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(qQ) to renew, modify, release, compromise, extend,
consolidate or cancel, in whole or in part, any obligation
to or of the (rust or participate in any reorganization of
obligors to the Trust:

{r) to self-insure or to purchase and pay for out of
the Trust Estate’insurance contracts and policies, including
contracts of indemnity, insuring the Trust Estate against
any and all risks and insuring the Trust and/or all or any
of the Trustees, the Shareholders, or the officers,
employees or agents of the Trust or Persons who may directly
or indirectly control the Trust against any and all claims
and liabilities of every nature asserted by any Person
arising by reason of any action alleged to have been taken
or omitted by the Trust or by the Trustees, Shareholders,
officers, employees agents or controlling Persons whether or
not the Trust would have the power to indemnify such Person
or Persons against any such claim or liability;

(8) to cause legal title to any of the Trust Estate to
be held by and/or in the name of the Trustees, or, except as
prohibited by law, by and/or in the name of the Trust cr one
or more of the Trustees or any other Person, on such terms,
in such manner and with such powers in such Person as the
Trustees may determine, and with or without disclosure that
the Trust or Trustees are interested therein;

(t) to adopt a fiscal year for the Trust, and from
time to time to change such fiscal year;

{u) to adopt and use a seal (but the use of a seal
shali not be required for the execution of instruments or
obligations of the Trust;;

(vl to the extent permitted by law, to indemnify or
enter into agreements with respect to indemnification with
any Person with which the Trust has dealings, including
without limitation any broker/dealer, investment bank,
investment advisor or independent contractor, to such extent
as the Trustees shall determine;

{W) to confess judgment against the Trust;

() to discontinue the cperations of the Trust;

(¥} to repurchase or redeem Shares and cther
Securities issued by the Trust;
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{z} to declare and pay dividends or distributions,
consisting of cash, property or Securities, to the holders
of Shares of the Trust out of any funds legally available
therefor; and

{aa) to do all other such acts and things as are
incident to the foregoing, and to exercise all powers which
are necessary or useful to carry on the business of the
Trust and to carry out the provisions of this Declaration.

3.3 Bylaws. The Trustees may make or adopt and from time
to time amend or repeal Bylaws (the "Bylaws"} not inconsistent
with law or with this Declaration, containing provisions relating
to the business of the Trust and the conduct of its affairs and

in such Bylaws may define the duties of the officers, employees
and agents of the Trust.

ARTICLE IV

INVESTMENT POLICY AND POLICIES
WITH RESPECT TO CERTAIN
DISTRIBUTIONS TO SHAREHOLDERS

4.1 it shall be the general

objectives of the Trust (i) to provide current income for
distribution to Shareholders through investments in
income-producing hotels and hospitality-related facilities and
other real estate investments and (ii}) to provide Shareholders
with the opportunity for additional returns from a percentage of
gross revenues generated by the investment properties.

The Trust may make secured borrowings to make permitted
additional Real Estate Investments and secured or unsecured
borrowings for normal working capital needs, including the repair
and maintenance of properties in which it has invested, tenant
improvements and leasing commissions. The Trust may make such
borrowings from third parties or from Affiliates of the Advisor.
Interest and other financing charges or fees to be paid on loans
from such Affiliates will not exceed the interest and other
financing charges or fees which would be charged by third party
financing institutions on comparable loans for the same purpose
in the same geographic area.

To the extent that the Trust Estate has assets not otherwise
invested in accordance with this Section 4.1, it shall be the
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policy of the Trustees to invest such assets in investments
selected by the Trustees or the Advisor which are consistent with

the Trust's intention to qualify as a REIT under the Internal
Revenue Code.

It shall be the policy of the Trustees to make investments
and to conduct the business of the Trust in such manner as to
qualify as a REIT and to comply with the requirements of the
Internal Revenue Code with respect to the composition of
investments and the derivation of the income of a real estate
investment trust as defined in the REIT Provisions of the
Internal Revenue Code; Provided, however, that no Trustee,
officer, employee or agent of the Trust shall be liable for any
act or omission resulting in the loss of tax benefits under the
Internal Revenue Code, except for that arising from his own

wilfu) misfeasance, bad faith, gross negligence or reckless
disregard of duty,

4,2 ﬂﬂhimﬂnﬂﬂmwum The Trustees

shall not:

(a} engage in any undertaking or activity that would
disqualify the Trust as a real estate investment trust under the
provisions of the Internal Revenue Code as long as a real estate
investment trust is accorded substantially the same treatment or
benefits under the United States tax laws from time to time in
effect as under Sections 856-860 of the Internal Revenue Code at
the date of adoption of this Declaration; and/or

(b) use or apply land for farmi.g, agriculture,
horticulture or similar purposes in violation of Section 8-302 (b)

of the Corporations and Associations Article of the Annotated
Code of Maryland.

4.3 Chande in Ipvestment Poligies. The investment policies
set out in this Article IV may be changed by a vote of a majority
of the Trustees.

ARTICLE V

THE SHARES AND SHAREHOLDERS

5.1 Description of Shares. The interest of the
Shareholders shall be divided into 200,000,000 shares of
beneficial interest which shall be known collectively as
"Shares"”, all of which shall be validly issued, fully paid and




~1li=-

non-assessable by the Trust upon receipt of full consideration
for which they have been issued or without additional
consideration if issued by way of share dividend or share split.
There shall be two classes of Shares: 100,000,000 shares of one
such class shall be known as "Common Shares", $.01 par value per
share, and 100,000,000 shares of the other such class shall be
known as "Preferred Shares". Each holder of Shares shall ag a
result thereof be deemed to have agreed to and be bound by the
terms of this Declaration. The Shares may be issued for such
consideration as the Trustees shall deem advisable. The Trustees
are hereby expressly authorized at any time, and from time to
time, to provide for issuance of Shares upon such terms and
conditions and pursuant to such arrangements as the Trustees may
determine.

