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BYLAWS OF THE
VERMONT TREE FRUIT GROWERS ASSOCATION, INC.

ARTICLE I

Name, Principal Office and Purposes
The name, principal office and purposes of the corporation shall all be as set forth in the Articles of Incorporation as from time to time amended.

ARTICLE II

Voting Membership

Section 1.
ELIGIBILITY.

Any person who supports the purpose and goals of the corporation shall be eligible for voting membership.

Section 2.
APPLICATION.

Admission to voting membership shall be conditioned upon the applicant completing and filing such form of application as the Board of Directors shall specify and the affirmative vote of a majority of the members of the Board of Directors.

Section 3.
TERMINATION OF MEMBERSHIP.

The membership of any member shall be terminated upon the occurrence of the following events:

a.
Voluntarily, by written resignation of the member while in good standing; or
b.
Termination for nonpayment of dues or for any other reason upon the affirmative vote of two thirds (66 2/3%) of the members of the Board of Directors.  Such vote if based upon a cause other than nonpayment of dues may be taken only after written notice has been given to the member concerned and an opportunity provided to him or her for a fair and proper hearing, conducted in good faith.

Section 4.
MEMBERSHIP PRIVILEGES; VOTING RIGHTS.

Voting members shall be entitled to participate in and/or attend the meetings, functions and programs conducted by the corporation, and to elect from their number Directors to serve on the Board of Directors.  Each member in good standing shall be entitled to one vote on each matter submitted to a vote of the members. 

Section 5.
DUES.

Dues for each member and the date and manner of payment thereof shall be as determined by the Board of Directors.

Section 6.
MEETINGS OF MEMBERS.


a.        The Annual Meeting of the members of the corporation shall be held in February each year at a time and place to be designated by the Board of Directors.  In the absence of such annual meeting, a special meeting in lieu of the annual meeting shall be held at such time and place as a majority of the Board of Directors shall determine.  The failure to hold a timely annual meeting shall not affect the terms of Directors of the corporation or the validity of any action taken by the corporation.  The purpose of the annual meeting of members shall be to elect Directors and to transact such other matters as may properly come before the members.  


b.        Special meetings of members may be called by the President or by a majority of the Board of Directors then in office or by written application of 20% of the members.  The purpose of each special meeting shall be stated in the notice and may only include purposes which are lawful and proper for members to consider. 

Section 7. 
NOTICES. 

Written or printed notice stating the place, day and hour of the meeting, and in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be delivered personally or by mail not less than ten (10) days nor more than sixty (60) days before the date of the meeting.  Notice shall be given by or at the direction of the President or the Secretary or by persons calling the meeting to each member of record entitled to participate in the meeting.  If mailed, such notice shall be deemed to have been delivered when deposited in the United States Mail addressed to the member at his or her address as it appears on the records of the corporation with postage thereon prepaid.  A written waiver of notice signed by a member, whether before or after a meeting, shall be equivalent to the giving of such notice.  Attendance of a member at a meeting shall constitute a waiver of notice of such meeting, except when the member attends for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.

Section 8.
MEMBER QUORUM AND VOTING.

A quorum at any regular or special meeting of the members shall consist of ten percent of the votes entitled to be cast at the time of the meeting.  All matters considered at a meeting of the members shall be decided by a majority vote of those present, each member having one vote, and all votes shall be by voice vote.  There shall be no voting by proxy.  After a quorum has been established at a members’ meeting, the subsequent withdrawal of a member, so as to reduce the number of members entitled to vote at the meeting below the number required for a quorum, shall not affect the validity of any action taken at the meeting or any adjournment thereof.  If a quorum is not present when a meeting starts, then a majority of the members at the meeting may adjourn the meeting from time to time without further notice until a quorum is present.  Unless one-third or more of the voting power is present in person or by proxy, the only matters that may be voted upon at an annual meeting of members are those matters that are described in the meeting notice. 

Section 9.  
RULES.

Meetings of members shall be governed by Robert’s Rules of Order. 

ARTICLE III

Nonvoting Members
The Board of Directors may establish one or more classes of nonvoting members by amendment to Article III of these Bylaws.  Unless otherwise specifically stated in these Bylaws to the contrary, all references to “member” or “members” relate to the voting members and not to nonvoting members. 

ARTICLE IV

Board of Directors

Section 1.
GENERAL POWERS.

The management and control of the affairs of this corporation and the authority to exercise all its powers shall be vested in and exercised by a Board of Directors.  

