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CONSTITUTION BYLAWS OF SAMPLE BAPTIST CHURCH

(This sample came from outside Georgia and therefore some references to state laws or organizations may be slightly different from the actual names.) 

ARTICLE I

Name and Principal Office

Section 1.01
Name

The name of this Corporation is SAMPLE BAPTIST CHURCH.  This Corporation will be further referred to in these Bylaws as the “Church”.  The Church will locally do business as SAMPLE CHURCH.

Section 1.02
Location of Principal Office

The principal office for the transaction of the business of the Church is at ADDRESS.

Section 1.03
Change of Principal Office Location

The Leadership Team of the Church shall have full power and authority to change the principal office from one location to another.  Any change of location of the principal office shall be recorded by the Secretary on these Bylaws opposite Section 1.02, or Section 1.02 may be amended to state the new location.

Section 1.04
Locations of Other Offices

The Leadership Team of the Church shall have full power and authority to establish other offices at any place or places where the Church is qualified under applicable law to conduct its business.

ARTICLE II

Purposes

Section 2.01
General

The principal purpose of the Church is to glorify God by fulfilling five subordinate purposes summarized by the Great Commandment (Matthew 22:36-40) and the Great Commission (Matthew 28:18-20).

Section 2.02
Worship

The Church exists to participate in public worship services together and to promote and maintain family and personal worship (John 4:24; Hebrews 10:25; 1 Timothy 4:13).


Section 2.03
Evangelism/Mission

The Church exists to communicate the Good News of Jesus Christ to as many people as possible in our community and throughout the world (Matthew 28:18-20; Acts 1:8; 2 Peter 3:9).


Section 2.04
Discipleship

The Church exists to communicate the whole will of God as recorded in the Bible to promote the personal and communal spiritual growth of Christians, to teach Christians to obey all that Christ commanded, and to train Christians for effective ministry and service to our Church, our community, and our world (Ephesians 4:11-13; Matthew 18:20; 2 Timothy 2:2).

Section 2.05
Ministry/Service


The church exists to serve unselfishly to meet the physical, emotional, and spiritual needs of those in our Church, our community and our world (1 Peter 4:10-11; Matthew 25:34-40; 1 Thessalonians 5:11; Galatians 5:13; 1 Timothy 6:17-18).

Section 2.06
Fellowship

The Church exists to share life together, to encourage, support, discipline, and pray for the Members of the Church, and to engage in Christian fellowship with members of the larger family of God in our community and around the world.  (1 John 1:7; Acts 2:44-47; Hebrews 10:23-25; Romans 15:5-7; John 13:34-35; Matthew 18:15-17; Galatians 6:1-2).

ARTICLE III

Statement of Faith

Section 3.01
The Bible

We affirm the Holy Bible, in its original manuscripts, as the Word of God, truth without any mixture of error, and sole authority for all matters of our faith and practice.  We commend the accuracy and reliability of the contemporary English translations, New American Standard Version and New International Version.

Section 3.02
The Baptist Faith and Message

We endorse The Baptist Faith and Message (2000) as a reliable expression of the Bible’s teaching on core Christian beliefs.

Section 3.03
Summary Statement of Faith

The Leadership Team shall maintain full power and authority to adopt, to amend, and to publish a Summary Statement of Faith for general distribution and use of the Members, so long as such a statement does not promote doctrinal positions that are inconsistent with The Baptist Faith and Message (2000).  Until such time as the Leadership Team adopts another Summary Statement of Faith, the Summary Statement of Faith of the Church shall be the Statement of Faith of Saddleback Church (Lake Forest, California).  

ARTICLE IV

Affiliation

Section 4.01
Church Autonomy and Voluntary Affiliation

The Church is autonomous and maintains the right to govern its own affairs, independent of any denominational control.  Recognizing, however, the benefits of cooperation with other churches in the fulfillment of its purposes, the Church voluntarily affiliates with the Sample Baptist Association, the Georgia Baptist Convention, and the Southern Baptist Convention.

Section 4.02
Tax-Exempt Status

As an affiliate of the Georgia Baptist Convention through the Sample Baptist Association, the Church shall maintain tax-exempt status under the Georgia Baptist Convention’s “blanket” group exemption ruling by the IRS, so long as such ruling remains valid and applicable to the Church.  The group exemption number is 1675.  The exemption is granted under Internal Revenue Code 501(c)(3).

