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For the years ended December 31, 2014 and 2013, no unvested performance-based awards and 301,555 unvested
performance-based awards, respectively, were excluded from dilnted weighted-average common shares outstanding, as the
awards had not achieved the specific levels of relative total shareholder retum required for vesting at each period. As of
December 31, 2012, there were no unvested performance-based awards outstanding.

9, Shareholders’ Equity

Common Shares—The Trust is anthorized to issue up to 400,000,000 common shares, $.01 par value per share, Each
outstanding common share entitles the holder toone vote on all matters submitted to a vote of shareholders. Holders of the
Trust’s common shares are entitled to receive distributions when authorized by the Trust’s board of trustees out of assets
legally available for the payment of distributions.

On September 18, 2012, the Trust completed an underwritten public offering 0f7,475,000 common shares at a price
of $18.50 per share, including 975,000 shares sold pursuant to the underwriters’ exercise of their option to purchase
additional shares, After deducting underwriting fees and offering costs, the Trust generated net proceeds of $132.6 million.

On February 6, 2013, the Trust completed an underwritten public offering 018,337,500 common shares at a price
0f$20.75 per share, including 1,087,500 shares sold pursuant to the underwriters' exercise of their option to purchase
additional shares. After deducting underwriting fees and offering costs, the Trust generated net proceeds of $165.9 million.

On September 6, 2013, the Trust entered into sales agreements with two sales agents, pursuant to which the Trust may
issue and sell up to $100.0 million in the aggregate of its common shares through a continuous at-the-market offering or
other methods (the “ATM program”). For the period from September 6, 2013 through December 31, 2013, the Trst
sold 1,012,058 common shares at an average price 0f$23.73 per share under the ATM program and generated net proceeds
of $23.5 millionafter deducting sales commissions and offering costs. The Trust did not sell any common shares under the
ATM program during the year ended December 31,2014, As of December 31, 2014, $76.0 million of common shares
remained available for issuance under the ATM program.

On September 9, 2014, the Trust completed an underwritten public offering 04,830,000 common shares at a price
of $29.88 per share, including 630,000 shares sold pursuant to the underwriter's exercise of their option to purchase
additional shares. After deducting underwriting fees and offering costs, the Trust generated net proceeds of $143.9 million.

For the years ended December 31,2014, 2013 and 2012, the Trust issued491,564, 537,400 and 192,900 restricted
common shares, respectively, to its trustees and employees. For the years ended December 31,2014, 2013 and 2012, the
Trust issued 2,662, 3,475 and 4,239 unrestricted common shares, respectively, to its trustees. For
the years ended December 31,2014, 2013 and 2012, the Trust repurchased 79,417,76,358 and 44,250 common shares,
respectively, from employees to satisfy the minimum statutory tax withholding requirements related to the vesting of their
previously granted restricted common shares. As of December 31, 2014, the Trust had54,818,064 common shares

outstanding.
For the years ended December 31,2014, 2013 and 2012, the Trust's board of trustees declared dividends per common
share as follows:

Year Ended December 31,

2014 2013 2012
First Quarter $030 $024 $0.22
Second Quarter 030 024 022
Third Quarter 030 026 022
Fourth Quarter 030 026 022
$130 S100 5088

Preferred Shares—The Trust is authorized to issue up to 100,000,000 preferred shares, $.01 par value per share. The
Trust’s board of trustees is required to set for each class or series of preferred shares the terms, preferences, conversion or other
rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications, and terms or conditions of
redemption.
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On July 17,2012, the Trust completed an underwritten public offering 015,000,000 shares of its 7.75 % Series A
Cumnulative Redeemable Preferred Shares, including 600,000 shares sold pursuant to the underwriters’ exercise of their over-
allotment option. After deducting underwriting fees and offering costs, the Trust generated net proceeds of $120.6 million.
As of December 31, 2014, the Trust had5,000,000 shares of its 7.75% Series A Cumulative Redeemable Preferred Shares
outstanding.

Holders of Series A Cumnlative Redeemable Preferred Shares are entitled to receive, when and as authorized by the
Trust's board of trustees, out of funds legally available for the payment of dividends, cummlative cash dividends at the rate of
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January 14, 2015
Equity Research

Lodging: 2015 Outlook--Downgrading To Market
Weight

Ideas: Hilton, Marriott, DiamondRock, Chesapeake And Pebblebrook
Sector Rating: Lodging, Market Welgl_l

