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STATUTORY TRUST
APPLICATION BY. FOREIGN STATUTORY TRUST TO FILE AMENDMENT TO
AFFIDAVIT TO THE FLORIDA SECRETARY OF $TATE TO FILE OR QUALIFY
(Pursuant to s. 609.02, F.8.)

SECTION1
D06000000025 _
Document number of statutory trust : f

1.__MHC TRUST :
(Name of statutory trust as it appears on the records of the Department of State) ¥
|

2. Maryland 3. September], 2006
{Organized under laws of) {Date apthorized to do business in Florida) {
SECTION U

4. The amendment attaches a true and corréet copy of regolutions adopted by the Board of I
Truswees of MHC Trust.

UG”JL&PET;dePLn¢§ fkbfrﬁud“fhxb{jku~f
G

Subscribed and swom before me thig

day of Pecesapes | 2otz

el

W |
T
- m.;oarmuem:t R
3 Comvnemi oty dows 07 2034, PR
- =

e

£

=

—

|
|

Ba/za  39vd ' NOT1¥s04400 10 ZEBOEETSS8 Z9:G1 EIQL/8T/E8




UNANIMOUS WRITTEN CONSENT

IN LIEY OF
A MEETING OF THE BOARD OF TRUSTEES OF
MHC TRUST

The undersigned, being 4ll the ‘members of the Board of Trustees (the “Board”) -of '
MHC Trust, a Maryland reai estate investment trust (the “Trust”), and acting by writlen consent,
do hereby adopt the following resolutions, effective as of the date set forth below, an behalf of the
Trust, in.Jiew of convening 2 mecting of the Board, with foll force and effect as if adopied by the-
unanimous affirmative vote of the Board at & meeting duly called and constituted and direct that
this Unanimous Wiitten Consent be entered into the Minute Bogk of the Trust,

New Trustee

WHEREAS, Thomas P. Hengghan and Ellen Kelleher have resigned as trostees
of the Trust; and

WHEREAS, the Board has authority pursuant to Article IIT, Sections 2 and 10 of
the Trust’s Bylaws to decrease the.number:of trustees and (o fill the vacancy créated by
the resignation of a trustee;,

NOW THEREFORE IT IS RESOLVED, that (i) the Board hereby actepts the
resignations of Mr. Heneghan and Mus. Kelleher; (ii) the number of trustees on the
Board be, and hereby is, decreased from four to three; and (iii) Mr. Paul Seavey be, and
he hercby is,.elected as a trustee to £ill the vacancy on the Board.

Officer Elections

WHEREAS, Thomas P. Heneghan has inforrhed the Bodrd that he will resign as
Chief Exechtivé Officer of the Trust cffcctivé February 1, 2013; and

WHEREAS, Ellen Kelleher has informed the Board that she will resign es
Execntive Viee President - Prpperty Management of the Trust effective December 31,
2012;

NOW THEREFORE IT IS RESOLVED, that the Board accepts such
resignations, and the following persons are hereby elected and appointed to the offices
of the Trust set forch next to their names, to serve until their successor is duly elected

and gualified:

Marguerite Nader President and effective February 1, 2013 Chief Executive Officer;
Paul Seavey Senior Yice President, Chief Financial Officer and Treasarer
Roger Maypard Executive Vice President — Asset Management

Kenneth Kroot Senior Vice President, General Counsel and Secretary

Thimas Navosel. Senior Vice President and Chief Accounting Officer

Peter Underhill Sendor Vice President — Révenue Management

Ronald Bunce Senior Vice President — West Operations
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Brad Nelson Senior Vice President - Bast Gperations

Jim Phillips Sentor Vice President — Sales

Seth Rosenherg Senior Vice President —Macketing

Lance Bealch Seniar Vice President — Asset.Management and Investments
Eric Zimmerman Regional Vice President of Operations

Dale Almond Vice President

Scott Brown “Vice President —Asset Management

Jeff Fannon Vice President

Norman Field Vice President

Barb. Irter Vice President — Human Resowrces

“Walter Jaccard Vice President ~ Legul and Assistant Secretary
Dayid Kozy Vice President — Customer Relations

‘Nancy Kreselc Vice President — Accounting

Linda Laner Vice President

Jaff Payn Vice President and Chief Tnforination Officer
Ban Perlis Vice Presigent — Celifornia Operations

Bryan Reed Vice President — Accounting

Mike Reed Yice President

Dawn Rumpf Vice. President

Qffering of Preference. Units

WHEREAS, the Trust is the general partpey of MHC Operating Limited
Partriership (the “Partnership™; and

WHEREAS, forfederal tax purposes, the Partnership has elected 10 be treated as:
an electing large partnership ender Section 773 of the Internal Revenue Code of 1986,
as amended (the “Code’), which requires the Pau.newhxp to have 100.or more partners.
and.tomeet ather requirements set focth in the Code; and

WHEREAS, in connecfion with-said election, the Board has determined that it is
in the best intesests of the Partnership to issue 8 minimum of forty (40) and a maximum
of fifty (50) units of 12,5% Series J Cumulative Non-Voting Preference Units (the
“Preference Units™) at an issue price of one thousand dolats ($1,000,00) per unit;.

