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DRAFT of RESOLUTIONS ADOPTED

This document contains the text of the votes taken at the June 18, 2019 board meeting. This is an
unofficial version. The minutes from the June 18, 2019 meeting will be submitted for board approval at
the September 10, 2019 meeting and finalized then.



LEXINGTON ARTS AND CRAFTS SOCIETY, INC.
Votes of the Board of Directors
as Adopted on June 18, 2019

Unless otherwise defined in the text of any Vote, all capitalized terms have the meanings as defined in
the Bylaws of the Corporation, as adopted March 23, 2019.

1. ApPROVAL OF MINUTES

VOTED: That the Board of Directors hereby (1) confirms as accurate the minutes of the Special
Meeting of Members, held March 23, 2019, attached hereto as Exhibit A; and (2)
recommends that said minutes be approved by the Members at the next annual or special
meeting of LexArt.

VOTED: That the Board of Directors hereby approve as submitted the minutes of the Board of
Directors Meeting of Members held April 23, 2019, attached hereto as Exhibit B.

2. COMMITTEE ASSIGNMENTS

VOTED: That the following Primary Board Committees be established:

Investments, Finance, and Audit
Nominating and Governance

VOTED: That the following standing committees (the “Standing Committees”) be established:

Building

Development

Education

Galleries, Shows & Events
Membership, Marketing, & Outreach

VOTED: That the following Directors and individuals be appointed as Chairs and members of the
Primary Board Committees and Standing Committees as shown below:
Investments, Finance, and Audit: Todd Carey (chair), Peter Bain, Nancy Cornelius,
Wayne Davis, Terumi Irizawa (ex-officio without vote)

Nominating and Governance: Wayne Davis (chair), Katina Leodas

Building: Louise Hara (Chair, Lee Webster, Peter Kelley, Bruce Neumann, Chin
Lin, Nancy Cornelius, Lee Johnson

Development: Molly Nye & Alison Lauriat (co-chairs), Rachel Rosenblum,
Jenny Pyle, Lee Webster, Todd Carey, Katina Leodas

Education: Terumi Irizawa (chair), Peter Bain
Galleries, Shows & Events: Bruce Neumann (Chair), Wilda Ward, Mireille Gart,

Molly Nye, Susan St. Maurice, Matthew Siegal, Rachel Rosenblum, Tom Whelan,
Steve Goldstein



VOTED:

Membership, Marketing, & Outreach: Louise Hara, Lauri Hugentobler; Susan St.
Maurice, Cassandra Goldwater, Matthew Siegal (chair to be designated later)
Note: Additional members may be designated at meeting.

That the Primary Board Committees and Standing Committees listed above are directed to
report to the Directors at the September 10, 2019 meeting on the following matters:

(1) Recommended Mission for the Committee;

(2) Recommendations for additional members, if any, to be appointed to the
Committee; and

(3) Recommendations for Committee Goals for the fiscal year 2019-20.

3. BUDGET APPROVAL AND AUTHORIZATION

VOTED:

WHEREAS, the LexArt Capital and Operating Budget for Fiscal Year 2019-20 (June 1, 2019 to
May 31, 2020) has been recommended for adoption by the Investments, Finance and Audit
Committee, be it therefore

RESOLVED, that the Capital and Operating Budget attached hereto as Exhibit C is hereby
approved and allocated.

RESOLVED, that the Primary Officers of the Corporation are, and each acting alone, is hereby
authorized to do and perform any and all such acts as such officers shall deem necessary or
advisable, to carry out the purposes and intent of the foregoing resolutions, provided
however that such acts are consistent with this Budget.

RESOLVED FURTHER, that any actions taken by the President, Vice President, Treasurer and
Secretary of the Corporation prior to the date of the foregoing resolutions adopted hereby
that are within the authority conferred thereby are hereby ratified, confirmed and approved
as the acts and deeds of the Corporation.

4. GENERAL AUTHORIZATION

VOTED:

That, the President, Vice President, Treasurer and Secretary of the Corporation be, and each
of them acting singly hereby is, authorized and directed, in the name and on behalf of the
Corporation, to execute and deliver any and all certificates, agreements and other
documents, take any and all steps and do any and all things which any such officer may
deem necessary or advisable in order to effectuate the purposes of each and all of the
foregoing votes.



EXHIBIT A TO JUNE 18, 2019 BOARD MINUTES

Lexington Arts and Crafts Society, Inc.
MINUTES
Special Meeting of Members
March 23, 2019
130 Waltham Street, Lexington, MA

Pursuant to a Notice of Special Meeting adopted by the Executive Board of the Lexington Arts and Crafts
Society, Inc. (“LexArt”) on February 19, 2019 and published to the membership on February 20, 2019,
the Meeting was called to order at 10:05 am by Louise Hara, LexArt President.

The following LexArt members were in attendance in person:

Mary Lou Eshelman Mireille Gart Dianne Wright
Wilda Ward Kevin Nee Louise Dunlay
Molly Nye Carolyn Reckman Tom Whelan
Milton Schmidt Shirley King Amy MclLeod
Homai Schmidt Janet Epsimos Nancy Schlecht
Alison Lauriat Jerik Tornheim Terumi Irizawa
Katina Leodas Bruce Neumann Louise Hara

Lee Webster Noelle Khattab Catherine Hubbard
Linda Mann Susan St Maurice

Clerk Amy McLeod reported that 199 members not in attendance had submitted valid proxies.

Ms. Hara stated that the total of 225 members attending in person or via proxy exceeded the quorum
requirement of one-quarter of the total number of members (229).

Each of the following actions were moved, seconded, discussed and adopted by vote of the members.
(Note: Proxy votes not marked specifically as “For”, “Against”, or “Abstain” were not counted.)

1. APPROVAL AND ADOPTION OF RESTATED ARTICLES OF ORGANIZATION

VOTED: That the Corporation’s Articles of Organization be amended and restated in their
entirety and that the form of Articles of Organization (the “Restated Articles”) in the
form presented in the Meeting (Attachment A) be approved and adopted as the Articles
of Organization of the Corporation, with such additions, deletions and other changes
thereto as may be approved by the President of the Corporation.

VOTED: That, the President and Secretary of the Corporation be, and each hereby are,
authorized to execute and file the Restated Articles in the name of and on behalf of the
Corporation, in the form approved and adopted by the members, with the Office of the
Secretary of the Commonwealth and the Office of the Attorney General for the
Commonwealth of Massachusetts.

Exhibit A-1



For: 209 (186 proxies, 23 in person)

Against: 4 (1 proxy, 3 in person)

Abstain: 12 (proxies)

Note: Two-thirds of all members (=193) required for adoption.

2. APPROVAL AND ADOPTION OF RESTATED BY-LAWS

VOTED:

VOTED:

That the Corporation’s By-Laws be amended and restated in their entirety and that the
form of Restated By-Laws (the “Restated By-Laws”) as presented at the Meeting
(Attachment B) be approved and adopted as the By-Laws of the Corporation, with such
additions, deletions and other changes thereto as may be approved by the President of
the Corporation.

That, that the President and Secretary of the Corporation be, and each hereby are,
authorized to file the Restated By-Laws in the name of and on behalf of the Corporation,
in the form adopted and approved by the members, with the Office of the Attorney
General for the Commonwealth of Massachusetts.

For: 206 (186 proxies, 23 in person)
Against: 3 (0 proxies, 3 in person)
Abstain: 7 (proxies)

3. ELECTION OF MEMBERS OF THE BOARD OF DIRECTORS

VOTED:

That the following individuals be elected to serve as Directors of LexArt pursuant to the
Restated By-Laws:

Peter Bain Peter Kelley

Lauri Hugentobler Katina Leodas
Todd Carey Bruce Neumann
Nancy Cornelius Jenny Pyle
Mireille Gart Susan St. Maurice
Wayne Davis Rachel Rosenblum
Louise Hara Lee Webster

Matthew Siegal

For all nominees: 211 (189 proxies, 22 in person)
For all nominees listed above, except those crossed out with a line: 5 proxies

4. GENERAL AUTHORIZATION

VOTED:

That, the President, Treasurer and Secretary of the Corporation be, and each of them
acting singly hereby is, authorized and directed, in the name and on behalf of the
Corporation, to execute and deliver any and all certificates, agreements and other
documents, take any and all steps and do any and all things which any such officer may
deem necessary or advisable in order to effectuate the purposes of each and all of the
foregoing votes.
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1. For: 190 (167 proxies, 23 in person)
Against: 10 (10 proxies, 0in person)

Meeting adjourned at 10:50 am.

Respectfully submitted,

Terumi Irizawa
Clerk

Attachments:

A. Amended and Restated Articles of Organization

B. Amended and Restated By-laws
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ATTACHMENT A

IDENTIFICATION
NO. o
Filing Fee: $35.00

S The Commonwealth of Wassachuserrs
Examiner William Francis Galvin
Secretary of the Commonwealth

One Ashburton Place, Room 1717, Boston, Massachuserts 02108-1512

RESTATED ARTICLES OF ORGANIZATION
(General Laws, Chapter 180, Section 7)

Mame

Approved

We, , *President / *Vice President,

and [Insert name of Clerk/Secretary] L= +Clerk / *Assistant Clerk.

The Lexington Arts and Crafts Society. Inc.

(Exact name of corporation)

130 Waltham Street, Lexington, MA 02421

(Street address of corporation in Massachusetis)

of

locared ar

do hereby certify that the following Restatement of the Articles of Organization was duly adopred at a meeting

held on[ise1t date of member 1neer1'11f_z]rp=—20 by 2 vore of: members

[] Being at least two-thirds of the members or directors legally qualified to vote in meetings of the corporation where
there is no amendment to the Arricles of Organization; OR

[XI Being at least two-thirds of its members legally qualified to vote in meetings of the corporation where there is an
amendment to the Articles of Organization; OR

LI Being at least two-thirds of its directors where there are no members pursuant to General Laws, Chaprer 180, Section
3 and there is an amendment to the Articles of Organization; OR

U In the case of a corporation having capital stock, by the holders of at least two-thirds of the capiral stock having the
right to vore therein where there is an amendment to the Articles of Organization.

ooog

*Delete the inapplicable words.

**Check only one box that applies.

Nate: If the space provided under any article or item on this form is insufficient, additions shall be set forth on one side only of sepavate 8 1/2x 11

PC sheets of paper with a left margin of at least 1 inch. Additions to more than one article may be made on a single sheet as long as each article requiring
o clearly indi d.

each addition is

1BOres 11713
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ATTACHMENT A

ARTICLE1
The name of the corporation is:

The Lexington Arts and Crafts Society. Inc.

ARTICLEII

'The purpose of the corporation is to engage in the following activities:

See continuation page 2A attached hereto and incorporated herein by reference.

ARTICLEIII
A corporation may have one or more classes of members. If it does, the designation of such classes, the manner of election or appoint-

ments, the duration of membership and the qualification and rights, including voting rights, of the members of each class, may be ser
forth in the by-laws of the corporation or may be set forth below:

As set forth in the By-laws of the Corporation.

ARTICLE 1V
**Orther lawful provisions, if any, for the conduct and regulation of the business and affairs of the corporarion, for its

voluntary dissolution, or for limiting, defining, or regulating the powers of the corporation, or of its directors or members,
or of any class of members, are as follows:

See continuation pages 4A-4C attached hereto and incorporated herein by reference.

“')_‘f there are no provisions, itate “Wone".

Note: The preceding four (4) articles ave considered to be permanent and may ONLY be changed by filing appropriate Articles of Amendment.
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ATTACHMENT A

ARTICLEV
"The effective date of the Resrated Articles of Orpanization of the corporation shall be the date approved and filed by the Secretary of the
Commonwealth. [f a larer effective date is desired, specify such date which shall not be more than thirty days after the date of filing,

Not applicable.
ARTICLE V1

The information contained in Article VI is not a permanent part of the Articles of Organization.

a. The street address (post office boxes are not acceprable) of the principal office of the corporation in Massachusetis is:
130 Waltham Street. Lexington. MA 02421

b. The name, residential address and post office address of each director and ofhcer of the corporation is as follows:
NAME RESIDENTIAL ADDRESS POST OFFICE ADDRESS
President:
See continuation page 6A attached hereto and incorporated herein by reference.

