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Georgia Wine Producers
By-Laws


Ratified February 2, 2015
Amended January 7, 2016

Georgia Wine Producers, Inc.
BY-LAWS
Section 1- Purpose
	The association shall be known as the Georgia Wine Producers, Inc. and is hereinafter referred to as the “the association”.  The association is a non-profit, non-partisan and non-sectarian organization whose members have the sole right to participate and administer all activities through elected directors and officers. 
	The purpose for which the association is organized and operated is to provide services to its members within the meaning of Section 501(c)(6) of The Internal Revenue Code or the corresponding provision of any future United States Internal Revenue Law, including the following purposes:  Support the growth of commercial wine production in Georgia through increased public recognition and consumption of Georgia’s wines made with Georgia Grown grapes and fruits, resulting in investment, revenue & jobs in Georgia; Sponsor and support legislation and regulations that will be beneficial to Georgia’s wine industry and oppose that which will be detrimental; Support viticulture and enology research, as well as education and marketing; Provide members with publicity and other merchandising materials that will assist in promoting Georgia wines; Assist in providing markets for Georgia Wine Producers; Provide a forum for the exchange of information and experience; and to engage in any other act or activity permitted by said Code section and by the Georgia Non-Profit Cooperation Code. 
	The association is not organized and shall not be operated for pecuniary gain or profit.  No part of the new earnings of the association shall inure to the benefit of or be distributable to, its directors, officers, or other private persons, except that the association shall be authorized and empowered to pay reasonable compensation for services rendered and to make payments and distribution in furtherance of the purposes set forth in this section.  No substantial part of the activities of the association shall be carrying on of propaganda or otherwise attempting to intervene in (including the publishing or distribution of statements) any political campaign on behalf of any candidate for public office. Notwithstanding any other provision of these bylaws, the association shall not carry on any other activities not permitted to be carried on (a) by an association exempt from federal income tax under  section 501(c)(6) of the Internal Revenue Code  (or the corresponding provision of any future United States Internal Revenue Law or (b) by an association contribution in which are deductible under S 170 (c) (2) of the Internal Revenue Code (or the corresponding provision of any future United States Internal Revenue Law). 
	Upon the dissolution of this association, the Board of Directors shall, after paying or making provision for the payment of all the liabilities of the association, dispose of all of the assets of the association exclusively for the purposes of the association in such matter, or to such organization that at the time qualify as an organization or organizations and operate as a 501(c) as defined by the Internal Revenue Code (or the corresponding provision of any future United States Internal Revenue Law), as the Board of Directors shall determine.  Any such assets not so disposed of shall be disposed of by the Superior Court of the county in which the registered office of the association is then located, exclusively for such purposes or to such organizations, as said court shall determine, which are organized and operated exclusively for such purposes. 
Section 2- Membership
	Potential members must apply with the Georgia Wine Producers (GWP) and are subject to approval by a majority vote of the Board of Directors.  A member shall be considered to be in good standing if all dues are paid in full.  A membership may be assigned upon approval of the Board of Directors. There are five (5) types of membership in the association: 
1. Voting Membership:  A twelve (12) month membership applied to individual properties or entities, established by paying annual dues.  The amount to be paid as annual dues shall be determined by the Board of Directors.  Voting Members may qualify as only one property or entity; either as a Bonded Georgia Farm Winery, thus qualifying the member for two, 2, votes, or as a Vineyard and, or Orchard located within the borders of the state of Georgia, operating for the purpose of growing grapes or fruit for wine production, thus qualifying the member for one, 1, vote.  Voting rights and qualified number of votes shall apply as described herein for all general membership votes and elections.  
2. Associate Membership:  A twelve (12) month membership established by paying annual dues.  The amount to be paid as annual dues shall be determined by the Board of Directors and may reflect different levels of involvement.   Associate members may only attend Board of Directors meetings with an invitation, but may attend annual membership meetings, conventions and the like, but do not have voting rights.  Associate members will be provided a membership directory.  Associate memberships are for those businesses that operate in concert with Georgia Bonded Farm Winery members and Vineyard and, or Orchard members, which include, but are not limited to; chambers of commerce, convention and visitors’ bureaus, tasting rooms, restaurants, lodging establishments and attractions.
