Revisions to OFA Constitution & Bylaws

Also, please watch your mailbox because the ballot to vote on these
revisions will be arriving soon. The deadline to return your ballot is
November 7, 2008.

OFA — an Association of Floriculture Professionals is proposing

revisions to its current Constitution & Bylaws. As required, these proposed
revisions must be printed in the association’s official publication, the OFA

Bulletin. Please see page 3 for those proposed revisions.
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September 2008

Open Letter to OFA Members & Stakeholders

From the OFA Executive Committee;
sent September 10, 2008

It has recently come to our attention that the current vote on
potential OFA Constitution & Bylaws revisions suffers from an
unintentional procedural error. The revisions were not printed in
the OFA Bulletin as mandated by the current Constitution & Bylaws.
Therefore, the current voting process will stop, the process corrected,
and voting will begin again for the same valid and legitimate reasons
outlined in our original correspondence (see page 2).

This was an issue of human error and nothing more. OFA Executive
Director/CEO John Holmes takes full responsibility for the unfortunate
misstep and apologizes for it.

Although the failure to follow procedural mandates is serious,
it is fixable. Not as easily fixed are the allegations made in recent
correspondence (hand-written notes on some mailed originals) from
five OFA past presidents and a former OFA board member (see pages
6-8). Because some of the letters went to non-members and/or
individuals not eligible to vote, it is necessary to make this public
response. Also, let us remind you that only current OFA company and
educator members in good standing receive a ballot. Those members
receive one ballot, addressed to the individual shown on OFA records
as that member’s representative. Other “members”, whether they are
students, retirees, or subscribers are not eligible to vote.

That aside, these allegations, some personal in nature, appear to call

into question the qualifications and integrity of both our board of directors

and staff (see list at www.ofa.org). This group of individuals has had an
unfortunate history of personal dissatisfaction with OFA leadership.

We have attempted to reach out to these individuals and give them
both an opportunity and forum to directly share their concerns with
the entire OFA board of directors. They have, sadly, continually chosen
a different path; a path of misinformation, miscommunication,
disrespect, and divisiveness.

What we have here is a family quarrel — nothing more and nothing
less. Those of us involved in family businesses understand these

quarrels often come from differences of opinion between generations.
One generation wants to embrace the past and others want to embrace
the future. The last of these gentlemen served as OFA president nearly
a decade ago (see list at www.ofa.org), and much has transpired in all
of our worlds in that amount of time.

Fortunately, over the last 80 years, OFA has adapted, grown, and
continues to prosper. We continue to succeed where others have not.
These gentlemen deserve credit for their service and for laying the
foundation that has allowed OFA to grow and serve the many ever-
changing needs of a challenged industry.

They also have a right to their opinion and the exercise of free
speech. But even free speech does not allow someone to irresponsibly
and falsely yell “fire” in a crowded theater. Free speech does not allow
potentially libelous character assassination. And free speech should not
allow making inaccurate and inflammatory statements. We are now
placed in an untenable position and must respond to the constitution
& bylaws challenges (see page 9) and other miscellaneous allegations
(see pages 9-10).

OFA is transparent and will remain so. OFA is committed to serving
the best interests of its membership, stakeholders, and the entire
industry and will remain so. We appreciate your continued confidence
and support as we work through this family quarrel. If you have any
comments or questions about the above or attached, please feel free
to contact us. Thank you!

Bobby Barnitz Danny Takao
OFA President OFA Vice President 0 f a
Jim Broderick Doug Cole

OFA Treasurer Immediate Past President & Chair,

OFA Constitution & Bylaws Committee

Mike McCabe
OFA board member &
Executive Committee Liaison




Lt

— r :

OFA Mission Statement Copy of Letter Sent to OFA Voting Members in August 2008
= g
dFarg-log)

OFA — an Association of i

Floriculture Professionals ;“::'I‘“';’ F s
a.‘i-.-ldll,*F oy

August 2008

Dear fellow OF A members;

OFA Bulletin

For several years, the OFA Constitution & Bylaws Committee and Board of Directors
have been reviewing our organization’s govemning documents, including our Constitution
& Bylaws, Through this exercise it was very apparent that a review and update was long
Editorial Staff i

As a result of this multi-year process, overseen by several past presidents and individual
board members, we are prepared to submit for vour approval a proposed updating of
OFA’s Constitution & Bylaws, These updates have been reviewed by our long-time
attorney, Tom Bonasera, and unanimously approved by both the committee and Board.

In summary, these updates ensure the following:
*  OFA’s corporate governing documents remain in compliance with all laws,
# Conformance with our ongoing practices and protocols
+ Establishment of practices and protocols that will serve OF A well several years
into the future

For example, the office of treasurer will move from one of annudl Board appointment to a
membership-clected position, unnecessary geographic limits are eliminated, and a Board-
appointed director will officially become a member of the Executive Committee,

In order to assist in your reading of the proposal, all current and proposed text is shown.
Deleted text is siroken and new next is shown in bold italics. All other plain text remains
as 15,

Please read the enclosed document and respond with a supporting “yes™ vote to this

proposal, Thank you!
siﬂ.ﬂﬂ.‘dyl
Botty —Z °
Bobby Bamitz Doug Cole
OFA President Chair, OFA Constitution

& Bylaws Committee

ofa
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Proposed Revisions as Unanimously Recommended
by the OFA Constitution & Bylaws Committee and

Board of Directors

Constitution &Bylaws of the Ohio Florists’ Association
OFA — an Association of Floriculture Professionals

January, 2004 9
ARTICLE | — NAME

The name of this organization shall be the Ohio Florists” Association (OFA),
a non-profit corporation incorporated under the laws of the State of Ohio.

ARTICLE Il — OBJECTIVES
The objectives of the corporation are the advancement of fleriettture
horticulture by:

1. Conducting Arauat educational meetings.

2. Conducting Axauat educational trade shows.

3. Disseminating ef educational information.

4, Cooperatlng in research and outreach with academia Fhe-Shie-State

5. Organizing cooperation between all segments of hortlculture Fhe-trade.
6 Bdensionworke
ARTICLE Il — MEMBERSHIP

Members shall be classified as Active, Associate and Affiliate, as further
defined in the Bylaws.

ARTICLE IV — FINANCES
Member dues shall be payable each year in an amount determined and
at a time determined in advance by the Board of Directors.

ARTICLE V — OFFICERS AND BOARD OF DIRECTORS

Sec. 1. The officers of this corporation are President, Vice President,
Treasurer, Chief Executive Officer (CEQ) /Secretary Exeedtive
Birester, and Hrmediate Past-President.

