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FLORIDA DEPARTMENT OF STATE
Division of Corporations

January 18, 2012

CSC NETWORKS
ATTN; STEPHANIE MILNES

SUBJECT: HPT IHG-2 PROPERTIES TRUST
Ref. Number: W12000002981

We have received your document for HPT IHG-2 PROPERTIES TRUST and

your check(s} totaling $. However, the enclosed document has not been filed and
is being returned for the following correction(s):

We need the actual trust.

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, please call
(850) 245-6973.

Claretha Golden

Regulatory Specialist Il Letter Number; 212A00001122
New Filing-Section
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AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE

TO FILE OR QUALIFY FILED
, 1217 a¥ 8 S8
HPT IHG-2 Properties Trust SEepETAn
. . SELRL nT OF STATE
. : !f'. lnif“‘r‘E iIOR;D)
A Maryland real estate investment TRUST R

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 IHG-2 Properties Trust 8 member ,a

{(Name of Trust)

Maryland real estate investment _ Trust hereby affirms in order to file or qualify
(State) - :

HPT IHG-2 Properties Trust -, in the State of Florida.

(Name of Trust) ’

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

2. The principal address is Two Newton Place, 255 Washington St., Suite 300

‘Newton, MA 02458

3. The registered agent and street address in the State of Florida are:
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, I hereby accept the appointment as
registered agent and agree to act in this capacity.

A polane Midnge) Ausk V.F,

(Signature of Registered Agent)

5. I certify that the attached is a true and correct copy of the Declaration of

_ Trust under which the association %mdust its business in
Florida. @é

Narie: Adam D. Portnoy

NOTARY Ehatrmen of the Board of Trustees
Y Member
Filing Fee: $350.00

Certified Copy: $ 8.75 (optional)

{ ©  CANRIESGH0-ma

Netary Public
( COMMONNEALTH GF M ASSACHUSETTS
My Commission Expires

i T Auouct 1J 2016
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i STATE OF MARYLAND gg
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LX)

Department of Assessments and Taxation

Chy

L0,

I, PAUL B. ANDERSON OF THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF THE
STATE OF MARYLAND, DO HEREBY CERTIFY THAT THE DEPARTMENT, BY LAWS OF THE
STATE, 1S THE CUSTODIAN OF THE RECORDS OF THIS STATE RELATING TO THE

FORFEITURE OR SUSPENSION OF REAL ESTATE INVESTMENT TRUSTS , OR THE RIGHTS OF
REAL ESTATE INVESTMENT TRUSTS TO TRANSACT BUSINESS IN THIS STATE, AND THAT 1

AM THE PROPER OFFICER TO EXECUTE THIS CERTIFICATE,

I FURTHER CERTIFY THAT HPT IHG-2 PROPERTIES TRUST 15 A REAL ESTATE INVESTMENT
TRUST DULY FORMED ON DECEMBER 13, 2004, AND EXISTING UNDER THE LAWS OF THE
STATE OF MARYLAND AND THE REAL ESTATE INVESTMENT TRUST HAS FILED ALL ANNUAL
REPORTS REQUIRED, HAS NO QUTSTANDING LATE FILING PENALTIES ON THOSE REPORTS,
AND HAS A RESIDENT AGENT. THEREFORE, THE REAL ESTATE INVESTMENT TRUST IS AT
THE TIME OF THIS CERTIFICATE IN GOOD STANDING WITH THIS DEPARTMENT AND DULY
AUTHORIZED TO EXERCISE ALL THE POWERS RECITED IN ITS DECLARATION OF TRUST AND
TO TRANSACT BUSINESS IN THE STATE OF MARYLAND.

IN WITNESS WHEREQF,  HAVE HEREUNTO SUBSCRIBEIX MY SIGNATURE AND AFFIXED THE
SEAL OF THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND AT
BALTIMORE ON THIS JANUARY 13, 2012.

Q«xd@a_v

Paul B. Anderson T
e LN
Charter Division .
—
. ~J
< i
. T
& X O
& %]
& @ :
&

‘m-l

.

301 West Preston Street, Baltimore, Maryland 21201
Telephone Balto. Metro (410) 767-1340 / Qutside Balto. Metro (888) 246-5941
MRS (Maryland Relay Service) (800) 735-2258 TT/Voice

Fax (410) 333-7097
crblnk R7445739
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HPY THG-2 PROPERTIES TRUST

DECLARATION OF TRUST
Dated December 13, 2004
This DECLARATION OF TRUST is mado as of the date set forth sbove by the
undersignod Trustoes (a3 defined herein).
ARTICLE I
FORMATION

The Trusi is a real estate investment trust within the meaning of Title 8 of the
Comoratibns and Associations Article of the Amnotated Code of Marylend, as amended from
time to time (“Title 8”). Ths Trust shall not be deemed to be a general partnership, limited
partnarship, joint venture, joint stock company or 8 corporation {but nothing herein shall
precinde the Trust from being freated for tax purposes sz an association under the Internal
Revemie Code of 1986, as amended from time to time (the “Code™)).

ARTICLE O
NAME'
The name of the Truat is:
HPT IHG-2 Properties Trust

‘ Under clrcumstances in which the Board of Trustoes of the Trust (the “Board of
Trustees™ or “Bogrd”) detenmines that the uss of the name of the Trust is not practicable, the
Trust may use any other designstion or name for the Trust,

ARTICLE I
FURPOSES AND POWERS :
r

Section 1. Purposes. The puspoees for which the Trust is formed arc to invest in -
and to scquire, hold, manage, administer, control and digposs of property, inchading, without
limitation or obligation, engaging in business as 2 real estate investment trust ander the Code. ru?:_\

Section 2. Powems. TheTmstahaﬂhsveaﬂofthcpowmmdhmﬂm_:
mmwmammmmmemmmMmhwandmr—n
appropriats to promote and attain the purpascs set forth in this Declaration of Trust. L8

{BO3S4233; 1§

a true//nd comple7 /c?\;? f @_i__

pase : ~ (S5 spmpfs TAXAYION
, Custodian
BY: ;
This gt‘yé replaces Ou:/ previous %%ificatjén system. Etfective: 6/95
!/
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ARTICLE IV
RESIDENT AGENT

mnmofnsmdm-gmdmemnhmsmﬁuuﬁmdu/
CSC-Lawyers [ncorporating Service Comprny, whoss post office address is 11 East Chase —
Street, Baltimore, Maryland 21202 mmmhwmchoﬂimmplacesofhm
within or outside the State of Marylarid as the Boand of Trustees may from time to time

determine,
ARTICLE V

BOARD OF TRUSTEES

Section 1. Pgwers. Subject to #ny expross limitations contained in the
Declaration of Trust ¢r in the Bylaws, (8) the business and affairs of the Trust shall be managed
undee the direction of the Board of Trustees and (b) the Board shall have full, exclusive and
shsolute power, control and antharity over any and all property of the Trust. The Board mey
take sy action as in its sole judgrtent and discretion is necessary or appropriate to conduct the
business and affairs of the Trast. 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 good faith by the Board concerming its powors and
suthority hereunder shall be conclusive. The enumeration and definition of perticular powers of
lhsBondomeanhdndmtthodwmomeﬂamtthylmMmmmbo
Timited 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 constraed or decmod by infarence or otharwise in any
mapner to exclude or limit the powess conforred npon the Board or fhe tustees of the Trust
(collectively, the “Trustess” and, individually, 8 “Trustee™) under the general laws of the State of
Maryland or any othor applicable lswn.

The Boatd, without any action by the sharcholders of the Trust (coflectively, the
“Shareholders” and, individually, 2 “Shareholder™), shall have and may exerciso, on behialf of the
Trugt, without limitation, the power to términate the status of the Trust ar a real estats investment
trust under the Code; to adopt, amend and repeal Bylsws; to elect officers in the manner
prescribed in the Bylaws; to solicit proxies from bolkders of shares of beneficial interest of the
Trust; and to do any other acts and deliver any other documents necessary of appropriste to the

foregoing powers.

Section 2. Nymber. The mumber of Trustees initially shall be two, which mumber
may thereafter be increased or decroased by the Trustees then in office from time to time;
however, the totsl mumber of Trastoes chall be not less than one end not more than 15. No
teduction i the mumber of Trustoos ahall canse the removal of any Trustee from office prior to

the expiration of his term_

-2. ;ﬂ:{? —
[BOO34RIL; 1) : rr:"'; o
_ P i
El :':“..' ==
5: (‘r:::" —_—
e

e~
- e
@
o
[we]

ot U SR J
3
A
i)

d3my



DEC. 132004 8:29AM C3C61736768314 NO.8237 P 4

Section 3. [Initial Poard. The names and addresses of tho Trustees who shall
serve until the carlier of the first annual meeting or until their sucoessers are duly elected and

qualify are:
Name ' Addresy
Gerard M. Martin 400 Centre Street
Newton, Magsachusetts (02458

Barry M. Portnoy 400 Centro Street
Newton, Massachusetts 02458

Soction 4. Term. The Trustees shall bo elocted af cach ammual meeting of the
Shareholders and shafl serve until the cartier of tho next annual meeting of the Shareholders ar
until their successors ere duly clected and qualify.

