SULE OL IVIdTY14nU
Department of

Assessments and Taxation

Charter Division

ANUAILA & Ao Aunak sinady A

Governor

C. John Sullivan, Jr.

Director

Paul B. Anderson
Administrator

DAVID O. SMITH
LWRLVL 1

343 N CHARLES ST

BALTIMORE

This letter is to confirm ac'ceﬁi'axlxce of the following filing:

ENTITY NAME
DEPARTMENT ID
TYPE OF REQUEST
DATE FILED

TIME FILED
RECORDING FEE
EXPEDITED FEE
FPILING NUMBER
CUSTOMER ID H
WORK ORDER NUMBER :

“w s e

MD 21201-4326

1

: JONBS LANG LABALLE INCORPORATED
: DO4667689

: ARTICLES OF AMENDMENT

: 06-17-2005

: 12:24-PM

$100.00

$50.00
1000361991509765
0001629353
0001072397

Date: 06-17-2005

PLEASE VERIFY THE INFORMATION CONTAINED IN THIS LETTER. NOTIFY THIS DEPARTMENT
IN WRITING IF ANY INFORMATION IS INCORRECT. INCLUDE THE CUSTOMER ID AND THE WORK
ORDER NUMBER ON ANY INQUIRIES.

Charter Diviaion

Baltimore metro area (410)767-1350
Outside metro area (888)246-5941

301 West Preston Street-Room 801-Baltimore, Maryland 21201-2395
Toll free in Maryland (888)246-5941
MRS (Maryland Relay Service) (800)735-2258 TT/Voice- Fax (410)333-7097

Website: www.dat.state.md.us

0003449904



ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF
JONES LANG LASALLE INCORPORATED

Jones Lang LaSaile Incorporated, a Maryland corporation having its principal office
in the City of Baltimore, Maryland (bereinafter called the “Corporation™), hereby
certifies to the State Department of Assessments and Taxation of Maryland that:

FIRST: The charter of the Corporation is hereby amended by striking out
Article 5(c) and Article 5(f) of the Articles of Incorporation and inserting in lieu

thereof the following:

FIFTH:

(c) Except with respect to directors who may be elected by
the holders of any class or series of Common Stock or Preferred
Stock, at the 2006 annual meeting of stockholders, the successors
of the directors whose terms expire at that meeting shall be elected
for a term expiring at the 2007 annual meeting of stockholders; at
the 2007 annual meeting of stockholders, the successors of the
directors whose terms expire at that meeting shall be elected for a
term expiring at the 2008 annual meeting of stockholders; and at
each annual meeting of stockholders thereafter, the directors shall
be elected for terms expiring at the next annual meeting of the

stockholders.

(f) Subject to the terms of any one or more other classes or
series of Common Stock or Preferred Stock, any vacancy on the
Board of Directors that results from an increase in the number of
directors may be filled by a majority of the entire Board of
Directors and any other vacancy occurring on the Board of
Directors may be filled by a majority of the remaining Directors,
even if less than a quorum, or by a sole remaining director. Any
vacancy on the Board of Directors which results from the removal
of a director may also be filled by the stockholders. Any director of
any class elected by the stockholders to fill a vacancy resulting



from the removal of a director of such class shall serve for the
balance of the term of the removed director. Any director elected
by the Board of Directors to fill a vacancy shall serve until the next
annual meeting of stockholders and until his successor is elected
and qualifies. Notwithstanding the foregoing, whenever the holders
of any one or more classes or series of Preferred Stock or one or
more other classes or series of Common Stock shall have the right,
voting separately by class or series, to elect directors at an annual
or special meeting of stockholders, the election, term of office,
filling of vacancies and other features of such directorships shall be
govemed by the terms of this Charter applicable thereto.

SECOND: The charter of the Corporation is hereby amended by adding the

following Article 5(h):

ITFTH:

(h) Subject to the rights, if any, of the holders of shares of
Preferred Stock or shares of any other class or series of Common
Stock then outstanding, any director of the Corporation may be
removed from office at any time, but only for cause (as such term
would be construed under Section 2-406(a) of the MGCL, or any
successor provision) and only by affirmative vote of the holders of
at least two-thirds (2/3) of the voting power of the Corporation’s
then outstanding capital stock entitled to vote generally in the
election of directors.

