 SEQ CHAPTER \h \r 1AMENDED AND RESTATED
BYLAWS OF TEMPLE EMANU-EL

Tucson, Arizona

ARTICLE I

Name and Principal Office

Section 1.
Name.  The name of the Congregation is Temple Emanu-El.

Section 2.
Principal Office.  The principal office of the Congregation shall be located in Tucson, Arizona.  The Congregation may have such other offices, either within or without the State of Arizona, as the Board of Directors may determine or as the affairs of the Congregation may require from time to time.

Section 3.
Registered Office.  The Congregation shall have and continuously maintain in the State of Arizona a registered office and a registered agent.  The registered office may be, but need not be, identical with the principal office located at Tucson, Arizona.  The address of the registered office may be changed from time to time by the Board of Directors.

ARTICLE II

Purpose


The purposes for which this Congregation is organized are exclusively for charitable, religious, educational, and scientific purpose, including, for such purpose, the making of distribution to organizations that qualify as exempt organization under section 501(c) (3) of the Internal Revenue Code or corresponding section of any future federal tax code (the “Code”).  The Congregation has as its primary purpose to worship in accordance with the faith of Judaism; to practice the principles and advance the cause of Reform Judaism in America; to cultivate a love and understanding of the Jewish heritage; to stimulate fellowship within this Congregation and in the Jewish community; to afford religious education to Jewish children; to provide adult education to its members; to strengthen the bonds of loyalty to Jewish people everywhere; to promote the principles of righteousness and harmony among all members of society; and to support worthy efforts for the betterment of humanity.

ARTICLE III

Affiliation of Congregation

The Congregation shall be affiliated with the Union for Reform Judaism.

ARTICLE IV

Membership
Section 1. 
Eligibility.


a.
Any person who is of the Jewish faith or who desires to practice and perpetuate the teachings of the Jewish religion is eligible for membership, with his or her spouse or domestic partner, dependent children, and other dependents, upon written application, subject to approval by the Board of Directors.



b.
Unless otherwise noted, the word “Member” or “Membership” in these bylaws means Members(s) in good standing, which is one whose dues and other obligations are not in arrears, or if in arrears by more than ninety (90) days, has made arrangements to pay them, which arrangements are satisfactory to the Board of Directors or the committee designated by the Board of Directors to be responsible for approving these arrangements.

Section 2.
Categories.


a.
The unit of membership shall be the “member unit,” which shall consist of either a single member (in the case of a single-person membership) or the family (in the case of a family membership).  The Board of Directors or a committee designated by it shall review and approve or disapprove qualification for inclusion of dependent(s) in a family membership.



b.
The Board of Directors shall be responsible for preparing and maintaining definitions of membership categories.



c.
In addition to regular membership, the Board of Directors may create other categories of membership.  Any other such categories deemed appropriate shall be defined and maintained as policies of the Congregation and shall not require revision of these bylaws.

Section 3. 
Privileges of Membership.  Members shall have the following rights and privileges:



a.
To attend and vote at all meetings of the membership.  Each member unit in good standing shall have one vote.



b.
Subject to such rules and regulations as may be established by the Board of Directors,




(1)
To participate in all religious services and activities of or offered by the Congregation.




(2)
To enroll their children in the Religious School of the Congregation.




(3)
To burial in the Congregation’s cemeteries.

Section 4. 
Resignation.  A member may resign at any time from the Congregation.  The resignation, which shall be submitted in writing, does not absolve the member from any financial obligations incurred to the date of resignation.

Section 5. 
Removal.  A member may be suspended from the Congregation for reasons established by the Board of Directors.  The member shall be notified in writing at least thirty (30) days prior to the Board of Directors’ scheduled intent to act.  Prior to this scheduled action, the member shall be provided the opportunity to be heard by the Board of Directors or its designated committee.  The member may be suspended by a majority vote of the Board of Directors.  Upon suspension of all rights and privileges of the suspended Member, membership shall immediately cease.  Such suspension shall not absolve the suspended member from any financial obligations to the Temple or Congregation.
Section 6. 
Reinstatement.  Suspended members may be reinstated by the Board of Directors or its designated committee upon payment of all arrears, rectification of reason for removal, and/or compliance with any other terms the Board of Directors may designate.

Section 7. 
Employee Membership.  Full membership privileges shall be extended to the Rabbi(s), Cantor, Administrator/Executive Director, Educator, and all full-time Temple employees of the Jewish faith and their families, except that no such person or member of their family may serve as a voting member of the Board of Directors or as an officer.

Section 8. 
Financial Support.  Members shall be responsible for financial support of the congregation.  Dues, assessments, and other fees shall be determined by the Board of Directors.  The Board of Directors may waive, extend or modify any financial obligation due from a member.

