INCUMBENCY CERTIFICATE
FOR
WATERFORD PLACE MANAGEMENT, LLC

The undersigned hereby certifies for the reliance of Oak Grove Commercial Mortgage, LLC, a
Delaware limited liability company, the United States Department of Housing and Urban
Development, Massachusetts Housing Finance Agency and Ballard Spahr LLP, as of the date set
forth below, as follows:

1.

The undersigned is the duly elected and acting President of Chinese Consolidated
Benevolent Association of New England, Inc., the sole Manager and Member of
Waterford Place Management, LLC, a Massachusetts limited liability company (the
"Company");

Attached hereto as Exhibit A is a true and correct copy of the Certificate of Organization,
dated April 13, 2007 and filed April 20, 2007, with the Secretary of the Commonwealth
of Massachusetts, including all amendments thereto, and they have not been further
amended, rescinded or revoked and are currently in full force and effect;

Attached hereto as Exhibit B is a true, correct and complete copy of the Company’s
Operating Agreement dated June 12, 2007, including all amendments thereto and they
have not been further amended, rescinded or revoked and are currently in full force and
effect. The Operating Agreement also contains a scrivener’s error inasmuch as it
incorrectly references the date of filing of the Certificate of Organization as “March 30,
2007” instead of “April 20, 2007.” The signature block in the Operating Agreement
transposed the words “Consolidated” and “Chinese” in “Chinese Consolidated
Benevolent Association of New England, Inc.” It is hereby acknowledged and affirmed
that this transposition was merely a typographical error and has no other significance;

Attached hereto as Exhibit C is a true, correct and complete copy of the Resolution,
which was duly authorized by the Company on May 27, 2014, authorizing the Company
to enter into the contemplated loan transaction, and such Resolution has not been
rescinded or otherwise amended, and are in full force and effect as of the date set forth
below;

The following persons and entities named below are the managers and members of the
Company:

NAME TITLE

Chinese Consolidated Benevolent Association Sole Manager & Sole Member
of New England, Inc.

6.

Attached hereto as Exhibit D is a true and correct copy of the Company’s Certificate of
Good Standing issued by the Secretary of Commonwealth of Massachusetts.



Dated: July _)(Q, 2014 CHINESE CONSOLIDATED BENEVOLENT
ASSOCIATION OF NEW ENGLAND, INC.

Witnessed by: By:

. Hung Goon, Presidént
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FILED

Certificate of Organization APR 20 2007

of
Waterford Place Management, LLC oI OF T2 COXUCTHRATS

Pursuant to the provisions of the Massachusetts Limited Lisbility Company Act (the “Act™), the
undersigned, in order to form a limited liability company, hereby certifies as follows:

. Federal Employer Identfication Number. The limited lisbility company to be formed has applied
for (but not yet received) a federal employer identification number.

2. Name of the Limited Liability Company. The name of the limited liability company to be formed is
Waterford Place Management, LLC (the “LLC").

3. Office of the Limited Liability Company. The address of the office of the LLC in the
Commonwealth at which the LL.C will maintain its records in accordance with the Act is: 90 Tyler

Street, Boston, Massachusetts 02111.

4. Business of the LLC. The general character of the business of the LLC is (i) to own, operate, -
manage, develop, finance and Iease real estate of all kinds and descriptions, to subscribe for,
purchase, invest in, hold, own, assign, pledge, encumber and otherwise dispose of shares of capital
stock, bonds, debentures, mortgages, partnership interests, notes, and other securities, assets,
including real or personal property, licenses and other intellectual property and rights thereto,
obligations, contracts, and evidences of indebtedness of corporations, companies or other entities,
. and related and encillary businesses, and (ii) to engage in any other lawful business in which a
limited liability company may be organized under the Act.

3. Date of Dissolution. The LLC shall have no fixed date upon which it shall dissolve.

6. Agent for Service of Process. The name and address of the resident agent for service of process for
the LLC is Michael Wong, 90 Tyler Street, Boston, Massachusetts 02111.

7Manager ‘ The manager of the LLC. and its address is as follows: Chinese Consolidated
Benevolent Association of New England, Inc. (“CCBA™), 90 Tyler Street, Boston, Massachusetis
02111. '

8. Execution of Documents (Secretary of State). CCBA, by its designated officers, is authorized to
execute on behalf of the LLC any documents to be filed with the Secretary of the Commonwealth of

me.

9. Execution of Documents Relating to Real Property. CCBA, by its designated officers, is
authorized to execute, acknowledge, deliver and record on behalf of the LLC any recordable
instnmxentpurporﬁngtoaﬁ’eotaniqterwtinrealpmperty,whethertoberecordedwitharegistryof
deeds or with a district office of the Land Court. . .

IN WITNESS WHEREOF, the undersigned hereby affirms under the penalties of perjury
that the facts stated herein are true, as of April 13, 2007. .

Kai Cheong Lau, Co%zte Clerk
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WATERIORD PLACE MANAGEMENT, LLC -
(a Massachusetts limited liability company)

OPERATING AGREEMENT

BACKGROUND

1. The CHINESE CONSOLIDATED BENEVOLENT ASSOCIATION OF NEW
ENGLAND, INC. (the “Original Member”) has formed a limited liability company, this 15™ day
of April, 2007, with the name WATERFORD PLACE MANAGEMENT, LLC (the “LLC"),
pursuant to the Massachusetts Limited Liability Company Act (the “Act™).

2. This Agreement sets forth the Original Member’s rights and duties with respect to
the LLC.,

TERMS AND CONDITIONS

ARTICLE 1:

FORMATION OF THE LLC: ORIGINAT MEMBER,

1.1  Bffective date of Agreement; formation of LLC. This Agreement shall be effective on
the date (the “Effective Date”) on which the Original Member shall have signed and dated it.
prior to. The Original Member has delivered to the Secretara' of State of Massachusetts for filing
a Certificate of Organization (the “Certificate”) on the 30" day of March , 2007 and attached
herelo and made a part hereof as Exhibit “A” is a copy of the filed certificate of Organization of

the LLC,

12 Admission of Original Member., Immediately upon the formation of the LLC, the
Original Member shall be the sole Member.

ARTICLE 2:
NAME OF LLC; PURPOSE AND POWERS, ETC.

2.1  LLC Name, Purpose, etc. The business and affairs of the LLC shall be conducted solely
under the name set forth in the Certificate, and its registered agent, registered office, duration and
form of management shall be solely as set forth therein. The purpose of the LLC shall be: (i) to
serve as manager of other entities, end in connection therewith, to manage the owner of
residential rental apartment complexes, and to engage in activities directly or indirectly related or
incidental thereto; and (ii) to engage in any other lawful business in which a limited Liability
company may engage under Massachusetts law (the “‘Business™).



22  LLC Powers. The LLC shall have all powers identified in the Act and any other power
necessary or desirable to carry out the purposes of the LLC.

ARTICLE 3:
FISCAL YEAR,

The fiscal year of the LLC shall be the calendar year,

ARTICLE 4:
CAPITAL CONTRIBUTIONS.

Promptly after the formation of the LLC, the Original Member shall contribute the sum of Five
Hundred Dollars ($500) to the LLC. No Member of the LLC shall be entitled to interest on any
contribution to the LLC. No Member shall be entitled to the return of any contribution except in
connection with the LLC’s dissolution. No Member shall be required to make additional
contributions to the LLC without the consent of all the Members,

ARTICLE 5:

ALLOCATIONS AND DISTRIBUTIONS;: DRAWS.

5.1  Profits and Losses, Distributions. Until the admission of additional Members, the
Original Member shall be entitled to all allocations of LLC profits and losses and to allocations
of distributions. Upon the admission of any additional Members, each Member shall be entitled
to allocations of LLC profits and losses and to allocations of distributions of LLC assets pro rata
in accordance with his, her or its Percentage Interest in the LLC,

52  Approval of Distributions, Until the admission of additional Members, the Original
Member shall be entitled to receive distributions of its share of LLC profits as the majority of the
Members shall determine from time to time. Upon the admission of any additional Members,
sach Member shall be allocated his, her or its share of LLC losses pro rata in accordance with
his, her or its Percentage Interest in the LLC, as the majority of the Members shall determine

from time to time.

ARTICLE 6:
MANAGEMENT OF LLC.

6.1  Participation in LL.C Management. The LLC shall be Member managed.

6.2  Allocation of Votes. The Original Member shall have the exclusive right to vote on LLC
matters; provided that, upon admission of additional Members, each Member shall have the right
to vote on each LLC matter in accordance with his, her or its Percentage Interest in the LLC.




