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@Hje Commontwealth of Massachusgetts

‘William Francis Galvin
Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02 108-1512

ARTICLES OF ORGANIZATION
(General Laws, Chapter 180)

ARTICLE ]
The exact name of the corporation is:

Fan Pier Owners Corporation

ARTICLE IT
‘The purpose of the corporation is to engage in the following activities:

To malntain, repair, replace, restore, and otherwise operate and deal in and with
respect o the streets, sidewalks, ways, common areas and utllity faciilties, open
spaces, parks and other elements of the public realm located within that certain
development known as Fan Pier in Boston, Massachusetts, all as mare particufarly
described in that certain Declaration of Covenants, Easements and Restrictlons to
be recorded with the Suffolk County Registry of Deeds, as amended from time fo
time (the “Declaration"), and to accept, exercise, and be bound by all of the rights,
privileges, dufies, and obligations under the Declaration, and to carry on all related
activities; and to carry on any business, operation, or activity which may be lawfully
carried on by a corporation organized under Chapter 180 of the Massachusetts
General Laws. The term "public realm” shall have the meaning set out in the
Consalidated Written Determination for the Fan Pier Project issued by the
Commonwealth of Massachusetis Depariment of Environmental Protection on June
28, 2002, which is the exterior publicly accessible areas and accessory amenities,
including parks, open spaces, piers and boardwalks, sidewalks, roads and streets,
and water transportation infrastructure and operations subsidies.

Note If the space provided under any article or item on thls form is imsufficieit, additions shall be set forth on

one side only of separate 8 1/2 x 11 shects of paper with a Iefc margin of at least 1 Inch. Additlons to moxe than

one article may be made on a single sheet so long a8 each orticle xequiring each addition is clearly Indicated.
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, ARTICLE III
A corporation may have one or more classes of members. If it does, the designation of such classes, the manner of
election or appointments, the duration of membership and the qualification 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:

Al provisions with respect to members are set forth in the Bylaws of the corporation.

. ARTICLE IV
#¥QOther lawful provisions, if any, for the conduct and regulation of the business and affairs of the corporation, for
its voluntary dissolution, or for limiting, defining, or regulating the powers of the corporation, or of its directors
or members, or of any class of members, are as follows:

See Attachment Sheets attached hereto.

-

1
- ARTICLE V | |

The by-laws of the corporation have been duly adopted and the initial directors, president, treasurer and clerk or

other presiding, financial or recording officers, whose namnes are set out on the following page, have been duly

elected.

8] there are no provisions, state "None",
Notet The preceding four (4) nrtioles nre

.

i to e p and may only be changed by {liiug nppropriate Articles of Amendment.
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. S
ARTICLE VI -
The effective date of orgamzatlon of the corporatlon shall be the date approved and filed by the Secretary of the
Commonwealth, If’a later effective date is desired, specify such date which shall not be more than thirty days after

the date of filing.

ARTICLE VII

< N

The information contamed in Article VIX is not a permanent part of the Artlcles of Organization.

8 The street address (post office boxes are not acceptable) of the principal office of the corporation in

Massachusetts is:

¢/o The Fallon Company, Two Seaport Lane Bostoq MA 02210

b. The name, residential address and post office address of each director and officer of the corporation is as
follows: ' 5

NAME RESIDENTIAL ADDRESS POST OFFICE ADDRESS
President: _

Joseph F. Fallon

124 Wellesley Rd, Belmont, MA

Two Seaport Lane, Boston, MA

02478 02210
Tressurer:  \yohael Zammittt 57 Virginia Rall Drive, 180 Glastonbury Bivd,, Sulte
Marborough, CT 06447 401, Glastonbury, CT 06033
Clerk: Myrna Putziger 3 Channing Street, Cambridge,  Two Seaport Lane, Boston, MA
MA 02138° 02210
Directors: Joseph F. Fallon 124 Wellesley Rd, Befmont, MA  Two Seaport Lane, Boston, MA
(or officers 02478 02210
having the
powers of Michael Zammitti 57 Virginia Rail Drive, 180 Glastonbury Blvd., Suite
directors) Marlborough, CT 06447 401, Glastonbury, CT 06033
Myrna Putziger 3 Channing Street, Cambridge, = Two Seaport Lane, Boston, MA
| MA 02138 02210
Richard Martini 80 Aberdeen Drive, Carlisie, MA  Two Seaport Lane, Boston, MA
01741 02210
Linda H. Young 36 Bamdoor Hills Road, Granby, 180 Glastonbury Bivd., Suite
CT 06035 401, Glastonbury, CT 06033
C.J. Karbowicz 87 Bronson Road, Avon, CT 180 Glastonbury Bivd,, Suite
06001 401, Glastonbury, CT 06033
c. The fiscal year of the corporation shall end on the last day of the month of December
d The name and business address of the resident agent, if any, of the corporztion is:

Corporation Service Company 84 State Street, Boston, MA 02100
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1/We, the below signed incorporator(s}, do hereby certify under the pains and penalties of perjury that I/we have
not been convicted of any crimes relating to alcohol or gaming within the past ten years. I/We do hereby further
certify that to the best of my/our knowledge the above-named officers have not been similarly convicted. If so
convicted, explain.

