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                       SECURITIES AND EXCHANGE COMMISSION
                             WASHINGTON, D.C. 20549

                                  SCHEDULE 13G

                    UNDER THE SECURITIES EXCHANGE ACT OF 1934
                                (AMENDMENT NO. )*

                            ANIKA THERAPEUTICS, INC.
--------------------------------------------------------------------------------
                                (NAME OF ISSUER)

                     COMMON STOCK, $0.01 PAR VALUE PER SHARE
--------------------------------------------------------------------------------
                         (TITLE OF CLASS OF SECURITIES)

                                    035255108
--------------------------------------------------------------------------------
                                 (CUSIP NUMBER)

                                DECEMBER 31, 2005
--------------------------------------------------------------------------------
             (DATE OF EVENT WHICH REQUIRES FILING OF THIS STATEMENT)

--------------------------------------------------------------------------------
CHECK THE APPROPRIATE BOX TO DESIGNATE THE RULE PURSUANT TO WHICH THIS SCHEDULE
IS FILED:

     [X]  RULE 13d-1(b)
     [ ]  RULE 13d-1(c)
     [ ]  RULE 13d-1(d)

*The remainder of this cover page shall be filled out for a reporting person's
initial filing on this form with respect to the subject class of securities, and
for any subsequent amendment containing information which would alter the
disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed
to be "filed" for the purpose of Section 18 of the Securities Exchange Act of
1934 ("Act") or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the
Notes).
================================================================================
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--------------------------------------------------------------------------------
  1   NAMES OF REPORTING PERSONS
      I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

      Ashford Capital Management, Inc.
----- --------------------------------------------------------------------------
  2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
                                                                         (a) [ ]
                                                                         (b) [ ]
----- --------------------------------------------------------------------------
  3   SEC USE ONLY

----- --------------------------------------------------------------------------
  4   CITIZENSHIP OR PLACE OF ORGANIZATION

      Delaware
--------------------------------------------------------------------------------
                            5   SOLE VOTING POWER

                                734,300 shares
       NUMBER OF          ----- ------------------------------------------------
         SHARES             6   SHARED VOTING POWER
      BENEFICIALLY
        OWNED BY                0 shares
          EACH            ----- ------------------------------------------------
       REPORTING            7   SOLE DISPOSITIVE POWER
         PERSON
          WITH                  734,300 shares
                          ----- ------------------------------------------------
                            8   SHARED DISPOSITIVE POWER

                                0 shares
--------------------------------------------------------------------------------
  9   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

      734,300 shares

----- --------------------------------------------------------------------------
 10   CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN SHARES
      (SEE INSTRUCTIONS)  [ ]

----- --------------------------------------------------------------------------
 11   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

      7.00%
----- --------------------------------------------------------------------------
 12   TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

      IA
--------------------------------------------------------------------------------
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ITEM 1.

         (a) Name of Issuer:
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             Anika Therapeutics, Inc.

         (b) Address of Issuer's Principal Executive Offices:

             160 New Boston Street, Woburn, MA 01801

ITEM 2.

         (a) Name of Person Filing:

             Ashford Capital Management, Inc.

         (b) Address of Principal Business Office or, if none, Residence:

             P.O. Box 4172, Wilmington, DE 19807

         (c) Citizenship: A Delaware Corporation

         (d) Title of Class of Securities: Common Stock, $0.01 Par Value Per
             Share

         (e) CUSIP Number: 035255108

ITEM 3.  IF THIS STATEMENT IS FILED PURSUANT TO SS.SS.240.13D-1(B) OR
         240.13D-2(B) OR (C), CHECK WHETHER THE PERSON FILING IS A:

         (a) |_| Broker or dealer registered under section 15 of the Act

         (b) |_| Bank as defined in section 3(a)(6) of the Act

         (c) |_| Insurance company as defined in section 3(a)(19) of the Act

         (d) |_| Investment company registered under section 8 of the Investment
                 Company Act of 1940

         (e) |X| An investment adviser in accordance with
                 ss.240.13d-1(b)(1(ii)(E)

         (f) |_| An employee benefit plan or endowment fund in accordance with
                 ss.240.13d-1(b)(1)(ii)(F)

         (g) |_| A parent holding company or control person in accordance with
                 ss.240.13d-1(b)(1)(ii)(G)

         (h) |_| A savings association as defined in section 3(b) of the Federal
                 Deposit Insurance Act

         (i) |_| A church plan that is excluded from the definition of an
                 investment company under section 3(c)(14) of the Investment
                 Company Act of 1940

         (j) |_| Group, in accordance with ss.240.13d-1(b)-1(ii)(J)

ITEM 4.  OWNERSHIP

     Provide the following information regarding the aggregate number and
percentage of the class of securities of the issuer identified in Item 1.

             (a) Amount Beneficially Owned:  734,300 shares

             (b) Percent of Class: 7.00%
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                   The foregoing percentage is calculated based on 10,500,393
                   shares of Common Stock reported to be outstanding as of
                   October 30, 2005 in the Issuer's Quarterly Report filed on
                   Form 10-Q.

             (c) Number of shares as to which such person has:

                   (i)  Sole power to vote or to direct the vote: 734,300 shares

                   (ii)  Shared power to vote or to direct the vote: 0 shares
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                   (iii) Sole power to dispose or to direct the disposition of:
                         734,300 shares

                   (iv) Shared power to dispose or to direct the disposition of:
                        0 shares

ITEM 5.  OWNERSHIP OF FIVE PERCENT OR LESS OF A CLASS

     If this statement is being filed to report the fact that as of the date
hereof the reporting person has ceased to be the beneficial owner of more than
five percent of the class of securities, check the following |_|. N/A

ITEM 6.  OWNERSHIP OF MORE THAN FIVE PERCENT ON BEHALF OF ANOTHER PERSON

     The shares reported by the Reporting Person, a registered investment
advisor, are held in separate individual client accounts, two separate limited
partnerships and eleven commingled funds.

ITEM 7.  IDENTIFICATION AND CLASSIFICATION OF THE SUBSIDIARY WHICH ACQUIRED THE
         SECURITY BEING REPORTED ON BY THE PARENT HOLDING COMPANY

         N/A

ITEM 8.  IDENTIFICATION AND CLASSIFICATION OF MEMBERS OF THE GROUP

         N/A

ITEM 9.  NOTICE OF DISSOLUTION OF GROUP

         N/A

ITEM 10. CERTIFICATION

     By signing below I certify that, to the best of my knowledge and belief,
the securities referred to above were acquired and are held in the ordinary
course of business and were not acquired and are not held for the purpose of or
with the effect of changing or influencing the control of the issuer of the
securities and were not acquired and are not held in connection with or as a
participant in any transaction having that purpose or effect.
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                                    SIGNATURE

     After reasonable inquiry and to the best of its knowledge and belief, I
certify that the information set forth in this statement is true, complete and
correct.

Date: February 9, 2006

ASHFORD CAPITAL MANAGEMENT, INC.

By:  /s/ Theodore H. Ashford, III
     --------------------------------
     Theodore H. Ashford, III
     President