The Trustees are hereby expressly authorized at any time,
and from time to time, without Shareholder approval, to set (or
change if such class has previously been established) the par
value, preferences, conversion or other rights, voting powers,
restrictions, limitations as to dividends, qualifications, or
terms, or conditions of redemption, of the Preferred Shares, and
such Preferred Shares may further be divided by the Trustees into
classes Or series,

Except as otherwise determined by the Trustees with respect
to any class or series of Preferred Shares, the holders of Shares
shall be entitled to the rights and powers hereinafter set forth
in this Section 5.1: The holders of Shares shall be entitled to
receive, when and as declared from time to time by the Trustees
out of any funds legally available for the purpose, such
dividends or distributions as may be declared from time to time
by the Trustees. 1In the event of the termination of the Trust
pursuant to Section 7.1 or otherwise, or upon the distribution of
its assets, the assets of the Trust available for payment and
distribution to Shareholders shall be distributed ratably among
the holders of Shares at the time outstanding in accordance with
Section 7.2. All 3hares shall have equal non-cumulative voting
rights at the rate of one vote per Share, and equal dividend,
distribution, liquidation and other rights, and shall have no
preference, conversion, exchange, sinking fund or redemption
rights. Absent a contrary written agreement of the Trust
aunthorized by the Trustees, and netwithstanding any other
determination by the Trustees with respect to any class or series
of Preferred Shares, no holder of Shares or Preferred Shares
shall be entitled as a matter of right to subscribe for or
purchase any part of any new or additional issue of Shares of any
class whatsoever of the Trust, or of securities convertible into
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any shares of any class whatscever of the Trust, whether now or
hereafter authorized and whether issued for cash or other
consideration or by way of dividend.

5.2 Certificates. Ownership of Shares shall be evidenced
by certificates. Every Shareholder shall be entitled to receive
a certificate, in such form as the Trustees shall from time to
time approve, specifying the number of Shares of the applicable
class held by such Shareholder. Subject to Sections 5.6 and
5.14(c) hereof, such certificates shall be treated as negotiable
and title thereto and to the Shares represented thereby shall be
transferred by delivery thereof to the same extent in all
respects as a stock certificate, and the Shares represented
thereby, of a Maryland business corporation. Unless otherwise
determined by the Trustees, such certificates shall be signed by
the Chairman, if any, and the President and shall be
countersigned by a transfer agent, and registered by a registrar
if any, and such signatures may be facsimile signatures in
accordance with Section 3.2(d) hereof. There shall be filed with
each transfer agent a copy of the form of certificate so
approved by the Trustees, certified by the Chairman, President,
or Secretary, and such form shall continue to be used unless and
until the Trustees approve some other form,

In furtherance of the provisions of Sections 5.1 and 5.14(c)
hereof, each Certificate evidencing Shares shall contain a legend
imprinted thereon to substantially the following effect or such
other legend as the Trustees may from time to time adopt:

REFERENCE IS5 MADE TO THE DECLARATION OF TRUST OF THE TRUST
FOR A STATEMENT OF ALL THE DESIGNATIONS, PREFERENCES,
LIMITATIONS, AND RELATIVE RIGHTS OF EACH CLASS OR SERIES OF
SHARES THAT THE TRUST IS AUTHORIZED TO ISSUE, THE VARIATIONS
IN THE RELATIVE RIGHTS AND PREFERENCES OF ANY PREFERRED OR
SPECIAL CLASS OF SHARES IN SERIES, TO THE EXTENT THEY HAVE
BEEN FIXED AND DETERMINED, AND THE AUTHORITY OF THE TRUSTEES
TO FIX AND DETERMINE THE RELATIVE RIGHTS AND PREFERENCES OF
SUBSEQUENT SERIES. ANY SUCH STATEMENT SHALL BE FURNISHED
WITHOUT CHARGE ON REQUEST TO THE TRUST AT ITS PRINCIPAL
PLACE OF BUSINESS OR REGISTERED OFFICE.

IF NECESSARY TO EFFECT COMPLIANCE BY THE TRUST WITH
REQUIREMENTS OF THE INTERNAL REVENUE CODE RELATING.TO REAL
ESTATE INVESTMENT TRUSTS, THE PURPORTED TRANSFER OF THE
SHARES REPRESENTED BY THIS CERTIFICATE MAY BE PROHIBITED
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AND/OR INVALIDATED UPON THE TERMS AND CONDITIONS SET FORTH
IN THE DECLARATION OF TRUST. THY TRUST WILL FURNISH A COPY
OF SUCH TERMS AND CONDITIONS TO THE REGISTERED HOLDER OF
THIS CERTIFICATE UPON REQUEST AND WITHOUT CHARGE.

5.3 [Eractional Shares. In connection with any issuance of
Shares, the Trustees may issue fractional Shares or may adopt
provisions for the issuance of scrip including, without
limitation, the time within which any such scrip must be
surrendered for exchange into full Shares and the rights, if any,
of holders of scrip upon the expiration of the time so fixed, the
rights, if any, to receive proportiocnal distributions, and the
rights, if any, to redeem scrip for cash, or the Trustees may in
their discretion, or if they see fit at the option of, each
holder, provide in lieu of scrip for the adjustment of the
fractions in cash. The provisions of Sectien 5.2 hereof relative
to certificates for Shares shall apply so far as applicable to
such scrip, except that such scrip may in the discretion of the
Trustees be signed by a transfer agent alone.

5.4 Legal Ownership of Trust Estate. The legal ownership
of the Trust Estate and the right to conduct the business of the
Trust are vesced exclusively in the Trustees {subject to Section
3.2(s)), and the Shareholders shall have ne interest therein
{other than beneficial interest in the Trust conferred by their
Shares issued hereunder) and they shall have no right to compel
any partition, division, dividend or distribution of the Trust or
any of the Trust Estate.

5.5 Shares Deemed Personal Property. The Shares shall be
personal property and shall confer upon the holders thereof only
the interest and rights specifically set forth or provided for in
this Declaration. The death, insolvency or incapacity of a
Shareholder shall not dissolve or terminate the Trust or affect
its continuity nor give his legal representative any rights
whatscever, whether against or in respect of other Shareholders,
the Trustees or the Trust Estate or otherwise, except the sole
right to demand and, subject to the provisions of this
Declaration, the Bylaws and any requirements of law, to receive a
new certificate for Shares registered in the name of such legal
representative, in exchange for the certificate held by such
Shareholder.

