
Bylaws of 
York Chapter of Buy Fresh, Buy Local 

An Initiative of the York County Agricultural Business Council 
 
 

Article One 
Introduction 

1.1  Definition of Bylaws:  These bylaws constitute the code of rules adopted by the York Chapter of 
Buy Fresh, Buy Local initiative for the regulation and management of its affairs. 

1.2 Purposes and Powers:  The mission of the York Chapter of Buy Fresh, Buy Local (BFBL) is to     
connect the people of York County to locally grown farm products.  We do this through two 
approaches: 1) Public information and education about where to find locally-grown products, 
and why it's a great idea to do so; and 2) Collective promotion of our Partners who have made a 
commitment to support farms in York County. 

 
Article Two 
Membership 

2.1   BFBL members shall include community members and representatives from farms, businesses  
and organizations who share the goals of BFBL.    

2.2   A voting member in good standing is one who is current with regard to the following 
obligations of membership: 
A. Meets the BFBL Partner criteria which shall be reviewed and approved annually by the 

Executive Committee.  
B.  Current with their annual membership dues and other approved charges.  

2.3   Dues. The Dues shall be determined by the Executive Committee on an annual basis.   
2.4   Any member in default in payment of dues shall be suspended from all privileges of 

membership and shall be considered to be a member not in good standing, and if, after notice, 
the default is not cured within a period of thirty (30) days, the membership of that member shall 
automatically terminate.  

2.5   Any member may be removed from membership by a two-thirds vote of the Executive 
Committee or a majority vote of the members present at any annual meeting or at any special 
meeting of the members called for the purpose, for conduct deemed prejudicial to this 
organization, provided, that the member shall have first been served with written notice of the 
accusations and shall have been given an opportunity to produce witnesses, if any, and to be 
heard, at the meeting at which the vote is taken.  

 
Article Three 

Membership Annual Meetings 
3.1   Place of Meeting, Any or all meetings of the members, and of the Executive Committee, of this 

organization shall be held within the County of York within the Commonwealth of 
Pennsylvania. 

3.2   Annual Meeting of Members. An annual meeting of the members shall be held each year as the 
Executive Committee shall determine, within the month of December.  

3.3   Purpose of Annual Meeting.  The purpose of the annual meeting of the members shall be to 
elect directors and fill vacancies on the Executive Committee and to transact other business 
which may properly come before the general membership meeting.  

3.4   Notice of Annual Meeting of Members. At least fifteen days (15) prior to the date fixed by 
section 3.2 of this article for the holding of the annual meeting of members, written notice of the 
time, place of the meeting and proposed slate of directors and Directors shall be mailed and 



posted on the BFBL website, as provided, to each member entitled to vote at the meeting.  Only 
those members present shall be the same required for the annual meeting, namely, not less than 
fifteen days (15).   

 
Article Four 

Special Meetings 
4.1   Special Meeting of Members. A special meeting of the members may be called at any time by 

two-thirds of the Executive Committee.   
4.2   Notice of Special Meeting of Members. At least fifteen days (15) days prior to the date fixed for 

the holding of any special meeting of members, written notice of the time, place and purposes of 
the meeting shall be emailed, as provided, to each member entitled to vote at the meeting.  No 
business not mentioned in the Notice shall be transacted at the meeting. 

 
Article Five 

Quorum 
5.1 Quorum of Members.  Presence in person of members representing a majority of the voting 

rights of this organization shall constitute a quorum at any meeting of members.  
5.2   Quorum of Executive Committee.  A majority of the directors shall constitute a quorum.  
 

Article Six 
Voting and Elections 

6.1   Who is Entitled to Vote. Except as the articles, an amendment, or amendments otherwise 
provide, each Partner in good standing as defined by section 2.2 will be entitled to one vote in 
person at every meeting.. 

6.2   Inspectors.  Whenever any person entitled to vote at a meeting of the members requests the 
appointment of inspectors, a majority of the members present at the meeting and entitled to vote 
shall appoint no more than three inspectors, who need to be members.  If the right of any person 
to vote at the meeting is challenged, the inspectors shall determine the right.  The inspectors 
shall receive and count the votes either upon an election or for the decision of any question and 
shall determine the result.  Their certificate of any vote shall be prima facie evidence. 

