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Mission

The Painting and Decorating Contractors of
America serve the coating and wall covering
iIndustry with standards, education, training,

advocacy, and best practices essential to
member success.
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Article | — Name

The Name of this Association shall be “Painting &®torating Contractors of America”
(PDCA).

Article Il — Purposes
2.1 The purposes of PDCA shall be:

(a) To enhance the advancement of the coatingcgpiolh industry by attempting to
influence and direct the painting and decoratingkeiplace to favor members,

(b) To provide a conduit for communication betweleose involved in the coating
application industry by focusing on organizationaity and clarity of purpose in
representing the collective interests of the mewstipr

(c) To provide services to members that cannot l@imed in small groups or
individually,

(d) To seek out opportunities to establish stratatliances and partnerships that can
favorably impact the standing, status, and busioppsrtunities of members,

(e) To be the voice of and for the coating appilacatndustry,
() To promulgate an attitude of ethical resporigibin business, and

(g) To be the premier education information orgatian for the paint and coatings
industry.

Article Il — Membership

3.1 Membership categories shall consistAative, Affiliate, Associate, Past Service,
International, Industry Allies, Honorary, Triahnd Studentmembersall of whom are
engaged in, or affiliated withthe coating application industry. The term "cogti
application industry” as used herein, includes #pplication of all and any type of
coatings or coverings to any type of surface foy amrpose, any type of surface
treatment, and such other businesses or serviaearh incidental or related. It shall also
include all preparatory work incidental to the mréimg designated services including the
taping and finishing of drywall surfaces. All redaces to the coatings industry shall also
mean the painting and decorating profession.

3.2 ActiveMembers.

(a) Any company (hereinafter contractor) engagetthéncoating application industry
in the United States or in Canada qualifies for rnership.
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(b) A contractor engaged in the coating applicatiodustry is eligible for
membership upon completion of a membership apphicadnd by paying one (1)
full year’s dues in advance, or by agreeing to @sdime payment commitment.

(c) Members must be licensed, registered, and edlsimr compliance with the laws
and regulations of the areas where they do business

(d) Members at LarggMAL) are contractors eligible for membership bwuho
choose not to become a member of a council. Suclardéon must be made at the
time of the initial application.

3.3 Affiliate members shall be companies, governmental bodiesstitutions other
than contractors, employing persons in connectigiin wr incidental to the coating
application industryAffiliate members may belong at the council, chapter, olonati
level or any combination thereofAffiliate members will not be eligible to vote or hold
office.

3.4 AssociateMembers

(a) Associatemembers shall consist of two (2) typestional associatenembers
andlocal associatenembers.

(b) National Associatemembers shall be raw material suppliers, manufaxgu
wholesalers, distributors, and dealers in equipmseatvices and materials of all
kinds used in connection with or incidental to toeduct of the coating application
industry.National Associatemembers shall not be eligible to hold office ottiean
that of Secretary or Treasurer of a council, chameforum, or that of Treasurer of
the BOD.National Associatenembers shall pay dues to the national associatidn
have voting representation on the BOD.

(c) Local Associatemembers shall be representatives of neighborhstade, or
regional raw material suppliers, manufacturers, legalers, distributors, and dealers
in equipment, services, and materials of all kinded in connection with or
incidental to the conduct of the coating applicatimdustry. Local Associate
members shall not be eligible to hold office ottten that of Secretary or Treasurer
of a council, chapter, or forum.Local Associatemembers shall pay dues to
respective councils, chapters, or forumd.ocal Associatemembers may be
representatives dational Associatenembers as defined in 3.4, (b).

3.5 Past Servicenembers shall be retirgsctivemembers. APast Servicenember shall

be exempt from council and chapter memberdRgst Servicenembers shall be entitled
to all privileges of membership, except that theil wot be eligible to vote or hold
office.
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3.6 International members shall be those engaged as contractors enctiating
application industry whose principal place of besi is not within the United States or
Canada, except that a Canadian contractor may &bette either anActive or an
Internationalmemberlnternationalmembers will not be eligible to vote or hold office

3.7 Industry Alliesare those associations, agencies, and organigagdher domestic or
international, which serve various aspects of thestruction industry. Each member will
designate one individual as its official represgéwméa Industry Ally membership will be
held at the national level onlindustry Allieswill not be eligible to vote or hold office.