6.3  Yoting Reguirements. Bxcept as otherwise provided in this Agreement, each LLC matter
shall be decided by vote of the Original Member if it is the sole Member, or the affirmative vote
of a majority of Members if additional Members have been admitted.

6.4  Agency. The Original Member shall have the power, right and authority to act as agent
for the LLC on all LLC matters; provided, that upon admission of additional Members, no
Member shall sign any material contract on behalf of the LLC with any third party unless the

contract is first approved by a majority of Members.

ARTICLE 7:

REQUIREMENT OF CONSENT FOR TRANSFERS OF LLQ MEMBERSHIPS AND
INTEREST; PLEDGES, ETC.: ADMISSION OF NEW MEMBERS.

7.1 Transfers of Memberships and LLC Interests. Except with the consent of the Original
Member, or of a majority of the Members, if additional Members have been admitted, no

Member shall transfer to any person any management right or other right or interest of the
Member in the LLC, including any portion of the Member’s LLC interest.

7.2 Pledges. No Member shall pledge any portion of his, her or its Membership rights or
interests, including his LLC interest, without the consent of a majority of the other Members.

7.3  Admission of New Members. No person or entity shall be admitted as a new Member of
the LLC except with the consent of the Original Member, or of a majority of the Members if

additional Members have been admitted,

ARTICLE 8:
DUTIES OF MEMBERS.

8.1 Duties of Members. Each Member shall use his, her or its best efforts to promote the
business of the LLC, but shall not be obligated to work solely on the business of the LLC.

8.2  Duties of Care, Good Faith and Loyalty. In his, her or its actions as a Member of the

LLC, each Member: (i) shall use the same care as he, she or it would use in conducting his, her
or its own affairs; (ii) shall act in good faith; and (iii) shall act with the utmost loyalty toward the

LLC and the other Members,

ARTICLE 9:
RECORDS AND REPORTS.

9.1  Books of Account. The LLC shall maintain proper books of account, which shall comply
with all applicable federal income tax regulations and with generally accepted accounting
practices as applicable to limited liability companies,



9.2  Annual Reports Relating to Tax Return Preparation. Within ninety (90) days after the

close of the fiscal year of the LLC, the LLC shall prepare and deliver to the Members written
reports which shall contain all information in the possession of the LLC that is reasonably
necessary to enable the Members to prepare their federal income tax returns.

ARTICLE 10:
LUTION.

The LLC shall dissolve upon the death or dissolution of any Member unless, within 90 days after
such death or dissolution, other Members holding a majority of capital and profit interests in the
LLC shall vote to continue the LLC.

’ ARTICIE 11:
TERM AND TERMINATION.

The term of this Agreement shall begin on the Effective Date and shall end upon the earlier of;
(i) the date on which the LLC is terminated under this Agreement or under other applicable law;
or (ii) the date on which the Original Member or a majority of the Members, if additional
Members have been admitted, agree to terminate the LLC,

ARTICIE 12:
MISCELLANEOUS PROVISIONS.

12,1 Entire Agreement. This Agreement contains the complete agreement concerning its
subject matter, and it supersedes any earlier agreements concerning its subject matter.

122 Amendments. No amendment of this Agreement or of the Certificate of Incorporation
shall be valid except in writing signed by the Original Member or a majority of the Members, if

additional Members have been admitted,

12.3  Applicability of the Act. Except as otherwise expressly provided in this Agreement and
in the Certificate, all provisions of the Act as now in effect and as amended from time to time
shall apply in the Agreement as if fully incorporated herein,

124 Notices. All notices under this Agreement shall be in writing, They shall be sent by fax
or by registered U.S. Mail, return receipt requested, to the Members at their respective addresses
as stated below. A Member may change the Member’s address for purposes of this Paragraph
12.4 at any time upon reasonable notice to the other Members, if any, or if there are no other
Members, to the LLC. Notices shall be deemed to have been received when actually received.



If to the Original Member, to it at:

Chinese Consolidated Benevolent Association of New England, Inc.

90 Tyler Street
Boston, MA 02111

If to the LLC, to it at:

Waterford Place Management, LL.C
90 Tyler Street
Boston, MA 02111

With a copy to:

Tarlow, Breed, Hart & Rodgers, P.C.
101 Huntington Avenue, Suite 500
Boston, MA 02199

. Attn: Warren A, Kirshenbaum, Esq.

12.5 Governing T.aw, This Agreement shall be governed by the laws of the Commonwealth of
Massachusetts. The parties agree to personal jurisdiction in Suffolk County, Massachusetis. All
questions concerning the construction validity, and interpretation of this Agreement and the
performance of the obligations imposed by this Agreement shall be governed by the internal law,
not the law of conflicts of the Commonwealth of Massachusetts.

12.6 Titles, Headings and Captions. All titles, headings and captions contained herein are
included for convenience of reference only and shall not be construed to alter the provisions or to

affect the interpretation or construction of this Agreement. Whenever any title, heading or
caption is in conflict with the express terms of this Agreement, the express terms of this

Agreement shall control.

12,7  Access of Members to Legal Advice. The Member acknowledges that before signing this
Agreement and accepting its terms, the Member(s) have had every reasonable opportunity to

consider these terms and to review them with an attorney of its choosing; and that it has signed
this Agreement Imowingly and freely.

12.8 Facsimile Signatures Facsimile signatures shall serve to bind the parties herewith,
provided that each party shall promptly deliver hard copies of this Agreement with original

signatures to the other parties.

129 Counterparts This Agreement may be executed in one or more counterparts, each of
which shall be deemed to be an original, but all of which together shall constitute one and the

same instrument.



12,10 Severability In the event that any provision of this Agreement, or the application thereof
to any person or under any circumstances, is determined to be invalid, unlawful or unenforceable
to any extent, then to such extent such provision shall be deemed severed from this Agreement;
but the application of such provision to any other persons or under any other circumstances other
than those as to which it is determined to be invalid, unlawful or unenforceable, and every
remaining provision of this Agreement, shall continue in full force and effect.

12.11 Binding Effect. Except as otherwise expressly provided herein, the provisions of this
Agreement shall be binding upon and inure to the benefit of the Members and their respective
succesgors, The provisions hereof shall be for the benefit of and shall be enforceable by the
Members and their permitted successors and assigns, but shall not be for the benefit of or

enforceable by any third party whatsoever,

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the undersigned being the Original Member and the Sole
Member of the LLC have executed this Agreement as of the date set forth hereunder.

CONSOLIDATED CHINESE BENEVOLENT
ASSOCIATION OENEW ENGLAND, INC,  Percentage Interest: 100%

Date: June Jof, 2007

By:
GILBERTéﬁ , Treasurer



SCHEDULE A

Member Membership Interest
Chinese Consolidated Benevolent
Association of New England, Inc.

100%

90 Tyler Street
Boston, MA 02111




Exhibit “C”



RESOLUTIONS

WATERFORD PLACE MANAGEMENT, LLC

The undersigned sole Manager and Member of Waterford Place Management, LL.C, a limited
liability company organized and existing in good standing under the laws of the Commonwealth of
Massachusetts and having a principal place of business at 90 Tyler Street, Boston, MA 02111 (the
"Company"), hereby adopts the following resolutions and certifies that the following is a true copy of the
votes taken at a meeting of the Members of the Company in accordance with the Certificate of
Organization and the Operating Agreement of the Company, which meeting was held in Boston,
Massachusetts on May 27, 2014 at 7:00 p.m.:

A quorum being present, upon motion duly made and seconded it was:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

To authorize the Company to cause and authorize CCBA Waterford Place, LLC
(the “Borrower”) to enter into a loan from Oak Grove Commercial Mortgage,
LLC, a Delaware limited liability company (“Oak Grove”) to be insured by the
Secretary of Housing and Urban Development (“HUD”) under Section 207
pursuant to Section 223 (f) of the National Housing Act, as amended, for the
refinancing of property of the Borrower known as Waterford Place Apartments,
located at 180-192 Shawmut Avenue, Boston, MA 02118 (the “Project”), which
loan shall be upon those terms and conditions contained in that certain
Commitment Letter dated January 28, 2014, as amended issued by Oak Grove
Capital (the “Loan”), that certain FHA Commitment dated January 24, 2014 and
subject to such conditions as the Authorized Signatories (defined below) deem
reasonable and appropriate.

