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Item 5. Other Events.

On February 23, 1999, Bradley Operating Limitedtfanship (the "Operating Partnership"), the erttitpugh which Bradley Real Estate, |
(the "Company"), a Maryland corporation, conductisstantially all of its business and owns (eithegatly or through subsidiaries)
substantially all of its assets, completed a peyaacement of 2,000,000 of its 8.875% Series B @ative Redeemable Perpetual Preferred
Units (the "Series B Preferred Units") to two itigional investors at a price of $25.00 per unitehet proceeds of approximately $49.2
million were used to repay amounts outstanding utiteeOperating Partnership's unsecured crediitiadin connection with such placeme
the partnership agreement of the Operating Pahigevgas amended to provide for and to describeithes of the holders of the Series B
Preferred Units.

Distributions on the Series B Preferred Units wél cumulative from the date of original issuance payable quarterly on the last business
day of each March, June, September and Decemisarcbfyear commencing March 31, 1999, at an anatebf 8.875% per annum on the
$25.00 original capital contribution per unit. Upamy voluntary or involuntary liquidation, dissabri or winding up of the Operating
Partnership, the Series B Preferred Units will biitled to a preferential distribution equal to tepital account attributable to such unit
(initially $25.00 per unit), plus an amount equahtl accumulated, accrued and unpaid distributiBvith respect to payment of distributions
and amounts upon liquidation, the Series B Prefidtheits will rank (i) senior to the common limit@drtner units and general partner units
and (ii) on a parity with the Operating Partnersh§4% Series A Preferred Units (the "Series AdPred Units").

On and after February 23, 2004, the Operating Bestip may redeem the Series B Preferred Units aption, in whole or in part, at any
time for cash at a redemption price equal to thleeened holder's capital account (initially $25.@0 gnit), plus an amount equal to all
accumulated, accrued and unpaid distributionsadeinds thereon to the date of redemption. Inditcash, the Operating Partnership may
elect to deliver shares of 8.875% Series B Cunudd@edeemable Perpetual Preferred Stock of the @oynfthe "Series B Preferred Shart
on a one-for-one basis, plus an amount equal tacalimulated, accrued and unpaid distributionswidehds thereon to the date of
redemption. The Series B Preferred Units do ndu@feany mandatory redemption or sinking fund psimris.

Holders of the Series B Preferred Units have thletiio exchange Series B Preferred Units for shafrS€eries B Preferred Shares on a one-
for-one basis. The exchange right is exercisablesinimum amounts of 500,000 units, at the optibthe holders of the Series B Preferred
Units (i) at any time on or after February 23, 2009 at any time if full quarterly distributionshall not have been made for six quarters,
whether or not consecutive, or (iii) upon the ocence of certain specified events related to therfe income tax treatment of the Operating
Partnership or the Series B Preferred Units foefabincome tax purposes.

On February 23, 1999 the Company filed Articles @ementary to its charter classifying and estabiiglthe class of 2,000,000 Series B
Preferred Shares and describing such Series BrRréfShares and the rights of the holders thefided. Company's Board of Directors has
reserved such Series B Preferred Shares for issugrun exchange of Series B Preferred Units. Iregnthe distribution and liquidation
preferences and other rights of holders of Seri€seéBerred Shares and the Company's right to re@ssias B Preferred Shares are
substantially similar to the related distributiamddiquidation preferences and other rights of boddbf Series B Preferred Units and the
Operating Partnership's right to redeem SerieseieRed Units, except as set forth below.

Neither the Series B Preferred Units nor the Séi@seferred Shares are convertible into or exchablg for any other securities, except
(i) Series B Preferred Units may be exchanged &oieS B Preferred Shares as described above di8k(ies B Preferred Shares may be
exchanged automatically into shares of Excess Stookder to ensure that the Company remains afgpehREIT for federal income tax
purposes.



Except as otherwise required by law, holders ofSages B Preferred Units have only the followimging rights: so long as any Series B
Preferred Units remain outstanding, the Operatimgrership may not, without the affirmative votettod holders of at least two-thirds of the
Series B Preferred Units outstanding, (i) authooizereate, or increase the authorized or issuemliatrof, any class or series of Operating
Partnership units ranking senior to the Series@dpred Units, (ii) authorize or create, or inceettee authorized or issued amount of, any
class or series of Operating Partnership unitsingnén parity with the Series B Preferred Unitstfoe purposes of issuing such units to an
affiliate of the Company, unless such units areedsunder terms no more favorable to such affillaée those that would be offered in an
arm's length transaction to an unrelated partyoh sinits are issued to the Company, in its capasitgeneral partner, in connection with the
issuance of a corresponding class or series oépesf stock to parties not affiliated with the Camy, or (iii) either (a) consolidate, merge
with or into, or transfer all or substantially aflits assets to another party, or (b) amend, alteepeal provisions of the Operating
Partnership's partnership agreement or the tertieedberies B Preferred Units, in each case iarsséiction or manner that would materially
and adversely affect any right, preference, prgeler voting power of the Series B Preferred Uaitholders thereof.

Holders of the Series B Preferred Shares will hHheesame voting rights with respect to Series Bdpred Shares as holders of Series B
Preferred Units have with respect to Series B PredeUnits, as well as the following voting riglthenever dividends on any Series B
Preferred Shares shall be in arrears for six olemoarterly periods, whether or not consecutive hiblders of the Series B Preferred Shares
(voting separately as a class with all other sesfd@referred Shares upon which like voting rigidse been conferred and are exercisable,
including the Company's 8.4% Series A Convertibtkfé&tred Stock) will be entitled to vote for theeion of a total of two directors of the
Company until all dividends accumulated on sucheSeB Shares have been fully paid or declared aaudrasufficient for the payment
thereof set aside for payment.

Item 7. Financial Statements, Pro Forma Financial I nformation and Exhibits
The following exhibits are filed with this report.

NUMBER DESCRI PTI ON

* 4.1 Amendnent, dated as of February 23, 1999, to Second Restated
Agreenment of Limited Partnership of Bradl ey Operating
Li mi ted Partnership, designating the 8.875% Series B
Cunul ative Redeenabl e Perpetual Preferred Units.

* 4.2 Articles Supplenmentary Establishing and Fixing the Rights
and Preferences of a Series of Shares of Preferred Stock for
the 8.875% Series B Cunul ati ve Redeemabl e Per pet ual
Preferred Stock of Bradley Real Estate, Inc.

* Filed herewith.
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Date: March 3, 1999 By: /s/ Thomas P. D'A rcy
Thomas P. D'Arcy
Chairman, Preside nt and Chief Executive
Officer



EXHIBIT 4.1
BRADLEY OPERATING LIMITED PARTNERSHIP

AMENDMENT TO SECOND RESTATED AGREEMENT OF LIMITED PARTNERSHIP RELATING TO
8.875% SERIESB CUMULATIVE REDEEMABLE PERPETUAL PREFERRED UNITS

This Amendment to Second Restated Agreement oftedriPartnership of Bradley Operating Limited Pathip, a Delaware limited
partnership (the "PARTNERSHIP"), dated February1Z89 (this "AMENDMENT") amends the Second Restatgteement of Limited
Partnership of the Partnership, dated SeptemE¥,, as amended (the "PARTNERSHIP AGREEMENT")abgt among Bradley Real
Estate, Inc. (the "GENERAL PARTNER") and each @& limited partners executing a signature page déteé "CONTRIBUTORS").
Capitalized terms used herein and not defined hdrave the meanings ascribed thereto in the PahipeAgreement. Section references are
(unless otherwise specified) references to sectiottis Amendment.

WHEREAS, pursuant to Section 3.1.C of the Partripragreement, the General Partner desires to dduesBartnership to issue additional
Units of a new class and series, with the designatipreferences and relative, participating, oti@r other special rights, powers and duties
set forth herein;

WHEREAS, pursuant to Section 17.1 of the Partnpralgireement, the General Partner, without the aansiethe Limited Partners, may
amend the Partnership Agreement by executing &anribstrument setting forth the terms of such adn@mt; and

WHEREAS, the General Partner desires by this Ameamdrio so amend the Partnership Agreement as afateefirst set forth above to
provide for the designation and issuance of suehalass and series of Units.

NOW, THEREFORE, the Partnership Agreement is heeghgnded by establishing and fixing the rightsjthtions and preferences of a n
class and series of Units as follows:

SECTION 1. DEFINITIONS. For purposes of this Amera (i) the term "PARITY PREFERRED UNITS" shall bged to refer to any
class or series of Partnership Interests of thenBeship now or hereafter authorized, issued astaoting expressly designated by the
Partnership to rank on a parity with Series B RrefeéUnits (as hereinafter defined) with respedistributions and rights upon voluntary or
involuntary liquidation, winding-up or dissolutiar the Partnership and shall include, without latiiin, the Series A Preferred Units (as
defined in that certain Amendment to Second Restatggreement of Limited Partnership, dated Augusit38 (the "SERIES A PREFERRI
AMENDMENT"),

(i) the term "PRIORITY RETURN" shall mean, an ambequal to 8.875% per annum, determined on this basa 360 day year of twelve
30 day months (or actual days for any month wiscshiorter than a full monthly period), cumulatioe
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the extent not distributed for any given distribuatperiod pursuant to Section 8.4 of the Partnpr8greement, of the stated value of $25.00
per Series B Preferred Unit, commencing on the diigsuance of such Series B Preferred Unit, i@ term "SUBSIDIARY" shall mean
with respect to any person, any corporation, pastrp, limited liability company, joint venture other entity of which a majority of (x)
voting power of the voting equity securities or {§¢ outstanding equity interests, is owned, diyemtindirectly, by such person, (iv) the te
"PTP" shall mean a "publicly traded partnership"

within the meaning of Section 7704 of the Code tit€)term "AFFILIATE" shall mean, as to any Persamy Entity which, directly or
indirectly through one or more intermediaries, colst is controlled by or is under common contrahvsuch Person, and (vi) "Contribution
Agreements" mean those certain Contribution Agregselated February 23, 1999, by and among ther@leRartner and the Partnership
respectively, Belcrest Realty Corporation and Bdkaal Estate Corporation.