3. Corporate Membership:  A twelve (12) month membership established by paying annual dues.  The amount to be paid as annual dues shall be determined by the Board of Directors and may reflect different levels of involvement.  Corporate members may only attend Board of Directors meetings with an invitation, but may attend annual membership meetings, conventions and the like, but do not have voting rights.  Corporate members will be provided a membership directory.  Corporate memberships are for those businesses that supply the wine and vineyard industry and include, but are not limited to; winery equipment suppliers, vineyard stock and equipment suppliers, bottle and packaging suppliers, chemical suppliers, equipment dealers, printing companies and financial institutions.
4. Student Membership:  A twelve (12) month membership established by paying annual dues. The amount to be paid as annual dues shall be determined by the Board of Directors and may reflect different levels of involvement.  Student members may only attend Board of Directors meetings with an invitation, but may attend annual membership meetings, conventions and the like, but do not have voting rights.  Student members will be provided a membership directory.  Student memberships are for those individuals that are enrolled in studies relevant to any part of the wine and vineyard and or orchard industry. 
5. Honorary Membership:  This is a lifetime membership, which is awarded by a majority vote of the membership.  The Board of Directors will determine the annual fee, if any, to be applied to an honorary membership.   An Honorary membership may be revoked by a majority vote of the membership.  Honorary members may only attend Board of Directors meetings with an invitation, but may attend annual membership meetings, conventions and the like.  Notwithstanding any other provision in these By-Laws, honorary members do not have voting rights.  There are no special qualifications for Honorary Membership and any Voting Member may nominate a person(s) and or entity(s) for an Honorary Membership.
	Membership of any non-voting member or entity may be refused, censored or terminated by a majority vote of the Board of Directors, if it is determined the member’s or entity’s actions or associations are detrimental to the association.  
	Voting Members may be censored and, or the membership of any Voting Member may be revoked by a 2/3 vote of the Board of Directors.  Procedural protocol for any type of grievance, as   described herein, must be followed in order to censor a Voting Member, or revoke Voting Membership:
1. A grievance may be filled by any member in good standing of the Georgia Wine Producers with the Board of Directors. 
2.  In order that a grievance be considered by the Board of Directors, written documentation containing a description of the grievance(s) and material facts supporting the grievance shall be submitted for review to the Board of Directors.
3. The Board of Directors may appoint a committee for the specific purpose of investigating said grievance(s).
4. All parties involved in the grievance shall have the opportunity to address the Board of Directors or designated committee and provide supporting materials.
5. The Board of Directors or designated committee shall review the documented grievance(s) presented, and subsequently present recommendations to the Board of Directors.  A decision and subsequent required action, if necessary, shall be reached within 60 days, including weekends and holidays, of the submitted grievance(s).  Actions must be approved by a majority vote of the Board of Directors, with the exception of revoking Voting Membership, which requires a 2/3 majority vote.  Parties involved are not permitted to vote in the specific matter of the grievance(s).
6. Appropriate action, as directed by the Board of Directors, to rectify a grievance(s) must be taken within an appropriate amount of time, to be determined by the Board of Directors.
7. “Time of the Essence” shall apply with respect to information requested and response(s) required by the Board of Directors or designated committee in the investigation and action of said grievance(s).
8. Following notification of findings to parties involved with said grievance(s), The Board of Directors or designated committee will report said grievance(s) findings and resolution to the Georgia Wine Producers membership at the next regularly scheduled membership meeting.
Section 3- Board of Directors
	The Board of Directors shall consist of seven, 7, elected Voting Members, and four, 4, Ex-Officio members, without voting rights.  The seven elected members shall consist of:  Three, 3, regionally elected Directors to consist of; one, 1, Bonded Georgia Farm Winery member from the North Region of the state; one, 1, Bonded Georgia Farm Winery member from the Central Region of the state; one, 1, Bonded Georgia Farm Winery member from the South Region of the state; and one, 1, Vineyard and, or Orchard member from any region of the state; and three, 3, at large Voting Members, which can be any combination of Bonded Georgia Farm Winery member(s) and, or Vineyard and, or Orchard member(s), from any region of the state.  The four Ex-Officio members shall consist of:  the immediately previous past president of the Georgia Wine Producers; the Commissioner of the Georgia Department of Agriculture, or his/her appointee; the Commissioner of the Georgia Department of Economic Development, or his/her appointee; and the Dean of the College of Agriculture and Environmental Sciences at the University of Georgia, or his/her appointee. 
	The three regions of the state; North, Central and South, are defined by the attached map of the State of Georgia.  See Exhibit A.