ARTICLE V

Membership Meetings
Section 1. 
Annual Meeting.


a.
The annual meeting of this Congregation shall be held between May 1 to June 15 of each year at a time and date as specified by the Board of Directors, to conduct such business as may be necessary, including elections.  The election for members of the Board of Directors, including officers, shall be held at this meeting.



b.
Notice of the annual meeting of the Congregation shall be published in the Temple bulletin and mailed to the members no later than twenty (20) days prior to the meeting.

Section 2. 
Special Meetings.


a.
Special meetings of the Congregation may be called by resolution of the Board of Directors upon written petition of five (5%) percent of the voting membership presented to the President or the Secretary of the Congregation or upon the request of the President of the Congregation.   The purpose of such a meeting, as stated in the notice, shall be the only business conducted at the meeting.



b.
Notice of any special meeting of the Congregation shall be given published in the Temple bulletin and mailed to the members no later than ten (10) days prior to the meeting.

Section 3. 
Motions.   All motions require a majority vote to pass, unless stated otherwise in these bylaws or by the Articles of Incorporation.  No proxy or absentee votes shall be permitted.

Section 4. 
Quorum.   No minimum of the membership of the Congregation is required for a quorum at any Congregational meeting.  If attendance at a meeting is less than fifty (50) member units, any action taken shall be subject to ratification by the Board of Directors.

ARTICLE VI

Board of Directors
Section 1. 
Elected Personnel and Eligibility.


a.
The Board of Directors shall consist of the officers of the congregation and, except as provided in part (b) of this Section, not more than twelve (12) members elected by the congregation for a term of two (2) years.  There shall be not more than fourteen (14) members elected when the congregation has more than 500 membership units and eighteen (18) members selected when the congregation has more than 700 membership units.  The immediate past President of the congregation shall serve on the Board of Directors.  In addition, Presidents of Women of Reform Judaism (WRJ), Men’s Club, Senior Congregants, and Youth Group (JCTEY), as well as other sanctioned auxiliary groups affiliated with the congregation and approved by the Board of Directors as eligible for having a representative to the Board, shall serve as ex-officio members of the Board.  In the specific case of the Women of Reform Judaism, in the absence of an elected president, the Leadership Council of the WRJ shall designate a representative to the Board, who shall serve as a member of the Board.  The person designated as the WRJ representative must be a member of Temple Emanu-El, and such designation by the WRJ shall in no case be for a period of less than one year.  Any member of Temple Emanu-El who is a current officer or member of the Board of Trustees of the Union for Reform Judaism or one of its North American or regional affiliates may, subject to approval by the Board of Directors, be invited to be a member of the Board of Directors of Temple Emanu-El.



b.
Directors who are not officers shall not be elected for more than three (3) successive two (2) year terms.



c.
The Board of Directors shall have the general management of the affairs, funds, records, and property of the congregation.  It shall act on all matters of policy, appoint an independent auditor, and perform such other duties as the members of the congregation at regular or special meetings may prescribe.



d.
The Board of Directors shall fill any vacant office or any vacancy on the Board of Directors, other than President, until the next congregational election.  At that time, the congregation will elect candidates to fill any unexpired terms.



f.
Terms of office commence on the first day of July following election.

Section 2. 
Meetings.  The Board of Directors shall meet once a month from September through June.  In addition, the Board of Directors may meet at the call of the President or by petition of five (5) voting members of the Board.

Section 3. 
Quorum.  A majority of the Board of Directors shall constitute a quorum.

Section 4. 
Authority Regarding Employees.  The Board of Directors shall have the authority to engage employees and establish their duties and compensation, but may delegate such authority to administrative staff where deemed appropriate.

Section 5. 
Depository.  The Board of Directors shall designate the depository for deposit of congregational funds.

Section 6. 
Activities.  Members of the Board, as the chosen leaders of the congregation, shall individually and collectively be the example to the membership by regular attendance at worship services, by active participation in the life and activities of the congregation, and by chairmanship of or membership in at least one standing or ad hoc committee.

Section 7. 
Removal.


a.
Absence from three (3) consecutive meetings without good cause and prior notification of the intent to be absent may result in automatic termination of membership on the Board.



b.
A director may be removed for failure to serve in a manner consistent with these Bylaw and federal and state guidelines and regulations or in the best interests of the Congregation by two-thirds (2/3) vote of the members of the congregation present at any special meeting called by the Board of Directors for the purpose of acting upon such removal.  The removed Director shall receive written notice of the reason for the removal at least 15 days prior to the effective date and shall have an opportunity to be heard either orally or in writing by persons authorized to undo the removal at least 5 days prior to the effective date. 
ARTICLE VII

Officers
Section 1. 
Officers.  The officers of the Temple shall be:  1) President; 2) First Vice President and no more than four (4) additional Vice Presidents; 3) Secretary; and 4) Treasurer.  The Board may appoint such other Assistant Secretaries and Treasurers as deemed necessary.

