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CORPORATION SERYICE COMPANY"

ORDER DATE
ORDER TIME
ORDER NO.

CUSTOMER NO:

NAME :

XXXX OQUALIFICATICN

ACCOUNT NO. 120000000185

REFERENCE 54
AUTHORIZATTION

COST LIMIT

October 15, 2010
10:12 AM
545864-005

4305026

FOREIGN FTILINGS

GOV GRAND OAK PROPERTIES
TRUST

(TYPE: BST)

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

XXX

CERTIFIED COPY

PLAIN STAMPED COPY

XXX

CONTACT PERSCN:

CERTIFICATE OF GOCOD STANDING

Matthew Young -- EXT# 2962

EXAMINER:

4305026




FLORIDA DEPARTMENT OF STATE
Division of Corporations

, RESUBMIT

CSC
BAWALIIN T YOUNG Please give original
submission date as file date.

“*WALK-IN™*

SUBJECT: GOV GRAND OAK PROPERTIES TRUST
Ref. Number: W10000048860

We have received your document for GOV. GRAND OAK PROPERTIES TRUS

T

and the authorization to debit your account in the amount of $367.50. However,

the document has not been filed and is being returned for the following:

The person designated as registered agent in the document and the person

signing as registered agent must be the same.

Please return the corrected original and one copy of your document, along with a

copy of this letter, within 60 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, piease call

y
(850) 245-6879.

Ruby Dunlap
Regulatory Specialist 11
New Filing Section

Letter Number: 910A00024627
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AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE
TO FILE OR QUALIFY

GOV Grand Qak Properties Trust

~
\ s o
A Maryland real estate investrment TRUST .Zc‘{’n o
S, O

In accordance with Section 609.02 of the Florida Statutes, pertaining to S
Common Law Declarations of Trust, the undersigned, the Chairman of the &, = @
Board of Trustees of GOV Grand Oak Properties Trust ,a PR NI

{(Namc of Trust) i "2‘
Trust hereby affirms in order to file or qualify D

Maryland real estate investment

(State)
GOV Grand Oak Properties Trust

(Namc of Trust)

, in the State of Florida.

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

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

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

1201 Hays Street, Tallahassee, 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
at the place designated in this affidavit, | hereby accept the appointment as
registered agent and agrec to act in this capacity.

| Matthew Young
\W@K&/\\x Asst. V. Pres.

QL

xp

g

(Signature of Regi&er?d&em)

5. Icertify that the attached is a true and correct copy
Trust under which the association proposes to conduct i¥s

Florida. é /L( .
[Sory N,
Name: Barry r\cLPortnoy

NOTARY Chairman of the Board of Trustees

Filing Fee: $350.00
Certified Copy: $ 8.75 (optional)

e Declaration of
siness in

CR2EO63(3/00)
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Department of
Assessments and Taxation

Charter Division

Martin O’Malley

Governor

C. John Sullivan, Jr.

Director

Paul B. Anderson
Administrator
Date: 10/12/2010
VENABLE LLP
ANDREA COHEN
SUITE 900

750 E PRATT ST

BALTIMCRE MD 21202-3142

THIS LETTER IS TO CONFIRM ACCEPTANCE OF THE FOLLOWING FILING:

ENTITY NAME : GOV GRAND ORK PROPERTIES TRUST
DEPARTMENT ID D13788773

TYPE OF REQUEST DECLARATION OF TRUST
DATE FILED 10-12-2010

TIME FILED 02:00 PM

RECORDING FEE $100.00

ORG. & CAP FEE $§20.00

EXPEDITED FEE $70.00

COPY FEE 1 528,00

FILING NUMBER 1000362000656936
CUSTOMER ID : 0002491885

WORK ORDER NUMBER 0003708465

508 T
L %

PLEASE VERIFY THE INFORMATION CONTAINED IN THIS LETTER. NOTIFY THIS DEPARTMENT

IN WRITING IF ANY INFORMATION IS INCORRECT,

ORDER NUMBER CN ANY INQUIRIES.

Charter Division
Baltimore Metro Area (410) 767-1350
Outside Metro Area (8B88) 246-5941

INCLUDE THE CUSTOMER ID AND THE WORK

0006706688

301 West Preston Streer-Room 801-Baltimore, Maryland 21201-2395

Telephone (410)767-4950 / Toll free in Maryland (888)246-5941
MRS (Marviand Relay Service) (800)735-2258 TT/Voice- Fax (410)333-7097

CACCPT




DEGLARATION OF TRUST

Iiated October [2, 2010
This DECLARATION OF TRUST is made as of the date set forth above by the; F I ﬂ @:’
undcrsngnc:d "T'rustees (with their suceessors, thc 'Imﬂm") ' 100
' ; : cr 18 '
Fgfl{a{«:glffolm | SECh s,
| i ff,”f‘l«%‘ - STaTE
The Trust is a real estate investment trust within the meaning of Title 8 of the F Lo ‘?IDC

Corporations and Associations Article of the Annotated Code of Maryland, as amended from
lime (o timne (“Title 8"). The F'rust shall not be deemed to be & gencral partnership, limited
parinership, joint venture, joint stock cornpany or a corporation (but nothing herein shall
preclude the Trust from being treated for tax purposes as an association under the Internal

- Revenue Code of 1986, as smended from time to time (the “Code™).

