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AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE
TO FILE OR QUALIFY
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HPT IHG-3 Properties Trust

-
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A real estate investment TRUST

'H

In accordance with Section 609.02 of the Florida Statutes, pertaining to': .
Common Law Declarations of Trust, the undersigned, the Chairman Of;the
Board of Trustees of HPT Iug-3 Properties Trust .a
(WName of Trust)
Maryland Trust hereby affirms in order to file or qualify
(State)

OPT IHG-3 Properties Trust , in the State of Florida.
(Name of Trust)

]
+

H

1. Two or more persons are named in the Trust.

2. The principa] address 1s 400 Centre Street, Newton, MA 02458

3. The registered agent and street address in the State of Florlda are:

Corperation Service Company

1201 Hays Street, Tallahasgee, FL 32301

4. Acceptance by the registered agent: Having been named as registered
agent to accept service of process for the above named Declaration of Trust

registered agent and agree to aciAn this capacity.
| Brian Couring,,
WS@U&: of Registerefi ﬁég‘ﬁ)
5. I dertify that the attached is a true and correct copy of the Declaratlon of

Trust under which the association proposes to conduct it
Florida. /

Name:
NOTARY Trustee

Filing Fee: $350.00

Certified Copy: 5 8.75 (optional)
CR2E063(3/00) ,



HPT THG-3 PROPERTIES TRUST

DECLARATION OF TRUST Log
Ay :
s [
Dated Decembet |, 2065 TR 1
- f.i}i; -
This DECLARATION OF TRUST is made as of the date set forth above by thers .. — 7
undersigned Trustees (as defined herein). S
: c8 el OO
ARTICLEI P _:_: 3
s T
. I>
FORMATION 3

The Trust is @ real estate investment trust within the meaning of Title 8 of the Corparations ™}
snd Associations Article of the Annotated Code of Maryiand, as amended from time to time (*Titdle 8”). The 5
Trust shall not be deemed o be 1 genetel parmership, limited partnership, joint veature, joint stock company -
. or a corperstion {but nothing herein shall preciude the Trust from being treated for tax purposes s an.)
association under the Internal Revenue Code of 1986, as amended from time to time {the “Code™)).

ARTICLE II
NAME, )
Thc name of the Trusf is:
HPT THG-3 PROPERTIES THUST ,{Jy

Undet circumsiunces ift which the Board of Trusteés of the Trust (the “Board of Trustees”
or “Board™) detetmines that the use of the name of the T'rust Is not practicable, the T'rust may use any othet
designation or name for the Trust.

ARTICLE III
PURPOSES AND POWERS

Section 1. Pwposes. The purposes for which the Trust is formed are io invest in and to
scquite, hold, manage, administer, control and dispose of property, including, without limitztion ot
obligation, engaging in business a5 2 real estate investment trust undet the Code.

Section 2. Powers The Trust shall have all of the powers granted o real estate investment
trusts by Title 8 and 21l other powers which aze not inconsistent with law and are appropriate to pzoraote and
attzin the purposes set forth in this Declaration of Trust.

CusT ID: 2001710522
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- ARTICLE IV
RESIDENT AGENT

The name of the resident sgeat of the Tiust in the Swmte of Maryland is / :
CSC-Lavryets Incotporating Service Company, whose post office address is 11 Fast Chase Street, Baltimore,
Marylead 21202. The Trust may have such offices or places of business within ot outside the State of
Maryland s the Board of Trustees may from time to time determine,

ARTICLEV
BOARD OF TRUSTEES

Section 1. Powets. Subject to any express Emitations contained in the Decaration of Trust
or in the Bylaws, (1) the business and affairs of the Trust shall be munaged under the direction of the Board
of Trustees and (b) the Board shall have full, exclusive and absolute power, control and authority over any
and. 4ll propetty of the Trust. ‘The Board may take any action as in its sole judgment and discretion is
necessary ot sppropyiate to conduct the business and wffaits of the Trust. The Declaration of Trust shall be
construed with the presumption in favor of the grant of power and authotity to the Board. Any construction
of the Declaration of Trst or determination made in good faith by the Bound coneerning its powsts and
authofity hereunder shall be conclusive. The enumeration and definition of perticular powers of the Boatd of
Trostees included in the Declaration of Trust o in the Bylaws shall in no way ke limited or restricted by
sefezence to or inference feom the terms of this of any other provision of the Dedlaration of Trust or the
" Bylaws ot consttued or deemed by inference ot otherwise in any manner to exclude ot limit the powers
conferred upon the Board or the trustees of the Trust (collectively, the “Ttustees” and, individually, a
“Trustee”) undes the general laws of the State of Maryland or any other applicable laws.

