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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
At the annual shareholder meeting of Washington Prime Group Inc. (the “Registrant” or “Company”) held on May 18, 2017 (the “Annual
Meeting”), the Company’s common shareholders approved three amendments to the Company’s Amended and Restated Articles of Incorporation (the
“Articles”) as described below and as set forth in the Articles of Amendment to the Amended and Restated Articles of Incorporation attached hereto as
Exhibit 3.1.
The first amendment (Proposal 2) to the Articles added a provision to Article FIFTH to provide that director nominees to the Registrant’s Board of
Directors (the “Board”) in a non-contested election would be elected by a vote of the majority of votes cast with respect to the director. Under the new
provision, a majority of the votes cast means that the number of shares voted “for” a director must exceed the number of shares voted “against” such
director. The amendment provides that in a contested election – an election in which the number of nominees exceeds the number of directors to be
elected – a plurality standard will apply.
The second amendment (Proposal 3) to the Articles revised and replaced Article THIRTEENTH. Under the new provision, the Company’s
Amended and Restated Bylaws (the “Bylaws”) can be amended following: (A) shareholder approval by the affirmative vote of a majority of all of the
votes entitled to be cast generally in the election of directors to the Board or (B) the affirmative vote of a majority of directors, other than Article VIII of
the Bylaws, which may only be amended following the approval by the affirmative vote of a majority of all the votes entitled to be cast generally in the
election of directors and the affirmative vote of a majority of directors. Prior to this amendment, a two-thirds vote of the Company’s shareholders entitled
to vote in the election of directors was the shareholder vote requirement needed, if necessary, to amend the Bylaws.
The third amendment (Proposal 4) to the Articles increased the authorized capital stock of the Company by fifty million (50,000,000) shares such
that the aggregate total number of authorized shares increased from five hundred million (500,000,000) shares of capital stock to five hundred fifty
million (550,000,000) shares and the portion of this total designated for the Company’s common shares, par value $0.0001, increased as a result of the
amendment, from three hundred million (300,000,000) to three hundred fifty million (350,000,000).
The Company has fully restated the Articles to reflect all amendments made to date. These restated Articles are attached hereto as Exhibit 3.2.
Item 5.07. Submission of Matters to a Vote of Security Holders.
The matters listed below were considered and voted upon by the Company’s common shareholders at the Annual Meeting:
●

the election of the seven (7) persons named in the Company’s Annual Meeting proxy statement as director and to hold office
until the 2018 annual meeting of shareholders;

●

approval of an amendment to the Articles to confirm majority voting for the election of directors in non-contested elections;

●

approval of an amendment to the Articles to change the voting requirements for our shareholders to amend the Bylaws from a
two-thirds standard to a majority standard;

●

approval of an amendment to the Articles to increase the number of authorized common shares from three hundred million
(300,000,000) to three hundred fifty million (350,000,000);

●

a non-binding advisory vote to approve executive compensation described in the Company’s Annual Meeting proxy
statement; and

●

ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for
the year ending December 31, 2017.

At the Annual Meeting, each of the nominees for election as a director was elected and the common shareholders also voted in favor of each of the
other proposals. Mr. J. Taggart (“Tag”) Birge replaced Mr. Mark S. Ordan who retired from the Board at the conclusion of the Annual Meeting. Mr. Birge
has been appointed to the Audit Committee of the Board.
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The final vote tally on each of the proposals is set forth below.
1. Election of Directors
Nominee
i. J. Taggart (“Tag”) Birge
ii. Sheryl G. von Blucher
iii. Louis G. Conforti
iv. John J. Dillon III
v. Robert J. Laikin
vi. John F. Levy
vii. Jacquelyn R. Soffer

For
151,738,292
151,675,312
151,551,502
151,744,941
151,672,866
151,218,966
151,675,312

2. Approval of an amendment to the Articles to confirm majority
voting for the election of directors in non-contested elections.

3. Approval of an amendment to the Articles to change the voting
requirements for our shareholders to amend the Bylaws from a twothirds standard to a majority standard.

4. Approval of an amendment to the Articles to increase the number
of authorized common shares from three hundred million
(300,000,000) to three hundred fifty million (350,000,000).

5. Non-binding advisory vote to approve executive compensation
described in the Company’s proxy statement.

6. Ratification of the appointment of Ernst & Young LLP to serve as
the Company’s independent registered public accounting firm for
the fiscal year ending December 31, 2017.

Withheld
558,328
683,644
745,118
551,679
623,754
1,077,654
621,308

For

Against

Abstentions

Broker
NonVotes

151,936,389

298,191

62,040

15,635,425

For

Against

Abstentions

Broker
NonVotes

151,806,635

375,155

114,830

15,635,425

For

Against

Abstentions

162,134,265

4,966,644

831,136

For

Against

Abstentions

Broker
NonVotes

142,594,085

9,090,525

612,010

15,635,425

For

Against

Abstentions

167,262,300

549,565

120,180

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
Exhibit No.
3.1
3.2
99.1

Description
Articles of Amendment to the Amended and Restated Articles of Incorporation of the Company.
Amended and Restated Articles of Incorporation for the Registrant.
Press Release of the Registrant, dated May 18, 2017.
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Broker Non-Votes
15,635,425
15,635,425
15,635,425
15,635,425
15,635,425
15,635,425
15,635,425

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its behalf by the
undersigned hereunto duly authorized.
Washington Prime Group Inc.
(Registrant)
/s/ Robert P. Demchak
Robert P. Demchak
Executive Vice President, General Counsel &
Corporate Secretary

Date: May 22, 2017
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Exhibit 3.1
ARTICLES OF AMENDMENT
OF THE
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
WASHINGTON PRIME GROUP INC.
Washington Prime Group Inc. (the “Corporation”), existing pursuant to the Indiana Business Corporation Law, as amended (hereinafter
referred to as the “Corporation Law”), and desiring to give notice of corporate action effectuating amendments described below (the “Amendments”) to
certain provisions of its Amended and Restated Articles of Incorporation, now sets forth the following facts:
ARTICLE I
NAME AND INCORPORATION
The name of the Corporation is, and following the Amendments effected hereby continues to be, Washington Prime Group Inc. The
Corporation was incorporated on December 13, 2013.
ARTICLE II
TEXT OF AMENDMENTS
1.
Subsection (a) of Article FOURTH of the Corporation’s Amended and Restated Articles of Incorporation is hereby amended and
restated in its entirety to read as follows:
(a) The total number of shares of stock of all classes which the Corporation has authority to issue is 550,000,000 shares of
capital stock, of which 350,000,000 shares are classified as Common Stock, par value $0.0001 per share (“Common Stock”),
75,000,000 shares are classified as Preferred Stock, par value $0.0001 per share (“Preferred Stock”), and 125,000,000 shares are
classified as Excess Common Stock, par value $0.0001 per share (“Excess Common Stock”).
The remainder of Article FOURTH of the Corporation’s Amended and Restated Articles of Incorporation is unchanged.
2. Article FIFTH of the Corporation’s Amended and Restated Articles of Incorporation is hereby amended to add a new subsection (e)
which shall read in its entirety as follows:
(e)
Except as otherwise set forth in this Article FIFTH, and subject to the rights of the holders of preferred stock to elect
any directors voting separately as a class or series, at each annual meeting of shareholders, the directors to be elected at the
meeting shall be chosen by the majority of the votes cast by the holders of shares entitled to vote in the election at the meeting,
provided a quorum is present; provided, however, that in the event of a “contested election” (as defined below), directors shall
be elected by the vote of a plurality of the votes cast by the holders of shares entitled to vote, provided a quorum is present. For
purposes of this paragraph (e), a “majority of votes cast” shall mean that the number of votes cast “for” a director’s election
exceeds the number of votes cast “against” that director’s election. Votes cast shall exclude abstentions with respect to that
director election. For purposes of this paragraph (e), a “contested election” shall mean any election of directors in which the
number of candidates for election as directors exceeds the number of directors to be elected, with the determination thereof
being made by the Corporation’s Secretary as of the close of the applicable notice of nomination period set forth in the Bylaws
or under applicable law, based on whether one or more notice(s) of nomination were timely filed in accordance with the
Bylaws; provided, however, that the determination that an election is a “contested election” shall be determinative only as to
the timeliness of a notice of nomination and not otherwise as to its validity. If, prior to the time the Corporation mails its initial
proxy statement in connection with such election of directors, one or more notices of nomination are withdrawn such that the
number of candidates for election as director no longer exceeds the number of directors to be elected, the election shall not be
considered a contested election, but in all other cases, once an election is determined to be a contested election, directors shall
be elected by the vote of a plurality of the votes cast at a meeting at which a quorum is present. If a nominee fails to receive the
required vote and is an incumbent director, the director shall promptly tender his or her resignation to the Board of Directors,
subject to acceptance by the Board of Directors. The Governance Committee (or the Governance and Nominating Committee if
those Committees have been combined) will make a recommendation to the Board of Directors whether to accept or reject the
tendered resignation, or whether other action should be taken. The Board of Directors will decide whether to accept the
tendered resignation, taking into account the Governance Committee’s (or the Governance and Nominating Committee’s)
recommendation, and publicly disclose (by a press release, a filing with the Securities and Exchange Commission or other
broadly disseminated means of communication) its decision regarding the tendered resignation and the rationale behind the
decision within ninety (90) days from the date of the certification of the election results. The Governance Committee (or the
Governance and Nominating Committee) in making its recommendation and the Board of Directors in making its decision may
each consider any factors or other information that they consider appropriate and relevant. The director who tenders his or her
resignation will not participate in the recommendation of the Governance Committee (or the Governance and Nominating
Committee) or the decision of the Board of Directors with respect to his or her resignation. If an incumbent director’s
resignation is not accepted by the Board of Directors, such director shall continue to serve until the next annual meeting of
shareholders and until his or her successor is duly elected, or his or her earlier resignation or removal. If a director’s resignation
is accepted by the Board of Directors, or if a nominee fails to receive the required vote and the nominee is not an incumbent
director, then the Board of Directors may fill the resulting vacancy pursuant to the provisions of paragraph (b) of this Article
FIFTH or may decrease the size of the Board of Directors in accordance with the Bylaws.

The remainder of Article FIFTH of the Corporation’s Amended and Restated Articles of Incorporation is unchanged.
3. Article THIRTEENTH of the Corporation’s Amended and Restated Articles of Incorporation is hereby amended and restated in its
entirety to read as follows:
THIRTEENTH: Unless otherwise provided in the Articles, the Bylaws of the Corporation may be repealed, altered or
amended or new Bylaws of the Corporation adopted (i) at any meeting of the shareholders, either annual or special, by the
affirmative vote of a majority of all the votes entitled to be cast generally in the election of directors, or (ii) by the affirmative
vote of a majority of directors, subject to the power of the shareholders to change or repeal such Bylaws of the Corporation;
provided, however, that Article VIII of the Bylaws of the Corporation may only be amended by both the affirmative vote of a
majority of all the votes entitled to be cast generally in the election of directors and the affirmative vote of a majority of
directors.
ARTICLE III
DATE OF ADOPTION
The amendments to Articles FOURTH and THIRTEENTH of the Corporation’s Amended and Restated Articles of Incorporation were
adopted by the Board of Directors of the Corporation (the “Board”) on February 21, 2017. The amendment to Article FIFTH of the Corporation’s
Amended and Restated Articles of Incorporation was adopted by the Board on March 15, 2017. Each of the Amendments was approved by the common
shareholders of the Corporation on May 18, 2017.
ARTICLE IV
EFFECTIVE DATE
The effective date of the Amendments shall be upon filing of these Articles of Amendment with the Indiana Secretary of State.
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ARTICLE V
MANNER OF ADOPTION AND VOTE
1. These Articles of Amendment contain Amendments requiring shareholder approval, and the manner of adoption and vote is set forth
below.
2. At a regular meeting of the Board held on February 21, 2017, the foregoing amendments to Articles FOURTH and THIRTEENTH of
the Corporation’s Amended and Restated Articles of Incorporation were adopted by the Board. On March 15, 2017, the Board adopted the foregoing
amendment to Article FIFTH of the Corporation’s Amended and Restated Articles of Incorporation by unanimous written consent. The Board submitted
each of the Amendments, together with its recommendation for approval and adoption, to the common shareholders of the Corporation.
3. The foregoing Amendments to the Corporation’s Amended and Restated Articles of Incorporation each required common shareholder
approval. At the annual meeting of the common shareholders of the Corporation called by the Board and held on May 18, 2017 (the “Annual Meeting”),
the common shareholders of the Corporation entitled to vote with respect to the foregoing Amendments approved and adopted each of the proposed
Amendments. The result of such vote on each of the Amendments is as follows:
Common Stock,
$0.0001 par value per share,
Voting as a Single Class

Designation of Each Voting Group

185,428,977

Number of Outstanding Common Shares

185,428,977

Number of Votes Entitled to be Cast

167,932,045

Number of Votes Represented at the Annual Meeting
Common Shares Voted in Favor:
1. Amendment of Article FOURTH
2. Amendment of Article FIFTH
3. Amendment of Article THIRTEENTH

162,134,265
151,936,389
151,806,635

Common Shares Voted Against: :
1. Amendment of Article FOURTH
2. Amendment of Article FIFTH
3. Amendment of Article THIRTEENTH

4,966,644
298,191
375,155

4. The manner of the adoption of each of the Amendments to the Amended and Restated Articles of Incorporation and the vote by which
each of the Amendments was adopted constitute full legal compliance with the provisions of the Corporation Law, the Amended and Restated Articles of
Incorporation and the Amended and Restated Bylaws of the Corporation.
IN WITNESS WHEREOF, the undersigned officer of the Corporation has executed these Articles of Amendment and verifies, subject to
penalties of perjury, that the statements contained herein are true, this 19 th day of May, 2017.

/s/ Robert P. Demchak
Robert P. Demchak
Executive Vice President, General Counsel and
Corporate Secretary
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Exhibit 3.2
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
WASHINGTON PRIME GROUP INC.
(as amended and restated through May 18, 2017)

FIRST:

The name of the corporation (which is hereinafter called the “Corporation”) is Washington Prime Group Inc.

SECOND:

The purposes for which the Corporation is formed and the business and objects to be carried on and promoted by it are:

(a)
To engage in the business of a real estate investment trust (“REIT”) as that phrase is defined in the Internal Revenue Code of
1986, as amended from time to time (the “Code”).
(b)

To engage in any lawful act or activity for which corporations may be organized under the Indiana Business Corporation Law.

THIRD:
The address of its registered office in the State of Indiana is 150 W. Market Street, Suite 800, Indianapolis, Indiana 46204. The
name of its registered agent at such address is CT Corporation System.
FOURTH:
(a)
The total number of shares of stock of all classes which the Corporation has authority to issue is 550,000,000 shares of capital
stock, of which 350,000,000 shares are classified as Common Stock, par value $0.0001 per share (“Common Stock”), 75,000,000 shares are classified as
Preferred Stock, par value $0.0001 per share (“Preferred Stock”), and 125,000,000 shares are classified as Excess Common Stock, par value $0.0001 per
share (“Excess Common Stock”).
(b)
The following is a description of the preferences, conversion and other rights, voting powers, restrictions, limitations as to
dividends, qualifications and terms and conditions of redemption of the Common Stock of the Corporation:
(1)
Each share of Common Stock shall have one vote, and, except as otherwise provided in respect of any series of Preferred
Stock, the exclusive voting power for all purposes shall be vested in the holders of the Common Stock and the Excess Common Stock, voting together as
a single class.
(2)
Subject to the provisions of law and any preferences of any series of Preferred Stock and any series of Preferred Stock
hereafter created, dividends or other distributions, including dividends or other distributions payable in shares of another class of the Corporation’s stock,
may be paid ratably on the Common Stock at such time and in such amounts as the Board of Directors may deem advisable.
(3)
Subject to the provisions of law and the preferences of any series of Preferred Stock, in the event of any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, the holders of the Common Stock shall be entitled, together with the
holders of Excess Common Stock and any series of Preferred Stock hereafter created not having a preference on distributions in the liquidation,
dissolution or winding up of the Corporation, to share ratably in the net assets of the Corporation remaining, after payment or provision for payment of
the debts and other liabilities of the Corporation and the amount to which the holders of any series of Preferred Stock having a preference on distributions
in the liquidation, dissolution or winding up of the Corporation shall be entitled.
(4)

Each share of Common Stock is convertible into Excess Common Stock, as provided in Article NINTH hereof.

1

(c)
Subject in all cases to the provisions of Article NINTH with respect to Excess Stock (as defined in this paragraph), the Preferred
Stock may be issued from time to time in one or more series, each of which series shall have such distinctive designation or title as shall be fixed by the
Board of Directors prior to the issuance of any shares thereof. Each such series of Preferred Stock shall have such voting powers, full or limited, or no
voting powers, and such preferences and relative, participating, optional or other special rights and such qualifications, limitations or restrictions thereof,
as shall be stated in such resolution providing for the issue of such series of Preferred Stock as may be adopted from time to time by the Board of Directors
prior to the issuance of any shares thereof pursuant to the authority hereby expressly vested in it, all in accordance with the Indiana Business Corporation
Law; provided, however, no shares of any series of Preferred Stock may be authorized or issued unless (i) the certificate of designations relating to such
series contains restrictions on ownership and transfer and conversion provisions applicable to such series comparable to those set forth in Article NINTH,
and (ii) a corresponding series of Preferred Stock (“Excess Preferred Stock” and together with Excess Common Stock, unless the context otherwise
requires, “Excess Stock”), to be issued in accordance with any such conversion provisions upon a violation of such restrictions on ownership and transfer,
is simultaneously authorized by filing of a certificate of designations.
FIFTH:
(a) The powers and duties conferred and imposed upon the corporation’s board of directors by the Indiana Business Corporation Law
shall be exercised and performed, in accordance with Section 23-1-33 thereof governing the action of directors, by the Board of Directors; provided,
however, that pursuant to Section 23-1-33-1 of the Indiana Business Corporation Law, certain of such powers and duties of the Board of Directors set forth
herein shall be exercised and performed only by the Independent Directors (as defined in Article NINTH hereof).
At least a majority of the directors shall be Independent Directors (as defined in Article NINTH).
(b)
Subject to the rights of the holders of any class of Preferred Stock then outstanding, newly created directorships resulting from
any increase in the authorized number of directors or other cause shall be filled by the affirmative vote of a majority of the directors then in office.
Notwithstanding the foregoing, any decrease in the number of directors constituting the Board of Directors shall not affect the tenure of office of any
director.
(c)
Whenever the holders of any one or more series of Preferred Stock of the Corporation shall have the right, voting separately as a
class, to elect one or more directors of the Corporation, the Board of Directors shall consist of said directors so elected in addition to the number of
directors fixed as provided in the Bylaws or by resolution. Notwithstanding the foregoing, and except as otherwise may be required by law, whenever the
holders of any one or more series of Preferred Stock of the Corporation shall have the right, voting separately as a class, to elect one or more directors of
the Corporation, the terms of the director or directors elected by such holders shall expire at the next succeeding annual meeting of shareholders.
(d)
Subject to Section 23-1-33-8 of the Indiana Business Corporation Law, any director or the entire Board of Directors may be
removed only for cause and only by the affirmative vote of the holders of at least two-thirds of the then-outstanding shares entitled to vote in the election
of directors.
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(e) Except as otherwise set forth in this Article FIFTH, and subject to the rights of the holders of preferred stock to elect any directors
voting separately as a class or series, at each annual meeting of shareholders, the directors to be elected at the meeting shall be chosen by the majority of
the votes cast by the holders of shares entitled to vote in the election at the meeting, provided a quorum is present; provided, however, that in the event of
a “contested election” (as defined below), directors shall be elected by the vote of a plurality of the votes cast by the holders of shares entitled to vote,
provided a quorum is present. For purposes of this paragraph (e), a “majority of votes cast” shall mean that the number of votes cast “for” a director’s
election exceeds the number of votes cast “against” that director’s election. Votes cast shall exclude abstentions with respect to that director election. For
purposes of this paragraph (e), a “contested election” shall mean any election of directors in which the number of candidates for election as directors
exceeds the number of directors to be elected, with the determination thereof being made by the Corporation’s Secretary as of the close of the applicable
notice of nomination period set forth in the Bylaws or under applicable law, based on whether one or more notice(s) of nomination were timely filed in
accordance with the Bylaws; provided, however, that the determination that an election is a “contested election” shall be determinative only as to the
timeliness of a notice of nomination and not otherwise as to its validity. If, prior to the time the Corporation mails its initial proxy statement in
connection with such election of directors, one or more notices of nomination are withdrawn such that the number of candidates for election as director no
longer exceeds the number of directors to be elected, the election shall not be considered a contested election, but in all other cases, once an election is
determined to be a contested election, directors shall be elected by the vote of a plurality of the votes cast at a meeting at which a quorum is present. If a
nominee fails to receive the required vote and is an incumbent director, the director shall promptly tender his or her resignation to the Board of Directors,
subject to acceptance by the Board of Directors. The Governance Committee (or the Governance and Nominating Committee if those Committees have
been combined) will make a recommendation to the Board of Directors whether to accept or reject the tendered resignation, or whether other action
should be taken. The Board of Directors will decide whether to accept the tendered resignation, taking into account the Governance Committee’s (or the
Governance and Nominating Committee’s) recommendation, and publicly disclose (by a press release, a filing with the Securities and Exchange
Commission or other broadly disseminated means of communication) its decision regarding the tendered resignation and the rationale behind the
decision within ninety (90) days from the date of the certification of the election results. The Governance Committee (or the Governance and Nominating
Committee) in making its recommendation and the Board of Directors in making its decision may each consider any factors or other information that they
consider appropriate and relevant. The director who tenders his or her resignation will not participate in the recommendation of the Governance
Committee (or the Governance and Nominating Committee) or the decision of the Board of Directors with respect to his or her resignation. If an
incumbent director’s resignation is not accepted by the Board of Directors, such director shall continue to serve until the next annual meeting of
shareholders and until his or her successor is duly elected, or his or her earlier resignation or removal. If a director’s resignation is accepted by the Board
of Directors, or if a nominee fails to receive the required vote and the nominee is not an incumbent director, then the Board of Directors may fill the
resulting vacancy pursuant to the provisions of paragraph (b) of this Article FIFTH or may decrease the size of the Board of Directors in accordance with
the Bylaws.
SIXTH:
(a)
The following provisions are hereby adopted for the purpose of defining, limiting, and regulating the powers of the Corporation
and of the directors and the shareholders:
(1)
The Corporation shall indemnify to the fullest extent permitted under and in accordance with the laws of the State of
Indiana each person who was or is made a party or is threatened to be made a party to or is otherwise involved in any action, suit or proceeding, whether
civil, criminal, administrative or investigative (hereinafter, a “Proceeding”), by reason of the fact that he or she or a person of whom he or she is the legal
representative is or was, at any time in which these Articles are in effect (whether or not such person continues to serve in such capacity at the time any
indemnification or advancement of expenses pursuant hereto is sought or at the time any Proceeding relating thereto exists or is brought), a director or
officer of the Corporation or is or was at any such time serving at the request of the Corporation as a director, officer, trustee, employee or agent of another
corporation or of a partnership, limited liability company, joint venture, trust or other enterprise, including service with respect to employee benefit plans
maintained or sponsored by the Corporation against all expense, liability and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes or
penalties and amounts paid or to be paid in settlement) incurred or suffered by such person in connection therewith and such indemnification shall
continue as to a person who has ceased to be a director, officer, trustee, employee or agent and shall inure to the benefit of his or her heirs, executors and
administrators.
(2)
Expenses incurred in defending a civil or criminal action, suit or proceeding shall be paid by the Corporation within
twenty (20) days after the receipt by the Corporation of a statement or statements from the indemnified person requesting such advance or advances from
time to time, as authorized by the Board of Directors upon receipt of an undertaking by or on behalf of the indemnified person to repay such amount if it
shall ultimately be determined that he is not entitled to be indemnified by the Corporation as authorized in this Article SIXTH, paragraph (a).
(3)
The indemnification and other rights set forth in this paragraph (a) shall not be exclusive of any provisions with respect
thereto in the Bylaws or any other contract or agreement between the Corporation and any officer, director, employee or agent of the Corporation.
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(4)
Neither the amendment nor repeal of this paragraph (a), subparagraph (1), (2) or (3), nor the adoption of any provision of
this Amended and Restated Articles of Incorporation inconsistent with paragraph (a), subparagraph (1), (2) or (3), shall eliminate or reduce the effect of
this paragraph (a)(1), subparagraphs (1), (2) and (3), in respect of any matter occurring before such amendment, repeal or adoption of an inconsistent
provision or in respect of any cause of action, suit or claim relating to any such matter which would have given rise to a right of indemnification or right
to receive expenses pursuant to this paragraph (a), subparagraph (1), (2) or (3), if such provision had not been so amended or repealed or if a provision
inconsistent therewith had not been so adopted.
(5)
A director is not liable for any action taken as a director, or any failure to take any action, regardless of the nature of the
alleged breach of duty, including alleged breaches of the duty of care, the duty of loyalty, and the duty of good faith, unless (i) the director has breached
or failed to perform the duties of the director’s office in compliance with Section 23-1-35-1 of the Indiana Business Corporation Law; and (ii) the breach
or failure to perform constitutes willful misconduct or recklessness. If the Indiana Business Corporation Law is amended after the date hereof to authorize
corporate action further eliminating or limiting the personal liability of directors, then the liability of a director of the Corporation shall be eliminated or
limited to the fullest extent permitted by the Indiana Business Corporation Law, as so amended.
(b)
Pursuant to Sections 23-1-33-1 and 23-1-38-3 of the Indiana Business Corporation Law, the Corporation reserves the right to
amend, alter, change or repeal any provision contained in the Articles, including any amendments changing the terms or contract rights, as expressly set
forth in the Articles, of any of its outstanding stock by reclassification or otherwise, by a majority of the directors adopting a resolution setting forth the
proposed change, declaring its advisability, and either calling a special meeting of the shareholders certified to vote on the proposed change, or directing
the proposed change to be considered at the next annual shareholders meeting; provided, however, that any amendment to, repeal of or adoption of any
provision inconsistent with paragraph (d) of Article FIFTH, paragraph (a) and (b) of Article SIXTH, or Article SEVENTH will be effective only if it is
adopted upon the affirmative vote of not less than two-thirds of the aggregate votes entitled to be cast thereon (considered for this purpose as a single
class).
(c) The enumeration and definition of particular powers of the Board of Directors included in the foregoing 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 Articles 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 Indiana Business
Corporation Law now or hereafter in force.
SEVENTH:
Subject to the rights of holders of preferred stock of the Corporation with respect to such series of preferred stock, special
meetings of the shareholders may be called only by the Chairman of the Board, the Chief Executive Officer, the President or by a majority of the Board of
Directors. Business transacted at special meetings shall be confined to the purposes stated in the Corporation’s notice of the meeting or in any
supplemental notice delivered by the Corporation in accordance with the Bylaws.
EIGHTH:
Except as otherwise set forth in these Articles, any action required or permitted to be taken by shareholders of the Corporation
must be taken at a duly called annual or special meeting of such shareholders of the Corporation, or by written consent of all shareholders or without a
meeting if the action is taken by all the shareholders entitled to vote on the action and the action is evidenced by one or more written consents, in one or
more counterparts, describing the action taken, signed by all the shareholders entitled to vote on the action, and delivered to the Corporation for
inclusion in the minutes or filing with the corporate records reflecting the action taken.
NINTH:
(a)
(1)

