New Hampshire

Department of Agriculture,
Markets, and Food Shawn N. Jasper, Commissioner

March 27, 2025 3 3

Her Excellency, Governor Kelly A. Ayotte
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the New Hampshire State Conservation Committee (SCC) to enter into a grant with

Five Rivers Conservation Trust, Concord, NH, (Vendor Code 156600-B001), in the amount of
$30,000.00 for the Sweatt Headwaters Project in the Town of Hopkinton, Merrimack County,
effective upon Governor and Council approval for the period of July 1, 2025, through April 30, 2027.
100% Other Funds (Agency Income).

Funding is anticipated to be available in Fiscal Year 2026, upon the continued appropriation of funds
in the future operating budget with the authority to adjust encumbrances in each of the state fiscal
years through the Budget Office, if needed and justified.

02-18-18-184510-28600000, SOIL CONSERVATION

FY2026
073-500581 Grants Non-Federal $30,000.00

EXPLANATION

The State Conservation Committee (SCC) in fulfillment of its responsibilities under the Conservation
Number Plate grant program, RSA 261:97-c Ill(a), wishes to provide grant funds to Five Rivers
Conservation Trust to perform certain tasks as enumerated in Exhibit B for the purposes of
permanently protecting 27-acres, more or less, of the Sweatt property in the town of Hopkinton, NH.

The SCC is confident that the grantee possesses the necessary staff and resources to effectively carry
out the duties imposed by this grant.

Respectfully submitted,

é ;) \CU-»V74'/ Coi~—
Shawn N. Jasp
Commissioner

Office of Commissioner 1 Granite Place South, Suite 211 Concord, NH 03301
www.agriculture.nh.gov/divisions (603) 271-3551

TDD Access: Relay NH 1-800-735-2964



FORM NUMBER G-1 {version 11/2021)

GRANT AGREEMENT

The State of New Hampshire

and the Grantee hereby

Mutually agree as follows:
GENERAL PROVISIONS

1. Identification-and Definitions.

L.1. State Agency Name.
State Conservation Commitiee

1.2. State Agency Address
1 Granite Place South, Sutte 211, Concord, NH 03301

1.3. Grantee Name
Five Rivers Conservation Trust

1.4, Grantee Address
10 Ferry Street, Sulte #31.1A Concord, NH 03301

L.5 Grantee Phone # 1.6. Account.Number

1.7. Compieﬁou Date 1.8. Grant Limitation

 B03-225:7225 _ 4/30/2027 $ 30,000.00
1.9. Grant Officer for State Agency 1.10. State Agericy Télephone Number
Delrdre Brickner-Wood: 603-271-3551

If Grantee is a municipality or village district: “By signing this

form we certify that we have complied with any. public

meeting réquirement for aceeptance of this grant, including if applicable RSA 31:95.L."

L11. Grantee Signature 1

1.12. Name & Title.of Grantee Signor 1

Jabtht H- St~ Elizabeth Short, Executive Director
Grantee Signature 2 Name & Title of Grantee Signor 2
Grantee Signature 3 Name & Title of Granteé Signor 3

1.13 itatc:Agcn?r Signature(s)
/'N

I.14. Name & Title of State Agéncy Signor(s)

Shawn N. Jasper, Commissioner

Assistant Attorney General, On:

1.15. Appro;al@y/Att(;mey General (Form, Substance and Execution) {if G& C approval required)

422425

1.16. .Approval by Goverior and Couacil (if appt

By:

icable)

On: o/

2. SCOPE OF WORK: In exchange for grant funds provided by the State of New Hampshire, acting
through the Agency identified in block 1.1 (hereinafier referred to as “the State™), the Grantee
identified in block 1.3 (hereinafter referred to as “the Grantee"), shall perform that woik identified and
more particularly described .in the scope of work attached hereto as EXHIBIT B (the scope of work

being hereinafter referred to as “the Project™).
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54,

5.8,

11

73

&1

8.2,

83

Except- s otherwise specifically provided for herein, the

~Grantee shall perform the Project in, and with feSpect to, theStaie of New

developed or obained during the: performance of, or gcquired or doveloped by
reason of, this Agreement, including, but not limited 1, all studics, repons, files,
formulae, surveys, maps, charts; sound rocortlings, video recordings, pictorial
repreductions, drawings, analyses, graphic representations,

computcr programs; computer printouts, notes, letters, memiocs eper, and
docimients, ell whether finished or unfinished. SRk

