
 

 

 

BYLAWS OF 

 

Pastoral Care Management Services 

 

 

ARTICLE 1 NAME AND OFFICES 

 

SECTION 1. PRINCIPAL MINISTRY NAME 

The Name of the ministry shall be Pastoral Care Management Services as known as ‘PCMS’. 

SECTION 2. PRINCIPAL OFFICE 

The principal office of the ministry for the transaction of its business is Lakewood, WA Pierce County. 

SECTION 3. CHANGE OF ADDRESS 

The county of the ministry‟s principal office can be changed only by amendment of these Bylaws and not otherwise. 

The Board of Elders may, however, change the principal office from one location to another within the named 

county by noting the changed address and effective date below, and such changes of address shall not be deemed an 

amendment of these Bylaws: 

 

____________________________________________ Dated: __________ 20____ 

____________________________________________ 

____________________________________________ Dated: __________ 20____ 

____________________________________________ 

____________________________________________ Dated: __________ 20____ 

 

SECTION 4. OTHER OFFICES 

The ministry may also have offices at such other places, within or without the United States of America, where it is 

qualified to do business, as its business may require and as the Board of Elders may, from time to time, designate. 

 

ARTICLE 2 PURPOSES 

SECTION 1. PURPOSE 

The primary purpose of this ministry shall be:  To organize and establish an independent nonprofit tax exempt 

religious ministry consistent with IRS regulations with Ecclesiastical Authority and Government. 

  

a) To exercise Ecclesiastical leadership of the ministry and to provide comprehensive instruction and training 

in Biblical Principles, Mental Health Recovery education, and Ethics. 

b) To exercise Ecclesiastical and Executive Authority to Teach, give Ministerial Service and Support, and to 

provide certified and licensed Pastoral Care and Clergy credentials. 

c) To equip, certify, and license clergy, pastoral care practitioners, and faith based health service providers 

including monitoring of the licenses we issue. 

d) To inspire and ordain those inspired 

e) To perform and conduct any lawful activity. 

 

 

ARTICLE 3 MEMBERSHIP 

SECTION 1. Associate Members 

 

a) Pastoral Care Management Services is a religious ministry and its membership consist of one (1) class of 

membership to wit: Associate Membership. 
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b) Any individual, consumer, agency, organization, or stakeholders who desire to be an associate member, 

gives any donation or contribution to the ministry may be considered an associate member. 

c) The leadership of the organization shall be approved by PCMS Ecclesiastical Authority. 

SECTION 2  Associate Membership Process: 

 

a) All interested individuals, consumers, agencies, organizations, or stakeholders may be admitted to the 

membership of Pastoral Care Management Services by completing and submitting an application for 

membership as designated by the Ecclesiastical Authority, and such associate membership has been 

approved. 

 

b) Associate members must be in agreement to support the mission, goals and objectives of the ministry. 

SECTION 3 Voting Rights 

 

a) Each associate member of the Governing Board of Elders, or a designated individual person representing 

an organization, shall be entitled to cast one (1) vote at a meeting and attend the annual meeting, and any 

community meeting, or social activity held by the ministry, have access to any and all publications and to 

all the rights and privileges of membership.  

SECTION 4 Rights of Associate Members: 

 

a) All associate members are eligible to be elected to an office, or for appointment, or to serve on any board or 

committee or may serve in any capacity at the pleasure of the ministry. 

 

b) On behalf of the voting membership, the authority of Pastoral Care Management Services resides with its 

Ecclesiastical Authority and Government under the direction of the Governing Board of Elders. This 

authority is exercised by voting Elders at the annual meeting or other designated time and date for 

elections. 

 

c)  Any Elder may present a proposal for action to the Chair of the Board at least ten (10) days prior to a 

scheduled meeting of the Board of Elders or of the members; such a proposal shall be consistent with 

Roberts Rules of Order, then be added to the agenda of the scheduled meeting. 

 

SECTION 5 Annual Meeting of Elders: 

 

An annual meeting of the elders of the ministry shall meet together for the transaction of such business as may 

properly come before the meeting, including elections, and shall at least annually, be held at such time, place and 

date as determined by the Governing Board of Elders. 

 

SECTION 6 Notice of the Annual Meeting of the Elders: 

 

Notice of the annual meeting of elders shall be in writing and shall be mailed and emailed to the individual members 

of the Ministry at least ten (10) days prior to the meeting. Notice of any meeting of the Elders shall not be required 

to be given to any of the individual Elders who shall before or after such meeting waive notice thereof in writing. 

The notice of the annual meeting need not state the business to be transacted, and at such meeting any and all 

business may be transacted.   

 

SECTION 7 Voting: 
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Each associate member on the Governing Board of Elders, shall be entitled to one (1) vote upon any question 

coming before any meeting of the associate members of the Ministry.  At all meetings of the Ministry, a quorum 

being present, all matters, Except as otherwise provided by law or by the Articles of Incorporation, or by these 

Bylaws shall be decided by a 2/3‟s  vote of those present in person or present electronically entitled to vote. 

