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Dear Sir or Madam:

Pursuant to Section 33 of the Investiment Company Act of 1940, as
amended, | hereby file on behalf of RMR Hospitality and Real Estate Fund a copy of
the Agreed Motion and Order Dismissing?With Prejudice, which will be filed with
the Massachusetts Superior Court in the above matter, together with documents
referred to therein.
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COMMONWEALTH OF MASSACHUSETTS

MIDDLESEX, ss. SUPERIOR COURT DEPARTMENT
OF THE TRIAL COURT
)
RMR HOSPITALITY and REAL ESTATE )
FUND, ET AL., )
)
Plaintiffs, )
) .
V. ) Civil Action No. 06-4054
)
BULLDOG INVESTORS GENERAL )
PARTNERSHIP, ET AL,, )
)
Defendants. )
)

AGREED MOTION AND ORDER DISMISSING WITH PREJUDICE

Al parties to this action, through undersigned counsel, hereby move to dismiss the
above-captioned action with prejudice. As grounds for this motion, the parties state as follows:

1, On November 13, 2006, plaintiff RMR Hospitality and Real Estate Fund (“RHR”)
brought this action against defendants Bulldog Investors General Partnership, Phillip Goldstein,
Opportunity Partners Limited Partnership, Full Value Partners Limited Partnership, Opportunity
Income Plus Fund Limited Partnership, Kimball & Winthrop Inc., Full Value Advisors LLC, and
Spar Advisors LLC. |

2. After seeking leave which was granted by the Court on May 30, 2007 (McEvoy,
J.), intervenor plaintiff Adrian Overstreet, in his capacity as Charitable Trustee of RHR, filed an
Intervenor Complaint in this action on June 7, 2007,

3. On June 4, 2007, plaintiff RHR filed an Amended Complaint adding as
defendants to this action defendants Steady Gain Partners LP; BJS Management LLC; Mercury

Partners, LP, GSG Capital Advisors LLC,; Calapasas Investment Partnership No. 1 LP;
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Calapasas Investment Partnership No.2 LP, Klein Bogakos & Robertson, CPAs Inc., Steven
Samuels, and Samuels Asset Management Inc. |

4, The defendants in the above-captioned action have stated their intention to file
counterclaims in this action against the plaintiffs and others, including RMR Advisors, Inc., the
manager of RHR (“Advisors”), arising out of the transactions and occurrences that form the basis
of the plaintiffs’ claims as well as the management of RHR.

5. Advisors and Reit Management & Research LLC, an affiliate of Advisors (“Reit
Management), have stated their intention to assert claims against the defendants which to date
they have forborne from filing as a part of this action. Advisors and Reit Management also have
stated an intention to assert claims against non-parties, Andrew Dakos and Rajeev Das, who are
affiliated with the defendants. The claims by Advisors and Reit Management arise out of the
same transactions and occurrences as the claims stated in this action and may be required to b'e
raised in this action.

6. The parties to this action desire to settle all claims and disputes between the
plaintiffs and defendants and to avoid the further burden, expense, and inconvenience of the
litigation and have therefore entered into a settlement agreement.

7. Advisors and Reit Management desire to settle the claims and disputes between
them, on the one hand, and the defendants, Andrew Dakos, and Rajeev Das, on the other hand,
and desire to avoid the burden, expense, and inconvenience of litigation and further disputes and
have entered into a settlement agreement, pursuant to which general releases and a standstill

agreement have been entered.
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8.

The parties, through undersigned counsel, have agreed to move to dismiss this

action with prejudice and without attomneys’ fees and costs and request that the Court order the

action dismissed with prejudice and without attorneys’ fees and costs by endorsing this motion

below.
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Jdhe E. Willis, BBO #568024
Justin J. Wolosz, BBO #643543
Ropes & Gray LLP

One International Place

Boston, MA 02110

(617) 951-7000

Attorneys for Plaintiff RMR Hospitality and Real

BBt 7 P~

Phillip Y. Brown, BBO #552366
Brian R. Birke, BBO #652720
Adler Pollock & Sheehan, P.C.
175 Federal Street, 10th Floor
Boston, MA 02110

(617) 482-0600

Attorneys for Intervenor Plaintiff Adrian Overstreet

Robert N, Feldman (BBO #630734)
Birnbaum & Godkin, LLP

280 Summer Street

Boston, MA 02210

(617) 307-6100

Lucy D. Lovrien (BBO #555042)
Ten Winthrop Square

Boston, MA 02210

(617) 423-4050

Counsel for Defendants Samuels Asset Management
Inc. and Stevern Samuels
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8. The parties, through undersigned counsel, have agreed to move to dismiss this
action with prejudice and without attorneys’ fees and costs and request that the Court order the
action dismissed with prejudice and without attorneys’ fees and costs by endorsing this motion

below.

Respectfully submitted,

Jane E. Willis, BBO #568024
Justin J. Wolosz, BBO #643543
Ropes & Gray LLP

One International Place

Boston, MA 02110

(617) 951-7000

Attorneys for Plaintiff RMR Hospitality and Real
Estate Fund

Phillip Y. Brown, BBO #552366
Brian R, Birke, BBO #652720
Adler Pollock & Sheehan, P.C.
175 Federa) Street, 10th Floor
Boston, MA 02110

(617) 482-0600

-f"'-_‘_'-

Exrversireel!

Bbaum & Godkin, LLP
280 Summer Street
Boston, MA 02210
(617)307-6100

Lucy D. Lovrien (BBO #555042)
Ten Winthrop Square

Boston, MA 02210

(617) 423-4050

Counsel for Defendants Samuels Assel Management
Inc. and Steven Samuels
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Theodore M—Hes an?o 4557109

Hutchings, Barsarnian, Mandelcorn
& Zeytoonian, LLP

110 Cedar Street, Suite 25

Wellesley Hills, MA 02481

(781) 431-2231

Gregory E. Keller

Chitwood Harley Harnes LLP
11 Grace Avenue, Suite 306
Great Neck, New York 11021
(516) 773-6090

Counsel for Defendants 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 Partnership No. | LP;
Calapasas Investment Partnership No. 2 LP, Klein
Bogakos & Robertson CPAs Inc., and Phillip
Goldstein

SO ORDERED, that this action be and hereby is dismissed with prejudice and without attorneys’
fees or costs to any party:

Justice Thayer Fremont-Smith
Justice of the Superior Court

Dated:
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RHR SETTLEMENT AGREEMENT

This Settlement Agreement (“Agreement”) is entered this may of Juwte 2008,
by and among the Plaintiff Parties and the Defendant Parties, each as defined herein, who are
sometimes referred to separately as a “Party” and collectively as the “Parties”.

The “Plaintiff Parties” are: (i) RMR Hospitality and Real Estate Fund, a Massachusetts
business trust (“RHR”); and (ii) Adrian Overstreet of Austin, Texas in his capacity as the
Charitable Trustee of RHR.

The “Defendant Parties” are: (i) Bulldog Investors General Partnership, a general
partnership; (ii) Opportunity Partners Limited Partnership, an Ohio limited partnership; (1) Full
Value Partners Limited Partnership, a Delaware limited partnership; (iv) Opportunity Income
Plus Fund Limited Partnership, a Delaware limited partnership; (v) Kimball & Winthrop Inc., an
Ohio corporation; (vi) Full Value Advisors LLC, a New Jersey limited liability company; (vii)
Spar Advisors LLC, a New York limited liability company; (viii) Steady Gain Partners LP, a
Delaware limited partnership; (ix) BJS Management LLC, a New York limited liability
company; (x) Mercury Partners LP, a limited partnership; (xi) GSG Capital Advisors LLC, a
California limited liability company; (xii) Calapasas Investment Partnership No. 1 LP, a
California limited partnership; (xiii) Calapasas Investment Partnership No. 2 LP, a California
limited partnership; (xiv) Klein Bogakos & Robertson CPAs Inc., a California corporation; (xv)
Phillip Goldstein; (xvi) Samuels Asset Management Inc., a California corporation; and (xvii)
Steven Samuels.

Whereas, the Plaintiff Parties commenced litigation against the Defendant Parties in the
Massachusetts Superior Court for Middlesex County as civil action No. 06-4505 (the
“Litigation™).

Whereas, the Parties desire to settle all claims and disputes among them and to avoid the
burden, expense and inconventence of further disputes, including the Litigation.

Now, therefore, in consideration of the mutual undertakings set forth herein and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the Parties agree as follows:

1. The Parties shall file a joint motion with the Superior Court for Middiesex County
in the-form attached hereto as Exhibit A to dismiss with prejudice and without fees or costs. The
Parties further agree that they will take any other action necessary to complete the dismissal.

2. Within ten {10) days after the Superior Court dismisses the Litigation, RHR will
take all appropriate action to grant the Defendant Parties a retroactive exemption from the
Ownership Limitation as defined and set forth in the RHR Agreement and Declaration of Trust
(the “RHR Trust Agreement™). This exemption shall be effective for all historical periods until a
date which is thirty (30) days after the date RHR notifies counsel for the Defendant Parties that
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the exemption has been granted. This exemption will not apply to RHR shares acquired by the
Defendant Parties after the date the exemption is granted.

3. Within thirty (30} days after the Defendant Parties are notified that the exemption
from the Ownership Limitation has been granted, the Defendant Parties will divest shares of
RHR which they own as determined under the RHR Trust Agreement which exceed the
Ownership Limitation in the RHR Trust Agreement. For purposes of the exemption and the
divestment, all of the Defendant Parties collectively shall be considered as one person or a group
acting together. If the Defendant Parties own as determined by the Trust Agreement less than
9.8% of the outstanding shares of RHR, no divestment will be required.

4. Simultaneously with the execution and delivery of this Agreement and as
consideration for this Agreement, the Plaintiff Parties are executing and delivering general
releases for the benefit of the Defendant Parties in the forms attached as Exhibit B.

5. Simultaneously with the execution and delivery of this Agreement and as
consideration for this Agreement, the Defendant Parties are executing and delivering general
releases for the benefit of the Plaintiff Parties in the forms attached as Exhibit C.

6. This Agreement shall be interpreted, construed and enforced in accordance with
the taws of the Commonwealth of Massachusetts without regard to its principles of conflicts of
laws. For the purposes of this Agreement and any action relating to or arising out of this
Apgreement only, each of the Parties consents to submit to the exclusive jurisdiction of the courts
of the Commonwealth of Massachusetts for any actions, suits or proceedings arising out of or
relating to this Agreement and the transactions contemplated hereby, and each of the Parties
hereto agrees not to commence any action, suit or proceeding relating hereto or thereto except in
such courts. For the purposes of this Agreement and any action relating to or arising out of this
Agreement only, each of the Parties waives any objection to the laying of venue of any action,
suit or proceeding arising out of this Agreement, or the transactions contemplated hereby or
thereby, in the courts of the Commonwealth of Massachusetts and hereby further waives and
agrees not to plead or claim in any such court that any such action, suit or proceeding brought in
any such court has been brought in an inconvenient forum. In the event of an action or suit
arising out of this Agreement, including but not limited to an action for breach of this
Agreement, the prevailing Party shall be entitled to their reasonable attorneys’ fees and costs.

7. The Parties agree that in the event of a threatened or actual violation of this
Agreement, the damages which may be incurred by any Party will not be capable of being
measured adequately in monetary terms, and, accordingly, the Parties consent to specific
performance of this Agreement; provided, however, that specific performance will not be the
exclusive remedy available to a Party and its being granted wiil not relieve a Party from
monetary damages, if any.

8. This Agreement may be executed in any number of counterparts, which shall
together constitute but one and the same instrument.

Active_F1111382_ 2
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9. Each of the Parties represents that it has all of the powers and authorities

necessary to enter this Agreement.

10.  The Parties have jointly negotiated and drafted this Agreement and, in the event
an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as
jointly drafted and no presumption or burden of proof shall arise favoring or disfavoring any
Party by virtue of the authorship of this Agreement or any of its provisions.

IN WITNESS WHEREOF, the Parties have executed this Agreement, UNDER SEAL, as of the

date written above.

RMR HOSPITALITY AND REAL ESTATE

BULLDOG INVESTORS GENERAL
PARTNERSHIP

By:

Name:

Title:

FULL VALUE PARTNERS LIMITED
PARTNERSHIP

By:

Name:
Title:

KIMBALL & WINTHROP INC.

By:

Name:
Title:

Active_1H111382_

ADRIAN OVERSTREET, as trustee

By:
Name: Adrian Oversireet
Title: Trustee

OPPORTUNITY PARTNERS LIMITED
PARTNERSHIP

By:
Name:
Title:

OPPORTUNITY INCOME PLUS FUND
LIMITED PARTNERSHIP

By:
Name:
Title:

STEADY GAIN PARTNERS LP

By:
Name:
Title:
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9.  Each of the Parties represents that it has all of the powers and authorities

necessary to enter this Agreement,

10.  The Parties have jointly negotiated and drafted this Agreement and, in the event
an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as
jointly drafted and no presumption or burden of proof shall arise favoring or disfavoring any
Party by virtue of the authorship of this Agreement or any of its provisions.

IN WITNESS WHEREOF, the Parties have executed this Agreement, UNDER SEAL, as of the

date written above.

RMR HOSPITALITY AND REAL ESTATE =~ ADRIAN OVERSTREET, as trustce

FUND

By:

Name:
Title:

BULLDOG INVESTORS GENERAL
PARTNERSHIP

By:

Name:
Title:

FULL VALUE PARTNERS LIMITED
PARTNERSHIP

By:

Name:
Title:

KIMBALL & WINTHROP INC.

By
Name:
Title:
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Nanmie: Adrian Ovcrslree\

Title: Trustee

OPPORTUNITY PARTNERS LIMITED
PARTNERSHIP

By:
Name:
Title:

OPPORTUNITY INCOME PLUS FUND
LIMITED PARTNERSHIP

By:
Name:
Title;

STEADY GAIN PARTNERS LP

Name:
Title:
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9. Each of the Parties represents that it has all of the powers and authorities

necessary to enter this Agreement.

10.  The Parties have jointly negotiated and drafted this Agreement and, in the event
an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as
jointly drafted and no presumption or burden of proof shall arise favoring or disfavoring any
Party by virtue of the authorship of this Agreement or any of its provisions.

