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BYLAWS OF THE
LAWRENCE FAMILY DEVELOPMENT CHARTER SCHOOL

ARTICLE1

Name, Purpose, Seal and Fiscal Year

Section 1.1 — Organization Name; Public School

The name of the organization shall be the Lawrence Family Development
Charter School (the “Charter School”). The Charter School is a public school
chartered by the Commonwealth of Massachusetts pursuant to M.G.L. c. 71,
Section 89 (the “Charter School Statute”).

Section 1.2 — Charter
The Board of Trustees (the “Board”) holds the Charter granted by the
Commonwealth of Massachusetts.

Section 1.3 — Purpose

The Charter School’s purposes are to: (1) provide quality public education to
students, early kindergarten (age 4) through grade 8; (2) stimulate and facilitate
the development of innovative programs within public education; (3) provide
opportunities for innovative learning assessments; (4) provide parents and
students with greater options in choosing schools within and outside their school
district; (5) encourage performance-based educational programs; (6) hold
teachers and school administrators accountable for students” educational
outcomes; and (7) develop and offer such programs as required to support
educational needs of students, parents and family members intended for the
education of children in attendance at the Charter School.

Section 1.4 — Charter School Mission

The mission of the Charter School is:
Strong families, working in partnership with the school as advocates for academic
achievement, will create an environment where every child has the opportunity to
acquire the foundation skills and habits of mind that foster life-long learning,
citizenship participation and personal fulfillment.

Section 1.5 — Charter School Seal
The Board of Trustees may adopt and alter the Seal of the Charter School.




Section 1.6 — Fiscal Year
The fiscal year of the Charter School shall be twelve months beginning on July 1

of each year and ending on June 30* of the following calendar year.

Section 1.7 — Location

The principal office of the Charter School shall be located at 355 Haverhill Street,
Lawrence, Massachusetts 01840. The Board of Trustees may change the location
of the principal office in the Commonwealth of Massachusetts effective upon the
filing of notice with the Department of Elementary and Secondary Education
(“DESE”) to the extent required.

ARTICLE II
Board of Trustees

Section 2.1 — Governance

The Charter School shall be governed by a Board of Trustees. The Board is a
public entity, which operates independently of any school committee. The
Trustees are public agents, considered special state employees of the
Commonwealth of Massachusetts. The Board is a public employer for the
purposes of tort liability (M.G.L. c. 258) and for collective bargaining purposes
(M.G.L. c. 150E). These Bylaws govern the activities of the Board.

The Board shall oversee the Charter School, supervise the Superintendent and
the affairs of the Charter School and exercise all of the powers of the Charter
School, but shall not exercise managerial powers of the day-to-day operations of
the Charter School. The Board of Trustees shall have such powers and rights as
are vested in it by the Charter School Statute, as may be amended from time to
time, these Bylaws and any other applicable law or regulation.

The Board of Trustees is responsible for:

a. Ensuring that the Charter School and Trustees comply with all applicable
laws and regulations;

b. Ensuring that the Charter School is an academic success, organizationally
viable, faithful to the terms of its charter and earns charter renewal;

c. Determining the curriculum in consultation with the Charter School’s
leaders;

d. Performing oversight of the Charter School’s financial matters and
approval of the annual budget; and



e. Ensuring the submission of annual reports to the Charter School Office,
the parents and guardians of children enrolled in the Charter School and
the parents and guardians of children contemplating enrollment in the
Charter School, as required by law.

Section 2.2 — Legal Compliance

The Board shall fulfill its fiduciary responsibilities, including but not limited to,
the duty of loyalty and duty of care, as well as the obligation to oversee the
Charter School’s budget. The Board must ensure that the Charter School operates
in full compliance with all applicable state and federal laws, including but not
limited to:

a. Successfully completing the opening procedures process in accordance
with M.G.L. c. 71, Section 89; 603 CMR 1.00; and any guidelines issued by
DESE;

b. Requesting the Commissioner of Elementary and Secondary Education’s
appointment of any new Trustee(s) and receiving that approval prior to
any new Trustee(s) beginning their service as Trustee(s);

c. Submitting timely annual reports;

d. Submitting timely annual independent audits;

e. Hiring, evaluating and removing, if necessary, the Superintendent who
manages the Charter School’s day-to-day operations, and holding the
Superintendent accountable for meeting specified goals;

f. Approving and monitoring progress towards meeting the goals of the
Charter School’s Accountability Plan;

g. Adopting and revising the Charter School’s policies, including plans for
student recruitment and retention;

h. Responding to complaints in writing as required by 603 CMR 1.09; and

i. Ensuring that Trustees receive an orientation and training regarding their
duties and obligations as Trustees.