 

SUB SECTION 7.1 Notice by electronic transmission — Consent required — When effective. 

A notice to be provided by electronic transmission must be electronically transmitted, 

a.)  Notice to associate members and other interested parties in an electronic transmission that otherwise complies 

with the requirements of this chapter is effective only with respect to members and directors who have 

consented, in the form of a record, to receive electronically transmitted notices under this chapter. 

b.) Notice to associate members and other interested parties includes material to accompany the notice. 

c.) A associate member and other interested parties who provides consent, in the form of a record, to receipt of 

electronically transmitted notices shall designate in the consent the message format accessible to the recipient, 

and the address, location, or system to which these notices may be electronically transmitted. 

d.)  A associate member and other interested parties who has consented to receipt of electronically transmitted 

notices may revoke the consent by delivering a revocation to the ministry in the form of a record. 

e.) The consent of any associate members and other interested parties is revoked if the ministry is unable to 

electronically transmit two consecutive notices given by the ministry in accordance with the consent, and this 

inability becomes known to the secretary of the ministry or other person responsible for giving the notice. The 

inadvertent failure by the ministry to treat this inability as a revocation does not invalidate any meeting or other 

action. 

f.) Notice to associate members  and other interested parties who have consented to receipt of electronically 

transmitted notices may be provided notice by posting the notice on an electronic network and delivering to the 

member or director a separate record of the posting, together with comprehensible instructions regarding how 

to obtain access to this posting on the electronic network. 

g.) Notice provided in an electronic transmission is effective when it: 

 

1. Is electronically transmitted to an address, location, or system designated by the recipient for that purpose, 

and is made pursuant to the consent provided by the recipient; or  

2.  has been posted on an electronic network and a separate record of the posting has been delivered to the 

recipient together with comprehensible instructions regarding how to obtain access to the posting on the 

electronic network 

 

SECTION 8:  SEPARATION FROM THE MINISTRY: 

 

An associate member may be separated from the ministry upon the occurrence of any of the following events: 

 

a). Upon his or her voluntary notice of such separation delivered to the ministry or to the Director of Pastoral Care 

Administration or the Secretary of the Ministry personally or by mail, such membership will terminate upon the date 

of delivery of the notice or date of deposit in the mail; or 

 

b). Upon determination by the authorized Ecclesiastical Authority, or by a impaneled impartial Ethics Committee 

who finds that member violated any bylaw, or policy, or that a members conduct has posed a threat to the safety and 

security of the ministry; or member thereof; or that a associate members conduct has posed a clear and present 

danger to the operations of the ministry, any conduct that the governing authority believes is likely to have a 

negative impact on the ministry, it‟s reputation, morale, or operational processes, or  that a members conduct is 

disruptive, unbecoming, professional, or unethical according to the expectations set forth.  Such a determination may 

result in the involuntary separation from the ministry. 



Page 4 of 24 

 

 

c). All rights of an associate member in the ministry shall cease on separation from the ministry as herein provided. 

d). Separations from this ministry shall be referenced and filed as „Voluntary‟ or „Involuntary‟ separations from the 

ministry. 

 

ARTICLE 4 ELECTED AND  APPOINTED DIRECTORS 

 

SECTION 1. NUMBER ALLOWED AND DIRECTOR PREREQUISITE 

 

a) The Governing Board of Elders shall have no less than TWO (2) and no more than FIFTEEN (15) elected 

Directors the number of which may be changed by amendment of this Bylaw, or by repeal of this Bylaw 

and adoption of a new Bylaw, as provided in these Bylaws. 

b) Directors shall first and foremost must have been ordained by an approved Christian ministry organization 

in good standing, by a ordained clergy of 2 years in good standing,  and endorsed by two or three witnesses 

of good report from the local community and who have good standing with a Christian faith-based 

organization of 2 years. 

c) The Ecclesiastical Authority, Executive Officers, Elected, and Appointed Directors, including members 

appointed to the board, collectively shall be known, as the Governing Board of Elders, herein after referred 

to as „the Board‟.  

 

SECTION 2. POWERS OF AUTHORITY 

 

a. Subject to the provisions of the WASHINGTON Nonprofit Corporate Law, the activities and 

affairs of this ministry shall be conducted and all corporate ministry powers shall be exercised by 

the Ecclesiastical Authority and Government established under the direction of the Governing 

Board of Elders formerly the Governing Board of Directors. 

 

b. As general powers: The Ecclesiastical Authority established by this ministry has final decision-

making authority in all ministry and business matters.  

 

c. The Governing Board of Elders shall have over riding executive authority and decision-making 

ability that shall lie within its collective group structure.  

