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CAPITAL PROPERTIES, INC.

SEE REVERSE FOR
CERTAIN DEFINITIONS

CUSIP 140430 AA 7

On and subject to the terms and conditions contained herein promises to pay to

Dated: CAPITAL PROPERTIES, INC.

REGISTRAR'S CERT1FICATE OF AUTHEHTICAnON
AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC

(Brooklyn, NY)

Attest By

By

Authorized Officer



5% Dividend Notes Due 2022
1.IHn!REST

CAPITAl.. PROPERTIES, INC., a Rhode Island corporation (the 'Company'), lor value received, hereby

r::::!,to2r~~~r~~:il~:i~~I~~~rr~~0~ ~~ ~~:~1a~~rgr.:::r'::;

=~~:.r~!1'o:r,.~~='~'~~~:~;==t~m:=
IIat Clean !)IIid or, rt no interes: nu ~ paid, from the date of the issuance, provtded thet the IInIt InteIest
Payment Dele shall be June 15, 2013. The ~ ;;11pay interest, from time to lime on demand at the
~t Date 011 the Notes (1I'lC:IUciing po8ti*iflOn Interest in any prooeeding undel' any Bankruptcy la':;) on
0YIIIWe Insta ments of InteteI« ;lIhouI regard to 11ft tppl:cable grece periods) from lime to time on demand
at ... intere! tate on tt-.a I>!otes. 1nIeIest ..':all be OCIIn;)Uted on the basis 01 a 36<HIay year 01 t ........3CHtay
m=nIhs. The o:mpany ma'i dBiIBt 11ft Intei'est payment for not more than twelve months on the ~ of
!he hoIdera of Notes r~ fl6.81'% of the outsta~ principal balance of the Not". A '8ueIness
~~~~~~~eqund~~~~~~Or(rJ)~=~~~~=
~=YMENT

The Comoany ~,in pay IIIterN: on the Notal to I!::>se Persons who are registered holderI of the Notes~~,~:'rt~oI==~=~~:~::~~o~~:!:
~~:~~:-=~=-~~~~~~~r!:r~~tt;e~~::s~~

be~~~t~~:.~~~~a~~~uchthe~~~
In IUQtl c:oIn 01' currency of the IJniI8d States of America as at the lime ;rpayment is legal tender lor psymenI
01 put::c and private dcbIs. A ~" rnean5 lIlY individual, firm, association, corporation, par1nerIhlp
(ir.duding ;tthout limitation, 11ft ~I and limited partnership), limited liability company, joint venture,r=v=A&t'~r~;r:A~' and other legal entities.

, Amertcan Stock Transfer" Trust Company shall act as Paying Agent and RegisIrar. TheCorr==: change any Paying Agent orRegistrar \·.iIhout notice 10 any Holder. The Company 01' any of

~ ~LsR~Eag~';l such capacity.

The Noles will be redeemable at per at the Company's option at any time and from time to lime in \..'hoIe
01' In part. In the event less than all of the Notes are redeemed in fuN, the amount of the redemption shaH be
allocated amongst tile outstanding Notes in the ratio that the principal balance of each Note bears to the

~r~=~~~~~:n~~=;~=~t~~~e~~~~~~shaII
5. r.1ANDATORY REOEf.1PT1ON

s~::: ca~~~~~h:~y~!:'n~o:sa~ ~~~:~~~:~ ~:!!n~ =~
equal to the maximum amount 01 the Net Proceeds that when divided by 100 results in a 1.'.'hole number. In
the eYent the Net Proceeds are less than the outstanding principal belance of the Notes, the Net Proc:Mds
Shall be allocated amongst the outstanding Notes in the ratio thet principal balance 01 each Note bears the
outstanding principel balance 01 the Note. as a \",'hole, provided that in applying the ratio as aloresakllt shaJI
be done in a manner so that theamount redeemed \·..ith respoct to any Note is a \•.t!oIe dollar 1IIOOIM1I.Notes
transferred after the Redemption Date shall.,. reissued by the Company in an amount equal 10 the principal
balance t'1en outstanding after giving effect to #!II redemption. For purposes of this Section 5, "Net Proceeds"

~:i~~=:~:~the~~sta~~e;:~Ie::'~c~'==
of the gross cash proceeds used by the ~ to pay In \.1loIe orin pert financial institution deb! se<:ured
~ ~ ~' regarcless 01 'I.nether such mortgage encumbered the property eoId.

Notice 01 NCfempIIon .,. mailed by tinJt-dass mail at least 30 deys but not more than 60 days beIorv
the Reden'¢ln Date to each Holda!' whose Notes are to be redeemed at its registered address. On and alter

~nb~=tn&:.'=~=-D~ on the Notes orportions thereof called for~.

The Notes are in registered farm \,ithout coupons. Notes shall be registered and may .,. transferred

~~,nto~r~a:~~"1:~:,:~nlnd~~~y~~

~ravorlllT~o~~=~~~~~~~~~~~~=~a::=~
redeemed in part. Also, the Company need 110( exchange or register the transfer 01 any Notes lor a period Of