Trustees shall comply with the Commonwealth of Massachusetts ethics
requirements including, but not limited to, meeting all training requirements;
complying with M.G.L. c. 268A, the conflict of interest law; filing all required
disclosures under M.G.L. c. 268A; and filing all statements of financial interest in
a timely fashion as required by M.G.L. c. 71, § 89(u). Failure to comply with state
ethics requirements may result in removal of a Trustee by the Board of Trustees
or by the Commissioner.



Section 2.3 — Composition
The Board of Trustees shall consist of at least five (5) and not more than thirteen
(13) voting Trustees.

a. Community-Trustees: The Board shall include no more than six (6) voting
Trustees who do not have children attending the Charter School and who
are elected by the Board upon the recommendation of the Nominating
and Governance Committee as described in Section 2.4 (collectively, the

“Community-Trustees”). Any person serving as a Community-Trustee
and whose child subsequently enrolls in the Charter School shall be
disqualified from service as a Community-Trustee and deemed to have
resigned. Such individual shall be eligible for election as a Parent-Trustee,
but his or her prior service shall be counted towards the term limit set
forth in Section 2.4 unless more than one (1) year has passed between his
or her disqualification and election as a Parent-Trustee. Every effort will
be made to include Community-Trustees who are parents of alumni,
graduates of the Charter School, stakeholders from the Charter School’s
community and persons with knowledge of the Charter School, education
in general or regarding the provision of services to children.

b. Parent-Trustees: The Board shall include no more than seven (7) voting
Trustees who have children attending the Charter School at the time of
their election (collectively, the “Parent-Trustees”). Six (6) Parent-Trustees
shall be elected by the Board upon the recommendation of the
Nominating and Governance Committee as described in Section 2.4, and
one (1) Parent-Trustee shall be selected by the School Site Council as
described in Section 2.17 and elected by the Board upon recommendation
of the Nominating and Governance Committee. All Parent-Trustees shall
comply with any disclosure or other requirements of M.G.L. c. 268A, the
regulations promulgated thereunder, and as otherwise established by the
State Ethics Commission for participation as Parent-Trustees.

Section 2.4 — Election and Tenure

Trustees may be elected at any meeting of the Board, provided that no Trustee
shall begin service as a new Trustee until the Commissioner has approved the
Trustee. Election of Trustees shall be for a three-year term. The initial three-year
term for all Trustees (both those serving at the time of the amendment of these
bylaws and those elected thereafter) commences with approval of the
Commissioner and concludes on the date of the annual meeting of the Board of
Trustees concluding the second complete annual Board meeting cycle following
approval by the Commissioner.



By way of example, the first term of a new Trustee will begin on the date of
Commissioner approval and will consist of the remainder of that fiscal year and
two additional board meeting cycles. Each succeeding three-year term shall
begin and end on the date of the annual meeting of the Board of Trustees. A
Trustee may be re-elected to two (2) consecutive three-year terms for a maximum
of three (3) consecutive terms. After serving for three (3) consecutive terms, an
individual shall be eligible for election to the Board after taking a one-year
absence from service as a Trustee.

Trustees shall be elected by a formal vote of the Board who shall, in accordance
with procedures specified in the Board’s written policies, consider each
candidate’s qualifications, experience and background in deciding to elect such
individual. The Board of Trustees will exercise due diligence in assessing the
suitability of candidates for board membership with respect to potential conflicts
of interest and areas of skill and expertise that will be of value to the Board of
Trustees, such due diligence to occur prior to a vote by the Board of Trustees to
request the Commissioner to approve a proposed Trustee. Prior to submitting a
candidate to the Commissioner for approval, the Board of Trustees must
determine that no financial interests under M.G.L. c. 268A exist which may
preclude a majority of the Board from participating in deliberations or voting on
certain matters within the scope of the Board’s authority.

Prior to election, a candidate for the Board of Trustees shall submit to the Clerk, a
resume which shall be circulated to the Board and to the Nominating and
Governance Committee for review in accordance with Section 5.4.

