CCM-101

WHEREAS:

WHEREAS:

ORDERED:

@ity of Camhridge

Agenda Item No. 23A
IN CITY COUNCIL

September 8, 1997

A petition has been received from Paul Revere Transportation Company, L.L.C.,
99 Summer Street, Suite 1600, Boston, Massachusetts, requesting three jitney
licenses; to provide a shuttle service for the Charles River Transportation
Management Association; and

In accordance with the provisions of Section 5.20.360(b) of Chapter 5.20 of the
Municipal Code of Cambridge, a public hearing was held on July 8, 1997 with
said License Commission and their decision was transmitted by the City Manager
to the City Council at the meeting of September 8, 1997; now therefore be it

At the City Council meeting of September 8, 1997, the City Council accepted the
recommendations of the License Commission to grant three jitney licenses to Paul
Revere Transportation Company, L.L.C., 99 Summer Street, Suite 1600, Boston,
Massachusetts under the provision of Chapter 159A of the Massachusetts General
Laws for the operation of a shuttle service for Charles River Transportation
Management Association. over the following public ways in the City of
Cambridge:

Route for Shuttle Service Number One: This shuttle service will originate in the
parking lot behind 640 Memorial Drive. After stopping behind 640 Memorial
Drive, the shuttle will turn right on Brookline Street and right on Henry Street,
left on Waverly Street, left on Putnam Avenue and then turn right on Grove
Avenue and continue into the parking lot behind 40 Erie Street. After stopping

- in the back of 40 Erie Street, the shuttle will leave the parking lot and turn right

on Erie Street and left onto Albany Street. The shuttle will bear left onto

- Portland Street and follow Portland Street to Cardinal Medeiros Avenue, turning

right onto Binney Street. On Binney Street the shuttle will stop at the parking
garage to board passengers. The shuttle will proceed on Binney Street to a right
on Galileo to Galilei Way and a left on Main Street. The shuttle will turn right
on Wadsworth Street, right on Amherst Street, right on Hayward Street, and left
onto Main Street. The vehicle will turn left onto Albany Street, right onto Henry
Street, left onto Brookline Street and left into the parking lot behind 640
Memorial Drive; and be it further .
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ORDERED: That this license be granted with the following provisions:

1. The shuttle will operate from 7:00 a.m. to 7:00 p.m. and will provide
‘building to building service for employees of member companies that have
more than one location in Cambridge, as well as serving as a link from those
locations to the Kendall MBTA Station;

2. These licenses were granted conditioned that service be limited to the
employees of the companies mentioned on the routes and employees and
students of the MIT buildings on the route;

3. All persons entering the vehicles must show a badge or 1.D.;

4. This pilot program will be reviewed by the License Commission Board after
one year of the services; and be it further

ORDERED: That the City Council reserves the right to revoke the license granted in the event
of a breach of a condition outlined above.

In City Council September 8, 1997.
Adopted by a yea and nay vote:-

. Yeas 9; Nays 0; Absent 0.
Attest:- D. Margaret Drury, City Clerk.

A true copy;

ATTEST:- 3. W% |

D. Margaret Drury
City Clerk

Approved by the City Manager:




CCM-101

WHEREAS:

WHEREAS:

ORDERED:

ORDERED:

Wity of Cambridge

Agenda Item No. 23B
IN CITY COUNCIL

September 8, 1997

A petition has been received from Paul Revere Transportation Company, L.L.C.,
99 Summer Street, Suite 1600, Boston, Massachusetts, requesting three jitney
licenses; to provide a shuttle service for the Charles River Transportation
Management Association; and

In accordance with the provisions of Section 5.20.360(b) of Chapter 5.20 of the
Municipal Code of Cambridge, a public hearing was held on July 8, 1997 with
said License Commission and their decision was transmitted by the City Manager
to the City Council at the meeting of September 8, 1997; now therefore be it

At the City Council meeting of September 8, 1997, the City Council accepted the
recommendations 'of the License Commission to grant three jitney licenses to Paul
Revere Transportation Company, L.L.C., 99 Summer Street, Suite 1600, Boston,
Massachusetts under the provision of Chapter 159A of the Massachusetts General
Laws for the operation of a shuttle service for Charles River Transportation
Management Association over the following public ways in the City of
Cambridge:

Route for Shuttle Service Number Two: This shuttle service will originate in the
parking lot behind 640 Memorial Drive. After stopping behind 640 Memorial
Drive, the shuttle will turn right on Brookline Street and right on Henry Street,
left on Waverly Street, left on Putnam Avenue and then turn right on Grove
Avenue and continue into the parking lot behind 40 Erie Street. After stopping
in the back of 40 Erie Street, the shuttle will leave the parking lot of 40 Erie
Street and turn right onto Waverly Street, right onto Henry Street, left onto
Brookline Street and left into the parking lot behind 640 Memorial Drive; and be
it further

That this license be granted with the following provisions:

1. The shuttle will operate from 7:00 a.m. to 7:00 p.m. and will provide
building to building service for employees of member companies that have
more than one location in Cambridge, as well as serving as a link from those
locations to the Kendall MBTA Station;
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2. These licenses were granted conditioned that service be limited to the
employees of the companies mentioned on the routes and employees and
students of the MIT buildings on the route;

3. All persons entering the vehicles must show a badge or L.D,;

4. This pilot prdgram will be reviewed by the License Commission Board after
one year of the services; and be it further

ORDERED: That the City Council reserves the right to revoke the license granted in the event
of a breach of a condition outlined above.

In City Council September 8, 1997.
Adopted by a yea and nay vote:-

Yeas 9; Nays 0; Absent 0.

Attest:- D. Margaret Drury, City Clerk.

A true copy;

atTEsT- O )”“‘2“"“' ’@Wg

dﬂ Whie
-B Margaret Drury
City Clerk

Approved by the City Manager:
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WHEREAS:

WHEREAS:

ORDERED:

Jity of Qlamhrihgv

Agenda Item No. 23C
IN CITY COUNCIL

September 8, 1997

A petition has been received from Paul Revere Transportation Company, L.L.C.,
99 Summer Street, Suite 1600, Boston, Massachusetts, requesting three jitney
licenses; to provide a shuttle service for the Charles River Transportatlon
Management Association; and

In accordance with the provisions of Section 5.20.360(b) of Chapter 5.20 of the
Municipal Code of Cambridge, a public hearing was held on July 8, 1997 with
said License Commission and their decision was transmitted by the City Manager
to the City Council at the meeting of September 8, 1997; now therefore be it

At the City Council meeting of September 8, 1997, the City Council accepted the
recommendations of the License Commission to grant three jitney licenses to Paul
Revere Transportation Company, L.L.C., 99 Summer Street, Suite 1600, Boston,
Massachusetts under the provision of Chapter 159A of the Massachusetts General
Laws for the operation of a shuttle service for Charles River Transportation
Management Association over the following pubhc ways in the City of
Cambridge:

"Route for Shuttle Service Number Three: This shuttle service will originate in

Tech Square and exit onto Portland Street to Cardinal Medeiros Avenue, turning
right onto Binney' Street. On Binney Street the shuttle will stop at the parking
garage to board passengers. The shuttle will proceed on Binney Street to a right
on Galileo and a left on Broadway, following Broadway to the Main Street
turnaround. On Main Street the shuttle will stop at the Kendall MBTA Station,
then proceed up Main Street to a left on Vassar Street. From Vassar Street, the
vehicle will turn left into MIT Building 39, stopping in the driveway, then
proceeding around the circle and turning left back onto Vassar Street. The
vehicle will stop upon request at the corner of Massachusetts Avenue and Vassar
Street then proceed on Vassar Street to stops at Amesbury and Vassar Street and
Memorial Drive and Vassar Street. The shuttle will then proceed onto Brookline
Street and take a right into the parking lot behind 640 Memorial Drive. After
stopping behind 640 Memorial Drive, the shuttle will turn right on Brookline
Street and right on Henry Street, left on Waverly Street, left on Putnam Avenue
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and then turn right on Grove Avenue and continue into the parking lot of 40 Erie
Street. After stopping in the back of 40 Erie Street, the shuttle will leave the
parking lot and turn right on Erie Street, right on Waverly Street, right on Henry
Street, left on Brookline Street, and left into the parking lot behind 640 Memorial
Drive. After leaving the lot, the vehicle will turn left on Brookline Street and
proceed to Vassar Street with stops at Amesbury and Vassar, Massachusetts
Avenue and Vassar (upon request) and MIT Building 39. The vehicle will turn
left from Vassar Street onto Main Street and then right into the driveway of Tech
Squate.

That this license be granted with the following provisions:

ORDERED:

1. The shuttle will operate from 7:00 a.m. to 7:00 p.m. and will provide
building to building service for employees of member companies that have
more than one location in Cambridge, as well as serving as a link from those
locations to the Kendall MBTA Station;

2. These licenses were granted conditioned that service be limited to the
employees of the companies mentioned on the routes and employees and
students of the MIT buildings on the route;

3. All persons entering the vehicles must show a badge or I.D.;

4, “This pilot program will be reviewed by the License Commission Board after
one year of the services; and be it further

ORDERED: That the City Council reserves the right to revoke the license granted in the event
of a breach of a condition outlined above.
In City Council September 8, 1997.
Adopted by a yea and nay vote:-
Yeas 9; Nays 0; Absent 0.
Attest:- D. Margaret Drury, City Clerk.
A true copy;
ATTEST: g é m‘ug
D. Margaret Drury
City Clerk
Approved by the
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OFFICE OF THE CITY CLERK

CITY OF CAMBRIDGE
(617) 349-4260
FAX (617) 349-4307
tty/TDD (617) 492-0235
DONNA P. LOPEZ
EIT%%IESIQ{RET DRURY DEPUTY CITY CLERK

September 16, 1997

Mr. Brian Cristy

Department of Public Utilities
Leverett Saltonstall Building
Room 1210

100 Cambridge Street
Boston, MA 02202

Dear Mr. Cristy:

Please be advised that the Cambridge City Council adopted three orders on the Jitney
applications of Paul Revere Transportation Company, L.L.C.