 

d. The Ecclesiastical Authority under the direction of the Governing Board of Elders sets the 

purpose, mission and objectives of the ministry. Must approve changes to the bylaws and 

organization goals, must approve any alliance, or merger, and monitors program effectiveness, 

plans the future of the organization with input from the Governing Board of Elders through its 

Executive Director. 

 

 

e. The Board shall meet quarterly to ensure the ministry is on track with its objectives, make 

decisions on active items brought before the board and to ensure that there are sufficient finances 

to meet goals for the next year objectives.  

 

f.  The Governing Board of Elders shall ensure that there are internal processes in place to track 

finances.  

 

SUBSECTION 2.1:    Duties of the Governing Board of Elders 

 

It shall be the duty of the Governing Board of Elders to: 
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(a) Perform any and all duties imposed on them collectively or individually by Ecclesiastical Authority, by the 

Articles of Incorporation, adopted policy or by these Bylaws; 

 

(b) Appoint and remove, employ and discharge, and, except as otherwise provided in these Bylaws, prescribe the 

duties and fix the compensation, if any, of all paid individuals including the Executive Director. 

 

(c) Supervise the Executive Director to assure that the duties are performed properly and consistent with 

expectations; 

 

(d) Meet at such times and places as required by these Bylaws; 

 

(e) Register their addresses, fax numbers, and email addresses with the Secretary of the ministry and notices of 

meetings mailed, faxed or emailed to them at such addresses shall be valid notices thereof. 

 

(f) Regularly attend board meetings in person or by tele-conference and important related meetings. 

 

(g) Makes serious commitment to participate actively in committee work. 

 

(h) Make reasonable efforts to volunteer for and willingly accept assignments and complete them thoroughly and on 

time. 

 

(i) Stay informed about committee matters, prepare themselves well for meetings, and reviews and comments on 

minutes and reports. 

 

(j) Get to know other committee members and builds a working relationship that contributes to consensus. 

(k). is an active participant in the committee's annual evaluation and planning efforts. 

 

(l) Participates in fund raising for the ministry. 

 

SECTION 3:   Legal Authority of the Governing Board of Elders: 

a) Pastoral Care Management Services, also referred to as PCMS,  is registered in the State of 

Washington, as a nonprofit national ministry organization who provides a service of faith based health 

and mental health services; and who is also a national accreditation, and clergy credentialing 

organization who provides specialized instruction, clergy education, training, licensing and credentials. 

b) The ministry serves to inspire, ordain, and appoint those inspired, and to equip, credential and license 

Clergy, certified Pastoral Care Practitioners, and faith based health services providers. 

c) The governing board of director‟s [later referred to as The Governing Board of Elders] being duly and 

lawfully established by vote of election by clergy ordained under individual church doctrine, Belief, 

and order, herein establishes it‟s executive authority as the governing board of elders of Pastoral Care 

Management Services. 

d) Whereas, The Governing Board of Elders believes that this ministry must establish Ecclesiastical 

Authority and that Ecclesiastical Authority is necessary for proper government of the ministry the 

governing board of elders herein creates Ecclesiastical Authority and Government for the ministry as 

outlined herein this document. 

e) The Governing Board of Elders sets forth that the government of the ministry shall be adorned with 

Ecclesiastical Authority to carry out the government, and administration for Pastoral Care 

Management Services. 

f) The Governing Board of Elders shall retain its legal obligations as a governing board but shall guide, 

advise and consult the Ecclesiastical Authority to ensure proper ethics, and effectual leadership of the 

ministry and compliance with approved policy standards. 
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SUB SECTION 3.1 Ecclesiastical Authority and Government: 

a) The leaders, laity, operations, duties, administration, acts, and the functions of the ministry organization 

shall be governed by the Ecclesiastical Authority set forth by this document. 

b) It is the intent of the directors and the Governing Board of Elders to establish a continual and binding 

Ecclesiastical Authority and Government for the ministry and we hereby establish and institute 

Ecclesiastical Authority and Government for Pastoral Care Management Services, to be a religious ministry 

and herein invest and empowers Ecclesiastical Authority separately and individually, upon the General 

Overseer, and the Pastor, who shall have jurisdictional and executive authority over all matters of the 

ministry organization in any state, area or geographical location, including all past, present and future 

members, clergy, clients or associates of Pastoral Care Management Services or any of it current or future 

subsidiaries.  

c) The General Overseer, Pastor and Elders are absolved from mistakes, errors or omissions while serving in 

office but intentional criminal acts or knowingly violating established policy shall be sufficient reason to 

sanction Ecclesiastical Authority. 

d) Ecclesiastical Authority may sanction any Elder and associate member which includes sanction, 

suppression, and discipline up to and including removal, separation, and ex-communication. 

e) The Ecclesiastical Authority may be  sanctioned by the Governing Board of Elders which includes 

sanction, suppression, and discipline up to and including removal, separation, and ex-communication. 

f) Government: The government of the ministry shall have the delegated executive authority from the 

governing board of elders to exercise ecclesiastical and jurisdictional authority over the ministry, and 

Ecclesiastical Authority shall be separately and individually, vested in the positions as listed herein: 

 

1) General Overseer: The General Overseer shall be no less than a Bishop, an Office of the 

Clergy is an ordained minister of the gospel according to the holy bible and is the highest 

ecclesiastical executive authority.  

