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Article I:  Purpose, Powers, and Limitations 

 

Section 1.  Purpose 

 

A. Sycamore Land Trust, Inc. (Sycamore), a qualified conservation organization as 

described under Sections 170(c)(2) and 501(c)(3) of the Internal Revenue Code of 1986, 

as amended, is organized exclusively for educational, charitable, scientific, and literary 

purposes, including, but not limited to, the following more specific purposes: 

 

1. To promote the conservation and restoration of natural resources for the benefit of 

the general public.  These resources include land and water resources, the plant 

and animal life thereon, and unique scenic, natural, and historic sites.  Sycamore 

will also promote responsible land stewardship and agricultural uses consistent 

with its conservation purposes.  Among other activities, Sycamore may take 

ownership of land or a legal interest in land for the purpose of conservation and 

for the benefit of current and future generations. 

 

2. To engage in and promote the scientific study of and education regarding natural 

resources. 

 

3. To distribute to units of government and organizations that qualify as tax-exempt 

organizations under Section 501(c)(3) of the Internal Revenue Code of 1986, as 

amended, when appropriate to further the purposes of Sycamore herein stated. 

 

B. Sycamore operates principally in, but shall not be limited to, the following counties in 

southern Indiana: Bartholomew, Brown, Clark, Crawford, Dubois, Daviess, Floyd, 

Gibson, Greene, Harrison, Jackson, Knox, Lawrence, Martin, Monroe, Morgan, Orange, 

Owen, Perry, Pike, Posey, Scott, Spencer, Vanderburgh, Warrick, and Washington.  

 

C. All of the real estate owned or leased by Sycamore or subject to conservation easements 

held by Sycamore and the net earnings thereof shall be used for the benefit of the general 

public and for charitable, educational, recreational, conservation, scientific, and historical 

purposes. 

 

Section 2.  Powers  

 

A. Except as otherwise limited by the provisions of the Articles of Incorporation, this 

Corporation shall have all the general rights, privileges, and powers that may be 

conferred upon organizations under the Indiana Not-for-Profit Corporation Act of 1971, 

under which Sycamore was organized, and under its successor act, the Indiana Nonprofit 

Corporation Act of 1991 and any successors thereto, but shall be subject to the limitations 

on such powers provided by Indiana Code section 30-4-5-18 during any period in which 

Sycamore is a private foundation as defined in Section 509(a) of the Internal Revenue 

Code of 1986, as amended. 

 

B. Sycamore may: 
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1. Acquire by gift, devise, bequest, purchase, or otherwise, real and personal 

property, both tangible and intangible, and interests therein, with or without 

restriction of use, in accordance with Sycamore’s purposes. 

 

2. Hold for investment or in trust, and sell, lease, encumber, or dispose of any such 

real estate, personal property, or other proper evidences of indebtedness of any 

person, firm, partnership, association, or corporation for the sole benefit of this 

Corporation.  

 

3. Make distributions to units of government or organizations that qualify as tax-

exempt organizations under Section 501(c)(3) of the Internal Revenue Code of 

1986, as amended, when appropriate to further the purposes of Sycamore herein 

stated. 

 

Section 3.  Limitations 

 

A. No part of the net earnings of Sycamore shall inure to the benefit of, or be distributed to, 

its Members, Board members, Officers, or other private persons.  Sycamore is authorized 

and empowered to pay reasonable compensation for or reimbursement of expenses 

associated with services rendered and to make payments and distributions in furtherance 

of the purposes set forth in Section 1 of this article. 

 

B. Except as provided and permitted under Sections 501(h) and 4911 of the Internal 

Revenue Code of 1986, and the regulations thereunder, no substantial part of the 

activities of Sycamore shall be the carrying on of propaganda, or otherwise attempting to 

influence legislation, and Sycamore shall not participate in or intervene in (including the 

publication or distribution of statements) any political campaign on behalf of any 

candidate for public office. 

 

C. Notwithstanding any other provisions of these bylaws, Sycamore shall not conduct or 

carry on any activities not permitted to be conducted or carried on by an organization 

exempt under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, or by 

any organization, contributions to which are deductible under Section 170(c)(2) thereof. 