The Board, without eny action by the sharcholders of the Trust (collectively, the
“Shareholders” and, individually, & “Shareholder™), shall have and may exercise, on behslf of the Trust,
without limitation, the powet to terminzte the status of the Trust as # resl estate investment trust under the
Cods; to adopt, amend and repeal Bylaws; to elect officers in the manner prescribed in the Bylaws; to solicit
ptoxics from halders of shates of beneficial interest of the Trust; and to do any othet acts and delives any
other documents necessary or appropsiate to the foregaing powets,

Section 2. Numbet. The number of Trstees initially shall be two, which tumber may
thereafter be increased ot decreased by the Trustees then in office from time to time; however, the total
number of Tirustees shall be not less than one and not taore than 15. No reduction in the number of
Tirnstees thalf cause the removal of any Trustee from office priot 1o the expiration of his temm.

Se‘::tion 3. Ipidal Board. The names and sddeesses of the Trustees who shall setve until the
eardier of the first annual meeting or until theit successors are duly elected and qualify ave:

Name Addeess

Gerard M, Martin 400 Centre Street
Mewton, Massachusetis 02458

Barry M. Portnoy 400 Cetre Strect
Newton, Massachusetts (2458
CUST ID:9001710522
WORK ORDER:Q001153560
DATE:12-15-2005 10:23 AN
AMT. PAID:%$287.00
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Section 4. Tetm. The Trustees shall be clected at each annugl meeting of the Shareholders
and shall serve until the easlier of the next annual meeting of the Shareholders or undl their successors aze
duly elected and qualify. '

Section 5. Removal A Trustee may be removed, at any time, with ot without cause, by the
affinative vote of the holders of 8 majority of the Shares (as defined below) then outstanding and entitled to
vote generally in the election of Trustees,

ARTICLE VI
SHARES OF BENEFICIAL INTEREST

The beneficil interest in the Trust shall be divided into wansferable shares of beneficial
interest (“Shares™) evidenced by certificates. “The total numbet of Shares that the Trust bas authodity to jssue
is 1,000, consisting of 1,000 common shaxes, §.01 par value pet share. The Board of Trustees may classify or
reclassify any unissued Shares from time to Gme by setting ot changing the prefetenices, conversion or other
tights, voting powers, testrictions, bmitations as to dividends or other distiibutions, qualifications or tetms or
conditions of redemption of the Shates,

The Board of Trustees may authorize the issvance from Hme to time of Shares of any class
or series, whether now or hereafter authotized, or secutites ot tights convertible into Shares of any class or
seres, whether now or hiereafter authorized, for such consideration (whether jo cash, property, past or fature
secvices, obligations for future payment ot otherwise) as the Bonrd of Trustees may deem advisable {or
without considerstion in the case of & Shate split or Share dividend), subject to such restrictions or
lisoltations, if any, as may be set forth in this Dedlarstion of Trust ot the Bylaws of the Trast.

ARTICLE VII
SHAREHOLDERS

Thete shall be an annusl meeting of the Shareholders, to be held after delivery of the anamal
report and o proper notice to the Shareholders, at such time and place as shall be determined by resolution
of the Board of Trustees.

ARTICLE VIIX

LIABILITY OY SHAREROLDERS, TRUSTEES, OFFICERS,
EMPLOYEES AND AGENTS
AND TRANSACTIONS BETWEEN THEM AND THE TRUST

Section 1. Limitation of Sharcholder Liability. No Shareholder shall be lishle for any debt,
claim, demand, judgment ar obligation of any kind of, against or with respect to the Trust by reason of being
# Shareholder, nor shall any Shateholder be subject to any petsonal liability whatsoever, in tort, contract ot
otherwise, to any Pereon in connection with the property ot rffaits of the Trust.