5.6 i r ili .
Records shall be kept by or on behalf of and under the direction
of the Trustees, which shall contain the names and addresses of
the Shareholders, the number of Shares held by them respectively,
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and the numbers of the certificates representing the Shares, and
in which there shall be recorded alj transfers of Shares. The
Trust, the Trustees and the officers, employees and agents of the
Trust shall be entitled to deem the Persons in whose names
certificates are registered on the records of the Trust to be the
absolute owners of the Shares fepresented thereby for all
PUrposes of the Trust; but nothing herein shall be deemed to
preclude the Trustees or officers, employees or agents of the
Trust from inquiring as to the actual ownership of Shares. Unti)
a transfer jg duly effected on the records of the Trust, the
Trustees shall not be affected by any notice of such transfer,
either actual or constructive.

Shares shall be transferable on the records of the Trust
only by the record holder thereof Or by his agent thereunto duly
authorized in writing upon delivery to the Trustees or a transfer
agent of the certificate or certificates therefor, properly
endorsed or accompanied by duly executed instruments of transfer
and accompanied by all necessary documEntary stamps together with
such evidence of the genuineness of each gych endorsement,
execution or authorization and of Other matters as may reasonably
be required by the Trustees or such trapgfer agent. Upon such
delivery, the transfer shall be recorded in the records of the
Trust and a new certificate for the Shares so transferred shall
be issued to the transferee and in case of a transfer of only a
part of the shares represented by any certificate, a new
certificate for the balance shall pe issued to the transferor,.
Any Person becoming entitled to any Shares in consequence of the
death of a Shareholder or otherwise by operation of law shall be
recorded as the holder of such Shares and shall receive a new
certificate therefor but only upon delivery to the Trustees or a
transfer agent of instruments and other evidence required by the
Trustees or the transfer agent to demonstrate such entitlement,
the existing certificate for such Shares and such releases from
applicable governmental authorities as may be required by the
Trustees or transfer agent. In case of the loss, mutilation or
destruction of any certificate for shares, the Trustees may issue
Or cause to be jssued a replacement certificate on such terms ang
subject to such pyles and regulations as the Trustees may from
time to time prescribe., Nothing in thjg Declaration shall impoge
upon the Trustees or a transfer agent a duty, or limit their
rights, to inquire into adverse claimg,

5.7 {vi i j i Jers. Subject to
Section 5.1, the Trustees may from time to time declare and pay
to Shareholders such dividends or distribytions in cash, property
Or assets of the Trust or Securities issued by the Trust, out of
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Surrent or accumulated income, capital, capital gains, principal,
interest, surplus, proceeds from the ir srease or financing or
refinancing of Trust obligations, or from the sale of portions of
the YTrust Estate or from any other source as the Trustees in
their discretion shall determine. Shareholders shall have no
right to any dividend or distribution unless and until declared
by the Trustees. The Trustees shall furniuh the Shareholders
Wwith a statement in writing advising as to the source of the
funds so distributed not later than ninety {90) days after the
close of the fiscal vear in which the distribution was made.

5.8 i i
Begistrar. The Trustees shall have power to employ one or more
transfer agents, dividend disbursing agents and registrars
{including the Advisor or its Affiliates) and to authorize them
on behalf of the Trust to keep records to hold and to disburse
any dividends or distributions and to have and perform, in
respect of all original issues and transfers of Shares, dividends
and distributions and reports and communications to Shareholders,
the powers and duties usually had and performed by transfer
agents, dividend disbursing agents and registrars of a Maryland
business corporation.

5.9 ghareholderg' Meetings. ‘here shall be an annual
meeting of the Shareholders, at such time and place as shall be
determined by or in the manner Prescribed in the Bylaws, at which
the Trustees shall be elected and any other proper business may
be conducted. The Annual Meeting of Shareholders shall be heid
no fewer than 30 days after delivery to the Shareholders of the
Annual Report and within six (6) months after the end of each
fiscal year, commencing with the fiscal year ending December 31,
1995, sSpecial meetings of Shareholders may only be called by a
majority of the Trustees. If there shall be no Trustees, the
officers of the Trust shall promptly call a special meeting of
the Shareholders entitled to vote for the eiection of successor
Trusteesg.

No business shall be transacted by the Shareholders at a
Special meeting other than business that fs either {i) specified
in the notice of reeting (or any supplement thereto) given by or
at the direction of the Trustees (or any duly authorized
committee therecf) or (ii) otherwise properly brought before the
Shareholders by or at the direction of the Trustees.

The holders of Shares entitled to vote at the meeting
representing a majority of the total number of votes authorized
to be cast by Shares then outstanding and entitled to vote on any

: i s e e . .
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question present in person or by proxy shall constitute a quorum
at any such meeting for action on such question. Any meeting may
be adjourned from time to time by a majority of the votes
Properly cast upon the question, without regard to class, whether
Or not a quorum is present, and, except as otherwise provided in
the Bylaws, the meeting may be reconvened without further notice,
At any reconvened session of the meeting at which there shall be
a quorum, any business may be transacted at the meeting as
originally notjced.

Except as otherwise clearly indicated in this Declaration or
the Bylaws, whenever any action is to be taken by the
Shareholders, it shall be authorized by the affirmative vote of
the holders of Shares representing a majority of the total number
of votes Authorized to be cast by shares then outstanding and
entitled to vote thereon. At all electione of Trustees, voting
by Shareholders shall be conducted under the non-cumulative
method and the election of Trustees shall be by the affirmative
vote of the holders of Shares representing a majority of the
total number of votes authorized to be cast by shares then
outstanding and entitled to vote thereon.

Whenever shareholders are required or permitted to take any
action by a vote at a meeting of Shareholders, at any time any of
the outstanding Shares are held by a Person other than HRP, such
action shall not be taken except by such a vote at such a meeting
of Shareholders and the Shareholders shall have no power or right
to take any action by executing written consents in lieu thereof.

5.10 proxjes. Whenever the vote or consent of a
Shareholder entitled to vote is required or permitted under this
Declaration, such vote or consent may be given either directly by
such Shareholder or by a proxy in the form prescribed in, and
subject to the provisions of, the Bylaws. The Trustees may
solicit such proxies from the Shareholders or any of them
entitled to vote in any matter requiring or permitting the
Shareholders' yote or consent.

