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Bylaws of Congregation Beth Abraham  

(Restated and Amended May 17, 2015 – with proposed amendments to be effective 
June 7, 2020) 

Article I – Organizational Matters 

Section 1: Name. 
The name of this Synagogue is CONGREGATION BETH ABRAHAM of Oakland, 
California. 

Section 2: Form of Worship. 
The form of worship of this Congregation is Conservative Judaism. 

Section 3: Nonprofit Corporation. 
This Congregation is a religious corporation and is not organized for the private gain of 
any person.  It is organized under the Nonprofit Religious Corporation Law of the 
California Corporations Code primarily for religious purposes. 

Section 4: Limitations. 
This Congregation is organized exclusively for charitable purposes within the meaning of 
Section 501(c)(3) of the Internal Revenue Code of 1986, as amended.  Notwithstanding 
any other provision of these Bylaws, this Congregation shall not carry on any activity not 
permitted to be carried on (1) by a corporation exempt under Section 501(c)(3) of the 
Internal Revenue Code of 1986; (2) by a corporation, contributions to which are deductible 
under Section 170(c)(2) of the Internal Revenue Code of 1986; or (c) by Section 9260 of 
the California Corporations Code.  No substantial part of the activities of this Congregation 
shall be the carrying on of propaganda, or otherwise attempting to influence legislation, 
and the Congregation shall not participate in any political campaign (including the 
publishing or distribution of statements) on behalf of or in opposition to any candidate for 
public office. 

Section 5: Dedication of Assets. 
The assets of this Congregation are irrevocably dedicated to charitable, religious and 
educational purposes.  On dissolution none of its assets shall inure to the benefit of any 
individual, but shall be distributed to a fund, foundation, or corporation which is (a) 
affiliated with the United Synagogue of Conservative Judaism or another Conservative 
Jewish entity; and (b) organized and operated exclusively for charitable purposes and 
has established its tax-exempt status under Section 501(c)(3) of the Internal Revenue 
Code. 

Section 6: Religious School. 
This Congregation shall maintain a religious school. 
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Section 7: Conduct of Meetings. 
The then-current edition of Robert’s Rules of Order shall be the standard for parliamentary 
practice and procedure at all meetings of this Congregation, except as provided otherwise 
by these Bylaws. 

Section 8: Fiscal Year. 
The fiscal year of the Congregation shall be a 12-month year beginning July 1 of each 
year.  The last day of the fiscal year shall be June 30. 

Section 9: Calculation of Time. 
If the last day to perform an act set forth in these Bylaws falls on a Saturday, Sunday, 
Jewish holiday, or public holiday observed by the State of California, the day for 
performing the act shall be deemed to fall on the first business day thereafter. 

ARTICLE II – Membership 

Section 1: Eligibility. 
All persons of good character and of the Jewish faith are eligible for membership.  A 
person is a member of the Jewish faith only if that person is born of a Jewish mother or 
has been converted to Judaism according to the halakhic requirements of Conservative 
Judaism.  Application for membership shall be made in writing to the Board of Directors 
and shall become effective upon acceptance of the application by the Board. 

Section 2: Membership in Good Standing. 
Any person whose application for membership has been accepted and that person’s 
spouse or partner are members of the Congregation.  All members of the Congregation 
shall be members in good standing; provided, however, that no member whose dues are 
more than three months in arrears shall be a member in good standing. 

Section 3: Voting Rights of Members. 
Every member in good standing shall have the right to one vote at all regular and special 
meetings of the Congregation. 

Section 4: Other Rights of Members in Good Standing. 
Subject to Section 2 of Article IV, any member of the Congregation shall be eligible for 
election to the Board of Directors, the Board of Trustees, or any office in the Congregation. 

Section 5: Revocation of Membership. 
A. The membership of a member not in good standing may be revoked by the 

Board of Directors and may be reestablished only on such conditions as the 
Board of Directors shall in each case determine. 

B. The membership of a member in good standing may be revoked only upon 
a showing of good cause as set forth in a charge brought by a member in 
good standing.  Any such charge shall be in writing and directed to the 
Board of Directors, who shall notify the member of the charges and invite 
the member to submit a defense in writing, within ten days, to a special 
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committee to be appointed by the President to investigate the charges.  The 
special committee shall call a meeting, which both the member bringing the 
charge and the member against whom the charge is directed may attend. 
Either person may introduce evidence and present witnesses, and the 
special committee shall examine the same and return its findings to the 
Board of Directors.  The Board of Directors shall take what action it deems 
advisable with respect to the charges, including revocation of membership. 
The Board of Directors shall promptly notify the member against whom the 
charge was directed of the decision by the Board of Directors. 

