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ARTICLES OF INCORPORATION oy . /‘" -
()l'. ) .'I - l|‘
EASTRICH NO. 172 CORPORATION /-"" o

AR'LLGLE L= NAME

The nune of the corporation is Eastrich No. 172 Corporation (hereinafier
called the *Caorporation”),

ARTICLE 11 - PURPOSE

The Corporation is organized for the exclusive purpose of (i) acquiring real
property, and holding title to and collecting income from such property, (ii)
remitting the entire amount of income from such property (less expenses) to one or
more organizations (an “Exempt Organization”) which is deseribed in
subparagraph (C) of Section 501(c)(25) of the Internal Revenue Code of 1986, as
amended {the *Code™), and (iii) doing, exercising and petforming any act, thing or
power necessary, suitable, or desirable for the accomplishment of the foregoing
purposes, or the attainment of any objectives or the furtherance of any powers
which are lawful purposes, objectives or powers of a corporation organized under
Chapter 607 of the Florida Statutes and which may be permitted a corporation
exempt from federal income tax under Scetion 501(¢)(25) of the Code. This
paragraph is intended o comply with the requirements of Scction $01(c)(25) of the
Code. Notwithstanding any of the foregoing, the Corporation shall not carry on
any activities not permitted to be carried on by a corporation exempt from federal
income tax under Code Section 501(¢)(25).

ARTICLE Il - CAPITAL STOCK

The aggregate number of shares which the Corporation shall have the
authority to issue is 1,000 shares of Common Stock, par value of $.01 per share.

ARTICLE IV - INITIAL PRINCIPAL
OFFICE AND REGISTERED OFFICE AND AGENT

The street address of the initial principal office of the Corporation is c/o
Aldrich, Eastman & Waltch, L.P., 225 Franklin Strcet, Boston, Massachusetts
02110, Aun.: General Counsel.

The street address of the initial registered office of this Corporation is 1200
South Pine Island Road, Plantation, FL 33324 and the name of the initial
registered agent of this Corporation at such address is CT Corporation System
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ARTICLE Y - INITIAL BOARD OF DIREGTORS

The Corporation shall have three (3) directors initially, The number of
directors may be either increased or decrensed from time to time as provided in the
By-laws of the Corporation, "The name and address of the initial directors of thin
Cotporation aret

J. Grant Monuahon

cfo Aldrich, Eastman & Walteh, L.,
225 Franklin Street

Boston, Massachusetts 02110

Robert G, Gifford

c/o Aldrich, Eastman & Waltch, 1.1,
225 Franklin Street

Boston, Massachusetts 02110

Thomas K, Albert

¢/o Aldrich, Eastman & Waltch, L.P,
225 Franklin Street

Boston, Massachusetts 02110

ARTICLE VI - OFFICERS

The officers of the Corporation shall be elected as set forth in the By-laws of
the Corporation. The initial officers are:

President: Robe:t G. Gifford
¢/o Aldrich, Eastman and Waltch, L.P.
225 Franklin Street
Boston, Massachusetts 02110

Vice Presidents: J. Grant Monahon
c/o Aldrich, Eastman 8 Waltch, L.P.
225 Franklin Street
Boston, Massachuserts 02110

Thomas K. Albert

c¢/o Aldrich, Eastman 8 Waltch, L.P.
225 Franklin Street

Boston, Massachusetts 02110

Randy J. Parker

c/o Aldrich, Eastman & Walich, L.P.
225 Franklin Street

Boston, Massachusetts 02110
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(a)

(b)

2.