Treasurer:
Clerk:

Directors:
{or officers
having the
powers of
directors)

c. The fiscal year of the corporarion shall end on the last day of the month of:
May.

d. The name and business address of the resident agent, if any, of the corporation is:
[Insert name of registered agent.]L=

**We further certify that the foregoing Restated Articles of Organization affect no amendments to the Articles of Organization of
the corporation as heretofore amended, except amendments to the following articles. Briefly describe amendments below:

See continuation page X attached hereto and incorporated herein by reference.

SIGNED UNDER THE PENALTIES OF PERJURY, this day of .20

. *President / *Vice President,

[Insert name of Clerk/Secretary] +Clerk / *Assistant Clerk.

*Delete the inapplicable words. **If there are no such amendments, state “None”.
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ATTACHMENT A

THE COMMONWEALTH OF MASSACHUSETTS

RESTATED ARTICLES OF ORGANIZATION
(General Laws, Chapter 180, Section 7)

I hereby approve the within Restated Articles of Organization and,

the filing fee in the amount of $ having been paid, said

articles are deemed to have been filed with me this day of
, 20

Effective Date:

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth

TO BE FILLED IN BY CORPORATION

Contact information:

Anne T. Leland

Mintz. Levin. Cohn. Ferris, Glovsky and Popeo. P.C.

One Financial Center. Boston, MA 02111

‘]Hrph{)m:: (61H) 348-4837

atleland@mintz.com

Email:

Upon E|in§;, a copy of this ﬁ]ing will be available at www.sec.state. ma.us/cor, If the
document is rejected, a copy of the rejection sheet and rejected document will be

available in the rrjrcrrd queue.
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ATTACHMENT A

THE LEXINGTON ARTS AND CRAFTS SOCIETY, INC.
Attachment to Restated Articles of Organization
CONTINUATION PAGE 2A
ARTICLE II

This Corporation is organized exclusively for charitable, educational and scientific purposes, as
defined in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”), or
the corresponding provision(s) of any future United States Internal Revenue Law (“Section
501(c)(3)”). The purposes of this Corporation are to:

(a) preserve and promote education and excellence in traditional and contemporary arts and
crafts, and seek to support, encourage and inspire artisans at all stages of their
creative journey and to promote art in the community; and

(b) engage in and carry on any such other activities in furtherance of such purposes as
corporations organized under Chapter 180 of the Massachusetts General Laws, as
now in effect and as hereafter amended, or the corresponding provision(s) of any
future Massachusetts General Law (“Chapter 180”), may conduct, but only to the
extent that such activities shall be permitted under Section 501(c)(3) of the Code.

In furtherance of such purposes, subject to the restrictions and limitations herein contained, this
Corporation shall have and may exercise all of the powers necessary or convenient to effect any
or all of the purposes for which this Corporation is formed, including all of the powers specified
in Section 9 of Chapter 156B of the General Laws of the Commonwealth of Massachusetts
(except the powers specified in paragraph (m) thereof), or the corresponding section(s) of any
future successor corporation law applicable to corporations organized under Chapter 180, and the
power to be a partner in any enterprise in which this Corporation would have the power to
conduct itself, provided, however, that no such power shall be exercised in a manner inconsistent
with said Chapter 180 or inconsistent with the exemption from federal income tax under Section
501(c)(3) of the Code.

Except to the extent permitted by Section 501(h) of the Code, or the corresponding section(s) of
any future United States federal tax law, or by Section 501(c)(3) of the Code, no substantial part
of the activities of this Corporation shall consist of carrying on propaganda or otherwise
attempting to influence legislation, and this Corporation shall not participate in, or intervene
(including through the publishing or distribution of statements) in any political campaign in
favor of or opposing any candidate for public office. Notwithstanding any other provision of
these Articles of Organization, as the same hereafter may be amended (these “Articles of
Organization”), this Corporation shall not carry on any activities not permitted to be carried on
(a) by an organization exempt from federal income tax under 501(c)(3) of the Code, or (b) by a
corporation contributions to which are deductible under 170(c)(2) of the Code.
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ATTACHMENT A
THE LEXINGTON ARTS AND CRAFTS SOCIETY, INC.

Attachment to Restated Articles of Organization
CONTINUATION PAGE 4A

ARTICLE IV

1. No part of the assets or net earnings of this Corporation shall inure to the benefit of, or be
distributable to, its members, directors, officers or other private persons, except that this
Corporation shall be authorized and empowered to (i) pay reasonable compensation for services
rendered, (i1) reimburse reasonable expenses incurred on behalf of and for the benefit of this
Corporation, and (iii) make payments and distributions in furtherance of this Corporation’s
purposes set forth in Article II hereof.

2. To the fullest extent permitted by law no director or officer of this Corporation shall be
personally liable to this 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; provided, however, that this provision shall not eliminate the liability of an officer or
director, to the extent such liability is imposed by applicable law, for (i) any breach of the
officer’s or director’s duty of loyalty to this Corporation or its members, (ii) acts or omissions
not in good faith or which involve intentional misconduct or knowing violation of the law, or
(ii1) any transaction from which the officer or director derived an improper personal benefit. No
amendment to or repeal of this provision shall apply to or have any effect on the liability or
alleged liability of any officer or director for or with respect to any acts or omissions of such
officer or director occurring prior to such amendment or repeal.

3. Neither the Board of Directors nor the members, nor any individual member nor any
member of the Board of Directors nor any officer of this Corporation shall have power to bind
individual members or individual directors or officers of this Corporation personally. All
persons, corporations or other entities extending credit to, contracting with, or having any claim
against this Corporation shall look only to funds and property of this Corporation for payment of
any such contract or claim or for the payment of any debt, damages, judgment or decree, or of
any money that may otherwise come due and payable to them from this Corporation, so that
neither the members nor the directors nor the officers, present or future, shall be personally liable
therefore.

4. No person shall be disqualified from holding any office by reason of any interest. In the
absence of fraud, any director or officer of this Corporation, or any concern in which any director
or officer has any interest, or any individual having any interest in such concern, may be a party
or may be pecuniarily or otherwise interested in, any contract, transaction, or other act of this
Corporation and:

(a) such contract, transaction or act shall not be in any way invalidated or otherwise
affected by that fact;

Exhibit A -- Articles of Organization - 6



ATTACHMENT A

THE LEXINGTON ARTS AND CRAFTS SOCIETY, INC.
Attachment to Restated Articles of Organization
CONTINUATION PAGE 4B
ARTICLE 1V

(b) no such director, officer or individual shall be liable to account to this Corporation for
any profit or benefit realized through such contract, transaction or act; and

(c) any such director of this Corporation may be counted in determining the existence of
a quorum at any meeting of the directors or of any committee thereof which shall
authorize any such contract, transaction or act, and may vote to authorize the
same;

provided, however, that any such contract, transaction or act was fair to this Corporation at the
time it was entered into or is authorized or ratified by a majority of the directors who are not so
interested and to whom the nature of such interest has been disclosed. For purposes of this
paragraph 4, the term “interest” includes personal interest and also interest as a director, officer,
stockholder, shareholder, partner, trustee, member or beneficiary of any concern; and the term
“concern” means any corporation, association, trust, partnership, firm, person or other entity
other than this Corporation.

5. The directors of this Corporation may make, amend or repeal, in whole or in part, the
Bylaws of this Corporation, except with respect to any provision thereof which the Bylaws
require action by the Members, (a) provided that notice of the nature of the proposed
amendment is given in the call of the meeting at which such vote is taken or each director waives
such notice or attends such meeting, or (b) the directors act by unanimous written consent;
provided, however, such power to make, amend or repeal the Bylaws of this Corporation shall
not be exercised in a manner inconsistent with Chapter 180 or with the exemption from federal
income taxation under Section 501(c)(3) of the Code.

6. It is intended that this Corporation shall be entitled to qualify for exemption from federal
income tax under 501(c)(3) of the Code and that it shall not be a private foundation under section
509(a)A of the Code. During any period of time in which this Corporation is or may be deemed
to be a private foundation as defined in Section 509(a) of the Code and notwithstanding any
other provision of these Articles of Organization or the Bylaws of this Corporation, this
Corporation shall at all times conduct its affairs as follows:

a. This Corporation shall distribute its income for each taxable year at such time and
in such manner as not to become subject to the tax on undistributed income
imposed by Section 4942 of the Code, or the corresponding section(s) of any
future United States federal tax law.
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ATTACHMENT A

b. This Corporation shall not engage in any act of self-dealing as defined in Section
4941(d) of the Code, or the corresponding section(s) of any future United States
federal tax law.

Exhibit A -- Articles of Organization - 8



ATTACHMENT A

THE LEXINGTON ARTS AND CRAFTS SOCIETY, INC.
Attachment to Restated Articles of Organization
CONTINUATION PAGE 4C
ARTICLE 1V

c. This Corporation shall not retain any excess business holdings as defined in
Section 4943(c) of the Code, or the corresponding section(s) of any future United
States federal tax law.

d. This Corporation shall not make any investments in such manner as to subject it
to tax under Section 4944 of the Code, or the corresponding section(s) of any
future United States federal tax law.

e. This Corporation shall not make any taxable expenditure as defined in Section
4945(d) of the Code, or the corresponding section(s) of any future United States
federal tax law.

7. To the fullest extent permitted by law this Corporation shall indemnify each of its
directors and officers from and against all claims and liabilities by reason of having served in
such capacity, and this Corporation shall have the power to indemnify its members, directors,
officers, employees, agents, volunteers and other persons to the fullest extent legally permissible,
but only to the extent that the status of this Corporation as exempt from federal income tax as an
organization described in Section 501(c)(3) of the Code is not affected thereby.

8. This Corporation may at any time authorize its dissolution by affirmative vote of a
majority of the total number of directors then in office and the approval by affirmative vote of a
majority of its then current members; provided, however, that except as otherwise provided by
law, in the event of any liquidation, dissolution, termination or winding up of this Corporation
(whether voluntary, involuntary or by operation of the law), the property or assets of this
Corporation remaining after providing for the payment of its debts, liabilities and obligations
shall be conveyed, transferred, distributed and set over outright to one or more charitable,
educational or scientific institution(s) or organization(s), created and organized for nonprofit
purposes and in a geographic area similar to those of this Corporation, which qualify as exempt
from income tax under Section 501(c)(3) of the Code (and in such proportions and in such
manner) as a majority of the directors of this Corporation then in office may by vote then
designate, as approved by the affirmative vote of a majority of the then current members of this
Corporation, and in such manner so that such remaining assets may be applied to charitable,
educational or scientific purposes in accordance with the doctrine of cy pres in all respects, and
in each case as a court having jurisdiction in the premises, or a governmental body having
authority in such circumstances, may approve or direct.
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ATTACHMENT A

9. Persons of all races, religions, genders and national origins shall be entitled to all the
rights, privileges, programs and activities generally made available to participants in the
Corporation, its programs and activities, and the Corporation shall not discriminate on the basis
of race, religion, gender or national origin in administering its policies and programs.
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ATTACHMENT A
THE LEXINGTON ARTS AND CRAFTS SOCIETY, INC.

Attachment to Restated Articles of Organization
CONTINUATION PAGE 6A
ARTICLE VI

BOARD OF DIRECTORS AND OFFICERS

NAME RESIDENTIAL ADDRESS POST OFFICE ADDRESS
President:
Same
, Massachusetts
Treasurer:
Same
, Massachusetts
Clerk:
- Same
, Massachusetts
Directors:
Same
, Massachusetts
- Same
, Massachusetts
- Same
, Massachusetts
Same
, Massachusetts
Same
, Massachusetts
- Same
, Massachusetts
- Same
, Massachusetts

Exhibit A -- Articles of Organization - 11



ATTACHMENT A
THE LEXINGTON ARTS AND CRAFTS SOCIETY, INC.

Attachment to Restated Articles of Organization

CONTINUATION PAGE X

These Restated Articles of Organization include the following amendments to the Corporation’s Articles
of Organization:

A. The Articles of Organization have been restated and updated generally.

B. Article II has been restated to include clarifying language regarding powers and limitations under
applicable nonprofit law and to clarify and restate the Corporation’s purposes.