Jurisdiction: Shall have Ecclesiastical privilege, and authority extends in this ministry on 

all matters regarding the ministry and shall have ecclesiastical and jurisdiction over all 

matters of the Pastoral Care Management Services ministry ie: government, ministry 

business, and matter‟s of faith, training, discipline, ministry functions, and ministry 

services. The General Overseer has the authority to suspend, or revoke, or to license or 

ordain any person consistent with his beliefs.  

Term: no expiration 

Reporting Responsibility The general overseer is subject to the legal and executive 

authority of the governing board of elders. 

Additional duties: may serve as the President of the Pastoral Care Training and 

Credentialing Institute. 

 

2) Pastor: The Pastor, an Office of the Clergy, is  an ordained minister of the gospel 

according to the holy bible, and is the second highest ecclesiastical executive authority 

for the ministry next to and under the General Overseer,  

Jurisdiction: Shall have Ecclesiastical Privilege. The Pastor shall be responsible for the 

day to day operations and activities of the ministry and shall be the primary senior Clergy 

responsible for the overall teaching, ministerial and pastoral care of the clients served, 

members, staff and clergy, The Pastor has the authority to suspend or revoke, or to 

license or ordain any person to a position of the Clergy consistent with his/her beliefs, 

and shall exercise executive authority of the ministry including executive and pastoral 

authority over all matters of the Pastoral Care Management Services ministry including 

ministry government, business, and individual matter‟s of faith, employment, 

appointments, ordinations, promotions, licensing, training, discipline, risk management, 

ministry  functions, and ministry services. 

Term: no expiration 
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Reporting Responsibility: The Pastor is subject to the ecclesiastical executive authority 

of the General Overseer. 

Additional duties:  is the Dean of Pastoral Care Practitioner Training, and Credentialing 

Standards. 

 

3) Elder: An Office of the Clergy, shall be appointed by the Pastor, an Elder shall duly 

assist the Pastor in ministry matters appointed to him/her. 

Jurisdiction: shall have ecclesiastical privilege when appointed under the Bishop and 

Pastor and has executive authority over matters appointed by the Bishop or Pastor An 

Elder is subject to the ecclesiastical authority of the General Overseer and the Pastor and 

may be appointed to executive positions in the ministry organization. 

Term: no expiration after successfully serving as an Elder of this ministry for five  (5) 

consecutive years. 

Reporting Responsibility: Reports to and may be sanctioned by the General Overseer, 

Pastor and the Governing Board of Elders. 

 

g) Ecclesiastical Privilege: The Ecclesiastical Authority have the privilege to exercise professional discretion 

in their individual judgment in determining the decisions they believe to be in the best interest of the 

ministry, and the general public served by the ministry while carrying out their duties and must be allowed 

to exercise their authority in all matters under their jurisdiction. 

 

1) Ecclesiastical Authority may in their discretion absolve any individual from mistakes, errors or 

omissions except for intentional criminal acts against the ministry, or for knowingly violating 

policy standards. 

 

2) Ecclesiastical Authority may in their discretion acknowledge any individual by certificate, letter or 

credential for good standing or for successful completion of Courses, Classes, or Programs offered 

by PCMS or for having met Knowledge, Training, or Experience required for Courses, Classes, or 

Programs and issue and sign academic faith based credentials. 

 

3) Ecclesiastical Authority shall oversee issuance of Academic Credentialing to wit: faith based 

degrees of Doctorate [P.HD] , Masters [MA], Bachelors [BA], Associate of Arts [AA]. 

h) Clergy are obligated to ministry and serve GOD first, then The Ministry and  Church of GOD and for 

service to our fellow citizens. 

i) This policy supersedes any other policy not in conformance to this policy standard. 

SECTION 4. DIRECTOR ELECTIONS AND TERMS OF OFFICE 

 

Election of Directors: 

 

a) Except as otherwise provided in these Bylaws, the Directors shall be an ordained Elder, elected by ballot at 

the annual meeting of the Governing Board of Elders prior to the expiration of the appointed term of office. 

Those persons who receive the highest number of votes shall be deemed to have been elected.   

 

b) An elected Director who may be an Elder shall be a member of the Governing Board of Elders. Each 

elected Director shall serve for a term of two (2) years. Any elected Director may be elected to no more 

than three (3) consecutive terms without separation.  

 

c) Appointed Directors are appointed to fill vacancies, when an elected director‟s position becomes vacant.  

Appointed Directors have all rights of membership and serve for the duration of the term of the position 

they are filling. Appointed directors are eligible for election at the next general election. 
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d) Ecclesiastical Authority may ordain any person to the office of an Elder. 