 

 

Article II: Board of Directors 

 

Section 1. Powers 

 

The property, affairs, and activities of Sycamore shall be managed under the direction of a Board 

of Directors (the Board).  The powers of the Board shall include the establishment of policies 

and guidelines for the operation of Sycamore; the acceptance, transfer, and encumbrance of 

property and interests in property; and the general conduct of the business of Sycamore.  The 

Board is responsible for setting the long-term goals of Sycamore, to be accomplished by the 

Executive Director and staff.  The day-to-day affairs of Sycamore are to be managed by the 
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Executive Director, consistent with the goals, policies, and guidelines established by the Board. 

Board members are expected to attend Board meetings regularly, comply with duly adopted 

organizational policy, and represent the organization in a legal and professional manner.  

 

Section 2.  Membership of the Board 

 

The Board shall consist of a minimum of nine (9) members and a maximum of fifteen (15) 

members. 

 

Section 3.  Election and Terms 

 

A. Normal Board terms shall begin and expire at the close of the first regular Board meeting 

of the calendar year. Elections shall take place at that meeting for the purpose of filling 

the vacancies of Board members whose terms are expiring at the end of that meeting.  

Board members shall be elected by a majority of the Board members voting if a quorum 

is present.   

 

B. Board members shall be elected to a term of approximately three (3) years, measured 

from the close of the first Board meeting of the calendar year to the close of the first 

meeting of the calendar year three years following that.  A Board member may serve two 

(2) consecutive terms, after which the individual must leave the Board for at least one (1) 

year before being eligible for re-election. 

 

C. The Board may also elect Board members at any other regular meeting in which there is a 

vacancy on the Board.  The Board may fill the vacancy by the vote of a majority of the 

Board members at a meeting at which a quorum is present.  If the number of Board 

members remaining in office constitutes fewer than the minimum number of Board 

members required under these bylaws, the Board must fill the vacancies to regain the 

minimum number before conducting other business.  The term of Board members elected 

at meetings other than the first regular Board meeting of the calendar year will begin 

upon their election, but their three-year term will be measured from the close of the first 

Board meeting of the calendar year following their election. 

  

Section 4.  Resignations 

 

Board members may resign by providing written, signed notice by personal, mail, or e-mail 

delivery, to one (1) of the following:  the Board, the Board Chair, or the Secretary.  A resignation 

is effective when received, or five (5) days after the notice is sent by regular first-class United 

States mail, whichever is earlier, unless the notice specifies a later effective date.  The 

resignation notice should be filed and recorded in the minutes of the next Board meeting. 

 

Section 5.  Removal  

 

A Board member may be removed with or without cause by the vote of a majority of the Board 

members then in office.  No Board member may be removed unless notice of the intention to 
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remove that Board member is provided to all Board members at least seven (7) days before the 

meeting at which the removal will be considered.   

 

Section 6.  Board Meetings 

 

A. The Board shall meet at least four (4) times in each calendar year at a place and time to 

be determined by the Board.  Board members may attend meetings via teleconference or 

video conference.  Proxy voting is prohibited.   

 

B. Notice of a Board meeting shall be given at least seven (7) days in advance if by written 

notice delivered personally or by mail, and at least three (3) days in advance if by 

electronic means.  

 

C. A quorum shall consist of one half of the Board members then in office.  The act of a 

majority of the Board members voting at a meeting at which a quorum is present shall be 

the act of the Board, unless the act of a greater number is required by law or by these 

bylaws.   

 

D. As necessary, the Board may also use consent resolutions or electronic communications 

to conduct business requiring votes.  Votes must be delivered via e-mail within the 

designated timeframe to the Board Secretary, or the Board Chair if the Secretary is 

absent.  The affirmative vote of all Board members then in office shall constitute the act 

of the Board.  Copies of the votes must be filed in the corporate records.  In addition, the 

votes and a description of the action taken must be recorded in the minutes of the next 

regular Board meeting.   

 

Section 7.  Conflicts of Interest 

 

The Board shall adopt and comply with a Conflict of Interest Policy.  

