
BYLAWS OF

CONNECTICUT FARM FRESH COOPERATIVE ASSOCIATION


ARTICLE I.  Membership

Section 1.  Membership Qualifications

Producer-member:  Any person operating in Connecticut, who produces agricultural or horticultural products for sale (hereinafter referred to as a "producer-member") who patronizes the association, who agrees to abide by the bylaws, rules and regulations of the association now or hereafter in effect, who pays the fee required for membership in the association, and whose membership has been approved by the Board of Directors shall be eligible to acquire, own, hold membership, or utilize the services, and vote as a member in this association.

Associate-member:  Any Farmers' Market association or agricultural organization that supports the goals and purpose of this association, and operates under the laws of the State of Connecticut, (hereinafter referred to as an "associate member"), that patronizes this association, that agrees to abide by the bylaws,  rules and regulations of the association now or hereafter in effect, that pays the fee required for membership in the association and whose membership has been approved by the Board of Directors shall be eligible to acquire, own and hold membership, or utilize the services, as an associate member in this association.  No agricultural association shall be eligible to hold membership in this association unless sixty-seven percent (67%) or more of its voting rights are held by Connecticut producers of agricultural or horticultural products, and unless the payment of interest upon its membership capital is limited to a rate not in excess of eight percent (8%) perannum on the par value thereof.

Section 2.  Membership Fees
As a condition for membership in this association each prospective member shall pay a membership fee as determined by the Board of Directors before being admitted to membership.

Section 3.  Transfers of Membership

Membership in this association shall not be transferable.
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Section 4.  Cancellation of Membership
Any member that shall have failed to patronize the association during its most recently completed fiscal year, and any member who is or who shall become ineligible to acquire membership in this association or whose membership has been cancelled at a duly held membership meeting shall thereupon become ineligible to hold membership in this association.

The right of any member to hold membership in this association may be cancelled for acts or conduct deemed prejudicial to the interests of the association by a vote of a two-third (2/3) majority of the members present entitled to vote at a membership meeting held for the purpose of considering such action, provided, the member against whom such action is proposed to be taken shall have been served with written notice of such proposed meeting, addressed to its last known post office address as shown on the books of the association and placed in the United States mails at least ten (10) days before the date of such meeting, stating the accusations and charges against it and that opportunity be 

given its representatives to appear at said meetings and to present witnesses and be heard for the purpose of disproving such charges.

In the event the Board of Directors of this association determines that membership in the association has been acquired or is held by any association or corporation that is not eligible to hold membership in this association, it shall have the right to cancel such membership.

Section 5.  Withdrawal from Membership
Any member may withdraw from membership in this association at any time by giving written notice of such intention addressed to the Board of Directors.  Such notice shall be presented to the Board of Directors by the Secretary at the next succeeding meeting of the Board of Directors and shall become effective upon fulfillment by the member of all obligations to the association existing at the time such notice of withdrawal is presented by the member to the Board of Directors.

Section 6.  Membership Non-assessable/Non-refundable
Membership in this association when fully paid shall be non-assessable.  The membership fee is not refundable upon withdrawal from the association.
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Section 7.  Interest or Dividends on Membership Fees Prohibited
The payment of dividends or interest upon membership fees paid to this association is prohibited.


ARTICLE II.  Cooperative Plan

Section 1.  Business only with Members
The association may not market the products for nonmembers and may not purchase supplies and equipment for nonmembers and may not render services for nonmembers.

Section 2.  Business to be Conducted on a Nonprofit Basis
This association shall be operated each year upon a basis such that it shall realize no profit for itself.

Section 3.  Current Patrons to Provide Capital
This association shall be so operated that its current patrons, will currently furnish money through their patronage for capitalizing the association and with the view of revolving the capital furnished in earlier years by the patrons and others.