The following terms shall have the following meanings:

“Aggregate Assumed Equity Interest in the Corporation” shall mean the aggregate equity interest in the Corporation
represented by the Common Stock, and the Units on the assumption that all such Units are exchanged for Common Stock.
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“Articles” shall mean the Amended and Restated Articles of Incorporation of the Corporation, as the same may be amended
from time to time.
“Beneficial Ownership” shall mean ownership of Capital Stock by a Person who would be treated as an owner of such shares of
Capital Stock either directly or indirectly through the application of Section 544 of the Code, as modified by Section 856(h)(1)(B) of the Code, and any
comparable successor provisions thereto. The terms “Beneficial Owner,” “Beneficially Owns” and “Beneficially Owned” shall have correlative meanings.
“Beneficiary” shall mean any Qualified Charitable Organization which, from time to time, is designated by the Corporation to
be a beneficiary of the Trust.
“Board of Directors” shall mean the Board of Directors of the Corporation as defined in Article FIFTH.
“Bylaws” shall mean the Bylaws of the Corporation.
“Capital Stock” shall mean stock that is Common Stock, Excess Stock or Preferred Stock.
“Constructive Ownership” shall mean ownership of Capital Stock by a Person who would be treated as an owner of such shares
of Capital Stock either directly or indirectly through the application of Section 318 of the Code, and any comparable successor provisions thereto, as
modified by Section 856(d)(5) of the Code. The terms “Constructive Owner,” “Constructively Owns” and “Constructively Owned” shall have correlative
meanings.
“Exchange Rights” shall mean any rights granted to limited partners of Washington Prime Group, L.P., an Indiana limited
partnership (including pursuant to any Exchange Rights Agreement) to exchange (subject to the Ownership Limit) limited partnership interests in such
Partnership for shares of Capital Stock or cash at the option of the Corporation.
“Independent Director” shall mean a director of the Corporation who is neither an employee of the Corporation nor a member
(or an affiliate of a member) of the Simon Family Group.
“Market Price” of any class of Capital Stock on any date shall mean the average Closing Price (as defined below) of such
security for the twenty consecutive Trading Days (as defined below) ending on the Trading Day immediately preceding the day in question; the “Closing
Price” shall mean the last sale price for a such security as shown on the New York Stock Exchange Composite Transactions Tape, or if no such sale has
taken place on such day, then the average of the closing bid and ask prices for such security on the New York Stock Exchange, or if such security is not
listed or admitted to trading on the New York Stock Exchange, then on the principal national securities exchange on which such security is listed or
admitted to trading, or, if such security is not listed or admitted to trading on any national securities exchange, then on the Nasdaq National Market, or, if
such security is not quoted on the Nasdaq National Market, then the average of the closing bid and ask prices as furnished by any New York Stock
Exchange member firm selected from time to time by the Board of Directors of the Corporation for such purposes; and “Trading Day” shall mean a day on
which the New York Stock Exchange or, if such security is not listed or admitted to trading thereon, the principal national securities exchange on which
the Common Stock is listed or admitted to trading is open for the transaction of business or, if the Common Stock is not so listed or admitted, then any
day that is not a Saturday, Sunday or other day on which depositary institutions in the City of New York are authorized or obligated by law to close.
“Option” shall mean any options, rights, warrants or convertible or exchangeable securities containing the right to subscribe
for, purchase or receive upon exchange or conversion shares of Capital Stock.
“Ownership Limit” shall mean (x) in the case of any member of the Simon Family Group, 18.0%, and (y) in the case of any
other Person, 8.0%, in each case, of any class of Capital Stock, or any combination thereof, determined by (i) number of shares outstanding, (ii) voting
power, or (iii) value (as determined by the Board of Directors), whichever produces the smallest holding of Capital Stock under the three methods,
computed with regard to all outstanding shares of Capital Stock and, to the extent provided by the Code, all shares of Capital Stock issuable under
outstanding Options and Exchange Rights that have not been exercised.
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“Person” shall mean an individual, corporation, partnership, 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 and also includes a group as the
term is used for purposes of Section 13(d)(3) of the Securities Exchange Act of 1934, as amended.
“Purported Beneficial Holder” shall mean, with respect to any event (other than a purported Transfer) which results in Excess
Stock, the Person for whom the Purported Record Holder held shares that were, pursuant to subparagraph (a)(3) of this Article NINTH, automatically
converted into Excess Stock upon the occurrence of such event.
“Purported Beneficial Transferee” shall mean, with respect to any purported Transfer which results in Excess Stock, the
purported beneficial transferee for whom the Purported Record Transferee would have acquired shares of Common Stock or Preferred Stock if such
Transfer had been valid under subparagraph (a)(2) of this Article NINTH.
“Purported Record Holder” shall mean, with respect to any event (other than a purported Transfer) which results in Excess
Stock, the record holder of the shares that were, pursuant to subparagraph (a)(3) of this Article NINTH, automatically converted into Excess Stock upon
the occurrence of such event.
“Purported Record Transferee” shall mean, with respect to any purported Transfer which results in Excess Stock, the record
holder of the Common Stock or the Preferred Stock if such Transfer had been valid under subparagraph (a)(2) of this Article NINTH.
“Qualified Charitable Organization” shall mean (i) any entity which would be exempt from federal income under Section
501(c)(3) of the Code and to which contributions are deductible under Section 170 of the Code or (ii) any federal, state or local government entity.
“Restriction Termination Date” shall mean the first day after Corporation’s status as a REIT shall have been terminated by the
Board of Directors and the shareholders of the Corporation.
“Simon Family Group” shall mean Melvin Simon, Herbert Simon and David Simon, other members of the immediate family of
any of the foregoing, any other lineal descendants of any of the foregoing, any estates of any of the foregoing, any trust established for the benefit of any
of the foregoing, and any other entity controlled by any of the foregoing.
“Trading Day” shall mean, with respect to any class of Capital Stock, a day on which the principal national securities exchange
on which such class of Capital Stock is listed or admitted to trading is open for the transaction of business or, if such class of Capital Stock is not listed or
admitted to trading on any national securities exchange, shall mean any day other than a Saturday, a Sunday or a day on which banking institutions in
the State of New York are authorized or obligated by law or executive order to close.
“Transfer” shall mean any sale, transfer, gift, hypothecation, pledge, assignment, devise or other disposition of Capital Stock
(including (i) the granting of any option (including an option to acquire an Option or any series of such options) or entering into any agreement for the
sale, transfer or other disposition of Capital Stock or (ii) the sale, transfer, assignment or other disposition of any securities or rights convertible into or
exchangeable for Capital Stock), whether voluntary or involuntary, whether of record, constructively or beneficially and whether by operation of law or
otherwise.
“Trust” shall mean the trust created pursuant to subparagraph (b)(1) of this Article NINTH.
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“Trustee” shall mean any trustee for the Trust (or any successor trustee) appointed from time to time by the Corporation;
provided, however, during any period in which Excess Stock is issued and outstanding the Corporation shall undertake to appoint trustees of the Trust
which trustees are unaffiliated with the Corporation.
“Undesignated Excess Stock” shall have the meaning set forth in subparagraph (b)(3) of this Article NINTH.
“Units” shall mean units representing limited partnership interests in Washington Prime Group, L.P.
(2)
(A)
Except as provided in subparagraph (a)(9) of this Article NINTH, prior to the Restriction Termination Date, no
Person shall Beneficially Own or Constructively Own shares of the outstanding Capital Stock in excess of the Ownership Limit.
(B) Except as provided in subparagraph (a)(9) of this Article NINTH, prior to the Restriction Termination Date, any
Transfer that, if effective, would result in any Person Beneficially Owning or Constructively Owning Capital Stock in excess of the Ownership Limit shall
be void ab initio as to the Transfer of that number of shares of Capital Stock which would be otherwise Beneficially or Constructively Owned by such
Person in excess of the Ownership Limit; and the intended transferee shall acquire no rights in such shares of Common Stock or Preferred Stock in excess
of the Ownership Limit.
(C) Except as provided in subparagraph (a)(9) of this Article NINTH, prior to the Restriction Termination Date, any
Transfer that, if effective, would result in the Capital Stock being Beneficially Owned by fewer than 100 Persons (determined without reference to any
rules of attribution) shall be void ab initio; and the intended transferee shall acquire no rights in such shares of Common Stock or Preferred Stock.
(D) Except as provided in subparagraph (a)(9) of this Article NINTH, prior to the Restriction Termination Date, any
Transfer of shares or other event or transaction involving Capital Stock that, if effective, would result in the Corporation being “closely held” within the
meaning of Section 856(h) of the Code shall be void ab initio as to the Transfer of that number of shares or other event or transaction of Capital Stock
which would cause the Corporation to be “closely held” within the meaning of Section 856(h) of the Code; and the intended transferee shall acquire no
rights in such shares of Common Stock or Preferred Stock in excess of the Ownership Limit.
(3)
(A)
If, notwithstanding the other provisions contained in this Article NINTH, at any time prior to the Restriction
Termination Date, there is a purported Transfer or other event such that any Person would Beneficially Own or Constructively Own Capital Stock in
excess of the Ownership Limit, then, except as otherwise provided in subparagraph (a)(9), each such share of Common Stock or Preferred Stock which,
when taken together with all other Capital Stock, would be in excess of the Ownership Limit (rounded up to the nearest whole share), shall automatically
be converted into one share of Excess Stock, as further described in subparagraph (a)(3)(C) below and such shares of Excess Stock shall be automatically
transferred to the Trustee as trustee for the Trust. The Corporation shall issue fractional shares of Excess Stock if required by such conversion ratio. Such
conversion shall be effective as of the close of business on the business day prior to the date of the Transfer or other event.
(B)
If, notwithstanding the other provisions contained in this Article NINTH, at any time prior to the Restriction
Termination Date, there is a purported Transfer or other event which, if effective, would cause the Corporation to become “closely held” within the
meaning of Section 856(h) of the Code, then each share of Common Stock or Preferred Stock being Transferred or which are otherwise affected by such
event and which, in either case, would cause, when taken together with all other Capital Stock, the Corporation to be “closely held” within the meaning
of Section 856(h) of the Code (rounded up to the nearest whole share) shall automatically be converted into one share of Excess Stock, as further
described in subparagraph (a)(3)(C) of this Article NINTH, and such shares of Excess Stock shall be automatically transferred to Trustee as trustee for the
Trust. The Corporation shall issue fractional shares of Excess Stock if required by such conversion ratio. Such conversion shall be effective as of the close
of business on the business day prior to the date of the Transfer or other event.
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(C) Upon conversion of Common Stock or Preferred Stock into Excess Stock pursuant to this subparagraph (a)(3) of
this Article NINTH, Common Stock shall be converted into Excess Common Stock and Preferred Stock shall be converted into Excess Preferred Stock.
(4) If the Board of Directors or its designees shall at any time determine in good faith that a Transfer or other event has taken
place in violation of subparagraph (a)(2) of this Article NINTH or that a Person intends to acquire or has attempted to acquire Beneficial Ownership or
Constructive Ownership of any shares of Capital Stock in violation of subparagraph (a)(2) of this Article NINTH, the Board of Directors or its designees
may take such action as it or they deem advisable to refuse to give effect to or to prevent such Transfer or other event, including, but not limited to,
refusing to give effect to such Transfer or other event on the books of the Corporation or instituting proceedings to enjoin such Transfer or other event or
transaction; provided, however, that any Transfers or attempted Transfers (or, in the case of events other than a Transfer, Beneficial Ownership or
Constructive Ownership) in violation of subparagraphs (a)(2)(A), (B), (C) and (D) of this Article NINTH shall be void ab initio and any Transfers or
attempted Transfers (or, in the case of events other than a Transfer, Beneficial Ownership or Constructive Ownership) in violation of subparagraphs (a)(2)
(A), (B), and (D) shall automatically result in the conversion described in subparagraph (a)(3), irrespective of any action (or non-action) by the Board of
Directors or its designees.
(5) Any Person who acquires or attempts to acquire shares of Capital Stock in violation of subparagraph (a)(2) of this Article
NINTH, or any Person who is a transferee such that Excess Stock results under subparagraph (a)(3) of this Article NINTH, shall immediately give written
notice to the Corporation of such event and shall provide to the Corporation such other information as the Corporation may request in order to determine
the effect, if any, of such Transfer or attempted Transfer or other event on the Corporation’s status as a REIT.
(6)

Prior to the Restriction Termination Date:

(A)
Every Beneficial Owner or Constructive Owner of more than 5%, or such lower percentages as required pursuant
to regulations under the Code, of the outstanding Capital Stock of the Corporation shall, before January 30 of each year, give written notice to the
Corporation stating the name and address of such Beneficial Owner or Constructive Owner, the general ownership structure of such Beneficial Owner or
Constructive Owner, the number of shares of each class of Capital Stock Beneficially Owned or Constructively Owned, and a description of how such
shares are held.
(B)
Each Person who is a Beneficial Owner or Constructive Owner of Capital Stock and each Person (including the
shareholder of record) who is holding Capital Stock for a Beneficial Owner or Constructive Owner shall provide on demand to the Corporation such
information as the Corporation may request from time to time in order to determine the Corporation’s status as a REIT and to ensure compliance with the
Ownership Limit.
(7)
Subject to subparagraph (a)(12) of this Article NINTH, nothing contained in this Article NINTH shall limit the authority
of the Board of Directors to take such other action as it deems necessary or advisable to protect the Corporation and the interests of its shareholders by
preservation of the Corporation’s status as a REIT and to ensure compliance with the Ownership Limit.
(8)
In the case of an ambiguity in the application of any of the provisions of subparagraph (a) of this Article NINTH,
including any definition contained in subparagraph (a)(1), the Board of Directors shall have the power to determine the application of the provisions of
this subparagraph (a) with respect to any situation based on the facts known to it.
(9)
The Board of Directors, upon receipt of a ruling from the Internal Revenue Service or an opinion of tax counsel in each
case to the effect that the restrictions contained in subparagraphs (a)(2)(A), (B), (C) and (D) of this Article NINTH will not be violated, may exempt a
Person from the Ownership Limit:
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(A)
(i) if such Person is not an individual for purposes of Section 542(a)(2) of the Code, or (ii) if such Person is an
underwriter which participates in a public offering of Common Stock or Preferred Stock for a period of 90 days following the purchase by such
underwriter of the Common Stock or Preferred Stock, or (iii) in such other circumstances which the Board of Directors determines are appropriately
excepted from the Ownership Limit, and
(B)
the Board of Directors obtains such representations and undertakings from such Person as are reasonably
necessary to ascertain that no individual’s Beneficial Ownership and Constructive Ownership of Capital Stock will violate the Ownership Limit and
agrees that any violation or attempted violation will result in such Common Stock or Preferred Stock being converted into shares of Excess Stock in
accordance with subparagraph (a)(3) of this Article NINTH.
(10)

Until the Restriction Termination Date, each certificate for the respective class of Capital Stock shall bear the following

legend:
The securities represented by this certificate are subject to restrictions on transfer for the purpose of the Corporation’s maintenance of its
status as a real estate investment trust under the Internal Revenue Code of 1986, as amended from time to time (the “Code”). Transfers in
contravention of such restrictions shall be void ab initio. Except as otherwise determined by the Board of Directors of the Corporation,
no Person may (1) Beneficially Own or Constructively Own shares of Capital Stock in excess of 8.0% (other than members of the Simon
Family Group, whose relevant percentage is 18.0%) of the value of any class of outstanding Capital Stock of the Corporation, or any
combination thereof, determined as provided in the Corporation’s Amended and Restated Articles of Incorporation, as the same may be
amended from time to time (the “Articles”), and computed with regard to all outstanding shares of Capital Stock, and, to the extent
provided by the Code, all shares of Capital Stock issuable under existing Options and Exchange Rights that have not been exercised; or
(2) Beneficially Own Capital Stock which would result in the Corporation being “closely held” under Section 856(h) of the Code.
Unless so excepted, any acquisition of Capital Stock and continued holding of ownership constitutes a continuous representation of
compliance with the above limitations, and any Person who attempts to Beneficially Own or Constructively Own shares of Capital
Stock in excess of the above limitations has an affirmative obligation to notify the Corporation immediately upon such attempt. If the
restrictions on transfer are violated, the transfer will be void ab initio and the shares of Capital Stock represented hereby will be
automatically converted into shares of Excess Stock and will be transferred to the Trustee to be held in trust for the benefit of one or
more Qualified Charitable Organizations, whereupon such Person shall forfeit all rights and interests in such Excess Stock. In addition,
certain Beneficial Owners or Constructive Owners must give written notice as to certain information on demand and on an annual basis.
All capitalized terms in this legend have the meanings defined in the Articles. The Corporation will mail without charge to any
requesting shareholder a copy of the Articles, including the express terms of each class and series of the authorized capital stock of the
Corporation, within five days after receipt of a written request therefor.
(11)
If any provision of this Article NINTH or any application of any such provision is determined to be invalid by any
federal or state court having jurisdiction over the issues, the validity of the remaining provisions shall not be affected, and other applications of such
provision shall be affected only to the extent necessary to comply with the determination of such court.
(12)
New York Stock Exchange.