Bylaws of the Ohio Florists’ Association

Sec. 2. The business policies and finances of this corporation shall be
directed and administered by a Board of Directors which shall
consist of the President, Vice President, Treasurer, CEO
Execeutive-Director, imrediate Past President, and fifteen (15)
additional Directors. The foregoing comprises the trustees of
the corporation.

ARTICLE VI — MEETING

There shall be an annual meeting of the members held for the purpose
of installing officers and for other business that may arise. The time,
place and date of the annual meeting shall be determined by the Board

of Directors, and notice of same shall be made published-in-the-Buletin

at least eight weeks in advance of the annual meeting.

ARTICLE VII — AMENDMENTS

This Constitution saay shall be amended by ballot prierte-the-Arnual
Meeting-by of a two-thirds vote of Active Members voting, which shall
constitute a quorum, i-the-annual-elestion, provided such amendment
has been approved by the Board of Directors and has-been distributed

to the membership peblished-in-the-efficiabpublication of the

corporatlon pl’IOF to the vote.

OFA — an Association of Floriculture Professionals

January, 2004 9

BMEAMS

ARTICLE | — MEMBERSHIP

Sec. 1. Active membership is limited to—firms—corporations—andior
organizations of good reputation which are engaged in the
production and/or sale of flowers, plants, seeds, accessories,
and/or products and services directly related to the horticulture
industry. Active members shall say designate a representative
whe-shat-represeni—ther Trom thelr frm—eorperatior—or
organization.

Sec. 2. Associate membership may be held by any educator, student,
or retiree. Educators may participate in all activities of the
Association except they may not hold office. Students and retirees

may participate in all activities of the Association except they
may not vote or hold office.

Sec. 3. The Board of Directors shall establish benefits and dues for
all members.

Sec. 4. For purposes of voting on any matter on which the members are
authorized to vote e, the number of 58 Active Members ballots
received, or Active Members present at an in-person meeting,
shall constitute a quorum.

Sec. 5. Affiliate Members
a. Affiliate (A) members shall be organizations that are

membership associations, such as trade groups, professional
Continued on page 4
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Proposed Revisions as Unanimously Recommended by
the OFA Constitution & Bylaws Committee and Board of Directors

Continued from page 3

associates, or other employer groups that the association
accepts as members. This class is non-voting and shall
enjoy member benefits as further defined by the OFA Board
of Directors.

b. Affiliate (B) members are employers who are members of
an Affiliate (A) member. This class is non-voting and shall
enjoy member benefits as further defined by the OFA Board
of Directors.

ARTICLE Il — FINANCES

Sec. 1.

Sec. 2.

Sec. 3.

Sec. 4.

The fiscal year of the Association shall begin on the first day of
January and end on the last day of December in each year.

All monies payable to the Shie-Flerists: Association shall be
administered by the Board of Directors.

Any deeds, mortgages, bonds, notes, or contracts to be executed
by or on behalf of the Association must first be authorized by the
Board of Directors. The Board may authorize any member of the
Executive Committee to enter into, execute, and deliver any deed,
mortgage, bond, note, or contract on behalf of the corporation.
All checks, drafts, or other orders for payment of money issued
in the name of the Association shall be signed either by the
Chief Executive Officer (CEQ) Exeeutive-Direetor, President,
Treasurer, or Authorized Designee.

ARTICLE 11l -NOMINATIONS AND ELECTIONS

Sec. 1.

Sec. 2.

Sec. 3.

Sec. 4.

Sec. 5.

Sec. 6.

Eleetion-of The President, Vice President, Treasurer and
Directors shall be elected by the Active Members prior to the
Annual Meeting in a manner prescribed in theis following
Avrticles. Fhe—Freasurerand CEO Exeeutive-Direster and a Past
President shall be appointed arsruaty by the Board of Directors.

A nominating committee composed of at least three Active
Members shall be appointed by the President subject to
approval of the Board of Directors. It shall nominate Active
Members for President, Vice President, Treasurer, a-aiiadm
of-two-Direstors-i-Ohie, and three N0 more than five Directors
atdarge. It shall submit at least one candidate for President, at
least-ene-candidatefor Vice President, Treasurer, and atJeast
twe candidates for each available directorship.

A-report-of-the-Norminating-Cormmittee Nominations shall be
distributed peblished-ia-the-Bubetia prior to the Annual

Meeting. Ballots shall be prepared by-the-Exeedtive-Director
and shat-be distributed maited-with-dues-staterent to Active

Members at least six weeks in advance of the Annual Meeting.

Ballots shal-be-cermpleted-ard must be received by-the
Exeeutive-Direster no later than 5 p.m. on the Wednesday

three weeks before the Annual Meeting.

An elected candidate assumes office #rmediately—sersrg-ttH
herfhissuecesser-is-elested at the conclusion of the Annual
Meeting.

A President or Vice President shall not serve more than two
consecutive years but shall be eligible for election after having
shefre-has retired from the Board of Directors. An individual
elected Treasurer may serve unlimited one-year terms.

No member having served three consecutive years on the Board

as a Director shall be eligible for election as a Director until fwe
one years after having shefhe-has retired from sueh-service-en
the Board.

ARTICLE IV — DUTIES OF THE OFFICERS AND BOARD
OF DIRECTORS

Sec. 1.

Sec. 2.

Sec. 3

Sec. 4.

The President shall be elected by Active Members prior to the
Annual Meeting for a term of one year in a manner prescribed
in the Bylaws, Article I, Section 3, and:

a -Shal-takeoffi . ¢ the i . :
Directers:

ab. Shall preside at all meetings of the corporation and have
general supervision of its affairs.

& Shallreview-in-detall-reporis-etall-commitices:
bd. Shall be eensidered a voting member of all committees.

N ’ . " |
busi . 4 Lot
i ubi . o0

he firstfolowi e

c£ Shall appoint, with the approval of the Board of Directors,
a A vacancy in any elective office shat-be-fitled for the
unexpired term by-the-Rresident-with-the-approval-of-the
Eoard-oi-Directors.

dg. Shall appoint, with the approval of the Board of Directors,
all committees members, chairs, and vice chairs.

The Vice President shall be elected by the Active Members prior
to the Annual Meeting for a term of one year in a manner
prescribed in the Bylaws, Article Il, Section 3, and:

a. Shall, in the absence of the President, assume and carry out
the duties and responsibilities of the presidency.

B Shall-resew-n-detar-repors-oiall-commitices:
be. Shall be eensidered a voting member of all committees.

The Treasurer shall be elected by the Active Members prior to the
Annual Meeting for a term of one year in a manner prescribed
in the Bylaws, Article 11, Section 3, and: is-appeinrted-by-the
and-shall-serva-tnti-Rerthissuecesseis-appeinted-and:

a. Shall review keep accounts of all monies, rendering a
report at each regular meeting with additional reports as
directed. Fre A summary of the annual financial report, as
prepared by a third-party, shall be available for review
upon request is-te-appearin-the-BuHetin.

b. Shall review prepare an annual budget and present it to the
Board for approval.

