Ashmont Hill Association, Inc. By Laws

Article| - General
Section 1.1. Offices.

The principa office of the corporation shal bein Dorchester, Massachusetts. The corporation
may aso have offices at such other place or places within or without Massachusetts as the
Board of Directors may from time to time determine or as the business of the corporation may
require.

Section 1.2. Seal.

The sedl of the corporation shal be in the form of a circle inscribed with the name of the
corporation, the year of its incorporation and the word "Massachusetts.” When authorized by
the Board of Directors and to the extent not prohibited by law, afacamile of the corporate sed
may be affixed or reproduced.

Section 1.3. Fiscal Year.

The fiscd year of the corporation shdl be the twelve months ending December 31 of each year.
Articlell - Members

Section 2.1. Eligibility.

Any person of eighteen years of age or older whose principal residence (whether owned or
rented) is located in that section of Dorchester, Massachusetts, known as Ashmont Hill and
generaly described as bounded by Talbot Avenue, Ashmont Street, Washington Street, and
Brent Street, shall be digible to become a member of the corporation. Membership in the
corporation shall be available without regard to race, color, religion, gender, nationa or ethnic
origin, handicap, or sexud preference. The corporation shdl conduct an annud enrollment of
members, but eigible persons may be admitted to membership at any time.

Section 2.2. Dues.

No person shal be required to pay dues as a condition of becoming a member of the
corporation or as a condition of maintaining membership datus.

Section 2.3. Place of Meeting.

Mestings of the members shall be held at the principa office of the corporation or, to the extent
permitted by the Articles of Organization, at such other place within the United States asthe
Board of Directors may from time to time designate.

Section 2.4. Annual Mesting.

The annua meeting of the members, commencing with the year 1999, shdl be held on the fourth
Friday in October of each year, or, if that day shdl be alegd holiday in the place where the



meeting is to be held, on the next succeeding full business day, a 7:00 P.M., or on such other
date, and at such time, as shdl, from time to time, be designated by the Board of Directors and
dated in the notice of the meeting. At the annua meeting the members shall dect a Board of
Directors and shall transact such other business as may properly be brought before such
mesting. At the annua meeting any business may be transacted whether or not the notice of
such mesting shall have contained a reference thereto, except where such areferenceis required
by law, the Articles of Organization or these By-laws. If the annua meeting is not held on the
date determined in accordance with this Section, a specia mesting in lieu of the annua meeting
may be held with dl the force and effect of an annua meeting.

Section 2.5.Special Meetings.

Specia mestings of the members may be caled by the Presdent or by the Board of Directors,
and shall be called by the Clerk or, in case of the desth, absence, incapacity or refusa of the
Clerk, by another officer, upon written application of members representing at least ten percent
(10%) of the smallest quorum of members required for a vote upon any matter at the annual
meseting of the members. At any specid meeting only business to which a reference shdl have
been contained in the notice of such meeting may be transacted.

Section 2.6.Notice of M eetings.

Written or printed notice of each meeting of the members, stating the place, date and hour and
the purposes of the meeting, shal be given in atimey manner by the Clerk, an Assstant Clerk
or other officer caling the meeting by publishing such notice in the corporation's monthly
newdetter, which shdl be distributed throughout the Ashmont Hill neighborhood. No notice of
any meseting need be given to any member if such member waives such notice (i) by awriting
executed before or after such meeting and filed with the records of the meeting or (i) by hisor
her presence in person at such mesting.

Section 2.7.Quorum.

At each mesting of the members amgjority of the membersin good standing, present in person,
shall condtitute a quorum. For purposes of these By-laws, amember shdl be in good standing,
as of the date of any mesting, if such member has atended at least three other meetings within
the twelve (12) months preceding such meeting. The announcement of aquorum by the officer
presiding a the meeting shal condtitute a conclusve determination that a quorum is present. The
absence of such an announcement shdl have no sgnificance. If aquorum is not present, the
members in good standing present at such mesting, by a mgjority vote, may adjourn the meeting
from time to time, without natice other than announcement a the meeting, until aquorum is
present. At any adjourned meseting at which a quorum shdl be present, any business may be
transacted that might have been transacted if the meeting had been held as origindly caled. The
members in good standing present at a duly organized meeting may continue to transact business
until adjournment notwithstanding the withdrawa of one or more membersin good standing so
asto leave less than a quorum.