Nothing in this Article NINTH shall preclude the settlement of any transaction entered into through the facilities of the

(b)
(1)
Upon any purported Transfer or other event that results in Excess Stock pursuant to subparagraph (a)(3) of this Article
NINTH, such Excess Stock shall be deemed to have been transferred to the Trustee as trustee of the Trust for the exclusive benefit of one or more
Qualifying Charitable Organizations as are designated from time to time by the Board of Directors with respect to such Excess Stock. Shares of Excess
Stock held in trust shall be issued and outstanding stock of the Corporation. The Purported Record Transferee or Purported Record Holder and the
Purported Beneficial Transferee or Purported Beneficial Holder shall have no rights in such Excess Stock, except such rights to certain proceeds upon
Transfer of shares of Excess Stock or upon any voluntary or involuntary liquidation, dissolution or winding up of, or any distribution of the assets of, the
Corporation as are expressly set forth herein.
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(2)
Excess Common Stock shall be entitled to dividends in an amount equal to any dividends which are declared and paid
with respect to shares of Common Stock from which such shares of Excess Common Stock were converted. Excess Preferred Stock shall be entitled to
dividends in an amount equal to any dividends which are declared and paid with respect to shares of Preferred Stock from which such shares of Excess
Preferred Stock were converted. Any dividend or distribution paid prior to discovery by the Corporation that shares of Common Stock or Preferred Stock
have been converted into Excess Common Stock or Excess Preferred Stock, as the case may be, shall be repaid to the Corporation upon demand for
delivery to the Trustee. The recipient of such dividend shall be personally liable to the Trust for such dividend. Any dividend or distribution declared but
unpaid shall be rescinded as void ab initio with respect to such shares of Common Stock or Preferred Stock and shall automatically be deemed to have
been declared and paid with respect to the shares of Excess Common Stock or Excess Preferred Stock, as the case may be, into which such shares of
Common Stock or Preferred Stock shall have been converted.
(3)
In the event of any voluntary or involuntary liquidation, dissolution or winding up of, or any distribution of the assets
of, the Corporation, (I) subject to the preferential rights of the Preferred Stock, if any, as may be determined by the Board of Directors and the preferential
rights of the Excess Preferred Stock, if any, each holder of shares of Excess Common Stock shall be entitled to receive, ratably with each other holder of
Common Stock and Excess Common Stock that portion of the assets of the Corporation available for distribution to the holders of Common Stock or
Excess Common Stock as the number of shares of the Excess Common Stock held by such holder bears to the total number of shares of Common Stock
and the number of shares of Excess Common Stock then outstanding and (II) each holder of shares of Excess Preferred Stock shall be entitled to receive
that portion of the assets of the Corporation which a holder of the shares of Preferred Stock that were converted into such shares of Excess Preferred Stock
would have been entitled to receive had such shares of Preferred Stock remained outstanding. Notwithstanding the foregoing, distributions shall not be
made to holders of Excess Stock except in accordance with the following sentence. The Corporation shall distribute to the Trustee, as holder of the Excess
Stock in trust, on behalf of the Beneficiaries any such assets received in respect of the Excess Stock in any liquidation, dissolution or winding up of, or
any distribution of the assets of the Corporation. Following any such distribution, the Trustee shall distribute such proceeds between the Purported
Record Transferee or Purported Record Holder, as appropriate, and the Qualified Charitable Organizations which are Beneficiaries in accordance with
procedure for distribution of proceeds upon Transfer of Excess Stock set forth in subparagraph (b)(5) of this Article NINTH; provided, however, that with
respect to any Excess Stock as to which no Beneficiary shall have been determined within 10 days following the date upon which the Corporation is
prepared to distribute assets (“Undesignated Excess Stock”), any assets that would have been distributed on account of such Undesignated Excess Stock
had a Beneficiary been determined shall be distributed to the holders of Common Stock and the Beneficiaries of the Trust designated with respect to
shares of Excess Common Stock, or to the holders of Preferred Stock and the Beneficiaries of the Trust designated with respect to shares of Excess
Preferred Stock as determined in the sole discretion of the Board of Directors.
(4) Excess Common Stock shall be entitled to such voting rights as are ascribed to shares of Common Stock from which such
shares of Excess Common Stock were converted. Excess Preferred Stock shall be entitled to such voting rights as are ascribed to shares of Preferred Stock
from which such shares of Excess Preferred Stock were converted. Any voting rights exercised prior to discovery by the Corporation that shares of
Common Stock or Preferred Stock have been converted into Excess Common Stock or Excess Preferred Stock, as the case may be, shall be rescinded and
recast as determined by the Trustee.
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(5)
(A) Following the expiration of the ninety day period referred to in subparagraph (b)(6) of this Article NINTH, Excess
Stock shall be transferable by the Trustee to any Person whose Beneficial Ownership or Constructive Ownership of shares of Capital Stock outstanding,
after giving effect to such Transfer, would not result in the shares of Excess Stock proposed to be transferred constituting Excess Stock in the hands of the
proposed transferee. A Purported Record Transferee or, in the case of Excess Stock resulting from any event other than a purported Transfer, the Purported
Record Holder shall have no rights whatsoever in such Excess Stock, except that such Purported Record Transferee or, in the case of Excess Stock
resulting from any event other than a purported Transfer, the Purported Record Holder, upon completion of such Transfer, shall be entitled to receive the
lesser of a price per share for such Excess Stock not in excess (based on the information provided to the Corporation in the notice given pursuant to this
subparagraph (b)(5)(A)) of (x) the price per share such Purported Beneficial Transferee paid for the Common Stock or Preferred Stock in the purported
Transfer that resulted in the Excess Stock, or (y) if the Purported Beneficial Transferee did not give value for such shares of Excess Stock (through a gift,
devise or other transaction), a price per share of Excess Stock equal to the Market Price of the Common Stock or Preferred Stock on the date of the
purported Transfer that resulted in the Excess Stock. Upon such transfer of any interest in Excess Stock held by the Trust, the corresponding shares of
Excess Stock in the Trust shall be automatically converted into such number of shares of Common Stock or Preferred Stock (of the same class as the shares
that were converted into such Excess Stock) as is equal to the number of shares of Excess Stock, and such shares of Common Stock or Preferred Stock (of
the same class as the shares that were converted into such Excess Stock) as is equal to the number of shares of Excess Stock, and such shares of Common
Stock or Preferred Stock shall be transferred of record to the proposed transferee of the Excess Stock. If, notwithstanding the provisions of this Article
NINTH, under any circumstances, a Purported Transferee receives an amount for shares of Excess Stock that exceeds the amount provided by the formula
set forth above, the Purported Transferee must pay the excess to the Trust. Prior to any Transfer resulting in Common Stock or Preferred Stock being
converted into Excess Stock, the Purported Record Transferee and Purported Beneficial Transferee, jointly, or Purported Record Holder and Purported
Beneficial Holder, jointly, must give written notice to the Corporation of the date and sale price of the purported Transfer that resulted in Excess Stock or
the Market Price on the date of the other event that resulted in Excess Stock. Prior to a Transfer by the Trustee of any shares of Excess Stock, the intended
transferee must give advance notice to the Corporation of the information (after giving effect to the intended Transfer) required under subparagraph (a)(6),
and the Corporation must have waived in writing its purchase rights, if any, under subparagraph (b)(6) of this Article NINTH. The Board of Directors may
waive the notice requirements of this subparagraph in such circumstances as it deems appropriate.
(B)
Notwithstanding the foregoing, if the provisions of paragraph (b)(5) of this Article NINTH are determined to be
void or invalid by virtue of any legal decision, statute, rule or regulation, then the Purported Beneficial Transferee or Purported Beneficial Holder of any
shares of Excess Stock may be deemed, at the option of the Corporation, to have acted as an agent on behalf of the Trust, in acquiring or holding such
shares of Excess Stock and to hold such shares of Excess Stock in trust on behalf of the Trust.
(6) Shares of Excess Stock shall be deemed to have been offered for sale by the Trust to the Corporation, or its designee, at a
price per share of Excess Stock equal to the lesser of:
(A) (i) in the case of Excess Stock resulting from a purported Transfer, (x) the price per share of the Common Stock or
Preferred Stock in the transaction that created such Excess Stock (or, in the case of devise or gift, the Market Price of the Common Stock or Preferred
Stock at the time of such devise or gift), or (y) in the absence of a notice from the Purported Record Transferee or Purported Record Holder and Purported
Beneficial Transferee to the Corporation within ten days after request therefor, such price as may be determined by the Board of Directors in its sole
discretion, which price per share of Excess Stock shall be equal to the lowest Market Price of Common Stock or Preferred Stock (whichever resulted in
Excess Stock) at any time prior to the date the Corporation, or its designee, accepts such offer; or
(ii) in the case of Excess Stock resulting from an event other than a Purported Transfer, (x) the Market Price of the
Common Stock or Preferred Stock on the date of such event, or (y) in the absence of a notice from the Purported Record Holder and Purported Beneficial
Holder to the Corporation within ten days after request therefor, such price as may be determined, by the Board of Directors in its sole discretion, which
price shall be the lowest Market Price for shares of Common Stock or Preferred Stock (whichever resulted in Excess Stock) at any time from the date of the
event resulting in Excess Stock and prior to the date the Corporation, or its designee, accepts such offer, and
(B)
the Market Price of the Common Stock or Preferred Stock on the date the Corporation, or its designee, accepts
such offer. The Corporation shall have the right to accept such offer for a period of ninety days after the later of (i) the date of the Transfer which resulted
in such shares of Excess Stock and (ii) the date the Board of Directors determines in good faith that a Transfer or other event resulting in shares of Excess
Stock has occurred, if the Corporation does not receive a notice of such Transfer or other event pursuant to subparagraph (a)(5) of this Article NINTH.
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TENTH:
Whenever the Corporation shall have the obligation to purchase Units and shall have the right to choose to satisfy such obligation
by purchasing such Units either with cash or with Common Stock, the determination whether to utilize cash or Common Stock to effect such purchase
shall be made by majority vote of the Independent Directors, pursuant to Section 23-1-33-1 of the Indiana Business Corporation Law.
ELEVENTH:
In the event any term, provision, sentence or paragraph of the Articles of the Corporation is declared by a court of competent
jurisdiction to be invalid or unenforceable, such term, provision, sentence or paragraph shall be deemed severed from the remainder of the Articles, and
the balance of the Articles shall remain in effect and be enforced to the fullest extent permitted by law and shall be construed to preserve the intent and
purposes of the Articles. Any such invalidity or unenforceability in any jurisdiction shall not invalidate or render unenforceable such term, provision,
sentence or paragraph of the Articles in any other jurisdiction.
TWELFTH:
Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any
derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director
or officer or other employee of the Corporation to the Corporation or the Corporation’s shareholders, (iii) any action asserting a claim against the
Corporation or any director or officer or other employee of the Corporation arising pursuant to any provision of the Indiana Business Corporation Law or
the Corporation’s Articles or Bylaws of the Corporation (as either may be amended from time to time), or (iv) any action asserting a claim against the
Corporation or any director or officer or other employee of the Corporation governed by the internal affairs doctrine shall be a state or federal court
located within the State of Indiana.
THIRTEENTH:
Unless otherwise provided in the Articles, the Bylaws of the Corporation may be repealed, altered or amended or new Bylaws
of the Corporation adopted (i) at any meeting of the shareholders, either annual or special, by the affirmative vote of a majority of all the votes entitled to
be cast generally in the election of directors, or (ii) by the affirmative vote of a majority of directors, subject to the power of the shareholders to change or
repeal such Bylaws of the Corporation; provided, however, that Article VIII of the Bylaws of the Corporation may only be amended by both the
affirmative vote of a majority of all the votes entitled to be cast generally in the election of directors and the affirmative vote of a majority of directors.
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EXHIBIT A-1
TERMS OF SERIES H CUMULATIVE REDEEMABLE PREFERRED STOCK

The following sets forth the designation and number of shares, and fixes the preferences, limitations and relative voting and other rights of the
Series H Cumulative Redeemable Preferred Stock of the Corporation:
Section 1. The shares of such series shall be designated as the “Series H Cumulative Redeemable Preferred Stock” (the “Series H Preferred
Stock”) and the number of shares constituting the Series H Preferred Stock shall be 4,000,000. Such shares of Series H Preferred Stock shall have a par
value of $0.0001 per share.
Section 2.
A . Certain Definitions. Unless the context otherwise requires, the terms defined in this paragraph (A) shall have, for all purposes of the
provisions of the Articles of Incorporation in respect of the Series H Preferred Stock, the meanings herein specified (with terms defined in the singular
having comparable meanings when used in the plural).
Alternative Conversion Consideration. The term “Alternative Conversion Consideration” shall have the meaning set forth in subparagraph (1) of
paragraph (F) below.
Board of Directors. The term “Board of Directors” shall mean the Board of Directors of the Corporation.
Business Day. The term “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 New York City are authorized or required by law, regulation or executive order to close.
Capital Gains Amount. The term “Capital Gains Amount” shall have the meaning set forth in subparagraph (8) of paragraph (B) below.
Change of Control. The term “Change of Control” shall mean: (i) the acquisition by any Person, including any syndicate or group deemed to be
a “person” under Section 13(d)(3) of the Exchange Act, of beneficial ownership, directly or indirectly, through a purchase, merger or other acquisition,
transaction or series of purchases, mergers or other acquisition transactions of shares of stock of the Corporation entitling that Person to exercise more
than 50% of the total voting power of all shares of stock of the Corporation entitled to vote generally in elections of directors (except that such Person
will be deemed to have beneficial ownership of all securities that such Person has the right to acquire, whether such right is currently exercisable or is
exercisable only upon the occurrence of a subsequent condition); and (ii) following the closing of any transaction referred to in (i) above, neither the
Corporation nor the acquiring or surviving entity has a class of common securities (or American Depositary Receipts representing such securities) listed
on the NYSE, the NYSE MKT, or NASDAQ, or listed or quoted on an exchange or quotation system that is a successor to the NYSE, the NYSE MKT or
NASDAQ.
Change of Control Conversion Date. The term “Change of Control Conversion Date” shall have the meaning set forth in subparagraph (1) of
paragraph (F) below.
Change of Control Conversion Right. The term “Change of Control Conversion Right” shall have the meaning set forth in subparagraph (1) of
paragraph (F) below.
Code. The term “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.
Common Equity. The term “Common Equity” shall mean all shares now or hereafter authorized of any class of common stock of the Corporation,
including the Common Stock (as defined below), and any other stock of the Corporation, howsoever designated, which have the right (subject always to
prior rights of any class or series of preferred stock) to participate in the distribution of the assets and earnings of the Corporation without limit as to per
share amount.
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Common Stock Price. The term “Common Stock Price” shall have the meaning set forth in subparagraph (1) of paragraph (F) below.
Common Stock. The term “Common Stock” shall mean the Common Stock, $0.0001 par value per share, of the Corporation.
Common Stock Conversion Consideration. The term “Common Stock Conversion Consideration” shall have the meaning set forth in
subparagraph (1) of paragraph (F) below.
Conversion Consideration. The term “Conversion Consideration” shall have the meaning set forth in subparagraph (1) of paragraph (F) below.
Distribution Payment Date. The term “Distribution Payment Date” shall have the meaning set forth in subparagraph (2) of paragraph (B) below.
Distribution Period. The term “Distribution Period” shall mean the period from, and including, the Original Issue Date to, but not including, the
first Distribution Payment Date and thereafter, each quarterly period from, and including, the Distribution Payment Date to, but not including, the next
Distribution Payment Date.
Distribution Rate. The term “Distribution Rate” shall have the meaning set forth in subparagraph (1) of paragraph (B) below.
Distribution Record Date. The term “Distribution Record Date” shall mean the date designated by the Board of Directors of the Corporation at
the time a distribution is declared, provided, however, that such Distribution Record Date shall be not more than 60 days nor less than 10 days prior to
such Distribution Payment Date.
DTC. The term “DTC” shall mean The Depository Trust Company.
Exchange Act. The term “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
Exchange Cap. The term “Exchange Cap” shall have the meaning set forth in subparagraph (1) of paragraph (F) below.
Junior Stock. The term “Junior Stock” shall mean, as the case may be: (i) the Common Equity and any other class or series of stock of the
Corporation which is not entitled to receive any distributions in any Distribution Period unless all distributions required to have been paid or declared
and set apart for payment on the Series H Preferred Stock shall have been so paid or declared and set apart for payment; and (ii) the Common Equity and
any other class or series of stock of the Corporation which is not entitled to receive any assets upon liquidation, dissolution or winding up of the affairs of
the Corporation until the Series H Preferred Stock shall have received the entire amount to which such Series H Preferred Stock is entitled upon such
liquidation, dissolution or winding up.
Liquidation Preference. The term “Liquidation Preference” shall mean $25.00 per share of Series H Preferred Stock.
Market Price. The term “Market Price” with respect to Stock on any date shall mean the last reported sales price on the principal national
securities exchange or consolidated transaction reporting system with respect to such Stock of the relevant class of series on the trading day immediately
preceding the relevant date, or if the Stock of the relevant class or series are not then traded on a national securities exchange, the last reported sales price
of Stock of the relevant class of series on the trading day immediately preceding the relevant date as reported on any exchange or quotation system over
which the Stock of the relevant class or series may be traded, or if the Stock of the relevant class or series are not then traded over any exchange or
quotation system, then the market price of the Stock of the relevant class or series on the relevant date as determined in good faith by the Board of
Directors or a duly authorized committee thereof.
NASDAQ. The term “NASDAQ” shall mean the NASDAQ Stock Market.
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NYSE. The term “NYSE” shall mean the New York Stock Exchange.
NYSE MKT. The term “NYSE MKT” shall mean the NYSE MKT.
Original Issue Date. The term “Original Issue Date” shall mean the date that shares of Series H Preferred Stock are first issued by the Corporation.
Parity Stock. The term “Parity Stock” shall mean, as the case may be: (i) any class or series of stock of the Corporation which is entitled to
receive payment of distributions on a parity with the Series H Preferred Stock; or (ii) any class or series of stock of the Corporation which is entitled to
receive assets upon liquidation, dissolution or winding up of the affairs of the Corporation on a parity with the Series H Preferred Stock. The term “Parity
Stock” shall include, without limitation, the Series I Preferred Stock and the Series G Preferred Stock.
Person. The term “Person” shall mean an individual, corporation, partnership, estate, trust (including a trust classified under Sections 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, and also includes a group as that
term is used for purposes of Section 13(d)(3) of the Exchange Act, but does not include an underwriter which participates in a public offering of the Series
H Preferred Stock, provided that such ownership by such underwriter would not result in the Corporation being “closely held” within the meaning of
Section 856(h) of the Code, or otherwise result in the Corporation failing to qualify as a REIT.
Preferential Distribution Non-Payment. The term “Preferential Distribution Non-Payment” shall have the meaning set forth in subparagraph (2) of
paragraph (G) below.
Preferred Stock Director. The term “Preferred Stock Director” shall have the meaning set forth in subparagraph (2) of paragraph (G) below.
Redemption Date. The term “Redemption Date” shall have the meaning set forth in subparagraph (1) of paragraph (D) below.
Redemption Price. The term “Redemption Price” shall have the meaning set forth in subparagraph (1) of paragraph (D) below.
Redemption Right. The term “Redemption Right” shall have the meaning set forth in subparagraph (1) of paragraph (D) below.
REIT. The term “REIT” shall mean a real estate investment trust under Section 856 of the Code.
Share Cap. The term “Share Cap” shall have the meaning set forth in subparagraph (1) of paragraph (F) below.
Share Split. The term “Share Split” shall have the meaning set forth in subparagraph (1) of paragraph (F) below.
Senior Stock. The term “Senior Stock” shall mean, as the case may be: (i) any class or series of stock of the Corporation ranking senior to the
Series H Preferred Stock in respect of the right to receive distributions; or (ii) any class or series of stock of the Corporation ranking senior to the Series H
Preferred Stock in respect of the right to participate in any distribution upon liquidation, dissolution or winding up of the affairs of the Corporation.
Series G Preferred Stock. The term “Series G Preferred Stock” shall mean the Series G Cumulative Redeemable Preferred Stock, par value $0.0001
per share, of the Corporation.
Series I Preferred Stock. The term “Series I Preferred Stock” shall mean the Series I Cumulative Redeemable Preferred Stock, par value $0.0001
per share, of the Corporation.
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Special Optional Redemption Date. The term “Special Optional Redemption Date” shall have the meaning set forth in subparagraph (1) of
paragraph (E) below.
Special Optional Redemption Price. The term “Special Optional Redemption Price” shall have the meaning set forth in subparagraph (1) of
paragraph (E) below.
Special Optional Redemption Right. The term “Special Optional Redemption Right” shall have the meaning set forth in subparagraph (1) of
paragraph (E) below.
Stock. The term “Stock” shall mean transferable stock of the Corporation of any class or series.
Total Distributions. The term “Total Distributions” shall have the meaning set forth in subparagraph (8) of paragraph (B) below.
B.

Distributions.

1.
The record holders of Series H Preferred Stock shall be entitled to receive cash distributions, when, as and if authorized by the
Board of Directors and declared by the Corporation, out of assets legally available for payment of distributions. Such distributions shall be
payable quarterly by the Corporation in cash at a rate of 7.5% per annum of the Liquidation Preference (equivalent to $1.875 per share of Series
H Preferred Stock per annum) (the “Distribution Rate”).
2.
Distributions on Series H Preferred Stock shall accrue and be cumulative at the Distribution Rate from the Original Issue Date or,
with respect to shares of Series H Preferred Stock issued after the Original Issue Date, from the Distribution Payment Date (as defined below)
immediately preceding the date of issuance thereof. Distributions shall be payable quarterly in arrears when, as and if authorized by the Board of
Directors of the Corporation on the 15th day of January, April, July and October of each year (each, a “Distribution Payment Date”), commencing
on April 15, 2015. If any Distribution Payment Date occurs on a day that is not a Business Day, any accrued distributions otherwise payable on
such Distribution Payment Date shall be paid on the next succeeding Business Day. Any distribution payable on the Series H Preferred Stock,
including for any partial Distribution Period, will be computed on the basis of a 360-day year consisting of twelve 30-day months. Distributions
shall be paid to the holders of record of the Series H Preferred Stock as their names shall appear on the share records of the Corporation at the
close of business on the Distribution Record Date for such distribution. Distributions in respect of any past Distribution Periods that are in arrears
may be declared and paid at any time to holders of record on the Distribution Record Date therefor. Any distribution payment made on Series H
Preferred Stock shall be first credited against the earliest accrued but unpaid distribution due which remains payable. After full distributions on
the Series H Preferred Stock have been paid or declared and funds set aside for payment for all past distribution periods and for the then current
quarter, the holders of Series H Preferred Stock will not be entitled to any further distributions with respect to that quarter. The Series H Preferred
Stock shall rank on a parity with the Series I Preferred Stock and the Series G Preferred Stock, as to distributions in the manner and to the extent
provided herein.
3. If any shares of Series H Preferred Stock are outstanding, no distributions (other than in Junior Stock) shall be authorized or paid or
set apart for payment on any other class or series of Junior Stock or Parity Stock for any period unless full cumulative distributions have been or
contemporaneously are authorized and paid or authorized and a sum sufficient for the payment thereof set apart for such payment on the Series H
Preferred Stock for all past Distribution Periods and the then current Distribution Period. When distributions are not paid in full (or a sum
sufficient for such full payment is not so set apart) upon the Series H Preferred Stock and any other class or series of Preferred Stock ranking on a
parity as to distributions with the Series H Preferred Stock, all distributions authorized upon the Series H Preferred Stock and any other such class
or series of Preferred Stock shall be authorized pro rata so that the amount of distributions authorized per share on the Series H Preferred Stock
and such class or series of Stock shall in all cases bear to each other the same ratio that accrued and unpaid distributions per share on the Series H
Preferred Stock and such class or series of Stock bear to each other. No interest, or sum of money in lieu of interest, shall be payable in respect of
any distribution payment or payments on the Series H Preferred Stock which may be in arrears and holders of Series H Preferred Stock will not be
entitled to any distribution, whether payable in cash, property or stock, in excess of full cumulative distributions on the Series H Preferred Stock
as provided above.
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4.
Unless full cumulative distributions on the Series H Preferred Stock have been or contemporaneously are authorized and paid or
authorized and a sum sufficient for the payment thereof set apart for payment for all past Distribution Periods and the then current Distribution
Period, no Junior Stock or Parity Stock shall be redeemed, purchased or otherwise acquired for any consideration (or any monies be paid to or
made available for a sinking fund for the redemption of any such stock) by the Corporation (except by conversion into or exchange for other
Junior Stock).
5. Notwithstanding anything contained herein to the contrary, no distributions on Series H Preferred Stock shall be authorized by the
Board of Directors of the Corporation or paid or set apart for payment by the Corporation at such time as the terms and provisions of any
agreement of the Corporation, including any agreement relating to its indebtedness, prohibits such authorization, payment or setting apart for
payment or provides that such authorization, payment or setting apart for payment would constitute a breach thereof or a default thereunder, or
to the extent such authorization, payment or setting apart for payment shall be restricted or prohibited by law.
6.
Notwithstanding anything contained herein to the contrary, distributions on the Series H Preferred Stock, if not paid on the
applicable Distribution Payment Date, will accrue without interest whether or not any agreement of the Corporation prohibits payment of such
distributions, whether or not distributions are authorized for such Distribution Payment Date, whether or not the Corporation has earnings and
whether or not there are assets legally available for the payment of such distributions.
7.
If the Board of Directors determines that it is permissible under applicable law and that the distributions will qualify for the
dividends paid deduction (within the meaning of Sections 561 and 562 of the Code or any successor provisions thereto), such distributions shall
be paid as follows: first, from income of the Corporation other than net capital gains, and the balance, if any, from net capital gains of the
Corporation. If the Board of Directors determines, in its sole discretion, that distributions to be paid in accordance with the preceding sentence
might not qualify for such dividends paid deduction, or might not be permissible under applicable law, then such distributions shall be paid in a
manner determined by the Board of Directors.
8.
If, for any taxable year, the Corporation elects to designate as “capital gain dividends” (as defined in Section 857 of the Code or
any successor revenue code or section) any portion (the “Capital Gains Amount”) of the total dividends (as determined for United States federal
income tax purposes) paid or made available for such taxable year to holders of all classes and series of Stock (the “Total Distributions”), then
the portion of the Capital Gains Amount that shall be allocable to holders of Series H Preferred Stock will be the Capital Gains Amount
multiplied by a fraction, the numerator of which will be the total dividends (within the meaning of the Code) paid or made available to the
holders of the Series H Preferred Stock for the year and the denominator of which will be the Total Distributions.
C.