THIRD: The charter of the Corporation is hereby amended by striking out

Article [4 of the Articles of Incorporation and inserting in lieu thereof the following:

FOURTEENTH: The Corporation reserves the right to
amend, alter, change or repeal any provision contained in this
Charter in the manner now or hereafter prescribed in this Charter,
the Bylaws of the Corporation or the MGCL, and all rights herein
conferred upon the stockholders are granted subject to such
reservation; provided, however, that notwithstanding anything else
in this Charter to the contrary, the affirmative vote of the holders
of at least eighty percent (80%) of the then outstanding shares of
Common Stock shall be required to change Article FIFTH
paragraph (h), Article SIXTH, Article SEVENTH, Article NINTH,
Article TWELFTH, Article THIRTEENTH or this Article
FOURTEENTH and, to the extent permissible under the MGCL,



the affirmative vote of the holders of at least a majority of the then
outstanding shares of Common Stock voting as a single class shall
be required to change any other provision contained in this
Charter.

FOURTH: The amendment of the charter of the Corporation as hereinabove
set forth has been duly advised by the board of directors and approved by the
stockholders of the Corporation.
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IN WITNESS WHEREOF, Jones Lang LaSalle Incorporated has caused
these Articles of Amendment to be signed in its name and on its behalf as of the /¥ 5
day of JUA € 2005,

JONES LANG LASALLE INCORPORATED

i o el T

Its: (E)écutive Vice President

ATTES%‘//

Its: Secretary’

THE UNDERSIGNED, in connection with the foregoing Articles of
Amendment, of which this certificate is made a part, hereby acknowledge, in the
name and on behalf of the Corporation, the foregoing Articles of Amendment, of
which this certificate is made a part, to be the corporate act of the Corporation and
further certify that, to the best of their knowledge, information, and belief, the
matters and facts set forth therein with respect to the approval thereof are true in all

material respects, under the penalties of perjury.

/J%/GW YA

Exccuhve Vice President Assistant Secretary
HA KE
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ENTITY TYPE: ORDINARY BUSINESS - STOCK
STOCK: Y
CLOSE: N
EFFECTIVE DATE: 12-10-2004
PRINCIPAL OFFICE: 11 EAST CHASE STREET
BALTIMORR MD 21202
RESIDENT AGENT: CSC-LAWYERS INCORPORATING SERVICE COMPANY
11 B. CHASE ST.
BALTIMORE MD 21202-2516

NOTICE: Effective January 1, 2004 - s T
As aresult of a change in State law, the annual report fee for most legal entities (including LL Cs and LLPs)
has increased to $300. This fee is for the privilege of maintaininig a legal enitity’s existence in Maryland, and
is due and payable with the filing of tlie personal property return. The increase is effective for any return,
regardless of year, filed after 1231/20033 o s N P M o

There continues to be no annual report fee for non-stock corporations, business trasts, churches, foreign

interstate companies, foreign insurance companies, sole proprietorships and general partnerships, but
these entities must still file a personal property- return annually.: =~ L
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ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF

LASALLE PARTNERS INCORPORATED

LaSalle Partners lncorparated, a Maryland corporation havirg its
principal office in the Ciry of Baltimore, Maryland (hercinafter calted the *Corpora-
tion"), hereby certifies ¢ the State Departmeat of Assessmests and Taxation of
Maryland that: :

FIRST The charter of the Corporaton i3 hereby amended by suiking
out Article | of the Aricles of Incorporation and inserting in lieu thereof the follow-
ing: '

TIRSY The name of the Corporation is: Jones Lang LaSalle .
Incotporated. &

e et e

SECOND: The amendment of the charter of the Corporation as
hereinabove set forth has been duly advised by the board of directors and approved
by the stockbolders of the Corporation,

IN WITMESS WHEREOF. LaSaile Pariners Incorpomted has caused .
these Articles of Amendment 1o be signed -1 its ame aud on izs behalf as of the ; |
day of March, 1999, :

LASALLE PARTNERS mcoxmmm&

oy i T

ra
Its  Vice President 4

ATTEST. - 3
= > '_",A,/' ;/ ) g

fs Assig Secretary 7 —

' T

=

isDe NO# 34567489 o
ACKMNe AD. - 174C33125151 o

JONES LAMS LASALLE INCORPORATED

03/11/99 1 CHaliy Pala

’ e et e L




'HE UNDERSIGNED, Robert Hagap, Vice Presitent and Fritz

Freidmger, Asasiant Secretary of LaSalle Partners Incorporated, in cosnection with
the foregoing Ariicles - Amendment, of which this certificate is made a port, Lierebs
acknowiedge. ir the nume and on bebalf of the Coporation. the foregomg Articles of
Amendment, of whict rhis cortificate 15 ;made a part, to be th corporate act of the
Corporation and furthr certity that, 10 the best of their knowiedge, iformation, and
helief, the manisrs antt (acts set forth thercin with respect o the approval thereof are
true in all matertd res>ects, vader the penalues of perjury.

