AGREEMENT OF INTENT TO UNIFY
Between

DAMARISCOTTA RIVER ASSOCIATION (DRA)
and
PEMAQUID WATERSHED ASSOCIATION (PWA)

UNIFICATION SUBJECT TO MEMBER RATIFICATION AS DESCRIBED HEREIN

I. Purpose

The purpose of this AGREEMENT is to establish a work plan, tasks and a timeline for the unification
of Damariscotta River Association (DRA) and Pemaquid Watershed Association (PWA) to enhance
land conservation, environmental education and preservation of water quality in the geographic areas
currently served by the two organizations.

This Agreement represents a non-legally binding expression of good faith intent for DRA and PWA to
unify the two organizations to minimize duplication of efforts, promote economies of scale and
maximize effective and efficient use of resources to improve ecosystems on the Pemaquid Peninsula
and the Damariscotta River region.

It is the intent of DRA and PWA to continue to work cooperatively, in good faith; to act and plan
collaboratively; to think and act strategically; and to work with openness and transparency toward
creating a unified entity.

DRA and PWA have a long history of partnering to conserve critical lands, the high point of which was
and continues to be the Crooked Farm project. In the early days, DRA and PWA had even once co-
located, sharing an office with Damariscotta Lake Watershed Association (DLWA).

Beginning in early October 2017, DRA and PWA expressed a mutual interest in exploring a more
formal arrangement of collaboration between the two organizations. DRA and PWA, therefore began a
series of exploratory meetings.

On October 25, 2017, DRA (represented by Steven Hufnagel, DRA Executive Director and Joel Russ,
President of the DRA Board of Trustees) met with PWA (represented by former PWA Executive
Director, Jennifer Hicks, and PWA Board President, Sandi Day). The meeting concluded with a
commitment to continue discussions toward some form of expanded collaboration.
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Follow-up meetings were held in December of 2017 and agreement was reached that DRA would draft
a Memorandum of Understanding (MOU) that could, if approved by both organizations, serve as an
outline for ongoing discussions and a potential formal working relationship between the two
organizations.

On January 8, 2018, DRA Board of Trustees unanimously approved the MOU. On January 11, 2018,
PWA Board of Directors approved the MOU. The MOU was signed on 1/19/18.

On April 19, 2018, the PWA Board of Directors unanimously adopted a resolution to proceed with
vetting collaboration scenario 3 which was the path toward unification. At that time, the PWA Board
also extended the MOU until July 19, 2018. All tasks were accomplished within the time frames set
forth in the MOU.

On May 7, 2018, the DRA Board of Trustees unanimously approved a resolution to proceed with the
unification of the DRA and PWA no later than July 2019.

II. Agreement

The DRA and the PWA agree to work together to achieve the unification of the two organizations,
undertaking the tasks outlined herein and to achieve those tasks and unification within the time frames
indicated:

A. To continue the work of the Collaboration Working Group which consists of the President of
the DRA Board of Trustees and two additional DRA board members, the President of the PWA Board
of Directors and three additional PWA board members, the Executive Director of the DRA and a staff
member of PWA as needed.

B. To undertake the following tasks within the timelines indicated:

TASK TIMELINE

1. DRA invitational “coffee open house” to let interested
parties know about the progress of our collaboration efforts June 19, 2018

2. PWA invitational “coffee open house” to let interested

parties know about the progress of our collaboration efforts June 19, 2018
3. DRA annual meeting June 27, 2018
4. PWA annual meeting July 26, 2018

5. Enter into a formal Unification Agreement setting forth the

mutual intent to unify the two organizations as one

entity, subject to member ratification and subsequent

satisfactory due diligence. No later than July 15, 2018
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6. Fundraise for the costs associated with due diligence

to be performed by the two organizations, with joint

representation. Estimated costs $30,000 (excluding lands-

related due diligence - see below) July — September 2018

7. Prepare a 3-year financial plan for a unified entity No later than September 5, 2018

8. Propose new board structure, including representation
on a unified board and suggestions for an executive committee  No later than Sept. 5, 2018

9. Draft single organization by-laws No later than September 5, 2018
10. Hold a joint information session for both memberships September 12, 2018
11. Schedule special meetings of membership and board of directors/trustees to ratify the Agreement,

approve by-laws and elect new board and executive committee, no later than September 30, 2018, for
implementation on February 15, 2019, contingent on satisfactory due diligence

12. Schedule a professionally-facilitated joint board/staff strategic
planning session, after mutually agreeing on third party
facilitator October 2018

13. Assuming adequate funds are raised, conduct due

diligence in the following areas: No later than November 15, 2018
a. Legal
b. Financial, including operating budgets, Forms 990,
restricted funds (amounts and restrictions, etc.), mortgages
and/or loans if any, endowments and bequests
c. Review of governance documents, including by-laws,
board and committee structures
d. Real estate holdings other than preserved land
d. Contractual relationships with service providers, vendors
e. Employment agreements, if any, and compensation

packages
14. Prepare staff integration plan No later than December 15, 2018
15. Prepare co-location plan No later than December 15, 2018