C. Article IV has been restated to include a provision eliminating the liability of directors and officers

to the extent permitted by law and to include and clarify other provisions applicable to the
Corporation.
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ATTACHMENT B
LEXINGTON ARTS AND CRAFTS SOCIETY, INC.

A Massachusetts nonprofit corporation

AMENDED AND RESTATED BYLAWS

Adopted March 23, 2019

ARTICLE I

The Corporation

Section 1. Name and Purposes. The name and purposes of the Corporation shall be as set
forth in the Corporation’s Articles of Organization as adopted and filed with the Office of the
Secretary of State of the Commonwealth of Massachusetts (as now in effect or as hereafter
amended or restated from time to time, the “Articles of Organization™) pursuant to Chapter 180
of the Massachusetts General Laws, as now in effect and as hereafter amended, or the
corresponding provision(s) of any future Massachusetts General Law (“Chapter 180”). As of the
date of these Amended and Restated Bylaws (these “Bylaws”), the name of the Corporation is
Lexington Arts and Crafts Society, Inc. (the “Corporation” or the “Society”).

The Society is a non-profit educational center dedicated to the preservation and promotion
of excellence in traditional and contemporary arts and crafts. To this end the Society seeks to
support, encourage and inspire artisans at all stages of their creative journey and promote art
in the community.

Section 2. Articles of Organization. These Bylaws, the powers of the Corporation and its
Members and Board of Directors (the “Board” or the “Board of Directors”), and all matters
concerning the conduct and regulation of the business of the Corporation shall be subject to the
provisions in regard thereto that may be set forth in the Articles of Organization. In the event of
any conflict or inconsistency between the Articles of Organization and these Bylaws, the Articles
of Organization shall control.

Section 3. Corporate Seal. The Board of Directors may adopt and alter the seal of the
Corporation. The seal of the Corporation, if any, shall, subject to alteration by the Board of
Directors, bear its name, the word “Massachusetts” and the year of its incorporation.

Section 4. Fiscal Year. The fiscal year of the Corporation shall commence on June 1% and
end on May 31 of each year, unless otherwise determined by the Board of Directors.

Section 5. Location of Offices of Corporation. The principal office of the Corporation is
located at 130 Waltham Street, Lexington, Massachusetts. The Board of Directors may approve
a change of the location of the principal office in the Commonwealth of Massachusetts effective
upon the filing of a certificate or annual report indicating the new location with the Office of the
Secretary of State of the Commonwealth of Massachusetts. The Corporation may establish and
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ATTACHMENT B

maintain offices in such other locations, within and outside of the Commonwealth of
Massachusetts, as may be determined by the Board of Directors.

ARTICLE II

Members

Section 1. Membership. The Society shall have a single class of members who shall have
the statutory voting rights of Members (the “Members”) under Chapter 180. The Members may
be designated as or referred to in the discretion of the Board in different categories, such as
honorary, senior, or other names designated by the Board, and the Corporation may have such
other categories of “friends,” “associates,” “supporters” or others referred to as “members” as the
Board of Directors may determine from time to time, provided that such other persons and
organizations shall not be Members for purposes of these Bylaws or Chapter 180. Any person
who expresses an interest in the arts and crafts and a willingness to pay Society dues and perform
activities for the Society required of Members as determined from time to time by the Board
shall be eligible for Membership. The Society’s Members consist of such persons and
organizations elected or approved as Members by the Board of Directors, or by a duly authorized
committee of the Board or a duly authorized employee or agent in accordance with membership
standards approved by the Board from time to time and have not resigned or been removed in
accordance with these Bylaws.

99 ¢¢

Section 2. Membership Dues. Membership Dues shall be established by the Board from
time to time, following consultation with the Council of Guild Chairs.

Section 3. Powers of the Members. The Members shall have and may exercise all powers,
rights and privileges afforded to “members” of a corporation organized under Chapter 180
including, without limitation, the power to elect Directors and the power to amend the Articles of
Organization of the Corporation, subject to the provisions of the Articles of Organization and
these Bylaws.

Section 4. Resignation. Any Member may resign at any time by giving notice of his or her
resignation in writing to any officer of the Corporation.

Section 5. Removal. Members may be removed from membership at any time by the
affirmative vote of a majority of the then total number of Directors for reasonable cause as
determined by the Board in its sole discretion and shall be removed for failure to pay dues or
satisfy membership requirements applicable to the membership category if such failure continues
for thirty (30) days following notice from the Society.

ARTICLE III

Meetings of the Members
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Section 1. Place. All meetings of the Members shall be held at the principal office of the
Corporation or such other place within the Commonwealth of Massachusetts as determined by
the Board of Directors and specified in the notice of meeting.

Section 2. Annual Meeting. The date, time and place of the annual meeting of the Members
(referred to herein as the “Annual Meeting’) shall be fixed by the Directors for a date in May of
each year or at such other date as the Directors may select. 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 of the Members may be held in lieu thereof with all the force and
effect of an annual meeting.

Section 3. Special Meetings. Special meetings of the Members may be called by the
President or by the affirmative vote of a majority of the total number of Directors then in office,
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 written application of Members representing at least ten percent
(10%) of the smallest quorum of Members required for a vote upon any matter at the Annual
Meeting. In case none of the officers is able and willing to call a special meeting, the Supreme
Judicial or Superior Court, upon application of said Members entitled to vote thereat, shall have
jurisdiction in equity to authorize one or more of such Members to call a meeting by giving such
notice as is required by law.

Section 4. Notice. All meetings of the Members shall be called by giving at least seven days'
notice to each Member stating the place, day and hour for the meetings and the purpose thereof.
Notices shall be mailed postpaid to or delivered at the address of the Members, or sent by
electronic transmission to the email address of such Members, as such addresses appear on the
books of the Corporation. Whenever notice of a meeting is required to be given a Member under
applicable law, the Articles of Organization or these Bylaws, a written waiver thereof, executed
before or after the meeting by such Member or his or her attorney thereunto authorized and filed
with the records of the meeting, shall be deemed equivalent to such notice.

Section 5. Quorum. Twenty five percent of the Members in person or by proxy shall
constitute a quorum, but a smaller number may adjourn from time to time without further notice
until a quorum is present.

Section 6. Voting. At all meetings of the Members each Member shall be entitled to one
vote. When a quorum is present at any meeting, elections of Directors at any meeting shall be
determined by a plurality of the votes cast and all other matters shall be determined by a majority
of the Members represented thereat, except where a larger vote is required by law, the Articles of
Organization or these Bylaws. Members may vote by written proxy dated not more than six (6)
months before the meeting named therein, which shall be filed with the clerk of the meeting, or
any adjournment thereof, before being voted.

ARTICLE 1V
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Board of Directors

Section 1. Enumeration; Qualifications. The Board of Directors shall consist of such
number of persons as shall be fixed, from time to time, by the affirmative vote of a majority of
the total number of Directors then in office. The Chairperson of the Council of Guild Chairs
shall serve as a member of the Board, ex officio. The Society shall seek to nominate and elect
individuals who are not members of a Guild so that such persons constitute at least forty percent
(40%) of the Directors, but such composition shall not be required. Until three years following
the adoption of these By-laws at the time any Director is elected at least a majority of the
Directors shall be members of a Guild. Directors shall also possess such qualifications as may
be determined by the affirmative vote of a majority of the total number of Directors then in
office.

Section 2. Nomination and Election of Directors, Term of Office. The Nominating and
Governance Committee of the Board of Directors shall propose individuals for consideration for
nomination by the Board of Directors. The Board of Directors shall nominate individuals for
election at each Annual Meeting, and any ten (10) Members may also nominate individuals for
election at any Annual Meeting. Individuals shall be elected to serve as members of the Board of
Directors at the Annual Meeting or at any special meeting held in lieu thereof. At the first Board
Meeting following the adoption of these Bylaws, or as soon thereafter as the Board deems
practicable, the Board of Directors shall be divided, with respect to the time for which they
severally hold office, into three classes, as nearly equal in number as reasonably possible, with
the term of office of the first class to continue until the 2020 annual meeting of the Members or
any special meeting in lieu thereof; the term of office of the second class to expire at the 2021
annual meeting of the Members or any special meeting in lieu thereof; and the term of office of
the third class to expire at the 2022 annual meeting of the Members or any special meeting in
lieu thereof; provided that the term of each Director shall continue until the election and
qualification of a successor and be subject to such Director's earlier death, resignation or
removal. At each annual meeting of the Members or special meeting in lieu thereof following
such initial classification, Directors elected to succeed those Directors whose terms expire shall
be elected for a term of office to expire at the third succeeding annual meeting of Members or
special meeting in lieu thereof after their election and until their successors are duly elected and
qualified. In case of any increase or decrease, from time to time, in the number of Directors, the
number of Directors in each class shall be apportioned as nearly equal as possible. No decrease
in the number of Directors shall shorten the term of any incumbent Director.

Section 3. Term Limits. Unless otherwise determined by the affirmative vote of two thirds of
the total number of Directors then in office, Directors may serve no more than nine (9)
consecutive years as member of the Board, including service prior to the adoption of these
Bylaws. If a Director is serving as Director upon the adoption of these Bylaws and has served
for nine (9) consecutive years, he or she may continue as a Director until the expiration of his or
her term. If a Director is elected or appointed to serve less than a three (3) year term and her or
his service is continuous, together with one or more full three (3) year terms, then the Director’s
service during that partial term shall not be counted as part of the nine (9) consecutive years of
service for purposes of this Section 3. A Director who has served nine (9) consecutive years
becomes eligible to serve again after one (1) year out of office.
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Section 4. Vacancies. Any vacancy at any time existing in the Board of Directors (including
any newly created seats on the Board) may be filled by the Board of Directors at any meeting. If
the number of Directors then in office constitutes less than a quorum of the Board, any vacancy
on the Board may be filled by the affirmative vote of a majority of the total number of Directors
then remaining in office or by a sole remaining Director. Unless the Board of Directors specifies
a different term at the time of election or appointment, each successor Director shall hold office
for the remainder of her or his predecessor’s unexpired term and until her or his successor is duly
elected and qualified, or in each case until she or he sooner dies, resigns, is removed or becomes
disqualified.

Section 5. Resignation. Any Director may resign by delivering his or her written resignation
to the Corporation at its principal office, to any meeting of the Board of Directors, or to the
President or Clerk of the Corporation. 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) and
acceptance thereof shall not be necessary to make it effective unless it so states; provided,
however, that the Board of Directors may act to accept such resignation immediately or at any
other time sooner than the time specified by such resigning Director in his or her resignation.

Section 6. Removal. A Director may be removed from office, with or without cause, by the
affirmative vote of a majority of the then total number of Members, or with cause by the
affirmative vote of a majority of the then total number of Directors. A Director may be removed
for cause only after reasonable notice and opportunity to be heard by the Members or the
Directors, as applicable, prior to action thereon.

Section 7. Powers. The Board of Directors shall manage, control and be responsible for
oversight of the affairs and property of the Corporation, and at all times may exercise on behalf
of the Corporation all lawful powers, rights and privileges of the Corporation under Chapter 180
and any other applicable law, subject to the specific limitations of Chapter 180, the Articles of
Organization and the Bylaws, and the specific rights of Members thereunder. The Board of
Directors, in its discretion, may from time to time establish committees and define or limit the
powers and duties thereof, and thereafter may disband the same. The Board of Directors may
delegate its powers, or a portion thereof, to committees that either consist solely of Directors or
give voting power only to Directors on any such committee, except that the Board of Directors
may not delegate the powers specified in Section 55 of Chapter 156B of the Massachusetts
General Laws.  Subject to these Bylaws and applicable law, the Board of Directors may
authorize officers, attorneys or agents of the Corporation to act on its behalf subject to such
limitations as the Board of Directors determines.

Section 8. Compensation of Directors. The Corporation shall not pay any compensation to a
Director for service as a member of the Board of Directors, except that Directors may be
reimbursed for reasonable expenses incurred in the performance of their duties to the
Corporation as approved by the Board of Directors. A Director, solely because of being a
Director, shall not be precluded from serving the Corporation in any other capacity and receiving
reasonable compensation for any such other service.
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ARTICLE V

Meetings of the Board of Directors

Section 1. Regular Meetings. Regular meetings of the Board of Directors shall be held at such
place or places, on such date or dates, and at such time or times as shall have been established by the
Board of Directors and publicized among all directors. The Board of Directors shall seek to have at
least six (6) meeting per year, but shall not be required to do so.

