BYLAWS OF THE 

VIRGINIA PROFESSIONAL FLORIST ASSOCIATION

Article I – Title

The name of this organization shall be Virginia Professional Florist Association, hereinafter referred to as Association.

Article II – Purpose

Section 1
The purpose of this association shall be TO ENCOURAGE and foster the exchange of business ethics, methods and ideas among the various branches of the industry within the state;   TO PROMOTE the love and knowledge of floriculture with other florists, suppliers and the public; TO PROVIDE education to help strengthen the floral trade; and, in general, TO ASSUME responsibility as the Trade Organization of the Floral Industry within the boundaries of the Commonwealth of Virginia.

Section 2
It is the intent of the Association to incorporate and to qualify as a nonprofit tax-exempt entity pursuant to Section 501 (c) (3) of the Internal Revenue Code.

Article III – Office and Location 
Section 1
The business office of the Virginia Professional Florist Association shall be located in the Commonwealth of Virginia at a specific site designated by the Board of Directors.

Article IV – Membership

Section1
Application of membership and payment of membership dues shall be made to the Secretary of the Association.

Section 2
There shall be two (2) classes of membership on the association:  Active and Associate.

Section 3
active memberships shall consist of and is limited to sole proprietors, partnerships and corporations located within the boundaries of the Commonwealth of Virginia, which are engaged in selling floral items or services on the retail or wholesale level.

A. A retail florist shall be defined as any entity registered with the Commonwealth of Virginia’s Department of Taxation which: maintains refrigeration and inventory of fresh cut flowers, plants and greens; employs a qualified designer; sustains a delivery vehicle or a delivery service; maintains a publicly listed business telephone; and displays a business sign.
B. A wholesale supplier shall be defined as any entity registered with the Commonwealth of Virginia’s Department of Taxation which: maintains inventory, fresh and/or non-perishable, pertinent to resale in a retail florist: sustains delivery service; maintains a business telephone; and, displays a business sign.

C. Each active business member shall designate a representative who shall be the liaison between said member and the Association and who shall act as their agent for the purpose of casting votes in meetings of the Association.  When written notice is received by the Secretary of the Association, an active member business may change their representative provided the designated representative is not holding an elected position on the Board of Directors at the time of said request.
Section 4
Associate membership shall consist of and be limited to: Individuals employed by a business eligible for membership; Individuals retired from a business eligible for membership; retail florists located outside the Commonwealth of Virginia; manufacturers of florist supplies and accessories, regardless of location; commercial growers and distributors of flowers and plants; wire services and sub-organizations thereof; organized floral associations in or out of the Commonwealth of Virginia; supportive industries associated with the floral industry but not direct suppliers to the trade; and , individuals supportive of the floral industry either located within or outside the Commonwealth of Virginia.

Section 5
Membership shall not be transferable.

Section 6
Membership may be terminated provided that such indebtedness by the individual or entity to the Association has been paid.  The membership shall be terminated upon receipt of written notice by the Secretary.  Such individual or entity shall forfeit all interests in any funds or other property of the Association and all rights to the use of the Virginia Professional Florist Association name, insignia or other marks of the Association.

Article V – Discipline of Members
Section 1
A complaint submitted in writing to the Board of Directors against a member charged with behavior unbecoming to themselves, to a fellow member or to the Association or in conflict with these Bylaws shall be referred to a special committee appointed by the Board for the purpose of investigating, reporting and making a recommendation before any action is taken on such charges by the Board of Directors.  Proper notice of the charges, the investigation and the hearing shall be given to such member.  A member against whom such charges are sustained after a hearing before the Board may be terminated from membership by a two-thirds (2/3) vote of all Board members present.

Section 2
Any person or entity whose membership has been terminated shall forfeit all interest in any funds or other property of the Association and all rights to the use of the Virginia Professional Florist Association name, insignia or other marks of the Association.
Article VI – Officers

Section 1
The officers of the association shall be President, President-Elect, Immediate Past-President, Vice-President, Secretary and Treasurer.

Section 2
Each officer shall be the designated representative from an active member business.

Section 3
The Officers shall enter their official duties on the first day of September in the year in which they were elected.

