AMENDED AND RESTATED 

BYLAWS

OF

ASSOCIATION OF AMERICAN INTERNATIONAL

COLLEGES AND UNIVERSITIES, INC.

A Massachusetts Nonprofit Corporation

Adopted April 25, 2015
TABLE OF CONTENTS

Page

1ARTICLE I INTRODUCTORY

Section 1.1
Name.
1
Section 1.2
Statement of Purposes.
1
Section 1.3
Offices.
1
Section 1.4
Fiscal Year.
1
Section 1.5
Governing Law.
1
ARTICLE II Members
2
Section 2.1
Classes and Admission.
2
Section 2.2
Membership Fees and Dues.
3
Section 2.3
Voting.
3
Section 2.4
Meetings of the Members.
3
Section 2.5
Notice.
4
Section 2.6
Waiver of Notice.
4
Section 2.7
Quorum and Action of Members.
4
Section 2.8
Consents.
4
Section 2.9
Meeting Attendance.
4
Section 2.10
Termination.
5
Section 2.11
Transfer of Membership.
5
Section 2.12
Liability of Members.
5
ARTICLE III BOARD OF DIRECTORS
5
Section 3.1
Authority.
5
Section 3.2
Composition of the Board.
5
Section 3.3
Removal of Directors.
6
Section 3.4
Meetings.
6
Section 3.5
Quorum; Acts of the Board.
6
Section 3.6
Voting.
6
Section 3.7
Notices.
6
Section 3.8
Waiver of Notice.
7
Section 3.9
Consents.
7
Section 3.10
Compensation.
7
ARTICLE IV Officers
7
Section 4.1
Enumeration.
7
Section 4.2
Term of Office.
7
Section 4.3
Election.
7
Section 4.4
Vacancies.
7
Section 4.5
Resignation and Removal of Officers.
8
Section 4.6
President.
8
Section 4.7
Vice President.
8
Section 4.8
Clerk.
8
Section 4.9
Treasurer.
8
Section 4.10
Other Officers.
8
ARTICLE V Committees
9
Section 5.1
Committees.
9
Section 5.2
Limitation on Power of Committees.
9
Section 5.3
Executive Committee.
10
ARTICLE VI Limitation of Personal Liability of Directors
10
Section 6.1
Limitation of Directors’ Personal Liability.
10
Section 6.2
Preservation of Rights.
10
ARTICLE VII Indemnification
10
Section 7.1
Certain Definitions
10
Section 7.2
Indemnification of Officers, Directors
11
Section 7.3
Advancement of Expenses
11
Section 7.4
Determination of Indemnification
12
Section 7.5
Insurance
12
Section 7.6
Not an Exclusive Remedy
12
Section 7.7
Indemnification of Other Persons
12
Section 7.8
Savings Clause
12
ARTICLE VIII Restrictions Regarding the Operations of the Corporation; Administration of Funds
13
Section 8.1
No Private or Political Beneficiaries.
13
Section 8.2
No Violation of Purposes.
13
Section 8.3
Tax Records.
13
Section 8.4
Books and Records.
13
Section 8.5
Conflict of Interest Policy.
13
ARTICLE IX Amendments
14
Section 9.1
Authority.
14
Section 9.2
Notice.
14



AMENDED AND RESTATED

BYLAWS

OF

ASSOCIATION OF AMERICAN INTERNATIONAL

COLLEGES AND UNIVERSITIES, INC.

A Massachusetts Nonprofit Corporation

(the “Corporation”)

ARTICLE I 
INTRODUCTORY

Section 1.1 Name.  
The name of the Corporation is Association of American International Colleges and Universities, Inc. (sometimes referred to as “AAICU”).

Section 1.2 Statement of Purposes.  
As provided in its Articles of Organization, the Corporation is organized exclusively for the charitable, educational, and scientific purposes as defined and limited by Section 4 of Chapter 180 of the Massachusetts General Laws and Section 501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding provision of any future United States Internal Revenue law) (the “Code”), and in furtherance and not in limitation thereof, to promote education by supporting and furthering the charitable, educational and scientific purposes of independent, not-for-profit, higher education institutions located outside the United States and based on the American liberal arts model.
Section 1.3 Offices.  
The Corporation shall have a registered office in the Commonwealth of Massachusetts.  The Board of Directors may at any time and from time to time change the location of the registered office of the Corporation in the Commonwealth. The Corporation may also a have a principal office and any other office(s) at such other location(s) as the Board of Directors may from time to time designate.  

