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CHELMSFORD LAND CONSERVATTON TRUST '  TNC.

BY-LAW S

ARTICLE I

G e n e r a l  P r o v i s i o n s

Section 1. Nesg. The name of the corPorat ion shal l  be

cBELMSFORD LAI{D CONSERV,ATTON gRUST, INC.

Sect ion  2 .  r .oca t ion .  The pr inc ipa l  o f  f  i ce  o f  the

c o r p o r a t i o n  s h a l l  i n i t i a l l y  b e  l o c a t e d  a t  t h e  p l a c e  s e t  f o r t h

i n  t h e  A r t i c l e s  o f  O r g a n i z a t i o n  o f  t h e  c o r P o r a t i o n .  T h e

.  d i  rec to rs  nay  es tab l i sh  o ther  o f  f  i ces  and p laces  o f  bus . ineas

in  D lassachuset ts  o r  e lsewhere . .

Sec t ion  3  .  P isca l  Year .  Except  as  f  rom t i rne  to  t ine

otherwise det,erur ined by the directors,  the f  iscal  year of  the

co rpo r ati on shal.I end o n t, he 3 lst day of De cernbe r of eacb

y e a r .
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e6 tab l  i shed

con t inue  to

vote  o f  the  D i  rec to rs .  Each rnember  shaL l

a  member  ao  long as  he  sha l l  have pa id  h is

annua l  dues  fo r  the  then-cur ren t  f i sca l  year  o f  the

corpora t ion .  The D i rec tors  sha l l  f rom t ime to  t ime f i r

annua l  dues  and nay  es tab l i sh  c lass i f i ca t ions  o f  members

based upon annua l  dues  pa id ;  however ,  each member  sha l l  have

one vote on al l  matters at  meet ings of  menbers of  the

corpora t i  on .

Seet ion  2 .  ueet ings  o f  Menbers-  The annua l  meet ing  o f

the nembers of  the corElorat ion shal l  be held on the thi  rd

Tuesday in May in each year (or on the next business day i f

that  day is a lega1 hol iday) at  such t ime and place as the

d i rec to rs  may de termine.  Spec ia l  meet ings  o f  tbe  urenbers  may

be ca l led  a t  any  t i rne  by  the  Pres ident . .o r  the  .  Board  o f

Directors and shal l  be cal led by the Clerk upon the wr i t ten

request of  three or more nembers.  Not ice of  the annual

meet ing and any slncial  r reet ing sett ing for tb the date,  t ine,

and place of any_ sucb rueeting sball be nailed to all members

not  less  than seven (7 )  day !  p r io r  to  the  da te  tbereo f ,  such

not ice,  in the case of  any special  ureet ingr to contain a

descr ip t ion  o f  the  genera l  na ture  o f  the  bus iness  to  be

t ransac ted .

Sect ion 3.  Act ion at  t {eet , ings.  At al l  ureet ings of  the

members.  the vote of  each nenber must be cast in person unless

the  Board  o f  D i rec to rs  sha l l  de termine  tha t  p rox ies  sha l l  be

s o l i c i t e d  w i t b  r e s p e c t : o  a  t r n r t i c u l a r  n e e t i n g ,  i n  w h i c h

event  members  may vo te  e i ther  in  person or  by  wr i t ten  proxy

dated  no t  more  than s ix  (5 )  nonths  be f  o re  the  rneet ing  named

by

be



t h e r e i n .  P r o x i e s  s h a l 1  b e  f i l e d  w i t h  t h e  c l e r k  o f  t h e

m e e t i n g ,  o r  o f  a n y  r e s u m e d  m e e t i n g ,  b e f o r e  b e i n g  v o t e d -

E x c e p t  a E  o t h e r w i s e  l i m i t e d  t b e r e i n ,  p r o x i e s  s h a 1 1  e n t i t l e

Ehe member  named there in  to  vo te  a t  any  resumed meet ing  bu t

sha l1  no t  be  va l id  a f te r  f ina l  ad journment  o f  such neet ing .

