
BYLAWS
pF

GREEN COMMONS OF VERMONI INC.

ARTICLE I
NAME AND LOCATION

1.01 .  Name.

The name of the corporation shall be Green Commons of Vermont, Inc., hereinafter refemed to as
the "Comoration."

1.02. Location.

The principal offrce of the Corporation shall be,located at l8 Shagbark Hill in Putney in the
county of Windham and State of Vermont. The Corporation may also have such other offices as
the Board of Directors. hereinafter referred to as the "Board." determines.

ARTICLE TI
PURPOSES AND POWERS

2.01.  Purpose.

The Corporation is a non-profit corporation and shall be operated exclusively for educational and
charitable purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of
1986, orthe corresponding section of any future Federal tax code. Thepurposes of the
Corporation are to acquire, preserve, protect, and maintain green spaces for community
engagement and education in promotion of local sustainability, including, without limitation,
preservation of open space, whether for recreational uses, agricultural uses, and/or the protection
ofnatural resources. i

2.02. Powers.

In furtherance of such purposes, the Corporation shall have the same powers as an individual to

do all things necessary or convenient to carry out the pu{poses, as set forth in the Atticles of
Incorporation, the Vermont Nonprofit Corporation Act and any other Vermont statute
(collectively "Vermont Law"), and these Bylaws. The Corporation shall have the power, directly
or indirectly, alone or in conjunction or cooperation with others, to do any and all lawful acts
which may be necessary or convenient to affect the charitable purposes for which the

Corporation is organized, and to aid or assist other organizations or persons whose activities

further accomplish, foster, or attain such purposes. The powers of the Corporation may include,
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but not be limited to, the acceptance of contributions from the public and private sectors whether
fi nancial or in-kind contributions.

2.03. Nonprofit $tatus and Exempt Activities Lirnitation.

(a) Nonprofit Legal Status. The Corporation is a Vermont non-profit public benefit
. corporation, recognized (or intending tq seek recognition) as tax exempt under Section

501(c)(3) of the Internal Revenue Code.

(b) Exempt Activities Limitation. Notwithstanding any other provision of these Bylaws, no
director, offlrcer, employee, member, or representative of this Corporation shall take any
action or carry on any activity by or on behalf of the Corporation not pemritted to be
taken or canied on by an organization exempt under Section 501(c)(3) of the Internal
Revenue Code as it now exists or may be amended, or by any organtzation contributions
to which are deductible uncler Section 110(c)(2) of such Code and Regr-rlations as it now
exists ormay bc amendcd. No part of thc nct carnings of thc Corporation shall inurc to
the beneflt or be distributable to any director, officer, member, or other private persoll,
except that the Corporation shall be aLrthorizcd and empowcred to pay reasonablc
compensation for services rendered and to make payments and distributions in

. furtherance of the purposes sct forth in thc Articles of Incorporation and thcse Bylaws.

(c) Distribution Upon Dissoh"rtion. Upon termination or dissolution of the Corporation, any
assets lawfully available for distribution shall be distributed to one (l) or more qualifying
organizations described in Section 501(c)(3) of the l986Internal Revenue Code (or
described in any corresponding provision of any successor statute) which organization or
organizations have a charitable purpose which, at least generally, includcs a prlrpose
similar to the Comoration.

(d) The organizationto receive the assets of the Corpolationhereunder shall be selected in
the discretion of a rnajority of the Directors of the Corporation, and if the Dircctors arc
deadlocked, then the recipient organization shall be selected pursuant to a verified
petition in equity filcd in a court of propcr jLrrisdiction against the Corporation, by onc (l)

. or more of its managing body which verified petition shall contain such statements as
reasonably indicate thc applicability of this section. Thc court upon a finding that this

section is applicable shall select the qualifying organization or organizations to receive
the assets to be distributed, giving preference if practicable to organizatibns located

within the State of Vermont
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ln the event that the court shall find that this section is applicable but that there ts no

qualifying organization known to it which has a charitable purpose, which, at least

generally, includes a pu{pose similar to the Corporation, then the court shall direct the

distribution of its assets lawfully available for distribution to the Treasurer of the Statc of

Vermont to be added to the eeneral fund.

