Minutes of the Wonalancet Preservation Association 2009 Annual Meeting

Wonalancet Chapel 7:30 p.m. August 9, 2009
Attending:
Ned Beecher, for the Tamworth Conservation Committee David and Denney Morton
Gretchen Behr-Svendsen Marie T. Ortner
Diana Beliard Kate Randall
John Breasted Amy Semmes
Ann and John Carman Barbara and Ted Sidley
John and Martha Chandler Mary Breasted Smyth
Nancy and Stan Coville Nancy Stearns
David Little Heather Thompson-Ryan
Doug McVicar Jack Waldron
Sarah McVicar Nancy Zink-Mailloux
John Mersfelder Sally Zink

Doug McVicar opened the meeting with thanks to Nancy Stearns for the use of her barn for the potluck supper and to all who
brought contributions—they were delicious!

1. Following a round of self-introductions, Doug asked for a moment of silence in memory of George Zink, one of the
founders of WPA and an original signer of the 1973 WPA Articles of Agreement. George will truly be missed.

2. Minutes of the 2008 annual meeting were approved. Doug reminded us that annual meeting minutes are available on our
website, Wonalancet.org, reducing the need for printed copies.

3. Treasurer’s report: please see attached sheet. The report was approved; Doug noted that with 41% of our funds coming
from public contributions, we are fulfilling the IRS requirement for a non-profit organization.

4. The Behr Fields Easement: Gretchen Behr-Svendsen explained that the purpose of the easement for the family’s
Wonalancet and Tamworth fields is to prevent commercial development. A portion of the land in Wonalancet is reserved for
family use. Green Mountain Conservation Group is raising funds; the family hopes for finalization in October, 2009. Of the
original financial goal only $26,000 is still left to raise. Property belonging to Caroline Nesbitt and Bob Butcher in Whiteface
Intervale is also expected to be protected by easement. Doug: “It’s all a miracle.”

5. “Ossipees to the Whites Green Corridor”—the Gilman Easement: John Mersfelder introduced a presentation on this
easement in Tamworth, describing it as “consistent with WPA goals” and jointly supported by The Tamworth Conservation
Commission and the Society for the Protection of New Hampshire Forests. Ned Beecher gave a PowerPoint presentation,
explaining that the Gilman land is strategically located to provide wildlife connectivity between the Whites and Ossipee
mountains. The Sandwich-Tamworth-Wonalancet area has the largest wildlife concentration in New Hampshire.

Ted Sidley asked about wildlife numbers, to what extent the plan would help wildlife, and how much difference the
human aspect of the environment impacts the wildlife. His questions were not specifically answered, but Ned pointed out that
Cleveland Hill is a significant bobcat range; telephone poles attest to bear activity in the center of the corridor.

Stan pointed out that the easement involves an overall land-use question, i.c. the need to evaluate future
development versus wildlife habitat in Tamworth. Ned, recognizing that “ideally, growth would develop,” pointed out that
there is no zoning in Tamworth and that conservation has necessarily occurred through private donations. His thought was
that the corridor could be completed in perhaps fifteen to twenty years.

John Mersfelder commented that many large parcels in Tamworth may not be available in the future and that we
need to think in regional terms. Wildlife presence—from algae to large mammals—is indicative of the health of the
environment. Ned added that wildlife population connectivity involves more than migration; it prevents inbreeding and
weakening of species. Mary Breasted Smyth pointed out the significance of the Green Mountain Conservation Group’s work
on the acquifer in relation to the Gilman easement.

Ted moved--following Stan’s simplified amendment of Ted’s first, more complex motion--that we allow the WPA’s
name to be added to the list of supporters of this easement. This motion was unanimously approved. John Mersfelder
reminded us that there will be a need for contributions not just from the WPA organization, but from individual donors.

Martha Chandler raised the issue of the privacy of our mailing list, a topic that was discussed later in the meeting.

Doug expressed thanks to Ned and to David Little, who has expertise in mapping and distributed draft maps of the
easement area. These could be put on the WPA website, presenting the concept and updating it as work progresses. Doug:
“This way, we can see and measure progress in conservation.”

