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ASCE PHILADELPHIA SECTION
SUMMARY OF PROPOSED REVISIONS TO CONSTITUTION

TO: PHILADELPHIA SECTION BOARD OF DIRECTORS

FROM: CONSTITUTION & BYLAWS REVIEW COMMITTEE
(Ms. Kristen Bowman Kavanagh, Mr. Robert Wright, Mr. Keith Yamatani)

DATE March 30, 2010

The Constitution and Bylaws of the Philadelphia Section of ASCE were last updated in 1992. In an
effort to update the structure and terminology of these documents per current Society
recommendations, a special committee has reviewed and proposes revisions to the documents. The
Philadelphia Section's proposed new Constitution is provided below for your consideration. The revised
Constitution reflects the following changes, consistent with the sample constitution provided by the
Society (provided under separate cover). The reasoning behind each proposed change is also noted.

= Simplified the objectives of the Philadelphia Section in Article 1, Section 1.2.

e For consistency with Society’s current terminology and sample constitution.
= Deleted old Article Il “Order of Priority.”

e Not necessary per Society’s sample constitution.
= Deleted old Atrticle Ill “Definitions.”

e Out of date terminology.
= Updated membership definitions are provided under new Atrticle 2 “Area and Membership.”

e For consistency with Society’s current terminology and sample constitution.
= New Article 2, Section 2.3.2 provides for termination of Section membership for non-payment of

dues.

e For consistency with Society’s current terminology and sample constitution.
= New Article 3 “Separation from Membership” added.

e For consistency with Society’s current terminology and sample constitution.
= Deleted old Atrticle IV “Membership and Membership Rights.”

e Out of date terminology.

e Applicable sections are now covered under new Article 2 “Area and

Membership.”

e For consistency with Society’s current terminology and sample constitution.
= Renumbered old Article V “Dues” is new Atrticle 4 “Dues.”

e For consistency with Society’s current terminology and sample constitution.
= Added new Article 5 “Management.”

e For consistency with Society’s current terminology and sample constitution.
= Old Article VI “Officers and Governing Body” renamed Article 6 “Officers and Directors.”

e For consistency with Society’s current terminology and sample constitution.
= Deleted old Sections 5-12 from Article 6 and moved them to the Bylaws.

e Procedural issues should be covered in the Bylaws not Constitution.
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= Revised Article 6.6.3, definition of Board of Directors, to include only the immediate Past-
President, not the three most recent Past Presidents
e The 2™ and 3™ Past Presidents generally do not attend Board meetings
which makes it difficult to achieve quorum.
= Added Article 7 “Elections.”
e For consistency with Society’s current terminology and sample constitution.
= Replaced old Article VII “Meetings” with new Atrticle 8 “Meetings.” Deleted statement that “The
Annual Meeting of the Section shall be held before July 1 of each year at such location within the
area of the Section as may be selected by the Board” and replaced with “The Annual Meeting of
the Philadelphia Section shall be held on such date and at such place as the Board of Directors
designate.” Notification requirements were reworded but not fundamentally changed.
e For consistency with Society’s current terminology and sample constitution.
= Replaced old Article XI “Local Branches” with new Article 9 “Subsidiary Organizations and
Committees.”
e For consistency with Society’s current terminology and sample constitution.
= Deleted old Article XIl “Associate Member Forum” and old Article XlIl “Subsidiary Groups,” since
these subsidiary organizations covered under new Article 9 “Subsidiary Organizations” with same
provisions as currently.
e For consistency with Society’s current terminology and sample constitution.
= Replaced and updated old Article XIV “Miscellaneous Provisions” with new Article 10
“Administrative Provisions.”
e For consistency with Society’s current terminology and sample constitution.
= Replaced old Article VIII “Amendments” with new Article 11 “Amendments.”
e For simplicity and for consistency with Society’s current terminology and
sample constitution.
= Renumbered old Article IX “Bylaws” to Article 12 “Bylaws.”
¢ For consistency with Society’s current terminology and sample constitution.
= Renumbered old Article X “Permanent Funds of the Section” to Article 13 “Permanent Funds of the
Section.”
e For consistency with Society’s current terminology and sample constitution.

