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| hereby approve the within restated articles of
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having been paid, said articies are deemed to have been
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Secretary of the Commonwealth
ONE ASHBURTON PLACE, BOSTON, MASS. 02108

RESTATED ARTICLES OF ORGANIZATION
General Laws, Chapter 180, Section 7

This certificate must be submitted to the Secretary of the Commonwealth within sixty days after the date of the
vote of members or stockholders adopting the restated articles of organization. The fee for filing this centificate is
$30. Make check payable to the Commonwealth of Massachusetts.

we, Gerard A. Bertrand , President/Mise—2eacgent, and
Sgcretarv
Alynn D. Harvey SUSTRADE S S S A Stk of

Massachusetts Audubon Society, Inc.

{Name of Corporanon)

located at.......S0WEN Great Road, Lincoln, MA 01773

do hereby certify that the following restaternent of the articles of organization of the corporation was duly adopted at

ameeting heldon November 5 ,1987 . by vote of ...3GQ.... members

.............. Shatanitacs,
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" 1. The name by which the corporation shall be known is:-

Massachusetts Audubon Sociestv, Inc.

2. The purposes for which the corporation is formed are as foliows:-
To capturza the atte: n of the inguisitive mind, inszill an
aZfsction Zor all 1i and foster an intellicent undsrstaznding
ci humen beincs' position in the ratural world; to promoze
hzrmony between human activities and the naturzl systesms which
support humans and all cther living species; tC suzpor:t Drograms
wnich conserve natural resources, educate children, covernment
cificizls and the public, and advance scientific understanding of
environmental issuss through rasearch; to preserve a leczcy oI
wildness and natural diversiiy in order to honor the past by
serving the Zuture, and Zor such other exclusively chzritable
and educaticnal purposes as are permitiad by Ssction 3501 (c) (3)
of the Internal Revenue Cocza of 1986 and M.G.L. c. 180, S=ction
4, as they may bes amenced Irom time To time.

NOTE: If crovisiens for which the space provided under Articies 2, 3 and 4 is not sufficient additions shoulc be
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e ection or appointment, the duration of membership and the qualification and rights, including varing rig™:

‘of the members of each class, are as follows:— .
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Other lawful provisions, if any, for the conduct and regulation of the business and affairs of the corporation,

for its voluntary dissolution, or for limiting, defining, or requlating the powers of the corporation, or of its

directors or members, or of any class of members, are as follows:—
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Continuation Sheet 4A

Other lawful ©provisions, 1if any, for the conduct and
regulation of the business and affairs of the corporation,
for its voluntary dissolution, or for limiting, defining, or
regulating the power of the corporation, or of its directors,

(a)

(b)

officers or members, are as follows:

In addition to the powers granted to the corporation by
General Laws, Chapter 180, the corporation shall have
and may exercise in furtherance ©of 1its corporate
purposes each of the powers specified in Sections 9A and
9B of Massachusetts General Laws, Chapter 156B.

The directors may make, amend or repeal the By-laws in
whole or in part, excepnt with respect to any provision
thereof which by law or the By-laws requires action by
the members, and subject to the power of the members to
amend or repeal any By-law adopted by the directors.

The corporaticn may be a partner in any enterprise which
it would have power to conduct by itself.

No part of the assets ¢f the Corporation and no part of

any net earnincs of the Corpcration shall be divided

among or inure to the benefit of any officer or director

0f the Cecrperaticn cr any priwvate individual or be of

the Corpo ! e indivicdual or
™
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(e)

(£)

Notwithstanding anything else  herein provided, the
corporation is organized and shall be operated
ekclusively for educational, charitable, scientific or
literary purposes, as said terms have been and shall be
defined pursuant to Sections 170(c) and 501(c)(3) of the
Code, or under any successor sections thereto. All
powers of this corporation shall be exercised only in
such manner as will assure the operation of this
corporation exclusively for said educational,
charitable, scientific or 1literary purposes, as so
defined, it being the intention that this corporation
shall be exempt £from £federal 1income tax and that
contributions to it shall be deductible pursuant to said
sections of said Code, and all purposes and powers
herein shall be interpreted and exercised consistently
with this intention. )

In the ewent that the Corporation is a bprivate
foundation as that term is defined in Section 509 of the
Code, then notwithstanding any other provisions of the
articles of organization or the by-laws of the

Corporation, the following provisions shall apply:

The Corporaticn shell distribute the income for each
taxable year at such time and in such manner as not
to become subject to the tax on undistributed income
imposed by Section 4942 of the Code.