7
e . “1&‘-75 W z_
Robert Hagan - Friz F/endmber

Vigs Presidem Assistant Sq Cretary
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CERTIF* D {COPY OF RESOLUTION OF
BOARD OF DIRECTORS
FOR DESIGNATION OR CHANGE OF
RESIDENT AGENT AND/OR
PRINCIPAL OFFICE

I William C. Sullivan. do heroty cenify that Tam the duly zlected. quatiticd and acung
secretury of LaSalle Panner lncorporated. a corporation formed and existing under the laws of the

State of Mayland (the “Corporation 1 aad that the following rsolutions were duly adopted by
umanimeus writien consent of the Board o Directors of LaSalle Martners tncorporated as of May 1.

1998, and said resofutions remain m full toree and effect

RESOLVED that the revident agemt of the Corporation in the wate cof
“arvfand be and it hereby is chanyea to The Corporation Trust Incorporated. the . i
post office address of which is 00 E. Lorbamd Strest, Beltintze, Maylad, 21202, Te }

-aid resident agent so desizniated 55 a corporatian of the stuie ot Maryland: and

FURTHER RESOUVED. that the principal office of the Corporaticn in
Marviand be and i bhereby i changed from 11 East Chase Street, Ealtimore,
Manyland 21202 1o oo bhe Corporauon Trust incorporated, XX E. Lurberd Street,
Raltimore, Marvland 21202

MW TNESS WHEREOY. the undersigned has hereunto set his hand as of the st dav of

Man . 1l

¢
. s

William E. Sullivan

SEOORPOURATE Sieaty

(oal

‘Yo BRI,

MO&  D465TSE9

Tulle
Aibia NOe - 24TC33112629
LASALLE PARTMERS INCGRPORATED
~ 3 ) "
Aeda %1'(13:"-3

53./17/98 AT 10022
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ARTICLES OF AMENDMENT AND STATEMENT

or

Pursuant to the provisions of the Maryland

General Corporation Law, LaSalle Partners Incorporated, a

Maryland corporation (the "Corporation®), having its
principal office in Baltimore City, Maryland, hereby
certifies to the State Department of Assessmenta and
Taxation of Maryland that:

FIRST: The Corporation desiras to amepnd and

restata its Charter as currently in'Y ssgiﬁt inafter
r

provided. The provisiona set forth cles of
Amendment and Restatement are all of the provisiocns of
the Charter of the Corporation currently in effect.

SECOND: The Charter of the Corpuration is
hereby amended and restated in its entirety as follows:

PIRST: The name of the corporation (the "Cor-
poration”) is LaSalle Partners Incorporated.

or
: The purposes for 7@@%&5 ‘C’cg'rporat ion

is formed are as follows:

(a) To provide property and facility manage-
ment services, corporate and financial services and
investment management services and other related services
t» real estate owners, users and investors; and

{b) To carry on any and all business, transac-
tions and activitieg permitted by the Maryland General
Corporation Law (the "MGCL").

t The address of the principal office of
the Corporation wirhin the State of Maryland is c/o CSC-
Lawyers Incorporating Service Company, 11 East Chage
Street, Baltimore City, Maryland 21202. The name and
addreaas of the resident agent of the Corporation within
the State of Maryland is CSC-Lawyera Ineorporating Ser -
vice Company, 11 East Chase Street, Haltimore City,
Maryland 21202. The rasident agent is & Maryland corpo-
ration.

e
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FOORTH: (a) Authorized Capital Stock. The
total number of shares of stock which tha Corporation
shall have authority to issue is 110,000,000 shares of
capital stock, consisting of 100,000,000 shares of common
stock, par value $.01 per share (the "Common Stock*), and
10,000,000 shares of praferrad stock, par value §.01 per
share (the “Preferred Stock*). The aggregate par value
of all of the Corporation’s authorized shares of capital
stock is $1,100,000.

(b} Common_gtock. The powers, prefarances and
rights, and the qualifications, limitations and rescric-
tions of the Common Stock are as follows:

(1) Voting. Except as otherwise express-
ly required by law or provided herein, and subject to any
voting rights provided to holders of any other class or
series of common stock or to holders of Preferred Stock
at any time outstanding, the holders of any outstanding
sharea of Common Stock shall vote together as a single
class on all matters with respact to which atockholders
are entitled to vote under applicable law or this Chart-
er, or upon which a vote of stockholders is otherwise
duly called for by the Corporation. At each annual or
special meeting of stockholders, each holder of record of
shares of Common Stock on the relevant record date shall
be entitled to cast one (1) vote in person or by proxy
for aach share of the Common Stock standing in such
holder’s name on the atock transfer records of the Corpo-
ration.

