UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON ,

D . C . 20549

D IVISION OF
CORPORA TION FI N A N CE

March 23, 2018

Margaret R. Cohen
Skadden, Arps, Slate, Meagher & Flom LLP
margaret.cohen@skadden.com
Re:

Hospitality Properties Trust
Incoming letter dated January 22, 2018

Dear Ms. Cohen:
This letter is in response to your correspondence dated January 22, 2018
concerning the shareholder proposal (the “Proposal”) submitted to Hospitality Properties
Trust (the “Company”) by UNITE HERE (the “Proponent”) for inclusion in the
Company’s proxy materials for its upcoming annual meeting of security holders. Copies
of all of the correspondence on which this response is based will be made available on
our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your
reference, a brief discussion of the Division’s informal procedures regarding shareholder
proposals is also available at the same website address.
Sincerely,
Matt S. McNair
Senior Special Counsel
Enclosure
cc:

JJ Fueser
UNITE HERE
jjfueser@unitehere.org

March 23, 2018

Response of the Office of Chief Counsel
Division of Corporation Finance
Re:

Hospitality Properties Trust
Incoming letter dated January 22, 2018

The Proposal recommends that the board take all steps necessary in accordance
with applicable laws to adopt a consequential majority vote standard for uncontested
director elections and that directors who do not receive the support of a voting majority
of shareholders in an uncontested election of directors serve a truncated 180-day term.
We are unable to concur in your view that the Company may exclude the Proposal
under rules 14a-8(b) or 14a-8(i)(1). Accordingly, we do not believe that the Company
may omit the Proposal from its proxy materials in reliance on rules 14a-8(b) or
14a-8(i)(1).
We are unable to concur in your view that the Company may exclude the Proposal
under rule 14a-8(c). In our view, the Proponent has submitted only one proposal.
Accordingly, we do not believe that the Company may omit the Proposal from its proxy
materials in reliance on rule 14a-8(c).
We are unable to concur in your view that the Company may exclude the Proposal
under rules 14a-8(i)(2) or 14a-8(i)(6). Accordingly, we do not believe that the Company
may omit the Proposal from its proxy materials in reliance on rules 14a-8(i)(2) or
14a-8(i)(6).
We are unable to concur in your view that the Company may exclude the Proposal
under rule 14a-8(i)(3). We are unable to conclude that the Proposal, taken as a whole, is
so vague or indefinite that it is rendered materially misleading. Accordingly, we do not
believe that the Company may omit the Proposal from its proxy materials in reliance on
rule 14a-8(i)(3).
We are unable to concur in your view that the Company may exclude the Proposal
under rule 14a-8(i)(8)(ii). We are unable to conclude that the Proposal would remove a
director from office before his or her term expired. Accordingly, we do not believe that
the Company may omit the Proposal from its proxy materials in reliance on
rule 14a-8(i)(8)(ii).
Sincerely,
Kasey L. Robinson
Attorney-Adviser

DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the
proxy rules, is to aid those who must comply with the rule by offering informal advice
and suggestions and to determine, initially, whether or not it may be appropriate in a
particular matter to recommend enforcement action to the Commission. In connection
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the
information furnished to it by the company in support of its intention to exclude the
proposal from the company’s proxy materials, as well as any information furnished by
the proponent or the proponent’s representative.
Although Rule 14a-8(k) does not require any communications from shareholders
to the Commission’s staff, the staff will always consider information concerning alleged
violations of the statutes and rules administered by the Commission, including arguments
as to whether or not activities proposed to be taken would violate the statute or rule
involved. The receipt by the staff of such information, however, should not be construed
as changing the staff’s informal procedures and proxy review into a formal or adversarial
procedure.
It is important to note that the staff’s no-action responses to Rule 14a-8(j)
submissions reflect only informal views. The determinations reached in these no-action
letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is
obligated to include shareholder proposals in its proxy materials. Accordingly, a
discretionary determination not to recommend or take Commission enforcement action
does not preclude a proponent, or any shareholder of a company, from pursuing any
rights he or she may have against the company in court, should the company’s
management omit the proposal from the company’s proxy materials.
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Hospitality Properties Trust
`
Securities and Exchange Act of 1934
Onnission of Shareholder Proposals Pursuant to Rule 14a-8

Ladies and Gentlemen:
X atxr. wrzting on behalf of Hospitality Properties Trust(the
"Company"), pursuaxzt to Rule 14a-8(j) promulgated under the Securities and
Exchange Act of J.934, as amended, to inform the Securities and Exchange
Commission (the "Commission")that, for the reasons stated below, the Company's
Board of Trustees (the "Board") plans to exclude from the Company's proxy
materials for its 2018 annual meeting of shareholders (the "2018 Proxy Materials")
the shareholder proposals and supporting statement (collectively, the "Proposals") of
UNITE HERE (the "P~°oponent"), subn~.itted by JJ Fueser, Deputy Director,
Research, ofthe Proponent to the Company on December 22, 2017. The Proposals
and other materials submitted by the Proponent to the Company on December 22,
2017 are attached hereto as Exhibit A and are referred to herein. as the "Sa~bmission."
The Company respectfully requests that the Staff ofthe Division of
Corporate Finance ofthe Commission (the "Staff') concur with the Company's view
that the Proposals maybe excluded from the 2018 Proxy Materials for the reasons
stated below.
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~
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In accordance with Rule 14a-8(j)(2), I am enclosing six copies ofthis
letter and its attachments. In accordance with Rule 14a-8(j), a copy ofthis letter and
its attachments are being sent simultaneously to the Proponent. We hereby inform
the Proponent that,ifthe Proponent elects to submit correspondence to the
Commission or the Staffwith respect to the Proposals or this letter, a copy ofthat
correspondence should be furnished concurrently to the undersigned on behalfofthe
Company pursuant to Rule 14a-8(k)and StaffLegal Bulletin No. 14D. We request
that such copy be emailed to me at margaret.cohen@skadden.com.
The Company advises that it intends to begin distribution ofits
definitive 2018 Proxy Materials at least 80 days after the date ofthis letter.
Attached to this letter as Exhibit B is an opinion ofSaul Ewing
Arnstein &Lehr LLP,special Maryland counsel to the Company,dated January 22,
2018(the"SaulEwing Opinion"). Please note that as to all matters ofMaryland law
referenced herein, we direct you to the Saul Ewing Opinion enclosed herewith. In
preparing and submitting this letter on behalfofthe Company,we do not express any
opinion as to Maryland law.
BACKGROUND
As explained in the Saul Ewing Opinion,the Company is a Maryland
real estate investment trust("Maryland REI7°')formed in accordance with Title 8 of
the Corporations and Associations Article ofthe Annotated Code ofMaryland(the
"Maryland REITLaw"). The Company's governing documents are its Amended and
Restated Declaration ofTrust,dated May 12, 1995,as amended and supplemented
through the date hereof(the "Company's Declaration ofTrusP'),a copy ofwhich is
attached hereto as Exhibit C,and its Amended and Restated Bylaws,adopted
September 7,2016,as amended through the date hereof(the"Company's Bylaws"),a
copy ofwhich is attached hereto as Exhibit D. The Proposals putforth the following
requests to the Company:
Be it resolved that shareholders ofHospitality Properties Trust
("HPT,"or "the Company")recommend that the board take all
steps necessary in accordance with applicable laws to adopt a
consequential majority vote standard for uncontested director
elections(elections in which the number ofdirector candidates
is identical to the number ofdirectors to be elected),such that
the board ofdirectors makes every effort to ensure that
directors whose election is opposed by a voting majority of
shareholders(a"rejected director," or someone receiving more
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"against" votes than "for")are replaced in a reasonable time
frame(we recommend six months). A plurality voting
standard,in which the candidates receiving the greatest
number ofvotes are seated,should be used for contested
elections(in which the number ofdirector candidates exceeds
the number ofdirectors to be elected).
We recommend that directors who do not receive the support
ofa voting majority ofshareholders in an uncontested election
ofdirectors serve a truncated 180-day term,and that the board
be given the power to appoint any replacement director it finds
suitable, other than the rejected director,to succeed the
rejected director upon the expiration ofhis or her truncated
term.
The Company sent a letter to Ms.Fueser on December 29,2017,
pointing out that Rule lA~a-8(c)provides that the Proponent may not submit more
than one proposal to be included in the 2018 Proxy Materials and that, because the
Proponent submitted multiple proposals,the Proponent must notify the Company
which proposal it wishes to submit and which proposals it would like to withdraw
within 14 calendar days from the date the Proponent received the letter. The
Company's letter dated December 29,2017 to the Proponent is attached hereto as
E~ibitE and is referred to as the "Deficiency Letter." The Deficiency Letter was
received by the Proponent by email on December 29,2017 and by Fedex on January
2,2018,as confirmed by the FedEx tracking information attached hereto as Exhibit
F.
Through the date ofthis letter, which is more than 14 days after the
date the Proponent received the Deficiency Letter by email and FedEx,the Company
has not received a response to the Deficiency Letter from the Proponent.
BASES FOR EXCLUSION
The Company is ofthe view that the Proposals may be excluded from
the 2018 Proxy Materials on the following bases:
(1.)

The Company may exclude the Proposals pursuant to Rule 14a-8(i)(3)
because the Proposals violate proxy rules.

(2.)

The Company may exclude the Proposals pursuant to Rule 14a-8(c)
because the Proponent submitted more than one proposal.
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(3.)

The Company may exclude the Proposals pursuant to Rule 14a-8(i)(2)
because the Proposals would, if implemented, cause the Company to
violate the laws ofthe State of Maryland.

(4.)

The Company may exclude the Proposals pursuant to Rule 14a-8(i)(6)
because the Company lacks the power or authority to implement the
Proposals.

(5.)

The Company may exclude the Proposals pursuant to Rule 14a8(i)(8)(ii) because the Proposals would remove a director from office
before his or her term expired.

(6.)

The Company may exclude the Proposal pursuant to Rule 14a-8(i)(1)
because the Proposals are not proper subjects for action by
shareholders at the Company's 2018 annual meeting of shareholders
under state law.

(7.)

The Company may exclude the Proposals pursuant to Rule 14a8(b)(1)because the Proponent does not hold securities entitled to be
voted on the Proposals.
ANALYSES

1.
The Company may exclude the Proposals pursuant to Rule 14a8(i)(3) because the Proposals violate pro~ry rules. The Proposals fail to define
key terms and provide necessary guidance ou their implementation. The
Proposals fail to disclose the significant issues they raise under Maryland law
and that they would require amendments to the Company's Declaration of
Trust.
A proposal submitted under Rule 14a-8 may be excluded from a
company's proxy materials under Rule 14a-8(i)(3) if the proposal or supporting
statement violates proxy rules. Rule 14a-9 provides that proxy materials shall not
contain materially false or misleading statements or omit to state any material fact
necessary to make the statements therein not false or misleading. In Staff Legal
Bulletin No. 14B (Sept. 15, 2004), the Staff has stated its view that it may be
appropriate for a company to determine to exclude a Rule 14a-8 proposal in reliance
upon Rule 14a-8(i) where,
the resolution contained in the proposal is so inherently vague
or indefinite that neither the shareholders voting on the
proposal, nor the company implementing the proposal(if
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adopted), would be able to determine with any reasonable
certainty exactly what actions or measures the proposal
requires —this objection also maybe appropriate where the
proposal and the supporting statement, when read together,
have the same result.
The Staffhas consistently agreed not to recommend enforcement
action against a company that excludes a proposal from its proxy materials ifthe
proposal fails to define key terms or provide necessary guidance on its
implementation. See e.g.,Pfizer Inc.(Dec.22,2014)(concurring with a company's
exclusion ofa proposal requesting that the chairman ofthe company's board have no
connection to the board except his directorship without specifying what"connection"
means); The Boeing Company(Jan.28,2011)(concurring with a company's
exclusion ofa proposal requesting that senior executives relinquish "executive pay
rights" without adequately explaining the meaning of"executive pay rights").
Here,the Proposals recommend that the Board take all steps
necessary to adopt a"consequential majority vote standard" without defining the
quoted phrase or giving a sense ofhow a so-called consequential majority vote
standard is to be achieved or what its implementation would entail.
The Company respectfully submits that the phrase consequential
majority vote standard is inherently vague and misleading. The phrase is not in wide
use.l This ambiguity is compounded by the fact that the Company's Declaration of
Trust already requires a majority ofvotes cast by the Company's shareholders to
elect a Trustee in an uncontested election. As a result,the Company believes that its
shareholders will not be familiar with and will be confused by the phrase
"consequential majority vote standard."
The Proposals include some information regarding what the
Proponent appears to consider elements ofthe so-called consequential majority vote
standard, but the Proponent fails to give the Company and its shareholders
reasonable clarity as to what actions or measures would be required to implement a
consequential majority vote standard or the elements set forth in the Proposals. For
example,do the Proposals seek a Board adopted policy,amendments to the
I

We found no reference to the phrase in the 2017 voting policies for U.S. companies ofthe two
most prominent proxy advisory firms,the 2017 voting policies ofthe company's two largest
institutional shareholders or various academic sources. The only place we found the phrase
"consequential majority vote standard" appear is in an FAQ released by the Council of
Institutional Investors(an association ofemployee pension and benefit funds)last year.
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Company's Bylaws, amendments to the Company's Declaration of Trust or
something else? Do the Proposals seek a mandatory resignation policy or bylaw, a
revision ofthe term of office ofthe Trustees or something else? The Proposals
provide no guidance as to how they are to be implemented.
The Company is ofthe view that some ofthe elennents set forth in the
Proposals cannot be implemented simply by the adoption of a bylaw, and that several
ofthe elements set forth in the Proposals — a plurality of votes cast standard for the
election of Trustees in a contested election and a truncated holdover term for
Trustees of no more than 180 days(as opposed to until such Trustee resigns or his or
her successor is appointed as provided by law) —would require amendments ofthe
Company's Declaration of Trust. The Company is also ofthe view that there are
many important questions regarding implementation ofthe elements expressly set
forth in the Proposals that are not at all disclosed in the Proposals. For example, how
does the Proponent recommend that the Company address provisions of Maryland
law, as described in the Saul Ewing Opinion,that do not permit the Company to
change the shareholder vote required to remove a Trustee to less than a majority of
all the votes entitled to be cast on such removal? How does the Proponent
recommend the Company address concerns that the Proposals, if implemented,
would preclude Trustees from exercising their independentjudgment and meeting
their standard of conduct required under Maryland law. The Proponent has not
disclosed any ofthese important questions, or provided any clarity as to the actions
or measures recommended by the Proposals.
Moreover,the Company respectfully submits that use of the word
"consequential" in the Proposals' description is misleading. It suggests by
implication that the Company's current majority vote standard for the election of
Trustees daes not have the consequences of a majority vote standard, which is not
accurate. Under the Company's Declaration of Trust, Trustees are elected by a
majority of votes cast in an uncontested election. If shareholders do not support the
election of a Trustee by a majority of votes cast, the consequence is that the Trustee
is not elected by shareholders.
The Company respectfully submits that it may exclude the Proposals
pursuant to Rule 14a-8(i)(3) because: (i)the Proposals are misleading and so
inherently vague that the Company and its shareholders cannot determine with any
reasonable certainty what actions or measures the Proposals request;(ii) the
Proposals use descriptive words that are misleading and fail to define key terms and
provide necessary guidance on their implementation; and (iii) the Proposals also fail
to disclose the significant issues they raise under Maryland law (e.g., impermissibly
lowering the shareholder vote required to remove a trustee from a majority of all the
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votes entitled to be cast generally in the election of trustees to a majority of votes
cast).
2.
The Company may exclude the Proposals pursuant to Rule 14a8(c) because the Proponent submitted more than one proposal.
Rule 14a-8(c) provides that a shareholder may submit no more than
one proposal pursuant to Rule 14a-8 to a company for a particular shareholders'
meeting.
The Staff recognizes that a proposal which has multiple parts must be
"closely related and essential to a single well-defined unifying concept' in order to
be considered one proposal for purposes of Rule 14a-8. American Power
Conversion Corp.(Mar. 10, 2000). On numerous occasions, the Staff has concurred
in the exclusion by a company of a proposal that calls for multiple actions that serve
a loosely-defined idea. For example, in PG&E Eorp.(Mar. 11, 2010), the Staff
concurred in the exclusion by a company of a proposal that called for the company to
undertake actions to mitigate environmental risks, including analyzing various
studies, deferring requests or expenditure for certain license renewals and decreasing
production of wastes. Similarly, in Duke Energy Corp.(Feb. 27,2009),the Staff
concurred that the company may exclude a proposal requesting that the Board
impose director qualification requirements, limit directors' compensation and
disclose directors' conflicts of interests, despite the proponent's argument that each
measure might serve to improve director accountability.
Packaged as one submission, the Proposals include:(i) a proposal to
change the vote standard for uncontested elections from a majority vote standard to a
so-called consequential majority vote standard;(ii) a proposal to limit to 180 days
the holdover term for a Trustee who does not receive the support of a majority of
votes cast by shareholders in an uncontested election;(iii) a proposal to limit who the
Trustees may elect/appoint as a replacement Trustee if a Trustee up for election does
not receive the support of a majority of votes cast by shareholders in an uncontested
election; and (iv) a proposal to change the vote standard for contested elections of
Trustees to a plurality of votes cast. These Proposals fall short of having a single
unifying concept. Instead, they touch multiple facets ofthe Trustee election and
appointment process and Board power and discretion, namely —the vote standard for
contested and uncontested Trustee elections, the term of office of holdover Trustees
and the Board's power and discretion to fill Board vacancies.
The Staff has recognized that shareholder proposals that include
issues on which shareholders may reasonably hold different views are not one
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proposal. See Pa~^ker-Hannifin Corp,(Sep.4,2009) In Parker-Hannifin Corp,the
Staffconcurred in the exclusion by a company ofa proposal that called for(i)a
triennial executive pay vote,(ii)the ballot for that triennial executive pay vote to be
in a specific form and (iii)a triennial webcam forum regarding executive
compensation. There the company had noted that shareholders should be able to
consider separately whether they want a shareholder forum "as a general matter."
Parker-Hannifin Corp.
Here,the Proponent has bundled multiple proposals in one
submission. While starting the Proposals with an introductory reference to a socalled consequential majority vote standard for uncontested elections,the Proposals
also ask shareholders to recommend a change to the vote standard for the election of
the Company's Trustees in contested elections, clearly a separate matter. In addition,
a shareholder may support some elements set forth in the Proposals, while not
supporting others. For example,a shareholder may support recommending to the
Board that it not re-elect a Trustee who failed to receive a majority ofvotes cast at
the Company's last annual meeting, but have a different view on whether a Trustee's
holdover term should be mandatorily truncated.
The Company gave the Proponent timely and proper notice that the
Submission was deficient because it includes more than one proposal. See the
Deficiency Letter. The Proponent did not respond to the Deficiency Letter, which
the Proponent received by email and by FEDEX more than 14 days ago. For the
reasons set forth above,and because the Proponent was given the opportunity to
remedy the deficiency and did not,the Company respectfully submits that it may
exclude the Proposals pursuant to Rule 14a-8(c)on the basis that Proponent has
submitted more than one proposal. Also,the Company respectfully submits that, in
light ofthe Proponent's failure to provide any response to the Deficiency Letter,the
Staffshould not afford the Proponent a second opportunity to remedy this deficiency.
Allowing the Proponent another opportunity to cure the deficiency, after the
Proponent has ignored the procedure contemplated by Rule 14a-8(j)for resolving
deficiencies, will encourage other proponents to likewise ignore that procedure and
burden public companies and the Commission with added expenses and delays that
might have been otherwise avoided.
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3.
The Company may exclude the Proposals pursuant to Rule 14a8(i)(2) because the Proposals would, if implemented, cause the Company and
members of the Board to violate state law.
Rule 14a-8(i)(2) permits a company to exclude a shareholder proposal
from its proxy materials if"the proposal would, if implemented, cause the company
to violate any state, federal, or foreign law to which it is subject."
The Proposals ask the Company's shareholders to adopt, among other
things, a resolution recommending that the Company's Trustees who do not receive
the support of a voting majority of shareholders in an uncontested election serve a
truncated 180-day term. As explained in the Saul Ewing opinion, pursuant to §3803(b)-(e) ofthe Title 3 ofthe Corporations and Associations Article ofthe
Annotated Code of Maryland ("~3-803"), the terms of the Company's Trustees are as
follows:
• The term of office ofthe Class II Trustee shall continue until the
annual meeting ofthe Company's shareholders in 2018 and until
his successor is elected and qualifies.
• The term of office of each Class III Trustee shall continue until
the annual meeting ofthe Company's shareholders in 2019 and
until his or her successor is elected and qualifies.
• The term of office of each Class I Trustee shall continue until the
annual meeting ofthe Company's shareholders in 2020 anti until
his or her successor is elected and qualifies.
• The successors to the Class of Trustees whose term expires at any
annual meeting ofthe Company's shareholders shall be elected to
hold office for a term continuing until the annual meeting of
shareholders held in the third year following the year oftheir
election and until their successors are elected and qualify.
Additionally, as explained in the Saul Ewing Opinion, Section 2.1 ofthe Company's
Declaration of Trust states that a Trustee shall hold office "until the election and
qualification of(the Trustee's] successor" subject to the removal, resignation or
incapacity of a Trustee. Section 3.1 of the Company's Bylaws provides, as
explained in the Saul Ewing Opinion, that in "case offailure to elect Trustees at an
annual meeting of the shareholders, the incumbent Trustees shall hold over and
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continue to direct the management ofthe business and affairs ofthe[Company]until
they may resign or until their successors are elected and qualify."
The Company is ofthe view,as confirmed by the Saul Ewing
ifthe
Proposals are asking the Company to implement a policy or
Opinion,that
bylaw that truncates the holdover term ofa Trustee to 180-days,that policy or bylaw
would violate §3-803(e)because it would have the effect ofremoving a Trustee from
office before the Trustee's term has expired in accordance with §3-803(e).2
The Proposals require the Board to take all steps necessary to adopt a
shareholder voting standard that would,in effect,remove a Trustee whose election is
opposed byjust a majority ofthe votes cast at the annual meeting. The Company is
ofthe view,as confirmed by the Saul Ewing Opinion,that a shareholder voting
standard that, in effect, provides for shareholder removal ofa Trustee by a majority
ofthe votes cast at an annual meeting would be a shareholder voting standard that is
lower than the lowest voting standard permitted by §8-205 and §8-202(c)ofthe
Maryland REIT law (i.e. a majority ofall the votes entitled to be cast generally in the
election oftrustees), and therefore that the adoption ofsuch a standard would cause
the Company to violate Maryland REIT law.
The Staffhas consistently agreed not to recommend enforcement
action against a company that relies on Rule 14a-8(i)(2)to exclude a shareholder
proposal that demands that the company's board adopt a shareholder vote standard
not permitted by the laws ofthe state in which the company is incorporated. See,
e.g.,Sigma Designs,Inc.(Jun.9,2015)(permitting exclusion ofa proposal that
demanded the company's board to adopt a simple majority vote standard for
uncontested elections, which implicated the elimination ofcumulative voting in
violation ofCalifornia law); Reliance Steel &Aluminum Co.(March 10,2011)
(permitting exclusion ofa similar proposal on the same grounds as Sigma Designs).
Similar reasoning with regard to the Proposals should lead the Staffto a similar
conclusion.
The Saul Ewing Opinion also explains that Maryland REIT Law
requires that members ofthe Board meet a standard ofconduct, namely to act(i)in
good faith,(ii)in a manner he or she reasonably believes to be in the best interests of

2

The Saul Ewing Opinion also confirms,that for the same reason,such a policy or bylaw would
violate Sections 2.1 ofthe Company's Declaration ofTrust, with a bylaw amendment further
violating Section 3.3 ofthe Company's Declaration ofTrust, which prohibit the adoption of
bylaws that are inconsistent with the Company's Declaration ofTrust.
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the REIT and (iii) with the care that an ordinarily prudent person in a like position
would use under similar circumstances. The Saul Ewing Opinion further explains
that such standard requires trustees of a Maryland REIT to exercise independent
judgment in the performance of their duties. The Company is ofthe view, as
confirmed by the Saul Ewing Opinion, that if the Proposals are implemented as a
Board made policy or bylaw, such policy or bylaw would, in effect, mandate the
removal of a Trustee upon the end of his or her truncated term when the Board might
believe that keeping a Trustee who failed to receive a majority of votes cast is
nonetheless in the best interests ofthe Company. The Company is also ofthe view,
as confirmed by the Saul Ewing Opinion,that requiring the Board under such a
bylaw or policy to remove and replace a Trustee without the Board having
determined that such action was in the best interests ofthe Company or to remove
and replace a Trustee even if the Board determined that removal ofthe Trustee was
not in the best interests ofthe Company may constitute a violation ofthe Board's
statutory duties to the Company.
For the reasons above, the Company respectfully submits that it may
exclude the Proposals pursuant to Rule 14a-8(i)(2) because the Proposals would, if
implemented, cause the Company to violate Maryland law.
4.
The Company may exclude the Proposals pursuant to Rule 14a8(i)(6) because the Company lacks the power or authority to implement the
Proposals.
Rule 14a-8(i)(6) permits a company to exclude a shareholder proposal
from its proxy materials if the company would lack the power or authority to
implement the proposal.
The Proposals recommend, among other things, that incumbent
Trustees who are not re-elected in an uncontested election by a majority of votes cast
serve a truncated 180-day term and be required to leave office by or before the end
of that 180-day term. It is unclear exactly how this truncated term of office is to be
implemented. Also, as discussed above and as the Saul Ewing Opinion explains, a
Board made policy or a bylaw mandating that a holdover Trustee serve a truncated
180-day term, would, in effect, impermissibly allow shareholders to remove Trustees
by a vote that is lower than the minimum threshold required by the Maryland law for
shareholders to remove a Trustee. Such a Board made policy or a bylaw could also
cause the Company to violate securities law or stock exchange listing requirements if
it leaves the Company with less than the required number ofIndependent Trustees on
the Board or its committees. Accordingly, the Company is ofthe view, which is
supported by the Saul Ewing Opinion, that the Company lacks the power or authority
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to implement the Proposals and therefore respectfully submits that it may exclude the
Proposals pursuant to Rule 14a-8(i)(6).
The Company may exclude the Proposals pursuant to Rule 14a5.
8(i)(8)(ii) because the Proposals would remove a director from office before his
or her term expired.
Rule 14a-8(i)(8)(ii) permits a company to exclude a shareholder
proposal from its proxy materials if the proposal, if implemented,"would remove a
director from office before his or her term expired." It has been a longstanding
position ofthe Staff that proposals that have the purpose or that could have the effect
of prematurely removing a director from office are excludable. See, e.g., Neustar,
Inc.(Mar. 19, 2014); The Brink's Company(January 14, 2014); Kinetic Concepts
(Mar. 21, 2011); Fisher Communications, Inc. (February 12, 2009).
The Proposals recommend, among other things, that incumbent
Trustees who are not re-elected in an uncontested election by a majority of votes cast
serve a truncated 180-day term and be required to leave office by or before the end
of that 180-day term. As discussed above and as explained in the Saul Ewing
Opinion, pursuant to §3-803 and the Company's Declaration of Trust, the
Company's Trustees have been elected to serve until their successors are elected and
qualify. The Company therefore believes that the Proposals, if implemented,
through a Board made policy or bylaw would have the effect of mandating the
removal of a Trustee from office before the Trustee's term has expired in accordance
with Maryland law if the Trustee had not been re-elected in an uncontested election
by a majority of votes cast. Therefore, the Company respectfully submits that it may
exclude the Proposals pursuant to 14a-8(i)(8)(ii).
The Company may exclude the Proposals pursuant to Rule 14a6.
8(i)(1) because the Proposals are not proper sabjects for action by shareholders
under Maryland law.
A company may omit a proposal from its proxy materials under Rule
14a-8(i)(1) if the proposal is not a proper subject for action by shareholders under the
laws of the jurisdiction of organization ofthe company. The Company believes that
it may exclude the Proposals from its 2018 Proxy Materials under Rule 14a-8(i)(1)
because, as confirmed by the Saul Ewing Opinion, the Proposals are not proper
subjects for action by shareholders ofthe Company under the laws of the State of
Maryland, the Company's jurisdiction of formation.
The Company is of the view, as confirmed by the Saul Ewing
Opinion, that the matters contemplated by the Proposals, as well as the Proposals
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themselves,are matters on which the shareholders ofthe Company are not entitled to
vote pursuant to Section 2.17 ofthe Company's Bylaws. That Section states,
Notwithstanding anything in these Bylaws to the contrary,
subject to applicable law,any shareholder proposal for
business the subject matter or effect ofwhich would be within
the exclusivepurview ofthe Board ofTt~ustees...shall be
deemed not to be a matter upon which the shareholders are
ent~'tled to vote. The Board ofTrustees in its discretion shall
be entitled to determine whether a shareholder proposal for
business is not a matter upon which the shareholders are
entitled to vote pursuant to this Section 2.17,and its decision
shall be final and binding unless determined by a court of
competentjurisdiction to have been made in bad faith.
[Emphasis added.]
As explained in the Saul Ewing Opinion,the Board has full, absolute
and exclusive power,control and authority over the business and affairs ofthe Trust
and in exercising these management rights,the Board has adopted Section 3.1 ofthe
Company's Bylaws,the procedure for holdover Trustees, which is one ofthe
elements ofthe Proposals. The Saul Ewing Opinion also explains that the
Company's Bylaws may only be amended by the Board.3
The Proposals are resolutions ofthe shareholders ofthe Company
asking the Board to take the steps necessary to adopt a "consequential majority vote
standard," an element ofwhich would be to limit the term ofholdover Trustees to a
maximum 180 days. The Company is ofthe view,as confirmed by the Saul Ewing
Opinion,that because the procedure for holdover Trustees is within the exclusive
purview ofthe Board and can be changed exclusively by the Board without any
action or vote ofthe shareholders ofthe Company,the matters contemplated by the
Proposals,as well as the Proposals themselves,are matters on which the
shareholders ofthe Company are not entitled to vote pursuant to Section 2.17 ofthe
Company's Bylaws. The Saul Ewing Opinion confirms that there is no provision of
the Maryland REIT Law,the Company's Declaration ofTrust or the Company's
Bylaws that authorizes or requires shareholders ofthe Company to vote on the
3

Section 14.1 ofthe Company's Bylaws states,"Except for any change for which these Bylaws
require approval by more than a majority vote ofthe Trustees,these Bylaws may be amended or
repealed or new or additional Bylaws maybe adopted only by the vote or written consent ofa
majority ofthe Trustees...."
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Proposals or the subject matters ofthe Proposals. Therefore,the Company
respectfully submits that it rpay exclude the Proposals pursuant to Rule 14a-8(i)(1)
because the Proposals are not proper subjects for action by shareholders ofthe
Company under the laws ofthe State ofMaryland.
7.
The Company may exclude the Proposals from its 2018 Proacy
Materials pursuant to Rule 14a-8(b)because the Proponent does not hold
securities entitled to be voted on the Proposals.
To be eligible to submit a shareholder proposal for inclusion in a
company's proxy materials under Rule 14a-8(b), a shareholder must have held at
least $2,000 in market value,or 1%,ofthe company's securities entitled to be voted
on the proposal at the meeting for at least one year by the date such shareholder
submits her proposal. The Company believes that it may exclude the Proposals from
its 2018 Proxy Materials under Rule 14a-8(b)because,as confirmed by the Saul
Ewing Opinion,the Proponent does not hold securities entitled to be voted on the
Proposals.
As explained above,the Company is ofthe view,as confirmed by the
Saul Ewing Opinion,that the matters contemplated by the Proposals, as well as the
Proposals themselves,are matters on which the shareholders ofthe Company are not
entitled to vote pursuant to Section 2.17 ofthe Company's Bylaws and that there is
no provision ofthe Maryland REIT Law,the Company's Declaration ofTrust or the
Company's Bylaws which authorizes or requires shareholders ofthe Company to
vote on the Proposals or the subject matters ofthe Proposals. The Company
therefore respectfully submits that it may properly exclude the Proposals from its
2018 Proxy Materials pursuant to Rule 14a-8(b)(1)because the Proponent does not
hold securities entitled to be voted on the Proposals at the Company's 2018 annual
meeting ofshareholders.
The Staffhas concurred with the view that a Maryland REIT may
exclude a shareholder proposal pursuant to Rule 14a-8(b)in circumstances where its
governance documents do not entitle the shareholder proponent to vote on the
subject ofthe proposal. In BAITFinancial Trust(March 10,2017),the Staff
accepted the position ofBAIT Financial Trust,a Maryland REIT("BAIT"'),that its
shareholders were entitled to vote only on certain enumerated matters in its
declaration oftrust, which did not include the proposal in question, and that,
therefore,the shareholder proponent did not hold securities entitled to be voted on
the proposal as required by Rule 14a-8(b).
The letters and supporting opinions submitted by BAIT and its
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counsel and the shareholder proponent and his counsel included extensive discussion
regarding whether the shareholder proposal in question was precatory or binding.
The shareholder proponent in the BAIT matter was ofthe view that the proposal was
precatory and therefore a proper subject for action by RAIT's shareholders under
Maryland law and RAIT's declaration oftrust4 BAIT was ofthe view that the
proposal was cast in binding language,and that, even ifit were recast in precatory
terms,the proposal would still be excludable because the proposal was not within the
enumerated matters that RAIT's declaration oftrust allows shareholders to vote on.
Counsel for the shareholder proponent in the BAIT matter was ofthe view that the
proposal was precatory. The Company respectfully submits that the Staffaccepted
RAIT's position that the proposal was excludable even ifprecatory. Had it not,the
Staff, in accordance with longstanding practice, would have afforded the shareholder
proponent the opportunity to recast the proposal in terms that are more clearly
precatory. See e.g., Division ofCorporate Finance, StaffLegal Bulletin No. 14D
(Nov.7,2008),Section B. The Company respectfully submits that the Staffshould
reach the same conclusion about the voting rights ofthe Company's shareholders as
it reached with respect to BAIT in the no action letter issued by the Staffto BAIT
last year.
Conclusion
For the reasons stated above,the Company requests that the Staff
concur with the Company's view that the Proposals may be properly omitted from
the 2018 Proxy Materials under:(i)Rule 14a-8(i)(3)because the Proposals violate
proxy rules;(ii)Rule 14a-8(c)because the Proponent submitted more than one
proposal;(iii)Rule 14a-8(i)(2)because the Proposals would,ifimplemented,cause
the Company to violate state law to which it is subject;(iv)Rule 14a-8(i)(6) because
the Company lacks the power or authority to implementthe Proposals;(v)Rule 14a8(i)(8)(ii) because the Proposals would remove a director from office before his or
her term expired;(vi)Rule 14a-8(i)(1)because the Proposals are not proper subjects
for action by shareholders under state law; and(vii)Rule 14a-8(b)(1)because the
Proponent does not hold securities entitled to be voted on the Proposals.

4

The proposal in question directed RAIT's board oftrustees to "take the steps necessary"to
externalize management. The Staff has previously expressed the view that it may consider a
proposal precatory where it includes wording such as "take the steps necessary." Division of
Corporate Finance,StaffLegal Bulletin No. 14D(Nov.7,2008),Section B.
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Ifthe Staffhas any questions or comments regarding the foregoing,
please contact the undersigned at 617-573-4859.

Very truly yours,

Margaret R.Cohen

cc:

Jennifer Clark, Secretary, Hospitality Properties Txust
JJ Fueser, Deputy Director,Research, UNITE HERE
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275 Seventh Avenue, New York, NY 10001 •TEL ~2~ 7~ 26S•J000 •Fax (212j 265.3415
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December 21, 2017
Viafax (617-969-5730), e~ttail(jclark(~mrgroup.com)& US. Mail
Jennifer Clark, Corporate Secretary
Hospitality Properties Trust
Two Newton Place, 255 Washington Street, Suite 300
Newton, Massachusetts 02458
Dear Ms. Clark:
I am submitting on behalf of UNITE HERE the enclosed shareholder proposal for inclusion in
Hospitality Properties Trust's proxy statement and form of proxy relating to the 2018 Annual
Meeting, pursuant to SEC Rule 14-a8.
Materials enclosed include:
• A copy of our proposal and supporting statement;
• A statement from our custodial intermediary, Morgan Stanley(DTC #0015), representing
UNITE HERE's beneficial ownership of 100 common shares for at least aone-year period, and a
letter from UNITE HERE's Secretary Treasurer representing UNITE HERE's record (directly
registered) ownership of90 common shares since December 2015.
UNITE HERE intends to continue to hold these 190 shares through the date of the 2018 Annual
General Meeting. We intend to appear in person to properly introduce this proposal at the 2018
Annual General Meeting.
While we believe the above disclosures, together with the enclosed proposal and supporting
statement, satisfy the requirements for properly submitting a shareholder proposal pursuant to
Rule 14-a8, we voluntarily submit additional information sought by HPT's advance notice
bylaws:
A)
Section 2.14.1(c)(ii) as to any other business that such shareholders) propose to
bring before the meeting,(1)a description of such business,(2)the reasons for proposing
such business at the meeting and any material interest in such business of such
shareholders) or any Shareholder Associated Person (as defined in Section 2.14.1(g)),
including any anticipated benefit to such shareholders) or any Shareholder Associated
Person therefrom, ...

D. TAYLOR, PRESIDENT

~ Peter Ward, Recording Secretary
Jo Marie Agriesti, Genera4 Vice President •Maria Elena Durazo, General Vice President For Immigration, Civil Righis and Diversity
GENERAL OFFIC€RS: GWftt MIIIS, Secretary•Treasurer

The business to be brought before the meeting is the enclosed shareholder proposal,further
described in the enclosed supporting statement. We have no material interest in the proposal's
subject other than that interest which all shareholders have in its enactment. There is to our
knowledge no Shareholder Associated Person as defined in Section 2.14.1(g).
B)
Section 2.14.1(c)(iii) separately as to each shareholder giving the notice and any
Shareholder Associated Person,(1)the class, series and number ofall shares of beneficial
interest ofthe Trust that are owned ofrecord by such shareholder or by such Shareholder
Associated Person,ifany,and(2)the class, series and number of, and the nominee holder
for, any shares ofbeneficial interests ofthe Trust that are, directly or indirectly,
beneficially owned but not owned ofrecord by such shareholder or by such Shareholder
Associated Person, ifany;(iv)separately as to each shareholder giving the notice and any
Shareholder Associated Person,(1)a description ofall purchases and sales ofsecurities
ofthe Trust by such shareholder or Shareholder Associated Person during the period of
continuous ownership required by Section 2.14.1(b)(ii), including the date ofthe
transactions,the class, series and number ofsecurities involved in the transactions and
the consideration involved,...
iJNITE HERE currently beneficially owns 100 shares ofHPT common stock through our
custodial intermediary, Morgan Stanley(DTC #0015),and is the directly registered holder of90
common shares ofHPT common stock.
83 ofthese shares were acquired on 12/19/2006 at approximately $47.27 per share; 107 shares
were acquired on 11/20/2009 at approximately $18.25/share. On or around December 1,2015,
90 ofthese shares were moved from custodial to record (directly registered)ownership.
C)
Section 2.14.1(c)(iv)(2)a description ofthe material terms ofeach Derivative
Transaction that such shareholder or Shareholder Associated Person, directly or
indirectly, has, or during the period ofcontinuous ownership required by Section
2.14.1(b)(ii)had, an interest in,including, without limitation,the counterparties to each
Derivative Transaction,the class or series and number or amount ofsecurities ofthe
Trust to which each Derivative Transaction relates or provides exposure,and whether or
not(x)such Derivative Transaction conveys or conveyed any voting rights, directly or
indirectly, to such shareholder or Shareholder Associated Person,(y)such Derivative
Transaction is or was required to be,or is or was capable of being,settled through
delivery ofsecurities ofthe Trust and(z)such shareholder or Shareholder Associated
Person and/or, to their knowledge,the counterparty to such Derivative Transaction has or
had entered into other transactions that hedge or mitigate the economic effect ofsuch
Derivative Transaction,(3)a description ofthe material terms ofany performance related
fees(other than an asset based fee)to which such shareholder or Shareholder Associated
Person is entitled based on any increase or decrease in the value ofshares of beneficial
interest ofthe Trust or instrument or arrangement ofthe type contemplated within the
definition ofDerivative Transaction, and(4)any rights to dividends or other distributions
on the shares ofbeneficial interest ofthe Trust that are beneficially owned by such
shareholder or Shareholder Associated Person that are separated or separable from the
underlying shares of beneficial interest ofthe Trust; ...

UNITE HERE has engaged in no derivative transactions nor has any interest in any derivate
transactions in HPT securities during this period, does not stand to gain any fees based on the
increase or decrease in values ofthese securities, and holds no rights to dividends on the shares
ofthe trust separable from our underlying shares.
D)
Section 2.14.1(c)(iv)(3) adescription ofall agreements,arrangements and
understandings between such shareholders)and Shareholder Associated Person amongst
themselves or with any other person or persons(including their names)in connection
with the proposal ofsuch business by such shareholders)and(4)a representation that
such shareholders)intend to appear in person or by proxy at the meeting to bring the
business before the meeting;...

At the time of writing,there are no agreements,arrangements and understandings with any other
shareholders, Shareholder Associated Persons or others in connection with this proposal. We are
not aware ofother shareholders who support the proposal. We intend to appear in person to bring
this business before the meeting.
E)
Section 2.14.1(c)(v)separately as to each shareholder giving the notice and any
Shareholder Associated Person with{a material interest described in clause (ii)(2)above,
an ownership interest described in clause (iii) above or a transaction or right described in
clause(iv)above,(1)the name and address ofsuch shareholder and Shareholder
Associated Person,and(2)all information relating to such shareholder and Shareholder
Associated Person that would be required to be disclosed in connection with a solicitation
ofproxies for election ofTrustees in an election contest(even ifan election contest is not
involved), or would otherwise be required in connection with such solicitation, in each
case pursuant to Section 14(or any successor provision)ofthe Exchange Act and the
rules and regulations promulgated thereunder or that would otherwise be required to be
disclosed pursuant to the rules ofany national securities exchange on which any
securities ofthe Trust are listed or traded; ...
The name ofthe beneficial shareholder proposing the above-named business is iJNITE HERE.
Its address is 275 7th Ave.,New York,NY 10001. There is no applicable Shareholder
Associated Person.
F)
Section 2.14.1(c)(vi)to the extent known by the shareholders)giving the notice,
the name and address ofany other person who beneficially owns or owns ofrecord any
shares of beneficial interest ofthe Trust and who supports the nominee for election or
reelection as a Trustee or the proposal ofother business....
We presently know ofno particular beneficial shareholder or shareholder ofrecord who has
professed support for the business proposed.

For purposes of transparency only, we note that iJNITE HERE represents workers at a small
number of hotels owned by Hospitality Properties Trust. From time to time, labor disputes may
arise in the ordinary course of our organizing and/or representational activity. We intend to
pursue the proposed business regardless of the status of labor relations, and do not believe the
adoption ofthe proposed business would have any impact on labor relations issues.
Please contact me at the email address below regarding any issues or questions arising out of this
submission. Please email any responses to me in addition to faxing or mailing them.

Sincerely,
~~~
JJ Fueser
Deputy Director, Research, UNITE HERE
T: 416-384-0983 x 303
F:416-384-0991
jjfueser@unitehere.org

Shareholder proposal
Be it resolved that shareholders of Hospitality Properties Trust("HPT," or "the Company")recommend
that the board take all steps necessary in accordance with applicable laws to adopt a consequential
majority vote standard for uncontested director elections(elections in which the number of director
candidates is identical to the number of directors to be elected),such that the board of directors makes
every effort to ensure that directors whose election is opposed by a voting majority of shareholders(a
"rejected director," or someone receiving more "against" votes than "for") are replaced in a reasonable
time frame(we recommend six months). A plurality voting standard, in which the candidates receiving
the greatest number of votes are seated,should be used for contested elections (in which the number
of director candidates exceeds the number of directors to be elected).
We recommend that directors who do not receive the support of a voting majority of shareholders in an
uncontested election of directors serve a truncated 180-day term,and that the board be given the
power to appoint any replacement director it finds suitable, other than the rejected director,to succeed
the rejected director upon the expiration of his or her truncated term.
Supporting statement
We believe the election of directors to be a fundamental right of shareholders; however, when boards
keep in place directors rejected by a voting majority of shareholders,this right becomes largely
ceremonial.
Our company adopted a majority vote standard for the election of directors on paper in 2010. Even
though the number of directors standing for election each year has been small, due to the company's
classified board, a voting majority of shareholders have rejected director candidates on six(6)separate
occasions. Every single rejected director continued in or was returned to office by the remaining board
members. Byway of contrast, Ernst and Young estimate that out of all director elections at listed
companies on the Russell 3000 index, less than a third of one percent failed to receive the support of a
voting majority of shareholders in 2017(current to 10/31/2017).
The Council of Institutional Investors (CII), an organization dedicated to improving corporate governance
representing a membership with over $3 trillion in assets under management,reviewed uncontested
elections from 2013-2016 and found a "rejected director"(a director receiving less than 50%support,as
measured by votes for and against or votes for and withhold) left the board just 25 percent of the time.
CII supports what it calls "consequential majority voting" to remove the risk of rejected directors
lingering on boards beyond a reasonable transition period. Our proposal provides the board significant
time to identify and recruit a replacement director of their choice to fill the vacancy created by the
departure of the rejected director while also limiting the time rejected directors continue to hold office.
We urge you to vote YES to ensure shareholders are represented at the board by directors of their
choosing.
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December 20, 2017
Jennifer Clark, Corporate Secretary
Hospitality Properties Trust
Two Newton Place, 255 Washington Street, Suite 300,
Newton, Massachusetts 02458
Dear Ms. Clark:
On or about December 1, 2015, we moved approximately 90 shares of Hospitality Properties Trust
(NYSE:HPT) common stock held beneficially via our custodian Morgan Stanley(DTC participant #0015)to
direct registration. We have continuously held these 90 shares through today's date.
Please do not hesitate to contact me if you have further questions.

Gwen Mills
Secretary-Treasurer
UNITE HERE International Union

D. TAYLOR, PRESIDENT
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December 27., 2017

Tp Whom It May Concern,
Please be advised that UNITE HERS owns 100 shares of Hospitality Properties Trust (NpT} common stock
as Uf Deceir~ber 21, 2017, and has continuously owned tl~ese shares for mare than ane year. If you have
any questions, please call me at ~,-212-307-2$4S.

Sin~erel,
i
f
Ja es .McClelland
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Exhibit B
(see attached)
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January 22,2018
Hospitality Properties Trust
Two Newton Place
225 Washington Street, Suite 300
Newton, Massachusetts 02458

Re:

Hospitality Pr~erties Trust —Shareholder Proposals ofiJNITE HERE

Ladies and Gentlemen:
We have acted as Maryland counsel for Hospitality Properties Trutt, a Maryland
real estate investment trust(the "Company"),in connection with certain matters ofMaryland
law arising out ofshareholder proposals(the "Proposals")submitted, pursuant to Rule 14a-8 of
the Securities Exchange Act of 1934,as amended("Rule 14a-8"), by UNITE HERE(the
"Proponent")and the related Supporting Statement(the "Supporting Statement")for inclusion
in the Company's proxy statement and form ofproxy for its 2018 Annual Meeting of
Shareholders(collectively, the "2018 Proxy Materials"). We have been asked to consider(1)
whether the Proposals,ifincluded in the 2018 Proxy Materials, would cause the Company to
violate Maryland law,(2)whether the Proposals are a proper subject for action by shareholders
ofthe Company under Maryland law,and(3)whether the Proponent holds shares entitled to be
voted on the Proposals under Maryland law.
In connection with our representation ofthe Company,and as a basis for the opinion
hereinafter set forth, we have examined the originals or certified copies ofthe following
(collectively,the "Documents"):
(i)
a certified copy ofthe Articles ofAmendment and Restatement ofthe
Declaration ofTrust ofthe Company filed with the State Department ofAssessments and
Taxation ofMaryland("SDAT")on August 21, 1995(the "Original Declaration of Trust");
(ii)
certified copies ofthe Articles ofAmendment ofthe Company filed with
SDAT on June 2, 1997,the Articles Supplementary ofthe Company filed with SDAT on
June 2, 1997,the Articles Supplementary ofthe Company filed with SDAT on Apri18, 1999,the
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Articles Supplementary of the Company filed with SDAT on May 16, 2000, the Articles
Supplementary of the Company filed with SDAT on December 9, 2002, the Articles of
Amendment ofthe Company filed with SDAT on May 24, 2006, the Articles Supplementary of
the Company filed with SDAT on February 16, 2007, the Articles of Amendment ofthe
Company and the Articles Supplementary ofthe Company, each filed with SDAT on March 5,
2007, the Articles of Amendment ofthe Company filed with SDAT on May 16, 2007,the
Articles of Amendment ofthe Company filed with SDAT on April 15, 2010, the Articles of
Amendment ofthe Company and the Articles Supplementary ofthe Company, each January 18,
2012,the Articles of Amendment ofthe Company and the Articles Supplementary ofthe
Company, each filed with SDAT on June 10, 2014, and the Articles Supplementary ofthe
Company filed with SDAT on April 20,_2017(together with the Original Declaration of Trust,
the "Declaration of Trust");
(iii) a certified copy ofthe Amended and Restated Bylaws of the Company
dated September 7, 2016 (the "Bylaws");
(iv)

the Proposals;

(v)

the Supporting Statement; and

(vi) such other documents and matters as we have deemed necessary and
appropriate to express the opinions set forth in this letter, subject to t~e limitations, assumptions
and qualifications noted below.
In reaching the opinions set forth below, we have assumed: 1 (a) that all signatures
on the Documents and any other documents submitted to us for examination are genuine;(b)the
authenticity of all documents submitted to us as originals, the conformity to originals of all
documents submitted to us as certified or photographic copies, and the accuracy and
completeness of all documents;(c) that all persons executing the Documents on behalf of any
party are duly authorized;(d)there has been no oral or written modification of or amendment to
the Documents; and (e) there has been no waiver of any provision of the Documents, by actions
or omission ofthe parties or otherwise.
I.

Proposals

On December 21, 2017, the Proponent presented the following Proposals along
with the Supporting Statement pursuant to Rule 14a-8 for inclusion in the Company's 2018
Proxy Materials:
"Be it resolved that shareholders of Hospitality Properties Trust("HPT" or

~ The Proposals are vague and ambiguous. As a result, it is unclear exactly what the Proposals request the Company
implement. We have assumed for purposes of this opinion that the Proposals require the adoption ofsome policy or
bylaw by the Company. Further, throughout this opinion, we have attempted to assume various specific ways in
which the Company may attempt to implement the Proposals in order to consider whether such a specific
implementation structure would violate Maryland law.
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"the Company") recommend that the board take all steps necessary in
accordance with applicable laws to adopt a consequential majority vote
standard for uncontested director elections (elections in which the number
ofdirector candidates is identical to the number ofdirectors to be elected),
such that the board of directors make every effort to ensure that directors
whose election is opposed by a voting majority of shareholders (a
"rejected director," or someone receiving more "against" votes than "for")
are replaced in a reasonable time frame (we recommend six months). A
plurality voting standard, in which the candidates receiving the greatest
number of votes are seated, should be used for contested elections (in
which the number of director candidates exceeds the number of directors
to be elected).
We recommend that directors who do not receive the support of a voting
majority of shareholders in an uncontested election of directors serve a
truncated 180-day term, and that the board be given the power to appoint
any replacement director it finds suitable, other than the rejected director,
to succeed the rejected director upon the expiration of his or her truncated
term."
II.

Applicable Law and Analysis
A.

The Proposals,IfImplemented, Would Cause The Company To Violate Maryland
Law

The Company is a real estate investment trust(a"REIT")formed in accordance
with the Maryland REIT Law,Title 8 ofthe Corporations and Associations Article ofthe
Annotated Code of Maryland(the"Maryland REIT Law"),by the filing ofits declaration of
trust with SDAT.2 The Maryland REIT Law provides maximum flexibility to those forming and
investing in a REIT to select and construct their own governance structure and to organize how
their REIT will be governed,and provides broad power and discretion to trustees to determine
the best way to manage the business and affairs ofthe REIT.3 In this way,the governance of
Maryland REITs differs from the governance ofa Maryland corporation, which is more defined
by statute. Importantly, among the enabling powers granted to a REIT is the power to "exercise
the powers set forth in its declaration oftrust which are not inconsistent with law."4 As a result,
except as otherwise provided by the Maryland REIT Law,a REIT's declaration oftrust and
bylaws articulate the governance structure ofa trust REIT whereas the governance structure ofa
Maryland corporation is more articulated by default by statute under the Maryland General
Corporation Law (the"MGCL").5 This broad power granted to REITs to structure their own

2 MD.CODE AtvN.,CORPS.& ASS'NS § 8-201(a).
3 See, e.g.,Theodore S. Lynn,Micah W.Broomfield &David W.Lowden,RealEstate Investment Trusts § 2:3
(2012)(noting that advocates for Maryland formation ofa REIT "point to many provisions that protect or favor
management').
4 MD.CODE ANN., Cotes.& Ass'r1s § 5-301(13).
5 MD.CODE ANN., Coxes.& Ass'tvs §§1-101 through 3-907.
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governance through their governing documents has been repeatedly recognized by Maryland
courts.6
1.

Truncated Term Requested By The Proposals

The Company has elected to be subject to Section 3-803 of the MGCL. As a
result of this election:
•

Pursuant to Section 3-803(c) ofthe MGCL,the term of office of the Class
II Trustee continues until the annual meeting ofthe Company's
shareholders in 2018 and until his successor is elected and qualifies.

•

Pursuant to Section 3-803(d) ofthe MGCL,the term of office of each
Class III Trustee continues until the annual meeting of the Company's
shareholders in 2019 and until his or her successor is elected and qualifies.

•

Pursuant to Section 3-803(b) ofthe MGCL,the term of office of each
Class I Trustee continues until the annual meeting of the Company's
shareholders in 2020 and until his or her successor is elected and qualifies.

•

Pursuant to Section 3-803(e) ofthe MGCL,the successors to the class of
trustees up for election at an annual meeting ofthe Company's
shareholders are elected to hold office for terms continuing until the
annual meeting of shareholders held in the third year following the year of
their election and until their successors are elected and qualify.

Additionally, Section 2.1 of the Declaration of Trust states that a trustee shall hold office "until
the election and qualification of[the trustee's] successor" subject to the removal, resignation or
incapacity of a trustee. The Bylaws further provide that in "case offailure to elect Trustees at an
annual meeting ofthe shareholders, the incumbent Trustees shall hold over and continue to direct
the management ofthe business and affairs of the [Company] until they may resign or until their
successors are elected and qualify."~
If the Proposals are asking the Company to implement a policy or bylaw
amendment that mandates that a holdover trustee serve a truncated 180-day term, such a policy
or bylaw amendment would violate the terms of Section 3-803 of the MGCL as applicable to the
Company. Therefore, if implemented in this way, the Proposals would have the effect of
mandating the removal of a trustee prior to the trustee's successor being elected and qualified, in
violation of Maryland law.8
6 See Corvex Management LP v. Commonwealth REIT, 2013 WL 1915769(Md. Cir. Ct. May 8, 2013)(noting that it
was not for the Maryland "[court to question the intent ofthe Maryland Legislature in its decision to enact REIT
law provisions that permit such action by REIT trustees" when discussing the trustees ability to unilaterally, without
shareholder approval, amend or repeal bylaw provisions of a Maryland REIT); see also Badlands Trust Co. v. First
Financial Fund, Inc., 65 F. App'x 876, 880(4th Cir. 2003)(noting that Maryland "does not provide a closed list of
permissible subjects for bylaws.")
~ See Section 3.1 ofthe Bylaws.
8 The policy or bylaw amendment would also violate the terms of Section 2.1 (as described above) ofthe
Declaration of Trust, with a bylaw amendment further violating Section 3.3 ofthe Declaration of Trust that prohibits
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Moreover,the Declaration ofTrust provides,inter alia, that a trustee may not be
without
removed
cause, which is in accordance with the Maryland REIT Law.9 Ifthe Proposals
were implemented as described above,the Board would be required to remove a trustee without
cause and thereby would again violate the Declaration ofTrust and Maryland law.
Alternatively,ifthe Board is required to accept the forced resignation ofa trustee
and appoint a different replacement trustee at the end ofthe "truncated term" when the Board
might believe that keeping a trustee who failed to receive just a majority ofvotes cast is
nonetheless in the best interests ofthe Company,then the Board would be precluded from
properly exercising and meeting its standard ofconduct under Maryland law.10 The Maryland
REIT Law requires trustees to exercise independentjudgment in the performance oftheir duties.
Requiring the Board under such a bylaw or policy to remove and replace a trustee without the
Board having determined that such action was in the best interests ofthe Company or to remove
and replace a trustee even ifthe Board determined that removal ofthe trustee was not in the best
interests ofthe Company may constitute a violation ofthe Board's statutory duties to the
Company and, accordingly, yet another violation ofapplicable Maryland law.
2.

Shareholder Vote Threshold Required To Remove A Trustee

Section 8-205,ofthe Maryland REIT Law provides that the threshold shareholder
vote required for removal is the "affirmative vote of a majority of all the votes entitled to be
cast generally in the election of trustees."~ I If, pursuant to the Proposals,the Board is required
to accept the forced resignation ofa trustee and appoint a different replacement trustee at the end
ofthe "truncated term," such a requirement would,in effect, permit shareholders to remove a
trustee byjust a majority ofthe votes cast at the annual meeting. That standard would be
impermissibly lower than the threshold required under Section 8-205 ofthe Maryland REIT
Law,in contravention ofthe policy under Section 8-202(c)that does not permit a vote threshold
lower than a "majority ofthe votes entitled to be cast" for actions required to be taken under the
Maryland REIT Law,and,as a result, would violate Maryland law.

a bylaw provision which is inconsistent with law or the Declaration ofTrust. The Declaration ofTrust establishes
the governance structure ofthe Company in accordance with Section 8-202 ofthe Maryland REIT Law and
represents the equivalent under the Maryland REIT Law ofa governance structure that might otherwise be
established by statute.
9 See Articles Supplementary ofthe Company dated Apri120,2017; see MD.CODE ANN., CoRPs.& Ass'Ns § 8205(b)(3)("Ifthe trustees have been divided into classes, a trustee may not be removed without cause.");see also
MD.CODE ANN.,CoRPs.& Ass'tvs § 3-804(a).
r
to Namely,to act(1)in good faith;(2)in a manner he or she reasonably believes to be in
the best interests ofthe
REIT;and(3)with the care that an ordinarily prudent person in a like position would use under similar
circumstances. Section 8-601.1 ofthe Maryland REIT Law states that except as otherwise provided in the Maryland
REIT Law or the declaration oftrust, Section 2-405.1(c)ofthe MGCL shall apply to a Maryland REIT. The
Declaration ofTrust does not articulate an alternative standard ofconduct and,therefore, Section 2-405.1(c)ofthe
MGCL applies to the Company and the its trustees.
tt
MD.CODE ANN., CoRPs.& Ass'tvs § 8-205(a)and (b)(3). See also Articles Supplementary ofthe Company
dated Apri120,2017. The threshold shareholder vote standard provided in the Maryland REIT Law can be
increased in a REIT's declaration oftrust, but cannot be decreased below the prescribed standard in accordance with
the policy ofSection 8-202(c)ofthe Maryland REIT Law.
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B.

The Proposals Are Not A Proper Subject For Action By Shareholders Under Maryland

Law
A REIT is granted wide latitude under Maryland law to set forth the terms and
conditions ofits governance, as distinguished from Maryland corporations whose governance is
more statutorily prescribed. Maryland law states that a REIT's declaration oftrust and bylaws
are to be construed under the principles governing contract interpretation.12 Moreover, a
Maryland court held recently that a bylaw provision unilaterally adopted by the board oftrustees
ofa Maryland REIT,pursuant to the broad authority provided to the board under the Maryland
REIT Law and its declaration oftrust, was valid and a binding contractual obligation ofthe
plaintiffshareholder.13 The Company has adopted the Declaration ofTrust and Bylaws to
provide for its governance. Therefore,under Maryland law,the Declaration ofTrust and Bylaws
represent contractual obligations ofthe Proponent and the Company and govern the relationship
between the two,including the matters that maybe voted upon and the process under which a
14
shareholder may or may not propose an item for shareholder action.
The Declaration ofTrust and Bylaws are unambiguous in regard to the
management ofthe Company. Section 3.1 ofthe Declaration ofTrust states that "[t]he Trustees .
..shall have ...full, absolute and exclusive power, control and authority over the Trust Estate
and over the business and affairs ofthe Trust." Moreover, Section 3.1 oftie Bylaws provide that
"[t]he business and affairs ofthe Trust shall be managed under the direction ofits Board of
Trustees." Therefore, all authority with respect to the management ofthe Company is reserved
to the Board.
In accordance with the rights granted under the Maryland REIT Law,the Bylaws
set forth the Board's obligation and discretion in reviewing and approving shareholder proposals.
Specifically, Section 2.17 ofthe Bylaws provides as follows:
"Proposals of Business Which Are Not Prover Matters For Action By
Shareholders. Notwithstanding anything in these Bylaws to the contrary,
subject to applicable law, any shareholder proposal for business the
subject matter or effect of which would be within the exclusive purview
of the Board of Trustees .... shall be deemed not to be a matter upon
which the shareholders are entitled to vote. The Board of Trustees in
12 This allows for the declaration oftrust, bylaws and the governing statutes to form a flexible contract between the
REIT and the shareholder such that shareholders who invest in a REIT assent to be bound byboard-adopted bylaws
when they purchase shares in that REIT. See Tackney v. U.S. NavalAcad.AlumniAssn,Inc.,408 Md.700,716
(2009).
13 Convex ManagementLP,2013 WL 1915769.Importantly,the court noted that it was binding on all shareholders,
whether the amendment was adopted prior to or after the party became a shareholder.
14 Each ofthe Declaration ofTrust and Bylaws are documents filed publicly with the Securities and Exchange
Commission and available for inspection before a person decides to buy shares in the Company. The Declaration of
Trust is also available at the SDAT.
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its discretion shall be entitled to determine whether a shareholder proposal
for business is not a matter upon which the shareholders are entitled to
vote pursuant to this Section 2.17, and its decision shall be final and
binding unless determined by a court of competent jurisdiction to have
been made in bad faith."(emphasis added)
In exercising the management rights granted to the Board by the Declaration of
Trust and the Bylaws, the Board adopted a procedure for holdover trustees. Specifically, Section
3.1 of the Bylaws provides that an "incumbent Trustee shall hold over and continue to direct the
management of the business and affairs ofthe Trust until [the Trustee] may resign or until [the
Trustee's] successors are elected and qualify."15 The Bylaws place the procedure for holdover
trustees squarely within the management purview of the Board, by establishing such a procedure
in the bylaws and providing that the Board has the exclusive power to amend the Bylaws. It is
therefore within the exclusive purview ofthe Board under Section 2.17 ofthe Bylaws to
determine generally what proposals, if any, that contemplate the modification ofthe Bylaws, and
specifically that contemplate the modification of the procedures for holdover trustees, can be

presented at any meeting of shareholders.
Because the procedure for holdover trustees is already fully described in the
Bylaws, this subject remains within the exclusive purview of the Board. There is no provision of
the~Maryland REIT Law, the Declaration of Trust or the Bylaws which authorizes or requires
shareholders to vote on the Proposals. As a result, the Proposals are not a proper subject for
action by the Company's shareholders at the Company's 2018 Annual Meeting of Shareholders
under Section 2.17 of the Bylaws and applicable Maryland law.16
The Shares Held By the Proponent Are Not Entitled To Vote on the Proposals Under
C.
Maryland Law
Because the Proposals are not a proper subject for action by the Company's
shareholders under Section 2.17 of the Bylaws, the shares held by the Proponent are not entitled
under applicable Maryland law to vote on the Proposals at the Company's 2018 Annual Meeting
of Shareholders.
III

Opinion

Based upon the foregoing analysis and subject to the limitations, assumptions and
qualifications set forth in this letter, it is our opinion, as of the date of this letter, that:(1)the
Proposals would, if implemented, cause the Company to violate Maryland law;(2)the Proposals
are not a proper subject for action by the Company's shareholders under Maryland law; and (3)
the shares held by the Proponent are not entitled under applicable Maryland law to vote on the
~ s See Section 3.1 of the Bylaws.
16 See generally American Bar Association, Handbook for the Conduct of Shareholders' Meetings 62(2nd ed. 2010)
(stating that shareholder proposals raised before an annual meeting may be excluded from the agenda if they are
improper and further stating that subject matters within the exclusive provinces of the board are improper and may
be excluded).16
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Proposals.
The foregoing opinions are limited to the laws ofthe State of Maryland and we do
not express any opinion herein concerning any other state or federal laws. We express no
opinion as to the applicability or effect ofany securities laws. Furthermore,the foregoing
opinions are limited to the matters specifically set forth herein and no other opinions shall be
inferred beyond the matters expressly stated. We assume no obligation to supplement this letter
ifany provision ofMaryland law,or anyjudicial interpretation ofany provisions ofMaryland
law,changes after the date hereof.
The opinions presented in this letter are solely for your use in connection with the
Proposals,the Supporting Statement and your stated intention to exclude the Proposals and the
Supporting Statement from the 2018 Proxy Materials(the "Purpose"). Without our written
consent,this letter and the opinions herein may not be(i)used by you for anything other than the
Purpose,(ii)furnished to any third party or(iii)relied upon by any other person or entity.
Notwithstanding the foregoing,in connection with the Purpose, you may furnish a copy ofthis
letter to the Staffofthe Securities and Exchange commission(the "Staff')and/or Skadden, Arps,
Slate, Meagher &Flom LLP("Skadden"). Skadden(a)may use this letter and rely upon it, in
connection with any correspondence on your behalfthat relates to the Purpose and(b)furnish or
quote this letter, on your behalf,to the Staffin connection with any correspondence with the
Staffon your behalfthat relates to the Purpose. Further, we consent to you or, on your behalf,
Skadden furnishing a copy ofthis letter to the Staffand the Proponent in connection with a
request by you or, on your behalf, Skadden for confirmation ofno-action by the Staff with
respect to the Purpose.

Very truly yours,

G j,
SAUL EW1NG ARNSTEIN & LEHR LLP
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AM~rdI~ED AND RESTATED
DEC'L~ARATION OF TRUST
OF
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May 12, 1995
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The Declaration of Hospitality Properties Trust, as tiled
with ?- h~ Maryland DepartrnPnt of A.ssessanents and Taxation on May
12, ].995 is hereby amended and restated as follows:
DECLARAT.iON OF TRUST made as of tk~e date set forth ak~o~ve by
the undersigned T~.ustees.
;aITNESSETH ;
WHEREAS, the TrustEes dns.ire to create ~ trust £ar the
principa]. purpose of investing in real prcr:,erty anc: int:~ress
tn~:rein; ar.d
WH~;RF'RS~ the Trustees desire that such trust qualify as a
"qualified REIT subsidiary" as long as it shall rema~r whol.l.y
owned by Health and Retirement Properties Trust ("HAP") and,
thereafter, as a "real estate investment trust" under t}ie REIT
Provisions of the Internal ~~ve~zue Code, and as a "real Pstate
in~~es~i:,ent trust" under Title 8 of ti~-~^orpora+~ir~n~; and
F~ssaciations A.rc~cle o~ the Annotated Cade of Maryland; and
WHEREl~5, in furtherance of such purpose the Trustees inteizd
t:o acquire certain real property and iriter.ests therein acid to
~,cld, manage and dispose"of a:Ll sucl; propErty as Trustees in the
manner hereinafter stated; and
~,
.

WHEkEF.S~ it i.s pr~posPd that t:hP benef:icia.l int~resY. in the
Trust ~,~ di~rided into transferable Shares of Beneficial 'interest,
evidenced by certificates therefor, as hereiilaf~~er pravi~zd;

~`
'~
4•
r
~
`
~,

NOW, THEREFORE, it is hereby agreed ~.~nd declarecj Lhar the
rnper:ty af: ever~~ t;~~F,e aii;~
Trusties w;_11 hcTld any ar.d all
de:~~~ripti.on ~~rk:icil t ,~.~r~YSa
.t~ rind or may hei~~al l~:t acq~z:ire as
d~ thereof, ir1 t.r:il5t, to ma?Zaye
Trustees, together with the'
~~ileFit: cif the h~~ld~rs from time
and ~isp~se of Ll~ ~m~~fc~~~G~

(~~1~13~713
4 tr
P
tF~~

!',

l..
v`~

,4
~'IMl1.y~Y.►

~yr•

-

f

_~._
to time or. the Shares car ;~eneficial 2r,terest k~~ing issued and to
be issi~e;~ hereunder in the manner. and sukajer_t to ~he stipulations
cocitainsd herein.

.ARTICLE I
TF~E TRUST; DEFI~IITIUNS

1,1 N~nle. The name of the Trust created by this
Declar~ti.or. of Trust shaiJ. be "HospitaJ.a.ty ProFnY~ties Trust" and
so fai as may be practicabJ_e the Trustees sha11 conduct tree
TLUSC.~S activities, execute all documents ana sue or be sued
under that. names, which name (and the word "Trust" wherever used
in this Dpcla~ation o~ Trust, except where the context otherwise
requires) shay. refer to tPie Trustees collectively bud. not
individually or personally nom to the officers, agents, employees
or Shareholders of the Trust or of such Trustees. Under
circumstances under which the Trustees determine that tihe use of
such name is no4 practicable ~: under circumstances in which Che
Trustees are contractually bound to change th~~. name, they may
!use such other. desigr~~tion or th~y~ ma~J adopt ~nothex name under
which tY:~ Trust may hold property or conduct its ac~iviti~s.
1.2 P?aa~~, of ~isin~s~_. Thy Truat shall ma~.rilain an office
in Maryland at The Prentice-Hall Corporation System, P~Ia~yland, 1L
East Chase Street, BaJ.timar~ City, l~~ar~~lai~d, 2X202 or suc:: ether
place in Mary?and as the Trustees may deterrnine from time to
t.i.me, The Resident ~g~nt of the Trust at such office shall be
The Prentice-Hall Corporation System, MarylaT;d. 'r'~e Trust may
change such F~esid::nt AgeriC from time to time a5 ~i,~ 1'i ust,ces
shall determine. The Trust m~,y have such other offices or Places
of. busi.ress within ~~r without the'; State of Maryland as Lhe
Trustees znay From time to time determines.

~~

;.
~,
y

~3~

1.3 ~Va~t~z~e ~f Trust. The Trust shall bE a read ~sC~~te
ir,v,;str ~r~t trust vaithir, the rne3n.;.ng of Title 8 of the
Carporar_ions and As~ociat.ions Article o~ the Annotated Code of
Mareland. Il. ~s also intended that the Trust shall carry on a
business as a "qualified FEIT subsidiary" as described in the
R~IT Provisions of the Internal Revenue Code for so long as ~.t is
wholly own~rl b~~ EikP and tt.~r~after sha11 qual.~~y and cariy on
bt1S1.I:eSS cl~ ~a "r.ea.l E.'$ °i.r~tp investment CTll5t~~ c1S des~_ribed

f
:~=

the.rein. 'I'ha Trust i~ Giot iratended to br,, sha11 not: be deemed to
not be *rented as a gen~r~l part.nershiE~, limited
be, and ~h~~11
par".nershi~, joint vetit~zre, rc~rparatiozl ~L joint stock c:otnpany
(but nothing herein shall preclude Lhe 'Trust from bEinc~ treated

~~
'

i~

..

itlr
'~eirkk~um~