 

Section 8.  Advisory Board 

 

The Board may establish an Advisory Board to give advice and support to Sycamore.  The 

Advisory Board and its members shall have no legal or formal responsibilities, and shall serve as 

agreed by the Board of Sycamore and the Advisory Board member. 

 

 

Article III: Officers 

 

Section 1. Officers 

 

A. The Board shall elect from among its members the following Officers with the following 

duties, by majority vote of the Board members voting at a meeting at which a quorum is 

present: 
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1. Board Chair.  The Board Chair calls the meetings of the Board, establishes the 

agenda for the meetings with the assistance of the Executive Director and other 

Sycamore staff, and presides at Board meetings. 

 

2. Vice-Chair.  The Vice Chair works and cooperates with the Board Chair in the 

exercise of the powers and duties of the Board Chair as the Board Chair may 

request from time to time, and acts in place of and for the Board Chair in the 

event of the latter's absence.  The Vice-Chair is not presumed to be the successor 

to the Board Chair. 

 

3. Secretary.  The Secretary is responsible for preparing the minutes of the Board 

meetings and for authenticating the records of Sycamore.  The Secretary also 

ensures or delegates mailings and communication of meeting notices, and other 

notifications required in these bylaws.  The Secretary shall act as Board Chair in 

the absence or resignation of both the Board Chair and Vice-Chair. 

 

4. Treasurer.  The Treasurer manages the finances and maintains the financial 

records of Sycamore.  The Treasurer is authorized to write checks for Sycamore 

for projects authorized by the Board.  The Treasurer shall assume the duties of the 

Board Chair in the absence or resignation of all other Officers.   

 

B. A Board member elected to serve as an Officer shall serve as an Officer for the term of 

the Board member.   

 

C. In the absence or resignation of the Board Chair, the Vice-Chair shall assume the duties 

of the Board Chair.  The Board may also elect other such Officers and assign other such 

duties to Officers as it sees fit.  Any two or more of the offices may be held by the same 

person except that the offices of Board Chair, Vice-Chair, Treasurer, and Secretary must 

be held by different individuals.   

 

Section 2.  Resignations 

 

A Board member may resign as an Officer but continue to serve as a Board member.  Board 

members may resign as Officers by delivering written, signed notice either personally or by e-

mail to the Board, the Board Chair, or the Secretary.  The resignation will be effective when 

received, unless the notice specifies a later effective date.   

 

Section 3.  Vacancies   

 

If any office is vacant, it shall be filled by election at the next regular Board meeting by the vote 

of a majority of the Board members voting at a meeting in which a quorum is present. 

 

Section 4.  Removal  

 

An Officer may be removed with or without cause by the vote of a majority of the Board 

members then in office.    
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Article IV:  Committees 

 

Section 1.  Executive Committee   

 

A. The Executive Committee shall consist of the Board Chair, Vice-Chair, Treasurer, and 

Secretary.  The Executive Committee shall have the power to act on behalf of the Board 

in situations in which engaging the full Board is difficult or impracticable. 

 

B. Meetings of the Executive Committee may be convened by the Board Chair or Secretary.  

Notice of a meeting of the Executive Committee must be provided to committee 

members at least one (1) day in advance by personal, mail, or electronic delivery.  The 

notice requirement for a particular meeting may be waived by unanimous agreement of 

all committee members. 

 

C. At least three (3) members of the Executive Committee must be present to constitute a 

quorum.  The affirmative vote of three (3) of the members at which a quorum is present 

shall constitute the act of the Executive Committee.  If a majority vote is not attained, the 

action must be put to the vote of the full Board.  

 

D. The Executive Committee may also conduct business via electronic communication.  For 

business conducted electronically, the affirmative vote of all of the members shall 

constitute the act of the Executive Committee.  Votes must be delivered via e-mail within 

the designated timeframe for voting and submitted to the Secretary, or the Board Chair if 

the Secretary is absent.     

 

E. Any act of the Executive Committee must be recorded in the minutes of the next regular 

Board meeting.  Additionally, for business conducted electronically, copies of the votes 

submitted must be filed in the corporate records. 

