October 2008

BYLAWSOF THE
NATIONAL CHRYSANTHEMUM SOCIETY, INC., USA

ARTICLE | NAME

The name of this membership corporation shall BENATIONAL CHRYSANTHEMUM SOCIETY, INC., USA,
hereinafter referred to as NCS.

ARTICLE Il OBJECTIVES

The objectives of NCS are (1) to educate by rebégecteaching, and disseminating the procedunethéo
propagation and cultivation of the chrysanthemuhtq improve the standard of excellence of thggsdunthemum,
(3) to promote a wider interest in the cultivatimithe chrysanthemum, (4) to encourage a greateand display of
the beautiful blooms of the many cultivars of theysanthemum, and (5) to increase the bond ofvislip among
growers of the chrysanthemum.

ARTICLE IIl MEMBERSHIP AND DUES
Section 1. Eligibility for MembershipAny person or group of persons interested in @dmifeemums shall be eligible

for membership in NCS. Such membership may be bdddy payment of the appropriate dues to theureasf
NCS, except in the case of honorary membershigprbequisites of which are detailed in Article Bection 5.

Section 2. Classes of MembersHijere shall be the following classes of membershdCS:
1. Annual

2. Life

3. Honorary

Section 3. Annual Membershipnnual memberships include: Individual NCS Chapied General Members; Joint
NCS Chapter and General Members (two individuadglineg at the same address, each with all the ysudleges of
membership, but paying only one membership dueses®iving only one copy dte Chrysanthemum); Junior
Members, age 18 or under at the time of paymedties, who have memberships in Chapter Societidsently in
NCS; Garden Club Members or Junior Garden Club Mamiwherein the club or group has a single memiensh
NCS; and other memberships as authorized by thedBafaDirectors of NCS, hereinafter referred tatzsBoard.

Section 4. Life Membershif.he dues for Life Membership shall be establisgmethe Board. Any person(s) eligible
for membership in NCS is (are) eligible for Life Mbership by making a one-time payment of the apmat®
amount.

Section 5. Honorary Membershifiny person who shall have rendered meritoriougicerto NCS, shall have
accomplished outstanding work in the cultivationrmprovement of the chrysanthemum, or shall haveedissociated
research may be elected an Honorary Member at aeyimg of the members of NCS, provided that sutiorashall
have been recommended by the Board. Honorary maimipeshall be proposed to the Board by the Awartsi@an
after the receipt of a petition signed by at I&&NCS members representing at least two Chaptaetsss, or such
membership may be proposed by a resolution siggped least five members of the Board. No NCS duegaid by
an Honorary Member or the spouse. Honorary Memlgistor life.

Section 6. Annual Due&nnual Membership dues shall be established btwrd, subject to approval by the
members at the next annual meeting. Such dueseagaif to NCS membership and shall not include audses
applicable to membership in chapter societies loerobrganizations. Such dues shall be for eacimdateyear, and
except in respect to dues paid by a new membelt,tshpaid to the NCS Treasurer not later than &atyr 15 in each
year. When dues for a new membership are receitedAugust 1 dues for the following calendar yshall be
considered paid.

Section 7. Termination of Membershidny member may resign by giving written noticetie secretary/executive
director, hereinafter referred to as the execudivector Annual membership shall terminate without notipemu
failure to pay the appropriate annual dues on @orbd-ebruary 15 of the current calendar year; nersthip so
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terminated may be reinstated by payment of thecfultent year’s dues. Any membership may be terméhby the
Board upon any ground which constitutes actionamdeict contrary to any of the provisions of thetffieate of
Incorporation or bylaws of NCS or contrary to theerests of NCS, provided that the Board shall givitten notice
of such ground to the member subject to such aetin@han opportunity to reply thereto, at least &@sdefore such
termination. Any such action by the Board shalkbbject to revocation by the members of NCS ateammual or
special meeting called for that purpose.

Section 8. Voting Rightd€ach member shall have one vote whether by puddifialliot, in person, or byritten proxy,
at any annual meeting or as provided in Article $éction 2except that only one vote shall be allocated tarden
club having a single membership in NCS.

ARTICLE IV OFFICERS

Section 1. Officers and Appointed Positions.

a. Elected OfficersThe elected officers of NCS shall be the presidiuet first vice president, the second vice
presidentthe executive director, and the treasurer, nonehafm shall serve concurrently as a director. Officghall
be elected by the Board at a meeting directly foithg the annual meeting.

b. Appointed Positiongther NCS members without Board voting privileges not serving as directors or officers
may be appointed by the Board.