	The Board of Directors shall be elected by a majority of the Voting Members present at the election.  All Board of Directors shall serve terms of two, 2, years. Directors shall hold office until their term expires, and until their successors have been elected and qualified or until their death, resignation, or removal in the matter hereinafter provided.  Directors may serve a maximum of two, 2, consecutive terms, after which he/she is not eligible to again become a Director until at minimum, one, 1, annual election(s) has been conducted. 
	Each Director shall have one vote, regardless of the number of votes the member qualifies for, in all matters pertaining to the Board of Directors.  For all general membership votes and elections each Director shall qualify to vote as described in Section 2-1.
	 A Director who fails to attend three consecutive Georgia Wine Producer meetings and, or Board of Directors meetings may be removed from the Board of Directors by a 2/3 majority vote of the Board of Directors. 
	Any voting member may move for the removal of any Director(s).  Directors may be removed from elected office by a 2/3 majority vote of the Voting Membership.   Removing a Director from elected office does not revoke said Directors Voting Membership rights in the association.  Procedural protocol to remove voting rights of any Voting Member must be followed, as presented in Section 2 - Membership. 
Section 4- Officers
	The Officers of the Georgia Wine Producers shall be comprised of members of the Board of Directors and shall consist of the following; President, Vice President, Secretary, and Treasurer.  Each Officer must be a Voting Member, regardless of the number of votes the member qualifies for in regards to Section 2-1, in good standing and shall be elected by a majority of the Board of Directors present at the election.  Officers shall be elected and hold office for the duration of their Directors’ term and until their successors have been elected and qualified as Directors, or until their death, resignation, or removal as either an officer or a Director.  The President may appoint a voting member in good standing to serve the remainder of a Director’s term, if the position becomes vacant as described herein.
	The President shall be the chief executive officer of the association, shall have general and active management of the business of the association and shall see that all orders and resolutions of the members are carried into effect.  The president shall also preside at all meetings of the membership and the Board of Directors.  
	The Vice President, during the absence or disability of or refusal to act by the President, shall perform the duties and exercise the powers of the President and shall perform such other duties as the Board of Directors shall prescribe. 
	The Treasurer shall have the responsibility of the association’s Funds and Securities and shall keep full and accurate accounts of all receipts and disbursements in books belonging to the association, and shall deposit all monies and other valuable effects in the name and to the credit of the association in such depositories as may be designated by the Board of Directors.
The Secretary shall attend all meetings of the Board of Directors and all meetings of the membership and record all the proceedings of the meetings of the association and of the Board of Directors in a book to be kept for that purpose, and shall perform like duties for the standing committees when required.  The Secretary shall give or cause to be given, notice of all prescribed by the Board of Directors.  The Secretary shall have custody of the corporate seal of the association and the Secretary shall have the authority to affix the same to any instrument requiring it and when so affixed, it may be attested by the Secretary’s signature. The Secretary shall perform such other duties as may be designated by the Board of Directors. 
Section 5- Executive Director
	The Executive Director shall be responsible for the day to day operations of the organization including, but not limited to preparation of agendas, minutes, treasury reports, bookkeeping, scheduling of association events, and marketing of the association.  The Executive Director shall maintain all records relative to membership and collection of all dues.  The Executive Director shall report directly to the President, and operate under the purview of the Treasurer relative to all monetary and budgetary matters and under the purview of the Secretary relative to all secretarial matters.
	The Executive Director may be employed at the sole discretion of, and operate at the sole behest of the Board of Directors.
Section 6- Membership and Board of Directors Meetings
	The Board of Directors of the association shall have regular meetings at such times scheduled by the Board of Directors.  Only Directors may attend and vote at Board of Directors meetings.  Non Directors may attend by invitation only. 
	The Voting membership, including the Board of Directors, shall have at least an annual meeting for the transaction of business on such date in each year as may be determined by the Board of Directors. 
Section 7- Special Meetings of the Membership and Board of Directors
	Special meetings of the membership may be called by a majority of the Board of Directors, or upon the written request of a majority of the members of the association entitled to vote.  Special meetings of the Board of Directors may be called by a majority of the officers, or solely by the President.  Such request shall state the purpose or purposes of the proposed meeting.  At such special meetings the only business which may be transacted is that relating to the purposes set forth in the notice thereof. 