Section 4.  Provision for Payment of Expenses
The association is authorized to deduct from amounts received by it on account of the sale or disposition of commodities marketed, supplies and equipment purchased, and services rendered for its patrons, the proportionate share of the costs and expenses of the association in handling such commodities, supplies and equipment and in providing such services and the fair proportionate part of the general operating costs and overhead expenses of the association properly chargeable to such commodity, supply and equipment 

handled, or service provided for its patrons.  The amounts so authorized to be deducted shall include amounts required for reserves and for payment of interest upon indebtedness.
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Section 5.  Patronage Refunds
This cooperative shall be operated on a cooperative basis for the mutual benefit of its patrons.  All excess of revenue accruing to it over its expenses not needed to establish and maintain a contingency fund for unforeseen expenses or reserves required by law, shall be refunded annually to the patrons who patronized the cooperative in such fiscal year, ratably to each patron and in proportion to the ratio of volume of business done with such patrons to the entire volume of business done with all patrons during such fiscal year and such patronage refunds shall at all times be the property of the respective patron and not the property of the cooperative.

Operating losses which may be sustained by the cooperative in any fiscal year shall be charged first to the contingency fund and in the event the fund is exhausted, to the patrons' capital reserve accounts in such manner as may be determined by the Board of Directors.

The Board of Directors shall have power to determine the manner of distributing the patronage refunds at the close of the fiscal year and may make such distribution in cash, or by allocating refunds to patrons capital reserve accounts in the association.  At least twenty percent (20%) of any patronage refund shall be in cash.

Each association who hereafter applies for and is accepted to membership in this cooperative and each member of this cooperative on the effective date of this bylaw who continues as a member after this date, shall by such act alone consent that the amount of any distribution with respect to its patronage occurring during a fiscal year which are made in written notices of allocation (as defined in 26 U.S.I.R.C. 1388) and which are received by it from the cooperative will be taken into account by it for federal income tax purposes at their stated dollar amounts in the taxable year in which notice of allocation is received by it.

Section 6.  Withholding Patronage Refunds
Payment of the patronage refunds may be withheld in the case of any patron indebted to the cooperative until the indebtedness is cancelled or may be applied against the indebtedness.  In any case, the above right to withhold or retain shall not apply to the twenty percent (20%) of the amount of patronage allocation paid by the cooperative under the provisions hereof in cash or by qualified check.
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Section 7.  Capital Reserves
The association is authorized to hold such portions of the amounts distributed to its patrons as patronage refunds as, in the judgment of the Board of Directors, shall be deemed reasonable and necessary for capital purposes, including capital reserves.  The books and records of the association shall be kept in such manner, by years, that amounts carried to capital reserves shall be allocated separately to each patron entitled thereto and can be ascertained at any time.

Patrons to whom amounts are credited as capital reserves shall be notified of the amounts so credited to them.

Whenever, in the discretion of the Board of Directors, the capital reserves are found to be in excess of the amount deemed reasonably necessary for the sound financial operation of the association, such excess shall be applied to paying ratably in ash, by years, the oldest unexhausted capital reserves of patrons provided, in the event the dissolution or adjudicated bankruptcy of any association or corporation to which amounts have been credited as capital reserves, the Board of Directors in its sole discretion, shall have authority to pay in cash the capital reserves credited such dissolved or adjudicated bankrupt association or corporation before the normal order of payment based upon the years in which they were credited to such patrons.

Upon dissolution of this association, or upon the winding up of its affairs in any manner, after the payment of all debts, any sum in excess of the membership fees paid as memberships by the then members of the association, shall be distributed ratably upon an equitable basis to the patrons whose contributions to capital reserves have not been repaid at the time of dissolution or liquidation of the association.  The balance shall be used to refund the membership fees paid by the then members.


ARTICLE III.  Meeting of Members

Section 1.  Fiscal Year

The fiscal year of this association shall begin each year on the first ay of January and end on the last day of the next succeeding December.

Section 2.  Annual Meetings
The annual meeting of the members of this association shall be held at such time, place and date as determined by the Board of Directors during the first quarter of the year.
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Section 3.  Special Meetings
Special meeting of the members of this association may be called at any time by the president.

If two members of the Board of Directors, or one-quarter of the voting delegates of members request a special meeting, the president shall call a meeting to be held within fifteen (15) days after a request has been received.  The date, time and place of the meeting shall be designated by the president.

Section 4.  Notice of Meetings
Notice of annual and special meetings shall be made to all voting members by the secretary not less than ten (10) days prior to the date of the meeting.  Notice shall state the date, time, place and purpose of the meeting.  No business shall be transacted at special meetings of the members other than that stated in the notice of meeting.