Section 2.8.Vating.

Except as otherwise provided by law or the Articles of Organization, a al meetings of the
members each member in good standing shall have one vote. A member in good standing may
vote only in person; voting by proxy shal not be adlowed. Voting on dl matters, except the
election of directors, shdl be by voice vote unless voting by balot is requested by a mgority of
the membersin good standing present in person. Each éection of directors shal be by ballot.
Except as otherwise provided by law, the Articles of Organization, or these By-laws, at dl
mesetings of the members dl questions shdl be determined by avote of amgority of the
membersin good standing present in person.

Articlelll - Directors
Section 3.1.Powers.

Except as otherwise provided by law, the Articles of Organization or these By-laws, the
business and affairs of the corporation shal be managed by a Board of Directors that may
exercise al the powers of the corporation.

Section 3.2.Number, Election and Term of Office.

The Board of Directors shal consst of not less than three nor more than fifteen directors.
Within the limits specified, the number of directors shal be determined by () a vote of the
members in good standing at the annua meeting, (b) a vote of the membersin good standing a
aspeciad meeting cdled for the purpose by the Board of Directors, or (c) avote of the Board of
Directors. Except for theinitia directors and except as provided in Section 3.13, the directors
shdl be dected by the membersin good standing at the annua meeting of the membersor a a
gpecia meeting held in lieu thereof. All directors shdl hold office until the annua meeting
following their dection, or gpecid mesting in lieu of such annua mesting, and until their
successors are chosen and qudified. No director shdl hold office for more than four
consecutive terms.

Section 3.3. Place of M eeting.

Mestings of the Board of Directors may be held a any place within or without the
Commonwedth of Massachusetts.

Section 3.4.Annual Meetings.

A mesting of the Board of Directors for the dection of officers and the transaction of genera
business shdl be held eech year at the place of and immediately after the fina adjournment of
the annua meeting of the members or the specid meeting in lieu of the annua meeting. No
notice of such annua meseting of the Board of Directors need be given.



Section 3.5.Regular Meetings.

Regular meetings of the Board of Directors may be held, without notice, a such time and place
as the Board of Directors may determine. Any director not present at the time of the
determination shal be advised, in writing, of any such determination.

Section 3.6.Special Meetings.

Specid meetings of the Board of Directors, including mestingsin lieu of the annud or regular
mestings, may be held upon notice at any time upon the cdl of the President and shdl be called
by the President or the Clerk or, in case of the death, absence, incapacity or refusd of the
Clerk, by any other officer, upon written gpplication, sgned by any two directors, stating the
purpose of the meeting.

Section 3.7.Notice of Meetings.

Whenever notice of any meeting of the Board of Directorsis required by these By-laws or by
vote of the Board of Directors, such notice shdl state the place, date and hour of the meeting
and shdl be given in atimely manner to each director by the Presdent, Clerk, an Assstant
Clerk or other officer cdling the meeting. No notice of any meeting need be given to any
director who waives such notice (i) by awriting executed before or after such meeting and filed
with the records of the mesting or (ii) by his or her attendance at such meeting without
protesting at or before the commencement of such meeting the lack of notice to such director.
No notice of adjourned meetings of the Board of Directors need be given.

Section 3.8.Quorum.

At dl meetings of the Board of Directors, amgority of the directors then in office shal
condtitute a quorum. If aquorum is not present, those present may, by amajority vote, adjourn
the meeting from time to time until a quorum is obtained. At any adjourned meeting a which a
quorum shdl be present, any business may be transacted that might have been transacted if the
meeting had been held as origindly caled.

Section 3.9.Vating.