Section 8- Place of Meetings
	Meetings of the membership and Board of Directors shall be held at such a place within or outside of the state of Georgia as may be fixed by the President.  If no place is so fixed, such meetings shall be held at the principal office of the association.
Section 9- Notice of Meetings
	Notice of each meeting of the membership and, or Board of Directors shall be given in writing and shall state the place, date and hour of the meeting and the purpose or purposes, the agenda, for which the meeting is called.  Notice of a special meeting shall indicate that it is being issued by or at the direction of the person or persons calling or requesting the meeting. 
	A copy of the notice of each meeting shall be given personally, by United States mail, or by electronic means to the officially designated address of each member and, or entity, not less than ten, 10, nor more than one hundred eighty, 180, days before the date of said meeting, to each member qualified to attend said meeting, or if said member shall have filed with the Secretary of the association a written request, either mailed, or electronic to be contacted at some other address, then notice shall be directed to said member at such other address.   Only official contact forms; to be designed, implemented and filed, by the Secretary, will be accepted and considered valid.
	When a meeting is adjourned to another time or place, it shall not be necessary to give any notice of the adjourned meeting if the time and place to which the meeting is adjourned are announced at the meeting at which the adjournment is taken.  At the adjourned meeting any business may be transacted that might have been transacted on the original date of the meeting.  However, if after the adjournment the Board of Directors fixes a new record date for the adjourned meeting, a notice of the adjourned meeting shall be given to each member of record qualified to attend said meeting on the new record date entitled to notice hereunder. 
Section 10- Waiver of Notice
	Notice of a meeting need not be given to any member who submits a signed waiver of notice, in person or by proxy, whether before or after the meeting.  The attendance of any member at the meeting, in person or by proxy, without protesting prior to the conclusion of the meeting the lack of notice of such meeting, shall constitute a waiver of notice by him or her. 
Section 11- Inspectors of Election
	The Board of Directors, in advance of any meeting, may appoint one or more inspector(s) to act at the meeting or any adjournment thereof.  If inspector(s) are not so appointed, the officer presiding at said meeting may, and on the request of any member entitled to vote thereat shall, appoint up to two inspectors.  In case any person appointed fails to appear or act, the vacancy may be filled by appointment in advance of the act; the vacancy may be filled by Presidential appointment in advance of the meeting or at the meeting by the officer presiding thereat. 
	The inspector(s), if appointed, shall determine who may vote at the meeting as a member, the existence of a quorum, and the validity and effect of the proxies, and shall receive votes, ballots, or consents, hear and determine all challenges and questions arising in connection with the right to vote at the meeting, the number of votes each member may have, count and tabulate all votes, ballots, or consents, determine the result thereof, and do such acts as are proper to conduct the election or vote with fairness to all members.  On request of the person presiding at the meeting, or of any member entitled to vote thereat, the inspector(s) shall make a report in writing of any challenge, question, or matter determined by them and shall execute a certificate of any fact found by them.  Any report or certificate made by them shall prima facie evidence of the facts stated and of any vote certified by them.
Section 12- List of Members at Meetings
	A list of the members and their voting rights as of the record date, certified by the Secretary or his/her Assistant, shall be produced at any meeting of the membership or Board of Directors upon the request thereat or prior thereto of any member.  If the right to vote at any meeting is challenged, the inspector(s) of the election, or the person presiding thereat, shall require such list of the members to be produced as evidence of the right of the persons challenged to vote at such meeting, and all persons who appear from such list to be members entitled to vote thereat may vote at such meeting. 
Section 13- Qualification of Voters
	Every Voting Member in good standing shall be entitled to vote at meetings of the membership. No member shall sell his/her vote, or issue a proxy to vote, to any person for any sum of money or anything of value.
	Voting membership may be revoked or changed if said member no longer qualifies or qualifications change, for any reason, as a voting member.
Section 14- Quorum
	The majority of the membership entitled to vote, including presence by proxy, regardless of the number of votes a member may be entitled too, at any meeting, shall constitute a quorum at such meeting for the transaction of any business.  Once a quorum is present to organize a meeting, it is not broken by the subsequent withdrawal of any members or proxies.  The members who are present in person or by proxy and who are entitled to vote may, by a majority of votes cast, conduct business for the association and adjourn the meeting despite the presence of a quorum. 
Section 15- Proxies	
	Every member entitled to vote at any meeting, or to express consent or dissent without a meeting, may authorize another person or persons to act for him/her by proxy, provided the proxy is an owner, manager or staff person of said Voting Member, or other Voting Member of the Georgia Wine Producers (GWP).   In the event a Voting Member cannot be represented at a meeting by an owner, manger, staff person, or other Voting Member of GWP by proxy, the Voting Member can send an electronic or written proxy to the Secretary prior to the meeting.  Proxies are only valid as indicated by the official proxy form.  A Proxy will only be accepted and considered valid when it is submitted using the official proxy form; Exhibit B.
	Every proxy must be signed by the Voting Member or its attorney.  No proxy shall be valid after the expiration date, twelve (12) months from the date thereof unless otherwise provided in the proxy. Every proxy shall be revocable at the pleasure of the Voting Member executing it, except as otherwise provided by law.
	The authority of the holder of a proxy to act shall not be revoked by the incompetence or death of the Voting Member who executed the proxy, unless before the authority is exercised written notice of adjudication of such incompetence or of such death is received by the Secretary. 
Section 16- Vote or Consent of Members
	Whenever any association action is to be taken by vote of the members, it shall, except as otherwise required by law or these association By-Laws, be authorized by a majority of the votes cast at a meeting of members, including Board of Directors meetings, at which a quorum is present; Provided that any special assessment of the membership for any reason will require two-thirds (2/3) of the votes cast at a meeting of members, including Board of Directors meetings, at which a quorum is present.  Special assessments may be applied to some or all of the different types of memberships.
	Whenever members, including the Board of Directors, are required or permitted to take any action by vote, such action may be taken without a meeting by written or electronic vote or consent, setting forth the action so taken.  Written or electronic consent must be signed by each voting member. Written or electronic consent thus given by all the members entitled to vote shall have the same effect as a unanimous vote of membership. 
Section 17- Fixing the Record Date	
	For the purpose of determining the members entitled to notice of or to vote at any meeting of the membership, including Board of Directors meetings, or any adjournment thereof, or to express consent to or dissent from any proposal without a meeting, or for the purpose of any other action, the President may fix, in advance, a date as the record date for any such determination of members.  Such date shall not be less than ten, 10, nor more than one hundred eighty, 180, days before the date of such meeting or action. 
	When a determination of members of record entitled to notice of or to vote at any meeting of members has been made as provided in this section, such determination shall apply to any adjournment thereof, unless the President fixes a new record date for the adjourned meeting. 
Section 18- Finances
	The finances of the association shall be under the general direction of the Board of Directors.  All financial records shall be maintained by the Treasurer or by the Executive Director, whom shall be under the purview of the Treasurer.  Any draft or other withdrawal from the bank account of the association in excess of a specific amount to be determined by the Board of Directors and, or membership vote, shall require the signature of two elected officers or one (1) elected officer and the Executive Director.  
Section 19- Amendments/Rules
	Robert’s Rules of Order shall govern all proceedings of the association except in the case of conflict with these By-Laws, in which case the By-Laws shall govern.  These By-Laws may be amended by a 2/3 majority vote of those Voting Membership members present at the meeting in which they are voted upon.  By-Laws may only be amended at a meeting of members, not including a Board of Directors meeting. 
Section 20- Committees 
	The President shall have the authority to appoint committees as he/she deems necessary for the welfare of the association. 








