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ARTICLE | - NAME
The name of the Association shall be “NATIONAL GREENHOUSE MANUFACTURERS ASSOCIATION” hereafter called the
“Association” or “NGMA”.

ARTICLE Il - INCORPORATION
PLACE OF BUSINESS — The Association shall be incorporated according to the laws of the Commonwealth of Pennsylvania
governing non-profit-making corporations.

ARTICLE Il = AIMS AND PURPOSES
The aims and purposes of the Association are to represent and advance the interests of the greenhouse industry through
education, networking and communication and support the industry by:

Preparing and disseminating information regarding the proper construction and maintenance of greenhouses;
Promoting and maintaining cooperative relationships within the industry;

Interchanging ideas for the benefit of the industry; and

Preparing informative data for the use of persons and companies interested in entering the horticultural industry.

ARTICLE IV — MEMBERSHIP
There shall be five classes of membership in the Association. Membership (other than honorary, university or extension) is
extended to the company, rather than any individual. Determination of membership eligibility and classification is the
responsibility of the Board of Directors. In addition, the Board may also by a majority vote, dismiss or sanction any NGMA
member whose conduct is deemed detrimental to the organization.

SECTION 1 — Structural Manufacturer Division membership shall consist of all companies incorporated in the United States
whose primary business focus is the manufacturing of greenhouses in domestic U.S. facilities. Each company shall have one
vote. Companies may be represented at meetings by more than one-person, but only one person shall be designated as
having voting rights for the company.

SECTION 2 — Component Manufacturer Division shall consist of companies whose primary horticultural business focus is the
manufacture of products that are used to equip greenhouses. Each company shall have one vote. Companies may be
represented at meetings by more than one-person, but only one person shall be designated as having voting rights for the
company.

SECTION 3 - Service Membership Division shall consist of all non-manufacturing firms whose primary horticultural business
focus is the providing of services to the U.S. greenhouse industry. Each company shall have one vote. Companies may be
represented at meetings by more than one person, but only one person shall be designated as having voting rights for the
company.
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SECTION 4 — Honorary Membership can be bestowed at the discretion of the Board of Directors. Honorary members will
not pay dues or have voting rights.

SECTION 5 — University and Extension Agent Membership shall consist of full-time professors at accredited universities and
extension agents serving the horticultural industry. University and Extension Agent members may align themselves with
and participate in NGMA meetings, task forces and committees. They have no individual voting rights and pay dues.

ARTICLE V — MEMBERSHIP FEES
Membership fees shall be based on a fiscal year with the year starting on January 1 and ending on December 31.

SECTION 1 — Dues for all NGMA members shall be set annually by the Board of Directors.
SECTION 2 — An Initiation fee may be set by the Board of Directors and assessed to all new members.

ARTICLE VI — RIGHTS AND DUTIES OF MEMBERS
SECTION 1 — Any person, partnership, company or corporation eligible to become a member, as defined in Article IV, may
become a member upon written application, accompanied by payment of dues as specified in Article V, provided such
application for membership is approved by the Board of Directors.

SECTION 2 — Forfeiture of membership for non-payment of dues and/or assessments: Any membership may be canceled at
the discretion of the Board of Directors for non-payment of dues or assessments after a period of 90 days beyond the date
on which such dues or assessments were payable. No member in arrears shall be entitled to vote.

SECTION 3 — Membership in the Association cannot be transferred or assigned.

SECTION 4 — Any member may attend any regular or special meeting of the Association and may be given the floor when
recognized by the Chairman. Any member may attend any regular or special meeting of the Board of Directors; but to be
heard at the meetings of the Board of Directors, the member must submit to the Chairman of the meeting prior to the start
of the meeting, a written statement of the subject on which he wishes to be heard.

SECTION 5 —The NGMA is dependent on its members to attend and actively participate in the organization. It is therefore
the Board of Directors which shall set the rules on the designation that defines ‘participating’ member.

ARTICLE VIl - MEETING QUORUM
SECTION 1 — Regular meeting(s) of the Association shall be held at a time and place selected by the Board of Directors.
Additional meetings shall be called at the discretion of the Board of Directors.

SECTION 2 — Notice for all meetings must be distributed not less than 30 days prior to the date of the meeting.

SECTION 3 — At all meetings of the Association, regular or special, a majority of the Industry Members, represented by
designated agent or by written proxy, shall constitute a quorum for the transaction of business. In the event that numbers
at a meeting are not sufficient for a quorum, the Board of Directors may waive the requirement for a quorum to transact
the business of the organization.

ARTICLE VIII — OFFICERS, BOARD OF DIRECTORS
SECTION 1 — The Officers of the Association shall consist of a President, President-Elect, Treasurer and Past President. To be
qualified for President or President-Elect positions the individual must be a structural member in good standing.

SECTION 2 — In addition to the Officers, the Board shall consist of such number of directors as the Board may from time to
time determine by resolution.

SECTION 3 — Vacancies in the Board may be filled by the remaining Directors in which event the new Director shall fill the
unexpired portion of the term.
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SECTION 4 — Officers shall serve a term of one year. Officers, with the exception of Treasurer, cannot hold office more than
four consecutive terms. The term of a Director is two years. Each Director shall hold office until the next meeting of the
Members and until their successor is elected and qualified.

SECTION 5 — The Board of Directors shall have control and management of the Association, with the authority to select,
engage and discharge an Executive Director; who will have the authority to enter into contracts; to create and appoint
committees; and to do everything necessary and desirable in the conduct of the business of the Association, and in
accordance with the By-Laws.

