BY-LAWS ..

of _

. NEW BOSTON FOOD MARKET DEVELOPMENT CORP,

ARTICLE I.

prnenit

STOCKHOLDERS .28 £

Section 1. Annual Meetlng. The annual meetiug of stock-

, . Fourth Wedandeay in April
holders shall be held on the thmr&—ﬁﬂes&ay“xn-rehruury in each

year, except that, when that day falls on 2 legal holiday, the
meeting shall be held 6n the next succeeding business day, at
ten o'olock in the forencon, unless a different hour is fixed by
the Directors or tﬁe president and stated.in the notiée of the
meeting. Purposes for which an annual maeting is to be held in
addition to those prescribed by law, by the Articles of Organiza-—
tion or by these By-Laws may bé specified by the birectors_or by
a writing signed by the President and filed with the Clerk. In
the event an annual meeting has not been held on the date fixed
herein, a special meeting in lieu of annual meeting may be held
wifh all the force and-efféct of an annual meeting.

Section 2. Special Meetings. Special meetings of stock—

hOlders may be called by the Pr951dent or by a majority of the
Directors and shall be called-bynthe clerk or, 1n case of . the death,
absence, incapacity or: refusal of the Clerk by any other, offlcer,

upon written applicatlon of one or more. stcckholders who hol& at



least one—tenth part in 1ntere5t of the capltal stock entltled

to vote thereat. Such call Shall state the place, date, hour

) and purposes of the meetlng.;

- Seation 3. Place of Meetlﬁgs. hlllmeetihgé:df ééockﬁgidérs
~&hall be held at the pri#cipal office oé the cofporation or at
such othef Place within the Commonwealth of Massachusetts as may
be fixed by the Directors or by the President and staéed in the

notice of the meeting.

Sectidﬁ”&. Notice of Meetings. A written notice of the
.plaGE, date, hour and purposes of all meetings of the stockholders
shall be given by the Clerk or an Assistant Clerk or, in case of
the death, absence, incapacity or refusal of the clerk, hy any
other officer or by a person deslgnated either by the Clerk or by
the person or persons calling the meeting, or by the Directors, or
by any other person empowered to do so by law, at least seven days
before the meeting, to each stockholder entitled to vote thereat
and to each stockholder who, under the Articles of Organization
or under these By-Laws, is entitled to such notice, by leaving
such notiée Qifh him or at his residence or usual piéce of busineés,
or by mailing it, postage prepaid, and addressed to such stockholder
at his éddress as it appears in th;*records of the cofporation. No
. notice of the place, q§§et'hqurmand purPOSEs‘of.anmeating~shall bhe

IEQulred if every stockholder entltled to. notice thereof or- hls

attorney thereunto authorlzed by a’ wrltlng whlch is filed w1th the



records of the meeting, -waives:such .notice,. . .

L Anndnd
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Section S'J‘QHQEEmﬁe‘A majority in interest of each class of
stock 1eeued outstandlng and entltled to vote at a meetlng of ﬁhe Q\WK
_\stackholders éhall eonetltute a quorum for eueh meetlng, ‘but a: leseer

interest may..by majority vote, adjourn the meeting from time to time

and the meeting may be held as adjourned wiﬁhout.further notice

Section 6. vOtieﬁzi gtockholders entitled to-vote shall nhave
one vote for each share of stock owned by them.

Section 7. Proxies. Stockholders may vote in person or by
ﬁroxy; "Proxies shall ﬁe f£iled with the Clerk of the meeting before
bheing voted. No proxy dated more than six months before the meeting
named therein shall be valid and no proxy shall he vaiid after the
final.aajournﬁeet-of eu&h meeting. . A proxy with reepeet to stock
held in the name of two or more persons shall be valid if executed
by any one of them unless at or prior to exercise of the proxy the
corporation receives a specific written notice to the contrary from
any one of them. A proxy purporting to bhe executed by or on behalf
of a stockholder shall be deemed valid unless challenged at or prior
to -its exercise and the burden of proving invalidity shall rest on

the challenger. ﬁmeﬁie&
- T mem e ne e .;J,"a\-‘Q\“"i

Section 8. Action at meeting.’ .When a quorum is present at any

meeting of the stockholders the vote or concurrence nf a majorlty in

lntereet of each class of stock issued, outstandlng and entltled to "E

vote thereat shall be requlred te deelde any matter or take any actlgp,

CEPt Lo the extent that a greater proportlon is requlred by 1aw or



- ..eated
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extent that a greater proportion.is.required by law, or the
Articles of QOrganization or these By-Laws.

ARTICLE II.