SECTION 2. DESIGNATION AND NUMBER. Pursuant to Sect3.1.C of the Partnership Agreement, a seriddnifs of Partnership
Interests in the Partnership designated as th@588Series B Cumulative Redeemable Perpetual S8freferred Units" (the "SERIES B
PREFERRED UNITS") is hereby established. The nunb&eries B Preferred Units shall be 2,000,000.

SECTION 3. DISTRIBUTIONS. (a) Payment of Distribanis. Subject to the rights of holders of Parityféred Units as to the payment of
distributions, pursuant to Section 8.4 of the Rathip Agreement, holders of Series B Preferreddhiall be entitled to receive, when, as
and if declared by the Partnership acting throinghGeneral Partner, out of Operating Cash FlowGapltal Cash Flow, cumulative
preferential cash distributions at the rate peruamof 8.875% of the original Capital ContributioerSeries B Preferred Unit. Such
distributions shall be cumulative, shall accruenfrie original date of issuance and will be pay#blguarterly in arrears, on the last day (or,
if not a Business Day (as hereinafter defined) e succeeding Business Day of each of Marche,J8eptember and December of each
year commencing on March 31, 1999 and, (ii) inaglient of (A) an exchange of Series B Preferreddnib Series B Preferred Stock
hereinafter defined), or (B) a redemption of SeBeRreferred Units, on the exchange date or redempate, as applicable (each a "SERIES
B PREFERRED UNIT DISTRIBUTION PAYMENT DATE"). Themaount of the distribution payable for any periodl Wwe computed on the
basis of a 360-day year of twelve 30-day monthsfaneny period shorter than a full quarterly pdrfor which distributions are computed,
the amount of the distribution payable will be cargul on the basis of the actual number of dayssethm such a 30-day month. If any date
on which distributions are to be made on the S&i€seferred Units is not a Business Day, then maytrof the distribution to be made on
such date will be made on the next succeedingluzyig a Business Day (and without any interesttloer payment in respect of any such
delay) except that, if such Business Day is inntéet succeeding calendar year, such payment shatidnle on the immediately preceding
Business Day, in each case with the same forcefiad as if made on such date. Distributions anShkries B Preferred Units will be made
to the holders of record of the Series B Prefet#ais on the
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relevant record dates to be fixed by the Partnprabiing through the General Partner, which redaités shall be the same day as the record
date for any distribution payable on Junior Units fiereinafter defined), with respect to the saen@@, or, if no such distribution is payable
in respect of the Junior Units, the 20/th/ dayhaf talendar month in which the applicable distidoufalls or on such earlier date designated
on at least 10 days' notice by the Board of Dinesctd the General Partner as the record date fir distribution that is not more than 30 nor
less than 10 days prior to such Series B PrefégrétDistribution Payment Date (the "SERIES B PRIRRED UNIT PARTNERSHIP
RECORD DATE").

The term "BUSINESS DAY" shall mean each day, othan a Saturday or a Sunday, which is not a daytooh banking institutions in New
York, New York are authorized or required by laggulation or executive order to close.

(b) Prohibition on Distribution. No distributions &Geries B Preferred Units shall be authorizechieyGeneral Partner or paid or set apart for
payment by the Partnership at any such time atethes and provisions of any agreement of the Pasfiieor the General Partner, including
any agreement relating to their indebtedness, pitshsuch authorization, payment or setting agarpayment or provides that such
authorization, payment or setting apart for payneemirovides that such authorization, payment timgpapart for payment would constitut
breach thereof or a default thereunder, or to ktent that such authorization or payment shalldstricted or prohibited by law.

(c) Distributions Cumulative. Distributions on tBeries B Preferred Units will accrue whether orthetterms and provisions of any
agreement of the Partnership, including any agreénetating to its indebtedness at any time prahf® current payment of distributions,
whether or not the Partnership has earnings, whetheot there are funds legally available for prayment of such of such distributions and
whether or not such distributions are authorizectrAed but unpaid distributions on the Series BePred Units will accumulate as of the
Series B Preferred Unit Distribution Payment Datenich they first become payable. Distributionsameount of arrears for any past
distribution periods may be declared and paid gttiane, without reference to a regular Series Bé?red Unit Distribution Payment Date to
holders of record of the Series B Preferred Unitshe record date fixed by the Partnership actingugh the General Partner which date ¢
not exceed thirty (30) days prior to the paymené dAccumulated and unpaid distributions will negb interest.

(d) Priority as to Distributions. (i) So long asya®eries B Preferred Units are outstanding, nailligion of cash or other property shall be
authorized, declared, paid or set apart for payraerdr with respect to any class or series of Rastrip Interest ranking junior as to the
payment of distributions or rights upon a voluntarynvoluntary liquidation, dissolution or windingp of the Partnership to the Series B
Preferred Units (collectively, "JUNIOR UNITS"), nehall any cash or other property be set asiderfapplied to the purchase, redemptio
other acquisition for consideration of any SerieBrBferred Units, any Pari
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Preferred Units or any Junior Units, unless, irheaase, all distributions accumulated on all SeBiégeferred Units and all classes and series
of outstanding Parity Preferred Units have beed pafull. The foregoing sentence will not prohiféd distributions payable solely in Junior
Units, (b) the conversion of Junior Units or PaRteferred Units into Partnership Interests ranfimipor to the Series B Preferred Units, or

(c) the redemption of Partnership Interests coordjng to any Series B Preferred Stock, Parityd?retl Stock or Junior Stock to be
purchased by the General Partner pursuant to Ariclof the Charter) to preserve the General Pasisgatus as a real estate investment trust
provided that such redemption shall be upon theedanms as the corresponding purchase pursuantitieAX of the Charter.

(if) So long as distributions have not been paitulh(or a sum sufficient for such full paymentrist irrevocably deposited in trust for
payment) upon the Series B Preferred Units, aftiligtions authorized and declared on the Seri®seBerred Units and all classes or serie
outstanding Parity Preferred Units shall be auteatiand declared so that the amount of distribataarthorized and declared per Series B
Preferred Unit and such other classes or seri€suify Preferred Units shall in all cases bearattheother the same ratio that accrued
distributions per Series B Preferred Unit and softier classes or series of Parity Preferred Unitsoh shall not include any accumulation in
respect of unpaid distributions for prior distrilout periods if such class or series of Parity RrefkUnits do not have cumulative distribution
rights) bear to each other. Any distribution paytmaade on the Series B Preferred Units shall fiestredited against the earliest accrued but
unpaid distribution due with respect to such SeBi¢xeferred Units which remains payable.

(e) No Further Rights. Holders of Series B Prefitomits shall not be entitled to any distributiom$iether payable in cash, other property or
otherwise, in excess of the full cumulative digitibns described herein.

SECTION 4. ALLOCATIONS. Section 7.1 of the PartriépsAgreement is hereby amended as follows:

To the extent permitted under Section 704(b) ofGbéde, solely for the purposes of allocating Psddit Losses in any taxable year (or a
portion thereof) to the holders of Series B Pre&féidnits pursuant to Section 7 of the Partnersigpedment, items of Profits or Losses, as
case may be, shall not include Depreciation witipeet to properties that are "ceiling limited" @spect of holders of Series B Preferred
Units. For purposes of the preceding sentencen®attip property shall be considered "ceiling leditin respect of a holder of Series B
Preferred Units if Depreciation attributable tolsiRartnership property which would otherwise becalble to such holder, without regard to
this paragraph, exceeded depreciation determinef@deral income tax purposes attributable to ®Ratinership property which would
otherwise be allocable to such holder by more 8%n
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SECTION 5. LIQUIDATION PROCEEDS. (a) Subject to tights of holders of Parity Preferred Units wieispect to rights upon any
voluntary or involuntary liquidation, dissolutiom winding-up of the Partnership and subject to gmefd Partnership Interests ranking senior
to the Series B Preferred Units with respect tbtegipon any voluntary or involuntary liquidatiahissolution or winding-up of the
Partnership, the holders of Series B Preferredd fitill be entitled to receive out of the asseth@Partnership legally available for
distribution or the proceeds thereof, after paynuoerngrovision for debts and other liabilities o&tRartnership, but before any payment or
distributions of the assets shall be made to heldédunior Units, an amount equal to the sum)dd (iquidation preference in an amount
equal to the positive Capital Account balance effiblder of the Series B Preferred Units and diihie extent properly allocable under Arti

7 of the Partnership Agreement and not previoulibgated to the Capital Account balance of the bddf the Series B Preferred Units, an
amount equal to any accumulated and unpaid disivitisl thereon, whether or not declared, to the dipayment. In the event of any conflict
between the provisions of this

Section 5 and Section 15.2 of the Partnership Agesd, the provisions of this

Section 5 shall control.

(b) Notice. Written notice of any such voluntaryivoluntary liquidation, dissolution or winding-w the Partnership, stating the payment
date or dates when, and the place or places wiheremounts distributable in such circumstancel sbgayable, shall be given by (i) fax
and (i) by first class mail, postage pre-paid, less than thirty (30) and not more than sixty

(60) days prior to the payment date stated theteiaach record holder of the Series B Preferreitslih the respective addresses of such
holders as the same shall appear on the transfrdsof the Partnership.

