DECLARATION OF TRUST

WHITTRIDGE PLACE CONDOMINIUM TRUST
Dated: April 6, 2007

DRAFT: FINAL SET TO BE RECOREDED WITH FIRST UNIT CLOSING

THIS DECLARATION OF Trust is made this __ day of , 2007,
by Mount Vernon North Reading LLC, a Massachusetts limited liability company (the
“Trustee”), which term and any pronoun referring thereto shall be deemed to include
their successors in trust hereunder and to mean the Trustee or Trustees for the time being
hereunder, wherever the context so permits. The initial business address of said Trustee
is: 148 Park Street, North Reading, Massachusetts.

ARTICLE I
NAME OF TRUST

The Trust hereby created shall be known as Whittridge Place Condominium Trust
(the “Trust™), and under that name, so far as legal, convenient, and practicable, shall all
business be conducted by the Trustees and shall all instruments in writing be executed by
the Trustees.

ARTICLE Il
PURPOSES; CERTAIN DEFINED TERMS

Section 2.1: Purposes. All of the rights and powers in and with respect to the
common areas and facilities (the “Common Elements”) of Whittridge Place
Condominium (the “Condominium’) which is established by a Master Deed dated of
even date herewith and recorded with the Middlesex South District Registry of Deeds
herewith, as such Master Deed may from time to time be amended in the manner therein
provided (the “Master Deed”), which rights and powers are by virtue of the provisions of
Massachusetts General Laws, Chapter 183A (the “Act”) conferred upon or exercisable by
the organization of the unit owners of said Condominium, and all property, real and
personal, tangible and intangible, conveyed to the Trustees shall vest in the Trustees, as
joint tenants with right of survivorship, as Trustees of this Trust, to exercise, manage, and
administer and dispose of the same, and to receive the income thereof:

82.1(A). For the benefit of the owners of record from time to time of the
Units of the Condominium according to the schedule of undivided
beneficial interests set forth in the Master Deed, any amendments thereto
and pursuant to Article 1V, Section 4.1 hereof; and



82.1(B). In accordance with the provisions of the Act, to the extent any
power or authority granted to the Trustees exceeds or conflicts with the
limitations prescribed under the Act, the terms hereof shall be construed as
limiting the power and authority of the Trustees to act only in accordance
with the power and authority as otherwise permitted under the Act.

This Trust is the organization of Unit Owners established pursuant to the
provisions of the Act for the purposes therein set forth.

It is intended that the provisions of this Trust and the Master Deed comply with
the requirements of the Federal National Mortgage Association (FNMA) and the Federal
Home Loan Mortgage Corporation (FHLMC) with respect to condominium mortgage
loans, and all questions with respect thereto shall be resolved consistent with that
intention.

Section 2.2: Trust, Not Partnership. It is hereby expressly declared that a trust
and not a partnership has been created and that the Unit Owners are beneficiaries and not
partners, or associates, and have no other relation whatever among themselves with
respect to the trust property, and hold no relation to the Trustees other than as
beneficiaries, with only such rights as are conferred upon them as such beneficiaries
hereunder, and under and pursuant to the provisions of the Act.

Section 2.3: Defined Terms. To the extent terms used herein are not defined
herein, but are defined in the Master Deed, the meanings ascribed to them in the Master
Deed shall be applicable to such terms as used herein.

ARTICLE Il
TRUSTEES

Section 3.1: Original Trustee. There shall be a Board of Trustees hereunder
consisting initially of the one (1) entity named herein: Mount Vernon North Reading
LLC (the “Original Trustee”). Until the expiration of the term of the Original Trustee (as
provided in Section 3.2 hereof), the Declarant shall have the exclusive power and
authority to appoint successor Original Trustees by recording a certificate of such
appointment and acceptance thereof signed by the Declarant and the person or entity so
appointed to serve as an Original Trustee.

Section 3.2: Election. At the annual meeting of the Unit Owners first to occur
after the earlier of (i) seven (7) years from the date hereof, or (ii) 120 days after 75% of
the Units in all Phases (based upon a total of 36 Units) of the Condominium have been
conveyed to Unit Owners, whichever is earlier, the term of each Original Trustee then
serving shall expire, and successor Trustees shall be elected by majority (in beneficial
interest) vote of Unit Owners, including the Declarant as an owner of Units, if any, and
until their successors have been elected and qualified.



At all meetings of Unit Owners, the Declarant shall be entitled to the same voting
rights as any other Unit Owners, as to Units owned by the Declarant.

The Board of Trustees elected under this Section 3.2. (except for the Original
Trustee and any successors to the Original Trustee) shall consist of three (3) Trustees.
The term of office of the Trustees (other than Original Trustee) shall be for three (3)
years and until their successors have been elected or appointed and qualified.
Notwithstanding the foregoing, upon the initial election of all three Trustees, one Trustee
shall serve for one year and one Trustee shall serve for two years and one Trustee shall
serve for three years, so as to stagger the terms of the Trustees thereafter.