BOARD OF DIRECTORS:

Section 1; .Powefs.. The ﬁuﬁiﬁésé 6f the.cbfpbrationlsﬁali
be managed by a Board of Directors who may exercise all the-powers
of the éurporation except such as by law, by the Articles of
organization or by the By-Laws of the corporation are cénferred
upon or reserved to the stockhoi&ers.

Section 2. Number. There ghall be nine Dikectors, Ffour
designated as Class A Directors, four as Class B Directors and
one as Director-at-large.

Sebtion 3. ‘Eiection; Class A_Directors shall be elected
by the Class A stockholders and Class B Directors shall be
elected by the Class B stockholders. The Director—at-large shall
be elected by the Class A and Class B stockholders acting as a
single class. Di?ectors shall be elected at the annual meeting
of the stockholders or the special meeting in lieu of said annual
meeting by such stockholders as Havé,the right to vote thereon. No
Director need be a sEockholder.. |

Section 4.l Tenure. Subject to law, to the Articles of
Organization and to the other proviéions of these ByuLaws,leaah
Director shall hold office until the next anhual'ﬁgétipg?éﬁaﬁﬁﬁﬁil
his successor is chosen and qualified. Any Director may:xesisn by

T_.deliveriﬁg his-wriften resignationlﬁbvtﬁeﬁééfﬁéﬁétiqn-é;ii?;}i;~

A



'"pfincipﬁlfﬁffide"Dr“tc'the President or Clerk. Such resigﬁ&giﬁh

‘;shall be effectlve upon receipt unless it is specified +to ba

-

- effective at some other time or upon the happenlng of some other

-bif¢Ctdr.mﬁy from time'to time-dééighaté in writing' NOtlce‘_“

evént1

Section 5. Regular Meetings. Regular meetings of the

Directors may be held without call or notice at such place and

at such times as the Directors may.from time to'iime_determihe.

A regular meeting of the Directors following the annual meeting
of the stockholders or the special meeting in‘lieu of such meeting
may be held without cali or notice immediately after and at ﬁﬁe
same place as the meeting of the stockholders.

Section 6. Special Meetings. Special meetings of the

Directors maylbe held ﬁt'any time and at any place when called by
the President, the Treasurer, Or One Or more Directors.

Section 7. Notice of Meetings. A written notice of the

place, date and hour of all special meetings of the Directors
shall be given by the Clerk or an Assistant Clerk or by the
officer or Directors calling the meeting to each Director_hj ﬁail
or.te1egrgm addréssed‘tp'sudh Director at his_ﬁsual or ;as; known
business or residence addreé;, or at such other address as said
Directdr.may from time to'time deqignate in writ{ng, or by ﬁélephoﬁe.

or by 1eaving such notice with him or at his usual or last kﬁDWn

bus;ness QI re51dence address, or at. such other address as- Sald

g



by mall Ehall be malled at least forty-eight hours before the

meeting.‘ Notice sent by telegram or given by telephone or- by

leaving such notice as aﬁo;esaid shall be sent or given, as the

)

.case may be, at least twenty-four hours before the meeting, .

Notice of a meeting need n0£ be given to any Director who attends
the meeting without protesting prior thereto, or at its commence-
ment, the lack of notice to him. Any meeting shall be a legal
meeting without notice if each Direetem, by a writing filed with
the records of the meeting, waives such notice.

Section 8. worum. A majority of the number of Directo;s
constituting ehe fell ﬁoard of Directors as fixed by these BY-
Laws eﬁall constitute a guorum for a meeting, but a lesser number
me& hy majoriﬁy vote adjourn the meeting from time to time and
the meeting may be held as adjourned without further notice.

Section 9. Action at Meeting. The vote or concurrence of

a majority of the number of Directors constituting the full Boaxd
of Directors as fixed by these By-Laws ghall be required to decide

any matter oxr take any action except to the extent that,a greater

_propmrthn is- requlred by law, or the Artlcles of Drganlzatlon or

these By-Laws.

Section 10. Committees. The Directors may elect frOm-their

_number an Executive Committee or other commltteee and may_delegate

" thereto some or all of ‘their powexs except ‘those which bY_law, the

.MArtlclEE of Orgenlzetlen or theee By—Lawe they .are Prghlblted from



‘;délegating;.-ﬁkceﬁt as the Directors may otherwise determine, - = _
any such. conmittes may make rules for the conduct of -its business,
but, Inless otherwise provided by the Directors or in éﬁch rules;
lits bus;ness ahall he conducted as nearly as may be 1n the aame

manner as is provided by these By—Laws for the Directors.

ARTICLE YIT.