IN WITNESS WHEREOF, the Parties have executed this Agreement, UNDER SEAL, as of the

date written above,

RMR HOSPITALITY AND REAL ESTATE
FUND

By:
Name:
Title:

BULLDOG INVESTORS GENERAL
PARTNERSHIP

By: %ﬁh’—
Namc ﬂﬂh//’ A/dd‘v‘\———
Title: cﬂ«-, Wit T /nb-':s

FULL VALUE PARTNERS LIMITED ZP ‘
PARTNERS

By: _4 ,

Name: /M/./O Loy /A 1~

Tite: gy '~AL'1-, FvALL ¢,
AR

KIMBALL & WINTHROP INC.

y:
Name:
Title:

At P
1y
Prea
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By:

ADRIAN OVERSTREET, as trustee

Name: Adrian Overstreet
Title: Trustee '

OPPORTUNITY PARTNERS LIMITED
PARTNERSHIP

By:

Pl st
Name: ﬁ 1y A/%’
Title: @a—-, 3 é % T

OPPORTUNITY INCOME PLUS FUND
LIMITED PARTNERSHIP

By: _/ MW
Nems” (U &L~
e ”"‘:5‘\—3 M, gpff’a-t%hm

&0

STEADY GAIN PARTNERS LP

By:
Name:
Title:
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9..  Each of the Parties represents that it has all of the powers and authorities

necessary to enter this Agreement.

10.  The Parties have jointly negotiated and drafied this Agreement and, in the event
an ambiguity or question of intent or interprctation arises, this Agreement shall be construed as
jointly drafted and no presumption or burden of proof shall arise favoring or disfavoring any
Party by virtue of the authorship of this Agreement or any of its provisions.

IN WITNESS WHEREOQF, the Parties have execut.ed this Agreement, UNDER SEAL, as of the

date wrillen above.

RMR HOSPITALITY AND REAL ESTATE

FUND

By:

Name:
Title:

BULLDOG INVESTORS GENERAL
PARTNERSHIP

By:

Name:
Title:

FULL VALUE PARTNERS LIMITED
PARTNERSHIP

By:

Name:
Title:

KIMBALL & WINTHROP INC.

By:

Name:
Title:
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ADRIAN OVERSTREET, as trustee

By
Name: Adrian Overstreet
Title; Trustee

OPPORTUNITY PARTNERS LIMITED
PARTNERSHIP

By:
Name:
Title:

OPPORTUNITY INCOME PLUS FUND
LIMITED PARTNERSHIP

By:

Name:
Title:

STEADY GAIN PARINERSTP
By: [g '

Name: Fey Sosoisr

Title: Mg o § Mewber BIS Moy

v
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FULL VALUE ADVISORS LLC

) e

Nz A Al
Title: n"“*d - W

SPAR ADVISORS LLC

By: _ /7 %

Name: ()L-J o & 14 ioo_
Title: r-, —c s \3 ”

BJS MANAGEMENT LLC

By:

Name:

Title:

GSG CAPITAL ADVISORS LLC

By:

Name:

Title;
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MERCURY PARTNERS LP

By:

Name:
Title:

CALAPASAS INVESTMENT
PARTNERSHIP NO. 1 LP

By:
Name;
Title:

CALAPASAS INVESTMENT
PARTNERSHIPNO.2 LP

By:
Name:
Title:

PHILLIP GOLDSTEIN

By:
Name: Phﬂhp 0 stem




FULL VALUE ADVISORS LLC

By:

Name:
Title:

SPAR ADVISORS LLC

By:

Name:
Title:

BJS MANAGEMENTALC

By: %‘f’”\

Name: pe Sm\a\_u’
Title: pun Membo

GSG CAPITAL ADVISORS LLC
By:
Name:
Title:
Active_l11111382_
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MERCURY PARTNERS LP
By:

Name:
Title:

CALAPASAS INVESTMENT
PARTNERSHIP NO. 1 LP

By:
Name:
Title:

CALAPASAS INVESTMENT
PARTNERSHIP NO. 2 LP

By:
Name:
Title;

PHILLIP GOLDSTEIN

By: :
Name: Phillip Goldstein

—




fIL VALUE ADVISORS LLC

R ADVISORS LLC

Execution Copy

Tide:

CALAPASAS INVESTMENT
PARTNERSHIP NO. 1 TP

By:

s MANAGEMENT LLC

Nams:
Title;

CALAPASAS INVESTMENT
PARTNERSHIPNO.2LpP

By:

ITAL ADVISORS LLC

Tenn Gooslofecst

. fes v

i w_lhi 11382_

Narae:
Tive:

PHILLIP GOLDSTEIN

By:
Name: Philiip Goldstci




FULL VALUE ADVISORS LLC

By:

Name:
Title:

SPAR ADVISORS LLC

By:

Name:
Title:

BJS MANAGEMENT LLC

By:

Name:
Title:

GSG CAPITAL ADVISORS LLC

By:

Name:
Tide:

Activg_11111332_
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MERCURY PARTNERS LP

By:

Name;
Title: ,

CALAPASAS INVESTMENT
ARTNERSHIP NO. 1 LP

Lol
Tie: l’fngu

CALAPASAS INVESTMENT
PARTNERSHIP NO. 2 LP

A

Nama
Title: (e$ // C; F’

PHILLIP GOLDSTEIN

By:

Name: Phillip Goldstein
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KLEIN, BOGAKOS & ROBERTSON CPAs  STEVEN SAMUELS

INC.
W By:

Name: Steven Samuels ,
Pres -

By:
Neame:
Title:

SAMUELS ASSET MANAGEMENT INC.

By:

Title: -
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KLEIN, BOGAKOS & ROBERTS{)N CPAs  STEVEN SAl

INC. : ‘
. 1 /
By: : By: M/
sze: : N en Samuels
Title: '
SAMUELS ASSET GEMBNT INC.

bt?

#
Titlc g
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COMMONWEALTH OF MASSACHUSETTS

MIDDLESEX, ss. SUPERIOR COURT DEPARTMENT

OF THE TRIAL COURT
)
RMR HOSPITALITY and REAL ESTATE )
FUND, ET AL, )
)
Plaintiffs, )
)

V. ) Civil Action No. 06-4054
)
BULLDOG INVESTORS GENERAL )
PARTNERSHIP, ET AL., )
)
Defendants, )
)

AGREED MOTION AND ORDER DISMISSING WITH PREJUDICE

All parties to this action, through undersigned counsel, hereby move to dismiss the
above-captioned action with prejudice. As grounds for this motion, the parties state as follows:

I. On November 13, 2006, plaintiff RMR Hospitality and Real Estate Fund (“RHR”)
brought this action against defendants Bulfdog Investors General Partnership, Phillip Goldstein,
Opportunity Partners Limited Partnership, Full Value Partners Limited Partnership, Opportunity
Income Plus Fund Limited Partnership, Kimball & Winthrop Inc., Full Value Advisors LLC, and
Spar Advisors LLC. |

2. After seeking leave which was granted by the Court on May 30, 2007 (McEvoy,
J.), intervenor plaintiff Adrian Overstreet, in his capacity as Charitable Trustee of RHR, filed an
Intervenor Complaint in this action on June 7, 2007.

3. On June 4, 2007, plaintiff RHR filed an Amended Complaint adding as
defendants to this action defendants Steady Gain Partners LP; BJS Management LLC; Mercury

Partners, LP; GSG Capital Advisors LLC; Calapasas Investment Partnership No. 1 LP;

11125600_1.D0C
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Calapasas Investment Partnership No.2 LP, Klein Bogakos & Robertson, CPAs Inc., Steven
Samuels, and Samuels Asset Management Inc.

4. The defendants in the above-captioned action have stated their intention to file
counterclaims in this action against the plaintiffs and others, including RMR Advisors, Inc., the
manager of RHR (“Advisors”), arising out of the transactions and occurrences that form the basis
of the plaintiffs’ claims as well as the management of RHR.

5. Advisors and Reit Management & Research LLC, an affiliate of Advisors (“Reit
Management), have stated their intention to assert claims against the defendants which to date
they have forborne from filing as a part of this action. Advisors and Reit Management also have
stated an intention to assert claims against non-parties, Andrew Dakos and Rajeev Das, who are
affiliated with the defendants. The claims by Advisors and Reit Management arise out of the
same transactions and occurrences as the claims stated in this action and may be required to bé
raised in this action.

6. The parties to this action desire to settle all claims and disputes between the
plaintiffs and defendants and to avoid the further burden, expense, and inconvenience of the
litigation and have therefore entered into a settlement agreement.

7. Advisors and Reit Management desire to settle the claims and disputes between
them, on the one hand, and the defendants, Andrew Dakos, and Rajeev Das, on the other hand,
and desire to avoid the burden, expense, and inconvenience of litigation and further disputes and
have entered into a settlement agreement, pursuant to which general releases and a sta;ndstill

agreement have been entered.

11125600_1.DOC -2~




8.

The parties, through undersigned counsel, have agreed to move to dismiss this

action with prejudice and without attomeys’ fees and costs and request that the Court order the

action dismissed with prejudice and without attorneys’ fees and costs by endorsing this motion

below.

11125600_1.D0OC

Jdhe E. Willis, BBO #568024
Justin J. Wolosz, BBO #643543
Ropes & Gray LLP

One International Place

Boston, MA 02110

(617) 951-7000

Attorneys for Plaintiff RMR Hospitality and Real

S BP . 7 P

Phillip Y. Brown, BBO #552366
Brian R. Birke, BBO #652720
Adler Pollock & Sheehan, P.C.
175 Federa!l Street, 10th Floor
Boston, MA 02110

(617) 482-0600

Attorneys for Intervenor Plaintiff Adrian Overstreet

Robert N. Feldman (BBO #630734)
Birnbaum & Godkin, LLP

280 Summer Street

Boston, MA 02210

(617) 307-6100

Lucy D. Lovrien (BBO #555042)
Ten Winthrop Square

Boston, MA 02210

(617) 423-4050

Counsel for Defendants Samuels Asset Management
Inc. and Steven Samuels




8.

The parties, through undersigned counsel, have agreed to move to dismiss this

action with prejudice and without attorneys® fees and costs and request that the Court order the

action dismissed with prejudice and without attorneys’ fees and costs by endorsing this motion

below.

11125600_1.DCC

Respectfully submitted,

Jane E. Willis, BBO #568024
Justin J. Wolosz, BBO #643543
Ropes & Gray LLP

One International Place

Boston, MA 02110

(617) 951-7000

Attorneys for Plaintiff RMR Hospitality and Real
Estate Fund

Phillip Y. Brown, BBO #552366
Brian R. Birke, BBO #652720
Adler Pollock & Sheehan, P.C.

. 175 Federal Street, 10th Floor
Boston, MA (02110

(617) 482-0600

‘w
Birmbaum & Godkin, LLP
280 Summer Street
Boston, MA 02210

(617) 307-6100

Lucy D. Lovrien (BBO #555042)
Ten Winthrop Square

Boston, MA 02210

(617) 423-4050

Counsel for Defendants Samuels Asset Management
Inc. and Steven Samuels




Theodore M
Hutchings, Barsari

& Zeytoonian, LLP
110 Cedar Street, Suite 25
Wellesley Hills, MA 02481
(781} 431-2231

Gregory E. Keller

Chitwood Harley Harnes LLP
11 Grace Avenue, Suite 306
Great Neck, New York 11021
(516) 773-6090

Counsel for Defendants 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 Partnership No. I LP;
Calapasas Investment Partnership No. 2 LP, Klein
Bogakos & Robertson CPAs Inc., and Phillip
Goldstein

SO ORDERED, that this action be and hereby is dismissed with prejudice and without attomeys’
fees or costs to any party:

Justice Thayer Fremont-Smith
Justice of the Superior Court

Dated:
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General Release by RMR Hospitality and Real Estate Fund

" For adequate consideration, the reccipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by RMR
Hospitality and Real Estate Fund.

RMR T[fospitality and Real Estate Fund (“RHR™), on behalf of (i} itself and its controlled
subsidiaries and affiliates; (ii) all present and former members, partners, limited partners.,
principals, owners, trustees, sharcholders, beneficiaries, officers, directors, agents and
representatives thereof; and (iii) predecessors-in-interest, successors-in-interest, heirs, assigns,
insureds and insurers of any and all of the foregoing persons and entities, fully, irrevocably, and
unconditionally relcases and discharges:

(1) Bulldog Investors General Partnership; Opportunity Partners Limited Partnership; Full
Value Parners Limited Partnership; Opportunity Income Plus Fund Limited Partnership:
Kimball & Winthrop Inc.; Full Value Advisors LLC; Spar Advisors LLC; Steady Gain
Partners LP; BJS Management L1.C: Mercury Partners LP: GSG Capital Advisors LLC;
Calapasas Investment Partnership No. 1 LP; Calapasas Investment Partnership No. 2 LP;
Klein, Bogakos & Robertson CPAs Inc.; Phillip Goldstein: Samuels Asset Management
Inc.; Steven Samuels; Andrew Dakos; and Rajeev Das.

(ii) all present and former partners, limited partners, officers, directors, trustees, attorneys.

and employees of any and all of the foregoing persons or cntities in their capacitics as such:

(i) al] limited partricrs. clients, agents and representatives of any and all of the foregoing
_persons or entities in connection with their investment in, or duties or scrvices to. the
foregoing persons or entitics; and

(iv) all predecessors-in-interest, successors-in-interest. heirs, assigns, insurers and insureds
of any and all of the foregoing persons and entitics in their capacities as such;

of and [rom any and all claims. debts. demands, actions. causes of action, suits. judgments,
obligations. costs. attorneys” [ces. accounts, covenants, contracls, controversies, agrcements,
indemnities, judgments, promises, performances, warrantics, doings, omissions, damages and
liabilitics, of whatsocver kind and character, both in law and in cquity, known or unknown, from
the beginning of time through the exceution of the Setilement Agreement, including but not
limited 10 any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality und Redal Estate FFund v. Bulldog Investors General
Partnership et al.. Civil Action No., 06-4054 (Mass. Super. CL), provided, however, that the
relcasing parties shall maintain the right to enforce the Settlement Agreement, and any documents
entered pursuant thereto.

Nated: Tune (4,21208
RMR HOSPITALITY AND REAL FSTATE FUND
By:

Name:
Title:

L




General Release by Adrian Overstreet

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Secitlement Agreement dated as of today’s date, this Release is given by Adrian
Overstreet, as the Charitable Trustee of the RMR Hospitality and Real Estate Fund and not
individually or otherwise (the “Releasor”).