 

e) All Elders serve on the Governing Board of Elders and shall have the right to cast one (1) vote upon any 

question properly brought forth with regard to any matter under the jurisdiction of the Board. 

SECTION 5. COMPENSATION AND REIMBURSEMENT 

a) A individual who is a Director may not be paid for any services rendered as a Director. 

 

b) The Board reserves the right to compensate any officer, director, staff or member for specific services. Any 

person may be paid for services rendered outside of their duty as a Officer, Director or Elder and may be 

reimbursed for travel or other expenses incurred officially acting for the ministry and approved by the 

Ecclesiastical Authority.   

 

c) Reimbursements are not guaranteed without proper authorization prior to expenditure.  

SECTION 6. RESTRICTION REGARDING INTERESTED DIRECTORS 

Notwithstanding any other provision of these Bylaws, not more than forty-nine percent (49%) of the persons serving 

on the Board of Elders may be interested persons. For the purposes of this Section, "interested persons
" 
means either: 

 

(a) Any person currently being compensated by the ministry for services rendered it within the previous twelve (12) 

months, whether as a full- or part-time officer or other employee, independent contractor, or otherwise, excluding 

any reasonable compensation paid to a director; or Ecclesiastical Authority. 

 

(b) Any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-in-law, daughter-in-law, 

mother-in-law, or father-in-law of any such person. 

SECTION 7. MAJORITY ACTION AS BOARD ACTION 

a) Every act or decision done or made by a majority of the elders present at a meeting duly held at which a 

quorum is present, is the act of the Board of Elders, unless the Articles of Incorporation or Bylaws of this 

ministry, or provisions of the WASHINGTON Nonprofit Corporate Law, particularly those provisions 

relating to appointment of committees, approval of contracts or transactions in which a director has a 

material financial interest and indemnification of directors, require a greater percentage or different voting 

rules for approval of a matter by the Board. 

 

SECTION 8. CONDUCT OF BOARD MEETINGS 

a) Meetings of the Board of Elders shall be presided over by the Chairperson of the Board, or, if no such 

person has been so designated or, in his or her absence, the acting President of the ministry or, in his or her 

absence, by the Vice President of the ministry or, in the absence of each of these persons, or by a 

Chairperson chosen by a majority of the directors present at the meeting.  

 

b) The Secretary of the ministry shall act as secretary of all meetings of the Board, provided that, in his or her 

absence, the presiding officer shall appoint another person to act as Secretary of the Meeting. 

 

c) Meetings of the Board of Elders may be governed consistent with parliamentary law as set forth in Roberts 

Rules of Order; as such rules may be revised from time to time, insofar as such rules are not inconsistent 

with or in conflict with these Bylaws, with the Articles of Incorporation of this ministry, or with provisions 

of law. 

 

SUB SECTION 8.1 Regular Meetings of the Governing Board of Elders: 
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a) The Board of Elders shall and are expected to meet quarterly, either in person or electronically by 

teleconference at a time and place designated by Ecclesiastical Authority.  The purpose of these meetings 

shall be for the transaction of any business properly coming before such meetings.  

 

b) Only members of the Governing Board of Elders may make motions, and vote on motions related to regular 

business of Pastoral Care Management Services at regular and special meetings of the Board of Elders.  

 

SUB SECTION 8.2 Special Meetings: 

 

Special meetings of the Board of Elders may be called by or at the request of the Chair or any Elder or by the Bishop 

or Pastor. The person who calls a special meeting of the Board of Elders may fix the time and place for meeting. 

 

a.) Except as otherwise provided, a special or emergency meeting may be called, when the majority state their 

desire to meet, or upon notice of Ecclesiastical Authority and requires no notice. 

 

SUB SECTION 8.3 Notice: 

 

At least ten (10) days prior notice shall be given to each member of the Board of Elders of each special meeting, 

except emergency meetings, of the Board of Elders. Such notice may be oral or written, may be given personally, by 

first class mail, by telephone, or by electronic mail or facsimile machine, and shall state the place, date, time and 

purpose of the meeting. In the case of electronic mail or facsimile notification, the Director to be contacted shall 

acknowledge personal receipt of the notice by a return message or telephone call within twenty four hours of the 

first transmission. 

SUB SECTION 8.4 Voting Quorum: 

A Quorum for voting shall require two thirds (2/3) vote of the Elders of the Board present in person or by 

teleconference. A quorum must be present for a vote to occur. Where a quorum is present, the affirmative vote of  

two thirds of the Elders shall be necessary and sufficient for the making of decisions by the Board of Elders, except 

as may otherwise be established by the Articles of Incorporation or by the Bylaws. 

