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PART I          Financial Information  
   
Item 1.  Financial Statements  
   

GOVERNMENT PROPERTIES INCOME TRUST  
CONDENSED CONSOLIDATED BALANCE SHEETS  

(amounts in thousands, except share data)  
(unaudited)  

   

   
See accompanying notes.  
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      June 30,  
   December 31,  

   
      2011  

   2010  
   

ASSETS  
             

Real estate properties:  
             

Land  
   $ 195,764 

   $ 143,774 
   

Buildings and improvements  
   984,033 

   833,719 
   

      1,179,797 
   977,493 

   
Accumulated depreciation  

   (143,335 )  (131,046 )  
      1,036,462 

   846,447 
   

Acquired real estate leases, net  
   80,075 

   60,097 
   

Cash and cash equivalents  
   1,081 

   2,437 
   

Restricted cash  
   1,593 

   1,548 
   

Rents receivable, net  
   21,200 

   19,200 
   

Deferred leasing costs, net  
   976 

   1,002 
   

Deferred financing costs, net  
   2,971 

   3,935 
   

Other assets, net  
   18,376 

   16,622 
   

Total assets  
   $ 1,162,734 

   $ 951,288 
   

                
LIABILITIES AND SHAREHOLDERS ’  EQUITY  

             
Revolving credit facility  

   $ 338,000 
   $ 118,000 

   
Mortgage notes payable  

   45,898 
   46,428 

   
Accounts payable and accrued expenses  

   17,885 
   14,436 

   
Due to affiliates  

   3,060 
   1,348 

   
Assumed real estate lease obligations, net  

   12,626 
   13,679 

   
      417,469 

   193,891 
   

                
Commitments and contingencies  

             
                
Shareholders’  equity:  

             
Common shares of beneficial interest, $.01 par value:  

             
50,000,000 shares authorized, 40,510,800 and 40,500,800 shares issued and outstanding, 

respectively  
   405 

   405 
   

Additional paid in capital  
   777,169 

   776,913 
   

Cumulative net income  
   62,522 

   41,336 
   

Cumulative other comprehensive income  
   44 

   2 
   

Cumulative common distributions  
   (94,875 )  (61,259 )  

Total shareholders’ equity  
   745,265 

   757,397 
   

                
Total liabilities and shareholders’ equity  

   $ 1,162,734 
   $ 951,288 
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GOVERNMENT PROPERTIES INCOME TRUST  
CONDENSED CONSOLIDATED STATEMENTS OF INCOME  

(amounts in thousands, except per share data)  
(unaudited)  

   

   
See accompanying notes.  
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      Three Months Ended June 30,  
   Six Months Ended June 30,  

   
      2011  

   2010  
   2011  

   2010  
   

Rental income  
   $ 41,923 

   $ 25,940 
   $ 80,999 

   $ 49,295 
   

                          
Expenses  

                       
Real estate taxes  

   4,637 
   2,764 

   9,094 
   5,332 

   
Utility expenses  

   3,540 
   1,733 

   7,047 
   3,410 

   
Other operating expenses  

   7,076 
   3,963 

   13,845 
   7,520 

   
Depreciation and amortization  

   9,097 
   5,401 

   17,483 
   10,281 

   
Acquisition related costs  

   1,009 
   1,011 

   1,838 
   1,855 

   
General and administrative  

   2,566 
   1,623 

   4,909 
   3,082 

   
Total expenses  

   27,925 
   16,495 

   54,216 
   31,480 

   
                          
Operating income  

   13,998 
   9,445 

   26,783 
   17,815 

   
                          
Interest and other income  

   20 
   16 

   35 
   68 

   
Interest expense (including net amortization of debt premiums and 

deferred financing fees of $418, $624, $836 and $1,156, 
respectively)  

   (3,076 )  (1,678 )  (5,613 )  (3,209 ) 
Equity in earnings (losses) of an investee  

   46 
   (23 )  83 

   (52 ) 
                          
Income before income tax expense  

   10,988 
   7,760 

   21,288 
   14,622 

   
                          
Income tax expense  

   (56 )  (25 )  (102 )  (36 ) 
Net income  

   $ 10,932 
   $ 7,735 

   $ 21,186 
   $ 14,586 

   
                          
Weighted average common shares outstanding  

   40,506 
   31,261 

   40,503 
   30,178 

   
                          
Net income per common share  

   $ 0.27 
   $ 0.25 

   $ 0.52 
   $ 0.48 
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GOVERNMENT PROPERTIES INCOME TRUST  
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS  

(amounts in thousands)  
(unaudited)  

   

   
See accompanying notes.  
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      Six Months Ended June 30,  
   

      2011  
   2010  

   
CASH FLOWS FROM OPERATING ACTIVITIES:  

             
Net income  

   $ 21,186 
   $ 14,586 

   
Adjustments to reconcile net income to cash provided by operating activities:  

             
Depreciation  

   12,353 
   8,637 

   
Net amortization of debt premium and deferred financing fees  

   836 
   1,156 

   
Amortization of acquired real estate leases  

   4,604 
   1,380 

   
Amortization of deferred leasing costs  

   236 
   216 

   
Share based compensation expense  

   256 
   217 

   
Equity in (earnings) losses of an investee  

   (83 )  52 
   

Change in assets and liabilities:  
             

(Increase) decrease in restricted cash  
   (45 )  (1,000 )  

(Increase) decrease in deferred leasing costs  
   (210 )  (47 )  

(Increase) decrease in rents receivable  
   (2,000 )  (1,316 )  

(Increase) decrease in due from affiliates  
   —

   (233 )  
(Increase) decrease in other assets  

   (1,194 )  8,490 
   

Increase (decrease) in accounts payable and accrued expenses  
   3,915 

   2,744 
   

Increase (decrease) in due to affiliates  
   1,712 

   226 
   

Cash provided by operating activities  
   41,566 

   35,108 
   

                
CASH FLOWS FROM INVESTING ACTIVITIES:  

             
Real estate acquisitions and improvements  

   (228,904 )  (149,817 )  
Investment in Affiliates Insurance Company  

   —
   (44 )  

Cash used in investing activities  
   (228,904 )  (149,861 )  

                
CASH FLOWS FROM FINANCING ACTIVITIES:  

             
Proceeds from issuance of common shares, net  

   —
   199,030 

   
Repayment of mortgage notes payable  

   (399 )  (242 )  
Borrowings on revolving credit facility  

   262,000 
   104,000 

   
Payments on revolving credit facility  

   (42,000 )  (166,375 )  
Financing fees  

   (3 )  (1,019 )  
Distributions to common shareholders  

   (33,616 )  (21,096 )  
Cash provided by financing activities  

   185,982 
   114,298 

   
                
Decrease in cash and cash equivalents  

   (1,356 )  (455 )  
Cash and cash equivalents at beginning of period  

   2,437 
   1,478 

   
Cash and cash equivalents at end of period  

   $ 1,081 
   $ 1,023 

   
                
SUPPLEMENTAL CASH FLOW INFORMATION:  

             
Interest paid  

   $ 4,161 
   $ 1,870 

   
Income taxes paid  

   51 
   79 

   
                
Non-cash investing activities  

             
Real estate acquisitions funded by the assumption of mortgage debt  

   $ —
   $ (35,196 )  

                
Non-cash financing activities  

             
Assumption of mortgage debt  

   $ —
   $ 35,196 
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GOVERNMENT PROPERTIES INCOME TRUST  
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS  

(dollars in thousands, except per share data)  
(unaudited)  

   
Note 1.   Basis of Presentation  
   

The accompanying condensed consolidated financial statements of Government Properties Income Trust and its subsidiaries, or GOV, 
the Company, we or us, have been prepared without audit.  Certain information and disclosures required by U.S. generally accepted accounting 
principles, or GAAP, for complete financial statements have been condensed or omitted.  We believe the disclosures made are adequate to 
make the information presented not misleading.  However, the accompanying condensed consolidated financial statements should be read in 
conjunction with the financial statements and notes contained in our Annual Report on Form 10-K for the year ended December 31, 2010, or 
our Annual Report.  In the opinion of our management, all adjustments, which include only normal recurring adjustments considered necessary 
for a fair presentation, have been included.  All intercompany transactions and balances between the Company and its subsidiaries have been 
eliminated.  
   

As of June 30, 2011, we owned 64 properties located in 27 states and the District of Columbia containing approximately 7.6 million 
rentable square feet.  The U.S. Government and certain state governments are our primary tenants.  

   
Note 2.   Recent Accounting Pronouncements  
   

In June 2011, the Financial Accounting Standards Board issued Accounting Standards Update No. 2011-05, Presentation of 
Comprehensive Income.  This standard eliminates the current option to report other comprehensive income and its components in the statement 
of shareholders’ equity.  This standard is intended to enhance comparability between entities that report under GAAP and to provide a more 
consistent method of presenting non-owner transactions that affect an entity’s equity.  This standard is effective for fiscal years, and interim 
periods within those years, beginning after December 15, 2011.  We do not expect the adoption of this update to cause any material changes to 
the disclosures in our condensed consolidated financial statements.  

   
Note 3.   Real Estate Properties  
   

We generally lease space in our properties on a gross lease or modified gross lease basis pursuant to fixed term operating leases 
expiring between 2011 and 2025.  Certain of our government tenants have the right to cancel their leases before the lease terms expire, 
although we expect that few will do so.  Our leases generally require us to pay all or some property operating expenses and to provide all or 
most property management services.  During the three months ended June 30, 2011, we executed eight leases for 24,572 rentable square feet 
for an average lease term of 5.1 years and made commitments for approximately $356 of leasing related costs.  During the six months ended 
June 30, 2011, we executed 15 leases for 45,438 rentable square feet for an average lease term of 5.1 years and made commitments for 
approximately $816 of leasing related costs.  We have unspent tenancy related obligations of approximately $6,130 as of June 30, 2011.  

   
In February 2011, we acquired an office property located in Quincy, MA with 92,549 rentable square feet.  This property is majority 

leased to the State of Massachusetts.  The purchase price was $14,000, excluding acquisition costs.  We allocated approximately $2,700 to 
land, $9,200 to building and improvements, $2,113 to acquired real estate leases and $13 to assumed real estate lease obligations based on the 
fair values of the acquired assets and assumed liabilities.  

   
Also in February 2011, we acquired two office properties located in Woodlawn, MD with 182,561 rentable square feet.  These 

properties are majority leased to the U.S. Government.  The purchase price was $28,000, excluding acquisition costs.  We allocated 
approximately $3,735 to land, $21,509 to building and improvements, $3,281 to acquired real estate leases and $525 to assumed real estate 
lease obligations based on the fair values of the acquired assets and assumed liabilities.  
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GOVERNMENT PROPERTIES INCOME TRUST  
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS  

(dollars in thousands, except per share data)  
(unaudited)  

   
In May 2011, we acquired an office property located in Plantation, FL with 135,819 rentable square feet.  This property is leased to 

the U.S. Government.  The purchase price was $40,750, excluding acquisition costs.  We allocated approximately $4,800 to land, $30,592 to 
building and improvements and $5,358 to acquired real estate leases based on the fair values of the acquired assets.  
   

Also in May 2011, we acquired an office property located in New York, NY with 187,060 rentable square feet.  This property is 
leased to the United Nations.  The purchase price was $114,050, excluding acquisition costs.  We allocated approximately $36,800 to land, 
$66,661 to building and improvements and $10,589 to acquired real estate leases based on the fair values of the acquired assets.  
   

Also in May 2011, we entered into a purchase agreement to acquire three office properties located in Indianapolis, IN with 433,927 
rentable square feet.  These properties are 97% leased to 18 tenants, of which a majority is leased to the U.S. Government.  The contract 
purchase price is $88,000, including the assumption of $50,000 of mortgage debt and excluding acquisition costs.  This pending acquisition is 
subject to our satisfactory completion of diligence and other customary closing conditions, as well as the assumption of mortgage debt; 
accordingly, we can provide no assurance that we will acquire these properties.  
   

In June 2011, we acquired an office property located in Milwaukee, WI with 29,297 rentable square feet.  This property is leased to 
the U.S. Government.  The purchase price was $6,775, excluding acquisition costs.  We allocated approximately $945 to land, $4,539 to 
building and improvements and $1,291 to acquired real estate leases based on the fair values of the acquired assets.  
   

Also in June 2011, we acquired two office properties located in Stafford, VA with 64,488 rentable square feet.  These properties are 
leased to the U.S. Government.  The purchase price was $11,550, excluding acquisition costs.  We allocated approximately $2,090 to land, 
$7,465 to building and improvements and $1,995 to acquired real estate leases based on the fair values of the acquired assets.  
   

Also in June 2011, we acquired an office property located in Montgomery, AL with 57,815 rentable square feet.  This property is 
leased to the U.S. Government.  The purchase price was $11,550, excluding acquisition costs.  We allocated approximately $920 to land, 
$9,084 to building and improvements and $1,546 to acquired real estate leases based on the fair values of the acquired assets.  
   

In July 2011, we entered into a purchase agreement to acquire an office property located in Holtsville, NY with 264,482 rentable 
square feet.  This property is 82% leased to three tenants, of which a majority is leased to the U.S. Government.  The contract purchase price is 
$40,750, excluding acquisition costs.  This pending acquisition is subject to our satisfactory completion of diligence and other customary 
closing conditions; accordingly, we can provide no assurance that we will acquire this property.  
   

Also in July 2011, we entered into a purchase agreement to acquire an office property located in Sacramento, CA with 87,863 rentable 
square feet.  This property is leased to the State of California.  The contract purchase price is $13,600, excluding acquisition costs.  This 
pending acquisition is subject to our satisfactory completion of diligence and other customary closing conditions; accordingly, we can provide 
no assurance that we will acquire this property.  
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GOVERNMENT PROPERTIES INCOME TRUST  
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS  

(dollars in thousands, except per share data)  
(unaudited)  

   
Note 4.   Tenant Concentration and Segment Information  
   

We operate in one business segment: ownership of properties that are majority leased to government tenants.  We define annualized 
rental income as the annualized rents from our tenants pursuant to signed leases as of the measurement date, plus estimated expense 
reimbursements, and excluding lease value amortization.  The U.S. Government, six state governments and the United Nations, an international 
intergovernmental organization, combined were responsible for approximately 93.6% and 94.6% of our annualized rental income as of June 30, 
2011 and 2010, respectively.  The U.S. Government is our largest tenant and was responsible for approximately 74.2% and 81.6% of our 
annualized rental income as of June 30, 2011 and 2010, respectively.  

   
Note 5.   Indebtedness  
   

At June 30, 2011 and December 31, 2010, our outstanding indebtedness included the following:  
   

   

We assumed these mortgages in connection with our acquisition of certain properties.  The interest amounts for these mortgage debts are 
the contractually stated amounts; we recorded the assumed mortgages at fair value on the date of acquisition and are amortizing the fair 
value premiums to interest expense over the terms of the mortgages to reduce interest expense to market rates.  

   
We have a $500,000 unsecured revolving credit facility that is available for acquisitions, working capital and general business purposes.  

The revolving credit facility has a maturity date of October 28, 2013 and, subject to meeting certain conditions and the payment of a fee, we 
may extend the maturity date to October 28, 2014.  Interest under the revolving credit facility is based upon LIBOR plus a spread that is subject 
to adjustment based upon changes to our senior unsecured debt rating.  Our revolving credit facility agreement contains a number of covenants 
that restrict our ability to incur debts in excess of calculated amounts, restrict our ability to make distributions under certain circumstances and 
generally require us to maintain certain financial ratios.  We believe we were in compliance with the terms and conditions of our revolving 
credit facility at June 30, 2011.  The weighted average annual interest rate for our revolving credit facility was 2.31% and 2.33% for the three 
and six months ended June 30, 2011, respectively.  As of June 30, 2011, we had $338,000 outstanding and $162,000 available to be drawn 
under our revolving credit facility.  
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      June 30,  
   December 31,  

   
      2011  

   2010  
   

                
Revolving credit facility, due in 2013  

   $ 338,000 
   $ 118,000 

   
Mortgage note payable, due in 2016 at 6.21%  

   24,800 
   24,800 

   
Mortgage note payable, including unamortized premium of 

$1,066, due in 2019 at 7.00% 
   10,709 

   10,856 
   

Mortgage note payable, including unamortized premium of $852, 
due in 2021 at 8.15% 

   10,389 
   10,772 

   
      $ 383,898 

   $ 164,428 
   

(1)  

(1)  

(1)        
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GOVERNMENT PROPERTIES INCOME TRUST  
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS  

(dollars in thousands, except per share data)  
(unaudited)  

   
Note 6. Fair Value of Financial Instruments  
   

Our financial instruments at June 30, 2011 include cash and cash equivalents, restricted cash, rents receivable, mortgage notes 
payable, accounts payable, our revolving credit facility, due to affiliates, other accrued expenses and deposits. At June 30, 2011, the fair value 
of our financial instruments approximated their carrying values, except as follows:  
   

   
We estimate the fair values of our mortgage notes payable by using discounted cash flow analyses and currently prevailing market 

terms.  
   

Note 7. Shareholders’ Equity  
   

On February 23, 2011, we paid a distribution to common shareholders in the amount of $0.41 per share, or $16,606, that was declared 
on January 5, 2011 and was payable to shareholders of record on January 26, 2011.  
   

On May 17, 2011, pursuant to our equity compensation plan, we granted 2,000 of our common shares of beneficial interest, $0.01 par 
value per share, or our Shares, valued at $25.61 per share, the closing price of our Shares on the New York Stock Exchange, or the NYSE, on 
that day, to each of our five trustees as part of their annual compensation.  

   
On May 24, 2011, we paid a distribution to common shareholders in the amount of $0.42 per share, or $17,010, that was declared on 

April 5, 2011 and was payable to shareholders of record on April 26, 2011.  
   

On July 1, 2011, we declared a distribution payable to common shareholders of record on July 11, 2011, in the amount of $0.42 per 
share, or $17,014.  This distribution will be paid on or about August 24, 2011.  
   

On July 20, 2011, we amended our declaration of trust to increase the number of authorized Shares from 50,000,000 to 70,000,000.  
   
On July 25, 2011, we issued 6,500,000 Shares in a public offering at a price of $25.40 per Share, raising net proceeds of 

approximately $157,700.  We used the net proceeds from this offering to reduce amounts outstanding under our revolving credit facility and for 
general business purposes, including funding acquisitions.  We granted the underwriters of the offering a 30-day option to purchase an 
additional 975,000 Shares to cover overallotments, if any.  

   
We have no dilutive securities.  

   
Note 8.   Related Person Transactions  
   

As described in our Annual Report, we were formerly 100% owned by CommonWealth REIT, or CWH.  On June 30, 2011, CWH 
owned 24.6% of our outstanding Shares.  REIT Management & Research LLC, or RMR, provides management services to both us and CWH.  
RMR is owned by our Managing Trustees, Messrs. Barry and Adam Portnoy.  
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Carrying  
Amount  

   Fair Value  
   

Mortgage note payable, due in 2016 at 6.21%  
   $ 24,800 

   $ 26,954 
   

Mortgage note payable, due in 2019 at 7.00%  
   10,709 

   11,462 
   

Mortgage note payable, due in 2021 at 8.15%  
   10,389 

   10,984 
   

      $ 45,898 
   $ 49,400 
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GOVERNMENT PROPERTIES INCOME TRUST  
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS  

(dollars in thousands, except per share data)  
(unaudited)  

   
We have no employees.  Instead, services that might be provided to us by employees are provided to us by RMR.   RMR provides 

both business and property management services to us under a business management agreement and a property management agreement.  
Pursuant to the business management agreement with RMR, we incurred expenses of $1,805 and $1,005 for the three months ended June 30, 
2011 and 2010, respectively, and $3,479 and $1,858 for the six months ended June 30, 2011 and 2010, respectively.  These amounts are 
included in general and administrative expenses in our condensed consolidated statements of income.  In connection with the property 
management agreement with RMR, we incurred property management fees of $1,209 and $771 for the three months ended June 30, 2011 and 
2010, respectively, and $2,364 and $1,468 for the six months ended June 30, 2011 and 2010, respectively.  We also incurred construction 
management fees to RMR of $300 and $49 for the three months ended June 30, 2011 and 2010, respectively, and $469 and $208 for the six 
months ended June 30, 2011 and 2010, respectively.  These amounts are included in other operating expenses or have been capitalized, as 
appropriate, in our condensed consolidated financial statements.  

   
We, RMR, CWH and other companies to which RMR provides management services each currently owns approximately 14.29% of 

Affiliates Insurance Company, or AIC.  All of our Trustees and all of the trustees and directors of the other shareholders of AIC currently serve 
on the board of directors of AIC.  RMR, in addition to being a shareholder, provides management and administrative services to AIC pursuant 
to a management and administrative services agreement with AIC.  Although we own less than 20% of AIC, we use the equity method to 
account for this investment because we believe that we have significant influence over AIC because all of our Trustees are directors of AIC.  
As of June 30, 2011, we have invested $5,194 in AIC.  We may invest additional amounts in AIC in the future if the expansion of this 
insurance business requires additional capital, but we are not obligated to do so.  We carried this investment in our condensed consolidated 
balance sheet in other assets at $5,321 and $5,195 as of June 30, 2011 and December 31, 2010, respectively.  During the three months ended 
June 30, 2011 and 2010, we recognized earnings (losses) of approximately $46 and $(23), respectively, and $83 and $(52) for the six months 
ended June 30, 2011 and 2010, respectively, related to this investment.  In 2010, AIC designed a combination property insurance program for 
us and other AIC shareholders in which AIC participated as a reinsurer.  Our total premiums under this program for the policy years expiring 
May 31, 2011 and 2012 were $415 and $1,227, respectively.  We are currently investigating the possibilities to expand our insurance 
relationships with AIC to include other types of insurance. By participating in this insurance business with RMR and the other companies to 
which RMR provides management services, we expect that we may benefit financially by possibly reducing our insurance expenses or by 
realizing our pro-rata share of any profits of this insurance business.  

   
For more information about the relationships among us, our Trustees and executive officers, CWH, RMR, AIC and other companies to 

which RMR provides management services and about the risks which may arise from these relationships, please refer to our Annual Report and 
our other filings with the Securities and Exchange Commission, or SEC, including the sections captioned “Business”,  “Risk Factors” and 
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Related Person Transactions” in our Annual 
Report and the section captioned “Related Person Transactions and Company Review of Such Transactions” in our Proxy Statement dated 
February 25, 2011 relating to our 2011 Annual Meeting of Shareholders, or our Proxy Statement.  Our Annual Report and Proxy Statement are 
available at the SEC website: www.sec.gov.  
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GOVERNMENT PROPERTIES INCOME TRUST  
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS  

(dollars in thousands, except per share data)  
(unaudited)  

   
Note 9. Pro Forma Information  
   

During the second quarter of 2011, we purchased six properties for $184,675, excluding acquisition costs. During the first quarter of 
2011, we purchased three properties for $42,000, excluding acquisition costs. During 2010, we purchased 22 properties for an aggregate 
purchase price of $434,411, excluding acquisition costs and including the assumption of $44,951 of mortgage debt. Also in 2010, we replaced 
our $250,000 secured revolving credit facility with a $500,000 unsecured revolving credit facility and issued 18,975,000 of our Shares. The 
following table presents our pro forma results of operations as if these acquisitions and financing activities were completed on January 1, 2010. 
This pro forma data is not necessarily indicative of what our actual results of operations would have been for the periods presented, nor does it 
represent the results of operations for any future period. Differences could result from, but are not limited to, additional property acquisitions, 
property sales, changes in interest rates and changes in our debt or equity capital structure.  
   

   
During the three and six months ended June 30, 2011, we recognized revenues of $3,231  and $4,010, respectively, and operating income of 
$429 and $31, respectively, arising from our acquisitions completed in 2011.  
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For the Three Months  

Ended June 30,  
   

For the Six Months Ended  
June 30,  

   
      2011  

   2010  
   2011  

   2010  
   

                         
Total Revenues  

   $ 44,699 
   $ 45,547 

   $ 89,101 
   $ 90,729 

   
Net Income  

   12,336 
   12,308 

   23,180 
   22,337 

   
Per Share data:  

   $ 0.30 
   $ 0.30 

   $ 0.57 
   $ 0.55 
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Item 2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations  
   

The following discussion and tables should be read in conjunction with the financial statements and notes thereto included in this 
Quarterly Report on Form 10-Q and in our Annual Report.  

   
OVERVIEW  
   

As of June 30, 2011, we owned 64 properties, located in 27 states and the District of Columbia, that contain approximately 7.6 million 
rentable square feet, of which 75.0% is leased to the U.S. Government, 13.5% to six state governments and 2.5% to the United Nations, an 
international intergovernmental organization.  The U.S. Government, six state governments and the United Nations combined were responsible 
for 93.6% and 94.6% of our annualized rental income, as defined below, as of June 30, 2011 and 2010, respectively.  
   
Property Operations  
   

As of June 30, 2011, 96.5% of our rentable square feet was leased, compared to 99.7% leased as of June 30, 2010.  Occupancy data as 
of June 30, 2011 and 2010 is as follows (square feet in thousands):  
   

   

       Properties we owned on June 30, 2011 which were owned continuously since January 1, 2010.  
   

       Percent leased includes (i) space being fitted out for occupancy pursuant to signed leases, if any, and (ii) space which is leased, but is not 
occupied or is being offered for sublease by tenants, if any.  

   
The average effective rental rate per square foot, as defined below, for our properties for the periods ended June 30, 2011 and 2010 are 

as follows:  
   

   

  Average effective rental rate per square foot represents total rental income during the period specified divided by the average rentable 
square feet occupied during the period specified.  

   
We believe general U.S. leasing market conditions are slowly improving, but remain weak in many U.S. markets.  The historical 

experience of our manager, RMR, has been that government tenants frequently renew leases to avoid the costs and disruptions that may result 
from relocating their operations.   We believe that budgetary pressures may cause an increased demand for leased space in existing buildings, 
as opposed to new buildings built on behalf of the government, among government tenants generally. For these and other reasons we believe 
that occupancy at our government leased properties may outperform national market averages for property occupancies. However, these same 
increased budgetary pressures faced by the U.S. Government and state governments could also result in a decrease in government sector 
employment and consolidation of operations into government owned properties thereby reducing their need for leased space.  Accordingly, it is 
difficult for us to reasonably project what the financial impact of market conditions will be on our financial results for future periods.  

   
10  

 

      All Properties  
   

Comparable  
Properties 

   
      June 30,  

   June 30,  
   

      2011  
   2010  

   2011  
   2010  

   
Total properties (end of period)  

   64 
   41 

   33 
   33 

   
Total square feet  

   7,553 
   4,904 

   3,958 
   3,958 

   
Percent leased    

   96.5 % 99.7 % 99.8 % 100.0 % 

      
Three Months  
Ended June 30,  

   
Six Months Ended  

June 30,  
   

      2011  
   2010  

   2011  
   2010  

   
Average effective rental rate per square foot    

   $ 23.88 
   $ 23.69 

   $ 24.18 
   $ 23.31 

   

 (1)  

(2) 

(1) 

(2) 

(1) 

(1)  
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As of June 30, 2011, leases totaling 905,718 rentable square feet are scheduled to expire through December 31, 2011.  Based upon 
current market conditions and tenant negotiations for leases scheduled to expire through December 31, 2011, we expect that rental rates we are 
likely to achieve on new or renewed leases will be, on a weighted average basis, greater than the rates currently being paid, thereby generally 
resulting in greater revenue from the same space.   However, there can be no assurance that such increases will occur, and the effect of any 
such increases may be offset by declines in rental income due to vacancies upon lease expirations.  Prevailing market conditions at that time 
will determine lease renewals and rental rates for available space in our properties.  As of June 30, 2011, lease expirations by year at our 
properties are as follows (square feet and dollars in thousands):  
   

   

The year of lease expiration is pursuant to current contract terms.  Some government tenants have the right to vacate their space before the 
stated expirations of their leases.  As of June 30, 2011, government tenants occupying approximately 15.9% of our rentable square feet and 
representing approximately 12.4% of our rental income have exercisable rights to terminate their leases before the stated expirations.  Also 
as of June 30, 2011, in 2011, 2012, 2013, 2014, 2015, 2016, 2017 and 2019, early termination rights become exercisable by other 
government tenants who occupy approximately 17.3%, 3.2%, 0.9%, 3.0%, 0.3%, 5.4%, 0.5% and 1.1%, respectively, of our rentable square 
feet and are responsible for approximately 13.6%, 3.1%, 1.1%, 3.1%, 0.3%, 11.1%, 0.7% and 2.0%, respectively, of our rental income.  In 
February 2011, we were notified by one of our tenants representing approximately 0.9% of our rentable square feet and 0.5% of our rental 
income that they intend to exercise their right to vacate their space in August 2011 prior to the stated expiration of their lease in 
August 2013.  In addition, five of our state government tenants have exercisable rights to terminate their leases if these states do not 
annually appropriate rent amounts in their respective annual budgets. These five tenants occupy approximately 6.1% of our rentable square 
feet, representing approximately 6.4% of our rental income as of June 30, 2011.  