Section 2.  
NUMBER; TENURE.

The initial Directors shall be those individuals named in the Articles of Incorporation and they shall serve until the first annual meeting of members.  Thereafter, the Board of Directors shall consist of nine (9) members of the corporation to be elected at the annual meeting of the members.  Three at large directors shall be elected for and serve a one year term.  Six regional directors shall be elected for and serve staggered three year terms such that at the initial meeting of the members two regional directors shall be elected for a term that expires at the first annual members’ meeting; two regional directors shall be elected for a term that expires at the second annual members’ meeting; and two regional directors shall be elected for a term that expires at the third annual members’ meeting.  Thereafter the term of all regional directors shall be three years.  
The Board shall have the power to set membership dues from time to time.  Vacancies in elected Directors occurring between annual meetings shall be filled by the remaining Directors.

Directors so chosen shall have a term equal to the unexpired term of the respective replaced Director.  Each Director shall hold office until his/her successor is elected, qualified or appointed. 

Section 3.
ANNUAL MEETING; SPECIAL MEETINGS.

The annual meeting of the Board of Directors shall be held immediately after the Annual Meeting of the members.  In the absence of such annual meeting a special meeting, in lieu of the annual meeting, shall be held at such time and place as a majority of the Board shall determine. The Board of Directors may meet anywhere.  Special meetings of the Board shall be called upon the written request of any four (4) Directors or at the discretion of the President and shall be held at the time and place specified in the respective request and call.

Section 4.
NOTICES.

The Secretary shall prepare and cause all notices to be sent as herein mentioned.  Notice of any regular or special meeting of the Board of Directors shall be given at least ten (10) days before the date of the meeting, by written or printed notice delivered personally or sent by mail to each director at his or her address as shown by the records of the Secretary.  If mailed, such notice shall be deemed to be delivered when deposited in the United States mail in a sealed envelope so addressed, with postage thereon prepaid.  Any Director may waive notice of any meeting.  The attendance of a Director at any meeting shall constitute a waiver of notice of such meeting, except where a Director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board need be specified in the notice or a waiver of notice of such meeting, unless specifically required by law or by these Bylaws. 

Section 5.
QUORUM.

A quorum at any regular or special meeting shall consist of a majority of the Directors then in office.  In the absence of a quorum, or when a quorum is present, a meeting may be adjourned from time to time by vote of the Directors present in person or by proxy; notice being given by the Director to the other by announcement at the meeting and without further notice to any Director.

Section 6.
VOTING.
All matters considered at a meeting shall be decided by a majority vote of those present, each Director having one vote and all votes shall be by voice vote, except that upon request of anyone present a vote by secret ballot shall be taken.

Section 7.
TELEPHONIC MEETINGS.

A quorum of the Directors may participate in a meeting of the Board of Directors by means of a conference telephone or similar communications equipment by which all persons participating can hear each other at the same time, and participation by such means shall constitute presence in person at such a meeting.

Section 8.
INFORMAL ACTION BY DIRECTORS.
Any action required by law to be taken at a meeting of the Directors, or any action which may be taken at a meeting of the Directors, may be taken without a meeting if a consent in writing setting forth the action so taken shall be signed by all of the Directors.

Section 9.
COMPENSATION.

Directors shall not receive a salary for their services as Directors, but by resolution of the Board a fixed sum and expenses may be allowed for attendance at each meeting of the Board.

ARTICLE V


Officers
Section 1.
OFFICERS.
The officers of the corporation shall consist of a President, Secretary and Treasurer.  Other officers, assistant officers, agents and employees the Board of Directors from time to time may deem necessary may be appointed by the Board in a manner prescribed by the Board.

Officers shall hold offices until their successors are chosen and have qualified, unless they are sooner removed from office as provided in these Bylaws.

Section 2.
ELECTION AND TERM OF OFFICE.
The officers of the corporation shall be elected by the members at the annual meeting of the members exclusively from among the at large directors elected at such members’ meeting.  If the election of officers shall not be held at such meeting, such election shall be held as soon thereafter as conveniently may be.  New offices may be created and filled at any meeting of the Board of Directors.  Each officer shall hold office until his or her successor shall have been duly elected and shall have qualified.

Section 3.
REMOVAL.
Any officer elected by the members or appointed by the Board of Directors to fill a vacancy may be removed by the Board of Directors whenever, in its judgment, the best interests of the corporation would be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the officer so removed.

