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Securities and Exchange Commission

Attn: Filing Desk
100 F Streen, N.E.

Washington, D.C. 20549

Dear Sir or Madam:
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Re:  RMR Hospitality und Real Estate Fund v. Bulldog

Investors General Partnership, et al.
C.A. No. 06-0405¢ (Mass. Super.| CL)

Pursuant to Section 33 of the Investment Company Act of 1940, as
amended, I hereby file on bebalf of RMR Hospit ility and Real Estate Fund copies of
the following documents filed with the Massachusetts Superior Court in the above

malter:
l.
2,
3.
4,
Enclosures

cc: James M. Curtis

BRI »

070536882

Denial of Defendants’ Mo ion 1o Dismiss! for Lack of Personal
Jurisdiction;

A printout of the docket in the above referenced matter, which
includes an entry on May 1, 2007 noting‘ the denial of the
Defendants’ Motion to Dismiss for Lack of Personal
Jurisdiction;

Plaintif's Amended Complaint; and :
Defendants’ Notice of Filing of Notice of
accompanying Notice of Rzmoval.

Remeoval and

Very truly yours,

Youro I Lukiv /a0 {

Vern D. Larkin
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JI-0V-2007 02:260  FROM-MNIddleses Saparior Court T4 ITRS | 1502 P.OOIAND 4R

SR

COMMONWEALTH OF MAS3ACHUSETTS |
MIDDLESEX, s3. SUPERIOR COURT .

N
il' § DEPARTMENT OF THE TRIAL COURT
| ! FILED
\ N e NemoC OF TheE
‘ D romis., - TOURTS
RMR HOSPITALITY and REAL ESTATE | ' RORTE =+ ot m e e
! FUND. ‘ JAN 39 2007
Plainti | | g
8% | N ;
R g v Civil Action No. MICV200604054 "=~ -~
N
g BULLDOG INVESTORS GENERAL |
PARTNERSHIP; OFPORTUNITY .
™ PARTNERS LIMITED PARTNERSHIF; |

PARTNERSHIP; OPPORTUNITY INCOME |
V PLUS FUND LIMITED PARTNERSHIP;

KIMBALL & WINTHROP, INC.; FULL
. VALUE ADVISORS, LLC; SPAR

X ADVISORS guc; PHILLIP GOLDSTEIN; \
13 and JOHN%_ ES NUMBER 1-500,
'ag & Degendents, i
3 |
DEFENDANTS® MOTION T'3 DISMISS
'ﬁ‘ FORLACK OF PERSONAL JCRISDICTION
. '\2 vy Pursiant to Rule 12(b)(2) of the Massechusetts Ru'es of Civil Pmce{dm, defendants

g - Bulldog Inveltors General Partesship, Opportunity Pertness Limited Partnership, Full Value
ﬁ x Be .. ) .
\‘§ Partacrs LimNed Psrtnership, Opportunity Income Plus Fusd Limited Parership, Kifball & l




JN-01-2007 02:25AU  FROM-MiddIssex Suparicr Court 317 454 178 | v-Spz  P.003/M03  F-4d2

Dated: December 13, 2006 Respeetfully submitied,

Shap.ro Haber & Unuy LLP
53 Stxe Street
Bosun, MA 02109

(617) 439-3839%

Gregory E. Keller
Chitw ood Harley Harmnes ELP
11 Grice Avenue. Sl.utc 306"
Great Neck, New York 11021
(516) 773-6050

Coun: el for Defendants Bulldog Investors
Geumal Parmership, Oppo-mmty Puartrers
Limitid Partnership, Full Value Pastners
Limit«d Partnership, Oppom.mny Income
Plus Fond Limited Partnership, Kimball &
Wimbrop, loc., Full Value Advisors, LLC,
Spar Advisors LLC and Phillip Goldstein

CERTIFICATE OF SERVICE

[ heroby cestify that a true copy of the forogoing do-mment was served upon the attormey
of record for cach other party by mail on December 13, 2006,

o
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Telephone: 617-482-0600 Tel Ext:

. .| Overstreet, Tr, Adrian
Fascimile: 617-482-0604 Representing: {Plaintiff{intervenor)
Attomey |
Invalved: Firm Name: ADLEG2
Last Name: Birke First Name: Brian R
Address; 175 Federal Street Adjress: 12th Foor
City: Boston St te: MA
Zlp Code: 02110 Zip Ext: 2890
Telephone: 617-482-0600 Tel Ext:

. " Overstreet, Tr, Adrian
Fascimile: 617-482-0604 Rejresenting: (Plalntife/In o)
Calendar Events
4 Calendar Events for Docket: MICV20056-04054

Event Event . .
NO.  oote: Time: Calendar Event: SES: |Event Status:
. Motlon/Hearing: Rule12 to Event rescheduled by court pric
1 03/22/2007  14:00 Dismiss A date
. Motion/Hearing: Rulei2 to Event rescheduled by cowrt pric
2 04/26/2007  14:00 Dismiss A date
3 04/26/2007  14:00 Moticn/Hearing: miscellaneous A Event not reached by Court
4 05212007  14:00 Dacn/Hearing: Rulelzta o | ent held—Under Advisement
Full Docket Entries

65 Docket Entries for Docket: MICV2006-04054

Entry Date:  Paper No:
11/13/2006 1

11/13/2006
1171372006
1171372006
11/13/2006
11/21/2006
11/21/2006

W o

Docket Entry:

Complaint & civll action cover sheet filed
Origin 1, Type D13, Track A.

Plaintiff RMR Hospitakity and Real Estate Fund's MIOTION for
asppointment of special process serwir Beacon Hill Research, Inc., or
Rs agents. Allowed. (Murphy, J.) cofy given In hand

SERVICE RETURNED: Phiflp Goldstel {Defendant)
Heritage Drive, Pleasantville, NY 10570

http://www.ma-trialcourts.org/tcic/fc/?app_ctx=print_docket

11/13/06 served st 60

6/4/2007
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11/21/2006 4 SERVICE RETURNED: Bulldog Investors Genersl Palltnetshlp(Ddendant)
11/21/2006 4 11/13/06 served at 60 Heritage rive, Pleasantvillllz, NY 10570

11/21/2006 5 SERVICE RETURNED: Cpportunily Partners umltec|l Fartnership{Defendant)
11/21/2006 5 11/13/06 served at 60 Heritage Drive, Plasantvﬂl\?, NY 10570

11/21/2006 6 SERVICE RETURNED: Full Vatue Partners Limited Partnership(Defendant)
1172172006 6 11/13/06 served at 60 Heritage Ditve, Pteasanmﬂe. NY 10570

11/21/2006 7 SERVICE RETURNED: Opportunily Income Plus F""fd Limited

11/21/2006 7 partnership{Defendant) 11/13/0¢- served at 60 Her|ita9e Crive,

11/21/2006 7 Pleasantville, NY 10570 |

11/21/2006 8 SERVICE RETURNED: Kimball & Winthrop, Inc.(Defendant) 11/13/06 served
11/21/2006 8 at 60 Heritage Drive, Pleasantvilk:, NY 10570

11/21/2006 9 SERVICE RETURNED; Full Value i\dvisors, LLC{Defendant) 11/13/06 served
11/21/2006 9 at 60 Heritage Orive, Pleasantvilli;, NY 10570

11/21/2006 10 SERVICE RETURNED: Spar Advisors, \.I.C.(Delendant) 11/13/06 served at 60
11/212006 10 Heritage Drive, Pleasantville, NY 10570

11/30/2006 11 Assented To MOTION For Order Setting Briefing Schedule For

11/30/2006 11 Defendants' Motion To Dismiss The Complaint

11/30/2006 12 MOTION For Admission Pro Hac \ fce Of Gregoy E.Xeller; and Declaration
113072006 12 Of Gregory E.Keller In Support. 5

12/11/2006 Motion (P#11) ALLOWED {Emest B. Murphy, Justice) notices mailed
12/11/2006 12/11/2006

01/10/2007 12 Letter to Court from Aty Jane Witls (Ropes B Grey)

0171812007 13 Letter to the Court, Hopkins, J, from Alty ﬂ\eodore M Hess-Mahan
01/1872007 13 requesting leave to serve and file a reply memorarludum to piff's
01/18/2607 13 opposition to defts' motion to disniiss pursuant to |12(l:i}(2'.)

01/30/2007 14 Defendants' MOTION To Dismiss bor Lack Of PerScfnal Jurisdiction;
01/30/2007 14 Defendants Memo In Support; Devdaration Of Phillip Goldsteln In
01/30/2007 14 Support; Plaintiff's Opposition; Affidavit OfThomas: M.O'Brien In
01/30/2c07 14 Support; Affidavit Of Brendan Hickey; Defendants' IReply Memo In
01/30/2007 14 Further Support; Supplemental Oedaration Of th?p Goldstetin In
01/30/2007 14 Suppoit; and Defendants’ Request For Hearing. |

Q1/30/2007 15 Defendants’ MOTION To Strike Tha: Affidavit Of Brt?ndan Hickey and
01/30/2007 15 Partions Of Thomas O'Brien Affidavit; Defendants’ Memo In Support;
01/30/2007 15 Supplementa! Affidavit Of Thomas M.O'Brien In Support Of RHR's
01/30/2007 15 Opposition to Defendant's Motion 1o Dismiss {Re#14) and In Opposktion
01/30/2007 15 To Defendant’s Motion To Strike; Plaintiff's Sur-Replly In Opposition
01/30/2007 15 To Defendatn's Motion To Dismiss e#14) and Its pppasttton To
01/30/2007 15 Defendants' Motion To Strike.

02/07/2007 16 Letter toy Court from Atty Theodore M Hess-Mahan

02/08/2007 17 Court recetved comespondence frorn plaintiff counsel, Jane E. Willis,
02/08/2007 17 Esq, |
http:/Avww.ma-trialcourts.org/tcic/fc/?app_ctx=print_docket 6/4/2007
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02/09/2007 Motion (P#12) ALLOWED (Mumplyy, ).) dated 02/08/07, entered on docket

02/09/2007 and notices matled 02/05/07

i 03/09/2007 18 MOTION For Leave To Withdraw Appearance Of Thomas G.Shapiro For
03/09/2007 18 Defendans
03/22/2007 19 Second supplemental dedaration of Phillip Goldstein (Defendant)
03/26/2007 20 MOTION for leave To Intervene, Bulldog's Memorandum of Law In
03/26/2007 20 Opposition to the Motion For Leave to Intervene bviMrIan Overstreet
03/27/2007 Motion (P#18) ALLOWED withou: opposition (Merita A. Hopidns, Justice)
03/27/2007 dated 03/26/07, entered on docket and notices matlled 03/27/07
05/30/2007 Motion (P#15) DENIED. By the Court (Christine M. McEvoy, Justice)
05/30/2007 notices malted 5/30/2007 |
05/30/2007 After hearing, motion (P#20) ALLOWED In my discretion. By the Court
05/30/2007 (Christine M. McEvoy, Justice) no‘ices mafled 5130/‘2007
05/31/2007 Re: (P#14) - After hearing, defendants’ motion is h‘eleby DENIED as
05/31/2007 plaintiffs have made a prima facle: showling of persolnal furisdiction
05/31/2007 sufficient to satisfy both the Untt d States Constitution Due Process

" 05/31/2007 Clause and the Massl.ongAnnSlatuteMGLcZBA!.sec?:(a);

hitp://wrww.ma-trialcourts.org/tcic/fc/?app_ctx=print_docket 6/4/2007




COMMONWEALTH OF MASACHUSETTS

MIDDLESEX, sa.

RMR HOSPITALITY and REAL ESTATE
FUND,

Plaintiff,
Y.

BULLDOG INVESTORS GENERAL
PARTNERSHIP, ’
OPPORTUNITY PARTNERS LIMITED
PARTNERSHIP;

FULL VALUE PARTNERS LIMITED
PARTNERSHIP;

OPPORTUNITY INCOME PLUS FUND
LIMITED PARTNERSHIP;
KIMBALL & WINTHROP, INC.;
FULL VALUE ADVISORS, LLC;
SPAR ADVISORS, LLC;

STEADY GAIN PARTNERS, LP; ~
BJS MANAGEMENT LLC;
MERCURY PARTNERS, LP;

GSG CAPITAL ADVISORS, LLC;
CALAPASAS INVESTMENT
PARTNERSHIFP NO. 1, LP;
CALAPASAS INVESTMENT
PARTNERSHIP NO. 2, LP,

KLEIN, BOGAKOS & ROBERTSON,
CPAs, INC.;

SAMUELS ASSET MANAGEMENT, INC;

PHILLIP GOLDSTEIN;
STEVEN SAMUELS; and
JOHN DOES NUMBER 10-500,

Defendants.
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S'JPERIOR COURT DEPARTMENT
OF THE TRIAL COURT

Civil Action No.:

AMENDED COMPLAINT

1. This is an action for declaratory judgment and specific performance by Plaintff

RMR Hospitality and Real Estate Fund (“RHR"?}, a mutual ;und organized as a Massachusetts

e ———
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business trust, to enforce provisions of its Agreement and Declaration of Trust (the *Trust

Agreement”) and 10 recover ils damages and attlomeys’ iees caused by 1hl=‘l Defendants’ unfair
and deceptive business praclices. \

2. RHR's Trust Agreement provides that, with certain cxccptijons, no person or
group of persons acting together may own more than 9.8% of RHR's outs%anding shares. This
ownership restriction, which RHR has repeatedly and publicly disclosed, Ilimits the ability of a

sharcholder to acquire control of RHR or force RHR 10 &34 in o manner inconsistent with its

investment objectives. It also cnables RHR to comply with restrictions imposed by companies in

which RHR invests under applicablé tax laws. Notwithstinding this rwtril:tion, Bulldog
Investors General Partnership and its affiliates (“Bulldog’ ) acquired spproximately 14% of
RHR's outstanding shares. As a result, on November 13, 2006, RHR filed this action seeking a
declaratory judgment that Bulldog's.ownership of RHR shares was in vio!Ttion of the Trust
Agreement, and that RHR may take corrective action as parmitted by the Trust Agrecment.

3. In an effort to delay this action so that it conld continue wuiﬁ its threat of
launching a proxy contest, Bulldog moved to dismiss this «:ase for lack of ;;asond jurisdiction.
While that motion was pending, Buildog disclosed that it had sold a portion of its RHR shares,
and that it purportedly no Jonger owns more than the 9.8% limit. Bulldog l\‘tﬁls&, however, to
comply with the Trust Agreement's requirement that it remit the dividends‘u.:d other profits it
received from its ownership of these excess shares of to provide other information required to

confirm whether Bulldog is in compliance with the Trust Agreement. As alresult of Bulldog's

continued refusal to comply with RHR's Trust Agreement, RHR brings this Amended Complaint

secking the relief it requested in the oniginal complaint, as veell as an order ff specific

performance requiring Bulldog (1) to remit the dividends and profits it recelived from its

o -—
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ownership ot sale of shares in excess of the 9.8% limit; () to surrender shares still held by
Bulldog and those in concert with Bulldog in excess of the 9.8% limit; and (3) to provide a full
accounting of those amounis, as well as information regaiding purchases and sales of RHR
shares by Bulldog and those acting in concert with Bulldcg. RHR also asserts a claim under
Massachusetts General Laws Chapter 93 A based on Bulldog's unfair and deceplive acls directed
at RHR.

4, RHR named John Does 1-500 in its original Complaint because, despite inquiry,
RHR was unable to determine all the other persons and entities acting with Bulldog in violating
the Trust Agreement. On information and belief, RHR has now identified|nine such persons or

entitics, and has named them as additional defendants in this Amended Complaint.

The Parties
5. Plaintiff RHR is a Massachusetts business trust with its principal place of business

in Newton, Massachusetts. RHR's membership interests, or common shares, are traded on the
American Stock Exchange. RHR has severa! thousand sharcholders, including residents of

Massachusetts, New York, New Jersey, Delaware, Ohio ant gther states.

6. Defendant Bulldog is a general partnership with a principal place of business at
60 Heritage Drive, Pleasantville, New York. On informatio: and belief, Bulldog sometimes
claims to have a principal place of business at Park 80 West- Plaza Two, Saddle Brook, New
Jersey. Despite inquiry, the jurisdiction under whose laws Bulldog has been organized remains
ambiguous, but RHR belicves and alleges Bulldog exists as 1. creature of New York or Ohio law.

7 Defendant Opportunity Partners Limited Partrership (“Opportunity Fund™) is an
Ohio limited partnership. On information and belicf, Opportunity Fund’s principel place of

business is 60 Heritage Drive, Pleasantville, New York. ‘
|
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8.  Defendant Full Value Partners Limited Permership ("Full Value Fund™) is a
Delaware limited partmership. On information and belief, Full Value Fupd's principal place of
business is at Park 80 West-Plaza Two, Saddle Brook, New Jersey.

9. Defendant Opportunity Income Plus Fund Limited Partnership (“Opportunity Plus
Fund”) is a Delaware limited partnership. On information and belief, Opportunity Plus Fund's
principal place of business is at Park 80 West-Plaza Two, Saddle Brook, New Jerscy.

10,  Defendant Kimball & Winthrop, Inc. is an Ohio corporatgon with a principal place
of business at 60 Heritage Drive, Pleasantville, New York or at Park 80 iWcst-Plaza Two, Seddle
Brook, New Jersey.

11.  Defendant Full Value Advisors, LLC (“Fuli Value Advisors™) is a New Jersey
limited liability company with & principal place of busincs:: at 60 Heritage Drive, Pleasantville,

|
New York or at Park §0 West-Plaza Two, Saddle Brook, New Jersey. |

12,  Defendant Spar Advisors, LLC (“Spar Advisors™)isa Nciw York limited liability
company. On information and belief, Spar Advisors's principal place of business is at 60
Heritage Drive, Pleasantville, New York or at Park 80 Wes:-Plaza ']‘wo,| Saddle Brook, New
Jersey.

13.  Defendant Steady Gain Partners, LP (“Stead:s Gain™) is a Delaware limited
partnership. On information and belief, Steady Gain's principal place of business is at 10
Wenwood Drive, Brookville, New York.

14,  Defendant BJS Management, LLC (“BJS") is a New York limited liability

company. On information and belief, BJS's principal place of business is at 10 Wenwood Dnive,

Brookville, New York.




15.  Defendent Mercury Partners, LP ("Mercuty”) is a limiu%d partnership. On
information and belief, Mercury's principal place of business is at 2308 Camino Robledo,
Carlsbad, California. Despite inquiry, RHR has been unable to dctmnilne the jurisdiction under
whose laws Mercury has been organized,

16.  Defendant GSG Cepital Advisors, LLC ("135G") is a Ca!lif'omia limited liability
company. On information and belief, GSG's principal plice of busines{s. is at 2308 Camino
Robledo, Carlsbad, California,

17.  Defendant Calapasas Investment Partnership No. 1, LP ("Calapasas One") is a
California limited partnership. On information and belief, Calapasas One's principal place of
business is at 2800 28th Street, Suite 160, Santa Monica, ¢Zalifornia. |

18.  Defendant Calapasas Investment Paninership No. 2, LP (!“Cnlapasas Two™)isa
California limited partnership. On information and belicf, Calapasas Two's principal place of
business is at 2800 28th Street, Suite 160, Santa Monica, ('alifornia. |

19.  Defendant Klein, Bogakos & Robertson, CI’As, Inc. (*Klein™) is a California
corporation. On information and belief, ch;in's principal ptace of business is at 2800 28th
Street, Suite 160, Santa Monica, California or 12322 Euensiong Drive, Los Angeles, CA 90064,

20.  Dcfendant Samuels Asset Management, Inc. isa Califon}in corporation. On
information and belief, Samuels Asset Management's principal place of) business is at 72
Coleytown Road, Westport, Connecticut or at 60 Heritage Jrive, Pleasantville, New York.

21.  Defendant Phillip Goldstein (*Goldstein™) it an individual who resides at 60
Heritage Drive, Pleasantville, New York.

22.  Defendant Sieven Samucls (*Samuels") is an individual who resides at 72

Coleytown Road, Westport, Connecticut.




23.  Defendants John Does number ten to 500 :ure individuals and entities which are
panners of one or more of the Defendants, or arc acting together with B]ulldog and Goldstein

regarding the subject matter of this complaint, but whose identities sre not yet known.

Jurisdiction and Venue }
24.  This Court has jurisdiction over the parties pursuant to Mass. Gen. Laws. ch,
223A, § 3, including, without limitation, § 3(a).

25.  Venue properly lies in this Court pursuant 10 Mass. Gen.|Laws. ch. 223, § 1.

Relevant Facts

RMR Hospitality and Real Estate Fund (“RHR") ‘

26. RHRis a closed end mutual fund which inv=sts pnmanl)Jf in hospitality and real
estate securities including real estate investment trusts (REITs). RHR was formed in January
2004, when its Trust Agreement was executed and filed wirh the Massachuseits Secretary r.:;f
State. A copy of the Trust Agreement is attached as Exhibit A.

27.  RHR is registered as an investment company under the [nvestment Company Act

of 1940 (the 1940 Act”). RHR is managed by a board of bustees, officers appointed by its
board of trustees and by RMR Advisors, Inc., a Massachusetts corporation which is a registered
‘mutua) fund edviser under the federal Investment Advisers Act (the "Aqviscrs Act™),

28.  Aclosed end mutual fund like RHR differs fiom the mofc common open end
mutual fund in several important ways, Both take capital coatributed by sharcholders and invest
it in securities. In an open end fund, investors buy their shars from the fund and can tender
shares 10 the fund for redemption. An open end mutual fund continuously offers to sell

additional shares or redeem outstanding shares at a price that is based on the current “net asset

value” Net asset value is the total market value of the fund’s investments divided by the number

of the fund’s shares outstanding. The total assets of an open r:nd fund nTc or fall, depending on
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whether investars purchase or redeem shares, and depencing on the performance of the fund's
investments. ;

29.  Investorsin a closed end mutua) fund, on the other hand, purchase their shares in
an initial public offering by the fund or from other sharcholders in market transactions. A closed
end fund does not regularly sell additionat shares or redeem its cutstanding shares. Instead, the
number of outstanding shares of a closed end mutual func is fixed and the shares are traded on a
securities exchange, much like shares of other publicly ovmed companic‘s. The assets of a closed
end mutual fund are unaffected by the purchase or sale of its shares, andI the share price
fluctuates according to supply and demand in the public market fc;r the {ﬁmd's shares.

30.  Because a closed end mutual fund is not ot ligated to redcem shares upon request
by shareholders, the fund i3 normally able to invest a greaier amount of ’its assets in securities
that offer long term value or are less liquid. Also because they have 8 relatively stable amount of
assets, closed end mutual funds are better able lo use borrewed or leveraged funding to
implement an investraent program than open end funds, wizich do not have a stable borrowing
base of assets. Since they are better able to use leveraged :unding, closed end mutuat funds ofien

pay higher dividends than open end mutual funds.

31.  The shares Bf a closed end fund sometimes irade at a sha'rc price lower than the

fund’s net asset value. The difference between a lower price at which c{-losed end mutual fund
shares sometimes trad¢ and their net asset value is commor ly referred t:o as the “discount”.
Similarly, the shares of a closed end mutual fund sometimes trade st a price which is greater than

their net asset value, and that difference is commonly refesred to as the|“premium”. Investors in

closed end mutual funds expect that their shares may trade at a discount or a premium to aet

asset value, and it is generally only by coincidence if they bade at net asset value.

.7
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32.  Because closed end mutua! funds generally pay higher div?idcnds but may trade at
a discount to net asset value, closed end mutual funds are ofen considered (o be appropriate
investments for shareholders who are interested to have Eigh levels of regular income, while
open end mutual funds which buy and sell shares at their net asset values Bre generally
considered appropriate immtmu;ls for sharcholders interssted in capital gains which reflect
market changes in the prices of the shares in which open «nd mutual ﬁmdL are invested,
Bulldog and Phillip Goldstein
33.  Upon information and belief: (i) Bulldog is a general partnership of Opportunity

Fund, Full Value Fund, Opportunity Plug Fund, Kimball :nd Winthrop, Sdey Gain, Mercury,
and one or both of Calapasas One and Calapasas Two; (i} Kimball & Winthrop is the managing
partner and investment adviser to Bulldog and Opportunity Fund, and scn}rcs as an investment
sub-adviser to Steady Gain, Mercury, and one or both of Calapasas One and Calapasas Two,
(iii) Full Value Advisors is the general partner and investment adviser to Full Value Fund;
(iv) Spar Advisors is the general partner and investment aclviser to Opportunity Plus Fund;
(v) BJS is the general partner and on information and belicf an investment adviser to Steady Gain
and has engaged Kimbell & Winthrop as a sub-adviser; (vi) GSG is the general partner and on
information and belief an investment adviser to Mercury and has engaged Kimball & Winthrop
as a sub-adviser; (vii) Klein is the general partner and on jtformation and ‘bclicf an investment
adviser to Calapasas One and Calapasas Two and has engazed Kimball &iWinﬂuop as a sub-
adviscr; and (vii) Goldstein is a founder and principel of Bulldog, a partner of each of
Opportunity Fund, Full Value Fund and Opportunity Plus Fund, at least 111; 50% owner,
President and controiling person of Kimball & Winthrop, a1d 8 Managing Member of Full Value

Advisors and Spar Advisors,
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34.  Upon information and belicf: (i) Samuels is a founder and |principa! of Bulldog;
(ii) Samuels serves as the primary Bulldog representative for contacts with investors and
prospective investors; (iii) Samuels is president of Samuels Asset Management, which owns
9,500 shares of RHR and is an affiliate of Bulldog and Guldstein; and (iv) Samuels was formerly
registered as & broker-dealer.