                                Page 5 of 5 pages

ose from changes in the market values of the REIT's assets and was not wholly or partly caused by the acquisition of
one or more nonqualifying assets. If the REIT did not satisfy the condition described in clause (ii) of the preceding
sentence, it could still avoid disqualification as a real estate investment trust by eliminating any discrepancy within 30
days after the close of the calendar quarter in which the discrepancy arose. Distribution Requirements. Each taxable
year, the REIT must distribute dividends to its stockholders in an amount at least equal to: o 90% of the REIT's "real
estate investment trust taxable income," computed without regard to the dividends paid deduction and the REIT's net
capital gain or loss; and o certain items of noncash income. The REIT must make such distributions in the taxable year
to which they relate, or in the following taxable year if the REIT declares the distribution before it timely files its
federal income tax return for such year and pays the distribution on or before the first regular 52 distribution date after
such declaration. Further, if the REIT fails to meet the 90% distribution requirement as a result of an adjustment to its
tax returns by the Internal Revenue Service, the REIT may, if the deficiency is not due to fraud with intent to evade
tax or a willful failure to file a timely tax return, and if certain other conditions are met, retroactively cure the failure
by paying a deficiency dividend (plus interest) to its stockholders. The REIT will be subject to federal income tax on
its taxable income, including net capital gain that it did not distribute to its stockholders. Furthermore, if the REIT
fails to distribute during a calendar year, or, in the case of distributions with declaration and record dates falling within
the last three months of the calendar year, by the end of the January following such calendar year, at least the sum of:
o 85% of the REIT's real estate investment trust ordinary income for such year; o 95% of the REIT's real estate
investment trust capital gain income for such year; and o any of the REIT's undistributed taxable income from prior
periods, the REIT will be subject to a 4% nondeductible excise tax on the excess of such required distribution over the
amount actually distributed. If the REIT elects to retain and pay income tax on the net capital gain that it receives in a
taxable year, the REIT will be deemed to have distributed any such amount for the purposes of the 4% excise tax
described in the preceding sentence. The REIT intends to make distributions to its holders of Common Stock in a
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manner that will allow it to satisfy the distribution requirements described above. It is possible that, from time to time,
the REIT's pre-distribution taxable income may exceed its cash flow and the REIT may have difficulty satisfying the
distribution requirements. The REIT intends to monitor closely the relationship between its pre-distribution taxable
income and its cash flow and intends to borrow funds or liquidate assets in order to overcome any cash flow shortfalls
if necessary to satisfy the distribution requirements imposed by the Code. It is possible, although unlikely, that the
REIT may decide to terminate its real estate investment trust status as a result of any such cash shortfall. Such a
termination would have adverse consequences to the stockholders. See "Federal Income Tax Considerations -
Taxation of the REIT - General." Recordkeeping Requirements. The REIT must maintain records of information
specified in applicable Treasury Regulations in order to maintain its qualification as a real estate investment trust. In
addition, in order to avoid a monetary penalty, the REIT must request on an annual basis certain information from its
stockholders designed to disclose the actual ownership of the REIT's outstanding stock. The REIT intends to comply
with these recordkeeping requirements. Ownership Requirements. For the REIT to qualify as a real estate investment
trust, shares of the REIT must be held by a minimum of 100 persons for at least 335 days in each taxable year after the
REIT's first taxable year. Further, at no time during the second half of any taxable year after the REIT's first 53
taxable year may more than 50% of the REIT's shares be owned, actually or constructively, by five or fewer
"individuals" (which term is defined for this purpose to include certain tax-exempt entities including pension trusts).
The Common Stock will be held by 100 or more persons. The REIT intends to continue to comply with these
ownership requirements. Also, the REIT's Charter contains ownership and transfer restrictions designed to prevent
violation of these requirements. The provisions of the REIT's Charter restricting the ownership and transfer of
Common Stock are described in "Description of Stock -Unregistered Shares." Failure to Qualify. If the REIT failed to
qualify as a real estate investment trust in any taxable year, and no relief provisions applied, the REIT would be
subject to federal income tax, including any applicable alternative minimum tax, on its taxable income at regular
corporate rates. In calculating the REIT's taxable income in a year in which it did not qualify as a real estate
investment trust, the REIT would not be able to deduct amounts paid out to its stockholders. In fact, the REIT would
not be required to distribute any amounts to its stockholders in such taxable year. In such event, to the extent of the
REIT's current and accumulated earnings and profits, all distributions to stockholders would be taxable as ordinary
income. Moreover, subject to certain limitations under the Code, corporate stockholders might be eligible for the
dividends received deduction. Unless the REIT qualified for relief under specific statutory provisions, the REIT would
be disqualified from taxation as a real estate investment trust for the four taxable years following the year in which it
ceased to qualify as a real estate investment trust. The REIT cannot predict whether, in all circumstances, it would
qualify for such statutory relief. Taxation of Taxable U.S. Shareholders As used herein, the term "Taxable U.S.
Shareholder" means a holder of Common Stock that, for United States federal income tax purposes, is: o a citizen or
resident of the United States; o a corporation, partnership, or other entity created or organized in or under the laws of
the United States or any state or political subdivision thereof; o an estate the income of which from sources without
the United States is includible in gross income for United States federal income tax purposes regardless of its
connection with the conduct of a trade or business within the United States; or o any trust with respect to which (i) a
United States court is able to exercise primary supervision over the administration of such trust, and (ii) one or more
United States persons have the authority to control all substantial decisions of the trust. For any taxable year in which
the REIT qualifies as a real estate investment trust, amounts distributed to Taxable U.S. Shareholders will be taxed as
follows. 54 Distributions Generally. Distributions made to the REIT's Taxable U.S. Shareholders out of current or
accumulated earnings and profits (and not designated as a capital gain dividend) will be taken into account by such
Shareholder as ordinary income and will not, in the case of a corporate Shareholder, be eligible for the dividends
received deduction. To the extent that the REIT makes a distribution with respect to the Common Stock that is in
excess of its current or accumulated earnings and profits, the distribution will be treated by a Taxable U.S.
Shareholder first as a tax-free return of capital, reducing the Shareholder's tax basis in the Common Stock, and any
portion of the distribution in excess of the Shareholder's tax basis in the Common Stock will then be treated as gain
from the sale of such Common Stock. Dividends declared by the REIT in October, November, or December of any
year payable to a Shareholder of record on a specified date in any such month shall be treated as both paid by the
REIT and received by Shareholders on December 31 of such year, provided that the dividend is actually paid by the
REIT during January of the following calendar year. Taxable U.S. Shareholders may not include on their federal
income tax returns any of the REIT's tax losses. Capital Gain Dividends. Dividends to Taxable U.S. Shareholders that
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properly are designated by the REIT as capital gain dividends will be treated by such Shareholders as long-term
capital gain, to the extent that such dividends do not exceed the REIT's actual net capital gain, without regard to the
period for which the Shareholders have held the Common Stock. Taxable U.S. Shareholders that are corporations may
be required, however, to treat up to 20% of particular capital gain dividends as ordinary income. Capital gain
dividends, like regular dividends from a real estate investment trust, are not eligible for the dividends received
deduction for corporations. Retained Capital Gains. A real estate investment trust may elect to retain, rather than
distribute, its net long-term capital gain received during the tax year. To the extent designated in a notice from the
REIT to its stockholders, the REIT will pay the income tax on such gains and Taxable U.S. Shareholders must include
their proportionate share of the undistributed net long-term capital gain so designated in their income for the tax year.
Each Taxable U.S. Shareholder will be deemed to have paid its share of the tax paid by the REIT, which tax will be
credited or refunded to such Shareholder. Passive Activity Loss and Investment Interest Limitations. Distributions,
including deemed distributions of undistributed net long-term capital gain, from the REIT and gain from the
disposition of Common Stock will not be treated as passive activity income, and, therefore, Taxable U.S. Shareholders
who are subject to the passive loss limitation rules of the Code will not be able to apply any passive activity losses
against such income. Distributions from the REIT, to the extent they do not constitute a return of capital, generally
will be treated as investment income for purposes of the investment income limitation on deductibility of investment
interest. However, net capital gain from the disposition of 55 Common Stock or capital gain dividends, including
deemed distributions of undistributed net long-term capital gains, generally will be excluded from investment income.
Sale of Common Stock. Upon the sale of Common Stock, a Taxable U.S. Shareholder generally will recognize gain or
loss equal to the difference between the amount realized on such sale and the holder's tax basis in the Common Stock
sold. To the extent that the Common Stock is held as a capital asset by the Taxable U.S. Shareholder, the gain or loss
will be a long-term capital gain or loss if the Common Stock has been held for more than a year, and will be a
short-term capital gain or loss if the Common Stock has been held for a shorter period. In general, however, any loss
upon a sale of the Common Stock by a Taxable U.S. Shareholder who has held such Common Stock for six months or
less (after applying certain holding period rules) will be treated as a long-term capital loss to the extent that
distributions from the REIT were required to be treated as long-term capital gain by that holder. Taxation of
Tax-Exempt Shareholders Tax-exempt entities, including qualified employee pension and profit sharing trusts and
individual retirement accounts (collectively, "Exempt Organizations"), generally are exempt from federal income
taxation. Exempt Organizations are subject to tax, however, on their unrelated business taxable income ("UBTI").
UBTI is defined as the gross income derived by an Exempt Organization from an unrelated trade or business, less the
deductions directly connected with that trade or business, subject to certain exceptions. While many investments in
real estate generate UBTI, the Internal Revenue Service has issued a ruling that dividend distributions from a real
estate investment trust to an exempt employee pension trust do not constitute UBTI, provided that the shares of the
real estate investment trust are not otherwise used in an unrelated trade or business of the exempt employee pension
trust. Based on that ruling, amounts distributed to Exempt Organizations generally should not constitute UBTI.
However, if an Exempt Organization finances its acquisition of Common Stock with debt, a portion of its income
from the REIT will constitute UBTI pursuant to the "debt-financed property" rules. In addition, in certain
circumstances, a pension trust that owns more than 10% of the stock of the REIT will be required to treat a percentage
of the dividends paid by the REIT as UBTI based upon the percentage of the REIT's income that would constitute
UBTI to the Shareholder if received directly by it. This rule applies to a pension trust holding more than 10% (by
value) of the Common Stock only if (i) the percentage of the income from the REIT that is UBTI (determined as if the
REIT were a pension trust) is at least 5% and (ii) the REIT is treated as a "pension-held REIT." The REIT does not
expect to receive significant amounts of income that would be considered UBTI if received directly by a pension trust
and does not expect to qualify as a "pension-held REIT." Taxation of Non-U.S. Shareholders General. The rules
governing United States federal income taxation of nonresident alien individuals, foreign corporations, foreign
partnerships, foreign trusts and certain other foreign 56 stockholders (collectively, "Non-U.S. Shareholders") are
complex and no attempt is made herein to provide more than a general summary of such rules. This discussion does
not consider the tax rules applicable to all Non-U.S. Shareholders and, in particular, does not consider the special rules
applicable to U.S. branches of foreign banks or insurance companies or certain intermediaries. NON-U.S.
SHAREHOLDERS SHOULD CONSULT WITH THEIR OWN TAX ADVISORS TO DETERMINE THE IMPACT
OF FEDERAL, STATE, LOCAL AND FOREIGN TAX LAWS WITH REGARD TO THE CONVERSION AND
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THE OWNERSHIP OF THE PREFERRED STOCK, INCLUDING ANY REPORTING AND WITHHOLDING
REQUIREMENTS. Ordinary Dividends. General. Distributions to Non-U.S. Shareholders that are not attributable to
gain from sales or exchanges by the REIT of United States real property interests and are not designated by the REIT
as capital gain dividends (or deemed distributions of retained capital gains) will be treated as ordinary dividends to the
extent that they are made out of current or accumulated earnings and profits of the REIT. Any portion of a distribution
in excess of current and accumulated earnings and profits of the REIT will not be taxable to a Non-U.S. Shareholder
to the extent that such distribution does not exceed the adjusted basis of the Shareholder in the Common Stock, but
rather will reduce the adjusted basis of such Common Stock. To the extent that the portion of the distribution in excess
of current and accumulated earnings and profits exceeds the adjusted basis of a Non-U.S. Shareholder for the
Common Stock, such excess generally will be treated as gain from the sale or disposition of the Common Stock and
will be taxed as described below. Withholding. Dividends paid to Non-U.S. Shareholders may be subject to U.S.
withholding tax. If an income tax treaty does not apply and the Non-U.S. Shareholder's investment in the Common
Stock is not effectively connected with a trade or business conducted by the Non-U.S. Shareholder in the United
States (or if a tax treaty does apply and the investment in the Common Stock is not attributable to a United States
permanent establishment maintained by the Non-U.S. Shareholder), ordinary dividends (i.e., distributions out of
current and accumulated earnings and profits) will be subject to a U.S. withholding tax at a 30% rate, or, if an income
tax treaty applies, at a lower treaty rate. Because the REIT generally cannot determine at the time that a distribution is
made whether or not it will be in excess of earnings and profits, the REIT intends to withhold on the gross amount of
each distribution at the 30% rate (or lower treaty rate) (other than distributions subject to the 35% FIRPTA
withholding rules described below). To receive a reduced treaty rate, a Non-U.S. Shareholder must furnish the REIT
or its paying agent with a duly completed Form 1001 or Form W-8BEN (or authorized substitute form) certifying such
holder's qualification for the reduced rate. Generally, a Non-U.S. Shareholder will be entitled to a refund from the
Internal Revenue Service to the extent the amount withheld by the REIT from a distribution exceeds the amount of
United States tax owed by such Shareholder. In the case of a Non-U.S. Shareholder that is a partnership or a trust, the
withholding rules for a distribution to such a partnership or trust will be dependent on numerous factors, 57 including
(1) the classification of the type of partnership or trust, (2) the status of the partner or beneficiary, and (3) the activities
of the partnership or trust. Non-U.S. Shareholders that are partnerships or trusts are urged to consult their tax advisors
regarding the withholding rules applicable to them based on their particular circumstances. If an income tax treaty
does not apply, ordinary dividends that are effectively connected with the conduct of a trade or business within the
U.S. by a Non-U.S. Shareholder (and, if a tax treaty applies, ordinary dividends that are attributable to a United States
permanent establishment maintained by the Non-U.S. Shareholder) are exempt from U.S. withholding tax. In order to
claim such exemption, a Non-U.S. Shareholder must provide the REIT or its paying agent with a duly completed
Form 4224 or Form W-8ECI (or authorized substitute form) certifying such holder's exemption. However, ordinary
dividends exempt from U.S. withholding tax because they are effectively connected or are attributable to a United
States permanent establishment maintained by the Non-U.S. Shareholder generally are subject to U.S. federal income
tax on a net income basis at regular graduated rates. In the case of Non-U.S. Shareholders that are corporations, any
effectively connected ordinary dividends or ordinary dividends attributable to a United States permanent
establishment maintained by the Non-U.S. Shareholder may, in certain circumstances, be subject to an additional
branch profits tax at a 30% rate, or lower rate specified by an applicable income tax treaty. Capital Gain Dividends.
General. For any year in which the REIT qualifies as a real estate investment trust, distributions that are attributable to
gain from sales or exchanges by the REIT of United States real property interests will be taxed to a Non-U.S.
Shareholder under the provisions of the Foreign Investment in Real Property Tax Act of 1980 ("FIRPTA"). Under
FIRPTA, distributions attributable to gain from sales of United States real property are taxed to a Non-U.S.
Shareholder as if such gain were effectively connected with a United States trade or business. Non-U.S. Shareholders
thus would be taxed at the regular capital gain rates applicable to Taxable U.S. Shareholders (subject to the applicable
alternative minimum tax and a special alternative minimum tax in the case of nonresident alien individuals).
Distributions subject to FIRPTA also may be subject to a 30% branch profits tax in the hands of a corporate Non-U.S.
Shareholder not otherwise entitled to treaty relief or exemption. Withholding. Under FIRPTA, the REIT is required to
withhold 35% of any distribution that is designated as a capital gain dividend or which could be designated as a
capital gain dividend. Moreover, if the REIT designates previously made distributions as capital gain dividends,
subsequent distributions (up to the amount of the prior distributions so designated) will be treated as capital gain
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dividends for purposes of FIRPTA withholding. Sale of Common Stock. A Non-U.S Shareholder generally will not be
subject to United States federal income tax under FIRPTA with respect to gain recognized upon a sale of Common
Stock, provided that the 58 REIT is a "domestically-controlled REIT." A domestically-controlled REIT generally is
defined as a real estate investment trust in which at all times during a specified testing period less than 50% in value
of the stock was held directly or indirectly by non-U.S. persons. Although currently it is anticipated that the REIT will
be a domestically-controlled REIT, and, therefore, that the sale of Common Stock will not be subject to taxation under
FIRPTA, there can be no assurance that the REIT will, at all relevant times, be a domestically-controlled REIT. If the
gain on the sale of Common Stock were subject to taxation under FIRPTA, a Non-U.S. Shareholder would be subject
to the same treatment as Taxable U.S. Shareholders with respect to such gain (subject to the applicable alternative
minimum tax and a special alternative minimum tax in the case of nonresident alien individuals). In addition, a
purchaser of Common Stock from a Non-U.S. Shareholder subject to taxation under FIRPTA generally would be
required to deduct and withhold a tax equal to 10% of the amount realized by a Non-U.S. Shareholder on the
disposition. Any amount withheld would be creditable against the Non-U.S. Shareholder's FIRPTA tax liability. Even
if gain recognized by a Non-U.S. Shareholder upon the sale of Common Stock is not subject to FIRPTA, such gain
generally will be taxable to such Shareholder if: o an income tax treaty does not apply and the gain is effectively
connected with a trade or business conducted by the Non-U.S. Shareholder in the United States (or, if an income tax
treaty applies and the gain is attributable to a United States permanent establishment maintained by the Non-U.S.
Shareholder), in which case, unless an applicable treaty provides otherwise, a Non-U.S. Shareholder will be taxed on
his or her net gain from the sale at regular graduated U.S. federal income tax rates. In the case of a Non-U.S.
Shareholder that is a corporation, such Shareholder may be subject to an additional branch profits tax at a 30% rate,
unless an applicable income tax treaty provides for a lower rate and the Shareholder demonstrates its qualification for
such rate; or o the Non-U.S. Shareholder is a nonresident alien individual who holds the Common Stock as a capital
asset and was present in the United States for 183 days or more during the taxable year and certain other conditions
apply, in which case the Non-U.S. Shareholder will be subject to a 30% tax on capital gains. Estate Tax
Considerations. The value of Common Stock owned, or treated as owned, by a Non-U.S. Shareholder who is a
nonresident alien individual at the time of his or her death will be included in the individual's gross estate for United
States federal estate tax purposes, unless otherwise provided in an applicable estate tax treaty. Information Reporting
and Backup Withholding The REIT is required to report to its Shareholders and to the Internal Revenue Service the
amount of distributions paid during each tax year, and the amount of tax withheld, if any. These requirements apply
even if withholding was not required with respect to payments made to a Shareholder. In the case of Non-U.S.
Shareholders, the information reported may also be made 59 available to the tax authorities of the Non-U.S.
Shareholder's country of residence, if an applicable income tax treaty so provides. Backup withholding generally may
be imposed at the rate of 30.5% on certain payments to Shareholders unless the Shareholder (i) furnishes certain
information, or (ii) is otherwise exempt from backup withholding. A Shareholder who does not provide the REIT with
his or her correct taxpayer identification number also may be subject to penalties imposed by the IRS. In addition, the
REIT may be required to withhold a portion of capital gain distributions to any Shareholders who fail to certify their
non-foreign status to the REIT. Shareholders should consult their own tax advisors regarding their qualification for an
exemption from backup withholding and the procedure for obtaining an exemption. Backup withholding is not an
additional tax. Rather, the amount of any backup withholding with respect to a distribution to a Shareholder will be
allowed as a credit against such holder's United States federal income tax liability and may entitle the Taxable U.S.
Shareholder to a refund, provided that the required information is furnished to the Internal Revenue Service. In
general, backup withholding and information reporting will not apply to a payment of the proceeds of the sale of
Common Stock by a Non-U.S. Shareholder by or through a foreign office of a foreign broker effected outside of the
United States; provided, however, that foreign brokers having certain connections with the United States may be
obligated to comply with the backup withholding and information reporting rules. Information reporting (but not
backup withholding) will apply, however, to a payment of the proceeds of a sale of Common Stock by foreign offices
of certain brokers, including foreign offices of a broker that: o is a United States person; o derives 50% or more of its
gross income for certain periods from the conduct of a trade or business in the United States; or o is a "controlled
foreign corporation" for United States tax purposes. Information reporting will not apply in the above cases if the
broker has documentary evidence in its records that the holder is a Non-U.S. Shareholder and certain conditions are
met, or the Non-U.S. Shareholder otherwise establishes an exemption. Payment to or through a United States office of
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a broker of the proceeds of a sale of Common Stock is subject to both backup withholding and information reporting
unless the Shareholder certifies in the manner required that he or she is a Non-U.S. Shareholder and satisfies certain
other qualifications under penalties of perjury or otherwise establishes an exemption. State and Local Tax The
discussion herein concerns only the United States federal income tax treatment likely to be accorded to the REIT and
its Shareholders. No consideration has been given to the state 60 and local tax treatment of such parties. The state and
local tax treatment may not conform to the federal treatment described above. As a result, a Limited Partner should
consult his or her own tax advisor regarding the specific state and local tax consequences of the Conversion and
ownership and sale of Common Stock in the REIT. LEGAL MATTERS Hale and Dorr LLP, Boston, Massachusetts,
will deliver opinions to the effect that (i) upon consummation of the Merger, the Common Stock offered hereby will
be validly issued, fully paid and nonassessable and (ii) the Conversion should be treated for federal income tax
purposes as a tax-free transaction and the discussion under "Federal Income Tax Considerations," to the extent it
involves matters of law, is accurate in all material respects. 61 APPENDIX A AGREEMENT AND PLAN OF
MERGER BY AND BETWEEN FRANKLIN STREET PROPERTIES CORP. (THE "COMPANY") AND
FRANKLIN STREET PARTNERS LIMITED PARTNERSHIP October 10, 2001 AGREEMENT AND PLAN OF
MERGER This AGREEMENT AND PLAN OF MERGER (this "Agreement") is made and entered into as of October
10, 2001 by and between Franklin Street Properties Corp. (the "Company"), a Maryland corporation, and Franklin
Street Partners Limited Partnership, a Massachusetts limited partnership (the "Partnership"). RECITALS WHEREAS,
the Partnership is the owner of certain real properties listed on Exhibit A hereto (each such property, including any
buildings, structures or other improvements situated thereon, a "Property" and, collectively, the "Properties");
WHEREAS, the general partner of the Partnership (the "General Partner") and the Board of Directors of the Company
(the "Board") believe that it is in the best interests of the Company and the Partnership, respectively, and the
Partnership's limited partners to consummate, and have approved, the business combination transaction provided for
herein, pursuant to which the Partnership will be merged with and into the Company, with the Company continuing as
the surviving entity (the "Merger"); WHEREAS, the General Partner and the Board have agreed to effect the
transactions provided for herein upon the terms and subject to the conditions set forth herein; WHEREAS, the
