MASSACHUSETTS AUDUBON SOCIETY, INC.
BY-LAWS

(A5 amended and restated November 5, 1987)

ARTICLE I

General Provisions

Section 1. NXRame - The name of the corporation shall be the
Massachusetts Audubon Society, Inc. (hereafter the "Society").

Section 2. Location - The principal office of the Society
shall be in Lincoln, Massachusetts. The Board of Directors
(hereafter the "Board") may establish other offices and places of
business.

Section 3. Fiscal Year - Except as from time to time
otherwise determined by the Board, the fiscal year of the Society
shall begin July 1 of each year and extend through June 30 of the
following year.

Section 4. Associated Organizations - Independent associa-
tions or clubs which desire to further the purposes and objec-
tives of the Society may be associated with it under rules
prescribed by the Board.

ARTICLE TII

Members
Section 1. HMembership -~ There shall be only one class of
Members of the Snciety, and all Members shall have the same
rights within the 3Society. The Members shall be unlimited in

number. Any person or organization who initially applies for
membershin and pays an annual membership fee shall be a Member of
the Society without regard to race, color, religion, national
origin, sex, age or handicap. Such memberships may be cancelled
for nonpeyment of dues. The amount of the annual membership fee
shall be determined from time to time by the Board, and there may
be more than one level of membership fee. Non-dues-paying
Members may be permiited by the Board in exceptional
circumstances.



Section 2. Meetincs and Their Purposes - The annual meeting
of the Society shall be held in Massachusetts on such day not
earlier than October 1, nor later than November 30, in each year
as the Board shall from time to time determine. The business of
the meeting shall include the election of Directors and the
members of the Auditing Committee and the amendment or alteration
of the By-laws, 1f proper notice of such amendment or alteration
shall have been given as herein provided. Special meetings of
the Society may be called at any time by the Board and shall be
called at the written reguest of the Members in accordance with
applicable provisions of law. The Secretary shall give to all
Members at least ten days notice by mail, which may be by
printing such notice in the Newsletter of the Society, of all
meetings of the Society. At 2ll meetings of the Members, each
Member shall be entitled to one vote. The vote of each Member
shall be cast in person. There shall be no voting by proxy. A
guorum at all meetings shall consist of thirty Members of the
Society. At any meeting of the Members at which a guorum is
present, the vote of a majority of those Members present shall
decide any matter unless a different vote is specified by law,
the Articles of Organization, or these By-laws.

ARTICLE III

Officers

Section 1. General - The officers of the Society shall
consist of a Chairman of the Board (hereafter the "Chalrman"),
one or more Vice Chairmen of the Board (hereafter the "Vice"
Chairmen"), President, Secretary, and Treasurer and such other
officers, including Vice Presidents, Assistant Secretaries, and.
Assistant Treasurers, as the Board may from time to time
determine. The duties and responsibilities of the officers
beyond those outlined in these By-laws and the salary of the
President shall be as prescribed by the Board from time to time.

Section 2. Election - The Chairman shall be elected by the
Board for an initizl term of three yea*s and may be re—elected to
a maximum of three additicnal one- year LErms. ALl other officers
shall be elected annually by the Board at the £irst regular
mesting of the Board following the annual meeting of the
Society. Except as otherwise provided by law, the Articles of
Organization or these 3y-laws, all officers shall ho1d cfiice
uncil the first regular me=<ing cf the 2card following the annual
meeting of the Sociefy and thereafter uncil their rDcocctive
successors are chesen and gualified. Vacancles curing the cerm
of any officer shell be £illed by the 3card when an officzr is
absent Or incapacitated and a temporary replacement 1s neeced and
has nct been desicgnated in thesa Zy-laws, tne 3card shall eppoing
a temporary replacement Such reglacement 3n&ll nave the same



responsibilities and duties as the absent or incapacitated
officer unlecs restricted by the Board.

Section 3, Resianation and Removal - Any officer may resign
by delivering his written resignation to the Society at its
principal oflfice or to the President or Secretary, and such
resignation shall be effective upon receipt unless it is
specified to be effective at some later time. The Board may
remove any officer with cause by the affirmative vote of two-
thirds of those Directors who are:present at & meeting at which a
guorum is present, provided that prior written notice of such
proposed action has been given to the affected officer and that
such officer has been given an opportunity to be heard.

