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DRAFT - NOT YET APPROVED BY THE UUA BOARD.
MINUTES
BOARD OF TRUSTEES
UNITARIAN UNIVERSALIST ASSOCIATION

October 16 & 17, 2015

Pursuant to notice duly given, a meeting of the Board of Trustees of the Unitarian Universalist
Association was held on Friday, October 16 and Saturday, October 17, 2015 in Boston,
Massachusetts.

MEMBERS

PRESENT: Tim Atkins, Greg Boyd, Andy Burnette, Rob Eller-Isaacs, Jim Key, Larry
Ladd, Patrick McLaughlin, Peter Morales, Christina Rivera, Michael
Sallwasser, Julian Sharp, James Snell, and Susan Weaver.

MEMBERS

ABSENT: Dorothy Holmes.

ALSO

PRESENT: Tim Brennan, Olivia Calvi (youth observer), Terasa Cooley, Caleb Leman

(youth observer), Harlan Limpert, and observers.

Jim Key, Moderator, called the meeting to order at 9:50 AM on Friday, October 16, 2015. Board
members and guests introduced themselves.

Susan Weaver moved and Andy Burnette seconded the motion to approve the consent agenda,
which includes the meeting agenda. One item was removed — the proposed Ministerial
Fellowship Committee changes. They will be discussed later. The consent agenda that was
approved included the following motions:

Approved October 2015 Board agenda.
Approved UUA Board Minutes from June 23, 24, and 29, 2015
Approved 2016 General Assembly Registration Fees.
Accepted Monitoring Reports 2.5, 2.5.1,2.7.2,2.7.3, 2.7.4, and 2.3.
Accepted the Congregational Boundaries Working Group Report.
Acknowledged changes in the status of the following congregations:
* The First Universalist Society of Salem (MA) has merged with First Parish in Beverly
(MA).
¢ All Souls Church UU (Durham, NC) has dissolved.
*  Formerly: Comal County UU Society (New Braunfels, TX) Now Known As: UUs of
New Braunfels.
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*  Formerly: UU Society Daytona Beach Area (Ormond Beach, FL) Now Known As: UU
Congregation Ormond Beach Formerly.
*  Community Unitarian Church at White Plains (NY) Now Known As: Community UU.
* Congregation at White Plains Formerly: Northern Hills Fellowship (Cincinnati, OH)
Now Known As: The Gathering at Northern Hills — UU.

The following reports were presented:

PRESIDENT'S REPORT - Peter Morales presented his president's report.

MODERATOR'S REPORT - Jim Key presented his moderator's report.

VICE MODERATOR'S REPORT - Susan Weaver presented her vice moderator’s report.

SECRETARY'S REPORT - Rob Eller-Isaacs presented his secretary’s report.

FINANCIAL ADVISORS’S REPORT - Larry Ladd financial advisor’s report focused on the
Annual Program Fund.

TREASURER’S REPORT — Tim Brennan presented his treasurer’s report.

FINANCE DISCUSSION - James Snell led a discussion on finance and Mary Katherine Morn,
director for stewardship & development, thanked the board for their support of the Annual
Program Fund, Friends of the UUA, Faithful Partners, and being members of the Legacy Society.

DISCUSSION OF APPOINTMENTS PROCESS — Michael Sallwasser led a discussion of
ways in which the recruiting, appointments and lay leadership development process could be
improved.

EMPOWERMENT AND INCLUSION BOARD TRAINING — Julian Sharp led us in this
reflection and training.

PROCESS OBSERVATION

Christina Rivera shared process observations and at 4:29 Jim Key declared the meeting recessed
until Saturday morning.

RECONVENED

Moderator Jim Key reconvened the board meeting at 9:08 AM on Saturday, October 17, 2015.
Guests were introduced.

BLACK LIVES MATTER REPORT - Terasa Cooley shared results of a recent survey of UUs
about their involvement in the Black Lives Matter movement.
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GOVERNANCE AND POLICIES WORKING GROUP REPORT — Andy Burnette and Tim
Atkins presented information from this working group.

DISCUSSION OF “FROM MEMBERSHIP TO COVENANT” — Moderator Jim Key shared
thoughts about membership and covenant.

EMPOWERMENT AND INCLUSION WORKING GROUP REPORT - Julian Sharp
shared information from this working group.

LINKAGE WORKING GROUP REPORT - Christina Rivera shared information from this
working group.

DISCUSSION OF REQUEST FROM THE COMMISSION ON APPRISAL — Nathan
Hollister join the board via video technology to update everyone on the work of the COA.

EXECUTIVE SESSION

Michael Sallwasser moved and Susan Weaver seconded a motion to move into Executive
Session for the purpose of considering appointments. Upon returning from Executive Session,
Michael Sallwasser announced that Kimberly Johnson had been appointed to the Appointments
Committee and Virginia (Ginger) Abraham had been appointed to the Commission on Appraisal.

PRESIDENTIAL EVALUATION PROCESS — President Peter Morales shared reflections on
the process of presidential evaluation.

REIMAGINING GOVERNANCE WORKING GROUP REPORT - Susan Weaver shared
information from this working group.

EMERGING CONGREGATIONS WORKING GROUP REPORT - James Snell shared
information from this working group.

BOARD CALENDAR UPDATED — Additional dates were chosen for future board meetings
and appear at the end of these minutes.

APPROVAL OF MOTIONS:

The Governance Working Group moved (therefore no second needed) that the Board of Trustees
adopt the attached perpetual calendar.

Motion passed unanimously.

The Governance Working Group moved (thereby no second needed) that the Board of Trustees
make the following changes to Policies 3.6 and 3.6.1:
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Policy 3.6 should read:

“The General Assembly elects the Moderator (CGO) and Financial Advisor. The Board elects
the Financial Secretary, Vice Moderator, and the Secretary. The Board also appoints the Youth
Observer(s), Recording Secretary, and the Treasurer of the UUA.”

Policy 3.6.1 should be deleted.
Motion passed unanimously.

Tim Atkins moved and Rob Eller-Isaacs seconded a motion that the Board of Trustees adopt the
Section Three Procedures Document Version 4.0, as previously amended, and as attached.

Motion passed unanimously.