FYFFO FYP/FFO
Company Name Rating 01/13_L 2014E 2015R 2014 2015
Lodging
Chesapeake Lodging Trust (CHSP) 1 $37.36 $2.00 $2.36 1B.7x 15.8x
Choice Hotels International, Inc. 2 58.29 2.03 222 28.7x 26.3x
(CHH)
(I]))%ndkock Hospitality Company 1 15.26 0.89 104 17.2x 14.7%
Hersha Hospitality Trust (HT) 2 6.95 049 056  142x  124x
Hilton Worldwide Holdings Inc. 1V 25.65 072 0.85 356x  30.2x
(HLT)
Hospitality Properties Trust (HPT) 2 32.05 325 348 9.9x 9.2x
Host Hotels & Resorts, Inc, (HST) 2 23.75 148 162 16.1x 147X
HymHutalsOorpomﬁon(H) 2 57475 101 113 57.2x 5L1x
LaQuinta Holdingg, Inc, (LQ) 1V 2154 o4 068  s25x gL
IaSa]]eHoiﬂPmperﬁes (LHO) 1 4178 258 2,80 16.2% 14.0%
Marriott International, Inc, (MAR) 1 7742 258 310 30,0 25.0%
Pebblebrook Hotel Trust (PEB) 1 48.07 192 243 25.0% 19.8x
RLJ Lodging Trust (RLJ) 1 35.07 239 267 M47x Bx
Rymanm Hospitality Properties, Ine,. 2 54.50 3.86 442 KJax  123x
Starwood Hotels & Resorts 2 74.03 2.82 32 26.8x 23.1x
Worldwide, Inc. (HOT)
Strategic Hotels & Resorts (BEE) 2 13.59 0.66 0.80 20,6x 17.0x
Sunstone Hotel Investors, Inc. 2 17.40 116 131 15.0x 13.3x
(SHO)

Source: Company data and Wells Fargo Securities, LLC estimates 1= Outperform, 2 » Market Perform, 3 = Underperform, V = Volatile,
M-wmmuunﬂummsmuu NA = Not Available, NC = No Change, NB = No Estimate, NM = Not Meaningfil

e Summary: We are downgrading our sector rating on Lodging to Market Weight.
Although we feel fundamentals are quite strong and hotel property values could
continue to rise, we believe investors should become more selective on hote] *
stocks given that (1) sector outperformance is historically not long-lived and often
ends prior to any cessation in fundamentals; (2) relative performance has been
robust in the past two yrs, pushing valuations to peak levels (FTSE-Lodging REIT
Index beat FTSE- REIT Index by over +2,100bps, S&P 500 Hotel Index beat S&P
500 by over +700bps); (3) heightened threat of global deflation stemming from
economic deceleration in Asia and Europe; (4) increasing margin pressures —
property taxes, wages, and health care; (5) moderately increasing construction
against a slower demand outlook. As in 2014, we expect cash flows will continue
to increase sharply owing to strong (but decelerating) core growth but we feel
there is heightened risk this could be offset by multiple contraction in 2015.

o Hotel Brands. We feel companies with strong unit growth, above-average U.S.
concentrations, and catalysts such as share repurchases or spinoffs are best
positioned to outperform. Our best ideas are Hilton (HLT) and Marriott (MAR).

¢ Hotel REITs, We believe the best performers will be companies with net
favorable geographic exposures (e.g., West Coast, Boston), ancillary benefit from
recently completed redevelopment and the potential for consolidation. Our best
ideas are DiamondRock (DRH), Chesapeake (CHSP) and Pebblebrook (PEB).

Please see page 8 for rating definitions, important disclosures
and required analyst certifications
All estimates/forecasts are as of 01/14/15 unless otherwise stated.

‘Wells Fargo Securities, LLC does and seeks to do business with companies
covered in its research reports. As a result, investors should be aware that
the firm may have a conflict of interest that could affect the objectivity of the
report and investors should consider this report as only a single factor in
making their investment decision.

Jeffrey J. Donnelly, CFA, Senior Analyst
(617) 603-4262
jeff.donnelly@wellsfargo.com

Dori Kesten, Associate Analyst

(617) 603-4233

dorvikesten @ wellsfargo.com

Together we'll go far
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Exhibit 8. Pricing Power Should Persist; RevPAR Growth Could Decelerate In 2015/16 vs. 2014

Occupancy Rate (%) vs. ADR Growth (% Change)
Top 25 U.S. Markets
1988A - 2016E
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Source: Smith Travel Research (republication or reuse of this data with the express written consent of STR is strictly
prohibited) and Wells Fargo Securities, LLC

Exhibit 9. Asset Prices Continue Surpassing Peaks In Many Markets
Hotel Transactions Price/Key T4Q2000-2014
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Source: Company documenis, trade publications, Plasencia Group, CB Richard Ellis, opencomps.info
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Daniel P. Donlan 212.409.2056

Chesapeake Lodging Trust (CHSP)

e Establishing a $35 price target for CHSP—We are establishing our price target for

CHSP at $35, which assumes

the stock should trade at 17.1%/16.4%/13.7x

2014E/2016E/2016E EV/EBITDA, 17.9%/15.1x/13.3x 2014E/2015E/2016E  Adjusted
FFO/sh, and an implied cap rate of 5.8%/6.2%/7.0% on NTM/2015E/2016E hotel-level

NOI, which includes a 4.0% maintenance CapEx reserve.