Section 1. Designation. The officers shall.be a President,
a Treasurer, a Clerk and such other officers, including one or
‘more Vicé_Presidentﬁ, Assistant Treasurers, Assié£ant Clerks aﬁd
Secretary, as the Directors may det?rmine-

Sectian 2. Electlon. The Treasurer and Clerk sﬁéll be
- elected annually by such stockholders as have the rlght to vote.
The President shall be elected by and from the Directors at their
first meeting following the annuval meeting of the stoékholderé.:
Oother officers may be chosen by the Directors at such meeting or
at any other meeting.

Section 3. Qualification., No officex need be a stockholder.

The Clerk, who shall be a resident of the Commonwealth, shall be
sworn. So far as is permitted by law, any two or more offices
may be held by the same person-

Section 4. 'enure. Subject to law, to the Articles of

Organlzatlon ‘and to the other prDVlSlOnS of these By-Laws, “each

officér:sﬁéli'héia”offiCE'until the next annual meetlng ‘and untll

g _




-_powers her91n set forth such dutles and powers as are ccmmnnly

. his successor is chosen and qualified.-- - e

. Subject to law,.tD the Articles of Drganization‘and to these

By-Laws, each offlcer shall have in addition to the dutles and

i

ineident to his office and sﬁdh duties and powers as the Directors
ray from time to time designate. Any officer may resign by
delivering his written resignation to the corpofation.at its
principal office or to the President or Clerk and suﬁh resigna-
tion shall be effecﬁive upon receipt unless it is specified to

be effective at some other time or upon the happening of some

-other event.

Section 5. President ané Vice President. Thé President
shall be the chief éxecutive officer of Eﬁe'carporation ana'
shall, subject to the directieon of the Directors, have general
supervision and control of its business. Unless otherwise pro-
vided by the Directors, he shall preside, when pfesent, at all

meetings of stockholders and of the Directors. The President

shall have the cusﬂody of the Treasurer's bond if such a bond is

required by the Directors. Any Vice Eresident shall have such
duties and powers as the Directors may from time to time designate.

Section 6. Treasurer and Assistant Traasurers, The Treasurer

shall, subjegt to the direction Df the Directors, have general

charge of the flnanclal “affairs of the corporatlon .and ghall cause
. to be kept aceurate books of accouiit.: Hé shall have care and

“custody of all funds, securities-and valuable documents of ‘the .



corporation except as the Directors may otherwise provide. .  Tf

reguirxed by the Direeters, he sheiifgiVe bondifer the feithful-

performance of his duties in such form and with such sureties as

the Direetere may determine. Any Assistant Treasurer shall have

such duties and powers as the Directors may from time to time

designate.

Section 7. Clerk and Aseistant Clerks. Tﬁe Clerk shall
keep an attested copy of the Articles of Organization end Articles
of Amendment thereof and of these By-Laws, wirh a reference on the
margin.ef these By-Laws to all amendments thereef and a true record
of all meetings of stockholders in a book to be kept therefer, ehich
book shall be kept at the PrlHClpal office of the eerporatlen and
shall be open at all reasonable times to the inspection of any
stockholder. In case a Secretary is not elected, the clerk_ehall
also keep records of all meetings of the Directors. -The Assistant
Clerk, if any, shall he sworn and shall reeerd the proeeedings of
any meeting of stockholders and, if a Secretary is not elected, of

any meeting of the Directors at which the Clerk is not present,

. and shall ﬁave such additional powers and dutlies as the Directors

may designate. In the absence of the Clerk and the Assistant Clerk,

if any, from any meetiné of stockholders or from any meeting of

the Direetors, if a Secretary is not elected, a Temporary Cierk

Shall be ehosen who shall be sworn and shall perferm the duties

ef“the Clerk; The Clerk shell also keep or cause to be kept the

g



stoéﬁ.égaufraﬁsféél‘gééﬁ;ngf_££;N;;rpora£QAQHWhiéh‘shall'éon£ain
a complete list of all Efockhpldéré; their resi&éﬁéésugnﬂ.thé amount .’
of stock held by each, Said books shall be kept at an office of.
the.corporation ig the cémﬁonﬁealﬁh of ﬁéséadhuséﬁﬁs fsf thé-
inspection of stockholders.

Séction 8. Secretary. If a Secretary is elected, he shall
keep a record of the meetings of the Directorﬁ; In Ehe absence
of such Secretary from any meeting of the Directors; a Temporary
Secretary shall be chosen who shall perform the duties of
Secretary.

ARTICLE IV.

REMOVALS
Class A directﬁrs may be removed from office with or without

c;use by the Class A stucﬁholders. Class B Directors may be
removed from office with or without cause by the Class B étOck—
holders. .The birectoruat-large may be removed from office.with

or without cause by the Class A and Class B stockholders acting

as a single class. Officers elgcted or appointed by the Directors
may be removed from their respective cffiéaé wifh or without
cause by the Directors. A pirector or Officer may be removed
for cause-only after a ;easonaﬂi& notice and opportunity to bhe
__heard before the body proposing to remove him._. The Directors

 may terminate the authority of any agent.