The Board of Trustees shall not discriminate against potential Trustees on the
basis of race, color, national origin, creed, ancestry, ethnicity, age, gender
identity, religion, marital status, sexual orientation, or non-disqualifying
handicap or mental condition.

Section 2.5 — Removal

A Trustee may be removed with or without cause by vote of two-thirds of the
Board of Trustees then in office. A Trustee may be removed for cause only after
reasonable notice and opportunity to be heard by the Board.




Section 2.6 — Resignation

A Trustee may resign by delivering a written resignation to the Chair or Clerk of
the Board personally, or by mail to the Superintendent at the principal office of
the Charter School. Such resignation shall be effective upon receipt unless
specified to be effective at some other time. The Board encourages Trustees
intending to resign or to decline nomination to provide notice of the Trustee's
intent before June.

Section 2.7 — Vacancies

Subject to required approval by the Commissioner, any vacancy in the Board of
Trustees may be filled by vote of the majority of the Trustees then in office at a
meeting called for such purpose. Vacancies occurring in the Board of Trustees
shall be filled by individuals who are representatives of the group from which
the vacancy occurred. Each successor shall hold office for an initial three-year
term or until he or she sooner dies, resigns, is removed or becomes disqualified.

The initial three-year term for any Trustee elected to fill a vacancy commences
with approval of the Commissioner and concludes on the date of the annual
meeting of the Board of Trustees concluding the second complete annual Board
meeting cycle following approval by the Commissioner. By way of example, the
tirst term of a Trustee elected to fill a vacancy will begin on the date of
Commissioner approval and will consist of the remainder of that fiscal year and
two additional Board meeting cycles. Each succeeding three-year term shall
begin and end on the date of the annual meeting of the Board of Trustees. A
Trustee elected to fill a vacancy may be re-elected to two (2) consecutive three-
year terms for a maximum of three (3) consecutive terms. After serving for three
(3) consecutive terms, an individual shall be eligible for election to the Board
after taking a one-year absence from service as a Trustee.

The Board shall have and may exercise all its powers notwithstanding the
existence of one or more vacancies in the Board.

Section 2.8 — Meetings

The Board of Trustees shall meet at least nine (9) times per year, and at least
quarterly. All meetings of the Trustees shall be held in the Commonwealth of
Massachusetts.



A record of every meeting shall be adopted and kept, including the time, date
and location of the meeting, the Trustees present or absent and all action taken at
the meeting including formal votes and a listing of documents used at the
meeting. A copy of said minutes shall be kept in the office of the Superintendent
and shall be available for reference.

Section 2.9 — Annual Meeting

The annual meeting of the Board of Trustees shall be held during the month of
August or September of each year at such place and at such time as the Board of
Trustees shall determine. The annual meeting may be held for the purpose of
electing Trustees and Officers and transacting such other business as may be
brought before such meeting. Reasonable notice of the date, time and location of
the annual meeting of the Board of Trustees shall be given to each Trustee.

If the annual meeting is not held as provided herein, a special meeting may be held
in place thereof with the same force and effect as the annual meeting, and in such
case all references to the annual meeting in these Bylaws, except in this Section 2.9
shall be deemed to refer to said special meeting.

Section 2.10 — Regular Meetings

Regular meetings of the Board of Trustees may be held at such places within the
Commonwealth of Massachusetts and at such times as the Board may from time
to time determine. No call or notice shall be required for regular meetings of the
Board, provided that reasonable notice shall be given as set forth in Section 2.12:
(i) of the first regular meeting following the determination by the Trustees of
times and places for regular meetings to absent Trustees; and (ii) specifying the
purpose of a regular meeting shall be given to each Trustee if there are to be
considered at the meeting contracts or transactions of the Charter School with
interested persons or any amendment to these Bylaws.

Regular meetings of the Board of Trustees are usually held on the second
Wednesday of the month at 5:30 p.m. in the Foley Library, 404 Haverhill Street,
Lawrence, MA.

Section 2.11 — Special Meetings

Special meetings of the Board of Trustees may be held at any place within the
Commonwealth of Massachusetts and at any time when called by the Chair or by
two or more voting Trustees. Notice of any special meeting shall be given as
provided in Section 2.12.