A prory  purpor t ing  to  be  executed  by  or  on  behaLf  o f  a  member

sha l l  be  deemed va l id  un less  cha l lenged a t  o r  Pr io r  to  i t s

exerc ise ,  in  wh ich  event  the  burden o f  p rov ing  inva l id i ty

sha l l  res t  on  the  cha l lenger .  E leven (11)  members  present  a t

any neet ing of  the mempers shal l -  const i tute a quortrmr but a

lesser  number  nay  w i thout  fu r ther  no t ice  ad journ  the  rneet ing

to  any  o ther  t ine .  A t  any  neet ing  o f  the  members  a t  wh ich  a

q u o r u m  i s  p r e s e n t ,  t h e  v o t e  o f  a  m a j o r i t y  o f  t h o s e  p r e s e n t  o r

represented  by  proxy  sha l l  dec ide  any  mat te r ,  un less  a

d i f fe ren t  vo te  i s  sPec i f ied  by  Iaw,  the  Ar t i c les  o f

Organizat ion t  ot  these By-Laws.

/
ARTTCLE ITI

D i rec tors  

r ty  o f  tbeSect ion 1.  PgldeJ-E. The business and propel

corpora t ion  sha l l  be  managed by  a  Board  o f  D i rec to rs  who nay

exerc ise  a l l  the  po l re rs  o f  the  corPora t ion  wh ich  are  no t

express ly  reserved to  the  members  by  ]aw,  the  Ar t i c les  o f

Organ iza t ionr  o r  these By-Laws.

S e c t i o n  2 .  E l e c t i o n .  A  B o a r d  o f  D i r e c t o r s  o f  s u c h

n u m b e r ,  n o t  l e s s  t h a n  f i v e  ( 5 )  n o r  m o r e  t b a n  f i f t e e n  ( I 5 )  r  a s

sha1 l  be  f i xed  by  the  members ,  sha l l  be  e lec ted  by  the

members  a t  the  annua l  rneet ing  or  a t  a  spec ia l  meet ing  in  l ieu
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o f  t h e  a n n u a l  m e e t i n g .  D i  r e c t o r s  s h a l 1  s e r v e  f o r  a .  t e r m  o f

t h r e e  ( 3 )  y e a r s r  p r o v i d e d  t h a t  t h e  i n i t i a l  D i r e c t o r s  e l e c t e d

b y  t h e  m e m b e r s  s h a l l  i n c l u d e  o n e - t h i r d  t o  b e  e l e c t e d  f o r  a

t e r m  o f  o n e  ( 1 )  y e a r ,  o n e - t h i r d  t o  b e  e l e c t e d  f o r  a  t e r m  o f

t w o  ( 2 )  y e a r s ,  a n d  o n e - t h i r d  t o  b e  e l e c t e d  f o r  a  t e r m  o f

t h r e e  ( 3 )  y e a r s .  E a c h  D i r e c t o r  s h a 1 l  s e i v e  u n t i l  h i s

s u c c e s € o r  i s  e l e c t e d  a n d  q u a l i f i e d .  A  D i r e c t o r  m a y  s u c c e e d

h imse l f  as  D i rec tor .  No D i rec tor  sha lL  rece ive  any

compensat ion  fo r  h is  serv ices  as  D i rec tor .  Any  vacancy  in

the  Board  may be  f i1 led  by  the  D i rec tors  by  na jo r i t y  vo ter

the  D i rec tor  so  chosen to  serve  un t i l  the  nex t  annua l

rneet ing ,  a t  wh ich  a  D i rec tor  sha l l  be  e l -ec ted  f  o r  the  ba lance

of  tbe  te rn  o f  the  D i rec tor  whose vacancy  v ras  so  f i l l ed .

S e c t i o n  3 .  R e s i g n a t i o n  a n d  R e m o v a l .  A n y  D i r e c t o r  n a y

res ign  by  de l  i ver ing  h is  wr i t ten  res ignat ion  to  tbe

corpora t ion  a t  i t s  p r inc ipa l  o f f i ce  o r  to  the  Pres ident  o r

C lerk ,  and such res ignat ion  sha l l  be  e f fec t i ve  upon rece ip t

u n l e s s  i t  i s  s p c i f i e d  t o  b e  e f f e c t i v e  a t  s o n e  l a t e r  t i m e .