6. Legal Review: Doug reported that he and John Waite had consulted Bradford Cook, an attorney speciallizing in non-profit



organizations, who had reviewed all the WPA documents and filings and found no problems. In regard to any possible past
deficiencies in IRS filings, the advice was simply to file a 990N form every year as required going forward. As to
repurposing the “rapid response fund,” since it never had a legal status, such as a trust, it probably does not need a legal
procedure to repurpose it. Mr. Cook will check further with the NH Department of Justice, Division of Trusts, but was only
concerned that the major donor had no objection to repurposing. Ted reported that he had contacted the donor and was
assured that the donor enthusiastically supported broader use of the fund.

7. Bylaws: Introducing changes to the bylaws, Doug said that Atty Cook revised the Bylaws to bring them up to date
with with current legal requirements, while respecting the existing language and conception as much as possible. See
attached Bylaws document.

Martha Chandler noted that the section on “purposes” does not include the word “covenant” or “easement”; neither
does it mention preservation of property in the definition of WPA purposes. She felt it strange that, without mentioning
covenants, a later section states that board members who are to vote on covenanted property must be covenanted (i.e. five
must be covenanted). Doug responded that what we now have is a draft; there can be additions to it. Stan agreed that mention
of the covenants and the philosophy behind them should be included.

At this point, it was moved and seconded that we accept the bylaws as proposed. This motion passed unanimously,
except for two abstentions. The new bylaws will go into effect upon the adjournment of this meeting.

Doug proposed that the board work on the bylaws over the winter, specifically on the statement of purpose, the
voting requirement, and the composition of the board, and make a recommendation at the 2010 Annual Meeting.

8.Mailing List: Doug stated that WPA policy is to not share its mailing list. We are building a data base of information
provided by members, including lot numbers and data on easements, covenants, and other means of protection. The database
will enable the board to get in touch with members, to chart improvements and progress, and to contact neighbors of property
with issues. Of all the used, only email addresses and cell phone numbers are not already a matter of public record.

Stan moved that we accept the proposal for keeping information that is public or provided by members. The motion
carried by voice vote.

9. Web Page: Stan asked about the cost of the web site. Currently, it is $5 per month, donated by Doug.

10. Board Nominations: Doug announced a slate: Gretchen Behr-Svendsen, Ann Carman, Stan Coville, and John Waite, all
of whom agreed to serve. The slate was approved. Doug asked if anyone would volunteer to serve on an audit committee.
Mary Breasted Smyth suggested contacting Genevieve Christy, who has experience as an auditor.

11. Rapid Response Fund: Doug reported that documents relating to the fund were sent to Atty Cook, including a list of
response donors. Mr. Cook felt that we are not restricted in the use of the fund, as it has no legal status. He asked if the
original donor is in favor of expanded use, and, as reported above, Ted contacted the donor, who is entirely amenable to
expanded use. Stan: “It’s clear that the board could vote on a “rapid response” issue; otherwise, WPA members should
vote.” Martha commented that we “need some narrowing” as to the use of the fund. Doug: “Whether a decision goes to the
membership depends on the time frame and whether it’s within the purposes of the organization.” He felt we should establish
temporary guidelines before the meeting ended. Amy suggested that the board be empowered to spend a designated percent
of the fund; Ted felt the board should be authorized to spend whatever is needed in case of a short time frame. Stan
suggested a $10,000 limit. Ted offered a motion: “Within legally permissible boundaries, the board is authorized to spend
$10,000 of the rapid response fund without consulting the membership.” Diana commented that if our goal is to protect
property, $10,000 is insufficient. Doug pointed out that there couldn’t be a motion, as we don’t know yet precisely what the
legal opinion will be. Until a legally approved policy can be presented, this discussion can as a guideline.”

12. Programs: Doug outlined several specific programs that might be appropriate for WPA sponsorship. This fall WPA
might sponsor a tour and discussion of invasive species, possibly with Tina Savage of the UNH Cooperative Extension in
Conway. Denney mentioned the Asian long-horned beetle that has caused a disaster in Worcester, MA. She added that it
would be good to have a list of “best practices” to mitigate the spread of invasive species. Perhaps this winter, we could have
a discussion of invasive insects and animals.