Section 2. Special Meetings. Special meetings of the Board of Directors shall be held at
such time and place as may be determined from time to time by the Board of Directors, the
President or by not less than ten percent (10%) of the total number of Directors then in office.

Section 3. Notice. Unless otherwise required by law, the Articles of Organization or these
Bylaws, notice of each meeting of the Directors shall be given to each Director and Guild Board
Observer: at least five (5) days prior to the meeting in the case of a regular meeting, and at least
twenty-four (24) hours prior to the meeting in the case of a special meeting. Notice shall be
given to each Director and Guild Board Observer (a) by the Clerk or, (b) in the case of the death,
absence, incapacity or refusal of the Clerk, by the President, or (c) at the request of the Clerk, or
(d) by the Directors calling the meeting, by:

(1) mailing such notice to him or her, postage prepaid, and addressed to her or
his home or business address appearing in the records of the Corporation;

(i1) delivering such notice by hand, electronic mail or facsimile transmission
or other means of written communication to his or her last known home or
business address or electronic mail address or facsimile number appearing
in the records of the Corporation; or

(iil)  giving notice to him or her in person or by telephone (provided that the
person or persons that give any such oral notice shall certify in writing
when such notice was given and such writing(s) shall be filed with the
records of the meeting).

Notice need not be given to any Director if a written waiver of notice, executed by such
Director 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 commencement the lack of
notice to him or her. A notice or waiver of notice of a Board of Directors’ meeting need not
specify the purposes of the meeting, except that any notice or waiver of notice of a special
meeting or a regular meeting the purpose of which, at least in part, is to amend the Articles of
Organization or these Bylaws, remove a Director, fill a vacancy in the Board of Directors or
consider an interested transaction involving the Corporation shall contain a general description of
the business to be transacted at such meeting.

Section 4. Quorum. Except as otherwise required by law, the Articles of Organization or
these Bylaws, at any duly called meeting of the Board of Directors, the presence of a majority of
the total number of Directors then in office and entitled to vote on any action proposed at the
meeting shall constitute a quorum for the transaction of business. Each Director shall be entitled
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to cast one (1) vote on any matter that comes before the Board of Directors. Any meeting may
be adjourned by a majority of the votes properly cast upon the question whether or not a quorum
is present.

Section 5. Action at Meetings. 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 different vote is required by law, the Articles of Organization,
or these Bylaws.

Section 6. Action by Written Consent. Any action by the Directors may be taken without a
meeting if written consents thereto are signed by all the Directors and filed with the records of
the Board of Directors’ meetings. Such consents shall be treated as a vote of the Directors at a
meeting for all purposes.

Section 7. Telephone Conference Meetings. The Directors may participate in a meeting of
the Board of Directors by means of 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 VI
Committees

Section 1. Committees. The Board of Directors shall establish an Executive Committee,
an Investments, Finance and Audit Committee and a Nominating and Governance Committee
(the “Primary Board Committees”) whose members shall be drawn from then current
Directors. The Board of Directors, in its discretion and from time to time, may establish one or
more additional standing or special committees (including compensation, development, program,
advisory and other committees) whose members shall include at least one (1) or more Directors,
and thereafter may disband the same. The Board of Directors may approve the appointment of
individuals who are not Directors to serve as members of any committee other than the Primary
Board Committees. Committee members shall serve at the pleasure of the Board of Directors.
Committee members may be appointed for successive terms. The Executive Committee shall
have the full power of the Board of Directors to the extent permitted by law, and other
Committees may exercise such authority of the Board of Directors to the extent such authority is
delegated by the Board, subject in each case to the limitations set forth in Article IV, Section 7 of
these Bylaws. The Board shall determine the duties of any such committee at the time of
establishment of the committee and may thereafter modify such duties as the Board determines.
Unless the Board of Directors shall otherwise permit, each committee shall function under these
Bylaws in accordance with the same rules as to voting, quorum, and notice, etc., as apply to the
full Board of Directors. Each committee shall maintain a written record of their work and report
to the full Board of Directors.

Section 2. Quorum of a Committee; Action at a Meeting. Except to the extent the Board
of Directors may otherwise provide from time to time, a majority of the Directors then
constituting the membership of any such committee shall constitute a quorum, except that when
a committee shall have only one (1) Director, then one (1) Director shall constitute a quorum.
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When a quorum is present at any meeting of any such committee, the affirmative vote of a
majority of those members present and voting shall be required to effect any action or to decide
any question or measure presented to the committee, unless a larger vote shall be required by
law, by the Articles of Organization, by these Bylaws or by vote of the Board of Directors, and
provided that the affirmative vote of a majority of the Directors serving on such committee shall
be required to effect any action that by law is required to be approved by the Board of Directors
or a committee thereof.

Section 3. Action Without Meeting. Any action required or permitted to be taken at any
meeting of a committee may be taken without a meeting if all Directors then serving as members
of such committee consent to the action in writing or by electronic mail and such written
consents and electronic mail transmissions are filed with the records of the meetings of such
committee. Such consents and electronic mail transmissions shall be treated as a vote at a
meeting of such committee for all purposes.

Section 4. Telephone Conference Meetings. The committee members may participate in
a meeting of the committee by the use of 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 VII

Advisory Boards or Committees

The Board of Directors shall establish the Council of Guild Chairs as set forth in Article
X of these Bylaws and may determine to establish one or more advisory boards or committees to
further the goals of the Corporation, including, for example, education, building, development,
membership, marketing and outreach, sales and galleries, shows and events advisory boards or
committees. Advisory boards or committees may be constituted of persons who are not
Directors, but have an interest and willingness to advance the purposes of the Corporation,
provided that at least one Director shall serve on each such advisory board and in such capacity
shall serve as the liaison between the Board of Directors and such advisory board or committee.
Any advisory board or committee may be discontinued by the Board of Directors at any time.
An advisory board or committee shall be required to make at least annual reports to the Board of
Directors.

ARTICLE VIII

Officers, Agents and Emplovyees

Section 1. Enumeration. The officers of the Corporation shall be a President, a Vice-
President, a Treasurer, a Clerk (referred to collectively as the “Primary Officers”), and such
other officers, if any, as the Board of Directors may from time to time determine. The
Corporation may also have such agents, if any, as the Board of Directors may appoint from time
to time.
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Section 2. Election; Term. The Primary Officers of the Corporation shall be elected or
appointed to serve upon the affirmative vote of a majority of the total number of Directors then
in office. Unless the Board of Directors specifies a different term at the time of election or
appointment, each of the Primary Officers shall be elected by the Board of Directors at their first
meeting following the Annual Meeting and shall, subject to these Bylaws, hold office until the
next Board of Directors meeting following the next Annual Meeting following her or his election
or appointment and until her or his respective successor is duly elected and qualified, or until she
or he sooner dies, resigns, is removed or becomes disqualified. Unless a different term is
specified at the time of election or appointment, other officers of the Corporation, if any, may be
chosen by the Board of Directors at any meeting of the Board, and shall, subject to these Bylaws,
hold office for a term of one (1) year and until her or his respective successor is duly elected and
qualified, or until she or he sooner dies, resigns, is removed or becomes disqualified.

Section 3. Qualifications. The Nominating and Governance Committee of the Board shall
propose the Primary Officers for the Board’s consideration. Each Primary Officer other than the
Clerk shall be a duly appointed or elected then serving member of the Board of Directors of the
Corporation. Any two (2) or more offices may be held by the same person. The Clerk shall be a
resident of the Commonwealth of Massachusetts unless the Corporation has a resident agent
appointed for the purpose of service of process. Any officer may be required by the Directors to
give bond for the faithful performance of his or her 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 Corporation. Officers shall meet such other qualifications as the Board of Directors may
determine from time to time.

Section 4. Vacancy. Any vacancy at any time existing in any office may be filled by the
Directors at any meeting of the Board of Directors and such successor shall hold office for the
remainder of his or her predecessor’s unexpired term and until his or her successor is chosen and
qualified, or in each case until she or he sooner dies, resigns, is removed or becomes disqualified.

Section 5. Resignation. Any officer or agent may resign by delivering her or his written
resignation to the Corporation at its principal office, to any meeting of the Board of Directors, or
to the President or Clerk of the Corporation, and such resignation shall be effective upon receipt
(unless it 1s specified to be effective at some other time or upon the happening of some other
event) and the acceptance thereof shall not be necessary to make it effective unless it so states;
provided, however, that the Board of Directors may act to accept such resignation immediately or
at any other time sooner than the time specified by such resigning officer in her or his
resignation.

Section 6. Removal. The Board of Directors may remove any officer, with or without cause,
by the affirmative vote of not less than a majority of the total number of Directors then in office
at any regular meeting or special meeting of the Board of Directors; provided, however, 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. Each agent appointed by the Board shall retain his or
her authority at the pleasure of the Board of Directors and each agent so appointed may be
removed, with or without cause, at any time by the Board of Directors. All other agents may be
removed, with or without cause, at any time by the President or other officer of the Corporation.
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Section 7. President. The President shall be the chief executive and presiding officer of the
Corporation and, subject to the supervision of the Board of Directors of the Corporation, shall
have general supervision, management and control of the administration of the day-to-day
business, activities, programs and affairs of the Corporation. Unless the Board of Directors shall
otherwise determine, the President shall serve as spokesperson for the Corporation. The
President shall periodically report to the Board of Directors, upon request, as to the position of
the Corporation and the day-to-day operation of its affairs and activities.

Section 8. Executive Director. The Corporation may if so determined by the Board of
Directors have an Executive Director who shall have such authority and perform such duties as
may be determined by the Board of Directors.

Section 9. Vice President. The Vice President, in the absence of the President, shall have the
powers and assume the duties of the President. The Vice President shall perform such duties and
have such powers in addition to the foregoing as the President or the Directors shall designate.

Section 10. Treasurer. The Treasurer shall, subject to the direction of the Board of
Directors, be responsible for all financial matters of the Corporation and shall ensure that the
Corporation keeps accurate and transparent financial books of accounts, accounting records and
procedures, funds, securities and valuable documents of the Corporation. The Treasurer shall be
responsible for the timely and accurate preparation of all financial and/or tax reports and filings
required by the Commonwealth of Massachusetts, the Internal Revenue Service and other
governmental agencies. In addition to such other duties and powers as may be determined by the
Board of Directors, the Treasurer shall have the duty to (i) cause regular reviews or audits of the
Corporation’s financial records to be made as required by Chapter 180 and the Attorney General
of the Commonwealth of Massachusetts; (ii) disburse the Corporation’s funds in accordance with
approved policies and practices as may be ordered by the Board of Directors from time to time;
and (iii) not less frequently than once each fiscal year and upon request by the President, provide
a report to the Board of Directors of the financial condition and performance of the Corporation.

Section 11. Clerk. The Clerk shall record and maintain records of all resolutions, votes and
proceedings of the Corporation, Members and Directors in a book or series of books kept for that
purpose, which book or books shall be kept within the Commonwealth of Massachusetts at the
principal office of the Corporation, at the office of the Clerk, or at the office of the Corporation’s
resident agent if such an agent shall have been appointed. Such book or books shall also contain
the original or attested copies of the Articles of Organization and Bylaws, and names and
addresses of each Member, Director, officer and committee member. The Clerk shall serve or
cause to be served all notices of meetings, other than committee meetings, pursuant to these
Bylaws. If the Clerk is absent from any meeting of the Board of Directors, a temporary clerk
chosen at the meeting shall exercise the duties of the Clerk at the meeting. The Clerk shall
perform such duties and have such powers additional to the foregoing as the Directors shall
designate.

Section 12. Additional Powers and Duties. Each officer shall, subject to these Bylaws and to

any applicable provisions of law and the Articles of Organization, have, in addition to the duties
specifically set forth in these Bylaws, such duties and powers as are customarily incident to such
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officer’s office and such additional duties and powers as the President or the Directors may from
time to time designate.

Section 13. Agents and Employees. The Board of Directors may appoint one or more agents
and employees, who shall have such authority and perform such duties as may be prescribed by
the Directors. The Board of Directors may remove any agent or employee at any time with or
without cause. Removal without cause shall be without prejudice to such person’s contract
rights, if any, and the appointment of such person shall not itself create contract rights.

