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BYLAWS OF 

HAYMARKET GAINESVILLE 

BUSINESS ASSOCIATION, INC. 
 

ARTICLE ONE  
 

NAME AND ADDRESS 
 

NAME 
 

The name of this association of businesses and professionals shall be "Haymarket 
Gainesville Business Association, Inc." (the "Association"). 
 

ADDRESS 
 
The initial mailing address of the Association shall be Post Office Box 740, 
Haymarket, Virginia 20168, and such address may be changed from time to time 
by the Board of Directors. The principal place of business and the registered agent 
address for service of process shall be designated by the Board of Directors, 
which may be changed from time to time by the Board. 
 

ARTICLE TWO  
OFFICES 

 
The Association may have an office at such place within the Haymarket-
Gainesville area of Prince William County, Virginia, at such time as funds permit 
and business needs may require, to be determined by the Board of Directors. The 
Association may also have an office or offices at such other place or places within 
or outside of the Commonwealth of Virginia as the Board of Directors may from 
time to time designate and as the business of the Association may require. 

 
ARTICLE THREE 

 
PURPOSE 

 
The primary purpose of the Association is four-fold: 
 

1. To foster mutual business and professional interests in the primary market 
locations known as the Town of Haymarket and the areas of Western Prince 
William County known as Haymarket, Virginia and Gainesville, Virginia, 
(hereinafter the "Haymarket-Gainesville Primary Market Area"). 

 
2. To promote economic development of the Haymarket-Gainesville area by 

bringing together as members of the Association entrepreneurs and their 
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designated key employees, associates, affiliates, and other entrepreneurial 
individuals and/or organizations interested in the growth and progress of 
the Haymarket-Gainesville Primary Market Area. 

 
3. To serve as a source and channel of information and continuing education 

opportunities for the membership to grow and mature and the Haymarket-
Gainesville Primary Market Area to prosper by keeping abreast of new and 
emerging ideas and trends developing in our town and other business and 
professional circles throughout the country; and 

 
4. To accomplish the purposes contained in Items 1 through 3 above, the 

Association may sponsor speakers, seminars, workshops and other forums 
at its regular monthly meetings and special events scheduled throughout 
the calendar year. 
 

Additionally, the Association extends its four-fold primary purpose to the areas 
surrounding the Haymarket-Gainesville Primary Market Area to support 
businesses serving those in the Haymarket-Gainesville Primary Market Area. 
 
Nothing in the above purposes, however, shall be deemed to limit the powers of 
the Association to conduct any business permissible by a non-stock corporation 
recognized as exempt under Sec. 501(c)(6) of the Internal Revenue Code or 
under Virginia law. 
 

ARTICLE FOUR 
 

OBJECTIVES AND GOALS 
 
The above-stated purpose is the backbone of the Association's existence and shall 
govern the objectives and goals formulated by the duly elected Officers, by and 
with the consent of the Board of Directors at the beginning of each new term of 
office. Objectives and goals may and will change as the needs of the Association 
are fine-tuned and further identified. 
 

ARTICLE FIVE 
 

EMPLOYEES 
 
There will be no paid employees of the Association at the time of adoption of 
these BYLAWS, and all work undertaken will be on a voluntary or independent 
contractor basis. At such time as: (i) the volume of work reaches a proportion 
where hiring of employees is necessary; and (ii) adequate funds are available to 
engage employees, responsibility shall be vested in the Board of Directors for 
such hiring and firing. 

ARTICLE SIX 
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BOARD OF DIRECTORS 
 
Section 1.  General Powers. The Board of Directors shall manage the affairs 
and property of the Association and shall have full power, by majority vote, to 
adopt rules and regulations governing the actions of the Board. All financial 
matters, including contributions and financial assistance to the Association, shall 
fall within the exclusive power of the Board of Directors, which shall have the 
power to authorize sponsorships and make grants or donations to any 
organization organized and operated exclusively for charitable, scientific, 
educational, or social welfare purposes within the meaning of Section 501(c)(6) of 
the Internal Revenue Code, as the same may be from time to time amended. 
  