Treasurers

Assistant "Treasurer:

Sceretary:

Assistant Sccretary:

Gerd AL Cross

c/o Aldrich, Eastman & Walweh, L1
225 Franklin Street

Boston, Mussachusetts 02110

Dorcen M, Bicbusch

c/o Aldrich, Eastiman & Walteh, L1,
225 Franklin Street

Boston, Massachusetts 02110

J. Grant Monahon

c/o Aldrich, Eastiman 8 Walteh, L.,
225 Franklin Street

Boston, Massachusetts 02110

Arleen M. Bernardi

c/o Aldrich, Eastman & Waltch, L.D.
225 Franklin Street

Boston, Massachusetts 02110

Stockholders may not sell, exchange, or otherwise transfer shares in
the Corporation except in a sale, exchange, or transfer which in the opinion of
counsel to the Corporation will not result in the termination of the Corporation’s
status as exempt from federal income tax under Section 501{c)(25) of the Code.
Stockholders shall be permitted (i) to dismiss the Corporation’s investment
advisor, followig reusonable notice, upon the vote of the holders of a majority of
the Corporation’s outstanding cormmon stock and (ii) notwithstanding the first
sentence of this paragraph, to terminate their interest in the Corporation by either,
or both, of the following alternatives, as determined by the Board of Directors of
the Corporation:

by selling or exchanging their stock in the Corporation (subject to
any Federal or state securities law) to an Exempt Organization so
long as the sale or exchange does not increase the number of
stockholders above thirty-five (35) or otherwise result in the
Corporation no longer qualifying as an exempt organization
pursuant to Section 501(c)(25) of the Code, or

by having their stock redeemed by the Corporation after the
stockholder has provided ninety (90) days notice to the Corporation.

Each stock certificate representing shares of the Corporation’s
common stock shall bear the following legend:




“The Shares represented by this Certificate have not been reglstered
under the Seeurities Act of 1933, as amended (the *Act™), and muy not be
sold or otherwise tronsferred in the absence of (i) an effective registration
stutement for the Shares under the Act, or (i} an opinion of counscl
satisfactory to the Corporation that registration is not required under the
Act,

The Shares represented hereby are subject to various other
restrictions on sale, exchange or transfer as set forth in Article VI of the
Articles of Incorporation of the Corporation and may not be sold,
exchanged, assigned, pledged or otherwise transferred except in compliance
with said Articles,

Such restrictions include but are not limited to the following:

A, A holder of Shares may terminate its interest in the Corporation by
cither, or both, of the following alternatives, as determined by the Board of
Direcrors of the Corporation: (a) by selling or exchanging the Shares represented
by this Certificate to any organization described in subparagraph (C) of
Scction 501(c) (25) of the Internal Revenue Code of 1986, as amended (or
corresponding provision of any future United States Internal Revenue Law) (the
“Code”) so long as such sale or exchange does not result in the Corporation
having more than thirty-five (35) sharcholders or otherwise failing to qualify as an
exempt organization under Scction 501(c)(25) of the Code, or (b} by having the
Shares represented hereby redecined by the Corporation after the holder has
provided 90 days notice to the Corporation; and

B. Any other sale, exchange, or transfer of the Corporation’s Shares
which in the opinion of counsel to the Corporation will not result in termination
of the Corporation’s status as exeinpt from federal income tax under
Section 501{c}25) of the Code.

A copy of said Articles and said restrictions arc available for examination in
the office of the Secretary of the Corporation and a copy thereof will be furnished
to any stockholder upon written request to the Corporation therefore.”

ARTICLE VIII - OTHER LAWFUL PROVISIONS

The following additional provisions are hereby established for the
management, conduct and regulation of the business and affairs of the
Corporation, and for creating, limiting, defining and regulating the powers of this
Corporation and of its directors and stockholder:

1. Except as otherwise provided in the Articles of Incorporation or the
By-Laws of the Corporation as from time to time amended, the business and




affairs of the Corporation shall be managed by its bourd of directors, Withow
linsiting the foregoimg, but subject to the requirenients of Section S0 1{c)(25) of the
Caodey the board of directors of the Corporation is hereby specifically authorized
from time to time in ity disceetion to determine the manner in which the nccounts
of the Corporation shall be kept, and 1o determine for any purpose and in any
munner not inconsistent with other provisions of these Articles of Incorporation,
the nmount of the gross assets, Habilities, ner nssets, net earnings, protits and
surplus of the Corporation as the same exist or shall have existed at any time or
for any period or periods, and to create, increase, abolish or reduce any reserve or
reserves for acerued, acerning or contingent fiabilities or expenses, including taxes
and other charges, and to determine what amounts, if any, shall be declared as
dividends, Unless the board of directors otherwise specifies, the excess of the
consideration received for nuy share of its capital stock with par value issued by it
over such par value shall be paid-in surplus. ‘The board of directors may allocate
to capital stock less than all of the consideration received for any share of its
capital stock without par value issued by it, in which case the balance of such
consideration shall be paid-in surplus. Al surplus shall be available for any
corporate purpose, including the payment of dividends.

2. The board of directors shall have full power and authority to
determine the terms and manner of issue, including, but not limited to, the
consideration therefor, and to issue or cause the issuc of all shares of capital stock
of the Corporution now or from time to time hereafter authorized,

3 The board of directors is authorized from time to time, in its
discretion, to make, amend or repeal the by-laws, in part or in whole, except with
respect to any provision thereof which by law or the by-laws requires action by the
stockholders,

4, Mecetings of stockholders may be held outside the State of Florida.
The books of this Corporation may be kept (subject to any provision contained in
the Florida Business Corporation Act) outside of the State of Florida at such place
or places as may be designated from time to time by the board of directors or in
the by-laws of the Corporation, Election of directors need not be by ballot unless
so requested by the stockholder entitled to vote thereon.

S. Each dircctor or officer of the Corporation shall, in the performance
of his duties, be fully protected in relying in good faith upon the books of account
of the Corporation, reports made to the Corporation by and of its officers and
employees or by counsel, accountants, appraisers or other experts or consultants
selected with reasonable care by the directors or officers of the Corporation or
upon other records of the Corporation. Without limiting the generality of the
foregoing, no director or officer of the Corporation shall be liable to any person on
account of any action undertaken by him as such director or officer in reliance in
good faith upon information, opinions, investment summaries, reports or records,
including financial statements, books of account and other financial records, in




cach case presented by or prepared by or under the supervision of (1) the or morce
officers or eniployees of the Corporation whom the directors or officer reasonubly
belleves to be reliable and competent in the matters presented, or (2) legal counsel,
public accountants or other persons as to matters which the director or officer
rensonably believes to be within such person's professional or expert competence,
ot (3) in the cose of o director, a duly constituted committee of the board of
directors upon which he does nor serve, ns to matters within its delegated
authority, which committee the director reasonnbly believes to merit confidence,

6. A director of the Corporation shall not be linble to the Corporation
or ity stockholders for monetary damages for breach of fiduciary duty as a
dircetor, except to the extent that exculpation from liability is not permitted under
the Florida Business Corporation Act as in effect when such breach occurred, and
except (i) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law or (ii) for any transaction in connection
with which such director derived an improper personal benefit. No amendment or
repeal of this paragraph shall apply to or have any effect on the liability or alleged
linbility of any dircctor of the Corporation for or with respect to any acts or
omissions of such dircctor occurring prior to such amendment or repeal.

