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RESTATED ARTICLES OF INCORPORATION 
of 

ACRES, Inc. 
 
 

This Corporation is a public benefit corporation. 
 

It was incorporated on March 2, 1960 under the Indiana General Not For Profit 
Corporation Act of March 7, 1935 and became subject to the provisions of the Indiana Nonprofit 
Corporation Act of 1991, Indiana Code 23-17 (the “Act”), on August 1, 1993. 
 

ARTICLE I 
NAME 

 
The name of this Corporation is ACRES, Inc. 

 
ARTICLE II 
PURPOSES 

 
The Corporation’s purposes are: 

 
Exclusively for charitable, educational, and scientific purposes and by charitable, 

educational and scientific means: 
 

(1) As a part of the continued growth of the communities in which it operates, as a 
land trust to acquire interests in and to preserve natural areas and to discourage 
unnecessary development of natural areas; 

 
(2) Impartially to educate communities as to the value to them of the preservation of 

natural areas; 
 
(3) To promote the knowledge and appreciation of natural areas as living museums; 
 
(4) To develop such scientific, educational, and public recreational uses of natural 

areas as are consistent with their preservation as living museums; 
 
(5) To cooperate with and to encourage other organizations and individuals in 

carrying out the foregoing activities. 
 

ARTICLE III 
MEMBERSHIP 

 
The Corporation has members. 

 
Section 3.1.  Classes.  There are two classes of members – Voting Members and Honorary 
Members. 
 
Section 3.2.  Voting Members.  Voting Members shall consist of those persons and organizations 
who pay such dues and meet such other qualifications, if any, as the Board of Directors may 
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prescribe from time to time. Each Voting Member whose dues have been paid shall have full 
voting rights as set forth in the By-Laws of the Corporation. 
 
Section 3.3.  Honorary Members. There may be such Honorary Members, with such requirements 
for membership, as may be specified from time to time by the Board of Directors or Executive 
Director. No Honorary Member shall, as such, have any right to vote unless otherwise required by 
law; but an Honorary Member may also be a Voting Member upon meeting the requirements for 
Voting Membership. 
 
Section 3.4.  Membership Lists.  In accordance with Ind. Code Title 23-17-27-2(f), no member 
shall have a right to obtain and copy the membership list so long as the corporation provides a 
reasonable means to mail communications to other members through the corporation at the 
expense of the member making the request. 
 

ARTICLE IV 
DIRECTORS 

 
Section 4.1.  Number of Directors. The minimum number of all directors shall be fifteen. The 
exact number shall be fixed from time to time by the By-Laws of the Corporation. 
 
Section 4.2.  Terms of Directors. The terms of Directors shall be for three years. 
 
Section 4.3.   Elected Directors. Whenever the number of Directors is twelve or more, they shall 
be divided into three groups, each of an equal number of members except as otherwise provided 
in this Section 4.3. At each annual election of Directors one-third of the total number of Directors 
shall be elected to succeed those whose terms are expiring and the Directors so elected shall serve 
for their three-year terms and until their successors are elected and qualified, subject to removal 
without cause only as provided in Section 4.4 and for cause as provided either by law or in the 
By-Laws. 
 
Whenever the number of Directors is increased or decreased, the terms of the Directors shall be 
adjusted at the times of their election so that, within as few years as possible, each group will 
have the same number of members, the terms of all Directors of one group will expire each year, 
and each director will be elected for a term of three years. 
 
Section 4.4.  Removal of Directors by Members Without Cause. Voting Members may remove 
Directors without cause only as provided in this Section 4.4. 
 
Removal may be made only by vote at a special meeting of Voting Members held after at least 
sixty days’ prior written notice has been given. 
 
In any period of twelve consecutive months, the maximum number of Directors which may be 
removed shall be one sixth (rounded down to the nearest whole number if a fraction) of the 
Directors in office at the time of the special meeting. 
 

ARTICLE V 
OTHER PROVISIONS REGARDING THE CORPORATION’S AFFAIRS 

 
Section 5.1.  Bylaws.  The Board of Directors may adopt, amend, and repeal Bylaws without the 
approval of members. 
 
Section 5.2.  Prohibition of Private Profit.  The Corporation shall not have any power to engage 
in any activity for the purpose of or resulting in the pecuniary profit of any of its members, 
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directors, officers, or employees or of any person who has given, devised, or bequeathed property 
or money to the corporation, and no part of the net earnings of the Corporation shall inure to the 
private benefit of any member, director, officer, or employee or other person or entity. However, 
the Corporation may pay reasonable compensation for services rendered to it and may make 
payments and donations not inconsistent with law in carrying out its purposes. 
 
Section 5.3.  Prohibition of Activities not Permitted for Exempt Organizations. The Corporation 
shall not carry on any activity not permitted to be carried on by a corporation exempt from federal 
income tax under Section 501(c)(3) of the Internal Revenue Code or by a corporation 
contributions to which are deductible under Section 170(c)(2), Section 2055, or Section 2522 of 
the Internal Revenue Code. 
 
Section 5.4.  Influencing Legislation or Participation in Political Campaigns. No substantial part 
of the activities of the Corporation shall be the carrying on of propaganda, or otherwise 
attempting to influence legislation; and it shall not participate in, or intervene in (including the 
publishing or distributing of statements), any political campaign on behalf of (or in opposition to) 
any candidate for public office. 
 
Section 5.5.  Right to Refuse Transfers to the Corporation. The Corporation shall have the right 
to refuse a transfer of property to it if the Board of Directors shall determine that any restriction, 
limitation, requirement, or condition attached to the transfer is not in furtherance of the purposes 
of the Corporation or makes it impractical of administration or use. 
 
Section 5.6. Amendment or Repeal of Provisions of these Articles of Incorporation. The 
corporation reserves the right to amend or repeal any of the provisions of these Articles of 
Incorporation in any manner permitted by the provisions of the Act and all acts amending or 
supplementing the Act; and all rights, powers, and privileges conferred by these Articles of 
Incorporation are subject to this reserved power; provided, however, that: 
 
No amendment or repeal shall permit the use of any of the assets of the Corporation for any 
purpose or by any means other than charitable or educational purposes and means within the 
meaning of the Internal Revenue Code sections identified in Section 5.3 of these Articles of 
Incorporation or in violation of any part of Sections 5.2, 5.3, or 5.4 of these Articles of 
Incorporation. 
 
Section 5.7.  Dissolution of Corporation. Upon the dissolution of the Corporation and after the 
payment and satisfaction of all of its liabilities and obligations, all of its remaining assets shall be 
transferred to one or more nonprofits organizations which are organized and operated for 
purposes substantially the same as those of this corporation and which are recognized as exempt 
under Section 501(c)(3) of the Internal Revenue Code. 
 
Section 5.8.  Internal Revenue Code. Reference to the Internal Revenue Code includes reference 
to the corresponding provision of any future Internal Revenue Code and to all applicable 
regulations. 
 
 



Restated Bylaws  
of 

ACRES, Inc. 
 

