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BY-LAWS 

of 

N.'\'11IONPL FOUNDATION FOR JEWISH CULTURE, INC. - -------------------
ARTICLE Io 

NAME, OFFICE1 PURPOSE. 

Section 1. Name. The name of this membership corporation is 
National Foundation for Jewish Culture, Inc. 

Section 2. Office. This corporation is incorporated pursuant to the 
Membershi p Corporation Law of the State of New York, and 1ts registered office 
shall be in the torough of Manhattan, City, County and State of New York, but the 
corporation may maintain ot her offices at such other locations, within or wit hout 
the State of New York, as the board of directors may determine. 

~~ -~ ion 3. Purposes. The objects and purposes for which the corpora­
tion is formE.' t:i are in brief to encourage, supi:ort and maintain the study and 
growth o±" Jew:1.sh cultureo The corporation is empowered to provide assistance to 
agencies and activities in the field of Jewish culture, to culti.vate a r.l support 
projects in the f :' eld of Jewish culture, to advise and inform Jewish cJra.rnunities, 
o;:-ganizations and individua~s in matters pertaining to Jewish culture, an.d to 
organize and ma ~ntain a ~neral clearing house of information with respect to 

matters pertaining to Jewish culture. 

ARTICLE II ~ 

MEMBERS, THEIR MEETINGS, NOTICES, 
QUORUM" 

Section 1. Members. '!he members of the corporation shall be such 
individuals as may be elected members at the initial meeting of subscribers, at 
th~ annua l m~eting or any specia~- meeting called for that purpose., A member may 
be removed by affirmative vote of two thirds of the entire membership at the 
annual meeting or a special meet ~ng called for this purpose. 

Se~tion 2. Annual Meeting. The annual meeting of this corporQtion 
shall be held at such place and time as may be determined by the executive 
committee. 

~ct~~~.l.:.. ~pe~ial Me~tings. Special meetings of the members may be 
called by the president at any time and must be called by the president if 
directed to do so by rc-.solution i:)f the boa:(,~d of directors or requested to do so in 
writing by at leest on~ third of the members. No such special meetiug at the 
request o~ the members, however, shall be called more than once in siX months. 
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Section 4. lot:l.ce1. hoept •• otht!rwi1e expre11ly provided b7 law, 
at least ten days notice in writing or by telegram, but not more than forty 
days such notice, of any annual or special meeting shall be sent by the secretary 
to each member, and such not ice shall set forth the time, place and purpose of 
the meeting. 

Section 5. quorum. The attendance of a majority of members ¥in person, 
or by proxy, at the annual or any special me~ting shall constitute a quorum of 
members. 

Section 6. Action. Except as otherwise provided by these by-laws, the -certificate of incorporation or applicable law, any action requiring a vote 
shall be considered adopted by a ,,ote of a majority of all members pretent at any 
annual or special meeting ot members. 

ARTICLE III. 

DIR~TORS. 

Section l. Memb~rship. The board of directors shall be not less than 
three or more than t'i:f'ty in number elected at the annual meeting of the corpora­
tion. The exact number of directors shall be established, at each an~ual meeting 
of the corporation by resolution and Buch number shall constitute the ~~ructure 
of the ·board until the next annual meeting or any special meeting called for 
that purpose. A director need not be a member. 

Sect :i.on 2. Term. Fach director shall' serve for a period of one year 
and until his or her successor is elected and oualities. 

... Sect ion 3. Qu0rum. One third of the directors shall constitute a 
quorum, and action shall be taken by a majority ,rote ot the d:trectors present. 
The directors present at any meeting even though leas than a Quorum may adjourn 
the ~eeting from time t~ ttme; and such adjourned meeting shall be held with or 
without notice provi.ded a ouorum is present at such adjourned meeting. 

Section 4. Vscancies. Any vacancy occurring on the board of directors 
shall be filled by th remaining directors at a meeting thereof. Any successor 
so selected shall hold ~ffice uittil his or her successor is elected at the next 
annual meeting of memb~rs, and oualifies. Resignation of a member of the board 
of directors shall be by a writing to that effect submitted to the prestdent or 
secretary who 1n turn shall present it to the next meeting of the members of the 
corporation. 

