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BYLAWS OF 
NATIONAL PRECAST CONCRETE ASSOCIATION, INC. 

 
ARTICLE I 

 
General 

 
Section 1.1 Name. The name of the Corporation is National Precast Concrete 

Association, Inc.  (the ”Corporation”). 
 

Section 1.2 Fiscal Year. The fiscal year of the Corporation is a calendar year, 
January 1 to December 31, shall begin on the first day of January and end on the last day of the 
following December. 
 

ARTICLE II 
 

Members 
 

Section 2.1. Qualifications.  There shall be the following five are six classes of 
membership in the Corporation: Producer, Associate, Professional, Retired, Lifetime and 
Honorary.  Qualification for membership shall be governed by the provisions of the Articles of 
Incorporation of the Corporation. 

 
Except as specified, all members shall have the same rights, obligations, privileges, 

liabilities, limitations and restrictions. 
 

(a) Producer Members: Any company, and each office of such company with a 

separate physical location and working address that is engaged in the manufacture of 

precast concrete products shall be eligible for to be a Producer Member of the 

Corporation. Producer Members shall have all rights and privileges granted to members 

of the Corporation.  

 

(b) Associate Members: Any individual, firm, or corporation engaged in a trade, 

industry or profession as a supplier or provider to the precast concrete industry shall be 

eligible to be an Associate Member of the Corporation. Associate Members shall have the 

same rights and privileges granted to Producer Members of the Corporation except that 

they shall not be eligible to hold office in the Corporation. 

 

(c) Professional Members: Any individual qualified to perform a service to the 

industry or who otherwise is not eligible to become a Producer Member or an Associate 

Member shall be eligible to be a Professional Member of the Corporation. Professional 

Members shall have the same rights and privileges granted to Producer Members of the 

Corporation except that they shall not be eligible to hold office in the Corporation or stand 

for election to the Board of Directors. 

 

(d) Retired Members:  Any past NPCA member who is no longer involved in the 

day-to-day operations of the business, yet wishes to be informed and involved in the 

Corporation. Retired Members shall have the same rights and privileges granted to 
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Producer Members of the Corporation except that they shall not be eligible to hold 

office in the Corporation or stand for election to the Board of Directors. 

 

(e) Lifetime Members:  Any past NPCA member who has rendered distinguished 

or unique service to the Corporation and who is no longer involved in the day-to-day 

operations of the business, yet wishes to be informed and involved in the Corporation. 

Lifetime Members shall have the same rights and privileges granted to Producer 

Members of the Corporation except that they shall not be eligible to hold office in the 

Corporation or stand for election to the Board of Directors. 

 

(f) Honorary Members. Any individual, firm or corporation that has rendered 

distinguished or unique service to the precast concrete industry shall be eligible for 

election as an Honorary Member of the Corporation by a unanimous vote of the Board 

of Directors of the Corporation. Honorary Members shall have the same rights and 

privileges granted to Producer Members of the Corporation except that they shall not 

be eligible to vote, to hold office in the Corporation or stand for election to the Board of 

Directors. 

 
 

Section 2.2  Entrance Procedure.Application. 
 

(a)        The Board of Directors shall set the membership classes, qualifications, process 
and membership dues.   

(b) The Board of Directors delegates administration of membership acceptance to the 
President & Chief Executive Officer (“P&CEO”). 

(a) Any company and/or individual desiring membership in the Corporation shall 
submit an application in such manner and form and accompanied by any 
required fee as shall have been adopted by the Board of Directors of the 
Corporation. 

 
(b) The Board of Directors shall designate a Committee on Admissions which shall 

conduct such investigation as it considers necessary or appropriate, after which 
the company and/or individual shall be admitted for membership under one of the 
five designated classes of members by a majority vote of the Committee on 
Admissions.  Unless otherwise designated by the Board of Directors, the 
President, Director of Membership and Chairperson of the Membership 
Committee shall constitute the Committee on Admissions. 

 
Section 2.3. Dues: Forfeiture.  The annual dues and methods of acceptable payment 

shall beare determined by the Board of Directors.  A member shall have untilDues not received 
by  January 1 to submit the dues payable for each year.  A member who fails to pay dues by 
January 1 may be terminated as a member of the Corporation 30 days afterresult in termination.  
The Corporation will send notice is sent by the Corporationand explanation of termination to the 
member explaining the reason for termination and providing the member an opportunity to meet 
with the Board of Directors to explain the failure to pay.with a 90-day grace period.   Any 
member who has been terminated for non-payment of dues may be reinstated at the discretion 
of the Board of Directors upon payments of (i) amounts owing to the Corporation other than 
dues; (ii) dues that would be payable if membership had not been forfeited, not to exceed the 
amount of the member’s dues for one year; and (iii) a reinstatement fee as determined from 
time to time by the Board of Directors.P&CEO. 

Commented [FG2]: Edit #2. 

Commented [FG3]: Edit #3. 

Commented [FG4]: Edit #4. 