¢. Shall be a voting member of all committees.

The Chief Executive Officer (CEO) Exeeutive-Direstor is

appointed by the Board of Directors fer-aterm-ef-ene-year
cormmmeneig--duly and shall serve until her/his successor is

appointed, and:

OFA Bulletin
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Sec. 5.

Sec. 6.

a. Shall receive compensation annually reviewed and set by the
Officers Fephe#has-dHHes—the-E*eeuwe-D#eemm#eeewe

b. Shall be responsible to the board of directors for
the administration aH-publications of the Shie-
Herists- Association.

. : Lot i . g

e Shal-copdustthe-corresgondense-ei-the-cerparation—anrd
Rave-charge-si-ispapes—and-reparis

Ce. Shall render-a-detaed present an annual report of the-past
years Association activities ef-the-Asseciation-at-the-first
beard-meetRg-felloving-completion-athetisealyear,

d#. Shall be a non-voting member ef and Secretary of the
Board of Directors, recording minutes and implementing
Board rulings bet-shat-ret-have-a-vete-on-Beard-actions.

eg. Shall be a hon-voting member ex-effisie of all committees.
fh. Shall May be bonded, or otherwise insured, by
the Association.
& Shall ik filo-of-allruli ‘ ‘
. codif .
MW‘ } } d
g Shall deliver, in a timely manner, to each officer and
committee chairperson, irmediatelyafteraregularrmeeting:
a eerplete list of a# Board rulings applicable to that efthe
Boeard-of-Directors-as-apphy-te-the office or committee.
hk. Shall be-eharged-with reporting to the Board of Directors
any deviation in practice from its rulings ef-the-Beard-
ef-Directors.
Fhe-mmediate A Past President, having previously served at
least one term as Association President, shall be appointed

annually by the Board of Directors, shaH-review-in-detaH-+eports
ef-all-cormmittees and be a voting member of all committees.

& Shal-be-considered-a-vating-memnbe—e—at-cormmitiess:
The Board of Directors shall be composed of the President, Vice
President, Treasurer, CEO Exeeutive-Directer, an appointed
trrediate Past President, mirirar-ef-sbhOhie-Birecters; and
no more than fifteen aire Directors attarge. The six-Chie
Directors ane-nire-directorsatlarge shall each serve fer a
three-year term efthree-years. The beginning and ending of the
Directors’ terms shall be staggered over three years so that each
year five terms begin and end.
a. The duty of the Board of Directors is to determine and
direct the policies and funds petiey-and-administerthe
bustness-are-firanees of the Shie-Flersts: Association.

b. Directors may be chairpersons of committees.

& Chalrpersens-eeommitiees—rhg-are-neRirestars—may-sit
Beshat-have-re-vate

cé. A minimum of seventy-five percent of voting Feurteen
members of the Board of Directors shall comprise a

quorum. A majority vote of all voting board members
present shall constitute official action.

de. The Board of Directors shall be responsible for the
assignment of duties to all committees including their
limitations, directions, and scope.

mmm‘ } i } O

eg. Rulings of the Board of Directors shall be permanently
codified under each office or committee to which they
apply.

fh. The Board of Directors shall meet before-the-sehedtHed
meetings-of-the at least once a year. Special meetings ef-the
Beard may be called by the President, or may-be-caHed
vpen-the—receipt-of-a-writtenreguest a majority of the
Board upon notification to the entire Board of Directors.

i . . £ Di hall :
%%MM } Y } g

g4 If any officer or member of the Board ef-Biresters fails to
attend two eenseeutive+egularreetings-efthe Board

meetings ef-Birectors-witheut-goed-reasen, the Board may
consider that individual to have submitted their resignation

and that individual shefe shall cease to be a member of
the Board of Directors. aré The President shall appoint a
replacement with the approval of the Board of Directors.
h. Shall be bonded, or otherwise insured, by the Association.
Sec. 7. The Executive Committee shall be composed of the President,
Vice President, Treasurer, CEO Exesutive-Birector, and an
appointed kwrediate Past President, and a non-officer, Board-
appointed director to serve as liaison.

a. The Executive Committee shall place-irte-operation-saeh
. i 5 .
Hhe-pleasureo-theBeard-e-Direstarsand-shall act only in
intervals between meetings of the Board, and shall be
subject to the control and direction of the Board.

b . . L .
) y . . Y
g . ¢ ot i I '
be. A majority wete of the voting members of the Executive
Committee shall constitute official action efthe-committee.
The CEO will not have a vote.

ARTICLE VW — AMENDMENT

These Bylaws say shall be amended by ballot prierte-the-Arnual
Meeting-by 0Of a two-thirds vote of Active Members voting ir-the
anntatkeleetion, provided such amendment has been approved by
the Board of Directors and has-beer distributed to the membership

pubhshed-r-the-official-publication of the corporation prior to the vote.

Ofﬂ
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Pages 6 — 8. Copies of Letters Sent to Various OFA Members and
Non-members by Five OFA Past Presidents and a Former Board Member

AUgUSt 29, 2008 TARELITY FLADWEHIHE FLENTS & TOLLWGE

Dear Fellow OFA members
Ohio Florist Association members,

The constitution and By-Laws of the Ohio Florists Association are our governing documents. They protect and preserve
the intent and the integrity of the founders of the association and all of us as members whom have served the organization
throughout the past 70 years. These documents protect the association from individuals and current administrators whose goals
and desires might divert our mission and our resources from the goal's and objectives of the membership.

It requires an affirmative two-thirds vote of active membersin order to amend them.
According to Article VI of the Constitution and By-Laws they may only be amended by official ballot prior to the annual
meeting in July by notice of said amendments after publication in our official publication (The Bulletin), prior to the vote.
It does not appear that our clearly defined procedures are being followed in this attempt to radically alter our constitution and
we will challenge the legality of this method being currently used by the President and Executive Director.

The current leadership including the new self appointed CEO (John Holmes) have in this new constitution set forth an
aggressive agenda to remove the annual re-appointment of our Executive Director and allow him to serve year after year.

The yearly re-appointment is an important safeguard which allows new Boards the opportunity to monitor hisyearly
performance. Of course that will be difficult for the board and membership as they have eliminated the official publication of
the association. The constitution requires that the annual fiscal performance and budget be published in it. We are witnessing
awholesale grab for power unparalleled in the 70 year history of the association.

