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OF 

THE UNIT ISli APP~ REFUGEES AUD 
OVERSEAS ms. c. :..,-,-

ARTICLE I 

OFFICERS 

Section 1. The principal office of the corporation 

shall be in the City, County, and State of ew York, and the 

c.orporation may have offices at such other places as the 

Board of Directors or the Executive Committee may, from time 

to time, appoint. 

Section 1. The initial membership of the corporation 

shall consist of the following persons: 

It shall be the duty of the first Board of Directors 

of the corpor tion upon their first meeting. or ae eoon 
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there2£ter s practicable, to name such others as will make 

a total initial membership of not less than 

(See ote 1) 

persons. 

Section 2. After the initial membership shall 

have been chosen as above provided, additional mewbers may 

be elected from time to time b the Bo rd of Directors in 

its discretion. Individual persons, bodies corpor~te and 

unincorporate, public and private• and persons in representa

tive capacities are eligible for membership. 

Section 3. The Board of Directors may, at any 

time, expel or suspend uiy member from me bership if, in its 

opinion, the best interests of the corpor tion ill be served 

by such expulsion or aispension. The Bo rd of Directors may 

also designate classes of membership and provide for the 

rights, duties, and characteristics of e ch class. 

Section 4. The right of a member to vote, hold 

office, or participate in nd affairs of the 

corporation, c nd all his right, t tle, and interest in or 

to the corpor tion, or its property, s all cease on the 

termin~tion of his me~bership, and shall vest in the corpor -

tion. (See Not• 2) 

_ ICLE III 

Sect ion 1. The annUPl meeting of the membership 

shall be held in the month of September of each year, on 

such day and t such time nd place it in or without the 

St te of ew or as sh l be desi0 ted by the Bo d of 

Directors or the ~xecutive Committee. ritten tice of 

such meeting shall be sent by t· e Secretary to each me ber 

in ·ood etanding t le, st twenty (20) d . .rs before the te 

of such meeting. (See ote 3) 
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Section 2. Special meetings of the membership 

may be called by resolution of the xec1tive Colilllittee or 

the Board of Directors, orb~ the President or Chairman of 

the corporation, and shall be called at any time by the 

President or Secretary at the request, in riting, of a 

majority of the Board of Directors, or at the re uest, in 

writing, of a majority of the members in good standing of 

the corporation. Such meetings shall be called upon printed 

or written notice, signed bythe Secretary or other officer 

of the corporation designated by t: e Boe.rd of Directors, and 

shall sta.te the purpose or p'U.r}1oses for which the meeting 

is called, and the time and the place where it is to be held. 

It shall be served personally u;pon, or shall be mailed to, 

ea.ch mer.Jber entitled to vote at said meetings, not less than 

five (5) nor more thAn ten (10) days before the meeting. If 

mailed, it sh, ... 11 be directed to e .... cll me. ber entitled to 

notice, at his address as it ap 

of the corporation. 

books or records 

Section 3. Voting at an meeting of the membership 

ma be had by prozy. Every such proxy must be executed in 

writing by the member or by his duly authorized attorney. 

No proxy shall be valid after the expiration of eleven (11) 

months from the date of its execution, unless the me_ ber 

executing it shall :have specified ~erein its dur tion. 

Every pro:,cy shall be revocable at the request of the person 

executing it. The presence t any meeti of a member who 

has given proxy shall oper teas aw·ithdrawal, or revoca

tion, or cancellation of the same. 

Section 4. Each member of the co rporetion shall 

have one vote on all uestions rising at all meetir,gs of 

the membership. Am jority vote of those present and voting 
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at a:DY' meeting at which a quorum exists (except s to those 

ouestions the manner of deciding hich is specially regulated 

by law or by these by-laws), sha.11 be re uisite and ade uate 

for any resolution, a.ct, or decision of the membership at any 

of its meetings, annual or speci2l. 

Section 5. The presence in person of 

members is requisite and shall constitute a quorum at all 

meetings of the mera"tership for the transaction of business, 

except as otherwise provided by law or by these by-laws, 

or by the Certi:'icate of Incorpor8,tion. If sue quorum 

shall not be present, those present shall have power to ad

journ the r.ieeting. (See l ote 4) 

Section 6. at each annual meeting the business 

placed before the membership shall include the election of 

successors to those directors whose terms shell h ve expired, 

by extension or otherwise, and also the filling of any exist

ing vacancy or vacancies in the Bo rd of Directors, if the 

Board of Directors or the Exe 01tive ommittee shall so decide. 

The business placed before the meeting may lso in::l~de the 

electio of a che.irman, nd the election of an honorary 

Chairman, a ice-Chairman or Vice-Chairmen, and such other 

officers s mn.y be determined by the Boa.rd of irectors or 

the Executive Committee. 

Section 7. It shall be the duty of the Board of 

irectors to present teach p.nnua.l meeting report verified 

by the Chairman and the Treasurer or by a majority of the 

directors, showing the whole amount of real and personal 

ropertr owned by the corpor tion, where located, and where 

and how invested, the a.mount d nature of the property ac

uired during the yea:r immedia.tely preceding the d te of the 

report, and the manner of the acquisition; the amount pplied, 

appropriated or expended during the year immedi tely preceding 
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such date, and the purposes, objects or persons to or for 

which such applic tions, pppropriations e~d expenditures 

have been made, and the names snd nlaces of residences of 

the persons who have been admitted to membership in the 

corporation during such yee.r, which report shall be filed 

with the records of the corporation and an abstra.ct thereof 

entered in the minutes of the proceedings of the annual 

meeting. 

ARTICLE IV 

DIRECTORS 

Section 1. !he man~gement of tne corporation 

sh 1 be vested in a Board of Directors which shall adopt 

its own rules of procedure not inconsistent with t' e charter 

or by-laws. Its action in m tters ithin its jurisdiction 

shall be final, concl~sive, an b. 