Amended by the NPCA Membership October 12, 2013 

 

3 

 
Section 2.4. Revocation of Membership. The Board of Directors may revoke the 

membership of any member if the Board determines that the revocation is in the best interest of 
the Corporation.  Not less than 30 days prior to the meeting at which the Board of Directors is to 
consider revocation of such membership, the Board shall cause written notice of the proposed 
revocation, including an explanation of the reason for the proposed revocation, to be transmitted 
by first-class or certified mail to the affected member.  The member shall be offered the 
opportunity to meet with the Board of Directors to discuss the proposed revocation.  Should the 
Board decide to revoke the member’s membership at the meeting, such revocation shall not 
take place until five days after the date of the Board meeting. 

 
Section 2.5.   Voting.  Each member of the Corporation present in person at an 

annual, regular, or special meeting of the members of the Corporation shall be entitled to 
one vote on each issue to come before such meeting. Members may vote by proxy. 

 
 

ARTICLE III 
 

Meetings of Members 
 

Section 3.1. Annual Meetings. Annual meetings of the members of the 
Corporation shall be held at such date, time and place, within or without the State of Indiana, as 
shall be designated by the Board of Directors. 
 

Section 3.2. Special Meetings. Special meetings of the members of the 
Corporation may be called at any time by the Board of Directors and shall be called by the 
Board of Directors if the Secretary receives written, dated, and signed demands for a special 
meeting, describing the purpose for which it is to be held, from no less than ten percent of the 
voting members of the Corporation.  The Board of Directors shall set the date, time, and place 
of such meeting, which may be held within or without the State of Indiana. 
 

Section 3.3. Notices. A written notice, stating the date, time, and place of any 
meeting of the members, shall be delivered or in person, mailed by first class mail or sent by 
electronic means capable of verification by the Secretary of the Corporation, to each member of 
the Corporation entitled to notice of or vote at such meeting no fewer than 30 nor more than 60 
days before the date of the meeting, or as otherwise provided by the Indiana Nonprofit 
Corporation Act of 1991 (hereinafter referred to as the Act).  In the case of a special meeting, 
written notice shall include the purposes for which such meeting is called. 
 

A member may at any time waive notice of a meeting if the waiver is in writing, signed by 
the member and delivered to the corporation for inclusion in the minutes or filing with the 
Corporation’s records.  A member’s attendance at a meeting (a) waives objection to lack of 
notice or defective notice of the meeting, unless the member at the beginning of the meeting 
objects to holding the meeting or transacting business at the meeting, and (b) waives objection 
to consideration of a particular matter at the meeting that is not within the purpose described in 
the meeting notice, unless the member objects to considering the matter when it is presented. 
 

If any meeting of members is adjourned to a different date, time, or place, notice need 
not be given of the new date, time, or place if the new date, time, or place is announced at the 
meeting before adjournment, unless a new record date is or must be established for the 
adjourned meeting. 
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Section 3.4. Written Ballots. Any action required or permitted to be taken at any 

meeting of the members may be taken without a meeting if the Corporation delivers a written 
ballot to every voting member describing each proposed action to be taken at the meeting and 
providing an opportunity for each member to vote for or against each proposed action.  The 
written ballot must (i) indicate the number of responses needed to meet the quorum 
requirements for a meeting of the members, (ii) state the percentage of votes in favor necessary 
to approve each matter, and (iii) specify the time by which the ballot must be received by the 
Corporation to be counted.  Approval by written ballot is valid only when (i) the number of votes 
cast by ballot equals or exceeds the quorum required to be present at a meeting of the 
members and (ii) the number of votes in favor of each matter equals or exceeds the number of 
votes that would have been required to approve the matter at a meeting of the members at 
which the total number of votes cast was the same as the number of votes cast by printed 
and/or electronic ballot. 
 

Section 3.5. Quorum. Unless the Corporation’s Articles of Incorporation or the 
Act provide otherwise, at all meetings of members, 10 percent of all the voting members of the 
Corporation represented in personpresent constitute a quorum for action on the matterto take 
action, except in the case of calling for adjournment when a meeting is postponed to a later date 
due to the lack of a quorum..  Action may be taken at a members’ meeting only on matters with 
respect to which a quorum exists; provided, however, that any meeting of members, including 
annual and special meetings and any adjournments thereof, may be adjourned to a later date 
although less than a quorum is present.  Unless at least one-third (1/3) of the voting members 
are present in person or by proxy at a meeting, the only matters that may be voted upon are 
those matters that are described in the meeting notice. 
 
Section 3.6. Vote Required to Take Action. Votes are deemed approved by a two-thirds 
present or proxy vote, unless the Corporation’s Articles of Incorporation, these Bylaws or the Act 
require a greater number of affirmative votes. Directors shall be elected by a plurality of the votes 
properly cast.  Bylaw amendments are governed by Section 8.3 of these Bylaws. 
If a quorum exists as a matter to be considered at a meeting of members, action on such matter 
(other than the election of Directors) is approved if the votes properly cast favoring the action 
exceed the votes properly cast opposing the action, unless the Corporation’s Articles of 
Incorporation, these Bylaws, or the Act require a greater number of affirmative votes.  Directors 
shall be elected by a plurality of the votes properly cast.  Bylaw amendments are governed by 
Section 12.3 of these Bylaws. 

 
Section 3.7. Rights and Duties. All members in good standing, as defined by the Policies 

and Procedures of the Corporation, and in accordance with these Bylaws, may attend 
membership meetings, be invited to serve on any committee, hold a board position and may 
vote. 