3.8 Honorary members shall be individuals voted as such by teenbership at the
Annual Members’ Meeting who are either formfsstive members who were active on
the national level of the association and who hatged from the coating application
industry as a member in good standing at the timestrement, or persons who have
performed conspicuous and meritorious service ® ¢bating application industry
nationally or achieved distinction in the coatingphbcation industry. The names of
candidates being considered for honorary membershiyst be submitted to the
Resolutions Committee for review. Formfestivemembers so conferred shall be entitled
to all the privileges as afictive member, except that they will not be eligible tdevor
hold office.Honorarymembers shall not be required to pay dues.

3.9 Trial members shall be contractors engaged in the coappfication industry and
their membership shall not exceed one y&aal members shall be entitled to alttive
member privileges, except they will not be eligitwevote or hold office.

3.10Studentmembers shall be individuals who are engaged ifuktin any education
and/or training program for the coating applicatiodustry. The dues for this category
shall be set by the Chief Executive Officer (CE@tudenimembers shall automatically
be eligible for council and chapter membershipha kocal geographic area where they
attend an educational and/or training program. Ciairand chapters shall not charge
dues to student membe&udenmembers will not be eligible to vote or hold office
Article IV — Councils and Chapters
4.1 Councils.
(a) The Board of Directors (BOD) may permittive andInternationalmembers to
establish councils, provided such councils aretehed and operated in accordance
with Policy established by the BOD and these Bylaws
(b) Councils must meet minimum standards of opemadis established by the BOD.
(c) Council Bylaws and amendments must be apprbyeatie BOD.

(d) Council membership categories must be the sasrtbose of PDCA. AlActive
members must belong to the national level.
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(e) Council activities must be reported in accoogawith Policy.

() The BOD has the authority to revoke a councdltsarter in the event that the
council fails to operate in accordance with thega®s and Policy.

(g9) An Activemember may belong to any one (1) council whichAhtve member
so designates.

(h) Members at Largehall be referred by headquarters to the coufarilgotential
membership) which is geographically closest to tiember’s principal place of
business.

(i) PDCA shall not be responsible or liable for tpayment of any council
obligation.

4.2 Chapters.

(a) Councils may designate any number of chapterseaues for local member
meetings and as delivery points for member services

(b) Councils will be responsible for the organimatimanagement and operation of
chapters in accordance with the provisions of ttigadaws and Policy.

(c) PDCA shall not be responsible or liable for thayment of any chapter
obligation.

Article V — Forums

5.1 The BOD may create forums to provide a vemmarfembers with special interests
to unite for common action. The BOD shall estdbgeneral forum policy.

5.2 Each forum may levy upon its membership dgds @eems necessary.

5.3 The BOD may dissolve a forum which fails toexgie in accordance with these
Bylaws and Policy.

5.4 Forums’ membership shall be limitedActivemembers of the association.
5.5 PDCA shall not be responsible or liable fa& gfmyment of any forum obligation.
Article VI — Committees

6.1 There shall be three types of committees: Aat KCommittees, Governance
Committees, and Operational Committees.
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6.2 Ad Hoc Committees may be appointed by the dbaspecial purposes.

6.3 Governance Committees shall be appointed &\Cihmair to assist the BOD and the
association in benefiting all members in accordamitie Bylaws and Policy.

6.4 Operational Committees shall be appointedhHgy €EO in consultation with the
Chair of the BOD. Operational committees work ormjg@ects within the delegated
authority of the CEO and under the parameters tdBy and Policy.

Article VIl — Board of Directors

7.1 Except as otherwise required by law or spealiff provided in these Bylaws, the
BOD shall have full authority for establishing Rgli and for the supervision, control,
and direction of the association. The BOD shaltieefinal interpreter of the Bylaws and
shall make such regulations as shall be neceseacarty out Bylaw provisions. The
BOD shall determine any disputes or controversitsvéen councils, forums and other
association entities, as well as any conflictsgemg to membership classifications or
eligibility for membership.