Distributions Upon Liquidation, Dissolution or Winding Up.

1.
Upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation, subject to the prior
preferences and other rights of any Senior Stock as to liquidation preferences, but before any distribution or payment shall be made to the
holders of any Junior Stock as to the distribution of assets upon any liquidation, dissolution or winding up of the affairs of the Corporation, the
holders of Series H Preferred Stock shall be entitled to receive out of the assets of the Corporation legally available for distribution to its
shareholders liquidating distributions in cash or property at its fair market value as determined by the Board of Directors in the amount of the
Liquidation Preference per share plus an amount equal to all distributions accrued and unpaid thereon (whether or not declared) to the date of
such liquidation, dissolution or winding up. After payment of the full amount of the liquidating distributions to which they are entitled, the
shares of Series H Preferred Stock shall be cancelled and the holders of Series H Preferred Stock will have no right or claim to any of the
remaining assets of the Corporation and shall not be entitled to any other distribution in the event of liquidation, dissolution or winding up of
the affairs of the Corporation.
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2. In the event that, upon any such voluntary or involuntary liquidation, dissolution or winding up, the legally available assets of the
Corporation are insufficient to pay the amount of the Liquidation Preference per share plus an amount equal to all distributions accrued and
unpaid on the Series H Preferred Stock and the corresponding amounts payable on all shares of Parity Stock as to the distribution of assets upon
liquidation, dissolution or winding up, then the holders of the Series H Preferred Stock and all such Parity Stock shall share ratably in any such
distribution of assets in proportion to the full liquidating distributions to which they otherwise would be respectively entitled. The Series H
Preferred Stock rank on a parity with the Series I Preferred Stock and the Series G Preferred Stock as to the distribution of assets upon any
liquidation, dissolution or winding up of the affairs of the Corporation. Neither the consolidation or merger of the Corporation into or with
another entity nor the dissolution, liquidation, winding up or reorganization of the Corporation immediately followed by incorporation of
another corporation to which such assets are distributed, nor the sale, lease, transfer or conveyance of all or substantially all of the assets of the
Corporation to another entity shall be deemed a liquidation, dissolution or winding up of the affairs of the Corporation within the meaning of
this paragraph (C); provided that, in each case, effective provision is made in the articles of incorporation or similar organizational document of
the resulting or surviving entity or otherwise for the recognition, preservation and protection of the rights of the holders of the Series H Preferred
Stock.
3.
In determining whether a distribution by dividend, redemption or other acquisition of Stock or otherwise is permitted under
Indiana law, no effect shall be given to amounts that would be needed, if the Corporation were to be dissolved at the time of the distribution, to
satisfy the preferential rights upon dissolution of shareholders whose preferential rights on dissolution are superior to those receiving the
distribution.
D.

Redemption by the Corporation.

1. Except as described in this paragraph (D) and paragraph (E) below, shares of Series H Preferred Stock may not be redeemed prior to
August 10, 2017. In addition, to ensure that the Corporation remains qualified as a REIT for federal income tax purposes, the Series H Preferred
Stock shall be subject to the provisions of Article NINTH of the Articles of Incorporation and paragraph (G) below. On and after August 10, 2017,
the Corporation, at its option (the “Redemption Right”), upon giving notice as provided below, may redeem shares of Series H Preferred Stock,
in whole or from time to time in part, for cash, at a redemption price of $25.00 per share, plus all accrued and unpaid distributions on such Series
H Preferred Stock to, but not including, the date of such redemption (the “Redemption Price”). Each date fixed for redemption pursuant to this
subparagraph (1) of this paragraph (D) is called a “Redemption Date.”
2.
In addition to any information required by law or by the applicable rules of any exchange upon which Series H Preferred Stock
may be listed or admitted to trading, notice of any redemption will be given by publication in a newspaper of general circulation in The City of
New York, such publication to be made once a week for two successive weeks commencing not less than 30 nor more than 60 days prior to the
Redemption Date. A similar notice will be mailed by the Corporation, postage prepaid, not less than 30 nor more than 60 days prior to the
Redemption Date, addressed to the respective holders of record of the Series H Preferred Stock to be redeemed at their respective addressees as
they appear on the share transfer records of the Corporation. No failure to give such notice or any defect therein or in the mailing thereof shall
affect the validity of the proceedings for the redemption of any Series H Preferred Stock except as to any holder to whom the Corporation has
failed to give notice or except as to any holder to whom notice was defective. In addition to any information required by law or by the applicable
rules of any exchange upon which shares of Series H Preferred Stock may be listed or admitted to trading, such notice shall state: (i) the
Redemption Date; (ii) the Redemption Price; (iii) the number of shares of Series H Preferred Stock to be redeemed and, if less than all the shares
of stock held by the particular holder are to be redeemed, the number of shares of Series H Preferred Stock to be redeemed from such holder; (iv)
the place or places where certificates for such shares, if any, are to be surrendered for payment of the Redemption Price; and (v) that distributions
on the shares to be redeemed will cease to accrue on the Redemption Date.
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3. If notice has been mailed in accordance with subparagraph (2) of this paragraph (D), and such notice provides that on or before the
Redemption Date specified therein all funds necessary for such redemption shall have been set aside by the Corporation, separate and apart from
its other funds in trust for the pro rata benefit of the holders of the shares so called for redemption, so as to be, and to continue to be available
therefor, then, from and after the Redemption Date, distributions on the Series H Preferred Stock so called for redemption shall cease to accrue,
and said shares shall no longer be deemed to be outstanding and shall not have the status of Series H Preferred Stock, and all rights of the holders
thereof as shareholders of the Corporation (except the right to receive from the Corporation the Redemption Price) shall cease. Upon surrender, in
accordance with said notice, of the certificates for any shares so redeemed (properly endorsed or assigned for transfer, if the Corporation shall so
require and the notice shall so state), such stock shall be redeemed by the Corporation at the Redemption Price. In case fewer than all the shares
evidenced by any such certificate are redeemed, a new certificate or certificates shall be issued evidencing the unredeemed shares without cost to
the holder thereof. In the event that the shares of Series H Preferred Stock to be redeemed are uncertificated, such shares shall be redeemed in
accordance with the notice and the applicable procedures of any depository and no further action on the part of the holders of such stock shall be
required.
4. In case of redemption of less than all of the shares of Series H Preferred Stock at the time outstanding, the shares to be redeemed
shall be selected by the Corporation pro rata from the holders of record of such shares in proportion to the number of shares held by such holders
(with adjustments to avoid redemption of fractional shares), by lot or by any other equitable method determined by the Board of Directors. In
order to facilitate the redemption of shares of Series H Preferred Stock, the Board of Directors may fix a record date for the determination of the
stock to be redeemed, such record date to be not less than 30 nor more than 60 days prior to the date fixed for such redemption.
5. Unless full cumulative distributions on all Series H Preferred Stock shall have been or contemporaneously are authorized and paid
or authorized and a sum sufficient for the payment thereof set apart for payment for all past Distribution Periods and the then current Distribution
Period, no Series H Preferred Stock shall be redeemed unless all outstanding shares of Series H Preferred Stock are simultaneously redeemed;
provided, however, that the foregoing shall not prevent the purchase or acquisition of Series H Preferred Stock pursuant to a purchase or
exchange offer made on the same terms to holders of all outstanding shares of Series H Preferred Stock, provided further, however, that the
foregoing shall not prevent the purchase or acquisition of Series H Preferred Stock pursuant to Article NINTH of the Articles of Incorporation and
paragraph (H) below. Unless full cumulative distributions on all outstanding shares of Series H Preferred Stock have been or contemporaneously
are authorized and paid or authorized and a sum sufficient for the payment thereof set apart for payment for all past Distribution Periods and the
then current Distribution Period, the Corporation shall not purchase or otherwise acquire directly or indirectly any Series H Preferred Stock
(except by conversion into or exchange for stock of the Corporation ranking junior to the Series H Preferred Stock as to distributions and upon
liquidation, dissolution or winding up of the affairs of the Corporation).
6.
Subject to applicable law and the limitation on purchases when distributions on the Series H Preferred Stock are in arrears, the
Corporation may, at any time and from time to time, purchase Series H Preferred Stock in the open market, by tender or by private agreement.
7.
Any funds deposited with a bank or trust company for the purpose of redeeming shares of Series H Preferred Stock shall be
irrevocable except that:
a. the Corporation shall be entitled to receive from such bank or trust company the interest or other earnings, if any, earned
on any money so deposited in trust, and the holders of any shares redeemed shall have no claim to such interest or other earnings; and
b. any balance of monies so deposited by the Corporation and unclaimed by the holders of shares of Series H Preferred Stock
entitled thereto at the expiration of two years from the applicable Redemption Date shall be repaid, together with any interest or other
earnings earned thereon, to the Corporation, and after any such repayment, the holders of the shares entitled to the funds so repaid to the
Corporation shall look only to the Corporation for payment without interest or other earnings.
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8.

No shares of Series H Preferred Stock may be redeemed except with assets legally available for the payment of the Redemption

Price.
9. All shares of Series H Preferred Stock redeemed pursuant to this paragraph (D) shall be retired and shall be reclassified as authorized
and unissued preferred stock, without designation as to class or series, and may thereafter be reissued as any class or series of preferred stock.
E.

Special Optional Redemption by the Corporation.

1.
Upon the occurrence of a Change of Control, the Corporation will have the option (the “Special Optional Redemption Right”)
upon written notice mailed by the Corporation, postage pre-paid, no less than 30 nor more than 60 days prior to the Special Optional
Redemption Date (as defined below) and addressed to the holders of record of the Series H Preferred Stock to be redeemed at their respective
addresses as they appear on the stock transfer records of the Corporation, to redeem the Series H Preferred Stock, in whole or in part, within 120
days after the first date on which such Change of Control occurred, for cash at $25.00 per share plus accrued and unpaid distributions, if any, to,
but not including, the redemption date (“Special Optional Redemption Price”). No failure to give such notice or any defect therein or in the
mailing thereof shall affect the validity of the proceedings for the redemption of any Series H Preferred Stock except as to any holder to whom
the Corporation has failed to give notice or except as to any holder to whom notice was defective. If, prior to the Change of Control Conversion
Date (as defined below), the Corporation has provided or provides notice of redemption with respect to the Series H Preferred Stock (whether
pursuant to paragraph (D) above or this paragraph (E)), the holders of Series H Preferred Stock will not have the conversion right described below
in paragraph (F). Each date fixed for redemption pursuant to this subparagraph (1) of this paragraph (E) is called a “Special Optional Redemption
Date.”
2. In addition to any information required by law or by the applicable rules of any exchange upon which Series H Preferred Stock may
be listed or admitted to trading, the notice described in subparagraph (1) of this paragraph (E) shall state: (i) the Special Optional Redemption
Date; (ii) the Special Optional Redemption Price; (iii) the number of shares of Series H Preferred Stock to be redeemed; (iv) the place or places
where the certificates for shares of Series H Preferred Stock, to the extent Series H Preferred Stock are certificated, are to be surrendered (if so
required in the notice) for payment of the Special Optional Redemption Price; (v) that the shares of Series H Preferred Stock are being redeemed
pursuant to the Special Optional Redemption Right in connection with the occurrence of a Change of Control and a brief description of the
transaction or transactions constituting such Change of Control; (vi) that holders of the shares of Series H Preferred Stock to which the notice
relates will not be able to tender such shares of Series H Preferred Stock for conversion in connection with the Change of Control and each share
of Series H Preferred Stock tendered for conversion that is selected, prior to the Change of Control Conversion Date, for redemption will be
redeemed on the Special Optional Redemption Date instead of converted on the Change of Control Conversion Date; and (vii) that distributions
on Series H Preferred Stock to be redeemed will cease to accrue on the Special Optional Redemption Date. If fewer than all of the shares of Series
H Preferred Stock held by any holder are to be redeemed, the notice mailed to such holder shall also specify the number of shares of Series H
Preferred Stock held by such holder to be redeemed.
3. If notice has been mailed in accordance with subparagraph (2) of this paragraph (E), and such notice provides that on or before the
Special Optional Redemption Date specified therein all funds necessary for such redemption shall have been set aside by the Corporation,
separate and apart from its other funds in trust for the pro rata benefit of the holders of the stock so called for redemption, so as to be, and to
continue to be available therefor, then, from and after the Special Optional Redemption Date, distributions on the Series H Preferred Stock so
called for redemption shall cease to accrue, and said stock shall no longer be deemed to be outstanding and shall not have the status of Series H
Preferred Stock, and all rights of the holders thereof as shareholders of the Corporation (except the right to receive from the Corporation the
Special Optional Redemption Price) shall cease. Upon surrender, in accordance with said notice, of the certificates for any shares of stock so
redeemed (properly endorsed or assigned for transfer, if the Corporation shall so require and the notice shall so state), such stock shall be
redeemed by the Corporation at the Redemption Price. In case fewer than all the stock evidenced by any such certificate are redeemed, a new
certificate or certificates shall be issued evidencing the unredeemed stock without cost to the holder thereof. In the event that the Series H
Preferred Stock to be redeemed are uncertificated, such stock shall be redeemed in accordance with the notice and the applicable procedures of
any depository and no further action on the part of the holders of such stock shall be required.

A-1-8

4.
If fewer than all of the outstanding shares of Series H Preferred Stock are to be redeemed pursuant to the Special Optional
Redemption Right, the shares of stock to be redeemed shall be selected by the Corporation pro rata from the holders of record of such shares of
stock in proportion to the number of shares of stock held by such holders (with adjustments to avoid redemption of fractional shares of stock), by
lot or by any other equitable method determined by the Board of Directors.
5.
except that:

Any funds deposited with a bank or trust company for the purpose of redeeming Series H Preferred Stock shall be irrevocable

a. the Corporation shall be entitled to receive from such bank or trust company the interest or other earnings, if any, earned
on any money so deposited in trust, and the holders of any stock redeemed shall have no claim to such interest or other earnings; and
b.
any balance of monies so deposited by the Corporation and unclaimed by the holders of the Series H Preferred Stock
entitled thereto at the expiration of two years from the applicable Special Optional Redemption Date shall be repaid, together with any
interest or other earnings earned thereon, to the Corporation, and after any such repayment, the holders of the stock entitled to the funds
so repaid to the Corporation shall look only to the Corporation for payment without interest or other earnings.
6.
No Series H Preferred Stock may be redeemed except with assets legally available for the payment of the Special Optional
Redemption Price.
7.
All Series H Preferred Stock redeemed pursuant to this paragraph (E) shall be retired and shall be reclassified as authorized and
unissued preferred stock, without designation as to class or series, and may thereafter be reissued as any class or series of preferred stock.
F.

Conversion.

The shares of Series H Preferred Stock are not convertible into or exchangeable for any other property or securities of the Corporation, except as provided
in this paragraph (F).
1.
Upon the occurrence of a Change of Control, each holder of Series H Preferred Stock shall have the right, unless, prior to the
Change of Control Conversion Date, the Corporation has provided or provides notice of its election to redeem the shares of Series H Preferred
Stock pursuant to the Redemption Right or the Special Optional Redemption Right, to convert some or all of the Series H Preferred Stock held
by such holder (the “Change of Control Conversion Right”) on the Change of Control Conversion Date into a number of Common Stock per
share of Series H Preferred Stock to be converted (the “Common Stock Conversion Consideration”) equal to the lesser of (A) the quotient
obtained by dividing (i) the sum of (x) the Liquidation Preference plus (y) the amount of any accrued and unpaid distributions to, but not
including, the Change of Control Conversion Date (unless the Change of Control Conversion Date is after a Distribution Record Date and prior
to the corresponding Distribution Payment Date, in which case no additional amount for such accrued and unpaid distribution will be included
in such sum) by (ii) the Common Stock Price (as defined below) and (B) 3.9417 (the “Share Cap”), subject to the immediately succeeding
paragraph.
The Share Cap is subject to pro rata adjustments for any share splits (including those effected pursuant to a Common Share distribution),
subdivisions or combinations (in each case, a “Share Split”) with respect to shares of Common Stock as follows: the adjusted Share Cap as the
result of a Share Split shall be the number of shares of Common Stock that is equivalent to the product obtained by multiplying (i) the Share Cap
in effect immediately prior to such Share Split by (ii) a fraction, the numerator of which is the number of shares of Common Stock outstanding
after giving effect to such Share Split and the denominator of which is the number of shares of Common Stock outstanding immediately prior to
such Share Split.
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For the avoidance of doubt, subject to the immediately succeeding sentence, the aggregate number of shares of Common Stock (or
equivalent Alternative Conversion Consideration (as defined below), as applicable) issuable in connection with the exercise of the Change of
Control Conversion Right in respect of the Series H Preferred Stock will not exceed 15,766,600 in total (or equivalent Alternative Conversion
Consideration, as applicable) (the “Exchange Cap”). The Exchange Cap (i) shall be increased on a pro rata basis with respect to any additional
shares of Series H Preferred Stock designated and authorized for issuance pursuant to any subsequent articles of amendment and (ii) is subject to
pro rata adjustments for any Share Splits on the same basis as the corresponding adjustment to the Share Cap.
In the case of a Change of Control pursuant to which Common Stock shall be converted into cash, securities or other property or assets
(including any combination thereof) (the “Alternative Conversion Consideration”), a holder of Series H Preferred Stock shall receive upon
conversion of such Series H Preferred Stock the kind and amount of Alternative Conversion Consideration that such holder of Series H Preferred
Stock would have owned or been entitled to receive upon the Change of Control had such holder of Series H Preferred Stock held a number of
Common Stock equal to the Common Stock Conversion Consideration immediately prior to the effective time of the Change of Control (the
“Alternative Conversion Consideration”; and the Common Stock Conversion Consideration or the Alternative Conversion Consideration, as
may be applicable to a Change of Control, shall be referred to herein as the “Conversion Consideration”).
In the event that holders of Common Stock have the opportunity to elect the form of consideration to be received in the Change of
Control, the consideration that the holders of Series H Preferred Stock shall receive shall be the form and proportion of the aggregate
consideration elected by the holders of Common Stock who participate in the determination (based on the weighted average of elections) and
shall be subject to any limitations to which all holders of Common Stock are subject, including, without limitation, pro rata reductions
applicable to any portion of the consideration payable in the Change of Control.
The “Change of Control Conversion Date” shall be a Business Day set forth in the notice of Change of Control provided in accordance
with subparagraph (3) of this paragraph (F) below that is no less than 20 days nor more than 35 days after the date on which the Corporation
provides such notice pursuant to subparagraph (3) of this paragraph (F).
The “Common Stock Price” shall be (i) the amount of cash consideration per share of Common Stock, if the consideration to be received
in the Change of Control by holders of Common Stock is solely cash, and (ii) the average of the closing prices per share of Common Stock on the
NYSE for the ten consecutive trading days immediately preceding, but not including, the effective date of the Change of Control, if the
consideration to be received in the Change of Control by holders Common Stock is other than solely cash.
2. No fractional shares of Common Stock shall be issued upon the conversion of Series H Preferred Stock. In lieu of fractional shares,
holders shall be entitled to receive the cash value of such fractional shares based on the Common Stock Price.
3. Within 15 days following the occurrence of a Change of Control, a notice of occurrence of the Change of Control, describing the
resulting Change of Control Conversion Right, shall be delivered to the holders of record of Series H Preferred Stock at their addresses as they
appear on the Corporation’s stock transfer records and notice shall be provided to the Corporation’s transfer agent. No failure to give such notice
or any defect thereto or in the mailing thereof shall affect the validity of the proceedings for the conversion of Series H Preferred Stock except as
to the holder to whom notice was defective or not given. Each notice shall state: (i) the events constituting the Change of Control; (ii) the date of
the Change of Control; (iii) the last date on which the holders of Series H Preferred Stock may exercise their Change of Control Conversion
Right; (iv) the method and period for calculating the Common Stock Price; (v) the Change of Control Conversion Date; (vi) that, if prior to the
Change of Control Conversion Date, the Corporation has provided or provides notice of its election to redeem all or any portion of Series H
Preferred Stock, the holder will not be able to convert Series H Preferred Stock and such Series H Preferred Stock shall be redeemed on the related
redemption date, even if they have already been tendered for conversion pursuant to the Change of Control Conversion Right; (vii) if applicable,
the type and amount of Alternative Conversion Consideration entitled to be received per share of Series H Preferred Stock; (viii) the name and
address of the paying agent and the conversion agent; and (ix) the procedures that the holders of Series H Preferred Stock must follow to exercise
the Change of Control Conversion Right.
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4.
The Corporation shall issue a press release for publication on the Dow Jones & Company, Inc., Business Wire, PR Newswire or
Bloomberg Business News (or, if such organizations are not in existence at the time of issuance of such press release, such other news or press
organization as is reasonably calculated to broadly disseminate the relevant information to the public), or post notice on the Corporation’s
website, in any event prior to the opening of business on the first Business Day following any date on which the Corporation provides notice
pursuant to subparagraph (3) of this paragraph (F) above to the holders of Series H Preferred Stock.
5. In order to exercise the Change of Control Conversion Right, a holder of Series H Preferred Stock shall be required to deliver, on or
before the close of business on the Change of Control Conversion Date, the certificates evidencing the shares of Series H Preferred Stock, to the
extent such shares are certificated, to be converted, duly endorsed for transfer, together with a written conversion notice completed, to the
Corporation’s transfer agent. Such notice shall state: (i) the relevant Change of Control Conversion Date; (ii) the number of shares of Series H
Preferred Stock to be converted; and (iii) that the shares of Series H Preferred Stock are to be converted pursuant to the applicable terms of the
Series H Preferred Stock. Notwithstanding the foregoing, if the shares of Series H Preferred Stock are held in global form, such notice shall
comply with applicable procedures of DTC.
6. Holders of Series H Preferred Stock may withdraw any notice of exercise of a Change of Control Conversion Right (in whole or in
part) by a written notice of withdrawal delivered to the Corporation’s transfer agent prior to the close of business on the Business Day prior to the
Change of Control Conversion Date. The notice of withdrawal must state: (i) the number of withdrawn shares of Series H Preferred Stock; (ii) if
certificated shares of Series H Preferred Stock have been issued, the certificate numbers of the withdrawn shares of Series H Preferred Stock; and
(iii) the number of shares of Series H Preferred Stock, if any, which remain subject to the conversion notice. Notwithstanding the foregoing, if the
shares of Series H Preferred Stock are held in global form, the notice of withdrawal shall comply with applicable procedures of DTC.
7. Shares of Series H Preferred Stock as to which the Change of Control Conversion Right has been properly exercised and for which
the conversion notice has not been properly withdrawn shall be converted into the applicable Conversion Consideration in accordance with the
Change of Control Conversion Right on the Change of Control Conversion Date, unless, prior to the Change of Control Conversion Date, the
Corporation has provided or provides notice of its election to redeem such shares of Series H Preferred Stock, whether pursuant to its Redemption
Right or Special Optional Redemption Right. If the Corporation elects to redeem shares of Series H Preferred Stock that would otherwise be
converted into the applicable Conversion Consideration on a Change of Control Conversion Date, such shares of Series H Preferred Stock shall
not be so converted and the holders of such stock shall be entitled to receive on the applicable redemption date $25.00 per share, plus any
accrued and unpaid distributions thereon to, but not including, the applicable redemption date.
8. The Corporation shall deliver the applicable Conversion Consideration no later than the third Business Day following the Change
of Control Conversion Date.
9. Notwithstanding anything to the contrary contained herein, no holder of Series H Preferred Stock will be entitled to convert such
Series H Preferred Stock into Common Stock to the extent that such conversion would cause such holder (or any other Person) to exceed the
share ownership limits contained in the Articles of Incorporation or herein unless the Corporation provides an exemption.
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G.

