BY-LAWS
of
STEARNS ORGANIC FARM - CSA INC.
ARTICLE I
MEMBERS

Section 1. The membership of the Corporation shall consist of two classes:

1) Sharers, hereinafter referred to in these By-Laws as members and

2) Friends of the Farm.

Section 2. The incorporators shall fix the number of and initially designate the Sharers of the Corporation and thereafter elect the Sharers and the Friends of the Farm at the annual meeting of the Corporation or at any special meeting called for that purpose. The Directors shall fix the number eligible for each class and shall accept the number of members so fixed. Sharers of the Corporation shall consist of those persons who contribute the annual Sharer contribution and participate in sharing the produce of Stearns Organic Farming during the calendar year. Sharers shall be the only members entitled to vote at meetings of the Corporation.

Friends of the Farm shall consist of those persons who make nominal contributions but do not participate as a Sharer. Friends of the Farm shall enjoy such rights and privileges as may be from time to time determined by the Board of Directors. They shall be entitled to notice of but shall not be entitled to vote at meetings of the Corporation.

Annual contributions shall be fixed and from time to time may be altered by the Board of Directors.

Section 3. Annual Meeting. The date and hour of the annual meeting of the members shall be fixed by the Directors. The purposes for which the annual meeting is to be held, in addition to those prescribed by law, by the Articles of Organization or by these By-Laws, may be specified by the members, Directors or the President in the notice of meeting. In the event that no date for the annual meeting is established or if no annual meeting is held in accordance with the foregoing provisions, a special meeting may be held in lieu thereof, and any action taken at such meeting shall have the same effect as if taken at the annual meeting.

Section 4. Special Meetings. Special meetings of the members may be called by the President or by the Directors and shall be called by the Clerk, or in case of the death, absence, incapacity or refusal of the Clerk, by any other officer, upon written application of five or more members entitled to vote thereat. In case none of the officers is able or willing to call a special meeting, three or more members may petition the Supreme Judicial or Superior Court of The Commonwealth of Massachusetts to authorize one or more members to call a meeting by giving such notice as is required by law.

Section 5. Place of Meetings. All meetings of members shall be held at the principal office of the corporation unless a different place (within the United States) is specified in the notice of the meeting.
Section 6. Notices. A written notice, stating the place, day and hour of all meetings of members shall be given by the Clerk or Assistant Clerk (or the person or persons calling the meeting), at least seven days before the meeting, to each member entitled to vote thereat and to each member who, by law, the Articles of Organization, or these By-Laws, is entitled to such notice, by leav​ing such notice with the member or at their residence or usual place of business, or by mailing it, postage prepaid, and addressed to such member at their address as it appears upon the books of the corporation. Such notice, if the meeting is called otherwise than by the Clerk, may be a copy of the call of the meeting. Such notice given by the Clerk shall constitute a call of the meeting. Notices of all meetings of members may state the purposes for which the meetings are called. No notice need be given to any member if a written waiver of notice, executed before or after the meeting by the member or their ^attorney, thereunto authorized is filed with the records of the meeting.
Section 7. Quorum. Unless the Articles of Organization otherwise provide, at any meeting of members a quorum for the transaction of business shall consist of five or more individuals appearing in person.
Section 8. Voting. Each member entitled to vote at a meeting shall have one vote. Members may vote only in person. There shall be no voting by proxy.
Section 9. Action at Meeting. Action of the members on any matter properly brought before a meeting shall require, and may be effected by, the affirmative vote of a majority of the members present and voting on such matter. Any elec​tion by members shall be determined by a plurality of the votes cast by the mem​bers entitled to vote at the election. No ballot shall be required for such election unless requested by a member present at the meeting and entitled to vote in the election.
Section 10. Action Without Meeting by Written Consent. Any action by mem​bers may be taken without a meeting if all members entitled to vote on the matter consent to the action by a writing filed with the records of the meetings of members. Such consent shall be treated for all purposes as a vote at a meeting.
Section 11. Powers. All the powers of the corporation, except such as are otherwise conferred upon the Corporators by these By-Laws or by law, shall be and are hereby vested in and may be exercised by the Board of Directors. Except as otherwise provided by law, the Board of Directors may delegate to such person or persons such powers or authority as it may see fit.
Without limiting the generality of the foregoing, the board shall have the following powers and responsibilities:

a) Establishment of short or long range objectives of the Corporation.