Company and the Partnership desire to make certain representations, warranties and agreements in connection with
the Merger. NOW, THEREFORE, in consideration of the foregoing and of the representations, warranties, covenants
and agreements contained herein, the parties hereto hereby agree as follows: ARTICLE 1 THE MERGERS 1.1 The
Mergers. Subject to the terms and conditions of this Agreement, at the Effective Time (as hereinafter defined), the
Partnership will be merged with and into the Company in accordance with the applicable provisions of the
Massachusetts Uniform Limited Partnership Act (the "MULPA") and the Maryland General Corporation Law (the
"MGCL"), and the separate existence of the Partnership shall thereupon cease. The Company shall continue as the
surviving entity of the Merger. 1.2 The Closing. Subject to the terms and conditions of this Agreement, the closing of
the Merger (the "Closing") shall take place at the offices of Hale and Dorr LLP, 60 State Street, Boston,
Massachusetts at 9:00 a.m., local time, on December 28, 2001 or at such other time and date following the day on
which the last of the conditions set forth in Article 6 shall be fulfilled or waived in accordance herewith as the parties
hereto may agree. The holders of units of limited partnership interest in the Partnership ("Partnership Units") are
hereinafter referred to as the "Unitholders." The date on which the Closing occurs is hereinafter referred to as the
"Closing Date." 1.3 Effective Time. If all of the conditions to the Merger set forth in Article 6 shall have been fulfilled
or waived in accordance herewith with respect to the Company and the Partnership, and this Agreement shall not have
been terminated as provided in Article 7, the parties hereto shall promptly cause to be properly executed, verified and
delivered for filing on the Closing Date a certificate of merger satisfying the requirements of the MULPA (a
"Certificate of Merger") and the articles of merger satisfying the requirements of the MGCL (the "Articles of Merger",
and together with the Certificate of Merger, the "Merger Documents") for the Merger. The Merger shall become
effective upon the acceptance for record of the Merger Documents by (i) the Secretary of the Commonwealth of the
Commonwealth of Massachusetts in accordance with the MULPA and (ii) the State Department of Assessments and
Taxation of the State of Maryland in accordance with the MGCL or at such later time upon which the parties hereto
shall have agreed and designated in such filing in accordance with applicable law as the effective time of the Merger
(the "Effective Time"). ARTICLE 2 MERGER CONSIDERATION 2.1 Cancellation of Units. As a result of the
Merger and without any action on the part of the holders thereof, all Partnership Units in the Partnership shall cease to
be outstanding, shall be canceled and retired and shall cease to exist, and each holder of such Partnership Units shall
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thereafter cease to have any rights with respect to such Partnership Units. 2.2 Merger Consideration. At the Effective
Time, by virtue of the Merger and without any further action by the Board or any general partner or limited partner of
the Partnership, (I) each Unitholder in the Partnership shall receive for each Partnership Unit such Unitholder holds of
record, one share of Common Stock, par value $.0001 per share, of the Company (the "Common Stock"), (ii) the
General Partner shall receive for each unit of general partnership interest the General Partner holds of record, one
share of Common Stock, and (iii) the one share of Common Stock held as of the date hereof by the Partnership shall
be canceled. ARTICLE 3 REPRESENTATIONS AND WARRANTIES OF THE COMPANY The Company
represents and warrants to the Partnership that the statements contained in this Article 3 are true and correct, except as
set forth in the disclosure schedule delivered at or prior to the execution hereof to the Partnership (the "Company
Disclosure Schedule"). The Company Disclosure Schedule shall be arranged in paragraphs corresponding A-2 to the
numbered and letter paragraphs contained in this Article 3, and the disclosures in any paragraph of the Company
Disclosure Schedule shall also be deemed to qualify all other paragraphs in this Article 3. 3.1 Due Organization;
Authority. (a) The Company is a corporation duly organized and validly existing under the laws of the State of
Maryland. The Company (i) has the authority to conduct its business as currently conducted and to own and operate
the properties that it now owns and operates, and (ii) is duly licensed or qualified to do business in, and is in good
standing under the laws of, all jurisdictions in which the transaction of its business makes such qualification
necessary, except where the failure to be so licensed or qualified would not reasonably be expected to have a material
adverse effect on the business, assets, prospects, results of operations or financial condition of the Company (a
"Company Material Adverse Effect"). (b) The Company has provided the Partnership with a true and complete copy
of its articles of incorporation, together with all amendments thereto. 3.2 Authorization; Validity; Effect of
Agreement. The Company has all requisite power, authority and legal right to enter into this Agreement and to
consummate the Merger. The execution and delivery of this Agreement by the Company and, subject to the approval
of this Agreement by the stockholder of the Company, the consummation by the Company of the Merger have been
duly authorized by all necessary corporate action on the part of the Company, and this Agreement is a legal, valid and
binding obligation of the Company, enforceable against the Company in accordance with its terms. 3.3 Capitalization.
The authorized capital stock of the Company consists of (a) 20,000,000 shares of preferred stock, par value $.0001 per
share, none of which are issued and outstanding as of the date of this Agreement and (b) 180,000,000 shares of
Common Stock, of which one share is issued and outstanding as of the date of this Agreement. The issued and
outstanding share of Common Stock is owned by the Partnership. 3.4 No Violation. (a) Neither the execution and
delivery by the Company of this Agreement, nor the consummation by the Company of the Merger and compliance by
the Company with the provisions hereof, will: (i) conflict with or violate any provision of the Company's articles of
incorporation or bylaws; (ii) require on the part of the Company or any Subsidiary (as defined below) any consent,
approval or authorization of, or declaration, filing or registration with, any federal governmental or regulatory
authority, except (x) the filing of the Merger Documents or (y) where the failure to obtain any such consent, approval
or authorization of, or declaration, filing or registration with, any governmental or regulatory authority would not
reasonably be expected to have a Company Material Adverse Effect and would not adversely affect the consummation
of the transactions contemplated hereby; (iii) conflict with, result in a breach of, constitute (with or without due notice
or lapse of time or both) a default under, result in the acceleration of obligations under, create in any party the right to
terminate, modify or cancel, or A-3 require any notice, consent or waiver under, any contract or instrument to which
the Company or any Subsidiary is a party or by which the Company or any Subsidiary is bound or to which any of
their assets is subject, except for (A) any conflict, breach, default, acceleration, termination, modification or
cancellation which would not have a Company Material Adverse Effect and would not adversely affect the
consummation of the transactions contemplated hereby or (B) any notice, consent or waiver the absence of which
would not have a Company Material Adverse Effect and would not adversely affect the consummation of the
transactions contemplated hereby; (iv) result in the imposition of any mortgage, pledge, security interest,
encumbrance, charge or other lien (whether arising by contract or by operation of law) upon any property or assets of
the Company or any Subsidiary; or (v) violate any order, writ, injunction, decree, statute, rule or regulation applicable
to the Company or any Subsidiary or any of their properties or assets. A "Subsidiary" is each corporation, partnership,
joint venture or other entity in which an entity has, directly or indirectly, an equity interest representing 50% or more
of the capital stock thereof or other equity interests therein (individually, a "Subsidiary" and, collectively, the
"Subsidiaries"). (b) Except as expressly contemplated by this Agreement, no other action is required to be taken by the
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Company to permit the execution, delivery and performance of (I) this Agreement, (ii) all other documents and
certificates expressly contemplated hereby, and (iii) the Merger, and no consent or approval of any third party or
governmental authority is or was required or appropriate in connection with the execution of this Agreement, or to
consummate the transactions expressly contemplated hereunder, except such as have been obtained or will be obtained
prior to the Closing. ARTICLE 4 REPRESENTATIONS AND WARRANTIES OF THE PARTNERSHIP The
Partnership represents and warrants to the Company that the statements contained in this Article 4 are true and correct,
except as set forth in the disclosure schedules delivered at or prior to the execution hereof by the Partnership to the
Company (the "Partnership Disclosure Schedule"). The Partnership Disclosure Schedule shall be arranged in
paragraphs corresponding to the numbered and letter paragraphs contained in this Article 4, and the disclosures in any
paragraph of the Partnership Disclosure Schedule shall also be deemed to qualify all other paragraphs in this Article 4.
4.1 Due Organization; Authority. (a) The Partnership is a limited partnership duly organized and validly existing
under the laws of the Commonwealth of Massachusetts. The Partnership (i) has the authority to conduct its business as
currently conducted and to own and operate the properties that it now owns and operates, and (ii) is duly licensed or
qualified to do business in, and is in good standing under the laws of, all jurisdictions in which the transaction of its
business makes such qualification necessary, except where the failure to be so licensed or qualified would not
reasonably be expected to have a material adverse effect on the business, assets, prospects, results of operations or
financial condition of the Partnership (a "Partnership Material Adverse Effect"). A-4 (b) The Partnership has provided
the Company with a true and complete copy of its Amended and Restated Partnership Agreement together with all
amendments thereto (the "Partnership Agreement"). 4.2 Authorization; Validity; Effect of Agreement. (a) The
Partnership has all requisite power, authority and legal right to enter into this Agreement and to consummate the
Merger. The execution and delivery of this Agreement by the Partnership and, subject to the approval of this
Agreement by the limited partners of the Partnership, the consummation by the Partnership of the Merger have been
duly authorized by all necessary partnership action on the part of the Partnership, and this Agreement is a legal, valid
and binding obligation of the Partnership, enforceable against the Partnership in accordance with its terms. 4.3 No
Violation. (a) Neither the execution and delivery by the Partnership of this Agreement, nor the consummation by the
Partnership of the Merger and compliance by the Partnership with the provisions hereof, will: (i) conflict with or
violate any provision of the Partnership Agreement; (ii) require on the part of the Partnership or any Subsidiary any
consent, approval or authorization of, or declaration, filing or registration with, any federal governmental or regulatory
authority, except (x) the filing of the Merger Documents or (y) where the failure to obtain any such consent, approval
or authorization of, or declaration, filing or registration with, any governmental or regulatory authority would not
reasonably be expected to have a Partnership Material Adverse Effect and would not adversely affect the
consummation of the transactions contemplated hereby; (iii) conflict with, result in a breach of, constitute (with or
without due notice or lapse of time or both) a default under, result in the acceleration of obligations under, create in
any party the right to terminate, modify or cancel, or require any notice, consent or waiver under, any contract or
instrument to which the Partnership or any Subsidiary is a party or by which the Partnership or any Subsidiary is
bound or to which any of its assets is subject, except for (A) any conflict, breach, default, acceleration, termination,
modification or cancellation which would not have a Partnership Material Adverse Effect and would not adversely
affect the consummation of the transactions contemplated hereby or (B) any notice, consent or waiver the absence of
which would not have a Partnership Material Adverse Effect and would not adversely affect the consummation of the
transactions contemplated hereby; (iv) result in the imposition of any mortgage, pledge, security interest,
encumbrance, charge or other lien (whether arising by contract or by operation of law) upon any property or assets of
the Partnership or any Subsidiary; or (v) violate any order, write, injunction, decree, statute, rule or regulation
applicable to the Partnership or any Subsidiary or any of their properties or assets. (b) Except as expressly
contemplated by this Agreement, no other action is required to be taken by the Partnership to permit the execution,
delivery and performance of (I) this Agreement, (ii) all other documents and certificates expressly contemplated
hereby, and (iii) the Merger, and no consent or approval of any third party or governmental authority is or was
required or appropriate in connection with the execution of this Agreement, or to consummate A-5 the transactions
expressly contemplated hereunder, except such as have been obtained or will be obtained prior to the Closing.
ARTICLE 5 COVENANTS 5.1 Conduct of Business. Prior to the Effective Time, or the earlier termination of this
Agreement, each of the Company and the Partnership shall (i) carry on its business in the ordinary course in
substantially the same manner as previously conducted, (ii) use its reasonable efforts to preserve intact its present
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business organization and goodwill, (iii) maintain permits, licenses and authorizations and (iv) preserve its
relationships with third parties. 5.2 Other Actions. Neither the Company nor the Partnership shall take or omit to take
any action that would result in any of the representations and warranties of the Company or the Partnership,
respectively, made in or pursuant to this Agreement becoming untrue or incomplete, in any of the covenants and
agreements of the Company or the Partnership, respectively, being breached, or in any of the conditions to the Closing
not being satisfied; provided, however, that nothing in this Agreement shall be construed to prohibit or restrict the
ability of the Partnership to declare and pay to its Unitholders distributions in respect of third quarter 2001 operations
(collectively, the "Distributions"), in accordance with the terms of the Partnership Agreement. 5.3 Approval of
Unitholders. Promptly following the execution of this Agreement, the Company and the Partnership shall distribute a
Consent Solicitation/Confidential Offering Memorandum to the Unitholders asking the Unitholders to vote upon the
adoption of this Agreement and the Merger. The Consent Solicitation/Confidential Offering Memorandum shall
contain the recommendation of the General Partner that the Unitholders approve the adoption of this Agreement and
the Merger. The General Partner of the Partnership, subject to and in accordance with applicable law, shall use its
reasonable best efforts to obtain such approval described in this Section 5.3, including without limitation, by timely
mailing the Consent Solicitation/Confidential Offering Memorandum to the Unitholders of the Partnership. 5.4
Consents and Approvals. The Company and the Partnership shall each use all reasonable efforts to take, or cause to be
taken, all actions and to do, or cause to be done, all other things necessary, proper or advisable to consummate and
make effective as promptly as practicable the transactions contemplated by this Agreement, to obtain in a timely
manner all necessary consents, waivers, approvals, authorizations and orders and to make all necessary registrations
and filings, and otherwise to satisfy or cause to be satisfied all conditions precedent to its obligations under this
Agreement. ARTICLE 6 CONDITIONS TO EACH PARTY'S OBLIGATIONS TO EFFECT THE MERGERS The
respective obligations of the parties hereto to consummate the Merger pursuant to the terms of this Agreement are
subject to satisfaction of the following conditions A-6 precedent on or prior to the Closing Date. In the event that one
or more of these conditions are not satisfied on or prior to the Closing Date, the party or parties whose obligations
hereunder are subject to the satisfaction of such condition or conditions may either elect to terminate this Agreement
or waive the satisfaction of such condition. The conditions are: (a) this Agreement and the Merger shall have been
approved by a majority in interest of the Partnership Unitholders; (b) the Company shall reasonably believe that (i) the
number of Unitholders who are not Accredited Investors (as defined in Rule 501(a) of Regulation D of the Securities
Act of 1933, as amended) does not exceed 35 and (ii) that each of such Unitholders who is not an Accredited Investor,
either alone or with his/her/its purchaser representative(s), has such knowledge and experience in financial and
business matters that he/she/it is capable of evaluating the merits and risks of the Merger; (c) all necessary consents,
waivers, approvals, authorizations or orders required to be obtained and the making of all filings required to be made
by any of the parties for the authorization, execution and delivery of this Agreement and the consummation of the
transactions contemplated thereby shall have been obtained or made, as the case may be, on or prior to (and remaining
in effect at) the Closing Date; (d) the Company shall have received, on or prior to the Closing Date, an opinion from
Hale and Dorr LLP to the effect that (1) the Merger should be treated for federal income tax purposes as a tax-free
transaction and (2) in all material respects, as of the Closing Date, the discussion set forth under "Federal Income Tax
Considerations" in the Consent Solicitation/Confidential Offering Memorandum, including any opinions expressed
therein, is accurate; and (e) there shall have been no statute, rule, order or regulation enacted or issued by the United
States or any State thereof, or by a court, that prohibits the consummation of the Merger. If any event shall occur or
any matter shall be brought to the attention of the Company that, in its sole judgment, materially affects, whether
adversely or otherwise, the Company, the Partnership, or one or more of the Properties, subject to the terms of this
Agreement, the Company reserves the right to modify or amend the terms of the Merger to take such event or matter
into account, or to take any other actions as may be appropriate, including, without limitation, canceling the Merger.
Any determination of the Company concerning the events and matters set forth above will be final and binding on all
parties to this Agreement. The conditions described in clauses (b), (c), (d) and (f), above, may be waived by the
Company in whole or in part if, in the opinion of the Company, such waiver does not materially affect the terms of the
transaction. A-7 ARTICLE 7 TERMINATION AND WAIVER 7.1 Termination. This Agreement may be terminated,
and the Merger may be abandoned, at any time before the Closing Date, notwithstanding approval of the Merger by
the Unitholders by the mutual written consent of the Company and the General Partner; 7.2 Effect of Termination. In
the event of termination of this Agreement as provided in Section 7.1 hereof, this Agreement shall become void and
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there shall be no liability or obligation on the part of any party hereto or its respective affiliates, partners or officers,
except to the extent that such termination results from the willful breach of a party hereto of any of its representations,
warranties, covenants or agreements made in or pursuant to this Agreement. 7.3 Extension; Waiver. At any time prior
to the Closing Date, the parties hereto may, to the extent legally allowed, (i) extend the time for the performance of
any of the obligations or other acts of the other parties hereto, (ii) waive any inaccuracies in the representations and
warranties of the other parties hereto contained herein or made in connection herewith, and (iii) waive compliance
with any of the agreements of the other parties hereto contained herein. Any agreement on the part of a party hereto to
any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of such party.
7.4 No Survival of Representations and Warranties. None of the representations and warranties contained in this
Agreement shall survive the Closing Date. ARTICLE 8 MISCELLANEOUS 8.1 Assignment. The Company may not
assign its rights under this Agreement without the consent of the Partnership. The Partnership may assign its rights
under this Agreement. 8.2 Entire Agreement; Modifications; Amendments. (a) This Agreement embodies and
constitutes the entire understanding between the parties with respect to the transactions contemplated herein, and all
prior or contemporaneous agreements, understandings, representations and statements, oral or written, are merged into
this Agreement. Except as expressly otherwise provided herein, neither this Agreement nor any provision hereof may
be waived, modified, amended, discharged or terminated except by an instrument in writing signed by the party
against which the enforcement of such waiver, modification, amendment, discharge or termination is sought, and then
only to the extent set forth in such instrument. (b) Subject to applicable law, this Agreement may be amended by the
Company and the Partnership at any time prior to the filing of the Merger Documents with the A-8 State Department
of Assessments and Taxation of the State of Maryland and the Secretary of the Commonwealth of the Commonwealth
of Massachusetts; provided, however, that after approval by Unitholders holding a majority of the Partnership Units of
the Partnership, without further approval of the Unitholders of the Partnership, no amendment may be made that alters
or changes (i) the number of shares of Common Stock which the Unitholders in the Partnership shall be entitled to
receive, (ii) the articles of incorporation of the Company or (iii) the terms and conditions of this Agreement, if such
alteration or change would have a material adverse effect on the Unitholders. 8.3 Notices. All notices, demands or
other writings in this Agreement provided to be given or made or sent, or which may be given or made or sent, by
either party hereto to the other may be given personally or may be delivered by depositing the same in the U.S. mail,
certified, return receipt requested, postage prepaid or by delivering the same to an air courier service, postage prepaid,
properly addressed and sent to the address of such party as set forth below, or such other address as either party may
from time to time designate by written notice to the other. Notice given by mail shall be considered effective upon the
expiration of five business days after deposit. Notice given in any other manner shall be effective only if and when
received by the addressee. If to the Company: Franklin Street Properties Corp. c/o Franklin Street Partners Limited
Partnership 401 Edgewater Place, Suite 200 Wakefield, Massachusetts 01880 Attention: George J. Carter Fax: (800)
950-6288 with a copy to: Hale and Dorr LLP 60 State Street Boston, Massachusetts 02109 Attention: Kenneth A.
Hoxsie, Esq. Fax: (617) 526-5000 If to the Partnership: c/o FSP General Partner, LLC 401 Edgewater Place, Suite 200
Wakefield, Massachusetts 01880 Attention: George J. Carter, President Fax: (800) 950-6288 A-9 with a copy to: Hale
and Dorr LLP 60 State Street Boston, Massachusetts 02109 Attention: Kenneth A. Hoxsie, Esq. Fax: (617) 526-5000
8.4 Interpretation. Words of any gender used in this Agreement shall be held and construed to include any other
gender, and words of a singular number shall be held to include the plural and vice versa, unless the context requires
otherwise. 8.5 Captions. The captions used in this Agreement are for convenience only and shall not be deemed to
construe or to limit the meaning of the language of this Agreement. 8.6 Counterparts. This Agreement may be
executed in any number of identical counterparts. If so executed, each of such counterparts is to be deemed an original
for all purposes, and all such counterparts shall collectively constitute one agreement, but in making proof of this
Agreement it shall not be necessary to produce or account for more than one such counterpart. 8.7 Binding Effect.
Subject to the restrictions on assignment contained in Section 8.1 hereof, this Agreement shall be binding upon and
inure to the benefit of the parties hereto and their respective heirs, legal representatives, successors and assigns. 8.8
Attorneys' Fees. Should any party hereto employ an attorney or attorneys to enforce any of the provisions hereof or to
protect its interest in any manner arising under this Agreement, or to recover damages for the breach hereof, the
nonprevailing party or parties in any action pursued in courts of competent jurisdiction (the finality of which action is
not legally contested) agrees to pay to the prevailing party or parties all reasonable costs, damages and expenses,
including attorneys' fees, expended or incurred in connection therewith; provided, however, that if more than one item
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is disputed and the final decision is against each party as to one or more of the disputed items, then such costs,
expenses and attorneys' fees shall be apportioned in accordance with the monetary values of the items decided against
each party. 8.9 No Waiver; Severability. The failure of any party hereto to enforce at any time any of the provisions of
this Agreement shall in no way be construed to be a waiver of any such provision, and shall in no way affect the
validity of this Agreement or any part hereof or the right of any party thereafter to enforce each and every such
provision. No waiver of any breach of this Agreement shall be held to be a waiver of any other or subsequent breach.
If any provision of this Agreement, or the application thereof to any person or circumstances shall, for any reason and
to any extent, be invalid or unenforceable, but the extent of the invalidity or unenforceability does not destroy the
basis of the bargain between the parties as contained herein, the remainder of this Agreement and the application of
such provision to other persons or circumstances shall not be affected thereby but rather shall be enforced to the
greatest extent permitted by law. A-10 8.10 Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Maryland. IN WITNESS WHEREOF, this Agreement has been executed by
each of the parties as of the date first set forth above. COMPANY: FRANKLIN STREET PROPERTIES CORP. By:
--------------------------------------------- Name: George J. Carter Title: President PARTNERSHIP: FRANKLIN
STREET PARTNERS LIMITED PARTNERSHIP By: FSP General Partner LLC Its General Partner By:
--------------------------------------------- Name: George J. Carter Title: President A-11 APPENDIX B FRANKLIN
STREET PROPERTIES CORP. ARTICLES OF INCORPORATION ARTICLE I INCORPORATOR The
undersigned, Kenneth A. Hoxsie, whose address is c/o Hale and Dorr LLP, 60 State Street, Boston, Massachusetts
02109, being at least eighteen years of age, acting as incorporator, does hereby form a corporation under the General
Laws of the State of Maryland. ARTICLE II NAME The name of the corporation (hereinafter, the "Corporation") is
FRANKLIN STREET PROPERTIES CORP. ARTICLE III PURPOSES The purposes for which and any of which the
Corporation is formed and the business and objects to be carried on and promoted by it are: (1) To engage in business