Section 6: Membership Rights of Young Adults. 
Each unmarried adult child of a member in good standing, who has attained the age of 
18 years and has not yet attained the age of 26 years, and is a member of the Jewish 
faith, shall be a member in good standing of the Congregation. 

Article III – Congregational Meetings 

Section 1: Annual Meeting. 
The annual meeting of the Congregation shall be held in May of each year, on a date and 
location to be set by the Board of Directors.  Ten days’ notice of such meeting shall be 
sent to each member by regular mail or email at the member’s address as recorded in 
the books of the Congregation. 

Section 2: Special Meetings. 
Special meetings of the Congregation shall be called by the President upon the request 
of the Board of Directors or upon the written request of twenty members in good standing, 
stating the objective thereof.  If the President fails to call such a meeting within five days 
after receiving a qualifying request, a Vice President shall do so; if a Vice President fails 
to call such a meeting within five days thereafter, the Treasurer shall do so; and if the 
Treasurer fails to call such a meeting within five days after that, any twenty members in 
good standing may do so, and such meeting shall be an official meeting. 

Section 3: Notice of Special Meetings. 
At least five days’ notice of all special meetings shall be sent to each member by regular 
mail or email at the member’s address as recorded in the books of the Congregation.  The 
notice shall specify the date and location of the meeting and the nature of the business 
to be transacted, and no business shall be transacted any special meeting except as 
provided in the notice. 

Section 4: Quorum. 
Twenty-five members shall constitute a quorum at all congregational meetings. 
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Article IV – Elections 

Section 1: Time of election. 
The election of the Board of Directors and the Officers shall be held at the annual meeting 
of the Congregation.  In the event that the election is not held at the annual meeting, it 
shall be held at a special meeting. 

Section 2: Qualifications for Nominations. 
Each person nominated for an office or directorship must meet all of the following 
requirements in addition to the requirements of the particular office for which the person 
is nominated: 

A. The nominee shall have signified in writing (to the Nomination Committee if 
nominated by the Committee or to the judge of the election if nominated 
from the floor) the nominee’s willingness to accept the office or directorship 
if elected; 

B. The nominee shall have been a member in good standing for at least twelve 
calendar months immediately preceding the election; and 

C. The nominee shall be a member of the Jewish faith. 

Section 3: Nomination for One Office. 
No nominee shall be nominated for more than one office during any election. 

Section 4: Nominations. 
The Nominating Committee shall provide notice of the proposed nominations to the 
members of the Congregation along with the notice of the meeting. 

Section 5: Nominations From the Floor. 
Following the presentations of the nominations in the meeting by the Nomination 
Committee, additional nominations for any office may be made from the floor; provided 
that all nominations for all Officers and Directors must occur prior to the commencement 
of the election and the order of nominations shall be in the order of the election as 
provided herein.  A nomination from the floor must be seconded by at least nine members, 
exclusive of the nominee. 

Section 6: Order of Election. 
The election shall be held in the following order: 

A. President; and then 
B. Vice Presidents; and then 
C. Treasurer; and then 
D. Directors who are standing for a three-year term. 

Section 7: Number of Votes. 
Each member shall be entitled to cast one vote for each office.  In the event that there is 
more than one opening for an office or directorship, then each member may cast one vote 



Bylaws of Congregation Beth Abraham As Amended June 7, 2020 

5 

for each such opening on a noncumulative basis.  For example, if there are two vacancies 
for Directors and there are four nominees for those vacancies, then each member may 
cast one vote for one nominee and one vote for another nominee. 

Section 8: Effective Date of Election. 
Officers and Directors shall assume their duties for the forthcoming term as of the end of 
the meeting at which they are elected. 

ARTICLE V – The Board of Directors 

Section 1: Composition. 
The Board of Directors shall consist of: 

A. The elected officers, that is, the President, four Vice Presidents, and the 
Treasurer; 

B. The ex-officio members, including the Gabbi, the President of the Men’s 
Club, the President of Women of TBA, and the Chair of the Board of 
Trustees; 

C. The Past Presidents and the Honorary and Life Members; 
D. Twelve elected Directors serving staggered three-year terms; and 
E. Four Directors appointed for one year by the President. 

Section 2: Past Presidents. 
Each Past President of the Congregation who is a member of the Congregation in good 
standing shall serve for life as a member of the Board of Directors and, as except as set 
forth in this Article, shall have all rights and privileges of regular members of the Board of 
Directors. 

Section 3: Honorary and Life Members. 
Honorary and Life Members of the Board of Directors shall serve for life and shall be 
elected by the Congregation at an annual meeting upon recommendation by the Board 
of Directors and, as except as set forth in this Article, shall have all rights and privileges 
of regular members of the Board of Directors. 