N WITNESS WHEREOF AND UNDER THE PAINS AND PENALTIES OF PERIURY, 1/we, whose
signatuve(s) appear below,as incorporators) and whose name(s) and business or residential address(es) are clearly

- typed or printed beneath each signature, do hereby assaciate with the intention of forming this corporation under
the pr: %s of General Laws, Chapter 180 and do hereby sign these Articles of Organization as incorporator(s)
this g’Q day of January, 2008,

LN

Myma Putziger, Incorporator ﬂ&lb&v W
/ )

Notec: If an existing corporation i aoting 28 incorporator, type in the exact name of the sorporation, the state or other jurisdiction
where it was Incorporated, the name of the person signiug on behalf of said corporadion znd the title he/she holds or other authority
by which such action is taken.
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THE COMMONWEALTH OF MASSACHUSETTS

ARTICLES OF ORGANIZATION
{General Laws, Chapter 150)

I hereby certify that, upon examination of these Articles of
Organization, duly submitted to me, it appears that the provisions of
the General Laws relative to the organization of corporations have
been complied with, and I hereby .approve said articles; and the filing
fee in the amount of $§  having been paid, said articles are deemed to
have been filed with me this day of January, 2008.

Effective date:

WILLIAM FRANCIS GALVIN
Secretary of the Commonwenlth

TO BE FILLED IN BY CORPORATION
Contact information:
Myrna Putziger, Esq.

clo The Fallon Company
Two Seaport Lane, Suite 1100, Boston MA 02210

Telephone: 617-737-4100
Email: mputziger@falloncompany.com

A copy this filing will be available on-line at wwwstate.ma.us/see/cor once
the document is filed.
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The Commontwealth of Magsachusetts

William Francis Galvin
Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

Attachment Sheet

Article IV (Continued: Sheet 1 of 3)
Other lawful provisions, if any, for the conduct and regulation of the business and affairs of the corporation, etc,

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

(1) The corporation shall have perpetual succession in its corporate name.
(2) The corporation may sue and be sued.
(3} The corppratlo"n may have a corporate seal which it may alter at pleasure.

(#) The corporation may elect or appoint directors, officers, employees and other agents, fix their
compensatlon and define their duties and obllgations, and indemnify such corporate personnel.

(5) The corporation may purchase, receive, take by grant, gift, devise, bequest or otherwise, lease, or
otherwise acqulre, own, hold, imprave, employ, encumber or creaie a security interest in, use and otherwlse
deal In and with, real or personal properly, or any interest thereln, wherever situated, In an unlimited amount,

(6) 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 bequest,

(7) The corporation may sell, convey, lease, exchange, transfer or otherwise dispose of, or mortgage, pledge,
encumber or create a secunty interest in, all or any of its property, or any interest therein, wherever situated.

(8) The corporation may purchase, take, receive, subscribe for, or otherwlse acquire, own, hold, vole, eraploy,
sell, lend, lease, exchange, transfer, or otherwise dispase of, mortgage, pledge, use and otherwise desl in and
with, bonds and other obligations, shares, or other securities or Inferests Issued by others, whether engaged in.
similar or different business, governmental, or other activities,

(8) The corporation may make contracis, give guarantees and incur liabifities, 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 morigage, pledge or encumbrance of, or security interest in, all or any of its property or any
interest therein, wherever situated.

(10) The corporation may {end money, Invest and reinvest its funds, and take and hold real and personal
property as security for the payment of funds so loaned or invested.

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

(12) The corporation may make donations, in such amounts as the directors shall determine, for religious,
charitable, scientific, literary and educational purposes.

(13) The ¢orporation may pay penslons, establish and carry out pension, savings, thrift and other retirement,
incentive and benefit plans, trusts and provisions for any or all of its directors, officers and employees.
(continued) '
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The Commontvealth of ;ﬁlaﬁﬁamhuﬁettﬂ
: William Francis Galvin

Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108~1512

Attachment Sheet
Article IV (Continued: Sheet 2 of 3)

(14) The comporation may have and exercise all powers necessary or convenlent 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 Massachuselts.

{b) The By-Laws of the corporation may provide thet 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 acfion by
the members.

(¢) Meetings of the members may be held anywhere in the Greater Boston area,

(d) The corporation shall, to the extent legally permissible, indemnify each of its directors and officers, and any
person who serves at the request of the comoratlon as a director or officer of another organization or who
serves at the request of the corporation in any capacity with respect to any employee benefit plan, against all
liabliities and expenses, including amounts paid in sallsfaction of judgments, in compromise, or as fines and
penalties, and counsel fees reasonably incurred by him In connection with the defense or dispasition of any
action, suit, or other proceeding, whether clvil or criminal, in which be may be involved or with which he may be
threatened, while in office or thereatfter, by reason of his belng or having been a director or officer of the
corporation or a director or officer of another organization at the request of the corporation or serving In any
‘capacity with respect to any employee benefit plan at the request of the corporation, except with respect to any
matter as to which he shall have been adjudicated in any proceeding not to have acted in good falth in the
reasonable bellef that his action was in the best interests of the corporation or, to the extent that such matter
relates to service with respect ta 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 person, pursuant to a consent decree or otherwise, no indemnification either for
such payment or for any other expenses shall be provided unless such compromise shall be approved as in the
best interests of the corporation, afler notice that it involves such indemnificatlon: (a) by a disinterested
majority of the directors then in office; or (b) by a majority of the disinterested directors then in office, provided
that there has been obtained an opinion In writing of independent legal counsel to the effect that such person
appears to have acted in good faith in the reasonable befief that his action was in the best interests of the
corporation or, to the extent that such matter relates to service with respect fo an employee benefit plan, in the
best interests of the patticipants ar beneficlaries of such employee benefit plan; or (¢) by a majority of the
disinterested members entitled to vote, voling as a single class. Expenses, including counsel fees, reasonably
incurred by any such person jn connection with the defense or disposition of any such action, suit, or other
proceeding, may be pald from time to time by the corporatlon In advance of the final disposition thereof upon
receipt of an undertaking by such person to repay the amounts so paid to the corporation If it is ultimately
determined that indemnification Is not autharized hereunder, which undertaking may be accepted without
reference to the financial ability of such person to make repayment. The right of indemnification hereby
provided shall not be exclusive of or affect any other rights to which any director or officer may be entitled.
Nothing contalned herein shall affect any rights to indemnification to which corporate personnel other than
directors or officers may be entitled by contract or otherwise under law. As used in this paragraph, the terms
"directors” and "officers” include their respective heirs, executors, and administrators, and an "interested"
director or member s one against whom in such capacity the proceeding in question or another proceeding on
the same or similar grounds is then pending.