Section 2. ere by these 

by-laws expressly conferred upon the Board of Directors, it 

may exercise such porers, and do such lawful cts and thin 

as are not by statute, by the Certificate of Incorporation, 

or by these by-laws required to be exercised by the members. 

The number of directors shall be (See Note 5), of whom at 

le st one srull be a citizen of the United St tes ond 

resident of the St te of ew York. Except as otherwise 

provided herein, the term of office for directors sh0 ll 

expire as of the date of the third annual meeting of the 

membership followi election; provided, however, ta.at, 

if the term of office of y director or directors shall 

expire, and hie or their successors sh 11 not have men 

elected, the term is extended until uch successor or suc

cessors shall be elected. 

Section 3. The memlBrs of the corporation shall, 

at their annual meeting, elect directors by ballot from 

-5-
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candidates nomin:: ted as follows: Uomine.tions for such di

rectors shall be submitted to the Board of Directors and 

posted conspicuously in the office of the corporation not 

less than thirty (30) days before the annual election by a 

Nominating Committee appointed by the President or the 

G:hairman of tne corporation, consisting of me:nbers 

of the corporation, none of whom shall be a, director. 

l:Tominations may also be made by a. petition signed by not 

less than three hundred (300) memoors of the corporation, 

and filed with the corporation ten (10) days before the 

date of the annual election. omina.tions may be made at the 

meeting if the Nominating Committee shall f il to duly make 

its nominations, or if its nominees shall be or become 

disqualified, in whole or in part, or if vacancies ong 

the directors occur subse uent to the d te of its report. 

The ominating Committee and aJ.! nominatiP-b petitions shall 

designate one or more persons to ct 

elections without prejudice to the right of any member to 

select his own proxy. (See ote 6) 

Section 4. At e.11 elections of directors, each 

oember ualified to vote shall be entitled to cast that 

number of votes as there are vacancies to be filled. Each 

such vote, however, must be cast for cliff erent person. 

Gee Note 7) The candidates equal in number to the vacancies 

which are to be filled, who receive the greatest number of 

votes for positions on the Board of Directors, shall be 

elected to fill such v~.cancies. (See llfote 8) 

Section 5. The directors shall be divided 

numerically into three (3) classes, each class consisting , 

as near as may b , as determined by the Boerd of Director• 

or the Executive Committee, of one-third of the whole number 

of directors. One class shall be originally elected to 

-6-
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serve until the annual meeting of the members next follow

ing their election; one class shall be ori·i lly elected 

to serve until tae second annual meeting of tne members 

next following their election; and one cl ss sh 1 be 

origim.lly elected to serve until the third annual meeting 

of the members next following their election. Thereafter 

the successors of directors whose terms of office shall 

expire shall be elected for a tern expiring as of the third 

annual meeting of the members next fo lowing their election. 

If the total number of directors shall, at~ time, be 

decreased, said decrease sh 11 be accon;,lished in such 

m nner that the three (3) classes of directors shall be de

creased as nearl e ually as IIl2Y be. If the total number 

of the Bo rd of Directors shall be increased, such addition

al directors sha.11 be assigned to the three (3) classes in 

such canner th~t t· e three (3) classes s 11 be increased 

s nearlT equally as may be, and t er pective terms of 

office of such dditional director • sh 11, in the first 

instance, be fore t e unexpired portions of the terras of 

the class to which they shall respectively be assigned. 

(See Note 9) 

Section 6. In the event of tne creation of any 

v'-cancy in the Board of Directors, whether b the resigna-

tion or de t of director, or for any other reason, the 

remaining members of the Bo rd of irectors t1ay ppoint 

member oi the corporation to serve s director until the 

d te of the next annual meeti~ of the me bers when a suc

cessor sh 11 be elected for the unexpired term of the 

director ori inall creating the vacanc by the members of 

the corpor tion. If the membership t any meetillg eha.11 

fail to elect the full number of directors of P rticul r 

class, vacancy shall exist in such cl ss, or to such 

directorehip, which sh 11 be filled in the manner provided 

-7-



• • 

in the immedi tely preceding sentence. 

Section 7. Any director may succeed h' self in 

that office. Directors need not be members. 

Section 8. The Boa.rd of Directors m81' have its 

meetings for the trn.nsaction of business at such times and 

at suc,1 pl ces, and in such manner, as it m y designate, 

~rovided, however, that a meeting of the ~o rd of Directors 

in each year, to be known as the 11 org, nization .rreeti 0'
11 

sh ll be held immedi tely following the annual meeti of 

the membership, and that no notice of such organization 

meeti - need be given to any director, hether reelected or 

newly elected to office. Printed or written notice of all 

other meetings of the directors, signed by the Secret r 

or other officer of the corporation, st ting the purpose or 

oses for which the meeting is called, and t e time d 

1 ce t" ere it is to be held, sh 11 be served perso lly 

_on, or shall be mailed to, e ch d r ctor entitled to vote 

~t ss.ic. meeti , not less th five (5) nor more th::.n ten 

(10) d~ys before the meeting (exc t s othe ise herein 

provided) . If mailed, said notice sh"'ll be d.irected to 

e2ch director entitled to notice, t hi address p,s it p-

erson the boo~s or records of the cor:por tion. ( ee 

ote 10) 

Section 10. A uor of the Board of Director 

for the transaction of business shell be or such 

larger number as may be re uired by law. ( ·ee 7ote 12) 

Section 11 . At ny meeting of the directors ell 

ue tions sh 11 be decided by am .jorit of those present 

and voting, except those uestions the manner of deciding 

which ie apeci ii regul ted by 1 i or by the by-1 ws . 

-8-
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Section 12. The members of the corporation 

sh 11 have the right, at any time, to expel or susp nd. any 

director, if, in their opinion, the best inter ets of the 

corpora.tion may be served by such expulsion or suspension. 

Sue' expulsion or suspension can only take pl ce if the 

~.ffirI!l tive majority vote of the me bers present and voting 

on the question shall equal t least 25~ of the total mem

bership. 

