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SUBJECT:

UNITED HEBREW COMMUNITY OF LAKE PLACID CEMETERY CORP., NO. 16-023

RE:

AMENDMENTS TO CERTIFICATE OF INCORPORATION

United Hebrew Community of Lake Placid Cemetery Corp. (the Cemetery) is a small Jewish cemetery located
In the Town of North Elba, New York. It is consistently well-maintained and is current in its filings with the
Division.
The Cemetery seeks New York State Cemetery Board consent to file amendments to its certificate of
incorporation. The Division of Cemeteries recommends that the Board consent to those amendments.
Exhibits
A.
B.
C.
D.
E.

Original Certificate of Incorporation
2017 Certificate of Amendment
Proposed Certificate of Amendment
Markup showing and explaining proposed changes
Minutes reflecting approval of the proposed amendment

The Changes
The Cemetery proposes the following changes:
1. increasing the maximum number of board members from seven to 15;
2. allowing the Cemetery’s board to set a date for its annual meeting as opposed to having a fixed annual
meeting date in August (which has proven to be an inconvenient time for the annual meeting);
Recommendation
Allowing the Cemetery to increase the number of board members could prove to be a useful tool in recruiting
new, active participants in the cemetery’s affairs; the minimum number remains at three so this change will not
leave the Cemetery in a bind should it prove difficult to recruit trustees. We have informed the Cemetery that
15 directors could prove unwieldy, but assume that the Cemetery is best situated to determine the number of
directors.

Section 603 of the Not-for-Profit Corporation Law appears to allow a membership-type not-for-profit not to put
its annual meeting date in the certificate of incorporation. We agree that it makes sense to give the Cemetery’s
board flexibility in setting the most convenient meeting date.
For these reasons, we recommend that the Board consent to the filing of this certificate of amendment.
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EXHIBIT A

EXHIBIT B

EXHIBIT C

New York State
Department of State
DIVISION OF CORPORATIONS,
STATE RECORDS AND
UNIFORM COMMERCIAL CODE
One Commerce Plaza
99 Washington Ave.
Albany, NY 12231-0001
www.dos.ny.gov

CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
United Hebrew Community of Lake Placid Cemetery Corporation
(Name of Domestic Corporation)

Under Section 803 of the Not-for-Profit Corporation Law

FIRST: The name of the corporation is:
United Hebrew Community of Lake Placid Cemetery Corporation
If the name of the corporation has been changed, the name under which it was formed is:

SECOND: The certificate of incorporation was filed by the Department of State on:
October 22, 1956

THIRD: The law the corporation was formed under is:
Membership Corporation Law

FOURTH:

The corporation is a corporation as defined in subparagraph (5) of paragraph (a) of
Section 102 of the Not-for-Profit Corporation Law.
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FIFTH: The certificate of incorporation is amended as follows:
Paragraph

FIFTH

of the Certificate of Incorporation regarding

the number of directors of the corporation

is hereby [check the appropriate box]

added

■

amended to read in its entirety as follows:

FIFTH: That the number of directors of said corporation shall be no less than three (3)
and not more than fifteen (15).
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Paragraph

SEVENTH

of the Certificate of Incorporation regarding

when the annual meeting of the corporation must be held

is hereby [check the appropriate box]

added

■

amended to read in its entirety as follows:

SEVENTH: The annual meeting of members of the corporation shall be held at such
time, and at such place within the State of New York, as may be determined by resolution
of the board of directors.

(Remove this page if not needed)
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SIXTH:

The Secretary of State is designated as agent of the corporation upon whom process
against it may be served. The address to which the Secretary of State shall forward copies of
process accepted on behalf of the corporation is:

c/o Karen Cooper, P.O. Box 983, Lake Placid, NY 12946

SEVENTH:
■

The certificate of amendment was authorized by: (Check the appropriate box)

a vote of a majority of the members at a meeting.
the unanimous written consent of the members entitled to vote thereon.
a vote of a majority of the entire board of directors. The corporation has no members.