« Discounted valuation not warranted given CHSP's low relative leverage, potential
for peer leading RevPAR and margin growth, and management's history as a willing
seller—At 13.4x/11.8x our 2016E/2016E adjusted FFO/sh estimate (see bslow In Table
#2), CHSP trades at a 0.7% premium but a 2.3% discount to its full-service hotel REIT
peers and a 24.6%/28.0% discount to the average REIT. At 14.1x/12.7x our 201 5E/2016E
EV/EBITDA, CHSP trades at a 0.7%/3.4% discount to its full-service hotel REIT peers and
a 0.4% premium and 1.7% discount to the average hotel REIT ex HST. Given the REIT's
low relative leverage, potential for peer leading RevPAR and margin growth, and
management's history as a willing seller, we belleve these discount are not justified, as the

REIT can move higher as future eamings growth is realized.

Table #2: Valuation Comparison for CHSP vs. Full Service Hotel REIT Sector and REIT Industry
Lad

SOHO Sotherly Hotels*® $784 33% $103 612% 66x 59x 106x 97x 345%
BER  Strategic Hotels $1194 00% $2963 329% 147x 129x 158x 142x 60.9%
SHO SunstoneHotels  $14.58 14% $2908 262% 116x 106x 129x 120x 248%

209%
11.5%

Share Mkt Debt+ reNAV NTM

Price Curr. Cap  Pref/ Price/ FFO __ EV/EBITDA FFO/sh Growth __  Prem. Inp.
ML_JMCM‘M————W 2014E 201SE 2016E (Disc) Cap
AHT AshordHosp.  $1053 46% SLISI 67.0% 88x 79x 1l5x 110x  NA 183% 11.2% 9% NA
AHP  Ashford Prime §1574 13% $543  449% 110x  98x 120x 1llx  NA 194% R4%CHLYS NA
FCH FelCor 5983 08% S$1228 6L9% 1l4x 103x 140x 134x S558% 460% 101% (NAD> NA
DRH DiamondRock $I1356 30% $2654 231% 133x 121x  140x 129x 198% 174% 98% 3T% NA
HST  Host Hotels $247 14% S17194 204% 138x 128x 142x 133x 143% 119% 7% 92% NA
'LHO LaSalleHots®  $3642 41% $3789 265% 130x 115x 143x 129x 106% 1L1% 132% 56% 6.1%
PEB  Pebblebrook® $4004 23% $2716 316 153x 128x 162x 145x 364% 33.0% 191% 213% 55%
53% 118% (28.7%  9.6%

138% 45% NA
95% 1.6% NA

Full-Service Hotel REIT Wd. Avg.®  1.9% 27.19% 133x 121x 1 4.3:5 __I 32x ,X2.79% 16.1 6.8% 5.9%
Hotel REITs Ex. HST Wid. Avg.* 2.8% 32.3% 126x 1l4x [41x~ 129x 25.5% 189% 11.8% 4.2% NA
All REITs Wid, Avg.” 3.7% 344% 178x 166x 22.3x 206x 85% &85% 12.3% 46% NA

CHSP Chesapeake* $3120 38% $1,712 265% 1343 118x 141x 12.7x 170% 184% 138% 40% 63%

Prem./(Disc.) to FS Hotel Avg. 198  bps (63) 0.7% -23% -0.7% -34% (5 69) 231
Prem/(Disc,) to Hotel Avg. Ex. HST 101  bps (582) 64% 4.0% O04% -1.7% (843) (57)
Prem./(Disc,) to REITs Avg. 19  bps (788) -24.6% -29.0% -36.5% -385% 847 988

344 (281) 43
203 (24) NA
151  (64) NA

Source: Publicly avaliable documents, SNL Financlal, and Ladenburg Thalmann estimates (for covered companies).
*Indicates the company is part of Ladenburg’s Thalmann's coverage upiverse.
#Weighted average based on the companies’ equity market capitalizations.