{continued)
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The Commotitvealth of Massachugetts
: William Francis Galvin
Secretary of the Commonwealth
QOne Ashburton Place, Boston, Massachusetts 02108-1512

Attachment Sheet
Article 1V (Continued: Sheet 3 of 3)

(e) No part of the assets of the corporation and no part of any net eamings of the corporation shall be divided
among or inure to the beneflt of any officer or director of the 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
pait of the activities of the corporation shall be the carrying on of propaganda, or otherwise attempting, to
Influence legislation, and the corporation shall not participats in, or intervene In (including the publishing or
distributing of statements), any political campaign on behalf of (or in opposition to) any candidate for public
office. Itis intended that the corporation shall be entitled to exemption from federal income fax under Section
501(c)(3) of the intemal Revenue Code and shall not be a private foundation under Section 509(a) of the
Intemal Revenue Code. ’

) Upon the iquidation 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 organizatlons
exempt from taxation under the provisions of Section 501(c)(3) of the Internal Revenue Code.

(h} No contract or other transaction of the corporation with any other person, corporation, association, or
parinership shalf be affected or Invalldated by the fact that (1) the corporation is a stockholder in such other
corporatlon, association, or partnership, or (2) any ane or more of the officers or directors of the corporation is
an officer, director, or pariner of such other corporation, association, or partnership, or (3) any officer or director
of the corporation, individually or jointly with ofhers, is a parly to or is Interested in such contract or transaction,
Any director of the corporation may be counted in determining the existence of a quorum at any meeting of the
directors for the purpose of authorizing or ratifying any such contract or fransaction and may vote thereon with
like force and effect as if he or she were not so interested or were not an officer, director, or pariner of such
other corporation, assoclation, or partnership.

. (i) No officer or director of the corporation shall be personally liable to the corporafion or ils members for
monetary damages for breach of fiduciary duty as an officer or director notwithstanding any provision of law
imposing such fability; provided, however, that the foregoling provision shall not elitninate or limit the liability of
an officer or director of the corporation (1) for any breach of the officer’s or director's duty of loyalty to the
corporation or its members, (2) for acts or omnissions not In good faith or which involve intentional misconduct or
a knowing violation of law, or (3) for any transaction from which the officer or director derived an improper
personal benefit. To the extent penmitted by law, ho amendment or deletion of the foregoing provision shall
apply or be effective with respect to actlons or omissions of any officer or director of the corporation occurring
prior fo the date sald amendment or deletion became effective.

() All references herein to the Internal Revenue Code shall be deemed to refer to the Internal Revenue Code
of 1986, as now In force or as hereafter amended,

(No further text)
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BYLAWS
‘ OF
" FAN PIER OWNERS CORPORATION

SECTION 1

NAME, PURPOSES. LOCATION, CORPORATE SEAL,
FISCAL YEAR, DECLARATION OF COVENANTS,
EASEMENTS AND RESTRICTIONS. AND DEFINITIONS

1.1 .Name and Purposes. The name and purposes of the corporation shall be ps set forth

in the Articles of Organizaiion of the corporation.

1.2 Location. The principal office of the corporation in The Commonwealth of

Masszichusetts shall initially be located at the place set forth in the Articles of Organizatiqh of the
corporation, The directors may change the location of the principal office of the corporation in
The Commonwealth of Massaé-huse_tts,, effective ppon the filing of a certificate of such change
with the Secretary of The Commonwealth of Massachusetts. .

1.3 Corporate Seal. The diregtors may adopt and alter the seal of the corporation.

1.4  Fiscal Year. The fiscal year of the,corporation shall, unless otherwise decided by |

the directors, end on December 31 in each year. .