~~~ ~., ri.

i

-,

J

for tax purposes as an assoc ~~tion under the Internal Revenue
Code); nor shall the Trustees or Shareholders or any of tYiFm for
any purpose be, nor b~ d~ems~ to be, nor be treated ire any way
whatsoever ?s, liable or ~espnnsible hereunder as partners or
joint venturers. ThP relationship of the 5~.areholdPrs to the
Trustees shall b~ solely that of beneficiaries of the Trt:~~t in
accordance with the rights conferred upon them by this
Bec?.arationa
~.4
Uefir.~i.on„~. ThP terms defined in this Section 1.9,
wherever used in this ~ieclaz~~tion, shall o unless the conr..ext
brherwise requires, have tk~e respe~~~.ive znearing~ kaereinafter
specified. Whenever the ~i;~~~ular number is used in taxis
Declaration and when perznitt~d by i:he ~pr,t~xt, the c,amc~ shall
include the plural, and the masculine gender. s1~a11 include the
feminine and neuter genders, and vzce versa. Where applicable,
calculations to be m~ide pursuant to any Bach definition shall b~
made in accorr~ance with generally accepted accounting principles
as in effect from time to time except. as otherwise provided in
such definition.
(a) Advisor. '°Advisor" shall mein FiRl'T Advisors, Inc., a
Delaware coLporaticn, or such other Person as the Trusties shall
from time ~o time engage to supervise the cperation of the Trust
and to provide the Trust with a program o` investments.
{b) Affiiiat~e "A~riliate" si.al]. mean, as to any person,
(i~ any other PErson who, ~t t;ie ti:r.e of dFterniina~ion, is
directly ar indirectJ.y controlling, controlled by or under common
control with such Person, (ii) any other Person who, at such
time, owns r~eneficiaily, directly or indirectly, f.~ve percent
(5%) or mire o~ the outstanding capital stock, s!:ares oz equity
intere:-ts of such Person, or (iii) any Person why is at the time
of c:eter_mir~ation ari ofFi~er, dir.ector r emp].oy~e, general partner
or trustee of any such Person or of any Person who, at such time,
is controlling, cantrolleti try or under common cantr~l with such
Par~;~n ~P.X~Z11Lj]S1C~ anv trustee who is not C~~I?eY'~n71SP an Af~iliatc~
of such P~r~on).

:~=

pnu~.l ,Me~~,i.na~~~f Sh~r.PhoJ. rs. "Annual Meeting of
(c1
Shareno.l~ers" shill mean the mEetir.~g described in tYie first
senf.:ence of SNction 5.9.
(d) An.n al Report. ".Annual Report." sha1~. have the me~ninq
set forth in Section 5.1.1(a).
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-4(e) F3ook Value. "Took Value" of ~n asset or assets shall
mean the value of such asset or assets of the Tr.u~t on the books
of the Trust, without deduction fur depreciation or other asset
valuation reserves and with~~ut deduction for mortgages oz' ether
s~curi~y interests to wn~.ch such asset or assets are subject,
excc~gt that no asset sha11 be valued at more than its fair ma r.}:et
value as determined by or under procedures adopted by the
Trustees, and the underlying assets ~f a ~artn~rship, joint
venture or other form of indir.~ct. ownership, to the ex~terit of the
Trust's interest i:her~in, shall be valued as if owned directly by
the Trust.
f1
i~laws. '"Bylaws" shall have the meaning set forth i.n
Section 3.3.
1g) Decla.ration. °'Der..laration" ar "this Declaration" shall
inEan this Declaration. o~ Trust, as amended, restated or modified
from time to time. The use in this Declaration of '°herein" ar~d
"h~rEunder" shall be deemed to rQfer to this Declaration end
sha11 not lie 1imi4ed to the particular text, artir..l.c~ or section
iri wr~i~~h such. words appear.
;t~) Tnde~en~~rx~ Trustee: "Independent Trustee" shall mean
a Trustee who i.s nor thin an officer ~f the Trust or an Affiliate
of either KR.P ar the Aavisar.

`'

(i) Internal R,~v~nue Cade. "Internal ke~Pnue ^ode" shall
mean the Internal Revenue Code of 1986 as now enacted or
hereafter amPndecl, or successor statutes and a~p'icabl.e rules and
regulations thex~under.
shall mean the Book
fj) Invested.e~ss~ts. "InvestHd Asset.s"
Value of all the Real Eska+~e Investments of the 'Prust.
k ) P~Iorr_gs~c~e Loans. "M~rtigage Leans" shall mean notes,
der~nr_urPs, bonds and other evidences of indebte~in~ss car
or:' igations, whc~thPr n~~nt i ab1.e or nen-negotiable, ~..~21ich arc
secured or col:lat~raliz~d by Mortgages.

z
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(11
I~9or ~yg~. "Mortgages" sha11 mean mortgages, deeds of
LrusC or ot:~er security intere:~ts in Real Property.
(mj
Person. "P~rson" shal], mean and incltade inc~~vic~ivals,
~~crporations, lima.tcd partnEr.ships~ general partn~~rshi.ps, joint
st_ar.k companies or assoc~.ations, jo.i.nt VCI11~Ur2S~ associations,
cUmp~.z7ies, t,.i.isCs, ban};s, trust cozn~anie~, 1ai~d trusts, business
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-5trusts and other entitles and ~~vernaT~ents and agencies and
polit.c~l subdivisions thereof.
(n) Ftea7,~~t.a~e Investment. "Real Estate Intrc~trr~ent" shall,
mein aay direct or indirect investment in any interest in Real
Property or in any Mort.:,;age Loan, or in any Person whose
principal purpose is to make any such investment.
(o) R~a1 F'repex'ty. "Real Properly" shall mean arx~ include
land, leasehold iazrerests (inCludi.ng but not. limited to interests
of a lessor or lesseA therein) ±"iC~hrS end ir:terests in land, and
in any buildings, 5tructu~es, improvements, furnishings and
fixtures 1Uca~ea on or used irb connection with land or izzter~sts
th~rein~ but does not include investments in Mortgages, Mortgage
Loans cr i~i:.erests therein.
(p) REIT. "RE,.:~°' shall mean a real estate investment trust
as defined in thy: R~IT Provisions of the Internal RevenuE Code.
(q) REIT Provisions of the Internal Rev~r.ae Code. "REIT
Previsions of the Interne]. kevenue Code" shell mean Parts II and
III of Su~chaptez M of Chapter 1 0€ Subtitle A of the Internal
Revenue Code or any sur_cessor provision.
"sPcurit.ies'° sha1Z mean any skock, shares,
(r)
S~CLlx'l~]..~5.
voting trust rertifica~e~, bonds, d~nentur.es, notes or other
evidences oz indebtedness or in general any in~trumen~s commonly
known as "securities" ox any cez:i.ificat~s of interest, sYiares or
participations r,, LNmporary or i~zterirn certificates for,
receipts for, guarantees cf, oz: warrants, ~ption~ ;,; rialits to
subscriiae to, purchase or acquire ~t:;;~ ~f the foregoing,
t s ) Skiar~holc~er~. "Shar~h~l•ders" shall mean as a~ any
g~artic-ul3r time all Holders of record ~f outs;;~n~ing Shares at
such time.
vim!

(t) shares. "Srare~" or, as the context ►naf rf~quire,
"shares" sk~~~ll mean tree shares cf benef.ici~l intere.~t cf the
Trust as described in Section 5.1 he r.Ec~f.
(u) Trust.
Declaration.

"Trust" sYiall mean the Trust cre~t:ed by c.his

(v) Tr.u.st~s. "Trustees" shall ~riean, as ax arty part:;.cular.
time, the original. sign~torics herEta as long as they hold office
hereunder aid additioa~al anr~ successor i'rustees, and shall not
include the officers, em~~l.~yees ~r ~g~~:~ts of the Trust or the

,. ~.

Sha:~:eholders. Nothing i~erein shall b~ deemed to preclude the
I'r~.;stees from also serving a~ o£~icers, employEes or ager!t~ c
the Trust or owning Shares.
~w)
Trust Estate. "Trust Estate" sh~:Ll mean as of an,,~
particular time any and all property, real, personal or
otherwise, tangible o~- intangibl.~.~ which is transferred, conveyed
or paid to or purchased by the Trust or Trustees and all rents,
income, profits and gains therefrom and which at such time is
ov~med or held by or fir the TrusT or thr Trusties.

ARTICLE II
TRUSTEES
~.1

Ntunber. Term of Office and QualifiGatiQn~ of Trustees.

The number of Trustees initially need not be more
(aj(i?
tlzan one { 1 y .
(ii} If a Person other 'than ~RF acquires any Shares o~
Aeneficial Interest of the 'I rust, the number of Trustees shall
thenceforth be no fewer than three (3} and n~ more than seven
(7). Upon acquisition by a Persor. other than HRP or". any such
Sha~.es, Lne enact number of Trustees shall be five (5? until
changed by a two-thirds (2/3) vole of the Trustees cr. ~1 an
amendment of this Declaration duly adopted by Y:alders of twothirds ('~/3) of the outstanding Shares entitled to vote. Any
vacancies in rhn Board of Trustees createa thereby ~,~~li k~e
in off,:~e. The Board
filled by a majority of. the Trus~~es tl~en
of Trustee
-s thus r~nstituted shall be classified intc three
croups, with two ( 2) Trustees a.n ~rot~p I, two (? ) Trus~ees i.n
Group Z 1, and. one ( 1) TruSt2P. i.n Grau~ I T I. The T.ru;~tee ir: Group
III shall servF for a term ending ai; the next annual meeting of
Sr,3reholders after such acquisition of Shares by a Person other
t <<a11 NRP; ~~rh Tria ~t~F~ i n C;rr,i~~ T T ~}l~ l l SaYv? fir ~ t-~rm ~ndi t]~
at the follow~_ng annual rneetii~g of Shareholt3ers; anci each Trus~.~e
in Group I shall serve Far a term ending at the second inllowing
annual meeting of Shareholders. After the t:~spec:ti~e terms ~f.
the groups indicated, each such group ~f Trta~tees shall be
elerte~l for succ~ssi~re terms t~ndii,g at the annual ~«ee~ir►g of.
Shareholders tti~ld (3L'L'7i"iC~ the third year after. eiectior..

f

A majority of the TrusteEs holding offi~:e subject ~~o the
Eore~oinq px~ovisians cf t~i?s p~ragra~h (ii) shall at. all times bC
Ir1c1~~~~endent Trt;.~tees; ptov~~~~, }iaw~rer, that upon a failure to

~~x;

'~F,
i

Old
comply with t~iis requirement as ~ r.esu],t of the creation ~f a
vacancy ~aliich must. be filled by an Tndep~nc~ent '~ rustee, whether
a~ a r.•esult of enlargementi of the Board of Trus*.~~e ~ or the
re ~ic~r~ati:.n, removal or deat2z of a Trustee ~~uho is ~z~ Independent
Trustep~ sucri requirarn~nt sha1~ nc~L ba applicable for a ~exiod of
ninPt~~ (an) days.
(b) The names arlcl business add.r~sses of the ii::~t.ial
Trustees, who shall serve as Trustees until the first annual
meeting of Sh~~reholde.rs (unlEss their terms shall be otherwise
classified puxsuan~ to Section ~.1(a)(ii)) and untyl their.
successors sha.11 have been a.lect~ed and qualified are as follows;
Adclr~ ss

Name
Barry M. Pnrtn~y

Sl~lliva:~ & Wcrcest~r
One Post Office Square
Boston, MA 02109

Gerard M. Martin

M & ~ Partners Limited
Fartnership
400 Centa-e Street
IJewton, IKA 02158 "

i'ne initial Trustees shaJ.1 b~ the signatories h.e.reto, No
reduction in the number ~f Trustees shall have the eff~c~ of
removing any Trustee from office prior to the expir«tion of his
r_erm. Subject to the prnva.sians of Section 2. 3, each Trustee
shall hold c,ffi.r~ until the election and qual.ific~ti~n of his
successor. There shall be no cumulat~-~e votinr~ ~n tie e.l.~ction
of Tr~zst~es. A Trustee shall be an individual at least. twent.y~
one (21) years of aqe who is not under legal dlsab~lity. Un12ss
othzrwisc required by law, no Tru~ste~ shall be rEquired tr. dive
pond, surety ar sa_curity in any jurisdiction for tie performance
of any duties ar obligations hereunder. Thy Trust?es i.r~ their
capacity as TrusY.ees sh~11 not be required to ~e Sriar~holders ar
t.o devnt~ chair ~nti.r.e times to the business atzd afi'airs of the
Trust.
2.2 Comy~nsati~n a:~d tither Remuner~~ion. '1'hn Trustees
shill bE entitled to receive such reasonable cc~mp~nsr>tion fc~r
thc~i.r services as T.rust~es as Lhe Tru:~tee~ may determine dram
time to time. The Trustees and Trust officers shall be enritl~d
ro i~e:~ei~re rernur,erarion for services rendered to the 7'xu~t in any
other capacity. Svt~je~t to S~Ct'.1OI15 5.6 and 6.%, such services
may inr.lue3A, without lirriitatiari, ~,e.rvices as an c~ffic~r of. the
Trust, Legal., accoum~ing or ~the~r pro.f~~sional scr~~.ices, or
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services as a broke, transxer a~~ent nr. underwriter, wY~~th~r
performed by a 1'rust~e or arty Person affili~t~d with a TrusteF~.
?_ .3 ~e~iarlat~an.~,R~mov~.l ~n~ Death Q~ ^~,rusl;eg~. A Trustee
m~.;~ resign at any ti.~ne by givin.c; written ~~oticeto the r~mainin~
Tr~xstees at the principal office of the Trust. Such resignation
shall take effect can the date specified in such notice, ~~ithout
need for prior accounting. ,~ Trustee may be removed ~_ any time
with or without cause by ~.h~ affirmative vo~.e either of all the
remaining Tr~lstees ox; of the hold?rs oL Shares representing turothirds of r_he total votes auLhori.zed to be cast by Shares then
autstandirig and enti~l~d tv vote therEon, voting as a single
class. A Trustee judged inCgmpetent or Lor whom a guardian or
conservator has been appointed shall be deemed to have resi.gnPd
as of ~~he date ~f such adjuciicatior. or appointment. Upon the
resignation ar rempval of any 'Prust~~, ar his other:~ise ceasing
to be a Trustee, he shal.]. execute and deliver sucks documents as
the remaining ~'rustees shad r~q~.?re for the conveyance o~ any
Trust property held ir. his~nazne, shall account to the remaining
Trustees as they require for a].1 property which he holds as
irustEe and shall thereupon b^ dischargc~d as Trustees. Upon the
incapacity or death of any Trustee, his legal representative
shall perform the acts set forth in tt~r: preceding sentence Znd
the discharge menti,~ned therein shall run to such 1ega1
repres~ntaLiv~ aiiu to thG in~~ai~a~itatea Tzustee :;r the estate of
the deceased Trustee, ~s tk:e case may be.
2.~1 Vacancies. I~ ariy or X11 the Truste2~ ;ease tc be
'Srustees hereunder, whether by ?'~ason oL rQsi~yndrion, removal,
incapacity: death or a~.}iirwise, such event shall r.ot t~rmirate
- filled,
tt~e 'I'.rust or affect its continuity. Until vacanci.-~s aze
tie remaininn 'Crust~e ar Trustees {even though fewer tl~~an three
(3;) may exercise the powers of thH Trusties hereunder.
Vacancies (inc.ludinq vacancies creaked by increases in ri~m~~er) a
may b~: P.illed by the remaining Trus~.ee or ~y a majority of the
remaining Trustees. ~f ~C ~~ny time there shall k~e z7o Trustees .in.
office, surcesso~ Trustees shall be e.lecl~ed by the Shareholders
as pro~~id~d in Section 5.9. Any Trustee elPctzd to fS.11 a vacancy
created by the resignation, removal or dea.' of ~ former Trustee
shall hold office for the un~xpireci term of :~ucti former Trustee.
2.5 ;_;uc~~essor. ~ricl Addi~.ional T'r.~..~„yes. Thy right, title
and i.nter.est o~ r.he Tri.~s~ees in and to the Tr~,st Esr_ate shall.
also vest ir. suc_ce~sor and addit.~:.~nal 'I'z~lastc~~s uE.~on their
qual i. f ic.aLi~.~n~ and they shall thereupon hsve all t}ie rights and
ubliydt:i.:.ns of Trust~e:~ hereunder. S:i `7 r.~~7ht~ t.it_1P and
i r-~t.orr~ct cha'I 1 vr+cr i ri f•hc~ T,-~,Gr~es 4~/i1C?C~:2Y OY note conveyancing
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documents have been executed and deli~iered pursuant ro Secti~~7
2.3 or otherwise. Appropriate written evidence of the election
and qualification of successor and additional Trustees shall be
filed with the records of the Tx'ust any i.n such other offices or
places as the Trustees may diem necessary: appropriate or
desirable.
2.6 Acta.ans _}~v Trustxgs. Tt~e Trustees may act with or
without a meting. A quorum for. a].1 meetings of the Trustees
shall be a majority of the Trusties; nrovidec~, how~v~r, that,
wh~neve.r pursuant to Section 6.7 or otherwise the vote of a
majority of a particular croup of Trustees is r~:qui.r.ed at a
meeting, a quorum for such meeting sha11 be a majorit~r or the
Trustees which sh37.i include a inajc~rity o` such group. Unless
specifically Nrovid~d o~herwise a.n this Declaration, any action
of t~hP Trus`ees may be taken at a meeting by vote of a majority
of the Trustees present (a quorum being present) or without a
meeting by written consents of a majority of the Trustees, wh9.ch
consents shall be filed with the records cf meetings of the
Trustees. Ary action or actions permittEd to h~ taken by the
Trustees in connection with the business of the Trust may be
taken pursuant to authority granted by a meeting ~f the TruUt~es
conducted by a telephony conference call, and the transaction o~
Trust business represented thereby shall be of the same authority
n:: validity as i~ transacted at a ineetin~~ o~ the Trustees t~ei
in person car by written consent., Thy minutes of any Trustees'
meeting 'meld by telephone shall be prepared in the sUit;c manner as
a meeting of the Trustees held in pex•son. Tk~~ acq_uisit.ion or
disposit~oi7 ~i any investmenr (other thin investments in sti~iLterm investmen': Securities described iri Section 4.1) shall.
require the approval of a majcLty of Trustees, Pa:cept a~
o~herwise ~ravid~~d in Section 6.7. ~1ny agreement, died,
mortgage, lease or ot~'~er instrument er writing executed by one or
more of the Trustees or by any authorized Person shall k~e valid
and binding upon the Trustees and upon the Trust when authorized
~~r rat.ified by a~tic~n of-the 'Trustees or as provided in the
dyiaws.
with respect to thc~ actions of the Trustee~~ Tr.us~~es who
havE, or are Affiliates of PP_r50I1S w}~o have, any direct or
ic:di rect i nterest i.n or connection with any m~at:ter bsirig acted
upon may be cc~tznted for all q+aorum purpos~:~ under trais Section
~.6 an~3, subject to the provisions of Section 6.7, may vole on
the mattF~r as ~o which they ar t.heir Afti.liates have etch
interest or c~nn~ctiori.

~t
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mm'`'gees. The Trtjstee., may appoint an audit committee
and sucks athe: sCaz~dix~g commii:t~.~es as the Trustees determine.

Fa:.h standing committee sh~11 consist ~f Lwo (2) or more me?nbers;
prov5,ded, hc;~r~ver, that. the Trustees may appoint a standing
cam~ni.ttee consisting of at, lest one Trustee and two nonTr~zstees . Each comir~ittee shall have such powers, duties acid
obligations as the Trustees may deem necessary or appropriate.
The standing com*nittees shall report their activities
periodically to the TLust~es~

r'1Ft'PI~LE III
TRU5TEE5' POWERS
3.1 Power and F.uthority of Tru~teEs. The Trustees, subject
only to the specific limi~ations contained in this Dccl~raCion,
shall. have, without further ar other authorization, end free frGm
any power or control nn tie part of ~iie Shareholders, full.,
absolute and exclusive power, control and authorWty over the
Trust Es4~Le and over the business and affairs of the Trust to
the game extent as if the Trustees were the sole owners thereof
in their owr~ right, and may do all such acts and things as in
their sale judgm~iit anal discretion are necessary fo.r ~r
inciuenl.al to or desirable for carrying aut or conducting ~.he
business of the Trust. An~~ construction of thi:; llec;l~ratinn or

any determination made in good faith by the Truster:, as to the
p~;rposes of the Trust or the pxistencp of any power. ~r authority
hereunder shall be roriclusive. In r_otastruing the ~r~vi~iocis of
this Declaration, the presumption sha11 be i.n fa~r~r of the errant
of powe:cs and authority to the Trustees. The r~n;a:~~er.ation of any
specific ~owe~ or authoritiy herein shall not be cai~s~rued
as
limiting the aforesaid ~owez's cr.the genera]. powers or. auth~r.ity
or any other specified po4:er or authority canferrec~ herein upon
the Trustees.
_

3.2 Specif.i;. Powers _;•~,~__Rutnaxit;~. Sub-jrct only to +~lz~
express limitations contained in this Declaration and in addi~r_ion
to any powers and at~thori.ty c~nf~rred by this DP_C.Ldi3t.lOtl or

f
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which the Trustees mad havE t:y virtue of any present or ~uturE
statute or zul~ o.r law, Lhe Trustees wit.l,out any action ar
~onser.t key thr ~,'t~areho~ders s2ia11 hive u;~d may exer~~ise at any
t:~me and from time Lo time the fo].].awiny powers and aiath~rit.ies
which r~,ay ~r may not be e:terci~ed by tr~em iri their sa1F. ~udgmen~
and ~iscr~r.lon anc~ in sur..h manner and upon such t.er.m~ acid
conditions as they may from time to time cicem prc~~er:

.~. ~. ,.__._
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-11.to retain, invest and r.~:,~ nvest the capital or
(ai
other funds of the 'i'rust in, arc: to acqu:i.r~, p~zrchase, or
own, real or z~erson~l property of ;any kind whether tangib7.e
or intar~'ble, w:~ere~rer located in the world, and Make
commitments for such investments, x.1.1.w.i+.- hou1:: x~~ar;~.to
whether any sl~ch prop~rt~~ is aut.hc~ra.z~c~. r.~y 1aw fay tie
investment of trust f.un~s or. produces ~r may praduc~ .income;
to possess anc~ exerci~~~~ ~~.l.:t the righ.t;s, ~.aow~rs 43nd
privileges appertaini.:,c~ i:.~ the own~zsnip o~ t~h~ ~a`rust
F.stat~e; and to ii~cr~ase ~:h~ capital U~ the `Cz-ust at. any time
by the issuance of any aia~:~itional auth~~r izec3 Sh~x~~s or ether.
Securities of t2ie 'Trust. ~:ur suc'ra Cc?~a.1~~L8r.lOri .3s Y_h.py c~.t~~m
advisable;
without limitation of the powers set. forth irz
SU~SEC'ClOh (a) above, t~~ ~.nvest in, purchase or otherwise;
acquire fir such consider~ti~n as they deem proper, in cash
or other property ox through the issuance of sharr~~ ox~
through the i.ssuanc~-a~ n.otes, debentures, bonds +~r ot:i~.er
obligations of the Trust, and 'to held for investment, thy'
entire or any participating interest: in a.zy Mortgage .Loans
or inter~.st in*final Property, including ownership of, or ,
~aarticipations in t.h~ o~anarship c~
cir rights to acquiree
equity in~eres~s in ~tEal Property o.r in Persons' craning,
developing, ixnx:rovinc~, ~pc~r~.tir~g o.c~ it;anag_ita-~ RF~al ~?Zr.;~7~:~~~:~1 ,.
which interest:v. ;nay b~ acquired ir~de~aende~itl.}~ of car ir?
connection with other ir~ve~tment actitr~.t:i.~s ot~ }he ':"r.ust
and,, in the la~.t~r c:a~e, may include ri~Y?ts t r~;rE~:iUe
add. ticnal ~aay~nPnts based on gx'oSs arirom~ of zental- or ot,;ier
incc+me From +~.h~ Reai Px~ope.rt,y or. :i.mprove~n~:~ts tYiF.r~:r~:~~ acid
to invest in loans secured by t~.h~ plEcic~e or t z ~;r.s,f.e:x c.;f
Mortgage roans;
(b)

(c) to s~11, rent, l~a~e, hire, exchange, r~_leas~,.
partition, ass9.gn, mortgage, pledge, hyp~thecatca, g1:~ant.
secur~r.y interests in, encumber, negotiate, conve», `ran.~ter
or o~herwise ~'.is~ose or any atld all th~r 'I'.r~ust Estate by'
d~Prls (inciudi ~~ deeds in 1 ieu of ior~:clusure), trust deed,,
ass.i.ynments, ~] ~.~.5 O~ ScIIC-'~ tr~nsf.ers, .lF~f1S~S~ ~lOr*Cf~-~ges,
financing st~~e~nenr.s, securii:~~ agr~emen~:;> ana ath~r
instruments far any c :such ~urpos~s executed and delivered
for ar~:i <~n behalf of the Trust or t~.e 'Tru~,t~~s,by one or
mcr~ of tt~e ?'rustees or by a duly auttioriz~d ofizc~.~.r,
employee, agent ~~r nominee of the Trutt.;

~~

(d) to iss~,ie '~~res, bot~ds, ciebent.tares, noCe: :~z~ ~t.her.
evidences <~f inder`.Pdncs~, which ~ra~' be ser:t~::ed or un5~~cured
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and znay 1;7e subordinat;~d ~~ any :i.ndeY~tedn.esw caf [h.c~~ Tx.ust, to
such Persons for such casY~, property oi• c~t-.~ier cc~nsiderati.an
(incl~dinc~ Securities issued or. cz-eated by, or inre.r,est~ izi,
any' Ferscri; at such ti?r:e gar tilne5 and on such ~ terncs as r.'Yie
Trustees may deem advisab.l.e anal tc~ :gist ~riy of, the foregoing
Securities issz~ed by ttie T.ru.st on ~r~y securities exchange
and to purchase or otherwise; acquire, ho1.d, cancel, reissue,
sell and transfer ar~y of such 5eclzrities, anti to ca~.~e ~;.h~
inst2uments evidencing such Securities to bear an act>>al or
f`ac~imil~ imprint of the seal of the Trust fzL 'the '!'rust.ees
shall lAave adopted stych a seal) and to ~~~ signed key man~~~l
or facsimile signature or signatures (and to issue such
Sec;uriti~s, whether or not any ~ersan whose manual ar
facsimile signat~sre shall be itnpri.nt~d ~h~reon sha.].1 ha~re
ceased to occupy the office with r~s~ect tc whir_h sucra
signature was aut:hori~ed), provi~~d that., ~rhzre can~.y
racsimile signatures for the Trust arQ used, the instr~~ment
shall be cou~i:ersic~nea m~nual.ly b~ a tr~ns~Fer C~gE'nc ►
rzgistrar ~- ather~ al.~ttieriticatinrA ~ge7it, and to .:i::;sue gray of
such securities of dif~erent types ~.n comhina~lOI1S or units
with such restriction, on the separ~tF~ transierabil.i.ty
therecF as tYze Trustees shill dete~rnineo
°
(e) t~ enter into leases o~ z~ea1. a.nd pc::rsunal plo~erty
as lessor or 1~:~ aee and to enter into rc~ntract~., obJ. i~~a.~_ ions
and other ac~~e~me•r~ts far a term., and to invest in
nbligatir~n~ he•ring ~ term, extending beyond the term of
oF~ice of. the Tru~t~es anal ~ieyanc~ the possible termination
of the Trust or h~vinc~ a lesser ~ ~=.rm;
!f) tc~ borrUw money and q~.ve ttegotia'~1~_ or noxi-~~
negotiable instrumer,t~ t`Zer.~f.or; c~ quarante~•~ incl~n;r,ify a~
act as surAty with respect to payment or ~~ezfax.m~nr, of
obligations of tharc~ parties;' to enter i:~to other
arla.gatic~x~s on ~eizalf of the Trusty and t~ ass~.{~n, c:r~nvey,
~ran~fer, r:iortgage, -~ubar.dina~e, pledge, grant ,e~.-uraty
interest .a.n, e.~c~::lbber o~ hypothecate the Trust Est.:.atc ''.v
~ecu.re any i r:17~~`Gl,lTlC~JJ of the Trust or any ether of t.1e
Lo~:egoing obligat:7.~ns of ttie Tr?.ist.;
(g)

4.G lend money, wrietr~er_ 5::c;ur~:d ox unsc~curr~ci;

(h;

to create rPsez~va funds inr ~~ny purpose;

~f
;~,,:

i>
to i.ra~ur and pay aut of ~:.hc: 'i'rt.ist~.. ~~st~l_e ~ar~y
charc~~~;; or ex}~~nse;;, end ~.c~ disbu.rSe any f~.~:~ds f vh~ T::ust,
which cr~aryes, ex~aP:~s~ s or. disk:,7.~zsements are, irz tll«, c~pir:ion

3,

..~

.~

-~ l ;.i
of the ~'rustees, na~assary or inc~deiital. tc~ ar d~sarak~le for
the c~rr.ying out of any of the pur~~oses cif. the Trust or
conducting the business of the Trust., including w~_?:}~c~ut
lim:itatYon raves and other governmental levies, charges and
~ss~ssments, of wh,~tevez~ kind o~- n~~ure,. i.npos~d upon oz
against the Trustees in ccnnec~.ion with the Trust or the
'Trust 'state or upon ~~r against 'the Trust; ~;~t~te or. any part
hereof, and zc;r arly o~ th+~ purgo~es hereit:o
(j) to depUazt funds o.f the Trust in banks, t?~ust
companies, snvi~c~s azicl lc;~ai~ ~s;;aci~tians aria ~i:hPr
depositaries, whe~ner or z~o~ sucr~ c~egosits will craw
interest the same to be suk~,ject co withdrawal on s~xc:~ terms
and in such ;nanner and by such Person or Persons (including
any one or. mare 7'x~~ustees or. offi_r~rs, em~lay~~e~ or a~~en~s,
of the T-~usi,) as the Trustees may ~etierminP;

~~

t k} 'to posw ess and ex.erci~e X11 tr.~e rights, pc,jwers ana
privileges ~~rtainine~ to the owr~erst'iip ~f X11 or an;~~
Mortgages or Securita.es issued o~ created bye or interests
in, any Person, forming part of the Trus" ~,stat.~, fio the
same extent that an irdi.vid~:al might~ d`o so, and, ti-lithou~.
limiting the c~e~.Pr~li~y of the foreg~ii.~, to vc>i'.~ a~: ~~iv~e
any consent, r.~quz~t oz• notice, r., t: waive any not:i.r..e~ eit.Yier
in per~c~~~ or by proxy or ~'ioc,~er of ~tt~rney, U,it.tz ~~r. wit,hout
potJ~r of subst.:~. ~ution, to one ~~r more Pers~~ns, ~rfi~ich p.rnxies
and ~o~~ers of attorney m.~y be for meetings o,: actinn
c~enzra~ly ur. for any pa.rticul.~r meeting or action, and m<iy
include the exercise of discret.i~nar.y ~~cwe~s;
to cause ~ti-- %~e organized ar assist :~,~. ~:~rg::inizing
(11
any Person under the laws of any jurisdict~.c~: to aGq~.~ire the
Trust F'stat~ or. any part or parts ~hernof. car to carry ~~~n any
business in which the Trust shall cli.r~ctly Ur indi.rectl~
ha~.~e any interest, and to sell, r~enr, .teas^, hire, c:oriv~y~
negotiate, assic3n, excht~clg~~ or transfer t:. i~ Tru~~t L~state or
a:ny part or parts t:her.eof to or ~~rith any such Person. or any
existing Fers~n in exchange for the 3ecuritie~ tt:ereof or.•
and to merge or consolidate the Trust w.t~ or_
ot!i~rwise,
into any P~rs~r ~+~ merge or r~nsolidate .zny~ Per.s~-n int:~ the
Trust, and to lend money to, Gub~cribe fir the Secur~itie
of, ar~d er:t~r into ar.y ront.racts with, :.r.y Person in whS.ch
*_hQ Trust.- holds a.r is about to acqua.rs S~CUL'1r1~5 ar any
~tYti~:r intrrest~

-

- f
::~=

!m) t~] enCec~ into joint crPnttares, general o," iimit.ed
E»rtnersh.ips, par~ticipa~ion or agrr:c:y a.rr~znyeme~~t and any

~x.$

~y
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other lawful combina~.icr~s ur assaci~.tions, art, ~to ac~r as a
general ar lxmit~d paxtr_es;
(Il~
t:~ elect, ~ppciin't, e~.lc~ac~e ax employ uyach of~"i.c~ers
for the Trust ~s the 'i'rtxste~s mar det~z~m.:i.ne, wYio ina.y be
removed or discharg~a a~ the da.screta.on z~f. the TrusCE?s,
such offiicers to have .~uc.lx powers and dt~~;:i~s P end to per«e
such terms, as may be prescribed by t~;~~e `~ru.~tees oz }:~y the
Bylaws; to ~nga~e or enip2oy any Pe~'a:~T`.; t.in;.luding, subject
t~ the provisicans of Sections 6.6 ancd° ~~,"7, any ~'rustEe ~~:
officer, agent r~r ~mpl.oyee of tYie Trust end any Person i.n
which a:ay Trtaste~, officer or agent .is c~irertly or
indirectly interested or with wa~ich he is dizectl.y or
indirectly conn~c:ted) as agents, representatives, employees,
or independent c~ntr~c~ors (including without 7.ima.tat'.:lon.
r~:ul est'~tc uCZV~SQY5~ investment advisors, t.i:•~r~s~~r. agen~°.~,
registrar, Lxnc~.prwa.itP~s, accountant s attorne~;Ts at law,
real estate agents, managers, ap~rais~r_s, brokers,
arcr?.itects, ~ngine~~is, coristruct~.on maAz~gea-s, rPneral
c~nL'racto~s or otr.~rwis~) ire one or mare c;a~~cities, and ~a
pay compensation from the Tfust for serv'_ces iri as znan~
capacities as such Person may b~ so engaq~d or eanp]_ayed; and
to delegate any of the powers and duties n~ tt~e Trusi.e~s to
an}7. one oz more ~ rustees, agents, repres~iit~tives, o:ff~_c~rs,
employees, .i.rade~enden't contzactars or other .Per.•sons;

_.

'•

~,
~.

(n; tc d~t~r~~ine. or cause to b~ ~ei,ermin~d ~.r.c~m fi.lICtE?
t~ <time the value of Ali or az~y par.t. ref.' the Tru~t~. ~'at;a~~a end
cf'any S~.iVa.cLS, Secur:ttie:s, prop~x.i,y oz: oi'~~rr~ ,^or~sid~rat.ion
to be furni,~hed to or acruired by the 'Pz-usi:. ai~cl fro.n t.i:ne
to time ~o .r.evalue or cause to be r~valu~cl _~ Li o~~ any ~:sr~
of the Trust :stare in accordance ~~~ith such ~ppraa.sals or
other ini~rmation as as~e, in,. the TrusCr~~~~ ` soaF~ j~.ic~c~ment~
n~c~ssaz- y ancilo~ ~atasfactorjr;

~
~~

~'

(p; t.a collect, sue for- a~;d receive al.l sums <~f zn~:~ney
coming c3tie to the Trust, and to en~ac;~ in, itite:rve-nP x.n,
prosecut-.e, join, defend. compromise, abandon or. ndjust, by
arbitration ~r ottiertaise, any actions, stiit~, ~ar.a~;~eciings P
dispLtes, claims,, controversie,5, u'Amanc3~ or ot}i~r. litiga~.ion
Lelatir,g t.o +.:.11e 'I'ius~, tYi~• Trust. Est~it:e or. ~:he Trust°~~
affairs, to enter. Into .sgr_~;ements tJ~~reic~r, whether. r-r no k.
or c:tairn :c~~.r_~ued c~ a;,serted ~~tzd, in
any suit .ts c.omm~t~ced
cor~traver5y,
t.o elite r. :int.o ~~~r~em~n~.
any
advance o~
rec}arcling arh7..tra~tion, ad,jizc~icat:.~n o.r ~e~.r.J.esnent C.i~ereaf;

~
~,;

}'.

-1.5~q) try renew, :modi~y r relea~;~:, c:ompromise~ ext.~n~,
consolic!~te or ca;lcel, a.g~~ whole or. in p~x~t, an.y oblagatir~r.
to or of the Trust or p~z-ti ~ipat,p ire ~~~ r~~axg~niz~ation of.
oblig~r~ t~ the T.i~us~;
(r) t~;~ ~~J f-in~t~.r~ or to pu.~ch.ase and pad ~r~r out. o~
the Trust. Estate insuran.cR contracts and policies, incl~ading
contracts of .a..n~emnitJ, ansuriz~g ,thF: Txust estate ~xg~insl-.
any and all risks ant iixsuring Elie `i'r.~ast a:~d/or all or zany
of the Trustees, the S~~~:~.z'etiold~r.s r car the c~fficer.~;
employee or agents of the 'r'rust ar Per~ori~ wlio roar di h~"~':ly
or indirectly control. the trust aq_ainut ~~riy' ar~d ai.]_ clai.ms
and liabilities of ovary nature ass~rt~~d b, any Person
arising by reason of any ,action alleged to have ~e~n takFn
or omitted by the Trust car by the TrustrE~s, 5harehol~ers;
off.i.;ers, ernploye~s Ug~i~ts o.~ c~~tr..~oll:.r_g Pcrsori.^, cah,::t}a~.r. or
not the Trust ~~raul~ have the powez to indemni.~y su~~h Pezaon
or persons -~.gaixlst. ~.n~ sucl~ claim or l.iabila.ty;

'
-

~
~b

to cause leg~~l title to any o~` the Trust EsCat~~ to
{s1
be held by and/oz' in 'Cho name of fihe Trustees, rar, except as
prohibited by law, by and/or. in the name of t'tie Trust a~. one
or inure of the Trustees or any other Person, on such terms,
in such manner Ord with such ~aocti~c~rs i^ ~uc.h Person as the
Trustees may determine, end with ~r wit:hc;~~at ~isclosus~e that
the Trust or Trustees ax~~ interested the~~ir:;

~:

(t) too dC~Opt a fiscal year car the Trust, ~.nd ~x:c,~c.
tine to t~mr~ t~ ct~ang~ such fiscal .year'= ..,
{~;) to adapt and use a seal (but ~ha use •.~f a. ;~E:a~.
shall not b~ r~gtiixed fox- the execution cif. i.nstrt.iments or•
o~ligatio;~s rf the Trust) e
(v) to the extent permitted lay lc~w, t;o inc~emnif.~y u.t~
~ntex into agreement: with respect to ind~:m.~ifi:..ati~.~n with
any Persan wi ~h whAch the Trust has ci~a~.a.r~c~s, i.racludinc~
c-ri~nr~ut limitation any broker/c~eal^r, investniFnk Lark,
investment adviser or ~.r~deperldent cc~ntracL•or, to sur_h exte~~
as the '~r~,ste~s ;hall deter~.~.i:~e;
i~

.w)

Cc cc~rafess ~ii~~gment agra.~.a,t k'ri~ 'I'r~i.t~t.:

~~

(x)

T.o d].~Cc~r:t.it1UN the operr~t.iorls of. C1~~ 'I'~: ust:;

.,

(y) t~; r~puYcl:a:,~ ;.r. z~ad~eu; ~r~are,s ~.nd bt.h~.r
5eri,~riti~s issued k7y r.hp '1'.r.ti;;t;

I

~

r

_.
..
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(z) to declare and pay dividends oz: distrz~utions,
consisting cf cash, property or Secuxitie~, to ~Xi~ holdsr_s
o~ Shares ~f the Tru;~t out of any funds legally available
therefor; and
jaa) to do all other
incident to the foregoing,
are necessary or useful to
Trust and to carry out Lhe

st•::ti a~~ts and things as ar.~
and to exerrise all powers which
carry on the business of the
provisions of this Dec.laratian.

3.3 Bylak~s. 7'Yie Trustees tray make or adopt and from time
to time amend or repeal Bylaws (the "L~y~aws") not iriconsisten~
with law or with this Decl~ratio~z, containing pro~~isions relating
~o the busisiess of tYze Trust and she conduct of its affairs and
in such By].~ws may de~iiie t`~c duties oL tkie officers, employees
and agents of the Trust.
ARTICLE IV
TNVESTMENfi PQLICY AND POL~~.IES
aITH RESL~ECT TO CE~TATN
DISTRI~UTIQNS TO SI-~AREHOLDE~RS
9.J. ~.tement of Policv. xt shah ~e the genexal
objectives ~f the Trust (i} to provide current income for
distrir~ution r.o Shareholders through inveGtmaz~ts in
income-pr.oclucina hor_els and hosni.talit.,~-xelated facilities anw
other real. estate investrnent~ and tiff to provide Shareholders
with the opport_n~.ty for additi~>nat rPt~irns frotr~ ~~ n~r~~~r,t~~F c,f
gross revenues generated. bay the investment properties.

`
r~~

p, n

c,

The Trust may make secured bc~r,rowings to make permitted
ade~3iti.onal Real Estate i:nvrestments and secured or unsecured
baxrowi.ne~s fir normal working capital needs, including L•h~ r.epGir
ancf mair►h~nanr,~ of properties in wkii.ch it has :invested, tenant
improvements and 1Pasan~ commissions. Tha Trust may make such
bo::rowings from third parties or frorr~ ~ft'il.i.ates of tP~e
Advisor.
Interest and other r'inancing charges ar fetes to be paid on loans
from auch Afiil.iatps wi].1 riot exceed the interest and other
f.in,~ncing r_h~~r~es ~r fees whic;~ would be rharq~d by third party
r"itlancing ~iisL.it.utions can comparable loans for the Name purpose
in the same ~~~~~raphic area.

~;:

To the ~xt~~c that. the Trust Estate his assets not otherwise
:nvested ic; ac~~.:orc]ar~re with r.his Sec;tic~n 9 . 1, it shill be the

:ssr

'~yL~j'

x~.i~

~17policy of the Trustee~~ C~ ~nves~ such assets irz investments
GelectEr~ by the 'T7:ust~es ar the Advisor. ~:,rhich are co;~s~.st~n~ ~~rith
the Trust's intention to qua:l.i.fy ~s ~ ~~,TT «nder the Iz~ter~la1
Revenue Code.
It shall be the policy of the Trustees ~a make investrnenLs
and to conduct the business of the Trust in such manne:c• as to
qualify as a ~EIT and ~o comply 'r11~.Y1 the requirements of the
Internal Revenue Cede wil'h respect tU the composition of.
investments end LhE derivation of the income or". a rr~al est~.te
investment trust as defined .i.n the REIT Provi;;iGns of the
Internal Revenue Code; ~rgvid~d, how~v~r, that no '~~rust:e~,
officer, employee or agent of the Trust shall be 1ia}~le for any
act or omission resulting in the loss of tax benefits under the
Internal kevenue Code, except for that arising from Yzis own
wilful ma.~rea~ance, bad faith, grass negligence or. r.eck]es5
disregard of duty.
4.2 Prohibited Trzvestmen~s and A
shall nct:

ivi~~,~~.

TY~.e Trusties

(,a) engage in any undertaking ,~r activity:that. ta~u:l.d
disqualify the .'rust as a real estate^ investment trust under the
provisions o~ Che Internal Revenue Cody as long as a real estate
investment trust i~ acc~~rdeci substantially tr,: szm~ treatment or
~~nefits under the Uni~ed Stites tax laws from time t~ time ~.:
e~f~ct as under Sections 656-860 of the Inter_r~~l keve~.u~ Code at
the date of ado~tiori of this Deciaraci.on; andlor
'

~?
e
~,
'~

(b) use or apply land foz farming, agr:icul.:~ure F '
hor~.iculture or similar pui~~ses in vinl~tior. of section 8-~~'2.(b)
of Lhe
Corporations and. .F~ss<~ciations P.zticle of the Annotated
Code of Maryland:
.
9.3 Ch~n~e in Invesi.ment Policig~. The investment policies
sFt cur iti this Article IV may be rh~nyed by a vote of v. majority
of the TrusteFs.

-~

ARTTCL,~ V
THE, SI~.ARFS AND SHAREHUL~7ERS
tr
E.
F,
~~.

5.7. De~cri
`"
~
The interest cf the
—~ P~ ion of.~.
Shareholders shall he divided pinto 2,OO,000~,U00 shares of
benefici.a.l. interest which shall be knowzi c~llect~vel~y as
"Sh:~res", all cf which shall. be validly issued, fully paid and

~.
~ww+~u.~..,,,...
r

... ~~ •nozi-assessable by the Tl~;.~~t L~~~oi~l rec:.t.i,~a~ of f`iz17. roiisider~tic~n
for which they ha~~. ~~e4:*~ issued ar ~,~.t~ni~tit ~dciitzonal
consideration if issued by way a~ shax~~ cla.•~iciend or shax'e split.
There shall. be `:t.yn c.].asses of SYlares: ~00, b00,000 shaxes c;f ~~nE
such class sha1~. bs known ~s "Conunon Shares"r S.(J1 per. value }~~:r.
share, end 1~0~000,Q00 shares of tk~e ather such class ~ha11 bca
knUwn as "Preferred Sh~zes". each ho.l_~er_ r,£ Shares :~~ha1~. as' a~
result the.reaf k:~t~. deemed t~ l~~v~ agreed LG and be bound by the
terms of tYiis Decl~ratian. The Shazes may b~ icct~~~ . foz• such
consideration as t'r~~ 'Crustc~:~: Shall de~:m a<ivisab~.~, 'I'.he Trizstees
are hereL~y expre.5~ly.} aL~~hor zE:d at any time, ~.na fz~otn time t.o
time d to provide for issuance oi: Shams upon sucYi t~~rm~ and
conditions and pursuant t.o sucks arrangEment~s a;~ the 'Trustees may
determine.
t

,.
i
s
~.
~;

-'

'~
c.