 
Article Seven 

Executive Committee 
7.1   Purpose. The Executive Committee shall manage the business, property and affairs of the 

organization.  Members of the Executive Committee are here forth referred to as Directors. 
7.2  Qualification of Directors. The requirements to occupy a seat on the Executive Committee are 

that the individual be of the majority age (18) or older, be a member in good standing, and that 
the individual shall have been duly elected to a Executive Committee position or otherwise 
appointed to such position consistent with the provisions of these By-Laws. 

7.3   Number and Term of Directors.  The Executive Committee of the organization shall consist of 
the positions according to 9.1 and 10.1 of these by-laws.  Each Director shall hold office for the 
term for which he or she is elected and until a successor is elected and qualified.  The members 
of the Executive Committee shall be elected for a term of one year, provided nothing shall be 
constructed to prevent the re-election of a Director.  

7.4   Vacancies. Vacancies in the Executive Committee shall be filled by appointment made by 
recommendation of the Chair and approved by the remaining Directors.  Each person elected to 
fill a vacancy shall remain a Director until a successor has been elected by the members, who 
may make that election at their next annual meeting or at any special meeting called for that 
purpose.  



7.5   Action by Unanimous Written Consent. If and when the Directors severally or collectively 
consent in writing to any action to be taken by the organization, that action shall be as valid a 
corporate action as though it had been authorized at a meeting of the Executive Committee.   

7.6   Power to Make Bylaws.  The Executive Committee shall have the power to make and alter any 
bylaw or bylaws, including the fixing and altering the number of directors, provided that the 
Executive Committee shall not make or alter any bylaw or bylaws fixing the qualifications, 
classifications or term of office of any member or members of the then existing Executive 
Committee.  

7.7   Power to Appoint Other Directors and Agents. The Executive Committee shall have the power 
to appoint other Directors and Agents as the Committee may deem necessary for the transaction 
of the business of the organization.  

7.8   Removal of Directors and Agents.  Any Director or Agent may be removed by a two-thirds vote 
of the Executive Committee whenever in the judgment of the Executive Committee the business 
interests of the organization will be served.  

7.9   Delegation of Powers. For any reason deemed sufficient by the Executive Committee, whether 
occasioned by absence or otherwise, the Committee may delegate all of any of the powers and 
duties of any Officer to any other Officer or Director, but no officer or Director shall execute, 
acknowledge or verify any instrument in more than one capacity. 

7.10Meetings. The Committee shall meet at least once a month as determine by the Executive 
Committee.  

 
Article Eight 

Executive Committee Directors 
8.1   Chair. The Chair shall be selected by, and from the membership.  He or she shall be the chief 

officer of the BFBL chapter and shall preside over all meetings of the Executive Committee and 
of the members.  He or she shall have general and active management of the business of the 
corporation and shall see that all orders and resolutions of the Executive Committee are carried 
into effect.  The Chair shall be ex officio a member of all standing committees and shall have 
the general powers and duties of supervision and management usually vested in the office of 
Chair of a corporation.   

8.2   Vice Chair. A vice-Chair shall be chosen from the membership.  The Vice-Chair is a Executive 
Committee member and shall perform the duties and exercise the powers of the Chair during the 
absence or disability of the Chair.  The Vice-Chair shall be ex officio a member of all standing 
committees.   

8.3   Secretary. The Secretary shall attend all meetings of the members and of the Executive 
Committee, and shall preserve in the books of the corporation true minutes of the proceedings 
of all meetings.  He or she shall safely keep in his or her custody the seal of the corporation and 
shall have authority to affix it to all instruments where its use is required.  He or she shall give 
all notices required by statute, bylaw or resolution and shall perform any other duties as may be 
delegated by the Executive Committee or by the Executive Committee.  

8.4   Treasurer.  The Treasurer will be appointed by the Executive Committee of BFBL.  The 
Treasurer shall have custody of all corporate funds and securities and shall keep in the books 
belonging to the corporation full and accurate accounts of all receipts and disbursements and 
shall deposit all moneys, securities and other valuable effects in the name of the corporation in 
the depositaries-designated for that purpose by the Executive Committee.  He or she shall 
disburse the funds of the corporation as may be ordered the BFBL Executive Committee, taking 
proper vouchers for the disbursements, and shall render to the Chair, finance committee and 
directors at the regular meetings of the Executive Committee, and whenever requested by them, 
an account of all treasurer transactions and of the financial condition of the corporation.  If 
required by the Executive Committee, he or she shall deliver to the Chair of the initiative, and 



shall keep in force, a bond in form, amount and with a surety or securities satisfactory to the 
Executive Committee, conditioned for faithful performance of the duties of the office, and for 
restoration to the corporation in case of death, resignation, retirement, or removal from office, 
of all books, papers, vouchers, money and property of whatever kind of possession or control of 
the Treasurer and belonging to the York County chapter of BFBL.  