-1.5 Declaration of Covenants. Easements and Restrictions. The co_rporaﬁo_n shall
accept, assume, exercise, and be bound by, all of the rights and obligations ‘of the coir_p‘oration
under a Declaration of Covenants, Easements and Restrictions for Fan Pier recorded with ._Suffo]k
County Registry of Deeds on or about the date on which the corporation ‘was orgapi;i:ed, as
amended from time to time (the "Declaration”). To the extent applicable to the co;porétion, the
provisions of the Declaration are incorporated herein by reference. 3

1.6 Definitions. Capitalized terms used in thesé Bylaws and not otherwise déﬁﬁed

in these Bylaws shall have the meanings assigned to them in the Declaration.
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SECTION 2
MEMBERS

21  Number and Qualification. The incorporator shall initially fix the number of

members and shall elect the number of membets so fixéd, each of whom shali be a Pa.rcgl Ovmer,
plus the Developer, Thersafter, (a) ‘each Person who becomes a Parcel Owner shall be a
member of the corporation for the duration of, and only so long as, such Petson is a Parcel -
Ownuer under the Declaration; and (b) each Person (other than the corpora.ﬁon) who becm;aes an
owner of any Common Areas. and l?acili,ﬁes’ (“CAF Owner") shall be a membex f)t“ the
coxpor;_atioﬂ far the duration of, and only so long as, such Person owns such Cominon Areas and
Facilities. Each member shall be deemed to have agreed fo be bound by these B&laﬁws by
reason of becoming a Parcel Owner, In the event that a Parcel is owned by more than one.
Person, such as in the case of a Parcel Owner which is a géneral pattiership or a group o:f tenants
in common, such Persons shall designate one Person from tirie fo fime to‘ act on behalf of all of
them under these Bylaws. In the event a member 15 not e'l_natural person, such member shall
appoint a representative by notice to the clerk to act on its behalf with respect to such member.
Any Parcel Owner which enters into a long-tetm ground lease of its Parcel may, but shall not
be required to, designate its tenant g3 the member guthorized to take all actions as member
hereunder (including without limifation the ﬁght to designate a director) ‘with respect to such
Parcel. Such designation shall be in writing sent to the clerk, and shall be effective until
revoked by like notice.

22  Term. Each member that is a Parcel Owner ot a CAF Owner shall be a member
until the member ceases to be a Parce]l Owner or CAF Owner, as the case may be, at wbibh time

such Person shall simultaneously cease to be a member of the ecorporation.

BOST1463250.6



2.3 Powers and Rights. In addition to the right of cerfain members to designate

directors as provided in Section 4.1 and such other powers and rights as are vested in them by
law, the Articles of Organization of the corparation, or these Bylaws, the members shall have such

other powers and rights as the directors may designate.

2.4 Annual Meeting, The annual meeting of the members shall be held on the second

Wedlnesday of April at a time selected by the president. At the annual megting, the members will
report on and discuss matters related to the Public Realm, including (a) on-going operational and
maintenance issues; (b) budget issues; and {c) ongoing or proposed programm_irgg,' and to
otherwise address any matter related to the purposes of the corporation. The corporation shall
distribute written minntes of the meeting to the Massachusetts Department of Envi;:o;unqnta_]
Protec,_tion‘ (“DEP”) and make such minutes available to members of the public- atteqding such,
meeting and others upon request. The annual meeting may be held at the principal oﬁice of the
corporation or at such other place wit_hin_t_heGre-ater Boston area as the president or members
. shall determine. If an annval meeting is not held on the date herein provided, a special meeting
of the members may be held in place thereof with the same force and effect as t:he annual
meeting, and in such case all references in these Bylaws, except in this Section 2.4, to the annual
meeting of the members shall be deemed to refer to such special meeting, Any such special
meeting shall be called and notice shall be given as provided in Sectiong _2'._6 and 2.7,

2.5 Regular Meetings. Regular meetings of the members may be held at any time and

at any place within the Greater Boston area as the members may determine,

2.6 Special Meetings., Special meetings of the members may be held at any time and

dt any place within the Greater Boston area. Special meetings of the members may be ca_lled by
the president or by the directors, and shall be called by the clerk o, in the case of the death,

absence, incapacity, or refusal of the clerk, by any other officer, upon written application of
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Parcel Owners holding a majority of the Voting Shares (as defined in Section 2,9) and the
Developer. ' '

2.7 Notice of Meetings.

a. All Meetings. Reasonable notice of the time and place of each meeting of the
members shall be given to each member. Such notice need not specify the purposes of the
mesting, unless otherwise required by law, the Asticles of Organization of the corporation, or

these Bylaws.

_ b.- Reasoniable Notice. Except as otherwise express]y provided by law, the; Articles
of Organizstion of the corparation, or these Bylaws, it shall be reasonable notice to a member to
send notice by mail or facsimile fransmission or telegram at least seventy-two hours before the
meeting addressed to it at its last known business address or facsimile number, as the case may be,
or to give notice to it by telephone at least twenty-four hours before the meeting.

¢. Waiver of Notice. Whenever notice of a meeting is required, such notice need
not be given to any member if a written waiver of notice, executed by it (or its attornsy
thereunto duly authorized) before or after the meeting, is filed with the records of the meeting,
A waiver of notice need not spgoifjr the purposes of the meeting nnless such purpoéps were
required to be spécified in the hotice of such meéting. _ ;

d. Pyblic Notice of Annual Meeting. Broad public notice of the time aud place of

the annual meeting of the members shall be given by publication in a newspaper of general

circulation in the City of Boston at least ten (10) days ptiot to such meeting.