Voting Rights.

1. The holders of Series H Preferred Stock shall not be entitled to vote on any matter except as provided in this paragraph (G) or as
otherwise expressly required by applicable law.
2. In the event the Corporation shall have failed to authorize and pay or set apart for payment in full the distributions accumulated on
the outstanding shares of Series H Preferred Stock for any six or more quarterly Distribution Periods, regardless of whether such quarterly periods
are consecutive (a “Preferential Distribution Non-Payment”), the number of directors of the Corporation shall be increased by two and the
holders of the outstanding shares of Series H Preferred Stock, voting together as a class with all other classes or series of preferred stock of the
Corporation ranking on a parity with the Series H Preferred Stock with respect to distribution rights and then entitled to vote on the election of
such additional two directors, shall be entitled to elect such two additional directors until the full distributions accumulated for the past
distribution periods and the then current distribution period on all outstanding shares of Series H Preferred Stock have been authorized and paid
or set apart for payment. Upon the occurrence of a Preferential Distribution Non-Payment or a vacancy in the office of a Preferred Stock Director
(as defined below), the Board of Directors may, and upon the written request of the holders of record of not less than 20% of the holders of the
Series H Preferred Stock and all holders of other classes or series of preferred stock of the Corporation ranking on a parity with the Series H
Preferred Stock with respect to distribution rights who are then entitled to vote on the election of such additional director or directors shall call a
special meeting of such holders for the purpose of electing the additional director or directors. In the case of such a written request, such special
meeting shall be held within 90 days after the delivery of such request and, in either case, at the place and upon the notice provided by law and
in the Bylaws of the Corporation, provided that the Corporation shall not be required to call such a special meeting if such request is received
less than 90 days before the date fixed for the next ensuing annual meeting of shareholders of the Corporation and all holders of the Series H
Preferred Stock and stock of any other class or series of preferred stock of the Corporation ranking on a parity with the Series H Preferred Stock
with respect to distribution rights are afforded the opportunity to elect such additional director or directors (or fill any vacancy) at such annual
meeting of shareholders.
If and when all accumulated distributions on the Series H Preferred Stock have been authorized and paid or set aside for payment in full,
the holders of the Series H Preferred Stock shall be divested of the special voting rights provided by this subparagraph (2) of paragraph (G),
subject to revesting in the event of each and every subsequent Preferential Distribution Non-Payment. Upon termination of such special voting
rights attributable to all holders of the Series H Preferred Stock and shares of any other class or series of preferred stock of the Corporation
ranking on a parity with the Series H Preferred Stock with respect to distribution rights, the term of office of each director elected by the holders
of the Series H Preferred Stock and such parity preferred stock (a “Preferred Stock Director”) pursuant to such special voting rights shall forthwith
terminate and the number of directors constituting the entire Board of Directors shall be reduced by the number of Preferred Stock Directors. Any
Preferred Stock Director may be removed only by the vote of the holders of record of a majority of the outstanding shares of Series H Preferred
Stock and all other series of preferred stock of the Corporation ranking on a parity with the Series H Preferred Stock with respect to distribution
rights who would then be entitled to vote in such Preferred Stock Director’s election, voting together as a separate class, at a meeting called for
such purpose.
3. So long as any shares of Series H Preferred Stock are outstanding, the number of directors constituting the entire Board of Directors
of the Corporation shall at all times be such that the exercise, by the holders of the Series H Preferred Stock and the holders of preferred stock of
the Corporation ranking on a parity with the Series H Preferred Stock with respect to distribution rights, of the right to elect directors under the
circumstances provided for in subparagraph (2) of this paragraph (G) will not contravene any provision of the Articles of Incorporation restricting
the number of directors which may constitute the entire Board of Directors.
4. Directors elected pursuant to subparagraph (2) of this paragraph (G) shall serve until the earlier of (x) the next annual meeting of the
shareholders of the Corporation and the election (by the holders of the Series H Preferred Stock and the holders of preferred stock of the
Corporation ranking on a parity with the Series H Preferred Stock with respect to distribution rights) and qualification of their respective
successors or (y) the termination of the term of office of each Preferred Stock Director upon the termination of the special voting rights as
provided for in subparagraph (2) of this paragraph (G) or as otherwise provided for in subparagraph (2) of this paragraph (G).
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5. So long as a Preferential Distribution Non-Payment shall continue, any vacancy in the office of a Preferred Stock Director may be
filled by vote of the holders of record of a majority of the outstanding shares of Series H Preferred Stock and all other series of preferred stock
ranking on a parity with the Series H Preferred Stock with respect to distribution rights who are then entitled to vote in the election of such
Preferred Stock Director as provided above. As long as the Preferential Distribution Non-Payment shall continue, holders of the Series H Preferred
Stock shall not, as such shareholders, be entitled to vote on the election or removal of directors other than Preferred Stock Directors, but shall not
be divested of any other voting rights provided to such shareholders by these Articles of Amendment.
H.

Board of Directors’ Right to Refuse to Transfer Series H Preferred Stock; Limitation on Holdings.

1. The terms and provisions of this paragraph (H) shall apply in addition to, and not in limitation of, the terms and provisions of the
Articles of Incorporation applicable to share ownership and transferability of shares, including, but not limited to, Article NINTH.
2.
Each Person who owns directly or indirectly more than 5.0% in number or value of the total shares of Series H Preferred Stock
outstanding shall, within 30 days after the end of each taxable year, give written notice to the Corporation stating the Person’s name and address,
the number of shares of Series H Preferred Stock directly or indirectly owned by such Person, and a description of the manner in which such
shares of Series H Preferred Stock are held. For purposes of these Articles of Amendment, the number and value of the total shares of Series H
Preferred Stock outstanding shall be determined by the Board of Directors in good faith, which determination shall be conclusive for all purposes
hereunder. In addition, each direct or indirect holder of Series H Preferred Stock, irrespective of such shareholder’s percentage ownership of
outstanding Series H Preferred Stock, shall upon demand disclose to the Corporation in writing such information with respect to the direct or
indirect ownership of Series H Preferred Stock as the Board of Directors deems necessary from time to time to enable the Board of Directors to
determine whether the Corporation complies with Sections 856 through 858 of the Code and any successor or other provisions relating to real
estate investment trusts (including provisions as to the attribution of ownership of beneficial interests therein) and the regulations promulgated
thereunder (the “REIT Provisions of the Code”), to comply with the requirements of any taxing authority or governmental authority or to
determine any such compliance with this paragraph (H).
3. If, in the opinion of the Board of Directors, which shall be binding upon any prospective acquiror of shares of Series H Preferred
Stock, any proposed transfer or issuance would jeopardize the status of the Corporation as a REIT under the REIT Provisions of the Code, the
Board of Directors shall have the right, but not the duty, to refuse to permit such transfer or issuance or refuse to give effect to such transfer or
issuance and to take any action to void any such issuance or cause any such transfer not to occur.
4. Any transfer of shares of Series H Preferred Stock that would result in the shares of Series H Preferred Stock being owned by fewer
than 100 persons for purposes of the REIT Provisions of the Code shall be null and void and the prospective acquiror shall not be entitled to any
rights afforded to owners of Series H Preferred Stock hereunder and shall be deemed never to have had an interest therein. If any transfer of shares
of Series H Preferred Stock would: (i) create a direct or indirect owner of Series H Excess Preferred Stock other than a Series H Preferred Excepted
Person (as defined below); (ii) create a direct or indirect owner of Series H Preferred Stock in excess of 9.8% of the number or value (whichever is
more restrictive) of the total outstanding shares of Series H Preferred Stock; or (iii) result in the Corporation being “closely held” within the
meaning of Section 856(h), or any successor section, of the Code, or otherwise cause the Corporation to fail to qualify as a REIT, that number of
shares of Series H Preferred Stock which would cause such violation (rounded upward to the nearest whole share, such shares so rounded, the
“Excess Stock”) shall be deemed to be automatically transferred to a charitable trust (a “Charitable Trust”) or otherwise, shall be deemed to be
void ab initio, to the fullest extent permitted by applicable law, as further described in the Articles of Incorporation.
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“Series H Excess Preferred Stock” shall mean ownership of shares of Series H Preferred Stock exceeding 9.8% of the number or the value
(whichever is more restrictive) of the total shares of Series H Preferred Stock outstanding by a Person other than a Series H Preferred Excepted
Person (as defined below).
“Series H Preferred Excepted Person” shall mean any Person approved by the Board of Directors (or a duly authorized committee), at
their option and in their sole discretion, provided, however, that such approval shall not be granted to any Person whose ownership of in excess
of 9.8% of the number or the value (whichever is more restrictive) of the total shares of Series H Preferred Stock outstanding would result,
directly, indirectly or as a result of attribution of ownership, in termination of the status of the Corporation as a REIT under the REIT Provisions
of the Code.
5. Notwithstanding subsection (i) of subparagraph (4) above, the Board of Directors may waive or exempt any transfer that results in
Series H Excess Preferred Stock if evidence satisfactory to the Board of Directors is presented that such transfer will not then or in the future
jeopardize the status of the Corporation as a REIT under the REIT Provisions of the Code. As a condition of a waiver or exemption by the Board
of Directors, the intended transferee shall give written notice to the Corporation of the proposed transfer and shall furnish such opinions of
counsel, representations, undertakings, agreements and information as may be required by the Board of Directors no later than the 15th day prior
to any transfer which, if consummated, would result in such ownership.
6. Notwithstanding any transfer of Excess Stock to a Charitable Trust, any Excess Stock shall be deemed to have been offered for sale
to the Corporation, or its designee, at a price per share equal to the lesser of (i) the price per share in the transaction that resulted in such shares
becoming Excess Stock and (ii) the Market Price (as such term is defined in these Articles of Amendment) of the Series H Preferred Stock on the
day the Corporation, or its designee, accepts such offer. If the Corporation exercises its purchase right, prompt payment of the purchase price
shall be made in cash by the Corporation in such manner as may be determined by the Board of Directors. From and after the date fixed for
purchase by the Board of Directors, and so long as payment of the purchase price for the Series H Preferred Stock to be so redeemed shall have
been made or duly provided for, the holder of any Series H Excess Preferred Stock so called for purchase shall cease to be entitled to
distributions, voting rights and other benefits with respect to such shares of Series H Preferred Stock, excepting only the right to payment of the
purchase price fixed as aforesaid. Any dividend or distribution paid to a proposed transferee of shares of Series H Excess Preferred Stock prior to
the discovery by the Corporation that the Series H Preferred Stock have been transferred in violation of this paragraph (H) shall be repaid to the
Corporation upon demand. The rights granted to the Corporation in this subparagraph (6) shall not limit the effect of, restrictions in, or rights of
the Corporation or the Board of Directors under, any other provision of this paragraph (H).
7. Notwithstanding any other provision in these Articles of Amendment, the Articles of Incorporation or the Corporation’s Bylaws,
subparagraphs (4), (5), (6) and (7) of this paragraph (H) may not be amended or repealed without the affirmative vote of the holders of not less
than two-thirds of the shares of Series H Preferred Stock then outstanding and entitled to vote. If subparagraph (4), (5), (6) or (7) of this paragraph
(H) is determined to be void or invalid by virtue of any legal decision, statute, rule or regulation, then the acquiror of shares of Series H Preferred
Stock in violation of such sections shall be deemed, at the option of the Corporation, to have acted as agent on behalf of the Corporation in
acquiring such shares of Series H Preferred Stock on behalf of the Corporation.
8. Subject to subparagraph (12), notwithstanding any other provision of these Articles of Amendment to the contrary, any purported
transfer, sale or acquisition of shares of Series H Preferred Stock (whether such purported transfer, sale or acquisition results from the direct or
indirect acquisition of ownership of Series H Preferred Stock) which would result in the termination of the status of the Corporation as a real
estate investment trust under the REIT Provisions of the Code shall be null and void ab initio. Any such shares of Series H Preferred Stock may
be treated by the Board of Directors in the manner prescribed for Series H Excess Preferred Stock in subparagraph (6) of this paragraph (H).

A-1-14

9.
Subject to subparagraphs (11) and (12), nothing contained in this paragraph (H) or in any other provision of these Articles of
Amendment shall limit the authority of the Board of Directors to take such other action as it deems necessary or advisable to protect the
Corporation and the interests of the shareholders by preservation of the Corporation’s status as a real estate investment trust under the REIT
Provisions of the Code.
10. Subject to subparagraph (11), if any provision of this paragraph (H) or any application of any such provision is determined to be
invalid by any federal or state court having jurisdiction over the issues, the validity of the remaining provisions shall not be affected and other
applications of such provision shall be affected only to the extent necessary to comply with the determination of such court. To the extent this
paragraph (H) may be inconsistent with any other provision of these Articles of Amendment, this paragraph (H) shall be controlling.
11. For purposes of these Articles of Amendment, shares of Series H Preferred Stock not owned directly shall be deemed to be owned
indirectly by a Person if that Person or a group of which he is a member would be the beneficial owner of such shares of Series H Preferred Stock,
as defined in Rule 13d-3 under the Exchange Act and/or would be considered to own such shares of Series H Preferred Stock by reason of the
REIT Provisions of the Code.
12. Notwithstanding any other provision of paragraph (H), nothing in these Articles of Amendment shall preclude the settlement of
transactions entered into through the facilities of the NYSE. The fact that the settlement of any transaction takes place or occurs shall not negate
the effect of any other provision of this paragraph (H) and any transferee in such a transaction shall be subject to all of the provisions and
limitations set forth in this paragraph (H).
I.

Information Rights.

During any period in which the Corporation is not subject to Section 13 or 15(d) of the Exchange Act and any shares of Series H Preferred Stock are
outstanding, the Corporation will (i) transmit by mail (or other permissible means under the Exchange Act) to all holders of Series H Preferred Stock as
their names and addresses appear in the record books of the Corporation and without cost to such holders, the information required to be delivered
pursuant to Rule 144A(d)(4) under the Securities Act of 1933, as amended, and (ii) promptly, upon request, supply copies of such reports to any
prospective beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act) of Series H Preferred Stock. The Corporation will mail (or
otherwise provide) the information to the holders of Series H Preferred Stock within 15 days after the respective dates by which a periodic report on Form
10-K or Form 10-Q, as the case may be, in respect of such information would have been required to be filed with the Securities and Exchange Commission
if the Corporation were subject to Section 13 or 15(d) of the Exchange Act.
J.

Ranking.

With regard to rights to receive distributions and amounts payable upon liquidation, dissolution or winding up of the Corporation, the Series H Preferred
Stock rank: (i) senior to the Junior Stock; (ii) on a parity with the Parity Stock, including the Series I Preferred Stock and the Series G Preferred Stock,
unless the terms of such other preferred stock provide otherwise and, if applicable, the requirements of paragraph (K) hereof have been complied with; and
(iii) junior to the Senior Stock.
K.

Limitations.

1.
So long as any Series H Preferred Stock are outstanding, the Corporation shall not without the affirmative vote, or the written
consent, of the holders of at least two-thirds of the total number of outstanding shares of Series H Preferred Stock and shares of any other class or
series of preferred stock of the Corporation ranking on a parity with the Series H Preferred Stock, voting as a class:
a.
authorize, create or issue, or increase the authorized or issued amount of any class or series of, or rights to subscribe to or
acquire any security convertible into, any class or series of stock ranking as to distribution rights or liquidation preference senior to the
Series H Preferred Stock, or reclassify any shares into any such stock; or
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b.
amend, alter or repeal, whether by merger, consolidation or otherwise, any of the provisions of the Articles of
Incorporation (including these Articles of Amendment) that would change the preferences, rights or privileges with respect to the Series
H Preferred Stock so as to affect the Series H Preferred Stock materially and adversely; but nothing herein contained shall require such a
vote or consent: (i) in connection with any increase in the total number of authorized shares under the Articles of Incorporation; (ii) in
connection with the authorization or increase of any class or series of stock ranking, as to distribution rights and liquidation preference,
on a parity with or junior to the Series H Preferred Stock; (iii) in connection with any merger or consolidation in which the Corporation
is the surviving entity if, immediately after the merger or consolidation, there are outstanding no shares and no securities convertible
into shares ranking as to distribution rights or liquidation preference senior to the Series H Preferred Stock other than the securities of
the Corporation outstanding prior to such merger or consolidation; (iv) in connection with any merger or consolidation in which the
Corporation is not the surviving entity if, as a result of the merger or consolidation, the holders of Series H Preferred Stock receive
shares of stock or other equity securities with preferences, rights and privileges substantially identical to the preferences, rights and
privileges of the Series H Preferred Stock and there are outstanding no shares of stock or other equity securities of the surviving entity
ranking as to distribution rights or liquidation preference senior to the Series H Preferred Stock other than the securities of the
Corporation outstanding prior to such merger or consolidation; (v) in connection with any merger or consolidation in which the holders
of the Series H Preferred Stock receive cash in an amount equal to or greater than the Liquidation Preference per share plus all
distributions accrued and unpaid thereon (whether or not declared) to the date of such merger or consolidation; or (vi) if, at or prior to
the time when the issuance of any such stock ranking senior to the Series H Preferred Stock is to be made or any such change is to take
effect, as the case may be, the Series H Preferred Stock have been called for redemption upon proper notice of redemption to occur
within 60 days and sufficient funds have been irrevocably deposited in trust for the redemption of all the then outstanding Series H
Preferred Stock, unless the Redemption Price of the Series H Preferred Stock (other than any portion thereof consisting of accrued and
unpaid distributions) shall be paid solely from the sale proceeds of such stock ranking senior to the Series H Preferred Stock.
2.
Notwithstanding Section (K)(1) above, if any amendment, alteration or repeal of the provisions of the Articles of Incorporation
(including these Articles of Amendment), whether by merger, consolidation or otherwise, would materially and adversely affect any preferences,
rights or privileges of the Series H Preferred Stock, but not all of the shares of any other class or series of preferred stock of the Corporation
ranking on a parity with the Series H Preferred Stock, the affirmative vote, or the written consent, of the holders of at least two-thirds of the total
number of outstanding Series H Preferred Stock and all such other similarly affected series or classes, voting as a class, shall be required in lieu of
the affirmative vote or written consent that would otherwise be required by Section (K)(1).
L.

Exclusion of Other Rights.

The Series H Preferred Stock shall not have any preferences or other rights, voting powers, restrictions, limitations as to dividends or other distributions,
qualifications or terms or conditions of redemption other than expressly set forth in the Articles of Incorporation.
M.

Headings of Subdivisions.

The headings of the various subdivisions hereof are for convenience of reference only and shall not affect the interpretation of any of the provisions.
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N.

Severability of Provisions.

If any preferences or other rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications or terms or conditions of
redemption of the Series H Preferred Stock set forth in the Articles of Incorporation is invalid, unlawful or incapable of being enforced by reason of any
rule of law or public policy, all other preferences or other rights, voting powers, restrictions, limitations as to distributions, qualifications or terms or
conditions of redemption of Series H Preferred Stock set forth in the Articles of Incorporation which can be given effect without the invalid, unlawful or
unenforceable provision thereof shall, nevertheless, remain in full force and effect and no preferences or other rights, voting powers, restrictions,
limitations as to dividends or other distributions, qualifications or terms or conditions of redemption of the Series H Preferred Stock herein set forth shall
be deemed dependent upon any other provision thereof unless so expressed therein.
O.

No Preemptive Rights.

