








costs, the Secretary shall give notice to each stockholder entitled to notice of the meeting. Only
those matters set forth in the notice of the special meeting may be considered or acted upon at a
special meeting of stockholders of the Corporation, unless otherwise provided by law.

Section 14.3  Notice of Meetings: Adjournments. A written notice of each annual
meeting stating the hour, date and place of such annual meeting shall be given by the Secretary or
an Assistant Secretary of the Corporation (or other persons authorized by the Corporation’s
bylaws or by law) not less than 15 days nor more than 60 days before the annual meeting, to each
stockholder entitled to vote thereat and to each stockholder who, by law or under this Charter or
under the Corporation’s bylaws, is entitled to such notice, by personally delivering such notice to
him or her, by leaving such notice at his or her residence or usual place of business or by mailing
it, postage prepaid, addressed to such stockholder at the address of such stockholder as it appears
on the stock transfer books of the Corporation or by other means permitted by Maryland law.
Such notice shall be deemed to be delivered when hand-delivered to such address or deposited in
the mail so addressed, with postage prepaid.

Notice of all special meetings of stockholders shall be given in the same manner as
provided for annual meetings, except that the written notice of all special meetings shall state the
purpose or purposes for which the special meeting has been called. Notice of a special meeting
called upon written request of holders of shares entitled to cast not less than 10% of all the votes
entitled to be cast at the special meeting shall be given by either the Corporation or the Advisor
within 10 days of the Corporation’s receipt of such request.

Notice of an annual meeting or special meeting of stockholders need not be given to a
stockholder if a written waiver of notice is signed before or after such meeting by such
stockholder and such waiver of notice is filed with records of stockholder meetings or if such
stockholder attends such meeting, unless such attendance was for the express purpose of
objecting at the beginning of the meeting to the transaction of any business because the meeting
was not lawfully called or convened. Neither the business to be transacted at, nor the purpose of,

any annual meeting or special meeting of stockholders need be specified in any written waiver of
notice.

Section 14.4  Quorum. Except as otherwise required by the Charter or by law, any
number of stockholders together holding at least a majority of all the votes entitled to be cast at a
meeting, who shall be present in person or represented by proxy at any meeting duly called, shall
constitute a quorum for the transaction of business. Where a separate vote by a class or classes or
series of stock is required, a majority of the outstanding shares of such class or classes or series of
stock, present in person or represented by proxy, shall constitute a quorum entitled to take action
with respect to that matter. If, however, such quorum shall not be present at any meeting of the
stockholders, the presiding officer of the meeting or the stockholders entitled to vote at such
meeting, present in person or by proxy, shall have the power to adjourn the meeting from time to
time to a date not more than 30 days after the original record date without notice other than
announcement at the meeting. At such adjourned meeting at which a quorum is present, any
business may be transacted which might have been transacted at the meeting as originally noticed.
The stockholders present at a duly constituted meeting may continue to transact business until
adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a quorum,
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provided that the vote required for the taking of any particular stockholder action shall nonetheless
continue to be required for such action.

ARTICLE XV

OTHER PROVISIONS

Section 15.1  Minimum Capital.

(a) Prior to the initial public offering, the Sponsor, or any Affiliate, shall
contribute to the Corporation an amount not less than the lesser of:

) 10% of the total net assets upon completion of the offering, or

(i)  $200,000 as an initial investment.

(b)  The Sponsor or any Affiliate may not sell this initial investment while the
Sponsor remains a Sponsor but may transfer the shares to other Affiliates.

Section 15.2  Suitability of Stockholders. Stockholders shall have a minimum annual
gross income of $45,000 and a minimum net worth of $45,000 or a minimum net worth of
$150,000. For the purposes of this requirement, net worth shall be determined exclusive of home,
home furnishings, and automobiles. In the case of sales to fiduciary accounts, these minimum
standards shall be met by the beneficiary, the fiduciary account, or by the donor or grantor who
directly or indirectly supplies the funds to purchase the shares if the donor or grantor is the
fiduciary. The Advisor and each person selling shares on its behalf or on behalf of the
Corporation shall make every reasonable effort to determine the purchase of shares is a suitable
and appropriate investment for each stockholder.