Section 2. 
Nominations.  Nominations for officers of the congregation shall be in accordance with Article XI of these bylaws.  No one shall be eligible for election to the Board of Directors unless he or she has been a member of the congregation in good standing for at least two (2) years prior to election.

Section 3. 
Election and Term.  Officers shall be elected by the congregation at its annual meeting for a term of two (2) years and may be re-elected for additional consecutive terms as noted herein.  No individual may serve more than six (6) consecutive years as an officer, regardless of the position held, unless nominated at the end of the six (6) years to be First Vice President or become a past President after the six (6) year limit.  A person shall not serve as President for more than one consecutive elected term nor for more than four (4) consecutive years, including any time served as President upon succeeding to the office on the occasion of a vacancy in the office of President.

Section 4. 
Duties.


a.
President:  The duties of the President shall be to preside as Chair at all congregational and Board meetings and to appoint all committees.  The President shall be an ex-officio member of all committees, except the Nominating Committee.  He or she shall call special meetings and perform such other duties as are incident to the office.



b.
Vice Presidents:  The Vice Presidents shall perform such duties as may be assigned by the President.  The First Vice President shall automatically succeed to the office of the President in case of vacancy and shall act for the President in case of his or her absence or disability.  The First Vice President shall, upon election, be President-Elect and shall succeed to the position of President at the expiration of the term of the then-current President.  The process for election of the First Vice President shall initially apply at the Congregation’s annual meeting in 2006.



c.
Treasurer:  The Treasurer shall be the custodian of all funds of the congregation and shall be the disbursing agent of the congregation as authorized by the Board of Directors.  The Treasurer shall present a financial report at all meetings of the Board of Directors and of the congregation.  The Treasurer shall chair or serve on the Budget and Finance Committee.



d.
Secretary: The Secretary shall be responsible for the minutes of both the congregation and the Board of Directors meetings, send out notices of all meetings, and perform such other duties as are incident to the office.



e.
Immediate Past President: The immediate past President’s duties shall be as prescribed by the current President of the congregation.  In addition, whenever possible and prudent, the immediate past President shall be the Chairperson of the Nominating Committee.

Section 5.
Vacancies.  In the event of a death, resignation or incapacitation of any officer other than the President, a successor shall be recommended by the Board of Directors and appointed by the President to fill the vacancy for the unexpired term, except as set forth in Section 4(b) of this Article VII .  A vacancy in the position of President shall be filled by the First Vice President.  Should the positions of President and First Vice President be or become simultaneously vacant, the then longest-serving Vice President shall act as temporary President and shall form a special nominating committee in the same manner as described for the nominating committee in Article 9, Section 1(f), and the special nominating committee shall nominate a Temple member to fill the remaining portion of the term of President.  The nomination is subject to a vote of approval by the membership.
Section 6.
Removal.  An officer may be removed from office for failure to serve in a manner consistent with these Bylaw and federal and state guidelines and regulations or in the best interests of the Congregation by two-thirds (2/3) vote of the members of the congregation present at any special meeting called by the Board of Directors for the purpose of acting upon such removal.  The removed officer shall receive written notice of the reason for the removal at least 15 days prior to the effective date and shall have an opportunity to be heard either orally or in writing by persons authorized to undo the removal at least 5 days prior to the effective date.  A removal is appropriate if it is fair and reasonable taking into consideration all of the relevant facts and circumstances.
ARTICLE VIII

Clergy
Section 1. 
The Senior Rabbi.


a.
The senior rabbi shall be elected in the following manner: (1) A special committee appointed by the President of the congregation with the approval of the Board of Directors shall recommend a candidate to be elected; (2) Upon approval of the Board of Directors, this recommendation shall be submitted to the congregation at a regular or special meeting; (3) A two-thirds (2/3) vote of the membership present and voting shall be required for the initial election of the rabbi.



b.
Upon approval by the congregation, as set forth in (a) above, the senior rabbi shall serve an initial term of employment not to exceed three (3) years.  The length of succeeding terms of employment shall be determined by the Board of Directors.



c.
During any term of employment of the senior rabbi, the Board of Directors may terminate the employment of the senior rabbi for cause, as defined in the employment agreement between the senior rabbi and the congregation or as provided for by law.



d.
The duties and responsibilities of the senior rabbi shall be those traditionally or customarily performed by a rabbi under the principles and practices of Reform Judaism and as may be designated by and subject to the policies of the Board of Directors.



e.
The senior rabbi shall have the right to attend all meetings of the Executive Committee, the Board of Directors, and the congregation, except when requested to absent himself or herself.  The senior rabbi shall be a nonvoting member of all committees and shall supervise all the other clergy.