Thp T'CL'Si'.P.F~, ~r.•t1 h~r~~h~.~ px~ressly ~,i_;thoriTe;c! at. ~rzZ~ ~:i.m~4,
and from `izne ~c~ ;:.iz~1u, 4J1t:~1C~i1t Shar~:ha].d~r ~3?~~ar.oval t t~ ~Et (z~:r.
change ~.f, such c1~.s.~ has pre:~va~usly t~~c,z~t. rAs~abl.i~}~it~ex) ~h~~ ,~a~:
~lz4:::.~ ~vc~i::i.,•~.~~r ~~:,owex•ti, ,
value, pr~fer.£:T1C:PS r convEa~.::,i~~ :~r otii~a~~ t„d,
restrictions, limitations as f;~~ dividFt~ds, qualifica~.i.ansq oa: '
Sk~ax~~a, and
tez~ms, . or corid.i.ta.ons of r~demp~ion, ~~~' i:hcs ~'•:Eter..rer~.
such Preferred Shares may f11!'tk1~Y YJF~ diva.de~. key ci~e ~'x~ust.~es a.nto
classes or sPri~s:
Except as ~#:hF~rwi.se ciet~rr.~!ineci try Chr Traste:es ~~ii1-Y, res~cct
to any ^lags ~r ~ r~r..~~ c•~ of aref~rred :",'~~~~.~;s,, ~~lie hold~rs c~:~: S}xar.~~s
shall be,a entitlEd ~~ tfie r.:ierht.s and ~c~c•»x~s h~r~~.r_~fii:e~ ~=nc J:c3a:th.
in ~~his ~Pctiori `~..1 a TI~e ~h:.,,1d~:r.s of ~~~~.~r~fi ;kta13. tie ~y~t.i.tl.ec~.~~tc~
receive, whezi and ds cle~la~r~~c3 from tir~r~ ~o " .mc~ ±,y ~.hF T;:ust~~r.:s;•
oi~t of any funds 1eg~11v ~3va~..l~b1e Fc~l: t:~1e ~iur.~~~:;e„ ~su.cli
dividends or ciisL.r.ibtations ~s may be cicc:ia.re~~ fz~or„ ti~i~: 'to i::ira~':
by the 's.rustees. ]:n t},;r~ cavr~~.it ~~f.. th.e te:rm.i.n~.t~io=i . ~,: 'k►ie Tr.ur:;t
pursuant to erection '%, 1. or. oth~~rwis:~z; car. iz~~s~rx the c~i_a~t.~~~t1~,i:~aa~x ~L
its assets, ~h~ ~.c~~ts Gf the 'rust a~:Zi:lc~b:LG fc~r p<~ym~:~iit zrid
distribution t.o Sh~t•eho:i.ders sh~.].l be c~i..str~.k~u~.Pci te~~~r~1y an~~ric;
tt.e holders cf SF',~t~e~ ~.` t.hE: is1211~~011i:+'t':.r;i2'1Q1.1?.ter its ~C:".r'Y'<~Ci3I1C".C;? ~~~ith
Section 7.2. A11 5~~!.a~P., shall have equal non••^~um.i.l~tivc: cro~i.:~c~
rights at the r.at.e off: one vo?:~ ~:~:r S~~ai~~:;. <~aicf t~ett~t~.. r~i.vide2~d,
distribution, lic~i,~.:ic~~t:i.nn and csther. r, i~h~:s, ~*:{:! Gh~3J. !. h4xv~ ~1'4~
c~C:i1VF'.,`,"S.l.GIl 7 ~:X~'(li'.nc~., ~l.~lk.S.T~C~
tl~bd )2: 1"E3r~it~l~)~'.i.L)11
preferpn~:r-~~
rights. P.bsent ~ Ccnt.x:a~.y w:~izt~:n ~wgre~,~m*~~it of Lt~i~ i'r~.zst
authari.z:ed by the 'Ix•u:;t.~r~,,. f.~.i~li ilOt~yi.th~,t~~r~.,,i.r,'; :iny other
d~~.~rmin~;~s~ion ~•>y thc: `l'.r~.zs~ees 4J1C}l z~~}:~~~1: 1;.0 ~~a~,~ cia'~s or ;sLzies
of Pr~;ferrer~ ;tit~.r.~E.ra. 11 C1 h~sl~~:r• c,~~: 5~~1:e~ or, kr~,f~~r~-mod ~t~s~~~:e~.
shall bn c:ntit.l ~d a~, u m~~tt;.~~.~r, s~?~': ri~~k~~r,, t.0 <<ub~~t:r ~ b~: ¢'car n.r ~..:'
purrhas~ any pa21: ~f a~;.Y z:r~w c5r~ ~dd~t,a.cn~.~4 i~su~ cif. Sh~3~~~ r,:,;~ :any
r•7a~~ whatcnnvnt- c~7' t11.-~ 'I'r'n:;t'

[si^ of rt-±Ct+i•`.ii- iF2.~, ,~.-fr1V~~±ri'i}~.Ir~
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any shares of arty class whatsoever caf cize~ '~'.e•~:~ir,. :ve:~~.~~i; crow oz

hereafter authorized and whether iss~a~ec3 faz r.~.~tr. ,s~ c.~k~t;er
consideration or b~ way of davic~end.
5.2 Certificar,~,~~,, Ownership of ~h~r~°a :~~.~Tx U~ evidenced
by certificates. Every Shareholder ~'~~.1h ~a~ ~~n~ G:~«~~i t~ receive
a certificate, in such form as the Trts~t+~~~ ,ah€~>';. ~r~m tirnc ko
time approve, specifying the number of ~l~r~z~~,~ ~~ ~:h~ applicable
class held by such Shareholder. Sub_}ez~~ ~~i :;~~.#wi~r~a :i.5 and
5.14(c) hereof, such certificates shad 1 ~a~ r +;~c~~;~;~ ~~ ~~grY:iabie
and title thereto and to the Shares a~~~~~z~+,~~E~~:~a~ ~w~e~r~.~t?y ~hal~ be
transferred by delivery thereof tc~ Cttc F~~~i~ a~~~~rrl4: i~r~ .~~1
respects as a stock certificate, ar~d ~.h~t ~4~~c~e v~e~.irt;:~s~~c.t~c~
thereby, oi' a Maryland business cax~n.e~~ ~~;.` A~~rG~~~ -;~P.~~Fvrw,s~e
determined by the Trustees, such c~rc: i c;~~►~~~ ,~b~~:~ ~ ~i~,~ .~~gn~p~s~ by
the Chairman, if any, and the Pr~s~~~~.. ~~~s :'~~.;, ~~:
countersigned by a transfer agent, and r~r~,~:l~~ex•~a'~ i~~,~ ~ r:~~~~iskrax
if. any, and such signaCures may be fm~ ~«~i~ ~~r ~~~~~a~~.~c•~s ~r~
accordance with Section 3.2(d) hezPc~G. ~';~~r~~ e~ti~.L I ~+~ ~'ii€~~ with
each transfer agent a copy of the ~^a:~¢n ~~; ~~~r~ ; C~~:~ep~ ~c,
approved by the Trustees, c~r~if i~c# :~~~ c C~~► ~1~,~ a xc~~, a~w+~~ k~i~:n~~
or Secretary, and such form shall C~4i4kCFilf~ tc~ D'!+~ ~:~w;~~i
~r,~
4k Y4 4
a 4:~~

until the Trustees approve same oth~~~ C~~rr~.
Tn furtherance of the provisirsr~3 ;af :
,a~~.;l; t,~~.~. ".a,. y, ~~~t~ 'a ,i4 ~c:)
hereof, each C~r.tificate evide±aeir~c~ ~h~~ a~~~ ~~.~~ ~, =;~:~~~,a b ~~ a l~g~ris3

impri.~ted ther.enn to substan~.ially :.lz~ ~7Fl~a~k:t~ rrE~'~,:c o~ ~u~h~
other legen~ as the Trustees niay x r.~~< ~. k~es ti ~~ c~ ~«~ ~4c:a~t. ;
REFERENCE IS MADE - Tn THE LFCI.A_~,.~1't'~C7~ ~J`~ 'k~" '
~' '~'r{~~ '~'bdC7ST
FOFZ A STATEML;NT OE' AI,I, THE OAS ~ Ci~P~r'1'
° ~+~~'r; ~ tr•., :.: ~,^.'+~,'~~:w,
a;=~i tip,"R;~S OF
LIMITATIONS, AND RFL.A.TIV~ ~IGft~'S C)~' ~A.~~R :; ~....
S~I~tES TfIA7' `CIiE T~tUST ~a AiJTHC3FtTI,1~;:°J~ '~t'?~ i~r~"_~~';., ~H'~': ~'r'~R1A'S'IUNS
'I:~I THE RELATIVE RTGHTS ANL~ PRF:~'~;~1~:~G~:,24 ^1~' ~l~l' e ~_~:!'~' Z~2E~ OR
SPECIAL CLASS OF SHARES Itv SF.R, E~:'~, ';'~:~ ~"E s". t~X~'~t~~' T`r~Pa~' FErt~l~
BErN FIXED AND DETEF.-lltdED, Fil`dD TE~~ J14,1""r?:,~Ft ~ c 1f ~:i~' ~'S~~: 'i'R:3::T~~:S
TO E'I7C .AND DE~T'ERMINE THE RE1,~1Ti'JF; EZ €n`f:4~ ,1,G'~~a7 ~'61~;C''~'~~',F~I°,:'~S OF'
~U~5E4UENT SERIES. ANY SUCFI S7A~'~'~'~:~'~' ~&i~,~,~:t, 4'~1~ ~'~i~t.~si,S~E~D
V~]I'I'HOliT C~TARGE; C)N R~QtJEST T'J '1''FC~, r~8,1Ti d►"C' r'l"'i' R~";r~~G4u'" ~~I.
PLACE OF BUSTN~SS C}h~ RL,(U:iS`P~~l~~:i~ t>F'8'8~:~:.
YE' N~CE55ARY TO EFFECT' C4MPI.Ie'IA~C.F: ~S~' "~~i~;~ ""~"p`;~'~ i~~T~!
RE;Q~JTREMENTS OF TFiE INTEkNAL I2E~Vo'.~f?,'T, '"~ ~~; ~' '~~ ~,.-"~"~ ~';~5~; '~'~;,a ~t~:.d1b.,
ESTATE ~NV'ESTMENT TRUSTS, THE f'U4~i?E3~t ;'u ~ a i~F''*!'°; ~,l~~i t;:r~ ~'}~I~
SHA.R~S A~PRES~?~dTED EiY THIS C~:RT I E' ~ ~'~'i'f; ?~,~' ~.,k; F~f~t?38 t ~~ Y n~',~~' f`
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AAlC~/C]6t TLV~'AL~U1~1'~t:~ UFON 'xFT~ 'I'E~i5 APJ~ CONDITIONS SET FOR'~H
I[V THE; DF~~,~3Z~i.7'1QN C7'~' `I'~tC1S~. 'Ctf~ Z'FtU5i GiixLL F"URNYSH n CQPY
OF STfC'?~i ;~RM~ A~fT~ c`GI~~G?~'C:Q~v "I'J Tti~ REG~~TEr2EL~ HQLllER OF
T~[~:; C,'~,6~.~.T~'XC,~1'C~ ~T~0+7 E?y;(,~t1EST' ~LvC~ WITF{C7UT CE[ARG~.
;.3 ~1~.,t„+~nn~1 ~~.-',~. In ~.:~r~nect.ion with any issuance of
Shams, Ghh TFu.ste~5 may is~~sE f'r~aetionat 5riar~:~ o: may adapt
pravisians fas ~I~e i~s~u~,E~ce of scrip includz~g, without
limitation, ~h~ ~.ime wi~~iin ~hict~ any such scrip must b~
surrenc3~rc~c~ for excha~~~ into folk .~~i~res dnd the r.i;~hts, if any,
of najder5 of scrip u~pU~i tihe E~xFi~ati~n of the txmP so fixed, tt~e
zignts, if any, to rec~iv~ proportional distributions, a7id ~h~
rights, if gray, tQ red~:Ern ~eri~ f~;: Gash, or the Trustees may in
their disc.r~tion, r~z~.if they sew Fit at the optzan of, mach
ho~.~ez, ~~ovid~ in 1i.ptY a~ scrip foz the adjustment of the
f:acti~ns ~_n ~~sh. TY~u ~rc~v+lions of S~~t.ion 5,~ hereof relative
to certificate. f~~. Shaxes sh~il apply so far as applicable to
such s~rin, ~~cc:e~>~ that such scrip may ~n the discretion of the
Trustees be signed by a C.ran~fer ag~n~ aJ.one.
5.9 j~r~,~ C)wne~~~~p„ o~ ~`.~'a~e ~,s _a - -. T;~e legal ownership
of thy: Trust C~t~t~ ak-~d ~h~ right to c~rc~,nit t~~ l~u~iness c~~ the
True are vested ~xGi.usivel~ ir. tit Tru~te~s (subject to Section
3.2(x);, and CYie St:areholdPss shall have no interest therein
(oth~z than be~ne~~cial irs:P~~s~ in tli~ drift conferred by t~~~eir
Shax~~s .~ssueci k~ereuraeri csnd they ~ha1i have no righ~ to compel
any paz~txtion, d~ui~iun, diJi~,iea~~d ~r di~tribu*ion Uf the Trust or
~r,y af. tine 'tr!i~~ ~,:,t~z€'.
a~~~ np~.~n~c~ NA r.s~~,a!_ _k~~rc~~tv,. Th~~ ~harF~s shall be
5.5
pr~rs~ral prop~.rt~~~ and gha.tl :~cnf~t up~~n ~.ht tiol~ir:r s ttieieof only
the inC~re~r ~n^l ri~r:C.~ ~~p~c.i~.icaTly :;~t ~'Qith ~~: pravid~d far in
this ~ec~aration, ':'h~. d~~th, in~~lr~~:n~y ~,r i.nca,~ac:it~ s~f a
Shareholder ~~~al,l nay din~nlv~: ~r`t~~:~.in~te: Che Trust'. o.r a~fecC
its cont.ir,i.ixty nos c~iv€; ~~i~ ley~l ~~oc•~:~~nt.~tiv~~ any rights
,~rr,aCs:~ev'e~, w~~thr~r a~.~,~t~~t car in r~~p~ct: of otih~x• Shar~holciers,
they TruS~e~:~ ~~~ ~k:e T~~.st ~,~tat~ oe~ a:rr~;c;;wi~t~~ PxcepC L;~e soli
right r_n d~r~anc~ :3nci, sul;,j~:c~ t.c~ r~l~w ~x~a~~si~t~~ ~+~ ~ his
~Fc.1.ar~rioa, tt~~ ~?~~l~awks ~r:d ~~~.~ ~~A.yui€~.c~~e;~~~ cog :aw, to re~~ivG a
new ~~~tific~~.f:~ fc>n~ :}f~~~~~ c~~~:~ti.E~~ei : ;~ trbe~ ;~~c~e cad such .l.Pga~.
renr~:s~r~Y:~-z*....ivf~, ire ~,xc~ri~rZ~c~es ~r~a t..r~+~ c+~~;; fi;c~i.~~ Meld by such
~haretir~lca~:{r .
~s.(~,
"~1.a~..~.~:...~: r” "' 1...~lik~:S~.,,.~1n:~5~i„_Z'~.r n~ t' a: ~.~:~,~~.2~.~-Y o ~ °~ h ~ Y ~.
F.c~~;c~z~ls ~h;~J.! t~€; ~EaX~* ~~~ cry. .~~, ~y~~~.~"~t :f _~r~f~ u:i:if~r t;k,~~ tii.C~c~tic?n
fj~
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-z7and tl~e numbers of the certificates representing the Shares, and
in which there shall be recorded a21 transfers of Shares. The
:'rust, the Trustees and the officers, empl~y~es anci agents of ttie
Trust shall bP entitled to diem the Persor►s in whose names
certificates are registered on the records of the Trust to bP khe
absolute owners of the Shares ~'epres~nted thereby for all
purposEs o£ the Trust; but nothing herein shall be deemed to
preclude the Trustees or ofti.cers, employees or agents o` thb
Trust from inquiring as to the actual ownership of Shams. UnL'il
a transfer is duly effected on the x~ecaxds of the 'Crust, the
Trustees shall not be affected by any notice ~f such transfer,
either actual. or constructive.
Shares shall be tr.~nsferable on the rAc~rds of the Trust
only by t;ze record holder thereof or by his ayP~zt ChPreunto duly
authorized in writing upon delivery ~o the Tru~t~es or a transfer
agent of the certificate or. certificates therefor, properly
endorsed or accompanied by duly executed instruments of transfer
and accompanied by all necessary documentary stamps together with
such evidence of the genuineness of each such endorsement,
execution oz authorization and of other matters as may reasonably
~e required by the TrustEes car such transfer: agent.. Upon such
delivery the transfer shall be recorded ~.ri the records cf the
Trust and a new certificate for the Shares so transferred shall
be issued to she transferee and in case of a transf~:r of only ~
part of the Shares represented by any certiiic~te, a new
certificate for the balance shall be issued to the transferor.
Any Person becoming entitled to any Sharc~s in consequence of the
death of a Shareholder ax otherwise ~y operat- i~n -.,f law shall. ~~F
recorded as the holder of such Shares and shall receive a new
certificate therefor Na';. only upon delivery ~:o the trustees or a
transfer agent of instruments anti other evidence r.F:~ui.red by tk~~
Trustees or - th~ transfer agent to~.demonstrdte such enr.itlem~nt,
the existing certificate far such~Shares and suciz releases from
applicable governm~ntai authorities a~ may bF: rec~uzre~ by the
Trustees ~r transfer agent. Tn case ~f the 1~ss, mutilation or
destruction of any rer~i.t'icate for shares, the Tr.uyT.e~s may issue
or cause t~ he issued a rep].ac~ment csrt.ificat~ on such te.r.;~s and
subject to such rules and requ].ations as the Trustees tnay from
time to time prescribe. Nothii,.~ . ;~ this T~Pclaration shall impo:;e
upon the Trus~e~s or a transfer agent a duty, or ii.mit their
right, to inquire into adverse c.Iaim°~ .
5.7 Div~dPnds o~.~i~.~r:~k~ta is ~.. t~ St~,~d~:r;s.
~iabj~~:t C.c
Section 5.1, the Trustees may f..rom t.i.me Lo G.imc': d~^elate atic~ ;~~y
to shareholders such dividends or. distrib~.~tians in cash, pro~prty
or. assets of the Tri.~st or. Securitie} is~u~~d by t~hE~ Trust, out. of
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current or accumulates income, capital, capital gains, principal,
interest, surplus, proceeds from the increase Qr financing ar
refinancing of Trust obligation, or from r.re sale of. portions Uf
the Trust Esfiat~ or fron, any other source as the Trus~e~~ in
their discr.e*ion shall determine. Shareholders shall have no
right to any dividend or distribution unless and until d~clar~d
by the Trustees. The Trustees shall Furnish the Shareholders
with a statement in writing advising as to the so~zrce o' the
funds so distributed not later than ninety (90) days after the
close of the fiscal year in which the distribution was made.
5.8 Transfer Aq~~t Dividend nisbursina Aaent and
~~ai t~r~r. The Trustees shill. have power to employ oral ~r more
transfer agents, dividend disbursing agents and r~gistrar~
(in~ludi~g the Advisor or it.7 Affiliates) and to authorize therm
on behalf of the Trust to keep records to hold and to disburse
any dividends or distributions and to have and perform, in
respect of al.l original issues and transfers o~ Shares, dividends
and distributions and reports and communications to Shareholders,
the powzrs and duties. usually had and ~~rformed by transfer
a~~ents, dividend disbursing agents end registrars o~ a Maryland
business corpora~i_on.
5.9 Shareholders' Meeti.nas. There shall be an annual
meeting of the Shareholders, at such time and place as shai.l be
determined by v: in Lhe manner prescribed in the Bylaws, at which
the Trustees shall be e.lecteci and any other proper business may
b~ conducted. The Annual Meeting of Shareholders shall be held
n~ tG~er tY:~n 30 days after delivery to the Shareholders of the
~nnu~~ P.eparr_ and wi~hin six (6) months after the erd of each
fiscal year, commencing w.Ctx LPie ~~s~al year er~~iii,U Dc~~cnu~er 31~
1995. Special meetings of Shareholders may on1,y be called by a
majority of the Trustees. If i:he~e shall be no Trustees, tha _
ofricers of the Trust shall promptly call a special meeting of .
the Shareholder:, entitled Co vote for. the election of successor
Trustites.
1~~ business shall be transacted by the Sriar~hol~ers at a
special meeting other than business that is either (i) specified
ir. the notice of meet.inq (or an.y supplement thereto) given by ar
at the direction of tha ?'zustees (or any duly authorized
rnnunittee the~-cof) or (ii1 otherwa.se pr..:~~~rly brought before the
~har~~holders by or at the dix~ect.ian ~f thw Trustees.
Tc~e hal~~rs ~~f shares enti~led }o vote at the meetitiq
r~preseciting a majari~,y of the dotal number of voCes authorized
to be cast by 5h~res then otltstandin~ anc~ enLitl~d to vote ~n any

.~
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-23quFstion present in p~rso~ or ~y proxy shill constitute a gi;~rum
at any such meeting for action on such question. Any meeting may
be adjourned from time to time by a majoxity of the vote
pr~~perly cast upon the question, without regard to class, whether

~r not a quorum is present, and, except as otherwise proY✓ided in
the Bylaws, the meeting may be recanven~d without further notice.
A~ any reconvened session of the meeting at which there shall be
a quortun, any business may be transacted at the m~zting as
originally noticed.
Except as otherwise clearly indicated in this Declarat.ior~ or
the Bylaws, whenever any action is ~o be taken by the
Shareholders, it shall b~ authorized by the affirmative vats of
the holders of Shares representing a majority o~ the total nu~~ber
of votes authorized to be ~as~ by shapes then outstanding and

entitled to vats trierean. At all elections o.f Trustees, voting
by Shareholders shall be conducted under the non-cumulative
method and the election of Trustees shall be ~y the affirmative
vote of the holders of Shares representing a majority of the
total number of votes authorized to be cast b~~ shares then
outstanding and entitled to vote thereon.
Whenever Shareholders are required or permitted to take any
action by a vote at a meeting of .Shareholders, at any time any of
the outstanding SY:ares are held by a Person other than HRP, such
action shall not be Laken except by such a vote at such a meeting
o~ Shareholders and the Shareholders shall have rio - power or right.
to takE any action by executing written consents i.n 3.ieu thereof,
5.10 Proxies. Whenever the vote or carz~en~ of a
Shareholder elititled to vote is r~qui~~:d or permitted under this
neclaratian, such vote or consent may be given eitr~er directly by
such Shareholder or by a proxy in the form prescribed in, and
subject to the provisions of, the ;Bylaws, The Trustees may
solicit s~zch proxies from the Shareholders or any of them
entitled to ~~ote in any' matter requiring or permitting the
Shareholders' vUte or consent.
5.11 Reports ~g Sh~reho,~~~rs. Not later than ninety' (90~
days after the close of each fiscal year of the Trust following
the End of fiscal year 1995, the Trustees shal'1 mail oz deliver a
report og the business and operations of the Trust during such
fiscal. year to the Shareholders, which rQnort shall constitute
thE. accounting of thE~ mxusC.ees for such tae;:l year. Subject t;o
Section e-401 ~f the Ann~t~t.e~~i Cade of Maryland, the report (she
"Annual Re~~ari;") sha11 ~P in such form and have such content as

the Trustees deem proper.

The Annual Report shill include a
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-29balance sheet, an income statement and a surplus statement, each
prepared in accordance with gener~~ly accepted accounting
principles. Such financial statements sha~1 be certified by a:;
independent pL'-~lic accountant based on a full examination of the
books end records of the Trust conducted in accordance with
generally accepted auditing procedure. Manually signed copies of
the Annual Report and of the auditor's certificate will he filed
with the Maryland Department of Assessments and Taxation. A
manually signed ropy of the accountant's repar~ shall be filed
with the Trustees.
5.12 Fixinq„Rg~Qrd Date. The Bylaws may provide far fixing
or, in the absence cf such provision, the Trustees may fix, in
advance, a date as the record date for determining the
Shazeholders Entitled to notice of ar to vote at ary ~~e~.ing of
Shareholders or to express consent to any pzoposal without a
meetzng or for the purpose of determining Shareholders entitled
to receive payment of any dividE~n~ or distribution (whether
before or after terminaticm ~f the Trust) or any Annual Report or
other communication from the Trustees, or for any other purpose.
The record date so fixed shall be not less ~.han ten {10) days nor
more than sixty (GO) days prior to the date of the meeting nr
event for the purposes of which it is fixed.
5.13 Notice to Shareholders. Any notice of meeting ar
other notice d communication or report to any Shareholder shall be
deemed duly delivered to such Shareholder when s~~ch notice,
communication ar report zs deposited, with postage thereon
~ra~;aicl, i~~. t~~e GTr~~.ted States m~a:l, addressed to su n Shareholder
at his address as it appears on the records ox the Trust or is
delivered in person t~ sucn Shareholder.
5,.14 Shareholders' D~.sclQsur.e: R~~tri~t~„on~on Share
Tr~.nyfer; Lim~tatian ~n Holdings. ~At such time as any Person
other than HRP shall. hold any Shares of Beneficial. Interest and
~,:
(a1 Every Shar~holcler shall upon demand disclosE to the
'I'rustPes in writing such information with respect to direct and
indirect ownership of any Shams as the T?°ustees deem necessary
~r appropriate, iri their discretion, to comply witt'. thc~: REIT
~rovisians of the Internal Revenue Code, ar.
comply witYi the
t•equirements of a2iy taxing aathora.ty or governmental agency.
Sb) WY~enever in yofld faith the Trustees deem it re~sonably~
necessary to protect the status of the Trust as a RFIT under the
Internal Revenue Code, they may r~qu.ire ~ statement or affidavit.
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-zsfrom each Shareh~ldez or proposEd tran~f~ree of Shares setting
forth the nut~aer af. Sharps already owned, directly or indirectly,
by such ShaxehaXder or proposed traiisfezee and any related Person
specified in tie ~crm prescribed by the Trustees for that
p~?rpose. I~, in the opinion of the Trustees, which shall be
binding upon any Shareholder and any propasPd transferee of
Shares, but subject to subsection (i) of this 5ertion 5.19, any
proposed transfer of Shares would jeopardize the status ~f the
Trust as a REIT under the Internal Revenue Code, the Trustees
shall have the right, but not the duty, to refuse to permit such
transfer.
(c) As a condition to the transfer (including, without
limitation, a.ny sale, transfer, gift, assignment, devise ar other
~ispo~it~on of Shares, whether voluntary or involuntary, wh~tner
beneficia_1y or of record, and whether effected constructively,
by operation of law or otherwise) and/or registration of transfer
of any Sharps ("Excess Shares") which could in the opinion of the
Trustees result in

~
-"

(i)

di.rect or indirect ownership (a~ hereafter defined) at
Shades representing more than 9.8% in number, ,value ar
voting power of the total Sharps outstanding becoming
concentra~~d in the hams of one owner other than an
Excepted person (as such term is defined he•reaf.ter),

(i.i)

the outstanding Shares o~ the Trust. being owned by
fewer than one hundred (1Q0} p~rs~ns or

{iii) thQ Trust being "closely held" within the meaning of
Sectio:.-`~S6(h) of the Internal Revenue Cody,

',

~',
owner (a "Propos~:d~,Transferee") shall. file with
such ~~Lential
the Tzust the statement or affidavit described in stibszction (b)
of this Se~~tion 5.19 no later than the fifteenth (15Lh) day prior
to any proposed transfer; registration of Cransfer or transacti~..
which, i~ consummated, w~~uld have any of the results set forth
above: ~ovided, l~owever,
that the 'Trustees may wive such
requirement of prior notice upon determination that such waiver
is in the best interests of the Trust. Subject to the subsection
(i) of. this Section 5.14, the Trustees sha11 have the power and
rigr:t (i) to refuse to transfer ~r issue ^~~~~pss ~tiarss or share
certificates to any Prnposec3 TransferE~ whose acquisition of ~Uc~h
Excess shares would, in the opinion of the Trustees, result in
the direct or indi.rec~ beneficial awn.ership cif any Excess shares
by a FErsact other than an Excepted Person and (ii) to treat s~ich
~;x~;~ss Share as haviriq been trans~'erred not to the Proposed
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-26Transferee lout rather t~ a trustee, who sha11 be designated b~
the Trustees but unaffiliated with either the Trust or the
F'r~posed Transferee, for the benefit of nne nr more organizations
described in Sections 170(b)(1)(a) and 170(c) of the Internal
Revenue CodE {each such organization being referred to herein as
a "Charitable Beneficiary") that have been designated by the
Trustees. Any such trust shall be deemed to have been
esCablish~d by the Shareholder for the benefit, of the Char '_t able
Beneficiary on the day prior to the date of the pux~or~~d
transfer to the Pxaposed Transferee, which purpa~ted transfer
shall be vnid ,~,~ i.nitica and the Proposed Transferee shall be
deemed never to hive acquired any interest in or with respect to
the Excess Shares purportedly transferred.
Any d.~vidend.s paid or other distributions made witih respect
to any Fxce;-s Shams prior to the Trust cliscavering that such
Excess Shares have been transferred into trust for the Charitable
Beneficiary as set forth above shall be repaid and disgorged by
the Proposed Transferee to the Trust and any dividend or other
distr~ioutian declared but st:i11 unpaid or unmade shall be
rescinded as void ab ini~.i,Q with respect to the Proposed
Transferee. Any dividends Ur other distributions sa repaid,
disgorged or rescinded shall then be paid over to the trustee and
held in trust for the Charitable Beneficiary. Any vote cast by
the Proposed '~'ransferee prior to the Trust discovering that such
Excess Shares had been transferred to the trustee sha].1 be
rescinded as being •aoid aL ~..,iitio and the Proposed Transfer~~
sha11 be deemed to hive given an irrevocable ~xoxy ~.Q the trustee
to vote the Excess Shares held ,`.~~' the benefit of the Charitable
Beneficiary.
A].l Excesshares sha11 be deemed to be offered by the
trustee for ilale to the Trust ~r,a Person or Persons designated
by i- ne Trust for a peyio~ of nicety (90) clays following the
receipt by the Trust at notice of the event that has caused the
excess 5harE:s to be transferred ir~ro trust as set forth above at
a price equal to the lesser of (i) the price that was paid for
the Excess Sh~r~c by the Proposeci'~r~ns~e~~~ ~~d {.~i) the market
price of th` Excess 5harEs on the date that the Trust or its
design~~ accepts tY:e trustee's offer to sell.
At the dizection of thy: Tr ~s~, the t.r~xute~ of any such trust
sha11 se11 ar~y Excess Shares he.Ld .,y the trust to a Person whose
c~wn~ishi~a of such shares will not, iti the judgment of the
Truste~5, jeopardize the Trust's status as a RITZ` (a "k~ermitted
Tr~nsfer~e"). If such ~: transfer is made, the interests of the
Charitable ~eri~~irixry with respect t~ the Excess Shares shall
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~27cease and the proceeds of the sale to the Permitted Tran~fPree
shall b~ payable to the Proposes Transferee and to the charitable
Beneficiary as follows: The Proposed 1'ransrezee .hall be entit7.ed
~s,~r of (i) the price paid by the L~roposed
t~ receive Lhe
Transfar~e fox the Excess Shares or, if t~.e Proposed Transferee
did not give value for the Excess Shares, the market price of the
Excess Shares on the day of the event that resulted in the Excess
Shares being transferred into trust as set forth above, and (ii)
the price received by the trustee from the sale of. the Excess
Shares, Any proceeds from the sale of Excess Shares in excess o~
the amount payable ~.o the Proposed Transxeree as yet forth above
shall be payable to the Charitable Beneficiary.
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The following Persons are "Excepted Persons": (i) HRP, (ii>
HRPT Advisors, Tnc;., a Delaware corporation ("Advisors"), (iii)
Affiliates of '~iRP or Advzsors, (iv) Persons ~o whom HRP's or
Advisor's share ownership is at~xibutable nr whose share
ownership is attributable to HRP or Advisors and (v) other
Persons approved by the Trustees, at their option and in their
sole discretion; provided, however, that such approval shall not
be granted to any Person (and shall not extend to any Person
described in clause (iii) above) whose own~rs}ip of more than
A.8~ (individually or by attribution) zti number ar vague of the
fatal Shares outstanding would result, direc~i.y, indirectly ar as
a result at attribution of ownersYlip, its termination of the
status of the Trust as a REIT under the Internal Revenue Code.
~f the foregoing provisions shall be determined to be void
or in~ralid l,y vir~.ue of. any legal decision, statute, rule oz
re~uJ.ation, then the Proposed Transferee of such Excess Shares
sh~il be deemed, at the option of the Trust, tc~ ha~~e acted ~s
agent on behalf of the Trust in acquiring such Exr.ess Shares and
to hold such Excess Shares on behalf of the Trust.
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(c~) Notwithstanding any other provision o~ this Declaration
to thG contrary, but subject to subsection (i) of this Section
5,74, any purported acquisition of~shares of the Trust (whether
such purported acquisition results £rom the direct or indirect
ar..quisition or ownership (as hereafter defined) o~ Shares) which
would result in the disqualification of the Trust as a REI.T shall.
be nu?1 and void. Any suctz shares may be treated by the Trustees'
ir. ~}~ ~~nner prescribed for Excess Shares in subsection (c) of
this S~ct~on 5,14.
(~) Stib7~r:t only to subsectiozi (i) ref this Section 5.14,
nothing cont~ir~ed iri this ~ectian 5.11 oz: in any other ~;rovision
~f this Declaration shall limit the authority of the Trustees t~
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take such other action as they deem necessary pr advisable to
protect the Trust and the interests of the Shar~holderU by
preserving the Trust°s status as a REIT.
(f) It any provision of this Section 5.19 ar any
application of. any such provision is determined to be invalid by
any federal or sate court having jurisdiction over the issues,
the validity of the remaining provision sha11 not be aftec.~ed and
other applications of such provisi~ri sha11 be affected only to
the extent necessary to comply with the determination of such
court. To the extent this Section 5,14 may be inconsistent with
any other provision of this Declaration, this Section 5.19 sha11
be controlling.

f

(g) Tt sha11 be the policy of the Trustees tq consult with
the appropriate officials of any :zock exchange on which the
relevant Shares of the Trust are listed as far as zeasonably
possible in advance of the final exercise (at any time when the
shares are listed an such exchange) of any powers gzanted by
sections (b) or (c) of this Section 5.14.
(h) For purposes of this Declaration, Shares not owned
directly shall be deemed to be owned indirectly by a Person if
ghat Person or a group including that Person would be the
beneficial ~~~ner of such shires, as defined as of May 1, 1995, in
Rule 13d-3 under the Securities Exchange Act of 1934 and/ar would
be considered to own such shares by reason of the attribution
rules of 5ertio~ 544 or Section n56(h) of the Internal Revenue
Cody.
(i) Nothing in this Section 5,1~ shall preclude the
settlement of ~nf transaction entered into through the facil~itaes
of the New York Stock Exchange.
Y

~

f

5pee3.a1 V 'a~ Prc~vi~,ion~ relaCinc~ to Certain Business
and contzol -~har~:,~. '['he Txust elects not to be
governed by the provisions of Subtitles 6 and 7 of Title 3 of the
Corporations and Associations Article of tk~~ Annatat~d Cade of
Maryland.
5.15
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~1ATICLE VI
LIABILITX OF TRUSTEES, SHAREHOLDERS, OFFICERS,
~'MPLQYEES i~ND AGENTS, AND OTHEP. MATTERS
o.l L~mit~~i,~n of Liability of Shareholders. Trustees,
Qf~ic@rte, mnloy~~s and Agents for Obliaations ~f the Trust. The
Trustees and the officers, emp7.oyees and agents (includinc the
Advisor) of the Trust, in incurring any debts, liabilities or
o~iligations or in taking or cma.tting any Q~her acGioras fc~r or in
connection with the Trust, are, and shall be deemed to be, acting
as trustees, officers, employees or. agents of the 'rust and not
in their own individual capacities° Except as otiherwise provided
in Sections 6.3 hereof with respect to liabi:tity of Trustees or
officers, agents or employees of ~h~ Trust to the Trust or to
Shareholder:., no Shareholder, Trustee or affi.cer, employee or
agent (including the Advisor) of the Trust sha11 be liabJ.e for
any debt, claim, demand, judgment decree, liability or obligation
of any kind (in tort, contract or otherwise) of, against or with
respect to the Trust or arming out oz any actin taken or
emitted for or on behalf of the Trust, and the Trust shall be
solely liable th~r.efor and resort shall be had solely to the,
Trust Estate for the payment or performance thereof, and no
Shareholder, ~rustF~ or officer, employee car agent (including the
Advisor) of the Trust shall be sul~j~ct to any personal liability
whatsoever, in tart, contract or otherwise, to any other Person
or Persons in connection with the Trust Estate or the affairs of
the Tri,~st (ox~ any actions taken or omitted for or nn b~hal£ of
the Trust), and ~:].1 such ether Yersnns shall look solely tc~ th;:
Trss~ Estate fc~r satisfaction of claims of any nature arising in
ca:inection witP~ ~Y:p Trust estate or the affairs of the Trust (or
any action taken or omittEd for or on behalf of the Trust).
b.2 Express Exculpatory C1~uses end Instruments. Any
written instrument creating an obligation Af the Trust ;~ha11, ~.c~
~.ne exten~ practicable, sncl~.~de a reference to this Declaration
and Arovid~ that neither the Sha,rehold~rs nor tie Trustees nor
any o~fiuear~, emr~l.oyeps or ag~nt~ (including tha Advisor) of the
Trust shall be .Liable thereunder and that all Persons shall look
solely to the Trust Fs~atP for.' the payment of any claim
thereunder or for the performance thereof; however, the omissinti
of such prevision from any su~.h instrument shall z~ot render the
Shareholders, any Trustee, or any officer, employee or agent
(including the Advisor) of the `Prust liable noY shall the
Sharek~oldex~s, any Trustee or any offic~r~ employee or agent
(including the Adv.i.sor) of the Trust be Liable t~ any one t'or
s~~ch omission.
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-3Q6.3 Lid tatiQ~ u~ L'a~bili~y of trustees. Officers,
Em )o des and ~~ents to the T,rus~ and to ~hareholde~s for Acts
and ~is~igns. To the fullest extent permuted by Maryland
statutory and decisional law, as amended or interpreted, no
Trustee, ~fficex, employee ar agent of the Trust (a) shall be
personally liable to the Tyust or its Shareholders and (b) shall
rave any greater duties than those established by this
Declaration of Trust or, in cases as to which such duties are not
so established, than those to which the directors, officers,
employees and agents o~ a Maryland business corporation arE
subject from ~im~ to time. No amendment of this Ueclaratian or
repeal of any of its provisions sha11 limit ox el~_minate the
limitation on liability provided to Trustees, officers, employee
and agents of the Tzust hereunder with respect to any act or
omission occurring prior to such amendment or repeal.
6.4 Indemrii ication and Reimbursement a~ Trustees
Officers. Fm~lgy~es. Agents and Certain Other Persons.
(a) The Trust shall indemnify (i) its Trustees and
officers, whether serviYig the Trust o.~ at i_ts request any
other entity, to the full extent required or p,~rmitted by
the Genexal Laws of. the State of Maryland now or hereafter
in force, including the advance of expenses undei the
procedures and to the full ~~tent permitted by law and (ii)
other employees and agents to such extend as shall be
authorized key the Trustees of the Trust or the Bylaws and be
peranitted by. law. The foregoing rights ~f indemnification.
small r,at Me ~-lclusive of any other rights to which tYzose
seel~.a.ng ~.rademnification may be er.ta.tled. The Trustees may
take such action as is necessary to carry out these
indPmr~ific~tion provisionU and is expressly en~~powered to
adopt, approve and amend from time to time such Bylaws,
resolutions or contracts implem~n~ing such provisions or
su; further indemnification arrangements as may be
permitted by law. 2~o amendment of this D~cla.ration of Trust
or repea]. of any of i.ts provisions shall limit ar eliminate
the right tc~ indemnification provided hereunder with resp~e~
to acts or omissions occurring prior to such amendment o
repeal.
(h) Norwithst~nding anything herein to the contrary,
acid to the fullest extent permitted by Maryland stattz~ory or
decisional law, as amended or interpreted, no Trustee: or
of.fir_~r of the Trust shall be pex's~nally liable L~ thF Trust
or its sh~r~laoJ.ders for money damages. Nn amencltnent of this
Declaration or repeal of any of its provisions shall limit
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or eliminate the limitation oz~ liability provided t~
Trustees and officers hereunder with respect to any act or
omission occurring prior to such amEnclment or repeal.
6.5 Indgr~nification and Reimbursement of Shareho~„~i~rs. Any
Shareholder made a party to any action, suit or proceeding or
against him a claim or liabilities assert+~d by reason of the fact
that he, his testate ar intestate was or is a Sharehola.er shall
be indemnified and he1.d harmless by the Trust against judgments,
fines, amounts paid on account thereof. (whether in settlement or
otherwzsz) and reasonable expenses, including attorneys' fees,
actually and reasonably incurred by him in connectit~n with the
defense of such action, stmt, proceeding, claim or alleged
liability or in connection with any appeal therein, whether or
not the same proceeds to judgment or is settled or otherwise
brought ',:o a conclusion; provided, o v r, that such Shareholder
givers prompt notice thereof, executes such documents and takes
such action as will permit the Trust to conduct the defense or
settlement thereof and cooperates therein. In the event that the
asses off' the Trust Estate are insufficient '~o sa~isfy the
Trust's indemnity ablig~tions hereunder, each Shareholder sha11
be entitled to such indemnification pro raga from the Trust
~,stat~.
6.6 Right of T~us~eesy Offic~rs. Emulo~e,~s_„~nd A~er~ts,~q,
Own Shares or Other P~o.,~er_ty end to Engage i:~ Othe Business..
Any 2'rustee ~r officer, employee ox agent of the Trust may
acquire, own, hold and dispose of Shaxe~ in the Trust, for his
inc'.ividual account, and may exercise all rights of a Shareholder
to the same extent and in the same manner as if he were no` a
Trus~:ee or officer, employee or agent of the Trust. Any Trustee
or officer, ez~~ployee or agent of the Trust ma~.~, in his personal
capacitk• or in the capacity of trustee, officer, director,
stockholder, partner, member, advisor or employee ox any Person•
ar othQrwi~e, have business interests ar~c~ ~z~gage in business
activities similar to oz in addition~to those relating to the
Trust, which inteies~:s and activities may be similar tc~ aiid
competitive with ".^sE of the Trust a~c~ ma~~ include the
acquisition, syndic;atiori, holding, management., development,
operation or disposition, for his own account, or for the account
a£ 5UCY1 Person or others, ~f in?'.!:rests in Mortgages, interests in
Real Property, or interests in Persons engaged in the real estate
business. Each Trustee, Off1CP.L~ employee and ag~;nt of thF 'I'r'11~t
shall be free of any ~bligatian to pzesent to the mrusr any
investment ep~ortunity which comes t:o hi.tzi in atiy ca~~acity other
than solely as Trustee, :officer, employee or agent of. the Trust
even if such oppartunit.y is o~ ~ ~ha.racter wh~.ch, if pr~~enteci t~
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the Trust., could be ~ak~n by the Trust. Subject to the
provisions of Section 6.6, any Trustee or officer, employQe ar
agent of the Trust may be interested as trt?stee, officer,
director, sto~kiiolder, partner, member, advisor or employee oF,
or otherwise have a dixect or indirect interest in, any Person
who may be engaged to render advice or services to the Trust, and
may receive compensation from such Person as well as compensation
as Trustee, officer, employee or agent or otherwise hereunder.
None of these activities shaZ? be deemed tc ranf~ict with his
duties and powers as Trustee or officer, employee or agen* of the
Tryst.
`
, OfTicer~ Employg_~„~, or
6.7 Transaction, Betwe_~Trus~ees„
Aggnts and tt~~ Trust. Except as otherwise provzded by this
Declarata.un, and in the absence offraud, a con~rart, act, or
ether transaction between the Trust and any other Person i.n which
the Trust is interested, shall be valid, and rio Trustee or
officer, employee or agent of the Trust shall have any liability
as a result of entering into any such contract, act or
transaction., even though (a) one or more of ~h~ Trustees or
officers, employees ox agents of. the Trust are directly or
indirectly interested in or connected with ~r ire trustees,
partners, director>, employoes, +officers or agents of such other
Person or ib) one or mire of the Trusties or officers, employees
or. agents of the Trust individua~.ly oz jointly wiCh others, is a
party or are parties to, or are directly ar indireri.ly interested
in ar connec~~~ with, such contract, act ar traz~s~cticn; provided
that in each such case (i) such interest car connerta.on is
disclosed or known to the Trustees and thereaf~.er the Trustees
authorize or ,ratify such contract, act or other transaction by
affirmative vote of a majority of the Trustees whc~ are not so
interested ar (ii) such interest ter conner~,ion is disclosed or
known to the Shareholders, and thereafter such contracfi., art or_
transaction is approved by 5harehoiders holding a majority of the
Shales then outs'~anding and Entitled to vote thereon.
Notwithstanding any other ;?rovision of this Declaration, the
Trust may engage in ~ transacti,.n with (a1 any Trustee, afticez~,
employee or' agent of the Trust (acting in his individual
capacity), (b) any director, trustee, partner, officer, employee
ar agent (acting in his indivi~ua]. capacity) of the Advisor or
any other inv~stm~n~ adviser of the Trust, (c) the Advisor car any
other znvest:m~nt advisor. of the Trust or (d) an Affiliate of any
of the foregoing, provided ~~, such transaction has, after
disclosure of such affiliation, been approved or ratified by the
affirmative vote of a majority of the '1'rust~e~ z~at h~vinc~ ~r~y
interest in such transac~ion and not Affiliates of any party to
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-33~the transactian after a dete~mina~ian by them t?iar such
transaction ~s fair and reasonable ro the Trust and the
Shareholders.
This Section 5,7 shall Y~ot prevent any sale of. Shares i~s~xed
by the Trust for the public offering ~herEof in accordance with a
registration statement. filed with the Securitie=; and Exchange
Commission under the Securities Act of 1933. The Trustees axe
not restzicted by this Section 6.7 from forming ~ ~:or~or~t.ion,
partnership, trust or other business association owned by any
Trustee, officer, employee or agent or by their nominees f'or the
purpose of holding title t~ property of the Trust ar manay~.xag
property of the Trust, provided that the Trustees make a
determination tk~at the creation of such entity inr such purpose
is in the bEst ~_nterest of the Trust.
6.8 Persons Deala.nc~, with Tr~tees~ Offic~rs, Lmployee,s or
Aa~n;Cs. ?1ny act of the T.rus•iees or of the officers, employees or
agents o.f the Trust puxparting to be done in their ~,:~xpacity as
such, shall, as to any Persons dewing with such Trustees,
officers, employees or agents, be conclusively deemed to be
within i:he purposes of~this Trust and within the powers of such ,
Trustees or officers, employees or agents. Ivo , ~ersrn dealing
with the Trusties or any of them or with. the of~_'zcers, ~rnploy~es
or agents of the Trust shall b~ bound to see to the application
of any funds or property pas>ing info their hams or control
The receipt of the Trustees o~ ~~ny of them, o.r: of authorized
officers, employees or agents of the `Trust, for mcneys ar other
consideration, shall be binding upon the Trust.
~.9 R~~i~:r~nce. The Trustees and the office=rs, employees and
agents of the Tru::t may consult with counsel (which .may Ue a firm
in ~~.ahich one or moz~ of the Trustees or the afficexs, Fs~n~loyees
or agents of the Trust is or are~membersl and the advir.,e or
opinion of such counsel shall be ~ul~ and complete p~rson~l
pr~tectian to all the Trustees and the offic~r.s, employees and
agents of the Trust in respect of any ~ctior~~ ~ak~n or suffered by
them in good f~a.tk~ end in r~?iaric~ on or in accordance u~~~.th s»ch
advice or opinion. In discharging thea.r duties, Trustees or
officers, employees ar ~g~nts ~f the Trust, when aGtiri~Y in good
faith, may rely upon financial statements of t:he Trust
represented to them to Fairly prese~lt the fi..aricial position or
results ai ~perata.on~ of the Trust by the cYii.ef finanr.ial nfficpr
of the Trust or t;he ~f£icEr of the Ta~ust. hc~vi.ng chars~~s of its
books of. ~ccounr., ar staCcc~ in a wr.i~t.~ri re~ar.t by a:.. indep~ndcnt
certified public acrr~uratant fairly to pr~sene 1:he fi;nanci.al
po~itiar~ or results o.f operata.ca;:,~ of ;.fie Trust.' The °Trustees artd
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-34the officers, employees and agents of the Trust may rely, and
shall be personally protected ir_ acting, upon any instrument or
other document believed by them to bF genuine.

DURATION, AMENDMENT AND TERMINATION OF TRUST
7.1 D~,~~,~ian Qf Trust. The duration of the 'Trust shall b~
perpetual; provide , hgwever, the Trust may be terminated at any
time by the affirmative vote at a, meeting of Shareholders of the
holders of Shares representing two-thirds of the total number of
Shares then outstanding and entitled to vote thereon.
7.2

Terming ian of Trust.

(a)

Upon the termination of the Trust:
ti)

the Trust shall carry on na business except for
the purpose of winding up its atf_~ir.5;

{

(ii)

(iii)

y

~

the Trustees shall proceed to wind up tYie
affairs of the Trust and all the powers of ~.he
Trustees under tY.is Declaration sha11 continue
u7itil the affairs of the Trust, shall have k~eei3
wound up, including the power to ful~ii]. of
discharge the Gon.trac.ts of the Trust, collect
its assets, sell, convey, assign, exchange,
transfer or o~herwi se di.sp~se of a1.7. er any part
of the remaining Trust Estate to one or more
Persons at public or private sale (for
consideration ~ah~ch may consist in w~iole or in_
part of cash, Securities or other property of .
any kind;, discharge or pay its liabilities, and
d~ all ether acts~~ppropriate to liquidate its
business; and

~
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after paying ~r adequately providing for the
~aymen~ of all liabilities, and upon receipt cf
such releases, indemnities anal refunding
«gr~ements, as they deem r,~cc~ssary fox their
protection, the Trustees may distri~u~:P the
remaining Trust Est~~te (in cash or in kind ar
partly each) among the Sk~ar.~holders accorda.ng ~o
~:heii resp+~ctive rights.
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-~5(b) After L•er~nination of the Trust and distribution of
the Trust Estate to the Shareholders as herein provided, the
Trustees shall e~<<cute and lodge ampng the records of the
Trust an instrument ~.n writing setting forth the fact of
such termination and such distribution, ~ capy of which
instrument shall be filed with ~ri~ Maryland Department of
Assessments and Taxation, and the Trustees shall thereupon
be discharged from all further liabilities and duties
Yiereunder and the rights and interests ~f all Shareholders
sha11 thereupon pease.
7.3 AmEndm~nt Procedure. This Declaration may be amended
(except Chat the provisions governing the personal liability of
the Shareholders, Trustees and of the officers, employees and
agents of the mrust and the prohibition of assessn!ents upon
Shareholders may not be amended in any respect that could
increase the personal liability of such Shareholder, Trustees or
officers, employees and agents of the Trust) at a meeting of
Shareholders by holders o~ Shares representing a majority (or,
with respect to amendments of Article TV, the second paragraph of
Section 5.1, Section 7.1 or this Se-;:ion 7.3, and amendments
inconsistent with Sections 2.1 and 5.14, at last two-thirds
(2/3)) o£ the total number of VOLES autPio~ized to be cyst in
respect of Shares theme outstanding aid entitled to vote thereon.
i'he approval of a two-'thirds (2~3) majority of the Trustees sha11
also be required for any such amendment. Atwo-thirds (2/3)
majority o~ the Trustees may, after fifteen (15) days written
~oCice to the Shareholders, also amend this Der1aration without
the vote or consent of Shareholders if in good faith they deem it
necessary to conform this Declaration to ttie r~quiremenCs of the
RETT Provisions of the Internal R~venu~ Code, but the ~ruste~s
shall not be liable fox failing to do so. Actions by the
TrustQes pursuant to Section 5.1 ar pursuant to erection 8.ota)
that result in an amendment. to this Declaration shall be effected
~rithout vote ox consent ~f Shareholders.
7.4 Arn~n~nen~s Effective. Airy am~ndmEn~ pursuant to any
Section of this Declaration shall not become effective until it
is duly filed with the Maryland Uepartm~nt of Assessments and
Taxation.

~_

7 ,5 Transfer tea Surr~~ssar.. The 'I'rus~ces, with the
affirmative vote, at a meeting approving a plan fir this ~>ur~ase,
of the holders cat Shares representing two~~thirds (?_/31 of all
votes cast at a meeting at which a quorum is pr~sent o may (a)
cause the or.r~~nization of a limited partnership, partnership,
corporation, association, trust or ether organization t~ take
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-36OVPr the Trust Estate and tarry nn the affairs of the Trust, (b)
merge the Trust into, or sell, convey and tzansfer the Trusi:
Estate to, any such limited partnership, partnership,
corporation, association, trLst or organization in exchange for
Secur.i~ies thereof, or beneficial interests therein, and the
assumption by such transferee of the liabilities cf the Trust and
(c) thereupon terminate this Declaration and deliver such shares,
Securities or beneficial interests among the Shareholders in
accordance with such flan.

ARTICLE VJTI
MISCELLANEOUS
8.1 Apbticable Law. This Declaration is executed and
acknowledged by the Trustees with reference to the statutes and
la~~►s of the State of Maxyland, and the rights of all parties and
the construction and effect of every provision h~zeof shall be
subject to and construed accoz•ding to the statutes and laws of
such State.
8.2 Index and Headings for Refergnce Only. The index and
headings precedir:g the text, articles and sections hereof have
been insertecl fcr con:Teni.ence and reference only and shall - not be
c:onstrved to af~~~t the meaning, constx•uction or. etfec:L of this
lieclaratian.
X5.3 Successors in Interest. This Declaration and the
Bylaws shall be binding upon a.nd inure to the benefit of the
undersigned 'I'ru~i.:ees and their successors, assigns, heirs,
distributees and legal representatives, and every Sn~reholder and
his suGcessars, assigns, heirs, distributees and legal
representa~ivcs.
8.4
Inspection ,Q~ Re~;ord~. Trust zecords shall be
aY~ailable far irispectian by Shareholders at Lh~ same time and i~
the same manner and to the extent that comparable regards of a
Mar;~land business cor~oratian would be avai.l~able for .inspection
by shareholders ut7der the laws o~ the State of Maryland. Except
~s specifically p.ro~ridec~ ~~r a.n this Declaration or in Title 8 0~
the Annotar_ed Code of Marylant~, Shareholders shall hive nc~
greater right than shareholders of a Maryland Y~usir~~ss
cnr~orutian to require financial ar ether info.rmat.ion from the
Trust, Trustees or officers off' the Trust. .luny Federal ox• stag
securities admir,istrato.r car the Maryland Deparr.ment caf
Assessments and Taxation s}'~all have ttie right, at rpa~onable
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-~7times during bksiness hours and fox proper ~~urpos~s, to iilspe.t
the books ana records o~ she Trust.
6.5 Coui.t~~parts. This Dec1«ration may b~ simultaner~usl~
executad itx several counterparts, each of which when so executed
shall be deemed to be an original, and such counterparts together
shall constiCute one and the same instrument, which shal.7, be
sufficiently evidenced by any such original counterpart.
8.6 PrQva.sir~ns of ~h~ Trust in Canf.lict wi~.ki ,L,~w Qr
Rec~ulationsi Severabi?ity.
(a) Tree provisions of this Declaration aye severable,
and it the Trustees sha11 determine, with the advice of
counsel, t~~~ any one ar mire of such pro^visidns (the
"Conflicting Provisions") are in conflict with the REIT
Provisions of the Inteznal Revenue Code, the Conflicting
Provisions shall be deemed never to have constituted a part
of the Declaration; ~r~Jided, ~wever, that such
determination by the Trustees sha11 not affect or impair any
of the remaining provisions of this Af:c].ar.•atiori o~ render
invalid or, improper any action taken or omitted including
but not limit~.~d to the election of Trustees) prior to such
determinat9.on. An amendment in recordable form signed by a
majority of the Trustees setting forth any such
determir_atinn and reciting that it was duly adopted by the
Trustees, or a ~~py of this Declaration, with the
Conflicting Provisions removed pursuant to such a
detezmination, in recordable form, signed by a majority of
the Trus.~es, shall be cancltasive evid~nc~ of such
c3ecc~raination when filed with the Maryland T1e~artment of
Assessments and Taxation. The Trustees sha11 not b~ liak~le
for failure to make any determination under this Section
8.6(a). Nothing in this Section 8.6(a) shall .i.zi any way
limit or affect the right ~f the Trustees ~.o amend this
Declaration as prov~.ded in Section 7.3.
-~
,~
(b) If any pravisian of t~:hi~ Declaratir~n sha~~ Fae held
in~eralid or unenforceable, such invalidity or
unenf~rceability sha11 attach only ~o such pra~risi,on and
sha11 hat. in and rn«nner affecC or render il.valid or
unenforceable any other provision of this Declaration, and
r_his pec~laxat.ion shall be carried ouL- as :if any such it~~alid
ar unenforceable provision were not contained herein.
8.`1 ~ertif~c~tions. The fa.11~wa.ng certifications shall be
final and conclusive as to any Persons dealinc~ with the TrusC:

..

~w
~,7

15 ,

~3g~
~~a) a a~ctifie~t~on of a vacancy e~m~ong tha xrusCaes by
xeaaon of resignation, ranoval, inareaaa it the Wombat of
~rust~0~, ineapmcity, death ar otherwise. when muds in
writing by a n,~fozity of the remdlnin~ Trgrt~~a~
(by o ~~rtiiiCe~~an as to the individusl4 holding
o!lSce as TruStCtS cx o~fiC~r~ at nny pasticul~r tis~e, when
made in Nriting by tha aeaxar~sy of the Trust:
1cl a etrti~ieatioh theb a ao~y p! tA1q ~claration or
o~ the 8ylwws is a c~cue .nd oorcact copy thereof ds than xn
bores, wh~~ 109dt in wxitiag by tb! aecretdzy o~ tho rxuett
id) s cer~it3cation a8 to any actions by Txustses.
ether chaa Lha above. whin madc in Writing by the ~acretazy
of the Trust or bX any ~a~staa.
ThagC emsa~ats d0 ~oC etfa~t th@ tOCA1 hU~b~r OZ COfi►~10h
9l~a~res o~ benoficial iataseeto 3.Q1 pot r~lu@ ("CO~t52~ Sharee"!
authart:e~ or isswd by xhe Trust. ?he ~en~rt sad xaatat~emaa~
o! the nacl~,ration ues au~,hnrized by the Board oP Trurrtee~ of 'Che
Trust act~nq by uaani~aous Hrlttar con~ont on August 18, 1995 ~d
by at last twc~thirds of the atockholde~s o4 t4~e ?t~tat by meanie
of unanimOUs written caneent obtained on l~nquet 16, 19 5,

i
~,
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IN WITNE55 WH~REQF, the und~rsign~d have caused this
Declarztion ~f T•-ust to be e:tec'uted as of t2ie day and year first
~rritten above.

Name:
Address:

Ba ry M. Portnoy
S liven & Worcester
Q e ~'nst Office Square
Boson, MA Q2309

1'

ACKNQh'I,EDG~M~D1T
Commonwealth

t Massachusetts
ss.

County of

1995
~
~,~

'~_
i

'~h~re personally appeared the above-named Eia~ry M. Portnoy
and acknowledged tine foregoing insi:rument ~o be his free act and
deed.
,,
~ /~
~
`~~'~'
~
Before me,
l
/ ~`
otary
'c^,
My co~ ssion ~xpires:~..l~j,.~a1~7j

~i
~

~,
i

` j

/`~

%,~i~
Name:
Address:

~:
~.
t'
;i

~ 1.

~

'~J

~,

%'

Gerarci YM. Martin
M&P Partners Limited
Partnership
400 Centre Street
Newton, MA 02158

ACh'I~10WL~DC~MENT
Commonwealth of Massachusetts
ss.

:,.

)
~

- :~
~~~~

~~, 1995

County of '(~'l,~ ~t~~SL`X
There personally appeared the ahove~nameci Gerard M. Martin
and acknowledc~ed the foregoing instrume~at to k~e hi.s tree act and
deed.

Before me,

~' h . ,~'~"t,,~.~..,¢--

;-~i .;

,~ Mary Public
'~1y commission expires:

'_~

n
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AMEC+IDMG~IT 1'()
~►M~Nq~Q AND tif::~l'A'I`ll)
l~fsC[.ARATION UI~ '~'ItU~+'T
I~A'T~D AUGUS'i'~ I. 19~;►~5

~ ~1

''"~ '~~

'`~,''

,. .

~~ und~rsigneci. being at le~aast ~ majority ofthe "i'nucters off#., ~ rtali~y~Treat.~r
Mar~~l~nd real estate investment tn~t having its principal ot~~ in Heltianot~e Gity, l~laryl~nd
(hereinafter cs~llcci tfic •'Truro"), hereby certify to the MarySand State Dep~ctmcnt of A~~
and Taxation that:
"('he Trust desires W emend i~g Amended and Rextated [)oclat~ttiot~ of'T~wrl
F1RST:
et~ect
"Declaration of'fn~st").
(the
in
as currently
Article n of the Declaration of Trust is hereby arner~ded by additfg Abe
SF.CUND:
fi►llowinb sentence at the end of'the first paragiaph ofSection 5.1 thereof
"I'he Trustees arr hereby expressly autboriud at any time,:and from time to xime, wit#ro~.
Shareholder approval, to amend this Declaration to increase or decrease the ague
number of Shares or the number of Shares of any class that the Taut has the awhorit~ W
issue.
"lie above amendment does not affect the total number ofcommon
7'Hl1RD:
x.01
par value per share,.authoriyed or issued by the Trust.
tx:neticial interest.

of

1'hc Board ofTrustees ofthe Trust, at a meeting duly called and held an
FU"I11t"Tf I
Fc;bruary ~. 19~~7. adapted a resolution which set forth said amendment to the Declarat~iore ~fTnest
oftt~e Tcusc.
and dire~«~ that said amendment b~ subrnittea for approval by the shareh

~~~~~~

'Che shareholders afthe Trust, voting at a meeting du :all•:and helc~v
1~11~7'F~:
20. 1997, adopted a resolution which approved said amcndmenl by a vale :the hoi+ders of a
majorit~~ of'the issued and outstanding shares or"beneficial interest in the Tr..•.

'~~5582;.~

w2+

iN WITNESS WH~REUF, E~aa~pit~lity Prop~rtic~ i'c~st h~ c~e~d ttw~se pa~ert~ w ~b~c
~ig~wd in its tta~ end an its bchAif by the imd~etsi~nrd, bcin~ a a~aj~~rit~~ cif#lt~e Ts~al~xs o~'~t Tic
who eMocutod thts instrument as oPMay 10, i997.

M. a~rtin

__,(~
B~a~~7` M.1'

William J. Sheehan

0

.~.

iN wt"i`Ni s~ wt~r•,~a~;c~r, r[c~~y~ljty pm~nicu ~crti,~ hay cau~d ~he~c~~ t:;:
~: ~r►cu in i~atuur~v urn on i~► t~iu~lf by t~ ~ndcr~~~twd. tx~in~ a n~jurity cyi'tir~'1"rw~a~Y,of1i~'!'sw~►
x~u, ~~r4Lwt~*~1 thix instrumcni axuf May ~0. 137.

Girard M. Martin

William J. Sh han

Burry M.Portnoy

-3~MMQNV1l~►.LTH CAF MASSACHUSETTS

~

~'~~lJ?d~Fl~ O~ SUt~~Ul,K
On Iv1ay~, 1997 bei'are mC,

1~:.mss w, va:sal2i .a Ndary ~++~1u is and for' s~i~ci

Cflmmc~,c~wc~lth, pcnK~r~aily appeared Gerard Nk. INrrtin end Bucy :__. Pon:wy,k~~wrn to m~ or
proved to nx on th+e bars ofsaristi~ctory ovid~~~ce, to br the ~wn~ ~~ot~ t~~saaa
`bell
to /he within inst~,ment and acknowledged diet eacb ofthan executed the same.
WITNESS my hand and ot~'icial seal.