Section 5. Removal. A'Ihntncm-yinrunoved,almyhme,w:ﬂ:mmthom
clusa.byﬂtuﬁtmnhwmnﬂhchﬂdmoflmgmtyoﬂheShnm(udnﬁndbehw)m
el outstanding and entitlad to vots generally in the election of Trustees.

ARTICLE V1
SHARES OF BENEFICIAL INTEREST

The benoficial imterest in the Trost shall be divided into transforable shares of
beneficial interest (“Shares”) evidenced by certificetes. The total number of Shares that the
Trust has authority to jssoe is 1,000, consisting of 1,000 common shares, $.01 par valus per
share. The Board of Trustees may classify or reclassify any unissued Shares from time to time
by setting or changing the preferences, conversion or other rights, voting powers, restrictions,
lirnjtations as to dividends or other distributions, qualifications or terms or conditions of

. redsmption of the Shares,

Tho Board of Trustees may suthorize the issuance from time to time of Shares of
any class or series, whether now or hereafier authorized, or securities or rights convertible into
Shares of sny class or series, whether now or hereafter authorized, for such consideration
{(whether in cash, propesty, past or future services, obligations for firturs payment or otherwise)
a8 the Board of Trustees may deem advissble (or without considerstion in the case of 2 Share
split or Share dividend), subject to guch restrictions or limitstions, if any, as may be set forth in
this Declaration of Trust or the Bylaws of the Trust.
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ARTICLE VIt
SHAREHOLDERS

N0. 8237 P 6

. There shall be an annual mgeting of the Shareholders, to be held after delivery of
the armual report and on proper notice 1o the Shersholders, at such tims and place 2s shall be
determined by resoiution of the Board of Trustoes.

ARTICLE vl

LIABILITY OF SHAREHOLDERS, TRUSTEES, OFFICERS,

EMPLOYEFS AND AGENTS

AND TRANSACTIONS BETWEEN THEM AND THE TRUST

Section 1. Lipitation of Shareholder Liability. No Shareholder shall be lable for
any dedt, claim, demand, judgment or obligation of any kind of, agrinst cr with respect io the
Trust by reason of being & Sharcholder, nor shall any Sharcholder ba subject to any personal

or affairs of the Trust.

Section 2.

To the maximum extent

mmmmgs__g_qm_amm
that Maryland lsw in offect from time to time permits liitation of the Lisbility of trustees and
officers of a real estate investment trost, no Trostee or officer of the Trust shall be liable to the
Trust or to any Shareholder for money damages. Neither the amendment nor the repeal of this
Section, nor the adoption, amendment ar repeal of apy other provision of this Declaration of
Trust that may be inconsistent with this Section, shall apply to or affect in any respect the
upphubﬂﬂyofﬁopmwdmgauﬂmeawhhmpmmmyntwﬁ;hmhmthﬂmmmdm
to ench amendment, repeal or adoption.

Section 3. Express B

mrﬂnhumu,ofﬁmmphyaumamofﬂwﬁuﬂahﬂbaﬁnbbund«mywm
instrument creating an obligation of s Trust, and all persons shall look solaly to the propeety of ~ ~
the Treet for the payment of eny claim urder or for the perfonnance of that instrement. The
omission of the foregoing exculpatory languags from any instrument shall not affect the validity
or enforceability of such instriment and shall not render any Shareholder, Trustes, officer,
omployee or agent lisble thersunder to any third party, nor shall the Trustees or any officer,

employee or agent of the Trust be tiable to anyone for such omission.

or agent,

(B0334137; 1)

Section 4. Indemnification. The Trust shall have the power, to tho maximum
extent permitted by Maryland law, to obligate itself to indemnify, end to pay or reimburss
reasonable expenses in advance of final disposition of a proceeding to, each Shareholder, Trustee
(inchuding any person who, while & Trustee of the Trusi, is or was serving at the request of the
Trust as a director, officar, pariner, trustee, employes or agent of mother forelgn or domestic real
estate investment trust, corporation, parmenship, joint venture, trust, other enterprise or employee
benefit plan), officer, employee or agent from all claims snd lisbilities to which sach person may
become subject by reason of his being or having been a Sharcholder, Trustee, officer, employee

-4.
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end Agcims. Subjw!wuymmmmm'oudedhmsmmumofm«m
by the Trustoes in the Bylaws or by resolution, the Trust may emter into any contract of
macuunofmyhnd(m]udms,mthouthmﬂmfmﬂupmhmusaluofpmpatyorﬁor
" any type of services, inclnding those in cormection with the underwriting or the offer or sale of
socurities of the Trust) with any person, includinig eny Trustoe, officer, employes or agent of the
Trust or my person affiliated with a Trostes, officer, cmployee ar agent of tho Trust, regardless
of whether any of them has & financial interest in the contract o7 transaction,

ARTICLE IX
AMENDMENT

Section 1. General- ThmDeclmﬁonof'mlstmnymtbeammdedmu
pravided in this Article IX.

Section 2. By Trustees. The Trustess, by a two-thirds vote, may smend sy

provision of this Declaration of Trust &ommmﬁmstomhlelha'hmmquahfynaml
estate imvestment trust ander the Code or under Title 8.

Section 3. By Shareholders. Exeept as provided in Section 2 of this Article IX,
this Declaration of Trast may be amendod only by the affirmative voto of the holders of not less
than a majority of the Shares then outstending and entitled to vota thereon.

ARTICLEX
DURATION OF TRUST

The Trust shall continne perpetuaily unless torminated pursuant to sn applicable
provision of Title 8.
' - ARTICLEXI
MISCELLANEOUS
This Declaration of Trust is executed by the Trostoee end delivered in the Stats 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 Stats of Maryiand without regand to conflicts of lnw provisions thereof.

(THE REMAINDER OF THIS PAGE 1S INTENTIONALLY LEFT BLANK]
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IN WITNESS WHRREOF, thia Declarstion of Trust les baen executed as of the deie set
MMW&WMWWM%WHM&M&
mmummmnmaummbenmapmmﬁnummm“m
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I hereby consent to my designation in this docurnent as resident agent for this entity.

CSC - Lawyers Incorporating Service Company

Signed by: '—T%’—’f‘“" vP

.
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* CERTIFICATE OF CONVEYANCE SECHETAR Y

PART! - ’ '
1. Location of land belng conveyed: ___Anne Arundel c°““t3" Maryland, T e

(uwbda name of cuunty or Blltlmm cly)

2. Transferor: ___HPT CW Properties Trust

" 3. Transferee; __ EPT IHG-2 Propertiea Trust

4 Certlflcate of conveyance accompanylng. (Pioaze chack lppmpdaiabox) )
‘ ___Artqus of Mergsr o Ank:!es of Transfer

Document evldencing merger of eonsoﬂdaﬁon
Articles of cattsolldatlon of fotelgn corporations or forelgn lim!tsd paﬂnamhlps S )

5. Jnterest in Iand aﬂ'ected (suom BEPARATELY FOR EACH PARCEL A DEED REFEREM:E AND BRIEF Descarpmn
PREFERABLY AB BHOWN ON RECENT TAX BILL. ATTACH ADDITIONAL SHEETB IF NECESBARY.)

12~47 ‘Winerson Road, Baltimore, Marylend, as more full 1y described in

Exhibit A héreto.
8 Mafing address for recalpt of tax bill:

Name & address C/0 aosgif.altty l’ropertias ‘h:ust:. 'Ikvo Newton Flace, 255 Washington Street. ’
Sulte awton, K . .

PART 1) C

(s this & transter bf real property subiect fo agrlcuttuml transfar tax? (YES___NOX ) )

PARTHI o

. Is this a transfer of real groperty undef reorganlzation desctibed In Section SGB(A) ofthe lntemaf Revénue

Coda? (YES .

NOTE: IF THE ANSWER TO THE oussnonw PART 11 15¥E5, THEN THIS TRANGAGTION 15 NOT SUBJECT TO REQORDATION ANDIOR

TRANSFER TAX. EKIP THE REBT OF THE QUESTIONS N PART IV AND PART VAND G0 ON TD PART V1. IFTHE ANSWER IS o, oonnnus

_ON YITH THE FOLLOWING 9 UESTIONS. _ . .
PART IV o -

For use where prcperty 1s belng oomrayed by merger of consoﬂdaﬂun. mam meewpmm

" 1.(s this'a merger ofa Par!nershtp into an Limited Llabnity C:ompany where the !denmy of the members and
alloaaﬂon of pmﬂt and loss are ldenﬂcai for both entitles? (YES____| NO ) . )

NOTE: IFTMSANSWERBYES. 'l'HETRANSAGTIONISNOTBUBJECTTOTAX.SK!PTHERESTDFPAR’TNANDAU.OFPARTVAND
PART VL. lFTHEMlSWER ISND.GONTINUEMTHTHE FOLLOWING QUESTIONS.

