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Topic: Policies and Procedures

Since April 2009 when these draft bylaws where first revealed, Dave Rickey, chair of the Bylaws Revision Committee, has maintained that many of the details would be included  within a Policies and Procedures manual after the Assembly has voted in new bylaws which would exclude them from most of management oversight role it fulfills under the current bylaws. Furthermore, one of the missions of the revision committee has been to move procedures out of the bylaws and into P&P where they belong.


Society volunteers have already devoted thousands of hours to the revised bylaws. Unfortunately, by my 40+ years experience as a member of PRSA, the leadership of the Society (as a group) does not always have the best interests of all members in mind when it takes every action or does not consider all the consequences of its actions.


Chapter leaders and Assembly delegates who take their job seriously have to demand that the bulk of the P&P be offered along with the revised bylaws and that they vote on the P&P so avoid changes therein that are not in keeping with the Assembly’s thinking and wishes. As part of such a vote the Assembly, and not the Board, has to assure that it retains control and/or oversight in all management matters currently under its purview. 


The Bylaws Revision Committee, and Dave Rickey, have attacked a monumental task and done a very credible job for the executive committee. But the weight of final decisions rests on the membership and/or their representatives (the Assembly). 

Given the lack of discussion that has taken place to date by those not on the board or the committee, I am sorry to see that the Public Relations Society of America, which I joined in 1965, might be reborn as the “Communications Society of Its Dominant Leadership” or PRSA for short. 
What else can one expect when the leader of the Society has advocated the castration of its legislative body in favor of a body “in an advocacy role that would take up big broad issues” such as the “definition of PR” in a recent teleconference? That comment was followed by a scolding from PRSA’s parliamentarian who said the no such thing belongs in the bylaws which should deal with the “rights of members” and the “flow of authority.”

 Despite the time that has already gone into the proposed bylaws, a new set of bylaws needs to be written from the perspective of rank-and-file members and not the Executive Committee and/or Board. The members need to be given the funds from the Society to hire a lawyer to write an appropriate set of bylaws which empowers the members and not disembowels them..

Following you will find a listing of 30 threads of changes that I see as necessary to begin to modify the proposed bylaws to start to reflect the rights of members. These threads are posted in order of their appearance in the bylaws and do not reflect their priority.

I hope your thinking processes are stimulated by my analysis.
Topic: Preamble
The proposed preamble to the bylaws contains language in a tone which is not in keeping with the language that belongs in a set of bylaws nor in keeping with the balance of the draft bylaws. Updating language from a current strategic plan will not serve the long-term interests of the organization.

To state that PRSA “serves a diverse community of professionals” is misleading spin. PRSA serves its membership which is comprised primarily of public relations professionals and educators and some related professionals. That is hardly diverse.


More significantly, referring to PRSA as “the world’s leading advocate for communications professionals” is more self-serving spin that sets a negative tone for what is essentially a legal document which is otherwise devoid of adjectives and such self-serving language.

Topic: Article II, Section 2

“No part of the net earnings of the Society shall insure to the benefit of any member, director or officer of the Society” is in keeping with the requirements of New York State law. However, adding “or any private person, except that reasonable compensation may be paid for services actually rendered to or for the Society” opens a potential loop hole for payments to perceived volunteer leaders or their friends. 
The inclusion of this language opens the door for “nepotism” and other potential ethically questionable practices. That issue never existed in the past because it was never a part of the bylaws although it may have been part of the secret PRSA Policy & Procedures which are not currently available to the typical member.

Compensation is also covered in Article V Officers and Board of Directors Section 6 which states “No elected officer or director of the Society shall be entitled to any salary or other compensation for their services as such, but the board may reimburse any elected officer or director for expenses reasonably incurred in connection with the performance of Society duties.”


As proposed Article II, Section 2 further opens the door for compensation to members for services and should be changed.

Topic: Article III, Section 1. Classes of Membership 
“The PRSA Board of Directors may, by resolution, establish other classes of members, with such rights and obligations as the board may determine, and may further define the qualifications for membership eligibility in any class.” 


