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SNH Medical Office Properties Trust
President’s Certificate

I, David J. Hegarty, hereby certify that I am the duly elected, qualified and acting President of
SNH Medical Office Properties Trust, a Maryland real estate investment trust (the “Trust”), and that:

1. The following individuals are the duly elected officers and trustees of the Trust, and the
address set forth opposite each such person’s name is the true and correct address of that person:

OFFICERS:
Title: Name: Business Address:
President David J. Hegarty 400 Centre Street
Newton, MA 02458
Treasurer Richard A. Doyle 400 Centre Street
Newton, MA 02458
Secretary Jennifer B. Clark 400 Centre Street
Newton, MA 02458
Bo.ood
, e
Name: Business Address: 1:, - P
Barry M. Portnoy 400 Centre Street ;{r“ N
Newton, MA 02458 i,
Adam D. Portnoy 400 Centre Street e, =
Newton, MA 02458 1Sk g
e -
- o

2. The principal address of the Trust is 400 Centre Street, Newton, MA 02458.

3. The location of the Trust’s registered office in Florida is 1201 Hays Street,
Tallahassee, Florida 32301 and the name of its registered agent in charge at that address
is Corporation Service Company. Attached hereto as Exhibit A is a Consent to Appointment

as Registered Agent by Corporation Service Company.

4, Attached hereto as Exhibit B is a true, correct and certified copy of the

Declaration of Trust, as filed with, and certified by, the State of Maryland, State Department

of Assessments and Taxation. I further certify that the Declaration of Trust has not been

amended.
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SS WHEREOF, I have hereunto set my hand and affixed the seal of the Trust

David J. Hegartyﬂresident 0

SWORN TO before me this / \[/:fy of December, 2008.

Notary Public
My commission explrcs é/ A‘/zm?

JILL M BJORKMAN

; NOTARY PUBLIC
COMMONWEALTH OF MASSACHUSETTS
MY COMMISSION EXPIRES 67262008

IN WITNE
as of this /5 ﬁay of December, 2008.
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Having been named as registered agnet to accept service of process for the above named
Trust at the place designated, | hereby accept the appointment as registered agent and

q&/]uz / D/)/]a,‘,é—&ﬁ

Corporatiofl Service Company
Joi@i L MaMey

agree to act in this capacity.

December 17, 2008
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SNH MEDICAL OFFICE PROPERTIES TRUST
DECLARATION OF TRUST
Dated May (4 , 2008

This DECLARATION OF TRUST is mads as of the date set forth above by the
undersigned Trustees (as defined herein).
ARTICLE 1

FORMATION

The Trust is s real estate investment trust within the meaning of Title 8 of the
Corporations and Associations Article of the Annotated Code of Maryland, as amended from time: to time
(“Title 8”). The Trust shall not be deemed to be a general partnership, limited partnership, joint venture,
joint stock company or a corporation (but nothing herein shall prechude the Trust from being treated for
tax purposes as an association under the Intemal Revenne Code of 1986, as amended from time to time
(the “Code™)).
ARTICLE I

NAME

The name of the Trust is:
SNH MEDICAL OFFICE PROPERTIES TRUST
Under circumstances in which the Board of Trustees of the Trust {the “Board of
Trustees™ or “Board”™) determines that the use of the name of the Trust is not practicable, the Trust may
use any other designation or name for the Trust.
ARTICLE OI

PURPOSES AND POWERS

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

Section 2. Powers. The Trust shall have all of the powers granted to real estats
investment trusts by Title 8 and all other powers which are not inconsistent with law and are appropriste
to promote and artain the purposes set forth in this Declaration of Trust.

CUST ID:00a2133371
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ARTICLE IV
RESIDENT AGENT

The name of the resident agent of the Trust in the State of Maryland is
CSC-Lawyers Incarporating Service Company, whose post offics address is 7 St. Paul Street, Suito 1660,
Baltimore, Maryland 21202, The resident agent is a Maryland corporation. The Trust may have such
offices or places of business within or cutside the State of Maryland as the Board of Trustees may from
time to time determine.

