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ARTICLE I 
                     NAME 

 
The name of the organization shall be Adath Israel of the Main Line (the “Synagogue"). 
 

ARTICLE II 
OBJECTIVES 

The objectives of the Synagogue shall be to establish and maintain a synagogue for divine 
worship and religious observances according to the tenets and precepts of the Jewish faith; to 
conduct classes for instruction in the religious doctrines and traditions of Judaism, and to create a 
Jewish center wherein social and religious activities shall be conducted and maintained. 
 

 
 

ARTICLE III 
MEMBERSHIP 

Section 1. Any person of the Jewish faith, eighteen (18) years of age or 
over, may be accepted to be a member of the Synagogue (individually, a “Member” and 
collectively, “Members”). 

Section 2. The Board of Directors (the “Board of Directors” or 
“Board”) may from time to time establish various amounts of dues among the Members.  
Applications for membership shall be subject to acceptance or rejection by the President.  The 
Board by simple majority vote of Board members present at a regular or special board meeting 
may override the decision of the President to accept or reject an application for membership.  
Membership dues shall be governed by Article XII. 

Section 3. Discipline of members shall be governed by Article XIX. 

.    
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ARTICLE IV 
BOARD OF DIRECTORS 

Section 1. The management and administration of the Synagogue’s 
affairs and property shall be vested in the Board of Directors; provided, however, that except as 
otherwise expressly set forth herein to the contrary, the Board shall be entitled to delegate to the 
President responsibility for management of the day-to-day operations and affairs of the Synagogue 
in accordance with Article VIII, Section 5, and may also delegate one of more of its other powers 
and authority to one of more Committees of the Board duly formed pursuant to Article X, in each 
case, however, subject to and consistent with the principal objectives, policies and practices 
(financial and otherwise) of the Synagogue as shall be determined from time to time by, and as 
shall remain at all times vested with, the Board of Directors.  The Board of Directors may not sell 
real estate owned by the Synagogue, unless said real estate was gifted or bequeathed to the 
Synagogue. The Board of Directors may not purchase real estate Synagogue without the approval 
of a majority of the Members present and voting at a special meeting held in accordance with 
Article XIII, Section 2.  

(a) The Board of Directors shall include not less than twelve 
(12) nor more than thirty (30) elected members (each a “Director” and collectively “Directors”), 
the precise number and names of which each year to be recommended by the Nominating 
Committee pursuant to Article XIV herein, and upon approval thereof by the Board, such nominees 
shall be submitted to the Members for election at the annual meeting as provided in Article XIV, 
Section 1. Any person who is a Member in good standing of the Synagogue is eligible for election 
to the Board of Directors, subject to nomination therefor as provided in these By-Laws. 

(b) Should a vacancy among the elected Directors arise for any 
reason such that the number of elected Directors is less than the prescribed minimum number of 
Directors, the Board of Directors shall fill such vacancy by a vote of a majority of the Directors at 
a duly convened meeting, although less than a quorum, and which appointee shall serve as a 
Director for the balance of the term of the vacated Director and until his or her successor(s) shall 
have been duly elected and qualified as provided herein.  Should a vacancy among the elected 
Directors arise for any reason which does not result in the number of elected Directors being less 
than the prescribed minimum number of Directors, the Directors may fill such vacancy or 
vacancies by a vote of a majority of the Directors present at a duly convened meeting, although 
less than a quorum, and which appointee(s) shall serve as a Director for the balance of the term of 
the vacated Director and until his or her successor(s) shall have been duly elected and qualified as 
provided herein. 

(c) In addition to the elected Directors in accordance with this 
Article IV, Section 1(a), the Board of Directors shall also include the following Directors, none of 
whom shall count as a Director for purposes of establishing a quorum, but each of whom shall be 
entitled to vote as a Director except as otherwise expressly provided to the contrary below: 

(i) All Officers; 

(ii) All members of the Honorary Board of Governors; 
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(iii) The President of the Men’s Club and the President of 
the Sisterhood; 

In the event of either co-presidencies in the Men’s Club or Sisterhood, 
each will only be entitled one representative vote. 

(iv) The prior three (3) Past Presidents of the Synagogue; 
provided that any Past President may continue thereafter to attend meetings of the Board on an ex-
officio basis without the right to vote unless subsequently elected by the Members pursuant to 
Article IV, Section 1(a) hereof; and 

(v) Members of the President’s Cabinet, each of whom 
shall serve on an ex-officio basis without the right to vote, unless otherwise elected by the 
Members pursuant to Article IV, Section 1(a) hereof. 

(d) It is the intent of this Article IV that consideration for 
membership on the Board of Directors shall be for those Members who are willing, or who have 
demonstrated a willingness, to regularly attend meetings of the Board of Directors, participate 
generally in the Synagogue’s programs and activities, serve in leadership or active roles on one or 
more Committees, sub-committees, auxiliaries or programs of the Synagogue and provide 
financial support to the Synagogue beyond Synagogue dues. 

Section 2. Directors elected by the Members shall be elected for a term 
of three (3) years at the annual meeting of the Members. The members of the Board of Directors 
elected by the Members shall be divided into three (3) classes as nearly as equal as reasonably 
possible. The Nominating Committee shall recommend, and the Board of Directors shall approve, 
an increase or decrease in the number of Directors in one or more classes as may be appropriate 
whenever it increases or decreases the number of Directors in order to ensure that the three (3) 
classes shall be as nearly equal in number as reasonably possible.  When a Director is elected, such 
Director’s class shall be identified.  No Member may be elected to serve as a Director for more 
than two (2) consecutive three (3)-year terms as a member of the Board of Directors elected 
pursuant to Article IV, Section 1(a).  A Member so elected to serve two (2) consecutive three (3)-
year terms may be elected to serve on the Board of Directors again after not serving as an elected 
Director or as another voting member of the Board pursuant to Article IV, Section 1(c) for at least 
one (1) year.   Nothing contained herein shall limit and/or increase the term of a Director serving 
at the time the bylaws are adopted and implemented.  

