NATIONAL COUNCIL OF JEWISH WOMEN, INC.,

SAN FRANCISCO SECTION

BY-LAWS

Incorporated April 2011

ARTICLE I

NAME

The name of this organization shall be the National Council of Jewish Women, Inc., San Francisco Section, herein referred to as NCJW-SF.

ARTICLE II

OFFICES

Section 1. Principal Executive Office: The principal executive office of the section shall be located at 2000 Van Ness Avenue, Suite 411, San Francisco, CA 94109. The Recording Secretary shall note any such change on these Bylaws or this section may be amended to state the new location.
Section 2. Other Offices: Other offices may at any time be established at any place or places specified by the Board of Directors.

ARTICLE III

PURPOSE

The purpose of the NCJW-SF shall be to promote the purpose and program of the National Council of Jewish Women, Inc. (herein referred to as National NCJW).  NCJW-SF is a volunteer organization, inspired by Jewish values to work for programs of research, education, advocacy and community service to improve the quality of life for women, children, and families.  Our mission statement is as follows: “The National Council of Jewish Women - San Francisco Section, is a volunteer organization that works to improve the quality of life for women, children and families and to ensure individual rights and freedoms through advocacy and education.”

ARTICLE IV

MEMBERSHIP

Section 1.
Any person who is interested in the purpose of this organization shall be eligible for membership in NCJW-SF and may become a member by paying the requisite dues.

Section 2.
The annual dues per member shall be determined by a vote of the NCJW-SF Board of Directors.  The amount of the annual per capita dues requested by the National NCJW shall be remitted in accordance with the National NCJW Bylaws.

Section 3.
Any person may become a Life Member of NCJW by paying to NCJW-SF the amount stipulated for life membership by the National NCJW Bylaws.

Section 4.
Members joining NCJW-SF for the first time who pay dues during the last three (3) months of a fiscal year shall be regarded as paid members through the following fiscal year. Dues of renewing members shall be applied within the fiscal year period in which dues are paid.

Section 5.
A member in good standing of another Section of NCJW may become a member of NCJW-SF for the duration of his or her membership upon moving to the vicinity where NCJW-SF is active and upon presentation of membership credentials.
Section 6.
A member who has failed to pay annual dues during a fiscal year shall after consideration no longer be a member in good standing.  After written notice has been given to the member, the name of such member shall be removed from the membership roster and the national office of NCJW be informed.  Such member, upon payment of back dues, may become a member in good standing immediately.

ARTICLE V

BOARD OF DIRECTORS

Section 1. Powers
The Board of Directors shall have general supervision of the work of NCJW-SF and be responsible for the following duties: (a) formulating objectives and policies of NCJW-SF in accordance with National NCJW Bylaws and Policies; (b) interpreting the NCJW-SF and National NCJW programs and goals to the membership and to the community; (c) establishing and eliminating standing committees; and (d) approving the annual NCJW-SF operating budget. The Board shall report on the work of NCJW-SF to the membership quarterly, at a minimum, via electronic newsletter and the annual membership meeting.
Section 2. Board Composition 

The Board of Directors shall be composed of elected officers including President, up to (4) four Vice Presidents, Recording Secretary, Parliamentarian, and Treasurer, ten (10) directors, and the Immediate Past President. Board members must identify as female. 
Section 3. Election and Term of Offices

Directors: Directors shall be elected to serve for terms of (2) years. Half shall be elected in odd years and half shall be elected in even years. Directors shall not serve more than three (3) consecutive 2-year terms. 

Elected Officers: The term for an elected officer is one year and no officer shall serve more than two terms in any one position, or in excess of three consecutive years in an officer capacity. A two-year break in Board service is required before a former officer may be eligible for resumption of NCJW-SF officer duties.

Elections: Voting by proxy at meetings shall not be permitted. Election of Directors and Officers shall be by ballot, except when there is only one candidate for an office, then election may be by voice vote.
Section 4. Meetings. The Board shall meet a minimum of ten times during the fiscal year period, unless otherwise ordered by the Executive Committee. 

At Board meetings, the presence of two-thirds (2/3) of directors (including officers) shall constitute a quorum for the transaction of business. For Executive Committee meetings, three (3) officers are required to constitute a quorum. 

Section 5. Vacancies and Removal. The Board shall fill all vacancies of elected officers from nominations presented by the Nomination Committee. A vacancy in the Board of Directors shall be deemed to exist on the occurrence of the following: (i) the death, resignation, or removal of any director; (ii) an increase in the authorized number of directors; (iii) the failure of the directors, at any annual or other regular meeting of directors, at which any director or directors are elected, to elect the full authorized number of directors to be voted for at that meeting; or (iv) the affirmative vote of the majority of directors to remove a director in accordance with the requirements of Section 5222 of the California Corporations Code.
All mid-term vacancies shall be filled by appointment by the Executive Committee to fulfill the remainder of the position’s term. The person filling the vacancy may then run for the two terms as stipulated in Section 3. In the event the President cannot serve, the V.P. of Administration will be the interim Executive Officer/President until the full Board is able to select a President from among the Vice-Presidents, Recording Secretary, or Treasurer to serve out the term.