   
Square feet occupied is pursuant to signed leases as of June 30, 2011, and includes (i) space being fitted out for occupancy and (ii) space, if 
any, which is leased but is not occupied.  

   
R ental income is the annualized rents from our tenants pursuant to signed leases as of June 30, 2011, plus estimated expense 
reimbursements, and excludes lease value amortization.  

   
Investment Activities (dollar amounts in thousands)  
   

In February 2011, we acquired an office property located in Quincy, MA with 92,549 rentable square feet.  This property is 100% 
leased to four tenants, of which 90% is leased to the Commonwealth of Massachusetts and occupied by the Registry of Motor Vehicles as its 
headquarters.  The purchase price was $14,000, excluding acquisition costs.  

   
Also in February 2011, we acquired two office properties located in Woodlawn, MD with 182,561 rentable square feet.  These 

properties are 100% leased to two tenants, of which 94% is leased to the U.S. Government and occupied by the Social Security 
Administration.  The purchase price was $28,000, excluding acquisition costs.  
   

In May 2011, we acquired an office property located in Plantation, FL with 135,819 rentable square feet.  This property is 100% 
leased to the U.S. Government and occupied by the Internal Revenue Service.  The purchase price was $40,750, excluding acquisition costs.  
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Year  
   

Expirations  
of Occupied  

Square  
Feet 

   
Percent  
of Total  

   
Cumulative  
% of Total  

   

Rental  
Income  

Expiring 
   

Percent  
of Total  

   
Cumulative  
% of Total  

   
2011  

   906 
   12.4 % 12.4 %  $ 20,442 

   11.5 % 11.5 % 
2012  

   1,055 
   14.5 % 26.9 %  28,519 

   16.1 % 27.6 % 
2013  

   954 
   13.1 % 40.0 %  16,214 

   9.1 % 36.7 % 
2014  

   397 
   5.4 % 45.4 %  8,045 

   4.5 % 41.2 % 
2015  

   1,197 
   16.5 % 61.9 %  26,826 

   15.2 % 56.4 % 
2016  

   523 
   7.2 % 69.1 %  13,599 

   7.7 % 64.1 % 
2017  

   556 
   7.6 % 76.7 %  11,403 

   6.4 % 70.5 % 
2018  

   516 
   7.1 % 83.8 %  20,683 

   11.6 % 82.1 % 
2019  

   801 
   11.0 % 94.8 %  20,473 

   11.5 % 93.6 % 
2020 and thereafter  

   381 
   5.2 % 100.0 %  11,334 

   6.4 % 100.0 % 
Total  

   7,286 
   100.0 % 

     $ 177,538 
   100.0 % 

     
                                    
Weighted average 

remaining lease term (in 
years)  

   4.0 
             4.3 

             

(1)  (2)  (3)  

(1)        

(2)        

(3)        
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Also in May 2011, we acquired an office property located in New York, NY with 187,060 rentable square feet.  This property is 100% 
leased to the United Nations.  The purchase price was $114,050, excluding acquisition costs.  
   

Also in May 2011, we entered into a purchase agreement to acquire three office properties located in Indianapolis, IN with 433,927 
rentable square feet.  These properties are 97% leased to 18 tenants, of which 58% is leased to the U.S. Government and occupied by the U.S. 
Customs and Border Protection Agency.  The contract purchase price is $88,000, including the assumption of $50,000 of mortgage debt and 
excluding acquisition costs.  This pending acquisition is subject to our satisfactory completion of diligence and other customary closing 
conditions, as well as the assumption of mortgage debt; accordingly, we can provide no assurance that we will acquire these properties.  
   

In June 2011, we acquired an office property located in Milwaukee, WI with 29,297 rentable square feet.  This property is 100% 
leased to the U.S. Government and occupied by the Military Entrance Processing Station.  The purchase price was $6,775, excluding 
acquisition costs.  
   

Also in June 2011, we acquired two office properties located in Stafford, VA with 64,488 rentable square feet.  These properties are 
100% leased to the U.S. Government and occupied by the Federal Bureau of Investigation.  The purchase price was $11,550, excluding 
acquisition costs.  
   

Also in June 2011, we acquired an office property located in Montgomery, AL with 57,815 rentable square feet.  This property is 
100% leased to the U.S. Government and serves as the office of the U.S. Attorney for the Middle District of Alabama.  The purchase price was 
$11,550, excluding acquisition costs.  
   

In July 2011, we entered into a purchase agreement to acquire an office property located in Holtsville, NY with 264,482 rentable 
square feet.  This property is 82% leased to three tenants, of which a majority is leased to the U.S. Government and occupied by the Internal 
Revenue Service and U.S. Citizenship and Immigration Services.  The contract purchase price is $40,750, excluding acquisition costs.  This 
pending acquisition is subject to our satisfactory completion of diligence and other customary closing conditions; accordingly, we can provide 
no assurance that we will acquire this property.  
   

Also in July 2011, we entered into a purchase agreement to acquire an office property located in Sacramento, CA with 87,863 rentable 
square feet.  This property is 100% leased to the State of California and occupied by the California State Employment Development 
Department.  The contract purchase price is $13,600, excluding acquisition costs.  This pending acquisition is subject to our satisfactory 
completion of diligence and other customary closing conditions; accordingly, we can provide no assurance that we will acquire this property.  
   

The nine properties we acquired during the six months ended June 30, 2011 were acquired at a range of capitalization rates from 7.1% 
to 10.2% (weighted average capitalization rate of 7.9%).  We calculate the capitalization rate for property acquisitions as the ratio of (x) annual 
straight line rental income, excluding the impact of above and below market lease amortization, based on in place leases at the acquisition date, 
less estimated annual property operating expenses, excluding depreciation and amortization expense, to (y) the acquisition purchase price, 
excluding acquisition costs.  

   
Our strategy related to property acquisitions and dispositions is unchanged from that disclosed in our Annual Report.  In addition to 

the five properties we have agreed to acquire, we continue to evaluate for acquisition a number of additional properties that are majority leased 
to government tenants; however, we can provide no assurance that we will reach agreement to acquire any of these properties.  We are not 
currently considering the disposition of any of our properties, although future changes in market conditions or property performance may 
change our disposition strategy.  

   
12  

 



Table of Contents  
   

Financing Activities (dollar amounts in thousands, except per share amounts)  
   

We have a $500,000 unsecured revolving credit facility that is available for acquisitions, working capital and general business 
purposes.  The weighted average annual interest rate for our revolving credit facility was 2.31% and 2.33% for the three and six months ended 
June 30, 2011, respectively.  As of June 30, 2011 and August 2, 2011, we had $338,000 and $178,000, respectively, outstanding under our 
revolving credit facility.  The revolving credit facility has a maturity date of October 28, 2013 and, subject to certain conditions and the 
payment of a fee, we may extend the maturity date to October 28, 2014.  Interest under our revolving credit facility is based upon LIBOR plus 
a spread that is subject to adjustment based on changes to our senior unsecured debt rating.  
   

On July 25, 2011, we issued 6,500,000 Shares in a public offering at a price of $25.40 per Share, raising net proceeds of 
approximately $157,700.  We used the net proceeds from this offering to reduce amounts outstanding under our revolving credit facility and for 
general business purposes, including funding acquisitions.  We also granted the underwriters of the offering a 30-day option to purchase an 
additional 975,000 Shares to cover overallotments, if any.  

   
RESULTS OF OPERATIONS (dollar amounts in thousands, except per share amounts)  
   
Three Months Ended June 30, 2011, Compared to Three Months Ended June 30, 2010  
   

   

       Comparable properties consists of 35 properties we owned on June 30, 2011 which were owned continuously since April 1, 2010.  
   

      Comparable Property Results  
   Consolidated Results  

   
      For the Three Months Ended June 30,  

   For the Three Months Ended June 30,  
   

      2011  
   2010  

   
$  

Change  
   

%  
Change  

   2011  
   2010  

   
$  

Change  
   

%  
Change  

   
                                              
Rental income  

   $ 
  

24,311 
   $ 24,515 

   $ (204 ) (0.8 )%  $ 41,923 
   $ 25,940 

   $ 15,983 
   61.6 %  

Operating expenses:  
                                           

Real estate taxes  
   2,445 

   2,683 
   (238 ) (8.9 )%  4,637 

   2,764 
   1,873 

   67.8 %  
Utility expenses  

   1,653 
   1,656 

   (3 ) (0.2 )%  3,540 
   1,733 

   1,807 
   104.3 %  

Other operating expenses  
   4,015 

   3,792 
   223 

   5.9 %  7,076 
   3,963 

   3,113 
   78.6 %  

Total operating expenses  
   8,113 

   8,131 
   (18 ) (0.2 )%  15,253 

   8,460 
   6,793 

   80.3 %  
                                              

Net operating income 
   $ 

  

16,198 
   $ 16,384 

   $ (186 ) (1.1 )%  26,670 
   17,480 

   9,190 
   52.6 %  

                                              
Other expenses  

                                           
Depreciation and amortization  

                       9,097 
   5,401 

   3,696 
   68.4 %  

Acquisition related costs  
                       1,009 

   1,011 
   (2 ) (0.2 )% 

General and administrative  
                       2,566 

   1,623 
   943 

   58.1 %  
Total other expenses  

                       12,672 
   8,035 

   4,637 
   57.7 %  

Operating income  
                       13,998 

   9,445 
   4,553 

   48.2 %  
Interest and other income  

                       20 
   16 

   4 
   25.0 %  

Interest expense (including net amortization of debt premiums and deferred financing 
fees of $418 and $624, respectively)  

   (3,076 ) (1,678 ) (1,398 ) 83.3 %  
Equity in earnings (losses) of an investee  

                  46 
   (23 ) 69 

   300.0 %  
Income before income tax expense  

                       10,988 
   7,760 

   3,228 
   41.6 %  

Income tax expense  
                       (56 ) (25 ) (21 ) (84.0 )% 

Net income  
                       $ 10,932 

   $ 7,735 
   $ 3,207 

   41.5 %  
                                              
Weighted average common shares outstanding  

             40,506 
   31,261 

   9,245 
   29.6 %  

                                              
Net income per common share  

                       $ 0.27 
   $ 0.25 

   $ 0.02 
   8.1 %  

                                              
Calculation of Funds From Operations and Normalized Funds From Operations 

                       
                                              
Net income  

                       $ 10,932 
   $ 7,735 

             
Depreciation and amortization  

                       9,097 
   5,401 

             
Funds from operations  

                       20,029 
   13,136 

             
Acquisition related costs  

                       1,009 
   1,011 

             
Normalized funds from operations  

                       $ 21,038 
   $ 14,147 

             
                                              
Funds from operations per common share  

                  $ 0.49 
   $ 0.42 

             
Normalized funds from operations per common share  

             $ 0.52 
   $ 0.45 

             

(1)  

(2)  

(3)  

(1) 
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       We compute Net Operating Income, or NOI, as shown above.  We define NOI as rental income from real estate less our property operating 
expenses.  We consider NOI to be appropriate supplemental information to net income because it helps both investors and management to 
understand the operations of our properties.  We use NOI internally to evaluate individual and company wide property level performance 
and believe NOI provides useful information to investors regarding our results of operations because it reflects only those income and 
expense items that are incurred at the property level and may facilitate comparisons of our operating performance between periods.  The 
calculation of NOI excludes depreciation and amortization, acquisition related costs and general and administrative expenses from the 
calculation of net income in order to provide results that are more closely related to our properties’ results of operations. This measure does 
not represent cash generated by operating activities in accordance with GAAP and should not be considered as an alternative to net income 
or cash flow from operating activities, determined in accordance with GAAP, as an indicator of our financial performance or liquidity, nor 
is this measure necessarily indicative of sufficient cash flow to fund all of our needs.  We believe that this data may facilitate an 
understanding of our consolidated historical operating results.  This measure should be considered in conjunction with net income and cash 
flow from operating activities as presented in our Consolidated Statements of Income and Condensed Consolidated Statements of Cash 
Flows.  Other REITs and real estate companies may calculate NOI differently than we do.  
   

       We compute Funds from Operations, or FFO, and Normalized FFO as shown above.  FFO is computed on the basis defined by The 
National Association of Real Estate Investment Trusts, or NAREIT, which is net income, computed in accordance with GAAP, plus real 
estate depreciation and amortization.  Our calculation of Normalized FFO differs from NAREIT’s definition of FFO because we exclude 
acquisition related costs.  We consider FFO and Normalized FFO to be appropriate measures of performance for a REIT, along with net 
income and cash flow from operating, investing and financing activities.  We believe that FFO and Normalized FFO provide useful 
information to investors because by excluding the effects of certain historical amounts, such as depreciation expense, FFO and Normalized 
FFO can facilitate a comparison of operating performances between periods.  FFO and Normalized FFO are among the factors considered 
by our Board of Trustees when determining the amount of distributions to shareholders.  Other factors include, but are not limited to, 
requirements to maintain our status as a REIT, limitations in our revolving credit facility, the availability of debt and equity capital to us and 
our expectation of our future capital requirements and operating performance.  These measures do not represent cash generated by operating 
activities in accordance with GAAP and should not be considered as alternatives to net income or cash flow from operating activities, 
determined in accordance with GAAP, as indicators of our financial performance or liquidity, nor are these measures necessarily indicative 
of sufficient cash flow to fund all of our needs.  We believe that this data may facilitate an understanding of our consolidated historical 
operating results.  These measures should be considered in conjunction with net income and cash flow from operating activities as presented 
in our Condensed Consolidated Statements of Income and Condensed Consolidated Statement of Cash Flows.  Other REITs and real estate 
companies may calculate FFO and Normalized FFO differently than we do.  
   

Rental income.  The increase in rental income primarily reflects the effects of our property acquisitions since April 1, 2010.  Rental 
income includes non-cash straight line rent adjustments totaling approximately $43 in 2011 and ($59) in 2010 and amortization of acquired real 
estate leases and obligations totaling approximately $116 in 2011 and $14 in 2010.  Rental income for the comparable properties decreased 
slightly primarily due to decreased operating expense and real estate tax reimbursement income partially offset by an increase in base rental 
income at certain of our properties.  
   

Real estate taxes .  The increase in real estate taxes primarily reflects the effects of property acquisitions since April 1, 2010.  Real 
estate taxes for the comparable properties decreased due to the effects of lower assessed values from successful property tax appeals at certain 
of our properties.  
   

Utility expenses .  The increase in utility expenses primarily reflects the effects of property acquisitions since April 1, 2010.  Utility 
expenses for the comparable properties were substantially unchanged between 2011 and 2010.  
   

Other operating expenses .  The increase in other operating expenses primarily reflects the increase in property management fees, 
cleaning expenses and security costs as a result of property acquisitions since April 1, 2010.  Other operating expenses for the comparable 
properties increased due to increased repair and maintenance costs partially offset by a decrease in landscaping related costs at certain of our 
properties.  
   

Depreciation and amortization .  The increase in depreciation and amortization reflects the effect of our property acquisitions and 
improvements made to some of our properties since April 1, 2010.  
   

Acquisition related costs.   Acquisition related costs represent costs incurred in connection with our acquisition activity during the 
three months ended June 30, 2011 and June 30, 2010.  
   

General and administrative .  The increase in general and administrative expense primarily reflects the effect of our property 
acquisitions since April 1, 2010.  
   

Interest and other income.  The increase in interest and other income is the result of a larger average amount of investable cash 
compared to the same period in 2010.  
   

Interest expense .  The increase in interest expense reflects a larger average outstanding balance under our revolving credit facility 
compared to the same period in 2010 and interest expense related to the mortgages we assumed in connection with certain of our 2010 
acquisitions, partially offset by a lower weighted average interest rate for borrowings under our revolving credit facility in 2011.  
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Equity in earnings (losses) of an investee. The increase in equity in earnings (losses) of an investee is the result of earnings from our 
investment in AIC for the three months ended June 30, 2011 compared to a loss in the same period in 2010.  

   
Income tax expense.  The increase in income tax expense is a result of our higher operating income in 2011 which is subject to state 

income taxes in certain jurisdictions.  
   

Net income .  Our net income for the three months ended June 30, 2011 increased as compared to the three months ended June 30, 
2010 as a result of the changes noted above.  
   
Six Months Ended June 30, 2011, Compared to Six Months Ended June 30, 2010  
   

   

       Comparable properties consists of 33 properties we owned on June 30, 2011 which were owned continuously since January 1, 2010.  
   

      Comparable Property Results  
   Consolidated Results  

   
      For the Six Months Ended June 30,  

   For the Six Months Ended June 30,  
   

      2011  
   2010  

   
$  

Change  
   

%  
Change  

   2011  
   2010  

   
$  

Change  
   

%  
Change  

   
                                              
Rental income  

   $ 43,679 
   $ 44,163 

   $ (484 ) (1.1 )%  $ 80,999 
   $ 49,295 

   $ 31,704 
   64.3 %  

Operating expenses:  
                                           

Real estate taxes  
   4,500 

   4,923 
   (423 ) (8.6 )%  9,094 

   5,332 
   3,762 

   70.6 %  
Utility expenses  

   3,257 
   3,198 

   59 
   1.8 %  7,047 

   3,410 
   3,637 

   106.7 %  
Other operating expenses  

   7,104 
   6,986 

   118 
   1.7 %  13,845 

   7,520 
   6,325 

   84.1 %  
Total operating expenses  

   14,861 
   15,107 

   (246 ) 1.6 %  29,986 
   16,262 

   13,724 
   84.4 %  

                                              
Net operating income 

   $ 28,818 
   $ 29,056 

   $ (238 ) (0.8 )%  51,013 
   33,033 

   17,980 
   54.4 %  

                                              
Other expenses  

                                           
Depreciation and amortization  

                       17,483 
   10,281 

   7,202 
   70.1 %  

Acquisition related costs  
                       1,838 

   1,855 
   (17 ) (0.9 )% 

General and administrative  
                       4,909 

   3,082 
   1,827 

   59.3 %  
Total other expenses  

                       24,230 
   15,218 

   9,012 
   59.2 %  

Operating income  
                       26,783 

   17,815 
   8,968 

   50.3 %  
Interest and other income  

                       35 
   68 

   (33 ) (48.5 )% 
Interest expense (including net 

amortization of debt premiums 
and deferred financing fees of 
$836 and $1,156, respectively)  

                       (5,613 ) (3,209 ) (2,404 ) (74.49 )% 
Equity in earnings (losses) of an 

investee  
                       83 

   (52 ) 135 
   259.6 %  

Income before income tax expense  
                       21,288 

   14,622 
   6,666 

   45.6 %  
Income tax expense  

                       (102 ) (36 ) (66 ) (183.3 )% 
Net income  

                       $ 21,186 
   $ 14,586 

   $ 6,600 
   45.2 %  

                                              
Weighted average common shares 

outstanding  
                       40,503 

   30,178 
   10,325 

   34.2 %  
                                              
Net income per common share  

                       $ 0.52 
   $ 0.48 

   $ 0.04 
   8.3 %  

                                              
Calculation of Funds From 

Operations and Normalized 
Funds From Operations 

                                           
                                              
Net income  

                       $ 21,186 
   $ 14,586 

             
Depreciation and amortization  

                       17,483 
   10,281 

             
Funds from operations  

                       38,669 
   24,867 

             
Acquisition related costs  

                       1,838 
   1,855 

             
Normalized funds from operations  

                       $ 40,507 
   $ 26,722 

             
                                              
Funds from operations per common 

share  
                       $ 0.95 

   $ 0.82 
             

Normalized funds from operations 
per common share  

                       $ 1.00 
   $ 0.89 

             

(1)  

(2)  

(3)  

(1) 



       We compute Net Operating Income, or NOI, as shown above.  We define NOI as rental income from real estate less our property operating 
expenses.  We consider NOI to be appropriate supplemental information to net income because it helps both investors and management to 
understand the operations of our properties.  We use NOI internally to evaluate individual and company wide property level performance 
and believe NOI provides useful information to  
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investors regarding our results of operations because it reflects only those income and expense items that are incurred at the property level 
and may facilitate comparisons of our operating performance between periods.  The calculation of NOI excludes depreciation and 
amortization, acquisition related costs and general and administrative expenses from the calculation of net income in order to provide results 
that are more closely related to our properties’ results of operations. This measure does not represent cash generated by operating activities 
in accordance with GAAP and should not be considered as an alternative to net income or cash flow from operating activities, determined in 
accordance with GAAP, as an indicator of our financial performance or liquidity, nor is this measure necessarily indicative of sufficient 
cash flow to fund all of our needs.  We believe that this data may facilitate an understanding of our consolidated historical operating results.  
This measure should be considered in conjunction with net income and cash flow from operating activities as presented in our Consolidated 
Statements of Income and Condensed Consolidated Statements of Cash Flows.  Other REITs and real estate companies may calculate NOI 
differently than we do.  
   

       We compute Funds from Operations, or FFO, and Normalized FFO as shown above.  FFO is computed on the basis defined by The 
National Association of Real Estate Investment Trusts, or NAREIT, which is net income, computed in accordance with GAAP, plus real 
estate depreciation and amortization.  Our calculation of Normalized FFO differs from NAREIT’s definition of FFO because we exclude 
acquisition related costs.  We consider FFO and Normalized FFO to be appropriate measures of performance for a REIT, along with net 
income and cash flow from operating, investing and financing activities.  We believe that FFO and Normalized FFO provide useful 
information to investors because by excluding the effects of certain historical amounts, such as depreciation expense, FFO and Normalized 
FFO can facilitate a comparison of operating performances between periods.  FFO and Normalized FFO are among the factors considered 
by our Board of Trustees when determining the amount of distributions to shareholders.  Other factors include, but are not limited to, 
requirements to maintain our status as a REIT, limitations in our revolving credit facility, the availability of debt and equity capital to us and 
our expectation of our future capital requirements and operating performance.  These measures do not represent cash generated by operating 
activities in accordance with GAAP and should not be considered as alternatives to net income or cash flow from operating activities, 
determined in accordance with GAAP, as indicators of our financial performance or liquidity, nor are these measures necessarily indicative 
of sufficient cash flow to fund all of our needs.  We believe that this data may facilitate an understanding of our consolidated historical 
operating results.  These measures should be considered in conjunction with net income and cash flow from operating activities as presented 
in our Condensed Consolidated Statements of Income and Condensed Consolidated Statement of Cash Flows.  Other REITs and real estate 
companies may calculate FFO and Normalized FFO differently than we do.  
   

Rental income.  The increase in rental income primarily reflects the effects of our property acquisitions since January 1, 2010.  Rental 
income includes non-cash straight line rent adjustments totaling approximately $161 in 2011 and $(124) in 2010 and amortization of acquired 
real estate leases and obligations totaling approximately $288 in 2011 and $48 in 2010.  Rental income for the comparable properties decreased 
primarily due to decreased operating expense and real estate tax reimbursement income partially offset by an increase in base rental income at 
certain of our properties.  
   

Real estate taxes .  The increase in real estate taxes primarily reflects the effects of property acquisitions since January 1, 2010.  Real 
estate taxes for the comparable properties decreased due to the effects of lower assessed values from successful property tax appeals at certain 
of our properties.  
   

Utility expenses .  The increase in utility expenses primarily reflects the effects of property acquisitions since January 1, 2010.  Utility 
expenses for the comparable properties increased due to a net increase in usage and utility rate increases at certain of our properties.  
   

Other operating expenses .  The increase in other operating expenses primarily reflects the increase in property management fees, 
cleaning expenses and security costs as a result of property acquisitions since January 1, 2010.  Other operating expenses for the comparable 
properties increased due to increased repair and maintenance costs, partially offset by decreased landscaping related costs at certain of our 
properties.  
   

Depreciation and amortization .  The increase in depreciation and amortization reflects the effect of our property acquisitions and 
improvements made to some of our properties since January 1, 2010.  
   

Acquisition related costs.   Acquisition related costs represent costs incurred in connection with our acquisition activity during the six 
months ended June 30, 2011 and June 30, 2010.  
   

General and administrative .  The increase in general and administrative expense primarily reflects the effect of our property 
acquisitions since January 1, 2010.  
   

Interest and other income.  The decrease in interest and other income is the result of a smaller average amount of investable cash 
compared to the same period in 2010.  
   

Interest expense .  The increase in interest expense reflects a larger average outstanding balance under our revolving credit facility 
compared to the same period in 2010 and interest expense related to the mortgages we assumed in connection with certain of our 2010 
acquisitions partially offset by a lower weighted average interest rate for borrowings under our revolving credit facility in 2011.  
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Equity in earnings (losses) of an investee. The increase in equity in earnings (losses) of an investee is the result of earnings from our 
investment in AIC for the six months ended June 30, 2011 compared to a loss in the same period in 2010.  

   
Income tax expense.  The increase in income tax expense is a result of our higher operating income in 2011 which is subject to state 

income taxes in certain jurisdictions.  
   

Net income .  Our net income for the six months ended June 30, 2011 increased as compared to the six months ended June 30, 2010 as 
a result of the changes noted above.  
   
LIQUIDITY AND CAPITAL RESOURCES  
   
Our Operating Liquidity and Resources (dollar amounts in thousands)  
   

Our principal source of funds to meet operating expenses and pay distributions on our Shares is rental income from our properties. We 
believe that our operating cash flow will be sufficient to pay our operating expenses, debt service and distributions on our Shares for the next 
12 months and for the foreseeable future thereafter. Our future cash flows from operating activities will depend primarily upon our ability to:  

   
•                   maintain or increase the occupancy of, and the current rental rates at, our properties;  
   
•                   control operating cost increases at our properties; and  
   
•                   purchase additional properties which produce positive cash flows from operations.  
   
We generally do not intend to purchase “turn around” properties, or properties which do not generate positive cash flows. Our future 

purchases of properties which generate positive cash flow cannot be accurately projected because such purchases depend upon available 
opportunities which come to our attention.  

   
Our changes in cash flows in the six months ended June 30, 2011 compared to the same period in 2010 was as follows: (i) cash flow 

provided by operating activities increased from $35,108 in 2010 to $41,566 in 2011; (ii) cash used in investment activities increased from 
$149,861 in 2010 to $228,904 in 2011; and (iii) cash provided by financing activities increased from $114,298 in 2010 to $185,982 in 2011.  

   
The increase in cash provided by operating activities between 2011 and 2010 is due to increased operating cash flow from our 

acquisitions after January 1, 2010 and changes in our working capital.  The increase in cash used in investing activities between 2011 and 2010 
is due primarily to the higher aggregate purchase prices of our 2011 property acquisitions compared to 2010.  The increase in cash provided by 
financing activities between 2011 and 2010 is due primarily to increased borrowings under our revolving credit facility to fund acquisitions in 
2011 compared to 2010, partially offset by proceeds from the issuance of our Shares that occurred in 2010 and an increase in distributions paid 
to common shareholders in 2011.  

