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PEMBERTON PLACE CONDOMINIUM TRUST
DECLARATION OF TRUST

DECLARATION OF TRUST made this 19th day of August, 1998 at
Cambridge, Middlesex County, Massachusetts by David Geffen, of
Natick, Massachusetts, and Michael Restuccia, of Lincoln,
Massachusetts (hereinafter called the "Trustees", which term and
any pronoun referring thereto shall be deemed to include their
successors in trust hereunder and to mean the Trustee or the
Trustees for the time being hereunder wherever the context so
permits) and to be recorded with the Middlesex South District
Registry of Deeds (the "Registry of Deeds").

ARTICLE I

INTRODUCTION

Section 1.1 Name of Trust. The Trust hereby created shall be known
as the PEMBERTON PLACE CONDOMINIUM TRUST, and under that name, so
far as legal, convenient and practicable, shall all business
carried on by the Trustees be conducted and shall all instruments
in writing by the Trustees be executed.

ARTICLE II

THE TRUST AND ITS PURPOSES

Section 2.1 Unit Owners' Organization. All of the rights and
powers in and with respect to the common areas and facilities of
the Condominium which are by virtue of Massachusetts General Laws,
Chapter 183A ("Chapter 183A"), conferred upon or exercisable by
the organization of Unit Owners of said Condominium (the "Unit
Owners"), and all property, real and personal, tangible and
intangible, conveyed to the Trustees hereunder shall vest in the
Trustees as joint tenants with rights of survivorship as Trustees
of this Trust, in trust, to exercise, manage, administer and
dispose (except for common areas and facilities) of the same and
to receive the income thereof for the benefit of the owners of
rights under this Section 2.1 shall inure to the benefit of any
successor to the Declarant's interest in the Condominium.

Section 2.2 No Partnership. It is hereby declared that a trust and
not a partnership has been created and that the Unit Owners are
beneficiaries, and not partners or associates nor in any other
relation whatever between themselves with respect to the Trust
property, and hold no relation to the Trustees other than that of
beneficiaries, with only such rights as are conferred upon them as
beneficiaries hereunder and under and pursuant to the provisions
of Chapter 183A.
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ARTICLE III

THE TRUSTEES

Section 3.1 Appointment of Trustees. Except as expressly set forth
herein, there shall be at any time five (5) Trustees who have been
elected by vote of the Unit Owners entitled to not less than
fifty-one percent (51%) of the beneficial interest hereunder.
Trustees must be Unit Owners; at any given time no more than one
Unit Owner per Unit may serve as a Trustee.

However, until D & M Properties, LLC, declarant of the
Condominium, or any successor to the Declarant's interest in the
Condominium (the "Declarant"), (a) has conveyed seventy-five
percent (75%) of the Units in the entire Condominium development,
as presently proposed; or (b) five (5) years after the date of
recording the first Unit Deed of the Condominium, whichever first
occurs ("Initial Period"), the number of Trustees shall be two
(2) consisting of Michael Restuccia and David Geffen, the
original Trustees named herein (the "Initial Trustees", which
expression shall include their successors designated by the
Declarant). During the Initial Period, the Declarant shall be
entitled to designate, remove and re-designate the Trustees and
no Trustee designated by the Declarant need be a Unit Owner.
Notwithstanding anything to the contrary in this Trust, during
the Initial Period, any vacancy resulting from expiration of the
term, resignation, removal or death of a Trustee designated by
the Declarant may be filled by an instrument executed by the
Declarant and recorded with the Registry of Deeds stating the new
Trustee's name and business address so designated, and containing
the Trustees acceptance of designation duly acknowledged. The
Declarant's rights under this Section 3.1 shall inure to the
benefit of any successor to the Declarant's interest in the
Condominium.

Section 3.1.1 Trustees' Terms in Office. After the Initial Period,
the terms of the Initial Trustees shall be deemed ended, but shall
not expire until successor Trustees have been elected.

Thereafter, except as hereinafter provided, the terms of the
Trustees shall be three (3) years. A term shall commence on the
date of the election at which the Trustee is elected and end on
the date of the election at which such Trustee's successor is
elected. However, a Trustee shall not be entitled to exercise and
discharge all of the rights and powers of Trustee until the
instrument of appointment and acceptance is recorded with the
Registry of Deeds as provided in Section 3.1.3, and a Trustee
shall continue to exercise and discharge all of the rights and
powers of a Trustee until the instrument of the successor's
appointment and acceptance is recorded with the Registry of Deeds.

Terms of the successor Trustees shall be staggered so that the
term of one or two of the Trustees will expire each year. In order
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to establish and maintain such staggering of terms, the terms of
the persons first elected as Trustees by the Unit Owners after the
Initial Period shall be one (1) year, two (2) years and (3) years,
respectively, determined by lot.

Notwithstanding anything herein to the contrary, the term of any
Trustee elected or appointed to fill a vacancy in an unexpired
term shall end when his or her predecessor's term would, but for
the vacancy, have ended.

Section 3.1.2 Recording the Appointment and Acceptance of
Successor Trustees. Appointments of Trustees shall become
effective immediately upon recording with the Registry of Deeds an
instrument of appointment and acceptance and such person shall
then become a Trustee and shall be vested with the title to the
trust property jointly with the other Trustee(s) then in office.

Section 3.1.3 Election of Trustees. Subject to the provisions of
the Master Deed and Declaration of Trust, the Trustees shall
establish election procedures and conduct elections of Trustees by
the Unit Owners. These procedures shall provide for nominations
and elections, and provide timelines that are consistent with
provisions of this Declaration of Trust and the Master Deed.
Voting by Unit Owners in elections of Trustees is to be by secret
ballot. Election procedures shall be a codified in the Rules and
Regulations.

The election of a Trustee by the Unit Owners shall be signified by
an instrument which sets forth (i) the name and address of a
natural person being appointed as a Trustee, (ii) the
certification of any six Unit Owners that the Unit owners have
appointed such person by vote of not less than fifty-one percent
(51%) of the beneficial interest hereunder, and (iii) the
acceptance of such appointment signed and acknowledged by the
person appointed.

Section 3.1.4 Filling Vacancies. Subject to the rights of the
Declarant recited in Section 3.1 concerning the filling of
vacancies during the time the Declarant is entitled to designate
Trustees, if and whenever any Trustee's term ends or is to end for
a reason other than the normal expiration of the Trustee's term,
including, without limitation, resignation, death, or removal of a
Trustee, a vacancy or vacancies shall be deemed to exist. In this
event, Trustees shall promptly notify Unit Owners and arrange to
hold a special election within thirty (30) days after the vacancy
or vacancies was deemed to exist.

If the Unit Owners have not voted to fill such vacancies or
vacancies within thirty (30) days after the vacancy or vacancies
first was or were deemed to exist, then such vacancy or vacancies
may be filled by vote of the remaining Trustee(s) for a term
ending at the next annual election of the Unit Owners (or special
election in lieu thereof).
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The election of a Trustee by the Trustees shall be signified by an
instrument in writing which sets forth (a) the Trustee(s)'
appointment of a natural person to act as Trustee signed by a
majority of the Trustees then in office (or by the sole Trustee if
there be only one then in office) and (b) the acceptance of such
appointment signed and acknowledged by the person appointed.

Any vacancy or vacancies which shall continue for more than sixty
(60) days after the vacancy or vacancies first was or were deemed
to exist may be filled by appointment by any court of competent
jurisdiction upon the application of one or more Unit Owner(s) or
Trustee(s) after 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.

Section 3.1.5 Continued Powers of Remaining Trustee(s). The
foregoing provisions of this Section notwithstanding, despite any
vacancy in the office of Trustee, however caused and for whatever
duration, the remaining Trustee(s) shall continue to exercise and
discharge all of the powers, discretions and duties hereby
conferred or imposed upon the Trustees.

Section 3.2 Resignation and Removal of Trustees. Any Trustee may
resign at any time by instrument in writing signed and duly
acknowledged by that Trustee and delivered to the remaining
Trustees. Resignations shall take effect upon the recording of
such instrument with the Registry of Deeds. However, when a Unit
Owner who is a Trustee sells his or her Unit, he or she shall be
considered to have resigned as Trustee and to have relinquished
all of the powers, discretions and duties of a Trustee.

Any Trustee, except for a Trustee designated by the Declarant
during the Initial Period, may be removed with or without cause by
vote of Unit Owners entitled to seventy-five percent (75%) of the
beneficial interest hereunder. The vacancy resulting from such
removal shall be filled in the manner provided in Section 3.1.4.
Any removal shall become effective upon the recording with the
Registry of Deeds of a certificate of removal signed by a majority
of the remaining Trustees in office, or by five Unit Owners, who
certify under oath that the Unit Owners have voted such removal in
accordance with the requirements of this Section 3.2. The
Declarant may remove, with or without cause, any Trustee which the
Declarant is entitled to designate and to appoint a successor as
provided in Section 3.1 hereof.

Section 3.3 Trustee Action. In any matter relating to the
administration of the Trust hereunder and the exercise of the
powers hereby conferred, the Trustees shall act by majority vote
at any duly called meeting at which a quorum, as defined in
Section 5.9.1, is present. The Trustees may act without a meeting
in any case by unanimous written consent and in cases requiring,
in the sole judgment of a majority of the Trustees, response to an
emergency, by majority written consent.
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Section 3.4 Bond or Surety. Except as may be required under
Section 5.8.1, no Trustee, whether an original or successor
Trustee, shall be required to provide security for the performance
of any of his or her duties hereunder, provided, however, that
Unit Owners entitled to a majority of the beneficial interest of
this Trust may at any time by instrument in writing signed by them
and delivered to the Trustee or Trustees affected require that any
one or more of the Trustees shall give bond in such amount and
with such sureties as shall be specified in such instrument. All
expenses incident to any such bond shall be charged as a common
expense of the Condominium.

Section 3.5 Compensation of Trustees. With the approval of Unit
Owners holding no less than fifty-one percent (51%) of the
beneficial interest in this Trust, each Trustee may receive such
reasonable remuneration for his services and also additional
reasonable remuneration for extraordinary or unusual services,
legal or otherwise rendered by him or her in connection with the
trust hereof, all as shall be from time to time fixed and
determined by such Unit Owners, and such remuneration shall be a
common expense of the Condominium. No compensation to Trustees may
be voted for during the Initial Period or while the Declarant owns
more than fifty percent (50%) of the beneficial interest of this
Trust.

Section 3.6 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, 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 or adverse interest or by reason of negligence or
any other reason except his own personal and willful dishonesty,
malfeasance and defaults or gross negligence. Actions taken (1) by
a successor Trustee after appointment by the Unit Owners and prior
to recording of the written instrument required under Section
3.1.2 and (2) by the outgoing Trustee after filing of said
instrument, in both cases in the good faith belief that such
person holds the rights and powers of a Trustee, shall not create
any liability for such person beyond that which he or she would
have had as a Trustee.

Section 3.7 Trustees May Deal with the Condominium. 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
Trustees' interest or any Unit owner's interest in any
corporation, firm, trust or other organization connected with such
contract 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 shall be interested in any way be avoided, nor shall any
Trustee so dealing or contracting or being so interested be liable
to account for any profit realized by any such dealing, contract
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or arrangement by reason of such Trustee's holding office or of
the fiduciary relation hereby established, provided the Trustee
shall act in good faith and shall disclose the nature of his
interest before entering into the dealing, contract or
arrangement.

Section 3.8 Indemnity of Trustees. Each Trustee and, to the extent
stated in Section 3.6, any outgoing and successor Trustee as to
actions taken as a Trustee before the person became entitled or
after the person ceased to be entitled to exercise the rights and
powers of a Trustee, 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 and
performance of their obligations hereunder, including without
limiting the generality of the foregoing, liabilities in contract
and in tort and liabilities for damages, penalties and fines; and,
acting by majority, the Trustees may purchase such insurance
against such liability as they shall determine is reasonable and
necessary, the cost of such insurance to be a common expense of
the Condominium. Each Unit Owner shall be personally liable for
all sums lawfully assessed for his share of the common expenses of
the Condominium and for his proportionate share of any claims
involving the Trust property in excess thereof, all as provided in
Sections 6 and 13 of Chapter 183A. Nothing in this paragraph shall
be deemed to limit in any respect the powers granted to the
Trustees in this Declaration of Trust.

ARTICLE IV

THE BENEFICIARIES

Section 4.1 The Beneficiaries and Their Beneficial Interest. The
beneficiaries of this Trust shall be the Unit Owners of The
PEMBERTON PLACE CONDOMINIUM 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 stated in the Master Deed of the
Condominium as it may be amended from time to time.

Section 4.2 Each Unit to Vote by One Person: Proxies. The
beneficial interest of each Unit of the Condominium shall be held
and exercised as a Unit and shall not be divided among the 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 (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 under this
Trust and (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, by notice to both or all record owners of a Unit,
designate any one of such owners for such purposes.
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All rights of a Unit Owner under this Trust may be exercised by
written proxy. The Trustees shall make any necessary
determinations in their sole discretion as to the validity of
proxies.

