeme d, shares to be redeemed 
shall be selected by the Corporation from outstandi ng shares of Class W 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class W Preferred Stock hel d of record by each holder of 
such shares, pro rata (as nearly as may be) or by a ny other method as may be 
determined by the Board of Directors in its discret ion to be equitable. If fewer 
than all the shares of Class W Preferred Stock repr esented by any certificate 
are redeemed, then a new certificate representing t he unredeemed shares shall be 
issued without cost to the holders thereof. 
 
6.    STATUS OF REACQUIRED STOCK. 
 
      All shares of Class W Preferred Stock that ha ve been issued and reacquired 
in any manner by the Corporation (including, withou t limitation, shares of Class 
W Preferred Stock which have been surrendered for c onversion) shall be returned 
to the status of authorized but unissued shares of Class W Preferred Stock. 
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7.    CONVERSION. 
 
        7.1   CONVERSION AT HOLDERS OPTION. 
 
      At any time on or after the Issue Date, holde rs of shares of Class W 
Preferred Stock shall have the right to convert all  or a portion of such shares 
into shares of Class A Common Stock, as follows: 
 
      (a) Subject to and upon compliance with the p rovisions of this Section 7, 
each share of Class W Preferred Stock shall, at the  option of the holder 
thereof, be convertible at any time (unless such sh are is called for redemption, 
then to and including but not after the close of bu siness on the date 
immediately prior to the Redemption Date, unless th e Corporation shall default 
in payment due upon redemption thereof), in whole o r in part, into the number of 
fully paid and non-assessable shares of Class A Com mon Stock (calculated as to 
each conversion to the nearest 1/100th of a share) obtained by dividing the 
Liquidation Preference (excluding any accumulated, accrued and unpaid dividends) 
per share of Class W Preferred Stock by the Convers ion Price (as in effect at 
the time and on the date provided for in paragraph (b) of this Section 7.1) and 
by surrendering such shares to be converted, such s urrender to be made in the 
manner provided in paragraph (b) of this Section 7. 1; provided, however, that 
the right to convert shares of Class W Preferred St ock called for redemption 
pursuant to Section 5 shall terminate at the close of business on the Redemption 
Date fixed for such redemption, unless the Corporat ion shall default in making 
payment of cash payable upon such redemption under Section 5 of this Article. 
 
      (b) To convert shares of Class W Preferred St ock, the holder of the shares 
to be converted shall surrender the certificate rep resenting such shares at the 
office of the Transfer Agent, accompanied by the fu nds, if any, required by the 
last paragraph of this subsection (b) to be paid by  such holder, and shall give 
written notice of conversion in the form provided o n such certificate 
representing shares of Class W Preferred Stock (or such other notice as is 
reasonably acceptable to the Corporation) to the Co rporation at such office or 
agency that the holder elects to convert the shares  of Class W Preferred Stock 
specified in such notice. Such notice shall also st ate the name or names, 
together with address or addresses, in which the ce rtificate or certificates for 
shares of Class A Common Stock which shall be issua ble on such conversion shall 
be issued. Unless the shares issuable on conversion  are to be issued in the same 
name as the name in which such share of Class W Pre ferred Stock is registered, 
each certificate representing a share of Class W Pr eferred Stock surrendered for 
conversion shall be accompanied by instruments of t ransfer, in form satisfactory 
to the Corporation, duly executed by the holder or such holder's duly authorized 
attorney and an amount sufficient to pay any transf er or similar tax (or 
evidence reasonably satisfactory to the Corporation  that such taxes have been 
paid). 
 
      As promptly as practicable, but in no event l ater than three Business Days 
after the surrender of certificates representing su ch shares of Class W 
Preferred Stock and the receipt of such notice, ins truments of transfer and 
funds, if any, as aforesaid, the Corporation shall issue and shall deliver at 
such office or agency to such holder, or as designa ted in such holder's written 
instructions, a certificate or certificates for the  number of full shares of 
Class A Common Stock issuable upon the conversion o f such share or shares of 
Class W Preferred Stock in accordance with provisio ns of this Section 7.1, and a 
check or cash in respect of the cash amount payable  to such holder, if any, 
referred to in subsection (c), below. 
 
      Each conversion shall be deemed to have been effected immediately prior to 
the close of business on the date on which certific ates representing such shares 
of Class W Preferred Stock shall have been surrende red and such notice (and any 
applicable instruments of transfer and any required  taxes) received by the 
Corporation as aforesaid, and the Person or Persons  in whose name or names any 
certificate or certificates for shares of Class A C ommon Stock shall be issuable 
upon such conversion shall be deemed to have become  the holder or holders of 
record of the shares represented thereby at such ti me on such date, and such 
conversion shall be at the Conversion Price in effe ct at such time on such date, 
unless the stock transfer books of the Corporation shall be closed on that date, 
in which 
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event such Person or Persons shall be deemed to hav e become such holder or 
holders of record at the close of business on the n ext succeeding day on which 
such stock transfer books are open, but such conver sion shall be at the 
Conversion Price in effect on the date on which suc h shares shall have been 
surrendered and such notice received by the Corpora tion. 
 
      Except as provided herein, the Corporation wi ll make no payment or 
allowance for unpaid dividends, whether or not in a rrears, on converted shares 
or for dividends (other than dividends on the Class  A Common Stock the record 
date for which is after the conversion date and whi ch the Corporation shall pay 
in the ordinary course to the record holder as of t he record date) on the Class 
A Common Stock issued upon such conversion. Holders  of Class W Preferred Stock 
at the close of business on a record date for the p ayment of dividends on the 
Class W Preferred Stock will be entitled to receive  an amount equal to the 
dividend payable on such shares on the correspondin g Dividend Payment Date 
notwithstanding the conversion of such shares follo wing such record date. If the 
Dividend Adjustment Amount (as defined below) with respect to any shares of 
Class W Preferred Stock surrendered for conversion is positive, the holders of 
such shares shall, as of the date of conversion, be  entitled to receive a cash 
payment equal to such Dividend Adjustment Amount. I f the Dividend Adjustment 
Amount with respect to any shares of Class W Prefer red Stock surrendered for 
conversion is negative, such shares must be accompa nied by payment of a cash 
amount equal to the absolute value of such Dividend  Adjustment Amount. As used 
herein, "Dividend Adjustment Amount" shall mean, wi th respect to any share of 
Class W Preferred Stock that has been surrendered f or conversion, the sum of: 
 
            (i) the aggregate amount of any dividen ds (whether or not earned or 
      declared) that are accumulated, accrued and u npaid on such share as of the 
      time of such conversion; minus 
 
            (ii) if such share has been surrendered  for conversion during the 
      period between the close of business on any d ividend record date and the 
      opening of business on the corresponding Divi dend Payment Date, the amount 
      of the dividend payable thereon on such Divid end Payment Date; minus 
 
            (iii) an amount equal to the product of  (A) the number of shares of 
      Class A Common Stock (or fraction thereof) in to which such share of Class 
      W Preferred Stock has been converted, (B) the  quarterly cash dividend per 
      share that was most recently declared on the Class A Common Stock, 
      determined as of the date of conversion, and (C) a fraction, the numerator 
      of which is the number of days in the period from and including the date 
      of the most recent dividend payment date for the Class A Common Stock to 
      but excluding the date of such conversion, an d the denominator of which is 
      90. 
 
      (c) No fractional shares of Class A Common St ock or scrip representing 
fractions of a share of Class A Common Stock shall be issued upon conversion of 
shares of Class W Preferred Stock. If more than one  share of Class W Preferred 
Stock shall be surrendered for conversion at one ti me by the same holder, the 
number of full shares of Class A Common Stock issua ble upon conversion thereof 
shall be computed on the basis of the aggregate num ber of shares of Class W 
Preferred Stock so converted. In lieu of any fracti onal interest in a share of 
Class A Common Stock that would otherwise be delive rable upon the conversion of 
any share of Class W Preferred Stock, the Corporati on shall pay to the holder of 
such shares an amount in cash (computed to the near est cent) equal to the 
Closing Price of the Class A Common Stock on the Tr ading Day immediately 
preceding the date of conversion, multiplied by the  fractional interest that 
otherwise would have been deliverable upon conversi on of such share. 
 
      7.2 ADJUSTMENTS TO CONVERSION PRICE 
 
      (a) The Conversion Price shall be adjusted fr om time to time as follows: 
 
            (i) If the Corporation shall, after the  Issue Date, (A) pay a 
      dividend or make a distribution on its Class A Common Stock in shares of 
      Class A Common Stock, (B) subdivide its outst anding 
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      Class A Common Stock into a greater number of  shares, (C) combine its 
      outstanding Class A Common Stock into a small er number of shares or (D) 
      issue any shares of capital stock by reclassi fication of its outstanding 
      Class A Common Stock (including a reclassific ation pursuant to a merger or 
      consolidation in which the Corporation is the  continuing entity and in 
      which the Class A Common Stock outstanding im mediately prior to the merger 
      or consolidation is not exchanged for cash, o r securities or other 
      property of another entity), then, in each su ch case the Conversion Price 
      in effect at the opening of business on the d ay following the date fixed 
      for the determination of stockholders entitle d to receive such dividend or 
      distribution or at the opening of business on  the day following the day on 
      which such subdivision, combination or reclas sification becomes effective, 
      as the case may be, shall be adjusted so that  the holder of any share of 
      Class W Preferred Stock thereafter surrendere d for conversion shall be 
      entitled to receive the number of shares of C lass A Common Stock (or 
      fraction of a share of Class A Common Stock) that such holder would have 
      owned or have been entitled to receive after the happening of any of the 
      events described above had such share of Clas s W Preferred Stock been 
      converted immediately prior to the record dat e in the case of a dividend 
      or distribution or the effective date in the case of a subdivision, 
      combination or reclassification. An adjustmen t made pursuant to this 
      paragraph (a)(i) of this Section 7.2 shall be come effective immediately 
      after the opening of business on the day next  following the record date 
      (except as provided in paragraph (e) below) i n the case of a dividend or 
      distribution and shall become effective immed iately after the opening of 
      business on the day next following the effect ive date in the case of a 
      subdivision, combination or reclassification.  
 
            (ii) If the Corporation shall issue, af ter the Issue Date, rights, 
      options or warrants to all holders of Class A  Common Stock entitling them 
      (for a period expiring within 45 days after t he record date described 
      below in this paragraph (a)(ii) of this Secti on 7.2) to subscribe for or 
      purchase Class A Common Stock at a price per share less than the Fair 
      Market Value per share of the Class A Common Stock on the record date for 
      the determination of stockholders entitled to  receive such rights, options 
      or warrants, then the Conversion Price in eff ect at the opening of 
      business on the day next following such recor d date shall be adjusted to 
      equal the price determined by multiplying (A)  the Conversion Price in 
      effect immediately prior to the opening of bu siness on the day following 
      the date fixed for such determination by (B) a fraction, the numerator of 
      which shall be the sum of (X) the number of s hares of Class A Common Stock 
      outstanding on the close of business on the d ate fixed for such 
      determination and (Y) the number of shares th at could be purchased at such 
      Fair Market Value from the aggregate proceeds  to the Corporation from the 
      exercise of such rights, options or warrants for Class A Common Stock, and 
      the denominator of which shall be the sum of (XX) the number of shares of 
      Class A Common Stock outstanding on the close  of business on the date 
      fixed for such determination and (YY) the num ber of additional shares of 
      Class A Common Stock offered for subscription  or purchase pursuant to such 
      rights, options or warrants. Such adjustment shall become effective 
      immediately after the opening of business on the day next following such 
      record date (except as provided in paragraph (e) below). In determining 
      whether any rights, options or warrants entit le the holders of Class A 
      Common Stock to subscribe for or purchase Cla ss A Common Stock at less 
      than such Fair Market Value, there shall be t aken into account any 
      consideration received by the Corporation upo n issuance and upon exercise 
      of such rights, options or warrants, the valu e of such consideration, if 
      other than cash, to be determined in good fai th by the Board of Directors. 
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            (iii) If the Corporation shall, after t he Issue Date, make a 
      distribution on its Class A Common Stock othe r than in cash or shares of 
      Class A Common Stock (including any distribut ion in securities (other than 
      rights, options or warrants referred to in pa ragraph (a)(ii) of this 
      Section 7.2)) (each of the foregoing being re ferred to herein as a 
      "distribution"), then the Conversion Price in  effect at the opening of 
      business on the next day following the record  date for determination of 
      stockholders entitled to receive such distrib ution shall be adjusted to 
      equal the price determined by multiplying (A)  the Conversion Price in 
      effect immediately prior to the opening of bu siness on the day following 
      the record date by (B) a fraction, the numera tor of which shall be the 
      difference between (X) the number of shares o f Class A Common Stock 
      outstanding on the close of business on the r ecord date and (Y) the number 
      of shares determined by dividing (aa) the agg regate value of the property 
      being distributed by (bb) the Fair Market Val ue per share of Class A 
      Common Stock on the record date, and the deno minator of which shall be the 
      number of shares of Class A Common Stock outs tanding on the close of 
      business on the record date. Such adjustment shall become effective 
      immediately after the opening of business on the day next following such 
      record date (except as provided below). The v alue of the property being 
      distributed shall be as determined in good fa ith by the Board of 
      Directors; provided, however, that if the pro perty being distributed is a 
      publicly traded security, its value shall be calculated in accordance with 
      the procedure for calculating the Fair Market  Value of a share of Class A 
      Common Stock (calculated for a period of five  consecutive Trading Days 
      commencing on the twentieth Trading Day after  the distribution). Neither 
      the issuance by the Corporation of rights, op tions or warrants to 
      subscribe for or purchase securities of the C orporation nor the exercise 
      thereof shall be deemed a distribution under this paragraph. 
 
            (iv) If, after the Issue Date, the Corp oration shall acquire, 
      pursuant to an issuer or self tender offer, a ll or any portion of the 
      outstanding Class A Common Stock and such ten der offer involves the 
      payment of consideration per share of Class A  Common Stock having a fair 
      market value (as determined in good faith by the Board of Directors), at 
      the last time (the "Expiration Time") tenders  may be made pursuant to such 
      offer, that exceeds the Closing Price per sha re of Class A Common Stock on 
      the Trading Day next succeeding the Expiratio n Time, then the Conversion 
      Price in effect on the opening of business on  the day next succeeding the 
      Expiration Time shall be adjusted to equal th e price determined by 
      multiplying (A) the Conversion Price in effec t immediately prior to the 
      Expiration Time by (B) a fraction, the numera tor of which shall be (X) the 
      number of shares of Class A Common Stock outs tanding (including the shares 
      acquired in the tender offer (the "Acquired S hares")) immediately prior to 
      the Expiration Time, multiplied by (Y) the Cl osing Price per share of 
      Class A Common Stock on the Trading Day next succeeding the Expiration 
      Time, and the denominator of which shall be t he sum of (XX) the fair 
      market value (determined as aforesaid) of the  aggregate consideration paid 
      to acquire the Acquired Shares and (YY) the p roduct of (I) the number of 
      shares of Class A Common Stock outstanding (l ess any Acquired Shares) at 
      the Expiration Time, multiplied by (II) the C losing Price per share of 
      Class A Common Stock on the Trading Day next succeeding the Expiration 
      Time. 
 
            (v) No adjustment in the Conversion Pri ce shall be required unless 
      such adjustment would require a cumulative in crease or decrease of at 
      least 1% in such price; provided, however, th at any adjustments that by 
      reason of this paragraph (a)(v) are not requi red to be made shall be 
      carried forward and taken into account in any  subsequent adjustment until 
      made; provided, further, that any adjustment shall be required and made in 
      accordance with the provisions of this Sectio n 7.2 (other than this 
      paragraph (a)(v)) not later than such time as  may be required in order to 
      preserve the tax-free nature of a distributio n to the holders of shares of 
      Class A Common Stock. Notwithstanding any oth er provisions of this Section 
      7.2, the Corporation shall not be required to  make any adjustment of the 
      Conversion Price for the issuance of (A) any shares of Class A Common 
      Stock pursuant to any plan providing for the reinvestment of dividends or 
      interest payable on securities of the Corpora tion and the investment of 
      optional amounts in shares of 
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      Class A Common Stock under such plan or (B) a ny options, rights or shares 
      of Class A Common Stock pursuant to any stock  option, stock purchase or 
      other stock-based plan maintained by the Corp oration. All calculations 
      under this Section 7.2 shall be made to the n earest cent (with $.005 being 
      rounded upward) or to the nearest one-tenth o f a share (with .05 of a 
      share being rounded upward), as the case may be. Anything in this 
      paragraph (a) of this Section 7.2 to the cont rary notwithstanding, the 
      Corporation shall be entitled, to the extent permitted by law, to make 
      such reductions in the Conversion Price, in a ddition to those required by 
      this paragraph (a), as it in its discretion s hall determine to be 
      advisable in order that any stock dividends, subdivision of shares, 
      reclassification or combination of shares, di stribution of rights or 
      warrants to purchase stock or securities, or a distribution of other 
      assets (other than cash dividends) hereafter made by the Corporation to 
      its stockholders shall not be taxable, or if that is not possible, to 
      diminish any income taxes that are otherwise payable because of such 
      event. 
 
      (b) If the Corporation shall be a party to an y transaction (including 
without limitation a merger, consolidation, statuto ry share exchange, issuer or 
self tender offer for at least 30% of the shares of  Class A Common Stock 
outstanding, sale of all or substantially all of th e Corporation's assets or 
recapitalization of the Class A Common Stock, but e xcluding any transaction as 
to which paragraph (a)(i) of this Section 7.2 appli es) (each of the foregoing 
being referred to herein as a "Transaction"), in ea ch case, as a result of which 
shares of Class A Common Stock shall be converted i nto the right to receive 
stock, securities or other property (including cash  or any combination thereof), 
each share of Class W Preferred Stock which is not converted into the right to 
receive stock, securities or other property in conn ection with such Transaction 
shall thereupon be convertible into the kind and am ount of shares of stock, 
securities and other property (including cash or an y combination thereof) 
receivable upon such consummation by a holder of th at number of shares of Class 
A Common Stock into which one share of Class W Pref erred Stock was convertible 
immediately prior to such Transaction (without givi ng effect to any Conversion 
Price adjustment pursuant to Section 7.2(a)(iv) of this Article). The 
Corporation shall not be a party to any Transaction  unless the terms of such 
Transaction are consistent with the provisions of t his paragraph (b), and it 
shall not consent or agree to the occurrence of any  Transaction until the 
Corporation has entered into an agreement with the successor or purchasing 
entity, as the case may be, for the benefit of the holders of the Class W 
Preferred Stock that will contain provisions enabli ng the holders of the Class W 
Preferred Stock that remain outstanding after such Transaction to convert into 
the consideration received by holders of Class A Co mmon Stock at the Conversion 
Price in effect immediately prior to such Transacti on. The provisions of this 
paragraph (b) shall similarly apply to successive T ransactions. 
 
      (c) If: 
 
            (i) the Corporation shall declare a div idend (or any other 
      distribution) on the Class A Common Stock (ot her than cash dividends and 
      cash distributions); or 
 
            (ii) the Corporation shall authorize th e granting to all holders of 
      the Class A Common Stock of rights or warrant s to subscribe for or 
      purchase any shares of any class or series of  capital stock or any other 
      rights or warrants; or 
 
            (iii) there shall be any reclassificati on of the outstanding Class A 
      Common Stock or any consolidation or merger t o which the Corporation is a 
      party and for which approval of any stockhold ers of the Corporation is 
      required, or a statutory share exchange, an i ssuer or self tender offer 
      shall have been commenced for at least 30% of  the outstanding shares of 
      Class A Common Stock (or an amendment thereto  changing the maximum number 
      of shares sought or the amount or type of con sideration being offered 
      therefor shall have been adopted), or the sal e or transfer of all or 
      substantially all of the assets of the Corpor ation as an entirety; or 
 
            (iv) there shall occur the voluntary or  involuntary liquidation, 
      dissolution or winding up of the Corporation,  then the Corporation shall 
      cause to be filed with the Transfer Agent and  shall cause 
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      to be mailed to each holder of shares of Clas s W Preferred Stock at such 
      holder's address as shown on the stock record s of the Corporation, as 
      promptly as possible, a notice stating (A) th e record date for the payment 
      of such dividend, distribution or rights or w arrants, or, if a record date 
      is not established, the date as of which the holders of Class A Common 
      Stock of record to be entitled to such divide nd, distribution or rights or 
      warrants are to be determined or (B) the date  on which such 
      reclassification, consolidation, merger, stat utory share exchange, sale, 
      transfer, liquidation, dissolution or winding  up is expected to become 
      effective, and the date as of which it is exp ected that holders of Class A 
      Common Stock of record shall be entitled to e xchange their shares of Class 
      A Common Stock for securities or other proper ty, if any, deliverable upon 
      such reclassification, consolidation, merger,  statutory share exchange, 
      sale, transfer, liquidation, dissolution or w inding up or (C) the date on 
      which such tender offer commenced, the date o n which such tender offer is 
      scheduled to expire unless extended, the cons ideration offered and the 
      other material terms thereof (or the material  terms of any amendment 
      thereto). Failure to give or receive such not ice or any defect therein 
      shall not affect the legality or validity of the proceedings described in 
      this Section 7.2. 
 
      (d) Whenever the Conversion Price is adjusted  as herein provided, the 
Corporation shall promptly file with the Transfer A gent an officer's certificate 
setting forth the Conversion Price after such adjus tment and setting forth a 
brief statement of the facts requiring such adjustm ent which certificate shall 
be conclusive evidence of the correctness of such a djustment absent manifest 
error. Promptly after delivery of such certificate,  the Corporation shall 
prepare a notice of such adjustment of the Conversi on Price setting forth the 
adjusted Conversion Price and the effective date su ch adjustment becomes 
effective and shall mail such notice of such adjust ment of the Conversion Price 
to each holder of shares of Class W Preferred Stock  at such holder's last 
address as shown on the stock records of the Corpor ation. 
 
      (e) In any case in which paragraph (a) of thi s Section 7.2 provides that 
an adjustment shall become effective on the day nex t following the record date 
for an event, the Corporation may defer until the o ccurrence of such event (A) 
issuing to the holder of any share of Class W Prefe rred Stock converted after 
such record date and before the occurrence of such event the additional Class A 
Common Stock issuable upon such conversion by reaso n of the adjustment required 
by such event over and above the Class A Common Sto ck issuable upon such 
conversion before giving effect to such adjustment and (B) paying to such holder 
any amount of cash in lieu of any fraction pursuant  to paragraph (c) of Section 
7.1. 
 
      (f) There shall be no adjustment of the Conve rsion Price in case of the 
issuance of any capital stock of the Corporation in  a reorganization, 
acquisition or other similar transaction except as specifically set forth in 
this Section 7.2. 
 
      (g) If the Corporation shall take any action affecting the Class A Common 
Stock, other than action described in this Section 7.2, that in the opinion of 
the Board of Directors would materially adversely a ffect the conversion rights 
of the holders of Class W Preferred Stock, the Conv ersion Price for the Class W 
Preferred Stock may be adjusted, to the extent perm itted by law, in such manner, 
if any, and at such time as the Board of Directors,  in its sole discretion, may 
determine to be equitable under the circumstances. 
 
      (h) The Corporation shall at all times reserv e and keep available, free 
from preemptive rights, out of the aggregate of its  authorized but unissued 
Class A Common Stock solely for the purpose of effe cting conversion of the Class 
W Preferred Stock, the full number of shares of Cla ss A Common Stock deliverable 
upon the conversion of all outstanding shares of Cl ass W Preferred Stock not 
theretofore converted into Class A Common Stock. Fo r purposes of this paragraph 
(h), the number of shares of Class A Common Stock t hat shall be deliverable upon 
the conversion of all outstanding shares of Class W  Preferred Stock shall be 
computed as if at the time of computation all such 
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outstanding shares were held by a single holder (an d without regard to the 
Ownership Limit set forth in the Charter of the Cor poration). 
 
      The Corporation covenants that any shares of Class A Common Stock issued 
upon conversion of the shares of Class W Preferred Stock shall be validly 
issued, fully paid and nonassessable. 
 
      The Corporation shall use its best efforts to  list the shares of Class A 
Common Stock required to be delivered upon conversi on of the shares of Class W 
Preferred Stock, prior to such delivery, upon each national securities exchange, 
if any, upon which the outstanding shares of Class A Common Stock are listed at 
the time of such delivery. 
 
      (i) The Corporation will pay any and all docu mentary stamp or similar 
issue or transfer taxes payable in respect of the i ssue or delivery of shares of 
Class A Common Stock or other securities or propert y on conversion or redemption 
of shares of Class W Preferred Stock pursuant heret o; provided, however, that 
the Corporation shall not be required to pay any ta x that may be payable in 
respect of any transfer involved in the issue or de livery of shares of Class A 
Common Stock or other securities or property in a n ame other than that of the 
holder of the shares of Class W Preferred Stock to be converted or redeemed, and 
no such issue or delivery shall be made unless and until the Person requesting 
such issue or delivery has paid to the Corporation the amount of any such tax or 
established, to the reasonable satisfaction of the Corporation, that such tax 
has been paid. 
 
      (j) In addition to any other adjustment requi red hereby, to the extent 
permitted by law, the Corporation from time to time  may decrease the Conversion 
Price by any amount, permanently or for a period of  at least twenty Business 
Days, if the decrease is irrevocable during the per iod. 
 
      (k) Notwithstanding anything to the contrary contained in this Section 
7.2, conversion of Class W Preferred Stock pursuant  to this Section 7.2 shall be 
permitted only to the extent that such conversion w ould not result in a 
violation of the Ownership Restrictions (as defined  in the Charter), after 
taking into account any waiver of such limitation g ranted to any holder of the 
shares of Class W Preferred Stock. 
 
8.    RANKING. 
 
      Any class or series of capital stock of the C orporation shall be deemed to 
rank: 
 
      (a) prior or senior to the Class W Preferred Stock, as to the payment of 
dividends and as to distribution of assets upon liq uidation, dissolution or 
winding up, if the holders of such class or series shall be entitled to the 
receipt of dividends or of amounts distributable up on liquidation, dissolution 
or winding up, as the case may be, in preference or  priority to the holders of 
Class W Preferred Stock ("Senior Stock"); 
 
      (b) on a parity with the Class W Preferred St ock, as to the payment of 
dividends and as to distribution of assets upon liq uidation, dissolution or 
winding up, whether or not the dividend rates, divi dend payment dates or 
redemption or liquidation prices per share thereof be different from those of 
the Class W Preferred Stock, if (i) such capital st ock is Class B Cumulative 
Convertible Preferred Stock, Class C Cumulative Pre ferred Stock, Class D 
Cumulative Preferred Stock, Class G Cumulative Pref erred Stock, Class H 
Cumulative Preferred Stock, Class I Cumulative Pref erred Stock, Class J 
Cumulative Convertible Preferred Stock, Class K Con vertible Cumulative Preferred 
Stock, Class L Convertible Cumulative Preferred Sto ck, Class M Convertible 
Cumulative Preferred Stock, Class N Convertible Cum ulative Preferred Stock, 
Class O Cumulative Convertible Preferred Stock, Cla ss P Convertible Cumulative 
Preferred Stock, Class Q Cumulative Preferred Stock  Class R Cumulative Preferred 
Stock, Class S Cumulative Redeemable Preferred Stoc k, Class T Cumulative 
Preferred Stock, Class U Cumulative Preferred Stock  or Class V Cumulative 
Preferred Stock of the Corporation, or (ii) the hol ders of such class of stock 
or series and the Class W Preferred Stock shall be entitled to the receipt of 
dividends and of amounts distributable upon liquida tion, dissolution or winding 
up in 
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proportion to their respective amounts of accrued a nd unpaid dividends per share 
or liquidation preferences, without preference or p riority of one over the other 
(the capital stock referred to in clauses (i) and ( ii) of this paragraph being 
hereinafter referred to, collectively, as "Parity S tock"); and 
 
      (c) junior to the Class W Preferred Stock, as  to the payment of dividends 
and as to the distribution of assets upon liquidati on, dissolution or winding 
up, if (i) such capital stock or series shall be Cl ass A Common Stock or (ii) 
the holders of Class W Preferred Stock shall be ent itled to receipt of dividends 
or of amounts distributable upon liquidation, disso lution or winding up, as the 
case may be, in preference or priority to the holde rs of shares of such class or 
series (the capital stock referred to in clauses (i ) and (ii) of this paragraph 
being hereinafter referred to, collectively, as "Ju nior Stock"). 
 
9.    VOTING. 
 
      (a) If and whenever either (i) for two consec utive quarterly dividend 
periods the Corporation fails to pay dividends on t he Class A Common Stock in an 
amount per share at least equal to Forty-five Cents  ($0.45) (subject to 
adjustment consistent with any adjustment of the Co nversion Price pursuant to 
Section 7.2 of this Article) (the "Base Common Stoc k Dividend"), or (ii) the 
Corporation fails to pay a quarterly dividend payab le on the Class W Preferred 
Stock, whether or not earned or declared, then the number of directors then 
constituting the Board of Directors shall be increa sed by one additional 
director and the holders of shares of Class W Prefe rred Stock shall be entitled 
to elect the additional director to serve on the Bo ard of Directors at any 
annual meeting of stockholders or special meeting h eld in place thereof, or at a 
special meeting of the holders of the Class W Prefe rred Stock called as 
hereinafter provided. Whenever (1) in the case of c lause (i), the Corporation 
makes a quarterly dividend payment on the Class A C ommon Stock in an amount per 
share equal to or exceeding the Base Common Stock D ividend, or (2) in the case 
of an arrearage in dividends described in clause (i i), all arrears in dividends 
on the Class W Preferred Stock then outstanding sha ll have been paid and 
dividends thereon for the current quarterly dividen d period shall have been 
declared and paid, or declared and set apart for pa yment, then the right of the 
holders of the Class W Preferred Stock to elect suc h additional director shall 
cease (but subject always to the same provision for  the vesting of such voting 
rights in the case of any similar future events), a nd the term of office of the 
person elected as a director by the holders of the Class W Preferred Stock shall 
forthwith terminate and the number of directors con stituting the Board of 
Directors shall be reduced accordingly. At any time  after such voting power 
shall have been so vested in the holders of Class W  Preferred Stock, the 
Secretary of the Corporation may, and upon the writ ten request of any holder of 
Class W Preferred Stock (addressed to the Secretary  at the principal office of 
the Corporation) shall, call a special meeting of t he holders of the Class W 
Preferred Stock for the election of the director to  be elected by them as herein 
provided, such call to be made by notice similar to  that provided in the Bylaws 
of the Corporation for a special meeting of the sto ckholders or as required by 
law. If any such special meeting required to be cal led as above provided shall 
not be called by the Secretary within 20 days after  receipt of any such request, 
then any holder of Class W Preferred Stock may call  such meeting, upon the 
notice above provided, and for that purpose shall h ave access to the stock books 
of the Corporation. The director elected at any suc h special meeting shall hold 
office until the next annual meeting of the stockho lders or special meeting held 
in lieu thereof if such office shall not have previ ously terminated as above 
provided. If any vacancy shall occur in the directo r elected by the holders of 
the Class W Preferred Stock, a successor shall be e lected by the Board of 
Directors, upon the nomination of the holders of th e Class W Preferred Stock, to 
serve until the next annual meeting of the stockhol ders or special meeting held 
in place thereof if such office shall not have prev iously terminated as provided 
above. 
 
      (b) If and whenever six quarterly dividends ( whether or not consecutive) 
payable on the Class W Preferred Stock or any serie s or class of Parity Stock 
shall be in arrears (which shall, with respect to a ny such quarterly dividend, 
mean that any such dividend has not been paid in fu ll), whether or not earned or 
declared, then the number of directors then constit uting the Board of Directors 
shall be 
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increased by two directors (if not already increase d by reason of similar types 
of provisions with respect to shares of any other c lass or series of Parity 
Stock which is entitled to similar voting rights (t he "Voting Preferred Stock")) 
and the holders of shares of Class W Preferred Stoc k, together with the holders 
of shares of all other Voting Preferred Stock then entitled to exercise similar 
voting rights, voting as a single class regardless of series, shall be entitled 
to elect the two additional directors to serve on t he Board of Directors at any 
annual meeting of stockholders or special meeting h eld in place thereof, or at a 
special meeting of the holders of the Class W Prefe rred Stock and the Voting 
Preferred Stock called as hereinafter provided. Whe never all arrears in 
dividends on the Class W Preferred Stock and the Vo ting Preferred Stock then 
outstanding shall have been paid and dividends ther eon for the current quarterly 
dividend period shall have been declared and paid, or declared and set apart for 
payment, then the right of the holders of the Class  W Preferred Stock and the 
Voting Preferred Stock to elect such additional two  directors shall cease (but 
subject always to the same provision for the vestin g of such voting rights in 
the case of any similar future arrearages), and the  terms of office of all 
persons elected as directors by the holders of the Class W Preferred Stock and 
the Voting Preferred Stock shall forthwith terminat e and the number of directors 
constituting the Board of Directors shall be reduce d accordingly. At any time 
after such voting power shall have been so vested i n the holders of Class W 
Preferred Stock and the Voting Preferred Stock, if applicable, the Secretary of 
the Corporation may, and upon the written request o f any holder of Class W 
Preferred Stock (addressed to the Secretary at the principal office of the 
Corporation) shall, call a special meeting of the h olders of the Class W 
Preferred Stock and of the Voting Preferred Stock f or the election of the two 
directors to be elected by them as herein provided,  such call to be made by 
notice similar to that provided in the Bylaws of th e Corporation for a special 
meeting of the stockholders or as required by law. If any such special meeting 
required to be called as above provided shall not b e called by the Secretary 
within 20 days after receipt of any such request, t hen any holder of Class W 
Preferred Stock may call such meeting, upon the not ice above provided, and for 
that purpose shall have access to the stock books o f the Corporation. The 
directors elected at any such special meeting shall  hold office until the next 
annual meeting of the stockholders or special meeti ng held in lieu thereof if 
such office shall not have previously terminated as  above provided. If any 
vacancy shall occur among the directors elected by the holders of the Class W 
Preferred Stock and the Voting Preferred Stock, a s uccessor shall be elected by 
the Board of Directors, upon the nomination of the then-remaining director 
elected by the holders of the Class W Preferred Sto ck and the Voting Preferred 
Stock or the successor of such remaining director, to serve until the next 
annual meeting of the stockholders or special meeti ng held in place thereof if 
such office shall not have previously terminated as  provided above. 
 
      (c) So long as any shares of Class W Preferre d Stock are outstanding, in 
addition to any other vote or consent of stockholde rs required by law or by the 
Charter of the Corporation, the affirmative vote of  at least 662/3% of the votes 
entitled to be cast by the holders of the Class W P referred Stock, voting as a 
single class, given in person or by proxy, either i n writing without a meeting 
or by vote at any meeting called for the purpose, s hall be necessary for 
effecting or validating: 
 
            (i) any amendment, alteration or repeal  of any of the provisions of, 
      or the addition of any provision to, these Ar ticles Supplementary, the 
      Charter or the By-Laws of the Corporation tha t materially adversely 
      affects the voting powers, rights or preferen ces of the holders of the 
      Class W Preferred Stock (including any amendm ent, alteration or repeal 
      effected pursuant to a merger, consolidation or similar transaction) or 
      would convert the Class W Preferred Stock int o cash or any other security 
      other than a preferred stock with terms and p rovisions equivalent to those 
      set forth in these Articles Supplementary; pr ovided, however, that the 
      amendment of the provisions of the Charter so  as to authorize or create, 
      or to increase the authorized amount of, or i ssue any Junior Stock or any 
      shares of any class of Parity Stock shall not  be deemed to materially 
      adversely affect the voting powers, rights or  preferences of the holders 
      of Class W Preferred Stock; or 
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            (ii) the authorization, creation of, in crease in the authorized 
      amount of, or issuance of any shares of any c lass or series of Senior 
      Stock or any security convertible into shares  of any class or series of 
      Senior Stock (whether or not such class or se ries of Senior Stock is 
      currently authorized); provided, however, tha t no such vote of the holders 
      of Class W Preferred Stock shall be required if, at or prior to the time 
      when such amendment, alteration or repeal is to take effect, or when the 
      issuance of any such Senior Stock or converti ble or exchangeable security 
      is to be made, as the case may be, provision is made for the redemption of 
      all shares of Class W Preferred Stock at the time outstanding to the 
      extent such redemption is authorized by Secti on 5 of this Article. 
 
      For purposes of the foregoing provisions and all other voting rights under 
these Articles Supplementary, each share of Class W  Preferred Stock shall have 
one (1) vote per share, except that when any other class or series of preferred 
stock of the Corporation shall have the right to vo te with the Class W Preferred 
Stock as a single class on any matter, then the Cla ss W Preferred Stock and such 
other class or series shall have with respect to su ch matters one quarter of one 
vote per $25 of stated liquidation preference. Exce pt as otherwise required by 
applicable law or as set forth herein or in the Cha rter, the Class W Preferred 
Stock shall not have any relative, participating, o ptional or other special 
voting rights and powers other than as set forth he rein, and the consent of the 
holders thereof shall not be required for the takin g of any corporate action. 
 
10.   RECORD HOLDERS. 
 
      The Corporation and the Transfer Agent may de em and treat the record 
holder of any share of Class W Preferred Stock as t he true and lawful owner 
thereof for all purposes, and neither the Corporati on nor the Transfer Agent 
shall be affected by any notice to the contrary. 
 
      10.1 RESTRICTIONS ON OWNERSHIP AND TRANSFERS.  
 
      (a) LIMITATION ON BENEFICIAL OWNERSHIP. Excep t as provided in Section 
10.8, from and after the Issue Date, no Person (oth er than the Initial Holder or 
a Look-Through Entity) shall Beneficially Own share s of Class W Preferred Stock 
in excess of the Ownership Limit, the Initial Holde r shall not Beneficially Own 
shares of Class W Preferred Stock in excess of the Initial Holder Limit and no 
Look-Through Entity shall Beneficially Own shares o f Class W Preferred Stock in 
excess of the Look-Through Ownership Limit. 
 
      (b) TRANSFERS IN EXCESS OF OWNERSHIP LIMIT. E xcept as provided in Section 
10.8, from and after the Issue Date (and subject to  Section 10.12), any Transfer 
(whether or not such Transfer is the result of tran sactions entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system) that, if effective, would result in any Person 
(other than the Initial Holder or a Look-Through En tity) Beneficially Owning 
shares of Class W Preferred Stock in excess of the Ownership Limit shall be void 
ab initio as to the Transfer of such shares of Clas s W Preferred Stock that 
would be otherwise Beneficially Owned by such Perso n in excess of the Ownership 
Limit, and the intended transferee shall acquire no  rights in such shares of 
Class W Preferred Stock. 
 
      (c) TRANSFERS IN EXCESS OF INITIAL HOLDER LIM IT. Except as provided in 
Section 10.8, from and after the Issue Date (and su bject to Section 10.12), any 
Transfer (whether or not such Transfer is the resul t of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in the 
Initial Holder Beneficially Owning shares of Class W Preferred Stock in excess 
of the Initial Holder Limit shall be void ab initio  as to the Transfer of such 
shares of Class W Preferred Stock that would be oth erwise Beneficially Owned by 
the Initial Holder in excess of the Initial Holder limit, and the Initial Holder 
shall acquire no rights in such shares of Class W P referred Stock. 
 
      (d) TRANSFERS IN EXCESS OF LOOK-THROUGH OWNER SHIP LIMIT. Except as 
provided in Section 10.8 from and after the Issue D ate (and subject to Section 
10.12), any Transfer (whether or not such 
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Transfer is the result of transactions entered into  through the facilities of 
the NYSE or other securities exchange or an automat ed inter-dealer quotation 
system) that, if effective, would result in any Loo k-Through Entity Beneficially 
Owning shares of Class W Preferred Stock in excess of the Look-Through Ownership 
limit shall be void ab initio as to the Transfer of  such shares of Class W 
Preferred Stock that would be otherwise Beneficiall y Owned by such Look-Through 
Entity in excess of the Look-Through Ownership Limi t and such Look-Through 
Entity shall acquire no rights in such shares of Cl ass W Preferred Stock. 
 