ARTICLE V

Membership

Section 5.01
General

The Church shall have one class of Membership.  Members of the Church shall consist of all persons who have met the minimum qualifications for Membership, have been approved for Membership by the Leadership Team, and are listed on the Active Membership Roll.  

Section 5.02
Acceptance of Candidates into Membership

A person who has met the minimum requirements for Membership shall be considered a Candidate for Membership (Candidate).  If the Candidate is not a member of another church of like faith and order, the Candidate shall be presented to the Leadership Team for approval.  If the Candidate is a member of another church of like faith and order, then the additional qualification of Section 5.04 shall be met before the Candidate is presented to the Leadership Team for approval.  The Leadership Team shall have full power and authority to approve or to disapprove, with or without cause, a Candidate’s application for Membership.  After approval, the new Member shall enjoy all the rights, privileges, and responsibilities of a Member of the Church.  The Leadership Team shall have full power and authority to adopt and to amend application procedures for Membership in the Church.

Section 5.03
Minimum Qualifications for Membership

A.
A Member shall have made a statement of one’s personal repentance from sin and faith in our Lord Jesus Christ; and

B.
A Member shall have been baptized by immersion following personal repentance from sin and faith in our Lord Jesus Christ; and

C.  
A Member shall have completed the Church’s membership class; and

D.
A Member shall have made a commitment to abide by our Church’s Membership Covenant.

Section 5.04
Additional Qualification for Those Transferring from Other Churches

A Candidate who is currently a member of a church of like faith and order shall provide the Leadership Team with the name of the Candidate’s church along with permission for the Leadership Team to contact the Candidate’s church to give the Candidate’s church the opportunity to affirm or to disaffirm with explanation the Candidate’s application for Membership in the Church.  If the Candidate’s church affirms the Candidate’s request, the Candidate shall be presented to the Leadership Team for approval.  If the Candidate’s church disaffirms the Candidate’s request, the Leadership Team may contact the Candidate and/or the Candidate’s church to seek clarification, reconciliation, repentance, and/or resolution of issues before approving the Candidate’s application for Membership.  For the purposes of fulfilling this qualification, the Leadership Team shall have full power and authority to determine whether or not a Candidate’s church is a church of like faith and order.  This additional qualification of Section 5.04 of these Bylaws shall be dropped if the Candidate’s church does not respond to the Leadership Team’s contact within sixty (60) days.

Section 5.05
References to Associated Persons as “members”

Nothing in this ARTICLE V shall be construed as limiting the right of our Church to refer informally to persons associated with it as “members.”  No such reference, however, shall constitute any such person a Member of the Church within the meaning of the Georgia Nonprofit Corporation Act.  The Church may confer, by amendment of these Bylaws, some or all of the rights of a member as set forth in the Georgia Nonprofit Corporation Act upon any such person or persons.  References in these Bylaws to “Members” are not references to such associated persons.

Section 5.06
Designation of Membership

In an effort to properly reflect Membership in the Church, the following membership roll shall be maintained:

Active Membership Roll: This roll shall list all members who reside within the Church’s ministry area and are currently active in the Church.

Section 5.07
Responsibilities of Membership

The responsibilities of Membership are described in the Membership Covenant.

Section 5.08
Voting Rights of Membership

Every Member over the age of eighteen years shall be entitled to one vote in the following matters:

A.
Adoption of the annual budget of the Church.

B.
Merger or dissolution of the Church.

C.
Acquisition of real property and the related incurring of indebtedness.

D.
Amendments to the Articles of Incorporation or the Bylaws of the Church.

E.
The election of the Leadership Team.

F.
The calling or removing of the Senior Pastor.

Voting absentee or by proxy is prohibited.

Section 5.09
Termination of Membership


Members shall be removed from the Church’s Active Membership Roll for the following reasons: 

A. Death.


B. Transfer of Membership to another church.


C. Inactivity in Church programs for a period of one year.


D. Movement of primary residency outside of the Church’s ministry area.  


E. By personal request of the Member.


F. Dismissal by the Leadership Team according to the following conditions.

1.  
The Member’s life and conduct are not in accordance with the Membership Covenant in such a way that the member hinders the ministry influence of the Church in the community.