Section 4. Chairman - The Chairman shall preside at meetings
of the Board, the Members, and the Executive Committee and shall
be an ex-officio member of all committees of the Board.

Section 5. Vice Chairman - A Vice Chairman shall preside at
meetings of the Board, the Members, and the Executive Committee
if the Chairman is absent.

Section 6. President - The President shall be the chief
executive officer of the Society and shall report to the Board.
Subject to the direction and control of the Board, the President
shall have general charge and overall management of the affairs
of the Society and may make decisions within general policy. The
President shall have such other powers and duties as are usually
incident to this office and as may from time to time be
designated by the Board.

Section 7. Treasurer - The Treasurer, subject to the
direction and control of the Board, shall have general charge of
the financial affairs of the Society and shall cauvse to be kept
full and accurate books of account. He shall have such other
powers and duties as are usually incident to this oZfice and as
may from time to time be designated by the Board. He shall give
a bond for the faithful performance of his dutlies 1f and as
determined by the Board.

Section B. Secretarv — The Secretary shall give notice of
and keep the minutes 27 a2ll meetings of the Society, the Board,
and the Executive Committee, shall have the duties of a clerk as
reguired by law, and shall have such other powers and duties as
are usually incicent zo this cffice and as may from time to time
be designated by ths Z2card. The Secretary shall be a resident of
the Commonwealtnh of Massachusetts unless the Society shall
appoint a resident agent for service of prccess, in the manner
prescribed by law.




ARTICLE IV

Board of Directors

Section 1. Powers and Duties - The Board shall determine the
policles and objectives of the Society, shall have charge of all
funds and property of the Society, and shall be responsible for
the proper conduct of its business. The Board may exercise all
powers of the Soclety not expressly reserved to the Members. The
Board shall elect the Chairman, one or more Vice Chairmen,
President, Secretary, Treasurer, and such other officers as it
shall deem necessary. The Board may exercise any of its powers
through committees of the Board, appointed by or at the direction
of the Board, as the Board may determine. Each year it shall
submit to the Members an annual report on the work of the
Society.

Section 2. Number and Election - The Board shall consist of
the Chairman, ex-officio, and, not more than thirty Directors to
be elected by the Members at the annual meeting from nominations
made pursuant to Article V, Section 1. Any person who 1is a
Member of the Society in good standing shall be eligible for
nomination, and Directors shall be nominated and elected without
_regard to race, color, religion, national origin, sex, age or
handicap. Except when elected to fill a vacancy, Directors shall
be elected for three-year terms, so that, to the extent
practicable, the terms of one-third of the Directors shall expire
each year. Unless otherwise provided by law, the Articles of
Organization or these By-laws, each Director shall hold office
until the annual meeting at which his term is due to expire and
thereafter until his successor is chosen and gualified. Any
vacancy in the Board may be filled by the Board. No salaried
officer shall be a Director. Only Directors shall be entitled to
vote at meetings of the Board.

Section 3. Honorary Directors - Upon the joint recommenda-
tion of the Executive Committee and the Nominating Committee, the
Board shall appoint as Honorary Directors those past Directors
who have given exceptional service to the Society. Honorary
Directors shall receive notice of and may attend me2etings of the
Board and may participate in discussions on &ll matters coming
before such mee<ings but shall noct be entitled to vote thereon.

Section 4. PRssociate Directors - There shall be such number
'ssociate Directors as the 2oard shall determine who shall be
inted from time to time by the Roard for a term of one
Associate Directors shall provide research and agvisory
to the Board, serve on committees of the Board and the
and perform such other duties as may from time to time
nated by tne Board. Essociate Directors shall receive
£ arné may attend meetincs of the Board and may
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participate in discussions on all matters ccming before such
meetings but shall not be entitled to vote thereon.

Section 5. Resignation and Removal - Any Director may resign
by delivering his written resignation to the Society at its
principal office or to the Presicdent or Secretary, and such
resignation shall be effective upon receipt unless it is
specified to be effective at some later date. A Director may be
removed from office for cause by the affirmative vote of two-
thirds of those Directors who are present at a meeting at which a
guorum is present, provided that prior written notice of such
proposed action has been given to the affected Director and that
such Director has been given an opportunity to be heard.