ARTICLE V¥
BOARD OF TRUSTELES

Section 1. Powsry. Subject to any express limitations contained in the Declaration of
Trust or in the Bylawn, (a) the business and affairs of the Trust shatl be managed under the direction of
the Board of Trustees and (b) the Board shall have full, exclusive and absclute power, control and
luthmtyovernnyandallpropeﬁyoftbeTmst. The Board may take any action as in its sols judgment
and discretion is necessary or appropriate to conduct the business and affairs of the Trust. The
Declaration of Trust shall be construed with the presumption in favor of the grant of power and authority
to the Board. Any construction of the Declaration of Trust or determination made in pood faith by the
Beard conceming its powers and authority hercunder shall be conclusive. The enumeration and definition
of particular powers of the Board of Trustees inchuded in the Declaration of Trust or in the Bylaws shali
in no way be limited or restricted by reference to or inference from the terms of this or any other
provision of the Declaration of Trust or the Bylaws or construed or deemed by inference or otherwise in
any menner to exchide or limit the powers conferred upon the Board or the trustees of the Trust
(collectively, the “Trustees” and, individually, s *Trustee™ under the general laws of the State of
Maryland or any other applicable laws,

The Board, without any action by the shareholders of the Trust (collectively, the
“Sharcholders” and, individually, & “Shareholder™), shall have and may exercise, on behalf of the Trust,
without limitation, the power to terminate the status of the Trust as a real estate investment trust under the
Code; to adopt, amend and repeal Bylaws; to clect officers in the manner prescribed in the Bylaws; to
solicit proxies from holders of shares of beneficial interest of the Trust; and to do any other acts and
deliver any other documents necessary or approprists to the foregomg powers.

Section 2. Number. The number of Trustees initially shall be two, which pumber may
thereafter be increased or decreased by the Trustees then in office from time to time; however, the total
number of Trustees shall be not less than one and not moro than 15. Ne reduction in the number of
Trustees shall cause the removal of any Trustee from offics prior to the expiration of his term.

Section 3. ]nitial Board. The names of the Trustees who shall serve until the first annual
meeting and until their successors are duly elected and qualify are:

Adam D. Portnoy

Barry M. Portnoy

(BOTTIOM; 2}




Section 4. Temm. The Trustees shall be elected at each annual meeting of the
Shareholders and shall serve until the next annual meeting of the Sharcholders and until their successors
are duly clected and qualify,

Section 5. Removal. A Trustee may be removed, at any time, with ot without cause, by
the affirmative vote of the holders of a 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 beneficial interest in the Trust shall be divided into transferable shares of beneficial
interest (“Shares™) evidenced by certificates. The total number of Shares that the Trust has authority to
issue is 1,000, consisting of 1,000 common shares, 5.01 per velus per share. The Board of Trustees may
chssify or reclassify any unissued Shares from time to time by setting or changing the preferences,
conversion or other rights, voting powers, restrictions, limitations as to dividends or other distributions,
qunliﬁcaﬁomortu;n_sorconditimofradempﬁmofthcsm. ..

The Board of Trustees may authorize the issbance from time 1o time of Shares of any
class or series, whether now or 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 future services, obligations for future payment or otherwise) as ths Board of Trustees may deem
advisable (ar without consideration in the case of a Share split or Share dividend), subject to such
restrictions or limitations, if eny, as may be set forth in this Declaration of Trust or the Bylaws of the
Trust.

ARTICLE VII
SHAREHOLDERS

There shall be an annual meeting of the Sharcholders, to be held after delivery of the
annua] report and on proper notice to the Shareholders, at such time and place as shall be determined by
resolution of the Board of Trustees.

