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TRANSMITTAL LETTER

Department of State =.
Division of Corporations —
P.O. Box 6327 -
Tallahassee, FI. 32314 ’

SUBJECT: HPT HG Properties Trust

Enclosed is an original and one (1) copy of the Declaration of Trust and a check for:

FEES:
Declaration of Trust $350.00
OPTIONAL: -
Certified Copy 5 875
FROM: Kathleen M. Hadney, Paralegal

‘Name (Printed or typed)

Sullivan & Worcester LLP

‘Address

One Post Office Square, Bosfgn, MA 02109

City, State & Zip
617-338-2990 ’

Daytime Telephone number



AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE
TO FILE OR QUALIFY

HPT iHG PROPERTIES TRUST

A Maryland Real Estate Investment STRUST

In accordance with Section 609.02 of the Florida Statutes, pertaining to

Common Law Declarations of Trust, the undersigned xtheoChniomancofdive
Boardoof Trusteescof _HPT IHG Properties Trust

Maryland Real Estate [nvestment (Name QmeSQ .
e . Trust hereby affirms in order to file or qualify

2570 ‘a_

FSI:ate)
HPT IHG Properties Trust == ,in the State of FlaElda. <
(Name of Trust) MRSl
v =
= :r:ij =2
1. Two or more persons are named in the Trust. oy N
L

2. The principal address is 400 Centre Street, Newton, MA 02458 s 2
oo W

oo 2
_ o N = =t

£

3. The registered agent and street address in the State of Florida is:
Corporatiop Service Company :

1201 Hays Street
Tallahassee, FL 32301

4,

Acceptance by the registered agent: Having been named as registered

Brian Courtney
Asst. V. Pres.

b

_ (Signature of Rglstercd Agent)

certify that the attached is a true and correct copy of the Declaration of
Trust under which the association proposes to condu

Florida. \/?w /4{

its buginess in

ame Baxyy Portnoy

NOTARY Db LUSIe8s Trusced

TENIE

s e BT A - R

Subscribed and swern €0 befors me =
this 25th day of June, 2003

Filing Fee: $350.00
2 hés% :é% j/@g&é o _ Certified Copy: § 8.75 (optional)

Print Name: . L Lew [ 2 B~

Notary Public N
My Commisaion Expires:
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HPT IIFG PROPERTIES TRUST il bae

- : z2 =

DECLARATION OF TRUST o=

1 e A~ 2

Dated June 24, 2003 e o

b -n 73 =

‘ , LA

f ! et s

This DECLARATION OF TRUST is made as of the date set. forth thovERy 159
p-d

undersigned Trustees (as defined hczﬁin).
| ARTICLET
! FORMATION

|

The Trust is a real estate investrnent tmst within the meaning of Title 8 of the

Corporations and Associstions Article of the Annotated Code of Maryland, as amepded from
time to fime (*Title 8™, The TrusF shall not be deemed to be a general partnership, limited

partuership, joint venture, joint stock company or 2 corporation (but nothing herein shall

T
T3 ;j;
—
P 5]

a

preciude the Trust from being treated for tax purposes as an essociation upder the Intemnal

Revenqe Code of 1986, as amended from time to time (the “Code™)..
f ARTICLE I
| NAME »
The name of the Trusf is:
HPT IHG Properties Trust

Under circumstanices|in which the Board of Trustees of the Trust (the “Board of

L
L

Trustees” or “Board”) determines that the uge of the name of the Trust is not practicabyls, the

Trust may use agy other designation or name for the Trust,
l ARTICLE 1T
PURPOSES AND POWERS

- Section 1. Purposes) The purposes for which the Trust is formed are to invest in
#nd to acquire, hold, manage, administer, control and dispose of property, including, without
limitation or obligation, engaging in buginess as a real estate investment trust under the Code.

Section 2. Powers. " The Trust shall have all of the powers granted to resl estato
investment trusts by Title 8 and all ofher powers which are not inconsistent with law and are
appropriate to promote apd attain t]:l‘m purposes set forth in this Declaration of Trust.

(BOLEBTI7: 1}
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TATE OF YLAND

I hereby certify that this is a true and compiste copy of rhe 2
page document-8d file in this office. DATED:, 2% .

f { a3
' SDKTE DEPARTMENT O s S aND ZaxaTion
BY: 7 " T — . Custodian

This stamp replaces our previons certification system. Effeth:_‘tive: 6/95 X
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ARTICLE IV

1

}
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[RESIDENT AGENT
The pame of the rcs:dem agent of the Trust in the State of Maryland is o/o CSC-

Lawyers Incorporating Service Company, whose address is 11 East Chase Street, Baltimore,

Maryland 21202. The residest agen; i$ a citizen of and resides in the Stute of Maryland. The

