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Manager’s Certificate

ecreta
The undersigned hereby certifies that it is the duly elected and qualified Mmﬁa;gex ot]: Y

Waterford Place Management, LLC, a Massachusetts limited liability company (the
“Company”), and that attached hereto are the following: : _

(1) Exhibit A is a true, correct and complete copy of resolutions that were duly
adopted by the Board of Directors of the Chinese Consolidated Benevolent
Association of New England, Inc. (“CCBA”), the sole member of the
Company, at a meeting duly called and held on March 27, 2007, at which
meeting a quorum of the Directors of CCBA were present and acting
throughout, which resolutions have not been amended or repealed in any
respect since such date, and all of which remain in full force and effect on the

date hereof;
(2) Exhibit B — Certificate of Organization; and
3) Exhibit C — Operating Agreement.

IN WITNESS \Q/HEREOI‘ I have hereunto set my hand and the corporate seal of the
Company as of the o2 ™ay of June, 2007.

DOARRARER

Waterford Place Management, LLC

SUFFOLK REGISTRY .
OF DEEDS By:

JUN 20 2007

Kai Lau, Secretary

22080 prie _

/ .
7 ' ’ Simon Chan, Secretary
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Chinese Consolidated Benevolent Association of New England, Inc.
Action by Written Consent of Directors

As of March 15, 2007

Pursuant to the By-Laws of the Chinese Consolidated Benevolent Association of New
England, Inc., a Massachusetts not for profit corporation (the “Company”) and the Massachusetts
General Laws, the undersigned, being the majority of the Directors of the Company (the
“Board”), constituting a quorum at an Emergency Meeting of the Board dated March 15, 2007,
hereby consent to the following action which shall constitute a binding resolution of the Board as
if duly adopted at a regular meeting of the Board. The undersigned represent and acknowledge
that their consent hereto acts as a waiver of any notice provisions and requirements mandated in
the By-Laws of the Company and the laws of the Commonwealth of Massachusetts.

WHEREAS, pursuant to Article 12 of the By-Laws of the Company, the affairs of the
Company shall be governed by the Board; and

WHEREAS, the Company wishes to exercise the Right of Refusal by the Company to
purchase the Waterford Place, 180-192 Shawmut Avenue, Boston, Massachusetts (the
“Property”) from the CCBA Limited Partnership (the “Partnership”) pursuant to an
Agreement between the Company and the Partnership dated May 30, 1991, and as
further authorized by the Limited Partnership Agreement of the Partnership and other
supporting documentation. ’

NOW, THEREFORE:

BE IT RESOLVED THAT, the Company hereby acts, through the Board, pursuant to
Article 12 of the By-Laws of the Company to resolve as provided hereinbelow; and

BE IT RESOLVED FURTHER THAT, the Company has voted to exercise the Right
of Refusal to purchase the Property from the Partnership pursuant to an Agreement
between the Company and the Partnership dated May 30, 1991 as further authorized by
the Limited Partnership Agreement of the Partnership and. other supporting
documentation. “

This consent shall be filed with the minutes of meetings of the Board, and shall be treated
for all purposes as actions taken at a regular meeting of the Board.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned being a majority of the members of the Board have hereunto
subscribed herein their names as of the date stated above.

President /& Michael Wong EEI e /m// &

Chinese Secrectary FAA7 25 Simon Chan [ BIZE

Eeglish Secrectary ZEA E 50 Kai Lau %ﬂﬁﬁci(é{é

Treasurer BA B Gilbert Ho {AJ35#3E e
Controller %8 Wendy Lau 2(/\3= 7\,7’\«/ Z o
American Legion Chinatown Post 328 i HlH#E B R (. E]\@ T B g ”“12’ J&Lw/ (0/7

)

{Boston Wang YMCA %LEEEE@ (S (3\'%"}:'3 A “

. oA
Chee Kong Tong Inc. HEFHEL Nt : M-@\

Chinese Business Association of NE HE&r %J%I 7,4/ /}

Chinese Economic Development Assn e %TE

Chinese Merchants Assn. Of N.E. ZH L& ZEHE

Chinese Merchants Assn. Of N.E. TR T R

7
Chinese Women's Association Of N.E. {iZEMIF e 1FERE

Chinese American Assn. of Greater Boston ZEBiEr Z(51E

Eastern U.S. Ku Assn SEE {7 5ATE ’“/JO//);/\ _

Friends of Hong Kong & Macau ¥ & u&]‘EPVZV / C%Q, C Z«m)«] c%,(, % \/F Z

¥
Fung Lun Assoolatlon Assn. Of N.E. ﬂ%{ﬁﬁﬁﬁ HfEEEE ¢ Jf Zf: % 4/,L }Qf\

Gee How Oak Tin Assn. Of N.E. EEEFEI\AT PR

Gee How Oak Tin Assn. Of N.E. Z2ZEE9/ Ay [ 57 i ?(}Z%&

Gee How Oak Tin Assn. Of N.E. ZRZEEEH/VAT BRARTT [ DL;?; v

Gee How Oak Tin Assn. Of N.E. ZSZEIR\FT [ (Caris Zi A

Gee Poy Kuo Assn Sy BR] & 5{%215?%3 (/ ey szm, - 4/L 2.

