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EANTRICH NO. 172 CORPORATION
225 Freanklin Street
Boston, Mussnchuseits 02110

April L1, 1996

Florida Departiment of Sue
Division of Corporntions
Tallubnssee, Florida 32314
Ladies and Gentlemen:

1 am writing to inform you that Eastrich No. 179 Corporation i3 affilinted with
Eastrich No, 172 Corporation and that Eastrich No, 172 Corporation consents 1o the use of'
the name Eastrich No. 179 Corporation,

Sincerely,

LASTRICH NO. 172 CORPORATION
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ARTICLIL-NAMYE

The namie of the corporation is Eastrich No, 179 Carporation {hercinalter
called the “Cuorporation”),

ARLCLE IL- PURLOSE

‘The Corporation is organized for the exclusive purpose of (i) ncyuiring 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
amencled (the “Code”), and (iii} doing, exercising and performing any act, thing or
power necessary, suitable, or desirable for the accomplishment of the foregoing
purposcs, or the attaintment 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 Section 501(c)(25) of the Code. This
paragraph is intended to comply with the requirements of Section 501(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 Scction 501{(c){25).

ARTICLE 111 - CAPITAL STOCK

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

ARTICLE 1V - 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 Strect, Boston, Massachusetts
02110, Attn.: General Counsel.

The street address of the initial registered office of this Corporation is 1200
South Pine Island Read, Plantation, FL 33324 and the name of the initial
registered agent of this Corporation at such address is CT Corporation System




( ARTICLEN - INFEIAL BOARD OF DIREGTORS

The Corporation shall have three (3) directors Indtially, "Fhe nmunber of
directors may be either inerensed or decrensed fron tne to time ns provided In (e
By-laws of the Corporation. “The name and address of the inftial directors of thiy
Corporation are:

Jo Grant Monahon

/o Aldrich, Easunan 8 Walich, 1.2,
225 Franklin Street

Bostour, Massachusetts 02110

Fandy J. DParker

c/o AKI]‘ich, Enstman & Waltch, L.D,
225 Pranklin Strect

Boston, Massnchusctts 02110

Thomas K. Albart

c/fo Aldrich, Eastman & Waltch, L.P,
225 Franklin Strect

Boston, Massachusetts 02110

( ARTICLE V- QFFICERS

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

President: Randy J. Parker
c/o Aldrich, Eastman and Walich, L.P,
225 Franklin Street
Boston, Massachusetts 02110

Vice Presidents: J. Grant Monahon
c/o Aldrich, Eastman & Waltch, L.P,
2245 Franklin Street
Boston, Massachusetts 02110

Thamas K. Albert

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

Boston, Massachusetts 02110
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Treasurer Larvin J, Lagorlund
L/u Aldrichy Bastunan & Walteh, 1.0,
225 lranklin Street
Boston, Massachusetts 02110

Asslstunt 'T'reasurer Dorcen M, Blelauch
cfo Aldrich, Bastaan & Waltch, 1.0,
225 Franklin Strect
Bosten, Massachasetts 02110

Secretary: J. Grant Monahon
cfo Aldrich, Bastinnn & Walteh, L.0.
225 Franklin Street
Boston, Massachusetts 02110

Assistant Sccretary: Arleen M, Bo.r: ardi
c/o Aldrich, Eastman 8 Waltch, L.P,
225 Franklin Strcet
Boston, Massachusetts 02110
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1. Stockholders may not sell, exchange, or otherwise teansfer shares in
the Corporation except in a sale, exchange, or transfer which in the opinion of
counsel ro the Corporation will not result in the termination of the Corporation’s
status as excmpt from federal income tax under Section 501{c)(25) of the Code.
Stockholders shall be permitted (i) to dismiss the Corporation's investment
advisor, following reasonable notice, upon the vote of the holders of a majority of
the Corporation’s outstanding common 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:

(a) by selling or exchanging their stock in the Corporation (subject to
any Federal or state securitics 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

(b} by having their stock redeecmed by the Corporation after the
stockholder has vrovided ninety (90) days notice to the Corporation.

