SECOND AMENDED AND RESTATED BYLAWS OF

MEMPHIS JEWISH FEDERATION
Amended September 2021

ARTICLE 1: ORGANIZATION

1.1 Name and Office. The name of this corporation is and shall be Memphis Jewish Federation
(the “Federation” or the “Corporation”). The office of the Federation shall be located at 6560
Poplar Avenue, Memphis, Tennessee, or at such other location as the Board may determine from
time-to-time.

1.2 National Affiliation. The Federation is a member of the Jewish Federations of North
America and/or its successors and shall remain a member until the Board of the Federation
determines otherwise by a vote of not less than a Supermajority Vote of the Entire Board (as

defined below).

1.3 A Not-For-Profit Corporation.

1.3.1 Corporation’s Purpose. The Corporation is formed exclusively for religious and
charitable purposes, which may be carried on either directly or indirectly through
contributions to organizations which are exempt from federal income tax under Section
501(c)(3) of the Internal Revenue Code of 1986 and its successor (the “Code”). No part
of the net earnings of the Corporation shall inure to the benefit of, or be distributed to, its
directors, trustees, officers or other private persons, except that the Corporation shall be
authorized and empowered to pay reasonable compensation for services rendered and to
make payments and distributions in furtherance of the purposes set forth herein.

1.3.2 No substantial part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation, and the Corporation shall
not participate in, or intervene in (including the publishing or distribution of statements)
any political campaign on behalf of any candidate for public office.

1.3.3 Notwithstanding any other provision herein, the Corporation shall not carry on
any other activities not permitted to be carried on by a corporation exempt from federal
income tax under Section 501(c)(3) of the Code, contributions to which are deductible
under Section 170(c)(2) of the Code.

1.3.4 The Corporation is prohibited from engaging in any act of self-dealing, from
retaining any excess business holdings, from making or retaining any investments, and
from making any taxable expenditures which would subject this Corporation or any other
person to tax under Sections 4941, 4943, 4944, or 4945, respectively, of the Code.
Further, the Corporation shall make distributions at such times and in such manner as not
to subject the Corporation to tax under Section 4942 of the Code.
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1.3.5 Upon dissolution or final liquidation of the Corporation, its assets shall be
distributed by the Corporation’s Board to such organizations as the Board deems most
worthy of carrying out the purposes and goals of the Corporation, as expressed in its
Charter and these Bylaws; provided, however, that in no instance shall any assets be
distributed or caused to be distributed by the Board of Directors to any institution or
entity that is not a Section 501(c)(3) organization as defined by the Code.
Notwithstanding the above provisions, however, in all instances, upon dissolution or final
liquidation, corporate assets shall be distributed in accordance with the provisions of
T.C.A. Section 48-64-106 and the Tennessee Nonprofit Corporation Act, as amended.

1.4 Registered Agent. The Corporation has designated and shall continue to have a registered
agent in the State of Tennessee. If the registered agent resigns or is for any reason unable to
perform its duties, the Corporation shall promptly designate another registered agent. If required,
the Corporation may, by resolution of its Executive Committee, appoint such other agents for the
service of process and other jurisdiction as the Executive Committee may determine.

ARTICLE 2: PURPOSES AND OBJECTIVES
The purposes and objectives of the Federation are and shall be as follows:

2.1 To promote and maintain the welfare and unity of the Jewish people, and to provide financial
and other assistance and participation in agencies, organizations, and programs which engage in
or promote religious, welfare, health, philanthropic, community relations, educational, cultural,
and social service activities and projects for the benefit of Jews in the local community, in the
United States, or internationally (hereinafter collectively called “Jewish Activities”).

2.2 To serve as a central Jewish needs assessment, priority setting, fund-raising and granting
agency in the Memphis metropolitan area, and to approve, sponsor, conduct, clear and coordinate
the raising and allocation of funds in such areas in order to build and sustain a vibrant Jewish
community in Memphis, Israel and around the world that is cared for, connected and engaged.

2.3 To cooperate with, provide leadership development for, and otherwise assist local, national,
and international agencies and organizations and local synagogues, and to establish and
implement proper programs in order to plan, coordinate, promote and advance a sustained Jewish
community on a local, national, and international level.

2.4 To promote and nurture harmony, understanding, consensus, and good relations among the
members of the Jewish community and between the Jewish community and the larger
communities of which it is a part.