ARTICLE III
MEMBERSHIP

3.01. No Mernbership Classes.
The Corporation shall have no members who have any right to vote or title or interest in or to the

Corporation, its properties, and franchises. , '

ARTICLE IV

BOARD OF DIRECTORS

4.01. Number of Directors.

The Corporation shall have a Board consisting of an odd number of at least fivc and no nlorc

than nine Directors. At no time shall a majority of Directors also be affiliated with an

organization which has any fornral or contractual intcrcst in any propcrty held by thc

Corporation. Within these limits, the Board may increase or decrease the number of Directors

scrving on the Board, including for thc purposc of staggcring the terurs of Directors. Subicct to

the foregoing, the number of Directors may be determined from time to time by action of the

Board, provided that any action by the Board to effect such increase abovc thc nraximunr or

decrease below the minimum shall require the vote of at least two-thirds (213) of all Directors

then in office. No decrcase in the nurnber of Directors shall shorten thc term of any Board

member then in office.

4.02. Powers

All corporate powers shall be exercised by or r-rnder the authority of the Board and the affairs of

the Corporation shall be managed under the direction of the Board, except as otherwise provided

by law.

4.03. Terms.

All Directors shall be elected to serve at least a one-year term, however the tenn may be

extended until a successor has beetr clectcd. Directors may serve tcnns in succession.

The term of office shall be considered to begin January 1 and end December 31 unless the term

is extended until such time as a successor has bpen clected.
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4.04. Oualifications and Election of Directors.
Ino rde r tobee l i g ib le tose rvcasad i r cc to ron thcBoard ,an inc l i v i dua l  mus tbc  lSyca rso { ' agc .
Directors may be elected at any Board meeting by the majority vote of the then- existing Boarcl.
The election of Directors to replace thosc who irave fulfilled their term of ottcc shall take placc
in January ofeach year.

4.05. Vacancies.

(a) Cenerally. The Board may fill vacancies due to the expiration of a Director's term of
ofhce, resignation, death, or rcmoval of a dircctor; or may appoint new Dircctors to lr l l  a
previously unfilled Board position, subject to the maximum number of Directors under
these Bylaws.

(b) Uncxpcctcd Vacancics. Vacaucics in thc Eloarcl duc to resignation, dcath, or rcuroval sherl l
be filled by the Board members for the balance of the term of the Director being replacecl.

4.06. Removal of Directors

A Director rnay be removed by two-thirds votc of the Board then in office, for causc, inclLrding,
without limitation, if the Director is absent and unexcused from two or more meetings of the
Board in a twelve-month period. Prior to rornoval, thc Director in question shall bc given
electronic or written notification of the Board's intention to discuss her/his case and the
opportunity to be heard at a mccting of the Board.

4.07. Board of Dircctors Mcctings.

(a) Rcgular Mcctings. Thc Board shall  havc an Annual Mccting, consislcnt with Vcnnont
Law, and a minimum of two (2) regLrlar meelings each calenclar year at t irnes ancl placcs
fixed by the Board. Board meetings shall bc hclcl upon two wccks' noticc by lirst-class
mail, electronic mail, or facsimile transmission or forty-eight (48) hours' notice delivered

' 
personally or by telephonc except wher6 Vcrmont Law rcquircs more aclvance noticc. lf

sent by mail, facsimile transmission, or electronic mail, the notice shall be deemed to be

delivered upon its deposit in the mail or transmission system. Notice of meetings shall

specify the place, day, and hour of meeting. The purpose of the meeting need not be
specified.

(b) Spccial Mcctings. Special mcctings of thc Boarcl r lay bc callcd.by thc Picsiclcnt,

Secretary, Treasurer, or any two (2) other Direclors. A Special Meeting nrust bc prcccclecl

by at least 2 days' notice to each Dircctor of thc datc, t imc, and placc, but r iot thc
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pltlpose, of the mecting except in the casc of an cmergency in whicl-r case such advzrnce
not ice shal l  bc as much as l )ract icablc.

(c) Waivcr of Noticc. Any Dircctor nlay waivc noticc oI any mectir ig in accordancc rvith
Vermont Law.

4.08.. Manner of Acting.

(a) Quorurn. A majority of the Directors in ofTice imrnediately before a meeting shall
constitute a quorLrnl for the transaction of br-rsincss at that mccting of thc Board. No
business shall be considered by the Board at any rneeting at which a quorum is not
prcsent.

(b) Majority Votc. Exccpl as othcrwisc rcquircd by law or by thc Art iclcs o[ ' lrrcorporation.
the act of the majority of the Directors present at a nrecting at which a cluonrm is prcse:n1
shall  bc thc act of t l ic Boarcl.

