11

1.2

13

14

21

22

2.3

BY-LAWS OF THE ROCKY POND ASSOCIATION

ARTICLE |

Name, Objects, L ocation, Corporate Seal and Fiscal Year

Name and Purposes — The name and objects of the Corporation shall be as set
forthin Articles| and 11 of the Articles of Association, as amended.

Location — The principa place of business of the Corporation shal bein the
Town of Gilmanton, County of Belknap, and State of New Hampshire.

Corporate Seal — The Corporate Sedl of the Corporation shal be circular in form,
with the name of the Corporation and the date of organization (September 1) so
engraved on the face that it may be embossed on paper by pressure.

Fiscd Y ear — Unless otherwise decided by the Board of Directors, the fisca year
of the Corporation shall end on December 31, in each year.

ARTICLE I

Members, Voting, Annual Contribution, Holding Office, and
Committee Member ship

Members— Any person interested in Rocky Pond and the objects of the
Corporation as st forth in Article 11 of the Articles of Association, as amended,
may hold membership in the Corporation upon application, subject to any
gpproval thereof as may be required by the Board of Directors, and by making a
contribution as specified in Section 2.3 of thisArticle 1. The Directors of the
Corporation may aso, vote, dect certain persons as “Honorary” members of the
Corporation whose dection shdl be reported to the members of the Corporation.

Vating — Every member who has made a contribution as specified in Section 2.3
of this Artidle I within the twelve months immediately preceding the dete of any
Annuad Meeting shdl be entitled to vote in accordance with these By-laws at any
such Annua Mesting or a any other meeting of the Corporation. An Honorary
Member shdl have no right to vote at any meeting, shal not be considered for
purposes of establishing aquorum, and shall have no rights or respongbilities.

Annua Contribution — The minimum Annua Contribution for any given year
which shdl qudify a donor for membership and voting shdl be fixed by the
Board of Directors. The Treasurer shal cause arequest every 2 years.
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Holding Office, Committee Membership — Only members may be elected as
officers and directors of the Corporation or appointed as members of a committee
of the Corporation.

ARTICLE 111
M eeting of Members

Annud Medting — There shdl be an annua meseting of the members each yeer at
some convenient location in the Rocky Pond area at atime, date and place to be
fixed by the directors and sated in the notice of said meeting. The meeting shdl
be held for the purpose of eecting officers, directors, and transacting any business
which may legdly be brought before the mesting. If an annua mesting is not

held as provided above, the meeting may be held at alater date and place to be
fixed by the Board of Directors and specified in the notice for such mesting.

Specid Meeting — Speciad meetings of the members, including a specid mesting
to be held in place of or as part of an annua meeting, may be caled by the Board
of Directors for any specified purpose or purposes allowed by law or by these
Bylaws. A specid mesting of the members shal be called by the Secretary or, in
the case of death, absence, incapacity, or refusa of the Secretary, by any other
officer within five business days after there shal have been delivered to the office
of the Corporation arequest in writing, which may be in one or more
counterparts, manudly signed by atotd of at least thirty members, that a specid
meeting of the members be caled and specifying the purpose or purposes for
which it is requested that the meeting be called. The date, which shdl be at least
seventy-five but not more than ninety calendar days after the cal is made by
action of the Board of Directors or is required to be made by the Secretary, the
hour and the place, which shall be some convenient location in the Rocky Pond
area, of any such speciad meeting shdl be determined by the Executive
Committee of the Board of Directors. A cal of or request for a speciad meeting
shdl be accompanied by the form of vote or votes to be acted upon at the meeting
and by a statement of five hundred or fewer words explaining and justifying the
purpose or purposes for which the meeting is called or requested to be called.