As past President of the OFA and former Chair of the constitution and By-Laws committee | am shocked at the wholesale
dismantling of the current safeguards that have been incorporated into our constitution over the past 70 years. The new changes
also remove many of the direct responsibilities of the new CEO. Heis no longer required to prepare the annual budget, no
longer charged with properly administering funds allocated by the board. These duties are relegated to subordinates. He is no
longer responsible for official correspondence of the association or has charge of its papers and reports. | have included ajob
description of the Executive Director asit was for the past 45 years. You will notice that most of his direct responsibilities have
been crossed off and eliminated in the new constitution as presented. Whom shall we hold responsible if not the new self
anointed CEO? This appears to be another ENRON in the making.

Ohio will always represent the foundation and cradle of Floriculturein the U.S. The industry leaders that graduated and
those who taught at The Ohio State University have radiated out across the country creating an industry second to none. Their
integrity, friendship and trust have enabled the Ohio Florists Association to grow and prosper into what it has become today.
The premier Floriculture educational venue in the country. The removal of the last six directors from Ohio is adirect affront to
the 700 grower members from Ohio that have financially supported and given of themselves to this organization for the past 70
years. The intent in these constitutional changesis to take our premier show on the road stopping over at the glamorous cities
and follow the same self destructive path that we witnessed with BPI after it left Michigan. Will Indianapolis be the first stop?

Please re-affirm your support for the Ohio Florists Association as it has successfully existed for these past 70 years and
soundly reject these proposed constitutional changes. Send in your ballot with aresounding NO vote.

Sincerely yours

Walter F. Krueger Jr.
Past President of the Ohio Florists Association

OFA Bulletin
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August 29, 2008 TS TS5 B Cosstisidomal c'aff:ﬂ.r;y

Dear Ohio Moriets Assosiation Mombers,

As Pust Presidenis and feemer chairmen of the Constifution and Bylaws committes
mmmmmmmmmwmmmmummn
Whien a committes has to climinate three-fourths of the provisions in the constitutivato
achiove thelr objectives something Ls rerribly wrong with the process, The past gix
presidents prior 10 the one from Indiana who hired the sew Excoutive Director from
Indhianapolis, Indinna certxinly do not support these changes. Makes ns wonder who all
these past presidonts were who supposedly ower saw the process of radically qutting out
the current constitution.

In summary, these proposed updates cosure the following;

; Appointment of 2 CEO with no provision for anmus] reappoictment by the

M-&Iﬂ’ﬁ.
: Cooformanes with the new Excoutive Director's prectice to develop
Sopitintiiin Al ven Shiok o tnam&mup Bevenil
cormmitioed huve been el minsted PRy 4 L
; Elirnination of mamy of the specific duies of the Exncutiva Director and his m’%
reporting requisement as directad in the official poblication (The Bulletin), mc?ﬂkﬁ
;E.mﬁnﬂunofﬂruﬂ'iml lication.
s Elimination of Reberts muﬂh‘ﬁimmﬁhﬂﬂd Ipﬂl- >
Eliroinstion ¢ 10 Obio, and 0 vamhy- e 5
%k G o) > Elvinatc o ol B s B i ovre.

OiRecnn a1l Please respond with a resounding NO VOTE 1o these constitutional arsendments
& and follow up to the board of directors with a Jeiter stating your concerns, We shall
challenge the legality of this process as it comes severs] monthe after the anhual meeting
and the president and Execotive Director nre circumvanting our carrent constitition in
uﬂuwhﬁummwns&mbmldwmwlwhm

nﬁum%mm

Wﬁhhﬁww
52,-\ 3&.&' PSP FRessovni T off P4

AN FLARITET M0 RPOSATIONS

e

AT Pobs DENT OF THE O HO FlopsT AsSouATI0/
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Continued on page 8
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Continued from page 7

Angust 29, 2008

Dear Ohio Florists Association Members,

‘We are in the midst of a constitutional crisisl As Past Presidents and former
chairmen of the Constitution and By-Laws committes we urge all members to vote NO
on the proposed changes being presented at this time. When a committes has to elimipate
three-fourths of the provigions in the constitution and By-Laws to achieve their objectives
something is terribly wrong with the process. The past six presidents prior to the one
from Indiana who hired the new Executive Director from Indianapolis, Indiana certainly
do not support these changes. Makes us wonder who all these past presidents were who
supposedly over saw the process of gutting out the current By-Laws

In summary after all the eliminated provisions and safeguards the new By-Laws
ensure only the following:

: Changing from an Executive Director to a CEO with no annual reappointment

by the board.

: Continuing the process of eliminating the commitiees that have driven the

organization from the bottom up and instituting a system driven from the top
down by the CEO.

:Mﬁmynfﬂmspedﬁcduﬂmofthahmﬂvﬂﬂkﬂmwmdhm

reporting ents directed in the official publication(The Bulletin).

: Elimination of our official publication.

: Elimination of the annual required financial audit.

: Elimination of the annal budget published in (The Bulletin).

: Elimination of all six Ohio Directors seats and all ties to The Ohio State

University,

The procedure currently being used to amend our constitution and By-Laws is in
direct violation of our procedures for amending them under the current By-Laws., No
notice of these changes was published for review in the Bulletin prior to the annual
meeting and we shall challenge the legality of this method as the President and the
Executive Director are clearly circumventing the required process. Please respond with a
resounding NO vots to these amendments and follow up to the Board of Directors with a
letter outlining your concems for these radical changes to our constitution and By-Laws.,

Si Y

‘Walter F. Krueger, Jt
Past President of the Ohio Florists Aasmln.ﬂun

Q. Melllex_

AaT ARASIDENT OF THE- O MO FlonsT™AsSowa 7o/
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OFA Constitution & Bylaws Challenges

Challenge: Failure to follow proper procedures as mandated in OFA
Constitution & Bylaws (C&B)

OFA Response: As previously indicated, there was an unintentional
breach of process in that the proposed revisions were not printed in the
OFA Bulletin. This is being immediately remedied by halting the current
vote and re-starting the notification and voting process. As was done
previously, the primary contact for each eligible member will receive
one ballot.

The timing of the vote is not in violation. Both Article VI of the
current constitution and the current bylaws state that there “may” be
amendments by ballot prior to the Annual Meeting, but this language
does not proscribe a specific period of time in which to only seek such
amendments. It simply provides for one opportunity. Past practice has
had votes take place in the fall without complaint because it is allowable.

Also, the vote requires passage by 2/3 of those members voting, not
2/3 of all members eligible to vote.

Challenge: Elimination of ties to Ohio and The Ohio State University
(OSU) — The proposed revisions do not remove OSU or Ohio members
from OFA participation. They simply provide that those relationships
not be mandated to the exclusion of others. OFA partners with many
academic institutions, including OSU, and the governing documents of
the organization should reflect that.