2. Is this a merger where a partnership or llmlted lability companyh a panty fo’ the merger?

'(Yss NO g -}

NOTE. F THE ANSWER YO QUEBTION 2.1S YRS, THE TRANSACTION IS TAXABLE MDTHETAKISBABEDONTHEVALUEWTHE
PROPERTY AS DETERMINED BY THE DEFARTMENT.AT THE DATE OF FINALITY IMMEDIATELY BEFORE THE DATE OF THE TRANSAGTION,

oonormswsn QUESTIONS 3, 4,AND 5.
"3.1s this a merger or consoitdatlon where recordation tax and, If then required 4o have been pald, transfer tax
‘were paid when the corporation m_arglng out of. extstenoe or the corporation consolidating acqulred the real

property? {YES_x_NO )

T2IIT A o 58

- ) rim ’\:
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4. Is this @ merger ofa parant oorporaﬂon into its subs!dlary corporation? (YES
5 lsthisa merger where b subsidiary corporation is merging into-a parent. corporation and the pa\re}\f‘u-"f 1 JS-L i LOP DA

chrporation:
A) previously owned this real property? (YES NO.X )
B) owns the stock of the subsidiary and has owned that stock fora parlod greatar than 18 months?

{YES, ___NO___ )
.G acqufres the stock of a subsldlary corporaﬂon which has been In existence and has owned rhe reaf
property fora period of 2 years? (YES___| NO y . _ )

NDTE iF ALL ANSWERS TO QUESTIONS 3 THHDUGH 5 AREND THEN THIS 18 A TRANSACTION THAT 1S SUBJECT 0
. MARYLAND RECORDATION TAX,; MARYLAND TRANSFER TAX, AND IF APPUEABLE, LOCAL TRANSFER TAX, THE TAXES
. ARE BASED ON THE VALUE OF THE PROPERTY AS DETERM(NED 8Y THE DEPARTMENT AT THE DATE OF FINALITY
-'IMMEDIATELY BEFORE THE DATE OF THE TRANSAGTION, DD NOT COMPLETE PART V. GG ON TO PART Vi, COMPLETE
SECTIONS B, C 8 D-OF PARTVI IF THIS IS A TAKABLE TRANSACTION, IF IT' IS NOT A TAXABLE 'I'FMNSACTEOH COMPLETE

- ONLY SECTION C&DOFPART WL

PARTV |
~For use where raal properiy Is balng conveyed by arﬂcles of transfer

1. I8 this n transaction where real propeﬂy of the corporatlon Is balng transfen'ed for conslderatlon and I8
subjed to recnndatlon andlor transfer taxes? (YES NO_) .

NOTE: IF THE ANSWER TO GUESTION IS YES, msrmmnomsrmusmmrmrsmseoonmscousmmmumo
OR TO,8E FAID. DO NOT ANSWER GUESTIONS 2,3, AND 4, GOON TOPART ML _

218 thls a fransaction where real property of the cnrpuraﬂon Is belng transferred to lts sharehorcrers on the L.
lquldation, d]ssolutlan or termination of that corporaﬂon? (YES__NO__ ) - . e

. NOTE: IFTHEJWSWERWGUES’I'IONZISM.WPM EBANOM WWBEODNHMJENTHZ

‘Is this real’ property being transferrad tc' . : . .
. © 2A) a porson who was an original shareholder of the carporat!on? (YES NO_) :
28)-a person who is a direct descendent or relative within 2 degrees of person who was an orlginal . -

'sharaholder of the corporatlon? yes no ~ .
2C). a parson who acquired the status of shareholder by glﬁ ordev!se from en or}glnal sharsholder of -
“the corporation? (YES___NO__ )" ) ] :
* .3, Is this real properly being transferred between a and Its ubsidlary corpom:fon or
- batween two or more subsidlary comporations wholly owned by the same parent corpomtlbn end the parentls °

_an original stockholdsr of the subsidiary corporation(s) or became a stockholder of the subsklary -
corporation(s) for no consideration, nominal conslderation or conslderaﬂ:)n that eomprlsas only the lssuance,

" cancellation, or surrender of stock ofa subsldlary oorporat!on? .
(vES_.. NO___) . .

-4; Ig this a transfer from a subsldiary corporaﬂon tolts parent corporallcn for no conslderatlon, nominal’
consideration or consideration that cbmpdses omy the Issuanoe. aanceﬂatlon or surrender of a subsldlary’s

- stock where the parent cprporaﬂan.
o 4A) prwious!y ovwned tha rea! pmperty? (YES NO___)
) .4B) gwns the stock of tha subsldlary and has owned, that stock for a perfod greater than 18 rnonths?
. _{YES __NO__7) - Co .
4C) acqulred the stock of & subs!dlary corpomﬂon which has beenin exlstence and has owned the real

property for a perlod of 2 years? {YES__ NO )

. . NOTE: THIS TRANSAGT!ON 15 NOT SUBJECT TO RECORDATION ANDIOR TRANSFER TAX F {1.) THE ANSWER TOQUESTION! IS YES AND
THE ANSWER TO ANY OF QUESTIONS 2A, 25, 2C, 3,4A,4B, OR 4C IS YES; OR- (2.) THE ANSWER TO QUESTION 2 IS NO AND THE ANSWER
TO ANY OF QUESTIONS 8, 4A, 48, OR 4C {5 YES, IN ALL OTHER CASES, THE TRANSACTION IS SUBJECT TO MARYLAND RECORDATION
TAX, MARYLAND TRANSFER TAX, AND IF APPLICABLE LOCAL TRANSFER TAX. THE TAXES ARE ON THE VALUE OF THEPROPERTYAS

“
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DETERMINED BY THE DE’ARTMENT AT THE DATE OF FINALITY IMMEDIATELY BEFORE THE DATE OF THE TRANSACTION. IN ALL CASES
GO'ONTD PART W,

PART VI '
COMPLETE SECTIONS A, B, C & D DF BART VI IF PARTV QUESTION 1 WAS ANSWERED YES, COMPLETE ONLY SECTIONS
B, C & DIF-IT IS A TRANSAGTION SUBJECT TO RECORDATION ANIYOR TRANSFER TAX AND PART V QUESTION 1 WAS

ANSWERED NO.IN ALL CASES COMPLETE BECTION C & L.
A) Conslderation fc-r Real Properfy conveyed $
B) Value of Real Property Determined by the Departmant at the date of finallly Immedlataly before the date of -
the fmnsacﬂon. L3 .

- C) All publle laxes due by the transfemr In the &ounty whers the reg! propeny Is located:

have been pald X - have not been paid (Please chack one)
All personal propeﬂy laxes dus by (hé transferor in the county where the real propery Is located:
have not been pald (Piaase ¢hack ona)

have been paid

‘ D) [ hereby acknowledge and affirm under the penaities of pedury that to the best of my knowledge,

informetion and bellsf, fhe foregofng representaﬂons are trua

) (MUST BE OFFICER, AGENT OR, A'ITORNEY OF ONE OF THE PARTIEB TQ
Jehn G, Murray

HPT CW.Propertiss Trust’
(NAME GF CORPORATION) - E 4 (SIGNATURE AN
SFERMERGER OR

DATION}

* President, Chief .Operating Offic.et

e aud fffi‘f““ Sacrétag oemsmemmms
OR O USE ONLY '
MARYLAND RECORDATION TAX PAID: N
.~ MARYLAND TRANSFER TAX PAID:

LOCAL TRANSFER TAX PAID: _:

- -‘ C/'/l/\/\bl//w/s) %@m

. Approved for record by

" Resag M0

a/” /) 577/»/;

PO e L

State Departmaht of Assassments & Taxation '
- 12=23= 1/

8 WY LI N an'.,
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All of that propery situate and belng in Anne Arundel County, Maryland, together with
eagements appurienant thereto, and more parllcularly described as follows:

Parcel 1

Lot .no. 1 {containing 4.8060 acres of land, more or less) as shown on the plat entiled

. "Resubdivisian of Alrport Square 2 and- Alrpart Square 12. (Benny/Ballfleld), which Pial is
recordeq among the Land Records of Annp Arundel County, Maryland In Plat Book 124 follo 16.
The improvements thereon being known as No. 1247 Winterson Road, | C

té id number 5-000-60065600"
" Parcel2

“Togsthor with a non-exciusive easemient to connedt to the existing Storm Walsr Managemant
Facillties focated on Lot 2 for the sole purpese of dralning storm: water off of & pertion of the
aforasald Lot 1 and a non-exclusive sanitary sewel e2asement burdening Lot 2 ‘egtablished by
Reclprocal -Easement and Operating Agreement by. and between Wintar son Praperties

Company and Candled-Baltimore, MD - Alrport, LLC dated March 27; 1888 and recorded I
Liber. 8363 at follo 431 among the land records of Anne Arundsl County, Mdryland.

e
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CERTIFICATEOF CONVEYANCE ~ ' Lifiijany oo s
El - '. [ l.f“\.h'_:.l' .

PART | ' ' :
1. Location of land belng conveyed Howard County, Maryland

{inciyde neme of county or Battimore City)

. 2, Transfaror: HPT IHQ Proparties Trust

HPT ING-2 Properties Trust

‘3, Transfarée:
4, Certificate of Conveyancé accompanying: (Plemsa chack epproprite o)
—x_ Articles of Merger ‘ i Asticles of Transfer
__Document evidencing merger or consoﬁt‘iaﬁon
. Articles of, consolldatlon of foralgn corpnralfons or fpralgn fimited partnershlps.