The Congregational Boundaries Working Group moved (thereby no second is needed) that the
changes to Rules 16B and 21 of the Ministerial Fellowship Committee (“MFC”) Rules, as
unanimously approved by the MFC on October 4, 2015, are adopted with the exception that the
revision to Rule 21 A changing the word “shall” to “may” is not approved, so that Rule 21A is
approved to read in its entirety as follows:

A. The MFC shall give the minister notice and an opportunity to be heard before the
MFC. The minister may submit any relevant material to the Committee and will be given
copies of any documents upon which the Committee may rely. The minister will be
invited to meet with the Executive Committee of the MFC and is expected to be
accompanied by a UUMA Good Offices person in Final Fellowship. The Executive
Committee shall also invite the complainant persenfiling-the-complaint to consider
meeting meet privately persenally with the Executive Committee, accompanied by an
advocate designated by the Office of Ethics and Safety. The option to appear before the
committee shall be in person or by secured teleconference software. The choice between
such methods of appearance shall be i at the discretion of the invitee. The Executive
Committee may determine that no further action is warranted, may propose to the full
Committee a mutually agreed upon course of redress, or may determine that further
investigation and a full Committee Fellowship Review is warranted.

Motion passed unanimously.

The Reimagining Governance Working Group and Communications Working Group moved
(thereby not needing a second) that the board shall ensure that the Pilot GA 2016 Scholarship
Program is well-defined in accord with the Board’s intent and that the availability of and
eligibility for scholarship funds is communicated to congregations. The Reimagining
Governance Working Group shall ensure a pre-GA webinar is available to ensure scholarship
recipients understand the governance work of delegates at GA 2016 and relevant procedures.

Motion passed with one abstention.
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The Committees Working Group is charged with reviewing the roles and purposes of its Board
and Association committee’s structures, to discern the committee’s roles in achievement of the
Ends of the Association and the most meaningful and effective use of governance resources.

The Committees Working Group moves (thereby not needing a second) that the Committees
Working Group and the Moderator continue discussing the role and structure of the General
Assembly Planning Committee and the Board of Review with their chairs, asking:

—How do they understand and view the role of their committee in achieving the Ends of
the Association?
—How is the current structure of the committee helpful in that role?

The goal of the conversation is mutual agreement on changes needed, if any, to the committees
to ensure the Association is effectively using human and financial resources for governance.

Further moved, with a second by Susan Weaver, that the Committees Working Group and
Moderator continue to discuss with the Commission on Appraisal and the Nominating
Committee the number of members needed to effectively fulfill their responsibilities, and
recommend to the Board by June 2016 any needed changes in the number of their members, for a
bylaws vote at GA 2017.

Motions passed with one opposed and one abstaining.

PROCESS OBSERVATIONS — Michael Sallwasser provided process observations.

ADJOURNMENT

At 5:10 PM Moderator Jim Key shared closing words and declared the meeting adjourned.

Respectfully submitted,

/s/ Harlan Limpert
Clerk
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BOARD OF TRUSTEES SCHEDULE

* Trustee Orientation Session 3: Linkage
October 29, 2015
8:00 PM - 9:30 PM (Eastern)

* Trustee Orientation Session 4: Monitoring
November 5, 2015
8:00 PM - 9:30 PM (Eastern)

e Conference Call: November 2015
November 19, 2015
8:00 PM - 9:30 PM (Eastern)
o Meeting URL: https://zoom.us/j/595209167
o Meeting ID: 595 209 167
o Phone: (408) 638-0968 or (646) 558-8656

e Conference Call: December 2015
December 17, 2015
8:00 PM - 9:30 PM (Eastern)
o Meeting URL: https://zoom.us/j/685506825
o Meeting ID: 685 506 825
o Phone: (408) 638-0968 or (646) 558-8656

* Meeting: January 2016, Boston, MA
Friday, January 22—Saturday, January 23

* Conference Call: February 2016
February 25, 2016
8:00 PM - 9:30 PM (Eastern)
o Meeting URL: https://zoom.us/j/315386726
o Meeting ID: 315 386 726
o Phone: (408) 638-0968 or (646) 558-8656

e Conference Call: March 2016
March 24, 2016
8:00 PM - 9:30 PM (Eastern)
o Meeting URL: https://zoom.us/j/382683809
o Meeting ID: 382 683 809
o Phone: (408) 638-0968 or (646) 558-8656
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Meeting: April 2016, Boston, MA
Friday, April 15—Saturday, April 16

Conference Call: May 2016

May 26, 2016

8:00 PM - 9:30 PM (Eastern)
o Phone: (408) 638-0968 or (646) 558-8656
o Meeting ID: 985 381 702
o Meeting URL: https://zoom.us/j/985381702

Meetings: June 2016, Columbus, OH

Tuesday, June 21—Wednesday, June 22: Board of Trustees Meeting
Wednesday, June 22—Sunday June 26: General Assembly

Monday, June 27: Board of Trustees Meeting

Meeting: October 2016, Boston, MA
Thursday, October 13 - Saturday, October 15, 2016

Meeting: January, 2017, Boston, MA
Friday, January 27 - Saturday, January 28, 2017

Meeting: April, 2017, Boston, MA
Friday, April 21 - Saturday, April 22, 2017

Meetings: June 2017, New Orleans, LA

Tuesday, June 20—Wednesday, June 21: Board of Trustees Meeting
Wednesday, June 21—Sunday June 25: General Assembly

Monday, June 26: Board of Trustees Meeting

Meeting: October 2017, Boston, MA
Thursday, October 19 - Saturday, October 21, 2017

Meeting: January, 2018, Boston, MA
Friday, January 19 - Saturday, January 20, 2018

Meeting: April, 2018, Boston, MA
Friday, April 20 - Saturday, April 21, 2018

Meetings: June 2018, Kansas City, MO

Tuesday, June 19—Wednesday, June 20: Board of Trustees Meeting
Wednesday, June 20—Sunday June 24: General Assembly

Monday, June 25: Board of Trustees Meeting
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PERPETUAL CALENDAR
(updated 12/7/2015)