Mary Breasted expressed concern about the exhaust from snowmobiles, ORVs, and ATVs. David Little mentioned
the possibility of broadband access. The Tamworth Economic Development Committee, with the North Country Investment
Group, has submitted a proposal to the federal government for federal stimulus funds to bring Broadband to Tamworth.

14. Doug, in closing the meeting, paid tribute to Nancy Stearns for her careful approach to the sale of her house. Kate Randall
expressed thanks to WPA members for all their effort towards preservation of the area and appreciation for their respect for

one another in dealing with difficult issues.

The meeting adjourned at 9:30 p.m.



Wonalancet Preservation Association

John Waite, Treasurer120 Auburn Street, Medford, MA 02155

TREASURERS REPORT TO ANNUAL MEETING 2009

Beginning Balance: (7/17/07 Statement & Treasurers Report 8/08) ......................... $2,095.63
Income / Deposits (Dues & Donations) $ 990.00
Total Expenses: e a9 1,006.51

304.41 (returned)
702.10 (outstanding)

Corporate filings $ 25.00
Legal: $ 529.40
Contributions; Chapel: $ 200.00
Banking fees, etc $ 70.00
Office, mail, phone, etc.: $ 182.11
Total: 1,006.51
Laconia Savings Account ending balance 7/21/09 $2,781,22
Funds on hand ...(7/21 Statement minus outstanding)................ccoceevievieeeenn $.2,079.12

Response Fund: (Money market, Alex Brown)

Fund Balance 6/30/08 statement & as reported at 2008 Annual Meeting:.......... $ 72,601.51
Beginning BalanCe:.......covui i $ 72,601.51
Income:

QT =) $ 687.36

Ending Balance: (6/30/09 Statement) ..........ccovviieieiie i $ 73,288.87



See last page for table relating sections in proposed (2009) Bylaws to similar sections in
current (1996) Bylaws.

Language contained in both 1996 and 2009 versions is shown in BLACK.
Language new in 2009 version is shown in BLUE with double underline.
T

WONALANCET PRESERVATION ASSOCIATION

BYLAWS

ARTICLE |

Articles of Agreement

The name of the Corporation, the purposes for which it is established and the location of
its principal place of business shall be as set forth in the Articles of Agreement dated February
25, 1973, as from time to time amended, and these Bylaws. The powers of the Board of
Directors (the "Board") and all matters concerning the conduct and regulation of the Corporation
shall be subject to such provisions in regard thereto, if any, as are set forth in such Articles of
Agreement which are hereby made a part of these Bylaws.

ARTICLE Il

Purposes

It shall be the purpose of this corporation to preserve and enhance the natural existence of
the Wonalancet area_of the State of New Hampshire. The natural existence includes the physical

features, geological and geographical, the biological features, including plant and animal life
with their diversities, and people, in the context of nature. \W/e-hepe- It shall be the purpose to
maintain Wonalancet as a physically beautiful, rural and undeveloped location, so that the public
may continue to benefit from and enjoy the unspoiled bucolic, yet wild, character of the area. Fo
do-se-reguires, abeve-all; | and to exercise special vigilance to ensure that human activities and
habitation do not diminish the natural assets of the area. Consistent with these goals, the

purposes of the corporation also shall include encouraging and conducting social and recreational
activities that fit with the purposes of the organization and the Wonalancet area.




ARTICLE IlI

Membership and Dues

Section 1. Membership. Any person may become a member upon application to the
Board of Directors and the payment of any dues and assessments currently in effect.

Section 2. Vote. (a) M Each members shall have one vote each; on all matters except
that-on-any-matter- those directly affecting a property covered by a legal covenant. (b) On
matters dlrectly affectlng a specmc covenanted property, onIy members Who own covenanted
land wi Monala 3 , 3

The speC|f|c reIatlonshlp between ownershlp of covenanted Iand wrthmthe%asmand eligibility
to vote on specific covenanted property matters will be determined by resolution of the
covenanted membership, provided that no member may have more than one vote.

