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CERTIFICATE OF e 10
ADOPTION OF RESOLUTION OF BOARD OF DIRECTORS .| o <
OF " s
BROOKWOOD MANAGEMENT, INC. ey '535\
T

The undersigned, Thomas N. Trkla, does hereby certify that the following resolution
of the Board of Directors of Brookwood Management, Inc., a corporation duly organized
and existing under the laws of the State of Delaware (the “Corporation™), was duly adopted
by unanimous written consent dated March 27, 2003:

“NOW, THEREFORE, BE IT RESOLVED, that the Corporation hereby

adopts the name Dunham Management, Inc. as a fictitious name for the
purpose of transacting business in the State of Florida.”

DATED: April 2 , 2003 g« A/ (ML

President

Thomas N, Trkla
Type or Print Name

570818-1
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CONSENT IN LIEU OF A SPECIAL MEETING o T < <
OF THE BOARD OF DIRECTORS OF T ® No
BROOKWOOD MANAGEMENT, INC. L. %
L3238
'.?U)x' @C\
D @

INC., a Delaware corporation (the "Corporation"), in lieu of holding a special meeting,

hereby adopt the following resolutions by written consent pursuant to Section 141(f) of

the General Corporation Law of the State of Delaware:

570853-1

WHEREAS, the Corporation is the sole general partner of a limited
partnership formed under the laws of the State of Delaware and known as
Brookwood Management Partners, L.P. (the "Partnership"); and

WHEREAS, it has been determined that the Partnership will
provide management services for property located in the State of Florida,
and it has been deemed advisable thal the Partnership be authorized to
transact business in the State of Florida; and

WHEREAS, in connection with the qualification of the Partnership
to transact business in Florida, it is required that the Corporation, in its
capacity as the General Partner of the Partnership, also be authorized to
transact business in the State of Florida; and

WHEREAS, the Corporation will not be able to transact business
in Florida under its legal name and therefore will need to transact business
in Florida under a fictitious name;

NOW THEREFORE BE IT RESOLVED, that the Corporation
hereby adopts the name Dunham Management, Inc. as a fictitious name
for the purpose of transacting business in the State of Florida.

FURTHER RESOLVED, that the President of the Corporation, or
any other officer or agent designated by his, hereby is authorized and
directed, for and on behalf of the Corporation, for itself and in iis capacity
as the General Partner of the Parinership, 1o execute any documenis or
instruments, and to take any such further actions as may be deemed
necessary or appropriate to effect the qualification of the Partnership and
the Corporation to transact business in the State of Florida and, in the case
of the Corporation, to transact business under the fictitious name set forth
above.
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The actions taken by this consent shall have the same force and effect as*f%taken/c?

By-Laws.

Dated as of March 27, 2003

DIRECTORS:

Lt Shae

Thomas N. Fykla

Thomaf W. Brown

Qﬁm Mias§_
(j ael

570853-1
2-



APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION IO‘%&ANS‘} T
0,

BUSINESS IN FLORIDA G
{ ( e .. ~ <<.\

oo @ O
IN COMPLIANCE WITH SECTION 6071503, FLORIDA STATUTES, THE FOLLOWING IS SUBSHT: ED 3
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDX\‘: cL AR

Xy
1. Brookwood Management, Inc. ] . (%/1:;\ 6:9
{Name of corporation; must include the word “INCORPORATED”, “COMPANY”, “CORPORATION™ or 2

words or abbreviations of like import in language as will cleatly indicate that it is a corporation instead of a
natural person or partnership if not so contained in the name at present.)

3. 04-3191332

2. Delawarse
{FEI number, if applicable)

{State or country under the law of which it is incorporated)

4. May 17, 1583 5. Perpetual
(Date of incorporation} (Duration: Year corp. will cease to exist or “perpewmal”™)

6. vUpop Oualification

{Date first transacted business in Florida. If corporation has not transacied business in Florida, insert “upon qual:ﬁcauon ™
(SEE SECTIONS 607.1501, 607.1502 and 817.155, F.S.)

7. 55 Tozer Reoad, Beverly, Massachusebts 01935 T

{Principal office address}

55 Tozer Road, Beverly, Massachusetts 013915
{Current mailing address}

8. real egtate management services
" (Purpose(s) of corperation authorized in home state or country to be carried out in state of Flor:da)

9. Name and street address of Florida registered agent: (P.O. Box or Mail Drop Box NOT acceptable)

Name: gorporatiop Serxrvice Cowpany

Office Address: 1201 Hays Street

Tallabtassee ,FIOfidﬂ 1230
{City) {Zip code}

10. Registered agent’s acceptance:
Having been named as registered agent and 1o accept service of process for the above stated corporation at the place

designated in this application, I hereby accept the appointment as registered agent and agree fo act in this capacify,
further agree to comply with the provisions of all statutes relative to the proper and compleie performance of my
duties, and I am familiar with and accept the obligations of my position as registered agent.

Corporatimn Sgrvice Company N Daborah D. Skipper
{Registered agent’s sizaﬁu‘e}

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction

under the law of which it is incorporated.
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‘ 12. Namesl and business addresses of officers and/er directors:

] %
A. DIRECTORS . <A
o A
T B <
Chairman: Themas N. Trkla ” L > ({x
T o O
Address: 55 Tozer Road - U{f};‘_ e
D~ oE rd
Beverly, Massachusetts 01915 B N .@&
Vice Chairman: ey
Address:
Director: Thomas W. Brown
Address: 55 Tozer Road
Beverly, Massachusetts 1215
Director; <J¢21 A. Mael
Address: 1350 Avenue of the Americas, Suite 2701
v New York, New York 10012
B. OFFICERS
President: See Officers Listed on 2ddendum
Address: _

Vice President:

Address:

Secretary:

Address:

Treasurer:

Address:

NOTE: If necessary, you may

13.

atmcmuﬁe application listing additional officers and/or directors.

14.

(Signatu-re oi: Chairman, Vice Chairman, or any officer listed in number 12 of the application)

Thomas N. Trkla, Presgident

{Typed or printed name and capacity of person signing application)
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Deleoware

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY "BROOKWOOD MANAGEMENT, INC.' IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE
RECORDE OF THIS OFFICE SHOW, AS OF THE SEVENTEENTH DAY COF APRIL,
A.D. 204G3.

AND I DO HERERY FURTHER CERTIFY THAT THE SAID "BROOKWOCD
MANAGEMENT, INC." WAS INCORPCRATED ON THE SEVENTEENTH DAY OF
MAY, A.D. 1883.

AND I DO HERERBY FURTHER CERTIFY THAT THE FRANCHISEUTAgﬁS
=
¢l>- =, -1

HAVE BEEN PAID TC DATE. : = B "i:'
AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL RE“@;{Ts’Jq{AW
‘:'fa G
BEEN FILED TO DATE. o ' - ' W, B
e 35
EP‘ [#~

\2@Uuuubb xf;méi4dghﬁimob¢r«)
Harriet Smith Windsor, Secretary of State
AUTHENTICATION: 23703556

2335638 8300

030252314 . : DATE: 04-17-03