# of Date of Last Whose
Polic Policies & Policy Title Monitorin Accepted/Not| Method of Frequenc Responsibility Next Due to Meeting at Which Item Is
y Sub- y Report 9 Accepted | Monitoring a y P > Board Reviewed By Board
policies P :
1.0 10 Ends 12/24/2014 Accepted Internal Annual Cooley 3/20/2016 April
1.0 10 Ends 12/24/2014 Accepted D|rec.t Annual Board 9/20/2016 October
Inspection
Global Leadership See See . . June (Gl.Ot.)al pol!cy 'S addr.essed n
2.0 1 - - Internal Annual Limpert See subpolicies| subpolicies which have different
Covenant subpolicies subpolicies
due dates)
2.1 5 Treatment of People| 12/20/2014 Accepted Internal Evclary.s years Limpert 12/20/2017 January
beginning 2017
Treatment of Every 3 years,
2.2 3 . 5/20/2013 Accepted Internal L Tayler 5/20/2016 June
Congregations beginning in 2016
Needs to be
voted upon at Every 3 years,
2.3 1 Treatment of Staff | 9/11/2015 Oct 2015 Internal el fm 56 Molla 8/20/2018 October
meeting
Compensation and Every 3 years,
2.4 9 Benefits 10/1/2009 Accepted Internal beginning in 2015 Molla 10/20/2015 January
Employee Benefits vgfee: z tzr? zlt Every 3 years
25 2 for UU 9/18/2015 P Internal very Sy Nugent 9/20/2018 October
- Oct 2015 beginning in 2015
Organizations .
meeting
Financial Planning Every 2 years .
2.6 5 and Budgeting 4/3/2015 Accepted Internal beginning in 2016 Brennan 4/2/2017 April
Assessment of Everv 10 vears
2.6.2 1 Current Property 4/13/2015 Accepted Internal ey 1Y ’ Brennan 3/20/2023 October
. beginning in 2013
Holdings
Needs to be
2.7 1 glianciiConiiien 9/18/2015 voted upon at Internal | See sub-policies Brennan 9/18/2016 October
: & Activities Oct 2015 5
meeting
Needs to be
2.7.1 1 Annual Audit 9/18/2015 | Voteduponat | ~Direct Annual Brennan 12/20/2016 January
Oct 2015 Inspection
meeting
12/7/15 UUA BOARD PERPETUAL CALENDAR - Updated 12-7-2015.xIsx 10F3




UUA Board of Trustees

PERPETUAL CALENDAR
(updated 12/7/2015)

# of Date of Last Whose
Polic Policies & Policy Title Monitorin Accepted/Not| Method of Frequenc Responsibility Next Due to Meeting at Which Item Is
y Sub- y Report 9 Accepted | Monitoring a y P > Board Reviewed By Board
policies P :
Needs to be
2.7.2 1 Budget Oversight | 9/18/2015 "°gegt Z%‘:'; Al nternal Annual Brennan 9/20/2016 October
meeting
Needs to be
2.7.3 1 Gift Acceptance 9/]118/2015 voga(c:it l;%(:rsl at Internal Annual Brennan 9/20/2016 October
meeting
Needs to be
Real Property voted upon at
2.7.4 1 . 9/18/2015 Internal Annual Brennan 9/20/2016 October
Transactions Oct 2015
meeting
Reporting of All
2.7.5 1 . 9/18/2014 Accepted Internal Annual Brennan 12/20/2015 January
Transactions
2.8 2 Asset Protection | 12/19/2014 | Accepted Internal |, CVery 2 vears, Brennan 12/20/2016 January
beginning in 2014
o (What frequency
2.8.1 uu Ic.jentlty n 6/18/2015 Accepted Internal did we agree Cooley
Professional Ranks
upon?)
2.9 1 External Relations | 10/12/2014 | Accepted Internal |, CVery 2 vears, Limpert 7/20/2016 October
beginning in 2014
Emergency Every 3 years, . .
2.10 1 President Incapacity 2/20/2013 Accepted Internal beginning in 2016 Limpert 2/20/2016 April
March of the year
following election
2.11 2 Election Practices | 12/20/2014 Accepted Internal of Moderator or Limpert 3/20/2018 April
President (March
2018)
2.12 13 Communication & | 5/55/5013 | Accepted Direct Annual Limpert 3/20/2015 April
) Support to Board P Inspection P P
Implementation of . . .
2.13 4 the Business (Checking (Checking Internal Annual Limpert {elneeig April
. status) status) status)
Resolutions of GA
12/7/15 UUA BOARD PERPETUAL CALENDAR - Updated 12-7-2015.xIsx 20F3
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PERPETUAL CALENDAR

(updated 12/7/2015)

# of Date of Last Whose
Polic Policies & Policy Title Monitorin Accepted/Not| Method of Frequenc Responsibility Next Due to Meeting at Which Item Is
y Sub- y Report 9 Accepted | Monitoring a y P > Board Reviewed By Board
policies P :
3 1 Global Gov. X X Direct Annual Board 9/20/2015 October
Commitment Inspection
3.1 1 Governing Style X X Dlreclt Annual Board 9/20/2015 October
Inspection
3.2 1 Board Job X X Direct Annual Board 9/20/2015 October
Description Inspection
3.3 1 Board & Bd Mbr X X Direct Annual Board 9/20/2015 October
Code of Conduct Inspection
3.4 1 External Relations X X Dlrec.t Annual Board 12/20/2015 January
Inspection
. Direct
3.5 1 Agenda Planning X X . Annual Board 12/20/2015 January
Inspection
3.6 1 Elect.of Ul X X Dlrec.t Annual Board 12/20/2015 January
Officers Roles Inspection
3.7 1 Board .Colmmlttee X X Dlrec.t Annual Board 12/20/2015 January
Principles Inspection
3.8 1 Cost of Governance X X Direct Annual Board 3/20/2015 April
Inspection
Board / General Monitored .
3.9 1 Assembly Relations X X by the CGO Annual Board 3/20/2015 April
3.10 1 Board Nged 2 (e X X ?2?? Annual Board ?2??
Time
40 1 Board-President X X Direct Annual Board 3/20/2015 April
Linkage Inspection
4.1 1 Unity of Control X X el Annual Board 3/20/2015 April
Inspection
4.2 1 Accountability to x X Direct Annual Board 5/20/2015 June
the President Inspection
4.3 1 Monitoring Pres. X x Direct Annual Board 5/20/2015 June
Performance Inspection
4.4 1 i Qomp X X Dlrec.t Annual Board 5/20/2015 June
and Benefits Inspection
12/7/15 UUA BOARD PERPETUAL CALENDAR - Updated 12-7-2015.xIsx 30F3
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UUA Board Procedural Document for Section 3 Procedures
Version 4.0 - As Passed by the UUA Board of Trustees, October 17, 2015

3.0 Governance Process

Policy: The purpose of the Board, on behalf of the Sources of Authority and Accountability, is
to ensure that the Unitarian Universalist Association (a) achieves appropriate results for
appropriate persons at an appropriate cost, and (b) avoids unacceptable actions and situations.