(c) Part icipatiot i .  frxccpt as rcqLrirccl othorwisc by law, thc Art iclcs o1' lncorporation, or thcsc
Ilylaws, Directot 's may part icipate in a regular or specialrneeting through the usc of any
mcans of 'comntulr ication by which al l  Dircctors part icipating nray sinrultancously l lcar

' each other during the meeting, including in person, lnternel, vicloo mcctirrg, or by
tclcphonic confcrcncc call .

(d) Record of Mcetings. The Corporation shall crcatc complctc and accuratc minutcs o{'thc
Board meetinqs.

4.09. Comoensation for Services.

Dircctors shal l  reccivc no colrpcnsat ion lbr carrying ou1 thcrr c lul ics as Dircctors. J 'hc Eloarcl

may adopt pol ic ies ploviding for roasonable re imbLrrscment of Directors lbr expenses rncurlcd in

coujunct ion with carrying out Board rcsponsibi l i t ics,  such as travcl  cxpcnscs to attcncl  FJoarc' l

meet ings.

ARI'ICLE V

COMMITTITIS

5.01 Comnrit. tccs.

The Board may, by the resolution adopted by a majority of the Directols then in offrce, designate

onc or more Comrnittees, each consisting of two or rnorc pcrsons, whcthcr Dircctors or not, to

serve at the pleasure of the Board. Any Committce, to the extent proviclccl in the resolutror-r of thc
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Board, shall have all the authority of the Board, except that no Committee, regardless of Board
resolution, may:

(a) take any final action on mattcrs wlrich also rcqLrircs Dircctors' approval;

(b) f, t l l  vacancics on thc tsoard or in any Clon-rnrit tcc which has thc authority ol '1lrc Boarcl;

(c) arrcnd or rcpcal I lylaws or ac' lopt ncw Bylaws;

(d) amend orrcpcal any rcsolution of thc Board which by i ts cxprcss tcrnrs is nol so
amendable or repealable;

(e) appoint any other Committees of the Boarcl or the members of these L-onrmiltccs;

(f) expend corporate funds; or

(g) approve any transaction:

( i) to which thc Corporation is a party ancl onc or urorc Dircctors havc a malcrrial
{ lnancial intcrcst;

( i i)  between thc Corporzrt ion erncl one or rnore of i ts Directol-s or betwccn thc
Corporation or any pcrsorl in which onc or nrorc of i ts Diroctors lravc a rnntcrial
f inancial interest; or

( i i i )  othcrwisc takc any action pursuanl to thc Corporation's Clonfl icl  ol ' lntcrcsl Policy
adopted in conjunction with these 13ylaws.

5.02. Meetings and Action of Committees.
Mectings and action of thc Committees shall be governcd by and hclcl and taken in accorclancc
with the provisions of Arlicle lV of these Bylaws concerning meetings of the Directors, with
sr"rch changes in t l-rc contcxt o1'thosc Bylaws as arc ncccssary to substitutc thc Comrnit lcc ancl i ts
members for the Board and its lnernbers, except tliat thc time for regular mectings o1-Curnrnittccrs
may bc dctermincd cithcrby rcsolution of thc Boarcl or lry rcsolution o[ ' thc Conrnrit tcc. Spccial

meetings of a Committec rnay also bc called by rcsolul ion of thc Boarcl. Minutcs shall  lrc l tcpt ol-

cach mccting o1'any Conrnrit tcc ancl shall  bc f l lcd with thc corporatc rccords. Thc Boarcl nray

adopt rules for thc govcrning of a L-omrnittc-c not iuconsistent with lhe provision of ' thcse

Bylaws.

5.03, Action By thc Board of Directors Without a Mcctirrg.
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Any action required or permittecl to be takerr by the Boarcl at a meeting may be tal<en without a
meeting if  conscnt in writ ing, sctt ing forth thc action so takcn, shall  bc agrcccl by thc conscnsLrs
of aquorrtm. Forpurposes of this section an emelil transmission from an ernail ercltlress gn recorul
constitutes a val id writ ing. Thc intcnt of this provision is to al low thc Boarcl to usc c-nrai l  t t ' r
approve actions, as long as a quorLun of Board gives consent.

