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ARTICLE I

Members

A “member” shall be defined as a lot holder, or the relative of someone interred, or anyone memorialized at Emek Sholom Holocaust Memorial Cemetery, their heirs, decedents or assigns. No member shall have more than one vote.  A maximum of five votes per family unit may be calculated toward any cemetery business which is voted on.  A family unit is defined as consisting of grandparents, parents, children, brothers and sisters, and grandchildren.  Membership may be transferable within a family unit by gift, last will and testament, or otherwise, provided that the Secretary is notified of such transfer.  Upon such notification, the Secretary shall confirm such person’s membership and voting status.


Members, including voting members, shall retain their voting rights and other privileges as long as they remain in good standing.  A member shall be considered in good standing as long as he or she complies with the By-Laws and rules and regulations of the corporation.


ARTICLE II


Meetings of the Membership

Section I: The annual meeting of the membership shall be held in the Richmond metropolitan area during the first quarter of each year at such time and place as shall be determined by the Directors or the President.  The notice of such meeting shall include an agenda of items to be discussed.


Section 2: Special meetings of the membership may be called by the President, the Board of Directors, or by one-fifth (1/5) of the voting membership, whenever they deem it necessary, and it shall be the duty of the Secretary to notify the membership in writing of the purpose of special meetings.  Special meetings may be held at any reasonable time and place, as designated in the notice of such meeting.


Section 3: Notice of annual or special meetings shall be mailed or delivered to the last known address of each member at least ten days prior to such meeting.


Section 4: To constitute a quorum, fifteen voting members in good standing must be present, either in person or by proxy.  Upon a quorum being certified, any matter may be discussed and voted upon, whether or not stated in the agenda or purpose of the meeting mailed by the Secretary.


ARTICLE III


Board of Directors

Section 1: The affairs and the business of the corporation shall be under the management and control of the Board of Directors, which shall be composed of not less than five nor more than eleven Directors, as may from time to time otherwise be determined by the membership.


Section 2: The Directors shall be elected at each annual meeting, but no person other than a member of the corporation in good standing shall be eligible to serve as a Director.  Vacancies occurring in the Board may be filled by the remaining Directors or by a special meeting of the membership.  A Director so elected or appointed shall serve until the next annual meeting of the membership.


Section 3: The Board of Directors shall meet in the Richmond metropolitan area at such times and places as it may designate or, in the absence of such designation, as may be designated by the President.  A meeting of the Board of Directors may be called at any time by the President or by any two Directors.  Notice of the time and place of such meeting shall be mailed or delivered by the Secretary at least three days in advance of the meeting.  A majority of the Directors shall constitute a quorum.


Section 4: Any action which is required to be taken, or which may be taken, at a meeting of the Board of Directors, may be taken without a meeting, if a consent in writing, setting forth the action taken, is signed by a majority of the Directors.


Section 5: Any Director may waive in writing any notice required under any statutes or by these By-Laws, either before or after the meeting or event of which notice is required.  Any Directors present at any meeting shall be deemed to have waived any and all notice thereof.


Section 6: The term of service of each member of the Board of Directors shall be for one year, or until his successor shall have been elected and qualified, but any Director shall be eligible to succeed himself without any restriction as to terms of service.


Section 7: The Board of Directors shall have the power to make and adopt rules and regulations for the government of the corporation and its members and for the management of its property and the regulation of its affairs, which rules and regulations shall not be in conflict with the provisions of the Articles of Incorporation, the laws of Virginia or the United States, or these By-Laws, nor shall they contravene any law or regulation respecting the eligibility of the corporation for tax exempt status as a non-profit corporation.