as a real estate investment trust, qualifying as such under Sections 856 through 860 of the Internal Revenue Code of
1986, as amended, or any successor statute (the "Code" and any references herein to provisions of the Code shall
include the successors to such provisions) and to perform any and all activities and functions in connection therewith
or related thereto. (2) To engage in and perform any other activities or functions which may lawfully be performed by
a business corporation organized under the General Laws of the State of Maryland. The foregoing enumerated
purposes and objects shall be in no way limited or restricted by reference to, or inference from, the terms of any other
clause of this or any other Article of the Charter of the Corporation, and each shall be regarded as independent; and
they are intended to be and shall be construed as powers as well as purposes and objects of the Corporation and shall
be in addition to and not in limitation of the general powers of corporations under the General Laws of the State of
Maryland. ARTICLE IV PRINCIPAL OFFICE IN MARYLAND The present address of the principal office of the
Corporation in the State of Maryland is c/o The Corporation Trust Incorporated, 32 South Street, Baltimore, Maryland
21202. The Corporation may have such other offices or places of business within or without the State of Maryland as
the Board of Directors of the Corporation may determine. ARTICLE V RESIDENT AGENT The name and address of
the resident agent of the Corporation is The Corporation Trust Incorporated, 32 South Street, Baltimore, Maryland
21201. Said resident agent is a Maryland corporation. ARTICLE VI SHARES OF CAPITAL STOCK Section 1.
Authorized Shares of Capital Stock (a) Authorized Shares. The total number of shares of capital stock of all classes
that the Corporation has authority to issue is 200,000,000 shares, consisting of (i) 20,000,000 shares of Preferred
Stock, par value $.0001 per share (the "Preferred Shares"), which may be issued in one or more classes as described in
Section 3 of this Article VI; and (ii) 180,000,000 shares of Common Stock, par value $.0001 per share (the "Common
Shares"). Each class of the Preferred Shares and the Common Shares shall each constitute a separate class of capital
stock of the Corporation. (b) Terminology and Aggregate Par Value. The Common Shares and the Preferred Shares
are collectively referred to herein as the "Equity Shares." The aggregate par value of all of the Corporation's
authorized shares having par value is $20,000. (c) Increase or Decrease in Authorized Shares. The Board of Directors
of the Corporation may amend these Articles of Incorporation, without any vote or consent of the stockholders, to
increase or decrease the aggregate number of Equity Shares or the number of Equity Shares of any class that the
Corporation has authority to issue. B-2 Section 2. REIT-Related Restrictions and Limitations on the Equity Shares. (a)
Definitions. As used in this Article VI, the following terms shall have the indicated meanings: "Acquire" shall mean
the acquisition of Beneficial Ownership or Constructive Ownership of Equity Shares by any means, including without
limitation a Transfer or the exercise of or right to exercise any rights under any option, warrant, convertible security,
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pledge or other security interest or similar right to acquire Equity Shares, but shall not include the acquisition of any
such rights unless, as a result, the acquiror would be considered a Beneficial Owner or Constructive Owner, as defined
below. The term "Acquisition" shall have the correlative meaning. "Beneficial Ownership" shall mean ownership of
Equity Shares by a Person who is or would be treated as an owner of such Equity Shares under Section 542(a)(2) of
the Code either actually or constructively through the application of Section 544 of the Code, as modified by Section
856(h)(1)(B) of the Code. The terms "Beneficially Own," "Beneficially Owned" and "Beneficial Owner" shall have
the correlative meanings. "Board" shall mean the Board of Directors of the Corporation. "Business Day" shall mean
any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which banking institutions in
Boston, Massachusetts are authorized or required by law, regulation or executive order to close. "Charitable
Beneficiary" shall mean one or more beneficiaries of the Trust as determined pursuant to Section 2(e)(vi) of this
Article VI. "Constructive Ownership" shall mean ownership of Equity Shares or any other interest in an entity by a
Person who is or would be treated as an owner thereof either actually or constructively through the application of
Section 318 of the Code, as modified by Section 856(d)(5) of the Code. The terms "Constructively Own,"
"Constructively Owned" and "Constructive Owner" shall have the correlative meanings. "Market Price" shall mean
the last reported sales price of the Common Shares or Preferred Shares, as the case may be, on the trading day
immediately preceding the relevant date as reported on the principal exchange or quotation system over or through
which the Common Shares or Preferred Shares, as the case may be, may be traded, or if not then traded over or
through any exchange or quotation system, then the fair market value of the Common Shares or Preferred Shares, as
the case may be, on the relevant date as determined in good faith by the Board. B-3 "Merger Date" shall mean the
effective date of the merger of Franklin Street Partners Limited Partnership with and into the Corporation. "Ownership
Limit" shall mean 9.8% of the number of shares or value (whichever is more restrictive) of the outstanding Equity
Shares. The number and value of Equity Shares of the Corporation shall be determined by the Board in good faith,
which determination shall be conclusive for all purposes hereof. "Person" shall mean an individual, corporation,
partnership, limited liability company, association, estate, trust (including a trust qualified under Section 401(a) or
501(c)(17) of the Code), a portion of a trust permanently set aside for or to be used exclusively for the purposes
described in Section 642(c) of the Code, association, private foundation within the meaning of Section 509(a) of the
Code, joint stock company or other entity. "Purported Beneficial Owner" shall mean, with respect to any Acquisition
or Transfer, the Person who would Beneficially Own or Constructively Own Equity Shares but for the limitations set
forth in Section 2(b)(i) of this Article VI applicable to such Acquisition or Transfer. The Purported Beneficial Owner
and the Purported Record Owner may be the same Person. "Purported Record Owner" shall mean, with respect to any
Acquisition or Transfer, the Person who would have been the record holder of the Equity Shares if such Acquisition or
Transfer had not violated the provisions of Section 2(b)(i) of this Article VI. The Purported Beneficial Owner and the
Purported Record Owner may be the same Person. "Restriction Termination Date" shall mean the effective date, as
specified in a resolution of the Board, that it is no longer in the best interests of the Corporation to attempt to, or
continue to, qualify as a REIT or that the restrictions and limitations on Beneficial Ownership, Constructive
Ownership or Transfer of Equity Shares set forth in this Section 2 are no longer required in order for the Corporation
to qualify as a REIT. If no such effective date is specified in such resolution, the Restriction Termination Date shall be
the date on which such resolution is adopted by the Board. "Transfer" shall mean any issuance, sale, transfer, gift,
assignment, devise or other disposition of, or any other event that would cause a Person to Acquire Equity Shares or
the right to vote or receive dividends on Equity Shares, including (i) the granting of any option or entering into any
agreement for the sale, transfer or other disposition of Equity Shares or the right to vote or receive dividends on
Equity Shares, or (ii) the sale, transfer, assignment or other disposition of any securities or rights convertible into or
exchangeable for Equity Shares, in each case whether voluntary or involuntary, whether of record or Beneficially
Owned or Constructively Owned, and whether by operation of law or otherwise. A Transfer also includes any transfer
of interests in other entities, B-4 any change in the capital structure of the Corporation and any change in the
relationship between two or more Persons, that results in a change in Beneficial Ownership or Constructive
Ownership of Equity Shares, whether by operation of law or otherwise. The terms "Transfers" and "Transferred" shall
have the correlative meanings. "Trust" shall mean the trust created pursuant to Section 2(e)(i) of this Article VI.
"Trustee" shall mean the Person that is appointed by the Corporation pursuant to Section 2(e)(i) of this Article VI to
serve as trustee of the Trust, and any successor thereto. (b) Ownership Limitation and Transfer Restrictions with
Respect to Equity Shares. (i) Except as provided in Section 2(f) of this Article VI, after the Merger Date and prior to
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the Restriction Termination Date: (A) no Person shall Beneficially Own or Constructively Own Equity Shares in
excess of the Ownership Limit; (B) no Person shall Acquire or Transfer Equity Shares to the extent that such
Acquisition or Transfer, if effective, would result in the outstanding Equity Shares being beneficially owned by fewer
than 100 Persons (determined without reference to any rules of attribution); and (C) no Person shall Acquire or
Beneficially Own or Constructively Own Equity Shares to the extent such Acquisition, Beneficial Ownership or
Constructive Ownership, if effective, would result in the Corporation being "closely held" within the meaning of
Section 856(h) of the Code (without regard to whether the ownership interest is held during the last half of a taxable
year), or would otherwise result in the Corporation failing to quality as a REIT (including without limitation
Constructive Ownership that would result in the Corporation owning, actually 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 Corporation to fail to satisfy any of the gross income requirements of Section 856(c) of the Code, but not
including beneficial ownership of Equity Shares by fewer than 100 Persons, which shall be governed by Section
2(b)(i)(B) above). (ii) If, after the Merger Date and prior to the Restriction Termination Date: (A) any Transfer or
Acquisition (other than an event described in Section 2(b)(ii)(B) of this Article VI) (whether or not such Transfer or
Acquisition is the result of a transaction entered into through the facilities of any national securities exchange or
automated inter-dealer quotation system) occurs which, if effective, would result in any Person Beneficially Owning
or Constructively Owning Equity Shares in violation of Sections 2(b)(i)(A) or 2(b)(i)(C) of this Article VI, then (1)
that number of B-5 Equity Shares being Transferred or Acquired that otherwise would cause such Person to violate
Sections 2(b)(i)(A) or 2(b)(i)(C) of this Article VI (rounded up to the nearest whole share) shall be automatically
transferred to a Trust for the benefit of a Charitable Beneficiary, as described in Section 2(e)(i) of this Article VI,
effective as of the close of business on the Business Day prior to the date of such Transfer or Acquisition, and the
Purported Beneficial Owner and Purported Record Owner of such Equity Shares shall acquire no rights in such Equity
Shares, or (2) if the transfer to the Trust described in clause (1) of this sentence would not be effective for any reason
to prevent such Person from Beneficially Owning or Constructively Owning Equity Shares in violation of Sections
2(b)(i)(A) or 2(b)(i)(C) of this Article VI, then the Acquisition or Transfer of that number of Equity Shares that
otherwise would cause such Person to violate Sections 2(b)(i)(A) or 2(b)(i)(C) of this Article VI (rounded up to the
nearest whole share) shall be void ab initio and the Purported Beneficial Owner and Purported Record Owner shall
acquire no rights in such Equity Shares. The transfer of Equity Shares to the Trust pursuant to clause (1) of the
preceding sentence shall occur automatically and without further action of the Corporation, the Trustee or any other
Person; or (B) any Transfer or Acquisition (whether or not such Transfer or Acquisition is the result of a transaction
entered into through the facilities of any national securities exchange or automated inter-dealer quotation system)
occurs which, if effective, would result in any Person beneficially owning Equity Shares in violation of Section
2(b)(i)(B) of this Article VI, then such Transfer or Acquisition shall be void ab initio, and the Purported Beneficial
Owner and the Purported Record Owner of the Equity Shares purportedly subject to such Acquisition or Transfer shall
acquire no rights in such Equity Shares. (c) The Corporation's Right to Redeem Shares. Except with respect to Equity
Shares whose transfer to a Trust has been effected in accordance with Section 2(b)(ii)(A) of this Article VI (which
Equity Shares shall be subject to Section 2(e) of this Article VI following such transfer), the Corporation shall have
the right, but not the obligation, to redeem any Equity Shares that are Acquired or Transferred, or are attempted to be
Acquired or Transferred, in violation of Section 2(b) of this Article VI, at a price per share equal to the lesser of (i) the
Market Price per share of the class of Equity Shares that created such violation or attempted violation on the date of
such violation or attempted violation (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 per share of the class of Equity Shares to which such Equity Shares relate on the date
the Corporation, or its designee, gives notice of such redemption. The Corporation shall have the right to redeem any
Equity Shares described in this Section 2(c) for a period of 90 days after the later of (i) the date of the Acquisition or
Transfer or attempted Acquisition or Transfer and (ii) the date the Board determines in good faith that an Acquisition
or Transfer or attempted Acquisition or Transfer has occurred, if the Corporation does not receive a notice of such
Transfer pursuant to Section 2(d) of this Article VI. (d) Notice Requirements and General Authority of the Board of
Directors to Implement REIT-Related Restrictions and Limitations. B-6 (i) Notice Requirements. After the Merger
Date and prior to the Restriction Termination Date: (A) Any Person who Acquires or Transfers, or attempts or intends
to Acquire or Transfer, Equity Shares in violation of Section 2(b)(i) of this Article VI, and any Person who is a
Purported Record Owner or a Purported Beneficial Owner of Equity Shares, shall immediately give written notice or,
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in the event of a proposed, intended or attempted Acquisition or Transfer or other event that would give rise to
Beneficial Ownership or Constructive Ownership in violation of Section 2(b)(i) of this Article VI, give at least 15
days' prior 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 Acquisition or Transfer on the
Corporation's status as a REIT; (B) Every Beneficial Owner or Constructive Owner of Equity Shares and each Person
(including the stockholder of record) who is holding Equity Shares for a Beneficial Owner or Constructive Owner
shall, on demand, provide the Corporation in writing the information regarding their ownership of such Equity Shares
that the Corporation may be required to obtain pursuant to regulations (as in effect from time to time) issued by the
United States Department of the Treasury under the Code. Each Beneficial Owner or Constructive Owner of Equity
Shares and each Person (including the stockholder of record) who is holding Equity Shares for a Beneficial Owner or
Constructive Owner shall provide to the Corporation such additional information that the Corporation may request in
order to determine the effect, if any, of such Beneficial Ownership or Constructive Ownership on the Corporation's
status as a REIT, including compliance with the Ownership Limit; and (C) Each Person who is a Beneficial Owner or
Constructive Owner of Equity Shares and each Person (including the shareholder of record) who is holding Equity
Shares for a Beneficial Owner or Constructive Owner shall, on demand, provide the Corporation in writing such
information that the Corporation may request in order to determine the Corporation's status as a REIT, to comply with
the requirements of any taxing authority or governmental agency, or to determine any such compliance. (ii) Board
Authority to Prevent Violation of Section 2(b)(i) If the Board or any duly authorized committee thereof shall at any
time determine in good faith that a Transfer or other event has taken place that results in a violation of Section 2(b)(i)
of this Article VI or that a Person intends to Acquire, has attempted to Acquire or may Acquire Beneficial Ownership
or Constructive Ownership of any Equity Shares in violation of Section 2(b)(i) of this Article VI (whether or not such
violation is intended), the Board or a committee thereof shall take such action as it deems advisable to refuse to give
effect to or to prevent such Acquisition, Transfer or other event, including, but not limited to, causing the Corporation
to redeem Equity Shares, refusing to give effect to such Acquisition, Transfer or other B-7 event on the books of the
Corporation, or instituting proceedings to enjoin such Acquisition, Transfer or other event; provided, however, that
any Transfers or attempted Transfers (or, in the case of an event other than a Transfer, Beneficial Ownership or
Constructive Ownership) in violation of Section 2(b)(i) of this Article VI shall automatically result in the transfer to
the Trust described above where the conditions to such transfer have been satisfied, and, where applicable, such
Transfer (or other event) shall be void ab initio as provided above in Sections 2(b)(ii)(A) and 2(b)(ii)(B) irrespective
of any action (or nonaction) by the Board or a committee thereof. (iii) Each certificate for Equity Shares shall bear
substantially the following legends: "The Corporation is authorized to issue capital stock of more than one class,
consisting of Common Shares and one or more classes of Preferred Shares. The Board of Directors is authorized to
determine the preferences, limitations and relative rights of any class of Preferred Shares before the issuance of any
such Preferred Shares, or any class thereof. The Corporation will furnish, without charge, to any shareholder making a
written request therefor, a written statement of the designations, relative rights, preferences, conversion and other
rights, voting powers, restrictions, limitations as to dividends, qualifications and terms and conditions of redemption
applicable to each class of shares. Requests for such written statement may be directed to the Secretary of the
Corporation at the principal office of the Corporation." "The shares represented by this certificate are subject to
restrictions on Beneficial Ownership, Constructive Ownership and Transfer for the purpose of the Corporation's
maintenance of its status as a "real estate investment trust" (a "REIT") under the Internal Revenue Code of 1986, as
amended, or any successor statute (the "Code"). Subject to certain further restrictions, and except as expressly
provided in the Corporation's Charter, (i) no Person may Beneficially Own or Constructively Own shares of the
Corporation's Common Shares or Preferred Shares in excess of 9.8% in value or number of shares (whichever is more
restrictive) of the outstanding Common Shares or Preferred Shares, respectively, of the Corporation, (ii) no Person
may Transfer or Acquire Equity Shares if such Transfer or Acquisition would result in the Corporation being owned
by fewer than 100 Persons and (iii) no Person may Beneficially Own or Constructively Own Equity Shares that would
result in the Corporation being "closely held" under Section 856(h) of the Code or otherwise cause the Corporation to
fail to qualify as a REIT. Any Person who Beneficially Owns or Constructively Owns or attempts to Beneficially or
Constructively Own Equity Shares which causes or will cause a Person to Beneficially Own or Constructively Own
Equity Shares in violation of the above restrictions must immediately notify the Corporation. If some or all of the
restrictions on transfer or ownership set forth in clauses (i) or (iii) are violated by a purported Transfer of the Equity
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Shares represented hereby, the Equity Shares represented hereby will be automatically transferred to a Trustee of a
Trust for the benefit of one or more Charitable Beneficiaries. In addition, the Corporation may redeem Equity Shares
represented hereby if a purported Transfer violates the restrictions described above. Furthermore, attempted Transfers
in violation of the restrictions described above may be void ab initio. A Person who attempts to Beneficially or B-8
Constructively Own Equity Shares in violation of the restrictions described above shall have no claim, cause of action
or any recourse whatsoever against a transferor of such Equity Shares. All capitalized terms in this legend have the
meanings defined in the Charter of the Corporation, as the same may be amended from time to time, a copy of which,
including the restrictions on transfer and ownership, will be furnished, without charge, to each holder of Equity Shares
who directs a request to the Secretary of the Corporation at the principal office of the Corporation." (iv) Absent a
decision to the contrary by the Board (which the Board may make in its sole and absolute discretion), the Equity
Shares to be affected by the remedies set forth in Sections 2(b)(ii) and 2(c) shall be as follows: (1) if a Purported
Beneficial Owner would have (but for the remedies set forth in Sections 2(b)(ii) or 2(c), as applicable) Beneficially
Owned or Constructively Owned Equity Shares in violation of Section 2(b)(i) as a result of an Acquisition of Equity
Shares by such Purported Beneficial Owner, such remedies (as applicable) shall apply first to the Equity Shares that,
but for such remedies, would have caused such violation and would have been directly owned by such Purported
Beneficial Owner, second to Equity Shares that, but for such remedies, would have caused such violation but which
would not have been directly owned by such Purported Beneficial Owner, pro rata among the Persons who actually
attempted to Acquire such Equity Shares based upon the relative value of what would have been the Purported
Beneficial Owner's Beneficial Ownership or Constructive Ownership interest in the Equity Shares such Person
attempted to acquire, third to other Equity Shares that are directly owned by such Purported Beneficial Owner, and
fourth to other Equity Shares that are actually owned by such other Persons whose ownership of shares is attributed to
the Purported Beneficial Owner, pro rata among such Persons based upon the relative value of the Purported
Beneficial Owner's Beneficial Ownership or Constructive Ownership interest in the Equity Shares so owned; and (2)
if a Purported Beneficial Owner would be in violation of Section 2(b)(i) as a result of an event other than an
Acquisition of Equity Shares by such Purported Beneficial Owner, the remedies set forth in Sections 2(b)(ii) and 2(c)
(as applicable) shall apply first to Equity Shares that are directly owned by such Purported Beneficial Owner and
second to Equity Shares that are Beneficially or Constructively Owned (but not directly owned) by such Person, pro
rata among the Persons who actually own such Equity Shares based upon the relative value of the Purported
Beneficial Owner's Beneficial Ownership or Constructive Ownership interest in the Equity Shares so owned. (v)
Subject to subparagraph f(iii) below, nothing contained in this Article VI shall limit the authority of the Board to take
such other action as it deems necessary or advisable to protect the Corporation and the interests of its stockholders by
preserving the Corporation's status as a RETT. (e) Transfers of Equity Shares in Trust (i) Ownership in Trust. Upon
any purported Transfer or Acquisition described in Section 2(b)(ii) of this Article VI that causes Equity Shares to be
transferred to a Trust, such Equity Shares shall be deemed to have been transferred to the Trustee in his or her capacity
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 effective as of the close of business on the B-9 Business Day prior to the purported Transfer or
Acquisition that results in a transfer to the Trust pursuant to Section 2(b)(ii) of this Article VI. The Trustee shall be
appointed by the Corporation, and shall be a Person unaffiliated with the Corporation, any Purported Beneficial
Owner or any Purported Record Owner. Each Charitable Beneficiary shall be designated by the Corporation as
provided in Section 2(e)(vi) of this Article VI. The Corporation shall notify the Trustee of a transfer of Equity Shares
to the Trust as soon as practicable following discovery by the Corporation of such transfer. (ii) Status of Equity Shares
Held by the Trustee. Equity Shares held by the Trustee shall be issued and outstanding shares of capital stock of the
Corporation. The Purported Beneficial Owner and Purported Record Owner shall have no rights in the Equity Shares
held by the Trustee. The Purported Beneficial Owner and Purported Record Owner shall not benefit economically
from ownership of any Equity Shares held in trust by the Trust, shall have no rights to dividends or other distributions
and shall not possess any rights to vote or other rights attributable to the Equity Shares held in the Trust. The
Purported Record Owner and the Purported Beneficial Owner shall surrender to the Trustee any and all certificates
representing Equity Shares that have been transferred to the Trust, duly endorsed for transfer to the Trustee. (iii)
Dividend and Voting Rights. The Trustee shall have all voting rights and rights to dividends with respect to Equity
Shares held in the Trust, which rights shall be exercised for the exclusive benefit of the Charitable Beneficiary. Any
dividend or distribution with respect to such Equity Shares paid to a Purported Beneficial Owner or Purported Record
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Owner prior to the discovery by the Corporation that the Equity Shares have been transferred to the Trustee shall be
deemed to be held by the recipient thereof as agent for the Trustee, and shall be paid to the Trustee upon demand, and
any dividend or distribution declared after the date of transfer to the Trustee but unpaid shall be paid when due to the
Trustee. Any dividends or distributions so paid to the Trustee shall be held in trust for the Charitable Beneficiary. The
Purported Record Owner and Purported Beneficial Owner shall have no voting rights with respect to Equity Shares
held in the Trust and, subject to Maryland law, effective as of the date the Equity Shares have been transferred to the
Trustee, the Trustee shall have the authority (at the Trustee's sole discretion) (1) to rescind as void any vote cast by a
Purported Record Owner or Purported Beneficial Owner with respect to such Equity Shares prior to the discovery by
the Corporation that the Equity Shares have been transferred to the Trustee and (2) to recast such vote in accordance
with the desires of the Trustee acting for the benefit of the Charitable Beneficiary; provided, however, that if the
Corporation has already taken irreversible corporate action, then the Trustee shall not have the authority to rescind and
recast such vote. Notwithstanding the provisions of this Article VI, until the Corporation has received notification that
Equity Shares have been transferred into a Trust, the Corporation shall be entitled to rely on its share transfer and
other stockholder records for purposes of preparing lists of stockholders entitled to vote at meetings, determining the
validity and authority of proxies and otherwise conducting votes of stockholders. (iv) Sale of Shares by Trustee.
Within 20 days of receiving notice from the Corporation that Equity Shares have been transferred to the Trust, the
Trustee of the Trust shall use best efforts to sell the Equity Shares held in the Trust to a person, designated by the
Trustee, whose ownership of the Equity Shares will not violate the ownership limitations set forth in B-10 Section
2(b)(i) of this Article VI. Upon such sale, the interest of the Charitable Beneficiary in the Equity Shares sold shall