Section 4: Term of Office. 
Except for the four Directors appointed to one-year terms by the President, the ex-officio 
members, the Past Presidents, and the Honorary and Life Members, the term of office of 
Directors shall be three years.  No Director elected pursuant to Article V, Section 4 shall 
serve on the Board of Directors for more than three full consecutive terms or be eligible 
for reelection as a Director within one year of having completed three full consecutive 
terms. 

Section 5: Removal from the Board of Directors. 
The Board may remove a member of the Board of Directors by a two-thirds vote, upon a 
showing of good cause.  As regular attendance at Board of Directors meetings is a duty 
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of Board of Directors members, good cause for removal may include absence from three 
consecutive regular Board of Directors meetings. 

Section 6: Meetings of the Board of Directors. 
The Board of Directors shall meet monthly, except when the President deems a monthly 
meeting unnecessary.  The President shall notify the members of the Board of Directors 
of the date, time, and location of Board meetings.  Special meetings of the Board of 
Directors may be called by the President at any time for a special purpose, and must be 
called upon the written request of three or more Directors.  If the President fails to call 
such a meeting within five days after a qualifying request, a Vice President shall do so.  
In the case of the refusal or neglect of the President or a Vice President to do so, the 
Treasurer shall do so.  In the case of the neglect or refusal of the Treasurer to call such 
meeting within five days after a qualifying request, any three Directors may do so. 

Section 7: Vacancies on the Board of Directors. 
The President shall nominate candidates to fill any vacancies on the Board of Directors 
after consultation with the remaining Board of Directors members.  Any candidates 
nominated by the President shall be subject to a vote of the Board of Directors at the next 
regular Board of Directors meeting and, if elected, shall serve until the next annual 
meeting. 

Section 8: Duties of the Board of Directors. 
The Board of Directors shall administer the affairs of the Congregation according to 
parliamentary practice and procedure and these Bylaws; shall adopt and enforce 
appropriate rules and resolutions; shall keep accurate minutes of its proceedings; and 
shall prepare and submit at the annual meeting of the Congregation an annual budget of 
the estimated income and disbursements for the ensuing year.  It shall engage all 
employees of the Congregation for such term and compensation as it may deem 
appropriate. Except as hereinafter otherwise provided: 

A. Each Board of Directors member is expected to perform the duties 
requested by the President. 

B. Any Board of Directors member who is in arrears of dues more than one 
month will not be entitled to a vote at Board meetings. 

Section 9: Quorum. 
One-third of the members of the Board of Directors shall constitute a quorum at all 
meetings unless herein otherwise specified.  Only those ex officio members, Past 
Presidents, and Honorary and Life Members who are in attendance at a Board of 
Directors meeting shall be included in the number of voting members of the Board of 
Directors for purposes of determining whether a quorum exists. 

Section 10:  Majority Action as Board Action. 
Every act or decision done or made by a majority of the Board of Directors members 
present at a duly held Board of Directors meeting at which a quorum is present is the act 
of the Board unless the Articles of Incorporation or Bylaws of this Congregation, or 
provisions of the California Corporations Code, particularly those provisions relating to 
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appointment of committees (Section 9212), approval of contracts or transactions in which 
a member has a material financial interest (Section 9240), and indemnification of 
members (Section 9246), or other provision of law, require a greater percentage or 
different voting rules for approval of a matter by the Board of Directors. 

Section 11: Action by Unanimous Written Consent without Meeting. 
Any action required or permitted to be taken by the Board of Directors under any provision 
of law may be taken without a meeting if all Directors are given notice of the meeting in 
writing (by regular mail or email) and all Directors shall individually or collectively consent 
in writing (by regular mail or email) to such action; provided, however, that ex officio 
members, Past Presidents, and Honorary and Life Members shall not count for purposes 
of determining whether a vote is unanimous if they do not participate in the vote.  For the 
purposes of this Section, “all Directors eligible to constitute a quorum” shall not include 
any “interested persons” as defined in Section 9243 of the California Corporations Code. 
Such written consent or consents shall be filed with the minutes of the proceedings of the 
Board of Directors at the next Board of Directors meeting.  Such action by written consent 
shall have the same force and effect as the unanimous vote of the Board of Directors 
taken at a regular Board of Directors meeting.  Any certificate or other document filed 
under any provision of law which relates to action so taken shall state that the action was 
taken by unanimous written consent of the Board of Directors without a meeting and that 
the Bylaws authorize the Director or Officer to so act, and such statement shall be prima 
facie evidence of such authority. 

Section 12: Compensation. 
Directors and Officers shall receive no pecuniary compensation for their services on 
behalf of the Congregation as Directors, Officers, or otherwise. In addition, no more than 
49 percent of the persons serving on the Board may be “interested persons” as such term 
is defined in Section 9243 of the California Corporations Code. 

