Amended 3/5/15. Current amendments discussed at the May 5, 2016 Board Meeting, noted in the May newsletter, Posted on the website for review and voted on at the Annual June membership meeting on 7-1-2016.

 CONSTITUTION BY-LAWS

OF THE

Evergreen Conservancy 
CONSTITUTION

ARTICLE I – NAME AND OFFICE

Section 1.01. Name. The name of the corporation is the Evergreen Conservancy (the Conservancy).

Section 1.02. Office. The registered office of the Conservancy in the Commonwealth of Pennsylvania shall be at P.O. Box 0783, Indiana, Pennsylvania, 15701 until otherwise established by a vote of the majority of the Board of Directors (the Board) in office and a statement of such change is filed in the Department of State; or until changed by an appropriate amendment of the Articles of Incorporation.

Section 1.03. Other Offices. The corporation may also have offices at such other place within the United States of America as the Board may from time to time appoint or the business of the corporation requires. 

ARTICLE II – PURPOSE 

Section 2.01. Mission. The mission of the Evergreen Conservancy shall be to advance the preservation, protection and stewardship of natural, cultural, and historical resources in and around Indiana County, Pennsylvania.  The Conservancy shall be a not-for-profit corporation organized exclusively for the preservation, protection, and stewardship of areas serving as wildlife habitat, stream access, scenic vistas, working landscapes or historic lands and structures and areas in need of restoration through public education regarding land preservation and the acquisition of interest in land including conservation easements.

Section 2.02. Methods. To cooperate with local, State and Federal government bodies and agencies, as well as other not-for-profit organizations, private individuals and businesses, in the preservation, protection and stewardship of land.

ARTICLE III – MEMBERSHIP

Section 3.01. Regular Membership and Affiliation. Any interested individual, business, or organization can become a member of the Conservancy if they adhere to the by laws and support the mission of Evergreen Conservancy.
Section 3.02. Member Agreement. Every member shall uphold the constitution and comply with these bylaws.

Section 3.03. Member Expulsion. A member may be expelled by a Special Resolution of the Members passed at a general meeting. The notice of Special Resolution for expulsion shall be accompanied by a brief statement of the reason or reasons for the proposed expulsion. The person who is the subject of the proposed resolution for expulsion shall be given an opportunity to be heard at the general meeting before the Special Resolution is put to a vote. The person shall be expelled with a two-thirds or more vote. Those members who attend a duly convened meeting of the membership shall constitute a quorum for the transaction of business at the meeting.
Section 3.04. Membership Fees. If the annual membership fee needs to be changed it will be reviewed at the annual membership meeting and voted on at that time by the Board. Every eligible candidate for membership shall become a member upon payment of the required dues that are due July 1st of each year. Individuals that volunteer for the Conservancy can be considered a non-paying member as a result of the worth of their volunteer time.
Section 3.05. Voting. Voting membership is restricted to individual members. Each paid member will have one (1) vote. Industries, businesses, organizations or unions will have one (1) single vote. An individual may not vote as a representative of one of the aforementioned groups and as an individual member. Each industry, organization, government entity, institution or union will designate a representative and alternate for voting purposes. No other representative will be recognized unless prior written notice is provided to the Conservancy within seven (7) days of the scheduled meeting. No absentee votes will be allowed. 

ARTICLE IV – MEETINGS

Section 4.01. Annual Meeting. The membership of the Conservancy shall at a minimum hold an annual membership meeting. The time and place of the meeting shall be publicized at least ten (10) days prior to the meeting date. The annual meeting will be held just prior to July 1st in order for officers to be elected prior to beginning the fiscal year of the Conservancy. 

Section 4.02. Special Meetings. The Board may, when they think fit, convene a special meeting of the membership. Notice in writing of a special meeting of the membership specifying the place, day and the hour of the meeting and, in the case of special business, the general nature of that business, shall be sent by email or regular mail to each member entitled to receive notice of a general meeting at the address of such member appearing on the register of Members of the Conservancy, not less than ten (10) days prior to the date of the meeting. A special meeting may also be called by written request of 10% of the membership.
Section 4.03. Meeting Attendees.  Members of the Conservancy shall be invited to attend the annual membership meeting and special membership meetings. Board meetings will be open to members of the Conservancy and the general public. 

