
WELLFLEET CONSERVATION TRUST 

BY — LAWS as adopted on January 23, 2006 

ARTICLE I — GENERAL 

The name of the organization is Wellfleet Conservation Trust. It was formed by a 
Declaration of Trust dated September 5, 1984, and subsequently amended on March 17, 
1986. The trust instrument, as amended, is incorporated herein by reference. In case of 
conflict the terms of the trust instrument shall control. 

Article II — MISSION 

The Mission of the Wellfleet Conservation Trust is to conserve land in perpetuity 
for enjoyment by current and future generations. 

ARTICLE III — BOARD OF TRUSTEES 

Section 1. Duties and Responsibilities. Trustees have a "duty of care" to act in the best 
interests of the Wellfleet Conservation Trust. More particularly, this duty is spelled our 
as follows: A trustee must act in good faith, in a manner which such trustee believes to 
be in the best interest of the Wellfleet Conservation Trust, using such care, including 
reasonable inquiry, as an ordinary prudent person in a like position would use under 
similar circumstances. Honest errors in business judgment do not result in personal legal 
liability; however, grossly negligent or fraudulent behavior does. A Trustee may rely 
upon reports of attorneys, accountants, other trustees and committees formed by the trust 
in arriving at decisions unless there is some indication of the need for independent 
inquiry by the trustee. 

Section 2. Self-Dealing. Trustees are held to a strict standard of care with respect to 
Board decisions which have a "self-dealing" aspect to them. A decision involves self-
dealing whenever any trustee has a material financial interest in the outcome of the 
decision. 

Section 3. Terms of Office. A trustee shall serve for a three —year term, or in the case 
of a vacancy occurring during such a term, for the unexpired balance of that term. A 
trustee may serve for an unlimited number of terms. The structure of the terms of Board 
members shall be such that approximately one-third of the trustees terms expire each 
year. 
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Section 4. Removal. Any trustee may be removed by affirmative vote of two-thirds of 
the current Board of Trustees for failure to participate, for non-performance of duties, 
for physical or mental incapacity, or for conduct clearly detrimental to the best interests 
of the Trust. 

Section 5. Vacancies. In case of a vacancy which occurs prior to expiration of a trustee's 
term, the remaining trustees may elect a successor for the remainder of the vacant term. 
The election of that trustee will be affirmed by a vote at the next available Annual 
Meeting. 

Section 6. Meetings. Meetings of the trustees may be called on 24 hours notice as 
circumstances may warrant. Notice may be given in such manner, oral or written, as the 
President or Clerk may select so long as it is reasonably likely to be received. A trustee 
may vote by proxy in accordance with such procedure as the Clerk may establish. A 
trustee may participate in a meeting by telephone, whether within or without the 
Commonwealth of Massachusetts. In an emergency the Board may convene via 
conference call. 

Section 7. Minutes and Financial Records. The Board of Trustees shall keep written 
minutes of its meetings and a full account of its transactions. The minutes will be 
considered and approved as soon as practical after the relevant events: in most cases at 
the next regularly scheduled meeting. 

Section 8. Quorum. A quorum shall consist of a majority of all trustees then in office. 

Section 9. Voting._ All votes required by the Board of Trustees shall be by majority of 
those present. All unbudgeted expenses in excess of $50,000 shall be by a vote of two-
thirds. On matters requiring a two-thirds vote, said votes will require an affirmative 
vote of two-thirds of the Trustees present and voting. 

Section 10. Conflicts of Interest. , When a person is serving on the Board of Trustees, 
he/she shall always place the interests of the Trust as the highest priority. No trustee 
shall derive any advantage, material or otherwise, from his/her position as a Trustee 

A conflict of interest may arise when a Trustee is in a position, or perceived to be in a 
position to benefit financially or otherwise (or create a benefit to a family member or 
other organization with which he/she is associated) by virtue of his/her position 
within the Wellfleet Conservation Trust. 