5-11 Reports to Shareholders. Not later than ninety (90}
days after the close cf each fiscal year of the Trust following
the end of figcal year i995, the Trustees shall mail or deliver a
Feport of the business and operations of the Trust during such
fiscal year tq the Shareholders, which report shall constitute
the accounting of the Trustees for such fiscal year. Subject to
Section 8-401 of the annotated Code of Maryland, the report {the
"Annual Report") shall be in such form and have such content as
the Trustees deem proper. The Annual Report shall include a

o
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balance sheet, an income statement and a surplus statement, each
Prepared in accordance with generally accepted accounting
principles. Such financial statements shall be certified by an
independent public accountant based on a full examination of the
books and records of the Trust conducted in accordance with
generally accepted auditing procedure. Manually signed copies of
the Annual Report and of the auditor's certificate will be filed
with the Maryland Department of Assessments and Taxation. A
manually signed copy of the accountant's report shall be filed
with the Trustees.

5.12 Fixing Record Pate. The Bylaws may provide for fixing
°r, in the absence of such pProvision, the Trustees may fix, in
advance, a date as the record date for determining the
Shareholders entitled to notice of Oor to vote at any meeting of
Shareholders or to express consent to any proposal without a
meeting or for the purpose of determining Shareholders entitled
to receive payment of any dividend or distribution (whether
before or after termination of the Trust) or any Annual Report or
other communication from the Trustees, or for any other purpose.
The record date so fixed shall be not less than ten (10) days nor
more than sixty (60) days prior to the date of the meeting or
event for the purposes of which it is fixed.

5.13 Notice to Shareholders. Any notice of meeting or
other notice, communication or report to any Shareholder shall be
deemed duly delivered to such Shareholder when such notice,
communication or report is deposited, with postage thereon
Prepaid, in the United States mail, addressed to such Sharehclder
at his address as it appears on the records of the Trust or is
delivered in person to such Shareholder.

5.14 Shareholders’ Disclosure; Restrictions on Share

¢ Limi i i - At such time as any Person
other than YRP shall hold any Shares of Beneficial Interest and
thereafter:

(a) Every Shareholder shall upon demand disclose to the
Trustees in writing such information with respect to direct and
indirect ownership of any Shares as the Trustees deem necessary
Or appropriate, in their discretion, to comply with the REIT
Provisions of the Internal Revenue Code, or to comply with the
requirements of any taxing authority or governmental agency.

{b) Whenever in good faith the Trustees deem it reasonably
necessary to protect the status of the Trust as a REIT under the
Internal Revenue Code, they may require a statement cor affidavit
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from each Shareholder or proposed transferee of Shares setting
forth the number of Shares already owned, directly or indirectly,
by such Shareholder or proposed transferee and any related Person
specified in the form prescribed by the Trustees for that
purpose. If, in the opinion of the Trustees, which shall be
binding upon any Shareholder and any proposed transferee of
Shares, but subject to subsection (i) of this Section 5.14, any
Proposed transfer of Shares would jecpardize the status of the
Trust as a REIT under the Internal Revenue Code, the Trustees
shall have the right, but not the duty, to refuse to permit such
transfer,

(¢} As a condition to the transfer (including, without
limitation, any sale, transfer, gift, assignment, devise or other
disposition of Shares, whether voluntary or involuntary, whether
beneficially or of record, and whether effected constructively,
by operation of law or ctherwise) and/or registration of transfer
of any Shares ("Excess Shares") which could in the opinion of the
Trustees result in

(i) direct or indirect ownership (as hereafter defined) of
Shares representing more than 9.8% in number, value or
voting power of the total Shares outstanding becoming
concentrated in the hands of one owner other than an
Excepted Person (as such term is defined hereafter},

(i1) the outstanding Shares of the Trust being owned by
fewer than cne hundred (100) persons gr

(iii} the Trust being "closely held" within the meaning of
Section 856(h) of the Internal Revenue Code,

such potential owner (a "Proposed Transferee") shall file with
the Trust the statement or affidavit described in subsection (b)
of this Section 5.14 no later than the fifteenth (15th) day prior
to any proposed transfer, registration of transfer or transaction
which, if consummated, would have any of the resuylts set forth
above; provided, however, that the Trustees may waive such
requirement of prier notice upon determination that such waiver
is in the best interests of the Trust. Subject to the subsection
(i} of this Section 5.14, the Trustees shall have the power and
right (i) to refuse to transfer or issue Excess Shares or share
Certificates to any Proposed Transferee whose acquisition of such
Excess Shares would, in the opinion of the Trustees, result in
the direct or indirect beneficial ownership of any Excess Shares
by a Person other than an Excepted Person and (ii) to treat such
Excess Shares as having been transferred not to the Proposed

R Y
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Transferee but rather to a trustee, vwho shall be designated by
the Trustees but unaffiliated with either the Trust or the
Proposed Transferee, for tha benefit of o'te or more organizations
described in Sections 170(b) (1} {a) and 173{c} of the Internal
Revenue Code (each such organizaticn being referred to herein as
a "Charitable Beneficiary®) that have been designated by the
Trustees. Any such trust shall be deemed 10 have been
established by the Shareholder for the benefit of the Charitable
Beneficiary on the day prior to the date of the purported
transfer to the Proposed Transferee, which purported tra.sfer
shall be void ab ipitio and the Proposed Transferee shall be
deemed never to have acquired any interest in or with resp. "t to
the Excess Shares purportedly transferred.

rescinded as void ab_ipnjtio with respect to the Proposed
Transferee. Any dividends or other distributions so repaid,
disgorged or rescinded shall then be paid over to the trustee and
held in trust for the Charitable Beneficiary. Any vote cast by
the Proposed Transferee prior to the Trust discovering that such
Excess Shares had been transferred to the trustee shall be

All Exce>s Shares shall be deemed to be offered by the
trustee for sale to the Trust or a Person or Persons designated
by the Trust for a period of ninety (20) days following the
receipt by the Trust of notice of the event that has c:. :~d the
Excess Shares to be transferred into trust as set forth ..ove at
a price equal to the desser of (i) the price twat was paid for
the Excess Shares by the Proposed Transferee ung (ii) the market
price of the Excess Shares on the date that the Trust or its
designee accepts the trustee's offer to sell,