The Releasor, on behalf of (i) himself; (ii) all agents and representatives; and (iii) predecessors-in-
interest, successors-in-interest, heirs, assigns, insureds and insurers of any and ail of the foregoing
persons and entities, fully, irrevocably, and uncenditionally releases and discharges:

(i) Bulldog Investors General Partnership; Opportunity Partners Limited Partmership; 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 Partnership No. | LP; Calapasas Investment Partnership No. 2 Lp;
Klein, Bogakos & Robertson CPAs Inc.; Phillip Goldstein; Samuels Asset Management
Inc.; Steven Samuels; Andrew Dakos; and Rajesv Das,

(ii) all present and former partners, limited partners, officers, directors, trustees, attomeys,
and employees of any and all of the foregoing persons or entities in their capacities as such;

(iii) all limited partners, clients, agents and representatives of any and all of the foregoing
persons or entities in connection with their investment in, or duties or services to, the
foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and insureds
of any and all of the foregoing persons and entities in their capacities as such;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attomeys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Setflement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v, Bulldog Investors General
Partnership et al,, Civil Action No. 06-4054 (Mass. Super. Ct.), provided, bowever, that the
releasing parties shall maintain the right to enforce the Settlement Agreement, and any documents
entered pursuant thereto,

Dated: ,June (%, 200¥

ADKIAN OV ET
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General Release By Bulldog Investors General Partnership

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by Bulldog
Investors General Partnership.

Bulldog Investors General Partnership (“Bulldog™), on behalf of (i) itself, its subsidiaries and its
affiliates; (ii) all present and former members, partners, limited partners, principals, owners,
trustees, shareholders, beneficiaries, officers, directors, agents and representatives thereof; and
(iii) predecessors-in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any
and all of the foregoing persons and entities, fully, irrevocably, and unconditionally releases and
discharges:

(i) RMR Hospitality and Real Estate Fund and Adrian Overstreet;

(ii) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities;

(iii) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys' fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including any documents entered
pursuant thereto, shall survive the execution of this Release.

Dated: Juwe (4, 1007
BULLDOG INVESTORS GENERAL PARTNERSHIP

Nam il dos S | |
we: e, fr,;véyéf)u.u%.ﬂ,‘r;,_ //7&_5,_) & P




General Release By Opportunity Partners Limited Partnership

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by
Opportunity Partners Limited Partnership.

Opportunity Partners Limited Partnership, on behalf of (i) itself, its subsidiaries and its affiliates;
(ii) all present and former members, partners, limited partners, principals, owners, trustees,
shareholders, beneficiaries, officers, directors, agents and representatives thereof; and (iii)
predecessors-in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any and
all of the foregoing persons and entities, fully, irrevocably, and unconditionally releases and
discharges: '

(i) RMR Hospitality and Real Estate Fund and Adrian Overstreet;

(ii) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities; .

(iii) agents and répresentatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accouats, covenants, contracts, controversies, agreements,
indemnitics, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including any documents entered
pursuant thereto, shall survive the execution of this Release.

Dated: J unt (4 (1eo¥
OPPORTUNITY PARTNERS LIMITED PARTNERSHIP

By: y
sze: ﬂhi"l? bro Lol s el
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General Release By Full Value Partners Limited Partnership

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by Full
Value Parters Limited Partnership.

Full Vatue Partners Limited Partnership, on behalf of (i) itself, its subsidiaries and its affiliates;
(ii) all present and former members, partners, limited partners, principals, owners, trustees,
shareholders, beneficiaries, officers, directors, agents and representatives thereof; and (iii)
predecessors-in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any and
all of the foregoing persons and entities, fully, irrevocably, and unconditionally releases and
discharges: '

(i) RMR Hospitality and Real Estate Fund and Adrian Overstreet;

(ii) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities;

(iii) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;
i

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemmities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al,, Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including any documents entered
pursuant thereto, shall survive the execution of this Release.

Dated: Juwt 14,1008

FULL VALUE PARTNERS LIMITED PARTNERSHIP

By: __ 4 : -
?-ilm?: /Ay ﬂf/ b lhied '
itle: m"‘.f"j /-7,,,,,,&,/ FVh cie, &b

- T




General Release By Opportunity Income Plus Fund Limited Partnership

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by
Opportunity Income Plus Fund Limited Partnership.

Opportunity Income Plus Fund Limited Partnership, on behalf of (i) itself, its subsidiaries and its
affiliates; (ii) all present and former members, partners, limited partners, principals, owners,
trustees, shareholders, beneficiaries, officers, directors, agents and representatives thereof’ and
(iii) predecessors-in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any
and all of the foregoing persons and entities, fully, irrevocably, and unconditienally releases and
discharges: '

(i) RMR Hospitality and Real Estate Fund and Adrian Overstreet;

(ii) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities;

(iii) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the'¢xecution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Parmership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Seftlement Agreement, including any documents entered
pursuant thereto, shall survive the execution of this Release. :

Dated: June 19, 200¥

OPPORTUNITY INCOME PLUS FUND LIMITED PARTNERSHIP

By: ; :
1’]\‘}}:]1“?: /4,7/? Lo tlptern g
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General Release By Kimball & Winthrop Inc.

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by Kimball
& Winthrop Inc.

Kimball & Winthrop Inc., on behalf of (i) itself, its subsidiaries and its affiliates; (ii} all present
and former members, partners, limited partners, principals, owners, trustees, shareholders,
beneficiaries, officers, directors, agents and representatives thereof; and (jii) predecessors-in-
interest, successors-in-interest, heirs, assigns, insureds and insurers of any and all of the
foregoing persons and entities, fully, irrevocably, and unconditionally releases and discharges:

(i) RMR Hospitality and Real Estate Fund and Adrian Overstreet;

(ii) all present and former officers, directors, trustees, employees, and aftorneys of any
and all of the foregoing persons or entities;

(iit) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

{iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not '
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including any documents entered
pursuant thereto, shall survive the execution of this Release.

Dated: Juuwe 14, 2007

KIMBALL & WINTHROP INC.




General Release By Full Value Advisors LLC

For adequate consideration, the receipt of which is hereby acknowledged, including the promises L
contained in the Settlement Agreement dated as of today’s date, this Release is given by Full L
Value Advisors LLC. ;

Full Value Advisors LLC, on behalf of (i) itself, its subsidiaries and its affiliates; (ii) all present
and former members, partners, limited partners, principals, owners, trustees, shareholders,
beneficiaries, officers, directors, agents and representatives thereof; and (iii) predecessors-in-
interest, successors-in-interest, heirs, assigns, insureds and insurers of any and all of the
foregoing persons and entities, fully, irrevocably, and unconditionally releases and discharges:

(i) RMR Hospitality and Real Estate Fund and Adrian Overstreet;

(ii) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities; |

(iii) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities; -

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including any documents entered
pursuant thereto, shall survive the exccution of this Release.

Dated: Juwnt (4, 1008

FULL VALUE ADVISORS LLC

By: ﬂ ) A :
Neme: A/l “foo fhdbuin
Title: /7“ t‘J»i\_g /7 ‘_




General Release By Spar Advisors LLC

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by Spar
Advisors LLC.

Spar Advisors LLC, on behalf of (i) itself, its subsidiaries and its affiliates, (ii) all present and
former members, partners, limited partners, principals, owners, trustees, shareholders,
beneficiaries, officers, directors, agents and representatives thereof; and (iii) predecessors-in-
interest, successors-in-interest, heirs, assigns, insureds and insurers of any and all of the
“foregoing persons and entities, fully, irrevocably, and unconditionally releases and discharges:

(i) RMR Hospitality and Real Estate Fund and Adrian Overstreet;

(ii) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities;

(iii) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including any documents entered
pursuant thereto, shall survive the execution of this Release.

Dated: Juue (q‘wog’ '

SPAR ADVISORS LLC

Nome: o7 // e
ame: Lol lef
Title: /7/-- .{ \‘J /7 4‘,(‘\




General Release By Steady Gain Partners LP

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by Steady
Gain Partners LP.

Steady Gain Partners LP, on behalf of (i) itself, its subsidiaries and its affiliates; (ii) all present
and former members, partners, limited partners, principals, owners, trustees, shareholders,
beneficiaries, officers, directors, agents and representatives thereof; and (iii) predecessors-in-
interest, successors-in-interest, heirs, assigns, insureds and insurers of any and all of the
foregoing persons and entities, fully, irrevocably, and unconditionally releases and discharges:

(1) RMR Hospitality and Real Estate Fund and Adrian Overstreet;

(ii) all present and former officers, directors, tnistees, employees, and attorneys of any
and all of the foregoing persons or entities;

(i) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of arid from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginnirig of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No, 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Setitement Agreement, including any documents entered

. pursuant thereto, shall survive the execution of this Release.

Dated: Juwe (&, 1007

Name uhviter
Title; M%%Sw\trﬂbc r &I\S ﬂ’lm\j@mcﬂf f-J-(/'/CQ’ P




General Release By BJS Management LLC

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by BJS

Management LLC.

BJS Management LLC, on behalf of (i) itself, its subsidiaries and its affiliates; (ii) all present and
former members, partners, limited partners, principals, owners, trustees, sharcholders,
beneficiaries, officers, directors, agents and representatives thereof; and (iii) predecessors-in-
interest, successors-in-interest, heirs, assigns, insureds and insurers of any and all of the
forcgoing persons and entities, fully, irrevocably, and unconditionally releases and discharges:

(i} RMR Hospitajity and Real Estate Fund and Adrian Overstreet;

(ii) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities;

(iii) agents and representatives of any and all of the faregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligalions, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warrantics, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Esiate Fund v. Bulldog Investors General
Partmership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including any documents entered
pursuant thereto, shall survive the execution of this Release.

Dated: Juwe 4, 2o0¥

BIS MANAGEMEXLC
Name: Bared\ Suwidler
Title: Mo 4 Memb




General Release By Mercury Partners LP

For hdequate consideration, the receipt of which is hereby acknowledged, ivcluding the promises
mg; ined in the Settlement Agreement dated as of today's date, this Releasc is givon by Mercury

ers LP.

Mertury Partners LP, on behalf of (i) itself, its subsidiaries and its affiliates; (ii) all present and
fdmyer members, partners, limited partoers, principals, owners, trustees, sharcholders,
bendficiaries, officers, directors, agents and representatives thereof; and (iii) predecessors-in-
intetest, successors-in-interest, heirs, assigns, insureds and insurers of any and all of the
fgreguing persons and entties, fully. irrevocably, and unconditionally releases and discharges:

(i) RMR Hospitality and Real Estate Fund and Adrian Oversireet,

(i1) all present and former officers, directors, trustees, cmployees, and attorneys of any
and all of the foregoing persons or cntities;

(iiif) agents and representatives of auy und bl of the {uregoing persons or entdes in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predccessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the forcgoing persons and entities;

of add from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attomeys’ fees, accuunly, vovennly, cuntracts, controversies, agreements,
indefnnities, judgments, promises, performances, warranties, doings, omissions, damages and
iabilities, of whatsoever kind and character, both in luw and in equity, known or uiknown, from

ifed to any claim, counterclaim or crossclaim which has been or could have heen rrised in the
idns captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
artnership et al., Civil Action No. 06-4054 (Mass. Super, Ct.), provided, however, that the

dsing parties’ rights to enforce the Settlement Agreement, including any documents entered
hant thereto, shall survive the execution of this Relesse.

e J e (q, woo¥

YCURY PARTNERS LP

[




General Release By GSG Capital Advisors LLC

Fpr dequate consideration, the receipt of which is hereby acknowledged, including the promises
ry ined in the Settlomont Agrcemcnt dated as of today’s date, this Releuse is given by G3G

apjtal Advisors LLC.

S Capital Advisors LLC, on behalf of (i) itself, its subsidiaries and its affiliates; (ii) all

t and former members, partners, limited partners, principals, owners, trustees,

olders, beneficiaries, officers, directors, agents and representatives thereof; and (iii)
essors-in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any and
the foregoing persons and entities, fully, irrevocably, and unconditionally releases and
discharges:

(i) RMR Hospitality and Real Estate Fund and Adrian Overstreet;

(ii) all present and former officers, directors, trustees, employecs, and attorneys of any
and all of the foregoing persons ot entities;

(iii) agents and representatives of any and all of the foregoing persons or entities in
coninection with their dutics or gervices to the forogoing persons or cntitics; and

(iv) all predecessors-in-interest, successors-in-interest, heirs. assigns, insurers and
insureds of any and ali of the foregoing persons and entities;

J frum any and all claims, debts, demands, actions, causcs of action, suits, judgments,
igations, costs, attorneys® fees, accounts. covenants, contracts, controversics, agreements,
ities, judgments, promiscs, performances, warrantics, dolngs, omissivn, Jumages and
Hlities, of whatsoever kind and character, both in law and in equity, known or unknown, from
eginning of time through the execntion of the Settlement Agreement, including but not
ited to any claim, counterclaim or crossclaim which has been or could have been raised in the
idns captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
hership et al., Civil Action No, 06-4054 (Mass. Super. Ct.), provided, bowever, that the
ing parties’ rights to enforce the Scttlement Agreement, including any documents entered
ant thereto, shall survive the execution of this Kelease.

g: Juwe (94,2008
CAPITAL ADVISORS LLC

Title




General Release By Calapasas Investment Partnership No. 1 LP

For adequate consideration, the reocipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today's date, this Release is given by :
Calapasas Investment Partnership No. 1 LP.

Calapasas Investment Partnership No. 1 LP, on behalf of (i) itself, its subsidiaries and its
affiliates; (ii) al! present and former mcmbcrs partucrs, limited partners, principals, owners,
trustees, shareholders, beneficiaries, officers, directors, agents and representatives thereof; and
(iii) predecessors-in-interest, successors-in-interest, heirs, assigns, insurcds and insurers of any
and all of the foregoing persons and entities, ﬁllly, irrevoeably, and unconditionally releases and
discharges: )

() RMR Hospitality and Real Estatc Fund and Adrian Overstreet;

(ii) all present and former officers, directors, trustees, emplovess, and attorneys of any
and all of the foregoing persons or entities;

(iii) ngents and representatives of aqy and all of the foregomg persons or entities in
connection with their dutlos of sarvicss W the fuwmguing persons or enliliey; wnd

(iv) all predecessors-in-interest, successors-in-interest, heirs, nssigns, insurers end
insureds of any and all of the foregoing persons and entitics;

of and from any and all claims, debts, demands, actions, canses of action, suits, judgments,
obligations, costs, attorneys® fees, aceounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, kmown or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Fartnership et al., Civil Action No, 06-4054 (Mass. Super. Ct.), provided, bowever, that the
relcasing parties’ rights to enforce the Settlement Agreement, including any documents entered
pursuant thereto, shall survive tho cxecution of thiz Release.

D;“‘d: June tal,‘t-oc_’?
CALAPASAS INVESTMENT PARTNERSHIP NO. 1 L.P
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General Release By Calapasas Investment Partnership No. 2 LP

For adequate consideration, the reccipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by
Calapasas Investment Partnsrship No. 2 LP.