Section 2. DutiesOfficers shall perform the duties prescribed Bsthbylaws, in thManual for the Guidance of
Officers, Board Members and Committees of NCS, hereinafter referred to as the Manual; as asdiggehe Board and
that are normal to the respective office and natinflict with these bylaws.

Section 3. Terms of Offic& he president, the first vice president, and #eoad vice president shall serve a term of
one year and be eligible for re-election for onditiginal term. The executive director and the teeasmay serve an
unlimited number of terms. No two offices may bédhgy the same person. The term of office beginsédiately
following election.

Section 4. Removal of Officerany officer may be removed with or without causeabtwo-thirds vote of the Board.

Section 5. Vacancie3.he Board shall appoirin NCS member, to fill a vacancy, with full votipgvileges, among the
officers for the unexpired term of the office.

Section 6. Compensatio®fficers of NCS shall not be entitled to any remation or compensation for service unless
expressly authorized by the Board.

ARTICLE V DIRECTORS

Section 1. Number of Director$here shall be fifteen (15) directors, all of whehall be elected by the NCS
membership.

Section 2. Terms and Classes of Directersept as provided under Section 4 of this artitle term of a director
shall be three years. No director may serve nime three consecutive terms, but may be re-elefteda one-term
absence. One-half or more of a term shall be eauas a full term; less than one-half term shallbeocounted as a
term. Directors shall be divided into three classe that each class shall have an equal numiatreators; one class
shall be elected each year.

Section 3. Nomination of Director®nly NCS members in good standing may be electetiractors. Two persons
who are members of the same NCS Chapter may nat sencurrently as directors. Members shall be nated for
election to the Board only by (1) the Nominatingn@uittee as authorized in Article VI, or by (2) weit petition filed
with the executive director at least 30 days pieothe date of a meeting of the members at whicdctbrs are to be
elected, and signed by at least 25 members of N€#&jore than ten of whom may be members of the diG&
Chapter.
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Section 4. Vacancie#ny vacancy in a class of directors occurringday reason prior to the expiration of a director’s
term shall be filled for the unexpired portion bétterm by a member of NCS appoinbgdthe Board members at a
regular meeting of the Board or as provided indetVIIl, Section 4.

Section 5. Absence of Directdk.director’s seat on the Board shall be declamehnt if that director is absent from
regular Board meetings for two (2) consecutive gedk director unseated due to such absencesrsitddle eligible
for re-election to the Board for one year.

ARTICLE VI NOMINATING COMMITTEE

There shall be a nominating committee consistinfivefmembers of NCS, none of whom shall be officer
directors. After each annual meeting of the memltbe newly constituted Board shall appoint todbmmittee at
least one member of NCS who has a wide acquaintaittkeNCS members. No two members may residedrstime
state or be members of the same chapter. Thenwdmaiof the committee shall be its longest tenuredchber. The
newly constituted Board shall also appoint an i who shall, if a vacancy occurs, become a meofliae
committee as its newest member. If no vacancyrsctioe term of the alternate shall expire at #wet annual meeting
of the Board.

ARTICLE VII ELECTION OF DIRECTORS

Except as provided in Article VIII, Section 4, narags for director shall be elected to the Boatti@annual meeting
of the members of NCS. In the event of more thea fiominees, the five receiving the most votesmmlmallot listing
all nominees shall be elected.

ARTICLE VIII BOARD OF DIRECTORS

Section 1. Compositio-he Board of Directors shall include the 15 dioest the elected officers, and the Advisory
Committee chair (as defined in Article X, Sectign &l of whom shall have voting privileges at Boaneetings. The
seat of a director who is elected as an offsteall be declared vacant; such vacancy shall leel fds provided in
Article V, Section 4.

Section 2. Responsibilitie$he direction and management of the businessraftend property of NCS shall be the
responsibility of the Board, which shall determthe policies and shall have control over the digmosof NCS funds
and property, and shall do all lawful acts anddbipertaining thereto which are not by statutefifizte of
Incorporation, or bylaws required to be exercisgdhe members of NCS.

Section 3. Regular Meetingg-heregular meeting of the Board shall be held at itine tand place of the Annual
Meeting of the members of NCS or by teleconferaroather electronic meanActions of the Board shall be reported
to the membership in the first issueldie Chrysanthemum following the annual meeting at which the actioreyav
taken.

Section 4. Special Busineskhe president, the executive director, or anyaiimeupon written concurrence of four
other directors, may call for special businesefBoard to be conducted by teleconference or etfleetronic means
A report including the vote count of special busmeo conducted shall be made for the record atetkiemeeting of
the Board and reported to the membership in tiséisue offhe Chrysanthemum following the action.