At the direction of the Trust, the trustee of any such trust
shall sell any Excess Shares held by the trust tg a Person whose
ownership of such shares will not, in the judgment of the
Trustees, Jeopardize the Trust's status as a REIT (a "Permitted
Transferee™). 1If such a transfer is made, the interests of the
Charitable Beneficiary with respect to the Excess Shares shalil

T e e ey
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cease and the proceeds of the sale to the Permitted Transferee
shall be payable to the Proposed Transferee and to the Charitable
Beneficiary as follows: The Proposed’ Transforee shall be entitled
to receive the Jegger of (i) the price paid by the Proposed
Transferee for the Excess Shares or, if the Proposed Transferee
did not give valye for the Excess Shares, the market price of the
Excess Shares on the day of the event that resulted in the Excess
Shares being transferred into trust as set forth above, and (ii)
the price received by the trustee from the sale of the Excess
Shares. Any proceeds from the sale of Excess Shares in excess of
the amount payable to the Proposed Transferee as set forth above
shall be payable to the Charitable Beneficiary.

fhe following Persons are "Excepted Persons": (i) HRP, (ii)
HRPT Advisors, Inc., a Delaware corporation ("Advisors™), (iii)
Affiliates of HRp or Advisors, (iv) Persons to whom HRP's or
Advisor's share ownership is attributable or whose share
ownership ig attributable to HRP or Advisors and (v) other
Persons approved by the Trustees, at their option and in their
sole discretion; provided, however, that such approval shall not
be granted to any Person {and shall not extend to any Person
described in clause (iii) above) whose ownership of more than
9,8% (individually or by attribution) in number or value of the
total Shar~g outstanding would result, directly, indirectly or as
a result of attribution of ownership, in termination of the
status of the Trust as a REIT under the Internal Revenue Code.

If the foregoing provisions shall be determined to be void
or invalid by virtue of any legal decision, statute, rule or
regulation, then the Proposed Transferee of such Excess Shares
shall be deemed, at the opuion of the Trust, to have acted as
agent on behalf of the Trust in acquiring such Excess Shares and
to hold such Excess Shares on behalf wf the Trust.

(d}) Notwithstanding any other provision of thi+ Declaration
to the contrary, but subject to subsection {i) of this Section
5.14, any purported acquisition of shares of the Trust {(whether
such purported acquisition results from the direct or indirect
acquisition or ownership (as hereafter defined) of Shares) which
would result in the disqualification of the Trust as a REIT shall
be null and void. Any such shares may be treated by the Trustees

in the manner Prescribed for Excess Shares in subsection (c) of
this Section 5,14,

»

(e) Subject only to subsection {i) of this Section 5.14,
nothing containeg in this Section 5.14 or in any other provision
of this Declaratjop shall limit the authority of the Trustees to
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take such other action as they deem necessary or advisable to
protect the Trust and the interests of the Shareholders by
preserving the Trust's status as a REIT.

(f) If any provision of this Section 5.14 or any
application of any such provision is determined to be invalid by
any federal or state court having jurisdiction over the issues,
the validity of the remaining provision shall not be affected and
other applications of such provision shall be affected only to
the extent hecessary to comply with the determination of such
court. To the extent this Section 5.14 may be inconsistent with
any other provision of this Declaration, this Section 5.14 shall
be controlling.

(g} It shall be the policy of the Trustees to consult with
the appropriate officials of any stock exchange on which the
relevant Shares of the Trust are listed as far as reasonably
possible in advance of the final exercise {at any time when the
shares aré listed on such exchange) of any powers granted by
sections (b) or (¢} of this Section 5.14,

(h} For purposes of this Declaration, Shares not owned
directly shall be deemed to be owned indirectly by a Person if
that Person or a group including that Person would be the
beneficial owner of such shares, as defined as of May 1, 1995, in
Rule 13d-3 under the Securities Exchange Act of 1934 and/or would
be considered to own such shares by reason of the attribution
rules of Section 544 or Section B56(h) of the Internal Revenue
Code,

(i) Nothing in this Section 5.14 shall preclude the
settlement of any transaction entered into through the facilities
of the New York Stock Exchange.

5.15% i Voti vi j
Comhipations. and Control Shares. The Trust elects not to be
governed by the provisions of Subtitles 6 and 7 of Title 3 of the

Corporations and Associations Article of the Annctated Code of
Maryland.
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ARTICLE VI

LIABILITY OF TRUSTEES, SHAREHOLDERS, OFFICERS,
EMPLOYEES AND AGENTS, AND OTHER MATTERS

6.1 hmwmmmm.

Trustees and the officers, employees and agents {including the
Advisor) of the Trust, in incurring any debts, liabilities or
obligations or in taking or omitting any other actions for or in
connection with the Trust, are, and shall be deemed to be, acting
as trustees, officers, employees or agents of the Trust and not
in their own individual capacities. Except as otherwise provided
in Sections 6.3 hereof with respect to liability of Trustees or
officers, agents or employees of the Trust to the Trust or to
Shareholders, no Shareholder, Trustee or officer, employee or
agent (including the Advisor) of the Trust shall be liable for
any debt, claim, demand, judgment decree, liability or obligation
of any kind (in tort, contract or otherwise) of, against or with
respect to the Trust or arising out of any action taken or
omitted for or on behalf of the Trust, and the Trust shall be
solely liable therefor and resort shall be had solely to the
Trust Estate for the payment or performance thereof, and no
Shareholder, Trustee or officer, employee or agent (including the
Adviscor} of the Trust shall be subject to any personal liability
whatsoever, in tort, contract or otherwise, to any other Perscn
or Persons in connection with the Trust Estate or the affairs of
the Trust (or any actions taken or omitted for or on behalf of
the Trust), and all such other Persons shall look solely to the
Trust Estate for satisfaction of claims of any nature arising in
connection with the Trust Estate or the affairs of the Trust (or
any action taken or omitted for or on behalf of the Trust).