Calapasas [nvestment Partnership No. 2 LP, on behalf of (1) itself, its subsidiaries and its
affiliates; (ii) all present and former members, partners, limited partners, prinoipals, owners,
trustees, shareholders, beneficlaries, officers, directors, agents and representatives thereof; and
(iii) predecessors-in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any
and all of the foregoing persons and entities, fully, irmevocably, and unconditionally releases and
discharges: : .

(i) RMR Hospitality and Real Estate Fund and Adrian Overstreet;

(ii) ail present and former officers, dircctors, trustees, employees, and attorneys of any
and all of the foregoing persons or entitics;

(iif) agents and represontatives of any and all of the foregoing persons or entities i
connection with their duties or services to the foregoing persons or entitics; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entitics;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warrantics, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the exscution of the Settlement Agreement, including but not
Jimited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass, Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including any documents entered
pursuant thereto, shall survive the exccution of this Release.

Dated: Jyae |9, 1008

CALAPASAS INVESTMENT PARTNERSHIP NO. 2 LP

o | Lk
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Gengral Release By Klein Bogakos & Robertson CPAs Inc.

Por ndequate consideration, the recelpt of which is hereby acknowiedged, including the proqxises
contained in the Settlement Agreement dated as of foday’s date, this Release is given by Klein
Bogakos & Robertson CPAs Inc.

Klein Bogakos & Robertsor CPAs Inc., on behalf of () itself, its subsidiaries and its affiliates;
(ii) all present and former members, partners, limited partners, principals, owners, trustees,
shareholders, beneficiaries, officers, directors, agents and representatives thereof; and (iii)

-in-itrterest, successors-in-interest, heirs, assigns, insureds and insurers of any and
all of the foregoing persons and entities, fully, imevocably, and unconditionally releases and
discharges:

(i) RMR Hospitality and Real Estate Fund and Adrian Overstreet,

(if) all present and former officers, directors, trustees, employees, and attorneys of any
* and all of the forcgoing persons or entities;

(itl) agents and representatives of any and all of the foregoing persons or entitics in
connection with their duties ar services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controvergies, agreements,
indernnities, judgments, promises, performances, warrantios, doings, omissions, damages and
lisbilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estote Fund v. Bulldog Investors General
Partership et al., Civil Action No. 064054 (Mass, Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including any documents entered
parsyant thereto, shal} survive the execution of this Release.

thed: Juet (4, 100
KLFIN BOGAKOS & ROBERTSON CPAs INC.

By:
Name;

Tie: (res,
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General Release By Phillip Goldstein

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by Phillip
Goldstein.

Phillip Goldstein, on behalf of (i) himself; (ii) all agents and representatives; and (iii)

- predecessors-in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any and
all of the foregoing persons and entities, fully, irrevocably, and unconditionally releases and
discharges:

(i) RMR Hospitality and Real Estate Fund and Adrian Overstreet;

(ii) all present and former officers, directors, trustees, employees, and attorneys of any
and al] of the foregoing persons or entities;

(iii) agents and representatives of any and all of the foregoing persdns or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns. insurers and
insureds of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including any documents eatered
pursuant thereto, shall survive the execution of this Release.

Dated: Jinze [0“ 1009
PHILLIP GOLDSTEIN
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General Release By Samuels Asset Management Inc.

For adcquate consideration, the rece%pt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by Samuels

Asset Management Inc.

Samuels Asset Manegement Inc., on behalf of (3) itself, ts subsidiaries and its affiliates; (ii) all
present and former members, partnars, limited partners, principals, owners, trustees,
shareholders, beneficiaries, officers; directors, agents and representatives thereof; and (iii)
predecessors-in-interest, successorsyin-interest, heirs, assigns, insureds and insurers of any and
all of the foregoing persons and entities, fully, irrevocably, and unconditionally releases and
discharges: '

(i) RMR Hospitality and Repl Estate Fund and Adrian Overstreet;

(ii) all present and former q!:'ﬁcers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities;

(iii) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties:or services to the foregoing persons or entities; and
{ivyall predecessors-in-intqfest, guccessors-in-interast, heirs, assigns, insurers and
msureds of any and all of this foregoing persons and entities;

i

of and from any and all claims, debls, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys” fees, Eccounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and dharactes, both in law and in equity, known ot unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim pr crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality.and Real Estate Fund v. Bulldog Investors General
Parinership et al., Civil Action No! 06-4054 (Mass. Super. Cv.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including any documents entered
pursuznt thereto, shall survive the gxecution of this Release.

l

|
i
i
i

Dated: Ji,put (49, w0t
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Genexial Release By Steven Samuels

For adequate consideration, the receipt of which is hereby acknowledged, inc}uding the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by Steven

Samusls, \

Steven Samuels, on behalf of (i) hithself; (if) ali agonts end representatives; and (iii)
gors-in-interest, successorskin-interest, heirs, assigns, insureds and insurers of any and

all of the foregoing persons and entities, fully, irrevocably, and unconditionally releases and

discharges: :
(i) RMR Hospitality and Rzlhl Estats Fund and Adrian Qverstrect;

(ii) all present and former officers, directors, trustees, employees, and attomeys of any
and all of the foregoing pm}om or entities;

(iii) agents and reprcscntaﬁwffm of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

; .
(iv} all predecessors-in-intejest, successors-in-interest, lieirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

1
of end from any and all claims, debits, demands, actions, causes of action, suits, judgroents,
obligations, costs, attameys® fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warrenties, doings, omissions, damages and
liabilities, of whatsoever kind and ¢haracter, both in law and in equity, known or unknown, from
the beginning of time through the dxecution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captionsd RMR Hospitality and Real Estate Fund v, Bulldog Investors General
Partnership et al., Civil Action Noll 06-4054 (Mass, Super, Ct.), provided, bowever, that the
releasing parties’ rights to enforce the Settlement Agreement, including any documents entered
pursuant thereto, shall survive the éxecution of this Release.
Dated: :TU\M. 19,1007
STEVEN S

1
]
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i
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RMR SETTLEMENT AGREEMENT

This Settlement Agreement (“Agreement”) is entered this I_‘Z“Aay of Jume , 2008,
by and among the RMR Parties and the Bulldog Partics, each as defined herein, who are
sometimes referred to separately as a “Party” and collectively as the “Parties”.

The “RMR Parties” are RMR Advisors, Inc. (“RMR Advisors”) and Reit Management &
Research LLC (“Reit Management”). RMR Advisors is a privately held Massachusetts
corporation and SEC registered investment advisor, which currently serves as the investment
adviser to: RMR Real Estate Fund (RMR); RMR Hospitality and Real Estate Fund (RHR); RMR
F.LR.E. Fund (RFR); RMR Preferred Dividend Fund (RDR); RMR Asia Pacific Real Estate
Fund (RAP); RMR Asia Real Estate Fund (RAF); RMR Dividend Capture Fund (RCR); and
RMR Real Estate Securities Fund (RRASX), each of which is organized as a Massachusetts
business trust. “Reit Management” is a privately held Delaware limited liability company in the
business of managing the following publicly owned real estate investment trusts and operating
companies: Hospitality Properties Trust (HPT), a Maryland real estate investment trust; HRPT
Properties Trust (HRPT), a Maryland real estate investment trust; Senior Housing Properties
Trust (SNH), a Maryland real estate investment trust; TravelCenters of America LLC (TA), a
Delaware limited liability company; and Five Star Quality Care, Inc. (FVE), a Maryland
corporation.

The “Bulldog Parties™ are: (i) Bulldog Investors General Partnership, a general
partnership; (ii) Opportunity Partners Limited Partnership, an Ohio limited partnership; (iii) Full
Value Partners Limited Partnership, a Delaware limited partnership; (iv) Opportunity Income
Plus Fund Limited Partnership, a Delaware limited partnership; (v) Kimball & Winthrop Inc., an
Ohio corporation; (vi) Full Value Advisors LLC, a New Jersey limited liability company; (vii)
Spar Advisors LLC, a New York limited liability company; (viii) Steady Gain Partners LP, a
Delaware limited partnership, (ix) BJS Management LLC, a New York limited liability
company; (x) Mercury Partners LP, a limited partnership; (xi) GSG Capital Advisors LLC, a
California limited liability company; (xii) Calapasas Investment Partnership No. 1 LP, a
California limited partnership; (xiii) Calapasas Investment Partnership No. 2 LP, a California
limited partnership; (xiv) Klein Bogakos & Robertson CPAs Inc., a California corporation; (xv)
Phillip Goldstein; (xvi) Samuels Asset Management Inc., a California corporation; (xvii) Steven
Samuels; (xviii) Andrew Dakos; and (xix) Rajeev Das.

Whereas, the Parties desire to settle all claims and disputes among them and to avoid the
burden, expense and inconvenience of further disputes;

Now, therefore, in consideration of the mutual undertakings set forth herein and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the Parties agree as follows:
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1. Simultaneously with the execution and delivery of this Agreement and as
consideration for this Agreement, the RMR Parties are executing and delivering general releases
for the benefit of the Bulldog Parties in the forms attached as Exhibit A,

2. Simultaneously with the execution and delivery of this Agreement and as
consideration for this Agreement, the Bulldog Parties are executing and delivering general
releases for the benefit of each of the RMR Parties in the forms attached as Exhibit B.

3. Simultaneously with the execution and delivery of this agreement and as
consideration for this Agreement, the Bulldog Parties are entering into a fifteen year standstill
agreement for the benefit of each of the RMR Parties, the other intended beneficiaries named
therein, and their respective successors (as defined in the standstill agreement) in the form
attached as Exhibit C.

4. This Agreement shall be interpreted, construed and enforced in accordance with
the laws of the Commonwealth of Massachusetts without regard to its principles of conflicts of
laws. For the purposes of this Agreement and any action relating to or arising out of this
Agreement only, each of the Parties consents to submit to the exclusive jurisdiction of the courts
of the Commonwealth of Massachusetts for any actions, suits or proceedings arising out of or
relating to this Agreement and the transactions contemplated hereby, and each of the Parties
hereto agrees not to commence any action, suit or proceeding relating hereto or thereto except in
such courts. For the purposes of this Agreement and any action relating to or arising out of this
Agreement only, each of the Parties waives any objection to the laying of venue of any action,
suit or proceeding arising out of this Agreement, or the transactions contemplated hereby or
thereby, in the courts of the Commonwealth of Massachusetts and hereby further waives and
agrees not to plead or claim in any such court that any such action, suit or proceeding brought in
any such court has been brought in an inconvenient forum. In the event of an action or suit
arising out of this Agreement, including but not limited to an action for breach of this
Agreement, the prevailing Party shall be entitled to their reasonable attorneys’ fees and costs.

5. The Parties agree that in the event of a threatened or actual violation of this
Agreement, the damages which may be incurred by any Party will not be capable of being
measured adequately in monetary terms, and, accordingly, the Parties consent to specific
performance of this Agreement; provided, however, that specific performance will not be the
exclusive remedy available to a Party and its being granted will not relieve a Party from
monetary damages, if any.

6. This Agreement may be executed in any number of counterparts, which shall
together constitute but one and the same instrument.

7. Each of the Parties represents that it has all of the powers and authorities
necessary to enter this Agreement.

F1111394_2.D0C 2
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8. The Partics have jointly negotiated and drafled this Agreement and. in the event
an ambiguity or question of intent or intcrpretation arises, this Agreément shall be construcd as
jointly drafied and no presumption or burden of proof shall arise favoring or disfavoring any
Party by virtue of the authorship of this Agreement or any of its provisions.

IN WITNESS WHEREQF, the Parties have executed this Agreement, UNDER SEAL, as of the

date written above.

RMR ADVISORS, INC,

Name: fJ,.. ?:;«*HA»«J
' ke,

Title: Yhe;

BULLDOG INVESTORS GENERAL
PARTNERSHIP

By:

Name:
Title:

FULL VALUE PARTNERS LIMITED
PARTNERSHIP

By:

Name;
Title:

KIMBALL & WINTHROP INC.

By:

NamE:
Title:

LERNRRDERCN) o &

REIT MANAGEMENT & RESEARCH LLC

OPPORTUNITY PARTNLERS LIMITED
PARTNERSJIIP

By:
Namc:
Title:

OPPORTUNITY INCOME PLUS FUND
LIMITED PARTNERSHIP

By:
Name:
Title:

v ———— e - — —— o —— =

STEADY GAIN PARTNERS LP

By: __
Name:
Title:
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8. The Parties have jointly negotiated and drafted this Agreement and, in the event
an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as
jointly drafted and no presumption or burden of proof shall arise favoring or disfavoring any
Party by virtue of the authorship of this Agreement or any of its provisions.

IN WITNESS WHEREOF, the Parties have executed this Agreement, UNDER SEAL, as of the

date written above.

RMR ADVISORS, INC.

By:
Name:
Title:

BULLDOG INVESTORS GENERAL
PARTNERSHIP

By: ‘ » |
Name: ﬂ&;./f.'p b | A sben

Title: Pase, RIW. K, Memaghy 6’.“,
FULL VALUE PARTNERS LIMITED

Name: ﬂ""“"@/é'lm

Title:
itle hr—ug:»., f"lo...L.__l F\/A,LLC}

KIMBALL & WINTHROP INC.

By: £

Name: ga%g )/ P
Lo,

Title:

11111394_2.00C

REIT MANAGEMENT & RESEARCH LLC

By:
Name:
Title:

OPPORTUNITY PARTNERS LIMITED
PARTNERSHIP

By:

e * 4.5 17
Title: @&‘47)( M :C""’ 4/&‘
OPPORTUNITY INCOME PLUS FUND

By: __ ‘ 2
Name: ﬁ’,,//]aylrfﬂqk.t__

Title: HHJ(SL‘:, M/(PA’LM/""NL

STEADY GAIN PARTNERS LP
By:

Name:

Title:
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8. The Parties have jointly negotiated and drafted this Agreement and, in the event
an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as
jointly drafted and no presumption or burden of proof shall arise favoring or disfavoring any
Party by virtue of the authorship of this Agreement or any of its provisions.

IN WITNESS WHEREQF, the Parties have executed this Agreement, UNDER SEAL, as of the

date written above,

RMR ADVISORS, INC.

By:

Name:
Title:

BULLDOG INVESTORS GENERAL
PARTNERSHIP

By:

Name:
Title:

FULL YALUE PARTNERS LIMITED
PARTNERSHIP

By:

Name:
Title:

KIMBALL & WINTHROP INC.