Section 5. Duties. The board of directors shall have full charge of 
the activities and general operations of this corporation. It shall have full 
power and authority, within the limitations imposed by law to do all things 
necessary to further the objects and purposes for which the corporation is 
organized and to serve the beet interests of the corporatiqµ. 

• ~ction 6. Meetings. The board ot directors shall meet not less 
frequently than once annually. Special meetings of the board of directors shall 
be·held at the call of the president and must be called by him upon the written 
request of seven members of, or one third of, the board of directors, whichever 



' 

-3-

is the l~eser number of directors. All meetings shall be held on three days writ­
ten or telegraphic notice as to time and place, but this requirement may be 
waived in a writing signed by all of the directors, or by the presence of all 
of the directors at a meeting. 

Section 7. Removal of Directors. Any director may be removed from 

office with or without caus'eby an affirmative vote of two thirds of the members 
of the corporation present at a special meeting called for this purpose. 

Section 8. Annual Report. The directors shall present at the annual 
meeting of the members of the corporation a report verified by the president and 
secretary or by a majority of the directors, showing the property owned by the 
cot'poration, wher~ and how it is invested, the amount and nature of the property 
acouired du~ing -f'he year immediately preceding the date of the report and the 
manner of the ac~uisition, and the funds applied, appropriated, or expended 
during the yea-: immediately preceding such date, together with the purposes, 
objects or persons for which such appropriations or expenditures have been made. 
A report shall also be made with respect t~ the names and addresses of individua 
who havP been admitted as members of the corporation during the last year. ThesE 
reports shall be fil~d with the records of the corporation and an abstract 
thereof entered in the minutes 0f the proceedings of the annual meeting. 

Section 9. Compensation. No direct~r shall receive compensation for 
serving as director, but expenses actually incurred by a director in the 
performance of his duties may be reimbursed by the corporation. 

ARTICLE IV. 

017:T.CEP.S. 

Section 1. Generalo The officers of this corporation shall be a 
president, such vice-presidents as may be determined by the board of directors, -~ 
secretary and a treasurer, who shall be elected to their respective o~iices by 
the board of directors at the first regular meeting of the board of directors 
following the annual meeting of the corporation. An officer need not be a 
member or a director, and ·-shall hold office for a period of one year until his 
successor is elected and qualifies. Any vacancy occurring among the officers 
shall be filled by appointment by the president to be effective until hie 
successor is elected at the next meeting of the board of directors. T~e 
directors may appaint such additional, assistant, or subordinate off1 . .:-ers from 
time to time an they may deem ad,risable, and such additional, assistacJ.tJ or 
subordinate officers need not be members of the boa~ of directors. 

Section 2. Salaries. All officers ahall serve without compeaaation, 
but may receive reimbursement for any expenses incurred in connection with their 
duties, except that the secretary may receire compensation in the form or 
salary, fee or otherwise in such amount as may be determined by the bo~rd of 
directors. Assistant or subordinate officers may receive such compen~ation as 
may be directed by the ~resident and approved by the board of directors. 

Section 3. R~moval. Any officer may be removed by the board of 
directors acting by the concurring ·ote of tw0 thirds of all the directors, ... 
whenever in its judgmPnt the best interests of the corporation will be served 
thereby. 
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Section 4. President. Unless a chairman of the board of directors has 
been designated and is present, the prPsident shall preside at all meetings of 
the corporation and of the board of directors. lie will set the time and place 
of all meetings of the board of directors and when the by-laws are silent, 
d~signste the chairman and members of all standing or special committees subject 
to the approval of the board of directors. While the board of directors is not 
sitting he shall ba re general and active management of the affairs of this 
corporation, subject to the direction of the executive committee, with the right 
to delegate details of operations to the secretary. He shall be responsible for 
the proper execution of all orders and resolutions of the board of directors and 
instructions of the executive committee and in addition shall perform all the 
duties usually incident to his office, or which may be required of him by the 
board of directors, the executive committee, or by other provisions of these 
by-laws. 