(c) No Further Rights. After payment of the full aamt of the liquidating distributions to which thaye entitled, the holders of Series B
Preferred Units will have no right or claim to amfythe remaining assets of the Partnership (itdeimerstood that such holder may have
additional rights or claims to the remaining assétihe Partnership as a result of its ownershipmits of other classes or series or its stat
General Partner).

(d) Consolidation, Merger or Certain Other Trangas. The voluntary sale, conveyance, lease, exgghantransfer (for cash, shares of st
securities or other consideration) of all or subgtdly all of the property or assets of the GehBatner or the Partnership to, or the
consolidation or merger or other business comtonatf the Partnership or the General Partner witihto, any corporation, trust or other
entity (or of any corporation, trust or other gntitith or into the Partnership) or a statutory shexchange of the General Partner shall not be
deemed to constitute a liquidation, dissolutiomvarding-up of the Partnershi
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SECTION 6. OPTIONAL REDEMPTION. (a) Right of OptiahRedemption. The Series B Preferred Units mayratdeemed prior to the
fifth (5/th/) anniversary of the issuance date.dmfter such date, the Partnership shall haveight to redeem the Series B Preferred Units,
in whole or in part, at any time or from time tm#&, upon not less than 30 nor more than 60 day$ewnotice, at a redemption price (the
"SERIES B REDEMPTION PRICE"), payable in cash (@cts number of Series B Preferred Shares to whiethtiders of the Series B
Preferred Units would be entitled upon an exchafghe Series B Preferred Units in accordance ®éhtion 9 of this Amendment to the
extent all such redeemed Series B Preferred Urdtddwbe exchangeable for Series B Preferred Sipamssiant to Section 9 of this
Amendment), equal to the Capital Account balancefolder of Series B Preferred Units; providealyever, that no redemption pursuant
to this SECTION 6 will be permitted if the RedengptiPrice does not equal or exceed the originalt@a@ontribution of such holder plus t
cumulative Priority Return, whether or not declaredthe redemption date to the extent not preWodistributed. If fewer than all of the
outstanding Series B Preferred Units are to beamee, the Series B Preferred Units to be redeetratie selected pro rata (as nearly as
practicable without creating fractional Units).

(b) Limitation on Redemption. (i) The RedemptioncErof the Series B Preferred Units (other thanpiiion thereof consisting of
accumulated but unpaid distributions) will be pdgadplely out of the sale proceeds of capital stafdke General Partner, which will be
contributed by the General Partner to the Partigeshadditional capital contribution, or out oétbale of limited partner interests in the
Partnership and from no other source. For purpokt® preceding sentence, "capital stock” meagsguity securities (including Common
Stock and Preferred Stock (as such terms are definthe Charter)), shares, depository receiptigisation or other ownership interests
(however designated) and any rights (other tham skxdurities convertible into or exchangeable ity securities) or options to purchase
any of the foregoing.

(ii) The Partnership may not redeem fewer thawofalhe outstanding Series B Preferred Units unddissccumulated and unpaid distributions
have been paid on all Series B Preferred Unitallaquarterly distribution periods terminating ongior to the date of redemption.

(c) Procedures for Redemption. (i) Notice of redgampwill be (A) faxed, and (B) mailed by the Paatship, by certified mail, postage
prepaid, not less than 30 nor more than 60 days fwithe redemption date, addressed to the ragpduilders of record of the Series B
Preferred Units at their respective addressesegsahpear on the records of the Partnership. Niaréaiio give or defect in such notice shall
affect the validity of the proceedings for the negh¢ion of any Series B Preferred Units except abadcholder to whom such notice was
defective or not given. In addition to any informatrequired by law, each such notice shall sf@tg:the redemption date, (n) the Redemg
Price, (0) the aggregate number of Serie



Preferred Units to be redeemed and if fewer theofdhe outstanding Series B Preferred Units areet redeemed, the number of Series B
Preferred Units to be redeemed held by such holdgch number shall equal such holder's pro rataestbased on the percentage of the
aggregate number of outstanding Series B Preféfnitd the total number of Series B Preferred Uhékl by such holder represents) of the
aggregate number of Series B Preferred Units tetfeemed,

(p) the place or places where such Series B Pegfésnits are to be surrendered for payment of gmgeRption Price, (q) that distributions on
the Series B Preferred Units to be redeemed walbed¢o accumulate on such redemption date andafrpayment of the Redemption Price
will be made upon presentation and surrender di Sacies B Preferred Units.

(i) If the Partnership gives a notice of redemptio respect of Series B Preferred Units (whichagowill be irrevocable) then, by 12:00 no
New York City time, on the redemption date, thetReanship will deposit irrevocably in trust for thenefit of the Series B Preferred Ur
being redeemed funds sufficient to pay the apple&sdemption Price and will give irrevocable instions and authority to pay such
Redemption Price to the holders of the Series Bead Units upon surrender of the Series B Prefetinits by such holders at the place
designated in the notice of redemption. If the &B Preferred Units are evidenced by a certifiaatkif fewer than all Series B Preferred
Units evidenced by any certificate are being redmkra new certificate shall be issued upon surresidihe certificate evidencing all Serie!
Preferred Units, evidencing the unredeemed SerieseBerred Units without cost to the holder theréni and after the date of redemption,
distributions will cease to accumulate on the SeBd°referred Units or portions thereof calledretemption, unless the Partnership defaults
in the payment thereof. If any date fixed for region of Series B Preferred Units is not a Busireag, then payment of the Redemption
Price payable on such date will be made on the sipdeeding day that is a Business Bay (and witaoyinterest or other payment in
respect of any such delay) except that, if suchrigss Day falls in the next calendar year, suchzat will be made on the immediately
preceding Business Day, in each case with the $aroe and effect as if made on such date fixedddemption. If payment of the
Redemption Price is improperly withheld or refused not paid by the Partnership, distributionswrhsSeries B Preferred Units will
continue to accumulate from the original redemptate to the date of payment, in which case theahpayment date will be considered the
date fixed for redemption for purposes of calculgtihe applicable Redemption Price.

SECTION 7. VOTING RIGHTS. (a) General. Holders lo¢ tSeries B Preferred Units will not have any wfights or right to consent to any
matter requiring the consent or approval of theitechPartners, except as set forth in Section fA@Partnership Agreement and in this
Section 7.

(b) Certain Voting Rights. So long as any SeridRr8ferred Units remain outstanding, the Partnershgl not, without the affirmative vote
the holders of at least two-thirds of the SeridRrBferred Units outstanding at the time: (i) auttepr create, or increase the authorized or
issued amount of, any class or series of Partretsterests ranking prior 1
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the Series B Preferred Units with respect to payroedistributions or rights upon liquidation, didstion or winding-up or reclassify any
Partnership Interests into any such Partnershgrést, or create, authorize or issue any obligat@rsecurity convertible into or evidencing
the right to purchase any such Partnership Interégtauthorize or create, or increase the autledror issued amount of any Parity Preferred
Units or reclassify any Partnership Interest img auch Partnership Interest or create, authorizgsae any obligations or security
convertible into or evidencing the right to purobhasy such Partnership Interests but only to thenesuch Parity Preferred Units are issued
to an Affiliate of the Partnership (unless issuethie General Partner insofar as the issuancectfisterests is in connection with the issue

by the General Partner of corresponding prefertecksither (1) to persons who are not Affiliatéstee Partnership, or (2) to persons wha
Affiliates of the Partnership upon terms no monofable to such Affiliates than those it would offe an arm's length transaction to an
unrelated party); or (iii) either (A) consolidataerge into or with, or convey, transfer or leaseasets substantially as an entirety to, any
corporation or other entity or (B) amend, alterepeal the provisions of the Partnership Agreerfiantuding, without limitation, the first
paragraph of Section 3.1(F) thereof), whether bygere consolidation or otherwise, in each casetimamsaction or manner that would
materially and adversely affect the powers, spewéls, preferences, privileges or voting powethaf Series B Preferred Units or the holders
thereof; provided, however, that with respect ®alscurrence of a merger, consolidation or a salease of all of the Partnership's assets as
an entirety, so long as (l) the Partnership isstiwiving entity and the Series B Preferred Urgtsain outstanding with the terms thereof
unchanged, or

(2) the resulting, surviving or transferee entgyaipartnership, limited liability company or otlparss-through entity organized under the laws
of any state and substitutes the Series B Preféinéd for other interests in such entity havinpstantially the same terms and rights as the
Series B Preferred Units, including with respeatiiributions, voting rights and rights upon lidation, dissolution or winding-up, then the
occurrence of any such event shall not be deemstterially and adversely affect such rights, peiyes or voting powers of the holders of
the Series B Preferred Units; and provided furthat any increase in the amount of Partnershipdste or the creation or issuance of any
other class or series of Partnership Interestbligation or security convertible into or evidengitine right to purchase any such Partnership
Interests, in each case ranking (y) junior to thaes B Preferred Units with respect to paymertistributions or the distribution of assets
upon liquidation, dissolution or winding-up, or @) a parity to the Series B Preferred Units withpect to payment of distributions or the
distribution of assets upon liquidation, dissolntar winding-up to the extent such Partnershiprigts are not issued to an Affiliate of the
Partnership, (unless issued to the General Padnbe extent the issuance of such interestsésmmection with the issuance by the General
Partner of corresponding preferred stock eithetdersons who are not Affiliates of the Partngrsin (2) persons who are Affiliates of the
Partnership upon terms no more favorable to suditigdés than those it would offer in an arm's léngransaction to an unrelated party), shall
not be deemed to materially and adversely affect sights, preferences, privileges or voting powsrthe Series B Preferred Units. In the
event of any conflict between the provisions oftidecl7 of
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the Partnership Agreement and the provisions sf$iction 7, the provisions of this Section 7 statitrol.