5. Interest in Jand affected: (SHOVWN BEPARATELY FOR EACH PARCEL A DEED REFERENCE mn BRIEF DESCRIFTION
PREFERABLY A8 SHOWN ON RECENT TAX BILL. ATTACH ADDITIONAL SHEETS IF NECESSARY)

' 8844 Columbia 100 Pkwy, Columbia, Ma;zyland. as more fully described 47

Exhibit A hareto. -

" 8. Malling address for recelpt of tax bill: . - _
/ itality. Prg ertieu 'J.'rust, Newton Place, 255 Washington Street,

. Nams & address _C/0 Hos
Sulte 3DD, Newtonm, 02 58

PART (i ' '
lsthis a transfer of real pruperly subject to agrlcu[tuml transrer tax? (YES NO__)

PART lll ’
Is this a transfer of real property under a reorgan!zation descrlbed In Secﬂon SBB(A) of the lntemal Revenua

Code? (YES__- NO_X )

NOTE: IF THE ANSWER TO THE QUESTION IN PART Ui I3 YES. THEN THIS TRANSACTION I8 NOT SUBJEGTTOREOORDA‘I‘ION
TRANSFER TAX. SKIP THE REST OF THE QUESTIONS IN FART IV AND PARTVANDGOWTOFARTW IF THE ANSWER IS NO. CONTINUE

ON YWITH THE FOLLOWING QUESTIONS.

PART IV . a

For.use' where property Is being conveyed by merger of oonsolidauon. (an checls appcatia box) °

“fisthils a merger.of a Partnership lnto an Limlted Liabllity Company where. the ldenﬂ:y of the members and .
allcmlion of profit and loss are Identical for bo’th entities? (YES____NO.X_ ). .

NOTE: IF THIS ANSWER i YES MWDNIBNOTBUWTOTMWTHE RESTOFPARTNAHDN-LOFPAR‘?VAND
COMPLETE PART VL. IFmEANSWERlSN0.00N’“NUEW FOLLOWING QUESTI .

2.1s this a mergef where a partnershlp or limited ﬂabmty mmpany Is a party to the merger?

(YES__NOX )

NOT‘E. IF THE ANSWER TO OUEST'IONZ- ISYEG THE TRANSACTION 19 TAXABLE AND THE TAX 15 BASED ON THE VALUE OFTHE
PROPERTY AS DETERMINED BY THE DEPARTMENT AT THE DATE OF FINALITY IMMECHATELY BEFORE THE DATE OF THE TRMSAGTION

OO.NOT ANSWER GUESTIONS 3, 4, AND 6.
3. [s tHIs & merger or consofidation where reoordatlon tex dénd, if-ther required to have been pald; transfer lax
were pald whan the corporation merping out of existence orhe corporaﬂon consolldatlng acquired the raal

property? (YES__I,(__NO )




FILED

12N 17 1 g: 54

4: Is this a merger of a parent corporation Into It subsidlary corporation? (YES_ —NOX ) " i
:‘,,r._ faiey !_:,,-. QT

4 T
-

LAGRSSEE, FL ORI
N

corporation:
. A) praviously owned this real property? (YES___NOX } L
B) owns the stock of the subsldiary and has owned that stook for a period greater than 18 months? ' SRR

5 15 this a merpar where a subsidiary corporation is merging into a parént corporation and the parelnv

(YES___NO_X ) .
Q) acqu!res the'stock of a subsfdiary corporaﬂan whlch has been In e:dstence and hes owned the real. !
property for a perlod of 2 years? (YES...  NO_X ) ) . oo

NOTE: IF ALL ANSWERS TO QUESTIONS 3 THROUGH 5 ARE NO, THEN THIS i5 A TRANSACTION THAT IS SUBJECT TO
MARYLAND RECORDATION TAX, MARYLAND TRANSFER TAX, ANO IF APPLICABLE, LOCAL TRANSFER TAX, THE TAXES
ARE BASED ON THE VALUE OF THE PROPERTY AS DETERMINED BY.THE DEPARTMENT AT THE DATE OF FINALITY
JMMEDIATELY BEFORE THE DATE OF THE TRANSACTION. DO NOT COMPLETE PART V. GO ON TO PART Vi, COMPLETE
'BECTIONS 8, C & D OF PART V1 IF THIS IS A TAXABLE TRANSACTION, IF IT. IS NOT A TAXABLE TRAN'SACTION COMPLETE

ONLY EECTION C & D OF PART Vi, .

PARTYV
For use wheré real property Is belng conveyed by articles of transfar.

1.lsthisa trunsacﬂon where rep! property of the corporation is batng transferred for mnslderaﬂon and is
subject to recordation and!or fransfer faxes? (YES NO ) i : )
. NOTE: IF THE ANSWER TO ouesnon 1 1S YES, THE TRANSACTION IS TAXABLE AND THE TAX I8 a.wsenow mscousmmnou PAID
OR TO BE PAID. DO NOT ANSWER QUESTIONS 2, 3, AND 4. GO ON TO PART VI,
2. lsthisa transacﬂqn where real prcpeﬂy of the eorporalion Is bejng lransferred to lts shareholders on the
3 llqufdat!on dissolution or termination of that corporation? (YES__. NO__~ )™

NOTEFTI'EANSWERTODUES'IIDNZISNO SKIPM.!BANDZC OTHERVMSEGON'HNUEWTIHZ ) ' .

Is this real property belng fransferved o | :
2A) a parson who was an origmar sharsholder, of the corporation? (YES __ ND____)
28ja person who Is-a direct descandent or rela!lve within 2 degrees of a person who was an oﬂglnul
sharsholder of the corporation? yes no
- 2C). 8 person who anquired the slatus of shareholder by gift or devtse from an orlglnal shareholder of,
the corporation? (YES_-__NO )

. 3, Is this real property being transferred betwesh a parent comorafion and s subsidiary carporaﬂon or
between two or more subsidiary corporations whorfy ownad by the samea parent eorporation and the parentls -

an original stockholder of the subsidiary corporation{s) or became p siockholder of the subsidlary
corporation(s) for rio consideration, nominal consideration or consideration that comptises only the Issuance,

" cancellation, or surrender of siock of a subsldlary oarporation?
. {YES NO___)

4.1s mls a transfer from & subsldlary corporation to lis paranf curporaﬁon for no consldamﬂon. nomlnal
considaration-or conglderation that comprises anly the Issuance, canceﬂaﬂqn or surrender ofa subsldlarrs

.slot:k where the-parent corporation:
44} previaus!y ownad the resl praperty? (YES NO_____)
4B) owns the stock of tha subsldiary and hes owned that stock for & perlod greater than 18 montha?
(YES__ NO__ ) , .
40) aoqulred the stock of 4 subsidlary comporation whlch hag been In existence and has ownad the real - f

- property for a psrlod of 2 yaars? (YES__NC___ )

NOTE: THIS TRANSACTION ISNOT SUBJECT TO RECORDATION ANDYOR TRAHEFER TAX IF: (1.} THE ANSWER TO QUESTION 2 [S YES AND
THE ANSWER TO ANY OF QUESTIONS 2A, 28, 2C, 3, 4A, 48, OR 4C 18 YES; GR (2.) THE ANSWER TO QUE?ODONZ' ISNO?!ZDWEAW

. TOANY OF QUESTIONS 3, 44, 48, OR 4C I8 YES, IN ALL OYHER CASES, THE TRANSACTION IS
TAX, MARYLAND TRANSFER TAX, AND IF APPLICABLE, LOORLTRANSFER TAX. THE TAXES ARE ON THE VALUE OF THE PRQPERTYAB

]



DETERMINED BY THE DEPARTMENT AT THE DATE OF FINALITY IMMEDIATELY BEFORE THE DATE OF THE TRANSAGTION IN ALL CASES
ae ON TG PARTVL. :

" PARTWI :
COMPLETE SECTIONS A, B, C & D OF PART Vi IF PARTV QUESTION 1 WAS ANSWERED YES. COMPLETE ONLY SECTIONS
B, € & D IF IT IS A TRANSACTION SUBJECT TO RECORDATION ANDIOR TRANSFER TAX AND PART V QUESTION 1 WAS

ANSWERED NO, IN ALL CASES COMPLETE SECTION G &0
A) Conslderatlon for Real Propeﬂy-conve'yad' $
B} Value of Real Property Determined by the Department at the.date of finality Immedlalely befors the date of
the transaction: $

C) All public taxes due by the transferor [n the county where the real property Is located:
. ha\re beenpald X x have not been pald, (Pleass check one) -

All persona! properly taxes due by the transferor In the county where the real proparty ts located; -
have been pald X .. have not been pald {Plaase check one)

- D)1 heraby acknowledge and affirm under the penatties of perjury that to the best of my Kknowledge,
information and bellef, the foregoing reprasentations are true,

HEFT IHG Properl:ias Trust .