(A Public Benefit Corporation) 
 
 (Approved April 27, 2016) 
 

ARTICLE I - PURPOSES 
 
Section 1.  Purposes and Limitations on Purposes.  The purposes and the limitations on purposes are 
those stated in Article II of its Restated Articles of Incorporation. 
 

ARTICLE II - OFFICES 
 
Section 2.1. Principal and Registered Office.  The principal and registered office shall be in Allen 
County, Indiana.  It is currently at 1802 Chapman Rd., Huntertown, IN  46748.  Additional offices can be 
established within ACRES’ service area.  
 
Section 2.2. Other Offices.  The Corporation may have such other offices as the Board of Directors 
may fix from time to time. 
 
Section 2.3      Service Area.  The service area for ACRES, Inc. is the northeast counties in Indiana and 
adjacent counties in Michigan and Ohio, as established by the Board of Directors from time to time.  
 

ARTICLE III - MEMBERSHIP 
 

Section 3.1. Membership.  The membership of the Corporation shall consist of two (2) classes: Voting 
Members and Honorary Members.  Memberships are not transferable.  
 
Voting Members shall be those persons and organizations who evidence an interest in and support of the 
purposes and programs of the Corporation and who annually pay the dues set by the Board of Directors, or 
who are life members.  The categories and amounts of Voting Member dues may be set from time to time 
by the Board after the proposed change has been sent to all Board members at least fifteen (15) and no 
more than forty-five (45) days before the meeting at which the Board acts. 
 
The categories of voting members shall be established from time to time by the Board of Directors.  A 
category consisting of more than one individual (i.e. family or organization) shall be counted as one 
voting member; amounts of voting member dues may be set from time to time by the Board of Directors 
after the proposed change has been sent to all Board members at least fifteen (15) and no more than forty-
five (45) days before the meeting at which the Board acts. 
 
The Corporation shall not purchase any membership of the Corporation. 
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Honorary Members shall be those persons who may be selected from time to time by the Board of 
Directors or ACRES Executive Director on the basis of their unusual contribution of services or property 
to the Corporation.  An Honorary Membership can be temporary or continue for life subject to the 
provisions of Section 3.2.  No Honorary Member shall, as such, have any right to vote unless otherwise 
required by law. 
 
Section 3.2. Denial of Membership; Expulsion of a Member.  The Board of Directors may for 
reasonable cause deny a membership to an applicant and may expel a member and terminate the 
membership as follows: 
 

Not less than fifteen (15) days  after the Board action, written notice of the denial or expulsion 
shall be sent by regular or certified mail to the person at the last address of the person shown in the 
Corporation's records.  The notice shall state the reason for denial or expulsion, give the person an 
opportunity to be heard, orally or in writing, state the time within which a request for a hearing, which 
shall be no less than five (5) days must be received by the Corporation and stating, in the case of 
expulsion, when, if approved, the expulsion will become effective. 
 

The written request for a hearing before the Board of Directors or the Executive Committee 
must be made within ten (10) days after the Corporation's notice has been received.  The 
hearing must be held by the Board of Directors or Executive Committee within thirty (30) 
days of receiving the request.  In the case of expulsion the hearing shall be held before the 
effective date for expulsion, which may be postponed if necessary. 

 
The procedure must be fair and reasonable, taking into consideration all relevant facts and  

 circumstances. 
 
 

ARTICLE IV - ACTIONS BY VOTING MEMBERS 
 
Section 4.1. The Annual Meeting.  The annual meeting of Voting Members shall be held at such time 
during November or December at a place as may be fixed by the Board of Directors.  The Board shall call 
the meeting and fix the time and place at least forty-five (45) days in advance.  At the annual meeting, the 
officers of the Corporation, or their designee, shall present their annual reports, and all such other business 
as may be properly brought before the meeting shall be transacted. 
 
Section 4.2. Special Meetings Called by Corporation.  A special meeting may be called at any time 
by the President or the Board of Directors.  Special meetings may be held at the principal office of the 
Corporation, or at such other place as may be fixed by the President or the Board. 
 
Section 4.3. Special Meetings Called by Members.  A special meeting must be held if the holders of 
at least ten percent (10%) of the votes entitled to be cast on an issue proposed to be considered at the 
meeting sign, date and deliver to the Secretary of the Corporation at least one written demand for the 
meeting describing the purpose for which the meeting is to be held. 
 
If such a demand is made:  



 
(a)  the record date for determining the ten percent (10%) requirement is the thirtieth day before    

            the delivery of the demand; and 
 

(b) if, within thirty (30) days after the demand has been delivered to the Secretary of the       
Corporation, the Corporation has not fixed a record date, and time and place for the meeting,    
and given notice, as provided in Section 4.7, to all members entitled to vote at the meeting,    
then any person who signed the demand may: 

 
1. set the date, time and place of the meeting; and 
2. give notice of the meeting as provided in Section 4.7. 

 
Section 4.4. Action Without a Meeting.  Any action required or permitted by law to be taken at a 
special meeting of members may be taken without a meeting if: 
 

(a) a written ballot setting forth each proposed action and providing an opportunity to vote for or    
         against each proposed action is delivered to each member entitled to vote on the matter; and 
 

(b) the number of votes cast by ballot equals or exceeds the quorum which would be required to    
           be met for a meeting authorizing the action, and the number of approvals equals or exceeds the 
       number of votes that would be required to approve the matter at such a meeting; and 
 

(c)  the ballot is accompanied by a solicitation for votes which indicates the number of responses    
needed to meet the quorum requirement, states the percentage of approvals necessary to    
approve each matter other than the election of directors and specifies the time by which the    
ballot must be received by the Corporation to be counted. 

 
A ballot may not be revoked. 
 
Section 4.5. Quorum.  Ten percent (10%) of the votes entitled to be cast at a meeting or by ballot 
without a meeting constitutes a quorum for action by the Voting Members.  A larger quorum can only be 
set with the approval of Voting Members. 
 
Section 4.6. Record Date.  At least ten (10) days before the date for sending notice of a meeting or for 
sending a ballot, the Board of Directors shall fix a record date for the meeting or action by ballot which is 
called by the Corporation.  The date may not be more than seventy (70) days before the meeting or action 
for which it is set.  This date is the date for determining the members entitled to vote at the meeting, or by 
ballot, they being the members whose dues for the current membership year have been paid on or before 
the record date. 
 
Section 4.7. Notice of Meetings.  After the Board of Directors has fixed a record date for determining 
the members entitled to vote at any meeting, a typed or printed notice stating the place, day and time of 
the meeting and the purposes for which the meeting is called, shall be prepared and distributed to all 
voting members at lease thirty (30) days before the date of the meeting.   
 
If a meeting is adjourned to a later date, time or place and if the new date, time or place is announced at 
the meeting before adjournment, notice of the new date, time or place is not required.  However, if a new 



record date is or must be set for the adjourned meeting, notice must be given as of the new record date. 
 
Section 4.8. Waiver of Notice.  Notice of any meeting may be waived by a member if in writing signed 
by the member and delivered to the Corporation for inclusion in its records. 
 