This is the first of several changes which moves decision making power from the members and the Assembly to the board. This is a significant shift away from the powers given the Assembly in the current bylaws and is certainly not in the direction of “one man/one vote” suggested by the bylaws Committee and past planning committees.

The proposed change voids Article III, Section 1 (b) of the current bylaws which states “The Assembly shall have the power to elect the Directors and the Officers, amend these Bylaws, and exercise any other power conferred by law upon members.”


The new Article III, Section 1 should minimally read “The PRSA Board of Directors may, by resolution of the Leadership Assembly, establish . . . ”

Topic: Article III, Section 2. Eligibility. (a)
“Membership in the Society is open to any individual engaged in the professional practice of public relations or communications who promotes the purposes of the Society,” leaves out educator members and broadens the membership to include any aspect of communications including advertising, journalism, and telephone servicemen.


This sentence should read “Membership in the Society is open to any individual primarily engaged in the professional practice of public relations, and related disciplines, who supports the purposes of the Society.”



“Subject to the approval of the board, the secretary or any other person appointed by the board shall have the authority to grant or deny membership after consideration of a completed membership application submitted by the applicant.”


This language belongs in a Policy & Procedures manual and not the bylaws.

“The board shall have the power to admit into membership, on a group basis, individual members of any public relations or communications organization or entity on such terms and conditions as the board may determine.”

This is another board grab for full power. The sentence should read: “The board, subject to ratification by the Leadership Assembly, shall . . . “

Topic: Article III, Section 2. Eligibility. (b)
The four possible requirements for unemployed applicants need to be numbered for reading clarification. 


“or has been a General Member in good standing for at least five years immediately prior to entering retirement status, as defined by the board” is the only mention of retirement status in the bylaws and does not belong solely in a section on “unemployed applicants.” 
If an applicant “has been a General Member in good standing for at least five years immediately prior to entering retirement status” why would the individual be applying for membership? As I see it, he or she would be maintaining an existing membership or reinstating an existing membership and this reference is unnecessary. If the reference is needed for a rationale reason I am missing, then the phrase “as defined by the board” should be modified to “as defined by the board and approved by the Leadership Assembly.”
Topic: Article III, Section 3. Rights and Privileges of Membership (a)

“General Members and Associate Members shall have the exclusive right to elect the directors and officers of the Society; such right shall not be delegated, except to a proxy.”

This one sentence moves the election of directors and officers from the Assembly as representatives of the membership to the membership EXCEPT THAT IT ALSO introduces the concept of a proxy which was never mentioned in the prior bylaws (and thus verboten) and is not recommended in the current edition of “Robert’s Rules of Order Newly Revised” (the authority for the new and old bylaws).

Article III. The Assembly, Section 1. Powers (a) of the current bylaws state “There shall be an Assembly of the Society composed of delegates who, when assembled as herein provided at an annual or spring meeting, shall have . . . “ 

This was always interpreted to mean they were present in person. The Assembly Handbook spelled it out in detail: “Delegates must be present for all votes during the day of the Assembly meeting.”

In 2005, there was a concern that not enough delegates would go to the Assembly in Chicago Dec. 3 when the October Assembly was cancelled due to Hurricane Wilma. A controversial item before the Assembly was a bylaws amendment that allowed the executive committee (four officers) to meet in place of the full board (Article IV, Section 12 of the current bylaws). This amendment effectively turned the rest of the board into “eunuchs.” The then Board allowed proxies into the vote, after nearly two hours of debate, and although 103 delegates were need for a quorum and 159 were present in person, 81 proxy votes were cast. There was no record provided, nor has there ever been, of who cast the proxy votes or how they were voted.

The re-introduction of proxies in the bylaws draft, and as defined in Article III, Section II. Quorum, makes it quite possible for 10 people with 490 proxies to elect directors, officers and make amendments to the bylaws.


All references to proxies should be stricken from the revised bylaws or the only reference(s) to proxies should clarify that proxies are not to be used. Furthermore, in the interest of true transparency, the bylaws should require that the all votes of the Assembly, executive committee and board should be recorded and published for review by the membership.
Topic: Article III, Section 3. Rights and Privileges of Membership (b)

“Any member who is not in good standing, as determined by the board, shall not be listed in the Society directory and shall not be entitled to vote, hold office or enjoy any other privilege of membership.”


