
BY-LAWSPRIVATE 


OF


SOUTHWEST CORRIDOR PARK CONSERVANCY, INC.


ARTICLE I


Purpose

Without limiting the purposes of the corporation set forth in the articles of organization, the general purpose of the corporation is to raise funds to facilitate the improvement, maintenance, management and programming of the open space, recreational, cultural and civic improvements in and around the Southwest Corridor Park and its environs through partnerships with government agencies, funding sources, park stewards and community interests.      


ARTICLE II


Name, Seal and Fiscal Year

The name of the corporation shall be Southwest Corridor Park Conservancy, Inc.  The directors may adopt and alter a seal for the corporation.  The fiscal year shall commence on January 1 of each year.


ARTICLE III


Directors, Officers and Members


Section 1.  Directors; Election.  The corporation shall have a board of directors consisting of not less than three (3) directors who shall have the powers and duties of a board of directors, and members, under Massachusetts law.  The initial directors shall be the directors named in the articles of organization; thereafter, other directors may be elected from time to time by a majority of the directors.  Directors shall hold office until they resign or are removed from office in accordance with these by‑laws, and until their respective successors are elected and qualified.  The corporation may have an executive committee and such other standing or temporary committees as the board of directors may establish from time to time.  A duly elected executive committee may exercise all the powers and duties of the board of directors in lieu of meetings of the board of directors.


Section 2.  Officers; Election and Qualifications.  The officers of the corporation shall be a president, a treasurer, a clerk, and such other officers as the directors shall appoint.  The initial officers shall be those persons named as officers in the articles of organization; thereafter, other officers may be elected from time to time by a majority of the directors.  Officers shall hold office until they resign or are removed from office in accordance with these by‑laws, and until their respective successors are elected and qualified.   An officer may, but need not be, a director of the corporation.  Two or more offices may be held by the same person.  Unless the board of directors appoints a resident agent as provided under Massachusetts law, the clerk shall be a resident of Massachusetts.


Section 3.  Resignations.  Any director or officer may resign at any time by giving his or her resignation in writing to an officer of the corporation.


Section 4.  Removal.  Directors and officers may be removed from office at any time, with or without cause, by vote of a majority of the directors.


Section 5.  Vacancies.  Continuing directors may act despite a vacancy or vacancies in the board and such continuing directors shall in such circumstances be deemed to constitute the full board of directors.  Any vacancy in the board of directors, however occurring, including a vacancy resulting from an enlargement of the board, may be filled by vote of a majority of the directors.  Vacancies in any other office may be filled by a vote of a majority of the directors.


Section 6.  Members.  The corporation shall have no members.  No person now or hereafter designated by the corporation as a “member” for any purpose shall be or be deemed to be a member for the purposes of the corporation’s articles of organization, these by-laws, or for the purposes of Chapter 180 of the Massachusetts General Laws, or any other law, rule, or regulation.  Any action or vote required or permitted to be taken by said Chapter 180 or any other law, rule or regulation by members shall be taken by action or vote of the same percentage of the Directors of the corporation, except as may otherwise be provided in the corporation’s articles of organization or these by-laws.  


ARTICLE IV


Meetings of the Board of Directors


Section 1.  Place.  Meetings of the board of directors shall be held at such place within or without Massachusetts as may be named in the notice of such meeting.


Section 2.  Annual and Regular Meetings.  The annual meeting of the board of directors shall be held on the third Wednesday in January at such hour and place as may be named in the notice of such meeting.  In the event the annual meeting is not held on such date, a special meeting in lieu of the annual meeting may be held with all the force and effect of an annual meeting.  Regular meetings may be held at such times as the directors may fix.


Section 3.  Special Meetings.  Special meetings of the board of directors may be called by the president or a majority of the directors, and shall be called by the clerk (or in the case of the death, absence, incapacity, or refusal of the clerk, by any other officer) upon the application of three or more directors.


Section 4.  Notice.   Reasonable notice by hand, by mail, by telegram, by telephone, by email, or by telecopy to the addresses of the directors and officers as they appear on the books of the corporation of all meetings shall be given by the clerk (or by any other officer) before any meeting to each director and officer.  A notice or waiver of notice need not specify the purpose of any meeting.  Whenever notice of a meeting is required to be given to a director or officer under applicable law, under the articles of organization or under these by‑laws, a written waiver thereof, executed before or after the meeting by such director or officer and filed with the records of the meeting shall be deemed equivalent to such notice.  Notice of a meeting need not be given to any director or officer who attends the meeting without protesting, prior thereto or at its commencement, the lack of notice to him or her.


Section 5.  Quorum.  One-third of the directors (but no less than three directors) shall constitute a quorum, but a smaller number may adjourn finally or from time to time without further notice until a quorum is secured.  If a quorum is present, a majority of the directors present may take action on behalf of the corporation except to the extent that a larger number is required by law, by the articles of organization, or by these by‑laws.