SECTION 8. TRANSFER RESTRICTIONS. The Series B &mefd Units shall be subject to all of the provisiof Article 12 of the
Partnership Agreement. Article 12 is hereby amerasefibllows:

(i) the references in 12.2.C(v) to "the FinanciragtRership (or any other entity taxed as a parhief®r federal income tax purposes)"” shall
be deemed to be references to "any subsidiaryeoP#rtnership taxed as a partnership for fedecahire tax purposes"); and

(i) A new Section 12.2(D) shall be added at thd ehSection 12.2 as follows:

"Notwithstanding anything to the contrary in Senti®?.2(A) or

Section 12.2(B) hereof, provided that a Transfed, & applicable, a Transferee, of all or any mortof the Series B Preferred Units (A) does
not violate the provisions of Section 12.2(C) héréB) effects a Transfer to an entity that is anradited investor within the meaning of
Regulation D under the Securities Act, (C) foraogd as the Partnership shall satisfy the privadeghent safe harbor of Treasury Regulation
Section 1.7704-1(h) (taking into account any perseated as a partner under Treasury RegulatiotiocBel.77041(h) (3)), does not cause 1
total number of such persons holding Series B meddUnits to exceed five (5) and (D) with respecsuch Transfer, the Transferor and
Transferee, as applicable, represent to the GeRarater in an ownership certificate (the "OWNERBKIERTIFICATE") in such form as is
reasonably acceptable to the General Partner

(i) for so long as the Partnership is complyingwiite safe harbor of Notice 88-75 (1988-2 C.B. 386)maximum number of Look-Through
Partners (as hereinafter defined) in the Transferee

(i) that such Transferee would not cause the Geriartner to fail to satisfy the requirements ett®n 856(a)(6) and 856(h) of the Code if
(A) all Series B Preferred Units, including thoedbe Transferred to such Transferee, were exchaiog&kries B Preferred Stock (as defined
below), (B) there were no outstanding stock of ather class of the General Partner and

(C) such determination was made during the lastdidhe General Partner's taxable year;

(iii) for so long as the Partnership is complyinghithe safe harbor of Notice 88-75 (1988-2 C.B5)38uch purported Transferee's
undertaking not to allow the number of Look-ThrowRgrtners certified in clause
(i) to increase without the General Partner's priotten consent
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(iv) such purported Transferee's undertaking nqtetonit the fact stated in clause (ii) to becomeue and

(v) such purported Transferee's undertaking to tmeca Substituted Limited Partner and to be bounthéyerms of the Partnership
Agreement,

the General Partner shall not withhold its conserstuch Transfer to such Transferee and, afteiviegesuch consent, (i) such Transferee
shall be considered a substituted Limited Partpenueceipt by the General Partner of a writtereagrent of the Transferee to become a
Substituted Limited Partner and to be bound bytéhms of the Partnership Agreement; (ii) the Pasimip and the General Partner shall treat
such Transferee as the absolute owner of the siteensferred in all respects; and (iii) the GahBartner shall not have the right to require
any such transferor to have such transferor'sfeaes Partnership Interest redeemed; provided ghew that notwithstanding the foregoing
the General Partner may withhold such consenthgei(x) any purported Transferee shall fail tawd®ithe Ownership Certificate or (y) at
such time the Partnership is relying on the safbdraof Notice 88-75 (1988-2 C.B. 386) and the sfrthe total number of partners on a look-
through basis, determined pursuant to Notice 88t888-2 C.B. 386) ("LOOK-THROUGH PARTNERS"), of arported Transferee plus the
total number of Look-Through Partners of all othetders of Series B Preferred Units would as ofdat of such Transfer exceed 200.

SECTION 9. EXCHANGE RIGHTS. (a) Right to Exchangj¢ Series B Preferred Units will be exchangeabidject to Section 9(a)(v), (A)
in whole or in part at any time on or after thethbef10/th/) anniversary of the date of issuancéhatoption of the holders thereof, for
authorized but previously unissued shares of 8.888%es B Cumulative Redeemable Preferred StottkeoGeneral Partner (the "SERIES B
PREFERRED STOCK") at an exchange rate of one gifa®eries B Preferred Stock for one Series B Prefietnit, subject to adjustment as
described below (the "SERIES B EXCHANGE PRICE")) é8 any time, in whole or in part, at the optidrtt® holders of Series B Preferred
Units for Series A Preferred Stock if (y) at anyéi full distributions shall not have been timelydean any Series B Preferred Unit with
respect to six (6) prior quarterly distribution joels, whether or not consecutive, provided, howgeiet a distribution in respect of Series B
Preferred Units shall be considered timely madwedtie within two (2) Business Days after the applie&eries B Preferred Unit Distribution
Payment Date if at the time of such late paymesrtetishall not be any prior quarterly distributiaripds in respect of which full distributions
were not timely made or (z) upon receipt by a hotiteholders of Series B Preferred Units of (1)icefrom the General Partner that the
General Partner has taken the position that thea@sahip is, or upon the occurrence of a defineghein the immediate future will be, a PTP
and (2) an opinion rendered by an outside natipmattognized independent counsel familiar with sonetiters addressed to a holder or
holders of Series B Preferred Units, that the Rastip is or likely is, or upon the occurrence dfedined event in the immediate future will
or likely will be, a PTP; (C) in whole or in pa#tf the option any holder prior to the tenth (1Q/d@nniversary of the issuance date and after the
third
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anniversary thereof if such holder of Series B &refd Units shall deliver to the General Partntéreei(i) a private ruling letter addressed to
such holder of Series B Preferred Units or (iijogmion of independent counsel reasonably acceptatthe General Partner based on the
enactment of temporary or final Treasury Regulationthe publication of a Revenue Ruling, in eittese to the effect that an exchange of
the Series B Preferred Units at such earlier tirnald/not cause the Series B Preferred Units toobsidered "stock and securities" within the
meaning of section 351(e) of the Internal Revenadetof 1986, as amended (the "CODE") for purpo$eet@rmining whether the holder of

such Series B Preferred Units is an "investmentpaom” under section 721(b) of the Code if an exgean permitted at such earlier date;
(D) in whole but not in part (regardless of whetheld by Contributors) for Series B Preferred Sttimk only if the exchange in whole may
be accomplished consistently with the ownershijtéitions set forth under the Article 1X of the Ctearof the General Partner as
supplemented by Section 5(e) of the Articles Supplatary of the General Partner setting forth thexseof the Series B Preferred Stock (the
"SERIES B ARTICLES"), taking into account excepsahereto and the provisions of Section 9(a)(vdWweif at any time, (i) the Partnerst
reasonably determines that the assets and incothe &fartnership for a taxable year after 1999 d/ook satisfy the income and assets tests
of Section 856 of the Code for such taxable ye#rdfPartnership were a real estate investmeritwitlsin the meaning of the Code or (ii) &
holder of Series B Preferred Units shall delivettie Partnership and the Company an opinion ofdaddent counsel based upon information
referred to in paragraph 4(f)(iii) of the Contritart Agreements or information contained in the Camppublicly filed documents and which
is acceptable to the Company in its reasonableatiea to the effect that, based on the assetsraatne of the Partnership for a taxable year
after 1999, the Partnership would not satisfy tttmme and assets tests of Section 856 of the @odei€h taxable year if the Partnership
were a real estate investment trust within the rimggof the Code and that such failure would createeaningful risk that a holder of the
Series B Preferred Units would fail to maintain lification as a real estate investment trust.

(if) Notwithstanding anything to the contrary setth in SECTION

9(A)(1), if an Exchange Notice (as hereinafter defl) has been delivered to the General Partner ttleeGeneral Partner may, at its option,
elect to redeem or cause the Partnership to reddema portion of the outstanding Series B PreféiUnits for cash in an amount equal to
the original Capital Contribution per Series B Rredd Unit and all accrued and unpaid distributitveseon to the date of redemption. The
General Partner may exercise its option to redéenseries B Preferred Units for cash pursuantisocSECTION 9(A)(Il) by giving each
holder of record of Series B Preferred Units notités election to redeem for cash, within ten)(BOsiness Days after receipt of the
Exchange Notice, by (m) fax, and (n) registered npaistage paid, at the address of each holde¢maayi appear on the records of the
Partnership stating (A) the redemption date, wisitall be no later than sixty (60) days following tieceipt of the Exchange Notice, (B) the
redemption price, (C) the place or places whereStmges B Preferred Units are to be surrendereddpment of the redemption price, (D) t
distributions on the Series B Preferred Units wélhse to accrue on such redemption date; (E) &yan@nt of the redemption price w
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be made upon presentation and surrender of thesSBrPreferred Units and (F) the aggregate nunfif@eries B Preferred Units to be
redeemed, and if fewer than all of the outstan@ages B Preferred Units are to be redeemed, tibauof Series B Preferred Units to be
redeemed held by such holder, which number shaklesuch holder's pro-rata share (based on themtge of the aggregate number of
outstanding Series B Preferred Units the total remolb Series B Preferred Units held by such hotdpresents) of the aggregate number of
Series B Preferred Units being redeemed.