Policy: The Board will inspire, direct and hold accountable the administration and itself through
the careful establishment of broad written policies reflecting Unitarian Universalist values and
perspectives.

3.1 Governing Style

Policy: The Board will govern with an emphasis on (a) outward vision, (b) encouragement of
diversity in viewpoints, (c) strategic leadership, (d) clear distinction of Board and President roles,
(e) collective, (f) future, (g) pro-activity, and (h) an open and transparent process.

Procedures:

On any issue, the Board must insure that differing views are considered in making decisions, yet
must resolve these into a single organizational position. Accordingly:

1. The Board will cultivate a collective responsibility. The Board, not the staff, will be
responsible for the quality of governance. The Board will be the initiator of policy, not
merely react to staff initiatives.

2. The Board's major policy focus will be on the intended long-term results both inside and
outside of the Association.

3. Board members will prepare for and attend meetings, remain aware of policy-making
principles, and respect roles. Although the Board can change its governance process
policies at any time, it will observe them scrupulously while in force. The Board will
address an issue only if the Board determines that the following criteria have been met:

A. A substantial portion of the Board believes that the issue deserves Board time;
B. The issue is the responsibility of the Board;

C. Ifthe Board has dealt with the issue before, there is new information that compels
reconsideration;

D. The focus of the issue is at a systemic level, and is not just a fix for a specific
problem. If the issue is below the Board’s broad policy threshold, the Board will
seek to broaden the issue to include a class of related issues.
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Version 4.0 - As Passed by the UUA Board of Trustees, October 17, 2015

Ongoing Board development will include orientation of new Trustees in the Board's
governance processes.

The Board will allow no officer, individual or committee of the Board to hinder or be an
excuse for not fulfilling its commitments.

The Board will monitor and discuss the Board's processes and performance at each
meeting. Self-monitoring will include comparison of Board activity and discipline to
policies in the Governance Process and Board-President Linkage categories, following
the monitoring schedule in Appendix 3.A.

The work of the Board of Trustees on matters of public witness will be guided by the
actions made by the General Assembly. This shall not preclude the Board from choosing
to bear witness in a time of extraordinary circumstances. Accordingly, on matters of
public witness regarding social concern, the Board will:

A. Call upon the elected leadership of our congregations to provide and safeguard the
sacred space where Unitarian Universalists may discuss, better understand, and
explore public policy in the light of UU principles and the individual’s
conscience.

B. Encourage our congregations to take a responsible role in bearing witness
publicly to their faith in matters of social concern.

C. Support the work of the UUA President and staff to bear witness publicly,
expressing the historic and theological grounding of UU positions on matters of
public social concern.

D. Encourage the President of the UUA to provide prophetic leadership.
E. Encourage congregations to make use of the Social Witness process, which refers
issues for study and statements of conscience to the larger Association, through

the authority of the congregations meeting at the General Assembly.

F. Speak as the Board of Trustees of the UUA on matters of witness in our own
work as an Association.

8. To be consistent with our commitment to the right of conscience and the democratic

process and achieve a transparent and open process, the Board will:
A. Provide advance notice of dates and locations of regular business meetings, and
make agendas, reports, and the previous meetings’ minutes available prior to the

meeting;

B. Provide avenues for comment on issues on the meetings' agendas;
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91 C. Accommodate observers at regular business meetings, and notify all participants
92 of recording and archiving policies.
93
94 D. Make documents submitted for consideration to the Board of trustees publicly
95 available, with the exception of documents distributed during or related to
96 business to be discussed in executive sessions.
97
98 E. Conduct its business in public, except when the Board decides by majority vote to
99 deal with the following kinds of matters in Executive Session:
100
101 i volunteer and staff personnel matters that are of a delicate nature
102
103 ii legal matters of which public discussion could be legally injurious
104
105 iii budget matters that involve such legal or personnel matters
106
107 iv property acquisition or disposition
108
109 v discussion of internal board relationships
110
111 vi business of the above nature involving a member society if the society
112 requests an Executive Session.
113
114 9. Any officer or trustee may initiate a request for an Executive Session. The first item of
115 business in any Executive Session shall be an explanation of the reason for the request,
116 after which the Board shall vote whether or not to remain in Executive Session.
117
118 A. Participants in Executive Session will be limited to Board Members, Y outh
119 Observer(s), the Chief Operating Officer, the Program and Strategy Officer and
120 the Treasurer, Chief Financial Officer. The Board may vote to include others in
121 Executive Session where appropriate.
122
123 B. All meetings in executive session will close with a determination as to whether
124 the material is confidential and needs to be confidential.
125
126 C. The Executive Session may be ended at any time by majority vote.
127
128 D. Executive Sessions will be held to the minimum necessary under these guidelines.
129
130 10. Record and archive audio of business proceedings of the UUA Board, with the exception
131 of executive sessions, to be available to members of UUA congregations upon request.
132
133 11. Regularly hold meetings in sites other than Boston, to strengthen relationships with the
134 Association’s Member Congregations and other Sources of Authority and Accountability,
135 and also to learn first-hand about vital interests of the Association.
136
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3.2 Board Job Description

Policy: As informed and elected leaders of our Association of member congregations, the UUA
Board of Trustees assures organizational performance by creating, communicating, and
monitoring organizational systems and performance, in accord with established Board policy.

Procedures:

Accordingly, the Board has responsibility to:

1. Create and maintain linkage between the Board and the Sources of Authority and
Accountability defined in Policy 3.0.

A. Linkage shall mean

i  Formal, intentional dialogue with the Sources of Authority and
Accountability for the purpose of understanding the Sources’ values and
the benefits the Association should produce

ii Connections with the Sources of Authority and Accountability that ensure
the board governs accountably on their behalf.