Once the Philadelphia Section Board of Directors approves the changes, we must send the revised
document to the Society for their review and approval. After we receive the Society’s approval, the
Section Members must vote to accept or reject the proposed changes as outlined in the existing
Constitution. Our goal is to complete the constitution revision process by the end of the current year.

Very truly yours,
Kristen Bowman Kavanagh, P.E.
President, Philadelphia Section ASCE
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Page 1: [1] Comment [KASBK2] Kristen Bowman Kavanagh 2/23/2010 1:46:00 AM
New Article 2 “Area and Membership” added per sample constitution provided by the Society.

Page 1: [2] Comment [KASBK3] Kristen Bowman Kavanagh 10/7/2009 12:38:00 PM
Original Article 1l “Order of Priority” has been deleted consistent
with sample constitution provided by ASCE National.

Page 1: [3] Deleted Kristen Bowman Kavanagh 10/7/2009 12:38:00 PM
ARTICLE Il - Order of Priority[KASBK1]

Section 1. This Constitution shall be superseded by and subordinate to the Constitution of the
national organization of the American Saociety of Civil Engineers.

Page 1: [4] Comment [KASBK4] Kristen Bowman Kavanagh 1/18/2010 3:08:00 AM
New Article 3 “Separation from Membership” added per sample
constitution provided by the Society.

Page 1: [5] Comment [KASBK5] Kristen Bowman Kavanagh 1/18/2010 3:08:00 AM
Original Article 111 “Definitions” has been deleted consistent with
sample constitution provided by the Society, and because many
definitions were out of date.

Page 1: [6] Comment [KASBK6] Kristen Bowman Kavanagh 10/7/2009 12:43:00 PM
Original Article 1V “Membership and Membership Rights” has been deleted
consistent with sample constitution provided by ASCE National, and
because many of these items are now covered in new Article 2 “Area and
Membership.”

Page 1: [7] Deleted Kristen Bowman Kavanagh 10/7/2009 12:31:00 PM
ARTICLE Ill — Definitions

Section 1. Definitions used within this Constitution and the Bylaws thereunder include:
SECTION is the Philadelphia Section, American Society of Civil Engineers.

SECTION AREA is that area coincident with that in which the National Board may assign members
to the Section.

NATIONAL BOARD is the Board of Directors of the national organization of the American Society of
Civil Engineers.

SECTION BOARD is the Board of Directors of the Philadelphia Section, American Society of Civil
Engineers.

NATIONAL MEMBER is a member of any grade of the national organization of the American
Society of Civil Engineers.

SECTION MEMBER is a National Member who meets the criteria for membership stated in Article
IV of this Constitution.

ASSOCIATE SECTION MEMBER is a Section Member who is recognized as an Associate Member
as defined by the Constitution of the national organization of the American Society of Civil
Engineers.

STUDENT SECTION MEMBER is a Section Member, or a National Member attending a school in
the Section Area, who is recognized as a Student Member as defined by the Constitution of the
national organization of the American Saociety of Civil Engineers.



HONORARY SECTION MEMBER is a Section Member who has been declared as an Honorary
Section Member by the Section Board.

ACTIVE MEMBER is a Section Member who is current in payment of the dues of this Section or
whose dues have been waived by action of the Section Board.

ASSIGNED MEMBER is a Section Member who is not current in payment of the dues of this
Section.

SECTION YEAR is the period of time from the close of the Annual Meeting to the close of the next
Annual Meeting.

SECTION DIRECTOR is a Director elected by the Section or appointed by the Section Board to fill a
vacancy in such position.

BRANCH DIRECTOR is a Director named in accordance with the Bylaws of a Local Branch of the
Section, or appointed by the Section Board to fill a vacancy in such position.

ARTICLE IV[KAsSBK2] - Membership and Membership Rights

Section 1. The Section shall recognize as a Section Member a person who is a National Member
who either:

1. has been assigned to this Section by the National Board or designee thereof or
2. is current in payment of the dues of this Section or
3. has been declared a Section Member by action of the Section Board.

The Section shall recognize as a Section Member a person who has been declared an Honorary
Section Member by action of the Section Board.