(iii) In the event an exchange of all or a portafrSeries B Preferred Units pursuant to SECTION)@JAvould violate the provisions on
ownership limitation of the General Partner settfan Article IX of the Charter of the General Reat as supplemented by Section 5(e) of the
Series B Articles with respect to the Series B @&refd Stock, the General Partner shall give writtetice thereof to each holder of record of
Series B Preferred Units, within ten (10) BusinBays following receipt of the Exchange Notice, ) fax, and (n) registered mail, postage
prepaid, at the address of each such holder gétifothe records of the Partnership. In such eweath holder of Series B Preferred Units
shall be entitled to exchange, pursuant to theipimv of SECTION 9(B) a number of Series B Preférdmnits which would comply with the
provisions on the ownership limitation of the Gedétartner set forth in such Article IX of the Clearof the General Partner as supplemented
by Section 5(e) of the Series B Articles (takingpiaccount any waiver granted pursuant to the prons of subsection (v) below) and any
Series B Preferred Units not so exchanged (the "EX® UNITS") shall, if the same are not the restifroexchange permitted solely by
virtue of the exchange rights set forth in Secti®eg(i)(A), 9(a)(i)(B)(z) (but only to the extetite Partnership has become a PTP and there
has been a breach by the holders of the Seriegf@rRed Units of their obligations under Sectioof 8his Amendment) or 9(a)(i)(C), be
redeemed by the Partnership for cash in an amauatl ¢o the original Capital Contribution per Exe&it, plus any accrued and unpaid
distributions thereon, whether or not declaredheodate of redemption. The written notice of tren&al Partner shall state (A) the numbe
Excess Units held by such holder, (B) the redemptiice of the Excess Units, (C) the date on whigth Excess Units shall be redeemed,
which date shall be no later than sixty (60) da}¥ing the receipt of the Exchange Notice, (Dg filace or places where such Excess Units
are to be surrendered for payment of the Redemptime, (E) that distributions on the Excess Uwilscease to accrue on such redemption
date, and (F) that payment of the redemption widlebe made upon presentation and surrender di &xcess Units.

(iv) The redemption of Series B Preferred Unitsctibged in SECTION 9(A)(1l) and (111) shall be subjeto the provisions of SECTION 6(B)
(h and

SECTION 6(C)(Il); provided, however, that the tehmademption price" in such

Section shall be read to mean the original Cafitaitribution per Series B Preferred Unit being sxded plus all accrued and unpaid
distributions to the redemption da
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(v) Notwithstanding anything to the contrary setlichereinabove, (A) no Series B Preferred Unitélva exchangeable hereunder for Series
B Preferred Stock to the extent such exchange sfiah Series B Preferred Units tendered for exgbdar Series B Preferred Stock would
cause such Holder of such Series B Preferred Uafies, giving effect to such exchange, to viol&e limitations set forth in Section 5(e) of
the Series B Articles; provided, however, that@eneral Partner will waive such limitations if §i)ch Holder demonstrates to the General
Partner's reasonable satisfaction that the exchaingiech Series B Preferred Units would not cabee3eneral Partner to fail to satisfy the
requirements of Section 856(a)(6) and 856(h) ofGbde assuming

(a) that there were no outstanding stock of angrothass of the General Partner and (b) such detetion were made during the last half of
the General Partner's taxable year and (ii) sudievand exchange does not jeopardize the REITstH#tthe General Partner (including, but
not limited to, by taking into account all benedicand constructive ownership in the General Padhsuch Holder) or cause it to incur
income which would fail to qualify as rents fronar@roperty pursuant to 856(d)(2)(B) of the Codd &nnot inconsistent with its fiduciary
duties to all of its shareholders and the Limitedtfers, including the holders of the Series Bétretl Units and Series B Preferred Stock and
(B) at no time will fewer than 500,000 Series Bfeneed Units be exchangeable, unless the total eamboutstanding Series B Preferred
Units shall be less than 500,000 at such time lirtlvcase no fewer than all such outstanding S&ieeeferred Units shall be exchangeable,
subject, in any event, to the provisions in thefming clause (A).

(b) Procedure for Exchange. (i) Any exchange dtmlkexercised pursuant to a notice of exchange'BKEHANGE NOTICE") delivered to
the General Partner by the holder who is exercisurg exchange right, by (a) fax and (b) by cedifinail postage prepaid. Except as
otherwise provided in Sections 9(a)(ii) and 9(8)(the General Partner and the Partnership sffaliteany exchange of Series B Preferred
Units by delivering to each holder of record ofi€eB Preferred Units, within ten (10) Business ®ftlowing receipt of the Exchange
Notice, (1) certificates representing the Seridr&erred Stock being issued in exchange for thie$SB Preferred Units of such holder be
exchanged and (2) a written notice stating (A)ekehange date, which may be the date of such writtéice or any other date which is not
later than fifteen (15) Business Days following theeipt of the Exchange Notice, (B) the ExchangeePand (C) that distributions on the
Series B Preferred Units will cease to accrue ah &xchange date. As a condition to the exchahgeGeneral Partner may require the
holders of Series B Preferred Units to make suphesentations as may be reasonably necessaref@dheral Partner to establish that the
issuance of Series B Preferred Stock pursuanetexbhange shall not be required to be registenddnthe Securities Act of 1933, as
amended, or any state securities laws. Any SerieseBerred Stock issued pursuant to this SECTIQNaI be delivered as shares which are
duly authorized, validly issued, fully paid and asaessable, free of pledge, lien, encumbranceswicteon other than those provided in the
Charter, the Bylaws of the General Partner, thei®tges Act of 1933, as amended and relevant seterities or blue sky laws or created by
the exchanging holder of Series B Preferred Uiteh Series B Preferred Unit exchanged hereunder $bare of Series B Preferred Stock
shall be transferred to and acqui
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by the General Partner and shall not be cancelegideemed while such share of Series B Prefermtk$ outstanding.

The certificates representing the Series B PradeBteares issued upon exchange of the Series Brigictdnits shall contain the following
legend:

THE SHARES REPRESENTED BY THIS CERTIFICATE MAY NGBE TRANSFERRED, SOLD, ASSIGNED, PLEDGED,
HYPOTHECATED OR OTHERWISE DISPOSED OF EXCEPT (A)REUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THECT") OR (B) IF THE CORPORATION HAS BEEN FURNISHED
WITH A SATISFACTORY OPINION OF COUNSEL FOR THE HOIER OF THE SHARES REPRESENTED HEREBY, OR OTHER
EVIDENCE SATISFACTORY TO THE CORPORATION, THAT SUCFRANSFER, SALE, ASSIGNMENT, PLEDGE,
HYPOTHECATION OR OTHER DISPOSITION IS EXEMPT FROMHE PROVISIONS OF

SECTION 5 OF THE ACT AND THE RULES AND REGULATIONBHEREUNDER

(i) In the event of an exchange of Series B PrefetJnits for shares of Series B Preferred Stoglaraount equal to the accrued and unpaid
distributions, whether or not declared, to the dditexchange on any Series B Preferred Units tentfer exchange shall (a) accrue on the
shares of the Series B Preferred Stock into which Series B Preferred Units are exchanged, ancb(if)nue to accrue on such Series B
Preferred Units, which shall remain outstandindpfeing such exchange, with the General Partnenasitlder of such Series B Preferred
Units. Notwithstanding anything to the contrary feeth herein, in no event shall a holder of a &8 Preferred Unit that was validly
exchanged into Series B Preferred Stock pursuahigsection (other than the General Partner naldifg such Series B Preferred Unit),
receive a distribution out of Operating Cash FlovCapital Cash Flow of the Partnership, if suctdeo| after exchange, is entitled to receive
a distribution out of Operating Cash Flow or Cdp@ash Flow with respect to the share of SeriesddPred Stock for which such Series B
Preferred Unit was exchanged or redeemed.

(iii) Fractional shares of Series B Preferred Stacknot to be issued upon exchange but, in lietetf, the General Partner will pay a cash
adjustment based upon the fair market value oSémées B Preferred Stock on the day prior to theharge date as determined in good faith
by the Board of Directors of the General Part
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(c) Adjustment of Exchange Price. (i) The ExchaRgee is subject to adjustment upon certain evémtgjding, (a) subdivisions,
combinations and reclassification of the Serieg®&@d?red Stock, and (b) distributions to all hoklef Series B Preferred Stock of evidences
of indebtedness of the General Partner or assetisiding securities, but excluding dividends argtrihutions paid in cash out of equity
applicable to Series B Preferred Stock).

(i) In case the General Partner shall be a pargny transaction (including, without limitationpreerger, consolidation, statutory share
exchange, tender offer for all or substantiallyodlithe General Partner's capital stock or sakdladr substantially all of the General Partner's
assets), in each case as a result of which thesSBrPreferred Stock will be converted into thétrig receive shares of capital stock, other
securities or other property (including cash or eambination thereof), each Series B Preferred Wilithereafter be exchangeable into the
kind and amount of shares of capital stock andratbeurities and property receivable (includinghcaisany combination thereof) upon the
consummation of such transaction by a holder dfibanber of shares of Series B Preferred Stockaatibn thereof into which one Series B
Preferred Unit was exchangeable immediately pdauch transaction. The General Partner may narbe@ party to any such transaction
unless the terms thereof are consistent with thegfring. In the event of any conflict between thevisions of this Section 9(c)(ii) and
Section 17.2 of the Partnership Agreement, theigiavs of this Section 9(c)(ii) shall control.

SECTION 10. NO CONVERSION RIGHTS. The holders & Beries B Preferred Units shall not have any sigthtonvert such shares into
shares of any other class or series of stock orany other securities of, or interest in, the fiaghip.

SECTION 11. NO SINKING FUND. No sinking fund shak established for the retirement or redemptioBesfes B Preferred Units.

SECTION 12. EXHIBIT A TO PARTNERSHIP AGREEMENT. brder to duly reflect the issuance of the Seri¢ar&erred Units provided
for herein, the Partnership Agreement is herebth&rramended pursuant to Section 12.3 thereof lefidg Exhibit A thereto and replacing
Exhibit A attached hereto therefor.