B. In linking with any particular Source, the Board will listen to multiple voices.

C. The Board will collaborate with communities and organizations outside the Board
in identifying the voices invited to speak on behalf of these Sources.

D. The Board will report on its linkage activities with these Sources, identifying not
only the methodology but also the values discerned, and the impact of those
values on Board actions.

2. Write policies that address organizational decisions and situations at the broadest levels:

A. Shared Vision (ENDS): Statements that express values identifying what benefit to
whom and at what cost.

B. Leadership Covenant and Expectations: Established boundaries around both
ethics and prudence within which all executive activity and decisions must take
place.

C. Governance Process: How the Board conceives, carries out and monitors its own
tasks.

D. Board-President Linkage: Promote right relationship between the President and
the Board by defining and respecting the president’s role, authority, and

4
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accountability.

Assure operational performance by monitoring the structures, systems, and organizational
performance, considering established policy, and examining and approving the operating
and capital budgets before they are implemented.

Act as bold and faithful stewards of the resources of the UUA.

Obtain an annual audit of the Association’s financial reports by a certified public
accounting firm with experience conducting audits of organizations of comparable size,
as overseen by the Audit Committee. The Audit Committee will then provide the Board
with a written report, for publication on the UUA website, containing the key findings of
the audit, including any finding of a serious accounting or management weakness. Upon
receipt of the that report, the Board will meet with the chair of the Audit Committee to
review the report and the auditing firm’s credentials.

Promote and actively engage in the work of building an antiracist /
antioppressive/multicultural institution.

Act in direct relationship with the General Assembly (GA).

A. Approve the GA site, participating in GA programs, and responding, as
appropriate, to motions adopted by GA.

B. Review and affirm adoption of UUA Public Policy Statements, based on actions
of previous General Assemblies.

C. In consultation with the General Assembly Planning Committee, make decisions
about the allocation of excess funds generated from General Assembly activities.

(q.v. Policy on GA Reserve Fund)

Vote to accept into membership or to terminate association membership of a
congregation in accordance with UUA By-laws.

Appoint and empower Board committees and Board liaisons.

10. Ensure continuity of governance capability.

3.3 Board and Board Member Code Of
Conduct

Policy: The Board commits itself and its members to act in adherence with the UUA bylaws, to
conduct themselves ethically, businesslike, and lawfully, and to act with respect for others, with
proper use of authority and appropriate decorum when serving as Trustees.

5
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Procedures:
1. Board members shall act in accordance with our covenant with each other.
A. We promise to:

i Show up with our best selves, intent on listening with openness and
willingness to the voices in the room and those that are not.

ii Speak with an authentic voice, grounded in our lived experience, mindful
of differing cultural interpretations and realities that are present.

iii Honor our duty to do the work of the board and to place anti-racism, anti-
oppression, and multicultural accountability at the center of that work.

iv. Recognize that each of us is fully human, with hurts and vulnerability, and
the need to laugh and sing!

B. This covenant shall be read at the beginning of each board meeting.

2. Board Members must act in accordance with our covenant with member congregations.
As Board members, our primary purpose is to serve our member congregations regardless
of personal relationships with staff, affiliations with other organizations, or any personal
interest.

3. Board Members must comply with Conflict of Interest (Appendix 2.J) and Whistleblower
policies (Appendix 2.K).

4. Member Trustees covenant with each other to follow a practice of "Speaking with one
voice”. This requires that each Trustee has had reasonable opportunity to participate in
the debate of the issues and opportunities before the committee or Board. However, once
the Board makes a policy decision, and even if an individual Trustee does not fully
support the Board’s position, each Trustee agrees to act in alignment with that policy in
the spirit of moving our organization ahead in accordance with our democratic principles.

A. If a Trustee finds that they cannot in good conscience adhere to this policy and
covenant, then that Trustee bears the responsibility to consult with the Moderator
or Vice-Moderator and determine an acceptable course of action.

5. Board Members shall not attempt to exercise individual authority over all or any part of
the organization.

6. Board Member’s interaction with the President or with staff must recognize that an
individual Board member has no authority except when explicitly authorized by the
Board.
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Board Members shall not express individual judgments on the performance of employees
of the President, except while participating in Board deliberation about whether
reasonable interpretation of Board policy has been achieved by the President.

Board Members shall respect the confidentiality appropriate to issues of a sensitive
nature.

Board Members will model UU values in our lives and in our roles as Trustees.

Board Members will provide leadership for UUA’s stewardship and development efforts.
Each Board Member is encouraged to:

A. Support the financial well being of the Association, including: pledges to his or
her congregation, an annual contribution to the Friends of the UUA, and
participation in capital campaigns.

B. Submit names of potential donors to the Stewardship and Development staff
group;

C. Encourage his or her own congregation to attain the fair share contribution to the
Annual Program Fund.

D. Promote testamentary giving through legacies and bequests.

E. Be knowledgeable about Association funding.
Board Members are expected to have completed anti-racism training including analysis
and systems theory components. Such training will be arranged and offered prior to the
January meeting of their first year as a Trustee. Participation in such training will be paid
for, or reimbursed by the UUA, with prior approval of the CGO.
Individual Board Members will not engage in fundraising or public support of any
candidate for national UUA office except within twelve months of the date of the

election.

Each Board Member will annually certify in writing their knowledge of, and their
agreement to honor, the contents of these Governance Process policies.

External Relations

Policy: Speaking with one voice is an important value of the Board. To achieve this, the board
will formally delegate official authority to speak on behalf of the organization in the public

areéna.
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Policy: Committee chairs, working group conveners and officers are authorized to communicate
with members of the press concerning areas of Board discussion, deliberation and action within
the scope of their authority following meetings of their respective groups.

Procedures:

1.

The CGO [Chief Governance Officer] and President are the customary spokespersons for
the UUA. A Trustee’s interaction with the public, press, or other entities must recognize
that no Trustee may speak for the Board except to repeat explicitly stated Board
decisions.

Any Board member may be empowered and charged by the Board to be a Board
representative in relationship with any group, and such empowerment, the charge and its
responsibilities will be defined by the Board at the time of the assignment.