(2) No Cumulative Voting. The holders of
shares of Common Stock shall not have cumulative voting
rights.

(3) Divideada. Subject to the rights of -
the holders of any other class or series of common stock -
or the holders of Preferred Stock, and subject to any
other provisions of this Charter, aa thay may be amended
from time to time, holdera of shares of Common Stock
shall be entitled to receive such dividends and other
istributions in cash, stoeck or property of the Corpora-
tion when, as and if declared thereon by the Board of
PDirectors from time to time, out of agasets or funds of
the Corporation legally available therafor.
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(4) L i i In
the event of any liquidation, digsolution or winding up
{either voluntary or involuntary) of the Corporation, the
holders of shares of Common Stock shall be entitled co
recaive the agsets and funds of tha Corporation available
for discribution aftar payments to creditors and to the
holders of any other gserisa of capital stock of the
Corporation that shall have a preference in the event of
any liquidation, dissolution or winding up that may ac
the time be outstanding, in proportion to the number of
shares of Common Stock held by them.

{(5) N .
No holder of shareg of Common Stock shall be entitled to
preemptive or subscription rights.

(e) i . The Board of
Directors may classify and reclassify any unissued shares
of any class of capital stock by setting or changing in
any one or mora respecta the preferences, conversion or
other rights, voting powers, restrictions, limitations as
to dividends, qualifications or terms or conditions of
redemption of such shareg of stock. Subject to the terms
and conditions of any outscanding capital stack, the

without limitation, sSubject to the provisions of this
Charter, authority to classify or raclassify any unissued
shares of guch stock into a clasg or classes of stock
thar have g4 priority as to distributions and upon liqui-
dation and to divide and classify shares of any class
inco one or more series of such claags by determining,
fixing or altering one or more of the following:

(1) the deaignation of such clasa or se- o

(2) whether the shares of such class or
series ghall have voting rights, 1in addition to any
voting rights preovided by law, andg, if 30, the termp of
such voting righta;

{3} the dividenda, if any, payable on
Such class or serieg, whether any such dividends shalj} ke

3
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cumulacive, and, if so, from what dates, the conditions
and dates upon which such dividends shall be payable, thke
prefaerence or relation which such dividends shall bear to
the dividends payable on any shares of astock of any other
class or any other series of the same class;

(4) whether the shares of such class or
series shall be subject to redemption by the Corporation,
and, if so, the times, prices and other conditiong of
such redemption, and whether or not there shall be a

sinking fund or purchase account in regpect thereof, and,
if so, the tarms thereof;

(5) whether tha gshares of such claas or
series shall be convertible into, or exchangeable for,
shares of stock of any other class or any other seriea of
the same class or any other securitiaes and, if so, the
price or prices or the rate or rates of conversion or
exchange and the method, if any, of adjusting the same,
and any other terms and conditions of conversion or
exchangs;

(8) the rights of the holders of sharss
of such class or series upon the liquidation, dissolution
or winding up of the affairs of, or upen any distribution
of the assets of, the Corporation, which rights may vary
depending upon whether such liquidation, dissolution or
winding up is voluntary or involuntary and, if roluntary,
may vary ar differcrt dates, and whetiler such rights
shall rank sanior or junior to or on a parity with such
rights of any ather class or series of stock; and

(7) any other powers, preferences and
relative, participating, optional and other special
rights, and any qualifications, limitations and restric-
tions thereof, insofar as they are not inconsistent with =~
the provisiona of this Charter, to the full extent per-

mitted in accordance with the lawsg of the State of Mary-
land.

The tearms of any capital atock clagsified or
vaclasgified pursuant to powers of the Board of Directors
as set forth herein shall be get forth in Articles Sup-
plementary filed for record with the Maryland State
Department of Asasessments and Taxation prior to the
issuance of any such capital stoek.

)
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(d) . The Boa:d of Directors
is hereby expressly authorized to provide for the issu-
ance of all or any shares of the Preferred Stock in one
or more classes or series, and to fix for each such claas
or Series such voting powers, full or limited, or no
voting powers, and such designations, preferences and
relative, participating, optional or other spscial rights
and such qualifications, limitations or restrictions
thereof, as shall be stated and expresged in the resolu-
tion or resoluticns adopted by the Board of Directors
providing for the issuance of such class or series,
including, without limitation, the authority to provide
that any such class or series may be (i) subject to
redemption at such time or times and at such price or
pricea; (ii) entitled to receive dividends {which may be
cumulative, cumulative to a limited extent or non-cumula-
tive} at such rates, on such conditions, and at such
times, and payabla in praference to, or in such relation
to, the dividends payable on any other class or clagses
or any other series; (iii) entitled to such rights upon
the dissolution of, or upon any distribution of the
assets of, the Corporation; or (iv) convertible into, or
axchangeable for, shares of any other claas or classes of
stock, or of any other series of the same or any other
class or classes of stock, of the Corporation at such
price or prices or at such rates of exchange and with
such adjustments; all as may be scated in such resolution
or resgolutions.