Section 3. The Rabbis, Cantor and any other Synagogue professionals 
(including, but not limited to Management Personnel (as defined in Article VIII, Section 2)), at the 
invitation of the President or of a majority of the Directors, may be invited to attend meetings of 
the Board of Directors, but shall not have the right to vote.  The President may require one or more 
of the foregoing persons to recuse himself or herself from a meeting or portion thereof as the 
President deems appropriate in light of business to be presented to the Board. 

Section 4. Regular meetings of the Board shall be conducted no less 
frequently than on a quarter-annual basis on such dates and at such times as shall be called by the 
President on not less than ten (10) calendar days’ prior notice, and as shall not conflict with legal 
or religious holidays.  Reasonable efforts shall be made to provide that regular meetings shall not 
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be held more than one hundred twenty (120) calendar days from the immediately preceding regular 
meeting.   

Section 5. Special meetings of the Board of Directors may be called by 
the President or shall be called at the request of at least ten (10) Directors on not less than five (5) 
calendar days’ prior notice to each Director.  The Secretary or other person designated by the 
President shall immediately issue such notice upon written and signed request to do so from the 
President or from at least ten (10) Directors.  The notice to each Director shall state the objectives 
and purposes of the proposed meeting. 

Section 6. A member of the Board of Directors may be relieved for 
cause by a vote of two-thirds (2/3) of the Directors at a duly convened meeting.  Any vacancy 
created by the removal of a Director as provided in this Article IV, Section 6 shall (or may, as the 
case may be) be filled pursuant to Article IV, Section 1(b).  Cause may include, but is not limited 
to, the failure to pay in full or otherwise make arrangement to pay in full all Synagogue dues and 
other financial obligation within ninety (90) calendar days after receipt of the first invoice 
evidencing such Synagogue dues or other financial obligation Synagogue.  The term of any elected 
Board member who has voluntarily not attended at least 50% of the Board of Directors meetings 
held during the Synagogue’s fiscal year during which such Board member has served may, at the 
option of the Nominating Committee next convening, be terminated and his or her seat declared 
open for election of a new Director for the balance of the term of the terminated Director. 

Section 7. At all meetings of the Board of Directors, thirty percent 
(30%) of the elected Directors entitled to vote and thirty percent (30%) of the elected officers must 
be present to constitute a quorum for the transaction of business, and unless otherwise specified in 
these By-Laws, and in the absence of any expressed percentage or number of Directors entitled to 
vote for which approval or action of the Board is required, the action of a majority of the Directors 
entitled to vote and present at any meeting at which there is quorum shall be deemed the action of 
the Board of Directors.  In the absence of a quorum, a majority of the Directors then present may 
adjourn the meeting from time to time until a quorum is present.  The Directors shall act only as a 
Board, and the individual Directors, exclusive of the Officers, shall have no power to act on behalf 
of the Synagogue. 

Section 8. Board meetings shall be held at the Synagogue or in a 
location near the Synagogue if it is not possible to meet at the Synagogue for any reason.   Members 
of the Board or of any Committee so designated by the Board may participate in a meeting of the 
Board or Committee, respectively, by means of conference telephone or similar communications 
equipment by means of which all persons participating in the meeting can hear each other, and 
participation in a meeting pursuant to this subsection shall constitute presence in person at such 
meeting. 

Section 9. Any contract or transaction or series of contracts or 
transactions within any twelve (12) month period in excess of $5,000 between the Synagogue and 
one or more of its Directors or other persons enumerated in Article IV, Section 1(c), or between 
the Synagogue and any other corporation, partnership, association, or other organization in which 
one or more of its directors or officers are Directors or other persons enumerated in Article IV, 
Section 1(c), or have a financial interest, shall require approval of the Board.  Such contract or 
transaction shall not be void or voidable solely for such reason, or solely because the Director or 
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other person enumerated in Article IV, Section 1(c) is present at or participates in the meeting of 
the Board which authorizes the contract or transaction, or solely because the vote of the interested 
Director’s or other person enumerated in Article IV, Section 1(c) is counted for such purpose, if: 

(a) The material facts as to the relationship or interest and as to 
the contract or transaction are disclosed or are known to the Board and the Board in good faith 
authorizes the contract or transaction by the affirmative vote of a majority of the disinterested 
Directors, even though the disinterested Directors are less than a quorum; or 

(b) The contract or transaction is fair as to the Synagogue as of 
the time it is authorized, approved or ratified, by the Board. 

Section 10. Directors or other persons enumerated in Article IV, Section 
1(c) shall not be entitled to compensation for their services as Directors or in their role as persons 
enumerated in Article IV, Section 1(c). 

Section 11. No employee of the Synagogue shall be elected or continue 
to serve as an Officer or a Board member. 

ARTICLE V 
HONORARY BOARD OF GOVERNORS 

 

Section 1. The Board of Directors may, in its discretion, from time to 
time, appoint an Honorary Board of Governors such members of the Synagogue, who by their 
devotion and service to the Synagogue have proved themselves deserving of this significant honor.  
Membership in the Honorary Board of Governors shall be limited to not more than ten (10) in 
number, and such appointments shall be for the life of the member so long as he or she remains a 
Member of the Synagogue. The Board of Directors may designate a chairman of the Honorary 
Board of Governors. 