Section 15.2.1 In making this determination, the Advisor and each person selling

shares on its behalf or on behalf of the Corporation shall ascertain that the prospective
stockholder:

(a) meets the minimum income and net worth standards established for the
Corporation;

(b) can reasonably benefit from the Corporation based on the prospective
stockholder’s overall investment objectives and portfolio structure;

(©) is able to bear the economic risk of the investment based on the
prospective stockholder’s overall financial situation; and

(d)  has apparent understanding of:
@) the fundamental risks of the investment;

(i)  therisk that the stockholder may lose the entire investment;
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(iii)  the lack of liquidity of the Corporation shares;

(iv)  the restrictions on transferability of the Corporation shares;
(v)  the background and qualifications of the Advisor; and

(vi)  the tax consequences of the investment.

(e) The Advisor and each person selling shares on its behalf or on behalf of
the Corporation will make this determination on the basis of information it has obtained
from a prospective stockholder. Relevant information for this purpose will include at
least the age, investment objectives, investment experience, income, net worth, financial
situation, and other investments of the prospective stockholder, as well as any other
pertinent factors.

® The Advisor and each person selling shares on its behalf or on behalf of
the Corporation shall maintain records of the information used to determine that an
investment in shares is suitable and appropriate for a stockholder. The Advisor and each
person selling shares on its behalf or on behalf of the Corporation shall maintain these
records for at least six years.

(g  The Advisor shall disclose in the final prospectus the responsibility of the
Advisor and each person selling shares on behalf of the Advisor or the Corporation to
make every reasonable effort to determine that the purchase of shares is a suitable and
appropriate investment for each shareholder, based on information provided by the
shareholder regarding the shareholder’s financial situation and investment objectives.

(h)  An official or agency administering the securities laws of a state in which
the Corporation is selling its shares may require minimum initial and subsequent cash
investment amounts.

Section 15.3  Other Limitations. The Corporation may not:

(a) Invest more than 10% of its total assets in Unimproved Real Property or
mortgage loans on Unimproved Real Property. Unimproved Real Property is the real
property which has the following three characteristics: (i) an equity interest in real
property which was not acquired for the purpose of producing rental or other operating
income; (ii) has no development or construction in process on such land; and (iii) no
development or construction on such land is planned in good faith to commence on such
land within one year.

(b)  Invest in commodities or commodity future contracts. Such limitation is
not intended to apply to future contracts, when used solely for hedging purposes in
connection with the Corporation’s ordinary business of investing in real estate assets and
mortgages.

(c) Invest in or make mortgage loans unless an appraisal is obtained
concerning the underlying property except for those loans insured or guaranteed by a
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government or government agency. In cases in which a majority of the Independent
Directors so determine, and in all cases in which the transaction is with the Advisor, any
director, or Affiliates thereof, such an appraisal must be obtained from an Independent
Expert concerning the underlying property. This appraisal shall be maintained in the
Corporation’s records for at least five years, and shall be available for inspection and
duplication by any stockholder. In addition to the appraisal, a mortgagee’s or owner’s
title insurance policy or commitment as to the priority of the mortgage or the condition of
the title must be obtained. Further, the Advisor and the directors shall observe the
following policies in connection with investing in or making mortgage loans:

1) The Corporation shall not invest in real estate contracts of sale,
otherwise known as land sale contracts, unless such confracts of sale are in
recordable form and appropriately recorded in the chain of title.