Record Date. Only such persons shall be entitled to notice of or to vote at any members’ 
meetings as shall appear as members upon the books of the Corporation on such record date 
as the Board of Directors shall determine, which date may not be earlier than the date seventy 
days immediately preceding the meeting unless otherwise permitted by the Act.  In the absence 
of such determination, the record date shall be the fifth day immediately preceding the date of 
such meeting.  Unless otherwise provided by the Board of Directors, members shall be 
determined as of the close of business on the record date. 

 
 

ARTICLE IV 
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Directors 

 
Section 4.1.   Number and Authority: The business of the Corporation shall be managed 

by a Board of Directors consisting of fifteen (15) Directors, composed of nine (9) Producer 
members, three (3) Associate members, a Chair, Chair-Elect, Secretary/Treasurer and Immediate 
Past Chair. The P&CEO of the Corporation shall be a non-voting member of the Board.  
 
The Directors have authority to bind the Corporation only when acting as a full Board.  
 

Section 4.2. Term. The term of each class of Directors shall be staggered three-year 
terms. 
 

Section 4.3. Election, Service & Removal. Each class of members is entitled to nominate 
their respective Directors, in accordance with the Policies and Procedures of the Corporation. 
Directors shall serve until their successors are elected or until their death, resignation, 
disqualification, removal by members or if there is a decrease in the number of Directors. A 
Director cannot be removed by such decrease unless it is in connection with an election of 
Directors by members. Any or all of the members of the Board of Directors may be removed, 
with or without cause, by the affirmative vote of a majority of the members of the 
Corporation then entitled to vote at an election of Directors. Directors may not be removed 
by the Board of Directors. 
 

Section 4.4.  Vacancies. Any vacancy in the Board of Directors, from whatever cause 
arising, including any increase in the size of the Board of Directors, shall be filled by selection of 
a new Director by a majority vote of the remaining members of the Board of Directors (even if 
less than a quorum); provided, however, that if such vacancy or vacancies leave the Board 
of Directors with no members or if the remaining members of the Board of Directors are unable 
to agree upon a new Director or determine not to select a new Director, such vacancy may be 
filled by a vote of the members at a special meeting called for that purpose or at the next 
annual meeting of members. The term of a Director elected or selected to fill a vacancy shall 
expire at the end of the term for which such Director's predecessor was elected or, in the case 
of a vacancy created by an increase in the size of the Board of Directors, the term of the 
new Director shall expire as of the next annual meeting of the members or, if later, when 
a successor is elected and qualified. 

Section 4.1. Number and Term:  Authority. The business of the Corporation 
shall be managed by a Board of Directors consisting of fifteen Directors elected in the following 
manner: the Producer Members shall be entitled to nominate from among their fellow eligible 
Producer Members nine Directors; the Associate Members shall be entitled to nominate from 
among their fellow eligible Associate Members three Directors; and the Chairman, Chairman-
Elect, and Secretary/Treasurer of the Corporation shall fill the remaining three positions on the 
Board.  The twelve nonofficer Directors shall be divided into three equal classes consisting of 
three Producer Member Directors and one Associate Member director each.  Producer 
Members shall nominate the three Producer Members and the Associate Directors shall 
nominate the Associate Members to be elected at the annual meeting of the members of the 
Corporation.  The term of each class of Directors elected shall be three years.  The President of 
the Corporation and the Immediate Past Chairman of the Board shall be non-voting members of 
the Board.  The Directors shall continue to serve until their successors are elected and qualified, 
or until the earlier of their death, resignation, disqualification, or removal by members, or until 
there is a decrease in the number of Directors; provided, however, that a Director cannot be 
removed by such decrease unless in connection with an election of Directors by members.  The 

Commented [FG11]: Edit #11. 

Commented [FG12]: Edit #12. 

Commented [FG13]: Edit #13. 

Commented [FG14]: Edit #14. 



Amended by the NPCA Membership October 12, 2013 

 

6 

Directors and each of them shall not have authority to bind the Corporation except when acting 
as Board or a Committee established by the Board and granted authority to bind the 
Corporation.  The Board of Directors shall divide the Corporation’s membership into three 
geographical regions and shall determine the extent and boundaries of each of these regions. 
 

Section 4.52. Quorum and Vote Required to Take Action. Ten (10) Directors shall be 
necessary to constitute a quorum for the transaction of any business, except the filling of 
vacancies.  If a quorum is present when a vote is taken, the affirmative vote of a majority of the 
Directors present shall be the act of the Board of DirectorsA majority vote of the quorum present 
constitutes approval of any action, unless the act of a greater number is required by the Act, the 
Corporation’s Articles of Incorporation, or these Bylaws. 
 

Section 4.63. Regular Meetings. There shall be two (2) regular meetings of the 
Board of Directors each year, one meeting to follow the annual meeting of Members at which 
the Directors are elected and the second on such date, at such time, and at such place as shall 
be fixed by resolution adopted by the Executive Committee. 
 