   
Our Investment and Financing Liquidity and Resources (dollar amounts in thousands)  
   

In order to fund acquisitions and to accommodate cash needs that may result from timing differences between our receipt of rents and 
our need or desire to make distributions or pay operating or capital expenses, we maintain a $500,000 unsecured revolving credit facility from a 
syndicate of financial institutions.  At June 30, 2011 and August 2, 2011, we had $162,000 and $322,000, respectively, available for borrowing 
under this revolving credit facility.  The revolving credit facility matures in October 2013, and subject to certain conditions and the payment of 
a fee, it may be extended to October 2014.  We expect to use cash balances, borrowings under our revolving credit facility and net proceeds 
from offerings of equity or debt securities to fund our future operations, distributions to our shareholders and any future property acquisitions.  
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When significant amounts are outstanding under our revolving credit facility or the maturity date of our revolving credit facility or our 
other debts approach, we intend to explore alternatives for repaying or refinancing such amounts. Such alternatives may include incurring term 
debt, issuing new equity securities and extending the maturity date of our revolving credit facility.  Although we can provide no assurance that 
we will be successful in consummating any particular type of financing, we believe that we will have access to financing, such as debt and 
equity offerings, to fund future acquisitions and capital expenditures and to pay our obligations.  We have an effective shelf registration 
statement that allows us to issue public securities on an expedited basis, but it does not assure that there will be buyers for such securities.  
   

Our ability to obtain, and the costs of, our future financings will depend primarily on market conditions and our creditworthiness. We 
have no control over market conditions. Potential investors and lenders likely will evaluate our ability to pay distributions to shareholders, fund 
required debt service and repay debts when they become due by reviewing our business practices and plans to balance our use of debt and 
equity capital so that our financial profile and leverage ratios afford us flexibility to withstand any reasonably anticipated adverse changes. We 
intend to conduct our business activities in a manner which will afford us reasonable access to capital for investment and financing activities, 
but there can be no assurance that we will be able to successfully carry out this intention.  
   

During the three and six months ended June 30, 2011 and 2010, we made cash expenditures at our properties for tenant improvements, 
leasing costs, building improvements and development and redevelopment activities as follows:  
   

   

 Building improvements generally include expenditures to replace obsolete building components and expenditures that extend the useful life 
of existing assets.  

   
 Development, redevelopment and other activities generally include non-recurring expenditures that we believe increase the value of our 
existing properties.  

   
Leases totaling 30,445 and 45,856 rentable square feet, respectively, expired during the three and six months ended June 30, 2011.  

Total leasing activity during the three and six months ended June 30, 2011 totaled 24,572 and 45,438 rentable square feet, respectively, which 
includes renewals of 13,944 and 25,201 rentable square feet, respectively.  The weighted average rental rates for leases of 3,968 and 21,329, 
respectively, executed with government tenants during the three and six months ended June 30, 2011 increased by 7.7% and 14.0%, 
respectively, when compared to the weighted average rental rates previously charged for the same space.   The weighted average rental rates for 
leases of 20,604 and 24,109 square feet, respectively, executed with non-government tenants during the three and six months ended June 30, 
2011 decreased by 22.8% and 22.0%, respectively, when compared to the weighted average rental rates previously charged for the same space.  

   
In connection with leasing space during the three months ended June 30, 2011, we have committed to fund future expenditures as 

follows (dollars in thousands, except per square foot amounts):  
   

   
We have unspent tenancy related obligations of approximately $6,130 at June 30, 2011.  
   
In May 2011, we entered into a purchase agreement to acquire three office properties for a purchase price of $88,000, including the 

assumption of $50,000 of mortgage debt and excluding acquisition costs.  In July 2011, we entered into two purchase agreements to acquire 
two office properties for aggregate purchase prices of $54,350, excluding  
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Three Months  
Ended  

June 30,  
   

Six Months  
Ended  

June 30,  
   

      2011  
   2010  

   2011  
   2010  

   
                       
Tenant improvements  

   $ 410 
   $ 87 

   $ 535 
   $ 296 

   
Leasing costs  

   $ 175 
   $ 22 

   $ 210 
   $ 47 

   
Building improvements 

   $ 537 
   $ 200 

   $ 566 
   $ 233 

   
Development, redevelopment and other activities 

   $ 96 
   $ 212 

   $ 226 
   $ 225 

   

      New  
   Renewals  

   Total  
   

Square feet leased during the period  
   10,628 

   13,944 
   24,572 

   
                     
Total commitments for tenant improvements and leasing costs  

   $ 291 
   $ 65 

   $ 356 
   

Leasing costs per square foot  
   $ 27.37 

   $ 4.66 
   $ 14.48 

   
Average lease term (years)  

   8.6 
   3.6 

   5.1 
   

Leasing costs per square foot per year  
   $ 3.16 

   $ 1.31 
   $ 2.83 

   

(1)  
(2)  

(1)  

(2)  
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acquisition costs.  These pending acquisitions are subject to our satisfactory completion of diligence and other customary closing conditions, as 
well as the assumption of mortgage debt; accordingly, we can provide no assurances that we will acquire these properties.  

   
On April 5, 2011, we declared a distribution payable to common shareholders of record on April 26, 2011, in the amount of $0.42 per 

share, or $17,010.  We paid this distribution on May 24, 2011 using existing cash balances and borrowings under our revolving credit facility.  
   

On July 1, 2011, we declared a distribution payable to common shareholders of record on July 10, 2011, in the amount of $0.42 per 
share, or $17,014.  We expect to pay this distribution on or about August 24, 2011 using existing cash balances and borrowings under our 
revolving credit facility.  

   
On July 25, 2011, we issued 6,500,000 Shares in a public offering at a price of $25.40 per Share, raising net proceeds of 

approximately $157,700.  We used the net proceeds from this offering to reduce amounts outstanding under our revolving credit facility and for 
general business purposes, including funding acquisitions.  We also granted the underwriters of the offering a 30-day option to purchase an 
additional 975,000 Shares to cover overallotments, if any.  

   
Off Balance Sheet Arrangements  
   

As of June 30, 2011, we had no off balance sheet arrangements that have had or are reasonably likely to have a current or future 
material effect on our financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital 
expenditures or capital resources.  
   
Debt Covenants  
   

Our principal debt obligations at June 30, 2011 were our revolving credit facility and three secured mortgage loans assumed in 
connection with three of our 2010 acquisitions.  Our mortgage loans are non-recourse and do not contain any material financial covenants.  Our 
revolving credit facility agreement contains a number of covenants which restrict our ability to incur debts in excess of calculated amounts, 
restrict our ability to make distributions under certain circumstances and generally require us to maintain certain financial ratios.  Our revolving 
credit facility provides for acceleration of payment of all amounts outstanding upon the occurrence and continuation of certain events of default 
or upon a change of control, including a change in our management by RMR.  We believe we were in compliance with all of our covenants 
under our revolving credit facility agreement at June 30, 2011 and August 2, 2011.  
   
Related Person Transactions (dollar amounts in thousands)  
   

As described in our Annual Report, we were formerly 100% owned by CWH.  On June 30, 2011, CWH owned 24.6% of our 
outstanding Shares.  RMR provides management services to both us and CWH.  RMR is owned by our Managing Trustees, Messrs. Barry and 
Adam Portnoy.  

   
We have no employees.  Instead, services that might be provided to us by employees are provided to us by RMR.   RMR provides 

both business and property management services to us under a business management agreement and a property management agreement.  
Pursuant to the business management agreement with RMR, we incurred expenses of $1,805 and $1,005 for the three months ended June 30, 
2011 and 2010, respectively, and $3,479 and $1,858 for the six months ended June 30, 2011 and 2010, respectively.  These amounts are 
included in general and administrative expenses in our condensed consolidated statements of income.  In connection with the property 
management agreement with RMR, we incurred property management fees of $1,209 and $771 for the three months ended June 30, 2011 and 
2010, respectively, and $2,364 and $1,468 for the six months ended June 30, 2011 and 2010, respectively.  We also incurred construction 
management fees to RMR of $300 and $49 for the three months ended June 30, 2011 and 2010, respectively, and $469 and $208 for the six 
months ended June 30, 2011 and 2010, respectively.  These amounts are included in other operating expenses or have been capitalized, as 
appropriate, in our condensed consolidated financial statements.  

   
We, RMR, CWH and other companies to which RMR provides management services each currently owns approximately 14.29% of 

AIC.  All of our Trustees and all of the trustees and directors of the other shareholders of AIC currently serve on the board of directors of AIC.  
RMR, in addition to being a shareholder, provides management and administrative services to AIC pursuant to a management and 
administrative services agreement with AIC.  Although we own less than 20% of AIC, we use the equity method to account for this investment 
because we believe that we have significant influence over AIC because all of our Trustees are directors of AIC.  As of June 30, 2011, we have 
invested $5,194 in AIC.  We may invest additional amounts in AIC in the future if the expansion of this insurance business requires additional 
capital, but we are not obligated to do so.  We carried this investment in our condensed consolidated  
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balance sheet in other assets at $5,321 and $5,195 as of June 30, 2011 and December 31, 2010, respectively.  During the three months ended 
June 30, 2011 and 2010, we recognized earnings (losses) of approximately $46 and $(23), respectively, and $83 and $(52) for the six months 
ended June 30, 2011 and 2010, respectively, related to this investment.  In 2010, AIC designed a combination property insurance program for 
us and other AIC shareholders in which AIC participated as a reinsurer.  Our total premiums under this program for the policy years expiring 
May 31, 2011 and 2012 were $415 and $1,227, respectively.  We are currently investigating the possibilities to expand our insurance 
relationships with AIC to include other types of insurance. By participating in this insurance business with RMR and the other companies to 
which RMR provides management services, we expect that we may benefit financially by possibly reducing our insurance expenses or by 
realizing our pro-rata share of any profits of this insurance business.  

   
For more information about the relationships among us, our Trustees and executive officers, CWH, RMR, AIC and other companies to 

which RMR provides management services and about the risks which may arise from these relationships, please refer to our Annual Report and 
our other filings with the SEC, including the sections captioned “Business”,  “Risk Factors” and  “Management’s Discussion and Analysis of 
Financial Condition and Results of Operations — Related Person Transactions” in our Annual Report and the section captioned “Related 
Person Transactions and Company Review of Such Transactions” in our Proxy Statement.  Our Annual Report and Proxy Statement are 
available at the SEC website: www.sec.gov.  

   
Item 3. Quantitative and Qualitative Disclosures about Market Risk (dollar amounts in thousands)  
   

We are exposed to risks associated with market changes in interest rates.  We manage our exposure to this market risk by monitoring 
available financing alternatives.  Our strategy to manage exposure to changes in interest rates is unchanged since December 31, 2010.  Other 
than as described below, we do not foresee any significant changes in our exposure to fluctuations in interest rates or in how we manage this 
exposure in the future.  

   
At June 30, 2011, our outstanding fixed rate debt included the following:  

   

   

The principal balances and interest rates are the amounts stated in the contracts.  In accordance with GAAP, our carrying values and 
recorded interest expense may be different because of market conditions at the time we assumed these debts.  See Notes 5 and 6 to our 
Condensed Consolidated Financial Statements included in Item 1.  

   
Because these debts bear interest at a fixed rate, changes in market interest rates during the term of these debts will not affect our 

operating results.  If these debts are refinanced at interest rates which are 10% higher or lower than shown above, our per annum interest cost 
would increase or decrease by approximately $301.  

   
Changes in market interest rates also affect the fair value of our fixed rate debt obligations; increases in market interest rates decrease 

the fair value of our fixed rate debt, while decreases in market interest rates increase the fair value of our fixed rate debt.  Based on the balances 
outstanding at June 30, 2011 and discounted cash flow analysis through the maturity date of our fixed rate debt obligations, a hypothetical 
immediate 10% change in interest rates would change the fair value of those obligations by approximately $1,239.  
   

As of June 30, 2011, we had $338,000 drawn and $162,000 available under our $500,000 unsecured revolving credit facility.  The 
revolving credit facility matures on October 28, 2013, and subject to meeting certain conditions and the payment of a fee, we may extend the 
facility for one year to October 28, 2014.  We are able to make repayments and drawings under our revolving credit facility at any time without 
penalty.  Borrowings under our revolving credit facility are in U.S. dollars and accrue interest at LIBOR plus a spread which varies depending 
on our credit ratings.  Accordingly, we are exposed to risks resulting from changes in U.S. dollar based short term rates, specifically LIBOR.  
In addition, upon renewal or refinancing of our revolving credit facility, we are vulnerable to increases in credit spreads due to market  
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Debt  
   Principal Balance 

   

Annual  
Interest  
Rate 

   

Annual  
Interest  
Expense  

   Maturity  
   

Interest  
Payments  

Due  
   

Mortgage  
   $ 24,800 

   6.21 %  $ 1,561 
   2016  

   Monthly  
   

Mortgage  
   9,643 

   7.00 %  675 
   2019  

   Monthly  
   

Mortgage  
   9,537 

   8.15 %  777 
   2021  

   Monthly  
   

      $ 43,980 
        $ 3,013 

               

(1)  (1)  

(1)    
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conditions.  A change in interest rates generally would not affect the value of our floating rate debt but would affect our operating results.  For 
example, the interest rate payable on our revolving credit facility at June 30, 2011 was 2.29%.  The following table presents the impact a 10% 
change in interest rates would have on our annual floating rate interest expense at June 30, 2011:  
   

   
The foregoing table shows the impact of an immediate change in floating interest rates.  If interest rates were to change gradually over 

time, the impact would be spread over time.  Our exposure to fluctuations in floating interest rates will increase or decrease in the future with 
increases or decreases in the outstanding amount under our revolving credit facility or other floating rate debt.  

   
The following table presents the impact a 10% change in interest rates would have on our annual floating rate interest expense at 

June 30, 2011 if we were fully drawn on our revolving credit facility:  
   

   
Item 4.  Controls and Procedures  
   

As of the end of the period covered by this report, our management carried out an evaluation, under the supervision and with the 
participation of our Managing Trustees, President and Chief Operating Officer and Treasurer and Chief Financial Officer of the effectiveness of 
our disclosure controls and procedures pursuant to the Securities Exchange Act of 1934, as amended, Rules 13a-15 and 15d-15. Based upon 
that evaluation, our Managing Trustees, President and Chief Operating Officer and Treasurer and Chief Financial Officer concluded that our 
disclosure controls and procedures are effective.  

   
There have been no changes in our internal control over financial reporting during the quarter ended June 30, 2011 that have 

materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.  
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      Impact of Changes in Interest Rates  
   

      Interest Rate  
   

Outstanding  
Debt  

   
Total Interest  

Expense Per Year  
   

At June 30, 2011  
   2.290 %  $ 338,000 

   $ 7,848 
   

10% increase  
   2.519 %  338,000 

   8,632 
   

10% reduction  
   2.061 %  338,000 

   7,063 
   

      Impact of Changes in Interest Rates  
   

      Interest Rate  
   

Outstanding  
Debt  

   
Total Interest  

Expense Per Year  
   

At June 30, 2011  
   2.290 %  $ 500,000 

   $ 11,609 
   

10% increase  
   2.519 %  500,000 

   12,770 
   

10% reduction  
   2.061 %  500,000 

   10,448 
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WARNING CONCERNING FORWARD LOOKING STATEMENTS  
   

THIS QUARTERLY REPORT ON FORM 10-Q CONTAINS STATEME NTS WHICH CONSTITUTE FORWARD 
LOOKING STATEMENTS WITHIN THE MEANING OF THE PRIVAT E SECURITIES LITIGATION REFORM ACT OF 1995 
AND OTHER SECURITIES LAWS.  WHENEVER WE USE WORDS SUCH AS “BELIEVE”, “EXPECT”, “ANTICIPATE”, 
“INTEND”, “PLAN”, “ESTIMATE” OR SIMILAR EXPRESSIONS , WE ARE MAKING FORWARD LOOKING STATEMENTS.  
THESE FORWARD LOOKING STATEMENTS AND THEIR IMPLICAT IONS ARE BASED UPON OUR PRESENT INTENT, 
BELIEFS OR EXPECTATIONS, BUT FORWARD LOOKING STATEM ENTS AND THEIR IMPLICATIONS ARE NOT 
GUARANTEED TO OCCUR AND MAY NOT OCCUR.  FORWARD LOO KING STATEMENTS IN THIS REPORT RELATE TO 
VARIOUS ASPECTS OF OUR BUSINESS, INCLUDING:  

   
•                   OUR ABILITY TO PAY DISTRIBUTIONS IN THE FUTURE AND THE EXPECTED AMOUNTS THEREOF,  
   
•                   OUR ACQUISITIONS OF PROPERTIES,  
   
•                   THE CREDIT QUALITY OF OUR TENANTS,  
   
•                   THE LIKELIHOOD THAT OUR TENANTS WILL PAY RENT, RENE W LEASES, SIGN NEW LEASES OR BE 

AFFECTED BY CYCLICAL ECONOMIC CONDITIONS,  
   
•                   OUR ABILITY TO PAY INTEREST ON AND PRINCIPAL OF OUR  DEBT,  
   
•                   OUR POLICIES AND PLANS REGARDING INVESTMENTS AND FI NANCINGS,  
   
•                   THE FUTURE AVAILABILITY OF BORROWINGS UNDER OUR UNS ECURED REVOLVING CREDIT FACILITY,  
   
•                   OUR ABILITY TO COMPETE FOR ACQUISITIONS AND TENANCI ES EFFECTIVELY,  
   
•                   OUR TAX STATUS AS A REAL ESTATE INVESTMENT TRUST, O R REIT,  
   
•                   OUR ABILITY TO RAISE EQUITY OR DEBT CAPITAL,  
   
•                   OUR EXPECTATIONS THAT THERE WILL BE INCREASED OPPOR TUNITIES FOR US TO ACQUIRE, AND THAT 

WE WILL ACQUIRE, ADDITIONAL PROPERTIES THAT ARE MAJ ORITY LEASED TO GOVERNMENT TENANTS,  
   
•                   OUR EXPECTATIONS THAT THERE WILL BE AN INCREASE IN DEMAND FOR LEASED SPACE BY THE U.S. 

GOVERNMENT AND STATE AND LOCAL GOVERNMENTS,  
   
•                   OUR EXPECTATION THAT WE WILL BENEFIT FINANCIALLY BY  PARTICIPATING IN AIC WITH OUR 

MANAGER, RMR, AND COMPANIES TO WHICH RMR PROVIDES M ANAGEMENT SERVICES, AND  
   
•                   OTHER MATTERS.  
   

OUR ACTUAL RESULTS MAY DIFFER MATERIALLY FROM THOSE  CONTAINED IN OR IMPLIED BY OUR 
FORWARD LOOKING STATEMENTS AS A RESULT OF VARIOUS F ACTORS.  FACTORS THAT COULD HAVE A 
MATERIAL ADVERSE EFFECT ON OUR FORWARD LOOKING STAT EMENTS AND UPON OUR BUSINESS, RESULTS OF 
OPERATIONS, FINANCIAL CONDITION, CASH FLOWS, LIQUID ITY AND PROSPECTS INCLUDE, BUT ARE NOT LIMITED 
TO:  

   
•                   THE IMPACT OF CHANGES IN THE ECONOMY AND THE CAPITA L MARKETS,  
   
•                   COMPETITION WITHIN THE REAL ESTATE INDUSTRY,  
   
•                   ACTUAL AND POTENTIAL CONFLICTS OF INTEREST WITH OUR  MANAGING TRUSTEES, CWH, RMR AND 

THEIR RELATED PERSONS AND ENTITIES,  
   
•                   THE IMPACT OF CHANGES IN THE REAL ESTATE NEEDS AND FINANCIAL CONDITIONS OF THE U.S. 

GOVERNMENT AND STATE AND LOCAL GOVERNMENTS,  
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•                   COMPLIANCE WITH, AND CHANGES TO, FEDERAL, STATE AND  LOCAL LAWS AND REGULATIONS, 
ACCOUNTING RULES , TAX LAWS AND SIMILAR MATTERS, AN D  

   
•                   LIMITATIONS IMPOSED ON OUR BUSINESS AND OUR ABILITY  TO SATISFY COMPLEX RULES IN ORDER FOR 

US TO QUALIFY AS A REIT FOR U.S. FEDERAL INCOME TAX  PURPOSES.  
   

FOR EXAMPLE:  
   

•                   CONTINGENCIES IN OUR ACQUISITION AGREEMENTS MAY CAU SE THESE ACQUISITIONS NOT TO OCCUR 
OR TO BE DELAYED,  

   
•                   SOME OF OUR TENANTS MAY NOT RENEW EXPIRING LEASES, AND WE MAY BE UNABLE TO LOCATE NEW 

TENANTS TO MAINTAIN THE HISTORICAL OCCUPANCY RATES OF, OR RENTS FROM, OUR PROPERTIES,  
   
•                   SOME GOVERNMENT TENANTS MAY EXERCISE THEIR RIGHT TO  VACATE THEIR SPACE BEFORE THE 

STATED EXPIRATION OF THEIR LEASES AND WE MAY BE UNA BLE TO LOCATE NEW TENANTS TO MAINTAIN 
THE HISTORICAL OCCUPANCY RATES OF, OR RENTS FROM, O UR PROPERTIES,  

   
•                   RENTS THAT WE CAN CHARGE AT OUR PROPERTIES MAY DECL INE,  
   
•                   OUR ABILITY TO MAKE FUTURE DISTRIBUTIONS DEPENDS UP ON A NUMBER OF FACTORS, INCLUDING OUR 

FUTURE EARNINGS. WE MAY BE UNABLE TO MAINTAIN OUR C URRENT RATE OF DISTRIBUTIONS AND 
FUTURE DISTRIBUTIONS MAY BE SUSPENDED OR PAID AT A LESSER RATE THAN THE DISTRIBUTIONS WE 
NOW PAY,  

   
•                   IF THE AVAILABILITY OF DEBT CAPITAL BECOMES RESTRIC TED, WE MAY BE UNABLE TO REFINANCE OR 

REPAY OUR DEBT OBLIGATIONS WHEN THEY BECOME DUE OR ON TERMS WHICH ARE AS FAVORABLE AS 
WE NOW HAVE,  

   
•                   OUR ABILITY TO GROW OUR BUSINESS AND INCREASE OUR D ISTRIBUTIONS DEPENDS IN LARGE 

PART UPON OUR ABILITY TO BUY PROPERTIES AND LEASE T HEM FOR RENTS, LESS PROPERTY OPERATING 
EXPENSES, WHICH EXCEED OUR CAPITAL COSTS. WE MAY BE  UNABLE TO IDENTIFY PROPERTIES THAT WE 
WANT TO ACQUIRE OR TO NEGOTIATE ACCEPTABLE PURCHASE  PRICES, ACQUISITION FINANCING OR 
LEASE TERMS FOR NEW PROPERTIES, AND  

   
•                   WE HAVE GRANTED THE UNDERWRITERS OF OUR COMMON SHAR E OFFERING A 30-DAY OPTION TO 

PURCHASE AN ADDITIONAL 975,000 COMMON SHARES TO COV ER OVERALLOTMENTS, IF ANY.  AN 
IMPLICATION OF THIS STATEMENT MAY BE THAT THIS OPTI ON MAY BE EXERCISED IN WHOLE OR IN 
PART.  IN FACT, WE DO NOT KNOW WHETHER THE UNDERWRI TERS WILL EXERCISE THIS OPTION, OR ANY 
PART OF IT.  

   
THESE RESULTS COULD OCCUR DUE TO MANY DIFFERENT CIR CUMSTANCES, SOME OF WHICH ARE 

BEYOND OUR CONTROL, SUCH AS NATURAL DISASTERS OR CHANGES IN OUR TENANTS FINANCIAL CONDITIONS 
OR THE MARKET DEMAND FOR LEASED SPACE, CHANGES IN C APITAL MARKETS OR THE ECONOMY GENERALLY.  
   

THE INFORMATION CONTAINED ELSEWHERE IN THIS QUARTER LY REPORT ON FORM 10-Q OR IN OUR 
FILINGS WITH THE SEC, INCLUDING UNDER THE CAPTION “ RISK FACTORS”, OR INCORPORATED HEREIN OR 
THEREIN IDENTIFIES OTHER IMPORTANT FACTORS THAT COU LD CAUSE DIFFERENCES FROM OUR FORWARD 
LOOKING STATEMENTS.  OUR FILINGS WITH THE SEC ARE A VAILABLE ON THE SEC WEBSITE: WWW.SEC.GOV.  

   
23  

 



Table of Contents  
   

YOU SHOULD NOT PLACE UNDUE RELIANCE UPON OUR FORWAR D LOOKING STATEMENTS.  
   

EXCEPT AS REQUIRED BY LAW, WE DO NOT INTEND TO UPDA TE OR CHANGE ANY FORWARD LOOKING 
STATEMENTS AS A RESULT OF NEW INFORMATION, FUTURE E VENTS OR OTHERWISE.  

   
STATEMENT CONCERNING LIMITED LIABILITY  

   
THE AMENDED AND RESTATED DECLARATION OF TRUST ESTAB LISHING GOVERNMENT PROPERTIES 

INCOME TRUST, DATED JUNE 8, 2009, AS AMENDED, AS FILED WITH THE STATE DEPARTMENT OF ASSESSMENTS 
AND TAXATION OF MARYLAND, PROVIDES THAT NO TRUSTEE,  OFFICER, SHAREHOLDER, EMPLOYEE OR AGENT 
OF GOVERNMENT PROPERTIES INCOME TRUST SHALL BE HELD  TO ANY PERSONAL LIABILITY, JOINTLY OR 
SEVERALLY, FOR ANY OBLIGATION OF, OR CLAIM AGAINST,  GOVERNMENT PROPERTIES INCOME TRUST.  ALL 
PERSONS DEALING WITH GOVERNMENT PROPERTIES INCOME T RUST IN ANY WAY SHALL LOOK ONLY TO THE 
ASSETS OF GOVERNMENT PROPERTIES INCOME TRUST FOR THE PAYMENT OF ANY SUM OR THE PERFORMANCE 
OF ANY OBLIGATION.  
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Part II.   Other Information  
   
Item 2. Unregistered Sales of Equity and Use of Proceeds.  
   

As previously reported, on May 17, 2011, pursuant to our equity compensation plan, we granted 2,000 of our Shares, valued at $25.61 
per share, the closing price of our Shares on the NYSE on that day, to each of our five trustees as part of their annual compensation.  We made 
these grants pursuant to an exemption from registration contained in Section 4(2) of the Securities Act of 1933, as amended.  
   
Item 6. Exhibits .  
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2.1  
   

Real Estate Sale Contract, dated as of May 24, 2011, between 305 BRG-IMICO LLC (f/k/a 305 BRG-Intell LLC), as Seller, and the 
Company, as Purchaser. (Incorporated by reference to the Company’s Current Report on Form 8-K dated May 31, 2011.)  

         
3.1  

   Composite Copy of Amended and Restated Declaration of Trust of the Trust, as amended to date. (Filed herewith.)  
         
3.2  

   Composite Copy of Amended and Restated Declaration of Trust of the Trust, as amended to date (marked). (Filed herewith.)  
         
10.1  

   
Summary of Trustee Compensation. (Incorporated by reference to the Company’s Current Report on Form 8-K dated May 18, 
2011.)  
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31.1  
   Rule 13a-14(a) Certification. (Filed herewith.)  

         
31.2  

   Rule 13a-14(a) Certification. (Filed herewith.)  
         
31.3  

   Rule 13a-14(a) Certification. (Filed herewith.)  
         
31.4  

   Rule 13a-14(a) Certification. (Filed herewith.)  
         
32.1  

   Section 1350 Certification. (Furnished herewith.)  
         
101.1  

   

The following materials from the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2011 formatted in 
XBRL (eXtensible Business Reporting Language): (i) the Consolidated Balance Sheet, (ii) the Consolidated Statement of Income, 
(iii) the Consolidated Statement of Cash Flows, and (iv) related notes to these financial statements, tagged as blocks of text. 
(Furnished herewith.)  
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SIGNATURES  
   

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned thereunto duly authorized.  
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GOVERNMENT PROPERTIES INCOME TRUST  

         
         
   

By:  /s/ David M. Blackman  
      

David M. Blackman  
      

President and Chief Operating Officer  
      

Dated: August 2, 2011  
         
         
   

By:  /s/ Mark L. Kleifges  
      

Mark L. Kleifges  
      

Treasurer and Chief Financial Officer  
      

(principal financial and accounting officer)  
      

Dated: August 2, 2011  



Exhibit 3.1 
  

GOVERNMENT PROPERTIES INCOME TRUST  
   

AMENDED AND RESTATED DECLARATION OF TRUST  
   

June 8, 2009  
   

As Amended December 30, 2009,  
And July 20, 2011  

   

 



   
GOVERNMENT PROPERTIES INCOME TRUST  

   
ARTICLES OF AMENDMENT AND RESTATEMENT  

   
FIRST: Government Properties Income Trust, a Maryland real estate investment trust (the “Trust”) formed under Title 8 of the 

Corporations and Associations Article of the Annotated Code of Maryland (“Title 8”), desires to amend and restate its Declaration of Trust as 
currently in effect and as hereinafter amended.  