 The Honorary Board of Governors shall meet at the call of its Chairman or 
at the call of the President.  The Honorary Board of Governors may be called upon by the Board 
of Directors for consultation and advice upon any matter of policy under consideration by the 
Board of Directors.  The Honorary Board of Governors may call attention to the Board of 
Directors to any matter which the Honorary Board of Governors thinks should be taken under 
consideration and, in such event, may present its recommendation in connection with such 
matter.  The Honorary Board of Governors shall be invited to all meetings of the Board of 
Directors, may participate in all discussions, and shall have the right to vote on all matters before 
the Board of Directors.  It is the sense of this article that the Honorary Board of Governors shall 
advise and consult with the Board of Directors in matters of important policy seriously affecting 
the Synagogue. 
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ARTICLE VI 
HONORARY BOARD OF TRUSTEES 

Section 1. The Board of Directors may establish An Honorary Board of 
Trustees and may, from time to time, appoint to said Honorary Board of Trustees, members of the 
Synagogue who by their devotion and service to the Synagogue have proved themselves deserving 
of this honor.  Membership in the Honorary Board of Trustees shall be limited to not more than 
twenty-five (25) in number and such appointment shall be for the life of the member so long as he 
or she remains a Member of the Synagogue.  Members of the Honorary Board of Trustees shall 
not be members of the Board of Governors or Board of Directors. 

Section 2. The President of the Synagogue may call upon the Honorary 
Board of Trustees for advice and consultation upon any matter of policy under consideration by 
the Board of Directors and the Honorary Board of Trustees shall be available to present its views 
on all matters affecting the Synagogue. 

ARTICLE VII 
PRESIDENT’S CABINET 

The President may appoint a Cabinet composed of up to five (5) Members.  Each 
appointment shall be for a period of up to two years.  No Member may serve on the Cabinet for 
more than six (6) consecutive years. 

ARTICLE VIII 
OFFICERS 

Section 1. The Officers of the Synagogue shall consist of the President, 
a First Vice President, up to five additional Vice-Presidents, whose portfolios shall be 
recommended by the Nominating Committee in consultation with the President and approved by 
the Board, a Secretary/Board Liaison, and one of the Vice-Presidents shall be the Financial Vice 
President as described in section 9 of this Article.  An Officer may be relieved for cause by a vote 
of two-thirds (2/3) of the Directors at a duly convened meeting.  Cause may include, but is not be 
limited to, the failure to pay in full or otherwise make arrangement to pay in full all Synagogue 
dues and other financial obligation within ninety (90) calendar days after receipt of the first invoice 
evidencing such Synagogue dues or other financial obligation.  The term of any elected Officer 
who has voluntarily not attended at least 50% of the Board of Directors meetings held during the 
Synagogue’s fiscal year, at the option of the Nominating Committee next convening, be terminated 
and his or her seat declared open for election of a new Officer for the balance of the term of the 
terminated Officer. 

Section 2. Any person who is a Member in good standing of the 
Synagogue is eligible for election as an Officer of the Synagogue, subject to nomination therefor 
as provided in these By-Laws.  All Officers shall be elected by the Members at an annual meeting 
for a term of two years and until a successor is duly elected.  All Officers so elected shall become 
members of the Board of Directors as provided in Article IV, Section 1(c)(i) but shall not count as 
a Director for purposes of establishing a quorum. 

Section 3. No Officer shall be eligible for reelection to the same office 
after having served six (6) consecutive years in that office. 
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Section 4. All vacancies in any of the offices of the Synagogue shall be 
filled by the Board of Directors for the remainder of the term, in the same manner as a vacancy of 
the Board as set forth in Article 4, Section 1(b). 

Section 5. The President shall be the Chief Executive Officer of the 
Synagogue; he or she shall preside at all meetings of the Members and of the Board of Directors, 
shall have general and active oversight and management of the business of the Synagogue, and 
shall see that all orders and resolutions of the Board are carried into effect; subject, however, to 
his or her right or the right of the Directors to delegate specific powers to any other Officer or 
Officers. The President shall execute bonds, mortgages and other contracts requiring a seal, under 
the seal of the Synagogue.  The President shall be an ex-officio member of all Committees and 
shall have the general powers and duties of supervision and management usually vested in the 
office of President of an incorporated Synagogue. 

Section 6. The First Vice President shall assist the President in the 
performance of all duties, and in the absence or in the event of the disability of the President shall 
perform the duties and shall exercise the powers of the President and shall perform such other 
duties as may be delegated to him or her by the President or the Board of Directors. 

Section 7. The other Vice Presidents shall each have primary 
responsibility for working with and assisting the President on issues within the jurisdiction of the 
Committees relating to their designated portfolios.  In addition, each Vice President shall perform 
such other duties and shall exercise such other powers as may be delegated to him or her by the 
President or the Board of Directors and, in the absence or disability of the President and First Vice 
President, shall after designation by the Board of Directors exercise the powers of the President. 

Section 8. The Secretary/Board Liaison shall attend or arrange for an 
alternate to attend all sessions of the Board and all meetings of the Members, act as clerk thereof, 
and record all the votes of the Board and the Synagogue and the minutes of all transactions of 
those bodies in a book to be kept for that purpose and shall perform like duties for all Committees 
of the Board of Directors when required.  The Secretary/Board Liaison shall give, or cause to be 
given, notice of all meetings of the members of the Board of Directors, and shall perform such 
other duties as may be prescribed by the Board of Directors, or President, under whose supervision 
to whom he or she shall be subject.  He or she shall keep in safe custody the seal of the Synagogue, 
and when authorized by the Board, affix the same to any instrument requiring it.  The Secretary 
shall oversee the maintenance of an archive of the history of the Synagogue. 