Article VI – Officers 

Section 1: Officers. 
The Officers of the Congregation shall be the President, the Vice Presidents, the 
Treasurer, and the Secretary, 

Section 2: Term of Office. 
The President, Vice Presidents, and Treasurer shall be elected for a term of two years. 
No Officer shall hold that same office for more than three consecutive terms, nor shall be 
eligible for reelection to the same office within two years after last holding same. 

Section 3: Secretary. 
The Board of Directors, at its meeting next succeeding the annual meeting of the 
Congregation, shall choose from among its members (other than the President, a Vice 
President or Treasurer), a Secretary, who shall hold office at the pleasure of the Board of 
Directors. No person shall serve as Secretary for more than three consecutive years, nor 
shall be eligible for reelection as Secretary within two years after last holding same. 
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Section 4: Duties and Powers of Officers. 
A. The President shall preside at all meetings of the Board of Directors and the 

Congregation; shall be a signatory on all accounts held by the 
Congregation; shall enforce these Bylaws subject to the direction of the 
Board of Directors; shall report to the Congregation at the Annual Meeting; 
shall be an ex officio member of all committees and the Board of Trustees; 
and shall appoint the members of the standing committees established by 
the Board of Directors, who shall serve at the President’s pleasure.  The 
President shall appoint a Nominating Committee not less than three months 
before each annual meeting. The Nominating Committee shall consist of an 
odd number of people, not to be less than five, at least three of whom shall 
not be current members of the Board of Directors. 

B. The Vice Presidents shall have such duties as may be delegated to them 
by the Board of Directors, which may include being a signatory on accounts 
held by the Congregation.  In the absence of the President, a Vice President 
selected by mutual agreement of all the Vice Presidents, shall exercise the 
powers and perform the duties of the President. 

C. The Treasurer shall keep a correct account of all receipts and 
disbursements, and shall have the custody of all books pertaining to the 
Treasurer’s office.  Such books shall be open for inspection and 
examination by the other Officers and Directors.  The Treasurer shall be a 
signatory on all accounts held by the Congregation.  The Treasurer shall 
provide a report to the Board of Directors of the finances of the 
Congregation at least quarterly, and provide a report to the Congregation of 
the finances of the Congregation at least annually. 

D. The Secretary shall keep a record of the proceedings of the Board of 
Directors and of the Congregation and shall act as parliamentarian at Board 
and Congregational Meetings.  The Secretary also shall take charge of the 
seal; keep a record of all papers, securities and the insurance policies 
belonging to the Congregation; and perform such other duties as may be 
prescribed by the Board of Directors.  

E. The Executive Committee shall consist of the President, the Vice 
Presidents, the Treasurer and the Secretary.  In addition, the immediate 
Past President shall be an ex officio member of the Executive Committee 
for one year immediately following the term of office as President.  The 
Committee shall meet on the call of the President, and its duties shall be to 
prepare material for presentation to the Board of Directors and such other 
functions as the Board of Directors may delegate to it.  Except as expressly 
set forth in these Bylaws or as may be delegated to the Executive 
Committee by the Board of Directors, any decision of the Executive 
Committee shall be subject to the approval of the Board of Directors. 
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Section 5: Death, Resignation or Incapacity of Officers. 
In case of the death, resignation or incapacity of any Officer, or if an Officer’s position is 
vacant for any other reason, the Board of Directors shall elect a successor from among 
its members, who shall hold office until the next annual election. 

Article VII – The Gabbi 

Section 1: Duties of the Gabbi. 
The duties of the Gabbi shall be prescribed from time to time by the Rabbi and, in the 
absence of the Rabbi, by the Board of Directors. 

Section 2: Selection and Confirmation of the Gabbi. 
A candidate for the position of Gabbi shall be selected by mutual agreement of the Rabbi 
and the President from among the members in good standing of the Congregation, and 
shall be presented to the Board of Directors for approval no later than the first Board of 
Directors meeting to be held after the annual Congregational meeting.  If a candidate for 
the position of Gabbi is not mutually presented by the Rabbi and the President to the 
Board of Directors at the first meeting as required by this Section, then a candidate for 
Gabbi shall be selected by a vote of the Executive Committee at its next meeting.  The 
candidate so selected shall be presented to the Board of Directors at the next meeting of 
the Board of Directors for a confirmation vote. 

Section 3: Term of Office. 
The term of office of the Gabbi shall be for a period of two years, commencing on the date 
of the election of the Gabbi and ending two years thereafter, or on the date on which the 
next succeeding Gabbi is elected pursuant to the Bylaws, whichever is earlier.  There is 
no limit on the number of terms a Gabbi may serve. 