7 Each officer or director or former officer or dircctor of the
Corporation, and cach person who shall, at the Corporation's request, have served
as an officer or director of another corporation or as a trusee, partner or officer of
a trust, partnership or association, and each person who shall, at the
Corporation’s request, have served in any capacity with respect to any employee
benefit plan, whether or not then in office or then serving with respect to such
cmployee benefit plan, and the heirs, executors, administrators, successors and
assigns of cach of them shall be indemnified by the Corporation against all
liabilities, costs and expensces, including amounts paid in satisfaction of judgments,
in compromise and/or as fines or penalties and fees and disbursements of counsel,
imposed or actually and necessarily incurred by him or them in connection with or
arising out of any action, suit, or procceding, whether investigative, administrative,
civil or criminal, in which he or they may be involved as a party or witness, or
incurred in anticipation of any action, suit or proceeding, by rcason of his or their
being or having been such officer, trustee, partner or director or by reason of any
alleged act or omission by him or them in such capacity or in serving with respect
to any employee benefit plan, including the cost of reasonable settlement {other
than amounts paid to the Corporation itself). Such indemnification shall include
payment by the Corporation of expenses incurred by him or them in connection
with any such action, suit, or proceeding in advance of the final disposition
thereof, upon receipt of an undertaking by the person(s) indemnified to repay such
payment if he or they shall be adjudicated to be not entitled to indemnification
under this Article, which undertaking shall be accepred by the Corporation
without reference to the financial ability of such person to make repayment. The
foregoing rights of indemnification shali not be exclusive of other rights to which
any such director, officer, trustee, partner or person serving with respect to any




cinployee benefit plan may be entitled as a moteer of law, "These indemnity
provisions shall be separable, and if any portion thercof shall be finally adjudged
to be invalid, such invalidity shall not affect other portion which can be given
effect,

8. The Corporation shall not, however, indemnify any such person, or
his heirs, exceutors, administrators, successors, or assigns, with respect to any
matter as to which he shall be finally adjudged in any such action, suit, or
proceeding not to have acted in good faith in the reasonable belief that his action
was in the best interests of the Corporation, or to the extent that such matter
relates to service with respect to an employee benefit plan, in the best interests of
the participents or beneficiaries of such employee benefit plan.

9, The Corporation may purchase and maintain insurance on behaif of
any person who is or was a director, officer, trustee, partner, employee or other
agent of the Corporation, or is or was serving at the request of the Corporation us
a director, officer, trustee, partaer, employce or other agent of another
Corporation, association, trust or partnership against any liability incurred by him
in any such capacity or arising out of his status as such, whether or not the
Corporation would have the power to indemnify him against such liability,

10.  The provisions of this Article may be amended or repealed by the
stockholders; however, no amendment or repeal of such provisions which
adversely affects the rights of a director or officer under this Article with respect to
his acts or omissions at any time prior to such amendment or repeal, shall apply to
him without his prior written consent,

11.  The Corporation may enter into contracts and rransact business with
onc or morc of its directors, officers or stockholders, or with any corporation,
association, trust, firm, partnership or other concern in which any one or more of
its directors, officers or stockholders arc directors, officers, stockholders, trustees,
sharcholders, beneficiaries, partners or otherwise interested; and in the absence of
fraud no such contract or transaction shall be invalidated or in any way affected
by the fact that such directors, officers or stockholders of the Corporation have or
may have interests which are or might be adverse to the interests of the
Corporation, even though the vote or action of the directors, officers or
stockholders having such adverse interests may have been necessary to obligate the
Corporation upon such contract or transaction, if:

{i) the material facts as to such person’s or persons’
relationship or interest and as to the contract or
transaction are disclosed or are known to the board of
directors or the committee thereof which authorizes the
contract ot transaction, and the board or committee in
good faith authorizes the contract or transaction by the
affirmative votes of a majority of the disinterested




directors, even though the disinterested directors be
less than a quorutng or

(i) the material fucts as to said person's or persons’
relationship or interest and as to the contract or
transaction are disclosed or are known to the
stockholders (whether or not so disinterested) of the
Corporation entitled to vote thereon, and the contract
or transaction is specifically approved in good fuith by
the vote of said stockholders holding a majority of the
Corporation's outstanding common stock; or

(iii)  the contract or transaction is fair to the Corporation as
of the time it is authorized, approved or ratificd by the
board of directors, a committee thercof, or the
stockholders.