      (e) TRANSFERS RESULTING IN "CLOSELY HELD" STA TUS. From and after the Issue 
Date, any Transfer that, if effective would result in the Corporation being 
"closely held" within the meaning of Section 856(h)  of the Code, or would 
otherwise result in the Corporation failing to qual ify as a REIT (including, 
without limitation, a Transfer or other event that would result in the 
Corporation owning (directly or constructively) an interest in a tenant that is 
described in Section 856(d)(2)(B) of the Code if th e income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void ab 
initio as to the Transfer of shares of Class W Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class W 
Preferred Stock. 
 
      (f) SEVERABILITY ON VOID TRANSACTIONS. A Tran sfer of a share of Class W 
Preferred Stock that is null and void under Section s 10.1(b), (c), (d), or (e) 
of this Article because it would, if effective, res ult in (i) the ownership of 
Class W Preferred Stock in excess of the Initial Ho lder Limit, the Ownership 
Limit, or the Look-Through Ownership Limit, (ii) th e Corporation being "closely 
held" within the meaning of Section 856(h) of the C ode or (iii) the Corporation 
otherwise failing to qualify as a REIT, shall not a dversely affect the validity 
of the Transfer of any other share of Class W Prefe rred Stock in the same or any 
other related transaction. 
 
      10.2 REMEDIES FOR BREACH. If the Board of Dir ectors or a committee thereof 
shall at any time determine in good faith that a Tr ansfer or other event has 
taken place in violation of Section 10.1 of this Ar ticle or that a Person 
intends to acquire or has attempted to acquire Bene ficial Ownership of any 
shares of Class W Preferred Stock in violation of S ection 10.1 of this Article 
(whether or not such violation is intended), the Bo ard of Directors or a 
committee thereof shall be empowered to take any ac tion as it deems advisable to 
refuse to give effect to or to prevent such Transfe r or other event, including, 
but not limited to, refusing to give effect to such  Transfer or other event on 
the books of the Corporation, causing the Corporati on to redeem such shares at 
the then current Market Price and upon such terms a nd conditions as may be 
specified by the Board of Directors in its sole dis cretion (including, but not 
limited to, by means of the issuance of long-term i ndebtedness for the purpose 
of such redemption), demanding the repayment of any  distributions received in 
respect of shares of Class W Preferred Stock acquir ed in violation of Section 
10.1 of this Article or instituting proceedings to enjoin such Transfer or to 
rescind such Transfer or attempted Transfer; provid ed, however, that any 
Transfers or attempted Transfers (or in the case of  events other than a 
Transfer, Beneficial Ownership) in violation of Sec tion 10.1 of this Article, 
regardless of any action (or non-action) by the Boa rd of Directors or such 
committee, (a) shall be void ab initio or (b) shall  automatically result in the 
transfer described in Section 10.3 of this Article;  provided, further, that the 
provisions of this Section 10.2 shall be subject to  the provisions of Section 
10.12 of this Article; provided, further, that neit her the Board of Directors 
nor any committee thereof may exercise such authori ty in a manner that 
interferes with any ownership or transfer of Class W Preferred Stock that is 
expressly authorized pursuant to Section 10.8(c) of  this Article. 
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      10.3 TRANSFER IN TRUST. 
 
      (a) ESTABLISHMENT OF TRUST. If, notwithstandi ng the other provisions 
contained in this Article, at any time after the Is sue Date there is a purported 
Transfer (an "Excess Transfer") (whether or not suc h Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) or other change in the 
capital structure of the Corporation (including, bu t not limited to, any 
redemption of Equity Stock) or other event (includi ng, but not limited to, any 
acquisition of any share of Equity Stock) such that  (a) any Person (other than 
the Initial Holder or a Look-Through Entity) would Beneficially Own shares of 
Class W Preferred Stock in excess of the Ownership Limit, or (b) the Initial 
Holder would Beneficially Own shares of Class W Pre ferred Stock in excess of the 
Initial Holder Limit, or (c) any Person that is a L ook-Through Entity would 
Beneficially Own shares of Class W Preferred Stock in excess of the Look-Through 
Ownership Limit (in any such event, the Person, Ini tial Holder or Look-Through 
Entity that would Beneficially Own shares of Class W Preferred Stock in excess 
of the Ownership Limit, the Initial Holder Limit or  the Look-Through Entity 
Limit, respectively, is referred to as a "Prohibite d Transferee"), then, except 
as otherwise provided in Section 10.8 of this Artic le, such shares of Class W 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder Limit or 
the Look-Through Ownership Limit, as the case may b e, (rounded up to the nearest 
whole share) shall be automatically transferred to a Trustee in his capacity as 
trustee of a Trust for the exclusive benefit of one  or more Charitable 
Beneficiaries. Such transfer to the Trustee shall b e deemed to be effective as 
of the close of business on the Business Day prior to the Excess Transfer, 
change in capital structure or another event giving  rise to a potential 
violation of the Ownership Limit, the Initial Holde r Limit or the Look Through 
Entity Ownership Limit. 
 
      (b) APPOINTMENT OF TRUSTEE. The Trustee shall  be appointed by the 
Corporation and shall be a Person unaffiliated with  either the Corporation or 
any Prohibited Transferee. The Trustee may be an in dividual or a bank or trust 
company duly licensed to conduct a trust business. 
 
      (c) STATUS OF SHARES HELD BY THE TRUSTEE. Sha res of Class W Preferred 
Stock held by the Trustee shall be issued and outst anding shares of capital 
stock of the Corporation. Except to the extent prov ided in Section 10.3(e), the 
Prohibited Transferee shall have no rights in the C lass W Preferred Stock held 
by the Trustee, and the Prohibited Transferee shall  not benefit economically 
from ownership of any shares held in trust by the T rustee, shall have no rights 
to dividends and shall not possess any rights to vo te or other rights 
attributable to the shares held in the Trust. 
 
      (d) DIVIDEND AND VOTING RIGHTS. The Trustee s hall have all voting rights 
and rights to dividends with respect to shares of C lass W Preferred Stock held 
in the Trust, which rights shall be exercised for t he benefit of the Charitable 
Beneficiary. Any dividend or distribution paid prio r to the discovery by the 
Corporation that the shares of Class W Preferred St ock have been transferred to 
the Trustee shall be repaid to the Corporation upon  demand, and any dividend or 
distribution declared but unpaid shall be rescinded  as void ab initio with 
respect to such shares of Class W Preferred Stock. Any dividends or 
distributions so disgorged or rescinded shall be pa id over to the Trustee and 
held in trust for the Charitable Beneficiary. Any v ote cast by a Prohibited 
Transferee prior to the discovery by the Corporatio n that the shares of Class W 
Preferred Stock have been transferred to the Truste e will be rescinded as void 
ab initio and shall be recast in accordance with th e desires of the Trustee 
acting for the benefit of the Charitable Beneficiar y. The owner of the shares at 
the time of the Excess Transfer, change in capital structure or other event 
giving rise to a potential violation of the Ownersh ip Limit, Initial Holder 
Limit or Look-Through Entity Ownership Limit shall be deemed to have given an 
irrevocable proxy to the Trustee to vote the shares  of Class W Preferred Stock 
for the benefit of the Charitable Beneficiary. 
 
      (e) RESTRICTIONS ON TRANSFER. The Trustee of the Trust may sell the shares 
held in the Trust to a Person, designated by the Tr ustee, whose ownership of the 
shares will not violate the Ownership 
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Restrictions. If such a sale is made, the interest of the Charitable Beneficiary 
shall terminate and proceeds of the sale shall be p ayable to the Prohibited 
Transferee and to the Charitable Beneficiary as pro vided in this Section 
10.3(e). The Prohibited Transferee shall receive th e lesser of (1) the price 
paid by the Prohibited Transferee for the shares or , if the Prohibited 
Transferee did not give value for the shares (throu gh a gift, devise or other 
transaction), the Market Price of the shares on the  day of the event causing the 
shares to be held in the Trust and (2) the price pe r share received by the 
Trustee from the sale or other disposition of the s hares held in the Trust. Any 
proceeds in excess of the amount payable to the Pro hibited Transferee shall be 
payable to the Charitable Beneficiary. If any of th e transfer restrictions set 
forth in this Section 10.3(e) or any application th ereof is determined in a 
final judgment to be void, invalid or unenforceable  by any court having 
jurisdiction over the issue, the Prohibited Transfe ree may be deemed, at the 
option of the Corporation, to have acted as the age nt of the Corporation in 
acquiring the Class W Preferred Stock as to which s uch restrictions would, by 
their terms, apply, and to hold such Class W Prefer red Stock on behalf of the 
Corporation. 
 
      (f) PURCHASE RIGHT IN STOCK TRANSFERRED TO TH E TRUSTEE. Shares of Class W 
Preferred Stock transferred to the Trustee shall be  deemed to have been offered 
for sale to the Corporation, or its designee, at a price per share equal to the 
lesser of (i) the price per share in the transactio n that resulted in such 
transfer to the Trust (or, in the case of a devise or gift, the Market Price at 
the time of such devise or gift) and (ii) the Marke t Price on the date the 
Corporation, or its designee, accepts such offer. T he Corporation shall have the 
right to accept such offer for a period of 90 days after the later of (i) the 
date of the Excess Transfer or other event resultin g in a transfer to the Trust 
and (ii) the date that the Board of Directors deter mines in good faith that an 
Excess Transfer or other event occurred. 
 
      (g) DESIGNATION OF CHARITABLE BENEFICIARIES. By written notice to the 
Trustee, the Corporation shall designate one or mor e nonprofit organizations to 
be the Charitable Beneficiary of the interest in th e Trust relating to such 
Prohibited Transferee if (i) the shares of Class W Preferred Stock held in the 
Trust would not violate the Ownership Restrictions in the hands of such 
Charitable Beneficiary and (ii) each Charitable Ben eficiary is an organization 
described in Sections 170(b)(1)(A), 170(c)(2) and 5 01(c)(3) of the Code. 
 
      10.4 NOTICE OF RESTRICTED TRANSFER. Any Perso n that acquires or attempts 
to acquire shares of Class W Preferred Stock in vio lation of Section 10.1 of 
this Article, or any Person that is a Prohibited Tr ansferee such that stock is 
transferred to the Trustee under Section 10.3 of th is Article, shall immediately 
give written notice to the Corporation of such even t and shall provide to the 
Corporation such other information as the Corporati on may request in order to 
determine the effect, if any, of such Transfer or a ttempted Transfer or other 
event on the Corporation's status as a REIT. Failur e to give such notice shall 
not limit the rights and remedies of the Board of D irectors provided herein in 
any way. 
 
      10.5 OWNERS REQUIRED TO PROVIDE INFORMATION. From and after the Issue Date 
certain record and Beneficial Owners and transferee s of shares of Class W 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
      (a) ANNUAL DISCLOSURE. Every record holder or  Beneficial Owner of shares 
of Class W Preferred Stock convertible into more th an 5% (or such other 
percentage between 0.5% and 5%, as provided in the applicable regulations 
adopted under the Code) of the number of Outstandin g shares of Equity Stock 
shall upon written request by the Corporation, such  request to be made within 30 
days after January 1 of each year, give written not ice to the Corporation 
stating the name and address of such record holder or Beneficial Owner, the 
number of shares of Class W Preferred Stock Benefic ially Owned, and a full 
description of how such shares are held. Each such record holder or Beneficial 
Owner of Class W Preferred Stock shall, upon demand  by the Corporation, disclose 
to the Corporation in writing such additional infor mation with respect to the 
Beneficial Ownership of the Class W Preferred Stock  as the Board of Directors, 
in its sole discretion, deems appropriate or necess ary to 
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(i) comply with the provisions of the Code regardin g the qualification of the 
Corporation as a REIT under the Code and (ii) ensur e compliance with the 
Ownership Limit, the Initial Holder Limit or the Lo ok-Through Ownership Limit, 
as applicable. Each stockholder of record, includin g without limitation any 
Person that holds shares of Class W Preferred Stock  on behalf of a Beneficial 
Owner, shall take all reasonable steps to obtain th e written notice described in 
this Section 10.5 from the Beneficial Owner. 
 
      (b) DISCLOSURE AT THE REQUEST OF THE CORPORAT ION. Any Person that is a 
Beneficial Owner of shares of Class W Preferred Sto ck and any Person (including 
the stockholder of record) that is holding shares o f Class W Preferred Stock for 
a Beneficial Owner, and any proposed transferee of shares, shall provide such 
information as the Corporation, in its sole discret ion, may request in order to 
determine the Corporation's status as a REIT, to co mply with the requirements of 
any taxing authority or other governmental agency, to determine any such 
compliance or to ensure compliance with the Ownersh ip Limit, the Initial Holder 
Limit and the Look-Through Ownership Limit, and sha ll provide a statement or 
affidavit to the Corporation setting forth the numb er of shares of Class W 
Preferred Stock already Beneficially Owned by such stockholder or proposed 
transferee and any related persons specified, which  statement or affidavit shall 
be in the form prescribed by the Corporation for th at purpose. 
 
      10.6 REMEDIES NOT LIMITED. Nothing contained in this Article shall limit 
the authority of the Board of Directors to take suc h other action as it deems 
necessary or advisable (subject to the provisions o f Section 10.12 of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the Corporation's status as a R EIT and (ii) to insure 
compliance with the Ownership Limit, the Initial Ho lder Limit and the 
Look-Through Ownership Limit. 
 
      10.7 AMBIGUITY. In the case of an ambiguity i n the application of any of 
the provisions of Section 10 of this Article, or in  the case of an ambiguity in 
any definition contained in Section 10 of this Arti cle, the Board of Directors 
shall have the power to determine the application o f the provisions of this 
Article with respect to any situation based on its reasonable belief, 
understanding or knowledge of the circumstances. 
 
      10.8 EXCEPTIONS. The following exceptions sha ll apply or may be 
established with respect to the limitations of Sect ion 10.1 of this Article. 
 
      (a) WAIVER OF OWNERSHIP LIMIT. The Board of D irectors, upon receipt of a 
ruling from the Internal Revenue Service or an opin ion of tax counsel or other 
evidence or undertaking acceptable to it, may waive  the application, in whole or 
in part, of the Ownership Limit to a Person subject  to the Ownership Limit, if 
such person is not an individual for purposes of Se ction 542(a) of the Code (as 
modified to exclude qualified trusts from treatment  as individuals pursuant to 
Section 856(h)(3) of the Code) and is a corporation , partnership, limited 
liability company, estate or trust. In connection w ith any such exemption, the 
Board of Directors may require such representations  and undertakings from such 
Person and may impose such other conditions as the Board of Directors deems 
necessary, in its sole discretion, to determine the  effect, if any, of the 
proposed Transfer on the Corporation's status as a REIT. 
 
      (b) PLEDGE BY INITIAL HOLDER. Notwithstanding  any other provision of this 
Article, the pledge by the Initial Holder of all or  any portion of the Class W 
Preferred Stock directly owned at any time or from time to time shall not 
constitute a violation of Section 10.1 of this Arti cle and the pledgee shall not 
be subject to the Ownership Limit with respect to t he Class W Preferred Stock so 
pledged to it either as a result of the pledge or u pon foreclosure. 
 
      (c) UNDERWRITERS. For a period of 270 days (o r such longer period of time 
as any underwriter described below shall hold an un sold allotment of Class W 
Preferred Stock) following the purchase of Class W Preferred Stock by an 
underwriter that (i) is a corporation, partnership or other legal entity and 
(ii) participates in an offering of the Class W Pre ferred Stock, such 
underwriter shall not be subject to the Ownership L imit with respect to the 
Class W Preferred Stock purchased by it as a part 
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of or in connection with such offering and with res pect to any Class W Preferred 
Stock purchased in connection with market making ac tivities. 
 
      10.9 LEGEND. Each certificate for Class W Pre ferred Stock shall bear 
substantially the following legend: 
 
         "The shares of Class W Cumulative Converti ble Preferred Stock 
         represented by this certificate are subjec t to restrictions on 
         transfer. No person may Beneficially Own s hares of Class W Cumulative 
         Convertible Preferred Stock in excess of t he Ownership Restrictions, as 
         applicable, with certain further restricti ons and exceptions set forth 
         in the Charter (including the Articles Sup plementary setting forth the 
         terms of the Class W Cumulative Convertibl e Preferred Stock). Any 
         Person that attempts to Beneficially Own s hares of Class W Cumulative 
         Convertible Preferred Stock in excess of t he applicable limitation must 
         immediately notify the Corporation. All ca pitalized terms in this 
         legend have the meanings ascribed to such terms in the Charter 
         (including the Articles Supplementary sett ing forth the terms of the 
         Class W Cumulative Convertible Preferred S tock), as the same may be 
         amended from time to time, a copy of which , including the restrictions 
         on transfer, will be sent without charge t o each stockholder that so 
         requests. If the restrictions on transfer are violated, (i) the 
         transfer of the shares of Class W Cumulati ve Convertible Preferred 
         Stock represented hereby will be void in a ccordance with the Charter 
         (including the Articles Supplementary sett ing forth the terms of the 
         Class W Cumulative Convertible Preferred S tock) or (ii) the shares of 
         Class W Cumulative Convertible Preferred S tock represented hereby will 
         automatically be transferred to a Trustee of a Trust for the benefit of 
         one or more Charitable Beneficiaries." 
 
      10.10 SEVERABILITY. If any provision of this Article or any application of 
any such provision is determined in a final and una ppealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
 
      10.11 BOARD OF DIRECTORS DISCRETION. Anything  in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
 
      10.12 SETTLEMENT. Nothing in this Section 10 of this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system. 
 
      FOURTH: The terms of the Class W Cumulative C onvertible Preferred Stock 
set forth in Article Third hereof shall become Arti cle XXXIV of the Charter. 
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      IN WITNESS WHEREOF, the Corporation has cause d these presents to be signed 
in its name and on its behalf by its Executive Vice  President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on September 24, 
2004. 
 
WITNESS:                                  APARTMENT  INVESTMENT AND 
                                          MANAGEMEN T COMPANY 
 
/s/ LISA COHN                             /s/ PAUL J. MCAULIFFE 
------------------------------            --------- --------------------------- 
Lisa Cohn                                 Paul J. M cAuliffe 
Assistant Secretary                       Executive  Vice President and Chief 
                                          Financial  Officer 
 
      THE UNDERSIGNED, Executive Vice President and  Chief Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
                                          /s/ PAUL J. MCAULIFFE 
                                          --------- --------------------------- 
                                          Paul J. M cAuliffe 
                                          Executive  Vice President and Chief 
                                          Financial  Officer 
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                             ARTICLES SUPPLEMENTARY  
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                 CLASS X CUMULATIVE CONVERTIBLE PRE FERRED STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
      APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
      FIRST: Pursuant to authority expressly vested  in the Board of Directors of 
the Corporation by Section 1.2 of Article IV of the  Charter of the Corporation, 
as amended to date (the "Charter"), the Board of Di rectors has duly divided and 
classified 2,000,000 authorized but unissued shares  of Class A Common Stock of 
the Corporation, par value $.01 per share, into a c lass designated as Class X 
Cumulative Convertible Preferred Stock, par value $ .01 per share, and has 
provided for the issuance of such class. 
 
      SECOND: The reclassification increases the nu mber of shares classified as 
Class X Cumulative Convertible Preferred Stock, par  value $.01 per share, from 
no shares immediately prior to the reclassification  to 2,000,000 shares 
immediately after the reclassification. The reclass ification decreases the 
number of shares classified as Class A Common Stock  from 431,607,976 shares 
immediately prior to the reclassification to 429,60 7,976 shares immediately 
after the reclassification. The number of shares cl assified as Class X 
Cumulative Convertible Preferred Stock may be decre ased pursuant to Section 6 of 
Article Third of these Articles Supplementary upon reacquisition thereof in any 
manner, or by retirement thereof, by the Corporatio n. 
 
      THIRD: The terms of the Class X Cumulative Co nvertible Preferred Stock 
(including the preferences, conversion or other rig hts, voting powers, 
restrictions, limitations as to dividends and other  distributions, 
qualifications, or terms or conditions of redemptio n) as set by the Board of 
Directors are as follows: 
 
1.    NUMBER OF SHARES AND DESIGNATION. 
 
      This class of Preferred Stock shall be design ated as Class X Cumulative 
Convertible Preferred Stock (the "Class X Preferred  Stock") and Two Million 
(2,000,000) shall be the authorized number of share s of such Class X Preferred 
Stock constituting such class. 
 
2.    DEFINITIONS. 
 
      For purposes of the Class X Preferred Stock, the following terms shall 
      have the meanings indicated: 
 
      "Act" shall mean the Securities Act of 1933, as amended. 
 
      "affiliate" of a Person means a Person that d irectly, or indirectly 
through one or more intermediaries, controls or is controlled by, or is under 
common control with, the Person specified. 
 
      "Aggregate Value" shall mean, with respect to  any block of Equity Stock of 
any class, the product of (i) the number of shares of Equity Stock within such 
block and (ii) the corresponding Market Price of on e share of Equity Stock of 
such class. 
 
      "Base Common Stock Dividend" shall have the m eaning set forth in paragraph 
(a) of Section 9 of this Article. 
 
      "Base Rate" shall mean (i) for the period fro m the Issue Date through and 
including March 31, 2006, a quarterly dividend paym ent in an amount per share 
equal to $0.53125, and (ii) after March 31, 2006, a  quarterly dividend payment 
in an amount per share equal to $0.5625; provided, however, that, if the 
Corporation gives notice of its election to make a Dividend Increase following a 
Change of Control 
 



   

in accordance with Section 6.4(a) of the Exchange A greement, then, from and 
after the date of such notice, the "Base Rate" shal l mean a quarterly dividend 
payment in an amount per share equal to (i) for all  Dividend Periods commencing 
after the date such notice is given, the greater of  (a) $0.75 or (b) the product 
of (x) $6.25 and (y) the sum of 800 basis points pl us the greater of (x) the 
annual yield to maturity of U.S. Treasury securitie s with a five year maturity 
and (y) the annual yield to maturity of U.S. Treasu ry securities with a ten year 
maturity, in each case as compiled by and published  in the most recent Federal 
Reserve Statistical Release H.15(519) which has bec ome publicly available at 
least two business days prior to the date of such n otice (or, if such 
Statistical Release is no longer published, any pub licly available source of 
similar data), and (ii) for the Dividend Period in which such notice is given, a 
weighted average (based on the number of days in su ch Dividend Period occurring 
before and after the date of such notice) of (a) th e Base Rate in effect prior 
thereto and (b) the Base Rate determined in accorda nce with the foregoing clause 
(i). 
 
      "Beneficial Ownership" shall mean, with respe ct to any Person, ownership 
of shares of Equity Stock equal to the sum of (with out duplication) (i) the 
number of shares of Equity Stock directly owned by such Person, (ii) the number 
of shares of Equity Stock indirectly owned by such Person (if such Person is an 
"individual" as defined in Section 542(a)(2) of the  Code) taking into account 
the constructive ownership rules of Section 544 of the Code, as modified by 
Section 856(h)(1)(B) of the Code, and (iii) the num ber of shares of Equity Stock 
that such Person is deemed to beneficially own purs uant to Rule 13d-3 under the 
Exchange Act, or that is attributed to such Person pursuant to Section 318 of 
the Code, as modified by Section 856(d)(5) of the C ode, provided that when 
applying this definition of Beneficial Ownership to  the Initial Holder, clause 
(iii) of this definition, and clause (ii) of the de finition of "Person" shall be 
disregarded. The terms "Beneficial Owner," "Benefic ially Owns" and "Beneficially 
Owned" shall have the correlative meanings. 
 
      "Board of Directors" shall mean the Board of Directors of the Corporation 
or any committee authorized by such Board of Direct ors to perform any of its 
responsibilities with respect to the Class X Prefer red Stock; provided that, for 
purposes of paragraphs (a) and (b) of Section 9 of this Article, the term "Board 
of Directors" shall not include any such committee.  
 
      "Business Day" shall mean any day other than a Saturday, Sunday or a day 
on which state or federally chartered banking insti tutions in New York, New York 
are not required to be open. 
 
      "Change of Control" shall have the meaning se t forth in the Exchange 
Agreement. 
 
      "Charitable Beneficiary" shall mean one or mo re beneficiaries of the Trust 
as determined pursuant to Section 10.3 of this Arti cle, each of which shall be 
an organization described in Section 170(b)(1)(A), 170(c)(2) and 501(c)(3) of 
the Code. 
 
      "Class A Common Stock" shall mean the Class A  Common Stock, par value $.01 
per share, of the Corporation, and such other share s of the Corporation's 
capital stock into which outstanding shares of such  Class A Common Stock shall 
be reclassified. 
 
      "Class X Preferred Stock" shall have the mean ing set forth in Section 1 of 
this Article. 
 
      "Closing Price" shall mean, when used with re spect to a share of any 
Equity Stock and for any date, the last sale price,  regular way, or, in case no 
such sale takes place on such day, the average of t he closing bid and asked 
prices, regular way, in either case, as reported in  the principal consolidated 
transaction reporting system with respect to securi ties listed or admitted to 
trading on the NYSE or, if the Equity Stock is not listed or admitted to trading 
on the NYSE, as reported in the principal consolida ted transaction reporting 
system with respect to securities listed on the pri ncipal national securities 
exchange on which the Equity Stock is listed or adm itted to trading or, if the 
Equity Stock is not listed or admitted to trading o n any national securities 
exchange, the last quoted price, or if not so quote d, the average of the high 
bid and low asked prices in the over-the-counter ma rket, as reported by the 
National Association of Securities Dealers, Inc. Au tomated Quotation System or, 
if such system is 
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no longer in use, the principal other automated quo tation system that may then 
be in use or, if the Equity Stock is not quoted by any such organization, the 
average of the closing bid and asked prices as furn ished by a professional 
market maker making a market in the Equity Stock se lected by the Board of 
Directors of the Corporation or, if the Equity Stoc k is not publicly traded, the 
fair value of a share of such Equity Stock as reaso nably determined in good 
faith by the Board of Directors. 
 
      "Code" shall mean the Internal Revenue Code o f 1986, as amended from time 
to time, or any successor statute thereto. Referenc e to any provision of the 
Code shall mean such provision as in effect from ti me to time, as the same may 
be amended, and any successor thereto, as interpret ed by any applicable 
regulations or other administrative pronouncements as in effect from time to 
time. 
 
      "Conversion Price" shall mean the conversion price per share of Class A 
Common Stock for which each share of Class X Prefer red Stock is convertible, as 
such Conversion Price may be adjusted pursuant to S ection 7 of this Article. The 
initial Conversion Price shall be $52.50 (equivalen t to a conversion rate of 
0.4762 shares of Class A Common Stock for each shar e of Class X Preferred 
Stock). 
 
      "Coverage Event" shall have the meaning set f orth in Section 6.5(a) of the 
Exchange Agreement. 
 
      "Dividend Payment Date" shall mean January 1,  April 1, July 1 and October 
1 of each year; provided, that if any Dividend Paym ent Date falls on any day 
other than a Business Day, the dividend payment pay able on such Dividend Payment 
Date shall be paid on the Business Day immediately following such Dividend 
Payment Date and no interest shall accrue on such d ividend from such date to 
such Dividend Payment Date. 
 
      "Dividend Periods" shall mean the Initial Div idend Period and each 
subsequent quarterly dividend period commencing on and including January 1, 
April 1, July 1 and October 1 of each year and endi ng on and including the day 
preceding the first day of the next succeeding Divi dend Period, other than the 
Dividend Period during which any Class X Preferred Stock shall be redeemed 
pursuant to Section 5 hereof, which shall end on an d include the Redemption Date 
with respect to the Class X Preferred Stock being r edeemed. 
 
      "Equity Stock" shall mean one or more shares of any class of capital stock 
of the Corporation. 
 
      "Excess Transfer" has the meaning set forth i n Section 10.3(a) of this 
Article. 
 
      "Exchange Act" shall mean the Securities Exch ange Act of 1934, as amended. 
 
      "Exchange Agreement" shall mean the Exchange Agreement, dated as of 
September 29, 2004, by and among GE Capital Equity Investments, Inc., the 
Corporation and AIMCO Properties, L.P. 
 
      "Fair Market Value" shall mean the average of  the daily Closing Prices of 
a share of Class A Common Stock during the twenty ( 20) consecutive Trading Days 
before, and ending not later than, the earlier of t he day in question and the 
day before the "ex date" with respect to the issuan ce or distribution requiring 
such computation. The term "ex date," when used wit h respect to any issuance or 
distribution, means the first day on which the shar e of Class A Common Stock 
trades regular way, without the right to receive su ch issuance or distribution, 
on the exchange or in the market, as the case may b e, used to determine that 
day's Closing Price. 
 
      "Initial Dividend Period" shall mean the peri od commencing on and 
including the Issue Date, and ending on and includi ng December 31, 2004. 
 
      "Initial Holder" shall mean Terry Considine. 
 
      "Initial Holder Limit" shall mean a number of  the Outstanding shares of 
Class X Preferred Stock of the Corporation having a n Aggregate Value not in 
excess of the excess of (x) 15% of the Aggregate Va lue of all Outstanding shares 
of Equity Stock over (y) the Aggregate Value of all  shares of Equity Stock other 
than Class X Preferred Stock that are Beneficially Owned by the Initial Holder. 
From the 
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Issue Date, the secretary of the Corporation, or su ch other person as shall be 
designated by the Board of Directors, shall upon re quest make available to the 
representative(s) of the Initial Holder and the Boa rd of Directors, a schedule 
that sets forth the then-current Initial Holder Lim it applicable to the Initial 
Holder. 
 
      "Issue Date" shall mean September 30, 2004. 
 
      "Junior Stock" shall have the meaning set for th in paragraph (c) of 
Section 8 of this Article. 
 
      "Liquidation Preference" shall have the meani ng set forth in paragraph (a) 
of Section 4 of this Article. 
 
      "Look-Through Entity" shall mean a Person tha t is either (i) described in 
Section 401(a) of the Code as provided under Sectio n 856(h)(3) of the Code or 
(ii) registered under the Investment Company Act of  1940. 
 
      "Look-Through Ownership Limit" shall mean, fo r any Look-Through Entity, a 
number of the Outstanding shares of Class X Preferr ed Stock of the Corporation 
having an Aggregate Value not in excess of the exce ss of (x) 15% of the 
Aggregate Value of all Outstanding shares of Equity  Stock over (y) the Aggregate 
Value of all shares of Equity Stock other than Clas s X Preferred Stock that are 
Beneficially Owned by the Look-Through Entity. 
 
      "Market Price" on any date shall mean, with r espect to any share of Equity 
Stock, the Closing Price of a share of that class o f Equity Stock on the Trading 
Day immediately preceding such date. 
 
      "NYSE" shall mean The New York Stock Exchange , Inc. 
 
      "Outstanding" shall mean issued and outstandi ng shares of Equity Stock of 
the Corporation, provided, however, that for purpos es of the application of the 
Ownership Limit, the Look-Through Ownership Limit o r the Initial Holder Limit to 
any Person, the term "Outstanding" shall be deemed to include the number of 
shares of Equity Stock that such Person alone, at t hat time, could acquire 
pursuant to any options or convertible securities. 
 
      "Ownership Limit" shall mean, for any Person other than the Initial Holder 
or a Look-Through Entity, a number of the Outstandi ng shares of Class X 
Preferred Stock of the Corporation having an Aggreg ate Value not in excess of 
the excess of (x) 8.7% of the Aggregate Value of al l Outstanding shares of 
Equity Stock over (y) the Aggregate Value of all sh ares of Equity Stock other 
than Class X Preferred Stock that are Beneficially Owned by the Person. 
 
      "Ownership Restrictions" shall mean, collecti vely, the Ownership Limit, as 
applied to Persons other than the Initial Holder or  Look-Through Entities, the 
Initial Holder Limit, as applied to the Initial Hol der, and the Look-Through 
Ownership Limit, as applied to Look-Through Entitie s. 
 
      "Parity Stock" shall have the meaning set for th in paragraph (b) of 
Section 8 of this Article. 
 
      "Person" shall mean (a) for purposes of Secti on 10 of this Article, (i) an 
individual, corporation, partnership, estate, trust  (including a trust 
qualifying under Section 401(a) or 501(c) of the Co de), association, "private 
foundation," within the meaning of Section 509(a) o f the Code, joint stock 
company or other entity, and (ii) a "group," as tha t term is used for purposes 
of Section 13(d)(3) of the Exchange Act, and (b) fo r purposes of the remaining 
Sections of this Article, any individual, firm, par tnership, corporation or 
other entity, including any successor (by merger or  otherwise) of such entity. 
 
      "Prohibited Transferee" shall have the meanin g set forth in Section 
10.3(a) of this Article. 
 
      "Redemption Date" shall mean, in the case of any redemption of any shares 
of Class X Preferred Stock, the date fixed for rede mption of such shares. 
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      "Redemption Price" shall mean, with respect t o any share of Class X 
Preferred Stock to be redeemed, (i) if the Redempti on Date is prior to March 31, 
2006, 102% of the Liquidation Preference thereof, o r (ii) if the Redemption Date 
is on or after March 31, 2006, 100% of the Liquidat ion Preference thereof, plus, 
in either case, all accumulated, accrued and unpaid  dividends (whether or not 
earned or declared), if any, to the Redemption Date . 
 
      "REIT" shall mean a "real estate investment t rust," as defined in Section 
856 of the Code. 
 
      "Repurchase Offer" shall have the meaning set  forth in the Exchange 
Agreement. 
 
      "Senior Stock" shall have the meaning set for th in paragraph (a) of 
Section 8 of this Article. 
 
      "set apart for payment" shall be deemed to in clude, without any action 
other than the following, the recording by the Corp oration in its accounting 
ledgers of any accounting or bookkeeping entry whic h indicates, pursuant to a 
declaration of dividends or other distribution by t he Board of Directors, the 
allocation of funds to be so paid on any series or class of capital stock of the 
Corporation; provided, however, that if any funds f or any class or series of 
Junior Stock or any class or series of Parity Stock  are placed in a separate 
account of the Corporation or delivered to a disbur sing, paying or other similar 
agent, then "set apart for payment" with respect to  the Class X Preferred Stock 
shall mean placing such funds in a separate account  or delivering such funds to 
a disbursing, paying or other similar agent. 
 
      "Trading Day" shall mean, when used with resp ect to any Equity Stock, (i) 
if the Equity Stock is listed or admitted to tradin g on the NYSE, a day on which 
the NYSE is open for the transaction of business, ( ii) if the Equity Stock is 
not listed or admitted to trading on the NYSE but i s listed or admitted to 
trading on another national securities exchange or automated quotation system, a 
day on which the principal national securities exch ange or automated quotation 
system, as the case may be, on which the Equity Sto ck is listed or admitted to 
trading is open for the transaction of business, or  (iii) if the Equity Stock is 
not listed or admitted to trading on any national s ecurities exchange or 
automated quotation system, any day other than a Sa turday, a Sunday or a day on 
which banking institutions in the State of New York  are authorized or obligated 
by law or executive order to close. 
 
      "Transfer" shall mean any sale, transfer, gif t, assignment, devise or 
other disposition of a share of Class X Preferred S tock (including (i) the 
granting of an option or any series of such options  or entering into any 
agreement for the sale, transfer or other dispositi on of Class X Preferred Stock 
or (ii) the sale, transfer, assignment or other dis position of any securities or 
rights convertible into or exchangeable for Class X  Preferred Stock), whether 
voluntary or involuntary, whether of record ownersh ip or Beneficial Ownership, 
and whether by operation of law or otherwise (inclu ding, but not limited to, any 
transfer of an interest in other entities that resu lts in a change in the 
Beneficial Ownership of shares of Class X Preferred  Stock). The term "Transfers" 
and "Transferred" shall have correlative meanings. 
 
      "Transfer Agent" shall mean such transfer age nt as may be designated by 
the Board of Directors or their designee as the tra nsfer agent for the Class X 
Preferred Stock; provided, that if the Corporation has not designated a transfer 
agent then the Corporation shall act as the transfe r agent for the Class X 
Preferred Stock. 
 
      "Trust" shall mean the trust created pursuant  to Section 10.3 of this 
Article. 
 
      "Trustee" shall mean the Person unaffiliated with either the Corporation 
or the Prohibited Transferee that is appointed by t he Corporation to serve as 
trustee of the Trust. 
 
      "Voting Preferred Stock" shall have the meani ng set forth in Section 9 of 
this Article. 
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3.    DIVIDENDS. 
 
      (a) The holders of Class X Preferred Stock sh all be entitled to receive, 
when and as declared by the Board of Directors out of funds legally available 
for that purpose, quarterly cash dividends payable in cash in an amount per 
share of Class X Preferred Stock equal to the great er of (i) the Base Rate, or 
(ii) the cash dividends declared on the number of s hares of Class A Common 
Stock, or portion thereof, into which a share of Cl ass X Preferred Stock is 
convertible. The dividends payable with respect to the Initial Dividend Period 
shall be determined solely by reference to the Base  Rate. The amount referred to 
in clause (ii) of this paragraph (a) with respect t o each succeeding Dividend 
Period shall be determined as of the applicable Div idend Payment Date by 
multiplying the number of shares of Class A Common Stock, or portion thereof 
calculated to the fourth decimal point, into which a share of Class X Preferred 
Stock would be convertible at the opening of busine ss on such Dividend Payment 
Date (based on the Conversion Price then in effect)  by the aggregate cash 
dividends payable or paid for such Dividend Period in respect of a share of 
Class A Common Stock outstanding as of the record d ate for the payment of 
dividends on the Class A Common Stock with respect to such Dividend Period. If 
(A) the Corporation pays a cash dividend on the Cla ss A Common Stock after the 
Dividend Payment Date for the corresponding Dividen d Period and (B) the dividend 
on the Class X Preferred Stock for such Dividend Pe riod calculated pursuant to 
clause (ii) of this paragraph (a), taking into acco unt the Class A Common Stock 
dividend referenced in clause (A), exceeds the divi dend previously declared on 
the Class X Preferred Stock for such Dividend Perio d, the Corporation shall pay 
an additional dividend to the holders of the Class X Preferred Stock on the date 
that the Class A Common Stock dividend referenced i n clause (A) is paid, in an 
amount equal to the difference between the dividend  calculated pursuant to 
clause (B) and the dividends previously declared on  the Class X Preferred Stock 
with respect to such Dividend Period. Such dividend s shall be cumulative from 
the Issue Date, whether or not in any Dividend Peri od or Periods such dividends 
shall be declared or there shall be funds of the Co rporation legally available 
for the payment of such dividends, and shall be pay able quarterly in arrears on 
the Dividend Payment Dates, commencing on January 1 , 2005. Each such dividend 
shall be payable in arrears to the holders of recor d of the Class X Preferred 
Stock, as they appear on the stock records of the C orporation at the close of 
business on the tenth Business Day immediately prec eding such Dividend Payment 
Date. Accumulated, accrued and unpaid dividends for  any past Dividend Periods 
may be declared and paid at any time, without refer ence to any regular Dividend 
Payment Date, to holders of record on such date, wh ich date shall not precede by 
more than 45 days the payment date thereof, as may be fixed by the Board of 
Directors. 
 
      (b) The amount of dividends payable per share  of Class X Preferred Stock 
for any other period shorter than a full Dividend P eriod, shall be computed 
ratably on the basis of twelve 30-day months and a 360-day year. Holders of 
Class X Preferred Stock shall not be entitled to an y dividends, whether payable 
in cash, property or stock, in excess of cumulative  dividends, as herein 
provided, on the Class X Preferred Stock. No intere st, or sum of money in lieu 
of interest, shall be payable in respect of any div idend payment or payments on 
the Class X Preferred Stock that may be in arrears.  
 