By:

Name:
Title:

111394_2.00C

REIT MANAGEMENT & RESEARCH LLC

By:
Name:
Title;

OPPORTUNITY PARTNERS LIMITED
PARTNERSHIP

By:
Name:
Title:

OPPORTUNITY INCOME PLUS FUND
LIMITED PARTNERSHIP

By:
Name:
Title:

STEADY Gf\m—/
e B\ C0 N7
ame: L !
Title: Mq‘%\% ,M-Lmb L 8:15414.%5,%-3
GeF
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FULL VALUE ADVISORS LLC MERCURY PARTNERS LP
_M /éé/ By:
Namc /M/ 2 fold Qe Narme: -

Title: M’“" ‘g M—_\ /._7 % Title:

SPAR ADVISORS LLC CALAPASAS INVESTMENT
PARTNERSHIP NO. 1 LP

By: By:

Name:  fAi/l { & TZA Name:

Title: A ety hw K Title:

BJS MANAGEMENT LLC CALAPASAS INVESTMENT

PARTNERSHIP NO. 2 LP

By: By:

Name: Name:

Title: Title:

GSG CAPITAL ADVISORS LLC PHILLIP GOLDSTEIN

gﬁ“ﬂ By: /%ZZ /,/Z&._—

Title: Name: Phillip Goldstein

KLEIN, BOGAKOS & ROBERTSON CPAs  RAJEEV DAS

INC.

By: By:

Name: Name: Rajeev Das
Title:

11111394_2.00C 4
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FULL VALUE ADVISORS LLC MERCURY PARTNERS LP
By: By:
Name: Name: - ,
Title: Title:
SPAR ADVISORS LL.C CALAPASAS INVESTMENT
PARTNERSHIP NO. 1 LP
By: W PN.S
Name: Na.mc
Title: Title: ?ros /G-l’
BJS MANAGEMENT LLC CALAPASAS INVESTMENT
PARTNERSHIP NO. 2 LP
By: By: w .. W PY‘G 9.
Name: Name: {/ {
Title: Title:  Pres / 6P
GSG CAPITAL ADVISORS LLC PHILLIP GOLDSTEIN
B)lr_:
Nyme: By:
Title: Name: Phillip Goldstein
KLEIN BOGAKOS & ROBERTSON CPAs  RAJEEV DAS
Mﬂsii(‘ 9( W By:

Name
Title:

Wm\dm\

HI1394_2.00C
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FULL VALUE ADVISORS LLC

By:

Name:
Title:

SPAR ADVISORS LLC

By:

Name;
Title:

" Name;

GSG CAPITAL ADVISORS LLC

By:

Name:
Title:

Execution Copy

MERCURY PARTNERS LP

Name:
Title:

CALAPASAS INVESTMENT
PARTNERSHIP NO. { LP

By:

Title:

CALAPASAS INVESTMENT
PARTNERSHIP NO. 2 LP

By:
Name:
Title:

PHILLIP GOLDSTEIN

By:
Name: Phillip Goldstein

KLEIN, BOGAKOS & ROBERTSON CPAs  RAJEEV DAS
INC.

By: By:

Name: Name: Rajeev Das
Title:

P1111394_2.DOC




FULL VALUE ADVISORS LLC

By:
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MERCURY PARTNERS LP

Nameg
Title:

SPAR ADVISORS LLC

CALAPASAS INVESTMENT
PARTNERSHIP NO. 1 LP

By: By:

Namef Name:

Title: Title:

BIS MANAGEMENT LLC CALAPASAS INVESTMENT
PARTNERSHIPNO.2 1P

By: By:

Name Name:

Title: Title:

GSG CAPITAL ADVISORS LLC PHILLIP GOLDSTEIN
By:

Name: Phillip Goldstein

KLEIN, BOGAKOS & ROBERTSON CPAs  RAJEEV DAS

By:

g
A

[NRRREL. A&

Name: Rajeev Das
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FULL VALUE ADVISORS LLC

Name:
Title:

SPAR ADVISORS LLC

By:

Name:
Title:

BJS MANAGEMENT LLC

By:

Name:
Title:

GSG CAPITAL ADVISORSLLC

By:

Name:
Titie:

KLEIN, BOGAKOS & ROBERTSON CPAs
INC.

By:

Name:
Title:

11111394_2.DOC
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MERCURY PARTNERS LP

By:
Name:
Title:

CALAPASAS INVESTMENT
PARTNERSHIP NO. 1 LP

By:
Name:
Title:

CALAPASAS INVESTMENT
PARTNERSHIP NO. 2 LP

By:
Name:
Title:

PHILLIP GOLDSTEIN

By:
Name: Phillip Goldstein

RAJEEV DAS

By: /1‘7/“—{/)/—*)

Name: Rajeev Das
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SAMUELS ASSE AGEMENT INC.
|

[}
By: :
Name; ;
Title: :
} By:
! Name: Andrew Dakos
, Title:

11111394 2D0C s




SAMUELS ASSET MANAGEMENT INC.

By:

Name:
Title:

[RRRRELERND oY
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STEVEN SAMUELS

By:
Name: Steven Samuels

ANDREW DAKO

Dakos

: Ard
‘Tltle 7?/1‘“&‘ (’Q__—-—'
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EXHIBIT A



General Release by RMR Advisors, Inc.

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Scitlement Agreement dated as of today’s date, this Release is given by RMR
Advisors, Inc.

RMR Advisors, Ilnc. (“RMR Advisors™), on behalf of (i) itself and its controlled subsidiaries and
affiliates; (ii) all present and former members, pariners, limited partners, principals, owners,
trustees, sharcholders, beneficiaries, officers, directors, agents and representatives thereol; und (iti}
predecessors-in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any and all
of the Toregoing persons and entitics, fully, irrevocably, and unconditionally releases and
discharges:

- (i) 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 LI.C; Steady Gain
Partners LP; BJS Management LI.C; Mercury Partners LP; GSG Capital Advisors LLC:
Calapasas Investment Partnership No. 1 LP; Calapasas Investment Partnership No. 2 LP;
Klein, Bogakos & Robertson CPAs Inc.; Phillip Goldstein: Samuels Assct Management
Inc.: Steven Samuels; Andrew Dakos; and Rajeev Das.

(it) all present and former partners. limited partners, officers, directors, trustecs, attorneys,
and employcees of any and all of the forcgoing persons or entitics in their capacitics as such:

(i11) all limited partners, clients, agents and representatives of any and all of the foregoing
persons or entitics in connection with their investment in, or duties or services to, the
foregoing persons or entitics; and

(iv) all predceessors-in-interest, successors-in-interest. heirs, assigns, insurers and insurcds
of any and all of the foregoing persons and entities in their capacities as such;

of and [rom any and all claims, debts. demands, actions, causes of action, suits, judgments,
obligations. costs, attorneys’ fees, accounts, covenants, contracts, controversics, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
ltabilitics, of whatsoever kind and character, both in law and in cquity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partmership et al.. Civil Action No, 06-4054 (Mass. Super. Ct), provided, however, that the
rcleasing parties shall maintain the right to enforce the Settlement Agreement, and any documents
centered pursuant thereto,

RMR ADVISQORS, INC

By:

Dated: JUAL \4, 2008




(rencral Release by Reit Management & Research LLC

For adequate consideration, the receipt of which is hereby acknowledged, including the promiscs
contained in the Settlement Agreement dated as of today’s date, this Release is given by Reit
Management & Research LI.C.

Reit Management & Rescarch LLC (“Reit Management™), on behalf of (i) itself and its controlled
subsidiarics and afitliates; (1) all present and former members, partners, lirhited partners,
principals, owners, trustees, shiarcholders, beneliciarics, officers, directors, agents and
representatives thereol; and (i) predecessors-in-interest, successors-in-interest, heirs, assigns,
insureds and insurers of any and all of the foregoing persons and entitics, fully. irrevocably. and
unconditionally releases and discharges:

(i) 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 LI.C: Spar Advisors LI.C; Steady Gain
Partners LI BJS Management LLC; Mercury Partoers LP; GS8G Capilal Advisors LLC;
Calapasas [nvestment Partnership No. 1 [.P; Calapasas Investment Partnership No, 2 LP;
Klein, Bogakos & Robertson CPAs Inc.; Phillip Goldstein; Samucls Asseél Management
Inc.; Steven Samucls; Andrew Dakos; and Rajeev Das.

(ii) all present.and former partiers, limited pariners. officers, dircctors, trustces. attorneys,

und employees of any and all of the foregoing persons or entitics in their capacities as such:

(it} all limited partners, clients, agents and representatives of any and all of the {oregoing
persons or entities in conncction with their investment in, or duties or services to, the
foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-intergst, heirs, assigns, insurers and insureds
of any and all of the foregoing persons and entities in their capacitics as such,;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
abligations. costs. attorneys’ fees, accounts, covenants, contracts, controversics, agreements,
indcminities, judgments, promises, performances, warranties, doings, omissions. damages and
liabilities, of whatsocver kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement. including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Parinership et al., Civil Action No. 06-4054 (Mass. Super. CL), provided, however, that the
releasing parties shall maintain the right to enforce the Settiement Agreement, and any documents
entered pursuant thereto.

Dated: J-LAM ]qt 100¥%

REIT MANAGEMENT & RESEARCH LLC
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General Release By Bulldog Investors General Partnership

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by Bulldog
Investors General Partnership.

Bulldog Investors General Partnership (“Bulldog™), on behalf of (i) itself, its subsidiaries and its
affiliates; (ii) all present and former members, partners, limited partners, principals, owners,
trustees, shareholders, beneficiaries, officers, directors, agents and representatives thereof; and
(iii) predecessors-in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any
and all of the foregoing persons and entities, fully, irevocably, and unconditionally releases and
discharges:

(i) RMR Advisors, Inc. and Reit Management & Research LLC;

(ii) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities;

(i) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General '
Partnership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including the general releases and
standstill agreement given pursuant to the Settlement Agreement, shall survive the execution of
this Release.

Dated: —JUnt ("“wo?

BULLDOG INVESTORS GENERAL PARTNERSHIP
By:

Neme:  fl Py Eliden
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General Release By Opportunity Partners Limited Partnership

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by
Opportunity Partners Limited Partnership.

Opportunity Partners Limited Partnership, on behalf of (i} itself, its subsidiaries and its affiliates;
(ii) all present and former members, partners, limited partners, principals, owners, trustees,
shareholders, beneficiaries, officers, directors, agents and representatives thereof; and

(iii) predecessors-in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any
and all of the foregoing persons and entities, fully, irrevocably, and unconditionally releases and
discharges:

(i) RMR Advisors, Inc. and Reit Management & Research LLC;

(ii) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities;

(iii) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass, Super. CL.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including the general releases and
standstill agreement given pursuant to the Settlement Agreement, shall survive the execution of
this Release.

Dated: J-q,wz \q‘woy

OPPORTUNITY PARTNERS LIMITED PARTNERSHIP

By:

Nawe: 5 Bl e,
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General Release By Full Value Partners Limited Partnership

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by Full
Value Partners Limited Partnership.

Full Value Partners Limited Partnership, on behalf of (i) itself, its subsidiaries and its affiliates;
(ii) all present and former members, partners, limited partners, principals, owners, trustees,
shareholders, beneficiaries, officers, directors, agents and representatives thereof;, and (iii}
predecessors-in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any and
all of the foregoing persons and entities, fully, irrevocably, and unconditionally releases and

discharges:
(i) RMR Advisors, Inc. and Reit Management & Research LLC;

(ii) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities;

(iii) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entitics;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, inctuding but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including the general releases and
standstill agreement given pursuant to the Settlement Agreement, shall survive the execution of

this Release.
Dated: June 19, 200¥
FULL VALUE PARTNERS LIMITED PARTNERSHIP
By: M
Nans: [ ol
Homsging Mo, FUA tLc | 4.0.
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General Release By Opportunity Income Plus Fund Limited Partnership

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by
Opportunity Income Plus Fund Limited Partnership.

Opportunity Income Plus Fund Limited Partnership, on behalf of (i) itself, its subsidiaries and its
affiliates; (ii) all present and former members, partners, limited partners, principals, owners,
trustees, shareholders, beneficiaries, officers, directors, agents and representatives thereof; and
(iii) predecessors-in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any
and all of the foregoing persons and entities, fully, irrevocably, and unconditionally releases and
discharges:

(i) RMR Advisors, Inc. and Reit Management & Research LLC;

(i1) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities;

(iii) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entitics; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including the general releases and
standstill agreement given pursuant to the Settlement Agreement, shall survive the execution of

this Release,
Dated: Jywe (9,100F
OPPORTUNITY INCOME PLUS FUND LIMITED PARTNERSHIP

By: M/é/é'

N.amf-,:' P, ’/?01 &r /e
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General Release By Kimball & Winthrop Inc.

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today's date, this Release is given by Kimball
& Winthrop Inc.

Kimball & Winthrop Inc., on bebalf of (i) itself, its subsidiaries and its affiliates; (ii) all present
and former members, partners, limited partners, principals, owners, trustees, shareholders,
beneficiaries, officers, directors, agents and representatives thereof; and (iii) predecessors-in-
interest, successors-in-interest, heirs, assigns, insureds and insurers of any and all of the
foregoing persons and entities, fully, irrevocably, and unconditionally releases and discharges:

(i) RMR Advisors, Inc. and Reit Management & Research LLC,

(ii) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities;

(iii) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabitities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No, 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including the general releases and
standstill agreement given pursuant to the Settlement Agreement, shall survive the execution of
this Release.

Dated: J—Ma.f. L, oo ?

KIMBALL & WINTHROP INC.

By: M%—
Name:” PhLilty /£, /A da_.

Title: 5 9//%
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General Release By Full Value Advisors LLC

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by Full
Value Advisors LLC.

Full Value Advisors LLC, on behalf of (i} itself, its subsidiaries and its affiliates; (ii) all present
and former members, partners, limited partners, principals, owners, trustees, sharcholders,
beneficiaries, officers, directors, agents and representatives thereof; and (iii) predecessors-in-
interest, successors-in-interest, heirs, assigns, insureds and insurers of any and al} of the
foregoing persons and entities, fully, irrevocably, and unconditionally releases and discharges:

(i) RMR Advisors, Inc. and Reit Management & Research LLG;

(ii) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities;

(iii) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insuregs of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fe¢s, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including the general releases and
standstill agreement given pursuant to the Settlement Agreement, shall survive the execution of
this Release,

Dated: Juwe L, 2008

FULL VALUE ADVISORS LLC

By M pry/am
Nane: 7 Tlp & lddens.
itle: Vi P - ,‘-\J /7 -k..«L‘.‘_/




General Release By Spar Advisors LLC

For adequate consideration, the receipt of which is hereby acknowledged, includi.ng the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by Spar
Advisors LLC.