   
SECOND: The following provisions are all the provisions of the Declaration of Trust currently in effect and as hereinafter amended:  
   

ARTICLE I  
   

FORMATION  
   

Section 1.1.  Formation .  The Trust is a real estate investment trust within the meaning of Title 8. The Trust shall not be deemed to be 
a general partnership, limited partnership, joint venture, joint stock company or a corporation, but nothing herein shall preclude the Trust from 
being treated for tax purposes as an association under the Code (as defined in ARTICLE VII below); nor shall the Trustees or shareholders or 
any of them for any purpose be, nor be deemed to be, nor be treated in any way whatsoever as, liable or responsible hereunder as partners or 
joint venturers.  

   
ARTICLE II  

   
NAME  

   
Section 2.1.  Name .  The name of the Trust is: Government Properties Income Trust. Under circumstances in which the Board of 

Trustees of the Trust (the “Board of Trustees” or “Board”) determines that the use of the name of the Trust is not practicable or desirable, the 
Trust may use any other designation or name for the Trust.  

   
ARTICLE III  

   
PURPOSES AND POWERS  

   
Section 3.1.  Purposes .  The purposes for which the Trust is formed are to invest in and to acquire, hold, manage, administer, control 

and dispose of property and interests in property, including, without limitation or obligation, engaging in business as a real estate investment 
trust under the Code.  

   
Section 3.2.  Powers .  The Trust shall have all of the powers granted to real estate investment trusts by Title 8 and all other powers set 

forth in this Declaration of Trust which are not inconsistent with law and are appropriate to promote and attain the purposes set forth in this 
Declaration of Trust.  
   

 



   
ARTICLE IV  

   
RESIDENT AGENT  

   
Section 4.1.  Resident Agent .  The name of the resident agent of the Trust in the State of Maryland is CSC-Lawyers Incorporating 

Service Company, whose post office address is 7 St. Paul Street, Suite 1660, Baltimore, Maryland 21202. The resident agent is a Maryland 
corporation. The Trust may change such resident agent from time to time as the Board of Trustees shall determine. The Trust may have such 
offices or places of business within or outside the State of Maryland as the Board of Trustees may from time to time determine.  

   
ARTICLE V  

   
BOARD OF TRUSTEES  

   
Section 5.1.  Powers .  Subject to any express limitations contained in this Declaration of Trust or in the Bylaws, (a) the business and 

affairs of the Trust shall be managed under the direction of the Board of Trustees and (b) the Board shall have full, exclusive and absolute 
power, control and authority over any and all property of the Trust. The Board may take any action as in its sole judgment and discretion is 
necessary or appropriate to conduct the business and affairs of the Trust. This Declaration of Trust shall be construed with the presumption in 
favor of the grant of power and authority to the Board. Any construction of this Declaration of Trust or determination made in good faith by the 
Board concerning its powers and authority hereunder shall be conclusive. The enumeration and definition of particular powers of the Trustees 
included in this Declaration of Trust or in the Bylaws shall in no way be construed or deemed by inference or otherwise in any manner to 
exclude or limit the powers conferred upon the Board or the Trustees under the general laws of the State of Maryland or any other applicable 
laws.  

   
The Board, without any action by the shareholders of the Trust, shall have and may exercise, on behalf of the Trust, without limitation, 

the power to terminate the status of the Trust as a real estate investment trust under the Code; to determine that compliance with any restriction 
or limitations on ownership and transfers of shares of the Trust’s beneficial interest set forth in ARTICLE VII is no longer required in order for 
the Trust to qualify as a real estate investment trust; to adopt, amend and repeal Bylaws; to elect officers in the manner prescribed in the 
Bylaws; to solicit proxies from holders of shares of beneficial interest of the Trust; and to do any other acts and deliver any other documents 
necessary or appropriate to the foregoing powers.  

   
Section 5.2.  Number; Initial Trustees; Classification; Qualifications .  
   

Section 5.2.1.  The trustees of the Trust (hereinafter, the “Trustees”), and such other persons as the Trustee or Trustees then 
in office shall elect, shall serve until the first meeting of shareholders at which Trustees of his or her Class (as defined below) are elected and 
until his or her successor is duly elected and qualified, or until he or she sooner dies, resigns, retires, or is disqualified or removed from office. 
Any person serving as Trustee shall meet the criteria and qualifications for office set forth from time to time in the Bylaws. The Board of  
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Trustees shall be comprised of Independent Trustees and Managing Trustees (as each term is defined in the Bylaws) in such number as set forth 
from time to time in the Bylaws. The number of Trustees shall initially be five and, subject to the voting powers of one or more classes or 
series of Shares (as defined in Section 6.1 below) as set forth in the Bylaws, the number of Trustees shall be such number as shall be fixed from 
time to time by the Trustees; provided, however, that the number of Trustees shall in no event be less than three. The names of the individuals 
who shall serve as initial Trustees are as follows:  

   
Managing Trustees:  
   
Adam D. Portnoy  
Barry M. Portnoy  
   
Independent Trustees:  
   
John L. Harrington  
Jeffrey P. Somers  
Barbara D. Gilmore  
   

Section 5.2.2.  Annual meetings of Shareholders shall be held as specified in the Bylaws. The Trustees shall be classified, 
with respect to the time for which they severally hold office, into the following three classes (each a “Class”): Class I, whose term expires at 
the initial annual meeting; Class II, whose term expires at the next succeeding annual meeting after the initial annual meeting (the “second 
annual meeting”); and Class III, whose term expires at the next succeeding annual meeting after the second annual meeting. Each Class shall 
consist of at least one Trustee. At each annual meeting beginning with the initial annual meeting, the successors of the Class of Trustees whose 
term expires at that meeting shall be elected to hold office for a term expiring at the annual meeting held in the third year following the year of 
their election, with each Trustee holding office until the expiration of the term of the relevant Class and the election and qualification of his or 
her successor, or until he or she sooner dies, resigns, retires, or is disqualified or removed from office. The Trustees shall assign by resolution 
Trustees to each of the three Classes. The Trustees also may determine by resolution those Trustees in each Class that shall be elected by 
shareholders of a particular class or series of Shares. If the number of Trustees is changed, any increase or decrease shall be apportioned among 
the Classes by resolution of the Trustees.  

   
Section 5.2.3.  Vacancies on the Board of Trustees, whether resulting from an increase in the number of Trustees or 

otherwise, shall be filled in the manner provided in the Bylaws. It shall not be necessary to list in this Declaration of Trust the names and 
addresses of any Trustees hereinafter elected. No reduction in the number of Trustees shall have the effect of removing any Trustee from office 
prior to the expiration of his or her term unless the Trustee is specifically removed pursuant to Section 5.3 at the time of the decrease. Subject 
to the provisions of Section 5.3, each Trustee shall hold office until the election and qualification of his or her successor. There shall be no 
cumulative voting in the election of Trustees.  

   
Section 5.3.  Resignation or Removal .  Any Trustee may resign or retire as a Trustee by an instrument in writing signed by him and 

delivered to the secretary of the Trust, and such  
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resignation or retirement shall be effective upon such delivery, or at a later date according to the terms of the instrument. A Trustee judged 
incompetent or for whom a guardian or conservator has been appointed shall be deemed to have resigned as of the date of such adjudication or 
appointment. A Trustee may be removed at any time (a) solely with cause, at a meeting of the shareholders properly called for that purpose, by 
the affirmative vote of the holders of not less than 75% of the Shares then outstanding and entitled to vote in the election of such Trustee or 
(b) with or without cause by the affirmative vote of not less than 75% of the remaining Trustees.  

   
Section 5.4.  Determinations by Board .  The determination as to any of the following matters, made by or pursuant to the direction of 

the Board of Trustees consistent with this Declaration of Trust, shall be final and conclusive and shall be binding upon the Trust and every 
holder of Shares: the amount of the net income of the Trust for any period and the amount of assets at any time legally available for the 
payment of dividends, redemption of Shares or the payment of other distributions on Shares; the amount of paid-in surplus, net assets, other 
surplus, annual or other cash flow, funds from operations, net profit, net assets in excess of capital, undivided profits or excess of profits over 
losses on sales of assets; the amount, purpose, time of creation, increase or decrease, alteration or cancellation of any reserves or charges and 
the propriety thereof (whether or not any obligation or liability for which such reserves or charges shall have been created shall have been paid 
or discharged); any interpretation of the terms, preferences, conversion or other rights, voting powers or rights, restrictions, limitations as to 
dividends or other distributions, qualifications or terms or conditions of redemption of any class or series of Shares; the fair value, or any sale, 
bid or asked price to be applied in determining the fair value, of any asset owned or held by the Trust or of any Shares; the number of Shares of 
any class of the Trust; any matter relating to the acquisition, holding and disposition of any assets by the Trust; or any other matter relating to 
the business and affairs of the Trust or required or permitted by applicable law, this Declaration of Trust or the Bylaws or otherwise to be 
determined by the Board of Trustees.  

   
ARTICLE VI  

   
SHARES OF BENEFICIAL INTEREST  

   
Section 6.1.  Authorized Shares .  The beneficial interest of the Trust shall be divided into shares of beneficial interest (the “Shares”). 

The Trust has authority to issue 70,000,000 Shares, consisting of 70,000,000 common shares of beneficial interest, $.01 par value per share 
(“Common Shares”). If shares of one class are classified or reclassified into shares of another class of shares pursuant to this ARTICLE VI, the 
number of authorized shares of the former class shall be automatically decreased and the number of shares of the latter class shall be 
automatically increased, in each case by the number of shares so classified or reclassified, so that the aggregate number of shares of beneficial 
interest of all classes that the Trust has authority to issue shall not be more than the total number of shares of beneficial interest set forth in the 
second sentence of this paragraph. The Board of Trustees, without any action by the shareholders of the Trust, may amend this Declaration of 
Trust from time to time to increase or decrease the aggregate number of Shares or the number of Shares of any class or series that the Trust has 
authority to issue.  
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Section 6.2.  Common Shares .  Subject to the provisions of ARTICLE VII, each Common Share shall entitle the holder thereof to one 

vote on each matter upon which holders of Common Shares are entitled to vote. The Board of Trustees may reclassify any unissued Common 
Shares from time to time into one or more classes or series of Shares.  

   
Section 6.3.  Classified or Reclassified Shares .  Prior to issuance of classified or reclassified Shares of any class or series, the Board 

of Trustees by resolution shall (a) designate that class or series; (b) specify the number of Shares to be included in the class or series; (c) set, 
subject to the provisions of ARTICLE VII, the preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or 
other distributions, qualifications and terms and conditions of redemption for each class or series; and (d) cause the Trust to file articles 
supplementary with the State Department of Assessments and Taxation of Maryland (the “SDAT”). Any of the terms of any class or series of 
Shares set pursuant to clause (c) of this Section 6.3 may be made dependent upon facts ascertainable outside this Declaration of Trust 
(including the occurrence of any event, determination or action by the Trust or any other person or body) and may vary among holders thereof, 
provided that the manner in which such facts or variations shall operate upon the terms of such class or series of Shares is clearly and expressly 
set forth in the articles supplementary filed with the SDAT.  

   
Section 6.4.  Authorization by Board of Share Issuance .  The Board of Trustees may authorize the issuance from time to time of 

Shares of any class or series, whether now or hereafter authorized, or securities or rights convertible into Shares of any class or series, whether 
now or hereafter authorized, for such consideration (whether in cash, property, past or future services, obligation for future payment or 
otherwise) as the Board of Trustees may deem advisable (or without consideration), subject to such restrictions or limitations, if any, as may be 
set forth in this Declaration of Trust or the Bylaws of the Trust.  

   
Section 6.5.  Dividends and Distributions .  The Board of Trustees may from time to time authorize and declare to shareholders such 

dividends or distributions, in cash or other assets of the Trust or in securities of the Trust or from any other source as the Board of Trustees in 
its discretion shall determine. Shareholders shall have no right to any dividend or distribution unless and until authorized and declared by the 
Board. The exercise of the powers and rights of the Board of Trustees pursuant to this Section 6.5 shall be subject to the provisions of any class 
or series of Shares at the time outstanding.  

   
Section 6.6.  General Nature of Shares .  All Shares shall be personal property entitling the shareholders only to those rights provided 

in this Declaration of Trust. The shareholders shall have no interest in the property of the Trust and shall have no right to compel any partition, 
division, dividend or distribution of the Trust or of the property of the Trust. The death of a shareholder shall not terminate the Trust or affect 
its continuity nor give his or her legal representative any rights whatsoever, 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 of Trust, 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. The Trust is entitled to treat as shareholders only those  
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persons in whose names Shares are registered as holders of Shares on the beneficial interest ledger of the Trust.  

  
Section 6.7.  Fractional Shares .  The Trust may, without the consent or approval of any shareholder, issue fractional Shares, eliminate 

a fraction of a Share by rounding up or down to a full Share, arrange for the disposition of a fraction of a Share by the person entitled to it or 
pay cash for the fair value of a fraction of a Share.  

   
Section 6.8.  Declaration and Bylaws .  All shareholders are subject to the provisions of this Declaration of Trust and the Bylaws of 

the Trust.  
   
Section 6.9.  Divisions and Combinations of Shares .  Subject to an express provision to the contrary in the terms of any class or series 

of beneficial interest hereafter authorized, the Board of Trustees shall have the power to divide, split or combine (by issuing or redeeming, as 
applicable, Shares pro rata or by any other lawful means) the outstanding shares of any class or series of beneficial interest, without a vote of 
shareholders.  

   
Section 6.10.  Arbitration .  
   

Section 6.10.1.  Any disputes, claims or controversies brought by or on behalf of any shareholder of the Trust (which, for 
purposes of this Section 6.10, shall mean any shareholder of record or any beneficial owner of Shares, or any former shareholder of record or 
beneficial owner of Shares), either on his, her or its own behalf, on behalf of the Trust or on behalf of any series or class of Shares or 
shareholders of the Trust against the Trust or any Trustee, officer, manager (including Reit Management & Research LLC or its successor), 
agent or employee of the Trust, including disputes, claims or controversies relating to the meaning, interpretation, effect, validity, performance 
or enforcement of this Declaration of Trust or the Bylaws (all of which are referred to as “Disputes”) or relating in any way to such a Dispute 
or Disputes, shall on the demand of any party to such Dispute be resolved through binding and final arbitration in accordance with the 
procedures and rules for arbitration prescribed by the Bylaws. For the avoidance of doubt, and not as a limitation, Disputes are intended to 
include derivative actions against Trustees, officers or managers of the Trust and class actions by shareholders against those individuals or 
entities and the Trust. For the avoidance of doubt, a Dispute shall include a Dispute made derivatively on behalf of one party against another 
party.  

   
Section 6.10.2.  The award or decision of the arbitrator(s) shall be final and binding upon the parties thereto and shall be the 

sole and exclusive remedy between such parties relating to the Dispute, including any claims, counterclaims, issues or accounting presented to 
the arbitrators. Judgment upon the Award may be entered in any court having jurisdiction. To the fullest extent permitted by law, no application 
or appeal to any court of competent jurisdiction may be made in connection with any question of law arising in the course of arbitration or with 
respect to any award made, except for actions relating to enforcement of this agreement to arbitrate or any arbitral award issued hereunder and 
except for actions seeking interim or other provisional relief in aid of arbitration proceedings in any court of competent jurisdiction.  

   
Section 6.10.3.  Except as otherwise set forth in Section 8.6 or ARTICLE IX, the Bylaws or agreed between the parties, each 

party involved in a Dispute shall bear its own costs  
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and expenses (including attorneys’ fees), and the arbitrators shall not render an award that would include shifting of any such costs or expenses 
(including attorneys’ fees) or, in a derivative case or class action, award any portion of the Trust’s award to the claimant or the claimant’s 
attorneys.  

   
Section 6.10.4.  This Section 6.10 is intended to benefit and be enforceable by the Trustees, officers, managers (including 

Reit Management & Research LLC or its successor), agents or employees of the Trust and shall be binding on the shareholders of the Trust and 
the Trust, as applicable, and shall be in addition to, and not in substitution for, any other rights to indemnification or contribution that such 
individuals or entities may have by contract or otherwise.  

   
ARTICLE VII  

   
RESTRICTIONS ON TRANSFER AND OWNERSHIP OF SHARES  

   
Section 7.1.  Definitions .  For the purpose of this ARTICLE VII, the following terms shall have the following meanings:  
   
“Affiliate” shall mean, with respect to any Person, another Person controlled by, controlling or under common control with such 

Person.  
   
“Beneficial Ownership” shall mean ownership of Shares by a Person, whether the interest in Shares is held directly or indirectly 

(including by a nominee), and shall include, but not be limited to, interests that would be treated as owned through the application of 
Section 544 of the Code, as modified by Section 856(h)(1)(B) of the Code. The terms “Beneficial Owner”, “Beneficially Owns” and 
“Beneficially Owned” shall have the correlative meanings.  

   
“Charitable Beneficiary” shall mean one or more beneficiaries of the Charitable Trust as determined pursuant to Section 7.3(g), 

provided that each such organization shall be described in Sections 501(c)(3), 170(b)(1)(A) (other than clause (vii) or (viii) thereof) and 170(c)
(2) of the Code and contributions to each such organization shall be eligible for deduction under each of Sections 170(b)(1)(A), 2055 and 2522 
of the Code.  

   
“Charitable Trust” shall mean any trust provided for in Section 7.2(a)(ii) and Section 7.3(a).  
   
“Charitable Trustee” shall mean each Person, unaffiliated with the Trust and a Prohibited Owner, that is appointed by the Trust from 

time to time to serve as a trustee of a Charitable Trust as provided by Section 7.3(a).  
   
“Code” shall mean the Internal Revenue Code of 1986, as amended.  
   
“Common Shares” shall mean the common shares of beneficial interest designated as such in this Declaration of Trust.  
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“Constructive Ownership” shall mean ownership of Shares by a Person, whether the interest in Shares is held directly or indirectly 

(including by a nominee), and shall include any interests that would be treated as owned through the application of Section 318(a) of the Code, 
as modified by Section 856(d)(5) of the Code, or treated as beneficially owned under Rule 13d-3 under the Securities Exchange Act of 1934, as 
amended (the “Exchange Act”). The terms “Constructive Owner”, “Constructively Owns” and “Constructively Owned” shall have the 
correlative meanings.  

   
“Excepted Holder” shall mean (a) a shareholder of the Trust for whom an Excepted Holder Limit (if any) is created by the Board of 

Trustees pursuant to Section 7.2(e)(i), (b) HRPT Properties Trust, (c) the Trust’s manager (the “Manager”), (d) Affiliates of HRPT Properties 
Trust or the Manager and (e) on account of Constructive Ownership, Persons to whom HRPT Properties Trust’s or the Manager’s share 
ownership is attributable or whose share ownership is attributable to HRPT Properties Trust or the Manager.  

   
“Excepted Holder Limit” shall mean, provided that and only so long as the affected Excepted Holder complies with all of the 

requirements (if any) established by the Board of Trustees pursuant to Section 7.2(e), the percentage limit (if any) established by the Board of 
Trustees with respect to such Excepted Holder.  

   
“Market Price” with respect to Shares on any date shall mean the last sale price for such Shares, regular way, or, in case no such sale 

takes place on such day, the average of the closing bid and asked prices, regular way, for such Shares, in either case as reported on the principal 
consolidated transaction reporting system with respect to such Shares, or if such Shares are not listed or admitted to trading on any National 
Securities Exchange, the last sale price in the over the counter market, or if no trading price is available for such Shares, the fair market value 
of such Shares as determined in good faith by the Board of Trustees.  

   
“National Securities Exchange” means an exchange registered with the Securities and Exchange Commission under Section 6(a) of 

the Exchange Act, as amended, supplemented or restated from time to time, and any successor to such statute.  
   
“Ownership Limit” shall mean (a) with respect to Common Shares, 9.8% (in value or number of shares, whichever is more restrictive) 

of the Common Shares outstanding at the time of determination and (b) with respect to any other class or series of Shares, 9.8% (in value or 
number of shares, whichever is more restrictive) of the Shares of such class or series outstanding at the time of determination.  

   
“Person” shall mean and include individuals, corporations, limited partnerships, general partnerships, joint stock companies or 

associations, joint ventures, associations, companies, trusts, banks, trust companies, land trusts, business trusts and other entities and 
governments and agencies and political subdivisions thereof.  

   
“Prohibited Owner” shall mean any Person who, but for the provisions of Section 7.2(a), would Beneficially Own or Constructively 

Own Shares in excess of the Ownership Limit, and if appropriate in the context, shall also mean any Person who would have been the holder of 
record  
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in the books of the Trust or the Trust’s transfer agent of Shares that the Prohibited Owner would have so owned.  

   
“REIT” shall mean a “real estate investment trust” within the meaning of Section 856 of the Code.  
   
“Shares” shall mean the shares of beneficial interest of the Trust.  
   
“Transfer” shall mean any issuance, sale, transfer, gift, assignment, devise or other disposition, as well as any other event (or any 

agreement to take any such actions or cause any such events) that causes any Person to acquire Beneficial Ownership or Constructive 
Ownership of Shares or the right to vote or receive distributions on Shares, including, without limitation, (a) any change in the capital structure 
of the Trust which has the effect of increasing the total equity interest of any Person in the Trust, (b) a change in the relationship between two 
or more Persons which causes a change in ownership of Shares by application of Section 318(a) of the Code, as modified by Section 856(d)(5) 
of the Code, (c) the grant or exercise of any option or warrant (or any disposition of any option or warrant, or any event that causes any option 
or warrant not theretofore exercisable to become exercisable), pledge, security interest or similar right to acquire Shares, (d) any disposition of 
any securities or rights convertible into or exchangeable for Shares or any interest in Shares or any exercise of any such conversion or exchange 
right, and (e) transfers of interests in other entities that result in changes in Beneficial Ownership or Constructive Ownership of Shares, in each 
case, whether voluntary or involuntary, whether owned of record or Beneficially Owned or Constructively Owned, and whether by operation of 
law or otherwise. The terms “Transferring” and “Transferred” shall have the correlative meanings.  

   
Section 7.2.  Restrictions on Ownership.  
   

(a)           Ownership Limitations .  
   

(i)            Basic Restrictions .  (A) No Person, other than an Excepted Holder, shall Beneficially Own or 
Constructively Own Shares in excess of the Ownership Limit. (B) No Excepted Holder shall Beneficially Own or 
Constructively Own Shares in excess of the Excepted Holder Limit (if any) for such Excepted Holder. (C) No Person shall 
Beneficially Own or Constructively Own Shares to the extent that such Beneficial Ownership or Constructive Ownership of 
Shares would result in the Trust being “closely held” within the meaning of Section 856(h) of the Code (without regard to 
whether the ownership interest is held during the last half of a taxable year), or otherwise failing to qualify as a REIT 
(including, without limitation, Beneficial Ownership or Constructive Ownership that would result in the Trust owning 
(actually or Constructively) an interest in a tenant that is described in Section 856(d)(2)(B) of the Code if the income derived 
by the Trust from such tenant would cause the Trust to fail to satisfy any of the gross income requirements of Section 856 (c) 
of the Code). (D) Subject to Section 7.6, notwithstanding any other provisions contained herein, any Transfer of Shares 
(whether or not such Transfer is the result of a transaction entered into through the facilities of a National Securities 
Exchange or automated inter-dealer quotation  
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system) that, if effective, would result in Shares being beneficially owned by less than 100 Persons (determined under the 
principles of Section 856(a)(5) of the Code) shall be void ab initio, and the intended transferee shall acquire no rights in such 
Shares.  

   
(ii)           Transfer in Trust or Voided Transfer .  If any Transfer of Shares occurs (whether or not such Transfer is 

the result of a transaction entered into through the facilities of a National Securities Exchange or automated inter-dealer 
quotation system) which, if effective, would result in any Person Beneficially Owning or Constructively Owning Shares in 
violation of Section 7.2(a) (i)(A), Section 7.2(a)(i)(B) or Section 7.2(a)(i)(C), as applicable, then the Board of Trustees shall 
be authorized and empowered to deem (and if so deemed, such action and result shall be deemed to occur and the officers of 
the Trust shall be authorized to take such actions in the name and on behalf of the Trust authorized by the Board of Trustees 
to effectuate the same): (A) that number of Shares the Beneficial Ownership or Constructive Ownership of which otherwise 
would cause such Person to violate Section 7.2(a)(i)(A), Section 7.2(a)(i)(B) or Section 7.2(a)(i)(C) (rounded upward to the 
nearest whole share, and such excess shares, including as so rounded, the “Excess Shares”) to be automatically transferred to 
a Charitable Trust or Charitable Trusts for the benefit of a Charitable Beneficiary, as described in Section 7.3, effective as of 
the close of business on the business day prior to the date of such determination of such Transfer or at such other time 
determined by the Board of Trustees, and such Person shall acquire no rights in the Excess Shares; or (B) to the fullest extent 
permitted by law, the Transfer of Excess Shares to be void ab initio, in which case, the intended transferee shall acquire no 
rights in the Excess Shares.  

   
(iii)          Cooperation .  The shareholder that would otherwise qualify as a Prohibited Owner absent the application 

of the provisions of Section 7.2(a)(ii) shall use best efforts and take all actions necessary or requested by the Trust to 
cooperate with effecting the actions taken by the Board of Trustees pursuant to Section 7.2(a)(ii), including, without 
limitation, informing the Trust where any Excess Shares may be held and instructing its agents to cooperate in the prompt 
implementation and effectuation of the actions so taken by the Board of Trustees.  

   
(b)           Remedies for Breach .  If the Board of Trustees or any duly authorized committee thereof shall at any time 

determine that a Transfer or other event has taken place that results in a violation of Section 7.2(a)(i) or that a Person intends to 
acquire or has attempted to acquire Beneficial Ownership or Constructive Ownership of any Shares in violation of Section 7.2(a)(i) 
(whether or not such violation is intended), the Board of Trustees or a committee thereof may take such action as it deems advisable to 
refuse to give effect to or to prevent such Transfer or other event, including, without limitation, causing the Trust to redeem Shares, 
refusing to give effect to such Transfer on the books of the Trust or the Trust’s transfer agent or instituting proceedings to enjoin such 
Transfer or other event and such Person shall be liable, without limitation, for all costs incurred in connection therewith and pursuant 
to Section 8.6, including the costs and expenses of the  
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Charitable Trustee. This Section 7.2(b) shall not in any way limit the provisions of Section 7.2(a)(ii).  

   
(c)           Notice of Restricted Transfer .  Any Person who acquires or attempts or intends to acquire Beneficial Ownership or 

Constructive Ownership of Shares that will or may violate Section 7.2(a)(i), or any Person who would have owned Excess Shares, 
shall immediately give written notice to the Trust of such event, or in the case of such a proposed or attempted transaction, give at 
least 15 days prior written notice, and shall provide to the Trust such other information as the Trust may request.  

   
(d)           Owners Required to Provide Information .  Every shareholder of five percent or more (or such lower percentage as 

required by the Code or the regulations promulgated thereunder) of the Shares of any series or class outstanding at the time of 
determination, within 30 days after the end of each taxable year and also within three business days after a request from the Trust, 
shall give written notice to the Trust stating the name and address of such owner, the number of Shares Beneficially Owned, and a 
description of the manner in which such Shares are held; provided that a shareholder who holds Shares as nominee for another Person, 
which other Person is required to include in gross income the distributions received on such Shares (an “Actual Owner”), shall give 
written notice to the Trust stating the name and address of such Actual Owner and the number of Shares of such Actual Owner with 
respect to which the shareholder is nominee.  