“Good standing” is not defined with the bylaws except as it relates to nonpayment of financial obligations (dues). As such, this could be interpreted as another attempt to provide more power to the board and less to the Assembly. See Section 7. Termination of Membership wherein the board may terminate or suspend a member for undefined cause.

In addition, the Society does not have a “directory,” it has a listing of members that may be viewed only by members on its website. 
Topic: Article III, Section 3. Continuance of Membership

This section provides that members may continue membership if they “abide by the Society’s Bylaws, applicable policies and procedures and the PRSA Code of Ethics.”

This is the first reference of several on “policies and procedures” of the Society, the Board and the Leadership Assembly. When questioned on several revision issues within the new bylaws the head of the Bylaws Revision Committee has explained the committee has attempted to remove certain items from the bylaws and incorporate them into a more fluid Policies and Procedures Manual.

Historically, PRSA policies and procedures have not been available to the membership. These draft bylaws cry out for requiring appropriate Policy and Procedures Manuals to be published (on-line) for reference by the membership and ratified by the Leadership Assembly on an annual basis.

Topic: Article III, Section 5. Annual Meeting of the Membership  

“. . . The full membership shall vote for the election of directors and officers of the Society. On all other matters, the membership shall be represented by the Leadership Assembly.”


This clearly states that members are only entitled to vote on the election of directors and officers whereas the Leadership Assembly shall represent the membership on all other matters. In other words, the members have no say/vote as a member in the affairs of the Society except in the election of directors and officers. And, that right is taken away from members when voting members may be present by proxy (See Section 11. Quorum).
Topic: Article III, Section 6. Regular and Special Meetings (b)

“Regular or special meetings of the Leadership Assembly may be held, within or without the state of New York, at any time upon call of the board or on petition signed by at least 25 percent of the Leadership Assembly delegates”

This matter belongs under Article IV The Leadership Assembly and 25 percent seems excessive.

Topic: Article III, Section 7. Termination of Membership

“Unless otherwise provided by these Bylaws, the board may, by a majority vote, suspend or terminate a member for cause after a hearing, pursuant to procedures established by the board. Grounds constituting ‘cause’ shall be determined by the board in its sole discretion. . . “

This smells like a power grab creating a mini-dictatorship that can pursue vengeful matters of a political nature. The above language in this section should be eliminated  with the substitution of appropriate transitionary language to include the balance of this section.

Topic: Article III, Section 8. Membership Initiation Fee

“There shall be an initiation fee charged to all applicants for membership, and this fee, as proposed by the board and approved by the Leadership Assembly, shall accompany all membership applications. The board shall have the authority to waive or change the initiation fee charged to applicants for membership.”

The last sentence gives the power to the board and takes away the power of the Leadership Assembly. Eliminate the last sentence.

Topic: Article III, Section 11. Quorum

“A quorum for the transaction of business at any meeting of the full membership shall be the presence of 500 voting members in person or by proxy. A quorum for the transaction of business at any meeting of the Leadership Assembly shall be the presence of one-third of all Leadership Assembly delegates in person or proxy.”


First of all, the last sentence dealing with the Leadership Assembly belongs in Article IV The Leadership Assembly and not Article III.


The words “or by proxy” should be struck from the first sentence to preserve the democratic process. See my discussion of Article III, Section 3. Rights and Privileges of Membership. Furthermore, 500 is a frivolous number of voting members when there are e-voting services available, such as BoardSource, that can conduct secure electronic elections for up to 100,000.
Topic: Article IV The Leadership Assembly, Section 1. Powers (a)

“. . . the power to amend these Bylaws, approve Chapter dissolutions and approve a dues structure proposed by the board.”


I would like to see the words “approve budgets and a dues structure proposed by the board” because they are rather inter-related.
Topic: Article IV  Section 2. Leadership Assembly Delegates. 

”As a minimum requirement, all delegates and alternates, with the exception of the international delegate(s)-at-large, shall either be Accredited or a current or former board member of their respective Chapters, Districts or Sections.”