SECTION 13. SPECIAL DISTRIBUTION AND ALLOCATION FORCERTAIN PROPERTY. Nothing to the contrary contairie Section
8.9 of the Partnership Agreement shall limit anyhef rights or obligations set forth in this Ameretrh

SECTION 14. NO PREEMPTIVE OR OTHER RIGHTS. The lesldf Series B Preferred Units shall have no praésmmpights, including
preemptive rights with respect to any Units or ofhartnership Interest of the Partnership conuertitto or carrying rights or options to
purchase any such Series B Preferred U
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IN WITNESS WHEREOF, this Amendment has been execaseof the date first above written.
BRADLEY REAL ESTATE, INC.

By: /s/ Thomas P. D'Arcy

Name: Thomas P. D'Arcy
Title: President and Chief Executive

Officer



EXHIBIT 4.2
BRADLEY REAL ESTATE, INC.

ARTICLES SUPPLEMENTARY
2,000,000 SHARES
8.875% SERIESB CUMULATIVE REDEEMABLE PERPETUAL PREFERRED STOCK

Bradley Real Estate, Inc., a Maryland corporatibe (CORPORATION"), hereby certifies to the StapBrtment of Assessments and
Taxation of Maryland (the "DEPARTMENT") that:

FIRST: Pursuant to the authority expressly vestetié Board of Directors of the Corporation by &lgiVI1l of the Articles of Amendment
and Restatement of the Corporation filed with tlep@tment on October 7, 1994 (the "CHARTER") andtife 2-208(a) of the Maryland
General Corporation Law (the "MGCL"), the Boardifectors of the Corporation (the "BOARD OF DIRECRS"),

by resolutions duly adopted on February 22, 1999dssified 2,000,000 shares of the authorizedibissued Preferred Stock par value $.01
per share ("PREFERRED STOCK") as a separate cfd3seterred Stock, authorized the issuance of amax of 2,000,000 shares of such
class of Preferred Stock, set certain of the pesfegs, conversion and other rights, voting powegtrictions, limitations as to dividends,
qualifications, terms and conditions of redemptima other terms and conditions of such class dEResl Stock; designated the aforesaid
class of Preferred Stock as the "8.875% Series ulative Redeemable Perpetual Preferred Stockti thi preferences, conversion and
other rights, voting powers, restrictions, limitats as to dividends, qualifications, terms and @@ of redemption and other terms and
conditions of such 8.875% Series B Cumulative Retidse Perpetual Preferred Stock and authorizetssisance of up to 2,000,000 shares
of 8.875% Series B Cumulative Redeemable PerpPradérred Stock.

SECOND: The class of Preferred Stock of the Cotjpmmacreated by the resolutions duly adopted byBbard of Directors of the Corporati
and referred to in Article FIRST of these Artic®gpplementary shall have the following designatrmmimber of shares, preferences and other
rights, voting powers, restrictions and limitatias to dividends, qualifications, terms and condgiof redemption and other terms and
conditions:

SECTION 1. DESIGNATION AND NUMBER. A class of Prefed Stock, designated the "8.875% Series B Cuinal&edeemable
Perpetual Preferred Stock” (the "SERIES B PREFERBEDCK?") is hereby established. The number of shafSeries B Preferred Stock
shall be 2,000,000.

SECTION 2. RANK. The Series B Preferred Stock wilith respect to

distributions and rights upon voluntary or involamt liquidation, windin-up or dissolution o



the Corporation, or both, rank senior to all classeseries of Common Stock (as defined in the €haand to all classes or series of equity
securities of the Corporation now or hereafter autied, issued or outstanding, other than any dasgries of equity securities of the
Corporation expressly designated as ranking orritypeith or senior to the Series B Preferred Stasko distributions and rights upon
voluntary or involuntary liquidation, winding-up dissolution of the Corporation. For purposes ekthArticles Supplementary, the term
"PARITY PREFERRED STOCK" shall be used to refeaty class or series of equity securities of thep@@tion now or hereafter
authorized, issued or outstanding expressly dedray the Corporation to rank on a parity withi&eB Preferred Stock with respect to
distributions and rights upon voluntary or involamt liquidation, winding-up or dissolution of th@foration, including, without limitation,
that certain "8.4% Series A Convertible Preferraat’s' of the Corporation, authorized pursuant ttidkes Supplementary filed with the
Department on August 6, 1998. The term "equity gées"” does not include convertible debt secusitihich will rank senior to the Series B
Preferred Stock prior to conversion. Referencesihdo "distributions" shall be read to include aggropriate and without limitation,
dividends.

SECTION 3. DISTRIBUTIONS. (a) Payment of Distribaris. Subject to the rights of holders of Parityféhred Stock and holders of equity
securities ranking senior to the Series B Prefestedk, holders of Series B Preferred Stock sheabttitled to receive, when, as and if
declared by the Board of Directors of the Corporatout of funds legally available for the paymehdlistributions, cumulative preferential
cash distributions at the rate per annum of 8.885%e $25.00 liquidation preference per shareesfeS B Preferred Stock. Such distributi
shall be cumulative, shall accrue from the origiatie of issuance and will be payable (A) quarterigrrears, on the last day (or, if not a
Business Day (as hereinafter defined), the nexterding Business Day) of each of March, June, 8dmeand December of each year
commencing on the first of such dates to occur dfte original date of issuance and, (B) in thenéwd a redemption, on the redemption date
(each a "PREFERRED STOCK DISTRIBUTION PAYMENT DATEThe amount of the distribution payable for amryipd will be

computed on the basis of a 360-day year of twebBsd&8/ months and for any period shorter than a fugirterly period for which distributior
are computed, the amount of the distribution pag/abll be computed on the basis of the actual nurobdays elapsed in such a 30-day
month. If any date on which distributions are tonede on the Series B Preferred Stock is not anBasiDay (as defined herein), then
payment of the distribution to be made on such détdoe made on the next succeeding day thatBsisiness Day (and without any interest
or other payment in respect of any such delay) gtet, if such Business Day is in the next suditepcalendar year, such payment shall be
made on the immediately preceding Business Dagaah case with the same force and effect as if madeich date. Distributions on the
Series B Preferred Stock will be made to the haldérecord of the Series B Preferred Stock ondélevant record dates to be fixed by the
Board of Directors of the Corporation, which recdates shall be the same day as the record dagé@yadividend payable on the Common
Stock (as defined in the Charter) with respech&dame period or, if no such Common Stock dividenhyable, then such record date shall
be the 20/th/ day of the calendar month in whi@hahplicable distribution falls or on such eartlate designated on at least 10 days' notic
the Board of Directors of the Corporation as theord date for such distribution that is not morant30 nor less than 10 days

2



prior to such Preferred Stock Distribution Paym@ate (each a "DISTRIBUTION RECORD DATE"). Notwitasiding anything to the
contrary set forth herein, each share of SeriesgBeRed Stock shall also continue to accrue alt@ed and unpaid distributions, whether or
not declared, up to the exchange date on any S®feferred Unit (as defined in the Second RedtAggeement of Limited Partnership
Agreement of Bradley Operating Limited Partnersapamended through the date hereof (the "PARTNERBGREEMENT")) validly
exchanged into such share of Series B Preferrazk $taaccordance with the provisions of such Pastnip Agreement.

The term "BUSINESS DAY" shall mean each day, othan a Saturday or Sunday, which is not a day danhwbanking institutions in New
York, New York are authorized or required by laegulation or executive order to close.

(b) No dividends on shares of Series B PreferrediSshall be authorized by the Board of Directdrthe Corporation or paid or set apart for
payment by the Corporation at any such time aseitms and provisions of any agreement of the Catjmr, including any agreement
relating to its indebtedness, prohibits such aughtipn, payment or setting apart for payment awvjgtes that such authorization, payment or
setting apart for payment would constitute a braheheof or a default thereunder, or to the extiesit such authorization or payment shall be
restricted or prohibited by law. In determining vHrer a distribution (other than upon voluntary ldation), by dividend, redemption or other
acquisition of shares of stock of the Corporationtherwise, is permitted under the MGCL, amouhég tvould be needed, if the Corporation
were to be dissolved at the time of the distributio satisfy the preferential rights upon dissoluof holder of shares of Series B Preferred
Stock will not be added to the Corporation's thgddilities.

(b) Distributions Cumulative. Notwithstanding therdgoing, distributions on the Series B PreferretiSwill accrue whether or not the terms
and provisions of any agreement of the Corporatimiyding any agreement relating to its indebtedreg any time prohibit the current
payment of distributions, whether or not the Cogpion has earnings, whether or not there are flegisly available for the payment of such
distributions and whether or not such distributians authorized or declared. Accrued but unpaitlibigions on the Series B Preferred Stock
will accumulate as of the Preferred Stock DistiidmutPayment Date on which they first become paydbistributions on account of arrears
for any past distribution periods may be declared gaid at any time, without reference to a regBl&ferred Stock Distribution Payment
Date to holders of record of the Series B Prefe8tetk on the record date fixed by the Board oEBtiors which date shall not exceed 30 ¢
prior to the payment date. Accumulated and unpadlibutions will not bear interest.

(c) Priority as to Distributions. (i) So long asyd®eries B Preferred Stock is outstanding, noitistion of cash or other property shall be
authorized, declared, paid or set apart for payraerdr with respect to any class or series of Com@itwck or any class or series of other
stock of the Corporation ranking junior as to tlagmpent of distributions or rights upon voluntaryiroroluntary dissolution, liquidation or
winding up of the Partnership to the Series B RreteStock (such Common Stock or other junior staolectively, "JUNIOR
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STOCK™"), nor shall any cash or other property lieas@le for or applied to the purchase, redempirasther acquisition for consideration of
any Series B Preferred Stock, any Parity Prefestedk or any Junior Stock, unless, in each cabdisatibutions accumulated on all Series B
Preferred Stock and all classes and series ofamdstg Parity Preferred Stock have been paid inThle foregoing sentence will not prohibit
(i) distributions payable solely in Junior Stock) the conversion of Series B Preferred Stockjdugtock or Parity Preferred Stock into st
of the Corporation ranking junior to the SeriesifBrred Stock as to distributions, and (iii) puask by the Corporation of such Series B
Preferred Stock, Parity Preferred Stock or JuntociSpursuant to Article IX of the Charter to thaent required to preserve the Corporati
status as a real estate investment trust.