ARTICLE IT
NAME

1

The name of the Trust is: :
GOV Grand Qak Pfopertie:s 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 practlcablc. the
Trust may uge any other designation or name for the Trust.

ARTICLE 111
PURIPOSES AND POWERS; TITLE TO PROPERTY

Section I. Purposes. The purposes for which the Trust is formed are to, dn'cctly or
mdu-cctly, invest in and to acquire, hold, manage, leage, administer, contro] and dispose of
property anq companies which own property, including, without limitation or obligatipn,
engaging in business as a real cstate jnvestment trust under the Code.

Sect;on 2. Powers. The Trust shall have all of thq powers granted to real ¢state
. investment trusts by Title & and all other powers which are not inconsistent with law and ars
appropriate ;o promote and attain the purposes set forth in this Declaration of Trust.

Scctlon 3. Titleto Trust Property. All property owned by the Trust shall be owned
by the Trust as an entity and the Shayeholders shall not have any ownership interest irf any Trust

property in their individual name or fight, and the Shareholders interest in the Trust shall be
personal propcﬂy for all purposes. -

{B1167140; 3]
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The name of the resident agent of the Trust in the State of Maryland is CSC-Lawyers : //
Incorporafmg Service Company, whoge post office address is 7 St. Paul Street, Suite 1660, L
Baltimore, Maryland 21202. The vesident agent is a Maryland corpotation, The Trust puay have F ! i .
such offives or places of busincss within or outside the State of Maryland as the Board of L, e D

Trustees may from time to time determmo To ocr /
8
BOARD OF TRUSTELS AL Y gr y
: BEAIVRY o SRRV TE

Secfion 1. Bowers. Subject to any express limitations contamed in the Declaration of " ‘Of?/[),a
Trust or in the Bylaws, if any, (a) the business and affairs of the Trust shall be managed under
the direction of the Board of Trustess and (b) the Board shall have full, exclusive and absolute
power, control and authority over any and all property of the Trust,

The Board of Trustees, without any action by the shareholders of the Trust (collectively,
_ the “Shareholders” and, individually, a “Shareholder™), shall have and may exercise, op behalf of
the Trust, without limitation, the power to adopt, amend and repeal Bylaws; to elect officers in
the manner presoribed in the Bylaws; to solicit proxies from Shareholders of the Trust; and to do
any other acts and deliver any other docurnems necessary or nppropn ate to the foregoing powers.

Scctlon 2. Number. The number of Trqstees 1mt1a1[y shall not be less than 2, which
number may thereafier be increased, and if more than two, decreased; by the Trustees then in
office trom time to time; however, the total number of Trustecs shall not be less than one and not
more than fifteen, Any vacancy crcated by an increase shall be filled by appointment by the then
Trustees. No reduction in the number of Trustees shall cause the rcmova] of any Trustee from
_office prior 1,0 the expiration of hls/her term.

Scctgon 3. Initial Board. Thc namoa of the Tmstees who shall serve unti) ghe first
annual meeting and until their SUCCEgSOTS are duly elected and qualify are:

Adam D. Portnoy
Barry M, Porinoy

Section 4. Term. The Trustees shall be elected at each annual meeting of the
Shareholders and shall serve until the next annual meeting of the Sharcholders and unlxl their
SUCCessors are duly elected and quahfy

Sccuon 5. Removal. A Trustce may be removed, at any time, with or without cause,

by the aﬂinnahvc vote of the holders of a majority of the Shares (as defined below) then
Outstandmg and entitled to vote gencrally in the election of 'I‘rustees

{B116T146: 3}



The beneficial interest in the Trust shall be dwxded intp transtcrable shares of heneficial
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, $.01 par value per sharc The
Board of Trustees, by amendment to this Article VI, may classify or reclassify any unissued
- Shares from‘time to time by setting of changing the’ prefcrenws, conversion or other riphts,.
voting powers, restrictions, limitations as to dividends or other distributions, qualifications or
terms or condmons of redemption of the Sharcs,

The Board of Trustees may authorize the issuance from time to time of Shares of any

- ¢lass or serigs, whether now or hereafter authonzed or securities or rights convertible into
~ Shares of any class or series, whethet now or hcmafccr authorized, for such consideration
(whether in pash, property, past or future services, obligations for future payment or othérwise)
a9 the Board of Trustces may deem advisable {or without congideration in the case of i share
split or share dividend), subject to such restrictions or limitatipns, if uny, a4 may be sct forth in
thig Declaration of Trust or the Bylaws of the Trust,