Section 8: Each Director and officer shall be indemnified by the corporation against liabilities, fines, penalties, and claims imposed upon or asserted against him (including amounts paid in settlement) by reason of having been such a Director or officer, whether or not then continuing so to be, and against all expenses (including counsel fees) reasonably incurred by him in connection therewith, except in relation to matters as to which he shall have been finally adjudged (or, in the event of a settlement, determined by the Board of Directors) to be liable by reason of having been guilty of gross negligence or willful misconduct in the performance of his duty as such Director or officer.  Further, the indemnification shall be made, in the event of settlement, only if the corporation shall first have been advised of the terms thereof, and only if such settlement is in the best interest of the corporation as determined by the Board of Directors.  If the determination is to be made by the Board of Directors, it may rely, as to all questions of law, on the advice of independent counsel.

ARTICLE IV


Officers

The officers of the corporation shall be a President and a Vice-President, both of whom shall be elected from among the members of the Board of Directors of the corporation, and a Secretary and a Treasurer, who may, but need not be members of the Board.  One person shall be eligible to hold any two offices except that one person shall not be both President and Secretary, nor both Vice President and Secretary.  The corporation may have such other officers, agents, and employees as may be determined from time to time by the Board of Directors.  The officers shall be elected at the annual meeting of the membership following the election of Directors.


Section 1: The President shall be the chief executive officer of the corporation.  He/She shall attend and preside at all meetings of the Board of Directors, exercise general supervision over the property, business, and affairs of the corporation, and perform such other tasks and discharge such other duties as generally pertain to the office, subject to the approval of the Board of Directors.  He/She shall, at each annual meeting of the Board of Directors, render a general report of the corporation’s affairs, status, and business.  He/She shall further see that all policies and resolutions of the Board of Directors are carried into effect.


Section 2: In the case of the absence of the President or his/her inability to act, his/her duties shall be performed by the Vice-President, who, in such event, shall have and exercise all the powers granted the President.  The Vice-President shall perform such other duties as may be prescribed by the Board of Directors or the President.


Section 3: In the absence of both the President and the Vice-President, the Board of Directors may designate one of their number to discharge such duties as may be required until a new President or Vice-President shall again be present to act, or until a new President or Vice-President is elected, as the case may be.

ARTICLE V


Treasurer

The Treasurer shall have charge and custody of the funds, securities of whatever nature, and other like property of the corporation; he/she shall endorse such checks, notes, and bills for deposit only as may be required for the business of the corporation; he/she shall have authority to collect the funds of the corporation, and deposit same in such bank or banks as the Board may designate, and the same shall not be drawn therefrom except by checks to be signed in the manner designated by the Board of Directors from time to time.


ARTICLE VI


Secretary

The Secretary shall keep a current roster of the names and addresses of all members, directors, and officers.  He/She shall keep a record of the proceedings of the meetings of the membership and the Board of Directors, shall have charge of the seal of the corporation, and shall perform such other duties as pertain to such office or as to the President or the Board of Directors may from time to time designate.


ARTICLE VII


Miscellaneous

Section 1: The Officers and Directors of the corporation shall serve without compensation, but shall be reimbursed for reasonable expenses incurred on behalf of the corporation upon presentation of invoices, vouchers, or like evidence of expenditures.


Section 2: The President or any Officer or Director, may engage professionals or others in the performance of services authorized by approval of the Board of Directors.


ARTICLE VIII


Corporate Seal

The corporate seal of this corporation shall consist of two concentric circles between which shall be engraved the words “Emek Sholom Cemetery Company” and “Richmond, Va.” and across the center thereof shall appear the word “SEAL” and the figure “1957.”


ARTICLE IX


Amendments

These By-Laws may be amended, repealed, or altered, in whole or in part, by the affirmative vote of the majority of the voting members in good standing, present or represented at any annual meeting, or at any special meeting called for such purpose.


They may also be amended, repealed, or altered, in whole or in part, by the affirmative vote of two-thirds (2/3) of the Directors, at any regular or special meeting called for such purpose.


This is to certify that the foregoing constitutes the By-Laws of Emek Sholom Cemetery Company adopted by its Board of Directors on the 11th day of January, 2012.
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