These orders were adopted at the City Council meeting held on September 8, 1997.
Thank you for your cooperation in this matter.

Very truly yours,

Donna P. Lopez
Deputy City Clerk
DPL/mc
Enclosures

- cc: Richard Scali, License Commission
Paul Revere Transportation Company, L.L.C., Petitioner

CITY HALL, 795 MASSACHUSETTS AVENUE CAMBRIDGE, MASSACHUSETTS 02139



OFFICE OF THE CITY CLERK
CITY OF CAMBRIDGE
(617) 349-4260
FAX (617) 349-4307
tty/TDD (617) 492-0235
DONNA P. LOPEZ
gmglg(RET DRURY : DEPUTY CITY CLERK

September 16, 1997

Mr. Neil Murphy
Department of Public Utilities
Leverett Saltonstall Building
Room 1210

100 Cambridge Street
Boston, MA 02202

Dear Mr. Murphy:

Please be advised that the Cambridge City Council adopted three orders granting Jitney
licenses to ‘Paul Revere Transportation Company, L.L.C.

These orders were adopted at the City Council meeting held on September 8, 1997.
Thank you for your cooperation in this matter.

Very truly yours,

Donna P. Lopez
Deputy City Clerk
DPL/mc

Enclosures

cc: Richard Scali, License Commission
Paul Revere Transportation Company, L.L.C., Petitioner

CITY HALL, 795 MASSACHUSETTS AVENUE CAMBRIDGE, MASSACHUSETTS 02139



CAMBRIDGE LICENSE COMMISSION
CITY OF CAMBRIDGE

831 MASSACHUSETTS AVE., 1ST FLOOR, CAMBRIDGE, MASSACHUSETTS 02139 « TEL. 349-6140

BENJAMIN C. BARNES CAPTAIN HENRY W. BREEN
Chairman Police Department
Commission Member
- CHIEF KEVIN J. FITZGERALD '
Fire Department , RICHARD V. SCALI
Commission Member ’ Commission Executive Officer
TO: Robert W. Healy, City Manager

D. Margaret Drury, City Clerk

FROM: Richard V. Scali, Executive Office

DATE: August 25, 1997
RE: Paul Revere Transportation Company, L.L.C.

Enclosed please a copy of a Jitney application for Paul Revere
Transportation Company, L.L.C..that the License Commission voted 3-

0 to approve for recommendation to the City Council with the
following conditions:

Shuttle service for the Lotus Corporation from 7:00 a.m. until 7:00
p.m. Monday - Friday using three vehicles.

Shuttle #1: From Nashua Street, Boston to Msgr. O’Brien Highway to
Edwin Land Blvd. to Rogers Street stopping at 1 Rogers Street. From
Rogers Street to First Street to Cambridge Street to Msgr. O’Brien
Highway to Nashua Street, Boston. .
Shuttle #2: From Kendall MBTA station to Main Street to Mid Block
Connector to Broadway to Third Street to Binney Street to First
Street to Rogers Street stopping at 1 Rogers Street. From Rogers
Street to Edwin Land Blvd. to Binney Street to Third Street to
Broadway to Main Street to Kendall MBTA stop.

Shuttle #3: From Lotus facility in North Reading to Charlestown
Avenue to Edwin Land Blvd. to Rogers Street stopping at 1 Rogers
Street. From Rogers Street to First Street to Cambridge Street to
Msgr. O’Brien highway to Charlestown Avenue.

This application was approved with the condition that the service
be limited to the employees of Lotus Corp. All persons must show a
badge or I.D. before entering the wvehicle.

If this is approved by the Council, it must be forwarded to the
Department of Public Utilities. :

Should you have any questions, please advise.

cc: Benjamin Barnes, Chair; Kevin Fitzgerald, Fire'Chief;
Henry Breen, Police Captain; William Daly



CITY OF CAMBRIDGE

BOARD OF LICENSE COMMISSIONERS

Notice is hereby given that Paul Revere Transportation Company, L.L.C. has applied for a
jitney license to run a shuttle service for the Lotus Corporation. Hours of operation will be 7:00
a.m. until 7:00 p.m. Route is as follows: Shuttle #1: From Nashua Street, Boston, to Msgr.
O’Brien Highway to Edwin Land Blvd. to Rogers Street stopping at 1 Rogers Street. From
Rogers Street to First Street to Cambridge Street to Msgr. O’Brien Highway to Nashua Street,
Boston. Shuttle #2: From Kendall MBTA station to Main Street to Mid Block Connector to
Broadway to Third Street to Binney Street to First Street to Rogers Street stopping at 1 Rogers
Street. From Rogers Street to Edwin Land Blvd. to Binney Street to Third Street to Broadway
to Main Street to Kendall MBTA stop. Shuttle #3: From Lotus facility in North Reading to
Charlestown Avenue to Edwin Land Blvd. to Rogers Street stopping at 1 Rogers Street. From
Rogers Street to First Street to Cambridge Street to Msgr. O’Brien Highway to Charlestown
Avenue.

A hearing on this application will be held on Tuesday evening, August 19, 1997 at six o’clock

in the Michael J. Lombardi Municipal Building, 831 Massachusetts Avenue, Second Floor,
Hearing Room, Cambridge, MA 02139.

Benjamin Barnes
Kevin Fitzgerald
Henry Breen

License Commission

/8.5.97 The Tab

8.7.97 Cambridge Chronicle



CITY OF CAMBRIDGE

BOARD OF LICENSE COMMISSIONERS

Notice is hereby given that Paul Revere Transportation Company, L.L.C. has applied for a
jitney license to run a shuttle service for the Lotus Corporation. Hours of operation will be 7:00
a.m. until 7:00 p.m. Route is as follows: Shuttle #1: From Nashua Street, Boston, to Msgr.
O’Brien Highway to Edwin Land Blvd. to Rogers Street stopping at 1 Rogers Street. From
Rogers Street to First Street to Cambridge Street to Msgr. O’Brien Highway to Nashua Street,
Boston. Shuttle #2: From Kendall MBTA station to Main Street to Mid Block Connector to
Broadway to Third Street to Binney Street to First Street to Rogers Street stopping at 1 Rogers
Street. From Rogers Street to Edwin Land Blvd. to Binney Street to Third Street to Broadway
to Main Street to Kendall MBTA stop. Shuttle #3: From Lotus facility in North Reading to
Charlestown Avenue to Edwin Land Blvd. to Rogers Street stopping at 1 Rogers Street. From
Rogers Street to First Street to Cambridge Street to Msgr. O’Brien Highway to Charlestown
Avenue. ‘

A hearing on this application will be held on Tuesday evening, August 19, 1997 at six o’clock
in the Michael J. Lombardi Municipal Building, 831 Massachusetts Avenue, Second Floor,
Hearing Room, Cambridge, MA 02139.

Benjamin Barnes
Kevin Fitzgerald
Henry Breen

License Commission

8.5.97 The Tab

"~ /8.7.97 Cambridge Chronicle



CITY OF CAMBRIDGE
Traffic, Parking and Transportation
57 Inman Street,
Cambridge, Massachusetts 02139

e , Administration 349-4700
Susan E. Clippinger _ Parking Violations " 349-4705
Director Resident Parking 349-4701

August 4, 1997

TO: Richard Scali, Executive Qfficer

4
FROM: Lauren M. Presﬁ,’\/ﬁé)uty Traffic Director

RE: Jitney License for Lotus Corp.

I have reviewed the proposal for the Paul Revere Transportation Company to run three
shuttles for the Lotus Corp. In general, I agree with their routes but I have a concern with the
proposed stop location at 1 Rogers Street. Routes 1 and 3 will stop along the north side of
Rogers street which is restricted for "No Parking Tow". This should not be a problem but we
need to approve the shuttle stop location. Route 2 is proposing to stop on the south side of
Rogers Street which is restricted for resident parking. I suggest that Route 2 be modified so that
the vehicle also stops along the north side of Rogers Street.

Also, we would like to know what size vehicle will be used, the schedule where the
vehicles will be laying over and for how long. Since there are residents opposite the proposed
shuttle stop on Rogers Street, I do not think they should use that as their lay over unless they shut
' off the vehicle's motor.

Please keep me informed about this license request.



CAMBRIDGE LICENSE COMMISSION
CitTYy OF CAMBRIDGE

831 MASSACHUSETTS AVE., 1ST FLOOR, CAMBRIDGE, MASSACHUSETTS 02139 « TEL. 349-6140

BENJAMIN C. BARNES CAPTAIN HENRY W. BREEN
Chairman Police Department
Commission Member

CHIEF KEVIN J. FITZGERALD

Fire Department ) RICHARD V. SCALI
Commission Member ) ) Commission Executive Officer
TO: License Applicants/Licensees
FROM: Cambridge License Commission

Richard V. Scali, Executive Officer

RE: Hearings to be held Tuesday evening, August
19, 1997 6:00. p.m., Michael J. Lombardi
Municipal Building, 831 Massachusetts Avenue,
second floor, Hearing room

DATE: July 30, 1997

Enclosed please find a list of hearings set down as stated
above. ’

The matter on the enclosed list which concerns you will be
heard at this time. Your manager and you should be present at the
hearing. You may briqg an attorney to represent you at the
hearing.

Please advise if there are any questions.



CAMBRIDGE LICENSE COMMISSION
cCIl 1Y O F CAMBIRIDGE

831 MASSACHUSETTS AVE., 1ST FLOOR, CAMBRIDGE, MASSACHUSETTS 02139 » TEL. 349-6140

BENJAMIN C. BARNES

CAPTAIN HENRY W. BREEN
Chairman

Police Department

Commission Member
CHIEF KEVIN J. FITZGERALD

Fire Department RICHARD V. SCALI
Commission Member . . Commission Executive Officer

July 18, 1997

Richard M. Brown

99 Summer Street

Suite 1600

Boston, MA 02110 '

RE: Application for jitney license
Paul Revere Transportation Company, L.L.C.