SUB SECTION 8.5 Action without a Meeting: 

Whereas, the board recognizes that when the majority agrees that when the need arises as deemed by an Elder who 

is a Director of the Governing Board of Elders, or when a emergency situation exist, such an emergency may require 

immediate action,   we find that it would serve the best interest of the ministry in a emergency situation, that we 

herein resolve that any action that may be taken by the Board of Elders at a meeting, may be taken without a 

meeting if consent is obtained from the majority of the board of the current standing elders.  Consent may be 

obtained by electronic means, or by written document, unless exigent circumstances warrant oral or verbal 

authorization.  

SUB SECTION 8.6 Handling Confidential, Sensitive and Proprietary matters: 

 When Ecclesiastical Authority, or the governing board of elders, must discuss matters of a confidential, sensitive, or 

proprietary nature, as determined by the chair or Ecclesiastical Authority, it may do so in a private session called an 

executive session or “in camera”.  

Procedure for convening an executive session is as follows: 

a) A officer, director, Ecclesiastical Authority or Elder moves that the board go into executive session. If 

the motion is adopted by a majority of members, all present who are not members, or essential to the 

matter to be considered, may be excluded from the meeting. 
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b) The secretary records in the minutes that the motion was carried. If there is some compelling reason to 

do so, the secretary may include the time and the names of the members present. 

c) The board/Executive Committee conducts its confidential business.  

d) Anyone not a board member must be invited by the board to attend. 

e) Ecclesiastical Authority or the Chair of the Governing Board of Elders may exclude any individual 

from attendance if deemed necessary. 

f) Minutes of the session are confidential. The secretary takes minutes but keeps them separate from the 

public minutes. 

g) The board reviews and approves the confidential minutes the next time it goes into executive session. 

If copies are distributed, the secretary collects them before the end of the executive session and 

destroys them immediately. If there is only one copy, the secretary reads the minutes aloud and the 

chair asks for corrections and/or approval.   

h) When the executive session is adjourned, the “public” minutes should record that the executive session 

has concluded.  

i) If, while in executive session, if by majority vote it is  decided that secrecy should be lifted from a 

decision, the secretary records the decision in the “public” minutes. Otherwise, all persons are bound to 

respect the confidentiality of the session                                                                            

SUB SECTION 8.7 Vacancies: 

 

Any vacancies for Director on the Board of Elders may be filled by the Chair of the Board, unless otherwise 

provided by law, policy or board resolution. A Director appointed or elected to fill a vacancy shall be appointed or 

elected for the unexpired term of his or her predecessor in office.  

SECTION 9. NON-LIABILITY OF DIRECTORS, OFFICERS, EMPLOYEES AND OTHER AGENTS 

 

The ecclesiastical authority, directors, officers, authorized employees, and other agents shall not be personally liable 

for judgments, errors, or omissions from any claims or lawsuits arising from mistakes, negligence, non-performance, 

debts, liabilities, or other obligations of the ministry provided that such provisions shall not eliminate or limit the 

liability of a director or officer for acts or omissions that involve intentional misconduct by a director or a knowing 

violation of law by a director, for conduct violating RCW 23B.08.310, or for any transaction from which the director 

will personally receive a benefit in money, property, or services to which the director is not legally entitled. No such 

provision shall eliminate or limit the liability of a director for any act or omission occurring prior to the date such 

provision becomes effective. 

 

SECTION 10. INDEMNIFICATION BY MINISTRY OF DIRECTORS, OFFICERS, EMPLOYEES AND OTHER 
AGENTS 

 

a) To the extent that a person who is, or was, Ecclesiastical Authority, Director, officer, authorized employees 

or other agent of this ministry and such person  has been successful on the merits in defense of any civil, 

criminal, administrative or investigative proceeding brought to procure a judgment against such person by 

reason of the fact that he or she is, or was, an agent of the ministry, or has been successful in defense of any 

claim, issue or matter, therein, such person shall be indemnified against expenses actually and reasonably 

incurred by the person in connection with such proceeding. 

 

b) If such person either settles any such claim or sustains a judgment against him or her, then indemnification 

against expenses, judgments, fines, settlements and other amounts reasonably incurred in connection with 

such proceedings shall be provided by this ministry but only to the extent allowed by, and in accordance 

with the requirements of WASHINGTON Nonprofit Ministry Law. 

 

SECTION 11. INSURANCE FOR CORPORATE AGENTS 

 

http://apps.leg.wa.gov/RCW/default.aspx?cite=23B.08.310
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Whereas, the  Board of Elders understands the necessity to be protected from unintentional liability we, herein adopt 

a resolution authorizing the purchase and maintenance of insurance on behalf of any agent of the ministry (including 

Ecclesiastical Authority, a director, officer, employee or other agent of the ministry) against any liability other than 

for violating provisions of law relating to self-dealing asserted against or incurred by the agent in such capacity or 

arising out of the agent‟ s status as such, whether or not the ministry would have the power to indemnify the agent 

against such liability under the provisions of WASHINGTON Nonprofit Corporate Law. 