   
Each Person who is a Beneficial Owner or Constructive Owner of Shares and each Person (including the shareholder) who is holding Shares 
for a Beneficial Owner or Constructive Owner shall provide to the Trust such information as the Trust may request, in good faith, in order to 
determine the Trust’s status as a REIT, to determine the Trust’s compliance with other applicable laws or requirements of any governmental 
authority and to comply with requirements of any taxing authority or other governmental authority or to determine such compliance.  
   

(e)           Exceptions .  
   

(i)            The Board of Trustees, in its sole discretion, may grant to any Person who makes a request therefor (a 
“Requesting Person”) an exception to the Ownership Limit (or one or more elements thereof) with respect to the ownership 
of any series or class of Shares, subject to the following conditions and limitations: (A) the Board of Trustees shall have 
determined, in its discretion, that: (1) the Beneficial Ownership or Constructive Ownership of Shares by such shareholder in 
excess of the Ownership Limit would not violate Section 7.2(a)(i)(C), (2) the Requesting Person does not and will not own, 
actually or Constructively, an interest in a tenant of the Trust (or a tenant of any entity owned or controlled by the Trust) that 
would cause the Trust to own, actually or Constructively, more than a 9.8% interest (as set forth in Section 856(d)(2)(B) of 
the Code) in such tenant, (3) the Requesting Person’s ownership of Shares in excess of the Ownership Limit pursuant to the 
exception requested hereunder (together with the ownership of Shares by all other Persons as permitted under  
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this ARTICLE VII, taking into account any previously granted exceptions pursuant hereto) would not cause a default under 
the terms of any contract to which the Trust or any of its subsidiaries is a party or reasonably expects to become a party and 
(4) the Requesting Person’s ownership of Shares in excess of the Ownership Limit pursuant to the exception requested 
hereunder (together with the ownership of Shares by all other Persons as permitted under this ARTICLE VII, taking into 
account any previously granted exceptions pursuant hereto) is in the best interests of the Trust; and (B)(1) prior to granting 
any exception pursuant to this Section 7.2(e)(i), the Board of Trustees may require a ruling from the Internal Revenue 
Service, or an opinion of counsel, in either case in form and substance satisfactory to the Board of Trustees in their sole 
discretion, as they may deem necessary or advisable in order to determine or ensure the Trust’s status as a REIT and (2) such 
Requesting Person provides to the Board of Trustees, for the benefit of the Trust, such representations and undertakings, if 
any, as the Board of Trustees may, in its discretion, determine to be necessary in order for it to make the determination that 
the conditions set forth in Section 7.2(e)(i)(A) have been and/or will continue to be satisfied (including, without limitation, an 
agreement as to a reduced Ownership Limit or Excepted Holder Limit (if any) for such Requesting Person with respect to the 
Constructive Ownership of one or more other classes or series of Shares not subject to the exception), and such Requesting 
Person agrees that any violation of such representations and undertakings or any attempted violation thereof will give rise to 
the application of the remedies set forth in Section 7.2 (a)(ii) and Section 7.2(b) with respect to Shares held in excess of the 
Ownership Limit or the Excepted Holder Limit (as may be applicable) with respect to such Requesting Person (determined 
without regard to the exception granted such Requesting Person under this Section 7.2(e)(i)). If a member of the Board of 
Trustees requests that the Board of Trustees grant an exception pursuant to this Section 7.2(e) with respect to such member, 
or with respect to any other Person if such member of the Board of Trustees would be considered to be the Beneficial Owner 
or Constructive Owner of Shares owned by such other Person, such member of the Board of Trustees shall not participate in 
the decision of the Board of Trustees as to whether to grant any such exception.  

   
(ii)           In determining whether to grant any exemption pursuant to Section 7.2(e)(i), the Board of Trustees may, 

but need not, consider, among other factors, (A) the general reputation and moral character of the Requesting Person, (B) 
whether ownership of Shares would be direct or through ownership attribution, (C) whether the Requesting Person’s 
ownership of Shares would interfere with the conduct of the Trust’s business, including, without limitation, the Trust’s ability 
to acquire additional properties, (D) whether granting an exemption for the Requesting Person would adversely affect any of 
the Trust’s existing contractual arrangements or business policies, (E) whether the Requesting Person to whom the exception 
would apply has been approved as an owner of the Trust by all regulatory or other governmental authorities who have 
jurisdiction over the Trust and (F) whether the Requesting Person to whom the exemption would apply is  
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attempting to change control of the Trust or affect its policies in a way which the Board of Trustees, in its discretion, 
considers adverse to the best interests of the Trust or the shareholders. Nothing in this Section 7.2(e)(ii) shall be interpreted to 
mean that the Board of Trustees may not act in its discretion in making any determination under Section 7.2(e)(i).  

   
(iii)          An underwriter or initial purchaser that participates in a public offering or a private placement of Shares 

(or securities convertible into or exchangeable for Shares) may Beneficially Own or Constructively Own Shares (or securities 
convertible into or exchangeable for Shares) in excess of the Ownership Limit, but only to the extent necessary to facilitate 
such public offering or private placement as determined by the Board of Trustees.  

   
Section 7.3.  Transfer of Shares .  
   

(a)           Ownership in Trust .  Upon any purported Transfer or other event described in Section 7.2(a)(ii) that results in a 
transfer of Shares to a Charitable Trust, such Shares shall be deemed to have been transferred to the Charitable Trustee as trustee or 
trustees, as applicable, of a Charitable Trust for the exclusive benefit of one or more Charitable Beneficiaries (except to the extent 
otherwise provided in Section 7.3(e)). Such transfer to the Charitable Trustee shall be deemed to be effective as of the time provided 
in Section 7.2(a)(ii). Any Charitable Trustee shall be appointed by the Trust and shall be a Person unaffiliated with the Trust and any 
Prohibited Owner. Each Charitable Beneficiary shall be designated by the Trust as provided in Section 7.3(g).  

   
(b)           Status of Shares Held by a Charitable Trustee .  Shares held by a Charitable Trustee shall be issued and outstanding 

Shares of the Trust. The Prohibited Owner shall:  
   

(i)            have no rights in the Shares held by the Charitable Trustee;  
   
(ii)           not benefit economically from ownership of any Shares held in trust by the Charitable Trustee (except to 

the extent otherwise provided in Section 7.3(e));  
   
(iii)          have no rights to dividends or other distributions;  
   
(iv)          not possess any rights to vote or other rights attributable to the Shares held in the Charitable Trust; and  
   
(v)           have no claim, cause of action or other recourse whatsoever against the purported transferor of such 

Shares.  
   

(c)           Dividend and Voting Rights .  The Charitable Trustee shall have all voting rights and rights to dividends or other 
distributions with respect to Shares held in the Charitable Trust, which rights shall be exercised for the exclusive benefit of the 
Charitable Beneficiary (except to the extent otherwise provided in Section 7.3(e)). Any dividend or other distribution paid with respect 
to any Shares which constituted Excess  

   
13  

 



   
Shares at such time and prior to Shares having been transferred to the Charitable Trustee shall be paid to the Charitable Trustee by the 
Prohibited Owner upon demand and any dividend or other distribution authorized but unpaid with respect to such Shares shall be paid 
when due to the Charitable Trustee. Any dividends or distributions so paid to the Charitable Trustee shall be held in trust for the 
Charitable Beneficiary. The Prohibited Owner shall have no voting rights with respect to Shares held in the Charitable Trust and, 
effective as of the date that Shares have been transferred to the Charitable Trustee, the Charitable Trustee shall have the authority (at 
the Charitable Trustee’s discretion) (i) to rescind as void any vote cast by a Prohibited Owner with respect to such Shares at any time 
such Shares constituted Excess Shares with respect to such Prohibited Owner and (ii) to recast such vote in accordance with the 
desires of the Charitable Trustee acting for the benefit of the Charitable Beneficiary; provided, however, that if the Trust has already 
taken irreversible action, then the Charitable Trustee shall not have the power to rescind and recast such vote. Notwithstanding the 
provisions of this ARTICLE VII, until the Shares have been transferred into a Charitable Trust, the Trust shall be entitled to rely on its 
share transfer and other shareholder records for purposes of preparing lists of shareholders entitled to vote at meetings, determining 
the validity and authority of proxies, and otherwise conducting votes of shareholders.  

   
(d)           Rights upon Liquidation .  Upon any voluntary or involuntary liquidation, dissolution or winding up of or any 

distribution of the assets of the Trust, the Charitable Trustee shall be entitled to receive, ratably with each other holder of Shares of the 
class or series of Shares that is held in the Charitable Trust, that portion of the assets of the Trust available for distribution to the 
holders of such class or series (determined based upon the ratio that the number of Shares of such class or series of Shares held by the 
Charitable Trustee bears to the total number of Shares of such class or series of Shares then outstanding). The Charitable Trustee shall 
distribute any such assets received in respect of the Shares held in the Charitable Trust in any liquidation, dissolution or winding up or 
distribution of the assets of the Trust, in accordance with Section 7.3(e).  

   
(e)           Sale of Shares by Charitable Trustee .  Unless otherwise directed by the Board of Trustees, within 20 days of 

receiving notice from the Trust that Shares have been transferred to the Charitable Trust, or as soon thereafter as practicable, the 
Charitable Trustee shall sell the Shares held in the Charitable Trust (together with the right to receive dividends or other distributions 
with respect to such Shares as to any Shares transferred to the Charitable Trustee as a result of the operation of Section 7.2(a)(ii)) to a 
Person, designated by the Charitable Trustee, whose ownership of the Shares will not violate the ownership limitations set forth in 
Section 7.2(a)(i). Upon such sale, the interest of the Charitable Beneficiary in the Shares sold shall terminate and the Charitable 
Trustee shall distribute the net proceeds of the sale to the Prohibited Owner and to the Charitable Beneficiary as provided in this 
Section 7.3(e).  

   
A Prohibited Owner shall receive the lesser of (A) the net price paid by the Prohibited Owner for the Shares or, if the Prohibited 

Owner did not give value for the Shares in connection with the event causing the Shares to be held in the Charitable Trust (for example, in the 
case of a gift, devise or other such transaction), the Market Price of the Shares on the day of the event  
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causing the Shares to be held in the Charitable Trust, less the costs, expenses and compensation of the Charitable Trustee and the Trust as 
provided in Section 7.4 and (B) the net sales proceeds received by the Charitable Trustee from the sale or other disposition of the Shares held in 
the Charitable Trust. Any net sales proceeds in excess of the amount payable to the Prohibited Owner shall be paid to the Charitable 
Beneficiary, less the costs, expenses and compensation of the Charitable Trustee and the Trust as provided in Section 7.4. If such Shares are 
sold by a Prohibited Owner, then (A) such Shares shall be deemed to have been sold on behalf of the Charitable Trust and (B) to the extent that 
the Prohibited Owner received an amount for such Shares that exceeds the amount that such Prohibited Owner was entitled to receive pursuant 
to this Section 7.3(e), such excess shall be paid promptly to the Charitable Trustee upon demand.  

   
(f)            Trust’s Purchase Right in Excess Shares .  Notwithstanding any transfer of Excess Shares to a Charitable Trust 

pursuant to this ARTICLE VII, Excess Shares shall be deemed to have been offered for sale to the Trust, or its designee, at a price per 
Share equal to the lesser of (i) the price per Share in the transaction that resulted in such Shares becoming Excess Shares (or, if the 
Prohibited Owner did not give value for such Shares, such as in the case of a devise, gift or other such transaction, the Market Price 
per such Share on the day of the event causing the Shares to become Excess Shares) and (ii) the Market Price per such Share on the 
date the Trust, or its designee, accepts such offer, in each case of clauses (i) and (ii) of this sentence, less the costs, expenses and 
compensation of the Charitable Trustee, if any, and the Trust as provided in Section 7.4. The Trust shall have the right to accept such 
offer until the Charitable Trustee, if any, has sold the Shares held in the Charitable Trust, if any, pursuant to Section 7.3(e). Upon such 
a sale to the Trust, if a Charitable Trust has been established pursuant to this ARTICLE VII, the interest of the Charitable Beneficiary 
in the Shares sold shall terminate and the Charitable Trustee shall distribute the net proceeds of the sale to the Prohibited Owner and 
the Charitable Beneficiary as provided in Section 7.3(e).  

   
(g)           Designation of Charitable Beneficiaries .  By written notice to the Charitable Trustee, the Trust shall designate from 

time to time one or more nonprofit organizations to be the Charitable Beneficiary of the interest in the Charitable Trust such that (i) 
Shares held in the Charitable Trust would not violate the restrictions set forth in Section 7.2(a) (i) in the hands of such Charitable 
Beneficiary and (ii) contributions to each such organization shall be eligible for deduction under each of Sections 170(b)(1)(A), 2055 
and 2522 of the Code. The Charitable Beneficiary shall not obtain any enforceable right to the Charitable Trust or any of its trust 
corpus until so designated and thereafter any such rights remain subject to the provisions of this ARTICLE VII, including, without 
limitation, Section 7.3(h).  

   
(h)           Retroactive Changes .  Notwithstanding any other provisions of this ARTICLE VII, the Board of Trustees is 

authorized and empowered to retroactively amend, alter or repeal any rights which the Charitable Trust, the Charitable Trustee or the 
Charitable Beneficiary may have under this ARTICLE VII, including, without limitation, granting retroactive Excepted Holder status 
to any otherwise Prohibited Owner, with the effect of any transfer of Excess Shares to a Charitable Trust being fully and retroactively 
revoked; provided, however, that the Board of Trustees shall not have the authority or  
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power to retroactively amend, alter or repeal any obligations to pay amounts incurred prior to such time and owed or payable to the 
Charitable Trustee pursuant to Section 7.4.  

   
Section 7.4.  Costs, Expenses and Compensation of Charitable Trustee and the Trust .  
   

(a)           The Charitable Trustee shall be indemnified by the Trust or from the proceeds from the sale of Shares held in the 
Charitable Trust, as further provided in this ARTICLE VII, for its costs and expenses reasonably incurred in connection with 
conducting its duties and satisfying its obligations pursuant to this ARTICLE VII.  

   
(b)           The Charitable Trustee shall be entitled to receive reasonable compensation for services provided by the Charitable 

Trustee in connection with serving as a Charitable Trustee, the amount and form of which shall be determined by agreement of the 
Board of Trustees and the Charitable Trustee.  

   
(c)           Costs, expenses and compensation payable to the Charitable Trustee pursuant to Section 7.4(a) and Section 7.4(b) 

may be funded from the Charitable Trust or by the Trust. The Trust shall be entitled to reimbursement on a first priority basis (after 
payment in full of amounts payable to the Charitable Trustee pursuant to Section 7.4(a) and Section 7.4(b)) from the Charitable Trust 
for any such amounts funded by the Trust.  

   
(d)           Costs and expenses incurred by the Trust in the process of enforcing the ownership limitation set forth in Section 

7.2(a)(i), in addition to reimbursement of costs, expenses and compensation of the Charitable Trustee which have been funded by the 
Trust, may be collected from the Charitable Trust; provided, however, that the ability of the Trust to fund its costs from the Charitable 
Trust shall not relieve the Prohibited Owner from his or her obligation to reimburse the Trust for costs under Section 8.6 of this 
Declaration of Trust, except to the extent the Trust has in fact been previously paid from the Charitable Trust; nor will the possibility 
of the Trust receiving payment from the Charitable Trust create a marshalling obligation which would require the Trust to reimburse 
itself from the Charitable Trust before enforcing the Trust’s claims under Section 8.6 or otherwise.  

   
Section 7.5.  Legend .  Each certificate for Shares, if any, shall bear a legend describing the restrictions on transferability of Shares 

contained herein or, instead of a legend, the certificate may state that the Trust will furnish a full statement about certain restrictions on 
transferability to a shareholder on request and without charge.  

   
Section 7.6.  Transactions on a National Securities Exchange .  Nothing in this ARTICLE VII shall preclude the settlement of any 

transaction entered into through the facilities of a National Securities Exchange or any automated inter-dealer quotation system. The fact that 
the settlement of any transaction takes place shall not negate the effect of any other provision of this ARTICLE VII and any transferee in such a 
transaction shall be subject to all of the provisions and limitations set forth in this ARTICLE VII.  

   
Section 7.7.  Enforcement .  The Trust is authorized specifically to seek equitable relief, including injunctive relief, to enforce the 

provisions of this ARTICLE VII.  
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Section 7.8.  Non-Waiver .  No delay or failure on the part of the Trust or the Board of Trustees in exercising any right hereunder shall 

operate as a waiver of any right of the Trust or the Board of Trustees, as the case may be, except to the extent specifically waived in writing.  
   
Section 7.9.  Enforceability .  If any of the restrictions on transfer of Shares contained in this ARTICLE VII are determined to be void, 

invalid or unenforceable by any court of competent jurisdiction, then, to the fullest extent permitted by law, the Prohibited Owner may be 
deemed, at the option of the Trust, to have acted as an agent of the Trust in acquiring such Shares and to hold such Shares on behalf of the 
Trust.  

   
ARTICLE VIII  

   
SHAREHOLDERS  

   
Section 8.1.  Meetings .  There shall be an annual meeting of the shareholders, to be held on proper notice at such time (after the 

delivery of the annual report) and convenient location as shall be determined by or in the manner prescribed in the Bylaws, for the election of 
the Trustees, if required, and for the transaction of any other business within the powers of the Trust. Except as otherwise provided in this 
Declaration of Trust, special meetings of shareholders may be called in the manner provided in the Bylaws. Shareholders meetings, including 
the annual meeting and any special meetings, may be called only by the Board of Trustees. If there are no Trustees, the officers of the Trust 
shall promptly call a special meeting of the shareholders entitled to vote for the election of successor Trustees. Any meeting may be adjourned 
and reconvened as the Trustees determine or as provided in the Bylaws.  

   
Section 8.2.  Voting Rights .  Subject to the provisions of any class or series of Shares then outstanding, the shareholders shall be 

entitled to vote only on the following matters: (a) election of Trustees as provided in Section 5.2 and the removal of Trustees as provided in 
Section 5.3; (b) amendment of this Declaration of Trust as provided in ARTICLE X; (c) termination of the Trust as provided in Section 12.2; 
(d) merger or consolidation of the Trust to the extent required by Title 8, or the sale or disposition of substantially all of the Trust Property, as 
provided in ARTICLE XI; and (e) such other matters with respect to which the Board of Trustees has adopted a resolution declaring that a 
proposed action is advisable and directing that the matter be submitted to the shareholders for approval or ratification. Except with respect to 
the foregoing matters, no action taken by the shareholders at any meeting shall in any way bind the Board of Trustees.  

   
Section 8.3.  Preemptive and Appraisal Rights .  Except as may be provided by the Board of Trustees in setting the terms of classified 

or reclassified Shares pursuant to Section 6.3, or as may otherwise be provided by contract approved by the Board of Trustees, no holder of 
Shares shall, as such holder, (a) have any preemptive right to purchase or subscribe for any additional Shares of the Trust or any other security 
of the Trust which it may issue or sell or (b) have any right to require the Trust to pay him the fair value of his Shares in an appraisal or similar 
proceeding, including, without limitation, any right to exercise the rights of an objecting shareholder provided for under Title 8 and Title 3, 
Subtitle 2 of the Maryland General Corporation Law or any successor statute, unless the Board of Trustees, upon the affirmative  
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vote of a majority of the Board of Trustees, shall determine that such rights apply, with respect to all or any classes or series of Shares, to one 
or more transactions occurring after the date of such determination in connection with which holders of such Shares would otherwise be 
entitled to exercise such rights.  

   
Section 8.4.  Voting Standards .  Except as specifically provided in Section 5.3 (relating to removal of Trustees) or the Bylaws and 

subject to Section 8.5 and Section 10.3, notwithstanding any provision of law permitting or requiring any action to be taken or authorized by 
the affirmative vote of the holders of a greater number of votes, any such action shall be effective and valid if taken or approved by (a) the 
affirmative vote of holders of Shares entitled to cast a majority of all the votes entitled to be cast on the matter, or (b) if Maryland law hereafter 
permits the effectiveness of a vote described in this clause (b), the affirmative vote of a majority of the votes cast on the matter.  

   
Section 8.5.  Board Approval .  The submission of any action to the shareholders for their consideration shall first be approved or 

advised by the Board of Trustees, and the shareholders shall not otherwise be entitled to act thereon except as otherwise expressly required by 
law.  

   
Section 8.6.  Indemnification of the Trust .  Each shareholder will be liable to the Trust for, and indemnify and hold harmless the Trust 

(and any affiliates thereof) from and against, all costs, expenses, penalties, fines or other amounts, including without limitation, reasonable 
attorneys’ and other professional fees, whether third party or internal, arising from such shareholder’s breach of or failure to fully comply with 
any covenant, condition or provision of this Declaration of Trust or the Bylaws (including Section 2.14 of the Bylaws) or any action by or 
against the Trust in which such shareholder is not the prevailing party, and shall pay such amounts on demand, together with interest on such 
amounts, which interest will accrue at the lesser of 18% per annum and the maximum amount permitted by law, from the date such costs or the 
like are incurred until the receipt of payment.  

   
Section 8.7.  Compliance with Law .  Shareholders shall comply with this Declaration of Trust, the Bylaws, all applicable 

requirements of federal and state laws, including all rules and regulations promulgated thereunder, and the contractual obligations of the Trust, 
in connection with such shareholder’s ownership interest in the Trust and all other laws which apply to the Trust or any subsidiary of the Trust 
or their respective businesses, assets or operations and which require action or inaction on the part of the shareholder.  

   
ARTICLE IX  

   
LIABILITY LIMITATION, INDEMNIFICATION  

AND TRANSACTIONS WITH THE TRUST  
   

Section 9.1.  Limitation of Shareholder Liability .  No shareholder shall be personally liable for any debt, claim, demand, judgment or 
obligation of any kind of the Trust by reason of his being a shareholder.  
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Section 9.2.  Limitation of Trustee and Officer Liability .  To the maximum extent that Maryland law in effect from time to time 

permits limitation of the liability of trustees and officers of a real estate investment trust, no current or former Trustee or officer of the Trust 
shall be liable to the Trust or to any shareholder for money damages. Neither the amendment nor repeal of this Section 9.2, nor the adoption or 
amendment of any other provision of this Declaration of Trust inconsistent with this Section 9.2, shall apply to or affect in any respect the 
applicability of the preceding sentence with respect to any act or failure to act which occurred prior to such amendment, repeal or adoption. In 
the absence of any Maryland statute limiting the liability of trustees and officers of a Maryland real estate investment trust for money damages 
in a suit by or on behalf of the Trust or by any shareholder, or arising by reason of his or her action on behalf of the Trust, no Trustee or officer 
of the Trust shall be liable to the Trust or to any shareholder for money damages except to the extent that (a) the Trustee or officer actually 
received an improper benefit or profit in money, property or services, for the amount of the benefit or profit in money, property or services 
actually received, or (b) a judgment or other final adjudication adverse to the Trustee or officer is entered in a proceeding based on a finding in 
the proceeding that the Trustee’s or officer’s action or failure to act was the result of active and deliberate dishonesty and was material to the 
cause of action adjudicated in the proceeding.  

   
Section 9.3.  Express Exculpatory Clauses and Instruments .  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 Manager) 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 Manager) of the Trust liable, nor shall the shareholders, any Trustee 
or any officer, employee or agent (including the Manager) of the Trust be liable to anyone for such omission.  

   
Section 9.4.  Indemnification .  The Trust shall have the power, to the maximum extent permitted by Maryland law in effect from time 

to time, to obligate itself to indemnify, and to pay or reimburse reasonable expenses in advance of final disposition of a proceeding to, (a) any 
individual who is a present or former Trustee or officer of the Trust or (b) any individual who, while a Trustee or officer of the Trust and at the 
request of the Trust, serves or has served as a trustee, director, officer, partner, employee or agent of another real estate investment trust, 
corporation, partnership, joint venture, trust, employee benefit plan or any other enterprise from and against any claim or liability to which such 
person may become subject or which such person may incur by reason of his status as a present or former Trustee or officer of the Trust or by 
reason of his status as a present or former trustee, director, officer, partner, employee or agent of such other real estate investment trust, 
corporation, partnership, joint venture, trust, employee benefit plan or enterprise. The Trust shall have the power, with the approval of its Board 
of Trustees, to provide such indemnification and advancement of expenses to a person who served a predecessor of the Trust in any of the 
capacities described in (a) or (b) above.  
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Section 9.5.  Transactions Between the Trust and its Trustees, Officers, Employees and Agents .  

   
(a)            Subject to any express restrictions adopted by the Trustees in the Bylaws or by resolution, the Trust may enter into 

any contract or transaction of any kind, whether or not any of its Trustees, officers, employees or agents has a financial interest in such 
transaction, with any person, including any Trustee, officer, employee or agent of the Trust or any person affiliated with a Trustee, 
officer, employee or agent of the Trust or in which a Trustee, officer, employee or agent of the Trust has a material financial interest.  

   
(b)            To the extent permitted by Maryland law, a contract or other transaction between the Trust and any Trustee or 

between the Trust and the Manager or any other corporation, trust, firm, or other entity in which any Trustee is a director or trustee or 
has a material financial interest shall not be void or voidable if:  

   
(i)             The fact of the common directorship, trusteeship or interest is disclosed or known to:  
   

(A)           The Board of Trustees or a proper committee thereof, and the Board of Trustees or such 
Committee authorizes, approves or ratifies the contract or transaction by the affirmative vote of a majority of 
disinterested Trustees, even if the disinterested Trustees constitute less than a quorum, or if there are no disinterested 
Trustees, then the approval shall be by a majority vote of the entire Board of Trustees and by a majority vote of the 
Independent Trustees; or  

   
(B)            The shareholders entitled to vote, and the contract or transaction is authorized, approved, or 

ratified by a majority of the votes cast by the shareholders entitled to vote other than the votes of shares owned of 
record or beneficially by the interested trustee, corporation, trust, firm or other entity; or  

   
(C)            The contract or transaction is fair and reasonable to the Trust.  
   

(ii)            Common or interested trustees or the shares owned by them or by an interested corporation, trust, firm or 
other entity may be counted in determining the presence of a quorum at a meeting of the Board of Trustees or a committee 
thereof or at a meeting of the shareholders, as the case may be, at which the contract or transaction is authorized, approved or 
ratified.  

   
(c)            The failure of a contract or other transaction between the Trust and any Trustee or between the Trust and the 

Manager or any other corporation, trust, firm, or other entity in which any Trustee is a director or trustee or has a material financial 
interest to satisfy the criteria set forth in Section 9.5(b) shall not create any presumption that such contract or other transaction is void, 
voidable or otherwise invalid, and any such contract or other transaction shall be valid to the fullest extent permitted by Maryland law. 
To the fullest extent permitted by Maryland law, (i) the fixing by the Board of Trustees of compensation for a Trustee (whether as a 
Trustee or in any other capacity)  
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and (ii) Section 9.4 of this Declaration of Trust or any provision of the Bylaws or any contract or transaction requiring or permitting 
indemnification (including advancing of expenses) in accordance with terms and procedures not materially less favorable to the Trust 
than those described in Section 2-418 (or any successor section thereto) of the Maryland General Corporation Law (as in effect at the 
time such provision was adopted or such contract or transaction was entered into or as it may thereafter be in effect) shall be deemed 
to have satisfied the criteria set forth in Section 9.5(b).  

   
Section 9.6.  Right of Trustees, Officers, Employees and Agents to Own Shares or Other Property and to Engage in Other Business .  

Subject to any restrictions which may be adopted by the Trustees in the Bylaws or otherwise: any Trustee or officer, employee or agent of the 
Trust may acquire, own, hold and dispose of Shares in the Trust, for his or her individual account, and may exercise all rights of a shareholder 
to the same extent and in the same manner as if he or she 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 or her 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 disposition, for his or her 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, 
employee and agent of the Trust shall be free of any obligation to present to the Trust any investment opportunity which comes to him or her in 
any capacity other than solely as a Trustee, officer, employee or agent of the Trust even if such opportunity is of a character which, if presented 
to the Trust, could be taken by the Trust. Any Trustee or officer, employee or agent of the Trust may be interested as a 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 a Trustee, officer, employee 
or agent or otherwise hereunder. None of these activities shall be deemed to conflict with his or her duties and powers as a Trustee or officer, 
employee or agent of the Trust.  