2.  
The procedure for dismissal shall be according to Matthew 18:15-17.

Section 5.10
Restoration of Members

Members dismissed by the Leadership Team shall be restored by the Leadership Team in accordance with the spirit of 2 Corinthians 2:7-8, when their life-styles are adjudged by the Leadership Team to be in accordance with the Membership Covenant.

Section 5.11
Records of Members Removed from the Active Membership Roll


Members removed from the Active Membership Roll according to the provisions of Section 5.09.C, D, E, or F of these Bylaws shall be recorded on an Inactive Roll for a minimum of one year following removal to facilitate restoration to the Church or transfer of Membership to another church.

ARTICLE VI

Meetings of Members

Section 6.01
Place

Business meetings of the Members shall be held at a place or places within or outside Georgia as may be designated from time to time by the Leadership Team.

Section 6.02
Annual Membership Meeting

  A general business meeting of the Members shall be held each year at such time as determined by the Leadership Team.  This general business meeting shall be the Annual Membership Meeting.  The purpose of the Annual Membership Meeting shall be to adopt an annual budget, to elect the Leadership Team, and to conduct any other proper business subject to Section 6.04 of this Article.

Section 6.03
Special Meetings

The Leadership Team or the Senior Pastor may call special meetings at any time for any purpose by giving notice to the Members in accordance with Section 6.04.

Section 6.04
Notice Requirements for Membership Meetings

A.
General Requirements.  Written or printed notice stating the place, day and hour of the Annual Membership Meeting and, in case of a special meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than ten (10) nor more than fifty (50) days before the date of the meeting, either personally or by mail, by or at the direction of the Senior Pastor, or the Administrative Officer, or the Leadership Team, to each Member identified on the Active Membership Roll.  If mailed, such notice shall be deemed to be delivered when deposited in the United States mail addressed to the Member at his or her address as it appears on the Active Membership Roll, with postage thereon prepaid.  

B.
Specific Requirement for Notification of Senior Pastor.  Notice stating the place, day, hour and purpose of any meeting at which Members are required or permitted to take any action, shall be given in person or by person-to-person telephone conversation to the Senior Pastor no less than (15) days nor more than fifty (50) days prior to such meeting.

Section 6.05
Quorum

Those Members present and voting at a meeting duly noticed and called shall constitute a quorum of the Membership for the transaction of business.  Every action taken or decision made by a majority of the Members present at a meeting duly noticed and called shall be the act of the Members, subject to the provisions of the Georgia Nonprofit Corporation Act.

Section 6.06
Waiver of Notice

The transactions of any meeting of the Members of the Church, however called and noticed or wherever held, shall be as valid as though taken at a meeting duly held after regular call and notice if either before or after the meeting, each of the Members not present signs a written waiver of notice, a consent to holding the meeting, or approves the minutes.  The waiver of notice or consent shall specify the purpose of the meeting.  All waivers, consents, and approvals shall be filed with the corporate records or made a part of the minutes of the meeting.  Notice of a meeting need not be given to any Member who attends the meeting without protesting before or at its commencement about the lack of notice.

ARTICLE VII

Leadership Team

Section 7.01
Number and Term

The authorized number of members of the Leadership Team shall be, until changed by amendment of the Articles of Incorporation or by a Bylaw duly adopted by the Members, such number as may from time to time be authorized by resolution of the Leadership Team, provided that such number shall not be less than three (3), nor more than fifteen (15).  The Leadership Team shall consist of the Senior Pastor and such number of additional members as may, from time to time, be nominated and elected in accordance with Section 8.03 of this Article.  Each member of the Leadership Team may serve successive one-year terms and shall hold office until a successor has been designated and qualified or until earlier resignation or removal.

Section 7.02
Qualifications

The Leadership Team, with the advice and consent of the Senior Pastor, may adopt, amend, and repeal resolutions establishing minimum qualifications for members of the Leadership Team.

Powers 7.03

A.
General Corporate Powers.  The members of the Leadership Team are hereby designated as the Directors of this Corporation as the term is defined and used in the Georgia Nonprofit Corporation Act.  Subject to the provisions and limitations of the Georgia Nonprofit Corporation Act and any limitations in these Articles of Incorporation and these Bylaws, all corporate powers shall be exercised by or under the direction of the Leadership Team.