Signature '~~~ff.~ ~~ l/~Z~P ~i
Ncitary Public

A

[OFFICIAL SEAL)

f

.a-

?~'1"r1~'~ OF NI W Yt)IZIC

~(~ INxy~, 19517 hrf~re me. ~,~J~s~,~..
N
.a Nc►t~ry f~ubli~; in std fur ~wr~d
~w l~t~rlc.
personally apprar~ci William 1. St~~rran, known men pmved > ~ne c~ ~ ►he limit M'~xy
cvidenre,t~ he tl~}gin whc~e mm~c is!wbsc~+bad to the within ~strwt~nt su~ti ~ckrwwlod~ ~s
he ex~cuteci tMe ~m<.
Wl"[NF~SS my hand and otTicial seal.
Si~nuture:

(O~HICIAI.SFALj
No

Public
Nfsl1►NA~M~I
No18ry pub114.~~ .
NO.

f1~~alitNd N1 K11Mr

jsrm £%j~'M~M~

n

t ~tcrcby cenit~~ tEi~t this is ,~
true :tad ct~m~fetc ~c~ ° ~f 6c
"'
pagedocumen► ~m fif, in this oilice,
DAI'ED:~_~
S"I A1' isr '~i~EN'fQ'A
;St;;,51~ ~'~tVT~ANll {,
~„'~X '1`igN.
B Y:
l~hsti ~t~u~P i~pla~4s Uur p~~yi~Uy

~;~~it~~;~~i~n sysicm. ~l~Fcctivc•.
6l9S

ARTICLES SUPPLEMENTARY
OK
HOSPITAL~TV pROPE0.T2ES TRt)ST

APPRO~'EO AND RECEIVED FOR R@CORD BY THE STATE DEPAit7MEN7 Of A55ESSMENT5 AND TAXA710~
Of MARL! AND

JUNE

Z♦

199?

3143

AT

p. M. AS IN CONFORMITY

O'CLOCK

WITH LAW AND ORbERED RECORDED.

5►ECUI
ifE MfD~

tkfOR01H0
IEE MIDI

OtG~NIL~ilOA 1h0
CAtIiALIZATp\ iEF iA1D.

s._

s

~n_nn

x

D41S182b

IT ti 111 RFBY CERTIF~EQ THAT THE W17NIN INSTpUMENT. TOGG7HER WI711 All INDOIISFMENTS T}iFBEOl. HAS
lEF~ RE~1~~~~• ~NPROVEn AND RE[ORUED YY THE STATE Of.PARTM£NT Oi h5SE5SMENTS AND TAXA710N OF MAR\LAND.

~''^~R E MARCURY
SHEEIAH tOPEZ
110 CHARLES CENTER SOUTH
36 SOUTH tHARIES STREET
BALYIMORE MD 21201
23~C'?1/~57^5
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H+45PITALt7Y PR.OPF,ltTIES TFtU5T,a Msrylsnd t+e~1 emote ~ve~nea~ tgut,l~rjl~ is
P~P+~ of~'ice in Baltimonc City. Matyle:~d (~ereinsfte~'c~lied the "Trust"), ba+obY~roa~ie~rto tbe-~"
''""
StstQ t3ep~rtment of Assesarna~ts and T~uwtion ofMuyfend that:
F'IAST: Pursuant to ~uttwrity pcp~aly veep in the Bond of Tnt~texs ~j► Mock 'V,
21, 199 ,
Sedan S.1 ofthe ~lmencied end Rsatatal Declaration ofTn~t ofthe Trust.dst~d A
reclaaaified
duly
has
1,000.E
"Declaration"),
of
Trustees
the
Board
(thc
amended,
as
Preferred Shares,ofthe Ttuat{from among the 10A,004,400 Prefaced Sh~r+es, without pr~r v~re~ of
are suthori~ed)imo 1,000,WO Junior Panicipsfsng Ptefate~ Shoes,~r vaWa S.D1
the Trust
per sbsrc, ofthe Tna~.
I~'~
SECOND: The teens (including preferences. camn~ion or other ri
or
qualifications,
tams
or
conditions
o~'~r~i~~
r~rictions,limitatians as to diyidenda,
Junior Participating Preferred Sharea, par value 5.01 per shere, are asfoUowa:
1.

ThB'ShAfC3 OfSl1Ch SeYtes Shull bC dg1$11~t~ ~"1111rOr

Participating Preferred Shares" and the number ofshares constituting such aeries shalt be
2.

)oftb~

`,~~~
c
w~

~jvi~iends and Distributions,

Subject to the prior and superior rights of the holders ofany sh~u+es vfany
(a)
s~eeriea of Preferred Shares ranking prior end superior to the Junior ~ut~+cip~tdt~g Ptd~tred
+ed Slates
Shares with respect to dividends(ifany), the holders afJunior Partiapapng Ps+
shall be errtitled to receive, whon, es and if dec~i~red by the Board out ot':fi~nds lag~ly
available for the purpose, quarterly dividonds payable in cash on the 13th day of M~a+eh,
June, Septmr=: .~~d Decembi:r in e~~h year(each such dete being ro~ar~cd to htx~ain ss a
"Q~wrtcrty Dividend Payment Deta"), commencing on the first Quart+e~► Divi~nd Payment
Dates after tlt~ first issuance ofa Junior Panicipeti~g Pr~Porred Shane ar tl'aaiort tl~eta~ is
an aawunt per Mare (rounded to the neer+~st cent) equal to the girjester oF(X)SS of ~'Y~
~bjs~!!~ t'fr ~r~yi~3an fug a~j'usimant hereinafter set Porth~ i00 tir~i~s t1K y
.par
short amount of ~.:' ,_ ~h dividends, plua~ 100 times tFe aggrog~r~ pa ahane amouet(pty~
in kind) of ell nonctuh dividends or other distributions., other thin a divida~d payabi~e ~
eammon :h~uea of beneficial interert~ pur value S.O 1 per ahw~ ofthc True(ilk "C~n~enor►
~here~") or ~ ~ubdividion of the aut'tanding Cammon Sh~re~ (by necl~si~icatwn or
otherwit~), deoleir~d on the Common 3h~res, since the immodi«tt~ly pr~ec~adi~ tlwrt~arrty
Chvida~d F~yrna~t Dora, or, with repeat to the flnt Qwirterl~ Dividend Pxy~nrmt p~t~,
ofen~y ]ardor P~rtiapeting Proferrecf Shiro or ~~ctit~n thereof. In t~ ar+~nc
the Poyt i
tlt~ Tn~t tif►al! at nniy time afl~er May 20, 1997(the "Rights U~cleretion Date")(i)der~re atw~,+

dividend on Comew~ Shuea payabb in Comrnan Sbaros, ~(a) ~ubdtivid~ tie a~c~~rdia~
Ccmnw~+ Sharon or (iii) combine t1w putstandina Conuaor~ S#av+a b~to a sa~rMer.au~'+R'►~'
ofJw~ior P~ie~Mtia~
then in each Bch cue the aawunt to vvhidi holdixs of
itinmediataty
pticu
to
~fi
u+a~t
wrda~
Preferred Sh+~rtt w+xe enthted
t'Jwac {Y~ cif'floc
preceding renta~oe half be ~dju~ted by mul~ipiy~irs~ wcl~ smouat b~ s ~r~c~ia~. tt~r
ofConanon $harefaW~i~nay al~r~
numantor of which ia, t'!~
eNan and the denataSn+ttoe ~fwMch ~a t!w iwmbor ofCom~ ~: ~n 5h ~se~ that wwrc
~mmedi~tely prior to wch evau.
(b) The Hoard e1u~11 decJ~e s dividend ar distribution on tto~ luniar i'~~tica~in~
P're~rred Sharoe as provided in ParngrsPh (at)above irturiedistely sitar it declsrres a di+i+i~ond
a►r distribution oe tke Common Shares(other than a dividend psy~bl~in Caa~mon S~naf~:
provided that. in the event na dividend or dis~ibution III have bay. +c.edsr~d ca die
Common Shares during the period betwan sny Quarterly Dividend Ps3m~a+t Die srd ~e
next ~atbaegt~art Qsierterly Dividend Payma~t Duct,stlivicld~d e~'SS p~ ~irre ~n t#~e l~uaic+~
Participating Prefferi~ed Sharon shall twweriitiote~cs be payable vu such s~eq~nt
Dividend Payment Date.
Divid~nda shall begin tc~ ~c~crue and be eve on o~l~aaivr
(c)
duly Divi~nd Payne U~tt nadt pr~eoe~mg
Participating Preferred Shares from the t
the date ofissue ofsuch s~niur Particapati~ Prefcrrod Shares:unless the date ~~ue of
shares is prior to the record date for the first Qu~utecly ~'lividdtd Payrrnc~t Date,is vv~idi
,ar
case dividends on such ah~ues shall begin t~ Accrue from the date ofissue ofsoh
unless the date ofissut is a Quarterly Dividend Payment Date or is a ate afar tl~a nococd
date for the detcrminatian of holders of ~uniar Prirrticip~tuag !'cd'a~red Stairs ~ti~a1 to
rc~. ~ :.~~ r. quarterly dividend and before such Qwutd'ly Dividend i'a~rrncot DuQ is d~a~'
ive ~irom sum Qur~erl~t
which events such dividends shaft begin t+o aecnae t~tt►d be cu
dear
~nta+ep. D~videe~
Dividend Paynnent Date. Accrued but unpait! dividends shill not
e~'
paid on the Junior Participating Preferred Shares in an amount leasflan +thy tit
such dividends at the time accruod and psyablt an such shares a1w11 b+e=a~~prt+ed pro rata on
a where-by-share bass among all arch shar+ea at tht timC outst~►~ding. 7'#~c Bird mad fix a
record date for the determination of holders ofluninr Participating Pre1'err±ed Sharon wed
to restive pavmcnt of a dividend or distribution dxlnt~ed Lhtxoon, which reco~id Matte
be not less ~~+an 10 acrd not moro then 60 days prior to the date fixai fir the ~~y~aa~ it~enu~!'
y~;jn~ Ri~~ts. The holders of Junior Participating Pre~errad Shea
3,
following voting nights:
~ubjoct to the provision for a~ojusimant hcrantfttr apt ~Eh, +e~dt lua~d'
(a)
Perticip~cing Preferred Sfiaro at~~ll entitle the holder (hereof to 100 vc~tcs c~ ~~
subrrutted to n vote oftho ehereholdots offhe 7'►u~t, to tho~t t#~tt tt~e Bawd sh~l1 at airy
time sfker the Rights D~alar~tian U+~~e ti)declare any di~i~n+d cup Corn~t+n~ 51~u~s pw~bk
in common ~har~cs, (il) subdlvido 1ha ot~tri~nding C+~mman Sh~~s br {iii} ,t~mbipe the
oulat~nding Common 3herea~ intq ~, am~lacr number afi ah~~es, teen in c~rh ~w+c~ roc the
ftur~ibdt ofvotde ,par bh~~e to which holders of luninr !'~rticip~Nr~g l~ro~rn~d Sh~a~p~ w+~e

ant Fled immedi~toly prior to such ovcnt ah~all b~ ~djuated ~y muttipiy~ng
.~.
~.~.
.y
~..

+~~lier by ~

,;~action t!M awn~nta~ ofv~ b tbR ~pnb~r c~'C.~aa~ntoa!mow
~t'tor~emit n~ the de~oa
ofafiiah i~ tie aun~brr d'C
~utsty
t+~► ~p~v+'to wd~ ~v+~at.

«~e

(b) F~acaept ~A ~~ orrwitled hrene~in qh' ~► ~t°iv. die 6ddr~ o~ lrrior
Psrticip~ting Fniered 3ls~r+~ aid th e bold~e~ e~'CAanmoa SI~a dWi v~a1a ~~elwr~ore
clan oa all rtntters a~ittad to ~ vote aPshtrdwkkr~ ofthe Twit.
(cj

(i)

If st any time di~rld~ndf on ~ Iw~or PtRioip~ h~eliarrod
Sh~ra ~Il be in ~trotrs in ui amount equal to ~ioc(b~ gwrt~`ti~r
c~vidads theroon. 3be ooeuRance of~b c~w+t~eNa~ri~ ~rlc
the begi~ing ofa gaiod(~"Daub Paiodq wfiidi~art~a~d
until such lima wl~a~ X11 wcr~ed add unpidd divides for ~
Pr~evio~a quartar~► dividaid.periods gad fi r tha cent ~qu~rtary►
dividend period oa ill 7w~tor P~ag Pr+don~ed Slrr~es tba~
outstandu~g t~haU havc bean dectaned and paid c~ xt art fix
paymeat. Diuing oach De~uk Period, vl fiolders of Prelie~rad
~har~e~ (inctwlin~ holders of tlb JwRior Par~iap~tiag P~t`emed
Shares) with dividends in arro~rs in ~n amount Sul to Inc (bj
~ta~► dividada d~eroon, v~irg sa sc4~s,~peaivaofse~ie~►
shW issv~e the right to elect hero(2)Tturtea.

(ii)

During any Defwlt Period, weh v~g right off' N+e ho~dars a~
Junior Participating Pt~f~ecrl~d Slum msy be aoen~~ed miti~gy sit
h fW~ oif t6's
s apocid meeting celled pcaaiant to as
5ectior~ 3(c)aat ~n annual mating ofshirc~oldar~,end drer~a~lber
8t W11fUi~ ffl0~11$3 Q~ ti~111TE~lO~Ofd~ pTOV11~0~ cif[~SIB

`
i

voting right nar the right of the holden of any cthar seraie~ of
Pret'ar~ed Slur+,if~y,to incr+esse„ in oertaia caper, the ~utlioe~ed
number of Truce atoll be txecaiai wrte~s the boidets ~eb~
percent(~0'/.)in number ofProR~ered Sh~t+et outer~!we
pcodent in pawn or by proxy. The ~b~nca ofa qu~atum o~'tie
holden of Common Shar~ea ~tutl rwt pct the e~o~rcisa 6y t1~e
.~,~dan ofPrdbn+ed 5hir+es of~u~ch voting right. At gay ~e~ag art
which the holder: of Prolbn+ed Mures tlaiU e~ooe~oi~ u~ wyti~
right initially du~an~ an e~dtti~ DeQ~uh Pari~d,thry dad h~nre d~
tight, votin~ u a ctu~, to elect Trustees to !gyp up~ to two (2~
uecencioa, ~'. Any+ ffl 110 B0~ OTC if such rigbc u e~ca+caed at ~d
+~nr..~l m~e~eting. to sleet two(2)Trustees. 't'I~e hdde~t ofP~rr'e~
Shares ~h~ll have the tight 10 m~lcc n~ci~ in~~e in the tM~~bier off'
Trwtear u Y~II be e~oes~► to perndt the electia~ by than tit
spec~l meeth~ of twa(Z~ Truq~a, AR~er t!~ holders ofl~r~br~a!
Stiva ~p hew axarcired their right to else 'i'rurca~ in rq+
D~t3wtt Period ind during the continuu~a of arch plod, thre
mrmbar of Tn~tew ~h~ll not be incr~sed or dea+e~~d ~ow~t by
v~ate of the h+aldern of Pr~l~r+ed ~1~ s~ herr~n pro~i~i8 ~Ir
.~.

Punt b tt~ e~{ats ot~ay ~quitY ~eoue#~ a~1t+1~ ~~s#a1ir
tl~t Iw~o~ P'pdo~p~t~ R~r i4 ~Mr~„~[a~.
~d AID
(~i)

~dt. d~ ~t
Ualira tl~a h~oidw+~ of Pre~rtrd
tb~r .rat 1~ +~
Doh Pi~iod, ~v~e► pt~kw~rly ,sac
T~urue~,cbe 1~p~cd may or+da~,ofa~ ~nehoide~ or
ww
awlisthe
a aa~t lew tb~t cen p~c.:. ~t(I ~NK~ o~~lr ~ot~l
aut~erof~'rosen+ed $Derr ate.i~r~peQi+~e a!'~fi~.ry
r~eque:t, the
c~fs ~p~ecLi rne~e~dgg oldie folders a[Pr~d
Slnr+e~, whi~b meek{ ~hatl d~eraupoa be catkd :try dMe Homed ar
die Cl~iefOpe~ing~birr cfU~e?'tuit. Thsa Sea+at~r dieTmrt
shd! give nodt~ of ~h eneetmg aad of wry~~eti~ rt
arhicll hoi+d~ ofPr+~rad Shy m ea~i~lad w voto p~~wt~
this p~ngraph(cxui)to eu~ iwklar ofretard of'l~r~efened Sl~rr
by aai~a~ a rgpy of a,ch notice to him at tia fault add ~~e
s~uge appears o~ the books of the Taut. Such meap~g~be
cs~ed !'rx a time n~ artier the BReeo(15)days tmd cwt I~ex tl~r~
oxtY(b4)days suer ach or+du or requeu. V wcL meetiag is ywt
c~11ed witi~n a~dY (60) daY~► after Bch +~rdar or r~urat, suds
B ~Y be ailed on mtulu no~ioe by aay ~dwid~ a
shsrehotder~ ovvning in the ~r+eg~tte not ten tip ri~ pea~ceNt
(t0°Y.) of the total number of Pr~Ted Sl~cs atbpa~:
Notwittuttanding tl~ proviaons of thu p~ra~ph (c)(ia~, ~w sne~
wxty(6~,
special meetir!~ ~hetl be called durir~ the period v
days' imm~di~t`s~'/ P~oedir8 the due fixed for the next an~utl
mewing ofthe sharoholdars.

(ivj

In dny D~ult Pariod, the hoiden of Commat Slrnar Bpd(~
ofthe 1'nat
~ athar ciWee ofSh~rea ofbawl
dPP~
(all Trust darer being tet~rrcd to 1~ "Sturm"~ d~ oo~rue a► be

entitled to elect the wiwle number ofTrtute~ unq'1 t1K Moi~ers off'
Preferred 5heroa ~hrtll hsv~e eoc~aciied tl~ir rights to dax evry(3~
Truateea~ w.~tatg~ a class, ~~~er the exercise ofvifi~cl~ r~At,(X~ the
.ruateas so alerted by the haldera of Pr~rr+ed $hMres tMiY
continuae in office until their euooesaofa ~{1 have beer+ ~d~ac~ed bey
such holden or until the expiation ofthe Deflu~lt Perim and~
~rry v~~~cy 3~ rhea L~!►~+ shat! ~~~3 as ~.-~ ~~:
(c)(ii) of this Se~tian 3) be Ned by vote of N n~o~y t~f
.,, :~xining Trustees► thetetoPoro aie~ted by tl~a hot+~a~► ofdw dew
ar clean of Share~t which d+p~t~+d trie Ttt~~te~e wiasc oAbc ~Ni
hive become vticant. Ref~rances in this par~ph(c~ ~o t'twte+e~
elected by the hoiden of +~ p~rtku►iv c1~as ofShtr+es ~ladl ir~rilu~d~e

Trunew elected by wch Tnut+eet to flit vacancies s~ pc+o~~iNd ~
cleu~e('!~ ofthe lba~e~oing ~enta~oe.
;~
.q.

,,

~v)

(d)

1iaa~dittriy upon tb~ tx
oar ata
Pwio~ ~l~It~+fit
o!"the lwld+~~ ofProl~rnwl ~b~w ~a a dw to ~irot Teamsi~M
aa~0. (1l~ tb~a farm of rty Tt4M~er ~ptal ba► tb~r 6o~l~ti d
Pce~brred 8b~~a ~ e~w ~b~il i~nda~te,ae4(~ des~rrb~r ai
Tn~gea ~a~tl b~ ~b r~nab~ar as amp► be pnvklid for io d~
Declu~tion~ ~r A~tiob Suppban~entar~► ~s die B~r.L,.~n~ ct the
Tit,ure~pastive al~ay ir~~e aweP~~.~: ~~`~;~
oP Pu~grspb (chii)oftbb 3ax~k~a 3 ~uctr rxanber beii~
qt►
in s~dy ~na~aer provickd!y Isw.~r iii
bo~e~a~,tocued
the Dad~ntiwa, c.~y Article Snppienregtuy or the By-~.sw~ oltl~e
Trurt). Aay vacmaes in the Hoard ~eot~ed by the ptirvaian~ of
clw~(ll)end(Z)in the precedinsg ~artwve maybe filed bq a
rtayorityr oftba ranau~ng Tnutea.

Except s~ yet faith haan, botdp~ ofIwuor Pargcip~tiag Pnderr+ai S1wr~s

ehiil ~isv~e no :pedal voting rights aad their can~ent KIWI rat be rnq~a~+cd (e~cc~ept to dMe
mctent U~ey m antitted w vote with lalden ofCcnmwn 51uros a~ pct forth herein)fvr t~dci~
sny tn~et scxi~an.
'~.

Sfd~il

ioa~ p~yaWe o0
Whe~rev~ 9uartoriY d;vi~arda or aher divicles~ds or di
tai
the Junior Pacticipsting Preferred Shar+» ss provided in Section 2are in ~rnesrs~ d~ar~dEar

snd until all sccruod card unpaid div'sdends snd diatn'but~ione, whether ar aot de~c~u~ed, ca
~Iw~or Partap~tirig Preferra~ Sh~ra outatandn~g sh~U have beat paid in fup,the Tnr~t ~nll
not:
(i)

declare crr pay dividends on, make Duty uthor dis~butions oq or ~+edee~t~ oc
purchsae or othuwise acq~rira for condderation any Shares rankm8~ut~or'
(either u to dividends ar upon iiquid~ti~on, di~aolutio~n or winding ups to
the 3uruor Psrtiapating Preferred Siait+e~;

(ii)

dedaro or psy dividends on or mice u~y other distributiau on ary Sba+er
nuking - ~, ~~rity(eithdr ~u to divld~ia of apon ligtudapun, dia~al~o+n
ar wi,~ding up) with tl~e Junior Particip~tin,~ PrelPorred Sha+~a s~aoo~rt
dividends paid ratably on the Junior t~utidp~ti~g Pral~rred SMr+a~ end r~i

such p~city 5h~rw an which divideeed~ trc p~yabk dr in acrara in
prnpoRion to the total amounts to whir~h tie holden of~ such Shy arse
tl~cn ~nti~~~ ~,
(iii)
~~

redeem or puroh~a►e or otherwise ~cquiro for crnaa~ation Slyr+es
an a puny (eitlkar ~ to dividends or upon liquidation, di~rolwioa at
winding up) with tl~e ,lurdor Pr~tic~puing Prafixred Slyr~a ~ro~►ided t1r+t
thr Ttwt may at any time red+~m, purclyse rx othen~vi:e
~y ti~ach

pnr~ity 8t~an~n in exch~n~ ~r aty Sh~ra~ t~uik~inQ ,~+~ic~' te~t~er at ~o
.~~

divida~nds 4!' upon da~;~tion. I~ud~ioti or w~d~ uP~ to t~! 1t1■i+~~
Pscticipat~g Proferrad Sbrta;
(iv)

~wrchue or od~vrrue soq~tiro for ronddetst~iw~ any lwaior P+n's'~ri~
Proferrod Shue~, or tay Sbva ~~rud~cing oa .a
y with die 1~~iAr
Puticipuit~ Rrof~!ed Shtror,, except pu~wunt W So~tia~ R oc ~s
zccordance with s p~uchue olpa' made of wiry ,;, or t ~ pubiieM~io~t
detartnined by the Board)W III holders ot~ech fires upon~~1~er~M ~r
the Boatd. suer aon~ide~tion oftfie ra~tiv~e ~naual Qivid~wA r~a~i
other r~ative rigl~ Fwd pr~efererrcas of the rapectiv~e ~a~+ie~ aNd c1we~
shall detdrrnine in goon kith wi11 result in fiir ;~rd aquit~bie tr~+rre~t
among tha n~pectiv~e series aciu~.

(b)
The Trust afu~1~ !got pemut any wbsfdury of the 7rwt to p~arXnse ar
otherwise acquire for conaidention nny Sharta~ ofthe Trust unku the Tout oouW„~
~r~aPh Ca)ofthin Section 4, purchse~ or otherwise acquire.suctiaura st ash time sail
in such mentor.
S.
~
~. Any Jurriar Participating Proi'err~ed Ste,purchased yr atherwse
acquired by tl~e Tnut in sr~y msa»er whatsoever afu11 be retirod and cancelled pro~aptl~►~tMe
acquisition thereof. All wch shares shall upon their cancallstion beoa~e wtlwriaed but ue~w~ed
Preferred-Shares and m4y be reissued ~s part ofs new aeries ofPre!'e~red Siw+e~ to ba ure~ted by
resolution or r~olutiona ofthe Hoard, aubjed to the wnditiott~ atjd natrictions on is~auanoe sd forth
heron.
6.

jdj,~~~~q;on_ ~~~,Tlsttl4lLftC 1~~lillO~.~J2.

Upon arty liquidation (voluntary or otherwise), diaaofution or winding np
(a~
ofthe Truest, no distribution ;hall be made to the hofde~e ofShuea rankingjunior(atha
to dividends or upon liquidWion, diswlution or vv~ndie~g up) to `the lwiwr P~rtieipuroq~
Preferred Shares, unless, prior thereto, the holdara ofJunior Pactic~ipatigg Pretixred Shs~
~i~sll have rocaved 3100.00 per share, phu an amour equal to aac~ued a~W unpaid d~vi8e~s
and distributions thereon, whether or not declu+ed, to the due of such ptyn~ent (toe
). Following the payment of the tLll amoutrt of the Gq+bdataoe~
"Liquidation Pret'~r
Proference, no additional distributions shalt be made to the holders o~Jutp~or Partici~pe~
Preferred Shares, unless, prior thereto, the h+~lders of C~rtunan Shua+s ~MMtI ha~re ~eoeiv~
an sunauK per eherc(the"Common Adju~rr~~n/")~9~►+~ t9 t~ q~~t~~S d~t~ir~sd ~;+
(i) tht [.iquiduticm Prafer~nc,~ by (ii) 100 (w ~ppmpriately ~u~uu~t~l u rat I~tt~ in
~ubparegraph (c) t~~~: to reflect such c+venta ~d stock split, ~~ck divida~ds Nrid
~ecup t~lizet~ wish rcapoct to the Common Sharer)(such number in dwse(ii)
abcwe being referrod to ea the "Adjustment Number"). 5ubjecx to the rights at'~
ofProfaned Sh~r~~t thou outstanding, if ~ny~ 1'olfawing the p~yn~t ofthe R~ amo~it
of the Liquid~tidn Pr~for~rcc end the Common Adju~tmene ih ro~p~ct of ~tlo~
charier ofluruvr ParticipNtin~ Pretiafrod Shoe and Cor+nrnon Shin, n~pective~+, tiol~eiri
~f Junior Participating Proferrad Sh~r~ end hatdera of ~hi►reu of Camrt~oe Sh~ureu
rer~eive their r~tNblc and praportioru~ta ~herc of tha rcnutinir►~ As~et~ tU be distributed i~ the

s
r:

.6•
~~
~.
~.
~.

z~tio of~1w A~aatw~t N+,m~r to aye(a)vwl~ ra~eot tQ nk~b Tiu~Or Parcic+prti~ ~re~arxaed
~h~u+e~ u~d rom~tr~vri Sharon, on ~ peg 8hu+e l+st~, ~'aPec~i+~lY•
lq tha eNaat,trWv~er.t1~t tip m~ nod adlcia~t ands avai46~k 1q Deeaut
(b)
pay~t in !Lq of Hw l.iquid~tion l~rdferr~xae end the I~d~i~~~f ~ air'
series of Preferred Sb~rm~. if rmy~ which naWc oa ~t parity w~h tb~ 1uai~ Pw~piai~f~
Preferred 51~,tben w~
g wets autl be domed r~:,,!gr to tea ~oider~ oi'
such purify Shiner(b
taws]tu~iorP~~gP'rdarned $bps)in p~rnport~~m 1~+ ~6ar
In tl~a event, bow~v~r,ih~t tb~r~e use ao~ ~a~liciaiat arort~
reepec~ive tic~,ida~on~.
o~ 4ttk
dv~ilable to permit paymau in fill of the C,o~unon Adjwtment aRa a
sMets
liquid~on gro~a~ce~ of ~tl Baia ofProfaned Sh~r~,ifany, that such r
shs!! be di~tn'buted naably to the holders ofCommon Sh~ra.
In il,e evMt the Tn►st ataill u any time aka the Rights Dedsnar as Die C)
(c)
declare any dividend on Gammon Shires psyAbk in Coraawn Shsre~,(ii) aibdivide tine
outer CosYmwn Shares or(iii)combine the outatandmg Crntmaa Shwas into a s~nier
riumba~ of~iurot~ ttkn in arch arch cage the AdjustmaK Number is d~inenediatdy prior
to such event chap be adjusted by ma~ltiplying wch Adjwtr~►an Numba~ by a &~otioa dre
numerator of which is tt~e number ofCommoes Shins vutatanding im~me~tdy a~suds .
event snd the denominator ofwhich is the nun~a~ of~ofCanm~n Sfnr+es tlmt wet
outstanding immedisuty prior to each aveat.
Cosset"da~ien. Mer~~. etc. In case the Truk shall enter into any con'oti~duiva.
7.
merger, combination or other tra~nsacdon .in which the Cometwn Sharers an exct~t~g+ed For a
changed itrto other stock ar secu~ties, cash or any other property, N~ec► in any au+d~ case tt~e Junior
Participating Prefa:rec~ "h~sres shsll at the creme time be similarly exchan~g~ed or ch~ngied in ~a
amount per share (sub;~c.e t~ the provision for adjustment henanattec eat forth)squat to 100 times
the agg~ate a~~wunt ofshares, securities, ceah or army other property(payable in ki~d~ a the cue
may -be, into which or for which each Common Share is changed or exchanged. [a t!ro eva~t the
Tcu~t shsp at any tiiime afta~ the Rights Declaration Date(i)dectue arty dividend on Camtion Slr~r~e:
payable in Common 5hans, (ii) subdivide the outat~nding Cormrnan Shares or {iu)combine the
outatt~nding Common Sheer► irsw a smalttr number ofSfiues, than in ach each cue the amount :yet
forth in the preceding sentence with respect to the exchange nr chmge of ~uaor Putic~tir~g
Prs~ared Shares ahal! be adju~~u ay multiplying such amount by s flr~ction the nurt~enut+~ ot'which
is the ruunber ofCommon 3heres outstanding immediately after such event and the ~ta~in~tar of
which i~ tfie number of Common Shares that were outstanding immodiatdy prior to w~ch c~v~ent.
8.

gam.'~'!~~ :1e~nior Perticip~ting Profarrcd 5h~r~es thsl~ not be r+e~ean~bk:

9.
~,The Junior Perticipwing PraPorred Shara~ shill tank junior t~ ~ ad~er
~~ ofthe Trt~~t'~ Pr4ferred Shere~ as to the p~ynnent ofdividends end the di~tn'bution o~'weta,
untes~ the termM of Duty wch ierie~ att~11 ~rovida ~thervv~re.
►(~,
Ate. At such tirn+~ ~s )union Participating Preferred Shoes etc outsta g,
the Die~clar~tio~ ~hrll not b~+ ~m~nddd, nor hail ~n Article Sup~lema►t~ry cif this '1rust be !~tl rir
am~ided, sn any m~nn~►r which would nutetiwlly ~Iter or ch~ng~ the puw~ra, ptet~r►cxs or ~i~l
.~.

,~~ ~~t~ of tI~ 1w~ar P~io p+
w a► to d~Ot n ~wr~fy ,~
PrntiM~d
~~ n~ativr vote of tl~a t~deMr~ of r n~rity a won at the a~~an~&~ ,l~or PartK~iprti~
y at a dam+.
~~c~'crred Sba~ v g
~ 1,
c>f a

g~jam,

. luaic~tP~u~ Pr~inrbd SMne~ mh► be iced is

+iAru

e r~t~h X11 akitM the irakl~,.~ ~r+op4t~~on to ~b boick~'s fh~tia~d ~~+t,,t4

v~cing rim„revive div~dendti p
te'fn d~uti~u aAd ba~v~e the bsNdt a!~ der
a~'a balder ot]ue~or prcticipati~ Proliprt~ed 8~as.
IIV WI'i`P1F.S51~V~AFUP',HOSPtTAIJTY I~RAPLATIFS'i'RI1S'I'hr ar~rea d~e~r~e At~air
Suppi~~ent~uy to be ~ne~is ib nnt~e ~a~d oai4 bdnlfby ~ m~yority ~fits mine Bcra ~ot'Tn~eo~
.na wits~asaca by ie~ secce~ry o,i Mny,~$, 1997.
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William J. Sheehan,T~uata
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11. ~p~pp~,~~1~. Iuaio~P~n~ Pn~Air~+ad ltl~rrs way6s~i~uod~faa~
~f~ ,~r~a wl~+oi~~a~dH~i~iro~l~r,.ia ~topbrtion to~boidr's A~ror+~owli~wMR w
vrrtir~g rim,r~eq~lw di~d~nd~,~oiy~ ~t~d aad faro ibs bitali
'[f~l~
ofa hoW~er ofJunior p~rdolplh~l~ Pr!~rrod Slw~ar.
IN'W!1'lHE~BS Wl~itB~,~l08PfY'Ai t'I"YP!R~BRTiE3'I1i1~'Y'~rcad tYN IlAkls
3upplema~aryto be i~ned ~n imp Mmeimd oasts trdulfby s m~c~rity otib mMit~e Ho~td iotYru~lees
snd vr►ia,as~d try lts Secreca~y~ May^
~,~, t997►.
WT~'NES3:

H03P1TALITY
PROPERTg3S TRUE?

By:
oha G.
SeaYtuy

~

G►crsrd M,Msrfi~,T~ti~tee

By:

}

Barry M.Fotttwy.Ttv~tee
~~

ey:

~
~lu.m J.
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rY

.~ t hQ ft,1(~O~OitIQ Art~c{e~ $1t~ary at NBC!! the C~ fs mule f met. ~'
A~b~la Su'~larua~try ~~t
~s~:~navvled,~ in the nan~r end on b~eb~IPo!'~aid Tnut~ the Ccx
~~a~ pct ofLadd'hu:t auk l~ar~by catil~w dut the nesters ~d !Qwts yet t~r+tlt b~a~t wide aa~ect ~a
the autl~orl~tbc~ aid ~ppwnvv ther~af`rra true is ~Il material re~pec~~ under'the par~ti~ dfp~prjw~y.
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Ha~zp:~~:~Zity, Rxoper~.a.es Trtiz~~, a Ma~y.~srid '~:ea~l , ~gtr,e
:inv~~~~it~nG, ~~zs~ (the ";Z'~tzst"j.. h~~'~by',,ce:r.~ifi~~~ ~~~i . thc~ ~tat.~
b~pt~xr;nQr~~ :~~ :A~se~t~i'n~zit~. aii2~, Ta~~~aar,'~•c~f Mary~.and,_,i:lzut
~t~~RS'~?: Un~.~er a power ~~ntaineci in Ti;..1e 3, subri.t].e
cf t_h~ 'fArr~r;~iz~ general Corpora~:~on Lativ {thy "i~4taCi ~~) ~ ae
rea2~ e~Cate .i.~vea~Ynen~t trustr~, the Tru~tc,
app.!i~~Lil~,~~.MarXl~rasi
.~ .
`:~eaok~~~,n o{ ita Board of TruBt~eg~ ~~~te "~o ird of xr:uat;eee")
~u~y ,~
at .z me~tzrsg duly ca~].~ec~r~t1~3'h~1d ~,~t !E'ay 16, 2001.
~flic~~. ~,13yl~xs ~;sf the `Pru~t (t~#~ ~~ry~.-~ws~.}..~o.:px.a✓~c2e that
r,.o~ the
~.2~~: a
~, ~ec~~_ to tie ~i~bjecL to"'~~~Y3e~n ~-8~9fib} `~7►d~~¢,~,~~
~~~i

r(

1' ~':

~.'~rs.;
5 L~'}`L~t~
~1~~~"~'~~

~

:4~.t.~ ~jiJ

1 ,'

~

~~ 1`:1

S~f;c;I~T): '7'}-i~ ::t3y~;a~n~s , cj:~~Pc~ ib~c~~ a`:~~re pY`r~~rz;c~e tlia~.,
~notw~ t,~g~~+~ z7g ~~e:~', q~'R1Ex p~o~Ln.ic~ri in 't~~~e~ ~Declz~ ar;.r~~ of 'Trusty
~r rY,~ :*.~~l::~t~ tq,Lt.~: ^oritra~, the TrUat `;~le~ts ra k~ :~sub~ect to
>`'~c.t ~ ~ ~ ~~ ;l xY~}' zrid (,cl of'~ e~~t+lc;Cl~, the ~~'-~a2 of'',which 'may b~
f~f tin ,~`> ~ f ~, ~~~r a s3ubse~uent. amenrment. ..v the B}~au•e a3op~~ed or
~p~,~ ~ _~:L s:;t- r,:~~ :Board.:-pf ~.~-ia;~tea~.
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HOSPITALITY PROPERTIES TRUST
AR'TYCLES SUPPLEMENTARY
8.875% SERVES B CUMULATYVE REDEEMABLE PREFERRED SFIARES
without par value
HOSPI'~ALTTY PROPERTIES TRUST, a Maryland real estate investment trust (the
"Trust"), having its principal office in Newton, Massachusetts, hereby certifies to the State
Department of Assessments and Taxation of Maryland that:
FIRST: Pursuant to authority expressly vested in the Trustees by Section 5.1 of the
Amended and Restated Declaration of Trust of the Trust, dated August 21, 1995, as amended and
supplemented (the "Declaration"), the Trustees have duly classified and designated 3,450,000
Preferred Shares of the Trust as 8.875% Series B Cumulative Redeemable Preferred Shares,
without par value, of the Trust ("Series B Preferred Shares").
SECOND: The preferences, rights, voting powers, restrictions, limitations as to
cliviciends and other distributions, qu~rlifcutions and terms or conditions of redemption of the:
Series B Frcferred Shares are as follows, whicU upon any restatement of tht Declaration shall bc;
made part of Article V of the Declaration, with any necessary or appropriate changes to the
enumeration or lettering of sections ar subsections hereof: Capitalized terms used in this
ARTICLE SECOND which are defined in the Deelartttion and not otherwise defined hcrc;iri urc
used herein as so defned in the Declaration.
fi.$75% Series B Cumulative Redeemable Preferred Shares. without nar value
Dcsi~nation and Number. A series of Preferred Sharps, dosignatod the 8.875%
1.
Series B Cumulative Redeemxbte Preferred Shares, without par value (ihe "Series B ~'reCciYeQ
Shares"), is hereby established. The number of authorized Series B Preferred Shires is
3,4SO,OgO.
Relative Senioritv. In respect of rights to receive dividends and to participate in
2.
distributions or payments in the event of any liquidation, dissolution or winding up of the Tn~st,
the Series B Preferred Shares shall rank (i)senior to the Common Shares, the Junior Participating
Preferred Shares and any other class or series of Shares of the Trust, the terms of which
specifically provide that such class or series ranks, as to rights to receive dividends and to
participate in distributions ar payments in the event of any liquidation, dissolution or winding up
of the Trust.junior to the Series B Preferred Shares (the Shares described in this clause (i) being,
collectively, "Junior Shares"), (ii) on a parity with the 9 1/2% Series A Cumulative 12edecmt+ble
Preferred Shares, without par value (the "Series A Preferred Shares"), and any other class or
aeries of Shares of the Trust, the terms of which specificnJly provide shut such class or sc~rics
ranks, as to rig}its to receive dividends and to participate in distriUutions or payments in the event
of any liyuiciation, dissolution nr winding up of the Trust. on a parity with the Series K Preferred
Shares, and (iii) junior to any class or series of Shares of the Trust, the terms of which
specifically provide that such class or s<:ries ranks, as to rights to receive dividends and iv
rarticipate in distributions or payments in the event of any liquidation, dissolution or winding up
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ofthe Trust, senior to the Series B Preferred Shares. For the avoidance of doubt, debt securities
ofthe Trust which are convertible into or exchan~;eahle for Shares of the Trust or any other c9ebt
securities ofthe Trust do not constitute a class or series ofShares for purposes ofthis Section 2.
Dividends and Distributions.
Subject to the preferential rights of the holders of any class or series of
(a)
Shares ofthe Tnzst ranking senior to the Series B Preferred Shares as to dividends, the holders o.f
the then outstanding Series B Preferred Shares shall be entitled to receive, when and as
authorized by the Trustees and declared by the 'T'rust, out of any funds legally available therefor,
emulative dividends at a rate o£ eight and seven-eighths percent 8.875% per annum. of the
Twenty-five Dollars ($25.OU) per shttre liquidation preference of the Series B Preferred Shares
(equivalent to t}ie annual rate of $2.21875 per share). Such dividends shall aocrue and he
cumulative from (but excluding) T~ecember l0, 2002 (the "Original Issue Date") in the case of
Series B Preferred Shares issued on or prior to January 9, 2003, and otherwise from (but
excluding) the date of the original issuance thereof, and will be payable quarterly in arrears in
cash on the fifteenth day of each 7anuary, April, July and October beginning on April 15, 2003
(each such day being hereinafter called a "Quarterly Dividend Date"); prni~ided that iC any
Quarterly Dividend Date is not a IIusiness Day(as hereinafter defined), khen the dividend which
would otherwise have been payable on such Quarterly Dividenel Date may be paid c~ri else ni:xt
succeeding Business 17ay with the same force and effect as if paid on such Quarterly 'Dividend
Date, and no interest or additional dividends or other sums shall accrue nn the amount so payable
from such Quarterly Dividend Date to such n~;xt succeeding Business Day. As used heroin the
term "Dividend Period" for Series B Preferred Shares means the period from but excluding t.hc
Original Issue 'Date or other dAte of the original issuance thercoC, as applicable, sand endin6 on
and including ehe next following Quarterly Dividend Date, and each subsequenC period frprr~ but
excluding a Quarterly Dividend Date and ending nn and including the next following Quarterly
Dividend Date. The amount of any dividend payable for any full Dividend Period or portion
thereof shall be computed on the basis of a 360-day year consisting oftwelve 30-day months (it
being undet~stood Y.hat the Frst Dividend Period is shorter than a*full Dividend Period).
Dividends shall be payable to holders ofrecord as they appear in the share records of the 'Trust at
the close of business on the applicable record date (the "Record Date"), which shall be a date
designated by the Trustees for the payment ofdividends that is not more than 60 nor less than 10
days prior to the applicable Quarterly Dividend Date.
Dividends on the Series B Preferred Shares shall accrue and he
(b)
cumulative, whether or not(i) the Trust has earnings,(ii)there are fitnds legally ttvailable for the
payment ofsuch dividends or (iii) such dividends have been declared.
(c)
If Series B Preferred Shares are outstanding, no full dividends shall be
declared or paid or set apart for payment on any other class nr series of Shares of the Trust
ranking, as to dividends, on a parity with the Series B Preferred Shares for any period, unless the
full cumulative dividends on the Series B Preferred Shares have been or contemporaneously are
declared and paid or declared and a sum sufficient' for the payment tYiereof set apart for payment
for all past Dividend Periods_ When dividends are not paid in full (or a sum sufficient for such
full payment is not so set apart) upon the Series B Preferred Shares and the Shares c~4'any other
class or series ranking on a parity as to dividends with the Series k3 Preferred Shares, all
-2{13009581?,;4)

dividends declared upon Series I3 Preferred Shares and any such other class or series of Shares
shall in all cases bear to each other the same ratio that accrued dividends per share nn the Series
I3 Preferred Shares and such other class or series of Shares (which shall not include any
accumulation .in respect pf unpaid dividends for prior dividend periods if such other olass or
series does not have a cumulative dividend)bear to each ocher.
Except as provided in Section 3(c)above, unless full cumulative dividends
(d)
on the Series B Preferred Shares have been or contemporaneously are declared and paid or
declared and a surn sufficient for the repayment thereof set apart for payment for all past
Dividend Periods and the then current Dividend Period, no dividends (other than in Common
Shares or other Junior Shares or options, warrants or rights to subscribe far or purchase Common
Shares or other Ju~iior Shares) shall be declared or paid or set apart for payment quid no other
distribution shall be declared or made upon the Common Shares or any other Shares ranking
junior to the Series B Preferred Shares as to rights to receive dividends or to participate in
distributions or payments in the event of any liquidation, dissolution or winding up of the Trust,
nor shall any Comxnan Shares or any other such Shares be redeemed, purchased or otherwise
acquired for any consideration (or any moneys be paid to or made available for a sinking fund
For the redeirption ofany such Shares)by the Trust except(i)by conversion into or exchange for
Conunon Shares or other Junior Shares, (ii) pursuant to pro rata offers to purchase or a
concurrent redemption of all, or a pro rata portion of, the outstanding Series B Preferred Shares
and any other class or series of Shares ranking on a parity with Series B Preferred Sharas as to
rights to receive dividends and to participate in distributions or payments in the event of any
liquidation, dissolution or winding up of the Trust, (iii) by redemption, purchase or other
acquisition of Common Shares made for purposes of stn incentive, benefit ar sht~re purchase plan
of the Trust or any of its suUsidiaries for oCCicers, Trustees or employees or others performing or
providing similar services,(iv) by redemption, purchase or other acquisition af ri~;hls to purchtisc
Tuninr Participating Preferred Shares pursuant to the I2ibhts Agrcei7icnt, dated as of May 3U,
1997, between the Trust and State Street Bank and Trust Company, as rights agent, or pursuant
to any replacement agreement therefor relating to such rights, each as in effect from time to time,
"or of any similar rights from time to time issued by the Trust in connection with a successor or
supplemental shareholder rights protection plan adopted by the Trustees, and (v) fnr
redemptions, purchases or other acquisitions by the Trust, whether pursuant to any provision of
the Declaration or otherwise, for the purpose of preserving the Trust's status as a real estate

investment trust(a"IZGIT")for federal income tax purposes.
(e)

No interest, or sum of money in lieu thereof, shall be payable in respect of

any dividend payment or payments on Series B Preferred Shares which may be in arrears, and
the holders of Series B Preferred Shares are not entitled to any dividends, whether payable in
cash, securities or other property, in excess of the full cumulative dividends described in this
Section 3. Except as otherwise expressly provided herein, the Series B Preferred Shares shall not
be entitled to participate in the earnings or assets ofthe Trust.
(~

Any dividend payment made on the Series B Preferred Shares shall be first

credited against the earliest accrued but unpaid dividend due with respect to such Shares which
remains payable. Any cash dividends paid in respect ofSeries B Preferred Shares,including any
portion theroof which the 'Trust elaots to designate us "capital gain dividends" (as defined in
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Section 857(or any successor provision) ofthe Internal Revenue Code)or as a. return of capital,
shall be credited to the cumulative dividends on the Series B Preferred Shares.
(g)
No dividends an tho Series B Preferred Shares shall be authorised by the
Trustees or be paid or set apart for payment by the Trust at such time as the terms and provisions
of any agreement of the Trust, including any agreement relating to its indebtedness, directly or
indirectly prohibit authorization, payment or setting apart for payment or provide that such
authorization, payment or setting apart for payment would constitute a breach thereofor a default
thereunder, or if such declaration, payment or setting apart for payment shall be restricted or
prohibited by law.
(li)
Tlie Tiust shall remain entitled to receive and retain any interest or other
earnings nn any money set aside for the payment of dividends on Series B Pzeferred Shares and
holders thereofshall have no claim to such interest or other earnings. Any funds for the payment
of dividends ~n Series F3 Preferred Shares which have beers set apart by the Trust and which
remain unclaimed by the holders of the Series $Preferred Shares entitled thereto on the first
anniversary of the applicable Quarterly Dividend Date, or other dividend payrricrit date, shall
revert and he repaid to the general funds ofthe Trust, and thereafter the holders of the Series 13
Preferred Shares entitled to the funds which have reverted or been repaid tc~ the Trust shall look
only to the general funds ofthe Trust for payment, without interest or other earnings thereon.
(i)
"Business Day" shall mean any day, other than a Saturday or Sunday, that
is neither a legal holiday nor a day on which banking institutions in New York, New York or
r3oston, Massachusetts are authorized or required by law, regulation oY executive order to close.
4.

Liquidation Rights.

(a)
Upon any voluntary or involuntary liquidation, dissolution or winding up
of the Trust, before any distribution or payment shall be made to the holders of any Corrunon
Shares or any other Shares ranking junior+to the Series B Preferred Shares as to rights to
participate in distributions or payments in the event ofany liquidation, dissolution or winding up
of the Z'rust, but subject to the preferential rights of holders of any class or series of Shares
ranking senior to the Series B Preferred Shazes as to rights to participate in distributions or
p~ymcnts in the event of any liquidation, dissolution or wittding up of the Trust, the holders of
Series B PreL'erred Shares shall be entitled to receive, out of assets of the Trust legally available
for distribution to shareholders, liquidating distributions in cash or property at its fair market
value as determined by the Trustees in the amount of Twenty-five Dollars($25.UU) per Series I3
Preferred Share,plus an amount equal to all dividends accrued and unpaid thereon.
After payment ofthe full amount of the ligixidating distributions t~ which
(b)
they are entitlod, the holders of Series B Preferred Shares will have no right or claim to any of
thy; remaining assets ofthe Trust.
(c)
In the event that upon any voluntary or involuntary liquidation, dissolution
or winding up ofthe Trust,the available assets ofthe 'Trust are insutticient to pay the full am~un~
ofthe liquidating distributions on all outstandinb Series $Preferred Shares and the Iitll amounts
payable as lignidatin~ distributions on ail Shares of other classes or series of Shares of the Trust
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ranking nn a parity with the Series B Preferred Shares as to rights to participate in distribiztic~n5
or payments in the event of any Liquidation, dissolution or windinb up of the Trust, thcn the
holders of the Series B Preferred Shares and all other such classes or series of Shares shall share
ratably in any such distribution of assets in proportion to the full liquidating distributions tc~
which they would otherwise be respectively entitled.
(d)
For purposes of this Section 4, neither the sale, lease, transfer or
conveyance of all or substantially all ofthe property or business of the Trust, nor the merger or
consolidation of the Trust into or with any other entity or the merger or consolidation of any
other entity into or with the Trust or a statutory share exchange by the Trust, shall he deerried to
be a dissolution,liquidation or winding up ofthe Trust.
(e)
In determining whether a distribution (other than upon voluntary or
involuntary liquidation), by dividend, redemption or other acquisition of Shares or otherwise, is
perniitted under Maryland law, amounts that would be needed, if the Trust were to be dissolved
at the time ofthe distribution, to satisfy the preferential rights upon dissolution ofthe holders of
Series B Preferred Shares will not be added to the Trust's total liabilities.
5.

Redemption UY the Trust.

(a)
Optional Redemption. The Series B Preferred Shares are not redeemable
prior to December 10, 2007 except as otherwise provided in Section 5(b) below. On and after
December 10, 2007, the Trust may, at its option, redeem Series B Preferred Shares in whole or
from time to time in park, for cash at a redemptipn price per share of Twenty-five Dollars
($2S,OU), together with all accrued and unpaid dividends to the date fixed for redemption, except
as otherwise provided in Section 5(c)(vi) below, and without interest (the "Series B 12edemption
Price"), Each date fixed for redemption of Series B Preferred Shares pursuant to this
Section 5(a) or to Section 5(b) below is referred to in these provisions of the Series Ei Preferred
Shares as a "Series B Redemption Date." The Series F3 Preferred Shares have no statec9 maturity
and are riot subject to any sinkrng fund or mandatory redemption. Any redemption of Scri'c;s Fi
Preferred Shires pursuant to this Section 5(a) shall be made in accordance with the applicable
provisions of Section 5(c) below.
Special Optimal 12edemption. The Trust may,at its option, redeem at any
(b)
time all or from time to time any Series B Preferred Shares which constitute Excess Series B
Preferred Shares(as defined in Section 9 below)for cash at a redemption price per shaxe equal to
the Series B Redemption Price, subject, with respect to the portion of the Series B 12edemption
Price constituting accrued and unpaid dividends to the date fixed for redemption, to Che
provisions of the second paragraph of subsection (c) of Section 5.14 of the Declaration and to
Section 5(c)(vi) below, and withoat 'interest. The Trust's right to redeem Excess Series B
Preferred Shares shall be in addition to, and shall not limit, its ri;~hts with respect to such Scrics
B Preferred Shares set forth in Section 9 below or in Section 5.14 of the Declaration. Any
redemption of Series B Preferred Shares pursuant to this Section 5(b) shall be made in
accordance with the applicable provisions ofSection 5(c)below.
(c)

Procedures and Terms for Redemption.
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Notice of redemption will be mailed at least 30 days but not more
(i)
than 60 days before the Series B Redemption Date to each holder of record of Series I3
Preferred Shares to be redeemed at the address shown on the share transfer books of the
Trust; provided that if the Trust shall have reasonably concluded, based on advice of
independent tax counsel experienced in such matters, that a redemption pursuant to
Section 5(b) must be made on a date (the "Special Redemption Date") which is earlier
than 30 days after the date ofsuch mailing in order to preserve the status of the Trust as a
REIT for federal income tax purposes or to comply with federal tax laws relating; to the
Trust's qualification as a RETT, then the Trust may give such shorter notice as is
necessary to effect such redemption on tho Special 12edemption Date. each notice of
redemption shall state: (A)the applicable Series B RedempCion Date;(B) the number of
Series B Preferred Shares to be redeemed;(C)the applicable Series B lZedemption Price;
(D) the place or places where certifCates for such Series ~3 Preferred Shares axe to be
surrendered for payment o.f the Series I3 Redemption Price; and (E) that dividends on the
Series 1~ Preferred Shares to be redeemed will cease to accrue on such Series B
TZedemption Date. If fewer than ail the Serios B Preferred Shards ire; to he redeemed, the
notice mailed to each such holder thereof shall also specify tl~e numUer of Series B
Preferred Shares to be redeemed from each such holder or the method for calculating that
number. No failure to give such notice or any defect therein or in the mailing thereof
shall affect the validity of the proceedings for the redemption of any Series B Preferred
Shares except as to the holder to whom the Trust has failed to give notice or to whom
notice was defective.
Tf notice of redemption of Series B Preferred Shares has been
(ii)
mailed in accordance wil:h Section S(c)(i) above and if the funds necessary for such
redemption have been set aside by the Trust in trust for the benefit of the holders o.f the
Series B Preferred Shares so called for redemption, subject to the provisions of
Section 5(c)(v) below, then from and after the Series B Redemption Dale specified in the
notice, dividends will cease to accumulate, and such Shares shall no longer be deemed to
he outstanding and shall not have the status of Series B Preferred Shares anci' all ribhts of
the holders thereof as shareholders of the Trust (except the right to receive the Series I3
Redemption Price) shall terminate.
Upon surrender, in accordance with the Trust's notice of
(iii)
redemption, of the certificates For any Series B Preferred Shares redeemed (properly
endorsed or assigned for transfer and with applioab]e signature guarantees, if the Trust
shall so require and the notice shall so state), the Series B Preferred Shares shall he
redeemed by the Trust at the Series Ei Redemption Price. Tn case fewer than all the 5cries
B Preferred Shares evidenced by any such cerliFcale are.recleemeQ, anew ceriificale or
certificates shall be issued evidencing the unredeemed Series B F'rei'erred Shares without
cost to the holder thereof.
(iv)

If fewer than all of the outstanding Series B Preferred Shares arc to

be redeemed, the number of Series B Preferred Shares to he redeemed will he rietcrmineci
by the Trust and such Shares may be redeemed pro rata from the holders of record of
such Shares in proportion to the number of such Shares held by such holders (with

~~
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adjustments to avoid redemption of fractional Shares), by lot or by any other eyuitablc
method determined by the Trust.
(v)
Any funds for the redemption of Scrics F3 Preferred Shares which
have been set aside by the Trust pursuant to Section 5(c)(ii) above, shall be irrevocably
set aside separate and apart from the Trust's other funds in trust for the pro rata benefit of
the holders ofthe Series B Preferred Shares called for rederrzption, except that:
(A)

the Trust shall be entitled to receive any interest or other earnings, if any,
earned on any money so set aside in trust, and the holders of any Shares
redeemed shall havo no claim to such interest or other earnings; and

(B)

any balance of monies deposited by the Trust and unclaimed by the
holders of the Series B Preferred Shares entitled thereto at the expiration
ofone year from the applicable Series B Redemption Date shall be repaid,
together with any interest or other earnings earned thereon, to the general
funds ofthe Trust, and after any such repayment,the holders ofthe Shares
entitled to the funds which have been repaid to the Trust shall look only to
the general funds of the Trust for payment without interest or other
earnings tkiereon.

(vi)
.Anything in these provisions of the Series B Preferred Shares to
the contrary notwithstanding, the holders of record of Series B Preferred Shares at the
close of business on a Record Date will be entitled to receive the dividend payable with
respect to such Shares on the corresponding Quarterly Dividend Date notwithstanding the
redemption of such Shares after such Record Date and on or prior to such Quarterly
Dividend Date or the Trust's dcfatiYlt in the payment of the dividend due on such
Quarterly Dividend Date, in which case the amount payable upon redempliori of such
Series B Preferred Shares will not include such dividend (axed the (u11 amount oC the
diNidend payable for the applicable llividend Period shall +instead be paid nn such
Quarterly Dividend Date to the holders of record on such Record Date as aforesaid).
Except as provided in this clause (vi) and except to the extent that accrued and unpaid
dividends are pAyablc as a part ofthe Series 13 Redemption Prioa pursuant to Sectinn 5(u)
or 5(b), the Trust will make no payment or allowance for unpaid dividends, regardless of
whether or not in arrears, on Series B Preferred Shares palled for redemption.
(vii) Notwithstanding the. foregoing, unless the full cumulative
dividends on all Series B Preferred Shares shall have been or contemporaneously arc
declared and paid or declared and a sum sufficient far the payment thereof set apart for
payment for all past Dividend Periods and the then current Dividend Period, no Series F3
Preferred Shares shall be redeemed unless all outstanding Series B Preferred Shtues are
simultaneously redeemed; provided, however, that (i) the foregoing shall nut prevent the
redemption of Series 13 Preferred Shares pursuant to Section 5(b) above or the purchase
or acquisition ofSeries B Preferred Shares pursuant to a purchase or exchange offer mzde
on the same terms to holders of all outstanding Series B Preferred Shares, and (ii) the
foregoing shall not in any respect limit the terms and provisions of Section 5.14 of the;
Declaration or Section 9 hereof In addition, unless the full cumulative dividends on all
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outstanding Series B Preferred Shares have been or contemporaneously are declared anc9
paid or declared and a sum sufficient fnr the payment thereof set apart for payment for all
past Dividend Periods and the then current Dividend Period, the Trust shall not purchase
or otherwise acquire directly or indirectly any Series B Preferred Shares (except by
conversion into or exchange for Common Shares or other Junior Shares); provided,
however, that (i) the foregoing shall not prevent the redemption of Series I3 Preferred
Shares pursuant to Section 5(b) above or the purchase or acquisition of Series B Preferred
Shares pursuant to a purchase or exchange offer made nn the same terms to holders of zil
outstanding Series B Preferred Shares, and (ii) the fbre~oinb shall not in any respect limit
the terms and provisions of Section 5.24 of the Declaration or Section 9 hcrcof.
(viii) I'or the avoidance of doubt, the provisions of this Section 5 shall
not limit any direct or indirect purchase or acquisition by the Trust of all or any Series Z3
Preferred Shares on the open market (including in privately negotiated transactions),
except as otherwise expressly provided in Section 5(c)(vii) above.
Voting Rights. Notwithstanding; anything to the contrary contained in the
6.
Declaration, except as set forth below in this Section 6, tho holders of the Sories B Preferred
Shares shall not be entitled to vote at any meeting of the shareholders for election of Trustees or
for any other purpose or otherwise to participate in any action taken by the Trust or the
shareholders thereof, or to receive notice of any meeting of shareholders (except for such notices
as may be expressly required by law).
At any time dividends on the Series B Preferred Shares shall be in arrears
(a)
for six or more quarterly periods, whether or not the quarterly periods are consecutive, the
holders of Series B Preferred Shares (voting separately us u class with all other series of
Preferred Shares of the Trust upon which like voting rights have been conferred and are
exercisable} will be entitled to vote for the election of two additional Trustees of the Trust at the
next annual meeting of shareholders and for those or other replacement Trustees at each
subsequent meeting (and the number of Trustees then bonstituting the Boazd of Trustees will
aiYtomatically increase by two, if not already increased by twa by reason of the election of
Trustees by the holders o.£ such Preferred Shares), until all dividends accumulated on Series B
Preferred Shares for the past Dividend Periods and the then current :Dividend Period sh111 have
been fully paid or declared and ~ sum sufticienY for the payment thereof' set apart for payment.
For the avoidance of doubt, and by means vi' example, in the event dividends on the Series 13
Preferred Shares and the Series A Preferred Shares sha11 both be in arrears for six or more
quarterly periods, the holders of Series B Preferred Shares end Series A Preferred Shares (and
the holders of.all other series of Preferred Shares of the Trust upon which like voting rights hive
been conferred and are exercisable) shill be entitled to vote for the election of two additional
"Trustees in the aggrebate, not four or more additional Trustees.
Upon the full payment of all such dividends accumulated on Series
(i)
B Preferred Shares for the past Dividend Periods and the then current Dividend Period or
the dec]aration in full thereof and the Trust's setting aside a sum sufficient for the
payment thereof, the right of the holders of Series B Preferred Shares to elc;ct such two
Trustees shall cease, and (unless there are one or more other series of Preferred Shares of
the Trust upon which like voting rights have been conferred and axe exercisable) the temp
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of office of such Tnistees previously so elected shall automatically terminate and the
authorized number of Trustees of the Trust will thereupon automatically return to the
number of auehorized Trustees otherwise in effect, but subject ahvays to the same
provisions for the reinstatement and divestment of the right to elect two additional
Trustees in the case of any sual~ future dividend arrearage.
(ii)
If at any time when the voting rights cpn.f'errcd upon the Series B
Preferred Shazes pursuant to this Section 6(a) are exercisable any vacancy in the office of
a Trustee elected pursuant to this Section 6(a) shall occur, then such vacancy may he
filled only by the written consent ofthe remaining such Trustee or by vote of the holders
of record of the outstanding Serics B PrEferred Shares and any other series of Preferred
Shares of the Trust upon which like voting rights have been conferred and are exercisable
and which are entitled to vote as a class with the Series S Preferred Shares in the election
ofTrustees pursuant to this Section 6(a).
(iii)
Any Trustee elected nr appointed pursuant to this Section G(a) may
be removed only by the holders of the outstanding Series B Preferred Sh~ues a.nd any
other series of PreFerred Shares of the Trust upon which like voting rights have been
conferred and are exercisable and which are eiztitled to vote as a class with the Series 'B
Freferred Shares in the election of Trustees pursuant to this Section 6(a), and may not be
removed by the holders ofthe Common Shares.
(iv)
The term of any Trustees elected or appointed pursuant to this
Section 6(a)shall he from the date ofsuch election or appointment and their qualii'ication
until the next annual meeting of the shareholders and until their successors are duly
elected and qualify, except as otherwise provided above in this Section 6(a).
(b)
Sn long as any Series B Preferred Shares remain outstanding, the 'I'r-ust
shall not, without the affirmative vote or conser►t of the holders oCat least two-thirds of the Series
S Preferred Shares outstanding at the time, given in person or by proxy, either in writing <>r at a
meting (khe holders of Series B Preferred Shares voting separately as a class), (i) authoriru <~r
cre~tt~, or increase the authorized or issued amount of any class or series of Shares ranking
senior to the Series B Preferred Shares with respect to payment ofdividends or the distribution of
assets u~~oii liquidation, dissolution or winding up of the Trust, or reclassify any authorized
Shares of Lhe Trust into any such Shores, or create, authorize or issue any obligation ~r security
convertible into or evidencing the right to purchase any such Shares; or(ii) emend, Ater or repeal
the provisions of the Declaration or the terms of the Series B Preferred Shares, whether by
merger, consolidation or otherwise, so as to materially and adversely affect any right, preference,
privilege or vc~tin~ power of the Series B Preferred Shares;provicletl, however, that any increase
in the amount of authorized Preferred Shires, any issuance of or increase in the amount ofSeries
B Preferrc;d Shares or any creation or issuance of or increase in the amount of authorised shares
of any class or series of Preferred Shares which rank on a parity with the Series B Preferred
Shares with respect to payment of dividends or the distribution of assets upon liquidation,
dissolution or winding up of the Trust or which are Junior Shares shall not be deemed to
materially and adversely affect the rights, preferences, privileges or voting powers of the Series
B Preferred Shares.
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(c)
The voting provisions set forth in clauses (a) and (h) above will not apply
if; at or prior to the time when the act with respect to which a vote would otherwise he required
shall be effected, all outstanding Series B Preferred Shares shall have been redccmcd or caUcd
for x-edeinption and sufficient funds shall have been depositc;d in trust pursuant to the provisions
of Seccioris 5(c)(ii) and 5(c)(v) hereof to effect the redemption.
(d)
On each matter submitted to a vote of the holders of Series I3 YreCerred
Shares or on which the holders of Series B Preferred Shares are otherwise entitled to vote as
provided herein, each Series B Preferred Share shall be entitled to pne vote, except that when
Shares of any other class or series of Preferred Shares of the Trust have the right to vote with t1~e
Series S Preferred Shares as a single class on any matter, the Series B Preferred Shares and the
Shares of each such other class or series will have one vote for each Twenty-five Dollars
(25.00} of liquidation preference.
Conversion.
The Series B Preferred Shares are not convertible into or
7.
exchangeable for any other property or securities of the Trust. This provision will not prevent
ttie Trust from offering to convert or exchange the Series B Preferred Shares.
StAtus of Redeemed and Reacquired Series B Preferred Shares. In the event any
8.
Series F3 Preferred Shares shall be redeemed pursuant I:o Section 5 hereof or otherwise reacquired
by the Trust, the Shares so redeemed or reacquired shall become authorized but unissued Series
B Preferred Shares, available for future issuance and reclassification by the Trust or, if so
determined by the Trustees, maybe retired and canceled by the Trust.
9.

Restrictions on Transfer.

1~s a condition to the transfer (including, without limitation, any sale,
(u)
transfer, gift, assignment, devise or other disposition of Series B Preferred Shares, whether
voluntary or involuntary, whether beneficially or of record, and whether effected constructively,
by operation of law or otherwise) and/or registration oftransfer of any Series 23 Pref'crred,Shares
("Excess Series B 'referred Shar~;s") which could in the opinion of the Trustees result in
direct or indirect ownership (as defined in Sc:ctiori 5.14 of the
(i)
Declaration) of Series B Preferred Shares representing more than ~.S% in number, value
or voting power of the total Series B Preferred Shares outstanding becoming concentrated
in the hands of one owner other than an Excepted Person (as such term is defined in the
Declaration),
(ii)
the outstanding Series B Preferred Shares of the Trust being owned
by fewer than one hundred twenty(120) persons, or
(iii)
the Trust being "closely held" within the meaning of Section
856(h) of the Internal Revenue Code,
such potential owner(a "Proposed Transferee") shall file with the 'Trust the statement or afiiduvit
descried in Section 5.14(U) of the Declaration no later than the fifteenth (15`h)day prior to any
proposed transfer, registration of transfer or transaction which, if consummated, would have any
of the results set forth above; provided, however, that the Trustees may waive such requirement
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of prior notice upon determination that such waiver is in the best interests of the Trust. Subject
to Section 5.14(1) ofthe Declaration, the Trustees shall have the power and right (i) to refuse to
transfer or issue Excess Series B Preferred Shares or share certificates to any Proposed
Transferee whose acquisition ofsuch Excess Series B Preferred Shares would, in the•opinion of
the Trustees, result in the direct or indirect beneficial ownership oFany Excess Series B Preferred
Shares by a Person other than an Excepted Person and (ii) to treat such Excess Series T3 Preferred
Shares as having been transferred not to the Proposed Transferee but rather to a trustee for the
benefit of one or more Chfirit~ble Beneficiaries (as defined.in the Declaration) selcctcd and
otherwise as described in SecCion 5.14(c) of the Declaration. Any such trust shall he deemed to
have bccn established by the holder of such Excess Series II Preferred Shares for the bcncft of
the applicable Charitable Beneficiary or Charitable Beneficiaries on the day prior to the date oP
the purported transFer to the Proposed Transferee, which purported transfer shall be void ab inilio
and the Proposed Transferee shall be deemed never to have acquired any interest in or with
respect to the Excess Series B Preferred Shares purportedly transferred.
(b)
Any Excess Series B Preferred Shares shall automatically be deemed to
constitute F'xcess Shares (within the meaning of the Declaration) and shall be treated in the
manner prescribed for excess Shares, including, without limitation, the provisions set forth iri
Section 5.14(c)thereof
Notwithstanding any other provision of the Declaration or hereof to the
(c)
contrary, but subject to Section 5.14(i) of the Declaration, any purported acquisition vi'Series E3
Preferred Sheires (whether such purported acgiiisitinn results from the direct or indirect
acquisition or ownership (as defined f'or purposes o£ the Declaration) of Series B Preferred
Shares) which would result in the disqualification ofthe Trust as a TLEIT for federal income tax
purposes shall be null and void. Any such Series B Preferred Shares may be lrealecl by the
'Trustees in the manner prescribed fox Excess Series B Preferred Shares in these provisions ofthe
Series B Preferred Shares and for Excess Shares in Section 5.14(c)ofthe Declaration.
The provisions of this Section 9 shall not limit •the applicability of
(d)
Scctipn 5.14 of the Declaration to Series B Preferred Shares in accordance with the terms
thereof, and the provisions ofthis Section 9 and of Section 5.14 ofthe Declaration shall not limit
llie ribht of the Trust to elect to redeem Excess Series B Preferred Shares pursuant to
Section 5(b) hereof. Subject only to Section 5.14(1) of the Declaration, nothing contained in this
Section 9 or in any other provision of the Series B Preferred Shares shall limit the autl7c~rity of
the 'trustees to take such other action as they deem necessary or advisable to protect the Trust
and the interests of the shareholders by preservation of the Trust's staCus as a REIT for federal
income tax purposes. The provisions of subsections(~ through (i) of Section 5.14 of thic
Declaration shall be applicable to this Section 9 as though (i) the references therein to
Section 5.14 ofthe Declaration referred instead to this Section 9 a.tid (ii) the references lkterein to
subsections of Section 5.14 of the Declaration referred to the comparable provisions of this
Section 9.
10.
Severability. If any preference, right, voting power, restriction, limitation as tv
dividends or other distributions, qualification, term or condition of redemption or other term of
the Series B Preferred Shares is invalid, unlawful or incapable of being enforced by reason of
any role oflaw or public policy,then, to the extent permitted by law, all other preferences, rights,
-11{T30095812;4}

voting powers,restrictions, limitations as to dividends or other distribritions, qualifications, terms
and conditions of redemption and other terms of the Series I3 Preferred Shares which can be
bivcn effect without the invalid, unlawful or unenforceable preference, right, voting power,
restriction, limitation as to dividends or other distributions, qualification, term or condition of
redemption or other term of the Series B Preferred Shares shall remain in full force and effect
and shall not be deemed dependent upon any invalid, unlawful or unenforceable preference,
right, voting power, restriction, limitation as to dividends or other distributions, qualification,
term or condition ofredemption or other term ofthe Series B Preferred Shares.
THIRD: The Series B Preferred Shares hove been classified and designated by the
Board ofT~rustees under the authority contained in the Declaration.
FOURTFI: These Articles Supplementary have been approved by the Board of'I'rustc;es
in the manner and by the vote required by law.
F~FTI3: The undersigr►ed Executive Vice President of the Trust acknowledges these
Articles Supplementary to he the trust act ofthe Trust and, as to nll matters or facts required to
he verified under oath, the undersigned Executive Vice President acknowledges that, to the best
of his knnwled~e, inform~tian and belief, these matters and facts are true in all materia] respects
and this sYale;ment is made ur►cler the penalties for perjury.
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1N WITNL:SS WHEREOF, HOSPITALITY PROPERTIES TRUST has caused these
Articles Supplementary to be signed in its name and on its behalf by its Executive Vice President
and witnessed by its Secretary on December~,2002.
WIT'NF_.SS:

G. Murray
Secretary

~noo~sais;n~

HOSPITALITY PROP~FtTIES TRUST

Thomas M.O'IIrien
Executive Vice President
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HOSPITALITY PROPER'T'IES TRUST
ARTICLES OF AMENAMENT
Hospitality Prvperiics Trust, a Maryland real estate investment trust (hercinaRcr called
the "Trust'), hereby certifes to the State Department of Assessments and Taxation of Maryland
that:
FIltST:
The Trust desires to amend its Amended and Restated Declazation of'Trust
as currently in effect(the "Declaration of TrusY~ as follows:
1.
Section 1.4(h) of the Declaration of Trust is hereby deleted in its entirety and
replaced with the following:
1.4(h) Independent Trustee: "Independent Trustee" shall mean a Trustee
who is not then an officer of the Trust or an Affiliate ofthe Advisor.
2.
Secrion 5.2 ofthe Declarntion of Trust is hereby doloted in its entirety and
raplaccd with the following:
Certiftcutes. At the election of the Truat, ownership of Shares may
5.2.
be evidenced by certificates in such form as the Trustees shall from time to time
approve, specifying the number of Shares of the applicable class held by such
Shareholder. Subject to Sections S.G and 5.14(cj hereof, such certificates shall be
treated as negotiable and title thereto and to the Shares represented thereby shall
be; transferred by delivery thereof to the sarnc extent in all respects t~s x stock
certificate, and the Shares rc:presented thereby, of a Maryland business
corporation. Unless otherwise determined by the Trustees, such certificates shall
be signed by the Chairman, if any, and the President and shall be countersigned
by a transfer agent, and registered by a registrar if any. and such signahues may
be facsimile signatures in accordance with Section 3.2(d) hereof. There shall be
filed with each transfor agent a copy of the form of certificate so approvod by the
Trustees, certi~c:d by thn Chairman, President, or Secretary, and such forrn shall
continua to be used unless and until the Trustcos upprovc soma other form.
In furtherartcC of the prvvisiotts of Sections 5.1 and 5.14(c) horavf, cac27
certificate evidencing Shares shall contain a legend imprinted thereon to
substantially We following effect or such other legend as the Trustees muy from
time to time adopt:
REFERENCE IS MADE TO THB DECLARATION OF
TRUST OF TF-IE TRUST FOR A STATEMENT OF ALL THE
DESIGNATIONS, PREFERENCES. LIMITATIONS, AND
RELATNB 12TGHTS OF EACH CLASS OR SERIES OF
SHARES THAT THE TRUST IS AUTHORIZED TO ISSUE,
TI-iE VARIATIONS IN THE RLLATNL
7 RIGH'T'S AND
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1~R~FBRENCES OF ANY PREPEI2RED OR SPECIAL CLASS
OF SHARES IN SERIES, TO THE EXTENT THEY HAVE
BEEN FIXED AN'D DETERMINED, AND THE AUTHORITY
OF THE TRUSTEES TO F7X AND DETERMINE THE
RELATNE RIGHTS AND PRL~F~RENCES OF SUBSEQUENT
SERIES. AN'Y SUCH STATEMENT SHALL BE PLIRNISHED
WITHOUT CFIARGE ON REQUEST TO T'HE TTLUST AT TTS
PRINCIPAL PLACE OF BUSINESS OR REGISTERED
OFFICE.
IF NECESSARY TO EFFBCT COMPLIANCE B'Y 'TI-YE
TRL7ST WITH REQUIREMENTS OF THE INTERNAL

TO
REAL
REVENUE
CODE RELATIlVG
BSTATE
INVESTMENT TRUSTS, THE T'LIK~'ORTED TRANSFER OF
TFiE SHARDS BV7DENCED BY THIS CERTIFICATE MAY BE
PROHIBITED AND DI2..IN"VALII~ATED UPON T~-iE TERMS
AND CONDITIONS SET FORTH IN THE T~ECL.ARATION OF
TRUST. THE TR.i.75T WILL FURNISH A COPY OF SUCH
TEILMS AND CONDITIONS TO THE R~GXST~RED HQLDER
OF THIS CERTIFICATE UPON REQUEST ANI7 WITHOUT
CHARGrE.
3.
Section 5.11 of the Declaration of Trust is hereby deleted in its entirety and
replaced with the following:
5.1 1

[Reserved.]

The foregoing amendments to the Declaration ofTrust were duly advised
SECOND:
by the Board ofTrustees ofthe Trust and approved by the shareholders ofthe Tntst as required
by law,
i
+
THIl2D:
The undersi};ned President of the TnYst acknorwled~es these Articles of
tlmendment to be the trust act of the Trust and, as to all matters or facts required to be verified
under oath, the undersigned President acknowledges that, to the best of his knowledge,
information and belief, these mutters and facts are true in all material respects and that this
statement is made under the penalties for perjury.

{CBU52U022;2}

IN WITNESS'WHEREOF',the Trust has caused these Articles ofAmendment to be
executed in its nsirne and on its behalf by its President and attested by its Assistant Secretary this
23rd day ofMay,2006.
ATTEST:
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HOSPITALYTY YItOPERTiCS TKClST
ARTICLES 5UPPLEMEIV I'Alt'Y
7"'/o SL~'ll1ES C CUMULATIVE REDEF.IVIA$LE YILEFERRED S~IATZES
without par value
H<)SNITALI"I'Y PROPERTIES TRUST, a Maryland re;Hl eslaie invesLunnt trust (Ihc "Tn~v!").
hereby cnrtiPies to 1hc: Sate Department of Assessments xnd Taxation of Mury3and That:
TII2ST: Pursuant to e+utharily expressly vested in tho Trustees by Section 5.1 of the Arncndc~d
and Restated Declaration of'I'rust oftha Trust, dated August 21,!995, as amondcd and supplomentcd (tho
"Uecla~atlon'~, thc'1'tvstccv hnvo duly ctassifiad and designated 13,800,000 Prefcrrod Shares of tho't'rust
Aa 7% Sarics C Cumulative Redecmublo Profurred Shares, without par value, of tho 7ru~t ("Series C
Preferred Share.v").
SF,COND: 1'he preferences, rights, voting powers, restrictions, limitations as to dividends and
other distributions, qualifications and terms or conditions of redemption of the Series C Preferred Shares
am as follows, which upon any restatement of the Declaration shaft bo made part of Artiste V of the
Declaration, with any necessary or appropriate chnngus to the enumeration or tottering of seatigns or
subsections hereof: Capitalized terms used in this ARTICT.~ SECOND which arc defined in the
Declaration and not otherwise defined Herein me aced herein as sn ~iefinerl in fhe Dealaratit~n.
7° S~rj,S~,s' Cumul~iive Redeemab~Preferred Share_ without n~'~~15~4
I~osignation and Number. A series of Preferred Shares, desisnatcd the ?% Series C
1.
Cumulative 12edoemable Preferred Shares, without par value (the "Series C Preferred Shares"), is hereby
nstubtished. The number of authorized 5ories C Preferred Shares is 13,800,000.
1iFL~tive Seniority. In respect of rights to receive dividends and to participate in
2.
distributionv ar payma»ts in the avant of any liquidation, dissolution or winding up of the Tn~st, tlsc
Sarics C Pn;ferred Shn~es shall rank (i) senior to the Common Shnc~es, thu Junior Participating Preferred
Shares send any other class or series o~ Shares of thcs'Trust, the terms of which speciticalty provide that
such class or series ranks, as to rights to recaivv dividends and to participt~te in distributions or payments
in the avant of any liquidation, dissolution or winden~ up of the Trust, junior to the Series C Preferred
Shares (U~o 5hares described in this clAusc (i} bcinb, collectively, "Jz+nior .Shares"), (ii) on u parity bttsis
with the '!'rust's 8.875% Series 13 Cumulative Redeemable Preferred Shares, wiU~aut pTr value (thn
"Series Ii !'referred Shares"), and any other class or series of Shares of tl~c Trust, the terms of wiii~h
specifically provide that such class or series ranks, as to rigfits to receive dividends and to participate in
distributions or payments in the avant of any liquidation, dissolution or winding u{~ of the '!'rust, nn a
parity Wlth the Scrips C Preferred Shares, and (iii)junior to any class or series of Shares o1'lt~a'Trttat, the
forms oFwhich specifically provide thAt such class or series ranks, as tv rights to rc:ctivc dividends and to
ptuticiputc in distributions or paymcsnts in the Gvent of any fiyuidation, diasatution or winding up cif the
Ttvst, senior to the Series C Preferred Stiare+. ror d~~ avoidance vF doubt, debt securities of the T~u~l
w}iich arC convertible: into oc ~xctiattgeable for S{rares of thu Trust or any ether debt securities of thc'1'rust
do not con~lilulc a Mass or series of Shares for purposes of this Section 2.
J2jyidcnds and Digtrih~tiona,
Subject to the preferential rights of the holders of any class or series of Shares of
(a)
tfie '!'rust ranking senior to the Series C !'referred Shores as to dividends, the holdcrti of thr. then
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outstanding Series C Preferred Shores shall be entitled to receive, when and as autY~nrized by the 'Trustees
and dacl:ued by the Trust, out of any funds legally available therefor, cumulative cash dividends at a rate
of seven percent 7% per annum of the Twenty-five Dollars ($25.00) per share liquidation preference of
the Scrtes C Preferred Shares (equivalent to the annual rate of X1.75 per share). Such dividends shall
accrue and be cumulative from tho applicable Original Issue Data (as hereinafter defined) and shall be
pRyable quarterly in arrears in cash on the fifteenth day of each I'ebruary, May, August and November
beginning on May !5, 2007 (each such day being hereinafter oallcd a "Quarterly Dividend Date");
provided that iP any Quarterly Dividend Date is nc~t a Liusiness Dzy (as hereinafter defined), Dien the
dividend which would ptherwise havo been payable on such Quarterly Dividend Date may be paid on the
next succeeding Business ~7ay with the same farce and effect as if paid on such Quarterly Dividend Dale,
atnd nn interest or additional dividends or othor sums shall accrue on the amount s~ paylble from such
Quarterly Dividend DAte to such next succeeding Business Day. As used her~;in, Lhc term "Dividend
Period' far Series C PrePcrrcd Shores means the period from the applicable Original I;sue Tate and
ending on but excluding the next following Quarterly Dividc:nci Date, quid GF1CI] subsCquonl N~rioQ fru~u a
Quatterly I~ividenQ Dntt and ending un but excluding the next Pollowinb Quarterly I)ividcnd Uate; and
Uic lann "Or1glr~ul Issx~e Date" means (i) February 21, 2007, in the ct~se of Series C Pr~fbn~ed Shaces
issued on or prior to March 23, 2007, and (ii) its any other cases, tho latost Quarterly Dividend Dates which
precedes tho date of issuance of such Sories C Preferred Shares and which succaede the lust Dividend
1'erioci for which full cumulative dividends have been paid on the then outstanding Series L Proferrcd
Shares; provided that, in the ensc of any Series C Preferred Shore which is part of a subsequent issutince,
the: date of issuance of which falls between (i) the Record J7aie (as hereinafter defined) for dividends
pflyAblc on the first sucaeediag Quarterly Dividend Dale and (ii) such Quarterly Dividend Date,.the
"Original Issue Duty" of suoh Soriss C Preferred Share moans the data of the Quarterly Dividend Date
that immediately follows the dote of issuance. The rxmount of any dividend payable for tiny full Dividend
I'criod or portion thereof shall be computed on the basis of a 360-day year consisting of twelve 30-day
innnths (it being understood that the first T~ividend Period is sl~ortcr tl~a~i a full Dividend Pc;riod).
Dividends shall be payxbIc tc~ IiolJers of record as they appear in the share reoords of the Tn.ist nt the
close of business on the applicable record date (the "Record 1~ate"), which shall be a date designated by
the Tnistees for the payment of c9ividends that is not more than 60 nor Icss than 10 clays prior xn the
applicable Quarterly Dividend Date.

(b)
Dividends on the Series C Preferred Shares shall accrue and be cumulative,
whether or not (i) the ?'rust has earnings, (ii) there are funds legally available for the payment of suct~
dividends or (iii) such dividends have been declared.
If Series C Preferred Shares are outstanding, no fuU dividends shall be declared
(c)
or paid or sat apart for payment on any other clays or series of Shares of the Trust ranking, as to
dividends, on a parity with the Series C Preferred Shores for any period, unless the full aumulAtive
dividends on the Series C Preferred Shares hove been or contemportxneously era declared Ind paid or
declared and a sum sufficient far the payment thereof set apart for payment for all past Dividend Vcriods.
When dividends are not paid in fill (or a swn sufficient lix such full payment is nut sc> sel apstrl) upon lhcs
Series C: Preferred Shares and the Shares of any other class or series rankin6 nn n parity as to dividends
with the Sericss C T'ref'erred Shares, x!1 dividends declarc;d upon Series C T>referred Shares Ind tiny such
other class or series of Sharps slz~ll in all cases bear to eAch other the same ruti<~ that accrued dividends
pc:r SIlElYf3 nn thcs Series C Preferred Shares end such other cltiyg or series of Shnrov ~wl~ich shall not
inclucic; ~xny fieeumulation in respe>cl of'unpaicf dividends For prior dividend periods if such other class or
series does not have a cumulakive dividend) bear to cacti other.
(d)
i7nless full cumulative dividends on ttte Series C Preferred Shares hflvr been or
eontemporan~ously arcs declarrd and paid or dc:elared and a sum sufFcient for the payment thereof set
apart Per payment for all past lJivldend Periods, nn dividends (other than in Common StiHres or other
-~(BOG030A7; A)

Junior Shares or options, warrants or rights to subscribe for or purchase Camnrton Shares or other Junior
Shares)shalt be declared end paid nr declared and set apart for payment and no other distribution shall be
declared or made upon the Common Shares nr any oYlier Shares ranking junior to the Series C Preferred
Shores ns to rights to rocaivc dividends or to participate 3n distributions or payments in the event of any
liquidation, dissolution or winding up of the Trust, nor shall any Common Shares or any other such
Shares be redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or
made lvailuble for a sinking fund for the redemption of any such Shares) by khe Trust except (i) by
conversion into or exchange for Common Shares or other Junior Shares,(ii) pursuant to pro rata offers to
purchase or a concurrent redemption of all, or a pro rata portion of, the outstanding Series C Preferred
Shares and any other class or series of Shares ranking on a parity with Series C Preferred Shares ass to
rights to receive dividends and to ps~riicipate in distributions or payments in the event of~ any liyuidativn,
dissolution or winding up of lha Trust, (iii) by redemption, purchase or other acquisition of Common
Shares mac4e !or purposes of en incentive, beiiuCit yr share purchase plan o'f tLu Trust or any of ils
suk~sidiarics for officers,"I~rusCees or employees or others performing or providing similar services,(iv) by
redemption, purchase: or other acquisition of rights to purchase Junior Participating Preferred Shires
pursuant to the Rights Agreement, dated ~s of MAy 2Q, 1997, butwcsan the "Trust and Wclis I'~ar~o Nntic~nal
Associntinn, us succossor to Stato Street Bank and 'Trust Company as rights ugcnt, or pursuant to Any
rcplflccmcnt agreement therefor relating to such rights, or o£ any similar rights from time to tirnn issued
by Che 'Trust in connection with a successor or supplemental shareholder rights protecCion plan adopted by
tki~ Trusteos, ewch as in effect from time to time, and(v)for redemptions, purehasos or other acquisitions
by t}~c~ 'Trust, whother pursuant to any provision of the Declaration or otherwise, for the purpose oi'
prefiervinb the Truet's status as a real estate invostmont trust(a"RE7T')for federal incomo tax purp<~aes.

No interest, nr sum of money in lieu thereof, shall be payable in respect of any
(e)
dividend p~~yment or pTyments on Series C Preferred Shams which may be in ~irrears, Tnd the holders of
Series C Prcforred Shires are not entitled to any dividends, whether payable in cash, securities or othc;r
property, in excess of the full cumulative dividends described in this Section 3. Except as otherwise
expressly provided herein,the Series L Preferred Shares shall not be entitled to participate in the earninbs
or assets of'the Trust.
Any dividend payment made on the Series C Preferred Shares shall be first
(~
credited against the earliest accrued but unpaid dividend due with respect to such Shares which remains
payable., Any cash dividends paid in respect of Series C Preferred Shares, including any portion t}~ereof
which the "Trust elects to designate as "capital gain dividends" (as defined in Section 857 (or any
successor provision) of the Internal Revenue Code) or as a return of capital, shall be crodited to tho
cumulative dividends on tho Series C Preferred Shares.
(b)
No dividends on the Series C Preferred Shares shall bo t►uthorized by the
Trustees or be paid or set apart for payment by the 'Trust at such time as the terms and provisions of"Any
abreement of the Trust, including any agreement relating to its indebtedness or any ether series of
preferred shares, directly or indirectly prohibit authorization, payment or setting apart for payment or
provide shut such ~uthorizaCion, payment or setting apart for payment would constitute a breach thereof or
a defF~ult thereunder, or if such authorization, payment or settinb apttn for p~~yment shalt be restricted or
prohibited by I~w.
"1`ht Trust shall remain entitled to receive and rutuin any inlc;rest or otlle:r earnings
(h)
on any rrwnc:y sc~ asido for Lhu pnymCal of divid~nd5 on Series L Pre[errCd Shares and holders lhc;reof
shall have no claim to such interest ur other earnings. Any funds for the payrncnt of dividends on
Series C Preferred Shares which have been set apart by tl~e Trust and which remain unctaimect by the
holders of the Series C Prnfcrrcd Shares entitled thcrity on the first anniverst~ry of the applicable
Quarterly Dividend bate, or other dividend payment date, shall revert and be repaid to the gcncrFil funds

-3{E30607087;4)

oY'the 'Trust, and thereafter the holders ofthe Series C h'referred Shares entitled to the funds which have
reverted or been repaid to thy; Trust shall look only to the genera!funds of the 7Yust for payment, without
interost or other earnings thereon.
"13ustness Day" shall mean any day, other than a Saturday or Sunday, that is
(i)
noithar a le;g11 holiday nor a day on which banking Institutions in Nc~w 'York, New York or Tioston,
Massachusetts are authorized or required by law,regulation or executive order to close.
I.iquida jon Ri

ts.

(a)
Upon any voluntary or invoiunc~ry liquidation, dissolution or winding up of the
'Trust, bc:forc any distribution or payment shall be mode to the holders of tiny Common SharcS or nny
other Shares rcinking.junior to the Series C Preferred Shares us to rights to purticipat~ in distributions or
paymonts in the ovonl of any liquidation, dissolution or winding up of tho Trust, but subjoot to the
preferential rights of holders of any class or series of Sharers ranking senior to the Series G Preferred
Shares ~s to rights to participate in distributions or payments in the event ofany liquidation, dissolution or
winding up ofthe Trust, the holders ofSeries C Freforred Shares shHll be entitled to receive, ou[ ofasset~
oP the Trust legally available for distribution to shareholders, liquidating distributions in cash or property
xt its fair market ve~lue as determined by the Trustees in the amount of Twenty-rve Dnllazs($25.00) per
Sories C Preferred Share, plus an amount equal to all dividends eccnied and unpaid thereon (whether or
not declared).
(b)
After payment of thc~ full amount of the fiquidatin~ distributions to ~vhicli they
are entitic:d, the holders of Series C Prafcsrred Shares will have no right or c;lsim to any of the rcmainin~,
assets ofthe Truyt.
(c)
In the event that upon any voluntary or involuntary IiquidaCion, dissolution or
winding up of the Trust, the available assets of tho "Trust are insufficient to pay the full amount of the
liquidating distributions on all outstanding Series C Preferred Sharps and the Full amounts payable as
liquidating distributions on all Shares of other classes err series of Shares ofthe Trust ranking on a parity
with the Series C Preferred Shares as to rights to participate in distributions or payments ire the event of
any liquidation, dissolution or winding up of the Trust, then the holders of the Series C Preferred Shares
and al] other such classes or series of Shares shall share ratably in any such distribution of assets in
proportion to the full liquidating distributions to which they would otherwise be raspective{y entitled.
For purposes of this Section 4, neither the sAlc, Icase, transf'cr or conveyance of
(d')
all or substanti[illy all ofthe property or businoss oYthe 1Yust, nor the merger or consolidation of'the Trust
into or ~wilh any other entity or the mcrber or consolidation of any other cncity into or with the 'Trust or a
statti~tory share exchange by the Trust, shall be cicorned tti be a dissolution, liquidation or winding up of
the Trust.
(e)
In deWriniuing wh~;ther a dislriUutiun (other q'~au upon voluntary or involunl~ary
liquidation), by dividend, redemption c'~r other acquisition of Shares or otherwise, is pennittcd under
MarylAnd lAw, amounts that would be needed, if the 'T'rust were to be dissvJved at the time of the
distrihution, to satisfy the prcfer~ntial rights upon dissohrtion ofthe holders of Scrics C Preferred Sheires
will not be added to the 7'rusYs tot~il liabilities.
Redemption by the Trust.
(a)
Ootion~l Redem t~ ion, The Series C Preferred Shares are not redeemable prior to
February 15, 2012,except as otherwise provided in Section 5(b) below. On and after Fabruary'1S,2017,
-4(F3UG03U87;A}

lh~ Trusi may, at its option, redeem Series C Preferred Shares in whole or from timo to time iz~ parC, f'or
cash at a rederaptivn price per share of Twenty-five Dollars ($2S.U0), together with ail accrued and
unpaid dividends to but excluding the date fixed f'ar redemption, except as othcrwisa provided in
Section 5(c)(vi) below, and without interest (the `:Series L' Redemption Price"). Euch date fixed For
rc;demption of Series C Preferred Shares pursuAnt to this Section 5(n)or to Section 5(b) below is referred
to in these provisions of the Series C Preferred Shares as a "Series C Redemption Date." The Series (.`,
I'refcrred Shares have no stnted maturity and a.re not subject to airy sinking fund or mandati~ry
redemption. Any redemption o.f Series C Preferred Shares pursuant to this Section 5(a) shall be mlde in
accordance wieh the appiicabl~ provisions of Section 5(c) below.
S~eciAl.U~tionat 1Zodemntion. "1'h~ "Crust may, ~t its option, redeem ut any time
(b)
all or i'rom time to time any Series C Preferred Stiarvs which constitute Excess Series C Pret'eA•red Shares
(as dc~ned in Section 9 below) for cash at a redempticm price per share oqual to the Series G Redemption
Yriw, subje:cl, wilfi respect to tLe portion of the Series C Rcdcn~pfion Pricn constiluling accruc4 ~md
u~ipaid dividends to but excluding the date fixed for redemption, t~ the provisions ofthe second paragraph
of subsection(c) of 5aation 5.14 oP the Declaration and to Scctinn 5(c)(vi) below, end without interest.
The Trust's t'igltt to redeem excess Series C Preferred Shares shall be in addition ta, and shell not limit,
its rights with respect to such Series C Preferred Shares set forth in Section 9 below or in Suction S.Ih of
the Declaration. Any redemption of Series C Preferred Shares pursuant tv this Section 5(h)shall he made
in ~ccordancc with the flpplicable provisions of Section 5(c)below.
(c)

Procedures and Terrns for Redem t~ion.

(i)
Notice of redemption will be mailed at le~Lst 30 days but not more thin
60 drays before the Series C Redemption Date L<> each holder of record of Sc:rios C Pr~sferred
Shares to he redeemed at the address shown on the share transfer boUks of the Trust; provided
that if the Trust shall have reasonably conclucicd, based on advice of independent tax counsel
experienced in such matters, that a redemption pursuant to Section 5(b) must be made an a dxtc
(thy "Special Redemption Date") which is earlier than 3U days after the date of such mailing in
order to preserve the status of the Trusi as a REIT for federal income taac purposes or to comply
with federal tax laws relating to the'T'rusYs qualiftcation as a REIT,then the Trust mny give such
shorter notice as is necessary to effect such redemption on rho Special Redemption Date. Each
notice of redemption shall state: (A)tl~e applicable Series C Redemption Tate;(B)the number of
Series C Preferred Shares to be redecined;(C)the applicable Series C T2edumptiou Price;(.D) the
plucc or places where certificates for such Series C Preferred Shares are to be surrendered for
ptryment of thc~ Series C Redemption Price; and (L) that dividends on the Series C Nreforred
Shares to be redeemed will cease to accrue on such Series C Ft~demptian Date. Iffewer than all
tha Series C Preferred Shares nre to b~ redc;emed, the notice mailed to each such holder thereof
shall also ypccify the number of Series C; Preferred Shares to he redeemed from cacti such holder
or the method f<~r calculating; that number. No failure to give such notice: or a»y defect thc:rcin or
in the mailinb ihereoP shrill affect the vxlidiiy of the proceedinbs for the redemption of ar~y
Series C Preferred Sharps except as to the holder to whom the Trust has tailed to dive notice or to
whom notice was defectives.
(ii)
I'F notice of redernpiion of Series C Preferred Shares bias been mailed iri
Ficcordunce with SectiUn S(c)(i) above and ifthe funds necessEu-y for such redemption brave beta
set aside by the Trust in trust for the benefit of the holders of the Series C Preferred St~~res ~u
called for redemption, subject to the provisions of Section 5(c)(v) below, then from and after the
Series G Redemption Date specified in the notice, dividends will erase to accumulate, and such
Shares shall no longer be deemed to be outstanding; and shall not have the status of Series C
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Preferred Shares and all rights ofthe holders thereof as shareholders of the Trust(except the right
to receive the Series C Redemption Price) shall terminate.
Upon surrender, in accordance with tha Trust's notice of redemption, of
(iii)
the certificates f'or any series L Preferred Shares redeemed (proper]y endorsed or assigned f'or
transfer and with applicable signature suarantees, if the Trust shall so require and the notice shall
so state), the Series C Preferred Shares shHll be redeemed by the Trust at the Series C Redemption
]'rice. in case fewer than all the Series C Preferred Shares evidenced by flay such cert3~cate are
redeemed, a new certificate or eartificates shall be issued evidericin~ the unredeemed S~~ies C
Preferred Shares without cost to the holder thereof.
if fewer than all of the outstanding 5cries C Preferred Shares arc to he
(iv)
redeemed, the number of Series C Preferred Shares to be redeemed will be determined by tl~e
Trust and such Shares may be redeemed yro ~at~ from the holders of record of such Sh~a•es iti
proportion to the number of such 5haras Held b~ such holders (with adjustments to avoid
redemption of fractional Shares), by lot or by any other equitable method determined by die
Trust
Any funds for Che redemption of Scrics C 1'refcrred Shares whiol~ have
(v)
been Set snide by the Trust pursuant to Section S(c)(ii~ above, shall be irrovocuhly set aside
scp~rate rind apart from the TruSl's cyther funds in tr~ist for the pro ratz beneCi of the holders of
t.}i~ Series C Preferred Shares c:~lled for redemption, except that:
(A)

the Trust sYiall be entitled to receive any interest or other earnings, if any, e;~rned
on any money so sot usidc in trust, and the holders of any Shares redaemed shill
have no claim to such interest or other earnings; and

(Ci)

any balance of monies deposited by the Trust and unciwirned by the holders of thu
series C Preferred Shares entitled thereto at tl~e expiration of one year from the
applicable Series C Redemption Date shall he repaid, together with any interest
or other e<u-nin~s earned thereon, to the general funds of the Trust, and after any
such repayment, the holders of the Shares entitled to the funds which hive been
repaid to the 'Trust shall look only to the general funds of the Trust for puymant
without interest or other earnings thereon.

(vi)
Anything in these provisions of the Series C ~'refe:rred Shnr~s to the
contrary notwithstanding, the holders of rt;cord of Series C Preferred Shares at the close of
business on a Record Date will be entitled to receive the dividend payabtc with respect to such
Shares on the corresponding Quarterly Dividend Date notwithstanding the redemption of such
Shares after such Kecord Date and on or prior to such Quarterly llividcnd Dote or the Trust's
default in the payment of the dividend due on such Quarterly Dividend Tate, in which case the
amount payable upon redemption of such Series C Preferred Shores will not include such
dividend (and die full amount of iha dividend payable for the sipplicab3e Dividend Period shall
instead be paid on such Quarterly Dividend Date to the holders of record an such Record Date as
aforesaid). Except as provided in this clause (vi) and except to the extent that accrued and unpaid
dividends are payable as a part of the S~rics C Redemption Price pursu~nC W Sectinri 5(~) or 5(b),
the Trost will make no payment or allownnco for unp:rid dividends, regardless of whether or not
in arrears, on Series C 1'refcn'ed ShAres culled for redemption.
Nntwithstrinding the foregoing, unless the f'uli cumulative dividends on
(vii)
aril Series C Preferred Shtvcs shsilt h~ivi: b~e:n or conten'~porunc:c>ttsly cir~: dtclnred ttnd paid or
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declAred and a sum sufficient for the payment thereof set apart for payment for all past Dividend
Periods, no Series C 2'referred Shares shall be redeemed unless all outstanding Series L Preferrc~ci
Shares ire simultaneously redeemed; provided, however, that (i) the foregoing Shull not prcvenC
the redemption of Series C Preferred Shares pursuant to Section 5(b) above or the purchnsc or
acquisiEion of Series C Preferred Shares pursuant to a purchaso or exchange offer made nn die
same terms to holders of all outstanding Series C Preferred Shtues, and (ii) the foregoing shall not
in any respect limit the terms and provisions of Section 5.14 of the Declaration or Section 9
hereof. In Addition, unless the full cumulative dividends on all outstanding Series C Preferred
Shares have been or contemporaneously are declared and paid or daclared .end a sum suffcie:nt
Per the payment thereof set apart for payment for all past Dividend Pariods, the Trust shall not
purchase or otherwise acquire directly or indirectly any Series C Preferred Shares (except by
oanversion into or exchange for Common Sliares ur other Junior Shares);pruvidecf, huwevc:r, that
(i) the foregoing shall not prevant the redemption of Series C Preferred Shares pursuant to
Section S(b) above or the purchase or acquisition of Series C Preferred Shares pursuant to a
purchase or exchange offer made on the same terms 'to holders of all outstanding Scrics C
Preferred Shares, and (ii) the; foregoing shall not in any respect limit the terms and provisions of
Section 5.14 of the DealaraCion or Section 9 hereof.
(viii) For the avoiJance of duubl, the provisions of this Section 5 shall not
limit any direct or indirect purchase or acquisition by the Trust of all or any Series G Frefcrred
Shares on the open rnarket (including in privately negotiated transactions), except as otherwise
expressly provided in Section 5(c)(vii) above.
Voti ~ Rights. Notwithstanding nnythin~ to the contrary contctincd in the D~clarltion,
6.
~xccpt tis set forth below in this Section 6, the holders of the Se;rios L PrePcrred Shares shall not bu
entitled to votes tit nny mec~tin~ of the sharoliolders For election of 1'rustcczs or t'nr any other purpose or
otherwise to partic%ipat~s in any action taken by the Trust or the shareholders thereof; or to receive notice oP
vny me~tin~, at'sharciholdcsrs (es.ccept for such notices as may he expressly required by law),
At xny time dividends o~7 the Series C Preferred Shares shall be in arrears for six
(a)
or more q~iF~rterly periods, whether or na1 the quarterly periods fu'c consecutive, the holders of Scrios C
I'reE'erred Shflres (voting separately as a class with all other series of Preferred Shares of the Trust upon
which like voting rights have been conferred and are exercisable) will be entitled to voLc: for the election
of two additional Trustees of the Trust at the next annual meeting of shareholders and for those or other
replacc~nent "Trustees at each subsequent meeting(and the number of Trustees then constituting the Tioard
of Trustees wilt automatically increase by two, if not already increased by two by reason of the election of
'Crustoos by the hnldc~rs of such YrePerred Shcues), until all dividends taccuinulnted on Series C Preferred
Shares for the past Dividend Periods shall have been fully paid or declAred and a sum sufficient for the;
payment thereof set apart for payment. Tor the fivoidance of doubt, and by means of example, in the
event divicic;nds on the Series C Preferred ShHres and fhe Seriss B Preferred Shares shall both be in arrears
for six ~r more quarterly periods, the holders of Series C Preferred Shares and Series B Prefcrn:d Shares
(and thu holders oY ttll ocher series of Prafc~rred Shares of the "Trust upon which like voting rights have
been conferred and are exercisable) shall be entitled to vote For the election of two additional 'Crustees in
the aggregate, no four or more additional Trustees.
Upon the full payment of all such dividends accumulated on Series C
(i)
Preferred Shares for the past Dividend Periods or the declazatian in full thereof and the Trust's
setting aside a surn suPl'icient for tha payment chercof the right o!' the holders of Series C
Preferred Shares to elect such two Trustees shall cease, and (unless there arc one or rnore other
scrivs of Preferred Shares of the Trust upon which like voting rights have been con£crrcd a~~d are
cxvrcisuble) the term of ofFca of such Trustees presviously so elected shall automatically
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terminate and the authorized number of Trustees of the Trust will thereupon automatically return
to the mimher of authorized 'Trustees otherwise in effect, but subject always to the same
provisions for the reinstatement and ciivestm~nt ofthe right to elect two additional '1'ruslees in the
case of any such future dividend arres+rage.
(ii)
If at Any time whoa the voting rights conferred upon the Series L
I~referred Shares pursuant to this Section 6(a) are exercisable any vacancy in the offcc of
Trustee elected pursuAnt to this Soetinn 6(a)shall occur,then such vacancy may be filled only by
the written consent of the remaining such Trustee or by vote of the holders of record of the
outstanding Series C Preferred Sharps and any other series ofPreferred Shares o£ tl~c Trust upon
which like voting rights have been conferred and Are exercisable and which nre entitled to vote as
a class with the Series C Preferred Shares in the election ofTrustees pursuant to this Section 6(fl).
Any Trustee elected or appointed pursuant to this Section 6(a) may he
(iii)
removed on]y by the holders of the outstanding Series C Preferred Shuros and Any other scrips of
Preferred Shares of the Trust upon which like voting rights have been conferred and are
exercisable and which are entitled to vote as a class with the Series C Preferred Shares in tl~e
election of'I'rustees pursuant to this Section 6(a), fsnd may nvt be removed by Che holders of'the
Common Shares.
The torm of any Trustees elected or appointocl pursuant to this
(iv)
Section 6(a) shall be from the date of such election or appointmont and their qualification until
the next an null meeting of the shareholders and until their successors are duly elneted end
qualify, except as otherwise provided above ifi this Section G(a).
So long as any Series C Preferred Shares remain outsty~ding, the 'T'rtist shall not,
(U)
without the affirmative vote: or consent of the holders oC at least two-thirds of the Scrics(: Proferrcd
Shares outstanding at the time, given in person or by proxy, either in writing or at c~ me~oting(the hoJdec•s
of Scrips C Preferred ShAres voting separately R9 Q GIG:19~, (i) authorize or cronto, or increoso tho numbor
of tiuthorized .or issued shsares of, ttny class or series vi' Slisires rankzn~ senior to tho Series C Prc~f~rrdd
Sharps with respect to payment of dividends or tho distriUutiou of assets upon liquidation, dissolution ar
winding up of the Trust, or reclassify any authorized Sharps of the Trust into ahy such Shares, or create,
authorize or issuo any obligation"ar security convertible into or evidencing the right to purchase any s'1.ich
Shares; or (ii) ainond, altor or ropeal the provisions of the z7eclaration or the terms of the Series C
Pref'e;rrc~d Shares, whether by mer~c~r, consolidation or otherwise, so ns to materially and adversely tiffect
any right, proferesncc, privilege or voting power of the Series C Preferred Shares;provided, however,that
any inorease in the number of authorized Preferced Shares, any issuance of or increase in the number of
Series C Preferred Shares or any creation or issuance of or increase in the number of authorizc;d shares of
any class or series oP Preferred Shares which rank on a parity with the Series C Preferred Shares with
respect to payment of dividends nr the distribution ofassets upon liquidation, dissolution or winding up of
the `T'ri~st or which are Junior Shares shall not ha deemed to materially and adversely affect the rights,
prcf'erenc~v, privileges pr voting powers ofthe Series L Preferred Shares.
The voting provisions set forth in clauses(a)and (b)above will not apply if, al or
(c)
prior to the time when the act with respect to which a vote would otherwise be required shall be effected,
all outstanding Series C Preferred Shares shall have been redeemed or called for redemption and
sufficient funds shall have been deposited in trust pursulnt to the provisions of Sections S(c)(ii) and
5(c)(v) hereofto effect the redemption,
Qn each matter submitted to u vote of the holders of Series C Preforred Shares or
(d)
nn which the holders of Series C Preferred Shares are otherwise entitled to vute As provided herein, eAch
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Series C I'reE'erred Share shall he entitled to one votes, except thlt when Shares oftiny other class or series
oI'I'rei'errc~d Shares oPtlic "Trust have the right to vote with the Series C Preferred Shares 1s [i single c11ss
on flny matter, the 5erics C Preferred Sht►res and the Shares of each such other class or series will hove
one vote Por each Twenty-five Dollars($25.00)of liquidation preference.
Conversion. The Series C Nreferred Shares are not convertible into or exchungeuble for
7.
any other property or securities of the `Trust. 'Phis provision will not provent the 'Trust from ofYcring to
cvnvcrt or exchange the Series C Pre;fcrred Shares.
8.
Status oP Redeemed and 3ieacc~uired Series C Preferred Shares. In the event any Series C
Pruferrc.d Sharon shall be redeemed pursuant to Section 5 hereofor otherwise reacquired by the Trust, the
Shares so redeemed or reacquired shall become authorized but unissued Series C Preferred Shares,
z+vailablo for futures issuance and reclassification by the Trust or, ifsa Jeterrnined by the Trusties, may be
retired and canceled by the Trust.
Restrictions on Tronsfer.
As a condition to tl~e transfer (including, without limitation, any sale, transfer,
(n)
Z;ift, fissignment, devise or other disposition of Series C Preferred Sharon, whether voluntary or
involuntAry, whether beneficially or of record, and whether effected constructively, by operation of law or
otherwise) and/or registration of transfer of any Series C Preferred Shares ("Excess Series C Preferred
bhares")ti~hich could in the opinion ofthe Trusties result in
direct or indirect ownership (as defined in Section 5.14 of the
(x)
T~eclaratinn) oP Series C Preferred Shares representing more than 9.H% in ~mmber, value or voting
power of the total Series C Preferred Shares outstanding beGomin~ concentrated in the hands ot"
one owner other than an L~xcepted Person(as such term is defined in tt~e Declaration), or
(ii)
the Trust being "closely held" within the mar~nin~ of Section 85G(h) of
Che lnterneil Revenue Code,
such potential owner (a "]'royosed 'I'ra~rcferee") shalt file with the 'Trust the statement or affidavit
described in Secl~n 5.14(h)of the Declaration no later than the fificentl~ (J S`~') dTy prior to arty yroposed
transfer, registration of transfer or tr~nsacLiun which, if wnsummate;d, would have any of the results se[
forth above; provided, however, that the Trustees may waive such requirement oP prior notice upon
determination that such waiver is in the best interests of the "('rust. Subject to Section 5.14(1) of the
lleclurntion, the Trustees shall hove the power and right (i) to refuse to transfer or issue Excess Series C
Preferred Shares or share certificates to any Proposed TYransferce whose acquisition of such fixcess
Series L PreYerred Shares would, in the opinion of the Tru$tees, result in the direct or indirect beneficial
ownership of any Excess Series C I~referred Shares by a Person other than nn Esxcepted Person <ind (ii) to
treat such hxcess Series C Preferred Shares as having been transferred not to the Proposed Transferee but
rather to a trustee for the benefit ~f one or more CharitaUle Beneficiaries (as defined In the Declaration)
salactud and otherwise ns described in Section 5.14(c)of the Declaration. My such trust shell he deemed
to have bean established by the holder of such ~xccss Series C Preferred Shares for the benet7t of the
applicable: Charitable Deneficifuy or Charitable 13encfiaiaries on the day prior to the date of the purported
4•ansfcr to the Proposed Transferee, which purported transfer shall be void ab initio and the Proposed
Trari~fere:e shall be ~leorned never to have acquired any interest in or with respect to the Excess Series C
Preferred S}~ares purportedly transferred.
(b)
Any Cxcess Series C T'referred Shares shall automatically be deeincd to
constitute Excess Shares (within the meaning of the Declaration) and shall be trcAtcd in the manner
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prescribed for Excess Shares, including, without li~nik~~t.ion, the provisions set forth in Sc;ction 5.14(c)
thereof'.
Notwithstandins any other provision of the Declaration or hercof'to the contrary,
(c)
but subject to Sectiatt 5.l4(i) of[he Dc~etar~tion, any purported acquisition of Series C !'reterred Shares
(whether such purported acquisition results from the direct or indirect acquisition or ownership (as
defined for purposes of the Declaration) of Series C Preferred 5haces) which would result in the
disqualification of the Tnist as a R.E3PI' for federal income tax purposes shall be null and void. Any such
Series C Preferred Shares may be treated by the Trustees in the manner prescribed for excess Series C
Preferred Shares in these provisions of the Series C Preferred Shares and for Excess Shares in
Section 5.14(c)ofthe Declaration.
1'hc provisions ofthis Section 9 shall not limit the ApplicAbility ofSection 5.14 of
(J)
the Declaration to Series C Preferred Shares in accordance with the terms thereof, and the provisions oP
this Section 9 and of Section 5.14 OT Ct1C DCGIA78GUI1 shall not limit the right of the Trust to elect to
rc:deurn ~xuuss Series C Prc:furred Shares pursuant to Section 5(b) hereof. Subjvot only to Seotion 5.1 ~l(i)
of the Declaration, nothing contained in this Section 9 or in any other provision of the Series C Preferred
Shares shall limit tl'io authority of tl~e T'rusteos to take such other action as they deem necessary or
tsdvisaUle to protect ttic "]'rust and the interosts ofthe shareholders by preservation of the T'rust's status as
a IL~TT for federal income tax purposes. The provisions of subsections(fl through (i)of Section 5.14 of
the Declaration shall be appiicables to this Section 9 as though (i)the references therein to Section S.14 of
the Declaration referred instead to this Section 9 and (ii) the references therein to subsections of
Section 5.14 oft3~e Declaration referred to the comparable provisions ofthis Section 9.
Sovorabitit~!. Tfany profa:ranco, right, voting power,restriction, limitation as to dividends
l 0.
or other distributions, qualification, term or condition of redemption or other term of the Series(;
Preferred Shares is invalid, unlawfiil or incapable ofbeing enforced by reason of any rule oflavv or public
policy, then, to the extent permitted by law, all other pretere~ices, ri6hts, voting powe+s, restrictions,
limitations as to dividends or other distributions, quxliGc<<tions, temps and conditions of rcdeTnption and
other terms of the Series C Preferred Shares which can he given effect without the i»valid, unlawtiil nr
un~:nForc~ahle preference, right, voting power, restriction, limitakion as to dividends or other distributions,
Ruelificution, term nr condition of redemption or other term of the Series L Yrcferred Sha~res shall rcmlin
ins full force and effect and shA❑ not bo deemed dcp~;ndent upon any •+nvalid, unlawful or unenforce~~blc
preference, right, voting power, restriction, limitation as to dividend~ or other distributions, quali}ication,
term car condition ofredemption or other term of the Series C Preferred Shares.
THI~2D: The Series C Preferred Shares have been classified and designated by the Board of
'I'n~ste;es under the authority contained in the Declaration.
~'OIJRTII: These Articles Supplementary have been approved by the .Board o'1' Trustees in tFro
manner and by the vote required by law.
i~12'7"YI; The undersigned T'resident of the Trust acknowledges these Articles Supp~einentary to
be Qie trust act of the Trust and, as to all matters or .Pacts required to be verified under oath, the
undersigned Yreside~t of the 'Trust acknowledges that, to the best of his knowlcdbo, information and
belief, these matters and facts are true in all material respects and this s~tatcment is made under the
penalties for perjury.
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uc~ti~~rrn~.r~'Y PROI'l~:~t~'II~,S TRL~S~i•
AlZTI C'1.1f:S OF A M I~;NI)M I~,N'T
f-lospicolity Propercics'('rust, a Maryland re.il estatr invcstmcnt u~ust (the `'"Il~us~"),
h~nby certifies t~ the State Aepartmcnt mil' Assessments and "1"ax~tion a!' Maryl<<nd that:
.~_I~: Section .5.1 of /article V of the 1~ntended and Restntad Decl~rr.+tinn c>i'
'!'rust of tine 7'rast, as s~niended a~ul surptemenlc:d (rlir. "Ikci~ir~tic>» of "!'rust"). is l~ercby
Utut the Trust hnx uuthurity to
amended tc~ increase the number of Shs~res (s~.t de!'ined lhc~cin)
issue tc~ 250,000,000 And the number vf'Convnon Sharu,(~s dulined lhcn;in) that the 7'rusl ht~s
t+uthurity t<~ is:~uc to 1 S<I,f)OO,OQ0.
tif'.C'<:) .); 'T'hc ~smc~~dmcni to the f)ccl~rt~tian of 'f rust ;L~ set f~~rth xbvv4 lu~~
F+cc:n duly np~>roved by tlic R~~z~rtl of '1'rua~ccs of the Trust ~~c ccquirvd ley la~v. 1'urstruit t<~
Sccliv~~ 8-2U:i(a)(7'> of the Maryland Rl:l"f t..nv an t nrlicl~ V, Scctiun 5.1 c,f the Iacalaration nl'
7Yust, ~►o sharchulder ~ipprovid vas rcyuirrd.
;L1•IIRU: The total miml~er of shares ul' beneficial inler~~l ~vhicl~ thu 'Crust h~icl
nuth~rity to issue immedintcly prior to this amendment ~v;~s ~O0,00(t,AOt), cun~isting cif
OO,UOO,00(1 C.nmmrni Shares, x.01 pnr value {x:r share. and 1(1q.t1UU.UQO ProferrcJ Shru•cs.
~vithou~ par value e~cc.pt for the 1,0(N),UOq Uf such )'referred Shams that have been cl~issilicd as
Junior Pnrticip~~Gn~; 1'rr~f'crrcd Shv~cs, x.01 par vahic per sham. hs~vin~; un Fi~,~rc~utr par vFdue ul~
$ t .Q 1 U.OUO.
1~OIJRTH: The totnt number. of shurc;s c~9' benclicietl intcrrst which the Trust has
authority lip tissur p►~rsuant to this s~mcnd~nent i~ 2S(l,O(H).00Q consisting cif ISi).O(iQ,00~
Common Shsu•es, $.UI par vnluc per ~hnre, and lUO.~OO,OOU Pretorred Shams, without par value
except For the 1,000,ObO of such Pr~C~;rred Shams th:~t t~avc Ix:en clussilied ns Junior
I~nrtici~►;tting preferred Shares, $.O1 pnr value per shf~rc. htivin~ un abgrogutc pt~r ~~aluc ail'
t ,51 ,tinO.
1'll~'I'I.1: '1"hv undersibned )'resident ~f the 'trust nckitowlcxlges tlticsv Anicles of
A~ncndinenl t<i be the trust cict crf the '1'nist .end, ns to all matters or fiic~s required to ba verified
under oae1~, the undersi~nrcl Pmsident Aekno~~ledges thflt, to the best o1' his knowladgc:.
infi~rmation turd bclirt: these uiattcrs mid lusts arc true in iiU material resrew;ts unct Iheu phis
statcmanl is made uudcr tht penalties tier ~x:rjury.
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IinGYI7'AI-.I'1'X Pi2(~PF:KTIES TIti1ST
ARTICLES VF AMENDMENT
}tospitality Properties "Trust, n Maryland real est~►te investment trust (the "Trust"), hereby
ccrtifics to the Stutc Dcpartnncnt of Asscssmcnts and Taxation of Maryland that:
I~II2S7': The Amcncluc~ tsnd Resttsted Declaration of Trust, as amended and supplcmc:nted,
„
ofTrusY') is hereby amended as follows:
of the; Trust as currently in effect (the "I~clar t_ion
'
',

`

"1'hc following text is hereby added to the lleclarati~n of'1'rust as new Section 8.K
1.
immediately following Section 8.7:
8.8.
lndemnfrcatior of the Trust. Each shareholder will indemnify
and hold harmless the "Trust from and against all costs, cxpcnsas, pc;nulties, fines
and other amounts, including, without limitation, attorncys~' and other professional
fue:s, wliCther third party yr internal, arisinb from such sti~treholdei•'s viulatiai~ vl'
flay provision of this 17eclaration or the Bylaws, including, without limitation,
Section 5.14, ~snd shall pay such sums to the Trust upon demand, together with
interest on such amounts, which interest will accrue at the lesser of 15% per
annum and the.ma~cimum amount perrnittcd by law, from the dote such costs or
the like arc incurred until the receipt of repAyment by the Trust. Nothing in this
Section shall creata ar increase the liability of any shareholders, trustees, officers,
employees or agents of the "Trust for t~ctions ta}ccn on behalf of the Trust.
SFCONI~: '1'hc amendment to the Dcclazation of Trust as set forth above has been duly
~ttiviscti by the Roflrci ~f Tnistecs of the "Tnist anc~ rtPProved by the tihareh~ldery of'thc Tnist :~s
rcyuired by law.
T13IRD: 'J'hc undersigned President of the Trust ucknowled~es these Articles of
Amcndrricnt to be the trust act of the 'Trust and, as to ~Il matters or facts rcyuircd to be verified
undc;r oF►tl~, the unctcrsigned PrCsident ucknowlvdges that, to the best of his know3cdgc,
inli~nnt~tion and l>clicf, these; matters rs~~c3 facts arc true in all mutc:rial respe:c:ts azicl Ural this
statement is m~rde under the peiaalties for perjury.
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HOSPr1'AI,I'TY 1'ROY~RTIES TIiI1S'T
AR'T'rC~,ES UI~ ANXENDIYIENT
!-iospitality Prapertics Trust, a Maryland rcfll estate investment trust (Ihe "Trust"), hereby
certifies to the State Department of Assessments and Taxation of Maryland that:
FIRST: The lleclaration of Trust of the "Trust (ttie "Declaration of Trust") is hereby
amended by adding the following at the end ofthe last sentence of the fourth para~rnph of
Section 5,9:
"; provided, however, the election of a Managing Trustee or ~n Independent Trustee: in an
uncontested elr;ction, which is an etec~ion in which the number of nominees for efcction
equals (or is less than) the number to be elected ~~t the meeting, shall be by The affirmative
vote of Shares representing a rnajority of the fatal number of Share votes cast."
SECOND: The foregoing amendment to the Ucclaration ofTrust was advised by the
C3oard o1'Tn~stees of the Trust and approved by the shareholders of the Trust as required by law.
TI~Ii~D: The uttdersigned President acknowledges these Articles of Amendment to be
the trust act of the'f'rust and, as to all matters or facts required to be verified under oath, the
undersigned President acknowled~cs that, t~ the best of his knowledge, information and belief;
these mAlters and facts are true in all material respects and that this statement is made tinder the
penalties fir perjary,
[SIGNATURE PAGI: FOLIAWS]
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IN WITNESS WH~RE.OF,the Trust has caused these Articles ofAmendment to be
signed in its name and on its behalf by its President and attested by its Secretary on this ]5~' day
ofApri{,201Q.
n`I"TEST:
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HOSPITALI'I"Y PROPF,R'TIF,S TRUS'i'
ARTICLES OF AMENDML~NT
I~fospitality Propertics'1'rust, aMaryland real estate investment trust(the "Trust"), hereby
certifies to the State Department of Assessments and Taxation of Maryland that:
FIRST: 7'h~ Declaration of Trust o1'the Trust (thr "Declaration of Trust") is hereby
amended by deleting the following sentence from Section 5.12:
""I'he recorc{ date sa fixed shall be not less than ten (lU) days Herr more than sixty (GU}
days prior to the date ofthe meeting or event for the purposes of which it is fixed."
SECONI3: The t~~n~oing amendment to the Declaration of'I'rust was advised by the
Board of Trustees of the "C'n~st and approved by the shareholders of the 'Trust as required by law.
TI-IfRD: The undersigned I'resident Acknowledges these Articles of Amendment to be
the trust act of the Trust and, as to a!I matters or facts required to he verified under oath, the
undersigned Nresident acknowledges that, to the best of his knowledge, information and belief,
these matters end facts arc true in all material respects and that this statement is made under the
penalties fpr perjury.
[SIGNATURE PAGH FOI,I.QWSJ
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(N WITNESS WC-IEREOF, the Trust has caused these Articles of Amendment to be
sig~~ed iii its name acid on its behalf by its President and attested by its Secretary on this 15`~ day
of April, 2010.
HOSPITALITY PROPERTIES TRUST

ATTEST:
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1IOSPI'I'AI,TTY PROPI?RTI~S 7'RCIST
A~tTICLES OF AM[?NY)MI,N'1'

Hospitality Properties Trust, a Maryland real estate investment trust (ihe "Trust'),
hereby certifies to the State Department of Assessments and Taxation Qf Maryland that:
FIRST: Section 5.l of Article V of the Declaration of Trust of the Trust (the
"Declaration") is hereby amended to increase the number of Shares(as defined therein) that the
Trust has authority to issue to 300,000,000 and the number of Common Shares(as defined
therein) that the Trust has authority to issue to 200,000,000.
SECOND: The amendment to the Declaration as set forth above has been duly
approved by the Board of Trustees of the Trust as required by law. Pursuant to Section 82U3{a)(8) ot'the Maryland RETT'I,aw and Article V, Section 5.1 of the Declaration, no
shareholder approval was required.
TT-TIRO: The total number oi'shares of beneficial interest which the 'Trust had
authority to issue immediately prior to this amendment was 250,000,000, consisting of
1 SO,Od0,000 Common Shares, $.O1 par value per share, and 10,000,000 preferred shares of
beneficial interest, without par value (the "Areferred Shares")except ~'or the 1,SOO,000 of such
Preferred Shares that have been classified as Junior Participating Preferred Shares, $.O1 par value
per share, having an aggre~~te par value of$I ,51 S,Q00,
FOURTH: The total number of shares of beneficial interest which the Trust has
authority to issue pursuant to this amendment is 300,000,000, consisting of 200,000,000
Camman Shares,$.Ul par value per share, and 100,000,000 Preferred Shares, without par value
except for the 1,500,000 of such Preferred Shares that have been classified as Junior
Participating Preferred Shares,$.01 par value per share, having an aggregate par value of
$2,015,000.
FIT~TH: The undersigned Treasurer and Chief Financial Officer of the Trust
acknowledges these Articles of Amendment to be the trust act of the Trust and, as to all matters
or facts required to be vcri~ed under oath, the undersigned Treasurer and Chief Financial Officer
acknowledbc;s that, to the best of his k»owled~e, inFormation and belief, these maCters and facts
are true in all material respects and that this statement is made under the penalties for perjury.
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JN WITNESS WHF,I~UF, the Trust has caused these Articles of Amendment to
he executed in its name and on its behalf by its Treasurer and Chieti Fina~~cial Officer, and
attested to by its Assistant 5ecrelary, on this l 3`~' day of January, 2012,
I-TOSPITALTTY PROFERTTES TRUST

ATTEST:

~~'
quel S, And son
sista t Secretary
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~IOSPITALITY PROPERTIES TRUST
ARTJCLES SUPPLEMENTARY
7.125`% SH,RrES D CUMULATIVE REDEEMABLE PRFFF,RRI?1) SIfiARi;S
without par value
HOSPITALT"TY AROPERTIES TRUST, a Maryland real estate investment trust (tlie
"'!'ruse'), hereby certifies to the State Department of Assessments and Taxation of Maryland that:
FIRST: Pursuant to authority expressly vested in the Board of Trustees of the Trust(the
"Board") by Section S.l of the Amended and Restated Declaration of Trust of the Trust, dated
August 2l, 1995, as amended and supplemented (the "Declara[ion"), the Board has duly
classified and designated 12,650,000 Preferred Shares of the Trust as 7.125% Series D
Cumulative Redeemable Preferred Shares, without par value, of the Trust ("Series IJ Preferred
.Shares").
SFCONI); The preferences, rights, voting powers, restrictions, limitations as to
dividends and other distributions, qualifications and terms or conditions of redemption of the
Series U Preferred Shares are as follows, which upon any restatement of the Declaration shall be
made part of Article V of the DeclArutian, with any necessary or appropriate changes t~ the
enumeration or lettering of sections or subsections hereof. Capitalized terms used in t his
ARTICI,~ SECOND that.are d~~ned in the Declaration and not otherwise defined herein arc
used herein as so defined in the Declaration.
7.125°/p Series D Cumulative Redeemable Preferred Shares, without par value
Designation and Number. A series of Preferred Shares, designated the 7.125%
I.
Series D Cumulative Redeemable Preferred Shares, without par value (the "Series D Preferred
Shares"), is hereby established. `I'Itc number of authorized Series D Preferred Shares is
12,650,000,
Relative Seniority. ]n respect of rights to receive dividends and to participate in
2.
distributions or payments in the event of any liquidation, dissolution or winding up of the Trust,
the Series D Preferred Shares shall rank (i) senior to the Common Shams, the Junior
Participating Preferred Shares and any other class or series of Shares of the Trust, the terms of
which specifically provide that such class or series rAnks, us to rights to receive dividends and to
participate in distributions or payments in ttie evcrit of any Isquidat'son, dissolution or winding tip
ofthc'1'rust,junior to the Series D Preferred Shares (thy Shares described in this clause (i) being,
collectively,"1'unror Shares"),(ii) on a parity with the 8.875% Series N Cumulative Redeemable
I'refierrcd Shares, without par value (the "Series I3 Preferred Shares"), the 7% Series C
Cumulative Redeemable Preferred Shares, without par value (the "Series C Preferred Shares"),
and any other class or series of Shares of the Trust, the terms of which specifically provide that
such class or series ranks, as to rights to receive dividends and to participate in distributions or
payments in the event of any liquidation, dissolution or winding up of the Trust, on a parity with
the Series d Preferred Shares, and {iii)junior to any class or series of Shares of the 'trust, the
s i ranks, as to rights to receive
terms of which specifically p rovide that such c la,
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dividends and to participate in distributions or payments in the event of any liquidation,
dissolution o r w finding up o ft he T rust, s enior t o t he S pries n P referred S hares. F ar t he
avoidance of douht, debt securities of the Trust which are convertible into or exchangeable for
Shares of the Trust or any other debt securities of the Trust do not constitute a class or series of
Shares for purposes ofthis Section 2.
3,

Dividends and Distributions.

Subject to the preferential rights of the holders of any class or sc;ries of
(a)
Shares ofthe Trust ranking senior to the Series D Preferred Shares as to dividends,the holders of
the then outstanding Series D Preferred Shares shall be entitled tp receive, when and as
authorized by the Board and declared by the Trust, out of any funds legally available therefor,
cumulative dividends at a rate of seven and one hundred twenty five thousandths percent
(7.125%) per annum of the twenty-five dollars ($25.00) per share liquidation preference of the
Series D Preferred Shares (equivalent to the annual rate of$1.78125 per share), Such dividends
shall accrue and be cumulative from the first data on which any Series D Preferred Shares are
issued (the "Original Issue Date"), and will he payable quarterly in arrears in cash on the
ff'teenth day of each January, April, July and October, beginning on April 15, 20]2(each such
day being hereinafter called a "Quarterly Dividend Dale"); provided that if any Quarterly
Dividend Date is not a Business Day (as hereinafter defined), then the dividend which would
otherwise have been payable on such Quarterly Dividend Date may be paid on the next
succeeding Business Day with the same force and et'fect as if paid nn such Qua~tcrly Dividend
Date, and no interest or additional dividends or other sums shall accrue on the amount so payable
from such Quarterly Dividend Dale to such Wert succeeding E3usiness Uay, As used herein, the
term "Dividend J'eriod" far Series D Preferred Shares means the period from the Original Issue
Date ar~d ending on and excluding the next following Quarterly Dividend Date, and each
subsequent p eriod frnm a Quarterly Dividend Date and e ndin~ o n a nd e xcluding t he n ext
following Quarterly Dividend Date. The amount of any dividend payable for any full Dividend
Period or portion thereof shall be computed on the basis of a 360-day year consisting of twelve
3Q-day months (it being understood that the first Dividend Period is shorter than a full Dividend
Period). Dividends sha11 be payable to laoldel•s of record as they appear in the share records of
the `Trust at the close of business on the applicable record date (the "Record Date"), which shall
be t~ dace designated by the Board for the payment of dividends that is not mare than 6U nor less
than 10 days prior to the applicable Quarterly Dividend Date.
Dividends on the Series D Preferred Shares shall accrue end be
(b)
cumulative, whether or not(i)the Trust has earnings,(ii)there are funds legally available for the
payment ofsuch dividends or (iii)such dividends have been declared.
If Series D Preferred Shares are outstanding, no full dividends (other than
(c)
Common
Shares
or
other Junior Shares or options, warrants or rights to subscribe for or
in
purchase Common Shares or other Junior ShHres) shall he declared or paid or set aside ror
payment on any other class or series of Shares of the Trust ranking, as to dividends, on a parity
with the Series D Preferred Shares for any period, unless the full cumulative dividends on the
Series D Preferred Shares have been or contemporaneously are declared and paid ar declared and
a sum sufficient for the payment thereof set aside for payment for all past Dividend Ycriods.
When dividends are not paid in full(or a sum sufficient I'or such full payment is not so set aside}
-2(D1375653;6}

upon the Series D Preferred Shares and the Shares ofany other class or series ranking on a parity
as to dividends with the S eries U Preferred Shares, all dividends declared upon Series D
Preferred Shares and any such other class or series of Shares shall be allocated pro rata so that
the amount ofdividends declared per share nn the Series D Preferred Shares and such other class
or series of Shares shall in all cases bear to each other the same ratio that the accrued dividends
per share on the Series D Areferred Shares and such other class or series of Shares(which shall
not include any accumulation in respect of unpaid dividends for prior dividend periods if such
other class or series does not have a cumulative dividend) bear to each other.
(d)
Unless full cumulative dividends on the Series D Preferred Shares have
been or contemporaneously are declared and paid or declared and a sum sufficient i'ar the
payment thereof set aside for payment for all past Dividend Periods, no dividends (other than in
Common Shares or other Junior Shares or options, warrants or rights to subscribe for or purchase
Common Shares or other Junior Shares)shall be declared or paid or set aside for payment and no
other distribution shall be declared or made upon the Common Shares or any other Shares
ranking junior to the Series D Preferred Shares as to rights to receive dividends or to participate
in distributions or payments in the event of any liquidation, dissolution or winding up of the
Trust, nor shall any Common Shares or any other such Shares be redeemed, purchased or
otherwise acquired far any consideration (or any moneys be paid to or made available for a
sinking fund for the redemption ofany such Shares) by the'Trust except(i) by conversion into or•
exchange for Common Shares or other Junior Shares,(ii) pursuant to pro rata offers to purchase
or a concurrent redemption of all, or a pro rata portion ot; the outstanding Series D Preferred
Shares and any other class or series ofShares ranking nn a paFity with Series D Prcfcrred Shares
as to rights to receive dividends and to participate in distributions or payments in the event of
any liquidation, dissolution or winding up of the Trust, (iii) by redemption, purchase or other
acquisition ofCommon Shares made for purposes oFan incentive, benefit or share purchase plan
ofthe Trust or any of its subsidizries for officers, Trustees or employees or others performing or
providing similar services,(iv) by redemption, purchase or other acquisition of rights to purchase
Junior Participating Preferred Shares pursuant to the Renewed Rights Agreement, dated as of
May 15,2007, between the Trust and Wells Pae•go Bank,National Association, as rights agent, or
pursuant to any replacement agreement Cherefar relating to such rights, each as in effect from
time to time, or of any similar rights from time to time issued by the Trust in connection with a
successor or supplemental shareholder rights protection plan adopted by the Board, and (v) for
redemptions, purchases or other acquisitions by the Trust, whether pursuant to any provision of
the Declaration, the bylaws of the Trust (the "Bylaws") or otherwise, for the purpose of
preserving the Trust's status as a real estate investment trust(a "REI7")for federal income tax
purposes.
(e)
No interest, or sum ~frnuney in lieu thereof, shall be payable in respect of
any dividend payment or pttyments on Series D Preferred Shares which may be in arrears, and
the holders of Series D Preferred Shares are not entitled to any dividends, whether payable in
cash, securities ~r other property, in excess of the f'utl cumulative dividends described in this
Section 3. Except as otherwise expressly provided herein, the Series U Preferred Shares shall
not be entitled to participate in the earnings or assets ofthe Trust.
Any dividend payment made on thy; Series D Preferred Shares shall be
(i)
first credited against the earliest accrued but unpaid dividend due with respect to such Shares
-3{g1375G53;6}

which remains payable. Any cash dividends paid in respect of Series D Preferred Shares,
including any portion thereof which the Trust elects to designate as "capital gain dividends"(as
defined in Section 857(or any successor provision)ofthe Internal Revenue Code)or as a return
ofcapital, shall be credited to the cumulative dividends on the Series D Preferred Shares.
(g)
No dividends on the Series D Preferred Shares shall be authorized by the
Board or be paid or set aside for payment by the Trust at such time as the terms and provisions of
any agreement of the Trust, including any agreement relating to its indebtedness or any ether
series of preferred shares, directly or indirectly prohibit authorization, payment or setting aside
for payment or provide that such authorization, payment or setting aside for payment would
constitute a breach thereof or a default thereunder, or if such declaration, payment or setlin~
aside for payment shall be restricted or prohibited by law;
(h)
The Trust shall remain entitled to receive and retain any interest ar other
on
any
►Honey set aside for the payment of dividends nn Series D Preflerred Shares and
earnings
holders thereof'shall have no claim to such interest or other earnings. Any funds for the payment
of dividends on Series D Preferred Shares which have been set apart by the 'Trust and which
remain unclaimed by the holders of the Series D Preferred Shares entitled thereto on the first
anniversary of the applicable Quarterly Dividend Date, or other dividend payment date, shall
revert and be repaid to the general funds ofthe Trust, and thereafter thy; holders of the Series D
Preferred Shares entitled to the funds which have reverted or been repaid to the Trust shall lank
only to the general funds ofthe Trust far payment, without interest or other earnings thereon.
{
"Business Day" sha11 mean any day, other than a Saturday or Sunday, that
(i)
is neither a legal holiday nor a day on which banking institutions in New York, New York or
F3nston, Massachusetts are authorized or required by law, regulation or executive order to close,
Liyuidatian Rights.
Upon any voluntary or involuntary liquidation, dissolution or winding up
(a)
of the Trust, before any distribution or payment shall be made to the holders of any Common
Shares or any other Shares ranking junior to the Series D Preferred Shares as to rights to
rarticipate in distributions or payments in the event oi'any liquidation, dissolution or winding up
of the 'Trust, but subject to the preferential rights of holders of any class or series of Shares
ranking senior to the Series D 'referred Shares as to rights to participate in distributions ar
payments in the event of any liquidation, dissolution or winding up of the "]'rust, the holders of
Series D Preferred Stares shall be entitled to receive, out of assets of the 'rust legally available
for distribution to shareholders, liquidating distributions in cash or property at its fair market
value as dcfermined by the Board in the amount of twenty-five doltar~ ($25.00) per Series D
Preferred Share, plus an amount equal to all dividends accrued and unpaid thereon (whether or
not declared).
After payment ofthe full amount of the liquidating distributions to which
(b)
they are entitled, the holders of Series D Preferred Shares will have no right or claim to any of
the remaining assets ofthe Trust.
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(c)
In the event that upon any voluntary or involuntary liquidation, dissolution
or winding up ofthe Trust, the available assets ofthe Trust are insufficient to pay the fiall amount
ofthe liquidating distrihutions on all outstanding Series D Preferred Shares and the full amounts
payable as liquidating distributions on all Shares of other classes or series of ShAres of the Trust
ranking on a parity with the Series D Preferred Shares as to rights to participate in distributions
or payments in the event of any liquidation, dissolution or winding up of the Trust, then the
holders ofthe Series D Preferred Shares and all other such classes or series ofShares shall share
ratably in any such distribution of assets in proportion to the full liquidating distributions to
which they would otherwise be respectively entitled.
(d)
For purposes of this Section 4, neither the sale, lease, transfer or
conveyance of all or substantially all ofthe property or business ofthe Trust, nor the merger or
consolidation of the Trust into or with any other entity or the merger or consolidation of any
other entity into or with the 'i'rust or a statutory share exchange by the '1'rusi, shall be deemed to
be a dissolution, I~q~~idation ar winding up of'thc Trust.
(e)
In determining whether a distribution (other than upon voluntary or
involuntary dissolution), by dividend, redemption or other acquisition of Shares or otherwise, is
permitted under Maryland la~v, amounts that would be needed, if the Trust were to be dissolved
at the time oi'the distribution, to satisfy the preferential rights upon dissolution ofthe holders v('
Series T7 Preferred Shares will not be added to the Trust's total liabilities.
S.

Redemption by the Trust.

motional Redemption. The Series D Preferred Shares are not redeemable
(a)
prior to January 1 S, 2017, except as otherwise provided in Section 5(b) or Section 5(c) below.
On and after January 15, 2017, the Trust may, at its option, redeem Series D Prei'erred Shares in
whole or from time to time in part, for cash at a redemption price per share oftwenty-tive dollars
($25.00), together with all accrued and unpaid dividends to (but excluding) the date fixed for
redemption, except' as otherwise provided in Section 5(d)(vi) below, and without interest (the
"Series I~ Redemption Price"). Each date fixed for redemption of Series D Preferred Shares
pursuant to this Section 5(a) or to Section 5(b) or 5(c) below is referred to in these provisions of
the Series D Preferred Shares as a ".Series D Redemption Date." The Series D Preferred Shares
have no stated maturity and are not subject to any sinking fund or mandatory redemption. Any
redemption or Series ll Preferred Shares pursuant to this Section 5(a) shalt be made in
accordance with the applicable provisions ofSection 5(d) below,
(b)
Excess Series D Preferred Share Optional Redemption. The'Trust may, at
its option, redeem at any time all or from tune to time any Series U Preferred Shares which
constitute Excess Series D Preferred Shares (as defined in Section 9 below) for cash at a
redc;mption price per share equal to the lesser of (i) Series D Redemption Price or (ii) the
purchase price therefor specified in Section 5.14(e) of the Declaration (giving effect to the
provisions of Section 9(b) below), subject, with respect to the portion of the Series D
Redemption Price constituting accrued and unpaid dividends to(but excluding)the date fixed for
redemption, to the provisions of the second paragraph of subsection(c) of Section 5.14 of the
Declaration and to Section 5(d)(vi} below, end without interest. The Trust's right to redeem
Excess Series D Preferred Shares shall be in addition to, and shall not limit, its rights with
-5{R1375653;6}

respect to such Series D Preferred Shares set forth in Section 9 below, in Section 5.14 of the
Declaration nr in the Bylaws. Any redemption of Series U Preferred Shares pursuant to this
Section 5(b)shaq be made in accordance with the applicable provisions of Section 5(d) below,
Special O ptional Redemption by the Trr~st. Upon the occurr~ncc of a
(c)
Change of Control (as defined below), the Trust will have the option to redeem the Series D
Preferred Shares, in whole or in part within ]20 days after the first date on which such Change of
Control occurred, for cash at twenty-five dollars ($25,00) per share, plus accrued and unpaid
distributions, if any, to but excluding the redemption date ("Special Optional Redemption
RighP'). If, prior to the Change of Control Conversion Date (~s defined in Section 7(a) below),
the Trust has provided or provides notice of redemption with respect to the Series D Preferred
Shares (whether pursuant to the Special Optional Redemption Right or other redemption rights
pursuant to this Section S), the holders of Series D Preferred Shares will not have the conversion
right described below in Section 7. Any redemption of Series D Preferred Shares pursuant to
this Section 5(c) shall be made in accordance with the applicable provisions ~f Section 5(d)
below.
A "Change of C~~ntrol" is when, a (der the original issuance of the Series D
Preferred Shares, the following have occurred and are continuing;
the acquisition by any person, including any syndicate or group
(i)
deemed to be a "person" under Section 13(d)(3) of the Securities Cxchange Act of 1934,
as amended, of beneficial ownership, directly or indirectly, through a purchase, merger or
other acquisition transaction or series of purchases, mergers or other acquisition
transactions of shares of the Trust entitling that person to exercise more than 50% of the
total voting power of all shares of the Trust entitled to vote generally in elections of
Trustees (except that such person will be deemed to have beneficial ownership of all
securities t hat s uch p erson h as t he r fight t o a cquire, w Nether s uch r fight i s c i~rrently
exercisable or is exercisable only upon the occurrence of a subsequent condition), and
(ii)
fallowing the closing of any transaction referred to in (i) above,
neither the Trust nor the acquiring or surviving entity has a class of common securities
(or American Depositary Receipts representing such securities) listed on the New York
Stock Exchange (the "NYSE"), the NYSE Amex Equities (the "IVYS~ Arnex"), or the
NA517AQ Stock Market ("NASDAQ"), or listed or quoted on an exchange; or quotation
system that is a successor to the NYSE,the NYSE Amex or NASDAQ.
(d)

Procedures and "Terms for Redemption,

(i)
-Notice of redemption will he mailed at least 30 days buc not more
than 60 days before the Series D Redemption 17ate to each holder of record of Series D
Prei'~rrec~ Shares to be redeemed at the address shown on the share transfer books of'the
Trust; provided that if the Trust shall have reasonably concluded, based nn advice of
independent tax counsel experienced in s uch matters, that a redemption pursuant to
Section 5(h) must be made on a date (the "Excess Series D Preferred Share Redemptran
Date") which is earlier than 30 days after the date of such mailing in order to preserve the
status of the Trust as a REIT for federal income tax purposes or to comply with federal
-6(131375653; 6}

tax laws relating to the `Trust's qualification as a REIT, then the Trust may give such
shatter notice as is necessary to effect such redemption on the Excess Series D Preferred
Share Redemption Date. Each notice ofredemption shall state: (A)the applicable Series
D Redemption Date;(B)the number ofSeries D Preferred Shares to be redeemed;(C)the
applicable Series D Redemption Price;(D)the place or places where certificates for such
Series I~ Preferred Shares, to the extent Series D Preferred Shares are certificated, are to
be surrendered for payment ofthe Series D Redemption Price; and(E)that dividends on
the Series D Preferred Shares to be rcdccmcd r~vill cease to accrue on such Series D
Redemption llate, In the case of an exercise of the Special Optional Redemption Ctight,
such notice of redemption shall also state: (1) that the Series D Arefcrred Shares are
being redeemed pursuant to the Special Optional Redemption Right in connection with
the occurrence of a Change of Control and a brief description of the transaction or
transactions constituting such Change of Control; and (2) that holders of the Series D
Preferred Shares to which the notice relates will not be able to tender such Series D
Preferred Shares for conversion in connection with the Change of Control and each
Series D Preferred Share tendered for conversion that is selected, prior to the Change nf'
Control Conversion Date, fot redemption will be redeemed on the related redemption
date instead of converted on the Change of Control Conversion Date. If fc;wer than all
the 'Series U Preferred Shares are to be redeemed, the notice mailed to each such holder
thereof shall also specify the number of Series D Preferred Shares to be rede~;med from
each such holder or the method for calculating that number. No failure to give such
notice or any defect therein ar in the mailing thereof shall affect the validity of the
proceedings for the redemption of any Series D Preferred Shares'except as to the holder
to whom the Trust has failed to give notice or to whom notice was defective.
(ii)
If notice of redemption of Series D Preferred Shares has been
mailed in accordance with Section 5(d)(i) above and if the funds necessary for 5UCI1
redemption have been set aside by the Trust in trust for the benefit ofthe holders of the
Series D Preferred Shires so called far redemption, subject to the provisions of
Section 5(d)(v) below, then from and after the Series D Redemption Date speciticd in the
notice, dividends will cease to accumulate, and such Shares shall no longer be deemed to
be outstanding and shall not have the status of Series U Areferred Shares and all rights of
the holders thereof as shareholders of the 'trust (except the right to receive the Series D
Itcdemption Price)shall terminate.
(iii) Tv t hc; extent Series D Preferred Shares are certiticated, upon
surrender, in accordance with the 7"rust's notice ofredemption, ofthe certificates for any
Series D Preferred Shares redeemed (properly endorsed or assigned for transfer and with
applicable si~,i~ature guarantees, if the Trust shall so require and the notice shall so state),
such Series D Areferred Shares shall be redeemed by the Trust at the Series D
Redemption Price. Tn case fewer than all the Series D Preferred Shares evidenced by any
such certificate are redeemed, tt new certificate or certificates shall be issued evidencing
the unredeemed Series D Preferred Shares without cost to the holder thereof. In the event
that Serses D Preferred Shares to be redeemed are uncertificated, such shares shall be
redeemed in accordance with the notice and the applicable procedures of any depository
and no further action on the part ofthe holders ofsuch shares shall be required.
_~_
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(iv) iffewer than all ofthe outstanding Series 17 Preferred Shares are to
be redeemed,the number ofSeries D Preferred Shares to be redeemed will be determined
by the Trust and such Shares may be redeemed pro rata from the holders of record of
such Shares in proportion to the number of such Shares held by such holders (with
adjustments to avoid redemption of fractional Shares), by lot or by any other equitable
method determined by the Trust.
(v)
Any funds for the redemption of Series D Preferred Shares which
have been set aside by the Trust pursuant to Section 5(d)(ii) Above, shall be irrevocably
set aside separate and aparC from the Trust's other funds in trust for the pro rata benefit of
the holders ofthe Series D Preferred Shares called for redemption,except that:
(A)

the Trust shall be entitled to receive any interest or other earnings, if any,
earned on any money so set aside in trust, and the holders of any Shares
redeemed shall have no claim to such interest or other earnings; and

(B)

any balance of monies deposited by the Trust and unclaimed by the
holders of'the Series D Preferred Shares entitled thereto at the expiration
ofone year from the applicable Series D Redemption Date shall be repaid,
together with any interest or other earnings earned thereon, to the general
funds ofthe Trust, and after any such repayment,the holders ofthe Shares
entitled to the funds which have bean repaid to the Trust shall look only to
the general funds of the Trust Por., payment without interest or other
earnings thereon.

(vi) Anything in these provisions of the Series D Preferred Shares tc~
the contrary notwithstanding, the holders of record of Series D Preferred Shares at the
close of business on a Record Date will be entitled to receive the dividend payable with
respect to such Shares on the corresponding Quarterly Dividend Date notwithstanding the
redemption of such Shares after such Record Date and on or prior to such Quarterly
Iaividend Date or the Trust's default in the payment of the dividend due on such
Quarterly Dividend Date, in which case the amount payable upon redemption of such
Series D Preferred Shares will not include such dividend (and the i'ull amount of the
dividend payable for the applicable bividend Period shall instead be paid on such
Quarterly Dividend Date to the holders of record on such Record Date as Aforesaid).
Except as provided in this clause (vi) and except to the extent that accrued and unpaid
dividends are payable as a part of the Series D Redemption Price pursuant to
Section S(a), 5(b) or 5(c), the 'C'rust will make no payment or allowance for unpaid
elividends, regardless of whether or not in arrears, on Series D Pref'~rred Shares called for
redemption.
(vii) Notwithstanding the foregoing, unless the full cumulative
dividends on all Series D Preferred Shares shall have been ar contemporaneously are
declared and paid or declared ancf a sum sufficient For the payment thereof set aside for
payment for all past Dividend Periods, no Series D Preferred Shares shall be redeemed
unless all outstanding Series D Preferred Shares are simultaneously redeemed;pro~~ided,
however, that (i) the foregoing shall not prevent the redemption of Series D Preferred
_g_
{1375653;6}

Shares pursuant tv Section S(b)above or the purchase or acquisition ofSeries D Preferred
Shares pursuant to a purchase or exchange offer made on the same terms to holders of all
outstanding Series D Preferred Shares, and (ii)the foregoing shall not in any respect limit
the terms and provisions of Section 5.14 of the Declaration or Section 9 hereof or any
provisions of tha Bylaws providing for redemptions, purchases or other acgYrisitions of
shares by the Trust for the purpose of preserving the Trust's status as a REIT for Federal
income tax purposes. 1n addition, un4ess the full cumulative dividends on all outstanding
Series D Preferred Shares have been ur contemporaneously are declared and paid or
declared and a sum sufficient for the payment thereof set aside for payment for all past
Dividend t'eriods, the Trust shall not purchase or otherwise acquire directly or indirectly
any Series D Preferred Shares (except by conversion into or exchange for Common
Shares or other Junior Shares);provided, however, that(i)the foregoing shall not prevent
the redemption of Series D Preferred Shares pursuant to Section S{b) above or the
purchase nr acquisition of Series D Preferred Shares pursuant to a purchase or exchange
offer made on the same terms to holders of atl o~~tstanding Series D Preferred Shares, and
(ii) the foregoing shall not in any respect limit the terms and provisions of'Section 5.14 ~~f
the Declaration or Section 9 hereof ~r any provisions of the Bylaws providinb fir
redemptions, purchases or other acquisitions of shares by the 'Trust for the purpose of
preserving the Trust's status as a IZEI'T for federal income tax purposes.
(viii) Por the avoidance of doubt, the provisions of this Section 5 shall
not limit any direct or indirect purchase or acquisition by the Trust ot'all or any Series D

Preferred Shares on the open market (including in privately negotiated transactions),
except as otherwise expressly provided in Section 5(d)(vii)above.
Voting Rights. Notwithstanding anything to the contrary contained in the
G.
Declaration, except as set forth below in this Section 6, the holders of the Series D Preferred
Shares shall not be entitled to vote at any meeting ofthe shareholders for election ofTrustees or
f'or p ny other p urpose or o therwise t o p anticipate i n any action t aken b y the 'I' rust o r t he

shareholders thereof, or to receive notice ofany meeting ofshareholders(except for such notices
as may be expressly required by law).
At any time dividends on the Series I7 Preferred Shares shall be in arrears
(a)
for six or more quarterly periods, whether or not the quarterly periods are consecutive, the
holders of Series U Preferred Shares(voting s eparately a s a c lass with all other series of
Prefc;rrcd Shares of the 'trust upon which like voting rights have been conferred and are
exercisable) will be entitled to vote for the election oftwo additional'Trustees ofthe "Trust at the
nc;xt annual meeting of shareholders and for those or other replacement Trustees at each
subsequent meeting (and the: number of'i'rustees then constituting the Board will automatically
increase by two, if not already increased by two by reason of the election of Trustees by the
holders of such Preferred Shares), until al] dividends accumulated on Series D Preferred Shares
for the past Dividend Periods shall have been fully paid or declared and a sum sufficient for the
payment thereof'set aside for payment. For the avoidance of doubt, and by means ofexample, in
the event dividends on the Series B Preferred Shares, the Series C Pret'erred Shares and the
Series D Preferred Shares shall each be in arrears for six or more quarterly periods, the holders of
Series B Preferred Shares, Series C Preferred Shares and Series D Preferred Shares (and the
holders of all other series of Preferred Shares of the Trust upon which like voting rights have
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been conferred and are exercisable) shall be entitled to vote f'or the election of two additional
"T'rustees in the aggregate, not six ar more additional Trustees.
(i)
Upon the full payment of all such dividends accumulated on Series
D Preferred Shares for the past Dividend Periods or the declaration in full thereofand the
Trust's setting aside a sum sufficient for the payment thereof, the right of the holders of
Series D Preferred Shares to elect such two Trustees shall cease,and (unless there are one
or more other series of Preferred Shares of the Trust upon which like voting rights have
been conferred and are exercisable) the term of office of such '1'rustecs previously so
elected shall automatically terminate and the aulhori~ed number of Trustees of the 'Trust
will thereupon automatically return to the number of authorized Trustees otherwise in
effect, but subject always to the same provisions for the reinstatement and divestment of
the right to elect two additional Trustees in the case of any such future dividend
arrearage,
(ii)
If at any time when the voting rights conferred upon the Series D
Preferred Shares pursuant to Yhis Section 6(a)arc exercisable any vacancy in the office of
a 'Trustee elected pursuant to this Section 6(a) shall occur, then such vacancy may he
tilled only by the written consent ot'the remaining such `Trustee or by vote of the holders
of record of the outstanding Series D Preferred Shares and zany other series of Preferred
Shares of'the Trust upon which like voting ►•fights have been conferred and are exercisable
and which are entitled to vote as a class with the Series D Preferred Shares in the eleccivn
y
ofTrustees pursuant Co this Section 6(a),
(iii) Any Trustee elected or appointed pursuant to this Section 6(a) may
he removed only by the holders of the outstanding Series D Preferred Shares and any
other series of Preferred Shares of the Trust upon which like voting rights have been
conferred and are exercisable and which are entitled to vote as a class with the Series D
Preferred Shares in the election ofTrustees pursuant to this Section 6(a), and may not be
rernaved by the holders ofthe Common Shares.
(iv) The term of any Trustees elected or appointed pursuant to this
Section 6(a)shall be from the date ofsuch election or appointment and their qualifcation
until the next annual meeting of the shareholders and until their successors are duly
elected and qualify,except as otherwise provided above in this Section 6(a).
So long as any Series D Preferred Shares remain outstanding, the 'Trust
(b)
shall not, without the affirmative vote or consent ofthe holders ofat least two-thirds ofthe Series
D Preferred Shares outstanding ar the time, given in person or by proxy, either in writing or at a
meeting (the holders of Series D Preferred Shares voting separately as a class),(i) authorize or
create, or increase the number of authorized or issued shares of, any class or series of Shares
ranking senior to the Series D Preferred Shares with respect to payment of dividends ar the
distribution of assets upon liquidation, dissolution or winding up of the Trust, or reclassify any
authorized Shares ofthe Trust into any such Shares, or create, authorize or issue any obligation
or security convertible into or evidencing the right to purchase any such Shares; or (ii) amend,
alter or repeal the provisions of the Declaration or the terms of the Series U Preferred Shares,
whether by merger,consolidation or otherwise,so as to materially and adversely affect any right,
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preference, privilege or voting power oi'the Series Q Preferred Shares; provided, however, for
the avoidance of doubt that any increase in the number of authorized Preferred Shares, any
issuance ofor increase in the number of Series D Preferred Shares or any creation or issuance of
or increase in the number of authorized shares of any class or series of Preferred Shares which
rank on a parity with the Series D Preferred Shares with respect to payment of dividends or the
distribution ofassets upon liquidation, dissolution or winding up ofthe Trust or which are Junior
Shares shall not be deemed to materially and adversely affect the rights, prcfcrcnccs, privilcgcs
or voting powers aP the Series D Preferred Shares; and provided furlirer, however, for the
avoidance of doubt that, with respect to any merger,consolidation or similar event,so long as the
Series U Preferred Shares remain outstanding with the terms thereof materially unchanged or the
holders ofshares ofSeries D Preferred Shares receive shares ofthe successor with substantially
identical rights, taking into account that, upon the occurrence ofsuch event, the Trust may not be
the surviving entity, the occurrence of such event shall not be deemed to materially and
adversely affect the rights, preferences, privileges or voting powers of the Series D Areferred
Shares.
The voting provisions set forth in clauses(a)and (b)above will not apply
(c)
if, at or prior to the time when the act with respect to which a vote would otherwise be required
shall be effected, all outstanding Series D Preferred Shares shall have been redccmcd or called
for redemption and sufficient funds shalF have been deposited in trust pursuant to the provisions
ofSections 5(d)(ii) and 5(d)(v) hereofto effect the redemption.
On each matter submitted to a vote of the holders of Sories D i'referred
(d)
Shares or on which the holders of Series D Preferred Shares are otherwise entitled to vote as
provided herein, each Series D Preferred Share shall be entitled to one vote, except that when
Shares ofany other class or series ofPreferred Shares ofthe Trust have the right to vote with the
Series D Preferred Shares as a single class on any matter, the Series D Preferred Shares and the
Shares ofeach such other class or series will have one vote for each twenty-five dollars ($25.00)
ofliquidation preference.
Conversion. The Series D Preferred Shares are not convertible into or
7.
exchangeable for any other property or securities ofthe Trust, except as provided in this Section
7. 'Chis prevision will not prevent the Trust from offering to convert or exchange the Series U
Preferred Shares other than pursuant to this Section '7.
Upon the occurrence of a Change of Control, each holder of Series D
(a)
Pre{'erred Shares shall have the right, unless, prior to the Change ofControl Conversion C7ate, the
Trust has provided or provides notice of its election to redeem the Series U Preferred Shares
pursuant to Section S above to convert some or all ofthe Series D Preferred Shares held by such
holder (the "Change ofControl Conversion Right") on the Change of Control Conversion Date
into a number Common Shares per Series U Preferred Share to be converted (the "Common
Shcrre Conversion Consideration")equal to the lesser of(A)the quotient obtained by dividing (i)
the sum of(x)the twenty-five dollar($25,00) liquidation preference plus(y) the amount of any
accrued a nd u npaid d istributions t o b ut e xoluding t he C hange o fC ontrol C onversion U ate
(unless the Change of Control Conversion Date is after a Record Date and prior to the
corresponding Quarterly Dividend Date, in which case no additional amount for such accrued
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and unpaid distribution will be included in such sum)by(ii)the Common Share Price(as defined
below)and(B)2.OS00(the"Share Cap"),subject to the immediately succeedinb paragraph.
The Share Cap is subject to pro rata adjustments for any share splits (including
those effected pursuant to a Common Share distribution), subdivisions or combinations (in each
case, a "Share SpliP') with respect to Common Shares as follows: the adjusted Share Cap as the
result of a Share Split shall be the number of Common Shares that is equivalent to the product
obtained by multiplying(i)the Share Cap in effect immediately prior to such Share Split by(ii) a
fraction, the numerator ofwhich is the number ofCommon Shares outstanding after giving effect
to such Share Split and the denominator of which is the number ofCommon Shares outstanding
immediately prior to such Share Split.
For the avoidance of doubt, subject to the immediately succeeding sentence, the
aggregate number of Common Shares (or equivalent Alternative Conversion Consideration (as
defined below), as applicable) issuable in connection with the exercise ofthe Change of Control
Conversion Right shat) not exceed 22,SSO,000 Common Shares (or equivalent Alternative
Conversion Consideration, as applicable), subject to increase to the extent the underwriters'
over-allotment option to purchase additional Series D Preferred Stock in the initial public
offering of Series D Preferred Stock is exercised, not to exceed 25,932,SOU Common Shares in
total (or equivalent Alternative Conversion Consideration, as applicable)(the "Exchange Cap"),
"1'he applicable Exchange Cap is subject to pro rata adjustments for any Share Splits on the same
basis as the corresponding adjustment to the Share Cap.
In the case oi' a Change of Control pursuant to which Common Shares shall be
converted into cash, securities or other property or assets (including any combination thereofl
(the "Alternative Form Consideration"), a holder ofSeries U Preferred Shares shall receive upon
conversion of such Series D Preferred Shares the kind and amount of Alternative form
Consideration which such holder of Series D Preferred Shares would have owned or been
entitled to receive upon the Change of Control had such holder of Series D Preferred Shares held
a number of Common Shares equal to the Common Share Conversion Consideration
immediately prior to the effective time of the Change of Control (the "Alternative Conversion
Cortsideratian"; and the Common Share Conversion Consideration or the Alternative Conversion
Consideration, as may be applicable to a Change of Control, shall be referred to herein as the
"Conversion Consideration").
In the event that holders ofCommon Shares have the opportunity to elect the form
of consideration to be received in the Change of Control, the consideration that the holders of
Series D Preferred Shares shall receive shall be the Form ofconsideration elected by the holders
of the Common Shares why participate in the determination (based on the weighted average of
elections) and shall be subject to any limitations to which all holders of Common Shares are
subject, including, without limitation, pro rata reductions applicable to any portion of the
consideration payable in the Change ofControl.
The "Change of Control Com~ersion Dnle" shill be a Business Day set forth in
the notice of Change of Contra] provided in accordance with Section 7(c) below that is na less
tl~at~ 2U days nor more than 35 days after the date nn which the Trust provides such notice
pursuant to Section 7(c).
_~Z_
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The "Common Share Price" shall be (i) the amount of cash consideration per
Common Share, if the consideration to be received in the Change of Control by holders of
Common Shares is solely cash, and (ii) the average of the closing prices per Common Share on
the NYSE for the ten consecutive tradinb days immediately preceding but excluding the cifeetive
date of the Change of Control, if the consideraticm to be received in the Change of Control by
holders ofCommon Shares is other than solely cash.
At the election of the Trust, frActional Common Shares may be issued
(b)
upon the conversion of Series D Preferred Shares. If such election is not made, in lieu of
fractional shares, holders shall be entitled to receive the cash value of such fractional shares
based on the Common Share Price.
(c)
Within 1S days following the occurrence of a Change of Control, a notice
ofoccurrence of the Change of Control, describing the resulting Change of Control Conversion
Right, shall be delivered to the holders of record of the Series D Preferred Shares at their
addresses as they appear on the Trust's share transfer records and notice shall be provided to the
Trust's transfer agent. No failure to give such notice or any defect thereto or in the mailing
thereof shall affect the validity of the proceedings for the conversion of any Series D Preferred
Shares except as to the holder to whom notice was defective or not liven. Each notice; shall
state: (i) the events constituting the Change of Control;(ii} the date of the Change of Control;
(iii) the last date on which the holders ofSeries D Preferred Shares may exercise their Change of
Control Conversion Right; (iv) the method and period for calculating the Common Share Price;
(v)the Chan~c of Control Conversion Uate, which shall be a Business Day occurring within 2U
to 35 days following the date of such notice; (vi) that if, prior to the Change of Control
Conversion Date, the Trust has provided or provides notice of its election to redeem all or any
portion ofthe Series D Preferred Shares,the holder will not be able to convert Series D Preferred
Shares and such Series D Preferred Shares shall be redeemed on the related redemption date,
even if they have already been tendered for conversion pursuant to the Change of Control
Conversion Right; (vii) if applicable, the type and amount of Alternative Conversion
Consideration entitled to be received per Series D Preferred Share;(viii) the name and addross of
the pAying agent And the conversion agent; and (ix) the procedures that the holders of Scrics D
P►•eferred Shares tnust follow to exercise tl~e Change of Control Conversion Right.
(d)'
The Trust shall issue a press release for publication on the Dow Jones &
Company, Inc., Business Wire, PR Newswire or Bloomberg Business News (or, if such
organizations are not in existence at the time of issuance ofsuch press release, such other news
or press organization as is reasonably calculated to broadly disseminate the relevant information
to the public), or post notice on the Trust's website, in any event prior to the opening of business
on the first Business Day following any dale on which tl~e Trust provides notice pursuant to
Section 7(c)about to the holders ofSeries D Preferred Shares.
In order to exercise the Change of Control Conversion Right, a holder of
(e)
Series D Preferred Shares shall be required to deliver, on or before the close of business on the
Change of Control Conversion Date, the certificates evidencing the Series D Preferred Shares, to
the extent such shares are certificated, to be converted, duly endorsed for transfer, together with a
written conversio~~ notice completed, to the Trust's transfer agent. Such notice shall state;(i) the
relevant Change of Control Conversion Date;(ii) the number of Series D Preferred Shares to be
.13.
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converted; and (iii) that the Series D Preferred Shares are to be converted pursuant to the
applicable terms ofthe Series D Preferred Shares. Notwithstanding the foregoing, ifthe Series D
Preferred Shares are held in global form, such notice shall comply with applicable procedures of
Tl~e Depository Trust Company("DTC").
(f)
Holders ofSeries D Preferred Shares may withdraw any notice of exercise
of a Change of Control Conversion Right (in whole or in part) by a wriCten notice of withdrawal
delivered to the Trust's transfer agent prior to the close of business on the Business I)ay prior to
the Change of Control Conversion Date. The notice of withdrawal must state. (i) the number of
withdrawn Series D Preferred Shares; (ii) if certificated Series D Preferred Shares have been
issued, the certificate numbers ofthe withdrawn Series D Preferred Shares; and (iii) the number
of Series D Preferred Shares, if any, which remain subject to the conversion notice.
Notwithstanding the foregoing, if the Series D Preferred Shares are held '►n global farm, the
notice of withdrawal shall comply with applicable procedures ofD"C'C.
Series D Preferred Shares as to which the Change of Control Conversion
(g)
Right has been properly exercised and for which the conversion notice has not been properly
withdrawn shall be converted into the applicable Conversion Consideration in accordance with
the Change of Control Conversion Right on the Change of Control Conversion Date, unless,
prior to the Change of Control Conversion Date,the Trust has provided or provides notice of its
election to redeem such Series D Preferred Shares, whether pursuant to Section 5(a), 5(b)or 5(c)
above. Ifthe Trust elects to redeem Series D T'refe.rred Shares that would otherwise be converted
into the applicable Conversion Consideration on a Change of Control Conversion Datc, such
Series D Preferred Shares shall not be so converted, and the holders of such shares shall be
entitled to receive on the applicable redemption date the applicable redemption price in
accordance with the applicable provisions ofSection 5 above.
'i'he Trust sha{1 deliver the applicable Conversion Consideration no later
(h)
than the third business Day following the Change ofControl Conversion Date.
Notwithstanding anything to the contrary contained herein, no holder of
(i)
D
Shares
will be e ntitled to c onvert such Series D Preferred Shares into
Preferred
Series
Common Shares to the extent that receipt of such Common Shares would cause the holder of
such Common Shares(or any other person)to beneficially own or constructively own,within the
meaning of the Declaration or the Bylaws, Commo~r Shares in excess of any Applicable shAre
ownership limitation contained in the Declaration (including without limitation Section 5,14
thercot)or the Bylaws,each as in effect from time to time.
8.
Status of Redeemed and Reacquired Series D Preferred Shares, In the event any
Series D Preferred Shares shall be redeemed pursuant to Section S hereofor otherwise reacquired
by the Trust, the Shares so redeemed or reacquired shall become authorized but unissued Series
D Preferred Shares, available for future issuance and reclassification by the Trust or, if so
determined by the f3nard, may be retired and canceled by the Trust.
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9.

Restrictions on Transfer.

(a)
As a condition to the transfer (including, without limitation, any sale,
transfer, gift, assignment, devise or other disposition of Series D Preferred Shares, whether
voluntary or involuntary, whether beneficially or of record, and whether effected constructively,
by operation of law or otherwise} and/or registration of transfer of any Series D Preferred Shares
("~'xcess Series D Preferred Shares") which could in the opinion of the Board result in
(i)
direct or indirect ownership (as contemplated by Section 5.14 of
the Declaration) of Series D Preferred Shares representing more than 9.8% in number,
value or voting power o f the total Series la Preferred Shares outstanding becoming
concentrated in the hands of one owner other than an Excepted Person (as such term is
defined in Section 5.14(c) the Declaration), or
the Trust being "closely
(ii)
Section 8S6(h) of the Ynterna) Revenue Code,

held" within

the

meaning of

such potential owner(a "Proposed Transferee")shall file with the Trust the statement or
affidavit described in Section 5.14(b) of the Declaration no later than the fifteenth (15`x') day
prior to - any proposed transfer, registration of transfer or transaction which, if consummated,
would have any of the results set forth above; provided, however, that the Board may waive such
requirement of prior notice upon determination that such waiver is in the best interests of the
Trust, Subject to Sectiop 5.14(1) of the Declaration, the Board shall have the power and right (i)
to refuse to transfer or issue Excess Series D Preferred Shares or share certificates to any
1'ropascd Transferee whose acquisition of such Excess Series D Preferred Shares would, in the
opinion of the Bnard, result in the direct or indirect beneficial ownership of any Excess Series D
Preferred Shares by a Person other than an Excepted Person and (ii) to treat such Excess Series D
Prei'erred Shares as having been transferred not to the Proposed Transferee but rather to a trustee
for the benefit of one or more Charitable beneficiaries (as defined in the Declaration) selected
and otherwise as described in Section 5.14(c) ot'the Declaration. Any such trust shall be deemed
to hAve been established by the holder of such excess Series D Preferred Shares for the benefit
of the applicable Charitable Beneficiary or Charitable Beneficiaries on the day prior to the date
of the purported transfer to the Proposed Transferee, which purported transfer shall be void ab
initio and the Proposed Transferee shall be deemed never Co have acquired any interest in or with
respect to the Excess Series D Preferred Shares purportedly transferred.
Any Excess Series D Preferred Shares shall automatically be deemed to
(b)
constitute Excess Shares (as such term is defined in Section 5.14(c) of the Declaration) and shall
be treated in the manner prescribed fc,r F.,xcess Shares, including, without limitation, the
provisions set forth in Section 5.14(c) of the Declaration.
Notwithstanding; any other provision ofi the Declaration or hereof to the
(c)
contrary, but subject to Section 5.14(1) of the Declaration, any purported acquisition of Series D
('referred Shares (whether such purported acquisition results from the direct or indirect
acquisition or ownership (as contemplated by the Declaration) of Series D Preferred Shares)
which would result in the disqualification of the Trust as a TtEiT for federal income tax purposes
shall be null and void. Any such Series D Preferred Shares may be treated by the Board in the
-IS{[~1375G53;6}

manner prescribed for Excess Series D Preferred Shares in these provisions of the Series D
.Preferred Shares and for Excess Shares in Section S.1G(c)ofthe Declaration.
(d)
The provisions of this Section 9 shall not limit the applicability of
Section 5,]4 oft he DeclaraCion to Series D Preferred Shares in accordance with t he terms
thereof, and the provisions of this Section 9 and ofSection 5,14 ofthe Declaration shall not limit
the right of the Trust to elect to redeem Excess Series D Preferred Shares pursuant to
Section 5(b) hereof, Subject only to Section 5,14(i)ofthe Declaration, nothing contained in this
Section 9 or in any other prevision of the Series D Preferred Shares shall limit the authority of
the Board to take such other action as they deem necessary or advisable to protect the interests of
the Trust by preservation of the Trust's status as a REIT for federal income tax purposes. '1"he
provisions ofsubsections(fl through (i) of Section 5.14 of the Declaration shall be applicable to
this Section 9 as though (i) the references therein to Section 5.14 of the Declaration referred
instead to this Section 9 and (ii) the refc;rences therein to subsections of Section 5,14 ar the
Declaration referred to the comparable provisions ofthis Section 9.
]0.
Severability. 1f any preference, right, voting power, restriction, limitation as to
dividends or other distributions, qualification, term or condition of redemption or other term of
the Series ll Preferred Shares is invalid, unlawful or incapable of being enforced by reason of
any rule oflaw nr public policy,then, to the extent permitted by law, all other preferences, rights,
voting powers, restrictions, limitations as to dividends or other distributions, qualifications, terms
and conditions of redemption and other terms of the Series D Preferred Shares which can be
given effect without the invalid, unlawful oc unenforceable preference, right, voting power,
restriction, limitation as to dividends or other distributions, qualification, term or condition of
redemption or other term of the Series D Preferred Shares shall remain in full force and effect
and shall not be deemed dependent upon any invalid, unlawful or unenforceable preference,
right, voting power, restriction, limitation as to dividends or other distributions, qualification,
term or condition ofredemption or other term ofthe Series D Areferred Shares.
THYRD; The Series D Preferred Shares have been classified and designated by the
Bard under the authority contained in the Declaration.
FOURTH: These Articles Supplementary have been approved by the Hoard in the
manner and by the vote required by law.
~X~'TH: The undersigned Treasurer and Chief Financial Officer of the Trust
acknowledges these Articles Supplementary to be tl~e trust act ofthe Trust and, us to alt matters
or facts required to be verified under oath, the undersigned Treasurer and Chief Financial Officer
of the Trust acknowledges that, to the best of his knowledge, information and belief, these
matters and facts are true in all material respects and this statement is made under the penalties
for perjury.
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IN WITNESS WHEIt~OF, HOSPITALITY PROPERTIES TRUST has caused these
Articles Supplementary to be signed in its name and nn its behalf by its Treasurer and Chief
Financial Officer and witnessed by its Assistant Secretary on January 13, 2012.
IIOSPITALITY PROP~kTTES TRUST

WITNESS:

7oh G. Murray
Ass stant Secretary

~
~--~

By;.flrL, Kleif~;es

Mark
'I'reasurcr and Chic Financial Officer
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HOSPI"TALITY PR~YERTIES TRUST
ARTICLES SUPPLEMENTARY
Hospitality Properties Trust, a Maryland real estate investment trust (the "Tnist"), hereby
certifies to the State Department of Assessments and Taxation of Maryland that:
FIRST: Under a po~.ver contained in Article V of the declaration of trust of the Trust {the
"Declazation"), the Board of Trustees, by duly adopted resolutions, reclassified and designated
all 1,500,000 authorized but unissued Junior Participating Preferred Shares of the Trust, par
value $O.OI per share (the "Junior Participating Shares"), as preferred shares of beneficial
interest, without par value (the "Preferred Shares"), without further classification or designation,
with the preferences, conversion and other rights, voting powers, restrictions, limitations as to
dividends and other distributions, qualifications, and terms and conditions of redemption of
und~signated Preferred 5hazes as set forth in the Declaration.
SECOND: The foregoing Junior PEuticipating Shares have been rcclassi~ed and
designated by the Board of Trustees under the authority contaSned in the Declaration.
THIRD: These Articles Supplementary have been approved by the Board of Trustees in
the manner and by the vote required by law.
FOURTH: The undersignedofficer of the Trust acknowledges these Articles
Supplenncntary to be the corporate act of the Trust and, as to all matters or facts required to be
veri('icd under oath, the undersigned officer acknowledges that, to the best of his or her
knowledge,information and belief, these matters and facts are true in all material respects and
that this statement is made under the penalties for perjury.
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7N WfTN~SS WFICRL,OF,the Trust h~~s caused these Articles of Amendment to

be executed in its name and nn its behal.0 by its President, and attested to by its Secretary, on this
ivf"day of ~+~n~ ,2014.
ATTEST:
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HOSPITALITY PROPERTIES TRUST
ARTICLES OF AMENDMENT
Iiospitality
Propertics Trust, a Maryland real estate investment trust (the "Trust"}, hereby
certifies to the State Department of Assess►nents and Taxation of Maryland that:
FIRST,: The Amended and Restated Declaration of Trust of the Trust, as amended (the
"Declaration of Trust"), is hereby amended by deleting the first sentence, the second sentence
through the phrase "eny such Shares," and the fourth, fifth and sixth sentences of Section
2.1(a)(i) of Article tl and adding the following at the end of Section 2.1(a)(i) of Article Il:
The terms of the Trustees shall be determined as follows:(i) at the annual meeting
of shareholders of the Trust that is held in calendar year 2Q 14 (the "2014 Annual
Meeting"), the Trustees whose terms expire at the 2014 Annual Meeting (or such
Trustees' successors) shall be elected to hold office for athree-year term expiring

at the annual meeting of shareholders of the Trust that is held in calendar year
2017(the "2017 Annual Meeting");(ii) at the annual meeting ofshareholders of
the Trust that is held in calendar year 20]5(the "2015 Annual Meeting"), the
Trustees whose terms expire at the 2015 Annual Iyleeting (or such Trustees'
successors) shall be elected to hold office for aone-year term expiring at the
annual meeting of sharchalders of the Trust that is held in calendar year 2016(the
"2016 Annual Meeting");(iii) at the 2016 Annual Meeting, the Trustees whose
terms expire at the 2016 Annual Meeting (or such Trustees' successors) shall be
elected to hold office for cone-year term expiring at the 2017 Annust Meeting;
and (iv) at the 2017 Annual Meeting, and at each annual meeting of shareholders

of the Trust thereafter, al I Trustees shall be elected to hold office for aone-year
term expiring at the next annual meeting of shareholders following his or her
election. For the avoidance of doubt, each Trustee elected or appointed to the
Board of Trustees to serve a term that commenced before the 20l 5 Annual
Meeting (an "Existing Trustee"), and each Trustee elected or appointed to the
Board of Trustees to fill a vacancy resulting from the death, incapacity,
resignation or removal of an existing Trustee, shall serve for the full terrn to
which the Existing Trustee was elected or appointed.
SECOND: The foregoing amendment to the Declaration of Trust was advised by the
Baard of Trustees of the Trust and approved by the shareholders of Trust as required by law.
THIRD: The undersigned President and Chief Operating Officer acknowledges these
Articles of AmendmEnt to be the trust act of the Trust and, as to all matters or facts required to
be verified under oath, the undersigned President and Chief Operating Officer acknowledges
that, to the best of his knowledge, information and belief, these matters anti facts are true in All
material respects and that this statement
,..made ~nder,the penalties for perj~t~ry.
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I30SP1TALI`i'Y PROPERTIES TRUST
ARTIC,r~~~S SUPVT..EMENTARY

Hospitality Properties Trtist, a Maryland real estate investment trust (the "Trust"), hereby
certifies to the State Department of Assessments and Taxation of Maryland that:
rIRS'1'; iJncler a power• contained in Title 3, Subtitle 8 of the Maryland General
Corporation Law (the "MGCL"), by resolutions duly adopted by the Board of'1'rustces of the
'1'cust (the "t3~Hrd") end notwithstac~dtn~ any other pi•ovisioci in the declaration of trust (the
"I)eclar,~ztion~') or bylaws of the'I'rust to the contrary, the Trust elects to be subject to Section 3803 of the MGCT,, the repeal of which may be effected only by the means authorized by Section
3-802(b){3) ofthe MGCL. No#withstanding any other provision of the Declaration, a Trustee
may not be removed without cause.
SrCCOND: The Trust's election to be subject to Section 3-803 of the MGCL has been
approved byllthe Board in the manner and by the voce required by law.
THIRD; The undersigned acknowledges these Articles Supplementary to be the trust act
of the'1'rust a~ld, ~s to all matters or facts required to be verified under oath, tl~e undersigned
aeknawledg~s that, to the best of his knowledge, information and belief, these matters and facts
ire true in ail material respects and that this statement is made under the penalties for perjury.
[SIGNATURE PAGE FOLLOWS]

STATE OF MARYLAND
t ~^rchy
that this is; rue and crnnplete copy c lEic
p' ~-+ ~~-~'~er~~~~t~t f'ilc in t1 ~4 t 'lice, t7Al"Eill:_,~
t ~
~'ti~'f`L•
!:'I'~Vti tv'i }t .''1sSSM~N'!S AN !'AXE 1'ttJ~N:
~~~:
,Custcxiian
.i, ~ y
i
This ~ta~np icp~aces uur prc:v ~c;ert~ticutiu:i system. !?Reetive: ~i/~4`