Section 14. Compensation of Agents and Employees. The Corporation may pay
compensation in reasonable amounts to agents and employees for services rendered, such
amount to be fixed by the Board of Directors, or, if the Board of Directors delegates power to
any officer or officers, then by such officer or officers. The Directors may require agents or
employees to give security for the faithful performance of their duties.

ARTICLE IX
Guilds

Section 1. Existing Guilds; Formation of New Guilds. The Society currently has nine (9)
Guilds: Ceramics, Decorative Arts/Basketry, Metalworkers, Needle Arts, Painters, Photography,
Polymer Clay/Beaders, Weavers and Woodworkers (each, a “Guild,” and together with any
additional guilds approved by the Board, the “Guilds”). One or more people may submit to the
Board the request to form a new Guild for an art form not currently represented at the Society,
including a written statement explaining the objectives of the new Guild and evidence that at
least eight (8) individuals with suitable qualifications wish to join the new Guild. The Board
shall review such request at its next meeting held no sooner than twenty (20) days after receipt of
the request and, at such meeting or one of the next three (3) subsequent meetings, determine by
majority vote of the whole Board whether to permit the formation of the new Guild, and if so
whether to do so on a permanent or probationary basis. If the Board does approve a new Guild,
the Board will take such reasonable steps as it determines to facilitate the development,
integration and monitoring of the new Guild, including, if the Board determines at the time,
appointing an existing Guild to mentor the new Guild and articulating guidelines for the new
Guild to participate in both Guild and Society jobs with the existing Guilds so that all new Guild
members are familiar with the workings and job commitments to the Society.

Section 2. Guild Governance. Each Guild, by vote of a majority of its members present in
person or by proxy at a meeting called for such purpose shall annually appoint (a) a Chairperson,
and (b) an individual, who may or may not be the same individual as the Chairperson, to attend
Board Meetings as a non-voting observer (a “Guild Board Observer”). The Guild Board
Observers shall report Board discussions to their Guilds and convey Guild concerns to the Board.
Each Guild shall adopt bylaws or other governance guidelines, not inconsistent with these
Bylaws or other Society rules, regarding the membership, dues, operations and member rights
and responsibilities of such Guild.
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Section 3. Guild Assets and Finances. The Guilds are divisions of the Society and as such
all property and assets are owned by the Society. Guild property and dues paid to the Guild are
under the day to day supervision of the Guild, subject to the supervision and direction of the
Board from time to time. Each of the Guild Treasurers shall periodically at the request of the
Treasurer and annually submit to the Corporation’s Treasurer an accounting of funds received by
and expended from their respective Guilds.

Section 4. Dissolution of Guilds. One or more Guilds may be dissolved by the affirmative
vote of two-thirds of the then total number of Directors for reasonable cause as determined by
the Board in its sole discretion, or by a vote of a majority of the then total number of Directors
following a vote requesting such dissolution taken by a majority of the then total number of
members of the Guild. In such case, the Guild, through its Chair shall work with the Board to
resolve any outstanding obligations to the Society.

ARTICLE X

Council of Guild Chairs

Section 1. Council Composition. The Society shall have a Council of Guild Chairs (the
“Council”) which shall consist of the then currently elected Chair of each Guild and, serving ex
officio, the Executive Director if the Society then has one, or the President or the Vice-President
as determined by the Board. The Council will appoint from among its members a Chairperson
and a Secretary. The Chairperson shall serve as a member of the Board of Directors, ex officio.

Section 2. Council Purpose. The Council shall be responsible for assisting with coordinating
and promoting cross Guild activities, including but not limited to multi-Guild shows and social
events, sharing information, issue identification and solutions, activities and best practices on
topics such as, but not limited to, equipment and maintenance, Guild membership and classes
and workshops, and coordinating shared use of resources, including but not limited to space.

Section 3. Council Meetings. The Council shall endeavor to meet at least six (6) times a year
at such time and place, and with such agenda as determined from time to time by the voting

members of the Council, and absent such determination by the Executive Director, President or
Vice-President then serving as the ex officio member of the Council.

ARTICLE XI

Inspection of Records
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Books, accounts, documents and records of the Corporation shall be open to inspection by
any Member or Director for any proper purpose during the usual hours of business. The original,
or attested copies, of the Articles of Organization, these Bylaws and records of all meetings of
the Members and Board of Directors and its committees, and records which shall contain the
names of all Members, Directors and their record addresses, shall be kept in the Commonwealth
of Massachusetts at the principal office of the Corporation, or at an office of the Clerk, attorney
of record or the resident agent, if any, of the Corporation.

ARTICLE XII

Execution of Instruments:; Evidence of Authority

Section 1. Checks, Notes, Drafts and Other Instruments. Unless the Board of Directors
shall otherwise generally or in any specific instance authorize: (i) all checks, notes, drafts, and
other instruments for the payment of money drawn or endorsed in the name of the Corporation
shall be signed by the President or the Treasurer of the Corporation or such other officers and/or
employees or agents as shall be authorized to do so from time to time by the Board of Directors;
and (ii) contracts, leases, transfers, conveyances, deeds, notes, bonds and all other written
instruments shall be signed in the name and on behalf of the Corporation by the President or the
Treasurer of the Corporation or such other officers and/or employees or agents as shall be
authorized to do so from time to time by the Board of Directors, and such person or persons so
signing such instrument may also seal, acknowledge, and deliver the same. Any instrument
purporting to affect an interest in real estate, executed in the name of the Corporation, shall be
executed by any two of the Primary Officers of the Corporation, at least one of whom shall be
the President or the Treasurer of the Corporation and shall be binding on the Corporation in favor
of a purchaser or other person relying in good faith on such instrument, notwithstanding any
inconsistent provisions of the Articles of Organization, Bylaws, resolutions or votes of the
Corporation.

Section 2. Evidence of Authority. A certificate executed by the Clerk, an assistant clerk or a
temporary clerk as to any action taken by the Board of Directors, or any officer or representative
of the Corporation shall, as to all persons who rely thereon in good faith, be conclusive evidence
of such action.

ARTICLE XIII

Personal Liability; Indemnification; Insurance

Section 1. No Personal Liability with Regard to Certain Obligations of the Corporation.
Except as otherwise provided by law, no Member, Director, officer, employee or other agent of
the Corporation shall be personally liable for any debt, liability or obligation of the Corporation.
All persons, corporations or other entities extending credit to, contracting with, or having any
claim against the Corporation may look only to the funds and property of the Corporation for the
payment of any such contract or claim, or for the payment of any debt, damages, judgment or
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decree, or of any money that may otherwise become due or payable to them from the
Corporation.

Section 2.  Indemnification. The Corporation shall, to the fullest extent legally
permissible and only to the extent that the status of the Corporation as an organization exempt
from federal income tax under Section 501(c)(3) of the Code is not adversely affected thereby,
indemnify each Indemnified Person (as defined below) against all liabilities and losses, including
amounts paid in satisfaction of judgments, in compromise or as fines, penalties, excise taxes,
court costs, witness fees, and Costs and Expenses (as defined below) incurred by, or imposed
upon, the Indemnified Person in connection with or arising out of the defense or disposition of
any Proceeding (as defined below) in which the Indemnified Person is or may become involved
or with which the Indemnified Person may be threatened, while in office or thereafter, as a party,
witness or otherwise, by reason of him or her being or having been an Indemnified Person,
except with respect to any Proceeding as to which there shall have been a Final Adjudication (as
defined below) that the Indemnified Person did not act in good faith in a manner that she or he
reasonably believed to be in the best interests of the Corporation or, to the extent that such matter
relates to service with respect to a Related Entity, the Indemnified Person did not act in good
faith in a manner she or he reasonably believed to be in the best interests of the Related Entity
(or, if such Related Entity is an employee benefits plan, in the best interests of the participants or
beneficiaries of such plan).

Notwithstanding the foregoing, as to any matter disposed of by a compromise payment by an
Indemnified Person, pursuant to a consent decree or otherwise, no indemnification for said
payment shall be provided unless such compromise and indemnification therefor shall be
approved:

(A) by amajority vote of a quorum consisting of disinterested Directors;

(B)  if such a quorum cannot be obtained, then by a majority vote of a committee of
the Board of Directors consisting of all the disinterested Directors then in office;

(C)  1if 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
Independent Legal Counsel (as defined below) 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 Indemnified Person appears to have acted
in good faith and in the reasonable belief that the Indemnified Person’s actions
were in the best interests of the Corporation (or, to the extent that such matter
relates to service with respect to a Related Entity, in the best interests of the
Related Entity (and, if the Related Entity is an employee benefit plan, in the best
interests of the participants or beneficiaries of such plan); or

(D) by a court of competent jurisdiction.

Costs and Expenses incurred by an Indemnified Person in connection with the defense or
disposition of any Proceeding shall be paid promptly by the Corporation in advance of the final
disposition thereof upon receipt of an undertaking by such Indemnified Person to repay the
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amounts so paid by the Corporation if it is ultimately determined that indemnification for such
Costs and Expenses is not permitted by law or under this Article. Such undertaking shall be
accepted without reference to the financial ability of such Indemnified Person to make
repayment.

If both the Corporation and the Indemnified Person are parties to a Proceeding (other than
a claim, action or suit by or in the right of the Corporation to procure a judgment in its favor),
counsel representing the Corporation therein also may represent such Indemnified Person (unless
such dual representation would involve such counsel in an actual or potential conflict of interest
in violation of applicable principles of professional ethics), and the Corporation shall pay all
Costs and Expenses of such counsel incurred during the period of dual representation.

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

Section 3. Definitions. As used in this Article, the terms:

(1) “Costs and Expenses” means all reasonable costs and expenses incurred
by an Indemnified Person in investigating, defending or appealing any
Proceeding, including attorneys’, accountants’, experts’ and other
professional fees and disbursements; reasonable compensation for time
spent by the Indemnified Person on behalf of the Corporation during
which she or he is not otherwise compensated by the Corporation or a
third party; any premium, security for, and other costs relating to any costs
or other appeal bond or its equivalent, whether such Proceeding is of a
civil, criminal, arbitrational, administrative or investigative nature,
whether formal or informal, including an action by or in the name of the
Corporation. Costs and Expenses shall include all reasonable costs and
expenses incurred by an Indemnified Person, including attorneys’,
accountants’, experts’ and other professional fees and disbursements, in
connection with successfully establishing his or her right to
indemnification, in whole or in part, hereunder.

(i1) “Indemnified Person” means each person who:

(a) shall be, or at any time shall have been, a Director or officer of the
Corporation, or

(b) at the request of the Corporation, shall serve, or at any time shall
have served, as an incorporator, Director, trustee, officer,
employee, agent, member, manager or in any other capacity with
respect to any Related Entity, or

(©) the Board of Directors by vote shall designate, who shall be, or at
any time shall have been, an employee or agent of the Corporation
or who shall serve, or at any time shall have served, at the request
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ATTACHMENT B

of the Corporation, in any capacity with respect to any Related
Entity.

“Proceeding” means any threatened, pending or completed claim, action,
suit or proceeding or any alternative dispute resolution mechanism
(including an action by or in the right of the Corporation or an affiliate of
the Corporation) or any formal or informal inquiry, hearing or
investigation, whether conducted by the Corporation or an affiliate of the
Corporation or any other party, and any other action that an Indemnified
Person in good faith believes might lead to the institution of any such
action, suit or proceeding, whether civil, criminal, arbitrational,
administrative, investigative or other, including any appeal relating to any
of the foregoing.

“Related Entify” means any corporation, limited liability company,
partnership, joint venture, trust or other entity or enterprise in which the
Corporation is in any way interested in, or as to which an Indemnified
Person is serving or shall have served at the Corporation’s request or on its
behalf, as a Director, officer, partner, employee, agent, fiduciary, member,
manager or representative including, but not limited to, any employee
benefit plan or any corporation of which the Corporation or any Related
Entity is, directly or indirectly, a stockholder, member, limited or general
partner, beneficiary or creditor.

“Final Adjudication” means a final judicial decision from which there is
no further right to appeal.