b) Review and adoption of policies and programs to achieve the established objectives of the Corporation.

c) Establishment of administrative and fiscal controls to ensure successful implementation of approved policies and programs.

d) Arrangement for physical plant and equipment for immediate and future needs of the Corporation.

e) Appointment of qualified administrative staff as may be required for the efficient management and operation of the Corporation.

f) Maintenance of sound fiscal policy for the Corporation, review and adoption of its annual operating and capital budgets, management of endowments, and implementation of development and fund-raising programs as required for availability of adequate financial support.
g) Cooperation with educational agencies, as well as local, state, regional and federal planning groups to ensure efficient operation consistent with the short and long range needs of the Corporation.

h) To retain and hold for so long a time as they deem advisable any real or personal property of any kind which the Corporation may receive from any source whatsoever without being liable to any person for such retention, even though such property may not be included in what are generally con​sidered proper investments for fiduciaries or may constitute a larger pro​portion of the property of the Corporation than is usually considered proper.

i) To purchase real and personal property: to invest and reinvest the property of the Corporation; to sell at public or private sale, exchange, transfer, or grant options to purchase, the whole or any part of the property of the Corporation, real or personal, at any time held by it, upon such terms and conditions as they may deem best, and to execute, acknowledge, and deliver such deeds, contracts, or other instruments as they may deem necessary or advisable in connection with any such purchase, sale, exchange, option, or transfer.

j) To determine, in accordance with generally accepted accounting principles, whether any money or other property received by the Corporation shall be treated as principal or income, and to determine in accordance with such principles the extent to which expenses of the Corporation shall be borne as between principal an income; and this power shall include, without limita​tion, the power to determine, in case any investment shall at any time be made in any bond or security for money at a premium or in a wasting invest​ment so-called or in what manner any part of the actual receipts in respect of such bond, security, wasting investment, or non-income producing property shall be dealt with as principal or as income.

k) With respect to any security which is part of the property of the Corpora​tion, to vote or grant proxies to vote such security, to take any action deemed appropriate in connection with any merger, consolidation, or re​organization and to exercise any conversion, subscription, or other right pertaining to such security.

l) To lease, with or without option to purchase, any real estate at any time held by the Corporation, for such term or terms, and upon such provisions and conditions as they shall determine; and to alter, repair, demolish, rebuild, and improve any building which is at any time part of the property of the Corporation.

m) To borrow money on such terms as they deem proper and to mortgage or pledge property, real or personal, of the Corporation to secure the same.

n) To invest in and retain for so long a period as they see fit the shares, preferred or common, of investment companies or investment trusts, whether of the open-end or closed-end type, and without notice to anyone to partici​pate in any common trust or pooled fund;

o) To invest such portion of the funds of the Corporation as the directors may determine in such securities as the directors in their uncontrolled discre​tion shall consider likely to result in future appreciation of principal, even though the securities so purchased may pay currently only a small divi​dend in proportion to their cost, or no dividend at all, and there is no reasonable prospect of a higher dividend rate, or of any dividend, for an indeterminate or extended time in the future.

p) To invest such portion of the funds of the corporation as the Directors may determine in securities the income from which is exempt from federal or state income tax and to hold the same, even though such securities would not normally or usually for any reason be considered proper investment for fidu​ciaries.

q) To adjust, settle, arbitrate, or compromise any claim or claims of any nature payable to or made against the Corporation including any claims for taxes upon any terms satisfactory to them.

r) To hold, retain, purchase, dispose of, or otherwise deal with insurance of any kind including insurance or annuities on the life of any officer or employee of the Corporation for the benefit of the Corporation, and to pay all premiums and costs thereof from the funds of the Corporation.
ARTICLE II

Directors
Section 1. Powers. The Board of Directors, subject to any action at any time taken by the members of the corporation, shall have the entire charge, con​trol and management of the corporation and its property and may exercise all or any of its powers.

