BYLAWS OF HOUSTON HILLEL, INC.

As approved at the April 26, 2021 meeting of the
Board of Directors of Houston Hillel, Inc., and as
amended in 2003; January 2010; May 2011; November 2012 and January 2016.

ARTICLE I: NAME AND PLACE OF BUSINESS

Section 1.1: Houston Hillel, Inc. shall be referred to in these bylaws as Houston Hillel.

Section 1.2: The principal office of Houston Hillel shall be at 1700 Bissonnet St. Houston,
TX 77005, in a property belonging to the Hillel Foundation of Greater Houston, Inc., but Houston
Hillel may have offices at such other places as may be designated by the Board of Directors (as
defined below).

Section 1.3: Houston Hillel is an affiliate of Hillel: The Foundation for Jewish Campus
Life Inc., which occupies offices in Washington D.C. (here and after referred to as “National”).
As an affiliate, Houston Hillel is subject to various requirements.

Section 1.4: Houston Hillel elects its own Board of Directors and Officers (as defined
below), maintains its own bylaws, and is self-governing in all contractual and administrative
matters, except with regard to those matters covered in Article I, Section 1.3.

ARTICLE II: PURPOSE

The purpose of Houston Hillel is to encourage and actively sponsor activities that enrich
the Jewish identity of all Jewish students and faculty at university and college campuses situated
in Houston, Texas, and surrounding areas. Houston Hillel fulfills this purpose by organizing and/or
supporting a broad array of Jewish social, religious, cultural, educational, and community service
programs. Houston Hillel also represents Jewish students and the Houston Jewish community to
the administration of Houston's institutions of higher learning and maintains visibility on the

campuses in interfaith functions.



ARTICLE IIT: CORPORATE POWERS

Houston Hillel shall have all the power and authority, and enjoy all of the privileges granted

to non-profit corporations under the laws of the State of Texas.

ARTICLE IV: BOARD OF DIRECTORS

Section 4.1: Houston Hillel shall be governed by a Board of Directors.

Section 4.2: Duties and Responsibilities of the Board of Directors shall include:

a)
b)

d)

g)

Establishing general policy and long/short-term goals;

Accepting responsibility for making available funds and other resources necessary
for the functioning of Houston Hillel;

Approving an annual budget appropriate to the needs and purposes of the
organization;

Having full charge of the affairs and business of Houston Hillel, transacting all
business, entering into any and all contracts in the name and on behalf of Houston
Hillel, and making expenditures in connection therewith;

Providing for election of officers of Houston Hillel;

Appointing, terminating, and evaluating the executive director of Houston Hillel

(“Executive Director”), in conjunction with National. Appointment and/or

termination of an Executive Director, may only occur at an officially called Board
of Directors meeting, where a quorum is present, and no less than two-thirds of the
Board of Directors vote in favor of the action;

Designating persons, whose number shall not exceed ten (10), to comprise an
advisory board, whose sole purpose shall be to provide non-binding strategic advice

to the Board of Directors of Houston Hillel (“Advisory Board). Members of the




Advisory Board may attend meetings of the Board of Directors (without voting
privileges);
h) Establishing committees and appointing committee chairs;
1) Delegating authority for a specific purpose to the Executive Committee; and
j) Ensuring the successful completion of all tasks.
Section 4.3: The Board of Directors shall consist of no fewer than 15 and no more than 45
persons. Included among that number shall be: (a) no more than five (5) student representatives
from the University of Houston, Rice University, and any other institution of higher learning

served by Houston Hillel (the “Hillel Campuses™); and (b) no more than four (4) faculty, and or

staff representatives, from the Hillel Campuses.

Section 4.4: Directors may serve for no more than three (3) consecutive two-year terms as
a Director, after which time, they must take a mandatory one year leave of absence from the Board
of Directors before being eligible for re-election.

Section 4.5: Directors are expected to attend all meetings of the Board of Directors in
person, or, upon approval of the President (defined below), via Zoom or any other approved form
of electronic means. Absences may be excused by the President in advance of a meeting.
Unexcused absence from more than one-third of meetings in one year may be grounds for dismissal
from the Board of Directors.

Section 4.6: Directors are obligated to support the activities of Houston Hillel by either
contributing or raising minimum annual contributions, the amount of which shall be periodically

determined by resolution of the Board of Directors.



Section 4.7: The Executive Director will serve as a non-voting ex-officio member of the
Board of Directors. The Executive Director shall have the final decision on the hiring and
termination of all additional professional staff.

Section 4.8: All past-presidents of Houston Hillel (“Past Presidents”) may attend meetings

of the Board of Directors as non-voting members. After a minimum of one year, Past Presidents

are eligible to serve on the Board of Directors subject to Article 4 Section 4.4.