To authorize the Company to cause and authorize the Borrower to restructure the
existing SHARP loan (“SHARP Mortgage Loan”) from Massachusetts Housing
Finance Agency, a body politic and corporate, organized and operated under the
provisions of Chapter 708 of the Acts of 1966 of the Commonwealth of
Massachusetts, as amended (“MassHousing”), relative to the Project.

That Hung Goon, President and Larry Young, Treasurer of Chinese Consolidated
Benevolent Association of New England, Inc. (the “Authorized Signatories™) or
any one of them acting singularly, be and hereby is authorized and directed in the
name and on behalf of the Company, or on behalf of the Company on behalf of
the Borrower to negotiate, sign, seal, execute, acknowledge and deliver to Oak
Grove and HUD or any other party, promissory notes, mortgages of real estate,
affordable housing deed restrictions, and such other or like instruments,
documents, notices and certifications in connection with, arising out of; in
confirmation of or in furtherance of the transactions authorized by the foregoing
votes, all in such form and containing such terms, provisions and conditions as
may be necessary or convenient to effectuate the development and refinancing of
the Project referred to in the foregoing votes.

That the Authorized Signatories or any one of them acting singularly, be and
hereby is authorized and direct in the name and on behalf of the Manager on
behalf of the Borrower, under its corporate seal affixed if requested or required to
negotiate, sign, seal, execute, acknowledge and deliver to MassHousing or any
other party: (a) Amended and Restated Subsidy Repayment Note (Waterford



RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

Place); (b) SHARP Mortgage, Security Agreement and Conditional Assignment
of Leases and Rents; (c) Release; and (d) Disposition Agreement, and such other
or like instruments, documents, notices and certifications in connection with,
arising out of, in confirmation of or in furtherance of the transactions authorized
by the foregoing votes, all in such form and containing such terms, provisions
and conditions as may be necessary or convenient to effectuate the development
and refinancing of the Project referred to in the foregoing votes.

That any of the foregoing persons be and they are hereby authorized and directed
in the name and on behalf of the Company, or on behalf of the Company on
behalf of the Borrower to sign, seal and deliver such other contracts, agreements,
applications and other instruments of every nature, which may be necessary or
proper to consummate the transactions authorized by the foregoing votes.

That the signature of any of the foregoing persons, acting singly, shall be
conclusive evidence of the approval of the form, of all of the terms, provisions,
conditions, and of the signing, execution, ensealing and delivery thereof for and
in the name of, and on behalf of, the Company.

That any and all previous actions taken in connection with the Loan and/or
SHARP Mortgage Loan by any manager or member of the Company are hereby
ratified and confirmed.

That said resolutions shall continue in force until express written notice of their
prospective rescission or modification, as to future transactions not been
undertaken or committed for, has been received by Oak Grove and MassHousing.

I FURTHER CERTIFY that said resolutions are still in full force and effect and have not been
amended or revoked, and that the following specimen signature is the signature of the duly elected
Authorized Officer authorized to sign for the Company by virtue of these resolutions:

IFURTHER CERTIFY that the Company is a limited liability company duly organized, validly
existing and in good standing under and by virtue of the laws of the Commonwealth of Massachusetts;
that there is no provision in the organization documents of the Company limiting the authority of the
members to adopt the foregoing resolutions or requiring approval of such resolutions by the vote or
consent of any other parties; that the Company has the power to carry on its business as now being
conducted; and that to the date hereof, no proceedings for the dissolution, liquidation, consolidation or
merger have been instituted by or against the Company.

Dated: Junel_?', 2014

CHINESE CONSOLIDATED BENEVOLENT
ASSOCIATION OF NEW ENGLAND, INC.

BY:
Hung Goop/ President
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Tte Gommorwwealth of Massachusetts
Jecwémy L&fté@« Gommoxzwmé%

Jate .%m&-, .g()’()‘d'/O//. Massachusetts 02458

William Francis Galvin
Secretary of the

Commonwealth June 16, 2014

TO WHOM IT MAY CONCERN:

I hereby certify that a certificate of organization of a Limited Liability Company was
filed in this office by

WATERFORD PLACE MANAGEMENT, LLC

in accordance with the provisions of Massachusetts General Laws Chapter 156C on April 20,
2007.

I further certify that said Limited Liability Company has filed all annual reporis due and
paid all fees with respect to such reports; that said Limited Liability Company has not filed a
certificate of cancellation or withdrawal; and that, said Limited Liability Company is in good
standing with this office.

I alsa certify that the names of all managers listed in the most recent filing are:
CHINESE CONSOLIDATED BENEVOLENT ASSOCIATION OF NEW ENGLAND
INC.

I further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are: CHINESE CONSOLIDATED BENEVOLENT

ASSOCTATION OF, NEW ENGLAND INC.

The names of all :persons authorized to act with respect to real property listed in the most
recent filing are: CHINESE CONSOLIDATED BENEVOLENT ASSOCIATION OF NEW

ENGLAND INC.

In testimony of which,
I have hereunto affixed the
Grear Seal of the Commonwealth

on the date first above written.

Secretary of the Commonwealth




INCUMBENCY CERTIFICATE
FOR

CHINESE CONSOLIDATED BENEVOLENT ASSOCIATION OF NEW ENGLAND, INC.

The undersigned hereby certifies for the reliance of Oak Grove Commercial Mortgage, LLC, the
United States Department of Housing and Urban Development, Massachusetts Housing Finance
Agency and Ballard Spahr LLP, as of the date set forth below, as follows:

1.

Name

The undersigned is the duly elected and acting President of Chinese Consolidated
Benevolent Association of New England, Inc., a Massachusetts non-profit corporation
(the "Corporation™);

Attached hereto as Exhibit A is the Corporation’s a true and correct copy of the
Certificate of Organization recorded with the Commonwealth of Massachusetts on July
21, 1923, Restated Articles of Organization filed on August 4, 1986 and Amendment to
Articles of Organization, filed on May 28, 2014. The Corporation’s full legal name is
Chinese Consolidated Benevolent Association of New England, Inc. notwithstanding the
use of the name “The United Chinese Association of Boston” in the original Certificate of
Organization and that the word “Inc.” was not included in the Corporation’s Restated
Articles of Organization. The Certificate of Organization and Restated Articles of
Organization have not been further amended, rescinded or revoked and are currently in
full force and effect;

Attached hereto as Exhibit B is a true, correct and complete copy of the Corporation’s
By-Laws, including all amendments thereto, and they have not been further amended,
rescinded or revoked and are currently in full force and effect;

Attached hereto as Exhibit C is a true, correct and complete copy of the Corporate
Resolutions, which were duly authorized by the Board of Directors of the Corporation on
May 27, 2014, authorizing the Corporation to enter into the contemplated loan transaction,
and such Resolutions have not been rescinded or otherwise amended, and are in full force
and effect as of the date set forth below;

The following persons are the duly-elected Officers of the Chinese Consolidated
Benevolent Association of New England, Inc., and are qualified to act in such capacity.
The signatures set forth after their names and titles are their true and genuine signatures.

Title Signature

Hung Goon President (10

Larry Young Treasurer ﬂ&_ i ‘F

Philip Huang Auditor Wq :

27~
Karen Lee Clerk, English Secretary W&L /

Victor Louie Chinese Secretary M—/




6. Attached hereto as Exhibit D is a true and correct copy of the Corporation’s Certificate of
Good Standing issued by the Secretary of the Commonwealth of Massachusetts.

Dated: July |{p, 2014 \Zéfobﬂ/ %70’\-/

Hung Goon, Pregldent

Witnessed by:

A{Z-;-I/,(.aé_‘-




Exhibit “A”



MA SOC Filing Number: 201485508270 Date: 5/28/2014 3:59:00 PM

The Commonwealth of Massachusetts Minimum Fee: $15.00
William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor
Boston, MA 02108-1512
Telephone: (617) 727-9640

Federal Employer Identification Number: 042735267 (must be 9 digits)

We, HUNG GOON X President __ Vice President,

and KAREN LEE X Clerk __ Assistant Clerk ,

of CHINESE CONSOLIDATED BENEVOLENT ASSOCIATION OF NEW ENGLAND
located at: 90 TYLER ST. BOSTON, MA 02111 USA

do hereby certify that these Articles of Amendment affecting articles numbered:
X Article 1 ___Article 2 __Article 3 ___Atlicle 4

(Select those articles 1, 2, 3, and/or 4 that are being amended)

of the Articles of Organization were duly adopted at a meeling held on 3/27/2014 , by vole of: 0 members, 38

directors, or ( shareholders,

being at least two-thirds of its members/directors legally qualified to vote in meetings of the corporation (or, in the case
of a corporation having capital stock, by the holders of at least two thirds of the capital stock having the right to vote
therein):

ARTICLE !

