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INTRODUCTION

Occasionally every organization should go back to the basics, if for no other reason than to make sure that the wisdom of the founders effectively accounts for the realities of our modern world. Toward that end, one of the priorities set by the Board of Trustees in 2006 was a review of Temple Beth Zion’s governance structures and processes. It was determined at that time that a review of our governance approach would be timely since there were no major issues or controversies that would interfere with an objective assessment. Every good organization goes through this type of review periodically. We had not seriously reviewed our by-laws and governance approach in many years and as a result many of the structures and policies, dating back to the 1960s and before, were seriously out-of-date and/or no longer relevant.
PROCESS

An ad hoc Governance Task Group was formed by TBZ President Wendee Lorbeer in February of 2006. Members of the Ad Hoc Governance Task Group, chaired by Kenneth Rogers, included David Brock, Susan Brown, Mark Criden, miriam treger honig, and Dr. Ronald Maier. Larry Rubin joined the committee in March 2008. This Committee worked throughout 2007 and into the first half of 2008 to make sure that the review was both comprehensive and inclusive. A chart showing the detail of the governance assessment process is available for review in the governance section of the TBZ website (www.tbz.org/Governance/governance.html). The Task Group developed a comprehensive and participative process that was reviewed by the Board of Trustees at its meeting of May 15, 2007. There were many meetings with existing committees, groups and auxiliaries through the fall of 2007 and into early 2008. Best practices from the Union for Reform Judaism and religious congregations (both Jewish and non-Jewish) around the country were researched and brought forward for the Task Group to review. 
PHILOSOPHY OF GOVERNANCE

The first item of business for the Governance Task Group was to reach consensus on a philosophy of governance that would provide guidance to our deliberations and a touchstone for decisions. That philosophy of governance included some important points:

1.
The TBZ mission should guide the structure and approach.

2.
The Board of Trustees should be organized around two facets:

a. The major imperatives of the congregation and related board-specific objectives of 
those imperatives.

b. Its ongoing responsibility/stewardship of resources and mission (what we are trying to achieve rather than how we are achieving it).

3.
Boards should only be as large as necessary to be accountable and effective within the mission. Every Board member has a fiduciary responsibility to represent the best interests of the entire congregation and not a particular constituency. 
4.
The Board of Trustees should be governing and developing policy rather than program implementation (running programs, discussing temple activities). Board members can participate in program implementation, but when they do so they participate as volunteers rather than as board members.  Likewise, individual board members can, and should, interact with individual staff members, but in a team approach working together.  

5.
The work of the Board should be built around four (4) main areas of Board accountability to the mission:

1.
Operations (includes finance and personnel) -- stewardship of resources

2.
Ritual – ensuring that the worship experience meets the spiritual needs of the congregation

3.
Development -- establishing sufficient resources for congregation continuity
4.
Program/services -- ensuring that what we promise is being delivered effectively

6.
The work of the Board should be developed in concert with the Senior Rabbi and Executive Director.  Each should understand what the other is doing, and ensure that they are doing complementary work toward the same end.
7. 
Governance should support the principles of transparency and active engagement of members in meaningful activities that benefit the Congregation.
BY-LAWS APPROACH

In moving through the process the Governance Task Group determined that it would serve the congregation’s best interests if we amended the TBZ By-Laws rather than start over with an entirely new set of by-laws. There was unanimous agreement that the by-laws were too long and cumbersome, and that the wording was somewhat out of date in certain sections. Thus began a series of regular meetings – not unlike Talmud study – where each item of the by-laws was scrutinized, reviewed, interpreted, and re-interpreted in a modern context. The Task Group looked at the structure of the By-Laws (which article came first, and the logic of progression thereafter) as well as the content. Input from the various constituencies was used to test each appropriate section. A side-by-side working document was created to track changes, incorporate comments from constituencies, and offer alternative approaches. In some cases our resident legal counsel (David Brock, and later Larry Rubin) went back to New York State legal statutes, even finding that the New York State law incorporating Temple Beth Zion was actually cited incorrectly in the current by-laws. 
In February 2008 the Governance Task Group adopted a first draft set of revised by-laws for review by the congregation. Based on input/feedback and questions from individual members of the Congregation, Board members, the special Board of Trustees meeting of April 29, 2006, and special Congregation input sessions on May 5th and 6th, the draft By-Laws were redrafted and placed on the TBZ web site. Paper copies of both this report and the proposed By-Laws will be made available to any member desiring to have a copy.

Our TBZ Board of Trustees has unanimously recommended these By-Laws to the Congregation. The next step is congregational adoption of the revised By-Laws at the annual meeting on June 13, 2008. 
GOVERNANCE AND POLICY PROPOSALS

One of the real challenges facing the Governance Task Group was sorting out what was policy and what was governance. Wherever possible our approach was to streamline the governance aspect while respecting that the policy must still be carried forward and placed into the ongoing rules of operation for TBZ. It is our recommendation that a policy and procedure manual be developed and adopted by the Board of Trustees after the congregation has approved the by-laws as guidance.