OFA Response: Mandating that nearly 1/3 of the board be from one
state is not reflective of OFA’s national scope. Ohio members will
always have an opportunity to serve on the board, but the quantity of
those board seats should be decided by the entire voting membership.

Challenge: Elimination of official publication

OFA Response: Deleting a section from our C&B does not mean that the
item deleted will no longer be in existence. There are no plans to eliminate
the OFA Bulletin. Methods of communication are continually changing
and the OFA board should have the ability and flexibility to adjust to those
various methods as circumstances and times dictate. The current provision
mandates a printed publication. This may, or may not, be the best option
to communicate with future generations of OFA members.

Challenge: Elimination of required annual audit and printing of results
in the OFA Bulletin

OFA Response: Bylaws Article IV revised section 3(a) clearly states that
there will be an annual financial report “prepared by a third-party”
(aka: auditor) available upon request. Whether OFA chooses to
distribute this document, or a summary of it, in the official publication,
place it on its website, and/or make it available upon request does not
mean there will be a lack of disclosure or accountability.

Challenge: Elimination of “self-appointed” CEQ’s direct responsibilities

OFA Response: OFA's CEO was not self-appointed. Updating the title to
better reflect the responsibilities and role of the individual charged with
overseeing OFA’s administration and that of our management partners
was done with the involvement of the constitution & bylaws committee,
executive committee, board of directors, OFA’s outside legal counsel,
and an outside association management consultant.

Challenge: Elimination of CEO responsibilities

OFA Response: The lack of a line-by-line listing of responsibilities
and apparent accountability does not indicate that they have been
eliminated as Article 1V revised section 4(b) states that the CEO will be
responsible to the board for “administration” of the association. The
exact responsibilities are outlined in the CEQ’s current employment
contract and job description and need not be listed here as unforeseen
circumstances may require revision in the future.

Challenge: Elimination of annual CEO appointment

OFA Response: The current mandate implies that the individual shall
only be reviewed or terminated in July of each year. The revised language,
coupled with an employment contract drafted by outside counsel that
allows the board to review and/or terminate the employee with or without
cause at any time, is much more advisable and legally prudent.

Ofﬂ

Miscellaneous Allegations (combined for response purposes)

Allegation: OFA is turning away from Ohio growers and The Ohio State
University (OSU)

OFA Response: OFA’s 173 Ohio grower members represent about 7% of
the total membership. 93% of OFA members are something other than
an Ohio greenhouse grower. These percentages have been about the
same for many, many years.

OFA acknowledges that Ohio growers and OSU are an important part
of our history and success. Here are a few examples of how OFA
continues to support both.
= The Floriculture Industry Roundtable of Ohio (FIROO) is a group of

primarily OSU extension agents specifically tasked with identifying

and addressing the needs of Ohio growers. OFA directly donates 50%
of FIROO’s operating revenues and indirectly provides the other 50%
through contributions to the Gus Poesch Endowment, the other source
of revenue. The Gus Poesch Endowment, currently managed by the
American Floral Endowment, is set-up to only support research and
educational opportunities at OSU. Since 2002, OFA has donated
$30,000 to the Poesch endowment.

= OFA provides a workers’ compensation pool to Ohio-only members.
This pool allows participants to purchase required workers’ comp
coverage at significant discounts (over $1.1 million in 2007) to the
open market.
Continued on page 10

OFA Bulletin
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Miscellaneous Allegations

Continued from page 9

* OFA underwrites 100% of two OSU student scholarships geared at
supporting students interested in a career in the floriculture
profession. Various OSU events are supported by OFA through the
provision of flowers and other requested items. OFA also financially
supports the OSU trial gardens through sponsorship, promotion, and
providing complimentary shuttle service to the campus during the
OFA Short Course.

= The OFA grower extension council (chaired by Dick Bostdorff until
early 2008) has and continues to exist as a forum for Ohio growers
and OSU extension agents to meet and discuss challenges and
solutions. The Council has the opportunity to make direct suggestions
to the board of directors.

Allegation: OFA wants to move the Short Course

OFA Response: OFA has never stated a desire to move the Short Course
by making it an event traveling to “glamorous cities” or any other
single destination. The issue has always been one of need and does
Columbus continue to meet our growing needs |as the largest
floriculture event in North America.

In 2003, OFA engaged in a process to determine if remaining in
Columbus was the right decision, rather than making an assumption. The
objective process led to two options: move to Indianapolis or remain in
Columbus. John Holmes led the discussion and eventual motion to remain
in Columbus. Indianapolis was only a viable option because of a cost-
efficient and compact convention center, hotel, and entertainment package
that could meet all of our logistical needs yet keep OFA in a similar region
of the country. Indianapolis was not an option just because it was Holmes’
former home or past president Joe Boarini’s current one.

Holmes has spent countless hours trying to convince Columbus’ civic
and public leaders to build more hotels due to the city’s inability to
fully meet our housing needs. The event will likely outgrow the walls of
the convention center in the not-too-distant future. See page 11 to read
a letter OFA Executive Director/CEO John Holmes wrote to Columbus
Mayor Michael Coleman about the hotel situation.

Allegation: Eliminating committees to drive organization from top-
down versus bottom-up

OFA Response: The only effort here is to have the elected representative
of OFA's membership, the board of directors, lead the strategic direction

of the organization. This seems a reasonable approach, unless one lacks

confidence in the qualifications and commitment of this independently-
elected bodly.

The restructuring of OFA committees directly involved Justin Marotta
and Dick Bostdorff, who, as former members of the OFA constitution &
bylaws committee, now claim no involvement with these recommendations
(See pages 12-13).

Allegation: The executive director hiring process was tainted

OFA Response: Implications that past president Joe Boarini hired John
Holmes because they were both from Indianapolis, IN are unfounded. In
2001 OFA hired an outside search consultant, and then-OFA President

Joe Boarini appointed an independent search committee of Jim Corfield
(chair), Jim Broderick, Paul Ecke, Jr., Roger Feist, Debbie Hamrick, Justin
Marotta, and Deborah Sweeton to oversee the search and recommend
candidates to the board. They also developed a job description to align
their search with candidate qualities and qualifications (See page 12).

The search consultant and committee reviewed numerous resumes and
identified candidates for multiple interviews with the committee (Marotta
conducted Holmes’ telephone interview and recommended he be
advanced) and staff before making recommendations to the executive
committee and board. The executive committee interview was the first
time Holmes met Boarini. The board made an independent decision to
hire Holmes.