Section 2. 
Associate and Assistant Rabbi(s).


a.
The Board of Directors may engage an associate or assistant rabbi(s).   The associate or assistant rabbi shall be recommended by the rabbi of the congregation and a committee appointed by the President to the Board of Directors, who shall act upon this recommendation by a majority vote.



b.
The associate or assistant rabbi is invited to attend all meetings of the Board of Directors, except when requested to absent himself or herself.

Section 3. 
The Cantor.


a.
A special committee appointed by the President of the congregation shall, with the advice of the rabbi, select a candidate for recommendation to the Board of Directors, which may elect a cantor by majority vote.



b.
The cantor is invited to attend all meetings of the Board of Directors, except when requested to absent himself or herself.

ARTICLE IX

Committees
Section 1. 
Standing Committees.  The following standing committees shall be appointed by the President:



a.
Religious Practices.  The Religious Practices Committee, in cooperation with the rabbi, shall consider and establish observances for the Temple and promote practices in the home that will enhance the values of Jewish living.



b.
Religious Education.   The Religious Education Committee, in cooperation with the Educational Director, shall develop the education program for children and adults, supervise the operation of the school, and establish youth and adult education programs.



c.
Membership.  The Membership Committee shall recruit new members for the congregation and develop programs for their orientation, integration, and retention.



d.
Building and Grounds.  The Building and Grounds Committee shall keep the building and property of the congregation in good order and repair and establish, with the approval of the Board of Directors, rules and regulations for the use of the congregation’s physical facilities.



e.
Budget and Finance.  The Budget and Finance Committee shall make a detailed estimate of the income and operating expenses for the ensuing year, submit an annual budget for the ensuing year, and supervise the audit of the accounts of the congregation.  Any expenditures over one thousand dollars not provided for in the annual budget shall be proposed first to the Budget and Finance Committee, which shall submit same to the Board of Directors for approval.



f.
Nominating.  




(1)
The Nominating Committee shall recruit and nominate members to serve as officers and members of the Board of Directors.  It shall maintain job descriptions of the responsibilities of each nominated position and promote the development of future leaders of the congregation.  The responsibility of providing board orientation and leadership development may be assumed by either the Nominating Committee or the Leadership Development Committee.




(2)
Nominations of officers and directors shall be made by the Nominating Committee appointed by the President, with the approval of the Board of Directors.  The Nominating Committee shall consist of three (3) members of the Board of Directors and two (2) members of the congregation at large.




(3) 
The Nominating Committee shall nominate one candidate for each position to be filled.




(4) 
Selections of the Nominating Committee shall be reported to the Board of Directors, and notice of said nominations shall be mailed to the congregation at least thirty (30) days prior to the annual meeting.



g.
Executive.  




(1)
The Executive Committee is a standing committee of the Board of Directors. 




(2)
The Executive Committee shall consist of the following members:





(a)
All of the elected officers of the Temple as defined in Article VII.





(b)
Two additional members of the Board of Directors selected by the President.





(c)
The immediate past President of the Temple with voting privileges.





(d)
The Chairperson of the Executive Committee shall be the current President of the congregation.




(3)
The Executive Committee shall make recommendations to the Board of Directors.  The Executive Committee shall also carry out such duties as are delegated to it by the Board of Directors in the management and operation of the Temple.




(4)
Regular Meetings.





(a)
Regular meetings shall be held on a monthly basis with a minimum of eight (8) meetings held during the fiscal year.





(b)
The meetings shall be called in the manner and at such times as the Chairperson chooses.





(c)
Written notice stating the place, date, time, and agenda for each regular and/or special meeting, including reconvened meetings, shall be provided to each member of the Executive Committee no less than three (3) days before each meeting.




(5)
Special Meetings.





(a)
A special meeting may be called by written request of three (3) members of the Executive Committee submitted to the President or by the President or by written request of any six (6) members of the Board of Directors.





(b)
Requests for special meetings shall state the purpose of the meetings.





(c)
The call for any special meeting shall be made within three (3) days, excluding holidays, after receiving such request.  Written notice stating the place, date, time, and agenda for each special meeting, including reconvened meetings, shall be provided to each member of the Executive Committee no less than three (3) days before the meeting.  Notice of special meetings shall state who requested the meeting and the purpose of the meeting.





(d)
Special meetings must be held within ten (10) days after said request is personally delivered to the President or the Secretary of the congregation.





(e)
At any special meeting, the only matters that may be discussed or upon which action may be taken shall be those matters for which the special meeting was requested.  Agendas sent with the notice of a special meeting must be followed at the meeting.