Attendance by a member in person or by proxy waives: 
 

(a)  objection to lack of notice or defective notice unless at the beginning of the meeting the    
         member objects to holding the meeting or to the transaction of business at the meeting; and 
 

(b)  objection to consideration of a particular matter that is not within the purposes described in the 
       meeting notice unless the member objects to consideration of the matter when it is presented. 
 
Section 4.9. Voting at Meetings.  Unless at least one-third (1/3) of the members entitled to vote are 
present in person or by proxy at an annual meeting, the only matters that may be voted on are those 
described in the notice of the meeting. 
 
At a special meeting only those matters which are within the purposes described in the meeting notice 
may be conducted. 
 
Only Voting Members whose dues for the current fiscal year have been paid by the record date are entitled 
to vote unless the right to vote is given by law to other members. 
 
Each Voting Member has one vote on each matter on which a vote is duly submitted to the members or is 
required by law.  When a quorum is present, a majority vote of the members present at a meeting or voting 
by ballot is the action of the members unless a larger number is required by the Restated Article of 
Incorporation, these Bylaws or law. 
 
Voting Members may vote in person or by written proxy.  No proxy shall be valid after eleven (11) 
months from the date of its execution unless a longer time is expressly stated on its face.  A Voting 
Member present at the meeting and having the right to vote may vote in person, even though the member 
has returned a proxy.  If the member votes in person, the proxy shall not be counted. 
 
Section 4.10. Validity of Waiver, Proxy or Vote.  If the validity of the name signed on a member's 
waiver, proxy or vote is uncertain, its validity shall be determined as provided in Section 11-9 of the Act. 
[Indiana Code: Non-Profit Corporation Law: 23-17-11-9] 
 
Section 4.11. Voting List.  After a record date is set for a meeting or action by ballot, a list of the names 
and addresses of the members entitled to vote shall be made available for inspection to those members 
entitled to vote, or their agents appointed in writing, for the purpose of communicating with other 
members concerning the meeting or action.  The list shall be available at the Corporation's principal office 
beginning five (5) business days before the meeting and through the conduct of the meeting or deadline 
for return of ballots. 
 

 
 
 



ARTICLE V - DIRECTORS 
 
Section 5.1. Number.  The Board of Directors consists of eighteen (18) individuals.  Directors shall be 
members of the Corporation. 
 
Directors shall be divided into three groups, each of an equal number of members except as otherwise 
provided in this Section 5.1. 
 
At each annual election of Directors one-third of the total number of Directors shall be elected to succeed 
those whose terms are expiring and the directors so elected shall serve for their three-year terms and until 
their successors are elected and qualified.   They may be removed by Voting Members without cause only 
as provided in Section 4.5 of the Restated Articles of Incorporation and for cause as provided either by 
law or as may be provided in these Bylaws. 
 
Whenever the number of Directors is increased or decreased, the terms of the Directors shall be adjusted 
at the times of their election so that, within as few years as possible, each group will have the same 
number of members, the terms of all Directors of one group will expire each year, and each director will 
be elected for a term of three years.   
 
Section 5.2. Procedure for Election of Directors.   
 

(a)  Nominations by Voting Members.  Not earlier than forty-five (45) days nor later than 
thirty-five (35) days before the date of an election by Voting Members of one or more persons 
as Directors, the Voting Members of the Corporation may nominate one or more members of 
the Corporation for election as Directors. 

 
Such a nomination may be made only by a written instrument which: 

 
     (1) is signed by at least ten (10) Voting Members whose dues for the current fiscal year have    

                      been paid; 
(2) contains the written commitment of the nominee to serve if elected, to participate actively  

in meetings of the Board and in the duties of a director, to publicly support the                     
Corporation's policies and purposes, and to resign from the Board when requested if he or   
she fails, without good cause shown, to attend three consecutive regular meeting of the       
Board; and 

  
(3) is delivered to the Secretary at least thirty (30) days before the date of the election.  

 
The Nominating Committee may, after discussion with a member nominee, disqualify the nominee if it 
concludes that the nominee does not exhibit an interest in and commitment to the purposes of the 
Corporation or will not have sufficient time to regularly participate in Board meetings and carry out the 
duties of a director. 
 
Notice to Voting Members, in the quarterly or otherwise, of their right to nominate and of the number of 
positions to be filled shall be given at least fifty (50) days before the date of the election. 
 
If more nominations are made than twice the number to be elected, that number of nominees who have 
been nominated by the largest numbers of Voting Members shall be the nominees of the Voting Members 
for election.  If there is a tie, the nominee shall be selected by the Nominating Committee by lot from 



those nominated by the same number of Voting Members. 
 

(b)  Nominations by Nominating Committee.  At least thirty-five (35) days before the date of an 
election of Voting Members, the Nominating Committee shall nominate such number of    
members of the Corporation that, together with the members nominated by the Voting    
Members, there shall be at least one, but not more than two, members nominated for each       
position to be filled by the election.  Each nominee shall make the same commitment as is 
required of persons nominated by members. 

 
(c)  Nominating Committee Rules.  The Nominating Committee may establish reasonable rules,    

                    which are not inconsistent with these Bylaws, for conducting nominations and elections and    
                    may limit the length of statements by nominees of their qualifications. 
 

(d)  Notice of Election.  Notice of an election shall be sent as provided in Section 4.7.  With the    
                    notice the Secretary shall send (a) a list of the nominees containing a brief statement of the    
                    qualifications of each nominee furnished by the nominee, and (b) a proxy by which the  

Voting Member may vote for no more nominees than the number of positions to be filled  
or may abstain. 

 
(e)  Conduct of Election.  The provisions of Section 4.9 apply to voting by the members.   

 
Section 5.3. Resignations; Vacancies.  Any director, may resign office at any time by delivering 
written resignation to the Corporation. Its acceptance, unless required by the terms of the resignation, is 
not required.  A vacancy in a Director position, including one occurring by an increase in their number, 
shall be filled by the vote of the remaining members of the Board for the remainder of the term. 
 
Section 5.4. Powers and Duties of Directors. 
 

(a)  Powers.  The Board of Directors may authorize the exercise of all powers which are necessary 
       or convenient to carry out the Corporation's purposes.  However: 
 

       (1) No distribution may be made to a member in his capacity as a member; and 
 

       (2) No act shall be authorized or performed which is inconsistent with the Restated Articles  
              of Incorporation or which will impair the Corporation's status as a tax exempt, publicly  
              supported, charitable organization under the Internal Revenue Code. 
 

(b)  Duties.  The Board of Directors shall determine the Corporation's policies and programs and    
    shall supervise the management of its property and activities. 
 
Based on facts then known to a director, a director shall discharge duties as a director, including his duties 
as a committee member, in good faith, with the care a prudent person in a like position would exercise 
under similar circumstance and in a manner the director reasonably believes to be in the best interests of 
the Corporation. 
 
In discharging his duties a director may rely on information, opinions, reports or statements, including 
financial opinions and other financial data, if prepared or presented by:  

1. an officer of the Corporation whom the director reasonably believes to be reliable and competent 
in the matter presented; 



2. legal counsel, public accountant or other persons as to matters the director reasonably believes to 
be within the person's professional or expert competence; or 

3. a Board committee of which the director is not a member if the director reasonably believes the 
committee merits confidence. 