ARTICLE V.

VACANCIES

If the office of any Class A Direstor becomss vacant for
any reason, a successor pylsgccegsqrs may be elected by the
Cclass A stﬁékhaldérs.  If ﬁhé.offiéé of ahydcléés B Directéf :
becomes vacant for any reason, & SUCCESSOr Or SUCCESSOrs may

be elected by the clasng stockholders. If the office of tﬁe
Director-at-large becomes vécant for any re§SOn,la su&éessor may
be elected by the Class A and Class B stockholders acting as a
aingle’class. In the case of a vacancy in any other office for
any reason, the Directors may elect or appoint a successor or .
successors. Each such successor elected by the stockholders or
elected or appointed by the DipectorS,'as:the case may‘ﬁe, shall
hold office for the unexpired term, subject to the provisions of

ARTICLE IV of these By-Laws.

ARTICLE VL.

CAPITAT, STOCK

Section 1. Certificates of Stock. Each stockholder shall

be entitled to a certificate stating the nurber and the class and

the designaﬁion.df Ehe sériés; if ﬁn&, éf the shares; including

a fractional share, if any, held gy him, in such form as shall in

conformity to iaw be prescribed f;bm time to time by the Directors.

.Such"ceftificate.shall be signed by_theLPresident_or_a;vicE;prgsident o

L _and”by EhE"T;gﬁﬁg;e;_pr an Ass@staqtlT;eg;uygrfgnd sga}é@fwiﬁb;the
. corpora!:;_‘...sea_l‘_. Suéh___s_ignaﬁu:;ﬁ_ﬁ__ q.is'i;?;hf'_sgé__lf__ of thf* _cquerﬂmn or

- 11 -



.A;u—;4Eithéf;orhhoﬁhhﬁhe-aign&tuth'End such seal -may he_facaimi}e-l~

 'if:the;ce;tificate is signed by a transfer ﬁgent or by,a :;g,
registrar othef than a Director, officer or employee of the
éérpdraﬁibn. Tt gﬁallj#;_ﬁhé‘ﬁutg of_eaéh-5tdc£ho;derlto_hoti£x
the corpofqtién of his éost éffiae addtess. | -

Section 2. mTransfers.‘ Subject to the restrictions, if |

any, in the Articles of Organization, transfers.of shgres of the
cozporatibn aﬁall be made only on the stock record books of the
corporation by the holder of record thereof or by his legal
representative who shall furnish‘proper ;videnée of authority to
transfer, or by his attorney thereunto authorized by power of
attorney duly executed and filed with the Clerk of the corporation
and on‘surrender fo&[canéellatién'of the certificaﬁé-for such.
shares. The person in whose name shares stand on the books of
the corporation shall be deemed by the corporation to be thé owner
thereof for all purposes.

Section 3. Replacement of Certificates. In case of the

alleged loss, destruction or mutilation of a certificate of
stock, a duplicate certificate may be issued .in place thereof
upon such terms and conditions as the Directors may prescribe

in conformity to law.

ARTICLE VII.

"' SEAL

- .-~ The seal of the corporation shall, subjeétﬁtd"alté:étiohTT

"~ by “the ‘Directors, consist- of ‘a-flat-faced circular-die with-the-

bl T Ta T =T N 75 E R . A . T - - -



cai

of its 1nc0rporatlon-

' ARTICLE VIIT.

EXECUTION OF INSTRUMENTS

E%cept as.the Directors may generally or in partlcular'
cases authofize the execution thereof in scme.other manner, all
deeds, 1&&5&5, transfers, contracts: bonds, notes, checks, drafts
and other obligations made, accepted or endorsea-by the corpora-

tion, shall be signed by the President or the Treasurer.

ARTICLE IX.

FYSCAL YEAR

Except as from time to time otherwise determined by the
Directors, the fiscal year of the corporation shall end on
the thirty-first day of December in each year.

ARTICLE X.

MEETINGS OF STOCKHOLDERS OF A CLASS

The provisions of these By-Laws relating to the calling
of, the giving of notice of and the guorum and voting requirements

of meetings of stockholders Shall'apply to meétings of Class A

.stockhblders,'class B stockholders and class.A andlclass B‘stock-

holders acting as a single class, respectively.

ARTICLE XI.

AMENDMENTS

These By—Laws may be altered, amendea or- repealed at any

meetlng of the stockholders prov1ded that the nOthE of such

- —— - [ e o i P BB hmte s s mm e e el s mmem i = mmmt nmn = s
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meetim_:-; states the substance of the proposed alteration,

amendment or repeal.”