Exhibit A
[bookmark: _GoBack][image: ]

Exhibit B
Georgia Wine Producers
Voting Proxy

The undersigned ____________First, Middle, and Last Name___________________, Voting Member, of _______________________GWP Winery, Vineyard and, or Orchard_______________________, hereby assign my voting rights to __________________First, Middle, and Last Name______________________, Manager and, or Voting member of _________ GWP Winery, Vineyard and, or Orchard___________ __,    to represent my interests and vote in my absence at meetings of the Georgia Wine Producers for the term indicated below:
1. (__)	I understand and acknowledge this Proxy is valid for twelve-months (12) from the date of execution, or until such time said proxy is revoked in writing with the Secretary of the Georgia Wine Producers prior to end of the 12 month period.
2. (__)	This proxy is assigned for the specific meeting dated _______________, and will expire upon adjournment of said meeting.
3. (__)	This Proxy is valid at the specific meeting dated ______________, for the specific vote on Agenda Item__________, relative to the topic concerning _________________________________________________________________________.
I attest I have the authority, and power granted to assign this proxy as Voting Member of 
____ _______________          GWP Winery, Vineyard and, or Orchard__________________

______________________________				__________________________
Signed								Date

                                                              ___________________________
Printed Name


02.02.2015	Georgia Wine Producers	Page 2

image2.emf

image1.jpeg