Secretary

X
(Signature)

(Capacity of Signer)

Karen Cooper
(Print or Type Signer's Name)

DOS-1553-f (Rev. 02/16)

Page 4 of 5

CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
United Hebrew Community of Lake Placid Cemetery Corporation
(Name of Domestic Corporation)

Under Section 803 of the Not-for-Profit Corporation Law

Filer’s Name

Address

Karen Cooper, Secretary

P.O. Box 983

City, State and Zip Code

Lake Placid, NY 12946

NOTES:
1. The name of the corporation and its date of incorporation provided on this certificate must exactly match the records
of the Department of State. This information should be verified on the Department of State’s website at www.dos.ny.gov.
2. The certificate must be submitted with a $30 filing fee.
3. This form was prepared by the New York State Department of State. It does not contain all optional provisions
under the law. You are not required to use this form. You may draft your own form or use forms available at legal
stationery stores.
4. The Department of State recommends that all documents be prepared under the guidance of an attorney.
5. Please be sure to review Section 804 and Section 404 of the Not-for-Profit Corporation Law to determine if
any consents or approvals are required to be attached to this certificate of amendment.

For Office Use Only
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EXHIBIT D

UNITED HEBREW COMMUNITY OF LAKE PLACID CEMETERY
CORPORATION
Proposed Amendments to Paragraphs FIFTH and SEVENTH of the Certificate of
Incorporation
Proposed Amendment to Paragraph FIFTH
Existing Language
Paragraph FIFTH of the Certificate of Incorporation (the “Certificate of Incorporation”) of United
Hebrew Community of Lake Placid Cemetery Corporation (the “Corporation”) currently reads as
follows.
FIFTH: That the number of directors of said corporation shall be no less than three (3) and
no more than seven (7).
Proposed Language
As proposed to be amended, Paragraph FIFTH of the Certificate of Incorporation would read as
follows:
FIFTH: That the number of directors of said corporation shall be no less than three (3) and
no more than fifteen (15).
Proposed Language Marked Against Existing Language (deletions in strikethrough, new text
underscored)
FIFTH: That the number of directors of said corporation shall be no less than three (3)
and not more than seven (7) fifteen (15).
Reason for the Proposed Amendment
The Board of Directors of currently consists of seven (7) directors. The reason for the proposed
amendment to Paragraph FIFTH of the Certificate of Incorporation is to allow the Board the
flexibility, from time to time, to increase the size of the Board to attract additional directors who
can provide their time, expertise and financial support to the Corporation. At this time, the
Corporation has not identified such individuals to serve on the Board.
Proposed Amendment to Paragraph SEVENTH
Existing Language
Paragraph SEVENTH of the Certificate of Incorporation currently reads as follows.

SEVENTH: The annual meeting of members of the corporation shall be held at 10:00 a.m.
on the third Monday of August of each year, at such place within the state of New York as
may be fixed by or under the by-laws, or, if not so fixed, at the office of the corporation.
Proposed Language
As proposed to be amended, PARAGRAPH SEVENTH of the Certificate of Incorporation would
read as follows:
SEVENTH: The annual meeting of members of the corporation shall be held at such time,
and at such place within the State of New York, as may be determined by resolution of the
board of directors.
Proposed Language Marked Against Existing Language (deletions in strikethrough, new text
underscored)
SEVENTH: The annual meeting of members of the corporation shall be held at such
time10:00 a.m. on the third Monday of August of each year, and at such place within the sState
of New York, as may be fixed by or under the by-laws, or if not so fixed, at the office of the
corporation determined by resolution of the board of directors.
Reason for the Proposed Amendment
The reason for this proposed amendment to Paragraph SEVENTH of the Certificate of
Incorporation is to give the Board the flexibility, pursuant to the proposed Bylaws, to hold annual
meetings of members at such time of day and date as may be designated by the Board. This
proposed amendment will make it easier to accommodate the schedules of various directors, so
that they will be able to attend the annual meeting of members.
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EXHIBIT E