Section 2.12 — Notice to the Trustees

Notice of the date, time and place of all annual, regular and special meetings of
the Board of Trustees shall be given in accordance with the M.G.L. c. 304,
Sections 18-25, as amended from time to time, (the “Open Meeting Law”). In
addition, notice shall be given to Trustees as required by Sections 2.10 and 2.11.
Notice shall be given by the Clerk provided that, if the Clerk is unable or
unwilling to provide notice of a special meeting, notice may be given by the
Trustees calling such meeting. Notice shall be deemed reasonable and sufficient
if given in person, or by telephone, fax or email at least forty-eight (48) hours, or
by mail at least ninety-six (96) hours before the meeting, any such written notice
to be directed to such Trustee at his or her address as last recorded by the Clerk.
A notice need not specify the purpose of the meeting unless the matters to be
considered at such meeting include: (i) any contract or transaction of the Charter
School with interested persons, or (ii) any amendment to these Bylaws.

It shall be the duty of every Trustee to furnish to the Clerk his or her current
mailing address, email and telephone number for notice purposes.

Section 2.13 — Quorum, Voting

A majority of the Trustees then in office and entitled to vote shall constitute a
quorum, but a lesser number may, without further notice, adjourn the meeting to
any other time. When a quorum is present at any meeting, the votes of a majority
of the Trustees present at the meeting and entitled to vote shall be sufficient for
election to any office and shall decide any questions brought before such
meeting, except in any case where a larger vote is required by law or by these
Bylaws.

A super-majority of two-thirds of the Board of Trustees then in office is required
to approve submission of a request for a Charter amendment, removal of the
Superintendent, or for the approval of any unbudgeted obligation or expense of
$50,000 or more.

Section 2.14 — Remote Participation

Trustees shall attend meetings in person whenever possible. A Trustee may
participate remotely in a meeting, provided that such participation complies
with the requirements of 940 CMR 29.10 including, but not limited to, meeting
the permissible reasons for remote participation.




Section 2.15 — Limitation of Powers

The Board of Trustees is responsible for evaluating and hiring the
Superintendent, but shall not select, appoint, evaluate and/or remove school staff
other than the Superintendent. The Superintendent shall be the appointing
authority for all other School staff.

Section 2.16 — Superintendent

The Board of Trustees shall appoint a Superintendent to have general charge of
the affairs and financial management of the Charter School. The Superintendent
shall report to the Board of Trustees. The Board of Trustees shall have final
authority to select, appoint, evaluate and remove the Superintendent.

Section 2.17 — Compensation

No Trustee shall be entitled to receive compensation for his or her services as a
Trustee, but Trustees may be reimbursed for the reasonable expenses incurred in
the performance of their duties upon presentation of such expenses before any
meeting of the Board of Trustees and authorization for the payment of such
expenses by vote of the Board of Trustees.

ARTICLE III
Open Meeting Law

All meetings of the Board and any committees thereof, irrespective of title, shall
comply in all respects with the Open Meeting Law, or any successor thereto, and
the regulations, guidance and directives of the Office of the Attorney General
issued with respect to the Open Meeting Law. This includes, but is not limited to,
training, public notice of meetings, records of meetings, and executive sessions.

ARTICLE IV
Officers

Section 4.1 — Officers

The Officers of the Charter School shall consist of a Chair, Vice Chair, Treasurer
and Clerk. All Officers must be Trustees. The same person may not hold more
than one office.




Section 4.2 — Election and Tenure
The Chair, Vice Chair, Treasurer and Clerk shall be elected annually by the
Trustees at the annual meeting of the Board from a slate presented by the

Nominating and Governance Committee in accordance with Section 5.4 of these
Bylaws. All Officers shall hold office until the next annual meeting and until his
or her successor is elected and qualified, unless a shorter period shall have been
specified by the terms of such Officer’s election or until such Officer sooner dies,
resigns, is removed or becomes disqualified and serve no more than nine
consecutive years. After serving for no more than nine consecutive years, an
Officer shall be eligible for election as an Officer to the Board after taking a one-
year absence from service as an Officer.

Section 4.3 — Chair

The Chair shall, when present, preside at all meetings of the Trustees. The Chair
may sign any contracts, deeds, mortgages, or other instruments which the Board
has authorized to be executed. The Chair shall have such other powers as may be
vested in him or her by these Bylaws or the Board of Trustees.

Section 4.4 — Vice Chair

The Vice Chair shall serve on the Nominating and Governance Committee as
described in Section 5.4 and, in the event that the Chair is unable to perform his
or her duties, the Vice Chair shall perform the duties of the Chair.