35.  None of Bulldog, Opportunity Fund, Full Value Fund, Opportunity Plus Fund,
Steady Gain, Mercury, Calapasas One, Calapasas Two, or Samucls Asset Management are
registered as investment companics under the 1940 Act. Similarly, none of Kimbalf &
Winthrop, Full Value Advisors, Spar Advisors, BJS, GSG, Klein, Samuels or Goldstein are
registered under the Advisers Act. Rather, the Defendants operate as wh:ni is commonly referrcd
to as a *hedge fund”, Despite the fact that Bulldog has mude offering mntlerials available to
Massachusetts residents, none of the Defendants are registeved with the Mz}ssachuseus Securities
Divigion. |

36.  Unless the context reguires otherwise, the Dzfendanis are hércinaﬁcr collectively
referred to as *‘Bulldog". Bulldog describes itself as an *acjvist” investor ?which specializes in
investing in publicly traded closed end mutuat fumds. Bulldog's own advei.itising malerisls
distributed in Massachusetts explain that its technique is to .unass a signiﬁlnnl percentage of &
target company and then begin “pulting pressure on management” to take actions which may
cause the market price of the shares (o increase, by publicly campaigning for “liquidation, a
share buyback, a self-tender” or some other measure to change management or open end the

target company. Then, when the share price increases, Bulldog may sell its investment at a

profit. i
|
|




37.  Bulldog routinely threatens and engages ir. expensive lilli gation and proxy contests
in order to presswre management into complying with its Jemands. AOUI:Ording to some of
Bulldog's own investment sales matenals, it has “been in-solved in nequ two dozen proxy
contests over the past 8 years”.

38,  While B;:lldog's activist techniques may resulting highL: share price which
benefits Bulldog, they are often inconsistent with a fund’s business strategy and often leave the
remaining shareholders with a weaker company which becomes unabler to pay high dividends or
otherwise unable to meet its investment objectives. As part of its activist strategies, Bulldog
seeks to be elected to a fund's board as part of its efforts tc: force the fu‘nd to reduce its assets by
self tender offer or otherwise. These actions increase the funds’ expenses while Goldstein and
his colleagues receive fees, For example, Goldstein and his Bulldog colleagues on the board of
the Mexico Equity and Income Fund pay themselves dircctors’ retainers which are more than
three times the annual retainers and about three times the atendance fo:n paid to RHR trustees.

39.  Ina deposition in this case, Defendant Gold:itein testificd that another technique
he advocates to raise a fund’s share price is to increase divilends so that the fund is “paying out
more than the fund is camning.” Although selting dividends artificially Pigh in this manner may
increasc the share price in‘thc-short term, the payment of thise dividencJIS reduces the fund's
asscts and is thercfore harmful to the fund or its long-term ivestors.

40.  in enother example, Bulldog and an affiliate 2cquired a 30 percent stake in the
Seligman Quality Municipa! Fund (SQF) and then disclosed their intention “to gain controf of
SQF and . . . terminate the investment management agreement between SQF"” and its manager.
Three months tater, Bulldog entered an agreement to scll its shares to an SQF insider at a

considerable premium to the curvent market price of those stares, In exchange, Bulldog agreed
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not to acquire shares in the fund, participate in any litigation or regulatory procceding against the

fund, participate in any solicitation of proxies relating to the fund, or act to conirol or influence

the fund or its management for a period of 25 years. This type of “green nlail" benefits
Goldstein and Bulldog only, not other sharcholders.

41.  Before Bulldog makes a significant investment in a Bulldog target such as RHR,
Defendant Goldstein often personally purchases shares in ‘he larget companies. Then, as

Bulldog purchases large quantities of additional shares in those same target companies, the share

prices of the target companics increase. By engaging in these so called “front running”

activities, Defendant Goldstein is able to personally profit from his pmon#l share purchases
without regard to whether Bulldog and its investors are able to profit.

42,  Upon becoming the beneficial owner of moye than § percenl| of the sheres of
RHR, epplicable securities laws required that Bulldog file «t Schedule 13D With the § EC.

Schedule 13D requires that certain detailed information be provided by the beneficial owners of

the shares, including, but not limited to, (i) the name end ac dress of each partner of a general

partnership, such as BIGP, and (ii) the name and address of the general partners of cach limited

partnership, and (iii) each member of a group acting togethur for the purpose of acquiring,
holding, or voting the stock. BIGP's Schedule 13D for RHR and its subse‘:qucnl amendments o

its Schedule 13D violated the securities laws by failing to disclose the beneficial ownership of

shares by Opportunity Partners LP, Opportunity Income Plus Fund LP, Full Value Partners LP,

Kimball & Winthrop, Inc., Steady Gain Partners LP, Mercusy Partners LP, Calapasas [nvestment

Partnership No. 1 LP and Calapasas Investment Partnership No. 2 LP as the general partners of

BIGP, by failing to disclose the general partner of each thes«: limited partnerships, and by failing

to disclose that BIGP was working together with Samuesl A:sel Maﬁagement, Inc., Steven
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Samuels, and various John Does in acquiring RHR shares and attemptinﬁ to influence the

business of RHR. L

43.  Each of these practices described above is :vidence of the unethical, unfair and

deceptive conduct engaged in by Defendant Goldstein anc his Bulldog stincss.
|

44,  The Trust Agreement requires that any person or group of persons who intends to

Bulldog's Acquisition of RHR Shares

acquire more than 9.8% of RHR's outstanding shares musi give 15 days iad\mnc.c notice of its
intention to do so. See Trust Agreement, Article V, § 2.3 ¢t Exhibit A. In addition, applicable
provisions of the federal securities laws require that any person or group of persons who acquires
5% or more of a publicly owned company must give writtea notice to the company within 10
days after the acquisition. Despite these requircments, neitier Bulldog nor any of the Defendants
gave notice to RHR of their share ownership of RHR unti! after RHR independently learned of

this ownership and contacted Bulldog. !

45.  Asa partof its routine review of public filinyss applicable to RHR at the federal
Securities and Exchange Commission (the “SEC™) in Augu:t 2006, RHRI discovered thay
Bulldog reported owning 327,400 shares of RHR.

46.  Oninformation and belicf, as of November 13, 2006, the date of the initial
Complaint in this case, Bulldog acting for itself and the other entity Defendants owned at least
368,400 shares of RHR which constitutes approximately 1495 ofalt RHR shares outstanding.

47.  Oninformation and belief, Defendant Goldstein pexsonally (or in a joint account
with his wife) owned then and owns now at least 6,000 shares of RHR which he acquired before

most of the purchases of RHR were made by the other Defendants,
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48.  Oninformation and belief, Defendant Sarauels and Dcfcn!dam Samuels Asset
Management own at least 9,500 shaces of RHR, but this ywnezship has n!ot been disclosed by
Bulldog in SEC filings despite the fact that applicable seurities laws requirc such disclosure.
RHR’s Ownership Limitation |

49,  When Bulldog purchased shares of RHR, it expressly assc!:nted, agreed, and
became a party, to the terms of RHR's Trust Agreement. See Trust Agreement, Anicle !l1, § 8,
at Exhibit A, | o

50,  The Trust Agreement provides that with certain limited exceptions which are not
applicable to Bulldog, no “‘person” may own mare than 9.3 % of the outstanding common shares
of RHR (hereinafter, the “Aggregate Share Ownership Limit” or “Owneiship Limitation™).
Article 1, Section 2(g) of the Trust Agreement defines a “person” as follows:

“Person” means an individual, corporation, pannership, esiate, st .
association, private foundation . . ., joint stock company or othcr entuy
and also includes a group as that term i3 used fcr purposw of Section
13(d){(3) of the Securities Exchange Act of 193¢ .
See Trust Agreement, Article I, § 2(p), at Exhibit A. !
51.  Article V, Section 2.1 of the Trust Agreement states the ?wncrship Limitation as

follows; |
|

Ownership'[,imitatigns. From and after the Initial Cate:

(a) Basic Restrjctions,

() (1) No Person . . . shall Beneficially Own or Constructively Own
Equity Shares in excess of the Aggregate Share (‘wnership Limit . . ..

See Trust Agreement, Asticle V, § 2.1{a), at Exhibit A. Artizle V, Socti?n ] of the Trust
Agreement defines the Aggregate Share Ownership Limit as 9.8%. See:Tmsl Agrecment, Articlc

|
V, § 1, at Exhibit A, ‘r
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52.  This Ownership Limitation has been publizly disclosed by‘ RHR. Itis set forth in

the Trust Agreement, which is available from the Massacausetts Secretary of State, and it has
. been disclosed in every offering prospectus RHR has distibuted to invcstt:xrs since its

organization, |

53.  The Ovwnership Limitation exists to limit the ability of an ixiwﬁtor group to
acquire eon\tml of RHR, to force RHR to convert to an open end mutual t'u;ud or otherwise to teke
action inconsistent with RHR's investment objectives. RIIR's public disciosmt.s have clearly set
forth this explanation. For exampie, the prospectus distrit uted to investors by which RHR
completed its initia) public offaring included the following; under the headi‘lng “Anti-Takeover
Provisions™: !

Cur declaration of trust and bylaws contain provisions which hmn the

ability of any person to aequire controt of the Find or to oonvm the Fund

to an open end investment company. For exampie, our board of trustees

may strictly enforce the provaswns in our declayation of trust that prohibit

any person or group from owning more than 9.8%, in the aggrcgatc by

value as well as by class, of our common shares. These pnmsmns mey

have the effect of depriving you of the ability to sell your oommon shares

at a premiwm to their market value,

|
See RHR offering prospectus dated April 27, 2004, excerpt; of which are attached as Exhibit B.
54.  The Ownership Limitation also exists to pennit flexibility tcf carry out RHR's

investment program. As explained above, RHR regularly invests in RE]’I‘s.: REITs generally
pay high dividends because REITs do not pay taxes on the income they m?ive and distribute to
RETT sharcholders like RHR. The Intenal Revenue Code (the “Code™) places complex
restrictions on the ownership of REITS, and on the amount «f income a REIT can cam from
various sources. For example, the Code provides that 8 REIT's five largest L.ihmholders cannot

own more than 50 percent of the REIT's outstanding stock. The Code also ||:rovides that a REIT
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may not receive tax free rental income from a tenant if the: REIT is deenjled to own 10% or more

of the tenant. :

5S.  The Code contains complex ownership attribution rules é‘or purposes of
determining whether a REIT is entitled to tax exempt stats. For exnm?le, because the
Defendants are working together under wmlmon ownership and control and because Bulldog
owned more than 10% of RHR, all of the shares of a REIT or tenant of 8 REIT owned by
Bulidog may be attributed to and combined with the shares: owned by R{HR of the same REIT or
tenant for purposes of determining whether the particular F EIT continu'w to qualify for tax
exempt status. 1

56.  If a REIT fails to comply with the Code’s restrictions, itiwill lose its tax free

status. In order 1o evoid that possibility, REITs impose restrictions te prevent an investor from
owning more than 10% of their shm's. REITs also take steps to limit tPe extent to which they
are atiributed to have ownership in any current or prospecti'se tenant, I\r&osl. ifnot ali. of the
REITs in which RHR invests or considers investing impose these lypes; of restrictions and
typically prohibit any investor from owning more than 9.8%. or 9.9% o{ cach REIT. RHR
implemented its Ownership Limitation, in part, to ensure its compliance with the restrictions
impaosed by the REITs in which RHR invests so that these REITS may Tonlinuc 10 be tax exempt
and pay high dividends to RHR. |
The Trust Agreement’s Corrective Mechanism .

57.  The Trust Agreement contains a corrective me:chanism t"hat is triggered when a

sharcholder such as Bulldog violates its Ownership Limitation. The Trust Agreement provides

that the number of shares owned in excess of the Ownership '.'..imitalior? are transferred to a
f
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charitable trust, whose trustee is then instructed to sell the shares with a po‘.rtion of the proceeds
payable to the offending sharcholder and the remainder to a charitable bcn?ﬁciary.
58.  Section 2.1(b) of Article V of the Trust Ag:eement providd} as follows:

Transfer in Trusi. [f any Transfer of Equity Shares occurs which, if
effective, would result in any Person Beneficially Owning or
Constructively Owning Equity Shares in viclation of . . . [the Ownership
Limitation], L

(i) then that nuinber of Equity Shares the Benelicial Ownership or
Constructive Qwnership of which otherwise wculd cause such Person to
violate Section 2.1(a)i) . . . shall be automatically transferred (o0 a
Charitable Trust for the benefit of a Charitable 3encficiary, as described in
Section 3 of this Article V., |

See Trust Agreement, Article V, § 2.1(b), at Exhibit A 1
|
59.  Section 3.4 of Article V of the Trust Agreement provides for; the sale of the excess

shares as follows:

Within 20 days of receiving notice from the Trust that Equity Shiares have
been transferred to the Charitable Trust, the Charitable Trustee shatl sell
the shares held in the Charitable Trust to 8 Perscn, designatéd by the
Chanitable Trustee, whose ownership of the shares will not violate the
owncership limitations set forth in Section 2. 1(z) of this Article V| [i.e., the
9.8% Ownership Limitation]. Upon such sale, the interest of the,
Charitable Beneficiary in the shares sold shall teminate and the Charitable
Trustee shall distribute the net proceeds of the salc to the Prohibited
Owner and to the Charitable Beneficiary as prov ded in this

Section34. ... l

See Trust Agreement, Article V, § 3.4, at Exhibit A, i
60.  RHR ond its trustees are empowered by the Trust Agreemmllto carry out this
corrective mechanism and to take such other action as they c.cem advisable to enforce the
Ownerghip Limitation. They are also authorized to seck equitable relief, including injunctive
relief, to implement the corrective mechanism. See Trust Agreement, A:ticlT V, §§2.2,2.5and

4 at Exhibit A.




Bulldog’s Refusal To Comply With the Trust Agreement

61.  Asdescribed above, Article V, Section 2.7 of the Trust 'Agreemmt requires any
person who intends to acquire RHR shares in excess of the Ownership !Limita.tion to provide 15
days written notice to RHR prior to doing so. Bulldog di not comply with this requirement. As
aresult, RHR first leamed that Bulldog violated the Ownurship Limitation when it discovered o
Bulldog filing at the SEC relating to RHR. |

62. Upon lea:.ning of Bulldog's excess share ownership, Rl'!m‘s President, Mr,
Thomas M. O'Brien, wrote to Bulldog on August 9, 2006 requesting Bulldog to bring its
holdings into compliance with the Ownership Limitation i the Trust Agreement.

63.  Bulldog responded by letter from Defendant Goldstein Lo Mr. O'Brien dated
Aungust 15,2006, In his letter, Defendant Goldstein refused to reduce :Bulldog's share ownership
in RHR and argued that the Ownership Limitation serves no Iegit.imsu? purpose. Goldstein |
threatened a proxy contest or “cxpensive Jitigation” unless RHR was \Tilling to meet with
Bulldog representatives and eccede to Bulldog’s demands.

64. By letter dated August 25, 2006, RHR again urged Bulldog to bring its share
ownership in compliance with the Trust Agreement and exjlained that Buildog's failure to do so
would require RHR to implement the comrective mechanism: set forth i:n the Trust Agreement.

65. By letter dated September 25, 2006, Defend:nt Goldst%in stated that Bulldog is
unwilling to reduce its share ownership but that Bulldog would hold olﬂ" purchasing more RHR
shares and hold off discussing RHR publicly, so that RHR could consider Bulldog's demands.
This statement was a threat that if RHR did not accept Bulldog’s demands, Bulldog would
purchase more RHR shares (in further violation of the Ownership Limlilalion) and publicize its
purchase and dispute with RHR, apparently in an attempt to 1ffect RHR's reputation. Goldstein

also attached an article to his letter which described Bulldog's actions|with respect to the
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Seligman Quality Municipal Fund. The article explained that Bulldog was altempting 1o unseat
SQF board members and cither liquidate that fund or convert it to open end status. Goldstein
included this article as a threat that RHR would face a similar fight if it did| not accept Bulldog's
demands. i

66. By letter dated October 17, 2006, RHR again requested lhal!Bulldog bring its
share ownership into compliance with the Ownership Limitation and also rlequcsted information
regarding the street name in which Bulldog’s RHR shares sre held, so that RHR could enforce
the Trust Agreement to reduce Bulldog's share ownership. This letter asked Bulldog to provide
the requested information by November 10, 2006. |

67.  Section 2.4 of Anticle V of the Trust Agreentent requires Bulldog to provide
information as RHR may request to ensure compliance witl. the Ownership|Limitation.

68.  Bulldog responded to RHRs request for infurmation with a ;‘cucr from Defendant
Goldstcin to Mr. O*Bricn dated October 21 . 2006. n its lcter Bulldog adinitted that it is familiar
with the Ownership Limitation in the Trust Agreement but cuestioned the purpose of the
Ownership Limitation an;l then threatened *to consider & puslic appeal to Ilf-lR's sharehelders.”
Bulldog’s letter of October 21, 2006 did not address RHR's request for information,

69. By letter dated October 31, 2006 from Mr. O'Brien, RHR responded to Bulldog.
This letter explained the rationale for the 9.8% ownership liritation in REl'l:s and explained that
RHR.'s Ownership Limitation allows it to make REIT investinents without incurring the cost of
monilgring its sharcholders’ (i.e. Bulldog's) investments. This letter also wcplaincd that the
Ownership Limitation is contained in the Trust Agreement ard is mforwublr regardless of the
tax compliance rationale. Finally, this letter again requested the information|conceming the

strest name and custodial account in which Bulldog holds its shares be provided by November
\
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10, 2006 so that RHR might verify Bulldog’s ownership ind implcmen;t the corrective actions
permitted by the Trust Agreement.

70.  Bulldog responded by letter from Defendaat Goldstein (’!ated November 3, 2006.
Bulldog’s letter did not agree to reduce Bulldog’s share o'wnership, am|i did not provide the
information about Bulldog's shares that RHR requested. To further its argument that the
Ownership Limitation allcgedly serves no purpose, Bulldog's letter stated “for the record that
Bulldog Investors General Partnership does not own shares in any REI:‘T 3 nor does it intend to
invest in any REITs.” This statement was false, a5 Bulldog's marketing materials list REITs
among the vehicles in which Bulldog invests, and public § EC filings Jigned by Goldstein
himself disclosed that Bulidog owned shares of al Ica;l on: REIT. f

7i.  Byletter dated November 8, 2006, RHR aguin urged Bulldog to reduce its share

’ ownership, and to provide information about its shares by :November JO. 2006. Copies of this
letier, as well as the oﬁrrespondmce between Mr. O"Brien for RHR an?d Defendant Goldstein for
Bulldog dated Al:lgllst 9, August 15, August 25, September 25, Octobr.l'r 17, October 21, October
31 and November 3, 2006 are attached hereto as Exhibit C. |

72.  Despitc RHR's continued efforts, Bulldog refused lo br!ing its share ownership
into compliance as required by the Trust Agresment. On November l?, 2006, RHR commenced
this litigation against cevtain Defendanis to enforce the Ownership Limitation. Accordingly,
RHR has been required to incur the costs of bringing this enforcement action, inciuding

atlomey's fees, as a result of Bulldog's intentional and wrongful acts.(

Buildog Refuses to Comply With the Charitable Trustee's Demands

73.  OnDecember 6, 2006, pursuant to Article V, Section 1 of the Trust Agreement,

RHR's Board of Trustces appointed Adrian Overstreet, Esg. as the Ch‘.a.ritablc Trustee of the

|
|
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I |
shares owned by Bulldog in cxcess of the Ownership Limitation. Under the Trust Agreement,
the Charitable Trustee is to obtain and sell these excess shares for the benefit of a charitable

beneficiary. See Trust Agreement, Article V, § 3.1, at Exhibit A. RHR hals been required to

incur the costs associated with the Charitable Trustee's ag pointment as a result of Buildog's
intentional and wrongful acts ag described herein. l

74,  The Charitable Trustee contacted Bulldog hy letter dated Dt‘chmbcr 11, 2006, and
demanded (1) that Bulldog transfer its RHR shares in excess of the Ownership Limitation into an | !
account opened by the Charitable Trustee; (2) that Bulldoy: provide an accounting of all dividend i1

distributions received since Bulldog's first purchase in viotation of the Owaership Limitation;

and (3) that Bulldog remit any future distributions with respect to those excess shares to the

Charitable Trustee. A copy of this letter is attached hereto as Exhibit D. "

75.  Bulldog refused to comply with the Charitable Trustec’s de:?ands. without i

) }
justification. '

A an e

Bulldog Continues To Violate The Trust Agreement !

76.  OnFcbruary 5, 2007, Bulldog filed an amended Schedule 13D with the SEC,

disclosing that it had sold 125,000 of its RHR shares, allege dly reducing its lshare ownership 1o

9.79% of RHR’s outstanding shares, an amount thal would 10 longer violatti: the Ownership
Limitation. Thet same day, Bulldog issued a press release announcing the sale and claiming that
Bulldog had sold the sharcs because “it is in the best interes s of all sharcholidcrs to eliminate the
prospect of 8 material reduction of RHR's net asset value” duc to the expenses of this litigation. e
77:  Bulldog's amended Schedule 13D as filed with the SEC was ‘inoomplcte because
it did not disclose the identify of all of Bulldog's partners or other persons mt:ting in concent with

Bulldog as required by applicable law. In particular, upon information and biclicf, Bulldog’s

-20.




amended Schedule 13D did not disclose the RHR share ownership of Samuels Asset
Management or Samuels, or the identify of the other Defindants and the{r RHR share ownership.
Accordingly, upon information anq belicf, RHR believes 3ulldog's OWnFrship percentage
disclosed in Bulldog’s amended schedule 13D is false and Bulldog may bwn in excess of 9.8%
of RHR''s lotal shares outstanding. !

78.  The Trust Agreement provides that the Charitable Trusietl‘: is to receive the
dividends from shares owned in excess of the Ownership Limitation, as well as the net proceeds
from the sale of those shares. See Trust Agreement, Articlz V, §§ 3.2-3/4, at Exhibit A.

79.  On Fcbruary 7, 2007, the Charitable Truste: wrote to Bu’ildog demanding that
Bulldog remit (o the Charitable Trustee any accumulated d.vidends or profits from the RHR
shares it owned in violation of the Ownership Limitation. Bulldog has fefused to comply.

80.  DBulldog's February 5, 2007 press release was unfair and deceptive because,

among other things, it suggested that Bulldog's sale of shar.:s would en‘d this litigation but failed
to disclose that Bulldog was unwilling to remit its profits from the sale ‘as required by the Trust
Agreement, thereby requiring the litigation to continue. Bulldog's Fcbr'uary 5, 2007 press
release was unfair and deceptive because, among other things, it failed rto include all of the shares
held by the Defendants in its calculation of the percentage 07 RHR shares owned by the
Defendants and therefore provided an incorrect percentage.
Bulldog's Failed Proxy Contest I

8.  On November 6, 2006, Bulldog wrote to RHR. and anno;unccd that, in connection
with RHR's upcoming 2007 annual meeting, Bulldog intendcd to noml!nate Defendant Goldstein
and another Bulldog insider lo RHR's Board of Trustees, and to pmer;l a proposal o terminate

RHR's investment advisory contract with RMR Advisors, Inc. In the l;cttcr. Bulldog claimed to
|
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J
be “the largest sharcholder of” RHR, a misleading description that pmurAu that Bulldog is

permitted to violate the Ownership Limitation. A copy of the letier is attached hereto as Exhibit

E.