 
The creation of, delegation of authority to, or action of a committee does not alone constitute compliance 
by a director with these standards of conduct. 
Each member of the Board has committed to participate actively on the Board, to publicly support the 
Corporation's policies and purposes, and to resign from the Board when requested if he or she fails, 
without good cause shown, to attend three consecutive regular meetings of the Board.  Accordingly, an 
Elected Director who fails to attend three consecutive meetings of the Board without good cause shown or 
to carry out his commitments as a director may be requested by the Board to honor his or her commitment 
to resign, in order that an active and committed person may be chosen to fill the position. 
 
Section 5.5. Limit on Successive Terms.  No person who has served as an Elected Director for three 
(3) successive full three-year terms shall be entitled to be nominated for election until having been off the 
Board for at least one full year. 
 
In order not to require too large a number of directors to retire at one time, (1) no more than one-fifth of 
the total number of Elected Directors provided for in these Bylaws shall be required to retire at the end of 
their last eligible term under this provision and (2) those required to retire shall be those who have served 
the largest number of successive terms.  The Nominating Committee shall endeavor, to the extent feasible; 
to select nominees whose existing number of successive terms are unequal. 
 
However, notwithstanding the provisions of the first two paragraphs in this section, a director who has 
retired as President or a Vice President during or at the end of his last eligible term as a director may stand 
for re-election once for one more full term following the end of his or her current term. 
 
Section 5.6. Annual Meeting.  The Annual Meeting of the board of directors shall be held each year at 
the time of the first regular meeting of the Board which occurs after the annual meeting of the Voting 
Members.  At the meeting the Board shall elect the officers of the Corporation for the ensuing year. 
 
Section 5.7. Regular Meetings.  Regular meetings of the Board of Directors shall be held on a schedule 
set by the board of directors at the annual meeting.  Regular meetings must be held a minimum of four (4) 
times per year.  The time of any meeting may be changed by a majority of the directors, with at least ten 
day's notice of the change to all directors. 
 
Section 5.8. Special Meetings.  Special Meetings shall be held whenever called by the President or by 
one-third of the members of the Board.  Notice of a special meeting stating its time, place, and purpose 
shall be given at least two (2) days before the date of the meeting.  However, in an emergency shorter 
notice may be given, but the giving of the notice shall be verified by written statement of the person who 
gave the notice. The statement shall be kept with the Corporation's records. 
 
Notice may be given in person, by telephone or other form of wire or wireless communication, or by mail 
sent to the directors at their latest addresses shown on the Corporation's records. 
 
Notice of a special meeting may be waived in writing by a director if the waiver sets forth in reasonable 
detail the purpose or purposes for which the meeting is called and its time and place, and is filed with the 
Corporation's records.  Attendance constitutes waiver of notice of the meeting. 



 
Section 5.9. Quorum; Manner of Acting.  Eight (8) of the members of the Board constitute a quorum 
at any meeting, except for the filling of vacancies, which requires a majority of the existing directors.  
When a quorum is present, a majority vote of directors is the action of the Board unless a larger number is 
required by the Restated Articles of Incorporation, these Bylaws or law. 
 
Section 5.10. Participation in a Meeting.  The Board may permit a director: 
 

1. to participate in a regular or special meeting by; or 
2. to conduct a regular or special meeting through the use of;  
3. any means of communication by which all directors participating in the meeting may 

simultaneously hear each other during the meeting.   
 
Section 5.11. Action by Consent.  Action may be taken without a meeting if taken by all Board 
members by one or more signed consents which describe the action and are filed with the Corporation's 
Board minutes.  The action is effective when signed by all directors, unless the consent specifies an earlier 
or later time. 

 
ARTICLE VI - OFFICERS 

 
Section 6.1.  Officers.  The officers shall be a President, one or more Vice Presidents, a Treasurer, and a 
Secretary each of whom shall be members of the Board of Directors.  Other officers may be appointed.  
They need not be members of the Board. 
 
Section 6.2.  Appointment.  The Nominating Committee shall present its nominees for officers at the 
annual meeting of the Board.  Additional nominations may be made from the floor by any member of the 
Board.  Following the close of nominations the officers shall be appointed by a majority vote of the 
members present at the meeting. 
 
Section 6.3.  Tenure.  The officers shall hold office for a period of one year and until their successors are 
chosen and have qualified, subject to removal and replacement at any time by the Board of Directors. 
 
Section 6.4.  President.  The President shall preside at all meetings of members and of the Board and 
shall have general supervision of the affairs of the Corporation.  The President shall be an ex-officio 
member of all committees. 
 
Section 6.5.  Vice Presidents.  In the absence of the President, a Vice President shall perform the duties 
of the President. The Vice Presidents shall assist the President in the management of the Corporation and 
shall perform such other duties as may be assigned to them by the Board. 
 
Section 6.6.  Treasurer.  The Treasurer shall perform or supervise performance of the usual duties 
associated with the office and such other duties as may be assigned by the Board. 
 
Section 6.7.  Secretary.  The Secretary shall perform or supervise performance of the usual duties 
associated with the office  and such other duties as may be assigned by the Board.  The Secretary shall 
authenticate corporate records when authentication is required. 
 
Section 6.8.  Vacancies.  A vacancy in an office may be filled by the Board at any meeting.   
 



Section 6.9.  Bonds.  The Treasurer and such other officers, committee members and employees as the 
Board may designate shall, if required by the Board, give bond for the faithful performance of their duties. 
 The bonds shall be in such amounts and with such sureties as the Board may require.  The Corporation 
shall pay the premiums. 

 
ARTICLE VII - COMMITTEES 

 
Section 7.1. Executive Committee.  There shall be an Executive Committee composed of the 
President, Vice Presidents, Secretary, and Treasurer.  The President shall be chairperson.  A majority of 
the members constitute a quorum.  The Executive Committee may act at a meeting held in the same 
manner as a meeting of the Board may be held. 
 
The Committee shall conduct such activities of the Corporation as may be needed during the periods 
between meetings of the Board, shall formulate policies and make recommendations to the Board, and at 
the next meeting of the Board following the Committee meeting shall report its actions to the Board. 
 
Section 7.2. Nominating Committee.  The Nominating Committee of at least three directors shall be a 
standing committee.  The Nominating Committee shall select nominees for membership on the Board as 
provided in Subsection 5.2(b) and as may be required under Subsection 5.2(a), and for officers. 
 
Section 7.3. Other Committees.  Other committees may be created and abolished by the Board, which 
shall define their duties and powers.  The chair need not be a director, but must be a member of the 
Corporation.  Other committee members need not be directors or members of the Corporation.  A majority 
of the members constitute a quorum. 
 
Section 7.4. Committee Procedures.  The provisions of the following Bylaw sections apply to 
Committee procedures in the same manner as to Board procedures: 

1. Sections 5.6, 5.7, and 5.8, on meetings and notice of meetings; 
2. Section 5.11, on action by written consent; and 
3. Section 5.10, on participation in meetings. 