Section 5.  Record Date for Determination of Members
Ten (10) days preceding the date of any meeting of the members is hereby fixed as the record date for the determination of members entitled to notice of and to vote at such meeting.

Section 6.  List of members Entitled to Vote and Voting Delegates
Before every membership meeting, the person in charge of membership records of the association shall prepare a list of the members entitled to vote at the meeting, and of their voting delegates and alternate delegates.  This list shall be available during the meeting for the inspection of any member who may be present.

Each producer-member of the association shall have the right to vote at any meeting.

Section 7.  Quorum
Those members present shall constitute a quorum and may conduct the business at any authorized meeting.
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Section 8.  Voting
Producer-Member:  A producer-member shall be entitled to vote at all meetings of the association in person or by authorizing in writing a member of his family or full time farm employee to vote in his absence.  The vote of a corporate producer-member may be cast by the president or by such other representative as may be duly authorized in writing by its Board of Directors.  If a producer-member is a firm or partnership, it shall designate in writing a partner, or in his absence, an alternate partner, who shall be authorized to vote in its behalf.  No other voting by proxy shall be permitted.

Associate Member:  An associate member of this association shall have no voting rights in this association.


ARTICLE IV.  Directors

Section 1.  Number and Qualifications
The Board of Directors of this association shall be composed of no less than five (5) members, but no more than nine (9) members, always maintaining an odd number for voting purposes.

Any director who shall cease to be a member of this association shall thereby become disqualified to hold office as a director and his office shall be declared vacated.

Section 2.  Election of Directors
Directors shall be elected by ballot, except as otherwise provided for the filling of vacancies, and shall be chosen by a plurality vote of the ballots cast.  Each member will cast a minimum of five (5) votes, but no more than nine (9) votes, always maintaining an odd number. (Five, seven or nine)

The first Board of Directors of Connecticut Farm Fresh Cooperative Association shall be elected from the assembled incorporators and other representatives of member associations, and shall serve until the first annual meeting of the association.
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Section 3.  Terms of Office
All directors shall be elected for two year terms, with the exception that in the first annual meeting of the association, two directors shall be elected for one year terms.

Each qualified director shall serve for the term for which he has been elected, and until a successor is chosen.

Section 4.  Vacancies
Vacancies on the Board of Directors shall be filled by appointment by the remaining members of the Board of Directors and the person so appointed shall be a director until a successor is elected by the members who may make such election at the next annual meeting of the members or at any special membership meeting called for that purpose and held prior thereto.  The power herein conferred upon the Board of Directors to fill vacancies shall not apply to any vacancies caused by the removal of directors from the Board of Directors as hereinafter provided.

Section 5.  Removal of Directors
At any meeting of the members duly called for the purpose of removing any director, such director may, by a majority vote of all of the members entitled to vote, be removed from office for cause and another be elected in the place of the person.  The director against whom such action is proposed to be taken shall be informed in writing of the charges against him at least five (5) days before the date of such meeting, and at such meeting opportunity shall be given him to present witnesses and be heard in person or by council to answer thereto and disprove such charges.

Section 6.  Meetings of the Board
Meetings:  The Board of Directors shall meet as necessary to conduct the business of the association.
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Special Meetings:  Special meetings of the Board of Directors shall be held whenever called by direction of the president or a majority of the directors.  The secretary shall give notice of special meetings to all directors at least two (2) days before the date of each meeting; but such notice may be waived by any director, or if all of the directors shall, in writing, waive notice and fix a time and place of meeting, then no period of time need elapse between the date of call and date of meeting.  Unless otherwise specified in the notice thereof, any and all business may be transacted at a special meeting.  Any business may be transacted at any meeting at which all of the directors may be present, even though convened without two (2) days previous notice.

First Meeting of the First Board of Directors:  The first Board of Directors shall meet immediately following the incorporation meeting to elect officers.

Organization Meeting:  At the conclusion of the annual meeting, the current president will convene the newly elected Board of Directors for election of officers.

Section 7.  Quorum
A majority of the directors, when present at any duly called and convened meeting of the Board of Directors, shall constitute a quorum for transaction of business; provided, that if the directors shall severally and collectively consent in writing to any action to be taken by the association, such action shall be as valid corporate action as though it had been authorized at a meeting of the directors.