Section 4.74. Special Meetings. Special meetings of the Board of Directors may be 
called by the Chairman or any five (5) members of the Board of Directors upon not less than 10 
two (2) days notice to each Director of the date, time, and place of the meeting, which notice 
must specify the purpose or purposes of the special meeting.  Such notice may be 
communicated in person (either in writing or orally), by telephone, telegraph, teletype or other 
form of communication or by mail, and shall be effective of the time of its receipt or, if mailed, 
five days after its mailing.writing, by email, mail or any lawful method.  Notice of any meeting of 
the Board may be waived in writing at any time if the waiver is signed by the Director entitled to 
the notice and is filed with the minutes or corporate records.  A Director’s attendance at or 
participation in a meeting waives any required notice to the Director of the meeting unless the 
Director at the beginning of the meeting (or promptly upon the Director’s arrival) objects to 
holding the meeting or transacting business at the meeting and does not thereafter vote for or 
assent to action taken at the meeting. 
 

Section 4.85. Written Consents. Any action required or permitted to be taken at any 
meeting of the Board of Directors may be taken without a meeting if the action is taken by all 
members of the Board.  The action must be evidenced by one or more written consents 
describing the action taken, signed by each Director, and included in the minutes or filed with 
the corporate records reflecting the action taken.  Action taken under this Section is effective 
when the last Director signs the consent, unless the consent specifies a different prior or 
subsequent effective date, in which case the action is effective on, or as of, the specified date.  
A consent signed under this Section has the effect of a meeting vote and may be described as 
such in any document. 
 

Section 4.96. Participation by Conference TelephoneVideo or Teleconference. The 
Board of Directors may permit any or all Directors to participate in a regular or special meeting 
by, or through the use of, any means of communication, such as telephone conferenceor video 
conference, by which all Directors participating may simultaneously hear each other during the 
meeting.  A Director participating in a meeting by such means shall be deemed to be present in 
person at the meeting.  A vote on any action taken during a conference video or teleconference 
call shall may be by a roll call voice vote or by a fax backemail vote; as determined by the 
Chairman ofChair of the Board. 

 
Section 4.10.  Limited Liability of Directors. Directors shall be immune from personal 
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liability for any action taken as a Director, or any failure to take any action, to the fullest extent 
permitted by the Act and by general principles of corporate law.  

 
 

 
 
 
 

ARTICLE V 
 

Committees of the Board of Directors 
 

Section 5.1. General. 
 

(a) In addition to the Executive Committee and the Nominating Committee provided 
for in these Bylaws, the Board of Directors may create one or more committees 
of the Corporation.  The Chairman of the Board shall appoint the chairman of 
each committee with the approval of the Board of Directors.  Each committee 
chairman shall be from a member of the Corporation.  The chairman of the 
committee, in consultation with the Chairman of the Board and approval of the 
Board of Directors, shall appoint the members of each committee. 

 
(b) Any committee of the Corporation has and may exercise only the powers given to 

it by the Board of Directors, these Bylaws and the Act.  Except to the extent 
inconsistent with the resolutions creating a committee, Sections 4.1 through 4.96 
of Article IV, which govern meetings, actions without meetings, notices and 
waivers of notice, quorum and voting requirements, and telephone/video 
participation in meetings of the Board of Directors, shall apply to any committee 
and its members. 

 
Section 5.2. Executive Committee. 

 
(a) There shall be an Executive Committee which shall be composed of the following 

voting members:  the Chairman, Chairman-Elect, Secretary/Treasurer, 
Immediate Past Chair, three (3) Producer Directors and one Associate Director 
elected by the Board of Directors, all of whom shall have served at least one year 
on and are currently members of the Board of Directors.  The President P&CEO 
of the Corporation and the immediate Past Chairman of the Board shall serve as 
an ex-officio members of the Executive Committee.  The Chairman of the Board 
shall act as Chairman of the Executive Committee. At the first Board of Directors’ 
meeting following the annual business meeting, the Board of Ddirectors shall 
elect the Directors who will serve on the Executive Committee. 

 
(b) The Executive Committee shall have the following duties: 

 
(i) to act as the Steering Committee for the Board of Directors; 
 
(ii) to prepare, in cooperation with the PresidentP&CEO, the annual budget 

for adoption by the entire Board of Directors; 
 

(iii) to determine the time and place for the second regular meeting of the 
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Board of Directors; and 
 

(iv) to act for the Board of Directors between meetings of the Board on  
  matters requiring immediate attention, to the fullest extent permitted by  
  the Act but only upon a unanimous vote of those members present at a  
  meeting which a quorum is present. 

 
(c) Meetings of the Executive Committee may be called by the Chairman or a 

majority of the members of the Committee upon not less than 24 hours notice. 
 

(d) Six (6) voting members of the Executive Committee shall constitute a quorum for 
the transaction of any business. 

 
Section 5.3. Nominating Committee. 

 
(a) There shall be a Nominating Committee, which shall be composed of five (5)  

members.  No current member of a Nominating Committee may be selected as a 
nominee for the Board of Directors.  The Chairman of the Nominating Committee 
shall be the Past Chairman of the Board following the year served as a non-
voting memberImmediate Past Chair of the Board of Directors and Executive 
Committee. The slate for the Nominating Committee shall be selected approved 
by the Board of Directors at a regular meeting of the Board and elected by the 
members at the next annual meeting.  The members of the Nominating 
Committee shall serve for one year and shall not serve more than two 
consecutive terms on the Committee.  No more than two members of the 
Committee may reside in the same region of the Corporation’s membership, and 
no member of the Committee shall serve concurrently serve as an Officer or 
Director of the Corporation. 