12, Common or interested dircctors may be counted in determining the
presence of a quorum at a meeting of the board of dircctors or of the committee
which authorizes the contract or transaction. No director or officer shall be
disqualificd from holding office as a ditector or officer of the Corporation by
reason of any such adverse interest. In the absence of fraud, no director, officer or
stockholder having such adverse interest shall be liable to the Corporation or to
any stockholder or creditor therceof, or to any other person, for any loss incurred
by it under or by reason of such contract or transaction, nor shall any such
director, officer or stockholder be accountable for any gains or profits realized
thercon.

13.  Any contract or transaction cntered into by the Corporation or act of
the board of dircctors on behalf of this Corporation which shall be authorized,
approved or ratificd by the holders of a majority of the outstanding shares of this
Corporation’s common stock at any special meeting duty called for that purpose,
or at any annual meeting, at which a quorum is present or represented, or by their
consent in writing, shall be as valid and binding as though authorized, approved or
ratified by every stockholder of this Corporation.

14.  Exccpt where by statute, these Articles of Incorporation or the by-
laws a larger vote or quorum is necessary for any action to be taken threat, the
presence at a meeting by proxy or otherwise of the holders of a majority of the
Corporation’s common stock then outstanding shall constitute a quorum for the
transaction of any business.

15. When a quorum is present at any meeting, the vote of the holders of
a majority of the Corporation’s outstanding common stock having voting power
present at the meeting shall decide any question brought before such meeting,
unless the question is one for which by express provisions of statute, these Articles




of Incorporation or the by-laws a different vote is required, in which case such
express provision shall govern and control the decision of such question.

16, 'The purchase or other acquisition or retention by the Corporation of
shares of its own capital stock shall not be deemed a reduction of its capital stock.
Upon any reduction of capital or eapital stock, no stockholder shall have any right
to demand any distribution from the Corporation, except as and the extent that
the stockholders shall have provided ar the time of authorizing such reduction.

17.  Notwithstanding any other provision of these Articles of
Incorporation, the Corporation shall not carry on any uctivitics not permitted to
be earried on by a corporation exempt from federal inconie tax under
Section 501(e)(25) of the Code,

Bl - M g

The name and address of the person sighing these Articles of Incorporation
is:
John L. Sullivan
Hill & Barlow, a Professional Corporation
One International Place

Boston, MA 02110

ARTICLE X - DURATION

The Corporation shall exist perpetually.

IN WITNESS WHEREOQF, the undersigned Incorporator has exccuted these
Articles of Incorporation this 31st day of January, 1996.

/,ﬁcor rator




Commonwealth of Massachusetts )
) su:
COUNTY OF SUFIFOLK )

The foregoing instrument was acknowledged before me this 22(5] day of
January, 1996, by John L. Sullivan, as Incorporator, who is personally known to
me and who acknowledged the foregoing to be histher free act and deed,

-~ “) Q
( . Lo
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Namer ey ) ('_’Mr.\.'.':
My commission expires: ol /g
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CERTIFICATE DESIGNATING REGISTERED OFFICE AND REGISTERED
AGENT FOR ‘THLE SERVICE OF PROCESS WITHIN FLORIDA

In complinnce with Scctions 48,091, 607.0501 and 607,0508, Florida Statutes, the
following is submiteed:

Eastrich No. 172 Corporation, desiring to organize or qualify under the laws of
the State of Florida hereby designates CT Corporation System as its registered agent to
accept service of process within the State of Florida and the address of its registered office
shall be 1200 South Pine Island Rond, Plantation, FL. 33324,

L

" John I/PS'ullivnn

. Incorporator
4
{

DATED this 31st day of January, 1996.

Having been named as registered agent to accept service of process for the above
sated corporation, at the place designated in this certificate, 1 hereby agree to accept the
appointment as registered agent and agree to act in this capacity. 1 further agree to
comply with the provisions of all statutes relating to the proper and complete
pecformance of my duties, and I am familiar with and accept the obligations of my
position as registered agent.

DATED this day of February, 1996.

CT Corporation System

0151796.01