A. The President, President-Elect, Immediate Past-President, Vice-President and Secretary shall serve for a term of one (1) year or until their successors shall be duly elected and qualified.

B. The Treasurer shall serve for a term of two (2) years or until a successor shall be duly elected and qualified.

Section 4
The President shall have the following duties and responsibilities:
A. Be the executive officer of this Association

B. Preside over all meetings of the Association and the Board of Directors.

C. Promote the Objects of Virginia Professional Florist Association to the membership and other industry related organizations.

D. Be an ex-officio member of all standing and special committees.

E. Appoint committee chairpersons and members, with the concurrence of the Board, for the standing committees of the association and for special committees created by the Board of Directors.

F. Carry forth all orders and resolutions as directed by the Board of Directors and/or the membership.

G. Perform such other duties and responsibilities as usually pertain to such office.

Section 5
The President-Elect shall have the following duties and responsibilities:

A. Be the only nominee for the office of President.
B. Prepare for service as President for the following year.
C. Carry forth all orders and resolutions as directed by the President or Board of Directors.
Section 6
The Immediate Past-President shall perform such duties and responsibilities as usually pertain to such office or as may be assigned by the President or the Board of Directors.

Section 7
The Vice-President shall have the following duties and responsibilities:

A. Be the only nominee for the office of President-Elect.
B. Prepare for service as President-Elect for the following year.
C. Carry forth all orders and resolutions as directed by the President or the Board of Directors.
Section 8
The Secretary shall have the following duties and responsibilities:

A. Keep the Association’s books and records, including membership rosters and attendance of meetings of the Board of Directors and of the Association.
B. Keep minutes of the meetings of the Association and the Board of Directors, and disburse the minutes of such meetings to the Board of Directors within thirty (30) days of said meetings.
C. At all times, make available for inspection by the President, the Board of Directors, or any authorized auditors, the club books and records.
D. Promptly reply to correspondence and submit all official reports, in conjunction with other officers, as required by law.
E. Submit reports to the Association and the Board of Directors at such times as the President or the Board may require.
F. Perform such other duties and responsibilities as usually pertain to such office or as may be assigned by the President or Board of Directors.
Section 9
The Treasurer shall have the following duties and responsibilities:

A. Receive all funds paid to the Association and promptly deposit them in the official depositories.
B. Disburse funds on the order of the Board of Directors and may countersign all checks.
C. Maintain the Association financial accounts and records.
D. At all times, make available for inspection by the President, the Board of Directors, or any authorized auditors, the financial accounts and records of the Association.
E. Make a financial report to the Board and Association at every meeting, and at such times as the President or the Board of Directors may require.
F. Be bonded in an amount deemed necessary by the Board of Directors but not less than ten thousand dollars ($10,000.00).
G. Perform such other duties and responsibilities as usually pertain to such office as may be assigned by the President or Board of Directors.
Section 10
The Officers of the Association shall make up the Executive Council and shall, when necessary, have full authority and power between board meetings except for modifying any action taken by the Board of Directors or the membership.

Article VII – Board of Directors

Section 1
The Board of Directors shall consist of the officers, the directors a Wholesalers’ Representative and all past presidents of the Association.
A. One (1) Director, each being the designated representative from an active member business in good standing with the Association, shall be elected from each division.
1. Directors representing divisions shall be elected during years ending in even numbers.

B. Three (3) Directors, each being the designated representative from an active member business in good standing with the Association, shall be elected as Directors-at-Large.
1. Directors-at-Large shall be elected during years ending in odd numbers
C. The directors and the Wholesalers’ Representative shall enter upon their official duties on the first day of September in the year elected and shall serve a term of two (2) years or until their successors shall be duly elected and qualified.
D. All past presidents, excluding the Immediate Past-President, of the Association shall have a non-voting, life-time seat on the Board of Directors so long as he/she maintains an active membership or associate membership with the Association.
1. Past presidents with active memberships may or may not be the designated representative from their business while serving on the Board of Directors in the role of past president.
Section 2
The Board of Directors shall determine the policies and activities of the Association approve a budget, have general management of the Association and to act upon all recommendations requested by a majority vote of the membership.
Section 3
A majority of the Board of Directors shall constitute a quorum for the transaction of all business, except in cases where a larger vote of the entire Board is required under these Bylaws.