82.  Bulldog filed preliminary and definitive proxy statements ;with the SEC on
January 18, 2007 and February 12, 2007. The proxy statenents set forth Bulldog’s proposals
regarding its trustee nominees and the termination of RHR.’s edvisory ag%ccment, as well as
another proposal secking to bar the trustecs from taking action to prevcntl‘ sharcholders from
accepling a tender offer which Bulldog claimed it would make in order to acquire additional
RHR shares. According to the filing, Bulldog would only commence tth tender offer if its
nominees were elected to RHR's Board of Trustees, this lirigation were tlcrmmated, there were
no other litigation matters opposing the tender offer, and there were no o’rthcr legal impediments
to Bulldog's acquisition of these additional shares. Bulldo;)'s proxy statements are attached
hereto as Exhibit F. ’

83.  These filings contain statements that were f2lse or mislealrding or that omitted
information nccessary in order to make them true. By way of example, :Bullc.!og made numerous
unsupported and untrue accusations that RHR s trustees were brcachinglthcir fiduciary duties or
acting in an illicit manner in bringing this lawsuit (o enforce: UmOwncnil'hip Limitation. Bulldog
also failed to disclose that its proposal to bar the trustees frgm taking wlmin action violates the
Trust Agreement and would violate applicable law. :

84.  RHR's annual meeting took place on March 3, 2007. Although Bulldog had
issued its proxy statement, solicited proxies from RHR sharcholders, an’,d caused RHR to incur

substantial expenses, neither Goldstein nor any Bulldog reprasentative :"mended the March 8

i
meeting. As a result, none of the nominations or proposals fr which Bulldog solicited proxies
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was presented at the meeting. Although a small minonity of RHR sharcitoldcxs may have
delivered proxies in support of Bulldog's proposals, these proxies wminol voled at the meeting
and Bulldog's nominations and proposals were overwhelringly dcfeaterd. The results of
Bulldog’s proxy contest arc sct forth in a press release issued by RHR, lta copy of which is |
attached as Exhibit G. {

85.  Bulldog's conduct in wrengfully initiating ;nd oonduct'uf:g this proxy contest was
part of its scheme to purchase shares in excess of the Own :rship Limitﬁ‘lion, in violation of the
Trust Agreement, to force RHR to incur considerable expense as a murlt of its not accepting
Bulldog's demands, and ultimately to force RHR to take action inconsistent with its investment
objective for Bulldog's benefit. These actions caused RHF. to incur substantial costs, including
costs to issue proxy materials correcting Bulldog's misstatements, cos:ls for a proxy solicitor and
clection tabulator for the proxy contest, and attomey's fees in conncdiron with the proxy contest.
Bulldog’s Litigation with the Massachusetts Securitiss Division ‘

86.  Despitc that Bulldog opcrated an interactive website w":essﬂ)le to Massachusetts
residents and sent offering and solicitation materials to Massachusetts ?residents. none of the
Defendants is registered with the Securities Division of the Massachusefts Secretary of the
Commonwealth’s Office. |

87.  OnJanuary 31, 2007, the Securities Division of the Sec'rclaxy of the
Commonwealth filed an Administrative Compiaint against Eulldog and several other Defendants
seeking injunctive relief and fines for Bulldog's failurc to properly register an offer of securities
in Massachusetts. The compiaint alleged that Bulldog maintiined an irmcmet web site that made

advertising and offering materials available to Massachusetts rmidcnul‘: without pre-qualifying

prospective investors as required by law. [
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" 88.  The Enforcement Section of the Securities Division filed a rlnotion for summary
decision on March 1, 2007, to which Bulldog has respondd. A hearing before an
Administrative Presiding Officer was held on April 11, 2007, but no dccisi]on has been issued as
of the date of this Amended Complaint. |

89.  OnMarch 23, 2007, the Bulldog Defendants filed a oompia'?nt in Suffolk Superior
Court against William Galvin, the Sccretary of the Commcnwealth, and Patrick Aheam, the
Securities Division"s Chiel o!: Enforcement. The suit seek:: preliminary and permanent
injunctive relief from enforcement of Massachusetts securilies laws against Bulldog, because
such enforcement allegedlly violetes Bulldog's rights to “fr:e speech” and ;‘frec press”. On the
same day that it filed the complaint, Bulldog also moved to stay the Sccurities Division’s
administrative proceedings. That motion was denied on March 26, 2007,

\
COUNT }: DECLARATORY JUDGMENT |

90.  Plaintiff RHR repeats paragraphs numbered 1 - 89.

91.  The Trust Agreement limits the number of RHR shares whic;h may be owned by
any one of its shareholders or a group of its sharcholders ac-ing together to F.S% of the total
RHR shares outstanding.

92.  Defendants violated the Ownership Limitaticn by purchasing more than 9.8% of
the outstanding shares of RHR.

93.  Despite repeated requests by Plaintiff RHR, the Defendants l{eﬁlsed 10 bring their
share ownership into compliance with the Ownership Limitztion and refuso%:l to cooperate with
Plaintiff RHR or the Charitable Trustee in enforcing the Tnut Agreement, li;nus prompting RHR
to file this action.

94.  Although Defendants have now purportedly s3ld a portion of their RHR shares,

RHR believes that the Defendants and those acting in concer: with them continue to own shares
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in violation of the Ownership Limitation. Moreover, Defendants contif‘nue 10 assert that the
Ownership Limitation is unenforceable and that the Defendants are not‘I required to remit the
dividends and profits they have received in connection with the excess shares. An actual
controversy therefore exists between Plaintiff RHR and the Defendants.

95.  Plaintiff RHR is entitled to a declaration ihat the Defendants’ ownership of RHR
shares violated the Trust Agreement and that Plaintiff RHR is entitled to take comective action as
provided in the Trust Agreement.

COUNT II: SPECIFIC PERFORMANCE

96.  Plaintiff RHR rcpeats paragraphs numberest | - 93, |

97.  Plaintiff RHR and the Charitable Trustee repeatedly re&uested that the Defendants
provide information concerning their ownership of RHR shares including the street name and
custodial account in which the Defendants’ RHR shares ars owned. T:he Defendants refused to
provide the requested information. ;

98.  The Trust Agreement requires RHR sharcholders to pr?vidc information about
their share ownership to RHR when RHR requests it. |

99,  Plaintiff RHR requires the information requ ssted from !lhc Defendants in order
that Plaintiff may determine that Defendants are in violatioa of the O\E'mcrship Limitation, and
implgmcnt the corrective mechanism in the Trust Agreement. '

100.  The Defendants, and particularly Defendant Kimball & Winthrop and Defendant
Goldstein who control the day to day business of the Defendants, shole be ordered to provide

|

l
COUNT III: SPECIFIC PERF(ORMANCE

the information requested by Plaintiff RHR.

101.  Plaintiff RHR repeats paragraphs numbered . - 100. |
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102. Defendanis reccived dividends as a result of their ownership of RHR shares in
excess of the Ownership Limitation. Defendants also reccived profits fl’Ol’l;I the February 2, 2007
sale of the RHR shares they held in excess of the Ownership Limitation. I

103. The Trust Agreement provides that Defenulants have no rigl"lt to retain dividends
from RHR shares they held in excess of the Ownership L. mitation. The T‘lrust Agreement
provides that the Charitable Trustee is to receive those dividends. See Trust Agreement, Article
V, §§ 3.2-3.3, at Exhibit A.

104. The Trust Agreement algo provides that D¢ fendants may nat receive any profits
from the sale of the RHR shares they hold in excess of the Ownership Limlitation. The Trust
Agreement provides that the Charitable Trustee is to receive thoss profits. | See Trust Agreement,
Article V, § 3.4, a1 Exhibit A.

105. RHR is entitled to enforce these provisions. See Trust Agreement, Article V, § 4,
at Exhibit A. The Charitable Trustee has demanded that B illdog remit thejdividends and profits
Bulldog received from its ownership and sale of the RHR shares in excess Iof the Ownership

|
Limitation. Bulldog has rcfused to comply with the demand. i

166. The Defendants should be ardered to remit t) the Charitablé Trustee the dividends
they received from their ownership of RHR shares in exces: of the Ownership Limitaton and the
profits they obtained from the sale of those excess shares, and to surrender to the Charitable
Trustee any shares still held in excess of the Ownership Lim itation. |

107.  in order to ensure that the Defendants compl:/, Defendants spould be also ordered
fo provide (i) 2 list of all affiliated persons of Defendants wt.o held shares of RHR since January
1, 2006 1o the present; (ii) a full accounting of the dividends they received for their RHR shares;

(i1i) the dates purchased, prices paid, and in whose name the'/ purchased or held their RHR




¢
shares; and (iv) the dates sold and amounts they receivec for any RHR shares they no longer

hoid. ﬁ

COUNT IV: VIOLATION OF MASS. GEN._L.AWS.} CH. 93A

108. PlaintifT RHR repeats paragraphs numbered | - 107.

109. Defendants and RHR are engaged in the conduct of trade(or commerce.

110. Defendants’ actions a3 described herein, including wilhmln limitetion their
purchase of RHR shares in excess of the Ownership Limitation, their unlfair and extortionate
threats of costly litigation or a proxy contest if RHR did not accede to th;cir demands, their false
or misleading statements to RHR sharcholders and the putlic, their faifure to disclose persons
and entities acting in concert with Bulldog so that RHR muy enforce t.hc‘ Ownership Limitation,
and their refusal to remit the dividends and proceeds from rheir excess s}ilarw 10 the Charitable
Trustoe, are unfair and deceptive acts and practices in violation of Mass| Gen. Laws. ch, 93A, §§
2and 11. |

l1l. Defendants’ wrongful acts occurred primanly and subsm:uially within the
Commonwealth of Massachusetts, were intended by the Deiendants and did in fact have
consequences and cause damages to be incwrred by RHR within this Co@nonwmm, and were
done knowingly and willfully. :

112, As aresult of the foregoing, RHR has been harmed and h!as incurred substantial
damages, including without limitation costs incurred in enfoicing the Ownership Limitation,
including the cost and expense of bringing this lawsuit (including sttorneys’ fees); costs
associated with appointing the Charitable Trustee; and the co.ts associated with the improper

proxy contest Bulldog arternpted to wage in furtherance of its scheme,

Prayer For Reliel
Wherefore, RHR respectfully prays that this Court:

'27' I
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1. Eoter a judgment for Plaintiff RHR declar:ing that the Defendants’ ownership of

RHR sharey in excess of the Owaeaship Limitation viplat:d the Trust Agreement and that RHR

is entitled to take corrective action as provided in the Truit Agreemem;l

2. Order the Defendants and each of them to specifically pt\:rform their obligations

under the Trust Agreement so that RHR and the Charitabl:: Trustee may enforce the Trust

Agreement and specifically as follows: l

a.

Order each of the Defendants, and s yecifically th:e Defendant Kimball &
Winthrop and Defendant Goldstein, to provide tc;v RHR the street name or
custodial account in which all the RI{R shares ov:med beneficially and of
record by each of the Defendants and persons mh calities acting in concert
with them arc or were previously held;

Order each of the Defendants to coojerate with RHR in the transfer to the
Charilable Trustee of any RHR sharei owned in ;cxcm of the Ownership
Limitation; i
Order each of the Defendants 1o remit to the Charitable Trustee all
dividends received from RHR shares hicld in excess of the Ownership
Limitation by the Defendants and tho: e acting iuI concert with them, as
well as profits received from the sale >f excess fhm;

Order cach of the Defendants to provide a mmpiac list of &il pci'sons and
entities acting in concert with thern who own or 1whu have owned RHR
shares since January !, 2006 to the dal:: judgmaTt is entered; plus a full

accounting of the dividends they received from I}iiR shares they held in

excess of the Ownership Limitation; as well as the dates purchased, prices




paid, and in whose name they purchased or held the hHR shares; and the
dates sold and amount received for any RHR shares they no longer hold;
and
¢ Order each of the Defendants to prcvide RHR such additionat information
concerning share ownership in RHF. as RHR :'nay retlzsonably request;
3. Enter a judgment for Plaintiff RHR against Defendants for F;HR'S actual damages
plus interest and costs;
4, Enter judgment for Plaintiff RHR against D sfendants in the Lmonnt of three times
its actual damages plus interest, costs, and attomeys' fees 8s permitied by M.G.L. ¢h. 93A; and

5.  Grant such other or further relief 23 may be 1ppropriate in this matter.

1
RMR HOSPITALITY [AND REAL
ESTATE FUND ‘

By its stlorneys,

%—,Wj——
Janc E. Willis (#568024)
Justin J. Wolosz (#643543)

Ropes &t Gray LLP '
One Intemational Place
Boston, Massachusetts | 02110-2624
(617)9:1-7000
June 4, 2007 ) “
|
CERTIFICA ERVICE
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HUTCHINGS BARSAMIAN

' HUTCHINGS, BARSAMIAN, MANDELOOBN & urmormu'. LLP
| . ) ATFORMEYS AND COUNSRIOR'i ATLAW

110 CODAR STRRET, Sutiy 250 WeLiisqesy HILS, MASSACHUSITTS (2481
781-431-2231 FAL 7814318726 » wwv- lumlmwhnman cotn

f THeoDORE M, Ress-Matan
, Or CowvseL
TE-431-223), enn :DO_

June 15, 2007

Civil Clerk*s Office '
Middlesex Superior Court '
40 Thorndike Stroet \
Cambridge, MA 02141

|
Re:  RMR Haspitality and Rsal Estate Fund v, Bulldoy: Investors GF, etal,
Civil Action No. MICV2006-04054A

Dear Sir or Madam: _ |
[ enclose herewdth for filing in the above ectlon defendants” Notico ofi’iling o!’Notiu of Remgval,
|

Thenk you for your sttention to this matter, !

Very truly yours,

Hw,%f’f‘“//h

cc:  Counsel of Record (wienclosure)
BEaclosure




COMMONWEALTH OF MASSACHUSETTS

MIDDLESEX, ss. SUPEFIOR COURT
DEPALTMENT OF THE TRIAL COURT

RMR HOSPITALITY and REAL ESTATE

v. Civil Action No. MICV2006-04054A

OF NOTICE ()F REMOVAL,
|

PLEASE TAKE NOTICE THAT Bulldog Investors :Jeneral Partnesship; Opportunity
Partners Limited Partnership; Full Value Pertners Lmnwd Purtnership; Opportunity Income Plus
Fuzd Limited Partnership; Kimball & Winthrop, Inc.; Full Value Advisors, LLC; Spar Advisors,
LLC; Steady Gain Partoers, LP; BJS Management LLC; Marcury Partaers, LP; GSG Capital
Advisors, LLC; Calapasas Investment Partnership No, 1, LP Calapasas Investment Partnership
No. 2, LP; Klein, Bogakos & Robertson, CPAs, Inc.; Samuels Asset Management, Inc.; Phillip
Goldstein and Steven Samuels, Defendants herein, filed a Nctice of Removal,  copy of which is
attached bereto, pursuant to 28 U.S.C.A. § 1446, in the United States Dis‘trict Court for the

District of Massachusetts. |




Dated: June 15, 2007

. Respectfully submitted,

By their ationt cys,

4#
Theodore M. l{ess B 557109)

Hutchings, Ba samian, Mnndelcom &
Zeytoonian, 1.LP

110 Cedar Street, Suite 250

Wetlesley Hill:c, MA 02481 \

Antorneys for lefendants Bulldog Investors General
Partnérship; Opportunity Partnm Limited
Partnership; Full Value Pamws Limited
Partnership; Oyportunity anome Plus Fund Limited
Partaership; Kimball & W’lnthmp Inc.; Full Value
Advisors, LLC, Spar Advmm,\uc Steady Gain
Partoers, LP; BJS Management LLC; Mercury
Partners, LP; GSG Capital Advisors, LLC; Samuels
Asset Managentent, Inc.; Phillip Goldstein and
Steven Samuclz




|
CERTIFICATE OF SERVICE !

I hereby certify that a copy of the above document was served by hand on counsel of
record fisted below on June 15, 2007:

Jane E. Willis

Ropes & Gray LLP
One Intemational Plae
Boston, MA 02110

Attomeys for Plaintiff RMR Hospitality und Real Estate Fund
- Phillip Y. Brown |
‘Adler Pollock & Sheehan, P.C,
175 Federal Street, 10th ¥loor
Boston, MA 02110

!
Attorneys for Intervenor Adrian Overstreet

meodo:eu:?:'m% ? ’ —

|
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« |
UNITED STATES DISTRICT COURT
DISTRICT OF MASSACH:JSETTS

RMR HOSPITALITY and REAL ESTATE
FUND,
Plaintiff

!
v. CTVIL ACTION NO.

BULLDOG INVESTORS GENERAL |
PARTNERSHIP; .
OPPORTUNITY PARTNERS LIMITED l
PARTNERSHIP;... ..

FULL VALUE PARTNERS LIMITED

PARTNERSHIP;

OPPORTUNITY INCOME PLUS FUND

LIMITED PARTNERSHIP;

KIMBALL & WINTHROP, INC.;

FULL YALUE ADVISORS, LLC; ,
SPAR ADVISORS, LLC; |
STEADY GAIN PARTNERS, LP; ,
BJS MANAGEMENT LLC;

MERCURY PARTNERS, LP;

GSG CAPITAL ADVISORS, LLC; |
CALAPASAS INVESTMENT

PARTNERSHIP NO. 1, LP;

CALAPASAS INVESTMENT

PARTNERSHIP NO. 2, LP;

KLEIN, BOOAROS & ROBERTSON, |
CPAs, INC,; .

SAMUELS ASSET MANAGEMENT, INC.; ‘
PHILLIP GOLDSTEIN;

STEVEN SAMUELS; and l
JOHN DOES NUMBER 10-500, \

Defendants.
NOTICE OF REMOVAI,

TO: THE U. S. DISTRICT COURT FOR THE DISTRIC.” OF MASSACHUSETTS
PLEASE TAKE NOTICE THAT Bulldog Investns General T’mmhip.

Opportunity Partners Limited Partnership, Full Value Part wers Limited Pertnership,




1
|
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|

|
Oppertunity Income Plus Fund Limited Partnership, Kinball & Whu.hm];, Inc., Full
Value Advisors, LLC, Spar Advisors, LLC, Steady Gain Partaers, LP, BJ&S Management
LLC, Mercury Partuers, LP, GSG Capital Advisors, LLC', Samuels Asset Management,
Inc., Phillip Goldstzin and Steven Semuels, Defendants lierein, by and thl!-ough their
counsel of record, hereby remove the above-entitled action o the United émes District
Court for the District of Massachusetts, pursuant to 28 U.S.C.A, §§ 1441 Lnd 1446. As
grounds therefor, the Dcfmdams respectfully state as follows:

i The sbove-named Dofendants are defendants in a civil am:on that was
originally filed on the 13 day of Noveatber, 2006 in the Massachusetts Superior Cout,
Middlesex County, Civil Action No. MICV2006-4054-A. which was bmnght by the
Plaintiff, RMR Hospitality and Real Estate Fund, a Massichusetts business trust whose
principal place of business is located in Massachuselts, against the Defendants (i)
Bulldog Investors General Partoership; (ii) Opportunity Partners Limited Lartna'ship;
(iif) Pull Value Pariners Limited Partnership; (iv) Opportimity Income Pluls Fund Limited
Partnesship; (v) Kimball & Wintirop, Inc.; (vi) Full Valu: Advisors, LLC; (vil) Spar
Advisors, LLC and (vili) Phillip Goldstein (collectively nferred to herein :as' the
“Original Defendants™), for declaratory and injunctive rel’ef to enforoe a purported 9.8%
limit on ownership of beneficial interests in its stock as centained ia its Ag‘remcnt end
Declarstion of Trust. None of these defendants is a citizen or resident of t|he
Commonwealth of Massachusetts. '

2. Tho Original Defendants were served by United States mml sent Juno 4,
2007 with an Amended Complaint in the same action adding the following new

defendants — (ix) Steady Gain Partocrs, LP; (x) BJS Manazement LLC; (xi) Mercury
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Parmers, LP; (xii) GSG Capital Advisors, LLC; (xill) Samuels Asset N;lmnganmt, Inc.
end (xiv) Steven Samuels; (xv) Calapasas Investment Partacrship No. 1, LP; (xvi)
Calapasas lnvestment Partnership No. 2; and (xvii) LP; ilcin, Bogakos & Robertson,
CPAs, Inc. (collectively refirred to herein as the “New |Jefendants™). ’None of the New
Defendants is s citizen or resident of the Commonwealth of Massachusents. The
Amended Complaint also adds an entirely now cause of iction based on allegations that
defendants filed false and mislceding proxy statements axd statune:m!of beneficial .
ownership of shares with the United States Securities ant Exchange Commission in
violation of the feders! Secamities Exchange Act of 1934. The Amended Complaint relies
on these purported federal securitics laws violations as the basis for its claim that
defendants violated Mass. Gen Laws Ch. 93A - |

3. OnMarch 5, 2007, Adrian Overstreet (the “Intervenor™), a citizen and
resident of the state of Texas (Amended Complaint, §74, Ex. D), moved to interveoe as
“the Charitable Trustee [who] derives his power and authority from A‘J!-ticlc Y of the
[RHR Hospitality apd Real Estats Fund Agreement and [eclaration of Trust of Pieintiff)
which establishes the Trust as a Massachuseftts trust” as a party plaintiff to assert a |
proposed complaint In intervention against the Original [iefendants (t‘lte “Intervenor
Complaint™). The Intervenor's motion was granted by the Massachuséns Superior Court
by order dated May 30, 2007 Tbe Intervenor Complaint was filed in the above action in
the Middlescx Superior Court on Junc 6, 2007. None of the Original Defendants has
boen served with process by the Intervenor, whose couns:  has mqus;tod that the Original
Defendants’ counse! accept service by emsil corresponde 1ce dated Junc 6, 2007. The
Original Defendants’ counse! has agreed to accept service: by email dated June 13, 2007.

1
|




|
|
|
I
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4, True and correct copics of all process, ph:adings, and orders served on the
Defendants, the June 6, 2007 email correspondence froo the office of the Intervenor’s
counsel, the June 13, 2007 email correspondence from tlie Original Deftndants’ counsel,
and the Civil Docket in the action medmumMmuhmmsmmqmmmhea
hereto as Exhibit “A." and 0o further procecdings have boca bad. |

5. This Court has original jurisdiction over this aclion pursuant to 28
U.S.C.A. § 1331, and it'is one that can be properly removed to this c«om'1 by the
Defendants pursuant to the provisions of 28 U.S.C.A. §§ 1441 et s0q., anause Plaintifl
bas asserted in the Amended Complaint a new claim for violation ofMt‘:ss Gen Laws Ch.
93A premised on purported “falsc and misleading statem:nts™ contained in Defeadants'
preliminary and definitive proxy statemeats Gled with the United States Sccuritics and
Exchange Commission. Such a claim arises under the lavss of the Unitfd States,
specifically Section 14(2) of the Securities Exchange Act of 1934 (15 US.C.A. § 78u)
and Rule 148-9 (17 CF.R. § 240.142-9) promulgated ther :under which: prohibits the
solicitation of proxies, consents, or suthorizations with rerpoct to @ security issucd by a
registered Fund, mnclymuospinmymmm:ﬁm.ﬁ&mm;mmms
that were false or misleading with respect to material fact:, or which omitted to state
material facts necessary in arder to make the statements therein not false or misleading.
Plaintiff>s clatm for violation of Mass. Gen Laws Ch. 93A is also baseﬁl primarily on
Bulldog's reports of beneficial ownership of shares of RHRR required to be filed under
Section 13(d) of the Securitics Exchange Act of 1934 (15 US.CA. § 'IJSm) and Rule 13d-
1(17 C.F.R. § 240.13d-1) thereunder, which Plaintiff cont :nds were false and incomplete
in violation of federal law. | '
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6. This Coutt also hay original jurisdiction over this action pkumnnt to 28

U.S.C.A. § 1332(a)(1) and it is one that can be properly removed to this Court by the

Now Defendants, pursuent to the provisions of 28 US.CA. §§ 1441 t %eq., inthatitisa
\

civil action between citizens of different States, Plaintif’RMR Hospimliity and Real

Estate Fund is a Massachusetts business trust with its priacipal place oft’;usincss in

Newton, Massachusetts and Plaintiff-Intervenor Adrian (verstreet is a eiitizen and

resident of Téxas purporting to act s a trustee of 8 Masschusetts trust. Fachofﬂw

defendants is a citizen of 8 state other than Massachusett: or Texas, as follows:

a8 Bulldog Investors General Partner: hip is a New York general
|
partnership with its principal place of business In Pleasantville, N‘rw York;
- b, Opportunity Partaees Limited Partiership is en Ohlo Limited

" Partnership with its principal place of business in ‘*leasantville, New York ;

c. Full Value Partriers Limited Partne ship is a Delmlme limited
partnership with its principa) place of business in {iaddle Brook, New Jersey;

4 Opportunity Income Plus Fund Lim ited Partnership is e Delaware
limitod partocrship with its principal place of busiess in Saddle Brook, New

Jersey; |
¢ Kimball & Winthrop, inc. is an Ohid Corporstion with its principal
i

|
£  Full Value Advisors, LLC is a New Jerscy Limited 'Liability

place of business in Pleasantville, New York;

Company with its principal place of business in Saldle Brook, New Jerscy;
g Spar Advisors, LLC is a New York imited Liability Company
|

with its principal place of business in Saddle Brook New Jersey; |




|
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h. Steady Gain Partners, LP is a Delaware Iirnited{parm:rship with its
principal place of business in Brockville, New York;
i BJS Management LLC is 8 New York Limited Liability Company

with its principal place of business in Brookville, New York ;

) Mercury Partners, LP is a Delaws re limited partnership with its
principal plece of business in Carlsbed, California; ,
k. (OSG Capital Advisors, LLC is a California limited partnership
with its principal place of business in Santa Menica, California;
L Calapasas Investment Partnership No. |, LP, a California limited
partnership with its principal ptace of business in Santa 14onica, California;
m.  Calapasas Investment Partncrship No. 2, 2 California limited
partnership with Its principal place of business in Santa Monica, California, LP;
n.  Klcin, Bogakes & Robertson, CP4.s, Inc. is & Califomia
corperation with {is principa) plece of business in Los Angel&!s, California.
0. Samuels Asset Management, Inc. is a Ca]ifomi"a corporation with
its principal place of business in Westport, Connecticut;
p.  Phillip Goldsteln is an individual vrho resides .ln Pleasantville, New
York; and |
q. Steven Samuels is an individual who resides in“ Westport,
Connecticut, |
The amount in controversy exceeds the jurisdictional amcunt of S’J’S,:OO0.00, exclusive of
interest and costs because, among other refief, Plaintiff is secking an Order compelling
each of the Defendants to remit all “profits received from the sale o( excess shares” of

|
6
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Plaintiffs stock, as well es recovery of alleged “substar tinl damages,” it;cluding the costs
and attomneys fees in bringing the lawsuit and costs assc ciated with the p:roxy contest that
forms the basis of Plaintifl's claim, all of which exceed $100,000.