8.5   Past Chair.  The Past Chair shall assume this position for one term immediately following 
complete fulfillment of his or her duties as Chair. The Past Chair shall serve as an official 
advisor to the organization.   

8.6  Subcommittee Coordinators: Coordinators will be appointed by the Chair.  The Executive 
Committee may appoint an ad hoc committee as becomes necessary to conduct the business of 
BFBL and shall determine their term, functions, and powers.  There shall be six standing 
subcommittees as outlined below:  
A.  Communications.  This committee shall arrange for the communication of Chapter  

information through the maintenance of all social media channels, newsletters, website and    
community calendar. 

B. Marketing.  The Marketing Committee will be responsible the development and  
implementation of an annual marketing strategy.  They are also responsible for the  
development of a resource directory.  They are also responsible for the development of all 
collateral for the publicizing of all organizational events and activities and creating 
awareness to be distributed by the Communications Committee.  

C. Membership.  The Membership Committee will be responsible developing a member 
structure, for recruiting new members, orientation, benefits and membership records.  

D. Public Relations.  The members of this committee will provide educational programming  
related to the mission of BFBL.  This committee would be responsible for developing and 
issuing press releases, communication with the press and speaking engagements. 

        E. Special Events/Volunteer Recruitment.  This Committee will be responsible for  
identifying and developing programs to further the mission of BFBL.  They are also 
responsible for developing a volunteer program for the events.  

  F. Funding.  This committee is responsible for identifying additional sources of funding and  
researching and writing grants to support chapter activities.   

H. Member at Large.  The Member at Large will not chair a committee, but will be an active  
member of the Executive Committee 

 
 

Article Nine 
Elections and Appointments 

9.1   Definitions  
A. Nominating Committee: The committee of three (3) members, as appointed by the sitting or 

acting Chair, whose function it is to give notice to the membership for the submission of 
nominations, to create the slate of Nominees, and to present the Slate of Nominees to the 
Executive Committee of approval to recommend to the membership in attendance at the 
Annual Meeting, all such duties to be carried out consistent with these By-laws.   

B. Slate of Nominees: Elected positions to the Executive Committee include the Chair, Vice-
Chair and Secretary. The list of open positions for shall include those members selected by a 
majority vote of the nominating committee from amongst the nominations received for each 
open position and those members who have given their consent and who have been selected 
independently by the nominating committee to fill any vacancy or any open positions.  The 
list is to be presented as a recommendation at the annual meeting, upon approval by the 
Executive Committee, for a vote by all members in attendance, with such election to be held 
consistent with these bylaws.  



9.2   Appointments: The Chair shall appoint a Nominating Committee consisting of three (3) 
members.  The Chair shall also appoint, for the year during his/her term, the Coordinators of 
any existing standing Subcommittee, ad hoc committee and task force; and their liaisons to any 
community project funded or supported by the York Chapter of BFBL.  

9.3   Election of Chair, Vice-Chair and Secretary shall be accomplished in the following manner: 
A. At least sixty (60) days prior to the Annual Meeting, the Nominating committee will send 

notice to all members that they may nominate, in writing or via reply e-mail, any members, 
including themselves, for any open Executive Committee position.  The notice shall specify 
what positions are open for nominations, shall provide e-mail address and mailing address to 
which nominations are sent, and shall specify a response deadline of twenty (20) days from 
the date of the notice.  The notice shall be sent via e-mail to all members with an e-mail 
address of record and shall otherwise be sent via regular first class e-mail to any member 
with an e-mail address of record;  

B. Within fifteen (15) days after nomination response deadline set forth in the notice pursuant to 
Section 9.3 (A) above, the Nominating Committee shall meet to prepare a Slate of Nominees.  
The Slate of Nominees, upon approval by the Executive Committee, shall be sent to all 
members via e-mail or regular first class mail at least fifteen (15) days prior to the Annual 
Meeting.  

C. At the Annual Meeting, the Slate of Nominees shall be presented to all in attendance; the 
Slate of Nominees will be presented as a recommendation of the Executive Committee, the 
floor is opened for any nominations for any vacancy or any open position.  Any such 
nominations will be included on the ballot for a vote.  