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




“Ihe Shares represented by this Ceetificnte have not been vepistered
nider the Securities Act of 1933, as amended {the *Act™), and may not be
sold or otherwise transferred in the abaence of (1) an effective repisteation
statenent for the Shares under the Acty or (i) an oplnion of connsel
sntisfactory to the Corporation thet repistention Is not required under the
Act,

The Shares represented hereby are subject to varlous other
restrictions on sule, exchanpe or transfer as see forth in Ardcle VI of the
Articles of Incorporation of the Corporation and may not be sold,
exclinnged, assigned, pledged or otherwise transferred except in complinnce
with said Articles,

Such testrictions include but are not limited to the following:

A, A holder of Shates may terminate its interest in the Corporation by
either, or both, of the following alternatives, as determined by the Board of
Dircctors of the Corporation: {a) by selling or exchanging the Shares represenved
by this Certificate to any organization described {n subparagraph (C) of
Scetion 501(c) (25) of the Internal Revenue Code of 1986, as amended (or
corresponding provision of any future United States Internal Revenue Law) (the
“Codc") so long as such sale or exchange docs 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 redeemed by the Corporation after the holder has
provided 90 days notice to the Corporation; and

B. Any other sale, exchange, or transfer of the Corpotation’s Shares
which in the npinion of counsel to the Corporation will not result in tertnination
of the Corporation’s status as exempt from federal income tax under
Scction 501(c)(25) of the Code,

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

ARTICLE VI - OTHER LAWEFUL 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




iflfl."u.I. e ol the Corporntion shall be mangged Ly Les oard of diveetors, Wlthout
liwiting, the foregoing, but subject w the requirements of Section 501{c)(2.5) of the

Code, the board of divectors of the Corporation is hereby specifienlly authorized
from tinwe to time in e diseretion to determine the manner in which the accounns
of the Corporation shall be kept, and to deteemine for any purpuse sud in any
wanner not inconastent with other provisions of these Articles of ncorporation,
the amonnt of the gross assets, linbilities, net assets, net eacnings, profits and
surplus of the Corporation as the snme exist or shall have existed at any time or
for aty period or periods, aud to ereate, increase, abolish or reduce any reserve or
reserves for acerued, accruing or contingent linbilities or expenses, inchucding taxes
and other charpes, and to determine what amounts, if any, shall be declored ns
dividends, Unleas the board of directors otherwise specifics, the excess of the
considerntion received for any share of its capiml stock with par value issued by it
over such par value shall be paidein 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. All 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
consicicration therefor, and to issue or cause the issuc of all shares of capital stock
of the Corporation 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 whnle, except with
respect to any provision thercof which by law or the by-laws requires action by the
stockholders.

4, Mcetings 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 nf directors need not be by ballot unless
so requested by the stockholder entitled to vote thercon.

5. Each director 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
sclected 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 swmmaries, reports or records,
including financial statements, books of account and other (inancial records, in




cach case presented by or prepared by or under the supervision of {1} one or wmore
afticers or enployees of the Corporation whon the divectors or officer reasonalsly
believes 1o he relinble and competent in the matters presented, or (2) lepal counsel
public accountants or other persons as to matters which e director or officer
rensonably believes to be within such peison's professional or expert competenee,
or {3) in the case of o director, n duly constituted committee of the bonrd of
directors upon which he does not serve, ns 10 matters within is delepnted
authority, which committee the dicector reasonably believes to merit conlidence,

6. A director of the Corporation shall not be linble to the Corporation
or its stockholders for monetary damapes for breach of fiduciney duty ng o
director, except to the extent that exculpation hom liability is not permitted under
the Floridn Business Corporation Act as in effect when sucl breach occurred, and
exe ot (i} for aets or omissions not in good faith or which involve intentional
misconduct or a knowitiy, violation of law or (i) for any transaction in connection
with which such director derived an improper personal benefit. No amendment or
repenl of this paragraph shall upply to or have any effect on the linbility or alleged
linbility of any director of the Corporation for or with respeet (o any acts or
omissions of such director oceurring prior to such amendment or repeal.

