Constitution and Bylaws of the Vermont Fuel Dealers Association (VFDA)

ARTICLE | - NAME
Section 1.1 The name of the association shall be Vermont Fuel Dealers Association, and it

will use the acronym “VFDA".
DRAFT

ARTICLE Il - PURPOSES ¢ 922025

Section 2.1 The purposes of the Association are: '

1. To promote the general welfare of the deliverable fuel industry in the State of Vermont;
2.To deliver educational programs to meet the needs of the membership; and

3. To encourage and promote high standards of service and ethical conduct within the
industry.

ARTICLE IlI - LIMITATIONS

Section 3.1 No part of the net earnings of the Association shall be distributable to its
members, Executive Board, or Executive Officers, provided, however, that the payment of
reasonable compensation for service rendered and the granting of benefits to members in
conformity with the Association’s non-profit purposes shall be permitted.

Section 3.2 The Association shall not engage in any activity that restrains trade, regulates
prices, or inhibits legitimate competition.

ARTICLE IV - MEMBERSHIP

Section 4.1 Membership shall be open to any individual or business primarily engaged in
the fuel industry or any associated or allied business. Membership in the Association shall
be divided into two (2) classifications: Fuel Retailer Members and Associate Members. Each
class of Members shall have such rights, privileges, and obligations conferred upon them by
the Association’s certificate of incorporation and these bylaws. A Member shall be in good
standing upon meeting the eligibility criteria for membership and payment of all dues and
fees.

Section 4.2 Fuel Retailer Membership shall be available to any individual or business
primarily engaged in the marketing of deliverable fuel products in Vermont.

Section 4.3 Associate Membership shall be available to any individual or business engaged
in the sale of products or services to the fuel industry.

Section 4.4 Applicants for membership must apply in writing using the Association’s form
and submit dues as set by the Board.

Section 4.5 Voting is limited to one vote per member firm, including subsidiaries or
divisions.

Section 4.6 Members may vote by proxy as permitted under Vermont law.

Section 4.7 A majority of Members in good standing present at the Annual or Special
Meeting, in person or by proxy, shall constitute a quorum.

Section 4.8 If a quorum is present, a majority vote of eligible members shall decide matters,
including the election of the Executive Board.
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Section 4.9 The Executive Board will schedule annual and Special Meetings. Special
meetings will be held as determined by the Board.

Section 4.10 Notice of any meeting must be provided in writing at least ten (10) days in
advance and include date, time, place, and business purpose.

Section 4.11 A Member may be expelled for conduct contrary to Association purposes by a
two-thirds vote of the Executive Board following due process. AF

ARTICLE V - DUES ¢ 222025

Section 5.1 Annual dues shall be set by a majority vote of the Executive Board. The Board
will determine payment methods and deadlines. It may waive or extend payment at its
discretion.

Section 5.2 The Executive Board may suspend or expel members for non-payment of dues.
Section 5.3 Members may voluntarily terminate membership by notifying the Association in
writing.

ARTICLE VI - EXECUTIVE BOARD

Section 6.1 The management of all the affairs, property, and interests of the Association
shall be vested in an Executive Board consisting of not fewer than nine (9) and not more
than eighteen (18) members.

Section 6.2 Executive Board members shall be elected by members present during the first
Association meeting of the year.

Section 6.3 The Executive Board shall meet at least twice per year, either in person or by
electronic means consistent with Vermont law.

Section 6.4 Terms shall be three (3) years, with one-third (1/3) of the Board elected each
year.

Section 6.5 Vacancies may be filled at the discretion of the Board for the remainder of the
unexpired term.

Section 6.6 Membership on the Board is limited to one representative per member firm.
Merged companies must designate a single representative.

Section 6.7 Associate Members may serve on the Board, but may not comprise more than
twenty-five (25) percent of the total Board.

Section 6.8 Board members shall not receive compensation for Board service but may be
reimbursed for reasonable expenses or compensated for other services as approved by the
Board.

Section 6.9 The Board shall engage an Executive Director to manage daily operations,
employ staff, and implement Board policies.

Section 6.10 The Association shall indemnify current or former Officers, Board members,
and employees to the extent permitted by law.

Section 6.11 Indemnification includes advance payment of legal expenses, subject to
repayment if later deemed unauthorized.

Section 6.12 The Board may purchase insurance to cover liabilities of its Officers, Directors,
or employees.

Section 6.13 The Board may establish committees for designated purposes.
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Section 6.14 Any Board action may be overruled by a two-thirds (2/3) vote of the eligible
membership at a regular meeting.

Section 6.15 A majority of Board members constitutes a quorum for transacting business.
Section 6.16 Regular Board meetings shall be held as scheduled by the President or
majority of the Board with reasonable notice.

Section 6.17 Board members may resign in writing, effective upon receipt or at a specified
later date.

Section 6.18 Board members may be removed with or without cause by a two-thirds (2/3)
vote of the membership present at a properly noticed meeting.

Section 6.19 The Board shall prepare and approve the annual budget by majority vote. A
proposed budget must be sent to the Board at least ten (10) days prior to the vote.

ARTICLE VII - EXECUTIVE OFFICERS

Section 7.1 The Officers of the Association shall include a President, Vice President,
Secretary, and Treasurer.

Section 7.2 Officers shall be elected to two-year terms during the final meeting of the
calendar year prior to the start of the term.

Section 7.3 Vacancies in Officer positions shall be filled by Board appointment for the
remainder of the term.

Section 7.4 Any Board member is eligible to be elected as an Officer.

Section 7.5 Officers may be removed with or without cause by a two-thirds (2/3) vote of the

)
membership at a meeting with proper notice.
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ARTICLE VIII - DUTIES OF OFFICERS 5_22-2025

Section 8.1 The President shall preside over meetings, appoint committee chairs, serve as
spokesperson, and execute documents as required.

Section 8.2 The Vice President shall oversee committees and assume the President’s duties
in their absence or vacancy.

Section 8.3 The Treasurer shall manage the Association’s finances, deposit and disburse
funds, and report to the Board.

Section 8.4 The Secretary shall maintain records of meetings, issue notices, and maintain a
list of members in good standing.

ARTICLE IX - MISCELLANEOUS
Section 9.1 The fiscal year shall begin on January 1, unless otherwise determined by the
Board.

Section 9.2 These bylaws may be amended by majority vote of the Board at a duly called
meeting with a quorum. Members shall be notified of any amendments.

ARTICLE X - DISSOLUTION

Section 10.1 Upon dissolution, the Association shall use its funds solely to accomplish its
purposes. Any remaining assets shall be distributed to one or more qualified charitable,
educational, or scientific organizations selected by the Board.
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