16. Co-locate, integrate staff, implement newly adopted
by-laws, seat joint board and begin joint operations February 15,2019

17. Initiate re-branding of the new entity, including planning
strategic roll-out of a name change February 15,2019
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18. Raise and/or identify funds (including available PWA funds)
necessary to incorporate PWA lands into unified holdings
while maintaining DRA’s accreditation, estimated to be in the range of
$200,000 to $300,000 in total, including available PWA assets, to cover
surveys, easement defense and stewardship funds, preserve stewardship
fund and title and legal
August 2018 — September 2019

19. Maintain PWA’s EIN as a holding entity for PWA lands

until funds are raised to transition said lands into a common

accredited portfolio No later than March 1, 2020

I11. Confidentiality: To treat discussions between the two organization in strict confidence. Should
press regarding this process be deemed necessary by mutual agreement, press releases and related
material shall be vetted and agreed upon by both organizations' representatives.

IV. Exclusivity

During these discussions and for as long as they occur, neither organization will engage in similar
discussions with any other entity.

V. Non-Disclosure
The parties agree that the information required to be provided in this Agreement will only be shared

between the Board of Trustees and staff of DRA and the Board of Directors and staff of PWA. No
other party will be provided with the information, unless agreed to by the boards of both organizations.
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VI. Effective Date

This Unification Agreement will become effective upon signature by the President of the Board of
Trustees of Damariscotta River Association and the President of the Board of Directors of Pemaquid
Watershed Association and shall remain in effect until termination by either Party. Either Party may
terminate this Agreement upon 30 days written notice to the other party. Any changes to this
Agreement must be mutually agreed upon in writing.

VII. Other Agreements

There are no superseding Agreements on this topic between the parties hereto.

th
Seen and agreed to on this | ] day of alu{b(.ff- ,2018.
19,

Qf%ﬁ’ AM Sandi Day . ®°‘1’

el B. Russ
President President
Board of Trustees Board of Directors
Damariscotta River Association Pemaquid Watershed Association
6’/17 //5" €11 /18
(Ddte) * (Date) 7

5 8/16/18




<<

  /ASCII85EncodePages false

  /AllowTransparency false

  /AutoPositionEPSFiles true

  /AutoRotatePages /None

  /Binding /Left

  /CalGrayProfile (Dot Gain 20%)

  /CalRGBProfile (sRGB IEC61966-2.1)

  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)

  /sRGBProfile (sRGB IEC61966-2.1)

  /CannotEmbedFontPolicy /Error

  /CompatibilityLevel 1.4

  /CompressObjects /Tags

  /CompressPages true

  /ConvertImagesToIndexed true

  /PassThroughJPEGImages true

  /CreateJobTicket false

  /DefaultRenderingIntent /Default

  /DetectBlends true

  /DetectCurves 0.0000

  /ColorConversionStrategy /CMYK

  /DoThumbnails false

  /EmbedAllFonts true

  /EmbedOpenType false

  /ParseICCProfilesInComments true

  /EmbedJobOptions true

  /DSCReportingLevel 0

  /EmitDSCWarnings false

  /EndPage -1

  /ImageMemory 1048576

  /LockDistillerParams false

  /MaxSubsetPct 100

  /Optimize true

  /OPM 1

  /ParseDSCComments true

  /ParseDSCCommentsForDocInfo true

  /PreserveCopyPage true

  /PreserveDICMYKValues true

  /PreserveEPSInfo true

  /PreserveFlatness true

  /PreserveHalftoneInfo false

  /PreserveOPIComments true

  /PreserveOverprintSettings true

  /StartPage 1

  /SubsetFonts true

  /TransferFunctionInfo /Apply

  /UCRandBGInfo /Preserve

  /UsePrologue false

  /ColorSettingsFile ()

  /AlwaysEmbed [ true

  ]

  /NeverEmbed [ true

  ]

  /AntiAliasColorImages false

  /CropColorImages true

  /ColorImageMinResolution 300

  /ColorImageMinResolutionPolicy /OK

  /DownsampleColorImages true

  /ColorImageDownsampleType /Bicubic

  /ColorImageResolution 300

  /ColorImageDepth -1

  /ColorImageMinDownsampleDepth 1

  /ColorImageDownsampleThreshold 1.50000

  /EncodeColorImages true

  /ColorImageFilter /DCTEncode

  /AutoFilterColorImages true

  /ColorImageAutoFilterStrategy /JPEG

  /ColorACSImageDict <<

    /QFactor 0.15

    /HSamples [1 1 1 1] /VSamples [1 1 1 1]

  >>

  /ColorImageDict <<

    /QFactor 0.15

    /HSamples [1 1 1 1] /VSamples [1 1 1 1]