Article VIII – The Rabbi and the Cantor 

Section 1: The Rabbi. 
The Rabbi shall be elected by the Congregation by secret ballot, at a regular meeting or 
at a special meeting called for the purpose.  The Rabbi’s salary shall be fixed by the Board 
of Directors.  Upon the Rabbi’s initial election, the Board of Directors is authorized to enter 
into a contract with the Rabbi for a term not exceeding six years.  Once the Rabbi has 
served for a total of at least twelve years, the Board of Directors is authorized to enter 
into further contracts with the Rabbi for terms not exceeding twelve years. 

Section 2: The Cantor or Cantorial Soloist. 
The Cantor shall be elected by the Congregation by secret ballot, at a regular meeting or 
at a special meeting called for the purpose.  The salary of the Cantor shall be fixed by the 
Board of Directors.  After the Cantor’s initial election, the Board of Directors is authorized 
to enter into a contract with the Cantor for a term not exceeding six years.  Once the 
Cantor has served for a total of at least twelve years, the Board of Directors is authorized 
to enter into further contracts with the Cantor for terms not exceeding twelve years.  In 
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the event the Congregation does not have a Cantor, the Board of Directors may engage 
a cantorial soloist for a term not to exceed three years. 

Article IX – Dues 

Section 1: Amount of Dues. 
Each member shall pay annual dues to the Congregation.  Dues shall be paid in such 
installments and amounts as the Board of Directors shall determine.  If any member or 
applicant for membership shall not be able to agree with the Board of Directors as to the 
amount of the member’s or applicant’s dues, the decision of the Board of Directors shall 
be final.  The suggested scale of dues shall be fixed from time to time by the Board of 
Directors, but the Board of Directors has authority to waive the requirements of the 
suggested scale in any case in which the Board feels such action is justified. 

Section 2: Services Included in Dues. 
The payment of a member’s dues shall entitle a member to such privileges, services and 
use of facilities as the Board of Directors may from time to time decide. 

Section 3: Life Seat Holders. 
Life seat holders shall be entitled to the same seats in the Sanctuary every year, as long 
as they are members in good standing. 

Article X – Endowment and Special Funds 

Section 1: 
The intent of this Article is to provide for the establishment and implementation of policy 
for the acquisition and administration of those funds of the Congregation that are received 
as a result of gifts, bequests, devises, legacies, and proceeds of life insurance policies 
(unless the donor expressly designates the General Revenue Fund as the recipient of the 
donation), as well as any General Revenue funds that the Board of Directors directs to 
be administered under the provisions of this Article.  The funds subject to this Article 
include both unrestricted funds and restricted or special funds. 

Section 2: 
The aforesaid funds shall be known collectively as the Endowment. 

Section 3: 
The Board of Trustees shall establish, implement and administer policies for the 
acquisition of funds to be placed in the Endowment and shall administer the Endowment. 
The Board of Trustees shall consist of nine members of the Congregation who satisfy the 
Qualifications for Nomination in Article IV, Section 2 and shall be elected or appointed as 
hereinafter provided.  Each member of the Board of Trustees shall be known as a 
“Trustee.” 
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Section 4: 
Seven Trustees shall be elected by the Congregation at the annual meeting of the 
Congregation as follows: 

 
A. The elected Trustees shall be elected for staggered six-year terms. 
B. If a member of the Board of Directors of the Congregation is elected to the 

Board of Trustees and accepts such trusteeship, that person shall be 
entitled to vote only on such matters as a member of the Board of Directors 
which do not directly pertain to or affect matters concerned by the Board of 
Trustees. 

C. The elected Trustees, as provided above, shall be nominated in the same 
manner as the Officers and Directors of the Congregation, and shall be 
elected at every other annual meeting (odd years) of the Congregation by 
the members of the Congregation in the same manner as the Officers and 
Directors of the Congregation. 

Section 5: 
Two Trustees shall annually be appointed for a one-year term from among the members 
in good standing of the Congregation.  Said appointment shall be made within thirty days 
following the annual meeting of the Congregation by the President with the advice and 
consent of the majority of the Board of Trustees. 

Section 6: 
For members elected or appointed a Trustee for the first time after May 25, 2015 only, no 
member of the Board of Trustees shall serve more than two terms.  There shall be no 
limit to the number of terms all other elected or appointed Trustees may serve. 

Section 7: 
There shall be a vacancy on the Board of Trustees on the happening of any of the 
following events: 

A. Death of a Trustee; 
B, Resignation of a Trustee; 
C. Termination of a Trustee's status as a member in good standing of the 

Congregation; 
D. Conviction of or for a felony; 
E. The removal of a Trustee as provided in Section 8 of this Article; or 
F. The failure of the Congregation to elect, or the President to appoint, a 

Trustee as provided in Sections 5 and 6 of this Article. 