ARTICLE V

THE BY-LAWS

The provisions of this Article V shall constitute the By-laws of
this Trust and the organization of Unit Owners established hereby,
and shall be applicable to the Property of the Condominium and to
the use and occupancy thereof. The term "Property" as used herein
shall include the land, the buildings and all other improvements
thereon including the Units and common areas and facilities, owned
in fee simple absolute, and all easements, rights and
appurtenances belonging thereto, and all other property, personal
or mixed, intended for use in connection therewith, all of which
are intended to be submitted to the provisions of Chapter 183A.
The provisions of these by-laws shall automatically become
applicable to property which may be added to the Condominium upon
the recording of an amendment to the Master Deed submitting such
additional property to the provisions of Chapter 183A.

All present and future owners, mortgagees, lessees, and occupants
of Units and their employees, and any other persons who may use
the facilities of the Property in any manner are subject to this
Trust and these by-laws, the Master Deed, the Rules and
Regulations and all covenants, agreements, restrictions,
conditions, easements, reservations and declarations of record
("Title Conditions"). The acceptance of a deed or conveyance or
the entering into of a lease or the act of occupancy of a Unit
shall constitute an agreement that this Trust, these by-laws, the
provisions of the Master Deed, as they may be amended from time to
time, and the Title Conditions are accepted, ratified, and will be
complied with.

Section 5.1 Powers of the Trustees. The Trustees shall have all
the powers, duties, and functions necessary for the administration
of the affairs of the Condominium and may do and perform in
relation thereto all such acts and things except such as, by
virtue of the provisions of Chapter 183A, the Master Deed of said
Condominium or these by-laws, may not be delegated by the Unit
Owners to the Trustees. The powers, functions and duties of the
Trustees shall include, but shall not be limited to, the
following:

(a) operation, maintenance, cleaning and care of the common
areas and facilities;

(b) determination of the common expenses required for the
affairs of the Condominium, including without limitation, the
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operation and maintenance of the Property, and preparation of
budgets therefor;

(c) assessment and collection of the common charges from the
Unit Owners;

(d) employment and dismissal of the personnel necessary or
advisable for the maintenance and operation of the common areas
and facilities;

(e) promulgation of rules and regulations relating to the use
and the operation of the Condominium property;

(f) opening of bank accounts on behalf of the Trust and
designation of the signatories required therefor;

(g) leasing, managing, and otherwise dealing with such community
facilities as are provided for in the Master Deed of the
Condominium as being common areas and facilities;

(h) owning, conveying, encumbering, leasing, and otherwise
dealing with Units of the Condominium acquired by the Trustees
pursuant to provisions of Chapter 183A, said Master Deed or
these by-laws;

(i) obtaining of insurance for the Condominium property
pursuant to the provisions hereof;

(j) making of repairs, additions, and improvements to, or
alteration of, the Condominium property and repairs to and
restoration of the property pursuant to and in accordance with
the provisions of Chapter 183A, the Master Deed or these by-
laws;

(k) management of the finances of the Trust including allocation
of income and expenses;

(1) enforcement of obligations of Unit Owners pursuant to and in
accordance with provisions of Chapter 183A, this Trust, and the
conditions of the Special Permit and Variance of the City of
Cambridge, as referenced in the Master Deed; and the Master Deed
and these by-laws, including, without limitation, the power to
seek equitable relief or damages for failure to comply with said
obligations, the power to impose charges or to charge interest
for the late payment of common expense assessments or other
charges, and to levy reasonable fines, and other charges against
the Unit Owner or persons for whom a Unit Owner is responsible,
for violations of the Master Deed, Trust, by-laws, restrictions,
Rules and Regulations of the Trust;

(m) allocation of use of parking spaces and other portions of
the common areas and facilities and, if permitted by the Master
Deed and these by-laws, the collection of special charges
therefor which shall be common funds of the Condominium;
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(n) making arrangements for the furnishing of utility services
to the Condominium property, including the granting of licenses
and easements required in connection therewith; and

(o) all such other powers, functions, and duties as are
reasonably required by or implicit in the foregoing, including,
but not limited to, the following:

(i) to retain the Trust property, or any part or parts
thereof, in the same form or forms of investment in which
received or acquired by them so far and so long as they shall
think fit, without liability for any loss resulting
therefrom;

(ii) to sell, assign, convey, transfer (except for common
areas and facilities), exchange and otherwise deal with or
dispose of the Trust property, but not the whole thereof,
free and discharged of any and all trusts, at public or
private sale, to any person or persons for cash or on credit,
and in such manner and on such restrictions, stipulations,
agreements and reservations as they shall deem proper,
including the power to take back mortgages to secure the
whole or any part of the purchase price of any of the Trust
property sold or transferred by them, and execute and deliver
any deed or other instrument in connection with the
foregoing;

(iii) to purchase or otherwise acquire title to, and rent,
lease or hire from others for terms which may extend beyond
the termination of this Trust any property or right to
property, real or personal, and own, manage, use and hold
such property and such rights;

(iv) to borrow or in any other manner raise such sum or sums
of money or other property as they shall deem advisable in
any manner and on any terms, and evidence the same by notes,
bonds, securities or other evidences of indebtedness, which
may mature at a time or times, even beyond the possible
duration of this Trust, and execute and deliver any mortgage,
pledge or other instrument to secure any such borrowing;

(v) to enter into any arrangement for the use or occupation
of the Trust property, or any part or parts thereof,
including, without thereby limiting the generality of the
foregoing, leases, subleases, easements, licenses or
concessions upon such terms and conditions and with such
stipulations and agreements as they shall deem desirable,
even if the same extend beyond the possible duration of this
Trust;

(vi) to invest and reinvest the Trust property, or any part
or parts thereof, and from time to time, as often as they
shall see fit, change investments, including investments in
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all types of securities and other property, of whatsoever
nature and however denominated, all to such extent as to them
shall seem proper, and without liability for loss even though
such property or such investments shall be of a character or
in an amount not customarily considered proper for the
investment of trust funds or which does not or may not
produce income;

(vii) to incur such liabilities, obligations and expenses and
pay from the principal or the income of the Trust property in
their hands all such sums as they shall deem necessary or
proper for the furtherance of the purposes of this Trust;

(viii) to determine whether receipt by them constitutes
principal or income or surplus and allocate between principal
and income and designate as capital or surplus any of the
funds of the Trust;

(ix) to vote in such manner as they shall think fit any or
all shares in any corporation or trust which shall be held as
Trust property, and for that purpose give proxies to any
person, persons or to one or more of their number, to vote,
waive any notice or otherwise act in respect of any such
shares;

(x) to deposit any funds of the Trust in any bank or trust
company, and delegate to any one or more of their number, or
to any other person or persons, the power to deposit,
withdraw and draw checks on any funds of the Trust;

(xi) to engage in such litigation in the name of and on
behalf of the Trust as they deem necessary and proper to
further the purposes of this Trust;

(xii) to maintain such offices and other places of business
as they shall deem necessary or proper and engage in business
in Massachusetts or elsewhere;

(xiii) to employ, appoint and remove such agents, managers,
officers, board of managers, brokers, engineers, architects,
employees, servants, assistants and counsel (which counsel
may be a firm of which one or more of the Trustees are
members) as they shall deem proper for the purchase, sale or
management of the Trust property, or any part or parts
thereof, or for conducting the business of the Trust, and may
define their respective duties and fix and pay their
compensation, and the Trustees shall not be answerable for
the acts and defaults of any such person. The Trustees may
delegate to any such agent, manager, officer, board, broker,
engineer, architect, employee, servant, assistant or counsel
any or all of their powers (including discretionary powers,
except that the power to join in amending, altering, adding
to, terminating or changing this Declaration of Trust and the
Trust hereby created shall not be delegated) all for such
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times and purposes as they shall deem proper. Without hereby
limiting the generality of the foregoing, the Trustees may
designate from their number a Chairman, a Treasurer, a
Secretary, and such other officers as they deem fit, and may
from time to time designate one or more of their own number
to be the managing Trustee or managing Trustees for the
management and administration of the Trust property and the
business of the Trust, or any part or parts thereof;

(xiv) to establish election procedures and conduct elections
of Trustees by the Unit Owners;

(xv) to establish Rules and Regulations designed to ensure
the safety of the Condominium and all of its Units, common
space, and facilities;

(xvi) Generally, in all matters not herein otherwise
specified, to 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 Chapter 183A, manage and dispose of the Trust
property (except for common areas and facilities) 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.

Section 5.2 Maintenance, Repair and Replacement of Common Areas
and Facilities. The Trustees shall be responsible for arranging
for the proper maintenance, repair and replacement of the common
areas and facilities of the Condominium as specified herein and in
Section 6.1 of the Master Deed. Trustees shall establish
procedures for arranging for maintenance, repair and replacement,
and shall notify Unit Owners in writing of the procedures to be
used to request such maintenance, repair and replacement,
including procedures to be used in the event of an emergency.

The Trustees shall be responsible for the care of the gardens in
the common areas with the exception of those in the Yards, and
shall arrange for mulching, the planting and care of flowers,
shrubs, and trees, and other landscaping tasks.

The aforesaid work of maintenance, repair and replacement may be
done through the managing agent, if any, as hereinafter provided,
and any two Trustees (or one if there be only one in office). The
managing agent or any others who may be so designated by a
majority of the Trustees may approve payment of vouchers for such
work.

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 5.4,
except to the extent that the same are necessitated by the
negligence, misuse, abuse or neglect of a Unit Owner, his or her
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agents, or invitees, in which event such expense shall be charged
to such Unit Owner individually and the Unit Owner shall be
personally liable therefor. The Trustees' decision that work on
the common areas and facilities is in maintenance, repair or
replacement, and not improvement, thereof, shall be conclusive and
binding on all Unit Owners unless shown to have been made in bad
faith.

Section 5.2.1 Trustee Access to Units. From time to time during
reasonable business hours the Trustees and their agents shall have
access to each Unit for the maintenance, repair or replacement of
any of the common areas and facilities therein or accessible
therefrom or for making emergency repairs therein necessary, in
the Trustee's sole judgment, to prevent damage to the common areas
and facilities or to another Unit or Units.

Section 5.3 Maintenance of Units. The Unit Owners shall be
responsible for the proper maintenance and repair of their
respective Units (the boundaries for which are described in
Section 5(a) of the Master Deed) and the maintenance, repair and
replacement of utility fixtures therein serving only the same,
including without limitation (and except as stated in the Master
Deed to be part of the common areas and facilities of the
Condominium), interior finish walls, ceilings, and floors;
windows, window glass, and window trim; screens and screen frames;
doors, door frames and interior door trim; plumbing and sanitary
waste fixtures and fixtures for water and other utilities;
electrical fixtures and outlets; and all wires, pipes, vents,
drains and conduits for water, sewerage, electrical power and
light, gas, heat, air-conditioning, telephone, cable, and any
other utility services which are contained in and/or serve only
such Unit.

If the Trustees shall at any time in their reasonable judgment
determine that the interior of any Unit is in such need of
maintenance or repair that the market value or reasonable
enjoyment of one or more other Units is being adversely affected
or that the condition of a Unit or fixtures, furnishing, facility
or equipment therein is hazardous to any Unit or the occupants,
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 reasonable short
period in case of emergency 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 the owner(s) of such Unit 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 owner(s) of
such Unit shall be personally liable therefor and such lien shall
have the same priority as a lien under Section 5.4.4 hereof.

Section 5.3.1 No Work Shall Jeopardize Condominium. No Unit Owner
shall perform or allow to be performed within a Unit or the common
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areas subject to exclusive use by the Unit Owner work that could
jeopardize the soundness or safety of the building in which the
Unit is located unless in every such case the unanimous written
consent of all Unit Owners of the Condominium is first obtained.

Section 5.3.2 Connecting Units. On application by a Unit Owner,
the Trustees may authorize that Units in common ownership be
connected for the purpose of single occupancy and that for such
purpose cuts be made in common walls or floors; provided, always,
that the owner(s) of the Units who are permitted to so combine
them shall do any work in connecting such Units at such owners'
expense and only in the manner prescribed by the Trustees. Any
such authorization shall be valid only if in writing signed by a
majority of the Trustees then in office and shall become void
unless the work to connect the Units shall be commenced within six
(6) months and completed within twelve months after the date of
the authorization. At such time as connected Units are no longer
to be in common ownership, the owner(s) of such Units shall
promptly restore the common walls and/or floors between the Units
at their expense and upon failure to do so, the Trustees then, or
at any time thereafter, may perform or cause to be performed such
work, in which event such Unit Owner(s) shall be personally liable
to the Trust for the cost of the work which, if not paid when
demanded, shall constitute a lien on the Units in question
pursuant to Chapter 183A, Section 6(c) in proportion to their
respective common interests.

Section 5.3.3 Exclusive Use of Additional Common Areas. The
Trustees may authorize that exclusive use of one or more common
areas be assigned to one or more Units for such time and on such
conditions as the Trustees may determine, which conditions may,
without limitation, include a requirement that the Unit Owner(s)
so benefited pay, as additional common expenses, such costs of
said common areas as the Trustees from time to time may determine.
The failure of the Trustees granting said exclusive use to require
payment of any such costs as a condition of such exclusive use
shall not preclude those Trustees, or any successor Trustees, from
imposing reasonable additional common expenses for the exclusive
use of said common areas. Unless otherwise provided in a writing
signed by a majority of the Trustees and filed with the Registry
of Deeds, such rights of exclusive use of common areas shall be
personal to the Unit Owner(s) to whom granted and shall terminate
when such Unit Owner(s) no longer own the Units so benefited.