Section 2. Number and Election. The number of Directors that shall con​stitute the whole Board of Directors shall be fixed at eleven, and the Directors elected, by the members at the annual meeting. A Director shall be a member in good standing.

Section 3. Vacancies. Any vacancy at any time, existing in the Board of Directors may be filled by the Board of Directors at any meeting. The members having voting power may, at a special meeting called at least in part for the purpose, choose a successor to a Director whose office has become vacant, and the person so chosen shall displace any successor chosen by the Directors.

Section 4. Enlargement of the Board of Directors. The number of the Board of Directors may be increased and one or more additional Directors may be elected at any meeting of the members.

Section 5. Tenure. Except as otherwise provided by law, by the Articles of Organization or by these By-Laws, Directors shall hold office for three years. No Director shall serve for more than three consecutive terms.

Section 6. Resignation. Any Director may resign by delivering their written resignation to the corporation at its principal office or to the Presi​dent or Clerk. Such resignation shall be effective upon receipt unless it is specified to be effective at some other time or upon the happening of some other event.

Section 7. Removal. A Director may be removed from office (a) with or without cause by vote of a majority of the members entitled to vote in the elec​tion of Directors or (b) for cause by vote of a majority of the Directors then in office. A Director may be removed for cause only after reasonable notice and opportunity to be heard before the body proposing to remove him.

Section 8. Annual Meeting. Immediately after each annual meeting of mem​bers, or the special meeting held in lieu thereof, and at the place thereof, if a quorum of the Directors is present, there shall be a meeting of the Directors without notice; but if such a quorum of the Directors is not present, or, if present, does not proceed immediately thereafter to hold a meeting of the Direc​tors, the annual meeting of the Directors shall be called in the manner herein​after provided with respect to the call of special meetings of Directors.

Section 9. Regular Meetings. Regular meetings of the Directors may be held at such times and places as shall from time to time be fixed by resolution of the Board and no notice need be given of regular meetings held at times and places so fixed, provided, however, that any resolution relating to the holding of regular

meetings shall remain in force only until the next annual meeting of members, or the special meeting held in lieu thereof, and that if at any meeting of Direc​tors, at which a resolution is adopted fixing the times or place or places for any regular meetings, any director is absent, no meeting shall be held pursuant to such resolution until either each such absent Director has in writing or by telegram approved the resolution or seven days have elapsed after a copy of the resolution certified by the Clerk has been mailed, postage prepaid, addressed to each such absent Director at their last known home or business address.

Section 10. Special Meetings. Special meetings of the Directors may be called by the President, by the Clerk, by the Secretary, by any two Directors, or by one Director in the event that there is only one Director, and shall be held at the place designated in the notice or call thereof.

Section 11. Notices. Notices of any special meeting of the Directors shall be given to all directors by the Clerk or Secretary (a) by mailing to them, post​age prepaid, and addressed to them at their addresses as registered on the books of the corporation, or if not so registered at their last known home or business address, a written notice of such meeting at least four days before the meeting or (b) by delivering such notice by hand or by telegram, telecopy or telex to them at least forty-eight hours before the meeting at such address, notice of such meeting or (c) by giving notice to such Director in person or by telephone at least forty-eight hours in advance of the meeting. Such notice, if the meet​ing is called otherwise than by the Clerk or Secretary, may be a copy of the call of the meeting; and if the meeting is not so otherwise called, such notice given by the Clerk or Secretary shall constitute a call of the meeting by the Clerk or Secretary. If the Clerk or Secretary refuses or neglects for more than twenty-four hours after receipt of a call to give notice of such special meeting, or if the offices of Clerk and Secretary are vacant or the Clerk and Secretary are absent from the Commonwealth of Massachusetts or incapacitated, such notice may be given by the officer or one of the Directors calling the meeting. Notice need not be given to any Director if a written waiver of notice, executed by him before or after the meeting, is filed with the records of the meeting, or to any Director who attends the meeting without protesting prior thereto or at its com​mencement the lack of notice to him. A notice or waiver of notice of a Direct​ors' meeting need not specify the purposes of the meeting.

Section 12. Quorum. At any meeting of the Directors a majority of the Directors then in office shall constitute a quorum for the transaction of busi​ness; provided always that any number of Directors (whether one or more and whether or not constituting a quorum) present at any meeting or at any adjourned meeting may make any reasonable adjournment thereof.