Section 8: 
A Trustee may be removed only through the following procedure: 
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A, The Board of Directors or the Board of Trustees shall adopt a resolution to 
consider the removal of a Trustee, which shall set forth the cause for said 
removal and the date and place of a joint meeting of the Board of Directors 
and the Board of Trustees to consider the removal. 

B. The Secretary of the Board of Directors adopting such resolution shall give 
written notice of the adoption of said resolution and the time and place of 
said joint meeting to all of the members of both Boards and to the Trustee 
whose removal is proposed. 

C. Said written notice shall contain a copy of the full text of the resolution or 
resolutions proposing the removal and shall be delivered by certified mail 
postage prepaid at least five days prior to the joint meeting unless said 
notice is waived in writing by the Trustee whose removal is proposed. 

D. The President shall preside at said joint meeting and the Secretary of the 
Board of Trustees shall act as Secretary of said meeting. 

E. If there is a quorum of each Board present, then the joint meeting shall 
proceed to the order of business as hereinafter set forth. 

F. The order of said business at said joint meeting shall be as follows: 
1. Presentation of a motion to remove which shall state the cause for 

removal; 
2. The seconding of said motion, if any; 
3. Presentation of arguments in favor of removal, if any; 
4. Presentation of arguments against removal, if any; 
5. General discussion, if approved by both the President and Chair of 

the Board of Trustees; 
6. Rebuttal to general discussion by those against removal if requested; 

and 
7. Adjournment of joint meeting into separate meetings of Board of 

Directors and Board of Trustees for purposes of voting upon said 
motion. 

G. Upon the adjournment of the joint meeting, each of the Boards shall 
convene for the purpose of voting on the motion. 

H. The adoption of said motion shall require the adoption by each Board of the 
motion and the adoption of the motion by each Board shall require the vote 
of at least two-thirds of the members of each Board in favor of the motion. 

I. Upon conclusion of separate meetings, the joint meeting shall thereupon 
reconvene and the action of each Board reported.  If the motion for removal 
was adopted by both Boards, then the removal shall become immediately 
effective. 
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Section 9: 
A vacancy of the Board of Trustees shall be filled by a qualified member of the 
Congregation appointed by the President with the advice of the remaining Trustees.  If 
the vacancy being filled is that of an elected Trustee, the newly appointed Trustee shall 
serve until the next congregational electing meeting at which time said vacancy shall be 
filled through the election of a Trustee for the remainder of the unfilled term. 

Section 10: 
The Officers of the Board of Trustees shall be a Chair, a Secretary, and such other officers 
as the Board of Trustees may create.  One person may not hold more than one office. 

Section 11: 
The Chair shall be elected for a two-year term from among the elected Trustees for the 
ensuing term.  The Secretary shall be elected for a two-year term from among the 
Trustees for the ensuing term. 

Section 12: 
The Secretary shall keep, or cause to be kept, a book of minutes of all meetings of the 
Trustees, specifying the time and place of holding and whether regular or special, the 
notice given thereof, the names of those present in person and the proceedings thereof. 
The Secretary shall give, or cause to be given, notices of all meetings required by the 
Bylaws and shall have such other powers and perform such other duties as may be 
prescribed by the Board of Trustees or the Bylaws. 

Section 13: 
In the event that the Chair resigns or is unable to serve for any reason whatsoever, then 
the Board of Trustees shall elect a new Chair from among the remaining Trustees to act 
as Chair for the remainder of the unfilled term of the Chair; and in the event that the Chair 
is absent from a meeting of the Board of Trustees, then the Board of Trustees shall select 
from among those elected Trustees present at said meeting a Chair pro tem for said 
meeting. 

Section 14: 
All meetings of the Board of Trustees shall be held at the principal office of the 
Congregation, or at any other place designated at any time by the Chair or a resolution 
of the Board of Trustees or by the consent of the members of the Board of Trustees. 

Section 15: 
The Board of Trustees shall establish regular meetings which shall be held at least 
quarterly.  The Trustees shall be notified of the time and place of said regular meetings. 

Section 16: 
Special meetings of the Board of Trustees may be called by: 

A. The Chair of the Board of Trustees; 
B. Three or more members of the Board of Trustees; 
C. The President of the Congregation; or 
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D. The Board of Directors of the Congregation. 
Notice of such special meeting shall be by written notice setting forth the time and place 
of such meeting, signed by the person calling such meetings (in the case of the Board of 
Directors, by the Secretary of the Board of Directors) delivered personally to all of the 
Trustees or sent by letter or email addressed to the Trustees at their addresses as 
recorded in the books of the Congregation.  Such notice must be given at least 24 hours 
prior to the holding of such special meeting and shall specify the time and place of the 
meeting. 
Notice as required by the provisions of this Section may be waived by a writing executed 
by all members of the Board of Trustees before or after said special meeting. 