No holder of Series H Preferred Stock shall be entitled to any preemptive rights to subscribe for or acquire any unissued stock of the Corporation (whether
now or hereafter authorized) or securities of the Corporation convertible into or carrying a right to subscribe to or acquire stock of the Corporation.
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EXHIBIT A-2
TERMS OF SERIES H EXCESS PREFERRED STOCK
The following sets forth the designation and number of shares and fixes the preferences, limitations and relative voting and other rights of the
Series H Excess Preferred Stock of the Corporation:
Section 1. The shares of such series shall be designated as the “Series H Excess Preferred Stock.” Such series shall be deemed a series of Excess
Stock as defined in ARTICLE FOURTH of the Corporation’s Amended and Restated Articles of Incorporation (the “Restated Articles”), which
corresponds to the series of preferred stock designated as the Series H Cumulative Redeemable Preferred Stock (the “Series H Preferred Stock”) pursuant
to the Articles of Amendment filed on January 14, 2015, with the Indiana Secretary of State (the “Series H Designation”). The number of shares of Series
H Excess Preferred Stock hereby designated shall be 4,000,000. Such shares of Series H Excess Preferred Stock shall have a par value of $0.0001 per
share.
Section 2. Shares of Series H Excess Preferred Stock shall only be issued upon the conversion of shares of Series H Preferred Stock in accordance
with ARTICLE NINTH of the Restated Articles (“ARTICLE NINTH”), and shall be subject to the restrictions on transfer and the requirements of, and
procedures governing, any deemed transfer to the Trustee as trustee of a Trust, both such terms as defined in ARTICLE NINTH.
Section 3. Except as expressly provided otherwise in ARTICLE NINTH, the Series H Excess Preferred Stock shall have the same rights as to
distributions and voting as the Series H Preferred Stock. The Series H Excess Preferred Stock shall be entitled to the same Liquidation Preference (as
defined in the Series H Designation) as the Series H Preferred Stock and shall be on a parity with any class or series of stock of the Corporation which is
entitled to receive assets upon liquidation, dissolution or winding up of the Corporation on a parity with the Series H Excess Preferred Stock, including,
without limitation, the Series H Preferred Stock, the Series I Cumulative Redeemable Preferred Stock and the Series I Excess Preferred Stock. The Series
H Excess Preferred Stock shall be entitled to the same conversion and redemption rights and shall be subject to the same repurchase provisions as the
Series H Preferred Stock, as set forth in the Series H Designation, and shall also be subject to conversion, repurchase by the Corporation and transfer by
the Trustee in accordance with ARTICLE NINTH.
Section 4. In the case of an ambiguity or conflict between the terms of the Series H Designation and the provisions of ARTICLE NINTH with
respect to the Series H Excess Preferred Stock, the Board of Directors shall have the power to resolve any such ambiguity or conflict and determine the
application of the provisions of the Series H Designation and ARTICLE NINTH with respect to any situation that may hereafter arise.
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EXHIBIT B-1
TERMS OF SERIES I CUMULATIVE REDEEMABLE PREFERRED STOCK

The following sets forth the designation and number of shares, and fixes the preferences, limitations and relative voting and other rights of the
Series I Cumulative Redeemable Preferred Stock of the Corporation:
Section 1. The shares of such series shall be designated as the “Series I Cumulative Redeemable Preferred Stock” (the “Series I Preferred Stock”)
and the number of shares constituting the Series I Preferred Stock shall be 3,800,000. Such shares of Series I Preferred Stock shall have a par value of
$0.0001 per share.
Section 2.
A .
Certain Definitions. Unless the context otherwise requires, the terms defined in this paragraph (A) shall have, for all purposes of the
provisions of the Articles of Incorporation in respect of the Series I Preferred Stock, the meanings herein specified (with terms defined in the singular
having comparable meanings when used in the plural).
Alternative Conversion Consideration. The term “Alternative Conversion Consideration” shall have the meaning set forth in subparagraph (1) of
paragraph (F) below.
Board of Directors. The term “Board of Directors” shall mean the Board of Directors of the Corporation.
Business Day. The term “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 New York City are authorized or required by law, regulation or executive order to close.
Capital Gains Amount. The term “Capital Gains Amount” shall have the meaning set forth in subparagraph (8) of paragraph (B) below.
Change of Control. The term “Change of Control” shall mean: (i) the acquisition by any Person, including any syndicate or group deemed to be
a “person” under Section 13(d)(3) of the Exchange Act, of beneficial ownership, directly or indirectly, through a purchase, merger or other acquisition,
transaction or series of purchases, mergers or other acquisition transactions of shares of stock of the Corporation entitling that Person to exercise more
than 50% of the total voting power of all shares of stock of the Corporation entitled to vote generally in elections of directors (except that such Person
will be deemed to have beneficial ownership of all securities that such Person has the right to acquire, whether such right is currently exercisable or is
exercisable only upon the occurrence of a subsequent condition); and (ii) following the closing of any transaction referred to in (i) above, neither the
Corporation nor the acquiring or surviving entity has a class of common securities (or American Depositary Receipts representing such securities) listed
on the NYSE, the NYSE MKT, or NASDAQ, or listed or quoted on an exchange or quotation system that is a successor to the NYSE, the NYSE MKT or
NASDAQ.
Change of Control Conversion Date. The term “Change of Control Conversion Date” shall have the meaning set forth in subparagraph (1) of
paragraph (F) below.
Change of Control Conversion Right. The term “Change of Control Conversion Right” shall have the meaning set forth in subparagraph (1) of
paragraph (F) below.
Code. The term “Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.
Common Equity. The term “Common Equity” shall mean all shares now or hereafter authorized of any class of common stock of the Corporation,
including the Common Stock (as defined below), and any other stock of the Corporation, howsoever designated, which have the right (subject always to
prior rights of any class or series of preferred stock) to participate in the distribution of the assets and earnings of the Corporation without limit as to per
share amount.
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Common Stock Price. The term “Common Stock Price” shall have the meaning set forth in subparagraph (1) of paragraph (F) below.
Common Stock. The term “Common Stock” shall mean the Common Stock, $0.0001 par value per share, of the Corporation.
Common Stock Conversion Consideration. The term “Common Stock Conversion Consideration” shall have the meaning set forth in
subparagraph (1) of paragraph (F) below.
Conversion Consideration. The term “Conversion Consideration” shall have the meaning set forth in subparagraph (1) of paragraph (F) below.
Distribution Payment Date. The term “Distribution Payment Date” shall have the meaning set forth in subparagraph (2) of paragraph (B) below.
Distribution Period. The term “Distribution Period” shall mean the period from, and including, the Original Issue Date to, but not including, the
first Distribution Payment Date and thereafter, each quarterly period from, and including, the Distribution Payment Date to, but not including, the next
Distribution Payment Date.
Distribution Rate. The term “Distribution Rate” shall have the meaning set forth in subparagraph (1) of paragraph (B) below.
Distribution Record Date. The term “Distribution Record Date” shall mean the date designated by the Board of Directors of the Corporation at
the time a distribution is declared, provided, however, that such Distribution Record Date shall be not more than 60 days nor less than 10 days prior to
such Distribution Payment Date.
DTC. The term “DTC” shall mean The Depository Trust Company.
Exchange Act. The term “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
Exchange Cap. The term “Exchange Cap” shall have the meaning set forth in subparagraph (1) of paragraph (F) below.
Junior Stock. The term “Junior Stock” shall mean, as the case may be: (i) the Common Equity and any other class or series of stock of the
Corporation which is not entitled to receive any distributions in any Distribution Period unless all distributions required to have been paid or declared
and set apart for payment on the Series I Preferred Stock shall have been so paid or declared and set apart for payment; and (ii) the Common Equity and
any other class or series of stock of the Corporation which is not entitled to receive any assets upon liquidation, dissolution or winding up of the affairs of
the Corporation until the Series I Preferred Stock shall have received the entire amount to which such Series I Preferred Stock is entitled upon such
liquidation, dissolution or winding up.
Liquidation Preference. The term “Liquidation Preference” shall mean $25.00 per share of Series I Preferred Stock.
Market Price. The term “Market Price” with respect to Stock on any date shall mean the last reported sales price on the principal national
securities exchange or consolidated transaction reporting system with respect to such Stock of the relevant class of series on the trading day immediately
preceding the relevant date, or if the Stock of the relevant class or series are not then traded on a national securities exchange, the last reported sales price
of Stock of the relevant class of series on the trading day immediately preceding the relevant date as reported on any exchange or quotation system over
which the Stock of the relevant class or series may be traded, or if the Stock of the relevant class or series are not then traded over any exchange or
quotation system, then the market price of the Stock of the relevant class or series on the relevant date as determined in good faith by the Board of
Directors or a duly authorized committee thereof.
NASDAQ. The term “NASDAQ” shall mean the NASDAQ Stock Market.
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NYSE. The term “NYSE” shall mean the New York Stock Exchange.
NYSE MKT. The term “NYSE MKT” shall mean the NYSE MKT.
Original Issue Date. The term “Original Issue Date” shall mean the date that shares of Series I Preferred Stock are first issued by the Corporation.
Parity Stock. The term “Parity Stock” shall mean, as the case may be: (i) any class or series of stock of the Corporation which is entitled to
receive payment of distributions on a parity with the Series I Preferred Stock; or (ii) any class or series of stock of the Corporation which is entitled to
receive assets upon liquidation, dissolution or winding up of the affairs of the Corporation on a parity with the Series I Preferred Stock. The term “Parity
Stock” shall include, without limitation, the Series G Preferred Stock and the Series H Preferred Stock.
Person. The term “Person” shall mean an individual, corporation, partnership, estate, trust (including a trust classified under Sections 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, and also includes a group as that
term is used for purposes of Section 13(d)(3) of the Exchange Act, but does not include an underwriter which participates in a public offering of the Series
I Preferred Stock, provided that such ownership by such underwriter would not result in the Corporation being “closely held” within the meaning of
Section 856(h) of the Code, or otherwise result in the Corporation failing to qualify as a REIT.
Preferential Distribution Non-Payment. The term “Preferential Distribution Non-Payment” shall have the meaning set forth in subparagraph (2) of
paragraph (G) below.
Preferred Stock Director. The term “Preferred Stock Director” shall have the meaning set forth in subparagraph (2) of paragraph (G) below.
Redemption Date. The term “Redemption Date” shall have the meaning set forth in subparagraph (1) of paragraph (D) below.
Redemption Price. The term “Redemption Price” shall have the meaning set forth in subparagraph (1) of paragraph (D) below.
Redemption Right. The term “Redemption Right” shall have the meaning set forth in subparagraph (1) of paragraph (D) below.
REIT. The term “REIT” shall mean a real estate investment trust under Section 856 of the Code.
Share Cap. The term “Share Cap” shall have the meaning set forth in subparagraph (1) of paragraph (F) below.
Share Split. The term “Share Split” shall have the meaning set forth in subparagraph (1) of paragraph (F) below.
Senior Stock. The term “Senior Stock” shall mean, as the case may be: (i) any class or series of stock of the Corporation ranking senior to the
Series I Preferred Stock in respect of the right to receive distributions; or (ii) any class or series of stock of the Corporation ranking senior to the Series I
Preferred Stock in respect of the right to participate in any distribution upon liquidation, dissolution or winding up of the affairs of the Corporation.
Series G Preferred Stock. The term “Series G Preferred Stock” shall mean the Series G Cumulative Redeemable Preferred Stock, par value $0.0001
per share, of the Corporation.
Series H Preferred Stock. The term “Series H Preferred Stock” shall mean the Series H Cumulative Redeemable Preferred Stock, par value $0.0001
per share, of the Corporation.
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Special Optional Redemption Date. The term “Special Optional Redemption Date” shall have the meaning set forth in subparagraph (1) of
paragraph (E) below.
Special Optional Redemption Price. The term “Special Optional Redemption Price” shall have the meaning set forth in subparagraph (1) of
paragraph (E) below.
Special Optional Redemption Right. The term “Special Optional Redemption Right” shall have the meaning set forth in subparagraph (1) of
paragraph (E) below.
Stock. The term “Stock” shall mean transferable stock of the Corporation of any class or series.
Total Distributions. The term “Total Distributions” shall have the meaning set forth in subparagraph (8) of paragraph (B) below.
B.

Distributions.

1. The record holders of Series I Preferred Stock shall be entitled to receive cash distributions, when, as and if authorized by the Board
of Directors and declared by the Corporation, out of assets legally available for payment of distributions. Such distributions shall be payable
quarterly by the Corporation in cash at a rate of 6.875% per annum of the Liquidation Preference (equivalent to $1.71875 per share of Series I
Preferred Stock per annum) (the “Distribution Rate”).
2. Distributions on Series I Preferred Stock shall accrue and be cumulative at the Distribution Rate from the Original Issue Date or,
with respect to shares of Series I Preferred Stock issued after the Original Issue Date, from the Distribution Payment Date (as defined below)
immediately preceding the date of issuance thereof. Distributions shall be payable quarterly in arrears when, as and if authorized by the Board of
Directors of the Corporation on the 15th day of January, April, July and October of each year (each, a “Distribution Payment Date”), commencing
on April 15, 2015. If any Distribution Payment Date occurs on a day that is not a Business Day, any accrued distributions otherwise payable on
such Distribution Payment Date shall be paid on the next succeeding Business Day. Any distribution payable on the Series I Preferred Stock,
including for any partial Distribution Period, will be computed on the basis of a 360-day year consisting of twelve 30-day months. Distributions
shall be paid to the holders of record of the Series I Preferred Stock as their names shall appear on the share records of the Corporation at the close
of business on the Distribution Record Date for such distribution. Distributions in respect of any past Distribution Periods that are in arrears may
be declared and paid at any time to holders of record on the Distribution Record Date therefor. Any distribution payment made on Series I
Preferred Stock shall be first credited against the earliest accrued but unpaid distribution due which remains payable. After full distributions on
the Series I Preferred Stock have been paid or declared and funds set aside for payment for all past distribution periods and for the then current
quarter, the holders of Series I Preferred Stock will not be entitled to any further distributions with respect to that quarter. The Series I Preferred
Stock shall rank on a parity with the Series G Preferred Stock and the Series H Preferred Stock, as to distributions in the manner and to the extent
provided herein.
3. If any shares of Series I Preferred Stock are outstanding, no distributions (other than in Junior Stock, or as part of the consideration
in connection with a redemption, purchase or other acquisition as permitted in subparagraph (4) of paragraph (B) below) shall be authorized or
paid or set apart for payment on any other class or series of Junior Stock or Parity Stock for any period unless full cumulative distributions have
been or contemporaneously are authorized and paid or authorized and a sum sufficient for the payment thereof set apart for such payment on the
Series I Preferred Stock for all past Distribution Periods and the then current Distribution Period. When distributions are not paid in full (or a sum
sufficient for such full payment is not so set apart) upon the Series I Preferred Stock and any other class or series of Preferred Stock ranking on a
parity as to distributions with the Series I Preferred Stock, all distributions authorized upon the Series I Preferred Stock and any other such class
or series of Preferred Stock shall be authorized pro rata so that the amount of distributions authorized per share on the Series I Preferred Stock and
such class or series of Stock shall in all cases bear to each other the same ratio that accrued and unpaid distributions per share on the Series I
Preferred Stock and such class or series of Stock bear to each other. No interest, or sum of money in lieu of interest, shall be payable in respect of
any distribution payment or payments on the Series I Preferred Stock which may be in arrears and holders of Series I Preferred Stock will not be
entitled to any distribution, whether payable in cash, property or stock, in excess of full cumulative distributions on the Series I Preferred Stock
as provided above.
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4.
Unless full cumulative distributions on the Series I Preferred Stock have been or contemporaneously are authorized and paid or
authorized and a sum sufficient for the payment thereof set apart for payment for all past Distribution Periods and the then current Distribution
Period, no Junior Stock or Parity Stock shall be redeemed, purchased or otherwise acquired for any consideration (or any monies be paid to or
made available for a sinking fund for the redemption of any such stock) by the Corporation (except by (i) conversion into or exchange for other
Junior Stock or (ii) a purchase of Series I Excess Preferred Stock relating to the Corporation’s continuing qualification as a REIT (or substantially
similar provisions relating to other stock of the Corporation’s capital stock) or otherwise to ensure the Corporation’s continued REIT status).
5. Notwithstanding anything contained herein to the contrary, no distributions on Series I Preferred Stock shall be authorized by the
Board of Directors of the Corporation or paid or set apart for payment by the Corporation at such time as the terms and provisions of any
agreement of the Corporation, including any agreement relating to its indebtedness, prohibits such authorization, payment or setting apart for
payment or provides that such authorization, payment or setting apart for payment would constitute a breach thereof or a default thereunder, or
to the extent such authorization, payment or setting apart for payment shall be restricted or prohibited by law.
6.
Notwithstanding anything contained herein to the contrary, distributions on the Series I Preferred Stock, if not paid on the
applicable Distribution Payment Date, will accrue without interest whether or not any agreement of the Corporation prohibits payment of such
distributions, whether or not distributions are authorized for such Distribution Payment Date, whether or not the Corporation has earnings and
whether or not there are assets legally available for the payment of such distributions.
7.
If the Board of Directors determines that it is permissible under applicable law and that the distributions will qualify for the
dividends paid deduction (within the meaning of Sections 561 and 562 of the Code or any successor provisions thereto), such distributions shall
be paid as follows: first, from income of the Corporation other than net capital gains, and the balance, if any, from net capital gains of the
Corporation. If the Board of Directors determines, in its sole discretion, that distributions to be paid in accordance with the preceding sentence
might not qualify for such dividends paid deduction, or might not be permissible under applicable law, then such distributions shall be paid in a
manner determined by the Board of Directors.
8. If, for any taxable year, the Corporation elects to designate as “capital gain dividends” (as defined in Section 857 of the Code or
any successor revenue code or section) any portion (the “Capital Gains Amount”) of the total dividends (as determined for United States federal
income tax purposes) paid or made available for such taxable year to holders of all classes and series of Stock (the “Total Distributions”), then
the portion of the Capital Gains Amount that shall be allocable to holders of Series I Preferred Stock will be the Capital Gains Amount multiplied
by a fraction, the numerator of which will be the total dividends (within the meaning of the Code) paid or made available to the holders of the
Series I Preferred Stock for the year and the denominator of which will be the Total Distributions.
C.

Distributions Upon Liquidation, Dissolution or Winding Up.

1.
Upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation, subject to the prior
preferences and other rights of any Senior Stock as to liquidation preferences, but before any distribution or payment shall be made to the
holders of any Junior Stock as to the distribution of assets upon any liquidation, dissolution or winding up of the affairs of the Corporation, the
holders of Series I Preferred Stock shall be entitled to receive out of the assets of the Corporation legally available for distribution to its
shareholders liquidating distributions in cash or property at its fair market value as determined by the Board of Directors in the amount of the
Liquidation Preference per share plus an amount equal to all distributions accrued and unpaid thereon (whether or not declared) to the date of
such liquidation, dissolution or winding up. After payment of the full amount of the liquidating distributions to which they are entitled, the
shares of Series I Preferred Stock shall be cancelled and the holders of Series I Preferred Stock will have no right or claim to any of the remaining
assets of the Corporation and shall not be entitled to any other distribution in the event of liquidation, dissolution or winding up of the affairs of
the Corporation.
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2. In the event that, upon any such voluntary or involuntary liquidation, dissolution or winding up, the legally available assets of the
Corporation are insufficient to pay the amount of the Liquidation Preference per share plus an amount equal to all distributions accrued and
unpaid on the Series I Preferred Stock and the corresponding amounts payable on all shares of Parity Stock as to the distribution of assets upon
liquidation, dissolution or winding up, then the holders of the Series I Preferred Stock and all such Parity Stock shall share ratably in any such
distribution of assets in proportion to the full liquidating distributions to which they otherwise would be respectively entitled. The Series I
Preferred Stock rank on a parity with the Series G Preferred Stock and the Series H Preferred Stock as to the distribution of assets upon any
liquidation, dissolution or winding up of the affairs of the Corporation. Neither the consolidation or merger of the Corporation into or with
another entity nor the dissolution, liquidation, winding up or reorganization of the Corporation immediately followed by incorporation of
another corporation to which such assets are distributed, nor the sale, lease, transfer or conveyance of all or substantially all of the assets of the
Corporation to another entity shall be deemed a liquidation, dissolution or winding up of the affairs of the Corporation within the meaning of
this paragraph (C); provided that, in each case, effective provision is made in the articles of incorporation or similar organizational document of
the resulting or surviving entity or otherwise for the recognition, preservation and protection of the rights of the holders of the Series I Preferred
Stock.
3.
In determining whether a distribution by dividend, redemption or other acquisition of Stock or otherwise is permitted under
Indiana law, no effect shall be given to amounts that would be needed, if the Corporation were to be dissolved at the time of the distribution, to
satisfy the preferential rights upon dissolution of shareholders whose preferential rights on dissolution are superior to those receiving the
distribution.
D.

Redemption by the Corporation.

1. Except as described in this paragraph (D) and paragraph (E) below, shares of Series I Preferred Stock may not be redeemed prior to
March 27, 2018. In addition, to ensure that the Corporation remains qualified as a REIT for federal income tax purposes, the Series I Preferred
Stock shall be subject to the provisions of Article NINTH of the Articles of Incorporation and paragraph (G) below. On and after March 27, 2018,
the Corporation, at its option (the “Redemption Right”), upon giving notice as provided below, may redeem shares of Series I Preferred Stock, in
whole or from time to time in part, for cash, at a redemption price of $25.00 per share, plus all accrued and unpaid distributions on such Series I
Preferred Stock to, but not including, the date of such redemption (the “Redemption Price”). Each date fixed for redemption pursuant to this
subparagraph (1) of this paragraph (D) is called a “Redemption Date.”
2. In addition to any information required by law or by the applicable rules of any exchange upon which Series I Preferred Stock may
be listed or admitted to trading, notice of any redemption will be given by publication in a newspaper of general circulation in The City of New
York, such publication to be made once a week for two successive weeks commencing not less than 30 nor more than 60 days prior to the
Redemption Date. A similar notice will be mailed by the Corporation, postage prepaid, not less than 30 nor more than 60 days prior to the
Redemption Date, addressed to the respective holders of record of the Series I Preferred Stock to be redeemed at their respective addressees as
they appear on the share transfer records of the Corporation. No failure to give such notice or any defect therein or in the mailing thereof shall
affect the validity of the proceedings for the redemption of any Series I Preferred Stock except as to any holder to whom the Corporation has
failed to give notice or except as to any holder to whom notice was defective. In addition to any information required by law or by the applicable
rules of any exchange upon which shares of Series I Preferred Stock may be listed or admitted to trading, such notice shall state: (i) the
Redemption Date; (ii) the Redemption Price; (iii) the number of shares of Series I Preferred Stock to be redeemed and, if less than all the shares of
stock held by the particular holder are to be redeemed, the number of shares of Series I Preferred Stock to be redeemed from such holder; (iv) the
place or places where certificates for such shares, if any, are to be surrendered for payment of the Redemption Price; and (v) that distributions on
the shares to be redeemed will cease to accrue on the Redemption Date.
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3. If notice has been mailed in accordance with subparagraph (2) of this paragraph (D), and such notice provides that on or before the
Redemption Date specified therein all funds necessary for such redemption shall have been set aside by the Corporation, separate and apart from
its other funds in trust for the pro rata benefit of the holders of the shares so called for redemption, so as to be, and to continue to be available
therefor, then, from and after the Redemption Date, distributions on the Series I Preferred Stock so called for redemption shall cease to accrue,
and said shares shall no longer be deemed to be outstanding and shall not have the status of Series I Preferred Stock, and all rights of the holders
thereof as shareholders of the Corporation (except the right to receive from the Corporation the Redemption Price) shall cease. Upon surrender, in
accordance with said notice, of the certificates for any shares so redeemed (properly endorsed or assigned for transfer, if the Corporation shall so
require and the notice shall so state), such stock shall be redeemed by the Corporation at the Redemption Price. In case fewer than all the shares
evidenced by any such certificate are redeemed, a new certificate or certificates shall be issued evidencing the unredeemed shares without cost to
the holder thereof. In the event that the shares of Series I Preferred Stock to be redeemed are uncertificated, such shares shall be redeemed in
accordance with the notice and the applicable procedures of any depository and no further action on the part of the holders of such stock shall be
required.
4. In case of redemption of less than all of the shares of Series I Preferred Stock at the time outstanding, the shares to be redeemed shall
be selected by the Corporation pro rata from the holders of record of such shares in proportion to the number of shares held by such holders (with
adjustments to avoid redemption of fractional shares), by lot or by any other equitable method determined by the Board of Directors. In order to
facilitate the redemption of Series I Preferred Stock, the Board of Directors may fix a record date for the determination of the stock to be
redeemed, such record date to be not less than 30 nor more than 60 days prior to the date fixed for such redemption.
5. Unless full cumulative distributions on all Series I Preferred Stock shall have been or contemporaneously are authorized and paid
or authorized and a sum sufficient for the payment thereof set apart for payment for all past Distribution Periods and the then current Distribution
Period, no Series I Preferred Stock shall be redeemed unless all outstanding shares of Series I Preferred Stock are simultaneously redeemed, and
the Corporation shall not purchase or otherwise acquire directly or indirectly any Series I Preferred Stock except by (i) conversion into or
exchange for other Junior Stock, or (ii) a purchase of Series I Excess Preferred Stock relating to the Corporation’s continuing qualification as a
REIT (or substantially similar provisions relating to other stock of the Corporation’s capital stock) or otherwise to ensure the Corporation’s
continued REIT status; provided, however, that the foregoing shall not prevent the purchase or acquisition of Series I Preferred Stock pursuant to
a purchase or exchange offer made on the same terms to holders of all outstanding shares of Series I Preferred Stock, provided further, however,
that the foregoing shall not prevent the purchase or acquisition of Series I Preferred Stock pursuant to Article NINTH of the Articles of
Incorporation and paragraph (H) below.
6.
Notwithstanding anything in paragraphs (D), (E) and (H) herein or otherwise, subject to applicable law and the limitation on
purchases when distributions on the Series I Preferred Stock are in arrears, the Corporation may, at any time and from time to time, purchase
Series I Preferred Stock in the open market, by tender or by private agreement.
7.
Any funds deposited with a bank or trust company for the purpose of redeeming shares of Series I Preferred Stock shall be
irrevocable except that:
a. the Corporation shall be entitled to receive from such bank or trust company the interest or other earnings, if any, earned on
any money so deposited in trust, and the holders of any shares redeemed shall have no claim to such interest or other earnings; and
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b.
any balance of monies so deposited by the Corporation and unclaimed by the holders of shares of Series I Preferred Stock
entitled thereto at the expiration of two years from the applicable Redemption Date shall be repaid, together with any interest or other
earnings earned thereon, to the Corporation, and after any such repayment, the holders of the shares entitled to the funds so repaid to the
Corporation shall look only to the Corporation for payment without interest or other earnings.
8.