2.5 To represent the Jewish community in the Memphis metropolitan area in all matters of

general Jewish interest and concern as to which there exists a recognized consensus in the Jewish
community.
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2.6 To plan, establish and implement educational and promotional programs and activities for the
benefit of the people of Israel, and to serve as spokesperson and representative in the Memphis
metropolitan area for Jewish Federations of North America (JFNA), American Jewish Joint
Distribution Committee, Jewish Agency for Israel (JAFI), Hebrew Immigrant Aid Society
(HIAS), and other organizations assisting the people of Israel and worldwide Jewry as the Board
may determine.

ARTICLE 3: FISCAL YEAR/ANNUAL CAMPAIGN

3.1 Fiscal Year. The fiscal year of the Federation shall end on the last day of June in each year
(“Fiscal Year”). Each Fiscal Year shall be designated by the calendar year within which such
Fiscal Year ends; for example, the Fiscal Year which ends on June 30, 2015, shall be designated
Fiscal Year 2015.

3.2 Annual Campaign. The principal fund-raising activity of the Federation shall be an annual
campaign in which all Jews in the Memphis metropolitan area shall be solicited for a
contribution (the “Annual Campaign”). Each Annual Campaign shall be designated for the Fiscal
Year within which it is completed.

3.3 Budgeting. The reasonably anticipated proceeds of each Annual Campaign (after allowance
of such reserves as the Board may determine, including a reserve for uncollectible pledges) shall
be budgeted as follows:

3.3.1 For the Federation’s fundraising and administrative budget for the next Fiscal
Year (for example, 2015 Annual Campaign proceeds for the Fiscal Year 2016
management budget);

3.3.2 For the Federation’s program budget for the next Fiscal Year;

3.3.3 For the Fiscal Year of any Strategic Partner or Affiliate Agency (as defined in
section 4) to which a grant is made which begins within the calendar year corresponding
to such Annual Campaign (for example, the 2015 Annual Campaign shall be granted for
the Fiscal Year of such Strategic Partner which commences within calendar year 2015);
and

3.3.4 Otherwise as determined from time-to-time by the Board.
34 Other Fund Raising. Nothing herein shall be construed to prevent the Federation from

engaging in such other or additional fund-raising campaigns, programs, or activities as
the Board from time-to-time may determine.
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ARTICLE 4: STRATEGIC PARTNERS/AFFILIATE AGENCIES

4.1 Strategic Partners. A “Strategic Partner” may be eligible to receive grants from
Federation’s annual campaign and shall be any agency providing services to the Jewish
community of the Memphis metropolitan area, designated as a Strategic Partner by the Board or
these Bylaws, and which participates with the Federation in a continuing community service
planning and priority setting relationship.

4.1.1 The present Strategic Partners at the date of adoption of these Amended and
Restated Bylaws are: B’nai B’rith Youth Organization (Memphis); Bornblum Jewish
Community School of Memphis, Hillels of Memphis, Wendy and Avron B. Fogelman
Jewish Family Service of the MJCC, Jewish Foundation of Memphis, Margolin Hebrew
Academy/Feinstone Yeshiva of the South, Memphis Jewish Community Center,
Memphis Jewish Home, and Memphis Jewish Housing Development Corporation
(Plough Towers).

4.1.2 The Board shall determine whether an agency qualifies as a “Strategic Partner”
based on such agency’s commitment to and compliance with criteria presented and
agreed to annually as part of Federation’s grants process and may be amended, from time
to time, to best meet the goals of Federation. These criteria include but are not limited to:

(a) does work consistent with the mission and purpose of the Federation;

(b) demonstrates to the Federation that it has instituted financial controls
consistent with standard accounting practices and allows for Federation
representatives to review the books and records of the agency;

(©) recognizes, acknowledges and adheres to mutual responsibilities,
including the expectation that each Jewish member of its own Board of Directors
or Trustees will actively participate and donate to the Annual Campaign;

(d) does not engage in any regular or special fundraising campaign during the
Annual Campaign “primary period” (which shall mean the regularly reoccurring
time period during which the Annual Campaign is conducted based on prior
practice) without prior consultation with the Federation; and

(e) actively and willingly supports Federation’s community planning and
priority setting agenda by sharing demographic and membership information,
participation trends, and any other relevant information as requested and needed;
(f) acknowledges its partnership with the Federation in its marketing materials,
including without limitation using the Federation logo in promotional materials,
on its website and in public forums such as the organization’s annual meeting.
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4.2 Affiliate Agencies. An “Affiliate Agency” shall be any agency providing services to Jewish
people in the Memphis metropolitan area, nationally or internationally and which is designated
as an Affiliate Agency by the Board.