Section 5. Vice Presidents. If a vice president has been designated 
chairman of the executive committee, he shall perform all of the duties of the 
president in the event of his absence. If a vice president has not been 
designated chairman of the executive connn:f.ttee, then such vice president as may be 
designated by the executive connnittee shall perform all the duties of the presi­
dent j_n the event of his absence. Vice presidents shall in general perform all of 
th~ duties generally incident to the office of vice president, or which may be 
required of them by the president, the board of directors, the executive committee, 
or other provisions of these by-laws. 

~ction ..§_. Secret~ry. The secretary shall record all minutes of the 
meetings of members and of the board of directors, issue notices of all meetings 
of members and the board of directors, and have custody of the minute book 6nd 
membership roster of the corporation, which shall be available for inspection by 
any member. He shall be general administrative officer of the corporation, and 
shgll undertake such administrative, research and executive work as may be 
required of him by the president or the executi·-e committee. He shall perform 
such other duties as are usually incident t0 his office, or which may be 
required of him by the president, the board of directors, the executive committee, 
or by ather prorisions of these by-laws. 

Section 7. Treasurer. The treasurer shall have custody of all fmids 
and property of the corporati0n and shell bold them in such manner and in such 
places as shall be designated by the board of directors. He shr-.. ll have the right 
together with such other officer or officers designated by the b,)~:1rd of directors 
to counter-sign all checks, drafts, notices or orders for the pa:rment of money~ 
At the discretion of the board of directors he shall give bond (the cost of which 
shall be paid by the corporation) in such sum as the board may reouire for the 
faithful performance of hie duties. He shall cause to be prepared co!.~petent and 
accurate accounts of the finances of the corporation which shall be open for 
inspection and examination by the directors or by any committee appointed by 
the directors or by the members of the corporation for such inspection. He ·shall 
cause the books end records of the corporation to be submitted not less fre~ 
quently than annually for audit by the firm of accountants designated by the 
board of directors as accountants for the corporation and shall cause to be 
prepared a balance sheet and statement of receipts and disbursements and a 
condensed report or eummaey thereof for use in the directors' annual report to 
the members. He shall cause to be prepared such returns as may be required by 
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federal, state or local authoriti~s and shall perform the usual duties incident 
to his office, or which may be rP~uired of him by the president, the board of 
directors, the executive comm:f.ttee, or other provisions of these by-laws. 

ARTICLE V. 

ELECTIONS 

Section 1. Nominations. The nominating committee shall prepare a slate 
of candidates for di~tors and for officers and a candidate need not be a member. 
The nominating committee shall also prepare a list of proposed members of the 
corporation. Both lists shall be submitted to the secretary and president at 
least three weeks prior to the annual meeting of the corporation and written or 
telegraphic notice of such candidates shall be given each member at least ten days 
prior to the annual meeting. Nominations for director or for membership may be 
made from the floor at the annual meeting, provided each nomination is seconded 
by at least two members. The roster list of membership as maintained by the 
secretary shall be final and conclusive as to which individuals are members. 

Section 2. Vote. Election to membership shall be by two thirds vote 
of the members voting in person, or by proxy. Election to the board of directors 
shall be by majority ,,.ote. In the event a 4.,acancy is not filled by reason of a 
tied vote, or by reason of the failure of any candidate to win a majority of 
votes, the members shall vote again as between the two candidates who received 
the highest number of rotes on the prior ballot, or as between the tied candidates 
as the case may be. 

Section 3. Proxies. Each notice of an annual or special meeting of 
members shall include a proxy form, and such proxy form properly executed shall 
be valid for the particular me1:>ting for which it was executed, but such proxy 
may be revoked in writing by the member, or by the presence of the member at 
the specific meeting. 

ARI'ICLE VI. 