Section 5.3.4 Improvements.

(a) Except as otherwise provided, no Unit Owner shall do or
cause to be done any improvement, addition, alteration, or other
work that in any way alters the exterior appearance or structure
of his or her Unit, including the common areas subject to
exclusive use by the Unit, from its natural or improved state
existing on the date such Unit was first conveyed in fee by the
Declarant, without the prior written approval of the Trustees.
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(b) Any Unit Owner or Unit Owners, except the Declarant and its
designated agents, proposing to make any improvement, addition,
alteration, or other work that, under the preceding paragraph,
require the prior written approval of the Trustees shall request
approval by delivering to the Trustees a written application
describing in detail the nature of the proposed improvement,
together with such additional documents as the Trustees may
reasonably require, including plans, drawings, and
specifications.

(c) The Trustees may, after consideration of the items set forth
above and such other matters as it deems necessary, grant the
requested approval if the Trustees determine that:

(i) the Trust and Unit Owners besides the Unit Owner or Unit
Owners who will make the addition, alteration, or other work
will not be responsible for any cost of the improvement,
addition, alteration, or other work and will not face
significant risk of costs of additional maintenance as a
result of the improvement, addition, alteration, or other
work.

(ii) the proposed improvement, addition, alteration, or other
work is reasonably compatible with the standards of the
Condominium as to quality of workmanship and materials, as to
harmony of external design with existing structures and as to
location with respect to topography and finished grade
elevation; and

(iii) the proposed improvement, addition, alteration, or
other work complies with all applicable building, health,
sanitary, zoning, and other land-use laws and municipal
ordinances.

(d) All approvals given under the foregoing paragraph shall be
in writing, provided, however, that any such application for
approval that has not been acted upon within one hundred twenty
(120) days from the date of delivery thereof to the Trustees
shall be deemed approved and a Certificate to that effect signed
by any Trustee shall be conclusive evidence of approval. One set
of plans as finally approved shall be retained by the Trustees
as a permanent record.

(e) Upon receipt of approval from the Trustees or upon the
elapse of one hundred twenty (120) days without action as
provided in paragraph (d) of this Section, the Unit Owner
shall, as soon as practicable, commence and diligently proceed
with the construction, refinishing, alterations, and
excavations so approved in strict compliance with all
applicable laws, rules, regulations, and ordinances as
aforesaid.

(f) In the event that the construction, reconstruction,
refinishing, or alteration of any improvement is not completed
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within a reasonable time, or having been completed does not
comply with the approval therefor given by the Trustees, the
remedy and authority of the Trustees shall be as set forth
herein.

(g) Any improvement, addition, alteration, or other work done
by a Unit Owner in violation of any of the provisions of this
Section 5.3.3 shall be removed forthwith upon direction of the
Trustees and the premises restored to their original condition,
all at the cost of the Unit Owner. In the event that the Unit
Owner refuses or neglects to perform in accordance with the
direction of the Trustees, the Trustees shall have the
authority to enter upon the Unit Owner's premises and
accomplish the restoration and the cost thereof shall be
charged to the Unit Owner and shall become a lien upon his or
her Unit enforceable in accordance with these by-laws.

Section 5.4 Common Expense Funds.

Section 5.4.1 Liability for Common Expenses: Reserve Funds. The
Unit owners shall be liable for common expenses and, subject to
the Trustees' obligations with respect to reserve funds stated
below, shall be entitled to surplus accumulations, if any, of the
Condominium in proportion to their beneficial interest in the
Trust. The Trustees may from time to time in their sole discretion
distribute surplus accumulations, if any, among the Unit Owners in
such proportions. The Trustees shall set aside common funds in
order to establish and maintain an adequate replacement reserve
fund collected as part of the common expenses and shall deposit
the same in an account or accounts separate and segregated from
operating funds, and may use the funds so set aside for reduction
of indebtedness or other lawful capital purpose, or, subject to
the provisions of the following Sections 5.4.2 and 5.4.5, for
repair, rebuilding or restoration of the Trust property or for
improvements thereto. Such reserve fund shall be funded by regular
monthly assessments from the regular assessment for common
expenses referred to below and the funds so set aside shall not be
deemed to be common profits available for distribution.

Section 5.4.2 Assessments of Common Expenses: Taxes. 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 the next fiscal year together with
a reasonable provision for contingencies and reserves, and after
taking into account any undistributed surplus accumulations from
prior years not set aside for reserve or contingent liabilities,
shall determine the assessment to be made for the next fiscal
year.

During such time that real estate taxes (including betterment
assessments) are assessed against the real property described in
the Master Deed as one (or more) tax parcels, but not as
condominium units, the Trustees may collect and expend, in the
same manner as common expenses, all amounts necessary to pay such
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real estate taxes and betterment assessments for common benefit.
Each Unit shall be assessed for such real estate taxes in
proportion to its beneficial interest in the common areas and
facilities of the Condominium. The Trustees may collect the funds
for such real estate taxes in lump sums or installments, using
such procedure, including installment payments in advance, as they
in their sole discretion shall determine and they may charge any
penalties for late payment imposed by the municipal authorities to
the Unit(s) responsible therefor.

The Trustees shall promptly render statements to the Unit Owners
for their respective shares of assessments, according to their
beneficial interest in the common areas and facilities, and such
assessment shall, unless otherwise provided therein, be due and
payable within thirty (30) days after the same are rendered. 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 (with respect to all Units or to any one or
more Units), the Trustees shall make a supplemental or special
assessment or assessments and render statements therefor in the
manner aforesaid. The Trustees may in their discretion provide for
payments of assessments in monthly or other installments. The
amount of each such assessment shall be a personal liability of
each Unit Owner (jointly and severally among the owners of each
Unit) and, if not paid when due, or upon the expiration of such
grace period as the Trustees may (but need not) designate, shall
carry a late charge in such amount or at such rate (which amount
or rate need not be in proportion to the beneficial interests in
this Trust) as the Trustees shall determine and, together with any
such late amount or charge and attorneys' fees and all other costs
of collection as hereinafter provided, shall constitute a lien on
the Unit pursuant to the provisions of Section 6 of Chapter 183A.
The Trustees in their sole discretion may for good cause waive all
or any portion of the late charge, attorneys' fees and the other
costs of collection; provided (i) that Trustees shall be
disqualified from voting with respect to any Unit owned or
occupied by such Trustee and (ii) Trustees designated by the
Declarant or elected while the Declarant owns Units having more
than 50% of the beneficial interest in the Trust shall be
disqualified from voting regarding any such waiver with respect to
any Unit owned by the Declarant or any person affiliated with the
Declarant. Each Unit Owner, by acceptance of a Unit deed, agrees
to pay all fees, incurred by the Trustees costs and expenses,
including reasonable attorneys fees in collection of said
assessments for common expenses, delinquent fees, charges,
penalties and interest charged to a delinquent owner, and such
charges and fees as may be incurred in the enforcement of said
lien.

Section 5.4.3 Tax Abatement Applications. Any Unit Owner may file
an application for abatement of real estate taxes without the
written approval of the Trustees.



Pemberton Place Declaration of Trust Page 22 of 54
May 3, 2004

Section 5.4.4 Default in Payment of Common Expenses: Foreclosure
of Liens for Unpaid Common Expenses. In the event of a default by
any Unit Owner in the payment of his or her share of the common
expenses, the Trustees may seek to recover such common expenses,
interest, and charges by an action to recover the same brought
against such Unit Owner, or by foreclosure of the lien on such
Unit as provided in Section 6 of Chapter 183A or in any other
manner permitted by law.

In any action brought by the Trustees to foreclose a lien on a
Unit because of unpaid common expenses, the Unit Owner shall, to
the extent permitted by law, be required to pay the costs and
expenses of such proceedings and reasonable attorneys' fees and,
further, to pay a reasonable rental for the use of his or her Unit
and the plaintiff in such foreclosure action shall be entitled to
the appointment of a receiver to collect the same. The Trustees,
acting on behalf of all Unit Owners, shall have power to purchase
such Unit at the foreclosure sale and to acquire, hold, lease,
mortgage (but not to vote the votes appurtenant to), convey, or
otherwise deal with the same. A suit to recover a money judgment
for unpaid common expenses shall be maintainable without
foreclosing or waiving the lien securing the same.

Section 5.4.5 Application of Common Funds. The Trustees shall
expend common funds only for the purposes permitted by this Trust
and by Chapter 183A.

Section 5.4.6 Acquisition of Units by Trustees. Acquisition of
Units by the Trustees for the Trust may be made from the working
capital and common expenses in the hands of the Trustees, or if
such funds are insufficient, the Trustees may levy an assessment
against each Unit owner in proportion to his or her ownership in
the common areas and facilities, as a common expense, or the
Trustees, in their discretion, may borrow money to finance the
acquisition of such Unit provided, however, that no financing may
be secured by an encumbrance or hypothecation of any property
other than the Unit, so to be acquired by the Trustees.

Section 5.5 Rebuilding and Restoration After Casualty:
Improvements.

Section 5.5.1 Casualty Loss. In the event of any casualty loss to
the Condominium property, 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 proceed with the necessary repairs,
rebuilding or restoration as provided in paragraph (a) of Section
17 of Chapter 183A. If such loss as so determined exceeds ten
percent (10%) of such value, the Trustees shall forthwith submit
to all Unit Owners (a) a form of agreement (which may be in
several counterparts) by the Unit Owners authorizing the Trustees
to proceed with the necessary repair, rebuilding or restoration,
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and (b) a copy of the provisions of Section 17; and the Trustees
shall thereafter proceed in accordance with and take such further
action as they may in their discretion deem advisable in order to
implement the provisions of paragraph (b) of Section 17.

Section 5.5.2 Proposed Improvements Following a Casualty Loss. If
and whenever the Trustees shall propose to make any improvement to
the common areas and facilities of the Condominium, or shall be
requested in writing by the Unit Owners holding twenty-five
percent (25%) or more of the beneficial interest in this Trust to
make any such improvement, the Trustees shall submit to all Unit
Owners (a) a form of agreement (which may be in several
counterparts) specifying the improvement or improvements proposed
to be made and the estimated cost thereof, and authorizing the
Trustees to proceed to make the same, and (b) a copy of the
provisions of Section 18 of Chapter 183A. Upon the receipt by the
Trustees of such agreement signed by the Unit Owners holding
seventy-five (75%) percent or more of the beneficial interest or
the expiration of ninety (90) days after such agreement was first
submitted to the Unit Owners, whichever shall first occur, the
Trustees shall notify all Unit Owners of the aggregate percentage
of beneficial interest held by Unit Owners who have then signed
such agreement. If such percentage exceeds seventy-five (75%), the
Trustees shall proceed to make the improvement or improvements
specified in such agreement and, in accordance with Section 18 of
Chapter 183A, shall charge the cost of such improvement to all the
Unit Owners. The Agreement so circulated may also provide for a
separate agreement by the Unit Owners that if more than fifty
(50%) percent, but less than seventy-five (75%) of the beneficial
interest so consent, the Trustees shall proceed to make such
improvement or improvements and shall charge the same to the Unit
Owners so consenting.

Section 5.5.3 Arbitration of Disputed Trustee Action.
Notwithstanding anything in Sections 5.5.1 and 5.5.2, in the event
that any Unit Owner(s) by written notice to the Trustees, shall
dissent from any determination of the Trustees with respect to the
value of the Condominium or any other determination or action of
the Trustees under this Section 5.5, and such dispute shall not be
resolved within thirty (30) days after such notice, then either
the Trustees or the dissenting Unit Owner(s) shall submit the
matter to arbitration. For that purpose, one arbitrator shall be
designated by the Trustees, one by the dissenting Unit Owner(s)
and a third by the two arbitrators so designated. Such arbitration
shall be conducted in accordance with the rules and procedures of
the American Arbitration Association and shall be binding upon all
parties. The Trustees decision that work constitutes a repair,
rebuilding and restoration rather than an improvement shall be
conclusive and binding on all Unit Owners unless shown to have
been made in bad faith. The Trustees shall in no event be obliged
to proceed with any repair, rebuilding or restoration, or any
improvement, unless and until they have received funds in an
amount equal to the Trustees estimate of all costs thereof.
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Section 5.5.4 Condemnation. In the event of any condemnation of
the Trust property, the Trustee shall estimate the cost of
restoring what remains of the Trust property and shall notify all
Unit Owners of such estimate. Until the Unit Owners instruct the
Trustees otherwise by majority vote, the Trustees in their
discretion shall proceed with rebuilding and restoration of the
remaining Trust property as far as practical to the condition and
standards existing before the taking and the cost thereof shall be
a common expense. Any award in connection with condemnation of
Trust property shall be common funds and the Trustees shall have
all power and authority to deal with all persons, including
without limitation, the taking authority, in connection therewith.