7.2 Directors shall be nominated and/or electedthmy Active members from the
geographic regions as defined herein, by the a®ast Presidents/Past Chairs, and by
the Associatanembers as follows:

(a) ActiveMember Directors

(1) Active members shall be allocated into three (3) geogcapgions for

the purpose of nominating and/or electiAgtive member directors to the
BOD. The geographic regions are territories esthbli solely for the
purpose of nominating and/or electing directors ant for the purpose of
association administration.

(2) Each region shall contain at least four (4)remls and efforts shall be
made to insure that each region has approximdtelgame number éfctive
members. Geographic and business issues shallnsedeced in drawing the
regions, and regions shall not be drawn in a waychviwill divide the
territory of a council.

(3) The three (3) geographic regions are defindgiylaw Appendix A.

(4) Active members in each region will elect four (4) direstaccording to
procedures defined in Policy.

(b) Past President/Past Chair Directactivemembers who are Past Presidents/Past

Chairs shall collectively elect one (1) directocaing to procedures defined in
Policy.
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(c) AssociateDirector -Associatemembers who pay dues on a national level shall
collectively elect one (1) director according togedures defined in Policy.

7.3 Term of Office.

(&) The term of office for directors shall be tw&) {fears. Directors may not serve
more than three (3) consecutive two (2) year terms.

(b) The term of office for directors shall begineafinstallation at the BOD Meeting
immediately preceding the Annual Convention.

(c) In the event of a vacancy in a director positithe Chair shall request that the
voting group elect a replacement director for thexpired portion of the term.

(d) The period of time an officer or director iqjuéred to serve in completing an
unexpired term of another officer or director shadt be included in the calculation
of the term limitations set forth in these Bylaws.

7.4 BOD Meetings.

(a) The BOD shall meet immediately preceding eanhual Convention in the city
where such convention is held. Other meetings ®B®D may be convened by the
Chair for the ensuing year.

(b) A majority of the BOD shall constitute a quorum

(c) Director's expenses for attendance at BOD Nhgstishall be reimbursed in
accordance with Policy.

7.5 BOD meetings may be conducted by confererephene call if a majority of the
directors so agree.

7.6 Director Removal

(a) As determined by the BOD, a director who is ligegt of duty, exhibits
improper conduct, or violates Bylaws or Policy nia removed from office by a
majority vote of the members (voting group) thatcétd the director. A written
recommendation to remove a director may be madeetwoting group that elected
the director. No less than thirty (30) days ptmthe date that the removal vote is to
be taken, the director shall be provided writtetiagoof the reason for the removal,
and given the opportunity to answer the chargesriting if the vote is to be taken
by mail or email.

(b) If the voting group that elected the directaitsd to remove the director, either the
BOD, or ten (10) percent of the voting group whecetd the director, may, in
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accordance with the procedures set forth in theoi$ Not for Profit Corporation
Statute (805 ILCS 105/108.35), petition a courtampetent jurisdiction to remove
the director from office.

Article VII A — Transition

7A.1 Officers serving at the time of the TransitBO®D Meeting will continue as officers
and members of the BOD and shall serve until tieeims expire.

7A.2 Article VII A shall automatically be deletedofn these Bylaws when its purpose
has been accomplished.

Article VIII — Officers

8.1 The officers shall consist of ChaWfice-Chair, Treasurer, and Secretary. The CEO
shall perform the duties of the Secretary.

8.2 The officers, except for the Secretary, shal dlected by the BOD from its
membership. The election shall be held at the BO&etihg immediately preceding the
Annual Convention. Officers so elected shall betaltesd, and officer terms shall
commence, at the conclusion of the Annual Convantio

8.3 The term of office for elected officers shadl limited to one (1) year.

8.4 Officer Qualifications.
(a) Officers must beé\ctive members in good standing, except that the office of
Treasurer may be held by &ssociatedirector and the office of Secretary shall be

held by the CEO.