   
Section 9.7.  Persons Dealing with Trustees, Officers, Employees or Agents .  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 Board or any of the Trustees or with the officers, employees or agents of the Trust shall be bound to see to the 
application of any funds or property passing into their hands or control. The receipt of the Board or any of the Trustees, or of authorized 
officers, employees or agents of the Trust, for moneys or other consideration, shall be binding upon the Trust.  

   
Section 9.8.  Reliance .  Each Trustee, officer, employee and agent of the Trust shall, in the performance of his or her duties with 

respect to the Trust, be entitled to rely on any information, opinion, report or statement, including any financial statement or other financial 
data, prepared or presented by an officer or employee of the Trust or by the Manager,  
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accountants, appraisers or other experts or consultants selected by the Board of Trustees or officers of the Trust, regardless of whether such 
counsel or expert may also be a Trustee.  

   
ARTICLE X  

   
AMENDMENTS  

   
Section 10.1.  General .  The Trust reserves the right from time to time to make any amendment to this Declaration of Trust, now or 

hereafter authorized by law, including any amendment altering the terms or contract rights, as expressly set forth in this Declaration of Trust, of 
any Shares, except that the provisions governing the personal liability of the shareholders, Trustees and of the officers, employees and agents of 
the Trust and the prohibition of assessments upon shareholders may not be amended in any respect that could increase the personal liability of 
such shareholders, Trustees or officers, employees and agents of the Trust. All rights and powers conferred by this Declaration of Trust on 
shareholders, Trustees and officers are granted subject to this reservation. An amendment to this Declaration of Trust (a) shall be signed and 
acknowledged by at least a majority of the Trustees, or an officer duly authorized by at least a majority of the Trustees, (b) shall be filed for 
record as provided in Section 13.6 and (c) shall become effective as of the later of the time the SDAT accepts the amendment for record or the 
time established in the amendment, not to exceed 30 days after the amendment is accepted for record. All references to this Declaration of 
Trust shall include all amendments and supplements thereto.  

   
Section 10.2.  By Trustees .  The Trustees may amend this Declaration of Trust from time to time, in the manner provided by Title 8, 

without any action by the shareholders, to qualify as a real estate investment trust under the Code or under Title 8 and as otherwise provided in 
Section 8-501(e) of Title 8 and this Declaration of Trust, including, to the extent permitted by law, supplying any omission, curing any 
ambiguity, correcting any defective or inconsistent provision or error or clarifying the meaning and intent of this Declaration of Trust. If 
permitted by Maryland law as in effect from time to time, the Trustees may amend this Declaration of Trust from time to time in any other 
respect, in accordance with such law, without any action by the shareholders.  

   
Section 10.3.  By Shareholders .  Except as otherwise provided in Section 10.2 and subject to the following sentence, any amendment 

to this Declaration of Trust must first be approved by 60% of the Trustees then in office, including 60% of the Independent Trustees then in 
office, and then shall be valid only if approved by (a) the affirmative vote of a majority of all the votes entitled to be cast on the matter or (b) if 
Maryland law hereafter permits the effectiveness of a vote described in this clause (b), the affirmative vote of a majority of the votes cast on the 
matter. Any amendment to Section 5.2.2 or Section 5.3 or to this sentence of this Declaration of Trust shall be valid only if approved by the 
Board of Trustees and then by the affirmative vote of two- thirds of all votes entitled to be cast on the matter.  
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ARTICLE XI  

   
MERGER, CONSOLIDATION OR SALE OF TRUST PROPERTY  

   
Section 11.1.  Merger, Consolidation or Sale .  Subject to the provisions of any class or series of Shares at the time outstanding, the 

Trust may (a) merge with or into another entity, (b) consolidate with one or more other entities into a new entity or (c) sell, lease, exchange or 
otherwise transfer all or substantially all of the trust property. Any such action must first be approved by 60% of the Trustees then in office, 
including 60% of the Independent Trustees then in office, and, after notice to all shareholders entitled to vote on the matter, by (i) the 
affirmative vote of a majority of all the votes entitled to be cast on the matter or (ii) if Maryland law hereafter permits the effectiveness of a 
vote described in this clause (ii), the affirmative vote of a majority of the votes cast on the matter.  

   
ARTICLE XII  

   
DURATION AND TERMINATION OF TRUST  

   
Section 12.1.  Duration.   The Trust shall continue perpetually unless terminated pursuant to Section 12.2.  
   
Section 12.2.  Termination .  
   

(a)            Subject to the provisions of any class or series of Shares at the time outstanding, after approval by 60% of the 
Trustees then in office, including 60% of the Independent Trustees then in office, the Trust may be terminated at any meeting of 
shareholders by (i) the affirmative vote of a majority of all the votes entitled to be cast on the matter or (ii) or if hereafter expressly 
authorized by Title 8, the affirmative vote of a majority of the votes cast on the matter. Upon the termination of the Trust:  

   
(i)             The Trust shall carry on no business except for the purpose of winding up its affairs.  
   
(ii)            The Trustees shall proceed to wind up the affairs of the Trust and all of the powers of the Trustees under 

this Declaration of Trust shall continue, including the powers to fulfill or discharge the Trust’s contracts, collect its assets, 
sell, convey, assign, exchange, transfer or otherwise dispose of all or any part of the remaining property of the Trust 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.  

   
(iii)           After paying or adequately providing for the payment of all liabilities, and upon receipt of such releases, 

indemnities and agreements as they deem necessary for their protection, the Trust may distribute the remaining property of 
the Trust among the shareholders so that after payment in full or the setting apart for payment of such preferential amounts, if 
any, to which the  
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holders of any Shares at the time outstanding shall be entitled, the remaining property of the Trust shall, subject to any 
participating or similar rights of Shares at the time outstanding, be distributed ratably among the holders of Common Shares 
at the time outstanding.  

   
(b)            After termination of the Trust, the liquidation of its business and the distribution to the shareholders as herein 

provided, a majority of the Trustees shall execute and file with the Trust’s records a document certifying that the Trust has been duly 
terminated and the Trustees shall be discharged from all liabilities and duties hereunder, and the rights and interests of all shareholders 
shall cease.  

   
ARTICLE XIII  

   
MISCELLANEOUS  

   
Section 13.1.  Governing Law .  This Declaration of Trust is executed and delivered with reference to the laws of the State of 

Maryland, and the rights of all parties and the validity, construction and effect of every provision hereof shall be subject to and construed 
according to the laws of the State of Maryland.  

   
Section 13.2.  Ambiguity .  In the case of an ambiguity in the application of any provision of this Declaration of Trust or any definition 

contained in this Declaration of Trust, the Board of Trustees shall have the sole power to determine the application of such provisions with 
respect to any situation based on the facts known to it and such determination shall be final and binding unless determined by a court of 
competent jurisdiction to have been made in bad faith.  

   
Section 13.3.  Reliance by Third Parties .  Any certificate shall be final and conclusive as to any person dealing with the Trust if 

executed by the Secretary or an Assistant Secretary of the Trust or a Trustee, and if certifying to: (a) the number or identity of Trustees, officers 
of the Trust or shareholders; (b) the due authorization of the execution of any document; (c) the action or vote taken, and the existence of a 
quorum, at a meeting of the Board of Trustees or shareholders; (d) a copy of this Declaration of Trust or of the Bylaws as a true and complete 
copy as then in force; (e) an amendment or supplement to this Declaration of Trust; (f) the termination of the Trust; or (g) the existence of any 
fact relating to the affairs of the Trust. No purchaser, lender, transfer agent or other person shall be bound to make any inquiry concerning the 
validity of any transaction purporting to be made by the Trust on its behalf or by any officer, employee or agent of the Trust.  

   
Section 13.4.  Severability .  
   

(a)            The provisions of this Declaration of Trust are severable, and if the Board of Trustees shall determine, with the 
advice of counsel, that any one or more of such provisions (the “Conflicting Provisions”) are in conflict with the Code, Title 8 or other 
applicable federal or state laws, the Conflicting Provisions, to the extent of the conflict, shall be deemed never to have constituted a 
part of this Declaration of Trust, even without any amendment of this Declaration of Trust pursuant to ARTICLE X and without 
affecting or impairing any of the remaining provisions of this Declaration of Trust or  
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rendering invalid or improper any action taken or omitted (including but not limited to the election of Trustees) prior to such 
determination. No Trustee shall be liable for making or failing to make such a determination. In the event of any such determination 
by the Board of Trustees, the Board shall amend this Declaration of Trust in the manner provided in Section 10.2.  

   
(b)            If any provision of this Declaration of Trust shall be held invalid or unenforceable in any jurisdiction, such holding 

shall apply only to the extent of any such invalidity or unenforceability and shall not in any manner affect, impair or render invalid or 
unenforceable such provision in any other jurisdiction or any other provision of this Declaration of Trust in any jurisdiction.  

   
Section 13.5.  Construction .  In this Declaration of Trust, unless the context otherwise requires, words used in the singular or in the 

plural include both the plural and singular and words denoting any gender include all genders. The title and headings of different parts are 
inserted for convenience and shall not affect the meaning, construction or effect of this Declaration of Trust. In defining or interpreting the 
powers and duties of the Trust and its Trustees and officers, reference may be made by the Trustees or officers, to the extent appropriate and 
not inconsistent with the Code, Title 8 or to Titles 1 through 3 of the Corporations and Associations Article of the Annotated Code of 
Maryland. In furtherance and not in limitation of the foregoing, in accordance with the provisions of Title 3, Subtitles 6 and 7, of the 
Corporations and Associations Article of the Annotated Code of Maryland, the Trust shall be included within the definition of “corporation” 
for purposes of such provisions.  

   
Section 13.6.  Recordation .  This Declaration of Trust and any amendment hereto shall be filed for record with the SDAT and may 

also be filed or recorded in such other places as the Trustees deem appropriate, but failure to file for record this Declaration of Trust or any 
amendment hereto in any office other than in the State of Maryland shall not affect or impair the validity or effectiveness of this Declaration of 
Trust or any amendment or supplement hereto. A restated Declaration of Trust shall, upon filing, be conclusive evidence of all amendments and 
supplements contained therein and may thereafter be referred to in lieu of the original Declaration of Trust and the various amendments and 
supplements thereto.  

   
THIRD: The amendment to and restatement of the Declaration of Trust of the Trust as hereinabove set forth have been duly advised 

by the Board of Trustees and approved by the sole shareholder of the Trust as required by law.  
   
FOURTH: The foregoing amendment and restatement of the Declaration of Trust does not increase the authorized number of shares of 

beneficial interest of the Trust.  
   
FIFTH: These Articles of Amendment and Restatement shall become effective at 9:00 a.m. on June 8, 2009.  
   
The undersigned President acknowledges these Articles of Amendment and Restatement to be the trust act of the Trust and, as to all 

matters or facts required to be verified under oath, the undersigned President acknowledges that, to the best of his knowledge, information and 
belief, these matters and facts are true in all material respects and that this statement is made under the penalties for perjury.  

   
[Signature Page Follows]  
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IN WITNESS WHEREOF, the Trust has caused these Articles of Amendment and Restatement to be signed in its name and on its 

behalf by its President and attested to by its Secretary on this 5th day of June, 2009.  
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GOVERNMENT PROPERTIES INCOME TRUST  
         
         
/s/ Jennifer B. Clark  

   
/s/ Adam D. Portnoy  

Name:  Jennifer B. Clark  
   

Name:  Adam D. Portnoy  
Title:  Secretary  

   
Title:  President  
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GOVERNMENT PROPERTIES INCOME TRUST  

   
ARTICLES OF AMENDMENT AND RESTATEMENT  

   
FIRST: Government Properties Income Trust, a Maryland real estate investment trust (the “Trust”) formed under Title 8 of the 

Corporations and Associations Article of the Annotated Code of Maryland (“Title 8”), desires to amend and restate its Declaration of Trust as 
currently in effect and as hereinafter amended.  

   
SECOND: The following provisions are all the provisions of the Declaration of Trust currently in effect and as hereinafter amended:  
   

ARTICLE I  
   

FORMATION  
   

Section 1.1.  Formation .  The Trust is a real estate investment trust within the meaning of Title 8. The Trust shall not be deemed to be 
a general partnership, limited partnership, joint venture, joint stock company or a corporation, but nothing herein shall preclude the Trust from 
being treated for tax purposes as an association under the Code (as defined in ARTICLE VII below); nor shall the Trustees or shareholders or 
any of them for any purpose be, nor be deemed to be, nor be treated in any way whatsoever as, liable or responsible hereunder as partners or 
joint venturers.  

   
ARTICLE II  

   
NAME  

   
Section 2.1.  Name .  The name of the Trust is: Government Properties Income Trust. Under circumstances in which the Board of 

Trustees of the Trust (the “Board of Trustees” or “Board”) determines that the use of the name of the Trust is not practicable or desirable, the 
Trust may use any other designation or name for the Trust.  

   
ARTICLE III  

   
PURPOSES AND POWERS  

   
Section 3.1.  Purposes .  The purposes for which the Trust is formed are to invest in and to acquire, hold, manage, administer, control 

and dispose of property and interests in property, including, without limitation or obligation, engaging in business as a real estate investment 
trust under the Code.  

   
Section 3.2.  Powers .  The Trust shall have all of the powers granted to real estate investment trusts by Title 8 and all other powers set 

forth in this Declaration of Trust which are not inconsistent with law and are appropriate to promote and attain the purposes set forth in this 
Declaration of Trust.  
   

 



   
ARTICLE IV  

   
RESIDENT AGENT  

   
Section 4.1.  Resident Agent .  The name of the resident agent of the Trust in the State of Maryland is CSC-Lawyers Incorporating 

Service Company, whose post office address is 7 St. Paul Street, Suite 1660, Baltimore, Maryland 21202. The resident agent is a Maryland 
corporation. The Trust may change such resident agent from time to time as the Board of Trustees shall determine. The Trust may have such 
offices or places of business within or outside the State of Maryland as the Board of Trustees may from time to time determine.  

   
ARTICLE V  

   
BOARD OF TRUSTEES  

   
Section 5.1.  Powers .  Subject to any express limitations contained in this Declaration of Trust or in the Bylaws, (a) the business and 

affairs of the Trust shall be managed under the direction of the Board of Trustees and (b) the Board shall have full, exclusive and absolute 
power, control and authority over any and all property of the Trust. The Board may take any action as in its sole judgment and discretion is 
necessary or appropriate to conduct the business and affairs of the Trust. This Declaration of Trust shall be construed with the presumption in 
favor of the grant of power and authority to the Board. Any construction of this Declaration of Trust or determination made in good faith by the 
Board concerning its powers and authority hereunder shall be conclusive. The enumeration and definition of particular powers of the Trustees 
included in this Declaration of Trust or in the Bylaws shall in no way be construed or deemed by inference or otherwise in any manner to 
exclude or limit the powers conferred upon the Board or the Trustees under the general laws of the State of Maryland or any other applicable 
laws.  

   
The Board, without any action by the shareholders of the Trust, shall have and may exercise, on behalf of the Trust, without limitation, 

the power to terminate the status of the Trust as a real estate investment trust under the Code; to determine that compliance with any restriction 
or limitations on ownership and transfers of shares of the Trust’s beneficial interest set forth in ARTICLE VII is no longer required in order for 
the Trust to qualify as a real estate investment trust; to adopt, amend and repeal Bylaws; to elect officers in the manner prescribed in the 
Bylaws; to solicit proxies from holders of shares of beneficial interest of the Trust; and to do any other acts and deliver any other documents 
necessary or appropriate to the foregoing powers.  

   
Section 5.2.  Number; Initial Trustees; Classification; Qualifications .  
   

Section 5.2.1.  The trustees of the Trust (hereinafter, the “Trustees”), and such other persons as the Trustee or Trustees then 
in office shall elect, shall serve until the first meeting of shareholders at which Trustees of his or her Class (as defined below) are elected and 
until his or her successor is duly elected and qualified, or until he or she sooner dies, resigns, retires, or is disqualified or removed from office. 
Any person serving as Trustee shall meet the criteria and qualifications for office set forth from time to time in the Bylaws. The Board of  
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Trustees shall be comprised of Independent Trustees and Managing Trustees (as each term is defined in the Bylaws) in such number as set forth 
from time to time in the Bylaws. The number of Trustees shall initially be five and, subject to the voting powers of one or more classes or 
series of Shares (as defined in Section 6.1 below) as set forth in the Bylaws, the number of Trustees shall be such number as shall be fixed from 
time to time by the Trustees; provided, however, that the number of Trustees shall in no event be less than three. The names of the individuals 
who shall serve as initial Trustees are as follows:  

  
Managing Trustees:  
   
Adam D. Portnoy  
Barry M. Portnoy  
   
Independent Trustees:  
   
John L. Harrington  
Jeffrey P. Somers  
Barbara D. Gilmore  
   

Section 5.2.2.  Annual meetings of Shareholders shall be held as specified in the Bylaws. The Trustees shall be classified, 
with respect to the time for which they severally hold office, into the following three classes (each a “Class”): Class I, whose term expires at 
the initial annual meeting; Class II, whose term expires at the next succeeding annual meeting after the initial annual meeting (the “second 
annual meeting”); and Class III, whose term expires at the next succeeding annual meeting after the second annual meeting. Each Class shall 
consist of at least one Trustee. At each annual meeting beginning with the initial annual meeting, the successors of the Class of Trustees whose 
term expires at that meeting shall be elected to hold office for a term expiring at the annual meeting held in the third year following the year of 
their election, with each Trustee holding office until the expiration of the term of the relevant Class and the election and qualification of his or 
her successor, or until he or she sooner dies, resigns, retires, or is disqualified or removed from office. The Trustees shall assign by resolution 
Trustees to each of the three Classes. The Trustees also may determine by resolution those Trustees in each Class that shall be elected by 
shareholders of a particular class or series of Shares. If the number of Trustees is changed, any increase or decrease shall be apportioned among 
the Classes by resolution of the Trustees.  

   
Section 5.2.3.  Vacancies on the Board of Trustees, whether resulting from an increase in the number of Trustees or 

otherwise, shall be filled in the manner provided in the Bylaws. It shall not be necessary to list in this Declaration of Trust the names and 
addresses of any Trustees hereinafter elected. No reduction in the number of Trustees shall have the effect of removing any Trustee from office 
prior to the expiration of his or her term unless the Trustee is specifically removed pursuant to Section 5.3 at the time of the decrease. Subject 
to the provisions of Section 5.3, each Trustee shall hold office until the election and qualification of his or her successor. There shall be no 
cumulative voting in the election of Trustees.  

   
Section 5.3.  Resignation or Removal .  Any Trustee may resign or retire as a Trustee by an instrument in writing signed by him and 

delivered to the secretary of the Trust, and such  
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resignation or retirement shall be effective upon such delivery, or at a later date according to the terms of the instrument. A Trustee judged 
incompetent or for whom a guardian or conservator has been appointed shall be deemed to have resigned as of the date of such adjudication or 
appointment. A Trustee may be removed at any time (a) solely with cause, at a meeting of the shareholders properly called for that purpose, by 
the affirmative vote of the holders of not less than 75% of the Shares then outstanding and entitled to vote in the election of such Trustee or 
(b) with or without cause by the affirmative vote of not less than 75% of the remaining Trustees.  

   
Section 5.4.  Determinations by Board .  The determination as to any of the following matters, made by or pursuant to the direction of 

the Board of Trustees consistent with this Declaration of Trust, shall be final and conclusive and shall be binding upon the Trust and every 
holder of Shares: the amount of the net income of the Trust for any period and the amount of assets at any time legally available for the 
payment of dividends, redemption of Shares or the payment of other distributions on Shares; the amount of paid-in surplus, net assets, other 
surplus, annual or other cash flow, funds from operations, net profit, net assets in excess of capital, undivided profits or excess of profits over 
losses on sales of assets; the amount, purpose, time of creation, increase or decrease, alteration or cancellation of any reserves or charges and 
the propriety thereof (whether or not any obligation or liability for which such reserves or charges shall have been created shall have been paid 
or discharged); any interpretation of the terms, preferences, conversion or other rights, voting powers or rights, restrictions, limitations as to 
dividends or other distributions, qualifications or terms or conditions of redemption of any class or series of Shares; the fair value, or any sale, 
bid or asked price to be applied in determining the fair value, of any asset owned or held by the Trust or of any Shares; the number of Shares of 
any class of the Trust; any matter relating to the acquisition, holding and disposition of any assets by the Trust; or any other matter relating to 
the business and affairs of the Trust or required or permitted by applicable law, this Declaration of Trust or the Bylaws or otherwise to be 
determined by the Board of Trustees.  

   
ARTICLE VI  

   
SHARES OF BENEFICIAL INTEREST  

   
Section 6.1.  Authorized Shares .  The beneficial interest of the Trust shall be divided into shares of beneficial interest (the “Shares”). 

The Trust has authority to issue 50,000,000 70,000,000 Shares, consisting of 50,000,000 70,000,000 common shares of beneficial interest, $.01 
par value per share (“Common Shares”). If shares of one class are classified or reclassified into shares of another class of shares pursuant to 
this ARTICLE VI, the number of authorized shares of the former class shall be automatically decreased and the number of shares of the latter 
class shall be automatically increased, in each case by the number of shares so classified or reclassified, so that the aggregate number of shares 
of beneficial interest of all classes that the Trust has authority to issue shall not be more than the total number of shares of beneficial interest set 
forth in the second sentence of this paragraph. The Board of Trustees, without any action by the shareholders of the Trust, may amend this 
Declaration of Trust from time to time to increase or decrease the aggregate number of Shares or the number of Shares of any class or series 
that the Trust has authority to issue.  
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Section 6.2.  Common Shares .  Subject to the provisions of ARTICLE VII, each Common Share shall entitle the holder thereof to one 

vote on each matter upon which holders of Common Shares are entitled to vote. The Board of Trustees may reclassify any unissued Common 
Shares from time to time into one or more classes or series of Shares.  

   
Section 6.3.  Classified or Reclassified Shares .  Prior to issuance of classified or reclassified Shares of any class or series, the Board 

of Trustees by resolution shall (a) designate that class or series; (b) specify the number of Shares to be included in the class or series; (c) set, 
subject to the provisions of ARTICLE VII, the preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or 
other distributions, qualifications and terms and conditions of redemption for each class or series; and (d) cause the Trust to file articles 
supplementary with the State Department of Assessments and Taxation of Maryland (the “SDAT”). Any of the terms of any class or series of 
Shares set pursuant to clause (c) of this Section 6.3 may be made dependent upon facts ascertainable outside this Declaration of Trust 
(including the occurrence of any event, determination or action by the Trust or any other person or body) and may vary among holders thereof, 
provided that the manner in which such facts or variations shall operate upon the terms of such class or series of Shares is clearly and expressly 
set forth in the articles supplementary filed with the SDAT.  

   
Section 6.4.  Authorization by Board of Share Issuance .  The Board of Trustees may authorize the issuance from time to time of 

Shares of any class or series, whether now or hereafter authorized, or securities or rights convertible into Shares of any class or series, whether 
now or hereafter authorized, for such consideration (whether in cash, property, past or future services, obligation for future payment or 
otherwise) as the Board of Trustees may deem advisable (or without consideration), subject to such restrictions or limitations, if any, as may be 
set forth in this Declaration of Trust or the Bylaws of the Trust.  

   
Section 6.5.  Dividends and Distributions .  The Board of Trustees may from time to time authorize and declare to shareholders such 

dividends or distributions, in cash or other assets of the Trust or in securities of the Trust or from any other source as the Board of Trustees in 
its discretion shall determine. Shareholders shall have no right to any dividend or distribution unless and until authorized and declared by the 
Board. The exercise of the powers and rights of the Board of Trustees pursuant to this Section 6.5 shall be subject to the provisions of any class 
or series of Shares at the time outstanding.  

   
Section 6.6.  General Nature of Shares .  All Shares shall be personal property entitling the shareholders only to those rights provided 

in this Declaration of Trust. The shareholders shall have no interest in the property of the Trust and shall have no right to compel any partition, 
division, dividend or distribution of the Trust or of the property of the Trust. The death of a shareholder shall not terminate the Trust or affect 
its continuity nor give his or her legal representative any rights whatsoever, 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 of Trust, 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. The Trust is entitled to treat as shareholders only those  
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persons in whose names Shares are registered as holders of Shares on the beneficial interest ledger of the Trust.  

   
Section 6.7.  Fractional Shares .  The Trust may, without the consent or approval of any shareholder, issue fractional Shares, eliminate 

a fraction of a Share by rounding up or down to a full Share, arrange for the disposition of a fraction of a Share by the person entitled to it or 
pay cash for the fair value of a fraction of a Share.  

   
Section 6.8.  Declaration and Bylaws .  All shareholders are subject to the provisions of this Declaration of Trust and the Bylaws of 

the Trust.  
   
Section 6.9.  Divisions and Combinations of Shares .  Subject to an express provision to the contrary in the terms of any class or series 

of beneficial interest hereafter authorized, the Board of Trustees shall have the power to divide, split or combine (by issuing or redeeming, as 
applicable, Shares pro rata or by any other lawful means) the outstanding shares of any class or series of beneficial interest, without a vote of 
shareholders.  

   
Section 6.10.  Arbitration .  
   

Section 6.10.1.  Any disputes, claims or controversies brought by or on behalf of any shareholder of the Trust (which, for 
purposes of this Section 6.10, shall mean any shareholder of record or any beneficial owner of Shares, or any former shareholder of record or 
beneficial owner of Shares), either on his, her or its own behalf, on behalf of the Trust or on behalf of any series or class of Shares or 
shareholders of the Trust against the Trust or any Trustee, officer, manager (including Reit Management & Research LLC or its successor), 
agent or employee of the Trust, including disputes, claims or controversies relating to the meaning, interpretation, effect, validity, performance 
or enforcement of this Declaration of Trust or the Bylaws (all of which are referred to as “Disputes”) or relating in any way to such a Dispute 
or Disputes, shall on the demand of any party to such Dispute be resolved through binding and final arbitration in accordance with the 
procedures and rules for arbitration prescribed by the Bylaws. For the avoidance of doubt, and not as a limitation, Disputes are intended to 
include derivative actions against Trustees, officers or managers of the Trust and class actions by shareholders against those individuals or 
entities and the Trust. For the avoidance of doubt, a Dispute shall include a Dispute made derivatively on behalf of one party against another 
party.  

   
Section 6.10.2.  The award or decision of the arbitrator(s) shall be final and binding upon the parties thereto and shall be the 

sole and exclusive remedy between such parties relating to the Dispute, including any claims, counterclaims, issues or accounting presented to 
the arbitrators. Judgment upon the Award may be entered in any court having jurisdiction. To the fullest extent permitted by law, no application 
or appeal to any court of competent jurisdiction may be made in connection with any question of law arising in the course of arbitration or with 
respect to any award made, except for actions relating to enforcement of this agreement to arbitrate or any arbitral award issued hereunder and 
except for actions seeking interim or other provisional relief in aid of arbitration proceedings in any court of competent jurisdiction.  

   
Section 6.10.3.  Except as otherwise set forth in Section 8.6 or ARTICLE IX, the Bylaws or agreed between the parties, each 

party involved in a Dispute shall bear its own costs  
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and expenses (including attorneys’ fees), and the arbitrators shall not render an award that would include shifting of any such costs or expenses 
(including attorneys’ fees) or, in a derivative case or class action, award any portion of the Trust’s award to the claimant or the claimant’s 
attorneys.  

   
Section 6.10.4.  This Section 6.10 is intended to benefit and be enforceable by the Trustees, officers, managers (including 

Reit Management & Research LLC or its successor), agents or employees of the Trust and shall be binding on the shareholders of the Trust and 
the Trust, as applicable, and shall be in addition to, and not in substitution for, any other rights to indemnification or contribution that such 
individuals or entities may have by contract or otherwise.  

   
ARTICLE VII  

   
RESTRICTIONS ON TRANSFER AND OWNERSHIP OF SHARES  

   
Section 7.1.  Definitions .  For the purpose of this ARTICLE VII, the following terms shall have the following meanings:  
   
“Affiliate” shall mean, with respect to any Person, another Person controlled by, controlling or under common control with such 

Person.  
   