The exacl name of the corporation, as amended, is:
(Do not state Article | if it has not been amended.)

CHINESE CONSOLIDATED BENEVOLENT ASSOCIATION OF NEW ENGLAND, INC,

ARTICLE I

The purpose of the corporalion, as amended, is to engage in the following business activities:
(Do not stale Article Il if it has not been amended.)

ARTICLE {ii

A corporation may have one or more classes of members. As amended, the designation of such classes, the manner
of election or appointments, the duration of membership and the qualifications and rights, including voting rights, of the
members of each class, may be set forth in the by-laws of the corporation or may be set forth below:

ARTICLE IV

As amended, other lawfu! provisions, if any, for the conduct and regulation of the business and affairs of the
corporation, for its voluntary disselution, or for limiting, defining, or regulating the powers of the business entity, or of ils




| directors or members, or of any class of members, are as follows:
(If there are no provisions state "NONE")

The foregoing amendment(s) will become effective when these Articles of Amendment are filed in accordance with
General Laws, Chapter 180, Section 7 unless these articles specify, in accordance with the vote adopting the
amendment, a /ater effective date not more than thirty days after such filing, in which event the amendment will become

effective on such later date.

Later Effective Date:

Signed under the penalties of perjury, this 28 Day of May, 2014, HUNG GOON , its , President /
Vice President, }
KAREN LEE , Clerk / Assistant Clerk.

© 2001 - 2014 Commonwealth of Massachuselts
All Rights Reserved




MA SOC Filing Number: 201485508270 Date: 5/28/2014 3:59:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

1 hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and | hereby approve said articles; and the [iling fee having been paid, said articles are

deemed to have been filed with me on:

May 28, 2014 03:59 PM

J%MW

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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FORM CD-180-5.7-1 2500-12/81-DB07815 0 y@o ' 0—0
The ommontoealth of Muyssachusetts e

. FEDERAL IDENTIFICAT!
OFFICE OF PHESECRETARY OF STATE | C0C CATION
ONE ASHBURTON PLACE, BOSTON, MA 02108 o 04-2735267

Michael Jeseph Connolly, Secretary OY26 Jé ?'78'.

RESTATED ARTICLES OF ORGANIZATION
Genaral Laws, Chaptar 180, Section 7

This certificate must be submitted to the Secretary of the Commonwealth within sixty days after the date of the
vote of members or stockholders adopting the restated articles of organization. The fes for filing this certificate is
$30. Make check payable to the Commonwealth of Massachusstis.

We, Davis Woo . Prasidenmt REERUENYER, and
Bing L. Wong . ClerkAREiSIEendnK of

Chinese Consolidated Bensvolent Association of New England

{Nameo of Corposation)

located at.........20. FY3ex. Strest.. Roston, . MA...0211]

do hereby certify that the following restatement of the articles of organization of tha corporation was duly adopted at
ameeting held on June 30 . 1986 , by vote of ...88....... members .............. XHADIRDINRE,
being at least two thirds of its members legally qualified to vote In meetings of the corporation {or, in the case of a
corporation having capital stock, by the holders of at least two thirds of the capital stack having the right to vote
thereon}:

1. The nams by which tha corporation shall be known Is:-

Chinese Consolidated Benevolent Association of New England
2. The purposas for which the corporation is formed are as follows:-

To unite all menbers of the Chinese community; t0 encourage cooperation
between the Chinese cammunity and others who are of like purpose; to
promwote and preserve Chinese culture and tradition; to further the
cause of freadom and democracy; to safeguard the rights and ensure
equality of members of the Chinese commmnity; to serve as a coordinating
body for Chinese cammnity charitable and educational activities; to
assist in the provision of low income and other housing to the Chinese
canmnity; to-enfance the general welfare of members of the Chinese .
comminity; to solicit and receive grants and contributions from any
and all sources for the accamplishment of the foregoing purposes; and,
generally, to have and exercise all the rights, duties, powers and
privileges of a corporatiocn organized pursuvant to Chapter 180 of the
General Laws as amended from time to time provided such purposes are
not inconsistent with the organization's qualification as a 501(c) (3)
organization.

NOTE: If provisions for which the space provided under Articles 2, 3 and 4 is not sufficient additions should be
set out on continuation sheets to be numbered 2A, 2B, etc, Indicate under each Article where the provision is
set out. Continuation sheets shall be on 8'4" X 11" paper and must have a left-hand margin 1 inch wide for




* 3. If the corporation has more than one class of members, the designation of such classes, the manner of
election or appointment, the duration of g}ember;hip and the qualification and rights, including voting rights,

of the members of each class, are as follows:— —
Ean

Pursuant to M.G.L. c. 180, § 3, the designation of classes of
menbers, the manner of their election and appointment, the

durat.im of their membership and the qualification and rights,
bl;cixng voting rights, shall be as set forth in the organization's

4. Other lawlul provisions, if any, for the conduct and regulation of the business and affairs of the corporation,
for its voluntary dissolution, or far limiting, delining, or regulsting the powers of the cargoration, or of its
directors or members, or of any class of membars, are ss follows;—

See Oontirmaum Sheet

© If there are no provisions state “None™.




4. Other Lawful Provisions, if any, for the Conduct and
Regulation of the Business and Affairs of the Corporation,

etc.

Pt D

(a) The Corporation shall have, and may exercise in furtherance of
its corporate purposes, the following powers:

1)

(2)
(3)

(4)

(S)

(6)

(N

(8)

(9)

(10)

The Corporation shall have perpetual succession in its
corporate name. :

The Corporation may sue and be sued.

The Corporation may have a corporate seal, which it may
alter at pleasure.

The Corporation may elect or appoint directors, officers,
employees and other agents, £ix their compensation and
define their duties and obligations.

The Corporation may purchase, receive, take by grant,
gift, devise, beguest or otherwise, lease, or ' otherwise
acquire, own, hold, improve, employ, use and otherwise
deal in and with real or personal property, or any
interest therein, wherever situated, in an unlimited
amount.

The Corporation may solicit and receive contributions
from any and all sources and may receive and hold, in
trust or otherwise, funds received by gift or beguest.

The Corporation may sell, convey, lease, exchange,
transfer or otherwise dispose of, or mortgage, pledge,
encumber or create a security interest in, all or any of
its property, or any interest therein, wherever situated.

The Corporation may purchase, take,” receive, subscribe
for, or otherwise acquive, own, hold, vote, employ, sell,
lend, lease, exchange, transfer, or otherwise dispose of,
mortgage, pledge, use and otherwise deal in and with,
bonds and other obligations, shares, or other securities
or interests issued by others, whether engaged in similar
or different business, governmental, or other activities.

The Corporation may make contracts, give guarantees and
incur liabilities, borrow money at such rates of interest
as the Corporation may determine, issue its notes, bonds
and other obligations, and secure any of its obligations
by mortgage, pledge or encumbrance of, or security
interest in, all or any of its property or any interest
therein, wherever situated. .

The Corporation may lend money, invest and re-invest its

funds, and take and hold real and personal property as
security for the payment of funds so loaned or invested.

4R
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(b)

(c)

(4)

(11) The Corporation may do business, carry on its operations,
and have offices and exercise the powvers granted by
MNassachusetts General Laws, specifically, but not limited
to, Chapter 180, as now in force or as hereafter amended,
in any jurisdiction within or without the United States,
although the Corporation shall not be operated for the
primary purpose of carrying on for profit a trade or
business unrelated to its tax-exempt purposes.

(12) The Corporation may make donations, in such amounts as
the directors shall determine, for religious, charitable,
gcientific, literary or educational.purposes, but not
otherwise.

(13) The Corporation may be an incorporator of other
corporations of any type or kind.

(14) The Corporation may pay pensions, establish and carry out
pension, profit-sharing, stock bonus, stock purchase,
stock option, savings, thrift, and other retirement,
incentive and benefit plans, trusts and provisions for
any and all of its directors, officers, and employees,
and for any or all of the directors, officers and
employees of any corporation, fifty percent or more of
the shares of which outstanding and entitled to vote on
the election of directors are owned, directly or

indirectly, by it.

