The Commonwealtt, of Massachusotls
Socnatany of Snte

MICHAEL JOSERH CONNOLLY
SEQRETARY OF STATE
STATE HOUSE . BORTOK Q2137
TI7.289040

RE: CEAPTER 180 CORPORATIONS

———

T0 WHOM IT MAY CONCERN:

Please find enclosed a photocopy of your Articles of Organization.
The corporation has a legal existence as of tThe effective date stated on
the Articles.

inder the provisions of Massachusetts General Laws, Chapter 180,
section 264, non-profit corporations must prepare and submit "Annual Reports
by November first of each year (starting with the year after incorporation).

‘This section shall not apply to a church or a religious organization,
a non-profit school or college, a charitable hoaspital or a library
association whose real or personal property is exempt from taxation.

This note is intended as a reminder %to you of your cbligation to
annually file an "Annual Report” with the Secretary of the Commonweslth,

In addition, you should be aware that Pederal Identification Numbers
are used in our computer files as & means of positive identification. As
soon as your corporation is assigned a FIN, please notify this office
go that your corporate file may be scompleted, Remember to enter your
FIN on all future filings. .

Blank "Annual Report" forms may be obtained by calling (617) 727-4176.
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Articles of Organization, Audubon Circle Neighborhood- Association, Inc.
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2. Purposes of the Corporation continued:

No substantial part of the Corporation's activities shall be the
carrying on of political propaganda, and the organization shall not
participate or intervene in any political campaign on behalf of '
any candidate for public office.

3. Membership continued

have resided for 12 consecutive months at an address contiguous
within three blocks to the Audubon Circle Area and are committed

to preserving the Audubon Clrcle Area as a reslidential area and to
the other purposes of the Association; (¢} non-profit institutions
within or contiguous to the Audubon Circle Area which are committed
to preserving the Audubon Circle Area as a residential area and to
the other purposes of the Association; and (d4) business enterprises
located outside the Audubon Circle Area which are committed to the
purposes of the Association.

Voting members may vote on all matters coming before the membership
of the Association and may hold office. Each voting member shall
have one vote. A voting member that is such by virtue of being a
business enterprise operated within the Audubon Circle Area shall
similarly have one vote and it shall be the duty of the owner of
such enterprise to provide the Directors or the Clerk of the Asso~
ciation with the name of that natural person who is authorized to
act and vote on behalf of the business.

Participating members may attend all meetings of the members but
may not vote or hold office.

Any person eligible for membership may become a member upon the
filing of a written membership application and payment of duesg as
the same may be set from time to time by the Directors. Member-
ship applications shall be processed by the Clerk of the Associa-
tion. In the event of a guestion or dispute as to eligibility or
the proper class of membership, any decision of the Board of Di-
rectors on the question shall be conclusive. Memberships in the
Association shall be effective from the date of their acceptance
by the Clerk or the Board of Directors and shall remain effective

for ags long as such person or entity continues to meet the eligi-
bility criteria set forth above.

4, Provislions continued
in similar or different business, governmental, or other activities.
(9) The Corporation may make contracts, give guarantees and incur
liabilities, borrow money at such rates of interest as the Corpora-
tion may determine, issue its notes, bonds and other obligations,
and secure any of its obligations by mortgage, pledge or encumbrance
of, or security interest in, all or any of 1ts property or any in-
terest therein, wherever situated.
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4. {(Continued)

(10) The Corporation may lend money, invest and reinvest its funds,
and take and hold real and personal property as security for the pay-
ment of funds so loaned or invested,

(11) The Corporation may do business, carry on its operations, and
have offices and exercise all powers granted or permitted by Massachu-
setts General Laws, Chapter 180 .{(as such chapter may incorporate pow-
ers available under other chapters of the Massachusetts General Laws),
as now in force or as hereafter amended, in any jurisdiction within
or without the United States, although the Corporation shall not be
operated for the primary purpose of carrying on for profit a trade or
business unrelated to its tax exempt purposes.

(12) The Corporation may make contributions or donations to other
organizations.

(13) The Corporation may be an incorporator of other corporations of
any type or kind.

(14) The Corporation may be a partner in any business enterprise
which it would have power to conduct by itself.

(15) 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 voting members.

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

(17) The Corporation may have and exercise all powers necessary oxr
convenient to effect any or all of the purposes for which the Corpora-
tion is formed. ©No such power nor any of the powers enumerated above
shall be exercised in a manner inconsistent with Massachusetts General
Laws, Chapter 180 or any other chapter of the General Laws of the Com-
monwealth or Section 501 (c) (3) of the Internal Revenue Code.

b. No part of the assets of the Corporation and no part of any net
earnings of the Corporation shall be divided amonyg or inure to the ben-
efit of any officer or director of the Corporation or any private in-
dividual or be appropriated for any purposes other than the purposes

of the Corporation as herein set forth: 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 participate in, or intervene in (including the publishing or

distributing of statements), any political campaign on behalf of any
candidate for public office.