(6)
Quorum.  A majority of the members of the Executive Committee shall constitute a quorum for the conduct of business at any regular or special meeting of the Executive Committee.  If less than a quorum is present at such meetings, the majority of those present may continue to conduct business with all actions subject to ratification at the next regular meeting, or reconvene a special meeting in which a quorum is present.

Section 2.  
Other.  The Board of Directors may establish such standing or ad hoc committees as deemed necessary or appropriate.

ARTICLE X

Conflicts of Interest Policy

Section 1.
Conflict of Interest.  No member of the Board of Directors of a non-profit Corporation (the “Congregation”) or any of its committees shall derive any personal profit or gain, directly or indirectly, by reason of his or her participation with the Congregation.  Each individual shall disclose to the Congregation any personal interest that he or she may have in any matter pending before the Congregation and shall refrain from participation in any decision on such matter.  If an individual member of the Board of Directors or any employee has a question about a possible conflict of interest, it is expected that they will seek the Board’s advice.

Section 2.
Purpose. The purpose of this policy is to ensure that the deliberations and decisions of the Congregation are made in the interests of the community as a whole, and to protect the interests of the Congregation when it is contemplating entering into a transaction or arrangement that might benefit the private interest of an interested person (defined below), including an officer, director or other employee of the Congregation.  An interested person may not use his or her position with respect to the Congregation, or confidential corporate information obtained by him or her relating to the Congregation, in order to achieve a financial benefit for himself or herself or for a third person. This policy is intended to supplement but not replace any applicable state laws governing conflicts of interest applicable to nonprofit and charitable corporations.



a.
Conflict of interest issues may arise from a variety of sources: secondary employment, personal business activities and investments, vendor relationships, etc.  When these potential conflict of interest situations arise, they must be reported to the President of the Congregation for discussion and resolution.



b.
In connection with any actual or potential conflicts of interest, an interested person must disclose the existence of his or her financial interest and all material facts to the directors and members of committees with board-delegated powers concerning the proposed transaction or arrangement.  

Section 3.
Definitions.



a.
Interested Person. Any director, principal officer or participant on a committee with board-delegated powers who has a direct or indirect financial interest, or sits on a Board of a potential recipient, as defined below, is an Interested Person. 



b.
Financial Interest. A person has a financial interest if the person has, directly or indirectly, through business, investment or family:




(1) 
an ownership or investment interest in any entity with which the Congregation has a transaction or arrangement, or




(2) 
a compensation arrangement with the Congregation or with any entity or individual with which the Congregation has a transaction or arrangement, or




(3)
a potential ownership or investment interest in, or compensation arrangement with, any entity or individual with which the Congregation is negotiating a transaction or arrangement.




(4)
an existing or potential ownership or investment interest in, or compensation arrangement with, any entity whose business or operation has been or will be directly affected by a decision or action of the Congregation.



c. 
Compensation.  Compensation includes direct and indirect remuneration as well as gifts or favors that are substantial in nature.

Section 4.
Procedures.



a. 
Duty to Disclose.  In connection with any actual or possible conflicts of interest, an Interested Person must disclose the existence of his or her Financial Interest and all material facts to the Directors and participants on committees with board delegated powers considering the proposed transaction or arrangement.



b. 
Determining Whether a Conflict of Interest Exists.  A Financial Interest is not necessarily a conflict of interest. An Interested Person who has a Financial Interest may have a conflict of interest only if the appropriate Board or committee decides that a conflict of interest exists.  After disclosure of the Financial Interest and all material facts, and after any discussion with the Interested Person, he or she shall leave the Board or committee meeting while the determination of a conflict of interest is discussed and voted upon. The remaining Board or committee participants shall decide if a conflict of interest exists.



c. 
Procedures for Addressing the Conflict of Interest.  




(1) 
An Interested Person may make a presentation at the Board or committee meeting, but after such presentation he/she shall leave the meeting during the discussion of and the vote on the transaction or arrangement that results in the conflict of interest.




(2) 
The chairperson of the Board or committee shall, if appropriate, appoint a disinterested person or committee to investigate alternatives to the proposed transaction or arrangement.




(3) 
After exercising due diligence, the Board or committee shall determine whether the Congregation can obtain a more advantageous transaction or arrangement with reasonable efforts from a person or entity that would not give rise to a conflict of interest.




(4) 
If a more advantageous transaction or arrangement is not reasonably attainable under circumstances that would not give rise to a conflict of interest, the Board or committee shall determine by a majority vote of the disinterested Directors whether the transaction or arrangement is in the Congregation best interest and for its own benefit and whether the transaction is fair and reasonable to the Congregation and shall make its decision as to whether to enter into the transaction or arrangement in conformity with such determination.



d. 
Duty to Abstain.   Any member of the Board of Directors or committee who has a personal material interest in an issue being decided by the Board of Directors or the committee may not vote on questions relating to that issue. 



e. 
Violations of the Conflicts of Interest Policy.