Note #1: The multiples of non-covered companies are based on FactSet mean estimates for FFO and SNL mean estimates for EBITDA. Note #2: Fuil-
service hotal REITs are dancted by any hotel REIT that derives the vast majority of EBITDA from fuil-service hotels. Note #3: REITs welghted average
includes all U.S. listed equity REITs per the SNL Equity REIT Index. Mention of specific companies not covered by Ladenburg Thalmann & Co Inc. Is

not a recommendation to buy, hald or sell the securities mentioned.
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Exhibit 12. Peer Valuation Table

Stock Prica (et can Curent BV ppprpay  2015E Enterprise Value / EBITDA PLEEQ
o3 RSOrtS 7 3 3 3 3 14

Hosplunty Proparﬂs Trust 32,08 4,800 7,619 - - 9.1x  10,6x 117x 119x  1L1.2x 20x  77x  94x  9.9x 9.2x
Sunstone Hotel Investors 17.40 3574 4,790 25026 $ 345441  11.2x 133x 154x 156x  13.8x 9.4x  10.6x 14.4x  150x  13.3x
LaSalle Hotel Properties 41.78 4,363 5682 32,783 $ 493,073 153x 139x 155x 159x  150x 154x  122x  134x  162x  14.9x
Strategic Hotels & Resarts $ 1359 3,303 4,684 38,702 $§ 627,227 143x 153x 155x 19.4x  16.2x - - 16.6x
DiamondRock Hospitality 15.26 2,996 3904 24857 $ 361,397 160x 14.1x 159x 17.0x  14.5x 155¢  116x 163x  17.2x  14.7x
Hersha Hospitality $ 695 1,443 2563 23933 $ 341,874 134x 13B8x 149x 158x  14.3x 128x 13.0x 13.5x 14.3x  12.4x
Pebblebrook Hote) Trust 48.07 3,170 4,146 31,476 $ 599452 225x 203x 20.3x 24.7x  19.0x 19.2x 197«  21.0x 251x  19.8x
Chesapeake Lodging Trust 37.36 2,018 2511 27458 $ 444,784  21.5x  16.0x 150x 19.2x  16.2x 139x  13.0x 14.2x  18.6x  16.1x
RU Lodging Trust 35.07 4,674 5890 17573 $ 246223  11.7x 123x 129x 161x  14.0x 12 111x  11.8x  147x  131x
Ryman Hospitality Properties 54.50 2,011 4026 37492 $ 406,393  104x 138x 14.0x  14. zx 13.1x - 11.2x  141x  123x
FelCor Lodging Trust * $ X

Ashford Hospitality Trust * $ !

Ashford Hospitality Prime * 3

Extended Stay America * $ -

Chatham Lodging Trust * $

Summit Hotel Properties *

Marriott International - -

Starwood Hotels & Resorts $ 74.03 13,731 15,595 - o 12.4x 12.7x  15.1x  13.5x 12.8x 249x 27.0x  30.3x 26.6x 23.0x
Hilton Woridwide Holdings $ 2565 25 37,014 - - - - 15.0x  14.3x  12.9x - - - 357x  30.1x
Hyatt Hotels Corporation $ 5775 8,888 10,595 - - 13.0x 11, 7x 13.8x 12.7x 12.3x - - o o 51.0x
La Quinta Holdings $ 2154 2,732 4,639 o = o o - 12.2x 10.8x o o o o 31.6x
Chaice Hotals International $ 5829 3,425 3,967 o 9 12.9x 13.2% 17.2x 18.1x 16.2x 19.8x 159x 25.7x 2B.7x 26.3x
Wyndham Worldwide * $ 8503 10,714 13,384 o - 7.8x 8.7x 10,6x 11.0x 10.1% 15.2% 16.2% 19.2x 19.0x 17.4x
InterContinental Hotels Group* : 39.66 9,483 10,396 °© o 7.9x 12.2x 12.6x 14.9x 13.8% 9.7x 13.8x 22.1x 25.3x 22.0x
Baimond® 11.71 1@7 1!577 = R .. A S 2

* = Not under , First Call are used

Note: Muluplu are pmvlded 8s straight averages
First Call, Fadsat, and Wells Fargo Securities, LLC estimates
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su ject: Blackstone hunts for Reits it can take private - FT.com
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Blackstone hunts for Reits it can take
private

©Bloomberg

Blackstone is looking for publicly listed real estate investment trusts to take private when it
starts investing its latest property fund, one of the private equity group’s senior executives
has told investors.

Jon Gray, head of Blackstone’s property arm, told a conference at the Waldorf Astoria hotel
in New York in November that it saw the sector as being relatively attractive as the US listed
Reit index is still 15 per cent below its 2007 peak.



Real estate was particularly vulnerable to stock market investors’ periodic fears of rising
interest rates, he added, noting that US Reits dropped 18 per cent in value when the “taper
tantrum” hit last spring and summer.