MINUTES OF THE ANNUAL MEETING OF MEMBERS OF
UNITED HEBREW COMMUNITY OF LAKE PLACID CEMETERY CORPORATION
August 16, 2021
The Annual Meeting of Members of United Hebrew Community of Lake Placid Cemetery
Corporation, a New York not-for-profit corporation, was duly held on the 16th day of August,
2021, at 5:00 p.m. Eastern Time. Due to the COVID-19 pandemic and to make it easier for
Members to attend, this meeting was held virtually by Zoom. All the members of the
Corporation’s Board Directors, which includes Karen Cooper, Rabbi Alec Friedmann, John
Heimerdinger, Marilyn Heimerdinger, Margie Philo, Sue Semegram and Michael J. Urfirer, were
in attendance. In addition, Allen L. Weingarten, an attorney and advisor to the Board, attended
the Annual Meeting.
Michael J. Urfirer acted as Chairperson of the Meeting and Karen Cooper acted as Secretary of
the Meeting and kept the minutes thereof. The Chairperson then announced that there was a
quorum at the meeting (which requires at least five members entitled to vote at the meeting to be
present in person or by proxy), that proxies had been granted by various Members to Michael J.
Urfirer, John Heimerdinger and Marilyn Heimerdinger and that the meeting was duly convened.
There were no non-Director Members attending the Zoom meeting.
The Chairperson asked Directors John Heimerdinger, Marilyn Heimerdinger, Margie Philo and
Rabbi Alec Friedmann if they wished to vote at the Meeting and how they wished to vote. Each
of them indicated that they are voting in favor of each of the actions requested by the Board of
Directors pursuant to the Notice of Annual Meeting of Members and the accompanying letter to
Members.
The Chairperson stated that the Corporation circulated to the Members an Annual Report that
was approved by the Board and be filed with the records of the Corporation. He dispensed with a
discussion of the Annual Report because each Member attending the meeting is a Director.
The Chairperson then stated that the next order of business to come before the meeting was to
announce the results for the election of a Board of Directors. Karen Cooper, Rabbi Alec H.
Friedmann, John Heimerdinger, Marilyn Heimerdinger, Margie Papier Philo, Sue Semegram and
Michael J. Urfirer were nominated as directors, each to continue in office until the next Annual
Meeting of Members and until his or her successor has been elected and qualified.
The votes of the members with respect to the foregoing business, as received by the Corporation
by proxy or by Zoom, were tallied, and the Secretary determined that the following persons were
elected as directors of the Corporation, each to hold office until the next Annual Meeting of
Members and until his or her successor has been elected and qualified:
Name:

Votes
For
66
66

Karen Cooper
Alec H. Friedmann
1

Votes
Against

Votes to
Abstain

John Heimerdinger
Marilyn Heimerdinger

66
66
65
66
65

Margie Papier Philo
Sue Semegram
Michael J. Urfirer

1
1

The Chairperson then stated that the next order of business to come before the meeting was the
amendment to ARTICLE FIVE of the Certificate of Incorporation of the Corporation to provide
that the number of directors of the Corporation shall be no less than three and no more than 15
individuals.
The votes of the members with respect to the foregoing business, as received by the Corporation
by proxy or by Zoom, were tallied, and the Secretary determined that there were 66 votes to
approve and ratify such amendment, 0 votes against approving and ratifying such amendment
and 0 votes to abstain from approving and ratifying such amendment. Therefore, the amendment
to ARTICLE FIVE of the Certificate of Incorporation was approved by the Members, including
any further requirements of the New York Department of State or the New York State Cemetery
Board not identified to date by the Division of Cemeteries of the New York Department of State.
The Chairperson then stated that the next order of business to come before the meeting was the
amendment to ARTICLE SEVEN of the Certificate of Incorporation of the Corporation to give the
Board the flexibility to hold annual meetings of members at such time of day and date as may be
designated by the Board.
The votes of the members with respect to the foregoing business, as received by the Corporation
by proxy or by Zoom, were tallied, and the Secretary determined that there were 66 votes to
approve and ratify such amendment, 0 votes against approving and ratifying such amendment
and 0 votes to abstain from approving and ratifying such amendment. Therefore, the amendment
to ARTICLE SEVEN of the Certificate of Incorporation was approved by the Members.
The Chairperson then stated that the next order of business to come before the meeting was to
approve and ratify all actions taken, authorized or performed by the Directors of the Corporation
since the last Annual Meeting of Members held on August 17, 2020. The Secretary has tabulated
the results of this vote, and there were 66 votes to approve and ratify such actions, 0 votes
against approving and ratifying such actions and 0 votes to abstain from approving and ratifying
such actions. Therefore, approval and ratification of the Board of Director actions was
approved by the Members.
The Chairperson then stated that the next order of business to come before the meeting was to
ask if there is any New Business to discuss at the Meeting. The Secretary has tabulated the
results of the vote, and there were 65 votes to transact such other business as may properly come
before the Annual Meeting, 0 votes against transacting such other business as may properly
come before the Annual Meeting and 1 vote to abstain from transacting such other business as
may properly come before the Annual Meeting. There was no New Business to discuss.
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There being no further business to come before the meeting, it was, by unanimous vote, duly
RESOLVED, to adjourn.
ADJOURNED
/s/ Karen Cooper
_____________________
Karen Cooper
Secretary of the Meeting
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