Section 13. Action at Meeting. At any meeting of the Directors at which a quorum is present, the action of the Directors on any matter brought before the meeting shall be decided by vote of a majority of those present, unless a differ​ent vote is required by law, the Articles of Organization, or these By-Laws.

Section 14. Action by Written Consent. Any action by the Directors may be taken without a meeting if a written consent thereto is signed by all the Direc​tors and filed with the records of the Directors' meetings. Such consent shall be treated as a vote of the Directors for all purposes.

Section 15. Committees. The Directors may, by vote of a majority of the number of Directors then in office, elect from their number an executive or other committees and may, by like vote, delegate thereto some or all of their powers except those which by law, the Articles of Organization or these By-Laws they are prohibited from delegating. Except as the Directors may otherwise determine, any such committee may make rules for the conduct of its business, but unless other​wise provided by the Directors or in such rules, its business shall be conducted as nearly as possible in the same manner as is provided by these By-Laws for the Directors. The Directors shall have the power to fill vacancies in, change the membership of, or disband, any such committee.

Section 16. Telephone Conference Meetings. The Directors or the members of any committee may participate in a meeting of the Directors or such committee by means of a conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other at the same time, and participation by such means shall constitute presence in person at a meeting.

ARTICLE III

Officers

Section 1. Enumeration.  The officers of the corporation shall be a Presi​dent, a Vice President, a Treasurer, a Clerk, and Secretary, and such Assistant Treasurers, Assistant Clerks, Assistant Secretaries and other officers as may from time to time be determined by the Directors. The Board of Directors may appoint one of its Directors to the office of Chairman of the Board and from time to time define the powers and duties of that office.

Section 2. Election and Vacancies. The President, Vice President, Trea​surer, Clerk and Secretary shall be elected annually by the Directors at their first meeting following the annual meeting of members, or the special meeting held in lieu thereof. Other officers may be chosen by the Directors at such meeting or at any other meeting. Any vacancy at any time existing in any office may be filled by the Directors at any meeting and such successor in office shall hold office for the unexpired term of his predecessor. No officer shall serve more than three consecutive terms in the same position.

Section 3. Qualification. The President shall be a Director and officers shall be Directors, Any two or more offices may be held by the same person. The Clerk shall be a resident of Massachusetts unless the corporation has a resident agent appointed for the purpose of service of process. Any officer or officers may be required by the Directors to give bond for the faithful performance of their duties to the corporation in such amount and with such sureties as the Directors may determine. The premiums for such bonds may be paid by the corpora​tion.

Section 4. Tenure. Except as otherwise provided by law, by the Articles of organization or by these By-Laws, each of the President, Vice President, Trea​surer, Clerk and Secretary shall hold office until the first meeting of the Directors following the next annual meeting of members, or the special meeting held in lieu thereof, and thereafter until his successor is chosen and qualified. Other officers shall hold office until the first meeting of the Directors follow​ing the next annual meeting of members, or the special meeting held in lieu thereof, unless a shorter term is specified in the vote choosing or appointing them.

Section 5. Resignation. Any officer may resign by delivering his written resignation to the corporation at its principal office or to the President or Clerk, and such resignation shall be effective upon receipt unless it is speci​fied to be effective at some other time or upon the happening of some other event.

Section 6. Removal. The Directors may remove any officer appointed by the Directors with or without cause by a vote of a majority of the entire number of Directors then in office; provided, that an officer may be removed for cause only after reasonable notice and opportunity to be heard by the Board of Directors prior to action thereon.

Section 7. President. The President when present shall preside at all meetings of the members and of the Directors. The President shall be the chief executive officer of the corporation except as the Board of Directors may other​wise provide. It shall be the President's duty and the President shall have the power to see that all orders and resolutions of the Directors are carried into effect. The President shall from time to time report to the Directors all matters within the President's knowledge which the interests of the corporation may require to be brought to its notice. The President shall perform such duties and have such powers additional to the foregoing as the Directors shall desig​nate.