Section 3. Meetings of the Membership. (a) An annual meeting of the members shall be

held in Wonalancet, New Hampshire, at such time between July Zst 1* and Labor Day in each
year as the Board of Directors shall determine. In the event that the Directors shall not establish a
date for the annual meeting before July 1 in any year, the President or Clerk the Secretary shall

establish -said-the date._At the meeting, the members shall elect directors, pass budgets, set the
amount of dues to be paid on a fiscal year basis and the date such dues are payable, and conduct
any other business reserved to the members of the Corporation without being specified in the
notice thereof, except amendments to the Articles of Agreement or to these Bylaws. (b) Special

meetings of the members may be held at such other times as the Board may determine and may
be held at any location within the State of New Hampshire. The notice for any special meeting
must specify any business to be transacted at the meeting. (c) Notice of all meetings of the
members shall be given by mailing a written notice to each member of the Asseciatien
Caorporation at his or her last known address, such mailing to take place at least fourteen days
before said meeting. The Directors may order such addltlonal notice of the meetmg as they
deem desirable. (d)

meeting At least ten 410) members ellglble to vot shall constltute a quorum teHhetransaeHen
of business;-exceptas-otherwise provided-by-law. at any meeting. All action may be taken by
majority vote of the members present. No member whose dues are in arrears shall vote at any
meeting. Voting by proxy is permitted as to any business specified in the notices of the meeting.
A proxy may be general, allowing the proxy-holder to vote or abstain in any way the proxy-
issuer might do if present, or the voting authority of the proxy-holder may be limited in a stated
manner by the proxy-issuer. A proxy may be transmitted by fax , e-mail or other electronic
means.




ARTICLE IV

Board of Directors

Section 1. Powers. The management and administration of the affairs of the Asseciation
Corporation (except as-te those matters reserved to the members;) shall be managed-by-aBeard
of Directors,-whe carried out by the Board which shall have all powers enumerated in the
Avrticles of Agreement, the laws of the State of New Hampshire as amended from time to time,
and all other powers conferred by these Bylaws.

9f—D+F€GtGI’—S—WI—|—|—be—H+H€— The Board shaII con5|st of not Iess than f|ve (5) and not more tha

nine (9) members (individually referred to as "Director,” collectively referred to as the
"Directors™). All directors shall be elected from among the members and shall remain members
in order to serve as directors. At least five directors shall be individuals who are eligible to vote

on matters affecting specific-covenanted preperties-property as set forth in Article 111, Section 2
(b) above. At least five (5) of the Directors shall not be of the same immediate family or related

by blood or marriage, nor shall an employee of the Corporation be the presiding officer of the
Board of Directors. The members shaII from tlme to time determlne the number of directors, if

more than five.

Directors’ terms shall be for three (3) years and, to the extent possible, one third of the board
shall be elected each year.

Section 3. Appointment and Election. Directors shall be elected by members at the
annual meeting and shall take office at the end of the annual meeting at which elected and serve
until the end of the annual meeting which is held in the final year of a director’s term, or until a
successor is elected and guallfled Dlrectors mag be re-elected. IhedJrreetepytheugmes&thane

enethe#eaese In the event of a vacancy occurnng between annual meetmgs! the remalnmg
directors may fill the vacancy for the period until the next annual meeting.

Section 4. Removal. A Director may be removed from office with or without cause by
vote of a majority of the Directors then duly in office.

Section 5. Resignation. Any Director may resign by delivering his or her written
resignation to the President of the Corporation at its principal office. 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.

Section 6. Regular Meetings. Regular meetings of the Board may be held at such times
and places as shall from time to time be fixed by resolution of the Board. Five (5) days notice

shall be given of regular meetings. If at any meeting of the Board, at which a resolution is
adopted fixing the times or place or places for any reqular meeting(s), any Director is absent, no



meeting shall be held pursuant to such resolution until either each such absent Director has in
writing the resolution or seven (7) days have elapsed after a copy of the resolution has been

mailed, postage prepaid, addressed to each such absent Director at his or her last known home or
business address.