 
Section 7.5. Actions a Committee May Not Take.  A committee may not authorize a distribution; but 
the Executive committee may authorize reasonable compensation for services to the Corporation and, in 
carrying out the Corporation’s purposes, may make payments and donations not inconsistent with the 
Restated Articles of Incorporation, these Bylaws or law. 
 
A committee may not approve or recommend to members the dissolution or merger of the Corporation or 
the sale, pledge or transfer of all or substantially all of its assets. 
 
Section 7.6.  Minutes of Committees.  Each committee shall keep a record of its actions.   
 
 

ARTICLE VIII - PROPERTY AND FUNDS 
 
Section 8.1.  Limitations on Acceptance of Gifts, Devises and Bequests. 
 

(a)  In General.  Gifts, devises and bequests (gifts) may be made for the Corporation's general         
                purposes or may be limited for a specific purpose in such manner, but subject to the provisions   
                 of this Section 8.1, as the donor may prescribe if in furtherance of one or more of the                 



                  Corporation's purposes. 
 
                 The Corporation may refuse a gift if the Board of Directors determines that any restriction,        
                   limitation, requirement or condition attached to the gift is not in furtherance of the                    
                    Corporation's purposes or renders its administration or use impractical or impossible. 
 

(b)  Property Other Than Natural Areas.  A donor may designate an existing Corporate fund for the 
                   gift or may direct that the gift be held as a separate fund and may designate it as a memorial or 
                   otherwise, which shall be held as a separate fund forming a part of the Corporation's assets,     
                     subject to the provisions of this Section 8.1. 
 

A donor may direct that the income or principal, or both, of a separate fund be used for one or  
more specific Corporate purposes, in such manner, at such times, and for such lawful period of 
time as the donor may specify so long as they are within the Corporation's purposes; and    
distributions from the fund shall be made in accordance with the request or direction. 
 

A gift not designated for a specific purpose shall be a part of the Corporation's general funds.     
However, unless the donor expressly provides otherwise, it shall be a condition of each gift of    
property other than natural areas that whenever, in good faith and with reasonably sufficient    
cause, the Board determines, by the affirmative votes of at least three-fourths of its members,    
that: 

 
1. the objectives or purposes for which the gift was made have been substantially 

accomplished; 
2. those objectives or purposes are no longer desirable or beneficial; or 
3. a change in circumstances renders unnecessary, undesirable, impracticable, or impossible a 

strict compliance with its terms, 
 

     the Board may direct application of the income and principal of the gift to the general purposes 
      of the Corporation without regard to and free from all restrictions, limitations, requirements and 
      conditions imposed by the donor. 
 
Section 8.2. Investment of Gifts of Property Other Than Natural Areas.  Subject to the written 
intentions of donors and to the provisions of these Bylaws, the Corporation may invest the gifts of 
property other than natural areas in such investments as the Board or the committee charged with 
Corporate investment responsibility may deem best. 
 
When a donor so directs or requests, the Board or the committee selected to invest the donor's fund shall 
consult with such person or entity as the donor designates with respect to investment of the fund. 
 
Subject to any restriction imposed by the donor, the provisions of this Section and applicable requirements 
for the Corporation's tax exempt status, neither the Board nor any committee selected by it to manage any 
fund shall be limited to any restriction imposed by law limiting or directing the manner in which funds 
may be invested. 
 
Section 8.3.  Depository.  The funds of the Corporation shall be deposited in depositories selected by the 
Board of Directors.  The funds may be withdrawn and disbursed by such officers as are designated by the 
Board of Directors. 
 



Section 8.4.  Disposition of Assets upon Dissolution.  Upon the dissolution of the Corporation, the 
Board shall comply with Section 5.7 of Article V of the Restated Articles of Incorporation.  Specifically, 
the Board of Directors has determined that all real property owned by the Corporation shall be offered, 
first, to other local or regional land trusts; second, to the Indiana Department of Natural Resources 
Division of Nature Preserves (or like State agency is the land is in Michigan or Ohio), or third, to The 
Nature Conservancy, or its corporate successor.   

 
ARTICLE IX - MISCELLANEOUS 

 
Section 9.1. Corporate Records.  The Corporation shall keep its records in written form or other form 
capable of conversion into written form within a reasonable time. 
 
It shall keep permanently all records as required by law, subject to restrictions in the Restate Articles of 
Incorporation. 
 
It shall maintain appropriate accounting records, and the list of members provided for in Section 3.3. 
 
Section 9.2. Location of Records.  Copies of the following records must be kept in the Corporation's 
principal office: 
 

1. current Restated Articles of Incorporation and Restated Bylaws; 
2. minutes of all member, Board and committee meetings; 
3. records of all actions by members and the Board taken without a meeting; 
4. Board resolutions respecting the qualifications, rights and obligations of each class of members; 
5. written communications to members generally, made within the past three (3) years; 
6. names and addresses of all current directors and officers; and 
7. accounting records, the latest financial statement and latest annual report to the Secretary of State. 

 
A member or his agent may inspect and copy these records by complying with I.C. ''23-17-27-2 and 3. 
 
Section 9.3. Fiscal Year.  The fiscal year of the Corporation shall begin on July 1 and end on June 30 
of the next year. 
 
Section 9.4. Amendments.  These Bylaws may be amended or repealed, in whole or part, by the 
affirmative votes of two-thirds (2/3) of the members of the Board at any meeting of the Board where 
notice of the proposed amendment or repeal has been given in writing to each director at least ten (10) 
days before the action is taken. 
 
However: 

(a)  the  provisions of Article VIII of these Bylaws may not be amended or repealed except by the   
                    affirmative votes of at least three-fourths (3/4) of the members of the Board; 
 

(b)  no amendment may be made which is inconsistent with the Restated Articles of Incorporation  
                   or which will impair the Corporation's status as a tax exempt, publicly supported charitable     
                     organization under the Internal Revenue Code; and  
 

(c)  no amendment or repeal of Article VIII shall change the provisions of a gift of a special fund   
                    made before the amendment or repeal. 

 
END 
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[For Board Consideration - October 2019] 
RESTATED ARTICLES OF INCORPORATION 

of 
ACRES, Inc. 

 
This Corporation is a public benefit corporation. 

 
It was incorporated on March 2, 1960 under the Indiana General Not For Profit 

Corporation Act of March 7, 1935 and became subject to the provisions of the Indiana Nonprofit 
Corporation Act of 1991, Indiana Code 23-17 (the “Act”), on August 1, 1993. 

 
ARTICLE I 

NAME 
 

The name of this Corporation is ACRES, Inc. 
 

ARTICLE II 
PURPOSES 

 

The Corporation’s purposes are: 
 

Exclusively for charitable, educational, and scientific purposes and by charitable, 
educational and scientific means: 

 
(1) As a part of the continued growth of the communities in which it operates, as a 

land trust to acquire interests in and to preserve natural areas and to discourage 
unnecessary development of natural areas; 

 
(2) Impartially to educate communities as to the value to them of the preservation of 

natural areas; 
 

(3) To promote the knowledge and appreciation of natural areas as living museums; 
 

(4) To develop such scientific, educational, and public recreational uses of natural 
areas as are consistent with their preservation as living museums; 

 
(5) To cooperate with and to encourage other organizations and individuals in 

carrying out the foregoing activities. 
 