Section 8. Vice Presidents. In the absence or disability of the President, the President's powers and duties shall be performed by the Vice President, if only one, or, if more than one, by the one designated for the purpose by the Directors. Each Vice President shall have such other powers and perform such other duties as the Directors shall from time to time designate. The Directors may assign to any Vice President the title of Executive Vice President, Senior Vice President and any other title selected by the Directors.

Section 9. Treasurer. The Treasurer shall, subject to the direction of the Directors, have general charge of the financial affairs of the corporation and shall cause to be kept accurate books of accounts. The Treasurer shall have custody of all funds, securities, and valuable documents of the corporation, except as the Directors may otherwise provide. The Treasurer shall promptly render to the President and to the Directors such statements of their trans​actions and accounts as the President and Directors respectively may from time to time require. The Treasurer shall perform such duties and have such powers addi​tional to the foregoing as the Directors may designate.

Section 10. Assistant Treasurers. In the absence or disability of the Treasurer, his powers and duties shall be performed by the Assistant Treasurer, if only one, or, if more than one, by the one designated for the purpose by the Directors. Each Assistant Treasurer shall have such other powers and perform such other duties as the Directors shall from time to time designate.

Section 11. Clerk. The Clerk shall record in books kept for the purpose all votes and proceedings of the members and, if there be no Secretary or Assist​ant Secretary, of the Directors at their meetings. The Clerk shall perform such duties and have such powers additional to the foregoing as the Directors shall designate.

Section 12. Assistant Clerks. In the absence of the Clerk from any meeting of the members or, if there be no Secretary or Assistant Secretary, from any meeting of the Directors, the Assistant Clerk, if one be elected, or, if there be more than one designated for the purpose by the Directors, otherwise a Temporary Clerk designated by the person presiding at the meeting, shall perform the duties of the Clerk. Each Assistant Clerk shall have such other powers and perform such other duties as the Directors may from time to time designate.

Section 13. Secretary and Assistant Secretaries. If a Secretary is elect​ed, he shall keep a record of the meetings of the Directors and in his absence, an Assistant Secretary, if one be elected, or, if there be more than one, the one designated for the purpose by the Directors, otherwise a Temporary Secretary designated by the person presiding at the meeting, shall perform the duties of the Secretary. Each Assistant Secretary shall have such other powers and perform such other duties as the Directors may from time to time designate.

ARTICLE IV
Inspection of Records

Books, accounts, documents and records of the corporation shall be open to inspection by any Director at all times during the usual hours of business. The original, or attested copies, of the Articles of Organization, By-Laws and records of all meetings of the incorporators and members, arid membership records which shall contain the names of all members and their record addresses, shall be kept in Massachusetts at the principal office of the corporation, or at an office of the Clerk or the resident agent, if any, of the corporation. Said copies and records need not all be kept in the same office. They shall be available at all reasonable times for inspection by any member for any proper purpose but not to secure a list of members or other information for the purpose of selling said list or information or copies thereof or of using the same for a purpose other than in the interest of the applicant, as a member, relative to the affairs of the corporation.

ARTICLE V

Checks, Notes, Drafts and Other Instruments

Checks, notes, drafts and other instruments for the payment of money drawn or endorsed in the name of the corporation may be signed by any officer or officers or person or persons authorized by the Directors to sign the same. No officer or person shall sign any such instrument as aforesaid unless authorized by the Directors to do so.

ARTICLE VI
Seal

The seal of the corporation shall be circular in form, bearing its name, the word "Massachusetts," and the year of its incorporation. The Treasurer shall have custody of the seal and may affix it (as may any other officer if authorized by the Directors) to any instrument requiring the corporate seal.

ARTICLE VII

Fiscal Year

The fiscal year of the corporation shall be the year ending with December 31 in each year.