Allegation: John Holmes is power-hungry, misguided, not following the
members’ desires and shifting all responsibility onto “subordinates”

OFA Response: The job description that Justin Marotta and Roger Feist
helped develop and use in hiring Holmes describes that the individual
will serve as “chief executive officer” of this “national” association,
exercising “leadership” and “forward-looking programming” for the
“constructive growth of the organization” This individual “may delegate
... responsibilities, but may not delegate accountability for the results.”

A full year before Holmes’ official start, the OFA strategic planning
committee, co-chaired by Justin Marotta, made several bold, forward-
thinking recommendations for board consideration. Among those was
questioning the name “Ohio Florists’ Association,” recommending a
new mission statement referring to “OFA — An Association of
Floriculture Professionals,” reaching “beyond Ohio,” and positioning
OFA as the “national” source of floriculture information and “most
influential” industry association, exploring “alternative revenue
streams,” being “aggressively proactive” and, again, being “forward
looking™ See page 14 for then-OFA Executive Director Dennis Kirven’s
published article outlining this new direction.

When hired, Holmes was told OFA needed an association
management professional to take it to the “next level” Based on the
above, he has been doing exactly what was asked of him.

Holmes’ so-called “subordinates” have over a century of combined
OFA experience. They are a cohesive and committed group of
association professionals who support OFA each and every day.

They are deserving of our respect, trust, and thanks.

Allegation: Who oversaw the process?

OFA Response: It is evident that several members of the aggrieved group
were a part of “this” for many years. They all had access to OFA board
and committee minutes that showed the progression of the proposed
revisions and are available for anyone to review at www.ofa.org. Justin
Marotta and Dick Bostdorff, as members of the constitution & bylaws
committee, also participated in initial discussions to remove references
to “Ohio State University,” the “official publication,” and an annually-
appointed executive director (See pages 15-16).

It appears that they directly or indirectly all had a chance to oversee,
participate and/or voice concerns with the process to leadership before
resorting to the chosen method of criticism.

ofa
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Copy of Letter Sent by OFA Executive Director/CEO John Holmes to Columbus, Ohio
Mayor Regarding Urgent Need for Additional Downtown Hotel Rooms

June 27, 2008

The Honorable Michael B. Coleman
Mayor, City of Columbus

2" Floor, Chity Hall

90 W. Broad Street

Columbus, OH 43215

Dear Mayor Coleman,

| write to you as aresident, employer and participant in Columbus' and Franklin County’s economic well-being. As CEO for
OFA —an Association of Floriculture Professionals, | manage alocally-based national non-profit organization of 18,000
floriculture professionals (greenhouse flower growers, garden centers, florists, interior plantscapers, suppliers and academics).
OFA hosts North America's largest professional floriculture event (10,000 attendees) known as the OFA Short Course.

For most of our eight decades of activity, Columbus has been the home for our event. After abrief stint in Cincinnati, OH,
OFA's annual event returned in 1998 and is contracted in Columbus through 2013. Since returning to Columbus, OFA has
generated approximately $100 million of economic impact. That money supports not only the convention center, hotels,
restaurants, bars, cultural venues, but also employee wages, payroll taxes, bed taxes, and sales taxes.

Sadly, we are faced with a serious problem of agrowing event that cannot accommodate our customers lodging needs.
Namely, the lack of full-service hotel rooms adjacent to the Greater Columbus Convention Center (GCCC). We currently
book nearly every hotel room in downtown Columbus. We are only able to do so because of the great support we have
received from the entire hospitality community. Still, that is not enough.

The lack of adeguate housing is our attendees’ number one complaint. We lose potential attendees because they would rather
stay home than deal with the housing challenges we currently face. OFA leases, at the cost of over $40,000 per year, executive
coaches to shuttle our guests from hotels scattered around downtown, through the July heat, to the GCCC. Those monies
would otherwise be invested in programs and services benefiting our members and attendees.

Since arriving in Columbus nearly seven years ago, | have participated in numerous conversations about adding needed hotel
inventory. The time for talk must end for now is the time for action. If the community fails to take action, OFA may be forced
to move our event to another destination that more adequately addresses our hotel needs. Let me be clear, Columbus has been
awonderful home for OFA, but the current situation diminishes our customers’ experience, thus limiting our ability to succeed
as an organi zation. We cannot tolerate that when we have the option to correct it.

| implore you as a public official who wants the best for their community to assist in moving the current discussions forward
so ground can be broken on a new full-service convention center hotel in the next few months. It's an investment that will pay
huge dividends as Columbus not only retains current customers, but builds a hospitality infrastructure that attracts significant
new business.

Thenk you, in advance, for your support and feel free to contact me with any comments or questions.

Sincerely,

Jdohn R. Halmes, CAE
Executive Director/CEO
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Job Description (as developed by OFA Search Committee, August 2001)

Title: Executive Director, Ohio Florists’ Association (OFA)
Reports to: OFA Board of Directors

Serves as Executive Director of the Ohio Florists’ Association, a
national/international not-for-profit corporation (i.e., 501(c)(5)) that
advances floriculture through the dissemination of information, the
facilitation of cooperation between all segments of the trade, the conduct
of an annual educational convention and trade show, and sponsorship of
applied plant research at universities throughout North America. Its
members are individuals and organizations that are engaged in the
production and/or sale of seeds, plants, flowers, hard goods, accessories,
and other products or services directly related to the floriculture industry.

Serves as chief executive officer, and recommends and participates in
the formulation of new policies and makes decisions within existing
policies as they have been approved by the Board of Directors. Plans,
organizes, directs, and coordinates the staff, programs, and activities
of the association to assure that objectives are attained, plans fulfilled,
and member needs met. Maintains effective internal and external
relationships. Through management and leadership, achieves economical
and productive performance, forward-looking programming, and
constructive growth for the association.

The Executive Director is responsible to the Board of Directors for
the effective conduct of the affairs of the association. Recommends and
participates in Board formulation of goals, objectives, and related
policies and programs of the association. Plans, organizes, and
coordinates programs and activities of the association.

The Executive Director is responsible for and has the authority to
accomplish the duties set forth below. The Executive Director may
delegate portions of these responsibilities, but may not delegate
accountability for the results.

Responsibilities:

Within the limits of OFA’s constitution, by-laws and policies, the
Executive Director is responsible for and has commensurate authority
to accomplish the following duties:

1. Ensures that the Board of Directors and officers are kept fully informed,
on a timely basis, of the conditions and operations of the association,
and on all important factors influencing them.

2. Oversees and manages all association affairs, and directs budget
preparation and implementation. Prepares timely reports showing
comparison of projected budget to actual on a timely basis.

3. Plans, formulates, recommends, and interprets basic policies and
programs that will further the objectives of the association.

4. Actively promotes OFA and its divisions to all interested individuals
by attending industry and related events.

5. Maintains active relationships with other associations, as well as
vendors, industries, governmental agencies and public service
organizations, representing the best interests of the association and
the floriculture industry in conformity with the overall objectives
and policy of the association.