Hampshire, . 92. Between the Effective Date end the Completion Date the Grantee shall great to
-EFE] ; 2 0. the Stato, of wry person desigmated by iy, unrestricted access to.all dat for
+ This Agreement; snd all obligationy: of the. parties. hicréinder; shall become exemination, duplication, publication, trenstation, sale, disposal, or for any other
’eﬂ'egﬁumﬂpdmoatbgdﬂaofappmn!_ofmi:Ag‘l!emmlbymeGovcmur . pumoss whatsocver, :
nd Couficil of the State of New Hampshiro if, foquired (block:1.16), or upan 9.3, No data shall b subject to copyright in the Unitnd Statey or any othér country by
Signature by the Stat Agéncy &y shown in block1.14 (“the Effectiva Dats"). anyona ather than the Stats, o ’
Except as otherwise specifically provided herein, the Project, inchuding all reports $4:  Onand after the Effective Date al} data, and any property which has been received
required by this Agrecment; shall be eompletsd in ITS entirety prior.(o the date in from the State or purchased’ with funds provided for-that' pu under this
block 1.7 (Hereinafter referred lo as “the Cornpletion Dae™, Agreement, whall be the property of the Siate, ind shall be retorned 1o the Staze
CANT AMOUNT. LIMITATION ON AMOUNT: VOUCHERS: PAYMEN] upon demand ar ipon terminatiod of this Agreement for any reason, whichever
The Grant Amourt is identified and moro particularly described in EXHIBIT c, shali first occtr, ‘
attached hereto, 8.5.  The State, and mayone it shall designate, thall have. unrestristed authority to
The mariner of, and schedule of payment ghall be s st forth in EXHIBIT C, publish, distlose, disribute ind otherwiss use, in whols or in pan, all data,
In;accordznce with the provisiona st forth in EXHIBIT C, and in consideration 10. . - Notwithsiending anything in
of the satisfactary performance of the Project, 23 determined by.the State, end as this Agreement to the contrary, all obligations of the Stte hereunder, inchading,
limited by subpuregraph. 5.5 of these general provisions, the State shall pay the withowt limitation, the continbance of payments hereunder, are contingem upan
Cramtee the Grant Amount, The State shell withhold from the amownt otherwise the availability or cortinued appropriation of funda, end in o event shall the State
pryeble to the Grantee uniderthis subparegraph 3.3-those sums’ required, or be tinhle for any payments hereunder in excees of such availsble or appeopristed
permitted, 1o be withheld pursuant to N.H. RSA 80:7 through T-c. funds. In the event of 8 reduction or torminstion of those funds, the Stats ghat
The payment by the State of theGramt améunt shali be the only, and the complete have thé right to withhold payment until such funds bezome availzble, if cver, end
payment 1o the: Grantee for all expenses, of whatever nature, -incurred by the shall have thé right to terminede this Agretment immediaicly upon giving the
Grantze in the performance’ heresf; and shsl! be the:only, and the, complete, Grentee notice of such termination;
éompmmimluthe&ammforunpmject. The State shall have no labilities to 1 1. : F
the Grantee other then the Grant Amount, 111, Any one or mere of the following acts or omiasions of the Grantee shall constitate
Notwithsikrding anything in this Agreement to the contrary, and notwithstanding en event of defuult hereunder (hereinafier refered to 23 “Events of Detiylt™):
unexpecied circumstances, in no event shall the total of al payments suthorized, 10,10 Failurs to perform the Project sitisfactorily or on schedule; or
o actunlly made, hereunder exceed the Gran limitarion set forth in block 1.8 of §1,1.2 Failure 10 submit aniy report required bereuniler, or
these genera) provisions, ) ) 1113 Feilure 1o mainmin, or permit access to; the recards required hereunder; or
‘ SA In 1114 Paiture 0 perform any of the other covenants end condifians of this Agreement,
cannection with the performance of the Project, the Grafitce shall comply with af) 112, Upon tha occurrence of anmy Event of Default; the Stats may tke anry one, of more,
statiutes, laws regularions, and orders of ‘federal, stute, county, or municipat ar all, of ihe following actions; ) .
euthoritics which shall imipasc eny obligations or duty upon the Grantes, including 11.2.1 Give the Grantee a writien notice specifying the Event of Default and requiring it
the sequisition of any and all necessary'permits and RSA'31-93-b, to be remedied within, in the absence of a'greater or lesser specification of tirne,
] . thirty (30) days from the date of the notice: ‘and if the-Event of Default i3 not
Berween the Effective Date and the dats seven (7) years after the Completion tiriely remedied, terminate this Agreement, efective two (2) days afler giving the
Dlrg,unleuo:hcrwisaquﬁmd‘byﬂmgrﬁitmo;meAm.dnGmm Graniea notice of teminarion; and
shall keep demiled acronnts, of el expenses incurred in connection with the 11.2.2 Give the Grantos & written notice specifying the Event of Default 2nid sus
Project, including, but not lims d to, costs of adminisration; transportetion, el] paymems to be made under this Agreement and ordering that the partion of the
infurence, 16iephone calls, and clerical materials-and services. Such decounts ‘Cramt Amount which would otherwise actrue [ the Granter during the period
52l be supportad by reccipts, inveices; bills end other similsr documents. from the date of such notice until such time ag the State. determines that the-
Between the. Effective Date-and the date teven {7) years after the Completion Grantze has cured the Event of Defhult shall never be peid to the Grentee, snd
Date, unless otherwise. required by the gramt terms or the Agency pursuant-to 11.2.3 Set'off against any other obligarion the State'may owe to the Granice any damages
subparngraph 7.1, 8t uny tise during the Graniee’s'normal business hours, and a5 the State suffery by reason of any Event of Default; and
often as the State.shall demand, tie Grantee shall make available to the Stete all 11,24 Treat the agtrement as breached and pursuc eny of'its remedis at 1w or in equity,.
records pertaining (o matiers. cavered by this Agresmient, The Grantee 'shall  orbath,
perruit the Statc to audit, examine, and reproduce such records, end tomakeaudits 12 TERMINATION:
of #l] contracts, invoices, materials, payrolls, records, of pefétnncl, data (esthat 12.1. In the event of eny carly, termination of this Agrecment for any_reason other than
term is hereinaflcr defined), and other infbrmation ietating to el matters covered the completion of the Project, the Grantee shall deliver to the Grant Officer, not
by this Agreement. As-used in this paregreph, “Grantee” includes: all persons, later than fiftcen (15) days after the dxte of terrainotion, & report (herginafler
natural or fictiomal, affiliated with, contralled by, or undet common ownerthip referred o as the “Tenmmination Report™) describing in dewil -l Project Work
with, the entity identified 25 the Grantee in block 1.3 of these provisions performed, end the Grant Amount crmed, o and including the date of terminstion.
i In the event of Termination under psragraphs 10 ar 124 of these generad
The Grantze shall, at its own cxpense, provide all perscrnel necessary o perform 12,2, provisions, the approval of such 8 Termingtion Report by the State shall entitle
the Project The Grantet warrants that all personnel engaged in the Project shall the Grentee 10 recejve that portion of the Gramt amount eamedl 1o and including
hqmﬁﬁedmpahmm:h?mjmmm&pmﬁylmdmﬂnmﬁzpd the date of tennination. )
b perform such Project under ali eppliceble laws: In the cvent of Termination under pastgraphs 10 or 124 af these
The Grantee shall ot hire, znd it shall:not permit eny subcontractor, subgrantee, 12.3, _provisions, the.approvat of zuch a Termination Report by, the Stote shal) in:no
‘of othe7 person, firm, or eorporation with whem it isengaged in & combined effon cvent relicve the Gmntoe from my end. all Kability for demages sustnined or
‘to perform the Project, to hiro any. person who has & contmctual relmtionship with sincurred by the State as @ resub of the Grantee's breach of its, obligations
the State; or'Wwho is & Stits officer or employes, elected or appointed, hereunder,
The Grant Officer shall be thé epresentative of the State hereunder. In the event Notwithsianding enything in this Agreement o the oontrary, cither the State ar,
of eny dispute bereunder, the inierpretation of this Agreement by the Gramt 12.4. :xel;ptwha‘enmiccde&n!lhasbemgimtnﬂ\cGl'imcehﬂwndcr.jmchn}u.
Officer, 2nd histher decision on sny dispute, shalt be final, may terminata this Agreement withoul cause upon thiny (30) davs written notice.
ATA: . 0 ' . No officer, member of cmpiayes of the Grantee,
As wed in this Agreement, the word “data® shall méen all infbrmation and things 13. i no represeneative, officer or employee-of the State of New Hampshirs or of