(b) Candidates for the offices of Vice-Chair an@dsurer shall have served at least
one (1) year as a director.

(c) Candidates for the office of Chair shall haeeved at least one (1) year as an
elected officer.

8.5 Duties of Office.
(a) Chair:
(1) The Chair shall be the chief elected offic8rhe primary duties of the
Chair shall be to assure the integrity of the BOidcpss, periodically
represent the association to outside parties, aggide at all meetings of the

BOD and the membership. The Chair shall be an @gi@fmember of all
committees, without a vote.
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(2) The Chair shall appoint liaison representativkd Hoc Committees,
Governance Committees, and respective committeeschiche Chair shall
have the authority to fill all respective committeacancies and remove
committee chairs and members as described in Pafidyprovided herein.

(3) The Chair shall perform such other duties asumually performed by a
presiding officer.

(b) Vice-Chair: It shall be the duty of the Vicén&ir to assist the Chair in all duties
assigned by the Chair. If the Chair is incapaaditateotherwise unable to serve, or if
the office of the Chair shall become vacant, relgasdof the reason, the Vice-Chair
shall assume the duties of the Chair.

(c) Treasurer: It shall be the duty of the Treastwenspect the financial planning,
activities and conditions to insure compliance wiRblicy. The Treasurer shall
provide a budget for consideration at the BOD nmgetield not less than two (2)
months prior to the beginning of the following aadar year.

(d) The Secretary: The CEO shall serve as the &eygref the Corporation known as
“Painting and Decorating Contractors of Americalit Ishall be exempt from the
usual requirements of membership. The CEO shalksas an ex-officio member of
the BOD without a vote. The Secretary shall be aasjble for sending notices and
keeping minutes at Annual Members’ Meetings, BODelMwys, and at other
functions and meetings of the association. The ésagr shall have custody of the
files, records, correspondence, and corporatec$e¢lé association.

Article IX — Annual Members’ Meeting and Special Meetings

9.1 Unless otherwise ordered by the BOD, the AhMembers’ Meeting shall be held
in conjunction with the Annual Convention. Councithapters, or forums shall not
schedule conventions, major membership meetinggvents which conflict with the
Annual Convention.

9.2 Special Meetings of the membership may be aelhy time, provided that 25% of
the membership, as represented by at least tenc@Bjcils, gives notice in writing of
their desire for such Special Meeting, statingetad the reason thereof and the business
to be transacted. The Chair of the BOD shall themptly fix the place of the meeting,
which shall be held within sixty (60) days aftecegt of said notice. In the event a
Special Meeting is called, all members shall beegiat least thirty (30) days notice, in
writing, setting forth the purpose, date, time atate of such meeting.

9.3 At any Annual Members’ Meeting, or any Spedi@eting of the membership, fifty

(50) Active members representing not less than eight (8) dlsusball constitute a
guorum for the transaction of business.
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9.4 Voting.

(a) OnlyActive members in attendance (except in the case of ggpait the Annual

Members’ Meeting or Special Meeting of the membigrsind who are current in
their membership dues payment, shall have a votallomatters to be considered.
EachActivemember present, or proxy, shall have one (1) vote.

(b) Proxy voting byActive members, who are current in their membership dues
payment, shall be permitted at any member meetmgrny issue. Proxies must be
submitted to headquarters, on the proper form, tyvésur (24) hours prior to the
beginning of the Annual Members’ Meeting or Spebdlaleting of the membership.

The proxy must state whether full or only limiteatizority is granted, and the name
of the person authorized to use such proxy. Pratgiens must bé\ctive members
and each proxy holder may cast no more than ti3)eeroxies.

Article X — Rules of Order

10.1 The meetings and deliberation of the associatts BOD, and committees shall be
regulated and governed according to the then cuedition ofRobert's Rules of Order
except as may be otherwise provided in these Bylaws

Article XI — Employees

11.1 The BOD shall employ a CEO. The terms and itiond of employment shall be
approved by the BOD and specified in an employragntement.