 
(b) It shall be the responsibility of the Nominating Committee to submit to the 

membership of the Corporation prior to each annual meeting nominees for the 
officers and for directorship on the Board of Directors.  The Nominating 
Committee shall submit at least one name for Secretary/Treasurer, Chairman-
Elect and each Producer directorship to be filled.  No member of the Nominating 
Committee may be selected as a nominee for the Board of Directors. 
 

(c)(b) The Nominating Committee shall submit its list of nominees for officers, executive 
committee directors, and Board directors to the Executive Committee no less 
than 60 days prior to the annual meeting of members for mailing or emailing to 
the membership at least 45 days prior to the annual meeting. 

 
(d) Sixty days prior to each annual meeting, the Nominating Committee shall submit 

to the Chairman of the Board of Directors the nominees for the three executive 
Committee Directors positions.  At least 45 days prior to the annual meeting, the 
Chairman of the Board shall mail to each member of the Board of Directors the 
list of Executive Committee nominees.   
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ARTICLE VI 
 

Officers 
 

Section 6.1. Designation, Selection, and Terms. The officers of the Corporation shall 
consist of the Chairman of the Board, Chairman-Elect of the Board, PresidentP&CEO, and 
Secretary/Treasurer and Immediate Past Chair.  The officers of the Corporation, except the 
Chairman of the Board and the PresidentP&CEO, shall be elected by the membership for a one-
year term each year at the annual meeting of the members and shall take office immediately 
upon the close of the annual meeting.  Each officer, except the PresidentP&CEO, shall be a 
Producer Member in good standing of the Corporation.  No two offices may be held by the same 
person.  The election or appointment of an officer does not itself create contract rights. 
 

Section 6.2. Removal. Except for the P&CEO, the Board of Directors may remove 
any officer at any time with or without cause. Vacancies in such offices, however occurring, may 
be filled by the Board of Directors at any meeting of the Board of Directors. 
Subject to the terms of any contractual arrangement between the Corporation and any particular 
officer, the Board of Directors may remove any officer at any time with or without cause.  
Vacancies in such offices, however occurring, may be filled by the Board of Directors at any 
meeting of the Board of Directors. 

 
Section 6.3. Chairman. The Chairman-Elect in any year shall automatically 

succeeds to the office of the Chairman the following year.  The Chairman shall presides at all 
meetings of the Board of Directors, the Executive Committee, and the members of the 
Corporation.  The Chairman shall be the official volunteer spokesperson for the Corporation.  In 
addition to being a member of the Executive Committee, the Chairman shall be an ex-officio 
member of each committee of the Board of Directors.  The Chairman shall have and may 
exercise all of the powers and duties as are incident to the office or may from time to time be 
delegated by the Board of Directors.  In the event of a vacancy in the office of Chair, the Chair-
Elect shall become Chair automatically and serve until the close of the outgoing Chair’s full term 
and then continue through their originally intended year as Chair. 
 

 
Section 6.4. Chairman-Elect. The Chairman-Elect shall be elected from among 

those individuals who have served on the Executive Committee within the last two years prior to 
being elected as Chairman-Elect and automatically succeeds to the office of Chair the following 
year.  The Chairman-Elect shall preside at all meetings of the Board of Directors, the Executive 
Committee, and members of the Corporation in the absence of the Chairman and assist the 
Chairman as the Chair or Boardman may direct.  Should the Chair-Elect be called upon to fulfill 
the position of Chair, a new Chair-Elect may be selected from the remaining Executive 
Committee members by Board appointment. The Board then may appoint a new Executive 
Committee member from amongst Board Directors to fill the remaining term of the Executive 
Committee member who became Chair-Elect. In the event of a vacancy in the office of 
Chairman, the Chairman-Elect shall become Chairman automatically and serve until the close of 
the full term.  The Chairman-Elect in any year shall automatically succeed to the office of 
Chairman the following year. 

 
Section 6.5. President & Chief Executive Officer. The President P&CEO shall act asis 

the Chief Staff Executive of the Corporation, and shall be  the chief operating officer, 
administrative officer, and Assistant Secretary of the Corporation.  The P&CEOPresident shall 
beis responsible for conducting the official correspondence and general business of the 
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Corporation and shall perform all duties as delegated by the Board of Directors and as set forth 
in any job description authorized by the Board.  The P&CEOPresident shall reports directly to 
the Chairman of the Boardto the Board of Directors.  The P&CEOPresident shall be electedwill 
be hired by the Board of Directors and shall hold office at the pleasure of the Board.  The Board 
may declare the office vacant at any time., providing it meets the contractual terms of the 
agreement with the Chief Executive Officer.     
 

Section 6.6.   Secretary/Treasurer. The Secretary/Treasurer shall be elected from 
among those individuals who have served as members of the Executive Committee within the 
last three years prior to being elected as Secretary/Treasurer.  The Secretary/Treasurer shall be 
the custodian of the books, papers, and records of the Corporation and shall oversee the 
financial affairs of the Corporation in cooperation with the Chairman of the Board.  The 
Secretary/Treasurer shall monitor all expenditures and all financial reports and shall makeChair 
of the Finance and Audit Committees and consults with the P&CEO to ensure that all financial 
reports to the Board, filings, and the annual audit are completed in a timely fashion. reports on 
such matters at each meeting of the Board of Directors and shall perform all such further duties 
as shall be delegated by the Board of Directors. 
 