Section 2. Limitetion of Tiustee and Officer Ligbility. To the maximum extent that
Matyland law in effect from time to time permits limitation of the Hability of trustees and officers of a real
esiate investment trust, no Teustee or otficer of the Trust shall be lable to the Trust or to any Sharcholder for
money datmages. Neither the amendment nor the repeal of this Section, nor the adoption, amendment oz
tepeal of any other provision of this Declaration of Tiust that may be inconsistent with this Section, shall

-3
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apply to or xffect in any respect the applicability of the preceding sentence with respect to any act or. failure 1o
act that occusted prior to such amendment, repeal ot adopiion.

Section 3. Express Exculpatory Clauses in Instruments. Neither the Shereholders nor the
Trustees, officers, employees or agents of the Trust ahall be Jiable under any written instrument creating an
obligation of the Trust, and all patsons shall look solely 1o the property of the Tiust for the payment of any
claitm under of for the performance of that instcument. The omission of the foregoing exculprtory latigusge
frozn any instrument shall not affect the validity or enforceability of such instrument and shall not render any
Shareholdet, Trustee, officer, employes ot agent lisble thereunder to any third party, no shall the Trustees or
any offices, employee or sgent of the Trust be lisble to atiyone for such omission.

Section 4. Indempification. The Trust shall have the powet, to the meximum extent
petmitted by Maryland law, to obligate itself to indemnify, and to pay or teimburse reasonable expenses in
advance of final disposition of a proceeding to, each Sharcholder, Tiustee {including any person who, while a
Trustee of the Trust, s or was serving at the request of the Ttust as & ditector, officer, partner, trustee,
employee or sgent of another foreign or domestic real estate investment trust, corpotation, parttieeship, joint
venture, trust, other enterprise or employes benefit plan), offices, employee or agent from all claims and
liabilities 10 which such person may become subject by reason of his being or having been 1 Sharcholder,
Tiuatee, officer, employee ot agent. .

Section 5. g i
Ag:n_'ﬁ Subject to any exptess resmcbons p.tovldcd n tth Declu-uon of Ttu.st ot udopted by the T:ustces
in the Bylawa ot by resolution, the Trust may enter into any coniract or transaction of any kind (including,
without Hinitation, for the purchese or sale of propetty or for any type of setvices, including those in
connection with the undetwtiting ot the offer o sale of secutities of the Trust) with any person, including any :
Trustee, ofFcer, employee or agent of the Trust or any petson affiliated with a Trustee, officer, employes or
agent of the Trost, regardless of whether atry of them has a financial interest in the contract ot traasaction.

ARTICLE 1X.
AMENDMENT

Section 1. Qenetal This Dedarztion of Ttust may not be mmended except as provided in
this Article T,

Section 2. By Tiustees. The Trustees, by a two-thirds vote, may amend any provision of
this Dreclaration of Tiyst from tie to time to enable the Trust to qualify as a real estate investment trost
under the Code or under Title 8.

Section 3. By Shatcholders. Except as provided in Section 2 of this Ariicle IX, this
Declaration of Ttust may be amended only by the affirmative vote of the holders of not less than a majarity
of the Shares then outstanding and entitled to vote thereon.

ARTICLE X
DURATION OF TRUST

The Trost shall continue pc@cﬁ:ﬂy unless terminated pursuant to an applicable previslon of Title 8.

{BO468639; 1)




ARTICLE XI
MISCELLANEOUS
This Declaration of Trust is executed by the Trustess rad delivered in the State of Maryland with
reference to the laws thereof, and the sights of all parties and the validity, construction and effect of every

provision hereof shall be subject to and construed jn eccordance with the lows of the State of Maryland
witheut regard to conflicts of law provisions thereof

[THE REMAINDER OF THIS PAGE IS INTENTIONAILY LEFT BLANK]
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IN WITNESS WHEREOF, this Declaration of Trust has been executed as of the date set forth
ahove by the nndersigned Tiustees, who scknowiedge that this document is their act, that to the best of their
knowledge, information and belief, the matters and facts sec farth herein are oue in uft meteds] respects and

that this statement is made under the penslties for pegjury.

CUST ID:g001710522
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-

[ hereby consent to my designation in this document as resident agent for this entity.

Signed by: -

CUST ID:p0@1710522
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