There is no rational reason to make “accredited” an alternate qualification for a Leadership Assembly Delegate. Accreditation by itself does not represent leadership experience within the organization.
Current or former board members of their respective Chapters, Districts or Sections represent a qualified pool of persons who have a demonstrated interest in the organization of PRSA in a leadership position. Although a very strong argument could be made that current Society membership is the only necessary qualification.
“The board may establish additional criteria for delegates and alternate delegates.”


If the bylaws are to give the board that additional power it should only be with the “approval or consent of the Leadership Assembly.”
Topic: Article IV Section 4. Meetings

This Section does not exist in the draft bylaws which makes no provision for how frequently the Leadership Assembly will meet. I would suggest something along the following lines:


“The Leadership Assembly will meet annually in-person at a time that is concurrent with the Society’s Annual Meeting and International Conference. The Assembly will meet at least quarterly via Remote Communications and at such other times as deemed necessary and appropriate to the business of the Society on hand.”
Topic: Article V Officers and Board of Directors

“. . . . In addition, the board may elect up to 2 special nonvoting directors; such individuals need not meet the eligibility requirements set forth in Section 2 of this Article.”


This is another red flag. While recent presidents have added board members “of counsel” there is no need to add such powers into the bylaws nor is there a need to refer to such consulting individuals as members of the Board of Directors. “Of counsel to the Board” is a satisfactory designation which can be handled in the Policy and Procedures manual rather than the bylaws.
Topic: Article V Section 2. Eligibility (a)
“To be eligible as a director, the individual must be a member of the Society in good standing and have at least one of  the following qualifications: (1) an APR; (2) held a leadership role within the Society, including, but not limited to, served as a member of a Chapter, District, or Section board of directors, chaired a national or local committee or task force, or served as an Assembly delegate 3) served as a public relations or communications professional for 20 or more years, with increasing levels of responsibility.”


The sole qualification for being a director should be “held a leadership role within the Society, including, but not limited to, served as a member of a Chapter, District, or Section board of directors, chaired a national or local committee or task force, or served as an Assembly delegate.” Being APR or in the profession for 20 or more years with increasing levels of responsibility are not true qualifications for a PRSA Board member. Volunteer time devoted to the Society is the only true expression of individual interest in the affairs of PRSA. 

Topic: Article V Section 8. Officers.
“The officers of the Society shall consist of the chair and CEO, chair-elect, treasurer, and secretary. The board may appoint such other officers with such powers and duties as it may deem advisable.”


The second sentence is another power grab and should be eliminated or modified to include with the approval of the Leadership Assembly.
Topic: Article V Section 10. Ineligibility (b)

“No member of the board except the immediate past chair may serve on the Nominating Committee.”

Strike this item. 
Topic: Article VI Section 1. Executive Committee.

“. . . The Executive Committee shall have and exercise the authority of the board in the management of the Society between meetings of the board, unless limited by these Bylaws.”


This puts control of the Society in the hands of four people and makes eunuchs out of the 13 other board members. It is totally unnecessary since Article XV Procedures Section 2 allows for remote communications.
Topic: Article VI Section 2. Other Boards, Committees and Task Forces.

“The board may appoint and dissolve such other boards, committees and task forces, other than those established pursuant to these Bylaws, as the board may deem necessary or advisable. The board shall determine the duties of any such group, its size and tenure. All boards, committees and task forces established under this Section shall be subject to the authority of the board.”

This is another power grab which eliminates the democratic concept of “with Assembly approval.”

Topic: Article VII, Nominating Committee and Nominations Section 1 Appointment and Selection.

“. . . (b) 2 members-at-large and 2 alternate members to act in the absence of such members, each appointed by the board of the Society, for a term expiring December 31 following and until their successors are appointed;

(c) the immediate past chair of the Society’s board who shall serve as the chair of the Nominating Committee; 
(d) the chair of the College of Fellows and one Fellow appointed by said chair; 
(f) three representatives from the Section Council to be selected by said Council; . . . . “

The 2000 noncom reform committee headed by 1987 president Jack Felton said that no input whatsoever from the board or officers should be allowed on the nominating process. It is quite obvious that any committee chair significantly influences that committee’s output. So the immediate past chair, who serves on the board, should not only should not be the chair of the Nominating Committee, he/she should not be on the Nominating Committee in any capacity. An appropriate replacement would be the prior past chair or the past chair two removed.