The

6.2 1 nts. Any
written instrument creating an obligation of the Trust shall, to
the extent practicable, include a reference to this Declaration
and provide that neither the Shareholders nor the Trustees nor
any officers, employees or agents {including the Advisor) of the
Trust shall be liable thereunder and that all Persons shall look
solely to the Trust Estate for the payment of any claim
thereunder or for the performance thereof; however, the omission
of such provision from any such instrument shall not render the
Shareholders, any Trustee, or any officer, employee or agent
{including the Advisor) of the Trust liable nor shall the
Shareholders, any Trustee or any officer, employee or agent
{including the Advisor) of the Trust be liable to any one for
such omission.
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6.3 Limitation of lLiabjlityv of Trustees, Officers,
ﬁmnlmnnd_mms__m_:}rim&umahmmmm
and Onissions. To the ful.est extent permitted by Maryland
statutory and decisional lew, as amended or interpreted, no
Trustee, officer, employee or agent of the Trust (a) shall be
personally liable to the Trust or its Shareholders and (b) shall
have any greater duties than those established by this
Declaration of Trust or, in cases as to which such duties are not
so established, than those to which the directors, officers,
employees and agents of a Maryland business corporation are
subject from time to time. No amendment of this Declaration or
repeal of any of its provisions shall limit or eliminate the
limitation on liability provided to Trustees, officers, employees
and agents of the Trust hereunder with respect to any act or
omission occurring prior to such amendment or repeal.

6.4 Indemnificatiop and Reimbursement of Trustees,
ﬂﬁwmuﬂmaMnmmMimmme-

{a) The Trust shall indemnify (i) its Trustees and
officers, whether serving the Trust or at its request any
other entity, to the full extent required or permitted by
the General Laws of the State of Maryland now or hereafter
in force, including the advance of expenses under the
procedures and to the full extent permitted by law and (ii)
other employees and agents to such extent as shall be
authorized by the Trustees of the Trust or the Bylaws and be
permitted by law. Tha foregoing rights of indemnification
shall not be exclusive of any other rights to which those
seeking indemnification may be entitled. The Trustees may
take such action as is necessary to carry out these
indemnification provisions and is expressly empowered to
adopt, approve and amend from time to time such Bylaws,
resolutions or contracts implementing such provisions or
such further indemnification arrangements as may be
permitted by law. No amendment of this Declaration of Trust
or repeal of any of its provisions shall limit or eliminate
the right to indemnification provided hereunder with respect
to acts or omissions occurring prior to such amendment or
repeal.

(b} Notwithstanding anything herein to the contrary,
and to the fullest extent permitted by Maryland statutory or
decisional law, as amended or interpreted, no Trustee or
officer of the Trust shall be personally liable to the Trust
or its shareholders for money damages. No amendment of this
Declaration or repeal of any of its provisions shall limit

haers Rnce TSP R b amem e
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or eliminate the limitation on liability provided to
Trustees and officers hereunder with respect to any act or
omission occurring prior to such amendment or repeal.

6.5 Indemnification and Reimbursement of Shareholders. Any
Shareholder made a party to any action, suit or proceeding or
against him a claim or liabilities asserted by reason of the fact
that he, his testate or intestate was or is a Shareholder shall
be indemnified and held harmless by the Trust against judgments,
fines, amounts paid on account thereof (whether in settlement or
otherwise) and reasonable expenses, including attorneys' fees,
actually and reasonably incurred by him in connection with the
defense of such action, suit, proceeding, claim or alleged
liability or in connection with any appeal therein, whether or
not the same proceeds to judgment or is settled or otherwise
brought to a conclusion: provided, however, that such Shareholder
gives prompt notice thereof, executes such documents and takes
such action as will permit the Trust to conduct the defense or
settlement thereof and cooperates therein. 1In the event that the
assets of the Trust Estate are insufficient to satisfy the
Trust's jindemnity obligations hereunder, each Shareholder shall
be entitled to such indemnification pro rata from the Trust
Estate.

6.6 Right of Trustees. Officers, Employees and Agents to

Any Trustee or officer, employee or agent of the Trust may
acquire, own, hold and dispose of Shares in the Trust, for his
individual account, and may exercise all rights of a Shareholder
to the same extent and in the same manner as if he were not a
Trustee or officer, employee or agent of the Trust. Any Trustee
or officer, employee or agent of the Trust may, in his personal
capacity or in the capacity of trustee, officer, director,
stockholder, partner, member, advisor or employee of any Person
or otherwise, have business interests and engage in business
activities similar to or in addition to those relating to the
Trust, which interests and activities may be similar to and
competitive with those of the Trust and may include the
acquisition, syndication, holding, management, development,
operation or dispesition, for his own account, or for the account
of such Person or others, of interests in Mortgages, interests in
Real Property, or interests in Persons engaged in the real estate
business. Each Trustee, officer, emplcyee and agent of the Trust
shall be free of any obligation to present to the Trust any
investment opportunity which comes to him in any capacity other
than solely as Trustee, officer, employee or agent of the Trust
even if such opportunity is of a character which, if presented to




-32-

the Trust, could be taken by the Trust. Subject to the
provisions of Section 6.8, any Trustee or officer, employee or
agent of the Trust may be interested as trustee, officer,
director, stockholder, partner, member, advisor or employee of,
or otherwise have a direct or indirect interest in, any Person
who may be engaged to render advice or services to the Trust, and
may receive compensation from such Person as well as compensation
as Trustee, officer, employee or agent or otherwise hereunder.
None of these activities shall be deemed to conflict with his
duties and powers as Trustee or officer, employee or agent of the
Trust,

6.7 JIlransagtij W !

. Except as otherwise provided by this
Declaration, and in the absence of fraud, a contract, act or
other transaction between the Trust and any other Person in which
the Trust is interested, shall be valid, and no Trustee or
officer, employee or agent of the Trust shall have any liability
as a result of entering into any such contract, act or
transaction, even though (a) one or more of the Trustees or
officers, employees or agents of the Trust are directly or
indirectly interested in or connected with or are trustees,
partners, directors, employees, officers or agents of such other
Person, or (b) one or more of the Trustees or officers, employees
or agents of the Trust individually or jointly with others, is a
party or are parties to, or are directly or indirectly interested
in or connected with, such contract, act or transaction; provided
that in each such case (i) such interest or connection is
disclosed or known to the Trustees and thereafter the Trustees
authorize or ratify such contract, act or other transaction by
affirmative vote of a majority of the Trustees who are not so
interested or (ii) such interest or connection is disclosed or
known to the Shareholders, and thereafter such contract, act or
transaction is approved by Shareholders holding a majority of the
Shares then outstanding and entitled to vote therecn,