- T [
Gee Tuck Sam Tuck Assn BfE=1E gHFF M\ﬂ/\/\/
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Kuo Ming Tong Of Boston 5] F& 1R

Lam's Family Assn. Of N.E. #R7E 7 & AR

Lee's Family Association Z= /N 2R /&%%

A ‘
Lee's Famlly Association 2= [/ A 28883 e /M[

% \,‘1

Leung Family Association ¥R 4 ¥ (77\?7[1;._.—:},‘ { /}% \

\

Loon Kong Tien Yee Assn Of N.E. e o N E Tl e R 1

Moy Shee Family Association # /0 FlT HEEEEL /{j/) / 7 ‘\

Ng Family Association {F& LI ﬁé—é / /%f/ f %}’
|

] . [ ‘l"
Ni Lun Association ﬁﬁ?ﬁ%gﬁi ARkt

Que Shing Chinese Music & Opera Group {ﬁ%’* F’UT_{;

Rong Kuang Assn &85t & BEE

Soo Yuen Bene Association MHEZNFT ERATIH (%5 %/% "Q@

Tai Tung Village Association K [EJ4Y WEEe (AR

The Kwong Tung Assn. Of N.E. {3 B [F S (MEE /{

/7,*'\

Wong Family Ben. Association 3 [REEE B/EH

Wong Family Ben. Association 25 [K5RES =GR

Wong Family Ben. Association ¥ [ e BE /{%4 /}ﬁ%ﬁ/

Yee Fung Toy Assn.N.E. RJEGRE RTEZE % AR % .
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ExHB =
Certificate of Orvanization FE&E

of .
Waterford Place Management LLC . APR 20 2[]@7

b SEC)
Pulidliaht ol “tHe prov151ods of the Massachusetts Limited L1ab1l1tyk% @@QMME“A@”), the
unders1gned in order gorm a 11m1ted l1ab111ty company, hereby. certil ies g@l’@ll@ws;\r .

P ) LY tl_)

1 Federal Employer Identzf cation Number The limited liability company to be formed has apphed
for (but not yet received) a federal employer identification number.

: 2 Name of the Limited Liability Company. The name of the lnmted hab111ty 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 LLC will maintain its recor ds in accordance with the Act is: 90 Tyler
Street, Boston, Massachusetts 02111.

4, Buszness of the LLC. The general character of the business of the LLC is (i) to own, operate,
manage, develop, finance and lease 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 corporatmns companies or other entities,

-and rélated and-ancillary busmesses, and (if) to engage in any other lawful business in whu‘h a.

limited liability company miay be organized under the Act. :
- 5. Date of Dz'ssolutzan. The LLC shall have no ﬁxed' date upon whlch it shall dissolve.

6. Agent for S.er'vz‘ce.' 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. :

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

8. Execution of Documents (Secretary of State). CCBA by its desrgnated ofﬁcers, is authorxzed to

execute on behalf of the LLC any documents to be ﬁled w1th the Secretary of the Comrnonwealth of '

Massachusetts

9. Executzon of Documenz‘s Relatmg to Real Property.  CCBA, by its designated officers, is .

authorized to execute, acknowledge, delivér and record on behalf of the LLC any recordable
instrument purporting to affect an interest in real property, Whether to be recorded with a registry of
deeds or w1th a district ofﬁce of the Land Court » L :

IN WITNESS WHEREOF, the undersigned hereby afﬁrms under the penalt1es of perjury
that the facts stated herein are true, as of April 13,2007,

F g L E g @ ggy ' ’ Kai Cheong Lau, Corp;ﬁate Clerk




William Francis Galvin

Jtate Howse, Bostory, Massachusetts 02753

Secretary of the
Commmonwealth
May 15, 2007 tICOPY
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 reports 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 also 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

ASSOCIATION 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
Great Seal of the Commonwealth

on the date first above written.

Secretary of the Commonwealth

Processed By:yl
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WATERFORD PLACE MANAGEMENT, LLC -
(a Massachusetts limited liability company)
OPERATING AGREEMENT
BACKGROUND

L. 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:; ORIGINAL MEMBER.

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

the LLC.

1.2 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, and 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,

each 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 LLC 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  Voting Requirements. Except 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 LLC 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.

73 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 maj jority 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.

82  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:
DISSOLUTION.

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.

ARTICLE 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 (i) the date on which the Original Member or a majority of the Members, if additional
Members have been admitted, agree to terminate the LLC.

ARTICLE 12;
MISCELLANEQUS 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.

12.2  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, ‘

12.4 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 Law. This Agreement shall be governed by the laws of the Commonwealth of
Massachusetts. The parties agree to personal jurisdiction in Suffolk County, Massachusetts. 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 knowingly 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. ’

12.9 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
successors. 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

[Signature Page Follows]



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%
By: ///éM—'Z Date: June Jof, 2007

GILBER’fﬁé, Treasurer




SCHEDULE A

Member

Membership Interest

Chinese Consolidated Benevolent
Association of New England, Inc.
90 Tyler Street

Boston, MA 02111

100%