“Independent Legal Counsel” means a law firm, or a member of a law
firm, that is experienced in matters of corporation law and neither
presently is, nor in the previous five (5) years has been retained to
represent: (A) the Corporation or the Indemnified Person in any other
matter material to either party, or (B) any other party to the threatened,
pending or completed proceeding or action giving rise to the claim for
indemnification hereunder. Notwithstanding the foregoing, the term
“Independent Legal Counsel” shall not include any person who, under the
applicable standards of professional conduct then prevailing, would have a
conflict of interest in representing either the Corporation or the
Indemnified Person in a proceeding or action to determine the
Corporation’s obligations or such Indemnified Person’s rights hereunder.

29 ¢ 29 <¢

“person,” “Director,” “officer,” “employee,” “agent” and “Indemnified
Person” shall include their respective heirs, executors and administrators,
and an “interested” Director, officer, employee or agent is one against
whom in such capacity the Proceedings in question or other Proceedings
on the same or similar grounds is then pending.
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Section 4. Enforceability. It is the intention of the Corporation that the obligations of the
Corporation, and the rights and benefits of Indemnified Persons under this Article shall vest upon
the later of the date of the adoption of these Bylaws or when the individual becomes an
Indemnified Person. It is the further intention of the Corporation to provide for indemnification
in all cases under all circumstances where to do so would not violate applicable law (and
notwithstanding any limitations permitted, but not required by statute) and the terms and
provisions of this Article shall be interpreted and construed consistent with that intention.
Nonetheless, 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 unenforceable, 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.
Any amendment, alteration or repeal of this Article or Chapter 180 that adversely affects any
right of an Indemnified Person (or his or her respective heirs, executors and administrators), shall
be prospective only and shall not limit or eliminate any such right with respect to any Proceeding
involving any occurrence or alleged occurrence of any action or omission to act that took place
prior to any such amendment, alteration or repeal.

Section 5. Insurance. The Corporation shall have the power to purchase and maintain
insurance on behalf of any Indemnified Person against any liability asserted against or incurred
by him or her in such capacity or arising out of his or her status as such, whether or not the
Corporation would have the power to indemnify or advance expenses to him or her against such
liability.

ARTICLE XIV

No Inurement of Assets or Net Earnings;
Compensation and Reimbursement of Expenses: Prohibition on Certain Activities

No part of the assets or the net earnings of the Corporation shall inure to the benefit of, or
be distributable to, its Members, Directors, officers or other private persons, except that the
Corporation shall be authorized and empowered (i) to pay reasonable compensation for services
actually rendered, (ii) to reimburse reasonable expenses incurred on behalf of and for the benefit
of the Corporation, and (iii)) to make payments and distributions in furtherance of the
Corporation’s purposes set forth in the Articles of Organization.

ARTICLE XV
Dissolution

The Corporation may at any time authorize its dissolution by affirmative vote of a majority
of the total number of Directors then in office and the approval by affirmative vote of a majority
of the then current Members; provided, however, that except as otherwise provided by law, in the
event of any liquidation, dissolution, termination or winding up of the Corporation (whether
voluntary, involuntary or by operation of the law), the property or assets of the Corporation
remaining after providing for the payment of its debts, liabilities and obligations shall be
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conveyed, transferred, distributed and set over outright to one or more charitable, educational or
scientific institution(s) or organization(s), created and organized for nonprofit purposes and in a
geographic area similar to those of the Corporation, which qualify as exempt from income tax
under Section 501(c)(3) of the Code (and in such proportions and in such manner) as a majority
of the Directors then in office may by vote then designate, as approved by the affirmative vote of
a majority of the then current Members, and in such manner so that such remaining assets may
be applied to charitable, educational or scientific purposes in accordance with the doctrine of cy
pres in all respects, and in each case as a court having jurisdiction in the premises, or a
governmental body having authority in such circumstances, may approve or direct.

ARTICLE XVI

Amendments

These Bylaws may be amended or repealed, in whole or in part, by a two-thirds vote of those
Members present and voting (in person or by proxy) or mailed-in paper ballots at any Annual or
Special Meeting of the Members, provided that a copy of the proposed change has been sent to
each Member at least three weeks before the meeting. Notwithstanding the foregoing, Articles I,
V-VIII, and XI-XIV may also be amended or repealed, in whole or in part, (a) by an affirmative
vote of a majority of the total number of Directors then in office at any meeting provided that the
notice of the meeting of the Board of Directors at which such action is taken shall have contained
a general description of the proposed amendment, or (b) by the Directors acting by unanimous
written consent. 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 bylaw, notice thereof
stating the substance of such change shall be given to the Members. Any bylaw adopted by the
Directors may be amended or repealed by the Members.
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EXHIBIT B TO JUNE 18, 2019 BOARD MINUTES

Lexington Arts and Crafts Society, Inc.
MINUTES
Board of Directors Meeting
April 23, 2019

Directors Present:

Lauri Hugentobler Matthew Siegal Louise Hara

Susan St. Maurice Jenny Pyle Mireille Gart
Peter Bain Bruce Neumann Rachel Rosenblum
Wayne Davis Nancy Cornelius Lee Webster
Peter Kelley

Directors Absent:
Todd Carey Katina Leodas

Guild Observers
Wilda Ward — Decorative Arts Cassandra Goldwater - Metalworking  Maria Meyer — Needle Arts
Alison Lauriat - Ceramics Susan McFarlane - Painters

Unless otherwise defined in the text of any Vote, all capitalized terms have the meanings as defined in
the Bylaws of the Corporation, as adopted March 23, 2019.

President of the Society Wayne Davis called the meeting to order at 1:05 pm.

1. Minutes of previous meeting

Upon motion by Louise Hara, second by Rachel Rosenblum, it was moved that the minutes of
the March 23, 2019 Board of Directors meeting be accepted as presented, subject to a
grammatical change that Bruce Neumann will submit to the Clerk, Terumi Irizawa.

Adopted 13 -0

2. Recent history presentation & discussion

Wayne reviewed the recent history of LexArt, found in Attachment 3 of the pre-meeting
information package. The presentation was intended to provide background and context for
Directors generally and specifically for the strategic planning session at next month’s board
meeting.

Treasurer Peter Bain presented the recent financial history (Attachment 3, pages 7- 12).

Projected results for FY 2018-2019 (June 1-May 31) are $190,000 in revenues versus expenses
of $170,000. The four major sources of income are class revenue, membership, sales, and
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unrestricted donations. In response to questions from Directors, the following points were
noted:

The excess of revenue over current operating expenses is carried in the primary
checking account. There is no special designation, such as putting leftover money into a
repair and renovation or other type of reserve fund.

Not shown on the balance sheet is $250,000 held in an account at the Boston
Foundation for the benefit of LexArt. This fund was established by an anonymous
donor. LexArt receives the income annually (approximately $10,000).

The land at 130 Waltham Street is carried on the Balance Sheet at $9,387, which is
presumably original cost. There is no current estimate of the market value of the land.
It is difficult to estimate because of the easement that runs through the parking lot and
a buyer would be unable to build anything over that.

Louise Hara presented information on recent capital upgrades and long-term maintenance (e.g.
new water boilers and roof) and noted plans for the front landscape and signage project is to be
completed this summer. (Attachment 3, page 13). She stated that a more in-depth report
would be presented at the May board meeting.

2. Board legal framework, roles, & responsibilities presentation & discussion

Wayne Davis gave a presentation entitled “Board Member Orientation” as contained in
Attachment 4. The presentation reviewed the legal roles and responsibilities of non-profit
boards, offered best practice recommendations, and discussed how these general principles
apply to LexArt.

Susan McFarlane suggested giving a workshop on how to run effective meetings for all
committee chairs. Wayne has some material that could be used for that workshop

3. Executive Committee report; update on whistleblower protection policy

Wayne provided a summary of the recent Executive Committee meetings. (See Attachment 5).
The activities include preparing for the next few board meetings, supporting the organization of
the initial council of guild chairs meetings, and approving a sale to be held by the Needle Arts
Guild on November 2 and3. Among the committee’s decisions were a recommendation to
engage Juna Financial to provide Bookkeeping Services.

Wayne noted that when the Directors adopted the Whistleblower Protection Policy at the
March 23, 2019 meeting, Todd Carey had asked Wayne to review any relevant Massachusetts
state law and report back to the Board. Wayne stated that he had researched the issue and
found that Massachusetts law related to private organizations such as LexArt was generally
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consistent with practices in other states and that he had found nothing that indicated a need to
revise the policy as had been adopted.

4. Treasurer’s Report
Peter provided the Treasurer’s Report found in Attachment 6. He stated that Spreadsheet #1
page 2) is the Income Statement and explained that it:

e Contains net figures from sales (i.e., net income to Society following payout to artists,
rather than gross sales revenue)

e Revenue from Fall Fair was ~$21K

e Projected revenue from Classes is estimated to be ~ $47K

Peter stated that we are projected to end the year with net cash flow (income minus operating
and capital expenses) of $19,630.

Spreadsheet #2 is the detailed Profit and Loss Statement through March 31, 2019. He noted
that gross sales revenue is included in the Income line items, with associated artists’ payout
shown in Expenses. Holiday Market Place (“HMP”) generated $82K in revenue of which $60K
was distributed to consignors, leaving net revenue to LexArt of $22K. Louise Hara noted that
the net indirect and opportunity costs of HMP (advertising, staff time, lost revenue from
inability to hold classes in Plummer Studio) have previously been estimated to be
approximately $20,000, so from that perspective HMP should not be seen as profitable to the
Society. She observed, however, that the primary purpose of HMP has traditionally been to
provide a venue for member artists to sell.

Peter stated that the Fall Fair is intended as a fundraiser for the Society, with artists donating
the works for sales. Net revenues were ~$21K, after paying expenses of ~52K. There has been
discussion on the timing of Fall Fair (being so close to HMP) and whether to hold it at all. For
2019, the Fall Fair has been moved to early October.

Spreadsheet #3 is the Balance Sheet. This spreadsheet reflects the information on the Society
bank accounts, guild bank accounts, CD’s and restricted funds. Peter noted that the Society
doesn’t have an investment policy or general strategy on investing the funds from the CD’s. It
would be helpful to engage the expertise of the board members on how to invest.

5. Bookkeeper hiring recommendation

On behalf of the Executive Committee, Terumi Irizawa presented the recommendation to
contract with Juna Financial to provide bookkeeping, as outlined in Attachments 5 and 7. The
proposal is that Juna provide regular book-keeping services for LexArt starting on June 1, 2019.
Implementation will start on April 29, 2019, with LexArt continuing to perform its own
bookkeeping from April 29-May 31. Juna had proposed optional levels of service. The
Executive Committee recommends Option C, at a rate of $1,200 per month. This option is the
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most economical and requires LexArt to continue to calculate instructor payments and
consignor payouts from the major sales and gallery shows. The implementation will cost
$2,500 and includes conversion from a Quick Books file to Quick Books Online. In addition, all
of the various systems (bill paying, payroll, 1099 tracking, among others) will be set up. Terumi
noted that additional project work, such as revision of the chart of accounts will likely be
advisable in the future, but that the Executive Committee felt it important to focus first on the
transition.

Jenny Pyle suggested a reference check with smaller companies who receive similar services be
completed prior to formalizing an engagement to ensure that Juna provides responsive and
high-quality service.

Upon motion by Matthew Siegal, second by Jenny Pyle, it was

VOTED: That the Board of Directors hereby approve the engagement of Juna Financial
Solutions, LLC, on the terms and conditions as described as Option Cin the
Engagement Letter dated April 9, 2019 attached hereto as Attachment 7, subject to
the prior completion by the Executive Committee of a satisfactory reference check
on Juna Financial’s performance in providing services to similar small businesses or
organizations.

Adopted 13 -0

6. Committees report and discussion

Wayne outlined the committee structure, to be reviewed in preparation for the strategy
discussion in May, at the next board meeting. Louise presented the committee descriptions
that Vice President Katina Leodas had prepared. (Attachment 8).

The Primary Board Committees (board members only, per Bylaws) are:
1. Executive - complete
2. Investments
3. Governance

The proposed Standing Committees are:

1. Building

2. Membership, Marketing, and Outreach
3. Development

4. Gallery, Shows and Events

5. Education

Bruce asked whether the Gallery, Shows and Events Committee would run the shows (for
example. Guild shows) or provide oversight. Louise stated that the Committee would provide
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oversight but that committee members may also participate as a member of the ad hoc sale or
gallery show committee.