Dear Mr. Brown:

The hearing on your application' for a jitney license for Paul
Revere Transportation, L.L.C. will be held on Tuesday evening,
August 19, 1997 at six o’clock in the Michael J. Lombardi Municipal
Building, second floor, hearing room, 831 Massachusetts Avenue,
Cambridge, Mass., 02139.

Very truly yours,

1char 7 Scali
Executive Officer

RVS:vah
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"PAUL REVERE TRANSPORTATION COMPANY, L.L.C.

99 Summer Street Telephone: (617) 951-0509
Suite 1600 FAX: (617) 946-0556
Boston, MA 02110

July 14, 1997

Cambridge License Commission
City of Cambridge

831 Massachusetts Avenue, 1st Floor
Cambridge MA 02139

Dear Sir or Madam:

This letter is a request by the Paul Revere Transportation Company to obtain a jitney license in the city
of Cambridge. Paul Revere Transportation Company is located at 99 Summer Street in Boston, MA 02110 (tel.
951-0509). We are applying for this license in order to run a shuttle service for the Lotus Corporation. The
proposed shuttle will operate from 7 AM until 7 PM and will provide building to building service for employees
of Lotus, as well as serving as a link from 1 Rogers Street to the Kendall MBTA station. This service will
require three vehicles which will be garaged at Paul Revere Transportation’s Boston Division garage located at
59 Reading Street, Boston MA 02118. The Lotus Employee shuttle will require six operators, all of whom will
be chosen from Paul Revere Transportation’s roster of nearly three hundred fully licensed operators. All of our
drivers are experienced bus operators with valid commercial driver’s licenses (CDL’s) who have been trained
in safety and passenger relations, and who are sensitive to the needs of persons with disabilities. In addition
each of our operators undergoes drug and alcohol screening on a regular basis.

Sincerely,

Richard Brown
Principal
Paul Revere Transportation Company

Cc: file



‘PAUL REVERE TRANSPORTATION COMPANY, L.L.C.

99 Summer Street o Telephone: (617) 951-0509
Suite 1600 FAX:  (617) 946-0556
Boston, MA 02110

ROUTE FOR PROPOSED LOTUS DEVELOPMENT EMPLOYEE
SHUTTLE SERVICE

Shuttle #1 will originate on Nashua Street in Boston and will enter Cambridge on Msgr.
O’Brien Highway. From O’Brien Highway it will turn left onto Edwin Land Blvd. and
right onto Rogers Street, Stopping at 1 Rogers Street. After dropping off or boarding
passengers at 1 Rogers Street, the shuttle will proceed on Rogers Street to a right turn
on First Street and follow First Street to a right on Cambridge Street. From Cambridge
Street, the vehicle will enter Msgr. O’Brien Highway and leave Cambridge to return to
Nashua Street.

Shuttle #2 will originate at the Kendall MBTA station and then travel up Main Street to
the Mid Block Connector where it will turn right and then right again on Broadway.
The shuttle will proceed on Broadway to a left turn on Third Street and a right on
Binney Street, a left on First Street, and a right on Rogers Street, stopping at 1 Rogers
Street. After dropping off or picking up passengers at 1 Rogers Street, the vehicle will
turn right on Edwin Land Blvd. and then right on Binney Street and left on Third
Street. From Third Street, the shuttle will turn right on Broadway and use the
turnaround to get back on to Main Street at the Kendall MBTA stop.

Shuttle #3 will originate at the Lotus facility in North Reading, it will enter Cambridge
on Charlestown Avenue and then proceed on to Edwin Land Blvd. to a right turn on
Rogers Street stopping at 1 Rogers Street. After dropping off or boarding passengers at
1 Rogers Street, the shuttle will proceed on Rogers Street to a right turn on First Street
and follow First Street to a right on Cambridge Street. From Cambridge Street, the
vehicle will enter Msgr. O’Brien Highway and then turn left and leave Cambridge on
Charlestown Avenue.



Application N& . for....Jitney License.July..14 19 97

To the Honorable, the Board of License Commissioners
of the City of Cambridge:

“The undersigned respectfully pr
. "Paul Revere Trans- n o paythm
a license may be granted toportation. LLC to provide shuttle service to

the City of Cambridge.

Petitioner is a citizen of the United States.

Petitioner has declared his intention to become a citizen of the United States.

Richard M. Brown, Partner

Residence 99 Summer..Street.,..Suite..1600
- Boston, MA 02110
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MERGER OF MODERN CONTINENTAL CONSTRUCTION CO., INC., ALTERNATE
CONCEPTS, INC., NOLAN ASSOCIATES, D/B/A PAUL REVERE
TRANSPORATION, A JOINT VENTURE, WITH AND INTO PAUL REVERE
TRANSPORTATION, LLC

Effective Date: February 28, 1997

Tab Document

1. Certificate of Formation of Paul Revere Transportation,
LLC

2. Operating Agreement of Paul Revere Transportation, LLC

3. Agreement and Plan‘of Merger

4. Certificate of Merger

5. Paul Revere Transportation, LLC - Vote of Members in
Favor of Merger

6. Modern Continental Construction Co., Iné., Alternate

Concepts, Inc., Nolan Associates, d/b/a Paul Revere
Transportation, a Joint Venture - Vote of Joint
. Venturers in Favor of Merger

~

#134862.1-pfod



FILED GOPY

FER 2 8 ‘1997 PAUL REVERE TRANSPORTATION, LLC
- Certificate of Formation '
ETARY OF THE CoMuom WRA L
CORPORATIONS DIVIo ONH
1. Name. The name of the limited liability company is “Paul Revere Transportation,
LLC” (the “Company”). The Company is a Massachusetts limited liability company organized
under the Massachusetts Limited Liability Company Act, G.L. c. 156C, §§ 1 et seq. (the "Act").

2. Address. The address of the Company's office in The Commonwealth of
Massachusetts, at which the Company’s records will be maintained, is 99 Summer Street, Boston,
Massachusetts 02110.

3. Acent for Service of Process. The name and business address of the agent for
service of process in The Commonwealth of Massachusetts is: Alternate Concepts, Inc. 99
Summer Street, Boston, Massachusetts 02110.

4. Purpose. The purpose of the Company is (a) to purchase, lease, operate, manage,
dispose of, and otherwise deal with transportation systems, including, without limitation, vehicles
and vessels for land or water transport, and such other activities convenient or complementary
thereto; and (b) to engage in any other lawful act or actmty for which limited liability companies
may be organized under the Act.

5. Management. The Company shall be managed by its members and shall have no
managers.

6. Term. The Company's existence as a limited liability company will terminate on
December 31, 2046.

7. Additional Authorized Persons. The following persons, each being a member of
the Company, acting singly or jointly, shall be authorized to execute documents to be filed with
The Commonwealth of Massachusetts on behalf of the Company:

Name and Address

Modern Continental Construction Co., Inc.
600 Memorial Drive
Cambridge, MA 02139

Alternate Concepts, Inc.
99 Summer Street
Boston, MA 02110

8. Recordable Instruments. The persons set forth above, acting singly or jointly, shall
be authorized to execute, acknowledge, deliver and record any recordable instruments purporting
to effect an interest in real property on behalf of the Company.

i



i "IN WITNESS WHEREOF, the uridersigned has executéd this Certificate of Formation of
Paul Revere Transportation, LLC, as attorney-in-fact, under the penalties of perjury, this 26th day
of February,'1997.

Paul F. O'Donnell, III, Esq.
HINCKLEY, ALLEN & SNYDER
One Financial Center

Suite 4600

Boston, MA 02111

#130011v1



OPERATING AGREEMENT
OF

PAUL REVERE TRANSPORTATION, LLC

#130018v1-PFOD



! OPERATING AGREEMENT
OF

PAUL REVERE TRANSPORTATION, LLC

THIS AGREEMENT is among PAUL REVERE TRANSPORTATION, LLC, a
Massachusetts limited liability company (the "Company"), and Alternate Concepts, Inc., Nolan
Associates and Modern Continental Construction Co., Inc. (the "initial Members").

RECITALS

The Company is a limited liability company formed under the Massachusetts Limited
anblhty Company Act. The other parties to this Agreement are the Company s initial Members.

The initial Members own 100% of the interests in Modern Continental Construction Co.,
Inc./Alternate Concepts, Inc./Nolan Associates, a Massachusetts general partnership (the
“General Partnership”). Contemporaneously with the execution hereof, the General Partnership
is being merged into the Company pursuant to an Agreement and Plan of Merger under which the
Company is the surviving entity. In accordance with the Plan of Merger, the Company will
become the owner of all of the assets of the General Partnership subject to all of the liabilities and
obligations associated therewith. Each initial Member previously made capital contributions to
and had capital accounts associated with the General Partnership, and it is the intention of the
initial Members that their respective General Partnership capital accounts carry over to their
capital accounts in the Company, and that the business of the General Partnership be continued by
the Company after the merger.

~-

The parties intend by this Agreement to define their rights and obligations with respect to
the Company's governance and financial affairs and to adopt regulations and procedures for the
. conduct of the Company's activities. Accordingly, with the intention of being legally bound, they
agree as follows: '

ARTICLE 1: DEFINITIONS
1.01 Scope. For purposes of this Agreement, unless the language or context clearly

indicates that a different meaning is intended, capitalized terms have the meanings specified in this
Article.

#130018v1 -PFOD ]



‘102  Defined Terms.
(a)  "Act" means the Massachusetts Limited Liability Company Act.

(b)  "Affiliate," with respect to a Person, means (1) a Person that, directly or
indirectly, through one or more intermediaries, controls, is controlled by or is under common
control with the Person, (2) a Person who owns or controls at least 10% of the outstanding
voting interests of the Person, (3) a Person who is an officer, director, manager or general partner
of the Person, or (4) a Person who is an officer, director, manager, general partner, trustee or
owns at least 10% of the outstanding voting interests of a Person described in clauses (1) through

(3) of this sentence.