NOW THEREFQRE IT IS RESOLVED, that the Partnership will issue a
minimum .of forty (40) and a maximum of fifty (50) Preference Units. at an issue prics.
of ornie thousand doars ($1,000.00) per vait; and

RESOLVED FURTHER, that the Preference Units will be affered in . privare
placement ta a midimunm of fory (40) and -a meximum of fifty (5Q) separaie
“Accredited Investors™ within the meaning of Rule 501 of Regulation D promulgated
under the Secuvities Act of 1933, as-amended; and

RESOLVED FURTHER, that the Preference Units will have the attribotes
described in the 12,5% Scries ] Cumulative Noa-Voting Preference Units Term Sheet.
and.Joinder to Second Amended and Restated Agreement of Limited Partaership (the
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“Terra Sheer™), in substentially the form presented to the Board, which are hereby
approved, and the offiéers of the Trast, in its capacity as the general partner-of the
Parinesship, be, and each of thém. acting alone hereby s, authorized and direcied W
execule and deliver the Term Sheeat on behatf of the Parthership; and

RESOLVED FURTHER, that the Preference Units be offered parsuant to a
Private' Placement Memorandum in spbstentially the form. presented to the Board and
an Investor Questionnaire in substantislly the form presented to the Board, each of
which is hereby approved, and the afficers of the Tiust, in its capacity as the general
parner of the Partnership, be, aitd each of them acting glone hereby is, authorized and
directed to execute and deliver each of these documents on behalf of the Partnership;
and

RESOLVED FURTHER, that the officers of the Trost, in its capacity as the
general partner of the Paitnesship, be, and cach of them sciing alone bereby is,
autharized and directed to retain REIT Funding, LLC and itg affiliates to assist in the
offeririg of the Preference Units, including the execution of an Arrangements Letter in
connection therewith in substantislly the form presgnted (o the Board; and

RESQLVED FPURTHER, that Trust, in its capacity as the general partner of the
Partnership, will cause.the Partnership 1o enter into a Dealer Agreement with H & L

Equities, LLC in substantially the fobm presented to the Board, which is hereby

approved, and the officers of the Trust, in its capacity as the general partoer of the
Partnership, be, and each of them acting. alone hereby is, authorized -and directed to
execute and dgliver such agregment on behalf of the Parmership; and.

RESQLVED FURTHER, that the officers of the Trust, in its capacity as. the.

general partner of the Partnership, bé, and each of them acting alone hereby is,
anthorized and -directed to execute and file with the appropriate govesnment agencies,
including, without. limitation, the Securities and Exchange Commission and the
applicable agencics of certain states, any and all documents required by said agencies
in connecticn with the offering and issuance of the Prefercnce Units; and

RESOLVED FURTHER, that that the officess of the Tyust, in its capacity as the
geoetal partner of the Partneship, be, and each of them acting alone hereby is,
autharized and directed ra take any other acfion necessary or approprigte to maintain
gxgd status of ‘the Partnership as an electing lerge partnership under Section 775 of the.

>de; and

‘RESOLVED FURTHER, that the officers of the Trast, in its capacity as the
general partaer of the Partership, be, and each of them acting alone hereby is,
authorized and difected, in the name and an behalf of the Partnership, to execute any
document and take. any action that they deem negessacy or advisable in order 1o carry
info effect the purposes and.intent of the foregeing Tesclutions (such determination to
be conclusively, but not exclusively, evidenced by the execution of any such document
or the taking of any such action by any such-officer); and
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RESOLVED FURTHER, that all actions herelofore taken by any officer of the
Trust, on behalf of the Trust or the Partnership, in connection with any matter referred
‘1o ar-contemplated in any of the foregoing resolutinns are bereby approved, vatified and
confirmed in al} respects; and

RESOLVED FURTHER, that this Unanimous Writen Consent may be,
executed in counterparts, each of which shall be deemed an original but all of -which
together shall constitute one. and the same instrument.

(Signature Page FPollows)
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y of November, 2012,

N
IN WITNESS WHEREOQF, the undersigned have execnted this Written Consent as of the
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Marguesite Nader /"

Pgul Seavey r
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UNANIMQUS WRITTEN CONSENT
IN LIEU OF
A MEETING OF THE BOARD OF TRUSTEES OF
MHC TRUST

The undersigned, being all the members of the Board of Trusiees {the *Bpard") of
MHC: Trust,.a Marylend real estate invesunent trust (the “Trust"), and acting by writlen consent,
do hereby adopt the followmg resolutions, effective as of the date set forth below, on'behelf of
the Trust, inlieu of convening & meeting. of the Board, with full force and effect as if adopted by
the unanimous. affirmative votg of the Board at a meeting duly called and constitwted and direct
that this Unanimous Written Consent be entered into the Minute Boel of the Trust.

WHEREAS, Michdel Berman has resigned as a trustee of the Trust; and
NOW THEREFORE IT IS RESOLVED, that. (i) the Bpard hereby accepts

the resignation of Mr. Berman; (if) Marguerite Nader be; and sfie hereby is, elected as
& trustee to fill the vacancy an the Board. /

AN WITNESS WHERFEOF, the undersigned have executs
28th day of Movembey, 2011,

Tho

mas Heheghan

%M%

Ellen Kelleher
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