ARTICLE V – BOARD OF DIRECTORS

Section 5.01. Number.
 The Board of Directors shall consist of no less than nine (9) duly elected members.  
Section 5.02. Term of Office.
The Directors shall be elected to a term of three (3) years with the first Directors elected to a staggered term of three (3) Directors for a one (1) year term, three (3) directors for a two (2) year term, and three (3) Directors for a three (3) year term. The term of office of the Directors shall be between successive annual membership meetings. The Directors may be elected to succeed themselves. All board members shall become paying members immediately upon being appointed to the board and keep their membership current while a board member. 
Section 5.03 Quorum.
For the purpose of transaction of business of the Conservancy, a quorum shall be required for any vote of the Board of Directors. A quorum shall consist of at least a majority of the board of directors in office at the time of the meeting of the directors. 
Section 5.04. Board Meetings. The Board of Directors shall meet at least bimonthly. Special meetings may be called by a majority of the Board of Directors. The time and place of the meetings shall be designated by the Board of Directors.

Section 5.05. Vacancies. Any vacancies occurring on the Board shall be filled by action (appointment) of the remaining Directors as soon as possible, ideally within two (2) months of the vacancy.  Said successor Director(s) shall complete the unexpired term(s) of the Director(s) whom he or she succeeded until the next annual meeting. The said successor may then be elected for another term at that time. Potential board members shall fill out an application approved by the current board and sign a conflict of interest policy so the board has contact information and some background on the person applying for the position. The Board member will be required to complete a Criminal Clearance Check.  If they do not obtain a clearance they will not be able to serve on the board. If a member of Evergreen Conservancy or board member is an environmental education program volunteer working with children they will be required to obtain a Child Abuse Clearance as well as the Criminal Clearance.  
Section 5.06. Removal. If a Director fails to attend three board meetings in a fiscal year he/she will be off the board. The board of directors may reinstate the absent director if they have given in-put to the board agenda prior to the meetings they have missed and sent in reports as appropriate if they are absent.  That can be done at a board meeting by majority vote and reflected in the minutes. The director will be responsible for giving good cause for missing three meetings. 
The Director shall receive written notification of the Board’s intentions to replace them, and the opportunity to reply. The Board of Directors shall also have the authority to replace any Director who is not following the Purpose of the Conservancy or respecting the Constitution and Bylaws set forth.

Section 5.07. Resignations. Any Director may resign at any time by giving written notice to the Board. Any such resignation shall take effect at the date of the receipt of such notice or at any later time specified therein. The acceptance of such resignation shall not be necessary to make it effective.

Section 5.08. Powers. The Board of Directors shall have the full power to conduct, manage, and direct the business affairs of the Conservancy; and all powers of the Conservancy are hereby granted to and vested in the Board.

Section 5.09. Compensation. The Board of Directors shall serve without compensation for their services as a Director of the Conservancy. However, the Board of Directors may be reimbursed from time to time for reasonable out-of-pocket expenditures incurred in connection with their service to the Conservancy as a Director. 

ARTICLE VI – OFFICERS

Section 6.01. Number, Term of Office and Qualifications. At the first official meeting of the Board of Directors and at subsequent annual meetings; there shall be elected by the Directors a President, Vice-President, Secretary and Treasurer, who shall hold office for one (1) year or until their successors are elected. The President, Vice-President and Secretary shall be directors and natural persons of full age; the Treasurer may be from the Board, but may be a corporation, business or person not of the board, but if a natural person, shall be of full age. As the need warrants, other officers may be designated by the Board of Directors.