Section 1.4 Fiscal Year.  
The fiscal year of the Corporation shall end on June 30 of each year, or on such other date as may be fixed from time to time by resolution of the Board of Directors.

Section 1.5 Governing Law.  
This Corporation is governed by Chapter 180 and other applicable provisions of the Massachusetts General Laws, as amended from time to time.

ARTICLE II 
Members
Section 2.1 Classes and Admission.  
The Corporation shall have two (2) classes of membership: Regular Members and Associate Members (each individually a “Member” and collectively, the “Members”).  Regular Members, but not Associate Members, shall have voting rights and shall have the right to representation on the Board of Directors.  Members must meet the applicable criteria for Regular or Associate Members as follows:

(a) Regular Members.  Each Regular Member must be an institution outside the United States offering a U.S.-type post-secondary academic program with instruction in English, with a cross-cultural and international focus, and must:

(i) be chartered or incorporated as an independent, non-profit entity either in the United States or in the country in which the program is offered;

(ii) be accredited as an independent institution by one of the regional associations in the United States or have been a standing Member of AAICU at its original founding in 1971 as an unincorporated association;

(iii) be governed by a duly constituted board of directors, trustees or governors, in which ultimate and complete authority for the operation of the program is legally vested; and

(iv) possess instructional facilities, resources, faculty and administration appropriate to the goals and purposes of the program.

Regular Membership may be granted by the affirmative vote the Board of Directors upon prior submission of the requisite application for admission. Continued membership is dependent on the payment of membership fees and dues and continued compliance with the policies and procedures of the Corporation.    

(b) Associate Members.  Each Associate Member must either be a nonprofit organization committed to the promotion and wider diffusion of American-style education outside the United States, or must:

(i) be able to document clear non-profit status, as well as recognition and acceptance in the country where it is physically located;

(ii) have significant educational facilities where it is located; and

(iii) be committed to an American-style education and curriculum and demonstrate intention to achieve accreditation in the near term by one of the regional accrediting associations in the United States or have accreditation from one of the United States regional associations as a branch of an accredited institution of higher education based in the United States.

Associate Membership may be granted by the affirmative vote the Board of Directors upon prior submission of the requisite application for admission. Continued membership is dependent on the payment of membership fees and dues and continued compliance with the policies and procedures of the Corporation.

Section 2.2 Membership Fees and Dues.  
The Members shall deliver to the Corporation an initial membership fee in such amount as shall be established by the Board of Directors from time to time.  The initial membership fee shall be so recorded on the books of the Corporation, and no instrument or certificate of membership shall be issued therefor.  The Board may establish differing fees for each class of Members.  Dues may be established by the Board of Directors from time to time in such amounts and due at such times as the Board may determine.  The Board may establish differing dues for each class of Members.  Failure to pay dues for three (3) years may result in any Member’s membership being involuntarily terminated by the vote of the Regular Members as described in Section 2.10.

Section 2.3 Voting.  
Except as otherwise provided in these Bylaws, each Regular Member of the Corporation is entitled to one vote on each matter before the Members.  The vote of each Regular Member shall be cast by its president or by his or her designated alternate.  Only a person designated as an alternate in writing signed by the president of the Regular Member and delivered to the President or Clerk of the Corporation shall be entitled to vote on behalf of the Regular Member in lieu of the president.  Associate Members are not entitled to vote.  Absentee or proxy voting is not permitted.  A simple majority of the Regular Members may determine that a vote on any given issue be executed by secret ballot. In the event that a Regular Member fails to pay dues for two (2) consecutive years, until such dues are brought current, such Regular Member shall be disqualified from casting a vote at any meeting of the Members and its representative on the Board of Directors shall be disqualified from voting on any matter brought before the Board and from serving on the Executive Committee. 

Section 2.4 Meetings of the Members.  
Meetings of Members may be held at such place within or without the Commonwealth of Massachusetts, as the person calling the meeting shall so indicate in the meeting notice.  The annual meeting of the Members shall be held each spring or other time of year, on such date and at such place and time of day, as the Board may determine from time to time by resolution.  Special meetings of the Members may be called by the President, by the Board, or upon application of ten percent (10%) of the Regular Members.