At events with organizations external to the UUA, Board members may represent the
Board or the Association at meetings and events where such representation is deemed
desirable and where the CGO has agreed to the representation. Board members should
represent the Board and the Association at district and regional meetings whenever
appropriate to their role as trustees. Board members are entitled to represent themselves
as UUA Trustees at ceremonial events where the Board member deems such
representation desirable. Board members must avoid any ambiguity about their
representative role or authorization to speak for the Board of Trustees of the UUA.

For special electronic communications (e.g., the Board Facebook page), the CGO may
appoint a trustee to post on subjects in which they have knowledge or expertise.

The Chief Governance Officer will appoint a trustee or trustees to write a brief letter to
UU ministers and congregational presidents following each quarterly board meeting, to
apprise them of important decisions the Board made at that meeting and vital issues it
discussed. Such a letter will be signed by the Secretary on behalf of the Board.

3.5 Agenda Planning

Policy: The Board will follow an annual agenda which (a) advances and/or reevaluates the
relevance of its Shared Vision (ENDS) and (b) continually improves Board performance through
Board education and enriched input and deliberation.

Procedures:

1.

Agenda planning will be completed during the first meeting of each fiscal year, and the
agenda published with the minutes of that meeting. The agenda or work plan should look
out at least 24 months.
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2. Agenda planning will include:

A. Consultations with selected groups in the member congregations, or other
methods of gaining member congregations input.

B. Governance education, and education related to Shared Vision (ENDS)
determination, (e.g. presentations by futurists, demographers, advocacy groups,

staff, etc.)

C. A consent agenda to help the Board deal with routine items as expeditiously as
possible.

3. The agenda for each meeting is to be prepared by the Chief Governance Officer
(Moderator). Suggestions for agenda items are solicited from Working Group conveners
and committee chairs. Any Trustee may suggest items for the agenda. The tentative
agenda will be sent to Trustees and posted on UUA.org at least two weeks prior to the
meeting with all available supporting documents.

4. All monitoring events will be included on the agenda as reflected in the monitoring
schedule in Appendix 3.A.

5. All recurring calendar events will be included on the agenda as reflected in the Recurring
Events schedule shown in Appendix 3.B.

6. Individual meeting agendas will generally follow the format below:

A. Welcoming and recognizing guests

B. Chalice Lighting

C. Approve agenda

D. Consent Agenda
i  Operational (Moderator constructs).
ii May include Monitoring Reports motions.

E. Linkage to Member congregations and Board Communications
i Member congregation communication

i Communication with the stakeholders and selected interested groups or
constituencies in regard to Board’s Annual Agenda.
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F. Board Information
i President’s Report
ii Moderator’s Report
ii Financial Advisor’s Report.
iv Any additional officer’s reports.

v Other topics in accord with the annual agenda to assist the Board in its
work and governing capacity.

G. Policy Discussion, based and focused upon the annual plan of Board work.
H. Generative Work
I. Assurance of Operational Performance
i  Receipt of Monitoring Reports; Review of Trustee’s personal analysis of
the reports; Discussion of interpretations; Challenges to interpretation;
Vote on compliance.
ii New Operational updates / concerns

ii Monitoring schedule

iv. Board self-assessment against Board means policies (according to the
monitoring schedule)

J.  Executive Session (if circumstances require)

K. Process Observations

L. Other issues that require board knowledge or action.
M. Announcements

N. Adjournment

3.6 Election Of Officers And Officer Roles

Policy: The General Assembly elects the Moderator (CGO) and Financial Advisor. The Board
elects the Financial Secretary, Vice Moderator, and the Secretary. The Board also appoints the
Youth Observer(s), Recording Secretary, and the Treasurer of the UUA

10
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Procedures:
1. Youth Observer(s)

a. The Youth Observers represent youth voices to the Unitarian Universalist Association
Board of Trustees. The Youth Observers are charged with:

i. Participating in the business of the association as full board members, and
bearing the same responsibilities and accountabilities as defined for trustees,
excluding matters of voting.

ii. Attending four in person board meetings per year, including General
Assembly, and participating in monthly board meetings via the internet, as
well as working group assignments;

iii. Keeping abreast of board issues that affect Unitarian Universalist youth; and
iv. Remaining active and in good standing with a UU congregation.
2. Moderator

a. The Moderator is the Chief Governance Officer (CGO) and is elected by the General
Assembly. The CGO assures the integrity of the Board's processes and, secondarily,
represents the Board to outside parties. Accordingly, the CGO is responsible for:

i. Ensuring that the Board behaves consistently with its own rules and those
legitimately imposed upon it from outside the organization.

ii. Ensuring that the Board discusses only those issues that, according to Board
policy, clearly belong to the Board to decide, not the President.

iii. Ensuring that deliberation is fair, open, and thorough, but also timely, orderly,
and kept to the point.

b. Nomination of Candidates for Moderator/CGO

i. Not later than 24 months before the beginning of a General Assembly at
which an election for Moderator will be held, the Moderator Nominating
Committee (MNC) shall issue a call for nominations, which must be received
within two months.

ii. Not later than 19 months before the beginning of a General Assembly at
which an election for Moderator will be held, the committee shall recommend
to the board two or more possible candidates for Moderator. No member of
the committee may be recommended as a candidate. Each candidate must give

11
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1il.

1v.

written consent prior to being recommended. The names of recommended
candidates who are not nominated by the board shall not be made public. The
committee shall submit to the board background information on each
recommended candidate, which shall be received by the board in confidence.
No board member who is a recommended candidate shall receive the
background information on any candidate. Individuals who normally attend
executive sessions, per policy 3.1.9.E, shall be entitled to receive the MNC
recommendations and background information, and to attend all sessions
concerning the nomination of candidates for Moderator.

The board shall interview one or more of the recommended candidates in
executive session. No candidate who was recommended by the MNC or who
intends to run by petition may be present during the interview of any other
candidate, or in any other executive session held to discuss candidates for
Moderator.

As required by Section 9.5 of the Bylaws, the board shall nominate one or
more candidates no later than February 1 of the year before the General
Assembly at which there is to be an election for Moderator.

1. The following individuals may participate in Board deliberations but
shall not be eligible to vote: the Secretary of the Board, the Trustees
who serve on the Election Campaign Practices Committee, the
President, and the Youth Observer.