the goveming body of the Iocality or localities in which the Project is 1o be
performed, who exercises any functions or responsibilities in the review or

initials _§& L"_ 5

Date __1;,3#-7; '
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15

17,
171

1711

17.1.2

epproval of the undertaking or. carrying out of such Project, shal partitipate in
any decision relating 1o this Agreement which affects his oc her personal interes!
or the interest of any corporation, partnership, or association is vhich be or she
i:d&mﬂyuhﬂhgqﬂyhmnbd.mmuhemshehwemypémbr
pecmih:yiniﬂutdim:uhdhughﬂﬁq;{\mw:hep&ocecda thereof,

: .. In the performancs of ‘this
Agreement the Grantoe, it cmiployees, end any subcontractor ar subgrantee of
the Grantes wre in afj respects independk ot contreciors, end are neither agents
nor: employecs of the State.  Neither the: Granize. nor any of its officers,
employess, agrits, members, subcorerctors ér subgrantees, shall have nsthority
to bind the State: nor ‘are they entitled o any: of the benefits; workmen's
compensation or emeluments provided by.the State 1o dts employees,
A IUNMENT AND SURBCONTRACTS The Grentee shall not assign, or
otherwise tmnafer any. interest in: this Agreement without the prior written
consent-of the Stte. None of the Project Work shall be subcontracied or
mbmodbylthﬁmteo&hetﬂimlsldfmthdﬁthWiﬂDmmepﬁor
written consen: of the State,

. ‘The Grantee shall defsnd, indémnify and hold harmiess

‘the Stzte, its officers &nd employees, from and against any and all loases suffered

by the Staze, its officers 2nd employecs, and any and all ctaims, liabilitics or

‘penalties sxseried against the Stuta, its officers and employees, by or on behalf’

of any person, on aroount of, based on, resulting from,-arising out of (or which
mey be claimed to erise out of) the acts or Gmissions of. the Grantee or

subcontractor, o subigrantee or,other agent'of the Grantee, Notwithstinding the-

foregoing, nothing herein coniained shall be desmed Lo constitute s waivir of the
sovertign immumity ol the State, which immunity is hefeby rexcrved to the State.

‘This cavenant shall survive the termination of this Agreement,

INSURANCE, .

The Granteo shall, £ its own expense, obtain and maintain in force, or shall
require any subcontractor, subgrantee or assignee porforming Project work tw
obtzin and maimain in force, both for the benefit of the State, the following
insurance: )
Swtutocy workers” compensation end employees lisbility insurance for gt
employecs engaged in the performance of the Project, and

General liability insurance ngninst ol claims of bodily infuries, dzath or property
damage, in:amounts not less than §1°000,000 per occurrence end $2,000,000
aggregate e bodily injury or death efy one incidont, and $500,000 for property
damage in any one incident; 2nd

Page3of3

172

21,

22

24,

‘The policies described in subparngreph 17.| of thiz paragraph shall be the standard

form employed.in the State of New Hampshire, issued by underwiters acceptahle.
tothe Smte, end authorized to d6 businesy iri ihd State of New Hampshire, Grantee
shall furnish 1o the State, certificates of iknurnce for alf renewzi(s) of insurznce-

required under this Agreement no later than ten {10 days prior to.the expiration
date of each insurance policy, ] o
-.No faiture by the Stats to enforce any provizions hereof

after any Event of Default shall be deemed o waiver of its rights with regard 1o -

that Even, or. 2y subsequent Evenl. No express weiver of any Event of Defrult
shall be deémed & wajver of any provisions hercof. No such fiitureof. waiver
shall b deemed  waiver of the right of the Stite t enforée cach and all of the
provisions hercof upon any firther or other defanlt o the part of the Grantes.

‘NOTICE. Any notice by a party hercto to the other party shall bo'deemed to have

been duly delivered or given ar the time of mailing by certified mail, postage
prepaid, in-2 United St Post Office-addressed 1o the pertics g the addregses
first sbove given. )
AMENDMENT. This Agreement may be amended, waived or discharged only
by en instrument in \hﬁ!ingsipmdbythopnriiuhgrmmdmlyn.ﬂaappmul of
such emendinent, ‘waiver ar discharge by the Govemor end Council of the State
of New Hampshire, if required.or by the signing State Agency.