Section 6.7. Immediate Past Chairman. The Immediate Past Chairman of the Board 
shall be a non-voting member of the Board of Directors and the Executive Committee.assume 
office upon completion of their term as Chair of the Board and shall be a voting member of the 
Board of Directors and the Executive Committee. 
 

Section 6.8. Salaries. There shall be no salary paid to any officer of the 
Corporation except the PresidentP&CEO. 
 

ARTICLE VII 
 

Checks 
 

All checks, drafts, or other orders for payment of money shall be signed in the name of 
the Corporation by such officers or persons as shall be designated from time to time by 
resolution adopted by the Board of Directors and included in the minute book of the Corporation. 
 
 
 
 

ARTICLE VIII 
 

Execution of Documents 
 

The President or any officer designated by the Board of Directors may, in the Corporation’s 
name, sign all deeds, leases, contracts, or similar documents that may be authorized by the Board of 
Directors unless execution is otherwise provided for, required, or directed by the Board of Directors, 

the Corporation’s Articles of Incorporation, the Act or other law. 
 

ARTICLE IXVII 
 

Indemnification of Officers and, 
Directors and Other Eligible Persons 
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Section 7.1.  Indemnification of Directors. Every person who is or was a director of the 
Corporation shall be indemnified by the Corporation against all liability and reasonable expenses 
(as such terms are defined in the Act) incurred by such person in any threatened, pending or 
completed action, suit or proceeding, whether civil, criminal, administrative or investigative and 
whether formal or informal, because such person is or was a director of the Corporation, provided 
that such person is determined in the manner specified in the Act to have met the standard of 
conduct specified in Act. Subject to the requirements of the Act, the Corporation shall advance to 
such person the reasonable expenses incurred by him or her in connection with any such action, 
suit or proceeding. Upon demand for indemnification or advancement of expenses, as the case 
may be, the Corporation shall proceed as provided in the Act to determine whether such person 
is entitled thereto. 
  

Section 7.2.  Indemnification of Officers. Every person who is or was an officer of the 
Corporation shall be indemnified, and shall be entitled to an advancement of expenses, to the 
same extent as if such person were a director. 
 

Section 7.3.    Other Indemnification. Any indemnification authorized by this Article shall 
not limit or preclude the exercise of any right provided under the Act, the Corporation's Articles of 
Incorporation, these Bylaws, any general or specific action of the Board of Directors of the 
Corporation, or any contract relating to indemnification of or the advancement of expenses to any 
director, officer, employee or agent of the Corporation, or the ability of the Corporation to 
otherwise indemnify or advance expenses to any director, officer, employee or agent. 
 

Section 9.1. General. To the extent not inconsistent with applicable law, all 
Eligible Persons shall be indemnified by the Corporation against all Liability and reasonable 
Expense that may be incurred them in connection with or resulting from any Claim: 
 

(a) If such Eligible Persons are Wholly Successful with respect to the Claim, or 
 

(b) if not Wholly Successful, then if such Eligible Persons are determined, as 
provided in either Section 9.3(a) or 9.3(b) of this Article IX, to have: 

 
(1) conducted themselves in good faith; and 

 
(2) reasonably believed: 

 
(i) in the case of conduct in their official capacity with the   

    Corporation, that their conduct was in its best interest; and 
 

(ii) in all other cases,  that their conduct was at least not opposed to  
   the best interest of the Corporation; and 

 
(3) in the case of any criminal proceeding, either: 

 
(i) had reasonable cause to believe their conduct was lawful, or 

 
(ii) had no reasonable cause to believe their conduct was unlawful. 

 
The termination of any Claim, by judgment, order, settlement (whether with or without court 
approval), or conviction or upon a pleas of guilty or of nolo contendere, or its equivalent, shall 
not create a presumption that an Eligible Person did not meet the standards of conduct set forth 
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in clause (b) of this Section 9.1.  The actions of Eligible Persons with respect to an employee 
benefit plan subject to the Employee Retirement Income Security Act of 1974 shall be deemed 
to have been taken in what the Eligible Persons reasonably believed to be the best interest of 
the Corporation or at least not opposed to its best interests if the Eligible Persons reasonably 
believed they were acting in conformity with the requirements of such Act or they reasonably 
believed their actions to be of interest of the participants in or beneficiaries of the plan. 
 
 

Section 9.2. Definitions. 
 

(a) The term “Claim” as used in this Article IX shall include every pending, 
threatened, or completed claim, action, suit, or proceeding and all appeals 
thereof (whether bought by or in the right of this Corporation or any other 
corporation or otherwise), whether civil, criminal, administrative, or investigative, 
formal or informal, in which Eligible Persons may become involved, as parties or 
otherwise;  (i) by reason of their being or having been Eligible Persons, whether 
or not they continued in such capacities at the time of a Liability or Expense shall 
be incurred in connection with a Claim. 

 
(b) The term “Eligible Person” as used in this Article IX shall mean every person 

(and the estate, heirs, and personal representatives of such person) who is or 
was a Director, officer, employee or agent of the Corporation, or is or was serving 
at the request of the Corporation as a Director, officer, employee, agent, or 
fiduciary of another foreign or domestic corporation, partnership, joint venture, 
trust, employee benefit plan, or other organization or entity, whether for profit or 
not.  Eligible Persons shall also be considered to have been serving an employee 
benefit plan at the request of the Corporation if their duties to the Corporation 
also imposed duties on, or otherwise involved services by, them to the plan or to 
participants in or beneficiaries of the plan. 

