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s we visit chapters and meet 
with our members through-
out the U.S. and Canada, we 
have listened to you. We have 
heard from you that you would 

like increased opportunities to play a 
role in serving on national commit-
tees and on the Board of Directors. In 
many associations in order to serve on 

the Board you need to have moved up 
through the ranks—which in some 
associations can take 30 years. We 
believe that there is plenty of talent 
and expertise within the ranks of our 
membership and we want to provide 
opportunities to APWA members to 
contribute in a variety of ways without 
having to wait 30 years.

As a Board, we discussed the impor-
tance of opening Board positions in 
a timelier fashion and are thereby 
implementing term limits. People of all 
ages and levels of experience can con-
tribute to the Board of Directors and 
should not have to wait for years if they 
are ready and qualified to contribute. 
We want a diverse and inclusive Board 
of Directors to help guide APWA into 
the future. It is for this reason that the 
Board embarked on studying its gov-
ernance model. To make any changes 
to the governance structure requires 
amending the APWA Bylaws. The 
Board is also recommending additional 
amendments to further clarify Board 
member responsibilities and refine 
association best practices. Amend-
ments to the bylaws require a majority 
vote of the APWA Board of Directors 

and a two-thirds affirmative member-
ship vote of those members who cast 
a vote. On September 11, 2019, the 
Board of Directors approved amend-
ments to the bylaws that the APWA 
membership will be asked to approve 
through an electronic ballot. An 
e-mail invitation will be sent to 
you with a link to cast your vote 
to approve the amended APWA 
Bylaws. What follows is a summary of 
the substantive changes:

Board Member Directors and 
Officer Term Limits
The Board approved term limits for 
directors and officers of the Board. 
During the past year, the APWA Board 
of Directors has been discussing the 
need to rotate Board members off the 
Board in an effort to create vacancies 
for others who are interested in serving 
on the Board. The Board found that our 
current bylaws do not expressly state 
a maximum term of office. The APWA 
Strategic Planning Committee was 
asked to study this issue and requested 
input from a focus group of the APWA 
Council of Chapters. Based on this 
work, the Board has approved the fol-
lowing changes to the bylaws:
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“…Directors are restricted to serving 
a maximum of three two-year terms, 
meaning no Director shall serve as a 
member of the Board of Directors for 
more than six years…”

“…A Director who is elected President-
Elect may serve on the Board of Direc-
tors during his/her terms of service as 
an officer for up to three additional 
years, e.g., if elected as President-Elect 
he/she could serve (i) a one-year term 
as the President-Elect, (ii) a one-year 
term as the President, and (iii) a 
one-year term as the Immediate Past 
President, regardless of when elected 
to those offices and whether or not at 
the time of his/her election he/she had 
previously served or was then serving 
on the Board of Directors.”

With this amendment, no Board 
member shall serve more than nine 
years other than if a Board member has 
stepped in to fill an unexpired term 
of another Board member with less 
than one year remaining of that term 
of office. In this instance, the remain-
ing time left on the unexpired term 
will not be counted against the total of 
six years as a director or the nine-year 
maximum of serving on the Board.

Change of Title from Directors-at-
Large to Technical Directors
The Board approved the change of title 
from Directors-at-Large to Technical 
Directors. Currently those Board mem-
bers who have responsibility for APWA 
Technical Committees have titles of 
Directors-at-Large. The Board felt that 
the title change would add clarity to 
the membership and public regarding 
their responsibilities. The bylaws have 
been amended to change the titles to:

• Technical Director, Engineering 
and Technology

• Technical Director, Environmental 
Management

• Technical Director, Fleet and Facili-
ties Management

• Technical Director, Leadership and 
Management

• Technical Director, Transportation

Change of Title from Executive 
Director to Chief Executive 
Officer (CEO)
The Board approved the change of title 
from APWA Executive Director to Chief 
Executive Officer (CEO) to align with 
a trend in the association community, 
to add to the clarity when interacting 
with the business and international 

communities, as well as enhance the 
ability for APWA to attract candidates 
for this position in the event of a 
vacancy of the executive director posi-
tion. Additionally, the amendment 
further clarifies that the Chief Execu-
tive Officer (CEO) serves as an ex-offi-
cio non-voting member of the APWA 
Board of Directors.

Online voting to approve  
APWA Bylaw amendments is open  

November 12 – December 12, 2019.

YOUR VOTE
COUNTS!

