
CONSTITUTION & BY-LAWS
of the

ROOFING CONTRACTORS ASSOCIATION

ARTIC LE I  

N A M E

The name of the organization shall be the ROOFING CONTRACTORS ASSOCIATION.

ARTIC LE II

OBJECTIVES

The objectives of this Association shall be: the promotion of friendly business relations and mutual

confidenc e among its M embers a nd others in the  Industry; to estab lish just and eq uitable princ iples of trade ; to

prepare and disseminate information to Members; to secure harmony, uniformity and certainty in the relations

between employers and employees and, in particular, to conduct negotiations between employer and employee

groups; also to provide an interchange of credit information and in all lawful ways to protect and promote the

business of its Membe rs.

ARTIC LE III

MEM BERS HIP

Section 1. The membership of this Association shall consist of any corporation, copartnership, or

sole proprietorship engaged in business for one year or more as a Composition Roofing and Waterproofing

Contractor, and which is in contractual relations with Local #30 of the United Union of Roofers, Waterproofers, and

Allied Workers and which has employed a member of this Union for at least six (6) months prior to applying for

membe rship, and wh ich has the nec essary mach ines, equipm ent, tools, and  stock of mate rials, and which  firm is

reputed as paying just deb ts.

Section 2. Any person, corporation, firm or partnership qualifying under Section 1 may become a

Member by signing an Application, giving such information regarding his business as may be requested, paying any

required a pplication fe e, and bein g endorse d by two M embers, afte r which the Ap plication shall b e passed u pon at a

regular meeting of the Board of Directors or by secret ballot of the Association Membership.

Section 3. Membership, in addition to termination by resignation as provided for in ARTICLE IX,

or by death in the case of an individual in a sole proprietorship, may, at the sole discretion of the Association Board

of Directors, be terminated  pursuant to any of the following causes:

A. Failure to pay dues as provided for in ARTICLE IV;

B. Failure to employ members of Local #30 of the United Union of Roofers, Waterproofers

and Allied W orkers for a period o f six (6) months;

C. Failure to abide by the pro visions of the Association Constitution &  By-Laws;

D. Failure to abide by the terms and conditions of the labor agreement negotiated by the

Association with the Union; or

E. For conduct by a member firm, which in the opinion of the Association Board of

Directors, is detrimental and vitally prejudicial to the welfare and reputation of the Association.
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ARTIC LE IV

DUES

Section 1. The dues for each Member shall be at the rate of one-half cent ($.005) per hour based on

the number of work hours of each employee obtained from a union with which the Association is in contractual

relationship, provided that the minimum dues shall be five hundred dollars ($500.00) per year and the maximum

dues shall be seven hundred dollars ($700.00) per year. New Members must accomp any their application with a

check in the amount of one hundred dollars ($100.00) as an entrance fee. Dues shall be paid semi-annually and the

fiscal year of the A ssociation sha ll be January 1 st through December 31st. 

Section 2. Upon the failure of any Member to pay any installments of dues within sixty (60) days of

the date when the same shall be due and payable, the Board of Directors may, by affirmative vote of two-thirds (2/3)

of its members present at a properly convened meeting (of which the delinquent Member is given forty-eight (48)

hours notice and an opportunity to be present and be heard), divest the delinquent Member of all voting rights and/or

expel the delinquent Member from membership.

ARTICLE V

BOARD OF DIRECTORS

Section 1. The B oard of D irectors shall co nsist of eight (8) D irectors. Dire ctors terms o f office shall

be three (3 ) years in dura tion. All terms o f office shall com mence o n January 1 st and expire on December 31st.  No

more than one (1) individual from a member firm may serve on the Board of Directors concurrently. Individual

Board of Director members shall be permitted to serve any number of consecutive terms of office provided such

Directors are re-elected by the Association membership at the expiration of each three (3) year term. Whenever

necessary the Board of Directors shall, by majority vote of a quorum, designate certain Board members to serve as

Acting Officers on behalf of the Association for such terms of office as shall be needed.

Section 2. The Board shall fill any vacancies by naming an individual from a member firm to serve

out the term o f the vacancy.