Section 4.9: The immediate Past President (“Immediate Past President™) shall be eligible
for nomination to the Board of Directors a minimum of one year after completion of his or her
term as President, and may continue in the dual capacity as Immediate Past President and member
of the Board of Directors.

ARTICLE V: OFFICERS

Section 5.1: All officers of Houston Hillel (individually, “Officer”, and collectively, the
“Officers”) shall be elected from among members of the Board of Directors.
Section 5.2: the Officers shall include:
a) President;
b) At least one (1), but no more than six (6) vice presidents, one (1) of whom shall
serve as First Vice President;
c) Treasurer; and
d) Secretary
Section 5.3: the Officers shall serve for a two (2) year term and may be re-elected at the
end of that term, not to exceed a total of two (2) terms. The time served as any Officer shall be
excluded from any term limits to which Directors are bound. Should any Officer at any point return

to the Board of Directors as a Director, their limit of three (3) terms begins anew. Nothing in this



Section shall contradict the Past President and Immediate Past President’s term limits as defined
and set forth in Sections 4.8 and 4.9 respectively.

ARTICLE VI: EXECUTIVE COMMITTEE

Section 6.1: The Executive Committee shall consist of all of the Officers and two
Immediate Past Presidents. Either of the Immediate Past Presidents may vote if reappointed to the
Board of Directors as stipulated in Article IV, Section 4.9.

Section 6.2: The Executive Committee shall meet as deemed necessary by the President to
make decisions relating to the functioning of Houston Hillel. All meetings of the Executive
Committee shall be open to all members of the Board of Directors, and notice shall be given at
least 14 Days prior to the meeting (unless an emergent situation arises), via email or any other
approved form of communication. Only members of the Executive Committee can vote at
Executive Committee meetings. Recommendations and decisions of the Executive Committee
require approval by the Board of Directors in order for them to be binding, with the exception of
those decisions deemed a necessity by an emergency situation, in which case the decision requires
Board of Directors ratification during the next regularly scheduled meeting.

Section 6.3: The Executive Committee shall evaluate the performance of the Executive
Director annually, in a manner consistent with National’s recommended procedures.

Section 6.4: The Executive Director will serve as non-voting ex-officio member of the
Executive Committee.

ARTICLE VII: NOMINATIONS AND ELECTIONS

Section 7.1: A nominating committee (“Nominating Committee™), chaired by the

Immediate Past President or by his or her designee, as approved by the Board of Directors, and
consisting of at least four (4) other individuals to be appointed by a consensus of the Executive

Committee, will submit to the Board of Directors a slate of Officers and Directors two weeks



before the May meeting of the Board of Directors. Additional nominations may be made at that
meeting. New members of the Board of Directors and Officers will then be elected by a majority
vote of those present and voting, so long as a quorum exists, and shall take office immediately
upon adjournment of the May meeting of the Board of Directors.

Section 7.2: Upon the resignation, removal, or death of a Director or Officer, the President
may appoint a new member to fill such vacancy. This newly appointed Director or Officer shall
serve the unexpired term of the former Director or Officer, after which time, their appointment
must comply with Section 7.1.

Section 7.3: Should the Presidency be vacated for any reason, the First Vice President shall
serve out the term of the vacating President.

Section 7.4: A trustee or officer may be removed from the Board or office for good cause.
Removal requires a minimum thirty (30) day notice to the Board of Directors and to the trustee or
officer whose removal is sought, and an affirmative vote of at least two-thirds of those present at
a meeting where a quorum of Directors exists.

ARTICLE VIII: DUTIES OF OFFICERS

Section 8.1: The President shall preside over all meetings of the Board of Directors and the
Executive Committee, shall call special meetings whenever he/she deems them necessary, and
shall perform such other duties required by these bylaws and those duties that may be assigned by
the Board. The President and officers are responsible for conducting business in accordance with
the requirements set forth in these bylaws. The President shall serve as an ex-officio member of
all committees of Houston Hillel.

Section 8.2: Vice President(s) shall perform such tasks as are delegated to them by the
President. The President may appoint one of the Vice Presidents to preside over a meeting in

his/her absence. The First Vice President is expected to become President upon the completion of



the current President’s term. Each Vice President shall assume responsibility for the proper
functioning of at least one standing committee..

Section 8.3: The Secretary shall oversee the maintenance of all corporate records of
Houston Hillel. The Secretary or the Secretary's designee shall also record accurate minutes of,
and attendance at, all meetings of the Board of Directors and perform other duties pertaining to
the office of Secretary. Minutes of each meeting, including attendees, shall be distributed at or
before the next meeting of the Board and must be approved or modified by the Board at the
beginning of each meeting. The Secretary or the Secretary's designee shall keep a list of the names
and addresses of members of the Board and see that notices are sent for all Board meetings. The
Secretary or the Secretary’s designee shall advise the President of those Directors who fail to attend
at least one-third of meetings in a given year. The Secretary may delegate the maintenance of
corporate records and minutes to the Executive Director or other Houston Hillel staff. Upon the
expiration of the Secretary's term of office, he/she shall immediately deliver to his/her successor
all books, documents, and all other papers he/she may have in his or her possession belonging to
Houston Hillel.