Spar Advisors LLC, on behalf of (i) itself, its subsidiaries and its affiliates; (ii} all present and
former members, partners, limited partners, principals, owners, trustees, sharcholders,
beneficiaries, officers, directors, agents and representatives thereof;, and (iii) predecessors-in-
interest, successors-in-interest, heirs, assigns, insureds and insurers of any and all of the
foregoing persons and entities, fully, irrevocably, and unconditionally releases and discharges:

(i) RMR Advisors, Inc. and Reit Management & Research LL.C;

(i) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities;

(iii) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including the general releases and
standstill agreement given pursuant to the Settlement Agreement, shall survive the execution of
this Release.

Dated: Jiwe (a, oo ?

SPAR ADVISORS LLC

by / /
Name: * JL: [flle &y LAudeu_
Title: /7‘_‘_5 S M [




General Release By Steady Gain Partners LP

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by Steady
Gain Partners LP.

Steady Gain Partners LP, on behalf of (i) itself, its subsidiaries and its affiliates; (ii) all present
and former members, partners, limited partners, principals, owners, trustees, shareholders,
beneficiaries, officers, directors, agents and representatives thereof; and (iii) predecessors-in-
interest, successors-in-interest, heirs, assigns, insureds and insurers of any and all of the
foregoing persons and entities, fully, irrevocably, and unconditionally releases and discharges:

(i) RMR Advisors, Inc. and Reit Management & Research LLC;

(ii) all present and former officers, directors, trustees, employces, and attorneys of any
and all of the foregoing persons or entities;

(1ii) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successars-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warrantics, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any ¢laim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Parmership er al., Civil Action No. 06-4054 (Mass. Super, Ct.}, provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including the general releases and
standstill agreement given pursuant to the Settlement Agreement, shall survive the execution of
this Release.

Dated: Juwc (A, 1ee¥

STEADY GAIN PARTINERS [
By: g
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Genera) Release By BJS Management LLC

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Scttlement Agreement dated as of today’s date, this Release is given by BJS
Management LLC.

BJS Management I.LC, on behalf of (i} itself, its subsidiaries and its affiliates; (ii) all present and
former members, partners, limited partners, principals, owners, trustees, shareholders,
beneficiaries, officers, directors, agents and representatives thereof, and (iii) predecessors-in-
interest, successors-in-interest, heirs, assigns, insureds and insurers of any and all of the
foregoing persons and entities, fully, irrevocably, and unconditionally releases and discharges:

(i) RMR Advisors, Inc. and Reit Management & Research LLC;

(ii) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities;

(iii) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
.obligations, costs, attorneys® fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and

_ liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the exccution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Parinership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including the general releases and
standstill agreement given pursuant to the Settlement Agreeiment, shall survive the execution of
this Release.

Dated: Juwe (e, 100F%

BJS MANAGEMENT M/
By: 2"/"\ J




General Release By Mercury Partners LP

For hdequate consideration, the receipt of which is hereby acknowledged, including the promises
ined in the Settlement Agrocrcnt duted as of today's date, this Release is given by Mercury

etbury Parincrs LP, on behalf of (i) itself, its subsidiaries and its affiliates; (i) al! present and
fornjer members, partners, limited partners, principals, owners, trustees, shareholders,
bendficiaries, officers, directors, agents and representatives thereof; and (iil) predecessors-in-
inltesest, successors-in-interest, heirs, assigns, insureds and insusers of any and all of the
foregoing persons and entities, fully, irrevocably, and unconditionally releases and discharges:

(i) RMR Advisors, Inc, and Reit Management & Roscarch LLC;

(ii) al? present and former officers, directors, trustees, employees, and attorneys of any
and all of the forcgoing persons or entities;

(iii) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entitics:

of arjd from any and a!l claims, debts, demands, actions, causcs of action, svits, judgments,
o;?ig ations, costs, ulturmeys” fees, accounts, covenants, contracts, controversics, agrecments,

indemnitics, judgments, promises, performances, warrantics, doings, omissions, damages and
lidbi}ities, of whatsoever kind and character, both in law and in equity, knowa or unkmown, from
ginning of time through the execution of the Settlement Agreement, including but not
lidnited to any claim. counterclaim or crosselaim which has heent or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Parthership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
rejeasing parties’ rights to enforce the Settlement Agreement, including the general releases and
still agreement given pursuaut to the Settlement Agrecment, shall survive the execution of
ease.

a

Juwt (4, r00¥F

ICURY PARTNERS LP




General Relcase By GSG Capital Advisors LLC

r hdequate consideration, the receipt of which is hereby acknowledged, including the promises
niained in the Settlement Agreement dated as of oduy's datc, thiy Releuse is given by G3G

SG Capital Advisors LLC, on behalf of (i) itsclf, its subsidiarics and its affiliates; (ii) all

t and former members, partners, limited partners, principals, owners, trustees,

olders, beneficiaries, officers, directors, agents and representatives thereof; and (iii)
ecessors-in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any and
| df the foregoing persons and entities, fully, imevocably, and unconditionally releases and
arges:

(i) RMR Advisors, Inc, and Reit Management & Research LLC;

(i) all present and former officers, ditectors, trustess, eroployees, and attorneys of any
and all of the foregoing persons or entities; :

(iii) agents and representatives of any and aJl of the foregoing persons or entities in
connection with their dutics or services to the foregoing persons or entitics; and

(iv) all predecessors-in-interest. successors-in-interest. heirs, assigns. insurers and
insureds of any and all of the foregoing persons and entities;

of ahd from any and all claims, debts, demands. actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,

ind nities, judgments, promises, performances, warraniies, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Seitlement Agreement, including but not
limited to any claim, counterclaim or crosselaim which has heen or could have been raised in the
actions captioned RMR Hospilality and Real Estate Fund v. Bulldog Investors General

rship et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the

ing parties’ rights to enforce the Settlement Agreement, including the general releases and
'Il] agreement given pursuant to the Settlement Agresment, shali survive the execution of
ease.

: June (4,008

e TR




General Release By Calapasas Investment Partaership No, 1 LP

For adequate consideration, the receipt of which is hereby acknowledged, inciuding the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by
Calapasas Investment Partnership No, 1 LP.

Calapasas Investment Partnership No. 1 LP, on behalf of (i) itself, its subsidiaries and its
affiliates; (i) al present and former members, partners, limited parters, principals, owners,
trustees, sharcholders, beneficiaries, officers, directors, agents and representatives thereof; and
(iii) predecessors-in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any
and all of the foregoing persons and entitics, fully, irrevocably, and unconditionally releases and
discharges:

(i) RMR Advisors, Inc. and Reit Management & Research LLC;

(if) all present and former officers, directors, trustees, employees, and attomeys of any
and all of the foregoing persons or eatities; '

(ii) agents and representatives of any and all of the foregoing persons or entitics in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the forcgoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversics, agreements,
indemnities, judgmants, promises, performances, warranties, doings, omissions, damages and
Liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterciaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v, Bulldog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, inoluding the general releases and
m sgresment given pursuant to the Settlement Agreement, shall surviva the execution of
ease,

Dad: FJune 19,1009
CALAPASAS INVESTMENT PARTNERSHIP NO. | LP

g;?L{{m W
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General Refeasc By Calapasas Investment Partnership No, 2 LP

For adoquate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Releass is given by
Calapasas Investment Partership No. 2 LP.

Calapasas Investment Partnership No. 2 LP, on behalf of (i) itsclf, its subsidiaries and its
affiliates; (ii) all present and former members, partners, limited partaers, principals, owners,
trustees, shareholders, beneficiaries, officers, directors, agents and represemtatives thereof; and
(iif) predecessors-in-interest, successors-in-interest, heirs, assigns, insurcds and ingurers of any
and all of the foregoing persons and entities, fully, irrevocably, and unconditionally releases and
discharges:

(i) RMR Advisors, Inc, and Reit Management & Research LLC;

(ii) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or emtities;

(i#) agents and representatives of any and all of the foregoing persons or entities in
connsetion with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and al) of the foregoing persons and entitics;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys' fees, accounts, covenants, contracts, controversies, agreements,
indemnitics, judgments, promises, performances, warrantics, doings, omissions, damages and
libilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agrecment, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hosplitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
reloasing parties’ rights to enforce the Settlement Agreement, including the general rcleases and
Ml agreement given pursuant to the Settlement Agreement, shall survive the execution of
ease,

Dated: Jue 14, 00¥%
CALAPASAS INVESTMENT PARTNERSHIP NO. 2 LP

By: p/u
Name:

UL
Title: P[M / ax
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Genersl Release By Klein Bogakos & Robertson CPAs Inc.

For adequats consideration, the receipt of which is hereby acknowledged, including the pron;ises
contained in the Settlement Agreement dated as of today’s date, this Release is glven by Klein
Bogakos & Robertson CPAs Inc,

Klein Bogakos & Robertson CPAg Inc., on behalf of (i) itself, its subsidiaries and its affiliates;
(ii) all present and former members, partners, limited partners, principals, owners, trustees,
ghereholders, beneficiaries, officers, directors, agents and representatives thereof; and (jil)

cessors-in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any and
all of the foregoing persons and entitics, fully, irrevocably, and unconditionaily relcases and
discharges:

(@) RMR Advisors, Inc. and Reit Management & Research LLC;

(ii) all present and former officers, directors, trustess, employees, and attorneys of any
end all of the foregoing persons or entities;

(iif) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) ell predecessors-in-interest, guccessors-in-interast, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of and from any end all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warrantics, doings, omissions, damages and
lisbilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Scttlement Agreement, including bt not
limited to any claim, counterclaim or crossclaim which hay been or could bave been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass. Super. Ct), provided, however, that the
releasing parties’ rights to enforce the Scttlement Agreement, including the general releascs and
mRalEasa agreement given pursuant to the Settlernent Agrecment, shall survive the cxecution of
this 2

Dated: Juwe (4, 1008
KLEIN BOGAKOS & ROBERTSON CPAs INC.

800 dNoED SVEVIVIVD COTOBECOTE XIVA 60:0T 8003/L1/00




General Release By Phillip Goldstein

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agreement dated as of today’s date, this Release is given by Phillip

Goldstein.

Phillip Goldstein, on behalf of (i) himself; (ii) all agents and representatives; and (iii)
predecessors-in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any and
all of the foregoing persons and entities, fully, irrevocably, and unconditionally releases and

discharges:
(i) RMR Advisors, Inc. and Reit Management & Research LLC;

(i) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities;

(iii) agents and representatives of any and ell of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entities; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and alt of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown, from
the beginning of time through the execution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including the general releases and
standsti!l agreement given pursuant to the Settlement Agreement, shall survive the execution of
this Release.

Dated: Juwe (91008
PHILLIP GOLDSTEIN
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General RﬂLm By Samnels Assct Management Jne.

For-adequate-consideration, the m!:eipt of whith is kereby. bcknowiedged, iriciuding e pratises
coritained i the Seltlement Agr 1 dated-as of today's datc, this Release is given by Saraveis
Asset Menagement inc.

Samuels Assct Manngement Inc.. bn behatf of () itsoff; its subsidiaries and its affiliates; (i) &N
present und former mombers, ) lirpited partners, prinvipals, OWNCTS, LUSKES,
sharcliolders, beneficiaries, officers, diroctors, agents and repressntatives thereof) and {iil)
_ predecessons-in-inmterest, sucees s-in-intarest, heirs, assigns, insureds end insurers of any and
o1l of the foregoing persarss and eftities, fully, irrevotably, and unconditionally releases and

discharges:
i
(i) RMR Advisors, . pnF Reit Manzgement & Reseprch LLC:

{il) af) presern and former pflivers, directars, trustees, employees, dnd attorneys of any
nad.alt of the foregoing : ons or entities;

(iif) agents and r@menmiivea of any and all of the foregaing persons or entitics' in
connoction with their dutigs ot serviees 1o the foregaing persons or entities; and

(ivyahi predecessors-in-i ‘Successors-ineinterest, heirs, assigns, insurersand
insureds ofany and all d:l.hc faregoing persons and entitics;

bis, demands, sctions, ceuses of action, suits, judgments,
ACCOUTES. covenants, coniracts, controversics, ngreements,
performances, warrenties, doings, omissions, damages and

and character, both in law and in equity, known or unknown, ftom
the beginning of time through thejexecution of the Settiement Agrecment, jocluding buat not
limited to-aivy-claiv, countsrclaim or crossclain which haabeen or could have been taised in the
actions-eaptioned RMR Hospitaliy and Rual Estete Fund v. Bulldag Investors General
Parmership:et al,, Civit Action 1‘1 06-4054 (Mass. Super. Cr.). provided, however, that the

of and from amy ond all claims,

mlcasi'l?g pastics’ rfghts 1o enforeq the Sertlement Agreement. including the gentral releases arid
&mﬁn agreetent given pursusht to the Settfement Agreement. shall survive the execution af
4 Release.

Difkd: J e 4,

BAMUELS ASBET MAMS

BULLDOG INVESTORS 203 222 8148 P
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Geneval Release By Steven Samncls

ror adequste consideration, o rebeipt of which is Réreby scknowlodged, including the promises
b e in the S ont dated as of teday's date, this Release ie-giveh by Steven

Steven Seamuels, on behilf of (i)
pessors-in-interest, suecesso
&Ml of the foregoing persons-and
discharges:
(i) RMR Advisors, Inc. anf Reit Maragemont & Research LLC

(ii) all present and former lnﬁ‘zccm, directots, trustees, emplayees, and attomeys of any
and gl of the foregoing pefsons.or eftilics;

(iii) mgents and atives of any and all of the foregoing persons or entities in
conpection with their dutic'Ts or gervices to the foregoing persons or entitics; and

{iv) all prediecessors-ln-inthrest, successors-in-interest, heirs, assigns, insurers and
insurcds of any.and alt of {he foregoing persons and cntities;

of end ffom any Bnd.all clalots, ddbts, demands, ections, ceusey of action, sulty, judgments,
obligstions, casts, sttorneys® fees{ accounts, covenants, COMFAATS. controversies, agresments;
{ndemnities, judgments, promisey performances, warrenties, doings, vmissions, damages and
Habilitics, of whatsoever kind and character, both in law and in eguity, known 6r unknown, from
the Beginming ol'tine through thelexecution of the Seillement Agreement, including but.not
‘limited w.any claim, counterclaim or crassclaim which has beon ur could have been mised in o
actions captioncd RAR Hospitafity and Real Evtate Fund v. Bulldog Imvestots General '
Parinétship ot ol , Civit Action Nb. 06-4054 (Mass. Siper. CL), provided. however, that the.
réleasing partics’ #ights.to cnforeq theScttlement Agmement, Inclsding the general selenses and
;ﬂ;’nd_sgll agreemeht given § to the Settloment Agreement, shafl survive the execution of
this Release,

Dated: Juwe 19,
STEVEN SAMUELS

. . .