terminate and the Trustee shall distribute the net proceeds of the sale to the Purported Record Owner and to the
Charitable Beneficiary as provided in this Section 2(e)(iv). The Purported Record Owner shall receive the lesser of (1)
the price paid by the Purported Record Owner for the Equity Shares or, if the Purported Record Owner did not give
value for the Equity Shares (through a gift, devise or other transaction), the Market Price of the Equity Shares on the
day of the event causing the Equity 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 Equity Shares held in the Trust (net of any commissions and other expenses of
sale). Any net sales proceeds in excess of the amount payable to the Purported Record Owner shall be immediately
paid to the Charitable Beneficiary, together with any dividends or other distributions thereon. If, prior to the discovery
by the Corporation that Equity Shares have been transferred to the Trustee, such Equity Shares are sold by a Purported
Record Owner then (X) such Equity Shares shall be deemed to have been sold on behalf of the Trust, (Y) the proceeds
of such sale shall be deemed to be held by such Purported Record Owner or Purported Beneficial Owner as a agent for
the Trustee and (Z) to the extent that the Purported Record Owner received an amount for such Equity Shares that
exceeds the amount that such Purported Record Owner was entitled to receive pursuant to this Section 2(e)(iv), such
excess shall be paid to the Trustee upon demand. (v) Purchase Right in Stock Transferred to the Trustee. Equity
Shares 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 (1) the price paid by the Purported Record Owner for the Equity Shares in the
transaction that resulted in such transfer to the Trust (or, if the event which resulted in the transfer to the Trust did not
involve a purchase of such Equity Shares, the Market Price of such Equity Shares on the day of the event which
resulted in the transfer of such Equity Shares to the Trust) and (2) the Market Price on the date the Corporation, or its
designee, accepts such offer. The Corporation shall have the right to accept such offer until the Trustee has sold the
Equity Shares held in the Trust pursuant to Section 2(e)(iv) of this Article VI. Upon such a sale to the Corporation, the
interest of the Charitable Beneficiary in the Equity Shares sold shall terminate and the Trustee shall distribute the net
proceeds of the sale to the Purported Record Owner (minus any dividend or distribution paid to the Purported Record
Owner that the Purported Record Owner was obligated to pay to the Trustee but has not paid to the Trustee at the time
of the distribution of the proceeds) and any dividends or other distributions held by the Trustee with respect to such
Equity Shares, together with any amounts described in the preceding parenthetical of this sentence, to the Charitable
Beneficiary. (vi) Designation of Charitable Beneficiaries. By written notice to the Trustee, the Corporation shall
designate one or more nonprofit organizations to be the Charitable Beneficiary(ies) of the interest in the Trust such
that (1) the Equity Shares held in the Trust would not violate the restrictions set forth in Section 2(b)(i) of this Article
VI in the hands of such Charitable Beneficiary and (2) each Charitable Beneficiary is an organization described in
Sections 170(b)(1)(A), 170(c)(2) and 501(c)(3) of the Code. B-11 (f) Exemptions. (i) The Board, in its sole and
absolute discretion, may exempt a Person from the limit set forth in Section 2(b)(i)(A) (but not from Sections
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2(b)(i)(B) or (C)) of this Article VI, if the Board obtains such representations and undertakings from such Person and
any other Person as the Board may deem appropriate; and such Person agrees in writing that any violation or
attempted violation of such representations or undertakings (or other action which is contrary to the restrictions
contained in Section 2(b) of this Article VI) will result in the application of the remedies set forth in Sections 2(b)(ii)
and 2(c) of this Article VI, to the extent necessary to prevent or cure such violation or action, to the Equity Shares
Beneficially or Constructively Owned by such Person. (ii) Nothing in Section 2(f)(i) of this Article VI shall be
deemed to require the Board to consider a request for exemption from the restrictions in Section 2(b)(i)(A) of this
Article VI. Prior to granting any exemption pursuant to Section 2(f)(i) of this Article VI, the Board may require a
ruling from the Internal Revenue Service, an opinion of counsel, or both, in any case in form and substance
satisfactory to the Board in its sole and absolute discretion, as it may deem necessary or advisable in order to
determine or ensure the Corporation's status as a REIT. Notwithstanding the receipt of any ruling or opinion, the
Board may impose such conditions or restrictions as it deems appropriate in connection with granting such exemption.
If a member of the Board requests that the Board grant an exemption pursuant to Section 2(f)(i) of this Article VI with
respect to such member or to any other Person if such Board member would be considered to be the Beneficial or
Constructive Owner of Equity Shares owned by such Person, such member of the Board shall not participate in the
decision of the Board as to whether to grant such exemption. (iii) Nothing in this Article VI shall preclude the
settlement of a transaction entered into through the facilities of any stock exchange on which Equity Shares are listed
for trading. The fact that the settlement of any transaction is permitted shall not negate the effect of any other
provision of this Article VI, and any transferee in such a transaction shall be subject to all of the provisions and
limitations set forth in this Article VI. (iv) Section 2(b)(i)(A) of this Article VI shall not apply to the Acquisition of
Equity Shares or rights, options or warrants for, or securities convertible into, Equity Shares by an underwriter in a
public offering, provided that such underwriter makes a timely distribution of such Equity Shares or rights, options or
warrants for, or securities convertible into, Equity Shares. Section 3. Preferred Shares. (a) Authority to Designate and
Fix Rights and Restrictions of Preferred Shares. The Board of Directors may authorize the issuance from time to time
of the Preferred Shares in one or more separately designated classes (hereinafter a "class"). Prior to issuance of any
shares of a class of Preferred Shares, by resolution the Board of Directors shall (i) designate such class in order to
distinguish it from all other then outstanding classes of Preferred Shares; B-12 (ii) set the number of Preferred Shares
to be included in such class; and (iii) subject to the provisions of Sections 2 and 5 of this Article VI, and to the express
limitations, if any, of any other classes of which shares are outstanding at the time, set the preferences, conversion or
other rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications and terms and
conditions of the redemption of the shares of such class, provided that all shares of any class shall be alike in every
particular, except that shares of such class issued at different times may accumulate dividends from different dates. (b)
Amendment of Terms. Subject to the provisions of Sections 2 and 5 of this Article VI and to the express limitations, if
any, of any class of Preferred Shares of which shares are outstanding at the time, by resolution the Board of Directors
may (i) increase or decrease (but not below the number of Preferred Shares of such class then outstanding) the number
of Preferred Shares of any class; and (ii) alter the designation of, or classify or reclassify, any unissued Preferred
Shares of any class from time to time by setting or changing the preferences, conversion or other rights, voting
powers, restrictions, limitations as to dividends or other distributions, qualifications or terms or conditions of
redemption of such class. Section 4. Common Shares. Subject to the provisions of Sections 2 and 5 of this Article VI,
the Common Shares shall have the following preferences, rights, powers, restrictions, limitations and qualifications
and such others as may be afforded by law: (a) Voting Rights. Except as may otherwise by required by law, and
subject to action, if any, by the Board of Directors, pursuant to Section 3 of this Article VI, granting to the holders of
one or more classes of Preferred Shares exclusive voting powers with respect to specified matters, each holder of
Common Shares shall have one vote in respect of each Common Share held of record on all matters to be voted upon
by the stockholders. (b) Dividend Rights. After provision(s) with respect to preferential dividends on any then
outstanding classes of Preferred Shares, if any, fixed by the Board of Directors pursuant to Section 3 of this Article
VI, shall have been satisfied, and after satisfaction of any other requirements, if any, including with respect to
redemption rights and preferences, in any such classes of Preferred Shares, then and thereafter the holders of Common
Shares shall be entitled to receive, ratably in proportion to the number of Common Shares held by them, such
dividends as may be declared from time to time by the Board of Directors out of funds legally available therefor. All
distributions paid with respect to the Common Shares shall be paid pro rata, with no preference to any Common Share
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as compared with other Common Shares. (c) Liquidation Rights. In the event of the voluntary or involuntary
liquidation, dissolution or winding-up of the Corporation, after distribution in full of the preferential amounts, if any,
fixed pursuant to Section 3 of this Article VI, to be distributed to the holders of any B-13 then outstanding Preferred
Shares, and subject to the right, if any, of the holders of any outstanding Preferred Shares to participate further in any
liquidating distributions, all of the assets of the Corporation, if any, remaining, of whatever kind available for
distribution to stockholders after the foregoing distributions have been made shall be distributed to the holders of the
Common Shares, ratably in proportion to the number of Common Shares held by them. (d) Purchase of Interests of
Common Shares. (i) The Corporation shall use its best efforts to redeem Common Shares on an annual basis from
holders of Common Shares desiring to have such Common Shares redeemed upon the terms and conditions set forth
below. (ii) A holder of Common Shares wishing to have some or all of his or her Common Shares redeemed by the
Corporation must mail or deliver a written request to the Corporation indicating his or her desire to have such
Common Shares redeemed for cash. Any such request must be received by the Corporation on or before July 1
immediately preceding the January 1 date on which the redemption is to be effective. The Corporation shall send the
purchase price for any Common Shares redeemed to the holder thereof no later than two Business Days following
such effective date. Any such request to have Common Shares redeemed shall constitute an offer by the holder thereof
to sell such Common Shares and shall be irrevocable. If the Corporation does not have sufficient funds to purchase all
of the Common Shares so offered or is otherwise prohibited from purchasing all of the Common Shares so offered, the
Corporation will redeem Common Shares in the order in which effective offers are received from offerors to the extent
that the Corporation has funds available therefor and is not prohibited from redeeming Common Shares. (iii) The
purchase price for any Common Shares redeemed by the Corporation will equal 90% of the Fair Market Value of the
Common Shares. "Fair Market Value" of a Common Share shall mean the fair market value as determined by the
Board of Directors in its sole and absolute discretion, after consultation with an adviser selected by the Board of
Directors. Any redemption of Common Shares by the Corporation shall be effective as of January 1 of the year
following the year in which the corresponding offer was timely made pursuant to Section 3(d)(ii). Any holder whose
Common Shares are to be redeemed shall execute and deliver such transfer and other documents and instruments as
the Corporation may reasonably request. Any Common Shares redeemed by the Corporation shall be cancelled and
shall be held in the treasury of the Corporation. (iv) In fulfilling the Corporation's obligation to use best efforts to
redeem Common Shares for which offers have been timely made pursuant to Section 3(d)(ii), the Board of Directors
shall be authorized to take such steps as it deems appropriate, in its sole discretion, including without limitation the
disposition of assets of the Corporation and incurring indebtedness on behalf of the Corporation. (v) Notwithstanding
anything herein to the contrary, no Common Shares shall be redeemed by the Corporation pursuant to this Section
3(d) if: (A) The Corporation is insolvent or such redemption would render the Corporation insolvent; B-14 (B) Such
redemption would impair the capital or operations of the Corporation; (C) Such redemption would contravene any
provision of federal or state securities laws; (D) Such redemption would result in the Corporation's failing to qualify
as a REIT; or (E) The Board of Directors determines such redemption would otherwise not be in the best interests of
the Corporation. (vi) If the Corporation is unable to redeem some or all of the Common Shares offered for redemption,
the Corporation shall use its best efforts to arrange for a purchase of such Common Shares by a third party or parties,
each of whom shall be an "accredited investor" within the meaning of Rule 501(a) of Regulation D promulgated under
the Securities Act of 1933, as amended, and shall have a pre-existing relationship with the Corporation (an
"Accredited Investor"); provided, however, that no such purchase shall be effected if it would not be permitted under
the terms of Section 3(d)(v). In addition, the Corporation shall have the right to satisfy its obligations under Section
3(d)(i) by arranging for the purchase of Common Shares by any such Accredited Investor or Investors for the price set
forth in Section 3(d)(iii). (vii) Any request for redemption of Common Shares by a holder thereof pursuant to Section
3(d)(ii) shall be binding on such holder's successors, heirs and assigns. (viii) The Corporation shall not be obligated to
effect any redemptions pursuant to this Section 3(d) during any period that the Common Shares are listed for trading
on a national securities exchange or the NASDAQ National Market System. Section 5. General Provisions. (a)
Interpretation and Ambiguities. In addition to the other powers set forth in this Article VI, the Board shall have the
power to interpret and to construe the provisions of this Article VI, and in the case of an ambiguity in the application
of any of the provisions of this Article VI, including any definition contained in Section 1, the Board shall have the
power to determine the application of the provisions of this Article VI with respect to any situation based on the facts
known to it, and any such interpretation, construction and determination shall be final and binding on all interested
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parties, including the stockholders. (b) Severability. If any provision of this Article VI or any application of any such
provision is determined to be void, invalid or unenforceable by any court having jurisdiction over the issue, the
validity and enforceability of the remaining provisions shall not be affected and other applications of such provision
shall be affected only to the extent necessary to comply with the determination of such court. B-15 ARTICLE VII
BOARD OF DIRECTORS The business and affairs of the Corporation shall be managed by a Board of Directors
which may exercise all of the powers of the Corporation except those conferred on, or reserved to, the stockholders by
law. Section 1. Authorized Number and Initial Directors. The number of directors of the Corporation initially shall be
six (6), which number may be increased or decreased pursuant to the By-Laws of the Corporation but in no event shall
be less than the minimum number required by the General Laws of the State of Maryland. Each director shall hold
office until the next annual meeting of the stockholders of the Corporation and until his or her successor shall have
been elected and qualified or until his or her earlier death, resignation, retirement or removal. The names and the
respective Classes (as defined in Section 2 below) of the directors who will serve until the first annual meeting of
stockholders of the Corporation and until their successors are elected and qualified are as follows: Janet P. Notopoulos
Class I R. Scott MacPhee Class I Barbara J. Corinha Class II William W. Gribbell Class II George J. Carter Class III
Richard R. Norris Class III Section 2. Classified Board. The directors of the Corporation shall be and are hereby
divided into three Classes, designated "Class I," "Class II" and "Class III," respectively. The number of directors in
each Class shall be as nearly equal in number as possible. Each director shall be elected by the stockholders and shall
serve for a term ending on the date of the third Annual Meeting of Stockholders following the Annual Meeting at
which such director was elected; provided, however, that each initial director in Class I shall serve for a term ending
on the date of the Annual Meeting held in 2004; each initial director in Class II shall serve for a term ending on the
date of the Annual Meeting held in 2003; and each initial director in Class III shall serve for a term ending on the date
of the Annual Meeting held in 2002. Section 3. Effect of Increases and Decreases in the Authorized Number of
Directors. In the event of any increase or decrease in the authorized number of directors: (a) Each director then serving
shall nevertheless continue as a director of the Class of which such director is a member until the expiration of such
director's term or such director's prior death, retirement, resignation or removal; and B-16 (b) The newly created or
eliminated directorships resulting from any increase or decrease shall be apportioned by the Board of Directors among
the three Classes so as to keep the number of directors in each Class as nearly equal as possible. Section 4. Removal
of Directors. A director may be removed from office only for cause based on a material breach of his duties or
obligations to the Corporation, and then only by the affirmative vote of the holders of at least two-thirds of the votes
entitled to be cast in the election of directors. Section 5. Filling Vacancies. Should a vacancy on the Board of
Directors occur or be created (whether arising through death, retirement, resignation or removal) other than through an
increase in the number of authorized directors, such vacancy shall be filled by the affirmative vote of a majority of the
remaining directors, even though less than a quorum of the Board of Directors. A vacancy on the Board of Directors
resulting from an increase in the number of directors shall be filled by the affirmative vote of a majority of the entire
Board of Directors. A director so elected to fill a vacancy shall serve for the remainder of the term of the Class to
which such director was elected. ARTICLE VIII PROVISIONS FOR DEFINING, LIMITING AND REGULATING
CERTAIN POWERS OF THE CORPORATION AND OF THE SHAREHOLDERS AND DIRECTORS The
following provisions are hereby adopted for the purposes of defining, limiting and regulating the powers of the
Corporation and of the directors and stockholders: Section 1. Powers of Board of Directors. The Board of Directors
shall have the power from time to time and in its sole discretion (a) to determine in accordance with sound accounting
practice what constitutes annual or other net profits, earnings, surplus or net assets in excess of capital; (b) to fix and
vary from time to time the amount to be reserved as working capital, or determine that retained earnings or surplus
shall remain in the hands of the Corporation; (c) to set apart out of any funds of the Corporation such reserve or
reserves in such amount or amounts and for such proper purposes as it shall determine and to abolish or redesignate
any such reserve or any part thereof; (d) to borrow or raise money upon any terms for any corporate purposes; (e) to
distribute and pay distributions or dividends in stock, cash or other securities or property, out of surplus or any other
funds or amounts legally available therefor, at such times and to the stockholders of record on such dates as it may,
from time to time, determine; and (f) to determine whether and to what extent and at what times and places and under
what conditions and regulations the books, accounts and documents of the Corporation shall be open to the inspection
of stockholders, except as otherwise provided by statute or by the By-Laws of the Corporation, and, except as so
provided, no stockholder shall have the right to inspect any book, account or document of the Corporation unless
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authorized so to do by resolution of the Board of Directors. B-17 Section 2. Limitation of Liability. The liability of the
directors and officers of the Corporation to the Corporation or its stockholders for money damages shall be limited to
the fullest extent permitted under the General Laws of the State of Maryland now or hereafter in force, including, but
not limited to, Section 5-349 of the Courts and Judicial Proceedings Article of the Annotated Code of Maryland, or
any successor provision of law of similar import, and the directors and officers of the Corporation shall have no
liability whatsoever to the Corporation or its stockholders for money damages except to the extent which such liability
cannot be limited or restricted under the General Laws of the State of Maryland now or hereafter in force. Neither the
amendment nor repeal of the foregoing sentence of this Section 2 of Article VIII nor the adoption nor amendment of
any other provision of the Charter or By-Laws of the Corporation inconsistent with the foregoing sentence shall apply
to or affect in any manner the applicability of the foregoing sentence with respect to any act or omission of any
director or officer occurring prior to any such amendment, repeal or adoption. Section 3. Indemnification. A. Actions,
Suits and Proceedings. The Corporation shall indemnify each person who was or is a party or is threatened to be made
a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative,
investigative or otherwise, whether or not by or in the right of the Corporation, by reason of the fact that he is or was,
or has agreed to become, a director or officer of the Corporation, or is or was serving, or has agreed to serve, at the
request of the Corporation, as a director, officer, partner, trustee, employee or agent of, or in a similar capacity with,
another corporation, partnership, joint venture, trust or other enterprise (including any employee benefit plan) (all such
persons being referred to hereafter as an "Indemnitee"), or by reason of any action alleged to have been taken or
omitted in such capacity, against all expenses (including attorneys' fees), judgments, penalties, fines and amounts paid
in settlement actually and reasonably incurred by him or on his behalf in connection with such action, suit or
proceeding and any appeal therefrom, unless (I) (a) the act or omission of the Indemnitee was material to the matter
giving rise to the proceeding and (b)(i) was committed in bad faith or (ii) was the result of active and deliberate
dishonesty or (II) the Indemnitee actually received an improper personal benefit in money, property or services or (III)
with respect to any criminal proceeding, the Indemnitee had reasonable cause to believe that the act or omission was
unlawful; provided, however, that if the action, suit or proceeding was one by or in the right of the Corporation, no
indemnification shall be made in respect of any such action, suit or proceeding in which the Indemnitee shall have
been adjudged liable to the Corporation. The termination of any action, suit or proceeding by judgment, order or
settlement shall not, of itself, create a presumption that the person did not meet the requisite standard of conduct set
forth in this Subsection A. The termination of any proceeding by conviction, or a plea of nolo contendere or its
equivalent, or an entry of an order of probation prior to judgment creates a rebuttable presumption that the Indemnitee
did not meet the requisite standard of conduct. Notwithstanding the foregoing, the Corporation shall not indemnify an
Indemnitee in respect of any action, suit or proceeding charging improper personal benefit to the Indemnitee, whether
or not involving action in the Indemnitee's official capacity, in which the Indemnitee was adjudged to be liable on the
basis that personal benefit was improperly received. Notwithstanding B-18 anything to the contrary in this Section,
except as set forth in Subsection F below, the Corporation shall not indemnify an Indemnitee seeking indemnification
in connection with a proceeding (or part thereof) initiated by the Indemnitee unless the initiation thereof was approved
by the Board of Directors of the Corporation. Notwithstanding anything to the contrary in this Section, the
Corporation shall not indemnify an Indemnitee to the extent such Indemnitee is reimbursed from the proceeds of
insurance, and in the event the Corporation makes any indemnification payments to an Indemnitee and such
Indemnitee is subsequently reimbursed from the proceeds of insurance, such Indemnitee shall promptly refund such
indemnification payments to the Corporation to the extent of such insurance reimbursement. B. Indemnification for
Expenses of Successful Party. Notwithstanding the other provisions of this Section, to the extent that an Indemnitee
has been successful, on the merits or otherwise, in defense of any action, suit or proceeding referred to in Subsection
A of this Section, or in defense of any claim, issue or matter therein, or on appeal from any such action, suit or
proceeding, he shall be indemnified against all expenses (including attorneys' fees) actually and reasonably incurred
by him or on his behalf in connection therewith. Without limiting the foregoing, if any action, suit or proceeding is
disposed of, on the merits or otherwise (including a disposition without prejudice), without (i) the disposition being
adverse to the Indemnitee, (ii) an adjudication that the Indemnitee was liable to the Corporation, (iii) a plea of guilty
or nolo contendere by, or the entry of an order of probation prior to judgment with respect to, the Indemnitee, (iv) an
adjudication that the Indemnitee acted in bad faith or that his action was the result of active and deliberate dishonesty,
an adjudication that the Indemnitee received an improper personal benefit in money, property or services, and (vi)
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with respect to any criminal proceeding, an adjudication that the Indemnitee had reasonable cause to believe his
conduct was unlawful, the Indemnitee shall be considered for the purposes hereof to have been wholly successful with
respect thereto. C. Notification and Defense of Claim. As a condition precedent to his right to be indemnified, the
Indemnitee must notify the Corporation in writing as soon as practicable of any action, suit, proceeding or
investigation involving him for which indemnity will or could be sought. With respect to any action, suit, proceeding
or investigation of which the Corporation is so notified, the Corporation will be entitled to participate therein at its
own expense and/or to assume the defense thereof at its own expense, with legal counsel reasonably acceptable to the
Indemnitee. After notice from the Corporation to the Indemnitee of its election so to assume such defense, the
Corporation shall not be liable to the Indemnitee for any legal or other expenses subsequently incurred by the
Indemnitee in connection with such claim, other than as provided below in this Subsection C. The Indemnitee shall
have the right to employ his own counsel in connection with such claim, but the fees and expenses of such counsel
incurred after notice from the Corporation of its assumption of the defense thereof shall be at the expense of the
Indemnitee unless (i) the employment of counsel by the Indemnitee has been authorized by the Corporation, (ii)