. This Agreement shall be
construed in accordance with the law of the Suste of New Hampshire, rnd is
binding upen and {nures to the benefit of the parties and theif respestive successors
and assigrees. The captions and contents of the "subjéct” biank ke used only as
8 matter af convenience, and are not 1o be congidersd a part of this Agreement or
to be used In determining the intend of the parties hereto,

THIRD PARTIES. The partics hereto do not intend 1o beriefit esy third paniés
and this Agreement shall not be construed to confer any such benefit.

. This Agreement, which may be execitted in & numbet
of counterparts, each of which shall be deemed an ariginal, constitutes the éntire
dgreemént and urderstending botween the perties, and supersedes .2l priar
agrecinents end understendings refating hereto,

18, The-edditional 67 modifyingprovisions set forth in
Exhibit A hereto are incorpornted as pert of this agroement,

Initials_EHS _

Date _3Ji9[2¢25




Five.Rivers Conscrvation Trust Page 1 of 2

Exhibit A
Special Provisions

There are no modifications, deletions or additions to the General Provision of this form.

Exhibit B
Scope of Services

The Five Rivers Conservatiori Trust shatl perform the following tasks as described below and detailed in .
the proposal titled Sweart Headwaiers Project in.the Town of Hopkinton, Merrimack County; NH, dated !
September 14, 2024 :

Task 1: Complete préparation for the fee atquisition of 27-acres, more or less, known as the Sweatt
Headwaters (Property), located in the Town' of Hopkinton, NFL

e. Verification that all necessary projéct funds have been.secured.

b. Documentation of fee purchase price, through provision of the property Purchase and Sale
Agreement and/or Letter 6f Intent for Sale.

¢. Executive summary of the property appraisal.
d. Provision of the fee deed to be executed,
Task 2:

a. Provide the following. information for the 27 +/- acre Property:
i. Recorded fee deed.

ii. Property Settlement Statement.
b. Provide the following for project outreach and completion:

i: Implement onitreach and public awareness program, provide documentation 6f relevant
publications. All outreach materials produced for public distribution shall include the NH State
Conservation Comuhittée Moose Plate logo and acknowledgment the project was funded by the NH
State Conservation-Committee Conservation Moose Plate Grant Program.

ii. Provide at least one project photograph for NH State.Conservation Committee ise, with photo
authorization form. :

fii. Install.end display, as appropriate to the project, the NI State Conservation Committee Moose
Plate sign, provided by the NH State Conservation Committee. Provide a dated photograph of
displayed sign.

|
I
iv. Submit final report and associated documents, as instructed by the NH State. Conservation l
Committee. !

Subcontract Provision
The Grantce may subcontract the services described in the Tasks to entities that dre.qualified and
appropriately. licensed to conduct such activities.

Grantee Initials 5
: Date 3[19]301%
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Five Rivers Conservation Trust Page 20f 2

Exhibit C
Contract Price and Method of Payment

The NH State Conservation Committee shall pay to the Grantee the total reimbursable program costs not
to excéed.the grant limitation (section 1.8) in accordance with the: following requirements:

The invoice form shall be accompanied by praper supporting documentation based upon project cosis.
The Grantee will maintain adequate documentation to substantiate ajl project related costs: All work shall
be performed {o the satisfaction of the NH State Conservation Committee before payment is made.

Payment shall be made in accordance with the following schedule based upon completion of specific
tasks described in Exhibit B:

Upon Completion and SCC approval of Task 1 $ 29,500.00
Upon Completion and SCC approval of Task 2 $  500.00
Total $ 30,000.00

Changes to the Scope of Services require NH State Conservation Committee approval in advance. Al
work.must be completex! prior to the completion date (section 1.7) in this Grant-Agreement o be eligibie
for reimbursement.

Grantee Initials EHS
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State of New Hampshire
Department of State

CERTIFICATE

I, David M. Scanfan. Secretary of Sate of the State of New Hampshire, do hereby centify. that FIVE RIVERS CONSERVATION
TRUST is a New Hampshirc Nonprofit Corporntion registered 1o transact business in New Hampshire on December. 13, 1988, 1
turther certity that all foes and documents required by the Scerctary of, Stare's office have been reccived and is.in good standing as

far as this office is concerned.

Business [D; 136984
Certificate Number: 0007108825

N TESTIMONY WHEREOF,

I hereto set my hand and cause 1o be.affixed
the Seal of the State of New Fampshire,
this 19th day of March A.D. 2025.

David M. Scanlan

Secretary of State.




Business Information

Business Details

Business Name: FIVE RIVERS CONSERVATION
"TRUST

Business Type: Domestic Nonprofit Corporation
Business Creation Date: 12/13/1988

Date of Formation in

Jurisdiction:

Principal Office Address: 10 Ferry Street, #311-A, Concord,
NH, 03301, USA

12/13/1988

Citizenship / State of

. Domestic/New Hampshire
Incorporation:;

Duration: Perpetual
Business Email: liz@5rct.org

Notification Email: liz@5rct.org

Business ID: 136984

Business Status: Good Standing

Name in State of )
e ? © Not Available
Incorporation:

Mailing Address: 10 Ferry Street, #311-A, Concord,
NH, 03301, USA

Last Nonprofit
Report Year:

Next Report Year: 2025

2020

Phone #: NONE

Fiscal Year End NONE
Date:

Principal Purpose

S.No  NAICS Code
OTHER / ACQUISITION, CONSERVATION,

1 MANAGEMENT, DISPOSITION OF LAND ARCUND

CONCORD

Page 1 of 1, records 1 to 1 of 1

NAICS Subcode




Principals Information

Name/Title Business Address

Maura Adams / Chalrman of the Board of DlrectOrs 40 Thurston Pond Rd DeerF eld NH 03037 USA
-Mlchael szda/Other Off'cer 11 Washlngton St Concord NH 03301 USA o
-Catherme Menard/Treasurer - 83 Auburn St Concord NH 03301 USA

-Robert Cotton/Secretary T 13 Pond Place Lane Concord NH 03301 USA
-Tracey Borsvert/ Dlrector S SA Lyndon St Concord NH 03301 USA

s < Pmlous }[_ .( —‘l- Page1 ofz records 1 toSof 10 D m

SUSE—

Registered Agent Information

Name: Not Available

Registered Office Not Available
Address:

Registered Mailing Not Available
Address:

Trade Name Information

No Trade Name(s) associated to this business.

Trade Name Owned By

No Records to View.

Trademark Information

Trademark Number Trademark Name Business Address Mailing Address

No records to view.

Filing History Address History View All Other Addresses Name History Shares

Businesses Linked to Registered Agent Return to Search Back

NH Department of State, 107 North Main St. Room 204, Concord, NH 03301 -- Contact Us
({online/Home/ContactUs)

© 2022 State of New Hampshire.



Certificate of Authority #2 - Resolufion Jor Byiaws

I; Katheyn Ward . herchy-certify that | am duly elected Clerk/Secretary/Officer of
{Name i)
Five Rivers Conservation Trus . I hereby centify the following.is'a true copy-of the
(Name of Granieg )

current-Bylaws or Anticles of Incorporation of the Corporation and that the Bylaws or Articles of Incorporation
authorize the following officers or pasitions to bind the

Board of Directors / Councit / Selectbioard / Supervisors for contractual obligations.
Executive Dircctor

(list officer titles or position)

 further certify that the following individuals currently hold the office or positions

authorized: Flizabeth Short, Executive Dircctor

(list individuals holding posiiions authorized)

! further certify that it is understood that the State of New Hampshire wil} rely on this certificate as evidence
that the person listed zbove currenily occupies the position indicated and ihat they have ful] euthority to bind the

corporation. This authority shall remain valid.for thirty (30) day$ ffom the daic of this certificate.
March 19,2025 ATTE ST-Kalhryn Ward R o sane e

(Namie 81 & Tl

DATE:




2 Five Rivers CONSERVATION TRUST

Local Land Trust for the Greater Capital Region of New Hampshire

= PN~ PN s s
AMENDED AND-RESTATED BYTAWS)
CELVERIVERS CONSERVATION/ TRU
Adopted by the Board on

August 27, 2018, Revised January 28, 2019

ARTICLE1
Name, Principal Office and Purposes

The.name, principal office and purpose of the corporation shall all be as set forth in the
Articles of Agreement as from time to.time amended.

ARTICLE 1N
Board of Trustees

Section 1. Number of Trustees. The Board of Trustees shall consist of at least ten (| 0)
and -no more than seventeen (17) persons, as determined by the Board of Trustees.

Section 2. Quorum and Adjournments.

{a) At all meetings of the Board of Trustees, the presence of at lcast a majority of
the trustees then holding office shall be necessary and sufficient to constituté a quorurn for the
transaction of business, except as otherwise provided by law, by the Articles of Agreement, or
by these Bylaws.

(b) A majority of the trustees present at the time and place of any regular or special.
meeting, although less than a quorum, may adjourn the same from time to time without notice,
until a quorum shall be present.

Section 3. Powers of Trustees. Subject to limitations of the Articles of Agreement,
other sections of these Bylaws arid New Hampshire law, all corporate powers of the
corporation shall be exercised by or under the authority of, and the business and affairs of the
corporation shall be controlled by, the Board of Trustees. Without limiting the general powers,
the Board of Trustees shall have the following powers: '

(a) To elect and appoint all of the officers and agents of the corporation, and
prescribé such powers and duties-for them.

{b) ‘To conduct, manage, and control the affairs ahd business of the corporation.
(c) To enter into real estate transactions, borrow money and incur indebtedness for
the purposes-of the corporation, and for that purpose o cause to be executed and delivered, in

the corporate name, promissory notes, bonds, debentures, mortgages, pledges, hypothecations,
or other evidence of debt and securities.

Page [ of'9



(d)  Inaddition to all other duties provided by the Articles of Agreement and these
Bylaws, the Board of Trustees shall be responsible for the.émployment and removal of the
Executive Director, for the supervision:and review of the officers in their duties, and for the
enforcement of the- Articles of Agreement, these Bylaws, and such other rules.and regulations as
may be adopted by the Board of Trustees.

Section 4. Election, Appoiniment, Qualifications. and Term of Office. Trustees shall be
elected at the annual meeting of the Board of Trustees to fill vacancies created by the
impending completion of terms, except to {ill a vacanty as set forth below. Each trustee shall
serve a three-year term, unless completing an unexpired term. In filling vacancies, the Board
of Trustees.shall endeavor to provide for a representation of a broad cross section of the region
served by the corporation with preference in the selection.of trustees given where consistent
with the best interests of the corporation to those persons who have shown or expressed an
interest in land conservation and to persons who have not served as trustees for two three (3)
‘year terms.

No trustee may serve more than six (6) consecutive years without being off the Board for
at least one (1} year, except as'follows: (1) if a trustee commences.service by compieting another
trustee’s unexpired term, that trustee. may continue to serve up to two. more.consecutive three-
year terms, and (2) a trustee who is serving as an officer and who would otherwise be subject to
this rule may, at the invitation of the Board of Trustees, continue to serve.as an officer and
trustee, but in all cases the total continuous service as a trustee may. not exceed nine (9) years.