In discussion, board members observed that it has been a challenge to staff Society
committees in the recent past. There was some discussion on managing both the Fall Fair and
HMP from the one committee. There should be some definition on the amount of work
required and time commitment (how many meetings) as a member of the committee

Wayne asked the board members and observers to re-read the committee descriptions and to
let him know to which committee(s) they wish to be appointed. He stated that Katina Leodas
would lead the effort to recruit additional members for each of the committees.

Matthew asked about the mechanism for decision making on the committees. The committees
will have autonomy to make decisions, some of which may need to be approved and ratified by
the board at a future meeting. Cassandra added that there should be a business plan that
drives the activities of each of the committees. Wayne replied that this will be discussed at the
May board meeting. Susan asked about the size of the committees. Wayne said that is to be
decided

7. Banking Authorizations

Wayne presented the banking resolutions found in Attachment 9. He noted that in the past
LexArt did not appear to have any policy requiring dual signatures for expenditures exceeding a
certain level, but that he and the Executive Committee recommended that such a limit be set at
$10,000. He stated that banks will not enforce a requirement for dual signatures on a check;
however the resolutions do require dual signatures as part of the internal approval process.

Upon motion by Bruce Neumann, second by Matthew Siegal, it was

VOTED: That the President or Treasurer are authorized to establish one or more deposit
and/or checking accounts in the name and on behalf of the Corporation with
such banks or other financial institutions as the President or Treasurer shall
determine from time to time in his or her discretion and to authorize the
President or Treasurer to draw upon the funds deposited from time to time in
such accounts, provided that the prior written approval of any two of the
President, Vice President, or Treasurer shall be required for amounts drawn in
excess of $10,000 (ten thousand dollars).

VOTED: That the President or Treasurer are authorized to establish one or more deposit
and/or checking accounts in the name and on behalf of the Corporation and
each of its Guilds with such banks or other financial institutions as the President
or Treasurer shall determine from time to time in his or her discretion and to
authorize the Treasurer of each respective Guild, as designated in the Schedule
of Guild Treasurers attached hereto as Exhibit B, to draw upon the funds
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VOTED:

Adopted 13-0

deposited from time to time in such accounts, and to authorize such successor
Guild Treasurers as the President shall determine from time to time, in his or her
discretion, to draw upon the funds deposited from time to time in such
accounts, provided that the prior written approval of the then Guild Chair and
either the President or Treasurer shall be required for amounts in excess of
$10,000 (ten thousand dollars), as provided above.

To approve and adopt the standard banking resolutions prescribed by any bank
or financial institution in connection with the immediately preceding votes as
though set forth in full herein, and to attach such standard resolutions hereto.

8. Miscellaneous

Wayne asked that the Directors approve the General Authorization for the officers to
implement the various votes taken during the meeting. Upon motion by Bruce Neumann,
second by Matthew Siegal, it was

VOTED:

Adopted 13-0

That, the President, Treasurer and Clerk of the Corporation be, and each of them
acting singly hereby is, authorized and directed, in the name and on behalf of the
Corporation, to execute and deliver any and all certificates, agreements and
other documents, take any and all steps and do any and all things which any such
officer may deem necessary or advisable in order to effectuate the purposes of
each and all of the foregoing votes.

Wayne reminded the Directors that the next meeting will be focused on strategic planning and
will be held Tuesday May 14, 2019, at Nancy Cornelius’s house in Carlisle from 8:30 am — 1 pm.

Wayne will distribute the Conflict of Interest forms and asked that each Director sign and return

the forms.

Adjourned 4:00 pm

Respectfully submitted

Terumi Irizawa

Clerk of the Corporation
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EXHIBIT C TO JUNE 18, 2019 BOARD MINUTES

Budgst FY '19-'20
| 2019-2020 2018-2019 2017-2018 2016-2047
Income Budget Actual Actual Actual Motes
Guild Pavments to Society 1,200 1,200 1,200 1,200 | Ceramics oyt for eleciric (kilns)
Class/Workshop Income 0,000 F4 213 51,156 40608 | | 4k PayPal sfer 1x 2018
Membership Incomes 80,000 40,804 47,200 42,541
Mis<. Income 1,000 8,847 1,575 623 |5k 1x LED rebates 2018
Room Rental Fees 1,000 1,330 750 2670
Unrestricted Donations 125 000 30,171 30 4 30,627 | | Boston Foundation, matehing drive. member donastions.
S3les - Annual Fair 25,000 10,824 12,301 19,705
Sales - Artisans Market 4.000 1.002 i 2 DET
Sales - HMP 32,000 21,828 oM 23,702
Sales - Otther 1,000 120 1,088 202 | | Guild Shows
Grants (restrickied) 10,000 CEL
Total Income: 320200 105,058 186,003 180425
Expense
Insurance & Prof Sues 40,000 18,301 13,756 12,037 | | Bookkesping, taxes, ins., revise cost acchy. system project
Misc. Expenses 17,000 17,459 13,804 14,748 | | stamps/POuoffice suppliesiconstant contactfiprause™MARMA |
Payroll 00,000 03,237 70,142 74 776
Advertising & Marketing 15,000 8,783 8 582 7ROG | | Gallery banners, print ads, ete.
Buiding & Grounds - Other 20,000 15412 23484 20,208 | | Plowing, landscaping
Building & Grounds - Utls 22 000 21772 21,935 12,208
Total Expense 204000 176,510 158.335 147.072
 Met Operating 118200 16,530 27,728 41,451
Bank Intzrest & Dividends 4,000 4410 1,200 1,300
Income/Loss (excd rstrotd) 120,200 22058 2e.028 42 751
 Capital Expenditures
Handicap Lift 0,000 a range of options from 30K to 7K
Landscaping and Signage 25.000 5.000 Front of Building
Electnic System 30,000 1] Main line (driveway junct. box} movereplace. repainregrade bot
POS Compouters (2h 3,000 0 required for all show sales
Total Canital Expense 11804080 ££.000
Met Cash Flow 2200 22058 30,171 42 751
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Income Summary

I -May-2018 100% This Year 2018-2013 Last Year 2017-2018
thru fiscal year ToDate | ¥5.. | Budget B:d';fﬂ ToDate | Totaflast | ol
Income
Guild Payments to Society 1.200 100% 1,200 100% 1,200 1.200 100%
Class/MWorkshop Income 54213 106% 40,000 1M1% 51,156 51,156 100%
Membership Income 40,804 106% 47,500 105% 47.290 47.200 100%
Misc. Income 8,647 427% 1,000 G65% 1.575 1.575 100%
Room Rental Fees 1.330 177% 1,000 1323% 750 750 100%
Unrestricted Donations 30,171 QB% 72,700 173% 30,842 39,542 100%
Sales - Annual Fair 19,624 101% 10,400 101% 19,301 19,301 100%
Sales - Artisans Market 1,002 0% 1,000 100% 0 0 0%
Sales - HMP 21,838 25% 22,000 B80% 22 91 22,021 100%
Sales - Other 139 % 1,000 14% 2,483 1,885 126%
Tutail Income 195,058 105% 165,800 118% 186,508 186,093 100%
Expense
Insurance & Prof Sves 10,801 1445 14,600 136% 13,756 13,756 100%
Misc. Expenses 17450 128% 13,500 120% 13,804 13,604 100%
Payroll 03237 118% £3,000 112% 70142 70,142 100%
Advertizing & Marketing 8788 134% 10,000 BB 8.562 #5682 100%
Euilding & Grounds - Other 15412 B6% 20,000 % 23.486 23486 100%
EBuilding & Grounds - Utlities 21772 100% 12,000 121% 21,835 21,835 100%
Total Expense 176.519 111% 159,100 111% 158,365 158,365 100%
I
Met Operating 18,539 [ &,700 277% 25.243 27.728 102%
|Bank Interest & Dividends 4419 275% 1,300 340% 1,807 a20 175%
h-imn'beﬂ_ns5 {excl| restricted) 22958 TT% 8,000 287% 29,851 28,648 104%
Capital Expenditures
Rioof 33,000
Eoiler Replacement 21,499
Landscaping and Signage 4. 800
Electrical 1,170 5,000 3575
Landscaping and Signage 20,000
Tutail Capital Expense 1.170 25,000 6T.874
Met Cash Flow 21,788 -17.000 -39.226
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Income Dhetail

| JuniB-May 18 | | Jjun 17 .May i
Caramiloc 32,2200 24 pT2 00
Dacrative Are 1,40500 1,250.00
Wetalwarkarc 5081258 £6,438 05
Palnisre 25,337.50 43,455.80
Photography 5,505.00 0.0
Po r 48500 1,842.00
Eoolety 743500 2,8e4.20
Weavsrs E82.10 2,450.00
Whoodworken: H 65500 4 BOA.00
Tofal - Class™Workshop Income 135,545 58 127,B35.75
Mambearship Ineome
Eoolety Memberchip 48,783.50 42 79450
Bupporing Membership ooa 1,500.00
X3-3oo Bsmbarchip Pald by Gulld BOCLDD 1,040.00
Eembarchip inacme - Other 31000 1 u x]
Total - Membarchip ingome £5,853.50 £7,254.50
Miga. Ingome
E#varagsc 51.00 32000
Gt CertiNoates Eokd 43500 BEEEE
Oither 544859 BE.22
Umaird Chke PrewiPeriod Trancfar 97Z18 1 u x]
Tofal - MiGa. Ingoms 6,B4E.TT 1,243.16
Rioom Rental Fess 1,330.00 TE000
Unrectriciad Donations.
KO-Donatlicns from Gullds 2,200.00 3,000.00
Unrectrictsd Donatione - Othar 36,571.41 35,483.57
Total - Unreciriatsd Donationc 39,471.41 39,483 57
Salec - Amnwsal Falr 22,054 50
3alec - Artlcans Market 4 63985
Sales - HEP 82, 39075
Sales -hE and Miga. Ehowe)
Art-a-Eloom TTOLOD 1 s x]
Eack Door Sallsry 35830
Salisry 3alsc
Cerambon 45500 o.oo
Deoorative Arc o.oa 1.411.00
Metalworkers 1,30&.00 1,218.00
Hepdirworkars 25200 16000
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Other Gallery Ealec 1,53=.00 11000
Painbsre 121.20 T27.00
Photography 1,32375 1 nx]
Faolymer Clay 2,042 00 1,550.00
Woodeorksmn B835.00 21700
Total Sallery Salec 8,37825 7,333.100
Laxingion Opsn Studioc 91525
Owteide Eales 25125
Total - Salec - Ddher 10,7175 11,7015
Total ingoms 355,08251 334 BERESS
@roce Profit 355,05251 234 BRRBES
Expsncs
Class Expancac
Teaoher Fay
Texohar Fes - Caramloc 14,334 00 1211800
Taxsshar Fes - Do Aric Se0.00 480100
Taxshar Foa - Matals 23,854.00 23,561.00
Tamohar Fes - Oihar 1,230.00 S=0.00
Texohar Fea - Palniarc 1£,35200 22,336.00
Teachar Fee - Fhotography 2,310.00 0.00
Texohar Fes - Polymar 22000 1,040,100
Taxohar Fes - H BTS00 oo
Teashar Fos - Weaverc TE00
Texohar Fes - Wood 3,829.00 3,082.00
Tasshar Pay - Othsr -500
Taotal - Teaoher Pay 62,0400 63,577.00
Taasoher Expancac
Taxshar Expances - Dagor Arbc 12000 32000
Texohar EXpARGEE - MEtalc 23000 165100
Taxohar EXpancsc - Ddher ooa 3z o0
Teasher Expencec - Photography 1,38288 0.0
Tewohar - Weaavers S000
Taotal - Teaoher EXpanGEE 1,742.28 4000
Sulld Clacs Fag
Gulld Admiln Fes - Caramiloc 4,003200 2,406 00
Gulld Admin Fes - Metalc 444200 2,686.100
Gulld Admiln Fea - Palnisrs 2,33200 2,550.00
Gulld Admiln Fes - Waavears I8 1,800.00
Gulid &dmiln Fes - Woodworksrs 23500
Taotal - Gulld Clacs Fes 11,3875L 9,482 00
PostageiPrinting 3,366.00 1,711.100
Other Clacs Expance s00.00
Studant Refundc 184170
PayFaliFamily IDiFlipsaucs Faac 3,133539 3,455.51
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Total Clacs Expencec B2, 7TIET TH, TSRS
|Inguranos & Prof vt
Direotors and Offlssrs Liab 1,841.13 0.00
Mus-paril B,28300 8,275.00
Workman's Comip 2,077.00 454,00
Finansdal Servicac 7,500.00 4 50000
Total Incurance & Frof 3vos 13,801.13 13,273.00
Mico. Expances
Offios EXpencac
Equipment/doftwars 255555 2548 32
Furniture 138,11 141 35
Offlos Eupplias 7.248.1 3,234 55
Total - Offlos Expances 3,345.18 538333
Oiher Expences
Eoand/Soclsty Wico Expencec 147855 1,071.55
Dilcoowery Day EEE 7.0
Feag 1,635.94 1,720.32
Gitt Certifioats Redesmed 42376 EET.1E
GILFlowers 18521 13733 |
Wamberchipe 1,075.00 Ha.=n
Subssriptions fEEE sEEE
Tatal - Dther Expances 4.800.54 4,003.54
Postage/Printing
Annuzil Raport vearbook® g1z oo
PoctagaiPrinting - Crther 2 A85ET 248 51
Total - PostagaPrinting 271157 24851
Total Mico. Expancac 17 45853 12,635 45| |
Payron ||
Fayroll Servipe (Fayohex)
Payroll Employsa EXpence 55,8573 44 06337
Pagroll Invoies Expence 1,B08.42 1,425 37
FPagroll Taxsc - Employes 1488020 10,347.24
Fagroll Taxes - Emplayesr 546051 416250
Total Fayroll Servios [Payobex) TH, 74555 50,004.55| |
Walnfanancs Payrodl - Cosanting 5 85000
Ealntenance Fayrodl - O°Connell 5,500.00
Offics Payroll — Conbract Work
Jeccloa M 25400 000
Fhonda Rizzo 1,024.00 0.00
Total - Offios Payroll — Conbrast Work 128500 000
Total Paymoll 93,8555 72,704.55
Salec Expancec - Annual Falr
Fsal Expances
2414 - Annual Falr Other 4315 10255 |
18 - Annual Fair PoctageiPrinting 43755 240,70
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Total Raal Expencac S5 34338 |