Notwithstanding any other provision of this Declaration, the
Trust may engage in a transaction with (a) any Trustee, officer,
employee or agent of the Trust (acting in his individual
capacity), (b} any director, trustee, partner, officer, employee
or agent (acting in his individual capacity) of the Advisor or
any other investment advisor of the Trust, {c) the Advisor or any
other investment advisor of the Trust or (d} an Affiliate of any
of the foregoing, provided that such transaction has, after
disclosure of such affiliation, been approved or ratified by the
affirmative vote of a majority of the Trustees not having any
interest in such transaction and not Affiliates of any party to
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the transaction after a determination by them that such
transaction is fair and reascnable to the Trust and the
Shareholders,

This Section 6.7 ghall not prevent any sale of Shares issued
by the Trust for the public offering thereof in accordance with a
registration statement filed with the Securities and Exchange
Commission under the Securities Act of 1933. The Trustees are
not restricted by this Section 6.7 from forming a corporation,
partnership, trust or other business association owned by any
Trustee, cfficer, employee or agent or by their nominees for the
purpose of holding title to preoperty of the Trust or managing
property of the Trust, provided that the Trustees make a
determination that the creation of such entity for such purpose
is in the best interest of the Trust.

6.8 G i e
aAgents. Any act of the Trustees or of the officers, employees or
agents of the Trust purporting to be done in their capacity as
such, shall, as to any Persons dealing with such Trustees,
officers, employees or agents, be conclusively deemed to be
within the purposes of this Trust and within the powers of such
Trustees or officers, employees or agents. No Person dealing
with the Trustees or any of them or with the officers, employees
or agents of the Trust shall be bound to see to the applicaticn
of any funds or Property passing into their hands or control.
The receipt of the Trustees or any of them, or of authorized
officers, employees or agents of the Trust, for moneys or other
consideration, shall be binding upon the Trust.

6.9 Reljance. The Trustees and the officers, employees and
agents of the Trust may consult with counsel (which may be a firm
in which one or more of the Trustees or the officers, employees
or agents of the Trust is or are members) and the advice or
opinien of such counsel shall be full and complete personal
protection to all the Trustees and the officers, employees and
agents of the Trust inp respect of any action taken or suffered by
them in good faith and in reliance on or in accordance with such
advice or opinion. 1In discharging their duties, Trustees or
officers, employees or agents of the Trust, when acting in goocd
faith, may rely upon financial st~tements of the Trust
represented to them to fairly present the financial position or
results of operations of the Trust by the chief financial officer
of the Trust or the officer of the Trust having charge of its
books of account, or stated in a written report by an independent
certified public accountant fairly to present the financial
position or results of operations of the Trust. The Trustees and
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the officers, employees and agents of the Trust may rely, and
shall be perscnally protected in acting, upon any instrument or
other document believed by them to be genuine.

ARTICLE VIL
DURATION, AMENDMENT AND TERMINATION OF TRUST

7.1 Duration of Trust. The duration of the Trust shall be
perpetual; provided, however, the Trust may be terminated at any
time by the affirmative vote at a meeting of Shareholders of the
holders of Shares representing two-thirds of the total number of
Shares then outstanding and entitled to vote thereon.

7.2 Termination of Trust.
(a) Upon the termination of the Trust:

(i) the Trust shall carryv on no business except for
the purpose of windiag up its affairs:

(ii) the Trustees shall proceed to wind up the
affairs of the Trust and all the powers of the
Trustees under this Declaration shall continue
until the affairs of the Trust shall have been
wound up, including the power to fulfill or
discharge the contracts of the Trust, collect
its assets, sell, convey, assign, exchange,
transfer or otherwise dispose of all or any part
of the remaining Trust Estate to one or more
Persons at public or private sale (for
consideration which may consist in whole or in
part of cash, Securities or other property of
any kind), discharge or pay its liabilities, and
do all other acts appropriate to liquidate its
business; and

(iii) after paying or adequately providing for the
payment of all liabilities, and upon receipt of
such releases, indemnities and refunding
agreements, as they deem necessary for their
protection, the Trustees may distribute the
remaining Trust Estate (in cash or in kind or
partly each) among the Shareholders according to
their respective rights.

i [ S| R e J—
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(b) After termination of the Trust and distribution of
the Trust Estate to the Shareholders as herein provided, the
Trustees shall execute and lodge among the records of the
Trust an instrument in writing setting forth the fact of
such termination and such distribution, a copy of which
instrument shall be filed with the Maryland Department of
Assessments and Taxation, and the Trustees shall thereupon
be discharged from all further liabilities and duties
hereunder and the rights and interests of all Shareholders
shall thereupon cease.

7.3 pAmendment Proceduzre. This Declaration may be amended
(except that the provisions governing the personal liability of
the Shareholders, Trustees and of the cfficers, employees and
agents of the Trust and the prohibition of assessments upon
Shareholders may not be amended in any respect that could
increase the perscnal liability of such Shareholders, Trustees or
officers, employees and agents of the Trust) at a meeting of
Shareholders by holders of Shares representing a majority (or,
with respect to amendments of Article IV, the second paragraph of
Section 5,1, Section 7.1 or this Section 7.3, and amendments
inconsistent with Sections 2.1 and 5.14, at least two-thirds
(2/3)}) of the total number of votes authorized to be cast in
respect of Shares then outstanding and entitled to vote thereon.
The approval of a two~thirds (2/3) majority of the Trustees shall
alsc be required for any such amendment. A two-thirds (2/3)
majority of the Trustees may, after fifteen (15) days written
notice to the Shareholders, also amend this Declaration without
the vote or consent of Shareholders if in goed faith they deem it
necessary to conform this Declaration to the requirements of the
REIT Provisions of the Internal Revenue Code, but the Trustees
shall not be liable for failing to do so. Actions by the
Trustees pursuant to Section 5.1 or pursuant to Section 8.6(a)
that result in an amendment to this Declaration shall be effected
without vote or consent of Shareholders,

