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SUBJECT: Proposed changes to ASHI Bylaws
BACKGROUND INFORMATION:

By-laws Rationale

During the January 17, 2010 Board meeting, the Board of Directors approved two
motions that will change the ASHI by-laws and the governance structure of the Society.
This decision was made after two years of research and numerous discussions
involving the Leadership. The Board of Directors, in the belief that these proposed
changes will result in a stronger and better ASHI, now recommend and present those
motions to you, the members of ASHI, for a vote to amend the ASHI by-laws.

Bylaw amendments require the approval of the voting members.

These motions change the size of the Board, as well as how the Board and Officers are
elected. The Board believes that these changes to the ASHI by-laws will strengthen the
Society, reduce costs, allow for quicker decision processes, and allow all voting
members to be eligible to seek a seat on the Board of Directors and most importantly
vote directly for the Directors.

A summary of the changes is as follows:

* The changes will reduce the ASHI Board size from 21 members to 15 members.
Four board members (instead of the current five) will be elected each year for a
three-year term. Board members will be permitted to run for one additional term.

* Any ASHI Certified Inspector may be elected to the ASHI Board; A petition process
is provided to allow individuals not selected by the Nominating Committee to seek a
slot on the election ballot for a Board position.

» All eligible ASHI Certified Inspectors will be able to vote for the nominated members
for the ASHI Board.

* The Board Nominating Committee, will be chaired by the Immediate Past President,
and will now be comprised of a balance of Council of Representative (COR) and
Board members.

* The Vice President position will be eliminated to reduce the Board size.



* The Secretary and Treasurer will be appointed by the Board from amongst the
Board members. These actions will help reduce the Board size and spread the
official duties of ASHI to existing Board positions.

» The Officer Nominating Committee will solicit and consider all applications submitted
by any ASHI Certified Inspector for the president-elect position. The president-elect
will then be elected by the Board

Passage of the Bylaw amendments will necessitate some changes to the ASHI Policy &
Procedures Manual. These changes will be completed and implemented as quickly as is
feasible.

Motion: To change the bylaws as amended below:

(Cross-outs are deletions from the current bylaws and underlined words are additions to
the bylaws)
Article 5 - Council of Representatives

5.1 Purpose The Somety shall have a Councn of Representatlves(:(diumcn) to

eHheSeeretyLqu—t&eemmmmea%ewmn&leademmh the ASHI Chapter Leadership with the
strategic goals of ASHI.

5.2 Duties.

5 221 The Council may make presentations or proposals ®dael to convey
its particular concerns or to request certain action.
5.2:2 The Council shall perform other duties specifiethese Bylaws.

5.3 Composition. The Council shall be composed of members designated for

minimum terms of two years by recognized chapters and agprmreaffiliated groups eligible

for representation.

5.3.1 Recognized chapters are those approved by the BoanV@aeg in Article 4 of these
Bylaws.

5.3.2 Council representation may be established by groujming members of the Society
who are not affiliated with a chapter eligible for regmetation. A minimum of ten such
voting members in good standing shall sign and submit to A8Hipproved petition
form by a date specified by the Board for consideratiahaation by the Board.

5.3.3 The number of Council representatives shall lmeted according to the number of
voting members of the chapter or non-affiliated grougplkmws:

10-35 voting members, one representative; 36-70 voting memiersgfiresentatives;
for each additional 35 voting members beyond 71, one repagisentwith a cap of five
representatives.

5.3.4 The chapter and groups shall notify ASHI of the isaoheepresentatives and optional
alternates for each representative in a manner antina¢ aesignated by the Board.

54 Organization. The Council shall organize itself to carry out its dsiand-to



exereise-its-designated-poewerSouncil membershall elect by plurality vote from among

themselves a Speaker and an Alternate Speaker. The Speaker
preside over all Council meetings; in the Speaker's abséecalternate
Speaker shall preside.

6.4

6.5

6.7

Meetings. The Council shall meet annuatythe place-and-time-of the Seciety'sadal- Meeting

to discuss Society matters and to recognize its newbttel BeardSpeaker and Alternate
Speaker.