Section 3.3: Certificate of Election. The total number of Trustees required to be
elected as provided in Section 3.2. hereof shall be so elected by the Unit owners at any
annual or special meeting. Each person elected to serve as Trustee who wishes to so
serve shall promptly file with the Trustees his written acceptance of election, and upon
receipt of such acceptance, the Trustees shall sign and record with the Middlesex South
District Registry of Deeds (the “Registry”) a certificate of election setting forth the
names of the new Trustees and reciting that they have been duly elected by the requisite
vote of the Unit Owners, and have filed their written acceptance of election with the
Trustees.

Section 3.4: Vacancies in the Office of Trustee. If and whenever the number of
Trustees shall become less than three (3) (or less than one if the expiration of the term of
the Original Trustees has not yet occurred), a vacancy or vacancies in the office of
Trustee shall be deemed to exist. Each such vacancy shall be filled by the appointment of
a successor who shall be designated by the Declarant until the expiration of the term of
the Original Trustees, or by a vote of the Unit Owners holding at least fifty-one percent
(51%) of the beneficial interest hereunder thereafter (subject to the terms of Section 3.2
above). Each Trustee appointed to fill a vacancy shall promptly file with the Trustees his
written acceptance of appointment. If the Declarant or the Unit Owners holding at least
fifty-one percent (51%) of the beneficial interest hereunder (subject to the terms of
Section 3.2 above), as appropriate, have not made an appointment of a successor trustees
within ninety (90) days after the occurrence of a vacancy and notice of such vacancy has
been sent by the remaining Trustees to the Unit Owners calling for a special election to
fill such vacancy, then the Trustees may appoint a successor by majority vote (or by the
sole remaining Trustee if only one). In either case, such appointment to fill a vacancy,
other than by court proceeding as hereinafter provided, shall be evidenced by recording
with the Registry a certificate of appointment signed by the Trustees setting forth the
name of the new Trustee appointed to fill the vacancy and reciting that said Trustee has
been duly appointed by the Declarant, or by vote of the Unit Owners or the Trustees, as
appropriate, and that said Trustee has filed his written acceptance of appointment with
the Trustees.

Each election or appointment shall become effective upon the recording with the
Registry of a certificate as aforesaid and such person shall then be and become a Trustee



and shall be vested with the title to the trust property, jointly with the remaining or
surviving Trustees or Trustee, without the necessity of any act or transfer or conveyance.

If for any reason any vacancy in the office of Trustee shall continue for more than
six months, provided that there is at least one other Trustee in office, a Trustee or
Trustees to fill such vacancy or vacancies may be appointed by any court of competent
jurisdiction upon the application of any Unit Owner and notice to all Unit Owners and
Trustees and to such other parties in interest, if any, to whom the Court may direct that
notice be given.

The foregoing provisions of this Section to the contrary notwithstanding but
subject to the provisions of the immediately following Section, despite any vacancy in
the office of Trustee, however caused and for whatever duration, the remaining or
surviving Trustees shall continue to exercise and discharge all of the powers, discretions
and duties hereby conferred or imposed upon the Trustees.

Section 3.5: Quorum. In any matters relating to the administration of this Trust
and the exercise of the powers hereby conferred, the Trustees may act by a majority vote
at any duly called meeting at which a quorum is present as provided in Section 5.8 of
Article V hereof. The Trustees may also act without a meeting by an instrument signed
by a sufficient number of Trustees to constitute a quorum as provided in said Section 5.8,
Article V.

Section 3.6: Resignation; Removal. Any Trustee may resign by notice in writing
given to the Trust. Such written resignation shall be recorded by the Trust at the
Registry.

After reasonable notice and opportunity to be heard before the other Trustees, a
Trustee may be removed from office, with or without cause, by a vote of Unit Owners
holding at least sixty-seven (67%) percent of the beneficial interest hereunder.
Notwithstanding the foregoing to the contrary, the Original Trustees and any successor
Trustees appointed by the Declarant may be removed only by the Declarant (i) until the
expiration of seven (7) years from the date hereof or (ii) 120 days after 75% of the Units
in all Phases (based upon 36 Units) of the Condominium have been conveyed to Unit
Owners, whichever is earlier. Any such removal shall be evidenced by the recording at
the Registry of a certificate of removal signed by the Trustees naming the Trustee so
removed and reciting that the requisite votes of the Unit Owners or Trustees, as the case
may be, were cast for the removal.

Section 3.7: Bonds. The Trust shall carry fidelity coverage against dishonest acts
on the part of the Trustees, managers (and officers, employees and agents of a manager),
employees or volunteers responsible for handling funds belonging to or administered by
the Trust. The fidelity bond or insurance shall name the Trust as the named insured and
shall be written in an amount not less than the estimated maximum of funds including
reserve funds in the custody of the Trust, Trustees or manager, as the case may be, at any
given time during the term of each bond, and sufficient to provide protection which is in



no event less than either the greater of 3 months aggregate assessments on all Units and
all reserves, or such amount as is acceptable to the FNMA and FHLMC.

The Trustees shall comply with all applicable bonding requirements of the FNMA
and FHLMC as promulgated from time to time. In connection with such coverage, an
appropriate endorsement to the policy to cover any persons who serve without
compensation shall be added if the policy would not otherwise cover volunteers.