counsel to the Indemnitee shall have reasonably concluded that there may be a conflict of interest or position on any
significant issue between the Corporation and the Indemnitee in the conduct of the defense of such action or (iii) the
Corporation shall not in fact have employed counsel to assume the defense of such action, in each of which cases the
fees and expenses of counsel for the Indemnitee shall be at the expense of the Corporation, except as otherwise
expressly provided by this Section 3. The Corporation shall not be entitled, without B-19 the consent of the
Indemnitee, to assume the defense of any claim brought by or in the right of the Corporation or as to which counsel
for the Indemnitee shall have reasonably made the conclusion provided for in clause (ii) above. D. Advance of
Expenses. Subject to the provisions of Subsection E below, in the event that the Corporation does not assume the
defense pursuant to Subsection C of this Section of any action, suit, proceeding or investigation of which the
Corporation receives notice under this Section, any expenses (including attorneys' fees) incurred by an Indemnitee in
defending a civil or criminal action, suit, proceeding or investigation or any appeal therefrom shall be paid by the
Corporation in advance of the final disposition of such matter; provided, however, that the payment of such expenses
incurred by an Indemnitee in advance of the final disposition of such matter shall be made only upon receipt of (i) a
written affirmation by the Indemnitee of the Indemnitee's good faith belief that the standard of conduct necessary for
indemnification has been met and (ii) an undertaking by or on behalf of the Indemnitee to repay all amounts so
advanced in the event that it shall ultimately be determined that the Indemnitee is not entitled to be indemnified by the
Corporation as authorized in this Section. Such undertaking need not be secured and shall be accepted without
reference to the financial ability of the Indemnitee to make such repayment. E. Procedure for Indemnification. In order
to obtain indemnification or advancement of expenses pursuant to Subsections A, B or D of this Section, the
Indemnitee shall submit to the Corporation a written request, including in such request such documentation and
information as is reasonably available to the Indemnitee and is reasonably necessary to determine whether and to what
extent the Indemnitee is entitled to indemnification or advancement of expenses. Any such indemnification or
advancement of expenses shall be made promptly, and in any event within 60 days after receipt by the Corporation of
the written request of the Indemnitee, unless with respect to requests under Subsections A or D the Corporation
determines within such 60-day period that the Indemnitee did not meet the applicable standard of conduct set forth in
Subsection A. Such determination shall be made in each instance by (a) a majority vote of a quorum of the Board of
Directors of the Corporation, consisting of directors, not, at the time, parties to the proceeding ("disinterested
directors"), or, if such a quorum cannot be obtained, then by a majority vote of a committee of the directors, consisting
solely of two or more disinterested directors, who are duly designated to act in the matter by a majority vote of the full
Board of Directors, in which the directors who are parties may participate, (b) a majority vote of a quorum of the
outstanding shares of stock of all classes entitled to vote for directors, voting as a single class, which quorum shall
consist of stockholders who are not at that time parties to the action, suit or proceeding in question, (c) special legal
counsel (who may, to the extent permitted by law, be regular legal counsel to the Corporation) selected by a majority
vote of a quorum of the directors consisting of disinterested directors, or by a majority vote of a committee consisting
of two or more disinterested directors, who are duly designated to act in the matter by a majority vote of the full Board
of Directors, in which the directors who are parties may participate, or, if the requisite quorum of the full Board of
Directors cannot be obtained therefor and the committee cannot be established, by a majority vote of the full Board of
Directors, in which directors who are parties may participate, or (d) a court of competent jurisdiction. B-20 F.
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Remedies. The right to indemnification or advances as granted by this Section shall be enforceable by the Indemnitee
in any court of competent jurisdiction if the Corporation denies such request, in whole or in part, or if no disposition
thereof is made within the 60-day period referred to above in Subsection E. Unless otherwise required by law, the
burden of proving that the Indemnitee is not entitled to indemnification or advancement of expenses under this Section
shall be on the Corporation. Neither the failure of the Corporation to have made a determination prior to the
commencement of such action that indemnification is proper in the circumstances because the Indemnitee has met the
applicable standard of conduct, nor an actual determination by the Corporation pursuant to Subsection E that the
Indemnitee has not met such applicable standard of conduct, shall be a defense to the action or create a presumption
that the Indemnitee has not met the applicable standard of conduct. The Indemnitee's expenses (including attorneys'
fees) incurred in connection with successfully establishing his right to indemnification, in whole or in part, in any such
proceeding shall also be indemnified by the Corporation. G. Subsequent Amendment. No amendment, termination or
repeal of this Section or of the relevant provisions of the General Corporation Law of Maryland or any other
applicable laws shall affect or diminish in any way the rights of any Indemnitee to indemnification under the
provisions hereof with respect to any action, suit, proceeding or investigation arising out of or relating to any actions,
transactions or facts occurring prior to the final adoption of such amendment, termination or repeal. H. Other Rights.
The indemnification and advancement of expenses provided by this Section shall not be deemed exclusive of any
other rights to which an Indemnitee seeking indemnification or advancement of expenses may be entitled under any
law (common or statutory), agreement or vote of stockholders or disinterested directors or otherwise, both as to action
in his official capacity and as to action in any other capacity while holding office for the Corporation, and shall
continue as to an Indemnitee who has ceased to be a director or officer, and shall inure to the benefit of the estate,
heirs, executors and administrators of the Indemnitee. Nothing contained in this Section shall be deemed to prohibit,
and the Corporation is specifically authorized to enter into, agreements with officers and directors providing
indemnification rights and procedures different from those set forth in this Section. In addition, the Corporation may,
to the extent authorized from time to time by its Board of Directors, grant indemnification rights to other employees or
agents of the Corporation or other persons serving the Corporation and such rights may be equivalent to, or greater or
less than, those set forth in this Section. I. Partial Indemnification. If an Indemnitee is entitled under any provision of
this Section to indemnification by the Corporation for some or a portion of the expenses (including attorneys' fees),
judgments, fines or amounts paid in settlement actually and reasonably incurred by him or on his behalf in connection
with any action, suit, proceeding or investigation and any appeal therefrom but not, however, for the total amount
thereof, the Corporation shall nevertheless indemnify the Indemnitee for the portion of such expenses (including
attorneys' fees), judgments, fines or amounts paid in settlement to which the Indemnitee is entitled. J. Insurance. The
Corporation may purchase and maintain insurance, at its expense, to protect itself and any director, officer, employee
or agent of the Corporation or any such B-21 person who, while a director, officer, employee or agent of the
Corporation, is or was serving at the request of the Corporation as a director, officer, partner, trustee, employee or
agent of another foreign or domestic corporation, partnership, joint venture, trust or other enterprise (including any
employee benefit plan) against any expense, liability or loss asserted against and incurred by him in any such capacity,
or arising out of his status as such, whether or not the Corporation would have the power to indemnify such person
against such expense, liability or loss under the General Corporation Law of Maryland. K. Merger or Consolidation. If
the Corporation is merged into or consolidated with another corporation and the Corporation is not the surviving
corporation, the surviving corporation shall assume the obligations of the Corporation under this Section with respect
to any action, suit, proceeding or investigation arising out of or relating to any actions, transactions or facts occurring
prior to the date of such merger or consolidation. L. Savings Clause. If this Section or any portion hereof shall be
invalidated on any ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify
each Indemnitee as to any expenses (including attorneys' fees), judgments, fines and amounts paid in settlement in
connection with any action, suit, proceeding or investigation, whether civil, criminal or administrative, including an
action by or in the right of the Corporation, to the fullest extent permitted by any applicable portion of this Section
that shall not have been invalidated and to the fullest extent permitted by applicable law. M. Definitions. Terms used
herein and defined in Section 2-418(a) of the General Corporation Law of Maryland shall have the respective
meanings assigned to such terms in such Section 2-418(a). N. Subsequent Legislation. If the General Corporation Law
of Maryland is amended after adoption of this Section to expand further the indemnification permitted to Indemnitees,
then the Corporation shall indemnify such persons to the fullest extent permitted by the General Corporation Law of
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Maryland, as so amended. Section 4. Board Authorization of Share Issuance. The Board of Directors of the
Corporation shall have the power in its sole discretion and without limitation, to authorize the issuance at any time and
from time to time of shares of stock of the Corporation, with or without par value, of any class now or hereafter
authorized and of securities convertible into or exchangeable for shares of the stock of the Corporation, with or
without par value, of any class now or hereafter authorized, for such consideration (irrespective of the value or amount
of such consideration) and in such manner and by such means as said Board of Directors may deem advisable. Section
5. Classification or Reclassification of Shares. The Board of Directors shall have the power in its sole discretion and
without limitation to classify or reclassify, by articles supplementary, any unissued shares of stock, whether now or
hereafter authorized, by setting, altering or eliminating in any one or more respects, from time to time before the
issuance of such shares, any feature of such shares, including but not limited to B-22 the designation, preferences,
conversion or other rights, voting powers, qualifications and terms and conditions of redemption of, and limitations as
to dividends and any restrictions on, such shares. Section 6. Voting Requirements. Notwithstanding any provision of
law to the contrary, except as provided in Article IX, the affirmative vote of the holders of a majority of the shares of
capital stock issued and outstanding and entitled to vote on any proposed amendment of the Charter of the
Corporation shall be sufficient, valid and effective, after due authorization, approval and advice by the Board of
Directors, to approve and authorize such amendment. Notwithstanding any provision of the law to the contrary, the
affirmative vote of the holders of a majority of the shares of capital stock issued and outstanding and entitled to vote
on any transaction for which approval of the stockholders is required by Section 3-105 of the General Corporation
Law of Maryland, or any successor provision of law of similar import, in addition to any vote of the holders of
Preferred Shares required by the terms of then outstanding Preferred Shares, shall be sufficient to give the approval
required by Section 3-105 or such successor provision. Section 7. REIT Qualification. The Board of Directors shall
use its reasonable best efforts to cause the Corporation and its shareholders to qualify for U.S. federal income tax
treatment in accordance with the provisions of the Code applicable to a REIT. In furtherance of the foregoing, the
Board of Directors shall use its reasonable best efforts to take such actions as are necessary, and may take such actions
as in its sole judgment and discretion are desirable, to preserve the status of the Corporation as a REIT, provided,
however, that if the Board of Directors determines in its discretion that it is no longer in the best interests of the
Corporation to continue to have the Corporation qualify as a REIT, the Board of Directors may revoke or otherwise
terminate the Corporation's REIT election pursuant to Section 856(g) of the Code. The enumeration and definition of
particular powers of the Board of Directors included in this Article VIII shall in no way be limited or restricted by
reference to or inference from the terms of any other clause of this or any other Article of the Charter of the
Corporation, or construed as or deemed by inference or otherwise in any manner to exclude or limit any powers
conferred upon the Board of Directors under the General Laws of the State of Maryland now or hereafter in force.
ARTICLE IX AMENDMENTS (a) Right to Amend Articles. Subject to the provisions hereof, the Corporation
reserves the right at any time, and from time to time, to amend, alter, repeal, or rescind any provision contained
herein, including but not limited to the provisions setting forth the contract and other rights of the issued and
outstanding stock of the Corporation of any class, in the manner now or hereafter B-23 prescribed by law, and other
provisions authorized by the laws of the State of Maryland at the time in force may be added or inserted, in the
manner now or hereafter prescribed by law; and all contract or other rights, preferences and privileges of whatsoever
nature conferred upon shareholders, directors, officers, employees or any other persons whomsoever by and pursuant
to these Articles of Incorporation, in its present form or as hereafter amended, are granted subject to this reservation.
(b) Certain Amendments Requiring Special Shareholder Vote. Any provision of law, these Articles of Incorporation,
including, without limitation, Article VIII, Section 7, or the By-Laws of the Corporation to the contrary
notwithstanding: (i) no term or provision of these Articles of Incorporation may be added, amended or repealed in any
respect that would, in the determination of the Board of Directors, cause the Corporation not to qualify as a REIT
under the Code unless the Board of Directors shall have determined in accordance with Section 8 of Article VIII that
it is no longer in the best interests of the Corporation to continue to have the Corporation qualify as a REIT; (ii)
Article VII, Section 2 (classification of directors) and Section 5 (removal of directors); Article VII, Section 2
(limitation of liability of officers and directors) and Section 3 (indemnification of officers and directors); and this
Article IX shall not be amended or repealed nor shall any provision be adopted which is inconsistent with any of the
foregoing; and (iii) no provisions imposing cumulative voting in the election of directors may be added to these
Articles of Incorporation; unless in each such case, in addition to any vote of the holders of Preferred Shares required
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by the terms of then outstanding Preferred Shares, such action is approved by the affirmative vote of the holders of not
less than eighty percent (80%) of the shares of capital stock of the Corporation issued and outstanding and entitled to
vote on the matter. IN WITNESS WHEREOF, I have signed these Articles of Incorporation, acknowledging the same
to be my act on this 4th day of October, 2001. ---------------------------------- Kenneth A. Hoxsie B-24 APPENDIX C
FRANKLIN STREET PROPERTIES CORP. BYLAWS ARTICLE I OFFICES Section 1. PRINCIPAL OFFICE. The
principal office of Franklin Street Properties Corp. (the "Corporation") shall be located at such place as the Board of
Directors may from time to time designate. Section 2. ADDITIONAL OFFICES. The Corporation may have
additional offices at such places as the Board of Directors may from time to time determine or the business of the
Corporation may require. ARTICLE II MEETINGS OF STOCKHOLDERS Section 1. PLACE. All meetings of
stockholders shall be held in the City of Boston, Commonwealth of Massachusetts or at such other place within the
United States as shall be stated in the notice of the meeting. Section 2. ANNUAL MEETING. An annual meeting of
the stockholders for the election of directors to succeed directors whose terms in office are expiring and the
transaction of any business within the powers of the Corporation shall be held on a date (which date shall not be a
legal holiday in the place where the meeting is to be held) and at the time set by the Board of Directors during the
month of May in each year. If no annual meeting is held in accordance with the foregoing provisions, the Board of
Directors shall cause the meeting to be held as soon thereafter as convenient. Section 3. SPECIAL MEETING. The
President, Chief Executive Officer or a majority of the Board of Directors may call special meetings of the
stockholders. Special meetings of stockholders shall also be called by the Secretary upon the written request of the
holders of shares entitled to cast more than fifty percent of all the votes entitled to be cast at such meeting. Such
request shall state the purpose of such meeting and the matters proposed to be acted on at such meeting. The Secretary
shall inform such stockholders of the reasonably estimated cost of preparing and mailing notice of the meeting
(including all proxy materials that may be required in connection therewith) and, upon such stockholders' payment to
the Corporation of such costs, the Secretary shall, within thirty days of such payment, or such longer period as may be
necessitated by compliance with any applicable statutory or regulatory requirements, give notice to each stockholder
entitled to notice of the meeting. Section 4. NOTICE. Not less than ten nor more than 90 days before each meeting of
stockholders, the secretary shall give to each stockholder entitled to vote at such meeting and to each stockholder not
entitled to vote who is entitled to notice of the meeting written or printed notice stating the time and place of the
meeting and, in the case of a special meeting or as otherwise may be required by statute, the purpose for which the
meeting is called, either by mail or by presenting it to such stockholder personally or by leaving it at his residence or
usual place of business. If mailed, such notice shall be deemed to be given when deposited in the United States mail
addressed to the stockholder at his post office address as it appears on the records of the Corporation, with postage
thereon prepaid. Section 5. SCOPE OF NOTICE. Any business of the Corporation may be transacted at an annual
meeting of stockholders without being specifically designated in the notice, except such business as is required by
statute to be stated in such notice. No business shall be transacted at a special meeting of stockholders except as
specifically designated in the notice. Section 6. QUORUM. Except as otherwise provided by any statute or the
Articles of Incorporation of the Corporation, as amended from time to time (the "Articles"), at any meeting of
stockholders, the presence in person or by proxy of stockholders entitled to cast a majority of all the votes entitled to
be cast at such meeting shall constitute a quorum; but this section shall not affect any requirement under any statute or
the Articles for the vote necessary for the adoption of any measure. Section 7. ADJOURNMENTS. Any meeting of
stockholders may be adjourned to any other time and any other place at which a meeting of stockholders may be held
under these Bylaws by the stockholders present or represented at the meeting and entitled to vote, although less than a
quorum, or, if no stockholder is present, by any officer entitled to preside at or to act as secretary of such meeting. It
shall not be necessary to notify any stockholder of any adjournment to a date not more than 120 days after the original
record date without notice other than announcement at the meeting, unless after the adjournment a new record date is
fixed for the adjourned meeting. At such adjourned meeting at which a quorum shall be present, any business may be
transacted which might have been transacted at the meeting as originally notified. Section 8. VOTING. A plurality of
all the votes cast at a meeting of stockholders duly called and at which a quorum is present shall be sufficient to elect a
director. Each share may be voted for as many C-2 individuals as there are directors to be elected and for whose
election the share is entitled to be voted. A majority of the votes cast at a meeting of stockholders duly called and at
which a quorum is present shall be sufficient to approve any other matter which may properly come before the
meeting, unless more than a majority of the votes cast is required by statute or by the Articles of the Corporation.
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Unless otherwise provided in the Articles, each outstanding share, regardless of class, shall be entitled to one vote on
each matter submitted to a vote at a meeting of stockholders. Shares of stock of the Corporation directly or indirectly
owned by it shall not be voted at any meeting and shall not be counted in determining the total number of outstanding
shares entitled to be voted at any given time, unless they are held by it in a fiduciary capacity, in which case they may
be voted and shall be counted in determining the total number of outstanding shares at any given time. Section 9.
PROXIES. Each stockholder of record entitled to vote at a meeting of stockholders or to express consent or dissent to
corporate action in writing without a meeting, may vote or express such consent or dissent in person or may authorize
another person or persons to vote or act for him by a proxy executed in writing by the stockholder or by his duly
authorized attorney in fact. Such proxy shall be filed with the Secretary of the Corporation before or at the time of the
meeting. No proxy shall be valid after eleven months from the date of its execution, unless otherwise provided in the
proxy. Section 10. CONDUCT OF MEETINGS. The Chairman of the Board or, in the absence of the Chairman, the
President or a Vice President, or, in the absence of the Chairman and the President and Vice Presidents, a presiding
officer elected at the meeting, shall preside over the meetings of the stockholders (the "Presiding Officer"). The
Secretary of the Corporation, or, in the absence of the Secretary and Assistant Secretaries, the person appointed by the
Presiding Officer of the meeting shall act as secretary of such meeting. Section 11. TABULATION OF VOTES. At
any annual or special meeting of stockholders, the Presiding Officer shall be authorized to appoint one or more
persons as inspectors for such meeting. An inspector may, but need not, be an officer, employee or agent of the
Corporation. The inspectors shall be responsible for tabulating or causing to be tabulated shares voted at the meeting
and reviewing or causing to be reviewed all proxies. In tabulating votes, the inspectors shall be entitled to rely in
whole or in part on tabulations and analyses made by personnel of the Corporation, its counsel, its transfer agent, its
registrar or such other organizations that are customarily employed to provide such services. The inspectors shall be
authorized to determine the legality and sufficiency of all votes cast and proxies delivered under both the Articles and
these Bylaws and applicable law. The Presiding Officer may review all determinations made by the inspectors
hereunder, and in doing so the Presiding Officer shall be entitled to exercise his or her sole judgment and discretion
and he or she shall not be bound by any determinations made by the inspectors. C-3 Section 12. NOMINATIONS
AND STOCKHOLDER BUSINESS. (a) Annual Meetings of Stockholders. (1) Nominations of persons for election to
the Board of Directors and the proposal of business to be considered by the stockholders may be made at an annual
meeting of stockholders (i) pursuant to the Corporation's notice of meeting; (ii) by or at the direction of the Board of
Directors or (iii) by any stockholder of the Corporation who was a stockholder of record at the time of giving of notice
provided for in this Section 12(a), who is entitled to vote at the meeting and who complied with the notice procedures
set forth in this Section 12(a). (2) For nominations or other business to be properly brought before an annual meeting
by a stockholder pursuant to clause (iii) of paragraph (a)(1) of this Section 12, the stockholder must have given timely
notice thereof in writing to the Secretary of the Corporation. To be timely, a stockholder's notice shall be delivered to
the Secretary at the principal executive offices of the Corporation not less than 90 days nor more than 120 days prior
to the first anniversary of the mailing date of the notice of the preceding year's annual meeting. Such stockholder's
notice shall set forth (i) as to each person whom the stockholder proposes to nominate for election or reelection as a
director all information relating to such person that is required to be disclosed in solicitations of proxies for election of
directors, or is otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of
1934, as amended (the "Exchange Act") (including such person's written consent to being named in the proxy
statement as a nominee and to serving as a director if elected); (ii) as to any other business that the stockholder
proposes to bring before the meeting, a brief description of the business desired to be brought before the meeting, the
reasons for conducting such business at the meeting and any material interest in such business of such stockholder and
of the beneficial owner, if any, on whose behalf the proposal is made; and (iii) as to the stockholder giving the notice
and the beneficial owner, if any, on whose behalf the nomination or proposal is made, (x) the name and address of
such stockholder, as they appear on the Corporation's books, and of such beneficial owner and (y) the class and
number of shares of stock of the Corporation which are owned beneficially and of record by such stockholder and
such beneficial owner. (b) Special Meetings of Stockholders. Only such business shall be conducted at a special
meeting of stockholders as shall have been brought before the meeting pursuant to the Corporation's notice of
meeting. Nominations of persons for election to the Board of Directors may be made at a special meeting of
stockholders at which directors are to be elected (i) pursuant to the Corporation's notice of meeting, (ii) by or at the
direction of the Board of Directors or (iii) provided that the Board of Directors has determined that directors shall be
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elected at such special meeting, by any stockholder of the Corporation who is a stockholder of record at the time of
giving of notice provided for in this Section 12(b), who is entitled to vote at the meeting and who complied with the
C-4 notice procedures set forth in this Section 12(b). In the event the Corporation calls a special meeting of
stockholders for the purpose of electing one or more directors to the Board of Directors, any such stockholder may
nominate a person or persons (as the case may be) for election to such position as specified in the Corporation's notice
of meeting, if the stockholder's notice required by paragraph (a)(2) of this Section 12(b) shall be delivered to the
Secretary at the principal executive offices of the Corporation not earlier than the 120th day prior to such special