4.2.1 An Affiliate Agency may receive grants from Federation’s annual campaign but is
not subject to all of the requirements of a Strategic Partner. Based on the level of support,
and the nature of the organization, an Affiliate Agency, as part of its grant agreement
with Federation, may be subject to one or more criteria listed in section 4.1.2.

4.2.2 Affiliate Agencies shall include, but not be limited to, all local Jewish congregation
synagogues, JCRS and Facing History and Ourselves.

4.3 Allocations/Scholarships. Nothing herein shall be deemed a requirement that the Federation
grant funds to any Strategic Partner or Affiliate Agency from any Annual Campaign, special
campaign or other Federation resources. No organization shall be deemed a Strategic Partner or
an Affiliate Agency solely because patrons of such organizations receive scholarships or similar
funds from the Federation.

4.4 Approval. Any organization meeting the requirements of Section 4.1 or 4.2, may, upon
proper application and fulfillment of any requirements contained in these Bylaws or prescribed
by the Board, become a Strategic Partner or an Affiliate Agency of the Federation, making them
eligible to receive Federation annual campaign funds, upon the affirmative vote of at least two-
thirds of the Directors entitled to vote and present at a meeting of the Board, but in any event not
less than a majority of the Entire Board.

4.5 Termination. Any Strategic Partner or Affiliate Agency may be suspended or terminated as
such upon the affirmative vote of at least two-thirds of the Directors entitled to vote and present
at a meeting of the Board, but in any event not less than a majority of the Entire Board. In no
event shall any Strategic Partner or Affiliate Agency be terminated as such unless such agency
shall have been given not less than five (5) days’ prior notice of the meeting of the Board at
which such termination will be discussed and voted upon and the opportunity to have its
representative attend such meeting and make a presentation regarding such proposed termination.

4.6 Action of Directors and Notice. Any action of the Board authorized in Sections 4.4 and 4.5
above may be taken at any regular or special meeting of the Board held in person or over Zoom
(or another similar virtual meeting platform), provided that at least five (5) days’ prior written
notice of such meeting is given and said notice specifies in reasonable detail the action proposed
to be taken.
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4.7 Action Without Meeting. Action taken by a majority of the Directors (other than those
authorized in Sections 4.4 and 4.5) without a meeting, and without prior notice, in accordance
with applicable provisions of the Tennessee Nonprofit Corporation Act is nevertheless Board of
Directors action and shall be valid as provided under such Act. An electronic transmission may
be used to consent to an action, if the electronic transmission contains or is accompanied by
information from which the Corporation can determine the date on which the electronic
transmission was signed and that the electronic transmission was authorized by the Director.
Delivery of a written consent to the Corporation under this section is delivery to the
Corporation's registered agent at its registered office or to the secretary of the Corporation at its
principal office (or to a designated mailing address such as a post office box if the United States
Postal Service does not deliver to the Corporation's principal office).

4.8 Internal Matters. All matters concerning religious doctrines, laws, practices, curricula, and
the ceremonies for each Strategic Partner and Affiliate Agency shall be determined by its own
Board of Directors or Trustees. Except as otherwise especially provided herein, the Federation
will not control the internal governance or programming of any Strategic Partner or Affiliate
Agency.

ARTICLE 5: BOARD OF DIRECTORS

5.1 General Powers. The business and operations of the Federation shall be managed as
directed by the Board of Directors (the “Board”). As used in these Bylaws, “Entire Board” shall
mean, at any time, all of the Directors then serving and entitled to vote.

5.2 Directors. The Board shall have not more than forty (40) directors (the “Directors”), who
shall continue to be elected in three classes of approximately equal size each for a term of three
(3) years. One such class of directors shall be elected at each annual meeting of the Board to
serve for such three (3) year term, or until their successors shall have been appropriately elected.
At the annual meeting of the Board of Directors, each voting member shall have a number of
votes equal to the number of Directors’ positions to be filled, but there shall not be cumulative
voting. In the event there should be a greater number of persons nominated for Directors than the
number of Directors to be elected, the nominees receiving the greatest number of votes shall be
elected to the Directors’ positions up for election. Each Director shall be entitled to one vote on
all matters to be approved by the Board.