Any Director nay be removed from off ice by the af f i rmat ive

vote of  a najor i ty of  the members present at ,  any special

meet ing of  the members cal led for  th is purpose at  whicb- a

quorum o f  the  mernbers  en t i t led  to  vo te  i s  p resent .  '

Sec t ion  4 .  Meet ings .  Regu lar  rneet ings  o f  the  D i rec tors

may be  
.he ld  

w i thout  ca l l  o r  no t ice  a t  such p laces  and t i rnes

as  the  D i rec tors  may f rom t i rne  to  t ine  de termine,  p rov ided

tha t  any  D i rec tor  who is  absent  when such de terminat ion  is

m a d e  s h a I l  b e  g i v e n  n o t i c e  t h e r e o f .  A  r e g u l a r  m e e t i n g  o f  t h e

Di rec tors  sha l l  be  he ld  on  the  same day  as  the  annua l  meet ing
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o f  t h e  m e m b e r s  o r  t h e  s 5 n c i a l  r n e e t i n g  h e l d  i n  l i e u  t h e r e o f  ,

i r n m e d i a t e l y  f o l l o w i n g  s u c h  m e e t i n g  o f  t h e  m e r n b e r s .  S p e c i a l

m e e t i n g s  o f  t h e  O i r e c t b r s  n a y  b e  h e l d  a t  a n y  t i n r e  a n d  p l a c e

d e s i g n a t e d  i n  a  c a l l  b y  t h e  P r e s i d e n t r  o f  t h e  T r e a s u r e r r  o E

t w o  ( 2 )  o r  m o r e  D i  r e c t o r s .

S e c t i o n  5 .  N o t i c e  o f  S p e c i a l  M e e t i n o s .  N o t i c e  o f  a l l

spec ia l  neet ings  o f  the  D i rec tors  sha l l  be  g iven to  each

Di rec tor  by  the  C lerk  o t t  in  case o f  the  deathr  absencer

incapac i ty ,  o r  re fusa l  o f  the  C]erk ,  by  the  o f f i cer  o r  one o f

t h e  D i r e c t o r s  c a l l i n g - t h e  m e e t i n g .  S u c h  n o t i c e  s h a 1 l  b e

g iven to  each D i rec tor  in  Person or  by  te lephone or  te legram

s e n t  t o  h i s  b u s i n e s s  o r  h o m e  a d d r e s s  a t  l e a s t  t w e n t y - f o u r

(24 ' t  hours  in  advance o f  the  meet ingr  o f  by  na i l  addressed to

h i s  b u s i n e s s  o r  h o m e  6 d d r e s s  a n d  p o s t n a r k e d  a t  l e a s t

fo r ty -e igh t  (48)  hours  in  advance o f  the  meeb ing .  Except  as

requ i red  by  law and these By-Laws as  a  cond i t ion  to  the

remova l  o f  a  D i rec tor ,  no t ice  o f  
,a  

spec ia l  neet ing  need no t
/

be g iven to  any  D i iec to r  i f  a  wr i t ten  l ta iver  o f  no t ice t

executed  by  h in  be fore  or  a f te r  the  uree t ing ,  i s  f iLed  w i th

the  records  o f  the  meet ingr  o r  to  any  D i rec tor  who a t tends

t h e  n e e t i n g  w i L h o u t  P r o t e s t i . g ,  p r i o r  t h e r e t o  o r  a t  i t s

conmencement ,  the  lack  o f  no t ice  to  h im.  A  no t ice  or  wa iver

of  not ice need not sPeci fy the PurPose of  any sFcial  meet ing

un less  such purpose is  the  renova l  o f  a  D i rec tor  o r  an

o f f i c e r .