28 - Quorum. At any‘rﬁeetihg of the members, Parce) Owners holding a majoriiy of the

Voting Shares and the Developer shall constitute a quorum, except when a larger quorum is

required by law, the Articles of Organization of the corporation, or these Bylaws. Any meeting

may be adjowrned to such date or dates not more than thirty days after the first session of the
meeting by a majority of the votes cast upon the question, whether or not & quorum is present, and

the meeting may be held as adjourned without further notice,
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2.9 Yoting. Fach member that is a Parcel Owner shall have fhe number of votes
(expressed as a decimal) equil,]‘t'o the Maximum Floor Area allocated to the Parcel owmed by
such Parcel Owner divided by ihe agpregate maximum Gross Floor Area that may be
developed on the Site pursuant to the Fundamental Approvals (in each case excluding the
Gross Floor Area required to. be devated to civic or cultural uses pussuant to the }?unda;nental
Approvals ot any recorded use resiriction), Notwithstanding the foregoing, wntil the
Magimumn Floor Area for a Parcel has been established in accordance with the Declar_ati9n, the
i’arcel Owner of Such Parce! shall have ihe mumber of votes set forth on Schedule A atitached

hereto, which may be amended from time to time by the Developer. The number of votes held

by a member hereunder is referred to herein as such member’s “Voting Shares”. When a

guorum is present at any meeting, a majority of the votes properly cast by members (meaning
a.majority of the entire amount of Voting Shares), shall decide any question, including the
election of directors, unless otherwise provided by law, the Articles of Organization of the
corporation, or these Bylaws, Notwithstanding anything to the contyary contained herein, a
meniber which .is not a Parcel Owner shall h;wga no voting rights hereunder.

2.10 - Action by Consent. Any action required or permitted to be taken at any meetin:g
of the members may be taken without a'inceting if all of the members entitled to vote on the
matter consent to the action in writing and such consents are filed with the records of the

meetings of the members. Such consents shall be treated for all purposes as a vote at a meeting,

2.11  Presence Through Communications Equipment. Unless otherwise provided by
law or the Articles of Organization of the corporation, the members may participate in a meeting

of the membess by means of a conference telephone or sitnilar communications equipment by
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means of which all persons participating in the meeting can hear each other at the same time, and
participation by such means shali constitute presence in person at a meeting,

2,12 Proxies. Members may vote either m person or by written proxy dated not more
than six months before the meefing named therein, which proxy shall be filed before bei;-;g voted
with the clerk or other person respoﬁsible for recording the proceedihgs of tﬁe meetir_;g. Unless
otherwise specifically limited by its terms, a proxy shall entitle the .ho]der thereof to vote at any
adjournment of the meeting, but the proxy shall tetminate after the final adjournment of such
meeting.

SECTION 3
BOARD OI:‘ DIRECTORS

3,1 Number, Election and Removal, The corporation shall have ten (10) directors,

one for each of the Parcels now anticipated to be established at the Site, provided that if there
are fewer than ten (10) Parcel Owners, the corporation may bave fewer then ten (LQ)? directors
but in no event less than three (3) To the extent any Parcel is divided or subdivided so as to
increase the number of Parcels in the development, or additional Parcels are added by the
Developer in the future, the number of directof_s shall increase automatically accordingiy. Each
Parcel Owner shall have the ight to designate one (1) person to be a director for each Parcel
owned by such member and each such person designated to be a director shall be _autom.atically
deemed to have been elected a director by the members at the annnal meeting of 1nemb§;:s. Ifa
Parcel Owner owns more than one (1) Parcel, then such Parcel Owner may designate one (1)
director for all of the Parcels owned by such Parcel Owner, which may result in the corporation
having fewer than ten (10) directors. Each person who becomes a Parcel Owner and, as a result

thereof, a memtber of the corporation, prior to the aunual meeting of members shall be
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immediately entitled to designate one (1) person to be a director and each such person
designated to be a dirgctor by such member shall be deefned to have bee-;a elected a director by
the members prior to the next annual meeting of members in substiﬁltic_)n for the director
previously designated by the transferor Parcel Owner, who shall be deemed to have resigned
pursuant to Section 3.2 below. Each director may be removed, with or without cause, at any time
by the member who designafed such director by wriiten notige to such director and to the
president, treasnrer or clerk of the corporation. In the event of a vacancy in the board of
directors, the member who designated the director whose place is vacant shall héve the right to
designate a pérson to be a dixector to fill the vacancy. Notwithstanding anything to the éopﬁa.ry
contained herein, a member which is not a Parcel Owner shall have no righ.t to designate a

divector.

32 Term of Ofﬁge-. Bach director shall hold office until the next annual meeting of
members and unti] his or her—successor is designated and qualified, or until he or she sooner dies,
resigns, is removed, or becomes disqualified. Bach member who ceases to be a Parcel Owner
shall canse the person nominated by it to be a director to resign promptly from ﬁle board of
directors of the corporation and, notwithstanding anything in these Bylaws to the coz@trary, the
cessation of-a Person to be a Parcel Owner shall automatically. constitute a ;esig'uatipn of the
director nominated by such Person.

3.3 | Powers. The affairs of the corporation shall be managed by the directors, who
shall. Bave and may exercise all the powers of the cbmoraﬁon, except those powers teserved io
the ‘}nembers by law, the Articles of Organization of the corporation, or these Bylaws.