COMMITTEES -
Section 1. Executive Committee~ The executive committee is a 

standing committee, and shall consist of the officers of the corporation, the 
chairmen of the other standing committees, if they are not officers of the 
corporation, and five members of the board of directors appointed by the board 
of directors. The board of directors shall designate an officer of the corpora­
tion to serve as chairman, and any vacancy in the position of chairman shall be 
filled by an officer of the corporation elected by the executive committee to 
serve as chairman until the next meeting of the board of directors. The 
executive committee shall, with respect to the operations of the corporation, 
and within the limits prescribed by law, or by these by-laws, exercise the 
authority of the board of directors when it is not in session. The executive 
committee shall establish such further committees as it deems necessary to carry 
out the purpoles of ~ne corporaeion. A majority of the executive committee shall 
constitute a quorum, and the re~uirements of these by-laws with respect to the 
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calling of meetings, and notice of meetings of the board of directors shall 
apply to meetings of the executive committee. Minutes et the meetings of the 
executive committee shall be kept by the secretary and submitted to the board 
of directors. 

Section 2. Finance Committee. This standing cormnittee shall consist 
of the treasurer, who shall act as chairman, and such other members of the board 
of directors as may be appointed by the president, subject to the approval of 
the board of directors. It shall be responsible for the acquisition of funds 
for the program and operation of the corporation. It shall be responsible for 
the investment of such funds as are secured for the corporation on endowment. 
It shall arrange to make available to the administrative committee the funds 
needed fpr administration of the corporation, and shall make available all 
payments for grants, awards and support to projects duly approved by the 
executive committee and/or the board of directors. 

Section 3. Administrative Committee. This standing committee shall 
consist of the secretary, and such number of members as the board of directors 
ma7 .. establish. 'Ibis committee shall maintain a separate bank account in its 
own name from which payments shall be made for the administration of the 
corporation, and shall supervise and approve such expenditures which are 
incurred by the corporation. It shall review and recommend to the executive 
committee the requirements for personnel, define such positions and salaries 
as may be deemed necessary for the discharge of the functions of the corporation 
and review and approve candidates for employment. 

Section 4. Committee on Grants. This standing committee shall have 
such number of members as may be established by the board of directors. It 
shall review and recommend action to the executive committee, or board of 
directors on all requests for grants from the corporation to i~tviduals or 
institutions who seek to carry out projects or programs within the scope of the 
corporation's purposes. It shall have the authority to conduct such investiga­
tions, and to request such information as in its discretion is necessary to 
establish the merit ot the requests, and the worthiness of the applicant. It 
shall have the responsibility of advising the executive committee, or the board 
of directors of any circumstances which inci~ate that moneys appropriated will 
not be, or are not being properly or efficiently utilized by the recipient. It 
shall have the authority to establish such sub-committees, and to engage such 
consultants as in its opinion are required to carry out its assignments, but 
any commitment for the expenditure of funds for purposes of its operations must 
be approved by the executive committee, or the board of directors. 

Section 5. Nominating Committee. This standing committee sh~ll have 
such number of members as may be established by the board of directors. It 
shall prepare a slate of candidates for directors and a list of proposed 
members for action by the corporation at its annual meeting. Further, it shall 
prepare recommendations to the board of directors for officers and for appoint­
ment to positions on the executive committee. 

ARTICLE VII. 

AMENDMENTS. 
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Section 1. The members of the corporation shall have power to alter, 
repeal or amend any of its by-laws at any annual or special meeting, ~rovided 
notice of the proposed action be set forth in the notice of meeting. The board 
of directors shall have similar power, subject to the same requirements of 
notice, provided, however, that amendments by the board of directors shall be 
valid and cmtinue in effect unless the members, at the next annual or at a 
special meeting of the members, alter, modify, or rescind the action of the board 
of directors; and provided that notice of any amendment by the board of directors 
shall be given to each member within ten (10) days after such amendment; and 
provided further that the board of directors shall not make or alter any by-
laws fixing their qualifications or term of office. 

ARTICLE VIII. 

DISSOLUTION. 

