AMC New Hampshire Chapter

formal response to proposed bylaws revision

[This is the text of the chapter’s formal response from June 2008.  Sections concerning items that were fully addressed are in italics with a note following.]
If we truly believe that the long-term health of the club depends on the engagement and energy of volunteers and members, we need to carefully consider their relationship to the organization as a whole.  The structure of the club, as presented in the bylaws and other governing documents, is an important statement of how that relationship works.  In order to maintain and improve the level of morale among volunteers and the pride that members have in being part of this organization, we need to take a close look at the proposed bylaws.  The following comments are made with these goals in mind.

Corporation vs. Club
The impression given by the proposed bylaws is that they represent another big step in the transformation of the AMC from a membership-based club to a typical non-profit corporation.  This is the critical question that faces our organization at this time: are we a non-profit corporation that retains vestiges of its club-like past or are we “an organization of volunteers and professionals” that acts like a corporation, as needed, to satisfy legal requirements and to deal with issues created by the size of our organization? The proposed bylaws seem well-suited to a corporation that doesn’t expect anything but financial support from its membership. We hope that we will always be more than that. We should structure the organization, through the bylaws and other governing documents, in a way that preserves our status as participants in a club, not just shareholders.  Many of the comments that follow reflect this central theme.
Updating to Current Practice
One of the arguments for changing the bylaws is that the actual procedures and practices have changed over the last 18 years and we should update the bylaws to reflect current practice.  Although this is understandable and even unavoidable in some cases, implicit in this statement is an admission that, in other cases, the current bylaws are not being followed.  There are two possible responses: one is to change the bylaws, the other is to insist that the current bylaws be followed. There are several items where we believe the latter is the proper response.
Modernization and Standard Corporate Language

There are many cases where it does make sense to make accommodations for changes in technology and customary practices.  In addition to remedying the legal conflict that precipitated this review, language allowing for email and phone communication in certain situations and sections providing procedures for resignation and removal of officers and directors are common sense additions.

However, one particular change that is superficial but unfortunately emblematic of the move from club to corporation is the proposed new titles for the officers of the club, e.g. President becomes Chair of the Board of Directors.

Board of Directors

There are a large number of changes regarding the operations of the Board of Directors.  Given the extensive duties and powers that even the current bylaws give them, these sections deserve close scrutiny.  In particular there are changes that appear to move control of the club into an even smaller group, the Executive Committee of the Board of Directors, of which the Executive Director (President in the proposed bylaws) would be a full voting member.  Although there are many functions that are better handled this way, we should ensure that at a broader level, the general policies of the club are not being decided by too small a group.
Of particular concern is the elimination of term limits for the President (Chair in the proposed bylaws), but who is elected by the membership and the Executive Director (President in the proposed bylaws), who is elected only by the Board.  It also seems unusual that current Directors would be able to sit on the Nominating Committee, which is responsible for proposing the slate of Directors. 
Purpose

The proposed bylaws contain no statement of purpose, the idea being that a reference to the purpose stated in the Articles of Organization is sufficient.  However, the two statements of purpose are quite different.  We need to take a careful look at these differences before we consider removing a statement of purpose from the bylaws.  The purposes included in the current bylaws give focus to the general nature of the purpose as stated in the Articles of Organization, so rather than being redundant, the description in the current bylaws is complementary and necessary.  Perhaps the terminology should be changed but the sentiments expressed should remain in the bylaws.

[Note: the purpose in the current bylaws was reworked to be a preamble to the proposed bylaws]

Member Input
There is already a sense that volunteers and members have little input into the policies and goals of the club.  Although this is not nearly as true as some people think, many changes in the proposed bylaws seem to move in the direction of concentrating power and/or removing members and volunteers from the decision making process.  We should preserve, or in some cases should reassert, the role of members and volunteers in the process.  In particular, we should preserve and re-emphasize their role in suggesting candidates for the Board of Directors, the ability to submit referendums for a vote (although we may need to reconsider the details of that process) and the duty of the Board of Directors to keep chapters informed about the content of their meetings, i.e. agenda and minutes.

Contrary to the direction of the proposed bylaws, we should push for greater representation in the decision-making process whenever appropriate.  While we recognize that involving the membership in too many decisions will be unnecessarily cumbersome, there are many ways in which volunteer voices could be expanded.  Two in particular that come to mind are giving the members a voice in the approval and changes to the club Operating Rules and emphasizing the representative nature of the Regional Representatives (Regional Directors in the proposed bylaws), ideas that are expanded in the following sections.
Operating Procedures

Another guiding principle in the development of the proposed bylaws is that they should be an abstract, high-level document and that details should be moved to the Operating Rules, Procedures and Policies document.  However, if this approach is approved, then the Operating Rules are going to take on even more importance in the governance of the club.  In that case, members ought to have more rather than less influence on their creation and amendment.  Whether this is through voting by members directly or by a representative body, such as the Chapters Committee and other volunteer committees, there should be some process by which members and volunteers have input into the rules under which they will have to operate.  It is conceivable that some situation(s) might require quick action, but these are too few and would probably be too specific to justify allowing the Board of Directors to change the Operating Rules unilaterally and without a period of consideration.  Another mechanism for dealing with time-sensitive situations should be considered.
[Note: the “waiting period” for changes to the Operating Rules was restored in the second draft]

Regional Representatives
This is a small but notable example of where actual practice has deviated from the bylaws. Those commonly known as Regional Directors are actually called Regional Representatives in the current bylaws.  Although the terminology itself is not critical, it does represent a change in emphasis which is expressed elsewhere in the proposed bylaws.  While it is important to have a club-wide perspective, Regional Representatives should represent the regions they serve. Although many, most notably our own, do that very well, it is not always the case and this role should be emphasized.

At a minimum, the chapters in each region should have more specific input into their own representatives, in terms of nominating candidates and possibly even electing them by region (contrary to the spirit of keeping the proposed bylaws free of details and even though it has never been done this way, the proposed bylaws specifically prohibit the latter option).
[Note: this specific language was removed from the second draft]

In conclusion, while there are a few items that could benefit from timely attention, the vast majority of changes represented by these proposed bylaws should be given much more time and consideration before a final draft is presented to the membership for a vote.  This is, after all, just the first draft - and we are grateful for the work that Andy Nichols has put into this project.  Let’s begin working together on the next one!