6. Establishes a sound organization structure for the association office.
Directs and coordinates all approved programs, projects, and major
activities of the office staff. Hires, promotes, and terminates staff
as appropriate.

7. Reviews programs and activities as they relate to association goals
and objectives. Recommends programs and activities that will
benefit the association.

8. Provides staff liaison to committees to enable them to perform their
functions, and provides support and assistance to staff as needed.

ofa

OFA Constitution & Bylaws Committee Minutes

From February 18, 2005

2:00-4:00 pm; Columbus Airport Marriott

Members Present: Joe Boarini, Chair, Kathy Benken, Dick Bostdorff, Jim
Broderick, Val Eason, John Holmes & Justin Marotta.

Guests: Bobby Barnitz, Doug Cole & Marvin Miller

Staff: Steve Carver, Michelle Gaston, Laura Kunkle & Libby Streamer.

Boarini called the meeting to order and asked that the October minutes
be reviewed. Eason made a motion to “Adopt the October 23, 2004
minutes as presented”. Benken seconded

and the motion passed.

Boarini asked the committee to suggest names for future Constitution &
Bylaws committee service (Jerry Dill, Mike McCabe, Bill Mattfeld and
Marvin Miller).

Boarini then directed the committee focus to reviewing the committee
restructure working document from October’s meeting. The committee
made several revisions to the working document (See page X).

Boarini directed staff to incorporate and review the revisions before
sending the updated working document to the committee for final
review in hopes it would be ready for Board presentation during the
July, 2005 meetings.
Regarding review of OFA’s current Constitution & Bylaws, Boarini asked
that committee members submit, in writing, their ideas for revision to
him by April 15, 2005.
The meeting was then adjourned.

Respectfully submitted,

John R. Holmes, CAE
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Special Issue

OFA Committee, Council and Task Force Descriptions

(DRAFT revised 2/18/05)

*Committees:

Standing bodies appointed annually to assist the Board of Directors
with the evaluation, development and/or recommendation of OFA
policies and projects.

Allied Trade Committee — Develops and evaluates the OFA Short
Course New Products and New Varieties display programs and addresses
other issues regarding the allied trade segment.

Communications & Public Relations Committee — Evaluates and
makes recommendations regarding the development, advertising,
marketing, and promotion of OFA, the OFA Short Course and OFA
publications (including the “OFA Tips” series).

Constitution and Bylaws Committee - Reviews the Constitution,
Bylaws and all other issues related to the governance structure of the
Association and recommends revisions as needed.

Executive Committee - Composed of the President, Vice President,
Treasurer, Immediate Past-President, appointed Board Liaison
(a current, non-officer member of the Board of Directors) and
Executive Director. Places into operation policies decided by the
Board of Directors. Acts on behalf of the Board in intervals between
regularly scheduled board meetings.

Finance Committee - Oversees and recommends policies regarding
the financial affairs of the Association and proposes an annual budget
for Board review and action.

Florist Committee - Develops and evaluates the florist program for
the OFA Short Course (including the Design Contest) and other relevant
outreach education. As needed, addresses any other issues regarding
florist segment.

Garden Center Committee - Develops and evaluates the garden
center and retail nursery program for the OFA Short Course and other
relevant outreach education. As needed, addresses any other issues
regarding the garden center segment.

Grower Committee - Develops and evaluates the grower program
for the OFA Short Course and other relevant outreach education. As
needed, addresses any other issues regarding the grower segment.

Industry Newcomer Outreach - Develops and evaluates the
INO program for the OFA Short Course and other relevant outreach
education. In partnership with the Membership Committee, addresses
other opportunities and activities to support individuals new to the
floriculture industry and OFA.

Interior Plantscape Committee - Develops and evaluates the interior
plantscape program for the OFA Short Course, and other relevant

outreach education. As needed, addresses any other issues regarding
the interior plantscape segment.

Management & Marketing - Develops and evaluates the
“Management & Marketing” program for the OFA Short Course and other
relevant outreach education. As needed, addresses other issues regarding
floriculture management and marketing impacting OFA members.

Membership Committee - Evaluates and recommends direction
for OFA member definition, retention and recruitment efforts. In
partnership with the Industry Newcomer Outreach Committee, addresses
other opportunities and activities to support individuals new to the
floriculture industry and OFA.

Nominations Committee - Nominates candidates and assists with
leadership development for OFA Board directorships, offices and
committees.

Strategic Planning Committee — Oversees and recommends policies
to the OFA Board of Directors regarding maintenance of a strategic
vision and action plan through regular review and recommended
revision of the OFA Strategic Plan.

Trade Show — Evaluates and recommends policies regarding the
trade show portion of the OFA Short Course and other related issues.

*Councils:

On-going groups of individuals interested in assisting the mission of
OFA. Councils shall have an open membership without term limits and
may make recommendations to the OFA Board of Directors.

Grower Extension/Ohio Floriculture Council - Meets as needed to
plan regional education meetings/tours for growers and serves as a
communications conduit for grower groups and universities.

Past Presidents’ Council — Assists the OFA President, Executive
Committee and/or Board of Directors, as requested.

*Task Forces:

Groups of individuals interested in assisting the mission of OFA
through specific, project-oriented activities. A Task Force may exist
for a specific period of time or be on-going, shall have an open
membership without term limits and may make recommendations
to the OFA Board of Directors.

Decorations Task Force - Plans, directs, and implements OFA Short
Course decorations.

Ohio Certified Florist Task Force — Assist in directing, evaluating,
promoting and implementing the Ohio Certified Florist (OCF)
certification program.

ofa

Visit www.ofa.org for minutes from past committee and
board of director meetings; membership information;
past OFA Bulletins, marketing and advertising toolkit;
OFA outreach education information; and much more.
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Excerpt of Former OFA Executive Director Dennis Kirven’s Article from the
Winter 2001 Issue of FirstNews
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Special Issue

OFA Constitution & Bylaws Committee Minutes From July 11, 2005

Note: Full minutes from this meeting are available at www.ofa.org

8:00-10:00 am; Greater Columbus Convention Center

Members Present: Joe Boarini, Chair, Doug Cole, Bobby Barnitz, Kathy
Benken, Dick Bostdorff, Val Eason, Justin Marotta & John Holmes
Guests: David Cuthbert, Marvin Miller & Deborah Sweeton.

Boarini called the meeting to order and asked that the February, 2005
minutes be reviewed. Eason made a motion to “Adopt the February 18,
2005 minutes as presented” Cole seconded and the motion passed.

Holmes informed the committee that the Board had adopted its proposed
“OFA Committee, Council and Task Force Description.”