{NAME OF CORPORATION) ! g

(MUST BE OFFICER, ABENTOR ATTORNEYOF ONE OFTHE PAR'ﬂES TO TH
. John G.- Hurray

President, Chief Cperating Officer
And Ansistant Secretsly eeemsoces

— . SAnE f e

. m—w::;::-—- e
' MARYLAND RECORDATION TAX PAID; . L .
MARYLAND TRANSFER TAXPAID; .~ ; - :

. LOCAL TRANSFER TAX PAID: ___
TOTAL:

T

' o T
State Deparim Assessments & Texatlon

Approyed for facord by _

Rovised 37201t
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[Celumbla/Baltimora, MD]

. LEGAL DESCRIPTION

BEING KNOWN AND DES[GNATEﬁ gs Parcel [-} on the Plat zn!:lleci, "Columbiz !00.
Office Rescarch Park, Section 1,-Area 2, Parcels I-1, J.2 & K-4, a resubdivision of Parcels I, J-1
“and K-3 of a subdivision entitled, 'Columbia 100, Oﬂ' ce Research Park, Section 1,-Area 2, end

vecorded in the Land Records of Howaid County, Maryland as Plat Nos. 7525, 12705 and I2336
respectively”, which Plat is recorded among the Land Recortls of Howard County as Plat MDR.
. No, 13431

TOGETHER WITH casements for access as deplcted on Plat 1525

.end a5 set forth
in DECLARATION OF BASEMENT AND MAINTENANCE OBLIGATION FOR USB-IN-
COMMON ACCESS AREA dated November 20, 1995 by MIF Associates Limited Partnership ™

and Nations) Association of Credit Management Realty Cotporation as recorded among the Land
Records bf Howard County, Maryland in Liber 3608, folio 461.
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HPT IHG PROPERTIES TRUST 31\
HPT IHG-3 PROPERTIES TRUST {

HPT CW PROPERTIES TRUST W

HPTSHC PROPERTIES TRUST e

m T

HPT CW OVERLAND PARK LLC

..
—
T

AND
HPT IHG-2 PROPERTIES TRUST

ARTICLES OF MERGER

THIS IS TO CERTIFY THAT:

FIRST: The entities listed below (collectively referred to herein as the “Merging
Entities”) and HPT IHG-2 Properties Trust, a Maryland real estate investment trust (the
“Surviving Entity”), agree that the Merging Entities shall be merged with and into the Surviving
Entity in the manner set forth herein {the *“Mergers™).

Merging Entities:

HPT IHG Properties Trust, a Maryland real estate investment trust.
HPT IHG-3 Properties Trust, a Maryland real estate investment trust.
HPT CW Properties Trust, a Maryland real estate investment trust.
HPTSHC Properties Trust, a Maryland real estate investment trust.
HPT CW Overland Park LLC, a Maryland limited liability company.

SECOND: The Surviving Entity was formed under the laws of the State of
Maryland. Each of the Merging Entities was formed under the laws of the State of Maryland.

THIRD: The principal office of the Surviving Entity is located in Baltimore City,
State of Maryland. The principal office of each of the Merging Entities is located in Baltimore
City, State of Maryland.

FOURTH: HPT IHG Properties Trust owns an interest in land in Howard
County, Maryland. A Certificate of Conveyance from HPT IHG Properties Trust to the
Surviving Entity of such interest in land is attached hereto as Exhibit A. HPT CW Properties
Trust owns an interest in land in Anne Arunde! County, Maryland. A Certificate of Conveyance
from HPT CW Properties Trust to the Surviving Entity of such interest in Jand is attached hereto
as Exhibit B. The Merging Entities own no other interest in 1and in the State of Maryland.

FIFTH: (a) The total number of shares of beneficial interest of all classes which
the Surviving Entity has authority to issue is 1,000, consnstmg of 1,000 common shares, $0.01

par value per share, The aggre ate par value of all a inp—
[ par vajue 15 210,

1d comple/‘ ety 7 &l__
page t op file infis office DATED /&(::f

I hereby cer¥ify that this J
{B1367148; 3)

, Custodian
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(b) Authorized shares of the Merging Entities: B , L“ ASSEE

RN

(i) The total number of shares of beneficial interest of all classes wh1ch HPT IHG
Properties Trust has authority to issue is 1,000, consisting of 1,000 common shares of beneficial
interest, $0.01 par value per share. The aggregate par value of all authcmzed shares of beneficial
interest having par value is $10.

(ii) The total number of shares of beneficial interest of all classes which HPT
IHG-3 Properties Trust has authority to issue is 1,000 consisting of 1,000 common shares, $0.01
par value per share. The eggregate par value of all authorized shares of beneficial interest having
par value is $10.

(iii) The total number of shares of beneficial interest of all classes which HPT CW
Properties Trust has authority to issue is 10,000,000 consisting of 5,000,000 common shares of
beneficial interest, 4,000,000 preferred shares of beneficial interest and [,000,000 excess shares
of beneficial interest, $0.01 par value per share. The aggregate par value of all authorized shares
of beneficial interest having par value is $100,000.

(iv) The total number of shares of beneficial interest of all classes which
HPTSHC Properties Trust has authority to issue is 10,000 consisting of 10,000 common shares
of beneficial interest, $0.01 par value per share. The aggregate par value of all authorized shares
of beneficial interest having par value is $100.

(v) The membership interests in HPT CW. Overland Park LLC are all of a single
class, totaling 100%.

SIXTH: No amendment to the Declaration of Trust of the Surviving Entity is to
be effected as part of the Mergers.

SEVENTH: (a) The terms and conditions of the transaction described in these
Articles of Merger with respect to the Merpers were duly advised, authorized and approved by
the Surviving Entity in the manner and by the vote required by the laws of the State of Maryland
and by the Declaration of Trust, as amended, of the Surviving Entity by means of a unanimous
written consent of its Board of Trustees.

. (b) The terms and conditions of the transaction described in these Articles of

Merger were duly advised, authorized and approved by each of HPT IHG Properties Trust, HPT
THG-3 Properties Trust, HPT CW Properties Trust and HPTSHC Properties Trust in the manner
and by the vote required by the laws of the State of Maryland and the Declaration of Trust of
each of the foregoing Merging Entities by means of (i) a unanimous written consent of the Board
of Trustees of each of the foregoing Merging Entities declaring that the Mergers are advisable on
substantially the terms and conditions set forth in the Agreement (as defined herein) and
directing that the transaction be submitted for consideration by the sole shareholder of each of
the Merging Entities and (ii) a written consent of the sole shareholder of each of the foregoing
Merging Entities approving the transaction on substantially the terms and conditions set forth in
the Agreement.

(BI367148; 3} 2
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' (c) The terms and conditions of the transaction described in these Articles of
Merger were duly advised, authorized and approved by HPT CW Overland Park LLC in the
manner and by the vote required by.the laws of the State of Maryland and by the Limited
Liability Company Operating Agreement of HPT CW Overland Park LLC by means of a written

consent of the sole member of HPT CW Overland Park LLC,

' EIGHTH: At the Effective Time (as defined herein), pursuant to the Merger
Agreement, dated as of December 28, 2011 (the “Agreement”), by and among the Surviving
Entity and the Merging Entities, each of the Merging Entities shafl be merged with and into the
Surviving Entity; and, thereupon, the Surviving Entity shall possess any and all purposes and
powers of the Merging Entities; and all leases, licenses, property, rights, privileges, and powers
of whatever nature and description of the Merging Entities shall be transferred to, vested in, and
devolved upon the Surviving Entity, without further act or deed, and all of the debts, liabilities,
duties and obligations of the Merging Entities will become the debts, liabilities, duties and

obligations of the Surviving Entity.

At the Effective Time, the issued and outstanding (i} shares of beneficial interest

of HPT THG Properties Trust, HPT IHG-3 Properties Trust, HPT CW Properties Trust and
HPTSHC Properties Trust and (ii) membership interests of HPT CW Overland Park LLC, shall,
by virtue of the Mergers and without any action on the part of the holders thercof, be canceled
and retired without any conversion thereof and no payment or distribution of any consideration

shall be made with respect thereto.

The shares of beneficial interest of HPT THG-2 Properties Trust issued and
outstanding immediately prior to the Effective Time shall remain issued and outstanding at the
Effective Time.

NINTH: The Mergers shall become effective on December 31, 2011 at 11:59

p.m. (the “Effective Time™).
t—— *“—n____‘____—-‘

TENTH: Each undersigned officer acknowledges these Articles of Merger to be
the act of the respective entity on whose behalf he has signed, and further, as to all matters or
facts required to be verified under oath, each undersigned officer acknowledges that, to the best
of his knowledge, information and belief, these matters and facts relating to the entity on whose
behalf he has signed are true in all material respects and that this statement is made under the

penalties for perjury.

[Remainder of Page Intentionally Left Blank)]

{BI367148; 3}
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IN WITNESS WHEREOF, these Articles of Merger have been duly executed by the
parties hereto this 2%*" day of December , 208 .