(e} . Sub-
ject to the requirements of applicable law, the Corpora-
tion shall have the power to issue and sell all or any
part of any shares of any class of stock herein or here-
after authorized to such peraons, and for such consider-
ation, as the Board of Directors shall from time to time,
in its discretion, determine, whether or not greater
congideration could be received upon the issue or sale of .-
the same number of =~hares of another claass, and ae other-
wige permitted by Law. Subject to the requirements of
applicable law, Fhe Corporaticn shail have the power to
purchase any shares of any clags of stock herein or
hereafter authorized from such pergons, and for such
conaideration, as the Board of Directors shall from time
to time, in its discretion, determine, whether or not
legs consideration coulcd be paid upon the purchase of the
same number of shares of another clags, and as otherwise
permitted by law.




PIFTHR: The following provisions are inserted
for the management of the businesa and the conduct of the
affairs of the Corporation, and for further definition,
limitation and regulation of the powers of the Corpora-
tion and of its directors and stockholders:

{a) The business and affairs of the Corpora-
tion shall be managed under the direction of the Board of
Directors.

{b) Tha number of directora of the Corporation
initially shall be nine, which number may from time to
time be increased or decreased by, or in the manner pro-
vided in, the Bylaws of the Corporation, providad, that
the number of directors shall never be less than three
nor more than fifteen.

{c) The directors of the Corporation, other
than those whc may ba elected by the holders of any class
or series of common stock or Preferred Stock, shall be
divided into three classes, designated Class I, Class II
and Class III. Each class shall consist, as nearly as
may be poesible, of one-third of the total number of
directors conatituting the entire Board of Directors.

The term of the initial Class I directors shall expire on
the date of the 1998 annual meeting; the term of the
initial Class II directors shall expire on the date of
the 1999 annual meeting; and the term of the initial
Class IIT directors shall expire on the date of the 2000
annual meeting. At each succeeding annual meeting of
stockholders beginning in 1998, successors to the class
of directors whose term expires at that annual meeting
shall be elected by a plurality vote of all shares cast
at such meeting to hold office for a three-year term. 1If
the number of directors is changed, any increase or
decrease shall be apportioned among the classes so as to ~
maintain the number of directors in each class as nearly
asqual as possible.

The follrwing persona szhall serve as Class 1
directora until the 1998 annual meeting of atockholders:

Robert C. Spoerri
Charles K. Esler
Daniel W. Cummings
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The following persons shall serve as Class 11
directors until the 1999 annual meeting of stockholders:

William E. Sullivan
Earl E. Webb
Lizanne Galbreath

The following persons shall serve as Class III
directors until the 2000 annual meeting of stockholders:

Stuart L. Scott
M.G. Rose
Lynn €. Thurbar

{(d) Election of directors need not be by writ-
ten ballot unless the Bylaws so provide.

(¢) A director shall hold office until the
annual meeting for the year in which his or her term ex-
pires and until his or har successor shall ba elected and
shall qualify, subject, however, to prior death, resigna-
tion, retirement, disqualification or removal from of-
fice.

(f) Subject to the terms of any une or more
other classes or =series of common stock or Preferred
Stock, any vacancy on the Board of Directors that results
from an increase in the number of directors may be filled
by a majority of the entire Board -~f Directoras and any
other vacancy occurring on the Bou.:d of Directors may be
filled by a majocity of the remaining Directors, even if
less than a quorum, or by a sole remaining director. Any
vacancy on the Board of Directors which results from the
removal of a director may also be filled by the stock-
holders. Any director of any class elescted by the stock-
holdera to E£111 a vacancy resulting from the removal of a~
director of such class shall serve for the balance of the
term of cthe removed director. Any director elected by
the Board of Directors ta fill a vacancy shall serve
unritl rha naxt annual meetiny of stockholders and until
hig successor is elected and qualifies. Subject to the
rights, if any, of the holders of ghares of Preferred
5tock ~r shares of any otlher clasa or series of common
atock then outstanding, any director of the Corporation
may be removed from offlice at any time, but only for
cause (38 such term would be construed under Section 2-
406 (a) of the MGCL, or any successor provigion} and only
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by the affirmative vote of the holders of at least two-
thirds (2/3) of the voting power of the Corporation's
then outstanding capital stock entitled to vote generally
in the election of directors. Notwithstanding the fore-
going, whenaver the holders of any one or more clasgses or
series of Preferred Stock or one or more othar classes or
series of common stock shall have the right, voting sepa-
rately by class or series, to elect directors at an
annual or gpecial meeting of stockholders, the election,
term of offiice, filling of vacancies and other fsatures
of such directorships shall be governed by the terms of
this Charter applicable thereto, and such directors so
elected shall not be divided intoc classes pursuant to
this Article FIFTH unless expressly provided by such
terms.