At any meseting of the Board of Directors at which a quorum is present, the vote of a mgority of
the directors present shal decide any matter except as otherwise provided by law, the Articles
of Organization or these By-laws.

Section 3.10.M eetings Held by Telephone Conference Calls.

Directors or members of any committee designated by the Board of Directors may participate
in ameeting of the Board of Directors or such committee by means of a conference telephone
or Smilar communications equipment by means of which al persons participating in the mesting
can hear each other at the same time, and participation by such means shdl congtitute presence
in person a ameeting.



Section 3.11.Resignations.

Any director may resign by giving written notice to the Presdent or the Clerk. Such resgnation
shdl take effect at the time or upon the event specified therein, or, if noneis specified, upon
receipt. Unless otherwise specified in the resgnation, its acceptance shall not be necessary to
makeit effective.

Section 3.12.Removal.

A director may be removed from office with or without cause by the vote of (i) amgority of the
then membersin good standing, or (ii) amgority of the directors then in office. A director may
be removed for cause only after reasonable notice and opportunity to be heard before the
Board of Directors.

Section 3.13.Vacancies.

In the event of avacancy in the Board of Directors, by reason of an enlargement of the Board
of Directors or otherwise, the remaining directors, by mgority vote, may eect adirector to fill
such vacancy and may exercise the powers of the full Board of Directors until the vacancy is
filled.

Section 3.14.Compensation of Directors.

Directors may be paid such reasonable compensation for services performed other than in the
ordinary course of their service as directors as the Board of Directors may from time to time
determine. Upon reasonable substantiation by a director (in accordance with such procedures
as may from time to time be established by the Board of Directors) of any other expenses
incurred by such director directly for or on behdf of the corporation, such director shall be
promptly reimbursed therefor by the corporation, provided, however, that each director shdll,
with respect to such expenses, comply with such requirements for, and limitations on,
reimbursement as the Board of Directors may from time to time establish.

ArticlelV - Committees
Section 4.1.Committees.

The Board of Directors may, by vote of amgjority of the directors then in office, establish one
or more committees and delegate to such committees some or dl of their powers to the extent
permitted by law, the Articles of Organization and these By-laws (including, without limitation,
the power, subject to such restrictions as of the Board of Directors may prescribe, to add to a
committee members who are not directors of the corporation). Except as the Board of
Directors may otherwise determine, any such committee shal be governed in the conduct of its
business by the rules governing the conduct of the business of the Board of Directors contained
in these By-laws and may, by mgority vote of the entire committee, make other rulesfor the
conduct of its business that are not contrary to, or in conflict with, these By-laws. The Board of
Directors shdl have power a any timeto fill vacanciesin any such committee, to change its
membership (including, without limitation, by removing any one or more of the members thereof)
or to discharge the committee.



Section 4.2.Finance Committee.

There shdl be a Finance Committee which shdl consst of no fewer than four members,
including the President, the Treasurer, and/or the Assistant Treasurer (if any), and such
additional members asthe Board of Directors shal gppoint. The Treasurer shal serve asthe
Charman of the Finance Committee. The Finance Committee shdl prepare an annud budget for
each fiscal year which shall be presented to the Board of Directors for its approva. The Finance
Committee shdl aso review the financid records and interna control procedures of the
corporation and shall dso supervise the preparation of the corporation's financial statements.
The Finance Committee may recommend the appointment and/or replacement of independent
accountants for the corporation from time to time.

Section 4.3.Nominating Committee.

If the Board of Directors determines a any time that there are insufficient qudified and digible
candidates for eection to the Board of Directors or to any corporate office, then the Board of
Directors shdl appoint a Nominating Committee which shdl consist of no fewer than three
members. Only directors who are not running for re-election at the time of the condtitution of the
Nominating Committee shal be digible to serve on the Nominating Committee. The Nominating
Committee shal nominate candidates to serve in such cagpacity as may be specified by the
Board of Directors.

Section 4.4.Additional Committees.