Section 5. Quorunilhe quorum of the Board shall be a majority ohitsmbers.
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ARTICLE IX MEETINGS

Section 1. Annual Meeting.

a. Notice.Notice of the annual meeting of the members of @& be published in the September issuhef
Chrysanthemum, which shall be mailed to each member’s last knodaress afisted on the membership rolls of
NCS.

b. Time and Purpos&he annual meeting shall be held prior to Decembareach calendar year. The date and place
of each meeting shall be determined by the Boand.annual meeting shall be held for the purposmpflucting
business including but not limited to electing dime's, approving dues, amending bylaws, hearingrte@nd giving
directions to the Board.

c. Presiding Officer At the annual meeting the president, or in hishleence, a vice president designated by the
Board, or in his/her absence, any other directtd©$ designated by the Board, or in the absena@ypbther

director any member designated by a majority ofrtleenbers present at the meeting, shall act asdmgifficer.

The executive director of NCS, or in his/her abseacmember of NCS appointed by the presiding effishall act as
secretary of the meeting.

d. QuorumA simple majority of NCS members registered arespnt at the NCS Annual Convention and Show shall
constitute a quorum.

Section 2. Special Meetingdpon request of the President of NCS, or upongheest of a majority of the Directors,
or upon a written petition to the executive direabat least fifty (50) members of NCS represemtin least three
chapter societies, no more than twenty (20) of winasty be members of the same chapter, the exediteetor may
call for special business of the members of NClBettransacted by an official ballot publishedire

Chrysanthemum. Requests or petitions shall specify the matteo($e considered and the action desired. The ballot
shall contain an explanation of said matter(s)apgpropriate space for an affirmative or negativie vand shall
indicate the date by which the ballot must be pasked to the executive director. Ballots shall pereed and counted
by the executive director and two members fromedéint chapters of NCS appointed by the presidenepért by the
executive director including the vote count of spkebusiness so transacted shall be publishedeis¢icond issue of
The Chrysanthemum following the issue in which the ballot was pub&sl. No more than two calls for special
business shall be honored in any one calendar year.

Section 3. ShowNCS may hold a show for the exhibition of chrysembums at the time and place of the annual
meeting. All rules and regulations pertaining toleahow shall be determined by the Board or ottenas it may
direct.

ARTICLE X COMMITTEES

Section 1. FormatioriThe Board shall form standing committees, and foay speciacommittees. The president may
form special committees but the duties of the sgecimmittees shall not conflict with duties of comieés formed by
the Board. The title of each standing committegetber with the name and address of its chair] begbublished in
The Chrysanthemum.

Section 2. Committee ChaiBy January 1 following the election of officeretpresident shall appoint a new chair to
fill a vacancy or as new committees are formed.

Section 3. TermsThe existence of a standing committee shall b dissolved by the Board. All special committees
may be dissolved by the Board at any time, butrettse shall continue until completion of their apged task The
term of any standing committee chairman or memb&om appointment until the close of the annuagting of

NCS.

Section 4. DutiesCommittees shall have duties authorized by thedoaspecified by the president and shall be
further guided by the Manuakhich may be amended at any meeting of the Board.

Section 5. Advisory Committe&he Advisory Committee shall consist of all pastgidents who are still active
members of NCS and who wish to serve. The chain@tommittee shall be its member who has mosnticserved
as president of NCS and is willing to servechair. He/she shall not serve concurrently as tbretf the number of
such past presidents does not equal at leastS)ye¢he Board shall appoint an appropriate numb&@s members,
excluding the current president, to bring the mensifiip of the committee to five. This committeeanidition to
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providing advice and counsel to the president erBbard, shall at the final Board meeting each peasent a slate of
names of NCS members to be considered by the Boagadection as officers of NCS.

ARTICLE XI FINANCE

Section 1. FundsAll NCS funds shall be received, deposited, insdsbr disbursed by the treasurer or as authorized
by the Board.

Section 2. Internal Examinatiomhe books of the treasurer or individual handtimg funds shall be subject to an
internal examination at the end of each fiscal ygaan individual or individuals appointed by thedBd. The report
of the examiner or examiners shall be presentéidet®@oard at its next annual meeting.

Section 3. Fiscal Yean.he fiscal year of NCS shall be the twelve-monghiqd from January 1 through December 30
unless otherwise designated by the Board.

ARTICLE XII PUBLICATIONS

Section 1.The Chrysanthemum. At least four times in each calendar year, NC3l glblish a journal, the title of
which shall beThe Chrysanthemum. The subscription price of the journal shall beluded in the annual NCS
membership dues. One copy shall be mailed to eachbrarship in NCS.