ARTICLE VI

LIABILITY OF SHAREHOLDERS, TRUSTEES, OFFICERS,
EMPLOYEES AND AGENTS
AND TRANSACTIONS BETWEEN THEM AND THE TRUST

Section 1. Limitation of Shareholder Liability. No Shareholder shall be liable for any
debt, claim, demand, judgment or obligation of any kind of, against or with respect to the Trust by reason
of being a Shareholder, nor shall any Sharsholder be subject to any personal liability whatsoever, in tort,
contract or 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 faw in effect from time to time permits limitation of the liability of trustees and officers of a
real estate investment trust, no Trustee or officer of the Trust shall be liable to the Trust or to any
Sharcholder for money damages. Neither the amendment nor the repeal of this Section, nor the adoption,

-3-
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amendment or repeal of any other provision of this Declaration of Trust that may be inconsistent with this
Section, shall apply to or affect in any respoct the applicability of the preceding sentence with respect to
any act or failure to act that occurred prior 10 such amendment, repeal or adoption.

. pents. Neither the Shareholders nor the
Trustees, officers, employacs or aaants of the Trust s!ull be Imble under any written instrument creating
an obligation of the Trust, and 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 exculpatory
language from any instrument shall not affect the validity or enforceability of such instrument and shall
not render any Sharcholder, Trustee, officar, employes or agent liable thereunder to any third party, nor
shall the Trustees or any officer, employee or agent of the Trust be liable to anyone for such omission.

Section 4. |ndemnification. The Trust shall have the power, to the maximum extent
permitted by Meryland Iaw, to obligate jtself to indemnify, and to pay or reimburse reasonable expenses
in advance of final dnsponmon of s proceedmg to, each Sharcholder, Trustee (including any person who,
while a Trustee of the Trust, is or was serving at the request of the Trust as a director, officer, partner,
trustes, employes or agent of snother foreign or domestic real eststn investment trust, corporation,
partmership, joint venture, trust, other enterprise or employee benefit plan), officer, employee or agent
from all claims and liabilities to which such person may become spbject by reason of hia being or having
been & Shareholder, Trustee, officer, employee of ageat.

Section 3, msa i ffices

Agents. SubjeutomymmmenunapwwdedmdusDecIamuonnmenoradoptedbyme
Trustees in the Bylsws or by resolution, the Trust may enter into any contract or transaction of any kind
* (including, without limitation, for the purchase or sale of property or for any type of services, including
ibose in connection with the underwriting of the offer or sale of securitics of the Trust) with any person,
including any Trustee, officer, employes or agent of the Trust or any person affiliated with a Trustes,
officer, empleyee or agent of the Trust, regardless of whether any of them has a financial interest in the
coniract or transaction.

ARTICLE IX
AMENDMENT

Section 1. General. This Declaration of Trust may not be amended except as provided in
this Article IX.

Section 2. By Trustees. The Trustees, by a two-thirds vote, may amend any provision of
this Declaration of Trust from time to time to enable the Trust to qualify as a real estate investment trust
under the Code or under Title 3.

Section 3. By Sharcholders. Except as provided in Section 2 of this Article IX, this
Declaration of Trust mny be amended only by the affimative vois of the holders of not Jess than a
majority of the Shares then outstanding and entitled to vote thereon.

ARTICLE X
DURATION OF TRUST

The Trust shall continue perpetually unless terminated pursuant to an applicable provision of
Title 8.

-4.
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ARTICLE X1
MISCELLANEQUS
This Declaration of Trust is executed by the Trustees and delivered in the State of Maryland with
reference to the laws thereof, and the rights of all parties and the validity, construction and effect of every

provision hereof shall be subject to and construed in accordance with the laws of the State of Maryland
without regard to conflicts of law provisions thereof,

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK}
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IN WITNESS WHEREQF, this Declaration of Trust has been executed as of the date set forth
sbove by the undersigned Trustees, who acknowledge that this document is their act, that to the best of
their knowledges, informetion and belief, the matters and facts set forth herein are true in all material
respects and that this statement is made under the penalties for perjury.

[Signature Page to Declaration of Trust]
(BO777094; 2}
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Ihereby consent to my destgnation in this document as resident agent for this
sntity.

viee Company
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