The power of the Board of Directorsto appoint additiona standing and temporary committees
shall not be limited by Sections 4.2 through 4.4 of these By-laws.

ArticleV - Officers
Section 5.1.0fficers.

The officers of the corporation shall consist of a President, a Treasurer, a Clerk, and such other
officers with such other titles as the Board of Directors may determine, including, but not limited
to, a Chairman of the Board of Directors, one or more Vice Chairmen of the Board of
Directors, and one or more Vice Presidents, Assistant Treasurers, and Assistant Clerks. Any
two or more offices may be held by the same person except that the Clerk shal not aso serve
as Presdent or Treasurer. Any officer may be required to give abond for the faithful
performance of his or her dutiesin such form and with such sureties as the Board of Directors
may determine.

Section 5.2.Election and Term of Office.

Except for the initid officers and except as provided in Section 5.9, the Presdent, Treasurer
and Clerk shal be elected by the Board of Directors at its annua meeting or at the specia
meeting held in lieu of the annud megting and shdl hold office until the following annua mesting
of the Board of Directors or the gpecid meeting in lieu of said annua meeting and until thelr
successors are chosen and qudified. Other officers may be chosen by the Board of Directors at



the annua meseting or any other meeting and shdl hold office for such period as the Board of
Directors may prescribe.

Section 5.3.President.

Unlessthe Board of Directors otherwise determines, the President shdl be the chief executive
officer of the corporation. The Presdent shal have the generd control and management of the
corporation's business and affairs. Unless there is a Chairman of the Board or Vice Chairman of
the Board, the President shall preside at al mestings of the Board of Directors. No person shall
sarve as President for more than two consecutive terms.

Section 5.4.Vice Presidents.

The Vice Presdent, or, if there be more than one, the Vice Presdents, shdl perform such of the
duties of the President on behaf of the corporation as may be respectively assgned to him, her
or them from time to time by the Board of Directors or the Presdent. The Board of Directors
may designate a Vice Presdent as the Executive Vice Presdent, and, in the absence or inability
of the President to act, such Executive Vice Presdent shdl have and possess al of the powers
and discharge dl of the duties of the President, subject to the control of the Board of Directors.

Section 5.5. Treasurer and Assistant Treasurer.

The Treasurer shall be the principa financid officer of the corporation. The Treasurer shdl have
custody and control over dl funds and securities of the corporation, maintain full and adequate
accounts of al moneys received and paid by him or her on account of the corporation and,
subject to the control of the Board of Directors, discharge dl duties incident to the office of
Treasurer. Any Assstant Treasurer shall perform such of the duties of the Treasurer and such
other duties as the Board of Directors, the President or the Treasurer may designate. The
Treasurer shdl have authority, in connection with the normal business of the corporation, to Sgn
contracts, bids, bonds, powers of attorney and other documents when required.

Section 5.6.Clerk and Assistant Clerk.

The Clerk shall be the principd recording officer of the corporation. The Clerk shdl record dl
proceedings of the members and discharge dl duties incident to the office of Clerk. The Clerk
shall aso record al proceedings of the Board of Directors and of any committees gppointed by
the Board of Directors. Any Assstant Clerk shall perform such of the duties of the Clerk and
such other duties as the Board of Directors, the President or the Clerk may designate. In the
absence of the Clerk or any Assstant Clerk from any mesting of the members, the Board of
Directors, or any committee appointed by the Board of Directors, a Temporary Clerk
designated by the person presiding at the meeting shdl perform the duties of the Clerk. The
Clerk shall be aresident of the Commonwed th of Massachusetts unless aresident agent has
been appointed by the corporation pursuant to law to accept service of process.

Section 5.7.Resignation.

Any officer may resgn by giving written notice to the President or the Clerk. Such resignation
shdl take effect at the time or upon the event specified therein, or, if noneis specified, upon



receipt. Unless otherwise specified in the resignation, its acceptance shal not be necessary to
make it effective,

Section 5.8.Removal.

An officer may be removed from office for cause, after reasonable notice and opportunity to be
heard, or without cause, in either case, by vote of amgority of the directors then in office.

