SHAREHOLDER PROPOSAL
Be it resolved, that the shareholders of _______________ (“Company”) recommend the board of
directors take all steps necessary to allow shareholders to amend our bylaws by a vote of the majority of
shares outstanding.
SUPPORTING STATEMENT
The ability to amend our Bylaws by a vote of the majority of shares outstanding is fundamental
shareholder right, and one of the most effective tools shareholders have to hold Boards accountable.
Unfortunately, it is not a right currently enjoyed at our Company, where the Board retains the exclusive
right to amend our Bylaws.
Without the independent right to amend bylaws, introducing shareholder-friendly governance changes
can be a lengthy process fraught with uncertainty. At Hospitality Properties Trust, for example, a
majority of shareholders called for annual director elections for five consecutive years before the Board
began to declassify.
Shareholders at a number of publicly traded hotel companies – both REIT and C-Corp - currently hold
the right to initiate bylaw amendments. With the power to amend bylaws by majority vote,
shareholders can not only achieve corporate governance reform more efficiently; they can make these
reforms permanent by requiring shareholder approval to remove key shareholder rights. Otherwise,
these rights can be stripped at the Board’s convenience.
The ability to establish and retain shareholder rights becomes increasingly important as lodging REITs
enter a period of increased merger and acquisition activity. The US hotel industry has witnessed
improved operating fundamentals for three consecutive years. Near the top of the previous cycle,
nearly half of the publicly traded equity lodging REITs then in existence were bought out, often at
substantial premiums for shareholders. For example:




In February 2006, Blackstone acquired Meristar REIT for a $10.45 per share consideration, 20%
above the average trading price the day before the announcement.
Eagle Hospitality REIT was acquired by an Apollo affiliate for $13.36 per share, a 42% premium
over share prices the eve of the announcement.
JER Realty acquired Highland Hospitality Corporation, a REIT, for $19.50 a share, a premium of
approximately 15% over Highland's three-month average closing share price.

We recommend shareholders vote FOR a recommendation that our Board give shareholders the right to
amend our bylaws by a vote of the majority of shares outstanding.