E010 - Annual Far Bsmbar & 1,41225 423270

E012 - Annual Falr Credi Cand 511.50 3505

Ealss EXpencet - Anmual Fair - Other ooo ]
Total Eales Expences - Amnual Falr 247046 1,116.31
Aalec Expances - Aricanc Mid

PoctagePrinting 2B 28

Membar 2plt 3,254 91 1 0n u]

Credi Cand 15587 0.0
Toial Balec Expences - Arilcanc Mkt 3,B87.56 000
Salec Expances - HMP

Faal Expances (Foctage/Printing, Refund, Other) 1,179.28

HMP Mamb=r 3plit 55,334.07

HMP Credit Card 2,575 2,548.35
Total 2alec Expencac - HEP 80,552.99 51,880.72
Zalec EXpances - Oitwer (Sulld and Mico. 2ROWE)

FReal Expancec (Poctage/Printing, Jupplisc, Cther) 3,045 59

Membar Spit §,43907 TATSES

Credl Cand 316 &8 5353 |

Hon-Membar 81% P TT225 3659.00
Todal $ales Expances - Criter 10,577.85 B TBAAS|
| Asverticing

Clacc 23000 1 n]

Genaral 7,374.50 6,267.01

sales 48855 1N n]

Oihar 68420 0.0
Tofal - Adwerilsing 8,788.15 8,267.01
Eullding & Grounds - Cher

Alarm/Extingulshers 1,565.53 2,051 685

Dallery Gensral 200.00 3427 D5

Satlery/Bullding Improvement S00.00 0.00

Lawn Cars 1,51500 1,355.00

Halntanancs 1,829.22 3,329.68

Offles Ranovaiion o.o0 [l

anow Remoyval 834250 a7mi250

Trach 1,456.18 1,825.14
Total - Buliding & Groundc - Dther 15,41243 21,823.12

& @rounds - Utlites

Elsutris | 8,BETE2 9,054 57

HeatHot Waber 8,074.72 T, 12268

Phons | 3, 12020 2.575.13

Watariiawer 1,502.43 I9T.TS
Total - Bwllding & Groundc - Uiidlsc 21,7713 18,550.23
Deprealation 16,235200

Tetal Expence 352,791.52 298,793.77
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Hat MF InC=Dme 2,300.95 35,874.72
Ciber Inoome/Expeancs
Othar Inooma |
Aecirioied Inoome Soobe
Corp. Memb. (Parking Lot Baind) 525000 T,500.00
WA Salesc Tax Collsaisd 517524 6,193.57
Ralmburcad Expencas ITI38 1,4559.72
] ] u 0.oo 35|
Stade of Clay ona 18650
EBowic for Hungesr 1,540.00 1,635.00
Total Recorictesd Insomes &ooic 13,33863 17,335.04
Z_Suld Incoms
4001 - Gulld CLace Inboms 3,730.00 4. 58700
4051 - Gulld Clace Fi-lfl'l:ll'rll-uﬂ 5,540.00 12,145.00
4201 - Gulid Mamberchip 17.4530.00 13,7800
4301 - Gulld Mico Inooimes 2,814.00 BTEI0
4371 - Gulid Ucags Fasc 5, 71400 6,559 00
4381 - Gulld Mico Incoms from &oolaty 000 259.100
&40 - Sulld Unrestrictad Donatlons ;g leNsh] 8,565.00
4581 - Gulld Mambs=r 2 plit from &oolsty 42,731.00 5743000
AT01 - Gulld Bank InbiDiv HIZ.TE 2650
Total z_Gulid Inoomas 8043176 105,088.20
IrtamctiDividand Eamad
Racirigbsd 1,802.00 BIT4T| |
Oiteer 261075 T79.20
Total 4700 - IntersctDividend Earned 4 44875 160739 |
Total Cdber Inoome ‘98,189,124 125,035.33
Other Expance
Rectrioisd Expance &ooic
E200 - MA Ealec Tax to tabe 5,175459 6,153,458
E30G - Foholanchipe 1,B00.00 1,600.00
E310 - Expences to be Ralmburced 47239 105438 |
E312 - Bidg'DalleryMalnt Donations 000 1,083.54
E318 - 8" Mull-Use Tables ooa SE0.20
B31E - $pring Appeal Donatlons 000 3,356.77
E350 - Gulld Eqpt/3up Relmb by Gulld ooa 32355
EB35Z - Thadw of Clay onon 3,440 =0
B354 - Bowlc for Hungar 1,540.00 1,635.00
Total Rectrictsd Expencs Asobe 9,587.58 18,248 30
Z_Gwuid Expencsc
8321 - Guilld Uil Condrib to Soolsty 1,200.00 1,200.00
B331 - Gulld Other Paymends to Soolaty 1,704.00 5,714.00
8401 - Gulkd Tupplisc 9,3e5.00 a9,103.00
B411 - Bulld Fostage/Frinting 71100 3600
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8421 - Gulld Utiitisc 3000 TESOO

B431 - Gulld E Dirsat Purghacs 545400 4 72600

B441 - Gulld Teacher Fes 2,13500 3,96E.00

B451 - Guld Mico Expencac 7,554.00 6,045.17

B101 - Mamber 2plit ‘Gulld 38,227.40 5785000

Total z_Gulld Expancec ‘56, 060.40 89,403.17

Taotal Odher Ex Th,04528 108,651.37

Hat Ciher Ino-ome | 22, 14086 16,383.55

Gaore
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Balance Sheat

May 31, 18 May =1, 18 $ Change % Changs
ARRETR
Cumant Assass
Checking/Zavings
4000 - Checking Account 3283 5575978 IZTEZ A4 I2ASTI4 EEETH
Tosal CheckingiSavings: 5278 2 7Ezae Z2AST e £2ETH
O Current Assets
Ciparating Acct §542 TO0M4 32 £2.251.17 112205 1.73%
Ciperating Acct §517 £4.25754 £3z31.0 133542 2.011%
Ciparating High Rabe MIMACC 3857 105,154 78 105, 074 55 E023 oo
Total Crther Current Azsets 240, TES 54 3 15550 2Ema 72 1.1%
Totl Current Assets T me Az 270E1EE 2510705 237%
Thyad Azzets
Accumuiatsd Depracistion
AD - Gulids
1651 - AT - Eulld Improvements -3EzE00 -1,230.00 -1E2500 ~E2EIN
1671 - AID - Guild Equipeens 55,3350 2100 245500 35
Toital AJD - Gulids 55 551 00 =54, 74100 -1 15000 S41%
AD - Zocisty
16D - A/D - Enciety Exllding -1, 155,00 156, 15500 oLon oL
1EED - AT - Zociety Improvements -2 37E 0 -47,z20.00 20200 25 EE
1670 - AT - Sodety Eogt -3,124.00 -3,184.00 oLog oo
Toital AJD) - Sescisty -2e0,721.00 24853300 12088 00 -
Tetal Accumuliatesd Depreciasion ~378 552 00 313,344 000 1522200 =%
Euilding 122, 15500 122, 155.00 oLog oo
Furmiturs & Shriures 315500 ERET: ] oon oL
Improvements OB ETEEE e TIRES 1,170.00 ==
Land 8,357.00 o,3E7.00 oLon oL
1525 - Equipment &7 52500 65,045 00 272400 4%
1535 - Improvemenss - Sullds 15,551.00 16,551 .00 oo oL
Tobal Flwed Amssts 175,561 55 157 545 B 1275400 545
Other Agcass
Acct 3829 Centenrial Fund 1,0M0L40 100037 103 1%
D 9725 - Parmanent Fund -Rastr 4530131 4555205 43275 L=
Masul Mary Magatcel Fund 0337 13,511.48 13,324 31 12557 L=
Fowel Schoiarshio 2706 - Resy 10TEEEE 157759 157813 ~1251%
Rawding Vanguard Fund - Rastr 1220078 1278255 1,025 81 ek
z_Gulid Bank Acoouris.
1100 - Ceramics - Checking 2747600 12,2220 7.317.00 35 25%
101 - Ceramics - FidelEy ZaomEs 254544 £539 1.55%
1110 - D Arts - Checking 7500 zE7.00 12200 2%
1120 - Metals - Checking 1220600 12,207 .00 -1.00 0o
122 - Metals - Savings Beasiay 230055 R LT 2410 1%
1123 - Metals - Savings 627319 SITEDE 313 ooes
1124 - Metals - Reskicted S0 10,125.00 110,000 12200 139%
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1130 - Neade Arts - Checking 44200 ETE00 =234 00 -MET%

1140 - Painkers - Checking a0 T 21.3=700 -= 1000 -ZES%

1150 - PolymerfBead - Checking 3 Tzo0 353300 -1Z1.00 -316%

170 - Weavers - Checking 447500 2oz 00 S3000 12.44%

71 - Weavers - MMkt i - 20490 4.1+ OZ%

TED - Woodworkers - Checking &,000.00 185400 4255 00 263 9%

Toktal x_ Gullkd Bank Acoounts &3,101.73 ETAS1SET 1150576 1322T%

Tolal Offer Assets 123 535 0 1TZ 21625 1181873 ETS%

TOTAL AZ3ETE SEE 4 2Z 0 2 4T 24 44186 2ETR
LIAEILITIEE & EQUITY

saity ||

3000 - Opening Eal Equity 404 2180 404 =218 oo [ullng

3100 - Unrealzed Galns g L) g L) oo 0o%

3200 - Re=altzed Galns 18572 18573 oo 0%

3300 - Aztained Eamings IS e 12534500 MNA15324 155T%

Met Income 4adiEs 041824 S97e 30 -150E5%

Total EquEy ESS 43232 B30, 23147 2444185 IETH

TOTAL LIAEILITIES & EGUITY SEE 4TI 3T 0 BE 4T I4 44156 IEMR

2
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