7.  The new defendants Calapasas Investment Partnership Ns. 1,LP,
Calapasas [nvestment Partnership No. 2, end Kletn, Bogakos & Robertson, CPAs, Inc.
have not been served with process in this action as of the: filing of this petition for
- .

8. This Notice of Removal is being filed within thirty (30) days of receipt of

the Ameaded Complaint through service on all Defendaris ob or after June 4, 2007,

except those above named New Defendants who have nat been served with process, and
is therefore thmely pursuant to 28 U.S.C. § 1446(s). |

9, Venue of this action is proper In this District pursuant to 28 U.S.C. §
1441(z) because the Middlesex Superior Court is located in this District. l

10.  Decfendants will file a Notice of Filing of Hotice of Removal, in the form
annexed hereto a3 Exhibit “B,” and & copy of this Notice -»f Removal nnn'cxed thereto,
with tho Cleck for Civi) Business, Middlesex Superior Court, s'upen'or'Cc!mn Houss, 40
Thomdike Strect, Cambridge, MA 02141, pursusnt to 28 1.8.C, § 1446(d).

11.  Defendants will give wrilten notice to cour sel for all Ma vin service
thereon of the Notice of Filing of Notice of Removal enn¢xed hereto as Exhlbrt “B"and a

copy of this Natice of Removal annexed thereto, pursuant to 28 U.S.C. § 1446(d).
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WHEREFORE, the Defendants Bulldog Investtars General Partneyship,
Opportunity Partners Limited Partnership, Full Value Partners Liraited Partnership,
Opportunity Income Plus Fund Limited Partmership, Kinball & vrmep. Inc., Full
Value Advisors, LLC, Spar Advisors, LLC, Steady Gain Partners, LP, BJS Management
LLC, Mercury Partners, LP, GSG Capital Advisors, LLZ, Samuels Assct Management,
Inc., Phillip Goldstein and Steven Samuels, pray thet this action procee& in its entirety in
this Court as an action properly removed therefrom. !

\
Dated: June 15, 2007 Respectfully submitted, |

Theodore M. Hess-Mshan BBO #557109
Hutchins, Barsamian,

Mandelcoin & Zeytoonian, LLP
110 Cedar Street, Suite 250
Wellesley Hills, MA 0248]
(781)431-2.131

Gregory B. ietler |
Chitwood H:rdey Haraes LLP
11 Grace Avenue. Suite 306
.Great Meck, New Yark 1102}
(516) T73-6090 |

Counsel for Iefendants Bulﬂ'dag Irvestars
General Pannership, Opportunity Partners
Limited Partiership, Full Valus Partners
Limited Partvership, Opporwnlow Income
Plus Fund Linited Paﬂmrship Kimball &
Winthrop, In., Full Value Adw’.ron LLC,
Spar Advisor.: LLC Steady Gain Parmmers,
LP; BJS Man sgement LLC; Mercury
Parmers, LP; GSG Capl‘ral Advisors, LLC;
Samuels Asse. Mmagemcnr Inc.; Phillip
Goldstein anc' Steven Samufl.r
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CERTIFICATE OF SER'/ICE

1 herebry certify that a copy of the above document way medl:tyhand on counse!
of record listed below on June 15, 2007: \

Jenc E. Willis ‘
Ropes & Gray LLP

One Interoational Place |
Boston, MA 02110 !

o
Attorneys for Plaintiff RMR Hospitality and Real Estate Fund
Phillip Y, Brown
Adler Pollock & Shechan, 1'.C.
175 Federal Street, 10th Floor |
Boston, MA 02110 |
Arorneys for Intervenor Adrian ('verstreet

{s/Th.eodore M, Hess-Mahan
Thegdore M. Hess-Mahan

l
|
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TO PLAINTIFF'S ATTORNEY: FLEASE CIRCLE

TORT — me—m—
OTIER |

COMMONWEALTH OF MASSACHUSETTS

SUFERIOR COURT
QF THR
[ CIVIL ACTION
No.

WG Bospitalicy wd Real Sotats Rumd Lo 06-4054

Bulldog Investors Genaral Partnfrship; Upportunity Pazmta
Limdted Partnership; Full Value Partneie Linited Puwuamp;

Opporturtty Incums-Phuy-Pund-Eayrees s tRERPHNY) Kizba1l &
Winthrop, Imc.; Pull Valps Advigors, LIC; SPAR Adviaorg 1IG;
Philldp Goldetein; snd John Does Hember 1=-500

SUMMONS

T the abowe-nard Defradnst:
Yunu:h:dqnmﬁdudmdmibmupm......lén&..!...iﬂ“n
opoms - plelmifNy ectomey, whow «ddess Is mua.\.&m:..n.l’....nm
International Flace, Bostan, MA 02110 A 1 i 1 8 Sounphang whtich L crowhh
srvved apoen you, within 20 dayr efter soyvico of tels summons upon you, exclusive of the éay of rervice. B ym
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secquiseat to flo your suswer 0 the complaint ko U offive of tho (ierk of Gila court ot . 40 TROARARKS.. Bbxnat,
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vensmatids dmo thenafinc,
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v against o plabsf which orses t of s Gvction oF DCEWITE 8 (40 82 Ve mattr of the plalniTy
chm or you will theseafter be bared from making such cladm tn szy her scton.

Witness, Barbare J. Roose, Esqube, at ..., CSEbEidge | S : _—
te P ©F oerenenresas sssriseasassssssssiraotocemanns
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mwmgmﬂ»;m&nummmwmmmm-m(uam!mmdmas .

mmm.ammmmmmmmmmmmnewummzmmmmm .
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1 . !

COMMONWEALTH OF MABSACHUSETITS

MIDDLESEX, s3. SUPERDIR COURT DEPARTMENT
OF THE TRIAL COURT

| 0644054

RMR HOSPITALITY end REAL BSTATE
Plaintff,

Civil Actcn Nou:

OPPOR'I‘UNH'YPAR‘I‘N’BRS LIMITHD

, PARTNERSHIF;

/ FULLVALUH PARTNE&B LIMITED

PARTNERSHIP;
OFPORTUNITY INCOMB PLUS FUND
LIMITED PARTNERSHIP;
KIMBALL & WINTHROP, INC,;
FULL VALUB ADVISORSE, LLC;
SPAR ADVIBORS, LLC;
PHILLIP GOLDSTEIN; end
JOBN DOBS NUMBER 1-500,

Drofecdmts,

gt Syl Yagal Semal Semat St N St S gt Yt Vgt St Sast Seugt Sugpt Sagp St Sttt Nanal? Sl ot

Boo e g

1. Tiis is o action for declaratory fudgment and ey ecific parformance by Plaintiff -
MHWWNMWMW’M@MN&WL:MM
mmmmmMmdemmmdDedamﬁmofn%m(ﬂmw
Agreement™), M'lmmmmwmmminmmpﬁm;n,mpmm
mofpmaﬁmbgﬁammmmMQJ%ofmﬂ'soutﬂfdhgahm. This
ownership restriction, which RHR bes repeatedty and publicly disclosed, Ih;nimﬂmabilityofa
shareholder to acquire soatrol of RHR. or force RAR to ect in @ rasnner inconsistent with ity
investment pbjectives. It also u;nhlummwmp!ywithmidimﬁn;owibymmin

{
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f
which RHR invests under epplicable tax laws. Notwithstending this rumuhun;, Bulldog

Investors General PMNWWWMomMWW 14% of
RHR's outytending shares; and, despite RHR's wultiple roquosts, Blﬂldoghasli'efusd t0 reduce

its ownerstip interest in RER. hﬁxaﬁm,mmnmmwmamgs

ownseship of RHR shares violatrs (ho Trost Agreement and ths t RFR may taks corective action
a3 permitted by the Trust Agreemoat Rlﬂlalmudmupedﬁcpaﬁmmeem"duﬁlgmudngm
disclosa information abaut ita le.shnu.{mlndingmmaetmandmu;wdhl acocanl in

which tha shares gre bald, so that RHR may impiement the acti ms authorized by the Trust
: |

Agresment. : !
[he Parties !

2 Plninﬂﬁ'RHRisamehmbudmmwiﬂlimpiuh‘:Mplmofbm
in Newtoz, Massechuzots. m'ammbuﬂﬂpmmh,mwmm:muadedmﬂw
American Stock Bxchange. RER bas soversl thousand shareholdore, inctodisig residents of
Massachusetts, New Yok, Now Jersey, Delaware, Ohio and ofier statos, ,

3, Dofeudant Bulldog is & genem) partnership with s prinoipal plese of business st
6 g it Pl Nt Y Ot SO Bl i
clainmmﬁawupdﬁdpalphmuf}:ma:PukEOWut-thTwo;Sad‘hleBmk,Ncw
Jersey. Despitn inguiry, RHR bas boss vasble to dstermine fas furisdiction wnder whose laws
Buﬂdoghubmmmnimd,hﬂkﬂkhoﬁmmdaﬂoga%hgmua;’ncmtm:ofNuw
Yark law or of Ohio law. "I

4 Defendant Opportunity Partners Lirited Partnen hip (“Opportunity Pund™) is en
Otiio limited partnerzhip. Co information end belicf, Oppurtuni 'y Pond's principal place of
bnslnassisGDHﬁh@DﬂWsPlamﬂla,NewYuﬁoﬂththesl-l:’lmM.Bmd:ﬂe

Brock, New Jarsoy. i

2-
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5. Defendant Puil Valoe Partuers Limited Partnorslip (“Pull Valng Pund™) iz o

Delavware linited partnership. Ou information end belief, Fail 'Vatue Pund’s principal place of
busingss is t 60 Hexitage Drive, Pleasantville, Now York ar et Park 80 West-Flaza Two, Saddle

Brook, New Jursey.

6. Defendant Opportunity Income Ptus Pund Limit »d Partnership |(“Oppomnity Plus
Pund™)is 8 Delawearo fmited partuership, On informstion aud halief, Oppmtn|nity Plus Fuzd's
principal place of business-is.at 60 Hecitage Drive, Ploasantville, New York nr‘m Parlc 80 'Wst- .
Plaza Two, Saddle Brook, New Jascy.

7. Decfendant Kimbsll & Winthrop, Inc. 1 an Ohio orparetion with & principel place

" of buginess at 60 Heritago Drive, Pleasantvillo, Now York or at Perk 80 West-Plaza Two, Saddle
Broak, New Jamey.

8.  Defendant Pull Valno Advisors, LLC (“Pull Vake Advisars™) is e New Jersey
Hmitad Uability carpany with gptindpdplnncofhmin&a!ﬁllﬁadingunﬂvu, Pleazantville,
New Yark or at Park 80 West-Plaza Two, Saddla Brook, New Jirscy.

9.  Defendant Spar Advisors, LLC ("Spar Advisors”) is & New York limited Bability

" Gagpany. O iaforeliog snd bABET, SpaF ARVISHS fincip place OF businentis e 60
Hesitage Drive, Pleasantvills, New York or st Park 80 West-Ple:a Two, Saddle Brook, New

Jereey. .
10,  Defeodant Phillip Goldstein (“Goldstein”) Is en individusl who resides et 60
Hedltsgn Drive, Plessantvills, Now Yotk
11.  Defendants John Does mumber 1 to 500 are indivi dusls and enljties which are

parteers of Bulldog, OppmnmityPnnd,Full-Va!ueF‘nndmolrpcmlnityﬂnsF\md,orwho Ty
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mwmmwmwmms&mm;gmmjwtmofm
complaint, but the identity of whom is a0t yet knows to RHR. '
|

Jurlsdiction and Venye |
12 This Court has jurisdiction over the parties punsut to Mass. Get. L. ¢. 223A, §
3, inciuding, without limitatian, § 3(a). |
13,  Vesme properdy lise in this Conrt pucsuant to Mass. Gen Lo e 223, § 1.
Relevant Fucts T
EMR Haspitality and Real state Fund l
14, mtsadosadmdmmummhmmpmnymmﬁmmymm
estate gacarities inchuding Resl Estate Investment Trusts (RB{Tz). RER wes formed in Janoary
m.mmmwmmmmmwmmmmms‘mmof
Stete. A copy of the Trust Agreament i3 sttached as Bxhibit A '

|
15. RBRanumhvmmmmywsthuhmu{tcumpmyM

of 1940 (o “1940 Act). RHR is menaged by a board of trustee s, officers q:pnllmndbyits
boudafmmmmdbyMMﬂmmh&,aMmchmtb‘ammaﬁmwﬂm:inamgim

il fr it A0S 05 e Vet AR A Ptvicts A,

16.  Aclosed end mutus) fimd ke RHR differs from [0 more common open end
mutus) find (n sovers! tmporstent weys. Both take capital coutrib sted by sharcholders and trvest
it in gecurities, In an open end fond, investors buy their shares fnmm the fund endican tender
shares o the fand for redemption. Anopmmdmmalﬁmdumlinmlyoﬂ'n:;tnadl
nddiﬁmdshmmradmauﬂﬂnﬂing;hmdapﬁuthﬂishwdmthm?ﬂ'netm
value™ Net esset valus is the total market valus of the fund's invsstmeaty divided by the oumber
ofmenmd-mm&omwngﬁmumémm The total asszts of e open end fund tisc or
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fal), doperding en whether investors purchese or redeem slmul,mddq:mtﬁlngcu the
performance of the fiund’s investments.
17. Investors in & closad end mutusl fund, on the of e haind, purchase their shares in

an initial public offering by fhe fimd ar fom other sharebolden: in merket transactions. A closed

cad fund does oot regalarly ocll additional shares or redoem its ouistanding shares. Tnstzad, the

sumber of cutstanding shares of a losed end omtual fund i fired and the shares aro treded on 8

gecuritios exchangs, much like shares af other publicly owned (ompaniss. The asseta of & closed

mdmnnalﬁmdatnmaﬂ‘adedbyﬂmpmchsam'mluoﬁtnhm.mdmn}shmpdm

Brotuates acoording to supply and demand n the public market for the fund’s shares,

18. Becsuse g closed end omtual fimd is not obligated to redeerm ghares upon request

by shareholders, the fund iy noumally shle to invest a groster mpouat of its assets in securities

that offir long term valve or exv Jess liquid, Also bocause taey liave & relatively stable amount of

ausets, closed end mutaal funds are batter abla to vse bomrowed «r leveraged finding to

implement m investment progrem then o open end funds, whish do not have e atable
barmowing base of assets, The schares of & closed end fmd someimes trade at 8 shere prios lower

Mhﬁ“ﬁ&lan&ﬁ& sap "I’ﬁ.u“rE‘ daowh .ﬁ,_--.--—v .-.ua~!-*.--.-.-- .i,-ﬁbé a-f:wﬁ&l‘l.-_.—- Iﬁ ‘. I_.il .

fund sheres sometimes irade end their net agset valus is commonly referred to as the “discoant™.

Stmilardy, the sheres of a closed end mutual find sometimes trad &t a prics which is greater than

fheir net asset valus, and that differeqce is commonly raferred to as the “premivm”, [ovestors in

clased end erotual imds expect that thedr shares may trade at & discount or @ pramivm to aet

asset value, end it is generally only by colocldence if they trede a! net asset value,

-5~
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\
Bulldog and Pirillip Goldstsin

19. Upon information and belicf: mBuudogisagmmlpumﬂﬁp;omppmm:y
Frmd, Full Value Fund, Opportasity Pios Fund sud others; () Kimball & Winthrop is the
mwmwmmmwgmwmmmmvm
Advlmhﬂwmmlpmumdiuvmmtadvlwtnhuwmmd;(lv)s;parAdviamiu
the genars] partoer and investment adviser to Opportusity Plus Fond, and (v) Goldstein s a
Mzmmpdofmﬂdn&.am«of@hmm;(mmwwPul!V_gtun._
mmwpmmnmmmMu.mmwmmuw;umnt
Kimball & Winthrop, and a Managing Membes of Pull Valus Acxvisors and Spar Advisora.

20. Nmofnundng.ommtymmvmrmdmomi%mmymmm
aré rogistered o3 bxvestment coinpanies Gader tho 1940 Act SieaTlarly, peme of Kimball &
Withrup, Pall Valus Advisors, Spar Advisom nor Guldstein ere registered undar the Advisers
Act Rather, the Defendants operste as what is oommonly refem:d (o0 a3 a *hedgo find™, Unless .
fhe context requires othearwiss, o Defendants sre herminafier ooilectively refered to as
“Bulldog", |

30, Bulldog regiiddy sdlislts Mssasisens residents tobe i investors; butmone-of
tho Défeodants I registered with the Securities Division of the Miassacmsetiz Scarstary of State.

n. MhsmmydmwmiwmmWimmmWh
mmwaymdmmmmmmmmm@mm
Mﬂdhmmm,aundog‘smmmnimu=mmadg%dﬁm
pmmﬁamgampmymdmmhﬁn'pmﬁngmanmagmm"mmuuﬁm
whinhmymuthnmnﬂnapﬁuofﬂnshmwinumbypthﬁdympﬁgﬁnsﬁx
“iiqxﬂd:aﬂon.ashmbuybad:,aeclﬁcnda"m‘someumummmmdxmsemfnagmmrur
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|
opea end the terget company. 'Ibm,whmﬂunhmw{minmm.mﬂldng;mysdllm
investment at & profit, often leaving the rausining shareholders with & weaker coumpeay.
Bulidog frequently threatzns and engages in expeostve litigntin 1 and publicizes ity activities in
the hope of increasing fhe share price of the target compay. Acoording to soms of Bulldog's

ommmmmmtmmmhmdymdmwmmwu

the past 8 years™. {‘
23.  Before the Defondants Bulldog lovestors Genert] l_'ntnuship,:cpportuniy Fund,

MVMMMOMPMW{&BWMWF@F’PM&

sigoifcant investmest in & Bulldog targe ruch as REIR, Defondant Goldsérin often personally

Wmmmmm'mamaﬁn@mmmﬁmw
qumﬁﬁuofadﬂﬁnmlshmhbmamcmmu.ibom;ﬁgofﬂwtmm

[
oompanies incroase, By regulatdly angaging in these 5o called “ Tout runniog” ectivities,

) dedmmmkablabpmmﬂymﬁl&mmmdthmmrmﬁmm

1o whether fhe Coldstein Managed Funds and their investors arv eble to profit, This practics is
wﬁmofhmﬁmlmdhqﬁhblcmﬁudmdmdud&&n&mﬂuufnm

. G‘;l&g:dnmaqhh s s n e s

Bulldog's Acquisition of RER Shares |
24,  The Trust Agrozmmnt requires that any person ot proup of persons who intends to
anquire more Gan 9.8% of RFR's outstanding shares wust give 15 days sdvance aofice of is '
{atenfiom to do so, See Trust Agreemeat, Articlo V, § 2.3 at Extihit A In addition, epplicable
provigions of the federsl securities laws roquire that any peson Jt'gmupofpmumwhomquim
5% or more of & publicly ovned company ot give writin mofice to the compay witkin 10

days sfter the scquisition. Despitz these requirements, oeither Eulldog nor aoy of the Defendants
|

-7-
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mmﬁnmmofMMowmﬁde}IRmtﬂaﬁuI&mhdqmda:ﬂylmdof
this ownership end contacted Bulidog. ’

25, A.unpmoémmuﬁnmviwnfpubucm-mnmtmmﬂumw
smamm@cmﬁm(mminmms,mmmm
Bulidog toportod owning 327,400 shares of RHR. !

2. On iformation and beliet, s of te dete of tis cvuplait, Bulldog scing
immdmeumamﬁxymﬁmmwymasa,mnumofmwimmm
approximetcly 4% of all RER shares outstanding, . |

. Oninfnmaﬁonandbdietna&ndantcnldaﬁnpmany{mm)
mmm)mﬁmmdmmﬁummﬁbeﬁmmﬁm%mnsuof
RHmemadaby&nGnldsthmng |
.RHR':OMWLMW:

2. mmmmmamnmmymwm

-hecams aputy.toﬂwmﬁlsofm’a'nmtw Saa'l‘nwthgrmmt.:.f\:ﬁclu I, § B,

gt Exhibit A,
|49, THETius Agrotmetprovideythat witrvertain-thaited-axceptions widch.are.not
applicable to Bulldag, €0 “parson” may own more timn 9.8 % of e cutstaading camman shares
]
of RAR. (hereinafter, he “Aggregate Share Owpership Limit™ ar “Ovnership Lintitation”).
Mdnk&euﬂmzwofmaﬁmwmmduﬂnma‘ﬂmm“uﬁﬂhw:
“Person” meamnnmdiwdml,ampmaﬁon.pannemh:p.mm|
associatian, private foundation . . jointatnckmpmyaroﬂwmuty
nndalsomdudeumuﬂmmuumdfurwpnamafswim
13(d)(3) of the Securitios Bxcbange Act of 1934 . |

Ses Trust Agreement, Article I, § 2(g), at Rxhibit A |
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|

30, ArticleV, Section 2.1 of the Trust Agrocmant shitcs the Ownership Limitation es
followx: |

Ovynership Limitatigns, From end sfier the Fultial Date:
(¢) Basic Restrictions, |
() (1) No Pexsom . . . shall Beneficially Own or Cozztructively Own
Bauity Shares in exoess of ths Aggregato Share Ownenhip Limit ...
See Trust Agrocmen, Actick Y, § 2.1(e), ot Bxlbit A. Asice 7, Secticn | of the Trogt
Aggeement defints the Aggrogate Share Owicrahip Limit as 9.8%. See Truat Agroament, Article
V. § 1, at Exhibit A, |
31, This Owncralip Limitation has boen publicty dis dosod by RER. 1¢is sct forth in
the Trast Agresment, which is avaiiabla from the Massachusetts Secretary of State, and it has

mmmhmmmmmwwmwmm
organtzation, !

32 TheOwuashilemihﬂonubﬁmﬁnﬁ:mzahiﬁlyufminv;wrmto
mmammmmwmmmmmdmm&m’-mmmmm

. action inoqnsistent with RHRs investment objectives. REIR's pablic disolosures have clearly ot

e A L O TR . ',, .
[-JINFEL)

forth fhis explsustion. Fer example, the prospectus distxihmdmmv:smt':ywhiehm

campleted ity iaitinl public offering inchuded the following wmde: fhe heading “Anti-Takeover
Provisions™ i

O declaticn of trast and bylsws contsin provisiont which it (e
sbility of any person to ecquire control of the Fund or to convert the Fand
to ap open end investowent conspeay. For example, our board of tustoas
may strictly auforoe the provisions in gur declamtion of trast that prohibit
mypmwmﬁmwﬁngmnthmg.ﬁﬂ,inﬁwww
value as well s by class, of our comnon shares. Thare provisions may
havemacﬂcﬂcqudvhsyundmahﬂiqhseﬂ;uwmmﬁnabm
at g premium to thsir market value, [

SesmiRoﬂ'uingprmpmdMApﬂﬂ.zﬂm,mp_tsnfwhlchmu;md::iuﬁ:h!hitﬂ.

- |
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33,  The Owotrekip Limitation also exists to pormit ficaibility to cary out RHR's
. investmont program. MWMR&BWM:ERH&. REITs generally
mfﬁ@diﬁdadabmmkﬂfhdomtpay'mmminmmﬂuymﬁwﬁnddistibuteho
REIT shaseholders ke RHR. The Intemal Revanue Cods (the * Code") places complax
tuﬁcﬁ.msmﬂnownumlﬂpof&ﬂfs,mdon&nmmnﬂoﬁmmtnlﬂﬂm“:mﬁum
verony sources. For example, the Code provides that a REIT's five largest sharcholders cannol
mmmmmdmmsmmm 'I‘hl:(bdnnlmmviidﬁmnnﬂml‘

msymtmdvem Ewmnmhmoﬁmammﬂhkm is desmed tnminlﬂ%orm

of the tenant. | \

34. mmmmlnm@mmlldﬁn'muf
detarmining whether s REIT is entitied to tax excmpt statu, Furmpln,bmclucﬂn
Defendzats aro warking together wnder common ovmarhip and control end because Bulldog
owas maro than 10% of RHR, all of the shares of a REIT or ten:mt of & REIT owned by Bulldog
mnythhudmbhedwiﬂxﬂnahmmedbymﬂlofﬂmmﬂlﬁﬂmmm
hpmwddﬂmﬁngwbu&whpmﬁdnkﬂfmnﬁmmhqmﬁﬁﬁqhxmt

35.  IfaREIT fulls to comply with the Code's restricsions, it will lase its tax free
stafus, hWhmﬁhﬂm@ﬂiﬂ.MWmﬂﬁ-man!mm
mmmmlmwmm.mmmmmlm:mmc:nwﬁmm
are attribated to kave ownenihip in eoy curent ar prospective tenent. Mnat.i:t‘nn‘tall,afthe
RETT in which RHR nvests or considecs favesting tmpose @i types of restrictions and
typically prolibit any iavestar from owaing more than 9.8% or .9% of cach REIT, RER
fmplemented its Ownership Limitation, fn part, to cosure {t8 coripliszace with ﬂstes&ieﬁm




|
l
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|
imposadbythnkl!l’l‘aiuwhicbminvmtuuﬂ:althmluﬂ!rlmymhmﬁatnhcmuump:

nd pay high divideads to RHR.
l
Ths Trust Agreement’s Corrective Mechaniom .