Section 6. Meetinas - Meetings of the Board shall be held at
such places and times as the Board may from time to time
determine. Special meetings may be called at any time by the
Chairman and shall be called at the written request of three
Directors. Ten Directors shall constitute a guorum. Notice of
any meeting of the Board shall be given to each Director,
Honorary Director, and Associate Director in person or by
telephone, telegram, or mail sent or postmarked to his office or
home address at least forty-eight hours prior to such meeting.

Section 7. Action at Meetings ~ At any meeting of the Board
at which a quorum is present, a majority vote of those Directors
present shall decide any matter, provided that no real estate
owned by the Society shall be sold or conveyed except upon the
affirmative vote of three-fourths of those Directors present at
any meeting where a quorum is present, notice of such proposed
action being inserted in the call of the meetings and provided
further that at least ten Directors vote affirmatively in favor
of such sale or conveyance. ’

Section 8. Action by Consent - Any action by the Directors
or any committee may be taken without a meeting if a written
consent thereto is signed by all the Directors or all the members
of the applicable committee and filed with the records of the
meetings of the Directors. Such consent shall be treated for all

Committees

Section 1. Nominatino Committee - A Nominating Committee
consisting oI three Directors shall be appoin:ied Zrom the Board
by the Chairman for three-year terms on a stagger=sd bagis This
Committee shall propese to the annuel meeting ¢f Mambers nominees
fer such Directors and Auditing Committee members as are to be
elected by the Society at that meeting. These ncminations shall
be posted by the Secretary in the cffice of the Scclety at least



ten days prior to the annual meeting of the Society. The Nomina-
ting Committee shall also propose to the Board at the first
regular meeting of the Board following the annual meeting of the
Society nominees for Chairman, Vice Chairman or Vice Chairmen,
President, Treasurer, and Secretary and such other officers as
the Board may determine, Members shall be encouraged to make
suggestions to the Nominating Committ-ee for suitable candidates
for Directors and officers cof the Scclerty.

Section 2. Auditinag Committee - An Auditing Committee
consisting of three Mempers of the Society shall be elected at
the annual meeting of the Society for a term of one year. This
Committee shall examine the repcrts and accounts of the Treasurer
and the Society's independent auditor and report to the Board
with respect to the same.

Section 3. Executive Committee - An Executive Committee
consisting of three of more Directors shall be elected from the
Board for a term of one year. This Committee shall perform such
duties and have such powers as may from time to time be
designated by the-Board.

Section 4. Advisory Committee - The Board may appoint an
Advisory Committee consisting of such number of Members of the
Society as the Board may determine. Any retiring Director shall,
on request, be appointed to the Advisory Committee. Members of
the Advisory Committee shall be appointed for five-year terms.
They shall provide research and advisory support to the Society,
serve on committees of the Board and the Society, and perform
such other duties as the officers or the Board may designate.
Members of the Advisory Committee shall not ordinarily attend
meetings of the Board.

Section 5. Other Committees —~ The Board may establish such
other standing and ad hoc committees as it may from time to time
determine necessary or advisable. The Board shall determine the
composition of all committess so created, and delegate such
powers and duties thereto as it deems advisable and consistent
with law, provided, however, that the Board's delegated powers
may be exsrcised only by committss members who are also
Directors.

Executicn of

E11 contracts, deecds, leases, notes, checks, stock or bongd
powers, and other instruments authorized to be signed by an
officer of the Society in its bezzlf ghazll be signed by the
President or the Treasurer or such other officer as the Zoard may

from time to time determine.



ARTICLE VII

Disposition of Assets upon Liguidation or Dissolution

Upon a complete liquidation or dissolution of the Society,
all its assets remaining after payment of or provision for its
debts or liabilities shall with the approval of court having
jurisdiction, be given to such organization or organizations as
the Bcard determines will best assure the continued, effective
use of such assets for educational and conservation purposes
similar to those of the Society, provided that in no case shall
such assets be given to any organization not organized and
operated exclusively for one or more educational, charitable or
scientific purposes.