ARTICLE VI

OFFIC]ERS
(r.01 . Off icers

Thc off iccrs of thc Corporation shall  bc a Prcsidcrrt,  Sccrctury, ancl ' [ \ 'cnsurcr' ,  al l  ol 'wlrorn shall
be chosen by, and serve att the pleasr-rre of, thc Boarcl. Eaclr Ofl icer shall  havc t l ic authority ancl
shall  pcrlbnr thc duties sct forth irr thcsc Bylaws or lry rcsolution o{' thc Boarcl or by cl irection ol
an Off icer authorized by the Board to prcscribe the cluties and authority of other Otf icers 

' l 'he

Board may also appoint addit ional Off iccrs as i t  clccnrs cxpcdicnt lbr thc propcr cronrluct ol ' thc
business of the Corporation, each of whom shall  havc such authority and shall  perf irnn such
duties as thc Board may dctcnninc. Onc pcrson, nray lrold two or n:orc ol ' l lccs, but no Otl lccr
may act in more than one capacity where action of two or tnorc Officcrs is rcquired.

6.02. Term of Office.
Each Off iccr shall  scrvc a onc-ycartcnn of olf icc ancl nray not scrvc morc than threb (3)
consecutive terms of off ice. Unlcss unanimously electccl by the Board at thc encl of his/hcr lhrcc
(3)  ycar  tcrms or  to  f i l l  a  vacancy i r r  an Of f iccr  pos i t ion,  cach Of l iccr 's  tcrnr  o l -o l l lcc  s l ra l l  bcgin
trpon the adjournment of the Board rnccting at which clcctccl and shall  cnd upon thc acl journnrcnt
of t l ie Board rnccting during which a succcssor is clcctcd.

6.03.  Exccut ivc Conrrn i t tcc- .
'fhe 

President, Sec;retary and Treasurer will form thc Hxecutive Commitlee . 'Ilic l3oarcl rray
delegatc certain spccif ic rcsponsibi l i t ics to thc Exccutivc Clournrit tcc corrsistcnt with Vcrrtront
Lau these Bylaws, and the Art icles of lncorpopation,

6.04. President.

The President shall be thc chicf cxccLrtivc officer of the Corporation. Thc Prcsidcnt shall lcacl thc

Board in performing its duties and responsibilities, including, if present, presiding at all meelings
of the Board, and shall pcrfornr all othcr clutics irrcidcrrt 1o tlrc officc, proviclccl by law or
otherwise required by thc Board.

6.05. SecretaDr

Thc Secrctary shall  kccp or caLtsc to bc kcpt a bool< of nrinutcs of al l  nrcctings ancl actiorrs ol '1lrc

Board and Committees. The rninLrtes of each rncotins shall  state the t irne anclnlace that r l  was
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held and such other inforrnation as shall be necessary to deterntine the actions taken ancl whethcr
the meeting was hcld in accordancc with thc law and thesc Bylaws. Thc Secrctary shall  calrsc
notice to be given of all meetings of the tsoard ancl Committees as reqLrired by these Bylaws.'l-ht:
Secretary shall havc sr"rch other powcrs ancl pcrfonl such othcr dutics as may bc prcscribccl by
the Board, the President orby law. The Secretary may appoint, with approval of the Boalcl, a
Director to assist in perforr,nance of all or part of thc dutics of thc Sccrctary.

6.06. Treasurer.

The Treasurer shall oversee the financial condition and affairs of the Corporation. 'Ihe 'freasurer

shall oversee and kecp the Board informcd of the financial condition of tlie Corporation ancJ of
audit or financial review results. ln conjunction with other Directors or Officers, thc Treasurcr
shall oversee budget prcparation and shall cnsurc that appropriatc financial rcports, inch-rcling an
account of major transactions and the l inancial concli l ion of the Corporation, arc macle availablc
to the Board on a t imcly basis or as may bc rcquircd by thc Board. Thc Trcasurcr shall  pcrlbrnr
all duties properly required by the Board or the Presiclent. The Treasr;rer mely appoint, wrth
approval of thc Board, a qr"ral i f icd f iscal agcnt or mcmbcr o1'the stalf to assist in pcrfbrntancrc ol '
all or part of the duties of the Treasurer.

6.07. Non-Director Officers.
Con5istent with Vemront Law, thc Board may clc-signatc additional olficcr positions of thc
Corporation and may appoint and assign duties to other non-director officers o1'the Corporatiou.