Section 17: 
The presence in person of five Trustees entitled to vote in any meeting shall constitute a 
quorum for the transaction of business at said meeting and the Board of Trustees may 
act at said duly qualified meeting by the majority vote of the Trustees so present. 

Section 18: 
Any meeting of the Board of Trustees, whether or not a quorum is present, may be 
adjourned from time to time by the vote of the majority of those present, but in the absence 
of a quorum, no other business may be transacted at any such meeting. 

Section 19: 
Any action required or permitted to be taken by the Board of Trustees under any provision 
of law may be taken without a meeting, if all Trustees shall individually or collectively 
consent in writing (including by email) to such action.  For the purposes of this Section 
only, “all Trustees” shall not include any “interested” Trustee as defined in Section 9243 
of the California Corporations Code.  Such written consent or consents shall be filed with 
the minutes of the proceedings of the Board of Trustees at the next Board of Trustees 
meeting.  Such action by written consent shall have the same force and effect as the 
unanimous vote of the Board of Trustees.  Any certificate or other document filed under 
any provision of law which relates to action so taken shall state that the action was taken 
by unanimous written consent of the Board of Trustees without a meeting and that the 
Bylaws authorize the Trustees to so act, and such statement shall be prima facie evidence 
of such authority. 

Section 20: 
When Endowment funds are received with specific instructions as to their use, or time or 
nature of disbursement, then the Board of Trustees shall administer said funds in 
accordance with such specific instructions, unless due to change in conditions it is 
impossible or impractical to follow such specific instructions in which case the Board of 
Trustees shall apply the doctrine of cy pres. 

Section 21: 
When Endowment funds are received free of instructions, then the Board of Trustees may 
in its discretion disburse all or part of the income and/or principal of such funds as it may 
from time to time deem necessary and appropriate to maintain, develop and sustain the 
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religious, cultural and educational welfare and community activities of the Congregation, 
including, but not limited to, such items as present and future physical facilities for the use 
of the Congregation. 

Section 22: 
The assets constituting the Endowment shall be kept separate and apart and accounted 
for separately from the general assets and funds of the Congregation and all bank 
accounts and documents concerning the holding and transfer of assets of the Endowment 
shall require at least two signatures of members of the Board of Trustees.  The Trustees 
who shall have the right to so sign shall be designated by the Board of Trustees at the 
hereinbefore set forth organizational meeting or thereafter as the Board of Trustees from 
time to time may determine. 

Section 23: 
The Board of Trustees shall cause to be prepared quarterly reports as to the various funds 
that the Board of Trustees is administering under the provisions of this Article and such 
reports shall at least show the receipts, disbursements, and market value of assets, and 
such reports shall be submitted to the Board of Trustees, the Treasurer of the 
Congregation, and the President within 30 days following the close of each quarterly 
accounting period.  The various funds subject to the provisions of this Article shall be 
annually audited by an independent Certified Public Accountant and such audit reports 
shall be presented to the Congregation. 

Section 24: 
The costs of implementing the provisions of this Article and the administering the 
Endowment shall be borne by the general funds of the Congregation unless the Board of 
Trustees in their sole discretion should determine from time to time that the cost of 
administering any or all of such funds should be borne by the particular funds or in the 
event that restrictions are imposed requiring that the cost of a particular fund be borne by 
that fund. 

Section 25: 
Subject to restriction incorporated in any gift or bequest, the Board of Trustees shall have 
the right to comingle the assets of various funds subject to the provisions of this Section, 
but in the event that such funds are so comingled, the Board of Trustees shall cause 
adequate records to be maintained to determine the principal, income and disbursement 
applicable to each fund. 

Section 26: 
The Board of Trustees shall receive, hold, manage, control and invest the property of the 
various funds as hereinafter provided unless specifically set forth otherwise in the 
instructions received with said funds: 