ARTICLE III 
MEMBERSHIP 

 

The Corporation has members, but not for purposes of governance of the Corporation. 
 
 

ARTICLE IV 
DIRECTORS 

 

Section 4.1.  Number of Directors. The minimum number of all directors shall be twelve .    
The exact number shall be fixed from time to time by the By-Laws of the Corporation. 
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Section 4.2. Terms of Directors. The terms of Directors shall be for three years. 
 

Section 4.3. Elected Directors. Whenever the number of Directors is twelve or more, they shall 
be divided into three groups, each of an equal number of members except as otherwise provided 
in this Section 4.3. At each annual election of Directors one-third of the total number of Directors 
shall be elected to succeed those whose terms are expiring and the Directors so elected shall serve 
for their three-year terms and until their successors are elected and qualified, subject to removal 
for cause as provided either by law or in the Bylaws. 

 
Whenever the number of Directors is increased or decreased, the terms of the Directors shall be 
adjusted at the times of their election so that, within as few years as possible, each group will 
have the same number of members, the terms of all Directors of one group will expire each year, 
and each director will be elected for a term of three years. 

 
 

ARTICLE V 
OTHER PROVISIONS REGARDING THE CORPORATION’S AFFAIRS 

 

Section 5.1.  Bylaws.  The Board of Directors may adopt, amend, and repeal Bylaws without the 
approval of members. 

 
Section 5.2.  Prohibition of Private Profit.  The Corporation shall not have any power to engage 
in any activity for the purpose of or resulting in the pecuniary profit of any of its members, 
directors, officers, or employees or of any person who has given, devised, or bequeathed property 
or money to the corporation, and no part of the net earnings of the Corporation shall inure to the 
private benefit of any member, director, officer, or employee or other person or entity. However, 
the Corporation may pay reasonable compensation for services rendered to it and may make 
payments and donations not inconsistent with law in carrying out its purposes. 

 
Section 5.3. Prohibition of Activities not Permitted for Exempt Organizations. The Corporation 
shall not carry on any activity not permitted to be carried on by a corporation exempt from federal 
income tax under Section 501(c)(3) of the Internal Revenue Code or by a corporation 
contributions to which are deductible under Section 170(c)(2), Section 2055, or Section 2522 of 
the Internal Revenue Code. 

 
Section 5.4. Influencing Legislation or Participation in Political Campaigns. No substantial part 
of the activities of the Corporation shall be the carrying on of propaganda, or otherwise attempting 
to influence legislation; and it shall not participate in, or intervene in (including the publishing 
or distributing of statements), any political campaign on behalf of (or in opposition to) any 
candidate for public office. 

 
Section 5.5. Right to Refuse Transfers to the Corporation. The Corporation shall have the right 
to refuse a transfer of property to it if the Board of Directors shall determine that any restriction, 
limitation, requirement, or condition attached to the transfer is not in furtherance of the purposes 
of the Corporation or makes it impractical of administration or use. 

 
Section 5.6. Amendment or Repeal of Provisions of these Articles of Incorporation. The 
corporation reserves the right to amend or repeal any of the provisions of these Articles of 
Incorporation in any manner permitted by the provisions of the Act and all acts amending or 
supplementing the Act; and all rights, powers, and privileges conferred by these Articles of 
Incorporation are subject to this reserved power; provided, however, that: 

 
No amendment or repeal shall permit the use of any of the assets of the Corporation for any 
purpose or by any means other than charitable or educational purposes and means within the 
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meaning of the Internal Revenue Code sections identified in Section 5.3 of these Articles of 
Incorporation or in violation of any part of Sections 5.2, 5.3, or 5.4 of these Articles of 
Incorporation. 

 
Section 5.7. Dissolution of Corporation. Upon the dissolution of the Corporation and after the 
payment and satisfaction of all of its liabilities and obligations, all of its remaining assets shall be 
transferred to one or more nonprofit organizations which are organized and operated for purposes 
substantially the same as those of this corporation and which are recognized as exempt under 
Section 501(c)(3) of the Internal Revenue Code. 

 
Section 5.8. Internal Revenue Code. Reference to the Internal Revenue Code includes reference 
to the corresponding provision of any future Internal Revenue Code and to all applicable 
regulations. 
 
 
 

END 



[ for board consideration – October 2019]  
Restated 
Bylaws of 

ACRES, Inc. 
(A Public Benefit Corporation) 

(Approved _____, __, 2019) 

ARTICLE I - PURPOSES 

Section 1.  Purposes and Limitations on Purposes. The purposes and the limitations on purposes are 
those stated in Article II of its Restated Articles of Incorporation. 

 
ARTICLE II - OFFICES 

 
Section 2.1. Principal and Registered Office.  The principal and registered office shall be in Allen 
County, Indiana.  It is currently at 1802 Chapman Rd., Huntertown, IN 46748. Additional offices can 
be established within ACRES’ service area. 

 
Section 2.2. Other Offices.  The Corporation may have such other offices as the Board of 
Directors may fix from time to time. 

 
Section 2.3 Service Area.  The service area for ACRES, Inc. is the northeast counties in Indiana 
and adjacent counties in Michigan and Ohio, as established by the Board of Directors from time to 
time. 

 
ARTICLE III - 
MEMBERSHIP 

 
Section 3.1. Membership.  The Corporation shall not have members for purposes of governance.  The 
Board of Directors to the extent permitted by the Act shall exercise any rights, powers and privileges that 
would otherwise by law be permitted to be exercised by members.  

 
ARTICLE IV 

BOARD OF DIRECTORS 
 
Section 4.1.  General Powers.  The control and management of the affairs of the Corporation shall be 
vested in its Board of Directors.  
 
Section 4.2.  Number.  The Board of Directors consists of no more than eighteen (18) individuals and 
no fewer than twelve (12) individuals.  Directors shall be current members of the Corporation.  

 
Directors shall be divided into three groups, each of an equal number of members except as otherwise 
provided in this Section 4.2. 

 
At each annual election of Directors one-third of the total number of Directors shall be elected to 
succeed those whose terms are expiring and the directors so elected shall serve for their three-year terms 
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and until their successors are elected and qualified.   They may be removed for cause as provided either 
by law or as may be provided in these Bylaws. 

 
Whenever the number of Directors is increased or decreased, the terms of the Directors shall be adjusted 
at the times of their election so that, within as few years as possible, each group will have the same 
number of members, the terms of all Directors of one group will expire each year, and each director will 
be elected for a term of three years. 