 

Section 2.  Nominating Committee   

 

A. The Board Chair shall appoint a Nominating Committee to present nominees to the Board 

for Board member and Officers positions, as appropriate.  The Nominating Committee 

shall include the Executive Director and at least two other individuals as the Board Chair 

determines appropriate.  At least one member of the Nominating Committee shall be a 

Board member. 

 

B. The Nominating Committee shall present to the Board a slate of candidate Officers and 

Board members no later than one month prior to the first regular Board meeting of the 

calendar year.  

 

Section 3.  Other Committees 
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The Board may create whatever other committees it considers necessary.  Non-board members 

may also serve on committees at the discretion of the Board.  

 

 

Article V: Membership 

 

Sycamore shall have one or more classes of Members as determined from time to time by the 

Executive Director, for the purpose of recognizing and promoting support of Sycamore and its 

mission.  The Executive Director shall give notice of the dues and terms for each class to the 

Board.  All classes of membership shall be non-voting. 

 

 

Article VI: Contracts, Checks, Deposits, Funds, and Records 

 

Section 1.  Contracts and Signatory Powers 

 

The Board, the Board Chair, and staff members as specifically designated by the Board shall 

have signatory powers on behalf of Sycamore.  The Board may also authorize any Officer(s) or 

agent(s) of Sycamore to enter into any contract or execute and deliver any instrument in the 

name of or on behalf of Sycamore.  Such authority may be general or may be confined to 

specific instances.   

 

Section 2.  Checks, Drafts, or Orders 

 

All checks, drafts, or orders for the payment of money, notes, or other evidences of indebtedness 

issued in the name of Sycamore, shall be signed by such Officer or Officers, agent or agents of 

Sycamore, and in such a manner as shall from time to time be determined by the resolution of the 

Board.  In the absence of such determination by the Board, such instrument shall be signed by 

the Treasurer and countersigned by the Board Chair of Sycamore. 

 

Section 3.  Deposits 

 

All funds of Sycamore shall be promptly deposited to the credit of Sycamore in such banks, trust 

companies, or other depositories as the Board may select.  

 

Section 4.  Gifts 

 

Sycamore may accept gifts of money, securities, or other intangible property without limitation.  

All land transactions must be approved by the Board. 

 

Section 5.  Review of Financial Records 

 

The Board shall arrange for an annual independent review of Sycamore's finances.  A reviewer 

shall be considered independent if the reviewer is not a current Board member and has no strong 

financial ties to Sycamore that represent a conflict of interest. 
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Section 6.  Maintenance of Books and Records 

 

Sycamore shall keep and properly maintain complete and correct books and records of accounts 

and minutes of the proceedings of Board meetings, as well as an up-to-date record of 

organizational policies adopted by the Board.  

 

 

Article VII: Fiscal Year  

 

Section 1.  Fiscal Year 

 

The fiscal year of Sycamore shall begin on the first day of the month of July in each year, and 

end on the last day of June of each year.   

 

Section 2.  Budget 

 

The Board shall be provided with a copy of the projected budget of Sycamore at the Board 

meeting that immediately precedes the beginning of the fiscal year.  

 

 

Article VIII: Amendment of Bylaws 

 

These bylaws may be altered, amended, or repealed by the affirmative vote of at least two-thirds 

(2/3) of the Board members then in office at any meeting of the Board called under the 

provisions of these bylaws.  Notice of a meeting at which an amendment is to be approved must 

state that the purpose of the meeting is to consider a proposed amendment to the bylaws, and 

must contain or be accompanied by a copy or summary of the amendment or state the general 

nature of the amendment.   