6.08. Removal and Resignation.
The Board may remove an Officer at any timc, with carlsc. Any officcr may rcsign at any tinrc by
giving written notice to the Corporation without prejudice to lhe riglits, if any, of the Corporation
under any contract to which thc Oll iccr is a party. Any rcsignalion shall  tahc cl lcct at thc clatc ol '
the receipt of the notice or at any later time spccifiecl in tl-re notice. T'l-re acccptance of the
rcsignation shall not bc ncccssary to rnakc it cffcctivc.

ARTICLB VII

CONTRACTS, CHECKS, LOANS,

INDEMNIFICATION AND RELAfED MATTIIRS

7.01. Contracts and other Writings.

Except as otherwise provided by resolution of the Board or Board policy, all contracts, deeds,

leases, mortgages, grants, and other agreements of thc Corporation shall be executed on its
behalf by the Treasurer or other persons to whom the Corporation has delegated authority to

execute such documcnts in accordancc with policics approvcd by thc Board.
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7.02. Checks. Drafts.
All checks, drafts, or other orders lbr payment of money, notes, or other evidence of
indebtedness issued in the name of the Corporation, shall be signed by such officer or officers,
agent or agents, of the Corporation and in such manner as shall from timc to time bc deten-nincd
by resolution of the Board.

7.03.  Deposi ts .

All  funds of the Corporation not olhcrwisc employcd sl ial lbc dcposited from tintc to t intc to thc
credit of the Corporation in such banks, trllst companies, or other depository as the Boarul ol a
designated Committee of thc Board may selcct.

7.04. Loans

No loans shall be contracted on behalf of the Corporation and no evidence of indebtedness shall
be issued in its name unless authorized by resolution of the Board. Such authority may bc
general or confined to specific instances.

7.05. lndemnification.
(a) Mandatory Indemnif ication. Thc Corporation shall  indcrnnily a Dircctor or {bnrcr

director, who was wholly successful, on the merits or otlierwise, in the clefcnse of'any
proceeding to which hc or shc was a party bccausc hc or shc is or was a Dircctor of ' thc
Corporation, against reasonable expenses incurred by him or her in connection with thc
proceedings.

(b) Permissible Indemnification. The Corporation shall indernnify a Director or fonncr
' director made a party to a proceeding because he or she is or was a director of the

Corporation, against liability incurred in thc procccding, if thc dctcnninatiori to

indemniff him or her has been made in the manner prescribed by the law and peryment

has been authorized in the lnanner prescribcd by law.

(c) Advance for Expenses. Expcnses incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Corporation in advzrnce of tlie final disposition of sLrch

action, suit or proceeding, as authorizcd by thc Board in thc spccilic casc, Llpor-r rcccipt ol

(i) a written affirmation from the Director, Offrcer, employee or agent of his or her good

faith belief that he or she is entitled to indemnifrcation as authorized in this articlc. and

(ii) an underlaking by or on behalf of the Director, Officer, employee or agent to lepay

such amount, unless it shall urltir-natcly bc detcrmined that hc or she is erititlcd to bc

indemnified by the Corporation in these Bylaws.
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(d) Indemnification of Officers, Agents and Ernployees. An Officer of the Corporation who
is not a Director is entitled to mandatory indemnification under this article to thc santc
extent as a Director. The Corporation may also indemnify and advance expenses to an

' 
employee or agent of the Corporation v/hb is not a Director, consistent with Vcrrnont Law
and public policy, provided that such indemnification, and the scope of such
indemnification, is set forth by the general or specific action of thc Board or by contract.

ARTICI,E VIII

MISCELLANEOUS

8.01. Books and Records
The Corporation shall keep correct and complete books and records of account ancl shall kecp
minutes of the procccdings of all rneetings of its Board, arecorcl of all aclions takcn by tlrc lloarcl
without a meeting, and a record of all actions taken by Committees of the Board. ln addition, thc
Corporation shall keep a copy of the Corporation's Articlcs of Incorporation and thcsc Bylaws as
amehded to date. '

8.02. Fiscal Year.
The fiscal year of the Corporation shall bc from January I to December 3l of each ycar.

8.03. Confl icts of Interest.

The Board shall adopt and periodically review a conflicts of interesl policy to protect the

Corporation's interest whcn it is contcmplating any transaction or arrangcmcnt which nray

benefit any Director, Officer, employec, affiliate, or mernber of a Committee with

Board-delegated powers. The initial Conflicts of lntcrcst Policy adoptcd by thc Boarci is attachccl

hereto as Exhibit A. Directors shall annually sign and be bound by the Conflicts of lnterest

Policy approved by the Board.