Blackstone is unlikely to embark on a series of hostile takeovers, however. Reits tend to be
closely held and their charters make it tough for any outside shareholder to amass a stake
larger than 10 per cent without management support, analysts observed. KKR recently tried

to take private one Reit but was rebuffed, people familiar with the matter say.

Like other property investments, Reits are also not widely seen as being undervalued, as the
combination of central banks’ easy money policies and the arrival of new competitors
including sovereign wealth funds and pension funds has forced up valuations in real estate
markets. Most Reits now trade at a slight premium to net asset value, the analysts said.

The rise in valuations across the sector has forced Blackstone, which has $8obn of assets
under management in its real estate unit, to consider a return to its pre-crisis investment
pattern.

At that time, there were numerous such take-privates — most of them led by Blackstone — in
part because purchasers thought the market valued Reits too cheaply and in part because it
was possible to finance those purchases with large sums of borrowed money. Today, rates
are lower but loans almost equal to the total value of the target are no longer available.

In 2007, for example, just as the property market was beginning to slide, Mr Gray and his
team bought Equity Office Properties, a listed Reit, in a $39bn transaction from which
Blackstone has so far made more than double the money it invested. Blackstone has
meanwhile made almost three times its money on its investment in Hilton Hotels, without
counting the sale of the Waldorf Astoria, according to confidential material given to its
investors at the November conference.

Mr Gray is responsible for $8obn of assets under management, making Blackstone’s real
estate unit the biggest part of the alternative investment company. Its latest fund,
Blackstone Real Estate Partners VII, which was raised in 2011 has an internal rate of return
of 27 per cent.
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Hotel REIT buy-outs and the hotel cycle

Institutional investors understand that the hotel industry is cyclical, and that hotel REIT
stocks are volatile. Publicly traded REITs rely on the issuance of public stock to raise funds
to acquire assets, and there is a limited time in the hotel cycle - when the cycle is
expanding - during which they can effectively sell stock to grow. When RevPAR and stock
prices are declining, REITs are hard-pressed to raise capital.

Most hotel REITSs rely on institutional investors to buy stock in offerings. Xenia is not

issuing common stock with its listing, raising questions about stability in Xenia’s future
stock price.

An important feature of the hotel REIT cycle is the buyout phenomenon: roughly half of
hotel REITs were taken private in the last two years of the last hotel up-cycle. Moreover,
REITs that issued stock around the peak of the last cycle and did not “go private” before
2008 lost up to 90% of their stock value from October 2007 to mid-December 2009. (See
chart on next page.) Seven years later, many are still trading below their 10-year peaks.

Many hotel REITs were taken private in the 3-year period from 2005-2007.

‘::Hot&zl"Compahy;-' e Year Acquirer T ~ Premium to-Share

Price before

i / Anhouncement
Blackstone 40%

Hilton Hotels
CNL Hotels & Resorts 2007 Ashford, Morgan Stanley Y N/A
Eagle Hospitality 2007 Apolio Y +42%
Highland Hospitallty 2007 JER Y +15%
CHIP REIT 2007 BCIMC Y +34%
Equity Inns Inc 2007 Morgan Stanley Y +19%
Innkeepers USA 2007 Apolio Y +7.9%
Legacy REIT 2007 Caisse de Depot/Westmont Y +20%
Fairmont Hotels 2007 Colony Capital and Kingdom +28%
Hotels
MeriStar 2006 Blackstone Y +20%




Hotel Company Acquirer Premium to Share
Price before
Announcement

Boykin 2006 Caisse de Depot/Westmont

La Quinta 2006 Biackstone +37%
Wyndham 2005 Blackstone +15%
Prime Hospitality 2004 Blackstone +42%
Boca Resorts 2004 Biackstone +28%
Source: Press coverage of transactions

A mid-2007 story in the Wall Street Journal juxtaposes hotel company buy-outs with
corporate governance moves to protect incumbent management.

Analysts say more acquisitions are in the pipeline. “I think virtually every public
hotel company, REIT [or otherwise] is for sale right now," says Will Marks, an
analyst with JMP Securities in San Francisco, who says by the end of the year, the
number of public hotel companies could be cut in half to fewer than 10. ... Equity
Inns Inc. has been the focus of the most chatter among analysts and investors about
who will be taken out next. The Germantown, Tenn., hotel REIT changed its bylaws
to favor management in a potential buyout several months ago.”v

What happens to hotel REITs that don’t get acquired?

Institutional shareholders react harshly to declines in RevPAR and EBITDA, and hotel REIT
stocks fall precipitously. Between October 2007 and mid-December 2009, the hotel REITs
that remained lost up to90% of their share value, as full service RevPAR fell approximately
17% nationwide.