Section 9. The Financial Vice President shall be the chair of the 
Finance and Investment Committee, shall have custody of the corporate funds and assets of the 
Synagogue, shall arrange for and oversee full and accurate accounts of the receipts and 
disbursements in books belonging to the Synagogue, and shall keep the monies of the Synagogue 
in a separate account to the credit of the Synagogue.  The Financial Vice President shall supervise 
the collection of the Synagogue’s funds, shall disburse or invest the funds of the Synagogue as 
may be ordered or authorized by the Board or pursuant to these By-Laws, taking proper vouchers 
for such disbursements or investments, and shall regularly render to the President and the Board 
of Directors, or whenever they may require it, a report of the Synagogue’s transactions and of its 
financial condition and results of operation. 
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ARTICLE IX 
INDEMNIFICATION 

Section 1. The Synagogue shall indemnify any and all persons who 
may serve or who have served at any time as Directors or other persons enumerated in Article IV, 
Section 1(c) and their respective heirs, administrators, successors, and assigns (“Indemnified 
Person”), against any and all expenses, including amounts paid upon judgments, counsel fees and 
expenses, and amounts paid in settlement (both before or after suit is commenced), actually and 
reasonably incurred by such persons in connection with the defense or settlement of any claim, 
action, suit or proceeding in which they, or any of them, are made parties, or which may be asserted 
against them or any of them, by reason of being or having been a Director or other person 
enumerated in Article IV, Section 1(c) of the Synagogue, except for matters as to which any such 
Director or other person enumerated in Article IV, Section 1(c) or former Director or other persons 
enumerated in Article IV, Section 1(c) shall be adjudged to be liable for his or her own gross 
negligence, bad faith, libel, slander, or willful misconduct.  Such indemnification shall be in 
addition to any other rights to which those indemnified may be entitled under any law, by-law, 
agreement, or otherwise. 

Section 2. The Synagogue shall not settle any pending or threatened 
claim, action, suit or proceeding unless such settlement includes a provision unconditionally 
releasing each Indemnified Person involved therein. 

Section 3. The Synagogue shall promptly advance to each Indemnified 
Person all costs and expenses as they are incurred by him or her in connection with investigating, 
preparing or defending, or providing evidence in, any pending or threatened claim, action, suit or 
proceeding in respect of which indemnification may be sought hereunder (whether or not an 
Indemnified Person is a party to such claim, action, suit or proceeding). If an Indemnified Person 
makes a claim hereunder for payment (or advancement) of expenses, such expenses shall be paid 
(or advanced) promptly even if the Synagogue reserves the right to obtain a refund thereof to the 
extent that such expenses were incurred in connection with a claim, action suit or proceeding as to 
which there is a final judicial determination that an Indemnified Person is not entitled to 
indemnification pursuant to this Agreement. 

Section 4. The Synagogue shall indemnify each Director or other 
person enumerated in Article IV, Section 1(c) against and reimburse them for and advance to each 
Officer and Director any and all expenses that are incurred by him or her in connection with any 
claim, action, suit or proceeding asserted against or action brought for (a) indemnification by the 
Synagogue or (b) recovery under any Directors’ and Officers’ liability insurance policies 
maintained by the Synagogue, in each case upon receipt of an undertaking by such Director or 
other person enumerated in Article IV, Section 1(c) to reimburse the Synagogue if it is determined 
by final unappealable judicial order that such Director or other person enumerated in Article IV, 
Section 1(c) was not entitled to indemnification hereunder.  

Section 5. If an Indemnified Person is entitled to indemnification for a 
portion (but not all) of the expenses and losses relating to a claim, action, suit or proceeding, the 
Synagogue shall indemnify him or her for such portion.  To the extent an Indemnified Person has 
been successful (in whole or in part) on the merits or otherwise in defense of any such claim, 
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action, suit or proceeding, or in defense of any issue or matter therein, he or she shall be 
indemnified against all expenses incurred in connection therewith. 

Section 6. The termination of any claim, action, suit or proceeding, by 
judgment, order, settlement, conviction or upon a plea of nolo contendere, or its equivalent, shall 
not, of itself, create a presumption that an Indemnified Person is not entitled to indemnification 
hereunder. 

Section 7. The Synagogue will maintain an insurance policy or policies 
providing Directors’ and Officers’ liability insurance and shall provide a declaration page 
evidencing such insurance and shall provide evidence of payment of any premiums due for such 
insurance to any Director or other person enumerated in Article IV, Section 1(c) who requests the 
same. Should the Synagogue be unable to maintain an insurance policy, or should the Synagogue’s 
insurance policy lapse, the Synagogue must provide the Directors and Officers with written notice 
of such lack of insurance.  

ARTICLE X 
COMMITTEES 

Section 1. At minimum, there shall be the following standing 
Committees, the members of which shall be appointed by the President: Ritual, Education,  
Finance, and Governance.  Members of the Committees must be Members of the Synagogue, but 
need not be members of the Board of Directors.  Each Committee shall meet as required to conduct 
the business of the Synagogue that has been specifically designated to it by the Board of Directors 
or the President, but may not legally or financially obligate the Synagogue unless such authority 
had been specifically delegated to it by the Board of Directors or the President, in each case, 
however, subject to these By-Laws.  The President shall appoint the Chairperson of each 
Committee, who shall serve in that role at the discretion of the President.  The President may 
delegate this responsibility to a Vice-President with responsibility regarding the subject matter 
addressed by the Committee in question. 

Section 2. Changes in the roster of standing Committees may be 
authorized by the Board, with members of those Committees also appointed by the President.  
Interim or temporary Committees may be appointed by the President and may consist of any 
number of persons.  By way of example and not in limitation, the President may, from time to 
time, appoint special Committees whose function it will be to investigate and report to the Board 
of Directors regarding the hiring, retention and/or termination of the Rabbi, Cantor, other clergy, 
as well as the Synagogue’s Executive Director, Director of Education and other professional 
personnel, if any, with commensurate supervisory or management responsibilities (“Management 
Personnel”). Members of any Committee must be Members of the Synagogue, but need not be 
Members of the Board of Directors. 