Section 2. EditorsThe editor ofThe Chrysanthemum shall be appointed by the president with the aygdrof the
Board, shall have the duties specified in the mbhouas the Board may designate, and may be remoyvétetBoard
at any time. The editor may appoint associate exlito

Section 3. Other Publication®CS may issue such other publications, handbawlggamphlets as may be authorized
by the Board, or by the members of NCS at any dmmeating. Editors of such other publications shallappointed
by the president.

Section 4. CompensatioNo compensation shall be paid to any editor @ty person associated with NCS
publications except as expressly authorized byBtherd.

ARTICLE X1l CHAPTER SOCIETIES

Section 1. FormatiorAny group of persons comprising five or more mershgs in NCS may make application to
NCS for membership as a Chapter Society, hereinagterred to as a chapter. If such applicatioapigroved by the
Board, and upon payment of a fee the amount of wlhall be determined by the Board, a charter sleaibsued to
the group constituting it a chapter.

Section 2. NameThe chapter may select its own name, but the vicrd/santhemum” shall be included in the name
of any new chapter.

Section 3. ResponsibilitieEach chapter shall pay annual dues to NCS for eaiVidual member of the chapter or
for joint members as described in Article Ill, Sent6, except that no annual dues shall be paitifeoor honorary
members. Each chapter shall fulfill other resplitises as may be determined by the Board and@mut by the
members of NCS at any annual meeting.

Section 4. Cancellation of Chartém.the event a chapter fails to perform its regaitities, the charter of such chapter
may be canceled by the Board. Notice of the pendamgellation must be mailed by the executive diresf NCS to
the last known president or secretary of the chiapte

Section 5. TerminatiomA chapter may not terminate its status as a chapteCS as long as persons comprising five
memberships in the chapter object to such ternunati
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ARTICLE XIV SEAL

Section 1. DesigriThe seal shall be circular in form, shall conthi@ name NATIONAL CHRYSANTHEMUM
SOCIETY, INC., USA, the year and state in which N@& incorporated, and such other matter as thedBoay
authorize.

Section 2. UsesThe NCS seal may be used by impression, printrmwing, etc., on any NCS or chapter publication,
material, or stationery, or as authorized by thampthe president or the executive director.

ARTICLE XV INDEMNIFICATION

Every member of the Board may be indemnified by N@Q8inst all expenses and liabilities, includingrtzel fees,
reasonably incurred or imposed upon such membeétedBoard in connection with any threatened, panadr
completed action, suit or proceeding to which tlea®l member may become involved by reason of baifgving
been a member of the Board, or any settlementdharaless adjudged therein to be liable for neglige or
misconduct in the performance of duties. In thenewé a settlement the indemnification herein shajply only when
the Board approves such settlement and reimburdeasdreing in the best interest of NCS. The fomregoight of
indemnification shall be in addition to and not lessive of all other rights to which the member loé Board may be
entitled. The corporation shall have the powerurchase and maintain insurance to indemnify thparation and the
directors and officers to the full extent such imehéfication is permitted by law.

ARTICLE XVI PROPERTY/DISSOLUTION

Section 1. TitleThe title for all property, funds, and assets &fNshall at all times be vested in NCS for thetjase
of members and no member or group of members lshedl any severable right to all or any part of quaiperty.
NCS shall have complete control over the acquisjtaalministration and disposition of its propertgept that such
property shall not be used for any purposes contmathe objectives listed in Article II.

Section 2. Dissolutionin the event of the dissolution of NCS, all assétthe corporation shall be transferred and
delivered to an entity or entities whose objectinesst closely resemble those of N@8&d shall at the time qualify as
an exempt organization or organizations under 8e&01(c) (3) of the Internal Revenue Code. Ther8shall decide
which entity or entities shall receive the assets.

ARTICLE XVII PARLIAMENTARY AUTHORITY
The rules contained in the current editiorRoberts Rules of Order Newly Revised shall govern NCS in all instances in
which they are applicable, and in which they areimconsistent with the Certificate of Incorporatidghese bylaws, or
other special rules of order of NCS.

ARTICLE XIX AMENDMENTSTO THE BYLAWS
Section 1. AmendmentProvisions of these bylaws may be amended at mnyad meeting of the members of NCS

by a two-thirds vote, cast in person or by proxpvided that notice as prescribed in Section 2isf Article has been
given.

Section 2. NoticeAll proposed amendments to these bylaws, exceptagmsed by the Board, must be submitted to
the bylaws chair at least six months prior to reva the annual meeting of the Board. Such propassehdments,
together with recommendations of the Board, shalbbblished in the next March issueTbe Chrysanthemum and
shall constitute notice that such amendments wiktnsidered at the next annual meeting. Notidestinzh
amendments will be considered shall also be includéhe notice of the meeting.

Revised: October 19, 2006
Amended: November 3, 2007
Amended: October 17, 2008
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