Geeps 2o .'_,u!leﬁﬂ .
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2008 2009

.§aurce: Google Finance accessed 1/29/15



FTSE NAREIT US Real Estate Index Serles

FTSE NAREIT Equity Lodging/Resorts Index
December 1993 - January 2015

Date = Total __Price __Income __ Dividend
Return (%)  Index Return (%)  Index Return (%)  VYieid (%)

Jan-07 5.49 311.28 5.24 143.54 0.26 4.14
Feb-07 -0.62 309.36 -0.63 142,63 0.02 4.20
Mar-07 2,78 317.90 1.99 145.47 0.77 4.25
Apr-07 -0.85 315.20 -1.14 143.81 0.29 4.41
May-07 1.90 321.20 1.88 148.62 0.02 4.33
Jun-07 -5.41 303.82 -6.10 137.58 0.69 4.62
Jul-07 -87 277.97 -9.00 125.20 0.28 5.11
Aug-07 4.35 280.44 4.33 130.62 0.02 4.90
Sep-07 0.11 280.76 -0.73 120.67 0.84 4.93
Oct-07 1.28 203.47 0.89 130.83 0.39 4.94
Nov-07 -12.82 255.84 -12.86 114.02 0.03 5.66
Dec-07 -10.46 229.07 -11.456 100.96 0.99 6.54
Jan-08 -4.09 218.69 -4.55 96.37 0.46 6.85
Feb-08 -0.79 217.98 -0.82 95.68 0.03 6.91
Mar-08 -2.04 213.561 -3.16 92,67 1.1 7.16
Apr-08 5.95 226.22 5.39 97.56 0.56 6.79
May-08 1.00 228.48 0.96 98.50 0.04 8.73
Jun-08 -20.55 181.63 -21.568 77.24 1.03 8.57
Jul-08 -8.95 1656.28 -9.62 69.81 0.67 9.49
Aug-08 8.48 179.30 8.42 75.69 0.06 8.76
Sep-08 -6.40 167.83 -7.82 69.77 1.42 9.49
Oct-08 -33.43 111.72 -34.18 45.92 0.75 13.36
Nov-08 -25.31 83.44 -25.35 34.28 0.04 17.64
Dec-08 10.73 92.38 9.80 37.84 0.92 10.72
Jan-09 -22.16 71.93 -23.06 28.98 0.92 13.94
Feb-08 -28.04 51.78 -28.04 20.84 0.00 19.51
Mar-09 10.30 57.09 10.08 22.94 0.22 9.45
Apr-08 67.62 95.84 67.52 38.43 0.00 1.66
May-08 17.74 112,61 17.75 45.25 0.00 1.47
Jun-09 -11.50 98.66 -11.51 40.04 0.01 1.37
Jul-09 12.44 112.06 12.44 45,02 0.00 1.19
Aug-08 11.27 124.69 11.26 50.09 0.01 1.07
Sep-09 16.36 145.09 16.33 58.27 0.03 0.91
Oct-08 -10.81 120.41 -10.81 51.97 0.00 0.11
Nov-09 5.54 136,568 5.41 54.78 0.13 0.23
Dec-09 13.10 154.47 13.06 61.03 0.05 0.23
Jan-10 -5.74 145.61 -8.09 58.16 0.36 1.84
Feb-10 6.24 164.70 6.24 61.79 0.00 1.83
Mar-10 21.85 188.50 21.78 75.25 0.07 1.52
Apr-10 13.18 213.36 12.86 84.03 0.32 1.37
May-10 -13.81 183.89 -13.81 73.20 0.00 1.56
Jun-10 -6.96 171.08 -7.02 68.06 0.08 1.61
Jul-10 7.00 183.08 8.67 72.60 0.33 1.51
Aug-10 -9.46 165.74 -9.46 65.73 0.00 1.87
Sep-10 11.02 184.00 10.89 72.89 0.12 1.67
Oct-10 9.58 201.62 9.27 78.65 0.30 1.65
Nov-10 0.59 202.81 0.59 80.12 0.00 1.52
Dec-10 8.74 220.53 8.61 87.02 0.13 1.41
Jan-11 3.57 228.40 3.32 80.91 0.25 1.34
Feb-11 -0.07 228.23 -0.08 80.84 0.00 1.35
Mar-11 -3.89 219.35 -4.12 86.14 0.23 1.62
Apr-11 3.09 226.13 2.86 88.60 0.24 1.57
May-11 -0.54 224.91 -0.54 88.12 0.00 1.57
Jun-11 -4.32 215.19 -4.62 84.05 0.30 1.88
Jul-11 -4.30 205.93 -4.51 80.26 0.21 1.96
Aug-11 -23.50 167.63 -23.61 61.39 0.01 2,58
Sep-11 -7.20 148.18 -7.64 56.70 0.43 3.05
Oct-11 28.02 184.21 25.68 71.26 0.34 2.43
Nov-11 -2.43 179.73 -2.44 69.52 0.01 250
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-0.7%
0.2%
12.7%
-22.7%
(-282% >