{g) In addition to tha powers and authority
hereinbefore or by statute expresaly conferred upon them,
the directors are hereby empowered to exercise all such
pecwers and do all such acts and things as may be exer-
cised or done by the Corporation, subject, nevertheless,
to the provisiona of iLl:» MGCL, this Charter, and the
Bylaws of the Corporation; provided, however, that no
Bylaws hereafter adopted by the stockholders shall inval-
idate any prior act of the directors which would have
been valid if such Bylaws had not been adopted.

S8IXTH: To the fullest extent permitted by rhe
MGCL or Maryland dacisional law, as amended, supplemented
or interpreted, no director or officer shall be personal-
ly liable to the Corporation or any of its stockholders
for monatary damages. Any repeal or modification of this
Arvicle SIXKTH by the stockholders of the Corporation
shall not adversely affect any right or protection of a
director or officer of the Corporation existing at the
time of such repeal or modification with respect to acts
or omiggions accurring prior to such repeal or modifica-
tion.

SEVENTH: Th= Corporalion shall indemnify its
directors and officers to the fullest extent permitted by
the MGCL or Maryland decisional law, as amended, supple-
manted or interpreted. and such right to indemnification
shall continue ag to a parson who has caeased to be a
director or officer of the Corporation and shall inure to
the benefit of hig or her heirs, executors and personal
and legal representatives; provided, however, that,

:}
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except for proceedings to enforce rights to indemnifica-
cion, the Corporation shall not be obligated to indemnify
any director or officer (or his or her heirs, executors
or personal or legal representatives) in connection with
a proceeding (or part thereof) initiated by such person
unless such proceeding (or part thereof) was authorized
or consented to by the Board of Directors. The right to
indemnification conferred by this Article SEVENTH shall
include the right to be paid by the Corporation the
expenses incurred in defending or otherwise participating
in any proceeding in advance of its final dispoasition.

The Corporation may, to the extent authorized
from time to time by the Board of Directors, provide
rights to indemnification and to the advancement of
expanses to employees and agents of the Corporation
similar to thosa conferred in this Article SEVENTH to
directors and officers of the Corporation.

The rights to indemnification and to the ad-
vanca of expenses conferred in this Article SEBVENTH si.all
not be exclusive of any other right which any person may
have or hereafter acquire under this Charter, the Bylaws
of the Corporation, any statute, agraement, vote of
stockholders or disinterested directors or otherwise.

Any repeal or modification of this Article
SEVENTH by the stockholders of the Corporation shall not
adversely affect any rights to indemnification and to the
advancement of expenses of a director or officer of the
Corporation existing at the time of such repeal or modi-
fication with respect to any acta or omissions occurring
prior to such repeal or modification.

BIGHTH: Any action required or permitted to be
taken by the stockholders of the Corporation must be -
zffected: (i) at a duly called annual or special meeting
of the stockholders of the Corporation or (ii) by written
consent if thera ia filed with the records of stockhold-
ers meetings a unanimous written congent which sets forth
the action and is signed by each stockholder entitled to
vote on the matter and a written waiver of any right to
dissent signed by each stockholder entitled to notice of
the merting but not entitled tu vote thereac.

NINTHE: Unleas otherwise prescribed by law or
otherwise provided herein, special meetings of the steock-
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holders, for any purpose or purposes, may be called by
either (i) the Chairman of the Board of Directors, if
there be one, (ii) the President, (iii) the Board of
Directors or {(iv) the Secratary at the request in writing
of stockhoiders owning a majority of the capital stock of
the Corporation issued ana cutstanding and entitled to
vote at the meeting.

TENTH: Meetings of stockholders may be held at
any place in tha United States as is provided in the
Bylaws or set by the Directors of the Corporation in
accordanca therewith. The booka of the Corporation may
be kaept (subject to any provision contained in the MGCL)
outside the State of Maryland at such place or places as
may be designated from time to timae by the Board of
Directors or in the Bylaws of the Corporation.

ELEVENTH: The Board of Directors or the stock-
holders ashall have the powar to adopt, amend, alter or
repeal the Corporation’s Bylaws. The affirmative vote of
at least a majority of the entire Board of Directors or
the affirmative vota of at least a majority of the shares
of stock entitled to vote thereon shall be required to
adopt, amend, alter or repeal the Corporation’'s Bylaws.