 

 

Article IX:  Indemnification, Insurance, and Settlement 

 

Section 1.  Indemnification  

 

No Officer or Board member shall be personally liable for any obligations of Sycamore or for 

any duties or obligations arising out of any acts or conduct of said Officer or Board member 

performed for or on behalf of Sycamore.  Sycamore shall and does hereby indemnify and hold 

harmless each person and such person’s heirs and administrators who shall serve at any time 

hereafter as a Board member or Officer of Sycamore from and against any and all claims, 

judgments, and liabilities to which such persons shall become subject by reason of having 

heretofore or hereafter been a Board member or Officer of Sycamore, or by reason of any action 

alleged to have heretofore or hereafter been taken or omitted to have been taken by such person 

as Board member or Officer, and shall reimburse each such person for all legal and other 

expenses reasonably incurred in connection with any such claim or liability, including power to 

defend such person from all suits or claims as provided for under the provisions of the Indiana 

Nonprofit Corporation Act as the same exists or may hereafter be amended; provided however, 
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that no such person shall be indemnified against, or be reimbursed for, any expenses incurred in 

connection with any claim or liability arising out of such person’s own negligence or willful 

misconduct.  The rights accruing to any person under the foregoing provisions of this Section 

shall not exclude any other right to which such person may lawfully be entitled, nor shall 

anything herein contained restrict the right of Sycamore to indemnify or reimburse such person 

in any proper case, even though not specifically herein provided for.  Sycamore, its Board 

members, Officers, employees, and agents shall be fully protected in taking any action or making 

any payment, or in refusing so to do in reliance upon the advice of counsel. 

 

Section 2.  Other Indemnification 

 

The indemnification herein provided shall not be deemed exclusive of any other rights to which 

those seeking indemnification may be entitled under any bylaw, agreement, vote of disinterested 

directors, or otherwise, both as to action in such person’s official capacity and as to action in 

another capacity while holding such office, and shall continue as to a person who has ceased to 

be a Board member, Officer, or employee, and shall inure to the benefit of the heirs, executors, 

and administrators of such person. 

 

Section 3.  Insurance 

 

Sycamore may purchase and maintain insurance on behalf of any person who is or was a Board 

member, Officer, committee member, consultant, advisor, employee, or agent of Sycamore, or is 

or was serving at the request of Sycamore as a Board member, Officer, committee member, 

consultant, advisor, employee, or agent of another Corporation, partnership, joint venture, trust, 

or other enterprise, against any liability asserted against such person and incurred by such person 

in any such capacity, or arising out of such person’s status as such, whether or not Sycamore 

would have the power to indemnify such person against liability under the provisions of this 

Section. 

 

Section 4.  Settlement By Corporation 

 

The right of any person to be indemnified shall be subject always to the right of Sycamore by its 

Board, in lieu of such indemnity, to settle any such claim, action, suit or proceeding at the 

expense of Sycamore by the payment of the amount of such settlement and the costs and 

expenses incurred in connection therewith. 

 

 

Article X: Nondiscrimination Clause 

 

Sycamore is committed to a policy of equal opportunity for all persons and does not discriminate 

on the basis of race, color, national origin, age, marital status, sex, sexual orientation, gender 

identity, gender expression, disability, or religion.  Sycamore is committed to compliance with 

all applicable laws regarding nondiscrimination.  

 

 

Article XI: Dissolution and Disposition of Assets 



 11 

 

Upon the dissolution of Sycamore, the Board shall, after paying or making provision for the 

payment of all of the liabilities of Sycamore, dispose of all of the assets of Sycamore exclusively 

for the purposes of Sycamore in such manner, or to such organization or organizations organized 

and operated exclusively for charitable, educational, or scientific purposes as shall at the time 

qualify as an exempt organization or organizations under Section 501(c)(3) of the Internal 

Revenue Code of 1986 (or the corresponding provision of any future United States Internal 

Revenue Law), as the Board shall determine.  Any such assets not so disposed of shall be 

disposed of by the Court of general jurisdiction of the county in which the principal office of 

Sycamore is then located, exclusively for such purposes or to such organization or organizations, 

as said Court shall determine, which are organized and operated exclusively for such purposes.  

In any event, any real estate or conservation easement acquired by Sycamore for a conservation 

purpose must be transferred to an organization which will carry out the conservation purpose for 

which the interest in real estate was acquired. 

 

 

 

Date approved: 12/8/2014       ____________________________  

      Joan ten Hoor, Board Secretary 