Section 5. Vacangies. Vacancies in the Board of Trustees occurring during a term shall
be filled by-a majority vote of the remaining trustecs then in ffice, even though.less than a
quorum. A successor trustée so elected shall serve for the unexpired term of"his or her
predecessor, unless the vacancy being fitled was created by an.increase in'the number of
trustees pursuant to Section | of Article 11 of these Bylaws, in which casé thé trustee so elected
shall serve a three (3) year term deemed to have commenced as of the most recently adjourned
annual meeting of the trustees.

Section 6. Compensation. The trustees shall receive no compensation for their services
as such, but may be réimbursed out-of-pocket.expenses incurred in the performance of work for
the corporation.

Section 7. Removal. A trustec may be removed from office with or without cause by
the vote of two-thirds of the remaining trustees.

Section 8. Qualifications. Service on the Board.of Trustees shali be limited to persons
who are committed to making the mission and operation of the corporation:a personal priority,
and who shall demonstrably contribute to the success and prosperity of the corporation and to
its positive recognition in the community during their terms. Each Trustee shall be a member
of a least one committee and contribute meaningfully to the work of such commitige(s).
Trustees will be expected regularly to attend meetings of the Board of Trustees. The Trust
depends on contributions and it is the responsibility of each Trustee to raise funds
notwithstanding that he or she. may not be a member of the Development Committee.
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ARTICLE Il
Meetings

Section 1. Annual Meeting. The annual meeting of the Board of Trustees shall be held
before July I each year at a time and place to be determined. by the chairperson. Notice of the
time and place of the annual meeting shall be delivered by hand. regular mail or electronic
means; 1o ¢ach trustee and by the same method to the membership by the secretary or designee
at least fourteen (14) days before the date of the meeting.

Section 2. Special Meetings. Special mectings of the Board of Trusices for any purpose .or
purposes may be called at any.time by the chairperson or by a majority of trustees. Written notice
of the time and place of special meetings:shall include a statement of the purposes for  which the
special meeting is called and shall be defivered, maited or sent by e-mail at least forty-eight (48)
hours before the meeting,

Section 3. Place of Meetings. Regular meetings and special meetings of the Board of”
Trustees shall be held at a place to be determined by. the chairperson.

Section 4. Voting. A majority of the Trustees shall constitute a quorum. All matters
considered at a meeting shall be decided by a majority vote of those present unless greater
proportion is required by law or otherwise specified in the Articlet of Agreement or these
Bylaws, each trustee having one:vote. Al votes shall be by veice vote, except that upon
request of any trustee present a volc by secret ballot shall be tiken.

Section §. Participation by Telephone. Trustees may participate in a meeting through
the use of a conference telephone-or similar communications equipment; so long as all
members participating in such meeting can hear one another. Participation in a meeting
pursuant to this section constitutes presence in person at such meeting.

Section 6. Waiver and Consent. The transactions of any meeting of the Board of
Trustees, however called and noticed and wherever held, shall be as valid as though conducted
at a meeting held after regular call and notice, if a quorum is present and if either before or
after the meeting each of the trustees riot present signs a written waiver of Aotice, a consent to
hold the meeting or an approval of the minutes. All such waivers, consents, or approvals shall
be made a part of the-minutes of the meeting,

Section 7. Action Without a Meeting. Any action by the Board of Trustees may be
taken without a meeting if a majority of all the trustees consent in writing including by
electrohic commuriication to such action. Such written consents shall be filed . with the
minptes of the proceedings of the Board of Trustees.

Puge Jof 9



ARTICLE 1V
Officers

Section 1. Officers. The officers of this corporation shall be a chairperson, vice-
chairperson, secretary, and treasurer, and such other officers as the Board of Trustees may
appoint. The chairperson, vice-chairperson, secretary and treasurer shall be chosen from
among the trustees, but the other officers need not be trustees. The officers shall serve at the
pleasure of the Board of 'Trustees and may be removed with or without cause.

‘ Section 2. Elections. The Board of Trustees, at its-annual meeting,-shall elect alt
ofticers of the corporation for terms of one year, or until their successors are elected and
qualified.

Section 3. Vacanciés. A vacancy in any office because of death, resignation, removal,
disqualification, or otherwise shall be filled by the Board of Trustees.

Section 4. Chairperson. The chairperson shall preside at all meetings of the members
‘and trustees, and shall have such other powers and duties as may-be prescribed from time to
time by the Board of Trustees. The chairperson shall supervise the Executive Dircctor on'behalf
of and with input from the full Board.

Section 5. Vice-Chairperson. In the absence or disability of the chairperson, the vice-
chairperson shall perform all the duties of the chairperson and in so acting shall have all the
powers of the chairperson. Thé vice-chairperson shall have such other powers and perform
such other duties as' may be prescribed from time Lo time by the Board of Trustees.

Section 6. Secretary. The secretary shall keep a full and complete record of the
proceedings of the Board of Trustees, shall make service of such notices as may be necessary or

proper, shall take minutes of all meetings of the Board of Trustees, shall supervise the keeping
of the records of the corporation, and:shall discharge such other duties of the cifice as are
presciibed by the Board of Trustees.

Section 7. Treasurer. The treasurer shall receive and safely keep all funds of the
corpaoration and deposit them in the bank or banks. that may be designated by the Board of
Trustees. Those funds shall be paid out only on checks of the corporation signed by an officer.
of the corporation or by such person as may be authorized from time to time by the Board of
Trustees. The treasurer shall have such other powers and perform such other duties as may be
prescribed from time to time by the Board of Trustees.