“Beneficial Ownership” shall mean ownership of Shares by a Person, whether the interest in Shares is held directly or indirectly 

(including by a nominee), and shall include, but not be limited to, interests that would be treated as owned through the application of 
Section 544 of the Code, as modified by Section 856(h)(1)(B) of the Code. The terms “Beneficial Owner”, “Beneficially Owns” and 
“Beneficially Owned” shall have the correlative meanings.  

   
“Charitable Beneficiary” shall mean one or more beneficiaries of the Charitable Trust as determined pursuant to Section 7.3(g), 

provided that each such organization shall be described in Sections 501(c)(3), 170(b)(1)(A) (other than clause (vii) or (viii) thereof) and 170(c)
(2) of the Code and contributions to each such organization shall be eligible for deduction under each of Sections 170(b)(1)(A), 2055 and 2522 
of the Code.  

   
“Charitable Trust” shall mean any trust provided for in Section 7.2(a)(ii) and Section 7.3(a).  
   
“Charitable Trustee” shall mean each Person, unaffiliated with the Trust and a Prohibited Owner, that is appointed by the Trust from 

time to time to serve as a trustee of a Charitable Trust as provided by Section 7.3(a).  
   
“Code” shall mean the Internal Revenue Code of 1986, as amended.  
   
“Common Shares” shall mean the common shares of beneficial interest designated as such in this Declaration of Trust.  
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“Constructive Ownership” shall mean ownership of Shares by a Person, whether the interest in Shares is held directly or indirectly 

(including by a nominee), and shall include any interests that would be treated as owned through the application of Section 318(a) of the Code, 
as modified by Section 856(d)(5) of the Code, or treated as beneficially owned under Rule 13d-3 under the Securities Exchange Act of 1934, as 
amended (the “Exchange Act”). The terms “Constructive Owner”, “Constructively Owns” and “Constructively Owned” shall have the 
correlative meanings.  

   
“Excepted Holder” shall mean (a) a shareholder of the Trust for whom an Excepted Holder Limit (if any) is created by the Board of 

Trustees pursuant to Section 7.2(e)(i), (b) HRPT Properties Trust, (c) the Trust’s manager (the “Manager”), (d) Affiliates of HRPT Properties 
Trust or the Manager and (e) on account of Constructive Ownership, Persons to whom HRPT Properties Trust’s or the Manager’s share 
ownership is attributable or whose share ownership is attributable to HRPT Properties Trust or the Manager.  

   
“Excepted Holder Limit” shall mean, provided that and only so long as the affected Excepted Holder complies with all of the 

requirements (if any) established by the Board of Trustees pursuant to Section 7.2(e), the percentage limit (if any) established by the Board of 
Trustees with respect to such Excepted Holder.  

   
“Market Price” with respect to Shares on any date shall mean the last sale price for such Shares, regular way, or, in case no such sale 

takes place on such day, the average of the closing bid and asked prices, regular way, for such Shares, in either case as reported on the principal 
consolidated transaction reporting system with respect to such Shares, or if such Shares are not listed or admitted to trading on any National 
Securities Exchange, the last sale price in the over the counter market, or if no trading price is available for such Shares, the fair market value 
of such Shares as determined in good faith by the Board of Trustees.  

   
“National Securities Exchange” means an exchange registered with the Securities and Exchange Commission under Section 6(a) of 

the Exchange Act, as amended, supplemented or restated from time to time, and any successor to such statute.  
   
“Ownership Limit” shall mean (a) with respect to Common Shares, 9.8% (in value or number of shares, whichever is more restrictive) 

of the Common Shares outstanding at the time of determination and (b) with respect to any other class or series of Shares, 9.8% (in value or 
number of shares, whichever is more restrictive) of the Shares of such class or series outstanding at the time of determination.  

   
“Person” shall mean and include individuals, corporations, limited partnerships, general partnerships, joint stock companies or 

associations, joint ventures, associations, companies, trusts, banks, trust companies, land trusts, business trusts and other entities and 
governments and agencies and political subdivisions thereof.  

   
“Prohibited Owner” shall mean any Person who, but for the provisions of Section 7.2(a), would Beneficially Own or Constructively 

Own Shares in excess of the Ownership Limit, and if appropriate in the context, shall also mean any Person who would have been the holder of 
record  
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in the books of the Trust or the Trust’s transfer agent of Shares that the Prohibited Owner would have so owned.  

   
“REIT” shall mean a “real estate investment trust” within the meaning of Section 856 of the Code.  
   
“Shares” shall mean the shares of beneficial interest of the Trust.  
   
“Transfer” shall mean any issuance, sale, transfer, gift, assignment, devise or other disposition, as well as any other event (or any 

agreement to take any such actions or cause any such events) that causes any Person to acquire Beneficial Ownership or Constructive 
Ownership of Shares or the right to vote or receive distributions on Shares, including, without limitation, (a) any change in the capital structure 
of the Trust which has the effect of increasing the total equity interest of any Person in the Trust, (b) a change in the relationship between two 
or more Persons which causes a change in ownership of Shares by application of Section 318(a) of the Code, as modified by Section 856(d)
(5) of the Code, (c) the grant or exercise of any option or warrant (or any disposition of any option or warrant, or any event that causes any 
option or warrant not theretofore exercisable to become exercisable), pledge, security interest or similar right to acquire Shares, (d) any 
disposition of any securities or rights convertible into or exchangeable for Shares or any interest in Shares or any exercise of any such 
conversion or exchange right, and (e) transfers of interests in other entities that result in changes in Beneficial Ownership or Constructive 
Ownership of Shares, in each case, whether voluntary or involuntary, whether owned of record or Beneficially Owned or Constructively 
Owned, and whether by operation of law or otherwise. The terms “Transferring” and “Transferred” shall have the correlative meanings.  

   
Section 7.2.  Restrictions on Ownership.  
   

(a)                   Ownership Limitations .  
   

(i)                    Basic Restrictions .  (A) No Person, other than an Excepted Holder, shall Beneficially Own or 
Constructively Own Shares in excess of the Ownership Limit. (B) No Excepted Holder shall Beneficially Own or 
Constructively Own Shares in excess of the Excepted Holder Limit (if any) for such Excepted Holder. (C) No Person shall 
Beneficially Own or Constructively Own Shares to the extent that such Beneficial Ownership or Constructive Ownership of 
Shares would result in the Trust being “closely held” within the meaning of Section 856(h) of the Code (without regard to 
whether the ownership interest is held during the last half of a taxable year), or otherwise failing to qualify as a REIT 
(including, without limitation, Beneficial Ownership or Constructive Ownership that would result in the Trust owning 
(actually or Constructively) an interest in a tenant that is described in Section 856(d)(2)(B) of the Code if the income derived 
by the Trust from such tenant would cause the Trust to fail to satisfy any of the gross income requirements of Section 856 
(c) of the Code). (D) Subject to Section 7.6, notwithstanding any other provisions contained herein, any Transfer of Shares 
(whether or not such Transfer is the result of a transaction entered into through the facilities of a National Securities  
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Exchange or automated inter-dealer quotation system) that, if effective, would result in Shares being beneficially owned by 
less than 100 Persons (determined under the principles of Section 856(a)(5) of the Code) shall be void ab initio, and the 
intended transferee shall acquire no rights in such Shares.  

   
(ii)                   Transfer in Trust or Voided Transfer .  If any Transfer of Shares occurs (whether or not such Transfer 

is the result of a transaction entered into through the facilities of a National Securities Exchange or automated inter-dealer 
quotation system) which, if effective, would result in any Person Beneficially Owning or Constructively Owning Shares in 
violation of Section 7.2(a) (i)(A), Section 7.2(a)(i)(B) or Section 7.2(a)(i)(C), as applicable, then the Board of Trustees shall 
be authorized and empowered to deem (and if so deemed, such action and result shall be deemed to occur and the officers of 
the Trust shall be authorized to take such actions in the name and on behalf of the Trust authorized by the Board of Trustees 
to effectuate the same): (A) that number of Shares the Beneficial Ownership or Constructive Ownership of which otherwise 
would cause such Person to violate Section 7.2(a)(i)(A), Section 7.2(a)(i)(B) or Section 7.2(a)(i)(C) (rounded upward to the 
nearest whole share, and such excess shares, including as so rounded, the “Excess Shares”) to be automatically transferred to 
a Charitable Trust or Charitable Trusts for the benefit of a Charitable Beneficiary, as described in Section 7.3, effective as of 
the close of business on the business day prior to the date of such determination of such Transfer or at such other time 
determined by the Board of Trustees, and such Person shall acquire no rights in the Excess Shares; or (B) to the fullest extent 
permitted by law, the Transfer of Excess Shares to be void ab initio, in which case, the intended transferee shall acquire no 
rights in the Excess Shares.  

   
(iii)                  Cooperation .  The shareholder that would otherwise qualify as a Prohibited Owner absent the 

application of the provisions of Section 7.2(a)(ii) shall use best efforts and take all actions necessary or requested by the Trust 
to cooperate with effecting the actions taken by the Board of Trustees pursuant to Section 7.2(a)(ii), including, without 
limitation, informing the Trust where any Excess Shares may be held and instructing its agents to cooperate in the prompt 
implementation and effectuation of the actions so taken by the Board of Trustees.  

   
(b)                   Remedies for Breach .  If the Board of Trustees or any duly authorized committee thereof shall at any time 

determine that a Transfer or other event has taken place that results in a violation of Section 7.2(a)(i) or that a Person intends to 
acquire or has attempted to acquire Beneficial Ownership or Constructive Ownership of any Shares in violation of Section 7.2(a)
(i) (whether or not such violation is intended), the Board of Trustees or a committee thereof may take such action as it deems 
advisable to refuse to give effect to or to prevent such Transfer or other event, including, without limitation, causing the Trust to 
redeem Shares, refusing to give effect to such Transfer on the books of the Trust or the Trust’s transfer agent or instituting 
proceedings to enjoin such Transfer or other event and such Person shall be liable, without limitation, for all costs incurred in 
connection therewith and pursuant to Section 8.6, including the costs and expenses of the  
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Charitable Trustee. This Section 7.2(b) shall not in any way limit the provisions of Section 7.2(a)(ii).  

   
(c)                   Notice of Restricted Transfer .  Any Person who acquires or attempts or intends to acquire Beneficial 

Ownership or Constructive Ownership of Shares that will or may violate Section 7.2(a)(i), or any Person who would have owned 
Excess Shares, shall immediately give written notice to the Trust of such event, or in the case of such a proposed or attempted 
transaction, give at least 15 days prior written notice, and shall provide to the Trust such other information as the Trust may request.  

   
(d)                   Owners Required to Provide Information .  Every shareholder of five percent or more (or such lower 

percentage as required by the Code or the regulations promulgated thereunder) of the Shares of any series or class outstanding at the 
time of determination, within 30 days after the end of each taxable year and also within three business days after a request from the 
Trust, shall give written notice to the Trust stating the name and address of such owner, the number of Shares Beneficially Owned, 
and a description of the manner in which such Shares are held; provided that a shareholder who holds Shares as nominee for another 
Person, which other Person is required to include in gross income the distributions received on such Shares (an “Actual Owner”), shall 
give written notice to the Trust stating the name and address of such Actual Owner and the number of Shares of such Actual Owner 
with respect to which the shareholder is nominee.  

   
Each Person who is a Beneficial Owner or Constructive Owner of Shares and each Person (including the shareholder) who is holding Shares 
for a Beneficial Owner or Constructive Owner shall provide to the Trust such information as the Trust may request, in good faith, in order to 
determine the Trust’s status as a REIT, to determine the Trust’s compliance with other applicable laws or requirements of any governmental 
authority and to comply with requirements of any taxing authority or other governmental authority or to determine such compliance.  
   

(e)                   Exceptions .  
   

(i)                    The Board of Trustees, in its sole discretion, may grant to any Person who makes a request therefor (a 
“Requesting Person”) an exception to the Ownership Limit (or one or more elements thereof) with respect to the ownership 
of any series or class of Shares, subject to the following conditions and limitations: (A) the Board of Trustees shall have 
determined, in its discretion, that: (1) the Beneficial Ownership or Constructive Ownership of Shares by such shareholder in 
excess of the Ownership Limit would not violate Section 7.2(a)(i)(C), (2) the Requesting Person does not and will not own, 
actually or Constructively, an interest in a tenant of the Trust (or a tenant of any entity owned or controlled by the Trust) that 
would cause the Trust to own, actually or Constructively, more than a 9.8% interest (as set forth in Section 856(d)(2)(B) of 
the Code) in such tenant, (3) the Requesting Person’s ownership of Shares in excess of the Ownership Limit pursuant to the 
exception requested hereunder (together with the ownership of Shares by all other Persons as permitted under  
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this ARTICLE VII, taking into account any previously granted exceptions pursuant hereto) would not cause a default under 
the terms of any contract to which the Trust or any of its subsidiaries is a party or reasonably expects to become a party and 
(4) the Requesting Person’s ownership of Shares in excess of the Ownership Limit pursuant to the exception requested 
hereunder (together with the ownership of Shares by all other Persons as permitted under this ARTICLE VII, taking into 
account any previously granted exceptions pursuant hereto) is in the best interests of the Trust; and (B)(1) prior to granting 
any exception pursuant to this Section 7.2(e)(i), the Board of Trustees may require a ruling from the Internal Revenue 
Service, or an opinion of counsel, in either case in form and substance satisfactory to the Board of Trustees in their sole 
discretion, as they may deem necessary or advisable in order to determine or ensure the Trust’s status as a REIT and (2) such 
Requesting Person provides to the Board of Trustees, for the benefit of the Trust, such representations and undertakings, if 
any, as the Board of Trustees may, in its discretion, determine to be necessary in order for it to make the determination that 
the conditions set forth in Section 7.2(e)(i)(A) have been and/or will continue to be satisfied (including, without limitation, an 
agreement as to a reduced Ownership Limit or Excepted Holder Limit (if any) for such Requesting Person with respect to the 
Constructive Ownership of one or more other classes or series of Shares not subject to the exception), and such Requesting 
Person agrees that any violation of such representations and undertakings or any attempted violation thereof will give rise to 
the application of the remedies set forth in Section 7.2 (a)(ii) and Section 7.2(b) with respect to Shares held in excess of the 
Ownership Limit or the Excepted Holder Limit (as may be applicable) with respect to such Requesting Person (determined 
without regard to the exception granted such Requesting Person under this Section 7.2(e)(i)). If a member of the Board of 
Trustees requests that the Board of Trustees grant an exception pursuant to this Section 7.2(e) with respect to such member, 
or with respect to any other Person if such member of the Board of Trustees would be considered to be the Beneficial Owner 
or Constructive Owner of Shares owned by such other Person, such member of the Board of Trustees shall not participate in 
the decision of the Board of Trustees as to whether to grant any such exception.  

   
(ii)                   In determining whether to grant any exemption pursuant to Section 7.2(e)(i), the Board of Trustees 

may, but need not, consider, among other factors, (A) the general reputation and moral character of the Requesting Person, 
(B) whether ownership of Shares would be direct or through ownership attribution, (C) whether the Requesting Person’s 
ownership of Shares would interfere with the conduct of the Trust’s business, including, without limitation, the Trust’s ability 
to acquire additional properties, (D) whether granting an exemption for the Requesting Person would adversely affect any of 
the Trust’s existing contractual arrangements or business policies, (E) whether the Requesting Person to whom the exception 
would apply has been approved as an owner of the Trust by all regulatory or other governmental authorities who have 
jurisdiction over the Trust and (F) whether the Requesting Person to whom the  

   
12  

 



   
exemption would apply is attempting to change control of the Trust or affect its policies in a way which the Board of 
Trustees, in its discretion, considers adverse to the best interests of the Trust or the shareholders. Nothing in this Section 7.2
(e)(ii) shall be interpreted to mean that the Board of Trustees may not act in its discretion in making any determination under 
Section 7.2(e)(i).  

   
(iii)                  An underwriter or initial purchaser that participates in a public offering or a private placement of 

Shares (or securities convertible into or exchangeable for Shares) may Beneficially Own or Constructively Own Shares (or 
securities convertible into or exchangeable for Shares) in excess of the Ownership Limit, but only to the extent necessary to 
facilitate such public offering or private placement as determined by the Board of Trustees.  

   
Section 7.3.  Transfer of Shares .  
   

(a)                   Ownership in Trust .  Upon any purported Transfer or other event described in Section 7.2(a)(ii) that results in 
a transfer of Shares to a Charitable Trust, such Shares shall be deemed to have been transferred to the Charitable Trustee as trustee or 
trustees, as applicable, of a Charitable Trust for the exclusive benefit of one or more Charitable Beneficiaries (except to the extent 
otherwise provided in Section 7.3(e)). Such transfer to the Charitable Trustee shall be deemed to be effective as of the time provided 
in Section 7.2(a)(ii). Any Charitable Trustee shall be appointed by the Trust and shall be a Person unaffiliated with the Trust and any 
Prohibited Owner. Each Charitable Beneficiary shall be designated by the Trust as provided in Section 7.3(g).  

   
(b)                   Status of Shares Held by a Charitable Trustee .  Shares held by a Charitable Trustee shall be issued and 

outstanding Shares of the Trust. The Prohibited Owner shall:  
   

(i)                    have no rights in the Shares held by the Charitable Trustee;  
   
(ii)                   not benefit economically from ownership of any Shares held in trust by the Charitable Trustee 

(except to the extent otherwise provided in Section 7.3(e));  
   
(iii)                  have no rights to dividends or other distributions;  
   
(iv)                  not possess any rights to vote or other rights attributable to the Shares held in the Charitable Trust; 

and  
   
(v)                   have no claim, cause of action or other recourse whatsoever against the purported transferor of such 

Shares.  
   

(c)                   Dividend and Voting Rights .  The Charitable Trustee shall have all voting rights and rights to dividends or 
other distributions with respect to Shares held in the Charitable Trust, which rights shall be exercised for the exclusive benefit of the 
Charitable Beneficiary (except to the extent otherwise provided in Section 7.3(e)). Any  
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dividend or other distribution paid with respect to any Shares which constituted Excess Shares at such time and prior to Shares having 
been transferred to the Charitable Trustee shall be paid to the Charitable Trustee by the Prohibited Owner upon demand and any 
dividend or other distribution authorized but unpaid with respect to such Shares shall be paid when due to the Charitable Trustee. Any 
dividends or distributions so paid to the Charitable Trustee shall be held in trust for the Charitable Beneficiary. The Prohibited Owner 
shall have no voting rights with respect to Shares held in the Charitable Trust and, effective as of the date that Shares have been 
transferred to the Charitable Trustee, the Charitable Trustee shall have the authority (at the Charitable Trustee’s discretion) (i) to 
rescind as void any vote cast by a Prohibited Owner with respect to such Shares at any time such Shares constituted Excess Shares 
with respect to such Prohibited Owner and (ii) to recast such vote in accordance with the desires of the Charitable Trustee acting for 
the benefit of the Charitable Beneficiary; provided, however, that if the Trust has already taken irreversible action, then the Charitable 
Trustee shall not have the power to rescind and recast such vote. Notwithstanding the provisions of this ARTICLE VII, until the 
Shares have been transferred into a Charitable Trust, the Trust shall be entitled to rely on its share transfer and other shareholder 
records for purposes of preparing lists of shareholders entitled to vote at meetings, determining the validity and authority of proxies, 
and otherwise conducting votes of shareholders.  

   
(d)                   Rights upon Liquidation .  Upon any voluntary or involuntary liquidation, dissolution or winding up of or any 

distribution of the assets of the Trust, the Charitable Trustee shall be entitled to receive, ratably with each other holder of Shares of the 
class or series of Shares that is held in the Charitable Trust, that portion of the assets of the Trust available for distribution to the 
holders of such class or series (determined based upon the ratio that the number of Shares of such class or series of Shares held by the 
Charitable Trustee bears to the total number of Shares of such class or series of Shares then outstanding). The Charitable Trustee shall 
distribute any such assets received in respect of the Shares held in the Charitable Trust in any liquidation, dissolution or winding up or 
distribution of the assets of the Trust, in accordance with Section 7.3(e).  

   
(e)                   Sale of Shares by Charitable Trustee .  Unless otherwise directed by the Board of Trustees, within 20 days of 

receiving notice from the Trust that Shares have been transferred to the Charitable Trust, or as soon thereafter as practicable, the 
Charitable Trustee shall sell the Shares held in the Charitable Trust (together with the right to receive dividends or other distributions 
with respect to such Shares as to any Shares transferred to the Charitable Trustee as a result of the operation of Section 7.2(a)(ii)) to a 
Person, designated by the Charitable Trustee, whose ownership of the Shares will not violate the ownership limitations set forth in 
Section 7.2(a)(i). Upon such sale, the interest of the Charitable Beneficiary in the Shares sold shall terminate and the Charitable 
Trustee shall distribute the net proceeds of the sale to the Prohibited Owner and to the Charitable Beneficiary as provided in this 
Section 7.3(e).  

   
A Prohibited Owner shall receive the lesser of (A) the net price paid by the Prohibited Owner for the Shares or, if the Prohibited 

Owner did not give value for the Shares in connection with the event causing the Shares to be held in the Charitable Trust (for example, in the 
case of a  
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gift, devise or other such transaction), the Market Price of the Shares on the day of the event causing the Shares to be held in the Charitable 
Trust, less the costs, expenses and compensation of the Charitable Trustee and the Trust as provided in Section 7.4 and (B) the net sales 
proceeds received by the Charitable Trustee from the sale or other disposition of the Shares held in the Charitable Trust. Any net sales proceeds 
in excess of the amount payable to the Prohibited Owner shall be paid to the Charitable Beneficiary, less the costs, expenses and compensation 
of the Charitable Trustee and the Trust as provided in Section 7.4. If such Shares are sold by a Prohibited Owner, then (A) such Shares shall be 
deemed to have been sold on behalf of the Charitable Trust and (B) to the extent that the Prohibited Owner received an amount for such Shares 
that exceeds the amount that such Prohibited Owner was entitled to receive pursuant to this Section 7.3(e), such excess shall be paid promptly 
to the Charitable Trustee upon demand.  

   
(f)                    Trust’s Purchase Right in Excess Shares .  Notwithstanding any transfer of Excess Shares to a Charitable Trust 

pursuant to this ARTICLE VII, Excess Shares shall be deemed to have been offered for sale to the Trust, or its designee, at a price per 
Share equal to the lesser of (i) the price per Share in the transaction that resulted in such Shares becoming Excess Shares (or, if the 
Prohibited Owner did not give value for such Shares, such as in the case of a devise, gift or other such transaction, the Market Price 
per such Share on the day of the event causing the Shares to become Excess Shares) and (ii) the Market Price per such Share on the 
date the Trust, or its designee, accepts such offer, in each case of clauses (i) and (ii) of this sentence, less the costs, expenses and 
compensation of the Charitable Trustee, if any, and the Trust as provided in Section 7.4. The Trust shall have the right to accept such 
offer until the Charitable Trustee, if any, has sold the Shares held in the Charitable Trust, if any, pursuant to Section 7.3(e). Upon such 
a sale to the Trust, if a Charitable Trust has been established pursuant to this ARTICLE VII, the interest of the Charitable Beneficiary 
in the Shares sold shall terminate and the Charitable Trustee shall distribute the net proceeds of the sale to the Prohibited Owner and 
the Charitable Beneficiary as provided in Section 7.3(e).  

   
(g)                   Designation of Charitable Beneficiaries .  By written notice to the Charitable Trustee, the Trust shall designate 

from time to time one or more nonprofit organizations to be the Charitable Beneficiary of the interest in the Charitable Trust such that 
(i) Shares held in the Charitable Trust would not violate the restrictions set forth in Section 7.2(a) (i) in the hands of such Charitable 
Beneficiary and (ii) contributions to each such organization shall be eligible for deduction under each of Sections 170(b)(1)(A), 2055 
and 2522 of the Code. The Charitable Beneficiary shall not obtain any enforceable right to the Charitable Trust or any of its trust 
corpus until so designated and thereafter any such rights remain subject to the provisions of this ARTICLE VII, including, without 
limitation, Section 7.3(h).  

   
(h)                   Retroactive Changes .  Notwithstanding any other provisions of this ARTICLE VII, the Board of Trustees is 

authorized and empowered to retroactively amend, alter or repeal any rights which the Charitable Trust, the Charitable Trustee or the 
Charitable Beneficiary may have under this ARTICLE VII, including, without limitation, granting retroactive Excepted Holder status 
to any otherwise Prohibited Owner, with the effect of any transfer of Excess Shares to a Charitable Trust being fully and retroactively 
revoked; provided, however, that the Board of Trustees shall not have the authority or  
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power to retroactively amend, alter or repeal any obligations to pay amounts incurred prior to such time and owed or payable to the 
Charitable Trustee pursuant to Section 7.4.  

   
Section 7.4.  Costs, Expenses and Compensation of Charitable Trustee and the Trust .  
   

(a)                   The Charitable Trustee shall be indemnified by the Trust or from the proceeds from the sale of Shares held in 
the Charitable Trust, as further provided in this ARTICLE VII, for its costs and expenses reasonably incurred in connection with 
conducting its duties and satisfying its obligations pursuant to this ARTICLE VII.  

   
(b)                   The Charitable Trustee shall be entitled to receive reasonable compensation for services provided by the 

Charitable Trustee in connection with serving as a Charitable Trustee, the amount and form of which shall be determined by 
agreement of the Board of Trustees and the Charitable Trustee.  

   
(c)                   Costs, expenses and compensation payable to the Charitable Trustee pursuant to Section 7.4(a) and Section 7.4

(b) may be funded from the Charitable Trust or by the Trust. The Trust shall be entitled to reimbursement on a first priority basis (after 
payment in full of amounts payable to the Charitable Trustee pursuant to Section 7.4(a) and Section 7.4(b)) from the Charitable Trust 
for any such amounts funded by the Trust.  

   
(d)                   Costs and expenses incurred by the Trust in the process of enforcing the ownership limitation set forth in 

Section 7.2(a)(i), in addition to reimbursement of costs, expenses and compensation of the Charitable Trustee which have been funded 
by the Trust, may be collected from the Charitable Trust; provided, however, that the ability of the Trust to fund its costs from the 
Charitable Trust shall not relieve the Prohibited Owner from his or her obligation to reimburse the Trust for costs under Section 8.6 of 
this Declaration of Trust, except to the extent the Trust has in fact been previously paid from the Charitable Trust; nor will the 
possibility of the Trust receiving payment from the Charitable Trust create a marshalling obligation which would require the Trust to 
reimburse itself from the Charitable Trust before enforcing the Trust’s claims under Section 8.6 or otherwise.  

   
Section 7.5.  Legend .  Each certificate for Shares, if any, shall bear a legend describing the restrictions on transferability of Shares 

contained herein or, instead of a legend, the certificate may state that the Trust will furnish a full statement about certain restrictions on 
transferability to a shareholder on request and without charge.  

   
Section 7.6.  Transactions on a National Securities Exchange .  Nothing in this ARTICLE VII shall preclude the settlement of any 

transaction entered into through the facilities of a National Securities Exchange or any automated inter-dealer quotation system. The fact that 
the settlement of any transaction takes place shall not negate the effect of any other provision of this ARTICLE VII and any transferee in such a 
transaction shall be subject to all of the provisions and limitations set forth in this ARTICLE VII.  

   
Section 7.7.  Enforcement .  The Trust is authorized specifically to seek equitable relief, including injunctive relief, to enforce the 

provisions of this ARTICLE VII.  
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Section 7.8.  Non-Waiver .  No delay or failure on the part of the Trust or the Board of Trustees in exercising any right hereunder shall 

operate as a waiver of any right of the Trust or the Board of Trustees, as the case may be, except to the extent specifically waived in writing.  
   
Section 7.9.  Enforceability .  If any of the restrictions on transfer of Shares contained in this ARTICLE VII are determined to be void, 

invalid or unenforceable by any court of competent jurisdiction, then, to the fullest extent permitted by law, the Prohibited Owner may be 
deemed, at the option of the Trust, to have acted as an agent of the Trust in acquiring such Shares and to hold such Shares on behalf of the 
Trust.  

