
































Notice of 2003 Annual Meeting of Members

Please take notice that the 2003 Annual Meeting of Members of the Virginia
Genealogical Society will be held at the St. Edwards Catholic Church
auditorium, 10701 W. Huguenot Road, Richmond, Virginia, on Saturday, April 5
at 12.45 p.m. for the following purposes:

1. To elect a slate of officers (who shall also serve as directors) consisting
of a vice-president, a secretary, a treasurer, and a historian, and three

governors-at-large.

2. To amend and restate the Articles of Incorporation of the corporation in
the form attached to this Notice as Exhibit A.

3. To amend and restate the Bylaws of the corporation in the form
attached to this Notice as Exhibit B.

4. To act upon such other matters as may properly come before the

meeting.




Exhibit A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
VIRGINIA GENEALOGICAL SOCIETY

FIRST: The name of the corporation is the VIRGINIA GENEALOGICAL SOCIETY.

SECOND: The Corporation is organized exclusively for charitable and educational
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code, by furthering
that branch of historical research known as genealogy, by promoting and encouraging interest in
genealogical, historical and biographical research, by publishing magazines, books and other
information pertaining to genealogy, by encouraging the preservation and publication of
historical and genealogical records, and by providing educational programs on genealogical
topics and research; by receiving, maintaining and administering assets in perpetuity exclusively
for charitable and educational purposes pursuant to Section 501(c)(3) of the Internal Revenue
Code and accompanying Regulations; by restricting its activities to those not proscribed by
Section 501(c)(3) of the Internal Revenue Code and accompanying Regulations; and by
engaging generally, as a non-profit organization, in other lawful endeavors consistent with the
foregoing purposes and the provisions of the Virginia Nonstock Corporation Act. As a means of
accomplishing its charitable and educational purposes, the Corporation may make distributions
to qualifying enterprises consistent with Section 501(c)(3) of the Internal Revenue Code and its
Regulations. Such distributions shall be made at such times and in such manner so as not to
subject the Corporation to tax under Section 4942 of the Internal Revenue Code. The
Corporation may not engage in any activities or purposes not in furtherance of the purposes
identified above.

Neither the Corporation nor anyone acting upon its behalf shall (a) engage in any act of
self-dealing as defined in Section 4941 and the accompanying Regulations, (b) fail or refuse to
distribute any income of the Corporation that would subject the Corporation to tax under Section
4942 of the Internal Revenue Code and accompanying Regulations, (c) retain any excess
business holdings as defined in Section 4943 of the Internal Revenue Code and the
accompanying Regulations, (d) make any investment that would subject the Corporation to tax
under Section 4940 or 4944 of the Internal Revenue Code, or (¢) make any taxable expenditure
as defined in Section 4945 of the Internal Revenue Code.

THIRD: The Society membership shall be composed of persons (individuals and
organizations) interested in genealogy who shall become members upon submission of a
completed application in acceptable form, together with payment of appropriate dues, as such
application form and dues may be established by the Board of Governors from time to time. The
classes of members shall be individual membership, family membership, lifetime membership,
honorary membership and institutional membership, with a more complete description of
qualifications for each class set forth in the bylaws. Institutional members shall have no right to
vote. Each individual, family, lifetime and honorary member, who is not delinquent in payment
of applicable dues, shall have the right of one vote, a quorum being present as specified in the
by-laws, in

a. the election of officers specified in Article 4(a) hereof;
b. the amending of the Articles of Incorporation;

c. deciding upon mergers or consolidations;
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d. deciding upon dissolution of the Corporation; and
e. any other issues for which Virginia law requires the vote of the members.

Honorary membership, without payment of dues, but with voting power, may be
conferred by the Board of Governors, upon such individuals whom the Board of Governors
determines have made significant contributions to the objectives of the Society.

FOURTH:

a. The following officers of the Corporation shall be elected by the members: A
President, Past President, Vice-President, Treasurer, Secretary and Historian
shall be elected for a two-year term. A President-Elect may be elected for a
one year term, if this is deemed desirable by the members. Nine governors-at-
large elected by the members shall be divided into three classes, with each
consisting of approximately the same number of directors, to the extent
possible. One class of governors-at-large shall be elected at each annual
meeting to serve for a term of three years, expiring at the third annual meeting
following that at which they were elected. Governors-at-large may be elected
for one or two-year terms as necessary to balance the class of governors-at-
large.

b. The directors may elect such additional persons (who need not be directors) to
such additional or auxiliary offices (e.g. Assistant Secretary, Assistant
Treasurer) as they deem appropriate, and may fill any vacancies in any office
created by the resignation, death, or inability or unwillingness to serve of an
officer elected by the members.

