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ARTICLE 1
Name and Articles of Incorporation

The name of this organization shall be National Garden Bureau, Incorporated (NGB), a non-profit
corporation incorporated under the laws of the District of Columbia (the "Corporation” or "NGB").

ARTICLE I1
Mission and Purpose
Mission: To improve the quality of life through increased use of plants.
Purpose:

(A) To educate, to inspire and motivate consumers to increase their use of plants in homes,
gardens and workplaces by being the marketing arm of the horticulture industry through
outreach programs to the industry and public.

(B) To foster the establishment and maintenance of trial grounds, test and demonstration
gardens in the United States of America and in the Dominion of Canada and in other

locations, for the purpose of testing, judging, rating and demonstrating new and undisseminated
varieties, species, strains and kinds and acquainting the people with the most

worthy varieties, species, strains and kinds and their uses, as and when they are ready for
introduction.

(C) To award, recommend and publicize new varieties, species, strains and kinds of sufficiently
high standards, according to their general or sectional adaption, use and perfection, as
found in the All-America Selections trial grounds.

ARTICLE III
Membership

SECTION 1. The Corporation shall have members, who may be any company or individual if
they are engaged in the business of breeding, producing or selling seed or live plants, or related
supplies/services to the home garden industry. Any other company or organization engaged in
horticulture research, extension, retail or education willing to support the objectives of NGB are
also welcome to become members.

SECTION 2. A member company may appoint one or more persons to represent their company.
They may participate in all activities of the NGB and, subject to election by the members, serve
on the Board of Directors.

SECTION 3. Membership dues are based on a twelve-month period and any member in good
standing, who has paid dues can participate in all NGB activities.

SECTION 4. Membership dues are set by the Board of Directors and may be detailed in the
Policies and Guidelines.



SECTION 5. New judge applications are reviewed and approved by the Board of Directors.

SECTION 6. Voting rights. All-America Selections program judges and all other NGB members

at the $750 level and above have voting rights. Whenever any corporate action is to be taken by a
vote of the members, it shall, except as otherwise required by law or these by-laws, be authorized
by the affirmative vote of a majority of a quorum.

SECTION 7. Quorum. The members holding one-third of the votes entitled to be cast at any
meeting, either present, or via proxy, via video and audio communication, shall constitute a
quorum of members at such meeting.

ARTICLE 1V
Board of Directors

SECTION 1. The affairs of the Corporation shall be conducted by a Board of Directors made up

of individuals who are: (1) Employed by seed packet, catalog, or e-commerce companies who sell
seed product direct to consumers; (2) Representatives of companies, organizations and institutions
participating in the professional horticulture industry; or (3) Farmer’s market growers who sell
produce via local farmer’s markets, direct to the consumer (collectively known as the “Home
Garden Industry”).

SECTION 2. The Board of Directors shall be elected by the Members at their annual meeting or

as soon thereafter as may be practical. There shall be between eight (8) and thirteen (13) Directors.
Any Director may serve a maximum of two successive three-year terms. Each Director shall serve
on the Board until their successor has been elected. Separate subsidiaries within the same Member
Company can each have a representative on the Board of Directors at the same time.

SECTION 3. The Board of Directors shall be individuals employed by companies, organizations
and institutions in the Home Garden Industry that are members of NGB. Directors shall be elected
for their knowledge of, experience in, and interest in the professional and/or home garden market.

SECTION 4. The Executive Committee, with the assistance of the Executive Director, will
nominate candidates for the Board of Directors to be voted on by the Members. The Executive
Committee shall endeavor to nominate candidates so that the Board of Directors will be
representative of the various business groups that are Members.

SECTION 5. In the event of a vacancy on the Board of Directors, the Executive Committee shall
present a nominee to the President who will present the nominee for approval to become a Director.
The newly elected Director will serve the remaining term of the vacating Director. The Director
elected to fill a vacancy is eligible to be nominated and elected for a full two successive terms
thereafter.

SECTION 6. Quorum and Voting. A majority of the Board of Directors, present in person or by
electronic means, shall constitute a quorum for the transaction of business at any meeting of the
Board of Directors or committee thereof.

SECTION 7. The Board of Directors shall have the power to designate committees or task forces,
other than the ones provided for herein, as it may deem necessary to protect and further the
interests, purposes, and objectives of NGB. Members of such committees shall be appointed by
the President subject to the approval of the Board of Directors and, except as provided for herein,
need not be Members.