   
ARTICLE VIII  

   
SHAREHOLDERS  

   
Section 8.1.  Meetings .  There shall be an annual meeting of the shareholders, to be held on proper notice at such time (after the 

delivery of the annual report) and convenient location as shall be determined by or in the manner prescribed in the Bylaws, for the election of 
the Trustees, if required, and for the transaction of any other business within the powers of the Trust. Except as otherwise provided in this 
Declaration of Trust, special meetings of shareholders may be called in the manner provided in the Bylaws. Shareholders meetings, including 
the annual meeting and any special meetings, may be called only by the Board of Trustees. If there are no Trustees, the officers of the Trust 
shall promptly call a special meeting of the shareholders entitled to vote for the election of successor Trustees. Any meeting may be adjourned 
and reconvened as the Trustees determine or as provided in the Bylaws.  

   
Section 8.2.  Voting Rights .  Subject to the provisions of any class or series of Shares then outstanding, the shareholders shall be 

entitled to vote only on the following matters: (a) election of Trustees as provided in Section 5.2 and the removal of Trustees as provided in 
Section 5.3; (b) amendment of this Declaration of Trust as provided in ARTICLE X; (c) termination of the Trust as provided in Section 12.2; 
(d) merger or consolidation of the Trust to the extent required by Title 8, or the sale or disposition of substantially all of the Trust Property, as 
provided in ARTICLE XI; and (e) such other matters with respect to which the Board of Trustees has adopted a resolution declaring that a 
proposed action is advisable and directing that the matter be submitted to the shareholders for approval or ratification. Except with respect to 
the foregoing matters, no action taken by the shareholders at any meeting shall in any way bind the Board of Trustees.  

   
Section 8.3.  Preemptive and Appraisal Rights .  Except as may be provided by the Board of Trustees in setting the terms of classified 

or reclassified Shares pursuant to Section 6.3, or as may otherwise be provided by contract approved by the Board of Trustees, no holder of 
Shares shall, as such holder, (a) have any preemptive right to purchase or subscribe for any additional Shares of the Trust or any other security 
of the Trust which it may issue or sell or (b) have any right to require the Trust to pay him the fair value of his Shares in an appraisal or similar 
proceeding, including, without limitation, any right to exercise the rights of an objecting shareholder provided for under Title 8 and Title 3, 
Subtitle 2 of the Maryland General Corporation Law or any successor statute, unless the Board of Trustees, upon the affirmative  
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vote of a majority of the Board of Trustees, shall determine that such rights apply, with respect to all or any classes or series of Shares, to one 
or more transactions occurring after the date of such determination in connection with which holders of such Shares would otherwise be 
entitled to exercise such rights.  

   
Section 8.4.  Voting Standards .  Except as specifically provided in Section 5.3 (relating to removal of Trustees) or the Bylaws and 

subject to Section 8.5 and Section 10.3, notwithstanding any provision of law permitting or requiring any action to be taken or authorized by 
the affirmative vote of the holders of a greater number of votes, any such action shall be effective and valid if taken or approved by (a) the 
affirmative vote of holders of Shares entitled to cast a majority of all the votes entitled to be cast on the matter, or (b) if Maryland law hereafter 
permits the effectiveness of a vote described in this clause (b), the affirmative vote of a majority of the votes cast on the matter.  

   
Section 8.5.  Board Approval .  The submission of any action to the shareholders for their consideration shall first be approved or 

advised by the Board of Trustees, and the shareholders shall not otherwise be entitled to act thereon except as otherwise expressly required by 
law.  

   
Section 8.6.  Indemnification of the Trust .  Each shareholder will be liable to the Trust for, and indemnify and hold harmless the Trust 

(and any affiliates thereof) from and against, all costs, expenses, penalties, fines or other amounts, including without limitation, reasonable 
attorneys’ and other professional fees, whether third party or internal, arising from such shareholder’s breach of or failure to fully comply with 
any covenant, condition or provision of this Declaration of Trust or the Bylaws (including Section 2.14 of the Bylaws) or any action by or 
against the Trust in which such shareholder is not the prevailing party, and shall pay such amounts on demand, together with interest on such 
amounts, which interest will accrue at the lesser of 18% per annum and the maximum amount permitted by law, from the date such costs or the 
like are incurred until the receipt of payment.  

   
Section 8.7.  Compliance with Law .  Shareholders shall comply with this Declaration of Trust, the Bylaws, all applicable 

requirements of federal and state laws, including all rules and regulations promulgated thereunder, and the contractual obligations of the Trust, 
in connection with such shareholder’s ownership interest in the Trust and all other laws which apply to the Trust or any subsidiary of the Trust 
or their respective businesses, assets or operations and which require action or inaction on the part of the shareholder.  

   
ARTICLE IX  

   
LIABILITY LIMITATION, INDEMNIFICATION  

AND TRANSACTIONS WITH THE TRUST  
   

Section 9.1.  Limitation of Shareholder Liability .  No shareholder shall be personally liable for any debt, claim, demand, judgment or 
obligation of any kind of the Trust by reason of his being a shareholder.  
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Section 9.2.  Limitation of Trustee and Officer Liability .  To the maximum extent that Maryland law in effect from time to time 

permits limitation of the liability of trustees and officers of a real estate investment trust, no current or former Trustee or officer of the Trust 
shall be liable to the Trust or to any shareholder for money damages. Neither the amendment nor repeal of this Section 9.2, nor the adoption or 
amendment of any other provision of this Declaration of Trust inconsistent with this Section 9.2, shall apply to or affect in any respect the 
applicability of the preceding sentence with respect to any act or failure to act which occurred prior to such amendment, repeal or adoption. In 
the absence of any Maryland statute limiting the liability of trustees and officers of a Maryland real estate investment trust for money damages 
in a suit by or on behalf of the Trust or by any shareholder, or arising by reason of his or her action on behalf of the Trust, no Trustee or officer 
of the Trust shall be liable to the Trust or to any shareholder for money damages except to the extent that (a) the Trustee or officer actually 
received an improper benefit or profit in money, property or services, for the amount of the benefit or profit in money, property or services 
actually received, or (b) a judgment or other final adjudication adverse to the Trustee or officer is entered in a proceeding based on a finding in 
the proceeding that the Trustee’s or officer’s action or failure to act was the result of active and deliberate dishonesty and was material to the 
cause of action adjudicated in the proceeding.  

   
Section 9.3.  Express Exculpatory Clauses and Instruments .  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 Manager) 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 Manager) of the Trust liable, nor shall the shareholders, any Trustee 
or any officer, employee or agent (including the Manager) of the Trust be liable to anyone for such omission.  

   
Section 9.4.  Indemnification .  The Trust shall have the power, to the maximum extent permitted by Maryland law in effect from time 

to time, to obligate itself to indemnify, and to pay or reimburse reasonable expenses in advance of final disposition of a proceeding to, (a) any 
individual who is a present or former Trustee or officer of the Trust or (b) any individual who, while a Trustee or officer of the Trust and at the 
request of the Trust, serves or has served as a trustee, director, officer, partner, employee or agent of another real estate investment trust, 
corporation, partnership, joint venture, trust, employee benefit plan or any other enterprise from and against any claim or liability to which such 
person may become subject or which such person may incur by reason of his status as a present or former Trustee or officer of the Trust or by 
reason of his status as a present or former trustee, director, officer, partner, employee or agent of such other real estate investment trust, 
corporation, partnership, joint venture, trust, employee benefit plan or enterprise. The Trust shall have the power, with the approval of its Board 
of Trustees, to provide such indemnification and advancement of expenses to a person who served a predecessor of the Trust in any of the 
capacities described in (a) or (b) above.  
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Section 9.5.  Transactions Between the Trust and its Trustees, Officers, Employees and Agents .  

   
(a)                   Subject to any express restrictions adopted by the Trustees in the Bylaws or by resolution, the Trust may enter 

into any contract or transaction of any kind, whether or not any of its Trustees, officers, employees or agents has a financial interest in 
such transaction, with any person, including any Trustee, officer, employee or agent of the Trust or any person affiliated with a 
Trustee, officer, employee or agent of the Trust or in which a Trustee, officer, employee or agent of the Trust has a material financial 
interest.  

   
(b)                   To the extent permitted by Maryland law, a contract or other transaction between the Trust and any Trustee or 

between the Trust and the Manager or any other corporation, trust, firm, or other entity in which any Trustee is a director or trustee or 
has a material financial interest shall not be void or voidable if:  

   
(i)                    The fact of the common directorship, trusteeship or interest is disclosed or known to:  
   

(A)                  The Board of Trustees or a proper committee thereof, and the Board of Trustees or such 
Committee authorizes, approves or ratifies the contract or transaction by the affirmative vote of a majority of 
disinterested Trustees, even if the disinterested Trustees constitute less than a quorum, or if there are no disinterested 
Trustees, then the approval shall be by a majority vote of the entire Board of Trustees and by a majority vote of the 
Independent Trustees; or  

   
(B)                   The shareholders entitled to vote, and the contract or transaction is authorized, approved, or 

ratified by a majority of the votes cast by the shareholders entitled to vote other than the votes of shares owned of 
record or beneficially by the interested trustee, corporation, trust, firm or other entity; or  

   
(C)                   The contract or transaction is fair and reasonable to the Trust.  
   

(ii)                   Common or interested trustees or the shares owned by them or by an interested corporation, trust, 
firm or other entity may be counted in determining the presence of a quorum at a meeting of the Board of Trustees or a 
committee thereof or at a meeting of the shareholders, as the case may be, at which the contract or transaction is authorized, 
approved or ratified.  

   
(c)                   The failure of a contract or other transaction between the Trust and any Trustee or between the Trust and the 

Manager or any other corporation, trust, firm, or other entity in which any Trustee is a director or trustee or has a material financial 
interest to satisfy the criteria set forth in Section 9.5(b) shall not create any presumption that such contract or other transaction is void, 
voidable or otherwise invalid, and any such contract or other transaction shall be valid to the fullest extent permitted by Maryland law. 
To the fullest extent permitted by Maryland law, (i) the fixing by the Board of Trustees of compensation for a Trustee (whether as a 
Trustee or in any other capacity)  
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and (ii) Section 9.4 of this Declaration of Trust or any provision of the Bylaws or any contract or transaction requiring or permitting 
indemnification (including advancing of expenses) in accordance with terms and procedures not materially less favorable to the Trust 
than those described in Section 2-418 (or any successor section thereto) of the Maryland General Corporation Law (as in effect at the 
time such provision was adopted or such contract or transaction was entered into or as it may thereafter be in effect) shall be deemed 
to have satisfied the criteria set forth in Section 9.5(b).  

   
Section 9.6.  Right of Trustees, Officers, Employees and Agents to Own Shares or Other Property and to Engage in Other Business .  

Subject to any restrictions which may be adopted by the Trustees in the Bylaws or otherwise: any Trustee or officer, employee or agent of the 
Trust may acquire, own, hold and dispose of Shares in the Trust, for his or her individual account, and may exercise all rights of a shareholder 
to the same extent and in the same manner as if he or she 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 or her 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 disposition, for his or her 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, 
employee and agent of the Trust shall be free of any obligation to present to the Trust any investment opportunity which comes to him or her in 
any capacity other than solely as a Trustee, officer, employee or agent of the Trust even if such opportunity is of a character which, if presented 
to the Trust, could be taken by the Trust. Any Trustee or officer, employee or agent of the Trust may be interested as a 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 a Trustee, officer, employee 
or agent or otherwise hereunder. None of these activities shall be deemed to conflict with his or her duties and powers as a Trustee or officer, 
employee or agent of the Trust.  

   
Section 9.7.  Persons Dealing with Trustees, Officers, Employees or Agents .  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 Board or any of the Trustees or with the officers, employees or agents of the Trust shall be bound to see to the 
application of any funds or property passing into their hands or control. The receipt of the Board or any of the Trustees, or of authorized 
officers, employees or agents of the Trust, for moneys or other consideration, shall be binding upon the Trust.  

   
Section 9.8.  Reliance .  Each Trustee, officer, employee and agent of the Trust shall, in the performance of his or her duties with 

respect to the Trust, be entitled to rely on any information, opinion, report or statement, including any financial statement or other financial 
data, prepared or presented by an officer or employee of the Trust or by the Manager,  
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accountants, appraisers or other experts or consultants selected by the Board of Trustees or officers of the Trust, regardless of whether such 
counsel or expert may also be a Trustee.  

   
ARTICLE X  

   
AMENDMENTS  

   
Section 10.1.  General .  The Trust reserves the right from time to time to make any amendment to this Declaration of Trust, now or 

hereafter authorized by law, including any amendment altering the terms or contract rights, as expressly set forth in this Declaration of Trust, of 
any Shares, except that the provisions governing the personal liability of the shareholders, Trustees and of the officers, employees and agents of 
the Trust and the prohibition of assessments upon shareholders may not be amended in any respect that could increase the personal liability of 
such shareholders, Trustees or officers, employees and agents of the Trust. All rights and powers conferred by this Declaration of Trust on 
shareholders, Trustees and officers are granted subject to this reservation. An amendment to this Declaration of Trust (a) shall be signed and 
acknowledged by at least a majority of the Trustees, or an officer duly authorized by at least a majority of the Trustees, (b) shall be filed for 
record as provided in Section 13.6 and (c) shall become effective as of the later of the time the SDAT accepts the amendment for record or the 
time established in the amendment, not to exceed 30 days after the amendment is accepted for record. All references to this Declaration of 
Trust shall include all amendments and supplements thereto.  

   
Section 10.2.  By Trustees .  The Trustees may amend this Declaration of Trust from time to time, in the manner provided by Title 8, 

without any action by the shareholders, to qualify as a real estate investment trust under the Code or under Title 8 and as otherwise provided in 
Section 8-501(e) of Title 8 and this Declaration of Trust, including, to the extent permitted by law, supplying any omission, curing any 
ambiguity, correcting any defective or inconsistent provision or error or clarifying the meaning and intent of this Declaration of Trust. If 
permitted by Maryland law as in effect from time to time, the Trustees may amend this Declaration of Trust from time to time in any other 
respect, in accordance with such law, without any action by the shareholders.  

   
Section 10.3.  By Shareholders .  Except as otherwise provided in Section 10.2 and subject to the following sentence, any amendment 

to this Declaration of Trust must first be approved by 60% of the Trustees then in office, including 60% of the Independent Trustees then in 
office, and then shall be valid only if approved by (a) the affirmative vote of a majority of all the votes entitled to be cast on the matter or (b) if 
Maryland law hereafter permits the effectiveness of a vote described in this clause (b), the affirmative vote of a majority of the votes cast on the 
matter. Any amendment to Section 5.2.2 or Section 5.3 or to this sentence of this Declaration of Trust shall be valid only if approved by the 
Board of Trustees and then by the affirmative vote of two- thirds of all votes entitled to be cast on the matter.  
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ARTICLE XI  

   
MERGER, CONSOLIDATION OR SALE OF TRUST PROPERTY  

   
Section 11.1.  Merger, Consolidation or Sale .  Subject to the provisions of any class or series of Shares at the time outstanding, the 

Trust may (a) merge with or into another entity, (b) consolidate with one or more other entities into a new entity or (c) sell, lease, exchange or 
otherwise transfer all or substantially all of the trust property. Any such action must first be approved by 60% of the Trustees then in office, 
including 60% of the Independent Trustees then in office, and, after notice to all shareholders entitled to vote on the matter, by (i) the 
affirmative vote of a majority of all the votes entitled to be cast on the matter or (ii) if Maryland law hereafter permits the effectiveness of a 
vote described in this clause (ii), the affirmative vote of a majority of the votes cast on the matter.  

   
ARTICLE XII  

   
DURATION AND TERMINATION OF TRUST  

   
Section 12.1.  Duration.   The Trust shall continue perpetually unless terminated pursuant to Section 12.2.  
   
Section 12.2.  Termination .  
   

(a)                   Subject to the provisions of any class or series of Shares at the time outstanding, after approval by 60% of the 
Trustees then in office, including 60% of the Independent Trustees then in office, the Trust may be terminated at any meeting of 
shareholders by (i) the affirmative vote of a majority of all the votes entitled to be cast on the matter or (ii) or if hereafter expressly 
authorized by Title 8, the affirmative vote of a majority of the votes cast on the matter. Upon the termination of the Trust:  

   
(i)                    The Trust shall carry on no business except for the purpose of winding up its affairs.  
   
(ii)                   The Trustees shall proceed to wind up the affairs of the Trust and all of the powers of the Trustees 

under this Declaration of Trust shall continue, including the powers to fulfill or discharge the Trust’s contracts, collect its 
assets, sell, convey, assign, exchange, transfer or otherwise dispose of all or any part of the remaining property of the Trust 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.  

   
(iii)                  After paying or adequately providing for the payment of all liabilities, and upon receipt of such 

releases, indemnities and agreements as they deem necessary for their protection, the Trust may distribute the remaining 
property of the Trust among the shareholders so that after payment in full or the setting apart for payment of such preferential 
amounts, if any, to which the  
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holders of any Shares at the time outstanding shall be entitled, the remaining property of the Trust shall, subject to any 
participating or similar rights of Shares at the time outstanding, be distributed ratably among the holders of Common Shares 
at the time outstanding.  

   
(b)                   After termination of the Trust, the liquidation of its business and the distribution to the shareholders as herein 

provided, a majority of the Trustees shall execute and file with the Trust’s records a document certifying that the Trust has been duly 
terminated and the Trustees shall be discharged from all liabilities and duties hereunder, and the rights and interests of all shareholders 
shall cease.  

   
ARTICLE XIII  

   
MISCELLANEOUS  

   
Section 13.1.  Governing Law .  This Declaration of Trust is executed and delivered with reference to the laws of the State of 

Maryland, and the rights of all parties and the validity, construction and effect of every provision hereof shall be subject to and construed 
according to the laws of the State of Maryland.  

   
Section 13.2.  Ambiguity .  In the case of an ambiguity in the application of any provision of this Declaration of Trust or any definition 

contained in this Declaration of Trust, the Board of Trustees shall have the sole power to determine the application of such provisions with 
respect to any situation based on the facts known to it and such determination shall be final and binding unless determined by a court of 
competent jurisdiction to have been made in bad faith.  

   
Section 13.3.  Reliance by Third Parties .  Any certificate shall be final and conclusive as to any person dealing with the Trust if 

executed by the Secretary or an Assistant Secretary of the Trust or a Trustee, and if certifying to: (a) the number or identity of Trustees, officers 
of the Trust or shareholders; (b) the due authorization of the execution of any document; (c) the action or vote taken, and the existence of a 
quorum, at a meeting of the Board of Trustees or shareholders; (d) a copy of this Declaration of Trust or of the Bylaws as a true and complete 
copy as then in force; (e) an amendment or supplement to this Declaration of Trust; (f) the termination of the Trust; or (g) the existence of any 
fact relating to the affairs of the Trust. No purchaser, lender, transfer agent or other person shall be bound to make any inquiry concerning the 
validity of any transaction purporting to be made by the Trust on its behalf or by any officer, employee or agent of the Trust.  

   
Section 13.4.  Severability .  
   

(a)                   The provisions of this Declaration of Trust are severable, and if the Board of Trustees shall determine, with the 
advice of counsel, that any one or more of such provisions (the “Conflicting Provisions”) are in conflict with the Code, Title 8 or other 
applicable federal or state laws, the Conflicting Provisions, to the extent of the conflict, shall be deemed never to have constituted a 
part of this Declaration of Trust, even without any amendment of this Declaration of Trust pursuant to ARTICLE X and without 
affecting or impairing any of the remaining provisions of this Declaration of Trust or  
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rendering invalid or improper any action taken or omitted (including but not limited to the election of Trustees) prior to such 
determination. No Trustee shall be liable for making or failing to make such a determination. In the event of any such determination 
by the Board of Trustees, the Board shall amend this Declaration of Trust in the manner provided in Section 10.2.  

   
(b)                   If any provision of this Declaration of Trust shall be held invalid or unenforceable in any jurisdiction, such 

holding shall apply only to the extent of any such invalidity or unenforceability and shall not in any manner affect, impair or render 
invalid or unenforceable such provision in any other jurisdiction or any other provision of this Declaration of Trust in any jurisdiction.  

   
Section 13.5.  Construction .  In this Declaration of Trust, unless the context otherwise requires, words used in the singular or in the 

plural include both the plural and singular and words denoting any gender include all genders. The title and headings of different parts are 
inserted for convenience and shall not affect the meaning, construction or effect of this Declaration of Trust. In defining or interpreting the 
powers and duties of the Trust and its Trustees and officers, reference may be made by the Trustees or officers, to the extent appropriate and 
not inconsistent with the Code, Title 8 or to Titles 1 through 3 of the Corporations and Associations Article of the Annotated Code of 
Maryland. In furtherance and not in limitation of the foregoing, in accordance with the provisions of Title 3, Subtitles 6 and 7, of the 
Corporations and Associations Article of the Annotated Code of Maryland, the Trust shall be included within the definition of “corporation” 
for purposes of such provisions.  

   
Section 13.6.  Recordation .  This Declaration of Trust and any amendment hereto shall be filed for record with the SDAT and may 

also be filed or recorded in such other places as the Trustees deem appropriate, but failure to file for record this Declaration of Trust or any 
amendment hereto in any office other than in the State of Maryland shall not affect or impair the validity or effectiveness of this Declaration of 
Trust or any amendment or supplement hereto. A restated Declaration of Trust shall, upon filing, be conclusive evidence of all amendments and 
supplements contained therein and may thereafter be referred to in lieu of the original Declaration of Trust and the various amendments and 
supplements thereto.  

   
THIRD: The amendment to and restatement of the Declaration of Trust of the Trust as hereinabove set forth have been duly advised 

by the Board of Trustees and approved by the sole shareholder of the Trust as required by law.  
   
FOURTH: The foregoing amendment and restatement of the Declaration of Trust does not increase the authorized number of shares of 

beneficial interest of the Trust.  
   
FIFTH: These Articles of Amendment and Restatement shall become effective at 9:00 a.m. on June 8, 2009.  
   

The undersigned President acknowledges these Articles of Amendment and Restatement to be the trust act of the Trust and, as to all matters or 
facts required to be verified under oath, the undersigned President acknowledges that, to the best of his knowledge, information and belief, 
these matters and facts are true in all material respects and that this statement is made under the penalties for perjury.  

   
[Signature Page Follows]  
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IN WITNESS WHEREOF, the Trust has caused these Articles of Amendment and Restatement to be signed in its name and on its 

behalf by its President and attested to by its Secretary on this 5th day of June, 2009.  
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ATTEST:  
   

GOVERNMENT PROPERTIES INCOME TRUST  
         
         
/s/ Jennifer B. Clark  

   
/s/ Adam D. Portnoy  

Name:  Jennifer B. Clark  
   

Name:  Adam D. Portnoy  
Title:  Secretary  

   
Title:  President  



EXHIBIT 31.1 
   

CERTIFICATION PURSUANT TO EXCHANGE ACT RULES 13a-14 (a) AND 15d-14(a)  
   

I, David M. Blackman, certify that:  
   
1.                                        I have reviewed this Quarterly Report on Form 10-Q of Government Properties Income Trust;  
   
2.                                        Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary 

to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

   
3.                                        Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this 
report;  

   
4.                                        The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures 

(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act 
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:  
   
a)                                       Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under 

our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made 
known to us by others within those entities, particularly during the period in which this report is being prepared;  

   
b)                                      Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;  

   
c)                                       Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 

about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on 
such evaluation; and  

   
d)                                      Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

   
5.                                        The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 

reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the 
equivalent functions):  

   
a)                                       All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 

which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial 
information; and  

   
b)                                      Any fraud, whether or not material, that involves management or other employees who have a significant role in the 

registrant’s internal control over financial reporting.  
   
   

   

Date:  August 2, 2011  /s/ David M. Blackman  
      

David M. Blackman  
      

President and Chief Operating Officer  



EXHIBIT 31.2 
   

CERTIFICATION PURSUANT TO EXCHANGE ACT RULES 13a-14 (a) AND 15d-14(a)  
   

I, Mark L. Kleifges, certify that:  
   
1.                                        I have reviewed this Quarterly Report on Form 10-Q of Government Properties Income Trust;  
   
2.                                        Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary 

to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

   
3.                                        Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this 
report;  

   
4.                                        The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures 

(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act 
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:  

   
a)                                       Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under 

our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made 
known to us by others within those entities, particularly during the period in which this report is being prepared;  

   
b)                                      Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;  

   
c)                                       Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 

about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on 
such evaluation; and  

   
d)                                      Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

   
5.                                        The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 

reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the 
equivalent functions):  

   
a)                                       All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 

which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial 
information; and  

   
b)                                      Any fraud, whether or not material, that involves management or other employees who have a significant role in the 

registrant’s internal control over financial reporting.  
   
   

   

Date:  August 2, 2011  /s/ Mark L. Kleifges  
      

Mark L. Kleifges  
      

Treasurer and Chief Financial Officer  



EXHIBIT 31.3 
   

CERTIFICATION PURSUANT TO EXCHANGE ACT RULES 13a-14 (a) AND 15d-14(a)  
   

I, Barry M. Portnoy, certify that:  
   
1.                                        I have reviewed this Quarterly Report on Form 10-Q of Government Properties Income Trust;  
   
2.                                        Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary 

to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

   
3.                                        Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this 
report;  

   
4.                                        The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures 

(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act 
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:  

   
a)                                       Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under 

our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made 
known to us by others within those entities, particularly during the period in which this report is being prepared;  

   
b)                                      Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;  

   
c)                                       Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 

about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on 
such evaluation; and  

   
d)                                      Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

   
5.                                        The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 

reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the 
equivalent functions):  

   
a)                                       All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 

which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial 
information; and  

   
b)                                      Any fraud, whether or not material, that involves management or other employees who have a significant role in the 

registrant’s internal control over financial reporting.  
   
   

   

Date:  August 2, 2011  /s/ Barry M. Portnoy  
      

Barry M. Portnoy  
      

Managing Trustee  



EXHIBIT 31.4 
   

CERTIFICATION PURSUANT TO EXCHANGE ACT RULES 13a-14 (a) AND 15d-14(a)  
   

I, Adam D. Portnoy, certify that:  
   
1.                                        I have reviewed this Quarterly Report of Government Properties Income Trust;  
   
2.                                        Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary 

to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the 
period covered by this report;  

   
3.                                        Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material 

respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this 
report;  

   
4.                                        The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures 

(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e))  and internal control over financial reporting (as defined in Exchange Act 
Rules 13a-15(f) and 15d-15(f))for the registrant and have:  

   
a)                                       Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under 

our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made 
known to us by others within those entities, particularly during the period in which this report is being prepared;  

   
b)                                      Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;  

   
c)                                       Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 

about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on 
such evaluation; and  

   
d)                                      Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially 
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and  

   
5.                                        The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial 

reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the 
equivalent functions):  

   
a)                                       All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 

which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial 
information; and  

   
b)                                      Any fraud, whether or not material, that involves management or other employees who have a significant role in the 

registrant’s internal control over financial reporting.  
   
   

   

Date:  August 2, 2011  /s/ Adam D. Portnoy  
      

Adam D. Portnoy  
      

Managing Trustee  



EXHIBIT 32.1 
   

Certification Pursuant to 18 U.S.C. Sec. 1350  
(Section 906 of the Sarbanes—Oxley Act of 2002)  

   
In connection with the filing by Government Properties Income Trust (the “Company”) of the Quarterly Report in Form 10-Q for the 

period ended June 30, 2011 (the “Report”), each of the undersigned hereby certifies, to the best of his knowledge:  
   
1)                                       The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and  
   
2)                                       The information contained in the Report fairly presents, in all material respects, the financial condition and results of 

operations of the Company.  
   

   

   
   
Date:    August 2, 2011  

   

   
/s/ Barry M. Portnoy  

   
/s/ Adam D. Portnoy  

   
Barry M. Portnoy  

   
Adam D. Portnoy  

   
Managing Trustee  

   
Managing Trustee  

            
            
   

/s/ David M. Blackman  
   

/s/ Mark L. Kleifges  
   

David M. Blackman  
   

Mark L. Kleifges  
   

President and Chief Operating Officer  
   

Treasurer and Chief Financial Officer  