General Release By Andrew Dakos

For adequate consideration, the receipt of which is hereby acknowledged, including the promises
contained in the Settlement Agrecment dated as of today's date, this Release is given by Andrew
Dakos.

Andrew Dakos, on behalf of (i) himself; (ii) alt agents and representatives; and (iii) predecessors-
in-interest, successors-in-interest, heirs, assigns, insureds and insurers of any and all of the
foregoing persons and entities, fully, irrevocably, and unconditionally releases and discharges:

(i) RMR Advisors, Inc., Reit Management & Research LLC, and Adrian Overstreet,

(i1) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or cntities,

(iii) agents and representatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entitics, and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and entities;

of and from any and all claims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs, attorneys’ fees, accounts, covenants, contracts, controversics, agrecments,
indemnities, judgments, promises, performances, warranties, doings, omissions, damages and
liabilities, of whatsoever kind and character, both in law and in equity, known or unknown. from
the beginning of time through the cxecution of the Settlement Agreement, including but not
limited to any claim, counterclaim or crossclaim which has been or could have been raiscd in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulldog Investors General
Partnership er af., Civil Action No. 06-4054 (Mass. Super. Ct.), provided, however, that the
releasing parties’ rights to enforce the Settlement Agreement, including the general releases and
standstill agreement given pursuant to the Settlement Agreement, shall survive the execution of
this Release.

Dated: Ty e (4, oo ¥

ANDREW D S




General Release By Rajeev Das

For adequate consideration, the receipt of which is hereby acknowledged. including the promises
comtained in the Settlement Agreement dated as of today’s date, this Release is given by Rajeev
Das.

Rajeev Das, on behalf of (i) himself; (ii) all agents and representatives; and (iii) predecessors-in-
interest, successors-in-interest, heirs, assigns, insureds and insurers of any and all of the
foregoing persons and entities, fully, irrevocably, and unconditionally releases and discharges:

(i) RMR Advisors, Inc., Reit Management & Research LLC, and Adrian Overstreet;

(ii) all present and former officers, directors, trustees, employees, and attorneys of any
and all of the foregoing persons or entities;

(i) agents and reépresentatives of any and all of the foregoing persons or entities in
connection with their duties or services to the foregoing persons or entitics; and

(iv) all predecessors-in-interest, successors-in-interest, heirs, assigns, insurers and
insureds of any and all of the foregoing persons and cntities;

of and [rom any and all ctaims, debts, demands, actions, causes of action, suits, judgments,
obligations, costs. attorneys’ fees, accounts, covenants, contracts, controversies, agreements,
indemnities, judgments, promises, performances, warrantics, doings, omissions, damages and
liabilities. of whatsoever kind and character, both in law and in equity, known or unknown, from
the heginning of time through the execution of the Settlement Agreement, including but not
limited to any ¢laim, counterclaim or crossclaim which has been or could have been raised in the
actions captioned RMR Hospitality and Real Estate Fund v. Bulidog Investors General
Partnership et al., Civil Action No. 06-4054 (Mass. Super. Ct.}, provided, howevcr, that the
releasing parties’ rights to enforce the Settlement Agreement, including the general releases and
standstill agreement given pursuant to the Settiement Agreement, shalt survive the execution of

this Release.

Dated: f//)/a)’

RAJEEV DAS

[Yr—
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STANDSTILL AGREEMENT

This Standstill Agreement (“Standstill Agreement™), dated asof the {4 i dayof
Juwe , 2008, among RMR Advisors, Inc. (“RMR Advisors™), a privately held
Massachusetts corporation and SEC registered investment advisor, and Reit Management
& Research LLC (“Reit Management™), a privately held Delaware limited liability
company in the business of managing publicly owned real estate investment trusts and
operating companies (collectively, the “RMR Parties”) and the other undersigned parties
signing below (such other undersigned parties, individually and collectively, the
“Undersigned”).

WHEREAS, the RMR Parties and each of the Undersigned have entered into a settlement
apreement providing for the release of claims and potential claims among them (the
“Settlement Agreement”); and

WHEREAS, pursuant to the Settlement Agreement, the RMR Parties and each of the
Undersigned are entering into this Standstill Agreement;

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which is hereby acknowledged, the RMR Parties and each of the Undersigned, intending
to be legally bound, hereby agree as follows:

I. Intended Beneficiaries. The intended beneficiaries of this Standstill
Agreement are (each an “Intended Beneficiary” and, collectively, the
“Intended Beneficiaries™):

a. RMR Advisors.
b. Reit Management.

c. RMR Real Estate Fund, a Massachusetts business trust which is
publicly owned and managed by RMR Advisors.

d. RMR Hospitality and Real Estate Fund, a Massachusetts business
trust which is publicly owned and managed by RMR Advisors.

e RMR F.L.R.E. Fund, a Massachusetts business trust which is
publicly owned and managed by RMR Advisors.

f. RMR Preferred Dividend Fund, a Massachusetts business trust
which is publicly owned and managed by RMR Advisors.

g. RMR Asia Pacific Real Estate Fund, a Massachusetts business
trust which is publicly owned and managed by RMR Advisors.

11111397 3.00C
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RMR Asia Real Estate Fund, a Massachusetts business trust which
is publicly owned and managed by RMR Advisors.

RMR Dividend Capture Fund, a Massachusetts business trust
which is publicly owned and managed by RMR Advisors.

RMR Real Estate Securities Fund, a Massachusetts business trust
which is publicly owned and managed by RMR Advisors.

Hospitality Properties Trust, a Maryland real estate investment
trust which is publicly owned and managed by Reit Management.

HRPT Properties Trust, a Maryland real estate investment trust
which is publicly owned and managed by Reit Management.

Senior Housing Properties Trust, a Maryland real estate investment
trust which is publicly owned and managed by Reit Management.

TravelCenters of America LLC, a Delaware limited liability
company which is publicly owned and managed by Reit
Management.

Five Star Quality Care, Inc., a Maryland corporation which is
publicly owned and managed by Reit Management.

any company created by the merger, consolidation, reorganization,
sale of assets or similar transaction of any of the companies listed
above in subparagraphs a. through o. or any companies created
after the date of this Standstill Agreement of the type referred to in
subparagraphs q. through s. below (each a “RMR Company” and
collectively the “RMR Companies”) with or to another RMR
Company or other RMR Companies.

any company created by merger, consolidation, reorganization,
sale of assets or similar transaction of a RMR Company(ies} with
or to a company that is not a RMR Company provided that none of
the Undersigned is a shareholder of the company that is not a RMR
Company at the time the merger is first publicly announced and

(i) the RMR Company is the surviving entity, (ii) at least 50% of
the combined assets, revenues or employees, as of the time such
transaction is consummated, of the surviving entity are derived
from the RMR Company(ies) or (iii) shareholders of the RMR
Company(ies) immediately prior to the consummation of such
transaction own or have rights to receive at least 50% of the
outstanding equity interests of the surviving entity as of the time
such transaction is consummated.
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any company created by spin off or similar reorganization
transaction from a RMR Company whether such transaction takes
the form of an initial public offering of a subsidiary’s securities or
of a distribution to the equity holders of the RMR Company.

any companies registered under the Investment Company Act of
1940 (or any successor legislation} which are created during the
term of this Standstill Agreement and are managed or advised by
RMR Advisors or a successor to RMR Advisors where such
successor includes any of the RMR Companies or any company
which succeeds to the business of RMR Advisors as evidenced by
the fact that, as of the time of such succession, at least 50% of the
assets, revenues or employees of the successor is derived from
RMR Advisors or its prior successor, as applicable, provided that
none of the Undersigned is a shareholder of such company at the
time RMR Advisors or its successors become the manager or
advisor of such company.

Term. The term of this Standstill Agreement shall be fifteen (15) years
from the date set forth above.

Representations and Warranties of the Undersigned. Each of the
Undersigned represent and warrant on behalf of himself, herself or itself,

as follows:

a.

Each of the Undersigned, if not a natural person, is duly
organized, validly existing and in good standing under the laws
of its organization.

Each of the Undersigned has the necessary power and authority
to enter into this Standstill Agreement and perform its
obligations hereunder. The execution and delivery of this
Standstill Agreement by each of the Undersigned and the
performance by each of the Undersigned of each of the
Undersigned’s obligations hereunder have been duly
authorized by all necessary action.

This Standstill Agreement has been duly executed and
delivered by each of the Undersigned and constitutes a valid
and binding obligation of each of the Undersigned, enforceable
against each of the Undersigned in accordance with its terms.

Neither the execution and delivery, nor the performance, of this
Standstill Agreement by any of the Undersigned conflicts with
or will conflict with or constitutes or will constitute a violation
of or default under (i) any of the Undersigned's governing
instruments, (ii) any law, statute, regulation, order or decree

— s e an
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applicable to any of the Undersigned or its business, properties
or assets or (iil) any contract, commitment, agreement,
arrangement or restriction of any kind to which any of the
Undersigned is a party or by which any of the Undersigned or
its business, properties or assets are bound.

Schedule A hereto provides a true, complete and correct list of
all the securities of each Intended Beneficiary that are
beneficially owned by each of the Undersigned as of the date
hereof.

As of the date of this Standstill Agreement, none of the
Undersigned have any outstanding commitment, arrangement
or understanding with respect to any short sale, option, futures
or hedging contract or agreement or similar arrangement
relating to any securities of any Intended Beneficiary.

Prohibited Actions. Throughout the term of this Standstill Agreement,

each of the Undersigned, directly or indirectly, individually or in concert
with others including (but not limited to) any other of the Undersigned, for
his, her or its own account or for the account of others for whom he, she or
it has authority to act, will not:

a.

acquire, agree to acquire or offer to acquire, by purchase, gift,
joining or being a part of a partnership, limited partnership,
syndicate, “group” (as such term is used in Section 13(d)(3) of
the Securities Exchange Act of 1934, as amended) or
otherwise, record or beneficial ownership of securities of any
Intended Beneficiary when doing so would result in an
ownership limitation in the trust agreement, limited liability
company agreement, corporate charter, bylaws or any similar
document governing the organization or business of the
Intended Beneficiary (as such trust agreement, limited liability
company agreement, corporate charter, bylaws or any similar
document may be in effect from time to time) being exceeded,;

deposit any securities of any Intended Beneficiary in a voting
trust or subject them to a voting agreement or other
arrangement of similar effect;

solicit proxies or become a “participant™ in a “solicitation™ (as
such terms are defined in Regulation 14A under the Securities
Exchange Act of 1934, as amended) in opposition to any
recommendation of the majority of the directors (or similar
governing body) of any Intended Beneficiary with respect to
any matter;
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initiate, propose or otherwise solicit shareholders or members
of any Intended Beneficiary for the approval of one or more
shareholder or member nominations or other proposals, or
encourage any other person to initiate or proceed with any
shareholder or member nomination or other proposal;

initiate or pursue any litigation or any regulatory action or
proceeding against or on behalf of any Intended Beneficiary,
provided that this paragraph shall not apply to any litigation or
regulatory action with respect to claims arising after the date of
this Standstill Agreement against any of the Intended
Beneficiaries based upon discriminatory treatment of the shares
of RMR Hospitality and Real Estate Fund or RMR Real Estate
Fund owned (of record or beneficially) by the Undersigned as
of the date of this Standstill Agreement,

propose any candidates for election to the board of directors (or
similar governing body) of any Intended Beneficiary or
otherwise seek board representation with, or the removal of any
directors (or analogous position) from, any Intended
Beneficiary;

call or in any way participate in a call for any meeting of the
shareholders or members of an Intended Beneficiary or for any
action by written consent of the shareholders or members;

solicit, make or announce an intention to make, propose, seek
to effect, or negotiate with any other person, (i) any form of
business combination or other extraordinary transaction to
which any Intended Beneficiary would be a party, (11} any
restructuring, recapitalization, liquidation, conversion to a new
form of entity or type of business or operation, or similar
transaction or other transaction not in the ordinary course of
business of any Intended Beneficiary, (iii) any tender offer or
exchange offer for any securities of any Intended Beneficiary
or (iv) any amendment or waiver of any trust agreement,
limited 1iability company agreement, corporate charter, bylaws
or any similar document governing the organization or business
of any Intended Beneficiary (as such trust agreement, limited
liability company agreement, corporate charter, bylaws or any
similar document may be in effect from time to time); or

request or otherwise seek (privately, publicly or in any manner
which may require disclosure by an Intended Beneficiary or
with respect to which disclosure by an Intended Beneficiary
would be prudent or otherwise appropriate} that any Intended
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Beneficiary amend, modify or waive any provision of this
Standstill Agreement.

For the purposes of this Section 4, the term Intended Beneficiary includes
any subsidiary of the Intended Beneficiary. The actions prohibited by this
Section 4 shall not apply at any particular time to any Undersigned with
respect to RMR Advisors or Reit Management, as applicable, if RMR
Advisors or Reit Management, as applicable, is not then publicly owned.

Currently Owned Shares. Certain of the Undersigned presently own
shares of the Intended Beneficiaries described in subparagraphs 1.c and
1.d In the event a merger or other combination among any of the Intended
Beneficiaries described in subparagraphs 1.¢ through 1.j and 1.p through
1.5 is proposed by such Intended Beneficiaries, the Undersigned will vote
any applicable shares they own or may have control over as of the record
date for voting on the proposed merger or other combination, or other
proposed matter in connection with or relating to such proposed merger or
other combination, in the same proportion as the other shares of the
Intended Beneficiary which are voted on such matter, provided the
merger(s) or combination(s) are proposed to be concluded at a per
common share exchange ratio that is the same as the ratio resulting from
the comparison of the respective net asset values attributable to common
shares, calculated on a per common share basis, of the companies to be
merged or combined.

For the avoidance of doubt and by way of example: if a merger of RMR
Real Estate Fund (the “Fund”) with one or more of the other Intended
Beneficiaries is proposed to be accomplished on the basis of the net asset
values of the Fund and the merging fund(s), if at the time of the vote on
such merger or related proposal the Undersigned continue to own or may
have control over as of the applicable record date for voting on the
proposed merger or related matter any shares of the Fund which they own
or may have control over today, and if eighty percent (80%) of the shares
of the Fund other than shares owned or which may be controlled by the
Undersigned which are voted vote in favor of the merger or related matter;
then in such circumstances the Undersigned will vote eighty percent
(80%) of the shares currently owned or which may be controlled by the
Undersigned which they continue to own or may have control over as of
the applicable record date for voting on the proposed merger or related
matter in favor of the merger or related matter, without regard to the
amount of shares which may not vote.