There shall be a presiding officer at every meeting of the Members.  If present, the President shall be the presiding officer.  If the President is not present, the Vice President shall be the presiding officer.  If neither the President nor the Vice President is present, the Treasurer shall be the presiding officer.  If no officers are present, the Members present shall elect a presiding officer for the meeting currently being held. The presiding officer shall determine the order of business and shall have the authority to establish rules for the conduct of the meeting, provided such rules are fair to the Members.  The presiding officer shall announce at the meeting when the polls close for each matter voted upon.  If no announcement is made, the polls shall be deemed to have closed upon the final adjournment of the meeting.  After the polls close, no ballots or votes, nor any revocations or changes thereto, may be accepted.

Section 2.5 Notice.  
Written notice of the date, time and place of each meeting of the Members shall be given to all Members of record entitled to vote at the meeting at least thirty (30) days prior to the date of the meeting.  In the case of a special meeting, the notice shall also specify the general nature of the business to be transacted.  Such notice shall be given to the each Member personally, or by sending a copy thereof 
(a) By first class or express mail (postage prepaid), or by courier service (charges prepaid), to the Member’s address supplied by the Member for the purpose of notice.  Notice pursuant to this paragraph shall be deemed to have been given to the Member entitled thereto when deposited in the mail or with a courier service for delivery to that Member.  

(b) By facsimile transmission, e-mail, or other electronic communication to the Member’s facsimile number or e-mail address supplied by the Member to the Corporation for the purpose of notice.  Notice pursuant to this paragraph shall be deemed to have been given to the Director entitled thereto when sent.
Section 2.6 Waiver of Notice.  
Whenever any written notice is required to be given, a waiver thereof in writing signed by the Members entitled to notice, whether before or after the time of the meeting stated therein, shall be deemed equivalent to the giving of notice.  Attendance of a Member at a meeting shall constitute a waiver of notice of the meeting unless the Member attends for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting was not lawfully called or convened.

Section 2.7 Quorum and Action of Members.  
The presence in person of Members entitled to cast a majority of the votes which all Members are entitled to cast shall constitute a quorum.  One or more Members may participate in any meeting of the Members by means of conference telephone or similar communication equipment by means of which all persons participating in the meeting can hear each other.  Participation in a meeting in this manner shall constitute presence in person.  The Members present at a duly organized meeting may continue to do business until adjournment, notwithstanding the withdrawal of enough Members to leave less than a quorum.  The act of a majority of the Members present and entitled to vote at a duly organized meeting of the Members at which a quorum is present shall be an act of the Members.

Section 2.8 Consents.  
Any action that may be taken at a meeting of the Members may be taken without a meeting, if a consent or consents in writing setting forth the action so taken shall be signed by all of the Members in office and entitled to vote and shall be filed with the Clerk of the Corporation.

Section 2.9 Meeting Attendance.  
Regular Members shall attend all meetings of the Corporation and shall participate in its activities and programs in conformity with the Articles of Organization, these Bylaws, and the policies of the Corporation.  Presidents are expected to represent Members at all meetings.  If it is not possible for the president of a Member to attend a meeting, a designated representative may take his or her place.  If a Member is unrepresented at three successive annual meetings of the Corporation, such Member’s membership may be terminated for cause as described in Section 2.10.

Section 2.10 Termination.  
Any Member may voluntarily terminate its membership in the Corporation for the following fiscal year if it notifies the Clerk of the termination before the annual meeting.  Any Member’s membership may be involuntarily terminated by the vote of a majority of the Regular Members present at a meeting at which a quorum exists: (a) for failure to pay required dues for three years; (b) for failure to meet the attendance requirement described in Section 2.9; and (c) for other cause. For purposes of this Section 2.10, “other cause” shall mean that the Member’s continuation as a Regular or Associate Member is deemed by the Regular Members to be prejudicial to the purposes and objectives of the Corporation.  In the case of a proposed termination of membership, the affected Member shall be given at least thirty (30) days’ advance written notice of the meeting at which such matter is to be considered, which notice shall specify the cause for the proposed termination of membership.  Except as otherwise provided herein, the affected Member shall be permitted to make a written response to the charges and to attend the meeting and make an oral response.  The decision of the Regular Members shall be final.  The foregoing procedure for hearing before the Regular Members shall not be required for a proposed termination for failure to pay dues or failure to meet the attendance requirement.