B.
Specific Powers.  Without prejudice to the general powers set forth above, and subject to the same limitations, the Leadership Team shall have the power:

1.
To adopt a resolution establishing minimum qualifications for a person, except for the Senior Pastor, to be elected to and to remain on the Leadership Team.


2.
To select and to remove officers, agents, employees and Members of the Church, except for the Senior Pastor, and to ascribe to them any powers and duties that are consistent with law, the Articles of Incorporation, and these Bylaws.  This power is subject to the advice and consent of the Senior Pastor.

3.
To advise and to consent to the nomination of Leadership Team members and to remove Leadership Team members, except for the Senior Pastor.

4.
To develop a proposed annual budget and to recommend such budget to the Church for adoption at the Annual Membership Meeting and to see that the annual budget of the Church is properly administered.

5.
To determine compensations and housing allowances for pastoral staff and other employees subject to the provision of Section 7.10 of this Article.

6.
To borrow money and to incur indebtedness on behalf of the Church and to cause to be executed and delivered for the Church’s purposes and in the Church’s name, promissory notes and other evidences of debt and securities.  This power is subject to the limitation of Section 5.08.C.

7.
To change the principal executive office or the principal business office of the Church in the State of Georgia from one location to another, and to designate any place within or outside the State of Georgia for the holding of any meeting or meetings of the Leadership Team.

8.
To adopt, to make, and to use a corporate seal and alter the form of the seal.

10.
To exercise all other powers conferred by the Georgia Nonprofit Corporation Act or other applicable laws.

Section 7.04
Discharge of Duties


Members of the Leadership Team shall discharge their duties in good faith, with ordinary care, and in a manner they reasonably believe to be in the best interest of the Church.  Leadership Team members may in good faith rely on information, opinions, reports, and/or statements, including financial statements and other financial data, concerning the Church or another person, that were prepared or presented by a variety of persons, including Financial Advisory Team members, officers and employees of the Church, professional advisors, or experts such as accountants or legal counsel.

Section 7.05
Delegation of Duties


The Leadership Team may delegate duties that are delegable by law to employees, agents, or advisors and ascribe to them full power and authority to perform such duties.  Leadership Team members shall have no liability for actions taken or omitted by such employees, agents, or advisors if the Leadership Team acts in good faith and with ordinary care in selecting the employees, agents, or advisors.

Section 7.06
No Compensation


Leadership Team members shall not receive salaries or compensation for their services on the Leadership Team.  A Leadership Team member may serve the Church in any other capacity and receive reasonable compensation for those activities.

Section 7.07
Reimbursement


The Leadership Team may authorize reimbursement to persons for purchases made or services contracted on behalf of the Church or for reasonable expenses incurred in the performance of official Church business.  The Leadership Team shall have full power and authority to adopt and to amend procedures for requesting reimbursements so long as such procedures conform to law and IRS requirements.
Section 7.08
Nomination and Election

The Senior Pastor, with the advice and consent of the Leadership Team, shall nominate persons to serve on the Leadership Team.  The Leadership Team may appoint a Nomination Advisory Committee to report to the Leadership Team regarding suitable nominees.  The Leadership Team may also entertain recommendations from the Members regarding suitable nominees.  Persons nominated to serve on the Leadership Team shall be presented to the Church Membership for election at the Annual Membership Meeting or at a special meeting.

Section 7.09
Removal

A member of the Leadership Team may be removed, with or without cause, by the Leadership Team, at any regular or special meeting of the Leadership Team.

Section 7.10
Vacancies

A vacancy in the Leadership Team because of death, resignation, removal, disqualification, or any other cause shall be filled only in the manner prescribed in these Bylaws for regular appointments to that office.  Such vacancies may be filled as they occur and for the remainder of the unexpired term.

Section 7.11
Participation in Discussions Regarding Compensations


Any Leadership Team member who is concurrently serving as an employee of the church shall not participate in discussions to determine his or her own salary, housing allowance, or benefits during a duly called and noticed meeting of the Leadership Team other than through prior written or oral explanation of his or her salary requirements.