When a Director is absent from three consecutive Board meetings without notice or communication of an adequate reason, her office may be declared vacant at the discretion of the President. In such cases notice will be sent in writing of this action to the Director in question. 

Removal of a Director or Officer on grounds of unlawful action, actions injurious to the section or an inability to perform her subscribed duties for any reason is enforceable by a vote of the majority of directors. In the exceptional case of a Director or Officer contesting such removal, The NCJW-SF will follow the California Corporations Code, Sections 5230-38, to defend its actions in a court of law, if required.

 ARTICLE VI

OFFICERS and DIRECTORS

Section 1.  The elected Officers of the Section shall be President, up to (4) four Vice Presidents, Recording Secretary, and Treasurer. The Section also may have such other officers as the Board deems advisable.

Section 2.
The Officers shall be elected by the membership at the Annual  meeting to serve for a one (1) year term or, in the case of a mid-term vacancy, by appointment by the Nominating Committee and subsequent election by the Board of Directors.

Section 3. There shall be ten (10) elected Directors who shall be elected to serve for a term of (2) years.  Five shall be elected in the odd year and five shall be elected in the even year.

Section 4.
In the event the President cannot serve, the elected Officers and Directors shall select a President from among the Vice Presidents, Recording Secretary or Treasurer to serve out the term.

ARTICLE VII

DUTIES OF OFFICERS AND DIRECTORS

Section 1.   PRESIDENT: Subject to Board control, the President has general supervision, direction and control of the affairs of NCJW-SF. It shall be the duty of the President to preside at all meetings of NCJW-SF, Board of Directors, and the Executive Committee, and to appoint chairpersons of all standing and special committees with Board ratification. It shall be the duty of the President to engage and terminate employment of all paid employees, after consultation with the V.P. of Administration and/or the committee most closely involved with said employee at President’s discretion. She shall represent NCJW-SF to the community to promote the purpose and program of the National NCJW. She shall appoint the Parliamentarian and perform other such duties pertaining to the office as specified in these bylaws. She shall serve as ex-officio member of all committees except the Nominating Committee.

Section 2.  VICE PRESIDENTS:  If the President is absent or disabled, the Vice-President of Administration shall perform all the President’s duties and, when so acting, shall have all the President’s powers and be subject to the same restrictions. The remaining Vice-Presidents shall have other such powers and perform such other duties as the Board may prescribe. The structural roles for Vice Presidents shall be set by the President and will cover the following required areas or departments of NCJW functioning: Administration; Personnel; Public Relations (social media and external communication); Institutional Advancement (membership, board development, grants and fundraising); Programs (study groups, community service programs and educational/outreach events); Activism/Public Policy (lobbying projects and national campaigns).

Section 3.  RECORDING SECRETARY:  The Recording Secretary shall: (a) keep or cause to be kept at NCJW-SF’s principal office, a List of all Members in good standing and a Book of Minutes of all meetings of the Board and Board committees, noting the time and place of the meeting, whether it was regular or special (and, if special, how authorized), the notice given, the names of those present, and the proceedings; (b) keep or cause to be kept a copy of NCJW Articles of Incorporation and the Section’s By-laws with amendments; (c) give or cause to be given notice of the Board and committee meetings as required by the Bylaws; (d) have such other powers and perform such other duties as the Board may prescribe.

Section 4.  Treasurer:  The Treasurer shall:  (a) keep or cause to be kept adequate and correct accounts of the Section’s properties, receipts and disbursements; (b) make the books of account available at all times for inspection by any Board member; (c) deposit or cause to be deposited the Section’s monies and other valuables in the Section’s name and to its credit with depositories the Board designates; (d) disburse or cause to be disbursed the Section’s funds as the Board directs; (e) render to the President and the Board, as requested but no less frequently then once every fiscal year, an accounting of the Section’s disbursements and fiscal condition; (f) prepare any reports on financial issues required by any agreement or loan; and (g) have such other powers and perform such other duties as the Board may prescribe.

Section 5.  Parliamentarian:  The Parliamentarian shall attend all meetings of the Board of Directors and membership meetings. She shall attend Executive Committee meetings by invitation. She shall give advice on parliamentary procedure and instruct the Nominating Committee.

Section 6.  Directors:  Each Director shall accept an appointment to serve as Chairman of a committee or task force or a comparable position appointed by the President.