(c) "Agreement" means this agreement, including any amendments.

(d)  "Available Funds" means the Company's gross cash receipts from
operations, less the sum of: (1) payments of principal, interest, charges and fees pertaining to the
Company's indebtedness; (2) expenditures incurred incident to the usual conduct of the '
Company's business; and (3) amounts reserved to meet the reasonable needs of the Company's

business.

(e) "Bankruptcy" means the filing of a petition seeking liquidation,
reorganization, arrangement, readjustment, protection, relief or composition in any state or federal
bankruptcy, insolvency, reorganization or receivership proceeding.

® "Capital Account" of a Member means the capital account maintained for
the Member in accordance with Article 4.05.

(2) "Certificate" means the Certificate of Organization filed with the
Secretary of the Commonwealth to organize the Company, including any amendments.

s~

(h)  "Code" means the Internal Revenue Code of 1986, as amended.

. (1) “Consent” means the unanimous vote or consent of all Members entitled
to vote or consent. '

@) "Contribution" means anything of value that a Member contributes to the
Company as a prerequisite for or in connection with membership, including any combination of
cash, property, services rendered, a promissory note or any other obligation to contribute cash or
property or render services.

(k) "Dissociation" means a complete termination of a Member's
membership in the Company in consequence of an event described in Article 3.10.
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. tn "Distribution" means the Company's direct transfer of money or other
property with respect to a Membership Interest.

(m) “Effective Date," with respect to this Agreement, means the date on
which the Company's existence as a limited liability company begins, as prescribed by the Act.

(n)  "Entity" means an association, relationship or artificial person through or
by means of which an enterprise or activity may be lawfully conducted, including, without
limitation, a partnership, trust, limited liability company, corporation, joint venture, cooperative or
association. :

(0)  "Member" means an initial Member and any Person who subsequently is
admitted as an additional or substitute Member after the Effective Date, in accordance with

Article 3.01.

(p)  "Membership Interest" means a Member's percentage interest in the
Company, consisting of the Member's right to share in the Company's Profit, receive
Distributions, participate in the Company's governance, approve the Company's acts and receive
information pertaining to the Company's affairs. The Membership Interests of the initial Members
are set forth in Article 3.01(a).” Changes in Membership Interests after the Effective Date,
including those necessitated by the admission and Dissociation of Members, will be reflected in
the Company's records. The allocation of Membership Interests reflected in the Company's
records from time to time is presumed to be correct for all purposes of this Agreement and the
Act. ’

(9  "Minimum Gain" means minimum gain as defined in Sections 1.704-
2(b)(2) and 1.704-2(d) of the Regulations.

(r) "Person" means a natural person or an Entity.

(s) "Profit," as to a positive amount, and "Loss," as to a negative amount,
mean, for a Taxable Year, the Company's income or loss for the Taxable Year, as determined in
" accordance with accounting principles appropriate to the Company's method of accounting and
consistently applied.

() "Regulations" means proposed, temporary or final regulations
promulgated under the Code by the Department of the Treasury, as amended.

(u)  "Taxable Year" means the Company's taxable year as determined in
accordance with Article 5.02.

v) "Transfer," as a noun, means a transaction or event by which ownership
of a Membership Interest is changed or encumbered, including, without limitation, a sale,
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. exchange, abandonment, gift, pledge or foreclosure. "Transfer," as a verb, means to effect a
Transfer.

(W)  "Transferee" means a Person who acquires a Membership Interest by
Transfer from a Member or another Transferee and is not admitted as a Member in accordance

with Article 3.01.

ARTICLE 2: THE COMPANY

2.01  Status. The Company is a Massachusetts limited liability company organized
under the Act.

202  Name. The Company's name is Paul Revere Transportation, LLC.

2.03  Term. The Company's existence as a limited liability company will commence on
the Effective Date and continue until December 31, 2046, unless sooner terminated under the Act

or this Agreement.

2.04  Purposes. The Company's purposes are (a) to merge with the General
Partnership and to act as a successor entity after such merger to continue the business of the
General Partnership; (b) to purchase, lease, operate, manage, dispose of and otherwise deal with
transportation systems, including without limitation vehicles and vessels for land or water
transport, and such other activities convenient or complimentary thereto; and (c) to engage in any
other lawful activity for which a limited liability company may be organized under the Act.

2.05  Principal Office. The Company's principal office is located at 99 Summer
Street, Boston, Massachusetts 02110

2.06  Resident Agentand Resident Office. The Company's resident office in
Massachusetts is located at 99 Summer Street, Boston, Massachusetts 02110, and its resident
agent at that location is Richard Brown. The Company may change its resident agent or resident
office at any time in accordance with the Act.

ARTICLE 3: MEMBERS

3.01 Identification.

(a)  Initial Members. The names, current addresses, initial Membership
Interests and initial representatives of the initial Members are as follows:
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Alternate Concepts, Inc. 50%
99 Summer Street

Boston, Massachusetts 02110

Telephone: (617) 951-0509

Facsimile: (617) 951-0513

Initial representative: Richard Brown

Modern Continental Construction Co., Inc. 40%
600 Memorial Drive :

Cambridge, Massachusetts 02139

Telephone: (617) 864-6300

Facsimile: (617) 577-8366 -

Initial representative: Lelio Marino

Nolan Associates 10%
1 Long Wharf

Boston, Massachusetts 02110

Telephone: (617) 227-4321

Initial representative: Frederick L. Nolan, III

(b)  Each Member hereby authorizes the representative named above as its sole
and exclusive representative to act on its behalf as a Member. A Member may change its
representatives by delivering to each other Member a notice and duly executed appointment of a
new representative, which notice and duly executed appointment shall be effective as described
therein. A chairman (the “Chairman”) shall be chosen by and among the representatives of the
Members. The Chairman shall call and preside over meetings of the representatives in accordance
with Article 3.03.

(c) Additional and Substitute Members. The Company may admit additional
or substitute Members only with the Consent of the Members. A Member may withhold approval
of the admission of any Person for any or no reason.

. (d)  Rights of Additional or Substitute Members. A Person admitt‘ed as an
additional or substitute Member has all the rights and powers and is subject to all the restrictions
and obligations of a Member under this Agreement and the Act.

3.02  Changes and Verification of Membership Interests.

(a) Changes in Membership Interests. The Members' Membership Interests
may be changed only with the Consent of the Members, except that Membership Interests shall
be recalculated automatically to reflect the consequences of the following events:

(1)  the admission or Dissociation of a Member in accordance with the
terms of this Agreement; or
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| (2)  changes in each Member’s Membership Interest necessitated by
the Act or this Agreement, including without limitation those required by application of
Article 4.01(c).

(b)  Verification of Membership Interests. Within 10 days after receipt of a
Member's written request, the Company will provide the Member with a statement of the
Member's Membership Interest. The statement will serve the sole purpose of verifying the
Member's Membership Interest, as reflected in the Company's records, and will not constitute for
any purpose a certificated security, negotiable instrument or other vehicle by which a Transfer of a
Membership Interest may be effected.

3.03 Manner of Acting.

(a)  Management by Members. The business and affairs of the Company shall
be managed by the Members. The Members shall have and be subject to all duties and liabilities,
and shall have all of the authority with respect to the business and affairs of the Company, that
managers have under the Act and this Agreement.

(b)  Meetings of Members.

(1)  Right to Call. Any Member or combination of Members may call
a meeting of Members by giving written notice to all Members not less than 10 nor more than 60
days prior to the date of the meeting. The notice must specify the date of the meeting and the
nature of any business to be transacted. A Member may waive notice of a meeting of Members
orally, in writing or by attendance at the meeting.

(2)  Quorum. Members whose aggregate Membership Interest
-exceeds 90% will constitute a quorum at a meeting of Members. No action may be taken in the

~

absence of a quorum. Co

(3)  Regquired Vote. Decisions by the Members at meetings shall
- require the Consent of the Members. ‘

(c) Written Consent. The Members may act without a meeting by written
consent describing the action and signed by Members whose aggregate Membership Interest is at
least equal to the minimum that would be necessary to take the action at a meeting at which all
Members were present.

(d)  Operations Manager. The Members may appoint an Operations Manager,
who may or may not be a Member, who shall act as the chief operations officer of the
Company, and whose sole function shall be to carry out the decisions of the Members. The
Operations Manager shall have the authority to supervise, manage and operate the business of the
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Company by implementing the decisions of the Members. Any person dealing with the Company
may always rely on a certificate signed by the Operations Manager as to any of the following;

(1)  the identity of the Members hereunder;

(2)  the existence or nonexistence of any fact or facts which
constitute conditions precedent to acts by the Members or are in any other manner
germane to the affairs of this Company;

(3)  the person authorized to execute and deliver any
instrument or document of the Company;

(4)  the authenticity of any copy of this Agreement and
amendments thereto; and

(5)  any act or failure to act by the Company or as to any other matter
whatsoever involving the Company or any Member.

3.04  Fiduciary Duties.

(a)  Exculpation. A Member will not be liable to the Company or any other
Member for an act or omission done in good faith to promote the Company's best interests, unless
the act or omission constitutes gross negligence, intentional misconduct or a knowing violation of

law.

(b) . Justifiable Reliance. A Member may rely on the Company's records
maintained in good faith and on information, opinions, reports or statements received from any
Person pertaining to matters the Member reasonably believes to be within the Person's expertise
or competence.

(c)  Extent of Required Involvement. A Member must devote only the
amount of time to the Company's activities as is reasonably necessary to discharge the Member's
. responsibilities and will be free to pursue gainful employment or any other business or activity
with any other Person, in any capacity, without accounting to the Company or the other
Members. '

(d)  Self-Dealing. A Member may enter into a business transaction with the
Company if the terms of the transaction are no less favorable to the Company than those of a
similar transaction with an independent third party. The Consent of the by Members having no
interest in the transaction will constitute conclusive evidence that the terms satisfy the foregoing
condition.