ARTICLE VIII

Meetings of the Leadership Team

Section 8.01
Place

Regular or special meetings of the Leadership Team may be held at any place within or outside the State of Georgia that has been designated from time to time by the resolution of the Leadership Team.  In the absence of such designation, meetings shall be held at the principal office of the Church.  Notwithstanding the above provision of this section, a regular or special meeting of the Leadership Team may be held at any place consented to in writing by all the members of the Leadership Team, either before or after the meeting.  If such consents are given, they shall be filed with the minutes of the meeting.  Any meeting, regular or special, may be held by conference telephone or similar communication equipment, as long as all Leadership Team members participating in the meeting can hear one another.  All such members of the Leadership Team shall be deemed to be present in person at such meeting.

Section 8.02
Regular Meetings

Regular meetings of the Leadership Team may be held without notice if the time and place or such meetings are fixed by resolution of the Leadership Team.

Section 8.03
Special Meetings

A.
Authority to Call.  The Senior Pastor or any two (2) members of the Leadership Team may call for any purpose and at any time a special meeting of the Leadership Team.

B.
Notice.

1.
Manner of Giving.  Notice of the time and place of special meetings shall be given to each member of the Leadership Team by one of the following methods: 
(1) by personal delivery of written notice; (2) by first class mail, postage prepaid; 
(3) by telephone communication, either directly to the Leadership Team member or to a person at the Leadership Team member’s office or home who the person giving the notice has reason to believe will promptly communicate the notice to the Leadership Team member, or (4) by fax to the Leadership Team members home or office.

2.
Time Requirement.  Notices sent by first class mail shall be deposited in the United States mail at least four (4) days before the time set for the meeting.  Notices given by personal delivery, telephone, fax, or telegraph shall be delivered, telephoned, faxed to the Leadership Team member, or given to the telegraph company at least twenty-four (24) hours before the time set for the meeting.

3.
Notice Contents.  The notice shall state the time and place for the meeting.  However, the notice does not need to specify the place of the meeting if the special meeting is to be held at the Church’s principal office.  The notice must specify the purpose of the meeting.

Section 8.04
Quorum

A majority of current members of the Leadership Team present at a meeting duly called and noticed shall constitute a quorum for the transaction of business.  The act of the majority of the Leadership Team members present at a meeting at which a quorum is present shall be the act of the Leadership Team, unless the act of a greater number is required by these Bylaws.  A meeting at which a quorum is initially present may continue to transact business, notwithstanding the withdrawal of Leadership Team members.

Section 8.05
Waiver of Notice

The transactions of any meeting of the Leadership Team, however called and noticed or wherever held, shall be as valid as though taken at a meeting duly held after regular call and notice, if a quorum is present, and either before or after the meeting, each of the Leadership Team members not present signs a written waiver of notice, a consent to holding the meeting, or approves the minutes.  The waiver of notice or consent shall specify the purpose of the meeting.  All waivers, consents, and approvals shall be filed with the corporate records or made a part of the minutes of the meeting.  Notice of a meeting need not be given to any Leadership Team member who attends the meeting without protesting before or at its commencement about the lack of notice.

Section 8.06
Action Without Meeting

Any action required or permitted to be taken by the Leadership Team may be taken without a meeting, if all of the Leadership Team members, individually, or collectively, consent in writing to the action.  Such action by written consent shall have the same force and effect as the unanimous vote of the Leadership Team.  Such written consent or consents shall be filed with the minutes of the proceedings of the Leadership Team.

ARTICLE IX

Financial Advisory Team

Section 9.01
Number and Term

The authorized number of members of the Financial Advisory Team shall be, until changed by amendment of the Articles of Incorporation or by a Bylaw duly adopted by the Members, such number as may from time to time be authorized by resolution of the Leadership Team, provided that such number shall not be less than three (3).  The Financial Advisory Team shall consist of the Secretary/Treasurer of the Church and such number of additional members as may, from time to time, be nominated and elected in accordance with Section 7.03 of this Article.  Each member of the Financial Advisory Team may serve successive one year terms and shall hold office until a successor has been designated and qualified or until earlier resignation or removal. 

Section 9.02
Qualifications

The Leadership Team, with the advice and consent of the Senior Pastor, may adopt, amend, and repeal resolutions establishing minimum qualifications for members of the Financial Advisory Team.

9.03
Duties

The Financial Advisory Team shall have the following duties:

A.
The Financial Advisory Team shall maintain financial records and shall provide financial reports to the Leadership Team at such times and intervals as may, from time to time, be authorized by resolution of the Leadership Team. 


B.
The Financial Advisory Team shall provide financial counsel to the Leadership Team at the discretion of the Leadership Team.