A. The Board of Trustees is authorized to retain in the funds, for such time as 
it may deem advisable, any property received by it whether or not of the 
character permitted by law for the investment of trust funds, and to continue 
and operate any business which it may receive, so long as in its absolute 
discretion the Board of Trustees deems it advisable to do so. 
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B. The Board of Trustees shall have the power, with respect to the property of 
the various funds or any part thereof, and upon such terms and in such a 
manner as it deems advisable, to sell, convey, exchange, convert, improve, 
repair, manage and control; to lease for terms within or beyond the then-
sitting Trustees’ terms of office and for any purpose, including exploration 
for any removal of gas, oil and other minerals; to borrow money for any fund 
purpose, and to encumber or hypothecate by mortgage, deed of trust, 
pledge or otherwise, to carry insurance of such kind and such amount as 
the Board of Trustees may deem advisable to protect the fund property, at 
the expense of the various funds; to compromise or adjust any claims 
against or in favor of said funds; to commence or defend litigation with 
respect to the funds or the property of the fund; to invest or reinvest the 
funds in such property as the Board of Trustees may deem advisable, 
whether or not of the character permitted by law, for the investment of trust 
funds, and with respect to securities held in the trust to vote, give proxies 
and pay assessments or other charges; to participate in foreclosures, 
reorganizations, consolidations, mergers and liquidations, and incident 
thereto, to deposit securities with and transfer title to any protective or other 
committee upon such terms as the Board of Trustees may deem advisable, 
and to exercise or sell stock subscriptions or conversion rights; and the 
Board of Trustees shall have such additional powers as may be necessary 
to enable the Trustees to administer the various funds in accordance with 
the intent of the articles or the Bylaws subject to any limitations thereof that 
may be provided for herein or within the specific gift. 

C. The Board of Trustees shall hold securities or other property in the various 
funds in the name of the “Board of Trustees of Congregation Beth Abraham” 
and shall designate thereon the particular fund for which the property is 
held, for example a general endowment fund would be designated “The 
General Endowment Fund of Congregation Beth Abraham of Oakland, CA.” 

Section 27: 
The Trustees shall be bonded in such amounts as the Board of Directors shall designate. 

Section 28: 
The various provisions of this Article of the Bylaws shall be amended in whole or in part 
by the Congregation in the same manner as the other provisions of the Bylaws and in 
addition thereto Sections 5, 6, 10, 12, 13, 14, 15, 16, 23, 24, 25, 26C and 27 of this Article 
may be amended by the Board of Directors at a meeting of the Board of Directors.  Such 
an amendment of the Board of Directors shall require the following: 

A. Notice of the proposed change shall be given to all members of the Board 
of Directors and to the Trustees at least 10 days prior to the meeting of the 
Board of Directors; and 

B. The amendment shall require the affirmative vote of at least two-thirds of all 
members of the Board of Directors. 
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Article XI – Insurance and Indemnification 

Section 1: Insurance. 
The Congregation shall have the right and power to purchase and maintain insurance to 
the fullest extent permitted by law on behalf of its directors, officers, employees, and other 
agents, against any liability asserted against or incurred by any directors, officer, 
employee, or agent in such capacity or arising out of the director’s, officer’s, employee’s, 
or agent’s status as such. 

Section 2: Indemnification. 
To the extent that a person, who is or was a director, officer, employee or other agent of 
this Congregation has been successful on the merits in defense of any civil, criminal, 
administrative or investigative proceeding brought to procure a judgment against such 
person solely by reason of the fact that the person is, or was, an agent of the 
Congregation, or has been successful in defense of any claim, issue or matter, therein, 
such person shall be indemnified against expenses actually and reasonably incurred by 
the person in connection with such proceeding.  If such person either settles any such 
claim or sustains a judgment, then indemnification against expenses, judgments, fines, 
settlements and other amounts reasonably incurred in connection with such proceedings 
shall be provided by this Congregation but only to the extent allowed by, and in 
accordance with the requirements of, Section 9246 of the California Corporations Code. 

Article XII – Amendments to Bylaws 

Sections 1: Amendments by Congregational Action. 
Except as set forth in Article 29 of Section X, these Bylaws may be amended only in 
accordance with the following procedures: 

A. These Bylaws may be amended at any regular meeting of the 
Congregation, or at a special meeting called for that purpose; but no 
proposed amendment to the Bylaws shall be voted upon by the 
Congregation unless the text of the proposed amendment shall have been 
mailed or emailed to all members of the Congregation, or posted on the 
Congregation’s website, at least ten days before the meeting at which it is 
to be considered. 

B. A proposed amendment may be submitted to the Congregation by the 
Board of Directors, on its own motion, and shall be submitted to the 
Congregation by the Board of Directors upon the request, in writing, of at 
least twenty members of the Congregation. 

C. It shall require a two-thirds vote of all members present at any meeting of 
the Congregation to adopt any proposed amendment to the Bylaws. 
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CERTIFICATE OF SECRETARY 

The undersigned, the duly elected Secretary of Congregation Beth Abraham, a non-profit 
religious corporation organized under the laws of the State of California, hereby certifies 
that the foregoing is a full, true and correct copy of the Bylaws of said corporation, with 
all amendments to date of this Certificate. 
WITNESS the signature of the undersigned this ____ day of June 2020. 
 
Secretary: 
 
_____________________________ 


