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Pursuant to the provisions of Section 23 of the Texas Real Estate Investment Trust Act, Q
the undersigned real estate investment trust adopts this Second Amended and Restated \
Declaratiopof Trust which accurately sets forth the Declaration of Trust and all amendments in Q
effect througl the date hereof. This Second Amended and Restated Declaration of Trust was

adopted by the Shareholders of the Trust on October 22, 1993 pursuant to the affirmative vote
of the holders i ai,least eighty percent (80%) of the outstanding Shares of the Trust.

ARTICLE ONE

The name of the trust 0z "Trust") is American Industrial Properties REIT. An assumed
name certificate setting forth such naine has been filed in the manner prescribed by law.

ARTICLE TWO

The Trust is formed pursuant to the Te.-as Real Bstate Investment Trust Act and has the
following as its purpose:

To purchase, hold, lease, manage, sell, exchangz, develop, subdivide and improve real
property and interests in real property, and in generr!; (o carry on any other business and
do any other acts in connection with the foregoing and 1o hiave and exercise all powers
conferred by, the laws of the State of Texas upon real cstate investment trusts formed
under ‘Ehe\’re;)ghg‘.ggalj Esmtc Investment Trust Act, and ¢ .Go-any or all of the things
hereidafter sét.foith to the same extent as natural persons migh: or could do. The term
"r‘ge"ﬁ pﬁpéﬂy'jahﬂftkéie’tm "interests in real property” for the purposes stated herein
shall;nat include severed:inineral, oil or gas royalty interests.

S AR

- A *e. 2 ARTICLE THREE
47 = TN U
As-rgg-ghfy- mql—pr_opq"ns‘r' of any character, major capital improvements must be made
within ﬁfte'en‘.;.(l’.‘j) ;yéars Of .purchase o the property must be sold. Such major capital
improvements ‘mixst-equal.or" exceed the purchase price of such real property if the same is
unimproved property at the time of purchase or property outside the corporate limits of a city,
town or village. Any citizen of the State of Texas may force compliance with this provision by
filing suit in any district court of the State of Texas and shall receive from the Trust if the Trust
is forced to sell a real property interest under this provision, the sum of five percent (5%) of the

sale price of such real property interest as compensation.
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ARTICLE FOUR

The address of the principal office and place of business of the Trust is 6220 North

Beltline, Suite 205, Irving, Texas 75063.
ARTICLE FIVE

The names and mailing addresses of the Trust Managers are as follows:

NAMF MAILING ADDRESS
W. H. Bricker® D. S. Energy Services, Inc,

Bent Tree One, Suite 350

16475 Dallas Parkway
Dallas, Texas 75248

George P, Jenkins 485 Ridgewood Avenue

Glen Ridge, New Jersey 07028
Charles W, Wolcott* £220 North Beltline

Suie 205

Irving Texas 75063

* . -Resident Trust Managers,

H::-:\‘ :‘_' 8-["_,{'5’)";{.
Le A ARTICLE SIX
g0 v 5 7
: ;}j The period of ﬁfef’l’ﬂst's duration is perpetual. The Trust may. U sooner terminated by
-‘% ~the vote of the holders-of at least a majority of the voting power of the cutstanding Shares.
w7 Tz
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e U ARTICLE SEVEN
. o ‘-.: O -‘_ o \'\\

B Thé Trust shall have authority to issue 10,000,000 shares, par value $0.10 per shace, of
beneficial interest (the "Shares"). All of the Shares shall be equal in all respects to every other
such Share, and shall have no preference, conversion, exchange or preemptive rights.

ARTICLE EIGHT

The Trust shall issue Shares only for money or property actually received.
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ARTICLE NINB

The Trust Managers shall hold all money and property received for the issuance of
Shares for the benefit of the owner of such Shares,

ARTICLE TEN

The Trust will not commence operations until the beneficial ownership of Shares is held
by 100 or - R0Te Persons with no 5 persons owning more than 50% of the total number of
outstandisig Saares. The word "person” in the immediately preceding sentence shall not include
corporations.