Boarini then directed the committee to review the proposed “Committee
Structure”, as revised by the Strategic Planning Committee. The committee
then made several revisions to the working document (see below). Boarini

Constitution & Bylaws (why both?) ef OFA

Professionals (Ohio Florists’ Association)
June, 2004

ARTICLE | — NAME

The name of this organization shall be the Ohio Florists’ Association
(OFA), a non-profit corporation incorporated under the laws of the State
of Ohio.

ARTICLE Il — OBJECTIVES

The objectives of the corporation are the advancement of floriculture by:
1. Conducting Anruat educational meetings.

2. Conducting Arnauat educational trade shows.

3. Disseminating of educational information.

4., Cooperating in research and outreach with academia Fre-Ohie-State

Qhia-A Ra

5. Organizing cooperation between all segments of floriculture the-trade.
& Beensiopwere

ARTICLE 1l — MEMBERSHIP (pending final “member
definition” discussion)

Members shall be classified as Active, Associate and Affiliate—are
Henrerary, as further defined in the Bylaws.

ARTICLE IV — FINANCES
Member dues shall be payable each year in an amount determined and at a
time determined in advance by the Board of Directors.

ARTICLE V — OFFICERS AND BOARD OF DIRECTORS
Sec. 1. The officers of this corporation are President, Vice-President,
Treasurer, Executive Director, and Immediate Past-President.

BYLAWS

ARTICLE | — MEMBERSHIP (pending final “member

definition” discussion)

Sec. 1. Active membership is limited to individuals, firms, corporations,
and/or organizations of good reputation who are engaged in
the production and/or sale of flowers, plants, seeds, accessories,
and/or products and services directly related to the horticulture
industry. Active members may designate who shall represent
them from their firm, corporation, or organization.

directed staff to incorporate the revisions and send the updated document
to the committee for final review before sending it to the Board in October,
2005 for review and action.

Boarini then directed the committee to review OFA’s current “Constitution
& Bylaws”. Marotta requested that the staff research what amendments had
been adopted over the past several years. The committee then made several
proposed revisions (see below) and will continue the review at its October,
2005 meeting. Boarini directed staff to incorporate the revisions and send
the updated document to the committee for review.

The meeting was then adjourned.
Respectfully submitted,
John R. Holmes, CAE

— an Association of Floriculture

Sec. 2. The business policies and finances of this corporation shall be
directed and administered by a Board of Directors which shall
consist of the President, Vice President, Treasurer, Executive
Director, Immediate Past-President, and fifteen (15) additional
Directors. The foregoing comprises the trustees of the
corporation. (note: no industry segmentation is described)

ARTICLE VI — MEETING

See—%t There shall be an annual meeting of the members held for the
purpose of installing officers and for other business that may
arise. The time, place and date of the annual meeting shall be
determined by the Board of Directors, and notice of same shall

be made published-in-the-BuHetin at least eight weeks in

advance of the annual meeting.
ARHCEEMH—PUBHGAHON (check necessity with
OFA counsel)

ARTICLE VIII — AMENDMENTS

This Constitution may be amended by ballot prior to the Annual Meeting
by a two-thirds vote of Active Members voting in the annual election,
provided such amendment has been approved by the Board of Directors

and has been distributed to the membership publishee-in-the-efficiat
pebheation of the corporation prior to the vote.

Sec. 2. Associate membership may be held by any employee of an
Active Member or an educator or student. Associate Members
may participate in all activities of the Association except they
may not vote or hold office unless designated by their Active
Member employer or their representative.

Sec. 3. Honorary membership may be granted by the Board of
Directors. Honorary members may not vote or hold office.

Sec. 4. For purposes of voting on any matter which the members are
authorized to vote on, 50 Active Members shall constitute a quorum.

Continued on page 16
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Continued from page 15

Sec. 5.

Affiliate Members

a. Affiliate (A) members shall be organizations that are
membership associations, such as trade groups, professional
associates, or other employer groups that the association
accepts as members. This class is non-voting and shall
enjoy member benefits as further defined by the OFA Board
of Directors.

b. Affiliate (B) members are employers who are members of
an Affiliate (A) member. This class is non-voting and shall
enjoy member benefits as further defined by the OFA Board
of Directors.”

ARTICLE 1l — FINANCES

Sec. 1.

Sec. 2.

Sec. 3.

Sec. 4.

The fiscal year of the Association shall begin on the first day of
January and end on the last day of December in each year.

All monies payable to the association or OFA (check with
counsel) Shie-Flerists—Assesiation shall be administered by the
Board of Directors.

Any deeds, mortgages, bonds, notes, or contracts to be executed
by or on behalf of the Association must first be authorized by the
Board of Directors. The Board may authorize any member of the
Executive Committee to enter into, execute, and deliver any deed,
mortgage, bond, note, or contract on behalf of the corporation.
All checks, drafts, or other orders for payment of money issued
in the name of the Association shall be signed either by the

Executive Director, President, Treasurer, or Authorized Designee.

ARTICLE 111 — NOMINATIONS AND ELECTIONS

Sec. 1.

Election of the President, Vice-President, Treasurer and
Directors shall be by the Active Members prior to the Annual

www.ofa.org

Sec. 2.

Sec. 3.

Sec. 4.

Sec. 5.

Sec. 6.

Meeting in a manner prescribed in this Article. Fhe—Freasurer
and Executive Director shall be appointed anruaky(?) by the
Board of Directors.

A nominating committee composed of at least three Active
Members shall be appointed by the President subject to
approval of the Board of Directors. It shall nominate Active
Members for President, Vice-President, Treasurer, a minimum
of two(?) Directors in Ohio, and three(?) Directors at large. It
shall submit at least one candidate for President, at least one
candidate for Vice-President, at least one candidate for
Treasurer and at least two(?) candidates for each directorship.
A report of the Nominating Committee shall be distributed
published--the-Buhetin prior to the Annual Meeting. Ballots
shall be prepared by the Executive Director and shall be
distributed rmaited-with-dues-stateraent to Active Members at
least six weeks in advance of the Annual Meeting. Ballots shall
be completed and must be received by the Executive Director
no later than 5 p.m. on the Wednesday three weeks before the
Annual Meeting.

An elected candidate assumes office immediately, serving until
her/his successor is elected.

A President or Vice President shall not serve more than two
consecutive years but shall be eligible for election after she/he
has retired from the Board of Directors. An individual elected
Treasurer may serve unlimited one-year terms.

No member having served three consecutive years on the Board
as a Director shall be eligible for election as a Director until two
years after she/he has retired from such service on the Board.

(The Constitution & Bylaws Committee ended the July, 2005 review

at this point.)
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