Fidelity bonds required herein must meet the following requirements:
83.7(A). The bonds shall name the Trust as an obligee;

83.7(B). The bonds shall contain wavers by the issuers of the bonds of all
defenses based upon the exclusion of persons serving without compensation from the
definition of "employees”, or similar terms or expressions;

83.7(C). The premium on all bonds required herein for the Trust (except for
premiums on fidelity bonds maintained by a management agent, its officers, employees
and agents) shall be paid for by the Trust as a common expense;

83.7(D). The bonds shall provide that they may not be cancelled or
substantially modified (including cancellation for non-payment of premium) without at
least 10 days’ prior written notice to the Trust, to the Trustees as Insurance Trustees, and
each mortgagee.

Section 3.8: No Personal Liability. No Trustee shall under any circumstances or
in any event be held liable or accountable out of his personal assets, or be deprived of
compensation by reason of any action taken, suffered or omitted in good faith, or be so
liable or accountable for more money or other property than he actually receives, or for
allowing one or more of the other Trustees to have possession of the Trust books or
property, or be so liable, accountable or deprived by reason of honest errors of judgment
or mistakes of fact or law or by reason of the existence of any personal interest or gain, or
by reason of anything except his own personal and willful malfeasance and default.

Section 3.9: Conflicts; Indemnity. No Trustee shall be disqualified by his office
from contracting or dealing with the Trustees or with one or more Unit Owners (whether
directly or indirectly because of his interest individually or the Trustee’s interest or any
Unit Owner's interest in any corporation, firm, trust or other organization connected with
such contracting or dealing or because of any other reason) as vendor, purchaser or
otherwise; nor shall any such dealing, contract or arrangement entered into in respect of
this Trust in which any Trustee so dealing or contracting or being so interested be liable
to account for any profit realized by any such dealing, contract or arrangement by reason
of such Trustee’s holding office or of the fiduciary relationship hereby established,
provided the Trustee (other than the Original Trustees and their successor Original
Trustees, who, by virtue of their affiliation with the Declarant, shall be treated as having




fully disclosed all such interest) shall disclose to the other Trustees the nature of his
interest before the dealing, contract, or arrangement is entered into.

The Trustees, and each of them, shall be entitled to indemnity, both out of the
Trust property and by the Unit Owners against any liability incurred by them, or any of
them in the execution hereof, including, without limitation, liabilities in contract and in
tort and liabilities for damages, penalties and fines. Each Unit Owner shall be personally
liable for (i) all sums lawfully assessed for his share of the common expenses of the
Condominium and (ii) for his proportionate share of any claims involving the Trust
property in excess thereof to the extent provided in the Act.

Section 3.10: Compensation. No Trustee shall be entitled to any compensation
(other than routine reimbursements for out-of pocket expenses) unless otherwise
determined by the Unit Owners entitled to more than 50% of the beneficial interest of
this Trust at an annual meeting of Unit Owners. The Original Trustee agrees to serve
without compensation.

ARTICLE IV
BENEFICIARIES AND THE
BENEFICIAL INTEREST IN THE TRUST

Section 4.1: Beneficial Interest. The beneficiaries of this Trust shall be the Unit
Owners of the Condominium as they may be from time to time. The beneficial interest in
this Trust shall be divided among the Unit Owners in the percentage of undivided
beneficial interest appertaining to the Units of the Condominium as set forth in the
Master Deed.

Section 4.2: Each Unit to Vote by One Person. The beneficial interest of each
Unit of the Condominium shall be held and exercised as a whole and shall not be divided
among several owners of any such Unit. To that end, whenever any Unit is owned of
record by more than one person, the several owners of such Unit shall:

84.2(A). Determine and designate which one of such Owners shall be
authorized and entitled to cast votes, execute instruments and otherwise exercise the
rights appertaining to such Unit hereunder; and

84.2(B). Notify the Trustees of such designation by a notice in writing
signed by all of the record owners of such Unit. Any such designation shall take effect
upon receipt by the Trustees and may be changed at any time and from time to time by
notice as aforesaid. In the absence of any such notice of designation, the Trustees may
designate any one such Unit Owner for such purposes.

Section 4.3: Proxy Vote. A Unit Owner may vote in person or by a written proxy
dated no earlier than six (6) months prior to the date of the meeting at which such vote is
taken. A proxy purporting to be executed by or on behalf of a Unit Owner shall be
deemed valid unless challenged at or prior to its exercise. A proxy with respect to a Unit



held in the name of two or more persons shall be valid if executed by one of them, unless
at or prior to the exercise of the proxy, the Trustees receive specific notice to the contrary
from any one of said persons.