SECTION 8. Except as otherwise required by law, a director may resign from the Board at any
time by giving notice in writing by mail or email to the Executive Director. Such resignation shall
take effect at the time specified and unless otherwise specified therein, no acceptance of such
resignation shall be necessary to make it effective. Any Director who changes employment shall
notify the Executive Director by phone, text, or email within two (2) business days of their change
in employment. If their change of employmentis to an NGB member company, that Director shall
have the option of continuing on the Board, except if that member company or its subsidiaries is
already represented on the Board. If a Director becomes unemployed, and its former NGB member
employer does not object, said Director may stay on as Director with approval of the Board of
Directors on a voluntary basis at their own expense (travel and member dues) for one calendar
year or to the end of their term, whichever ends first.

Absence: Each Director is expected to communicate with the Executive Director in advance of all
Board meetings stating whether or not they are able to attend (including electronic participation).
Any Director who is absent from two consecutive Board meetings without notification shall be
deemed to have resigned due to non-participation and their position shall be declared vacant unless
the Board affirmatively votes to retain that Director as a member of the Board. Said Director will

be notified of their dismissal in writing by mail or email by the Executive Director and the

President.

A Director may be removed by a majority vote of the Board of Directors at any regularly scheduled
meeting or special meeting of the Board whenever, in its judgment, the best interests of the NGB
would be served. Said Director will be notified of their dismissal in writing by mail or email by

the Executive Director and the President.

ARTICLE V
Officers

SECTION 1. The Officers of NGB shall consist of a President, one or more Vice-Presidents,
Secretary, Treasurer, Past President, and Executive Director, provided that the Board/Membership
may, if deemed advisable, elect one or more additional officers, giving them suitable titles and
employ such persons as may be necessary to carry out the purposes of the organization. The
President, Vice-President, Treasurer, and Past President must be Members. With the exception of
the Past President, all officers shall be elected by the Members at the Annual Meeting or as soon
thereafter as is practical.

SECTION 2. With the exception of the Past President, who shall be the person whose term as
President has ended, the Officers shall be elected by the Members at their annual meeting, or as
soon thereafter as practical. An officer vacancy may be filled by election of the membership at any
meeting of the members. The members may remove any officer, with or without cause.

SECTION 3. President. The President shall be chief volunteer officer of the Corporation. The
President shall preside at all meetings of the Members, the Board of Directors, and of the Executive
Committee. The President shall also perform such other duties as may be prescribed by the Board
of Directors from time to time.

SECTION 3. Vice Presidents. The duties of the Vice Presidents shall be defined in the Policies
and Guidelines of the Corporation.

SECTION 4. Treasurer. The Treasurer shall be responsible for the accountability of all funds
received by and dispensed for the Corporation. In general, the Treasurer shall perform all of the
duties incident to the office of the treasurer and such other duties as from time to time may be
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assigned by the President or by the Board of Directors.

SECTION 5. Past President. In the absence of the President, the immediate Past President shall perform the
duties of the President. The remaining duties of the Past President are defined in the

Policies and Guidelines of NGB. In the event that the immediate Past President cannot serve, the

most recent qualifying Past President would be asked by the President to serve as immediate Past

President.

SECTION 7. Executive Director. Subject to the direction and control of the Board of

Directors, the Executive Director shall be the chief executive officer of the Corporation and

shall be responsible to the Board of Directors for the administration of the day-to-day affairs of

the Corporation and for the planning, direction, execution and administration of the programs of

the Corporation. The Executive Director shall perform such other duties as may be prescribed by the
Board of Directors.

SECTION 8. Secretary. The Secretary shall keep the minutes of the meetings of the Members,
Board of Directors and Executive Committee, in one or more books provided for that purpose; see
that all notices are duly given in accordance with the provisions of these Bylaws or as required

by law; be custodian of the corporate records; and 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, Executive Director, or by the Board of Directors. The Board of Directors may

elect or appoint one or more Assistant Secretaries, as it may deem desirable, such officers to have
the authority and to perform duties of the Secretary.

ARTICLE VI
Committees

SECTION 1. There shall be a number of Committees as identified in the Policies and Guidelines

of National Garden Bureau. The purpose of the Committees shall be to help further the growth and
development of NGB as an organization. The Membership shall be informed on an annual basis

of these Committees and their functions.

SECTION 2. The Board can form and dissolve working committees and task forces as needed
to accomplish the programs of the Board.

SECTION 3. Executive Committee. The Corporation shall have a standing committee known as
the Executive Committee, that will have five (5) members, that must be Directors, and elected by the Members
at its annual meeting or as soon thereafter as practical. Each member of the

Executive Committee shall hold office until their successors are elected. Vacancies on the
Executive Committee may be filled by the Board of Directors or Members at

any meeting to serve for the unexpired term. During the intervals between the

meetings of the Board of Directors, the Executive Committee may exercise all of the powers of
the Board of Directors in management of the business and affairs of the Corporation, subject to
the restrictions set forth in these by- laws and such restrictions, if any, as the Board of Directors
may from time to time adopt. The Executive Committee shall report its actions to the Board of
Directors at each subsequent meeting of the Board, but such report shall be solely for the
information of the Board and no such action shall require ratification by the Board.