5.3 Vacancies. Any vacancy occurring among the Directors shall be filled by the Board. A

Director elected to fill such vacancy shall serve for the unexpired term of his/her predecessor in
office.
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5.4 Removal. A Director may be removed for cause by an affirmative vote of a majority of the
Entire Board at any meeting of the Board. Cause shall include, but not be limited to, failure to
attend two (2) consecutive meetings of the Board in any Fiscal Year, without adequate excuse. A
Director may be removed without cause by a Supermajority Vote of the Entire Board. In either
event, the Director proposed to be removed must be given at least seven (7) days prior notice of
the time, place and purpose of such meeting at which such removal will be acted upon and the
opportunity to make a presentation regarding why he/she should not be removed.

5.5 Duties. Each Director shall be required to sign a written statement to the Board and to the
Federation stipulating expectations for his/her service on the Board which shall include, but not
be limited to, (a) being familiar with the work of the Federation and its agencies and serving as
an ambassador to the community; (b) attending all Board meetings; (c) making a leadership gift
to the Annual Campaign; and (d) serving on at least one Standing Committee or Sub-Committee
of the Federation (or any management company engaged by the Federation for the purposes of
conducting its business). The Chair shall be responsible for discussing the continued service of
any Director failing to meet these duties.

5.5.1 Each Director of the Board shall sign and deliver to the Federation a “Conflict of
Interest Policy”.

5.6 Term Limits. The term for a Director shall be three (3) years. No Director shall serve more
than three (3) consecutive three (3) year terms as a Director. After a period of one (1) year or
more in which such individual does not sit on the Board, he/she shall then be eligible to serve on
the Board again subject to the term limits set forth herein.

5.7 Delegation of Authority. The Board may delegate some or all of its authority to another
entity to manage the operations of the Federation and to take all actions required or permitted to
be done by the Federation pursuant to these Bylaws or otherwise.

ARTICLE 6: OFFICERS

6.1 Officers. The authorized officers of the Federation shall be the Chair, the Secretary, the
Treasurer, and such other Vice Chairs and officers as may be deemed necessary by the Board of
Directors, from time to time. Any two or more officers may be held by the same person, except
the offices of Chair and Secretary. Except as otherwise specifically stated in these Bylaws, the
Board shall determine the general duties of all officers.

6.2 Term. Each officer shall serve for a term of two (2) years, or until his/her successor shall
have been elected, if such successor shall not have been elected within such term. No person
shall serve in the same office for more than three (3) consecutive terms, not including any
balance of an unexpired term resulting from a vacancy.

6.3 Qualification. No person shall be elected an officer unless that person shall have, at some

time or times within the five (5) year period preceding his/her election, served as a Director or
officer of the Federation.
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6.4 Election. All officers shall be elected at the annual meeting of the Board. Nominees
receiving a majority of the votes cast shall be elected; and if no nominee for an office receives
such a majority, there shall be a run-off election between the two nominees receiving the largest
number of votes.

6.5 Vacancy, Removal. Any officer can be removed for cause by an affirmative vote of a
majority of the Entire Board at any meeting of the Board. Any officer can be removed without
cause by a Supermajority Vote of the Entire Board. No officer shall be removed unless he/she
shall have received seven (7) days prior notice of the time, place and purpose of the meeting at
which such removal will be voted upon and the opportunity to make a presentation regarding
why he/she should not be removed. A vacancy in the office of Chair shall be filled for the
balance of the unexpired term as provided in Section 7.8. In the event of a vacancy in any other
office, a successor shall be elected by the Board to serve for the balance of the unexpired term.

6.6 Chair. The Chair shall be the chief executive officer of the Corporation and in such capacity
shall (a) preside at all meetings of the Board of Directors, (b) have general and active
management responsibility of the business of the Corporation, (c) see that all orders and
resolutions of the Board of Directors are carried into effect, (d) be empowered to execute all
contracts, notes, mortgages and any other instruments approved by the Board of Directors and
thereby bind the Corporation, () appoint a counsel, up to 3 at-large members to the Executive
Committee, all Committee members, and determine the number of members of each committee;
and (f) otherwise perform the duties customarily performed by the chief executive officer of a
not-for-profit corporation.