. Attest:

Attest:

ifer
retary

ark

SURVIVING ENTITY
HPT IHG-2 Properties Trust

By:

G. y
resident & Chief Ope

MERGING ENTITIES
HPT IHG Propetties Trust
HPT IHG-3 Properties Trust
HPT CW Properties Trust
HPTSHC Properties Trust
HPT CW Overland Park LLC

President & Chief Ope’afing Officer

L

L3

L=

i =
:

£

[Signature Page to HPT IHG-2 Properties Trust Articles of Merger]
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Certificate of Conveyance
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| CERTIFICATE OF CONVEYANCE . '-cg;t,;*\-;..,;t;.z‘
- . _ RHAC

PART |

1, Location of land be!ng conveyed Howard County, Maryland

(inchxte neme of counly or Batimora Gity)

. 2. Transferor: __ HPT ING Properties Trust

'3. Transferee: HPT ING-2 Properties Trust

-4, Cenlﬁc;éte of Conveyance accompanying: (Plesse chack -émbdﬁ.ta box)

_x_-_Aricles of Merger : _Asticles of Transfer
__;_Décument evidencing merger or consolidation
—___Arlicles of conscudétlon of forelgn corpnraltons or forelgn imited p'attﬁéﬂshtp's

5. interest In fand affectod; (SHOWN BEPARATELY FOR EACH PARGEL A DEED REFERENCE mo BRIEF DEBCRIPTION
PREFERABLY AS SHOWN ON RECENT TAX BILL, ATTACH ADDITIONAL BHEETS IF NECERSARY.)

- 8844 Columbia 100 Pkwy, Columbia, Hapylaud. ag more fully daacribad 4n

Euhibit A hnreto. -

8. Malling address for rocalpt of tax bil:
_ Name & address _C/0 Hospitality. Pqurtiau “Trust, ;No Newtod, Place, 255 Hashingﬁon Straalz,

Suite 300, Newton, MA 02458
PART Ii
ls this a transfer ‘of real property subject to agdcul‘tural transfer tax? (YES NO }

PART lll )
Is this a transfer of real propedy under a morganlzaﬂon descrfbsd In Secﬂan 388{A) ofthe lntamal Revenue

Code? (YES__- NO_ X )

NOTE: JFTHEANSWERT‘OTHEQUEBTJDNNPARTIHSYEB THEM THIS TRANSACTION IS NOTSUBJEGTTO REOORDAT!ONANDIOR

TRANSFER TAX, SKIP THEREST OF THE QUEETIONS N FART IV AND PART V AND GO ON TO PART V1. IF THE ANSWER ISN0.00NTTN(E
ON WITH THE FOLLOWING QUESTIONS, )

PART IV . '
For.use'where propeny Is belng conveyed by marger or oonsolldaﬂon (thdw-ppuuucbmo

" 1.1sthiz & merger. of & Partnership Into an Limited 1 iablfity Company wheredha Idenllty of the members and

aliocation of profit and loss are identical for bolh enlitles? (YES____NO X ).

NOTE: IF THIS ANSWER IS YES, THE TRANBAGTION 15 NOTBI&EWTOTMNPWERESTDFPARTNPNDALLOFP&RTVM&D
COMPLETE PART VI. lsmsmswemauo coNnNUEWrrH THE FOLLOWING QUESTIONS, )

2.Is this & merget Where a partnershlp or ﬂmttedﬂabfﬂty company isa pany to the merger?
{YES NOX ) oo

NOTE {F THE ANSWER TO OUESTION 218 \“EB. THE TRANSACTION J8 TAXABLE AND THE TAX 15 BASED ON THE VALUE OF THE
PROPERTY AS DEYERMINED BY THE DEPARTMENT AT THE DATE OF FINALITY IMMEDIATELY BEFORE THE DATE OF THE TRANS\UTIDH

DO.NGT ANSWER QUESTIONS 3, 4, AND 6.
3. Is thils a merger or consolidation whera recordaﬂon tax dnd, If.then required to have bean pald; transfer tex

" wers pald when the corporation merging out of existence or the corporatlon consoﬂdaﬂng acquired the reat

property? (YES X__NO )

pé B et



4; 1s thls & merger of a parent corporaﬂon Into its subsidiary oorporatlon? (YES___NO X )
5. is this & mermer where a subsidiary corporation Is merging into a parént corporation and the parent

" orporation:
. A) previousty owned this real proparty? (YES NOX }
B) owns tha stock of the subsldlary and has owned that stock for s period greater than 18 months?

(YES____NO X )
C) eacqulres the'stock of & subsld!ary corporation whlch has been in exlstence and has owned the real.

property for a period of 2years? (YES___NO_X )

NOTE: 1F ALL ANSWERS YO QUESTIONS 3 THROUGH § ARE NO, THEN THtS IS A TRANSAGTION THAT IS SURJECT TD
MARYLAND RECORDATION TAX, MARYLAND TRANSFER TAX, AND IF APPLICABLE, LOCAL TRANSFER TAX, THE TAXES
ARE BASED ON THE VALUE OF THE PROPERTY AS DETERMINED BY: THE DEPARTMENT AT THE DATE OF FINAUTY
IMMEDIATELY BEFORE THE DATE OF THE TRANSACTION. DO NOT COMPLETE PART V. GO ON TD PART Vi, COMPLETE
BECTIONS B, C & D OF PART VI iF THIS IS A TAXABLE TRANSACTION, IF IT1S NOTATA)MBLE TRANSACT!ON COMPLETE

ONLY SECTION C & O OF PARTW. .

PARTV
For use where real property is Being conveyed by art!c!es of b'ansfer

1, I5thisa transacﬂun where real property of thie carporation ls bsrng transferred for conslderatlon and Is
subject to recordation and!or {ransfar taxes? (YES NG } . —
" "MOTE: IF-THE ANSWER TO QUESTION 1 1S YES, THE TRANSACTION I§ TAXABLE/AND THE TAX 18 BAED ON THE CONSIDERATION PAD

ORTO BEPAID. DO NOT ANSWER aur-:anousz. 3,AND 4, GO ON TO PART WA,

2, Is this a transactiqn where real pmpeny of the corporation is belng: transferred o Its shareholders onthe
. llqulda(r’on, dissofution or termination of that corporation? (YES__ NO )

NOTE. I THE ANSWER TO OUESHCNZISNO.SIGP&K. 2BAND 2C. O’IHB%WISEWTINUEWHZ

Is this real property befng transferred fo: :
2A) a person who was an original shareholder of tha corporation? (YES___| NO ]
2B) a person who ls'a direct descandent or relattve within 2 degreas of a person who was an orlglnal

shareholder of the corporation? yes no
- 2C), 8 person who acquired the status of shareholder by gitt or devfse from an odglnar ahareholdarof

the corporation? (YES_. NO___)

. 3. (s this real pmper!y belng transferred betwesn a parent ¢orporation and its subsidiary corporaﬂon or
batween fwo or more subsidiary corporations who!ly owned by the same parent corporation and the parentis -

an origifial stockhelder of the subslidlary corporation(s) or became a stockholder of the subsidiary
corporation(s) for o consideration, nomine! consideration or consideration thal comprises only the Issyance,

" canceliafion, or surrender of stock of a subsidlary carporation?
CAYES_ NO__ )

4.1s 1hls a transfer from a subsldlary corporaﬂon ta its parent carporaﬂon for no consldaraﬁon, nomlnal
conslderation-or conslideration that comprises only the Issuance, canoallathn or sun'ander ofa subsld!ary‘s

Btock whem the parent corporafion:
4A) previpusly uwned the reatproperm (ves__| No ) - ,
4B} owns the stock of lhe subsldiary and haa ownad that stock for & perlod greater than 18 months?
(YES NO___)

4C) aoqu(red the stock of & subsidiary corperation whlch has been In existence and has owned the real

- property fora pedod of 2 yaam? (YES__NO___)

NOTE: THIS TRANSAGTION ISNOT GUBJEGT TQ RECORDATION ANLVOR TRANSFER TAX fF: 1.) THE ANSWER TO QUESTION 215 YES AND

THE ANSWER TO ANY OF QUESTIONS 2A, 2D, 20, 3, 4A, 4B, OR 4C 18 YES; OR (2)) THE ANSWER TO QUESTION 2 13 NO AHD THE ANSWER
THE TRANBACTION 1S SUBJECT YO MARYLAND REGORDATION

. TOANY DF QUESYIONS 3, 4A, 4B, OR 4C IS YES, IN ALL OTHER CASES,
TAX, MARYLAND 'IT-!ANSFER TAX, AND IF APPLICABLE, LOCAL TRANSFER Tax. THE TAXES ARE ON THE VALUE OF THE PRDPERTYAS

O 7 7 o~ 4"/



OETERMINED BY THE DEPARTMENT AT THE DATE OF FINALITY IMMEDIATELY BEFORE THE DATE OF THE TRANSI\CTION IN ALL CASES
(cs) ON TOPART VI

PART VI ' ' ' .
COMPLETE SECTIONS A. B, C & 0 OF PART VI IF PART V QUESTION 1 WAS ANSWERED YES. COMPLETE ONLY-SECTIONS
B, C & D IF IT (S A TRANSACTION SUBJECT TO RECORDATION AND/OR TRANSFER TAX AND PART V QUESTION 1 WAS
ANSWERED NO, IN ALL CASES COMPLETE SECTION C & 0.