Section 3. The Board of Directors shall meet on a quarterly basis at such place as the majority of the

Board may designate. Each individual Officer and Director shall be expected and responsible for regular attendance

at all called Board meetings. No member of the Board of Directors shall be permitted to miss three consecutive

Board meetings unless he/she provides the Board with sufficient reason for such action. It shall be the Board �s

responsibility to perform such duties from time to time as may be necessary for carrying out the spirit and intent for

which the Association was organized. It shall have charge of the disbursement of all funds of the Association,

appoint the Executive Director and shall have power to engage such other employees or services as may be necessary

to carry on the work of the Association.

Section 4. The Board of Directors, by a majority vote of those members present, shall have the

power to  remove a ny Officer or M ember o f the Board  of Directo rs for failure to pr operly per form the du ties of his

office. Said Officer or Member shall have first been afforded an opportunity for a fair and impartial hearing before

the Board.

Section 5. A quorum for the p urpose of holding any m eeting of the Board o f Directors shall be those

Directors and/or Officers physically present at the meeting provided there are not less than five (5) Directors and/or

Officer pre sent.

Section 6. No indiv idual other tha n the Owne r or partner  of the Me mber firm sh all be eligible to

serve on the Boa rd of Directors.
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ARTICLE VI

ELECTION OF OFFICERS AND DIRECTORS

Section 1. Any Owner or Partner of a member firm or any member of the Board of Directors may

submit nom inations for D irector po sitions to the Ex ecutive Dire ctor. The  Executive D irector shall so licit

nominations for such positions from the Association membership not later than thirty (30) days prior to the Board of

Directors  regularly sched uled No vember m eeting. Vo ting ballots for the  selection of D irectors shall b e sent to all

Association members not later than two weeks prior to the Board of Directors regularly scheduled November

meeting.

Section 2. The elec tion of Direc tors for future term s shall be con ducted at thr ee (3) year inte rvals

during the Board of Directors regularly scheduled November meeting. Board of Director members will be elected by

a simple majority of those Association members submitting a written ballot prior to the meeting.

ARTIC LE VII

OFFICERS

Section 1. The Acting Officers of the Association shall consist of Acting President, Acting Vice-

President, and Acting Treasurer. All Officers shall serve without compensation.

Section 2. All Acting Officers shall be elected by the Board of Directors as stipulated in Article V of

these Constitution & By-Law s.

ARTIC LE VIII

DUTIES OF THE OFFICERS

Section 1. The Acting President shall serve in said capacity at the discretion of the full Board of

Directors as stipulated in Article V and shall perform such duties as have been designated by the Board including,

but not necessarily limited to, the signing of documents requiring the President �s signature and the appointment of

Association Com mittees and Task Fo rces.

Section 2. The Acting Vice President shall assume the responsibilities and act in place of the Acting

President in his absence.

Section 3. The Ac ting Treasu rer shall super vise the financial a ffairs of the Asso ciation in

conjunction with the Executive Director. The Executive Director may be designated by the Board as an authorized

signature for accounting and financial affairs.

Section 4. The Executive Director shall be responsible for the administration of Association

functions including; the keeping of records of all meetings; attend all meetings of the Board of Directors as a non-

voting member; attend to and keep all Association correspondence; collect all monies due the Association; with the

approval of the Board of Directors, employ adequate staff and personnel necessary to conduct the affairs of the

Association; shall be ex-officio member of all Association committees; shall be directly responsible to the

Association Boa rd of Directors and p erform such additional du ties as may be directed by the B oard of Directors.
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ARTIC LE IX

RESIGNATIONS

Resignations from Membership shall be presented in writing to the Association at least 30 days prior to the

expiration o f the current M embersh ip term. Th e Associatio n, however , may refuse to a ccept any re signation within

90 days of the expiration of any labor contract by which the resigning Member is bound or during the period when

no labor contract is in effect, provided, however, that such resignation shall become effective 180 days from the start

of any work stoppage. Resignations shall not terminate any  � Bargaining Agent Authorization �  then in effect, until the

expiration of the 180 d ays. Any member so re signing shall remain fully bound by the terms of these B y-Laws,

including Article XI hereof, until the expiration o f the said 180 days.