ARTICLE YV
BY-LAWS

The provisions of this Article V shall constitute the By-Laws of this Trust and the
organization of Unit Owners established hereby (the “By-Laws”), to wit:

Section 5.1: Powers and Duties of Trustees. The Trustees shall have the powers
and duties necessary for the administration of the affairs of the Condominium set forth in
the Act and may do all such acts and things except as by law, or by the Master Deed, or
by this Trust may not be delegated to the Trustees by the Unit Owners. Such powers and
duties of the Trustees shall include, but shall not be limited to, the following:

85.1(A). Operation, care, upkeep and maintenance of the Common
Elements;
85.1(B). Determination of the common expenses required for the affairs of

the Condominium, including, without limitation, the operation and maintenance of the
Condominium;

85.1(C). Collection of the common charges from the Unit Owners;

85.1(D). Appointment of a manager or managing agent to administer the
management and operation of the Condominium, including the incurring of expenses, and
making of disbursements and the keeping of accounts, as the Trustees shall from time to
time determine. The Trustees or such manager or managing agent may appoint, employ
and remove such additional agents, attorneys, accountants or employees as the Trustees
shall determine; provided, however, that in no event shall the Trustees expend more than
$10,000.00 in any fiscal year in the aggregate in respect of any legal matters (other than
in defense of any claim brought against the Trustees or the beneficiaries as the
organization of Unit Owners, in which case such limitations shall not be applicable)
unless by a vote of the Unit Owners holding more than sixty-seven (67%) percent of the
beneficial interest hereunder, such additional expenditures shall have been approved.
Further, in respect of all claims brought by the Trustees, the Trustees shall use best
efforts to resolve such claim through alternative dispute resolution methods rather than
litigation;

85.1(E). Employment, appointment and dismissal of the personnel of the
Trust including a manager or managing agent superintendents, brokers, engineers,
architects, and counsel, as necessary and advisable;

85.1(F). Adoption and amendments of rules and regulations covering the
details of the operation and use of the Condominium;



85.1(G). Opening of bank accounts on behalf of the Condominium and
designating the signatories required therefor;

85.1(H). Keeping of records on behalf of the Condominium;

85.1(1). Creating a budget for the Condominium;

85.1(J). Leasing, managing and otherwise dealing with the Common
Elements;

85.1(K). Owning, conveying, encumbering, leasing and otherwise dealing

with Units conveyed to the Trustees or purchased by the Trustees as the result of
enforcement of the lien for common expenses, or otherwise;

85.1(L). Obtaining insurance for the Condominium, including the Units,
pursuant to the provision hereof;

85.1(M). Making of repairs, additions and improvements to, or alterations
of, the Condominium, and repairs to and restoration of the Condominium in accordance
with the other provisions of this Trust;

85.1(N). The Trustees shall have the power and duty to enforce obligations
of the Unit Owners whether such obligations arise hereunder, the Master Deed or the
Act; to enforce the rules and regulations of the Condominium; to enforce the design
standards set forth in Exhibit B to the Master Deed; to allocate income and expenses; and
to do anything and everything else necessary and proper for the sound management of the
Condominium. In case of persistent violation of the rules and regulations by the Unit
Owner, the Trustee shall have the power to require such Unit Owner to post a bond to
secure adherence to the rules and regulations; or take such other action as set forth in this
Trust or the Master Deed;

85.1(0). Purchase or lease a Unit or portion thereof for use by a resident
manager;
85.1(P). Grant or relocate permits, easements and licenses on, over and

under the Common Elements for purposes reasonably necessary for the proper operation
of the Condominium and in conjunction with the sharing of rights, privileges and
common areas with adjacent parcels of land, which may include other condominiums;

85.1(Q). Enter into management contracts for the management of the
Common Elements or execute any agreement or arrangement which the Trustees in their
discretion deem necessary and convenient for the management of the Common Elements
in conjunction with other condominiums pursuant to which agreements the Trustees may
delegate their powers and duties; and



5.1(T). Generally, in all matters not herein otherwise specified, control and do
each and every thing necessary, suitable, convenient, or proper for the accomplishment of
any of the purposes of the Trust, or incidental to the powers herein, or in the Act; manage
and dispose of the Trust property as if the Trustees were the absolute owners thereof; and
to do any and all acts, including the execution of any instruments, which by their
performance thereof shall be shown to be in their judgment for the best interest of the
Unit Owners and the Trust.

Section 5.2: Common Expenses, Profits and Funds.

85.2(A). Unit Owner Liability. Commencing with the date of recording of
the Master Deed, each Unit Owner shall be liable for common expenses and shall be
entitled to common profits of the Condominium according to his respective percentage
and undivided interest in the Common Elements as set forth in and determined under the
Master Deed. The Trustee may at any time or times distribute common profits among the
Unit Owners in such proportions. The Trustees shall set aside common funds of the
Condominium as reserve or contingent funds maintained out of regular assessments for
common expenses, and may use the funds so set aside for reduction of the indebtedness
or other lawful capital purpose, or, subject to the provisions of Section 5.5, for periodic
maintenance, repair, replacement, rebuilding or restoration of the Common Elements, or
for improvements thereto, and the funds so set aside shall not be deemed to be common
profits available for distribution. Condominium dues or charges shall include an
adequate reserve fund for maintenance, repairs and replacement of those Common
Elements that must be replaced on a periodic basis and shall be payable in regular
installments rather than by special assessments.