The Trustees shall represent the Unit Owners in all proceedings,
negotiations, settlements or agreements with the taking authority
and any proceeds received from said authority shall be paid to the
Trustees for the benefit of the Unit Owners and their mortgagees.

From and after any condemnation which includes one or more Units
or parts thereof, (i) the beneficial interests of the remaining
Units, and the corresponding percentage interest of each as stated
in the Master Deed, shall be in proportion to their original
beneficial interests, with equitable adjustments based on
diminution in fair market value as to any Unit partially taken,
and (ii) those Units entirely taken shall have no beneficial
interest hereunder nor any percentage interest under the Master
Deed. Any award or portion thereof for taking of any Unit or
portion thereof paid by the taking authority to the Trustees shall
be paid to the Owners, mortgagees and other lien holders of such
Unit as their interests may appear.

Section 5.6 Rules and Regulations. The Trustees may, at any time
and from time to time, adopt, amend and rescind rules and
regulations governing the details of the operation and use of the
common areas and facilities and such restrictions on and
requirements respecting the use and maintenance of the Units and
the use of the common areas and facilities as are consistent with
Chapter 183A, the Master Deed, and these by-laws and other
portions of this Declaration of Trust, and are designed to prevent
unreasonable interference with the use by the Unit Owners of their
Units and of the common areas and facilities. Unit Owners are
responsible for informing their families, renters, guests and
visitors including clients, agents, and service providers of the
Rules and Regulations and are responsible ensuring that their
families, renters, guests and visitors including clients, agents,
and service providers comply with the Rules and Regulations. The
Trustees do hereby adopt the Rules and Regulations annexed to this
Declaration of Trust.

A failure by the Trustees to enforce one or more of the Rules and
Regulations shall not affect the validity of the Rules and
Regulations or impede the authority of the Trustees to enforce
them.
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Section 5.7 Managing Agent. The Trustees may, at their discretion,
appoint a manager or managing agent to administer the management
and operation of the Condominium, including the incurring of
expenses, the 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. In any contract between a manager or
managing agent and the Condominium Trust, the Condominium Trust
shall have a right to terminate the contract for cause with ten
days' notice, during which time the manager or managing agent
shall have an opportunity to cure. The Condominium Trust shall in
no case be required to provide more than ninety days' notice if
the contract is terminated without cause.

Section 5.8 Insurance.

Section 5.8.1 Coverages. The Trustees shall obtain and maintain,
to the extent required under Chapter 183A and otherwise as
available at reasonable cost, in their name as insurance trustees
for the Unit owners, master policies of insurance of the following
kinds, insuring the interests of the Trust, the Trustees, all Unit
Owners and their mortgagees as their interests may appear:

A. Casualty Insurance. Casualty and physical damage insurance on
the buildings and all other insurable improvements forming part of
the Condominium (including all of the common areas and facilities
and all of the Units and excluding only personal property of the
Unit Owners therein), now existing or as they may from time to
time be increased by amendment to the Master Deed, together with
the service machinery, apparatus, equipment, personal property and
supplies of the Condominium Trust and installations located in the
Condominium and existing for the provision of central services or
for common use, in an amount not less than one hundred (100%)
percent of their full replacement value (exclusive of land,
footings, excavations, foundations and such other like items as
are normally excluded from coverage) against (1) loss or damage by
fire and other hazards covered by the standard extended coverage
endorsement and the standard all risk endorsement; and (2) such
other hazards and risks as the Trustees from time to time in their
discretion shall determine to be appropriate, including but not
limited to sprinkler leakage, debris removal, cost of demolition,
vandalism, malicious mischief, windstorm and water damage and
plate glass damage. All policies of casualty and physical damage
insurance may, and insofar as required by FNMA (hereinafter
defined) or FHLMC (hereinafter defined) shall, also include so-
called Construction Code Endorsements, including, if available, a
Demolition Cost Endorsement, Contingent Liability from Operation
of Building Laws Endorsement and Increased Cost of Construction
Endorsement, or their equivalent, and Steam Boiler and Machinery
Coverage, Replacement Cost, Inflation Guard and Agreed Amount
Endorsements or their equivalents.
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All policies of casualty and physical damage insurance shall
provide (to the extent such clauses are so obtainable) (1) that
such policies may not be canceled or substantially modified
without at least ten (10) days prior written notice to all of the
insureds, including each Unit mortgagee; and (2) that the coverage
thereof shall not be terminated for nonpayment of premiums without
ten (10) days notice to all of the insureds, including each Unit
mortgagee. Certificates of such insurance and all renewals
thereof, together with proof of payment of premiums, shall be
delivered by the Trustees to Unit Owners and their mortgagees upon
request at least ten (10) days prior to the expiration of the then
current policies.

B. Public Liability Insurance. Comprehensive public liability
insurance including so-called Broadening Endorsement with
Severability of Interest Endorsement or equivalent coverage
covering all of the common areas and facilities and including
protection against water damage liability, liability for non-owned
and hired automobiles, liability for property of others, liability
arising out of law suits relating to employment contracts to which
the Trust is a party, and such other risks as are customarily
covered in similar projects, in each instance to the extent
applicable to the Condominium, in such amounts as shall be
determined by the Trustees, covering the Trust, the Trustees, the
Unit Owners and any manager or managing agent of the Condominium,
with limits of not less than a single limit of One Million
($1,000,000.00) Dollars for claims for bodily injury or property
damage arising out of one occurrence, and with an endorsement to
cover liability of any insured to other insureds. Each such policy
shall provide for at least ten (10) days' prior written notice to
all of the insureds, including each mortgagee before any
cancellation or substantial modification thereof by the insurer.

C. Workmen's Compensation Insurance. Workmen's compensation and
employer's liability insurance with respect to any manager, agent
or any employees of the Trust.

D. Fidelity Coverage. The Trustees shall obtain and maintain in
the name of the Condominium Trust blanket fidelity insurance
coverage for anyone, including said Trustees, who either handles
or is responsible for funds held or administered by the Trustees
or on behalf of the Condominium Trust whether or not such persons
receive compensation for their services. All expenses incident to
any such insurance coverage shall be charged as a common expense
of the Condominium and shall name the Condominium Trust as an
obligee.

Said fidelity insurance coverage shall cover the maximum funds
that will be in custody of the Trustees or its management agent at
any time while the insurance is in force. In addition, the
fidelity insurance coverage must at least equal the sum of three
(3) months' assessment on all Units in the Condominium plus any
reserve funds maintained in accordance herewith.



Pemberton Place Declaration of Trust Page 27 of 54
May 3, 2004

The fidelity insurance coverage must include a provision for ten
(10) days' written notice to the Condominium Trust or the
Trustees, as insurance trustees, before the insurance can be
canceled or substantially modified for any reason. The same notice
must also be given to each server that services an FNMA-owned
mortgage in the Condominium.

A management agent that handles funds for the Condominium Trust
shall be covered by its own fidelity insurance in the same manner
and to the same extent as provided above.

E. Flood Insurance. If any part of the Condominium is located in a
special flood hazard area designated by the Federal Emergency
Management Agency, or its successor, under the National Flood
Insurance Administration Program, flood insurance covering the
buildings and any other property located within such designated
flood hazard area, in an amount at least equal to the lesser of
(i) 100% of the current replacement cost of all buildings and
other insurable property located in such flood hazard area, or
(ii) the maximum coverage available for such buildings and
property under the National Flood Insurance Administration
Program.

F. Directors and Officers Liability Insurance. In the Trustees'
sole discretion, Directors and Officers Liability Insurance
covering the Trustees and other Unit Owners participating in the
governance of the Condominium.

G. Other Insurance. In the Trustees' sole discretion, such other
insurance coverage as they shall deem desirable.

If FNMA or FHLMC shall hold any interest in one or more first
mortgages of Units in the Condominium, upon the written request of
FNMA, FHLMC or the holder of record of a first mortgage on a Unit,
the Trustees shall purchase, to the extent available, such other
insurance coverages as may be required from time to time by FNMA
or FHLMC, as applicable.

Section 5.8.2 Payment to Trustees in Case of Loss. Such master
policies shall provide that all casualty loss proceeds thereunder
shall be paid to the Trustees as insurance trustees under these
By-laws. The duty of the Trustees as such insurance trustees shall
be to receive such proceeds as are paid and to hold, use and
disburse the same for the purposes stated in this Section and
Section 5.5. If repair or restoration of the damaged portions of
the Condominium is to be made, all insurance loss proceeds shall
be held in shares for the Trust and the owners of damaged Units in
proportion to the respective costs of repair or restoration of the
common areas and facilities and damaged Units, with each share to
be disbursed to defray the respective costs of repair or
restoration of the damaged common areas and facilities and damaged
Units, and with any excess of any such share of proceeds above
such costs of repair or restoration to be paid to the Trust or
Unit owners for whom held upon completion of repair or
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restoration; but if pursuant to Section 5.5, restoration or repair
is not to be made, all insurance loss proceeds shall be held as
common funds of the Trust and applied for the benefit of Unit
Owners in proportion to their beneficial interests in the Trust if
the Condominium is totally destroyed, and, in the event of a
partial destruction, after payment for such restoration of the
common areas and facilities as the Trustees may determine, to
those Unit Owners who have suffered damage in proportion to the
damage suffered by them. Such application for the benefit of Unit
Owners shall include payment directly to a Unit Owner's mortgagee
if the mortgage with respect to such Unit so requires.

Section 5.8.3 Other Provisions of Insurance Policies. In addition
to the coverage and provisions set forth in Section 5.8.1, the
Trustees shall, in their discretion, see that all policies of
physical damage insurance, insofar as practicable: (1) contain
waivers of subrogation by the insurer as to claims against the
Condominium, the Trustees, their employees, Unit Owners and
members of the family of any Unit Owner who reside with said Unit
Owner, except in cases of arson and fraud; (2) contain a waiver of
defense of invalidity on account of the conduct of any of the Unit
Owners over which the Trustees have no control; (3) provide that
the insurance policies shall be primary and that in no event shall
the insurance under said policies be brought into contribution
with insurance purchased individually by Unit Owners or their
mortgagees; and (4) exclude policies obtained by individual Unit
owners from consideration under any "no other insurance" clause.
The Trustees may include a deductible provision, which may be the
lesser of (i) $10,000.00 or (ii) 1% of the policy face amount, in
their own discretion and in such greater amounts, if permitted
under FNMA and FHIMC guidelines, as may be authorized by the
owners of all Units in writing or by majority vote at any Unit
Owners' meeting.

Section 5.8.4 Unit Owner's Insurance and Responsibility for
Increase in Premiums of Master Policy. Each Unit Owner may (and is
solely responsible to) obtain additional insurance for his or her
own benefit, including without limitation personal property,
public liability and loss assessment insurance, at his or her own
expense. No policy may be written so as to decrease the coverage
under any of the master policies obtained by the Trustees 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 these Sections 5.8 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 5.8.5 Notice to Trustees of Unit Owner's Improvements.
Each Unit Owner shall notify the Trustees in writing of all
improvements to his or her Unit (except personal property other
than fixtures) which exceed a total value of One Thousand
($1,000.00) Dollars within twenty (20) days after the commencement
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of construction of such improvements and on receipt the Trustees
shall notify the insurer under any pursuant to Section 5.8.1
hereof of any such improvements. Any premium increase caused by
such improvements may be assessed to the owners of the improved
Unit. No Unit Owner shall be entitled to receive insurance
proceeds for the restoration or rebuilding of any such
improvements not reported to the Trustees, unless otherwise
consented to by unanimous vote of the Trustees.

Section 5.8.6 Insurance a Common Expense. The cost of the
insurance purchased pursuant to Section 5.8 shall be a common
expense assessable and payable as provided in Section 5.4, except
as otherwise expressly provided.

Section 5.9 Meetings.

Section 5.9.1 Meetings of Trustees. At the first meeting of the
Trustees following the annual election of Trustees the Trustees
may elect a Chairman, Treasurer, Secretary, and any other officers
they deem expedient. Other meetings may be called by any Trustee
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 two (2) days before
such meeting to each Trustee. A majority of the Trustees then in
office shall constitute a quorum at all meetings. Such meetings
shall be conducted in accordance with such relevant Rules and
Regulations as the Trustees may adopt.

Section 5.9.1.1 Trustees Votes: Majority Vote Defined. Each
Trustee shall have one (1) vote. A majority and a majority vote
shall mean the vote of a majority of Trustees then in office.

Section 5.9.2 Meetings of Unit Owners. There shall be an annual
meeting of the Unit Owners on the second Sunday in September in
each year at 4:00 p.m. (or on such other day and time at least
once each calendar year as may be designated by the Trustees) 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. Special meetings
(including a meeting in lieu of a missed 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 the Unit Owners
entitled to more than thirty-three (33%) percent 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 the Unit Owners at least seven (7) days prior to the
date so designated. Whenever at any meeting the Trustees propose
to submit to the Unit Owners any matter with respect to which
approval of or action by the Unit Owners is necessary or
appropriate, the notice of the meeting shall so state and
reasonably specify such matter.