Section 5'. OUg.nlJB. At any meeting of the Directors

f  i ve  (5 )  D i  rec to rs  sha1 l  cons t i tu te  a  quorum fo r  the
!

t ransac t ion  o f  bus iness ,  bu t  a  lesser  number  may w i thout
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f u r t h e r  n o t i c e  a d j o u r n  t h e  m e e t i n g  t o  a n y  o t h e r  t i m e .

S e c t i o n  7 .  A c t i o n  a t  t ' l e e t i n g s .  A t  a n y  m e e t i n g  o f  t h e

D i r e c t o r s  a t  w h i c h  a  q u o r u m  i s  p r e s e n t ,  t h e  v o t e  o f  a

m a j o r i t y  o f  t h o s e  p r e s e n t  s h a l 1  d e c i d e  a n y  r n a t t e r ,  u n l e s s  a

d i f f e r e n t  v o t e  i s  s p e c i f i e d  b y  1 a w ,  t h e  A r t i c l e E  o f

O r g a n i z a t i o n r  o r  t h e s e  B y - L a w s .

S e c t i o n  8 . Act ion bv Consenl . Any action by the

Di rec torE may be  taken w i thout  a  meet ing  i f  a  wr i t ten  consent

there to  i s  s igned by  a l l  the  D i rec tors  and f i led  w i th  the

records  o f  the  neet ings  o f  the  D i rec tors .  Such consent  sha l l

be  t rea ted  fo r  a l l  pur t r i ses  as  a  vo te  a t  a  meet ing .

S e c t i o n  9 .  N o n - V o t i n o  D i r e c t o r s . The D i rec tors  nay

c r e a t e  c l a s s e s  o f  n o n - v o t i n g  d i r e c t o r s h i p  a n d  m e m b e r s h i p  s u c b

a s  h o n o r a r y  d i r e c t o r s ,  h o n o r a r y  m e m b e r s ,  a s s o c i a t e  d i r e c t o r s t

f r iends ,  and the  l i ke  and may e lec t  Persons  to  those c lasses

for  such te rns  and on  such cond i t ions  as  the  D i rec tors

deternine and may assign to  sucb persons.  sucb

respons ib i l i t i es ,  du t ies ,  and 
l f ru i leges  

as  the  D i rec tors

determine.  Persons  e lec ted  to  such cLasses  o f  membersh ip

sha l1  no t  be  D i rec tors  o r  mernbers  fo r  the  PurPoses  o f  these

By-Laws and shal l  have no votes at  any ureet ings of  the

Di  rec to rs  o r  memberE.

Sect ion  10 .  Comrn i t tees .  The Board  o f  D i rec to rs  nay

frm t ime to t ine aptrnint  such commit tees as the Board nay

deem des i rab le  to  repor t  to  the  Board  and to  adv ise  and

a s s i s t  i t  i n  t h e  c o n d u c t  o f  t h e  a f f a i r s  o f  t h e  c o r P o r a t i o n .

Sucb coromit tees nay be cont inuing or tenpordfY, shal1 act

under  the  superv is ion  o f  the  Board ,  and sha l l  ac t  w i tb
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r e s p e c t  t o  s u c h  g e n e r a l  o r  s p e c i a l  m a t t e r s  a t  t h e  B o a r d  m a y

f  rom t i rne  to  t ime de termine.  l lembers  o f  commi t tees  nay  be

r  emoved a t  any  t ime by  tbe  Board ,  and any  com: i r i t tee  may be

tern ina ted  a t  any  t i rne  by  the  Board .  Commi t tees  may incLude

o n e  o r  m o r e  m e m b e r s  e n t i t l e d  t o  v o t e  w h o  a r e  n o t  D i r e c t o r s t

bu t  the  Cha i rnan o f  each commi t tee  sha l l  be  a  D i rec tor .