85.2(B). Working Capital. Additionally, a working capital fund must be
established for the initial months of the Condominium operation. Such fund shall be
equal to at least two months’ estimated common area charge for each Unit. Each Unit’s
share of the working capital fund must be collected and transferred to the Trustees as
agents for the Trust at the time of closing of the sale of each Unit and maintained in a
segregated account for the use and benefit of the Trust. The contribution to the working
capital fund for each unsold Unit shall be paid to the Trust within 60 days after the date
of the conveyance of the first Unit in the Phase of which the Unit is a part. The Declarant
shall be entitled to reimbursement of funds so contributed if and as such unsold Units are
sold by the Declarant and such contributions are assigned to purchasers of such Units or
are paid to the Trust by the purchasing Unit Owners. The purpose of the fund is to insure
that the Trustees will have cash available to meet unforeseen expenditures, or to acquire
additional equipment or services deemed necessary or desirable to the Trustees.
Amounts paid into the fund are not to be considered as advance payment of regular
assessments.

85.2(C). Procedures for Assessments.

85.2(C)(1). At least thirty (30) days prior to the commencement of each
fiscal year of this Trust, the Trustees shall estimate the common expenses



expected to be incurred during such fiscal year, together with a reasonable
provision for contingencies and reserves, and after taking into account any
undistributed common profits from prior years, shall determine the assessment to
be made for such fiscal year. The Trustees shall promptly render statements to
the Unit Owners for their respective shares of such assessments, and each Unit
Owner thereafter shall pay one-twelfth (1/12) of his share of the estimated
common expenses monthly in advance on the first day of each month. If an
annual assessment is not made as above required, an assessment shall be
presumed to have been made in the amount of the last prior assessment.

85.2(C)(2). In the event that the Trustees shall determine during any
fiscal year that the assessment so made is less than the common expenses actually
incurred, or in the reasonable opinion of the Trustees likely to be incurred, the
Trustees shall make supplemental assessment or assessments and render
statements therefor in the manner aforesaid, and such statements shall be payable
and take effect as aforesaid. The Trustees may, in their discretion, provide for
payment of such supplemental charges in monthly or other installments.

85.2(C)(3). In order to create a reserve fund for future contingencies,
the Trustees shall assess from time to time, in addition to the foregoing
assessment, each Unit Owner for a sum or sums sufficient to provide the Trustee
with sufficient capital to meet emergencies and other contingencies. The Trustees
may assess a late charge of the greater of (i) $20.00 per month or (ii) interest on
the amount owed at an annual rate equal to five percent (5%) above the so-called
prime rate (as published in The Wall Street Journal) up to the highest rate of
interest allowed by law, if the amount due is not paid by the 10th day of each
month for each month that the amount due remains unpaid. The amounts due
hereunder, together with the late charges shall constitute a lien on the Unit of the
Unit Owner assessed, pursuant to the provisions of the Act.

85.2(C)(4).  The Trustees shall expend common funds only for common
expenses and lawful purposes permitted hereby and by the provisions of the Act.

85.2(D). Default in Payment. In the event of default by any Unit Owner in

paying to the Trust the common charges as determined by the Trustees, such Unit Owner
shall be obligated to pay the above-described late charges, together with all expenses,
including attorney’s fees, incurred by the Trustees in any proceeding brought to collect
such unpaid common charges. All such unpaid common charges shall constitute a lien on
the Unit of such Unit Owner to the extent provided by law. The Trustees shall have the
right and duty to attempt to recover such common charges, together with late charges,
and the expenses of the proceedings, including attorneys’ fees, in an action to recover the
same brought against such Unit Owner, or by the foreclosure of the lien on such Unit as
provided by law.

Section 5.3: Insurance.
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85.3(A). Casualty Insurance. The Trustees shall obtain and maintain, to
the extent available at reasonable cost, master policies of casualty and physical damage
insurance for the benefit and protection of the Trustees and all of the Unit Owners,
naming as the named insureds, as with loss proceeds payable to the Trustees hereunder,
or one or more Trustees hereunder designated by them, as Insurance Trustees for all of
the Unit Owners collectively of the Condominium and their respective mortgagees, as
their interests may appear, pursuant to such condominium form of insurance as may from
time to time be customarily used in Massachusetts.

Such insurance shall cover the structural elements of the attached buildings and
all other insurable improvements forming part of the Common Elements, including all
service machinery, apparatus, equipment, and installations in the Common Elements.
Such Insurance shall also include the Units themselves, but not including the furniture,
furnishings, or other personal property of the Unit Owners.

Such insurance shall, insofar as practicable, be maintained in an amount not less
than one hundred percent (100%) of the replacement value of the insured property for
insurance purposes as determined by the Trustees at least annually and shall insure
against:

85.3(A)(1). Loss or damage by fire and other hazards covered by the
standard extended coverage endorsement and, if applicable, insurance to meet
flood insurance requirements; and

85.3(A)(2).  Such other hazards or risks as the Trustees from time to
time in their discretion shall determine to be appropriate, including but not limited
to vandalism, malicious mischief, windstorm and water damage, federal flood
hazards, so-called, and machinery explosion or damage. Such insurance may
have a deductible amount to be determined from time to time by the Trustees.

§5.3(B). Policy Requirements.

85.3(B)(1).  Such policy shall contain the standard mortgagee clause
commonly accepted by private institutional mortgage investors in the area in
which the Condominium is located, which shall be endorsed to provide that any
proceeds shall be paid to the Trustees for the use and benefit of mortgagees as
their interests may appear. Agreed amount, inflation guard and construction code
endorsements are required, if available.