A} CDnsIderatlon for Real Property conveyed: §

8) Value of Real Property Daterrnfned by the Department at the dale of finality Immedla!e}y before the dete of
the transaction: §

C) All public taxes due by the transferor In the county whera the ree) property Is located:
: have been pald_X have not bean pald (Please checkone) ‘

All parsonal property taxes due by the transferor In the counly where the real proparty ls focated: -
have been pald X .. have not been paid (Fiansa check one)

D] { hereby ackncwfedge and affim under the penalties of pe:jury that 1o the bast of my knowledge,
Information and bellef, the foregoling mpmsentaﬂons are frue,

HPT IHG Properties Trust

(NAME OF CORPDRATION)
(MUSTBEOFFIGER. ABENT OR ATTWNEYOF ONEOPTHEPARHES 0 TH

John €. Murray . ‘
President, Chief QOperating Officer
And A Assiatant _Secretary

[l e : -1+ - ¥ F=ds =i—ps a1 —is S S ]

EOB OFFICE USE ONLY. - '

" MARYLAND RECORDATION TAX PAID: |

MARYLAND TRANSFER TAX PAID: _

. LOCAL TRANSFER TAX PAID;

TOTAL:

Approved for record by _ . e .

- ) State Depariment of Asseasments & Texalion .
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Exhéﬂ" . . ' {Columbia/Baltimore, MD]

. LEGAL DESCRIPTION

o

" BEING KNOWN AND DESIGNATED ss Parce! I-1 on the Plat entitled, "Columbia 100

Office Research Pack, Section 1,-Area 2, Parcels -1, J-2 & K-4, » resubdivizion of Parcels I, J-
"and K-3 of a subdivision entitled, ‘Columbia 100, Office Rescarch Park, Section 3,-Area 2, and
" recorded in the Land Racords of Howard County, Maryland as Plat Nos, 7525, 12705 and 12386
respoatively”, which Plat is recorded among the Land Records of Foward County as Plnt MD R,

- Na. 1343 l

- . TOGETHER WITH cascmonts for access as dcpwtad on Plat 7525 . and as set forth
in DECLARATION OF BASEMENT AND MAINTENANCE OBLIGATION FOR USE-IN-
COMMON ACCESS AREA datcd Novomber 20, 1995 by MJF Associates Limited Partriesship ™
and Nationa) Association of.Credit Manngement-Realty Corporation as recorded arnong the Land
Records of Howa;d County, Maryland in Liber 3608, folio 461.
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Exhibit B

Certificate of Conveyance

YL g Ao

P
[ mx Pz = T 5

AL K%

.
-

65

ERIE




FILED
1208417 AM g: 59

CERTIFICATE OF  CONVEYANCE SECRETARY 07 STATE
T YRNNITC AN I
. |r§LLP\II¢\55[:l_ r LO[ rD}i

PART| -
1. Locatlon of iand being conveyed; __ Aune Arundel %“““Yv Maxyland . : o e B

(inchude name of ewnty or Baliimore cm

2. Transferor;  HPT CW Properties Trust

) Tréﬁsf_eree: HET IRG-2 Properties 'l‘rusl:v _

4 Cemncate.of Cor‘weyance ac;:ompanying' (Plaasa chack appeopnmbu;'q L ’ ',
Artlcﬁes of Merger ’ Artlcies of Transfer

Document avidenclng merger or consoﬂdaﬁon

Articles of oonsolfdaﬂon of fotelgn corporations or forelgn IImlied pannershlps

5. lnterest In land affected {SHOWN EEPARATELY FOR EAGH PARCEL A DEED REFERENCE AND BRIEF mwnon
PREFERABLY A5 BHOWN ONRECENT TAX BILL. ATTACH ADDITIONAL SHEETS IF NECEBSARY)

12147 ‘Winerson Road, Baltimore,. Haryland,. ‘20 moTe fully described in

Exhibit A hersto.

: 6 Matling- address for reoelpt of tax bifl: ) )
" Name & address C/0 Hospitaltty Properties Ttum:. Two Newton Place, 255 Wush:lngton Straet,

Suite 300, 'ﬁawton, MA 02458

PART Il C e
lsthis a transfer bf rea| property sub]ect to agﬂeu!lura! transfer tax? (YES___NOX ) )

PART Iil "
. Is this a transfer of real Rroperty undsr 8 reorganlzaﬂon deseribed In Saction wa(A) of the Intema! Revenua

Coda? (YES NO )

WOTE: IF THEANSWERTOW QUESTION IN PART I} IS'YES. THEN'I‘H!STRAN&\G“OH 18 NOT BUBJECT 1O REGORDATION ANDIOR
TRANSFER TAX, 8KIP THE REST OF THE QUESTIONS WPARTNAN'DPARTVWGOON TO PARTW, IF’MEANS\MER 8 NO. CONTINUE

_ONWWEFWGQUES’HDNS. . o .

PARTIV -
For use where property is befng conveyad by merger or cansolldaﬂon mmwm

.isthis'a merger of a Partnaership Into an Limitad L!abllity Company whene lhe ldentlty of the membera and
allocatlon of proﬁ! and loss arg Identlca! for both entities? (YES NO y . )

NOTE: 1P 1HSAN5WER IS YES, TTETRANSAOTION 13 NOTBUBJEBT‘FO TA&BSGPWERESTOFPARTNMBHLLOFPM?VAND
PART W, IFTHEANM IS NO, OONT-'NUEMTH THE FOLLOWING QUESTIONS.

2. Is this a merger where a partnership or Nimited llabllity aompany Is & party to- the mergeu‘?

' (YES___NOx:)

N'OTE. IF THE ANSWER TO QUESTION 2, 45 YEB, THE TRANSACTION 1S TAXABLE NmmETAX!SBASEDONTHﬁVALUEG’THE
PROPERTY AS DETERMINED, BY THE DEPARTMENT.AT THE DATE OF FINALITY iMHEMATELY BEFORE THE DATE OF THE TRANSAG'I’!ON.

DONOTANSWERQUESTIONSS 4, AND £,

3.8 this & merger or consolldatlon where recordation tax and, Ifthen required to have been pald, transfer tax
'wers pald when the corporation merglng out of. exlstence or the oorporation cengolidating acqulred the real

property? {(YES_X__NO )

on g nds



"FILED

1zm,7 o 8: 5g

4. Is !Hlsamergerof aparent corporat!on into its subsidiary corporation? (YES . ___ NO X h L ﬁ HE 1» ,\:r OF ST TATE

§.is this a merger where a subsidiary corporation fs merging Into-& parent. corporauon and the parant

corporation:
A} previously owned this real property? (YES No X )
B) owns the stock of the subsldiary and has owned that stock fora perfod graater than 18 months?

(YES____NO _ )
. C) acqulires the stock of a subsidlary corporatlon which has been In existence and has ownad lha real

praperty fora perlod of 2 years? (YES NO_,___)
NOTE: IF Au. ANSWERS TO QUESTIONS 3 THROUGH 5 ARE NO, THEN THIS IS A TRANGACTION THAT (S SUBJECTTO |
MARYLAND RECORDATION TAX; MARYLAND TRANSFER TAX, AND IF APPLICABLE, LOCAL TRANSFER TAX, THE TAXES
ARE BASED ON THE VALUE OF THE PROPERTY AS DETERMINED BY THE DEPARTMENT AT THE DATE OF FINALITY

. IMMEDIATELY BEFORE THE DATE OF THE TRANSACTION. DO NOT COMPLETE PART V. G0 ON TO PART VI, COMPLETE
SECTIONS B, C & D-OF PARTVIIF THIS IS ATAKABLE TRANSAOTION. IF I¥ IS NOT A TAXABLE TRANSAOT 10N COMPLETE

- ONLYSECTION G & D OF PART W1

PARTV | .
- For use where real proparty Is betng conveyed by artlcles of transfer

1. Is this a transaction whers real propar!y of the oorporatlon Is belng transfenad for conslderaﬂon and Is"
aubject to reoordation and/or trensfer taxes? "(YES____| NO___) .

NOTEIFTHEMSWER
ORTOBEPAID. DONOTANSWERQUESTIDNSZ 3, AND 4, GO ON TO PART VL.

2. Isthisa transacﬂon where real property of thecorporatlon is belng transferred to its shareholders on the '_ L

‘ liquidation, dissolutlnn or termination of that oomoralton? (YES___NO___) -
L NOTE: mmsmsm*roouesnonmuo wammmmmmz

‘!s thls real’ prupefty belng transferred to: L
: * 2A) & porson who was an original sharaholder of the corparaﬂon? (YES NO__
2B)-a person who Is a direct descendent or relative within 2 degrees ofa parson who was en original

ehargholder of the corporation? yes no -
2C). & parson who ncquired the status of shsrehalder by glft or devlsa fmm an ar!g!nal shareholder of

. ‘the vorporation? (YES NO____)
* .3 Is this reaf property bafng transfarred between a paregt orporgtion and Its subs!dlary corporaﬂan or
- batween two or more subsidlary ¢corporations wholly owned by the same parent corporauon and the parentls

_an original stockholder of the subskdlary corporation(s) or became a stockholder of the subsidiary -
comporation(s) for no conslderation, nominal consideration or consldaraﬂon that oompr!ses on!y the !ssuanoe

. cancellation, or surrender of stock ofa subsldlary oorpnratlon?
(YES_.. NO___ ). .