5.65.1 Special meetings may be called by the Council asssacy.

5.65.2 Proxy voting and absentee ballots are not permitt€dancil meetings.

5.65.3 The Council may conduct business by mail, electronicalfgcsimile.

Quorum. A majority of members shall constitute a quorum.

Financial Considerations. Policies regarding payment, including reimbursementaoktrcosts
and expenses of attending Council meetings will be deterriynétke Board.

Article 6 - Board of Directors

Composition of the Board. The Board shall consist eftwenbypefifteen veting membersfifteen
twelvedirectors and-sithreeofficers the President, President — Elect and Imme®iast
President.
6.4.1 Past presidents, other than the immediate pasigmesare lifetime

ex-officio members of the Board with no vote.
6.4.2 Past presidents shall not be ex-officio membetsedBoard while serving

as a Council Representative, National Officer, or Daec
6.4.3 The Certification Committee Chair shall be an éiciof non-voting member of the Board.

Vacancies. If a vacancy other than the officers shall occur pibstion shall be
filled by the-CeunciBoardfor the unexpired portion of the term. Vacancies occummgng the
officers shall be filled as provided for in Article 7.

Quorum. A majority of members of the Board, including thegance of the President,




6.8

6.9

President-Eleet-er-Vice Presideshall constitute a quorum.

Removal of a Director. A director may be removed from office fer-gocalise by

a two-thirdsmajerity vote of the-Ceuneiéntire BoardA directorship so vacated shall be
immediately filled by the-CeunciBoard appointealternatenvho shall serve the remaining
term of the removed director. The authority of any directay be suspended for cause and
reinstated by the entire board of directors.

Term of Office. The term of office for a Director shall be threengeaA director is eligible for

6.10

re-election for one additional three year term.

Election

7.1

7.2

6.10.1 The schedule for nominations and balloting shall tserdemed by the Board and
announced to the voting members.
6.10.2 Election shall be by mail ballot of the voting meraloérthe Society in
good standing. A plurality vote shall constitute an elec#®o80% return is not needed.
6.10.3 Ballots shall be secret, and shall allow fateain candidates for each director position.
6.10.4 A valid petition containing the printed name and sigiaaf a minimum of ten per cent
of the then ASHI voting members in good standing submitté$tdl Headquarters
shall cause the name of a qualified voting member to baldddbe ballot as a candidate
for a director position provided that:
a. petitions are submitted to ASHI Headquarters on theyacofficial Petition
Form, and
b. the petition is received via US Mail or facsimileA&H| Headquarters at least 10
days prior to the distribution of the ballots, and
C. ASHI staff has verified the validity of the petitipnior to placing the name of
the candidate for director on the ballot.

Article 7 - Officers

Officers.The officers of the Society are a President, Presiliut, \ice
PresidentSecretary, Treasurer, and the Immediate Past Pneside

Election. The Board of Directors shall annually select the iBtees Elect from among
ASHI Certified Members. The Board of Directors $laddo select a Secretary and a Treasurer

from the current board membefithe PresidenElect\ice President-Seeretary,and Freasurer

shall-beelected prior-to-the-Annual-Meetinghe incumbent President-Elect shall succeed to the
office of Pre3|dent upon mstallatlema#au—emeensthe Annual Meetlng




7.3

7.4

7.5

7.6

Terms of Office. The President-Elect,-\ice-Presideanid Secretary shall be selecttected
annually to serve for a non-successive term of one yeafl fBasurer shall be selectekbeted
annually to serve for one year, and shall be eligibledelecten for a maximum of two
additional successive such terms. The President and Inmten@diat President shall serve for a
term of one year. Each one-year term shall extend from Aheeting to Annual Meeting.