8.04'. Nondiscrimination Policlu. ,

The Officers, Directors, Committee members, employees, and persons served by this

Corporation shall be selected entirely on a nondiscriminatory basis with respect to age, scx, racc,

religion, national origin, and sexual orientation. lt is the policy of the Corporation not to

discriminate on the basis of race, rcligion, creed, ancestry, marital status, gender identity, gendcr

expression, sexual orientation, age, physical disability, veteran's status, political servrce ol'

aff i l iat ion. color. or national oriein.

8.05. Bylaw Amendment

l 0
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These Bylaws may be amended, altered, repealed, or restated by a vote of the majority of the
Board then in office at a meeting of the Board, provided, however:

(a) that no amendment shall be made to these Bylaws which would cause the Corporation to
cease to qualify as an exempt corporation under Section 501(c)(3) of the lnternal
Revenue Code of 1986, or the corresponding section of any future Federal tax codc;

(b) that an amendment does not affect the voting rights of Directors. An amendrnent that

does affect the voting rights of Directors further requires ratification by a two-thirds vote
' 

of a quorum of Directors at a Board meOting; and
(c) that all amendments be consistent with the Articles of Incorporation.

ARTICLE IX

AMENDMENTS OF ARTICLES OF INCORPORATION

9.01. Amendment.

Any amendment to the Articles of lncorporation may be adopted by approval of two+hirds of the
Board consistent with Vermont Law.

CERTIFICATE OF ADOPTION OF BYLAWS

I do hereby certify that the above stated Bylaws of the Corporation were approved !y the Green

Commons of Vermont, Inc. Board of Dircctors on the date written below and constitute a

complete copy of the Bylaws of the Corporation.

Secretary

Dare:  ) rA j l1  lc i lo

1 l
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EXHIBIT A
CONFLICT OF INTEREST POLICY

GREEN COMMONS, INC.

Conflicts of Interest Policv

Article I
Introduction

The purpose of the Conflicts of lnterest policy of tliis cliaritzrble tax-exempl non-profil
Corporation (the "Corporation") is to protect the Corporation's interest when it  is conte mplal ing
cntering into a transaction or arrangcrncnt: ( i)  that might bcncfit  thc privatc intercst of ir
director, officer, member of a comrnittee with govenring board delegated powers, clr serrior
employee of the Corporation; (ii) that rnight result in a possible excess benefit transaction unclcr
the I'RS "lntermediate Sauctions" rules; or (iii) where a director', officer, member of'a comuritlce
with governing board delegatcd powcrs, or scnior cmploycc otherwisc has an outsiclc ilrtclcst
that might affect his or her independence ofjudgment.

In furtherance of the protection of the Corporation's interests, it is the Corporation's
policy, in addition to thc requircrncnts sct forth clsewhcrc hcrcin, that: (i) a director, officcr,
committee member, or employee shall not, except in compliance with the recluirements ancj
procedures below, receive gifts or favors that might influence, or from which it coulcl be
reasonably inferred that the gift or favor was intended to influence, the individual in the
performance of Corporate duties (a "Ciift Transaction"); (ii) a dircctor, ofliccr, corltlittcc
member, or employee shall not disclose or rrse Corporation information for the profrt,
advantage, or benefit of anyone other than the Corporation (an "lnfbrmation Use
Transaction"); and (iii)) a director, officer, committee member, or employee shall not use
Corporation transactional or financial opportunity for thc profit, advantage, or bcncflt of
anyone other than the Corporation (a "Corporation Opportunity T'ransaction").

Article Il
Definitions

1. Interested Person

Any director, officer, rnember of a committee with governing board delegatcd
powers, or senior cmployee who has a dircct or indircct f lnancial or clLral i ty intcrcst, as
defined below, is an "interested person."

2. Financial or Duality Interest

a. A person has a "f-inanoial interest" if the person has, clirectly or inclirectly,
through business or investment, inclr-rding through the activities of a family
member or a household meniber:

12
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l .  an ownershlp or investment rnterest in any entity with whtch the
Corporation has or is considering a transaction or arrangement;

ii. a compensatiotr anangement with the Corporation or with any entity or
individual with which the Corporation has or is considering a transaction
or arrangemcnt;

iii. a potential owtrership or investment interest in, or compensation
arrangement with, any entity or individual with which the
Corporation is corrsidcring or ncgotiat ing a transaction or
arrangement:

iv. engaged irr a Gift Transaction, an Information Use'l ' ransaction, or a .
Corporation Opporturnity' Iransaction, as clcl ' lnccl in thc lntrociuction, arbovc
or is otherwise engaged in a transaction as set fbrth in 118 V.S.A. $ tt .3l,
including, without lirnitation, transactions with any person or enlity of
which a member of the immediate family of the Director or Officor is a
proprictor, partncr, employec or Officcr.