Section 4.
VACANCIES.
A vacancy in any office because of death, resignation, removal, disqualification or otherwise may be filled by the Board of Directors for the unexpired portion of the term.

Section 5.
PRESIDENT.
The President shall be the chief executive officer of the corporation in the management of its affairs and shall preside at all meetings of the members and the Board of Directors.  The President shall perform such other duties required under these bylaws and as may be prescribed by the Board of Directors from time to time.  

 Section 6.
SECRETARY.
The Secretary shall attend all meetings of the Board of Directors and members and shall keep or cause to be kept a true and complete record of the proceedings of those meetings.  The Secretary shall give, or cause to be given, notice of all meetings of the Board of Directors or of the members and shall keep a book containing a record of the names of the members and their addresses and shall note whether or not such members are in good standing.  Such book shall always be open to inspection by the members.  The Secretary shall also perform whatever additional duties the Board of Directors or the President may from time to time prescribe.

Section 7.
TREASURER.
The Treasurer shall have charge and custody of and be responsible for all funds and securities of the corporation.  The Treasurer shall keep full and accurate accounts of receipts and disbursements and shall deposit all dues and corporate monies in the name and to the credit of the corporation in a depository or depositories designated by the Board of Directors.  The Treasurer shall disburse the funds of the corporation as prescribed by the President and shall render to the Board of Directors and members an account of his or her transactions as Treasurer and of the financial condition of the corporation at meetings of the Board of Directors and the members.

Section 8.
DELEGATION OF DUTIES

Whenever an officer is absent, or whenever, for any reason, the Board of Directors may deem it advisable, the Board may delegate the powers and duties of an officer to any other officer or agent or to any Director.


ARTICLE VI


Contracts, checks, deposits and funds


The Board of Directors may authorize any officer or officers, agent or agents of the corporation, in addition to the officers so authorized by these Bylaws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the corporation, and such authority may be general or confined to specific instances.  All checks, drafts or orders for the payment of money, notes or other evidence of indebtedness issued in the name of the corporation, shall be signed by such officer or officers, agent or agents of the corporation and in such manner as shall from time to time be determined by resolution of the Board of Directors.  All funds of the corporation shall be deposited from time to time to the credit of the corporation in such banks, trust companies or other depositories as the Board of Directors may select.


ARTICLE VII


Books and records
The corporation shall keep correct and complete books and records of account and it shall also keep minutes of the proceedings of its members, Board of Directors and committees having any of the authority of the Board of Directors and shall keep at the registered or principal office a record giving the names and addresses of members.  All books and records of the corporation may be inspected by any member, or his agent or attorney for any proper purpose at any reasonable time.


ARTICLE VIII


Fiscal year
The fiscal year of the corporation shall be January 1 to December 31. 

ARTICLE IX


Indemnification
Section 1.
INDEMNIFICATION OF DIRECTORS, OFFICERS.
Each Director and officer serving as such shall be indemnified by the corporation against any and all claims, liabilities, including all legal fees in defense thereof, resulting because of service as a Director or officer or by reason of any action alleged to have been taken, omitted, or neglected as such except those arising out of willful misconduct or gross negligence; provided, however, that in any dispute between the corporation and its Directors, or its officers in which an officer or Director was a party defendant or is threatened to be made a party defendant to any threatened, pending or completed action, suit, or proceeding, by reason of the fact that he/she is or was a Director or officer, the corporation shall indemnify him/her against expenses (including attorney’s fees) incurred in defense only if such officer or Director ultimately prevails in such action, suit, or proceeding. 

Section 2.
INSURANCE.
The corporation may, but is not required to, purchase and maintain insurance on behalf of any person who is or was a Director, officer, employee or agent of the corporation against any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of his or her status as such, whether or not the corporation would have the power to indemnify him or her against such liability under the provisions of this article or applicable provisions of the Vermont Nonprofit Corporation Act.


ARTICLE X


Waiver of notice
Whenever any notice is required to be given under the provisions of the Vermont Nonprofit Corporation Act or under the provisions of the Articles of Incorporation or the Bylaws of the corporation, the waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.


ARTICLE XI


Amendments to bylaws
These bylaws may be altered, amended or repealed and new bylaws may be adopted only by unanimous affirmative vote of the members present at any annual meeting or special meeting of the members, provided at least ten (10) days' written notice is given of the intention to alter, amend or repeal, or to adopt new bylaws at such meeting.
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