7, inch officer or dircctor or former officer or director of the
Corporation, and ench person who shall, at the Corporation’s request, have served
as an officer or dircctor of another corporation or as a trustee, 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 employcee
benefit plan, whether or not then in office or then serving with respect to such
employee 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 expenses, including amounts paid in satisfaction of judgments,
in compromise and/or as fines or penaltics and fees and disbursements of counsel,
imposcd or actually and necessarily incutred 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 reason 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 employce 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 accepted by the Corporation
without reference to the financial ability of such person to make repayment. The
foregoing rights of indemnification shall not be exclusive of other rights to which
any such director, officer, trustee, partner or person serving with respect to any




cmployee benefit plion may be emitled as w matter of faw, These indemniry
provisions shall be separable, and if any portion tiereol shall e fhiadly ndjudpred
to be invalid, sucly invalidity shall not attect other portion which can he piven
effect,

8, ‘The Corporation shall not, however, indemnify uny such person, or
his heirs, executors, sdministrators, successors, or nssipog, with respeet to any
tuatter ay to which he shall be finally adjudgped in any such action, svit, or
proceeding not to have acted in good faith in the rensonable belief that hs action
wats in the best interests of the Corporation, or to the extent that such mntier
relates (o service with respect to an employee benefit plan, in the best intecests of
the participunts or beneficiaries of such employee benefie plan.

9 T'he Corporation may purchase and mnintain insurance on behalf of
any person who is or was a director, officer, trustee, partnier, einployee or other
agent of the Corporation, or is or was serving at the request of the Corporation as
t director, officer, trustee, partner, employee or other agent of another
Corporation, association, trust or partnership against any liability incurred by him
in auy 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 dircctor or officer under this Article with respect to
Lis 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 transact business with
one or more of its directors, officers or stockholders, or with any corporation,
association, trust, firm, partnership or other concern in which any onc or more of
its directors, officers or stockholders are 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 dircctors, cfficers 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 adversc intcrests 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 or transaction, and the board or commirttee in
good faith authorizes the contract or transaction by the
affirmative votes of a majority of the disintercsted




directors, evey 'l“'“l'-l' the disinterested divectary e
less thae o Cuaggy o

(ii} the material fagy ns 1o said |u!|'m)|l'.‘i Or persony!
relationship or ineren and w10 the contpagy or
trasnsnction are digeloged or are kBOWH to e
stockholders (whether or ot 50 disinterested) of the
Corporation emjtled v vote thereots and the copgract
or transaction Iy gpecificatly approved in pood faji by
the vote of said siockholders holding a tujority of the
Corporation’s guuanding common stock; op

(iif)  the contract or yapgaetion is fair to the Corporation as
of the time ity nu[]mrizunl,nppl'UVCd or ratified by the
board of dil't‘ctora. 2 committee thereol; op ¢he
stockholders,

12, Common or interested directors may be counted iy determining the
presciice of a quortm at a mecting of the [oard of directors or of ¢he counittee
which authorizes the contract or trapsaction. No ditector or officer shall be
t.lisqunlificd from holding ufficc as dircctor or Ofﬁccr Uf t]“-‘ Corpomtion b}’
reason of any such adverse interest, Iy y)e ahsence of fraud, ne dircctor, officer or
stockholder having such adverse interes; shall be liable to the Corporation or to
any stockholder or creditor thereof, oy (g any other person, for any logs incurred
by it under or by reason of such contract or transaction NOr shall any such
ciircctor, officer or stockholder be accoyntable for any gains or profits realized
thereon,

13. Any contract or transacijon entered into by the Corporation or act of
the board of directors on behalf of his Corporation which shal| e authorized,
approved or ratified by the holders of 4 majority of the outstanding shares of this
Corporation’s comnmon stock at any special mecting duty called for ¢hae purpose,
or at any annual mecting, at which a quorum s present of fepresented, or by their
couscnt in writing, shall be as valid anq binding as though authorized, approved or
ratified by cvery stockholder of this Corporation,

14, Except where by statute, these Articles of Incorporatioy or the by-
laws 2 larger votc or quorum is necessary for any action to be taken threat, the
presence at a meeting by proxy or otherwise of the holdc@ 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 o¢ any mecting, the vore of the holders of
a majoriry of the Corparation’s outtstanding common stock having voting power
present at the meeting shall decide any question brought before sycly tmceting,
unless the question is one for which by express provisions of Statute, these Articles




ol Incorporation ot the by-lawa o different vote is required, in whicls ease sue)
express provision shall povern and conteol the dectsion of such question,