S e c t i o n  1 1 . E x  O f f i c i o  D i r e c t o r s . ff any person

ho ld ing  the  o f f i ce  o f  Cha innanr  Pres ident ,  V ice  Pres ident t

i reasurer ,  o r  C le rk  o f  the  corPora t ion  is  no t  a lso  an  e lec ted

Di rec tor  o f  the  corPora t ion ,  each such Person sha lL  a lso  be

ex  o f f i c io  a  D i rec tor  , i t  the  corpora t ion  and shaL l  have fu l l

vo t ing  r igh ts  as  such,  and sha l l  be  counted  in  de termin ing

the  ex is tence o f  a  quorum a t  any  rneet ing  o f  D i rec to rs t

notwithstanding any inel ig ib i l i ty  of  any such Exrson under

t h e  p r o v i s i o n s  o f  S e c t i o n ' 2  o f  t b i s  A r t i c l e  I 3 I ' o f  t ' h e s e

By-Laws.  A l1  D i  rec to rs  eX o f  f  i c io  sha l l  be  in  . rdd i t ion  to

the  number  o f  D i rec to rs  here inbefore  Prov ided-

,/

ARTICLE TV

Of f  ice rs

Sect ion  1 .  Of f i cers .  The o f f i cers  o f  tbe  corPora t ion

shat l  cons is t  o f  a  Pres ident ,  a  Treasurer ,  a  C lerk r  d l rd  sucb

other  o f f i cers  as  the  D i rec tors  nay  de termine.

Sect ion  2 .  E lec t ion .  The Pres ident ,  T reasurer ,  and

C1erk  sha l1  be  e lec ted  annua l ly  by  the  D i rec tors  a t  the i r

f i r s t  regu la r  neet ing  fo l low ing  the  annua l  meet ing  o f  the

members .  Any  o ther  o f f i cers  de termined necessary  o r

des i rab le  by  the  D i rec tors  may be  e lec ted  by  the  D i rec tors .
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A n y  t w o  ( 2 )  o r  m o r e  o f f i c e s  m a y  b e  h e l d  b y  t h e  s a m e  p e r s o n ,

p r o v i d e d  t h a t  t h e  P r e s i d e n t  a n d  t h e  C l e r k  s h a l l  n o t  b e  t h e

same t r )e rson.  The CIerk  sha l l  be  a  res ident  o f  Lhe

Commonweal th  o f  Massachuset ts  un less  the  cor1nra t ion  sha1 l

ap ln in t  a  res ident  agent  fo r  the  serv ice  o f  p rocess  appo in ted

in  the  manner  p rescr ibed by  law.  Except  as  o therw ise

prov ided by  law,  the  Ar t i c les  o f  Organ iza t ion  r  oE these

By-Laws,  a f l  o f f i cers  sha l l  ho ld  o f f i ce  un t i l  the  f i rs t

iegu la r  neet ing  o f  the  D i rec tors  fo l low ing  the  annua l  neet ing

of  tbe  members  and therea f  te r  t in t i l  the i  r  respec t ive

successors  a re  chosen f ,nd  qua l i f ied .

Sec t ion  3 .  Res ignat ion  and Remova l .  Any  o f f i cer  nay

r e s i g n  b y  d e l  i v e r i n g  h i s  w r i t t e n  r e s i g n a t i o n  t o  t h e

corpora t ion  a t  i t s  p r inc ipa l  o f f i ce  o r  to  the  Pres ident  o r

C lerk ,  and s i :ch  res ignat ion  sha l i  be  e i fec t i ve  upon rece igE

u n l e s s  i t  i s  s p e c i f i e d  t o  b e  e f f e c t i v e  a t . s o m e  l a t e r  t i m e .

The D i rec tors  may remove any  o f f i cer  w i th  o r  w i t ,bout  cause.  by

a vote of  a naj  or i ty of  the .Di  rector s then in of  f  ice ,

provided that an of f  icer roay be rerooved for cause only af ter

reasonable not ice and opportuni ty to be heard by the Board of

D i rec tors ,  and sa id  no t ice  sha l l  con ta in  a  s ta tenent  o f  the

causes  ass igned f  o r  such proposed renova ' l  .

Sec t ion  4 .  Pres ident .  The pres ident  sha l l  have such

po l re rs  and du t ies  a6  are  usua l ly  inc ident  to  h is  o f f i ce  and

as may be vested in him by these By-Laws or by the Directors.