Section 2.11 Transfer of Membership.  
Membership in the Corporation is nontransferable and nonassignable.

Section 2.12 Liability of Members.  
No Member shall be liable, solely by reason of being a Member, under an order of court or in any other manner for a debt, obligation, or liability of the Corporation of any kind or for the acts of any Member or representative of the Corporation.  A Member shall be liable to the Corporation only to the extent of any unpaid portion of the capital contributions, membership dues or assessments which the Corporation may have lawfully imposed on the Member, or for any other indebtedness owed by the Member to the Corporation.

ARTICLE III 
BOARD OF DIRECTORS

Section 3.1 Authority.  
Subject to the rights of the Members and any limitations set forth elsewhere in these Bylaws or the Articles of Incorporation of the Corporation, the affairs of the Corporation shall be under the general direction of a Board of Directors (also referred to herein as the “Board”), which shall administer, manage, preserve and protect the property of the Corporation. 

Section 3.2 Composition of the Board.  
The Board shall consist of such number of Directors as the Corporation shall have Regular Members, but in no case fewer than three (3). The president of each Regular Member shall serve as an ex-officio Director of the Corporation.  
Section 3.3 Removal of Directors.  
(a) By the Regular Members.  Except as otherwise provided in these Bylaws, a Director shall conclusively be deemed to resign if (i) he/she is no longer serving as the president of the Regular Member that he/she represents; or (ii) the membership of such Regular Member terminates for any reason.

(b) By the Board.  The Board of Directors, by a majority vote of all of the Directors in office, may remove a Director for cause.  “Other cause” shall mean any action or inaction which, in the sole discretion of the Board, materially and adversely affects or may affect the Corporation.

Section 3.4 Meetings.  
The Board shall meet at least two (2) times per year at dates and times established by the Board.  The meeting immediately following the annual meeting of the Members or such other time as the Board may designate from time to time by resolution shall be the annual meeting of the Board.  Special meetings shall be called by the President or at the written request of a number of Directors constituting a quorum of the Directors then in office and entitled to vote.  All meetings of the Board of Directors shall be held at the registered office of the Corporation unless otherwise designated in the notice.

Section 3.5 Quorum; Acts of the Board.  
At all meetings of the Board of Directors, the presence of a majority of the Directors in office and entitled to vote shall constitute a quorum.  In addition to those Directors who are actually present at a meeting, Directors shall be deemed present at such meeting if a telephone or similar communication equipment by means of which all persons participating in the meeting can hear each other at the same time is used.  The act of a majority of the Directors entitled to vote at a meeting at which a quorum is present shall be the act of the Board.  A majority of the Directors present and entitled to vote, whether or not a quorum exists, may adjourn any meeting of the Board to another time and place.  Notice of any such adjourned meeting shall be given to the Directors who are not present at the time of adjournment.

Section 3.6 Voting.  
Each Director shall be entitled to one vote on each matter submitted to a vote of the Board of Directors.

Section 3.7 Notices.  
Written notice of the date, time and place of each meeting of the Board of Directors shall be given to all Directors at least five (5) days in advance of the date thereof.  Such notice shall set forth the date, time and place of the meeting.  Notice may be given to the Director personally or by sending a copy thereof by any of the following methods:

(a) By first class or express mail (postage prepaid), or by courier service (charges prepaid), to the Director’s address supplied by the Director for the purpose of notice.  Notice pursuant to this paragraph shall be deemed to have been given to the Director entitled thereto when deposited in the mail or with a courier service for delivery to that Director.  

(b) By facsimile transmission, e-mail, or other electronic communication to the Director’s facsimile number or e-mail address supplied by the Director to the Corporation for the purpose of notice.  Notice pursuant to this paragraph shall be deemed to have been given to the Director entitled thereto when sent.
Section 3.8 Waiver of Notice.  
Whenever any written notice whatsoever is required to be given under the provisions of applicable law, the Articles of Organization of this Corporation, or these Bylaws, a waiver of such notice in writing signed by the person or persons entitled to notice, whether before or after the time of the meeting stated in such notice, shall be deemed equivalent to the giving of such notice.  In the case of a special meeting, such waiver of notice shall specify the general nature of the business to be transacted.  Attendance of a Director at a meeting shall constitute a waiver of notice of the meeting unless the Director attends for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting was not lawfully called or convened.