(i)  The Corporation shall not make or invest in mortgage loans,
including construction loans, on any one property if the aggregate amount of all
mortgage loans outstanding on the property, including the loans of the
Corporation, would exceed an amount equal to 85% of the appraised value of the
property as determined by appraisal unless substantial justification exists because
of the presence of other underwriting criteria. For purposes of this subsection, the
“aggregate amount of all mortgage loans outstanding on the property, including
the loans of the Corporation,” shall include all interest (excluding contingent
participation in income and/or appreciation in value of the mortgaged property),
the current payment of which may be deferred pursuant to the terms of such loans,
to the extent that deferred interest on each loan exceeds 5% per annum of the
principal balance of the loan.

(iii)  The Corporation shall not make or invest in any mortgage loans
that are subordinate to any mortgage or equity interest of the directors, the
Adpvisor, the Sponsor, or any Affiliate of the Corporation.

(d)  Issue redeemable equity securities.

(e) Issue debt securities unless the historical debt service coverage (in the
most recently completed fiscal year) as adjusted for known changes is sufficient to
properly service that higher level of debt.

(3] Issue options or warrants to purchase its shares to the Advisor, any
director, the Sponsor, or any Affiliate thereof except on the same terms as such options or
warrants are sold to the general public. The Corporation may issue options or warrants to
persons not so connected with the Corporation but not at exercise prices less than the fair
market value of such securities on the date of grant and for consideration (which may
include services) that in the judgment of the Independent Directors, has a market value
less than the value of such option on the date of grant. Options or warrants issuable to
the Advisor, any director, the Sponsor, or any Affiliate thereof shall not exceed an
amount equal to 10% of the outstanding shares of the Corporation on the date of grant of
any options or warrants.
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(g)  Issueits shares on a deferred payment basis or other similar arrangement.

Section 15.4  Leverage. The aggregate borrowings of the Corporation, secured and
unsecured, shall be reasonable in relation to the Net Assets of the Corporation and shall be
reviewed by the directors at least quarterly. The maximum amount of such borrowings in relation
to the Net Assets shall, in the absence of a satisfactory showing that higher level or borrowings
appropriate, not exceed 300%. Any excess in borrowings over such 300% level shall be approved
by a majority of the Independent Directors and disclosed to the stockholders in the next quarterly
report of the Corporation, along with justification for such excess.

Section 15.5  Furnishing of Reports. The directors, including the independent directors,
are required to take reasonable steps to insure that the requirements of this Section 15.5 are met.
The Corporation shall cause to be prepared and mailed or delivered to each stockholder as of a
record date after the end of the fiscal year and each holder of other publicly held securities of the
Corporation within 120 days after the end of the fiscal year to which it relates an annual report for
each fiscal year ending after the initial public offering of its securities which shall include:

(a) financial statements prepared in accordance with generally accepted

accounting principles which are audited and reported on by independent certified public
accounts;

(b) the ratio of the costs of raising capital during the period to the capital
raised;

(©) the aggregate amount of advisory fees and the aggregate amount of other
fees paid to the Advisor and any of its Affiliates by the Corporation and including fees or
charges paid to the Advisor and any of its Affiliates by third parties doing business with
the Corporation.

(d)  the Total Operating Expenses of the Corporation, stated as a percentage of
average invested assets and as a percentage of its Net Income.

(e) a report from the Independent Directors that the policies being followed

by the Corporation are in the best interests of its stockholders and the basis for such
determination; and

® separately stated, full disclosure of all material terms, factors, and
circumstances surrounding any and all transactions involving the Corporation, directors,
the Advisor and any Affiliate thereof occurring in the year for which the annual report is
made. Independent Directors shall be specifically charged with a duty to examine and
comment in the report on the fairness of such transactions.

Section 15.6  Access to Records. Any stockholder and any designated representative
thereof shall be permitted access to all records of the Corporation at all reasonable times, and may
inspect and copy any of them. Inspection of the Corporation books and records by the
administrator shall be provided upon reasonable notice and during normal business hours.
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Section 15.6.1 An alphabetical list of the names, addresses, and telephone
numbers of the stockholders of the Corporation along with the number of shares held by
each of them (the “Stockholder List”) shall be maintained as part of the books and
records of the Corporation and shall be available for inspection by any stockholder or the

stockholder’s designated agent at the home office of the Corporation upon the request of
the stockholder;

Section 15.6.2 The Stockholder List shall be updated at least quarterly to reflect
changes in the information contained therein.