Section 8. Immediate Past Chairperson. At the invitation of the Board of Trustees, the
immediate past chairperson may serve as an ex officio, non-voting member of the Executive
Committee for one year immediately following the completion of the teim as chairperson. The
purpose of the office is to provide the corporation with the benefits of having an individual
experienced in the office of chairperson and to ensure continuity of understanding the business of
the corporation
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ARTICLE VI
Committees

Section 1. Standing Committees. The corporation shall have three (3) standing
committees, which shall be entitled: (i) Membership, Outreach and Development, (ii) Land
Protection and Stewardship; and (it} Finance. The Membership, Qutreach-and Devélopment
committee shall be responsible’ for recommending to the Board of Trustees workplans relating to
maintaining and growing the corporation’s membership; communications and outreach; and
income devélopment. The Land Protection and Stewardship committee shall be responsible for
evaluating and recommending to the Board of Trustees projects and workplans relating to land
conservation, including but not limited to the protection and stewardship of fee, easement, and
executory-interest properties. The Finance Committee shall be responsible for overseeing the
financial well-being of the organization, including comparing fundraising and other revenues
against expenditures, setting investment policies, reviewing the financial reports at least
quarterly and examining financial reviews and tax filings.

Each commiittee shall consist of (i) a chairperson who shall be responsible for directing and
‘coordinating the affairs of the committee. each of whom shall be & Trustee or other person
appointed by the Board of Trustees, and (ii) one or'more other persons, who need not be
Trustees, appointed by the committee chairperson. The committees shall be responsible for
implementing workplans approved by the Board-of Trustées, subject to the. oversight-of the
Board of Trusteés.

Section 2. Executive Committee. The Executive Committee shall consist of the
chairperson, vice-chairperson, tréasurer and secretary and immediate past chairperson, if
invited. The Executive Committee is charged with overseeing the activities-of the corporation
between regular meetings of the Board of Trustees, and of acting on urgent, critical, and time-
sensitive matters in situations when the full Board is not able to do so. In such situations, the
Executive Committee shall have all powers of the Board of Trustees except that it may not:

(a) approve or propose actions of the members of the corporation;
(b)  fill vacancies on the Board of Trustees or any of its committees;
(¢}  amend the articles of agreement;

(d) adopt, amend or repeal bylaws; or

(e) approve a plan of merger or sale of substantially all of the assets of
the corporation.

Section 3. Other Committees. From time to time, the Board of Trustees may divide the
work of the corporation into separate tasks and may establish such ad hoc or regular committees
as may be deemed necessary or desirable in connection with the operation of*the corporation’s
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programs and assign the tasks among such committees. The Board of Trustees shall designate a
trustee to serve as chairperson of each such committee and may either designate other members
of such committee or allow the chairperson of such committee to.designate such other
committee members. Such other committee members need not be trustees. Such committees
shall carry out their assigned tasks subject to the review and approval of the Board of Trustees.

Annually by September 30 the-Board of Trustees shall-appoint a Nominations
Subcommittee which shall be-responsible for overseeing the process of identifying ard
nominating trustees, officers and committee members. The Nominations Subcommitiee will
report to the Board of Trustées-on its.recommendations by April 30,

Section 4. Commiittee Procedure. Sections 2 through 7 of ‘Article 111 concerning notice
of meétings, voting, quorum, actions without meeting and telephonic-meetings shall apply to
committees of the Board of Trustecs and of the corporation (in the latter case. references 1o
trustees shall be construed to refer to-committee members).

ARTICLE VIl
Membership

The trustees are the *members” of the corporation for the purposes of Néw Hampshire
RSA 292. The corporation may. recognize or refer to donors and supporters.as “supporting
members”. Such “supporting members” are not to be conflated with RSA 292 trustee members
as identified in this Article and in Article 11, Section 1.

) ARTICLE VIII
Trarisactions with Interested Parties

Section 1. De’ﬁniti‘pns.

{a) “Financial interest” shall mean any interest in a transaction exceeding $500.00
in value for any officer, executive director. or trustee on an annual aggregate basis. An
“indirect” financial interest arises where the transaction involves a person or entity of which an
officer, executive director or trustee or a member of the immediate family of the director,
officer or trustee is a proprietor, partner, employee or officer.

(b) “Pecuniary benefittransaction” shall mean a transaction with the corporation in
which an officer, executive director or trustee of the corporation has a financial interest, direct
or indirect. However, the following shall not be considered as pecuniary benefit transactions:

(i) reasonable compensation for services of an executive director,
and expenses incurred in connection with official duties of an
officer or trustee!

(ii) a benefit provided to an officer, executive director or trustee or member
of the immediaté family thereof if:
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(A)  the benefits are provided or paid as part of programs, benefits
or payments to the members of the general public; and

(B)  the corporation has adopted written eligibility criteria for
such benefits in accordance with the Bylaws or-applicable
law; and

(Cy  the officer, exécutive director, trustee, or-family member meets
all .of the eligibility criteria for receiving such benefits.

(iii) A continuing transaction entered into by the corporation, merely because
a person with a financial interest therein subsequently becomes an
officer, executive director or trustee of the, corporation.