Notice and Notice of Intention

1. Noticesof meetings of members of the Corporation shal be given by the
Secretary at least twenty-one days, thirty days if voting by balot isrequired to
be permitted in accordance with paragraph 2 of Section 3.5 of these Bylaws,
prior to the date of the meeting by written notice stating the date, hour, and
place of meeting and the purpose or purposes for which the meeting isto be
held. Notices shal be given by mailing by first class mail, postage prepaid, to
al members a their addresses shown on the Corporation’s membership
records. Or if requested by e-mall notification. In the absence, inagbility, or
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refusa of the Secretary, any other officer may, and an officer shdl, give the
required notice.

. A Notice of Intention shal be given at least forty-five days prior to the date of

any meeting of membersto be held for purposes including one or more of the
following: (8) dection to office, (b) dteration or amendment of the Articles or
of the Bylaws or of both, or (c) any other purpose for which avote by the
membersis required or sought. Notices of Intention shdl be given by the
Secretary or other officer, shall Sate the date of the meeting with respect to
which the Notice of Intention is given, and shdl be given in the manner
provided for the giving of notices.

. The Notice of Intention respecting a meeting to be held for the eection of

officers shal be accompanied by aligt of the nominees nominated by the
Nominating Committee and statements, not longer than one hundred words
with respect to any nominee, of the qudlifications of each nominee. Other
nominations may be made as provided in paragraph 3 of Section 3.5 of these
Bylaws. The Notice of Intention respecting ameeting to be held for any other
purpose for which aNotice of Intention is required shdl be accompanied by
the form of vote and statement caled for in Section 3.2 of these Bylaws.

. The notice of ameeting to be held for the purpose of decting officers shdl, if

there is more than one nominee for eection to any office, be accompanied by
awritten bdlot liging the name of each nomineg, the office for which each
nominee is nominated and a copy of the statements submitted as provided in
paragraph 3 of Section 3.5 respecting nominees nominated by petition.

. The notice of a meeting respecting which aNotice of Intention shdl have

been given as provided in clause (b) or clause (c) of paragraph 2 above shall
be accompanied by awritten balot. If, not later than twenty-five days after
the date such Notice of Intention was given, the Board of Directors or at least
thirty members, asthe case may be, shal have submitted to the Secretary a
written statement, which, in the case of a statement submitted by members,
may bein one or more counterparts, not more than five hundred wordsin
length in oppogtion in whole or in part to any purpose for which such meeting
has been cdled to be hed, there shdl aso be included with the notice of such
meeting a copy of such satement.

Quorum — 40% of membersin good standing present a any annud or specid
meeting shdl condtitute a quorum.

Voting: Elections Bdlots

1. Each household shdl have one vote. When aquorum is present & any

meeting, amgority of the votes properly cast by membersin person or by
written balot shal decide any question, unless otherwise required by law or
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by these Bylaws, except that an eection to office among three or more
nominees shdl be decided by a plurdity of the votes cast.

2. Member voting for the eection of directors and officers when there is no more
than one nominee for any position to befilled shall be conducted in person.
Member voting for the eection of directors and officers when thereismore
than one nominee for any position and on any other question for which avote
of membersisrequired or sought shal be conducted in person and by balot.
Ballots from members voting by balot shal be available for ddivery to or
collection by the office of the Association by 12:00 noon on the day before the
meseting date, or if such day isa Sunday or aholiday, on the last day before
the meeting date when the Gilmanton Post Office is open. Any balot may be
revoked if the member submitting the ballot attends the meeting in question
and gates to the person acting as secretary of the meeting the desire of the
person to vote in person. No amendment may be made at any meeting to any
proposed vote stated in the Notice of Intention or notice of such meeting
except an amendment to correct agrammatical or typographical error.