Section 8.  Compensation of Directors
Directors shall receive no compensation.  The Board of Directors may approve reimbursement to directors or other members for expenses incurred on behalf of the association.
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ARTICLE V.  Duties of Directors
Section 1.  Management of the Business
The Board of Directors shall have general supervision and control of the business and the affairs of the association and shall establish all policies and shall make all rules and regulations not inconsistent with law or these bylaws for the management of the business and the guidance of the members, officers, employees and agents of the association.  The Board of Directors shall have power to acquire such properties as they shall deem necessary for the proper conduct of the business of the association upon such terms and conditions as they shall deem necessary for the best interests of the members.

Section 2.  Employment of Manager
The Board of Directors shall have power to enter into such contracts and agreements for the management and supervision of the business, including the employment of a manager, management services, and other employees as they shall deem necessary and to fix the compensation for such employees and services.

Section 3.  Depositories
The Board of Directors shall select one (1) or more banks to act as depositories for the funds of the association, and shall determine the manner of receiving, depositing and disbursing the funds of the association and the form of checks and the person or persons to whom shall be delegated authority for issuing and signing checks.

Section 4.  Bonds
The Board of Directors shall require the management and any officer, agent, or employee who shall have responsibility for custody of any of its funds or property to severally give adequate bonds for the faithful performance of their duties in such sums as the Board of Directors may require, the cost thereof and the premiums thereon to be paid by the association.

Section 5.  Insurance
The Board of Directors shall provide for adequate insurance of all property, regardless of ownership, which may be in possession of the association, or owned by or stored by it, and shall provide for adequate public liability insurance for its contacts with the general public.
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Section 6.  Accounting Records
The Board of Directors shall provide for the installation of an accounting system and records which shall be adequate to properly record and classify the operations of its business.  It shall also be the duty of the Board of Directors to provide for the keeping of proper records of all business transactions, patronage by patrons, patronage distributions, of membership fees, and capital accounts.

Section 7.  Records of Meetings
The Board of Directors shall cause to be kept a complete and detailed record of all meetings, proceedings and actions of the Board of Directors and of any committees appointed by it.  A report thereon shall be submitted to the members at the annual membership meeting.


ARTICLE VI.  Officers

Section 1.  Executive Officers

The executive officers of this association shall be a president, vice-president and secretary and a treasurer and shall be elected by and from among the directors of this association, except that the secretary need not be a member of the Board of Directors.  The offices of secretary and treasurer may be combined and held by the same person in which event their powers and duties shall be exercised and performed by the same person.

The executive officers shall be elected annually at the organization meeting of the Board of Directors to hold office for a term of one (1) year and until their successors are elected and qualified.

Vacancies occurring in any executive office shall be filled by election of a successor at the next meeting of the Board of Directors to hold office for the unexpired term.

Section 2.  Other Officers
The Board of Directors may appoint such other officers as they shall deem necessary, who shall have such authority and shall perform such duties as may from time to time be prescribed by the Board of Directors.
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All officers and agents of the association shall be subject to removal at any time by the affirmative vote of the whole Board of Directors.  All officers, agents and employees, other than officers appointed by the Board of Directors, shall hold office at the discretion of the committee or officer appointing them.

Section 3.  Duties of the President
The president shall (1) preside over all meetings of the association and of the Board of Directors, (2) call special meetings of the members and of the Board of Directors, (3) perform all acts and duties usually performed by an executive and presiding officer, and (4) sign all such papers of the association as he may be authorized or directed to sign by the Board of Directors; provided, however, that the Board of Directors may authorize any person to sign any or all checks, contracts, and other instruments in writing on behalf of the association.  The president shall perform such other duties as may be prescribed by these bylaws or by the Board of Directors.

Section 4.  Duties of the Vice-President
The Vice-President shall, in the absence or disability of the President, perform the duties of the President; however, in case the absence or disability of the President shall result in a permanent vacancy in the office of President, the Board of Directors shall elect a successor.  He shall have such other powers and shall perform such other duties as may be assigned to him by the Board of Directors.