(1) 
If the Board or committee has reasonable cause to believe that an individual has failed to disclose actual or possible conflicts of interest, it shall inform the individual of the basis for such belief and afford the individual an opportunity to explain the alleged failure to disclose.




(2) 
If, after hearing the response of the individual and making such further investigation as may be warranted in the circumstances, the Board or committee determines that the individual has in fact failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary and corrective action.

Section 5.
Records of Proceedings.  The minutes of the Board and all committees with board-delegated powers shall contain:



a. 
the names of the persons who disclosed or otherwise were found to have a financial interest in connection with an actual or possible conflict of interest, the nature of the financial interest, any action taken to determine whether a conflict of interest was present, and the Board’s or committee’s decision as to whether a conflict of interest in fact existed.



b. 
the names of the persons who were present for discussion and votes relating to the transaction or arrangement, the content of the discussion, including any alternatives to the proposed transaction or arrangement, and a record of any votes taken in connection therewith.

Section 6.
Disclosure by Directors and Officers.



a. 
When requested by the Board of Directors, or a conflicts committee (but not less than frequently than once per year), each Director and officer shall promptly submit a statement to the Board or conflicts committee setting forth all business and other affiliations that relate in any way to the business and other affiliations of the Congregation.


b. 
With respect to any particular matter then pending before the Congregation, each Director and officer shall disclose to the Board or the conflicts committee




(1)
any matter that could reasonably be considered to make the Director or officer an Interested Person; or



(2)
any relationship or other factor that could reasonably be considered to cause the Director or officer to be considered an Interested Person.

Section 7.
Annual Statements. Each Director, principal officer, and participant on a committee with board-delegated powers shall annually sign a statement which affirms that such person:



a. 
has received a copy of the conflicts of interest policy;



b. 
has read and understands the policy;



c. 
has agreed to comply with the policy.

Section 8.
Periodic Reviews. To ensure that the Congregation operates in a manner consistent with its non-profit purposes, periodic reviews shall be conducted. The periodic reviews shall, at a minimum, include the following subjects:



a. 
Whether compensation arrangements and benefits are reasonable and are the result of arm’s length bargaining.



b. 
Whether the agreements entered into further the Congregation’s non-profit purposes and do not result in inurement or impermissible private benefit.

Section 9.
Use of Outside Experts.  In conducting the periodic review provided for in this Section 8, the Congregation may, but need not, use outside advisors. If outside experts are used, their use shall not relieve the Board of its responsibility for ensuring that periodic reviews are conducted.

ARTICLE XI

Nominations and Elections
Section 1.
Nomination by Committee.  Nominations of officers and directors shall be made by the Nominating Committee.   

Section 2.
Nomination by Members.  



a.
Nomination for any elective office may also be made by petition of forty (40) voting members of the congregation, said nominations to be filed with the Secretary at least twenty (20) days prior to the annual meeting.



b. 
Notice of nominations by petition must be mailed to all members of the congregation at least fifteen (15) days before the election.


c.
There shall be no nominations from the floor at the annual meeting.

Section 3.  
Election.  Officers and directors shall be elected at the annual meeting by a majority vote of the members present and voting.  Members in good standing who, for good cause accepted by the Board of Directors, cannot personally attend the Annual General Meeting will be provided the opportunity to vote by absentee ballot.  The board shall adopt specific rules governing the use of absentee ballots and said rules shall be sent to members along with the final list of candidates.

Section 4:
Nomination and Election Timeline.  Notwithstanding other provisions of these bylaws, the following timeline shall apply to the nomination and election process:

a.
The Nominating Committee shall propose a slate of nominations as described elsewhere herein and shall provide that slate to the membership not later than thirty (30) days prior to the annual meeting of the Congregation or other meeting where an election is to occur.


b.
Nominations by petition shall be submitted to the Temple Secretary not later than twenty (20) days prior to the annual meeting of the Congregation or other meeting where an election is to occur.


c.
If any valid nominating petitions have been submitted, the final slate shall be provided to the membership not later than fifteen (15) days prior to the annual meeting of the Congregation or other meeting where an election is to occur.


d.
Requests for absentee ballots for purposes of the election only and for no other actions shall be submitted to the Temple office membership not later than ten (10) days prior to the annual meeting of the Congregation or other meeting where an election is to occur.  Absentee ballots shall be delivered to the Temple office prior to the date of the annual meeting of the Congregation or other meeting where an election is to occur.

ARTICLE XII

Temple Professional Staff
Section 1. 
Administrator/Executive Director.  The Board of Directors may engage an administrator to perform such functions as may be assigned in conformity with the duties of an administrator, as outlined by the National Association of Temple Administrators or as developed by the Board of Directors.