      (c) So long as any of the shares of Class X P referred Stock are 
outstanding, except as described in the immediately  following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made 
directly or indirectly by the Corporation with resp ect to any class or series of 
Parity Stock for any period unless dividends equal to the full amount of 
accumulated, accrued and unpaid dividends have been  or contemporaneously are 
declared and paid or declared and a sum sufficient for the payment thereof has 
been or contemporaneously is set apart for such pay ment on the Class X Preferred 
Stock for all Dividend Periods terminating on or pr ior to the date such dividend 
or distribution is declared, paid, set apart for pa yment or made, as the case 
may be, with respect to such class or series of Par ity Stock. When dividends are 
not paid in full or a sum sufficient for such payme nt is not set apart, as 
aforesaid, all dividends declared upon the Class X Preferred Stock and all 
dividends declared upon any 
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other class or series of Parity Stock shall be decl ared ratably in proportion to 
the respective amounts of dividends accumulated, ac crued and unpaid on the Class 
X Preferred Stock and accumulated, accrued and unpa id on such Parity Stock. 
 
      (d) So long as any of the shares of Class X P referred Stock are 
outstanding, no dividends (other than dividends or distributions paid in shares 
of or options, warrants or rights to subscribe for or purchase shares of Junior 
Stock) shall be declared or paid or set apart for p ayment by the Corporation and 
no other distribution of cash or other property sha ll be declared or made 
directly or indirectly by the Corporation with resp ect to any shares of Junior 
Stock, nor shall any shares of Junior Stock be rede emed, purchased or otherwise 
acquired (other than a redemption, purchase or othe r acquisition of Class A 
Common Stock made for purposes of an employee incen tive or benefit plan of the 
Corporation or any subsidiary) for any consideratio n (or any moneys be paid to 
or made available for a sinking fund for the redemp tion of any shares of any 
such stock) directly or indirectly by the Corporati on (except by conversion into 
or exchange for shares of, or options, warrants or rights to subscribe for or 
purchase shares of, Junior Stock), nor shall any ot her cash or other property 
otherwise be paid or distributed to or for the bene fit of any holder of shares 
of Junior Stock in respect thereof, directly or ind irectly, by the Corporation 
unless in each case (i) dividends equal to the full  amount of all accumulated, 
accrued and unpaid dividend on all outstanding shar es of Class X Preferred Stock 
have been declared and paid, or such dividends have  been declared and a sum 
sufficient for the payment thereof has been set apa rt for such payment, on all 
outstanding shares of Class X Preferred Stock for a ll Dividend Periods ending on 
or prior to the date such dividend or distribution is declared, paid, set apart 
for payment or made with respect to such shares of Junior Stock, or the date 
such shares of Junior Stock are redeemed, purchased  or otherwise acquired or 
monies paid to or made available for any sinking fu nd for such redemption, or 
the date any such cash or other property is paid or  distributed to or for the 
benefit of any holders of Junior Stock in respect t hereof, as the case may be 
and (ii) sufficient funds shall have been paid or s et apart for the payment of 
the full dividend for the current Dividend Period w ith respect to the Class X 
Preferred Stock. 
 
      Notwithstanding the provisions of this Sectio n 3, the Corporation shall 
not be prohibited from (i) declaring or paying or s etting apart for payment any 
dividend or distribution on any shares of Parity St ock or (ii) redeeming, 
purchasing or otherwise acquiring any Parity Stock,  in each case, if in the 
opinion of nationally recognized REIT tax counsel s uch declaration, payment, 
redemption, purchase or other acquisition is necess ary in order to maintain the 
continued qualification of the Corporation as a REI T under Section 856 of the 
Code. 
 
4.    LIQUIDATION PREFERENCE. 
 
      (a) In the event of any liquidation, dissolut ion or winding up of the 
Corporation, whether voluntary or involuntary, befo re any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) shall 
be made to or set apart for the holders of Junior S tock, the holders of shares 
of Class X Preferred Stock shall be entitled to rec eive Twenty Five Dollars 
($25.00) per share of Class X Preferred Stock (the "Liquidation Preference"), 
plus an amount equal to all dividends (whether or n ot earned or declared) 
accumulated, accrued and unpaid thereon to the date  of final distribution to 
such holders; but such holders shall not be entitle d to any further payment. 
Until the holders of the Class X Preferred Stock ha ve been paid the Liquidation 
Preference in full, plus an amount equal to all div idends (whether or not earned 
or declared) accumulated, accrued and unpaid thereo n to the date of final 
distribution to such holders, no payment will be ma de to any holder of Junior 
Stock upon the liquidation, dissolution or winding up of the Corporation. If, 
upon any liquidation, dissolution or winding up of the Corporation, the assets 
of the Corporation, or proceeds thereof, distributa ble among the holders of 
Class X Preferred Stock shall be insufficient to pa y in full the preferential 
amount aforesaid and liquidating payments on any ot her shares of any class or 
series of Parity Stock, then such assets, or the pr oceeds thereof, shall be 
distributed among the holders of Class X Preferred Stock and any such other 
Parity Stock ratably in the same proportion as the 
 
                                       7 
 



   

respective amounts that would be payable on such Cl ass X Preferred Stock and any 
such other Parity Stock if all amounts payable ther eon were paid in full. For 
the purposes of this Section 4, (i) a consolidation  or merger of the Corporation 
with one or more corporations, (ii) a sale or trans fer of all or substantially 
all of the Corporation's assets, or (iii) a statuto ry share exchange shall not 
be deemed to be a liquidation, dissolution or windi ng up, voluntary or 
involuntary, of the Corporation. 
 
      (b) Upon any liquidation, dissolution or wind ing up of the Corporation, 
after payment shall have been made in full to the h olders of Class X Preferred 
Stock and any Parity Stock, as provided in Section 4(a), any other series or 
class or classes of Junior Stock shall, subject to the respective terms thereof, 
be entitled to receive any and all assets remaining  to be paid or distributed, 
and the holders of the Class X Preferred Stock and any Parity Stock shall not be 
entitled to share therein. 
 
5.    REDEMPTION AT THE OPTION OF THE CORPORATION. 
 
      (a) Shares of Class X Preferred Stock shall n ot be redeemable by the 
Corporation prior to March 31, 2006, except (i) as set forth in Section 10.2 of 
this Article, or (ii) during the 60 day period imme diately following a Coverage 
Event. The Corporation, at its option, may redeem s hares of Class X Preferred 
Stock, in whole or from time to time in part, at a price payable in cash equal 
to the Redemption Price applicable thereto, (i) pri or to March 31, 2006, only 
during the 60 day period immediately following a Co verage Event, and (ii) at any 
time on or after March 31, 2006. 
 
      (b) The Redemption Date shall be selected by the Corporation, shall be 
specified in the notice of redemption and shall be not less than 30 days nor 
more than 60 days after the date notice of redempti on is sent by the 
Corporation. 
 
      (c) If full cumulative dividends on all outst anding shares of Class X 
Preferred Stock have not been declared and paid, or  declared and set apart for 
payment, no shares of Class X Preferred Stock may b e redeemed unless all 
outstanding shares of Class X Preferred Stock are s imultaneously redeemed. 
Neither the Corporation nor any affiliate of the Co rporation may purchase or 
acquire shares of Class X Preferred Stock, other th an pursuant to a purchase or 
exchange offer made on the same terms to all holder s of shares of Class X 
Preferred Stock. 
 
      (d) If the Corporation shall redeem shares of  Class X Preferred Stock 
pursuant to paragraph (a) of this Section 5, notice  of such redemption shall be 
given to each holder of record of the shares to be redeemed. Such notice shall 
be provided by recognized overnight courier at such  holder's address as the same 
appears on the stock records of the Corporation. Ne ither the failure to mail any 
notice required by this paragraph (d), nor any defe ct therein or in the mailing 
thereof to any particular holder, shall affect the sufficiency of the notice or 
the validity of the proceedings for redemption with  respect to the other 
holders. Any notice mailed in the manner herein pro vided shall be conclusively 
presumed to have been duly given on the day after t he date mailed whether or not 
the holder receives the notice. Each such notice sh all state, as appropriate: 
(i) the Redemption Date; (ii) the number of shares of Class X Preferred Stock to 
be redeemed and, if fewer than all such shares held  by such holder are to be 
redeemed, the number of such shares to be redeemed from such holder; (iii) the 
place or places at which certificates for such shar es are to be surrendered for 
cash; (iv) the then-current Conversion Price; (v) t he Redemption Price payable 
on such Redemption Date; and (vi) a statement as to  whether or not accumulated, 
accrued and unpaid dividends will be payable as par t of the Redemption Price, or 
payable on the next Dividend Payment Date to the re cord holder at the close of 
business on the relevant record date as described i n the next sentence. Notice 
having been mailed as aforesaid, from and after the  Redemption Date (unless the 
Corporation shall fail to make available the amount  of cash necessary to effect 
such redemption), (i) dividends on the shares of Cl ass X Preferred Stock so 
called for redemption shall cease to accumulate or accrue on the shares of Class 
X Preferred Stock called for redemption, (ii) said shares shall no longer be 
deemed to be outstanding, and (iii) all rights of t he holders thereof as holders 
of Class X Preferred Stock of the Corporation shall  cease (except the right to 
receive the cash payable upon such redemption, with out interest thereon, upon 
 
                                       8 
 



   

surrender of their certificates if so required); pr ovided, however, that if the 
Redemption Date for any shares of Class X Preferred  Stock occurs after any 
dividend record date and on or prior to the related  Dividend Payment Date, the 
full dividend payable on such Dividend Payment Date  in respect of such shares of 
Class X Preferred Stock called for redemption shall  be payable on such Dividend 
Payment Date to the holders of record of such share s at the close of business on 
the corresponding dividend record date notwithstand ing the prior redemption of 
such shares and shall not be payable as part of the  Redemption Price for such 
shares. The Corporation's obligation to make availa ble the cash necessary to 
effect the redemption in accordance with the preced ing sentence shall be deemed 
fulfilled if, on or before the applicable Redemptio n Date, the Corporation shall 
irrevocably deposit in trust with a bank or trust c ompany (which may not be an 
affiliate of the Corporation) that has, or is an af filiate of a bank or trust 
company that has, a capital and surplus of at least  $50,000,000, such amount of 
cash as is necessary for such redemption, plus, if such Redemption Date occurs 
after any dividend record date and on or prior to t he related Dividend Payment 
Date, such amount of cash as is necessary to pay th e dividend payable on such 
Dividend Payment Date in respect of such shares of Class X Preferred Stock 
called for redemption, with irrevocable instruction s that such cash be applied 
to the redemption of the shares of Class X Preferre d Stock so called for 
redemption and, if applicable, the payment of such dividend. No interest shall 
accrue for the benefit of the holders of shares of Class X Preferred Stock to be 
redeemed on any cash so set aside by the Corporatio n. Subject to applicable 
escheat laws, any such cash unclaimed at the end of  two years from the 
Redemption Date shall revert to the general funds o f the Corporation, after 
which reversion the holders of shares of Class X Pr eferred Stock so called for 
redemption shall look only to the general funds of the Corporation for the 
payment of such cash. 
 
      As promptly as practicable after the surrende r in accordance with such 
notice of the certificates for any such shares of C lass X Preferred Stock to be 
so redeemed (properly endorsed or assigned for tran sfer, if the Corporation 
shall so require and the notice shall so state), su ch certificates shall be 
exchanged for cash (without interest thereon) for w hich such shares have been 
redeemed in accordance with such notice. If fewer t han all the outstanding 
shares of Class X Preferred Stock are to be redeeme d, shares to be redeemed 
shall be selected by the Corporation from outstandi ng shares of Class X 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class X Preferred Stock hel d of record by each holder of 
such shares, pro rata (as nearly as may be) or by a ny other method as may be 
determined by the Board of Directors in its discret ion to be equitable. If fewer 
than all the shares of Class X Preferred Stock repr esented by any certificate 
are redeemed, then a new certificate representing t he unredeemed shares shall be 
issued without cost to the holders thereof. 
 
6.    STATUS OF REACQUIRED STOCK. 
 
      All shares of Class X Preferred Stock that ha ve been issued and reacquired 
in any manner by the Corporation (including, withou t limitation, shares of Class 
X Preferred Stock which have been surrendered for c onversion) shall be returned 
to the status of authorized but unissued shares of Class X Preferred Stock. 
 
7.    CONVERSION. 
 
      7.1   CONVERSION AT HOLDERS OPTION. 
 
      At any time on or after the Issue Date, holde rs of shares of Class X 
Preferred Stock shall have the right to convert all  or a portion of such shares 
into shares of Class A Common Stock, as follows: 
 
      (a) Subject to and upon compliance with the p rovisions of this Section 7, 
each share of Class X Preferred Stock shall, at the  option of the holder 
thereof, be convertible at any time (unless such sh are is called for redemption, 
then to and including but not after the close of bu siness on the date 
immediately prior to the Redemption Date, unless th e Corporation shall default 
in payment due upon redemption thereof), in whole o r in part, into the number of 
fully paid and non-assessable shares of 
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Class A Common Stock (calculated as to each convers ion to the nearest 1/100th of 
a share) obtained by dividing the Liquidation Prefe rence per share of Class X 
Preferred Stock by the Conversion Price (as in effe ct at the time and on the 
date provided for in paragraph (b) of this Section 7.1) and by surrendering such 
shares to be converted, such surrender to be made i n the manner provided in 
paragraph (b) of this Section 7.1; provided, howeve r, that the right to convert 
shares of Class X Preferred Stock called for redemp tion pursuant to Section 5 
shall terminate at the close of business on the Red emption Date fixed for such 
redemption, unless the Corporation shall default in  making payment of cash 
payable upon such redemption under Section 5 of thi s Article. 
 
      (b) To convert shares of Class X Preferred St ock, the holder of the shares 
to be converted shall surrender the certificate rep resenting such shares at the 
office of the Transfer Agent, accompanied by the fu nds, if any, required by the 
last paragraph of this subsection (b) to be paid by  such holder, and shall give 
written notice of conversion in the form provided o n such certificate 
representing shares of Class X Preferred Stock (or such other notice as is 
reasonably acceptable to the Corporation) to the Co rporation at such office or 
agency that the holder elects to convert the shares  of Class X Preferred Stock 
specified in such notice. Such notice shall also st ate the name or names, 
together with address or addresses, in which the ce rtificate or certificates for 
shares of Class A Common Stock which shall be issua ble on such conversion shall 
be issued. Unless the shares issuable on conversion  are to be issued in the same 
name as the name in which such share of Class X Pre ferred Stock is registered, 
each certificate representing a share of Class X Pr eferred Stock surrendered for 
conversion shall be accompanied by instruments of t ransfer, in form satisfactory 
to the Corporation, duly executed by the holder or such holder's duly authorized 
attorney and an amount sufficient to pay any transf er or similar tax (or 
evidence reasonably satisfactory to the Corporation  that such taxes have been 
paid). 
 
      As promptly as practicable, but in no event l ater than three Business Days 
after the surrender of certificates representing su ch shares of Class X 
Preferred Stock and the receipt of such notice, ins truments of transfer and 
funds, if any, as aforesaid, the Corporation shall issue and shall deliver at 
such office or agency to such holder, or as designa ted in such holder's written 
instructions, a certificate or certificates for the  number of full shares of 
Class A Common Stock issuable upon the conversion o f such share or shares of 
Class X Preferred Stock in accordance with provisio ns of this Section 7.1, and a 
check or cash in respect of the cash amount payable  to such holder, if any, 
referred to in subsection (c), below. 
 
      Each conversion shall be deemed to have been effected immediately prior to 
the close of business on the date on which certific ates representing such shares 
of Class X Preferred Stock shall have been surrende red and such notice (and any 
applicable instruments of transfer and any required  taxes) received by the 
Corporation as aforesaid, and the Person or Persons  in whose name or names any 
certificate or certificates for shares of Class A C ommon Stock shall be issuable 
upon such conversion shall be deemed to have become  the holder or holders of 
record of the shares represented thereby at such ti me on such date, and such 
conversion shall be at the Conversion Price in effe ct at such time on such date, 
unless the stock transfer books of the Corporation shall be closed on that date, 
in which event such Person or Persons shall be deem ed to have become such holder 
or holders of record at the close of business on th e next succeeding day on 
which such stock transfer books are open, but such conversion shall be at the 
Conversion Price in effect on the date on which suc h shares shall have been 
surrendered and such notice received by the Corpora tion. 
 
      Except as provided herein, the Corporation wi ll make no payment or 
allowance for unpaid dividends, whether or not in a rrears, on converted shares 
or for dividends (other than dividends on the Class  A Common Stock the record 
date for which is after the conversion date and whi ch the Corporation shall pay 
in the ordinary course to the record holder as of t he record date) on the Class 
A Common Stock issued upon such conversion. Holders  of Class X Preferred Stock 
at the close of business on a record date for the p ayment of dividends on the 
Class X Preferred Stock will be entitled to receive  an amount equal to the 
dividend payable on such shares on the correspondin g Dividend 
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Payment Date notwithstanding the conversion of such  shares following such record 
date. If the Dividend Adjustment Amount (as defined  below) with respect to any 
shares of Class X Preferred Stock surrendered for c onversion is positive, the 
holders of such shares shall, as of the date of con version, be entitled to 
receive a cash payment equal to such Dividend Adjus tment Amount. If the Dividend 
Adjustment Amount with respect to any shares of Cla ss X Preferred Stock 
surrendered for conversion is negative, such shares  must be accompanied by 
payment of a cash amount equal to the absolute valu e of such Dividend Adjustment 
Amount. As used herein, "Dividend Adjustment Amount " shall mean, with respect to 
any share of Class X Preferred Stock that has been surrendered for conversion, 
the sum of: 
 
            (i) the aggregate amount of any dividen ds (whether or not earned or 
      declared) that are accumulated, accrued and u npaid on such share as of the 
      time of such conversion; minus 
 
            (ii) if such share has been surrendered  for conversion during the 
      period between the close of business on any d ividend record date and the 
      opening of business on the corresponding Divi dend Payment Date, the amount 
      of the dividend payable thereon on such Divid end Payment Date; minus 
 
            (iii) an amount equal to the product of  (A) the number of shares of 
      Class A Common Stock (or fraction thereof) in to which such share of Class 
      X Preferred Stock has been converted, (B) the  quarterly cash dividend per 
      share that was most recently declared on the Class A Common Stock, 
      determined as of the date of conversion, and (C) a fraction, the numerator 
      of which is the number of days in the period from and including the date 
      of the most recent dividend payment date for the Class A Common Stock to 
      but excluding the date of such conversion, an d the denominator of which is 
      90. 
 
      (c) No fractional shares of Class A Common St ock or scrip representing 
fractions of a share of Class A Common Stock shall be issued upon conversion of 
shares of Class X Preferred Stock. If more than one  share of Class X Preferred 
Stock shall be surrendered for conversion at one ti me by the same holder, the 
number of full shares of Class A Common Stock issua ble upon conversion thereof 
shall be computed on the basis of the aggregate num ber of shares of Class X 
Preferred Stock so converted. In lieu of any fracti onal interest in a share of 
Class A Common Stock that would otherwise be delive rable upon the conversion of 
any share of Class X Preferred Stock, the Corporati on shall pay to the holder of 
such shares an amount in cash (computed to the near est cent) equal to the 
Closing Price of the Class A Common Stock on the Tr ading Day immediately 
preceding the date of conversion, multiplied by the  fractional interest that 
otherwise would have been deliverable upon conversi on of such share. 
 
      7.2   ADJUSTMENTS TO CONVERSION PRICE. 
 
      (a)   The Conversion Price shall be adjusted from time to time as follows: 
 
            (i) If the Corporation shall, after the  Issue Date, (A) pay a 
      dividend or make a distribution on its Class A Common Stock in shares of 
      Class A Common Stock, (B) subdivide its outst anding Class A Common Stock 
      into a greater number of shares, (C) combine its outstanding Class A 
      Common Stock into a smaller number of shares or (D) issue any shares of 
      capital stock by reclassification of its outs tanding Class A Common Stock 
      (including a reclassification pursuant to a m erger or consolidation in 
      which the Corporation is the continuing entit y and in which the Class A 
      Common Stock outstanding immediately prior to  the merger or consolidation 
      is not exchanged for cash, or securities or o ther property of another 
      entity), then, in each such case the Conversi on Price in effect at the 
      opening of business on the day following the date fixed for the 
      determination of stockholders entitled to rec eive such dividend or 
      distribution or at the opening of business on  the day following the day on 
      which such subdivision, combination or reclas sification becomes effective, 
      as the case may be, shall be adjusted so that  the holder of any share of 
      Class X Preferred Stock thereafter surrendere d for conversion shall be 
      entitled to receive the number of 
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      shares of Class A Common Stock (or fraction o f a share of Class A Common 
      Stock) that such holder would have owned or h ave been entitled to receive 
      after the happening of any of the events desc ribed above had such share of 
      Class X Preferred Stock been converted immedi ately prior to the record 
      date in the case of a dividend or distributio n or the effective date in 
      the case of a subdivision, combination or rec lassification. An adjustment 
      made pursuant to this paragraph (a)(i) of thi s Section 7.2 shall become 
      effective immediately after the opening of bu siness on the day next 
      following the record date (except as provided  in paragraph (e) below) in 
      the case of a dividend or distribution and sh all become effective 
      immediately after the opening of business on the day next following the 
      effective date in the case of a subdivision, combination or 
      reclassification. 
 
            (ii) If the Corporation shall issue, af ter the Issue Date, rights, 
      options or warrants to all holders of Class A  Common Stock entitling them 
      (for a period expiring within 45 days after t he record date described 
      below in this paragraph (a)(ii) of this Secti on 7.2) to subscribe for or 
      purchase Class A Common Stock at a price per share less than the Fair 
      Market Value per share of the Class A Common Stock on the record date for 
      the determination of stockholders entitled to  receive such rights, options 
      or warrants, then the Conversion Price in eff ect at the opening of 
      business on the day next following such recor d date shall be adjusted to 
      equal the price determined by multiplying (A)  the Conversion Price in 
      effect immediately prior to the opening of bu siness on the day following 
      the date fixed for such determination by (B) a fraction, the numerator of 
      which shall be the sum of (X) the number of s hares of Class A Common Stock 
      outstanding on the close of business on the d ate fixed for such 
      determination and (Y) the number of shares th at could be purchased at such 
      Fair Market Value from the aggregate proceeds  to the Corporation from the 
      exercise of such rights, options or warrants for Class A Common Stock, and 
      the denominator of which shall be the sum of (XX) the number of shares of 
      Class A Common Stock outstanding on the close  of business on the date 
      fixed for such determination and (YY) the num ber of additional shares of 
      Class A Common Stock offered for subscription  or purchase pursuant to such 
      rights, options or warrants. Such adjustment shall become effective 
      immediately after the opening of business on the day next following such 
      record date (except as provided in paragraph (e) below). In determining 
      whether any rights, options or warrants entit le the holders of Class A 
      Common Stock to subscribe for or purchase Cla ss A Common Stock at less 
      than such Fair Market Value, there shall be t aken into account any 
      consideration received by the Corporation upo n issuance and upon exercise 
      of such rights, options or warrants, the valu e of such consideration, if 
      other than cash, to be determined in good fai th by the Board of Directors. 
 
            (iii) If the Corporation shall, after t he Issue Date, make a 
      distribution on its Class A Common Stock othe r than in cash or shares of 
      Class A Common Stock (including any distribut ion in securities (other than 
      rights, options or warrants referred to in pa ragraph (a)(ii) of this 
      Section 7.2)) (each of the foregoing being re ferred to herein as a 
      "distribution"), then the Conversion Price in  effect at the opening of 
      business on the next day following the record  date for determination of 
      stockholders entitled to receive such distrib ution shall be adjusted to 
      equal the price determined by multiplying (A)  the Conversion Price in 
      effect immediately prior to the opening of bu siness on the day following 
      the record date by (B) a fraction, the numera tor of which shall be the 
      difference between (X) the number of shares o f Class A Common Stock 
      outstanding on the close of business on the r ecord date and (Y) the number 
      of shares determined by dividing (aa) the agg regate value of the property 
      being distributed by (bb) the Fair Market Val ue per share of Class A 
      Common Stock on the record date, and the deno minator of which shall be the 
      number of shares of Class A Common Stock outs tanding on the close of 
      business on the record date. Such adjustment shall become effective 
      immediately after the opening of business on the day next following such 
      record date (except as provided below). The v alue of the property being 
      distributed shall be as determined in good fa ith by the Board of 
      Directors; provided, however, that if the pro perty being distributed is a 
      publicly traded security, its value shall be calculated in accordance 
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      with the procedure for calculating the Fair M arket Value of a share of 
      Class A Common Stock (calculated for a period  of five consecutive Trading 
      Days commencing on the twentieth Trading Day after the distribution). 
      Neither the issuance by the Corporation of ri ghts, options or warrants to 
      subscribe for or purchase securities of the C orporation nor the exercise 
      thereof shall be deemed a distribution under this paragraph. 
 
            (iv) If, after the Issue Date, the Corp oration shall acquire, 
      pursuant to an issuer or self tender offer, a ll or any portion of the 
      outstanding Class A Common Stock and such ten der offer involves the 
      payment of consideration per share of Class A  Common Stock having a fair 
      market value (as determined in good faith by the Board of Directors), at 
      the last time (the "Expiration Time") tenders  may be made pursuant to such 
      offer, that exceeds the Closing Price per sha re of Class A Common Stock on 
      the Trading Day next succeeding the Expiratio n Time, then the Conversion 
      Price in effect on the opening of business on  the day next succeeding the 
      Expiration Time shall be adjusted to equal th e price determined by 
      multiplying (A) the Conversion Price in effec t immediately prior to the 
      Expiration Time by (B) a fraction, the numera tor of which shall be (X) the 
      number of shares of Class A Common Stock outs tanding (including the shares 
      acquired in the tender offer (the "Acquired S hares")) immediately prior to 
      the Expiration Time, multiplied by (Y) the Cl osing Price per share of 
      Class A Common Stock on the Trading Day next succeeding the Expiration 
      Time, and the denominator of which shall be t he sum of (XX) the fair 
      market value (determined as aforesaid) of the  aggregate consideration paid 
      to acquire the Acquired Shares and (YY) the p roduct of (I) the number of 
      shares of Class A Common Stock outstanding (l ess any Acquired Shares) at 
      the Expiration Time, multiplied by (II) the C losing Price per share of 
      Class A Common Stock on the Trading Day next succeeding the Expiration 
      Time. 
 
            (v) No adjustment in the Conversion Pri ce shall be required unless 
      such adjustment would require a cumulative in crease or decrease of at 
      least 1% in such price; provided, however, th at any adjustments that by 
      reason of this paragraph (a)(v) are not requi red to be made shall be 
      carried forward and taken into account in any  subsequent adjustment until 
      made; provided, further, that any adjustment shall be required and made in 
      accordance with the provisions of this Sectio n 7.2 (other than this 
      paragraph (a)(v)) not later than such time as  may be required in order to 
      preserve the tax-free nature of a distributio n to the holders of shares of 
      Class A Common Stock. Notwithstanding any oth er provisions of this Section 
      7.2, the Corporation shall not be required to  make any adjustment of the 
      Conversion Price for the issuance of (A) any shares of Class A Common 
      Stock pursuant to any plan providing for the reinvestment of dividends or 
      interest payable on securities of the Corpora tion and the investment of 
      optional amounts in shares of Class A Common Stock under such plan or (B) 
      any options, rights or shares of Class A Comm on Stock pursuant to any 
      stock option, stock purchase or other stock-b ased plan maintained by the 
      Corporation. All calculations under this Sect ion 7.2 shall be made to the 
      nearest cent (with $.005 being rounded upward ) or to the nearest one-tenth 
      of a share (with .05 of a share being rounded  upward), as the case may be. 
      Anything in this paragraph (a) of this Sectio n 7.2 to the contrary 
      notwithstanding, the Corporation shall be ent itled, to the extent 
      permitted by law, to make such reductions in the Conversion Price, in 
      addition to those required by this paragraph (a), as it in its discretion 
      shall determine to be advisable in order that  any stock dividends, 
      subdivision of shares, reclassification or co mbination of shares, 
      distribution of rights or warrants to purchas e stock or securities, or a 
      distribution of other assets (other than cash  dividends) hereafter made by 
      the Corporation to its stockholders shall not  be taxable, or if that is 
      not possible, to diminish any income taxes th at are otherwise payable 
      because of such event. 
 
            (vi) If the Corporation shall be a part y to any transaction 
      (including without limitation a merger, conso lidation, statutory share 
      exchange, issuer or self tender offer for at least 30% of the shares of 
      Class A Common Stock outstanding, sale of all  or substantially all of the 
      Corporation's assets or recapitalization of t he Class A Common Stock, but 
      excluding any transaction as to which 
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      paragraph (a)(i) of this Section 7.2 applies)  (each of the foregoing being 
      referred to herein as a "Transaction"), in ea ch case, as a result of which 
      shares of Class A Common Stock shall be conve rted into the right to 
      receive stock, securities or other property ( including cash or any 
      combination thereof), each share of Class X P referred Stock which is not 
      converted into the right to receive stock, se curities or other property in 
      connection with such Transaction shall thereu pon be convertible into the 
      kind and amount of shares of stock, securitie s and other property 
      (including cash or any combination thereof) r eceivable upon such 
      consummation by a holder of that number of sh ares of Class A Common Stock 
      into which one share of Class X Preferred Sto ck was convertible 
      immediately prior to such Transaction (withou t giving effect to any 
      Conversion Price adjustment pursuant to Secti on 7.2(a)(iv) of this 
      Article). The Corporation shall not be a part y to any Transaction unless 
      the terms of such Transaction are consistent with the provisions of this 
      paragraph (b), and it shall not consent or ag ree to the occurrence of any 
      Transaction until the Corporation has entered  into an agreement with the 
      successor or purchasing entity, as the case m ay be, for the benefit of the 
      holders of the Class X Preferred Stock that w ill contain provisions 
      enabling the holders of the Class X Preferred  Stock that remain 
      outstanding after such Transaction to convert  into the consideration 
      received by holders of Class A Common Stock a t the Conversion Price in 
      effect immediately prior to such Transaction.  The provisions of this 
      paragraph (b) shall similarly apply to succes sive Transactions. 
 
(b)   If: 
 
            (i) the Corporation shall declare a div idend (or any other 
      distribution) on the Class A Common Stock (ot her than cash dividends and 
      cash distributions); or 
 
            (ii) the Corporation shall authorize th e granting to all holders of 
      the Class A Common Stock of rights or warrant s to subscribe for or 
      purchase any shares of any class or series of  capital stock or any other 
      rights or warrants; or 
 
            (iii) there shall be any reclassificati on of the outstanding Class A 
      Common Stock or any consolidation or merger t o which the Corporation is a 
      party and for which approval of any stockhold ers of the Corporation is 
      required, or a statutory share exchange, an i ssuer or self tender offer 
      shall have been commenced for at least 30% of  the outstanding shares of 
      Class A Common Stock (or an amendment thereto  changing the maximum number 
      of shares sought or the amount or type of con sideration being offered 
      therefor shall have been adopted), or the sal e or transfer of all or 
      substantially all of the assets of the Corpor ation as an entirety; or 
 
            (iv) there shall occur the voluntary or  involuntary liquidation, 
      dissolution or winding up of the Corporation,  then the Corporation shall 
      cause to be filed with the Transfer Agent and  shall cause to be mailed to 
      each holder of shares of Class X Preferred St ock at such holder's address 
      as shown on the stock records of the Corporat ion, as promptly as possible, 
      a notice stating (A) the record date for the payment of such dividend, 
      distribution or rights or warrants, or, if a record date is not 
      established, the date as of which the holders  of Class A Common Stock of 
      record to be entitled to such dividend, distr ibution or rights or warrants 
      are to be determined or (B) the date on which  such reclassification, 
      consolidation, merger, statutory share exchan ge, sale, transfer, 
      liquidation, dissolution or winding up is exp ected to become effective, 
      and the date as of which it is expected that holders of Class A Common 
      Stock of record shall be entitled to exchange  their shares of Class A 
      Common Stock for securities or other property , if any, deliverable upon 
      such reclassification, consolidation, merger,  statutory share exchange, 
      sale, transfer, liquidation, dissolution or w inding up or (C) the date on 
      which such tender offer commenced, the date o n which such tender offer is 
      scheduled to expire unless extended, the cons ideration offered and the 
      other material terms thereof (or the material  terms of any amendment 
      thereto). Failure to give or receive such not ice or any defect therein 
      shall not affect the legality or validity of the proceedings described in 
      this Section 7.2. 
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      (c) Whenever the Conversion Price is adjusted  as herein provided, the 
Corporation shall promptly file with the Transfer A gent an officer's certificate 
setting forth the Conversion Price after such adjus tment and setting forth a 
brief statement of the facts requiring such adjustm ent which certificate shall 
be conclusive evidence of the correctness of such a djustment absent manifest 
error. Promptly after delivery of such certificate,  the Corporation shall 
prepare a notice of such adjustment of the Conversi on Price setting forth the 
adjusted Conversion Price and the effective date su ch adjustment becomes 
effective and shall mail such notice of such adjust ment of the Conversion Price 
to each holder of shares of Class X Preferred Stock  at such holder's last 
address as shown on the stock records of the Corpor ation. 
 
      (d) In any case in which paragraph (a) of thi s Section 7.2 provides that 
an adjustment shall become effective on the day nex t following the record date 
for an event, the Corporation may defer until the o ccurrence of such event (A) 
issuing to the holder of any share of Class X Prefe rred Stock converted after 
such record date and before the occurrence of such event the additional Class A 
Common Stock issuable upon such conversion by reaso n of the adjustment required 
by such event over and above the Class A Common Sto ck issuable upon such 
conversion before giving effect to such adjustment and (B) paying to such holder 
any amount of cash in lieu of any fraction pursuant  to paragraph (c) of Section 
7.1. 
 
      (e) There shall be no adjustment of the Conve rsion Price in case of the 
issuance of any capital stock of the Corporation in  a reorganization, 
acquisition or other similar transaction except as specifically set forth in 
this Section 7.2. 
 
      (f) If the Corporation shall take any action affecting the Class A Common 
Stock, other than action described in this Section 7.2, that in the opinion of 
the Board of Directors would materially adversely a ffect the conversion rights 
of the holders of Class X Preferred Stock, the Conv ersion Price for the Class X 
Preferred Stock may be adjusted, to the extent perm itted by law, in such manner, 
if any, and at such time as the Board of Directors,  in its sole discretion, may 
determine to be equitable under the circumstances. 
 
      (g) The Corporation shall at all times reserv e and keep available, free 
from preemptive rights, out of the aggregate of its  authorized but unissued 
Class A Common Stock solely for the purpose of effe cting conversion of the Class 
X Preferred Stock, the full number of shares of Cla ss A Common Stock deliverable 
upon the conversion of all outstanding shares of Cl ass X Preferred Stock not 
theretofore converted into Class A Common Stock. Fo r purposes of this paragraph 
(h), the number of shares of Class A Common Stock t hat shall be deliverable upon 
the conversion of all outstanding shares of Class X  Preferred Stock shall be 
computed as if at the time of computation all such outstanding shares were held 
by a single holder (and without regard to the Owner ship Limit set forth in the 
Charter of the Corporation). 
 
      The Corporation covenants that any shares of Class A Common Stock issued 
upon conversion of the shares of Class X Preferred Stock shall be validly 
issued, fully paid and nonassessable. 
 
      The Corporation shall use its best efforts to  list the shares of Class A 
Common Stock required to be delivered upon conversi on of the shares of Class X 
Preferred Stock, prior to such delivery, upon each national securities exchange, 
if any, upon which the outstanding shares of Class A Common Stock are listed at 
the time of such delivery. 
 
      (h) The Corporation will pay any and all docu mentary stamp or similar 
issue or transfer taxes payable in respect of the i ssue or delivery of shares of 
Class A Common Stock or other securities or propert y on conversion or redemption 
of shares of Class X Preferred Stock pursuant heret o; provided, however, that 
the Corporation shall not be required to pay any ta x that may be payable in 
respect of any transfer involved in the issue or de livery of shares of Class A 
Common Stock or other securities or property in a n ame other than that of the 
holder of the shares of Class X Preferred Stock to be 
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converted or redeemed, and no such issue or deliver y shall be made unless and 
until the Person requesting such issue or delivery has paid to the Corporation 
the amount of any such tax or established, to the r easonable satisfaction of the 
Corporation, that such tax has been paid. 
 
      (i) In addition to any other adjustment requi red hereby, to the extent 
permitted by law, the Corporation from time to time  may decrease the Conversion 
Price by any amount, permanently or for a period of  at least twenty Business 
Days, if the decrease is irrevocable during the per iod. 
 
      (j) Notwithstanding anything to the contrary contained in this Section 
7.2, conversion of Class X Preferred Stock pursuant  to this Section 7.2 shall be 
permitted only to the extent that such conversion w ould not result in a 
violation of the Ownership Restrictions (as defined  in the Charter), after 
taking into account any waiver of such limitation g ranted to any holder of the 
shares of Class X Preferred Stock. 
 
8.    RANKING. 
 
      Any class or series of capital stock of the C orporation shall be deemed to 
rank: 
 
      (a) prior or senior to the Class X Preferred Stock, as to the payment of 
dividends and as to distribution of assets upon liq uidation, dissolution or 
winding up, if the holders of such class or series shall be entitled to the 
receipt of dividends or of amounts distributable up on liquidation, dissolution 
or winding up, as the case may be, in preference or  priority to the holders of 
Class X Preferred Stock ("Senior Stock"); 
 
      (b) on a parity with the Class X Preferred St ock, as to the payment of 
dividends and as to distribution of assets upon liq uidation, dissolution or 
winding up, whether or not the dividend rates, divi dend payment dates or 
redemption or liquidation prices per share thereof be different from those of 
the Class X Preferred Stock, if (i) such capital st ock is Class B Cumulative 
Convertible Preferred Stock, Class C Cumulative Pre ferred Stock, Class D 
Cumulative Preferred Stock, Class G Cumulative Pref erred Stock, Class H 
Cumulative Preferred Stock, Class I Cumulative Pref erred Stock, Class J 
Cumulative Convertible Preferred Stock, Class K Con vertible Cumulative Preferred 
Stock, Class L Convertible Cumulative Preferred Sto ck, Class M Convertible 
Cumulative Preferred Stock, Class N Convertible Cum ulative Preferred Stock, 
Class O Cumulative Convertible Preferred Stock, Cla ss P Convertible Cumulative 
Preferred Stock, Class Q Cumulative Preferred Stock  Class R Cumulative Preferred 
Stock, Class S Cumulative Redeemable Preferred Stoc k, Class T Cumulative 
Preferred Stock, Class U Cumulative Preferred Stock , Class V Cumulative 
Preferred Stock or Class W Cumulative Convertible P referred Stock of the 
Corporation, or (ii) the holders of such class of s tock or series and the Class 
X Preferred Stock shall be entitled to the receipt of dividends and of amounts 
distributable upon liquidation, dissolution or wind ing up in proportion to their 
respective amounts of accrued and unpaid dividends per share or liquidation 
preferences, without preference or priority of one over the other (the capital 
stock referred to in clauses (i) and (ii) of this p aragraph being hereinafter 
referred to, collectively, as "Parity Stock"); and 
 
      (c) junior to the Class X Preferred Stock, as  to the payment of dividends 
and as to the distribution of assets upon liquidati on, dissolution or winding 
up, if (i) such capital stock or series shall be Cl ass A Common Stock or (ii) 
the holders of Class X Preferred Stock shall be ent itled to receipt of dividends 
or of amounts distributable upon liquidation, disso lution or winding up, as the 
case may be, in preference or priority to the holde rs of shares of such class or 
series (the capital stock referred to in clauses (i ) and (ii) of this paragraph 
being hereinafter referred to, collectively, as "Ju nior Stock"). 
 