SECTION 6 — The Board of Directors shall meet on a regular basis, as determined by the President. The President may, at the
request in writing of three members of the Board, issue a call for a special meeting of the Board. Ten (10) days’ notice shall
be required for such special meetings.

SECTION 7 — A majority of the Board shall constitute a quorum for all purposes unless herein otherwise provided.

SECTION 8 — Any member of the Board of Directors absent from a meeting shall send a communication to the President or
Executive Director stating the reason for absence and the membership of the Board in attendance shall decide in each
instance whether or not such absence is excusable. In the event there are unexcused absences on the part of any member
of the Board of Directors, their membership on the Board may be revoked and that Board position shall be declared vacant.

ARTICLE IX — DUTIES OF OFFICERS
SECTION 1 —The President shall be the Executive Officer of the Association and shall preside at meetings of the Association
and of the Board of Directors and shall be a member ex-officio with the right to vote on all committees except the
Nominating Committee. They shall also, at the annual meeting of the Association and at such other times as they shall
deem proper, communicate to the Association or the Board of Directors such matters and make such suggestions as may, in
their collective opinion tend to promote the welfare and increase the usefulness of the Association. They shall also perform
such other duties as are necessarily incident to the office of President of the Association or as may be prescribed by the
Board of Directors.

SECTION 2 —In case of death or absence of the President, or of their inability from any cause to act, the President-Elect shall
assume the duties of the President’s office.

SECTION 3 — The Treasurer shall oversee the preparation of an annual budget, ensure the collection of annual dues,
subscriptions and other income; ensure the preparation of invoices for all monies due the Association; and ensure the
preparation and disbursement of all payments authorized by the Board of Directors or the Association. The Treasurer shall
make a report at the annual meeting, at each Board meeting, and when called upon by the President.

SECTION 4 — Executive Director. The Board of Directors shall have the authority to employ or contract with a person or
persons to manage the day-to-day activities of the Association. The Executive Director of the Corporation shall serve as a
non-voting officer and shall implement the policies set by the Board of Directors.

SECTION 5 — The Executive Director and his/her designees shall give notice of and attend all meetings of the Association,
keep a record of its proceedings, conduct all correspondence and carry into execution all orders, votes and resolutions not
otherwise committed. They shall also keep a list of the members of the Association and generally devote their best efforts
to forwarding the business and advancing the interests of the Association

SECTION 6 — The Executive Director and his/her designees shall carry out all policies determined by the Board of Directors
and shall be responsible for the active administration of all Association affairs. The Executive Director shall render timely
reports to the Directors and the membership of pending legislation, government regulations and other matters pertinent
to, and of interest to, those engaged in the business. The Executive Director shall be under the direct supervision of the
Board of Directors, its Officers, Committee Chairmen and any other member of the Board or membership to whom the
Board delegates administrative authority.
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ARTICLE X - COMMITTEES
SECTION 1 — There shall be two Standing Committees of the organization: Nominating and Executive.

SECTION 2 — The President shall appoint a Nominating Committee, consisting of three representatives of member
companies. This committee shall present a proposed slate of officers at the annual meeting with the strict proviso that the
membership may make independent nominations from the floor prior to the balloting.

Section 3 — The Executive Committee shall be comprised of the Officers of the organization. The Executive Committee shall
have and exercise the authority of the Board of Directors in the management of the Corporation between meetings of the
Board of Directors and until such time as the Board of Directors can ratify those decisions; provided, however, that the
Executive 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 member of the Executive Committee or any director or officer of the
Corporation; amending the Articles of Incorporation; adopting a plan of merger or adopting a plan of consolidation with
another corporation; authorizing the sale, lease, exchange or mortgage of all or substantially all of the property and assets
of the Corporation; authorizing the voluntary dissolution of the Corporation or revoking proceedings there for; or adopting
a plan for the distribution of the assets for the Corporation.

ARTICLE XI - AMENDMENTS
This constitution and by-laws may be amended, repealed, altered in whole or in part, at any time by the Board of Directors
or by a majority vote of the Membership in person or by proxy, at any regular or special meeting, provided that written
notice of such change of amendment be sent to the membership at least 30 days prior to the date of the meeting.

ARTICLE XIl — ORDER OF BUSINESS
SECTION 1 — When appropriate, meetings shall be governed by the parliamentary rules established in Robert’s Rules of
Order.

SECTION 2 — Any question as to priority of business shall be decided by the chair without debate.

ARTICLE XIII — SEAL
The Association shall have a seal of such design as approved by the Board of Directors.

ARTICLE XIV — DURATION OF ASSOCIATION
The Association shall continue until such time as it shall be dissolved by a vote of three-fourths of its members, present in
person or by proxy, at a meeting called for that special purpose. In the event of dissolution, all funds on hand after
payment of all indebtedness of the Association shall be divided among the members then in good standing pro-rata in
proportion to the dues paid in by each member. Any unpaid dues or other indebtedness shall be deducted for the
member’s share.

ARTICLE XV — FISCAL YEAR
The Fiscal year of the Corporation shall begin the first day of January and shall end on the thirty-first day of December.

ARTICLE XVI — INDEMNIFICATION OF OFFICERS, TRUSTEES AND EMPLOYEES
The Corporation shall indemnify its Directors and Officers and hold them harmless to the maximum extent permitted by law
and to the maximum extent of available insurance coverage held by the Association. Adequate insurance will be purchased
by the Corporation to cover the Directors and Officers.