Section 6.02. President/Vice President Duties.  The President shall act as the Chairman of the Board. The President shall be allowed to serve four consecutive one year terms. The President can then serve another term(s) after the one year term(s) of the next succeeding President is completed. The president shall have such powers of supervision and management as customarily pertain to the office; shall preside over the meetings of the organization shall be, ex officio, a member of all committees except the nominating committee, and may sign or endorse checks, drafts and notes in addition to or in the absence of the treasurer. In the absence, disability, resignation or death of the president the vice-president shall assume office. If the vice president can not assume office the position shall be filled by a member of the board. 
Discussion on an addition/amendment to our by-laws occurred at the board meetings on June 4 and again on June 20, 2013.  The amendment was: If there is no officer to take over the office of president or vice president after serving four consecutive one-year terms, an officer would be able to serve for an additional four consecutive one-year terms by a unanimous vote of a quorum of board of directors.  At the board meeting July 18 it was discussed and voted on according to Section 10.01.  Stacy made the motion “If there is no officer to take over the office of president or vice president after serving four consecutive one-year terms, an officer would be able to serve for an additional four consecutive one-year terms by a unanimous vote of a quorum of board of directors”.  John seconded the motion. All in favor: unanimous.

The Vice-President shall act as the Vice-Chairman of the Board. The President, or in his/her absence, the Vice-President, shall preside at all meetings of the members of the Board, and shall perform such other duties as may from time to time be requested of him/her by the Board. 

Section 6.03. Secretary Duties. The Secretary shall keep record of the proceedings at the meeting of members and at the meetings of the Board; shall work with PR to issue all notices of meetings as provided  herein; and shall keep a register of the members of the Association.
Section 6.04. The Treasurer shall keep regular records of all accounts and be able to access e-bank accounts for statements.   All monies will be deposited in the bank to the credit of and in the name of the Evergreen Conservancy.  The Board of Directors shall designate such depository.  All expenditure requests shall be signed by the treasurer/financial chair, or president/vice president and submitted to the accountant for a check to be written. The treasure will be on the finance committee. The treasurer will review the bank statements on a regular basis. The treasurer will receive the reports from the accountant and make sure all monies were paid out of or deposited in the correct account. The treasurer will report to the board at each meeting including assets, revenues, and expenses. One signature will be required for checks under $1,000.00 two signatures for over $1,000.00.

Section 6.05. Compensation. The Officers shall perform their respective duties without compensation.

Section 6.06 Resignations. Any Officer may resign at any time by giving written notice to the Board. Such resignation shall take effect on the date of the receipt of such notice or at any later time specified therein and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 6.07. Vacancies. A vacancy in any office because of death, resignation, removal or any other cause shall be filled by the Board as soon as possible, ideally within two (2) months upon vacancy. Said successor Officers(s) shall complete the unexpired term(s) of the Officers(s) whom he or she succeeded until the next annual meeting. The said successor may then be elected for another one year term at that time. 
Section 6.08. Removal. The Board of Directors shall have the authority to replace any Officer who, without good cause, fails to attend three (3) consecutive Board meetings. The Officer shall receive written notification of the Board’s intentions to replace them, and the opportunity to reply. The Board of Directors shall also have the authority to replace any Officer who is not following the Purpose of the Conservancy or respecting the Constitution and Bylaws set forth.

ARTICLES VII – COMMITTEES

Section 7.01. Committees.  The Conservancy shall have standing Membership/Fundraising, Nominating, and Finance, Projects and Acquisitions, and PR committees. The Board of Directors shall name other committees as the need arises. 

· Each committee shall meet at least bi monthly and more as needed. 

· Each committee shall keep minutes which shall be submitted to the board of directors within one week of the committee meeting for informational purposes to the entire board. 
· Each committee will have a chair who will report out at the bi monthly board meetings on issues that need board discussion or vote. If the chair is not available he/she shall assign a representative who will report in that persons place or submit a written report for the Board to discuss. 
· Each committee will maintain a work plan that corresponds to the strategic plan for budget and planning purposes.

7.02 Nominating Sub-committee The president, with in-put from the board, shall appoint a minimum of 3 members, including a member of the board who is not up for re election to be the nominating committee. This nominating committee shall be responsible for presenting a slate of candidates for candidates for election to the Board of Directors and/or candidates in the event that a vacancy has occurred on the Board of Directors prior to the annual Membership meeting.