(15) The Corporation may be a partner in any enterprise which
it would have the power to conduct by itself.

The By-laws of the Corporation may provide that the Directors
may make, amend or repeal the By-laws in whole or in part,
except with respect to any provision thereof which by law or
the By-laws requires action by the members, and subject to the
power of the members to amend or repeal any By-law adopted by
the Directors.

Meetings of the members may be held anywhere in the United
States.

The Corporation shall, to the extent legally permissible and
only to the extent that the status of the Corporation as an
organization exempt under Section 501(c) (3) of the Internal
Revenue Code is not affected thereby, indemnify each of its
directors, officers, employees and other agents (including
persons who serve at its request as directors, officers,
employees or other agents of another organization in which it
has an interest or any employee benefit plan) against all
1iabilities and expenses, including amounts paid in
satisfaction of judgments, in compromise or as fines and )
penalties, and counsel fees, reasonably incurred by him or her

4B
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(e)

e e e e e

{n connection with the defense or disposition of any action,
guit or other proceeding, whether civil or criminal, in which
he or she may be involved or with which he or she may be
threatened, while in. office or thereafter, by reason of his or
her being or having been such a director, officer, employee or
agent, except with respect to any matter as to which shall
have been adjudicated in any proceeding not to have acted in
good faith in the reasonable belief that his or her action was
in the best interests of the Corporation or, to the extent
that such matter relates to services with respect to an
employee benefit plan, in the best interests of the
participants or beneficiaries of such employee benefit plan:
provided, however, that as to any matter disposed of by a
compromise payment by such director, officer, employee or
agent, pursuant to a consent decree or otherwise, no
{ndemnification either for said payment or for any other
expenses shall be provided unless such compromise shall be
approved as in the best interests of the Corporation, after
notice that it involves such indemnification: (i) by a
disinterested majority of the directors then in office; or
(i11) by a majority of the disinterested directors then in
office, provided that there has been obtained an opinion in
weiting of independent legal counsel to the effect that such
director, officer, employee or agent appears to have acted in
good faith in the reasonable belief that his or her action was
in the best interests of the Corporation; or (iii) by a
majority of the disinterested members entitled to vote, voting
as a single class. Expenses, including counsel fees
reasonably incurred by any such director, officer, employee or
agent in connection with the defense or disposition of any
such action, suit or other proceeding may be paid from time to
time by the Corporation in advance of the final disposition
thereof upon receipt of an undertaking by such individual to
repay the amounts so paid to the Corporation if he or she
shall be adjudicated to be not entitled to indemnification
under Massachusetts General Laws, Chaptet 180, Section 6. The
right of indemnification hereby provided shall not be
exclusive of or affect any other rights to which any director,
officer, employee or agent may be entitled. Nothing contained
herein shall affect any rights to indemnification to which
corporate personnel may be entitled by contract or otherwise
under law. As used in this Section, the terms *director®,
"officer", "employee” and "agent® include their respective
heirs, executors and administrators, and an “interested”
director or member is one against whom in such capacity the
proceedings in question or another proceeding on the same or

similar grounds is then pending.

No part of the assets of the Corporation and no part of any
net earnings of the Corporation shall be divided among or
fnure to the benefit of any member, director or officer of the

4c
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(£)

(9)

(h)

(i)

Corporation or any private individual or be appropriated for
any purposes- other than the purposes of the Corporation as
herein set forth; and no substantial part of the activities of
the Corporation shall be the carrying on of propaganda, or
otherwise attempting to influence legislation, and the
Corporation shall not participate in, or intervene in
(including the publishing or distributing of statements) any
political campaign on behalf of any candidate for public
office. It is intended that the Corporation shall be entitled
to exemption from federal income tax under Section 501(c) (3)
of the Internal Revenue Code and shall not be a private
foundation under Section 509(a) of the Internal Revenue Code.

Upon the liquidation or dissolution of the Corporation, after
payment of all of the liabilities of the Corporation or due
provision therefor, all of the assets of the Corporation shall
be disposed of to one or more organizations exempt from
taxation under the provisions of Section 501(c) (3) of the
Internal Revenue Code.

In the event that the Corporation is a private foundation as:
that term is defined in Section 509 of the Internal Revenue
Code, then notwithstanding any other provisions of the
Articles of Organization or the By-laws of the Corporation,
the following provisions shall apply:

(1) The Corporation shall distribute the income for each
taxable year at such time and in such manner as not to
become subject to the tax on undistributed income imposed
by Section 4942 of the Internal Revenue Codé.

(2) The Corporation shall not engage in any act of
self-dealing as defined in Section 4941(4) of the
internal Revenue Code; nor retain any excess business
holdings as defined in Section 4943(¢c) of the Internal
Revenue Code; nor make any investments in such manner as
to incur tax liability under Section 4944 of the Internal
Revenue Code; nor make any taxable expenditures as
defined in Section 4945(d) of the Internal Revenue Code.

The Corporation may have and exercise all powers necessary or
convenient to effect any or all of the purposes for which the
Corporation is formed; provided that no such power shall be
exercised in a manner inconsistent with Massachusetts General
Laws, Chapter 180, or any other chapter of the General Laws of
the Commonwealth of Massachusetts or Section 501(c) (3) of the
Internal Revenue Code.

All references herein to the Internal Revenue Code shall be
deemed to refer to the Internal Revenue Code of 1954, as now
in force or as hereafter amended. .

4D




“We further certify that the foregoing restated articles of organization effect no amendments to the articles of
organization of the corporation 8s heretofore amended, except amendments to the following articles

2, 3 and 4,

("I there are no such amendments, state “Nona".j

IN WITNESS WHEREOF AND UNDER THE PENALTIES OF PERJURY, we have herelo signed our names this

ﬂl,l ] day of July in the year 1986
....... e aibojé (4 President/XEDDARDBIRM
avis
\
v : g e Clerk/2CERDRRRMN .
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THE COMMONWEALTH OF MASSACHUSETTS

RESTATED ARTICLES OF ORGANIZATION
{General Laws, Chapter 180, Section 7)
| hereby approve the within restated articles of
organization and, the filing fee in the amount of $30.00

having been paid, said articles are deemed 1o have been
filed with me this 4th, gay

of A Ug5ust 1926

MICHAEL JOSEPH CONNOLLY

Sacrotary of the Commonwealth

State House, Boston, Mass. g;r.;tr, S R e T

ATRUE COPY ATTEST

Dt Guemin st

WILLIAM FRANGIS GALVIN

3 SECRET, ; ECOMN?‘WEALTH
L [E ek '/12_:__.__ 1
]

S ORI AN AT NS NS

TO BE FILLED IN BY: CORPORATION

PHOTO COPY OF RESTATED ARTICLES OF ORGANIZATION TQ BE SENT

™ Daniel A, Taylor, Esq. ,
.................. Hill & Barlow. he
225 Franklin Street ,
Boston, MA 02110 '
(617) 423-6200
AUG 138 1986

Copy Mailod~
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The name, rsidenes and poat-ofice nddress of each of the ofisars are ns follows: —

'z:
3 Nauz op Orncs. Namrg. Ryamanca. Powr-Oprice AupRnda,
j President, - Yes Thin Gun 14 Huogon 5t,, Boston, Mass.
T ressurér, Yony ins kit L8 deach treei, Eocion, Mass.
{Herle-{or secretary), Lee Foo 50 Heach Street, Boaton, Mage.

Directors (or cfficers having the pawers of directors),
Wong Voo Shim 56 Yeach Strest, Beston, Maas.

Lee Kwal £0 Beaoch Sireet, Boston, Hass.
Goon Gue 10 Tyler Street, Boaton, Masae.
Woo Tap 4 Tyler Strsst, Boston, Uass.
Chen Fong 18 Harrison Ave. Boston, MHasa.

Yew Fook Chung 14 ludson §t,, Boston, Msss-

Wong don Tong 38 Harrison Avs. Boston, Hass.

Yeo Thim Gun 14 Yudeun 8t, Boston, Masga...
Lae Voo, 50 Heach Bt. Boaton, !!ag}x,
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Chinese Consolidated Benevolemt Association of New Fngland

RESTATED BY-LAWS OF

CHINESE CONSOLIDATED BENEVOLENT ASSOCIATION
OF NEW ENGLAND, INC.