3. For dectionsto office a the annua mesting, or specid mesting held in place
or as part thereof, the Nominating Committee shal submit to the Secretary in
writing the names of its nominees, a satement that each nomineeiswilling to
sarveif dected, and a statement, not longer than one hundred words as to any
nominee, of the qudifications of each nominee. This Satement shdl be
submitted in sufficient time for the Secretary to prepare and mail a Notice of
I ntention respecting such meeting in accordance with paragraph 2 of Section
3.3 of these Bylaws. Nominations of other nominees may be made by a
petition in one or more counterparts, signed by atota of at least twenty
members and ddlivered to the Secretary not later than twenty-five days after
the date the Notice of Intention was mailed. Any such petition shall be
accompanied by awritten statement by each nominee of willingnessto serve
if dected and a statement, limited in length as provided above, of the
qudifications of each nominee. A reference to this paragraph 3 of this Section
3.5 shdl be included in such Notice of Intention. Nominations may not be
made in any other manner. Upon receipt and verification of the petition the
names of al nominees shdl be placed on abdlot for incluson in the notice of
the mesting which notice shal aso state whether each such nominee has been
nominated by the Nominating Committee or by petition.

ARTICLE IV
Board of Directors
Members and Election — The Board of Directors shdl conss of the officers of the
Corporation and no fewer than three, or more than twelve, other members of the

Corporation as the Board of Directors may determine prior to each annua
mesting of members.



Term of Office and Election — Directors (other than the officers of the
Corporation) shal be eected at the annud mesting of members of the
Corporation and shdl serve for aterm of three years. One third of such Directors
shal be dected a each annua meeting. Except for officers, no member may
serve for more than two consecutive terms of three years as a Director.

Powers

1. Theadffarsof the Corporation shal be managed by the Directors who shall
have, and may exercise, dl the powers of the Corporation, except those
powers reserved to the members by law, the Articles of Association, or by
these Bylaws. The powers of the Board of Directors shal specificaly
include the following powers:

a. Tofill vacanciesin the Board of Directors or in any corporate office,
however caused, such director or corporate officer to serve out the
unexpired term.

b. To prescribe such rules regarding the calling of meetings of the Board
of Directors as they may deem advisable.

c. Toappoint such agents, servants, and employees asthey may deem
advisable and to fix their compensation.

d. Tofix theannua contribution required for membership in the
Corporation.

e. Toreview and gpprove the annuad budget and dl expenditures.

f.  Toreview and gpprove the gppointment of al Standing Committee
Chairmen and Members.

g. Toreview and gpprove the activities of officers and committees.

2. TheBoard of Directors shdl not, however, have the power, except as
provided in this paragraph 2, to expend or borrow againgt principa form the
Rocky Pond Endowment Fund for the purchase of land or interestsin land in
amounts exceeding in each case twenty-five percentum of the vaue of the
principa of the Fund. The Board of Directors shall have the power to o act
only if such expenditure or borrowing shal have been authorized by a
mgority of the votes casein person or by ballot by members at a mesting
cdled for the purpose.

Quorum — At any meeting of the Director’samgjority of the Directorsthenin
office shdl conditute a quorum.

Action by Vote or by Writing — When a quorum is present a any mesting of the
Board of Directors, amgority of the Directors present and voting shall decide any
questions, unless otherwise provided by law or these Bylaws. Any action
required or permitted to be taken at any meeting of the directors may be taken
without ameseting if dl the Directors consent to the action in writing and the
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written consents are filed with the records of the meetings of the Directors.
Voting by proxy shdl not be permitted & meeting of the Board of Directors.

Mestings — Regular meetings of the Board of Directors may be held at such place
and time as the Directors may determine. Specid mestings of the Directors may
be held a any time and at any place when cdled by the President or by three or
more Directors. Reasonable notice of al meetings of the Directors shal be given
to each Director. Meetings of the Directors shdl be attended solely by Directors
and by other members or guests specifically invited by the President.

Conference Telephone Meetings — Members of the Board of Directors, or any
committee thereof, may participate in ameeting of the Board of Directors or such
committee by means of conference telephone or Smilar communications
equipment by means of which al persons participating in the meeting can hear
each other, and such participation in ameeting shall congtitute presence in person
a such mesting.

ARTICLE V
Officer-Volunteers

Number and Qudification — The officers of the Corporation shal be a Presdent, a
Firgt Vice President, a Second Vice President, a Secretary, and a Treasurer and
such other officers, if any, asthe Board of Directors may determine. All officers
shdl be members of the Corporation at the time of their eection.