Section 13. The Board of Directors or the 

E:r.:ecutive Committee shall be empowered to designate deposit

ories for the funds and other property of the corporation, 

2.nd shall further design te and. determine the manner in 

which, and the cond.itions upon h ·ch, said funds and pro

perty y be deposited, ithdra m end/or expended • 

.. TICLE V 

DISTRI:BUTIO ~ OF :ru IDS 

(See ote 3) 

Section 1. All funds receive b the corpor tion 

sh 11, in the first inst~nce, be used to s tisfy 811 charges 

expenses, aid other claims incurred by or ag inst it. 

(See Note 14) 

Section 2. Except es ot erwi e provi~ed in this 

~rticle, all of the net funds or property ther after rem in

ing in the hands of the corpor .tion shn.11 be distributed 

emong the !:. tional Ref ee Service, Inc., the United Palestine 

Appeal, Inc., and the merican Jewish Joint Distribution 

Committee, Inc., in such uroportion, and in accordence with 

such formulae, manner, and procedure s sh 11 be determined, 

from time to time, by such contra.ct or contr cts ma_y be 

entered into by th1B corporntion and the three named bene

ficiaries. 

Section 3. If the Eo rd of Directors or the 

Executive Cormn•ee shall so decide bye three-fourths vote 

of the directors or the lxecutive Committee members present 

-9-
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et a meetin C?J.led upon ten (10) rs 1 prior written 

notice, provided said three-fourths of the votes shall be 

not less than mejori ty of the totc'J. number of votes of the 

Board of Directors or the Executive Committee, as the case 

may be, any phil~nthropic a.gene or agencies (whether incor

porc),ted or otherwise) which engage in the relief, rehabilita

tion, and resettlement work described in subdivision "1 11 of 

parB.graph 11 SECObl1) 11 o'! the Certific!)te of Incorpore.tion, may 

be admitted as a "beneficiary agency" or 11 beneficiF..ry 

agencies" of the corporation, and as a "distributee'or 

"distributees11 of its funds. 

• 

Section 4. The :Board of Directors or the Executive 

Committee shall nrescribe the terms and conditions on which 

such philanthropic agency or agencies shall become beneficiary 

agencies at a meetin5 c2J.led upon ten (10) days' prior 

written mt ice, mailed to each 

member, as the case may be, o, 

the directors or the Executive Committee 

ecutive Co!llillittee 

of the vote of 

and by no less than a majority of the total number of votes 

of the Board or the Executive Committee, as the case me.y be. 

Section 5. The terms and conditions stipulated 

in ccordance with the immedi tely precedi ubd_ivision 

shall be incorporated in written agreement bet een the 

corporation and the beneficiBry agency or agencies, whereby 

the mutual relations between the corporation and such 

·ency or agencies shall be defined and re~'Ulated. Such 

ngreement m include such provisions as the Boaxd of Di-

rectors or the Executive Committee shall, in accordance 

·1th the provisions of this article, decide, but shall, in 

all c ses, provide for the following: 

' a. That the beneficiary ~ency ill not, so long 
it sh~ll remain such, olicit mefilbers or contributors, 

or make ap eals for precuniary ssistance or SilY inde-
pendent collection of funds for its corporate purposes, ex
cept wit the consent of this corpor tion; it being under-
tood and agreed th .t nothi ~ in this subdivision shell be 

-10-
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construed to b r beneficiary agencies from soliciting per
manent endo-ments or legacies. Th t the benefici ry gency 
may not cancel its relations ip to the corpor~tion except 
on Decem oor 31st of any year, nor unless written notice of 
intention to so withdrf.W is filed with the corpor~tion si 
( 6) months in advance. 

b. lhat the rel tionship of the beneficiary 
agency to the corpor~tion m~.y be annulled by the vote of a 
majority of the Bosrd of Directors or ~xecutive Co ittee 
members of this corporation, but only after ten (10) d~ sl 
prior notice mc1.iled to cesh director or Executive Ooruni ttee 
member, as the ce.se may be, and to the agency concerned, 
and after an opportunity to such agency to be hePrd. 

c. Th t the beneficiary e~ency shall furnish to 
the corporation annuru.ly, and at such other times as the 
Board of Directors or the Executive Co ittee m reauire 
by genera.l rule, or in pe.rticular cases, such statistics 
and information as the corpor tion may require for the 
man~gement of its e.£f irs, including accounts of monies re
ceived and e:::pended, reports of e.ctivities, and ot er d.8.t , 
upon forms supplied and approved by the co oration; r.nd 
the beneficiary El6ency s .11 render l , before October 
15th, a det,iled budget of its requirements, resou.rces, and 
desired appropriation from the corpor tion for the next en
suing year, comparing such budget -rith nr evious bu~ets, 
"d e,-:plaining increases or decre es therein. The 
boo' s, records, and account of beneficiary agencies s a.11 
be o en to inspection and examin tion b the Boa.rd of Direc
tors or its apnropriate co ittee or their duly accredited 
representatives. 

Section 6. o part of the i ed· tely preceding 
section, or any of its subdivisions , shall be construed to 

pply to the relationship between the corpor tion ci the 

N tional Ref ~ee Service, Inc., the United Palestine Appeal, 

Inc., and The American Jewish Joint Distrib.ltion Committee, 

Inc., but said relctionship shall be governed solel s pro-

wided in Section 11 211 of this ticle. 

ARTICLD VI 

OF:I!1ICERS 

ection 1. The Board of Directors or the Exectuive 

Committee mal'. elect from mo the me bers of the Board of 

irectors the follori • officers: 

One (1) or more Ch irmen 
One or more Co-Ch irmen 
One (1) or more Vice-Chairmen 
A President 
One (1) or more Vic -Presidents 
One (l) or more Tre surers 
One (1) or more Co-Treasurers 

( ee ote 15) 

-11-
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Section 2. In eddition the Board of irectors or 

the I! ecuti ve Committee may, from time to time, or t an 

tiwe, cre~te such addition 1 ofrices, and elect such additional 

officers, as either of them sh~ll deem necessary, ho need not 

be members of the Boa.rd of Directors. 