Section 8. Special Meetings. Special meetings of the Board may be called by the
President, by the Secretary, or by any three Directors and shall be held at the place designated in
the notice or call thereof. At such special meetings, no business shall be transacted which is not
specified in the notice of meeting. Notice of the time, place, and purpose of such meetings given
by telephone or in person at least ten (10) days prior to the date of such meetings shall be
sufficient to pass any measure.

Section 9. Notice. Unless otherwise provided for in these Bylaws, written or printed
notice stating the place, day and hour of any meeting of the Board shall be delivered either
personally or by mail or by electronic mail to each Director, by or at the direction of the
President, or the Secretary or the Officers or persons calling the meeting. If mailed, the notice of
a meeting shall be deemed to be delivered when deposited in the United States mail addressed to
the Director at the address as it appears on the records of the Corporation, with postage thereon
prepaid. A Director waives notice of any meeting by attending such meeting, unless a Director
attends a meeting for the express purpose of objecting to the transaction of any business because
the meeting is not lawfully called or convened. The business to be transacted at the meeting
need be specified in the notice or waiver of notice of such meeting in accordance with applicable
law or these Bylaws.

Section 10. Quorum. A majority of all Directors of the Board present in person,
including those present in person by conference telephone or similar communications equipment
as provided in Section 15, shall constitute a guorum for the transaction of business at any
meeting of the Board; but if less than a majority of the Directors is present at said meeting, a

majority of the Directors present may adjourn the meeting from time to time without further
notice.

Section 11. Manner of Acting. The act of a majority of the Directors present at a
meeting at which a quorum is present shall be the act of the Board, unless the act of the greater
number is required by law or these Bylaws. The Board may also act without a meeting if written
consent setting forth the action taken thereto is signed by all the Directors and filed with the
records of the Board meetings. Such consent shall be treated as a vote of the Directors for all
purposes.

Section 12. Vacancies. The Board, by vote of a simple majority of all of the Directors
then duly in office, shall fill any vacancy occurring on the Board until the next annual meeting.

Section 13. Directors - Residuary Powers. The Board shall have the powers and duties
necessary or appropriate for the administration of the affairs of the Corporation. All powers of
the Corporation set forth in the Articles of Agreement or these Bylaws shall be vested in the
Board, except for those specifically reserved to the members.



Section 14. Committees. The Board may, by vote of a majority of Directors then duly in
office, establish such committees and subcommittees or other committee of the Board as it may
deem desirable to which it may, by like vote, delegate thereto some or all of its powers except
those which by law, the Articles of Agreement or these Bylaws it is prohibited from delegating,
or which are reserved to the members. Except as the Board may otherwise determine, any such
committee may make rules for the conduct of its business, but unless otherwise provided by the
Board or in such rules, its business shall be conducted as nearly as possible in the same manner
as is provided by these Bylaws for the Directors. The Board shall have the power to fill
vacancies in or disband any such committee.

Section 15. Telephone Conference Meetings. The Directors or the members of any
committee may participate in a meeting of the Board or such committee by means of a
conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other simultaneously, and participating by such means
shall constitute presence in person at a meeting.

Section 16. Conflict of Interest. Should any item come before the Board that might
result in a Director having or appearing to have a conflict of interest either by occupation, place
of residence or other holdings, or any other interest, the Director shall make his or her personal
interest known to the Board as soon as he or she recognizes a possible conflict and shall refrain
from voting on matters regarding the issue, and shall observe the following process, to comply
with the provisions of NHRSA 7:19-a, the provisions of which are incorporated herein:

a) Each Director, prior to taking a position on the Board, and all present Directors shall
submit in writing to the President or the President’s designee a list of all businesses or other
organizations of which the Director is an officer, director, trustee, member, owner (either as sole

roprietor or partner), shareholder, employee or agent, with which the Corporation has, or might

reasonably in the future enter into, a relationship or a transaction in which the Director would
have conflicting interests. This information shall be updated annually and shall cover the same
information for members of Directors’ immediate families, as well. The President or designee
shall become familiar with the statements of all Directors in order to guide the conduct of the
business of the board should possible transactions involving Directors arise.