TWRLPTH: The Corporation hereby expressly
alacts not to ba governad by tha provisions of Title 3,
Subtitle 7 of the MGCL.

1 Tha Corxporation hereby aexpresaly
alects not to be governed by the provision in Title 3,
Subtitle 6, Section 3-602 with respect to any busineas
combination with the following: DEL-LPL Limited Part-
nership and DEL-LPAML Limited Partnership and any prasent
or future affiliate or associate of DEL-LPL Limited Part-
nership or DEL-LPAML Limited Partnership, or any person
acting in cencart with any of the foregoing persons.

: The Corporation reservea the right
to amend, altar, c~hange or rcopeal any prov. sion contained
in thig Charter in the manner now or hereafter prescribed
in this Charter, the Bylaws of the Corporation or the
MGCL, and all rights herein conferred upon stvuckholders
are granted subject to such reservation; provided, howev-
er, that notwithstanding anything else contained in this
Charter to the contrary, the affirmative vote of the
holdera of at leaat eighty percent {(80%) of the then
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outstanding shares of Common Stock shall be required to
change Article FIFTH, Articla SIXTH, Articla SEVENTH,
Article NINTH, Article TWELFTH, Article THIRTEENTH or
this Article FOURTEENTH and, to the extent permissible
under the MGCL, the affirmative vote of the holders of at
least a majority of the then outstanding shares of Common
Stock voting as a single class shall be required to
change any other provision contained in this Charter.

PIFTERNTH: The duracion of the Corporation
shall be perpetual,

THIRD: The foregoing amendmant and restatement
of the Charter of the Corporation has been duly approved
by a majority of the entire Board of Directors and no
stock entitled to vote on the Mmatter was outstanding at
the time of such approval.

FOURTH: (a) Ags of immediately before thae
filing of these Articles of Amendment and Restatement,
the Corporation has the authority to issue 10,000, 000
shares of Common Stock, par value $.01 per share. The
2ggraguate par value of all of the authorized shares of
stock is $100, 000,

p————— gy,

(b) As amended, the total number of shares of
stock which the Corporation shall have authority to igsue
has been increased to 110,000,000 asharas of capital
stock, consisting of 100,000,000 ghareg of Common Stock,
par value $.01 per share, and 10,000,000 shares of Pre-
ferred Stock, $.01 per shara. As amended, the aggregate
par value of all of the Corporation‘’s authorized shares
of capital stock is 31,100, 000.

(c) The shares of stock of the Corporation are
divided into claases, and the amendment contains a de- i
scription, as amended, of each class, including the
prefarences, conve:s.on and other rights, voting powers.
restrictiona, limitations ag to dividends, qualifica-
tions, and terms and conditions of redemption.

FIFTH: The current addresas of the principal //
ntfice of the Corporation within the State of Maryland is
/6 CSC-Lawyers Incorporating Service Company, 11 Rast
Chage Street, Baltimore Cicy, Maryland 21202,

11
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SIXTH: The name and address of the
Corporation’s current resident agent is CSC-Lawyers
Incorporating Service Company, 11 East Chase Street,
Baltimore City, Maryland 21202.

SEVENTH: The number of directors of the Corpo-
vation is nine. The names of the directors currently in
office are:

Daniel W. Cummings Robert C. Spoerri
Charles K. Esler William E. Sullivan
Lizanne Galbreath Lynn C. Thurber
M.G. Rosa Earl E. Webb

Stuart L. Scott

12
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IN WITNESS WHEREOF, LaSalle Partners Incorpo-
rated has caused thege presents to be signed in its name
and on its behalf by&ita President and attei;;g/;p-by its

Secretary on this 7 day of

By: ~
Name : Roberg/c. Spoerri
Title: Presidant

Attaest:

/ .
‘ Z .

~ X4l a .
Mame: William E. Sullivan
Titla: Secretary

THE UNDERSIGNED, President of LasSalle Partners
Incorporated, who executed on behalf of the Corpeoration
the foregoing Articles of Amendment and Restatement of
which this certificate is made a part, hereby acknowledg-
es in the name and on behalf of said Corporation the
foregoing Articles of Amendment and Restatement to be the
rorporate act of said Corporation and hereby certifies
that to the best of his knowledge, information and belief
the matters and facts gset forth therein with respect to
tha authorization and approval ereof are true in all
material respects under the gﬂha ties of .perjury.

v

Ll <

Name: Robsrt C. Spoerri -

Title: President
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The undersigned. being a natural person and acting as incorporatos,
orporation for the purpose of forming

does hereby adopt the following Articles of Inc
a business corporation in the State of Maryland, pursuant 1o the provisions of the

Maryland General Corporation Law.
EIRST: (1) The name of the incorporator is M. Martha Sherry.