ARTICLE ELEVEN

The Trust shall n.iengage in any businesses that do not further the purpose of a real
estate investment trust formed pursuant to the Texas Real Estate Investment Trust Act, as such
purpose is set forth at Article Two hereof.

AKTICLE TWELVE

Cumulative voting for the election cf Trast Managers is prohibited, except that in any
election of Trust Managers on or after the date on which the Trust becomes aware that any 30%
Shareholder (as defined below) has become a 30% Shareholder, there shall be cumulative voting
for the election of Trust Managers 50 that any holdei of Shares may cumulate the voting power
represented by his Shares and give one candidate a numbe: r.7 votes equal to the number of Trust
Managers' t0; be elected multiplied by the number of votes te which such Shares are entitled, or
distribute such Votes: on the same principle among as many candidates for election as such holder
-,of Shares determines. - For the purposes of this Article Twelve, a *30% Shareholder" shail mean
,.any person who.or which’is the beneficial owner, directly or indire=tly. of 30% or more of the
3 5 gutstanding Shares. Any Shareholder who intends to cumulate his votes;ursuant to this Article
 Twelve-must give written;notice to the Trust Managers of his intention oror before the day
,precedmg the election at Wthh such Shareholder intends to cumulate his votes. The cumulative
votmg right provided, by this Article Twelve shall be suspended at such tima a' there is no
personiwho beneﬁclally owns more than 30% of the outstanding Shares.

. ‘\
LA

ARTICLE THIRTEEN

Bxcept as otherwise expressly provided in this Article Thirteen, Business Combinations
(as defined herein) between the Trust and a beneficial holder of 10% or more of the Trust's
outstanding Shares (an "Interested Shareholder") shall be approved by the affirmative vote of
the holders of at least 80% of the voting power of the outstanding Shares.

"Business Combination", as used herein, means (i) any liquidation, merger or
~ consolidation of the Trust with or into an Interested Shareholder or a corporation, which after
* the merger or consolidation would be an associate or affiliate of an Interested Shareholder, (ii)
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any sale, lease, exchange, transfer or other disposition, (in one transaction or a series of
transactions), of all or any "Substantial Part" (as defined herein) of the assets of the Trust to an
Interested Shareholder, (iii) the issuance of any securities (other than by way of pro rata
distribution to all Shareholders) of the Trust to an Interested Sharcholder or (iv) any agreement,
contract or other arrangement providing for any of the forcgoing transactions. The term
"Substantial Part”, as used herein, means more than 10% of the book value of the total assets
of any person or entity as of the end of its most recent fiscal year ending prior to the time the
determination is being made,

Tae 'mting requirements outlined above will not apply if (i) at the time the Business
Combinatioit is consummated and during the preceding 12 months the Trust beneficially owned
a majority of iiie outstanding equity securities of the Interested Shareholder, (if) the Business
Combination was approved by & maJonty of the Trust Managers who at the time such approval
was given were not affilinies or nominees of the Interested Shareholder and were Trust Managers
prior to the time the Intorzsted Shareholder became an Interested Shareholder (the "Disinterested
Trust Managers") or are successors of Disinterested Trust Managers who are not affiliates or
nominees of the Interested Siiarcnolder and who were recommended to succeed a Disinterested
Trust Manager by a majority of t'ie Disinterested Trust Managers, or (iii) the consideration to
be received by the holders of the ouistainding Shares is at least equal to the greater of the highest
per share price (including any brokerage commissions, transfer taxes and soliciting dealers’ fees)
p.'ud by the Interested Shareholder for an; Shares (a) within the two-year period immediately
prior to the first public announcement of the rivposal of the Business Combination or (b) in &
transaction in which it became an Interested Sh2reholder, and is cash or the same form of
consideration as the Interested Shareholder paid 't acquire the largest number of Shares
previously acquired by it.