Section 4
The Board of Directors shall meet a minimum of four (4) times annually, once each calendar quarter, and hold meetings at the call of the President or a majority of the Board of Directors.  The President shall announce all meetings to the Board, by mail or other direct means no later than fourteen (14) days prior to said meeting.

Section 5
The Board of Directors, upon the second successive absence of any director or officer from called meeting, shall be required to vote upon the removal of said director/officer.  Two-thirds (2/3) vote of all Board Members present shall be required to remove an Officer/Director.

Section 6
No more than one (1) individual from any member business shall serve in a voting office on the Board of Directors at any given time.
Article VIII – Committees

Section 1
Each standing committee shall be composed of three (3) or more members and shall serve for a term of one (1) year, commencing on the first day of September.

Section 2
All members of a committee are appointed by and subject to removal by the President under whose term they shall serve.

A. Any individual member in good standing or any individual of an active or associate business member in good standing may serve on a committee.

B. More than one (1) individual from any member business may serve on a committee but not on the same committee.

Section 3
Each committee shall make such reports as the President or Board of Directors may direct.  The chair of each committee shall be an officer or director unless otherwise regulated in these Bylaws.
Section 4
The standing committees of the Association shall be:

A. The Audit/Finance Committee shall make recommendations to the Board on all matters dealing with the finances of the Association to include, but not limited to, the annual budget, conference/convention budgets and registration charges, investment of Association monies; scholarship/endowments; membership dues; and, any proposes borrowing of funds by the Association.  This committee shall be responsible for conducting the audit of the previous year’s financial records.

1. The Treasurer in office during the year under audit shall not be a member of this committee.
B. The Membership Committee shall make recommendations to the Board on methods of acquiring new members and maintaining the current membership.  This committee shall supervise the registration of members at the annual meeting and special conferences.
C. The Nominating Committee shall seek persons interested in being a candidate for a Board of Directors’ position and make such nominations as instructed by the Board.
D. The Conference/Convention Committee shall be responsible for planning and executing details of the annual meeting and special events as instructed by the Board of Directors.
E. The Education Committee shall make recommendations to the Board on programs which emphasize the objects of the Association and provide benefit to the membership.
Article IX – Nomination and Election of Officers and Directors

Section 1 
At least forty-five (45) days prior to the annual meeting, the Nominating Committee shall submit, in writing, to the President:
A. The President-Elect as its sole nominee for the office of President;
B. The Vice-President as its sole nominee for the office of President-Elect;

C. A list of nominees not less than two (2) in number for the office of Secretary and Vice-President; and for Treasurer during years which the term expires;

D. A list of nominees not less than two (2) in number for each director’s position to be filled; and,

E. A list of nominees not less than two (2) in number for the Wholesalers’ Representative during years when the term expires.

Section 2
At least thirty (30) days prior to the annual meeting, the Secretary shall send notice of the Nominating Committee’s report to the membership.

Section 3
The election of the officers and directors shall be at the annual meeting.

Section 4
At the annual meeting, after the reading of the recommendations of the Nominating Committee, the President shall request additional nominations from the floor and, when so made, these lists combined shall be the register of nominees for an election of officers and directors.
Section 5
Voting shall be by ballot and shall not be cumulative.  There shall be no voting by proxy or absentee ballot.   Each active business member present and in good standing may have one designated representative casting a ballot.

A. Each representative shall have the right to vote for one candidate for the position of President, President-Elect, Vice-President and Secretary; and, Treasurer and Wholesaler’s Representative during years which terms of said positions expire.

B. Each representative shall have the right to vote for one candidate for the director that represents the geographical area in which they are located.

Section 6
A majority of all votes cast shall be necessary to elect an officer, director or Wholesaler’s Representative.  If any ballot does not have a majority for a nominee for any office, the President shall immediately call for another vote.  Prior to a second ballot, the nominee having the lowest vote on the first ballot shall be dropped; and in each ballot, the same procedure shall be followed until one nominee shall have received a majority of all votes cast.
Article X – Vacancies in Office

Section 1
In the case of a vacancy in the office of President, the President-Elect shall succeed to the office.

A. If the remainder of the unexpired term is fewer than one hundred twenty (120) days, the President-Elect shall remain in office through the following term.

