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MIDDLEBURY AREA LAND TRUST, INC 
BY LAWS 

 
ARTICLE I 

OBJECTIVES AND ACTIVITIES 
 
SECTION I - NAME 
 
 The name of the trust shall be the "Middlebury Area Land Trust, Inc." (herein 
referred to as “the Trust”), and shall be incorporated as a nonprofit corporation 
under the laws of the State of Vermont. 
 
SECTION II - OBJECTIVES 
 
 The objectives of the Trust shall be: 
 
 (1)  To preserve key open and scenic lands in Middlebury and in surrounding 
towns. 
 
 (2)  To make recommendations for the use of municipal funds set aside for 
conservation and to make use of other resources that may be available for the 
purposes and objectives set forth herein. 
 
 (3)  To preserve open land to complement business/industrial development on 
U.S. Route 7 and other transportation corridors. 
 
 (4)  To focus on the following types of lands in addition to the above: 
 
 A.  Protection of municipal water supplies. 
 
 B.  Acquisition of lands which complement municipal land holdings. 
  
 C.  Preservation of the shorelands along Otter Creek and other streams and 
rivers for public access. 
 
 D.  Acquisition of lands for future park and recreation purposes 
  
 E.  Preservation and conservation of agricultural land. 
 
 (5)  To promote in cooperation with other similar organizations educational 
and research activities intended to bring about the conservation and proper use of 
our natural resources, particularly in the area of land conservation. 
 
 (6)   To maintain, improve and ensure the sustainability of the TAM and other 
trails. 
 
 (7)  To encourage cooperation among units of government, private landowners 
and area residents to meet the above goals and objectives. 
 
 (8)  To cooperate with and support the activities of governmental, charitable 
and other private and public institutions for the benefit of the region and the 
State of Vermont. 
 



SECTION III - ACTIVITIES OF THE TRUST 
 
 In order to achieve its objectives, the Trust shall, among other things, 
engage in the following activities: 
 
 (1)  Promote membership and citizen involvement in the Trust. 
 
 (2)  Acquire, through gift and purchase, property interests in property for 
the purpose of preserving open spaces and  conserving land for future 
productive use. 
 
 (3)  Cooperate with and assist any governmental agency in land conservation 
and protection.  
 
 (4)  Educate members of the Trust and the general public about the activities 
of the Trust and about land conservation. 
 
 (5)  Maintain and promote the Trail Around Middlebury (“TAM”) and other 
trails, and acquisition of easements or licenses for trails. 
 

ARTICLE II 
MEMBERSHIP AND STRUCTURE 

 
SECTION I - MEMBERS 
 
 Any person or organization shall be entitled to membership in the Trust upon 
the payment of the annual dues. 
 
SECTION II - DUES 
 
 The dues of all members shall be established by the majority vote of the 
Board of Directors from time to time. 
 
SECTION III - ACTIVITIES OF THE TRUST MEETINGS 
 
 (1)  There shall be an annual meeting of the membership of the Trust held at 
such time and at such place as the Board of Directors shall decide. 
 
 (2)  Special meetings of the Trust membership may be by order of a majority 
of the Board of Directors. 
 
SECTION IV - NOTICE 
 
 Notice of any general or special meeting shall state the time, place and 
general nature of business to be discussed.  Said notice shall be made by mail or 
electronic communication (e.g. email) at least twenty (20) days prior to the annual 
meeting date, and at least ten (10) days prior to all other meeting dates.  
 
SECTION V - VOTING 
 
 At all meetings of the Trust, each member in good standing shall be entitled 
to one vote.  Representation by proxy shall not be permitted. 

 
 



SECTION VI - FISCAL YEAR 
  
 The fiscal year shall be from October 1 through September 30. 
 
SECTION VII - ANNUAL REPORT 
 
 An annual report shall be prepared and submitted for inclusion in the 
Middlebury Town Report and those of surrounding towns, and shall be distributed to 
Members and the community at large. 
 

ARTICLE III 
BOARD OF DIRECTORS 

 
SECTION I - MEMBERSHIP 
 
 There shall be up to eleven (11) members on the Board of Directors.  One 
member may be nominated by the Middlebury Selectboard to serve as liaison between 
MALT and the Town of Middlebury.  The remaining members of the board shall be 
elected at the annual meeting by the members as defined in Article II, Section I. 
 Each Director shall be elected to serve a three-year term and shall serve until 
the expiration of such term or the expiration of any terms to which he or she is 
elected. Any director who has served two full three-year terms or seven consecutive 
years may not succeed himself or herself for another three-year term until he or 
she has been off the board for at least one year. 
 
SECTION II - VACANCIES 
 
 If a vacancy exists on the Board, the Board is empowered to elect a new 
member to complete the term of the Director whose resignation or removal has 
created such a vacancy. 
 
SECTION III - REMOVAL 
 
 No Director may be removed from the Board without cause.  Removal shall be by 
a two-thirds majority vote of the then members of the Board of Directors, acting at 
a meeting, notice for which was sent to the general membership and specified that 
such removal was to be considered and voted upon. 
 