3.4  Committees, The directors may elect or appoint one or more commitfees

(including an executive committee) and may delegate to any such committee o committees any
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or all of their powers, except the power to (a) authorize a petition for the dissolution of the
corporation; (b) change the principal office of the corporation; (c) amend these Bylaws; (d) elect
officers and fill v_acané-ies in any such offices; (€) change the number of the board of directors

and fill vacancies in the boatd of directors; (f) remove officers or directors from office; or ()

authorize a merger. Any committee to which.the powers of the directors are delegated shall

consist solely of directors, Unless the directors otherwise designate, commitiees shall conduct
their affairs in the same manner as is provided in these Bylaws for the directors. The members
of any cornmittee shall remain in office at the pleasure of the directors, |

35 Resignation. A director may resign by ‘delivethlg his or her written resiénation to
the president, ueés\irEr, or clerk of the’ corporation, to a meeting of the members or directors, or
to ﬁle corporation af its principal office. Such resignation shall be effective ﬁpon receipt, unless
specified to be effective at some other fime, and acceptance thereof shall not be ne@.es_sary to
make it egffective unless it so states, ’ '

3.6 Vacancies. Subject to the px:ovzision,s of Section 3,1, any vacancy in ﬂ;g% anrd of
directors may be filled by the Parcel Owner entitled to designate such director. Each éﬁccessor
shall hold office for the nnexpired term of the director whose place is vacant or until he or she
sooner dies, resigns, is removeci, or becomes disqualified. The directors shall have and may
exercise all their powers uotwithstanding the existence of one or more vacancies in thei.f_ number;

3.7 Regular Meetings. The directors shall meet ammally immedia%@ly folquing the

annual meeting of the members. Other meetings of the directors may be held at any time and at

any place within the Greater Boston area as the directors may determine.
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3.8 Special Meetings. Special meetings of the direcfors may be held at any fime and

at any place within the Greater Boston area when called by the chairiman of the board of directors
or, if there be no such chairman, by the president, or by two or more directors. |
39 Notice of Meetings.
a. All Meetings. Reasonable notice of the time and pléce of each meeting of the
directors shall be._given to each ditector, Such potice shall not specify the purposes of the
meétin'g, unless otherwise required by law, the Articles of Organization of the corporation, or

these Bylaws.

b. Reasonable Notice. Except as otherwise expressly pravided by Jaw, the Articles
of Organization of the corporation, or these Bylaws, it shall be reasonable notice to a director to
send nolice by mail or facsimile transmission or telegram at least sgventy-two hours before the

meeting addressed to hitm or her at his or her usual or last known business or residence address or

facsimile nuniber, as the case may be, or to give notice to him or her in person or by telephone at

least twenty-four hours before the meeting.

c. Whaiver of Notice. Whenever notice of a meeling is required, such notice need not

be given to any director if a written waiver of notice, executed by him or her (or his or her
attorney thereunto duly authorized) before or after the meeting, is filed with the reco.;d;; of the
meeting, or to any director who attends the meeting without protesting prior thereto or at its
commencement the lack of notice to him or her. A waiver of notice need not specify the purpioses

of the meeting unless such purposes were required to be specified in the notice of such meeting.

3.10 Quorum. . At any meeting of the directors a umber of the direstors then in office

and representing 8 majority of Parcel Owners shall constitute a2 quorum. Any meeting may be

BOSTIM55250.6




<
g
i
i
A
3
A
B
i

adjourned by a majority of the votes cast upon the question, whether or not & quorurn is present,

and the meeting may be held as adjourned without further notice.

3.11 _Voi:lg ‘When a quorumni i$ present at any meeting, ﬂmf number of the directors
present and voting representing Parcel Owners holding é majority of the entire amount of Voting
Shares shall decide any question, including the election of officers and members of the Advisory
Commiftee (ag defined in "Section 5), unless otherwise provided by law, the Asticles of

Organization of the corporation, or these Bylaws.

3,12 Action by Congent, Any action required or permitted to be taken at any meeting

of the directors may be taken without a meeting if all of the directors consent to the action in
writing and such consents ar¢ filed with the records of the meetings of the directors. Such

consents shall be treated for all purposes as a votg af a meeting.

3.13  Presence Through Communications Equipment. Unless otherwise provided by
law-or the Articles of Organization of the torporation, members of the board of directors may
participate in a meeting of such board by means of a conference telephone or similar
communications equipmént by means of which all persons participating in the meeting can hear
each other at the same time, and participaﬁon by such means shall constitute presence in person at
a meeting, ‘ ‘

. 3,14  Compensation. Directors shall be entitled to receive for their services such
reasonable amount, if alny, as the directors may from time tp timeé determine, which may include
expenses of atiendance “at meetings. Directors sﬁall not be precluded from seﬁing the

corporation in amy other capacity and receiving reasonable compensation for any such services,
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SECTION 4
QFFICERS

'4.1 Number and Qualification. The officers of the corporation shall be a president, a

treasurer, a clerk, and such other officers, if any, as the directors may elect, An officer may hut
need not be a director. The clerk shall be a resident of The Commonwealth of Massach\lé’etts
unless the corporation has a resident agent duly appointed to accept servi,cg of process. A person
may hold more than one office at the same time, If required by the directors, any officer shall
give the corporation a bond for the faithful performance.of his or her duties in such amount and
with such suréty or sureties as éhal] be s;ztisfactory to the directors.