 
(c) The terms “Liability” and “Expense” as used in this Article IX shall include, but 

shall not be limited to, attorney’s fees and disbursements and amounts of 
judgements, fines or penalties against (including excise taxes assessed with 
respect to an employee benefit plan), and amounts paid in settlement by or on 
behalf of, an Eligible Person. 

 
(d) The term “Wholly Succeed” as used in this Article IX shall mean (i) termination of 

any Claim against the Eligible Person in question without any finding of liability or 
guilt against the Eligible Person, (ii) approval by a court, with knowledge of the 
indemnity herein provided, of a settlement of any Claim, or (iii) the expiration of a 
reasonable period of time after making or threatened making of any Claim 
without the institution of the same, without any payment or promise made to 
induce a settlement. 

 
 

Section 9.3. Procedure. 
 

(a) Every Eligible Person claiming indemnification hereunder (other than one who 
has been Wholly Successful with respect to any Claim) shall be entitled to 
indemnification if it is determined, as provided in this Section 9.3(a), that such 
Eligible Person has met the standards of conduct set forth in clause (b) of 
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Section 9.1 of this Article IX.  The determination whether an Eligible Person has 
met the required standards of conduct shall be made (i) by the Board of Directors 
by majority vote of a quorum consisting of Directors not at the time parties to the 
Claim, and if such a quorum cannot be obtained, then (ii) by majority vote of a 
committee duly designated by the Board of Directors (in which designation, 
Directors who are parties to the Claim may participate) consisting solely of two 
(2) or more Directors not at the time parties to the Claim, and if such a committee 
cannot be constituted, then (iii) by the members (but memberships voted under 
the control of a Director who is at the time a party to the Claim may not be voted 
on the determination), and if there are no members who are entitled to vote 
pursuant to the requirements of paragraph (iii), then (iv) by special legal counsel 
(which may be the Corporation’s regular counsel) selected by a majority vote of 
the full Board of Directors (in which selection, a Director who is a party to the 
Claim may participate).  If an Eligible Person is found to be entitled to 
indemnification pursuant to the preceding sentence, the reasonableness of the 
Eligible Person’s Expenses shall be determined by the procedure set forth in the 
preceding sentence, except that if such determination is by special legal counsel, 
the reasonableness of Expenses shall be determined by a majority vote of the full 
Board of Directors (in which determination, a Director who is a party to the Claim 
may participate). 

 
(b) If an Eligible Person claiming indemnification pursuant to Section 9.3(a) of this 

Article IX is found not to be entitled thereto, the Eligible Person may apply for 
indemnification with respect to a Claim to a court of competent jurisdiction, 
including a court in which the Claim is pending against the Eligible Person.  On 
receipt of an application, the court, after giving notice to the Corporation and 
giving the Corporation ample opportunity to present to the court any information 
or evidence relating to the claim for indemnification that the Corporation deems 
appropriate, may order indemnification if it determines that the Eligible Person is 
entitled to indemnification with respect to the Claim because such Eligible Person 
met the standards of conduct set forth in clause (b) of Section 9.1 of this Article 
IX.  If the court determines that the Eligible Person is entitled to indemnification, 
the court shall also determine the reasonableness of the Eligible Person’s 
Expenses. 

 
Section 9.4. Nonexclusive Rights. The right of indemnification provided in this Article 

IX shall be in addition to any rights to which any Eligible Persons may otherwise be entitled.  
Irrespective of the provisions of this Article IX, the Board of Directors may, at any time and from 
time to time, (a) approve indemnification of any Eligible Persons to the full extent permitted by 
the provisions of applicable law at the time in effect, whether on account of past or future 
transactions, and (b) authorize the Corporation to purchase and maintain insurance on behalf of 
any Eligible Persons against any Liability asserted against them and incurred by them in any 
such capacities, or arising out of their status as such, whether or not the Corporation would 
have the power to indemnify them against such Liability. 
 

Section 9.5. Expenses. Expenses incurred by Eligible Persons with respect to any 
Claims shall be advanced by the Corporation (by action of the Board of Directors, whether or 
not a disinterested quorum exists) prior to the final dispositions thereof if: 
 

(a) the Eligible Persons furnish the Corporation written affirmations of their good faith 
belief that they have met the standards of conduct specified in Section 9.1(b) of 
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this Article IX; 
 

(b) the Eligible Persons furnish the Corporation written undertakings, executed 
personally or on the Eligible Persons’ behalf, to repay the advances if it is 
ultimately determined that the Eligible Persons did not meet the standards of 
conduct specified in Section 9.1(b) of this Article IX; and 

 
(c)  the Board of Directors makes a determination that the facts then known would 

not preclude indemnification of the Eligible Persons. 
 

Section 9.6. Contract. The provisions of this Article IX shall be deemed to be a 
contract between the Corporation and each Eligible Person, and an Eligible Person’s rights 
hereunder with respect to a Claim shall not be diminished or otherwise adversely affected by 
any repeal, amendment, or modification of this Article IX that occurs subsequent to the date of 
any action taken or not taken by reason of which such Eligible Person becomes involved in a 
Claim. 
 