Section 3.9 Consents.  
Any action that may be taken at a meeting of the Directors may be taken without a meeting, if a consent or consents in writing setting forth the action so taken shall be signed by all of the Directors in office and entitled to vote and shall be filed with the Clerk of the Corporation.

Section 3.10 Compensation.  
No compensation shall be paid to any Director for services as a Director but, at the discretion of the Board, a Director may be reimbursed for travel and actual expenses necessarily incurred in attending meetings and performing other duties on behalf of the Corporation.  A Director may be a salaried officer of the Corporation.

ARTICLE IV 
Officers 
Section 4.1 Enumeration.  
The officers of the Corporation shall consist of a President, a Vice President, a Clerk, a Treasurer, and such other officers and assistant officers as the Board of Directors may, from time to time, designate.  The President and Vice President must be Directors, but other officers and assistant officers are not required to be Directors.  A person may hold more than one office in the Corporation, except that the same person may not serve as the President or Vice President and as Treasurer.  

Section 4.2 Term of Office.  
With the exception of (a) the initial officers, whose terms shall be specified in the resolution appointing them, and (b) assistant officers, who shall serve at the pleasure of the Board of Directors or Executive Committee, each officer shall serve for a term of two (2) years and until the officer’s successor is duly elected and takes office, or until the officer’s earlier death, resignation, or removal.  

Section 4.3 Election.  
All officers of the Corporation shall be elected by the Board of Directors at its annual meeting or at any meeting called for such purpose; provided that assistant officers may be elected by the Board or Executive Committee at any meeting.
Section 4.4 Vacancies.  
Any vacancy in any office shall be filled by the Board of Directors, or, in the case of an assistant officer, by the Board of Directors or Executive Committee.  Each officer appointed to fill a vacancy shall serve for the unexpired portion of the term of the officer being replaced, and until the officer’s successor is elected and qualified or until such officer’s earlier death, resignation, or removal.  

Section 4.5 Resignation and Removal of Officers.  
Any officer or assistant officers may resign at any time by giving written notice to the President, the Clerk, or the Board of Directors.  Such resignation shall take effect at the time specified therein or, if no time is specified, at the time of acceptance of the resignation as determined by the Board.  Any officer or assistant officer of the Corporation may be removed from office at any time by the Board with or without assigning any cause.

Section 4.6 President.  
The President shall be the chief executive officer of the Corporation and, as such, shall preside at all meetings of the Board and Members and shall be responsible for and have supervision over the management and operation of the Corporation.

Section 4.7 Vice President.  
The Vice President shall have the duties that the Board of Directors or the President may delegate to him/her from time to time.  In the absence of the President or in the event of his or her inability to act, the duties and powers of the office of President shall be performed and exercised by a Vice President.

Section 4.8 Clerk.  
The Clerk shall make or cause to be made minutes of all meetings of the Board of Directors and Members.  The Clerk shall be responsible for the timely mailing or delivery of all notices of meetings of the Board of Directors and Members, shall affix the corporate seal at the direction of the President and, generally, will perform all duties incident to the office of secretary of a corporation and such other duties as may be required by law, by the Articles of Incorporation or by these Bylaws, or which may be assigned from time to time by the Board of Directors. 

Section 4.9 Treasurer.  
The Treasurer shall supervise the financial activities of the Corporation.  Specifically, the Treasurer shall see that (a) full and accurate accounts of receipts and disbursements are kept, (b) a system is in place such that all monies and other valuable effects are deposited in the name and to the credit of the Corporation in such depositories as shall be designated by the Board, (c) the Directors at the regular meetings of the Board or whenever they may require it, receive an account of the financial condition of the Corporation, and (d) an annual audit of the Corporation’s books and records is performed by an auditor selected by the Board.  The Treasurer shall also perform such other duties as may be prescribed by the Board.  In performing these functions, the Treasurer may rely on employees of the Corporation or any affiliated corporation who possess special financial training and skills and whose employment responsibilities include management of the Corporation’s financial affairs.  In the absence or disability of the Treasurer, the Assistant Treasurer, if any, shall perform all the duties of the Treasurer and when so acting shall have all of the powers of and be subject to all of the restrictions upon the Treasurer.
Section 4.10 Other Officers.  
Each other officer shall have such responsibilities and perform such duties as may be prescribed by the Board or the Executive Committee from time to time.  Each assistant officer shall carry out the responsibilities and duties of the officer which the assistant officer assists in the event such officer is unable to perform such responsibilities or duties or otherwise requests assistance, except that no assistant officer shall become a Director solely by virtue of being an assistant officer.