36.  The Trust Agreament contains a comective mecaznism that is triggered when 3
ghareholder such a3 Bulldog violates ite Ownership Limitaticn. The Trust Agreement provides
ﬂ:ﬂﬂwnmbuofdwmlnexmofmwnmlﬂpuuﬂmﬁunmybuums;&ndtpn |
charitsble trust, whoss trastes i then instrocted to sall the shars with & portion of the proceeds |
payable to e offending sharcholder and the remsinder to 8 chugitabls beneficiary.

37.  Section 2.1(b) of Articis V of ths Trust Agreemmt pravides a3 follows:

If eny Tvansfer of Bquity Shares wocurs which, 1
would result in any Person Beneficlally O wuing or

Cpnmt!wvdy()wdnsﬁthyﬁhm!nﬂolmm ol.. [thoOwnuxhip
(1) then Chat mumber of Bauity Sheres the Boneficial 0wnuﬂ1ipol'
Constrostive Ouwnership of which atherwisn would canse such Peson to
violate Section 2.1(a)) . . Mbum:nahmlly(rmﬁmedmn
Chmitable Txmt&rﬁ:nbmﬁt of a Charltsble Benoliciary, as desm‘bedm
Section 3 of Grs Artlcle V. ‘

Su'lmhgumw.mﬂclev 52.1(h).azmim.
38,  Seotion3.4 of Attiale V ot‘ﬂzo'l‘mstAgxmmmnmvidﬂfmﬂm ualo ofﬂnem

ghares as follows: |

Wmmmdmmgmﬁnmmwmmqmy&lmshnw

been transfesved to the Cheritehle Trest, the Charitah o Trustoe shall sell
the shares held in the Charitable Trust to ul’mmn.dtmmdbyme
Wchmwhnseowwaﬂpoﬂhndmawﬂmmmm
awnecship limitatioas set forth in Section 2.1(e) of tiis Asticle V) [Le., the
9.8% Owpership Limitation]. Upcn such ssls, the inverest of the
Chatitahle Benaficiary in the shares cold shall teemin e and the Chariteble
Trustes shell distributs the net procoads of the sale to the Prokibited
Owner and to the Charitabls Beneficiary as provided in @iis
Section 3.4.... ,

!

|

d1-
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See Trust Agrecment, Article V, § 34, at Bxhbit A. {
39, RHR and its trostees are ampowered by the Trust Agreement to carry out this
mmmmdmmmhmm@umwdammuwmm
Ovwnarship Limitation, Thoy arc also authorizod to seek equiteble relief, incindiog injunctive
relief, to implement the corrective mecheaniom. Sea'nu.stAsreunml.AlﬁdoiV.ﬁﬁz.Z,z.Saud

4 ot Exhibit A, \

Bulldog's Refasal To Comiply With the Truust Agreement ! ‘

40, Asdescribed above, Atticle V, § 2.3 of the Trus! Agreament roquires eny persun
mmwmmmmumofummwm@ml‘mlsm
wiittzo potics to RHR priar to doing 50, Bnndogdidmlqmly.wim fhis requirement. Asa
rmlLRERﬁmtlmdMBnﬂdogﬁom&oOwnunhiplhﬂmﬂmwhfnhdiWn
Bulldog Hling &t the SEC relating to RER. |

41, UpmlmﬁnsdBnndnysmahuammﬁp.RM'al;mden
‘Thomas M. O'Brien, wrote tn BaBdog on Angust 9, 2006 roquesting Bulldog to bring ifs
mummmmmmommmmmmmnmmﬂ‘nm
42, Bulidog respoodad by icter from Delendsrit Gol 1t o K. O°Hiled dited
Augrst 15, 2006. In bis letter, Defendant Goldstrin refuszd to 7xduce Bulldog's share ownanship
tn RHR end arguod thot the Oweership Limitation serves no log timate purpose. He also
wwawymmm“wﬂwuwm"wmm“wmhgwmﬁ&
Bulldag representatives and take verious actions that Bulldog oo ght pmpw}s.

43, BylenudmdAnmzs.m,RHRagxﬂnmgchulldugt:ohdngiuahm
ownmhlpincoumlimwi&:ﬂchwstmmtmducphinudtha!ﬂtﬂdog‘afnnmmdoso
wddmubnmmhnp!mmmaned:ms-dfmﬁhtbrmAmmh

-12-
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) 44, By letter datod September 25, 2006, Mr. Goldn:mmtedﬁmm)lldogu
mwmmgmmmwmmmpmmnmuogmmmmmmu"mgmmm
shares (fn frther violation of the Ownership Limitaticn), and hnld off discussing RHR publicly,
so that RHR could consider Bulldog's demands.

45. By letter dated October 17, 2006, RER aguin requested that Bulldog bring its
share ownzrship into complisnce with the Ownership Limitatior and also raquosted infonnation
regarding tho street name in which Bulldog’ :Rlﬂlshmmhnld.snﬂmmwdm
fhn Trust Agreement to redisce Bulldog’s share ownarship. This ietter requested that Balldog
provide the requested information by November 10, 2006, l

46. Swﬂmum\:ﬁmv&mmw:mmaog‘mmﬁde
infarmation ss RAR mey request to ensure compliamoe with s Dwmltpl.bnlhﬁun.

47. anmmmm'ammhmmmﬁmahwugﬁmm
Guldstein to Mz. O'Brien datsd Oclober 21, 2006. In ifs lotter Bulldog admitted that it is furnilisc
mmwmwmm'memwmqmmmmo;mm
Ownmlﬂpunﬂmﬁonandﬂlmﬂz_rmmed‘.hommid:upubﬂo q:pealtoRHR'[ssha:eholdm."

' Hiilidog s lofr of URtober 21, 2006-dithot-eddross REER orequest-foninformation. .

48, Bylmdmmal.zmmw.omnm@mauum
mslcwmplnlnsmemﬂmnleﬁxthnB.S%ownmhipnmltuﬂtminREITamd‘cxplainsﬂm
RHR's Ownership Limitation sllows il to make REIT investmen s without monitaring its
sharoboldecs (e, Bulldog's) investmeta, Thia leter also exple s thatthe om;mmp
Limitation is contained in tha Trust Agrecment and iz enforocabl  regardless of the tax
complinnce rationsle, Finally, this lottar agtin requesty the infanuation concerning the strect
azmme end custodial eccount in which Bulldog hotds its shares be pmvidﬂdbchi‘vmbalo.

13-
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|
2006 5o tha: RHR. might vevify Bulldog’s ownership and ismphment tho cotrective actions
permitted by the Trast Agroameat. |

4. Bulldng responded by letter from Defeadent Qcldsteln dated November 3, 2006,
" Buldog'slter i ot agres o redoce Bulldog's shas ownerdip, wd did ot provids the
irformation about Bulldog®s sharas thet RER requested.

S0 Byletter dated November 8, 2005, RER againt rged Bulldog to reduce its share
imecahip, and o provids information sbo s éhares by Nowabes 10, 2006,

51, Asof thedat of s complalat, Blldog has resed o provid tho isfomtion
requested by RHR.

52.  Copics of the carvespondence betwoen Mr. O'Brica fur RHR and Mr. Goldstein
fir Bulldog dated August 9, August 15, August 25, Bepizmber 15, October 17, October 21,

.
October 31, November 3 and November 8, 2006 are attsched hireto as Bxhibit C,
Copnt} Decluratory Jndgment |

53, mmepammhsmbcedl-s-z

54, mmmmmm@ofnlﬁmmémbemeaby
" &my o€ 67 15 dhaTapldn Ar ¢ poup oIt sharehsiters acting ugether 8% of the total- -
RER shares outstanding '

55, Dafendant Bulldog Iveators Geaera! Perturaly and Defidant Goldstoi, ecting
mmmmmmamﬁdmmmﬁmmmmmﬂmmmmﬁp
Limitation by purchasing more than 9.8% of the cutstanding shares of RHE.

56 Despitc repeated roquasts by Plsintiff RHR, the [iefendants have refosed to bring
their share ownarship into complianca with the Ownership Limitation and have refusad to
cooperats with Plaintff RHR tn enforcing the Trust Agrecment. An sctual comtroversy fherefore
exists between Plaintif RHR and the Defeodants. | '

14 i
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. |

51. Phhﬁﬂmismdﬂadmndadmﬁonﬂmtﬂm.mhdmtn'o;wmhipufm
barns violetes the Trast Agreemeat and that Plaintiff RFR may' teks comoetive aotion es

provided in the Trust Agreement,
COUNT II:_Snesific Performance

58.  Plaintiff RHR ropeats prragraphs pumbered 1 - ©7. .

59, Wmmwymuwdmm:!kfatdmpr&vﬁohﬁnmaﬁm
oansemming their owaership of RHR shares including the stroet 1:sme and castodial socoust in
hich o Defendaat’ RER ahare o owmed, bt o Dofesdaas bave refuadto provide i
informaticn. . :

50. MWdelidm:mwﬂoh;ﬁ:mﬁmabom

thelr ahare ownarelip to RER whoa RER roquarts it |

61, Pwmmﬁﬂhwmﬁmﬂummm
fhat Plaiotiff may brplement the exroctive mochantam in the T-ust Agroameat to eafirce tho
Ownemhip Limiation. | |

62  The Defendasts, end particularty Defandants Kirohel) & Winttop eod Defendant
" Cloidtek vibo el ths S5y 6 By Bosi df ull 6P tte Defe aants; ehould be-ordered-to -
provide the information requested by Plaiotiff RER.

Pruyer Fox Rellef

Wherefore, RHR respectfolly prays that this Court:

I, Batorajodgment for Plaintff RHR declaring thet tho Defendants gwnership of

RHR sheres violates fie Trust Agroament and that RHR is eatitied to take camrective action as

provided in the Trust Agreomeat;
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[

2. munmmmdmmm:ﬁuﬂywﬁm’{mmm
undor the Trust Agreement 5o that RHR may enforce the Trus: Agreeaneat and specifically ss
fullows: r

a  Onlerthe Defundant Kimball & Winthr 1p end Dafendsnt Goldstein to
provide to RER the sirect namo or custrdis) sccount in which all the RER
Mmdbmﬁdaﬂymdofmdhyanhbcﬁn’dm:mhﬂd;

b.  Orderthe Defendant Kimball & Winthnyp and Defondant Goldstrin to
mmmmmmmmamn@#@rs'm
shmuhmmpﬂmewiﬂ:&oOwnﬂﬁthnihﬁmh;:ﬂwTrm
Agrosment; and |

. Order the Defeadants o provide RER mich sdditional information
comotraing Defendants’ RHR share own ership 89 RER may reasonably
request, |‘

3,  Awend to RHR {ts attomeys" fees and cozts; ant. ‘

4, G:untmhoﬂmorﬁnﬁarelidmybeappupdminﬁﬁ;smm.

.. RMR-HOIBIFALITY.AND.REAL . .
ESTATB I'UND ! .

By'its it noys, '

@«g?&z‘:ﬁ-—e:

. Thao B Willis GFS68024)
Tustin I. Walozz (#643543)
Am L. Ko (663434)
Ropes & Gray LLP
Ono Intern-ttiomal Pluc:a

Bostan, Mnssachusetts 02110-2624
(617} 951-"000 f

November 13, 2006 ‘

16~ i
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' \

e

ﬁ
COMMONWEALTE OF MASSACHUSETTS .

MIDDLESEX, 5. SUPERI'JR COURT DEPARTMENT
QF THE TRIAL COURT

- 06~4054

J

[
Civil Action No.: !

Defendants.

N e AR R e PR R W ® TSt my sdeinan i vam e g

Pursuant to Rulo 4(¢) of the Massachugetts Rulcs of Civi) Proceduse, P RMR
Hospitality snd Real Bstato Fund (“RHR"), hereby moves for (he appointmes! of Beacon Hill
Research, Jnc, aodfor its agents, or such other duly antharized -‘.'Jonshbleuf nuay be necessary, as

a Specia] Process Server to serve process upan the defendents o this actioh. RER avers to the
i
[

f
|

HIM059.L
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|

- - “.
bﬁtofimhwwledgemdbdid&uﬁnpmmpbydmtep:mm:u'wm&cdghm
ymofuseurwcmdwﬂlmlbepaﬂytoﬂﬁswim
* |

|

RMR BOSPITALITY AND REAL ESTATE
FUND :

By its attnmieys,
=
——r |

oo B, Willis (4568024) |
Justin J, Wolasz (§643543)

Boston, Massachosetts (21102624
(617) 951-7000 -

!Nl’wumbu' 13, 2006

10053} 2
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Gommnnweaith of Marsachusstts
t.‘-oumy of Mitdilesax
The SuperioPCourt l‘

CVIL DOCKET# MICVZUOBMH-A

RE: RMR HospHallly and Real Estate Fuhd v Bul'dop Invasws Genaral Partnership
otal

TOJane E'Willls, Esquire
‘Ropes & Gray |
4 Intemational Place |
Bostan, MA 02110-2624

IRBEK!HQ.QBDEB.AIBAQS
Ywmmbynumwmmlsmbmmamaguwmaswaupsm Court
Standing Order 1-88. The onder requires that the various mgasvflltfgmm describad batow:
mugt be-compisted notlatar than-the déadires mdicatd.

STAGES OF LITIGATION ' DEADLINE
Service-of process made and-retum fileg Wthacolm ‘ 0212507
Raspansa to the compiaint fisd. (also ses MREP 1) P 04122007
.Allimofions untsr MRCP. 12, 19; and 20 fied. .. 041212007 .
All:riisBons andsir RS 16 fied 20872008
,mmmwm@m complsted. 01/0172009
Abrnbtions under MRCF 68:sarved and heard: : . G3ne2008
‘Firut) pro-triaf confererecé tisld and B tiéd dato eot 083072009

* Caso-digposed i . 12000

Thefira) il deadlino' bnntmmgﬂmeﬂ.m.etmm:!m You will bs

ngtified,ol fat ginte 6t @ letar ime,

coumlfwgminmfnwmmﬁa trackiriy onisr ol def&mﬁmwmmu LU
Tor g retum of setvice.

zwszm Iomslgrad s Gaseion A-siiing: ih Ry ¥EAE aﬁhuuya),mamx Sugaor -
-]

‘Datad: 141472006 . EdwandJ. Sufiivan

: ’ Clark of the:Counts

. . . ! BY: Wilkam Smith

Locetion::Rm 12A-{Cambildge) I Assistant Clerk
Telephoie: 617:494-4010:EXT- 4341 o
|

e

T
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) County of Middlesex
The Superior Courl |

Civil Docllﬁet MICV2006-04054

RE: RMR Hospitality and Real Estate Fund v Bufidoy} Investors G:eneral Partnership
etal

. |
TO: Theodore M Hess-Mahan, Esqulre
Shapiro Haber & Urmy
Exchange Place
53 Stale Street ! '
Boston, MA 02108 |

CLERK'S NOTICE
|
This is to notify you that in the above refarenced case tye Count's action on 12/11/2006:

RE: Assented To MOTION For order Settin 8riefing \schedule For
Defendants' Motion To Dismiss The complaint

is as follows: . |

" Metion (P#11) ALLOWED (Emest B. Murphy, Justice) notices méllad 12/11/2006
Dated at Cambridge, Massachusatts this 11th day of Ducember, |
2006.

'Edward J. Sullivan,
\Clerk of the Courts

|
|

BY:

| TWIRARSHIY

y  Assistant Clark
Telephone: 617-484-4010 EXT 4341 ' |
Coples malled 12/11/2006 |

salresde_J.vpd 1SH) motallow gllmas |
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ommonwealth-of Mastiachussits

County-of Middlazex. f
The Supartor' Court '

Ci Docllcet MICV2008-04054

RE: RMR Hospitality and Rea! Estate Fund v-Bulidog Investors General Partnership
gtal
r

TO: Theodore M Hass-Mahan, Esquire |
871 Walartown St |
Wast Newion, MA 02465

Al mrus

| .
This s to~'noﬁfy'-pulf1ﬂ'fri the above refarenced: case the' Court's a}cﬂbn on02/08/2007:

RE: MOTTON For aduission Pro. wac vice oF Gregoy £.Xeller; and

Declaration of -Gregory E.Kellér In Sugort,
$3-a5 follows: l

Motion {P#12) ALLOWED (Murphy, 4. dated 02/084)Y, entered on docketand
notices malled-02/08/07 -
Dated at Cambeidge, Massachusetis this 8th day of February,

2007. [
: Michss! A Sullvan,
| .Clark ofthe Cowrls

J

13Y:.

. pil'.
by AN

“Wiltam Smith
- AsggtantClerk | .

v
- - - — Wy

R [,

(
. - . f
Teleptione: 617:494-4010 EXT 4331 |
|
Coples malled 02/09/2007 |

cvaneyalt_T.vR) MIETE? swallow ol lnanyr
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Courity of Middlese. {
The Superior Court

[\ .
Civil Doth;l MICV2006-04054

RE: RMR Hospitality-and Real Estate'Fund v Billdog) Investors General Partnerstiip
etal
f
. . f
TO: Theodore M Hess-Mahan, Esqulre
Hutihings Barsamlan Cross Mandeicom & Zeytionlan LLP |
110 Codar Street |
Sulte 250 ]
Wellasley Hils, MA.02481 |
1

e ey e - -

This s to notify you that n-tho abova referénced case $1d Courf’s atinlor'\ on 0312712007

RE: MOITTON For Ledve To withdraw Appeardice OF THomas G.shapiro
For pefendans | ’ . |

Is ag follows: ;

Motlon {P$18) ALLOWED without opposition (Meftt: &, Hopkins; Justice)dated
03726107, entered:on dockst and notices malled03CTHOT |

‘Datéd atCambridgs, Massactiusatts this 271h-day of March,

f
12007, ‘ . s '
o : , MichagtA. Sidivan;

. , Clork ot e Courts
EY:

T i T T esige |
Telgphone: 8174844010 EXT 4341
Coples matted 0372712007

wwiran]y 3ol TR pral el Lownr
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Case 1:07-cv-11113 Dowment 15 Filed Olii'i 5!2007 Pé'ge 2ofb
200'd TVIOL | .
l:ommonyvﬁalth uftMassaﬁhuse&s :
C Oeunty-of Middlases: f
The-Saperior Goutt

. |
Civll Docket MICV2006:04054

‘RE: RMR Hospﬂamy and'RealEstate Fund v. Buﬂdog-lnvaswrs Gelne:aJ Partnership
atal :

'ro Theodome:M:Hess-shan, Esquire
Shipiro Habier & Uy . _
53 State Sreat . ;. - _
BOSton; MA 02109 ) . '

Tils'ls mm‘ﬁy-m uﬁm‘wamva-safaie&m edsu'ﬂié‘bam'kec'ﬁnn on 0574072007

.%MMM, WIIig S NEpoman F Law
atp sftf.nn to #g‘ibtvan For Lea#}e g&m';enva bgw ?’f

OVQF‘S . : o
fe. as.B!!owk' T '
| Ao ER R ALY Ut‘saim
M,, i ﬂg ﬂ ) .:- ....:'- ot
bm«@mmm@mm day: omy‘

R fmma Sufvan,
lek—ofmamuﬁs

JOTT IR . . a .
. . e TR NP ’

- WIInam Smith
T oo - | Assistant Clerk
Taraahone.mum@g@a? '

comesmnedoslsoaw

o
| ]
f
. : [
Crmanal 3 vnd SN wmkadien i Lemr . J
v AORN 4 EHEYG - OFL) AVES 9911F  400T-FO-HAD

ST PR T G v

d 10600039, i ottt I
t?o SR TR P PRI L s R e
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County of Middlesex
“The Superior Court

Civil Dodu‘at MICV2006-04054
RE: RMR Hospltality and Real Estate Fund v Bulldog Investors GTneral Partnership
etal

TO: Theodors M Hess-Mahan, Esquire 1
Shapira Haber & Urmy !
53 State Strest
Boston, MA 02109

This is to notify you that in the above referenced case the Court's action on 05/30/2007:
RE: Derendants' MOTION To Strike The Affidavit of L‘!rendan Hickey
and .portions Of Thomas 0'Brien Affidavi:; Defendants' mMemo In
Suppart; Supplemental Affidavit Of Thomas M.0'8rien In gggport
RHR's Opposition to Defendant's Motion To Dismiss sn 4) and
In Opposition To Defendant’s Motion Yo strike; Plaintiff's
sur<Reply In Opposition To Defendatn's Motion To DIsmiss. Refl4)
.and Its Opposition Yo Defendants' Motion To Strike.

is-as follows: . .

Motion (P#15) DENIED. By the Court {Christine M. McEvoy, Justice) notices
malled 5/30/2007 ’

.Dated.at Cambridge, Massachusatls this-30th day of May,
2007.

. Michael! A. Suflivan,
ETINT T ---‘ml‘iow. la cou B

E Wiliam Smith
Assistant Clerk

o e mer e T I . -

" By

Telephone: 617-494-4010 EXT 4341
Gopis fralled 051302007 .y

,
2
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COMMONWEALTH OF MASSACHUSETTS

MIDDLESIY., .

CALADASAINVEST [
"PARTNERSHIP NO, 24P, ..