D.
The Financial Advisory Team shall be responsible for counting public offerings of financial contributions, depositing the funds in the Church’s primary checking account, and providing a weekly accounting of deposited funds to the Leadership Team.


E.
The Financial Advisory Team shall conduct such other duties and activities as the Leadership Team may designate from time to time.

Section 9.03
No Compensation



Financial Advisory Team members shall not receive salaries or compensation for their services on the Financial Advisory Team.  A Financial Advisory Team member may serve the Church in any other capacity and receive reasonable compensation for those activities.

Section 9.04
Nomination and Election

The Leadership Team shall nominate and elect persons to serve on the Financial Advisory Team.  The Leadership Team may appoint a Nomination Advisory Committee to report to the Leadership Team regarding suitable nominees.  The Leadership Team may also entertain recommendations from the Members regarding suitable nominees.

Section 9.05
Removal

A member of the Financial Advisory Team may be removed, with or without cause, by the Leadership Team, at any regular or special meeting of the Leadership Team.

Section 9.06
Vacancies

A vacancy in the Financial Advisory Team because of death, resignation, removal, disqualification, or any other cause shall be filled only in the manner prescribed in these Bylaws for regular appointments to that office.  Such vacancies may be filled as they occur and for the remainder of the unexpired term.

Section 9.07
Meetings


The Administrative Officer, in consultation with the members of the Financial Advisory Team, shall determine the times and places of regular and special meetings of the Financial Advisory Team and shall give notice of such meetings at whatever time and in whatever manner he deems reasonable.  Those members present at a meeting shall constitute a quorum and may approve reports by an affirmative vote of a majority of those members present.

ARTICLE X

Officers

Section 10.01
Officers

The officers of the Church shall be a Senior Pastor, the Senior Pastoral Advisor, and the Administrative Officer.  The Senior Pastor shall serve as the President of the Church and shall act as the moderator of the Church.  The Senior Pastoral Advisor shall serve as the Vice President of the Church and shall act as the moderator of the Church in the absence of the Senior Pastor.  The Administrative Officer shall serve concurrently as both the Secretary and the Treasurer of the Church and shall act as moderator in the absence of both the Senior Pastor and the Senior Pastoral Advisor.  The Senior Pastor may not serve concurrently as the Administrative Officer of the Church.

Section 10.02
Senior Pastor—President of the Church


The Senior Pastor shall be responsible for leading the Church to fulfill the purposes of the Church.  The Senior Pastor shall be empowered to control and to supervise the day-to-day ministries and business of the Church subject to the powers expressly reserved for the Members of the Church and the Leadership Team, and subject to the limitations of law, the Georgia Nonprofit Corporation Act, and these Bylaws.  The Senior Pastor shall supervise, directly or by delegation, all employees of the Church, and may delegate to them any and all duties and responsibilities he deems reasonable, subject to the rights, if any, of a person under contract of employment.

Section 10.03
Senior Pastoral Advisor—Vice President of the Church


The Senior Pastoral Advisor shall perform the duties of the Senior Pastor when the Senior Pastor is absent or is unable to act.  When the Senior Pastoral Advisor acts in place of the Senior Pastor, the Senior Pastoral Advisor shall have all the powers of and be subject to all the limitations upon the Senior Pastor.  The Senior Pastoral Advisor shall perform other such duties as assigned by the Senior Pastor, or in the event of the Senior Pastor’s absence or inability to act, the Leadership Team.

Section 10.04
Administrative Officer—Secretary and Treasurer of the Church


The Administrative Officer shall have charge and custody of and be responsible for all funds and securities of the Church.  The Administrative Officer shall see that membership, contribution, and financial records are kept in accordance with law, IRS requirements, and the stipulations of these Bylaws.  The Administrative Officer shall see that all meetings of the Membership and the Leadership Team are duly noticed and called and that minutes of Membership and Leadership Team meetings are taken and that all corporate records and the seal of the Church are kept in a secure location.  The Administrative Officer shall perform other such duties as assigned by the Senior Pastor or, in the event of the Senior Pastor’s absence or inability to act, the Leadership Team.

Section 10.05
Election of Officers

The Senior Pastor of the Church shall be called by the Members at a Membership meeting.  All other officers of the Church shall be chosen by the Leadership Team, and each shall serve at the discretion of the Leadership Team, subject to the rights, if any, of an officer under any contract of employment.