Section 3. he regular election of all officers 

shall be held at the meeting of the Bo rd of Directors, or 

the meeting of the Executive Committee, which next follo s 

each armual meeti of the membership. Ho ever, officer~ ~ay 

be elected at any other time in accordance , i th Section "2 11 

of this article. (See Tote 16) 

Section 4. The terms of ell officers shall expire 

as of the first day of October next followi their election 

and their successors, if previousl elected, sh~ll t e office 

~s of that date. Any officer shall be entitled to succeed 

himself. 

Section 5. Anyt· ing herein tot e contrary not

withstanding, all officers shell old o fice until their 

successors ve been elected. 

Section 6. If y officer listed in Section 

"1 11 of this article sh 11 ceese to be a director, he shall 

lso ce se to be a.n officer. V cancies in~ office shall 

be filled for the unexpired term byte or of Directors 

or the Executive CoJIDDittee, dependir'6 on hich bo(iJr elected 

the ori inal incumbent, at an~ regul r ors eci meeting 

thereof. 

Section 7. The officers of the coroor tion shall 

h ve such dutie an<.t o ers as sha.ll be vested in them by 

st tute, the Certificate of Incorporation, the b·-laws of 

the corporetion, and resolutions, from time to time, of the 

Board of irectors 1d the Execu.tive Committee. (See 

ote 17) 

-12-
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Section 8. In case of the bsence of any of

ficers of the corporation, or for cny other reason th t the 

Bo rd of irectors or the xecutive Committee may deem 

sufficient, the Board of Directors or the ~xecutive Com

mittee ma,. delegate the powers or duties of such officer 

to any other officer or any director for the time being, 

provided that a majority of the entire Board or the Ex

ecutive Cocmittee concur therein. 

Section 9. The Board of Directors or the Ex

ecutive Committee may, in their discretion, provide, by 

contract or otherwise, for such compensation of such of

ficers, ~€en ts and employees as they, be resolution, shcill 

decide, and may fix the amount and conditions of such com

uensation, and may increase and/or decrease the same from 

time to tire, and at any time. The Board. of Director or 

the Executive Cormnittee m y also agree to borro, money from 

any director, officer, gent, or and pay interest 

for the S2llle. Directors ose benefit 

contracts shall be made, or compensation or benefits awarded, 

shall not be disqualified to vote nd partici9ate in the 

discussion as to such contracts, compensction, and benefits; 

but no co eneation or other benefit in money or money's 

'orth shall be g iven b the corpora.t ion to director or 

~xecutive Comnittee me ber, except re a:y ent of out-of-pocket 

expenses and interest on mone • loaned. 

Section 10. The Bo d of Directors or the Executive 

CoJlJllittee ma r elect such honore..ry officers and directors as 

they, in their sole discretion, see fit. Said honorary 

officers and directors shall have no vote in the deliberations 

or the dec1e1ons of the ~oard of Directors, and ehAll have 

no respon ibilities, duties, or right as such officers. 

Horever, it is e:-q;,ected th t the Board of Directors, the 

Executive CollJilittee, and the active officers shall consult 
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1th the honor rj~ officers and directors and get their advice 

in all matters pertaining to the conduct of the affairs of 

the corpor~tion. 

Section 11. Any officer may be expelled from of

fice at any time, anl for any reason, by the affirmative vote 

of majority of the entire Board of Directors or the x

ecutive Committee, depending on hich body elected him, t 

any special or regular eting. 

TICL.t!i VII 

Section 1. The Board of Directors, b,/ resolution 

passed by a majority of the entire Board present and voting 

e,t any meeti , regular or special, TJE.Y appoint an Executive 

Committee, consisting of not less than D:lt9 more than 

directors, who shall have and m~y exercise, duri 

the intervals bet een oeetings of rd of Directors, all 

of the po,1ers vested in, or hie.... exercised by, the 

Board of Director~, except to fill cancies, in the oard 

of irectors or in tre Executive Committee, or to al!lend the 

by-laws. The Executive Oonmittee may make such rules for 

the conduct of its business, and m appoint such assistants 

as it mav dee~ neces a:ry. It m~y meet at stated intervals 

or at any times deemed necess ry or .dvisable, ct such 

places as it m desig te. Three (3) deys' written ootice 

of all eetings sh 11 be given to 11 members oft' e Execu

tive Cotm1it~ee. The office appointed to eep the minutes 

of the proceedings of the Eo rd of Directors sh 11 act in 

a similar ca acity for the Executive Co ittee. At any 

meetin oft e Exec tive Committee, nine (9) members shall 

constitute uorura for the transaction of business, and 

11 questions shall be decided by majority of those 

present and voting. (See Note 18) 

-14-
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Section 2. The first Executive Committee shall 

be elected at the meeting of the Board of Directors next 

following the adoption of these by-laws b r the me1 bers. 

There~fter Executive Committee members shall be elected by 

the Board of Directors at their meeting rhich next follows 

each annual meeting of the members. The terms of all Ex

ecutive Committee members shall expire a~ of October 1st in 

each yea:r, provided, however, that all Executive Conmittee 

members shall hold office until their successors have been 

elected. Vacancies in the Executive Conmiittee shall be 

filled for the uneJ1q>ired term by the Board of Directors t 

any reC!Ul r or special meeting thereof. 

Section 3. Anythi herein to the contrary not-

withstandi , a regular meeti oft· e Executive Committee 

to be known as the or·anization meeting" shall be held in 

each ear immediately followi t 1e election of the members 

of such cx,mmittee , and no notice of the organiz~tion meet

ing need be 0 iven to the members of the Executive Committee, 

whether reelected or newly elected to of~ice . 