meeting and not later than the close of business on the later of the 90th day prior to such special meeting or the tenth
day following the day on which public announcement is first made of the date of the special meeting and of the
nominees proposed by the Board of Directors to be elected at such meeting. (c) General. (1) Only such persons who
are nominated in accordance with the procedures set forth in this Section 12 shall be eligible to serve as directors and
only such business shall be conducted at a meeting of stockholders as shall have been brought before the meeting in
accordance with the procedures set forth in this Section 12. The Presiding Officer of the meeting shall have the power
and duty to determine whether a nomination or any business proposed to be brought before the meeting was made in
accordance with the procedures set forth in this Section 12 and, if any proposed nomination or business is not in
compliance with this Section 12, to declare that such defective nomination or proposal be disregarded. (2) For
purposes of this Section 12, "public announcement" shall mean disclosure in a press release reported by the Dow
Jones News Service, Associated Press or comparable news service or in a document publicly filed by the Corporation
with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act. (3)
Notwithstanding the foregoing provisions of this Section 12, a stockholder shall also comply with all applicable
requirements of state law and, if the Corporation has a class of securities registered under the Exchange Act, of the
Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Section 12. If the
Corporation has a class of securities registered under the Exchange Act, nothing in this Section 12 shall be deemed to
affect any rights of stockholders to request inclusion of proposals in, nor any rights of the Corporation to omit a
proposal from, the Corporation's proxy statement pursuant to Rule 14a-8 under the Exchange Act. Section 13.
INFORMAL ACTION BY STOCKHOLDERS. Any action required or permitted to be taken at a meeting of
stockholders may be taken without a meeting if a consent in writing, setting forth such action, is signed by each
stockholder entitled to vote on the matter and each stockholder who would be entitled to notice of a meeting of
stockholders called to vote on such action (but not to vote thereat) has waived in writing any right to dissent from such
action, and such consent and waiver are filed with the minutes of C-5 proceedings of the stockholders. Such consents
and waivers may be signed by different stockholders in counterparts. Section 14. VOTING BY BALLOT. Voting on
any question or in any election may be viva voce unless the Presiding Officer shall order or any stockholder shall
demand that voting be by ballot. Section 15. VOTING OF STOCK BY CERTAIN HOLDERS. Notwithstanding any
provision of the Articles of the Corporation or these Bylaws to the contrary, Subtitle 7 of Title 3 of the Maryland
General Corporation Law (as the same may be amended from time to time), and any successor statute, shall not apply
to any acquisition by any person of shares of stock of the Corporation. This section may be repealed, in whole or in
part, at any time, whether before or after an acquisition of control shares and, upon such repeal, may, to the extent
provided by any successor Bylaw, apply to any prior or subsequent control share acquisition. ARTICLE III
DIRECTORS Section 1. GENERAL POWERS; QUALIFICATIONS. The business and affairs of the Corporation
shall be managed under the direction of its Board of Directors. Directors need not be stockholders of the Corporation.
Section 2. NUMBER, TENURE AND QUALIFICATIONS. At any regular meeting or at any special meeting called
for that purpose, a majority of the entire Board of Directors may establish, increase or decrease the number of
directors, provided that the number thereof shall never be less than the minimum number required by the Maryland
General Corporation Law, and further provided that the tenure of office of a director shall not be affected by any
decrease in the number of directors. Pursuant to the Articles of the Corporation, the directors have been divided into
classes with terms of three years, with the term of office of one class expiring at the annual meeting of stockholders in
each year. Each director shall hold office for the term for which he is elected and until his successor is elected and
qualified, or until his earlier resignation, removal (in accordance with the Articles and these Bylaws) or death. Any
director may resign by delivering his written resignation to the Corporation at its principal office or to the President or
Secretary. Such resignation shall be effective upon receipt unless it is specified to be effective at some other time or
upon the happening of some other event. Section 3. ANNUAL AND REGULAR MEETINGS. An annual meeting of
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the Board of Directors shall be held immediately after and at the same place as the annual meeting of stockholders, no
notice other than this Bylaw being necessary. The Board of Directors may provide, by resolution, the time and place,
either within or without the State of Maryland, for the holding of regular meetings of the Board of Directors C-6
without other notice than such resolution; provided that any director who is absent when such resolution is adopted
shall be given notice of the resolution. Section 4. SPECIAL MEETINGS. Special meetings of the Board of Directors
may be called by or at the request of the Chairman of the Board (or any co-Chairman of the Board if more than one),
President or by a majority of the directors then in office. The person or persons authorized to call special meetings of
the Board of Directors may fix any place, either within or without the State of Maryland, as the place for holding any
special meeting of the Board of Directors called by them. Section 5. NOTICE. Notice of any special meeting of
directors shall be given to each director by the Secretary or by the officer or one of the directors calling the meeting.
Notice shall be duly given to each director (i) by giving notice to such director in person or by telephone at least 24
hours in advance of the meeting, (ii) by sending a telegram, facsimile or electronic mail, or delivering written notice
by hand, to the address or electronic mail address, as applicable, provided by the director as his address for the time
when the notice is given, or if no such address has been provided, to his last known business or home address or
electronic mail address, as applicable, at least 48 hours in advance of the meeting, or (iii) by mailing written notice to
the address provided by the director for the time when the notice is given, or if no such address has been provided, to
his last known business or home address, at least 72 hours in advance of the meeting. Notices given pursuant to clause
(i) above need not be in writing. Unless specifically required by statute, a notice or waiver of notice of a meeting of
the Board of Directors need not specify the purposes of the meeting or the business to be transacted at such meeting.
Section 6. QUORUM. A majority of the total number of the directors shall constitute a quorum for transaction of
business at any meeting of the Board of Directors, provided that, if less than a majority of such directors are present at
said meeting, a majority of the directors present may adjourn the meeting from time to time without further notice, and
provided further that if, pursuant to the Articles of the Corporation or these Bylaws, the vote of a majority of a
particular group of directors is required for action, a quorum must also include a majority of such group. In the event
one or more of the directors shall be disqualified to vote at any meeting, then the required quorum shall be reduced by
one for each such director so disqualified; provided, however, that in no case (i) shall less than one-third (1/3) of the
number so fixed constitute a quorum and (ii) if there are two or three directors, shall fewer than two directors
constitute a quorum. Section 7. VOTING. The action of the majority of the directors present at a meeting at which a
quorum is present shall be the action of the Board of Directors, unless the concurrence of a greater or lesser proportion
is required for such action by the Articles, these Bylaws or applicable statute. C-7 Section 8. TELEPHONE
MEETINGS. Directors may participate in a meeting by means of a conference telephone or similar communications
equipment if all persons participating in the meeting can hear each other at the same time. Participation in a meeting
by these means shall constitute presence in person at the meeting. Section 9. ACTION BY DIRECTORS WITHOUT
A MEETING. Any action required or permitted to be taken at any meeting of the Board of Directors may be taken
without a meeting, if a consent in writing to such action is signed by each director and such written consent is filed
with the minutes of proceedings of the Board of Directors. Consents may be signed by different directors on separate
counterparts. Section 10. VACANCIES. If for any reason any or all the directors cease to be directors, such event
shall not terminate the Corporation or affect these Bylaws or the powers of the remaining directors hereunder (even if
fewer than the minimum number required by the Maryland General Corporation Law). Any vacancy on the Board of
Directors for any cause, other than an increase in the number of directors, may be filled by a majority of the remaining
directors, although such majority is less than a quorum. Any vacancy in the number of directors created by an increase
in the number of directors may be filled by a majority vote of the entire Board of Directors. In addition, by the vote
required to elect a director, the stockholders may fill any vacancy on the Board of Directors resulting from the
removal of a director. Any individual elected as director to fill a vacancy shall hold office for the unexpired term of
the director he or she is replacing. Section 11. COMPENSATION. Directors may be paid such compensation for their
services and such reimbursement for expenses of attendance at meetings as the Board of Directors may from time to
time determine. No such payment shall preclude any director from serving the corporation or any of its parent or
subsidiary corporations in any other capacity and receiving compensation for such service. Section 12. REMOVAL
OF DIRECTORS. Directors may be removed from office only in the manner provided in the Articles of the
Corporation. SECTION IV COMMITTEES Section 1. NUMBER, TENURE AND QUALIFICATIONS. The Board
of Directors may appoint from among its members an Executive Committee, an Audit Committee, a Compensation
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Committee and other committees, composed of two or more directors, to serve at the pleasure of the Board of
Directors. C-8 Section 2. POWERS. The Board of Directors may delegate to committees appointed under Section 1 of
this Article any of the powers of the Board of Directors, except as prohibited by law. Section 3. MEETINGS. In the
absence of any member of any such committee, the members thereof present at any meeting, whether or not they
constitute a quorum, may appoint another director to act in the place of such absent member. Section 4. TELEPHONE
MEETINGS. Members of a committee of the Board of Directors may participate in a meeting by means of a
conference telephone or similar communications equipment if all persons participating in the meeting can hear each
other at the same time. Participation in a meeting by these means shall constitute presence in person at the meeting.
Section 5. ACTION BY COMMITTEES WITHOUT A MEETING. Any action required or permitted to be taken at
any meeting of a committee of the Board of Directors may be taken without a meeting if a consent in writing to such
action is signed by each member of the committee and such written consent is filled with the minutes of proceedings
of such committee. ARTICLE V OFFICERS Section 1. GENERAL PROVISIONS. The officers of the Corporation
shall include a Chairman of the Board (or one or more Chairmen of the Board), a Chief Executive Officer, a President,
a Secretary and a Treasurer and may include one or more Vice Presidents, (including Executive Vice Presidents and
Senior Vice Presidents), a Chief Operating Officer, a Chief Financial Officer, one or more Assistant Secretaries and
one or more Assistant Treasurers. In addition, the Board of Directors may from time to time appoint such other
officers with such powers and duties as they shall deem necessary or desirable. The officers of the Corporation shall
be elected annually by the Board of Directors at the first meeting of the Board of Directors held after each annual
meeting of stockholders, except that the Chief Executive Officer or, if there is no Chief Executive Officer, the
President may appoint one or more Vice Presidents (including Executive Vice Presidents and Senior Vice Presidents),
Assistant Secretaries and Assistant Treasurers. If the election of officers shall not be held at such meeting, such
election shall be held as soon thereafter as may be convenient. Each officer shall hold office until his successor is
elected and qualified or until his death, resignation or removal in the manner hereinafter provided. Any two or more
offices may be held by the same person except that the office of President and Vice President may not be held by the
same person. In its discretion, the Board of Directors may leave unfilled any office except that of President, Treasurer
and Secretary. Election of an officer or agent shall not C-9 of itself create contract rights between the Corporation and
such officer or agent. No officer need be a stockholder. Section 2. REMOVAL AND RESIGNATION. Any officer or
agent of the Corporation may be removed by the Board of Directors if in its judgment the best interests of the
Corporation would be served thereby. Any officer of the Corporation may resign at any time by giving written notice
of his resignation to the Board of Directors, the Chairman of the Board (or any co-Chairman of the Board if more than
one), the Chief Executive Officer, the President or the Secretary. Any resignation shall take effect at any time
subsequent to the time specified therein or, if the time when it shall become effective is not specified therein,
immediately upon its receipt. The acceptance of a resignation shall not be necessary to make it effective unless
otherwise stated in the resignation. Except as the Board of Directors may otherwise determine, no officer who resigns
or is removed shall have any right to any compensation as an officer for any period following his resignation or
removal, or any right to damages on account of such removal, whether his compensation be by the month or by the
year or otherwise, unless such compensation is expressly provided in a duly authorized written agreement with the
Corporation. Section 3. VACANCIES. A vacancy in any office may be filled by the Board of Directors for the
balance of the term. Section 4. CHAIRMAN OF THE BOARD. The Board of Directors shall designate a Chairman of
the Board (or one or more co-Chairmen of the Board). The Chairman of the Board shall preside over the meetings of
the Board of Directors and of the stockholders at which he shall be present. If there be more than one, the
co-Chairmen designated by the Board of Directors will perform such duties. The Chairman of the Board shall perform
such other duties as may be assigned to him or them by the Board of Directors. Section 5. CHIEF EXECUTIVE
OFFICER. The Board of Directors shall designate a Chief Executive Officer. In the absence of such designation, the
Chairman of the Board (or, if more than one, the co-Chairmen of the Board in the order designated at the time of their
election or, in the absence of any designation, then in the order of their election) shall be the Chief Executive Officer
of the Corporation. The Chief Executive Officer shall have general responsibility for implementation of the policies of
the Corporation, as determined by the Board of Directors, and for the management of the business and affairs of the
Corporation. Section 6. CHIEF OPERATING OFFICER. The Board of Directors may designate a Chief Operating
Officer. The Chief Operating Officer shall have the responsibilities and duties as set forth by the Board of Directors or
the Chief Executive Officer. C-10 Section 7. CHIEF FINANCIAL OFFICER. The Board of Directors may designate a
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Chief Financial Officer. The Chief Financial officer shall have the responsibilities and duties as set forth by the Board
of Directors or the Chief Executive Officer. Section 8. PRESIDENT. The President shall perform all duties incident to
the office of President and such other duties as may be prescribed by the Board of Directors from time to time. Section
9. VICE PRESIDENT. In the absence of the President or in the event of a vacancy in such office, any Executive Vice
President or Senior Vice President, or in the absence of any Executive Vice President or Senior Vice President, any
Vice President (or in the event there be more than one Vice President, the Vice Presidents in the order designated at
the time of their election or, in the absence of any designation, then in the order of their election) shall perform the
duties of the President and when so acting shall have all the powers of and be subject to all the restrictions upon the
President; and shall perform such other duties as from time to time may be assigned to him by the President or by the
Board of Directors. The Board of Directors may designate one or more Vice Presidents as Executive Vice President,
Senior Vice President or as Vice President for particular areas of responsibility. Section 10. SECRETARY. The
Secretary shall (a) keep the minutes of the proceedings of the stockholders, the Board of Directors and committees of
the Board of Directors in one or more books provided for that purpose; (b) see that all notices are duly given in
accordance with the provisions of these Bylaws or as required by law; (c) be custodian of the records and of the seal of
the Corporation; (d) keep a register of the post office address of each stockholder which shall be furnished to the
Secretary by such stockholder; (e) have general charge of the share transfer books of the Corporation; and (f) in
general perform such other duties as are incident to the office of Secretary and as from time to time may be assigned
to him or her by the Chief Executive Officer, the President or the Board of Directors. Section 11. TREASURER. The
Treasurer shall perform such duties and shall have such powers as may from time to time be assigned to him or her by
the Board of Directors or the President. In addition, the Treasurer shall perform such duties and have such powers as
are incident to the office of Treasurer, including without limitation the duty and power to keep and be responsible for
all funds and securities of the Corporation, to deposit funds of the Corporation in depositories selected in accordance
with these Bylaws, to disburse such funds as ordered by the Board of Directors, to make proper accounts of such
funds, and to render as required by the Board of Directors statements of all such transactions and of the financial
condition of the Corporation. In the absence of a designation of Chief Financial Officer by the Board of Directors, the
Treasurer shall be the Chief Financial Officer of the Corporation. C-11 Section 12. ASSISTANT SECRETARIES
AND ASSISTANT TREASURERS. The Assistant Secretaries and Assistant Treasurers, in general, shall perform
such duties as shall be assigned to them by the Secretary or Treasurer, respectively, or by the Chief Executive Officer,
the President or the Board of Directors. Section 13. SUBORDINATE OFFICERS. The Corporation shall have such
subordinate officers as the Board of Directors may from time to time elect. Each such officer shall hold office for such
period and perform such duties as the Board of Directors, the Chief Executive Officer, the President or any designated
committee or officer may prescribe. ARTICLE VI CONTRACTS, CHECKS AND BOOKS AND RECORDS Section
1. CONTRACTS. The Board of Directors may authorize any officer or agent to enter into any contract or to execute
and deliver any instruments in the name of and on behalf of the Corporation and such authority may be general or
confined to specific instances. Any agreement, deed, mortgage, lease or other document executed by one or more of
the directors or by an authorized person shall be valid and binding upon the Board of Directors and upon the
Corporation when authorized or ratified by action of the Board of Directors. A person who holds more than one office
of the Corporation may not act in more than one capacity to execute, acknowledge or verify an instrument required by
law to be executed, acknowledged or verified by more than one officer. Section 2. CHECKS AND DRAFTS. All
checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name
of the Corporation shall be signed by such officer or officers, agent or agents of the Corporation and in such manner
as shall from time to time be determined by the Board of Directors. Section 3. BOOKS AND RECORDS. The
Corporation shall keep correct and complete books and records of its accounts and transactions and minutes of the
proceedings of its stockholders and Board of Directors and of each committee exercising any of the power or authority
of the Board of Directors. The books and records of the Corporation may be in written form or in any other form that
can be converted within a reasonable time into written form for visual inspection. Minutes shall be recorded in written
form, but may be maintained in the form of a reproduction. C-12 ARTICLE VII STOCK Section 1. CERTIFICATES.
Each stockholder shall be entitled to a certificate or certificates which shall represent and certify the number of shares
of each class of stock held by him in the Corporation. Each certificate shall be signed by the Chairman of the Board,
the President or a Vice President and countersigned by the Secretary or an Assistant Secretary or the Treasurer or an
Assistant Treasurer and may be sealed with the seal, if any, of the Corporation. The signatures may be either manual
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or facsimile. Certificates shall be consecutively numbered; and if the Corporation shall, from time to time, issue
several classes of stock, each class may have its own number series. A certificate is valid and may be issued whether
or not an officer who signed it is still an officer when it is issued. Each certificate representing shares which are
restricted as to their transferability or voting powers, which are preferred or limited as to their dividends or as to their
allocable portion of the assets upon liquidation or which are redeemable at the option of the Corporation, shall have a
statement of such restriction, limitation, preference or redemption provision, or a summary thereof, plainly stated on
the certificate. If the Corporation has authority to issue shares of more than one class, the certificate shall contain on
the face or back a full statement or summary of the designations and any preferences, conversion and other rights,
voting powers, restrictions, limitations as to dividends and other distributions, qualifications and terms and conditions
of redemption of each class of shares and, if the Corporation is authorized to issue any preferred or special class in
series, the differences in the relative rights and preferences between the shares of each series to the extent they have
been set and the authority of the Board of Directors to set the relative rights and preferences of subsequent series. In
lieu of such statement or summary, the Corporation may set forth upon the face or back of the certificate a statement
that the Corporation will furnish to any stockholder, upon request and without charge, a full statement of such
information. If any class of shares is restricted by the Corporation as to transferability, the certificate shall contain a
full statement of the restriction or state that the Corporation will furnish information about the restrictions to the
stockholder on request and without charge. Without limiting the generality of the foregoing, each Certificate
representing shares of the Corporation shall bear substantially the legend set forth in Article VI, Section 2(d)(iii) of the
Articles of the Corporation. Section 2. TRANSFERS. Upon surrender to the Corporation or its transfer agent of a
certificate representing shares of the Corporation properly endorsed or accompanied by a written assignment or power
of attorney properly executed, and with such proof of authority or the authenticity of signature as the Corporation or
its transfer agent may reasonably require, the Corporation shall issue a new certificate to the person entitled thereto,
cancel the old certificate and record the transaction upon its books. Except as may otherwise be required by law, by
the Articles of the Corporation or by these Bylaws, the Corporation shall be entitled to treat the record holder of stock
as shown on its books as the owner of such stock for all purposes, including the payment of dividends and the right to
vote with respect to such stock, regardless of any transfer, pledge or other disposition of C-13 such stock until the
shares have been transferred on the books of the Corporation in accordance with the requirements of these Bylaws.
Notwithstanding the foregoing, transfers of shares of any class of stock will be subject in all respects to the Articles of
the Corporation and all of the terms and conditions contained therein. Section 3. LOST CERTIFICATE. The Board of
Directors (or any officer designated by it) may direct a new certificate to be issued in place of any certificate
previously issued by the Corporation alleged to have been lost, stolen or destroyed upon the making of an affidavit of
that fact by the person claiming the certificate to be lost, stolen or destroyed. When authorizing the issuance of a new
certificate, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, prescribe
such conditions as it deems appropriate, including the presentation of reasonable evidence of such loss, theft or
destruction and/or the posting of bond, with sufficient surety, to the Corporation to indemnify it against any loss or
claim which may arise as a result of the issuance of a new certificate. Section 4. FIXING OF RECORD DATE. The
Board of Directors may set, in advance, a record date for the purpose of determining stockholders entitled to notice of
or to vote at any meeting of stockholders, or stockholders entitled to receive payment of any dividend or the allotment
of any other rights, or in order to make a determination of stockholders for any other proper purpose. Such date, in any
case, shall not be prior to the close of business on the day the record date is fixed and shall be not more than 90 days
and, in the case of a meeting of stockholders, not less than ten days, before the date on which the meeting or particular
action requiring such determination of stockholders is to be held or taken. If no record date is fixed, (a) the record date
for the determination of stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close
of business on the day on which the notice of meeting is mailed or the 30th day before the meeting, whichever is the
closer date to the meeting; and (b) the record date for the determination of stockholders entitled to receive payment of
a dividend or an allotment of any other rights shall be the close of business on the day on which the resolution of the
directors, declaring the dividend or allotment of rights, is adopted, but the payment or allotment may not be made
more than 60 days following the date on which the resolution is adopted. When a determination of stockholders
entitled to vote at any meeting of stockholders has been made as provided in this section, such determination shall
apply to any adjournment thereof; provided, however, that the Board of Directors may fix a new record date for the
adjourned meeting and shall fix a new record date if the date to which the meeting is adjourned is more than 120 days
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after the original record date. C-14 Section 5. STOCK LEDGER. The Corporation shall maintain at its principal office
or at the office of its counsel, accountants or transfer agent, an original or duplicate stock ledger containing the name
and address of each stockholder and the number of shares of each class of stock held by such stockholder. Section 6.