AR, ARTICLE FOURTEEN

J‘f,,
Fl
t

/,The Trust Managers may from time to time declare, and tie Trust may pay, dividends
/on its outstandmg Shares in cash or property, except that no dividend s'ial! be declared or paid
when he: ‘Trust is unable to pay its debts as they become due in the usual ceurse of its business,
of- -when{l 1hc payment of such dividend would result in the Trust being unabls w pay its debts
as they become due in the usual course of business.
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RSN ARTICLE FIFTBEN

A holder of Shares shall not be personally or individually liable in any manner
whatsoever for any debt, act, omission or contractual obligation incurred by the Trust or the
Trust Managers. All written contracts to which the Trust is a party shall include a provision that
the Shareholders shall not be personally liable thereon. A holder of Shares shall be under no
obligation to the Trust or to its creditors with respect to such Shares other than the obligation
to pay to the Trust the full amount of the consideration for which such Shares were issued or
to be issued. Upon the payment of such consideration, such Shares shall be non-assessable by
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| ARTICLE SIXTEEN

No Trust Manager or Trust Officer shall be liable for (i) any claims or damages that may
result from his acts in the discharge of any duty imposed or power conferred upon him by the
Texas Real Estate Investment Trust Act, this Declaration of Trust, or the By-Laws of the Trust,
if, in the exercise of ordinary care, he acted in good faith and in reliance upon the written
opinion of any attorney for the Trust or (i) any act, omission, loss, damage Or expense arising
from the perfonnanoe of his duty to the Trust, except for acts, omissions, Josses, damages or
expenses ar.cing from his own willful misfeasance, malfeasance or neghgenoe The Trust shall
reimburse, indemnify and hold harmless the Trust Managers and the Trust Officers to the full
extent lawfui, from and against any and all losses, claims, damages or liabilities of any nature
whatsoever in 1espuct to or arising from any acts or omissions of any of them, except with
respect to losses, «ia'ms, damages or liabilities in respect to or arising out of any Trust
Manager’s or Trust Qificer’s gross negligence or willful misconduct,

ARTICLE SEVENTEEN

A Trust Manager may be removed by the vote or written consent of the holders of a
majority of the cutstanding shares, and riav b2 removed at a special meeting of the Shareholders
called for such purpose pursuant to the Traii’s By-Laws,

ARTICLE EIGIfTBEN

A majority of the Trust Managers shall be Independunt Trust Managers. "Independent

Trust Managers” as used herein means a Trust Manager who (i) does not perform any services

AT for the Trust (except in the capacity as a Trust Manager) ‘whether as an agent, advisor,
Q\T - rconsultant employee, property manager, or in any other capacity whatsoever (other than as
S, THIst: Manager), and (ii) is not an "affiliate” of any person or entity thau performs any services

kS ,; “for the, Trust (other than as a Trust Manager). "Affiliate” as used herein means any individual,
g . oorporatlon, partnership, trust, unincorporated organization, association o other entity that,
-2 _ dmectly or indirectly, through one or more intermediaries, controls, is controlle s by, or is under
- > common :control with any person or entity that performs any services for the Tiust {~ther than
e - as a Trist-Manager).
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DRSS ARTICLB NINETEEN

The Independent Trust Managers shall have a fiduciary duty to the Shareholders of the
Trust to supervise the relationship of the Trust and the property managers, The following
matters must be acted upon or approved by at least a majority of the Independent Trust
Managers;

(8  Reviews, to be made at least annually, of the Trust's investment pohcies
determine that the policies being followed by the Trust at any time are in the best interests of
the Trust’s Shareholders;
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(b)  The taking of reasonable steps to ensure that (i) the Trust prepares for each fiscal
year ending after the Trust’s initial public offering of Shares an annual report concerning its
operations containing financial statements prepared in accordance with generally accepted
accounting principles which are audited and reported on by independent certified public
accountants, (i) such annual reports are mailed or delivered to each Shareholder of record as
of a record date after the end of such fiscal year, and (iii) annual meetings of the Shareholders
of the Trust are held within a reasonable period following delivery of the annual report;

(¢) ~._ Termination of any advisory contract between the Trust and any advisor or any
property (naragement agreement between the Trust and a property manager, all such contracts
to be terminio’> by a majority of the Independent Trust Managers;

(@  Detcrawinations, to be made at least annually, that the compensation that the Trust
contracts to pay to any acvisor or property manager is reasonable in relation to the nature and
quality of services perfemaed, and that the provisions of such contracts are being carried out;