Section 15.6.3 A copy of the Stockholder List shall be mailed to any stockholder
requesting the Stockholder List within ten days of the request. The copy of the
Stockholder List shall be printed in alphabetical order, on white paper, and in a readily
readable type size (in no event smaller than 10-point type). A reasonable charge for copy
work may be charged by the Corporation.

Section 15.6.4 The purposes for which a stockholder may request a copy of the
Stockholder List include, without limitation, matters relating to stockholders’ voting
rights, and the exercise of stockholders’ rights under federal proxy laws; and

Section 15.6.5 If the Advisor or directors of the Corporation neglects or refuses
to exhibit, produce, or mail a copy of the Stockholder List as requested, the Advisor, and
the directors shall be liable to any stockholder requesting the list for the costs, including
attorneys’ fees, incurred by that stockholder for compelling the production of the
Stockholder List, and for actual damages suffered by any stockholder by reason of such
refusal or neglect. It shall be a defense that the actual purpose and reason for the requests
for inspection or for a copy of the Stockholder List is to secure such list of stockholders
or other information for the purpose of selling such list or copies thereof, or of using the
same for a commercial purpose other than in the interest of the applicant as a stockholder
relative to the affairs of the Corporation. The Corporation may require the stockholder
requesting the Stockholder List to represent that the list is not requested for a commercial
purpose unrelated to the stockholder’s interest in the Corporation. The remedies
provided hereunder to stockholders requesting copies of the Stockholder List are in

addition to, and shall not in any way limit, other remedies available to stockholders under
federal law, or the laws of any state.

Section 15.7  Repurchase of Shares. The Advisor, the directors, or their Affiliates are
prohibited from receiving a fee on the repurchase of the shares by the Corporation.

Section 15.8  Distribution Reinvestment Plans. @ The Corporation’s distribution
reinvestment plan shall provide that:

(a) All material information regarding the distribution to the stockholder and
the effect of reinvesting such distribution, including the tax consequences thereof, shall
be provided to the stockholder at least annually.
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() Each stockholder participating in the plan shall have a reasonable

opportunity to withdraw from the plan at least annually after receipt of the information
required in (a) above.

Section 15.9  Control Share Acquisition Act. Notwithstanding any other provision of
this Charter, Subtitle 7 of Title 3 of the Maryland General Corporation Law (the “MGCL”), or any
successor statute, shall not apply to any acquisition by any person of shares of stock of the
Corporation. This Section 15.9 may be repealed, in whole or in part, at any time, whether before
or after an acquisition of control shares and, upon any such repeal, may, to the extent provided by
any successor bylaw, apply to any prior or subsequent control share acquisition.

Section 15.10 Unsolicited Takeovers. Notwithstanding any other provision of this
Charter or any contrary provision of law, Title 3, subtitle 8 of the MGCL, as amended from time
to time, or any successor statue thereto, shall not apply to the Corporation.

Section 15.11 Business Combination Statute. Notwithstanding any other provision of
these Articles or any contrary provision of law, the Maryland Business Combination Statute,
found in Title 3, subtitle 6 of the MGCL, as amended from time to time, or any successor statute
thereto, shall not apply to any “business combination” (as defined in Section 3-601(e) of the

MGCL, as amended from time to time, or any successor statute thereto) of the Corporation and
any Person (as hereinafter defined).

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREQF, 1 have hereanto set my hand this L"f day of _é@w_bc«.

2006,
By: &%"’\ -

b

Name: Todd B. Parriott
Title: President

I, Erin Ackcrman, Secretary of the Corporation hereby certify that the above is a true and
correct signature of ['odd B. Parriott, President of the Corporation.

By: QWMMWM/

Name: Erin Ackerman
Title: Scerctary
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