FIFTH: The directors of the Corporation shall be termed the Board of Governors, and
shall consist of a minimum of 15, and a maximum of 19, directors. The directors of the
Corporation shall consist of:

a. the following officers elected by the membership, namely: a President, a
Vice-President, a Treasurer, a Secretary, a Historian, a Past President, and
nine governors-at-large and, if so desired, a President-elect; and

b. up to three directors who shall serve as representatives of local genealogical
societies, and who shall be elected annually by the directors described in
subpart a. of this Article.

SIXTH: No part of the net earnings of the Corporation shall inure to the benefit of, or be
distributed to, its directors or 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 corporate purposes set forth in these articles of
incorporation. 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 or in opposition to any candidate for public office. Notwithstanding any
provision of these articles of incorporation, the Corporation shall not carry on any other activities
not permitted to be carried on (a) by a corporation exempt from federal income taxation under
Section 501(c)(3) of the Internal Revenue Code and the accompanying Regulations, or (b) by a
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corporation, contributions to which are deductible under Section 170(a)(2) of the Internal
Revenue Code and the accompanying Regulations.

SEVENTH: Upon the dissolution of the Corporation, the Board of Directors shall, after
paying or making provision for the payment of all the liabilities of the Corporation, distribute the
assets of the Corporation to such organization or organizations which would then qualify under
the provisions of Section 501(c)(3) of the Internal Revenue Code as may be determined by the
Board of Directors best to fulfill the purposes of the Corporation.

EIGHTH: Except as otherwise provided by law, in any proceeding brought by or in the
right of the Corporation, the damages assessed against an officer or director arising out of a
single transaction, occurrence or course of conduct shall not exceed $0.

NINTH: The Corporation shall indemnify an individual made a party to a proceeding
because he or she is or was a director or officer of the Corporation against liability incurred in
the proceeding unless the liability arises from his or her willful misconduct or a knowing
violation of criminal law. The determination of whether a director or officer has met this
standard of conduct shall be determined in the manner fixed by statute with respect to statutory
indemnification.

The Corporation shall pay for or reimburse the reasonable expenses incurred by a
director or officer who is a party to a proceeding in advance of final disposition of the
proceeding if (1) the director furnishes the Corporation a written statement of his or her good
faith belief that he or she has met the standard of conduct described herein, (2) the director or
officer furnishes the Corporation a written undertaking, executed personally or on his or her
behalf, to repay the advance if it is ultimately determined that he or she did not meet the standard
of conduct, and (3) a determination is made that the facts then known to those making the
determination would not preclude indemnification.

All terms defined in Article 9 of the Virginia Nonstock Corporation Act, as enacted and
in effect on the date of these Amended and Restated Articles of Incorporation, shall have the
same meaning when used in this Article. In the event that any provisions of this Article are
deemed to be unenforceable as being contrary to law or public policy, the remaining provisions
shall continue to be enforced to the maximum extent permitted by law. Any indemnification
under this Article shall apply to a person who has ceased to have the capacity referred to herein,
and may inure to the benefit of the heirs, executors and administrators of such a person.

TENTH: Each reference in these Amended and Restated Articles of Incorporation to the
Internal Revenue Code means such section of the Internal Revenue Code of 1986, as amended,
or corresponding provisions of any subsequent tax law. Each reference to Regulations
accompanying the Internal Revenue Code means such sections of any permanent or temporary
Regulations promulgated by the United States Department of the Treasury, as amended,
interpreting or applying the terms of the Internal Revenue Code.
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BYLAWS

ARTICLE 1
NAME, PURPOSE, AND POLICIES

The name of this society shall be the VIRGINIA GENEALOGICAL SOCIETY (hereinafter
referred to as the “Society”).

The Society shall have its headquarters in the Commonwealth of Virginia.-

The purposes of the Society shall be:

To promote, perpetuate, foster and encourage interest in genealogical, historical, biographical
and heraldic research;

To publish information pertaining to genealogy;

To participate in the search for manuscripts, documents, and records pertaining to genealogy
which heretofore have not been generally accessible, and in their preservation and publication,
especially those pertaining to Virginia; and

To share with others our skills, techniques, knowledge, procedure, and methods, to the end that
all interested parties may benefit.

The Society shall endeavor to cooperate with and enter into joint ventures with other nonprofit
organizations having similar goals and purposes, but the Society in so doing shall retain its
independent status

The Society shall conduct its operations in a manner consistent with its status as a 501(c)(3) entity.