To vote, simply log into your APWA.net account, click  
the MyAPWA menu option, and then click Vote Now.
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Change in Language Regarding 
Special Memberships
The Board approved various changes to 
the eligibility requirements for Special 
Memberships like Life Membership and 
Retired Membership. These changes 
were mostly minimal restructuring of 
sentences, primarily meant to ensure 
consistency in defining the Special 
Memberships. The Board also approved 
the removal of Honorary Membership.

Change in Meeting Provisions
• Electronic Meetings. The Board 

approved changes to the section 
of the Bylaws related to Board of 
Director and Member meetings 
in accordance with Illinois law 
(APWA is incorporated in Illinois). 
This change allows the members 
to take action by any electronic 
means, which the law permits. 
In order to vote electronically, 
voting must be open to members 
for at least five days from the date 
the ballot is delivered. If the vote 
relates to: (i) removal of one or 
more directors; (ii) merger; (iii) 
consolidation; (iv) dissolution 
or sale; or (v) lease or exchange 
of assets, the ballot must remain 
open for at least 20 days from the 
date the ballot is delivered.

• Executive Sessions.  Addition-
ally, the Board approved a change 
regarding Executive Sessions of the 
Board of Directors. The new lan-
guage clarifies that matters decided 
in Executive Session, subject to 
confidentiality and privacy con-
cerns, will be reported to Directors 
not in attendance at the Executive 
Session, unless the Executive Ses-
sion was called to discuss matters 
involving a sitting Director, in 
which case such information will 
only be made available to the sit-
ting Director if required by law.

• Waiver of Notice. The Board 
approved a change to the Waiver 
of Notice provision regarding 
meetings. The language clarifies 
that attendance of a member or a 

director at a meeting will con-
stitute a waiver of notice of such 
meeting unless the member or 
director attends the meeting for 
the express purpose of objecting to 
the lack of notice. This change is 
reflective of Illinois law.

Changes in Selection and 
Removal of Officers and Directors
The Board approved changes to 
provisions related to the selection 
and removal of officers and directors. 
These changes reflect APWA’s current 
practices and Illinois law. The changes 
include requiring results of director 
elections to be verified by an indepen-
dent third party and the inclusion of 
a blank space for members to write in 
an eligible candidate other than those 
named on the official ballot. The 
Board also approved changes allowing 
directors (other than Regional Direc-
tors) to be removed, with or with-
out cause, by an affirmative vote of 
two-thirds of the membership voting 
at a meeting called for such a pur-
pose. Based on Illinois law, Regional 
Directors may only be removed by the 
members who elected them, that is, 
the members residing in the Region 
in which the Director resides, by the 
same two-thirds vote as is required for 
removal of other Directors.

The Board also approved changes clari-
fying the method of selecting officers. 
The changes reflect current practices 
and allow the Board to appoint such 
Officers as it deems necessary in the 
best interest of APWA, excluding the 
President of APWA, who must be 
selected through the nomination pro-
cess. The changes also allow the Board 
to remove an Officer with or without 
cause in any manner permitted by law.

Changes in Amendment 
Procedure
The Board approved a change to the 
procedure for amending the Bylaws. 
Before the change, the Bylaws were 
silent on how the notice of change 
was to be sent to the membership. As 
amended, the provision will require 

the notice to set forth the proposed 
amendment or include a summary 
of the changes to be affected by 
the amendment. This change is in 
conformance with Illinois law. The 
change also requires that a majority 
of the Board of Directors approve a 
proposed amendment before submit-
ting the amendment to the member-
ship for approval.

Changes in Indemnification 
Provisions
The Board approved changes to the 
section of the Bylaws related to indem-
nification. The Bylaws have always 
permitted APWA to indemnify persons 
to the fullest extent permitted by Illi-
nois law, but legal counsel suggested 
the Board revise the Bylaws to set forth 
the exact statutory language. The 
Bylaws have been revised to include 
the indemnification provisions out-
lined in Illinois statutes.

Non-Substantive Changes
There were a number of non-substan-
tive language changes made to con-
form the bylaws to current practices 
and update the language to be consis-
tent with Illinois requirements. These 
changes are not substantive and there-
fore no summary is provided. However, 
if you are interested in reading the full 
bylaws before you vote, please contact 
Teresa Hon at thon@apwa.net and 
request the redlined bylaws document.

Voting to approve the Bylaw amend-
ments will be done by electronic ballot. 
On November 12, you will receive a 
notification and website link to cast 
your vote by December 12.  

We have heard from 
you that you would like 
increased opportunities 
to play a role in serving 
on national committees 
and on the Board of 
Directors. 