Section 3. There shall be an Executive Committee composed of the 
President, all Vice Presidents, the Secretary/Board Liaison, and the Financial Vice President.  The 
Executive Committee shall meet as required to conduct the business of the Synagogue that has 
been specifically delegated to it by the Board of Directors, or in support of the activities of the 
President under these By-Laws. The Executive Committee may not legally or financially obligate 
the Synagogue unless such authority has been specifically delegated to it by the Board of Directors, 
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in each case, however, subject to these By-Laws.  All other actions of the Executive Committee 
shall be subject to ratification by the Board of Directors. 

Section 4. There shall be a Nominating Committee, whose duties shall 
be to propose for election all Officers and Directors of the Synagogue and to fulfill all other 
obligations set forth in Article XV, Section 1 herein, subject to the guidance and approval of the 
Board of Directors. 

Section 5. The duties of the standing Committees identified in Article 
X, Section 1, are as follows: 

EDUCATION COMMITTEE(S):  Each Education Committee shall be responsible for working 
with and overseeing the professional leadership of the school(s) and Jewish youth education 
activities within its respective jurisdiction, and shall participate as directed by the appropriate 
Officers or Board of Directors on matters pertaining to adult education or such other matters as 
they may designate.  Each Education Committee may recommend to the President, through the 
member of the Executive Committee to whom oversight of such Committee is delegated, the 
hiring, retention and/or termination of Management Personnel in the education department 
within that Committee’s respective jurisdiction.  Each Education Committee may collaborate 
with the Synagogue’s education professionals and the Finance Committee in developing budget 
proposals for presentation to the Finance Committee as they relate to the Synagogue’s education 
activities or to such other education matters as the President or Board of Directors may 
designate. 
RITUAL COMMITTEE: It shall be the duty of the Ritual Committee to see that the appropriate 
form of religious worship, observance and practice is provided and adhered to, and to 
recommend to the President and the Board of Directors any change it may deem advisable.  The 
Board of Directors shall, when the projected change is of a fundamental character as determined 
by the Board, submit it to an annual or special meeting of the Members of the Synagogue, and 
such change shall be implemented if and when approved by a majority vote of the Members 
present at such meeting.  The proposed change shall be specified in the notice of the annual or 
special meeting. 
FINANCE COMMITTEE: There shall be a Finance Committee headed by the Financial Vice 
President, and any other Members appointed by the President. It shall be the duty of the Finance 
Committee to prepare budgets for the operation of the Synagogue and to make recommendations 
to the Board of Directors through the President concerning dues, assessments and other financial 
commitments of the Members of the Synagogue and the expenses and expenditures of the 
Synagogue; to make recommendations to the Board of Directors, through the President, 
regarding ways and means of raising funds for the Synagogue and implement decisions of the 
Board of Directors relating thereto; to make all investment decisions with respect to the funds of 
the Synagogue, subject to the review of the President and the Board of Directors; and to report to 
the Board of Directors and the Members of the Synagogue regarding such investments and the 
results thereof. 
 

GOVERNANCE COMMITTEE: The Governance Committee is responsible for the 
identification, cultivation, and orientation of the Board Members. The Committee shall 
be chaired by an appointee of the President. The Committee shall educate Members of 
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the Board of Directors as to their individual duties and responsibilities and to the mission 
and philosophy of the Synagogue. The key functions of the Governance Committee 
include: provides input to the Nominating Committee; ensures orientation of new Board 
members; delivers training and education for all Board members; evaluates Board 
members’ performance based on agreed upon the criteria and facilitates an annual 
Board self-assessment. 
 

ARTICLE XI 
PROFESSIONAL CLERGY AND MANAGEMENT PERSONNEL 

Section 1. The Senior Rabbi shall be approved by majority vote of the 
Members at a special meeting called for that purpose upon the recommendation by the Board of 
Directors.  The retention and/or termination of the Senior Rabbi shall be determined by the Board 
in accordance with the Senior Rabbi’s employment agreement then in effect, which determination 
may not be delegated to a Committee of the Board. For the avoidance of doubt, any renewal of an 
existing employment agreement with the Senior Rabbi shall not require the approval of the 
Members.  A special Committee appointed by the President shall investigate and report to the 
Board of Directors upon the qualifications of possible candidates for Senior Rabbi. 

Section 2. The Senior Rabbi shall perform all duties incumbent upon 
and in accord with the position of Senior Rabbi, and as are established by the Ritual Committee, 
subject to approval by the Board of Directors in its discretion. The Senior Rabbi shall serve as 
Mara D'atra of the Synagogue. 

Section 3. To the extent the Board decides to hire a Synagogue full-
time Cantor (the “Cantor”) the hiring of any such full-time Cantor shall be approved by majority 
vote of the Members at a special meeting called for that purpose upon recommendation of the 
Board of Directors.  The retention and/or termination of the Cantor shall be determined by the 
Board in accordance with the Cantor’s employment agreement then in effect, which determination 
may not be delegated to a Committee of the Board.  For the avoidance of doubt, any renewal of an 
existing employment agreement with the Cantor shall not require the approval of the Members.  A 
special Committee appointed by the President shall investigate and report to the Board of Directors 
upon the qualifications of possible candidates for Cantor. 

Section 4. The Professional clergy shall be responsible for the conduct 
of the religious services of the Synagogue, and shall be responsible for the musical and liturgical 
programs and activities of the Synagogue as are established by the Ritual Committee, subject to 
approval by the Board of Directors in its discretion. 