. 
ARTICLE VIII – LIMITATION OF PERSONAL LIABILITY OF DIRECTORS; INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHER AUTHORIZED REPRESENTATIVES

Section 8.01. Limitation of Personal Liability of Director. A Director of the Conservancy shall not be personally liable for monetary damages as such for any action taken, or any failure to take any action, unless:

a. The Director has breached or failed to perform the duties of his office as defined in Section 8.02 below; and

b. The breach or failure to perform constitutes self-dealing, willful misconduct or recklessness.

The provisions of this Section shall not apply to (a) the responsibility or liability of a 

Director pursuant to any criminal statute; or (b) the liability of a Director for the payment of taxes pursuant to local, state or federal law.

Section 8.02. Standard of Care and Justifiable Reliance. (a) A Director of the Conservancy shall stand in a fiduciary relationship to the Conservancy, and shall perform his/her duties as a Director, including his/her duties as a member of any committee of the Board upon which he/she may serve, in good faith, in a manner he/she believes to be in the best interest of the Conservancy, and with such care, including reasonable inquire, skill and diligence, as a person of ordinary prudence would use under similar circumstances. In performing his/her duties, a Director shall be entitled to rely in good faith on information, opinions, reports or statements, including financial statements and other financial data, in each case prepared or presented by any of the following:

(i) One or more Officers or Employees of the Conservancy whom the Director reasonably believes to be reliable and competent in the matters presented;

(ii) Consult public accountants or other persons as to matters which the Director reasonably believes to be within the professional or expert competence of such person;

(iii) A Committee of the Board upon which he/she does not serve, duly designated in accordance with law, as to matters within its designated authority, which committee the Director reasonably believes to merit confidence.

A Director shall not be considered to be acting in good faith if he/she has knowledge 

concerning the matter in question that would cause his/her reliance to be unwarranted.


(b) In discharging the duties of their respective positions, the Board, Committees of the Board, and individual Directors may, in considering the best interests of the Conservancy, consider the effect of any action upon employees, upon the persons with whom the Conservancy has business and other relations and upon communities which the offices or other establishments of or related to the Conservancy are located, and all other pertinent factors. The consideration of those factors shall not constitute a violation of subsection (a) of this Section.


(c) Absent breach of fiduciary duty, lack of good faith or self dealing, actions taken as a Director or any failure to take action shall be presumed to be in the best interests of the Conservancy.

Section 8.03. Indemnification in Third Party Proceedings. The Conservancy shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Conservancy) by reason of the fact that he/she is or was a representative of the Conservancy, or is or was serving at the request of the Conservancy as a representative of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorney’s fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him/her in connection with such action, suit or proceeding if he/she acted in good faith and in a manner reasonable believed to be in, or not opposed to, the best interests of the Conservancy, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendre or its equivalent, shall not of itself create a presumption that the person did not act in good faith and in a manner which he/she reasonably believed to be in, or not opposed to, the best interests of the Conservancy, and, with respect to any criminal action or proceeding, had reasonable cause to believe that his/her conduct was unlawful.

Section 8.04. Indemnification in Derivative Actions. The Conservancy shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Conservancy to procure a judgment in its favor by reason of the fact that he/she is or was a representative of the Conservancy, or is or was serving at the request of the Conservancy as a representative of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorney’s fees) actually and reasonable incurred in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he/she reasonably believed to be in, or not opposed to, the Best Interests of the Conservancy and except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable for negligence or misconduct in the performance of his/her duty in the Conservancy unless and only to the extent that the Count of Common Pleas of Indiana County or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability, but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Common Pleas or such other court shall deem proper.

Section 8.05. Mandatory Indemnification. Notwithstanding any contrary provision of the articles or these Bylaws, to the extent that a representative of the Conservancy has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in either Section 8.03 or Section 8.04 above, he/she shall be indemnified against expenses (including attorney’s fees) actually and reasonably incurred by him/her in connection therewith.

Section 8.06. Determination of Entitlement to Indemnification. Unless ordered by a court, any indemnification under Section 8.03 or Section 8.04 above shall be made by the Conservancy only as authorized in the specific case upon determination that indemnification of the representative is proper in the circumstances because he/she has met the applicable standard of conduct set forth in such paragraph. Such determination shall be made:

a. By the Board by a majority vote of the quorum consisting of Directors who were not parties to such action, suit or proceeding; or

b. If such a quorum is not obtainable, or, even if obtainable, a majority vote of a quorum of disinterested directors so directs, by independent legal counsel in a written opinion.