The Society’s fiscal year will begin July 1* and end June 30™.

ARTICLE I
MEMBERSHIP AND MEMBERS

Membership and members in the Society shall consist of such persons or organizations as
subscribe to the purpose and principles of the Society. Any individual or organization, upon
application and payment of the prescribed dues and fees, may be deemed eligible for membership,
subject to such limitations as the Society may impose without regards to sex, race, color, creed, or
national origin of individuals. All members of the Society shall conduct themselves in such
manner as not to place the Society by their actions in an unfavorable light and shall be governed
by the principles set forth in these Bylaws and by the Board of Governors (hereinafter referred to
as the “Board”).

All memberships, except for Lifetime Memberships, shall be on an annual basis beginning with
the date of the members’ acceptance into the Society.

All membership dues and fees shall be set by the Board. A member who is two months delinquent
in the payment of dues or fees shall be deemed inactive and all privileges of membership shall
cease. A delinquent member may be reinstated upon payment of applicable dues and fees.
Membership dues shall not be refunded for any reason, including resignation, death, or dismissal
from the Society.

The classes of memberships shall be as follows:

A. REGULAR MEMBERSHIP - an individual member. This person may vote, hold office, and
is entitled to all the privileges of membership.

B. FAMILY MEMBERSHIP — an individual member and one other person living at the same
address. Each family member may vote and hold office and is entitled to all the privileges
of membership except that only one copy of the Society’s magazine, newsletter and other
notices will be provided for both members.

C. LIFETIME MEMBERSHIP - an individual who pays a one-time lump sum fee. This person
is entitled to all the privileges of membership.
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D. HONORARY MEMBERSHIP - a lifetime membership may be bestowed on an individual by the
Board. Honorary members are exempt from the payment of dues. This person is entitled to all
the privileges of membership including voting and holding office.

E. INSTITUTIONAL MEMBERSHIP — an institutional member (an entity other_than an individual
or family member) may not vote or hold office.

ARTICLE III
OFFICERS

SECTION 1 The officers of the Society, elected by the members, shall be a President, a Vice President, a
Treasurer, a Secretary, a Historian, and nine Governors-at-large, the Past President and if so
desired, a President-Elect. The office of Past President shall be filled by the most immediate Past
President able and willing to serve. These officers shall perform the duties prescribed by these
Bylaws and by the parliamentary authority adopted by the Society.

SECTION 2 The President, Vice President, Secretary, Treasurer and Historian and Past President shall serve
two-year terms. Any President-Elect shall serve a one-year term. Three Governors-at-large shall be
elected in each year to serve a term of three years.

SECTION 3 Additional or auxiliary officers (e.g. an Assistant Treasurer or Assistant Secretary) may be elected
by the Board, but shall not become members of the Board as a result of holding such office.

SECTION 4 Officers, with the exception of the President, are not restricted as to the number of terms they may
serve in the same office. The President may not serve more than two consecutive full terms in
office.

SECTION 5 The duties of the officers shall be those common to the respective offices held. Such duties shall
include, but not be limited to, the following:

A. PRESIDENT - The president shall be responsible for administering the business of the
Society and exercising direction consistent with these Bylaws. The President shall preside
at all Society meetings and Board meetings. The President shall appoint the chairmen of
the committees and shall serve as an ex-officio member of all committees except the
Nominating Committee. The President shall perform such duties as are incident to the
office or that may be assigned from time to time by the Board.

B. SECRETARY - The Secretary shall give notice as required of all meetings and shall
prepare minutes of the Board and membership meetings. The Secretary shall preside at
Society meetings in the absence of both the President and Vice President.

C. TREASURER - The treasurer shall keep full and accurate records of all receipts and
disbursements. The Treasurer shall be responsible for having the Society’s financial
records reviewed at least annually by an accountant or bookkeeper approved by the Board.
The Treasurer shall be responsible for seeing that all necessary filings on behalf of the
Society are made with the Internal Revenue Service and other regulatory bodies.

D. HISTORIAN - The Historian shall keep the records of the history of the Society and shall
keep current the history of the activities of the Society.

SECTION 6 The Board shall consist of a) the officers described in Section 1 hereof, and b) up to three directors
who shall serve as representatives of local genealogical societies, and who shall be elected
annually by the officers described in Section 1 hereof. The Board shall make_appointments to fill
any vacancies in an officer position.

SECTION 7 The business of the Society shall be managed under the direction of the Board, which shall be
responsible for establishing policies promoting Society programs and approving_the Society’s
annual budget.