 
Section 4.3. Procedure for Election of Directors.  The Directors shall be elected by the Board of 
Directors. Each Director shall hold office for a term of three (3) years or until their successor shall have 
been elected and qualified; provided that the terms of the members of the Board of Directors shall be 
staggered so that the terms of one-third or as close thereto as practical thereof shall expire annually.  Each 
Director shall be eligible to serve three (3) terms of three (3) years each.  If a Director is elected to serve an 
unexpired term, the Director shall complete that unexpired term and be eligible for three (3) full terms of 
three (3) years. After a Director has served (3) three consecutive terms, that Director must leave the Board 
for at least one (1) year, at which time that Director may become eligible to again serve on the Board of 
Directors in accordance with the terms and conditions of this Section 4.3.  The Board of Directors shall 
have the right to amend this bylaw to increase or decrease, within the limits prescribed by the Articles of 
Incorporation, the number of Directors by a vote of the majority of the Directors present at a properly 
called meeting of the Board of Directors pursuant to Article IX, Section 9.4.  

 
 

Section 4.4. Resignations; Vacancies. Any director, may resign office at any time by delivering 
written resignation to the Corporation. Its acceptance, unless required by the terms of the resignation, 
is not required.  A vacancy in a Director position, including one occurring by an increase in their 
number, shall be filled by the vote of the remaining members of the Board for the remainder of the 
term. 

 
Section 4.5. Powers and Duties of Directors. 

 

(a) Powers.  The Board of Directors may authorize the exercise of all powers which are 
necessary or convenient to carry out the Corporation's purposes. However: 

 
(1) No distribution may be made to a member in his capacity as a member; and 

 
(2) No act shall be authorized or performed which is inconsistent with the Restated Articles 

of Incorporation or which will impair the Corporation's status as a tax exempt, publicly 
supported, charitable organization under the Internal Revenue Code. 

 
(b) Duties.  The Board of Directors shall determine the Corporation's policies and programs 

and shall supervise the management of its property and activities. 
 
Based on facts then known to a director, a director shall discharge duties as a director, including his 
duties as a committee member, in good faith, with the care a prudent person in a like position would 
exercise under similar circumstance and in a manner the director reasonably believes to be in the best 
interests of the Corporation. 

 
In discharging his duties a director may rely on information, opinions, reports or statements, including 
financial opinions and other financial data, if prepared or presented by: 

1. an officer of the Corporation whom the director reasonably believes to be reliable and 
competent in the matter presented; 



2. legal counsel, public accountant or other persons as to matters the director reasonably believes 
to be within the person's professional or expert competence; or 

3. a Board committee of which the director is not a member if the director reasonably believes 
the committee merits confidence. 

 
The creation of, delegation of authority to, or action of a committee does not alone constitute compliance 
by a director with these standards of conduct. 
Each member of the Board has committed to participate actively on the Board, to publicly support the 
Corporation's policies and purposes, and to resign from the Board when requested if he or she fails, 
without good cause shown, to attend three consecutive regular meetings of the Board. Accordingly, a 
Director who fails to attend three consecutive meetings of the Board without good cause shown or to 
carry out his or her commitments as a director may be requested by the Board to honor his or her 
commitment to resign, in order that an active and committed person may be chosen to fill the position. 

 
Section 5.6. Annual Meeting.  The Annual Meeting of the board of directors shall be held each year 
in December.  At the meeting the Board shall elect the officers of the Corporation for the ensuing year. 

 
Section 5.7. Regular Meetings.  Regular meetings of the Board of Directors shall be held on a 
schedule set by the board of directors at the annual meeting. Regular meetings must be held a minimum 
of four (4) times per year.  The time of any meeting may be changed by a majority of the directors, with 
at least ten (10) days notice of the change to all directors. 

 
Section 5.8. Special Meetings.  Special Meetings shall be held whenever called by the President or 
by one-third of the members of the Board. Notice of a special meeting stating its time, place, and 
purpose shall be given at least two (2) days before the date of the meeting. However, in an emergency 
shorter notice may be given, but the giving of the notice shall be verified by written statement of the 
person who gave the notice. The statement shall be kept with the Corporation's records. 

 
Notice may be given in person, by telephone or other form of wire or wireless communication, or by mail 
sent to the directors at their latest addresses shown on the Corporation's records. 

 
Notice of a special meeting may be waived in writing by a director if the waiver sets forth in reasonable 
detail the purpose or purposes for which the meeting is called and its time and place, and is filed with the 
Corporation's records.  Attendance constitutes waiver of notice of the meeting. 

 

Section 5.9. Quorum; Manner of Acting.  A simple majority of the members of the Board constitute 
a quorum at any meeting.  When a quorum is present, a majority vote of directors is the action of the 
Board unless a larger number is required by the Restated Articles of Incorporation, these Bylaws or law. 

 
Section 5.10.  Participation in a Meeting.  The Board may permit a director: 

 

1. to participate in a regular or special meeting by; or 
2. to conduct a regular or special meeting through the use of; 
3. any means of communication by which all directors participating in the meeting 

may simultaneously hear each other during the meeting. 
 
Section 5.11.  Action by Consent.  Action may be taken without a meeting if taken by all Board 
members by one or more signed consents which describe the action and are filed with the Corporation's 
Board minutes.  The action is effective when signed by all directors, unless the consent specifies an 
earlier or later time. 

 



ARTICLE VI - OFFICERS 
 
Section 6.1. Officers. The officers shall be a President, one or more Vice Presidents, a Treasurer, and 
a Secretary each of whom shall be members of the Board of Directors. Other officers may be 
appointed. They need not be members of the Board. 

 
Section 6.2.  Appointment.  The Nominating Committee shall present its nominees for officers at the 
annual meeting of the Board.  Additional nominations may be made from the floor by any member of the 
Board.  Following the close of nominations the officers shall be appointed by a majority vote of the 
members present at the meeting. 

 
Section 6.3.  Tenure.  The officers shall hold office for a period of one  years and until their successors 
are chosen and have qualified, subject to removal and replacement at any time by the Board of 
Directors.   

 
Section 6.4.  President.  The President shall preside at all meetings of members and of the Board and 
shall have general supervision of the affairs of the Corporation. The President shall be an ex-officio 
member of all committees. 

 
Section 6.5.  Vice Presidents.  In the absence of the President, a Vice President shall perform the duties 
of the President. The Vice Presidents shall assist the President in the management of the Corporation and 
shall perform such other duties as may be assigned to them by the Board. 

 
Section 6.6.  Treasurer.  The Treasurer shall perform or supervise performance of the usual duties 
associated with the office and such other duties as may be assigned by the Board. 

 
Section 6.7.  Secretary.  The Secretary shall perform or supervise performance of the usual duties 
associated with the office and such other duties as may be assigned by the Board.  The Secretary shall 
authenticate corporate records when authentication is required. 

 
Section 6.8.  Vacancies.  A vacancy in an office may be filled by the Board at any meeting. 
 
Section 6.9.  Bonds.  The Treasurer and such other officers, committee members and employees as the 
Board may designate shall, if required by the Board, give bond for the faithful performance of their 
duties. The bonds shall be in such amounts and with such sureties as the Board may require.  The 
Corporation shall pay the premiums. 