9.    VOTING. 
 
      (a) If and whenever either (i) for two consec utive quarterly dividend 
periods the Corporation fails to pay dividends on t he Class A Common Stock in an 
amount per share at least equal to Forty-five Cents  ($0.45) (subject to 
adjustment consistent with any adjustment of the Co nversion Price pursuant 
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to Section 7.3 of this Article) (the "Base Common S tock Dividend"), or (ii) the 
Corporation fails to pay a quarterly dividend payab le on the Class X Preferred 
Stock, whether or not earned or declared, then the number of directors then 
constituting the Board of Directors shall be increa sed by one additional 
director and the holders of shares of Class X Prefe rred Stock shall be entitled 
to elect the additional director to serve on the Bo ard of Directors at any 
annual meeting of stockholders or special meeting h eld in place thereof, or at a 
special meeting of the holders of the Class X Prefe rred Stock called as 
hereinafter provided. Whenever (1) in the case of c lause (i), the Corporation 
makes a quarterly dividend payment on the Class A C ommon Stock in an amount per 
share equal to or exceeding the Base Common Stock D ividend, or (2) in the case 
of an arrearage in dividends described in clause (i i), all arrears in dividends 
on the Class X Preferred Stock then outstanding sha ll have been paid and 
dividends thereon for the current quarterly dividen d period shall have been 
declared and paid, or declared and set apart for pa yment, then the right of the 
holders of the Class X Preferred Stock to elect suc h additional director shall 
cease (but subject always to the same provision for  the vesting of such voting 
rights in the case of any similar future events), a nd the term of office of the 
person elected as a director by the holders of the Class X Preferred Stock shall 
forthwith terminate and the number of directors con stituting the Board of 
Directors shall be reduced accordingly. At any time  after such voting power 
shall have been so vested in the holders of Class X  Preferred Stock, the 
Secretary of the Corporation may, and upon the writ ten request of any holder of 
Class X Preferred Stock (addressed to the Secretary  at the principal office of 
the Corporation) shall, call a special meeting of t he holders of the Class X 
Preferred Stock for the election of the director to  be elected by them as herein 
provided, such call to be made by notice similar to  that provided in the Bylaws 
of the Corporation for a special meeting of the sto ckholders or as required by 
law. If any such special meeting required to be cal led as above provided shall 
not be called by the Secretary within 20 days after  receipt of any such request, 
then any holder of Class X Preferred Stock may call  such meeting, upon the 
notice above provided, and for that purpose shall h ave access to the stock books 
of the Corporation. The director elected at any suc h special meeting shall hold 
office until the next annual meeting of the stockho lders or special meeting held 
in lieu thereof if such office shall not have previ ously terminated as above 
provided. If any vacancy shall occur in the directo r elected by the holders of 
the Class X Preferred Stock, a successor shall be e lected by the Board of 
Directors, upon the nomination of the holders of th e Class X Preferred Stock, to 
serve until the next annual meeting of the stockhol ders or special meeting held 
in place thereof if such office shall not have prev iously terminated as provided 
above. 
 
      (b) If and whenever six quarterly dividends ( whether or not consecutive) 
payable on the Class X Preferred Stock or any serie s or class of Parity Stock 
shall be in arrears (which shall, with respect to a ny such quarterly dividend, 
mean that any such dividend has not been paid in fu ll), whether or not earned or 
declared, then the number of directors then constit uting the Board of Directors 
shall be increased by two directors (if not already  increased by reason of 
similar types of provisions with respect to shares of any other class or series 
of Parity Stock which is entitled to similar voting  rights (the "Voting 
Preferred Stock")) and the holders of shares of Cla ss X Preferred Stock, 
together with the holders of shares of all other Vo ting Preferred Stock then 
entitled to exercise similar voting rights, voting as a single class regardless 
of series, shall be entitled to elect the two addit ional directors to serve on 
the Board of Directors at any annual meeting of sto ckholders or special meeting 
held in place thereof, or at a special meeting of t he holders of the Class X 
Preferred Stock and the Voting Preferred Stock call ed as hereinafter provided. 
Whenever all arrears in dividends on the Class X Pr eferred Stock and the Voting 
Preferred Stock then outstanding shall have been pa id and dividends thereon for 
the current quarterly dividend period shall have be en declared and paid, or 
declared and set apart for payment, then the right of the holders of the Class X 
Preferred Stock and the Voting Preferred Stock to e lect such additional two 
directors shall cease (but subject always to the sa me provision for the vesting 
of such voting rights in the case of any similar fu ture arrearages), and the 
terms of office of all persons elected as directors  by the holders of the Class 
X Preferred Stock and the Voting Preferred Stock sh all forthwith terminate and 
the number of directors constituting the Board of D irectors shall be 
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reduced accordingly. At any time after such voting power shall have been so 
vested in the holders of Class X Preferred Stock an d the Voting Preferred Stock, 
if applicable, the Secretary of the Corporation may , and upon the written 
request of any holder of Class X Preferred Stock (a ddressed to the Secretary at 
the principal office of the Corporation) shall, cal l a special meeting of the 
holders of the Class X Preferred Stock and of the V oting Preferred Stock for the 
election of the two directors to be elected by them  as herein provided, such 
call to be made by notice similar to that provided in the Bylaws of the 
Corporation for a special meeting of the stockholde rs or as required by law. If 
any such special meeting required to be called as a bove provided shall not be 
called by the Secretary within 20 days after receip t of any such request, then 
any holder of Class X Preferred Stock may call such  meeting, upon the notice 
above provided, and for that purpose shall have acc ess to the stock books of the 
Corporation. The directors elected at any such spec ial meeting shall hold office 
until the next annual meeting of the stockholders o r special meeting held in 
lieu thereof if such office shall not have previous ly terminated as above 
provided. If any vacancy shall occur among the dire ctors elected by the holders 
of the Class X Preferred Stock and the Voting Prefe rred Stock, a successor shall 
be elected by the Board of Directors, upon the nomi nation of the then-remaining 
director elected by the holders of the Class X Pref erred Stock and the Voting 
Preferred Stock or the successor of such remaining director, to serve until the 
next annual meeting of the stockholders or special meeting held in place thereof 
if such office shall not have previously terminated  as provided above. 
 
      (c) So long as any shares of Class X Preferre d Stock are outstanding, in 
addition to any other vote or consent of stockholde rs required by law or by the 
Charter of the Corporation, the affirmative vote of  at least 662/3% of the votes 
entitled to be cast by the holders of the Class X P referred Stock, voting as a 
single class, given in person or by proxy, either i n writing without a meeting 
or by vote at any meeting called for the purpose, s hall be necessary for 
effecting or validating: 
 
            (i) any amendment, alteration or repeal  of any of the provisions of, 
      or the addition of any provision to, these Ar ticles Supplementary, the 
      Charter or the By-Laws of the Corporation tha t materially adversely 
      affects the voting powers, rights or preferen ces of the holders of the 
      Class X Preferred Stock (including any amendm ent, alteration or repeal 
      effected pursuant to a merger, consolidation or similar transaction) or 
      would convert the Class X Preferred Stock int o cash or any other security 
      other than a preferred stock with terms and p rovisions equivalent to those 
      set forth in these Articles Supplementary; pr ovided, however, that the 
      amendment of the provisions of the Charter so  as to authorize or create, 
      or to increase the authorized amount of, or i ssue any Junior Stock or any 
      shares of any class of Parity Stock shall not  be deemed to materially 
      adversely affect the voting powers, rights or  preferences of the holders 
      of Class X Preferred Stock; or 
 
            (ii) the authorization, creation of, in crease in the authorized 
      amount of, or issuance of any shares of any c lass or series of Senior 
      Stock or any security convertible into shares  of any class or series of 
      Senior Stock (whether or not such class or se ries of Senior Stock is 
      currently authorized); provided, however, tha t no such vote of the holders 
      of Class X Preferred Stock shall be required if, at or prior to the time 
      when such amendment, alteration or repeal is to take effect, or when the 
      issuance of any such Senior Stock or converti ble or exchangeable security 
      is to be made, as the case may be, provision is made for the redemption of 
      all shares of Class X Preferred Stock at the time outstanding to the 
      extent such redemption is authorized by Secti on 5 of this Article. 
 
      For purposes of the foregoing provisions and all other voting rights under 
these Articles Supplementary, each share of Class X  Preferred Stock shall have 
one (1) vote per share, except that when any other class or series of preferred 
stock of the Corporation shall have the right to vo te with the Class X Preferred 
Stock as a single class on any matter, then the Cla ss X Preferred Stock and such 
other class or series shall have with respect to su ch matters one quarter of one 
vote per $25 of stated liquidation preference. Exce pt as otherwise required by 
applicable law or as set forth herein or in the Cha rter, the Class X Preferred 
Stock shall not have any relative, participating, o ptional or other special 
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voting rights and powers other than as set forth he rein, and the consent of the 
holders thereof shall not be required for the takin g of any corporate action. 
 
10.   RECORD HOLDERS. 
 
      The Corporation and the Transfer Agent may de em and treat the record 
holder of any share of Class X Preferred Stock as t he true and lawful owner 
thereof for all purposes, and neither the Corporati on nor the Transfer Agent 
shall be affected by any notice to the contrary. 
 
      10.1  RESTRICTIONS ON OWNERSHIP AND TRANSFERS . 
 
      (a) Limitation on Beneficial Ownership. Excep t as provided in Section 
10.8, from and after the Issue Date, no Person (oth er than the Initial Holder or 
a Look-Through Entity) shall Beneficially Own share s of Class X Preferred Stock 
in excess of the Ownership Limit, the Initial Holde r shall not Beneficially Own 
shares of Class X Preferred Stock in excess of the Initial Holder Limit and no 
Look-Through Entity shall Beneficially Own shares o f Class X Preferred Stock in 
excess of the Look-Through Ownership Limit. 
 
      (b) Transfers in Excess of Ownership Limit. E xcept as provided in Section 
10.8, from and after the Issue Date (and subject to  Section 10.12), any Transfer 
(whether or not such Transfer is the result of tran sactions entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system) that, if effective, would result in any Person 
(other than the Initial Holder or a Look-Through En tity) Beneficially Owning 
shares of Class X Preferred Stock in excess of the Ownership Limit shall be void 
ab initio as to the Transfer of such shares of Clas s X Preferred Stock that 
would be otherwise Beneficially Owned by such Perso n in excess of the Ownership 
Limit, and the intended transferee shall acquire no  rights in such shares of 
Class X Preferred Stock. 
 
      (c) Transfers in Excess of Initial Holder Lim it. Except as provided in 
Section 10.8, from and after the Issue Date (and su bject to Section 10.12), any 
Transfer (whether or not such Transfer is the resul t of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in the 
Initial Holder Beneficially Owning shares of Class X Preferred Stock in excess 
of the Initial Holder Limit shall be void ab initio  as to the Transfer of such 
shares of Class X Preferred Stock that would be oth erwise Beneficially Owned by 
the Initial Holder in excess of the Initial Holder limit, and the Initial Holder 
shall acquire no rights in such shares of Class X P referred Stock. 
 
      (d) Transfers in Excess of Look-Through Owner ship Limit. Except as 
provided in Section 10.8 from and after the Issue D ate (and subject to Section 
10.12), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
any Look-Through Entity Beneficially Owning shares of Class X Preferred Stock in 
excess of the Look-Through Ownership limit shall be  void ab initio as to the 
Transfer of such shares of Class X Preferred Stock that would be otherwise 
Beneficially Owned by such Look-Through Entity in e xcess of the Look-Through 
Ownership Limit and such Look-Through Entity shall acquire no rights in such 
shares of Class X Preferred Stock. 
 
      (e) Transfers Resulting in "Closely Held" Sta tus. From and after the Issue 
Date, any Transfer that, if effective would result in the Corporation being 
"closely held" within the meaning of Section 856(h)  of the Code, or would 
otherwise result in the Corporation failing to qual ify as a REIT (including, 
without limitation, a Transfer or other event that would result in the 
Corporation owning (directly or constructively) an interest in a tenant that is 
described in Section 856(d)(2)(B) of the Code if th e income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void ab 
initio as to the Transfer of shares of Class X Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as 
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the case may be, and the intended transferee shall acquire no rights in such 
shares of Class X Preferred Stock. 
 
      (f) Severability on Void Transactions. A Tran sfer of a share of Class X 
Preferred Stock that is null and void under Section s 10.1(b), (c), (d), or (e) 
of this Article because it would, if effective, res ult in (i) the ownership of 
Class X Preferred Stock in excess of the Initial Ho lder Limit, the Ownership 
Limit, or the Look-Through Ownership Limit, (ii) th e Corporation being "closely 
held" within the meaning of Section 856(h) of the C ode or (iii) the Corporation 
otherwise failing to qualify as a REIT, shall not a dversely affect the validity 
of the Transfer of any other share of Class X Prefe rred Stock in the same or any 
other related transaction. 
 
      10.2 REMEDIES FOR BREACH. If the Board of Dir ectors or a committee thereof 
shall at any time determine in good faith that a Tr ansfer or other event has 
taken place in violation of Section 10.1 of this Ar ticle or that a Person 
intends to acquire or has attempted to acquire Bene ficial Ownership of any 
shares of Class X Preferred Stock in violation of S ection 10.1 of this Article 
(whether or not such violation is intended), the Bo ard of Directors or a 
committee thereof shall be empowered to take any ac tion as it deems advisable to 
refuse to give effect to or to prevent such Transfe r or other event, including, 
but not limited to, refusing to give effect to such  Transfer or other event on 
the books of the Corporation, causing the Corporati on to redeem such shares at 
the then current Market Price and upon such terms a nd conditions as may be 
specified by the Board of Directors in its sole dis cretion (including, but not 
limited to, by means of the issuance of long-term i ndebtedness for the purpose 
of such redemption), demanding the repayment of any  distributions received in 
respect of shares of Class X Preferred Stock acquir ed in violation of Section 
10.1 of this Article or instituting proceedings to enjoin such Transfer or to 
rescind such Transfer or attempted Transfer; provid ed, however, that any 
Transfers or attempted Transfers (or in the case of  events other than a 
Transfer, Beneficial Ownership) in violation of Sec tion 10.1 of this Article, 
regardless of any action (or non-action) by the Boa rd of Directors or such 
committee, (a) shall be void ab initio or (b) shall  automatically result in the 
transfer described in Section 10.3 of this Article;  provided, further, that the 
provisions of this Section 10.2 shall be subject to  the provisions of Section 
10.12 of this Article; provided, further, that neit her the Board of Directors 
nor any committee thereof may exercise such authori ty in a manner that 
interferes with any ownership or transfer of Class X Preferred Stock that is 
expressly authorized pursuant to Section 10.8(c) of  this Article. 
 
      10.3  TRANSFER IN TRUST. 
 
      (a) ESTABLISHMENT OF TRUST. If, notwithstandi ng the other provisions 
contained in this Article, at any time after the Is sue Date there is a purported 
Transfer (an "Excess Transfer") (whether or not suc h Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) or other change in the 
capital structure of the Corporation (including, bu t not limited to, any 
redemption of Equity Stock) or other event (includi ng, but not limited to, any 
acquisition of any share of Equity Stock) such that  (a) any Person (other than 
the Initial Holder or a Look-Through Entity) would Beneficially Own shares of 
Class X Preferred Stock in excess of the Ownership Limit, or (b) the Initial 
Holder would Beneficially Own shares of Class X Pre ferred Stock in excess of the 
Initial Holder Limit, or (c) any Person that is a L ook-Through Entity would 
Beneficially Own shares of Class X Preferred Stock in excess of the Look-Through 
Ownership Limit (in any such event, the Person, Ini tial Holder or Look-Through 
Entity that would Beneficially Own shares of Class X Preferred Stock in excess 
of the Ownership Limit, the Initial Holder Limit or  the Look-Through Entity 
Limit, respectively, is referred to as a "Prohibite d Transferee"), then, except 
as otherwise provided in Section 10.8 of this Artic le, such shares of Class X 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder Limit or 
the Look-Through Ownership Limit, as the case may b e, (rounded up to the nearest 
whole share) shall be automatically transferred to a Trustee in his capacity as 
trustee of a Trust for the exclusive benefit of one  or more Charitable 
Beneficiaries. Such transfer to the Trustee shall b e deemed to be effective as 
of the close of business on the Business Day 
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prior to the Excess Transfer, change in capital str ucture or another event 
giving rise to a potential violation of the Ownersh ip Limit, the Initial Holder 
Limit or the Look Through Entity Ownership Limit. 
 
      (b) APPOINTMENT OF TRUSTEE. The Trustee shall  be appointed by the 
Corporation and shall be a Person unaffiliated with  either the Corporation or 
any Prohibited Transferee. The Trustee may be an in dividual or a bank or trust 
company duly licensed to conduct a trust business. 
 
      (c) STATUS OF SHARES HELD BY THE TRUSTEE. Sha res of Class X Preferred 
Stock held by the Trustee shall be issued and outst anding shares of capital 
stock of the Corporation. Except to the extent prov ided in Section 10.3(e), the 
Prohibited Transferee shall have no rights in the C lass X Preferred Stock held 
by the Trustee, and the Prohibited Transferee shall  not benefit economically 
from ownership of any shares held in trust by the T rustee, shall have no rights 
to dividends and shall not possess any rights to vo te or other rights 
attributable to the shares held in the Trust. 
 
      (d) DIVIDEND AND VOTING RIGHTS. The Trustee s hall have all voting rights 
and rights to dividends with respect to shares of C lass X Preferred Stock held 
in the Trust, which rights shall be exercised for t he benefit of the Charitable 
Beneficiary. Any dividend or distribution paid prio r to the discovery by the 
Corporation that the shares of Class X Preferred St ock have been transferred to 
the Trustee shall be repaid to the Corporation upon  demand, and any dividend or 
distribution declared but unpaid shall be rescinded  as void ab initio with 
respect to such shares of Class X Preferred Stock. Any dividends or 
distributions so disgorged or rescinded shall be pa id over to the Trustee and 
held in trust for the Charitable Beneficiary. Any v ote cast by a Prohibited 
Transferee prior to the discovery by the Corporatio n that the shares of Class X 
Preferred Stock have been transferred to the Truste e will be rescinded as void 
ab initio and shall be recast in accordance with th e desires of the Trustee 
acting for the benefit of the Charitable Beneficiar y. The owner of the shares at 
the time of the Excess Transfer, change in capital structure or other event 
giving rise to a potential violation of the Ownersh ip Limit, Initial Holder 
Limit or Look-Through Entity Ownership Limit shall be deemed to have given an 
irrevocable proxy to the Trustee to vote the shares  of Class X Preferred Stock 
for the benefit of the Charitable Beneficiary. 
 
      (e) RESTRICTIONS ON TRANSFER. The Trustee of the Trust may sell the shares 
held in the Trust to a Person, designated by the Tr ustee, whose ownership of the 
shares will not violate the Ownership Restrictions.  If such a sale is made, the 
interest of the Charitable Beneficiary shall termin ate and proceeds of the sale 
shall be payable to the Prohibited Transferee and t o the Charitable Beneficiary 
as provided in this Section 10.3(e). The Prohibited  Transferee shall receive the 
lesser of (1) the price paid by the Prohibited Tran sferee for the shares or, if 
the Prohibited Transferee did not give value for th e shares (through a gift, 
devise or other transaction), the Market Price of t he shares on the day of the 
event causing the shares to be held in the Trust an d (2) the price per share 
received by the Trustee from the sale or other disp osition of the shares held in 
the Trust. Any proceeds in excess of the amount pay able to the Prohibited 
Transferee shall be payable to the Charitable Benef iciary. If any of the 
transfer restrictions set forth in this Section 10. 3(e) or any application 
thereof is determined in a final judgment to be voi d, invalid or unenforceable 
by any court having jurisdiction over the issue, th e Prohibited Transferee may 
be deemed, at the option of the Corporation, to hav e acted as the agent of the 
Corporation in acquiring the Class X Preferred Stoc k as to which such 
restrictions would, by their terms, apply, and to h old such Class X Preferred 
Stock on behalf of the Corporation. 
 
      (f) PURCHASE RIGHT IN STOCK TRANSFERRED TO TH E TRUSTEE. Shares of Class X 
Preferred Stock transferred to the Trustee shall be  deemed to have been offered 
for sale to the Corporation, or its designee, at a price per share equal to the 
lesser of (i) the price per share in the transactio n that resulted in such 
transfer to the Trust (or, in the case of a devise or gift, the Market Price at 
the time of such devise or gift) and (ii) the Marke t Price on the date the 
Corporation, or its designee, accepts such offer. T he Corporation shall have the 
right to accept such offer for a period of 90 days after the later 
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of (i) the date of the Excess Transfer or other eve nt resulting in a transfer to 
the Trust and (ii) the date that the Board of Direc tors determines in good faith 
that an Excess Transfer or other event occurred. 
 
      (g) DESIGNATION OF CHARITABLE BENEFICIARIES. By written notice to the 
Trustee, the Corporation shall designate one or mor e nonprofit organizations to 
be the Charitable Beneficiary of the interest in th e Trust relating to such 
Prohibited Transferee if (i) the shares of Class X Preferred Stock held in the 
Trust would not violate the Ownership Restrictions in the hands of such 
Charitable Beneficiary and (ii) each Charitable Ben eficiary is an organization 
described in Sections 170(b)(1)(A), 170(c)(2) and 5 01(c)(3) of the Code. 
 
      10.4 NOTICE OF RESTRICTED TRANSFER. Any Perso n that acquires or attempts 
to acquire shares of Class X Preferred Stock in vio lation of Section 10.1 of 
this Article, or any Person that is a Prohibited Tr ansferee such that stock is 
transferred to the Trustee under Section 10.3 of th is Article, shall immediately 
give written notice to the Corporation of such even t and shall provide to the 
Corporation such other information as the Corporati on may request in order to 
determine the effect, if any, of such Transfer or a ttempted Transfer or other 
event on the Corporation's status as a REIT. Failur e to give such notice shall 
not limit the rights and remedies of the Board of D irectors provided herein in 
any way. 
 
      10.5 OWNERS REQUIRED TO PROVIDE INFORMATION. From and after the Issue Date 
certain record and Beneficial Owners and transferee s of shares of Class X 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
      (a) ANNUAL DISCLOSURE. Every record holder or  Beneficial Owner of shares 
of Class X Preferred Stock convertible into more th an 5% (or such other 
percentage between 0.5% and 5%, as provided in the applicable regulations 
adopted under the Code) of the number of Outstandin g shares of Equity Stock 
shall upon written request by the Corporation, such  request to be made within 30 
days after January 1 of each year, give written not ice to the Corporation 
stating the name and address of such record holder or Beneficial Owner, the 
number of shares of Class X Preferred Stock Benefic ially Owned, and a full 
description of how such shares are held. Each such record holder or Beneficial 
Owner of Class X Preferred Stock shall, upon demand  by the Corporation, disclose 
to the Corporation in writing such additional infor mation with respect to the 
Beneficial Ownership of the Class X Preferred Stock  as the Board of Directors, 
in its sole discretion, deems appropriate or necess ary to (i) comply with the 
provisions of the Code regarding the qualification of the Corporation as a REIT 
under the Code and (ii) ensure compliance with the Ownership Limit, the Initial 
Holder Limit or the Look-Through Ownership Limit, a s applicable. Each 
stockholder of record, including without limitation  any Person that holds shares 
of Class X Preferred Stock on behalf of a Beneficia l Owner, shall take all 
reasonable steps to obtain the written notice descr ibed in this Section 10.5 
from the Beneficial Owner. 
 
      (b) DISCLOSURE AT THE REQUEST OF THE CORPORAT ION. Any Person that is a 
Beneficial Owner of shares of Class X Preferred Sto ck and any Person (including 
the stockholder of record) that is holding shares o f Class X Preferred Stock for 
a Beneficial Owner, and any proposed transferee of shares, shall provide such 
information as the Corporation, in its sole discret ion, may request in order to 
determine the Corporation's status as a REIT, to co mply with the requirements of 
any taxing authority or other governmental agency, to determine any such 
compliance or to ensure compliance with the Ownersh ip Limit, the Initial Holder 
Limit and the Look-Through Ownership Limit, and sha ll provide a statement or 
affidavit to the Corporation setting forth the numb er of shares of Class X 
Preferred Stock already Beneficially Owned by such stockholder or proposed 
transferee and any related persons specified, which  statement or affidavit shall 
be in the form prescribed by the Corporation for th at purpose. 
 
      10.6 REMEDIES NOT LIMITED. Nothing contained in this Article shall limit 
the authority of the Board of Directors to take suc h other action as it deems 
necessary or advisable (subject to the provisions o f Section 10.12 of this 
Article) (i) to protect the Corporation and the int erests of its 
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stockholders in the preservation of the Corporation 's status as a REIT and (ii) 
to insure compliance with the Ownership Limit, the Initial Holder Limit and the 
Look-Through Ownership Limit. 
 
      10.7 AMBIGUITY. In the case of an ambiguity i n the application of any of 
the provisions of Section 10 of this Article, or in  the case of an ambiguity in 
any definition contained in Section 10 of this Arti cle, the Board of Directors 
shall have the power to determine the application o f the provisions of this 
Article with respect to any situation based on its reasonable belief, 
understanding or knowledge of the circumstances. 
 
      10.8 EXCEPTIONS. The following exceptions sha ll apply or may be 
established with respect to the limitations of Sect ion 10.1 of this Article. 
 
      (a) WAIVER OF OWNERSHIP LIMIT. The Board of D irectors, upon receipt of a 
ruling from the Internal Revenue Service or an opin ion of tax counsel or other 
evidence or undertaking acceptable to it, may waive  the application, in whole or 
in part, of the Ownership Limit to a Person subject  to the Ownership Limit, if 
such person is not an individual for purposes of Se ction 542(a) of the Code (as 
modified to exclude qualified trusts from treatment  as individuals pursuant to 
Section 856(h)(3) of the Code) and is a corporation , partnership, limited 
liability company, estate or trust. In connection w ith any such exemption, the 
Board of Directors may require such representations  and undertakings from such 
Person and may impose such other conditions as the Board of Directors deems 
necessary, in its sole discretion, to determine the  effect, if any, of the 
proposed Transfer on the Corporation's status as a REIT. 
 
      (b) PLEDGE BY INITIAL HOLDER. Notwithstanding  any other provision of this 
Article, the pledge by the Initial Holder of all or  any portion of the Class X 
Preferred Stock directly owned at any time or from time to time shall not 
constitute a violation of Section 10.1 of this Arti cle and the pledgee shall not 
be subject to the Ownership Limit with respect to t he Class X Preferred Stock so 
pledged to it either as a result of the pledge or u pon foreclosure. 
 
      (c) UNDERWRITERS. For a period of 270 days (o r such longer period of time 
as any underwriter described below shall hold an un sold allotment of Class X 
Preferred Stock) following the purchase of Class X Preferred Stock by an 
underwriter that (i) is a corporation, partnership or other legal entity and 
(ii) participates in an offering of the Class X Pre ferred Stock, such 
underwriter shall not be subject to the Ownership L imit with respect to the 
Class X Preferred Stock purchased by it as a part o f or in connection with such 
offering and with respect to any Class X Preferred Stock purchased in connection 
with market making activities. 
 
      10.9 LEGEND. Each certificate for Class X Pre ferred Stock shall bear 
substantially the following legend: 
 
      "The shares of Class X Cumulative Convertible  Preferred Stock represented 
      by this certificate are subject to restrictio ns on transfer. No person may 
      Beneficially Own shares of Class X Cumulative  Convertible Preferred Stock 
      in excess of the Ownership Restrictions, as a pplicable, with certain 
      further restrictions and exceptions set forth  in the Charter (including 
      the Articles Supplementary setting forth the terms of the Class X 
      Cumulative Convertible Preferred Stock). Any Person that attempts to 
      Beneficially Own shares of Class X Cumulative  Convertible Preferred Stock 
      in excess of the applicable limitation must i mmediately notify the 
      Corporation. All capitalized terms in this le gend have the meanings 
      ascribed to such terms in the Charter (includ ing the Articles 
      Supplementary setting forth the terms of the Class X Cumulative 
      Convertible Preferred Stock), as the same may  be amended from time to 
      time, a copy of which, including the restrict ions on transfer, will be 
      sent without charge to each stockholder that so requests. If the 
      restrictions on transfer are violated, (i) th e transfer of the shares of 
      Class X Cumulative Convertible Preferred Stoc k represented hereby will be 
      void in accordance with the Charter (includin g the Articles Supplementary 
      setting forth the terms of the Class X Cumula tive Convertible Preferred 
      Stock) or 
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      (ii) the shares of Class X Cumulative Convert ible Preferred Stock 
      represented hereby will automatically be tran sferred to a Trustee of a 
      Trust for the benefit of one or more Charitab le Beneficiaries." 
 
      10.10 SEVERABILITY. If any provision of this Article or any application of 
any such provision is determined in a final and una ppealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
 
      10.11 BOARD OF DIRECTORS DISCRETION. Anything  in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
 
      10.12 SETTLEMENT. Nothing in this Section 10 of this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system. 
 
      FOURTH: The terms of the Class X Cumulative C onvertible Preferred Stock 
set forth in Article Third hereof shall become Arti cle XXXV of the Charter. 
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      IN WITNESS WHEREOF, the Corporation has cause d these presents to be signed 
in its name and on its behalf by its Executive Vice  President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on September 29, 
2004. 
 
WITNESS:                                        APA RTMENT INVESTMENT AND 
                                                MAN AGEMENT COMPANY 
 
/s/  LISA COHN                                  /s/   PAUL J. MCAULIFFE 
-------------------                             --- ------------------------- 
Lisa Cohn                                       Pau l J. McAuliffe 
Assistant Secretary                             Exe cutive Vice President and 
                                                Chi ef Financial Officer 
 
      THE UNDERSIGNED, Executive Vice President and  Chief Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
                                                /s/   PAUL J. MCAULIFFE 
                                                --- ------------------------- 
                                                Pau l J. McAuliffe 
                                                Exe cutive Vice President and 
                                                Chi ef Financial Officer 
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                             ARTICLES SUPPLEMENTARY  
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
                       CLASS Y CUMULATIVE PREFERRED  STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
      APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
      FIRST: Pursuant to authority expressly vested  in the Board of Directors of 
the Corporation by Section 1.2 of Article IV of the  Charter of the Corporation, 
as amended to date (the "Charter"), the Board of Di rectors has duly divided and 
classified 3,450,000 authorized but unissued shares  of Class A Common Stock of 
the Corporation, par value $.01 per share, into a c lass designated as Class Y 
Cumulative Preferred Stock, par value $.01 per shar e, and has provided for the 
issuance of such class. 
 
      SECOND: The reclassification increases the nu mber of shares classified as 
Class Y Cumulative Preferred Stock, par value $.01 per share, from no shares 
immediately prior to the reclassification to 3,450, 000 shares immediately after 
the reclassification. The reclassification decrease s the number of shares 
classified as Class A Common Stock from 429,607,976  shares immediately prior to 
the reclassification to 426,157,976 shares immediat ely after the 
reclassification. The number of shares classified a s Class Y Cumulative 
Preferred Stock may be decreased upon reacquisition  thereof in any manner, or by 
retirement thereof, by the Corporation. 
 
      THIRD: The terms of the Class Y Cumulative Pr eferred Stock (including the 
preferences, conversion or other rights, voting pow ers, restrictions, 
limitations as to dividends and other distributions , qualifications, or terms or 
conditions of redemption) as set by the Board of Di rectors are as follows: 
 
      1. NUMBER OF SHARES AND DESIGNATION. 
 
      This class of Preferred Stock shall be design ated as Class Y Cumulative 
Preferred Stock (the "Class Y Preferred Stock") and  Three Million Four Hundred 
and Fifty Thousand (3,450,000) shall be the authori zed number of shares of such 
Class Y Preferred Stock constituting such class. 
 
      2. DEFINITIONS. 
 
      For purposes of the Class Y Preferred Stock, the following terms shall 
      have the meanings indicated: 
 
      "Act" shall mean the Securities Act of 1933, as amended. 
 
      "affiliate" of a Person means a Person that d irectly, or indirectly 
      through one or more intermediaries, controls or is controlled by, or is 
      under common control with, the Person specifi ed. 
 
      "Aggregate Value" shall mean, with respect to  any block of Equity Stock, 
      the product of (i) the number of shares of Eq uity Stock within such block 
      and (ii) the corresponding Market Price of on e share of Equity Stock of 
      such class. 
 
      "Beneficial Ownership" shall mean, with respe ct to any Person, ownership 
      of shares of Equity Stock equal to the sum of  (without duplication) (i) 
      the number of shares of Equity Stock directly  owned by such Person, (ii) 
      the number of shares of Equity Stock indirect ly owned by such Person (if 
      such Person is an "individual" as defined in Section 542(a)(2) of the 
      Code) taking into account the constructive ow nership rules of Section 544 
      of the Code, as modified by Section 856(h)(1) (B) 
 



   

      of the Code, and (iii) the number of shares o f Equity Stock that such 
      Person is deemed to beneficially own pursuant  to Rule 13d-3 under the 
      Exchange Act, or that is attributed to such P erson pursuant to Section 318 
      of the Code, as modified by Section 856(d)(5)  of the Code, provided that 
      when applying this definition of Beneficial O wnership to the Initial 
      Holder, clause (iii) of this definition, and clause (ii) of the definition 
      of "Person" shall be disregarded. The terms " Beneficial Owner," 
      "Beneficially Owns" and "Beneficially Owned" shall have the correlative 
      meanings. 
 
      "Board of Directors" shall mean the Board of Directors of the Corporation 
      or any committee authorized by such Board of Directors to perform any of 
      its responsibilities with respect to the Clas s Y Preferred Stock; provided 
      that, for purposes of paragraph (a) of Sectio n 8 of this Article, the term 
      "Board of Directors" shall not include any su ch committee. 
 
      "Business Day" shall mean any day other than a Saturday, Sunday or a day 
      on which state or federally chartered banking  institutions in New York, 
      New York are not required to be open. 
 
      "Charitable Beneficiary" shall mean one or mo re beneficiaries of the Trust 
      as determined pursuant to Section 10.3(G) of this Article, each of which 
      shall be an organization described in Section  170(b)(1)(A), 170(c)(2) and 
      501(c)(3) of the Code. 
 
      "Class A Common Stock" shall mean the Class A  Common Stock, par value $.01 
      per share, of the Corporation, and such other  shares of the Corporation's 
      capital stock into which outstanding shares o f such Class A Common Stock 
      shall be reclassified. 
 
      "Class Y Preferred Stock" shall have the mean ing set forth in Section 1 of 
      this Article. 
 
      "Closing Price" shall mean, when used with re spect to a share of any 
      Equity Stock and for any date, the last sale price, regular way, or, in 
      case no such sale takes place on such day, th e average of the closing bid 
      and asked prices, regular way, in either case , as reported in the 
      principal consolidated transaction reporting system with respect to 
      securities listed or admitted to trading on t he NYSE or, if the Equity 
      Stock is not listed or admitted to trading on  the NYSE, as reported in the 
      principal consolidated transaction reporting system with respect to 
      securities listed on the principal national s ecurities exchange on which 
      the Equity Stock is listed or admitted to tra ding or, if the Equity Stock 
      is not listed or admitted to trading on any n ational securities exchange, 
      the last quoted price, or if not so quoted, t he average of the high bid 
      and low asked prices in the over-the-counter market, as reported by the 
      National Association of Securities Dealers, I nc. Automated Quotation 
      System or, if such system is no longer in use , the principal other 
      automated quotation system that may then be i n use or, if the Equity Stock 
      is not quoted by any such organization, the a verage of the closing bid and 
      asked prices as furnished by a professional m arket maker making a market 
      in the Equity Stock selected by the Board of Directors of the Corporation 
      or, if the Equity Stock is not publicly trade d, the fair value of a share 
      of such Equity Stock as reasonably determined  in good faith by the Board 
      of Directors. 
 
      "Code" shall mean the Internal Revenue Code o f 1986, as amended from time 
      to time, or any successor statute thereto. Re ference to any provision of 
      the Code shall mean such provision as in effe ct from time to time, as the 
      same may be amended, and any successor theret o, as interpreted by any 
      applicable regulations or other administrativ e pronouncements as in effect 
      from time to time. 
 
      "Dividend Payment Date" shall mean January 15 , April 15, July 15, and 
      October 15 of each year; provided, that if an y Dividend Payment Date falls 
      on any day other than a Business Day, the div idend payment payable on such 
      Dividend Payment Date shall be paid on the Bu siness Day immediately 
      following such Dividend Payment Date and no i nterest shall accrue on such 
      dividend from such date to such Dividend Paym ent Date. 
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      "Dividend Periods" shall mean the Initial Div idend Period and each 
      subsequent quarterly dividend period commenci ng on and including January 
      15, April 15, July 15, and October 15 of each  year and ending on and 
      including the day preceding the first day of the next succeeding Dividend 
      Period, other than the Dividend Period during  which any Class Y Preferred 
      Stock shall be redeemed pursuant to Section 5  hereof, which shall end on 
      and include the Redemption Date with respect to the Class Y Preferred 
      Stock being redeemed. 
 
      "Equity Stock" shall mean one or more shares of any class of capital stock 
      of the Corporation. 
 
      "Excess Transfer" has the meaning set forth i n Section 10.3(A) of this 
      Article. 
 
      "Exchange Act" shall mean the Securities Exch ange Act of 1934, as amended. 
 
      "Initial Dividend Period" shall mean the peri od commencing on and 
      including the Issue Date and ending on and in cluding April 14, 2005. 
 
      "Initial Holder" shall mean Terry Considine. 
 
      "Initial Holder Limit" shall mean a number of  the Outstanding shares of 
      Class Y Preferred Stock of the Corporation ha ving an Aggregate Value not 
      in excess of the excess of (x) 15% of the Agg regate Value of all 
      Outstanding shares of Equity Stock over (y) t he Aggregate Value of all 
      shares of Equity Stock other than Class Y Pre ferred Stock that are 
      Beneficially Owned by the Initial Holder. Fro m the Issue Date, the 
      secretary of the Corporation, or such other p erson as shall be designated 
      by the Board of Directors, shall upon request  make available to the 
      representative(s) of the Initial Holder and t he Board of Directors, a 
      schedule that sets forth the then-current Ini tial Holder Limit applicable 
      to the Initial Holder. 
 
      "Issue Date" shall mean December 21, 2004. 
 
      "Junior Stock" shall have the meaning set for th in paragraph (c) of 
      Section 7 of this Article. 
 
      "Liquidation Preference" shall have the meani ng set forth in paragraph (a) 
      of Section 4 of this Article. 
 
      "Look-Through Entity" shall mean a Person tha t is either (i) described in 
      Section 401(a) of the Code as provided under Section 856(h)(3) of the Code 
      or (ii) registered under the Investment Compa ny Act of 1940. 
 
      "Look-Through Ownership Limit" shall mean, fo r any Look-Through Entity, a 
      number of the Outstanding shares of Class Y P referred Stock of the 
      Corporation having an Aggregate Value not in excess of the excess of (x) 
      15% of the Aggregate Value of all Outstanding  shares of Equity Stock over 
      (y) the Aggregate Value of all shares of Equi ty Stock other than Class Y 
      Preferred Stock that are Beneficially Owned b y the Look-Through Entity. 
 
      "Market Price" on any date shall mean, with r espect to any share of Equity 
      Stock, the Closing Price of a share of that c lass of Equity Stock on the 
      Trading Day immediately preceding such date. 
 
      "NYSE" shall mean The New York Stock Exchange , Inc. 
 
      "Operating Partnership" shall mean AIMCO Prop erties, L.P., a Delaware 
      limited partnership. 
 