Duties. The officers perform those duties usual to their postiocluding those
specified herein and as assigned to them by the Board.
7.4.1 The President shall be Chairperson of the Boardmaed-officio,
member of all committees except the Nominating Committelelze Complaints
Committee. He shall vote only on the Board, and only¢ateroibreak a tie.
7.4.2 The President-Elect, upon the inability of the Prasimeact, shall assume
the duties of the President. In the event of a vacanayimeg in the
office of the President, the President-Elect shall sasv&cting President
until the explratlon of the term and at that time, Islmad:ome PreS|dent

743 The Secretary shall be responS|bIe for keeplng andulisitrg the mlnutes
of all meetings of the Board, the Annual Meeting, andsp@cial members' meetings of
the Society. The Secretary shall have custody of the tgpseal, and oversee all
balloting by the Board and by the voting members.

7.4.4 The Treasurer shall have general supervision over the &faak of the
Society and shall be responsible for safeguardingsakts. The Treasurer
shall be appropriately bonded.

Suspension or Removal.
7.5.1 The authority of any officer may be suspended forecand reinstated by a two-thirds
vote of the ent|re Board

7.5:2 An officer eIected by the Board of Directoersting-membersnay be removed, with-or

witheut cause, by a two thirds vote of the enBi@ard-enly-by-a-majority-vote-ef-the
voting-members

Vacancies. If the offices of-Viee-Presidenbecretary, or Treasurer shall become
vacant, the President shall appoint a successor tufithe unexpired portion of
the term subject to the approval of the Board.
7.6.1 If the appointee is already holding elective or appoiofiiee, the
appointee shall serve in the appointed capacity in additiothey duties.
7.6.2 The President may replace any such appointees, soldjeetapproval
of the Board.



8.1

8.2

Article 8 — Committees

Purpose. The purpose of committees is to carry out their spechfarges. Unless otherwise
specified in these Bylaws, they make recommendations or@aace with procedures adopted
by the Board and, when requested by the Board, they estigir implementation.

Standing Committees. All standing committees shall have a minimum of three
members, including a chairperson appointed by the Presidertpgroved by
the Board, unless otherwise noted herein. The Presidgntarminate
membership on any standing committee except the Nominating Ge®i@nd
the Complaints Committee. Each standing committee shédirpethe duties
described by these Bylaws and such other duties as ndiseloted by the
Board. The standing committees shall be appointed atroediately after each
Annual Meeting to serve until the next Annual Meeting or whélr respective
successors are appointed. The standing committees follow.

8.2.1 The Nomlnatlnq Commlttee Ihe—NemmaHnngwnMﬂLséeermu&Hyﬁe#

The Nominating Commlttee shall consist of the Immed?atst President as

chair, three members of the ASHI Board of Direcs@tected by the board, the
Speaker of the Council, and three council members sdlégtthe Council. All
members of the Committee are entitled to vote. The dtiswrshall nominate
the Certification Committee members, and four Directors,

b. An alternate member of the Nominating Committee ffem#ippointed by the
Speaker-of the Coundlominating Committee Chaand shall serve in the event
of unavailability of any member.

8.2.4 The Bylaws Committee shall, when advisatmeyhen requested by the boapdepare

or reviewproposed amendments to the Bylaws of the Society. lltadba counsel on

interpretations of the Bylaws and on policy conflicts wita Bylaws.

Article 11 — Amendments

111

These Bylaws may be amended by the voting memberdidA/ote requires the casting of

ballots by at least thirty percent of those eligibledte. At least two thirds of those who vote




11.2

11.3

must vote to approve the proposed amendment in order faméedment to be adopted.
Proposed bylaw amendments shall be conducted by U.S.HB&gtronic voting may be used for
those voters who have pre-approved electronic communicatidma\&itl. The ballot deadline
shall be no less than forty-five days following the mailifighe ballots.

Amendment Proposals. An amendment may be proposed by a petition signed

by ten percent of the voting members or such lesser @uasmay be established by the Board,
or by the ASHI Board of Directoy&y-a-twethirds-vote-ef the Council-of Representatives-or by
the Bylaws Committeeln each case, the petition or proposal for amendmerttbausibmitted

to the Bylaws Committee in time for submission by the cobesnito the Board for final

approval The amendment WI|| then be presented to the CertlflemhMes for a voteFhe Board

Code of Ethics. The ASHI Code of Ethics may be amended in the same masiset forth for

bylaw amendments in 11.1