Section 2.  Number, Qualifications, Election and Tenure of a Director. The 
number of Directors shall be no less than five (5) nor more than eleven (11), it 
being understood that an odd number between five and eleven shall be required 
at all times. Directors shall have a legal status that permits them to reside and 
work in the United States of America and shall have a business and / or 
professional interest in the Haymarket-Gainesville Primary Market Area. The 
Board of Directors shall be elected at the May meeting of the Association having 
been duly nominated and each having agreed to serve, if elected by the 
membership. One Director shall be appointed by the Outgoing President of the 
Association to serve as Chairperson of the initial Incoming Board of Directors, and 
in addition to those duties required of each Director, shall preside over meetings 
of the Board. Thereafter, in each subsequent year the Board of Directors shall 
elect from among their number the Incoming Chairperson of the Board. Each 
Director shall hold office for two years, from the 1st day of June until the second 
annual meeting of the Board of Directors or until his or her successor is appointed 
and qualified. Directors may serve consecutively for three two-year terms. 
Thereafter, Directors shall be rotated so that at least three shall be elected by the 
membership every year. Directors shall serve without compensation but may be 
reimbursed for necessary travel and other authorized expenses in connection with 
the Association's business. The Outgoing President as well as the Officers of the 
Association shall serve on the Board of Directors with full voting rights. 
 
Section 3.  Annual Meetings. The annual meeting of the Board of Directors 
shall be held the first Tuesday in June of each year, at such place within the 
Haymarket-Gainesville Market Area specified by the then Chairperson of the 
Board. In the case of inability of the Chairperson of the Board to give such notice, 
the President of the Association shall designate the place of meeting and so notify 
all members of the Board of Director of the location of such meeting in the same 
matter as a special meeting provided for in Section 6 following. 
 
Section 4.  Regular Meetings. Regular meetings of the Board of Directors 
shall be held from time to time as determined by the Board of Directors. Any 
regular meeting not called or scheduled at an immediately preceding regular or 
annual meeting or held pursuant to a previous resolution of the Board of Directors 
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in respect to regular meetings shall be called in the same manner as a special 
meeting provided for in Section 6 following. 
 
Section 5.  Special Meetings. Special meetings of the Board of Directors 
may be called by or at the request of the Chairperson or any and Directors. The 
person or persons authorized to call special meetings of the Board of Directors 
may fix any place within the Haymarket-Gainesville Market Area as the place for 
holding such special meeting. At all such meetings a quorum must be present for 
conducting business. 
 
Section 6.  Notice. Except as allowed in ARTICLE TWELVE of these BYLAWS 
(Waiver of Notice), notice of any Special Meeting of the Board of Directors shall be 
given at least three (3) days previously thereto by written notice delivered 
personally or sent by mail or e-mail to each Director at his or her address as 
shown in the records of the Association, if mailed, such notice shall be deemed to 
be delivered when deposited in the United States Mail in a sealed envelope so 
addressed, with postage prepaid. If notice be given by e-mail, such notice shall be 
deemed to be delivered when the e-mail is delivered to the internet service 
provider. Any Director may waive notice of any meeting. The attendance of a 
Director at any meeting shall constitute a waiver of notice of such meeting, 
except where a Director attends a meeting for the express purpose of objecting to 
the transaction of any business because the meeting is not lawfully called or 
convened. The business of the Board of Directors need not be specified in the 
notice or waiver of notice of such meeting. 
 
Section 7.  Quorum. A majority of the total number of Directors shall 
constitute a quorum for the transaction of business at any meeting of the Board. 
If less than a majority of the Directors are present at said meeting, a majority of 
the Directors present may adjourn the meeting from time to time without further 
Notice. 
 
Section 8.  Manner of Acting. The act of a majority of the Directors present 
at a meeting at which a quorum is present shall be the act of the Board of 
Directors, unless the act of a greater number is required by law or by these 
BYLAWS. 
 
Section 9.  Compensation. As stated in Section 2, Directors as such shall 
not receive any salaries for their services, but by resolution of the Board of 
Directors reasonable and necessary expenses may be allowed. Nothing herein 
contained shall be construed to preclude any Director from serving the Association 
in any other capacity and receiving compensation for such services. 
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Section 10. Informal Action by Directors. Any action required which may be taken 
at a meeting of Directors, or any action which may be taken at a formal meeting 
of Directors, may be taken without such formal meeting if consent in writing 
setting forth the action so taken shall be signed (electronically or otherwise) by all 
of the Directors. 
 
Section 11.  Resignation of Director. A Director may resign from the Board of 
Directors at any time by giving written notice of his or her resignation addressed 
to the Chairperson of the Board of Directors or the Secretary of the Association, 
or by presenting his or her written resignation at an annual or special meeting of 
the Board of Directors. 
 
Section 12.  Vacancies.  A vacancy in the Board of Directors because of 
death, resignation, removal, disqualification or otherwise, may be filed by the 
Board of Directors for the unexpired portion of the term. 
 