85.3(B)(2).  Policies for such casualty insurance shall provide as far as
practical, that:

85.3(B)(2)(a). The Insurer waives any right of subrogation against the

Trust, the Trustees, their agents and employees, Unit Owners, their
respective employees, agents, tenants and guests;
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85.3(B)(2)(b). The insurance shall not be prejudiced by any act or neglect
of any Unit Owners or occupants or any other person or firm (including
employees and agents of the Trust) when such act or neglect is not within
the control of the Trustees and the Trust (or Unit Owners collectively) or
by failure of the Trustees and the Trust (or Unit Owners collectively) to
comply with any warranty or condition with regard to any portion of the
premises over which the Trustees and the Trust (or Unit Owners
collectively) have no control;

85.3(B)(2)(c). That such policies may not be canceled or reduced without
at least thirty (30) days prior written notice to the Trustees, all Unit
Owners, and the first mortgagees of the Units;

85.3(B)(2)(d). The Insurer shall not be entitled to contribution as against
any insurance obtained by individual Unit Owners covering their own
Units;

85.3(B)(2)(e). If available, that the Insurer shall waive any right it may
have under the policy to repair or restore damage should the Unit Owners
elect to terminate the Condominium because of such damage;

85.3(B)(2)(f). That, notwithstanding any provisions hereof which give the
Insurer the right to elect to restore damage in lieu of making a cash
settlement, such election may not be exercisable without the approval of
the Trustees and may not be exercisable if in conflict with the terms of the
Act, the Trust, or these By-Laws;

85.3(B)(2)(g). For waivers of any defense based upon the conduct of any
insured; and

85.3(B)(2)(h). For recognition of any Insurance Trust Agreement.

85.3(C). Certificates of Insurance. Certificates of insurance, with proper
mortgagee endorsements, when requested, shall be issued to the Owners of each Unit.

85.3(D). Unit Owner Improvements. Each Unit Owner shall have the duty
to promptly report to the Trustees any improvements made by the Unit Owner to his Unit
so that the Trustees may obtain necessary additional insurance coverage as required by
these By-Laws, and the Unit Owner shall pay the cost of the additional insurance, if any,
resulting from said improvements. In the event of a casualty loss, if the cost of repair and
restoration of the Condominium exceeds the available insurance proceeds and such
excess is the result of a lack of insurance coverage caused by the failure of a Unit Owner
to notify the Trustees of improvements made by him to his Unit, as provided in the
preceding sentence, the excess cost resulting from such failure shall be borne solely by
the Unit Owners so failing to report the same. The extent to which the cost in excess of
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insurance proceeds is attributable to a Unit Owner failing to report improvements as
aforesaid shall be determined by the Trustees.

85.3(E). Insurance Trustee; Application. The Trustee or Trustees
hereunder designated as Insurance Trustee or Trustees as aforesaid shall collect and
receive all casualty loss insurance proceeds and shall hold, sue, apply and disburse the
same in accordance with applicable provisions of this Article.

With respect to losses which affect portions or elements covered by such
insurance of a Unit, or of more than one Unit to substantially the same or to different
extents, the proceeds relating thereto shall be used, applied and disbursed by the Trustees
in a fair and equitable manner.

85.3(F). Liability Insurance. The Trustees shall obtain and maintain, to
the extent obtainable and permitted by applicable law, a comprehensive policy of public
liability insurance in such limits as the Trustees may, from time to time determine, but at
least in the amount of $1,000,000.00 per occurrence for personal injury and/or property
damage covering the Trust, each Trustee, the managing agent, the manager and each Unit
Owner with respect to liability arising out of ownership, maintenance or repair of those
portions of the Condominium not reserved for exclusive use by the Owner or Owners of a
single Unit, such insurance to provide for cross claims by the co-insureds. Such
insurance policy shall contain a *severability of interest” endorsement which shall
preclude the Insurer from denying the claim of a Unit Owner because of negligent acts of
the Trustees or other Unit Owners. Coverage shall include, without limitation, legal
liability of the insureds for property damage, bodily injuries and deaths of persons in
connection with the operation, maintenance or use of the Common Elements and legal
liability arising out of law suits related to employment contracts of the Trust.

85.3(G). Worker’s Compensation, Other Insurance. The Trustees shall
also obtain and maintain, to the extent obtainable and permitted by applicable law,
workmen’s compensation and employees’ liability with respect to any manager, agent, or
employee of the Trust, but excluding any independent agent or manager, and such other
risks as the Trustees in their discretion deem it appropriate to insure. All such insurance
shall be in such amounts and forms as the Trustees shall in their discretion deem
appropriate, and shall insofar as practicable, contain provisions as above set forth with
respect to noncancellation, waiver or subrogation, waiver of defense based on conduct of
any insured, and noncontribution.

85.3(H). Other Requirements. The cost of all insurance obtained and
maintained by the Trustees pursuant to provisions of this Section shall be a common
expense. To the extent a policy of builder’s risk insurance must be maintained in respect
of all or a portion of the Buildings (as defined in the Master Deed) after the same are
included in the Condominium, the premium on account thereof allocable to the period of
time following inclusion of such Building(s) in the Condominium shall also be treated as
a common expense.
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The Trustees shall comply with all applicable insurance and bonding
requirements of the FNMA and FHLMC as promulgated from time to time.