Section 5.9.3 Quorum of Unit Owners; Majority Vote of Unit Owners
Defined; Unit Owner Action by Consent in Lieu of Meetings. Unit
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Owner entitled to more than fifty (50%) percent of the beneficial
interest of this Trust shall constitute a quorum at all meetings.
Majority and majority vote of Unit Owners as used in this Trust
shall mean the votes at a duly noticed meeting of Unit Owners in
person or by proxy of Unit Owners entitled to more than fifty
percent (50%) of that portion of the beneficial interest
represented in person or by proxy at any meeting at which a quorum
is present at the commencement of the meeting or such larger
portion of the beneficial interest represented at the time of the
vote. All actions by the Unit Owners shall require a majority vote
except where the provisions of this Trust or Chapter 183A require
a larger percentage. The Unit Owners may take any action requiring
a vote without a meeting only by unanimous written consent.

Section 5.10 Trustees' Records of Unit Owners and Unit Mortgagees
Deemed Conclusive. On each transfer of an ownership interest in or
the grant of any mortgage on a Unit, the person or persons
acquiring the interest or granting the mortgage shall have the
duty to give the Trustees written notice of their interest in or
mortgage on the Unit and, in the case of persons acquiring an
ownership interest, of the correct name of all the owners of the
Unit and of any mortgagee thereof. Unless otherwise required by
law, records of owners and mortgagees maintained by the Trustees
shall be conclusive for all purposes, including without
limitation, for all notices to Unit Owners, for owners' meetings
and all owner votes and for amendments to the Master Deed and this
Declaration of Trust; and the Trustees may, but shall have no
obligation to, examine the records of the Registry of Deeds to
determine ownership of Units. Unless otherwise required by law,
all actions, including without limitation amendments to this Trust
or to the Master Deed of the Condominium, shall be valid if taken
by the requisite number of Unit Owners as they appear on the
Trustees' records of ownership; provided, as to actions filed and
registered with the Registry of Deeds, that the Trustees so
certify under oath and such certificate is filed and registered
with the Registry of Deeds.

Section 5.10.1 Notices to Unit Owners. Every notice to any Unit
Owner required under the provisions of this Trust or which may be
deemed by the Trustees necessary or desirable in connection with
the execution of the trust created hereby or which may be ordered
in any judicial proceeding shall be deemed sufficient and binding
if given in writing by one or more of the Trustees to such Unit
Owner by mailing it, postage prepaid, addressed to such Unit Owner
at his address as it appears upon the records of the Trustees if
other than at his Unit in the Condominium or by mailing or
delivering it to such Unit if such Unit appears as the Unit
Owner's address or if no address appears, at least seven (7) days
prior to the date fixed for the happening of the matter, thing or
event of which such notice is given. The Owner(s) of each Unit
shall have the responsibility of providing the Trustees with any
address other than the Unit to which the Owner(s) desire notices
to be mailed.
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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.

Section 5.11 Inspection of Books: Reports to Unit Owners. Books,
accounts, and records of the Trustees shall be open to inspection
to any one or more of the Trustees, the Unit Owners, and their
respective first mortgagees at all reasonable times.

The Trustees shall, within one hundred twenty (120) days after the
close of each fiscal year, or more often if convenient to them,
complete a report of the operations of the Trustees and the Trust
for such year. The report shall include, without limitation, a
balance sheet, an income and expense statement, and a statement of
funds available in the various funds of the Trust. A copy of the
report shall be made available, by the Trustees, to all Unit
Owners, within thirty (30) days of completion and a copy of the
report shall be made available, upon request, to any mortgagee
holding a recorded mortgage on a Unit. The Trustees shall cause a
review of the report to be prepared by an independent certified
public accountant if so required by a vote of the Unit Owners as
set forth in Chapter 183A, Section 10 (d). A Unit Owner or Unit
mortgagee shall have the right to have a review or audit prepared
as provided for by the provisions of Chapter 183A.

Section 5.12 Checks, Notes, Drafts, and Other Instruments. Checks,
notes, drafts and other instruments for the payment of money drawn
or endorsed in the names of the Trustees or of the Trust may be
signed by any two Trustees (or by one Trustee if there is only
one), or by any person or persons to whom such power may at any
time or from time to time, in accordance with the provisions of
Chapter 183A, Section 10(g), be delegated by not less than a
majority of the Trustees.

Section 5.13 Fiscal Year. The fiscal year of the Trust shall be
the year ending with the last day of September.

Section 5.14 Mortgages.

Section 5.14.1 Notice to Trustees. A Unit Owner who mortgages his
or her Unit shall notify the Trustees of the name and address of
his or his mortgagee. The Trustees shall maintain such information
in a book entitled "Mortgagees of Units."

Section 5.14.2 Notice of Default. The Trustees, when giving notice
to a Unit Owner of a default in paying common funds or other
default, shall send a copy of such notice to each holder of a
mortgage covering such Unit whose name and address has theretofore
been furnished to the Trustees, if the mortgagee has requested the
same.
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Section 5.14.3 Examination of Books. Each Unit Owner and each
mortgagee of a Unit shall be permitted to examine the books of
account of the Condominium, at reasonable times, on business days.

Section 5.15 Enforcement. The Trust, acting by its Trustees, shall
have the right to levy, without further legal action, fines or
other charges for violations of the restrictions contained in this
Trust, the Master Deed, and in any of the Rules and Regulations
adopted pursuant hereto. Any fine or charge so levied is to be
collected in the same manner as a common expense against the
particular Unit Owner involved, and collection may be enforced by
the Trustees in the same manner as they are entitled to enforce
collection of common charges. Such levy of fines or charges shall
not replace nor abrogate any action for damages or injunctive
relief as provided by law.

ARTICLE VI

RIGHTS AND OBLIGATIONS OF THIRD PARTIES
DEALING WITH THE TRUSTEES

Section 6.1 Reliance on Identity of Trustees. No purchaser,
mortgagee, lender or other person dealing with the Trustees as
they then appear on record in the Registry of Deeds shall be bound
to ascertain or inquire further as to the persons who are then
Trustees under this Trust, or be affected by any notice, implied,
constructive or actual, otherwise than by a certificate thereof
signed by one or more of the persons appearing of record in the
Registry of Deeds as Trustees, and such record or certificate
shall be conclusive evidence of the personnel of the Trustees and
of any changes therein. The receipts of the Trustees, or any one
or more of them, for moneys or things paid or delivered to them or
him/her shall be effectual discharges therefrom to the persons
paying or delivering the same and no person from whom the
Trustees, or any one or more of them, shall receive any money,
property or other credit shall be required to see to the
application thereof. No purchaser, mortgagee, lender or other
person dealing with the Trustees or with any real or personal
property which then is or formerly was Trust property shall be
bound to ascertain or inquire as to the existence or occurrence of
any event or purpose in or for which a sale, mortgage, pledge or
charge is herein authorized or directed, or otherwise as to the
purpose or regularity of any of the acts of the Trustees, and any
instrument of appointment of a new Trustee or resignation or
removal of a former Trustee purporting to be executed by the
Trustees, Unit Owners or other persons required by this Trust to
execute the same, shall be conclusive in favor of any such
purchaser or other person dealing with the Trustees of the matters
therein recited relating to such discharge, resignation, removal
or appointment or the occasion thereof.

Section 6.2 No Personal Liability in Trustees. No recourse shall
at any time be had under or upon any note, bond, contract, order,
instrument, certificate, undertaking, obligation, covenant or



Pemberton Place Declaration of Trust Page 33 of 54
May 3, 2004

agreement, whether oral or written, made, issued or executed by
the Trustees or by any agent or employee of the Trustees, or by
reason of anything done or omitted to be done by or on behalf of
them or any of them, against the Trustees individually, or against
any such agent or employee, or against any beneficiary, either
directly or indirectly, by legal or equitable proceedings, or by
virtue of any suit or otherwise, and all persons extending credit
to, contracting with or having any claim against the Trustees
shall look only to the Trust property for any debt, damage,
judgment or decree, or of any money that may otherwise become due
or payable to them from the Trustees, so that neither the Trustees
nor the beneficiaries, present or future, shall be personally
liable therefor; provided, however, that nothing herein contained
shall be deemed to limit or impair the liability of Unit Owners or
the indemnity of the Trustees under provisions of Section 3.8 of
this Trust or under provisions of Chapter 183A.

Section 6.3 All Obligations Subject to This Trust. Every note,
bond, contract, order, instrument, certificate, undertaking,
obligation, covenant or agreement, whether oral or written, made,
issued or executed by the Trustees, or by any agent or employee of
the Trustees, shall be deemed to have been entered into subject to
the terms, conditions, provisions and restrictions of this Trust,
whether or not express reference shall have been made to this
instrument.

Section 6.4 Further Matters of Reliance. This Declaration of Trust
and any amendments to this Trust and any certificate required by
the terms of this Trust to be recorded and any other certificate
or paper signed by the Trustees or any of them which it may be
deemed desirable to record shall upon such recording be deemed
conclusive evidence of the contents and effectiveness thereof
according to the tenor thereof; and all persons dealing in any
manner whatsoever with the Trustees, the Trust property or any
beneficiary thereunder shall be held to have notice of any
alteration or amendment of this Declaration of Trust, or change of
Trustee or Trustees, when the same shall be Registry of Deeds. Any
certificate signed by two Trustees in office at the time (only one
Trustee if there is only one at the time, or only one Trustee for
the purpose of delivering a 6D Certificate (as such term is
defined in Section 6.5)) setting forth as facts any matters
affecting the Trust, including statements as to who are the
beneficiaries, as to what action has been taken by the
beneficiaries and as to matters determining the authority of the
Trustees, or any one of them to do any act, when duly acknowledged
and recorded with the Registry of Deeds shall be conclusive
evidence as to the existence of such alleged facts in favor of all
third persons, including the Trustees, acting in reliance thereon.
Any certificate executed by any Trustee hereunder, or by a
majority of the Trustees hereunder, setting forth the existence of
any facts, the existence of which is necessary to authorize the
execution of any instrument or the taking of any action by such
Trustee or majority, as the case may be, shall, as to all persons
acting in good faith in reliance thereon be conclusive evidence of
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the truth of the statements made in such certificate, the
existence of the facts therein set forth and the existence of the
authority of such one or more Trustees to execute and deliver the
designated instrument on behalf of the Trust.

Section 6.5 Statement of Common Expenses. The Trustees shall, in
accordance with Chapter 183A, upon the written request of any Unit
Owner or any encumbrancer or prospective encumbrancer of a Unit,
upon payment of a reasonable fee not to exceed the amount
specified by law, issue to a person so requesting a written
statement (which shall be valid and effective if signed by any one
of the Trustees then in office (a "6D Certificate"), setting forth
the unpaid common expenses with respect to the Unit covered by the
request, which shall be conclusive upon the remaining Unit Owners
and upon the Trustees in favor of all persons who rely thereon in
good faith.

In a voluntary conveyance, the grantee of a Unit shall be jointly
and severally liable with the grantor for all unpaid assessments
against the latter for his or her share of the common expenses up
to the time of the grant or conveyance, without prejudice to the
grantee's rights to recover from the grantor the amounts paid by
the grantee, provided, however, that any such grantee shall be
entitled to a statement from the Trustees setting forth the amount
of the unpaid assessments against the grantor, and such grantee
shall not be liable for, nor shall the Unit conveyed be subject to
a lien for, any unpaid assessments against the grantor in excess
of the amount set forth. No Unit Owner may exempt himself or
herself from liability for his or her contribution toward the
common expenses by waiver of the use or enjoyment of any of the
common areas and facilities or by abandonment of his or her Unit.

Section 6.6 FHLMC/FNMA Compliance. To the extent required to
qualify the Units of the Condominium for Unit mortgages under the
then prevailing regulations of the Federal National Mortgage
Association ("FNMA") and the Federal Home Loan Mortgage
Corporation ("FHLMC"), the provisions of this Section 6.6 shall
apply notwithstanding any other provisions of this Declaration of
Trust or the Master Deed.

(a) Except as provided by Chapter 183A, in case of condemnation
or substantial loss to the Units and/or common areas and
facilities of the Condominium, unless at least 67% of the first
mortgagees holding mortgages on the individual Units of the
Condominium (based upon one vote for each first mortgage owned
and representing at least 67% in percentage interest of the
mortgaged Units in the Condominium) have given their prior
written approval, neither the Unit Owners nor the Trustees, by
amendment to this Declaration of Trust or otherwise, shall:

(i) by act or omission, seek to abandon or terminate the
Condominium;
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(ii) change the pro-rata interest or obligations of any
individual Unit for the purpose of: (a) levying assessments
or charges or allocating distributions of hazard insurance
proceeds or condemnation awards; or (b) determining the pro-
rata share of ownership of each Unit in the common areas and
facilities;

(iii) partition or subdivide any Unit;

(iv) by act or omission, seek to abandon, partition,
subdivide, encumber, sell or transfer the common areas and
facilities, provided, however, that the granting of easements
for public utilities or for other public purposes consistent
with the intended use of the common areas and facilities by
the Condominium shall not be deemed an action for which any
prior approval of a mortgagee shall be required under this
subsection; and

(v) use hazard insurance proceeds for losses to any property
of the Condominium (whether to Units or to common areas and
facilities) for other than the repair, replacement or
reconstruction of such property of the Condominium.