Section 5. The hiring of any professional clergy other than the Senior Rabbi and the 
Cantor (“Other Professional Clergy”), including any Associate Rabbi, and any Management 
Personnel, shall be approved by the Board of Directors.  Other Professional Clergy shall perform 
such duties as are established by the President, or by the Ritual Committee subject to approval by 
the President and by the Board of Directors in the respective discretion of each, and in consultation 
with, and under the supervision of, the Rabbi and, if appropriate, the Cantor.  The duties and 
responsibilities of the Management Personnel shall be as determined by the President in 
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consultation with the Executive Committee.  The retention and/or termination of such persons shall 
be determined by the President with the advice of the Executive Committee. 

 

Section 6. All lay and religious professionals of the Synagogue shall 
cooperate with and support fully the Synagogue’s religious, educational and social programs and 
activities as determined from time to time by the Board of Directors. 

Section 7. The Executive Director in conjunction with the President 
and Executive Committee shall create, implement, and enforce all necessary policies and 
procedures regarding the Temple’s structure, facility management, employees, hiring processes, 
and security. 

ARTICLE XII 
FINANCE 

Section 1. The Finance Committee, in consultation with the Executive 
Committee and the Synagogue’s Executive Director, shall submit to the Board of Directors an 
annual operating and capital budget (the “Annual Budget”) in reasonable detail not less than sixty 
(60) calendar days prior to the commencement of each fiscal year of the Synagogue, and the 
Annual Budget shall be subject to approval by the Board of Directors.  If the Board of Directors 
does not approve the Annual Budget for any fiscal year prior to the commencement of such fiscal 
year, the immediately preceding fiscal year’s Annual Budget shall be deemed the Annual Budget 
for the then current fiscal year until the new Annual Budget is approved by the Board of Directors 
pursuant to this Section 1. 

Section 2. The Board shall submit to the annual meeting of the 
Members a report of the activities of the Synagogue and a statement of finances relative to the 
Annual Budget then in effect. 

Section 3. The Board of Directors shall fix the dues and other 
assessments to be paid by the Members, and if the Board of Directors shall establish more than 
one class of dues, it shall fix the dues and other assessments to be paid by Members of each of the 
classes.  It may, also, from time to time, change the dues and other assessments to be paid by the 
Members. 

Section 4. Dues shall become due and payable on the first day of June 
of each year, and shall be payable in advance.  This due date may be adjusted by the Board, or by 
an Officer delegated that responsibility by the Board.  Any assessments and other financial 
commitments to the Synagogue shall become due and payable as and when specified by the Board 
of Directors or, if no date for payment is specified, upon presentation of an invoice therefore. 

Section 5. Unless other financial arrangements have been made, any 
Member whose dues or other financial commitments are more than three (3) months in arrears 
shall be so notified by the Executive Director.  In the absence of an Executive Director the Board 
Secretary/Liaison shall notify the Member. If more than six (6) months in arrears, such Member 
shall no longer be a member in good standing of the Synagogue and shall lose the right to vote and 
to receive notices and publications; and if more than twelve (12) months in arrears, and except as 
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provided in Article XII, Section 6, such Member shall forfeit membership in the Synagogue and 
shall thereupon lose all rights and privileges as a Member. 

Section 6. The President, in consultation with the Vice President 
responsible for financial matters, or the Rabbi or the Executive Director may for good cause extend 
the times for payment or postpone the application of the penalties above provided. 

Section 7. All Officers and Synagogue staff whose responsibility 
includes the management of cash, credit, checking and savings accounts including any type of 
investment, shall be properly bonded with a reputationally sound bonding and surety company 
approved by the Board of Directors. 

Section 8. All checks written from any of the Synagogue’s bank 
accounts must carry two signatures by pre-designated signers as designated by the President.  

Section 9. As soon as reasonably practical, an annual report on the 
financial status of the Synagogue at the end of the Fiscal Year, including the results of the 
accounting review performed by outside auditors, will be presented to the Board of Directors by 
the President, who can delegate that responsibility to the Financial Vice President. 

Section 10. The Synagogue’s fiscal year shall end June 30.  The Board 
may adjust the Synagogue’s fiscal year as deemed necessary or appropriate. 

Section 11. Subject to Article IV, Section 9, and to such modifications 
as are approved by the Board of Directors, the following are the approval levels for unbudgeted 
expenses or expenditures; all such expenses or expenditures shall be accompanied by a reasonably 
detailed explanation for the request, and shall be subject to initial evaluation (but not approval) by 
the Executive Director.  All unbudgeted expenses and expenditures incurred shall be reported to 
the Finance Committee which shall make a report thereof at the next regularly scheduled Board 
meeting: 

(a) Up to $2,500 - Executive Director; 

(b)  Equal to or greater than $2,500 but less than $10,000 –  
President in consultation with the Finance Committee;  

(c) Equal to or greater than $10,000 but less than $50,000 – with 
approval from the Executive Committee; absent an emergency; 

(d) Absent an emergency which threatens safety, health or the 
structural integrity of the Synagogue’s buildings as determined by the President, equal to or greater 
than $50,000 – a majority of the Board of Directors present at a regular or special meeting of the 
Board; 

(e) To the extent cumulative unbudgeted additions, as 
monitored by the Executive Director, exceed three percent (3%) of the expense or capital budget, 
all further additions, absent an emergency which threatens safety, health or the structural integrity 
of the Synagogue’s buildings as determined by the President, shall require Board Approval; 
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(f) In the case of an emergency which threatens safety, health 
or the structural integrity of the Synagogue’s buildings as determined by the President, the 
President, in consultation with the Executive Committee, shall have the authority to authorize the 
incurrence of such unbudgeted expenses or expenditures and shall provide notice to the Board 
within 48 hours of the authorization. 