Section 4. The Board of Director3 s -:211 have the 

:power, at eny time, to terminate nd ch e the membership 

of the Executive Committee by 

present and voting. 

jority vote of any quorum 

ARmICLE VIII 

OTHER cot 1ITTEES 

Section 1. The Board of Directors or the ..::ixecuti ve 

Com.~ittee my, from time to time, or t any time, create 

sue permanent co ittees or sub-coLllllittees as they deem 

desirable in their discretion, and such co!lillittees and sub

c0Im11ittees sh 11 ave t e po er to net in intervals bet een 

meetings of the Executive Co ittee or the Bo rd of Directors 

to the extent of the power so conferred upon such committees 

by the Executive Committee or the Bo rd of Directors, depend

ing upon hich body h s created them. (See ote 19) 
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Section 2. The members and Ch irman of such per

manent committees nd sub-committees shall be appointed by 

the Chairman of the corpor tion, or, if the Chainnan of the 

corporation so d.esiree, he m y appoint merely the ch,.,irnen 

of any committees or sub-cormnittees, and delegate to such 

chairr:ien authority to appoint the members. The Ch irman of 

the corpora,t ion shall fix the number of members which each 

conmittee shal.l have. subject to any limitations imposed 

upon him int: is respect by the body creating the committee. 

Section 3. From time to time the Chairman may, of 

his own volition, create additionaJ. conmittees. either 

temporary or pemanent, and appoint the membership and chair

oen thereof, subject, however, to ratific tion by the Boa.rd 

of Directors, or the Executive Committee. 

Section 4. Each committee shall fomu.late its 

rules d regulations for the conduct of its business, in

cluding the designation of times ces for the holding 

of regular and special meetings, the notice to be required, 

and such other matters a ~ it m deem proper. Each co ittee 

shall keep ainutes of its proceedi s. mhe ction of any 

conmittee shall be subject to reviev1 by the Bo d of Direc

tors or the Executive Committee. 

Section 5. The Chairmen and members of 11 com-

mittees shall serve for eriod of one ye from the first 

day of the month followi ~ their ppointment, or until their 

successors ve bee appointed, or t : e purposes of the com

mittee ccomplished and the committee dissolved. 

Section 6. A ma.jorit of the members of each 

committee shall constitute uorum thereof, and all deci-

sions shall be made by a majority vote of t1ose uresent and 

voting. 

Section 7. ny and all conmittee members may be 



• 

-removed frolll office t any time and for a:ny reason by the 

Chairman, or upon due resolution of the Board of Directors 

or the Executive Committee • 

.ARTICLE IX 

Section 1. The Board of irectors shall nave the 

~ower to administer, manage, control, and direct, directly 

or tnrough appointees, subsidi corporations, trustees, 

or other agents or representatives, the funds, properties, 

and purposes of the corporation; in accord.a,nce with the 

Certificate of Incorpor-tion to promote the orbanization of, 

effect, control, manage, or llF e provision for the management 

of subsidiary corporations, and to make contracts, enter 

into oblig tions and commitments with individuals and 

with other bodies, corporr te and unincorporate, public and 

private; p..nd, generally, to ve full control end man e ent 

of assets, commitments, and property of 11 kinds of the 

corporation, includi the power to vote in t_e subsidiary 

corpor~tions or other bodies in which this corpor tion shall 

ve stock or other membership or voting power. 

Section 2. The corporation may publish annual re

ports, and, in connect ion thereui th, the annual reports of 

the activities of beneficiary agencies. It may also publish 

there 1th e tr cts of a.nn 1 reports issued b benefici ry 

Agencies. 

Se ct ion 3. The fisc J. e r of the corporation 

shall be the c lendar ye • 

Section 4. These 1 of the corporation shn.11 be 

circular in form and shall bear the words "T--T,\ Ul I 1fED 

JEWis:· APPEAL FO P...tlli'UGEES .Al D OV.illSEA.S 

margin thereof, and the words "Incorporated ew York, 1941" 

in the center thereof. 

-17-
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• 

g_ualiI.ied members nresent a.nd voting t ~ meeting• special 

or otherwise, provided a quorum is present, ~.nd further 

provided that at lee.st one-third of a.11 members of the 

corporation eligible to vote shell be present at such meet

ing; likewise the Board of Directors may repeal or amend 

any or all provisions of these by-laws by a two-thirds 

vote of the directors present and voting at any meeting, 

special or ? nnual, nrovided a quorum is present, and further 

provided th tat least one-third of all the directors 

eligible to vote sh 11 be present at such meeti , and 

finally provided that any action of the members in repealing 

or emending these by-laws shall not be subject to change 

by the directors without the approval of the members. (See 

fote 21) 

Section 2. '/ritten notice of ~ meeting for t e 

consider .tion of by-law amendment , e bodying the amendments 

to be proposed, shall be given to all members of t~e corpora

tion, or to all directors (dependi on the body whic.1.1 is 

to ct thereon) not less th~n ten (10) nor more than forty 

(40) days before the meeting. 
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IT PALEST! , APPEAL 
41 Est 42nd Street 

e , Yor_ , ~. Y. 

E t• 0 

TO: Dr .. RA h ILLEL IL ovember 24, 1941 

FRO?,.: HENRY · l : rTOR 

• : BG 
Enc. 

Attached hereto are some observations that I have made 
on the proposed Certificate of Inco oration and t e 
prouosed By-Laws of the proposed United Je ish Appeal 
structure in e, York City. 

You might ish to he, '"e t s . 
forte meeting ,hich Dr. Ste 
for i;ed.ne day, .. : ovember 26t , 
office, 41 ~ st 42nd Street. 

supplementary material 
en S. i ise has called 

4:00 P .. at the U.P .A. 

Copies sent to: 

non. •orris Rotnenber6 

Dr. St phen S. Wise 
Dr. IRrael ~oldstein 
Loui~ Lipsky 
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JWIJliNDUM OB CDTIJICAH OF INCOBPORilIOli AND :BY. LAWS 
or !l'lm PROPOSE NEW YOU UNIT:m> JEWISH .APPW. 