Effective December 18, 2005

NAME. PURPOSE, LOCATION, CORPORATE SEAL AND FISCAL YEAR

Article 1 Name

The name of the corporation shall be the Chinese Consolidated Benevolent
Association of New England, Inc. (the “Association™).

Article 2 Location

The principal office of the Association in the Commonwealth of Massachusetts
shall be located at 90 Tyler Street, Boston, Massachusetts 02111. By a majority vote of
the total number of Directors, whether seated or not, the Board of Directors may change
the location of the principal office of the Association in the Commonwealth as
appropriate, effective upon the filing of a certificate of such change with the Secretary of
the Commonwealth of Massachusetts.

Article 3 Purpose

The Association is an umbrella organization of the entire Chinese community in
New England. Its purpose shall be:

To unite all members of the Chinese community;

To promote and preserve Chinese culture and tradition;

To further the cause of freedom and democracy;

To safeguard the rights and ensure equality of members of the Chinese
community;

To provide affordable and other housing to the Chinese community; and

To enhance the general welfare of the Chinese community.

Article 4 Incorporation

The Association is organized under Chapter 180 of the General Laws of the
Commonwealth of Massachusetts and shall be entitled to all the rights, duties, powers
and privileges of a corporation organized under that law provided such are not

By-Laws Eifective on December 18, 2005 PAGE |
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Chinese Consolidated Beacvolem Association of New | ngland

inconsistent with the Association’s qualification as a tax-exempt organization under
Section 501 (c)(3) of the Internal Revenue Code.

Article 5 Corporate Seal

The Board of Directors may adopt and alter the seal of the Association.

Article 6 Fiscal Year

The fiscal year of the Association shall, unless otherwise decided by the Board of
Directors, begin on October 1 and end on September 30 the following year.

MEMBERSHIP

Article 7 Membership

The Association shall have two categories of members: Community Organi
Members and Family Association Members. The list of current Members and
respective number of Delegate Directors is appended to these By-Laws endix A).
Any amendment or change to the list shall be approved by the Boax Directors by a

vote of two-thirds of the Directors then in office.

Any law abiding community organization gsfamily association in the New
England area with a membership of not less thaf fifty (50) people, having objectives and
purposes compatible with those of the ciation, willing to subscribe to the By-Laws
of the Association, may apply to t ssociation to become a Community Organization
Member or a Family Associatiofi Member at least three years after its incorporation by
properly filing in the Office of the Secretary of State in the state where its is located. The
applicant must in wrifing fully describe its past accomplishments that have benefited the
community, Pt approval by the Board of Directors shall be by a vote of two-thirds of
%rs then in office. A new Member shall not have the right to vote until after it
een a Member in good standing two years.

Article 8 Powers and Rights

In addition to the right of Community Organization Members and Family
Association Members to designate or elect directors as provided in Article 12 and such
other powers and rights as are expressly vested in them by law, the articles of
organization or these By-laws, the Members shall have such other powers and rights as
the Board of Directors may designate.

Br-Lanys Lffeelive on Jocembor 168, 2005 PAGE 2



MEMBERSHIP

Article 7 Membership

The Association shall have two categories of members: Family Association Members and
Community Organization Members. The list of current Members and their respective number of
Delegate Directors is appended to these By-Laws (Appendix A). Any change or amendment to the
list shall be approved by the Board of Directors by a vote of two-thirds of the Directors then in

office. .

3630 631

Family Association Members
Any law abiding Family Association in the New England area with a membership of not less

than fifty (50) people, each director may only represent one organization, willing to provide 50
members’ contact information for verification purpose. Their objectives and purposes are
compatible with those of the Association, willing to subscribe to the By-Laws of the Association,
incorporation by properly filing in the Office of the Secretary of State in the state where it is
located, may apply to the Association to become a Family Association Member. The application
must be in writing, fully describe its accomplishments that have benefited the community. The
approval by the Board of Directors shall be by a vote of two-thirds of the Board of Directors then
in office. A new Member shall not have the right to vote until after it has been a Member in good

standing for two years.

JanTRy S
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Community Organization Members
Any law abiding community organization in the New England area with a membership of not

less than fifty (50) people, each director may only represent one organization, willing to provide
50 members' contact information for verification purpose, having objectives and purposes
compatible with those of the Association, willing to subscribe to the By-Laws of the Association,
may apply to the Association to become a Community Organization Member at least three years
after its incorporation by propely filing in the Office of the Secretary of State in the state where it
is located. The application must be in writing, fully describe its accomplishments that have
benefited the community. The approval by the Board of Directors shall be by a vote of two-thirds
of the Directors then in office. A new Member shall not have the right to vote until after it has

been a Member in good standing for two years.

Membership Reinstatement Rule
Former CCBA Family Association may petition for reinstatement of membership. If its

Chinese and English name has not been changed, its incorporation status with domicile Secretary
of State Office remains the same (not newly incorporated), after review and approval by a vote of
two-thirds of the board of Directors then in office, it will be reinstated as a member and enjoying

full privileges of membership including voting and election rights.

The English and Chinese version hEyERELE - e 8EEC
of CCBA By-Laws, Section 7 - BHRREERERR - +AHK
the Membership. The revision & FREEE.

approved on May 26, 2009 during
the general Board of Directors
meeting.
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Chinese Consondated Benevalent Association ol New I-ngland

Article 9 Suspension or Removal

After being found to have materially violated the Articles of Organization, the
By-Laws and/or written rules and regulations of the Association, a Member may be
suspended or removed from office for cause by a vote of two-thirds of the Directors then

in office.

Article 10 Responsibilities of Members

All Members shall abide by the By-Laws and resolutions, and shall pay dues or
other assessments on a timely basis.

Article 11 Membership Dues

All Members shall pay membership dues in such amount as the Board of
Directors may determine from time to time. Any Members having accrued unpaid dues
and/or assessments for three years shall be deemed having voluntarily resigned from

membership.

BOARD OF DIRECTORS

Article 12 Powers, Number and Election

The affairs of the Association shall be governed by the Board of Directors. The
Board of Directors consists of Managing Directors and Delegate Directors. Both the
Managing Directors and the Delegate Directors may be referred to as Directors.

Managing Directors:

The five (5) officers of the Association: the President, the Chinese Secretary, the
English Secretary, the Treasurer and the Auditor (the “Officers”), are the Managing

Directors.
Delegate Directors:

Each Community Organization Member and each Family Association Member
shall designate one (1) director with the following exceptions: (i) the On Leong Chinese
Merchant Association shall delegate two directors, (ii) the Gee How Oak Tin Association
shall delegate four directors, (iii) the Wong Family Association shall delegate three

By-Laws Eftective on December 18, 2005 PAGE 3
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Chinese Consolidated Benevolent Association of New Fngland

directors, (iv) the Yee Fung Toy Association of New England shall delegate two directors,
and (v) the Lee Family Association shall delegate two directors. The directors designated
by the Community Organization Members and Family Association Members are the
Delegate Directors. A Member may in writing request the Board of Directors to increase
or decrease the number of Delegate Directors it may designate as Delegate Directors.

The approval of such request shall be by a two-thirds vote of the directors then in office.
Such approval shall not become effective until the beginning of the next calendar year.

Ex Officio Advisors:

Past presidents of the Association are ex officio Advisors of the Association. Ex
officio Advisors may attend meetings of the Board of Directors but have no right to vote.

Honorary Advisors:

The President of the Association, upon approval by the Board of Directors, may
appoint person(s) who are dedicated to affairs of the community and have made notable
achievements that benefit the community to become Honorary Advisors of the
Association. The term of Honorary Advisors shall be co-terminus with the appointing
president. Honorary Advisors may attend meetings of the Board of Directors but have no

right to vote.

Article 13 Term

The term of the Officers is two years. The Officers of the Association shall be
Managing Directors only when they are in office.

The term of the Delegate Director shall be specified in writing by the designating
Community Organization Member or Family Association Member. Prior to the first
meeting of the Board of Directors each year, Members shall in writing register their
designation of Delegate Directors. Members shall not replace their Delegate Directors
more than twice in a calendar year. In the year of the election of Officers, no Member
shall have the right to replace its Delegate Director(s) after June 30 of the year.

Article 14 Committees

The Board of Directors may elect or appoint one or more committees and may
delegate the duties and powers of any such committee or committees. Any committee
shall consist solely of Directors. Unless the Board of Directors otherwise designates,
committees shall conduct their affairs in the same manner as is provided in the By-Laws
for the Board of Directors. The members of any committee shall remain in office at the
pleasure of the Board of Directors.