-26.8%
-20.1%
-25.3%
-24.6%
-40.9%
-46.6%
-42.1%



Dec-11
Jan-12
Feb-12
Mar-12
Apr-12
May-12
Jun-12

Jul-12
Aug-12
Sep-12
Oct-12
Nov-12
Dec-12
Jan-13
Feb-13
Mar-13
Apr-13
May-13
Jun-13

Jul-13
Aug-13
Sep-13
QOct-13
Nov-13
Dec-13
Jan-14
Feb-14
Mar-14
Apr-14
May-14
Jun-14

Jul-14
Aug-14
Sep-14
Oct-14
Nov-14
Dec-14
Jan-15

5.14
10.87
-2.66
6.16
3.02
-7.73
4.54
-5.88
2.98

-8.13

188.97
209.51
203.96
214.47
220.94
203.86
213.12
200.59
206.57
212.67
195.38
199.34
212.656
228.37
227.68
241.81
249.88
243.62
2856.02
248.08
236.73
249.66
262.81
261.86
270.46
263.50
278.83
286.19
208.77
308.26
317.14
310.18
324.62
307.96
342.01
347.99
358.36

4.67
10.65
-2.66
4.71
2.80
-7.79
4.07
-6.09
2.97
243
-8.33
2.01
6.08
7.19
-0.33
5.59
3.14
-2.52
-4.13
6.37
-5.00
524
5.08
-0.39
2.66
-2.76
6.79
1.99
4.21
248
2.93
-2.36
4.63
-5.83
10.89
1.73
2.36
-0.34

72.77
80.52
78.38
82.07
84.37
77.80
80.97
76.04
78.30
80.20
73.52
75.00
79.56
86.28
856.00
89.76
92.57
90.23
86.50
91.15
86.59
91.12
95.75
96.38
97.92
95.21
100.73
102.73
107.06
109.71
112.92
110.27
115.37
108.65
120.47
122.66
125.46
125.03

0.47

0.01
0.45
0.21
0.06
0.47
0.21
0.01

0.20
0.01
0.60
0.20
0.03
0.62
0.20
0.02
0.60
0.19
0.02
0.67
0.18
0.03
0.63
0.18
0.03
0.65
0.19
0.03
0.62
0.15
0.03
0.69
0.18
0.02
0.62
0.15

2.69

242
254
247
2.70
277
2.96
2.87
2.90

3.18
3.14
2.95
2.94
2.87
279
2.86
3.14
2.98
3.14
3.26
3.12
3.1

3.32
3.13
3.30
3.19
3.1
3.14
321
3.07
3.69
3.33
3.27
3.19
3.23
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Section 9. Plural. As contained in these Bylaws, references to the singular shall include the singular and the plural.

Section 10. Blectronic Transmission. For purposes of these Bylaws, “electronic transmission” means any form of
communication, not directly involving the physical transmission of paper, that creates a record that may be retained,
retrieved, and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through
an automated process.

ARTICLE
Indemnification

Section 1. Indemnification and Advance of Expenses. To the maximum extent permitted by, and in the manner
permissible under, Maryland law in effect from time to time, the Trust shall indemnify and pay and advance expenses for the
benefit of any present or former Trustee or officer (including any individual who, at the request of the Trust, serves or has
served as a director, officer, partner, trustee, employee or agent of another corporation, partnership, joint venture, trust,
employee benefit plan or any other enterprise) against any claim or liability to which he or she may become subject by
reason of service in such capacity. The Trust may, with the approval of the Board, provide such indenmification or payment
or reimbursement of expenses to any Trustee, officer or shareholder or any former Trustee, officer or shareholder who served a
predecessor of the Trust and to any employee or agent of the Trust or a predecessor of the Trust and, with respect to persons
other than Trustees and officers, may provide indemnification to such further extent as shall be permitted by applicable law.

Neither the amendment nor repeal of this Article, or the adoption or amendment of any other provision of the
Declaration or these Bylaws inconsistent with this Article, shall apply to or affect in any respect the applicability of this
Article with respect to any act or omission that occurred prior to the effective date of such amendment, repeal or adoption.