(2) The incorporator’s address is:

¢/o Skadden. Arps, Siate, Meagher & Flom (I)linois)
333 West Wacker Drive

Suite 2100 > 9
Chicago. lillinois 60606 w

X
g m
: ()

3y The incorporator is at least cighteen years of age,, & M
el N <

The incorporator is forming the corporation ram in these M
laws of the Scate of Maryland. nSit. ul?

CL").

4)
Anticles of Incorporation uader the general
Maryland General Corporation Law {"MG

SECOND: The name of the corporation (the "Corporation”) is
LaSalle Partners Incorporated.

THIRD: The purpose of ihe Corporation is o engage in any lawful act
or activity for which a corporation may be organized under the provisions of the
MGCL..

EQURTH: The address of the principal office of the Corporation
within the State of Maryfand is c/o CSC-Lawvers Incorporating Service Company, 1

East Chase Street. Baitimore City, Marylamd 21202




FIFTH: The rame and the address of the resident agent of the
Corporation within the State of Maryland is CSC-Lawyers fncorporating Service
Company. 11 East Chase Street. Baltimore City. Marviand 21202,

SIXTH: (1) The total number of shares of stock which the Corpora-
tion has authority to issue is 10.000,000 shares of Common Stuck. each having a par
value of one penny (3.01).

(2) The aggregate par value of all the authorized shares of stock is
$100.000.

3) The Board of Directors is hereby empowered to authorize the
issuance from time to time of sharzs of its stock of any class, whether now or
hercafter authorized, or securities convertible into shares of its stack of any class or
classes. whether now or hereafter authorized. for such consideration as may be
deemed advisable by the Board of Directors and without any action by the stock-
holders.

(4 Provisions, if any, governing ihe restriction on the transferabili-
ty of any of the shares of stock of the Corporation may be sex foith in the Bylaws of
the Corporation or in any agreement or agreements duly entered into.

(5) To the extemt permitted by Scction 2-104(bX5) of the MGCL..
notwithstanding any provision of the MGC). requiring a greater proportion than a
majority of the votes entitied to be cast in order to take or authorize any action. any
such action may oe taken or suthorized upon ti concurrence of at least 8 majarity of
the agpregate number of votes cntitled to be cast titereon.

SEVENTH: (1) The number of directors of the Corporation shall be
cight. which number may be increased or decreased pursvam o the Bylaws of the
Corporation. but shall never be less than the minimum number permitted hy the
MGCL row or hereafier in force.  The names ol the directors who wilt serve until
the first annual meeting of stockholders and until their successors are clected amd
qualified are: Danicl W. Cummings. Charles K. Esler. M.G. Rose, William E.
Sultivan. Swast L. Scott. Robert C. Spoerri. Lynn C. Thurber and Farl E. Webb.

(2) The initiai Bylaws of the Corporation shall be adopted by the
inttial directors. Thereafter. the power o adopt, alier. and repeal the Bylaws of the
Corporanon shall ke vested in the Board of Directors of the Corporation.




(3)  The liability of the directors of the Corporation is limited to the
fullest extent permitied by the provisions of Section 2-405.2 of the MGCL, as the
same may be amended and supplemented.

(4)  The Corporation shall, to the fullest axtent nermitted by the
MGCL. as the same may be amended and supplemenied, and. without limiting the
generality of the foregoing 1 sccordance with Section 2-418 of the MGCL. indemmfy
directors and officers of the Corporation whom it shall fiave power o indemmnify
under said law from and against any and ali of the expenses, liabilities or other
matters referred o in or covered by the MGCL. and the Board of Directors is hereby
empowered to authorize trom time to time rights of indemnification to employees and
agents of the Carporation similar to those conferred in this Article SEVENTH to
directors and ofticers of the Corporation.

EIGHTH: From time o rime any of the provisions of these Articles of
Incorporation may be amended, zltered or repealed. and other provisions authorized
by the MGCL at the time in force may be added or inserted in the manner and at the
time prescribed by said laws. and any contract rights at any time conferred upon the
stockholders of the Corporation by these Articles of Incorporation are granted subject
to the provisions of this Article.

NINTH: The duration of the Coporation shall be perperual.
3
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IN WITNESS WHEREOF, | have adopted and signed these Articles of
Incorporation and do hereby acknowledge that the adoption and signing are my act.

Dated: April 14, 1997

/W!%m;

M. Martha Sherry ([
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