Section 2. 
Educator.  The Board of Directors may engage an educator to perform such functions as may be assigned in conformity with the duties of an educator, as outlined in the National Association of Temple Educators or as developed by the Board of Directors.

Section 3. 
Cantor.  The Board of Directors may engage a Cantor to perform such functions as may be assigned in conformity with the duties of a Cantor as outlined by the American Conference of Cantors or as developed by the Board of Directors.

Section 4.
Restrictions.  Members of the Temple professional staff shall be ineligible to serve as an officer or Director of the Board.

ARTICLE XIII

Cemetery

Section 1.
General.  The congregation may lease or own land for use as a cemetery.

Section 2. 
Management.  The Board of Directors may delegate the management of the cemetery to a Cemetery Committee whose policies shall be subject to the approval of the Board.  The Cemetery Committee shall promulgate those rules and regulations for the operation of the cemetery, set charges for burial space, issue permits for burial, and arrange for maintenance and perpetual care.  It shall establish regulations for the landscaping of lots and other spaces in the cemetery and for the erection of monuments.  All plans for monuments and landscaping must be submitted to the Cemetery Committee in advance for its approval.

Section 3. 
Funding.  There shall be a special fund or other adequate arrangements to maintain the cemetery in perpetuity, which shall be administered by the Cemetery Committee.

Section 4. 
Reporting.  The Cemetery Committee shall render an annual report and accounting of funds to the Board of Directors.  

Section 5. 
Income/Expenses.  All expenses are the responsibility of the congregation, and all cemetery income shall accrue to the congregation.

ARTICLE XIV

Contributions; Endowment Fund
Section 1.
Contributions.  The Congregation may accept any designated contribution, bequest or devise not inconsistent with its general tax-exempt purposes, its articles of incorporation and these bylaws.  As so limited, donor-designated contributions will be accepted for special funds, purposes or uses, and such designations generally will be honored. The Congregation shall receive all right, title, and interest in and to and control of such contributions, as well as discretion as to the ultimate expenditure or distribution thereof in connection with any special fund, purpose or use.  Further, the Congregation shall retain complete control over all donated funds (including designated contributions) and shall exercise its discretion so as to insure that such funds will be used to carry out its tax exempt purposes.

Section 2. 
Endowment Fund.  There has been established an Endowment Fund to be known as the Temple Emanu-El Endowment Fund, which shall remain inviolate as to principal or corpus and may not be expended for any purpose whatsoever and may only be invested and reinvested for the production of income.  The income earned from the principal or corpus of the Endowment Fund may be used and expended for all valid activities of Temple Emanu-El.  Gifts or devises to the Endowment Fund shall be sufficiently designated if made as follows:

“To Temple Emanu-El of Tucson, Arizona, an Arizona corporation, as a contribution to its Endowment Fund.”

ARTICLE XV

Investments


The Board of Directors shall have power to make investments of the funds of the Corporation and to change the same, and may from time to time dispose of any part or all of same or any rights or privileges that may accrue thereon.  The Board of Directors may delegate such powers to an investment committee, if one, or to one or more executive officers of the Corporation.  Any person or persons so designated by the Board of Directors shall have authority to execute such form of transfer and assignment as may be customary to constitute the transfer of stocks or other securities in the name of the Corporation.

ARTICLE XVI

Amendments

Amendments to these bylaws shall be initiated by the Board of Directors or by at least fifteen (15) percent of the voting members of the congregation.  These amendments shall be presented in writing to the secretary of the congregation.  Such amendments shall be acted on at any regular meeting of the congregation or at any special meeting called for that purpose. Copies of the proposed amendments shall be mailed to each member along with the notice of the meeting at least ten (10) days prior to the meeting date.  An affirmative vote of two-thirds (2/3) of the members present and voting shall be necessary to adopt any amendment.  In no event shall these bylaws be amended so as to make the Congregation other than an organization falling within the meaning of section 501(c)(3) of the Code.  

ARTICLE XVII

Parliamentary Authority


The rules of procedure at congregational, board, and committee meetings shall be determined by Robert’s Rules of Order, latest revised edition, except where these bylaws state otherwise.

ARTICLE XVIII

Prohibited Activities


No member of the congregation shall receive any of the earnings or pecuniary profit from the operations of the congregation.  This shall not prevent the payment to any such person of reasonable compensation for services rendered to or for the congregation in carrying out any of its tax-exempt purposes.


Notwithstanding any other provision of these bylaws, no officer, employee, director or representative of the Temple shall take any action or carry on any activity by or on behalf of the Temple not permitted to be taken or carried on by an organization exempt under section 501(c)(3) of the Internal Revenue Code and regulations promulgated thereunder, as they now exist or as they may hereafter be amended, or by an organization to which contributions are deductible under section 170(c)(2) of such code and regulations promulgated thereunder, as they now exist or as they may hereafter be amended.