Any indemnification or payment or reimbursement of the expenses permitted by these Bylaws shall be furnished in
accordance with the procedures provided for indemnification or payment or reimbursement of expenses, as the case may be,
under Section 2-418 of the MGCL for directors of Maryland corporations and under any resolution of the Board or
indemnification contract that the Trust shall approve or adopt. The Trust may provide to Trustees, officers, employees, agents
and shareholders of such other and further indemmification or payment or reimbursement of expenses, as the case may be, to
the fullest extent permitted by the MGCL, as in effect from time to time, for directors of Maryland corporations, and, with
respect to persons other than Trustees or officers, to such further extent as shall be permitted by applicable law.

Section 2. Non-Exclusive Rights. The indemnification and advancement of expenses provided in this Article VI shall

not be deemed exclusive of any other rights to which any person may be entitled under any bylaw, agreement, resolution of
the Board, or other vote of
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shareholders or disinterested Trustees, or otherwise, both as to action in such person’s official capacity and as to action in
another capacity while holding such office, and shall continue as to a person who has ceased to be such Trustee, officer,
employee, or agent and shall inure to the benefit of the heirs, executors, and administrators of such person.

Section 3. Insurance. The Trust may purchase and maintain insurance on behalf of any person who is or was a Trustee,
officer, employee, or agent of the Trust, any predecessor of the Trust or any subsidiary of the Trust, any predecessor of the
Trust or any subsidiary of the Trust, or is or was serving at the request of the Trust as a director, officer, employee, or agent of
Another Enterprise against any liability asserted against such person and incurred by such person in any such capacity, or
arising out of such person’s status as such, whether or not the Trust would have the power to indemnify such person against
such liability under the provisions of this Article VII or otherwise.

Section 4. Sevemability. If any provision or provisions of this Article VII shall be held to be invalid, illegal, or
unenforceable for any reason whatsoever: (1) the validity, legality, and enforceability of the remaining provisions of'this
Article VII (including, without limitation, each portion of any paragraph or clause containing any such provision held to be
invalid, illegal, or unenforceable, that is not itselfheld to be invalid, illegal, or unenforceable) shall not in any way be
affected or impaired thereby; and (2) to the fullest extent possible, the provisions of this Article VII (including, without
limitation, each such portion of any paragraph or clause containing any such provision held to be invalid, illegal, or
unenforceable) shall be construed so as to give effect to the intent manifested by the provision held invalid, illegal, or
unenforceable.

ARTICLE VIl
Amendment

new Bylaws.
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The Board shall have the exclusive power to adopt, alter, amend or repeal any provision of these Bylaws and to make ’
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Potential Payments to Executive Officers Upon Termination

The following table indicates the cash amounts, accelerated vesting and other payments and benefits that the
named executive officers would be entitled to receive upon termination under various circumstances pursuant to the
terms of the Equity Plan, the restricted share agreements made under the Equity Plan and their respective
employment agreements. The table assumes that termination of the named executive officer from the Trust under the

scenario shown occurred on December 31, 2013.

Cash
Severance
Payment
James L. Francis™
Involuntary termination without cause® $3,514,691

Voluntary termination or involuntary

termination with cause —
Involuntary or good reason termination in

connection with change in control® @
Death or disability =
Donglas W. Vicari®®

Involuntary termination without cause” $2,053,774
Voluntary termination or involuntary
termination with cause —
Involuntary or good reason termination in
connection with change in control® ~ $3,080,661
Death or disability® S
D. Rick Adams™
Involuntary termination without canse® $ 709413
Voluntary termination or involuntary
termination with cause —
Involuntary or good reason termination in
connection with change in control®
Death or disabillty® -
Graham J. Wootten®
Involuntary termination without cause® $ 418,323

Voluntary termination or involuntary
termination with cause

Acceleration

of

Life/Health Equity

Insurance Benefits'® Awards®™

$ 35506  $7,900,040
$ 53,250 D $7,900,040
—" $7.900,040
$ 192 $3,055437
3 $3,055,437
— T $3.055437
$ 17,753 $3,055437
$ $3,055,437
" $3055.437
$ 6238  $1.159.420
$1,159,420
$1.159.420

Involuntary or good reason termination in
connection with change in control® $ 836,64 $ 12,477

Death or disability®

Total
Termination
_ Benefits

$11,450,237

$13,225,336
$ 7,900,040

$ 5,109,403

$ 6,136,386
$ 3,055,437

$ 3,782,603

$ 4,509,770
$ 3,055.437

$ 1,583,981

$ 2,008,543
$ 1,159,420

(1) The amounts shown in this table do not include accrued salary, earned but unpaid bonuses or reimbursement of
reasonable business expenses. Those amounts are payable to the executive officer upon any termination of his
employment, including an involuntary termination with cause and a resignation without good reason.

(2) Amounts in this row are calculated in accordance with provisions of the applicable employment agreement as

described more fully under “~ Employment Agreements.”
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