15 days before a Redemption Date or lor the period between a record data and the corresponding Interest:~~=Dww>OWNERS
9. c~~~ 01 a Note may be treated as ~s 0'«1'Ier for all purposes.

Unt. meturity of the Notes, the ~ shall not, nor permit any subsidiary to, mor1g&ge 01' g:ant a
security interest in any of the Company's Capital Center District real property orthe real property O'_ned by
its subsidiaries; provided that the Corrlpanv may mortgage or grant a security interest in those pelQ8ls of real
~operty a.~ned by the Company relerTedlo as Parcels 5 and 3S In the Capital Center District, ProYidence,

p=it:~~~::,~rOt":"Ch~~; :~Idia~~a~~,:! ~~t:T.8~·:;:
then outstanding principel balance of the Notes.

10. AL1ENDUENT, SUPPtEtJENT AND WAIVER

~ or.~~~seJnrc:~i~: ~=r:~ !t~~:~~6~~~~f~::~
=:;O::'~~C~:e=~nvm:;i:~/8~.!1~-:~ ~~\'~f ~~~~:::
II'IIIIOI1ty In p<;ropa! amount of the than outstanding Notes voting as a singl. cI.ass.

(b) :' ~ :~t~f~= g: ~;~:n:'ts~'t~~~;:lppIemcnt the

(i) 10 cure any ambiguity, defect or inconsistency, to pl'O'iide for unccrtiIied Notes in addition ~
or in place of certified Notes;

(W) ~~~cor"::~~~~;sor~~~~~";:;:;;~~~:~:
(III) ~~~~~~.:~:::~~~~itstOthe HOidarsoftha

11. DEFAULTS AND REUEDlES
(a) The EWIftII of Default include:

(I) Defauft kit 30 days in the peyment. ~;'h::ndue, of Interest on the Notos;

(iI) Default In payment, .•..nan due, 01 the principel of the Notes;

(iii) Failure by Iha Company to comply ....ith Section 10 heroof;

(Iv) =~~~':,~~u~~.:;:md':'~~~
bonv.;;ed by the ~ 01' any 01 ill subsidiaries (orthe pavment of t'.l::h is guarantcacl
by the Con.,eny orIIPf 01 subekkries) ~-:hether sucn ~ ""'OJ exists, or •=:n~~:~cin '==~~~Js~o~=:'~a,=":':·grace pertod on the date of such default (a "Payment 0eIatAt") or(8) re!!.l!t$ In ..
acoe:eratlon 01 such Indebtedness prior to its express m::turi!y;

(v) FallIn bv the Company or any of its subsidiaries to pay final judgments aw-egating In
excess of $1.0 million, ~.1IICn Judl7nents are not peid, discharged or stayed lor a periocJ fA
eo daya; and

(vi) "the Company shaI ~ file for rella! under ::l bank~.ey 01' 0Itler=:~en::= ':~sf ~~ny S:r any sucn staC::'~=
cItchatged .1Ihin 120 ~ 01' It the Company shall make an assignment lor the bene!Il 01
eteditoII 01' admit that it is insoIWnl.

~fITQII'4"of"7.E=~ 0:.and ~':':t~~;!:~rs~:~%~
.. the then ~ Notes to be cUt and:;: immediately. Not ••itru:tancSng the ~ the case

of." E=:" ~..~~.~~alloI~'" Notes "7'teprin..-ipeI~
~ Notes by ~ to the Company.may on behalf of the Holders of all of the~ \".'IIiYe any exlstIng
Default 01' EVWIt of Default exoEIClC a ~ Default In the payment of Interest on orprIndpaI of the ~
12. NO RECOURSE AGAINST 0TMER8

A dIraIr, ofIIoef, ~r, inCorporator 01' lhareholder of the Company, as such, shall not haw any
IIl!Nty lor 11ft 00IIgatI0ns 01 the ~ I.I1def the Notes or any rela1&d aor-nents or lor any cIalm based

::=:~,or~~~~I8~C:::~~~re~:::~::.~
iIIuanoe 01 .. Notes.
13. A88RIVIATIONS

Customary aIJbreYIatIorw may be UIed in the name 01 a Holder 01' an assignee, 8UCIh as: TEN COl. (.

==~dis'r(:"" ~r:::'"~~~ O~C'=f;~~)~M.oorahip
14. AU1lfENTICA11ON

This NcU shall not III wild or oIIIIgatocy lor any purpose until authenticaled by the manual signature

~5~;:'~""
Purauant to a recommendation ~ ~ the CommIttee on lJnIfotm 6ac:urity IdenIIf~

~~~=r:~'n~of~~~IieI":.r:~.=
..... ita1IoIlls made u to the aocuracy of such numbers either u printed on the Not" or as contained
In IITf noI!ce of ~ and re!iInce may be placed onty on the other identil!catlon num!:ers placed
"*-on.

ASSIGNMENT FOAM

(I) or (we) assign and transfer this Note to:

To assign this Note, Ii lin the form below

(Insert assignee's socIai secur;ty 01' tax 1.0. number)

') 11>...
••

•--...._.....(Print ortype assignee's name, address and zip coda) ....•
~ ~~~:, :~~--ny-.-Th-e-a-ge-n-t-m-a-Y-S-U-b-s-tit-u-te-a-n-o-th-e-r-to-ac-t-fo-r-h-im-.--------------------------- ageqt t" transfer this ~.- ...

•
S~naru~: ------------~~--------------~ ••

O8too:-------- _

(Sign exadly as your name appoars on the face of this Note) .•
• •-~...
•• 0•••

Signature Guarantee: -------------------- _