S e c t i o n  5 .  T r e a s u r e r .  T h e  T r e a s u r e r  s h a l 1 7  s u b j e c t  t o

the  d i rec t ion  and cont ro l  o f  the  Board  o f  D i rec to rs ,  have

genera l  charge o f  the  f inanc ia l  a f fa i rs  o f  the  corpora t , ion

Paqe  8  o f  13



a n d  s h a 1 l  k e e p  f u l l  a n d  a c c u r a t e  b o o k s  o f  a c c o u n t .  I l e  s h a 1 l

h a v e  c u s t o d y  o f  a l 1  f u n d s ,  s e c u r i t i e s ,  a n d  v a l u a b l e  d o c u m e n t s

o f  t h e  c o r P o r a t i o n ,  e x c e p t  a s  t h e  D i r e c t o r s  n a y  o t h e r w i s e

prov ide ,  and sha l l  render  a  s ta tement  o f  the  f  inanc ia l

a f fa i rs  o f  the  corPora t ion  a t  each annua l  meet ing  o f  the

m e m b e r s  a n d  t o  t h e  D i r e c t o r s  a n d  P r e s i d e n t  u p o n  r e q u e s t .  E e

sha l l  have such o ther  Powers  and du t ies  as  are  usua l ly

inc ident  to  h is  o f f i ce  and as  may be  ves ted  in  h in  by  these

i1 t -Laws or  f  rom t ime to  t i rue  des ignated  by  the  D i rec tors .

Sect ion 5.  C-IgJ-k.  The Clerk shal l  g ive sucb not ices of

rneet ings  o f  members  ar ia  D i  rec to rs  as  are  requ i  red  by  these

By-Laws and sha lL  keep a  record  o f  a l l  the  meet ings  o f

members  and D i rec tors ,  Ee sha l l  have Such o ther  Powers  and

dut ies  as  are  usua l ly  inc ident  to  h is  o f f i ce  and as  may be

iested in hin by these By-Laws or by the Directors.  In the

absence of  the Clerk f rom any ureet ing of  members or

Di rectors,  a tenElorary CIerk designated by the person

presiding a!  the meet ing shal l  . t ler forn the dut ies of  tbe

C l e r k

ARTICLE V

Indenrni f  icat ion of  Di  rectors and Of f  icers

Sect ion  I  "  
Tndemni f i ca t ion .  The corPora t ion  sha l l

inderun i fy  each D i rec tor ,  o f f i cer ,  enPloyeer  and o ther  agent

and eacb person who fo rmer ly  served in  such caPac i ty  and eacb

person who serves  or  nay  have served a t  the  reques t  o f  the

corpora t ion  as  a  D i rec tor ,  o f f i cer ,  employeer  o r  o ther  agent

o f  another  o rgan iza t ion  in  wh ich  th is  corPora t ion  has  an
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i n t e r e s t  a g a i n s t  a l l  
" * n " n " " "  

a n d  l i a b i l i t i e s ,  i n c l u d i n g

c o u n s e l  f e e s  r e a s o n a b l y  i n c u r r e d  b y  o r  i m p o s e d  u F r l n  h i m  i n

c o n n e c t i o n  w i t h  a n y  a c t i o n ,  s u i t r  o f  p r o c e e d i n g  t o  w h i c h  h e

may be  a  par ty r  o f  in  wh ich  he  rnay  become invo lved '  by  reason

o f  h i s  b e i n g  o r  h a v i n g  b e e n  a  D i r e c t o r ,  o f f i c e r ,  e n p l o y e e t  o r

o t h e r  a g e n t  o f  t h e  c o r P o r a t i o n ,  o t t  a t  i t s  r e q u e s t ,  o f  a n y

s u c h  o t h e r  o r g a n i z a t i o n ,  w h e t h e r  o r  n o t  h e  i s  s t i l l  s e r v i n g

in  Euch capac i ty  a t  the  t ine  o f  incur r ing  such exPenseE or

l i a b i l i t i e s ,  e x c e P t  i n  r e s p e c t  t o  m a t t e r s  a s  t o  w h i c h  h e