Prior to appointment to the Board of Trustees nominees should disclose to the Board any 
personal affiliations that could be construed to be related to the Trust and its activities. 
When serving as a trustee, if a conflict should develop between the needs and interests 
of the trustee and those of WCT, the latter should prevail. 
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Whenever WCT engages in activity where there is a possible conflict of interest, or 
appearance of a conflict, between the interest of WCT and an outside personal interest of 
a trustee or that of a person close to him or her or other organization with which they are 
associated, the outside interest shall be made a matter of record. In such cases where a 
trustee is present when such a vote is to be taken in connection with such a question, he or 
she should recuse himself/herself from the discussions and votes; however, a an 
affirmative vote by a majority of the remaining Trustees, present, may waive all or part of 
this requirement. 

Section 11. Officers. The Trustees shall annually elect from amongst themselves a 
President, Vice-President, Treasurer and Clerk. 

A. President — The President shall preside at all meetings of the 
Members and Board of Trustees. Either the President or the Treasurer shall receive all 
monies due or belonging to the Trust, sign all notes authorized by the Board of Trustees, 
and sign checks drawn on funds of the Trust. The President shall appoint the Chair of 
such committees as the Board of Trustees deems necessary for the proper operation of the 
Trust. The President shall be a member, ex officio, of all such committees. 

B. Vice-President — In case of death, absence, resignation, incapacity or 
disability of the President, the Vice-President shall preside at all meetings of the 
Members and Board of Trustees, and shall perform such other duties as may be requested 
by the Board of Trustees. When acting in lieu of the President, the Vice-President may 
also sign checks drawn on funds of the Trust. 

C. Treasurer — The Treasurer shall keep true and accurate books of all 
financial transactions of the Trust. The Treasurer shall receive all monies due or 
belonging to the Trust, endorse all instruments made payable to the Trust, deposit all 
monies of the Trust in a responsible financial institution, and pay from the funds of the 
Trust its just debts. The Treasurer shall also be responsible for assuring that all federal, 
state and local forms and reports required to be completed by the Trust are filed in 
timely fashion. 

D. Clerk — The Clerk shall be responsible for the preparation and 
maintenance of minutes of meetings of the Members and the Board of Trustees and for 
maintaining records of all material transactions. The Clerk shall certify to the Registry of 
Deeds of Barnstable County, Massachusetts, from time to time as may be appropriate the 
identity of the sitting Trustees and the terms of their incumbency. 

Section 12. Nominating Committee. The President shall appoint annually a nominating 
committee whose responsibility shall be to nominate members of the Board of Trustees, a 
President, Vice-President, Treasurer and Clerk. The President shall designate one of the 
members to be the Chair. 
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Section 13. Indemnification. To the maximum extent permissible under the laws of the 
Commonwealth of Massachusetts, officers or trustees shall be indemnified and held 
harmless by the Trust for acts and omissions occurring in good faith and within the 
apparent scope of their duties, including indemnification for reasonable attorney's fees and 
expenses. To the maximum extent consistent with the resources of the organization, 
insurance shall be obtained to cover acts and omissions of the officers and Trustees which 
meet the requirements of the first sentence of this paragraph. 

ARTICLE IV — PROHIBITED ACTIVITIES 

The Trust shall not engage in any activity which is prohibited by law or which 
endanger its non-profit tax status and would not meet the requirements of Section 501 
(c) (3) of the Internal Revenue Code of 1954 as the same is now or may hereafter be 
amended. 

ARTICLE V — INVESTMENT POLICIES 

The operating funds and land acquisition funds of the Trust are to be held in 
responsible financial institutions in instruments which provide as little exposure to risk of 
loss of principal as possible. Such investments include but may not be limited to checking 
accounts, savings accounts, certificates of deposit and money market funds. Investment in 
higher risk vehicles intended to provide greater growth of principal at greater risk to 
principal are to be avoided. Shares of common stock received as gifts to the Trust are to 
be sold as soon as possible after receipt with the proceeds of such sale to be reinvested as 
provided above. 

ARTICLE VI — AMENDMENTS 
These By-Laws may be amended, altered or repealed by a two-thirds vote of the 

Board of Trustees. 

1/23/2006 