2. The following individuals may participate in Board deliberations and
shall be eligible to vote: the Moderator, and any Trustee who served as
a voting member of or non-voting board liaison to the MNC.

3. Voting shall be by secret ballot in executive session, with procedures
for voting and vote counting to be determined by the Secretary.

4. Voting shall be conducted using the “single transferable vote” method,
with a ballot designed to permit the designation of first, second, third,
etc. choice. At the conclusion of the vote counting, the two candidates
with the highest number of votes shall be declared the nominees.
However, if one candidate receives more than 75% of the first choice
votes, then only that candidate shall be the nominee of the board.
Furthermore, if two or more candidates for nomination are separated
by less than one full vote, they shall be considered tied and the board
shall take a second vote to break the tie.

5. The minutes of the executive session shall report only the names of the
nominee(s).

12
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v. If a special election is to be held to fill a vacancy in the office of Moderator,
the procedures in this section 3.6.1.A shall be followed to the extent that time
permits. The Moderator Nominating Committee shall make its
recommendations to the Board no later than November 1 of the year before
the election.

The CGO is authorized to use any reasonable interpretation of the provisions in these
policies. The CGO may make decisions that fall within topics covered by Board
policies on Governance Process and Board-President Linkage, with the exception of
employment or termination of a President and situations where the Board specifically
delegates portions of this authority to others.

The CGO is empowered to chair Board meetings with all the commonly accepted
power of that position (e.g., ruling, recognizing).

The CGO has no authority to make decisions about policies created by the Board
within Shared Vision (ENDS) and Leadership Covenant and Expectations policy
areas. Therefore, the CGO has no authority to supervise or direct the President.

The CGO may represent the Board to outside parties in announcing Board stated
positions and in stating chair decisions and interpretations within the area delegated to
her or him.

The CGO may delegate CGO authority, but remains accountable for its use.

The CGO may create task forces or special committees to address or explore issues of
concern to the Association.

In the event of a vacancy, the CGO shall inform congregations of the vacancy.

3. Vice Moderator (Board Coordinator)

a.

The Vice Moderator is elected by the Board. The role of the Vice Moderator/Board
Coordinator is to:

1. Assist with Board of Trustees agenda planning and scheduling of Board work.
ii. Participate in leading Board of Trustees meetings.

iii. Assumes the CGO role in the event of absence, death, disqualification,
resignation, or removal of the CGO.

4. Secretary

a.

The Secretary is elected by the Board. The responsibilities of the Secretary of the
Association are defined in the Bylaws.

13
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b. In addition to these responsibilities, the Secretary shall:

i. Maintain the UUA Governance Manual, assuring that all policies will be
reviewed at least once in five years.

5. Financial Secretary

a. The Financial Secretary is elected by the Board. The responsibilities of the Financial
Secretary are defined in the Bylaws.

6. Recording Secretary

a. The Recording Secretary is appointed by the Board. The responsibilities of the
Recording Secretary are defined in the bylaws.

7. Treasurer

a. The Treasurer is appointed by the Board. The responsibilities of the Treasurer are
defined in the bylaws.

8. The process for selection of the Vice Moderator, the Secretary and Financial Secretary shall
be:

a. Each Board member shall be given the opportunity to stand for election as Vice
Moderator/Board Coordinator. A vote shall then be conducted to choose the Vice
Moderator.

b. The Executive Committee brings forward nominees for the Secretary and Financial
Secretary positions. A vote shall then be conducted to affirm or reject the
recommendations.

9. The process for appointment of the Recording Secretary and Treasurer of UUA shall be:

a. President recommends to the Board at least one candidate for each position.

b. Board discusses in Executive Session, and votes to affirm or reject the nominee.

c. Appointments announced.

10. The process for appointment of the Youth Observer(s) shall be:

a. The Office of Youth and Young Adults will run an election for the youth observer(s)
and will recommend appointment(s) to the Board.

14
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b. The Board discusses in Executive Session, and cotes to affirm or reject the
nominee(s).

3.7 Board Committee Principles.

Policy: Board committees will be used sparingly and, when used, will be chartered to reinforce
the wholeness of the Board’s responsibilities and to never to interfere with delegation from
Board to President.

Procedures

Accordingly:

1.

Board committees are established to help the Board do its job and, in general, not to help
or advise the staff. Some exceptions to this policy exist due to constraints placed on the
Board by Bylaws, or because the Board is still in discernment (See 3.8 below for more
information). Committees ordinarily will assist the Board by preparing policy alternatives
and implications for Board deliberation. In keeping with the Board’s broader focus,
Board committees will normally not have direct dealings with current staff operations.

a. Board members may serve on committees outside the Board, but only in their
capacity as private individuals, and do not carry any Board authority in these
roles.

b. Board members may serve on staff operational committees at the invitation of the
President.

Board members may serve on General Assembly operational committees, at the invitation
of those committees established by the General Assembly.

Except as specified by the Bylaws, Board committees may not exercise authority over
staff. Because the President works for the full Board, the President shall not be required
to obtain approval of a Board committee before an executive action.

Board committees are to avoid over-identification with organizational parts rather than
the whole. Therefore, a Board committee that has helped the Board create policy on some
topic should take special care to represent the full Board’s interest when monitoring
organizational performance on that same subject.

Special committees will be used sparingly and ordinarily in an ad hoc capacity for
specific short-term objectives or to carry out special tasks that will facilitate the work of
the Board. Although the CGO may create special committees, the CGO will consult with
the Appointments Committee regarding any appointments the CGO wishes to make.

15
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This policy applies to any group that is formed by Board action, whether or not it is
called a committee and regardless whether the group includes Trustees. It does not apply
to committees formed under the authority of the President.

All members of Board-appointed committees are expected to have reasonable
competence in the area of racism and oppression.

Each Board-appointed committee, including Working Groups, is charged with
developing standards and processes for embodying the commitment to antiracism, anti-
oppression and multi-culturalism in its work, and to develop a plan for the ongoing
training and education of its members.

Unless otherwise specified by these policies or by the Bylaws or Rules of the
Association, committee appointments are made for two-year periods, which can normally
be renewed up to a maximum of 8 years of service. Terms begin at the close of the
regular General Assembly in odd-numbered years. When considering possible
reappointments of committee members, the Appointments Committee shall take into
account the goal that committee membership should reflect the full diversity of the
Association, as well as the need for each committee to have the full range of skills and
experience necessary for its work.