      "Outstanding" shall mean issued and outstandi ng shares of Equity Stock of 
      the Corporation; provided, however, that for purposes of the application 
      of the Ownership Limit, the Look-Through Owne rship Limit or the Initial 
      Holder Limit to any Person, the term "Outstan ding" shall be 
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      deemed to include the number of shares of Equ ity Stock that such Person 
      alone, at that time, could acquire pursuant t o any options or convertible 
      securities. 
 
      "Ownership Limit" shall mean, for any Person other than the Initial Holder 
      or a Look-Through Entity, a number of the Out standing shares of Class Y 
      Preferred Stock of the Corporation having an Aggregate Value not in excess 
      of the excess of (x) 8.7% of the Aggregate Va lue of all Outstanding shares 
      of Equity Stock over (y) the Aggregate Value of all shares of Equity Stock 
      other than Class Y Preferred Stock that are B eneficially Owned by the 
      Person. 
 
      "Ownership Restrictions" shall mean, collecti vely, the Ownership Limit, as 
      applied to Persons other than the Initial Hol der or Look-Through Entities, 
      the Initial Holder Limit, as applied to the I nitial Holder, and the 
      Look-Through Ownership Limit, as applied to L ook-Through Entities. 
 
      "Parity Stock" shall have the meaning set for th in paragraph (b) of 
      Section 7 of this Article. 
 
      "Person" shall mean (a) for purposes of Secti on 10 of this Article, (i) an 
      individual, corporation, partnership, estate,  trust (including a trust 
      qualifying under Section 401(a) or 501(c) of the Code), association, 
      "private foundation," within the meaning of S ection 509(a) of the Code, 
      joint stock company or other entity, and (ii)  a "group," as that term is 
      used for purposes of Section 13(d)(3) of the Exchange Act, and (b) for 
      purposes of the remaining Sections of this Ar ticle, any individual, firm, 
      partnership, corporation or other entity, inc luding any successor (by 
      merger or otherwise) of such entity. 
 
      "Prohibited Transferee" shall have the meanin g set forth in Section 
      10.3(A) of this Article. 
 
      "Record Date" shall have the meaning set fort h in paragraph (a) of Section 
      3 of this Article. 
 
      "Redemption Date" shall mean, in the case of any redemption of any shares 
      of Class Y Preferred Stock, the date fixed fo r redemption of such shares. 
 
      "Redemption Price" shall mean, with respect t o any share of Class Y 
      Preferred Stock to be redeemed, 100% of the L iquidation Preference 
      thereof, plus all accumulated, accrued and un paid dividends (whether or 
      not earned or declared), if any, to the Redem ption Date. 
 
      "REIT" shall mean a "real estate investment t rust," as defined in Section 
      856 of the Code. 
 
      "Senior Stock" shall have the meaning set for th in paragraph (a) of 
      Section 7 of this Article. 
 
      "set apart for payment" shall be deemed to in clude, without any action 
      other than the following, the recording by th e Corporation in its 
      accounting ledgers of any accounting or bookk eeping entry which indicates, 
      pursuant to a declaration of dividends or oth er distribution by the Board 
      of Directors, the allocation of funds to be s o paid on any series or class 
      of capital stock of the Corporation; provided , however, that if any funds 
      for any class or series of Junior Stock or an y class or series of Parity 
      Stock are placed in a separate account of the  Corporation or delivered to 
      a disbursing, paying or other similar agent, then "set apart for payment" 
      with respect to the Class Y Preferred Stock s hall mean placing such funds 
      in a separate account or delivering such fund s to a disbursing, paying or 
      other similar agent. 
 
      "Trading Day" shall mean, when used with resp ect to any Equity Stock, (i) 
      if the Equity Stock is listed or admitted to trading on the NYSE, a day on 
      which the NYSE is open for the transaction of  business, (ii) if the Equity 
      Stock is not listed or admitted to trading on  the NYSE but is listed or 
      admitted to trading on another national secur ities exchange or automated 
      quotation system, a day on which the principa l national securities 
      exchange or automated quotation system, as th e case may be, on which the 
      Equity Stock is listed or admitted to trading  is open for the transaction 
      of business, or (iii) if the Equity Stock is not listed or admitted to 
      trading on any national securities 
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      exchange or automated quotation system, any d ay other than a Saturday, a 
      Sunday or a day on which banking institutions  in the State of New York are 
      authorized or obligated by law or executive o rder to close. 
 
      "Transfer" shall mean any sale, transfer, gif t, assignment, devise or 
      other disposition of a share of Class Y Prefe rred Stock (including (i) the 
      granting of an option or any series of such o ptions or entering into any 
      agreement for the sale, transfer or other dis position of Class Y Preferred 
      Stock or (ii) the sale, transfer, assignment or other disposition of any 
      securities or rights convertible into or exch angeable for Class Y 
      Preferred Stock), whether voluntary or involu ntary, whether of record 
      ownership or Beneficial Ownership, and whethe r by operation of law or 
      otherwise (including, but not limited to, any  transfer of an interest in 
      other entities that results in a change in th e Beneficial Ownership of 
      shares of Class Y Preferred Stock). The term "Transfers" and "Transferred" 
      shall have correlative meanings. 
 
      "Transfer Agent" means such transfer agent as  may be designated by the 
      Board of Directors or their designee as the t ransfer agent for the Class Y 
      Preferred Stock; provided, that if the Corpor ation has not designated a 
      transfer agent then the Corporation shall act  as the transfer agent for 
      the Class Y Preferred Stock. 
 
      "Trust" shall mean the trust created pursuant  to Section 10.3(A) of this 
      Article. 
 
      "Trustee" shall mean the Person unaffiliated with either the Corporation 
      or the Prohibited Transferee that is appointe d by the Corporation to serve 
      as trustee of the Trust. 
 
      "Voting Preferred Stock" shall have the meani ng set forth in Section 8 of 
      this Article. 
 
      3. DIVIDENDS. 
 
            (a) The holders of Class Y Preferred St ock shall be entitled to 
receive, when and as declared by the Board of Direc tors, out of funds legally 
available for that purpose, quarterly cash dividend s on the Class Y Preferred 
Stock in an amount per share equal to $0.49219. Suc h dividends shall be 
cumulative from the Issue Date, whether or not in a ny Dividend Period or Periods 
such dividends shall be declared or there shall be funds of the Corporation 
legally available for the payment of such dividends , and shall be payable 
quarterly in arrears on each Dividend Payment Date,  commencing on April 15, 
2005. Each such dividend shall be payable in arrear s to the holders of record of 
the Class Y Preferred Stock, as they appear on the stock records of the 
Corporation at the close of business on January 1, April 1, July 1 or October 1 
(each a "Record Date"), as the case may be, immedia tely preceding such Dividend 
Payment Date. Accumulated, accrued and unpaid divid ends for any past Dividend 
Periods may be declared and paid at any time, witho ut reference to any regular 
Dividend Payment Date, to holders of record on such  date, which date shall not 
precede by more than 45 days the payment date there of, as may be fixed by the 
Board of Directors. 
 
            (b) The amount of dividends payable per  share of Class Y Preferred 
Stock for the Initial Dividend Period, or any other  period shorter than a full 
Dividend Period, shall be computed ratably on the b asis of twelve 30-day months 
and a 360-day year. Holders of Class Y Preferred St ock shall not be entitled to 
any dividends, whether payable in cash, property or  stock, in excess of 
cumulative dividends, as herein provided, on the Cl ass Y Preferred Stock. No 
interest, or sum of money in lieu of interest, shal l be payable in respect of 
any dividend payment or payments on the Class Y Pre ferred Stock that may be in 
arrears. 
 
            (c) So long as any of the shares of Cla ss Y Preferred Stock are 
outstanding, except as described in the immediately  following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made, 
directly or indirectly, by the Corporation with res pect to any class or series 
of Parity Stock for any period unless dividends equ al to the full amount of 
accumulated, accrued and unpaid dividends have been  or contemporaneously are 
declared and paid, or declared and a sum sufficient  for the payment thereof has 
been or contemporaneously is set apart for such pay ment, on the Class Y 
Preferred Stock for all Dividend Periods terminatin g on or prior to the date 
such dividend or 
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distribution is declared, paid, set apart for payme nt or made, as the case may 
be, with respect to such class or series of Parity Stock. When dividends are not 
paid in full or a sum sufficient for such payment i s not set apart, as 
aforesaid, all dividends declared upon the Class Y Preferred Stock and all 
dividends declared upon any other class or series o f Parity Stock shall be 
declared ratably in proportion to the respective am ounts of dividends 
accumulated, accrued and unpaid on the Class Y Pref erred Stock and accumulated, 
accrued and unpaid on such Parity Stock. 
 
            (d) So long as any of the shares of Cla ss Y Preferred Stock are 
outstanding, no dividends (other than dividends or distributions paid in shares 
of or options, warrants or rights to subscribe for or purchase shares of, Junior 
Stock) shall be declared or paid or set apart for p ayment by the Corporation and 
no other distribution of cash or other property sha ll be declared or made, 
directly or indirectly, by the Corporation with res pect to any shares of Junior 
Stock, nor shall any shares of Junior Stock be rede emed, purchased or otherwise 
acquired (other than a redemption, purchase or othe r acquisition of Class A 
Common Stock made for purposes of an employee incen tive or benefit plan of the 
Corporation or any subsidiary) for any consideratio n (or any moneys be paid to 
or made available for a sinking fund for the redemp tion of any shares of any 
such stock) directly or indirectly by the Corporati on (except by conversion into 
or exchange for shares of, or options, warrants, or  rights to subscribe for or 
purchase shares of, Junior Stock), nor shall any ot her cash or other property 
otherwise be paid or distributed to or for the bene fit of any holder of shares 
of Junior Stock in respect thereof, directly or ind irectly, by the Corporation 
unless, in each case, dividends equal to the full a mount of all accumulated, 
accrued and unpaid dividends on all outstanding sha res of Class Y Preferred 
Stock have been declared and paid, or such dividend s have been declared and a 
sum sufficient for the payment thereof has been set  apart for such payment, on 
all outstanding shares of Class Y Preferred Stock f or all Dividend Periods 
ending on or prior to the date such dividend or dis tribution is declared, paid, 
set apart for payment or made with respect to such shares of Junior Stock, or 
the date such shares of Junior Stock are redeemed, purchased or otherwise 
acquired or monies paid to or made available for an y sinking fund for such 
redemption, or the date any such cash or other prop erty is paid or distributed 
to or for the benefit of any holders of Junior Stoc k in respect thereof, as the 
case may be. 
 
      Notwithstanding the provisions of this Sectio n 3, the Corporation shall 
not be prohibited from (i) declaring or paying or s etting apart for payment any 
dividend or distribution on any shares of Parity St ock or (ii) redeeming, 
purchasing or otherwise acquiring any Parity Stock,  in each case, if such 
declaration, payment, redemption, purchase or other  acquisition is necessary in 
order to maintain the continued qualification of th e Corporation as a REIT under 
Section 856 of the Code. 
 
      4. LIQUIDATION PREFERENCE. 
 
            (a) In the event of any liquidation, di ssolution or winding up of 
the Corporation, whether voluntary or involuntary, before any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) shall 
be made to or set apart for the holders of Junior S tock, the holders of shares 
of Class Y Preferred Stock shall be entitled to rec eive Twenty-Five Dollars 
($25) per share of Class Y Preferred Stock (the "Li quidation Preference"), plus 
an amount equal to all dividends (whether or not ea rned or declared) 
accumulated, accrued and unpaid thereon to the date  of final distribution to 
such holders; but such holders shall not be entitle d to any further payment. 
Until the holders of the Class Y Preferred Stock ha ve been paid the Liquidation 
Preference in full, plus an amount equal to all div idends (whether or not earned 
or declared) accumulated, accrued and unpaid thereo n to the date of final 
distribution to such holders, no payment will be ma de to any holder of Junior 
Stock upon the liquidation, dissolution or winding up of the Corporation. If, 
upon any liquidation, dissolution or winding up of the Corporation, the assets 
of the Corporation, or proceeds thereof, distributa ble among the holders of 
Class Y Preferred Stock shall be insufficient to pa y in full the preferential 
amount aforesaid and liquidating payments on any ot her shares of any class or 
series of Parity Stock, then such assets, or the pr oceeds thereof, shall be 
distributed among the holders of Class Y Preferred Stock and any such other 
Parity Stock ratably in the same proportion as the respective amounts that would 
be payable on such Class Y Preferred Stock and any such other Parity Stock if 
all amounts payable thereon were paid in full. For the purposes of this Section 
4, (i) a consolidation or merger of the Corporation  with one or more 
corporations, (ii) a sale or transfer of all or sub stantially all of the 
Corporation's assets, or (iii) a statutory share ex change shall not be deemed to 
be a liquidation, dissolution or winding up, volunt ary or involuntary, of the 
Corporation. 
 
            (b) Upon any liquidation, dissolution o r winding up of the 
Corporation, after payment shall have been made in full to the holders of Class 



Y Preferred Stock and any Parity Stock, as provided  in Section 4(a), 
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any other series or class or classes of Junior Stoc k shall, subject to the 
respective terms thereof, be entitled to receive an y and all assets remaining to 
be paid or distributed, and the holders of the Clas s Y Preferred Stock and any 
Parity Stock shall not be entitled to share therein . 
 
      5. REDEMPTION AT THE OPTION OF THE CORPORATIO N. 
 
            (a) Shares of Class Y Preferred Stock s hall not be redeemable by the 
Corporation prior to December 21, 2009, except as s et forth in Section 10.2 of 
this Article. On and after December 21, 2009 the Co rporation, at its option, may 
redeem shares of Class Y Preferred Stock, in whole or from time to time in part, 
at a redemption price payable in cash equal to the Redemption Price applicable 
thereto. In the event of a redemption of shares of Class Y Preferred Stock, if 
the Redemption Date occurs after a Record Date and on or prior to the related 
Dividend Payment Date, the dividend payable on such  Dividend Payment Date in 
respect of such shares called for redemption shall be payable on such Dividend 
Payment Date the holders of record at the close of business on such Record Date, 
notwithstanding the redemption of such shares, and shall not be payable as part 
of the redemption price for such shares. 
 
            (b) The Redemption Date shall be select ed by the Corporation, shall 
be specified in the notice of redemption and shall be not less than 30 days nor 
more than 60 days after the date notice of redempti on is sent by the 
Corporation. 
 
            (c) If full cumulative dividends on all  outstanding shares of Class 
Y Preferred Stock have not been declared and paid, or declared and set apart for 
payment, no shares of Class Y Preferred Stock may b e redeemed unless all 
outstanding shares of Class Y Preferred Stock are s imultaneously redeemed. 
Neither the Corporation nor any affiliate of the Co rporation may purchase or 
acquire shares of Class Y Preferred Stock, other th an pursuant to a purchase or 
exchange offer made on the same terms to all holder s of shares of Class Y 
Preferred Stock. 
 
            (d) If the Corporation shall redeem sha res of Class Y Preferred 
Stock pursuant to paragraph (a) of this Section 5, notice of such redemption 
shall be given to each holder of record of the shar es to be redeemed. Such 
notice shall be provided by first class mail, posta ge prepaid, at such holder's 
address as the same appears on the stock records of  the Corporation. Neither the 
failure to mail any notice required by this paragra ph (d), nor any defect 
therein or in the mailing thereof to any particular  holder, shall affect the 
sufficiency of the notice or the validity of the pr oceedings for redemption with 
respect to the other holders. Any notice mailed in the manner herein provided 
shall be conclusively presumed to have been duly gi ven on the date mailed 
whether or not the holder receives the notice. Each  such notice shall state, as 
appropriate: (i) the Redemption Date; (ii) the numb er of shares of Class Y 
Preferred Stock to be redeemed and, if fewer than a ll such shares held by such 
holder are to be redeemed, the number of such share s to be redeemed from such 
holder; (iii) the place or places at which certific ates for such shares are to 
be surrendered; and (iv) the Redemption Price payab le on such Redemption Date, 
including, without limitation, a statement as to wh ether or not accumulated, 
accrued and unpaid dividends will be payable as par t of the Redemption Price, or 
payable on the next Dividend Payment Date to the re cord holder at the close of 
business on the relevant record date as described i n the next sentence. Notice 
having been mailed as aforesaid, from and after the  Redemption Date (unless the 
Corporation shall fail to make available the amount  of cash necessary to effect 
such redemption), (i) dividends on the shares of Cl ass Y Preferred Stock so 
called for redemption shall cease to accumulate or accrue on the shares of Class 
Y Preferred Stock called for redemption, (ii) said shares shall no longer be 
deemed to be outstanding, and (iii) all rights of t he holders thereof as holders 
of Class Y Preferred Stock of the Corporation shall  cease (except the right to 
receive the cash payable upon such redemption, with out interest thereon, upon 
surrender and endorsement of their certificates if so required); provided, 
however, that if the Redemption Date for any shares  of Class Y Preferred Stock 
occurs after any dividend record date and on or pri or to the related Dividend 
Payment Date, the full dividend payable on such Div idend Payment Date in respect 
of such shares of Class Y Preferred Stock called fo r redemption shall be payable 
on such Dividend Payment Date to the holders of rec ord of such shares at the 
close of business on the corresponding dividend rec ord date notwithstanding the 
prior redemption of such shares. The Corporation's obligation to make available 
the cash necessary to effect the redemption in acco rdance with the preceding 
sentence shall be deemed fulfilled if, on or before  the applicable Redemption 
Date, the Corporation shall irrevocably deposit in trust with a bank or trust 
company (which may not be an affiliate of the Corpo ration) that has, or is an 
affiliate of a bank or trust company that has, a ca pital and surplus of at least 
$50,000,000, such amount of cash as is necessary fo r such redemption plus, if 
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such Redemption Date occurs after any dividend reco rd date and on or prior to 
the related Dividend Payment Date, such amount of c ash as is necessary to pay 
the dividend payable on such Dividend Payment Date in respect of such shares of 
Class Y Preferred Stock called for redemption, with  irrevocable instructions 
that such cash be applied to the redemption of the shares of Class Y Preferred 
Stock so called for redemption and, if applicable, the payment of such dividend. 
No interest shall accrue for the benefit of the hol ders of shares of Class Y 
Preferred Stock to be redeemed on any cash so set a side by the Corporation. 
Subject to applicable escheat laws, any such cash u nclaimed at the end of two 
years from the Redemption Date shall revert to the general funds of the 
Corporation, after which reversion the holders of s hares of Class Y Preferred 
Stock so called for redemption shall look only to t he general funds of the 
Corporation for the payment of such cash. 
 
      As promptly as practicable after the surrende r in accordance with such 
notice of the certificates for any such shares of C lass Y Preferred Stock to be 
so redeemed (properly endorsed or assigned for tran sfer, if the Corporation 
shall so require and the notice shall so state), su ch certificates shall be 
exchanged for cash (without interest thereon). If f ewer than all the outstanding 
shares of Class Y Preferred Stock are to be redeeme d, shares to be redeemed 
shall be selected by the Corporation from outstandi ng shares of Class Y 
Preferred Stock not previously called for redemptio n by lot or, with respect to 
the number of shares of Class Y Preferred Stock hel d of record by each holder of 
such shares, pro rata (as nearly as may be) or by a ny other method as may be 
determined by the Board of Directors in its discret ion to be equitable. If fewer 
than all the shares of Class Y Preferred Stock repr esented by any certificate 
are redeemed, then a new certificate representing t he unredeemed shares shall be 
issued without cost to the holders thereof. 
 
      6. STATUS OF REACQUIRED STOCK. 
 
      All shares of Class Y Preferred Stock that ha ve been issued and reacquired 
in any manner by the Corporation shall be returned to the status of authorized 
but unissued shares of Class Y Preferred Stock. 
 
      7. RANKING. 
 
      Any class or series of capital stock of the C orporation shall be deemed to 
rank: 
 
            (a) prior or senior to the Class Y Pref erred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, if the holders of such c lass or series shall be 
entitled to the receipt of dividends and of amounts  distributable upon 
liquidation, dissolution or winding up, as the case  may be, in preference or 
priority to the holders of Class Y Preferred Stock ("Senior Stock"); 
 
            (b) on a parity with the Class Y Prefer red Stock, as to the payment 
of dividends and as to distribution of assets upon liquidation, dissolution or 
winding up, whether or not the dividend rates, divi dend payment dates or 
redemption or liquidation prices per share thereof be different from those of 
the Class Y Preferred Stock, if (i) such capital st ock is Class B Cumulative 
Convertible Preferred Stock, Class C Cumulative Pre ferred Stock, Class D 
Cumulative Preferred Stock, Class G Cumulative Pref erred Stock, Class H 
Cumulative Preferred Stock, Class I Cumulative Pref erred Stock, Class J 
Cumulative Convertible Preferred Stock, Class K Con vertible Cumulative Preferred 
Stock, Class L Convertible Cumulative Preferred Sto ck, Class M Convertible 
Cumulative Preferred Stock, Class N Convertible Cum ulative Preferred Stock, 
Class O Cumulative Convertible Preferred Stock, Cla ss P Convertible Cumulative 
Preferred Stock, Class Q Cumulative Preferred Stock , Class R Cumulative 
Preferred Stock, Class S Cumulative Redeemable Pref erred Stock, Class T 
Cumulative Preferred Stock, Class U Cumulative Pref erred Stock, Class V 
Cumulative Preferred Stock, Class W Cumulative Conv ertible Preferred Stock or 
Class X Cumulative Preferred Stock of the Corporati on, or (ii) the holders of 
such class of stock or series and the Class Y Prefe rred Stock shall be entitled 
to the receipt of dividends and of amounts distribu table upon liquidation, 
dissolution or winding up in proportion to their re spective amounts of accrued 
and unpaid dividends per share or liquidation prefe rences, without preference or 
priority of one over the other (the capital stock r eferred to in clauses (i) and 
(ii) of this paragraph being hereinafter referred t o, collectively, as "Parity 
Stock"); and 
 
            (c) junior to the Class Y Preferred Sto ck, as to the payment of 
dividends and as to the distribution of assets upon  liquidation, dissolution or 
winding up, if (i) such capital stock or series sha ll be Class A Common Stock or 
(ii) the holders of Class Y Preferred Stock shall b e entitled to receipt of 
dividends or of amounts distributable upon liquidat ion, dissolution or winding 
up, as the case may be, in preference or priority t o the holders 
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of shares of such class or series (the capital stoc k referred to in clauses (i) 
and (ii) of this paragraph being hereinafter referr ed to, collectively, as 
"Junior Stock"). 
 
      8. VOTING. 
 
            (a) If and whenever six quarterly divid ends (whether or not 
consecutive) payable on the Class Y Preferred Stock  or any series or class of 
Parity Stock shall be in arrears (which shall, with  respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, the number of di rectors then constituting the 
Board of Directors shall be increased by two if not  already increased by reason 
of similar types of provisions with respect to shar es of any other class or 
series of Parity Stock which is entitled to similar  voting rights (the "Voting 
Preferred Stock") and the holders of shares of Clas s Y Preferred Stock, together 
with the holders of shares of all other Voting Pref erred Stock then entitled to 
exercise similar voting rights, voting as a single Class regardless of series, 
shall be entitled to elect the two additional direc tors to serve on the Board of 
Directors at any annual meeting of stockholders or special meeting held in place 
thereof, or at a special meeting of the holders of the Class Y Preferred Stock 
and the Voting Preferred Stock called as hereinafte r provided. Whenever all 
arrears in dividends on the Class Y Preferred Stock  and the Voting Preferred 
Stock then outstanding shall have been paid and div idends thereon for the 
current quarterly dividend period shall have been d eclared and paid, or declared 
and set apart for payment, then the right of the ho lders of the Class Y 
Preferred Stock and the Voting Preferred Stock to e lect such additional two 
directors shall cease (but subject always to the sa me provision for the vesting 
of such voting rights in the case of any similar fu ture arrearages), and the 
terms of office of all persons elected as directors  by the holders of the Class 
Y Preferred Stock and the Voting Preferred Stock sh all forthwith terminate and 
the number of directors constituting the Board of D irectors shall be reduced 
accordingly. At any time after such voting power sh all have been so vested in 
the holders of Class Y Preferred Stock and the Voti ng Preferred Stock, if 
applicable, the Secretary of the Corporation may, a nd upon the written request 
of any holder of Class Y Preferred Stock (addressed  to the Secretary at the 
principal office of the Corporation) shall, call a special meeting of the 
holders of the Class Y Preferred Stock and of the V oting Preferred Stock for the 
election of the two directors to be elected by them  as herein provided, such 
call to be made by notice similar to that provided in the Bylaws of the 
Corporation for a special meeting of the stockholde rs or as required by law. If 
any such special meeting required to be called as a bove provided shall not be 
called by the Secretary within 20 days after receip t of any such request, then 
any holder of Class Y Preferred Stock may call such  meeting, upon the notice 
above provided, and for that purpose shall have acc ess to the stock books of the 
Corporation. The directors elected at any such spec ial meeting shall hold office 
until the next annual meeting of the stockholders o r special meeting held in 
lieu thereof if such office shall not have previous ly terminated as above 
provided. If any vacancy shall occur among the dire ctors elected by the holders 
of the Class Y Preferred Stock and the Voting Prefe rred Stock, a successor shall 
be elected by the Board of Directors, upon the nomi nation of the then-remaining 
director elected by the holders of the Class Y Pref erred Stock and the Voting 
Preferred Stock or the successor of such remaining director, to serve until the 
next annual meeting of the stockholders or special meeting held in place thereof 
if such office shall not have previously terminated  as provided above. 
 
            (b) So long as any shares of Class Y Pr eferred Stock are 
outstanding, in addition to any other vote or conse nt of stockholders required 
by law or by the Charter of the Corporation, the af firmative vote of at least 
66-2/3% of the votes entitled to be cast by the hol ders of the Class Y Preferred 
Stock voting as a single class with the holders of all other classes or series 
of Parity Stock entitled to vote on such matters, g iven in person or by proxy, 
either in writing without a meeting or by vote at a ny meeting called for the 
purpose, shall be necessary for effecting or valida ting: 
 
                  (i) any amendment, alteration or repeal of any of the 
provisions of, or the addition of any provision to,  these Articles 
Supplementary, the Charter or the By-Laws of the Co rporation that materially 
adversely affects the voting powers, rights or pref erences of the holders of the 
Class Y Preferred Stock; provided, however, that th e amendment of the provisions 
of the Charter so as to increase the authorized amo unt of Class Y Preferred 
Stock, or to authorize or create, or to increase th e authorized amount of, or 
issue any Junior Stock or any shares of any class o f Parity Stock, shall not be 
deemed to materially adversely affect the voting po wers, rights or preferences 
of the holders of Class Y Preferred Stock; or 
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                  (ii) the authorization, creation of, increase in the 
authorized amount of, or issuance of any shares of any class or series of Senior 
Stock or any security convertible into shares of an y class or series of Senior 
Stock (whether or not such class or series of Senio r Stock is currently 
authorized); 
 
      provided, however, that no such vote of the h olders of Class Y Preferred 
Stock shall be required if, at or prior to the time  when such amendment, 
alteration or repeal is to take effect, or when the  issuance of any such Senior 
Stock or convertible or exchangeable security is to  be made, as the case may be, 
provision is made for the redemption of all shares of Class Y Preferred Stock at 
the time outstanding to the extent such redemption is authorized by Section 5 of 
this Article. 
 
      For purposes of the foregoing provisions and all other voting rights under 
these Articles Supplementary, each share of Class Y  Preferred Stock shall have 
one (1) vote per share, except that when any other class or series of preferred 
stock of the Corporation shall have the right to vo te with the Class Y Preferred 
Stock as a single class on any matter, then the Cla ss Y Preferred Stock and such 
other class or series shall have with respect to su ch matters one quarter of one 
vote per $25 of stated liquidation preference. Exce pt as otherwise required by 
applicable law or as set forth herein or in the Cha rter, the Class Y Preferred 
Stock shall not have any relative, participating, o ptional or other special 
voting rights and powers other than as set forth he rein, and the consent of the 
holders thereof shall not be required for the takin g of any corporate action. 
 
      9. RECORD HOLDERS. 
 
      The Corporation and the Transfer Agent may de em and treat the record 
holder of any share of Class Y Preferred Stock as t he true and lawful owner 
thereof for all purposes, and neither the Corporati on nor the Transfer Agent 
shall be affected by any notice to the contrary. 
 
      10.1 RESTRICTIONS ON OWNERSHIP AND TRANSFERS.  
 
            (A) LIMITATION ON BENEFICIAL OWNERSHIP.  Except as provided in 
Section 10.8, from and after the Issue Date, no Per son (other than the Initial 
Holder or a Look-Through Entity) shall Beneficially  Own shares of Class Y 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder shall not 
Beneficially Own shares of Class Y Preferred Stock in excess of the Initial 
Holder Limit and no Look-Through Entity shall Benef icially Own shares of Class Y 
Preferred Stock in excess of the Look-Through Owner ship Limit. 
 
            (B) TRANSFERS IN EXCESS OF OWNERSHIP LI MIT. Except as provided in 
Section 10.8, from and after the Issue Date (and su bject to Section 10.12), any 
Transfer (whether or not such Transfer is the resul t of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in any 
Person (other than the Initial Holder or a Look-Thr ough Entity) Beneficially 
Owning shares of Class Y Preferred Stock in excess of the Ownership Limit shall 
be void ab initio as to the Transfer of such shares  of Class Y Preferred Stock 
that would be otherwise Beneficially Owned by such Person in excess of the 
Ownership Limit, and the intended transferee shall acquire no rights in such 
shares of Class Y Preferred Stock. 
 
            (C) TRANSFERS IN EXCESS OF INITIAL HOLD ER LIMIT. Except as provided 
in Section 10.8, from and after the Issue Date (and  subject to Section 10.12), 
any Transfer (whether or not such Transfer is the r esult of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in the 
Initial Holder Beneficially Owning shares of Class Y Preferred Stock in excess 
of the Initial Holder Limit shall be void ab initio  as to the Transfer of such 
shares of Class Y Preferred Stock that would be oth erwise Beneficially Owned by 
the Initial Holder in excess of the Initial Holder limit, and the Initial Holder 
shall acquire no rights in such shares of Class Y P referred Stock. 
 
            (D) TRANSFERS IN EXCESS OF LOOK-THROUGH  OWNERSHIP LIMIT. Except as 
provided in Section 10.8 from and after the Issue D ate (and subject to Section 
10.12), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
any Look-Through Entity Beneficially Owning shares of Class Y Preferred Stock in 
excess of the Look-Through Ownership limit shall be  void ab initio as 
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to the Transfer of such shares of Class Y Preferred  Stock that would be 
otherwise Beneficially Owned by such Look-Through E ntity in excess of the 
Look-Through Ownership Limit and such Look-Through Entity shall acquire no 
rights in such shares of Class Y Preferred Stock. 
 
            (E) TRANSFERS RESULTING IN "CLOSELY HEL D" STATUS. From and after the 
Issue Date, any Transfer that, if effective would r esult in the Corporation 
being "closely held" within the meaning of Section 856(h) of the Code, or would 
otherwise result in the Corporation failing to qual ify as a REIT (including, 
without limitation, a Transfer or other event that would result in the 
Corporation owning (directly or constructively) an interest in a tenant that is 
described in Section 856(d)(2)(B) of the Code if th e income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void ab 
initio as to the Transfer of shares of Class Y Pref erred Stock that would cause 
the Corporation (i) to be "closely held" within the  meaning of Section 856(h) of 
the Code or (ii) otherwise fail to qualify as a REI T, as the case may be, and 
the intended transferee shall acquire no rights in such shares of Class Y 
Preferred Stock. 
 
            (F) SEVERABILITY ON VOID TRANSACTIONS. A Transfer of a share of 
Class Y Preferred Stock that is null and void under  Sections 10.1(B), (C), (D), 
or (E) of this Article because it would, if effecti ve, result in (i) the 
ownership of Class Y Preferred Stock in excess of t he Initial Holder Limit, the 
Ownership Limit, or the Look-Through Ownership Limi t, (ii) the Corporation being 
"closely held" within the meaning of Section 856(h)  of the Code or (iii) the 
Corporation otherwise failing to qualify as a REIT,  shall not adversely affect 
the validity of the Transfer of any other share of Class Y Preferred Stock in 
the same or any other related transaction. 
 
      10.2 REMEDIES FOR BREACH. If the Board of Dir ectors or a committee thereof 
shall at any time determine in good faith that a Tr ansfer or other event has 
taken place in violation of Section 10.1 of this Ar ticle or that a Person 
intends to acquire or has attempted to acquire Bene ficial Ownership of any 
shares of Class Y Preferred Stock in violation of S ection 10.1 of this Article 
(whether or not such violation is intended), the Bo ard of Directors or a 
committee thereof shall be empowered to take any ac tion as it deems advisable to 
refuse to give effect to or to prevent such Transfe r or other event, including, 
but not limited to, refusing to give effect to such  Transfer or other event on 
the books of the Corporation, causing the Corporati on to redeem such shares at 
the then current Market Price and upon such terms a nd conditions as may be 
specified by the Board of Directors in its sole dis cretion (including, but not 
limited to, by means of the issuance of long-term i ndebtedness for the purpose 
of such redemption), demanding the repayment of any  distributions received in 
respect of shares of Class Y Preferred Stock acquir ed in violation of Section 
10.1 of this Article or instituting proceedings to enjoin such Transfer or to 
rescind such Transfer or attempted Transfer; provid ed, however, that any 
Transfers or attempted Transfers (or in the case of  events other than a 
Transfer, Beneficial Ownership) in violation of Sec tion 10.1 of this Article, 
regardless of any action (or non-action) by the Boa rd of Directors or such 
committee, (a) shall be void ab initio or (b) shall  automatically result in the 
transfer described in Section 10.3 of this Article;  provided, further, that the 
provisions of this Section 10.2 shall be subject to  the provisions of Section 
10.12 of this Article; provided, further, that neit her the Board of Directors 
nor any committee thereof may exercise such authori ty in a manner that 
interferes with any ownership or transfer of Class Y Preferred Stock that is 
expressly authorized pursuant to Section 10.8(C) of  this Article. 
 
      10.3 TRANSFER IN TRUST. 
 
            (A) ESTABLISHMENT OF TRUST. If, notwith standing the other provisions 
contained in this Article, at any time after the Is sue Date there is a purported 
Transfer (an "Excess Transfer") (whether or not suc h Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) or other change in the 
capital structure of the Corporation (including, bu t not limited to, any 
redemption of Equity Stock) or other event (includi ng, but not limited to, any 
acquisition of any share of Equity Stock) such that  (a) any Person (other than 
the Initial Holder or a Look-Through Entity) would Beneficially Own shares of 
Class Y Preferred Stock in excess of the Ownership Limit, or (b) the Initial 
Holder would Beneficially Own shares of Class Y Pre ferred Stock in excess of the 
Initial Holder Limit, or (c) any Person that is a L ook-Through Entity would 
Beneficially Own shares of Class Y Preferred Stock in excess of the Look-Through 
Ownership Limit (in any such event, the Person, Ini tial Holder or Look-Through 
Entity that would Beneficially Own shares of Class Y Preferred Stock in excess 
of the Ownership Limit, the Initial Holder Limit or  the Look-Through Entity 
Limit, respectively, is referred to as a "Prohibite d Transferee"), then, except 
as otherwise 
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provided in Section 10.8 of this Article, such shar es of Class Y Preferred Stock 
in excess of the Ownership Limit, the Initial Holde r Limit or the Look-Through 
Ownership Limit, as the case may be, (rounded up to  the nearest whole share) 
shall be automatically transferred to a Trustee in his capacity as trustee of a 
Trust for the exclusive benefit of one or more Char itable Beneficiaries. Such 
transfer to the Trustee shall be deemed to be effec tive as of the close of 
business on the Business Day prior to the Excess Tr ansfer, change in capital 
structure or another event giving rise to a potenti al violation of the Ownership 
Limit, the Initial Holder Limit or the Look Through  Entity Ownership Limit. 
 
            (B) APPOINTMENT OF TRUSTEE. The Trustee  shall be appointed by the 
Corporation and shall be a Person unaffiliated with  either the Corporation or 
any Prohibited Transferee. The Trustee may be an in dividual or a bank or trust 
company duly licensed to conduct a trust business. 
 
            (C) STATUS OF SHARES HELD BY THE TRUSTE E. Shares of Class Y 
Preferred Stock held by the Trustee shall be issued  and outstanding shares of 
capital stock of the Corporation. Except to the ext ent provided in Section 
10.3(E), the Prohibited Transferee shall have no ri ghts in the Class Y Preferred 
Stock held by the Trustee, and the Prohibited Trans feree shall not benefit 
economically from ownership of any shares held in t rust by the Trustee, shall 
have no rights to dividends and shall not possess a ny rights to vote or other 
rights attributable to the shares held in the Trust . 
 
            (D) DIVIDEND AND VOTING RIGHTS. The Tru stee shall have all voting 
rights and rights to dividends with respect to shar es of Class Y Preferred Stock 
held in the Trust, which rights shall be exercised for the benefit of the 
Charitable Beneficiary. Any dividend or distributio n paid prior to the discovery 
by the Corporation that the shares of Class Y Prefe rred Stock have been 
transferred to the Trustee shall be repaid to the C orporation upon demand, and 
any dividend or distribution declared but unpaid sh all be rescinded as void ab 
initio with respect to such shares of Class Y Prefe rred Stock. Any dividends or 
distributions so disgorged or rescinded shall be pa id over to the Trustee and 
held in trust for the Charitable Beneficiary. Any v ote cast by a Prohibited 
Transferee prior to the discovery by the Corporatio n that the shares of Class Y 
Preferred Stock have been transferred to the Truste e will be rescinded as void 
ab initio and shall be recast in accordance with th e desires of the Trustee 
acting for the benefit of the Charitable Beneficiar y. The owner of the shares at 
the time of the Excess Transfer, change in capital structure or other event 
giving rise to a potential violation of the Ownersh ip Limit, Initial Holder 
Limit or Look-Through Entity Ownership Limit shall be deemed to have given an 
irrevocable proxy to the Trustee to vote the shares  of Class Y Preferred Stock 
for the benefit of the Charitable Beneficiary. 
 
            (E) RESTRICTIONS ON TRANSFER. The Trust ee of the Trust may sell the 
shares held in the Trust to a Person, designated by  the Trustee, whose ownership 
of the shares will not violate the Ownership Restri ctions. If such a sale is 
made, the interest of the Charitable Beneficiary sh all terminate and proceeds of 
the sale shall be payable to the Prohibited Transfe ree and to the Charitable 
Beneficiary as provided in this Section 10.3(E). Th e Prohibited Transferee shall 
receive the lesser of (1) the price paid by the Pro hibited Transferee for the 
shares or, if the Prohibited Transferee did not giv e value for the shares 
(through a gift, devise or other transaction), the Market Price of the shares on 
the day of the event causing the shares to be held in the Trust and (2) the 
price per share received by the Trustee from the sa le or other disposition of 
the shares held in the Trust. Any proceeds in exces s of the amount payable to 
the Prohibited Transferee shall be payable to the C haritable Beneficiary. If any 
of the transfer restrictions set forth in this Sect ion 10.3(E) or any 
application thereof is determined in a final judgme nt to be void, invalid or 
unenforceable by any court having jurisdiction over  the issue, the Prohibited 
Transferee may be deemed, at the option of the Corp oration, to have acted as the 
agent of the Corporation in acquiring the Class Y P referred Stock as to which 
such restrictions would, by their terms, apply, and  to hold such Class Y 
Preferred Stock on behalf of the Corporation. 
 