ARTICLE XIX

Indemnification
Section 1.
Indemnification.  The Corporation shall indemnify each of its past, present, and future members, Directors, officers, employees, and agents, which includes uncompensated or volunteer members of advisory boards or committees of the corporation, against all expenses they incur, including, but not limited to, legal fees, costs, judgments, and penalties, which may be incurred, rendered or levied in any legal action brought against any of them for or on account of any action or omission alleged to have been committed while acting within the scope of their authority as members, Directors, officers, employees, members of advisory boards or councils, or agents of the Corporation.  Whenever any person reports to the President of the Corporation that a legal action has been brought or is about to be brought against the person, for or on account of any action or omission alleged to have been committed by the person while acting within the scope of the person’s function as a member, Director, officer, employee, advisory board or committee member, or agent of the Corporation, members of the Board of Directors, who are not parties to the action, suit or proceeding, at the next regular or at a special meeting held within a reasonable time thereafter, shall determine, in good faith, whether in regard to the matter involved in the action or contemplated action, the person acted, or failed to act, in good faith and in the manner the person reasonably believed to be in or not opposed to the best interests of the Corporation, and with respect to any criminal action or proceeding, had no reasonable cause to believe the conduct was unlawful.  If the Board of Directors determines that the person did so act with regard to the matter involved in the action or contemplated action, indemnification shall be mandatory and shall be automatically extended as specified herein; provided that the Corporation shall have the right to refuse indemnification in any instance in which the person to whom indemnification would otherwise have been applicable shall unreasonably refuse to permit the Corporation, at its own expense and through counsel of its own choosing, to defend the person in the action.  The termination of any action, suit or proceeding by judgment, order, settlement or conviction, or upon a plea of no contest or its equivalent, shall not by itself create the presumption that the person acted or failed to act other than in good faith and in a manner in which the person reasonably believed to be in or not opposed to the best interests of the Corporation and, with respect to any criminal action or proceeding, had reasonable cause to believe that the conduct was unlawful.  The Corporation shall provide for indemnification in accordance with this Article XIX and Section 10-850, et seq., of the Arizona Revised Statutes and to the fullest extent permitted by Arizona law.

Section 2.  
Insurance.  The congregation shall attempt, if reasonable, to purchase and maintain insurance on behalf of any person who is indemnified by this Article XIX Section 1.

ARTICLE XX

Dissolution or Merger

In the event of the dissolution or merger of the Temple, no officer, director, employees or representative of the Temple shall be entitled to any distribution or division of its remaining property, assets or proceeds.  The balance of all money and other assets or property owned, held or received by the congregation from any source, after the payment of all debts and obligations of the congregation, be distributed to a non-profit fund, foundation or corporation that is organized and operated exclusively for charitable, education or religious and/or scientific purposes and that has established its tax-exempt status under section 501(c)(3) of the Code.  Moreover, any such use or distribution of the money or property of the Temple shall be in accord with the Temple’s purpose as set forth above, and, to the extent possible, shall promote similar or related purposes.

ARTICLE XXI

Fiscal Year

The fiscal year of the Congregation shall begin on July 1 ADVANCE \u 3

ADVANCE \d 3and end on June 30 ADVANCE \u 3

ADVANCE \d 3of each year.

ARTICLE XXII

Notice

Written notice of meetings by the Board of Directors or Committees shall mean written notice delivered in person, by telephone, telegraph, teletype, facsimile, email or other form of wire or wireless communication, or by mail or private carrier to each director at her or his address as shown by the records of the Congregation.  If mailed, such notice shall be deemed delivered two business days after deposited in the United States mail in a sealed envelope so addressed, with postage prepaid. If delivered by facsimile or email, such notice shall be delivered to the fax number or email address, if any, of the respective director who has supplied such number or address to the Congregation, and shall be deemed delivered upon record of successful transmission to that number or address.  If all directors consent to the holding of a meeting without call or notice, such meeting shall be valid.  Any director may waive notice of any meeting.  The attendance of a director at any meeting shall constitute a waiver of notice of such meeting, except where a director attends a meeting that was not lawfully called or convened.  Neither the business to be transacted nor the purpose of any regular or special meeting of the Board need be specified in the notice or waiver of notice of such meeting, unless specifically required by law or by these Bylaws.

CERTIFICATION


The undersigned directors, being duly elected and qualified, and acting on behalf of this Arizona non-profit Corporation, do hereby certify that the forgoing instrument constitutes the bylaws of said Corporation duly and regularly adopted and approved by the Members at a regular meeting of the Members or subsequently as indicated.  These bylaws incorporate amendments approved through May 1, 2016.
________________________________

____________________________________

Director





Director
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