Whenever a new committee is named, the Board shall develop a charge, including a
statement of the committee's purpose and estimated duration, and monitor and address
issues of committee performance.

Committees will not be reimbursed for committee expenditures beyond their approved
budget, without prior approval by the Treasurer, the Financial Secretary, and the
Moderator

If a Board-appointed committee finds that an individual member creates a working
atmosphere that is unproductive, disruptive, or otherwise impeding effective committee
functioning, the Appointments Committee urges the leader and members of that
particular committee to speak candidly with the member whose behavior is problematic
in order to identify desired changes. If the committee is not able to resolve the problem
internally, the chair should contact the Chair of the Appointments Committee for help in
resolving the problem.

Committee members must comply with the Association’s Conflict of Interest Policy
(Appendix 2.J, see Policy Section 2)

Committee members must comply with the Association’s Whistleblower Policy
(Appendix 2.K, see Section 2)

3.8 Board Committee Structure
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722 1. The Board has the responsibility for appointing and monitoring certain committees and
723 entities. Section 7.1 of our Bylaws mandates the following board-appointed committees:
724

725 a. Executive Committee

726

727 b. Ministerial Fellowship Committee

728

729 i. The MFC has created sub-committees on candidacy that also require board
730 appointments

731

732 c. Investment Committee of the Unitarian Universalist Common Endowment Fund,
733 LLC (UUCEF LLC) [Charge to the Investment Committee]

734

735 i. The Bylaws of the UUCEF LLC specify the qualifications of members of
736 the UUCEF Investment Committee, and further describe the specific

737 responsibilities of the committee.

738

739 ii. The Board of Trustees appoints the members of the UUCEF Investment
740 Committee and has other powers over the UUCEF LLC, as described in
741 the Certificate of Organization, the Operating Agreement, and the Bylaws
742 of the UUCEF LLC.

743

744 d. Religious Education Credentialing Committee [Charge to the Religious Education
745 Credentialing Committee]; and

746

;Zl; e. Audit Committee [Audit Committee Charter ]

749 2. Additional board-appointed committees were created in response to General Assembly
750 actions:

751

752 a. Open UUA Committee (Rule G-2.1)

753

754 b. Journey Toward Wholeness Transformation Committee (1997 Business

755 Resolution)

756

757 c. Election Campaign Practices Committee (Rule G-9.13.10)

758

759 3. The Board itself has created the following entities:

760

761 a. Appointments Committee [Charge to the Appointments Committee]

762

763 b. Moderator Nominating Committee

764

765 1. Not later than 26 months before the beginning of a General Assembly at
766 which an election for Moderator will be held, the board shall appoint a
767 Moderator Nominating Committee to assist the board in carrying out its

17



UUA Board Procedural Document for Section 3 Procedures
Version 4.0 - As Passed by the UUA Board of Trustees, October 17, 2015

768 responsibilities under Section 9.5 of the Bylaws and Section 3.6.2.B of
769 these procedures. The committee shall consist of five members, including
770 not more than two trustees.

771

772 c. Committee on Socially Responsible Investing [Charge to the CSRI]

773

774 d. Retirement Plan Committee [Charge to the RPC]

775

776 e. Employee Benefits Trust [Charge to the Health Plan Trustees]

777

778 f. Council on Cross-Cultural Engagement [Charge to the CCCE]

779

780 4. The Board-appointed entities and committees identified in this policy should report to the
781 Board no less than once a year. Each report should address the committee’s performance
782 against the committee charge, and demonstrate compliance with Procedure 3.7.8, which
783 requires standards, processes and plans related to antiracism, anti-oppression and multi-
784 culturalism. As reflected in policy 2.13 (Support to the Board), the Board will ensure that
785 adequate staff support is provided to facilitate compliance with 3.7.8 and Open UUA
786 guidelines. The Board shall consider and take appropriate action on committee

787 recommendations.

788

0 3.9 Board / General Assembly Relations

790
791  Policy: Pursuant to the Bylaws, the Board shall act for the Association between General
792 Assemblies.

793

794  Procedures:

795

796 1. Costs will be prudently incurred. The Board will ensure that its budget is properly

797 included in the UUA budget by developing its budget in coordination with the budget
798 cycle each year. The Board budget shall include:

799

800 a. Board training, including attendance at conferences and workshops.

801

802 b. An annual external financial audit and other third-party monitoring of

803 organizational performance.

804

805 c. Surveys, focus groups, opinion analyses,

806

807 d. Operating and meeting costs of the Board, Board committees, Board appointed
808 committees, and the elected Committees of the Association.

809

810 2. Only prudently incurred expenses related to volunteer service on behalf of the Board are
811 reimbursable from the Association budget. The Board shall comply with all provisions of
812 the Association’s expense reimbursement policies that are applicable to volunteers who
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serve on committees. The staff may ask the Moderator to review and approve any
reimbursement request from a Board or committee member. The Audit Committee shall
designate a committee member to review the Moderator’s expense reimbursements at
least twice a year, to ensure that they are in compliance with the Association’s
reimbursement policies.

Candidates for President or Moderator who have been duly nominated in accordance with
Section 9.5 or Section 9.6 of the bylaws shall be entitled to be reimbursed by the
Association for reasonable expenses for registration, travel, meals and lodging for
attending the General Assemblies held one year prior to the election and in the year of the
election, and for regular meetings of the Board of Trustees held during the period
between the two General Assemblies, provided they remain candidates as of the time of
the General Assembly(ies) and the quarterly meeting(s) for which they seek
reimbursement. Each such candidate shall be provided a single booth space in the Exhibit
Hall at the General Assemblies held one year prior to the election and in the year of the
election. In no case is a candidate eligible for reimbursement for expenses incurred prior
to being nominated.

Candidates for Financial Advisor who have been duly nominated in accordance with
Section 9.4 or Section 9.6 of the bylaws shall be entitled to be reimbursed by the
Association for reasonable expenses for travel, meals and lodging for attending the
regular meetings of the Board of Trustees held in April and June of the year during which
the election of a Financial Advisor will be held.
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