Section 10.06
Removal of Officers

The Senior Pastor may only be removed, with or without cause, by the Members at any regular or special Membership meeting.  Subject to the rights, if any, of an officer under any contract of employment, all other officers may be removed, with or without cause, by the Leadership Team, at any regular or special meeting of the Leadership Team.

Section 10.07
Vacancies

A.
General.  A vacancy in any office because of death, resignation, removal, disqualification, or any other cause shall be filled only in the manner prescribed in these Bylaws for regular appointments to that office.  Such vacancies shall be filled as they occur.

B.
Interim President.  In the event of a vacancy, for any reason, in the office of Senior Pastor, the Leadership Team shall appoint an interim President of the Church to supervise and control the day-to-day business and ministries of the Church and to supervise, directly or by delegation, all employees of the Church until such time as the Church elects a new Senior Pastor.  The Leadership Team may remove the interim President of the Church with or without cause.


C.
Senior Pastor Search Committee.  In the event of a vacancy, for any reason, in the office of Senior Pastor, the Leadership Team shall adopt a resolution establishing a Senior Pastor Search Committee.  The recommendation of the Senior Pastor Search Committee shall constitute a nomination for the office of Senior Pastor.  The election of a new Senior Pastor shall take place at a regular or special meeting of the Members.

ARTICLE XI

Dissolution or Merger

Section 11.01
Dissolution


In the event of a voluntary dissolution of the Church, the net assets of the Church shall be distributed to the Sample Baptist Association.

Section 11.02
Merger


In the event of a merger of the Church with another church, the following criteria shall determine to what party the assets shall be distributed.

A.
Should the merger of the Church with another church result in a church that is affiliated in good standing with the Sample Baptist Association, the net assets of the Church shall be distributed to the resulting church.

B.
Should the merger of the Church with another church result in a church that is not affiliated in good standing with the Sample Baptist Association, the assets of the Church shall be distributed to the Sample Baptist Association.

ARTICLE X11

Indemnification

Section 12.01
Powers to Indemnify

The Church shall have the following powers:

A.
The Church may indemnify and hold harmless to the full extent permitted by applicable law each person who was or is made a party to or is threatened to be made a party to or is involved (including, without limitation, as a witness) in any actual or threatened action, suit or other proceeding, whether civil, criminal, administrative or investigative, and whether formal or informal (hereinafter a “proceeding”), by reason of that fact that he or she is or was a Director, officer, employee or agent of the Church or, being or having been such a Director, officer, employee or agent, he or she is or was serving at the request of the Church as a director, officer, employee, agent, trustee, or in any other capacity of another corporation or of a partnership, joint venture, trust or other enterprise, including service respect to employee benefit plans, whether the basis of such proceeding is alleged action or omission in an official capacity or in any other capacity while serving as a Director, officer, employee, agent, trustee or in any other capacity, against all expenses, liability and loss (including, without limitation, attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and amounts to be paid in settlement) actually or reasonably incurred or suffered by such person in connection therewith.  Such indemnification may continue as to a person who has ceased to be a director, officer, employee or agent of the corporation and shall inure to the benefit of his or her heirs and personal representatives.

B.
Power to Pay Expenses in Advance of Final Disposition.  The Church may pay expenses incurred in defending any proceeding in advance of its final disposition (hereinafter “advancement of expenses”); provided, however, that any advancement of expenses shall be made to or on behalf of a Director, officer, employee or agent only upon delivery to the Church of an undertaking, by or on behalf of such Director, officer, employee or agent, to repay all amounts so advanced if it shall ultimately be determined by final judicial decision from which there is no further right to appeal that such Director, officer, employee or agent is not entitled to be indemnified under this Article or otherwise, which undertaking may be unsecured and may be accepted without reference to financial ability to make repayment.

C.
Power To Enter into Contracts.  The Church may enter into contracts with any person who is or was a Director, officer, employee and agent of the Church in furtherance of the provision of this Article and may create a trust fund, grant a security interest in property of the Church, or use other means (including, without limitation, a letter of credit) to ensure the payment of such amounts as may be necessary to effect indemnification as provided in this Article.