11.2The CEO shall manage the affairs of the headens office in accordance with
Policy, and shall employ and terminate member$efstaff as necessary to carry out the
work of the association. The CEO shall establistargs for staff, define duties,
supervise performance, establish titles, and dedegperational responsibilities. The
CEO shall be an ex-officio member of all committegghout a vote.

11.3The CEO shall be employed or terminated byatfienative vote of two-thirds (2/3)
of the directors casting a vote, provided that @rgm is present.

11.4There may be a General Counsel who shall tagneel by the BOD. The General
Counsel may report to the CEO or BOD as circum&sinequire, with primary
allegiance and responsibility to the BOD.

11.5 Auditors may be appointed or terminated byBO®.

Article Xl — Dues

12.1 All categories of membership, excegbnorary members, shall pay dues in
accordance with procedures established in Policy.
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12.2 The authority and responsibility to collecteduests with headquarters, unless an
exception has been granted.

12.31t shall be the duty of councils, chaptersgd &rums to inform headquarters of
current dues levels.

12.4 Proposed changes on matters of dues musinmwoicated to all members no later
than one hundred twenty (120) days prior to thet enxual Members’ Meeting or
Special Meeting of the membership at which the psepl changes are to be voted upon.

12.5Votes to adjust the dues shall be by a twal$h{2/3) affirmative vote of thactive
members casting a vote, provided that a quorumeisant.

12.6 Dues shall be payable in the currency of thiedd States of America.

12.7 Non-payment of dues shall be cause for tetmmaf membership.

12.8 Headquarters shall pass through all dues mdoieouncils, chapters, and forums
quarterly. If monies owed are more than one huhdadlars ($100.00), then checks will
be issued monthly.

Article XIll — General Matters Concerning Bylaws

13.1 These Bylaws and any amendments thereto Isédinding upon all members and
association entities.

13.2 The provisions of these Bylaws shall prevaithe event of a conflict between these
Bylaws and the Bylaws or Policy of any council, ptea, or forum.

13.3 Amendments. These Bylaws may be amendedlaw$o

(@) Amendments may be proposed by the BOD or thgefdang Documents
Committee.

(b) Amendments may be proposed by any council, telhaforum orActive member
provided that the signatures of five &tivemembers are included.

(c)A vote on proposed amendments may be taken &naual Members’ Meeting
at which a quorum is present.

(d) Proposed amendments shall be submitted on PB&iay form Appendix H and
must be received by headquarters no less thanyn{@@j days prior to the Annual
Members’ Meeting.

(e) The Governing Documents Committee shall subwitlh a recommendation all
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properly received proposed Bylaws amendments tombebership no less than
forty-five (45) days prior to the date of the Anhhdembers’ Meeting where the
amendments will be considered.

(H Bylaw amendments may be approved at an Annuaibers’ Meeting by a two
thirds (2/3) affirmative vote of thActive members casting a vote, provided that a
guorum is present.

13.4 All notices as described herein shall be tratted to the membership by either
electronic or regular mail, as determined by theDBO

Article XIV — Membership Conduct

14.1 Members shall conduct themselves in accordattethe terms and conditions of
association Bylaw and Policy, the federal and statérust laws, all other relevant state,
federal and local laws, and the Code of Ethics. B@D is empowered to impose
appropriate penalties upon any member found goiltgnisconduct. Such penalty may
include, but shall not be limited to, suspensioteomination of membership.

Article XV — Indemnification

15.1The Association shall indemnify any directoommittee member, or employee
against expenses actually and necessarily incumrednnection with the defense of any
action, suit, or proceedings in which such persomade party by reason of being or
having been such director, committee member, ol@ap except in relation to matters
as to which the director, committee member, or eyg® shall have been adjudged to be
liable for negligence or willful misconduct in thegerformance of a duty. Such
indemnification shall not be deemed exclusive of atier rights to which such director,
committee member, or employee may be entitled, wadg Bylaw, agreement, and vote
of the BOD or members or otherwise.
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Appendix A
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