Section 12. All Synagogue-related organizations proposing to undertake 
fundraising activities which are expected to raise more than $1,000 shall be approved by the 
President in consultation with the Finance Committee and no such fundraising shall commence 
prior to the granting of such approval.  All such organizations which have approval for fundraising 
activities shall provide an annual report to the Finance Committee, account for funds raised and 
coordinate on budget development as called upon by the President or the Finance Committee. 

Section 13. For the avoidance of doubt, and notwithstanding Article XII, 
Section 12 to the contrary, all capital campaigns and Synagogue-wide major fundraising initiatives 
shall be subject to approval and oversight by the Board of Directors; provided that the President 
may appoint a Committee, consistent with the authority granted in Article X, Section 2, to manage 
such activities and make recommendations to the Board for consideration and approval. 

ARTICLE XIII 
CHARITABLE STATUS 

Section 1. The Synagogue is organized and will be operated 
exclusively for charitable, religious and educational purposes within the meaning of Section 
501(c)(3) of the Internal Revenue Code of 1986, as amended, or in the corresponding provisions 
of any subsequent law.  More specifically, such purposes include but are not limited to charitable, 
educational, and civic purposes within the meaning of the Pennsylvania Nonprofit Corporation 
Law, 15 Pa.C.S. Sections 5101 et seq., and Section 501(c)(3) of the Internal Revenue Code, or the 
corresponding section of any future federal tax code.  The Synagogue shall not carry on any other 
activities not permitted to be carried on (a) by a corporation exempt from federal income tax under 
Section 501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding provision of any 
future United States Internal Revenue Law) or (b) by a corporation, contributions to which are 
deductible under Section 170(c)(2) of the Internal Revenue Code of 1986 (or the corresponding 
provision of any future United States Internal Revenue Law). 

Section 2. No part of the net earnings of the Synagogue shall inure to 
the benefit of, or be distributable to, its Members, Directors, Officers or other private persons, 
except that the Synagogue may pay reasonable compensation for such person’s services rendered, 
and may make payments and distributions in furtherance of its purposes. 
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ARTICLE XIV 
MEETINGS 

Section 1. An annual meeting of the Members of the Synagogue shall 
be held on such day in the months of May or June as shall be designated by the President. The 
annual meeting shall be held at the Synagogue or in a location near the Synagogue if it is not 
possible to meet at the Synagogue for any reason.   At each such meeting the reports of all Officers 
requested by the President to make reports shall be submitted and the Officers and the members 
of the Board of Directors required to be elected at such meeting shall be elected; provided, 
however, that if no election be had, the meeting shall stand adjourned to be called again within 
thirty (30) calendar days for such election at a time to be designated by the President. Every 
Member of the Synagogue shall be sent notice at least ten (10) calendar days prior to the holding 
of the annual meeting, or any re-scheduling thereof. 

Section 2. Special meetings of the Members of the Synagogue shall be 
called by the President at the request of the Board of Directors or upon written application of at 
least twenty-five (25) Members.  Special meetings of the Members shall be held at the Synagogue 
or in a location near the Synagogue if it is not possible to meet at the Synagogue for any reason.   
The call for special meetings shall set forth the purpose of the meeting and notice thereof shall be 
sent to all members at least ten (10) calendar days prior to the time of such meeting, and no business 
shall be transacted except that specified in the notice. 

Section 3. The Members of the Synagogue present at a meeting shall 
constitute a quorum. 

ARTICLE XV 
NOMINATIONS AND ELECTIONS 

Section 1. Nominations of Officers and Directors shall be made by a 
Nominating Committee consisting of 5, 7 or 9 members, the minimum majority of whom shall be 
elected by the Board of Directors and the remainder of whom shall be appointed by the President.  
The members of the Nominating Committee shall elect their own Chairman from among their 
members.  The Nominating Committee shall make its report, after approval by the Board of 
Directors, at the annual meeting of the Members and notice of such annual meeting sent to each 
Member shall list the candidates so approved for nomination.  Other nominations may be by 
petition signed by at least twenty-five (25) Members, provided each petition shall be received by 
the Secretary/Board Liaison of the Board of Directors at least five (5) calendar days prior to the 
meeting of the Members and such names shall be included on an election ballot.  There shall be 
no nominations from the floor at the meeting of the Members.  In no event shall the Nominating 
Committee propose for nomination any member thereof to serve as an Officer. 

Section 2. The election of all Officers and Directors at the annual 
meeting of the Members may be by closed ballot at the direction of the President.  In that event 
sufficient written ballots will be prepared by the Secretary/Board Liaison and distributed, collected 
and counted by a committee of three (3) persons appointed by the President.  The Chairman of the 
Nominating Committee shall make the announcement of the results of the voting.  Only Members 
in good standing attending the meeting shall be entitled to vote.  After such election, the Officers 
and Directors so elected shall be sworn in and shall take office at the same meeting.  The 
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Nominating Committee may recommend to the Board the termination of a Director pursuant to 
Article IV, Section 6. 

Section 3. In the event that the office of President is vacated, the First 
Vice President shall immediately assume the office of President (or, if the First Vice President 
cannot so act, the Board of Directors shall designate another Vice President to do so), and continue 
to act in that capacity until the end of the President’s term. Should any other Office be vacated, the 
President is empowered to appoint a successor for the completion of the term, providing a majority 
of the Board of Directors present at a meeting approve such appointment. 

Section 4. Each adult Member who is a member in good standing shall 
be entitled to cast one vote at the annual meeting or at a special meeting of the Members. In a 
circumstance where more than one member resides in the same household as another member, 
each household will be entitled to no more than two (2) votes. Any individual/family paying dues 
as an associate member is not permitted a vote. 