Section 4.5 — Treasurer

The Treasurer, subject to the direction of the Board of Trustees, shall maintain
general oversight over the financial affairs of the Charter School. The Treasurer
shall work with the Director of Finance to keep regular books of account, shall
report to the Board of Trustees at regular intervals on the financial condition of
the Charter School, and shall ensure that a true and accurate accounting of the
financial transactions of the Charter School is made by the Director of Finance.
The Treasurer shall be responsible for the safekeeping of all investments and
funds of the Charter School and which funds and investments shall be held in
such depository or depositories as the Board of Trustees shall select and as
permitted or required by law. The Treasurer shall be in charge of the Charter
School’s valuable papers, books of account and accounting records, and shall
have custody of the Charter School’s seal.
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Section 4.6 — Clerk

The Clerk shall ensure that the School records and maintains records of all
proceedings of the Trustees via a readily-accessible electronic file. The file shall
be kept within the Commonwealth of Massachusetts at the principal office of the
Charter School and shall be open at all reasonable times to the inspection of any
Trustee. If the Clerk is absent from any meeting of Trustees, a temporary Clerk,
chosen at the meeting, shall exercise the duties of the Clerk at the meeting.

Section 4.7 — Powers and Duties of Officers

Subject to these Bylaws and to the control and direction of the Board of Trustees,
each Officer shall have in addition to the duties and powers specifically set forth
in these Bylaws, such duties and powers as are customarily incident to such
office and such additional duties and powers as the Board of Trustees may from

time to time determine.

Section 4.8 -Removal

The Board of Trustees may remove any Officer with or without cause by vote of
two-thirds of the Trustees then in office. An Officer may be removed for cause
only after reasonable notice and an opportunity to be heard by the Board of
Trustees.

Section 4.9 — Resignations

Any Officer may resign at any time by delivering a written resignation to the
Chair or Clerk or to a meeting of the Board of Trustees. Such resignation shall be
effective upon delivery of the notice unless it is specified to be effective at some
later date.

Section 4.10 — Vacancies
If the position of any Officer becomes vacant, the Board of Trustees may elect a

successor at any meeting of the Board by a vote of the majority of the Trustees
present at such meeting. Each such successor shall hold office for the unexpired
term of their predecessor and until such Officer’s successor is elected and
qualified for such office or until such Officer sooner dies, resigns, is removed or
becomes disqualified.
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ARTICLE V
Committees

Section 5.1 — Committees

Committees of the Board of Trustees shall be standing or special. The standing
committees shall be the Executive Committee, Nominating and Governance
Committee and Finance Committee. The Board may establish and elect members
to special committees in accordance with Section 5.5.

Section 5.2 — Executive Committee

The Executive Committee shall consist of the Chair, Vice Chair, Treasurer, Clerk
and such other Trustees as may be elected by the Board. The Executive
Committee shall be chaired by the Chair of the Board. The Superintendent shall
serve as an ex officio, non-voting member of the Executive Committee. The
Executive Committee shall advise the Charter School on all emergency and
urgent matters between regular and special meetings of the Board, and shall
make recommendations to the Board at the Board’s request. The Executive
Committee shall meet as necessary at the call of the Chair or at the written
request of a majority of the Executive Committee members.

Section 5.3 — Finance Committee

The Finance Committee shall consist of the Treasurer and not less than two (2)
additional Trustees nominated by the Executive Committee and elected by the
Board. The Finance Committee shall supervise the fiscal affairs of the Charter
School in accordance with policies adopted by the Board of Trustees, which
includes reporting to DESE. The Finance Committee shall meet not less than once
every other month with the Director of Finance and Superintendent and such
other staff or outside persons (auditor, accountant, banker) as deemed necessary
to review the statements, accounts and documents related to fiscal oversight of
the Charter School which includes savings and investments, risks and insurance.
The Treasurer shall chair the Finance Committee which shall prepare a written
report for each regular meeting of the Board of Trustees. The Finance Committee
will review and recommend for approval by the full Board all annual budgets,
board policies, engagement letters and contracts which involve an expenditure or
obligation in excess of than $50,000 per fiscal year, and any loans, mortgages, or
other debt requested by the administration.
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Section 5.4 — Nominating and Governance Committee

The Nominating and Governance Committee shall consist of the Vice Chair and
not less than four (4) additional Trustees nominated by the Executive Committee
and elected by the Board. The Nominating and Governance Committee shall be
responsible for presenting a slate of Officers to the Board of Trustees at the

annual meeting and at any other meeting where an election is necessary. The
Nominating and Governance Committee shall also be responsible for
researching, recruiting, reviewing and recommending to the Board of Trustees
nominees for the Board.