ARTICLE X

WEIGHTED VOTING - LABOR DISPUTE

When any action is to be taken by this Association concerning a labor dispute which may result in a strike

or the settlement thereof, or for adoption of a new collective bargaining agreement or amendments to an existing

collective ba rgaining agre ement, there s hall be weigh ted voting, so  that each me mber firm o f this Association  shall

be entitled to one vote for every 7500 man hours per year, or fraction thereof, worked by members of the particular

union involv ed for said m ember firm , but not to exc eed nine (9 ) votes for any o ne memb er. Man h ours work ed shall

be determined from the Industry Fund contribution reports for the twelve (12) months immediately preceding the

most recent reporting da te for such contributions.

ARTICLE XI

LABOR CONTRA CTS

Section 1. For the purpose of dealing with labor unions and settling labor disputes between Members

of this Association and their employees, the Board of Directors shall act as the Negotiating Committee.

A. Any and all contracts and agreements by any negotiating committee with any labor union

shall be referred to the members of the Association and approved by a majority of the Members

(voting as pr ovided in A rticle X) be fore the same  shall becom e binding o n the Assoc iation and its

Membe rs.

Section 2. Each Member agrees to execute and deliver to the Association a written  � Bargaining

Agent Authorization �  consistent with the provisions of Article IX and  XI of these By-Laws.

Section 3. No Memb er of the Association shall at any time conduct any separate negotiations for any

purpose  for which a ne gotiating com mittee is author ized to act no r shall any M ember sign  a separate c ontract with

any labor o rganization. H owever, the  signing of  � National L abor Ag reements �  shall not be a b reach of these  By-

Laws. Each Member agrees to be bound  by any Negotiating Committee action (in accordance with this Article XI)

concerning or arising out of any negotiations with a labor union, when such actions are taken by or on behalf of the

Association. The Members shall honor and abide by any labor contract which is agreed upon and entered into by the

Associatio n (in accord ance with this A rticle XI) and  each M ember sha ll be conside red a party to  any such pro perly

executed contract as though each Member had executed said contract in its own name. Each member further agrees

to abide by and cooperate with all decisions of the Association Members in dealing with any labor union, provided

such decisions are adopted by a weighted vote as set forth in Article X.
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Section 4. Since a breach of this Article X I or of Article IX by one o r more Me mbers would cau se

irreparable harm to the Association and the other Members, and since all Members wish to protect themselves from

and be able to prevent such a breach, all the Members of the Association agree that in the event a breach by any

Memb er or M embers o f Article IX o r XI is determ ined to exist b y a vote of two -thirds of the D irectors pre sent at a

properly convened meeting, of which at least three business days notice shall be given to the Member or Mem bers

accused of the breach, and at which said accused Member(s) have been given the opportunity to be present and be

heard, any or all of the following actions may be taken by the Association:

A. The Membership of the Member or Members found guilty of said breach may be

terminated forthwith.

B. The Association may seek redress in equity and shall be entitled to a special and

preliminary injunction without the necessity of posting bond.

C. The Association may pursue all remedies available to it in law or equity either on grounds

of the breach of the By-Laws or on the grounds of the terms of the Bargaining Agent

Authorization.

All Members constitute the  � Administrator, Industry Advancement Program, of the Roofing Contractors

Association �  as the agent of each of them for the purpose of accepting service of process in connection with any

litigation brought against any Member by the Association.

ARTIC LE XII

MEETINGS

Section 1. Regular meetings of all Members of the Association shall be held at a time and place

fixed by the Officers and/or D irectors.

Section 2. Voting. Each member in good standing of the Association shall be entitled to one vote on

any Association business where voting is required except as provided in Article X (Weighted Voting - Labor

Disputes) and Article XI (Labor Contracts). Where this Article XII is applicable, the vote of each Association

membe r may be vo ted either in pe rson, by signed  proxy or b y signed written b allot.