FRACTIONAL STOCK; ISSUANCE OF UNITS. The Board of Directors may issue fractional stock or provide for
the issuance of scrip, all on such terms and under such conditions as they may determine. Notwithstanding any other
provision of the Articles or these Bylaws, the Board of Directors may issue units consisting of different securities of
the Corporation. Any security issued in a unit shall have the same characteristics as any identical securities issued by
the Corporation, except that the Board of Directors may provide that for a specified period securities of the
Corporation issued in such unit may be transferred on the books of the Corporation only in such unit. ARTICLE VIII
ACCOUNTING YEAR The Board of Directors shall have the power, from time to time, to fix the fiscal year of the
Corporation by a duly adopted resolution. ARTICLE IX DIVIDENDS Section 1. DECLARATION. Dividends upon
the stock of the Corporation may be authorized and declared by the Board of Directors, subject to the provisions of
law and the Articles of the Corporation. Dividends may be paid in cash, property or stock of the Corporation, subject
to the provisions of law and the Articles. Section 2. CONTINGENCIES. Before payment of any dividends or other
distributions, there may be set aside out of any funds of the Corporation available for dividends or other distributions
such sum or sums as the Board of Directors may from time to time, in its absolute discretion, think proper as a reserve
fund for contingencies, for equalizing dividends, for repairing or maintaining any property of the Corporation or for
such other purpose as the Board of Directors shall determine to be in the best interest of the Corporation, and the
Board of Directors may modify or abolish any such reserve in the manner in which it was created. C-15 ARTICLE X
INVESTMENT POLICIES The Board of Directors may from time to time adopt, amend, revise or terminate any
policy or policies with respect to investments by the Corporation as it shall deem appropriate in its sole discretion.
ARTICLE XI GENERAL PROVISIONS Section 1. SEAL. The Board of Directors may authorize the adoption of a
seal by the Corporation. The seal shall have inscribed thereon the name of the Corporation and the year of its
organization. The Board of Directors may authorize one or more duplicate seals and provide for the custody thereof.
Section 2. AFFIXING SEAL. Whenever the Corporation is required to place its seal to a document, it shall be
sufficient to meet the requirements of any law, rule or regulation relating to a seal to place the word "(SEAL)"
adjacent to the signature of the person authorized to execute the document on behalf of the Corporation. Section 3.
VOTING OF SECURITIES. Except as the directors may otherwise designate, the Chief Executive Officer, President
or any Vice President may waive notice of, and act as, or appoint any person or persons to act as, proxy or
attorney-in-fact for this Corporation (with or without power of substitution) at, any meeting of stockholders or
shareholders of any other corporation or organization, the securities of which may be held by this Corporation. Section
4. EVIDENCE OF AUTHORITY. A certificate by the Secretary, or an Assistant Secretary, or a temporary Secretary,
as to any action taken by the stockholders, directors, a committee or any officer or representative of the Corporation
shall as to all persons who rely on the certificate in good faith be conclusive evidence of such action. ARTICLE XII
INDEMNIFICATION (a) Indemnification of Agents. The Corporation shall indemnify, in the manner and to the
fullest extent permitted by law, any person (or the estate of any person) who is or was a party to, or is threatened to be
made a party to, any threatened, pending or completed action, suit C-16 or proceeding, whether or not by or in the
right of the Corporation, and whether civil, criminal, administrative, investigative or otherwise, by reason of the fact
that such person is or was a director or officer of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, trustee, partner, member, agent or employee of another corporation, partnership,
limited liability company, association, joint venture, trust or other enterprise. To the fullest extent permitted by law,
the indemnification provided herein shall include expenses (including attorneys' fees), judgments, fines and amounts
paid in settlement and any such expenses may be paid by the Corporation in advance of the final disposition of such
action, suit or proceeding. (b) The Corporation may, with the approval of its Board of Directors, provide such
indemnification and advancement of expenses as set forth in the preceding paragraph (a) of this Article XII to a person
who served a predecessor of the Corporation in any of the capacities described in the preceding paragraph (a) of
Article XII and to agents and employees of the Corporation and any predecessor to the Corporation. (c) Any repeal or
modification of this Article XII shall be prospective only, and shall not adversely affect any right to indemnification or
advancement of expenses hereunder existing at the time of such repeal or modification. ARTICLE XIII WAIVER OF
NOTICE Whenever any notice is required to be given pursuant to the Articles of the Corporation or these Bylaws or
pursuant to applicable law, a waiver thereof in writing, signed by the person or persons entitled to such notice,
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whether before or after the time stated herein, shall be deemed equivalent to the giving of such notice. Neither the
business to be transacted at nor the purpose of any meeting need to be set forth in the waiver of notice, unless
specifically required by statute. The attendance of any person at any meeting shall constitute a waiver of notice of
such meeting, except where such person attends a meeting for the express purpose of objecting to the transaction of
any business on the ground that the meeting is not lawfully called or convened. ARTICLE XIV AMENDMENT OF
BYLAWS The Board of Directors shall have the power to adopt, alter or repeal any provision of these Bylaws and to
make new Bylaws. C-17 APPENDIX D FRANKLIN STREET PROPERTIES CORP. Instructions for Completing
Documents The attached legal documents will be used in connection with the transactions described in the Agreement
and Plan of Merger, dated as of October 10, 2001, by and between Franklin Street Properties Corp. and Franklin Street
Partners Limited Partnership. It is absolutely essential that they be completed accurately and completely. In executing
them we request that you pay particular attention to the following points: 1. The Offeree Questionnaire must be
completed and executed on page 7 by individuals or page 8 by entities. 2. If the Investor is a corporation or other
entity, additional documents may be required, including financial statements and officers' certificates. Forms of these
documents will be provided. 3. Each Investor who checks "No" in each box in Section 1.3 or Section 2.4, as
applicable, must also complete Part III of this Questionnaire on page 5. 4. In order to ensure the return of documents,
we have enclosed a self-addressed stamped envelope for your convenience. Documents should be returned as soon as
possible, but not later than December 28, 2001. 5. Contact your Investment Executive with any questions and/or
comments. Telephone 1-800-950-6288 FRANKLIN STREET PROPERTIES CORP. OFFEREE QUESTIONNAIRE
Franklin Street Properties Corp. 401 Edgewater Place - Suite 200 Wakefield, Massachusetts 01880 Gentlemen/Ladies:
The information contained in this Questionnaire is being furnished to you in order for you to determine whether the
undersigned (the "Investor") is an Accredited Investor pursuant to Section 4(2) of the Securities Act of 1933, as
amended (the "Act"), and Regulation D promulgated thereunder ("Regulation D"). This information is being sought in
connection with the transactions described in the Consent Solicitation/Confidential Offering Memorandum, dated as
of December 11, 2001 (the "Confidential Memorandum"), being furnished to the holders of units of limited
partnership interest in Franklin Street Partners Limited Partnership (the "Partnership"), pursuant to which, among
other things, the Investor will receive Common Stock (the "Common Stock") in Franklin Street Properties Corp. (the
"Company") following the merger of the Partnership into the Company. The Investor understands that you will rely
upon the information for purposes of such determination, and that the Common Stock will not be registered under the
Act in reliance upon the exemption from registration provided in Section 4(2) of the Act and Regulation D.
Capitalized terms used herein and not otherwise defined shall have the respective meanings ascribed to them in the
Confidential Memorandum. ALL INFORMATION CONTAINED IN THIS QUESTIONNAIRE WILL BE
TREATED CONFIDENTIALLY. However, the Investor understands that you may present the Questionnaire to such
parties as you deem appropriate if called upon to establish that the proposed issuance of the Common Stock to the
Investor is exempt from registration under the Act or meets the requirements of applicable state securities laws or blue
sky laws. I. INFORMATION FOR INDIVIDUAL INVESTORS 1.1 General Information Regarding Investor (a)
Name of Investor: --------------------------------------------------- Name of Co Investor, if any:
--------------------------------------------------- (b) Occupation: --------------------------------------------------- (c) Date of
Birth Investor: --------------------------------------------------- Co-Investor: --------------------------------------------------- 1.2
Financial Information (a) The Investor's net worth is not less than $ --------------------------- (b) The Investor's annual
income is not less than $ ----------------------- 1.3 Method of Investment Qualification The Company will issue
Common Stock only to individuals who are either (i) "Accredited Investors" pursuant to Rule 501(a) of Regulation D
promulgated by the Securities and Exchange Commission or (ii) "Qualified Non-Accredited Investors." In order to
confirm that you qualify as an "Accredited Investor" or a "Qualified Non-Accredited Investor," please provide the
information requested below. See "Limited Partners Eligible to Receive Common Stock" in the Confidential
Memorandum. CHECK BOX YES OR NO (CHECK ALL ITEMS) ------------------- |_| Yes |_| No No The Investor is
a natural person (an individual) whose own net worth, or joint net worth together with that of the Investor's spouse, is
not less than $1,000,000. Net worth for this purpose means total assets (including all residences, personal property and
other assets) in excess of total liabilities. |_| Yes |_| No No The Investor is a natural person (an individual) who had an
individual gross income not less than $200,000 (excluding any income of the Investor's spouse) in each of the two
most recent years and who reasonably expects a gross income not less than $200,000 during the current year, or had
joint gross income with the Investor's spouse in excess of $300,000 in each of the two most recent years and
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reasonably expects to have joint gross income in excess of $300,000 for the current year. |_| Yes |_| No The Investor is
a director or an executive officer of the Company. D-2 II. INFORMATION FOR CORPORATE PARTNERSHIP OR
OTHER NON- INDIVIDUAL INVESTORS 2.1 General Information Regarding Investor (a) Name of Investor:
---------------------------------------------------- ----------------------------------------------------
---------------------------------------------------- (b) Nature of Business: -------------------------------------------------- (c)
Number of Equity Holders: ------------------------------------------------------ 2.2 Information Regarding Corporate Officer
or Authorized Person Executing this Questionnaire on Behalf of the Investor (if applicable) (a) Name:
---------------------------------------------------------------- (b) Current Position or Title:
--------------------------------------------------------------- 2.3 Financial Information (a) The Investor's net worth is not less
than $ -------------------------- (b) The Investor's annual income is not less than $ ---------------------- 2.4 Method of
Investment Qualification The Company will issue Common Stock only to individuals who are either (i) "Accredited
Investors" pursuant to Rule 501(a) of Regulation D promulgated by the Securities and Exchange Commission or (ii)
"Qualified Non-Accredited Investors." In order to confirm that you qualify as an "Accredited Investor" or a "Qualified
Non-Accredited Investor," please provide the information requested below. See "Limited Partners Eligible to Receive
Common Stock" in the Confidential Memorandum. D-3 CHECK BOX YES OR NO (CHECK ALL ITEMS)
------------------- |_| Yes |_| No The Investor is a bank as defined in Section 3(a)(2) of the Act, or any savings and loan
association or other institution as defined in Section 3(a)(5)(A) of the Act whether acting in its individual or fiduciary
capacity; a broker or dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934; an insurance
company as defined in Section 2(13) of the Act; an investment company registered under the Investment Company
Act of 1940 or a business development company as defined in Section 2(a)(48) of the Act; a Small Business
Investment Company licensed by the U.S. Small Business Administration under Section 301(c) or (d) of the Small
Business Investment Act of 1958; a plan established and maintained by a state, its political subdivisions or any agency
or instrumentality of a state or its political subdivisions, for the benefit of its employees, which plan has total assets in
excess of $5,000,000; an employee benefit plan within the meaning of the Employee Retirement Income Security Act
of 1974, if the investment decision is made by a plan fiduciary, as defined in Section 3(21) of such Act, which is either
a bank, savings and loan association, insurance company or registered investment adviser, or if the employee benefit
plan has total assets in excess of $5,000,000 or, if a self-directed plan, with investment decisions made solely by
person that are Accredited Investors. |_| Yes |_| No The Investor is a private business development company as defined
in Section 202(a)(22) of the Investment Advisers Act of 1940. |_| Yes |_| No No The Investor is an organization
described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the "Code"), a corporation, a
Massachusetts or similar business trust, a partnership or a limited liability company, not formed for the specific
purpose of acquiring the securities offered, with total assets in excess of $5,000,000. |_| Yes |_| No No The Investor is
a trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities
offered, whose purchase is directed by a sophisticated person as described in Rule 506(b)(2)(ii) of Regulation D under
the Securities Act. |_| Yes |_| No The Investor is an entity all of whose equity owners are Accredited Investors. D-4 III.
INFORMATION FOR NON-ACCREDITED INVESTORS This section of the Questionnaire must be completed by
any Investor who checked "No" in each box in Section 1.3 or Section 2.4, as applicable ("Non-Accredited Investor").
All other Investors may proceed to the appropriate signature page (page 10 for individuals and page 11 for entities).
Each Non-Accredited Investor is required to retain the services of an advisor (a "Purchaser Representative") when
such Investor does not have sufficient knowledge and experience in financial and business matters to be capable of
evaluating the merits and risks of acquiring Common Stock. Please indicate below if you have such knowledge and
experience or, alternatively, require the services of an advisor. 3.1 The Investor has such knowledge and experience in
financial matters that he is capable of evaluating the merits and risks of an investment in the Common Stock, and will
not require the services of a Purchaser Representative. The Investor offers as evidence of such knowledge and
experience in these matters the information contained in the tables below. Yes No --- --- The Investor has invested in
restricted securities (including stock of private companies) within the last three years. Yes No --- --- Name of
Investment Amount of Investment ----------------------------------- ------------------------------------
----------------------------------- ------------------------------------ The Investor has invested in real estate investments within
the last three years. Yes No --- --- Name of Investment Type of Investment Amount of Investment -------------------
--------------------- -------------------------- ------------------- --------------------- -------------------------- D-5 3.2 The Investor
has retained the services of a Purchaser Representative. The Investor acknowledges the following named person(s) to
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be his Purchaser Representative in connection with evaluating the merits and risks of an investment in the Common
Stock. Yes No --- --- --------------------------------------------------------------------------
-------------------------------------------------------------------------- The above-named Purchaser Representative has
furnished to the Investor a completed Purchaser Representative Questionnaire, a copy of which is delivered to you
herewith. The Investor and the above-named Purchaser Representative together have such knowledge and experience
in financial and business matters that we are capable of evaluating the merits and risks of an investment in the
Common Stock. Yes No --- --- IF THE INVESTOR HAS CHECKED "YES" UNDER 3.2 ABOVE, THIS OFFEREE
QUESTIONNAIRE MUST BE ACCOMPANIED BY A COMPLETED AND SIGNED PURCHASER
REPRESENTATIVE QUESTIONNAIRE The Investor understands that the Company will rely upon the accuracy and
completeness of his responses to the foregoing questions and the Investor represents and warrants to the Company as
follows: (i) The answers to the above questions are complete and correct as may be relied upon the Company in
determining whether the offering in which the Investor proposes to participate is exempt from registration under the
Securities Act of 1933, as amended, pursuant to Section 4(2) thereof and Rule 506 promulgated thereunder; (ii) The
Investor will immediately notify the Company of any material change in any statement made herein occurring prior to
the Closing; (iii) The Investor is a person who is able to bear the economic risk of an investment in the Common
Stock of the size contemplated. In making this statement, consideration has been given to whether the Investor can
afford to hold the investment for an indefinite period of time and whether the Investor can afford a complete loss of
the Investor's investment. The Investor offers as evidence of the Investor's ability to bear the economic risk the
information contained in the Questionnaire; and (iv) The acquisition of the Common Stock will be solely for the
Investor's account, and not for the account of any other person or with a view toward resale, assignment,
fractionalization or distribution thereof. D-6 OFFEREE QUESTIONNAIRE SIGNATURE PAGE FOR
INDIVIDUALS The undersigned represent(s) and warrant(s) to you that (a) the information contained herein is true,
complete and accurate and may be relied upon by you; and (b) the undersigned will notify you immediately of any
material adverse change in such information occurring prior to the Closing Date. IN WITNESS WHEREOF, the
undersigned has/have executed this Offeree Questionnaire or caused the same to be signed on his/her/their behalf
under the pains and penalties of perjury this day of , 2001. ---------- -------------- SIGNATURE(S) x
-------------------------------- -------------------------------------- Signature (type or print name) --------------------------------
-------------------------------------- Signature (type or print name) D-7 OFFEREE QUESTIONNAIRE SIGNATURE
PAGE FOR ENTITIES The undersigned represent(s) and warrant(s) to you that (a) the information contained herein
is true, complete and accurate and may be relied upon by you; and (b) the undersigned will notify you immediately of
any material adverse change in such information occurring prior to the Closing Date. IN WITNESS WHEREOF, the
undersigned has/have executed this Offeree Questionnaire or caused the same to be signed on his/her/their behalf
under the pains and penalties of perjury this day of , 2001. ------ ---------------- SIGNATURE(S)
----------------------------------------------------- Type or Print Name of Entity X
---------------------------------------------------- Signature of Officer or Authorized Person Its duly Authorized:
--------------------------------- ------------------------------------------------------ Type or Print Name of Officer or Authorized
Person FRANKLIN STREET PROPERTIES CORP. PURCHASER REPRESENTATIVE QUESTIONNAIRE
Franklin Street Properties Corp. 401 Edgewater Place - Suite 200 Wakefield, Massachusetts 01880 Gentlemen/Ladies:
The information contained herein is being furnished to you in order for you to determine whether an acquisition of
Common Stock (the "Common Stock") of Franklin Street Properties Corp., a Maryland corporation ("the Company"),
following the merger of Franklin Street Partners Limited Partnership, a Massachusetts limited partnership (the
"Partnership"), into the Company, may be made by the following prospective Investor:
----------------------------------------------------------------------- (Insert Name of Prospective Investor) in light of the
requirements of Section 4(2) of the Securities Act of 1933, as amended (the "Act"), and Rule 506 of Regulation D
promulgated thereunder ("Rule 506"). The undersigned understands that (a) you will rely upon the information
contained herein for purposes of such determination, (b) the Common Stock will not be registered under the Act in
reliance upon the exemption from registration afforded by Section 4(2) of the Act as explained in Rule 506 and (c)
this Questionnaire is not an offer to sell the Common Stock or any other securities to the undersigned Purchaser
Representative. I note that you have provided the above-named Investor a Consent Solicitation/Confidential Offering
Memorandum, dated as of December 11, 2001, prepared by the Company in connection with the placement of the
Common Stock (the "Confidential Memorandum"). It should be noted by you that nothing herein shall be construed as
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a representation by me that I have attempted to verify the information set forth in the Confidential Memorandum;
RATHER, TO THE CONTRARY, THE SCOPE OF MY ENGAGEMENT BY, AND MY DISCUSSION WITH,
THE ABOVE-NAMED INVESTOR HAVE BEEN LIMITED TO A DETERMINATION OF THE SUITABILITY
OF THE ACQUISITION OF THE COMMON STOCK BY THE ABOVE-NAMED INVESTOR IN LIGHT OF
SUCH INVESTOR'S PRESENT INVESTMENT CIRCUMSTANCES AS SUCH CIRCUMSTANCES HAVE BEEN
PRESENTED TO ME. FOR THIS PURPOSE I HAVE ASSUMED, BUT DO NOT IN ANY WAY REPRESENT
OR WARRANT, EITHER TO YOU OR TO THE ABOVE-NAMED INVESTOR, THAT THE INFORMATION
SET FORTH IN THE CONFIDENTIAL MEMORANDUM IS ACCURATE AND COMPLETE IN ALL
MATERIAL RESPECTS. EACH AND EVERY STATEMENT MADE BY ME IN THE FOLLOWING
PARAGRAPHS IS QUALIFIED BY REFERENCE TO THE FOREGOING. With the above in mind, I herewith
furnish you with the following information: D-9 I. GENERAL INFORMATION 1. Name:
--------------------------------------------------------------------- 2. Profession:
--------------------------------------------------------------- 3. Name of Business or Firm:
------------------------------------------------- 4. Position or Title: -------------------------------------------------------- 5.
Description of Responsibilities: ------------------------------------------ 6. Business Address:
--------------------------------------------------------- 7. Business Telephone Number:
------------------------------------------------ II. I have discussed the Confidential Memorandum with the above-named
Investor with a view to determining whether the acquisition of the Common Stock by such Investor is not
inappropriate in light of such Investor's financial circumstances, as such circumstances have been disclosed to me by
such Investor. III. The undersigned is not an affiliate or a director, officer or other employee of the Company or a
beneficial owner of 10% or more of the equity interest in the Company except as follows: (State "No Exceptions" or
set forth exceptions and details. The only exceptions permitted by Regulation D are those recited in the note at the end
of this Questionnaire). --------------------------------------------------------------------------
-------------------------------------------------------------------------- IV. The undersigned has such knowledge and
experience in financial and business matters as to be capable of evaluating the merits and risks of an acquisition of
Common Stock of the Company. The undersigned offers as evidence thereof the following additional information
(e.g., investment experience, business experience, profession, education):
--------------------------------------------------------------------------
--------------------------------------------------------------------------
-------------------------------------------------------------------------- D-10 V. There is no material relationship between me
or my affiliates and the Company or its affiliates which now exists or is mutually understood to be contemplated or
which has existed at any time during the previous two years, and no compensation has been nor will be will be
received as a result of any such relationship, except as follows: (State "No Exceptions" or set forth exceptions and
give details.) --------------------------------------------------------------------------
--------------------------------------------------------------------------
-------------------------------------------------------------------------- If any exceptions exist and are described above, please
confirm that such exceptions were disclosed to the above-named Investor in writing prior to the date hereof by
attaching hereto a copy of such disclosure statement. The undersigned agrees to notify you promptly of any changes to
the information described in the Questionnaire which may occur prior to the completion of the transaction. Very truly
yours, Dated: , 2001 --------------- ---------------------------------------- Print or Type Name
---------------------------------------- Signature ---------------------------------------- Street Address
---------------------------------------- City and State ---------------------------------------- Telephone D-11 NOTE: Under
Rule 501(h) of Regulation D, a Purchaser Representative may not be an affiliate, director, officer or employee of the
Company, or the beneficial owner of 10% or more of any class of the equity securities or 10% or more of the equity
interest in the Company, except where the offeree is: (a) Related to the Purchaser Representative by blood, marriage
or adoption, but no more remotely than as first cousin; (b) Any trust or estate in which the Purchaser Representative or
any persons related thereto as specified in subdivision (a) or (c) collectively have 100% of the beneficial interest
(excluding contingent interests) or of which any such person serves as trustee, executor or in any similar capacity; or
(c) Any corporation or other organization in which the Purchaser Representative or any persons related thereto as
specified in subdivision (a) or (b) collectively are the beneficial owners of 100% of the equity securities (excluding
directors' qualifying shares) or equity interest. D-12 APPENDIX E [Logo for Franklin Street Partners] CONSENT

Edgar Filing: ANIKA THERAPEUTICS INC - Form SC 13G

39



---------------------------- Name of Investor ---------------------------- Number of Units The above named person(s), being
the holder of unit(s) of limited partnership interest in Franklin Street Partners Limited Partnership, hereby consents to
and approves the Merger Agreement and the transactions contemplated thereby, including the Conversion. All
capitalized terms herein and not otherwise defined have the respective meanings ascribed to them in the Consent
Solicitation/Confidential Offering Memorandum dated December 11, 2001. This Consent is solicited by the General
Partner. Any signed Consent that does not include a marking of one of the boxes below will be deemed to have voted
"YES". Yes |_| No |_| Abstain |_| Signatures: ---------------------------- ---------------------------- Date: -------------
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