. RMR HOBPITALITY and REAL ERTATH

FLND,
Matrdff,
vl

BULLDDG TNVESTORS GANHRAL

OFFORTUNITY PARTNERS TIMTTED
P, ' .
RN, VATUR PARTNTRS LIMITED

PARTNERSHIP;

N, BOGAROS & ROBERTBOR,

JOTN DOES NUMBER 10500,

"

[, Thitixon ocor fos declamsiory podgmen wid spricific pecfommanice

..
- . T R .
S W bt Sl S g gl e vt Sk Nl N I Nl Nt N Nt N Sast el ot ottt Sl Sl St NP St st "] Sonl gt Y Sl St St

SUMEIIOR GOVRT DRPARTMENT

'\
pemgoc by P

RMR Hospallcy end Hes! 3stus Fund (RHA"), o amfia) find-orgasiesd un‘lrimud'usa-:n

~u

i e e s
plinays

T ewid iy o as = B

- .
T

ot ——
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|

buinzss tusd, o cafamee fwovisions of it Agreement end DdtbutiWo."Imil (he “Trun
Agwoment”) atid tovoeovar ity demagrs and siivmoys” fors ma 3cd by ﬂsmtl'uulum' minir
i doscquive buyincn preoticsh |

2. RIR' Trust Agreemen pravides Gies, with certsin excepthns, no person.or
. promp af porions petng ogedher riny oem oo fbien 9.8% ST PHR's mzﬁnsm This
ownentip restriction, vhish RER hex repostely and poblicly Ewlmd.wbm ehility af o
sharchiolir to apquire ceiimb o BRI or faret RHR © 6t na mm?mnmm.
Iroestment abjectives. 't cashlos RER, 49 comply with ros zictions fmonsed by ovmpmiee tn
ofiich RER Jivesta wrider eppfloshi Six (s, Noswithstrodine €his ristition; Biulidog
Lovestors Gonond Pastnodifp end I ummemm sarpdoes upp;uiilmqmi;or
m.mmm.mm“mmu 13,2005 mwm’um reiking &
dochmitery fud g aa Bitioga prnersiilp of R theres. ous i wiotition of i Trust
. Agrninioat, ol thel RITR a2 take corrcotve sedan o pestedt Nﬁm“l“mm

3 i ecofiomivdciay 155 ection 50 Gath oould g smtimas Wil s thresd .
mummmmmwwmwm mwmm

P L T s i Gt

mmmwmmmomm
ad uumwm lmsuramm (B the Q.B‘K‘Emll. mmmmmu
sonmply with fliv Tvast. Wmmmummmmw ﬂm’mﬁ
yeosived from i3 oweribip of Mo etz shares ortaprovid ot taframtics repaired v
confirm whither Bulliog W i coHimnss with o Traow Agreimenl. Ad'e resuh of Bulkdog’s.
continued roluis! & crexply with RHR's Trum Agroomess, RH2 bilngs this Ameides Gomplant
sockling e celle It poquostelfn i iyl ximpluind, n well & an emls o psiitic
poriormanes sequizing Bulldog {1) wo romit fho diviftonds snd prufueil rodved Line it

|
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wirsarship or s of shores fn.seocm of fiu: 9:8% i () to arrendes shiares £hill bald-hy
ifideg ond these £ congess wtth Bulldog in Gxcems afthe 915 Lty aed {5) W pravide o ol
acooniing of oz AOTTS, well o infemszico peganding: purceste m&m«m

ahires by Buldg;6ad tise antiug o comeer: with Biildog. }IRtiso easarts o eivs imder

Masachusens ommammm on msmmwwm dirocted
wRFR. ' ' |
4. WHR muwod Jokm Docs 14500 o it crighul Ceonpleint bocsaer, dospto tnguiy,

JRTAR vegy bl W Geiermins At ther uiher: porsons wsid antidio: mmnﬂl}m in violting
be Trust Agrdecsieit.On Influndilé i belnty RHIR fms oy v igcmntind i sioct passos or

Cxtiio, o o e o o b Aefbidants o Gk At Comgpiant
s PidefifRER iv e Mossadnoets buiinews tned wm’liuxmﬁﬂ plade i mainem

- Aigicon Gtock Pk TR Gisasbet) St i A4, lonkoing heekdcns of

mm N:r‘!d.‘iwkwy M_Gblumdmwm ‘
wmm«.mmmmu mmrmwsmnmuhwﬂwmlm
tlaimy o ave ammmormw»m 80 Wi’ MWNW
Jevuvy. nmum.mwmmmmmmwwwmu
-emblgomus, wmmmmmmmamﬂw%dwomhw
1 wvmwmmmwu Ried") pun

Ohip-limived pasnarshis.. On.lnnnmuﬁmmdkﬂctﬂppmwuxhd?a_wvﬁulphwﬂ
) ! T
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L & B B A A il R A e L e T
I

e comADz |
Intervaiior- PLaLatEF Mrtan Overserédt, no Chariiible
Trustee under the WAR Roopicality epd, Bes) Bstate ¥und Agveememt
ang Daclaration of Trust (the “haritaple trvetee’), by his
attorieys, for his Iptervenor Couplaint, alleges wpon khowledge
wich. regpect .to himoelf and hia own actions anﬂmao‘n Anformation

andl balief with cusfest to &)1 other mattsrd, 45 folliwn

- e e v  — b
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1. MR Hospitwlity snd Real Estate Pusd (*EFR®), a sutual
fund organiced as & Hassachusette business tzust, brought a
conplaint in this action for declsrntoxy judgmant and epecific
performance to enforve provisions of ite '.4\.g.re_m\ent.! &nd
peclpration of Trust {the “Trust Agresmeni”). |

3. RHR‘D Truot Agreement providee ~hat, vr.ieLh cectein
exceptions, oo Person or group of pormcns acting t::qgec!xe; nay
ouwn moxe than 9.8% of HHR'p cucotanding slmres., This owperghp
feotricritm, ¥nich RIR Hao repeatédly and yublivly distlossd;
limits the abliity of & shareholder to sciuire control of RAR or
inveotment
¢bjectives. It also epables BHR to-coiply with uals:.-:tdt:j.om-

foree RHR. Lo act in.a mannay -inbonsistent with 1ite

teponed by coupanies ‘tn which RER imvests updir applicable tax
Imve. Hotwithothnding this isteiction, Nulidoy Tvestory
Genaral Tertnesulilp and ‘1te affiliates (“ihilldog*}| acquized

. eprTCTivaTely-10% of AFR/D, OulsbADARG. SlTaDs. a0t AHALEE,
RER'R- wulﬁplu raquoats,. mﬁmeﬂ to Teduot its m‘nrahip
inberest {5 WR. Ao d-reeult, Hik £5168 1l dctim.mdekiny a
declaratory judgment that Bulldog's ovmerrhip of RBRsha:ea war
in violation of the :Iiw,nt hgreuneut, apd thet NHEA -L.wy ‘takeo
corractive sclion as permitted by the 'm-t-.ngma\ic'mc. RHR &lao
aought. apecific performance ordering Sitlicg: to discloss
information about ite RAR shares, so that RHR wulf! ioplement

thie corxective action.
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3. In response, Bulllog moved to dismiss thiL ‘cape

lack of persomil juriadioticn. Before the Court had .an

opportunity to xule om that motion, Bulldog disclosed that it

had oold coms of itz RHR shares, such that it purpertedly no

‘longer owns more than the 9.68% limit. Bulldoy refuses, however,

to comply with the Trust Agreement's reguiresent thml .t swmit

the dividends and other profits it recefved fxom ito ounerohip

of thepe axcese shares to Lhe Charitabls Trustee smi to provide

other information Feguired to Gonfiym whether m&a‘dg-:l;a now i
compliange with the Srunt Rgresment. AS & reouit o2 Bulldog’s
ontisied Fofusal to Codaly WAL RN'S ‘iUt AiFeesent and
‘Getparsts with the -Cheritable Truatea, .tts~5q:utluu1:";!aj."§.:rlt|§eee_

boings thig Complaint .sseking fiionder of. sperific perforgance

Yeguiring Bulldog (1) to rumit ©§ the Chexitahle Trustee the
dlvidends and prefitc it received frem its om:sm‘.p or sale of
- -ghaves-Sn-eRoRsd; mmmstmmwwzwmm‘«m
Charitable Trustee shmres:still hisld by Fnilldog in- exoess: of the
9.8 Ynit; aud (3] €5 provide a tull dikipunting af ‘thosa’
ANoUNLE-.

The Pacties

4. Plaimciff RAR is a Haspachussti:p burinsss trugt with

ite principal place of business {n Hewbol, MRSRONUSSTio. RHR'O

memberwhip intergsty, oT acumch ebares, ure traded on the

Jmerican Stock EBxchangs. RHR han severzd thousand skaretclders,
' |
3 \
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indluding reaidents of Massadhusetts, Rav York, ‘Eew Jerney,
Delaware, (hlio and other dtates. &

5. Intervonor Plointiff, .the Charitable Trustee, darives
hip power and Authority froo Article V of the Twrust aAgreewent,
which egtzblidher the Truot ap a MAgoachugetcs Ctl.liﬂt.

6. Dofendant Sulldog io.a gentral pavtmership with a
principal place of bupiness at 60 Reriuags irive, Pleasantville,
New York. On infotmntlon and beiief, Bulldng wometimes claiws
to have a principal place of businass at . fark ao.:a;a'r;-‘niaaa Tws,
Saddle Brook, Haw.Jozgey. Despite ingylry, the Jurisaigtica
but- Inbervenor Plaintife believes: and allpgec Bullfog, exiets si
& ‘crefture of New. tork Jew. or HE Ghic law,

7.  Defeudant Oppertumity. Particre Linitid Pertnerihip
(*opportunity Fund™) 16 en Chio limitted pertacrebip. On-

.- $nboruation-end -belied. Oppoptumiy Fukdl.g. Mmﬂﬂ
buoiness is 60 -Berdtage Drive, Vleasantville; R
(*7ull valua Pund*) 16 8 Deluward l&gai_,ﬁetd pactrersiip: oOn
information and belief, Pull Value Fund'e pu:i&:é#pui place of

buginese is at Park €0 Rest-Plara Tvo, Baddle Brook, 'Kew Jersey.
9. Defendont Cpportimity Inaome Plus Pun€ Limiced
Partparship ("Oppertunity Plus Pumd”) iz a _Dglqwnré‘?—iwil';ed

partoership. On intormation and balisf, Jpportimity Plup Pund’s

4
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principal place of bueinsss 1s at Park 8) Yost-Pluza Two, Saddle
Brook, Rew Jersey.
10. Defendant Kimball & Winthrop, !nc. 48 an ;Dh:l.o

gorporation with a principal place of buniness at 60 Heritage

Drive, Plemsantville, Wew York or at Paxh B0 H'an‘:i!*'lhzh Two,

Saddlc Brook, Kaw Jerscy. !

11. Dufandant Ful® Value Rdvisors, LLC -(*Full Value

Rdvizorc”) io 2 Rew Jeroey liwited liabilizy coupauy with a
od e . ; !

]

principal place of businuee at 60 Nevitage: ur‘.ve.-.*siieaem\';wﬁh-.
‘Mew Yerk-or gt Park -80 West-Pliva Twg; ‘Baddle Brogk, Hew. Jeroey.
. ! s .
12. Defendent Spuar AGvisurs,.LLC [*épar Advisora”} is a

‘New York1amived THABLIfeY Sonpuliy. On'd:fovmition and beiset,

gpar Adviscrs’ principal place of busines: 1o at ‘6¢ ' Beritagn
Drive, Pleagantvilis, ¥ew Yoxk or at Park 80 u;eo,ée_ei?gga..:jw,-

‘Sedfle Brook, Mew Jeroey. ' |

197 Deforent ShiEin-toldpteln iﬁéibl.iﬁﬁé&ba.\gﬁm_w o

.ingivieual vno reoides at 60 Haritoge Rrive, Bledvantville, Nuie

‘ |
York. i

14, Deféndantp Johm Doés. mmmber- 'l to 500 are {mas,viw
and entitles which are prrtoars of Dulldosi, Opportunity Amd,
Full Valus Fund or Opportynily.Plug Fund, or wip are.wcting
togsther with Kimball & Winthirop and Goldeteis regarding the
cubject matter of this oomplaint.

5 |
|




|
|
|
i
BEST AVAILABLE COPY ‘
Juxdadiotion and Venue
15, ghis Court his jurisdiction over che parries pursuanc
¢0 Mags. Gen. L. €. 2235_.;,5.-.3. including, without lim;uzion, s
atal.
16. Vehue properly Lies in thig Court pursuant tO Hass.
Gen. L. «: 233, § 1. i
Belovpnb Faats |
Sif Bospitailty and Real Pststs Wnd (“HER)
17. n‘l-m iga czamﬂ end ml:qn.t fund ui-.ich invarts
pzinarily .tn hoop:lr.nur.y mﬂ rea:l entate newziti«eu !.m:ludlm"
Beal ‘Rirdte. Mivesthiant Toatits (REXTSY. RO was. forued i
Janvary 1004, ‘vhen Lts Tragt Ayrvenent wif.ukscited aud filed
with the Nassachusetti Séxxetary of State. & l:'dpy of the Txust
Agroement is attached g B[AIMLE A. - I
18. QIR Ln zegisfersd as an iovestment ec';upany wnfder the

Invegtmens .Company Act of 1840 (CHe “1940 Ast®}. RHR is mapaged.

|
by a. ‘Doaxd of trustces, olficers. appoinced by ita hsaxd of

trustecs and by WMR AQVLGNXS, Inc., a Massaihusetts corporation
vhich is a :aglsucmd mutnal fund advisex under the fedsral
Iovegtment Advigere Act (t:hs “Advipers Act®}.

19. As described Ln more detali isfra, A:lrticle v of cthe
Trust Agreemont providen jlor the appointment cf a Charitabls
Trugtee by a majority of f:he Trustees of RHR tD gerve ad ItIustes

of the Charicabls Trust.

-5
grjogebeq ;00Z/SH/SC PO 61 JuewnOOq  £ilL}-A0-L0') 9SBD
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- 20. Upon information aod beliml: (i) Bulldo|g is a general
partnership of Oppoxtunicy rund, Pull Value Pund, Opportunicy
Plus Fund ané otherg) {ii)} Kimball & “Winthrop is t?c managing
.partuer and invedTment adviser o Bulldor and Opportunity umd,
1144} Pull vaius AQvisors is the gemeral partner apd inveotment
.A4viger to Full value Fund; (iv) Spar Advicore iz the gensral
partner and investmont advicer to Opportunity Plum Fund; emd {v)
Goldstein is w foundev and principal of Eulldog, @
each of Opportunity Puod, Full value lund and Ogs'!_a_Fum{I:y Plup

purtnazr of

Fund, oL leapt the 500 cwnes; President oud contreiling person
of ‘Kimbgll & Winthrop, ang a Haneging Wexber ‘6f ‘Full Value
‘haviooxy und Spar ‘afdvicors. : \

21. Nowe of bulldeg, Opporbimity Fumd, m‘lmual’undmr
Opportunity Plas Pund are Tegiotersd de”investyent compendon
© n@extho 19¢0 A0Dv mmnmozamamm
Vnlue Mvieors, Epar Mvinors not Goldsteln are Tegiztered unfer
the Adviscrn mot. Kathsr, the Defendants cperwte en. what is
commonly Teferred Co a8 & “hedge furd”, Unpless the context,

requires othersioe, the Defendunte wrw. hereinsfrar ‘ collactivaly
yeferred to aa “Eulldog-. |

22. pulldog régularly solicits Msswachusetts | realduris to
.be its inveators, but Somo of the Defendantd Lo regibtered srith

the Scourities Divieion of tha Masenchuscits secyetoyy of State.

-
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On Jaxmuary )1, 2007, the Magpadhuserts Sicurities ‘Divlsion filea

ar administrative complaint uguinst the Deferdants nllcging that

Dulldog violated che law by failing to rwglstex -or rnnm

availability of an cotemption from regiotratiom.

23. Bulldog roguiarly describes iteelf ap an i-activinl;'
investor which opecializes in inveating ia -puhli:cly‘ traded
closad end mutual fumxds. According to ivs cwn sitvertising
materials distributed in Niesachusetts, Eulidog's LLvesmenr
techniquas are to'amass @ significanc.perceatage ct‘.!: Largat.
cowpany and then Segin “putting pressure on maugant' to. aks
actions which mizy cause, ths oasket prics of the cbaxes to

increass, by publicly canpaigning for *iiquidation,|a. ghave

buyback, a aslf-tandey” or sows bther géagure to. chunge.

managament oF oper and tho target compauy. Than, shen the gliare
price increases, Bulldog may 01l its inveastmunt wt|a profic,

. often Jesving the remaining gharshalders with !wsﬂllax_mw o

Bulldosg frequently threatens.and engages (n axpenaive iitigation

‘and pablicizas 1to adtivities h' tha hops of indreaning the

shave price of tha:'karget oompamy.’ ‘hecomiing to some ot

Bulldog s own invostment gales materials, it 'has: *besn imvolved

in nesTly two doren ProXy contests over bie pust O years'.

24. 3eforc the Dofandants Rulldog Iivestors ‘Gonarw)

Portnarship, Opportunity Mund, Yull valus Fénd and Opportunity

Flus Pund (L *Goldutein Hansgod Pundo*) weke a .aigniticant

3
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investment in a Lulldog target .ouch as MR, Dafenfien: Goldetein
oftan perscnally purchases shares in the target coxpanies.
" Than, us the Goldstein Managed Punde purthase large quanciciaes
of additiona] shares ln those eame target coupanies, the gbare
pricen of the target ccupanies increage. By regulsrly eigaging
in Lheus sn called *tromt running” -apcivitien, Dofendant
‘Goldutain is able to personally protic frcm his .puzmons) rhave
purchases without yugard to whuther the (kldstein Sanaged Buids
and their invedtore are oblc o profit. This practice ig
-evifience ¢f thg wiolhical W'&Péﬁxviﬁ?ﬁii' conduot :Gl'ﬂncsieﬂ_ed
wiih the sctivitios or UeFendant 'Goidiein. and ks |{Huiidog
businses. |
Bulidoy’s Acquisition of RER Shazes
3. oo Triet Aerogbent wequisin clel. any porecd o groin
of percene who latess to aeguite more than 9.89 of RHR*e .
‘intention todo 50. See mmtagxamnt.miczev;, 8 2.3 at
BEXMIbEC &, ‘Yo 88ddtion, applitibis’ mrovinicns’ of t]ho fedazal

‘pbturicies laws ‘zoguire that any pexrson ox grmlp of| perwuns vho

acguives 5% or mors of a pulilicly owned OTPRRY. muult. give
vritten notice to the compady within 10 dajy after, the
-acguleition. Dsﬂpite:haae Tequirarente. ‘peither’ Bullddg nor
any of ¢ho Dofendantg gave astice £o. R.rgi of theix -s!hu‘u

A vttt i Nyt i m =




"l.‘:.'ust‘-hgz‘eaumit« Sge Trust hgroement, Article IIT,
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ownership of RHR until after EHR indapandently l.oarined of thie

ownership and contacted Bulldog. |

26. Ao & part of its routine review of public filinge
spplicable to RAR 6t the federml Securitics and W

Coominoion (the *SECY) in Auguot 2006, RHE disoov'er?:d that
Bulldng reported ownlng 527,400 shares of WAR, !

27. <m information and ‘beliei. as of Novambar 13, 2005,

the dace cf the initigl Complaint Ln this cage, Bnllldog actlug
for ‘Ltoslf and tho other crtity Defendiots ownad 356,400 Ahares

of RAR which constitules approximitdly 18t of al-}.,;R;II.RZ gharen

‘cutetanding. ‘

28. On lsforwmtion and boliof, Daferdant: Goldstein

-pereonully {ox io e jolnt accotnt with hin wits}: w‘nsdmen and
s now 6,000 lares of KR wWiich Ne aoiiied befuro, dogt af

the purchnses of ‘RER wera wade’ by the omém{i:-'ﬁaqag_aa'm.

TER"s Ownerehip iuddshion -

2%. ﬂben Bulldog purchascd ohexeo of RHR, it ‘mzvsaly
appentpd, agreed, and Necoioe & party; to the texos ‘ot_ RAR‘6
§.8, Bt_

BXnibik R.

30. The Truot Agrsement provides thet wj_.-t:'.':"cglr.t':ain Iimitea:
. - . . H . ¢ . -.-s-'-I - . M i

exceptions which are rot agplicable to Dulldeg, no '-":;mon' may
ovn more than 9.8 ¢ of the outstaniding goumon shares of RHR

{hereinnfteor, the Aggregntn Shave OwnurahSp L .‘ or
\

e
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“Ownervhip Limitation’). Article I, Sectien 2(g) L! the Truet’

Agreement. Gafines & “person® as follows:

“Person® means an individual, comporation, |
_wtnmhlp, entate, trust . .+ + agsoelation,
private foundation . . . ., jo.i.nl: itock cmpnny or
other, enticy and alep includes a. yroup ae that
tarm le usad for purgpies of Sectilon 13(d) (1) of
the: Bac_n;r:lues Exchange Act of 1 19 ..

Soc TTuSY Agruamaul, Artiule 7, K 2{g). at BExhibit .
31. Mrticle V, Bsction 3.1 of the ZTrusl ng:meent. otated
the Ovnership Limitabiom aw follows: i

Ownerghip Linitatioms. Prow ami.aftsr the Infstal
Dace;

(a) ‘BagSc Roptxictions. |

|
(1) (1) %o Poreon . .. chall Banefitially Owni o
Ccnsl:rumivaly 'Ok "Bguity Shireos In cxdeis 0f the

Aggregate .Share Ovndrohip i1dmix - !

See Trist fgrocment, Article V; § 2,1(a), at Bxhidmit n  nAreiele

v, u¢m1ammtmmnsmmﬂum

- OWnETOhip-DAwit: Ak: 288, mmwmm&& 5.3,

at idbibit A,

32, ‘fhde-Ovnéiehly Hinitation Mad Bicn RiblLly Alsclossd
by RR. Tt io-set torth in ths Trust Agrcomant;.wHich ds.
aveileble from the Maspachiwetts Becretary of State, and it has
ai0o been discluwed lb every offering protpectus H®R hns

distributed ve investors sinea Lte .organization..

33. The Owneyphip Limitation exiots to limit khe. abflicy

of an invesvor group to acquire contxol of RHR, Lo Iforce\ RHR to

- ﬁ.

+ —— ke




|
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|

convert to an open gad mutunl fund or otherwise to take action
inconpistent with RER’9 investment objectiven. BR' 0 public
disclogures have clearly eet forth this explanation.

3¢. The Ownsrship Limitation sleo exiets to parmit

flexibility to carry out RHR‘p investment progrem. |Ao explainsd

above, RHA remularly invests in REITe. ¥RITw. gunerally pay hlgh
dividendo bovaune RETTR éo not pay -texss or :m.tncbm they

receive and digtribute to REIT slhareholdirs Iika RFR. Tho

Thternal Revemis Codb {the *Cods’) -placen cowplex.restrictions

en thé ownsrghip of IWITy, and on the ammn: of :.nclme ‘a ROIT
can earn from various sources. for examile, the: an|aa provigen
that ‘4, REIT s fivé larpast shareholderp ifnnot ‘own wore than 90
parcent of the RAIT.8 outs-tanﬂhq ‘etock: The Cods ’alﬁnpz'aviaaﬁ
that a RETY wmay pot redsive tamr. Eree renial inotae \EXon & benant
17 the REIY 18 doemsd to own 10§ ‘or move of the temout.

v a9 i Cods~Canbains inpliex owhh Elip-etiributicn. Silda

for purpoges of detetmiydng whather & RECT i0-éncitleq Lo tax
exenpt ‘status. For cxample, because. the Detendmu‘: aze. working
Cagéttior ynger cumhal éwaareiiD ‘and, cotitivel and Begdusu Bullddy
‘owne more than 20t of THR, all of the shires of & llulx'r or tenunt
of & RBIT oxmed by Bulldng ooy bt drcribired to and ccubined
with Lhu whurag owncd by RER c? 'the same EBIY ox t.‘ennnt Zor
purpobes of determlalig whethér thu parttoulns KEIT contluups to

qualify for tax exempt otatus, |




\
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36. If REYT £ailg to comply with thy Cods's restrictlans,
it will lope 1ts tax fres otatun., In ordar to mit‘l that
ponoibility, REITs impose restrictions to prsvent an investor
£rom owning wore than 10% of their ghares. KBCTg 8lso tmke

steps to limit the extant to which they am nt.l'.r".ilmlt‘.ed to have
ovnerahip !n any cucpant or prospective tmant.  MoBt, if noL
03, of the RETTe i which EMR inveoto or conglders| investing
lopous these types of sestrictions anf typleslly prnibit sny
1hvestor Erom owndng vere thin 9,5% or R, Qt'pf_,,n'l,lqu; BELT. R4R
implemented ite. ounexohip Lim(tacion, in sart,.to.-epsuxe its
complianie with ‘the mt.-i.mm Ampésed by Eha’ 3::3;3 i onlch
miﬂwatssothat Mnemwm&m I:Dbebsxexwpt
and pay bigh Aividendo Co RHM,
Tho ‘Prust Agreamsht’s Corrcotive Kaahanidn :

s7. ime Prust AgigemsAt contulns & COTFEStive wecbanicm
- shak. 40. Triggened when 4. shareholdar Guoh. 8a,Buly
its Ownereiip Livitetion: The Truet Agreswmmt p:oviﬂes that . the
number of dhores osmed in eicens of .the Cwiership Thwltatd on wmy’ -

" be trenpfecred to s charitable rzust, whose t:usl:es i then
thptructed to oell the shares w:lth a portion of. .:he proccceas
payahlo vo the a:tlmding dhareholdor and tha msindar to a
‘charitable bensficiary.

36. Santion 2.3:(b} af Articla ¥ of the Trost ;ﬂg’reegm?t

provides ss Eolluwe:

3. ' |
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in Trust. If any Traosfor of nqu:l.ty
Shares -ocouxa which, it affactiva, would Tesult
in any Pexrson Beueﬂcully Ouning oY

mns:moc.vely Ovning Bguirty sharcs in vicletiou
of . . ‘[the ‘Ownership Limitatlon),

{{) then thut numbser of Eguity Shixep the
Beneficial Ownerohip or Constructiwve Ownerehlp of
dhich oithexrwise would causa such Tersen to
viclate Section 2.1(a) () . . . ofall be

automatically tranoferpsd to a cmmwm Tourt.
for the benefit of a Charitedle Bimaficiary, ap
duscrlbod ia Bectlon 2 of thin Axtidcle V.

See Trugt Agreement, Azticle v; § 2.1(b!, ac Bxhihit A.

38. Bectica:3.4 of Avrield ¥V .of the Trudt Agreement

yruvidea for the tule -0f the -excepg shares as follous.

within 2¢ daye of receiving :noticy: £xom the Trust
.that Oguity Shares have been. mml\termﬂ to the-
Charitable Trust, the CHaritable *‘mccec nhn.l
"BELL the ohares Hald in tha. mmm Tmt to'w
Péruon, gesiguated by the Charitalde Trigkas,
‘Whooe: cunerehip "k ‘tha dha:et‘*w&il. bt violats;
‘the. ounarship. limttaticns set fortd in Saction
3.1%a). of thie Aztigle ¥ Jie.; tls.5.08 |
‘Ommerehdp Limitaticd) . - upan wuch gale, tha
‘thterést of the Charivable Usncficiary in the
ghETeE guid HENTT “teeersiort e - mmwmme
Trustes shall -Gistribute tha. nat procesds of the
suawwanwmmmmm
Charitalle Bensficlary &s’ pxwidml in this |
Section 3.4 . . . . |

Ses Truot Agrsement, Article V. § 3.4, at ‘Exhibit a

40. Under Article V, § 1.02 the ﬁuut"hgmenu?wtu, Lbw
Charltebls Trustes ie appointed by & cajority of the RHR
rrugcecs to goyve ‘ag tiugtes of Lhe Churiteble 'I‘ﬂ:éc To carry

out thape provigions. !