16, The purchuse or other aequisition or retention by the Curpotation of
shares of its own capital stock shall tiot be deemed a reduetion of it eapital stock,
Upon any reduction of enpital or eapltal stock, no stockholder shall have any right
to demand uny distribution from the Corporation, except as and the extent that
the stockholders shall have provided ar the tme of authorizing such reduction,

17, Notwithstanding any other provision of these Articles of
licorporation, the Corporation shall not carry ot any activities not permitted 1o

be carried on by a corporation exenipt from federn! income tax onder
Section SO1(c)(25) of the Code,

ARTICLE IX « INCORIORATOR

The name and address of the person sipning these Atticles of Incorporation

=

Stephen M, Nolan

Hill & Barlow, a Professional Corporation
One International Place

Boston, MA 02110

ARTICLE X - DURATION

The Corporation shall exist perpetually.

IN WITNESS WHEREQF, the undersigned Incorporator has executed these
Articles of Incorporation this 11¢nday of april , 1996.

‘f;@il)\g\

. S
ncorporator




Cottimonwenlth of Masschusets )
) na

COUNTY Or sUFIFOLK )

The lorepoing insttument was acknowledged before me this L1th, day of

Aprll | 19y6, hygtophon M. Nolapus lncorporator, who is personally kaown to
me and who acknowledped the forevaine 1o be hisfher free nct and deed.

L rthas foio,

Name: Bertho. ASpri~
My commission expives: 3/3, /200

019535001
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CHICFIFICGATE DESIGNATING REGISTERI Oppes AND REGIS TR
AGENT FOICTITE SERVICE OF PROGRSS WitHIN 1ORIDA

I complinnee with Sections 48,091, 607.050( gnd 07,0505, Floridy Statutes, the
following, ts submitted:

Bastrich No. 179 Corporation, desiting to organize or qualify under the lawy of
the State of Flovidn hereby designntes CT Gorporation System ns its reiistered agene 1o
neeept service of process within the State of Florida and the address oF 18 Fegistered office
shall be 1200 South Pine Island Road, Plantation, B 33324,

DATED this Llthday of April , 1996

Stdphen M,
" Incorporator

( Having been named as rcgis:tcrcd ABENL Lo accept service of process for the above
sated corporation, at the place designated in chis certificate, | hereby ABICC 10 accept the
appointment as registered agent and agree to act in this capacity. | further apree 1o
comply with the provisions of all statutes .rclau.ng to the proper and f:om.plcte |
performance of my dutics, and [am familiar with and accept the obligations of my

position as registered agent.

DATED this 1lthday of April , 1996,

CT Corporation System

0191796.01
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ARTICLES OF AMENDMENT

or A 8 L
EASTRICH NO. 179 CORPORATION ’155-'::_;-1_) ,} e
L AR * !.'
‘ ) . N . ?,'ﬁ“-‘f\,. ‘:g‘ 3,«"\
(By Incorporator Without Sharcholder Action) o, ¥ N
L[\;,,'.:I g3 iy
Q‘“‘:':'\ ) R
'\.ﬁ d‘ ‘-D
Pursuant to Section Go7.1006 of the Florida Business Corporation Act, the —;-ﬂ”'\
"?’
undersigned corporation adopts these AlllL'L‘l of Amendment.
FIRST: The name of the corporation is Eastrich No. 179
Corporation,

SECOND:  ‘The Articles of Incorporation of this corporation are amended
by changing the article numbered “1” so that, as amended, said article shall read as
follows:

ARTICLE 1 - NAME

The name of the corporation is Eastrich No. 186 Corporation (hercinafter
called the “Corporation™),

THIRD: The amendment of the Articles of Incorporation of the
corporation sct forth above was adopted on the 23rd day of May, 1996.

FOURTH:  Prior to the issuance of shares, the amendment was adopted
by the incorporator and sharcholder action was not required.

Signed this 23rd day of May, 1996.
EASTRICH NO. 179 CORPORATION

NN

/S{ephen M Nolan, Incorporator

o123476.01