3.05  Indemnification of Members. The Company will indemnify each Member for
all expenses, losses, liabilities and damages the Member actually and reasonably incurs in
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connection with the defense or settlement of any action arising out of or relating to the conduct of
the Company's activities, except an action with respect to which the Member is adjudged to be
liable for breach of a fiduciary duty owed to the Company or the other Members under the Act or

this Agreement.

3.06  Compensation. None of the Members shall make any charge against the
Company for any of its general overhead expense or for services rendered or expenses incurred by
any of its officers or employees in connection with the work of the Company except for such
services or expenses rendered or incurred in actually assisting the Company pursuant to specific
written request of or assignment by the Operations Manager.

3.07  Resignation of a Member. A Member may resign from the Company only with
the Consent of the non-resigning Members. o

3.08 . Expulsion of a Member. At any time there are more than two Members, the
Company may expel a Member, but only for cause and with the Consent of the other Members.
Cause for expulsion exists if the Member has materially breached or is unable to perform the
Member's material obligations under this Agreement, the Member has been convicted of a crime
involving fraud or moral turpitude, or the deliberate dishonesty of the Member with respect to the
Company. A Member's expulsion from the Company will be effective upon the Member's receipt
of written notice of the expulsion.

3.09  Transfer of Membership Interest.

(a)  Transfers Prohibited. A Member may not Transfer, directly or indirectly,
all or a portion of a Membership Interest without the Company's prior written consent. With
respect to a Member that is an Entity, a change in the control of fifty percent (50%) or more of
the voting stock or other ownership interest of the Member is an indirect Transfer for purposes of
this Article 3.09.

~

(b)  Prohibited Transfers Void. If a Member attempts to Transfer all or a
portion of a Membership Interest in contravention of the provisions of this Article 3.09, the
. purported Transfer will be null and void.

(¢)  Transferor's Membership Status. If a Member Transfers less than all of
the Membership Interest, the Member's rights with respect to the transferred portion, including
the right to vote or otherwise participate in the Company's governance and the right to receive
Distributions, will terminate as of the effective date of the Transfer. However, the Member will
remain liable for any obligation with respect to the transferred portion that existed prior to the
effective date of the Transfer, including any costs or damages resulting from the Member's breach
of this Agreement. If the Member Transfers all of the Membership Interest, the Transfer
will constitute an event of Dissociation for purposes of Article 3.10.

(d)  Transferee's Status.
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(1)  Admission as a Member. A Member who Transfers a
Membership Interest has no power to confer on the Transferee the status of a Member. A
Transferee may be admitted as a Member only in accordance with the provisions of Article 3.01.
A Transferee who is not admitted as a Member has only the rights described in this

Article 3.09(d).

: (2)  Rights of Non-Member Transferee. A Transferee who is not
admitted as a Member in accordance with the provisions of Article 3.01 (i) has no right to vote or
otherwise participate in the Company's governance, (ii) is not entitled to receive information
concerning the Company's affairs or inspect the Company s books and records, (ii) with respect
to the transferred Membership Interest, is entitled to receive the Distributions to which the
Member would have been entitled had the Transfer not occurred, but only at such times and in
such amounts as the Company in its sole discretion may determine, and (iv) is subject to the
restrictions imposed by this Article 3.09 to the same extent as a Member.

3.10 Dissociation.

(a)  Events of Dissociation. A Member's Dissociation from the Company
occurs upon: (1) the Member's resignation, retirement or expulsion from the Company; (2) the
Member's Transfer of the Member's entire Membership Interest; (3) the Member's Bankruptcy,
(4) as to a Member who is a natural person, the Member's death or adjudication of incompetency;
(5) as to a Member who holds a Membership Interest as a fiduciary, distribution of the entire
Membership Interest to the beneficial owners; or (6) as to a Member that is an Entity, the Entity's
dissolution.

(b)  Rights of Member Following Dissociation.

, (1)  Upon Company's Dissolution. If a Member's Dissociation results
in the Company's dissolution under Article 6.01, the Member will be entitled to participate in the
Company's winding up to the same extent as any other Member. However, the Company will
have the right to offset against any Distribution attributable to the Member's Membership Interest
.all amounts the Member owes to the Company, including any costs or damages resulting from the
Member's breach of this Agreement, which are determinable in the sole and absolute discretion of
the Company. |

(2) - Upon Company's Continuance. If a Member's Dissociation does
not result in the Company's dissolution under Article 6.01, as of the effective date of the
Member's Dissociation: (i) the Member's right to participate in the Company's governance, receive
information concerning the Company's affairs and inspect the Company's books and records will
terminate; and (ii) unless the Dissociation resulted from the Transfer of the Member's
entire Membership Interest, the Member will be entitled to receive the Distributions to which the
Member would have been entitled had the Dissociation not occurred, but only at such times and in
such amounts as the Company in its sole discretion may determine. Except as provided in this
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Articlé 3.10(b), the Member will have no right to receive Distributions or otherwise participate in
‘the Company's financial affairs. The Member will, however, remain liable for any obligation to the
Company that existed prior to the effective date of the Dissociation, including any costs or
damages resulting from the Member's breach of this Agreement, and the Company will have the
right to offset against any Distribution attributable to the Member's Membership Interest all
amounts the Member owes to the Company, including any costs or damages resulting from the
Member's breach of this Agreement, which are determinable in the sole and absolute discretion of

the Company.
3.11 Redemption of Dissociating Member's Interest.

(a)  Optional Redemption.

(1)  Ifa Member's Dissociation is a result of Bankruptcy, death,
dissolution, expulsion, adjudication of incompentency, resignation or retirement, and if the
Dissociation does not cause the Company's dissolution under Article 6.01, at any time within 180
days after the effective date of the Dissociation, the Company, at its option, may redeem not less
than all of the Member's Membership Interest on the terms set forth in this Article 3.11.

(2)  The Company must exercise its right to redeem the Membership
Interest by giving written notice to the Member or the Member's successor in interest (the

"seller") within the 180-day exercise period. The notice must specify the redemption price and
payment terms and indicate a closing date within 60 days after the date the notice is delivered.

ARTICLE 4: FINANCE

401 Contributions.

(a) Initial Members. The initial Members hereby affirm their relative interests
in the Company, which relative interests represent each such Member’s interest in the General
Partnership and each such Member’s Membership Interest in the Company as specified in
Article 3.01(a):

(1) Alternate Concepts, Inc. ' 50%
(2)  Modern Continental Construction Co., Inc. 40%
(3)  Nolan Associates 10%

(b)  Additional Members. In addition to the rights and obligations specified in
Article 3.01(d), a Person admitted as a Member in connection with the acquisition of a -
Membership Interest directly from the Company after the Effective Date in accordance with
Article 3.01(c) will make the initial Contribution specified in the agreement pursuant to which the
Person is admitted as a Member.
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(c)  Additional Contributions.

(1)  Permitted. The Company may authorize additional Contributions
at such times and on such terms and conditions as it determines to be in its best interest, but no
Member shall be obligated to make any such additional Contribution unless otherwise required by

Article 4.01(c)(2).

(2)  Regquired. On the Consent of the Members, the Company shall
determine from time to time the amount of working capital required to carry out the business of
the Company and may require the Members to make additional Contributions sufficient to meet
those needs. The Members will make the additional Contributions in proportion to their
Membership Interests. The Company must give each Member written notice of the obligation to
contribute additional capital, which notice must specify the amount the Member is required to
contribute and establish a due date that is not less than 20 days after the date of the notice. The
Members will make the additional Contributions in immediately available funds on or before the
due date specified in the notice. Such Contributions shall constitute additional capital
Contributions of such Member. No interest shall be paid by the Company on any funds so

contributed.

(3)  Default Remedies. If a Member does not contribute the full amount
of the Member's share of the additional Cdntribution on or before the due date (each a
“Defaulting Member”) and all other Members do not give written consent to an extension of
time for the Defaulting Member beyond such due date, any other Member may, at its election,
after giving the requisite notice and only upon expiration of the “cure” period defined below, pay
to the Company all or a portion of that amount; provided, however, that any Member intending to
make such a payment shall first provide notice of that intention to all other Members within 10
days after the due date therefore and the Defaulting Member shall have the opportunity to cure its
failure to pay within such 10-day period by making payment of the required Contribution plus
interest on such amount from the date it was due until the date paid at the Prime Rate plus 2%.
Pending payment in full of the Defaulting Member's share of the additional Contribution, the
Defaulting Member will not be entitled to vote or otherwise participate in the Company's
.. governance and the Company will withhold and credit to the Defaulting Member's capital account
the Defaulting Member's share of any Distribution. If the Defaulting Member effects its cure in
full within the appropriate time period, no Member will have any further rights under this
Article 4.01(c)(3). Any Member making a payment to the Company on behalf of a Defaulting
Member pursuant to this Article 4.01(c)(3) (a “Contributing Member”) shall have the option to
treat the payment as (a) an additional Contribution to the capital of the Company or (b) a loan to
the Defaulting Member. Such election shall be made in writing, with notice to all other Members.
If more than one Member elects to be a Contributing Member, then all Contributing Members
shall contribute on a pro rata basis determined by the ratio of the respective Percentage
Interests of the Contributing Members. If any Contributing Member has elected to treat its
payment as an additional Contribution, all Membership Interest shall, after making such payment,
be adjusted accordingly. If a Contributing Member has elected to treat its payment as a loan to
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the Defaultmg Member, then the Percentage Interest of the Defaulting Partner shall be adjusted as
if the Defaulting Member had made a contribution to the capital of the Company in the amount of
the loan, and the amount so advanced by a Contributing Member on behalf of the Defaulting
Member and shall bear interest at the Prime Rate plus 2%. Thereafter, all distributions of cash
from the Company that would be made to the Defaulting Member shall instead be paid to the
Contributing Member(s) pro rata until such time as the principal and interest of the loan(s) have
been paid in full, whether as a result of such distribution or by direct repayment from the
Defaulting Member to the Contributing Member(s), or a combination thereof. If no Member
consents to being a Contnbutmg Member, then the Defaulting Member will not be entitled to vote
or otherwise participate in the Company’s governance and will cease to have any rights in any
distributions made by the Company. In addition, the remaining Members, pro rata and within 10
days of a written request by the Company, will be required to make an additional Contribution in
the amount of the Defaulting Member’s required Contribution.