ARTICLE VIII

Interested Members, Directors and Officers

The Directors shall have the power to fix their compensation from time to time. No contract or transaction between the corporation and one or more of its members, Directors or officers, or between the corporation and any other corpora​tion, partnership, association, or other organization in which one or more of its members, Directors or officers are directors or officers, or have a financial or other interest, shall be void or voidable solely for this reason, or solely because the member, Director or officer is present at or participates in the meeting of the members or the Board of Directors or committee thereof which authorizes the contract or transaction, or solely because his or their votes are counted for such purpose, nor shall any member, Director or officer be under any liability to the corporation on account of any such contract or transaction if:

1) The material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the Board of Directors or the committee, and the Board or committee authorized the contract or transaction by the affirmative votes of a majority of the disinterested Directors, even though the disinterested Directors be less than a quorum; or

2) The material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the members entitled to vote thereon, and the contract or transaction is specifically approved by vote of the members; or

3) The contract or transaction is fair as to the corporation as of the time it is authorized, approved or ratified, by the Board of Directors, a commit​tee thereof, or the members.

Common or interested directors may be counted in determining the presence of a quorum at a meeting of the Board of Directors or of a committee which authorizes the contract or transaction, and if they are members, their votes may be counted for the purpose of a vote by the members approving such contract or transaction.

ARTICLE IX

Indemnification

The corporation shall, to the extent legally permissible, indemnify any person serving or who has served as a Director, officer, employee or other agent of the corporation, or at its request as a Director, officer, employee or other agent of any organization, or at its request in any capacity with respect to any employee benefit plan, against all liabilities and expenses, including amounts paid in satisfaction of judgments, in compromise or as fines and penalties, and counsel fees, reasonably. incurred by such person in connection with the defense or disposition of any action, suit or other proceeding, whether civil or criminal, in which such person may be involved or with which such person may be threatened, while in office or thereafter, by reason of such person being or having been such a Director or officer (or in any capacity with respect to any employee benefit plan), except with respect to any matter as to which he shall have been adjudicated in any proceeding not to have acted in good faith in the reasonable belief that their action was in the best interests of the corporation (or, to the extent that such matter relates to service with respect to an employee benefit plan, in the best interest of the participants or beneficiaries of such employee benefit plan); provided, however, that as to any matter disposed of by a compromise payment by such person, pursuant to a consent decree or other​wise, no indemnification either for said payment or for any other expenses shall be provided unless such compromise and indemnification therefore shall be approved:

i. by a majority vote of a quorum consisting of disinterested Directors;

ii. if such a quorum cannot be obtained, then by a majority vote of a com​mittee of the Board of Directors consisting of all the disinterested Directors;

iii. if there are not two or more disinterested Directors in office, then by a majority of the Directors then in office, provided they have obtained a written finding by special independent legal counsel appointed by a majority of the Directors to the effect that, based upon a reasonable investigation of the relevant facts as described in such opinion, the person to be indemnified appears to have acted in good faith in the reasonable belief that his action was in the best interests of the corporation (or, to the extent that such matter relates to service with respect to an employee benefit plan, in the best interests of the participants or beneficiaries of such employee benefit plan);

iv. by a majority vote of the members which majority may include interested members, Directors and officers; or

v. by a court of competent jurisdiction.

If authorized in the manner specified above for compromise payments, expenses including counsel fees, reasonably incurred by any such person in con​nection with the defense or disposition of any such action, suit or other pro​ceeding may be paid from time to time by the corporation in advance of the final disposition thereof upon receipt of (a) an affidavit of such individual of his good faith belief that he has met the standard of conduct necessary for indemnification under this Article, and (b) an undertaking by such individual to repay the amounts so paid to the corporation if it is ultimately determined that indemnification for such expenses is not authorized by law or under this Article, which undertaking may be accepted without reference to the financial ability of such person to make repayment.

If both the corporation and any person to be indemnified are parties to an action, suit or proceeding (other than an action or suit by or in the right of the corporation to procure a judgment in its favor), counsel representing the corporation therein may also represent such indemnified person (unless such dual representation would involve such counsel in a conflict of interest in violation

of applicable principles of professional ethics), and the corporation shall pay all fees and expenses of such counsel incurred during the period of dual repre​sentation other than those, if any, as would not have been incurred if counsel were representing only the corporation; and any allocation made in good faith by such counsel of fees and disbursements payable under this paragraph by the cor​poration versus fees and disbursements payable by any such indemnified person shall be final and binding upon the corporation and such indemnified person.