The Nominating and Governance Committee shall provide reasonable
background information of potential candidates who would bring experience,
leadership and community credibility to the governance of the organization. In
conducting its review, the Nominating and Governance Committee shall receive
and review resumes from all candidates. Prior to nominating an individual for
board service, the Nominating and Governance Committee shall ensure that
candidates participate in an orientation to review the Bylaws and the job
description of Board Trustees.

Section 5.5 — Special Committees

The Board of Trustees may establish and elect such special committees as it may
from time to time deem desirable, such as an educational policy committee or a
facilities committee, with a mandate determined by the Board. Special
committees shall include a minimum of at least three (3) Trustees. Trustees
elected to special committees shall serve for such terms as the Board determines
from time to time, at any meeting of the Board of Trustees.

Section 5.6 — Committee Powers

Except as expressly authorized by the Board of Trustees, all decisions of any
standing or special committee, or of any ad hoc task force, shall be in the nature
of recommendations to the Board of Trustees.

Section 5.7 — Vacancies
Each committee shall have and may exercise all its powers notwithstanding the
existence of one or more vacancies in the committee.
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ARTICLE VI
Personal Liability

Trustees and Officers shall not be personally liable for any debt, liability or
obligation of the Charter School. All persons, corporations or other entities
extending credit to, contracting with or having any claim against the Charter
School may look only to the funds and property of the Charter School for the
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 become due or payable
to them from the Charter School. The Charter School shall maintain directors and
officers liability insurance for the protection of individual Trustees and Officers
from debt, liability or other obligation resulting from their role as Trustee or
Officer of the Charter School.

ARTICLE VII
Indemnification

Section 7.1 — General

The Charter School shall, to the extent legally permissible under M.G.L. c. 258,
Section 9, indemnify each person who serves or who has served at any time as a
Trustee or Officer (collectively, "Indemnified Officers" or individually,
"Indemnified Officer"), against and for any and all certain threatened or pending
claims or administrative or judicial proceedings to which he or she may be or
become subject by reason of his or her service as a Trustee or Officer; provided,
however, that such Indemnified Officer acted (i) within the scope of his or her
role as a Trustee or Officer, (ii) in good faith, and (iii) in the reasonable belief that
his or her actions were in the best interests of the Charter School, and further
provided, that any such Indemnified Officer cooperates with the Charter School
in defending against any threatened or pending claim or administrative or
judicial proceedings. Indemnification shall not be provided if not permitted
under M.G.L. c. 258, Section 9, and shall not be provided if such Indemnified
Officer acted in a grossly negligent, willful, or malicious manner.

Section 7.2 — Expenses

Indemnified Officers shall be indemnified against all expenses and liabilities
permitted under M.G.L. c. 258, Section 9, including counsel fees, in an amount
not to exceed $1,000,000 arising out of any claim, action, award, compromise,
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settlement or judgment, as provided in and consistent with M.G.L. c. 258, Section
9 and these Bylaws.

Section 7.3 — Advances; Repayment

Such indemnification may, to the extent authorized by the Board, include
payment by the Charter School of expenses, including attorneys' fees, reasonably
incurred in defending a civil or criminal action or proceeding in advance of the
tinal disposition of such action or proceeding, upon receipt of an undertaking by
the Indemnified Officer to repay such payment if not entitled to indemnification
under M.G.L c. 258 or this Article, which undertaking may be accepted without
regard to the financial ability of such Indemnified Officer to make repayment.

Section 7.4 — Authorization
The payment of any indemnification or advance shall be conclusively deemed
authorized by the Charter School under this Section, and each Trustee approving

such payment shall be wholly protected, if:

a. the payment has been approved or ratified by a majority vote of the
Trustees who are not at the time parties to the proceeding; or

b. the action is taken in reliance upon the opinion of independent legal
counsel (who may be counsel to the School) appointed for the purpose by
vote of the Trustees in the manner specified in subparagraph (i) or, if that
manner is not possible, appointed by a majority of the Trustees then in
office; or

c. acourt having jurisdiction shall have approved the payment.