Section 5.9.Vacancies.

The Board of Directors may fill any vacancy occurring in any office for any reason and may, in
its discretion, leave unfilled for such period as it may determine any offices other than those of
President, Treasurer and Clerk.

Section 5.10.Subor dinate Officers.

The Board of Directors may, from time to time, authorize any officer to gppoint and remove
subordinate officers and to prescribe their powers and duties. The term "subordinate officers'
shal in no event include the President, Treasurer and Clerk.

ArticleVI - Honorary Designations

The Board of Directors may, at any time and from time to time, provide for classes of
contributors to the corporation as it shal deem agppropriate and shall designate such classes as
sponsors, benefactors, friends or otherwise. The Board of Directors, in its discretion, shal
establish the requirements for initid and continuing membership in any dlass of contributors and
shdl determine the rights and privileges that any class of contributors shal enjoy; provided,
however, that in no event shdl any class of contributors to the corporation have any right to
notice of or to vote at any meeting of the members of the corporation or be considered for
purposes of determining the presence of a quorum at any such mesting.

Article VIl - Miscellaneous M anagement Provisions
Section 7.1.Execution of Instruments.

Except as otherwise provided in these By-laws or as the Board of Directors may generdly or in
particular cases authorize the execution thereof in some other manner, al insruments,
documents, deeds, leases, transfers, contracts, bonds, notes, checks, drafts and other
obligations made, accepted or endorsed by the corporation shall be sgned by the President or a
Vice President, or by the Treasurer or an Assstant Treasurer, or by the Clerk. Facsmile
sggnatures may be used in the manner and to the extent authorized generdly or in particular
cases by the Board of Directors.

Section 7.2.Cor por ate Recor ds.

Theorigind, or attested copies, of the Articles of Organization, By-laws, and records of al
meetings of incorporators, members, and directors, and the member and director records,
which shall contain the name and the record address of each member and director, shal be kept
in the Commonwedth of Massachusetts at the principa office of the corporation or at an office



of its Clerk or its resdent agent. The copies and records need not al be kept in the same office.
They shdl be avallable a al reasonable times for ingpection by any member or director for any
proper purpose. They shdl not be available for ingpection to secure alist of members or
directors or other information for the purpose of selling such list or information or copies thereof
or of usng the same for a purpose other than in the interests of the corporation.

Section 7.3.Voting of Securities Owned by This Cor poration.

Subject dways to the specific directions of the Board of Directors, (a) any shares or other
securities issued by any other corporation or other entity and owned or controlled by this
corporation may be voted in person at any meseting of security holders of such other corporation
or other entity by the President of this corporation if he or sheis present at such meeting, or, in
the President's absence, by the Treasurer of this corporation if the Treasurer is present at such
mesting, and (b) whenever, in the judgment of the President, it is desirable for this corporation
to execute a proxy or written consent in respect of any shares or other securitiesissued by any
other corporation or other entity and owned by this corporation, such proxy or consent shall be
executed in the name of this corporation by the President, without the necessity of any
authorization by the Board of Directors, affixation of corporate sed or countersignature or
attestation by another officer, provided, that, if the President is unable to execute such proxy or
consent by reason of sickness, absence from the United States or other smilar cause, the
Treasurer may execute such proxy or consent. Any person or persons designated in the manner
above stated as the proxy or proxies of this corporation shal have full right, power and authority
to vote the shares or other securitiesissued by such other corporation or other entity and owned
by this corporation the same as such shares or other securities might be voted by this
corporation.

Section 7.4.Conflict of Interest.