6.7 Chair-Elect. The Board may, at any time, but is not obligated to, elect a Chair-Elect to serve
during the last one (1) year term of office of a Chair. If the Board does so elect a Chair-Elect,
then the Chair-Elect shall become Chair at the end of the then current Chair’s term(s) of office.

6.8 Succession to Chair. In the event the Chair shall fail to perform his/her duties by reason of
absence or incapacity, the Chair-Elect (if any) shall perform those duties until the Chair is able to
resume his/her duties. If the Chair should resign or be removed from office, the Chair-Elect (if
any) shall become the Chair for the unexpired term of the Chair, shall continue to serve as Chair
for the next term, and shall be eligible to be elected for one additional one-year term. In the event
there is no Chair-Elect then serving, or the Chair-Elect should fail or refuse to fill such a vacancy
or otherwise serve as Chair, then a person shall be elected to serve as Chair by the Board for any
unexpired term and then by the Board at the next annual meeting. One of the officers as selected
by the Board (by an affirmative vote of a majority of the Directors entitled to vote present at a
meeting duly called and having a quorum) shall perform the duties of the Chair in the event of
the failure of both the Chair and Chair-Elect to perform such duties, until the Chair or Chair-
Elect shall resume such duties or a successor Chair shall have been elected, as the case may be.

61273043.2



6.9 Secretary. The Secretary shall record and keep (or supervise the recording and keeping of)
the minutes of all meetings of the Board and Executive Committee and serve such notices as are
required or permitted hereunder and perform all other customary duties of a corporate secretary.

6.10 Other duties. In addition to the duties specified above, the officers shall have such duties,
consistent with the duties specified above, as may be assigned to them by these Bylaws or, from
time-to-time, by the Board or the Chair. Each of the officers may establish subcommittees or
other structures relative to such officer’s duties and responsibilities to assist in the
implementation of the duties and responsibilities of the officer and his or her Committee(s).

6.11 Effectiveness. The officers established herein shall remain effective and unchanged until
modified by the Board.

ARTICLE 7: STAFF

7.1 President. Unless the Corporation has engaged a management company (in which case the
president or executive paid employee of such management company will serve as the President
of Corporation, but remain an employee of the management company), (i) the Corporation shall
employ a President, who shall be the principal full-time employee of the Corporation and shall
be a person with training and/or experience in the types of services performed and supported by
the Corporation; (ii) the President shall be selected and employed by the Board under a contract
negotiated by a special committee headed by the Chair, members of which are approved by the
Board, and (iii) unless otherwise reserved by the Board, the special committee shall have the
authority to determine the President’s compensation. The President shall manage and direct day-
to-day affairs and functions of the Corporation and supervise the work and duties of other
Corporation staff (unless the Corporation has engaged a management company (in which case
the Corporation may have no employed staff), including having authority to hire, manage,
discipline fire, as may be necessary, the other employees of the Corporation, according to
policies set by the Board and subject to the provisions of the following section 8.2. The
President’s work and activities and that of the other staff members/employees of the Corporation
shall be coordinated with the Chair and other appropriate officers of the Corporation.

7.2 Other Staff. Subject to the Corporation’s administrative budget approved by the Board and
as otherwise delegated to any management company, the President is authorized to select,
employ, manage, discipline, terminate, and assign the duties and compensation of all other
employees of the Corporation; provided, however, that the employment of, promotion to and
thereafter, demotion or discharge of any employee with the title or substantive responsibilities of
Chief Operating Officer or Executive Vice President shall be subject to the affirmative approval
of a majority vote of all the members of the Executive Committee.

7.3 At Will Employees. All employees of the Corporation, if any, shall be employees “at-will”,
unless otherwise approved by the Board.
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7.4 Representation. The President shall be a nonvoting member of the Board of Directors and
all other committees of the Corporation.

ARTICLE 8: COMMITTEES

8.1 Executive Committee. The Executive Committee shall manage the affairs of the
Corporation between meetings of the Board. The Chair of the Executive Committee shall be the
Chair of the Corporation. The members of the Executive Committee shall be the officers of the
Corporation, the immediate past Chair and up to three (3)additional members as appointed by the
Chair and approved by the Board of Directors. The Executive Committee shall have no authority
to amend, alter or repeal the Bylaws; authorize any distributions or allocations of the
Corporation's funds, other than in the ordinary course of business; elect, appoint or remove any
director or officer of the Corporation; amend the Charter; adopt a plan of merger or adopt a plan
of consolidation with another corporation; authorize the sale, lease, exchange, mortgage of all or
substantially all of the property and assets of the Corporation; authorize the voluntary dissolution
of the Corporation or revoking proceedings therefor; adopt a plan for the distribution of assets of
the Corporation; or amend, alter or repeal any resolution of the Board that by its terms provides
that it shall not be amended, altered or repealed by such committee. The designation and
appointment of any such committee and the delegation thereto of authority shall not operate to
relieve the Board or any individual director of any responsibility imposed by law.