Section 7.5 — Heirs, Executors and Administrators

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

Section 7.6 — Non-Exclusive Rights

The right of indemnification under this Article shall be in addition to and not
exclusive of all other rights to which any person may be entitled. Nothing
contained in this Article shall affect any rights to indemnification to which the
School’s employees, agents, Trustees, Officers and other persons may be entitled
by contract or otherwise under law.
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Section 7.7 — Adverse Amendments

No amendment or repeal of the provisions of this Article which adversely affects
the right of an Indemnified Officer under this Article shall apply to that
Indemnified Officer with respect to the acts of omissions of such Indemnified

Officer that occurred at any time prior to such amendment or repeal, unless such
amendment or repeal was voted for by, or was made with, the written consent of
such Indemnified Officer.

Section 7.8 — Sovereign Immunity
Nothing in this Article shall be construed to constitute a waiver of the Charter
School’s sovereign immunity as a state entity.

Section 7.9 — Insurance

The Charter School shall have power to purchase and maintain insurance on
behalf of any person who is or was a Trustee, Officer, employee or other agent of
the Charter School or is or was serving at the request of the Charter School as a
Trustee, Officer, employee or agent of another organization in which it has an
interest against any liability incurred by them in any such capacity or arising out
of their status as such whether or not the Charter School would have the power
to indemnify them against such liability.

ARTICLE VIII

General Provisions

Section 8.1 — Checks, Etc.

To the extent permitted by law, all checks, drafts, endorsements, notes and
evidence of indebtedness of the Charter School, and all endorsements for
deposits to the credit of the Charter School shall be signed by such Officers, agent
or agents of the Charter School and in such manner as shall from time to time be
determined by resolution of the Board of Trustees. In the absence of such
determination by the Board of Trustees, such instruments shall be signed by the
Chair or Vice Chair and countersigned by the Treasurer. The amount of check
approval and their signatory are reviewed annually and updated annually in the
corporate resolution.

Section 8.2 — Loans
No loans or advances shall be contracted on behalf of the Charter School and no
note or other evidence of indebtedness shall be issued in its name unless
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permitted by law, approved by DESE (if required) and unless and except as
authorized by the Board of Trustees. Any such authorization may be general or
confined to specific instances and may include authorization to pledge as
security for loans or advances so authorized, any and all securities and other real
or personal property at any time held by the Charter School.

Section 8.3 — Contracts

To the extent permitted by law, the Chair may, in the name of and on behalf of
the Charter School, enter into contracts and execute such instruments that are
specifically authorized by the Board of Trustees. No other Trustee, Officer or
agent of the Charter School may enter into any contract or execute and deliver
any instrument in the name of or on behalf of the Charter School unless
authorized by a vote of the Board of Trustees.

Section 8.4 — Recordable Instruments

To the extent such execution is permitted by law, any recordable instrument
purporting to affect an interest in real estate executed in the name of the Charter
School shall be executed by the Chair and Vice Chair or such other Officer or
agent specifically authorized by the Board of Trustees.

Section 8.5 — Execution or Certifications

Any action taken by the Board of Trustees or any committee thereof may be
certified by the Officer whose duty it is to keep the minutes of such meeting or
by the Officer or Trustee keeping the records thereof or presiding thereat; and
any such certificate shall be conclusive evidence for all purposes that the action
so certified was properly taken.

ARTICLE IX

Complaints and Grievance Procedure

Pursuant to 603 CMR 1.09, an individual who believes that the Charter School
has violated any provision of the Charter School Statute or regulations may file a
complaint in writing to the Chair of the Board of Trustees. The Board shall
respond to the complaint in writing no later than 45 days from receipt of the
complaint. The Board shall, pursuant to a complaint received under 603 CMR
1.09, or on its own initiative, conduct reviews to ensure compliance with Charter
School Statute and regulations.
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ARTICLE X

Amendments

Subject to approval by DESE, these Bylaws may be altered, amended or repealed,
or new Bylaws may be adopted, by an affirmative vote of a majority of the
Trustees then in office. Amendments may be considered at any meeting of the
Board of Trustees, provided that the notice of any meeting at which an
amendment to these Bylaws will be considered shall specify the purpose of the
meeting.
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