(b) Except as may be otherwise provided by applicable law, any
first mortgagee who obtains title to a Unit by foreclosure or
pursuant to any other remedies provided in the mortgage or by
law will not be liable for such Unit's unpaid common charges or
dues which accrued prior to the acquisition of title to such
Unit by the mortgagee.

(c) Except as may be otherwise provided by applicable law, in no
case shall any provision of this Declaration of Trust give a
Unit Owner or any other party priority over any rights of the
first mortgagee of a Unit pursuant to its mortgage in the case
of a distribution to such Unit Owner of insurance proceeds or
condemnation awards for losses to or a taking of such Unit
and/or the common areas and facilities of the Condominium.

(d) In the event that the Unit Owners shall amend the Master
Deed or this Declaration of Trust to include therein any right
of first refusal in connection with the sale of a Unit (or the
right to provide a substitute buyer) such right of first refusal
shall not impair the rights of a first mortgagee to:

(i) foreclose or take title to a Unit pursuant to the
remedies provided in its mortgage; or

(ii) accept a deed (or assignment) in lieu of a foreclosure
in the event of default by a mortgagor; or

(iii) sell or lease a Unit acquired by the first mortgagee
through the procedures described in subparagraphs (i) and
(ii) above.
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(e) In addition to the provisions of Subsection (a) of this
Section 6.6, unless Unit Owners representing at least sixty-
seven (67) percent of the percentage interest in the common
areas and facilities, and at least fifty-one (51) percent (by
percentage interest) of the "Eligible Mortgage Holders". as
hereinafter defined, have given their prior written approval,
no amendment shall be adopted which would make any material
change to the Master Deed or this Declaration of Trust (i.e.
other than amendments to correct technical errors or for
clarification). A change with respect to any of the following
matters is hereby deemed to be material:

(i) voting rights;

(ii) increases in assessments that raise the previously
assessed amount by more than 25%, assessment liens or the
priority of such liens;

(iii) reductions in reserves for maintenance, repair and
replacement of common areas (or Units if applicable);

(iv) responsibility for maintenance and repair of the
Condominium;

(v) reallocation of interests in the general or limited
common areas, or rights to their use;

(vi) boundaries of any Unit;

(vii) convertibility of Units into common areas or of common
areas into Units;

(viii) expansion or contraction of the Condominium or the
addition, annexation or withdrawal of property to or from the
Condominium except as provided in the Master Deed;

(ix) hazard or fidelity insurance requirements;

(x) imposition of any restrictions on the leasing of Units;

(xi) imposition of any right of first refusal or similar
restriction on the right of a Unit Owner to sell, transfer or
otherwise convey his or her Unit;

(xii) a decision by the Condominium Trust, where the
Condominium consists of 50 or more Units, to establish self
management when professional management had been required
previously by this Declaration of Trust or the Master Deed or
by an Eligible Mortgage Holder;

(xiii) restoration or repair of the Condominium premises
(after a casualty loss or partial condemnation) in a manner
other than as specified in the Master Deed and this
Declaration of Trust;
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(xiv) any action to terminate the Condominium after
substantial destruction or condemnation occurs; and

(xv) any provisions that expressly benefit holders, insurers
or guarantors of mortgages on Units.

As used herein, an Eligible Mortgage Holder is any holder of a
first mortgage on a Unit who has requested in writing that the
Condominium Trust notify it of any proposed action as set forth
in this Subsection (e).

Any Eligible Mortgage Holder that does not deliver or post to
the Condominium Trust a negative response within thirty (30)
days of a written request by the Trustees for approval of any
addition or amendment pursuant to this subsection (f), provided
such written request is delivered by certified or registered
mail, return receipt requested, shall be deemed to have
consented to the addition or change set forth in such request.
An affidavit of a majority of the Trustees making reference to
this Section, when filed with the Registry of Deeds shall be
conclusive against all persons as to the facts set forth
therein.

(f) Consistent with the provisions of Chapter 183A, all taxes,
assessments and charges which may become liens prior to a first
mortgage under the laws of the Commonwealth of Massachusetts
shall relate only to the individual Units and not to the
Condominium as a whole, except for real estate tax bills based
on assessments made prior to the premises being converted to
Condominium status.

(g) Any person taking title to a Unit through a foreclosure sale
duly conducted by a first mortgagee shall be exempt from any
right of first refusal adopted by the Unit Owners and
incorporated in the Master Deed or this Declaration of Trust.

(h) Any lien of the Condominium Trust for common expense
assessments or other charges becoming due and payable on or
after the date of filing of a first mortgage on any Unit shall
have priority with respect to said mortgage as provided by
Chapter 183A. A lien for common expense or other assessments
shall not be affected by any sale or transfer of a Unit,
except that a sale or transfer pursuant to a foreclosure of a
first mortgage, or deed in lieu of foreclosure, to the holder
of a first mortgage, shall extinguish a subordinate lien for
assessments which became due and payable prior to such sale or
transfer. Any such sale or transfer pursuant to a foreclosure
shall not relieve the purchaser or transferee of a Unit from
liability for, nor the Unit from the lien of, any assessment
made thereafter.

(i) Nothing in the Master Deed or this Declaration of Trust
shall be construed to impair the right of each Unit Owner to
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unrestricted ingress and egress to its Unit, which right shall
be perpetual and shall run with the Land (as defined in the
Master Deed) as an appurtenant right to each Unit.

(j) An initial working capital fund shall be established by the
Declarant equal to at least two months estimated common area
expenses for each Unit. Each Units share of the working capital
fund must be collected and transferred to the Condominium Trust
either at the time of closing of the sale of each Unit or when
control of this Condominium Trust is transferred to the Trustees
elected by Unit Owners other than the Declarant, whichever shall
first occur. Said fund shall be maintained in a segregated
account for the use and the benefit of the Condominium Trust.
Amounts paid into the working capital fund shall not be
considered as advance payment of regular assessments. The
purpose of the working capital fund is to insure that there will
be cash available to meet unforeseen expenditures or to acquire
additional equipment or services deemed necessary or desirable
by the Trustees. During the term of the Initial Trustees, the
working capital fund established pursuant to this section cannot
be used to defray the expenses, reserve contributions or
construction costs which are the responsibility of the Declarant
in its role as developer of the Condominium or to make up budget
deficits.

(k) Any agreement for professional management of the Condominium
shall provide for termination by either party without cause and
without payment of a termination fee on no more than ninety (90)
days notice. Any agreement for professional management of the
Condominium with Declarant, or any entity affiliated with
Declarant, shall be terminable by the Trustees without cause and
without payment of a termination fee at any time after the
Initial Period.

(l) Unless otherwise required by applicable law, any holder,
insurer or guarantor of a first mortgage on a Unit, upon written
request to the Trustees, which includes its name and address and
the Unit against which the mortgage in question has been placed,
will be entitled to:

(i) timely written notification of any condemnation or
casualty loss that affects either a material portion of the
Condominium or the Unit on which it holds the mortgage;

(ii) timely written notification of any 60-day delinquency in
the payment of assessments or charges owed by the owner of
the Unit on which it holds the mortgage;

(iii) timely written notification of a lapse, cancellation or
material modification of any insurance policy or fidelity
insurance coverage maintained by the Condominium Trust;
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(iv) timely written notification of any proposed action that
requires the consent of a specified percentage of "Eligible
Mortgage Holders", as hereinafter defined;

(v) inspect the books and records of the Condominium Trust
during normal business hours or as otherwise specified in
Chapter 183A;

(vi) receive an audited annual financial statement of the
Condominium Trust within one hundred twenty (120) days
following the end of any fiscal year of the Condominium Trust
when the Condominium consists of fifty (50) or more Units,
or, if the Condominium consists of fewer than 50 Units and
there is no audited statement available, or less than 51% the
beneficial interest of the Condominium Trust voted to have an
audited statement prepared, then such holder, insurer or
guarantor of a first mortgage will be entitled to pay for the
cost of preparing such audited financial statement; and

(vii) timely written notice of all meetings of the
Condominium Trust, and to be permitted to designate a
representative to attend all such meetings.

The Trustees intend that the provisions of this Section 6.6 and
all other provisions of this Declaration of Trust, including
Sections 5.4.2 and 5.8.1, comply with the requirements of FNMA and
FHLMC with respect to condominium mortgage loans and, except as
otherwise required by the provisions of Chapter 183A, all
questions with respect thereto shall be resolved consistent with
that intention. In the event of any conflict between the
percentage requirements of FNMA, FHLMC, other sections of the
Master Deed and Declaration of Trust and Chapter 183A with respect
to any action or non-action to be taken or omitted by the Unit
Owners or the Trustees, or with respect to any other matter, the
greater percentage requirement shall control.

The provisions of this Section 6.6 and Section 5.4.2 and 5.8.1 may
not be amended without the prior written approval of first
mortgage lenders representing at least sixty-seven percent (67%)
in number and percentage interest of the mortgaged Units in the
Condominium, and sixty-seven percent (67%) in percentage interest
of the Unit Owners of the Units in the Condominium.

ARTICLE VII

AMENDMENTS AND TERMINATION

Section 7.1 Amendments. Except as stated in Section 6.6, the
Trustees with the consent in writing of Unit Owners entitled to
not less than sixty-seven (67%) percent of the beneficial interest
in this Trust, may at any time and from time to time amend, alter,
add to, or change this Declaration of Trust in any manner or to
any extent, the Trustees first, however, being duly indemnified to
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their reasonable satisfaction against outstanding obligations and
liabilities.

Any such amendment is subject to the provision, however, that:

(a) No instrument of amendment that alters the dimensions of any
Unit or affects the use of a Unit or the exclusive use of a
common area reserved to a Unit shall be of any force or effect
unless the same has been signed by the owner of the Unit
affected;

(b) Except as provided in Section 5.5.4 hereof or otherwise in
the Master Deed, no instrument of amendment that alters the
percentage of the undivided interest to which any Unit is
entitled in the common areas and facilities shall be of any
force or effect unless the same has been signed by the owner of
the Unit affected;

(c) No instrument of amendment affecting any Unit in a manner
which impairs the security of a first mortgage of record or
which would disqualify it for sale to Federal Home Loan Mortgage
Corporation or Federal National Mortgage Association under any
law or regulation applicable thereto shall be of any force or
effect unless the same has been assented to by the holder or
holders thereof and no amendment which relates to matters
described in Section 6.6 of this Trust and which has not been
assented to by the appropriate percentage of the holders of
first mortgages as described in said Section 6.6 shall be of any
force or effect;

(d) No instrument of amendment according to the purport of which
would eliminate, impair, or otherwise adversely affect any
rights special to the Declarant (i.e., not appertaining
generally to all Unit owners) shall be of any force or affect
unless assented to in writing by the Declarant; and

(e) No instrument of amendment that alters this Declaration of
Trust in any manner that would render it contrary to or
inconsistent with any requirements or provisions of Chapter 183A
shall be of any force or effect.

Any amendment, alteration, addition or change pursuant to the
foregoing provisions of this paragraph shall become effective upon
the recording with the Registry of Deeds of an instrument of
amendment, alteration, addition, or change as the case may be,
signed, sealed and acknowledged in the manner required in
Massachusetts for the acknowledgment of deeds by any two Trustees,
if there be at least two then in office (or one Trustee if there
be only one in office), setting forth in full the amendment,
alteration, addition or change and reciting the consent of the
Unit Owners required by this Trust to consent thereto. Such
instrument, so executed and recorded, shall be conclusive evidence
of the existence of all facts and of compliance with all questions
as to title or affecting the rights of third persons and for all
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other purposes. Nothing in this paragraph shall be construed as
making it obligatory upon the Trustees to amend, alter, add to or
change the Declaration of Trust upon obtaining the necessary
consent as hereinbefore provided.

The Declarant reserves for itself and any successors to the
Declarant's interest in the Condominium during such time as the
Declarant is entitled to appoint the Trustees the right, without
the consent or signature of any other Unit Owner or Mortgagee, to
amend this Declaration of Trust to conform it with the
requirements of FNMA and/or FHLMC as they may apply to the
Condominium.

Section 7.2 Termination. The Trust hereby created shall terminate
only upon the removal of the Condominium from the provisions of
Chapter 183A in accordance with the procedure therefor set forth
in Section 19 thereof.

Section 7.3 Disposition of Trust Property Upon Termination. Upon
the termination of this Trust, the Trustees may, subject to and in
accordance with the provisions of Chapter 183A, sell and convert
into money the whole of the Trust property, or any part thereof,
and, after paying or retiring all known liabilities and
obligations of the Trustees and providing for indemnity against
any other outstanding liabilities and obligations, shall divide
the proceeds thereof among, and distribute in kind, at valuations
made by them which shall be conclusive, all other property then
held by them in trust hereunder, to the Unit Owners according to
their respective beneficial interest stated in this Trust. In
making any sale under this section, the Trustees shall have power
to sell by public auction or private sale or contract and to buy
in or rescind or vary any contract of sale and to resell without
being answerable for loss and, for said purposes, to do all things
including the execution and delivery of instruments, as may be
their performance thereof be shown to be in their judgment
necessary or desirable in connection therewith. The powers of sale
and all other powers herein given to the Trustees shall continue
as to all property at any time remaining in their hands or
ownership, even though all times herein fixed for distributions of
Trust property may have passed.