ARTICLE V 
Committees
Section 5.1 Committees.  
The Corporation shall have a standing Executive Committee.  The Corporation shall also have such standing and ad hoc committees as the Board may deem advisable in the administration and conduct of the affairs of the Corporation.  Each committee shall have such power and authority as provided for in these Bylaws or in the resolution creating such committee, except as such authority is limited by statute, by resolution creating or controlling the committee, or by any limitation imposed by the Board on such authority and power.  

Except as otherwise provided in these Bylaws or in the resolution creating the applicable committee, committee chairpersons and members shall be appointed annually by the President and may be reappointed to a committee for an unlimited number of terms.  With the exception of the Executive Committee, persons who are not Directors are eligible to serve as committee members; provided, however, that any committee not comprised entirely of voting Directors shall act in an advisory capacity only and shall not be authorized to act for the Board.  Any person authorized by these Bylaws to appoint the chairperson and/or members of any committee may appoint himself or herself as chairperson and/or member.  Each committee of the Board shall meet as necessary to accomplish its goals.  The chairperson of each committee shall determine the date and place of all committee meetings.  Each committee may adopt its own rules of procedure not inconsistent with these bylaws.

Section 5.2 Limitation on Power of Committees.  
No such committee shall have any power or authority as to the following:

(a) the submission to the Members of any action requiring approval of the Members;

(b) the filling of vacancies in the Board of Directors;

(c) the determination of membership dues and fees;

(d) the incurrence of indebtedness of the Corporation in excess of its disposable assets;

(e) the adoption, amendment or repeal of the Bylaws;

(f) the amendment or repeal of any resolution of the Board; or

(g) action on matters committed by the Bylaws or a resolution of the Board to another Committee of the Board.

Section 5.3 Executive Committee.  
The Executive Committee shall consist of the President, Vice President, Clerk, and Treasurer of the Corporation; provided that if the Clerk or Treasurer is not a voting Director of the Corporation, the Board shall appoint another voting Director to fill such position(s) on the Executive Committee.  The President shall serve as the chairperson of the Executive Committee.  The Executive Committee may act for the Board between meetings.  The Executive Committee shall meet at such times as the President may call, or on petition of two (2) Executive Committee members.  At least three days’ oral or written notice shall be given for such meetings.  A quorum for conducting business at a meeting of the Executive Committee shall be no fewer than two (2) voting members.  The President shall present a full report of all Executive Committee decisions to the Board at the next regularly scheduled meeting of the Board.

ARTICLE VI 
Limitation of Personal Liability of Directors
Section 6.1 Limitation of Directors’ Personal Liability.  
The officers and Directors of the corporation shall not be personally liable to the corporation or its Members for monetary damages for breach of fiduciary duty as an officer or director notwithstanding any provision of law imposing such liability, unless such breach involved (i) a breach of the officer’s or director’s duty of loyalty to the corporation or its Members, (ii) an act or omission not in good faith or which involves intentional misconduct or a knowing violation of law, or (iii) any transaction from which the officer or Director derived an improper personal benefit.

Section 6.2 Preservation of Rights.  
Any repeal or modification of this Article by the Corporation shall not adversely affect any right or protection existing at the time of such repeal or modification to which any officer or Director or former officer or Director may be entitled under this Article.  The rights conferred by this Article shall continue as to any person who has ceased to be an officer or Director of the Corporation and shall inure to the benefit of the heirs, executors and administrators of such person.

ARTICLE VII 
Indemnification
Section 7.1 Certain Definitions
.  For the purposes of this Article VII, the following definitions shall apply:
(a)  “Director or Officer” means an individual who is or was a Director or Officer, respectively, of the Corporation or who, while a Director or Officer of the Corporation, is or was serving at the Corporation’s request as a director, manager, officer, partner, trustee, employee, or agent of another domestic or foreign corporation, limited liability company, partnership, joint venture, trust, employee benefit plan, or other entity. A Director or Officer is considered to be serving an employee benefit plan at the Corporation’s request if his or her duties to the Corporation also impose duties on, or otherwise involve services by, him or her to the plan or to participants in or beneficiaries of the plan. “Director or Officer” includes, unless the context requires otherwise, the estate or personal representative of a Director or Officer. 