The Trustees shall review insurance coverage at least annually in order to
ascertain the adequacy of such coverage.

The Trustees shall determine the size of any deductible and shall determine the
responsibility for funding the deductible in a fair and equitable manner as to each loss.

85.3(1) Unit Owner Insurance Requirements. Each Unit Owner may
obtain additional insurance for his own benefit at his own expense. No such policy shall
be written so as to decrease the coverage provided under any of the policies obtained by
the Trustees pursuant to this Section above, and each Unit Owner hereby assigns to the
Trustees the proceeds of any such policy to the extent that any such policy does in fact
result in a decrease in such coverage, said proceeds to be applied pursuant to the terms of
this Section as if produced by such coverage. Copies of all such policies (except policies
covering only personal property of individual Unit Owners) shall be filed with the
Trustees.

Section 5.4: Rebuilding and Restoration; Condemnation. In the event of any
casualty loss to the Condominium, the Trustees shall determine in their reasonable
discretion whether or not such loss exceeds ten percent (10%) of the value of the
Condominium immediately prior to the casualty, and shall notify all Unit Owners of such
determination. If such loss as so determined does not exceed ten percent (10%) of such
value, the Trustees shall (without notice to the Unit Owners), proceed with the necessary
repairs, rebuilding or restoration in the manner provided in the Act.

If said casualty loss exceeds ten percent (10%) of the value of the Condominium
prior to the casualty, and:

85.4(A). If seventy-five percent (75%) in interest of the Unit Owners (or
such other percentage as may be subsequently be required by the Act) do not agree by
execution of written authorizations furnished to the Trustees within 120 days after the
date of the casualty to proceed with the repair or restoration, the Condominium, including
all Units, shall be subject to partition at the suit of any Unit Owner. Such suit shall be
subject to dismissal at any time prior to entry of an order to sell if an appropriate
agreement to rebuild is filed. The net proceeds of a partition sale, together with any
common funds including the proceeds of any insurance, shall be divided in proportion to
the Unit Owner’s respective undivided ownership in the Common Elements. Upon such
sale, the Condominium shall be deemed removed from the provisions of the Act; or

85.4(B). If seventy-five percent (75%) in interest of the Unit Owners (or
such other percentage as may subsequently be required by the Act agree to proceed with
the necessary repair or restoration, the cost of rebuilding the Condominium, in excess of
any available common funds including the proceeds of any insurance, shall be a common
expense, provided, however that if such excess cost exceeds ten percent (10%) of the
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value of the Condominium prior to the casualty, any Unit Owner who did not so agree
may apply to the Superior Court of Middlesex County on such notice to the Trust as the
Court shall direct, for an order directing the purchase of his Unit by the Trust at the fair
market value thereof as approved by the Court. The cost of any such purchase shall be a
common expense.

The Trustees as agents for the Trust shall represent the Unit Owners in any
condemnation proceedings or in negotiations, settlements and agreements with the
condemning authority for acquisition of the Common Elements, or part thereof. Each
Unit Owner appoints the Trustees as attorney-in-fact for such purpose.

In the event of a taking or acquisition of part or all of the Common Elements by a
condemning authority, the award or proceeds of settlement shall be payable to the
Trustees for the use and benefit of the Unit Owners and their mortgagees as their interest
may appear.

Section 5.5: Maintenance and Repair of Units. The Unit Owner shall be
responsible for the proper maintenance and repair of his Unit and the maintenance, repair
and replacement of utility fixtures therein serving the same to the extent provided in the
Master Deed.

Section 5.6. Maintenance, Repair and Replacement of Common Elements;
Improvements; Assessment of Common Expenses Therefor. The Trustees shall be
responsible for the proper maintenance, repair and replacement of the Common Elements
of the Condominium to the extent and as provided in the Master Deed, which may be
done in any manner herein before provided. The expenses of such maintenance, repair
and replacement shall be assessed to the Unit Owners as common expenses of the
Condominium at such times and in such amounts as provided in Section 5.2.

If fifty percent (50%) or more, but less than seventy-five percent (75%) in interest
of the Unit Owners (or such other percentage as may subsequently be required by the
Act) agree to make an improvement to the Common Elements, the cost of such
improvement shall be borne solely by the Unit Owners so agreeing.

Seventy five percent (75%) or more in interest of the Unit Owners (or such other
percentage as may subsequently be required by the Act) may agree to make an
improvement to the Common Elements and assess the cost thereof to all Unit Owners as
a common expense; but if such improvements shall cost in excess of ten percent (10%) of
the then value of the Condominium, any Unit Owner not so agreeing may apply to the
Superior Court of Middlesex County on such notice to the Trust as the Court shall direct,
for an order directing the purchase of his Unit by the Trust at the fair market value
thereof as approved by the Court. The cost of any such purchase shall be a common
expense.