No shares of Series I Preferred Stock may be redeemed except with assets legally available for the payment of the Redemption Price.

9. All shares of Series I Preferred Stock redeemed pursuant to this paragraph (D) shall be retired and shall be reclassified as authorized
and unissued preferred stock, without designation as to class or series, and may thereafter be reissued as any class or series of preferred stock.
E.

Special Optional Redemption by the Corporation.

1.
Upon the occurrence of a Change of Control, the Corporation will have the option (the “Special Optional Redemption Right”)
upon written notice mailed by the Corporation, postage pre-paid, no less than 30 nor more than 60 days prior to the Special Optional
Redemption Date (as defined below) and addressed to the holders of record of the Series I Preferred Stock to be redeemed at their respective
addresses as they appear on the stock transfer records of the Corporation, to redeem the Series I Preferred Stock, in whole or in part, within 120
days after the first date on which such Change of Control occurred, for cash at $25.00 per share plus accrued and unpaid distributions, if any, to,
but not including, the redemption date (“Special Optional Redemption Price”). No failure to give such notice or any defect therein or in the
mailing thereof shall affect the validity of the proceedings for the redemption of any Series I Preferred Stock except as to any holder to whom the
Corporation has failed to give notice or except as to any holder to whom notice was defective. If, prior to the Change of Control Conversion Date
(as defined below), the Corporation has provided or provides notice of redemption with respect to the Series I Preferred Stock (whether pursuant
to paragraph (D) above or this paragraph (E)), the holders of Series I Preferred Stock will not have the conversion right described below in
paragraph (F). Each date fixed for redemption pursuant to this subparagraph (1) of this paragraph (E) is called a “Special Optional Redemption
Date.”
2. In addition to any information required by law or by the applicable rules of any exchange upon which Series I Preferred Stock may
be listed or admitted to trading, the notice described in subparagraph (1) of this paragraph (E) shall state: (i) the Special Optional Redemption
Date; (ii) the Special Optional Redemption Price; (iii) the number of shares of Series I Preferred Stock to be redeemed; (iv) the place or places
where the certificates for shares of Series I Preferred Stock, to the extent Series I Preferred Stock are certificated, are to be surrendered (if so
required in the notice) for payment of the Special Optional Redemption Price; (v) that the shares of Series I Preferred Stock are being redeemed
pursuant to the Special Optional Redemption Right in connection with the occurrence of a Change of Control and a brief description of the
transaction or transactions constituting such Change of Control; (vi) that holders of the shares of Series I Preferred Stock to which the notice
relates will not be able to tender such shares of Series I Preferred Stock for conversion in connection with the Change of Control and each share
of Series I Preferred Stock tendered for conversion that is selected, prior to the Change of Control Conversion Date, for redemption will be
redeemed on the Special Optional Redemption Date instead of converted on the Change of Control Conversion Date; and (vii) that distributions
on Series I Preferred Stock to be redeemed will cease to accrue on the Special Optional Redemption Date. If fewer than all of the shares of Series I
Preferred Stock held by any holder are to be redeemed, the notice mailed to such holder shall also specify the number of shares of Series I
Preferred Stock held by such holder to be redeemed.
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3. If notice has been mailed in accordance with subparagraph (2) of this paragraph (E), and such notice provides that on or before the
Special Optional Redemption Date specified therein all funds necessary for such redemption shall have been set aside by the Corporation,
separate and apart from its other funds in trust for the pro rata benefit of the holders of the stock so called for redemption, so as to be, and to
continue to be available therefor, then, from and after the Special Optional Redemption Date, distributions on the Series I Preferred Stock so
called for redemption shall cease to accrue, and said stock shall no longer be deemed to be outstanding and shall not have the status of Series I
Preferred Stock, and all rights of the holders thereof as shareholders of the Corporation (except the right to receive from the Corporation the
Special Optional Redemption Price) shall cease. Upon surrender, in accordance with said notice, of the certificates for any stock so redeemed
(properly endorsed or assigned for transfer, if the Corporation shall so require and the notice shall so state), such stock shall be redeemed by the
Corporation at the Redemption Price. In case fewer than all the stock evidenced by any such certificate are redeemed, a new certificate or
certificates shall be issued evidencing the unredeemed stock without cost to the holder thereof. In the event that the Series I Preferred Stock to be
redeemed are uncertificated, such stock shall be redeemed in accordance with the notice and the applicable procedures of any depository and no
further action on the part of the holders of such stock shall be required.
4.
If fewer than all of the outstanding shares of Series I Preferred Stock are to be redeemed pursuant to the Special Optional
Redemption Right, the shares of stock to be redeemed shall be selected by the Corporation pro rata from the holders of record of such shares of
stock in proportion to the number of shares of stock held by such holders (with adjustments to avoid redemption of fractional shares of stock), by
lot or by any other equitable method determined by the Board of Directors.
5.

Any funds deposited with a bank or trust company for the purpose of redeeming Series I Preferred Stock shall be irrevocable except

that:
a. the Corporation shall be entitled to receive from such bank or trust company the interest or other earnings, if any, earned on
any money so deposited in trust, and the holders of any stock redeemed shall have no claim to such interest or other earnings; and
b. any balance of monies so deposited by the Corporation and unclaimed by the holders of the Series I Preferred Stock entitled
thereto at the expiration of two years from the applicable Special Optional Redemption Date shall be repaid, together with any interest
or other earnings earned thereon, to the Corporation, and after any such repayment, the holders of the stock entitled to the funds so
repaid to the Corporation shall look only to the Corporation for payment without interest or other earnings.
6.
No Series I Preferred Stock may be redeemed except with assets legally available for the payment of the Special Optional
Redemption Price.
7.
All Series I Preferred Stock redeemed pursuant to this paragraph (E) shall be retired and shall be reclassified as authorized and
unissued preferred stock, without designation as to class or series, and may thereafter be reissued as any class or series of preferred stock.
F.

Conversion.

The shares of Series I Preferred Stock are not convertible into or exchangeable for any other property or securities of the Corporation, except as provided
in this paragraph (F).
1. Upon the occurrence of a Change of Control, each holder of Series I Preferred Stock shall have the right, unless, prior to the Change
of Control Conversion Date, the Corporation has provided or provides notice of its election to redeem the shares of Series I Preferred Stock
pursuant to the Redemption Right or the Special Optional Redemption Right, to convert some or all of the Series I Preferred Stock held by such
holder (the “Change of Control Conversion Right”) on the Change of Control Conversion Date into a number of Common Stock per share of
Series I Preferred Stock to be converted (the “Common Stock Conversion Consideration”) equal to the lesser of (A) the quotient obtained by
dividing (i) the sum of (x) the Liquidation Preference plus (y) the amount of any accrued and unpaid distributions to, but not including, the
Change of Control Conversion Date (unless the Change of Control Conversion Date is after a Distribution Record Date and prior to the
corresponding Distribution Payment Date, in which case no additional amount for such accrued and unpaid distribution will be included in such
sum) by (ii) the Common Stock Price (as defined below) and (B) 3.4555 (the “Share Cap”), subject to the immediately succeeding paragraph.
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The Share Cap is subject to pro rata adjustments for any share splits (including those effected pursuant to a Common Share distribution),
subdivisions or combinations (in each case, a “Share Split”) with respect to shares of Common Stock as follows: the adjusted Share Cap as the
result of a Share Split shall be the number of shares of Common Stock that is equivalent to the product obtained by multiplying (i) the Share Cap
in effect immediately prior to such Share Split by (ii) a fraction, the numerator of which is the number of shares of Common Stock outstanding
after giving effect to such Share Split and the denominator of which is the number of shares of Common Stock outstanding immediately prior to
such Share Split.
For the avoidance of doubt, subject to the immediately succeeding sentence, the aggregate number of shares of Common Stock (or
equivalent Alternative Conversion Consideration (as defined below), as applicable) issuable in connection with the exercise of the Change of
Control Conversion Right in respect of the Series I Preferred Stock will not exceed 13,130,750 in total (or equivalent Alternative Conversion
Consideration, as applicable) (the “Exchange Cap”). The Exchange Cap (i) shall be increased on a pro rata basis with respect to any additional
shares of Series I Preferred Stock designated and authorized for issuance pursuant to any subsequent articles of amendment and (ii) is subject to
pro rata adjustments for any Share Splits on the same basis as the corresponding adjustment to the Share Cap.
In the case of a Change of Control pursuant to which Common Stock shall be converted into cash, securities or other property or assets
(including any combination thereof) (the “Alternative Conversion Consideration”), a holder of Series I Preferred Stock shall receive upon
conversion of such Series I Preferred Stock the kind and amount of Alternative Conversion Consideration that such holder of Series I Preferred
Stock would have owned or been entitled to receive upon the Change of Control had such holder of Series I Preferred Stock held a number of
Common Stock equal to the Common Stock Conversion Consideration immediately prior to the effective time of the Change of Control (the
“Alternative Conversion Consideration”; and the Common Stock Conversion Consideration or the Alternative Conversion Consideration, as
may be applicable to a Change of Control, shall be referred to herein as the “Conversion Consideration”).
In the event that holders of Common Stock have the opportunity to elect the form of consideration to be received in the Change of
Control, the consideration that the holders of Series I Preferred Stock shall receive shall be the form and proportion of the aggregate
consideration elected by the holders of Common Stock who participate in the determination (based on the weighted average of elections) and
shall be subject to any limitations to which all holders of Common Stock are subject, including, without limitation, pro rata reductions
applicable to any portion of the consideration payable in the Change of Control.
The “Change of Control Conversion Date” shall be a Business Day set forth in the notice of Change of Control provided in accordance
with subparagraph (3) of this paragraph (F) below that is no less than 20 days nor more than 35 days after the date on which the Corporation
provides such notice pursuant to subparagraph (3) of this paragraph (F).
The “Common Stock Price” shall be (i) the amount of cash consideration per share of Common Stock, if the consideration to be received
in the Change of Control by holders of Common Stock is solely cash, and (ii) the average of the closing prices per share of Common Stock on the
NYSE for the ten consecutive trading days immediately preceding, but not including, the effective date of the Change of Control, if the
consideration to be received in the Change of Control by holders Common Stock is other than solely cash.
2. No fractional shares of Common Stock shall be issued upon the conversion of Series I Preferred Stock. In lieu of fractional shares,
holders shall be entitled to receive the cash value of such fractional shares based on the Common Stock Price.
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3. Within 15 days following the occurrence of a Change of Control, a notice of occurrence of the Change of Control, describing the
resulting Change of Control Conversion Right, shall be delivered to the holders of record of Series I Preferred Stock at their addresses as they
appear on the Corporation’s stock transfer records and notice shall be provided to the Corporation’s transfer agent. No failure to give such notice
or any defect thereto or in the mailing thereof shall affect the validity of the proceedings for the conversion of Series I Preferred Stock except as
to the holder to whom notice was defective or not given. Each notice shall state: (i) the events constituting the Change of Control; (ii) the date of
the Change of Control; (iii) the last date on which the holders of Series I Preferred Stock may exercise their Change of Control Conversion Right;
(iv) the method and period for calculating the Common Stock Price; (v) the Change of Control Conversion Date; (vi) that, if prior to the Change
of Control Conversion Date, the Corporation has provided or provides notice of its election to redeem all or any portion of Series I Preferred
Stock, the holder will not be able to convert Series I Preferred Stock and such Series I Preferred Stock shall be redeemed on the related
redemption date, even if they have already been tendered for conversion pursuant to the Change of Control Conversion Right; (vii) if applicable,
the type and amount of Alternative Conversion Consideration entitled to be received per share of Series I Preferred Stock; (viii) the name and
address of the paying agent and the conversion agent; and (ix) the procedures that the holders of Series I Preferred Stock must follow to exercise
the Change of Control Conversion Right.
4.
The Corporation shall issue a press release for publication on the Dow Jones & Company, Inc., Business Wire, PR Newswire or
Bloomberg Business News (or, if such organizations are not in existence at the time of issuance of such press release, such other news or press
organization as is reasonably calculated to broadly disseminate the relevant information to the public), or post notice on the Corporation’s
website, in any event prior to the opening of business on the first Business Day following any date on which the Corporation provides notice
pursuant to subparagraph (3) of this paragraph (F) above to the holders of Series I Preferred Stock.
5. In order to exercise the Change of Control Conversion Right, a holder of Series I Preferred Stock shall be required to deliver, on or
before the close of business on the Change of Control Conversion Date, the certificates evidencing the shares of Series I Preferred Stock, to the
extent such shares are certificated, to be converted, duly endorsed for transfer, together with a written conversion notice completed, to the
Corporation’s transfer agent. Such notice shall state: (i) the relevant Change of Control Conversion Date; (ii) the number of shares of Series I
Preferred Stock to be converted; and (iii) that the shares of Series I Preferred Stock are to be converted pursuant to the applicable terms of the
Series I Preferred Stock. Notwithstanding the foregoing, if the shares of Series I Preferred Stock are held in global form, such notice shall comply
with applicable procedures of DTC.
6. Holders of Series I Preferred Stock may withdraw any notice of exercise of a Change of Control Conversion Right (in whole or in
part) by a written notice of withdrawal delivered to the Corporation’s transfer agent prior to the close of business on the Business Day prior to the
Change of Control Conversion Date. The notice of withdrawal must state: (i) the number of withdrawn shares of Series I Preferred Stock; (ii) if
certificated shares of Series I Preferred Stock have been issued, the certificate numbers of the withdrawn shares of Series I Preferred Stock; and
(iii) the number of shares of Series I Preferred Stock, if any, which remain subject to the conversion notice. Notwithstanding the foregoing, if the
shares of Series I Preferred Stock are held in global form, the notice of withdrawal shall comply with applicable procedures of DTC.
7. Shares of Series I Preferred Stock as to which the Change of Control Conversion Right has been properly exercised and for which
the conversion notice has not been properly withdrawn shall be converted into the applicable Conversion Consideration in accordance with the
Change of Control Conversion Right on the Change of Control Conversion Date, unless, prior to the Change of Control Conversion Date, the
Corporation has provided or provides notice of its election to redeem such shares of Series I Preferred Stock, whether pursuant to its Redemption
Right or Special Optional Redemption Right. If the Corporation elects to redeem shares of Series I Preferred Stock that would otherwise be
converted into the applicable Conversion Consideration on a Change of Control Conversion Date, such shares of Series I Preferred Stock shall
not be so converted and the holders of such stock shall be entitled to receive on the applicable redemption date $25.00 per share, plus any
accrued and unpaid distributions thereon to, but not including, the applicable redemption date.
8. The Corporation shall deliver the applicable Conversion Consideration no later than the third Business Day following the Change
of Control Conversion Date.
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9. Notwithstanding anything to the contrary contained herein, no holder of Series I Preferred Stock will be entitled to convert such
Series I Preferred Stock into Common Stock to the extent that such conversion would cause such holder (or any other Person) to exceed the share
ownership limits contained in the Articles of Incorporation or herein unless the Corporation provides an exemption.
G.

Voting Rights.

1.
The holders of Series I Preferred Stock shall not be entitled to vote on any matter except as provided in this paragraph (G) or as
otherwise expressly required by applicable law or the rules of the NYSE or any other securities exchange or quotation system on which the Series
I Preferred Stock are then listed, traded or quoted.
2. In the event the Corporation shall have failed to authorize and pay or set apart for payment in full the distributions accumulated on
the outstanding shares of Series I Preferred Stock for any six or more quarterly Distribution Periods, regardless of whether such quarterly periods
are consecutive (a “Preferential Distribution Non-Payment”), the number of directors of the Corporation shall be increased by two and the
holders of the outstanding shares of Series I Preferred Stock, voting together as a class with all other classes or series of preferred stock of the
Corporation ranking on a parity with the Series I Preferred Stock with respect to distribution rights and then entitled to vote on the election of
such additional two directors, shall be entitled to elect such two additional directors until the full distributions accumulated for the past
distribution periods and the then current distribution period on all outstanding shares of Series I Preferred Stock have been authorized and paid
or set apart for payment. Upon the occurrence of a Preferential Distribution Non-Payment or a vacancy in the office of a Preferred Stock Director
(as defined below), the Board of Directors may, and upon the written request of the holders of record of not less than 20% of the holders of the
Series I Preferred Stock and all holders of other classes or series of preferred stock of the Corporation ranking on a parity with the Series I
Preferred Stock with respect to distribution rights who are then entitled to vote on the election of such additional director or directors shall call a
special meeting of such holders for the purpose of electing the additional director or directors. In the case of such a written request, such special
meeting shall be held within 90 days after the delivery of such request and, in either case, at the place and upon the notice provided by law and
in the Bylaws of the Corporation, provided that the Corporation shall not be required to call such a special meeting if such request is received
less than 90 days before the date fixed for the next ensuing annual meeting of shareholders of the Corporation and all holders of the Series I
Preferred Stock and stock of any other class or series of preferred stock of the Corporation ranking on a parity with the Series I Preferred Stock
with respect to distribution rights are afforded the opportunity to elect such additional director or directors (or fill any vacancy) at such annual
meeting of shareholders.
If and when all accumulated distributions on the Series I Preferred Stock have been authorized and paid or set aside for payment in full,
the holders of the Series I Preferred Stock shall be divested of the special voting rights provided by this subparagraph (2) of paragraph (G),
subject to revesting in the event of each and every subsequent Preferential Distribution Non-Payment. Upon termination of such special voting
rights attributable to all holders of the Series I Preferred Stock and shares of any other class or series of preferred stock of the Corporation ranking
on a parity with the Series I Preferred Stock with respect to distribution rights, the term of office of each director elected by the holders of the
Series I Preferred Stock and such parity preferred stock (a “Preferred Stock Director”) pursuant to such special voting rights shall forthwith
terminate and the number of directors constituting the entire Board of Directors shall be reduced by the number of Preferred Stock Directors. Any
Preferred Stock Director may be removed only by the vote of the holders of record of a majority of the outstanding shares of Series I Preferred
Stock and all other series of preferred stock of the Corporation ranking on a parity with the Series I Preferred Stock with respect to distribution
rights who would then be entitled to vote in such Preferred Stock Director’s election, voting together as a separate class, at a meeting called for
such purpose.
3. So long as any shares of Series I Preferred Stock are outstanding, the number of directors constituting the entire Board of Directors
of the Corporation shall at all times be such that the exercise, by the holders of the Series I Preferred Stock and the holders of preferred stock of
the Corporation ranking on a parity with the Series I Preferred Stock with respect to distribution rights, of the right to elect directors under the
circumstances provided for in subparagraph (2) of this paragraph (G) will not contravene any provision of the Articles of Incorporation restricting
the number of directors which may constitute the entire Board of Directors.
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4. Directors elected pursuant to subparagraph (2) of this paragraph (G) shall serve until the earlier of (x) the next annual meeting of the
shareholders of the Corporation and the election (by the holders of the Series I Preferred Stock and the holders of preferred stock of the
Corporation ranking on a parity with the Series I Preferred Stock with respect to distribution rights) and qualification of their respective
successors or (y) the termination of the term of office of each Preferred Stock Director upon the termination of the special voting rights as
provided for in subparagraph (2) of this paragraph (G) or as otherwise provided for in subparagraph (2) of this paragraph (G).
5. So long as a Preferential Distribution Non-Payment shall continue, any vacancy in the office of a Preferred Stock Director may be
filled by vote of the holders of record of a majority of the outstanding shares of Series I Preferred Stock and all other series of preferred stock
ranking on a parity with the Series I Preferred Stock with respect to distribution rights who are then entitled to vote in the election of such
Preferred Stock Director as provided above. As long as the Preferential Distribution Non-Payment shall continue, holders of the Series I Preferred
Stock shall not, as such shareholders, be entitled to vote on the election or removal of directors other than Preferred Stock Directors, but shall not
be divested of any other voting rights provided to such shareholders by these Articles of Amendment.
H.

Board of Directors’ Right to Refuse to Transfer Series I Preferred Stock; Limitation on Holdings.