(¢)  Approvals by azan)ority of the Independent Trust Managers and disclosures to the
Trust's Shareholders, which shall t¢ roquired with respect to any borrowings by the Trust which
would cause the aggregate borrowingeof the Trust to exceed an amount equal to 300% of the
Trust’s Net Assets (as such term is defirad in the Trust's By-Laws);

() Determinations as to whether in-datermining the value of real property to be
acquired by the Trust such determination is to be made by a qualified independent real estate
appraiser; and

(8)  Determinations, which shall be a prerequisitc. to any investment by the Trust in

a junior-mortgage loan, that such loan is (i) either (A) adeuately secured on the basis of the

~equity ‘of the:borrower in the property underlying such investmest or (B) a financing device

<> entered info~by the Trust to establish the priority of its capitai investment over the capital

& investment of others investing with the Trust in a real estate project, »nd (ii) not and may not
- «.” be made subordinate to a mortgage held by a Trust Manager of the Trii:

- .

» Dy

- . ARTICLE TWENTY
- .-
“,-%; .. The Independent Trust Managers shall determine at least annually that the tota! fees and
“ expenses of the Trust are reasonable and in accordance with the provisions of the Trus!’s By-
Laws pertaining to such fees and expenses.

1
AN

ARTICLE TWENTY-ONE

This Declaration of Trust may be amended from time to time by the affirmative vote of
the holders of at least two-thirds of the outstanding Shares, except that (i) Article Six hereof
(relating to the duration of the Trust); (i) Article Eleven hereof (relating to the prohibition
against engaging in non-real estate investment trust businesses); and (iii) Article Thirteen hereof
(relating to the approval of Business Combinations) may_not be amended or repealed, and
A TRUE AND GORRECT
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provisions inconsistent therewith may not be adopted, except by the affirmative vote of the
holders of at least 80% of the outstanding Shares,

IN WITNESS WHEREOF, the undersigned and the Trust Managers hereinabove named,
do hereby execute this Amended and Restated Declaration of Trust as of the 22nd day of

//Mm

George P, Ggnking”

Charles W. Wolcott
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THE STATE OR TEXAS )
)
COUNTY OF __ f0affno/ )

BEFORE ME, the undersigned authority, on this J@4, day of October 1993, personslly
appeared W. H. Bncker. known to me to be the person whose name is subscnbed to the
foregoing instrument and acknowledged to me that the same was exccuted for the purposes and
consideration therein expressed.

NOTARY PUBLIC IN/AND FOR
THE STATE OF TEXAS

i S'rA'm OF TEXAS (). )

COUNTY OF _ Do 99na) )

BEFORE MB, the undersigned ar:ihiority, on this 2/ day of October 1993, personally
appeared George P, Jenkins, known to me to be the person whose name is subscribed to the
foregoing instrument and acknowledged to ine that the same was executed for the purposes and
consideration therein expressed.
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faiedr B oo % FOR
) s ' il ::‘ ) THE STATE OF TEXAS

THE STA.TB OF TEXAS )

)
COUNTY OF &ﬂg )
S

o= BEFORE ME the undersigned authority, on this _a @ day of October 1993, perronally
-appeared Charles W. Wolcott, known to me to be the person whose name is subscnbet. w the
"foregomg instrunient and; acknowledged to me that the same was executed for the purposes and
conSIderatlon thcmm expressed
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THE STATE OF TEXAS
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THE STATE OF TEXAS
COUNTY OF DALLAS

| hereby certify that the above and foragoing Is a Tuil, true, and
correct phatographicAcnpg of the original recard now in sy lawfuf
custody and possession, filed on the date stamped thereon and a3
the same is recorded in the Recorder’s Records in my office under
the velume and page stamped therecn, | hereby certify on

JAN 10 2000
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CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 007841984 D1

STREET ADDRESS: 2727 HIGGINS ROAD

CITY: ELK GROVE COUNTY: CQOK
TAX NUMBER: 08-26-410-003-0000

LEGAL DESCRIPTION:

LOTS 32 AND 33 IN CENTEX INDUSTRIAL PARK UNIT NO. 6, BEING A SUBDIVISION IN
SECTIONS 26 AND 35, TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN CUOK COUNTY, ILLINOIS.
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