Bulldog’s Refussl To Comply With the Fruot Agrecment

14
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i - 4Y. As dancribed above, Article ¥, § 2.3 }6! the Trust
Agreement’ raquires -aay person who intends te acguire RHR. phareo
in excesn of tha Ownexghip Limitatlon to pruvidle 15.-days written
notice to RHR prior to doing so. Bulldog did n!,m: comply with
chis requiment. As a result, RIR firac leazuod that 3ulldog
‘vidlated the Owrership Limitation vhen:it gloccvered .q Bulldog
£4l4ng at the FEC relating. to RHR. | |

&2, OUpon lsafiing of Hulldog'# axaase: siiaf.m ownevakiz,
'RER’ & Pregidant; M. Thowas W. O'Driem, Wrate nlonul'ldog on

" higugt '§, 2006 requesting Bulldog ﬁﬁ&%-ﬁﬁ[&iaﬁ;;‘ﬁé B

coaplisnce with the Oundefhip Limitation in. cie frust Agrdsment.

43, Dulsdog pespondsd: hy et tor. trem Defonddint Goldstein
to M¥. O'Brier asted Augvst 13, 2006, I5.hla Yetter Dofaidaiit
Goldatédn rafused tu: ruduce Bulldog*s -chare wﬁ.&i‘ﬁhlp-'iﬂ- RHR and
akgued £hat the Ownersbl) Liriltation' sarves nolegicimace:
purpoas. He alsp threatersd a-proxy sontost o: “expensive
Eitigation® untess RHR wai willing to meat with Bulldeg
representatives and -take varicus octlony’ that ?MIM might
propose. |

44, Dy letter dared Augusl. 25, 2006, RHM! again urged
Bulldcg Lo bring its share omern‘hip in cmplifmca with Lhe
Truat. Agresment and cxplained that BulYdog's failure to do go
werld roqulrs RAR to ioplement the sorrective ?echanism‘.ﬂat

forth. in the Trust Agreemcnt.

45
g0z obed  J00Z/SLB0 PRI 04l wewmd0g  |ELLLLA-L0:) 0SBD
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45, By letter dated Scpbembar 25, 2006, Rr. Goldatein
statad that Bulldog i umrilling vo veSuce its charn ownership
but that Bulldog would nold off purchagsing mure IR shares {in
Lurthar violation ot ths Ownership Limitacion}, and hodd otf
discussing B® publicly, ec thet RAR could énnn':l.de:| Sulldog’s
demando. ;

96. By laotter dated October 17, 3006, RiH agaiyr reguested
that. Bulldog hr:h:lg_ ite share cwnexship inte campliance with the
Qunership Limitatian. snd sleo vequestsd tnformation .regarding
_ths Atyset nauwe @a'.-“'.'hiFh'.Bun@g:p'm dharee 'mzrﬁaﬁl.-d:-, oo that
‘RN could -enforoe .the Trusc hgrudment. to reduce Buuaog's ehare
oxmership. Thic leccer xequedted that Bulldog provide the
Tequested infoxmarion by Noverbex 10, 2006:

7. Gection 3.4 of Articls V Of ths Trst Agresment
requires Bulldog o provide informtion s RMR vay |mqum to

¢0. Bulldng: respanded to KER'p Tequest S inforvation
¥th & leited Erom Défemisnt Galdntein to wr. orbilen dated
Octaber 21, 2006. 1n its lettar Ewlldeg admitted That it im
familinr with the Ownarship himitation in the Trusk Agreement
vt questioned the puzpose of ‘the Ownéxship Limitatlon. end thsn
thrastened “to conpldsr & pubi‘.h: -appaal tbh RiR’'s chareholders:™
Bulldog’o létter of Cctobex 2}, 2006 did not. aidreao

MR'e request Eor information:

~16-
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49. By lettex Gated Octobar 31, 2004 from Mr. O'Brien, RAR
responded to Bulldog. Thip letter explatied the rationala for
the 9.8% ownerghip limitation in:RETTe aul explaiumed that RHR'S
Owneranip Limitaticn allows £ Lo uuke RETT imvestments without
vonltoring its sharehcldere’ (i.e, Bulldow' g} 1mtha- Thia
letter also oxplained that the Ownership Jd.mi.tationi is contained
in che ¥rust Agreement ond im enforceable rpgirdlecs of rhe Lax

co:npliame raticmale. Pinally; this lettix again rpgusa:eu the

Yay e . - -‘- . -
-informition conoerilng tha dtréel nams ardl curtodiad accoumnt in

which Bulldog holds ite shares be provide| byﬂo\mm%mx 10, 2006
6o that RHR might verify Bulldog's wwﬂd@wﬂ 1mbiémanﬁ tha-
corrective agtions peruitind by the Zrust agmamm:l

50. -Bulldiog raspondaed by letter frerDefendant Goidmtain
dated Rovesiber 3, 2006, Bulldng’n'latter did pot egrée to
redios Mulildog s dhare ownerdhip :‘"','. umnd dﬁm“ ""'—"-“’"'l o tha
dnforwation about. Bulling's. phices £hAt Sfﬂgfmsiﬂﬁluﬂ..- e e

§1. &y letter daredl Novembor 8, 2006, RHE again urged
Bulldog to rethucs its shate owiorohip, mue to giovide.
information aboug itn ohares by- Rovenber 3.0, 2006. | Coples Of
this letter, us vell & the correaponilende: betveen ¥r. O-Brien

for RHR and Mr. Goldutein for Bulldog 8sted Augugt S,” Amgust 15,
augusl 25, Beptember. 25, October 17, Dctutsr 22, oc;:eher-a-l- wnd

Rovembey 3, 2006 ara attgched hereto as Ehibit B.

7.
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%3. Bacsube Bulldog refused to brinj ite -ehare ownaratiip
into compliance ao requixed by che Trust .Ngremant,‘ RHER brought
che cowmpleint in this action against the .-Jete.ndants' an Rovember
13, 2006, to enforce the Ownarship Limitaclion.

Bulldog Refuses to Comply With the Charitible Trustee’s- Demands

53. Om Necember §, 2006, purcuant T2 Article IV, Section .1
of the Trmt Agreewent, RAR‘Es Doard of Trustces npgu.intad..hd:iu:’
Overetrest, foq., a0 the Charicable Trustes of the pharea ownaed
by Bulldog in exgess of the Ownership bimitation. Under the
'rruui: J\g:-mmh. the Charita!ﬂe 'rmntee ie o, ubr.ui'a sné pell
Ehose dxcess ohared Eor the bonatit of & charitabld. ‘bensfidinry.
See 1TUGT Agrueumc-, mi.c:lar-“. l‘-:.-l-,— ak.-m:l.ht:-g.

51, The CHarisabls THygtet crptasted BENIdog by astier,
dbted Decewber 1, 2006, and demanded. {1} that.Bulldog cransfer

_\
4t HER shaves in exvebid df the Oynerphif. Limitaticn LiLc ‘au

. .aocoust. gpaned, by the, Charirable. Trusten; . (2). timk: Bulldoy

provide an acoounting of all dividand dietribotions recéivad
eince Bulldog's :Lirat purchase in vieldtiocn oI ‘tho | OvmaxEnip
Linitatica, and (3} ciat BullSog ramil euy future Qistridburions
wizh respeet to those excess shares to the d:nr.lwpla Tructee.
A copy ot this letter is sttached heveio as Rehinit C.

6. SullBog rafused to comply with che d-.;.nri‘l:;abl,é

Trustee’ s demandn.
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Bulldog Continues To Viclate The Trust Agreement
56, Om Faebruary 5, 2007, Bulldog filed an smended Schedule
13D with cthe SEC, amnouncing that it had s0)d 125,000 of 1ts RHR
shares, allogadly reducing itw wbarw ownarwuhlp Lo 9.79% of RHR'y
outorendinoy ohAres, An-amount that would ¢o longer viclate the

Ownerehip Limitation.
57. The Trust Agracsent provida¢ thiat the Charltable

Trustes ie to rereive tha dividonds from shares owned ip excess
af tha Ommhip limitation, an well s the met proacoeeds Erom
the vile of thpsé phiares, See Tinst Agremimt, petlets v, 51
3.3-3.4, at Sxhibit A

50. On ‘Pabruniy 7, 2003, the Chartrihla Trustbe vrote to
Rulidog devanding that Bulldeg remit o the Cheritebie Trusteo

any accumulated dividsnds or’ profite Piod ths RER chaven iy

. ...omed .in vdolotion, of. the Owpexghip Limitacdies. | &

59. Ao of the date of the #iliny of this Compluint,
Bilfog Hed retaged to modte. thy Qividundy 0ad profits Eranohg
sale of tha RAR walus.

Comit I: Deolaratoxy J’udm' nt
60. 1nrervenmor dlalutiff -repéats p&fa’grapha'-n'ihﬁé:‘eu?':g' .

59.

1%
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61. Tho Trust Agreement limits tha outber of RHR shares
which may be owned by -any ons of itn shayeboldsys or & group of

ita sbarehdllars scting togathur to 9.6% of the total RiR ghores
cutstanding.

64 MnndnaL Bulldoy Investory Gensral Partnership -and
Nefendant Goldotein, acting for themselveo 0 on behalt of the
other Defendanto, violated ths Ownership Idm{-ca:::.o:; oy
purchasing more thar 9.5% of the oucstamiiny ghazes of. iz.nm.

63. Deopice Topeatéd roqadets by Pislutifr REE, the
petengants rofused 16 hring their sbare pwmership imw
coipIiance with. the Ovnérohip Linitation &nf refused to

gaaparate with -Pldfni;it'-f m in. enforolag m:u'rrusr Agresneni;

6a. .Klthough Defendante have now pupereedly gald B

thup prowpling RER o £ile this sction,

poreion of their RER dbAfes, they ddntinde td:EeBErt vhSt cha
. Comexship Lipizarion is. upanforcesile mmngfcha
pefendanto are sot ragiired to renit-tls dividends. and’ profite
thoy received ifrom these shares to che Charitabls ;?mpﬁee: RN
sotual cemieeversy thevefoos exists hefveen tha :l:s‘mawenm:
Paintiff and the Dcfondadld:

¢5. Thia IoLesvenor Pleintiff fo encicled to(s duclavation
that the-Defepdants’ ownesthiy of RER- shaxen yio‘Tcli'ted the Trust
| Agretment and thab the Intexvenar Flatmies nay taﬁte ::cmc’:i've

action »s provided An She “Tust Rgracmant to engure ‘that

»
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bafendanty’ share ounership is mow, and will rm.i.n‘. in

conpliance. |

COUN?Y II:  Speaifio Pericxmanod
65. Intervencr Plaintiif repeats paragraphd n#mbemd 1 -
¢5. |
§7. Plaintifs WHR and the Inwr__vmor-vlaim:,tt't ‘Charitable
Trugtee repeatedly reguogtod that Lhe -Dufwndance plr:‘rlvide

initormation concerming their ownexobip ©f RHR ahwses inaluding

the street nam# and custodial agcount in‘ehigk tho-Defendnnts’

[UR ehares are owasd. .The Defendantd refusod to provide the
requeated irformation. !

65, The 'vrust Agreewedc Yequireo RHR hﬂmhnllum:u to
provide information abiout their share owrexship Lu RER. when RHK
requasts it. |

69, Plajntiff: BUR réquires. the AnEoirwatiocy mquaeceu £xda

the Dafendanto {p crder that Plagntift mvclmmﬂ;mmm .

to whick Bulldog -wiy-be in viclaiion of ths Ownérohip
timitation; co that RER and-the.Charitable Trustee:can
implement the corrective mechaniom in the Tmst agfemn:

70. The Dafundants, und_puti-éularly Deteuda‘.int Kinball &
Sintnrop End Defendant, Galdstein «ho ‘oontrél i -diry to day
busl.nay:s pf all of the Dei!s_udqntp. ahouldbo :Iﬁeriel.‘. to provide
tho inkoimation recussted by P1ASAcife RER. |

21
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COoURY IXT: Specific Derformanco

71. Intervendy Pluintiff rapeate paragrapht mmbered 1 -

92, Defendants received dividendo aj’ a regult of their

70.

owmerskiip of KHMR ebares in excess of tha Jwnarship Limitation.

Defendaute alao rwaaivad profits from the Pebruary 2, 2007 sale

of the RHK shares they held in excess of the Ownership

Limication.
73. The Trust Agyeersnt Providso thit Defawdanti bave no

Ii‘gi'.lt to rstain dividends from BHR sharue they hsm| in excess of
‘the Ownership Limitation. Instead, the wmmerm: raguires

ther the choritsble Trustes receivs -the dividemds €rom thoss

uxcass shares. See Trugt Agreement, Article V, £5 !3-3—3.-.3« at

FRxtibit A |
7. e Grobt NgrSeuent s185 Providss st Defohdente may

ot -peceive any Frofity. fxom the sade of tha SHE ‘shnres they.
#old in excess of the Omarship Timitatio. ansi.:au:d-, the Teust
Agrecmont, provides that the Churitabls-Tryotes in entitled to

the profics from the gale of thoso MER sbarss. Seo Trust

75. The cuaritdale 1rosvee 15 cupowered to-enforce these

provisions i= Article V'of the Trust Agresment. .-l?girn Artlcle v,

§ 3.4. The Intervenor Plaintiff Charitdble Trugtee l_ma

reguepted char Sulldog reait tha dividands and profits Bulldbg

-2
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raceived from ite ownership and sale of the BHR shires in axcess
of the Ownership Limitation. Bulldog hen retused cio couply with
‘the Teguant. |

76. The pefendants should be ordernd to rem:lé to the
Intervenor Plaintiff Charitadle Tructee i:he dividends they
swceived frow their ownerschip of BHR shaes in €xcegs of the
Omership Limizaticn and -the profits they cbrainad| from the saie

of those axcens ‘BhRTeS.
’ |

77. -In oadar G ensure. that the Defendants g:'mp:g,_
Defendunts shoald, be ordered £o Provide (1)  lior|of all
ageiliated persona of Dafendant wno held ghares 6  RER pinde
Jeiwaty 1, 2006 tO the present; (11} @ £311. sccounting of the
atvidends thay ‘recsived for thoir RE dhares; ({14} the dhtas
purchaged, prices paid, and id whiose ngme they mfﬁaqeé_l‘ or held
theiz {3 sharee; and (4v) the datec 001d and aupuhiLy ‘Shey,

L ST

recedved for,aay WiR ehmves they mo fewper, Holdl T

vapesgeneser

Wberefore, RHE regpectfully prays that thio Couxk:

1. Entex b jodgopnt tor Intervencr Plaintifi declaring .
that the Dafendsnts’ owvmership of RER ekaxes 4in excepp of ‘ths
Ovnerohip Limization viclaged the Truat Agrasment and that the
Intervencr Plainciff and RER are entitled Lo tukw corrective

actioh as grovided iu tha Trust Agreemstl)
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2. Order tha Defendante end each o them to epecitically

perform theitr obligations undar che Trust Agreament

50 that RMR

and the Charitable Trustee may enforce ths Trust Agreesent and

specifically as follows:

d..

Order the Defandant Rimball & Winthrop and
Dafendant: Goldsrain to prorids to RHR the arreat
nare or tustodia) account In wiigh all the RHR
-ghayes owned beneficially and of record by cach
Pafandahit aife oF 'were prevlously Nald;

‘Order che Defendsnt Kimball & Winthrup and
‘Defendan: Q5ldotelin :o_mn:;hta-\dtrt HHR 1N The

* tzansfer an2 sale of any RER nmoo-'rleﬁanuntn

pwri in oxcesa of the Omerdiip Linitation;

.Order the Dsfendants to reait to thﬁ|"chn:§;tnble-
frustiec 11 AL¥4HERSD TkY BSOELVEA Crom AR

. aharag they hald in excens of the Cwnsrehip

Limitation, as woll as ths profite they Tboeived
fron the sale of thdge dhatee)

Order. tha Defendunta Lo provide a acaplute Liat
of all theix agfidincen %o own o who have owned
AR whurus a:fuc,e January 3, 2006 Lo thu duta
Juigment io -enrered, plup a full accounting of

the: :Livd.dmﬁs they rxecelived Ercw RAR. e'liaﬂta they
held in exceos f the Ovheyship Lirizatich, .am

-2
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well an the Bates purchiged, pricer paid, and the
duteo 8014 and amtunt vroccived Eor ‘alny RHR: sbares
they o loagor hold; and |
8. Order the Dafaendants to provide RMR puch
additional infarmation concesning Defendante’ RER
ghare ouneraiip ss RHR may reagorably regquest,
3. hwavd to RIR wnd ths Charitable Trustee thelr
attorneys’ foco .and tootor and
L Grant such othar or further relief as mﬂi be.
appropriate irn thip cutter.

adrm pvergrroct, 08
chaxitable mg:ee,

By hio sktosueyd,

rnaz:p*v h#ﬂwn gpno essasss}
a.rinn R 31;!& {asoessm?w
ARLER POLLOCK & GHERAAN P.IC.
175 Peﬂm; Bt::aot
lemnaz-osoo

|

|

.June 6. 2007 B

.10850‘;'_3 ‘
i




BEST AVAILABLE COP:Y

Cextificata of ‘3ervice i

I, philip Y. Biown, 8¢ hereby cortlfy t.'lm!: on. Juag 6,
2007, T causad a copy of the foregoing to he sarved by :
tizat clase m:l.l postage prepaid, upon caunsel of recoxd.

e s

Philip Y. Bxowum

€4 0¢) 96ed  [0OZSHOIPY  O)-) uBWNOOQ | E4IEI-A>L0:} 05ED
|
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ADLER POL OOK QL SHEEHAN RC. bomes. b AR
TVapbren {7E8 et
b Ty
Qo Cidrent Pl 14 B
Darciimon X 2,
LT - gt i
foa 80, TIRI0A 7 JMsny
L "
June G, A7
Cvil Cledk's Offlce
Middlesex Superior Coun
40 Thomdike Strect
Enst Cambridge, MA 02141
Atm: lien HPaco
‘Re:  RMR Stosphindity and Real Estate, Bulldng Toveitory Genernl Parimership, ot al
Civil- Action No. 064054

Ogr Plie No, 381129-012

Rulunvc 1» theilownnes oﬂrwvanossvlmnﬁlrhulmn Overstreer's Mot for Luave fo
Tntervene in the ahove-endtad rmmter, enclosod for Gting, ploase find the-Ruflowingg:

2. Acheckiu tho emaunt of $315 (8275, Ming €3 for interecnor plaindfand 8

\
Thiak yois £ your assistante,
Narytoily yows,
- . T % m ‘
l.r.gd fmm o5 Philip Y. Brovin
Jma
Enc.
oer Thendos Nt Hepii; B,
27701}
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Ted Hoss-Mahan

From: Abare, Mary [MAbare@apalaw.com]

Sent: Wednesday, June 08, 2007 3:46 PM

To: Ted Hess-Mahan |
Subject: Adrian Overstreet v. Bulidog investors Gene: gl Partnership ot al

1

) |
Beceuse the court docket reflects the aftowance of the motion to fie inter senor complaint but not the intervencr complaint,
per the court's Instructions we are fiing the intervenor comptaint and neer| to serve the defandants (a copy of our letter to
the court Is In today’s mall}. Wouid you be willing to acoept sarvice for th) defondants, or would you rather we serve them

diectly.

Mary Abare

Legal Assistant

ADLER POLLOCK & SHEEHAN P.C.
{75 Fodera! Street, 10th Floor

Boston, MA 02110 ) “
|
|

E-Mal
Phone 617.482.0600
Fax 817-452-0804

4

Tonm\plyw!thlﬂswnmm.weadmde&wsdonofFedaraHaxlswesthmaﬂ Is not imended or
wrﬁtantobowad.Wcamotbeused.(l}toawidmymmunposedmt!mnteqwmevmcodeor(ﬁ)to
mnwto.muketmmmmﬂhmpanywumsad!mwmsrmharm
MMwmembmﬁmmumwmmmmnMﬂ.Ilmaycoma!nwomtaﬁonumus
subject to the swmmummmmmm\awmmummm disclosure
under taw. Ifywravomu!vadwao-manmossagamW. tr are not the named reciplent(s), please
Wynoﬂﬁﬂnmﬂumﬂdﬂo&hbmmmmmnmwuwwﬁnm.mmm.
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Ted Hess-Mahan |
—— :

From: Ted Hess-Mahan {thess-mahan@tchingsbirsamian,com)

Sent: Thursday, June 14, 2007 4:03 PM |

To: ‘Abare, Mary’ |

Subject: RE: Adrian Overstrest v. Bulldog investors Guneral Partnership et al
| |

Dear Ms. Abare:

We will ccept service of the Intervenor Complaint filed with the Court ot June 6, 2007 an behalf of defendants Bulidog
Investors General Partnership, Opportunity Partners Limied Partnership, Full Value Pampers Limited Partnership,
Opportunity Partners Income Plus Fund Limited Partnership, Kimball & Winthrop, Inc., Full Value Advisors, LLC, Spar
Advisars, LLC, and Philllp Goldsteln, ‘

Please contact me if you have any questions.

Theodore M. Hess-Mahan, Esq.

Hutchings, Barsamian, Mandetcorn & Zeytoonian, LLP
110 Cedar Street, Sutte 250

Wellesley Hills, MA 02481

Tel (781) 431-2231 ext. 234

Fax (781) 431-8726
these-mahan@hutchingsbarsamian.com

..

CONFIDENTIAUTY NOTE; This e-mall message contalns Information befaiiging to the taw office of Hutchings, Barsamian,
- Mandelcom & Zeytoonian, LLP, which may be privileged, confidential arul/er protected from disclasure. The
tnformation Is intended only for the use of the Individuzl or entity namec. above. if you !Ih}nk that you have recelved this
message In error, please e-mall the sender. if you are not the intended r :cipient, any dlslscmlnallon, distribution or

copying Is strictly prohlbited.

'
|
|
|

|
i
!
l
|

From: Abare, Mary [mailto; MAb2re@apsiaw.com)]

Sent: Thursday, June 14, 2007 3:10 PM

To: Ted Hess-Mahan

Subject: PA'; Adrian Overstreet v, Bulidog Investors General Partnership et &

# am following up on my smal) conceming whather or not you willl accept mvlcaonbahaluofycwdimm,
Thanks. )

—Original Message——

Fronx: Abare, Mary

Sent: Weadnesday, June 06, 2007 3:46 PH

To: Ted Hess-Mahan' . .
Subject: Adrian Overstreet v. Bulldog Investors General Partnership et al |

Bocause the court docket reflects the ellowance of the motion to file intervenor complaint bi not the Interveror complaint,
wuauuramwwﬂmwmﬁnrgmmvmrmphmmmmmmd@mm (a capy ol our letter to
the court is In today’s mall). Would you be willing to ecoept service for thy defondants, of would you rather we serve fhem
directly.
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|
Mary Abare |
Legal Assistant
ADLER POLLOCK & SHEEHAN P.C. !
175 Fedaral Strest, 10t Floor |
Boston, MA 02110
E-Mal
|
|

Phone 617 .482.0600
Fax 817-482-0504

Tomp!ywm:lRSmgdaﬂum.waadvlseManydlscusslonotFewmnltaxlsmslnmlse-mai!tsmﬂntendedor

watttan to be used, and cannot be used, (1) to avold any penafties Imposes under the Intemal Revenue Code or (T} to

promote, manrmmmdmmommpWawmsacﬁmmmuammman .