(i) So long as distributions have not been paitlih(or a sum sufficient for such full paymentrist irrevocably deposited in trust for
payment) upon the Series B Preferred Stock, atfidigions authorized and declared on the Seri€seBerred Stock and all classes or series
of outstanding Parity Preferred Stock with respedtistributions shall be authorized and declaethat the amount of distributions
authorized and declared per share of Series Biipedf&tock and such other classes or series diyFeferred Stock shall in all cases bear to
each other the same ratio that accrued distribsifi@n share on the Series B Preferred Stock ardather classes or series of Parity Prefe
Stock (which shall not include any accumulatiomdgpect of unpaid distributions for prior distritout periods if such class or series of Parity
Preferred Stock do not have cumulative distributights) bear to each other. Any distribution paptm@ade on the Series B Preferred Stock
shall be credited against the earliest accrueditypaid distribution due with respect to such SeBi¢xeferred Stock which remains payable.

(e) No Further Rights. Holders of Series B Pref#i®éock shall not be entitled to any distributiowbgther payable in cash, other property or
otherwise, in excess of the full cumulative digitibns described herein.

SECTION 4. LIQUIDATION PREFERENCE. (a) Payment afjlidating Distributions. Subject to the rightstmfiders of Parity Preferred
Stock with respect to rights upon any voluntaryneoluntary liquidation, dissolution or winding-ug the Corporation and subject to equity
securities ranking senior to the Series B Prefestedk with respect to rights upon any voluntaryneoluntary liquidation, dissolution or
winding-up of the Corporation, the holders of SeiePreferred Stock shall be entitled to receiveobtihe assets of the Corporation legally
available for distribution or the proceeds therafiier payment or provision for debts and othdsiliges of the Corporation, but before any
payment or distributions of the assets shall beentadholders of Common Stock or any other clasgedes of shares of the Corporation that
ranks junior to the Series B Preferred Stock aggtas upon liquidation, dissolution or winding-opthe Corporation, an amount equal to the
sum of (i) a liquidation preference of $25.00 peaire of Series B Preferred Stock, and (ii) an arhegnal to any accumulated and unpaid
distributions thereon, whether or not declaredheodate of payment. In the event that, upon sodlmtary or involuntary liquidation,
dissolution or winding-up, there are insufficiestats to permit full payment of liquidating distritons to the holders of Series
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B Preferred Stock and any Parity Preferred Stodk aigihts upon liquidation, dissolution or windioug of the Corporation, all payments of
liquidating distributions on the Series B Prefer8tdck and such Parity Preferred Stock shall beensadhat the payments on the Series B
Preferred Stock and such Parity Preferred Stock ishall cases bear to each other the same ratibthe aggregate amounts to which such
holder of the Series B Preferred Stock and sucerd?arity Preferred Stock (which shall not inclaehy accumulation in respect of unpaid
distributions for prior distribution periods if su®arity Preferred Stock do not have cumulativéribistion rights) would otherwise be
respectively entitled upon liquidation, dissolutimnwinding-up of the Corporation bear to each nthe

(b) Notice. Written notice of any such voluntaryivoluntary liquidation, dissolution or winding-w the Corporation, stating the payment
date or dates when, and the place or places wiheremounts distributable in such circumstancel sbgayable, shall be given by (i) fax

and (i) by first class mail, postage pre-paid, less than 30 and not more than 60 days prioré@#yment date stated therein, to each record
holder of the Series B Preferred Stock at the smeaddresses of such holders as the same sipglhaon the share transfer records of the
Corporation.

(c) No Further Rights. After payment of the full aamt of the liquidating distributions to which thaye entitled, the holders of Series B
Preferred Stock will have no right or claim to afithe remaining assets of the Corporation.

(d) Consolidation, Merger or Certain Other Trangas. The voluntary sale, conveyance, lease, exgghantransfer (for cash, shares of st
securities or other consideration) of all or substdly all of the property or assets of the Cogd@m to, or the consolidation or merger or
other business combination of the Corporation witinto, any corporation, trust or other entity ¢drany corporation, trust or other entity
with or into the Corporation) or a statutory sheaxehange shall not be deemed to constitute a Edjoid, dissolution or winding-up of the
Corporation.

SECTION 5. OPTIONAL REDEMPTION. (a) Right of OptiahRedemption. The Series B Preferred Stock maysudifect to Article 1X of

the Charter and

Section 5(e) hereof, be redeemed prior to Febr2ay®004. On or after such date, the Corporatiati flave the right to redeem the Series B
Preferred Stock, in whole or in part, at any timdérom time to time, upon not less than 30 nor ntben 60 days' written notice, at a
redemption price, payable in cash, equal to $2peiGhare of Series B Preferred Stock plus accuetiknd unpaid distributions, whether or
nor declared, to the date of redemption. If fewrantall of the outstanding shares of Series B PefeStock are to be redeemed, the shares o
Series B Preferred Stock to be redeemed shalllbetsd pro rata (as nearly as practicable withoesiting fractional units).

(b) Limitation on Redemption. (i) The redemptioncprof the Series B Preferred Stock (other tharptivion thereof consisting of
accumulated but unpaid distributions and other foanedemptions pursuant to Article IX of the Clesirand Section 5(e) hereof) will
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be payable solely out of the sale proceeds of @lagtibck of the Corporation and from no other seukor purposes of the preceding sentence.
"capital stock" means any equity securities (inslgdCommon Stock and Preferred Stock), shares,giepy receipts, participation or other
ownership interests (however designated) and giysiother than debt securities convertible imtex@changeable for equity securities) or
options to purchase any of the foregoing.

(i) Subject to Article IX of the Charter and Sexti5(e) hereof, the Corporation may not redeem félgn all of the outstanding shares of
Series B Preferred Stock unless all accumulatediapdid distributions have been paid on all outitasn Series B Preferred Stock for all
quarterly distribution periods terminating on oioptto the date of redemption.

(c) Procedures for Redemption. (i) Notice of redgampwill be (i) faxed, and (ii) mailed by the Can@tion, postage prepaid, not less than 30
nor more than 60 days prior to the redemption deddressed to the respective holders of recordeoBeries B Preferred Stock to be
redeemed at their respective addresses as thegrappéhe transfer records of the Corporation. &llufe to give or defect in such notice sl
affect the validity of the proceedings for the neghtion of any Series B Preferred Stock except akedolder to whom such notice was
defective or not given. In addition to any informatrequired by law or by the applicable rules 0§y @xchange upon which the Series B
Preferred Stock may be listed or admitted to trgdé@ach such notice shall state: (i) the redempmtade, (ii) the redemption price,

(i) the number of shares of Series B Preferramtto be redeemed, (iv) the place or places wiech shares of Series B Preferred Stocl

to be surrendered for payment of the redemptiozep(iv) that distributions on the Series B Pref&®#¢ock to be redeemed will cease to
accumulate on such redemption date and (vi) thanpat of the redemption price and any accumulatedusmpaid distributions will be made
upon presentation and surrender of such SerieefefPed Stock. If fewer than all of the shares @fi€s B Preferred Stock held by any holder
are to be redeemed, the notice mailed to such helddl also specify the number of shares of S&i€seferred Stock held by such holder to
be redeemed.

(i) If the Corporation gives a notice of redemptio respect of Series B Preferred Stock (whicliceawill be irrevocable) then, by 12:00
noon, New York City time, on the redemption dalte, €Corporation will deposit irrevocably in trust the benefit of the Series B Preferred
Stock being redeemed funds sufficient to pay th@iegble redemption price, plus any accumulatedwamghid distributions, whether or not
declared, if any, on such shares to the date fiaetcedemption, without interest, and will giveawocable instructions and authority to pay
such redemption price and any accumulated and dmjistributions, if any, on such shares to the addf the Series B Preferred Stock upon
surrender of the certificate evidencing the SeBi¢xeferred Stock by such holders at the placegdasid in the notice of redemption. If fey
than all Series B Preferred Stock evidenced bycanmijficate is being redeemed, a new certificatdldie issued upon surrender of the
certificate evidencing all Series B Preferred Staskdencing the unredeemed Series B Preferreck Stithout cost to the holder thereof. On
and after the date of redemption, distributiond egbse to accumulate on the
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Series B Preferred Stock or portions thereof cdtbededemption, unless the Corporation defaulthepayment thereof. If any date fixed for
redemption of Series B Preferred Stock is not arigss Day, then payment of the redemption pricabpigyon such date will be made on the
next succeeding day that is a Business Day (arftbufitany interest or other payment in respect gfsarch delay) except that, if such
Business Day falls in the next calendar year, gagiment will be made on the immediately precedingiBess Day, in each case with the
same force and effect as if made on such date foreeedemption. If payment of the redemption priceany accumulated or unpaid
distributions in respect of the Series B Prefe@éatk is improperly withheld or refused and notdpay the Corporation, distributions on such
Series B Preferred Stock will continue to accunaufaem the original redemption date to the datpayfment, in which case the actual
payment date will be considered the date fixedddemption for purposes of calculating the applEademption price and any accumule
and unpaid distributions.