Section 2
In the case of a vacancy in the office of Immediate Past-President, the Past-President most recently prior and accepting of the office shall be asked and elected by the Board of Directors to fill the office for the remainder of the unexpired term.

Section 3
In the case of a vacancy in the office of President-Elect and one hundred twenty (120) days or more remain in the unexpired term, the Board of Directors shall appoint and vote on a replacement.  If fewer than one hundred twenty (120) days remain in the unexpired term, the office shall remain vacant until the annual meeting.   
A. A President-Elect appointed by the Board of Directors may nullify any and all appointments of committee members made by the individual previously holding said office.
Section 4 
In the case of a vacancy in the office of Treasurer, Secretary, Director or Wholesaler’s Representative, the vacancy shall be filled by the President with approval of Executive Council.

Article XI – Meetings

Section 1 
The annual meeting of this Association shall be held no earlier than the first weekend in July and no later than the first weekend in August at a time and place determined by the Board of Directors.  The Secretary shall send written notice of such meeting to the membership not later than thirty (30) days prior to the meeting.

A. The purpose of the annual meeting shall be to elect officers; conduct necessary business of the association; enhance business relations of members in attendance; and, to provide educational seminars.

Section 2
The Association may hold other meetings as the Board desires.  Notice of said meetings must be provided in writing to the membership at least thirty (30) days prior to such meetings.

Section 3
Upon written request directed to the President of the Association by ten (10) percent of the active membership, the Board of Directors shall call a meeting within thirty (30) days of such request and provide, in writing, to the entire membership at least fourteen (14) days notice of such meeting.

Article XII – Reconsideration of Board Action

Section 1
Whenever a petition signed by a majority of the representatives of Active Business Members alleges that a decision of the Association Board of Directors should be reconsidered by the membership of the Association, the President shall give at least fourteen (14) days written notice to the entire membership of a special meeting to reconsider the decision in question.  Such meeting shall be held within thirty (30) days of the date of the petition.  Service of such notice shall be deemed effective three (3) days after such notice is mailed.  At this meeting, the decision of the Board of Directors may be reversed by a two-thirds (2/3) vote of those members present.

Article XIII – Dues

Section 1
Membership dues of the Association shall be thirty (30) dollars due upon application of membership and annually, thereinafter payable on December 1 and delinquent as of March 30.

Section 2
Any member in arrears on dues shall be considered not in good standing with the Association and shall lose voting and membership privileges until payment is received.  Any member not paying dues for twelve months shall be dropped from the membership list and must reapply to gain membership.

Article XIV – Revenue

Section 1
The fiscal year of the Association shall run from September 1 to August 31.

Section 2
Not later than September 30, separate budgets of estimated income and expenditures for the upcoming year for the administrative and educational funds shall be adopted by the Board of Directors.

Section 3
The books of the Association shall be audited at least once each year and completed no later than 31 October for the previous fiscal year.  The Audit/Finance Committee may recommend an audit by an independent agency.  A copy of the auditor’s report, including a detailed balance sheet and a detailed statement of income and expenditures, shall be provided to the current Board of Directors and, upon request, any member of the Association.

Section 4
The Board of Directors shall determine the official depository or depositories and shall designate those persons who shall sign checks.

Section 5
A minimum of two (2) signatures shall be required on any check written on an account of the Association.

Section 6
If the Association is dissolved or otherwise ceases operations, and if there are funds or other assets remaining after all obligations are met, the Board of Directors shall choose a non-profit educational association or charitable institution to receive such assets.
Article XVI – Parliamentary Authority

Section 1
Robert’s Rules of Order Newly Revised shall be the parliamentary authority for all matters of substance or procedure not specifically covered in these Bylaws.

Article XVII – Amendments to the Bylaws 

Section 1
Amendments to these Bylaws may be proposed to the membership at the annual meeting of the Association provided the entire membership is notified of the proposed changes in writing not less than thirty (30) days prior to the meeting.

Section 2
Amendments or changes to these Bylaws will be adopted by a two-thirds (2/3) vote of the active business members in attendance at the meeting.

Section 3
Amendments or changes to these Bylaws go into effect on the first day of September in the year approved by the membership.
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