sha l l  be  f ina l l y  ad judged in  such ac t ion ,  su i t ,  o r  Proceed ing

not ,  to  have ac ted  in  gdo-q  fa i tb  in  the  reasonab le  be l ie f  t ,ha t

h is  ac t ion  l /as  in  tbe  bes t  in te res ts  o f  the  corPora t ion  t  o t

to  be  l iab le  fo r  g ross  neg l igence or  w i l l fu l .  ma l feasance i

provided, that ,  in the event of  a set t lement of  any Euch

act ion ,  su i t r  o t  p roceed ing ,  indemni f i ca t ion  sha l l  be

prov ided on ly  in  connect ion  w i th  such mat te rs  covered by  the

set t lement  aE to  sh icb  the  corpora t ion  is  adv ised by  wr i t ten

opinion of  independent 1ega1 counsel  that  the Directorsr

o f f i cer ,  employee,  o r  o the l .  agent  to  be  indemni f ied  d ic l  no t

conni t  a breach of  duty owed to the corPorat ion and only i f  a

na jo r i t y  o f  d is in te res ted  D i rec tors  apProves  the  se t t lement

and indenn i f i ca t ion  as  be ing  in  the  bes t  in t ,e res ts  o f  the

corporat ion.  Sucb indemnif  icat ion roay include Snyrnent by the

corpora t ion  o f  exPenses  incur red  in  de fend ing  a  c iv i l  o r

c r iu r ina l  ac t ion  .o r  p roceed ing  in  advance o f  the  f ina l

d is t r rcs i t ion  o f  such ac t ion  or  Proceed ingr  uPon rece ip t  by  the

corpora t ion  o f  an  under tak ing  by  the  Person indemni f ied  to

repay such payment i f  he shal l  be adjudicated to be not
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e n t i t l e d  t o  i n d e m n i f i c a a r o n  h e r e u n d e r .  T h e  f o r e g o i n g  r i g h t

o f  i n d e m n i f i c a t i o n  s t r a l L  b e  i n  a d d i t i o n  t o  a n d  n o t  e x c l u s i v e

o f  a n y  o t h e r  r i g h t s  t o  w h i c h  a n y  p e r s o n  i n d e m n i f  i e d  p u . r s u a n t

t o  t h i s  S e c t i o n  n a y  b e  e n t i t l e d  u n d e r  a n y  a g r e e m e n t  o r

p u r s u a n t  t o  a n y  v o t e  o f  t h e  B o a r d  o f  D i r e c t o r s  o r  o t h e r w i s e .

S e c t i o n  1 .

ARTICLE VI

t ' l i sceL l  aneous Prov is ions

E x e c u t i o n  o f  f n s t r u m e n t s .  A l l  c o n t r a c t s r

t
\

d e e d s r  l e a s e S ,  b o n d s ,  n o t e s ,  c h e c k s r  a n d  o t h e r  i n s t r u m e n t s

author ized  to  be  execuded by  an  o f f i cer  o f  the  corPora t ion  in

i ts  beba l f  sha l l  be  s igned by  the  Pres ident  o r  the  Treasurer ,

except  as  the  D i rec tors  may genera l l y  o r  in  par t i cu la r  cases

o t h e r w i s e  d e t e r n i n e .

Any rdcordable instrr . rment pur lnr t ing to af fect  
'an

in te res t  in  rea l  es ta te '  executed  in  the  nane o f  the

corpora t ion  by  the  Pres ident  o r  a  V ice  Pres ident  and tbe

TreaSurer or an Assistant Treasur 'er ,  who nay be one and the

same person,  sha l l  be  b ind ing  on  the  corPora t ion  in  favor  o f

a  purchaser  o r  o ther  Person re ly ing  in  good fa i th  on  such

ins t rgment  no tw i ths tand ing  incons is ten t  Prov is ions  o f  the

A r t i c l e s  o f  * n . n i z a t i o n ,  c e r t i f i c a t e  o f  i n c o r p o r a t i o n r

char te r ,  spec ia l  ac t  o f  incorPora t ion ,  cons t i tu t ionr  by- lawst

reso lu t ionsr  o f  vo tes  o f  the  corpora t ion .