COMMITTEES

After substantial research, a review of our philosophy of governance, and a reality check in terms of how our current committee structure is operating we have chosen to follow the path of many other congregations and not-for-profits and limit the number of committees that we are required to form in each year. This will in no way reduce the opportunities for committee participation on the part of members of the Congregation; many if not all of our current committees will continue to exist. In the next year the Board will look at the charges of those committees (almost all of which are ad hoc rather than standing committees) to make sure that they are relevant to our important work and creating interesting opportunities for member involvement. 

To the extent possible the Board will be continuing the approach of establishing task-specific committees to respond to the work that needs to be done. The group that worked for over a year on the By-Laws (the ad hoc Governance Task Group) is an example of such an approach. The Delaware renovation, accomplished using a task group approach, is another example. We want the opportunity to engage members of the Congregation in all of our committees and task groups, and hopefully in leadership positions. 

One committee that you will not find in the proposed By-Laws is the Executive Committee. Under the new approach to governance, the Board of Trustees as a whole will take on much of the work that had been previously been relegated to the Executive Committee (which in itself is an ad hoc rather than standing committee). 

In the current Constitution and By-Laws of TBZ there is a substantial list of “standing committees” designed to operate the Congregation. Under New York State not-for-profit law such standing committees have to be active, and must be committees of the Board (made up of Trustees). That approach is not how we operate in reality and goes against our philosophy of congregant participation in governance.  Instead the proposed By-Laws details 5 “congregational” committees that will be formed every year and be as inclusive as possible of the membership. This does not preclude the continuation of other existing committees. As is currently the case, they will be renewed annually based on the needs of the Congregation.
SUMMARY OF SIGNIFICANT CHANGES
Major changes in the governance approach were few but significant. While they are highlighted here, it is important for members to read the new By-Laws on the TBZ web-site (or a copy can be mailed to you by the Temple office) and understand the recommended approach to how our congregation is to be governed moving forward. The proposed By-Laws have been re-ordered to be in a more understandable sequence. As such they cannot be compared exactly side-by-side with the existing Constitution and By-Laws.
1. The current mission statement (adopted by the Congregation in 2002) was placed in the purpose section of the by-laws to ensure consistency and clarity.

2. Reference to the Union Prayer Book as our mode of worship was eliminated. This entire section was simplified. (Article III of original bylaws)
3. Eligibility for membership was clarified and modernized to reflect current practice (Article IV).

4. The role of the Board of Trustees in scrutinizing new member applicants and in the details of membership operations (e.g. dues collection, voting on each new member, voting to accept resignations) was eliminated as this is a professional staff role in the current temple structure.

5. The size of the Board was reduced from 31 trustees to 18 trustees. The 18 trustees include voting ex-officio representation by the presidents of the Brotherhood, Sisterhood, and TBaZY. (Article VI)
6. Terms of office for trustees are clarified in Article VII.  No board member can serve more than 2 successive 3-year terms, ensuring turnover of leadership. There is clarifying language included for those board members serving in leadership positions who should continue even though their original board terms expire. A transition article (XVI) was added to allow for this to work without any current trustees being forced to resign their positions.
7. There is a designated 1st Vice President who serves in the place of the President when necessary. Vacancies and succession are now addressed (Article VIII)
8. A trustee conflict of interest statement has been added. (Article XII)
9. Language in relation to the designation and duties of clergy has been simplified and made less prescriptive (most of this is currently contractual policy rather than by-laws language). The concept of the commission of clergy was added (Article X)
10. The duties of officers have been clarified and modernized, removing language that requires specific and archaic day-to-day operational activities (e.g. the Secretary will no longer have to keep a register of all congregants and read the minutes at meetings, etc.).
11. The Committee structure (Article IX) has been completely revamped and modernized. Of the ten standing committees required in the current by-laws, only one (Ritual) is currently operating pretty much as prescribed. The new By-Laws have five “congregational” committees only. There committees are necessary by law or by strict adherence to governance best practices and mission-centeredness. The recommended congregational committees will be:

1. Governance (a new committee that takes on the role of the nominating committee as well as by-laws, leadership development, committee charges, etc.)

2. Ritual (remains as is)
3. Audit (currently an ad hoc committee)
4. Financial Planning (currently an ad hoc committee) 
5. Personnel (a new committee to deal with policy issues related to Temple personnel)

12. A new Article XI was added for the hiring of Professional Staff to reflect current practice.

14. We have addressed the issues of indemnification and insurance (Article XIII) to ensure that those working on behalf of TBZ are protected and that the Congregation is protected.
15. Issues of Real Property were clarified and moved to become part of Article VII.
16. The fiscal year is changed from August 31 to June 30 (Article XV) per current policies.
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