ARTICLE VIII

MISCELLANEOUS

Section 8.1 Construction. In the construction hereof, whether or
not so expressed, words used in the singular or in the plural
respectively include individuals, firms, associations, companies
(joint stock or otherwise), trusts and corporations unless a
contrary intention is reasonably required by the subject matter or
context. The title headings of different parts hereof are inserted
only for convenience of reference and are not to be taken to be
any part hereof or to control or affect the meaning, construction,
interpretation or effect hereof. All the trusts, powers and
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provisions herein contained shall take effect and be construed
according to the laws of the Commonwealth of Massachusetts. Unless
the context otherwise indicates, words defined in Chapter 183A
shall have the same meaning here.

Section 8.2 Waiver. The provisions of this Trust shall be waived
only in writing by the party charged therewith, and not by
conduct, no matter how often repeated.

Section 8.3 Partial Invalidity. The invalidity of any provision of
this Trust shall not impair or affect the validity of the
remainder of this Trust and all valid provisions shall remain
enforceable and in effect notwithstanding such invalidity.
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THE PEMBERTON PLACE CONDOMINIUM

RULES AND REGULATIONS

May 3, 2004

PART I GENERAL

These Rules and Regulations apply to Unit Owners, residents,
renters, guests, and visitors including clients, agents, and
service providers. Violations may result in fines or other
penalties.

Terms such as "building," "common areas and facilities", or
"driveways" and capitalized terms such as "Trustees" and "Unit
Owner" shall have the same meanings as in the Master Deed and
Declaration of Trust.

When the consent or approval of the Trustees is required, no
consent or approval shall be valid except when given in advance and
in writing.

PART II SAFETY AND SECURITY

1. Fire Detection Systems. Each Unit Owner shall maintain the fire
detection system in his or her Unit. Systems shall be tested at
least annually. Working batteries shall be kept in battery-powered
fire detection systems and shall be replaced at least annually.

Note: Unit Owners are advised to place a fire extinguisher on each
floor of their unit, and have a ladder for emergency egress from a
second or third floor window.

2. Fireplaces. At least biennially, each Unit Owner with a wood-
burning fireplace shall have the fireplace and flue inspected, and
if necessary, cleaned by a licensed and insured chimney sweep.
Evidence of cleanings and inspections shall be provided to the
Trustees when it is requested.

Note: Unit Owners with fireplaces are cautioned (i) to be certain
that the flue is open before a fire is started, (ii) to not leave
an active fire unattended, (iii) to be certain that ashes have
cooled before they are disposed of in the dumpster, (iv) to not
store firewood inside their Units, and (v) to be watchful for
insect infestations in their wood piles.
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3. Barbecues. Barbecues may be operated on Patio Areas and walkways
only, and must be kept at least two (2) feet from buildings.
Barbecues may NOT be operated on decks, porches, or driveways, or
within Garages.

NOTICE: IF LIQUID "STARTER FLUID" IS USED A BARBECUE MUST NOT BE
LEFT UNATTENDED SO LONG AS FLAMES ARE EMANATING FROM IT.

4. No Open Flames. With the exception of barbecues, no devices or
decorations with open flames are permitted in common areas of the
Condominium, including areas subject to exclusive use.

5. Use and Storage of Hazardous Materials. Except for such
materials and quantities as are labeled: FOR CONSUMER (RESIDENTIAL)
USE or are being used by licensed service providers, no flammable,
combustible, or potentially explosive materials shall be brought
onto Condominium property. One "20 lb" LPG (propane) cylinder may
be stored in any yard or Garage Parking Space; none may be stored
elsewhere. WITH THE EXCEPTION OF THAT IN THE TANK OF A MOTOR
VEHICLE, GASOLINE MAY NOT BE STORED ANYWHERE ON CONDOMINIUM
PROPERTY.

6. Use and Storage of Insecticides and Herbicides. Herbicides,
insecticides, and other materials marked "poison" may not be stored
in a Garage unless in a locked cabinet.

PART III USE OF THE CONDOMINIUM

1. Allowed Uses. No Unit or other part of the Condominium shall be
used for any purpose except as set forth in the Master Deed.
Nothing may be attached to a Unit, Garage, or fence, or placed
anywhere on Condominium property without the approval of the
Trustees. No Unit Owner shall cause or permit display of any
advertising, banner, flag, or sign in or on the windows of any
Unit.

2. Unit Exteriors Including Porches, Stairs, and Walkways Subject
to Exclusive Use. A Unit Owner may place planters and flower pots
of reasonable size and number upon the porches, stairs, and
walkways subject to exclusive use of his or her Unit so long as
they are well maintained. Other Rules and Regulations not
withstanding, during holiday periods Unit Owners may display
lighting and other decorations.

3. Yards. Yards shall be used as patio/garden areas; they may not
be used for storage. A Unit Owner may place in his or her Yard
planters, flower pots, chairs, benches, tables, small fountains,
bird feeders, and barbecue equipment as are actively used and are
appropriate. Unit Owners may landscape the "Patio Area" of their
Yard, which is that portion of the Yard not covered by the deck
(if any), porch, stairs, or walkway. Such landscaping must not
disturb the utilities, fence posts and fences, gate, downspouts,
or dry wells, and must not interfere with the flow of rainwater
out of the Yards. If trees or shrubs are planted they must be
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appropriate and be maintained so as not to interfere with the
buildings and fences, or with adjoining Units, Yards, and common
gardens. Each Unit Owner shall be solely responsible for the costs
to landscape and maintain his or her Yard including its Patio Area
as well as for any damage caused as a result of landscaping by the
Unit Owner.

NOTICE: UNIT OWNERS SHALL HAVE "DIG SAFE" MARK THE LOCATION OF
UTILITIES BEFORE EXCAVATING THEIR YARDS.

4. Fences. A gap shall be maintained between the bottoms of the
fence slats and the Yard surface (because contact with the ground
will shorten the useful life of the fence boards). To reduce the
chances of accidental damage from wind, gates shall at all times
either be latched or securely propped open. No Unit Owner shall
modify structural components of his or her fence or gate or
otherwise damage their structural integrity.

5. Garage Parking Spaces. Unit Owners may attach pegboard or
shelving to the walls of their Garage Parking Spaces. Nothing may
be placed on, attached to, or hung from the rafters of the Garage
Parking Spaces except when the load is appropriately distributed
over multiple rafters. (If unsure about your situation, get expert
help.) Unit Owners may not paint wall or floor surfaces without
approval of the Trustees. Unit Owners may make occasional use of
the electrical outlets in the Garages to operate lights, tools,
vacuum cleaners, etc. A Unit Owner may make regular use of an
electrical outlet, for example in order to charge the batteries of
a vehicle, only after notifying Trustees of such use and agreeing
to reimburse the Trust for the cost of the electricity used.

TO REDUCE THE CHANCES OF ACCIDENTAL DAMAGE, GARAGE PASS-THROUGH
DOORS SHALL BE LATCHED WHILE AN OVERHEAD DOOR IS BEING OPENED OR
CLOSED.

Note: for the protection of young residents and guests, Unit Owners
should take care about what is stored in Garage Parking Spaces and
how it is stored.

6. Common Walkways. The common walkways are for pedestrian use
only. No Unit Owner shall obstruct the walkways or allow his or
her family, or guests to do so. At no time shall skateboards,
inline skates, or similar equipment be operated on common walkways
or used to jump, hop or "grind" any common walkway or curb.

7. Driveway and Outside Parking Spaces. The driveway and outside
parking spaces are for pedestrian, bicycle, and vehicular traffic
of Unit Owners and their families and guests. No Unit Owner shall
obstruct the driveway or outside parking spaces or allow his or her
family, or guests to do so. Specifically, no recreational equipment
may be placed on the driveway or in the outside parking spaces.

8. Common Garden Areas. Common gardens are intended for decorative
plantings that enhance the appearance of the Condominium. Other
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uses are not permitted. The Landscape Committee is responsible for
planting and maintaining these areas.

9. Other Common Areas. The area behind the Garages is for use in
maintaining the Garages. No other use is permitted, and access to
this area is prohibited except with consent of a Trustee.

10. Noise. At no time may any Unit Owner or his or her family or
guests make unreasonably loud noise or play music that disturbs
other Unit Owners, their families, or guests. Outdoor athletic
activities and operation of a radio, boombox, or like device
outside a Unit is prohibited between 10 p.m. and 9 a.m.

11. Trash Disposal. Unit Owners may use the dumpster to dispose of
trash from their Units. Items for disposal shall be placed in the
dumpster; nothing may be left around the dumpster or dumped in any
common area including the land behind the Garages.

These additional conditions apply to use of the dumpster:

NO HAZARDOUS MATERIALS (ANYTHING THAT THE CITY OF CAMBRIDGE DOES
NOT ACCEPT IN REGULAR TRASH PICK-UPS) SHALL BE PLACED IN THE
DUMPSTER. CONTACT THE CITY OF CAMBRIDGE FOR INFORMATION ABOUT HOW
TO DISPOSE OF HAZARDOUS MATERIALS.

Before it is placed in the dumpster, organic waste, including
disposable diapers and pet waste, and any loose trash must be
sealed in plastic bags. And, large objects or boxes must be broken
down.

The dumpster may NOT be used to dispose of a large volume of trash
such as would fill the dumpster and interfere with its reasonable
use by other Unit Owners. Christmas trees may NOT be placed in the
dumpster; on scheduled days they may be left at the curb along
Pemberton St. for pick-up by the City of Cambridge.

12. Recyclables. Unit Owners are encouraged to recycle cardboard,
newspaper, plastic, and glass. Recyclable materials (but not trash)
will be collected each week by the City of Cambridge. Consult the
City of Cambridge for information about which materials are
recyclable. Recyclables may be left at the curb along Pemberton St.
no earlier than 6 p.m. of the day preceding a pick-up day.
Containers for recyclables and any materials not picked up shall be
removed from the curb area by 6 p.m. of the pick-up day.

13. Household Pets. Unit Owners may keep Household Pets only as
provided in Section 11(g) of the Master Deed. Unit Owners shall
promptly clean up any feces left by his or her pet in any area of
the Condominium and shall be responsible for costs of any damage
his or her pet causes to buildings, fences, or common areas and
facilities.

14. Business Use. Each Unit Owner who operates a business that
involves clients making regular visits to his or her Unit shall
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carry appropriate injury and liability insurance and shall name
the Trust as an additional insured. Unit Owners shall provide
evidence of such coverage to the Trustees when it is requested.

PART IV MAINTENANCE AND IMPROVEMENTS

1. Requests for Maintenance at Trust Expense. The following
procedures apply when a Unit Owner believes the maintenance is a
responsibility of the Trust. Responsibilities for maintenance will
be based on the boundaries described in the Master Deed and on
other provisions of the Master Deed and Declaration of Trust.

Emergency Request

If a Unit Owner believes that a repair is the responsibility of
the Trust and is required on an emergency basis, he or she should
phone any of the Trustees. If none is available the Unit Owner
should contact a service provider and arrange to mitigate the
problem.

Non-Emergency Request

If a Unit Owner believes that a repair is the responsibility of
the Trust and is required on a non-emergency basis, he or she
should email the Trustees a provide a general description of the
problem.

A Trustee will contact the Unit Owner and obtain information
necessary to determine whether the problem is a responsibility of
the Trust. If this requires that the Trustee or service providers
enter the Unit, the Unit Owner shall provide the Trustee with a
key and authorize entry or be available at reasonable times to
admit the Trustee or service providers. If it is not clear who is
responsible, the decision for the Trust will be made by the
Trustees as a group. The Unit Owner may have input to this
decision.

If it is determined that the problem is a responsibility of the
Trust, to the Trustees will request estimates, select a service
provider, and authorize the repair. If the cost of the work is
substantial, authorization will be done by the Trustees as a
group.

EXCEPT IN THE CASE WHERE NO TRUSTEE IS AVAILABLE AND A UNIT OWNER
MUST ARRANGE FOR EMERGENCY REPAIRS, THE TRUST WILL NOT BE
RESPONSIBLE FOR AND WILL NOT REIMBURSE THE COST OF ANY MAINTENANCE
PERFORMED WITHOUT OR BEFORE ITS AUTHORIZATION. ANY REPAIR MADE OR
AUTHORIZED BY A UNIT OWNER SHALL BE AT THE EXPENSE OF THE UNIT
OWNER.

2. Maintenance by Owners. A Unit Owner who arranges for
maintenance to be performed in his or her Unit shall ensure that
electrical, gas, and plumbing work is done by insured and licensed
professionals. Before authorizing any work that will involve
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service providers going onto the roofs a Unit Owner shall notify
the Trustees and provide proof that the service provider is
properly insured.

Note: Unit Owners are advised to keep the blower and interior of
the air circulators of their HVAC systems clean, and to change
filters at least semiannually.