I• PlU ICIPLES 

l. Since there aee111 to be•viev that a United Jewieh ~ppeal organisation ehould be 

incorporated in New York, the busineae of repreaentatiTee of the United Palestine 

jppeal is to protect it• Ter7 substantial equit7 in the Nev York fund-raising 

field. 

2. !he name ahould be •united Jewiah Appeal for Refugeee, Overseaa Need• A!lA 

Palestine,• 

3. It should be ■ad• diatinctl7 clear ,hat the corporation being created 1a pu.rel7 

for fund-raising purposes and baa no power to detendne polic7 or to carry 

out the functions of ita benefioiar1••~ 

4. The Certificate of Incorporation and the :Br-Lad muat take into account the 

fact that 1eTeral tund-rai■ing organisation• are poolin& ,heir effort■ in 

order to create a co-on fun~rai■inc instrmaent. Therefore, the United Jewi■h 

Appeal in Nev York Cit7 must secure the assent of the United Paleatine Appeal, 

aaong other bodies, and the United Palestine Appeal must haft a distinct ah&re 

in the naming of the officer• and administrator• of the United Jeviah Appeal. 

5. !here 1• a tendenc7 and an emphaeie in th• :B7-Law1, aa propoae4 in their 

original draft, to Teat the great power, inherent in the corporation in a fev 

rather than in a larger number. Illa• it 11 proposed that all the effect1Te 

function• of the corporation ahall be Teated in an executive cOJlllittee which aq 

conaiet of a quorum of nine aeaber1. It abould be clear that in the creation of 

a broad public reapona1b1lit7 for a Bew York ouapaign, auoh a 1harp delildtat1on 

of the ~••r• of the larger group of repre1entatiT•• can onl7 han harllful 

effect• on the cupaip and on the ■orale of the co-unit7. 

s. ProT1■1on auet clearl7 be made or indicated '1lat th Jeviah National hnd. •hall 

continue to haTe full right to conduct ita collectioae in the aame manner•• 1• 

proTide4 b7 the acre•••nt oonetituting the national United Jewieh Appeal. 
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11. PMRJAtP or lJOOPS!!dJQI 

1'1Uf1 la W• ••olloa oa pace 1, th• •••te•o• lhoa.14 red 1 '1l• .... ot \he 

propoaei. oorpon,lon la th• Ualtel Jevltll ~al of lrea, r ew Tork tor 
' a.r.c-e, Oflr• ... ff4a an Paleellae, lno.• 

01••• I llll4er lhe 1'D pancrapll aho1llt ban apeoltlo reference \o UI• po-

la,lal 1-netlolarl•• of '11• Vnl ••4 Jewt.ih .l'PPtN'l, lnoldl • the Ual le4 

Paleellne Appeal; 

01 •• , ..... ,. 

B ~ (pace a) \he rlc;b\ to 'borl"Ow •••1 ab01llc1 no\ 

'be wa\4"1 ln W• oorpor lion, taameb •• ll latrlnpa on \he onUt aD4 

'bottovlna oapu,ltl•• of l\• ooa•lltun\ apul••• 

Olaaae I, ucter relalloaahlJI vl,h 

IC)ffnllleala. • talcl 'be ellal.ut.a. 

Cl••• 10, u4er .. -.v ..-.1u parap-a:,ll (pap 2) ahoul.4 M e1Salaa\e4 aa ooaterri1W \oo 

ltroa4 power• oa th• GOl'pOn.lloa. 

In Ille IID ~ on pap 3 'a4J••••• or ulp1'oriaa Mrrltorl•• W 

oo-111a~s,1ea• ehoa.14 'be ell■l•le4 ho• \he pronaoe ot Ill• ew Tork orpalsalloa 

aa elq loo ltroaa an4 t o ta4etlalla. 

111. II-MD 

Pap l - the tltll of the oorpora\loa aho1ll.4 1- th• Val1•4 levleb Appeal tor 

•r.c-1, o..r .... leeb 11• N••IIN• Jao. 

MTft&I 11 
ho\loa 1. ..- la tu -llenblp of \he eol'pOftlloa aull ooael I of all ooa

lrl'llalor, lo tu U lte4 levla Appeal. A,,:r o her 4dlallloa 

of ••'-l'Dl» oaa oll17 ornl• la"fl4lou ut -.,.a\ltl•& 
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ua,t.nnlou \elve• •a u4 vo••• a\rl \lac lo Ula.,.._ 

po••• of ,he rporall •· All ••olt.oaa of ,he »,-tan re

f•rrla~ '° - rallt ab.o1114 N ao4ltt. cl acoor41 N• 
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Ille riebl lo - elr .... eon ue • '9 

lbe Vat.lei Paleat 

fondna till• •• ... ratio, l a. - .-, •• Ihle r , 

all'l lloa Oollldllee 

Ille lolal 

fora • llo 

l'l&bt , ....... 
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lenl • 

ttleera ot lh• oo~I' tloa •hall r-la la \he • ..,, ot 

llno\or1 au aol l ~ •••'l" Co 1,, ... 
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FIRST ROUGH - - - - - DRAFT 

CERTIFICATE OF INCORPORATION 

OF 

THE UNITED JEWISH APPEAL OF GREATER NEW YORK INC. 