By-Laws Effective on December 18, 2003 PAGE 4
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The Board of Directors shall establish the following standing committees: Asset
Management Committee, Finance Committee, Election Committee and Audit Committec.
The Asset Management Committee shall have seven (7) to nine (9) members. Meetings
of the Asset Management Committee shall be called by the English Secretary of the
Association. The Finance Committee shall have five (5) to seven (7) members. Meetings
of the Finance Committee shall be called by the Treasurer of the Association. The

S TSI ¢ o

Election Committee shall have seven (7) to nine (9) members. Meetings of the Election
Committee shall be called by the Chinese Secretary of the Association. The Audit
3; Committee shall have three (3) to five (5) members. Meetings of the Audit Committee
= shall be called by the Auditor of the Association.

Article 15 Removal

After being found to be in material violation of the Articles of Organization, By-
Laws and/or written rules and regulations of the Association, a Delegate Director may be
removed from office for cause by the vote of two-thirds of the Directors then in office.
The vacancy created by such removal shall not be filled within twelve (12) months of

such removal.

A Member must replace its Delegate Director after the Director has failed to
attend three consecutive regular meetings ol the Board of Directors. However, such
replacement shall not occur more than twice in any calendar year. Consequently, the
office shall be left vacant until the next calendar year.

Article (G Meetigs

Meetings of the Board of Directors shall be called by the President of the
Association. Regular meetings of the Board of Directors shall be held no less than every
other month. In the event that the President fails to call meetings as above, a Special
Meeting may be called in writing by the majority of the Directors then in office. The
President shall chair the meetings of the Board of Directors. In the absence of the
President, the Chinese Secretary shall chair the meetings. [n the absence of both at the
meeting, the Directors may elect the chair among themselves for that particular meeting.

Article 17 Notice

Notice of a regular meeting of the Board of Directors shall specify an agenda and
shall be sent to each Director by mail at lcast seven (7) days before the meeting addressed
to the Director at his/her registered address on record with the Association. In case of an
emergency meeling, Notice shall be sent by the fastest available medium, including
telephone, facsimile or e-mail at least twenty-four (24) hours betore the meeting.

He-Lawa Ditective on December 18, 2007 PAGE 5
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Article I8 Quorum and Voting

At any meeting of the Board of Directors, the attendance by the majority of
Dircctors then in office shall constitute a quorum. At any time during the meeting, any
Director may present the quorum question. The meeting shall immediately be adjourned
if'a quorum is not present.

When a quorum is present, a majority of the Directors present and voting may
decide any question disclosed in the agenda, unless otherwise expressly provided by law,
the Articles of Organization or these By-Laws.

New business not on the agenda may not be decided upon until the next meeting
after proper Notice.
Article 19 Compensation

Each Delegate Director shall serve without compensation. However, the
Association may reimburse any Director for legitimate, authorized expenses incurred in

the performance of his/her official duties including travel and accommodation expenses
upon presentation of authentic receipts therefore.

Article 20 Office, Term and Election

The Officers of the Association shall be a President (also referred to as the
Chairman), a Treasurer. an English Secretary, a Chinese Secretary, and an Auditor. The
Ofticers shall hold office for a term of two (2) years and until their successors are chosen
and qualified. Candidates shall be nominated either by a Community Organization
Member or a Family Association Member. Only Community Organization Members and
Family Association Members who have paid all dues and have not violated these By-
Laws may nominate candidates for the elective offices. Only individuals who have not
violated these By-Laws may be nominated. The Board of Directors shall then elect
Officers from these candidates. provided that no more than two (2) Officers serving the
same term may be members of the same Family Association Member. For the purpose of
the foregoing sentence, a married woman will be deemed a member of the Family
Association Member to which her husband belongs. If by the time of election the
Community Organization Members and the Family Association Members have not
nominated sufficient candidates to enable the Board of Directors to satisty the foregoing
provision, then the Board of Directors by a majority vote may waive the provision. The
English and Chinese Secretaries shall be residents of the Commonwealth of
\lassachusetts.

T ' PAGE 6
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Chinese Consolidated Benevolent Association of New England

Article 21 President of the Association

The President shall be the Chairman of the Board of Directors and shall be the
chief executive officer of the Association, except as the Board of Directors may
otherwise provide, and, subject to the control of the Board of Directors, shall have the
general charge and supervision of the affairs of the Association. The President shall chair
meetings of the Board of Directors and other meetings of the Association. He/she shall
carry out all resolutions passed by the Board of Directors and shall handle all internal and
external matters of the Association.

Article 22 Treasurer

The Treasurer shall be in charge of the financial affairs of the Association
including the collection of membership dues and special assessments, rental and other
income and expenses, keeping full and accurate records of all receipts and disbursements,
and the preparation of the annual budget and the monthly and annual financial reports.
Monthly reports must be submitted to the Board of Directors timely. All funds of the
Association shall be deposited in banks that are F.D.1.C. insured.

Article 23 Chinese Secretary

The Chinese Secretary shall record and maintain records of all proceedings of the
Members and Directors; handle all Chinese correspondence and documents; keep a
current list of Members and their addresses; prepare meeting agenda; send meeting
notices; prepare minutes of meetings in Chinese and submit the same to the Board of
Directors; and assist the President with every day office details.

Article 24 English Secretary

The English Secretary shall have the sole power to certify votes of the
Association. The English Secretary shall handle all English correspondence and
documents; act as an interpreter and translator for the Association; prepare minutes of
meetings in English and submit the same to the Board of Directors; coordinate its public
relations activities; and assist the President with everyday office details. In the event that
the Chinese minutes and the English minutes are inconsistent, the English minutes shall

control,

By -Luwa I llective on Deceniber 18, 2003 PAGE 7
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Arlicle 25 Auditor

The Auditor shall audit all the financial affairs of the Association. All financial
reports of the Association shall be co-signed by the auditor before official release.

Article 20 Removal

After being found to be in material violation of the Articles of Organization, By-
Laws and/or written rules and regulations of the Association. an Officer may be removed
from his/her office for cause by the vote of two-thirds of the Directors then in office. The
vacancy created by removal of an Officer shall be filled by a special election in
accordance with the procedure established in Article 20.

Article 27 Resignation

Any Officer may resign by delivering his/her written resignation to the President
or to a meeting of the Board of Directors. Such resignation shall be ctfective upon
receipt of such notice, unless specified to be effective at some other time. The vacancy
created by removal of an Officer shall be filled by a special election in accordance with
the procedure cstablished in Article 20.

Article 28 Documents and Records of the Association

Documents and records of the Association are property of the Association and
shall not be removed from the premises. These documents and records shall not be
deemed by any Officer, Director or staff as personal papers and treated as such.

MISCELLANEOUS

Article 29 Execution of Papers

The President shall execute documents on behalf of the Association. However, all
deeds, leases. contracts. bonds. notes and other obligations made, accepted or endorsed
by the Association shall be signed by the President only when specifically authorized by
the Board of Directors. With the exception of checks in umounts less than $500. which
shall be signed solely by the Treasurer, all checks and bank drafts shall be signed by the
Treasurer and by the President, or the Chinese Secretary. or the English Secretary.

PAGE §
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Chinese Consehdated Benevolent Association of New ngland

Article 30 Personal Liability

The Members, Directors and Officers of the Association shall not be personally
liable for any debt, liability or obligation of the Association. All persons, corporations or
other entities extending credit to, contracting with, or having any claim against the
Association may look only to the funds and property of the Association for the payment
of any such contract or claim, or for the payment of any debt, damages, judgment or
decree, or of any money that may otherwise become due or payable to them from the

Association.

Article 31 Conflict of Interest

It shall not be a conflict of interest for the Association to utilize the services of
any business, restaurant, or professional entity owned or operated by a Member, an
Officer or a Director of the Association, provided that, any such dealing, or transaction
shall be conducted in public. All of the terms, including the cost involved and other
details shall be made available to any member seeking disclosure thereof. The
Association shall in any event comply with the Conflict of Interest disclosure and

procedures as required by the Office of the Attorney General (Appendix B).

Article 32 Translation of the By-Laws

In the event that the Chinese version of these By-Laws is inconsistent with the
English version, the English version shall control.

Article 33 Amendments

These By-Laws incorporate the amendments effected in years 1923, 1965, 1986
and 2005.

These By-Laws may be amended at any time by the Board of Directors by a vote
of two-thirds of all Directors then in office.