S e c t i o n  2 .  V o t i n q  o f  S e c u r i t i e s .  E x c e p t ,  a S  t h e  B o a r d

of  D i  rec to rs  may o therw ise  des ignater  the  Pres ident  o r

Treasurer may waive not ice of  and appoint  any EErson or

persona (w i t .h  o r  w i thout  Povrer  o f  subs t i tu t ion)  to  ac t  as
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p r o x y  o r  a t t o r n e y  i n  f a c t  f o .  t h i s  c o r p o r a t i o n  a t  a n y  m e e t i n g

o f  s t o c k h o l d e r s  o f  a n y  o t h e r  c o r p o r a t i o n ,  t h e  s e c u r i t i e s  o f

wh ich  may be  he ld  by  th is  cor t r \? ra t ion .

S e c t i o n  3 .  C o r p o r a t e  R e c o r d s .  T h e  o r i g i n a l  o r  a L t e s t e d

c o p i e s  o f  t h e  A r t i c l e s  o f  O f g a n i z a t i o n ,  B y - L a w s r  a n d  r e c o r d s

of  a l l  meet ings  o f  incor t r rc ra to rs  and members  sha l l  be  kept  in

l , lassachuset ts  a t  the  pr inc ipa l  o f f i ce  o f  the  corPora t ion  or

o f  the  C lerk ,  bu t  such corPora te  records  need no t  a l l  be  kept

in t ,he same -of  f  ice.  They shal l  be .  avai lable at  a l l

reasonable t ines for  inspect ion by any member for  any PurPose

in  the  proper  in te res t  o f  the  member  re la t i ve  to  the  a f fa i rs

o f  tbe  corpora t ion .

S e c t i o n  4 .  D e f i n i t i o n s .  A L L  r e f e r e n c e s  i n  t h e s e

By-Laws to  the  Ar t i c les  o f  Organ iza t ion  and to  these By-Laws

s h a l l  b e  d e e n e d  t o  r e f e r ,  r e s P e c t i v e l y ,  t o  t h e ' A r t i c l e s  o f

Organ iza t ion  and the  By-Laws o f  the  corPora t ion  as  amended

and in ef f  ect  f  rorn t ime to t ime.

,  ARTICLE VI I

Amendment of BY-Laws

Sect ion 1.  Amendment.  These By-Laws nay at  any t ime be

anended or repealed, in whole or in Partr  by vote of  a

rnajor i ty of  tbe members,  Provided that the substance of  any

prognsed change must be stated in t ,he not ice of  tbe neet ing

at  wh icb  such ac t ion  is  to  be  taken.  A  roa jo r i t y  o f  the

Di rec tors  in  o f f i ce  may a lso  amend or  repea l  these By-Lawst

except that no amendment or repeal nay be made by the

Di rec tors  wh ich  changes the  da te  o f  the  annua l  meet ing  o f
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,
I

n e m b e r 6 ,  o r  w h i c h  a l t e r s  t h e  P r o v i s i o n s  o f  t h e s e  B y - L a w s  w i t h

r e s p e c t  t o  r e m o v a l  o f  D i r e c t o r E ,  i n d e m n i f i c a t i o n  o f  D i r e c t o r s

and o f f i ce f ,Er  o r  the  procedure  fo r  amendment  o f  these

By-Lawsr  o f  wh ich  by  1aw or  the  Ar t i c les  o f  Organ iza t ion

requ i res  ac t ion  by  the  members .  Not  la te r  than the  t ine  o f

giv ing not ice of  the neet ing of  members next fo lLor ing thg

rnaking, amendment,  or  rePeal ing by the Directors of  any

By-Law, not ice tbereof stat ing the substance of  Euch change

shal l  be given to al l  nembere ent i t led to vote,  and any

By-Law adopted by the Directors may be amended or repealed by

the  nemberg .
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