(4)  Creditors' Rights. A Member's obligation to make additional
Contributions extends only to the Company and may not be enforced by the Company's creditors
without the Member's written consent.

(d)  Contributions Not Interest Bearing. A Member is not entitled to interest
* or other compensation with respect to any cash or property the Member contributes to the
Company.

(¢)  No Return of Contribution. A Member is not entitled to the return of any
~ Contribution prior to the Company's dissolution and winding up.

402 Allocation of Profit and Loss.

(a)  General Allocation. After giving effect to any special allocation required
by 4.02(b), the Company's Profit or Loss for a Taxable Year, including the Taxable Year in which
the Company is dissolved, will be allocated among the Members in proportion to their
Membership Interests.

(b)  Special Allocations.

(1)  Ifa Member unexpectedly receives an adjustment, allocation, or
distribution described in Sections 1.704-1(b)(2)(ii)(d)(4), (5), or (6) of the Regulations that creates
or increases a deficit in the Member's Capital Account as of the end of a Taxable Year, a pro rata
portion of each item of the Company's income, including gross income and gain for the Taxable
Year and, if necessary, for subsequent years will be allocated to the Member in an amount and
manner sufficient to eliminate the deficit in the Member's Capital Account as quickly as possible.

(2)  If a Member would have a deficit in his or its Capital Account at
the end of a Taxable Year that exceeds the sum of (i) the amount the Member 1s obligated to
restore to the Company under Section 1.704-1(b)(2)(ii)(c) of the Regulations and (ii) the
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Member's share of Minimum Gain, a pro rata portion of each item of the Company's income,
including gross income, and gain for the year will be allocated to the Member in an amount and
manner sufficient to eliminate the deficit in the Member's Capital Account as quickly as possible.

, (3)  Ifthere s a net decrease in the Company's Minimum Gain during
a Taxable Year, the items of the Company's income, including gross income and gain for the
Taxable Year and, if necessary, for subsequent years will be allocated to the Members in
proportion to their shares of the net decrease in Minimum Gain. If the allocation made by this
paragraph would cause a distortion in the economic arrangement among the Members and it is
expected that the Company will not have sufficient income to correct that distortion, the
Company may seek to have the Internal Revenue Service waive the requirement for the allocation
in accordance with Section 1.704-2(f)(4) of the Regulations.

(4)  Items of the Company's loss, deductions and expenditures
described in Code Section 705(a)(2)(B) that are attributable to the Company's nonrecourse debt
and are characterized as Member nonrecourse deductions under Section 1.704-2(1) of the
Regulations will be allocated to the Members' Capital Accounts in accordance with Section
1.704-2(i) of the Regulations. .

(5)  Items of income, gain, loss and deduction with respect to property
contributed to the Company's capital will be allocated between the Members so as to take into
account any variation between book value and basis, to the extent and in the manner prescribed by
section 704(c) of the Code and related Regulations.

(6)  Ifthe special allocations required by the foregoing provisions of
this Article 4.02(b) (the "special allocations") result in Capital Account balances that are different
from the Capital Account balances the Members would have had if the special allocations were
not required, the Company will allocate other items of income, gain, loss and deduction in any
manner it considers appropriate to offset the effects of the special allocations on the Members'
Capital Account balances. Any offsetting allocation required by this paragraph is subject to and
must be consistent with the special allocations. _

(c)  Effect of Transfers During Year. The Company will prorate items

attributable to a Membership Interest that is the subject of a Transfer during a Taxable Year
between the transferor and the Transferee based on the portion of the Taxable Year that elapsed
prior to the Transfer.

4.03 -~ Tax Allocations. For federal income tax purposes, unless the Code otherwise
requires, each item of the Company's income, gain, loss or deduction will be allocated to the
Members in proportion to their allocations of the Company's Profit or Loss.

4.04 Distributions.

#130018v1 -PFOD - 13



(a)  Available Funds. Available Funds shall be distributed by the Company to
the Members at such time or times with the Consent of the Members.

(b)  Proportionate Distributions. The Company will make all Distributions to
the Members in proportion to their Membership Interests.

405  Capital Accounts |

g PO e e R

(@)  General Maintenance. The Company will establish and maintain a Capital
Account for each Member. A Member's Capital Account will be:

(1)  increased by: (i) the amount of any money the Member
contributes to the Company's capital, including Contributions made in accordance with .
Article 4.01(c); (ii) the fair market value of any property the Member contributes to the
Company's capital, net of any liabilities the Company assumes or to which the property is subject, -
and (iii) the Member's share of Profits and any separately stated items of income or gain; and

(2)  decreased by: (i) the amount of any money the Company
distributes to the Member; (ii) the fair market value of any property the Company distributes to
* the Member, net of any liabilities the Member assumes or to which the property is subject; and
(iii) the Member's share of Losses and any separately stated items of deduction or loss.

(b)  Adjustments for Distributions in Kind. If at any time the Company
distributes property in kind, it will adjust the Members' Capital Accounts to account for their
shares of any Profit or Loss the Company would have realized had it sold the property at fair
market value and distributed the sale proceeds.

(c) Adjustments for Acquisitions and Redemptions. If at any time a Person
acquires a Membership Interest from the Company or the Company redeems a Membership
Interest, the Company may adjust the Members' Capital Accounts to reflect any Profit or Loss the
Company would have realized had it sold all of its assets at fair market value on the date of the
acquisition or redemption.

(d)  Transfer of Capital Account. A Transferee of a Membership Interest
succeeds to the portion of the transferor's Capital Account that corresponds to the portion of the
Membership Interest that is the subject of the Transfer.

(e) Compliance with Code. The requirements of this Article 4.05 are
intended and will be construed to ensure that the allocations of the Company's income, gain,
losses, deductions and credits have substantial economic effect under the Regulations
promulgated under Section 704(b) of the Code.
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) ARTICLE 5: RECORDS AND ACCOUNTING

5.01  Maintenance of Records.
(@  Required Records. The Company will maintain at its principal office:

(1)  acurrent list of the full name and last known address of each
Member (including the name of the representative for such member, if any), '

(2)  acopy of the Certificate, including any certificates of amendment,
and executed copies of any powers of attorney pursuant to which any certificate has been
executed;

(3)  copies of the Company's federal, state and local income tax
returns and reports, if any, for the three most recent Taxable Years;

(4)  copies this Agreement, including any amendments;

(5)  copies of the Company's financial statements, if any, for the three
most recent Taxable Years; I

(6)  aschedule showing the amount of any cash and a description and
statement of the agreed value of any other property or services contributed or required to be
contributed by each Member;

(7)  adescription of the times or events at or on which any Member
has agreed to make additional Contributions;

(8)  adescription of any Member's right to receive, or the Company's
right to make, Distributions to a Member; and

(9)  adescription of any events on which the Company is to be
- dissolved and its affairs wound up.

(b) Member Access. A Member and the Member's authorized representative
shall have reasonable access to and may inspect and copy all records and other materials
pertaining to the Company or its activities. The exercise of such rights will be at the requesting
Member's expense.

(c) Confidentiality. No Member will disclose any information relating to the
Company or its activities to any unauthorized person or use any such information for his,
its or any other Person's personal gain. '
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502  ‘Financial Accounting,

(é) Accounting Method. The Company will account for its financial
transactions using an accrual method of accounting.

(b)  Taxable Year. The Company's Taxable Year is the calendar year.

5.03  Reports.

() Members. As soon as practicable after the close of each Taxable Year,
the Company will prepare and send to the Members such reports and information as are
reasonably necessary to (1) inform the Members of the results of the Company's operations for the
Taxable Year and (2) enable the Members to completely and accurately reflect their distributive
shares of the Company's income, gains, deductions, losses and credits in their federal, state and
local income tax returns for the appropriate year. :

(b)  Periodic Reports. The Company will complete and file any periodic
reports required by the Act or the law of any other jurisdiction in which the Company is qualified
to do business.

504  Tax Compliance.

(a)  Withholding. If the Company is required by law or regulation to withhold
and pay over to a governmental agency any part or all of a Distribution or allocation of Profit to a
Member:

(1)  the amount withheld will be considered a Distribution to the
Member; and

(2)  if the withholding requirement pertains to a Distribution in kind or
an allocation of Profit, the Company will pay the amount required to be withheld to the
governmental agency and promptly take such action as it considers necessary or appropriate to
. recover a like amount from the Member, including offset against any Distributions to which the
Member would otherwise be entitled. ‘

(b)  Tax Matters Partner. Alternate Concepts, Inc. is hereby designated to act
as the initial "Tax Matters Partner" pursuant to Section 6231(a)(7) of the Code. By the Consent
of the Members, the Company may remove any Tax Matters Partner, with or without cause, and
designate a successor to any Tax Matters Partner who for any reason ceases to act. The Tax
Matters Partner will inform the Members of all administrative and judicial proceedings pertaining
to the determination of the Company's tax items and will provide the Members with copies
of all notices received from the Internal Revenue Service regarding the commencement of a
Company-level audit or a proposed adjustment of any of the Company's tax items. The Tax
Matters Partner may extend the statute of limitations for assessment of tax deficiencies against the

#130018v1 -PFOD | 16



Members attributable to any adjustment of any tax item. The Company will reimburse the Tax
Matters Partner for reasonable expenses properly incurred while acting within the scope of the
Tax Matters Partner's authority.

ARTICLE 6: DISSOLUTION

6.01 Events of Dissolution.

(@)  Enumeration. The Company will dissolve upon the first to occur of:

(1)  December 31, 2046,
(2)  the vote of the Members to dissol\}e the Company,

- (3) any event that makes the Company ineligible to conduct its
activities as a limited liability company under the Act;

(4)  any event or circumstance that makes it unlawful or impossible for
the Company to carry on its business; or '

_ (5)  the Bankruptcy, death, dissolution, incompetency, resignation or
expulsion of'any Member, unless within 90 days after the event the business of the Company is
continued with the Consent of the remaining Members.