This e-mall message is confidential and is intended ondy for the named reviplent(s). it may contain kformation that 5

ummtommmmmewmemmmmm:mmmmwwummmwwmm
tew. If you have received this e-mall messape in eror, ot aro not the named reciplenti(s), please

ﬁnmdhtelymﬁ!y&surﬂeranddalahﬂtmmagé&mmmmmmwmuwplas.Thankym
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Commonwealth of Massachusetts
MIDDLESEX SUPERIOR COURT

Case Summary
Civil Docket

RMR Hospitality and Real Estate Fund v Bulldog Investors General

Detalls for Codket: MICV2006-04054

Case Information

Docket Number: MICV2005-04054 Caption: RMR Hospitaity and Real
Estete Fund v Bulldog

- lnvcstors General

Fillng Date: 11132006 Case Statutr; Nu?ds evaluation

Status Date: 02/09/2007 Session: Cv A (124 Cambridge)

Lead Case: NA Case Type: Most

Tracking Deadiines r

TRN: A Discovery: OUDUZODB

Service Date; 02/11/2007 Disposition: 11]1.2/2@9

Rule 15: 02/06/2008 Rule 12/1%/20: MI}WZWI

FAnal PTG 06/30/2009 Rute 56 a3/02/2009

Answer Date: 04/12/2007 Jury Triak 8o/

Case Information '

Daocket Number: MICV2006-04054 Coption: RMR Hospliality and Real
&mm Fund v Bulidog
Investors Genera!

| .fling Date: 111372005 . .Case Status: qm evahaton

Status Date: 02/09/2007 Sesslon: CVIA(I?A Camtﬂdge)

Lead Caser NA Case Type: Dedaratory judgement
(231A)

Yrackdng Deadiines

TRK; A Discovery: 01[01[2009

Service Date: 02/1172007 Disposition: 11[12JZ009

Ruls 15: 02/06/2008 Rule 12/111/20: 04!12[2007

FAnal PTC: 06/30/2009 fule 56 03)‘10212009

Arnswer Date: 04/12/2007 Jury Trial; NO

Parties Involved

22 Parties Involived In Dodket: MICV2005-04054

Party Role: Defendant

hitp:/Awww.ma-trialcourts.org/tcic/fe/?app_ctx=print_docket 6/15/2007




ACTC [nformation Center

Case 1:07-cv-11113  Document 1-12

Last Namsa:
.Addms:

Zip Code:
Telephone:

Involved:
Last Name:
Address:

Llp Code:
Telephone:

Party
Involved;

Last Name:
Address:

Tip Coder
Telephone:

Party

Involved:
..Last HMame:

Address;

Zip Code:
Telephone:

Party
Towvolved:

" Loast Name:
. Address:
e
Zip Code:
Telephone:

Party
Involved:

Bulidog Investors Genera!
Partnership

60 Herftage Drive
Pleasantville

10570

Does 1 to 500

Full Value Advisors, LLC
60 Heritage Drive

10570

Full Valuve Partners Umited
Pantnershlp: et
60 Herltage Orive
Pleasantvile

10570

Goldstein
60 Hertage Drive

10570

First Nime:

First Nume:
Addresr

Zip Ext:

Role:

http://www.ma-trialcourts.org/tcic/fe/Tapp_cte=print_docket

Defendamt

Page 2 of 13
Filet| 06/15/2007 ' Page 2 of 13

6/1572007




AOTC Information Center
Case 1:07-cv-11113  Document 1-12

Last Name: amhall & Wirdhrop, Inc.
Address: 60 Heritage Drive
City: Pleasantville

Zip Code: 10570

Telephone: :

Party

Involved:

Last Name: mnﬂr Income Plus Fund
Address: 60 Heritage Drive
Coty: Pleasantville

Zip Code: 10570

Telephone:

Party

Involved:

Last Name: Dpoottmjg Partners Uimited
Address: 60 Heritage Or

City: Pleasantviile

Zip Code: 10570

Telephono:
Party

Involved:

Last Rama: Spar Advisors, LLC

T AHUreSEE 60 Heftetige Drive -

Qay: - Pleasantville

Zlp Code: 10570

Telephonhe:

Party

Involved:

Last Name: Buildog

Address: B0 West-Paza

City:

Zp Code:

Telephone:

Party

Involved:

Last Name: Full Value Advisor, LLC

Filed 06/15/2007

First Name:
Addresy:

Zp Ext:

First Name:

Address:
State:
Zip Ext:

First Nama:
Address:

Zp Ext:

Frst Name:

http:/fwww.ma-triglcourts.org/cic/fc/7app_ctxe=print_docket

Page 3 of 13
Page 3 of 13

/152007
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Case 1:07-cv-11113  Document 1-12  Filed )6/15/2007 |Paalge 4 0f 13

Address: 60 Herftage Dr. Address
Gtr: State:
Zip Code: Op Ext: I
Telephona; :
:::vad: Role: Defendant/intervenor
Last Name: :‘fﬁ%ﬁm Umied Arst Naine: ‘
Address: Address ‘
City: State:
Zip Code: Tp Ext:
Telephone:
m‘, odi Role: Dd!n:thmﬂntewenor
Last Name: Goldstein Arst Naine: Phip |
Address: 60 Herttage Dr. . Address: \
City: State:
20p Code: Zip Ext:
Tetephone: '
1
ks Roje: Deferldarﬂtntermw
Last Name: John Ooes 1-500 Rrst Name: ‘
Address: Address:
Lo . Sats
Zp Code: Zpext | N
Telephane: I
:"?N od: . Role: Defetrtdantﬂntervemr
Last Name: Kimball & Winthrop, Inc First Name: ‘
Address: 50 Herftage Drive Addressy
aty Peasantvile State: NY
Zip Code: Zip Ext: J
Telephone: ’
Y e , Rofe: Defefdant/intervencr
Last Name! Em Phss Fund Arst Nime:

|
Address: Addres: |
|

hnpdfwww.ma—trinlwmts.mgﬁcidfnﬂnpp_mmﬁﬂ_dockﬁ . 6/15r2007




AQTC Information Center

Case 1:07cv-14113 Document 1-12

Zip Code:
Telephone:

Party
Involved:
Last Name:

Tip Code:
Telephona:

Party
Involved:

Last Name:!
Address:
City:

Zp Code:
Telephone:

Party
Inwulved:
Last Name:
Address:

Telephone:

Party
Involved:
Lost Name:
Address:

Zlp Code:
Telephone:

Porty
Involved:
Last Name:

Address:

Opportunlty Partness Limited
Partnership

60 Heritage Drive
Plezsantville

Spar Advisars, LLC
60 Hertiage Drive

Brown, Esquire
Adiler Poliock & Sheehan PC

e
617-482-0600

Kefter, Esq
Chitwood Harley Hames LLP
Great Neck

11021

RMR Hospitality and Real Estate
Fund

Page 5o0f 13

Filed 26/15/2007 |Page 50f 13

Zip Ext:

Frst Nane:
Address:

Zip Ext

Arst Name:
Address:

Zip Bxt:

Arst Name:
Addres::

Tp Bt

Role:

First Nime:
Addres

Zp Ext:

Role:

Rrst Hame:
Address:

bttp:/Awww.ma-trialcourts.org/tcic/fe/Tapp_cte=print_docket

Out-gf-state attomey

Gmgoryl E
11 Grace Ave, Sulte 306
NY .

6/1512007

|
|
et
|
|
|
|
|
|
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Page 6 of t3

hitp:/fwerw ma-trialcourts.org/teic/fe/2app_ctx=print_docket

Zip Code: Zlip Ext |
Telephone: ¥
Party Role: I’lltmﬂ’ll fintervenor
Inveolved: !
Ovesstrest, as Charitable Trustee ]
Last Name: ter the Frst Naine: Adrian
Address: Address: !
City State: !
Zip Code: Zp Ext: [
Telephona; I
!
Attormeys Involved |
i
19 Attomneys Involved for Docket: MICV2006-04054 i
Attomey . (
Invotved: Arm Namae: RDPEUI
Last Kama: Willis FArst Neme: Jane €
Address: 1 Interrational Place Addrosiz
Cty: Boston State: MA I
2ip Code: 2110 p Bxt 2624 |
Telephone: 617-951-7603 TelExt ]
. . RMR Hospitality and Real Estate
- Fascimile: 617-951-7050 Repres znting: Ramd, (Plalrif)
+ Attomey-- .- . - o
Invelved: “*Arm'N ime: SI-NP(‘IB
Last Name: Hess-Mahan Arst Mmme: Theodore M
Address: 53 Siate Street Address: 1
Oty: Boston Siate: MA |
|
Zlp Code: 02109 Zip Exiz -
Telephane: 617-439-3939 Tel Bxi: ‘
i . Bulldog Investors General
Fascimile: 617-439-0134 Representing: Pam' (Defendant)
|
Attomey - .
Inv ,: Arm Fame: Sl-mPOIJ
Last Name: Hess-Mahan First Mame: nm?u M
Address: $3 Siate Street Addre s
aty: Boston Stote: MA’ ‘
Zip Code: 0109 bt

67152007




Telephona:

Fascimile:

Attomey
Irwoived:

Last Name:

Address:

Zip Code:
Tolephone:

Fascdmile:

Attormey
Involved:

Last Name:

Cty:
2p Code:
Telaphone!

Fascimlle:

Attorney
Involved:

Last Name:

aty:
Tp Code:
Telephone!

Fasdmble:

Attomey
Invoived:

Last Name:
Address:
Ccity:

Zip Code:

Telephone:

Fascmile:

AOTC Information Center
Case 1:07-cv-11113  Document 1-12

617-439-3939
617-439-0134

Hess-Mahan
53 State Street
Boston

02109
617-439-3939

6174390134

Hess-Mahan
53 Sate Street
Boston

02109
617-439-393%

617-439-0134

Hess-Maghan

53, State Street

Boston
02109
617-439-3939

617-439-0134

Hess-Mahan
53 State Street
Boston

02109
617-439-3939

617-439-0134

Filed 06/15/2007 | Page 7 of 13

Ted Ext:
Represunting:

Firm Numos

First Nrme:
Address

Zip Ext
Tel Ext

Frm Nome:

Fust ame:
Addreass:

Zp Bt
Tet Bxt:

Repres enting:

Frm Nome:

First Name:

Address:
e p—_—

State:
dpExz
Tel Ex:z

Repre ienting:

Rrm FMame:

First Mame:
Addrass:

Zip Exkb
Tel Ext:

. Representing:

Ittp:/fwrww.ma-triaicousts.org/teic/fe/Tapp_ctx=print_docket

Page 7of 13

Opporaunity Partners Umited
Partnership, (Defendant)
SH.AP[OB
Theodore M
MA
Full Valve Partners Limited
Partrership, {Defendant)

|
Theodore M
MA
Opportunity Inooms Plus Fund
Umlt‘ed partnership, {Defendant)

|

|
Theodore M

Kimbafi & Winthrop, Inc.,
(Defendant)

SHAPD3

Theodore M

MA

Full Value Advisors, LLC,
(Defendant)

6/152007




AOTC Information Center
Case 1:07cv-11113

Attomey
Involved:

Last Name:
Address:
City:

Zp Code:
Telephone:
Fascimlle:

Involved:
Last Name:
Address:

Zip Code:
Telephone:
Fascimile:

Last Nama:
Address:

Zlp Cede:
Telaphone:

Involved:
Last Name:
Address:
Clity:

Zip Code:

. Telephone:

Fasdmile:
Attomey
Involved:
Last Name:

02109
617-439-3939
£17-439-0134

Hess-Mahan
53 State Street
Boston

02103
617-439-3939
617-439-0134

Shapiro
Exchange Place
Boston

02109
537-439-3939

617439013

Shapiro
Exchange Place
Boston

02109
617-439-3939

617-439-0134

Shapire
Exchange Place

Document 1-12

Page 80f 13

Filed 06/15/2007 | Page 8 of 13

Arm Name;

First Rame:
Address:

Zip Ext:
Tel Ext:

HArm Name:

First Name:
Addres:z

Zlp Ext:
Tel Ext

Represunting:
Firm Nime:

Fust Nume:

2pExt:
Tel Ext:

“Riprésdnting:

Frm Name:

Frst Name:
Address:

Zlp Ext:
Tel Ext:

Repre: enting:

Arm Neme:

First Name:
Address:

htu;:{lwww.mn-uialoomts.mgltcidfcﬁapp_wim_docka

i

Golds‘tetn, Phillp (Defendant)

\
SHAPG3

Thomas G
§3 Sate Street
ma |

|

~Bulldog 1nvestors, Genera!
Partnership, (Defendant)

e

Thomas G
53 Spte Street

|
|
| 6/1512007




Zip Code:

Fascimlle:

Attomey
Invoived:

Last Narme:
Address:
City:

Zip Code:
Tejephona:
Fasdmile:

Attornoy
Involved:

Last Name:
Address:
City:

Zip Code:
Tedephone:

Fascimille:

AOTC Information Center
Case 1:07-cv-11113

Boston
02109
617-439-3935

617-439-01M4

Shapiro
Exchange Mace
Boston

02109
617-439-3939

617-439-014

Shapiro
Exchange Place
Boston

02109
617-439-3939

617-435-0134

Shaptro

Exchange Piace
Boston
02109

" 617-439-3939

617-439-014

Shapiro
Exchange Place
Boston

02109
617-439-3939

Document 1-12

Filed J6/15/2007

Zip Ext:
Ted Ext:

Reprasaating:

Arm Rane:

FArst Naine:
Address:

Zip Ext:
Tel Ext:

Represanting:

Firm Nane:
First Na.nwa:
Address;

Zip Ext:

Tetl Ext
Represonting:

Rrm Name:

DR L P E I

First mlne:-
Addresy:

p Ext:
Tel Ext

Repres:inting:

Arm Name:

First Niumes
Addres

Zip Ext:
Tel Ext

Ittp:/Awww.ma-trislcourts.org/tcic/fe/?epp_cte=print_docket

| .

Page 90of 13
Page 8 of 13

Full Vatue Partners Limited
Partnership, (Defendant)

Kimbafl & Winthrop, Inc.,
(Defendant)

|

"‘IISG
53 State Street
MA

Full Yetue Advisors, UG,
{Defendant)

SHAPD

WG
53 Stote Street
“

I
|
|
|
\ 611512007
|
|




AQTC Information Center

1 0372272007 1400

2 04/26/2007  14:00

Motion/Hearing: Rulel2 to | A
Dismiss

Mction/Hearing: Rule12 to A
Désriiss

htq::ﬂww.mn-lrinlwuns.org/!cidfd?app_mﬁnt_dockct

| Pagec 10 0f 13
Case 1:07cv-11113  Document 1-42  Filed (6/15/2007 Page 100f 13
Fascimie: 6174330134 Representing:  Spar Advisors, LLC, {Defendant)
ki FirmNane:  SHAPO3
Last Name: Shapiro First Naine: Thomas G
Address: Exchange Place Address: 53 Sta‘te Street
Oity: Boston State: MA |
Zip Code: 02109 Hp Ext: ]
Telephone: 617-439-3939 Ted Ext: i
Fasdmile: 617-435-014 Representing: Goldstein, Philip {Defendant)
QM: Hrm Name: ADLE?Z
Last Name: Brown FArst Name: Phillp ¥
.Address: 175 Federal Street Address:
Qty: Boston State: MA
Zlp Code: 02110 " dp Extz 2890
Telephone: 617-482-0600 Tel €xt:
Overstreet, as Charitable Trustee
Fascimile: 617-492-0604 Repres:mting: Arising under the, Adrian
(Plaht\ﬁﬁfht:nmur)
.m"um' "": Frm Nigne: ADLED2
l._as_t.l'lnmu: Birke FArst Nime: Bm‘k
Address: 175 Fedess! Street Addres i 12th Roor
" Fp Code: 02110 ‘age: 26907
Tetephone: 617-482-0600 Tel Ext: ‘
‘ Overstreet, &s Charitable Trustee
Fascmile: 617-462-0604 Representing:  Arising under the, Adran
{Pintiff/intervencr)
Calendar Events
4 Calendar Events for Docket: MICVZO006-04054
No. m .f.l":: Calendar Event: SES: Event Status:

Event rescheduled by court prior to
date

Event rescheduled by court prior to
date

6/15/2007
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Casa 1:07-cv-11113  Document 1-12  Filed 06/15/2007 Page 11 of 13

3 0472672007 14:00 MotioryHearing: miscetianeos A Event fot reached by Couwrt
4 0522007 14:00 w: Rulel2 to A Event held-Under Advisement

Full Docket Entries

B0 Dodket Entries for Docket: MICVZ005-04054

Entry Date:  PaperMNo:  Docket Entry: ‘

1132006 1 Complaint & civil action cover sheet fle 1

11/13/2006 Origin 1, Type D13, Track A.

W12006 2 Plalntiff RMR Hospltaflty and Real Estat: Fum'snunonfor

131/13/2006 z apmmmds;:edalprmmiumnmlmmm Inc., or
WI2006 2 ks agents. Allowed. (Murphy, J.) copy (iven i hand

11212006 3 SERVICE RETURNED: Phillp Gotdstein(liefendant) 11/13/06 served at 60
11212006 3 Herftage Drive, Pleasantvilie, NY 10570 '

11212005 4 SERVICE RETURNED: Bulidog Iveston: General Partnership( Defendart)
11212006 4 11/13/06 sesved at 60 Herftage Drive, easantvle, NY 10570
17212006 5 SERVICE REVURNED: Opportunty Partners Limited Parthership{Defendant)
11212006 5 11/13/06 served ot 60 Hesitage Drive, Pleasantvilie, NY 10570

22006 6 SERVICE RETURNED: Full Value Partss LimRed Partnership(Defendant)
11212006 6 11/13/06 served at 60 Hesttage Ditve, Pleasantvilie, NY 10570
WY 7 SERVICE RETURNED: Opportunity Incsme Pius Fund umeu

122006 7 partnership(Defendant) 11/13/06 serv:d ot 60 Herltage Drive,
‘2YW06 7 . Pleagantyllle; NY 10570 {

1272006 B SERVICE RETURNED: Kbl & Wirthop, Inc.(Defendant) 11/13/06 served
AIA006. B .3t 60 Hertmge Qve, Plozeanivilie, NYJ0570

12/2006 9 SERVICE RETURNED: Full Valus Advis s, LLC(Defendant) 11/13/06 served
14212006 9 8t 60 Herttage Drive, Piezsantville, NY 20570

1212006 10 SERVICE REVURNED: Spar Advisors, |LC{Defendant) 11/13/06 served at 60
1124/2006 10 Herftage Drive, Pieasantville, NY 10570

1302006 1 Assented To MOTION For Order Setth Brtefing Schedule For

1W3%/2006 1t Defendants’ Motion To Dismiss The Camplaint

10302006 12 MOTION For Admission Pro Hac Vice Jf Gregoy E.Keller; rndt Dedlaration
143072006 12 Of Gregory E.Keller In Support. 1

12/11/2006 Motion (P#11) ALLOWED {Emest B, Hurphy, Justice) notices malled
121172006 12/11/2005 !

o10/2007 12 Letter to Court from Atty Jane Willis {Ropes & Gray)

o/18/2007 13 Lefter to the Court, Hopkins, J, from &ty Theodore M Hess-Mahan
017182007 13 requesting leave to serve and file a riply nmuandwqtnpm
01/18/2007 13 opposition to defts’ motion to dismis: pursuant to 12(bX2)

08/30/2007 14 Defendanty’ MOTION To Dismiss For Lack Of Personal wmm

hanfwwwm—uialcoum.orngidfcnapp_mm_dockm | 6/15/2007
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Cese 1:07-cv-11113  Document 1-12  Filed 1)6/15/2007 |Page 12 of 13

01/30/2007 14 Defendants Memo In Support; DedardlorlOfPhﬂlde‘t‘lstninIn
0l/302007 14 Support; Plalntti?’s Opposidon; Amoaw-mnmmasuqmmm
01/30/2007 L] SUMMGMHW!MMMN
013072007 14 Further Support; Supplemental DedaﬁﬂonO!Fh!ﬂbGddw\ In
0L/30/2007 14 Support; and Defendants’ Request For Hearing.
01/30/2007 15 Defendants' MOTION To Strike The Afidavit Of Brendan Hickey and
017302007 15 Portions Of Thomas 0'Brien Affigsvit; Defendants' Hemlla In Support;
013072007 15 supplementa! Affidavit Of Thomas M.C &bll!nSwMOfRHR‘s
01/30/2007 15 Opposition to Defendant’s Motion To [smiss {Re#14) and In Opposition
01/30/2007 15 To Defendant's Motion To Stike; PlalntifT's Sur-Reply In Oppasition
01/30/2007 15 To Defendatn's Motion Yo Dismiss Rei*14) and Its Opposiiion To
0173072007 15 Defendants” Mation To Strike.
Q2/0712007 16 Letter to Court from Alty Theodore M Hess-Mahan
02/0872007 17 Court received oomespondence from 7 lalntiff counsed, Jane E. Willls,
02/08/2007 17 €sq. .
0270972007 . Mgtian (P#12) ALLOWED (Murphy, J.) dated 02/08/07, entered on docket
02/05/2007 and notioes malled 02/09/07 |
03/09/2007 18 MOTION For Leave To Withdraw Apparance Of Thomas G.Shapiro For
03/09/2007 18 Defendans ’
0y/22/2007 19 Second suppiemental dedaretion of Fhilip Goksteln (Defendant)
03/26{2007 20 HOﬂOwaieaveToMth‘strﬂwpoﬂmln
0372672007 0 mmmmnmr«mu:umwmm
0372772007 Motion (P#18) ALLOWED without opyiosition (Merta A. Hopldns, Juste)
0372712007 WWW,Monwmmwnedmm7
05/30/2007 Motion (P#15) DENIED, By the Court (Cruistine M, McEvoy, Justioe)
0513072007 notices matled 573072007
05/30/2007 ARer hearing, rmﬂcn(P#zﬂ)Au.CMEthdbtmhn Byl:heCmn
" 05/30/2007 " Tchie M. VEEvoy, EH0E) moticd s Rale STRY2007™ " T
05/31/2007 Re: {P&14) - After hearing, defendzts’ motion Is herePy DENIED as
05/31/2007 plaintiffs have made d prima fade s owing of personal furisdiction
05/31/2007 mmmmmmmsmmmmumm»m
05/31/2007 Clause and the Mass Long Arm Statide MGL ¢ 223A, sec 3(p);
0573172007 transacting any business in the Commanwealth, which include inter
05/31/2007 alia ownership In RMR; propasing nominees to Board; Isltafemlder
05/31/2007 activism and corespondence, Furthamore, the trust agreemem s
05/31/2007 povemed by Massachusetts w end midumee:e:dsacllfrurisdmon
05/31/2007 here does not Impose &n unfalr bunien on the defendants. By the Court
05/31/2007 (McEvoy, J.) dated 05/30/07, enterd 05/31/07 on docket, fax to all
0573172007 oounsel sent on 06/01/07
06/0472007 i . mammdmwuﬂwwmmﬁm
05/07/2007 22 Intervencr complaint filed by RMR Itasphalty and Rea! Estate Fund
050712007 22 vs. Bulldog Investors General Partn arship, Oppartunity Partners
hitp:/fwww.ma-trielcourts.org/tcic/fc/?app_cte=pring_docket ‘ 6/152007
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Case 1:07-cv-11113  Document 1-12  Flled (46/15/2007

0RIR0T 12
060772007 N2
050772007 22
05/072/2007
06/07/2007 2

Limited Partnership, Full Value Partners Limited Pall:'lers‘htp,

Page 13 of I3

Page 13 0f 13

Oppartunity Income Pius Fund UmRed 3artnership, Kimball & Winthrop,

Inc., Ful Value Advisors, LLC, Spar Advisors, LLC, mmp:coua:m

and John Does 1-500, fing fee pald in the amount of $240.00 plus

$20.00 securlty fee

B T L I T S Tt R e e T AT Tl R RF T R

hnp;ffwww.m-uialcomorgﬂcidfeﬂapp_mt_docket

" 6/152007
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Filed 06/15/2007
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|
{
COMMONWEALTH OF MASSACHUSETTS j

MIDDLISEX, s SUPERJOR COLR |
DEPAITMENT OF THE TRIA. COURY
RMR.HUSPITALITY andd XEAL ESTATE
FUND,
Fluialit,
v. Civil Action No. MICV2006-04054A
BULLDOG ENYESTORS GENHRAL
PARTNERSRIP, et al.,
Deferduts. |
‘ !
NOTICE, OF FILING OV RITRICE, OF RISGVAL, .

o |
PLEASE TAKB NOTICETHAT Mhlitn levvesaru s Btnerad Phrtherbip; Oppodurtty
Partnsry Limitod Porvnenthip, Full Vs Prrtingss Limiod Pestuoylip: Oppoptucily Incousp Plas

Puad Limitedt:Partresritly, Klzobal) & Winthrop, Ine.; Pul Vetoe Advisoms 1.1.C; &par Advisors,

LLC Sicaly Galo Porinon, 1.5 U5 NaRagetiei LICS 1 vty Pritioas; TP G5G Cepintl

-Advixors, LLC; &mm'mmm‘mﬁiﬁ Ne. 1, /P Calapaes hﬁesuiwn-l’nrumhlp

|
“No, 2 LPg Kiein,, WL&RMCPMM.SMNB At Vlunmmt. Iz, Plnlhp

Goldsmlnand Steven Samunty, Defendants hereln, fileda? Noﬁudw , tapy.of which ls

‘annched horeto, Pursutint 10 28 UR.CLA. § 1446, In the Ualed Kites Dlsartet Cemure for the

District-of Messnctmserts,




Case 1:07-cv-11113  Document 1-13  Filed 06/15/2007 | Page 3 of 4

Dutexd: Tors 15, 2007

Respecilutly submitind, |

By their ertomys,
mm;%;, i
Hmhmhmwmm&
l.nyminl.l..? \
|lncedaramm.mzso
Wellesley Fils; MA (2481 |

Alwomoys fix Duﬁaﬂmhﬂldq{mmm Genaral
Pmtnushilr(}pponmiyl’umul.hmud
Pannership; Foll Vidug Penscry T imitd

.Eemh!p. C'pmmdvinnnm Ples:Poad Limited
: Periricrehip; BImbaill & Winlﬁmp.!m.?ullvnhn

Adviznm, T2 SpmAMmrs.t 1.0; Steady Gain
Farmem; LI RIK Manngameri il £ Mergury-

‘Parmers, LP; 380 Caphta) Adviork, L1C Samels

Agsot Manaih-mén,: Im.,l‘hmlpeoldndnmd
Steven Bampils.
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CERTIRICATE. OF SERVICE |

T hereby cenify that o copy of the above document vmssorved by hond an coninee] off
rocord Iistod bolow on Jume 15, 2007: *
Jenc E. Willis |
Itopes & (hay 1)1 '
Ono International Place
IYosn, MA 02110 |

Attornoys fer Plaimiff RMR Hospiallry ad Real :-m:}.n-'um
Adter Pollack & Sheshun, P.C.

175 Fedaral Street, 16th inar |
Bostan, MA.@110

Anhnmeys for Inwsrvenyr Adrin: Ovarsirool

|
r
i
I
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L% 2 ST CIVIL-COVER SHRRT |
44 MW 1903 Py o ppipt G o ow(plecin oy 20 M ety b cxrprys prced
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