8.2 Committees. The Board may, from time-to-time, authorize and appoint (or authorize the
Chair to appoint) such committees as the Board may determine.

ARTICLE 9: MEETINGS

9.1 Annual Meeting of Donors. An annual meeting of donors to the Federation shall be held
within the last quarter of each Fiscal Year, at such time and place (in Shelby County, Tennessee)
as the Chair shall determine. At such annual meeting, the donors shall receive reports on the
activities and status of the organization for the Fiscal Year then ending, and conduct such other
business as may properly come before the meeting. Such annual meeting may be in conjunction
with or part of the annual meeting of any management company appointed by the Board.

9.2 Annual Meeting of Board. An annual meeting of the Board shall be held jointly with or
immediately following each annual meeting of donors for the purpose of electing a new class of
Directors and officers for the coming Fiscal Year and conducting such other business as may
properly come before the meeting.

9.3 Regular Meetings of Board. Regular meetings of the Board shall be held as needed and
determined by the Chair in order to fulfill the mission of MJF, at such time and place (either in
person or via zoom or another acceptable virtual meeting platform) as the Chair shall determine.
The Board may meet in regular session as the Chair shall determine.
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9.4 Notice. All meetings of donors, the annual meeting of the Board, and each regular meeting
of the Board, shall be held following no less than five (5) days prior notice, unless otherwise
specifically provided for in these Bylaws. A special meeting of the Board may be called at any
time by the Chair or, in his/her absence, the Chair-Elect with no less than five (5) days prior
notice or as otherwise specifically required in these Bylaws. All notices shall be in writing, shall
be served on the directors or donors, as the case may be, by facsimile, email or prepaid U.S.
mail, addressed to the Director or donor at his/her address contained in the records of the
Federation, shall be deemed served when faxed, emailed or deposited in such mail, and shall
state the date, time and place of the meeting to which such notice relates.

9.5 Quorum and Supermajority Vote. Except as otherwise specified in these Bylaws, a
majority of the Directors entitled to vote shall constitute a quorum of all meetings of the Board.
For purposes of these Bylaws, any reference to or requirement of a “Supermajority Vote of the
Entire Board” shall mean the affirmative vote of seventy percent (70%) of the members of the
Entire Board (which means all Directors entitled to vote).

9.6 Yote. Except as otherwise specified in these Bylaws, the Charter of the Corporation, or the
Tennessee Nonprofit Corporation Act, as amended, all matters coming before any meeting of the
Board (at which a quorum is present and acting throughout) shall be decided by an affirmative
vote of a majority of those present.

9.7 Adjournment. Any annual or regular meeting of the Board at which a quorum is not present
and acting throughout may be adjourned to such later date and time as the Chair may determine,
without further notice.

9.8 Waiver of Notice. Any notice required or permitted by these Bylaws may be waived as
provided in the Tennessee Nonprofit Corporation Act, as amended.

ARTICLE 10: CONTRACTS, CHECKS, DEPOSITS, AND GIFTS

10.1 Contracts. Subject to the delegation of such authority to any management company, any
authorized contract or other instrument to be executed and delivered on behalf of the Federation
shall be executed and delivered by the Chair or President of the Corporation. The Board may
authorize a management company to also execute contracts and other instruments for the
Corporation.
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10.2 Checks. Subject to the delegation of such authority to any management company, all
checks, drafts or orders for the payment of money, notes, and otherwise evidences of
indebtedness issued in the name of the Federation, shall be signed as follows (a) in the case of
such instruments drawn for under the amount set from time-to-time by the Board (or, if the
Board shall not have set any such amount, $500), such instruments shall be signed by any of the
President, Chief Operating Officer, or Executive Vice President (or any substantially comparable
position to any of the foregoing), Chair, Chair-Elect, or any officer the duties of whom include
having charge of the funds of the Federation and (b) in the case of all such instruments other than
those described in (a) above, such instruments shall be signed by any of the President, Chief
Operating Officer, or Executive Vice President (or any substantially comparable position to any
of the foregoing), Chair, Chair-Elect, or any officer the duties of whom include having charge of
the funds of the Federation and countersigned by any elected officer other than the first
signatory. Notwithstanding the foregoing, the Board may authorize a management company to
execute all checks, drafts or orders for payment of money, notes, and otherwise evidences of
indebtedness issued in the name of the Federation.