The board of the Society should not have the political power to appoint two members to the Nominating Committee. That power should be given to the Leadership Assembly, if any entity.


In addition, there is no non-political reason to allow the chair of the College of Fellows to appoint a second Fellow to the Nominating Committee. 

As to representatives from the Section Council, it should be pointed out that “Section Council” is defined nowhere in the proposed Bylaws and the choice of three representatives is open to further political influence.

Topic: Article VII Section 4. Nomination by Petition.

“Nominations may also be made by petition by at least 25 Leadership Assembly delegates and filed with the secretary of the Society at the PRSA . . . “


Current bylaws require at least 10 Assembly delegates. The increase to 25 Leadership Assembly delegates is discriminatory in that 1) even PRSA is not sure who the Assembly delegates are within a reasonable time before the Assembly and 2) a potential nominee is even less likely to determine who are delegates much less solicit as many as 25 out of his/her immediate geographic area. The number should be held at 10 delegates or 25 members in good standing without the delegate restriction.

Topic: Article VIII Section 2. Eligibility.
“(a) To be eligible to serve on the Nominating Committee, the individual must be a member of the Society in good standing . . . “

The following language in the proposed bylaws is somewhat redundant to the qualifications of membership and does not belong in this section: “and have at least one of the following qualifications: (1) an APR; (2) held a leadership role within the Society, including, but not limited to, served as a member of a Chapter, District or Section board of directors, chaired a national or local committee or task force, or served as an Assembly delegate; (3) served as a public relations or communications professional for 20 or more years, with increasing levels of responsibility.”


“and held a leadership role within the Society, including, but not limited to, served as a member of a Chapter, District or Section board of directors, chaired a national or local committee or task force, or served as an Assembly delegate,” would serve the purpose of limiting eligibility somewhat.
Topic: Article IX Districts and Sections


Both sections should begin “The board, with Leadership Assembly approval.”
Topic: Article XII Code of Ethics Section 1(b)

“The Board of Ethics and Professional Standards shall consist of 11 Accredited members, including its chair, each of whom shall be appointed by the chair and CEO, subject to the approval of the board, . . . “


There is no reason that the Board needs to be comprised solely of Accredited members. In that Accredited members comprise only about 20 percent of the membership, a “jury” of solely Accredited members does not in any way reflect the membership or a panel of peers.
Article XIII Accreditation Section 1 Provision for Accreditation
“The board may make provision for Accreditation and certification of competence in the practice of public relations and communications, or any special fields therein, on the passing of examinations in public relations given either by the Society or an independent agency retained by the Society and on fulfillment of prescribed standards of character and general fitness and such other conditions as the board may determine.”


The board should not be the sole “authority” for determining matters related to Accreditation. This authority and responsibility should be shared with the Leadership Assembly.

Topic: Article XIII Accreditation Section 1 Universal Accreditation Board 

“There shall be a Universal Accreditation Board (“UAB”) consisting of representatives from each participating organization. The UAB shall be the responsible authority for the granting and maintenance of Accreditation. The board may establish policies and procedures pertaining to the UAB.”


Is the UAB a subsidiary of PRSA? Where is it defined as such? If it is supposed to be an independent organization, why should PRSA’s board have the power to establish policies and procedures pertaining to the UAB? What about the other participating organizations? 
Topic: Article XV Procedures Section 6 Books and Records.
“The Society shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of the membership, Leadership Assembly, board and committees.”

The Executive Committee is missing from the list as is any provision for member access to the same.


N-PCL Section 621 (b) provides that any member of record of a corporation for at least six months immediately preceding his demand or their authorized representative “upon at least five days written demand shall have the right to examine in person or by agent or attorney, during usual business hours, its minutes of the proceedings of its members and list or record of members and to make extracts there from.”


In the interest of transparency this bylaw section should define that all of the “minutes of the aforementioned proceedings will be available to the membership via the web in a timely manner.”