7.4 pAmendments Effective. Any amendment pursuant to any
Section of this Declaration shall not become effective until it
is duly filed with the Maryland Department of Assessments and
Taxation,

7.5 Transfer to Successor. The Trustees, with the
affirmative vote, at a meeting approving a plan for this purpcse,
of the holders of Shares representing two-thirds {2/3) of all
votes cast at a meeting at which 2 quorum is present, may (a)
cause the organization of a limited partnership, partnership,
corporation, association, trust or other organization to take
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over the Trust Estate and carry on the affairs of the Trust, (b)
merge the Trust into, or sell, convey and transfer the Trust
Estate to, any such limited partnership, partnership,
corporation, association, trust or organization in exchange for
Securities thereof, or beneficial'interests'therein, and the
assumption by such transferee of the liabilities of the Trust and
(¢) thereupon terminate this Declaration and deliver such shares,
. Securities or beneficial interests among the Shareholders in
accordance with such plan,

ARTICLE VIII
MISCELLANEOUS

8.1 Applicable Law. This Declaration is executed and
acknowledged by the Trustees with reference to the statutes and
laws of the State of Maryland, and the rights of all parties and
- the construction and effect of every provision hereof shall be
subject to and construed according to the statutes and laws of
such State. '

8.2 Index and Headings for Reference Only. The index and
headings preceding the text, articles and sections hereof have
been inserted for convenience and reference only and shall not be
construed to affect the meaning, construction or effect of this
Declaration.

_ 8.3 successors in Interest. This Declaration and the
‘*Bylaws shall be binding upon and inure to the benefit of the
undersigned Trustees and their successors, assigns, heirs,
distributees and legal representatives, and every Shareholder and

- _his successors, assigns, heirs, distributees and legal

.representatives, ‘

8.4 Inspection of Records. Trust records shall be
available for inspection by Shareholders at the same time and in
the same manner and to the extent that comparable records of a
Maryland business corporation would be available for inspection
by shareholders under the laws of the State of Maryland. Except
as specifically provided for in this Declaration or in Title 8 of
the Annotated Code of Maryland, Shareholders shall have no
greater right than shareholders of a Maryland business .
corporation to require financial or other information from the
Trust, Trustees or officers of the Trust. Any Federal or state
securities administrator or the Maryland Department of
Assessments and Taxation shall have the right, at reasonable




-37-

times during business hours and for proper purposes, to inspect
the books and records of the Trust.

8.5 Counterparts. This Declaration may be simultanecusly
executed in several counterparts, each of which when so executed
shall be deemed to be an original, and such counterparts together
shall constitute one and the same instrument, which shall be
sufficiently evidenced by any such original counterpart.

(a) The provisions of this Declaration are severable,
and if the Trustees shall determine, with the advice of
counsel, that any cne or more of such provisions (the
"Conflicting Provisions"} are in conflict with the REIT
Provisions of the Internal Revenue Cecde, the Conflicting
Provisions shall be deemed never to have constituted a part
of the Declaration: provided, however, that such
determination by the Trustees shall not affect or impair any
of the remaining provisions of this Declaration or render
invalid or improper any action taken or omitted (including
but not limited to the election of Trustees) prior to such
determination. An amendment in recordable form signed by a
majority of the Trustees setting forth any such
determination and reciting that it was duly adopted by the
Trustees, or a copy of this Declaration, with the
Conflicting Provisions removed pursuant to such a
determination, in recordable form, signed by a majority of
the Trustees, shall be conclusive evidence of such
determination when filed with the Maryland Department of
Assessments and Taxation. The Trustees shall not be liable
for failure to make any determination under this Section
8.6(a). Nothing in this Section 8.6(a} shall in any way
limit or affect the right of the Trustees to amend this
Declaration as provided in Section 7.3.

{b) If any provision of this Declaration shall be held
invalid or unenforceable, such invalidity or
unenforceability shall attach only te such provision and
shall not in any manner affect or render invalid or
unenforceable any other provision of this Declaration, and
this Declaration shall be carried out as if any such invalid
or unenforceable provision were not contained herein.

8.7 Certifications. The following certifications shall be
final and conclusive as to any Persons dealing with the Trust:




Trustegs, incapacity, death oy otherwige, when made in
writing by o majority of the rematning Trustees:

{b) & certiftcation ag to the individuals holding
office as Trustess or officery ot &Ry particular time, when
made §n writing by the Secretery of the Truet:

{e] & certification that a eopy or thie Declaration or
Of the Bylews s 8 tryue and correct Oopy thereof as chen in
fozce, when mage in writing by the Secretary of the Trust,

td}  a certigicetion 43 to any actions by Trustess,
other than the above, when mado in writing by the SeCretary
of the Prust or by 2ny Trustee.

These amenduent, do not affect tne total number of Common
shares of baneficisl interest, $.01 par value ("Coswon Shares™),
authorized or 1g4ued by the Trust. The amendment and restatement
of the Declacation was authorized by the Board of Trustees of the
Trust acting by vaanimous Written congsent on August 10, 1993 ong
by at least two-thirds ot the stockholders of the Trust by msang
of unanimoyus wrirtten consent obtained an August 18, 1993,
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IN WITNESS WHEREQF, the undersigﬁed have c&used this

Declaration of Trust to be executed as of the day and year first
written above, :

B

Name: Bayry M. Portnoy
Address: Sufllivan & Worcester
Ose Post Office Square
Boston, MA 02109
ACKNOWLEDGEMENT
Commonwealth pf Massachusetts g—"‘? lf ¢« 1995
ss.

County of

There personally appeared the above-named Barry M. Portnoy
and acknowledged the foregoing instrument to be his free act and

deed. ‘ ] ’({//- .
Before me, / - ‘?ﬁ(;//
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Name: Gerard M. Martin
Address: MsP Partners Limited
Partnership

400 Centre Street
Newton, MA 02158

ACKNOWLEDGEMENT
Commonwealth of Massachusetts A“i'ﬁr'ﬂ 1Y, 1995
58.
County of m,c]‘-u 150X

There personally appeared the above-named Gerard M. Martin

and acknowledged the foregoing instrument to be his free act and
deed.

Before me, “In H&.}Q.J»-
tary Public
Y commission expires:

e | DA,
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