(b) “Disinterested Director” means a Director who, at the time of a vote or selection referred to in Section 7.4 below, is not  LISTNUM "Bylaws" \l 4  a party to the proceeding, or  LISTNUM "Bylaws" \l 4  an individual having a familial, financial, professional, or employment relationship with the Director whose indemnification or advance for expenses is the subject of the decision being made, which relationship would, in the circumstances, reasonably be expected to exert an influence on the Director’s judgment when voting on the decision being made. 

(c) The term “expenses” shall be broadly construed and shall include, without limitation, court costs, attorneys’ fees, witness fees, fines, amounts paid in settlement or judgment and any other costs and expenses of any nature or kind incurred in connection with any proceeding.

(d) “Liability” means the obligation to pay a judgment, settlement, penalty, fine including an excise tax assessed with respect to an employee benefit plan, or reasonable expenses incurred with respect to a proceeding. 

(e) “Party” means an individual who was, is, or is threatened to be made, a defendant or respondent in a proceeding. 

(f) “Proceeding” shall be broadly construed and shall include, without limitation, the investigation, preparation, prosecution, defense, settlement, arbitration and appeal of, and the giving of testimony in, any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative.

Section 7.2 Indemnification of Officers, Directors
.  The Corporation shall, to the fullest extent permitted by Massachusetts law as in effect from time to time, indemnify any person who is a party to a proceeding against all liability and expense incurred by reason of the fact that he or she is or was a Director or Officer of the Corporation.

Section 7.3 Advancement of Expenses
.  Expenses incurred by any officer or Director of the Corporation in defending an action, suit or proceeding may be paid by the Corporation in advance of the final disposition of such action, suit or proceeding to the full extent and under the circumstances permitted by the Act (as defined below) if such Director or Officer delivers to the Corporation: 

(a) a written affirmation of his or her good faith belief that he or she has met the relevant standard of conduct under the Act or that the proceeding involves conduct for which liability has been eliminated under a provision of the Articles of Organization as authorized by Section 67 of the Chapter 156B of the Massachusetts General Laws (the “Act”) or any successor provision to such Section; and 

(b) his or her written undertaking to repay any funds advanced if he or she is not wholly successful, on the merits or otherwise, in the defense of such proceeding and it is ultimately determined pursuant to Section 4 below or by a court of competent jurisdiction that he or she has not met the relevant standard of conduct under the Act.  Such undertaking must be an unlimited general obligation of the Director or Officer but need not be secured and shall be accepted without reference to the financial ability of the Director or Officer to make repayment.
Section 7.4 Determination of Indemnification
.  Upon written request seeking indemnification under this Article VII, the determination of whether a Director or Officer has met the relevant standard of conduct, and in the case of any agent for whom provision of indemnification is not mandatory, whether and on what terms and conditions to provide indemnification, shall be made: 

(a) if there are two or more disinterested Directors, by the Board of Directors by a majority vote of all the disinterested Directors, a majority of whom shall for such purpose constitute a quorum, or by a majority of the members of a committee of two or more disinterested Directors appointed by vote; or

(b) by special legal counsel (1) selected in the manner prescribed in paragraph (a); or (2) if there are fewer than two disinterested Directors, selected by the Board of Directors, in which selection Directors who do not qualify as disinterested Directors may participate.

Section 7.5 Insurance
.  The Corporation may purchase and maintain insurance on behalf of any person who is or was a Director, officer, employee, fiduciary, or agent of the Corporation against any liability asserted against and incurred by such person in any such capacity or arising out of such person’s position, whether or not the Corporation would have the power to indemnify against such liability under the provisions of the Articles of Organization or these Bylaws.  

Section 7.6 Not an Exclusive Remedy
.  The indemnification provided herein shall not be deemed exclusive of any other rights to which those indemnified may be entitled under the Articles of Organization, these Bylaws, agreement, vote of disinterested Directors, statute, or otherwise, and shall inure to the benefit of their heirs, executors, and administrators.  

Section 7.7 Indemnification of Other Persons
.  The provisions of this Article VII shall not be deemed to preclude the Corporation from indemnifying other persons from similar or other expenses and liabilities as the Board of Directors may determine in a specific instance or by resolution of general application.