The right of indemnification hereby provided shall not be exclusive of or affect any other rights to which any such indemnified person may be entitled. Nothing contained in this Article shall affect any rights to indemnification to which corporate personnel other than the persons designated in this Article may be entitled by contract, by vote of the Board of Directors, or otherwise under law.

As used in this Article the terms "person," "Director," "officer," "employ​ee," and "agent" include their respective heirs, executors and administrators, and an "interested" Director or officer is one against whom in such capacity the proceedings in question or other proceedings on the same or' similar grounds is then pending.

If any term or provision of this Article, or the application thereof to any person or circumstances, shall to any extent be held invalid or unenforceable, the remainder of this Article, or the application of such term or provision to persons or circumstances other than those as to which it is held invalid or unen​forceable, shall not be affected thereby, and each term and provision of this Article shall be held valid and be enforced to the fullest extent permitted by law.

ARTICLE X

Amendments

These By-Laws may at any time be amended by vote of the members, provided that notice of the substance of the proposed amendment is stated in the notice of the meeting. If authorized by the Articles of Organization, the Directors may also make, amend, or repeal these By-Laws, in whole or in part, except with res​pect to Articles IX and X or any other provision thereof which by law, the Articles of Organization, or these By-Laws requires action by the members. Not later than the time of 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 shall be given to all members entitled to vote on amending the By-Laws. Any By-Law adopted by the Directors may be amended or repealed by the members.
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a) No officer or Director shall be personally liable to the Corporation or its members for monetary damages for any breach of fiduciary duty as an officer or Director notwithstanding any provision of law imposing such liability, except (to the extent provided by applicable law) for liability (i) for breach of the officer's or Director's duty of loyalty to the Corporation or its members, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law or (iii) for any transaction from which the officer or Director derived an improper personal benefit.

b) The Corporation shall make no contribution for other than charitable, scientific, literary or educational purposes.

c) The Corporation may be a partner to the maximum extent permitted by law in any business enterprise which it would have power to conduct by itself.

d) The Directors may make, amend or repeal the By-Laws in whole or in part, except with respect to any provision thereof which by law or the By-Laws requires action by the members.

e) Meetings of the members may be held anywhere in the United States.

f) The Corporation may solicit and receive contributions from any and all sources and may receive and hold, in trust or otherwise, funds received by gift or bequest.

g) The Corporation may make contracts of guarantee and suretyship, whether or not in furtherance of its purposes; provided, however, that (a) such contracts are necessary or convenient to the conduct, promotion or attainment of the busi​ness of a corporation all of the outstanding stock of which is owned, directly or indirectly by the Corporation; and (b) the Board of Directors of the Corporation has determined that such contracts are necessary or convenient to the conduct, promotion or attainment of the business of the Corporation.

h) No part of the net earnings or the assets of the Corporation shall inure to the benefit of, or be distributable to, any officer or Director of the Corporation or any private individual for any purpose other than those purposes as set forth herein, except that the Corporation may pay reasonable compensation for services rendered and make payments and distributions in furtherance of its exempt purposes.

i) 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 participate in or intervene in any political campaign on behalf of any candidate for public office. Notwithstanding any other provi​sions of these Articles of Organization, the Corporation shall not carry on any other activities not permitted to be carried on (a) by a corporation exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code of 1986 or corresponding selection of any future federal tax code, or (b) by a corpora​tion, contributions to which are deductible under section 170(c)(2) of the Internal Revenue Code of 1986 or corresponding section of any future tax code.

j) In the event of the dissolution of the Corporation, the Board of Direc​tors, after paying or making provision for the payment of all liabilities of the Corporation, shall distribute, in any proportion considered prudent, all the assets of the Corporation to such organization or organizations organized and operated exclusively for charitable, educational or scientific purposes and at the time qualifying as an exempt organization or organizations under Section 501(c)(3) of the Internal Revenue Code of 1986, as the Board of Directors shall determine. Any such assets not so disposed of shall be disposed of by a court of competent jurisdiction of the county in which the principal office of the Corpor​ation is then located, exclusively for such purposes or to such organization or organizations, as said court shall determine, which are organized and operated exclusively for such purposes.

k) The Corporation must act, or refrain from acting, in any manner as is specified in Chapter 68A of the Massachusetts General Laws.