4.2 Election, The president, treasurer, and clerk shall be elected annuallylr by the
directors at the first meeting of the:dire,ctérs following the @ud meeting of the memb:_ers. All
other officers, if any, may be slected by the directors at any time., :

43 Term of Office. The president, treasurer, and clerk shall each hold office until the

- first meeting of the dia_rl:ctors following the next annual meeting of the members and until }lljs or her
successor is chosen and qualified, and each other officer shall hald office until the first meeting
of the directors following the next annual meeting of the members unless a shiorter period she;ll
have been speciﬁed by the terms of his or her election or appeintment, or in each case until he or
she sooner dies, Tesigns, is removed, or becomes disqualified.

‘44  Chairman of the Board of Directors, The directors may ¢lect from their own
rumber a chairmen, If a chéinnan is elected, he or she shall preside at all meetings of the
directors, except as the directors shall otherwise determine, and shall have such other du\:‘.ies f:md
powers as may be determined by the direetors.

4.5  President and Vice Presideni(s). The president shall be the chief executive officer

of the corporation, except as the directors may otherwise proyide, and, subject to the control of the

11
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directors, shall have general chérge and supetvision of the affairs of the corporation. The
president shall also have such ‘other duties and powers as the directors may determine, The
president shall preside at all :ﬁeetings of the members and, if no chairman of the board of
directors is elected, at all meetings of the directors, exoept as the members or directors otherwise
determine. The vice president o vice presidents, if any, shall have such duties and powers as the
directoré shall determine. The vice president, or first vice president if therg is more then one,
shall have and may exercise all the powers and duties of the president during the absenée of the
preéident or in the event of his or her inability to act. |

4.6 Treasurer. Thg treasurer shall be the chief financial officer of the corp«?ratio_n.
The treasurer shall, subject to ﬂ:x.:z direction of the directors, be in charge of the financial att‘alrs of
the corporation dnd shall keep full and accu:at«; records thereof, The treasurer shall have such

other duties and powers as the directors shall determine,

47 Clerk. The clerk shall record (or arrange to be recorded) and maintain records of

all proceedings of the members and directors in a book or books képt for that purpose, which

" book or books shall be kept within The Commonwealth of Massachusetts at the principal office

of the corporation or at the office of its clerk or of its resident agent and shall be 01:5611 at all
reasonable times to the inspection of any Am_eml’ner. Such book or books shall also contain
records of all meetings of incorporators and the original or an atiested copy of the Aﬁicies of
Organization and Bylaws of the corporation and the names of all members and di:,ectoré‘. apd fhe
address of each. If the clerk is absent from any meeting of memberg or directors, a temporary

clerk chosen at the meeting shall exercise the duties of the clerk at the mesting,
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4.8 Removal. Any officer may be removed from his or her office with or without
cause by the vote of a majority of the directors then in office. An officer may be removed for
cause only after reasonable notice and opportunity to be heard before the directors.

49 A‘ Res ggatlon Any officer may resign by delivering his or her written resignation
to the president, treasurer, or clex:k of the corporation, to a meeting of the members or directors, or
to the corporation at its pl'incipal office. Such resignation shall be effective upon rec-eipt, unless
specified to be éffective at some, other time, and acceptance thereof shall not be necessary to
make it effective unless it so states.

4.10  Vacancies. If the office of any officer becomes vacant, the directors J_::ﬂa}' elect a
SUCCESSor. Each such successor shall hold office for the unexplred term of the officer whom he
or she replaced and, in the case of the president, treasurer, and clcrk until his or her sucgessor is
chosen and qualified, and in each case until he or she sooner dies, resigns, is removed, or
becomes disqualified, |

SECTION 5

ADVISORY COMMITTEE

5.1 Members. The directors shall appoint an advisory commitiee (the “At:iv'isory
Committee”) of at least seven and not more than eleven members. The members shall consist of
(a) one representative from each of the non-profit educational, cultural and environmental
organizations who operate or are designated to operate facilities at the Site (which arf; V‘.'I‘.D'ltiaﬂy
expeeted to be The Institute of Contemporary Art, The Children’s‘ Museum, The New England
Aquarium, 4nd The Island Alliance); (b) one representative from the City of Boston as
designated by the Mayor; (¢} two representatives from neighborhood groups with an interest m

the Site; and (d) two representatives from non-profit environmental organizations who have
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BOSTIVE5250.6

e

e P % AT NN AN




actively participated in review of the CWD, Each member shall serve for a term of three years.
Any person appoiated to fill a #acancy in ofﬁce of 2 member of the Advisory Committee shall
be appointed in a Like mfﬁma and shall serve for only the unexpired term of such membn;ar. Any
member shall be eligible for reappointment, Any member may be removed from his or her
appointment for cause by the directors. The directors shall from time to time designate a
member or members of the Advisory Committee to serve as its chairperson or co-chairperson as

-t

applicable.

52  Actions, The presence of at least half of the Advisory Comsmitiee members then
in office shall constifute a quorum and the afﬁrmath;e vote of the members of the Advisory
Commitice present at a duly called meeting where a quorum is present shall be necessary for
any action to be taken by the Advisory Conﬁnittge. Any action required or permitted to be
taken at a meeting may be taken u)ithout a meeting if"all of the members consent in v‘v,riﬁng to
such action and such written consents are filed with the records of the minutes of the méetings.
Such consents shall be treated for all purposes as a vote at a meeting.