Section 5.  Duties of the Secretary
The secretary shall be the recording officer of the association; he shall keep the minutes of all meetings of the members, the minutes of all meetings of the Board of Directors, and also the minutes of the meetings of committees, in books especially provided for that purpose; he shall attend to the giving and serving of all notices of the association; he shall attend to the filing and rendering of all reports required by law and these bylaws, and such other reports as he may be directed to prepare and submit by the president or by the Board of Directors, he shall sign with the president, in the name of the association, all contracts authorized by the Board of Directors; he shall affix the Corporate Seal of the association to all instruments which require such seal; 
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he shall issue and transfer records and ledger, and such other books and papers as the Board of Directors may direct, all of which shall be kept at the offices of the association and shall be open, at all reasonable times, to the examination of any director, upon application to the office of the association during business hours; he shall make a full report to the members at their annual meeting of all matters pertaining to his office and shall in general perform all duties incident of the office of secretary, subject to the control of the Board of Directors.

Section 6.  Assistant Secretary
The Board of Directors may appoint an assistant secretary or more than one (1) assistant secretary.  Each assistant secretary shall have such powers and shall perform such duties as an assistant to the secretary and otherwise, as shall be assigned to him by the Board of Directors.

Section  7.  Duties of the Treasurer

The treasurer shall have custody of all funds and securities of the association which may come into his hands; when necessary or proper he shall endorse on behalf of the association, for collection, checks, notes and other obligations, and shall deposit the same to the credit of the association in such banks or depository as have been designated by the Board of Directors; he shall sign all receipts and vouchers for payments made to the association; jointly with such receipts and vouchers for payments made to the association; jointly with such other officers as may be designated by the Board of Directors, he shall sign all checks made by the association, and shall pay out and dispose of the same under the direction of the Board of Directors; he shall sign with the president or such other person or persons as maybe designated for the purpose by the Board of Directors all financial instruments which require his signature when so directed by the Board of Directors; he shall enter regularly, in the books of the association to be kept by him for the purpose, full and accurate account of all monies received and paid by him on account of the association; he shall, at all reasonable times, exhibit his books and accounts to any director of the association upon application at the office of the association during business hours; he shall make reports of the financial condition and cash accounts of the association to the Board of Directors upon reasonable demand and shall make a report on the financial condition of the association to the members at each annual meeting; and he shall make financial reports required by law and these bylaws and shall perform all acts incident to the position as treasurer, subject to the control of the Board of Directors.
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Section 8.  Assistant Treasurer
The Board of Directors may appoint an assistant treasurer or more than one (1) assistant treasurer.  Each assistant treasurer shall have such powers and shall perform such duties as an assistant to the treasurer and otherwise, as shall be assigned to him by the Board of Directors.

Section 9.  Surrender of Records
Each officer, agent, and employee of this association shall upon termination of his term of office or employment, or upon the election or the employment and qualification of a successor, turn over to the association all papers, records, money and property of the association which shall be in his possession or in his control.

ARTICLE VII.  Committees
Section 1.  Appointment of Committees
The Board of Directors may, by resolution adopted by a majority of the whole board, except as otherwise provided in these bylaws, establish such committees as are needed to perform specific tasks for the organization.

Section 2.  Committee Meetings
Committees shall fix their own rules of procedure and shall meet where and as provided by such rules and as provided by the Board of Directors.

Section 3.  Quorum
A majority of the members of any committee when present in person at any duly called and convened meeting of the committee shall constitute a quorum for the transaction of business.

An affirmative vote of a majority of all of the members of the committee present at a meeting shall be necessary in every case for the adoption of any resolution.

Section 4.  Committee Reports
Each committee shall report the proceedings and recommendations taken at its meetings to the Board of Directors at a time specified by the board.
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ARTICLE VIII.  Amendments
Section 1.  Amendment or Repeal of Bylaws
These bylaws may be amended or repealed at any duly called regular or special meeting of the members at which a quorum shall be present by a majority vote of the membership represented at such meeting, provided the proposed amendments have been submitted to the membership with the notice of meeting at which the vote is to be taken upon the proposed amendments.

Two members of the Board of Directors or twenty percent (20%) or more of the members of the association may propose any desired amendments to the Articles of Incorporation or to the Bylaws of the association.

Proposed amendments shall be set forth in full in an application addressed to the Board of Directors and signed by the petitioning members.  Said petition shall be filed with the secretary of the association not less than thirty (30) days before the date of call of the annual or special meeting.  Notice of such proposed amendments shall be given by the secretary in the notice of meeting and shall be voted upon at the next meeting of the members.