Section 5.7: Restriction on Use of the Common Elements and Units; Rules and
Regulations. In addition to such restrictions as may exist as a matter of law or which are
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specified in the Master Deed, the Trustees have adopted the Rules and Regulations set
forth in Exhibit “A” which is attached hereto and made a part hereof, governing the
details of the operation and use of the Common Elements and of Units, and containing
such restrictions on and requirements respecting the use and maintenance of the Common
Elements and of Units as are consistent with the provisions of the Master Deed, and
designed to prevent unreasonable interference with the use by the Unit Owners of their
Units and of the Common Elements. By vote of a majority in number of the Trustees, the
Trustees may at any time and from time to time amend, modify and rescind the Rules and
Regulations, and may in a particular case waive the application of a Rule or Regulation.

If a majority of the Trustees shall at any time in their reasonable judgment
determine that any portion of any Unit is in such need of maintenance and repair that the
market value of one or more other Units is being substantially and adversely affected or
that the condition of any Unit or any fixture, furnishing, facility or equipment therein is
hazardous to any Unit or the occupants thereof, the Trustees shall in writing request the
Unit Owner to perform the needed maintenance, repair or replacement or to correct the
hazardous condition, and in case such work shall not have been commenced within
fifteen (15) days (or such other reasonable period as the Trustees shall determine) of such
request and thereafter diligently brought to completion, the Trustees shall be entitled to
have the work performed for the account of such Unit Owner and to enter upon and have
access to such Unit for that purpose. The reasonable cost of such work shall constitute a
lien upon such Unit, and the Unit Owner shall be personally liable therefor, provided that
the lien thus created shall be subordinated to any first mortgagee of record to the extent
permitted by law. The foregoing provisions shall not be construed as limiting any rights
of the Trustees to take action in respect of any activity in or condition of any Unit as
expressly provided in the Master Deed.

Section 5.8: Meetings.

85.8(A). Meetings of Trustees. The Trustees shall meet annually on the date
of (and immediately following) the annual meeting of the Unit Owners and at such
meeting may elect a Chairperson, Treasurer, Secretary and other officers they deem
expedient. Other meetings may be called by any Trustee (if there be no more than three
then in office) or by any two Trustees (if there be more than three then in office) and in
such other manner as the Trustees may establish, provided, however, that written notice
of each meeting stating the place, day, and hour thereof shall be given at least four (4)
days before such meeting to each Trustee. Trustees may waive notice by duly executing
an appropriate waiver of notice. One-half of the number shall constitute a quorum at all
meetings. Such meetings shall be conducted in accordance with such rules as the
Trustees may adopt.

85.8(B). Meetings of Unit Owners.  There shall be an annual meeting of
the Unit Owners on the second Tuesday of June in each year at 7:00 P.M. at such
reasonable place as may be designated by the Trustees by written notice given by the
Trustees to the Unit Owners at least seven (7) days prior to the date so designated. At the
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annual meeting the Trustees shall submit reports as to the management and finances of
the Condominium. Special meetings (including a meeting in lieu of a passed annual
meeting) of the Unit Owners may be called at any time by the Trustees and shall be
called by them upon the written request of Unit Owners entitled to more than thirty-three
(33%) of the beneficial interest of the Trust. Written notice of any special meeting,
designating the place, day and hour thereof, shall be given by the Trustees to all the Unit
Owners at least seven (7) days prior to the date so designated.

85.8(C). Notice of Certain Matters; Quorum; Majority Vote. Whenever at
any meeting the Trustees propose to submit to the Unit Owners any matter with respect to
which specific approval of, or action by, the Unit Owners is required by law or this Trust,
the notice of such meeting shall so state and reasonably specify such matter. Unit
Owners entitled to more than 50% of the beneficial interest of this Trust shall constitute a
quorum at all meetings.

Section 5.9: Notice to Unit Owners. Every notice to any Unit Owner shall be
deemed sufficient and binding if a written or printed copy of such notice shall be given
by one or more of the Trustees to such Unit Owner either by leaving such notice with him
or her at his or her residence in the Condominium or by mailing it, postage prepaid,
addressed to such Unit Owner at his or her address as it appears on the records of the
Trustees, at least seven (7) days prior to the date fixed for the happening of the matter,
thing or event of which such notices is given, or such longer period of time as may be
required by the specific terms of this Trust. Unit Owners may waive notice by duly
executing an appropriate waiver of notice. Each Unit Owner shall have the responsibility
of providing the Trustees with the correct name of the present owner of the Unit and any
address other than the Unit to which he or she desires notices to be mailed. The Trustees
shall have no duty of inquiring beyond their records.

Section 5.10: Inspection of Books; Reports to Unit Owners. Current copies of the
Master Deed, this Trust, By-Laws and any Rules and Regulations of the Condominium
shall be made available and all books, accounts, records and financial statements of the
Trustees shall be open to inspection to any one or more of the Trustees and the Unit
Owners, lenders and holders, insurers or guarantors of any first mortgage at all
reasonable times during normal business hours or under other reasonable circumstances.

The Trustees shall, within one hundred twenty (120) days after the close of each
fiscal year, or more often if convenient to them, submit to the Unit Owners a report of the
operations of the Trustees for such year, which shall include financial statements in such
summary form and only in such detail as the Trustees shall deem proper but in all cases
in conformity with the requirements of the Act and as long as required by FNMA or
FHMLC, or the Ac