Section 2. Approval and Disclosure. No contract or other transaction between the
corporation and onc or more of its Trustees, the executive director or officers or between the
corporation and any other corporation, firm, association or entity in which one or more of its
Trustees, executive director or officers-are trustees, diréctors or. officers or are financially
interested (hereinafter collectively reférred to as an “Interested Party™) shall be either void or
voidable because of the relationship or interest or because the Trustee or Trustees or g
committee of the Board of Trustees, following a full discussion of the relationship or interest,
authorizes, approves or ratifies the contract or transaction, if:

(a) The transaction or contract is for goods or services used in the ordinary course
of the corporation’s business, and such goods or services are provided at actual, reasonable or
discounted value;

()  The contract or. transaction is fair and reasonable to the corporation, meaning
that the terms thereof are no less favorable to the ¢orporation than it could obtain in a
comparable arms-length transaction with a person other than an Interested Party;

() For transactions aggregating more than Five Thousand Dollars ($5,000) in-one
fiscal year with a particular Trustee, prior to consummating the transaction a notice of the
proposed transaction is published in a newspaper of general circulation in the community in
which the principal New Hampshire office of the corporation is located, and written notice is

* given to the Director of Charitable Trusts of the Office of the New Hampshire Attorney General;

{(d)  The fact of the relationship or interest is disclosed or known Lo the Board of
Trustees of a committee which, following notice, disclosure and a full and fair discussion of
the all material facts of the tranisaction and the relationship or interest, authorizes, approves or
ratifies the contract or transaction by a two-thirds (2/3) vote or consent of the entire Board of
Trustees, without the participation, voling or presence of any Trustee or officer with a financial
interest in the transaction or who has had a pecuniary benefit transaction with the corporation
in the same fiscal year, except as the Board may require to answer-questions regarding the
transaction; and
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(c) All votes by disinterested Trustees.approving or ratif ying'such contracts or
transactions shall be fully recorded in the records of the proceedings of the Board of Trustees;
and the corporation shall maintain a list of each pecuniary benefit transaction, including the
names of those to whom the benefit accrued and the amount of the benefit; and shall keep
such list available for inspection by members of the Board of Trustees ang contributors to the
corporation.

Notwithstanding any other provision. of this Article VI, a contract, transaction, or-other
pecuniary benefit shall not be permitted if such coriract, transaction or pecuniary benefit
involves a purchase, salé or.a five (5) or more year lease of real €state 1o or from a Trustee or
officer of the corporation; or the contract, transaction or pecuniary benefit involves a loan of
money or property to a Trustee or-officer of the corporation.

ARTICLE IX
Indemnification

Each trustee, officer and committee member-shall be indemnified by the corporation, 1o
the fullest extent allowed by law, against-any‘and all claims and liabilities to which such trustee,
officer and committee member has become subject by reason of serving or having served as
such trustee, officer and committee member, or by reason of any action alleged to have been
taken, onitted, or.neglected as such trustee, officer and committee member; and the corporation
shall reimburse each such person for all legal expenses reasonably incurred in connection with
any claim of liability, provided however, that no such persoh shall be indemnified against, or
be reimbursed for, any expense incurred in connection with any claim or liability arising out of
such trustee’s, officer’s and committee member’s own wiliful misconduct or gross negligence.
The corporation may purchase insurance to fund its indemnification obligation above-
described.

ARTICLE X

The fiscal year of the corporation' shall begin on the 1* day of April in each year, or on
such other day as may be fixed by vote of Board of Trustees.

ARTICLE XI
Inspection of Books and Papers

All books, papers and documénts of every kind belonging to the corporation, wherever
located shall be open to the inspection of the trustees at the oftices of the corporation at ail
reasonable times upon réquest.

ARTICLE XII
Emérgency Bylaws

Section 1. Authority for Emergency Bylaws. When a quorum of the corporation’s Board
of Trustees cannot be readily assembled because of a catastrophic event, the following provisions
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of this Article X11 shall be effective during such emergency.

Section 2. Call and Notice of Emergency Board Meetings. Any one member of the
Board of Trustees or any one of the chairperson, vice-chairperson, treasurer or secretary, may
call 2 meeting of the Board of Tristees. Noiice of such meeting.need be given only to those
Trustees whom it is practical to reach, and may be given in any practical manner, including.by
publication and radio. Such notice shall be given at least six (6) hours prior to commencement
of the meeting, '

Section 3. Temporary Trustees and Quorum. One or more officers of the corporation
present at the emergency board mecting, as is necessary to achieve a quorum, shall be.
considered to be Trustees for the meeting, and shall so serve in order of rank, and within the
same rank, in order of senjority. If less than a quorum (as determined by Section 4 or Article
111 of the Trustees are. present (including any officers who are to serve as Trustees for the
meeting), those Trustees present (incliding the officers who are to serve as Trustees for the
meeting) shall constitute a quorum.

Section 4. Actions Permitted 1o Be Taken. The Board as constituted in Section 3, and
after such notice as set forth in Section 2, may;

(a) prescribe emergency powers to any officer of the ¢orporation;

(b) delegate to any officer or Trustee any of the powers of the Board of Trustees;
(c) designate lines of succession of officers and agents, if any of them are unable

to discharge their duties;

(d) relocate the principal place of business or designate successive or
simultaneous principal places of businéss; and

(e) take any other action, convenient, helpfut, or necessary to carry on the business
of the corporation.

ARTICLE XHI
Amendment of Bylaws

These Bylaws may be amended or repealed aiid new bylaws may be adopted at any
meeting of the Board of Trustees, provided that written notice of any such proposed action is
given toall trustees at least five (5) days prior to such meeting in a manner provided above for
notice of special meetings. Adoption of Bylaw changes shall be by-affirmative vote of two-
thirds of the trustees serving.on the Board of Trustees at the time of the meeting.
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THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE: COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
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INSU 3} AFFQRDING COVI 1 NAIC §
msurer 4 ; Federal Insurance Company 20281
INSURED MNSURER B :
Flve Rivers Congervation Trust | MEyRERC
10 Ferry Stroet. Sulte 311-A NSURER D -
Concord, NH 03301 .
INSURER E :
INSURERF :
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CERYIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

- . THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
New Hempshire State Conservation Commiitos ACCORDANCE WITH THE POLICY PROVISIONS.
PO Box 2402

Concord, NH 03302
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