(b) + Exclusivity of Events. Unless specifically referred to in this Article 6.01,
no event, including an event of dissolution prescribed by the Act, will result in the Company's
dissolution.

6.02 Effect of Dissolution.

(a)  Appointment of Liquidator. Upon the Company's dissolution, the

. Members will appoint a liquidator, who may but need not be a Member. The liquidator will wind
up and liquidate the Company in an orderly, prudent and expeditious manner in accordance with
the following provisions of this Article 6.02.

(b)  Final Accounting. The liquidator will make proper accountings (1) to the
end of the month in which the event of dissolution occurred and (2) to the date on which the
Company is finally and completely liquidated.

(c)  Duties and Authority of Liquidator. The liquidator will make
adequate provision for the discharge of all of the Company's debts, obligations and liabilities. The
liquidator may sell, encumber or retain for distribution in kind any of the Company's assets. Any
gain or loss recognized on the sale of assets will be allocated to the Members' Capital Accounts in
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accordance with the provisions of Article 4.02. With respect to any asset the liquidator
determines to retain for distribution in kind, the liquidator will allocate to the Members' Capital
Accounts the amount of gain or loss that would have been recognized had the asset been sold at

its fair market value.

(d)  Final Distribution. The liquidator will distribute any assets remaining
after the discharge or accommodation of the Company's debts, obligations and liabilities to the
Members in proportion to their Capital Accounts. The liquidator will distribute any assets
distributable in kind to the Members in undivided interests as tenants in common. A Member
whose Capital Account is negative will have no liability to the Company, the Company's creditors
or any other Member with respect to the negative balance.

(e)  Required Filings. The liquidator will file with the Secretary of the
Commonwealth such statements, certificates and other instruments, and take such other actions,
as are reasonably necessary or appropriate to effectuate and confirm the cessation of the

Company's existence.

ARTICLE 7: GENERAL PROVISIONS

7.01 Amendments.

(a)  Required Amendments. The Company and the Members will execute and
file any amendment to the Certificate required by the Act. If any such amendment results in
inconsistencies between the Certificate and this Agreement, this Agreement will be considered to
have been amended in the specifics necessary to eliminate the inconsistencies.

(b)  Other Amendments. Any Member may propose for consideration and
action an amendment to this Agreement or to the Certificate. A proposed amendment will
become effective at such time as it is approved by the Consent of the Members.

7.02  Investment Representation. Each Member represents to the Company and the
. other Members that (a) the Member is acquiring a Membership Interest in the Company for
investment and for the Member's own account and not with a view to its sale or distribution and
(b) neither the Company nor any other Member has made any guaranty or representation upon
which the Member has relied concerning the possibility or probability of profit or loss resulting
from the Member's investment in the Company.

~7.03  Resolution of Disputes.

(a) Preliminary Resolution. If, after full opportunity for debate on
any issue, a decision cannot be reached by the representatives appointed by the Members in
accordance with Article 3.01(b), then the matter shall be referred to the chief executive officer of
each Member (and directly to any Member who is an individual). The Operations Manager shall
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prepare a full written briefing document setting out the details of the issue. This document shall
be endorsed as a true record of the issue by the representatives (or each representative shall
provide a statement as to those portions of the record that it does not believe to be a true record
of the issue) and shall be then forwarded to the chief executive officers (and individual Members)
within 48 hours of the meeting at which a decision could not be reached. The chief executive
officers (and individual Members) shall have 72 hours to confer amongst themselves with the
intent that a decision be reached by the chief executive officers (and individual Members) as
representative of the Members.

(b)  Arbitration. Ifafter 72 hours no decision is reached by the chief
executive officers (and individual Members), the matter shall be submitted to arbitration according
to the then prevailing rules and procedures of the American Arbitration Association.
Massachusetts law will govern the rights and obligations of the parties with respect to the matters
in controversy and the arbitration will be held in the Commonwealth of Massachusetts. The
arbitrator will allocate all costs and fees attributable to the arbitration between the parties equally.
The arbitrator's award will be final and binding and judgment may be entered in any court of
competent jurisdiction. o '

7.04  Notices. Notices contemplated by this Agreement may be sent by any
commercially reasonable means, including hand delivery, first class mail, or private courier. The
notice must be prepaid and addressed as set forth in the Company's records. The notice will be
effective on the date of receipt or, in the case of notice sent by first class mail, the fifth day after
mailing.

7.05 Resolution of Inconsistencies. If there are inconsistencies between this
Agreement and the Certificate, the Certificate will control. If there are inconsistencies between
this Agreement and the Act, this Agreement will control, except to the extent the inconsistencies
relate to provisions of the Act that the Members cannot alter by agreement. Without limiting the
generality of the foregoing, unless the language or context clearly indicates a different intent, the
provisions of this Agreement pertaining to the Company's governance and financial affairs and the
rights of the Members upon Dissociation and dissolution will supersede the provisions of the Act
relating to the same matters.

7.06  Additional Instruments. Each Member will execute and deliver any document
or statement necessary to give effect to the terms of this Agreement or to comply with any law,
rule or regulation governing the Company's formation and activities.

7.07  Headings. Headings and paragraph titles are for convenience only and have no
significance in the interpretation of this Agreement.

7.08  Computation of Time. In computing any period of time under this

Agreement, the day of the act or event from which the specified period begins to run is not be
included. The last day of the period is included, unless it is a Saturday, Sunday or legal holiday, in
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which case the period will run until the end of the next day that is not a Saturdéy, Sunday or legal
holiday.

7.09  Entire Agreement. This Agreement and the Certificate comprise the entire
agreement among the parties with respect to the Company. This Agreement and the Certificate
supersede any prior agreements or understandings with respect to the Company. No
representation, statement or condition not contained in this Agreement or the Certificate has any

force or effect.

7.10  Waiver. No right under this Agreement may be waived, except by an instrument
in writing signed by the party sought to be charged with the waiver.

7.11 General Construction Principles. Words in any gender are deemed to include
the other genders. The singular is deemed to include the plural and vice versa. The headings and
underlined paragraph titles are for guidance only and have no significance in the interpretation of

this Agreement.

7.12  Binding Effect. Subject to the provisions of this Agreement relating to. the
transferability of Membership Interests and the rights of Transferees, this Agreement is binding on
and will inure to the benefit of the Company, the Members and their respective distributees,
successors and assigns.

7.13 Governing Law. Massachusetts law (without regard to its conflicts of laws
principles) governs the construction and application of the terms of this Agreement.

_ 7.14  Counterparts. This Agreement may be executed in counterparts, each of which
will be considered an original.

Signed on the respective dates set forth below, to be effective as of the Effective Date.

~
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PAUL REVERE TRANSPORTATIQN; LLC, a limited

Date:  February 2§ 1997

MEMBERS:

A~ = o=
Richard M. Brown, Treasurer

Date:  February 251997

NOLAN ASSOCIATES, a general partnership

“By. Frederick Lé. Nolan, III

~ Its: General Partner

Date:  February#/, 1997

- MODERN CONTINENTAL CONSTRUCTION CO,,

INC., a corpgration
By: \Z~.Q' 0 q——&: =

Lelio Marino, President

Date:  February , 1997

21



AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER dated FebruaryoLX/, 1997, between Paul Revere
Transportation, LLC, a Massachusetts limited liability company (the “Company”), and a Massachusetts
general partnership consisting of Modern Continental Construction Co., Inc., Alternate Concepts, Inc.,
and Nolan Associates (the "Partnership"). The Company and the Partnershlp being sometimes referred to

herein, as the "Constituent Entities."

WHEREAS, the partners of the Partnership have determined that it is in the best interests of the
partners and the Partnership that it change its form of business to that of a limited liability company and
thereafter continue its business as a limited liability company; and

WHEREAS, the members of the Company and the partners of the Partnership deem it advisable
that, to effectuate such change to, and continuation as, a limited liability company, the Constituent
Entities merge (the "Merger") into a single entity pursuant to this Agreement and the applicable laws of
The Commonwealth of Massachusetts and that such entity be a limited liability company; and

WHEREAS, the members of the Company and the partners of the Partnership deem it advisable
and do intend that, for federal income tax purposes, the transaction be structured and treated as a
"partnership to partnership" conversion in accordance with the provisions of Intemal Revenue Service
Rev. Rul 95-37, and Internal Revenue Service Rev. Rul. 84-52;

NOW, THEREFORE, the Constituent Entities agree that the Partnership shall be merged with and
into the Company as the surviving entity in accordance with the applicable laws of The Commonwealth of
Massachusetts, that the name of the surviving entity shall be Paul Revere Transportation, LLC (which in
its capacity as surviving entity is sometimes hereinafter called the "Surviving Entity"), and that the terms
and conditions of the merger and the mode of carrying it into effect shall be as follows:

Section 1. EFFECTIVE DATE AND TIME

The Constituent Entities agree that February=2§", 1997, shall be the effective date (the “Effective
. Date™) of this merger as set forth on the Certificate of Merger, a copy of which is attached hereto as
Exhibit A. The Certificate of Merger shall be filed with the with the Secretary of State of The
Commonwealth of Massachusetts, which filing may occur on, or prior to the Effective Date.

Section 2. GOVERNING LAW

The Surviving Entity shall be governed by the laws of The Commonwealth of Massachusetts.
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Section 3. AGREEMENT OF LIMITED LIABILITY COMPANY

The Agreement of Limited Liability Company of the Company, which is not amended by this
Agreement of Merger and a copy of which is attached hereto as Exhibit B, shall be the Agreement of
Limited Liability Company of the Surviving Entity from and after the Effective Date, subject to the right
of the Surviving Entity to amend its Agreement of Limited Liability Company in accordance with such
Agreement and the laws of The Commonwealt® of Massachusetts.