 
ARTICLE VII - COMMITTEES 

 
Section 7.1. Executive Committee.  There shall be an Executive Committee composed of the 
President, Vice Presidents, Secretary, Treasurer, and Chairs of each committee established by the 
Board.  The President shall be chairperson.  A majority of the members constitutes a quorum.  The 
Executive Committee may act at a meeting held in the same manner as a meeting of the Board may 
be held. 

 
The Committee shall conduct such activities of the Corporation as may be needed during the periods 
between meetings of the Board, shall formulate policies and make recommendations to the Board, and at 
the next meeting of the Board following the Committee meeting shall report its actions to the Board. 

 
Section 7.2. Nominating Committee.  The Governance Committee shall serve as the Nominating 



Committee comprised of at least three directors, and it shall be a standing committee.  The Nominating 
Committee shall select nominees for membership on the Board and for officers. 

 
Section 7.3. Other Committees.  Other committees may be created and abolished by the Board, which 
shall define their duties and powers.  The chair must be a director. Other committee members need not be 
directors or members of the Corporation. A majority of the members constitute a quorum.  Committee 
chairs may serve for unlimited two (2) year terms, subject to reappointment by the Board.  

 
Section 7.4. Committee Procedures.  The provisions of the following Bylaw sections apply 
to Committee procedures in the same manner as to Board procedures: 

1. Sections 5.6, 5.7, and 5.8, on meetings and notice of meetings; 
2. Section 5.11, on action by written consent; and 
3. Section 5.10, on participation in meetings. 

 
Section 7.5. Actions a Committee May Not Take. A committee may not authorize a distribution; 
but the Executive committee may authorize reasonable compensation for services to the Corporation 
and, in carrying out the Corporation’s purposes, may make payments and donations not inconsistent 
with the Restated Articles of Incorporation, these Bylaws or law. 

 
A committee may not approve or recommend to members the dissolution or merger of the Corporation or 
the sale, pledge or transfer of all or substantially all of its assets. 

 
Section 7.6.  Minutes of Committees. Each committee shall keep a record of its actions. 

 
 

ARTICLE VIII - PROPERTY AND FUNDS 
 
Section 8.1.  Limitations on Acceptance of Gifts, Devises and Bequests. 

 
(a)In General.  Gifts, devises and bequests (gifts) may be made for the Corporation's general 

purposes or may be limited for a specific purpose in such manner, but subject to the 
provisions of this Section 8.1, as the donor may prescribe if in furtherance of one or more 
of the Corporation's purposes. 

 
The Corporation may refuse a gift if the Board of Directors determines that any restriction, 

limitation, requirement or condition attached to the gift is not in furtherance of the 
Corporation's purposes or renders its administration or use impractical or impossible. 

 
(b) Property Other Than Natural Areas.  A donor may designate an existing Corporate fund for 

the gift or may direct that the gift be held as a separate fund and may designate it as a 
memorial or otherwise, which shall be held as a separate fund forming a part of the 
Corporation's assets, subject to the provisions of this Section 8.1. 

 
A donor may direct that the income or principal, or both, of a separate fund be used for one or 
more specific Corporate purposes, in such manner, at such times, and for such lawful period 
of time as the donor may specify so long as they are within the Corporation's purposes; and 
distributions from the fund shall be made in accordance with the request or direction. 

 
A gift not designated for a specific purpose shall be a part of the Corporation's general funds. 
However, unless the donor expressly provides otherwise, it shall be a condition of each gift of 
property other than natural areas that whenever, in good faith and with reasonably sufficient 



cause, the Board determines, by the affirmative votes of at least three-fourths of its members, 
that: 

 
1. the objectives or purposes for which the gift was made have been 

substantially accomplished; 
2. those objectives or purposes are no longer desirable or beneficial; or 
3. a change in circumstances renders unnecessary, undesirable, impracticable, or impossible 

a strict compliance with its terms, 
 

the Board may direct application of the income and principal of the gift to the general purposes 
of the Corporation without regard to and free from all restrictions, limitations, requirements 
and conditions imposed by the donor. 

 
Section 8.2. Investment of Gifts of Property Other Than Natural Areas.  Subject to the 
written intentions of donors and to the provisions of these Bylaws, the Corporation may invest the 
gifts of property other than natural areas in such investments as the Board or the committee 
charged with Corporate investment responsibility may deem best. 

 
When a donor so directs or requests, the Board or the committee selected to invest the donor's fund shall 
consult with such person or entity as the donor designates with respect to investment of the fund. 

 
Subject to any restriction imposed by the donor, the provisions of this Section and applicable 
requirements for the Corporation's tax exempt status, neither the Board nor any committee selected by it 
to manage any fund shall be limited to any restriction imposed by law limiting or directing the manner 
in which funds may be invested. 

 
Section 8.3. Depository. The funds of the Corporation shall be deposited in depositories selected by the 
Board of Directors. The funds may be withdrawn and disbursed by such officers as are designated by the 
Board of Directors. 
 
Section 8.4.  Disposition of Assets upon Dissolution.  Upon the dissolution of the Corporation, the 
Board shall comply with Section 5.7 of Article V of the Restated Articles of Incorporation. Specifically, 
the Board of Directors has determined that all real property owned by the Corporation shall be offered, 
first, to other local or regional land trusts; second, to the Indiana Department of Natural Resources 
Division of Nature Preserves (or like State agency is the land is in Michigan or Ohio), or third, to The 
Nature Conservancy, or its corporate successor. 

 
ARTICLE IX - MISCELLANEOUS 

 
Section 9.1. Corporate Records.  The Corporation shall keep its records in written form or other form 
capable of conversion into written form within a reasonable time. 

 
It shall keep permanently all records as required by law, subject to restrictions in the Restate Articles of 
Incorporation. 

 
It shall maintain appropriate accounting records. 

 
Section 9.2. Location of Records.  Copies of the following records must be kept in the Corporation's 
principal office: 

 



1. current Restated Articles of Incorporation and Restated Bylaws; 
2. minutes of all member, Board and committee meetings; 
3. records of all actions by members and the Board taken without a meeting; 
4. written communications to members generally, made within the past three (3) years; 
5. names and addresses of all current directors and officers; and 
accounting records, the latest financial statement and latest annual report to the Secretary of State.  

 
Section 9.3. Fiscal Year.  The fiscal year of the Corporation shall begin on July 1 and end on June 30  
of the next year. 

 
Section 9.4. Amendments.  These Bylaws may be amended or repealed, in whole or part, by the 
affirmative votes of two-thirds (2/3) of the members of the Board at any meeting of the Board where 
notice of the proposed amendment or repeal has been given in writing to each director at least ten (10) 
days before the action is taken. 

 
However: 

(a) the provisions of Article VIII of these Bylaws may not be amended or repealed except by the 
affirmative votes of at least three-fourths (3/4) of the members of the Board; 

 
(b) no amendment may be made which is inconsistent with the Restated Articles of Incorporation 

or which will impair the Corporation's status as a tax exempt, publicly supported charitable 
organization under the Internal Revenue Code; and 

 
(c) no amendment or repeal of Article VIII shall change the provisions of a gift of a special fund 

made before the amendment or repeal. 
 

END 
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