Section 8.07. Advancing Expenses. Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the Conservancy in advance of the final disposition of such action, suit or proceeding as authorized by the Board in a specific case upon receipt of an undertaking by or on behalf of the representative to repay such amount unless it shall ultimately be determined that he/she is entitled to be indemnified by the Conservancy as authorized in Sections 8.04, 8.05 and 8.06.

Section 8.08. Indemnification of Former Representative. Each such indemnity may continue as to a person who has ceased to be a representative of the Conservancy and may inure to the benefit of the heirs, executors and administrators of such person.

Section 8.09. Insurance. The Conservancy shall have the power to purchase and maintain insurance on behalf of any person who is or was a Director, Officer, Employee or agent of the Conservancy or is or was serving at the request of the Conservancy as a Director, Officer, 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 capacity or arising out of such person’s status as such, whether or not the Conservancy would otherwise have the power to indemnify such person against such liability.

Section 8.10. Reliance on Provisions. Each person who shall act as an authorized representative of the Conservancy shall be deemed to be doing so in reliance upon the rights of indemnification provided by these Bylaws.

ARTICLE IX – FINANCE

Section 9.01. Fiscal Year. The fiscal year of the Conservancy shall extend from July 1st of a given calendar year to June 30th of the next calendar year.

Section 9.02. Instruments of Indebtedness. All checks, drafts, notes, and other obligations issued in the name of the Conservancy require Annual Finance Report. The Treasurer and/or finance committee shall prepare annually a balance sheet and a financial statement of operations for the proceedings year at each annual meeting.  This report will be subject to a Board approval. For amounts over $1,000, the check, draft, note or other obligation must be signed by the Treasurer and another Director.

Section 9.03. An in-house audit should be done at the end of the fiscal year by at least three members and made available to all Conservancy  members upon request. A professional audit may be called for by the Board if needed. Evergreen Conservancy’s 990 will be posted on the website for transparency purposes. 
Section 9.04 Spending unrestricted monies over $500 needs a board approval, under $500 would be based on availability of funds and need. Budgeted costs will not have to be approved. Projected costs discussed at the finance or board meetings will not have to be approved again. Restricted costs will be determined by the grant funding and will not need approval.
ARTICLE X – AMENDMENTS

Section 10.01. Amendments. Notice shall be given to all members on any proposed change in the By-Laws. By-Laws will be posted on the web site. These By-Laws may then be amended, repealed, or altered, in whole or in part, by a majority vote of the board with input from members.  The changes will be considered (read) at one board meeting and voted on at the next scheduled board meeting. 
ARTICLE XI – DISSOLUTION

Section 11.01. Dissolution. In the unfortunate event of dissolution of the organization, the Board of Directors shall, after paying or making provisions for the payment of all of the liabilities of the Conservancy, dispose of all of the assets of the Conservancy exclusively for the purposes of the Conservancy in such manner, or to such organization or organizations organized and operated exclusively for natural resource conservation purposes and at the time shall qualify as an exempt organization or organizations under section 501©(3) of the Internal Revenue Code of 1954 (or corresponding provision of any future United States Internal Revenue Law), as the Board of Directors shall determine.



ARTICLE XI– RULES OF ORDER

Section 12.01. Rules of Order. The rules of parliamentary procedure as laid down in Robert’s Rules of Order shall govern all meetings of the Association.

IN ADDITION TO THE BY-LAWS:

POLICIES
	· 
Advocacy

	· Conflict of Interest

	· Document destruction

	· Financial Audits

	· Fundraising

	· Project Selection Criteria

	· Public Policy

	· Recognition of donations

	· Sexual Harassment

	· Transparency

	· Whistleblower 

	· Mileage reimbursement

	· Safety


In accordance with the Good governance practices for 501(c)(3) organizations (2007) by the Internal Revenue Services and as recommended by the Land Trust Standards and Practices 2004 the following policies have been adopted by Evergreen Conservancy. Other policies may be adopted as the Board feels are necessary.
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