- ~

f

...-s
r

IN WITNESS WHEREOF,the Trust leas caused these Articles Supplementary to be
executed in its nair~~e and oi~ its behalf Uy its President, and attested to by its Secretary, on this,
20th day of April, 2Q17.
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~
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HOSPITALITY PROPERTIES TRUST
AMENDED AND RESTATED BYLAWS
These AMENDED AND RESTATED BYLAWS(these "Bylaws")are made as ofthe
date set forth above by the Board ofTrustees.
ARTICLE I
OFFICES
Section 1.1
Principal Office. The principal office ofthe Trust shall be located
at such place or places as the Board ofTrustees may designate.
Additional Offices. The Trust may have additional offices at such
Section 1.2
places as the Board ofTrustees may from time to time determine or the business ofthe Trust
may require.
ARTICLE II
MEETINGS OF SHAREHOLDERS
Section 2.1
Place. All meetings ofshareholders shall be held at the principal
office ofthe Trust or at such other place as is designated by the Board ofTrustees, a Managing
Trustee or the president.
Section 2.2
Annual Meeting. An annual meeting ofthe shareholders for the
election ofTrustees and the transaction ofany business within the powers ofthe Trust shall be
held at such times as the Trustees may designate. Failure to hold an annual meeting does not
invalidate the Trust's existence or affect any otherwise valid acts ofthe Trust.
Special Meetings. Special meetings ofshareholders may be called
Section 2.3
only by a majority ofthe Trustees then in office. Ifthere shall be no Trustees,the officers ofthe
Trust shall promptly call a special meeting ofthe shareholders entitled to vote for the election of
successor Trustees for the purpose of electing Trustees.
Section 2.4
Notice ofRegular or Special Meetings. Notice given in writing or
by electronic transmission specifying the place, day and hour ofany regular or special meeting,
the purposes ofthe meeting,to the extent required by law to be provided, and all other matters
required by law shall be given to each shareholder ofrecord entitled to vote, sent to his or her
address appearing on the books ofthe Trust or theretofore given by him or her to the Trust for
the purpose of notice, by presenting it to such shareholder personally, by leaving it at the
shareholder's residence or usual place of business or by any other means permitted by Maryland
law. If mailed,such notice shall be deemed to be given once deposited in the U.S. mail
addressed to the shareholder at his or her post office address as it appears on the records ofthe
Trust, with postage thereon prepaid. Iftransmitted electronically, such notice shall be deemed to
be given when transmitted to the shareholder by an electronic transmission to any address or

number ofthe shareholder at which the shareholder receives electronic transmissions. It shall be
the duty ofthe secretary to give notice ofeach meeting ofthe shareholders. The Trust may give
a single notice to all shareholders who share an address, which single notice shall be effective to
any shareholder at such address, unless a shareholder objects to receiving such single notice or
revokes a prior consent to receiving such single notice. Failure to give notice ofany meeting to
one or more shareholders, or any irregularity in such notice, shall not affect the validity ofany
meeting fixed in accordance with this ARTICLE II or the validity ofany proceedings at any such
meeting.
Section 2.5
Notice ofAdjourned Meetings. It shall not be necessary to give
notice ofthe time and place ofany adjourned meeting or ofthe business to be transacted thereat
other than by announcement at the meeting at which such adjournment is taken.
Meeting Business. Except as otherwise expressly set forth
Section 2.6
elsewhere in these Bylaws,no business shall be transacted at an annual or special meeting of
shareholders except as specifically designated in the notice or otherwise properly brought before
the meeting ofshareholders by or at the direction ofthe Board ofTrustees.
Organization ofShareholder Meetings. Every meeting of
Section 2.7
shareholders shall be conducted by an individual appointed by the Board ofTrustees to be
chairperson ofthe meeting or,in the absence ofsuch appointment or the absence ofthe
appointed individual, by one ofthe following officers present at the meeting in the following
order: the chairman ofthe board, ifthere be on'e, a Managing Trustee(in their order ofseniority),
the president,the vice presidents(in their order of seniority), the secretary, or,in the absence of
such officers, a chairperson chosen by the shareholders by the vote ofholders ofshares of
beneficial interest representing a majority ofthe votes cast on such appointment by shareholders
present in person or represented by proxy. The secretary, an assistant secretary or a person
appointed by the Trustees or,in the absence ofsuch appointment,a person appointed by the
chairperson ofthe meeting shall act as secretary ofthe meeting and record the minutes ofthe
meeting. Ifthe secretary presides as chairperson at a meeting ofthe shareholders,then the
secretary shall not also act as secretary ofthe meeting and record the minutes ofthe meeting.
The order of business and all other matters ofprocedure at any meeting ofshareholders shall be
determined by the chairperson ofthe meeting. The chairperson ofthe meeting may prescribe
such rules, regulations and procedures and take such action as,in the discretion ofsuch
chairperson, are appropriate for the proper conduct ofthe meeting,including, without limitation:
(a)restricting admission to the time set for the commencement ofthe meeting;(b)limiting
attendance at the meeting to shareholders ofrecord ofthe Trust,their duly authorized proxies or
other such persons as the chairperson ofthe meeting may determine;(c)limiting participation at
the meeting on any matter to shareholders ofrecord ofthe Trust entitled to vote on such matter,
their duly authorized proxies or other such persons as the chairperson ofthe meeting may
determine;(d)limiting the time allotted to questions or comments by participants;(e)
determining when and for how long the polls should be opened and when the polls should be
closed;(~ maintaining order and security at the meeting;(g)removing any shareholder or other
person who refuses to comply with meeting procedures, rules or guidelines as set forth by the
chairperson ofthe meeting;(h)concluding a meeting or recessing or adjourning the meeting to a
later date and time and at a place announced at the meeting; and (i)complying with any state and
local laws and regulations concerning safety and security. Without limiting the generality ofthe

powers ofthe chairperson ofthe meeting pursuant to the foregoing provisions,the chairperson
may adjourn any meeting ofshareholders for any reason deemed necessary by the chairperson,
including, without limitation, if(i) no quorum is present for the transaction ofthe business,(ii)
the Board ofTrustees or the chairperson ofthe meeting determines that adjournment is necessary
or appropriate to enable the shareholders to consider fully information that the Board ofTrustees
or the chairperson ofthe meeting determines has not been made sufficiently or timely available
to shareholders or(iii)the Board ofTrustees or the chairperson ofthe meeting determines that
adjournment is otherwise in the best interests ofthe Trust. Unless otherwise determined by the
chairperson ofthe meeting, meetings ofshareholders shall not be required to be held in
accordance with the general rules ofparliamentary procedure or any otherwise established rules
oforder.
uorum. At any meeting ofshareholders,the presence in person
Section 2.8
or by proxy ofshareholders entitled to cast a majority ofall the votes entitled to be cast at such
meeting shall constitute a quorum; but this section shall not affect any requirement under any
statute or the Declaration ofTrust for the vote necessary for the adoption ofany measure. If,
however,such quorum shall not be present at any meeting ofthe shareholders,the chairperson of
the meeting shall have the power to adjourn the meeting from time to time without the Trust
having to set a new record date or provide any additional notice ofsuch meeting,subject to any
obligation ofthe Trust to give notice pursuant to Section 2.5. At such adjourned meeting at
which a quorum shall be present, any business may be transacted which might have been
transacted at the meeting as originally notified. The shareholders present, either in person or by
proxy, at a meeting ofshareholders which has been duly called and convened and at which a
quorum was established may continue to transact business until adjournment, notwithstanding
the withdrawal ofenough votes to leave less than a quorum then being present at the meeting.
Section 2.9

Voting.