            (F) PURCHASE RIGHT IN STOCK TRANSFERRED  TO THE TRUSTEE. Shares of 
Class Y Preferred Stock transferred to the Trustee shall be deemed to have been 
offered for sale to the Corporation, or its designe e, at a price per share equal 
to the lesser of (i) the price per share in the tra nsaction that resulted in 
such transfer to the Trust (or, in the case of a de vise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r. The Corporation shall have 
the right to accept such offer for a period of 90 d ays after the later of (i) 
the date of the Excess Transfer or other event resu lting in a transfer to the 
Trust and (ii) the date that the Board of Directors  determines in good faith 
that an Excess Transfer or other event occurred. 
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            (G) DESIGNATION OF CHARITABLE BENEFICIA RIES. By written notice to 
the Trustee, the Corporation shall designate one or  more nonprofit organizations 
to be the Charitable Beneficiary of the interest in  the Trust relating to such 
Prohibited Transferee if (i) the shares of Class Y Preferred Stock held in the 
Trust would not violate the Ownership Restrictions in the hands of such 
Charitable Beneficiary and (ii) each Charitable Ben eficiary is an organization 
described in Sections 170(b)(1)(A), 170(c)(2) and 5 01(c)(3) of the Code. 
 
      10.4 NOTICE OF RESTRICTED TRANSFER. Any Perso n that acquires or attempts 
to acquire shares of Class Y Preferred Stock in vio lation of Section 10.1 of 
this Article, or any Person that is a Prohibited Tr ansferee such that stock is 
transferred to the Trustee under Section 10.3 of th is Article, shall immediately 
give written notice to the Corporation of such even t and shall provide to the 
Corporation such other information as the Corporati on may request in order to 
determine the effect, if any, of such Transfer or a ttempted Transfer or other 
event on the Corporation's status as a REIT. Failur e to give such notice shall 
not limit the rights and remedies of the Board of D irectors provided herein in 
any way. 
 
      10.5 OWNERS REQUIRED TO PROVIDE INFORMATION. From and after the Issue Date 
certain record and Beneficial Owners and transferee s of shares of Class Y 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
            (A) ANNUAL DISCLOSURE. Every record hol der or Beneficial Owner of 
more than 5% (or such other percentage between 0.5%  and 5%, as provided in the 
applicable regulations adopted under the Code) of t he number of Outstanding 
shares of Class Y Preferred Stock shall, within 30 days after January 1 of each 
year, give written notice to the Corporation statin g the name and address of 
such record holder or Beneficial Owner, the number of shares of Class Y 
Preferred Stock Beneficially Owned, and a full desc ription of how such shares 
are held. Each such record holder or Beneficial Own er of Class Y Preferred Stock 
shall, upon demand by the Corporation, disclose to the Corporation in writing 
such additional information with respect to the Ben eficial Ownership of the 
Class Y Preferred Stock as the Board of Directors, in its sole discretion, deems 
appropriate or necessary to (i) comply with the pro visions of the Code regarding 
the qualification of the Corporation as a REIT unde r the Code and (ii) ensure 
compliance with the Ownership Limit, the Initial Ho lder Limit or the 
Look-Through Ownership Limit, as applicable. Each s tockholder of record, 
including without limitation any Person that holds shares of Class Y Preferred 
Stock on behalf of a Beneficial Owner, shall take a ll reasonable steps to obtain 
the written notice described in this Section 10.5 f rom the Beneficial Owner. 
 
            (B) DISCLOSURE AT THE REQUEST OF THE CO RPORATION. Any Person that is 
a Beneficial Owner of shares of Class Y Preferred S tock and any Person 
(including the stockholder of record) that is holdi ng shares of Class Y 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply with 
the requirements of any taxing authority or other g overnmental agency, to 
determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit, and shall provide 
a statement or affidavit to the Corporation setting  forth the number of shares 
of Class Y Preferred Stock already Beneficially Own ed by such stockholder or 
proposed transferee and any related persons specifi ed, which statement or 
affidavit shall be in the form prescribed by the Co rporation for that purpose. 
 
      10.6 REMEDIES NOT LIMITED. Nothing contained in this Article shall limit 
the authority of the Board of Directors to take suc h other action as it deems 
necessary or advisable (subject to the provisions o f Section 10.12 of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the Corporation's status as a R EIT and (ii) to insure 
compliance with the Ownership Limit, the Initial Ho lder Limit and the 
Look-Through Ownership Limit. 
 
      10.7 AMBIGUITY. In the case of an ambiguity i n the application of any of 
the provisions of Section 10 of this Article, or in  the case of an ambiguity in 
any definition contained in Section 10 of this Arti cle, the Board of Directors 
shall have the power to determine the application o f the provisions of this 
Article with respect to any situation based on its reasonable belief, 
understanding or knowledge of the circumstances. 
 
      10.8 EXCEPTIONS. The following exceptions sha ll apply or may be 
established with respect to the limitations of Sect ion 10.1 of this Article. 
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            (A) WAIVER OF OWNERSHIP LIMIT. The Boar d of Directors, upon receipt 
of a ruling from the Internal Revenue Service or an  opinion of tax counsel or 
other evidence or undertaking acceptable to it, may  waive the application, in 
whole or in part, of the Ownership Limit to a Perso n subject to the Ownership 
Limit, if such person is not an individual for purp oses of Section 542(a) of the 
Code (as modified to exclude qualified trusts from treatment as individuals 
pursuant to Section 856(h)(3) of the Code) and is a  corporation, partnership, 
limited liability company, estate or trust. In conn ection with any such 
exemption, the Board of Directors may require such representations and 
undertakings from such Person and may impose such o ther conditions as the Board 
of Directors deems necessary, in its sole discretio n, to determine the effect, 
if any, of the proposed Transfer on the Corporation 's status as a REIT. 
 
            (B) PLEDGE BY INITIAL HOLDER. Notwithst anding any other provision of 
this Article, the pledge by the Initial Holder of a ll or any portion of the 
Class Y Preferred Stock directly owned at any time or from time to time shall 
not constitute a violation of Section 10.1 of this Article and the pledgee shall 
not be subject to the Ownership Limit with respect to the Class Y Preferred 
Stock so pledged to it either as a result of the pl edge or upon foreclosure. 
 
            (C) UNDERWRITERS. For a period of 270 d ays (or such longer period of 
time as any underwriter described below shall hold an unsold allotment of Class 
Y Preferred Stock) following the purchase of Class Y Preferred Stock by an 
underwriter that (i) is a corporation, partnership or other legal entity and 
(ii) participates in an offering of the Class Y Pre ferred Stock, such 
underwriter shall not be subject to the Ownership L imit with respect to the 
Class Y Preferred Stock purchased by it as a part o f or in connection with such 
offering and with respect to any Class Y Preferred Stock purchased in connection 
with market making activities. 
 
      10.9 LEGEND. Each certificate for Class Y Pre ferred Stock shall bear 
substantially the following legend: 
 
                  "The shares of Class Y Cumulative  Preferred Stock represented 
            by this certificate are subject to rest rictions on transfer. No 
            person may Beneficially Own shares of C lass Y Cumulative Preferred 
            Stock in excess of the Ownership Restri ctions, as applicable, with 
            certain further restrictions and except ions set forth in the Charter 
            (including the Articles Supplementary s etting forth the terms of the 
            Class Y Cumulative Preferred Stock). An y Person that attempts to 
            Beneficially Own shares of Class Y Cumu lative Preferred Stock in 
            excess of the applicable limitation mus t immediately notify the 
            Corporation. All capitalized terms in t his legend have the meanings 
            ascribed to such terms in the Charter ( including the Articles 
            Supplementary setting forth the terms o f the Class Y Cumulative 
            Preferred Stock), as the same may be am ended from time to time, a 
            copy of which, including the restrictio ns on transfer, will be sent 
            without charge to each stockholder that  so requests. If the 
            restrictions on transfer are violated, (i) the transfer of the 
            shares of Class Y Cumulative Preferred Stock represented hereby will 
            be void in accordance with the Charter (including the Articles 
            Supplementary setting forth the terms o f the Class Y Cumulative 
            Preferred Stock) or (ii) the shares of Class Y Cumulative Preferred 
            Stock represented hereby will automatic ally be transferred to a 
            Trustee of a Trust for the benefit of o ne or more Charitable 
            Beneficiaries." 
 
      10.10 SEVERABILITY. If any provision of this Article or any application of 
any such provision is determined in a final and una ppealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
 
      10.11 BOARD OF DIRECTORS DISCRETION. Anything  in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
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      10.12 SETTLEMENT. Nothing in this Section 10 of this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system. 
 
      FOURTH: The terms of the Class Y Cumulative P referred Stock set forth in 
Article Third hereof shall become Article XXXVI of the Charter. 
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      IN WITNESS WHEREOF, the Corporation has cause d these presents to be signed 
in its name and on its behalf by its Executive Vice  President and Chief 
Financial Officer and witnessed by its Assistant Se cretary on December 16, 2004. 
 
WITNESS:                                     APARTM ENT INVESTMENT AND 
                                             MANAGE MENT COMPANY 
 
/s/ Lisa Cohn                                /s/ Pa ul J. McAuliffe 
----------------------------                 ------ -------------------------- 
Lisa Cohn                                    Paul J . McAuliffe 
Assistant Secretary                          Execut ive Vice President and 
                                             Chief Financial Officer 
 
      THE UNDERSIGNED, Executive Vice President and  Chief Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, who executed on behalf of the 
Corporation the Articles Supplementary of which thi s Certificate is made a part, 
hereby acknowledges in the name and on behalf of sa id Corporation the foregoing 
Articles Supplementary to be the corporate act of s aid Corporation and hereby 
certifies that the matters and facts set forth here in with respect to the 
authorization and approval thereof are true in all material respects under the 
penalties of perjury. 
 
                                             /s/ Pa ul J. McAuliffe 
                                             ------ -------------------------- 
                                             Paul J . McAuliffe 
                                             Execut ive Vice President and 
                                             Chief Financial Officer 



   

                             ARTICLES SUPPLEMENTARY  
 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
          SERIES A COMMUNITY REINVESTMENT ACT PERPE TUAL PREFERRED STOCK 
                           (PAR VALUE $.01 PER SHAR E) 
 
      APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation 
(hereinafter called the "Corporation"), having its principal office in Baltimore 
City, Maryland, hereby certifies to the Department of Assessments and Taxation 
of the State of Maryland that: 
 
      FIRST: Pursuant to authority expressly vested  in the Board of Directors of 
the Corporation by Section 1.2 of Article IV of the  Charter of the Corporation, 
as amended to date (the "Charter"), the Board of Di rectors has duly divided and 
classified 240 authorized but unissued shares of Cl ass A Common Stock of the 
Corporation, par value $.01 per share, into a class  designated as Series A 
Community Reinvestment Act Perpetual Preferred Stoc k, par value $.01 per share, 
and has provided for the issuance of such class. 
 
      SECOND: The reclassification increases the nu mber of shares classified as 
Series A Community Reinvestment Act Perpetual Prefe rred Stock, par value $.01 
per share, from no shares immediately prior to the reclassification to 240 
shares immediately after the reclassification. The reclassification decreases 
the number of shares classified as Class A Common S tock from 426,157,976 shares 
immediately prior to the reclassification to 426,15 7,736 shares immediately 
after the reclassification. The number of shares cl assified as Series A 
Community Reinvestment Act Perpetual Preferred Stoc k may be decreased upon 
reacquisition thereof in any manner, or by retireme nt thereof, by the 
Corporation. 
 
      THIRD: The terms of the Series A Community Re investment Act Perpetual 
Preferred Stock (including the preferences, convers ion or other rights, voting 
powers, restrictions, limitations as to dividends a nd other distributions, 
qualifications, or terms or conditions of redemptio n) as set by the Board of 
Directors are as follows: 
 
      1. NUMBER OF SHARES AND DESIGNATION. 
 
      This class of Preferred Stock shall be design ated as Series A Community 
Reinvestment Act Perpetual Preferred Stock (the "Se ries A CRA Preferred Stock") 
and Two Hundred Forty (240) shall be the authorized  number of shares of such 
Series A CRA Preferred Stock constituting such clas s. 
 
      2. DEFINITIONS. 
 
      For purposes of the Series A CRA Preferred St ock, the following terms 
shall have the meanings indicated: 
 
      "Act" shall mean the Securities Act of 1933, as amended. 
 



   

      "affiliate" of a Person means a Person that d irectly, or indirectly 
      through one or more intermediaries, controls or is controlled by, or is 
      under common control with, the Person specifi ed. 
 
      "Aggregate Value" shall mean, with respect to  any block of Equity Stock, 
      the product of (i) the number of shares of Eq uity Stock within such block 
      and (ii) the corresponding Market Price of on e share of Equity Stock of 
      such class. 
 
      "Beneficial Ownership" shall mean, with respe ct to any Person, ownership 
      of shares of Equity Stock equal to the sum of  (without duplication) (i) 
      the number of shares of Equity Stock directly  owned by such Person, (ii) 
      the number of shares of Equity Stock indirect ly owned by such Person (if 
      such Person is an "individual" as defined in Section 542(a)(2) of the 
      Code) taking into account the constructive ow nership rules of Section 544 
      of the Code, as modified by Section 856(h)(1) (B) of the Code, and (iii) 
      the number of shares of Equity Stock that suc h Person is deemed to 
      beneficially own pursuant to Rule 13d-3 under  the Exchange Act, or that is 
      attributed to such Person pursuant to Section  318 of the Code, as modified 
      by Section 856(d)(5) of the Code, provided th at when applying this 
      definition of Beneficial Ownership to the Ini tial Holder, clause (iii) of 
      this definition, and clause (ii) of the defin ition of "Person" shall be 
      disregarded. The terms "Beneficial Owner," "B eneficially Owns" and 
      "Beneficially Owned" shall have the correlati ve meanings. 
 
      "Board of Directors" shall mean the Board of Directors of the Corporation 
      or any committee authorized by such Board of Directors to perform any of 
      its responsibilities with respect to the Seri es A CRA Preferred Stock; 
      provided that, for purposes of paragraph (a) of Section 9 of this Article, 
      the term "Board of Directors" shall not inclu de any such committee. 
 
      "Business Day" shall mean any day other than a Saturday, Sunday or a day 
      on which state or federally chartered banking  institutions in New York, 
      New York are not required to be open. 
 
      "Charitable Beneficiary" shall mean one or mo re beneficiaries of the Trust 
      as determined pursuant to Section 11.2(G) of this Article, each of which 
      shall be an organization described in Section  170(b)(1)(A), 170(c)(2) and 
      501(c)(3) of the Code. 
 
      "Class A Common Stock" shall mean the Class A  Common Stock, par value $.01 
      per share, of the Corporation, and such other  shares of the Corporation's 
      capital stock into which outstanding shares o f such Class A Common Stock 
      shall be reclassified. 
 
      "Closing Price" shall mean, when used with re spect to a share of any 
      Equity Stock and for any date, the last sale price, regular way, or, in 
      case no such sale takes place on such day, th e average of the closing bid 
      and asked prices, regular way, in either case , as reported in the 
      principal consolidated transaction reporting system with respect to 
      securities listed or admitted to trading on t he NYSE or, if the Equity 
      Stock is not listed or admitted to trading on  the NYSE, as reported in the 
      principal consolidated transaction reporting system with respect to 
      securities listed on the principal national s ecurities 
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      exchange on which the Equity Stock is listed or admitted to trading or, if 
      the Equity Stock is not listed or admitted to  trading on any national 
      securities exchange, the last quoted price, o r if not so quoted, the 
      average of the high bid and low asked prices in the over-the-counter 
      market, as reported by the National Associati on of Securities Dealers, 
      Inc. Automated Quotation System or, if such s ystem is no longer in use, 
      the principal other automated quotation syste m that may then be in use or, 
      if the Equity Stock is not quoted by any such  organization, the average of 
      the closing bid and asked prices as furnished  by a professional market 
      maker making a market in the Equity Stock sel ected by the Board of 
      Directors of the Corporation or, if the Equit y Stock is not publicly 
      traded, the fair value of a share of such Equ ity Stock as reasonably 
      determined in good faith by the Board of Dire ctors. 
 
      "Code" shall mean the Internal Revenue Code o f 1986, as amended from time 
      to time, or any successor statute thereto. Re ference to any provision of 
      the Code shall mean such provision as in effe ct from time to time, as the 
      same may be amended, and any successor theret o, as interpreted by any 
      applicable regulations or other administrativ e pronouncements as in effect 
      from time to time. 
 
      "CRA" shall mean the Community Reinvestment A ct of 1977, as amended from 
      time to time. 
 
      "CRA Credit Value" shall mean, for any Invest ment with respect to which 
      CRA Credits are allocated to a holder of Seri es A CRA Preferred Stock, the 
      book value of such Investment as of the last day of the Corporation's 
      fiscal year immediately preceding the date on  which a determination is 
      made by the Corporation to allocate CRA Credi ts with respect to such 
      Investment to such holder, multiplied by the Operating Partnership's 
      proportionate ownership interest in the under lying Investment. 
 
      "CRA Credits" shall have the meaning set fort h in paragraph (a) of Section 
      11 of this Article. 
 
      "CRA Parity Securities" shall mean securities  of the Corporation, other 
      than the Series A CRA Preferred Stock, which are entitled to receive 
      allocations of CRA Credits. 
 
      "Default Rate" shall mean, for any Dividend P eriod, the applicable 
      Three-Month Rate LIBOR Rate plus 3.25%. 
 
      "Dividend Payment Date" shall mean March 31, June 30, September 30, and 
      December 31 of each year; provided, that if a ny Dividend Payment Date 
      falls on any day other than a Business Day, t he dividend payment payable 
      on such Dividend Payment Date shall be paid o n the Business Day 
      immediately following such Dividend Payment D ate and no interest shall 
      accrue on such dividend from such date to suc h Dividend Payment Date. 
 
      "Dividend Periods" shall mean the Initial Div idend Period and each 
      subsequent quarterly dividend period commenci ng on and including March 31, 
      June 30, September 30, and December 31 of eac h year and ending on and 
      including the day preceding the first day of the next succeeding Dividend 
      Period, other than the Dividend Period during  which any 
 
                                        3 
 



   

      Series A CRA Preferred Stock shall be redeeme d pursuant to Section 5 
      hereof, which shall end on and include the Re demption Date with respect to 
      the Series A CRA Preferred Stock being redeem ed. 
 
      "Dividend Rate" shall mean, for any Dividend Period, a rate, expressed as 
      a percentage of the Liquidation Preference pe r annum, determined as 
      follows: 
 
            (i) for the Initial Dividend Period, a rate equal to 6.75%; and 
 
            (ii) for all other Dividend Periods, a rate equal to the Three-Month 
      LIBOR Rate for such Dividend Period plus 1.25 %, or such other rate as 
      shall be determined in connection with a Rema rketing pursuant to Section 
      7. 
 
      "Dividend Rate Calculation Agent" shall mean such financial institution 
      (and any legal successor thereto) from time t o time as shall be selected 
      by the Corporation to provide information for  calculation of the Dividend 
      Rate. 
 
      "Election Notice" shall have the meaning set forth in paragraph (b) of 
      Section 7 of this Article. 
 
      "Eligible CRA Portfolio" shall mean Investmen ts selected from time to time 
      by the Corporation to be made available for p urposes of allocating CRA 
      Credits to holders of Series A CRA Preferred Stock. 
 
      "Equity Stock" shall mean one or more shares of any class of capital stock 
      of the Corporation. 
 
      "Excess Transfer" has the meaning set forth i n Section 11.2(A) of this 
      Article. 
 
      "Failed Remarketing" shall have the meaning s et forth in paragraph (c) of 
      Section 7 of this Article. 
 
      "Exchange Act" shall mean the Securities Exch ange Act of 1934, as amended. 
 
      "Fully Allocated Stockholder" shall have the meaning set forth in 
      paragraph (b) of Section 11 of this Article. 
 
      "Initial Dividend Period" shall mean the peri od commencing on and 
      including the Issue Date and ending on and in cluding September 30, 2006. 
 
      "Initial Holder" shall mean Terry Considine. 
 
      "Initial Holder Limit" shall mean a number of  the Outstanding shares of 
      Series A CRA Preferred Stock of the Corporati on having an Aggregate Value 
      not in excess of the excess of (x) 15% of the  Aggregate Value of all 
      Outstanding shares of Equity Stock over (y) t he Aggregate Value of all 
      shares of Equity Stock other than Series A CR A Preferred Stock that are 
      Beneficially Owned by the Initial Holder. Fro m the Issue Date, the 
      secretary of the Corporation, or such other p erson as shall be designated 
      by the Board of Directors, 
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      shall upon request make available to the repr esentative(s) of the Initial 
      Holder and the Board of Directors, a schedule  that sets forth the 
      then-current Initial Holder Limit applicable to the Initial Holder. 
 
      "Investments" shall have the meaning set fort h in paragraph (a) of Section 
      11 of this Article. 
 
      "Issue Date" shall mean June 29, 2006. 
 
      "Junior Stock" shall have the meaning set for th in paragraph (c) of 
      Section 8 of this Article. 
 
      "Liquidation Preference" shall have the meani ng set forth in paragraph (a) 
      of Section 4 of this Article. 
 
      "Look-Through Entity" shall mean a Person tha t is either (i) described in 
      Section 401(a) of the Code as provided under Section 856(h)(3) of the Code 
      or (ii) registered under the Investment Compa ny Act of 1940. 
 
      "Look-Through Ownership Limit" shall mean, fo r any Look-Through Entity, a 
      number of the Outstanding shares of Series A CRA Preferred Stock of the 
      Corporation having an Aggregate Value not in excess of the excess of (x) 
      15% of the Aggregate Value of all Outstanding  shares of Equity Stock over 
      (y) the Aggregate Value of all shares of Equi ty Stock other than Series A 
      CRA Preferred Stock that are Beneficially Own ed by the Look-Through 
      Entity. 
 
      "Market Price" on any date shall mean, with r espect to any share of Equity 
      Stock, the Closing Price of a share of that c lass of Equity Stock on the 
      Trading Day immediately preceding such date. 
 
      "NYSE" shall mean The New York Stock Exchange , Inc. 
 
      "Operating Partnership" shall mean AIMCO Prop erties, L.P., a Delaware 
      limited partnership. 
 
      "Outstanding" shall mean issued and outstandi ng shares of Equity Stock of 
      the Corporation; provided, however, that for purposes of the application 
      of the Ownership Limit, the Look-Through Owne rship Limit or the Initial 
      Holder Limit to any Person, the term "Outstan ding" shall be deemed to 
      include the number of shares of Equity Stock that such Person alone, at 
      that time, could acquire pursuant to any opti ons or convertible 
      securities. 
 
      "Ownership Limit" shall mean, for any Person other than the Initial Holder 
      or a Look-Through Entity, a number of the Out standing shares of Series A 
      CRA Preferred Stock of the Corporation having  an Aggregate Value not in 
      excess of the excess of (x) 8.7% of the Aggre gate Value of all Outstanding 
      shares of Equity Stock over (y) the Aggregate  Value of all shares of 
      Equity Stock other than Series A CRA Preferre d Stock that are Beneficially 
      Owned by the Person. 
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      "Ownership Restrictions" shall mean, collecti vely, the Ownership Limit, as 
      applied to Persons other than the Initial Hol der or Look-Through Entities, 
      the Initial Holder Limit, as applied to the I nitial Holder, and the 
      Look-Through Ownership Limit, as applied to L ook-Through Entities. 
 
      "Parity Stock" shall have the meaning set for th in paragraph (b) of 
      Section 8 of this Article. 
 
      "Person" shall mean (a) for purposes of Secti on 11 of this Article, (i) an 
      individual, corporation, partnership, estate,  trust (including a trust 
      qualifying under Section 401(a) or 501(c) of the Code), association, 
      "private foundation," within the meaning of S ection 509(a) of the Code, 
      joint stock company or other entity, and (ii)  a "group," as that term is 
      used for purposes of Section 13(d)(3) of the Exchange Act, and (b) for 
      purposes of the remaining Sections of this Ar ticle, any individual, firm, 
      partnership, corporation or other entity, inc luding any successor (by 
      merger or otherwise) of such entity. 
 
      "Prohibited Transferee" shall have the meanin g set forth in Section 
      11.2(A) of this Article. 
 
      "Record Date" shall have the meaning set fort h in paragraph (a) of Section 
      3 of this Article. 
 
      "Redemption Date" shall mean, in the case of any redemption of any shares 
      of Series A CRA Preferred Stock, the date fix ed for redemption of such 
      shares. 
 
      "Redemption Price" shall mean, with respect t o any share of Series A CRA 
      Preferred Stock to be redeemed, 100% of the L iquidation Preference 
      thereof, plus all accumulated, accrued and un paid dividends (whether or 
      not earned or declared), if any, to the Redem ption Date. 
 
      "REIT" shall mean a "real estate investment t rust," as defined in Section 
      856 of the Code. 
 
      "Remarketing" shall mean a remarketing of the  Series A CRA Preferred Stock 
      pursuant to Section 7 of this Article. 
 
      "Remarketing Agent" shall mean, with respect to any Remarketing, the 
      Person selected by the Corporation to act as its agent in effecting the 
      Remarketing. 
 
      "Remarketing Date" shall mean, with respect t o any Remarketing, the 
      Dividend Payment Date selected by the Board o f Directors as the date on 
      which the Remarketing is to be completed, and  the first of which shall be 
      March 31, 2015. 
 
      "Self-Delineated Assessment Area" shall have the meaning set forth in 
      paragraph (b) of Section 11 of this Article. 
 
      "Senior Stock" shall have the meaning set for th in paragraph (a) of 
      Section 8 of this Article. 
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      "Series A CRA Preferred Stock" shall have the  meaning set forth in Section 
      1 of this Article. 
 
      "set apart for payment" shall be deemed to in clude, without any action 
      other than the following, the recording by th e Corporation in its 
      accounting ledgers of any accounting or bookk eeping entry which indicates, 
      pursuant to a declaration of dividends or oth er distribution by the Board 
      of Directors, the allocation of funds to be s o paid on any series or class 
      of capital stock of the Corporation; provided , however, that if any funds 
      for any class or series of Junior Stock or an y class or series of Parity 
      Stock are placed in a separate account of the  Corporation or delivered to 
      a disbursing, paying or other similar agent, then "set apart for payment" 
      with respect to the Series A CRA Preferred St ock shall mean placing such 
      funds in a separate account or delivering suc h funds to a disbursing, 
      paying or other similar agent. 
 
      "Terminated Allocation" shall have the meanin g set forth in paragraph (c) 
      of Section 11 of this Article. 
 
      "Three-Month LIBOR Rate" shall mean, for any Dividend Period, the rate 
      (expressed as a percentage per annum) for dep osits in U.S. dollars having 
      a term of three months, commencing on the fir st day of such Dividend 
      Period (a "Reset Date"), which appears on Pag e 3750 on Moneyline Telerate 
      Inc. or any successor page (the "Telerate LIB OR Page") at approximately 
      11:00 a.m., London time, on the day that is t wo Business Days preceding 
      such Reset Date. If such rate does not appear  on the Telerate LIBOR Page, 
      the rate for such Reset Date will be determin ed by reference to the rates 
      at which deposits in U.S. dollars are offered  by four major banks in the 
      London interbank market (the "Reference Banks ") at approximately 11:00 
      a.m., London time, on the day that is two Bus iness Days preceding such 
      Reset Date to prime banks in the London inter bank market for a period of 
      three months commencing from such Reset Date and in a representative 
      amount. The Corporation shall (or cause its D ividend Rate Calculation 
      Agent to) request the principal London office  of each of the Reference 
      Banks to provide a quotation of such rate. If  at least two such quotations 
      are provided, the rate for such Reset Date wi ll be the arithmetic mean of 
      the quotations. If fewer than two quotations are provided as requested, 
      the rate for such Reset Date will be the arit hmetic mean of the rates 
      quoted by three major banks in New York City,  selected by the Corporation 
      (or its Dividend Rate Calculation Agent) at a pproximately 11:00 a.m., New 
      York City time, on such Reset Date for loans in U.S. dollars to leading 
      European banks for a period of three months c ommencing on such Reset Date 
      and in a representative amount. The Corporati on shall promptly (or shall 
      cause its Dividend Rate Calculation Agent pro mptly to) notify any holder 
      of the Series A CRA Preferred Stock of the Di vidend Rate for any Dividend 
      Period upon request. The Three-Month LIBOR Ra te shall be rounded to the 
      nearest one-hundredth of a percent. 
 
      "Trading Day" shall mean, when used with resp ect to any Equity Stock, (i) 
      if the Equity Stock is listed or admitted to trading on the NYSE, a day on 
      which the NYSE is open for the transaction of  business, (ii) if the Equity 
      Stock is not listed or admitted to trading on  the NYSE but is listed or 
      admitted to trading on another national secur ities exchange or automated 
      quotation system, a day on which the principa l national securities 
      exchange or 
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      automated quotation system, as the case may b e, on which the Equity Stock 
      is listed or admitted to trading is open for the transaction of business, 
      or (iii) if the Equity Stock is not listed or  admitted to trading on any 
      national securities exchange or automated quo tation system, any day other 
      than a Saturday, a Sunday or a day on which b anking institutions in the 
      State of New York are authorized or obligated  by law or executive order to 
      close. 
 
      "Transfer" shall mean any sale, transfer, gif t, assignment, devise or 
      other disposition of a share of Series A CRA Preferred Stock (including 
      (i) the granting of an option or any series o f such options or entering 
      into any agreement for the sale, transfer or other disposition of Series A 
      CRA Preferred Stock or (ii) the sale, transfe r, assignment or other 
      disposition of any securities or rights conve rtible into or exchangeable 
      for Series A CRA Preferred Stock), whether vo luntary or involuntary, 
      whether of record ownership or Beneficial Own ership, and whether by 
      operation of law or otherwise (including, but  not limited to, any transfer 
      of an interest in other entities that results  in a change in the 
      Beneficial Ownership of shares of Series A CR A Preferred Stock). The term 
      "Transfers" and "Transferred" shall have corr elative meanings. 
 
      "Transfer Agent" means such transfer agent as  may be designated by the 
      Board of Directors or their designee as the t ransfer agent for the Series 
      A CRA Preferred Stock; provided, that if the Corporation has not 
      designated a transfer agent then the Corporat ion shall act as the transfer 
      agent for the Series A CRA Preferred Stock. 
 
      "Trust" shall mean the trust created pursuant  to Section 11.2(A) of this 
      Article. 
 
      "Trustee" shall mean the Person unaffiliated with either the Corporation 
      or the Prohibited Transferee that is appointe d by the Corporation to serve 
      as trustee of the Trust. 
 
      "Unallocated Stockholder" shall have the mean ing set forth in paragraph 
      (b) of Section 11 of this Article. 
 
      "Voting Preferred Stock" shall have the meani ng set forth in Section 9 of 
      this Article. 
 
      3. DIVIDENDS. 
 
            (a) The holders of shares of Series A C RA Preferred Stock shall be 
entitled to receive, when and as declared by the Bo ard of Directors, out of 
funds legally available for that purpose, quarterly  cash dividends on the Series 
A CRA Preferred Stock. Such dividends shall be cumu lative from the Issue Date, 
whether or not in any Dividend Period or Periods su ch dividends shall be 
declared or there shall be funds of the Corporation  legally available for the 
payment of such dividends, and shall be payable qua rterly in arrears on each 
Dividend Payment Date, commencing on September 30, 2006. Each such dividend 
shall be payable in arrears to the holders of recor d of the Series A CRA 
Preferred Stock, as they appear on the stock record s of the Corporation at the 
close of business on March 15, June 15, September 1 5 or December 15 (each a 
"Record Date"), as the case may be, immediately pre ceding such Dividend Payment 
Date. Accumulated, accrued and unpaid dividends for  any past Dividend Periods 
may be declared and paid at any time, without refer ence to any regular Dividend 
Payment Date, to holders of record on such date, wh ich date shall not precede by 
more than 45 days the payment date thereof, as may be fixed by the Board of 
Directors. 
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            (b) The amount of dividends payable per  share of Series A CRA 
Preferred Stock on each Dividend Payment Date shall  be equal to the sum of the 
daily amounts for each day actually elapsed during such Dividend Period (with 
such sum rounded to the nearest $.01), which daily amounts shall be computed by 
dividing (1) the product of (A) the Dividend Rate i n effect for such Dividend 
Period, and (B) the Liquidation Preference per shar e of Series A CRA Preferred 
Stock by (2) 360. Any dividend payment made on shar es of the Series A CRA 
Preferred Stock shall first be credited against the  earliest accumulated but 
unpaid dividend due with respect to such shares. Th e Corporation shall determine 
the dividend payable on each Dividend Payment Date in accordance with this 
Article, utilizing the Three-Month LIBOR Rate deter mined by the Corporation (or 
supplied by the Dividend Rate Calculation Agent) in  accordance with the 
definition of "Three-Month LIBOR Rate" in this Arti cle. Holders of shares of 
Series A CRA Preferred Stock shall not be entitled to any dividends, whether 
payable in cash, property or stock, in excess of cu mulative dividends, as herein 
provided, on the Series A CRA Preferred Stock. No i nterest, or sum of money in 
lieu of interest, shall be payable in respect of an y dividend payment or 
payments on the Series A CRA Preferred Stock that m ay be in arrears. 
 
            (c) So long as any of the shares of Ser ies A CRA Preferred Stock are 
outstanding, except as described in the immediately  following sentence, no 
dividends shall be declared or paid or set apart fo r payment by the Corporation 
and no other distribution of cash or other property  shall be declared or made, 
directly or indirectly, by the Corporation with res pect to any class or series 
of Parity Stock for any period unless dividends equ al to the full amount of 
accumulated, accrued and unpaid dividends have been  or contemporaneously are 
declared and paid, or declared and a sum sufficient  for the payment thereof has 
been or contemporaneously is set apart for such pay ment, on the Series A CRA 
Preferred Stock for all Dividend Periods terminatin g on or prior to the date 
such dividend or distribution is declared, paid, se t apart for payment or made, 
as the case may be, with respect to such class or s eries of Parity Stock. When 
dividends are not paid in full or a sum sufficient for such payment is not set 
apart, as aforesaid, all dividends declared upon th e Series A CRA Preferred 
Stock and all dividends declared upon any other cla ss or series of Parity Stock 
shall be declared ratably in proportion to the resp ective amounts of dividends 
accumulated, accrued and unpaid on the Series A CRA  Preferred Stock and 
accumulated, accrued and unpaid on such Parity Stoc k. 
 
            (d) So long as any of the shares of Ser ies A CRA Preferred Stock are 
outstanding, no dividends (other than dividends or distributions paid in shares 
of or options, warrants or rights to subscribe for or purchase shares of, Junior 
Stock) shall be declared or paid or set apart for p ayment by the Corporation and 
no other distribution of cash or other property sha ll be declared or made, 
directly or indirectly, by the Corporation with res pect to any shares of Junior 
Stock, nor shall any shares of Junior Stock be rede emed, purchased or otherwise 
acquired (other than a redemption, purchase or othe r acquisition of Class A 
Common Stock made for purposes of an employee incen tive or benefit plan of the 
Corporation or any subsidiary) for any consideratio n (or any moneys be paid to 
or made available for a sinking fund for the redemp tion of any shares of any 
such stock) directly or indirectly by the Corporati on (except by conversion into 
or exchange for shares of, or options, warrants, or  rights to subscribe for or 
purchase shares of, Junior Stock), nor shall any ot her cash or other property 
otherwise be paid or distributed to or 
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for the benefit of any holder of shares of Junior S tock in respect thereof, 
directly or indirectly, by the Corporation unless, in each case, dividends equal 
to the full amount of all accumulated, accrued and unpaid dividends on all 
outstanding shares of Series A CRA Preferred Stock have been declared and paid, 
or such dividends have been declared and a sum suff icient for the payment 
thereof has been set apart for such payment, on all  outstanding shares of Series 
A CRA Preferred Stock for all Dividend Periods endi ng on or prior to the date 
such dividend or distribution is declared, paid, se t apart for payment or made 
with respect to such shares of Junior Stock, or the  date such shares of Junior 
Stock are redeemed, purchased or otherwise acquired  or monies paid to or made 
available for any sinking fund for such redemption,  or the date any such cash or 
other property is paid or distributed to or for the  benefit of any holders of 
Junior Stock in respect thereof, as the case may be . 
 
      Notwithstanding the provisions of this Sectio n 3, the Corporation shall 
not be prohibited from (i) declaring or paying or s etting apart for payment any 
dividend or distribution on any shares of Parity St ock or (ii) redeeming, 
purchasing or otherwise acquiring any Parity Stock,  in each case, if such 
declaration, payment, redemption, purchase or other  acquisition is necessary in 
order to maintain the continued qualification of th e Corporation as a REIT under 
Section 856 of the Code. 
 
      4. LIQUIDATION PREFERENCE. 
 
            (a) In the event of any liquidation, di ssolution or winding up of 
the Corporation, whether voluntary or involuntary, before any payment or 
distribution by the Corporation (whether of capital , surplus or otherwise) shall 
be made to or set apart for the holders of Junior S tock, the holders of shares 
of Series A CRA Preferred Stock shall be entitled t o receive Five Hundred 
Thousand Dollars ($500,000) per share of Series A C RA Preferred Stock (the 
"Liquidation Preference"), plus an amount equal to all dividends (whether or not 
earned or declared) accumulated, accrued and unpaid  thereon to the date of final 
distribution to such holders; but such holders shal l not be entitled to any 
further payment. Until the holders of the Series A CRA Preferred Stock have been 
paid the Liquidation Preference in full, plus an am ount equal to all dividends 
(whether or not earned or declared) accumulated, ac crued and unpaid thereon to 
the date of final distribution to such holders, no payment will be made to any 
holder of Junior Stock upon the liquidation, dissol ution or winding up of the 
Corporation. If, upon any liquidation, dissolution or winding up of the 
Corporation, the assets of the Corporation, or proc eeds thereof, distributable 
among the holders of shares of Series A CRA Preferr ed Stock shall be 
insufficient to pay in full the preferential amount  aforesaid and liquidating 
payments on any other shares of any class or series  of Parity Stock, then such 
assets, or the proceeds thereof, shall be distribut ed among the holders of 
shares of Series A CRA Preferred Stock and any such  other Parity Stock ratably 
in the same proportion as the respective amounts th at would be payable on such 
Series A CRA Preferred Stock and any such other Par ity Stock if all amounts 
payable thereon were paid in full. For the purposes  of this Section 4, (i) a 
consolidation or merger of the Corporation with one  or more corporations, (ii) a 
sale or transfer of all or substantially all of the  Corporation's assets, or 
(iii) a statutory share exchange shall not be deeme d to be a liquidation, 
dissolution or winding up, voluntary or involuntary , of the Corporation. 
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            (b) Upon any liquidation, dissolution o r winding up of the 
Corporation, after payment shall have been made in full to the holders of shares 
of Series A CRA Preferred Stock and any Parity Stoc k, as provided in Section 
4(a), any other series or class or classes of Junio r Stock shall, subject to the 
respective terms thereof, be entitled to receive an y and all assets remaining to 
be paid or distributed, and the holders of the Seri es A CRA Preferred Stock and 
any Parity Stock shall not be entitled to share the rein. 
 
      5. REDEMPTION AT THE OPTION OF THE CORPORATIO N. 
 
            (a) Shares of Series A CRA Preferred St ock shall not be redeemable 
by the Corporation prior to June 30, 2011, except a s set forth in Section 12.2 
of this Article. On and after June 30, 2011 the Cor poration, at its option, may 
redeem shares of Series A CRA Preferred Stock, in w hole or from time to time in 
part, at a redemption price payable in cash equal t o the Redemption Price 
applicable thereto. In the event of a redemption of  shares of Series A CRA 
Preferred Stock, if the Redemption Date occurs afte r a Record Date and on or 
prior to the related Dividend Payment Date, the div idend payable on such 
Dividend Payment Date in respect of such shares cal led for redemption shall be 
payable on such Dividend Payment Date the holders o f record at the close of 
business on such Record Date, notwithstanding the r edemption of such shares, and 
shall not be payable as part of the Redemption Pric e for such shares. 
 