(See Note 1) 

(Pursuant to the Membership Corporation Law) 

We, the undersigned, desiring to fonn. corpora

tion pursuant to the provisions of the Memb0rship Corpora

tions Law, do hereby certify and state: 

FIRST: The name of the proposed corporation is 

THE UNITED JEWISH APPEAL OF GREATER NEW YORK, INC., (See 

Note 1) 

SECOND: The purposes for which the corporation 

i s formed are the following: 

r 

1. Within the territorial limits deaeribed 
_n paragraph "THIRD" hereof, to commence, conduct, encage, 
and/or assist in a campaign or campai s, and any effort or 
efforts whatsoever, for the collection and raisinc; of flnda, 
an1 to solicit, appeal for, and request men. es, f 1nd, 
securities, donations, pledges, obligations, subscriptions, 
commitments, gifts, bequests, devises, legacies, choses in 
action, and property of overy natu1e whatsoever, for t~e 
relief and rehabilitation of Jews and/or non-Jews of or in 
the United States of America, its territorial osscssio s 
end/or any foreign country or countries in either heoisJhcro 
of the world, and for the settlement nnd tho welfare of Jews 
in Palestine. (Sec Noto 2) 

2. To distribute its not receipts, or any 
part thereof, to and among such claritable corporations, 
associations , ca ittocs, and/or ngcncice (ter cincft cr 
callod 'benoficinry agencies"), heretofore or hereafter 
orcan_zcd, as nro engaged in such rcltcf, rchabil 1tntior, 
and settlement wok, and as may, i accordance with tho 
provisions of suc11 by-laws cs o.rc adopted y the corpora
tion, become bonoficiarics thereof, them nnor, proportion, 
nnd amounts of snid d stribution to be regulated in the 
manner provided in the said by-laws. 

3. To s0cu c for the bcneficinry agoncios 
refer1·cd to in subdiv i sion "2" ho.eof adcqi.atc mv s of 
support 1n further ne e of the purposes for which said 
agencies sho.11 be formed; to provide offic.iont methods 
for the collection and distribution of monies or pro crty 
contributed for their maintenance ; to relieve such bene 
ficiary agencies fr011 Ill:.lking separate appeals to tho public 
an independent collection of funds, so as to on blc thorn 
the more effectively to carry on tho _r philonthropic acti
vities . 



4. To receive, accept, collect, take, and hold 
title to all receipts resulting from the crun.paigns, efforts, 
solicitations, appeals, nnd requests referred to in subdivi
sion "l" hereof, and any and all .funds, monles, securities, 
donations, pledges, obligations , subscriptions, commitments, 
gifts, bequests , devises, legac1es , choses in nction, b si
ness concerna and undertakings, mortgages, trademarks, trade
nameo, patents and patent rights, copyrights, and property, 
of every nature whatsoever, real, personal and mixed, and 
any interest therein, wheresoever situated, whether in the 
United Stutes or in any other pert of the world, whe~her by 
way c'!: purchase, lease, mortgage, cift, bequest , dov5se, 
._;ud.1.cial order or dccrc0, or otherwise, and either bsolutely 
or in trust, for any of its purposes, or for those of any of 
the beneficiary agencies described ins bdiv'sLon "2" hereof, 
without lilllitation an to mnount or value, except ouch limi
tations as shall b0 imprn30d by th laws of' this utato, and 
to expend, manage, improve, and develop the sa~e in further
ance of the purposeo of the corporntion llere,by organized, as 
described in this Ccrtificat0 and 1n any amendment thereof. 

5. In the discretion of tho directors, to .nve ~t 
~nd re invest, and to rnnnngc, dlobursc, ~nd h ndlc the monies, 
securities, choses 1.n action, and property, r o·;.l , mixed and 
personal, of every n~turc, of the corporation; to sell, 
mortgage, loa~e, exchange, conv0y, or otherwise di~ponc of 
or transfer the same; to expend the principal and ncomc of 
nny trust fund which it may take and hold as heroin prov dod, 
in nccordnnco with the t~rms oft o trust unon wh ch the 
same shall be hvld, nnd to expend tho princ pal nd income 
of cny property held by it absolutely or in trust for its 
genornl purposes, in such manner no in the ~udgment of its 
trustees will bea t promote the corpo~ato ob,cct~. 

6. To promote the or , niz t on, through ito 
~uthor : zed members, directors, rcprc ontntivos, nppo ntccs , 
nnd/or agents, for offect1ng any of the p rposoo cnumcrctcd 
in th s Certificate or any run.endment hcr \,;o.i: , o.f "'ubs1dl['ry 
otock nd non-stock corporation, unincorporctcd volunt ry 
associ tions, trus ,s , foundntions, ore; niz::it:ono, noeoc · n 
tions, committees or cntitic , doncct c or foreign; to hold 
□ tock :nd/or membership and/or other intercots in tho c 
and/or other do stic or foreign corporations , asooci t_onu, 
~nd/or ontitioo havins kindred or uxilicry purpoooo, or 
ongngcd in per ormin kindrr d or ux lia.ry aorvicco. 

7- To enter jnto, me.kc, perform, nd curry ou 
contracts in the d.:.scrct l.on of ito directorc, with k ndrcd 
a oocic.tione, with govornrc.onts, bodies, cor,:-orc.to nd 
un ncorpornte, public and prjvatc, l'..lld with lndiv::.dualo, in 
order to effect tho purposes of' the., corpor~tion onumorntcd 
heroin and in any runcndmcnto hereto. 

8. In the discrotlon of tto lroctoro, to 
borrow moncr for to corporate pu coos end to ma.kc, accent, 
endorse, execute, and i sue promissory notcc, billo of 
oxch c, bondo, dobcnt rco, or other oblicattons; to plodgc 
the credit of the co oration nnd nocurc tho payncnt of any 
of jto obligat:i.ono by mortgage, pledge, deed oft at, or 
othorwlsc, covering any of tho property of tho corporation; 
4nd to make, m~intnin, enter into, and participate in any 
pl,n~, contracts, oblig~tions nnd connnitmcnto to finnnc 
tnc corporation in rui or all of its noodo ,.. d p1!rpose. 
h rein S(;t forth. (S o Note .J) 

9. To ~ooporato, with or without th 
incurrcncc of legal obli.g tion, with any other croons, 
o~ganizutions, and/or govc nmcnto, in order to c rry out 
tho purpose cnume,ratod hcrt; in nd in nny r'.mondmcnta hereto. 