Section 2. Active Members shall have the right to attend all Meetings and Board Meetings of the
Section, to participate in discussions at such Meetings, and to participate in all other activities
of the Section as may be permitted under the Bylaws of the Section.

Section 3. Active Members recognized as Fellows, Members, Associate Members or Honorary
Members, as defined by the Constitution of the national organization of the American Society
of Civil Engineers, shall have the right to vote at the Annual Meeting and at Regular Meetings,
to hold office in the Section and to participate in all other activities of the Section.

Section 4. Assigned Members shall have the right to attend all Meetings of the Section, and to
participate in all other activities of the Section as may be permitted under the Bylaws of the
Section.

Section 5. Honorary Section Members shall have the right to attend all Meetings of the Section, and
to participate in all other activities of the Section as may be permitted under the Bylaws of the

Section.
Page 1: [8] Comment [KASBK7] Kristen Bowman Kavanagh ___ 10/7/2009 12:50:00 PM
This article has not changed substantially. Definitions and
terminology have been updated. "Entrance Fees' reamins from former

constitution although not included in sample constitution provided by
ASCE National.
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A National Member who has been assigned to this Section by the National Board or designee
thereof and who has been designated by the national organization as an
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as defined by the Constitution of the national organization of the American Society of Civil
Engineers,
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- not in Sample Constitution, but okay.
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VI - Officers and Governing Body
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have control of the property and management of the Section
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Replaced with new Article 5 ""Management."
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Section 1[kAsBk3]. The government of the Section shall be vested in the Section Board. The
Section Board shall have control of the property and management of the Section.

Section 2.
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one Branch Director from and representing each Local Branch, and
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who continue as Active Members of the Section
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If an active Associate Member Forum is recognized by the Section Board, a member named
in accordance with the Bylaws of the Associate Member Forum shall be an additional member
of the Section Board.
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Original Sections 5-12 have been deleted and moved to Bylaws as they
cover procedural issues.
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Section 5. A majority of the Officers and Section Directors of the Section Board shall
constitute a quorum. A quorum shall include at least one Officer and at least one
Section Director. If two or more Offices are held by one person, such person shall be
counted as only one Officer for purposes of this Section.

Section 6. The terms of Officers and Directors shall begin at the close of the Annual
Meeting at which they are elected and installed, and shall continue until their
successors are duly elected or appointed.

Section 7. The term of office for the President, for the President- Elect, for the Vice
President, and for a Branch Director from a Branch shall be one year.

Section 8. The term of office for the Secretary and for the Membership Secretary shall



be two years, commencing in May of even numbered years if elected to said position or
for the remainder of the Section Year if appointed to fill a vacancy. If an election is held
in an odd numbered year to fill a vacancy in the office of Secretary or Membership
Secretary, the term of such office shall be one year.

Section 9. The term of office for the Treasurer shall be two years, commencing in May
of odd numbered years if elected to said position or for the remainder of the Section
Year if appointed to fill a vacancy. If an election is held in an even numbered year to fill
a vacancy in the office of Treasurer, the term of such office shall be one year.

Section 10. The term of office for the Section Directors shall be two years if elected to
said position or for the remainder of the Section Year if appointed to fill a vacancy,
except that if more than three Section Directors are to be elected in any year, the
number of Section Directors to be elected in excess of three shall be elected to a
one-year term of office.

Section 11. The President-Elect, when elected, shall be deemed elected as President for
the succeeding year if willing and able under this Constitution of accepting the office of
President at the completion of the Section Year as President-Elect. If the
President-Elect is unable or unwilling to accept the position of President, a new
President and President-Elect shall be elected at the Annual Meeting.

Section 12. A vacancy in the office of President shall be filled by the President-Elect for
the remainder of the unexpired term, leaving vacant the office of President-Elect. In the
event that the offices of President and President-Elect shall simultaneously become
vacant, the office of President shall be filled by the Vice President. In the event that the
offices of President, President-Elect and Vice President shall simultaneously become
vacant, the office of President shall be filled by the Section Board for the remainder of
the unexpired term. A vacancy in the office of President-Elect shall remain vacant for
the remainder of the Section Year. A vacancy in the office of Section Director shall be
filled by the Section Board for the remainder of the Section Year. A vacancy in any
other office shall be filled by the Section Board for the remainder of the unexpired
term.[KASBK4]
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before July 1 of each year at such
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location within the area of the Section
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Section 2. Regular Meetings shall be held as prescribed by the Bylaws.