 

ARTICLE 5 OFFICERS AND COMMITTEES 

SECTION 1 Officers Number and Eligibility: 

 

a) The officers of the Ministry shall be known as the executive officers for the organization and shall consist 

of  a Chairman (President), a Vice-Chair, a Secretary, Treasurer, Director of Public Health & Safety, 

Healthcare Administrator and Executive Director who shall be serve as the acting President in absence of 

the Chairman or Vice Chair. 

 

b)  The Office of the Bishop, and the Office of the Pastor have Ecclesiastical Authority as outlined in this 
document and represent the executive and jurisdictional government authority of the ministry are 
executive  ‘Officer’s’ of the ministry organization who serve without term and have voting rights. 

 

c) Each of the other officers shall be a voting member of the Ministry. Such other officers and assistant 

officers as may be deemed necessary may be elected or appointed by the Board of Elders. 

 SECTION 2 Good Faith policy   

In performing the duties of Ecclesiastical Authority, or as a Director, or Officer, Ecclesiastical Authority, or a 

director and officer shall be entitled to rely on information, opinions, reports, or statements, including financial 

statements and other financial data, in good faith, in each case prepared or presented by: 

 

     a.) One or more co-officers, employees, or volunteers of the ministry whom the director believes to be 

reliable and competent in the matter presented; 

 

     b.) Counsel, public accountants, or other persons as to matters which the director believes to be within such 

person's professional or expert competence; or 

 

     c.) A committee of the board upon which the director does not serve, duly designated in accordance with a 

provision in the articles of in ministry or bylaws, as to matters within its designated authority, which committee 

the director believes to merit confidence; so long as, in any such case, the director acts in good faith, after 

reasonable inquiry.   

SECTION 3 Election and Term of Office: 

 

(a) Unless otherwise specified in these bylaws, all elected directors and officers of the Ministry shall be elected for a 

two (2) year term. Elections shall be by ballot. Executive Officers automatically become members of the Board of 

Directors.  

 

(b) The Board may in it‟s discretion authorize a Special Election if it so deems and at anytime to fill a vacant 

position. 

SECTION 4 Removals From Office: 

 

a) Unless otherwise provided in these bylaws, any person elected, appointed, hired or accepted to a position as 

a Director, Officer, Staff or entitled as a Volunteer may be removed from the position upon which they 

were elected, appointed, hired or volunteered following a impartial determination by Ecclesiastical 

Authority or by a ethics committee where the committee finds that a violation has occurred and removal 
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from office is deemed to be reasonable and necessary for the integrity, or orderly operation of the ministry. 

 

b) Any person elected, appointed, or hired by the Board of Elders under a binding, or other written agreement, 

may be removed by termination by the Board of Elders, for cause.  

 

c) The Board of Elders may make resolution regarding such removal, or refer the matter to Ecclesiastical 

Authority or a impartial ethics committee for further investigation, review, final determination, or 

disposition. 

SECTION 5 Vacancies: 

 

For the exception of the office of an elder, a vacancy in any office, because of death, resignation, removal, 

disqualification, or any other reason may be filled by the Board of Elders for the unexpired portion of the term. 

SECTION 6 Chairperson: 

 

The Chairperson is appointed by election of the Board of Elders and attends functions, meetings and conferences 

and shall prepare a meeting agenda with input from other board members, open the meetings at the appointed time 

by taking the chair and calling the meeting to order; make provision for an opening prayer, announce the business of 

the meeting, in the order in which it is to be acted upon; state such business and put to vote all motions and 

questions which arise in the course of the proceeding; shall announce the result of the vote; maintain order according 

to Robert‟s Rules of Order(current revision); shall authenticate by signature necessary all the acts, orders, and 

proceedings of the meeting; and in general shall represent the Ministry.  

 

The Chair may appoint chairpersons to all committees within thirty (30) days of notification of a vacancy.  The 

Chair shall perform such duties in concert with the Vice-Chair. 

 

In absence of the elected President or chair person the Pastor shall perform the functions and act as President or 

Chairperson respectively. 

SECTION 7 Vice-chairs: 

 

The Vice-Chair (Vice President) is appointed by election of the Board of Elders and shall:  

 

a) In the conjunction with, or in absence of the Chair, or in the event of his/her inability to act, shall perform 

all the duties of the Chair;  

b) perform such other duties as from time to time may be assigned to him or her by the Board of Elders.  

SECTION 8 Secretaries: 

 

The Secretary is appointed by election of the Board of Elders. The Secretary shall:  

 

a) Assure that the minutes of the proceedings of the members and the Board of Directors and the Executive 

Committee are maintained consistent with policy and the law;  

b) See that all notices are duly given in accordance with the provisions of these Bylaws or as required by law;  

c) Certify and be Custodian of Records;  

d) Keep a register of the physical address of each member which shall be furnished to the secretary by such 

member and;  

e) In general perform all duties incident to the Office of Secretary and such other duties as from time to time 

may be assigned to him or her by the Executive Director,  or by the Board of Elders.   
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SECTION 9 Treasurers: 

 

The Treasurer is appointed by election of the Board of Directors and is responsible for interpreting all financial 

activity of the organization shall serve on the Internal Audit Board. 