ARTICLE VIII

Amendment of By-laws

These By-laws may at any time be amended or repealed, in
whole or in part, at any annual or special meeting of the Society
by a vote of two-thirds of those Members present, provided that
the substance of any proposed change shall be stated in the
notice of such meeting and shall, not less than thirty (30) days
previous to said meeting, have been submitted at a Meeting of the
Board of Directors for its consideration and recommendation to
the Society. A majority of the Directors in office may also
amend or repeal these By-laws, provided that no amendment or
repeal may be made by the Directors which changes the date of the
annual meeting of the Society, or which alters the provisions of
these By-laws with respect to removal of Directors, indemnifica-
tion of Directors and officers, or amencment of these By-laws,.or
which by law or the Acticles of Organization requires action by
the Members. Not later than the time for giving notice of the
meeting of Members next following the making, amending or
repealing by the Directors of any By-law, notice thereof stating
the substance of such change shzll be given to all Members
entitled to vote, and any By-law adopted by the Directors may be
amended or repealed by the Members.

ERTICLE TX

The Soclety shall, to the extent legaily permicssible,
indemnify each person who may serve cor who has served at any time
as a Director, officer, employes, volunteer or agent of the
society or who at the reguest of the Society is serving or at any
time has served as & ficduclary or trustse cf an employee banefis
olan of the Society (collectively, "Indemniiied Persons"),
zcainst all expenses and liabilities, including, without
limitation, counsel fe=zs, judgments, fines, excise taxes,
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penalties and settlement payments, reasonably incurred by or
imposed upon such person in connection with any threatened,
pending or completed action, suit or proceeding whether civil,
criminal, administrative or investigative (a "proceeding") in
which he may become involved by reason of his serving or having
served in such capacity (other than a proceecding voluntarily
initiated by such person unless he is successful on the merits
and the proceeding was authorized by a majority of the full
Board); provided that no indemnification shazll be provided for
any such person with respect to any matter as to which he shall
have been finally adjudicated in any proceeding not to have acted
in good faith in the reasonable belief that his action was in the
best interests of the Society or, to the extent that such matter
relates to service with respect to an employee benefit plan, in
the best interests of the participants cr beneficiaries of such
employee benefit plan; and further provided that any compromise
or settlement payment shall be approved by the Scciety in the
same manner as provided below for the authorization of
indemnification. .Such indemnification may, to the extent
authorized by the Board, include payment by the Society of
expenses incurred in defending a civil or criminal action or
proceeding in advance of the final disposition of such action or
proceeding, upon receipt of an undertaking by the person
indemnified to repay such payment if he shall not be entitled to
indemnification under this Article, which undertaking may be
accepted without regard to the financial ability of such person
to make repayment.

The payment of any indemnification or advance shall be
conclusively deemed authorized by the Society under this Article,
and each Director and officer of the Society approving such
payment shall be wholly protected, if:

(1) the payment has been approved or ratified (1) by a
majority vote of a guorum of the Directors consisting of
persons who are not at that time par:zes to the proceeding or

(2) by a majority vote of a committee 0f two or more
Directors who are not at that time parties to the Drocenc¢no
and are selected for this purpose by the full Boa
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(1i) the action is taken in reliance upon the opinion of
independent legal counsel (who may be counsel to the Sociesty)
appointed for the purpose by vote of the Directors in the
nanner specified in clauses (1) cor (2) cf SLauaragraDn (1)

r, 1f that manner is not pecscsible, appointed by a majority
cf the full Board of Directcorsg ¢hen in cffice; or
(111} +the Direcstors have otherwisa zczed in accordance
wlth the stcancdard of conduct aepplicanle o direcicrs under
Chapter 180 ¢f the Massachusetts General Laws; or



(iv) the payment 1is approved by a vote of a majority of
the Members; or

(v) a court having jurisdiction shall have approved the
payment.

The indemnification provided hereunder shall inure to the
benefit of the heirs, executors and administrators of a Director
or other Indemnified Person entitled to indemnification
hereunder.

The right of indemnification under this Article shall be in
addition to and not exclusive of all other rights to which any
person may be entitled. Nothing contained in this Article shall
affect any rights to indemnification to which Society employees,
agents, directors, officers and other persons may be entitled by
contract or otherwise under law.

This Article, .as amended, constitutes a contract between the
Society and the Indemnified Persons. No amendment or repeal of
the provisions of this Article which adversely affects the right
of an Indemnified Person under this Article shall apply to him
with respect to his acts of omissions whitch occurred at any time
prior to such amendment or repeal without his written consent.
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