10.3 Deposits. All funds of the Federation shall be deposited in accounts in the name of the
Federation in such bank or banks, as the Board may designate. This authority may be delegated
to a management company or the Committees of the Federation approved by the Board to
perform such functions.

10.4 Gifts. The Board, or its designee, may apply for and/or accept, on behalf of the Federation,
any grant, contribution, gift, bequests or devise for the purposes of the Federation.

10.5 Appropriations. Appropriations from the Endowment Fund whether restricted or
unrestricted, shall be made upon the recommendation of the Finance Committee and approval of
the Board, unless otherwise delegated to a management company. Appropriation of all other
funds of the Federation, including (but not limited to) income of investments, proceeds of the
annual Campaign, unallocated proceeds from past Annual Campaigns, and surplus from the
administrative or any program budget of a prior Fiscal Year, shall be made by the Board, or as
otherwise delegated to a management company. As used herein, “appropriation” shall include
allocation and budgeting; PROVIDED, HOWEVER, that the Board may appropriate funds to a
specific program of the Federation, for further distribution or appropriation by the committee of
the Federation which administers such program.

ARTICLE 11: BOOKS AND RECORDS

11.1 Books and Records. The Federation shall keep correct and complete books and records of
account and shall also keep minutes of the proceedings of its Board, all committees having and
exercising any of the authority of the Board, and the Board Development Committee, as well as a
record giving the names and addresses of all members entitled to vote. All books and records of
the Federation, except those deemed confidential by the President, may be inspected by any
Director or donor for any proper purpose at any reasonable time.
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11.2 Annual Report. The Federation shall publish an annual report for each Fiscal Year as soon
as practical, which shall include a summary of the audit for such Fiscal Year prepared by the
Certified Public Accountants to the Federation.

ARTICLE 12: INDEMNIFICATION

12.1 Indemnification. The Corporation shall and does hereby indemnify any person who was or
is a party or who 1is threatened to be made a party to any threatened, pending or contemplated
action, suit or proceeding, whether civil, criminal, administrative or investigative, including
actions or suits by or in the right of the Corporation to procure a judgment in its favor, by reason
of the fact that such person is or was a director, officer, employee or agent of the Corporation or
is or was serving at the request of the Corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise to the full extent
permitted by applicable Tennessee law, particularly any relevant provisions of the Tennessee
Nonprofit Corporation Act, as amended.

12.2 Contract. Section 14.1 shall be deemed to be a contract between the Corporation and each
Director, officer, employee and agent of the Corporation, who serves in such a capacity at any
time while this section and the relevant provisions of the Tennessee Nonprofit Corporation Act,
as amended, are in effect, any repeal or modification of this section or such provisions of the
Tennessee Nonprofit Corporation Act shall not affect any rights or obligations then existing with
respect to any state of facts then or theretofore existing as it relates to any action or proceeding
theretofore brought or threatened, based in whole or in part upon such state of facts; provided,
however, that the right of indemnification provided in this section shall not be deemed exclusive
of any other rights to which any other such person many now be or hereafter entitled apart from
this section.

12.3 Insurance Authorized. The Federation may purpose and keep in force, from time-to-time,
policies of insurance to cover liabilities of officers and directors arising from their actions or
omissions on behalf of, or in the name of, the Federation. The purchase of such insurance shall
be in the discretion of the Board. The Federation shall purchase and keep in force policies of
insurance to cover employee dishonesty.

ARTICLE 13: AMENDMENTS

These Bylaws may be altered, amended, modified or repealed, and new Bylaws may be adopted,
by a Supermajority Vote of the Entire Board at any regular or special meeting. Any such
alteration, amendment, modification, repeal, or adoption of a Bylaw by the Board shall be
effective on the date of such action by the Board or as otherwise approved in such action. The
notice of any meeting of the Board at which any such amendment or other action is proposed
shall contain the full text of the proposed change and shall be given no less than five (5) days
prior to such meeting.

Secretary
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