¢. It is intended that the Corporation shall be entitled to exemption
from federal income tax under Section 501 (c) (3) of the Code, or corres-
ponding provisions of any subsequent federal tax laws, and shall not be
a private foundation under Section 509(a) of the Code, or corresponding
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provisions of any subsequent federal tax laws. In the event that the
Corporation is now or ever becomes a private foundation as that term
is defined in Section 509 of the Code, or corresponding provisions of
any subsequent federal tax laws, then notwithstanding any other provi-
sions of the articles of organization or the by-laws of the Corpora-
tion, the following provisions shall apply:

(1) The Corporation shall distribute its income for each taxable
vear at such time and in such manner as not to become subiject
to the tax on undistributed income imposed by Section 4942 of
the Code or corresponding provisicn of any subsequent federal
tax laws.

(2) The Corporation shall not engage in any act of self~dealing as
defined in Section 4941(d) of the Code or corresponding provi-
sions of any subseguent federal tax laws.

(3) The Corporation shall not retain any excess business holdings
as defined in Section 4943(c) of the Code or corresponding pro-
visions of any subsequent fedexral tax laws.

(4) The Corporation shall not make any investments in such manner
as to subject it to tax under Section 4944 of the Code or cor-
responding provisions of any subsequent federal tax laws.

(5) The Corporation shall not make any taxable expenditures as de-
fined in Section 4945(d) of the Code or corresponding provisions
of any subsequent federal tax laws.

d. The Corporation shall, to the extent legally permissible and only
to the extent that the status of the Corporation as an organization
exempt under Section 501{(c) (3) of the Internal Revenue Code is not
affected thereby, indemnify each of its directors, officers, employ-
ees and other agents (including persons who serve at its request as
directors, officers, employees or other agents of another organization
in which it has an interest) against all liabilities and expenses, in-
c¢luding amounts paid in satisfaction of judgments, in compromise or as
fines and penalties, and counsel fees, reasonably incurred by him in
connection with the defense or disposition of any action, suit or
other proceeding, whether civil or criminal, in which he may be in-
volved or with which he may be threatened, while in office or there-
after, by reason of his being or having been such a director, offi-
cer, employee or agent, 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 his action was in the best
interests of the Corporation; provided, however, that as to any mat-
ter disposed of by a compromise payment by such director, officer,
employee or agent, pursuant to a consent decree or otherwise, no
indemnification either for said payment or for any other expenses
shall be provided unless such compromise shall be approved as in the
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best interests of the Corporation, after notice that it involves

such indemnification: (a) by a disinterested majority of the woting
directors then in office; or (b) by a majority of the disinterested
voting directors then in office, provided that there has been obtain-
ed an opinion in writing of independent legal counsel to the effect
that such directors, officer, employee or agent appears to have act-
ed in good faith in the reasonable belief that his action was in the
best interests of the Corporation; or (¢) by a majority of the dis-
interested voting members entitled to vote, voting as a single class.
Zxpenses including counsel fees, reasonably incurred by any such di-
rector, officer, trustee, employee or agent in connection with the
defense or disposition of any such action, suit or other proceeding
may be paid from time to time by the Corporation in advance of the
final disposition thereof upon receipt of an undertaking by such in-
dividual to repay the amounts so paid to the Corporation if he shall
be adjudicated to be not entitled to indemnification under Massachu-
setts General Laws, Chapter 180, Section 6. The right of indemnifi-
cation hereby provided shall not be exclusive of or affect any rights
to which any director, officer, employee or agent may be entitled.
Nothing contained herein shall affect any rights to indemnification
to which corporate personnel may be entitled by contract or otherwise
under law. As used in this paragraph, the terms "directors", "offi-
cers", "employee" and "agent" inclilude their respective heirs, execu-
torse and administrators, and an "interested" director is one against
whom in such capacity the proceedings in question or anothexr proceed-
ing on the same or similar grounds is then pending.

e. (1) In the event of the dissoclution of the Corporation or the wind-
ing up of its affalrs, or other liguidation of its assets, the
Corporation's property shall not be conveyed to any organiza-
tion created or operated for profit or to any individual for
less than the fair market value of such property, and all
assets remaining after the payment of the Corporation's debts
shall be conveyed or distributed per the provisions of para-
graph 4.e.{2) hereof.

(2) Except as otherwise reguired by law, upon the liquidation,
dissolution or winding up of the affairs of the Corporation,
after its debts and obligations have been disposed of or due
provision therefor has been taken by the Corporation by the
affirmative vote of at least two-thirds of the voting members
of the Corporation or by a court in Massachusetts having ju-
risdiction in such matters, all assets of the Corporation
shall be transferred to such organization or organizations
organized and operated exclusively for charitable or educa-
tional purposes as shall at the time gualify as an exempt or-
ganization or organizations under Section 501 (c) (3) of the
Code or corresponding provisions of any subsequent federal
tax laws as the Corporation shall determine by the affirmative
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vote of at least two-thirds of the voting members of the Corp-
oration or by a court in Massachusetts having jurisdiction in

such matters.

f. Except as otherwise required by law, these articles or organiza-
tion may be amended from time to time by the affirmative vote of at

least two-thirds of the
that no amendment shall
operated otherwise than
ble purposes as qualify
under Section 501 {c) {3}

voting members of the Corporation; provided
authorize or permit the Corporation to be
exclusively for such educational or charita-
the Corporation for exemption from taxation
of the Code or corresponding provisions of

any subsequent federal tax laws.
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