Section 4. MANNER OF CONVERTING INTERESTS

4.1 The partnership interest in the Partnership owned by Modern Continental Construction
Co., Inc., Alternate Concepts, Inc., Frederick L. Nolan, III and Christopher Nolan shall be contributed to
the Company in exchange for membership interests in the Company, in the same proportion as their
interests in the Partnership immediately prior to the Merger. Specifically, each initial member of the
Company previously made capital contributions to, and had capital accounts associated with, the
Partnership. It is the intention of the members of the Company and the partners of the Partnership that
the capital accounts of the partners with the Partnership carry over and become the members' capital
accounts with the Company.

42  The interests of each member in the Company immediately after the conversion and Merger
shall be identical in all respects to the interests of each of them in the Partnership immediately before the
conversion and the Merger. The identical line of business of the Partnership shall continue to be carried
on by the Company after the conversion and Merger.

43  The Surviving Entity shall be a continuation of the Partnership and the Partnership shall not
be terminated for purposes of section 708 of the Internal Revenue Code of 1986.

Section 5. MEMBERS OF THE “COMPANY”

~

There shall be no change in the members of the Company by or as a result of this Agreement of
Merger or the filing of the Certificate of Merger.

Section 6. EFFECT OF THE MERGER

As of the Effective Date, the separate existence of the Partnership shall cease (except insofar as
_continued by statute) and it shall be merged with and into the Surviving Entity. All the property, real,
personal and mixed, of each of the Constituent Entities, and all debts due to either of them, shall be
transferred to or retained in, as the case may be, and vested in the Surviving Entity, without further act or
deed. The Surviving Entity shall thenceforth be responsible and liable for all the liabilities and obligations
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of each of the Constituent Entities, and any claim or judgment against either of the Constituent Entities
may be enforced against the Surviving Entity.

Section 7. GENERAL PROVISIONS

7.1 Further Assurances. At any time, and from time to time, after the Effective Date, each
party will execute such additional instruments and take such action as may be reasonably requested by the
other party to confirm or perfect title to any property transferred hereunder or otherwise to carry out the
intent and purposes of this Agreement. '

7.2 Waiver. Any failure on the part of either party hereto to comply with any of its obligations,
agreements or conditions hereunder may be waived in writing by the party to whom such compliance is

owed.

7.3  Entire Agreement. This Agreement constitutes the entire Agreement between the parties
with respect to the Merger and supersedes and cancels any other agreement, representation, or
communication, whether oral or written, between the parties hereto relating to the transactions
contemplated herein or the subject matter hereof.

7.4  Headings. The section and subsection headings in this Agreement are inserted for
convenience only and shall not affect in any way the meaning or interpretation of this Agreement.

7.5  Governing Law. This Agreement shall be governed by and construed and enforced in
accordance with the laws of The Commonwealth of Massachusetts.

7.6 Counterparts. This Agreement may be executed simultaneously in two or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute one and

the same instrument.
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*  IN WITNESS WHEREOF, the parties hereto have set their hands and seals on the date first above
written.

Modern Continental Construction Co., Inc., Alternate
Concepts, Inc., Nolan Associates, a Massachusetts General
Partnership :

\/—)vl'o U""“L‘“@

Modern-Continental
Construction Co., Inc.

Alternate Concepts, Inc. TIPS

Gt =z

7<),
Nolan AssoCiates

PAUL REVERE TRANSPORTATION, LLC,

By: Alternate Concepts, Inc.
its Operations Manager
By: Richard M. Brown, Treasurer
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FICED COPY

.+ fEB 28 1997 CERTIFICATE
RY 67 THE COMMCIWRALTH OF
O RPORATIONS DIVISION MERGER

The undersigned limited liability company organized and existing under and by virtue of
Massachusetts General Laws, Chapter 156C, §§ 1 et seq.,

DOES HEREBY CERTIFY:

FIRST: The name and state of formation of the constituent limited liability company to this merger
is Paul Revere Transportation, LLC, a Massachusetts limited liability company. The name and state of
organization of the constituent partnership to this merger is a Massachusetts general partnership
consisting of Modern Continental Construction Co., Inc., Alternate Concepts, Inc., and Nolan
Associates.

SECOND: An Agreement and Plan of merger has been approved. adopted, certified, executed, and
acknowledged by the limited liability company and the general partnership which are to merge.

THIRD: The surviving entity to this merger is Paul Revere Transportation, LLC, a Massachusetts
limited liability company.

FOURTH: The executed Agreement and Plan of Merger is on file at the principal'place of business

of Paul Revere Transportation, LLC, the surviving entity to this merger, at slo-Adterpate-Ceneepis—ine.

99 Summer Street, Boston, Massachusetts 02110.

FIFTH: A copy of the Agreement and Plan of Merger wili be furnished by Paul Revere
Transportation, LLC, the surviving entity to this merger, on request and without cost to any member of
the constituent limited liability company to this merger and to any person holding an interest in the
constituent general partnership to this merger.

SIXTH: The effective date of this merger shall be February 2§ . 1997.

IN WITNESS WHEREOF, Alternate Concepts, Inc., the Operations Manager of Paul Revere
Transportation, LLC, a Massachusetts limited liability company, the surviving entity to this merger, has
subscribed its hand and seal to this Certificate of Merger thisé{fzﬁy of February, 1997.

Paul Revere Transportation, LLC,,

—

By: Alternate Concepts, Inc., its Operations Manager
By: Richard M. Brown

Its: Treasurer
=130009v1 pjod



CONSENT VOTE OF THE MEMBERS
OF
PAUL REVERE TRANSPORTATION, LLC

Pursuant to the foregoing Waiver of Notice and Consent to Action in Lieu of Meeting, the
Members of Paul Revere Transportation, LLC (the "Company"), adopt the following resolutions:

RESOLVED, that the Agreement and Plan of Merger attached hereto as Exhibit A is adopted;

RESOLVED FURTHER, that Alternate Concepts, Inc. be, and hereby is, designated as the
Company's Operations Manager;

RESOLVED FURTHER, that the Operations Manager be, and hereby is, authorized and
empowered for and on behalf of the Company to execute, verify and deliver the Agreement and Plan of
Merger, and all other documents referred to in the Agreement and Plan of Merger to which the Company
shall be a party and such other documents, certificates and instruments, and to give and deliver all notices
in connection therewith, and to do or cause to be done all such other acts and things as in their sole
judgment will be necessary or advisable in order to effectuate the purpose of intent of the foregoing
resolutions and to consummate the merger contemplated thereby; and

RESOLVED FURTHER, that the Operations Manager of the Company be and is hereby
authorized and directed to do all things necessary or appropriate to comply with and carry out the intents
and purposes and these resolutions, and to the extent that any of the actions contemplated by the
foregoing resolutions may already have been taken, such action is hereby approved, ratified and
confirmed in all respects as if said actin was or said actions were taken subsequent to and in full

accordance with these resolutions.
_ | A
A true record. %
Attest; < 22

By: Alternate Concepts, Inc..
Its: Operations Manager
By: Richard Brown, Treasurer
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» 3 ' PAUL REVERE TRANSPORTATION, LLC
MEMBERS
WAIVER OF NOTICE AND CONSENT TO ACTION

IN LIEU OF MEETING

The undersigned, being all of the Members of Paul Revere Transportation, LLC, a
Massachusetts limited liability company, hereby waive notice of, and consent to the taking of

action in lieu of a meeting of the Members, and adopt the attached resolutions.

WITNESS our signatures this 0?;3_/ day of February, 1997.

By: 0

Modern Continental
Construction Co., Inc.

B};:

Alternate Concepts, Inc.

S 2

Nolan Asscfc’:,iates
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VOTE OF THE PARTNERS
OF

MODERN CONTINENTAL CONSTRUTCION CO., INC., ALTERNATE CONCEPTS,
INC., AND NOLAN ASSOCIATES, A MASSACHUSETTS JOINT VENTURE

The partners of Modern Continental Co., Inc., Alternate Concepts, Inc., and Nolan
Associates, a Massachusetts joint venture (the “Partnership™), adopt the following resolutions:

RESOLVED, that the Agreement and Plan of Merger attached hereto as Exhibit A
1s adopted,

RESOLVED FURTHER, that the Partnership execute, verify and deliver the
Agreement and Plan of Merger, and all other documents referred to in the Agreement and Plan of
Merger to which the Partnership shall be a party and such other documents, certificates and
instruments, and to give and deliver all notices in connection therewith, and to do or cause to be
done all such other acts and things as necessary or advisable in order to effectuate the purpose
and intent of the foregoing resolutions and to consummate the merger contemplated thereby; and

RESOLVED FURTHER, that the Partnership be and is hereby authorized and
directed to do all things necessary or appropriate to comply with and carry out the intents and
purposes of these resolutions, and to the extent that any of the actions contemplated by the
foregoing resolutions may already have been taken, such action is hereby approved, ratified and
confirmed in all respects as if said action was or said actions were taken subsequent to and in full
accordance with these resolutions. _

WITNESS our signatures this,_?.j/ day of February, 1997.

By: \K—Q‘o = —

Modern Continental
Construction Co

Alternate Concepts, Inc.

N %

N/an Assocn[es
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CITY OF CAMBRIDGE

CAMBRIDGE., MASSACHUSETTS 02139

TEL 349-4300
Fax. 349-4307

EXECUTIVE DEPARTMENT
ROBERT W. HEALY
City Manager

RICHARD C. ROSS!I
Deputy City Manager

September 8, 1997

To The Honorable, The City Council:

Please find attached for your consideration a recommendation from the License
Commission for the City Council to approve a Jitney application for Paul Revere Transportation
Company, L.L.C. with condition.

Very pfyly yours,

Robert W. He
City Manager

RWH/mec
attachment
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Consent Agenda #23 'L/“'/73

Relative to a recommendation from
the License Commission to approve

a Jitney application for Paul
Revere Transportation Company,L.C.C.
with conditions.

35
P

In City Council September 8, 1997