Section 9.7. Effective Date. The provisions of this Article IX shall be applicable to 
Claims made or commenced after the adoption hereof, whether arising from acts or omissions 
to act occurring before or after the adoption hereof. 

 
 
 

ARTICLE X 
 

Product Line Sections 
 

Section 10.1. Sections.    A product line shall receive Section recognition upon (i) the 
receipt by the Board of Directors of a petition for recognition signed by not less than ten (10) 
Producer Members and (ii) subsequent approval by the Board of Directors; or the Board of 
Directors may create or disband a product section.  The Chairman of the Board shall appoint the 
chairman of each steering committee.  Each steering committee chairman shall be a member of 
the Corporation.  The chairman of the steering committee, in consultation with the Chairman of 
the Board, shall appoint the members of each steering committee. 
 
 

ARTICLE XI 
 

Affiliates 
 

Section 11.1. Application. Any group or organization of existing members of the 
Corporation or other persons or entities who share a common interest in the manufacture of 
precast concrete products may submit an application for affiliation with the Corporation.  The 
group or organization making applications shall consist of either five Producer Members of the 
Corporation, or 20% Producer Members maintaining membership in the Corporation, unless the 
Board of Directors grants an exemption for a specific reason. The application shall be in the 
form and shall contain such information as may be required by the Board of Directors of the 
Corporation or a designated committee of the Board. 
 

Section 11.2. Approval. An application for affiliation must be approved by the 
Board of Directors of the Corporation or a designated committee of the Board and subsequently 
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by the members of the Corporation at any regular or special meeting of the members of the 
Corporation. 
 

Section 11.3. Autonomy. Each affiliate, its Directors, officers, members, and agents 
shall have no right or authority, and shall have no obligation or duty, to act in any manner on 
behalf of, or in the name of, the Corporation and shall under no circumstances represent 
themselves as being agents or partners of, or joint venturers with, the Corporation.  Each 
affiliate shall be financially self-sufficient and may levy dues or assessments upon its members 
in accordance with its own regulations or bylaws. 
 

Section 11.4. Revocation. The affiliate status of any group may be revoked by the 
Board of Directors of the Corporation if the Board determines such revocation to be in the best 
interest of the Corporation.  Not less than 30 days prior to the meeting at which the Board of 
Directors is to consider revocation of such affiliation, the Board shall cause written notice of the 
proposed revocation, including an explanation of the reason for the proposed revocation, to be 
transmitted by first-class or certified mail to the affiliate.  The affiliate shall be offered the 
opportunity to meet with the Board of Directors to discuss the proposed revocation.  Should the 
Board decide to revoke the affiliate’s affiliation at the meeting, such revocation shall not take 
place until five days after the date of the Board meeting. 
 

Section 11.5. Antitrust Guidelines. Each affiliate and its members shall agree to abide 
by the Corporation’s antitrust guidelines. 
 

 
 

ARTICLE XIIVIII 
 

Miscellaneous 
 

Section 812.1. Corporation Law. All references in these Bylaws to the Act shall 
mean the Indiana Nonprofit Corporation Act of 1991 (the “Act”), as it may from time to time be 
amended, and any statute that may in the future supersede or replace, in whole or in part, the 
Act.  The provisions of the Act, as it may from time to time be amended, applicable to all matters 
relevant to, but not specifically covered by, these Bylaws are hereby, by reference, incorporated 
in and made a part of these Bylaws. 
 

Section 182.2. Definition of the Articles of Incorporation. The term “Articles of 
Incorporation” as used in these Bylaws means the Articles of Incorporation of the Corporation, 
as amended and restated from time to time. 
 

Section 128.3. Amendments. The Articles of Incorporation and these Bylaws may be 
rescinded, changed or amended, and the provisions hereof may be waived by one of the 
following procedures: 

 
  

(a) By the Board of Directors, acting by affirmative vote of two-thirds (2/3) of all of the 
directors, provided that written notice of such amendment has been mailed to each 
member of the Corporation at least 60 days prior to the meeting to allow for 
member comments. The notice shall include a copy or summary of the amendment 
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and shall state that the purpose of the meeting is to consider a proposed 
amendment. 

At an annual or special meeting of the members of the Corporation at which a 
quorum is present, by a two-thirds vote of the votes cast, provided that written 
notice of such amendment shall have been mailed to each member of the 
Corporation at least 30 days prior to the meeting at which the action to be 
amended is to be taken; or 

 
(b) Pursuant to a written ballot submitted to all members of the Corporation upon the 

affirmative vote of two-thirds of the ballots received by the Corporation, provided 
that the total number of ballots received by the Corporation for and against the 
amendment equals or exceeds the quorum required to be present at a meeting of 
the members of the Corporation. 

 
Section 8.4. Dissolution. The Corporation shall use its funds only to accomplish the 

objectives and purposes specified in its Articles of Incorporation, and no part of its funds shall 
inure or be distributed to the members of the Corporation. Upon dissolution of the Corporation, 
any funds remaining after payment of outstanding liabilities and expenses, shall be distributed to 
the NPCA Foundation. If the NPCA Foundation is no longer in existence at the time of dissolution 
of Corporation, any remaining funds shall be distributed to a qualified nonprofit tax-exempt 
organization to be determined by the Corporation Board of Directors. 
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