            (b) The Redemption Date shall be select ed by the Corporation, shall 
be specified in the notice of redemption and shall be not less than 30 days nor 
more than 60 days after the date notice of redempti on is sent by the 
Corporation. 
 
            (c) If full cumulative dividends on all  outstanding shares of Series 
A CRA Preferred Stock have not been declared and pa id, or declared and set apart 
for payment, for all past Dividend Periods, then (i ) no shares of Series A CRA 
Preferred Stock may be redeemed unless all outstand ing shares of Series A CRA 
Preferred Stock are simultaneously redeemed, and (i i) neither the Corporation 
nor any affiliate of the Corporation may purchase o r acquire shares of Series A 
CRA Preferred Stock, other than pursuant to a purch ase or exchange offer made on 
the same terms to all holders of shares of Series A  CRA Preferred Stock. 
 
            (d) If the Corporation shall redeem sha res of Series A CRA Preferred 
Stock pursuant to paragraph (a) of this Section 5, notice of such redemption 
shall be given to each holder of record of the shar es to be redeemed. Such 
notice shall be provided by first class mail, posta ge prepaid, at such holder's 
address as the same appears on the stock records of  the Corporation. Neither the 
failure to mail any notice required by this paragra ph (d), nor any defect 
therein or in the mailing thereof to any particular  holder, shall affect the 
sufficiency of the notice or the validity of the pr oceedings for redemption with 
respect to the other holders. Any notice mailed in the manner herein provided 
shall be conclusively presumed to have been duly gi ven on the date mailed 
whether or not the holder receives the notice. Each  such notice shall state, as 
appropriate: (i) the Redemption Date; (ii) the numb er of shares of Series A CRA 
Preferred Stock to be redeemed and, if fewer than a ll such shares held by such 
holder are to be redeemed, the number of such share s to be redeemed from such 
holder; (iii) the place or places at which certific ates for such shares are to 
be surrendered; and (iv) the Redemption Price payab le on such Redemption Date, 
including, without limitation, a statement as to wh ether or not accumulated, 
accrued and unpaid dividends will be payable as par t of the Redemption Price, or 
payable on the 
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next Dividend Payment Date to the record holder at the close of business on the 
relevant record date as described in the next sente nce. Notice having been 
mailed as aforesaid, from and after the Redemption Date (unless the Corporation 
shall fail to make available the amount of cash nec essary to effect such 
redemption), (i) dividends on the shares of Series A CRA Preferred Stock so 
called for redemption shall cease to accumulate or accrue on the shares of 
Series A CRA Preferred Stock called for redemption,  (ii) said shares shall no 
longer be deemed to be outstanding, and (iii) all r ights of the holders thereof 
as holders of shares of Series A CRA Preferred Stoc k of the Corporation shall 
cease (except the right to receive the cash payable  upon such redemption, 
without interest thereon, upon surrender and endors ement of their certificates 
if so required); provided, however, that if the Red emption Date for any shares 
of Series A CRA Preferred Stock occurs after any di vidend record date and on or 
prior to the related Dividend Payment Date, the ful l dividend payable on such 
Dividend Payment Date in respect of such shares of Series A CRA Preferred Stock 
called for redemption shall be payable on such Divi dend Payment Date to the 
holders of record of such shares at the close of bu siness on the corresponding 
dividend record date notwithstanding the prior rede mption of such shares. The 
Corporation's obligation to make available the cash  necessary to effect the 
redemption in accordance with the preceding sentenc e shall be deemed fulfilled 
if, on or before the applicable Redemption Date, th e Corporation shall 
irrevocably deposit in trust with a bank or trust c ompany (which may not be an 
affiliate of the Corporation) that has, or is an af filiate of a bank or trust 
company that has, a capital and surplus of at least  $50,000,000, such amount of 
cash as is necessary for such redemption plus, if s uch Redemption Date occurs 
after any dividend record date and on or prior to t he related Dividend Payment 
Date, such amount of cash as is necessary to pay th e dividend payable on such 
Dividend Payment Date in respect of such shares of Series A CRA Preferred Stock 
called for redemption, with irrevocable instruction s that such cash be applied 
to the redemption of the shares of Series A CRA Pre ferred Stock so called for 
redemption and, if applicable, the payment of such dividend. No interest shall 
accrue for the benefit of the holders of shares of Series A CRA Preferred Stock 
to be redeemed on any cash so set aside by the Corp oration. Subject to 
applicable escheat laws, any such cash unclaimed at  the end of two years from 
the Redemption Date shall revert to the general fun ds of the Corporation, after 
which reversion the holders of shares of Series A C RA Preferred Stock so called 
for redemption shall look only to the general funds  of the Corporation for the 
payment of such cash. 
 
      As promptly as practicable after the surrende r in accordance with such 
notice of the certificates for any such shares of S eries A CRA Preferred Stock 
to be so redeemed (properly endorsed or assigned fo r transfer, if the 
Corporation shall so require and the notice shall s o state), such certificates 
shall be exchanged for cash (without interest there on). If fewer than all the 
outstanding shares of Series A CRA Preferred Stock are to be redeemed, shares to 
be redeemed shall be selected by the Corporation fr om outstanding shares of 
Series A CRA Preferred Stock not previously called for redemption by lot or, 
with respect to the number of shares of Series A CR A Preferred Stock held of 
record by each holder of such shares, pro rata (as nearly as may be) or by any 
other method as may be determined by the Board of D irectors in its discretion to 
be equitable. If fewer than all the shares of Serie s A CRA Preferred Stock 
represented by any certificate are redeemed, then a  new certificate representing 
the unredeemed shares shall be issued without cost to the holders thereof. 
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      6. STATUS OF REACQUIRED STOCK. 
 
      All shares of Series A CRA Preferred Stock th at have been issued and 
reacquired in any manner by the Corporation shall b e returned to the status of 
authorized but unissued shares of Series A CRA Pref erred Stock. 
 
      7. REMARKETING. 
 
            (a) REMARKETING ON REMARKETING DATE. Un less previously redeemed in 
full, on March 31, 2015, and on each Remarketing Da te thereafter, the 
Remarketing Agent will attempt to remarket the Seri es A CRA Preferred Stock with 
the lowest Dividend Rate that, in the judgment of t he Remarketing Agent, will 
permit all outstanding shares of Series A CRA Prefe rred Stock to be sold at a 
price per share equal to the Liquidation Preference . For each Remarketing, the 
Corporation shall notify the Remarketing Agent at l east 15 Business Days prior 
to the Remarketing Date as to (i) whether the new D ividend Rate should be fixed 
or variable and, if variable, the index to be used to calculate the variable 
Dividend Rate, and (ii) the period of time until th e next Remarketing Date 
(unless there is a Failed Remarketing). If the Corp oration fails to so notify 
the Remarketing Agent, it will be deemed to have se lected (i) a variable rate 
for which the relevant index is the Three-Month LIB OR Rate, and (ii) a period of 
time until the next Remarketing Date of five years.  No later than 10 Business 
Days prior to a Remarketing Date, the Remarketing A gent will notify holders of 
the Series A CRA Preferred Stock of the Dividend Ra te that will become effective 
on such Remarketing Date and the period of time unt il the next Remarketing Date. 
 
            (b) TENDER ON REMARKETING DATE. All sha res of Series A CRA Preferred 
Stock must be tendered for remarketing on each Rema rketing Date unless a holder 
thereof affirmatively elects to continue to hold al l or a portion of its shares 
(such portion shall be in the liquidation amount of  $500,000 per share or any 
integral multiple thereof) by delivering the follow ing notice of non-tender to 
the Corporation and the Remarketing Agent no later than five Business Days prior 
to such Remarketing Date: 
 
                          NOTICE OF ELECTION TO RET AIN 
                       SERIES A COMMUNITY REINVESTM ENT ACT 
                          PERPETUAL PREFERRED STOCK  OF 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
 
            The undersigned owner of the shares of Series A Community 
            Reinvestment Act Perpetual Preferred St ock ("Series A CRA Preferred 
            Stock") of Apartment Investment and Man agement Company described 
            below does hereby irrevocably elect to retain such shares of Series 
            A CRA Preferred Stock in connection wit h the remarketing of the 
            Series A CRA Preferred Stock to occur o n ____________________ (the 
            "Remarketing Date"). The undersigned un derstands that from and after 
            the Remarketing Date, the dividend rate  with respect to the shares 
            will be determined as provided in the A rticles Supplementary 
            relating to the Series A CRA Preferred Stock. 
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                               Non-Tendered Shares 
 
            Liquidation Amount                                   CUSIP Number(s) 
 
            A holder who affirmatively elects to ho ld all or a portion of its 
shares by timely delivering such notice of non-tend er will not have its shares 
(or such portion) sold in the relevant Remarketing and will continue to hold all 
or such portion of its shares (as indicated in such  notice), which will be 
subject to the new Dividend Rate determined in such  Remarketing. Any notice of 
non-tender delivered to the Corporation and the Rem arketing Agent will be 
irrevocable and may not be conditioned upon the new  Dividend Rate established in 
the Remarketing. A holder that fails to timely deli ver such required notice of 
non-tender to the Corporation and the Remarketing A gent at least five business 
days prior to the Remarketing Date shall be deemed to have elected to sell all 
of its shares in the Remarketing, and all such shar es shall be deemed tendered 
for purchase in the Remarketing, notwithstanding an y failure by such holder to 
properly deliver such shares to the Remarketing Age nt for purchase. 
 
            Unless a holder affirmatively elects to  continue to hold its shares 
by timely delivering the required notice of non-ten der pursuant to this Section 
7, all shares of CRA Preferred Stock shall be deeme d tendered for purchase in 
the Remarketing, notwithstanding any failure by any  holder to deliver its shares 
to the Remarketing Agent for purchase. 
 
            (c) FAILED REMARKETING. If, on any Rema rketing Date, the Remarketing 
Agent is unable to sell all of the tendered shares of Series A CRA Preferred 
Stock to investors (a "Failed Remarketing"), the Di vidend Rate shall be adjusted 
to equal the Default Rate for a period of one year,  after which another 
Remarketing will be attempted; provided, however, t hat no adjustment shall be 
made to the Dividend Rate if it would result in a r eduction in the Dividend Rate 
from that in effect immediately prior to the Failed  Remarketing. In such case, 
no shares shall be sold in such Remarketing and eac h holder shall continue to 
hold its shares of CRA Preferred Stock, on which di vidends will be paid at the 
Default Rate until the next Remarketing Date. Neith er the Corporation nor the 
Remarketing Agent shall have any obligation to purc hase any shares of Series A 
CRA Preferred Stock in the event of a Failed Remark eting. 
 
            (d) ACCUMULATED AND UNPAID DIVIDENDS. I f, on a Remarketing Date, 
there are any accumulated and unpaid dividends rela ting to past Dividend 
Periods, then on such Remarketing Date, the Corpora tion will pay to holders of 
the outstanding shares of Series A CRA Preferred St ock the amount of such 
accumulated and unpaid dividends for past Dividend Periods. 
 
            (e) SELECTION OF REMARKETING AGENT. The  Corporation shall appoint a 
qualified firm to serve as the Remarketing Agent in  sufficient time to complete 
its obligations as described herein. 
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      8. RANKING. 
 
      Any class or series of capital stock of the C orporation shall be deemed to 
rank: 
 
            (a) prior or senior to the Series A CRA  Preferred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, if the holders of such c lass or series shall be 
entitled to the receipt of dividends and of amounts  distributable upon 
liquidation, dissolution or winding up, as the case  may be, in preference or 
priority to the holders of Series A CRA Preferred S tock ("Senior Stock"); 
 
            (b) on a parity with the Series A CRA P referred Stock, as to the 
payment of dividends and as to distribution of asse ts upon liquidation, 
dissolution or winding up, whether or not the divid end rates, dividend payment 
dates or redemption or liquidation prices per share  thereof be different from 
those of the Series A CRA Preferred Stock, if (i) s uch capital stock is Class B 
Cumulative Convertible Preferred Stock, Class C Cum ulative Preferred Stock, 
Class D Cumulative Preferred Stock, Class G Cumulat ive Preferred Stock, Class H 
Cumulative Preferred Stock, Class I Cumulative Pref erred Stock, Class J 
Cumulative Convertible Preferred Stock, Class K Con vertible Cumulative Preferred 
Stock, Class L Convertible Cumulative Preferred Sto ck, Class M Convertible 
Cumulative Preferred Stock, Class N Convertible Cum ulative Preferred Stock, 
Class O Cumulative Convertible Preferred Stock, Cla ss P Convertible Cumulative 
Preferred Stock, Class Q Cumulative Preferred Stock , Class R Cumulative 
Preferred Stock, Class S Cumulative Redeemable Pref erred Stock, Class T 
Cumulative Preferred Stock, Class U Cumulative Pref erred Stock, Class V 
Cumulative Preferred Stock, Class W Cumulative Conv ertible Preferred Stock, 
Class X Cumulative Preferred Stock or Class Y Cumul ative Preferred Stock of the 
Corporation, or (ii) the holders of such class of s tock or series and the Series 
A CRA Preferred Stock shall be entitled to the rece ipt of dividends and of 
amounts distributable upon liquidation, dissolution  or winding up in proportion 
to their respective amounts of accrued and unpaid d ividends per share or 
liquidation preferences, without preference or prio rity of one over the other 
(the capital stock referred to in clauses (i) and ( ii) of this paragraph being 
hereinafter referred to, collectively, as "Parity S tock"); and 
 
            (c) junior to the Series A CRA Preferre d Stock, as to the payment of 
dividends and as to the distribution of assets upon  liquidation, dissolution or 
winding up, if (i) such capital stock or series sha ll be Class A Common Stock or 
(ii) the holders of Series A CRA Preferred Stock sh all be entitled to receipt of 
dividends or of amounts distributable upon liquidat ion, dissolution or winding 
up, as the case may be, in preference or priority t o the holders of shares of 
such class or series (the capital stock referred to  in clauses (i) and (ii) of 
this paragraph being hereinafter referred to, colle ctively, as "Junior Stock"). 
 
      9. VOTING. 
 
            (a) If and whenever six quarterly divid ends (whether or not 
consecutive) payable on the Series A CRA Preferred Stock or any series or class 
of Parity Stock shall be in arrears (which shall, w ith respect to any such 
quarterly dividend, mean that any such dividend has  not been paid in full), 
whether or not earned or declared, the number of di rectors then constituting the 
Board of Directors shall be increased by two if not  already increased by reason 
of similar types of provisions with respect to shar es of any other class or 
series of Parity Stock 
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which is entitled to similar voting rights (the "Vo ting Preferred Stock") and 
the holders of shares of Series A CRA Preferred Sto ck, together with the holders 
of shares of all other Voting Preferred Stock then entitled to exercise similar 
voting rights, voting as a single class regardless of series, shall be entitled 
to elect the two additional directors to serve on t he Board of Directors at any 
annual meeting of stockholders or special meeting h eld in place thereof, or at a 
special meeting of the holders of the Series A CRA Preferred Stock and the 
Voting Preferred Stock called as hereinafter provid ed. Whenever all arrears in 
dividends on the Series A CRA Preferred Stock and t he Voting Preferred Stock 
then outstanding shall have been paid and dividends  thereon for the current 
quarterly dividend period shall have been declared and paid, or declared and set 
apart for payment, then the right of the holders of  the Series A CRA Preferred 
Stock and the Voting Preferred Stock to elect such additional two directors 
shall cease (but subject always to the same provisi on for the vesting of such 
voting rights in the case of any similar future arr earages), and the terms of 
office of all persons elected as directors by the h olders of the Series A CRA 
Preferred Stock and the Voting Preferred Stock shal l forthwith terminate and the 
number of directors constituting the Board of Direc tors shall be reduced 
accordingly. At any time after such voting power sh all have been so vested in 
the holders of shares of Series A CRA Preferred Sto ck and the Voting Preferred 
Stock, if applicable, the Secretary of the Corporat ion may, and upon the written 
request of any holder of Series A CRA Preferred Sto ck (addressed to the 
Secretary at the principal office of the Corporatio n) shall, call a special 
meeting of the holders of the Series A CRA Preferre d Stock and of the Voting 
Preferred Stock for the election of the two directo rs to be elected by them as 
herein provided, such call to be made by notice sim ilar to that provided in the 
Bylaws of the Corporation for a special meeting of the stockholders or as 
required by law. If any such special meeting requir ed to be called as above 
provided shall not be called by the Secretary withi n 20 days after receipt of 
any such request, then any holder of Series A CRA P referred Stock may call such 
meeting, upon the notice above provided, and for th at purpose shall have access 
to the stock books of the Corporation. The director s elected at any such special 
meeting shall hold office until the next annual mee ting of the stockholders or 
special meeting held in lieu thereof if such office  shall not have previously 
terminated as above provided. If any vacancy shall occur among the directors 
elected by the holders of the Series A CRA Preferre d Stock and the Voting 
Preferred Stock, a successor shall be elected by th e Board of Directors, upon 
the nomination of the then-remaining director elect ed by the holders of the 
Series A CRA Preferred Stock and the Voting Preferr ed Stock or the successor of 
such remaining director, to serve until the next an nual meeting of the 
stockholders or special meeting held in place there of if such office shall not 
have previously terminated as provided above. 
 
      (b) So long as any shares of Series A CRA Pre ferred Stock are outstanding, 
in addition to any other vote or consent of stockho lders required by law or by 
the Charter of the Corporation, the affirmative vot e of at least 66-2/3% of the 
votes entitled to be cast by the holders of the Ser ies A CRA Preferred Stock 
voting as a single class with the holders of all ot her classes or series of 
Parity Stock entitled to vote on such matters, give n in person or by proxy, 
either in writing without a meeting or by vote at a ny meeting called for the 
purpose, shall be necessary for effecting or valida ting: 
 
            (i) any amendment, alteration or repeal  of any of the provisions of, 
or the addition of any provision to, these Articles  Supplementary, the Charter 
or the By-Laws of the Corporation that materially a dversely affects the voting 
powers, rights or preferences of the 
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holders of the Series A CRA Preferred Stock; provid ed, however, that the 
amendment of the provisions of the Charter so as to  increase the authorized 
amount of Series A CRA Preferred Stock, or to autho rize or create, or to 
increase the authorized amount of, or issue any Jun ior Stock or any shares of 
any class of Parity Stock, shall not be deemed to m aterially adversely affect 
the voting powers, rights or preferences of the hol ders of shares of Series A 
CRA Preferred Stock; or 
 
            (ii) the authorization, creation of, in crease in the authorized 
amount of, or issuance of any shares of any class o r series of Senior Stock or 
any security convertible into shares of any class o r series of Senior Stock 
(whether or not such class or series of Senior Stoc k is currently authorized); 
 
provided, however, that no such vote of the holders  of shares of Series A CRA 
Preferred Stock shall be required if, at or prior t o the time when such 
amendment, alteration or repeal is to take effect, or when the issuance of any 
such Senior Stock or convertible or exchangeable se curity is to be made, as the 
case may be, provision is made for the redemption o f all shares of Series A CRA 
Preferred Stock at the time outstanding to the exte nt such redemption is 
authorized by Section 5 of this Article. 
 
      For purposes of the foregoing provisions and all other voting rights under 
these Articles Supplementary, each share of Series A CRA Preferred Stock shall 
have one (1) vote per share, except that when any o ther class or series of 
preferred stock of the Corporation shall have the r ight to vote with the Series 
A CRA Preferred Stock as a single class on any matt er, then the Series A CRA 
Preferred Stock and such other class or series shal l have with respect to such 
matters one vote per $100 of stated liquidation pre ference. Except as otherwise 
required by applicable law or as set forth herein o r in the Charter, the Series 
A CRA Preferred Stock shall not have any relative, participating, optional or 
other special voting rights and powers other than a s set forth herein, and the 
consent of the holders thereof shall not be require d for the taking of any 
corporate action. 
 
      10. RECORD HOLDERS. 
 
      The Corporation and any Remarketing Agent or Transfer Agent may deem and 
treat the record holder of any share of Series A CR A Preferred Stock as the true 
and lawful owner thereof for all purposes, and neit her the Corporation, nor any 
Remarketing Agent or Transfer Agent, shall be affec ted by any notice to the 
contrary. 
 
      11. RIGHTS WITH RESPECT TO CRA CREDIT ALLOCAT IONS. 
 
            (a) GENERAL. Holders of shares of Serie s A CRA Preferred Stock and 
other CRA Parity Securities shall be entitled to an  allocation of CRA Credits. 
"CRA Credits" are an allocation, solely for CRA rep orting purposes, of the value 
of assets owned directly or indirectly by the Opera ting Partnership 
("Investments") which may be considered a "qualifie d investment" under the CRA, 
for a holder of shares of Series A CRA Preferred St ock or other CRA Parity 
Securities. Subject to the terms of this Section 11 , each holder of a share of 
Series A CRA Preferred Stock shall be entitled to a n allocation of CRA Credits 
with respect to Investments in the Eligible CRA Por tfolio that have a CRA Credit 
Value equal to the Liquidation Preference for 
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such share of Series A CRA Preferred Stock. CRA Cre dit allocations shall be 
undertaken upon each issuance of shares of Series A  CRA Preferred Stock and 
changes in such allocations, if any, shall be under taken at the end of each 
quarter. 
 
      (b) INITIAL ALLOCATIONS. Each holder of share s of Series A CRA Preferred 
Stock shall provide to the Corporation a certificat ion of its Self-Delineated 
Assessment Area. "Self-Delineated Assessment Area" is, with respect to each 
holder of shares of Series A CRA Preferred Stock, s uch holder's geographic 
self-delineated assessment area or broader statewid e or regional area that 
includes such holder's self-delineated assessment a rea for purposes of the CRA. 
The Corporation shall notify each holder of shares of Series A CRA Preferred 
Stock of the Investments in the Eligible CRA Portfo lio with respect to which 
such holder will be allocated CRA Credits, which In vestments shall be located in 
such holder's Self-Delineated Assessment Area. A ho lder of Shares of Series A 
CRA Preferred Stock which is allocated CRA Credits with respect to Investments 
that have a CRA Credit Value equal to the aggregate  Liquidation Preference of 
such holder's shares of Series A CRA Preferred Stoc k is referred to herein as a 
"Fully Allocated Stockholder." A holder of shares o f Series A CRA Stock 
Preferred that is not a Fully Allocated Stockholder  is referred to herein as an 
"Unallocated Stockholder." 
 
      (c) REPLACEMENT ALLOCATIONS. The determinatio n of which Investments will 
be the basis for allocating CRA Credits to a holder  of shares of Series A CRA 
Preferred Stock shall not be revised except as foll ows: 
 
            (i) SALE OF ALLOCATED ASSETS. If an Inv estment with respect to which 
CRA Credits have been allocated to a holder of Seri es A CRA Preferred Stock is 
subsequently transferred (whether by sale or other disposition, including a 
foreclosure) prior to June 30, 2008 (a "Terminated Allocation"), then the 
Corporation shall (x) allocate to such holder avail able CRA Credits with respect 
to another Investment in the Eligible CRA Portfolio  that is within the same 
Self-Delineated Assessment Area as the Investment t hat was transferred or 
another Self-Delineated Assessment Area certified i n writing by such holder, or 
(y) if the Corporation does not have sufficient ava ilable Investments in the 
Eligible CRA Portfolio that is in such holder's Sel f - Delineated Assessment 
Area, the Corporation shall use its commercially re asonable efforts (which may 
include acquiring a new Investment) to add to the E ligible CRA Portfolio a 
qualifying Investment in such holders' Self-Delinea ted Assessment Area and 
allocate to such holder available CRA Credits with respect to such Investment. 
If a Terminated Allocation occurs after June 30, 20 08, the Corporation shall 
have no obligation to add any Investment to the Eli gible CRA Portfolio, but such 
holder may elect to receive an allocation of availa ble CRA Credits with respect 
to an existing Investment in the Eligible CRA Portf olio, subject to the 
allocation priorities set forth in Section 11(d). 
 
            (ii) RECLASSIFICATION UPON TRANSFER. If  a Fully Allocated 
Stockholder transfers its shares of Series A CRA Pr eferred Stock, the transferee 
shall receive the same allocation of CRA Credits as  the Fully Allocated 
Stockholder had prior to transfer. If an Unallocate d Stockholder transfers its 
shares of Series A CRA Preferred Stock, the transfe ree shall receive (i) the 
same allocation of CRA Credits as the Unallocated S tockholder had prior to 
transfer, and (ii) the same priority that the Unall ocated Stockholder had prior 
to transfer with respect to allocations of CRA Cred its which the Unallocated 
Stockholder has properly requested from the Corpora tion but had not received 
prior to transfer. Subject to the allocation priori ties 
 
                                       18 
 



   

set forth in Section 11(d), a transferee shall have  a one-time option to obtain 
a new allocation of available CRA Credits with resp ect to Investments in the 
Eligible CRA Portfolio. 
 
            (iii) PERMISSIVE REALLOCATIONS; SOURCES  OF AVAILABLE CRA CREDITS. 
The Corporation, in its sole discretion, may allow a holder of shares of Series 
A CRA Preferred Stock to request that CRA Credits b e allocated with respect to a 
different Investment in the Eligible CRA Portfolio,  subject to the allocation 
priorities set forth in Section 11(d). 
 
            (iv) MECHANICS FOR ALLOCATION. The Corp oration shall adopt such 
procedures as it deems necessary to implement the a llocation of CRA Credits set 
forth in this Section 11. 
 
      (d) ALLOCATION PRIORITIES. CRA Credits with r espect to all (or a portion) 
of a particular Investment in the Eligible CRA Port folio shall be available for 
allocation to a holder of shares of Series A CRA Pr eferred Stock only if and to 
the extent that a holder of shares of Series A CRA Preferred Stock or any CRA 
Parity Securities is not already entitled to receiv e allocations of CRA Credit 
with respect to such Investment (or a portion there of). Available CRA Credits 
shall be allocated in accordance with the following  priorities: 
 
            (i) first, to Unallocated Stockholders;  
 
            (ii) second, to holders of shares of Se ries A CRA Preferred Stock 
and holders of other CRA Parity Securities with Ter minated Allocations prior to 
June 30, 2008; 
 
            (iii) third, to holders of shares of Se ries A CRA Preferred Stock 
and holders of other CRA Parity Securities with Ter minated Allocations on and 
after June 30, 2008; 
 
            (iv) fourth, to a transferee of shares of Series A CRA Preferred 
Stock or other CRA Parity Securities; and 
 
            (v) fifth, at the sole discretion of th e Corporation, the balance to 
holders of shares of Series A CRA Preferred Stock a nd holders of other CRA 
Parity Securities who request a change in the Inves tment with respect to which 
they are allocated CRA Credits. 
 
    Within each category set forth above, the Corpo ration shall determine the 
order in which holders of shares of Series A CRA Pr eferred Stock and holders of 
other CRA Parity Securities are entitled to receive  allocations of CRA Credits 
as follows: 
 
            (i) for clause (i) above, priority shal l be based on the order in 
which holders of shares of Series A CRA Preferred S tock or holders of other CRA 
Parity Securities became Unallocated Stockholders; 
 
            (ii) for clauses (ii) and (iii) above, priority shall be based on 
the order in which a holder of shares of Series A C RA Preferred Stock or a 
holder of other CRA Parity Securities suffered a Te rminated Allocation; 
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            (iii) for clause (iv) above, priority s hall be based on the order in 
which a holder of shares of Series A CRA Preferred Stock or other CRA Parity 
Securities were transferred; and 
 
            (iv) for clause (v) above, priority sha ll be based on the order in 
which the request for reallocation is actually rece ived by the Corporation. 
 
      (e) ALLOCATIONS WITH RESPECT TO SUBSEQUENT CR A PARITY SECURITIES. 
Stockholders who acquire CRA Parity Securities issu ed by the Corporation after 
the Issue Date shall have the same rights to initia l allocation and a change in 
allocation of available CRA Credits as the holders of shares of Series A CRA 
Preferred Stock and holders of other CRA Parity Sec urities who previously 
purchased such securities, subject to the allocatio n priorities set forth in 
Section 11(d). 
 
   11.1 RESTRICTIONS ON OWNERSHIP AND TRANSFERS. 
 
      (A) GENERALLY. A holder of shares of Series A  CRA Preferred Stock may not 
Transfer less than (i) two (2) shares of Series A C RA Preferred Stock, or (ii) 
in the event that the Corporation permitted a holde r of Series A CRA Preferred 
Stock to purchase less than two (2) shares of Serie s A CRA Preferred Stock, the 
number of shares so purchased. In all events, howev er, if a transferor has not 
Transferred all of its shares of Series A CRA Prefe rred Stock, such transferor 
must retain no less than two (2) shares of Series A  CRA Preferred Stock or the 
number of shares of Series A CRA Preferred Stock in itially purchased. 
 
      (B) LIMITATION ON BENEFICIAL OWNERSHIP. Excep t as provided in Section 
11.7, from and after the Issue Date, no Person (oth er than the Initial Holder or 
a Look-Through Entity) shall Beneficially Own share s of Series A CRA Preferred 
Stock in excess of the Ownership Limit, the Initial  Holder shall not 
Beneficially Own shares of Series A CRA Preferred S tock in excess of the Initial 
Holder Limit and no Look-Through Entity shall Benef icially Own shares of Series 
A CRA Preferred Stock in excess of the Look-Through  Ownership Limit. 
 
      (C) TRANSFERS IN EXCESS OF OWNERSHIP LIMIT. E xcept as provided in Section 
11.7, from and after the Issue Date (and subject to  Section 11.11), any Transfer 
(whether or not such Transfer is the result of tran sactions entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system) that, if effective, would result in any Person 
(other than the Initial Holder or a Look-Through En tity) Beneficially Owning 
shares of Series A CRA Preferred Stock in excess of  the Ownership Limit shall be 
void ab initio as to the Transfer of such shares of  Series A CRA Preferred Stock 
that would be otherwise Beneficially Owned by such Person in excess of the 
Ownership Limit, and the intended transferee shall acquire no rights in such 
shares of Series A CRA Preferred Stock. 
 
      (D) TRANSFERS IN EXCESS OF INITIAL HOLDER LIM IT. Except as provided in 
Section 11.7, from and after the Issue Date (and su bject to Section 11.11), any 
Transfer (whether or not such Transfer is the resul t of transactions entered 
into through the facilities of the NYSE or other se curities exchange or an 
automated inter-dealer quotation system) that, if e ffective, would result in the 
Initial Holder Beneficially Owning shares of Series  A CRA Preferred Stock 
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in excess of the Initial Holder Limit shall be void  ab initio as to the Transfer 
of such shares of Series A CRA Preferred Stock that  would be otherwise 
Beneficially Owned by the Initial Holder in excess of the Initial Holder limit, 
and the Initial Holder shall acquire no rights in s uch shares of Series A CRA 
Preferred Stock. 
 
      (E) TRANSFERS IN EXCESS OF LOOK-THROUGH OWNER SHIP LIMIT. Except as 
provided in Section 11.7 from and after the Issue D ate (and subject to Section 
11.11), any Transfer (whether or not such Transfer is the result of transactions 
entered into through the facilities of the NYSE or other securities exchange or 
an automated inter-dealer quotation system) that, i f effective, would result in 
any Look-Through Entity Beneficially Owning shares of Series A Series A CRA 
Preferred Stock in excess of the Look-Through Owner ship limit shall be void ab 
initio as to the Transfer of such shares of Series A CRA Preferred Stock that 
would be otherwise Beneficially Owned by such Look- Through Entity in excess of 
the Look-Through Ownership Limit and such Look-Thro ugh Entity shall acquire no 
rights in such shares of Series A CRA Preferred Sto ck. 
 
      (F) TRANSFERS RESULTING IN "CLOSELY HELD" STA TUS. From and after the Issue 
Date, any Transfer that, if effective would result in the Corporation being 
"closely held" within the meaning of Section 856(h)  of the Code, or would 
otherwise result in the Corporation failing to qual ify as a REIT (including, 
without limitation, a Transfer or other event that would result in the 
Corporation owning (directly or constructively) an interest in a tenant that is 
described in Section 856(d)(2)(B) of the Code if th e income derived by the 
Corporation from such tenant would cause the Corpor ation to fail to satisfy any 
of the gross income requirements of Section 856(c) of the Code) shall be void ab 
initio as to the Transfer of shares of Series A CRA  Preferred Stock that would 
cause the Corporation (i) to be "closely held" with in the meaning of Section 
856(h) of the Code or (ii) otherwise fail to qualif y as a REIT, as the case may 
be, and the intended transferee shall acquire no ri ghts in such shares of Series 
A CRA Preferred Stock. 
 
      (G) SEVERABILITY ON VOID TRANSACTIONS. A Tran sfer of a share of Series A 
CRA Preferred Stock that is null and void under Sec tions 11.1(B), (C), (D), (E) 
or (F) of this Article because it would, if effecti ve, result in (i) the 
ownership of Series A CRA Preferred Stock in excess  of the Initial Holder Limit, 
the Ownership Limit, or the Look-Through Ownership Limit, (ii) the Corporation 
being "closely held" within the meaning of Section 856(h) of the Code or (iii) 
the Corporation otherwise failing to qualify as a R EIT, shall not adversely 
affect the validity of the Transfer of any other sh are of Series A CRA Preferred 
Stock in the same or any other related transaction.  
 
      (H) REMEDIES FOR BREACH. If the Board of Dire ctors or a committee thereof 
shall at any time determine in good faith that a Tr ansfer or other event has 
taken place in violation of Section 11.1 of this Ar ticle or that a Person 
intends to acquire or has attempted to acquire Bene ficial Ownership of any 
shares of Series A CRA Preferred Stock in violation  of Section 11.1 of this 
Article (whether or not such violation is intended) , the Board of Directors or a 
committee thereof shall be empowered to take any ac tion as it deems advisable to 
refuse to give effect to or to prevent such Transfe r or other event, including, 
but not limited to, refusing to give effect to such  Transfer or other event on 
the books of the Corporation, causing the Corporati on to redeem such shares at 
the then current Market Price and upon such terms a nd conditions as may be 
specified by the Board of Directors in its sole dis cretion (including, but not 
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limited to, by means of the issuance of long-term i ndebtedness for the purpose 
of such redemption), demanding the repayment of any  distributions received in 
respect of shares of Series A CRA Preferred Stock a cquired in violation of 
Section 11.1 of this Article or instituting proceed ings to enjoin such Transfer 
or to rescind such Transfer or attempted Transfer; provided, however, that any 
Transfers or attempted Transfers (or in the case of  events other than a 
Transfer, Beneficial Ownership) in violation of Sec tion 11.1 of this Article, 
regardless of any action (or non-action) by the Boa rd of Directors or such 
committee, (a) shall be void ab initio or (b) shall  automatically result in the 
transfer described in Section 11.2 of this Article;  provided, further, that the 
provisions of this Section 11.1(H) shall be subject  to the provisions of Section 
11.11 of this Article; provided, further, that neit her the Board of Directors 
nor any committee thereof may exercise such authori ty in a manner that 
interferes with any ownership or transfer of Series  A CRA Preferred Stock that 
is expressly authorized pursuant to Section 11.7(C)  of this Article. 
 
      11.2 TRANSFER IN TRUST. 
 
            (A) ESTABLISHMENT OF TRUST. If, notwith standing the other provisions 
contained in this Article, at any time after the Is sue Date there is a purported 
Transfer (an "Excess Transfer") (whether or not suc h Transfer is the result of 
transactions entered into through the facilities of  the NYSE or other securities 
exchange or an automated inter-dealer quotation sys tem) or other change in the 
capital structure of the Corporation (including, bu t not limited to, any 
redemption of Equity Stock) or other event (includi ng, but not limited to, any 
acquisition of any share of Equity Stock) such that  (a) any Person (other than 
the Initial Holder or a Look-Through Entity) would Beneficially Own shares of 
Series A CRA Preferred Stock in excess of the Owner ship Limit, or (b) the 
Initial Holder would Beneficially Own shares of Ser ies A CRA Preferred Stock in 
excess of the Initial Holder Limit, or (c) any Pers on that is a Look-Through 
Entity would Beneficially Own shares of Series A CR A Preferred Stock in excess 
of the Look-Through Ownership Limit (in any such ev ent, the Person, Initial 
Holder or Look-Through Entity that would Beneficial ly Own shares of Series A CRA 
Preferred Stock in excess of the Ownership Limit, t he Initial Holder Limit or 
the Look-Through Entity Limit, respectively, is ref erred to as a "Prohibited 
Transferee"), then, except as otherwise provided in  Section 11.7 of this 
Article, such shares of Series A CRA Preferred Stoc k in excess of the Ownership 
Limit, the Initial Holder Limit or the Look-Through  Ownership Limit, as the case 
may be, (rounded up to the nearest whole share) sha ll be automatically 
transferred to a Trustee in his capacity as trustee  of a Trust for the exclusive 
benefit of one or more Charitable Beneficiaries. Su ch transfer to the Trustee 
shall be deemed to be effective as of the close of business on the Business Day 
prior to the Excess Transfer, change in capital str ucture or another event 
giving rise to a potential violation of the Ownersh ip Limit, the Initial Holder 
Limit or the Look Through Entity Ownership Limit. 
 
            (B) APPOINTMENT OF TRUSTEE. The Trustee  shall be appointed by the 
Corporation and shall be a Person unaffiliated with  either the Corporation or 
any Prohibited Transferee. The Trustee may be an in dividual or a bank or trust 
company duly licensed to conduct a trust business. 
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            (C) STATUS OF SHARES HELD BY THE TRUSTE E. Shares of Series A CRA 
Preferred Stock held by the Trustee shall be issued  and outstanding shares of 
capital stock of the Corporation. Except to the ext ent provided in Section 
11.2(E), the Prohibited Transferee shall have no ri ghts in the Series A CRA 
Preferred Stock held by the Trustee, and the Prohib ited Transferee shall not 
benefit economically from ownership of any shares h eld in trust by the Trustee, 
shall have no rights to dividends and shall not pos sess any rights to vote or 
other rights attributable to the shares held in the  Trust. 
 
            (D) DIVIDEND AND VOTING RIGHTS. The Tru stee shall have all voting 
rights and rights to dividends with respect to shar es of Series A CRA Preferred 
Stock held in the Trust, which rights shall be exer cised for the benefit of the 
Charitable Beneficiary. Any dividend or distributio n paid prior to the discovery 
by the Corporation that the shares of Series A CRA Preferred Stock have been 
transferred to the Trustee shall be repaid to the C orporation upon demand, and 
any dividend or distribution declared but unpaid sh all be rescinded as void ab 
initio with respect to such shares of Series A CRA Preferred Stock. Any 
dividends or distributions so disgorged or rescinde d shall be paid over to the 
Trustee and held in trust for the Charitable Benefi ciary. Any vote cast by a 
Prohibited Transferee prior to the discovery by the  Corporation that the shares 
of Series A CRA Preferred Stock have been transferr ed to the Trustee will be 
rescinded as void ab initio and shall be recast in accordance with the desires 
of the Trustee acting for the benefit of the Charit able Beneficiary. The owner 
of the shares at the time of the Excess Transfer, c hange in capital structure or 
other event giving rise to a potential violation of  the Ownership Limit, Initial 
Holder Limit or Look-Through Entity Ownership Limit  shall be deemed to have 
given an irrevocable proxy to the Trustee to vote t he shares of Series A CRA 
Preferred Stock for the benefit of the Charitable B eneficiary. 
 