1. The terms and provisions of this paragraph (H) shall apply in addition to, and not in limitation of, the terms and provisions of the
Articles of Incorporation applicable to share ownership and transferability of shares, including, but not limited to, Article NINTH.
2.
Each Person who owns directly or indirectly more than 5.0% in number or value of the total shares of Series I Preferred Stock
outstanding shall, within 30 days after the end of each taxable year, give written notice to the Corporation stating the Person’s name and address,
the number of shares of Series I Preferred Stock directly or indirectly owned by such Person, and a description of the manner in which such shares
of Series I Preferred Stock are held. For purposes of these Articles of Amendment, the number and value of the total shares of Series I Preferred
Stock outstanding shall be determined by the Board of Directors in good faith, which determination shall be conclusive for all purposes
hereunder. In addition, each direct or indirect holder of Series I Preferred Stock, irrespective of such shareholder’s percentage ownership of
outstanding Series I Preferred Stock, shall upon demand disclose to the Corporation in writing such information with respect to the direct or
indirect ownership of Series I Preferred Stock as the Board of Directors deems necessary from time to time to enable the Board of Directors to
determine whether the Corporation complies with Sections 856 through 858 of the Code and any successor or other provisions relating to real
estate investment trusts (including provisions as to the attribution of ownership of beneficial interests therein) and the regulations promulgated
thereunder (the “REIT Provisions of the Code”), to comply with the requirements of any taxing authority or governmental authority or to
determine any such compliance with this paragraph (H).
3.
If, in the opinion of the Board of Directors, which shall be binding upon any prospective acquiror of shares of Series I Preferred
Stock, any proposed transfer or issuance would jeopardize the status of the Corporation as a REIT under the REIT Provisions of the Code, the
Board of Directors shall have the right, but not the duty, to refuse to permit such transfer or issuance or refuse to give effect to such transfer or
issuance and to take any action to void any such issuance or cause any such transfer not to occur.
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4. Any transfer of shares of Series I Preferred Stock that would result in the shares of Series I Preferred Stock being owned by fewer
than 100 persons for purposes of the REIT Provisions of the Code shall be null and void and the prospective acquiror shall not be entitled to any
rights afforded to owners of Series I Preferred Stock hereunder and shall be deemed never to have had an interest therein. If any transfer of shares
of Series I Preferred Stock would: (i) create a direct or indirect owner of Series I Excess Preferred Stock other than a Series I Preferred Excepted
Person (as defined below); (ii) create a direct or indirect owner of Series I Preferred Stock in excess of 9.8% of the number or value (whichever is
more restrictive) of the total outstanding shares of Series I Preferred Stock; or (iii) result in the Corporation being “closely held” within the
meaning of Section 856(h), or any successor section, of the Code, or otherwise cause the Corporation to fail to qualify as a REIT, that number of
shares of Series I Preferred Stock which would cause such violation (rounded upward to the nearest whole share, such shares so rounded, the
“Excess Stock”) shall be deemed to be automatically transferred to a charitable trust (a “Charitable Trust”) or otherwise, shall be deemed to be
void ab initio, to the fullest extent permitted by applicable law, as further described in the Articles of Incorporation.
“Series I Excess Preferred Stock” shall mean ownership of shares of Series I Preferred Stock exceeding 9.8% of the number or the value
(whichever is more restrictive) of the total shares of Series I Preferred Stock outstanding by a Person other than a Series I Preferred Excepted
Person (as defined below).
“Series I Preferred Excepted Person” shall mean any Person approved by the Board of Directors (or a duly authorized committee), at
their option and in their sole discretion, provided, however, that such approval shall not be granted to any Person whose ownership of in excess
of 9.8% of the number or the value (whichever is more restrictive) of the total shares of Series I Preferred Stock outstanding would result, directly,
indirectly or as a result of attribution of ownership, in termination of the status of the Corporation as a REIT under the REIT Provisions of the
Code.
5. Notwithstanding subsection (i) of subparagraph (4) above, the Board of Directors may waive or exempt any transfer that results in
Series I Excess Preferred Stock if evidence satisfactory to the Board of Directors is presented that such transfer will not then or in the future
jeopardize the status of the Corporation as a REIT under the REIT Provisions of the Code. As a condition of a waiver or exemption by the Board
of Directors, the intended transferee shall give written notice to the Corporation of the proposed transfer and shall furnish such opinions of
counsel, representations, undertakings, agreements and information as may be required by the Board of Directors no later than the 15th day prior
to any transfer which, if consummated, would result in such ownership.
6. Notwithstanding any transfer of Excess Stock to a Charitable Trust, any Excess Stock shall be deemed to have been offered for sale
to the Corporation, or its designee, at a price per share equal to the lesser of (i) the price per share in the transaction that resulted in such shares
becoming Excess Stock and (ii) the Market Price (as such term is defined in these Articles of Amendment) of the Series I Preferred Stock on the
day the Corporation, or its designee, accepts such offer. If the Corporation exercises its purchase right, prompt payment of the purchase price
shall be made in cash by the Corporation in such manner as may be determined by the Board of Directors. From and after the date fixed for
purchase by the Board of Directors, and so long as payment of the purchase price for the Series I Preferred Stock to be so redeemed shall have
been made or duly provided for, the holder of any Series I Excess Preferred Stock so called for purchase shall cease to be entitled to distributions,
voting rights and other benefits with respect to such shares of Series I Preferred Stock, excepting only the right to payment of the purchase price
fixed as aforesaid. Any dividend or distribution paid to a proposed transferee of shares of Series I Excess Preferred Stock prior to the discovery by
the Corporation that the Series I Preferred Stock have been transferred in violation of this paragraph (H) shall be repaid to the Corporation upon
demand. The rights granted to the Corporation in this subparagraph (6) shall not limit the effect of, restrictions in, or rights of the Corporation or
the Board of Directors under, any other provision of this paragraph (H).
7. Notwithstanding any other provision in these Articles of Amendment, the Articles of Incorporation or the Corporation’s Bylaws,
subparagraphs (4), (5), (6) and (7) of this paragraph (H) may not be amended or repealed without the affirmative vote of the holders of not less
than two-thirds of the shares of Series I Preferred Stock then outstanding and entitled to vote. If subparagraph (4), (5), (6) or (7) of this paragraph
(H) is determined to be void or invalid by virtue of any legal decision, statute, rule or regulation, then the acquiror of shares of Series I Preferred
Stock in violation of such sections shall be deemed, at the option of the Corporation, to have acted as agent on behalf of the Corporation in
acquiring such shares of Series I Preferred Stock on behalf of the Corporation.
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8. Subject to subparagraph (12), notwithstanding any other provision of these Articles of Amendment to the contrary, any purported
transfer, sale or acquisition of shares of Series I Preferred Stock (whether such purported transfer, sale or acquisition results from the direct or
indirect acquisition of ownership of Series I Preferred Stock) which would result in the termination of the status of the Corporation as a real estate
investment trust under the REIT Provisions of the Code shall be null and void ab initio. Any such shares of Series I Preferred Stock may be
treated by the Board of Directors in the manner prescribed for Series I Excess Preferred Stock in subparagraph (6) of this paragraph (H).
9.
Subject to subparagraphs (11) and (12), nothing contained in this paragraph (H) or in any other provision of these Articles of
Amendment shall limit the authority of the Board of Directors to take such other action as it deems necessary or advisable to protect the
Corporation and the interests of the shareholders by preservation of the Corporation’s status as a real estate investment trust under the REIT
Provisions of the Code.
10. Subject to subparagraph (11), if any provision of this paragraph (H) or any application of any such provision is determined to be
invalid by any federal or state court having jurisdiction over the issues, the validity of the remaining provisions shall not be affected and other
applications of such provision shall be affected only to the extent necessary to comply with the determination of such court. To the extent this
paragraph (H) may be inconsistent with any other provision of these Articles of Amendment, this paragraph (H) shall be controlling.
11. For purposes of these Articles of Amendment, shares of Series I Preferred Stock not owned directly shall be deemed to be owned
indirectly by a Person if that Person or a group of which he is a member would be the beneficial owner of such shares of Series I Preferred Stock,
as defined in Rule 13d-3 under the Exchange Act and/or would be considered to own such shares of Series I Preferred Stock by reason of the
REIT Provisions of the Code.
12. Notwithstanding any other provision of paragraph (H), nothing in these Articles of Amendment shall preclude the settlement of
transactions entered into through the facilities of the NYSE. The fact that the settlement of any transaction takes place or occurs shall not negate
the effect of any other provision of this paragraph (H) and any transferee in such a transaction shall be subject to all of the provisions and
limitations set forth in this paragraph (H).
I.

Information Rights.

During any period in which the Corporation is not subject to Section 13 or 15(d) of the Exchange Act and any shares of Series I Preferred Stock are
outstanding, the Corporation will (i) transmit by mail (or other permissible means under the Exchange Act) to all holders of Series I Preferred Stock as
their names and addresses appear in the record books of the Corporation and without cost to such holders, copies of the annual reports on Form 10-K and
quarterly reports on Form 10-Q that the Corporation would have been required to file with the SEC pursuant to Section 13 or 15(d) of the Exchange Act if
the Corporation were subject thereto (other than any exhibits, including certifications, that would have been required), and (ii) promptly, upon request,
supply copies of such reports to any prospective beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act) of Series I Preferred
Stock. The Corporation will mail (or otherwise provide) the information to the holders of Series I Preferred Stock within 15 days after the respective dates
by which a periodic report on Form 10-K or Form 10-Q, as the case may be, in respect of such information would have been required to be filed with the
Securities and Exchange Commission if the Corporation were subject to Section 13 or 15(d) of the Exchange Act.
J.

Ranking.

With regard to rights to receive distributions and amounts payable upon liquidation, dissolution or winding up of the Corporation, the Series I Preferred
Stock rank: (i) senior to the Junior Stock; (ii) on a parity with the Parity Stock, including the Series G Preferred Stock and the Series H Preferred Stock,
unless the terms of such other preferred stock provide otherwise and, if applicable, the requirements of paragraph (K) hereof have been complied with; and
(iii) junior to the Senior Stock.
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K.

Limitations.

1.
So long as any Series I Preferred Stock are outstanding, the Corporation shall not without the affirmative vote, or the written
consent, of the holders of at least two-thirds of the total number of outstanding shares of Series I Preferred Stock and shares of any other class or
series of preferred stock of the Corporation ranking on a parity with the Series I Preferred Stock, voting as a class:
a.
authorize, create or issue, or increase the authorized or issued amount of any class or series of, or rights to subscribe to or
acquire any security convertible into, any class or series of stock ranking as to distribution rights or liquidation preference senior to the
Series I Preferred Stock, or reclassify any shares into any such stock; or
b.
amend, alter or repeal, whether by merger, consolidation or otherwise, any of the provisions of the Articles of
Incorporation (including these Articles of Amendment) that would change the preferences, rights or privileges with respect to the Series
I Preferred Stock so as to affect the Series I Preferred Stock materially and adversely; but nothing herein contained shall require such a
vote or consent: (i) in connection with any increase in the total number of authorized shares under the Articles of Incorporation; (ii) in
connection with the authorization or increase of any class or series of stock ranking, as to distribution rights and liquidation preference,
on a parity with or junior to the Series I Preferred Stock; (iii) in connection with any merger or consolidation in which the Corporation is
the surviving entity if, immediately after the merger or consolidation, there are outstanding no shares and no securities convertible into
shares ranking as to distribution rights or liquidation preference senior to the Series I Preferred Stock other than the securities of the
Corporation outstanding prior to such merger or consolidation; (iv) in connection with any merger or consolidation in which the
Corporation is not the surviving entity if, as a result of the merger or consolidation, the holders of Series I Preferred Stock receive shares
of stock or other equity securities with preferences, rights and privileges substantially identical to the preferences, rights and privileges
of the Series I Preferred Stock and there are outstanding no shares of stock or other equity securities of the surviving entity ranking as to
distribution rights or liquidation preference senior to the Series I Preferred Stock other than the securities of the Corporation
outstanding prior to such merger or consolidation; (v) in connection with any merger or consolidation in which the holders of the Series
I Preferred Stock receive cash in an amount equal to or greater than the Liquidation Preference per share plus all distributions accrued
and unpaid thereon (whether or not declared) to the date of such merger or consolidation; or (vi) if, at or prior to the time when the
issuance of any such stock ranking senior to the Series I Preferred Stock is to be made or any such change is to take effect, as the case
may be, the Series I Preferred Stock have been called for redemption upon proper notice of redemption to occur within 60 days and
sufficient funds have been irrevocably deposited in trust for the redemption of all the then outstanding Series I Preferred Stock, unless
the Redemption Price of the Series I Preferred Stock (other than any portion thereof consisting of accrued and unpaid distributions) shall
be paid solely from the sale proceeds of such stock ranking senior to the Series I Preferred Stock.
2.
Notwithstanding Section (K)(1) above, if any amendment, alteration or repeal of the provisions of the Articles of Incorporation
(including these Articles of Amendment), whether by merger, consolidation or otherwise, would materially and adversely affect any preferences,
rights or privileges of the Series I Preferred Stock, but not all of the shares of any other class or series of preferred stock of the Corporation
ranking on a parity with the Series I Preferred Stock, the affirmative vote, or the written consent, of the holders of at least two-thirds of the total
number of outstanding Series I Preferred Stock and all such other similarly affected series or classes, voting as a class, shall be required in lieu of
the affirmative vote or written consent that would otherwise be required by Section (K)(1).
L.

Exclusion of Other Rights.

The Series I Preferred Stock shall not have any preferences or other rights, voting powers, restrictions, limitations as to dividends or other distributions,
qualifications or terms or conditions of redemption other than expressly set forth in the Articles of Incorporation.
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M.

Headings of Subdivisions.

The headings of the various subdivisions hereof are for convenience of reference only and shall not affect the interpretation of any of the provisions.
N.

Severability of Provisions.

If any preferences or other rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications or terms or conditions of
redemption of the Series I Preferred Stock set forth in the Articles of Incorporation is invalid, unlawful or incapable of being enforced by reason of any
rule of law or public policy, all other preferences or other rights, voting powers, restrictions, limitations as to distributions, qualifications or terms or
conditions of redemption of Series I Preferred Stock set forth in the Articles of Incorporation which can be given effect without the invalid, unlawful or
unenforceable provision thereof shall, nevertheless, remain in full force and effect and no preferences or other rights, voting powers, restrictions,
limitations as to dividends or other distributions, qualifications or terms or conditions of redemption of the Series I Preferred Stock herein set forth shall
be deemed dependent upon any other provision thereof unless so expressed therein.
O.

No Preemptive Rights.

No holder of Series I Preferred Stock shall be entitled to any preemptive rights to subscribe for or acquire any unissued stock of the Corporation (whether
now or hereafter authorized) or securities of the Corporation convertible into or carrying a right to subscribe to or acquire stock of the Corporation.
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EXHIBIT B-2
TERMS OF SERIES I EXCESS PREFERRED STOCK
The following sets forth the designation and number of shares and fixes the preferences, limitations and relative voting and other rights of the
Series I Excess Preferred Stock of the Corporation:
Section 1. The shares of such series shall be designated as the “Series I Excess Preferred Stock.” Such series shall be deemed a series of Excess
Stock as defined in ARTICLE FOURTH of the Corporation’s Amended and Restated Articles of Incorporation (the “Restated Articles”), which
corresponds to the series of preferred stock designated as the Series I Cumulative Redeemable Preferred Stock (the “Series I Preferred Stock”) pursuant to
the Articles of Amendment filed on January 14, 2015, with the Indiana Secretary of State (the “Series I Designation”). The number of shares of Series I
Excess Preferred Stock hereby designated shall be 3,800,000. Such shares of Series I Excess Preferred Stock shall have a par value of $0.0001 per share.
Section 2. Shares of Series I Excess Preferred Stock shall only be issued upon the conversion of shares of Series I Preferred Stock in accordance
with ARTICLE NINTH of the Restated Articles (“ARTICLE NINTH”), and shall be subject to the restrictions on transfer and the requirements of, and
procedures governing, any deemed transfer to the Trustee as trustee of a Trust, both such terms as defined in ARTICLE NINTH.
Section 3. Except as expressly provided otherwise in ARTICLE NINTH, the Series I Excess Preferred Stock shall have the same rights as to
distributions and voting as the Series I Preferred Stock. The Series I Excess Preferred Stock shall be entitled to the same Liquidation Preference (as
defined in the Series I Designation) as the Series I Preferred Stock and shall be on a parity with any class or series of stock of the Corporation which is
entitled to receive assets upon liquidation, dissolution or winding up of the Corporation on a parity with the Series I Excess Preferred Stock, including,
without limitation, the Series I Preferred Stock, the Series H Cumulative Redeemable Preferred Stock and the Series H Excess Preferred Stock. The Series
I Excess Preferred Stock shall be entitled to the same conversion and redemption rights and shall be subject to the same repurchase provisions as the
Series I Preferred Stock, as set forth in the Series I Designation, and shall also be subject to conversion, repurchase by the Corporation and transfer by the
Trustee in accordance with ARTICLE NINTH.
Section 4. In the case of an ambiguity or conflict between the terms of the Series I Designation and the provisions of ARTICLE NINTH with
respect to the Series I Excess Preferred Stock, the Board of Directors shall have the power to resolve any such ambiguity or conflict and determine the
application of the provisions of the Series I Designation and ARTICLE NINTH with respect to any situation that may hereafter arise.
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Exhibit 99.1

Washington Prime Group Announces Results of 2017 Annual Meeting of Shareholders; Board of Directors Declares
Quarterly Dividend
COLUMBUS, OH – May 18, 2017 – Common shareholders of Washington Prime Group Inc. (NYSE: WPG) today elected all nominated directors at the
Company's Annual Meeting of Shareholders. All directors will serve one-year terms, effective immediately.
J. Taggart (“Tag”) Birge, who has extensive experience in real estate, sales and real estate development, joins the Board of Directors (the “Board”) and
fills a vacancy left by Mark S. Ordan who did not stand for re-election. Re-elected to the Board were Chairman Robert J. Laikin; CEO and Director Louis
G. Conforti; and Directors John J. Dillon, John F. Levy, Jacquelyn R. Soffer and Sheryl G. von Blucher.
Robert J. Laikin, Chairman stated: “The addition of Tag Birge to Washington Prime Group’s Board brings a fresh perspective that will add to our Board’s
already broad experience. Tag brings a breadth of leadership experience and a new, independent perspective on how to maximize the opportunities we
see ahead for the Company.”
Washington Prime Group shareholders also approved the following proposals:
● An amendment to the Amended and Restated Articles of Incorporation (the “Articles”) to confirm majority voting for the election of directors in noncontested elections;
● An amendment to the Articles to change the voting requirement for our shareholders to amend the Company’s Amended and Restated Bylaws;
● An amendment to the Articles to increase the number of authorized common shares, par value $0.0001 per share, from three hundred million
(300,000,000) to three hundred fifty million (350,000,000);
● The non-binding advisory vote regarding the compensation of the Company’s named executive officers; and
● Ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2017.
Mr. Birge has twenty years of healthcare real estate development, leasing and sales experience. He currently serves as president and principal of
Cornerstone Companies, Inc., a healthcare real estate development, leasing, property management, consulting and investment company, and has held this
position since 2008. Prior to serving in this role, Mr. Birge served from 2004 to 2006 as senior vice president of healthcare at Lauth Property Group, an
Indiana based commercial real estate development company. Additionally, in March 2008, Mr. Birge co-founded Birge & Held, a national apartment real
estate, private equity and investment firm, and has served as its chief executive officer since 2008. From 1997 to 2004, he practiced real estate law with
the law firm of at Bose McKinney & Evans, LLP in its Indianapolis, Indiana office. Mr. Birge graduated cum laude from Indiana University with a
Bachelor of Arts in Political Science and holds a Juris Doctorate from the University of Virginia.
For additional biographical information on Board members, see the Washington Prime Group 2017 Proxy Statement available on the investor relations
section of the Company’s website.
Separately, the Company’s Board declared a quarterly cash dividend on its common shares and operating partnership units. A cash dividend of $0.25 per
common share and operating partnership unit was declared. The dividend is payable on June 15, 2017 to shareholders and operating partnership holders
of record on June 1, 2017.
In addition, the Board declared quarterly cash dividends of $0.4688 per Series H preferred share of beneficial interest, $0.4297 per Series I preferred share
of beneficial interest, and $0.4563 per Series I-1 preferred unit of Preferred Limited Partnership Interest. Each of the cash dividends on these preferred
shares is payable on July 17, 2017 to shareholders and operating partnership holders of record on June 30, 2017.

About Washington Prime Group
Washington Prime Group Inc. is a retail REIT and a recognized leader in the ownership, management, acquisition and development of retail properties.
The Company combines a national real estate portfolio with an investment grade balance sheet, leveraging its expertise across the entire shopping center
sector to increase cash flow through rigorous management of assets and provide new opportunities to retailers looking for growth throughout the U.S. A
trademark application has been filed with the U.S. Patent and Trademark Office for the name “Washington Prime Group” and is currently pending. Learn
more at www.washingtonprime.com.
Contacts
Lisa A. Indest, CAO & Senior VP, Finance, 614.887.5844 or lisa.indest@washingtonprime.com
Kimberly A. Green, VP, Investor Relations & Corporate Communications, 614.887.5647 or kim.green@washingtonprime.com

Forward-Looking Statements
This news release contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995 which represent the
current expectations and beliefs of management of Washington Prime Group Inc. (“WPG”) concerning the proposed transactions, the anticipated
consequences and benefits of the transactions and the targeted close date for the transactions, and other future events and their potential effects on WPG,
including, but not limited to, statements relating to anticipated financial and operating results, the company’s plans, objectives, expectations and
intentions, cost savings and other statements, including words such as “anticipate,” “believe,”, “confident”, “plan,” “estimate,” “expect,” “intend,”
“will,” “should,” “may,” and other similar expressions. Such statements are based upon the current beliefs and expectations of WPG’s management, and
involve known and unknown risks, uncertainties, and other factors which may cause the actual results, performance, or achievements of WPG to be
materially different from future results, performance or achievements expressed or implied by such forward-looking statements. Such factors include,
without limitation: changes in asset quality and credit risk; ability to sustain revenue and earnings growth; changes in political, economic or market
conditions generally and the real estate and capital markets specifically; the impact of increased competition; the availability of capital and financing;
tenant or joint venture partner(s) bankruptcies; the failure to increase mall store occupancy and same-mall operating income; risks associated with the
acquisition, development, expansion, leasing and management of properties; changes in market rental rates; trends in the retail industry; relationships
with anchor tenants; risks relating to joint venture properties; costs of common area maintenance; competitive market forces; the level and volatility of
interest rates; the rate of revenue increases as compared to expense increases; the financial stability of tenants within the retail industry; the restrictions in
current financing arrangements or the failure to comply with such arrangements; the liquidity of real estate investments; the impact of changes to tax
legislation and WPG’s tax positions; failure to qualify as a real estate investment trust; the failure to refinance debt at favorable terms and conditions; loss
of key personnel; material changes in the dividend rates on securities or the ability to pay dividends on common shares or other securities; possible
restrictions on the ability to operate or dispose of any partially-owned properties; the failure to achieve earnings/funds from operations targets or
estimates; the failure to achieve projected returns or yields on development and investment properties (including joint ventures); expected gains on debt
extinguishment; changes in generally accepted accounting principles or interpretations thereof; terrorist activities and international hostilities; the
unfavorable resolution of legal proceedings; the impact of future acquisitions and divestitures; assets that may be subject to impairment charges;
significant costs related to environmental issues; and other risks and uncertainties, including those detailed from time to time in WPG’s statements and
periodic reports filed with the Securities and Exchange Commission, including those described under “Risk Factors”. The forward-looking statements in
this communication are qualified by these risk factors. Each statement speaks only as of the date of this press release and WPG undertakes no obligation
to update or revise any forward-looking statements to reflect subsequent events or circumstances. Actual results may differ materially from current
projections, expectations, and plans, if any. Investors, potential investors and others should give careful consideration to these risks and uncertainties.
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