SECTION IV - PURPOSE 
 
 The Board of Directors shall carry out the purpose of the Corporation as set 
forth in the Articles of Association and these By-Laws, and the property and 
affairs of the Trust shall be under the exclusive management and control of the 
Board of Directors. 
 
SECTION V - MEETINGS 
 
 The Board of Directors shall hold meetings at such times and intervals as it 
shall determine from time to time. 
 
 Notice of Board meetings shall be given by the President to all other Board 
members no later than one day prior to the meeting, except that meetings called to 
consider matters requiring a two-thirds majority vote of the full Board shall be 
called by notice in writing by mail or electronic communication sent to all 
Directors at least seven (7) days prior to the date of such meeting, unless all 



Directors agree to waive such notice requirement.  Participation and voting 
remotely (telephone, computer, video) is permitted. 
 
SECTION VI - QUORUM 
 
 A majority of the members of the Board shall constitute a quorum. 
 
SECTION VII - VOTING 
 
 All decisions made by the Board shall be made by majority of those present at 
the meeting, except that all acquisitions and dispositions of land or interests in 
land shall be made by a majority of the then members of the Board. 
 
 Electronic voting by email may be used in the following manner: 
 
 Electronic voting shall mean that a member of the Board may cast a vote on 
any matter that had been previously discussed at a Board meeting and at which 
meeting the Board voted to allow an electronic vote at a later date on the issue 
discussed at said meeting and so approved for electronic voting.  Only those 
directors in attendance at the meeting where the matter was discussed shall be 
permitted to vote electronically on said matter.  An electronic vote shall not 
occur without a prior meeting at which the matter to be voted upon has been 
discussed.  
 
SECTION VIII - COMPENSATION 
 
 Elected members of the Board of Directors shall not be compensated for their 
services as Directors. 
 

ARTICLE IV 
OFFICERS AND COMMITTEES 

 
SECTION I - OFFICERS 
 
 The officers of the Trust shall be a President, Vice President, a Secretary 
and a Treasurer and such other officers as the Board may from time to time 
determine, who shall be elected from the Board of Directors by the Board at its 
first meeting following the annual meeting of the Trust.  The officers shall serve 
for a term of one year, or until such time as their successors are elected.  Should 
a vacancy occur, the Board may elect another eligible person to serve as an officer 
for the unexpired portion of the term. 
 
 The duties of the officers are as follows: 
 
 The President:  The President shall preside at meetings of the organization 
and of the Board of Directors.  The President shall be, ex officio, a member of all 
committees, except the Nomination Committee.  The President shall have the usual 
powers of supervision and management as may pertain to the office of the President 
and perform other such duties as may be designated by the Board. 
 
 The Vice President:  The Vice President shall, in the event of absence or 
disability of the President, possess all the powers and perform all the duties of 
that office, until such time as the Board of Directors shall elect one of its 
members to fill the vacancy.  The Vice President shall perform such other duties as 
the President and the Board may designate. 
 



 The Secretary:  The Secretary shall keep minutes of all meetings of the 
organization and make them available to the Board of Directors. 
 
 The Treasurer:  The Treasurer shall be responsible for general oversight of 
the Trust’s finances and work with the offices, executive director, and bookkeeper 
to ensure that appropriate reports are made available to the Board of Directors and 
members.  The treasurer shall present an annual financial report for distribution 
to the members. 
 
SECTION II – NOMINATING COMMITTEE 
 
 There shall be a standing committee of three Directors known as the 
Nominating Committee. The Nominating Committee shall prepare and propose a slate 
of nominees for election to the Board of Directors as such vacancies may occur from 
time to time.   
 
SECTION III - SPECIAL COMMITTEES 
 
 Special Committees of the Trust may be elected by the Trust or appointed by 
the Board of Directors, or the President, to carry out activities in furtherance of 
Trust purposes and objectives. 
 
SECTION IV - AMENDMENT 
 
 These By-Laws may be amended by a two-thirds majority of the members present 
and voting on proposals for amendments made at any special or annual meeting of the 
Trust.  The Board of Directors may also amend the By-Laws by a two-thirds majority 
at any duly warned meeting of the Board of Directors.  It If the Board of Directors 
amends the By-Laws, then such amendments shall be distributed to the membership at 
large; if five or more members of the Trust petition for a special meeting or vote 
at an annual meeting to consider or reconsider such amendment voted by the Board of 
Directors, then such amendment shall be effective only upon the vote of two-thirds 
of the members of the trust. 
 
 Adopted the 18th day of May, 1987.                           
 Amended the 18th day of September, 1989.                     
    Amended the 8th day of October, 1991 
 Amended 11th day of January 2001 
 Amended ___ day of October, 2017  
                                                            
                                                                
                                                                 
                                                                                   
Attest:                           
                                   Secretary of the Corporation 
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Attest:                              
   President 

 