            (E) RESTRICTIONS ON TRANSFER. The Trust ee of the Trust may sell the 
shares held in the Trust to a Person, designated by  the Trustee, whose ownership 
of the shares will not violate the Ownership Restri ctions. If such a sale is 
made, the interest of the Charitable Beneficiary sh all terminate and proceeds of 
the sale shall be payable to the Prohibited Transfe ree and to the Charitable 
Beneficiary as provided in this Section 11.2(E). Th e Prohibited Transferee shall 
receive the lesser of (1) the price paid by the Pro hibited Transferee for the 
shares or, if the Prohibited Transferee did not giv e value for the shares 
(through a gift, devise or other transaction), the Market Price of the shares on 
the day of the event causing the shares to be held in the Trust and (2) the 
price per share received by the Trustee from the sa le or other disposition of 
the shares held in the Trust. Any proceeds in exces s of the amount payable to 
the Prohibited Transferee shall be payable to the C haritable Beneficiary. If any 
of the transfer restrictions set forth in this Sect ion 11.2(E) or any 
application thereof is determined in a final judgme nt to be void, invalid or 
unenforceable by any court having jurisdiction over  the issue, the Prohibited 
Transferee may be deemed, at the option of the Corp oration, to have acted as the 
agent of the Corporation in acquiring the Series A CRA Preferred Stock as to 
which such restrictions would, by their terms, appl y, and to hold such Series A 
CRA Preferred Stock on behalf of the Corporation. 
 
            (F) PURCHASE RIGHT IN STOCK TRANSFERRED  TO THE TRUSTEE. Shares of 
Series A CRA Preferred Stock transferred to the Tru stee shall be deemed to have 
been offered for sale to the Corporation, or its de signee, at a price per share 
equal to the lesser of (i) the price per share in t he transaction that resulted 
in such transfer to the Trust (or, in the case of a  devise or gift, the Market 
Price at the time of such devise or gift) and (ii) the Market Price on the date 
the Corporation, or its designee, accepts such offe r. The Corporation shall have 
the right to 
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accept such offer for a period of 90 days after the  later of (i) the date of the 
Excess Transfer or other event resulting in a trans fer to the Trust and (ii) the 
date that the Board of Directors determines in good  faith that an Excess 
Transfer or other event occurred. 
 
            (G) DESIGNATION OF CHARITABLE BENEFICIA RIES. By written notice to 
the Trustee, the Corporation shall designate one or  more nonprofit organizations 
to be the Charitable Beneficiary of the interest in  the Trust relating to such 
Prohibited Transferee if (i) the shares of Series A  CRA Preferred Stock held in 
the Trust would not violate the Ownership Restricti ons in the hands of such 
Charitable Beneficiary and (ii) each Charitable Ben eficiary is an organization 
described in Sections 170(b)(1)(A), 170(c)(2) and 5 01(c)(3) of the Code. 
 
      11.3 NOTICE OF RESTRICTED TRANSFER. Any Perso n that acquires or attempts 
to acquire shares of Series A CRA Preferred Stock i n violation of Section 11.1 
of this Article, or any Person that is a Prohibited  Transferee such that stock 
is transferred to the Trustee under Section 11.2 of  this Article, shall 
immediately give written notice to the Corporation of such event and shall 
provide to the Corporation such other information a s the Corporation may request 
in order to determine the effect, if any, of such T ransfer or attempted Transfer 
or other event on the Corporation's status as a REI T. Failure to give such 
notice shall not limit the rights and remedies of t he Board of Directors 
provided herein in any way. 
 
      11.4 OWNERS REQUIRED TO PROVIDE INFORMATION. From and after the Issue Date 
certain record and Beneficial Owners and transferee s of shares of Series A CRA 
Preferred Stock will be required to provide certain  information as set out 
below. 
 
            (A) ANNUAL DISCLOSURE. Every record hol der or Beneficial Owner of 
more than 5% (or such other percentage between 0.5%  and 5%, as provided in the 
applicable regulations adopted under the Code) of t he number of Outstanding 
shares of Series A CRA Preferred Stock shall, withi n 30 days after January 1 of 
each year, give written notice to the Corporation s tating the name and address 
of such record holder or Beneficial Owner, the numb er of shares of Series A CRA 
Preferred Stock Beneficially Owned, and a full desc ription of how such shares 
are held. Each such record holder or Beneficial Own er of Series A CRA Preferred 
Stock shall, upon demand by the Corporation, disclo se to the Corporation in 
writing such additional information with respect to  the Beneficial Ownership of 
the Series A CRA Preferred Stock as the Board of Di rectors, in its sole 
discretion, deems appropriate or necessary to (i) c omply with the provisions of 
the Code regarding the qualification of the Corpora tion as a REIT under the Code 
and (ii) ensure compliance with the Ownership Limit , the Initial Holder Limit or 
the Look-Through Ownership Limit, as applicable. Ea ch stockholder of record, 
including without limitation any Person that holds shares of Series A CRA 
Preferred Stock on behalf of a Beneficial Owner, sh all take all reasonable steps 
to obtain the written notice described in this Sect ion 11.4 from the Beneficial 
Owner. 
 
            (B) DISCLOSURE AT THE REQUEST OF THE CO RPORATION. Any Person that is 
a Beneficial Owner of shares of Series A CRA Prefer red Stock and any Person 
(including the stockholder of record) that is holdi ng shares of Series A CRA 
Preferred Stock for a Beneficial Owner, and any pro posed transferee of shares, 
shall provide such information as the Corporation, in its sole discretion, may 
request in order to determine the Corporation's sta tus as a REIT, to comply with 
the requirements of any taxing authority or other g overnmental agency, to 
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determine any such compliance or to ensure complian ce with the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit, and shall provide 
a statement or affidavit to the Corporation setting  forth the number of shares 
of Series A CRA Preferred Stock already Beneficiall y Owned by such stockholder 
or proposed transferee and any related persons spec ified, which statement or 
affidavit shall be in the form prescribed by the Co rporation for that purpose. 
 
      11.5 REMEDIES NOT LIMITED. Nothing contained in this Article shall limit 
the authority of the Board of Directors to take suc h other action as it deems 
necessary or advisable (subject to the provisions o f Section 11.11 of this 
Article) (i) to protect the Corporation and the int erests of its stockholders in 
the preservation of the Corporation's status as a R EIT and (ii) to insure 
compliance with the Ownership Limit, the Initial Ho lder Limit and the 
Look-Through Ownership Limit. 
 
      11.6 AMBIGUITY. In the case of an ambiguity i n the application of any of 
the provisions of Section 11 of this Article, or in  the case of an ambiguity in 
any definition contained in Section 11 of this Arti cle, the Board of Directors 
shall have the power to determine the application o f the provisions of this 
Article with respect to any situation based on its reasonable belief, 
understanding or knowledge of the circumstances. 
 
      11.7 EXCEPTIONS. The following exceptions sha ll apply or may be 
established with respect to the limitations of Sect ion 11.1 of this Article. 
 
            (A) WAIVER OF OWNERSHIP LIMIT. The Boar d of Directors, upon receipt 
of a ruling from the Internal Revenue Service or an  opinion of tax counsel or 
other evidence or undertaking acceptable to it, may  waive the application, in 
whole or in part, of the Ownership Limit to a Perso n subject to the Ownership 
Limit, if such person is not an individual for purp oses of Section 542(a) of the 
Code (as modified to exclude qualified trusts from treatment as individuals 
pursuant to Section 856(h)(3) of the Code) and is a  corporation, partnership, 
limited liability company, estate or trust. In conn ection with any such 
exemption, the Board of Directors may require such representations and 
undertakings from such Person and may impose such o ther conditions as the Board 
of Directors deems necessary, in its sole discretio n, to determine the effect, 
if any, of the proposed Transfer on the Corporation 's status as a REIT. 
 
            (B) PLEDGE BY INITIAL HOLDER. Notwithst anding any other provision of 
this Article, the pledge by the Initial Holder of a ll or any portion of the 
Series A CRA Preferred Stock directly owned at any time or from time to time 
shall not constitute a violation of Section 11.1 of  this Article and the pledgee 
shall not be subject to the Ownership Limit with re spect to the Series A CRA 
Preferred Stock so pledged to it either as a result  of the pledge or upon 
foreclosure. 
 
            (C) UNDERWRITERS. For a period of 270 d ays (or such longer period of 
time as any underwriter described below shall hold an unsold allotment of Series 
A CRA Preferred Stock) following the purchase of Se ries A CRA Preferred Stock by 
an underwriter that (i) is a corporation, partnersh ip or other legal entity and 
(ii) participates in an offering of the Series A CR A Preferred Stock, such 
underwriter shall not be subject to the Ownership L imit with respect to the 
Series A CRA Preferred Stock purchased by it as a p art of or in connection with 
such offering and with respect to any Series A CRA Preferred Stock purchased in 
connection with market making activities. 
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      11.8 LEGEND. Each certificate for Series A CR A Preferred Stock shall bear 
substantially the following legend: 
 
      "THIS SECURITY, WHICH HAS BEEN ISSUED BY APAR TMENT INVESTMENT AND 
      MANAGEMENT COMPANY (THE "CORPORATION"), HAS N OT BEEN AND WILL NOT BE 
      REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES 
      ACT"), OR THE SECURITIES LAWS OF ANY JURISDIC TION. NEITHER THIS SECURITY 
      NOR ANY INTEREST OR PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, 
      TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE  DISPOSED OF IN THE ABSENCE 
      OF SUCH REGISTRATION OR UNLESS SUCH TRANSACTI ON IS EXEMPT FROM THE 
      REGISTRATION REQUIREMENTS OF THE SECURITIES A CT AND ANY OTHER APPLICABLE 
      JURISDICTION. BY ITS ACCEPTANCE HEREOF, THE H OLDER (1) REPRESENTS THAT IT 
      IS A "QUALIFIED INSTITUTIONAL BUYER" (A "QUAL IFIED INSTITUTIONAL BUYER") 
      (AS DEFINED IN RULE 144A UNDER THE SECURITIES  ACT ("RULE 144A")); AND (2) 
      AGREES TO OFFER, SELL OR OTHERWISE TRANSFER T HIS SECURITY OR ANY INTEREST 
      OR PARTICIPATION HEREIN, ONLY (A) TO THE CORP ORATION OR MERRILL LYNCH, 
      PIERCE, FENNER & SMITH INCORPORATED, (B) PURS UANT TO A REGISTRATION 
      STATEMENT WHICH HAS BEEN DECLARED EFFECTIVE U NDER THE SECURITIES ACT, (C) 
      FOR SO LONG AS THIS SECURITY IS ELIGIBLE FOR RESALE PURSUANT TO RULE 144A, 
      TO A PERSON IT REASONABLY BELIEVES IS A QUALI FIED INSTITUTIONAL BUYER 
      PURCHASING THIS SECURITY OR SUCH INTEREST OR PARTICIPATION FOR ITS OWN 
      ACCOUNT OR FOR THE ACCOUNT OF ANOTHER QUALIFI ED INSTITUTIONAL BUYER AND TO 
      WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEI NG MADE IN RELIANCE OF RULE 
      144A, OR (D) PURSUANT TO ANOTHER AVAILABLE EX EMPTION FROM THE REGISTRATION 
      REQUIREMENTS OF THE SECURITIES ACT, SUBJECT T O ANY REQUIREMENT OF LAW THAT 
      THE DISPOSITION OF THIS SECURITY OR SUCH INTE REST OR PARTICIPATION BE AT 
      ALL TIMES WITHIN ITS CONTROL, AND IN COMPLIAN CE WITH THE SECURITIES LAWS 
      OF ANY OTHER APPLICABLE JURISDICTION. 
 
      ANY TRANSFER OF THIS SECURITY MUST BE IN AN A MOUNT OF NOT LESS THAN 
      $500,000 AND INTEGRAL MULTIPLES THEREOF, TO A  TRANSFEREE PURCHASING FOR 
      INVESTMENT PURPOSES AND NOT WITH A VIEW TO OR  FOR OFFER OR SALE IN 
      CONNECTION WITH ANY DISTRIBUTION IN VIOLATION  OF THE SECURITIES ACT. 
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      NO TRANSFER OF THIS SECURITY OR ANY INTEREST OR PARTICIPATION HEREIN WILL 
      BE PERMITTED IF SUCH TRANSFER WOULD RESULT IN  A VIOLATION OF THE 
      "OWNERSHIP LIMIT" AS DEFINED IN THE ARTICLES SUPPLEMENTARY OR OTHERWISE 
      COULD ADVERSELY AFFECT THE STATUS OF THE CORP ORATION AS A REIT. ANY 
      TRANSFER IN VIOLATION OF THE FOREGOING WILL B E OF NO FORCE AND EFFECT, 
      WILL BE VOID AB INITIO, AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE 
      TRANSFEREE, NOTWITHSTANDING ANY INSTRUCTION T O THE RIGHTS TO THE CONTRARY 
      TO THE CORPORATION OR ANY INTERMEDIARY 
 
      THE SHARES OF SERIES A COMMUNITY REINVESTMENT  ACT PERPETUAL PREFERRED 
      STOCK (THE "CRA PREFERRED STOCK") REPRESENTED  BY THIS CERTIFICATE ARE 
      SUBJECT TO RESTRICTIONS ON TRANSFER. NO PERSO N MAY BENEFICIALLY OWN SHARES 
      OF CRA PREFERRED STOCK IN EXCESS OF THE OWNER SHIP RESTRICTIONS, AS 
      APPLICABLE, WITH CERTAIN FURTHER RESTRICTIONS  AND EXCEPTIONS SET FORTH IN 
      THE CORPORATION'S CHARTER (INCLUDING THE ARTI CLES SUPPLEMENTARY SETTING 
      FORTH THE TERMS OF THE CRA PREFERRED STOCK). ANY PERSON THAT ATTEMPTS TO 
      BENEFICIALLY OWN SHARES OF CRA PREFERRED STOC K IN EXCESS OF THE APPLICABLE 
      LIMITATION MUST IMMEDIATELY NOTIFY THE CORPOR ATION. ALL CAPITALIZED TERMS 
      IN THIS LEGEND HAVE THE MEANINGS ASCRIBED TO SUCH TERMS IN THE CHARTER 
      (INCLUDING THE ARTICLES SUPPLEMENTARY SETTING  FORTH THE TERMS OF THE CRA 
      PREFERRED STOCK), AS THE SAME MAY BE AMENDED FROM TIME TO TIME, A COPY OF 
      WHICH, INCLUDING THE RESTRICTIONS ON TRANSFER , WILL BE SENT WITHOUT CHARGE 
      TO EACH STOCKHOLDER THAT SO REQUESTS. IF THE RESTRICTIONS ON TRANSFER ARE 
      VIOLATED, (I) THE TRANSFER OF THE SHARES OF C RA PREFERRED STOCK 
      REPRESENTED HEREBY WILL BE VOID IN ACCORDANCE  WITH THE CHARTER (INCLUDING 
      THE ARTICLES SUPPLEMENTARY SETTING FORTH THE TERMS OF THE CRA PREFERRED 
      STOCK) OR (II) THE SHARES OF CRA PREFERRED ST OCK REPRESENTED HEREBY WILL 
      AUTOMATICALLY BE TRANSFERRED TO A TRUSTEE OF A TRUST FOR THE BENEFIT OF 
      ONE OR MORE CHARITABLE BENEFICIARIES." 
 
      11.9 SEVERABILITY. If any provision of this A rticle or any application of 
any such provision is determined in a final and una ppealable judgment to be 
void, invalid or unenforceable by any Federal or st ate court having jurisdiction 
over the issues, the validity and enforceability of  the remaining provisions 
shall not be affected and other applications of suc h provision shall be affected 
only to the extent necessary to comply with the det ermination of such court. 
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      11.10 BOARD OF DIRECTORS DISCRETION. Anything  in this Article to the 
contrary notwithstanding, the Board of Directors sh all be entitled to take or 
omit to take such actions as it in its discretion s hall determine to be 
advisable in order that the Corporation maintain it s status as and continue to 
qualify as a REIT, including, but not limited to, r educing the Ownership Limit, 
the Initial Holder Limit and the Look-Through Owner ship Limit in the event of a 
change in law. 
 
      11.11 SETTLEMENT. Nothing in this Section 11 of this Article shall be 
interpreted to preclude the settlement of any trans action entered into through 
the facilities of the NYSE or other securities exch ange or an automated 
inter-dealer quotation system. 
 
      FOURTH: The terms of the Series A Community R einvestment Act Perpetual 
Preferred Stock, set forth in Article Third hereof shall become Article XXXVII 
of the Charter. 
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      IN WITNESS WHEREOF, the Corporation has cause d these presents to be signed 
in its name and on its behalf by its Executive Vice  President and Treasurer and 
witnessed by its Assistant Secretary on June 29, 20 06. 
 
WITNESS:                                            APARTMENT INVESTMENT AND 
                                                    MANAGEMENT COMPANY 
 
      /s/ Lisa Cohn                                     /s/ Patti K. Fielding 
---------------------------------------             ---------------------------- 
Lisa Cohn                                           Patti K. Fielding 
Senior Vice President, Assistant General            Executive Vice President 
Counsel and Assistant Secretary 
 
      THE UNDERSIGNED, Executive Vice President of APARTMENT INVESTMENT AND 
MANAGEMENT COMPANY, who executed on behalf of the C orporation the Articles 
Supplementary of which this Certificate is made a p art, hereby acknowledges in 
the name and on behalf of said Corporation the fore going Articles Supplementary 
to be the corporate act of said Corporation and her eby certifies that the 
matters and facts set forth herein with respect to the authorization and 
approval thereof are true in all material respects under the penalties of 
perjury. 
 
                                                       /s/ Patti K. Fielding 
                                                   ----------------------------- 
                                                   Patti K. Fielding 
                                                   Executive Vice President 
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                            CERTIFICATE OF CORRECTI ON 
                                       TO 
                             ARTICLES SUPPLEMENTARY  
                                       OF 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
                            (A MARYLAND CORPORATION ) 
 
                       CLASS T CUMULATIVE PREFERRED  STOCK 
 
     APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation (the 
"Corporation"), having its principal office in Balt imore City, Maryland, hereby 
certifies to the State Department of Assessments an d Taxation of Maryland (the 
"Department") that: 
 
     FIRST: Articles Supplementary dated July 16, 2 003 of the Corporation 
relating to its Class T Cumulative Preferred Stock (par value $.01 per share) 
(the "Class T Preferred Stock") were filed with the  Department on July 18, 2003, 
and said Articles Supplementary require correction as permitted by Section 1-207 
of the Corporations and Associations Article of the  Annotated Code of Maryland. 
 
     SECOND: (A) Article Third, Section 5(c) of the  Articles Supplementary as 
previously filed and to be corrected hereby reads a s follows: 
 
          If full cumulative dividends on all outst anding shares of Class T 
     Preferred Stock have not been declared and pai d, or declared and set apart 
     for payment, no shares of Class T Preferred St ock may be redeemed unless 
     all outstanding shares of Class T Preferred St ock are simultaneously 
     redeemed. Neither the Corporation nor any affi liate of the Corporation may 
     purchase or acquire shares of Class T Preferre d Stock, other than pursuant 
     to a purchase or exchange offer made on the sa me terms to all holders of 
     shares of Class T Preferred Stock. 
 
     (B) Article Third, Section 5(c) of the Article s Supplementary as corrected 
hereby shall read as follows: 
 
          If full cumulative dividends on all outst anding shares of Class T 
     Preferred Stock have not been declared and pai d, or declared and set apart 
     for payment, no shares of Class T Preferred St ock may be redeemed unless 
     all outstanding shares of Class T Preferred St ock are simultaneously 
     redeemed and neither the Corporation nor any a ffiliate of the Corporation 
     may purchase or acquire shares of Class T Pref erred Stock, other than 
     pursuant to a purchase or exchange offer made on the same terms to all 
     holders of shares of Class T Preferred Stock. 
 
     (C) The inaccuracy or defect in Article Third,  Section 5(c) of the Articles 
Supplementary as previously filed was an error in t ranscription. 
 
     THIRD: The name of each party to the document being corrected is APARTMENT 
INVESTMENT AND MANAGEMENT COMPANY. 
 



   

     IN WITNESS WHEREOF, Apartment Investment and M anagement Company has caused 
this Certificate of Correction to be signed in its name and on its behalf by its 
Executive Vice President and Chief Financial Office r and witnessed by its 
Secretary on November 6, 2008. 
 
WITNESS:                                APARTMENT I NVESTMENT AND MANAGEMENT 
                                        COMPANY 
 
 
/s/ Lisa R. Cohn                       By: /s/ Thom as M. Herzog 
Lisa R. Cohn, Secretary                    Thomas M . Herzog, Executive Vice 
                                           Presiden t and Chief Financial Officer 
 
     THE UNDERSIGNED, Executive Vice President and Chief Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, with respect to the foregoing 
Certificate of Correction of which this certificate  is made a part, hereby 
acknowledges, in the name and on behalf of the Corp oration, the foregoing 
Certificate of Correction to be the act of the Corp oration and further certifies 
that, to the best of his knowledge, information and  belief, the matters and 
facts set forth therein with respect to the authori zation and approval thereof 
are true in all material respects, under the penalt ies of perjury. 
 
 
                                       /s/ Thomas M . Herzog 
                                       Thomas M. He rzog, Executive Vice 
                                       President an d Chief Financial Officer 
 



   

                           CERTIFICATE OF CORRECTIO N 
                                       TO 
                             ARTICLES SUPPLEMENTARY  
                                       OF 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
                            (A MARYLAND CORPORATION ) 
 
                       CLASS U CUMULATIVE PREFERRED  STOCK 
 
     APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation (the 
"Corporation"), having its principal office in Balt imore City, Maryland, hereby 
certifies to the State Department of Assessments an d Taxation of Maryland (the 
"Department") that: 
 
     FIRST: Articles Supplementary dated March 17, 2004 of the Corporation 
relating to its Class U Cumulative Preferred Stock (par value $.01 per share) 
(the "Class U Preferred Stock") were filed with the  Department on March 18, 
2004, and said Articles Supplementary require corre ction as permitted by Section 
1-207 of the Corporations and Associations Article of the Annotated Code of 
Maryland. 
 
     SECOND: (A) Article Third, Section 5(c) of the  Articles Supplementary as 
previously filed and to be corrected hereby reads a s follows: 
 
          If full cumulative dividends on all outst anding shares of Class U 
     Preferred Stock have not been declared and pai d, or declared and set apart 
     for payment, no shares of Class U Preferred St ock may be redeemed unless 
     all outstanding shares of Class U Preferred St ock are simultaneously 
     redeemed. Neither the Corporation nor any affi liate of the Corporation may 
     purchase or acquire shares of Class U Preferre d Stock, other than pursuant 
     to a purchase or exchange offer made on the sa me terms to all holders of 
     shares of Class U Preferred Stock. 
 
     (B) Article Third, Section 5(c) of the Article s Supplementary as corrected 
hereby shall read as follows: 
 
          If full cumulative dividends on all outst anding shares of Class U 
     Preferred Stock have not been declared and pai d, or declared and set apart 
     for payment, no shares of Class U Preferred St ock may be redeemed unless 
     all outstanding shares of Class U Preferred St ock are simultaneously 
     redeemed and neither the Corporation nor any a ffiliate of the Corporation 
     may purchase or acquire shares of Class U Pref erred Stock, other than 
     pursuant to a purchase or exchange offer made on the same terms to all 
     holders of shares of Class U Preferred Stock. 
 
     (C) The inaccuracy or defect in Article Third,  Section 5(c) of the Articles 
Supplementary as previously filed was an error in t ranscription. 
 
     THIRD: The name of each party to the document being corrected is APARTMENT 
INVESTMENT AND MANAGEMENT COMPANY. 
 



   

     IN WITNESS WHEREOF, Apartment Investment and M anagement Company has caused 
this Certificate of Correction to be signed in its name and on its behalf by its 
Executive Vice President and Chief Financial Office r and witnessed by its 
Secretary on November 6, 2008. 
 
WITNESS:                               APARTMENT IN VESTMENT AND MANAGEMENT 
                                       COMPANY 
 
 
/s/ Lisa R. Cohn                       By: /s/ Thom as M. Herzog 
Lisa R. Cohn, Secretary                    Thomas M . Herzog, Executive Vice 
                                           Presiden t and Chief Financial Officer 
 
     THE UNDERSIGNED, Executive Vice President and Chief Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, with respect to the foregoing 
Certificate of Correction of which this certificate  is made a part, hereby 
acknowledges, in the name and on behalf of the Corp oration, the foregoing 
Certificate of Correction to be the act of the Corp oration and further certifies 
that, to the best of his knowledge, information and  belief, the matters and 
facts set forth therein with respect to the authori zation and approval thereof 
are true in all material respects, under the penalt ies of perjury. 
 
 
                                       /s/ Thomas M . Herzog 
                                       Thomas M. He rzog, Executive Vice 
                                       President an d Chief Financial Officer 
 



   

                            CERTIFICATE OF CORRECTI ON 
                                       TO 
                             ARTICLES SUPPLEMENTARY  
                                       OF 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
                            (A MARYLAND CORPORATION ) 
 
                       CLASS V CUMULATIVE PREFERRED  STOCK 
 
     APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation (the 
"Corporation"), having its principal office in Balt imore City, Maryland, hereby 
certifies to the State Department of Assessments an d Taxation of Maryland (the 
"Department") that: 
 
     FIRST: Articles Supplementary dated September 24, 2004 of the Corporation 
relating to its Class V Cumulative Preferred Stock (par value $.01 per share) 
(the "Class V Preferred Stock") were filed with the  Department on September 28, 
2004, and said Articles Supplementary require corre ction as permitted by Section 
1-207 of the Corporations and Associations Article of the Annotated Code of 
Maryland. 
 
     SECOND: (A) Article Third, Section 5(c) of the  Articles Supplementary as 
previously filed and to be corrected hereby reads a s follows: 
 
          If full cumulative dividends on all outst anding shares of Class V 
     Preferred Stock have not been declared and pai d, or declared and set apart 
     for payment, no shares of Class V Preferred St ock may be redeemed unless 
     all outstanding shares of Class V Preferred St ock are simultaneously 
     redeemed. Neither the Corporation nor any affi liate of the Corporation may 
     purchase or acquire shares of Class V Preferre d Stock, other than pursuant 
     to a purchase or exchange offer made on the sa me terms to all holders of 
     shares of Class V Preferred Stock. 
 
     (B) Article Third, Section 5(c) of the Article s Supplementary as corrected 
hereby shall read as follows: 
 
          If full cumulative dividends on all outst anding shares of Class V 
     Preferred Stock have not been declared and pai d, or declared and set apart 
     for payment, no shares of Class V Preferred St ock may be redeemed unless 
     all outstanding shares of Class V Preferred St ock are simultaneously 
     redeemed and neither the Corporation nor any a ffiliate of the Corporation 
     may purchase or acquire shares of Class V Pref erred Stock, other than 
     pursuant to a purchase or exchange offer made on the same terms to all 
     holders of shares of Class V Preferred Stock. 
 
     (C) The inaccuracy or defect in Article Third,  Section 5(c) of the Articles 
Supplementary as previously filed was an error in t ranscription. 
 
     THIRD: The name of each party to the document being corrected is APARTMENT 
INVESTMENT AND MANAGEMENT COMPANY. 
 
 



   

     IN WITNESS WHEREOF, Apartment Investment and M anagement Company has caused 
this Certificate of Correction to be signed in its name and on its behalf by its 
Executive Vice President and Chief Financial Office r and witnessed by its 
Secretary on November 6, 2008. 
 
WITNESS:                               APARTMENT IN VESTMENT AND MANAGEMENT 
                                       COMPANY 
 
 
/s/ Lisa R. Cohn                       By: /s/ Thom as M. Herzog 
Lisa R. Cohn, Secretary                    Thomas M . Herzog, Executive Vice 
                                           Presiden t and Chief Financial Officer 
 
     THE UNDERSIGNED, Executive Vice President and Chief Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, with respect to the foregoing 
Certificate of Correction of which this certificate  is made a part, hereby 
acknowledges, in the name and on behalf of the Corp oration, the foregoing 
Certificate of Correction to be the act of the Corp oration and further certifies 
that, to the best of his knowledge, information and  belief, the matters and 
facts set forth therein with respect to the authori zation and approval thereof 
are true in all material respects, under the penalt ies of perjury. 
 
 
                                       /s/ Thomas M . Herzog 
                                       Thomas M. He rzog, Executive Vice 
                                       President an d Chief Financial Officer 
 



   

                            CERTIFICATE OF CORRECTI ON 
                                       TO 
                             ARTICLES SUPPLEMENTARY  
                                       OF 
                   APARTMENT INVESTMENT AND MANAGEM ENT COMPANY 
                            (A MARYLAND CORPORATION ) 
 
                       CLASS Y CUMULATIVE PREFERRED  STOCK 
 
     APARTMENT INVESTMENT AND MANAGEMENT COMPANY, a Maryland corporation (the 
"Corporation"), having its principal office in Balt imore City, Maryland, hereby 
certifies to the State Department of Assessments an d Taxation of Maryland (the 
"Department") that: 
 
     FIRST: Articles Supplementary dated December 1 6, 2004 of the Corporation 
relating to its Class Y Cumulative Preferred Stock (par value $.01 per share) 
(the "Class Y Preferred Stock") were filed with the  Department on December 17, 
2004, and said Articles Supplementary require corre ction as permitted by Section 
1-207 of the Corporations and Associations Article of the Annotated Code of 
Maryland. 
 
     SECOND: (A) Article Third, Section 5(c) of the  Articles Supplementary as 
previously filed and to be corrected hereby reads a s follows: 
 
          If full cumulative dividends on all outst anding shares of Class Y 
     Preferred Stock have not been declared and pai d, or declared and set apart 
     for payment, no shares of Class Y Preferred St ock may be redeemed unless 
     all outstanding shares of Class Y Preferred St ock are simultaneously 
     redeemed. Neither the Corporation nor any affi liate of the Corporation may 
     purchase or acquire shares of Class Y Preferre d Stock, other than pursuant 
     to a purchase or exchange offer made on the sa me terms to all holders of 
     shares of Class Y Preferred Stock. 
 
     (B) Article Third, Section 5(c) of the Article s Supplementary as corrected 
hereby shall read as follows: 
 
          If full cumulative dividends on all outst anding shares of Class Y 
     Preferred Stock have not been declared and pai d, or declared and set apart 
     for payment, no shares of Class Y Preferred St ock may be redeemed unless 
     all outstanding shares of Class Y Preferred St ock are simultaneously 
     redeemed and neither the Corporation nor any a ffiliate of the Corporation 
     may purchase or acquire shares of Class Y Pref erred Stock, other than 
     pursuant to a purchase or exchange offer made on the same terms to all 
     holders of shares of Class Y Preferred Stock. 
 
     (C) The inaccuracy or defect in Article Third,  Section 5(c) of the Articles 
Supplementary as previously filed was an error in t ranscription. 
 
     THIRD: The name of each party to the document being corrected is APARTMENT 
INVESTMENT AND MANAGEMENT COMPANY. 
 



   

     IN WITNESS WHEREOF, Apartment Investment and M anagement Company has caused 
this Certificate of Correction to be signed in its name and on its behalf by its 
Executive Vice President and Chief Financial Office r and witnessed by its 
Secretary on November 6, 2008. 
 
WITNESS:                               APARTMENT IN VESTMENT AND MANAGEMENT 
                                       COMPANY 
 
 
/s/ Lisa R. Cohn                       By: /s/ Thom as M. Herzog 
Lisa R. Cohn, Secretary                    Thomas M . Herzog, Executive Vice 
                                           Presiden t and Chief Financial Officer 
 
     THE UNDERSIGNED, Executive Vice President and Chief Financial Officer of 
APARTMENT INVESTMENT AND MANAGEMENT COMPANY, with respect to the foregoing 
Certificate of Correction of which this certificate  is made a part, hereby 
acknowledges, in the name and on behalf of the Corp oration, the foregoing 
Certificate of Correction to be the act of the Corp oration and further certifies 
that, to the best of his knowledge, information and  belief, the matters and 
facts set forth therein with respect to the authori zation and approval thereof 
are true in all material respects, under the penalt ies of perjury. 
 
 
                                       /s/ Thomas M . Herzog 
                                       Thomas M. He rzog, Executive Vice 
                                       President an d Chief Financial Officer 



   

Exhibit 3.1 

ARTICLES SUPPLEMENTARY  

APARTMENT INVESTMENT AND MANAGEMENT COMPANY  

Class U Cumulative Preferred Stock  
(Par Value $0.01 Per Share)  

     APARTMENT INVESTMENT AND MANAGEMENT CORPORATION, a Maryland corporation (the “ Corporation ”), hereby 
certifies to the State Department of Assessments and Taxation of Maryland that:  

           FIRST : Pursuant to authority expressly vested in the Board of Directors of the Corporation by Section 1.2 of Article IV of the 
Corporation’s charter (as amended to date, the “ Charter ”) and Section 2-208 of the Maryland General Corporation Law, the Board of 
Directors, of the Corporation, by duly adopted resolutions, has reclassified 4,000,000 shares of the Corporation’s authorized and 
unissued shares of Class A Common Stock, par value $0.01 per share (the “ Common Stock ”), as additional shares (the “ Additional 
Shares ”) of 7.75% Class U Cumulative Preferred Stock, par value $0.01 per share (the “ Class U Preferred Stock ”).  

           SECOND : The reclassification increases the number of authorized shares classified as Class U Preferred Stock from 8,000,000 
shares immediately prior to the reclassification to 12,000,000 shares immediately after the reclassification. The reclassification 
decreases the number of authorized shares classified as Common Stock from 426,157,736 immediately prior to the reclassification to 
422,157,736 shares immediately after the reclassification.  

           THIRD : The terms of the Additional Shares (including, preferences, conversion or other rights, voting powers, restrictions, 
limitations as to dividends, qualifications, or terms or conditions of redemption) are as provided in the Charter and remain unchanged 
by these Articles Supplementary, except that dividends on the Additional Shares shall only begin to accumulate and accrue on July 15, 
2010 and the first dividend payment on the Additional Shares shall be in the amount of $0.484375 per share and paid on October 15, 
2010.  

           FOURTH : The undersigned Executive Vice President and Chief Financial Officer of the Corporation acknowledges these 
Articles Supplementary to be the corporate act of the Corporation and as to all matters or facts required to be verified under oath, the 
undersigned Executive Vice President and Chief Financial Officer of the Corporation acknowledges that to the best of his knowledge, 
information and belief, these matters and facts are true in all material respects and this statement is made under the penalties of 
perjury.  

   



   

     IN WITNESS WHEREOF, the Corporation has caused these Articles Supplementary to be signed in its name and on its behalf by 
its Executive Vice President and Chief Financial Officer and attested to by its Secretary on this 2 nd day of September, 2010.  

     The undersigned, Executive Vice President and Chief Financial Officer of Apartment Investment and Management Company, with 
respect to the foregoing Articles Supplementary of which this certificate is made a part, hereby acknowledges in the name and on 
behalf of the Corporation, the foregoing Articles Supplementary to be the act of the Corporation and further certifies that, to the best 
of his knowledge, information and belief, the maters and facts set forth therein with respect to the authorization and approval thereof 
are true in all material respects, under penalties of perjury.  

   

          
  APARTMENT INVESTMENT AND 

MANAGEMENT COMPANY  
  

  

  By:   /s/ Ernest M. Freedman     
    Ernest M. Freedman    

    
Executive Vice President and  
Chief Financial Officer  

  

  
      
Attest: September 2, 2010      
       
/s/ Lisa R. Cohn 
   

    
Lisa R. Cohn      
Secretary      

          
      
  By:   /s/ Ernest M. Freedman    
    Ernest M. Freedman    

    Executive Vice President and  
Chief Financial Officer  

  

  



Exhibit 31.1  

CHIEF EXECUTIVE OFFICER CERTIFICATION  

I, Terry Considine, certify that:  

Date: October 29, 2010  

   

   

1.   I have reviewed this quarterly report on Form 10-Q of Apartment Investment and Management Company; 
  
2.   Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading 
with respect to the period covered by this report; 

  
3.   Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 

material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods 
presented in this report; 

  
4.   The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and 

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined 
in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

  (a)   Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under 
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is 
made known to us by others within those entities, particularly during the period in which this report is being prepared; 

  
  (b)   Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements for external purposes in accordance with generally accepted accounting principles; 

  
  (c)   Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our 

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this 
report based on such evaluation; and 

  
  (d)   Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has 
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and 

5.   The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons 
performing the equivalent functions): 

  (a)   All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial 
information; and 

  
  (b)   Any fraud, whether or not material, that involves management or other employees who have a significant role in the 

registrant’s internal control over financial reporting. 

          
  /s/ Terry Considine     
  Terry Considine     
  Chairman and Chief Executive Officer    



Exhibit 31.2  

CHIEF FINANCIAL OFFICER CERTIFICATION  

I, Ernest M. Freedman, certify that:  

Date: October 29, 2010  

   

   

1.   I have reviewed this quarterly report on Form 10-Q of Apartment Investment and Management Company; 
  
2.   Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading 
with respect to the period covered by this report; 

  
3.   Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 

material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods 
presented in this report; 

  
4.   The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and 

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined 
in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have: 

  (a)   Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under 
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is 
made known to us by others within those entities, particularly during the period in which this report is being prepared; 

  
  (b)   Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements for external purposes in accordance with generally accepted accounting principles; 

  
  (c)   Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our 

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this 
report based on such evaluation; and 

  
  (d)   Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has 
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and 

5.   The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons 
performing the equivalent functions): 

  (a)   All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial 
information; and 

  
  (b)   Any fraud, whether or not material, that involves management or other employees who have a significant role in the 

registrant’s internal control over financial reporting. 

          
  /s/ Ernest M. Freedman     
  Ernest M. Freedman     
  Executive Vice President and Chief Financial Officer    



Exhibit 32.1  

Certification of CEO Pursuant to  
18 U.S.C. Section 1350,  
As Adopted Pursuant to  

Section 906 of the Sarbanes-Oxley Act of 2002  

In connection with the Quarterly Report of Apartment Investment and Management Company (the “Company”) on Form 10-Q for the 
quarterly period ended September 30, 2010 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, 
Terry Considine, as Chief Executive Officer of the Company hereby certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 
906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:  

   

   

  (1)   The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and  
  
  (2)   The information contained in the Report fairly presents, in all material respects, the financial condition and results of 

operations of the Company.  
          
/s/ Terry Considine       
Terry Considine      
Chairman and Chief Executive Officer  
October 29, 2010  

    



Exhibit 32.2  

Certification of CFO Pursuant to  
18 U.S.C. Section 1350,  
As Adopted Pursuant to  

Section 906 of the Sarbanes-Oxley Act of 2002  

In connection with the Quarterly Report of Apartment Investment and Management Company (the “Company”) on Form 10-Q for the 
quarterly period ended September 30, 2010 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, 
Ernest M. Freedman, as Chief Financial Officer of the Company hereby certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to 
§ 906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:  

   

   

          

  (1)   The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and  
  
  (2)   The information contained in the Report fairly presents, in all material respects, the financial condition and results of 

operations of the Company.  
          
/s/ Ernest M. Freedman       
Ernest M. Freedman      
Executive Vice President and Chief Financial Officer 
October 29, 2010  

    



Exhibit 99.1  

Agreement Regarding Disclosure of Long-Term Debt Instruments  

In reliance upon Item 601(b)(4)(iii)(A) of Regulation S-K, Apartment Investment and Management Company, a Maryland 
corporation (the “Company”), has not filed as an exhibit to its Quarterly Report on Form 10-Q for the quarterly period ended 
September 30, 2010, any instrument with respect to long-term debt not being registered where the total amount of securities 
authorized thereunder does not exceed ten percent of the total assets of the Company and its subsidiaries on a consolidated basis. 
Pursuant to Item 601(b) (4) (iii) (A) of Regulation S-K, the Company hereby agrees to furnish a copy of any such agreement to the 
Securities and Exchange Commission upon request.  

   

   

          
  APARTMENT INVESTMENT AND  

MANAGEMENT COMPANY  
  

  

  By:   /s/ Ernest M. Freedman     
    Ernest M. Freedman    

    
Executive Vice President and Chief Financial Officer 
October 29, 2010  

  