Election — The President, First Vice President, Second Vice President, Secretary,
and Treasurer shdl be dected annudly at the annua mesting of the Corporation.
Other officers, if any, may be elected by the directors at any time to serve until the
next annua meeting of members.

Term of Office— The President, First Vice President, Second Vice President,
Secretary and Treasurer shall serve for aterm of one year which term shdl begin
at the close of the annua meseting a which they are dected. The President may
not hold office for more than three consecutive terms, and the Secretary and the
Treasurer may not hold office for more than Six consecutive terms.

President and Vice Presidents — The Presdent shdl be the Chief Executive
Officer of the Corporation, and, subject to the control of the directors, shdl have
generd charge and supervision of the affairs of the Corporation. The President
shdl presde at dl meetings of the members and at dl meetings of the Board of
Directors. He/she shdl perform such other duties as may be required by him/her
by law, by vote of the directors, or by these Bylaws. The First Vice President
shdl have, and may exercise, al the powers and duties of the President during the
absence of the President or in the event of hisinability to act, and shdl have such
other duties and powers as the Board of Directors may determine. The Second
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Vice Presdent shall assume the duties of the First Vice Presdent in the event of
higher absence or inability to act.

Secretary — The Secretary of the Corporation shal have custody of the corporate
sed and papers. He/lshe shdll attend al meetings of the members and directors
and keep an accurate written record of the proceedings (minutes). He/she shall
give natice of dl meetings of the membership and directors in the manner
prescribed by these Bylaws and shdl perform such other duties as may be
required by hinvher by law, by vote of the directors, or by these Bylaws.

Treasurer — The Treasurer shal be the Chief Financia Officer and the Chief
Accounting Officer of the Corporation. He/she shall have custody of the
Corporation’s funds, books, and accounts. He/she shall keep, or cause to be kept,
accurate and true accounts of dl of itsfinancid affairs and shal submit awritten
report a the annua meeting of members. He/she shdl perform such other duties
asmay be required by him by law, by vote of the directors, or by these Bylaws.

ARTICLE VI
Committees

Executive Committee — The Executive Committee shal consgt of the officers of
the Corporation. The President of the Corporation shdl be the Chairman. The
Committee shal meet upon the cdl of the Chairman and, between meetings of the
Board of Directors of the Corporation, shal have such powers as may be
delegated to it by vote of the directors at any meeting of directors. Action taken
by the Executive Committee on behaf of the Corporation shal be reported on and
submitted for gpprova to the directors at the next meeting of directors following
any such action. Members at large notified of actionsviamail or e-mall.

Standing Committees — The following named committees shdl be Standing
Committees:

Annud Meeting Committee Exotic Species Committee
Finance Committee Nominating Committee

The Presdent shdl appoint the Chairmen and members of al Standing
Committees. He/she shal submit dl such gppointments for approva to the
directors not later than sixty days following the Annual Meeting of members.

Specid Committees and Sub- Committees — Special Committees and Sub-
Committees may be designated from time to time by the President who shdl
gppoint the Chairmen and members thereof. He/she shal report such designations
and gppointments to the directors at their first meeting following any designation

or gppointment.
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Term of Office and Number of Members — With the exception of the Nominating
Committee and the Finance Committee, each chairman and member of a standing
or specia committee or sub-committee shal remain in office for aterm of one
year, unless otherwise specified by the Board of Directors. The term of office of
members of the Nominating Committee and the Finance Committee shdl be for
three years and no member of the Nominating Committee shdl be appointed for
two consecutive terms. The number of terms that members of the Finance
Committee may serve shdl not be limited. The Finance Committee shdl consst
of at least three members, with one member gppointed each year. The
Nominating Committee shal consst of five members. One, but not more than
two, members of the Nominating Committee shal be members of the Board of
Directors. No more than two members shal be gppointed to the Nominating
Committee in any one year except to fill vacancies. Partia terms may be used to
ensure staggered terms of office.