~
ARTICLE VI . PR
SHAREHOLDERS o, G

-~
There shall be an annual meeting of the Shareholders, to be held at a wnvenwnt ecf _on‘p

and on proper notice to the Shareholders, at such time and place as shall be determmed by o nA T
4‘\

resolution of the Board of Trustees.
| ARTICLE VIIl | A

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

: Scction 1. Limitation of §hg eholder Liability. No Sharcholder shall be lipble for
any debt, claim, demand, judgment or obligation of any kind of against or with respett to the
- Trust by reason of being a Sharaholder, nor shall any Shareholder be subject to any personal

liability whatsoever, in tort, contract or othcrwasc, to any Person in connection with thc property
or affairs ofithe Trust.

Section 2, Limitation of Truste¢ and Officer Liabjlity. To the maximum ¢xtent that
Maryland law in effect from time to time permits limitation of the liubility of trustees and
officers of 4 real estate investment trust, no present or former Trustee or officer of the Trust shall
be liable to the Trust or to any Sharcholder for money damages. Neither the amcndmpnt nor the
repeal of tlns Section, nor the adoption, amendment or repeal of any other provision of this
Declaration of Trust that may be inconsistent with this Section, shall apply to or affest in any
tespect the applicability of the preceding sentence with respect to any act or failure to act that
occuwrred prior to such amendment, repeal or adoption.

Section 3. . Express Excuipatol‘v Clauses in Instruments. Neither the Shar(;holders nor
the Trustees, officets, employees or agents of the Trust shall be liable under any written

-3
(B1167146: 3} o



omission of the foregoing exculpatory language from any instrument shall not affect the validity
or enforoeability of such instrument and shall not render any Shareholder, Trustee, officer,
employes or agent liable thereunder to any third pasty, nor shall the Trustees or any ofﬁcer,
employee or agent of the Trust be Ilable to anyone fnr such mnmmn

Section 4, Ig_dmﬁggggu The Trust shall have the power, to the maximum extent

- permitted by Maryland law, to obligate itself to indemnify, and to pay or reimburse reasonable
expenses in advance of ﬁnal disposition of a proccedlng to, each Shareholder, Trustee (including
any pérson who, while & 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, partnership, joint venture, trust, other enterprise or employee
benefit plan), officer, employee or agent from all claims and liabilities to which such person may

become subject by reason of his being or having been a ‘ihareholder, Trustee, oFﬁcer, employee
or agent. :

Sect;on 5. Transactions Between the fl:mgj; and i% Trustees, Officers. Employees and
Agents. Subject to any express restrictions provided in this Dieclaration of Trust or adppted by
the Trustccs in the Bylaws or by resolution, the Trqst may enier into any contract or trpnsaction
of any kind (including, without limitation, for the purchase or sale of property.or for any type of
services, including those in connection with the underwriting or the offer or sale of segurities of
the Trust) wjth any person, including any Trustee, officer, employee or agent of the Tyust or any
person atﬁhpted with a Trustee, oﬁ‘qcr, cmpioyee or agent of the Trust, regardless of whether
any of them‘has a financial interest in the contract or transaction.

ARTICLE IX

? .
AMENDMENT E A /“
. L X -~ q; I" (}/\ [ ﬁ"
Section 1. Gepgral. This Declaration of Trust may not be amended cxccpt”ﬁ’s@; '{ﬁ 5@ -
provided in this Article IX. i cht
By Truses, s Doclaay 2 D
Section 2. stees. The Trustees may amend any provision of this Declatatioh o "= -
- of Trust from time to time to enable the Trust to- qualify as a real estate investment trust un@%’% o}
the Code orunder Title 8. : A
: oo v
Section3, B h . Except as provided in Section 2 of this Articlc X, this

Declaration of Trust may be amended only by the affirmative vote of the holders of not less than
& majority of the Shares then outstanding and entitled to vote thereon. Any such amendment
shall first b approved and declared advisable by the Trustees.

. ARTICLEX
DURATION OF TRUST

The Trust shall continuc purpctually unlcss, terminated pursuant to any apphcahlc
provision of Title 8.

{B1167146: 4}



This Declaration of Trust is executed by the Trustees and delivered in the State of
Maryland with reference to the laws thercot and the rights of all parties and the vahdxw.
construction and effect of every provision heréof shall be subject to and construed in accordance
with the laws of the State of Maryland without regard to conflicts of law provisions thigreof.

-

[Remainder of Page Intentionally Left Blank)

{B1167146;3)



the best of their knowledge, information and belief, the matters and facts set forth herejn are true
in all materiel respects and that this statoment is mage under the penalties for perjury, °

. Adam D. Portnoy, Trustee \

Harry M. Pory(oy, Trustee : ;
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[Signature Page to Declaration nf Trust]



Ihcrieby consent to my designation in this document as resident agent for this
entity., ‘ ‘

s¢ Company