(a)
With regard to the election ofa Trustee, voting by shareholders shall
be conducted under the non-cumulative method and shall be by the affirmative vote ofholders of
the Trust's shares of beneficial interest representing a majority ofthe total number ofvotes
authorized to be cast by shares then outstanding and entitled to vote thereon; provided, however,
the election ofa Managing Trustee or an Independent Trustee(each as defined in Section 3.2)in
an uncontested election, which is an election in which the number of nominees for election
equals(or is less than)the number to be elected at the meeting,shall be by the affirmative vote of
the Trust's shares ofbeneficial interest representing a majority ofthe total number ofvotes cast.
With regard to any other matter which may properly come before a
(b)
meeting ofshareholders duly called and at which a quorum is present, and except as may be
mandated by applicable law, by the listing requirements ofthe principal exchange on which the
Trust's common shares of beneficial interest are listed or by a specific provision ofthe
Declaration ofTrust,the vote required for approval shall be the affirmative vote ofa majority of
the total number ofvotes cast.
Section 2.10 Proxies. A shareholder may cast the votes entitled to be cast by
him or her either in person or by proxy executed by the shareholder or by his or her duly
authorized agent in any manner permitted by law. Such proxy shall be filed with such officer of
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the Trust or third party agent as the Board ofTrustees shall have designated for such purpose for
verification at or prior to such meeting. Any proxy relating to the Trust's shares ofbeneficial
interest shall be valid until the expiration date therein or, if no expiration is so indicated,for such
period as is permitted pursuant to Maryland law. At a meeting of shareholders, all questions
concerning the qualification ofvoters,the validity ofproxies, and the acceptance or rejection of
votes,shall be decided by or on behalfofthe chairperson ofthe meeting,subject to Section 2.13.
Section 2.11 Record Date. The Board ofTrustees may fix the date for
determination ofshareholders entitled to notice of and to vote at a meeting ofshareholders. If no
date is fixed for the determination ofthe shareholders entitled to vote at any meeting of
shareholders, only persons in whose names shares entitled to vote are recorded on the share
records ofthe Trust on the later of:(i)the close ofbusiness on the day on which notice ofsuch
meeting ofshareholders is first mailed by the Trust or(ii)the thirtieth(30th)day before the date
ofsuch meeting shall be entitled to vote at such meeting.
Section 2.12 Voting ofShares by Certain Holders. Shares of beneficial interest
ofthe Trust registered in the name ofa corporation, partnership,trust or other entity, ifentitled to
be voted, may be voted by the president or a vice president,a general partner, managing member
or trustee thereof, as the case may be, or a proxy appointed by any ofthe foregoing individuals,
unless some other person who has been appointed to vote such shares pursuant to a bylaw or a
resolution ofthe governing body ofsuch corporation or other entity or pursuant to an agreement
ofthe partners ofthe partnership presents a certified copy ofsuch bylaw,resolution or
agreement,in which'case such person may vote such shares. Any trustee or other fiduciary may
vote shares registered in his or her name as such fiduciary, either in person or by proxy.
Notwithstanding the apparent authority created by the prior two sentences ofthis Section 2.12,
the Board ofTrustees or the chairperson ofthe meeting may require that such person acting for a
corporation, partnership,trust or other entity provide documentary evidence ofhis or her
authority to vote such shares and ofthe fact that the beneficial owner ofsuch shares has been
properly solicited and authorized such person to vote as voted, and in the absence ofsuch
satisfactory evidence,the Board ofTrustees or the chairperson may determine such votes have
not been validly cast.
Section 2.13 Inspectors.
Before or at any meeting ofshareholders,the chairperson ofthe
(a)
meeting may appoint one or more persons as inspectors for such meeting. Such inspectors,if
any, shall(i) ascertain and report the number ofshares ofbeneficial interest represented at the
meeting,in person or by proxy,and the validity and effect ofproxies,(ii)receive and tabulate all
votes, ballots or consents,(iii) report such tabulation to the chairperson ofthe meeting and (iv)
perform such other acts as are proper to conduct the election or voting at the meeting. In the
absence ofsuch a special appointment,the secretary may act as the inspector.
Each report ofan inspector shall be in writing and signed by him or
(b)
her. The report ofthe inspector or inspectors on the number ofshares represented at the meeting
and the results ofthe voting shall be primafacie evidence thereof.
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Section 2.14 Nominations and Other Proposals to be Considered at Meetings of
Shareholders. Nominations ofindividuals for election to the Board ofTrustees and the proposal
ofother business to be considered by the shareholders at meetings ofshareholders may be
properly brought before the meeting only as set forth in this Section 2.14. Nothing in this
Section 2.14 shall be deemed to affect any right ofa shareholder to request inclusion ofa nonbinding precatory proposal in, or the right ofthe Trust to omit a proposal from,any proxy
statement filed by the Trust with the U.S. Securities and Exchange Commission(the "SEC")
pursuant to Rule 14a-8(or any successor provision) under the Securities Exchange Act of 1934,
as amended (the "Exchange Act"). Alljudgments and determinations made by the Board of
Trustees or the chairperson ofthe meeting, as applicable, under this Section 2.14(including,
without limitation,judgments and determinations as to the propriety ofa proposed nomination or
a proposal ofother business for consideration by shareholders)shall be final and binding unless
determined to have been made in bad faith.
Section 2.14.1

Annual Meetings ofShareholders.

(a)
Any shareholder may recommend to the Nominating and Governance
Committee ofthe Board ofTrustees an individual as a nominee for election to the Board of
Trustees. Such recommendation shall be made by written notice to the Chair ofsuch committee
and the secretary, which notice should contain or be accompanied by the information and
documents with respect to such recommended nominee and shareholder that such shareholder
believes to be relevant or helpful to the Nominating and Governance Committee's deliberations.
In considering such recommendation,the Nominating and Governance Committee may request
additional information concerning the recommended nominee or the shareholders) making the
recommendation. The Nominating and Governance Committee ofthe Board ofTrustees will
consider any such recommendation in its discretion. Any shareholder seeking to make a
nomination ofan individual for election to the Board ofTrustees at an annual meeting of
shareholders must make such nomination in accordance with Section 2.14.1(b)(ii).
Nominations ofindividuals for election to the Board ofTrustees and
(b)
the proposal ofother business to be considered by the shareholders at an annual meeting of
shareholders may be properly brought before the meeting(i)pursuant to the Trust's notice of
meeting or otherwise properly brought before the meeting by or at the direction ofthe Board of
Trustees or(ii) by any one or more shareholders who(A)have each continuously owned(as
defined below)shares of beneficial interest ofthe Trust entitled to vote in the election of
Trustees or on a proposal ofother business,for at least three(3)years as ofthe date ofthe giving
ofthe notice provided for in Section 2.14.1(c),the record date for determining the shareholders
entitled to vote at the meeting and the time ofthe annual meeting(including any adjournment or
postponementthereof,with the aggregate shares owned by such shareholders)as ofeach of
such dates and during such three(3)year period representing at least one percent(1%)ofthe
Trust's shares ofbeneficial interest,(B)holds, or hold, a certificate or certificates evidencing the
aggregate number ofshares ofbeneficial interest ofthe Trust referenced in subclause(A)ofthis
Section 2.14.1(b)(ii)as ofthe time ofgiving the notice provided for in Section 2.14.1(c),the
record date for determining the shareholders entitled to vote at the meeting and the time ofthe
annual meeting(including any adjournment or postponement thereof,(C)is, or are, entitled to
make such nomination or propose such other business and to vote at the meeting on such election
or proposal ofother business, and(D)complies,or comply, with the notice procedures set forth

in this Section 2.14 as to such nomination or proposal ofother business. For purposes ofthis
Section 2.14, a shareholder shall be deemed to "own" or have "owned" only those outstanding
shares ofthe Trust's shares ofbeneficial interest to which the shareholder possesses both the full
voting and investment rights pertaining to such shares and the full economic interest in
(including the opportunity for profit from and risk ofloss on)such shares; provided that the
number ofshares calculated in accordance with the foregoing shall not include any shares(x)
sold by such shareholder or any ofits affiliates in any transaction that has not been settled or
closed or(y)borrowed by such shareholder or any ofits affiliates for any purposes or purchased
by such shareholder or any ofits affiliates pursuant to an agreement to resell. Without limiting
the foregoing,to the extent not excluded by the immediately preceding sentence, a shareholder's
"short position" as defined in Rule 14e-4 under the Exchange Act shall be deducted from the
shares otherwise "owned." A shareholder shall "own"shares held in the name ofa nominee or
other intermediary so long as the shareholder retains the right to instruct how the shares are voted
with respect to the election oftrustees or the proposal ofother business and possesses the full
economic interest in the shares. For purposes ofthis Section 2.14,the term "affiliate" or
"affiliates" shall have the meaning ascribed thereto under the General Rules and Regulations
under the Exchange Act. For purposes ofthis Section 2.14,the period ofcontinuous ownership
ofshares must be evidenced by documentation accompanying the nomination or proposal.
Whether shares are "owned" for purposes ofthis Section 2.14 shall be determined by the Board
ofTrustees.
(c)
For nominations for election to the Board ofTrustees or other
business to be properly brought before an annual meeting by one or more shareholders pursuant
to this Section 2.14.1, such shareholders)shall have given timely notice thereofin writing to the
secretary in accordance with this Section 2.14 and such other business shall otherwise be a
proper matter for action by shareholders. To be timely,the notice ofsuch shareholders)shall
include all documentation and set forth all information required under this Section 2.14 and shall
be delivered to the secretary at the principal executive offices ofthe Trust not later than 5:00
p.m.(Eastern Time)on the one-hundred twentieth (120th)day nor earlier than the one-hundred
fiftieth(150th)day prior to the first(1st)anniversary ofthe date ofthe proxy statement for the
preceding year's annual meeting; provided, however,that ifthe annual meeting is called for a
date that is more than thirty(30)days earlier or later than the first(1st)anniversary ofthe date of
the preceding year's annual meeting, notice by such shareholders)to be timely shall be so
delivered not later than 5:00 p.m.(Eastern Time)on the tenth(10th)day following the earlier of
the day on which (i)notice ofthe date ofthe annual meeting is mailed or otherwise made
available or (ii) public announcement ofthe date ofthe annual meeting is first made by the Trust.
Neither the postponement or adjournment ofan annual meeting, nor the public announcement of
such postponement or adjournment, shall commence a new time period(or extend any time
period)for the giving ofa notice ofone or more shareholders as described above.
A notice ofone or more shareholders pursuant to this Section 2.14.1(c)shall set
forth:
separately as to each individual whom such shareholders)propose
(i)
to nominate for election or reelection as a Trustee(a "Proposed Nominee"),(1)the name,age,
business address, residence address and educational background ofsuch Proposed Nominee,(2)
a statement of whether such Proposed Nominee is proposed for nomination as an Independent

Trustee or a Managing Trustee and a description ofsuch Proposed Nominee's qualifications to be
an Independent Trustee or Managing Trustee,as the case may be, and such Proposed Nominee's
qualifications to be a Trustee pursuant to the criteria set forth in Section 3.1,(3)the class, series
and number ofany shares of beneficial interest ofthe Trust that are, directly or indirectly,
beneficially owned or owned ofrecord by such Proposed Nominee,(4)a description ofthe
material terms ofeach Derivative Transaction that such Proposed Nominee directly or indirectly,
has an interest in,including, without limitation,the counterparties to each Derivative
Transaction,the class or series and number or amount ofsecurities ofthe Trust to which each
Derivative Transaction relates or provides exposure,and whether or not(x)such Derivative
Transaction conveys any voting rights directly or indirectly,to such Proposed Nominee,(y)such
Derivative Transaction is required to be, or is capable ofbeing,settled through delivery of
securities ofthe Trust and(z)such Proposed Nominee and/or,to their knowledge,the
counterparty to such Derivative Transaction has entered into other transactions that hedge or
mitigate the economic effect ofsuch Derivative Transaction,(5)a description ofall direct and
indirect compensation and other agreements, arrangements and understandings or any other
relationships, between or among any shareholder making the nomination, or any ofits respective
affiliates and associates, or others acting in concert therewith, on the one hand,and such
Proposed Nominee,or his or her respective affiliates and associates, on the other hand,and(6)
all other information relating to such Proposed Nominee that would be required to be disclosed
in connection with a solicitation ofproxies for election ofthe Proposed Nominee as a Trustee in
an election contest(even ifan election contest is not involved), or would otherwise be required
in connection with such solicitation, in~each case pursuant to Section 14(or any successor
provision)ofthe Exchange Act,and the rules and regulations promulgated thereunder, or that
would otherwise be required to be disclosed pursuant to the rules ofany national securities
exchange on which any securities ofthe Trust are listed or traded;
as to any other business that such shareholders)propose to bring
(ii)
before the meeting,(1)a description ofsuch business,(2)the reasons for proposing such
business at the meeting and any material interest in such business ofsuch shareholders)or any
Shareholder Associated Person(as defined in Section 2.14.1(g)), including any anticipated
benefit to such shareholders)or any Shareholder Associated Person therefrom,(3)a description
ofall agreements,arrangements and understandings between such shareholders)and
Shareholder Associated Person amongstthemselves or with any other person or persons
(including their names)in connection with the proposal ofsuch business by such shareholders)
and(4)a representation that such shareholders)intend to appear in person or by proxy at the
meeting to bring the business before the meeting;
(iii) separately as to each shareholder giving the notice and any
Shareholder Associated Person,(1)the class, series and number ofall shares of beneficial
interest ofthe Trust that are owned ofrecord by such shareholder or by such Shareholder
Associated Person, if any,and(2)the class, series and number of, and the nominee holder for,
any shares of beneficial interests ofthe Trust that are, directly or indirectly, beneficially owned
but not owned ofrecord by such shareholder or by such Shareholder Associated Person, ifany;
(iv) separately as to each shareholder giving the notice and any
Shareholder Associated Person,(1)a description ofall purchases and sales ofsecurities ofthe
Trust by such shareholder or Shareholder Associated Person during the period ofcontinuous
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ownership required by Section 2.14.1(b)(ii), including the date ofthe transactions,the class,
series and number ofsecurities involved in the transactions and the consideration involved,(2)a
description ofthe material terms ofeach Derivative Transaction that such shareholder or
Shareholder Associated Person,directly or indirectly, has,or during the period ofcontinuous
ownership required by Section 2.14.1(b)(ii) had,an interest in, including, without limitation,the
counterparties to each Derivative Transaction,the class or series and number or amount of
securities ofthe Trust to which each Derivative Transaction relates or provides exposure,and
whether or not(x)such Derivative Transaction conveys or conveyed any voting rights, directly
or indirectly,to such shareholder or Shareholder Associated Person,(y)such Derivative
Transaction is or was required to be,or is or was capable ofbeing, settled through delivery of
securities ofthe Trust and(z)such shareholder or Shareholder Associated Person and/or,to their
knowledge,the counterparty to such Derivative Transaction has or had entered into other
transactions that hedge or mitigate the economic effect ofsuch Derivative Transaction,(3)a
description ofthe material terms ofany performance related fees(other than an asset based fee)
to which such shareholder or Shareholder Associated Person is entitled based on any increase or
decrease in the value ofshares of beneficial interest ofthe Trust or instrument or arrangement of
the type contemplated within the definition ofDerivative Transaction,and(4)any rights to
dividends or other distributions on the shares of beneficial interest ofthe Trust that are
beneficially owned by such shareholder or Shareholder Associated Person that are separated or
separable from the underlying shares ofbeneficial interest ofthe Trust;
(v)i separately as to each shareholder giving the notice and any
Shareholder Associated Person with a material interest described in clause (ii)(2)above,an
ownership interest described in clause (iii) above or a transaction or right described in clause(iv)
above,(1)the name and address ofsuch shareholder and Shareholder Associated Person,and(2)
all information relating to such shareholder and Shareholder Associated Person that would be
required to be disclosed in connection with a solicitation ofproxies for election ofTrustees in an
election contest(even ifan election contest is not involved), or would otherwise be required in
connection with such solicitation, in each case pursuant to Section 14(or any successor
provision)ofthe Exchange Act and the rules and regulations promulgated thereunder or that
would otherwise be required to be disclosed pursuant to the rules ofany national securities
exchange on which any securities ofthe Trust are listed or traded; and
(vi) to the extent known by the shareholders)giving the notice,the
name and address ofany other person who beneficially owns or owns ofrecord any shares of
beneficial interest ofthe Trust and who supports the nominee for election or reelection as a
Trustee or the proposal ofother business.
(d)
A notice ofone or more shareholders making a nomination or
proposing other business pursuant to Section 2.14.1(c) shall be accompanied by a sworn
verification ofeach shareholder making the nomination or proposal as to such shareholder's
continuous ownership ofthe shares referenced in subclause(A)ofSection 2.14.1(b)(ii)
throughout the period referenced in such subclause,together with(i)a copy ofthe share
certificates)referenced in subclause(B)ofSection 2.14.1(b)(ii)above;(ii) ifany such
shareholder was not a shareholder ofrecord ofthe shares referenced in subclause(A)ofSection
2.14.1(b)(ii)above continuously for the three(3)year period referenced therein,reasonable
evidence ofsuch shareholder's continuous beneficial ownership ofsuch shares during such three

(3)year period,such reasonable evidence may include, but shall not be limited to,(A)a copy of
a report ofthe shareholder on Schedule 13D or Schedule 13G under the Exchange Act filed on or
prior to the beginning ofthe three(3) year period and all amendments thereto,(B)a copy ofa
statement required to be filed pursuant to Section 16 ofthe Exchange Act(or any successor
provisions) by a person who is a Trustee or who is directly or indirectly the beneficial owner of
more than ten percent(10%)ofthe shares ofbeneficial interest ofthe Trust filed on or prior to
the beginning ofthe three(3)year period and all amendments thereto,or(C)written evidence
that each shareholder making the nomination or proposal maintained throughout the chain of
record and non-record ownership continuous ownership ofsuch shares (i.e. possession offull
voting and investment rights pertaining to, and full economic interest in, such shares)throughout
the required period,including written verification ofsuch ownership from each person who was
the "record" holder ofsuch shares during such period (including, if applicable,the Depository
Trust Company)and each participant ofthe Depository Trust Company,financial institution,
broker-dealer or custodian through which the shares were owned;and (iii) with respect to
nominations,(A)a completed and executed questionnaire(in the form available from the
secretary)ofeach Proposed Nominee with respect to his or her background and qualification to
serve as a Trustee,the background ofany other person or entity on whose behalfthe nomination
is being made and the information relating to such Proposed Nominee and such other person or
entity that would be required to be disclosed in connection with a solicitation ofproxies for
election ofthe Proposed Nominee as a Trustee in an election contest(even ifan election contest
is not involved),or would otherwise be required in connection with such solicitation, in each
case pursuant to Section 14(or any successor provision)ofthe Exchange Act,and the rules and
regulations promulgated thereunder, or that would otherwise be required to be disclosed pursuant
to the rules ofany national securities exchange on which any securities ofthe Trust are listed or
traded, and(B)a representation and agreement(in the form available from the secretary)
executed by each Proposed Nominee pursuant to which such Proposed Nominee(1)represents
and agrees that he or she is not and will not become a party to any agreement,arrangement or
understanding with,and does not have any commitment and has not given any assurance to, any
person or entity, in each case that has not been previously disclosed to the Trust,(x)as to how he
or she, ifelected as a Trustee, will act or vote on any issue or question, or(y)that could limit or
interfere with his or her ability to comply,ifelected as a Trustee, with his or her duties to the
Trust,(2)represents and agrees that he or she is not and will not become a party to any
agreement,arrangement or understanding with any person or entity, other than the Trust, with
respect to any direct or indirect compensation,reimbursement or indemnification in connection
with or related to his or her service as, or any action or omission in his or her capacity as, a
Trustee that has not been previously disclosed to the Trust,(3)represents and agrees that if
elected as a Trustee, he or she will be in compliance with and will comply with, applicable law
and all applicable publicly disclosed corporate governance,conflict ofinterest, corporate
opportunity,confidentiality and share ownership and trading policies and guidelines ofthe Trust
and(4)consents to being named as a nominee and to serving as a Trustee if elected.
Any shareholders)providing notice ofa proposed nomination or
(e)
other business to be considered at an annual meeting ofshareholders shall further update and
supplement such notice, ifnecessary,so that the information provided or required to be provided
in such notice pursuant to this Section 2.14 is true and correct as ofthe record date for such
annual meeting and as ofa date that is ten(10)business days prior to such annual meeting, and
any such update shall be delivered to the secretary at the principal executive offices ofthe Trust

not later than the close ofbusiness on the fifth(5th)business day after the record date(in the
case ofan update or supplement required to be made as ofthe record date), and not later than the
close ofbusiness on the eighth(8th)business day prior to the date ofthe annual meeting(in the
case ofan update or supplement required to be made as often(10)business days prior to the
meeting).
(~
A shareholder making a nomination or proposal ofother business for
consideration at an annual meeting may withdraw the nomination or proposal at any time before
the annual meeting. After the period specified in the second sentence ofSection 2.14.1(c),a
shareholder nomination or proposal ofother business for consideration at an annual meeting may
only be amended with the permission ofthe Board ofTrustees. Notwithstanding anything in the
second sentence ofSection 2.14.1(c)to the contrary, ifthe number ofTrustees to be elected to
the Board ofTrustees is increased and there is no public announcement ofsuch action at least
one-hundred thirty(130)days prior to the first(1st)anniversary ofthe date ofthe proxy
statement for the preceding year's annual meeting,the notice required by this Section 2.14.1 also
shall be considered timely, but only with respect to nominees for any new positions created by
such increase,ifsuch notice is delivered to the secretary at the principal executive offices ofthe
Trust not later than 5:00 p.m.(Eastern Time)on the tenth(10th)day immediately following the
day on which such public announcement is first made by the Trust. Ifthe number ofthe Trustees
to be elected to the Board ofTrustees is decreased,there shall be no change or expansion in the
time period for shareholders to make a nomination from the time period specified in the second
asentence of Section 2.14.1(c). Any change in time period for shareholders to make a nomination
shall not change the time period to make any other proposal from the time period specified in the
second sentence ofSection 2.14.1(c).
(g)
For purposes ofthis Section 2.14,(i)"Shareholder Associated Person"
ofany shareholder shall mean(A)any person acting in concert with,such shareholder,(B)any
direct or indirect beneficial owner ofshares ofbeneficial interest ofthe Trust beneficially owned
or owned ofrecord by such shareholder and(C)any person controlling, controlled by or under
common control with such shareholder or a Shareholder Associated Person; and (ii)"Derivative
Transaction" by a person shall mean any(A)transaction in, or arrangement,agreement or
understanding with respect to, any option, warrant,convertible security, stock appreciation right
or similar right with an exercise,conversion or exchange privilege, or settlement payment or
mechanism related to, any security ofthe Trust, or similar instrument with a value derived in
whole or in part from the value ofa security ofthe Trust, in any such case whether or not it is
subject to settlement in a security ofthe Trust or otherwise or(B)any transaction, arrangement,
agreement or understanding which included or includes an opportunity for such person, directly
or indirectly,to profit or share in any profit derived from any increase or decrease in the value of
any security ofthe Trust,to mitigate any loss or manage any risk associated with any increase or
decrease in the value ofany security ofthe Trust or to increase or decrease the number of
securities ofthe Trust which such person was,is or will be entitled to vote,in any such case
whether or not it is subject to settlement in a security ofthe Trust or otherwise.
Section 2.14.2
Shareholder Nominations or Other Proposals Causing
or
Defaults.
At
the same time as the submission ofany shareholder
Covenant Breaches
nomination or proposal ofother business to be considered at a shareholders meeting that, if
approved and implemented by the Trust, would cause the Trust or any subsidiary(as defined in
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Section 2.14.5(c))ofthe Trust to be in breach ofany covenant or otherwise cause a default(in
any case, with or without notice or lapse oftime)in any existing debt instrument or agreement of
the Trust or any subsidiary ofthe Trust or other material contract or agreement ofthe Trust or
any subsidiary ofthe Trust,the notice provided pursuant to Section 2.14.1(c)shall disclose:(a)
whether the lender or contracting party has agreed to waive the breach ofcovenant or default,
and,ifso,shall include reasonable evidence thereof, or(b)in reasonable detail,the plan ofthe
proponent shareholders)for the repayment ofthe indebtedness to the lender or curing the
contractual breach or default and satisfying any resulting damage claim, specifically identifying
the actions to be taken and the source offunds for any such repayment,and such notice shall be
accompanied by a copy ofany commitment letters) or agreements)for the financing ofsuch
plan.
Shareholder Nominations or Other Proposals Requiring
Section 2.14.3
Governmental Action. If(a)any shareholder nomination or proposal ofother business to be
considered at a shareholders meeting could not be considered or,ifapproved,implemented by
the Trust without the Trust, any subsidiary ofthe Trust, any proponent shareholder, any
Proposed Nominee ofsuch shareholder, any Shareholder Associated Person ofsuch shareholder,
the holder ofproxies or their respective affiliates or associates filing with or otherwise notifying
or obtaining the consent, approval or other action ofany federal, state, municipal or other
governmental or regulatory body(a "Governmental Action")or(b)any proponent shareholder's
ownership ofshares of beneficial interest ofthe Trust or any solicitation ofproxies or votes or
holding or exercising proxies by such shareholder, any Proposed Nominee ofsuch shareholder,
any Shareholder Associated Person ofsuch shareholder, or their respective affiliates or
associates would require Governmental Action,then, in the notice provided pursuant to Section
2.14.1(c)the proponent shareholders)shall disclose(x)whether such Governmental Action has
been given or obtained, and,ifso,such notice shall be accompanied by reasonable evidence
thereof, or(y)in reasonable detail, the plan ofsuch shareholders)for making or obtaining the
Governmental Action. As an example and not as a limitation, at the time these Bylaws are being
amended and restated,the Trust has a controlling ownership interest in gaming businesses
located in Louisiana. Applicable Louisiana law requires that a Trustee be approved by the
Louisiana Gaming Control Board. Such approval process requires that any Proposed Nominee
submit detailed personal history and financial disclosures. Accordingly, a shareholder
nomination shall be accompanied by evidence that the Proposed Nominee has been approved by
the Louisiana Gaming Control Board to be a Trustee, or ifthe Louisiana Gaming Control Board
have not approved such an application,then the shareholder nomination shall be accompanied by
a plan for obtaining such approval,including completed and executed personal history and
financial disclosure forms ofthe Proposed Nominee required to be submitted to the Louisiana
Gaming Control Board. A copy ofthe forms required to be submitted to the Louisiana Gaming
Control Board may be obtained by request directed to the secretary.
Section 2.14.4
~ecial Meetings ofShareholders. As set forth in Section 2.6,
only business brought before the meeting pursuant to the Trust's notice of meeting or otherwise
properly brought before the meeting by or at the direction ofthe Board ofTrustees may be
considered at a special meeting ofshareholders. Nominations ofindividuals for election to the
Board ofTrustees only may be made at a special meeting ofshareholders at which Trustees are
to be elected:(a)pursuant to the Trust's notice of meeting;(b)ifthe Board ofTrustees has
determined that Trustees shall be elected at such special meeting; or(c)ifthere are no Trustees
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and the special meeting is called by the officers ofthe Trust for the election ofsuccessor
Trustees; provided, however,that nominations ofindividuals to serve as Trustees at a special
meeting called in the manner set forth in subclauses(a)-(c)above may only be made by(1)the
applicable Trustees or officers ofthe Trust who call the special meeting ofshareholders for the
purpose ofelecting one or more Trustees or(2)any one or more shareholders)ofthe Trust who
(A)satisfy the ownership amount, holding period and certificate requirements set forth in Section
2.14.1(b)(ii),(B)have given timely notice thereofin writing to the secretary at the principal
executive offices ofthe Trust, which notice contains or is accompanied by the information and
documents required by Section 2.14.1(c)and Section 2.14.1(d),(C)satisfy the requirements of
Section 2.14.2 and Section 2.14.3 and(D)further update and supplement such notice in
accordance with Section 2.14; provided further,that,for purposes ofthis Section 2.14.4, all
references in Section 2.14.1, Section 2.14.2 and Section 2.14.3 to the annual meeting and to the
notice given under Section 2.14.1 shall be deemed,for purposes ofthis Section 2.14.4,to be
references to the special meeting and the notice given under this Section 2.14.4. To be timely,a
shareholder's notice under this Section 2.14.4 shall be delivered to the secretary at the principal
executive offices ofthe Trust not earlier than the one-hundred fiftieth(150th)day prior to such
special meeting and not later than 5:00 p.m.(Eastern Time)on the later of(i)the one-hundred
twentieth(120th)day prior to such special meeting or(ii)the tenth(10th)day following the day
on which public announcement is first made ofthe date ofthe special meeting. Neither the
postponement or adjournment ofa special meeting,nor the public announcement ofsuch
postponement or adjournment, shall commence a new time period(or extend any time period)
for the giving ofa shareholder(s)' notice as described above.
Section 2.14.5

General.

(a)
If information submitted pursuant to this Section 2.14 by any
shareholder proposing a nominee for election as a Trustee or any proposal for other business at a
meeting ofshareholders shall be deemed by the Board ofTrustees incomplete or inaccurate,any
authorized officer or the Board ofTrustees or any committee thereof may treat such information
as not having been provided in accordance with this Section 2.14. Any notice submitted by a
shareholder pursuant to this Section 2.14 that is deemed by the Board ofTrustees inaccurate,
incomplete or otherwise fails to satisfy completely any provision ofthis Section 2.14 shall be
deemed defective and shall thereby render all proposals and nominations set forth in such notice
defective. Upon written request by the secretary or the Board ofTrustees or any committee
thereof(which may be made from time to time), any shareholder proposing a nominee for
election as a Trustee or any proposal for other business at a meeting ofshareholders shall
provide, within three(3)business days after such request(or such other period as may be
specified in such request),(i) written verification, satisfactory to the secretary or any other
authorized officer or the Board ofTrustees or any committee thereof,in his, her or its discretion,
to demonstrate the accuracy ofany information submitted by the shareholder pursuant to this
Section 2.14,(ii) written responses to information reasonably requested by the secretary,the
Board ofTrustees or any committee thereof and (iii) a written update,to a current date, ofany
information submitted by the shareholder pursuant to this Section 2.14 as ofan earlier date. Ifa
shareholder fails to provide such written verification, information or update within such period,
the secretary or any other authorized officer or the Board ofTrustees may treat the information
which was previously provided and to which the verification, request or update relates as not
having been provided in accordance with this Section 2.14. It is the responsibility ofa
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shareholder who wishes to make a nomination or other proposal to comply with the requirements
ofSection 2.14; nothing in this Section 2.14.5(a)or otherwise shall create any duty ofthe Trust,
the Board ofTrustees or any committee thereof nor any officer ofthe Trust to inform a
shareholder that the information submitted pursuant to this Section 2.14 by or on behalfofsuch
shareholder is incomplete or inaccurate or not otherwise in accordance with this Section 2.14 nor
require the Trust,the Board ofTrustees, any committee ofthe Board ofTrustees or any officer of
the Trust to request clarification or updating ofinformation provided by any shareholder, but the
Board ofTrustees, a committee thereofor the secretary acting on behalfofthe Board ofTrustees
or a committee, may do so in its, his or her discretion.
(b)
Only such individuals who are nominated in accordance with this
Section 2.14 shall be eligible for election by shareholders as Trustees and only such business
shall be conducted at a meeting ofshareholders as shall have been properly brought before the
meeting in accordance with this Section 2.14. The chairperson ofthe meeting and the Board of
Trustees shall each have the power to determine whether a nomination or any other business
proposed to be brought before the meeting was made or proposed, as the case may be, in
accordance with this Section 2.14 and,ifany proposed nomination or other business is
determined not to be in compliance with this Section 2.14,to declare that such defective
nomination or proposal be disregarded.
(c)
For purposes ofthis Section 2.14:(i)"public announcement" shall
mean disclosure in(A)a press release reported by the Dow Jones News Service, Associated
Press, Business Wi"re,PR Newswire or any other widely circulated news or wire service or(B)a
document publicly filed by the Trust with the SEC;(ii)"subsidiary" shall include, with respect to
a person, any corporation, partnership,joint venture or other entity of which such person(A)
owns,directly or indirectly,ten percent(10%)or more ofthe outstanding voting securities or
other interests or(B)has a person designated by such person serving on,or a right, contractual or
otherwise,to designate a person,so to serve on,the board ofdirectors(or analogous governing
body); and (iii) a person shall be deemed to "beneficially own" or "have beneficially owned" any
shares of beneficial interest ofthe Trust not owned directly by such person ifthat person or a
group of which such person is a member would be the beneficial owner ofsuch shares under
Rule 13d-3 and Rule 13d- 5 ofthe Exchange Act.
Notwithstanding the foregoing provisions ofthis Section 2.14, a
(d)
shareholder shall also comply with all applicable legal requirements, including, without
limitation, applicable requirements ofstate law and the Exchange Act and the rules and
regulations thereunder, with respect to the matters set forth in this Section 2.14. Nothing in this
Section 2.14 shall be deemed to require that a shareholder nomination ofan individual for
election to the Board ofTrustees or a shareholder proposal relating to other business be included
in the Trust's proxy statement,except as may be required by law.
(e)
The Board ofTrustees may from time to time require any individual
nominated to serve as a Trustee to agree in writing with regard to matters of business ethics and
confidentiality while such nominee serves as a Trustee,such agreement to be on the terms and in
a form determined satisfactory by the Board ofTrustees, as amended and supplemented from
time to time in the discretion ofthe Board ofTrustees. The terms ofany such agreement may be
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substantially similar to the Code of Business Conduct and Ethics ofthe Trust or any similar code
promulgated by the Trust or may differ from or supplement such Code.
(fl
Determinations required or permitted to be made under this Section
2.14 by the Board of Trustees may be delegated by the Board of Trustees to a committee of the
Board of Trustees, subject to applicable law.
Section 2.15 No Shareholder Actions by Written Consent. Shareholders shall
not be authorized or permitted to take any action required or permitted to be taken at a meeting
of shareholders by written consent, and may take such action only at a shareholders meeting of
the Trust.
Section 2.16 Voting b~.Voting on any question or in any election may
be by voice vote unless the chairperson of the meeting or any shareholder shall demand that
voting be by ballot.
Section 2.17 Proposals of Business Which Are Not Proper Matters For Action
__
By Shareholders. Notwithstanding anything in these Bylaws to the contrary, subject to
applicable law, any shareholder proposal for business the subject matter or effect of which would
be within the exclusive purview ofthe Board of Trustees or would reasonably likely, if
considered by the shareholders or approved or implemented by the Trust, result in an impairment
ofthe limited liability status for the shareholders, shall be deemed not to be a matter upon which
the shareholders are entitled to vote. The Board of Trustees in its discretion shall be entitled to
determine whether a shareholder proposal for business is not a matter upon which the
shareholders are entitled to vote pursuant to this Section 2.17, and its decision shall be final and
binding unless determined by a court of competent jurisdiction to have been made in bad faith.
ARTICLE III
TRUSTEES
Section 3.1
General Powers; Qualifications; Trustees Holding. The
business and affairs ofthe Trust shall be managed under the direction of its Board of Trustees. A
Trustee shall be an individual at least twenty-one (21) years of age who is not under legal
disability. To qualify for nomination or election as a Trustee, an individual, at the time of
nomination and election, shall, without limitation,(a) have substantial expertise or experience
relevant to the business ofthe Trust and its subsidiaries (as determined by the Board of
Trustees),(b) not have been convicted of a felony,(c) meet the qualifications of an Independent
Trustee or a Managing Trustee, as the case may be, depending upon the position for which such
individual may be nominated and elected, and (d)have been nominated for election to the Board
of Trustees in accordance with Section 2.14. In case of failure to elect Trustees at an annual
meeting ofthe shareholders, the incumbent Trustees shall hold over and continue to direct the
management ofthe business and affairs ofthe Trust until they may resign or until their
successors are elected and qualify. The failure of shareholders to elect Trustees at an annual
meeting of shareholders shall not cause vacancies on the Board of Trustees requiring the officers
ofthe Trust to call a special meeting of shareholders to elect Trustees unless all Trustees,
including holdover Trustees, are unwilling or unable to continue to serve.
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Section 3.2 Independent Trustees and Managing Trustees. A majority ofthe
Trustees holding office shall at all times be Independent Trustees; provided, however,that upon
a failure to comply with this requirement as a result ofthe creation ofa temporary vacancy
which shall be filled by an Independent Trustee, whether as a result ofenlargement ofthe Board
ofTrustees or the resignation,removal or death ofa Trustee who is an Independent Trustee,such
requirement shall not be applicable. An "Independent Trustee" is one who is not an employee of
the Advisor(as defined in the Declaration ofTrust), who is not involved in the Trust's day to day
activities, who meets the qualifications ofan independent trustee under the Declaration ofTrust
and who meets the qualifications ofan independent director(not including the specific
independence requirements applicable only to members ofthe Audit Committee ofthe Board of
Trustees)under the applicable rules ofeach securities exchange upon which shares of beneficial
interest ofthe Trust are listed for trading and the SEC,as those requirements may be amended
from time to time. Ifthe number ofTrustees, at any time,is set at less than five(5),at least one
(1)Trustee shall be a Managing Trustee. So long as the number ofTrustees shall be five(5)or
greater, at least two(2)Trustees shall be Managing Trustees. "Managing Trustees" shall mean
Trustees who have been employees,officers or directors ofthe Advisor or involved in the day to
day activities ofthe Trust for at least one(1)year prior to their election. Ifat any time the Board
ofTrustees shall not be comprised ofa majority ofIndependent Trustees,the Board ofTrustees
shall take such actions as will cure such condition; provided that the fact that the Board of
Trustees does not have a majority ofIndependent Trustees or has not taken such action at any
time or from time to time shall not affect the validity ofany action taken by the Board of
Trustees. Ifat any time the Board ofTrustees shall not be comprised ofa number ofManaging
Trustees as is required under this Section 3.2,the Board ofTrustees shall take such actions as
will cure such condition; provided that the fact that the Board ofTrustees does not have the
requisite number ofManaging Trustees or has not taken such action at any time or from time to
time shall not affect the validity ofany action taken by the Board ofTrustees.
Section 3.3
Number and Tenure. Pursuant to the Articles Supplementary
accepted for record by the State Department of Assessments and Taxation(the "SDAT")as of
May 16,2000,the number ofTrustees constituting the entire Board ofTrustees may be increased
or decreased from time to time only by a vote ofthe Trustees; provided however that the tenure
ofoffice ofa Trustee shall not be affected by any decrease in the number ofTrustees. The
number ofTrustees shall be five(5)until increased or decreased by the Board ofTrustees.
Section 3.4
Annual and Regular Meetings. An annual meeting ofthe Trustees
shall be held immediately after the annual meeting ofshareholders, no notice other than this
Bylaw being necessary. The time and place ofthe annual meeting ofthe Trustees may be
changed by the Board ofTrustees. The Trustees may provide, by resolution,the time and place,
either within or without the State ofMaryland,for the holding ofregular meetings ofthe
Trustees without other notice than such resolution. Ifany such regular meeting is not so
provided for,the meeting may be held at such time and place as shall be specified in a notice
given as hereinafter provided for special meetings ofthe Board ofTrustees.
Section 3.5
Special Meetings. Special meetings ofthe Trustees may be called
at any time by any Managing Trustee,the president or pursuant to the request ofany two(2)
Trustees then in office. The person or persons authorized to call special meetings ofthe Trustees
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may fix any place,either within or without the State of Maryland, as the place for holding any
special meeting ofthe Trustees called by them.
Section 3.6
Notice. Notice ofany special meeting shall be given by written
notice delivered personally or by electronic mail,telephoned,facsimile transmitted, overnight
couriered(with proofof delivery)or mailed to each Trustee at his or her business or residence
address. Personally delivered,telephoned,facsimile transmitted or electronically mailed notices
shall be given at least twenty-four(24)hours prior to the meeting. Notice by mail shall be
deposited in the U.S. mail at least seventy-two(72)hours prior to the meeting. If mailed,such
notice shall be deemed to be given when deposited in the U.S. mail properly addressed, with
postage thereon prepaid. Electronic mail notice shall be deemed to be given upon transmission
ofthe message to the electronic mail address given to the Trust by the Trustee. Telephone notice
shall be deemed given when the Trustee is personally given such notice in a telephone call to
which he is a party. Facsimile transmission notice shall be deemed given upon completion ofthe
transmission ofthe message to the number given to the Trust by the Trustee and receipt ofa
completed answer back indicating receipt. Ifsent by overnight courier,such notice shall be
deemed given when delivered to the courier. Neither the business to be transacted at, nor the
purpose of, any annual, regular or special meeting ofthe Trustees need be stated in the notice,
unless specifically required by statute or these Bylaws.
Section 3.7
uorum. A majority ofthe Trustees shall constitute a quorum for
transaction ofbusiness at any meeting ofthe Trustees, provided that, ifless than a majority of
such Trustees are present at a meeting,a majority ofthe Trustees present may adjourn the
meeting from time to time without further notice, and provided further that if, pursuant to the
Declaration ofTrust or these Bylaws,the vote ofa majority ofa particular group ofTrustees is
required for action, a quorum for that action shall also include a majority ofsuch group. The
Trustees present at a meeting ofthe Board ofTrustees which has been duly called and convened
and at which a quorum was established may continue to transact business until adjournment,
notwithstanding the withdrawal from the meeting ofsuch number ofTrustees as would otherwise
result in less than a quorum then being present at the meeting.
Voting. The action ofthe majority ofthe Trustees present at a
Section 3.8
meeting at which a quorum is or was present shall be the action ofthe Trustees, unless the
concurrence ofa greater proportion is required for such action by specific provision ofan
applicable statute,the Declaration ofTrust or these Bylaws. Ifenough Trustees have withdrawn
from a meeting to leave fewer than are required to establish a quorum,but the meeting is not
adjourned,the action ofthe majority ofthat number ofTrustees necessary to constitute a quorum
at such meeting shall be the action ofthe Board ofTrustees, unless the concurrence ofa greater
proportion is required for such action by applicable law,the Declaration ofTrust or these
Bylaws.
Section 3.9
Telephone Meetings. Trustees may participate in a meeting by
means ofa conference telephone or similar communications equipment if all persons
participating in the meeting can hear each other at the same time. Participation in a meeting by
these means shall constitute presence in person at the meeting. Such meeting shall be deemed to
have been held at a place designated by the Trustees at the meeting.
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Section 3.10 Action by Written Consent ofTrustees. Unless specifically
otherwise provided in the Declaration ofTrust, any action required or permitted to be taken at
any meeting ofthe Trustees may be taken without a meeting,ifa majority ofthe Trustees shall
individually or collectively consent in writing or by electronic transmission to such action. Such
written or electronic consent or consents shall be filed with the records ofthe Trust and shall
have the same force and effect as the affirmative vote ofsuch Trustees at a duly held meeting of
the Trustees at which a quorum was present.
Section 3.11 Waiver ofNotice. The actions taken at any meeting ofthe
Trustees, however called and noticed or wherever held,shall be as valid as though taken at a
meeting duly held after regular call and notice ifa quorum is present and if, either before or after
the meeting,each ofthe Trustees not present waives notice,consents to the holding ofsuch
meeting or approves the minutes thereof.
Section 3.12 Vacancies. Pursuant to the Articles Supplementary accepted for
record by the SDAT as ofMay 16,2000,iffor any reason any or all the Trustees cease to be
Trustees, such event shall not terminate the Trust or affect these Bylaws or the powers ofthe
remaining Trustees hereunder(even iffewer than three Trustees remain). Any vacancy on the
Board ofTrustees may be filled only by a majority ofthe remaining Trustees,even ifthe
remaining Trustees do not constitute a quorum. Any Trustee elected to fill a vacancy, whether
occurring due to an increase in size ofthe Board ofTrustees or by the death,resignation or
removal ofany Trustee, shall hold office for the remainder ofthe full term ofthe class of
Trustees in which the vacancy occurred or was created and until a successor is elected and
qualifies.
Section 3.13 Compensation. The Trustees shall be entitled to receive such
reasonable compensation for their services as Trustees as the Trustees may determine from time
to time. Trustees may be reimbursed for expenses ofattendance, ifany,at each annual,regular
or special meeting ofthe Trustees or ofany committee thereof; and for their expenses, ifany,in
connection with each property visit and any other service or activity performed or engaged in as
Trustees. The Trustees shall be entitled to receive remuneration for services rendered to the
Trust in any other capacity, and such services may include, without limitation, services as an
officer ofthe Trust,services as an employee ofthe Advisor,legal, accounting or other
professional services, or services as a broker,transfer agent or underwriter, whether performed
by a Trustee or any person affiliated with a Trustee.
Section 3.14 Removal ofTrustees. A Trustee may be removed by the
affirmative vote either ofall the remaining Trustees or ifand only to the extent permitted by
applicable law,at a meeting ofthe shareholders ifa proposal for such action is properly brought
before such meeting for that purpose, by the affirmative vote ofthe holders ofnot less than twothirds(2/3)ofthe shares ofbeneficial interest ofthe Trust then outstanding and entitled to vote
generally in the election ofTrustees. For a proposal to remove one or more Trustees to be
properly brought before such meeting by one or more shareholders,such shareholders)shall
meet and comply with all requirements in these Bylaws for a nomination ofan individual for
election to the Board ofTrustees at an annual meeting ofshareholders or a proposal ofother
business to be properly brought by such shareholders)at a meeting ofthe shareholders as set
forth in Section 2.14.1, including the timely written notice, ownership amount,holding period,
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certificate, information and documentation requirements of Section 2.14.1(b), Section 2.14.1(c),
Section 2.14.1(d), Section 2.14.2 and Section 2.14.3.
Section 3.15 Surety Bonds. Unless specifically required by law,no Trustee
shall be obligated to give any bond or surety or other security for the performance ofany of his
or her duties.
Section 3.16 Reliance. Each Trustee, officer, employee and agent ofthe Trust
shall, in the performance ofhis or her duties with respect to the Trust, be entitled to rely on any
information, opinion, report or statement, including any financial statement or other financial
data, prepared or presented by an officer or employee ofthe Trust or by the Advisor,
accountants,appraisers or other experts or consultants selected by the Board ofTrustees or
officers ofthe Trust,regardless of whether the Advisor or any such accountant, appraiser or
other expert or consultant may also be a Trustee.
Section 3.17 Interested Trustee Transactions. Section 2-419 ofthe Maryland
General Corporation Law (the "MGCL")(or any successor statute)shall be available for and
apply to any contract or other transaction between the Trust and any ofits Trustees or between
the Trust and any other trust, corporation,firm or other entity in which any ofits Trustees is a
trustee or director or has a material financial interest.
Section 3.18 Certain Rights ofTrustees, Officers, Employees and Agents. A
Trustee shad have no responsibility to devote his or her full time to the affairs ofthe Trust. Any
Trustee or officer,employee or agent ofthe Trust, in his or her personal capacity or in a capacity
as an affiliate, employee or agent ofany other person,or otherwise, may have business interests
and engage in business activities similar or in addition to those ofor relating to the Trust.
Section 3.19 Emergency Provisions. Notwithstanding any other provision in the
Declaration ofTrust or these Bylaws,this Section 3.19 shall apply during the existence ofany
catastrophe,or other similar emergency condition, as a result of which a quorum ofthe Board of
Trustees under ARTICLE III cannot readily be obtained(an "Emergency"). During any
Emergency, unless otherwise provided by the Board ofTrustees,(a)a meeting ofthe Board of
Trustees may be called by any Managing Trustee or officer ofthe Trust by any means feasible
under the circumstances and(b)notice ofany meeting ofthe Board ofTrustees during such an
Emergency may be given less than twenty-four(24)hours prior to the meeting to as many
Trustees and by such means as it may be feasible at the time,including publication,television or
radio.
ARTICLE IV
COMMITTEES
Number;Tenure and Qualifications. The Board ofTrustees shall
Section 4.1
appoint an Audit Committee,a Compensation Committee and a Nominating and Governance
Committee. Each ofthese committees shall be composed ofthree or more Trustees,to serve at
the pleasure ofthe Board ofTrustees. The Board ofTrustees may also appoint other committees
from time to time composed ofone or more members,at least one ofwhich shall be a Trustee,to
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serve at the pleasure ofthe Board ofTrustees. The Board ofTrustees shall adopt a charter with
respect to the Audit Committee,the Compensation Committee and the Nominating and
Governance Committee, which charter shall specify the purposes,the criteria for membership
and the responsibility and duties and may specify other matters with respect to each committee.
The Board ofTrustees may also adopt a charter with respect to other committees.
Section 4.2 Powers. The Trustees may delegate any ofthe powers ofthe
Trustees to committees appointed under Section 4.1 and composed solely ofTrustees, except as
prohibited by law. Ifa charter has been adopted with respect to a committee composed solely of
Trustees,the charter shall constitute a delegation by the Trustees ofthe powers ofthe Board of
Trustees necessary to carry out the purposes,responsibilities and duties ofa committee provided
in the charter or reasonably related to those purposes,responsibilities and duties,to the extent
permitted by law.
Section 4.3
Meetings. Notice ofcommittee meetings shall be given in the
same manner as notice for special meetings ofthe Board ofTrustees. One-third (1/3), but not
less than one,ofthe members ofany committee shall be present in person at any meeting ofa
committee in order to constitute a quorum for the transaction ofbusiness at a meeting,and the
act ofa majority present at a meeting at the time ofa vote ifa quorum is then present shall be the
act ofa committee. The Board ofTrustees or,ifauthorized by the Board in a committee charter
or otherwise,the committee members may designate a chairman ofany committee,and the
chairman or, in the absence ofa chairman,a majority ofany committee may fix the time and
place ofits meetings unless the Board shall otherwise provide. In the absence or disqualification
ofany member ofany committee,the members thereof present at any meeting and not
disqualified from voting, whether or not they constitute a quorum, may unanimously appoint
another Trustee to act at the meeting in the place ofabsent or disqualified members.
Section 4.4
Telephone Meetings. Members ofa committee may participate in
a meeting by means ofa conference telephone or similar communications equipment and
participation in a meeting by these means shall constitute presence in person at the meeting.
Section 4.5
Action by Written Consent of Committees. Any action required or
permitted to be taken at any meeting ofa committee ofthe Trustees may be taken without a
meeting, if a consent in writing or by electronic transmission to such action is signed by a
majority ofthe committee and such written or electronic consent is filed with the minutes of
proceedings ofsuch committee.
Section 4.6
Vacancies. Subject to the provisions hereof,the Board ofTrustees
shall have the power at any time to change the membership ofany committee,to fill all
vacancies,to designate alternate members to replace any absent or disqualified member or to
dissolve any such committee.
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ARTICLE V
OFFICERS
Section 5.1
General Provisions. The officers ofthe Trust shall include a
president, a secretary and a treasurer. In addition,the Board ofTrustees may from time to time
elect such other officers with such titles, powers and duties as set forth herein or as the Board of
Trustees shall deem necessary or desirable, including a chairman ofthe board,a vice chairman of
the board,a chiefexecutive officer, a chiefoperating officer, a chieffinancial officer, one or
more vice presidents, one or more assistant secretaries and one or more assistant treasurers. The
officers ofthe Trust shall be elected annually by the Board ofTrustees. Each officer shall hold
office until his or her successor is elected and qualifies or until his or her death, resignation or
removal in the manner hereinafter provided. Any two(2)or more offices,except that of
president and vice president, may be held by the same person. In their discretion,the Trustees
may leave unfilled any office except that ofpresident,treasurer and secretary. Election ofan
officer or agent shall not ofitselfcreate contract rights between the Trust and such officer or
agent.
Section 5.2 Removal and Resi nom. Any officer or agent ofthe Trust may
be removed, with or without cause, by the Board ofTrustees ifin itsjudgmentthe best interests
ofthe Trust would be served thereby, but such removal shall be without prejudice to the contract
rights, ifany,ofthe person so removed. Any officer ofthe Trust may resign at any time by
delivering his or her resignation to the Board ofTrustees,the president or the secretary. Any
resignation shall take effect immediately upon its receipt or at such later time specified in the
resignation. The acceptance of a resignation shall not be necessary to make it effective unless
otherwise stated in the resignation. Such resignation shall be without prejudice to the contract
rights, ifany,ofthe Trust.
Section 5.3
Vacancies. A vacancy in any office may be filled by the Board of
Trustees for the balance ofthe term.
Section 5.4 President. Except as the Board ofTrustees may otherwise provide,
the president shall have the duties usually vested in a president. The president shall have such
other duties as may be assigned to the president by the Board ofTrustees from time to time. The
president may execute any deed, mortgage, bond,lease,contractor other instrument, except in
cases where the execution thereofshall be expressly delegated by the Board ofTrustees or by
these Bylaws to some other officer or agent ofthe Trust or shall be required by law to be
otherwise executed.
Section 5.5
ChiefOperating Officer. Ifelected, except as the Board of
Trustees may otherwise provide,the chiefoperating officer shall have the duties usually vested
in a chiefoperating officer. The chiefoperating officer shall have such other duties as may be
assigned to the chiefoperating officer by the president or the Board ofTrustees from time to
time.
Section 5.6
ChiefFinancial Officer. If elected,except as the Board ofTrustees
may otherwise provide,the chieffinancial officer shall have the duties usually vested in a chief
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financial officer. The chieffinancial officer shall have such other duties as may be assigned to
the chieffinancial officer by the president or the Board ofTrustees from time to time.
Section 5.7
Vice Presidents. In the absence or disability ofthe president,the
vice president, ifany(or ifthere is more than one,the vice presidents in the order designated or,
in the absence ofany designation,then in the order oftheir election), shall perform the duties and
exercise the powers ofthe president. The vice presidents)shall have such other duties as may
be assigned to such vice president by the president or the Board ofTrustees from time to time.
The Board ofTrustees may designate one or more vice presidents as executive vice president,
senior vice president or vice presidents for particular areas ofresponsibility.
Section 5.8
Secretary. Except as the Board ofTrustees may otherwise provide,
the secretary(or his or her designee)shall(a)keep the minutes ofthe proceedings ofthe
shareholders,the Board ofTrustees and committees ofthe Board ofTrustees in one or more
books provided for that purpose;(b)see that all notices are duly given in accordance with the
provisions ofthese Bylaws or as required by law;(c)be custodian ofthe Trust records and ofthe
seal ofthe Trust,ifany; and(d)maintain a share register,showing the ownership and transfers of
ownership ofall shares of beneficial interest ofthe Trust, unless a transfer agent is employed to
maintain and does maintain such a share register. The secretary shall have such other duties as
may be assigned to the secretary by the president or the Board ofTrustees from time to time.
Section 5.9
Treasurer. Except as the Board ofTrustees may otherwise provide,
the treasurer shall(a)have general charge ofthe financial affairs ofthe Trust;(b)have or'oversee
in accordance with Section 6.3 the custody ofthe funds,securities and other valuable documents
ofthe Trust;(c)maintain or oversee the maintenance ofproper financial books and records ofthe
Trust; and(d)have the duties usually vested in a treasurer. The treasurer shall have such other
duties as may be assigned to the treasurer by the president or the Board ofTrustees from time to
time.
Section 5.10 Assistant Secretaries and Assistant Treasurers. The assistant
secretaries and assistant treasurers, in general,shall perform such duties as shall be assigned to
them by the secretary or treasurer, respectively, or by the president or the Board ofTrustees from
time to time.
ARTICLE VI
CONTRACTS,LOANS,CHECKS AND DEPOSITS
Section 6.1
Contracts. The Board ofTrustees may authorize any Trustee,
officer or agent(including the Advisor or any officer ofthe Advisor)to execute and deliver any
instrument in the name ofand on behalfofthe Trust and such authority may be general or
confined to specific instances. Any agreement, deed, mortgage,lease or other document shall be
valid and binding upon the Trust when duly authorized or ratified by action ofthe Board of
Trustees and executed by an authorized person.
Section 6.2
Checks and Drafts. All checks, drafts or other orders for the
payment of money,notes or other evidences ofindebtedness issued in the name ofthe Trust shall
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be signed by such officer or agent ofthe Trust in such manner as the Board of Trustees, the
president, the treasurer or any other officer designated by the Board of Trustees may determine.
Section 6.3
De op SItS. All funds of the Trust not otherwise employed shall be
deposited or invested from time to time to the credit ofthe Trust as the Board of Trustees, the
president, the treasurer or any other officer designated by the Board of Trustees may determine.
ARTICLE VII
SHARES
Section 7.1
Certificates. Ownership of shares of any class of shares of
beneficial interest of the Trust shall be evidenced by certificates, or at the election of a
shareholder in book entry form. Unless otherwise determined by the Board of Trustees, any such
certificates shall be signed by the president or a vice president and countersigned by the secretary
or an assistant secretary or the treasurer or an assistant treasurer and may be sealed with the seal,
if any, of the Trust. The signatures may be either manual or facsimile. Certificates shall be
consecutively numbered and if the Trust shall from time to time issue several classes of shares,
each class may have its own number series. A certificate is valid and may be issued whether or
not an officer who signed it is still an officer when it is issued.
Section 7.2

Transfers.