Compensation includes direct and indirect remuneration as well as gifts or favors
that are not insubstantial.  

'

b. A person has a "duality interest" ifthe person serves as an offlcer, director, ,
senior employee, or corporation member of a corporation or entity, for-profrt or'
nonprofit, with whicl-r the Corporation has or is considering a transacticjn or
arrangement, inclucling a grant or fundrng arrangcmcnt.

c. "senior employee" means a chief management or aclministrert ive off icial,  suclr as
executive director or dcpaftment head.

d. "Family mentber" mcans any o1'the fbl lowing rclatives o1'an "intercstecl pcrson"
as defined above, whether or not the family member residcs with the "inlcrcslccl
person": spoLlse or dorneslic partner; sibl ings (whether whole or hall ' -blood):
spouses of sibl ings (whole or half-blood); anccstors; chi ldren (whether natural or
adopted); grandchildren; great grandchilcl'en; spouses of chilclren, granclchilclrcn
or great grandchildrcn. '

e. "Household member" means any person who residcs with an "intercstcd pcrson"
as defined above, whether or not the household member is related by bloocl or
marriage to the "interested person."

f. A financial or duality intercst is not ne cc.ssarily a conflict of intcrcst. Unrlcr
Art icle l l l ,  Section 2, a person who has a f lnancral or clual i ty interest has a
conflict of interest if tlie appropriate govcrning boarcl or cornmittee clecides that
a confl ict of interest e.r ists.
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Article tll
Procedures

1. Duty to Disclose

ln conncction with any actuerl orpossiblc confl ict of ir-rtcrcst, an intcrcstcd pcrson
must disclose the existence of the f-rnancial or dr-ral i ty interest and be given the
opportunity to disclose all material facts to tl're directors and members of committees with
governing board delegated powers considering the proposed transaction or arrangenlcnt.

2. Determining Whether a Conflict of hlterest Exists

After disclosure of the financial or duality interest and all material facts, and after
any discussion with the interestcd person, he or shc shall leave thc govcrning board or
committee meeting while the determination of a conf'lict of interest is discussed.and votcd
upon. The remaining board or committee members shall decide if a conflict of interest
exists. For this and other purposes under this Policy, if the number of directors withor-rt a
potential conflict of interest is less than thc normal nunrbcr for a quonrm, thcn thc
number of directors without a potential conflict of interest shall constitute a qllorllm.

3. Procedures for Addressing the Confl ict of Intcrcst

An intcrcstcd pcrson nray makc er prcscnlation at thc govcrning boarcl
or committee meeting, but after the prcsentation, he or she shall leavc
the meeting dr-rring the discr"rssion of, and the vote on, the transaction or
arrangement involving the possible conflicl of intercst.

The chairperson of the governing board or committee shall, if appropriate,
appoint a disinterested person or committee to investigate alternatives to
the proposed transaction or arrangenleut.

After exercising due diligence, the governing board or comrnittee shall by a
majority vote of disinterested directors or committec mcmbers do the
followins:

determine whether the tlansaction or arrangement is in the
Colporation's best intelest ancl for its own benefit, is fair and
reasonable to the Corporation, is based on appropriate
comparability inforrnation, and will not rcsult in an excess bcncfit
transaction fbr IRS purposes; and

make its decision as to whether to enter into the transaction
or arrangefircnt in conformity with such dctermination.

a .

b .

c .

i i .
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4. Violations of the Conllicts of lnterest Policy

a. If the governing board or.o--ittee has reasonable callse to believe an
interested person has failed to disclose actual or possiblc conflicts of intcrcst,
it shall inform the interested person of the basis for such belief and aflbrd the
interested person an opportunity to explain the alleged failure to disclose.

b. lf, after hcaring thc interested person's rcsponso and after rlaking flrrthcr
rnvestigation as warranted by the circumstances, the governing boarcl or
committee determines the interesled pcrson has lni led to disclosc an actual or '
possible confl ict of interest, i t  shall  lakc appropriate discipl inary and
corrcct ivc act ion.

c. Any person who believes in good faitli that a person covered by this policy
has fai led to comply with this policy sl ial l  report the matter to the Executivc
Dircctor or a tncmbcr of the Board of Dircctors. No pcrson covcrcd by this
policy shall  retal iate in any way against any person who in goocl f-aith reports
a violation or potential violation'of this oolicv.