Future Acquired Shares, With respect to any shares or other equity
interests of an Intended Beneficiary acquired beneficially or otherwise by
any Undersigned during the term of this Standstill Agreement, any of the
Undersigned shall vote or cause to be voted such shares or interests in all
instances in accordance with the recommendation of the board of directors

- ep———— e e
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(or similar governing body) of the Intended Beneficiary. The actions
required by this Section 6 shall not apply at any particular time to any
Undersigned with respect to RMR Advisors or Reit Management, or their
subsidiaries or successors, as applicable, if RMR Advisors or Reit
Management or their subsidiaries or successors, as applicable, is not then
publicly owned.

Binding Upon Successors In Interest. Subject to Section 12 of this
Standstill Agreement, this Standstill Agreement shall be binding upon
each successor in interest of any of the Undersigned which may exist or be
created during the Term. A successor in interest to an Undersigned shall
include any entity who continues the investment business of any of the
Undersigned. The Undersigned shall inform their successors in interest of
this Standstill Agreement. For the purposes of this Standstill Agreement,
a successor in interest includes any entity over which any of the
Undersigned individuals has control or investment management authority.
Notwithstanding anything else which may be to the contrary herein, the
obligations of the Undersigned under this Standstill Agreement shall
continue to apply with respect to the Undersigned regardless of whether
there shall be any successor in interest to any Undersigned.

Governing Law And Jurisdiction. This Standstill Agreement shall be
interpreted, construed and enforced in accordance with the laws of the
Commonwealth of Massachusetts without regard to its principles of
conflicts of laws. For the purpose of this Standstill Agreement and any
action relating to or arising out of this Agreement only, each of the parties
hereto consents to submit to the exclusive jurisdiction of the courts of the
Commonwealth of Massachusetts for any actions, suits or proceedings
arising out of or relating to this Standstill Agreement and the transactions
contemplated hereby, and each of the parties hereto agrees not to
commence any action, suit or proceeding relating hereto or thereto except
in such courts. For the purpose of this Standstill Agreement and any
action relating to or arising out of this Agreement only, each of the parties
hereto waives any objection to the laying of venue of any action, suit or
proceeding arising out of this Standstill Agreement, or the transactions
contemplated hereby or thereby, in the courts of the Commonwealth of
Massachusetts and hereby further waives and agrees not to plead or claim
in any such court that any such action, suit or proceeding brought in any
such court has been brought in an inconvenient forum. In the event of an
action or suit arising out of this Standstill Agreement, including but not
limited to an action for breach of this Standstill Agreement, the prevailing
parties shall be entitled to their reasonable attorneys’ fees and costs.

Specific Performance. The parties hereto agree that in the event of a
threatened or actual violation of this Standstill Agreement, the damages
which may be incurred by any party or Intended Beneficiary will not be
capable of being measured adequately in monetary terms, and,




10.

11.

12.

13.

14,
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accordingly, the parties hereto consent to specific performance of this
Standstill Agreement; provided, however, that specific performance will
not be the exclusive remedy available to a party or Intended Beneficiary
and its being granted will not release a party from monetary damages, if
any.

Severability. In the event that, as a result of a change of law or otherwise,
any provision of this Standstill Agreement may be determined to be
unenforceable, the Undersigned hereby consent and agree that this
Standstill Agreement shall be interpreted and enforced to carry out its
purposes and intent to the full extent then permitted.

Amendments; Waivers. This Standstill Agreement may be amended or
waived only by written agreement signed by both the Undersigned and the
Intended Beneficiary who are affected by the amendment or waiver. No
failure or delay by any Undersigned or by any Intended Beneficiary in
exercising any right hereunder shall operate as a waiver thereof, nor shall
any single or partial exercise of rights hereunder preclude any other or
further exercise of rights hereunder.

Assignment. The rights of the Intended Beneficiaries with respect to an
Undersigned may not be assigned {except to a successor in interest)
without the prior written consent of such Undersigned. The obligations of
the Undersigned with respect to an Intended Beneficiary may not be
delegated without the prior written consent of such Intended Beneficiary.

Entire Agreement; Third Party Beneficiaries. This Standstill Agreement,
the Settlement Agreement and the releases given under the Settlement
Agreement constitute the entire agreement among the RMR Parties and
the Undersigned, and supersede all prior agreements and understandings,
both written and oral, among the RMR Parties and the Undersigned with
respect to the subject matter of this Standstill Agreement, the Settlement
Agreement and the releases. Nothing in this Standstill Agreement, express
or implied, is intended 10 or shall confer upon any person or entity (other
than the parties hereto) any right, benefit or remedy of any nature
whatsoever under or by reason of this Standstill Agreement, except that
each and all Intended Beneficiaries not signatory parties hereto are
intended third party beneficiaries hereunder and shall have the power and
authority to enforce the rights, benefits and remedies granted to the
Intended Beneficiaries hereunder.

Counterparts; Miscellaneous. This Standstill Agreement may be executed
in counterparts (each of which shall be deemed 1o be an original but all of
which taken together shall constitute one and the same agreement). Any
agreement or statute defined or referred to herein means such agreement
or statute as from time to time amended, modified or supplemented, or by
succession of comparable statutes. The parties hereto have participated
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jointly in the negotiation and drafting of this Standstill Agreement and, in
the event an ambiguity or question of intent or interpretation arises, this
Standstill Agreement shall be construed as jointly drafted by the parties
hereto and no presumption or burden of proof shall arise favoring or
disfavoring any party by virtue of the authorship of any provision of this
Standstill Agreement.

The RMR Parties and the Undersigned hereby affix their signatures to this
Standstill Agreement UNDER SEAL, as of the date above first written.

RMR PARTIES:
RMR ADVISORS, INC. REIT MANAGEMENT & RESEARCH
LLC
By: 4%«/%
Name: By:
Title: ,? .5% Nam, LY
rt Title? Viee Presidesst
[1111397_3.00C
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THE UNDERSIGNED:

BULLDOG INVESTORS GENERAL OPPORTUNITY PARTNERS LIMITED
PARTNERSHIP PARTNERSHIP

By: W, UL By: MW
Name: %A-%.p Gl ldei Name: (OLZ| (p 4ald dar

Title: Quee, tebectl & W*WM,E»‘; Title: Do, Tabell ¢ N-‘J‘LV&\ZN.,M
gy . 0.

FULL VALUE PARTNERS LIMITED OPPORTUNITY INCOME PLUS FUND
PARTNERSHIP LIMITED PARTNERSHIP

By: !

N.ame: /L:/fﬁ 51//\/({&'»
Title: Y amag o~ Meadocr y SPAR Aﬂifzmi

_ S
KIMBALL & WINTHROP INC. - STEADY GAIN PARTNERS LP &" p

v

¢/
8411

Name: “ QL l Name:
Title: ) M’Lj Title:
FULL VALUE ADVISORS LLC MERCURY PARTNERS LP
By: . By:
'I v
Name: N l.'Q Gl e Name:
Title: Newns A n,_,L.__, Title:

11111397 _3.00C
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THE UNDERSIGNED:
BULLDOG INVESTORS GENERAL OPPORTUNITY PARTNERS LIMITED
PARTNERSHIP PARTNERSHIP
By: By:
Name: Name:
Title: Title:

FULL VALUE PARTNERS LIMITED
PARTNERSHIP

OPPORTUNITY INCOME PLUS FUND
LIMITED PARTNERSHIP

By: By:

Name:

Title:

KIMBALL & WINTHROP INC.

By:

Name: Name: “fog)r dob i { ed” il
Title: Title: mm\qat Membia B%gu.ﬂq\?ﬂm
FULL VALUE ADVISORS LLC MERCURY PARTNERS LP

By: By:

Name: Name:

Title: Title:

11111397_3.00C
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‘THE UNDERSIGNED:
ULLDOG INVESTORS GENERAL OPPORTUNITY PARTNERS LIMITED
ARTNERSHIP PARTNERSHIP
y: By:
ame: Name:
itle: Title:
HULL VALUE PARTNERS LIMITED OPPORTUNITY INCOME PLUS FUND
BARTNERSHIP LTMITED PARTNERSHIP
By: By:
Name: Name:
Thtle: Title:
KIMBALL & WINTHROP INC. STEADY GAIN PARTNERS LP
By: By:
Name:! Name:
Title; Title:
PULIL VALUE ADVISORS LLC MERCURY,PARTNERS LP

By:
Ndine: ; Gk_dll b ‘tﬁh
Title: Title: W W

Hi{ 131 nor
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SPAR ADVISORS LLC CALAPASAS INVESTMENT
PARTNERSHIP NO. 1 LP

By: By:

Name: fh5/lip s /diver Name:

Title: M""" 5 Hewbe Title:

BIS MANAGEMENT LLC CALAPASAS INVESTMENT
PARTNERSHIP NO. 2 LP

By: By:

Name: Name:

Title: Title:

GSG CAPITAL ADVISORS LLC PHILLIP GOLDSTEIN

> o WY B

Name: Name: Phillip Goldstein

Title:

KLEIN, BOGAKOS & ROBERTSON ANDREW DAKOS

CPAs INC.

By: By:

Name: Name: Andrew Dakos

Title:

STEVEN SAMUELS SAMUELS ASSET MANAGEMENT
INC.

By: By:

Name: Steven Samuels Name:

EH11397_3.00C

Title:
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SPAR ADVISORS LLC CALAPASAS INVESTMENT
PARTNERSHIP NO. 1 LP

By: By:

Name: Name:

Title: Title:

BJS MANAGEME, CALAPASAS INVESTMENT
PARTNERSHIP NO. 2 LP
By:

Name: 1 ' Sn—ut)lwr Name:

Title: qu» \3 tAenhpts” Title:

GSG CAPITAL ADVISORS LLC PHILLIP GOLDSTEIN

By: By:

Name: Name: Phillip Goldstein

Title:

KLEIN, BOGAKOS & ROBERTSON ANDREW DAKQS

CPAs INC.

By: By:

Name: Name: Andrew Dakos

Title:

STEVEN SAMUELS SAMUELS ASSET MANAGEMENT
INC.

By: By:

Name: Steven Samuels Name:
Title:

11111397_3.DOC
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$PAR ADVISORS LLC - CALAPASAS INVESTMENT
- PARTNERSHIP NO. 1 LP
+}’= By:
ame: Name:
jtle: Title:
JS MANAGEMENT LI.C . CALAPASAS INVESTMENT
PARTNERSHIP NO. 2 LP
Y By:
ame: Name:
tle: Title:
GSG CAPITAL ADVISORS LLC PHILLIP GOLDSTEIN
By:

e

Name: Phillip Goldstein

lﬂLEIN, BOGAKOS & ROBERTSON ANDREW DAKOS

CPAs INC. ’ .

By: By:

Name: Neme: Andrew Dakos

Title:

STEVEN SAMUELS SAMUELS ASSET MANAGEMENT
NC.

ByY: By:

Name: Stoven Samucls Name:
Title:

111§1397_3.00C
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SPAR ADVISORS LLC CALAPASAS INVESTMENT
PARTNERSHIP NO. 1 LP

By: By: W

Name: Name: ) ,

Title: Title: (es / 6P

BJS MANAGEMENT LLC CALAPASAS INVESTMENT
PARTNERSHIP NO.2LP

By: By: rz ' e : 4

Name: Neme: f

Title: Tie: Pres /6 P

GSG CAPITAL ADVISORS LLC PHILLIP GOLDSTEIN

By: By:

Name: Name: Phillip Goldstein

Title:

KLEIN, BOGAKOQS & ROBERTSON ANDREW DAKOS

CPAs INC.

o L] ke

N}i:nc:" 1 Name: Andrew Dakos

_ Tite: Prosiden]

STEVEN SAMUELS SAMUELS ASSET MANAGEMENT
INC,

By: By:

Name: Steven Samuels Name:
Title:

] 1

11131397_3.D0C
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CALAPASAS INVESTMENT
PARTNERSHIP NO. 1 LP

KLEIN, BOGAKOS & ROBERTSON
CPAs [NC,

By: By:

Name: Name:

Title: Title:

BJS MANAGEMENT LI.C CALAPASAS INVESTMENT

PARTNERSHIP NO. 2 LP

- By: By:

Name: Name:

Title: Title:

GSG CAPITAL ADVISORS LI.C PHILLIP GOLDSTEIN

By: By:

Name: Name: Phillip Goldstein

Title:

ANDREW DAKOS

By: By:

Name: Name: “Andrew Dakos

Title:

STEVEN SAMUELS SAMUELS ASSET MANAGEMENT
INC.

By: By:

Name: Steven Samuecls " Name:
Title:

11111397 _3.00C
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SPARADVISORSLLC | - CALAPASAS INVESTMENT
§ PARTNERSHIP NO. 1 LP
) By: i‘ By:
Name: Name:
Title: i Title:
i
BJS MANAGEMENT LLC CALAPASAS INVESTMENT
. PARTNERSHIP NO., 2 LP
By: i By:
Name: ‘ Name:
Title: ; Title:
GSG CAPITAL ADVISORS LLC PHILLIP GOLDSTEIN
|
By: By:
Name: i Name: Phillip Goldstein
Title:
!
KLEIN, BOGAKOS & ROBERTSON ANDREW DAKOS
CPAs INC,
' i
i:
By: { - By:
Name: ; Name: Andrew Dakos
Title: i

STEVEN § SAMUELS ASEET MANAGEMENT

« Stevert Samuels

1111397 3.00C
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By:
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Name: Raf eev Das
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Schedule A to Standstill Agreement
(Holdings as of 6/17/08)

RMR Hospitality and Real Estate Fund {(common stock)

Bulldog Investors General Partnership

Kimball & Winthrop

Phillip Goldstein

Samuels Asset Management (SAM shares held in accounts for
individual clients who are the beneficial owners of such shares)

TOTAL

RMR Real Estate Fund (common stock)

Opportunity Partners

Calapasas

Full value Special Situations Fund
Opportunity Income Pius Fund L.P.
Fuli Value Offshore Fund

Mercury Partners

Steady Gain Partners -

Full Value Partners

TOTAL

218,500
7.310
6,000

10,500

240,310

129,400
42,800
5,000
9,800
3,200
39,900
32,900
162,200

425,200

END