(a)
Shares of beneficial interest ofthe Trust shall be transferable in the
manner provided by applicable law, the Declaration of Trust and these Bylaws. Certificates shall
be treated as negotiable and title thereto and to the shares they represent shall be transferred, as
described in Sections 5.2 and 5.6 of the Declaration of Trust.
(b)
The Trust shall be entitled to treat the holder of record of any share or
shares as the holder in fact thereof and, accordingly, shall not be bound to recognize any
equitable or other claim to or interest in such share or shares on the part of any other person,
whether or not it shall have express or other notice thereof, except as otherwise expressly
provided in these Bylaws or by the laws ofthe State of Maryland.
Section 7.3
Lost Certificates. For shares evidenced by certificates, any officer
designated by the Trustees may direct a new certificate to be issued in place of any certificate
previously issued by the Trust alleged to have been lost, stolen or destroyed upon the making of
an affidavit of that fact by the person claiming the certificate to be lost, stolen or destroyed.
When authorizing the issuance of a new certificate, an officer designated by the Trustees may, in
such officer's discretion and as a condition precedent to the issuance thereof, require the owner of
such lost, stolen or destroyed certificate or the owner's legal representative to advertise the same
in such manner as he shall require and/or to give bond, with sufficient surety, to the Trust to
indemnify it against any loss or claim which may arise as a result of the issuance of a new
certificate.
Section 7.4

Closing of Transfer Books or Fixing of Record Date.
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(a)
The Trustees may set, in advance,a record date for the purpose of
determining shareholders entitled to notice ofor to vote at any meeting ofshareholders or
determining shareholders entitled to receive payment ofany dividend or the allotment ofany
other rights, or in order to make a determination ofshareholders for any other proper purpose.
In lieu offixing a record date,the Trustees may provide that the share
(b)
transfer books shall be closed for a stated period but not longer than twenty(20)days. Ifthe
share transfer books are closed for the purpose of determining shareholders entitled to notice of
or to vote at a meeting ofshareholders,such books shall be closed for at least ten(10)days
before the date ofsuch meeting.
(c)
If no record date is fixed and the share transfer books are not closed
for the determination ofshareholders,(i)the record date for the determination ofshareholders
entitled to notice ofor to vote at a meeting of shareholders shall be at the close of business on the
day on which the notice ofmeeting is mailed or the thirtieth(30th)day before the meeting,
whichever is the closer date to the meeting; and (ii)the record date for the determination of
shareholders entitled to receive payment ofa dividend or an allotment ofany other rights shall be
the close ofbusiness on the day on which the resolution ofthe Trustees, declaring the dividend
or allotment ofrights, is adopted.
When a determination ofshareholders entitled to vote at any meeting
(d)
ofshareholders has been made as provided in this section,such determination shall apply to any
adjournment thereofunless the Board ofTrustees shall set a ne'w record date with respect thereto.
Section 7.5
Share Leda. The Trust shall maintain at its principal office or at
the office ofits counsel, accountants or transfer agent a share ledger containing the name and
address ofeach shareholder and the number ofshares ofeach class ofshares ofbeneficial
interest ofthe Trust held by such shareholder.
Fractional Shares;Issuance of Units. The Trustees may issue
Section 7.6
fractional shares or provide for the issuance ofscrip, as described in Section 5.3 ofthe
Declaration ofTrust. Notwithstanding any other provision ofthe Declaration ofTrust or these
Bylaws,the Trustees may issue units consisting ofdifferent securities ofthe Trust. Any security
issued in a unit shall have the same characteristics as any identical securities issued by the Trust,
except that the Trustees may provide that for a specified period securities ofthe Trust issued in
such unit may be transferred on the books ofthe Trust only in such unit.
ARTICLE VIII
RESTRICTIONS ON TRANSFER AND OWNERSHIP OF SHARES
Section 8.1
Definitions. For the purpose ofthis ARTICLE VIII,the following
terms shall have the following meanings:
"Beneficial Ownership" shall mean ownership ofShares by a Person, whether the interest
in Shares is held directly or indirectly(including by a nominee),and shall include, but not be
limited to, interests that would be treated as owned through the application ofSection 544 ofthe
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Code,as modified by Section 856(h)(1)(B)ofthe Code. The terms "Beneficial Owner",
"Beneficially Owns" and "Beneficially Owned"shall have the correlative meanings.
"Charitable Beneficiary" shall mean one or more beneficiaries ofthe Charitable Trust as
determined pursuant to Section 8.3(g), provided that each such organization shall be described in
Sections 501(c)(3), 170(b)(1)(A)(other than clause(vii) or(viii)thereof and 170(c)(2)ofthe
Code and contributions to each such organization shall be eligible for deduction under each of
Sections 170(b)(1)(A),2055 and 2522 ofthe Code.
"Charitable Trust" shall mean any trust provided for in Section 8.2(a)(ii) and Section
8.3(a).
"Charitable Trustee" shall mean each Person, unaffiliated with the Trust and a Prohibited
Owner,that is appointed by the Trust from time to time to serve as a trustee ofa Charitable Trust
as provided by Section 8.3(a).
"Code" shall mean the Internal Revenue Code of 1986,as amended.
"Common Shares" shall mean the common shares of beneficial interest designated as
such in the Declaration ofTrust.
"Constructive Ownership" shall mean ownership of Shares by a Person, whether the
interest in Shares is held directly or indirectly(including by a nominee),and shall include any
interests that would be treated as owned through the application of Section 318(a)ofthe Code,as
modified by Section 856(d)(5)ofthe Code or treated as beneficially owned under Rule 13d-3
under the Exchange Act. The terms "Constructive Owner","Constructively Owns" and
"Constructively Owned" shall have the correlative meanings.
"Excepted Holder" shall mean a shareholder for whom an Excepted Holder Limit is
created by the Board ofTrustees pursuant to Section 8.2(e)(i) and shall include the Excepted
Persons(as defined in the Declaration ofTrust).
"Excepted Holder Limit" shall mean,provided that and only so long as the affected
Excepted Holder complies with all ofthe requirements established by the Board ofTrustees
pursuant to Section 8.2(e),the percentage limit established by the Board ofTrustees.
"Market Price" with respect to Shares on any date shall mean the last sale price for such
Shares, regular way,or, in case no such sale takes place on such day,the average ofthe closing
bid and asked prices,regular way,for such Shares, in either case as reported on the principal
consolidated transaction reporting system with respect to such Shares, or ifsuch Shares are not
listed or admitted to trading on any National Securities Exchange,the last sale price in the over
the counter market,or if no trading price is available for such Shares,the fair market value of
such Shares as determined in good faith by the Board ofTrustees.
"National Securities Exchange" means an exchange registered with the SEC under
Section 6(a)ofthe Exchange Act,as amended,supplemented or restated from time to time,and
any successor to such statute.
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"Ownership Limit" shall mean(a)with respect to Common Shares, nine and eight-tenths
percent(9.8%)(in value or number ofshares, whichever is more restrictive)ofthe Common
Shares outstanding at the time ofdetermination and(b)with respect to any other class or series
ofShares, nine and eight-tenths percent(9.8%)(in value or number ofshares, whichever is more
restrictive)ofthe Shares ofsuch class or series outstanding at the time ofdetermination.
"Person" shall mean and include individuals, corporations,limited partnerships, general
partnerships,joint stock companies or associations,joint ventures, associations,companies,
trusts, banks,trust companies,land trusts, business trusts and other entities and governments and
agencies and political subdivisions thereof.
"Prohibited Owner" shall mean any Person who,but for the provisions ofSection 8.2(a),
would Beneficially Own or Constructively Own Shares in excess ofthe Ownership Limit,and if
appropriate in the context,shall also mean any Person who would have been the holder ofrecord
in the books ofthe Trust or the Trust's transfer agent of Shares that the Prohibited Owner would
have so owned.
"REIT" shall mean a "real estate investment trust" within the meaning of Section 856 of
the Code.
"Shares" shall mean the shares ofbeneficial interest ofthe Trust.
"Transfer" shall mean any issuance,sale,transfer, gift, assignment, devise or other
disposition, as well as any other event(or any agreement to take any such actions or cause any
such events)that causes any Person to acquire Beneficial Ownership or Constructive Ownership
ofShares or the right to vote or receive distributions on Shares,including, without limitation,(a)
any change in the capital structure ofthe Trust which has the effect ofincreasing the total equity
interest ofany Person in the Trust,(b)a change in the relationship between two or more Persons
which causes a change in ownership ofShares by application ofSection 318(a)ofthe Code,as
modified by Section 856(d)(5)ofthe Code,(c)the grant or exercise ofany option or warrant(or
any disposition ofany option or warrant, or any event that causes any option or warrant not
theretofore exercisable to become exercisable), pledge,security interest or similar right to
acquire Shares,(d)any disposition ofany securities or rights convertible into or exchangeable
for Shares or any interest in Shares or any exercise ofany such conversion or exchange right, and
(e)transfers ofinterests in other entities that result in changes in Beneficial Ownership or
Constructive Ownership ofShares, in each case, whether voluntary or involuntary, whether
owned ofrecord or Beneficially Owned or Constructively Owned,and whether by operation of
law or otherwise. The terms "Transferring" and "Transferred" shall have the correlative
meanings.
Section 8.2
(a)

Restrictions on Ownership.
Ownership Limitations.

(i)
Basic Restrictions. (A)No Person,other than an Excepted Holder,
shall Beneficially Own or Constructively Own Shares in excess ofthe Ownership Limit,(B)no
Excepted Holder shall Beneficially Own or Constructively Own Shares in excess ofthe Excepted
Holder Limit for such Excepted Holder,(C)no Person shall Beneficially Own or Constructively
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Own Shares to the extent that such Beneficial Ownership or Constructive Ownership ofShares
would result in the Trust being "closely held" within the meaning ofSection 856(h)ofthe Code
(without regard to whether the ownership interest is held during the last halfofa taxable year), or
otherwise failing to qualify as a REIT(including, without limitation, Beneficial Ownership or
Constructive Ownership)that would result in the Trust owning(actually or Constructively)an
interest in a tenant that is described in Section 856(d)(2)(B)ofthe Code ifthe income derived by
the Trust from such tenant would cause the Trust to fail to satisfy any ofthe gross income
requirements ofSection 856(c)ofthe Code or(D)subject to Section 8.5, notwithstanding any
other provisions contained herein, any Transfer of Shares(whether or not such Transfer is the
result ofa transaction entered into through the facilities ofa National Securities Exchange or
automated inter-dealer quotation system)that, ifeffective, would result in Shares being
beneficially owned by less than one-hundred(100)Persons(determined under the principles of
Section 856(a)(5)ofthe Code)shall be void ab initio, and the intended transferee shall acquire
no rights in such Shares.
Transfer in Trust or Voided Transfer. Ifany Transfer ofShares
(ii)
occurs(whether or not such Transfer is the result ofa transaction entered into through the
facilities ofa National Securities Exchange or automated inter-dealer quotation system)which,if
effective, would result in any Person Beneficially Owning or Constructively Owning Shares in
violation of Section 8.2(a)(i)(A), Section 8.2(a)(i)(B)or Section 8.2(a)(i)(C), as applicable,then
the Board ofTrustees shall be authorized and empowered to deem(and ifso deemed,such action
and result shall be deemed to occur and the officers ofthe Trust shall be authorized to take such
actions in the name and~on behalfofthe Trust authorized by the Board ofTrustees to effectuate
the same):(A)that number ofShares the Beneficial Ownership or Constructive Ownership of
which otherwise would cause such Person to violate Section 8.2(a)(i)(A), Section 8.2(a)(i)(B)or
Section 8.2(a)(i)(C)(rounded upward to the nearest whole share, and such excess shares,
including as so rounded,the "Excess Shares")to be automatically transferred to a Charitable
Trust or Charitable Trusts for the benefit ofa Charitable Beneficiary, as described in Section 8.3,
effective as ofthe close of business on the business day prior to the date ofsuch determination of
such Transfer or at such other time determined by the Board ofTrustees, and such Person shall
acquire no rights in the Excess Shares; or(B)to the fullest extent permitted by law,the Transfer
ofExcess Shares to be void ab initio, in which case,the intended transferee shall acquire no
rights in the Excess Shares.
(iii) Cooperation. The shareholder that would otherwise qualify as a
Prohibited Owner absent the application ofthe provisions ofSection 8.2(a)(ii) shall use best
efforts and take all actions necessary or requested by the Trust to cooperate with effecting the
actions taken by the Board ofTrustees pursuant to Section 8.2(a)(ii), including, without
limitation, informing the Trust where any Excess Shares may be held and instructing its agents to
cooperate in the prompt implementation and effectuation ofthe actions so taken by the Board of
Trustees.
Remedies for Breach. Ifthe Board ofTrustees or any duly authorized
(b)
committee thereofshall at any time determine that a Transfer or other event has taken place that
results in a violation ofSection 8.2(a)(i)or that a Person intends to acquire or has attempted to
acquire Beneficial Ownership or Constructive Ownership ofany Shares in violation ofSection
8.2(a)(i)(whether or not such violation is intended),the Board ofTrustees or a committee
26

thereof may take such action as it deems advisable to refuse to give effect to or to prevent such
Transfer or other event, including, without limitation, causing the Trust to redeem Shares,
refusing to give effect to such Transfer on the books ofthe Trust or the Trust's transfer agent or
instituting proceedings to enjoin such Transfer or other event and such Person shall be liable,
without limitation,for all costs incurred in connection therewith and pursuant to Section 15.2,
including the costs and expenses ofthe Charitable Trustee. This Section 8.2(b)shall not in any
way limit the provisions ofSection 8.2(a)(ii).
(c)
Notice ofRestricted Transfer. Any Person who acquires or attempts
or intends to acquire Beneficial Ownership or Constructive Ownership of Shares that will or may
violate Section 8.2(a)(i), or any Person who would have owned Excess Shares,shall immediately
give written notice to the Trust ofsuch event, or in the case ofsuch a proposed or attempted
transaction, give at least fifteen(15)days prior written notice, and shall provide to the Trust such
other information as the Trust may request.
(d)
Owners Required to Provide Information. Every shareholder offive
percent(5%)or more ofthe Shares ofany series or class outstanding at the time of
determination, within thirty(30)days after the end ofeach taxable year and also within three(3)
business days after a request from the Trust,shall give written notice to the Trust stating the
name and address ofsuch owner,the number ofShares Beneficially Owned,and a description of
the manner in which such Shares are held; provided that a shareholder who holds Shares as
nominee for another Person, which other Person is required to include in gross income the
distributions received on such Shares(an "Actual Owner"),shall give written notice to the Trust
stating the name and address ofsuch Actual Owner and the number ofShares ofsuch Actual
Owner with respect to which the shareholder is nominee. Each such shareholder and each Actual
Owner shall provide to the Trust such additional information as the Trust may request in order to
determine the Trust's status as a REIT,to determine the Trust's compliance with other applicable
laws or requirements ofany governmental authority or to ensure compliance with the Ownership
Limit. Each Person who is a Beneficial Owner or Constructive Owner ofShares and each
Person(including the shareholder)who is holding Shares for a Beneficial Owner or Constructive
Owner shall provide to the Trust such information as the Trust may request, in good faith, in
order to determine the Trust's status as a REIT,to determine the Trust's compliance with other
applicable laws or requirements ofany governmental authority and to comply with requirements
ofany taxing authority or other governmental authority or to determine such compliance.
(e)

Exceptions.

(i)
The Board ofTrustees, in its sole discretion, may grant to any
Person who makes a request therefor(a "Requesting Person")an exception to the Ownership
Limit(or one or more elements thereof with respect to the ownership ofany series or class of
Shares,subject to the following conditions and limitations:(A)the Board ofTrustees shall have
determined,in its discretion, that:(1)the Beneficial Ownership or Constructive Ownership of
Shares by such shareholder in excess ofthe Ownership Limit would not violate Section
8.2(a)(i)(C),(2)the Requesting Person does not and will not own,actually or Constructively, an
interest in a tenant ofthe Trust(or a tenant ofany entity owned or controlled by the Trust)that
would cause the Trust to own,actually or Constructively, more than a nine and eight-tenths
percent(9.8%)interest(as set forth in Section 856(d)(2)(B)ofthe Code)in such tenant,(3)the
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Requesting Person's ownership ofShares in excess ofthe Ownership Limit pursuant to the
exception requested hereunder(together with the ownership ofShares by all other Persons as
permitted under this ARTICLE VIII,taking into account any previously granted exceptions
pursuant hereto)would not cause a default under the terms ofany contract to which the Trust or
any ofits subsidiaries is a party or reasonably expects to become a party and(4)the Requesting
Person's ownership ofShares in excess ofthe Ownership Limit pursuant to the exception
requested hereunder(together with the ownership ofShares by all other Persons as permitted
under this ARTICLE VIII,taking into account any previously granted exceptions pursuant
hereto)is in the best interests ofthe Trust; and(B)(1)prior to granting any exception pursuant to
this Section 8.2(e)(i), the Board ofTrustees may require a ruling from the Internal Revenue
Service, or an opinion ofcounsel, in either case in form and substance satisfactory to the Board
ofTrustees in their sole discretion, as they may deem necessary or advisable in order to
determine or ensure the Trust's status as a REIT and(2)such Requesting Person provides to the
Board ofTrustees,for the benefit ofthe Trust,such representations and undertakings, ifany,as
the Board ofTrustees may,in its discretion, determine to be necessary in order for it to make the
determination that the conditions set forth in Section 8.2(e)(i)(A) have been and/or will continue
to be satisfied (including, without limitation, an agreement as to a reduced Ownership Limit or
Excepted Holder Limit for such Requesting Person with respect to the Constructive Ownership
ofone or more other classes or series ofShares not subject to the exception), and such
Requesting Person agrees that any violation ofsuch representations and undertakings or any
attempted violation thereof will give rise to the application ofthe remedies set forth in Section
8.2(a)(ii) and Section 8.2(b)with respect to Shares heldin excess ofthe Ownership Limit or the
Excepted Holder Limit(as may be applicable) with respect to such Requesting Person
(determined without regard to the exception granted such Requesting Person under this Section
8.2(e)(i)). Ifa member ofthe Board ofTrustees requests that the Board ofTrustees grant an
exception pursuant to this Section 8.2(e) with respect to such member,or with respect to any
other Person ifsuch member ofthe Board ofTrustees would be considered to be the Beneficial
Owner or Constructive Owner ofShares owned by such other Person,such member ofthe Board
ofTrustees shall not participate in the decision ofthe Board ofTrustees as to whether to grant
any such exception.
In determining whether to grant any exemption pursuant to Section
(ii)
8.2(e)(i),the Board ofTrustees may,but need not, consider, among other factors,(A)the general
reputation and moral character ofthe Requesting Person,(B)whether ownership of Shares would
be direct or through ownership attribution,(C)whether the Requesting Person's ownership of
Shares would interfere with the conduct ofthe Trust's business, including, without limitation,the
Trust's ability to acquire additional properties or additional investments in issuers currently
invested in by the Trust or other issuers,(D)whether granting an exemption for the Requesting
Person would adversely affect any ofthe Trust's existing contractual arrangements,(E)whether
the Requesting Person to whom the exception would apply has been approved as an owner ofthe
Trust by all regulatory or other governmental authorities(including Louisiana or other state
gaming regulatory authorities) who havejurisdiction over the Trust and(F)whether the
Requesting Person to whom the exemption would apply is attempting to change control ofthe
Trust or affect its policies in a way which the Board ofTrustees, in its discretion, considers
adverse to the best interest ofthe Trust or the shareholders. Nothing in this Section 8.2(e)(ii)
shall be interpreted to mean that the Board ofTrustees may not act in its discretion in making
any determination under Section 8.2(e)(i).
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(iii) An underwriter or initial purchaser that participates in a public
offering or a private placement ofShares(or securities convertible into or exchangeable for
Shares) may Beneficially Own or Constructively Own Shares(or securities convertible into or
exchangeable for Shares)in excess ofthe Ownership Limit, but only to the extent necessary to
facilitate such public offering or private placement as determined by the Board ofTrustees.
Section 8.3

Transfer ofShares.

(a)
Ownership in Trust. Upon any purported Transfer or other event
described in Section 8.2(a)(ii)that results in a transfer of Shares to a Charitable Trust,such
Shares shall be deemed to have been transferred to the Charitable Trustee as trustee or trustees,
as applicable,ofa Charitable Trust for the exclusive benefit ofone or more Charitable
Beneficiaries(except to the extent otherwise provided in Section 8.3(e)). Such transfer to the
Charitable Trustee shall be deemed to be effective as ofthe time provided in Section 8.2(a)(ii).
Any Charitable Trustee shall be appointed by the Trust and shall be a Person unaffiliated with
the Trust and any Prohibited Owner. Each Charitable Beneficiary shall be designated by the
Trust as provided in Section 8.3(g).
(b)
Status of Shares Held by a Charitable Trustee. Shares held by a
Charitable Trustee shall be issued and outstanding Shares ofthe Trust. The Prohibited Owner
shall:
(i)

have no rights in the Shares held by the Charitable Trustee;

(ii)
not benefit economically from ownership ofany Shares held in
trust by the Charitable Trustee(except to the extent otherwise provided in Section 8.3(e));
(iii)

have no rights to dividends or other distributions;

(iv) not possess any rights to vote or other rights attributable to the
Shares held in the Charitable Trust; and
have no claim,cause ofaction or other recourse whatsoever
(v)
against the purported transferor ofsuch Shares.
(c)
Dividend and Voting Ri hits. The Charitable Trustee shall have all
voting rights and rights to dividends or other distributions with respect to Shares held in the
Charitable Trust, which rights shall be exercised for the exclusive benefit ofthe Charitable
Beneficiary(except to the extent otherwise provided in Section 8.3(e)). Any dividend or other
distribution paid with respect to any Shares which constituted Excess Shares at such time and
prior to Shares having been transferred to the Charitable Trustee shall be paid to the Charitable
Trustee by the Prohibited Owner upon demand and any dividend or other distribution authorized
but unpaid with respect to such Shares shall be paid when due to the Charitable Trustee. Any
dividends or distributions so paid to the Charitable Trustee shall be held in trust for the
Charitable Beneficiary. The Prohibited Owner shall have no voting rights with respect to Shares
held in the Charitable Trust and,effective as ofthe date that Shares have been transferred to the
Charitable Trustee,the Charitable Trustee shall have the authority(at the Charitable Trustee's
discretion)(i)to rescind as void any vote cast by a Prohibited Owner with respect to such Shares

at any time such Shares constituted Excess Shares with respect to such Prohibited Owner and (ii)
to recast such vote in accordance with the desires of the Charitable Trustee acting for the benefit
ofthe Charitable Beneficiary; provided, however, that if the Trust has already taken irreversible
action, then the Charitable Trustee shall not have the power to rescind and recast such vote.
Notwithstanding the provisions of this ARTICLE VIII, until the Shares have been transferred
into a Charitable Trust, the Trust shall be entitled to rely on its stock transfer and other
shareholder records for purposes of preparing lists of shareholders entitled to vote at meetings,
determining the validity and authority of proxies, and otherwise conducting votes of
shareholders.
(d)
Ri h~ is upon Liquidation. Upon any voluntary or involuntary
liquidation, dissolution or winding up of or any distribution ofthe assets ofthe Trust, the
Charitable Trustee shall be entitled to receive, ratably with each other holder of Shares of the
class or series of Shares that is held in the Charitable Trust, that portion ofthe assets ofthe Trust
available for distribution to the holders of such class or series (determined based upon the ratio
that the number of Shares of such class or series of Shares held by the Charitable Trustee bears to
the total number of Shares of such class or series of Shares then outstanding). The Charitable
Trustee shall distribute any such assets received in respect of the Shares held in the Charitable
Trust in any liquidation, dissolution or winding up or distribution ofthe assets of the Trust, in
accordance with Section 83(e).
(e)
Sale of Shares by Charitable Trustee. Unless otherwise directed by
the Board of Trustees, within`twenty(20) days of receiving notice from the Trust that Shares
have been transferred to the Charitable Trust, or soon thereafter as practicable, the Charitable
Trustee shall sell the Shares held in the Charitable Trust(together with the right to receive
dividends or other distributions with respect to such Shares as to any Shares transferred to the
Charitable Trustee as a result ofthe operation of Section 8.2(a)(ii)) to a Person, designated by the
Charitable Trustee, whose ownership ofthe Shares will not violate the ownership limitations set
forth in Section 8.2(a)(i). Upon such sale, the interest ofthe Charitable Beneficiary in the Shares
sold shall terminate and the Charitable Trustee shall distribute the net proceeds of the sale to the
Prohibited Owner and to the Charitable Beneficiary as provided in this Section 8.3(e).
A Prohibited Owner shall receive the lesser of(A)the net price paid by the
Prohibited Owner for the Shares or, if the Prohibited Owner did not give value for the Shares in
connection with the event causing the Shares to be held in the Charitable Trust(for example, in
the case of a gift, devise or other such transaction), the Market Price ofthe Shares on the day of
the event causing the Shares to be held in the Charitable Trust, less the costs, expenses and
compensation of the Charitable Trustee and the Trust as provided in Section 8.4 and(B)the net
sales proceeds received by the Charitable Trustee from the sale or other disposition of the Shares
held in the Charitable Trust. Any net sales proceeds in excess ofthe amount payable to the
Prohibited Owner shall be paid to the Charitable Beneficiary, less the costs, expenses and
compensation ofthe Charitable Trustee and the Trust as provided in Section 8.4. If such Shares
are sold by a Prohibited Owner,then(A)such Shares shall be deemed to have been sold on
behalf ofthe Charitable Trust and (B)to the extent that the Prohibited Owner received an amount
for such Shares that exceeds the amount that such Prohibited Owner was entitled to receive
pursuant to this Section 8.3(e), such excess shall be paid promptly to the Charitable Trustee upon
demand.
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(f~
Trust's Purchase Right in Excess Shares. Notwithstanding any
transfer ofExcess Shares to a Charitable Trust pursuant to this ARTICLE VIII,Excess Shares
shall be deemed to have been offered for sale to the Trust,or its designee, at a price per Share
equal to the lesser of(i)the price per Share in the transaction that resulted in such Shares
becoming Excess Shares(or, ifthe Prohibited Owner did not give value for such Shares,such as
in the case ofa devise, gift or other such transaction,the Market Price per such Share on the day
ofthe event causing the Shares to become Excess Shares)and (ii)the Market Price per such
Share on the date the Trust, or its designee, accepts such offer, in each case ofclauses(i)and (ii)
ofthis sentence, less the costs,expenses and compensation ofthe Charitable Trustee, ifany,and
the Trust as provided in Section 8.4. The Trust shall have the right to accept such offer until the
Charitable Trustee, ifany,has sold the Shares held in the Charitable Trust, ifany,pursuant to
Section 8.3(e). Upon such a sale to the Trust, if a Charitable Trust has been established pursuant
to this ARTICLE VIII,the interest ofthe Charitable Beneficiary in the Shares sold shall
terminate and the Charitable Trustee shall distribute the net proceeds ofthe sale to the Prohibited
Owner and the Charitable Beneficiary as provided in Section 8.3(e).
(g)
Designation ofCharitable Beneficiaries. By written notice to the
Charitable Trustee,the Trust shall designate from time to time one or more nonprofit
organizations to be the Charitable Beneficiary ofthe interest in the Charitable Trust such that(i)
Shares held in the Charitable Trust would not violate the restrictions set forth in Section 8.2(a)(i)
in the hands ofsuch Charitable Beneficiary and (ii)contributions to each such organization shall
be eligible for deduction under each ofSections 170(b)(1)(A),2055 and 2522 ofthe Code. The
Charitable Beneficiary shall not obtain any enforceable right to the Charitable Trust or any ofits
trust corpus until so designated and thereafter any such rights remain subject to the provisions of
this ARTICLE VIII, including, without limitation, Section 8.3(h).
(h)
Retroactive Changes. Notwithstanding any other provisions ofthis
ARTICLE VIII,the Board ofTrustees is authorized and empowered to retroactively amend, alter
or repeal any rights which the Charitable Trust,the Charitable Trustee or the Charitable
Beneficiary may have under this ARTICLE VIII, including, without limitation, granting
retroactive Excepted Holder status to any otherwise Prohibited Owner,with the effect ofany
transfer ofExcess Shares to a Charitable Trust being fully and retroactively revoked; provided,
however,that the Board ofTrustees shall not have the authority or power to retroactively amend,
alter or repeal any obligations to pay amounts incurred prior to such time and owed or payable to
the Charitable Trustee pursuant to Section 8.4.
Section 8.4

Costs, Expenses and Compensation ofCharitable Trustee and the

Trust.
(a)
The Charitable Trustee shall be indemnified by the Trust or from the
proceeds from the sale ofShares held in the Charitable Trust, as further provided in this
ARTICLE VIII,for its costs and expenses reasonably incurred in connection with conducting its
duties and satisfying its obligations pursuant to this ARTICLE VIII.
(b)
The Charitable Trustee shall be entitled to receive reasonable
compensation for services provided by the Charitable Trustee in connection with serving as a
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Charitable Trustee, the amount and form of which shall be determined by agreement of the
Board of Trustees and the Charitable Trustee.
(c)
Costs, expenses and compensation payable to the Charitable Trustee
pursuant to Section 8.4(a) and Section 8.4(b) may be funded from the Charitable Trust or by the
Trust. The Trust shall be entitled to reimbursement on a first priority basis (after payment in full
of amounts payable to the Charitable Trustee pursuant to Section 8.4(a) and Section 8.4(b))from
the Charitable Trust for any such amounts funded by the Trust.
(d)
Costs and expenses incurred by the Trust in the process of enforcing
the ownership limitation set forth in Section 8.2(a)(i), in addition to reimbursement of costs,
expenses and compensation of the Charitable Trustee which have been funded by the Trust, may
be collected from the Charitable Trust; provided, however, that the ability ofthe Trust to fund its
costs from the Charitable Trust shall not relieve the Prohibited Owner from his or her obligation
to reimburse the Trust for costs under Section 15.2 of these Bylaws, except to the extent the
Trust has in fact been previously paid from the Charitable Trust; nor will the possibility of the
Trust receiving payment from the Charitable Trust create a marshaling obligation which would
require the Trust to reimburse itself from the Charitable Trust before enforcing the Trust's claims
under Section 15.2 or otherwise.
Section 8.5
Transactions on a National Securities Exchange. Nothing in this
ARTICLE VIII shall preclude the settlement of any transaction entered into through the facilities
of a National Securities Exchange or any automated inter-dealer quotation system. The fact that
the settlement of any transaction takes place shall not negate the effect of any other provision of
this ARTICLE VIII and any transferee in such a transaction shall be subject to all of the
provisions and limitations set forth in this ARTICLE VIII.
Section 8.6
Enforcement. The Trust is authorized specifically to seek
equitable relief, including injunctive relief, to enforce the provisions of this ARTICLE VIII.
Section 8.7
Non-Waiver. No delay or failure on the part ofthe Trust or the
Board of Trustees in exercising any right hereunder shall operate as a waiver of any right ofthe
Trust or the Board of Trustees, as the case may be, except to the extent specifically waived in
writing.
Section 8.8
Enforceability. If any of the restrictions on transfer of Shares
ARTICLE
VIII
are determined to be void, invalid or unenforceable by any
contained in this
court of competent jurisdiction, then, to the fullest extent permitted by law, the Prohibited Owner
may be deemed, at the option of the Trust, to have acted as an agent ofthe Trust in acquiring
such Shares and to hold such Shares on behalf ofthe Trust.
ARTICLE IX
REGULATORY COMPLIANCE AND DISCLOSURE
Section 9.1
Actions Requirin~Re ug latory Compliance Implicating the Trust:
If any shareholder (whether individually or constituting a group, as determined by the Board of
Trustees), by virtue of such shareholder's ownership interest in the Trust or actions taken by the
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shareholder affecting the Trust,triggers the application ofany requirement or regulation ofany
federal, state, municipal or other governmental or regulatory body on the Trust or any subsidiary
(for purposes ofthis ARTICLE IX,as defined in Section 2.14.5(c))ofthe Trust or any oftheir
respective businesses,assets or operations,including, without limitation,any obligations to make
or obtain a Governmental Action (as defined in Section 2.14.3),such shareholder shall promptly
take all actions necessary and fully cooperate with the Trust to ensure that such requirements or
regulations are satisfied without restricting,imposing additional obligations on or in any way
limiting the business, assets, operations or prospects ofthe Trust or any subsidiary ofthe Trust.
Ifthe shareholder fails or is otherwise unable to promptly take such actions so to cause
satisfaction ofsuch requirements or regulations,the shareholder shall promptly divest a
sufficient number ofshares ofbeneficial interest ofthe Trust necessary to cause the application
ofsuch requirement or regulation to not apply to the Trust or any subsidiary ofthe Trust. Ifthe
shareholder fails to cause such satisfaction or divest itself ofsuch sufficient number ofshares of
beneficial interest ofthe Trust by not later than the tenth(10th)day after triggering such
requirement or regulation referred to in this Section 9.1,then any shares of beneficial interest of
the Trust beneficially owned by such shareholder at and in excess ofthe level triggering the
application ofsuch requirement or regulation shall, to the fullest extent permitted by law, be
deemed to constitute shares held in violation ofthe ownership limitations set forth in ARTICLE
VIII and be subject to the provisions ofARTICLE VIII and any actions triggering the application
ofsuch a requirement or regulation may be deemed by the Trust to be ofno force or effect.
Moreover,ifthe shareholder who triggers the application ofany regulation or requirement fails
to satisfy the requirements or regulations or to take curative actions within such ten(10)day
period,the Trust may take all other actions which the Board ofTrustees deems appropriate to
require compliance or to preserve the value ofthe Trust's assets; and the Trust may charge the
offending shareholder for the Trust's costs and expenses as well as any damages which may
result to the Trust.
As an example and not as a limitation, at the time these Bylaws are being amended and
restated,the Trust holds a controlling interest in gaming businesses in Louisiana. Louisiana law
provides that any person who owns five percent(5%)or more of gaming businesses in Louisiana
shall provide detailed personal history and financial information and be approved by the
Louisiana Gaming Control Board. Accordingly,ifa shareholder acquires five percent(5%)or
more ofthe Trust and refuses to provide the Trust with information required to be submitted to
the Louisiana Gaming Control Board or ifthe Louisiana Gaming Control Board decline to
approve such a shareholder's ownership ofthe Trust,then,in either event,shares of beneficial
interest ofthe Trust owned by such a shareholder necessary to reduce its ownership to less than
five percent(5%)ofthe Trust may be deemed shares held in violation ofthe ownership
limitation in ARTICLE VIII and shall be subject to the provisions ofARTICLE VIII.
As a further example and not as a limitation, at the time these Bylaws are being amended
and restated,the Trust holds a controlling ownership position in a company formed and licensed
as an insurance company in the State ofIndiana. The laws ofthe State ofIndiana have certain
regulatory requirements for any person who seeks to control(as defined under Indiana law)a
company which itselfcontrols an insurance company domiciled in the State ofIndiana, including
by exercising proxies representing ten percent(10%)or more ofthe Trust's voting securities.
Accordingly, ifa shareholder seeks to exercise proxies for a matter to be voted upon at a meeting
ofthe shareholders without having obtained any applicable approvals from the Indiana insurance
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regulatory authorities, such proxies representing ten percent(10%)or more of the Trust's voting
securities will, subject to Section 9.3, be void and of no further force or effect.
Section 9.2
Compliance With Law. Shareholders shall comply with all
applicable requirements of federal and state laws, including all rules and regulations promulgated
thereunder, in connection with such shareholder's ownership interest in the Trust and all other
laws which apply to the Trust or any subsidiary ofthe Trust or their respective businesses, assets
or operations and which require action or inaction on the part of the shareholder.
Section 9.3
Limitation on Voting Shares or Proxies. Without limiting the
provisions of Section 9.1, if a shareholder (whether individually or constituting a group, as
determined by the Board of Trustees), by virtue of such shareholder's ownership interest in the
Trust or its receipt or exercise of proxies to vote shares owned by other shareholders, would not
be permitted to vote such shares or proxies for such shares in excess of a certain amount pursuant
to applicable law (including by way of example, applicable state insurance regulations) but the
Board of Trustees determines that the excess shares or shares represented by the excess proxies
are necessary to obtain a quorum, then such shareholder shall not be entitled to vote any such
excess shares or proxies, and instead such excess shares or proxies may, to the fullest extent
permitted by law, be voted by the Advisor(or by another person designated by the Trustees) in
proportion to the total shares otherwise voted on such matter.
Representations, Warranties and Covenants Made to Governmental
Section 9.4
or Re ug latory Bodies. To the fullest extent permitted by law, any representation, warranty ors
covenant made by a shareholder with any governmental or regulatory body in connection with
such shareholder's interest in the Trust or any subsidiary of the Trust shall be deemed to be
simultaneously made to, for the benefit of and enforceable by, the Trust and any applicable
subsidiary ofthe Trust.
Section 9.5
Board of Trustees' Determinations. The Board of Trustees shall be
empowered to make all determinations regarding the interpretation, application, enforcement and
compliance with any matters referred to or contemplated by these Bylaws.
ARTICLE X
FISCAL YEAR
Section 10.1

Fiscal Year. The fiscal year ofthe Trust shall be the calendar year.
ARTICLE XI

DIVIDENDS AND OTHER DISTRIBUTIONS
Section 11.1 Dividends and Other Distributions. Dividends and other
distributions upon the shares of beneficial interest of the Trust may be authorized and declared
by the Trustees. Dividends and other distributions may be paid in cash, property or shares of
beneficial interest ofthe Trust.
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ARTICLE XII
SEAL
Section 12.1 Seal. The Trustees may authorize the adoption ofa seal by the
Trust. The Trustees may authorize one or more duplicate seals.
Section 12.2 Affixing Seal. Whenever the Trust is permitted or required to affix
its seal to a document, it shall be sufficient to meet the requirements ofany law,rule or
regulation relating to a seal to place the word "(SEAL)" adjacent to the signature ofthe person
authorized to execute the document on behalfofthe Trust.
ARTICLE XIII
WAIVER OF NOTICE
Section 13.1 Waiver ofNotice. Whenever any notice is required to be given
pursuant to the Declaration ofTrust,these Bylaws or applicable law,a waiver thereofin writing,
signed by the person or persons entitled to such notice, or a waiver by electronic transmission by
the person or persons entitled to such notice, whether before or after the time stated therein, shall
be deemed equivalent to the giving ofsuch notice. Neither the business to be transacted at nor
the purpose ofany meeting need be set forth in the waiver ofnotice or waiver by electronic
transmission, unless s~5ecifically required by statute. The attendance ofany person at any
meeting shall constitute a waiver ofnotice ofsuch meeting,except where such person attends a
meeting for the express purpose ofobjecting to the transaction ofany business on the ground that
the meeting is not lawfully called or convened.
ARTICLE XIV
AMENDMENT OF BYLAWS
Section 14.1 Amendment ofB 1~. Except for any change for which these
Bylaws require approval by more than a majority vote ofthe Trustees,these Bylaws may be
amended or repealed or new or additional Bylaws may be adopted only by the vote or written
consent ofa majority ofthe Trustees as specified in Section 3.10.
ARTICLE XV
MISCELLANEOUS
Section 15.1 References to Declaration ofTrust. All references to the
Declaration ofTrust shall include any amendments and supplements thereto.
Section 15.2 Costs and Expenses. In addition to, and as further clarification of
each shareholder's obligation to indemnify and hold the Trust harmless pursuant to these Bylaws
or Section 8.8 ofthe Declaration ofTrust,to the fullest extent permitted by law,each shareholder
will be liable to the Trust(and any subsidiaries or affiliates thereofl for,and indemnify and hold
harmless the Trust(and any subsidiaries or affiliates thereof from and against, all costs,
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expenses, penalties, fines or other amounts, including, without limitation, reasonable attorneys'
and other professional fees, whether third party or internal, arising from such shareholder's
breach of or failure to fully comply with any covenant, condition or provision ofthese Bylaws or
the Declaration of Trust(including Section 2.14 of these Bylaws) or any action by or against the
Trust(or any subsidiaries or affiliates thereof) in which such shareholder is not the prevailing
party, and shall pay such amounts to such indemnitee on demand,together with interest on such
amounts, which interest will accrue at the lesser of fifteen percent(15%)per annum and the
maximum amount permitted by law, from the date such costs or the like are incurred until the
receipt of payment.
Section 15.3 Ratification. The Board of Trustees or the shareholders may ratify
and make binding on the Trust any action or inaction by the Trust or its officers to the extent that
the Board of Trustees or the shareholders could have originally authorized the matter. Moreover,
any action or inaction questioned in any shareholder's derivative proceeding or any other
proceeding on the ground of lack of authority, defective or irregular execution, adverse interest
of a Trustee, officer or shareholder, non-disclosure, miscomputation, the application of improper
principles or practices of accounting, or otherwise, may be ratified, before or after judgment, by
the Board of Trustees or by the shareholders and, if so ratified, shall have the same force and
effect as if the questioned action or inaction had been originally duly authorized, and such
ratification shall be binding upon the Trust and its shareholders and shall constitute a bar to any
claim or execution of any judgment in respect of such questioned action or inaction.
Section 15.4 Ambi~uitX. In the case of an ambiguity in the application of any
provision ofthese Bylaws or any definition contained in these Bylaws, the Board of Trustees
shall have the sole power to determine the application of such provisions with respect to any
situation based on the facts known to it and such determination shall be final and binding unless
determined by a court of competentjurisdiction to have been made in bad faith.
Section 15.5 Inspection of B_ ly aws. The Trustees shall keep at the principal
office for the transaction of business ofthe Trust the original or a copy of these Bylaws, as
amended or otherwise altered to date, certified by the secretary, which shall be open to
inspection by the shareholders at all reasonable times during office hours.
Section 15.6 Election to be Subject to Part of Title 3, Subtitle 8.
Notwithstanding any other provision contained in the Declaration of Trust or these Bylaws, the
Trust hereby elects to be subject to Section 3-804(b) and (c) of Title 3, Subtitle 8 ofthe MGCL.
This Section 15.6 only may be repealed, in whole or in part, by a subsequent amendment to these
Bylaws.
ARTICLE XVI
ARBITRATION PROCEDURES FOR DISPUTES
Section 16.1 Procedures for Arbitration of Disputes. Any disputes, claims or
controversies brought by or on behalf of any shareholder(which, for purposes of this ARTICLE
XVI, shall mean any shareholder of record or any beneficial owner of shares of beneficial
interest ofthe Trust, or any former shareholder of record or beneficial owner of shares of
36

beneficial interest ofthe Trust),either on his, her or its own behalf, on behalfofthe Trust or on
behalfofany series or class ofshares ofbeneficial interest ofthe Trust or shareholders against
the Trust or any Trustee, officer, manager(including The RMR Group LLC or its successor),
agent or employee ofthe Trust,including any disputes, claims or controversies relating to the
application or enforcement ofthe Declaration ofTrust or these Bylaws(all ofwhich are referred
to as "Disputes")or relating in any way to such a Dispute or Disputes shall, on the demand of
any party to such Dispute or Disputes, be resolved through binding and final arbitration in
accordance with the Commercial Arbitration Rules(the "Rules")ofthe American Arbitration
Association("AAA")then in effect, except as those Rules may be modified in this ARTICLE
XVI. For the avoidance ofdoubt,and not as a limitation, Disputes are intended to include
derivative actions against Trustees,officers or managers ofthe Trust and class actions by
shareholders against those individuals or entities and the Trust. For the avoidance ofdoubt,a
Dispute shall include a Dispute made derivatively on behalfofone party against another party.
Notwithstanding the foregoing,(a)the provisions ofthis ARTICLE XVI shall not apply to any
request for a declaratoryjudgment or similar action regarding the meaning,interpretation or
validity ofany provision ofthe Declaration ofTrust or these Bylaws,but such request shall be
heard and determined in the exclusive forum provided for in ARTICLE XVII; and(b)in the
event a Dispute involves both a question ofthe meaning,interpretation or validity ofany
provision ofthe Declaration ofTrust or these Bylaws and any other matter in dispute,the
arbitration ofsuch other matter in dispute,if dependent upon a determination ofthe meaning,
interpretation or validity ofany provision ofthe Declaration ofTrust or these Bylaws,shall be
stayed until a final, non-appealablejudgement regarding such meaning,interpretation or validity
has been rendered by the exclusive forum provided for in ARTICLE XVII.
Section 16.2 Arbitrators. There shall be three(3)arbitrators. Ifthere are only
two(2)parties to the Dispute,each party shall select one(1)arbitrator within fifteen(15)days
after receipt by respondent ofa copy ofthe demand for arbitration. The arbitrators may be
affiliated or interested persons ofthe parties. Ifthere are more than two(2)parties to the
Dispute, all claimants,on the one hand,and all respondents,on the other hand,shall each select,
by the vote ofa majority ofthe claimants or the respondents,as the case may be,one(1)
arbitrator within fifteen(15)days after receipt ofthe demand for arbitration. The arbitrators may
be affiliated or interested persons ofthe claimants or the respondents,as the case may be. If
either a claimant(or all claimants)or a respondent(or all respondents)fails)to timely select an
arbitrator then the party(or parties)who has selected an arbitrator may request AAA to provide a
list ofthree(3)proposed arbitrators in accordance with the Rules(each of whom shall be neutral,
impartial and unaffiliated with any party)and the party(or parties)that failed to timely appoint
an arbitrator shall have ten(10)days from the date AAA provides the list to select one(1)ofthe
three(3)arbitrators proposed by AAA. Ifthe party(or parties)fails)to select the second(2nd)
arbitrator by that time,the party(or parties) who have appointed the first(1st)arbitrator shall
then have ten(10)days to select one(1)ofthe three(3)arbitrators proposed by AAA to be the
second(2nd)arbitrator; and,if he/they should fail to select the second(2nd)arbitrator by such
time,AAA shall select, within fifteen(15)days thereafter,one(1)ofthe three(3)arbitrators it
had proposed as the second(2nd)arbitrator. The two(2)arbitrators so appointed shalljointly
appoint the third(3rd)and presiding arbitrator(who shall be neutral, impartial and unaffiliated
with any party)within fifteen(15)days ofthe appointment ofthe second(2nd)arbitrator. Ifthe
third(3rd)arbitrator has not been appointed within the time limit specified herein,then AAA
shall provide a list ofproposed arbitrators in accordance with the Rules,and the arbitrator shall
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be appointed by AAA in accordance with a listing, striking and ranking procedure, with each
party having a limited number ofstrikes, excluding strikes for cause.
Section 16.3 Place ofArbitration. The place ofarbitration shall be Boston,
Massachusetts unless otherwise agreed by the parties.
Section 16.4 Discovery. There shall be only limited documentary discovery of
documents directly related to the issues in dispute, as may be ordered by the arbitrators. For the
avoidance ofdoubt, it is intended that there shall be no depositions and no other discovery other
than limited documentary discovery as described in the preceding sentence.
Section 16.5 Awards. In rendering an award or decision(an "Award"),the
arbitrators shall be required to follow the laws ofthe State of Maryland. Any arbitration
proceedings or Award shall be governed by the Federal Arbitration Act,9 U.S.C. §1 et seq. An
Award shall be in writing and shall state the findings offact and conclusions oflaw on which it
is based. Any monetary Award shall be made and payable in U.S. dollars free ofany tax,
deduction or offset. Subject to Section 16.7, each party against which an Award assesses a
monetary obligation shall pay that obligation on or before the thirtieth(30th)day following the
date ofsuch Award or such other date as such Award may provide.
Section 16.6 Costs and Expenses. Except as otherwise set forth in the
Declaration ofTrust or these Bylaws,including Section 15.2 ofthese Bylaws, or as otherwise
agreed by the parties thereto, each party involved in a Dispute shall bear its own costs and
expenses(including attorneys'fees), and the arbitrators shall not render an Award that would
include shifting ofany such costs or expenses(including attorneys'fees)or, in a derivative case
or class action, award any portion ofthe Trust's Award to the claimant or the claimant's
attorneys. Each party(or, ifthere are more than two(2)parties to the Dispute,all claimants,on
the one hand, and all respondents,on the other hand,respectively)shall bear the costs and
expenses ofits(or their)selected arbitrator and the parties(or, ifthere are more than two(2)
parties to the Dispute, all claimants,on the one hand,and all respondents, on the other hand)
shall equally bear the costs and expenses ofthe third(3rd)appointed arbitrator.
Section 16.7 Appeals. Any Award,including but not limited to any interim
Award, may be appealed pursuant to the AAA's Optional Appellate Arbitration Rules
("Appellate Rules"). An Award shall not be considered final until after the time for filing the
notice of appeal pursuant to the Appellate Rules has expired. Appeals must be initiated within
thirty(30)days ofreceipt of an Award by filing a notice ofappeal with any AAA office.
Following the appeal process,the decision rendered by the appeal tribunal may be entered in any
court having jurisdiction thereof. For the avoidance ofdoubt,and despite any contrary provision
ofthe Appellate Rules, Section 16.6 shall apply to any appeal pursuant to this Section 16.7 and
the appeal tribunal shall not render an Award that would include shifting ofany costs or
expenses(including attorneys'fees)ofany party.
Section 16.8 Final and Binding. Following the expiration ofthe time for filing
the notice ofappeal, or the conclusion ofthe appeal process set forth in Section 16.7, an Award
shall be final and binding upon the parties thereto and shall be the sole and exclusive remedy
between those parties relating to the Dispute,including any claims,counterclaims,issues or
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accounting presented to the arbitrators. Judgment upon an Award may be entered in any court
havingjurisdiction. To the fullest extent permitted by law,no application or appeal to any court
ofcompetentjurisdiction may be made in connection with any question oflaw arising in the
course of arbitration or with respect to any Award,except for actions seeking interim or other
provisional reliefin aid ofarbitration proceedings in any court ofcompetentjurisdiction.
Section 16.9 Beneficiaries. This ARTICLE XVI is intended to benefit and be
enforceable by the shareholders, Trustees, officers, managers(including The RMR Group Inc. or
its successor and The RMR Group LLC or its successor),agents or employees ofthe Trust and
the Trust and shall be binding on the shareholders and the Trust,as applicable,and be in addition
to, and not in substitution for, any other rights to indemnification or contribution that such
individuals or entities may have by contract or otherwise.
ARTICLE XVII
EXCLUSIVE FORUM FOR CERTAIN DISPUTES
Section 17.1 Exclusive Forum. The Circuit Court for Baltimore City, Maryland
shall be the sole and exclusive forum for(1)any derivative action or proceeding brought on
behalfofthe Trust,(2)any action asserting a claim ofbreach ofa fiduciary duty owed by any
Trustee,officer, manager,agent or employee ofthe Trust to the Trust or the shareholders,(3)any
action asserting a claim against the Trust or any Trustee, officer, manager,agent or employee of
the Trust arising pursuant to Maryland law or the Declaration ofTrust or these Bylaws,including
any disputes, claims or controversies brought by or on behalfofany shareholder(which,for
purposes ofthis ARTICLE XVII,shall mean any shareholder ofrecord or any beneficial owner
ofany class or series ofshares of beneficial interest ofthe Trust, or any former holder ofrecord
or beneficial owner ofany class or series ofshares of beneficial interest ofthe Trust),either on
his, her or its own behalf, on behalfofthe Trust or on behalfofany series or class ofshares of
beneficial interest ofthe Trust or shareholders against the Trust or any Trustee, officer, manager,
agent or employee ofthe Trust, including any disputes, claims or controversies relating to the
meaning,interpretation, effect, validity, performance or enforcement ofthe Declaration ofTrust
or these Bylaws,including this ARTICLE XVII,or(4)any action asserting a claim against the
Trust or any Trustee, officer, manager,agent or employee ofthe Trust governed by the internal
affairs doctrine ofthe State ofMaryland. Failure to enforce the foregoing provisions would
cause the Trust irreparable harm and the Trust shall be entitled to equitable relief, including
injunctive reliefand specific performance,to enforce the foregoing provisions. Any person or
entity purchasing or otherwise acquiring any interest in shares of beneficial interest ofthe Trust
shall be deemed to have notice ofand consented to the provisions ofthis ARTICLE XVII. This
ARTICLE XVII shall not abrogate or supersede any other provision ofthese Bylaws which may
require the resolution ofsuch disputes by arbitration.
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Hospitality Properties Trust
Two Newton Place, 255 Washington Street, Newton, Massachusetts 02458-1634
(617)964-8389 tel (617) 969-5730 fax www.hptreit.com
December 29, 2017

VIA FEDEX
AND ELECTRONIC MAIL
UNITE HERE
275 Seventh Avenue
New York, NY 10001
Attn: JJ Fueser
Deputy Director, Research
Re:

Shareholder Proposal Submitted to
Hospitality Properties Trust
(the "Company")

Dear Ms. Fueser:
The Company acknowledges receipt of the letter of
UNITE HERE (the "Proponent"), dated Decem}~er 21, 2017 (that
was received by the Company on December 22, 2017),
requesting the inclusion of a shareholder proposal in the
Company's proxy statement for its 2018 annual meeting of
shareholders (the "2018 Proxy Materials") pursuant to Rule
14a-8 promulgated under the Securities Exchange Act of
1934, as amended. The December 21, 2017 letter of the
Proponent encloses a document with text under two headings
"Shareholder proposal" and "Supporting statement,"
together with a letter from Morgan Stanley and a letter
from the Proponent's secretary-treasurer. The December 21,
2017 letter of the Proponent, together with the enclosures
with it, are referred to herein as the "Submission".
This letter is to notify you of a deficiency in the
Submission under Rule 14a-8 that Rule 14a-8 requires us to
bring to your attention. Specifically, Rule 14a-8(c)
provides that a shareholder may submit no more than one
proposal under Rule 14a-8 to a company for a particular
shareholders' meeting. The Company believes that the text
submitted by the Proponent under the heading "Shareholder
proposal" includes not one, but multiple, proposals: (i}
it resolves that shareholders of the Company recommend the
Company's Board take all steps necessary to adopt a

UNITE HERE
December 29, 2017
Page 2

consequential majority vote standard for uncontested
elections; (ii) it resolves that the vote standard for
contested elections should be a plurality; (iii) it
recommends that the term of a hold over trustee after an
uncontested election should be truncated to a 180-day
term; and (iv) it recommends that the power of the
Company's Board to appoint successor trustees be limited
Co exclude persons whose election is opposed by a voting
majority of shareholders. The Proponent can correct this
deficiency by indicating in a written response to the_
Company which proposal it wishes to submit under Rule 14a8 and which proposals it would like to withdraw. Rule 14a8 requires that the Proponent's written response to this
letter be mailed to the Company and postmarked, or
transmitted to the Company electronically, no later than
14 calendar days from the date you receive this letter.
Please note that this letter addresses only certain
procedural aspects of the requirements for submitting a
shareholder proposal under Rule 14a-8 and does not address
or waive any of the Company's rights or concerns regarding
the Submission ar the Proponent's eligibility to have a
shareholder proposal included in the 2018 Proxy Materials.
The Company reserves all rights to omit the proposals
submitted by the Proponent from the 2018 Proxy Materials
on the basis of the deficiency discussed in this letter or
on any other grounds.
Please address any response to this request and any
future correspondence relating to the Submission to my
attention.
For your reference, I enclose a copy of Rule 14a-8.

Very truly yours,

nnifer
Secretary
Enclosure
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Not Avedable

Packaging

~ed~s Envelope

Special handling section

Oelivzr Weekday

Standard
tfansil

1102/20t8by300pm

Tracking Number

***
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Change Country

https://www.fedex.com/apps/fedextracking/?cntry_code=us&amp%3bprogramIndicator=l
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