3. Requests for Approval to Make Improvements. Except as provided
in Rules and Regulations governing the landscaping of Yards,
improvements, additions, alterations, or other work that will in
any way alter the exterior appearance or structure of a Unit,
including the common areas subject to exclusive use by a Unit, may
be done only with approval of the Trustees. The process for
requesting approval is explained in Section 5.3.4 of the
Declaration of Trust. Unit Owners are encouraged to discuss their
plans with the Trustees before formally submitting a request.

4. Scheduled Preventive Maintenance. The Trustees will schedule
the following preventive maintenance:

(a) Annual pest inspection of common areas.

(b) Annual lubrication and adjustment of Garage overhead doors.

(c) Annual cleaning of gutters in areas where leaves and tree
debris accumulate.

5. Snow Removal. When conditions warrant, the Trustees will
arrange for snow to be removed from walkways not subject to
exclusive use, front porches, front stairs, and driveways. Sand
will be applied when these surfaces have significant ice on them;
in exceptional cases salt may be applied. Unit Owners are expected
to keep their front porches and front stairs clear of snow, and
are responsible for clearing walkways, porches, stairs, and decks
that are for the exclusive use of their Unit. In order to minimize
damage to painted surfaces, Unit Owners shall use only plastic
snow shovels when clearing porches, stairs, and decks.

Note: Unit Owners are advised to remove snow from their decks in
order to prevent melting snow from seeping under or around the
sliding doors into their Units.

6. Irrigation of Common Gardens. As weather conditions warrant,
Unit Owners shall irrigate the common gardens that abut their
Units. The Trustees, Landscape Committee, or other Unit Owners
shall be allowed to use the sill-cocks of any Unit for irrigation
of the common gardens so long as such use is fair and equitable.

7. Emergency Entry to Units. In the event of an emergency the
Trustees may need to enter a Unit in the Unit Owner's absence.
Therefore, it is recommended that each Owner notify the Trustees
of (i) the name of a person who has keys for the Unit and (ii) the
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name of the company, if any, that monitors the security system for
the Unit.

PART V TRAFFIC

1. Parking and Standing of Vehicles.

(a) Parking is the stopping of a vehicle, whether occupied or
not, for any purpose except those of a standing vehicle as
defined below. Parking is allowed only in designated parking
spaces, which are the Garage Parking Spaces 1 to 20 and the
outside parking spaces numbered 21 to 35. Parking is further
subject to Section 11, paragraph 5, of the Master Deed:

"Each designated Garage Parking Space assigned to a Unit
according to Exhibit D, and each of the outside parking space
Nos. 21 through 35 inclusive, are intended to be used only by
the applicable Unit Owner(s) of the Unit to which the parking
space relates, the occupants of a Unit and by guests and
invitees of any Unit Owner or occupant of a Unit. Each such
Garage Parking Space and outside parking spaces Nos. 21
through 35 inclusive are further intended to be used only for
the parking of currently registered and licensed private
passenger cars, and non-commercial vans in operating
condition.”

(b) Standing is the stopping of a vehicle, whether occupied or
not, during the loading or unloading of passengers and/or
materials; or a Service Vehicle, whether occupied or not, during
the period that commercial services (e.g., plumbing or house
cleaning) are being performed by the vehicle owner for the Trust
or an individual Unit Owner; or an Unit Owner’s vehicle, whether
occupied or not, during the washing and vacuuming of (but not
mechanical maintenance on) the vehicle.

Standing of a vehicle other than an emergency vehicle, snow
plow, or tow truck in the driveway is allowed subject to the
following restrictions:

(i) The person leaving a standing vehicle must be prepared to
move and must move the vehicle immediately if necessary to
allow passage of another vehicle.

(ii) A standing vehicle must not interfere with ingress or
egress from any designated parking space except with prior
consent of the Unit Owner(s) entitled to the exclusive use of
the affected designated parking space(s), and shall not
interfere with access to the dumpster.

(iii) A standing vehicle must be parked within twelve (12)
inches from the curb.
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Standing of a moving van in the driveway is allowed subject to
the restrictions (i) to (iii) above, and the additional
restrictions:

(iv) A standing moving van is allowed only between the hours
of 7 a.m. and 9 p.m.

(v) A standing moving van must have its engine stopped.

(vi) A standing semi-trailer must have a tractor attached at
all times.

(vii) The Unit Owner who hires a moving van must ensure that
applicable restrictions are observed and is responsible for
any damage to common space caused by the moving van or moving
personnel. The Unit Owner shall give the Trustees at least
two days notice of the standing of a moving van so that other
Unit Owners can be notified.

Note: Unit Owners are cautioned and should caution their
moving company that turning radii of the driveway and to/from
Pemberton Street limit the length of semi-trailer rigs that
can be operated safely.

(c) Enforcement. When authorized by the Trustees, vehicles
parked or standing in violation of these restrictions may be
towed. All expenses related to such authorized towing will be
the responsibility solely of the vehicle owner. Alternatively,
Trustees may levy fines on Unit Owners whose vehicles are parked
or standing in violation of these restrictions, which fines
shall be collectable as provided by the Declaration of Trust.

(d) Additional Definitions. A "Service Vehicle" is a vehicle
that bears commercial plates and displays the vehicle owner’s
name and address, or a vehicle being used for commercial
purposes that has placed on the dashboard a placard with the
name of the vehicle owner and the service being provided.

2. Driving Rules. All drivers operating vehicles on Condominium
property shall observe posted traffic signs and shall not drive at
more than 5 mph. At all times drivers shall be watchful for
pedestrians and other vehicles including those backing from
Garages and outside parking spaces.

PART VI SALE AND LEASING OF UNITS

1. Realty Signs. With the approval of a Trustee, a Unit Owner may
place in front of his or her Unit one (only) sign post on which to
display a "For Sale," "For Lease," or "For Rent" sign. Signs may
not be displayed in windows or mounted on the buildings or other
facilities of the Condominium. Additional "Open House" or
directional signs may be placed on the walkways or driveway on the
day of an open house, only.
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2. 6(D) Certificates. Requests by Unit Owners for Trustees to
complete 6(D) certificates should be delivered to the Treasurer.

3. Leasing or Rental of Units. Any lease or rental must comply with
all requirements of the Master Deed and Declaration of Trust and
must stipulate that renters are subject to the Rules and
Regulations.

4. Information Reportable to Trustees. Unit Owners or renters shall
provide the following information to Trustees upon taking
possession of their Unit or when information changes:

(a) The names of all persons who hold an ownership interest in
the Unit, including a photocopy of portions of the deed or other
official document that verifies the ownership information.

(b) E-mail addresses and phone numbers of each Unit Owner.

(c) The name, business address, and business phone number of the
holder of the first mortgage, if any, on the Unit. Also the loan
number.

(d) The name(s) of service providers, if any, monitoring the
Unit's fire and security systems.

(e) The names and phone numbers of people, if any, with keys to
the Unit.

(f) Forms for registration of Household Pets, if any.

Note: Other Rules and Regulations, particularly those for Traffic
and Trash Disposal, affect parties moving to or from the
Condominium.

PART VII ELECTION OF TRUSTEES

1. Qualifications of Candidates. Candidates for the Annual or
Special Elections must be Unit Owners. At any given time no more
that one Unit Owner per Unit may serve as a Trustee.

2. Nominations. Any Unit Owner who wishes to be a candidate for
election shall give written notice to the Trustees.

3. Procedures for Elections.

(a) The Procedures for Elections are subject to the Timelines
for Elections included below.

(b) Trustees shall distribute one ballot and the candidates'
statements to the Unit Owners of each Unit. Included with the
ballots shall be instructions for properly completing the ballot
and returning it. Voting for Trustees is to be by secret ballot;
ballots shall not carry identifying labels (Unit Numbers, for
example) of any sort.
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(c) Unit Owners shall vote by marking the ballots, placing the
ballots in the envelopes provided, sealing the envelopes, and
signing the envelopes. Collectively, the Unit Owners of a given
Unit are entitled to cast one vote only. Votes may be cast only
for the candidates whose names appear on the ballots; votes may
not be cast for "write-in candidates."

(d) Ballots shall be tallied by two or more Trustees. These
Trustees first shall authenticate ballots by confirming the
signatures on the envelopes and tallying the percentage of the
beneficial interest for which ballots have been submitted.

If sufficient beneficial interest has been voted for the
election to be valid, the Trustees tallying the ballots next
shall open the envelopes with authenticated signatures and
temporarily set the ballots aside. Only after the order of the
ballots has been randomized shall the Trustees tallying the
ballots examine each ballot and determine the number of votes
cast for each candidate.

(e) Results shall be presented to all of the Trustees. If the
Trustees are satisfied that the election and the results are
valid, the Trustees shall announce the results of the election
to the Unit Owners and arrange for the results to be filed at
the Registry of Deeds.

4. Timelines for Elections. The timelines for Annual Elections
[Special Elections] shall be as follows:

(a) By midnight of the second day following the Annual Meeting
[or seventh day following the announcement of a Special
Election], any Unit Owner who wishes to stand for election shall
declare his or her candidacy by giving written notice to the
Trustees.

(b) By midnight of the fifth day following the Annual Meeting
[or tenth day following the announcement of a Special Election],
Trustees shall distribute the candidates' statements and ballots
to all Unit Owners.

(c) By midnight of the fourteenth day following the Annual
Meeting [or nineteenth day following the announcement of a
Special Election], Unit Owners shall return their ballot
envelopes to the Trustees.

(d) By midnight of the sixteenth day following the Annual
Meeting [or twenty-first day following the announcement of a
Special Election], Trustees shall notify the Unit Owners of the
election results.

(e) By midnight of the twenty-second day following the Annual
Meeting [or twenty-seventh day following the announcement of a
Special Election], Trustees shall file necessary documents for
newly-elected Trustee(s) with the Registry of Deeds.
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PART VIII TRUSTEE MEETINGS

1. Trustee Meetings. The Trustees will meet at least once each
month. Normally, Trustees shall notify Unit Owners of the
scheduled date, place, and agenda for each meeting at least one
week prior to the meeting. Unit Owners are welcome to attend
Trustee Meetings, however, Trustees may meet in private to discuss
matters that involve information that is considered personal and
confidential to one or more Unit Owners. The Trustees shall
maintain minutes of meetings and shall distribute these minutes on
a regular basis to all Unit Owners.

PART IX FEES AND FINES

1. Condominium Fees. Condominium Fees including special assessments
are due on the first of each month. Any fines also are due on the
first of each month. Payments should be sent via U.S. Mail to:

Pemberton Place Condominium Trust
177 Pemberton St.
Cambridge, MA 02140

Payment of any amount due that is not postmarked by the 15th day of
the month that it is due shall carry a late charge of $25.00.
Payment of any amount due that is not postmarked by the 30th day of
the month that it is due shall carry an additional late charge of
$50.00. Late charges shall constitute a lien on a Unit pursuant to
Section 6 of Massachusetts General Laws Chapter 183A.

UNIT OWNERS SHALL MAIL THEIR PAYMENTS TO THE ADDRESS INDICATED
ABOVE. ANY PAYMENT WITHOUT AN USPS POSTMARK WILL NOT BE CREDITED
AND WILL BE RETURNED TO THE OWNER WHO HAS SUBMITTED IT.

2. Fines. Unless otherwise specifically noted, the fines and
penalties for violations of the Rules and Regulations will be as
follows:

(a) First offense: a warning in the form of a Notice of
Violation sent to the Unit Owner.

(b) Second offense or failure to comply within 5 days of receipt
of the Notice of Violation: a Notice of Violation sent to the
Unit Owner and a $25.00 fine.

(c) Third and subsequent offenses or continued failure to
comply: a Notice of Violation sent to the Unit Owner and a fine
that begins at $50.00 and increases by $25.00 per Notice of
Violation sent.

If the Unit is being leased or rented, copies of all Notices of
Violation will be sent to the renter. Fines will be payable with
the next monthly condominium fee unless the Trustees have received
but not yet ruled on a Letter of Appeal.
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FINES ASSESSED AGAINST UNIT OWNERS SHALL CONSTITUTE A LIEN ON A
UNIT PURSUANT TO SECTION 6 OF MASSACHUSETTS GENERAL LAWS CHAPTER
183A. IN THE EVENT OF LATE PAYMENT OF FINES OR CONTINUED NON-
COMPLIANCE THE TRUSTEES MAY REFER THE MATTER TO AN ATTORNEY. IN
THE EVENT SUCH ACTION IS TAKEN, THE UNIT OWNER INVOLVED SHALL BE
RESPONSIBLE FOR REIMBURSING THE TRUST FOR ITS REASONABLE ATTORNEY
FEES AND EXPENSES.

3. Appeal of Fines. A Unit Owner who receives a Notice of
Violation may appeal by sending the Trustees a Letter of Appeal
that either explains significant mitigating circumstances or
rebuts the information in the Notice of Violation. In order to be
considered by the Trustees, a Letter of Appeal must be postmarked
no more than 10 days after the date of the Notice of Violation.

If a Letter of Appeal is postmarked within 10 days after the date
of the Notice of Violation, the Trustees shall consider it at
their next regular meeting and then shall notify the Unit Owner of
their decision either to void or to enforce the Notice of
Violation and any associated fines.