Section 6.  Action by Consent or Telecommunications.  Any action required or permitted to be taken at any meeting of the directors or of the corporation may be taken without a meeting if all the directors consent to the action in writing and the written consents are filed with the records of the meetings of the corporation.  Such consents shall be treated for all purposes as a vote at the meeting.  Any action required or permitted to be taken at any meeting of the directors or of the corporation may be taken 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.


Section 7.  Proxies.  Every director entitled to vote at a meeting or to express consent or dissent without a meeting may authorize another person or persons in writing to act for him or her by proxy.  Every proxy must be signed by the director or his or her attorney‑in‑fact and no proxy shall be valid unless it is dated not more than six (6) months before the meeting named therein.  Every proxy shall be revocable in writing at the pleasure of the director executing it, except as otherwise provided by law.


ARTICLE V


Powers and Duties of Directors and Officers

Section 1.  Directors.  The business and affairs of the corporation shall be managed and supervised by the board of directors.  The board of directors may from time to time, to the extent permitted by law, delegate any of its powers to committees, officers, boards of advisors, attorneys or agents of the corporation, subject to such limitations as the board of directors may impose.


Section 2.  President.  The president shall be the chief executive officer of the corporation and as such shall have charge of the affairs of the corporation subject to the supervision of the board of directors and shall preside at all meetings at which she or he is present.  The president shall also have such other powers and duties as customarily belong to the office of president or as may be designated from time to time by the board of directors.


Section 3.  Treasurer.  The treasurer shall be the chief financial officer of the corporation.  The treasurer shall maintain the records and file the reports that are necessary to comply with applicable laws and regulations.  The treasurer shall also have such powers and duties as customarily belong to the office of treasurer or as may be designated from time to time by the board of directors or by the president.


Section 4.  Clerk.  The clerk shall record all proceedings of the corporation in a book or books to be kept therefor and shall have custody of the seal of the corporation.


Section 5.  Other Officers.  Other officers shall have such powers as may be designated from time to time by the board of directors.

ARTICLE VI

Advisors and other Supporters of the Corporation


The directors may designate certain persons, groups of persons, or organizations as advisors, sponsors, benefactors, contributors or friends of the corporation or such other title as they deem appropriate.  Such persons shall serve in an honorary capacity and, except as the directors shall otherwise designate, shall have no right to notice of or to vote at any meeting, shall not be considered for purposes of establishing a quorum, and shall have no other rights or responsibilities.

ARTICLE VII


Execution of Papers

Except as the board of directors may generally or in particular cases authorize the execution thereof in some other manner, all deeds, leases, transfers, contracts, bonds, notes, checks, drafts, and other obligations made, accepted or endorsed by the corporation shall be signed by an officer of the corporation.  


Any recordable instrument purporting to affect and interest in real property, executed in the name of the corporation by the president and the treasurer (who may be one and the same person), shall be binding on the corporation in favor of any purchaser or other person relying in good faith on such instrument, notwithstanding any inconsistent provisions of the articles of organization, these by-laws, resolutions or votes of the corporation.

ARTICLE VIII

Indemnification of Directors and Officers


The corporation shall indemnify any and all persons who may serve or who have served at any time as directors or officers of the corporation or at any time have served as directors or officers of another organization in which the corporation at such time owned or may own shares or of which the corporation was or may be a creditor, against all expenses and liabilities, including counsel fees, reasonably incurred by or imposed upon such directors or officers in connection with any proceeding in which they may become involved, by reason of their being or having been directors or officers of the corporation or of such other organization; such indemnification shall 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 person indemnified to repay such payment if she or he shall be adjudicated or be not entitled to indemnification under this article; provided that no indemnification shall be provided for any director or officer with respect to any matter as to which she or he shall have been finally adjudicated in any proceeding not to have acted in good faith in the reasonable belief that her or his action was in the best interests of the corporation.  The terms "directors" and "officers" as used herein shall include the heirs, executors and administrators of such directors and officers.  The foregoing right of indemnification shall be in addition to and not exclusive of all other rights to which such director or officer may be entitled.  Indemnification of other employees or agents of the corporation may be provided to the extent authorized by the directors, subject to the same limitations as are herein imposed on the indemnification of directors and officers.


No amendment or repeal of this Article VIII which adversely affects the rights of a director or officer or other party benefited by this provision with respect to his or her acts or omissions prior to such amendment or repeal shall apply to him or her without his or her consent.


ARTICLE IX


Amendment


These by‑laws may be altered, amended, or repealed, in whole or in part, by the affirmative vote of two‑thirds of the directors present and voting at any meeting.