ARTICLE XVI 
PROCEDURE 

All meetings are to be conducted in an orderly manner: Roberts Rules of Order shall be adopted 
as the parliamentary rules to be followed as needed for the conduct of meetings.  As Conservative 
Jews, ethical and moral behavior is imperative, and values of derech eretz and kavod, mutual 
respect and honor, take precedence in guiding discussion and deliberation. 
 

ARTICLE XVII 
NOTICES 

Section 1. Whenever notice is required to be given to any person under 
the provisions of these By-Laws, it may be given to the person either personally or by sending a 
copy thereof by first class or express mail, postage prepaid, or by courier service, charges prepaid, 
to the person’s postal address appearing on the books of the Synagogue, or supplied by such 
Member or Director to the Synagogue for the purpose of notice.  In addition, notice may be given 
by facsimile transmission, e-mail or other electronic communication to the facsimile number or 
address for e-mail or other electronic communications supplied to the Synagogue for the purpose 
of notice.  If the notice is sent by mail or courier service, it shall be deemed to have been given to 
the person entitled thereto when deposited in the United States mail or with the courier service for 
delivery.  If notice is sent by facsimile or other electronic communication, such notice shall be 
deemed to have been given to the person entitled thereto when sent. 

Section 2. Whenever notice is required to be given under the provisions 
of these By-Laws, a waiver thereof in writing, signed by the person or persons entitled to the 
notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of 
the notice to such person or persons. 

Section 3. Attendance of a person at any meeting shall constitute a 
waiver of notice of the meeting, except where a person attends a meeting for the express purpose 
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of objecting, at the beginning of the meeting, to the transaction of any business because the meeting 
was not lawfully called or convened. 

Section 4. In computing the number of days for purposes of these By-
Laws, all days shall be counted, including Saturdays, Sundays or secular and/or Jewish  holiday 
on which national banks are or may elect to be closed (“Holiday”); provided, however, that if the 
final day of any time period falls on a Saturday, Sunday or Holiday, then the final day shall be 
deemed to be the next day which is not a Saturday, Sunday or Holiday. In computing the number 
of days for the purpose of giving notice of any meeting, the date upon which the notice is given 
shall be counted but the day set for the meeting shall not be counted. In any case where only one 
day’s notice is being given, notice must be given at least twenty-four (24) hours in advance by 
delivery in person, telephone or by common means electronic communication. 

ARTICLE XVIII 
AMENDMENTS 

Amendments to these By-Laws shall be proposed in writing by at least twenty-five (25) 
Members of the Synagogue and filed with the Secretary/Board Liaison.  Amendments to the By-
Laws shall be adopted by two-thirds vote of the Members present at an annual or special meeting 
called for the purpose of considering such Amendments, after submission of a report to the 
congregation on the recommendations(s) of the Board of Directors.  At least fifteen (15) calendar 
days’ notice shall be given all Members of any meeting called for the purpose of acting upon any 
proposed Amendment to the By-Laws and such notice shall be accompanied by the proposed 
Amendment or state how a set of amendments is available for review. 
 

ARTICLE XIX 
MEMBER DISCIPLINE, SUSPENSIONS AND EXPULSIONS 

 
Section 1. A Member may be disciplined, suspended or expelled for the 

infraction of any By-Law, or other Synagogue rule or regulation, or for conduct which is 
disorderly, injurious or adverse to the Synagogue’s interests or objectives.   

Section 2. In order to discipline, suspend or expel a Member, an 
affirmative majority vote of the Board of Directors present at a regular or special meeting is 
required.  Notice of a disciplinary action, suspension or expulsion shall be delivered in a manner 
likely to attract the notice of the suspended member and can include e-mail, verbal transmission, 
telephone transmission, mail or delivery by common carrier.   

Section 3. Unless a Member has opted to meet directly with the 
Disciplinary Committee pursuant to Article XIX, Section 4, at least fifteen (15) calendar days prior 
to the Board’s action on an expulsion the subject Member must be notified, in writing, by certified 
mail or by common carrier at his or her last known address. Said notice shall contain in reasonable 
detail the nature of the accusation that may result in expulsion, the names of the accuser(s) and 
witnesses (if any) as well as the date and time of the Board meeting scheduled to hear the matter.  
The subject Member may appear before the Board, be represented by any person and may present 
any facts or information on his behalf, unless he has previously elected to meet with the 
Disciplinary Committee as outlined in Article XIX, 
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Section 4.  In lieu of a presentation to the Board and if the subject member 
agrees, the matter may be heard by a select Disciplinary Committee of at least three (3) Board members 
appointed by the Board.  This Disciplinary Committee shall hear all sides to the subject matter, make 
findings of fact, and either verbally or in writing report to the Board. The Board shall make an 
independent determination of the matter after hearing the results of the Disciplinary Committee 
investigation. The submission of a matter to the Disciplinary Committee under this Article shall be 
deemed an election of remedies by the subject Member and he or she shall be thereafter precluded from 
submitting the matter to the Board directly or appearing before the Board regarding the matter.   

 
Section 5. If a Member is expelled, his or her entire membership is 

cancelled and he loses all rights and privileges of Synagogue membership.  In the case of a family 
membership, the expelled Member’s family membership is cancelled and all members of the family 
whose privileges to use the Synagogue were exercised under a family membership lose all rights and 
privileges of Synagogue membership.  The remaining family members may re-apply for membership 
within the Synagogue, subject to Board approval.  

Section 6. No refund of dues or other fees paid is due to any Member who 
is disciplined, expelled or suspended.   

Section 7. Any Member who is disciplined, suspended or expelled from 
the Synagogue for any reason and who brings suit in any court or other forum to challenge the 
discipline, suspension or expulsion agrees to indemnify the Synagogue for any and all costs, including 
legal fees, incurred by the Synagogue in responding to such challenge if such discipline, suspension or 
expulsion is upheld in whole or in part by a court of competent jurisdiction. 

 

 