Trust may have such offices or places of business within or outside the State of Maryland as the

Board of Trustees may from time to tfme determine.

| ARTICLEY
|
BOARD OF TRUSTEES

Section. 1. l’__\ygm‘ Subject to any express limitations comtaived in the
Declaration of Trust or in the Bylaws, (=) the business and affairs of the Trust shall be managed
under the direction of the Board of] Trustees and (b) the Board shall have full, exclusive and
abselufe power, control and authnnty aver any and al] propesty of the Trust. The Board may
take any action as in ifs sole Judgment and discretion is necessary or appropriate to conduct the
business and affairs of the Trust.| The Declavation of Trust shall be construed with the
presumption o favor of the grant ofjpower and authority to the Board, Any copatruction of the
Declaration of Trust ot determination made in good faith by the Board concerning its powers and
authority bereunder shall be canc]us;ve The enumeration and definition of pamwlzx powers of
the Board of Trustees included in the Declaration of Trust or in the Bylaws ghall in po way be
limited or restricted by reference to ot inference from the terms of this or any other provision of
the Declaration of Tmst or the Byiaws or congtrued or deemned by inference ot otherwise in any
menner o exclude or lirpit the powcrs eonferred upen fhe Board or the tustees of the Trust
{coliectively, the “Trustees” and, mdmduaﬂy, a *Trustee’™) inder the general laws of the State of
Maryland or any other applicable laws

The Board, without any action by ths shareholders of the Trust (collectively, the
“Shareholders” and, individually, a {Shareholder”), shall bave and may exercise, on behalf of the
Trust, without limitation, the power to ferminate the siatus of the Trust as a real sstate investmont
trust under the Code; to adopt, amend and repeal Bylaws; 1o elect officers in the roarmer
preseribed in the Bylaws; to solieit proxies from holders of shares of bepeficial interest of the
Trmst; and to do any other acts rmd%deliver any other documents necessary or apprepriate 1o the

foregoing powers. ‘

Section 2. Number. |The number of Trustees xmually ghall be two, whmh number
may thereafter be increased or decreaged by the Trustees then in office from fime to time;
bowever, the total number of Tmstees shall be not less than one and not more than 15. No
reduction. i the number of Tmstf:es shalf causc the removal of any Trustee from office prior to
the expiration of his term. |

(RO1887IT; 1) ‘ |
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Section 3. ]nidal Bogrd. The names and addresses of the Trustees who shall
serve until the earlier of the first mgual meeting or until their successors are duly elected and

qualify are; |

Gerard M. Martin | c/o REIT Management & Research T1LC
400 Centre Street
Newton, Massachusefts 02458

Barry M. Portnoy ¢/o REIT Management & Research LLC

|

!

| 400 Centre Strect

j Newton, Massachusetts 02458

Section 4. Temm. The Trustees shall be ¢lected at each annual meeting of the
Sharsholders and shall serve unti] the earlier of the next annval meeting of the Shareholders o
until their successors are duly electecﬁ and qualify.

Section 5. Removal.' I A Trustee may be removed, at any time, with or without
cause, by the affirmative vote of the hiolders of 2 majority of the Shares (as defined below) then
owfstanding and sntitled to vole genEfally in the election of Trustees.

1

|
| ARTICLEVI -

i .
SHARE% OF BENEFICKAL INTEREST

The beneficial mtereg;t in the Trust shall be divided into transferable shares of
. beneficial interest (“Shares”) evldenced by centificates.  The total number of Shares that the
Trust has authority fo issue is 1 000 consisting of 1,000 commeon shares, $.01 par value per
share. The Board of Trustees may «Jalzsszfy or reclessify any unissued Shares from tims to time
by setting or chenging the preferences, convexsion or other rights, voting powers, restrictions,
limitations ss to dividends or other distributions, qualifications or terms or conditions of
redemnption of the Shares. |

The Board of Tmstces may authorize the issuance fom thee to time of Shares of
any class or series, whether now ox hereafter authorized, or securities or rights convertible into
Shares of any class or series, whether now or hereafter authorized, for such consideration
(whether in cash, property, past or futum services, obligations for future payment of otherwise)
a2t the Board of Trustees may dcem advisable (o: without congideration, in the case of a Share
split or Share dividend), suhject to guch restrictions or limitations, if any, as may be set forth in
this Declaration of Trust or the Byiaws of the Trust,

l
!
|
i
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lsnAREHOLDFRs

There shall be an annual mesting of the Shareholders, {0 be held afler delivery of
the annual report end on proper notice to the Shareholders, at such time and place as shall be
determined by resolution of the Buani of Trustees.