10. To to.kc nny action whetoocvcr n furthc.r
ncc of tho for 301 purpo·oo. (Seo oto 4) 
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• 
Each one of the above enumerated purposes ehall 

be considered an independent purpose of the c0rporetion, 

and shall be interpreted liberally, in order tog ve the 

corporat·on and its directors wide powers to nerform the 

purposes of the corporation. 

Furthermore, tie foregoing enumeration of' opecific 

powers shall not be deemed to limit or restrict, in c.ny 

manner, the general powers of the corporation and the employ

ment and exercise thereof, as conferred by the laws of the 

State of New Yolk upon corporations organ.i.zed under tho 

provisions of the Mernbership Co1'poration Law. (Soc Note 5) 

THI.RD: The te!'ritory in w:-i,ch t,10 operations of 

tho corporation arc principally to be conducted io the 

following counties of tho State of New York: Tho five 

boroughs of grenter Now York C ty, and the Counties of 

Westchester, Nassau, and Suffolk, and ad~acent or no gh

boring tGrritories nnd communitcs. 

FOURTH: The office of the corporation is o be 

located in the City and County of New York. 

FIFTH: The number of its !rc~tors shall be 

not le~s than ten nor more than 300, n.nd m~y be divide 

into classes not exceeding three (3), in accordance 

with the provisions that mn.y be act forth . n the by-laws 

of the corporation. (Sec Note 6) 

SIXTH: The nClllcs and re dcnccs of the dircctorc 

until tho first 

NAMES 

uul ecting arc : 

ADDP~SSES 

(Sec Note 7) 

SEVENTH: At regular Mombcrohip mcctill/3 or 

t spoci 1 Membership meeting called for that pur oso, 

the co~poration y appoint ndividu 1 or corpor to 

Trustocc d/or their ouccesoors of nny or all of 1ts 
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property and confer on Slch Trustees, such powers, duti s 

or obligations in relation to the care, custody or manage 

me~t of such property ae may be deemed advisable . 

EIGHTH : The proposed corporation is not esta~lish

ed and is not to be maintained or conducted for pecuniur~ 

profit . The j.ncome and property of the corporation whence

soever d0ri ved is to be applied primarily towards the 

promotion of the objects of the corporation, as set forth 

~bove; and no portion thereof is to be p~id or transferred 

directly or indirectly by way of dividend. , bonus, or 

otherwise howsoever, by way of profit to its members; pro 

vided that nothing he~ .. e in is to be construed o.s preventing 

the provision by the Boarc. of D:recto::.·s in the~r discretion 

by contract or otherwise, for the componsntion of end peJ

ment of compensation to any officer, agent, or em=:,lo~_rco 

of the corporation, or any other person in return for any 

services actually rendered, or on account of services to 

be rendered to the corporation, or tne pcyment of intercet 

on money lent; and no compensation or other b0nefit in 

money or money's worth is to be given y the cor,orntion 

to a.ny director for his services ae d rector, except ro o..y

ment of out-of-pocket e .. !·cnses nnd interest on money lent . 

NINTH : All t .110 st~bscribers to this Ccrtific::itc 

arc of full age, and at least two-thirds of ttem c-!' 

citizens of tho Unit0 d States, and o.t least one of them 

is a resident of the Stntc of New York. Oft e persons 

named horeinnbovc as directors, at least one is a ci izcn 

of the United States and resident of the utato of cw Yor~. 

IN WITNESS WHEREOF, we have mnde and ackn~wledgod 

this Certificate this day of , 1 41 . 

__________ (L.S. ) 

__________ (L.S. ) 

__________ (L.S. ) 



.. 

NOTES IN CONNECTION WITH DRAFT OF CERTIFICATE 
OF INCORPORATION OF THE UNITED JEWISH APPEAL 

OF GREATER NEW YORK, INC. 

1. The name of the corporation is, of course, 
tentative, and is nierely the writer's suggestion. However, 
it should be borne in mind that, if it is adopted, it will, 
in all probability, be required to obtain the consent of 
the national U.J.A. before the authorities in Albuny will 
permit 1 ts use. 

2. Is it thought advisablo to give tho corporati un 
power to assimilate the 1939, 1940, and 1941 crunpaigns, and 
to take over their assets and liabilities so that it mn.y 
administer and liquidate same, collect ~ledges, etc.; or is 
it regarded as more desi~able, froo the point of view of 
efficient administration, to h ndle these prior campaigns as 
separate entities? 

3. Pleaso note that the right of tho corporation 
to pledge the credit of its subsidiaries or affiliates ie 
not granted by this provision. Such a right is not nt nll 
unusual, but t10 writer thought it boat to eliminate it 
here. 

Likewise, the corporation is not given tho 
right to guarantee tho oblieations of its associations, or, 
for that mattor, of any other organization or person. Is 
it thought feasible to give the corporation tJis power in 
connection wj.th such fimncing as its several constituents 
may desire in tho future? 

As perhaps fs implicit in tho preceding po.ru
grcphs of this note, it should further be pointed out thnt 
tho corporation is iven no right to lend money or credit 
o.t all. Is thi~ right considered nocoso ry or feasible, 
or, bccnuso tho corporation may be regarded as an agency 
of other o.dministrativo bodies, is it believed best to vith
hold this privilogo? 

4. The breadth of this clause will be apparent. 
However, it is suggested thnt it is advisable as a posoiblo 
11 en tch-o.11". 

5. Please note thut t~e corporntion is given no 
specific right nctually to conduct o.nd administer tho 
philanthropies for wn ch it is to raise funds. I presume 
that it is not desirud to give the corporation t .. 1c right 
to perform this function. 

6. Provi~:on ho.a b0on made here in for o. ato. gerod 
Bocrd. Of course, said provision is permissive and not 
mandatory and may bo disrogc.rdod in tho by•lo.ws. 

7. It ho.a been su ostod that, particularly if tho 
annual meeti of tho mombors is not to be held until some 
ti.mo aftor incorporation is cC!D.plotcd, tho names of an entire 
functioning Board of Directors, and not just a few dummies, 
should be hero liotod. 