ARTICLE SEVEN 
 

OFFICERS 
 
Section 1.  Officers. The Officers of the Association shall be: President, Vice 
President, Secretary and Treasurer and such other Officers as may be elected in 
accordance with this Article. The principal Officers shall be elected by the 
Membership of the Association each year at the May meeting of the Association. 
The Board of Directors, during the year, if need be, may elect or appoint such 
other Officers including an Executive Director, one or more Assistant Secretaries 
and one or more Assistant Treasurers, as it shall deemed desirable, such Officers 
to have the authority and perform the duties prescribed, from time to time, by 
the Board of Directors. Any two or more offices may be held by the same person. 
 
Section 2.  Election and Term of Office of Principle Officers. The principal 
Officers, namely President, Vice President, Secretary and Treasurer shall be 
elected by majority vote of the members present and voting at the regular May 
meeting. Members must be present to vote. All dues paying Members shall be 
given one month's notice of the elections at the May meeting. In the event of a tie 
vote for any office, that office will remain vacant until the next monthly meeting 
date when those present and eligible will be allowed to vote. Each Officer shall be 
elected for a term of one (1) year or until his or her successor shall have been 
duly elected and qualified. 
 
Section 3.  Removal. Any Officer elected by the Association membership 
can only be removed by an affirmative vote of two-thirds of the membership, and 
only after the Board of Directors has recommended such removal based on its 
judgment that the best interest of the Association would thus be served. Any 
Officer elected or appointed by the Board of Directors may be removed by the 
Board upon an affirmative vote of two-thirds of the entire Board of Directors, 
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whenever in its judgment the best interest of the Association would thus be 
served. 
 
Section 4.  Vacancies. A vacancy in any office because of death, 
resignation, removal, disqualification or otherwise, may be filled by the Board of 
Directors for the unexpired portion of the term.  
 
Section 5.  Duties and Responsibilities of Officers. 
 
President. Duties and Responsibilities of Officers. The President shall also serve as 
the Chairpersons of the Board of Directors of the Association and shall supervise 
and control all of the business and affairs of the Association. He or she may sign, 
with the Secretary, Treasurer or any other proper Officer of the Association 
authorized by the Board of Directors, any deeds, mortgages, bonds, contracts, or 
other instruments which the Board of Directors has authorized except in cases 
where the signing and execution thereof shalt be expressly delegated by the 
Board of Directors or by these BYLAWS or by statute to some other Officer or 
appointee of the Association. He or she further shall perform all duties incident to 
the office of President and such other duties as may be prescribed by the Board of 
Directors from time to time. In the event of the death, incapacitation, or 
resignation of the President, the Vice President shall succeed to the office and 
shall have all the powers of, and be subject to all restrictions upon, the President. 
 
Vice President. In the absence of the President, the Vice President shall preside 
over all meetings of the Association. He or she shall accept assignments, from 
time to time, as delegated by the President. In the event of the death, 
incapacitation, or resignation of the President, the Vice President shall succeed to 
the office of President and shall have all the powers of, and be subject to all 
restrictions upon, the President, and shall fill out the President's remaining term 
of office until a successor shall be elected and qualified. 
 
Secretary. The Secretary shall keep the minutes of the meetings of the 
Association and the Board of Directors in one or more books provided for that 
purpose, shall see that all notices are duly given in accordance with the provisions 
of these BYLAWS or as required by law, be custodian of the Association's records, 
keep a register of the post office address of each Officer and Director, and in 
general perform all duties incident to the office of Secretary and such other duties 
as from time to time may be assigned to him or her by the President or by the 
Board of Directors. 
 
Treasurer. The Treasurer shall have charge and custody of and be responsible for 
all funds and securities of the Association. He or she shall receive and give 
receipts for moneys due and payable to the Association from any source 
whatsoever, and deposit all such moneys in the name of the Association in such 
banks, trust companies or other depositories as shall be selected in accordance 
with the provisions of these BYLAWS; and in general, he or she shall perform all 
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the duties as from time to time may be assigned to him or her by the President or 
by the Board of Directors.  If required by the Board of Directors, the Treasurer 
shall give a bond for the faithful discharge of his or her duties in such sum and 
with such surety or sureties as the Board of Directors shall determine. 
 