5.3 Purposes and Powers. The purpose of the Advisory Commiitee is.: solely to

provide advice to the corporation in connection with the design, management and opération of

elements of the public realm at the Site. The Advisory Committee shall review (a) plans of the

" Public Realm elements before final plans are submitted to the DEP pursuant tp Section L4('B)(1)

. of the CWD; and (b) the Public Realm Management Plan and amendments thereto before such

Plan and amendments are stbmitted to the DEP purstant to Section 4(D) of the CWD. The
Advisory Conunitiee will then make yecoramendations to the corporatioﬁ based on its review of
such plans., The Advisory Committee may also independently make recommendations to the

corporation wiih respect to any matter related to the Public Realm elements at the Site,
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BOSTIW65250.6




54  Regular Meetings. The Advisory Committee shall meet at least three times per

year on the second Thursday of January, May and Sgptember of each year or such other day,
and time and place as shall be desighated in a written or printed notice given to the members at
least ten (10) days prior thereto by the directors, provided that, from and after completion of

construction of all buildings and Public Realm elements at the Site, the Advrsory Commutee

" shall meet at least annually on a date to be determined by the directors,

5.5 _Sne;ci'al Meeiings. The president, the directors or the chairperson, (or co-
che;irpersons of the Advisory Commitiee) may, when they deem it expedient and appiroPriate,
call a special miceting of the Advisory Committee for any purposes designated in the notice.
Written or vérbal notice for a special meeting shall be given to each member at least ten (10)

days prior to snch special meeting. At such special meeting, no business shall be considered

- other than as designated in the notice, but, if all members either are preseat at a special meeting

or have signed a waiver of notice and consent to such special meeting, any and all business may
be transacted at such special meeting,

5.6 Notice of Meetings.

a, Notice to Members. Notice of each meeting of the Advisory Committee shall .
be given by the president or the directors and shall be in written or printed form and:'ngl,ay be
given by mail, facsimile transmission or other delivery to each member in person or addressed
to the last known business or residence address of such member. Copies of such noﬁceé shall
be given to the Developer. Notice by mail shall be desmed to be given at the time when the.
notice is maijled.

b. Public Notice. Broad public notice of the time and place of 'sach meeting of
the Advisory Committee shall be given by publication in a newspaper of general circulation in
the City of Boston at least ten (10) days prior to such meeting.

SECTION 6
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EXECUTION OF PAPERS

Except as the directors mé.y generally or in particular cases authorize the execution thereof
in some other manner, all deeds, leases, contracts, bonds, notes, chec[cs, clrafts,- a'nd other
obligations made, accepted, or endorsed by the coxporatibn shall be signed by the prasidﬁnt or by
the treasurer, Any recordable instrument purporting to affect an int'erf_:st. in real estate, pxecutec’!
in the name of the corporaﬁon by the president ot a vice president and the treasuret or an
assistant treasurer, who may be one and the same person, shall be binding on the corporation in
fayor of a purchaser or other pers.on relying in good faith on such instrument not“_f_iﬂ;s'tauciing
any inconsistent provisions of t_hg Articles of Organization of the corporation, these iBy_laws, or
votes of the corporation. -

SECTION 7
NO PERSONAL LIABILITY

The members, directors, and officers of the corporation and the members of the Advisory
Committee shall jn no event be personally liable for any debt, liability, or obligsrt_;on of the
corporation. All persons, corporaiions, or other entities extending credit to, contracti_x;g with, or
having any claim apainst, the .co;poration may look cnly to the funds and property of the
corporation for the payment of any such contract or claim, or for the pziyment of_arfny debt,
damages, judgment, -or decree, or of any money that may otherwise become d_ue_ OF pa)}ab_le to
them from the carporation. | -

| SECTION 8

AMENDMENTS

16
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These Bylaws may be amended at any time by the members by a vote of that number of the
members present and voting a rhajority of the entire amount of Percentage Shares of the Site at

any meeting at which a quorum is present. .

17
BOSTIW65250.6



Schedule A

Allocation of Voting Shares

Contributlng Civie /Cultural | Voting Shares | Noles
Floor Area Floor Area

Bullding A

Commerelal Lab/ Ofiics / Ralall 497,420 0.170 | Conlributing Floor Area hased on conceplual deslgn
Bullding 8

Commerclal Lab? Office / Ratall 430,536 D.147 ) Conirbuting Floor Area based on cencaplual design
Bulldihg G

Resldential { Relslt 241,988 0.082 | Conlribuling Floor Area’based on conteplual design
Bullding.D .

Residentlal / Retail 238,227 0.081 | Contributing Floor Area based on canceptual deslgn

Cullural [ Civie 14,760 Civie 7 Cullurat space dees hol have viling fighls
Building E )

Retidential / Offlee / Ratail 302,105 0.163 | Conlributing Flvor Aree based on gonceplual dasign
Building F .

Commertiat Office / Retall 487,984 0,167 | Conlributing Floor Area based on =olual design
Bullding H '

Residenllal / Relail 221,392 0.076 | Contributing Floot Area basad on conteptual design

Civle Culipral 26,240 Clvic ! Cultural spaca does not have voling righls
Bullding | ) .

Residentlal / Relall / Hote) 507,942 0,174 | Conlsibtting Flaar Area basad an cenceptual design
Buitding J .

Clvic / Gultured 66,000 Chvlc / Cullural space does not have voling tights
Subtotal 2,427,000 107,000
Merlna ] 0,00 ( None asiigned at this time

t
Total ) 2,927,000 107,000 1.00
18
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