Section 7.  Any office may be shared by more than one person with Board approval for that term of office.

ARTICLE VIII

MEETINGS

Section 1.
Election Meeting:  The meeting for the Election of Officers and Directors shall be prior to the Annual Meeting.

Section 2.
Annual Meeting:  The meeting for the installation of Officers and Directors and the presentation of annual reports to the membership shall take place before the end of the fiscal year.

Section 3.
The Executive Committee shall determine the number of meetings for the year after planning programs for their term of office.

Section 4.
Voting by proxy shall not be permitted.

Section 5.
Special Meetings: Special Meetings may be called by the President and/or the Board or upon the written request of five (5) members.

Section 6.
Quorum: A quorum shall consist of twenty-five (25) members of the membership.

ARTICLE IX

FINANCIAL

Section 1.
The fiscal year of the section shall be July 1 through June 30.
Section 2.
  A Budget Committee shall be composed of the President, Treasurer, and two (2) additional members appointed by the President.  They shall present a budget for adoption at the September board meeting (or at the October board meeting if this is NCJW-SF’s first meeting after a summer hiatus) which shall be reviewed after January 1 the following year.

Section 3. The Budget and Finance Committee, under the leadership of the Treasurer, shall ensure that financial protocols, checks and balances as well as standard operating practices are implemented as described in the NCJW Accounting Manual, approved by the Board of Directors on ______________________ (copy attached). Changes to the Accounting Manual may be made only with the prior written approval of the Board of Directors.

Section. 4
Two of the following officers shall co-sign all checks: President, Vice-Presidents, Secretary or Treasurer.
ARTICLE X

EXECUTIVE COMMITTEE

Section 1.
There shall be an Executive Committee composed of the elected officers.  The President may appoint two (2) other members with Board approval.  The Committee shall meet monthly or at the call of the President.  It shall act on emergency matters with retroactive Board approval.

Section 2.
Three (3) of the members of the Executive Committee shall constitute a quorum for the transaction of business.

ARTICLE XI

NOMINATIONS AND ELECTIONS

Section 1.
There shall be a Standing Committee on Nominations, of three (3) members and two (2) alternates who shall be elected the same time as the Officers of the Section – one (1) member and one (1) alternate from the current Board and two (2) members and one (1) alternate from the general membership.

Section 2.
The President shall appoint a chairperson from the elected Nominating Committee and instruct them to meet before beginning the term in order to fill any vacancies that may have occurred.

Section 3.
The Chairperson of the Nominating Committee shall convene the Committee early in March to prepare a Slate of Officers, Directors and Nominating Committee for election at the stated Annual Meeting.

Section 4.
The Committee shall submit the slate to the Section office in time to be received by the membership at least fifteen (15) days prior to the Annual meeting.

ARTICLE XII

AMENDMENTS

These Bylaws may be amended as needed by a two-thirds (2/3) vote at any Board meeting of the Board of Directors provided written notice of the Amendment or Revision has been sent to the directors fifteen (15) days in advance.

ARTICLE XIII

PARLIAMENTARY AUTHORITY

Proceedings of this Section shall be conducted in accordance with Robert’s Rules of Orderly newly revised, in all cases in which they are applicable and in which they are not inconsistent with these Bylaws and those of the National Council of Jewish Women, Inc.

ARTICLE XIV

DISSOLUTION

Assets of the NCJW, San Francisco Section are permanently dedicated to its exempt purposes.  In the event of dissolution, assets shall be inventoried and allocated according to the priorities and procedures outlined in NCJW National l Policies and Procedures. 

AMENDMENTS TO THE BY-LAWS

AMENDMENT 1.

The document entitled Governance Structure, Appendix A, shall be paired with these By-laws to serve as further detailing of purpose and authority of committees and their leadership.

AMENDMENT 2. ADVISORY BOARD

An ad hoc Advisory Board shall be formed at the pleasure of the President and composed of former NCJW-SF Directors and/or Officers. The number of individuals serving on the Advisory Board shall not exceed the number of Directors and Officers serving on the NCJW-SF Board. Advisory Board members will not have voting powers for NCJW-SF Board business but will work in cooperation with the NCJW-SF President to set its annual agenda and choose its Chair. At her election, the Advisory Board Chair, with President’s approval, may invite participation of additional advisory board members (up to the number of 3) who have not served on the Board of Directors but who would further the mission of NCJW-SF and provide relevant professional expertise and/or support. A representative from the Advisory Board may attend each NCJW-SF Board meeting, with a rotational schedule of representatives' participation to be organized in advance by the Advisory Board Chair. The functioning of the Advisory Board will be the responsibility of the Advisory Board Chair in consultation with the NCJW-SF President. Advisory Board Members must be NCJW-SF members in good standing.
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