The Corporation shall not engage 1in any act of s=21f-
dea2ling as defined in S=ciion 49241(2d) of the Code;
nor retzin any excess business holdings as deZined in
Section £943(c) of the Code; nor make any invesimenis
in such manner as £o incur Ltax liability under
Section 4%¢4 ©f the Ccde; nor makes any taxable
erpenditures as deiined in S=ciicn 4945(<&) c©I the
Coce.
Except as meay be otherwise recuired Dby law, the
corporeticn mey at any time authorize a petiticn Zor its
CGisscluticn to be f£iled with the Supreme Judicial Court
cf the Ccmmenwealth cf Massachusaits pursuant fto Saciion
11A of Chapter 180 of the Massachusetts General Laws by
the affirmative voie ¢f a2 majerity of the cdirectors of
the corporazion then in office; provided, however, tha:
in the evan: ol any licuicezion, cissolution,
Terminztion, cr winding up cf %the corpcreticn (whszher
veluntary, involuntazry or by cperzfticon ¢ las tha
preperty cI ass2ts ¢ ths coroporziica remelnin glters
previcding Icor I vman Z izs dezis and o Zions
shall e ccoven . t-ec, < s=2z
ovsr outrizht oz cne 1o0r2 ed hlz,
sciantiii e 2-zry iInscituzl ons,
croe =22 Inr nonzoel T L2
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-those of the <corporation, contributions to which
nonprofit institutions or crganizations _are . deductible.

under Section 170(c) of the Code and which qualify as
exempt from income tax under Section 501(c)(3) of such
Code as such sections may, f£rom time to time, be amended
or added to or under any successor sectlons thereto, as
a majority of the total number of the directors of the

~corporaticn may by vote designate and in  such

proportions and in such manner as may be determined in
such vote.

Subject to other applicable provisions of this Article
4, no contract or other transaction of this corporation

"withh any other person, corporation, association, or

partnership shall be affected or invalidated by the fact
that (i) this corporation is a stockholder in such other
corporation, association or partnership or (ii) any one
or more of the officers or cirectors of this ccrporation
is an officer, directocr or partner c¢f such other
corporation, association or partnership, or (iil) any
officer or director of this corporation, individually or
jointly with others, 1s a party to or is interested in
such contract or transaction. Any director of this
corporation may be counted in determining the existence
of a guorum at any meeting of the board of directors for
the purpose o0f authorizing or ratifying any such
contract or transaction, ané may vote thereon, with like

force and efiect as if he were not so interested or were
not &an o©ZIZficer, Ccdirector <or parctner c¢f such other
corporation, asscciation or partnarship.

No direscter or c¢fficer ¢ the corooration shall be
p2rsonally lizble to the ccrperation or its members for
monetary cdamegss for or artising out ©0f a breach ef
fiduciary Cuty as a direczcro or officer notwiithstanding
any provisicn cf law impesing such liability; provided,
however, that the foregoing shall nct eliminate or limit
the liability cf a cirectcr or officer to the exten:
that such lizbility 1is 1imposed by applicable law, (1)
for a breach o0f the direczor's or officer's duty of
lovalty to the corporation cr 1ts members, (ii) for acts
or cmissicns noz  in good £faith or which involve
intentionel misconduct or a knowing violation cf law, cr
(iii) £for eny transaction Zrom which the c¢iIficer or
Cirector dcercived an imprcosr perscnal banellt, The
foregoing shnall not eliminasze or limit the lizbilisy of
a diresctcr cr officer for anv act or omissiocn cccurcing
orior Yo the 2 uoen which the forecoling beczme
effactive, i 2ni T 2sletion cI &I Zoracoing
D isicns ich resiriccts er
it s the 1 “hersuncer
z irecicrs Tn raspect
2 acticns or cificers



occurring prior to the date said amendment or deletion
became effective. '

(j). The foregoing clauses shall be construed as both

purposes and powers and the enumeration of specific

. powers therein shall not be held to limit or restrict in
any manner the general powers of the corporation.




tTyve ruruer ceruly \ UIT IVIGYUINIY 1TO10LIEU Q1 lview w1 Wi g st \---_-. e e - e o - - -

organization of the corporation as heretofore amended. except amendn..nts to the following arucles .................

{*If there are no such amendments, state "None™)

IN WITNESS WHZEREOF AND UNDZR THE PENALTIES OF PERJURY. we have hereto signed our names this

LA
/7 day of NOVEMBER in the year 19 87

President/~~saslsgarss=z
Secratary
............................. RIPZARS U*LL’\‘ G eTin e S