ARTICLE VII
Meetings

SECTION 1. Membership Meeting: There shall be a regular annual meeting of the Membership

of NGB which preferably shall be held at, or convenient to, a place and time for the members. At
that meeting reports of Officers shall be submitted, annual election of Officers shall be held, and
any other business transactions pertinent to the Membership shall be acted upon. Should
extraordinary conditions require, the Board of Directors may direct that election of Officers shall
be by mail or electronic ballot and it may direct any other business to be submitted to the
Membership for mail or electronic through the use of electronic balloting.

SECTION 2. Membership Meeting: Additional meetings may be planned throughout the course

of the year as outlined in the Policies and Guidelines of National Garden Bureau. The Board of
Directors may use this opportunity to hold a Board of Directors meeting.

SECTION 3. Board Meeting: A minimum of two meetings of the Board of Directors shall be held

in each calendar year for the purpose of organization and transaction of business. The location and
type of the board meetings will be determined by the Executive Director with approval of the board
at least 3 months prior to the meeting. Special meetings of the Board of Directors may be called
by the President, or at the written request of any three Directors. Notice of the time and place of
all meetings shall be emailed at least 14 days before the meeting to each Director. Should
extraordinary conditions require, the Board of Directors, hereinafter provided for, may direct that
election of Officers shall be by electronic ballot and it may direct any other business to be
submitted to the Directors for electronic voting.

A simple majority of the Board of Directors shall constitute a quorum for the transaction of
business at any of its meetings.

Unless otherwise restricted by the Articles of Incorporation or these Bylaws, any action required

or permitted to be taken by the Board may be taken without a meeting if a quorum of the director’s
consent via electronic means to the adoption of a resolution authorizing the action. The resolution
and the written consents thereto by the Directors shall be filed with the minutes of the proceedings
of the Board.

Unless otherwise restricted by the Articles of Incorporation or these Bylaws any or all directors

may participate in a meeting of the Board or a committee of the Board via electronic communication or by any
means by which all persons participating in the meeting are able to communicate with one another and such
participation shall constitute presence in person at the

meeting.

Each Director shall have one vote at a Board of Directors meeting. All voting at meetings shall be
done personally and no proxy shall be allowed.

SECTION 4. Board Meeting: Additional Board of Directors meetings may be called on an as
needed basis.

ARTICLE VIII
Statement of Nondiscrimination
Notwithstanding any provision of these bylaws, the NGB shall not discriminate against any
director, officer, employee, applicant, member or participant on the basis of race, color, religion,

marital status, age, national origin, ancestry, physical or mental disability, medical condition,
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pregnancy, genetic information, gender, sexual orientation, gender identity or expression, veteran
status or any other status protected under federal, state or local law.

ARTICLE IX
Liability, Conflict of Interest, and Indemnification

SECTION 1. Conflicts of Interest. The Corporation shall have a conflict of interest policy that
seeks to prevent private inurement or other matters unacceptable for a nonprofit tax-exempt
organization.

SECTION 2. Indemnification. Unless otherwise prohibited by law, the Corporation may

indemnify any Director or Officer or any former Director or Officer, and may by resolution of the
Board of Directors indemnify any employee, against any and all expenses and liabilities incurred

by him or her in connection with any claim, action, suit, or proceeding that arose from under their
scope of duty to the Corporation to which he or she is made a party by reason of being a Director,
Officer, or employee or a past Director, Officer or employee. However, there shall be no
indemnification in relation to matters as to which he or she shall be adjudged to be guilty of a
criminal offense or liable to the Corporation for damages arising out of his or her own gross
negligence in the performance of a duty to the Corporation. Amounts paid in indemnification of
expenses and liabilities may include, but shall not be limited to, counsel fees and other fees; costs
and disbursements; and judgments, fines, and penalties against, and amounts paid in settlement by,
such Director, Officer, or employee. The Corporation may advance expenses or, where

appropriate, may itself undertake the defense of any Director, Officer, or employee. However, such
Director, Officer, or employee shall repay such expenses if it should be ultimately determined that

he or she is not entitled to indemnification under this Article. The Board of Directors may also
authorize the purchase of insurance on behalf of any Director, Officer, employee, or other agent
against any liability incurred by him which arises out of such person's status as a Director, Officer, employee,
or agent, whether or not the Corporation would have the power to indemnify the person

against that liability under law.

Indemnification and Insurance.