D. Each member in good standing as defined by section 2.2 in attendance at the Annual Meeting 
may cast one vote for each open position.  

E. The nominee receiving the majority of votes from the members in attendance at the Annual 
Meeting will be deemed elected to that particular position and will thereafter hold that 
elected position for next term of that position.   

 
Article Ten 

Personal Liability of Directors and Indemnification of Directors, Directors, and 
Employees & Agents 

11.1 A Director shall not be personally liable for monetary damages for any action taken, or any 
failure to take action, unless: 

A. Director has breached or failed to perform the duties of his/her office under Section 8363 of 
the Directors’ Liability Act, 1986, November 28, P.L. 1458, No. 145, Section 1 as enacted or 
as thereafter amended.  

B. The breach of failure to perform constitutes self-dealing, willful misconduct or recklessness.  
11.2 The provisions of Paragraph 11.1 of this Article shall not apply to: 

A. The responsibility of liability of a Director pursuant to any criminal statute.  
B. The liability of a Director for the payment of taxes pursuant to local, sate or federal law.   

11.3  BFBL shall indemnity any Director or officer and may indemnity any other employee or agent, 
who was or is a party to, or is threatened to be made a part to, or who is called as a witness in 
connection with, any threatened, pending or completed action, suit or proceeding, whether civil 
or criminal, administrative or investigative, including an action by or in the right of the BFBL 
by reason of the fact that said person is or was a Director, officer, employee or agent of the 
BFBL or is or was serving at the request of BFBL as a Director, officer, employee or agent of 
another company, partnership, joint venture, trust, or other enterprise against expenses 
including attorneys’ fees, judgments, fines and amounts pain in settlement actually and 
reasonably incurred by said person in connection with such action, suit or proceeding unless 



the act or failure to act giving right to the claim for indemnification is determined by a court to 
have constituted willful misconduct or recklessness.  

11.4   The indemnification and advancement of expenses provided by, or granted pursuant to, this 
Article shall not be deemed exclusive of any other rights to which persons seeking 
indemnification or advancement of expenses may be entitled under any bylaws, agreement, 
contract, vote of howsoever embodied, of any court of competent jurisdiction or otherwise, 
both as to action in said person’s official capacity and as to action in another capacity while 
holding such office.  It is the policy of the BFBL that indemnification of, and advancement of 
expenses to, Directors of the BFBL shall be made to the fullest extent permitted by law.  

11.5   The BFBL shall pay expenses incurred by a Director, and may pay expenses incurred by any 
other employee or agent, in defending a civil or criminal action, suit or proceeding in advance 
of the final disposition of such action, suit or proceeding upon receipt of any undertaking by or 
on behalf of such person to repay such amount if it shall ultimately be determined that said 
person is not entitled to be indemnified by the BFBL.  The financial ability of an indemnified 
representative to repay an advance shall not be a prerequisite to the making of such an advance.  

11.6   The indemnification and advance of expenses provided by, or granted pursuant to, this Article 
shall, unless otherwise provided when authorized or ratified, continue as to a person who has 
ceased to be a Director, employee or agent and shall injure to the benefit of the heirs, executors 
and administrators of such person.   

11.7   A contract shall exist between the BFBL and its Directors with respect to indemnification and 
advancement of expenses as provided by this Article and as otherwise provided by applicable 
law.   

11.8   The repeal of this Article or any amendment hereof which may impair or otherwise diminish 
the protection afforded hereby to the persons described herein shall be effective only with 
respect to accts or omissions by such persons which occur after the effective date of such 
repeal or amendment and shall have no effect whatsoever with respect to acts or omissions 
occurring prior to such effective date.  

 
Article Eleven 

Amendment of Bylaws 
12.1   Amendments, How Effected.  These bylaws may be amended, altered, added to or repealed by 

the affirmative vote of two-thirds of the Executive Committee if the amendment, alteration, 
addition or repeal is proposed at a regular or special meeting of the Executive Committee and 
adopted at a subsequent regular meeting; provided, that any bylaws made by the affirmative 
vote of a majority of the Executive Committee as provided here may be amended, altered, 
added to or repealed by the affirmative vote of a majority of the members entitled to vote at 
any regular or special meeting of the members; also provided, that not change of the date for 
the annual meeting of members shall be made within days before the day on which the meeting 
is to be held, unless consented to in writing, or by a resolution adopted at a meeting, by all 
members entitled to vote at the annual meeting.  