(b) At such time as any matter comes before the Board in such a way as to give rise to
consideration of a pecuniary benefit transaction involving a Director or member of the Director’s
family, the affected Director shall make known the potential conflict, whether disclosed by his
written statement or not, and after answering any guestions that might be asked him, shall
withdraw from the meeting for so long as the matter shall continue under discussion. Should the
matter be brought to a vote, neither the affected Director nor any other Director who has had a
pecuniary benefit transaction in the same fiscal year shall vote on it. A vote to find that the
transaction is in the best interest of the Corporation by two-thirds (2/3) of the board shall be
required in order to enter into the transaction. A list of all such transactions shall be provided to
the Director of Charitable Trusts of the State of New Hampshire with the annual filing made by
the Corporation.

c) In the event of a transaction between $500 and $4,999, the vote required above shall



be taken. In the event of a transaction of $5,000 or more, publication of notice and individual

notice to the Director of Charitable Trusts shall be made prior to the consummation of a
transaction, as required by statute.

Section 17. Compensation. Directors shall not receive any compensation for their
services as Directors, but may be reimbursed for incidental expenses incurred in carrying out
their duties as Directors or attending Board meetings.

ARTICLE YV
Officers

Section 1. The Officers of the Assectation Corporation shall eensist-ef- be the President,
the Treasurer and the Clerk Secretary. and such other officers as the Board of Directors may
eleet The Officers of the Corporation may also include one or more Assistant Treasurers and/or
Assistant Secretaries, who may or may not be members or directors. The Board may elect or
appoint such other Officers as it deems desirable, such Officers to have authority and perform the
duties prescribed, from time to time, by the Board. The Office of any official position may be
combined and held by one (1) person.

ARTICLE VI

Powers of Officers

Section 1. President. The President shall preside at all meetings of the Board of
Directors and shall nominate all members of Board committees. The President, the Treasurer, or
some other person specifically authorized by vote of the Board, may sign all deeds, leases,
contracts, notes and/or other instruments to be executed on behalf of the Corporation. The
President shall perform all the duties commonly incident to his or her office and shall perform
such other duties and have such other powers as the Board may from time to time designate.

Section 2. Treasurer. The Treasurer shall have the care and custody of the funds of the
Corporation and shall have and exercise under the supervision of the Board all the powers and
duties commonly incident to his or her office. He or she shall, with the President, have the
power to sign all deeds, leases, contracts, notes and/or other instruments to be executed on behalf
of the Corporation. He or she shall have the custody of the corporate seal and of all the money,
funds, valuable papers and documents of the Corporation. He or she shall deposit all the funds
of the Corporation in such bank, trust company, or with such firm doing a banking or brokerage
business as the Board may from time to time designate. He or she may, on behalf of the
Corporation, endorse for deposit or collection, all checks, notes and other obligations payable to
the Corporation or its order and may accept drafts on behalf thereof. He or she shall keep
accurate books of account of all corporate transactions, which books shall be the property of the



Corporation, and together with all other of its property in his or her possession, shall be subject
at all times to the inspection and control of the Board. All receipts and vouchers for payment
made to the Corporation, and checks, drafts, notes and other corporate obligations for the
payment of money by the Corporation shall be signed by the Treasurer except as the Board may
otherwise specifically order. Checks and drafts need not be countersigned, unless otherwise
ordered by the Board.

Section 3. Assistant Treasurer. Any Assistant Treasurer who is elected shall perform
such duties and have such powers only as the Board or the Treasurer may from time to time
designate.

Section 4. Secretary. The Secretary of the Corporation shall be present at all meetings of
the Board, and he or she shall keep accurate records, in books provided for that purpose, of the
proceedings at such meetings, which books shall respectively be open at all reasonable times to
the inspection of any Director.

He or she shall perform all the duties commonly incident to his or her office and shall
perform such other duties and have such other powers as the Board may from time to time
designate. In the absence of the Secretary from any meeting of the Board, as the case may be, a
Secretary pro tempore may be chosen who shall record the proceedings thereof.

Section 5. Assistant Secretary. Any Assistant Secretary who is elected may perform the
duties and exercise the powers of the Secretary in his or her absence and shall perform such other
duties as the Board shall prescribe.