PAGE 9
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3 Appendix A

Jn

g Current members of the Chinese Consolidated Benevolent Association of New

Al England

i8

K3 . . .

b1 (Unless otherwise specified, all Members have one Delegate Director on the Board of

Dircctors of the Association)

SIS N e

Community Organization Members

On Leong Chinese Merchants Association of New England (2 Delegate Directors)
Hip Sing Association of Boston, Inc.
Kuomintang of Boston

Chee Kong Tong, Inc.

Chinese Women's Association of New England
American Legion Chinatown Post 32§

Que Shing Chinese Music & Opera Group
Boston Wang YMCA

Hoy Kew Association

Ni Lun Association

Chinese Economic Development Council
Chinese American Association of New England
Eastern US Kung Fu Association

Friends of Hong and Macau

Organization of Chinese from South America
Rong Kuang Association

Tai Tung Village Tenants Association

The Kwong Tung Association of New England
World Kwong Tung Association of New England
Hong Kong Association

National Chinese Opera Troupe

New England Branch of Chinese Welfare Council
Asian Business Association of New England
Chinese Business Association

Shanghai Trade Council

Sino American Trade Council of New England
Ling Sing Association of New England

RITR . PAGE 10
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Family Association Members

Gee How Oak Tin Association of New England (4 Delegate Directors)
Wong Family Benevolent Association (3 Delegate Directors)

Yee Fung Toy Association of New England (2 Delegate Directors)
Lee’s Family Association (2 Delegate Directors)

Goon Family Association

Moy Shee Family Association

Gee Poy Kuo Association

Ng Family Association

Fung Lun Association of New England

Gee Tuck Sam Tuck Association

Lam Family Association

Soo Yuen Benevolent Association

Leung family Association

Loon Kong Tien Yee Association of New England

This list was approved at the October 4, 2005 Board of Directors mecting,.
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Exhibit “C”



CORPORATE RESOLUTIONS

CHINESE CONSOLIDATED BENEVOLENT ASSOCIATION OF NEW ENGLAND, INC.

I, Karen Lee, Clerk and English Secretary of Chinese Consolidated Benevolent Association of
New England, Inc., a Massachusetts non-profit corporation having a principal place of business at 90
Tyler Street, Boston, MA 02111 (the “Corporation™), hereby certify that the following is a true copy of
the votes taken at a meeting of the Board of Directors of the Corporation in accordance with the Articles
of Organization and the By-Laws of the Corporation, which meeting was held in Boston, Massachusetts
on May 27, 2014 at 7:00 p.m.:

A quorum being present, upon motion duly made and seconded it was:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

To authorize the Corporation to cause and authorize Waterford Place
Management, LLC (the “Manager”) to cause and authorize CCBA Waterford
Place, LLC (the “Borrower”) to enter into a loan from Oak Grove Commercial
Mortgage, LLC, a Delaware limited liability company (“Oak Grove”) to be
insured by the Secretary of Housing and Urban Development (“HUD”) under
Section 207 pursuant to Section 223 (f) of the National Housing Act, as amended,
for the refinancing of property of the Borrower known as Waterford Place
Apartments, located at 180-192 Shawmut Avenue, Boston, MA 02118 (the
“Project”™), which loan shall be upon those terms and conditions contained in that
certain Commitment Letter dated January 28, 2014, as amended issued by Oak
Grove Capital (the “Loan”), that certain FHA Commitment dated January 24, 2014
and subject to such conditions as the Authorized Signatories (defined below)
deem reasonable and appropriate.

To authorize the Corporation to cause and authorize the Manager to cause and
authorize the Borrower to restructure the existing SHARP loan (“SHARP
Mortgage Loan”) from Massachusetts Housing Finance Agency, a body politic
and corporate, organized and operated under the provisions of Chapter 708 of the
Acts of 1966 of the Commonwealth of Massachusetts, as amended
(“MassHousing”), relative to the Project.

That Hung Goon, President of the Corporation and Larry Young, Treasurer of the
Corporation (the “Authorized Signatories”) or any one of them acting singularly,
be and hereby is authorized and directed in the name and on behalf of the
Corporation, or on behalf of the Corporation on behalf of the Manager on behalf
of the Borrower, under its corporate seal affixed if requested or required, to
negotiate, sign, seal, execute, acknowledge and deliver to Oak Grove, HUD or
any other party, promissory notes, mortgages of real estate, affordable housing
deed restrictions, and such other or like instruments, documents, notices and
certifications in connection with, arising out of, in confirmation of or in
furtherance of the transactions authorized by the foregoing votes, all in such form
and containing such terms, provisions and conditions as may be necessary or
convenient to effectuate the development and refinancing of the Project referred
to in the foregoing votes.

That the Authorized Signatories or any one of them acting singularly, be and
hereby is authorized and direct in the name and on behalf of the Corporation, or
on behalf of the Corporation on behalf of the Manager on behalf of the Borrower,



under its corporate seal affixed if requested or required to negotiate, sign, seal,
execute, acknowledge and deliver to MassHousing or any other party: (a)
Amended and Restated Subsidy Repayment Note (Waterford Place); (b) SHARP
Mortgage, Security Agreement and Conditional Assignment of Leases and Rents;
(c) Release; and (d) Disposition Agreement, and such other or like instruments,
documents, notices and certifications in connection with, arising out of, in
confirmation of or in furtherance of the transactions authorized by the foregoing
votes, all in such form and containing such terms, provisions and conditions as
may be necessary or convenient to effectuate the development and refinancing of
the Project referred to in the foregoing votes.

RESOLVED: That any of the foregoing persons be and they are hereby authorized and directed
in the name and on behalf of the Corporation, or on behalf of the Corporation on
behalf of the Manager on behalf of the Borrower to sign, seal and deliver such
other contracts, agreements, applications and other instruments of every nature,
which may be necessary or proper to consummate the transactions authorized by
the foregoing votes.

RESOLVED: That the signature of any of the foregoing persons, acting singly, shall be
conclusive evidence of the approval of the form, of all of the terms, provisions,
conditions, and of the signing, execution, ensealing and delivery thereof for and
in the name of, and on behalf of, the Corporation.

RESOLVED: That any and all previous actions taken in connection with the Loan and/or the
SHARP Mortgage Loan by any officer or director of the Corporation are hereby
ratified and confirmed.

RESOLVED: That said resolutions shall continue in force until express written notice of their
prospective rescission or modification, as to future transactions not been
undertaken or committed for, has been received by Oak Grove and MassHousing.

I FURTHER CERTIFY that said resolutions are still in full force and effect and have not been
amended or revoked, and that the following specimen signature is the signature of the duly elected
Authorized Officer authorized to sign for the Corporation by virtue of these resolutions:

I FURTHER CERTIFY that the Corporation is a corporation duly organized, validly existing and
in good standing under and by virtue of the laws of the Commonwealth of Massachusetts; that there is no
provision in the organization documents of the Corporation limiting the authority of the Directors to adopt
the foregoing resolutions or requiring approval of such resolutions by the vote or consent of any other
parties; that the Corporation has the power to own its property and carry on its business as now being
conducted; and that to the date hereof, no proceedings for the dissolution, liquidation, consolidation or
merger have been instituted by or against the Corporation.

R e

Dated: June /{ ,2014 Karen Lee, Clerk and English Secretary
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Jtate Howuse, Bostor, Massachusetts 02753

William Francis Galvin
Secretary of the
Commonwealth Date: July 02, 2014

To Whom It May Concern :

I hereby certify that according to the records of this office,
CHINESE CONSOLIDATED BENEVOLENT ASSOCIATION OF NEW
ENGLAND, INC.

is a domestic corporation organized on August 15, 1923

[ further certify that there are no proceedings presently pending under the Massachusetts Gen-
eral Laws Chapter 180 section 26 A, for revocation of the charter of said corporation; that the
State Secretary has not received notice of dissolution of the corporation pursuant to Massachu-
setts General Laws, Chapter 180, Section 11, 11A, or 11B; that said corporation has filed all
annual reports, and paid all fees with respect to such reports, and so far as appears of record said

corporation has legal existence and is in good standing with this office.

In testimony of which,
1 have hereunto affixed the
Great Seal of the Commonwealth

on the date first above written.

Secretary of the Commonwealth

Certificate Number: 14078362230
Verify this Certificate at: http://corp.sec.state.ma.us/Corp Web/Certificates/Verify.aspx

Processed by: eri