(a) Unless otherwise prohibited by law, the NGB shall indemnify any director or officer, any

former director or officer, any person who may have served at its request as a director or officer

of another corporation, whether for-profit or not-for-profit, and may, by resolution of the Board of
Directors, indemnify any employee against any and all expenses and liabilities actually and
necessarily incurred by him/her orimposed on him/her in connection with any claim, action, suit,
or proceeding (whether actual or threatened, civil, criminal, administrative, or investigative,
including appeals) to which s/he may be or is made a party by reason of being or having been such
director, officer, or employee; subject to the limitation, however, that there shall be no
indemnification in relation to matters as to which s/he shall be adjudged in such claim, action, suit,
or proceeding to be guilty of a criminal offense or liable to the NGB for damages arising out of
his/her own negligence or misconduct in the performance of a duty to the NGB.

(b) Amounts paid in indemnification of expenses and liabilities may include, but shall not be
limited to, counsel fees and other fees; costs and disbursements; and judgments, fines, and
penalties against, and amounts paid in settlement by, such director, officer, or employee. The NGB
may advance expenses to, or where appropriate may itself, at its expense, undertake the defense
of, any director, officer, or employee; provided, however, that such director, officer or employee
shall undertake to repay or to reimburse such expense if it should ultimately be determined that
s/he is not entitled to indemnification under this Article.
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(c) The provisions of this Article shall be applicable to claims, actions, suits, or proceedings made
or commenced after the adoption hereof, whether arising from acts or omissions to act occurring
before or after adoption hereof.

(d) The indemnification provided by this Article shall not be deemed exclusive to any other rights
to which such director, officer, or employee may be entitled under any statute, Bylaw, agreement,
vote of the Board of Directors, or otherwise and shall not restrict the power of the NGB to make
any indemnification permitted by law.

(e) The Board of Directors may authorize the purchase of insurance on behalf of any director,
officer, employee, or other agent against any liability asserted against or incurred by him/her which
arises out of such person's status as a director, officer, employee, or agent or out of acts taken in
such capacity, whether or not the NGB would have the power to indemnify the person against that
liability under law.

(f) In no case, however, shall the NGB indemnify, reimburse, or insure any person for any taxes
imposed on such individual under Chapter 42 of the Internal Revenue Code of 1986, as now in
effect or as may hereafter be amended ("the Code"). Further, if at any time the NGB is deemed to

be a private foundation within the meaning of o0 509 of the Code then, during such time, no payment
shall be made under this Article if such payment would constitute an act of self-dealing or a taxable
expenditure, as defined in 0 4941(d) or 0 4945(d), respectively, of the code.

(g) Protection of bylaws from suit. If any part of this Article shall be found in any action, suit, or
proceeding to be invalid or ineffective, the validity and the effectiveness of the remaining parts
shall not be affected.

Restrictions on Actions

1. All the assets and earnings of the NGB shall be used exclusively for its exempt purposes,
including the payment of expenses incidental thereto. No part of any net earnings shall inure to the
benefit of any employee of the NGB or be distributed to its Directors, officers, or any private
person, except that the NGB shall be empowered to pay reasonable compensation for services
rendered and make payments and distributions in furtherance of the purposes set forth in Article

Il of these bylaws.

2. Notwithstanding any other provision of these bylaws, the NGB will not carry on any activities
not permitted by an organization exempt under Section 501(c)(3), Internal Revenue Code, 1986,
or the corresponding provision of any future federal law, or organizations whose contributions
which are exempt under Section 170(c)(2), Internal Revenue Code, 1986, or the corresponding
provision of any future federal law. The NGB shall have no capital stock, pay no dividends,
distribute no part of its net income or assets to any Directors, Officers, and private property of the
subscribers, Directors or Officers shall not be liable for the debts of the NGB.

3. No substantial part of the NGB’s activity shall be for the carrying on of a campaign of
propaganda or otherwise attempting to influence legislation. The NGB shall not participate in any
political campaign, will not engage in political campaigns or attempt to influence legislation or
interfere with any political campaign on behalf or in opposition to any candidate for public office.



ARTICLE X
Amendments

The power to alter, amend or repeal the Bylaws or adopt new Bylaws shall be vested in the Board
of Directors, with the requirement of subsequent approval by two-thirds (2/3rds) of the members
in attendance at a meeting of the members in which a quorum is present.

ARTICLE XI
Dissolution of Corporation

Upon the dissolution of NGB, the Board of Directors shall, after paying or making provision for
payment of all liabilities of NGB, including the costs and expenses of such dissolution from the
organization’s remaining assets, transfer/bequeath/designate all remaining assets, to an
organization exempt under Section 501(c) of the Internal Revenue Code of 1954, as amended, to
be selected by a simple majority vote of the Board of Directors of NGB.