Section 8.4: The Treasurer is responsible for oversight of the financial books and records
of Houston Hillel, subject to the supervision and inspection at all times by the Board of Directors.
The Treasurer shall oversee the receipt and deposit of all monies, and the payment for obligations
and debts. He/she shall report semi-annually in writing to the Board of Directors a true and
itemized account of the finances of Houston Hillel. In conjunction with the approval of the Budget
and Finance Committee, the Treasurer shall make recommendations and reports to the Board of

Directors regarding the investment of funds, and submit an annual budget to the Board no less than



thirty (30) days prior to the final Board meeting of the fiscal year. The Treasurer shall assume
responsibility for the proper functioning of the Budget and Finance committee(s).

ARTICLE IX: MEETING OF THE BOARD OF DIRECTORS

Section 9.1: The Board of Directors shall meet not fewer than six (6) times in each fiscal
year, concluding with a final meeting in May.

Section 9.2: “Meeting” shall mean either in person or via electronic, telephonic, or virtual
means, including but not limited to Zoom, or any other approved electronic Hillel platform

(“Electronic Communication”).

Section 9.3: “Present” shall mean to be present, or able to participate in the Meeting by
Electronic Communication.

Section 9.4: A quorum, which is one-third of Directors, shall be required to conduct the
business of the Board. Unless otherwise specified, all actions of the Board shall be decided by a
majority vote of the members Present, and there shall be no proxy voting allowed at the Meeting.
Section 9.5: Special meetings of the Board of Directors must be called by the President, or in the
case of disability or absence of the President, by one of the Vice Presidents, upon written request

of no fewer than seven members of the Board.



ARTICLE X: CORPORATE FUNDS, COMPENSATION AND INDEMNIFICATION

Section 10.1: All payments made by Houston Hillel shall be for the purposes outlined
above in Article II.

Section 10.2: No Director or officer shall receive any compensation from Houston Hillel
for services rendered. The Executive Director and an authorized signatory may authorize
reimbursement for documented out-of-pocket expenses incurred by a Director or Officer in the
performance of official duties.

Section 10.3: Houston Hillel shall indemnify Directors and Officers against judgments,
fines, penalties, attorneys’ or other legal fees or other amounts paid in settlement of any criminal
or civil action arising out of or in any way connected with action undertaken in good faith within
the scope of his or her duties as an Officer or Director of the Board to the extent that such
indemnification is authorized by relevant statutes of the State of Texas.

ARTICLE XI: CHECKS AND CONTRACTS

Section 11.1: All matter pertaining to checks, disbursements, and any other financial
controls or instruments, shall be governed by that certain Financial Controls Policy, dated
December 2, 2019 and any amendments thereto.

Section 11.2: Material Contracts, outside of the scope of the approved yearly budget, may
be signed by any two of the Executive Director and/or officers of the Board of Directors. Should
an officer of the Board of Directors be unavailable to sign the contract, the Executive Director may
sign on both behalves with the oral permission from one of the officers of the Board of Directors.
Promissory notes shall be signed by the Treasurer and President. Except with respect to matters
elsewhere in these bylaws provided to be within the authority of the Board of Directors, no officer

of Houston Hillel shall have the right or power to bind Houston Hillel to any contract or obligation



unless specifically authorized by a motion recorded by the secretary and approved by a vote of the
majority of those present and voting at a meeting of the Board of Directors.

Section 11.3: “Material Contract” shall mean any contract or other arrangement (other than
loan documents), whether written or oral, in excess of $10,000.00 USD, to which any credit party
is a party as to which the breach, nonperformance, cancellation or failure to renew by any party
thereto could reasonably be expected to have material adverse effect.

Section 11.4: Houston Hillel reserves the right to lease space as available on a case by case
basis to organizations or individuals whose goals are in keeping with Houston Hillel’s mission.
Leasing contracts exceeding one-time usage must be approved by the Board in accordance with
Section 11.2 of the Houston Hillel bylaws. Single use rentals by individuals or organizations may
be approved by the Executive Director with notification given to the Executive Committee.

ARTICLE XII: AMENDMENTS TO BYLAWS

These bylaws may be amended at a regular meeting of the Board of Directors, or a special
meeting called by the President, at which a quorum of the Board is present. The bylaws may be
amended by a vote of two-thirds of the members Present and voting. In order to be voted upon at
a meeting, the proposed amendment(s) must have been submitted to the Secretary in writing, and
a copy of the proposed amendment(s) must have been sent to the members of the Board not less

than 21 days prior to said meeting. Notice may be given by digital means, and receipt is presumed.



