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Article IV  
Other Lawful Provisions 

(1) No private inurement.  No part of the net earnings of the corporation shall inure to the benefit 
of, or be distributable to its members, trustees, officers, or other private persons, except that 
the corporation shall be authorized and empowered to pay reasonable compensation for 
services rendered and to make payments and distributions in furtherance of the purposes set 
forth above.  

(2) Limitation on influencing legislation; prohibition on political campaign intervention. 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 distribution of statements) any political campaign on 
behalf of or in opposition to any candidate for public office. 

(3) Partnership.  The corporation may be a partner in any business enterprise which said 
corporation would have power to conduct by itself.  

(4) Indemnification of Directors and Officers.   The corporation shall, to the extent legally 
permissible, indemnify each person who may serve or who has served at any time as a 
director, president, vice president, treasurer, assistant treasurer, clerk, assistant clerk or other 
officer of the corporation or who at the request of the corporation may serve or at any time 
has served as a fiduciary or trustee of an employee benefit plan of the corporation 
(collectively, “Indemnified Officers” or individually, “Indemnified Officer”), against all 
expenses and liabilities, including, without limitation, counsel fees, judgments, fines, excise 
taxes, penalties and settlement payments, reasonably incurred by or imposed upon such 
person in connection with any threatened, pending or completed action, suit or proceeding 
whether civil, criminal, administrative or investigative (a “proceeding”) in which an 
Indemnified Officer may become involved by reason of serving or having served in such 
capacity (other than a proceeding voluntarily initiated by such person unless a majority of the 
full board of directors authorized the proceeding); provided that no indemnification shall be 
provided for any such Indemnified Officer with respect to any matter as to which the 
Indemnified Officer shall have been finally adjudicated in any proceeding not to have acted 
in good faith in the reasonable belief that such Indemnified Officer’s 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; and further provided that any compromise or settlement payment 



shall be approved by the corporation in the same manner as provided below for the 
authorization of indemnification. 

Such indemnification may, to the extent authorized by the board of directors of the 
corporation, include payment by the corporation of expenses incurred in defending a civil or 
criminal action or proceeding in advance of the final disposition of such action or 
proceeding, upon receipt of an undertaking by the Indemnified Officer to repay such payment 
if not entitled to indemnification under this Article, which undertaking may be accepted 
without regard to the financial ability of such Indemnified Officer to make repayment. 
The payment of any indemnification or advance shall be conclusively deemed authorized by 
the corporation under this Article, and each director and officer of the corporation approving 
such payment shall be wholly protected, if: 

(i) the payment has been approved or ratified (1) by a majority vote of the directors who are 
not at that time parties to the proceeding or (2) by a majority vote of a committee of two or 
more directors who are not at that time parties to the proceeding and are selected for this 
purpose by the full board (in which selection directors who are parties may participate); or 

(ii) the action is taken in reliance upon the opinion of independent legal counsel (who may be 
counsel to the Corporation) appointed for the purpose by vote of the directors in the manner 
specified in clauses (1) or (2) of subparagraph (i) or, if that manner is not possible, appointed 
by a majority of the full board of directors then in office; or 

(iii) the directors have otherwise acted in accordance with the standard of conduct applied to 
directors under Chapter 180 of the Massachusetts General Laws, as amended; or 

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

The indemnification provided hereunder shall inure to the benefit of the heirs, executors and 
administrators of any Indemnified Officer entitled to the indemnification hereunder. 

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

  
No amendment or repeal of the provisions of this Article which adversely affects the right of 
an Indemnified Officer under this Article shall apply to that Indemnified Officer with respect 
to the acts or omissions of such Indemnified Officer that occurred at any time prior to such 
amendment or repeal, unless such amendment or repeal was voted for or was made with the 
written consent of such Indemnified Officer. 