Article IV
Records of Proceedings

The minutes of the governing board and all committees with board delegatecl
powcrs shal l  conta in:

a. tbe names of ' the persons who disclosecl or otherwrse were fcluncl to hervc ir
f inancial or"duali ty interest in connection with an actual or possible conll ict ol
interest, the nature of tlie financial or c'luality interest, any aclion takcn to
dctcnninc whcthcr a confl ict of intcrcst was prcscnt, ancl thc govcrning
boarcl 's or committee's clecrsicln as to whetl ier a conll ict of interest in lact
existed; and

b. the names of thc persons who wbrc prcscnt for discussions and votcs rclat ing
to the transaction or arrangement, the content of the discussion, including any
alternatives to the proposed transaction or arrangement, and a record of any
votes taken in connection with the proceedings.

Article V
Compensation

a. A voting member of the governing board who receives compensalion,
directly or indirectly, from the Corporation for services'is preclLrded I'rom
voting on mattcrs pcrlaining to thal rncrnbcr's conrpcnsation.

b. A voting member o f any committee whose .jr-rriscliction inclLrdcs
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conpensation matters and who rcccives compensation, directly or incl irccl ly,
from thc Corporation for scrviccs is prccluclcd frorl votirrg on urattcrs
pertaining to that member's compensaticln.

c. No voting member of the goveming board or any committee whose
jurisdict ion inclr"rdcs cornpcnsation nrattcrs ancl who rccctvcs
compensation, directly or indirectly, fiotn the Corporation, either
individually or collectively, is prohibited frorn ploviding inlbrmation to any
committee regarding compensation.

Article VI
Annual Statements

Each director, officer, nrernbel of a contmittee with governing board delcgatcrJ
powers, and senior ernployee shall  annually sign a staterlent which aff irms that srrclr
person:

a. has receivecl a copy of t l i is Confl icts olInteresl pol icy,

b. has read and understands the policy,

c. has agreed to cornply witlr the policy, and

d. understancls that the Corporation is tax-exempt ancl that in order to maintain
its fcderal tax cxcniption i t  rnust cngagc prirnari ly in activit ics which
accomplish one or more of its tax-exempt purposes.

The statement shall include information relating to any actual or potentiail
f inancial or duali ty intcrest as 1o such pcrson.

Ar t ic le  VI I
l 'eriodic Revicn's

To ensure the Corporation operates in a rrztnner consistent with its charitablc
purposes and does not cngage in activit ics that could jcopardize i ts tax-excrnpt statr-rs,
periodic reviews shall  be conductecl. The periocl ic reviews shall ,  at a minimum, inclurle
the following subjects:

a. aclcquacy of this Conflicts of Intcrcst Policy ancl sufficicncy of
the Corporation's compliance with the policy;

b. whether compensation arrangentents and benefits are reasonable and
arc approvcd pursuant to appropriatc proccdurcs;

c. whether any other f inancial or duali ty, intercsts with respect to dit 'cclors,
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officers, members of a committee with governing board clelegated powers,
and senior employees are in the best intcrest of the Corporation and
approved pursuant 1o appropriate procedures; and

d. whether partnerships, joint ventures, and arrangernents with management
Corporations confonr to the Corporation's writtcn policics, arc propcrly
recorded, reflect reasonable irrvestment or payments fbr goocls ancl servict:s,
further the Corporation's tax-exempt purposes and do not result in inurerncnt,
impermissible private benefit  or in an excess benefit  transaction.

Art icle VIII
Use of Outside Experts

When conducting the periodic revieys as provided for in Article VIl, the
Corporation may, but need not, use or-rtside advisors. If outside experts are usecl, their
use shall not relieve thc governirrg board of its responsibility tbr cnsuring pcrioclic
reviews are conducted.

Article IX
Consistency with Vermont Law

Should there be any inconsistency between thc provisions of this Clonfl icts of Intcrcst
Policy and any provision o1'thc Vcrnront Nonprofit  Corporation Act or othcr Vcrmorrt
statutes, including, without l irnitat ion, l lR V.S.A. $ t l .3l,  whichever is the more restr ir; t ivc
shall eovern.
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