Section 3. Special Meetings may be called by the President.
Section 4. The Secretary shall provide that written notice of the date, time and place of
the Annual Meeting be given to all Active Members at least fifteen days in advance of

the meeting date.

Section 5. The Secretary shall give written notice of all meetings to all members of the
Section Board at least one week in advance thereof.
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ARTICLE XII - Associate Member Forum[KASBK5]

Section 1. The Section shall recognize, as a Local Branch, an Associate Member Forum of the
Section comprised of all Associate Section Members if such is formed by fifteen or more
Associate Section Members.

Section 2. The objective of the Associate Member Forum shall be the same as the objectives of the
Section. The Associate Member Forum shall also be charged with contributing to the full
professional development and increased participation of its membership in all levels of the
Section and society.

ARTICLE XIII - Subsidiary Groups

[KASBK6]

Section 1. Other subsidiary groups, such as technical groups, student groups, or committees may
be formed in accordance with the Bylaws of the Section.
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XIV - Miscellaneous Provisions
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ARTICLE VIII — Amendments [KASBK7]

Section 1 This Constitution may be amended by the following procedure:

1. If a proposed amendment to this Constitution is submitted to the Secretary in a written petition
signed by not less than fifteen Active Members, or if a proposed amendment to this
Constitution is endorsed by the Section Board at a Section Board Meeting,

The Secretary shall supply a written copy of the proposed amendment to all Active Members of the
Section within thirty days. The Secretary shall supply a copy of the proposed amendment to
the National Board within fifteen days. The Secretary shall read the proposed amendment at
the next Annual Meeting or at the next Regular Meeting held within the Section Area,
whichever comes first.

2. At the direction of the Section Board, and after a minimum of thirty days following completion of
the notifications required in Section 1 above, the Secretary shall either:

a. bring the amendment to a vote at the Annual Meeting, provided such can be done within ninety
days, or

b. bring the amendment to a vote by means of a mail ballot within ninety days after the proposed
amendment has been submitted to the Secretary as provided in Section 1 above, except that if
the Secretary has been notified that the National Board has rejected the proposed amendment
prior to a vote of the Members. In this instance, the Secretary shall not bring the proposed
amendment to a vote.

3. Upon an affirmative vote of not less than two-thirds of the Active Members voting and upon the
proposed amendment having received the approval of the National Board, said amendment
shall become part of this Constitution.
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In 1926 there was established the Permanent Fund of the Section. This was renamed the
Richard L. Humphrey Memorial Fund (Humphrey Fund) in 1939. The purpose of the
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Fund is to promote the objectives of the Philadelphia Section with special attention to the long-term
health and growth of the Philadelphia Section, to promotion of educational opportunities on a
yearly basis, to special activities not of a yearly nature and to other special activities based
upon long-term planning.

13.2 Board of Trustees
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of the Philadelphia Section shall be entrusted to a Board of Trustees comprised of the Philadelphia
Section President and
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Secretary, and three Appointed Trustees. The Board of Trustees shall require a minimum of three
(3) members in agreement to effectuate any business.

13.3 Appointed Trustees
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. Appointed Trustees shall serve a term of office of one (1) year from October 1 to September 30
and shall be appointed as provided in the Bylaws. In the event of a resignation or removal of a
Trustee, the Philadelphia Section Board shall appoint a replacement Trustee for the remainder
of the year.

Section 4. The Board of Trustees shall elect amongst themselves a Chairperson and a
Secretary-Treasurer. No person shall be Chairperson for more than three consecutive years.
Neither the President of the Section nor the Secretary of the Section shall be the
Secretary-Treasurer of the Board of Trustees.

13.4 Powers
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. The Board of Trustees shall have the power to invest the Humphrey Fund
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of the Philadelphia Section as prudent fiduciaries with broad discretion and may purchase legal or
non-legal securities. The Board of Trustees shall give consideration to requests by the
Philadelphia Section Board to invest or not to invest in specific securities, but shall not be
bound by such requests.