"4 18 this a transfer frum a subsldlary corporation o Its pareht GOrpOrallDﬂ for no ounsldaraﬂon, nominal
conslderation or conslderation that comprlsas on[y the Isauanca cancel‘faﬂon or surrender of a subsidlary’s

- slock whera tha parent corporaﬂnn.
4A) previoualy owned the real properly? (YES NO,_____}

_4B) gwns the stock of the subsldlary and has owuer.l that stock for | period greater than 18 months?
CYES__NO__.) - ) _

4C) acqulred thre stock of & subsldlary corporat!on which haa bean In existence and has owned the real

... property for & perlod of 2 years? (YES__NO_)

. . NOTE: THIB TRMSAGTION 15 NOY SUBJECT TO RECORDATION ANGIOR
THE ANSWER TO ANY OF QUESTIONS 2A, 28, 2C, 3,4A,.4B, OR 4C 15 YES; OR- {2) THE ANSWER TO QUESTION 2 1S NO AND THE ANSWER

TO ANY OF QUESTIONS 3, 4A, 48, OR 4C IS YES, IN ALL OTHER CASES, THE ON IS SUBJECT TO MARYLAND RECORDATION
. TAX, MARYLANO TRANSFER TAX, AND IF APPLICABLE, LOCAL TRANSFER TAX, THE TMEB ARE ON THEVALUE OF THE PROPERTYAS

22 g a N0
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TO QUESTION 4 ISYES,THETRANSAGTIONBTAKAHEAID“{ETAKISBASEDONWEOON&DWTIONPND

TRANSFER TAX IF; (1. JTHEANSWE? TO QUESTION 21§ YESAND
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DETERMINED BY THE DB’N!TME!W AT THE DATE OF FINAUTY IMMEDIATELY BEFORE THE DATE OF THE TRANSACTION, IN ALLCASES
GO'ON TO PART V1.

PART V) ' ' .
COMPLETE SECTIONS A, B, C & D OF PART VIiF PARTV QUESTION 1 WAS ANSWERED YES. COMPLETE ONLY SECTIONS

B, C & DIFIT (5 A TRANSACTION SUSJECT TO RECORDATION AND/OR TRANSFER TAX AND PART V QUESTION 1 WAS
ANSWERED NO.IN AU. CASES COMPLETE SECTION c & o . . .
A} Consideration for Real Property oonveyed $_

B) Value of Real Property Determined by the Departmant &t the datle of finality lmmedlately befora Ihs date of -
the fransacﬂun $

- C)All publlc laxes due by the transferor In the county where the real property ls located:

have baen pald X - have not been pald (Pleass chack one)
All personal property !axes due by the transferor In the county where the real property is located.
have been pald ¥ __ have not been pald______ {Ptansa thack one)

; 0) | hereby acknoMedge and affirm under the penalies of perjury that to the best of my knowledge,
Information and bellef, the loragohg reprasantaﬂons are true - .

HPT CW.Properties Trust’

(NAME OF CORPORATION) * IGNA )
. (NUSTBEOFFSGER.AGENTORA"TORNEVOFONEOFIHE PAR'HEBTO MERGER OR
John G, Murray : ’

- Prenident, Chief. Operating Of!icer

‘and Aaais tanl: Sacretary

B S C o Py

FOR OFFICE USE ONLY -
MARYLAND REGORDATION TAX PAID:
MARYLAND TRANSFER TAX PAID;
LOCAL TRANSFER TAXPAID: _-
TOTAL:
 Approved for tecord by : : -
. . State Depariment of Asssssmants & Texation .
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- grhibit A

All of that properly situata and belng 'n Anne Arundel County, Maryland, together with
easemante appurtenani thereto, and more parilcularly described as follows:

Parcol 1.

Lot .no, 1 (containing 4.9080 ecres of land, ‘more or less) as shown on the plat aniitied
* Resubdivision of Alport Square 2 and- Alrport Square 12. (Benny/Ballfield)’, which Pla 1s
recorded among the Land Records of Anng Arundel County, Masyland In Plat Book 124 fallo 16.
The Improvements thereon being known as No. 1247 Winterson Road, | o

tax id number 5-000-80089600

Parcel 2,

"Together with a non-exclusive aasenont to connect to the exisling Storm Water Management
Facillties located on Lot 2 for the sole purpose of dralning storn water off of a portion. of the
aloresald Lot 1 and & non-exolusive sanitary sewei easement burdening Lot 2 established by
Reclprocal ‘Eagement and 'Operating Agreement by. and betwasen Winter son Properles .
Company and Candled Baltimors, MD - Alrport, LLC dated March 27; 1608 and recorded In
Liber, 8363 at folio 431 among the land records of Anne Arundsl County, Méryland.
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RESIDENT AGENT'S NOTICE OF GHANGE QF ADDRESS

! certify that | CSC-Lawyars Incoxporating Sexvice Company
am the reslfc.fent;agent of - 100 BUCKHEAD HOLDINGS, LLC
(Name of Entity)
. (Swa atlahed st for addRional enites) '
organized under the laws of _. - My address as resident
(Stats)
agent has cha'nged from .11 EBast Chaaa SCreet
' Baltimore, MD 21202
tu- ? 8t. Paul Street, Suite 1660 N
. - —t c L
. T
Baltimare,. ND 21202 r_lf
-
-
=
- - = . . . : . [0 =
CHEGK IF APPLICABLE) The ofd and new addresses of the resident agent : A
: q nal
- oL : s
are also the old and new addresses of the principal office of this entity It Maryland 1 e :/;
’ E ——t .
4
. ! E’ f—'?‘\
The abova named entity has been advised by e in wiiting of this change & m}‘"
i

¢SC-Lawyaxa Jucorporabing Sexvice Company

T S

Resident Agent.

Jomg 8, PELLETIER
1557, VICE PRESTDENT

Mallto:  State Department of Assessments & Taxation
: 301 W. Preston Street  cust 1p10sat875809
Roam 801 .+ WORK ORDEH:@@01319897
Ballimare, M0 21201-2395  DATE:11-28-2295 @9:24 nM
AHY, PAID:$t@,000.08

; te )L of/g__
/ “SIBARTMENY OF ASSWAW TZ:ZI/JN
Thi?/ s;érp raplaces our p.

¢ Custodian
ze/}/Aa certif{cation system. Etfective: 6/95
~7
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RUN DATE: 11/23/2004
TIKE: 0K.34.50

Wioe*1§02
07292493
MO I570542
Do473355y
W1130319%
DAGQNANLS
W10£3531¢
W10£3536s
W10€15340
10435308
L1141416s
LLEEIELET -
ZOSE§ 0346
. DD4348374
DO4AS4DIET
Lo65IR508
T0734t120
DOIAILECS
POS0RTS1E
DOT657437
DOTE4TE4T
ZOTEREANG
HO30sD007
FOSS0DTAIZ
WO?E67ARZ

© DC7501M15
MO7137158
DBCTO3LEY
rUISE2Y
Z0&03I2904
FOGE20173
MO7126314
DOSBE14L
WOLEATHAT?
Do011913g
LLITIIITH
HOTEETSTS
DO4R58TES
H10396T23
COT444250
D163%1134
H110078%3
D11011184
DO482ITRY
DOT443444
2143357318
010337187
Do4EpaRsn
DoAs3T1LT

STATE OF MARYLAND
DEFARDTMENT OF ASSISENERTA AND TAXATION -
PRIECIPLE OFFICY AND NESIDENT XOXNT ADDRTAS CHAMON
POR CEC-LANYIRY INCOAPOANTING SEAVILS COMPANY

«  ENTITY EAMR

EAHEAMEANDS INHC.

EANOVER CARITAL MORTGQAOE WOLDINGE, INC.
EAHOYER PARX AASOCIATES LINITED PAATHRRANYY
EARBOR. CIRTLT AYSOCIATRE, LLE

HARSTO ENTIRFRISES, LLS

RAVERTY FURNITURE (OMPANIES. IWC,
HAWAII WETAMORPHOSTS LLC

HAWAII HMGD LLC

HAWAII FRONNIY PRODTRTTIER LLC
HAWATY S$OUFCON LLe
FRANCOXPORATION, IHC.

EC/oae, L.L.Q,

HCLE, LLO

KCPI TRURT

HD DEVELOPKENT oF HARYLAND, INC.
UDMF-T LLC

HUEALTHCARE REALTY TRUST INCORPORATED
HERLTRORJICTS CORPORATICH

HHC BF CORPARATION

HEC TR EOLOING CORPORATION

HRC TRS OF Lic N
HICKDAY FILLA ASSOCIATNE LINITED PARTNERBHIP
HICXDAY RIDAX YROPERTIRY, INC.

HIGGINE PROFERTIEE LIC

BICHIAKD HOIFITALITY CORBORATION
HILLEROROUGH-OIFOUD ASAOCIATER LIMITED PARTHERSHIF
HX MEW PLAN STH URPFER TIER [1 COMFPANY
HOLLYWOOD EXTRRTATIWENT CORPORATION

EOME CONWICTS LINDING SERVICES, LLC

MOME EQUITY OF AMERICA, ING,

HOWE-OXICRD AREOCIATRS LINITED PARTHERAKTR
HOME-OXPORD CORPORATION

HOMZFIRST OouHUWITENR, LIC

HOEMCE WARM INVESTORN, INC,

HORIZON OROUP PROFRRTIRS, tNC.

HPT C® OVENLAND PAMY LLC

]
3
a
:
§
-}
:
]

339337858

RPTHI Ir PROPERTIES TRUST
HR ACQUTNTTYON I CONPORATION

|||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||||
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