'

. ARTICLE viI

LIABILITY OF SI—IAR'E'HOLDERS, TRUSTEES, OFFICERS,
EMPLOYEES AND AGENTS
AND TRANSACTIONS BETWEEN THEM AND THE TRUST
]

Section 1. Limitation of Shaceholder Lisbility. No Sharehoider chall be liable for
any debt, claim, demand, judgment or obligation of any kind of, against or with respect to the
Trust by reasop of being a Sbareholder, nor shall any Sharcholder be subject to any personal
lizbility whatsoever, in tort, contract ur otherwise, to any Person in connection with the property
or affairs of the Trust. |

Section 2. Limitation|of Trustee and Officer Liability. To the maximum extent
that Maryland law in effect from t;me to time permits mitation of the Lability of trustess and
officers of a ron] estate investnent h'ust, no Trustee or officer of the Trust shel] be liable to the
Trust or to any Shareholder for suoney dawages. Neither the amendment nor the repeal of this
Section, nor the adoption, amendment or repeal of any other provision of this Declaration of
Trust that may be inconsistent wﬂh this Swoction, shall apply fo or affect in any respect the
applicability of the preceding sentencc with respect to any act or failupe to act that ocoutred prior
ta guch, ammendment, repeal or aﬂopnoP.

Section 3. Exmaﬁmﬂaamﬂwamlnm Neither the Shareholders
nar the Trustees, officers, employees or agents of the Trust shall be Hable wnder agy written
instrument creating an cbligation of the Trust, znd all persons shall look solely to the property of
the Trust for the payment of any claim under or for the performance of that instrument. The
omission, of the foregoing cxoulpatory language from any instrument shall not affect the validity
or enforceability of such instruroent and shall not render eny Shareholder, Trustee, officer,
employee or agent liable thmm:der; to any third party, nor shall the Trustess or any officer,
employee or agent of the Trust be liable to apyone for such omission.

Seclion 4. Lud_m_iig_gggn The Trust shall have the power, to the maximum
oxtent permitted by Mmyland law, 'to obligate itself to indemnify, end o pay or reimburse
reasopable expenses in advance of ﬁnal disposition of 2 prmcccdmg to, oaclh Shercholder, Trustee
(including any person wha, while a Trustee of the Trust, is or was serving at the request of the
Trust as a director, officer, partner, trustee, employee or agent of another foreign or domestic real
estate investment trust, corporation, parmership, joint venture, trust, other enterprise or eployee
benefit plan), officer, employes or agent from ail claims &nd Habilities to which such person may
become subject by reason of his being or having bem a Shareholder, Trustee, officer, employee

or agent. ‘
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apd Agents. Sub,;ect to my w:press mstncnons prowded in t‘tus Declarauon of Trust or adoptcd
by the Trustees in the Bylaws or by resolution, the Trust may enter into any comiract or
transaction of may kind (including, thhout limitation, for the purchase or sale of property or for
any type of services, including thcsepm connection. with the underwriting or the offer or sale of
securities of the Trust) with any person, including 2ny Trustee, officer, employee or 2gent of the
Trust or any person affiliated with a Trustee, officéf, employee or agent of the Trust, regardless
of whether any of them has 2 ﬁnanclail interest in the contract or fransaction.

ARTICLE IX
i AMENDMENT
Section 1. Gegeral. ‘Thxs Declaration. of Trust may not he amended except as
I

|

provided in this Article IX.

Section 2. By Trugtges. The Trustess, by a two-thirds vote, may amend any
provision, of this Decleration of Trust from time to time to ensble the Trust to qualify as a real
eslate jnvestment Grust under the COdF ar wnder T:tle 8.

Section 3. Bx.Sharshg.I.d_eg- Except as provided in Section 2 of thiz Article IX,
this Declaration of Trust may be amended only by the affirmative vote of the holders of not less
than & majority of the Shares then onfstanding and entitled o voto thereon.

ARTICLE X

DkURATION OF TRUST

" The Trust shall continue pcxpetually unjess tezmmated pursuant to zn applicable
provision of Tit]s 8, l

| ARTICLE XI
MISCELLANEOUS

|
This Declaration of Trust is executed by the Tﬂ.\stees and delivered in the State of
Mazyland with refersnce to ‘the laws thereof, and the rights of all parties and the validity,
construction and cffect of every provision hereof shall be sulbject to and construed in accordance
with the laws of the State of Maryland withont regard to ¢onflicts of law provisions thereof.

[mmﬁndﬁr of page intentionally left blapk]
|

i
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IN WITNESS WHEREOF, tl-us Declamnon of Trust has boen executed on this 24th day
of June, 2003, by the undersigned Tmstees, who acknowledge that this document is their act, that
to the best of their knowledge, mfnﬁnauon znd belief, the matters and facts set fozth herein are
true in all material respects and that this statement is wade under the pepalti

Ban')'M Pomty, Trustee N
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