Section 1. In the event of forfeiture, expiration, voluntary 
surrender, or loss for any reason of the charter of this corporation, this 
corporation on siJC month's notice to its members shall be dissolved and its 
activities discontinued. Any real or personal property of the corporation 
shall, in the discretion of the board at directors, be sold, and any funds 
or property remaining after payment of, or provision for the corporation's 
debts shall be transferred to Council for Jewish Federations and Welfare 
Funds, Inc., within two years after such dissolution. 

ARTICLE IX. 

SF.AL. 

Section 1. The corporation shall have a corporate seal, which shall 
consist of two concentric circles between which shall be the name of the 
corporation, and in the center shall be inscribed the year of its incorporation, 
and the words "Corporate Seal, State of New York", and the following is an 
impression of the corporate seal: 



NATIONAL FOUNDATION FOR JEWISH CULTURE 
122 EAST 42ND STREET • NBW YOU, N.Y. 10168 • (212) 490-2280 

RECOMMENDED CHANGES IN THE BY-LAWS 

C H A N G E S 

ARTICLE I I: Sec. 1 
The number of Directors of the Corporation 
shall be a minimum of 24 and a maximum of 
45 plus the life members of the Board of 
Directors as referred to in Section 2 (c) 
hereof. 

Sec. 2. (a) A Di rector shal 1 serve for a 
three-year term, except that at the annual 
meeting in which the Board of Directors 
for 19a4 is elected approximately 1/3 of 
the Board shall be elected for a one-year 
term, 1/3 for a two-year term, and the 
remaining 1/3 for a three-year term. 

Sec. 2. (b) A Director may be re-elected 
to a maximum of two additional consecutive 
three-year terms. Following this period, 
a minimum of one year must elapse before 
the same individual is eligible for elec­
tion to the Board. Terms of office shall 
end at the annual meeting closest to the 
appropriate anniversary date. Terms 
served prior to January 1984 shall not be 
considered in determining eligibility for 
re-election. 

Sec. 2 (c)A former president of the 
Foundation may be elected as a life member 
of the Board of Directors and may partici­
pate in all discussions and partkae in 
all votes. A life member shall .not be 
included for the purpose of meeting the 
minimum and maximum number of Directors 
as set forth in Art. 11, Sec. 1. 

New Sec. 15. The Board of Directors may 
establish a Board of Overseers. Nomina­
tion to this Board of Overseers shall be 
made by the President with the approval 
of the Executive Committee. The Board 
of Overseers shall not exceed 40 in 
number. Members of the Board of Over­
seers shall be elected for three-year 
terms 

0 R I G I N A L 

The number of Directors or the Corporation 
shall be a minimum of five, but no more than 
a maximum of 75. 

The t,erm of Director shall expire at the 
annual meeting in the year following his 
election. 
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The Board of Overseers shall review the 
program and activities of the Foundation 
and advise the President and the Board 
of Directors concerning these programs 
and activities, including the general 
direction of the organization, relations 
with the Joint Cultural Appeal, and 
priorities regarding cultural needs and 
opportunities. 

The Board of Overseers shall assist in 
interpreting and promoting the work of 
the Foundation. The Board of Overseers 
shall meet annually. 

ARTICLE I I I. Sec. 2. 
An officer shall be elected for a one­
year term, to terminate at the next 
annual meeting following his election, 
but not until the officer's successor 
has been elected or appointed and 
qualified, unless the officer shall 
have resigned or shall have been 
removed as provided in Section 14 
of this Article 111. 

Sec. 2. (c) An officer can serve no 
more than three consecutive one-year 
terms in the same office. Following 
this period, a minimum of one year 
must elapse before the same individual 
can be re-elected to said office. 

Sec. 2. Terms of Office, Vacancies. 
Each officer shall hold office until the 
meeting of the Board of Directors following 
the next annual meeting of members and until 
his or her successor has been elected or 
appointed and qualified, unless he or she 
shall have resigned or shall have been 
removed as provided in Sec. 14 of this 
Article Ill. 
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