ARTICLE EIGHT  
 

COMMITTEES 
 
Section 1.  Executive Committee of Directors. The Board of Directors, by 
resolution adopted by a majority of the Directors in office, at such time as 
needed, may designate and appoint an Executive Committee, which shall consist 
of three Directors, one of whom shall be the President of the Association, which 
committee shall have and exercise the authority of the Board of Directors in the 
management of the Association during the intervals between meetings; provided, 
however, that such committee shall not have the authority of the Board of 
Directors in reference to: amending, altering or repealing the BYLAWS; electing, 
appointing or removing any Director of the Association; adopting a plan of merger 
or adopting a plan of consolidation with another organization; authorizing the 
sale, lease, exchange or mortgage of all or substantially all of the property and 
assets of the Association; authorizing the voluntary dissolution of the Association 
or revoking proceedings therefore, or amending, altering or repealing any 
resolution of the Board of Directors which by its terms provides that it shall not be 
amended, altered or repealed by such committee. The designation and 
appointment of any such Executive Committee and the delegation thereto of 
authority shall not operate to relieve the Board of Directors or any individual 
Director, of any responsibility imposed upon it or him or her by law. 
 
Section 2.  Standing Committees. The Standing committees shall originally 
be four in number, namely the Membership Committee, the Venues / Speakers 
Committee, the MarComm Committee and the Chambers Relations Committee . 
The number may be enlarged without amendment of these BYLAWS by vote of 
the Board of Directors and approval of the Association membership at any 
regular, special or annual meeting. 
 
Section 3.  Special Committees. The Board of Directors may appoint such 
other committees as the Board may determine, including an Advisory Board or 
Boards, which shall have such powers and duties as shall from time to time be 
prescribed by the Board. Members of such advisory committees and of any 
Advisory Boards may, but need not, be members of the Board of Directors or 
Officers of the Association. 
 
Section 4.  Term of Office. Each member of a committee shall serve until 
the next annual meeting of the Association and / or until his or her successor is 
appointed, unless the committee shall be sooner terminated, or unless such 
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member is removed from such committee or shall cease to qualify as a member 
thereof. 
 
Section 5.  Chairpersons of Committees. One member of each committee 
shall be appointed Chairperson thereof; provided, however, that the President of 
the Association shall be the Chairperson of the Executive Committee, if/when 
established. 
 
Section 6.  Vacancies. Vacancies in the membership of any committee may 
be filled by appointments made by the Chairperson of same committee. 
  
Section 7.  Quorum. Unless otherwise provided in the resolution of the 
Board of Directors designating a committee, a majority of the whole committee 
shall constitute a quorum and the act of a majority of the members present at a 
meeting at which a quorum is present shall be the act of the committee. 
 
Section 8.  Rules. Each committee may adopt rules for its own government 
not inconsistent with these BYLAWS or with rules adopted by the Board of 
Directors. 
 

ARTICLE NINE 
 

CONTRACTS, CHECKS, DEPOSITS AND FUNDS 
 
Section 1.  Contracts.  The Board of Directors may authorize any Officer or 
Officers, any other qualified member or agent of the Association, in addition to 
the Officers so authorized by these BYLAWS, to enter into a contract or execute 
and deliver any instrument in the name of and on behalf of the Association, and 
such authority may be general or confined to specific instances. 
 
Section 2.  Checks.  All checks, drafts or orders for the payment of money, 
notes or other evidence of indebtedness issued in the name of the Association 
shall be signed by the President, and the Vice President or the Treasurer. 
 
Section 3.  Deposits.  All funds of the Association shall be deposited from 
time to time to the credit of the Association in such banks, trust companies or 
other depositories as the Board of Directors may select. 
 
Section 4.  Gifts and Contributions. The Board of Directors may accept on 
behalf of the Association any contribution, gift, bequest, or devise for any general 
purposes or for any special purpose of the Association. Such contributions, gifts, 
bequests, or devises shall be in conformity with the laws of the United States, the 
Commonwealth of Virginia, or any other relevant jurisdiction. 
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ARTICLE TEN 
 

BOOKS AND RECORDS 
 
The Association shall keep correct and complete books and records of account and 
shall also keep minutes of the proceedings of its Board of Directors and 
committees having any of the authority of the Board of Directors. 
 

ARTICLE ELEVEN 
 

FISCAL YEAR 
 
The fiscal year of the Association shall begin on the first day of June and end on 
the last day of May in each year. 
 

ARTICLE TWELVE 
 

WAIVER OF NOTICE 
 
Whenever any notice is required to be given under any law of any jurisdiction or 
the BYLAWS of the Association, a waiver thereof in writing signed by the person 
or persons entitled to such notice, whether before or after the time stated therein, 
shall be deemed equivalent to the giving of such notice. 
 

ARTICLE THIRTEEN 
 

AMENDMENTS TO BYLAWS 
 
These BYLAWS may be altered, amended or repealed and new BYLAWS may be 
adopted by the affirmative two-thirds vote of the Association members present at 
any annual meeting or at any regular or special meeting if at least ten days 
written notice is given of intention to alter, amend or repeal or to adopt new 
BYLAWS at such meeting. 