Section 6. Election and Term of Office.

(a) The Officers of the Corporation specified in Section 1 of this Article shall be
elected by the Board at its first meeting after the annual meeting or as soon thereafter as feasible,
and shall be elected by ballot cast by qualified Directors. A plurality of votes cast shall elect.
New offices may be created and filled at any meeting of the Board. Each Officer shall hold
office until the next annual election of the Board and until a successor shall have been duly
elected and shall have gualified.

(b) The term of office shall be one (1) year. Any Officer may be re-elected by

the Directors to hold office for additional one (1) year terms.

Section 7. Removal. Any Officer elected or appointed by the Board may be removed by
the Board by two-thirds (2/3) vote of the remaining Directors whenever in its judgment the best
interest of the Corporation would be served thereby, but such removal shall be without prejudice
to the contract rights, if any, of the Officer so removed.

Section 8. Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification, or otherwise, may be filled by the Board by majority vote for the unexpired
portion of the term.



Section 11. Compensation. Officers of the Corporation shall not receive salaries but may
receive reimbursement for reasonable expenses attendant to their offices.

ARTICLE VII
Amendments

The Artlcles of AsseeraﬁeeAgreement and these B;glaw may be amended by a majority

vote of . - the
members upon ertten notlce and dlscussmn at any annual or speC|aI meetlng led for the

ARTICLE VIII

Contracts, Checks, Deposits and Funds

Section 1. Contracts. All documents to be executed by the Corporation including deeds,
mortgages, leases, promissory notes or other instruments except checks, shall be executed by the
President or Treasurer as provided in Section VI.2. The Board may authorize any Officer or
Officers, agent or agents, of the Corporation, in addition to the Officers so authorized by these
Bylaws, to enter into contracts or execute and deliver any instrument in the name of and on
behalf of the Corporation; and such authority may be general or confined to specific instance.

Section 2. Checks. All checks issued to the Corporation shall be executed by the
President or the Treasurer.

Section 3. Deposits. All funds of the Corporation shall be deposited from time to time to
the credit of the Corporation and in such banks, trust companies, financial institutions or other
depositories as the Board may select.

Section 4. Gifts. The Board may accept on behalf of the Corporation any contribution,
gift, bequest or devise for the general purposes or for any special purpose of the Corporation.

Section 5. Property. The Board of Directors may purchase, lease or otherwise acquire
such property as they determine will carry out the purposes of the Assectation Corporation,
provided that the Board may not sell or dispose of real property of the Asseciation Corporation
without permission of the members eligible to vote on such issues, given at any annual or special



meeting. The Board of Directors shall not grant permanent variances from Conservation
Covenant Agreements held by the Assectation Corporation without giving fourteen days notice
to all members of the Asseciation Corporation and giving them an opportunity to be heard by

the Board prior to any such action being taken.

ARTICLE IX
Books and Records

The Corporation shall keep correct and complete books and records of account and shall
keep minutes of the proceedings of the Board, and committees having any of the authority of the
Board, and shall keep at the registered or principal office a record giving the names and
addresses of the members of the Board. All books and records of the Corporation may be
inspected by any Director or member, or Director or member’s agent or attorney, for any legal
and valid purpose, at any reasonable time. The Board shall cause an audit of the records and
accounts of the Corporation to be made each year by a competent auditor, or a committee of
members appointed for that purpose.

ARTICLE X

Personal Liability

The Directors and Officers of the Corporation shall not 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 debt, damages, judgment or decree,
or of any money that may otherwise come due or payable to them from the Corporation. The
Corporation may obtain insurance for Officers and Directors. The Corporation shall indemnify
and hold Directors and Officers harmless for claims made against them to the full extent allowed
by New Hampshire and federal law, for all actions taken in good faith and in the best interest of
the Corporation.

ARTICLE XI
Fiscal Year

The fiscal year of the Corporation shall be July 1 to June 30.



Key to Additions and Changes in 2009 Proposed WPA Bylaws

Proposed 2009 Heading

Article 1

Article 2

Article 3 - Sections 1 & 2
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