(d) Status of Redeemed Stock. Any Series B Prafeé3teck that shall at any time have been redeeimatiafter such redemption, have the
status of authorized but unissued Preferred Steithput designation as to class or series untihssiares are once more designated as part ¢
a particular class or series by the Board of Dinect

(e) Excess Share Provisions. (i) The Series B RegfeStock is subject to the provisions of Artitkeof the Charter, including, without
limitation, the provision for the redemption of Eess Stock as supplemented as provided in thisdBeste). In addition to the redemption
rights set forth in Article I1X of the Charter, skarof Excess Stock issued upon exchange of shigesies B Preferred Stock pursuant to ¢
Article may be redeemed, in whole or in part, gt ime when outstanding Series B Preferred Stotlkeisg redeemed, for cash at a
redemption price of $25.00 per share, plus all@trand unpaid dividends on the shares of SerRefrred Stock which were exchanged
for such Excess Stock, through the date of suchange, without interest. If the Corporation el¢otsedeem shares of Excess Stock pursuan
to the redemption right set forth in the precediegtence, such shares shall be redeemed in systrfioo and in accordance with such
procedures as Series B Preferred Stock is beiregredd.

(if) No person may directly or indirectly own a nber of shares of Series B Preferred Stock whoseevialin excess of 9.8% of the aggregate
value of all outstanding stock of the CorporatiBar purposes of determining ownership in this Secti(e)(ii), a person shall be deemed to
own any shares (a) beneficially owned by such peposuant to Rule 13d-3 under the Securities Exgha\ct of 1934, as amended or (b)
constructively owned by such person after applyiregrules of Section 544 of the Code as modifiethéncase of a real estate instrument
trust, by Section 856(h) of the Code.

(iii) For purposes of applying the Ownership Limdntained in Section 9.2 of the Charter to hol@éiSommon Stock of the Corporation,
shares of Series B Preferred Stock shall be de¢onfegive no value, the effect of this provision lpetinat the
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Ownership Limit with respect to Common Stock shall9.8% of the number of outstanding shares of Com8tock.

SECTION 6. VOTING RIGHTS. (a) General. Holders lo¢ 1Series B Preferred Stock will not have any wptights, except as set forth
below.

(b) Right to Elect Directors. If six quarterly dilénds (whether or not consecutive) payable on stwdr8eries B Preferred Stock or on any
class or series of Parity Preferred Stock is iras (a "PREFERRED DISTRIBUTION DEFAULT"), the nuentof directors then
constituting the Board of Directors of the Corpamatwill be automatically increased by two, and tiwdders of the shares of Series B
Preferred Stock, voting together as a single aclagsthe holders of shares of any other class nesef Parity Preferred Stock entitled to s
voting rights (the Series B Preferred Stock andsuch other class or series, the "VOTING PREFERBHEDCK"), will have the right to
elect at any annual meeting of stockholders oopgnly called special meeting of the holders ofivgtreferred Stock two additional
directors who are nominees of any holder of Votingferred Stock to serve on the Corporation's Bo&mirectors until all such accrued but
unpaid dividends have been authorized and paiderdcably set aside in trust for payment. At amgtsspecial meeting, all of the holders of
the Voting Preferred Stock, by plurality vote, vgtitogether as a single class without regard teseawill be entitled to elect two directors on
the basis of one vote per $25.00 of liquidatiorfgnence to which such Parity Securities are entithg their terms (excluding amounts in
respect of accumulated and unpaid dividends) abduroulatively. At such time as all such accruetidnpaid dividends have been
authorized and paid or irrevocably set aside isttfor payment, the right of the holders of theigtPreferred Stock to elect such additional
two directors shall cease (but subject to revestirthe event of each and every Preferred DistidouDefault), and the terms of office of all
persons elected as directors by the holders of tiieg Preferred Stock shall forthwith terminatedaghe number of the Board of Directors
shall automatically be reduced accordingly. At &ime after such voting power shall have been stedes the holders of shares of Voting
Preferred Stock and prior to the termination oftsuating power, the Secretary of the Corporatiotynaad upon the written request of any
holder of Series B Preferred Stock (addressede&ttretary at the principal office of the Corporgtshall, call a special meeting of the
holders of the Voting Preferred Stock for the etetbf the two directors to be elected by themeim provided; such call to be made by
notice similar to that provided in the Bylaws oét@orporation for a special meeting of the stoctted or as required by law. If any such
special meeting required to be called as aboveigedwshall not be called by the Secretary withirda@s after receipt of any such request,
then any holder of shares of Voting Preferred Stoaly call such meeting, upon the notice above gexjiand for that purpose shall have
access to the stock books of the Corporation. Titeetdrs elected at any such special meeting skalle until the next annual meeting of the
stockholders or special meeting held in lieu theeeal until their respective successors are ddgtetl and qualified, if such directorship s
not have previously terminated as above provideahy vacancy shall occur among the directors eteby the holders of the Voting
Preferred Stock, a successor shall be electedebBalard of Directors upon the nomination of thenthemaining director elected by the
holders of the Voting Preferred Stock or (if thex@o such remaining director or
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successor thereto, by the holders of the Votindelfred Stock) the successor of such remaining @ireto serve until the next annual meet
of the stockholders or special meeting held in @lfereof and until their successor is duly eleated qualified if such directorship shall not
have previously terminated as provided above.

(c) Certain Voting Rights. So long as any Serid3r&ferred Stock remains outstanding, the Corparadiall not, without the affirmative vote
of the holders of at least two-thirds of the SeBeRreferred Stock outstanding at the time (i) giegie or create, or increase the authorized or
issued amount of, any class or series of shar&snaprior to the Series B Preferred Stock withpexs to payment of distributions or rights
upon liquidation, dissolution or winding-up or rassify any authorized shares of the Corporatiamamy such shares, or create, authorize or
issue any obligations or security convertible iot@videncing the right to purchase any such shéigedesignate or create, or increase the
authorized or issued amount of, any Parity PrefeBtck or reclassify any authorized shares oftbiporation into any such shares, or
create, authorize or issue any obligations or sgotwnvertible into or evidencing the right to phase any such shares, but only to the extent
such Parity Preferred Stock is issued to an a#filaf the Corporation upon terms more favorablgutch affiliate than those it would offer in
an arm's length transaction to an unrelated partgjii) either (A) consolidate, merge into or withr convey, transfer or lease its assets
substantially as an entirety, to any corporationtber entity, or (B) amend, alter or repeal thevigions of the Corporation's Charter
(including these Articles Supplementary) or By-lawkether by merger, consolidation or otherwisesanh case that would materially and
adversely affect the powers, special rights, peafees, privileges or voting power of the Series@&d*red Stock or the holders thereof;
provided, however, that with respect to the ocaweeof a merger, consolidation or a sale or ledsdl of the Corporation's assets as an
entirety, so long as (a) the Corporation is theisimg entity and the Series B Preferred Stock riesautstanding with the terms thereof
unchanged, or (b) the resulting, surviving or tfaree entity is organized under the laws of antestad substitutes the Series B Preferred
Stock for other preferred stock having substantifie same terms and same rights as the Seriesféridd Stock, including with respect to
distributions, voting rights and rights upon ligaihn, dissolution or winding-up, then the occuoenf any such event shall not be deemed
materially and adversely to affect such rightsyifgges or voting powers of the holders of the &B Preferred Stock and provided further
that any increase in the amount of authorized PedeStock or the creation or issuance of any atheess or series of Preferred Stock or
obligation or security convertible into or evidemgithe right to purchase any such Preferred Stmcany increase in an amount of authorized
shares of each class or series, in each case goeitirer

(a) junior to the Series B Preferred Stock wittpees to payment of distributions and the distribaitof assets upon liquidation, dissolution or
winding-up, or (b) on a parity with the Series Bferred Stock with respect to payment of distritmsi or the distribution of assets upon
liquidation, dissolution or winding-up to the extenich Preferred Stock is not issued to an aféilaftthe Corporation or issued to an affiliate
of the Corporation upon terms no more favorabla thase it would offer in an arm's length trangacto an unrelated party, shall not be
deemed to materially and adversely affect suchtsigireferences, privileges or voting powers.
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SECTION 7. NO CONVERSION RIGHTS. The holders of 8eries B Preferred Stock shall not have any right®nvert such shares into
shares of any other class or series of stock ordny other securities of, or interest in, the @oagion.

SECTION 8. NO SINKING FUND. No sinking fund shak lestablished for the retirement or redemptionesfeS B Preferred Stock.
SECTION 9. NO PREEMPTIVE RIGHTS. No holder of therigs B Preferred Stock of the Corporation shalkwach holder, have any

preemptive rights to purchase or subscribe fortamdil shares of stock of the Corporation or arheosecurity of the Corporation which it
may issue or sell.

THIRD: The Series B Preferred Stock have been ifledsand designated by the Board of Directors urtde authority contained in the
Charter.

FOURTH: These Articles Supplementary have beencgak by the Board of Directors in the manner anthieyote required by law.

FIFTH: The undersigned President of the Corporaticknowledges these Articles Supplementary to éedhporate act of the Corporation
and, as to all matters or facts required to befiedrunder oath, the undersigned President ackrigelethat to the best of his knowledge,
information and belief, these matters and factsrak=in all material respects and that this stat@ns made under the penalties for penalties
for perjury.

10



IN WITNESS WHEREOF, the Corporation has causedchasi Supplementary to be executed under seal imaitse and on its behalf by its
President and attested to by its Secretary or28Iisl/ day of February, 1999.

BRADLEY REAL ESTATE, INC.

By: /s/ Thomas P. D' Arcy

Name: Thomas P. D '‘Arcy
Title: President

[SEAL]

ATTEST:

/sl William B. King

Name: William B. King
Title: Secretary
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