
ARTICLES OF ORGANIZATION 

OF 

NEEDHAM BANK 

WHEREAS, Needham Bank was incorporated in 1892 as a Massachusetts co-operative 
bank (the “Original Bank”); and 

WHEREAS, the Original Bank in accordance with Chapter 167H of the Massachusetts 
General Laws and all other applicable law, has voted to reorganize into mutual holding company 
form by (i) the establishment of a new mutual co-operative bank, (ii) the amendment and 
restatement of the new mutual savings bank’s charter so as to become a mutual holding company 
(the “MHC”), (iii) the formation of this bank as a wholly-owned subsidiary co-operative bank of 
the MHC in stock form (the “Bank”), (iv) the formation of a Massachusetts business corporation 
as a wholly-owned subsidiary stock holding company of the MHC (the “MidTier”), (v) the merg
er of the Original Bank with and into this Bank (the “Merger”), and (vi) the contribution of 100% 
of the shares of this Bank by the MHC to the MidTier; 

NOW, THEREFORE, the Articles of Organization (“Articles”) of the Bank shall read as 
follows: 

Section 1.  Corporate Title. The full corporate title of the Bank is “Needham Bank” and 
may be changed from time to time by the stockholders of the Bank. 

Section 2.  Purpose. The Bank is a stock-form co-operative bank organized under 
Massachusetts law and shall have and may exercise all the powers, privileges and 
authority, express, implied and incidental, available to it under Chapters 167H and 170 of 
the Massachusetts General Laws or other applicable state and federal laws, and by all acts 
amendatory thereof and supplemental thereto. 

Section 3.  Capital Stock. The total number of shares of capital stock which the Bank is 
authorized to issue is 275,000 of which 250,000 shares shall be common stock, $0.01 par value 
per share, and 25,000 shares shall be preferred stock, $0.01 par value per share.  The shares may 
be issued by the Bank from time to time as authorized by its Board of Directors, subject to 
applicable law, without the approval of its stockholders except as otherwise provided herein.  
The consideration for the issuance of the shares shall be paid in full before their issuance and 
shall not be less than the par value per share. The consideration for the shares shall be cash, 
tangible or intangible property, labor, services or expenses, or any combination of the foregoing, 
but no share shall be issued unless the cash, so far as due, or the property, labor, services or 
expenses for which it was authorized to be issued, has or have been actually 
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