Powers and Conduct of Affairs— With the exception of the Nominating
Committee, each committee shall have whatever functions or powers and
functions, may be specified or delegated to it by the Board of Directors. Any
committee to which any powers of the directors may be delegated shdl consst
solely of directors, however volunteers may be assgned tasks. Unlessthe
directors otherwise provide, dl committees shdl conduct their affairsin the same
manner asis provided in these Bylaws for the Board of Directors.

Reports — Each commiittee, through it chairman, shal submit areport of its
activities to the President prior to the date of the annua mesting of members,
Such reports shall be made available to the members of the Corporation by the
Secretary upon request and an ord summary report of committee activities made
a the annud mesting.

ARTICLE VII
Suspension or Removal from Office or M ember ship, and Resignation

Suspension, remova from office or membership — Any  officer, director, or
committee chairman may, for just cause, be suspended or removed from office,
and any member of the Corporation may, for just cause, be expelled by avote of
three-fourths of the membership at a specid meeting. Any officer, director or
member may be suspended, removed, or expelled only after reasonable notice and
opportunity to be heard.

Resgnation — A director or officer may resign by ddivering awritten resgnation
to the President or Secretary, to ameeting of the directors or members of the
Corporation, or to the Corporation at its principa office. Such resgnation shall
be effective upon receipt or the date specified therein, and acceptance thereof
shal not be necessary to make it effective unless the resgnation so Sates.



ARTICLE IX
Execution of Papers

9.1  Generd — Except asthe Board of Directors may generdly or in particular cases
authorize the execution thereof in some other manner, al deeds, leases, transfers,
contracts, bonds, notes, checks, drafts, and other obligations made, accepted, or
endorsed by the Corporation shall be signed by the Presdent or by the Treasurer.

9.2  Red Edtae— Any recordable instrument purporting to affect an interest in redl
edtate, executed in the name of the Corporation by two of its officers, of whom
oneisthe President or a Vice Presdent and the other isthe Treasurer or Secretary,
shdl be binding on the Corporation in favor of apurchaser or other person relying
in good faith on such ingrument notwithstanding any inconsistent provisions of
the Articles of Association, Bylaws, Resolutions, or vote of the Corporation.

ARTICLE X
Personal Liability

10.1 The members, directors, and officers of the Corporation shdl 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
clam againgt, the Corporation shdl ook only to the funds and property of the
Corporation for the payment of such contract or claim or for the payment of any
debt, damages, judgment, or decree, or any money that may otherwise become
due or payable to them from the Corporation.

ARTICLE XI
Alteration or Amendment

11.1 These Bylaws may be dtered or amended at any meeting of the members of the
Corporation by atwo-thirds vote, cast in person or by balot, of the members
present or having submitted balots in accordance with these Bylaws, provided
that the Notice of Intention or the natice of the meeting shal have specified the
language of the proposed dteration or amendment.

ARTICLE XI1
I ndemnification
12.1  The Corporation shal indemnify each of its officers, directors, and members of

Committees from and againg dl liabilities and expenses imposed upon or
incurred by such person in connection with any action or proceeding to which he



or she may be made a party arisng out of any act or failure to act while serving in
his or her officid capacity as officer or director of the Corporation or asa
Committee member acting within the scope of his or her authority. No
indemnification, however, shal be provided for any person with respect to any
meatter as to which such person shdl have been adjudicated in any action or
proceeding not to have acted in good faith in the reasonable belief thet his or her
conduct wasin or not opposed to the best interests of the Corporation. For
purposes herein, the term “expenses’ shdl include counsd fees; the term
“ligbility” means the obligation to pay ajudgment, settlement, pendty, fine or
reasonable expenses actualy incurred with respect to a proceeding; and
“proceeding” means threatened, pending or completed action, suit or proceeding,
whether civil, crimind, adminigtrative or investigative and whether formd or
informdl.
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