ARTIC LE XIII

CONDUCT OF MEETINGS

When not inconsistent with these By-Laws, applicable rules in the latest revision of Robert �s Rules of Order

shall be used to govern the co nduct of all Meetings.

ARTIC LE XIV

AMENDMENT

Any amendment or alteration of this Constitution & By-Laws may be made by a vote of two-thirds (2/3) of

the members in good standing voting in person, by signed proxy or by signed written ballot. Written notification of

any amendment must be in the hands of the members eligible to vote at least two weeks prior to the voting deadline.
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ARTICLE XV

INDEMNIFICATION

Section 1. The Ass ociation ma y indemnify any D irector who  was or is threate ned to be  made a p arty

to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or

investigative (o ther than actio n by or in the righ t of the Assoc iation or one  or more o f the Benefit Fu nds jointly

administered by the Association and Local Union #30) by reason of fact that he is or was serving, at the request of

the Association as a Trustee of the aforesaid Funds, against expenses (including attorneys � fees), judgements, fines

and amounts paid in settlement actually and reasonable incurred by him in connection with such action, suit or

proceeding, if he acted in go od faith and in a manner he  reasonable believed  to be in, or not oppo sed to, the best

interest of the Funds, and, with respect to any criminal action or proceeding, had no reason to believe his conduct

was unlawful. T he terminatio n of any action , suit or proce eding by jud gement, ord er or settleme nt, shall not, of itself,

create a presumption that the person did not act in good faith and in a manner which he reasonably believed to be in,

or not opposed to, the best interest of the Association and the Funds, and with respect to any criminal action or

proceed ing, had reas onable ca use to believ e that his cond uct was unlaw ful.

The amount of the indemnification granted herein shall only be to the extent that insurance coverage is not

provided by the Fu nds. Indemnification shall cover the de ductible on any insurance co verage furnished by the Fund s.

Section 2. The Ass ociation ma y indemnify any D irector or C ommittee M ember wh o was or is

threatened to be made a Party to any threatened, pending or completed action or proceeding by or in the right of the

Association or one or more of the Benefit Funds jointly administered by the Association and Local Union #30,

whether civil, criminal, administrative or investigative, by reason of the fact that he was or is serving at the request of

the Association as a Trustee of the aforesaid Funds or Committees, against expenses (including attorneys �  fees),

judgements, fines and amounts paid in settlement actually and reasonable incurred by him in connection with such

action, suit or proceeding unless he shall fail to perform his duties in accordance with the standards of care and

justifiable relianc e required  by the laws of P ennsylvania an d said bre ach or failure to  perform c onstitutes self-

dealing, willful misconduct or recklessness.

The provisions of this section shall not apply to the responsibility or liability of a Director pursuant to any

criminal statute; or to the liability of a Director for payment of taxes pursuant to Local, State or Federal Law.

The amount of indemnification granted herein shall only be to the extent that insurance coverage is not

provided by the Funds. The indemnification shall cover the deductible on any insurance coverage furnished by the

Funds.

Section 3. The inde mnification p rovided  by this Article sha ll not be exclu sive of any othe r rights to

which those seeking indemnification may be entitled under any vote of shareholders or disinterested Directors or law

of Pennsylvania.

Section 4. The Ass ociation ma y indemnify any ind ividual who, a t the request o f the Associatio n, is

serving as a Trustee of one or more of the Benefit Funds jointly administered by the Association and Local Union

#30, if he/she is or is threatened to be made a party to any threatened, pending or completed action, suit or

proceeding, bro ught by a third party, whether civil, criminal, administrative or investigative, against expenses,

including atto rneys �  fees, judgem ents, fines and am ounts paid  in settlement actu ally and reaso nably incurre d by him

in connection with such action, suit or proceeding, if he acted in good faith and in a manner he reasonably believed

to be in the b est interests of the F unds, and, w ith respect to a ny criminal actio n or proc eeding, had  no reason  to

believe his conduct was unlawful. The termination of any action, suit or proceeding by judgement, order or

settlement, shall not, of itself create a presumption that the person did not act in good faith and in a manner which he

reasonably believed to be in the best interests of the Association and the Funds, and with respect to any criminal

action or p roceedin g, had reaso nable caus e to believe th at his condu ct was unlawful.
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The amount of the indemnification granted herein shall only be to the extent that insurance coverage is not

provided by the Fu nds. Indemnification shall cover the de ductible on any insurance co verage furnished by the Fund s.