No contract or other transaction of the corporation shal, in the absence of fraud, be affected or
invalidated by the fact that any member, director or officer of the corporation or any
corporation, firm or association of which he or she may be a director, officer, stockholder,
partner, trustee, beneficiary, manager or member may be a party to, or may have an interest,
pecuniary or otherwise, in, any such contract or other transaction, provided that the nature and
extent of hisor her interest was disclosed to, or known by, the entire Board of Directors before
acting on such contract or other transaction. Except in the case of any contract or other
transaction between the corporation and any other corporation controlling, controlled by or
under common control with the corporation, any director of the corporation whoisaso a
director, officer, stockholder, partner, trustee, beneficiary, manager or member of any
corporation, firm or association with which the corporation proposes to contract or transact any
business, or who has an interest, pecuniary or otherwise, in any such contract or other
transaction, shdl not be consdered to be adirector in determining the existence of a quorum at
any mesting of the Board of Directors that shall authorize any such contract or other transaction,
and such director shal not participate in the vote to authorize any such contract or other
transaction. Any such contract or other transaction may be authorized or gpproved by a
mgority of the directors then in office who are not disqudified by this Section 7.4 to vote on
such matters, even though the disinterested directors do not congtitute a quorum.



Section 7.5.Indemnification.

The corporation shdl, to the extent legdly permissble, indemnify each person serving, or who
has served, as adirector or officer of the corporation, or, a its request, as adirector, officer,
employee or other agent of another organization or in any capacity with respect to any
employee benefit plan, againg dl ligbilities, judgments, fines, pendties, settlement payments and
expenses, including reasonable attorneys fees, paid or incurred in connection with any claim,
action, suit or proceeding, civil, crimina or adminigtrative, to which such person may be made a
party, or with which he or she may be threatened, by reason of his or her serving or having
served as adirector or officer of the corporation, or, at its request, as a director, officer,
employee or other agent of another organization by which he or sheis not so indemnified or in
any capacity with respect to any employee benefit plan, or by reason of any action or omisson
by him or her in any such capacity. Any such indemnification may be provided dthough the
person to be indemnified is no longer an officer or director of the corporation or an officer,
director, employee or other agent of such other organization, or no longer servesin any capacity
with respect to any such employee benefit plan.

Indemnification hereunder may include payment by the corporation of expenses (including
ressonable atorneys fees) incurred in defending acivil or crimind action or proceeding in
advance of the fina disposition of such action or proceeding, upon receipt of an undertaking by
the person indemnified to repay such payment if he or she shdl be adjudicated to be not entitled
to indemnification under this Section 7.5. Any such undertaking may be accepted without
reference to the financia ability of such person to make repayment.

No indemnification shal be provided for any person hereunder () with respect to payments
and expensesincurred in relation to any matter as to which he or she shdl be findly adjudged in
any action, suit or proceeding not to have acted in good faith in the reasonable belief that his or
her action was in the best interests of the corporation, or, to the extent that such matter relates
to service with respect to any employee benefit plan, in the best interests of the participants or
beneficiaries of such employee benefit plan, or (b) whenever otherwise prohibited by law.

The foregoing right of indemnification shal not be conclusive of other rights to which any person
may otherwise be entitled and shall inure to the benefit of the heirs, executors and adminigtrators
of such person. The absence of any express provision herein for the indemnification of persons
who are serving, or have served, in capacities other than those specified in this Section 7.5 shall
not limit any right of indemnification for such persons existing independently of this Section.

Article VIII - Amendments

These By-laws may be amended, added to or repedled, in whole or in part, by vote of a
mgority of the directors then in office.

Article | X - Dissolution

The Board of Directors, by vote of amgority of the directors then in office, may authorize a
petition for the dissolution of the corporation to be filed in the Supreme Judicid Court of the
Commonwesdlth of Massachusetts setting forth in substance the grounds of the gpplication for



dissolution and requesting the said court to authorize the adminigration of the funds of the
corporation for such public charitable purposes smilar to those of the corporation as the court
may determine. The provisons of this Article shall condtitute the sole method for the voluntary
dissolution of the corporation.

Article X - Nondiscrimination

It shal be the policy of the corporation not to discriminate, either in the election of directors and
officers or in the hiring of employees, on the basis of race, color, religion, gender, national or
ethnic origin, disability, or sexua preference. All directors, officers and employees of the
corporation shal be required to implement this policy.