  >>

  /JPEG2000ColorACSImageDict <<

    /TileWidth 256

    /TileHeight 256

    /Quality 30

  >>

  /JPEG2000ColorImageDict <<

    /TileWidth 256

    /TileHeight 256

    /Quality 30

  >>

  /AntiAliasGrayImages false

  /CropGrayImages true

  /GrayImageMinResolution 300

  /GrayImageMinResolutionPolicy /OK

  /DownsampleGrayImages true

  /GrayImageDownsampleType /Bicubic

  /GrayImageResolution 300

  /GrayImageDepth -1

  /GrayImageMinDownsampleDepth 2

  /GrayImageDownsampleThreshold 1.50000

  /EncodeGrayImages true

  /GrayImageFilter /DCTEncode

  /AutoFilterGrayImages true

  /GrayImageAutoFilterStrategy /JPEG

  /GrayACSImageDict <<

    /QFactor 0.15

    /HSamples [1 1 1 1] /VSamples [1 1 1 1]

  >>

  /GrayImageDict <<

    /QFactor 0.15

    /HSamples [1 1 1 1] /VSamples [1 1 1 1]

  >>

  /JPEG2000GrayACSImageDict <<

    /TileWidth 256

    /TileHeight 256

    /Quality 30

  >>

  /JPEG2000GrayImageDict <<

    /TileWidth 256

    /TileHeight 256

    /Quality 30

  >>

  /AntiAliasMonoImages false

  /CropMonoImages true

  /MonoImageMinResolution 1200

  /MonoImageMinResolutionPolicy /OK

  /DownsampleMonoImages true

  /MonoImageDownsampleType /Bicubic

  /MonoImageResolution 1200

  /MonoImageDepth -1

  /MonoImageDownsampleThreshold 1.50000

  /EncodeMonoImages true

  /MonoImageFilter /CCITTFaxEncode

  /MonoImageDict <<

    /K -1

  >>

  /AllowPSXObjects false

  /CheckCompliance [

    /None

  ]

  /PDFX1aCheck false

  /PDFX3Check false

  /PDFXCompliantPDFOnly false

  /PDFXNoTrimBoxError true

  /PDFXTrimBoxToMediaBoxOffset [

    0.00000

    0.00000

    0.00000

    0.00000

  ]

  /PDFXSetBleedBoxToMediaBox true

  /PDFXBleedBoxToTrimBoxOffset [

    0.00000

    0.00000

    0.00000

    0.00000

  ]

  /PDFXOutputIntentProfile ()

  /PDFXOutputConditionIdentifier ()

  /PDFXOutputCondition ()

  /PDFXRegistryName ()

  /PDFXTrapped /False



  /CreateJDFFile false

  /Description <<



    /BGR <>

    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>

    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>

    /CZE <>

    /DAN <>

    /DEU <>

    /ESP <>

    /ETI <>

    /FRA <>

    /GRE <>



    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)

    /HUN <>

    /ITA <>

    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>

    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>

    /LTH <>

    /LVI <>

    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)

    /NOR <>

    /POL <>

    /PTB <>

    /RUM <>

    /RUS <>

    /SKY <>

    /SLV <>

    /SUO <>

    /SVE <>

    /TUR <>

    /UKR <>

    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)

  >>

  /Namespace [

    (Adobe)

    (Common)

    (1.0)

  ]

  /OtherNamespaces [

    <<

      /AsReaderSpreads false

      /CropImagesToFrames true

      /ErrorControl /WarnAndContinue

      /FlattenerIgnoreSpreadOverrides false

      /IncludeGuidesGrids false

      /IncludeNonPrinting false

      /IncludeSlug false

      /Namespace [

        (Adobe)

        (InDesign)

        (4.0)

      ]

      /OmitPlacedBitmaps false

      /OmitPlacedEPS false

      /OmitPlacedPDF false

      /SimulateOverprint /Legacy

    >>

    <<

      /AddBleedMarks false

      /AddColorBars false

      /AddCropMarks false

      /AddPageInfo false

      /AddRegMarks false

      /ConvertColors /ConvertToCMYK

      /DestinationProfileName ()

      /DestinationProfileSelector /DocumentCMYK

      /Downsample16BitImages true

      /FlattenerPreset <<

        /PresetSelector /MediumResolution

      >>

      /FormElements false

      /GenerateStructure false

      /IncludeBookmarks false

      /IncludeHyperlinks false

      /IncludeInteractive false

      /IncludeLayers false

      /IncludeProfiles false

      /MultimediaHandling /UseObjectSettings

      /Namespace [

        (Adobe)

        (CreativeSuite)

        (2.0)

      ]

      /PDFXOutputIntentProfileSelector /DocumentCMYK

      /PreserveEditing true

      /UntaggedCMYKHandling /LeaveUntagged

      /UntaggedRGBHandling /UseDocumentProfile

      /UseDocumentBleed false

    >>

  ]

>> setdistillerparams

<<

  /HWResolution [2400 2400]

  /PageSize [540.000 1116.000]

>> setpagedevice