ARTICLE XVI

ANTITRUST COMPLIANCE

Section 1. It is the undeviatin g policy of the A ssociation to  comply strictly with  the letter and sp irit

of all federal, state and applicable international trade regulations and antitrust laws. Any activities of the Association

or Association-related actions o f its Officers, Board of Directors, C onsultant or Mem bers which violate these

regulations an d laws are d etrimental to the  interests of the As sociation an d are uneq uivocally con trary to

Associatio n � s policy.

Section 2. Implementation of the antitrust compliance policy of the Association shall include, but

shall not be limited to the following:

A. Association Board of Directors, quarterly meetings, annual meeting, and other Committee

meetings shall be conducted pursuant to agendas distributed in advance to attendees; discussions

shall be limited to agenda items; there shall be no substantive discussions of the Association

matters other  than at official me etings; minutes sha ll be distributed  to attendees  promp tly.

B. The Association activities or discussions shall be avoided which might be construed as

tending to: (1) raise, lower or stabilize prices; (2) regulate production; (3) allocate markets; (4)

encourage boycotts; (5) foster unfair trade practices; (6) assist in monopolization; or in any way

violate federal, state or applicable international trad e regulations and antitrust laws.

C. Association Members, Officers, Consultants or employees who participate in conduct

which the Board of Directors by a two-thirds majority vote determines to be contrary to the

Association �s antitrust compliance policy shall be subject to disciplinary measures up to and

including termination.

ARTIC LE XV II

ASSO CIATE  MEM BERS HIP

Section 1. By-Laws. The Ass ociation ma y establish, at its discre tion, a classification  of memb ership

known as Associate Membership. Associate Members shall have no vote in Association affairs, shall conduct no

activity detrimental to the Association or its Mem bers and shall be gove rned by these By-Laws.

Section 2. Membership. Associate Membership may be conferred on any person or firm determined by

the Board of Directors of the Association to have an appropriate relationship to the Roofing Industry and to the

Association. Such manufacturers, wholesalers and distributors must represent a worthy product that is used by the

contractors of the Roofing Industry. The Associate members may hold meetings, elect a Chairman and Secretary

from within their membership, set priorities and  carry out programs.

Section 3. Mee tings. Meetings of the Associate Members shall be at times and places in the manner

determined by the Associate Members and approved by the Bo ard of Directors of this Association, subject to the

provisions of these By-Law s.

Section 4. Officers. The elec tion of the Ch airman and  Secretary b y the Associa te Mem bers shall

coincide w ith the annual m eeting of the A ssociation an d be con ducted in the  manner d etermined  by the Assoc iate

Membe rs and approve d by the Board  of Directors of this Association subje ct to the provisions of the By-Laws.

Section 5. Dues and  Fees. The dues and/or fees and assessments of the Association for Associate Members

shall be as set from time to time by the Board of Directors of this Association.
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An accounting of such funds shall be made to the Officers of the Associate Members no less than once per

annum, and upon request, to the Board of Directors of this Association.

Section 6. Liaison Committee. A joint committee consisting of two (2) members of the Association and

two members elected by the Associate Members shall provide liaison, whenever necessary, between the Board of

Directors of the RCA and the Associate Membership.

Section 7. T ermination o f Memb ership. Associate Membership in the Association may be terminated

in accordance with Article III, Sec tion 3 of these By-Laws.

Section 8. Dissolution. The Ass ociation rese rves the privileg e to dissolve  the category o f Associate

Memb ership at anytim e provide d notice of su ch intent to disso lve has been  given in writing to th e Associate

membe rs thirty (30) da ys prior to the d issolution me eting at which time  dues which h ave been  paid in adv ance will

be refunded to those members in good standing unless otherwise provided by law.