Section 7.8 Savings Clause
.  If this Article VII or any portion thereof shall be invalidated on any ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify each indemnitee as to all charges with respect to any proceeding to the full extent permitted by any applicable portion of this Article VII that shall not have been invalidated or by any other applicable law.  Any repeal or modification of this Article VII shall only be prospective and shall not affect the rights under this Article VII in effect at the time of the alleged occurrence of any action or omission to act that is the cause of any proceeding against any agent of the Corporation.  If the laws of the Commonwealth of Massachusetts are hereafter amended from time to time to increase the scope of permitted indemnification, indemnification hereunder shall be provided to the fullest extent permitted or required by any such amendment.
ARTICLE VIII 

Restrictions Regarding the Operations of
the Corporation; Administration of Funds
Section 8.1 No Private or Political Beneficiaries.  
In keeping with the statement of purpose of the Corporation as set forth in its Articles of Incorporation, no part of the earnings or assets of the Corporation shall inure to the benefit of any private individual, and no substantial part of the activities of the Corporation shall be the carrying on of propaganda or otherwise attempting to influence legislation, and the Corporation shall not directly or indirectly participate or intervene in (including the publishing or distribution of statements) any political campaign activities on behalf of or in opposition to any candidate for public office.

Section 8.2 No Violation of Purposes.  
In no event and under no circumstances shall the Board of Directors make any distribution or expenditure, engage in any activity, hold any assets, or enter into any transaction whatsoever the effect of which under applicable federal laws then in force will cause the Corporation to lose its status as a Corporation to which contributions are deductible in computing the net income of the contributor for purposes of federal income taxation.

Section 8.3 Tax Records.  
The Corporation shall maintain at its principal office a copy of its application for exemption and all tax returns filed with the Internal Revenue Service.  To the extent required by law, such documents shall be made available during regular business hours for inspection by any person requesting to see them.

Section 8.4 Books and Records.  
This Corporation will keep correct and complete books and records of account and will also keep minutes of the proceedings of its Members, Board of Directors, and committees.  The Corporation will keep at its principal office the original or a copy of its Articles of Organization and Bylaws including amendments to date, certified by the Clerk of the Corporation and a membership register, giving the names and addresses of all Members and the class and other details of membership.  Every Member shall, upon verified written demand stating the purpose thereof, have a right to examine, in person or by agent or attorney, during the usual hours for business for any proper purpose, the membership register, books and records of account, and records of the proceedings of the Members and Directors, and to make copies or extracts therefrom.  A proper purpose shall mean a purpose reasonably related to the interest of such person as a Member.  Where an attorney or other agent is the person who seeks the right of inspection, the demand under oath shall be accompanied by a verified power of attorney or another writing authorizing the attorney or other agent to act on behalf of the Member.

Section 8.5 Conflict of Interest Policy.  
As each Director participates in the business of the Corporation, he/she has a fiduciary duty to act prudently and in the best interest of the Corporation, as opposed to his or her personal interest or the interest of some other person or entity.  The Internal Revenue Code also requires that officers, directors, and other persons in a position to exercise substantial influence over the affairs of the Corporation (collectively, “disqualified persons”) not engage in excess benefit transactions with the Corporation.  Indeed, disqualified persons will be subject to onerous excise taxes if they do engage in excess benefit transactions with the Corporation.  In order to facilitate compliance with these requirements, The Board of Directors shall adopt, maintain, and enforce a written conflict of interest policy. Such policy shall describe the persons covered by the policy, define a conflict of interest, require disclosure of actual and potential conflicts of  interest (including through an annual written disclosure of interests by the persons covered by the policy), and describe procedures that must be followed when evaluating conflicts of interest and acting on matters involving a conflict of interest.

ARTICLE IX 
Amendments

Section 9.1 Authority.  
Any alteration, amendment, and/or repeal of these Bylaws shall be approved by (a) the Board of Directors; and (b) the affirmative vote of at least two-thirds of the Regular Members present at a meeting at which a quorum exists.

Section 9.2 Notice.  
The Members of the Corporation shall be given at least thirty (30) days’ prior written notice of any meeting of the Members at which proposed changes to the Bylaws of the Corporation are to be considered or acted upon.  Such written notice shall include a copy of the proposed amendment or a summary of the changes to be effected thereby.  Following approval of amendments to the Bylaws, but no later than the notice of the next meeting of the Members, the Corporation shall notify all Members of such amendments. 
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