D.
Expansion of Powers.  If either the Georgia Nonprofit Corporation Act or the Georgia Business Corporation Act is amended in the future to expand or increase the power of the Church to indemnify, to pay expenses in advance of final disposition, to enter into contracts, or to expand or increase any similar or related power, then, without any further requirement of action by the Directors of this Corporation, the powers described in this Article shall be expanded and increased to the fullest extent permitted by the Georgia Nonprofit Corporation Act and the Georgia Business Corporation Act, as so amended.

E.
Limitation of Powers.  No indemnification shall be provided under this Article to any such person if the Church is prohibited by the Georgia Nonprofit Corporation Act or the Georgia Business Corporation Act or other applicable law as then in effect from paying such indemnification.  For example, no indemnification shall be provided to any person in respect of any proceeding, whether or not involving action in his or her official capacity, in which he or she shall have been finally adjudged to be liable on the basis of intentional misconduct or knowing violation of law by the person, or from conduct of a Director in violation of RCW 23B.08.310, or that the person personally received a benefit in money, property of services to which the person was not legally entitled. 

Section 12.02
Indemnification of Directors, Officers, Employees, and Agents

A.
Directors.  The Church shall indemnify and hold harmless any person who is or was a Director of this Corporation, and pay expenses in advance of final disposition of a proceeding, to the full extent to which the Church is empowered.

B.
Officers, Employees, and Agents.  The Church may, by action of the Leadership Team, indemnify and hold harmless any person who is or was an officer, employee or agent of the Church, and provide advancement of expenses to the full extent to which the Church is empowered, or to any lesser extent that the directors may determine.

C.
Character of Rights.  The rights of indemnification and advancement of expenses conferred by or pursuant to this Article shall be contract rights.

D.
Rights Not Exclusive.  The right to indemnification and advancement of expenses conferred in this Article shall not be exclusive of any other right which any person may have or hereafter acquire under any statute, provision of the Articles of Incorporation or Bylaws of the Church, agreement of disinterested directors, or otherwise.

Section 12.03
Insurance

The Church may purchase and maintain insurance, at its expense, to protect itself and any Director, officer, employee or agent of the Church or who, while a Director, officer, employee or agent of the Church, is or was a director, officer, partner, trustee, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise against any expense, liability or loss, whether or not the Church would have the power to indemnify such person against such expense, liability or loss under the Georgia Nonprofit Corporation Act or the Georgia Business Corporation Act.

Section 12.04
Survival of Benefits

Any repeal or modification of this Article shall not adversely affect any right of any person existing at the time of such repeal or modification.

Section 12.05
Severability

If any provision of this Article or any application thereof shall be invalid, unenforceable or contrary to applicable law, the remainder of this Article, or the application of such provision to persons or circumstances other than those as to which it is held invalid, unenforceable or contrary to applicable law, shall not be affected thereby and shall continue in full force and effect.

Section 12.06
Applicable Law

For the purposes of this Article, “applicable law” shall at all times be construed as the applicable law in effect at the date indemnification may be sought, or the law in effect at the date of the action, omission or other event giving rise to the situation for which indemnification may be sought, whichever is selected by the person seeking indemnification.

ARTICLE XIII

Records and Reports

The Church shall maintain the following records and reports:

A.
Adequate and correct books and records of accounts (financial records)); and

B.
Written minutes of the proceedings of its Members and Leadership Team; and

C.
A record of the members of the Church, setting forth the members’ names and addresses; and

D.
Individual financial contribution statements that conform to IRS requirements.

All such records shall be kept at the Church’s principal office.

ARTICLE XIV

Construction and Definitions

Unless the context requires otherwise, the general provisions, rules of construction, and definitions in the Georgia Nonprofit Corporation Act shall govern the construction of these Bylaws.

ARTICLE XV

Amendments to the Bylaws


These Bylaws or any provision of them may be altered, amended, or repealed, and new Bylaws may be adopted by vote of two-thirds of the active members present at any special or regular Membership meeting at which a quorum is present.

CERTIFICATE OF SECRETARY


I, the undersigned, certify that I am the presently elected and acting Secretary of Sample Baptist Church, a Georgia Nonprofit Corporation, and that the Bylaws, consisting of 19 pages, are the Bylaws of this Church as adopted by a vote 
of the directors on the 20th day of July, 2001.

Executed at 
, 
, this 
day of 
, _____


Some Body—Administrative Officer

Attested:

John Doe—Senior Pastor