SECTION 8 The Board shall meet at least quarterly. Meetings of the Board shall be called by the President or
at the request of three other Board members. Eight members of the Board shall constitute a
quorum for all purposes, except as otherwise provided herein.
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Any action taken by a majority of the Board (except as otherwise provided herein) shall have the
same force and effect for each and every purpose as those taken by all of the members of the
Board.

The Board shall designate a Registered Agent and maintain a Registered Office of the Society at
all times.

The Board may authorize the employment of one or more persons to coordinate and administer the
programs and policies that they set forth. The person(s) shall operate under a Job Description
provided by the Board.

Any officer of the Society or member of the Board may be removed for cause at the discretion of
the Board by a two-thirds affirmative vote of all Board members.

ARTICLE IV
MEMBERSHIP MEETINGS

The annual meeting of the members of the Society shall be held in April or May unless otherwise
specified by the Board (not to extend beyond the current fiscal year).

Other regular meetings of the Society shall be held as designated by the Board. Special meetings
of the Society may be held at any specified time and place at the call of the Board or upon written
request of twenty-five members of the Society. The object of such meetings shall be stated in the
notice, and no other business shall be transacted.

Written notice of any regular and special meetings of the Society, including a brief description of
the purpose of any special meeting, and the date, time and place of the meeting, shall be mailed to
all active members not later than fifteen days prior to the meeting.

A quorum shall consist of thirty (30) active members; a2 majority of those constituting a quorum at
any meeting shall be sufficient to take any action properly coming before such meeting, unless a
greater percentage is required by law. Only active members (members not delinquent in their dues
as described in Article II, Section 3 hereof) shall have any voting rights.

ARTICLE V
NOMINATIONS AND ELECTIONS

A nominating committee, consisting of three (3) members, shall be appointed by the President
with the advice and consent of the Board, at least 60 days prior to the annual membership meeting.

The Nominating Committee shall prepare a slate of officers to be voted on by the membership at
the annual membership meeting.

Each year the slate shall consist of three members-at-large. If it seems desirable to the members, in
“even numbered years”, the slate may include a President-elect. In “odd numbered years” the slate
shall include a President, Past President, Vice President, Secretary, Treasurer and a Historian. The
slate each year shall include nominations to fill unexpired terms of any officers elected by the
members who are unwilling or unable to serve.

Opportunity shall be given at the annual membership meeting for additional nominations from the
floor. :

No nominee shall be named, either by the Nominating Committee or from the floor, unless such
individual has agreed to serve if elected.

New officers shall be elected by a simple majority of the members present at the annual
membership meeting.

All elected officers shall commeénce their terms of office on the first day of the fiscal year
following their elections and shall continue for the periods for which they were elected, or until
their successors have been elected and qualified.
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ARTICLE VI
THE QUARTERLY AND NEWSLETTER

The Society shall publish and distribute to all members a quarterly journal (“Quarterly”) and a
periodic newsletter (“Newsletter”).

The Editors of the Quarterly and the Newsletter shall be selected by and serve at the discretion of
the Board and shall operate in accordance with a Job Description approved by the Board.

ARTICLE VII
COMMITTEES

Such committees, standing or special, as the Society or the Board shall from time to time deem
necessary to carry on the work of the Society shall be appointed by the President or his designee
with the advice and consent of the Board. They shall function to implement the instructions of the
President or the Board. The President or the Board may dissolve the same as may be desirable.
The President shall be an ex-officio member of all committees except the Nominating Committee.

An Executive Committee consisting of the President, Secretary, Treasurer and Past President (and
President-Elect, if any) shall exercise the full authority of the Board between meetings of the
Board, except for acts restricted by law to the full board. The Executive Committee shall report its
actions to the Board of Directors at its next meeting.

ARTICLE VIII
PARLIAMENTARY AUTHORITY

In all cases in which they are applicable and are not inconsistent with the Bylaws of the Society,
Robert’s Rules of Order Newly Revised, as latest amended, shall govern the conduct of the
meetings of the Society and the Board.

ARTICLE IX
AMENDMENT

These bylaws may be amended by the members at any meeting of the Society (after mailing to the
members notice of the proposed changes at least ten, and not more than sixty days in advance).
These bylaws may also be amended by the Board by a two-thirds vote, at any regular or special
Board meeting, provided that ten days written notice of the proposed change has been given to
each Board member, and that at least thirty days in advance of the Board meeting, an
announcement containing a general description of the proposed change was sent to all members to
solicit their comments.
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