 

a) Monitor the fiscal affairs of the ministry;  

b) Report to the Board of Elders on all financial matters at regular, or emergency meetings, and annually to 

the members. 

SECTION 10 Executive Director: 

a) The Executive Director first and foremost must be ordained as a Pastor, by a approved Christian faith-based 

organization in good standing, by a ordained clergy of 2 years in good standing, and endorsed by two or 

three witnesses of good report of the local community who are of good standing and who have good 

standing with a Christian faith-based organization of 2 years. 

b) The Executive Director has the special responsibility as the Chief Executive Officer, a general overseer 

who manages the day to day operations of the organization, its staff, facilities and employees. This position 

is hired, by agreement for a set period by majority vote of the Board of Directors.  The Executive Director 

carries out and manages the strategic plans, approved budgets and policies as established by the board of 

directors. The Executive Director shall report to the Board of Elders.   

c) The Executive Director shall develop the annual budget and submit it to the board for review, modification 

and approval,   manages administrative operations, assist‟ with  board administration and support, oversees 

programs, products and service delivery, and  ensures the timely, and accurate filing of  financial and tax 

reports. 

d) This position is responsible for all organization risk, general safety and security, loss, liability, and facilities 

management, manages human resources of all staff. The executive oversees community and public 

relations, funding sustainability, fundraising planning and implementation. The Executive Director shall 

report to the board, the status of ongoing programs, projects, and matters that require the boards input or 

disposition. 

Sub Section  10.1    Adoption of the Best Standards in Pastoral Care Practice and Administration  

a) Pastoral Care Management Services herein adopts the Best Standards in Pastoral Care Practice and 

Administration (BSPC –PA) to administer and carrying out the operations and functions of ministry 

organization. 

b) Subject to Ecclesiastical Authority and Government, the Best Standards in Pastoral Care Practice and 

Administration shall be the standard operating practice of the ministry. 

SECTION 11 Director of Pastoral Care Administration 

a) First and foremost must be ordained by a approved Christian faith-based organization in good standing, by 

a ordained clergy of 2 years in good standing,  and endorsed by two or three witnesses of good report of the 

local community and who have good standing with a Christian faith-based organization of 2 years. 

b) The Director of Pastoral Care Administration shall be no less than an Elder, and serves at the pleasure of 

the organization, is the Director of the office of Pastoral Care Administration A executive management 

staff position that is supervised and managed under Ecclesiastical Authority. 

c) Directs the activities of the Office of Pastoral Care Administration for the organization. Directs the Public 

Health and Safety Committee. Reviews, writes and sets policy standards for client (consumer) health and 

safety. Conduct quality service reviews. Receive, investigate, and make impartial written determinations of 

organization complaints and grievances. Issues, and effectively monitors all organization identification 

cards, licenses and certifications. Oversee and manages multiple direct reports. Oversees timely and current 

staff training.  
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d) Develop working relationship with staff, community providers, care takers, and other community health 

centers.  Evaluate performance of direct reports.  

SECTION 12 Health Care Administrator 

 

a) The Health Care Administrator is an Elder, an Office of the Clergy. 

b) Manages healthcare operations and activities under the Office of Public Health and Safety for the 

organization. Develops the review, and recommends edits, changes and modifications to policy standards 

for consumer health and safety. Conducts quality service reviews. 

 

c) Manages and implements staff training, including pastoral healthcare standards and conducts as needed 

workshops, seminars, and classes that meet policy standards. Directly supervises Pastoral Care 

Practitioners. 

 

d) Is a member of the Board of Elders. 

 

SECTION 13 Standing and Adhoc Committees: 

 

a) The ministry shall have such standing committees as may from time to time be designated by Ecclesiastical 

Authority or the Governing Board of Elders. Standing Committees are intended to be long standing or 

permanent committees, expected to serve a year or more, who serve at the pleasure of the board of elders.  

 

b) Adhoc Committees are committees that are temporary in nature and are commissioned for periods intended 

to be temporary, for specific causes, or reasons to manage a matter of interest to the board or a standing 

committee, who serve at the pleasure of the board of elders.   

 

c) All committees will meet regularly and are subject to, and report to Ecclesiastical Authority and the Board 

of Elders. The chair of each standing committee shall be appointed by the Chair of the Board.  Standing 

Committees shall include a Committee Chair and such other members of the ministry as are interested.  

 

Standing Committees 

 

Program Development Committee  

 shall be a standing committee who shall have a chairman, who shall be a board member, vice chair and secretary 

and shall operate and perform duties that promote the objectives, and mission of the ministry. This committee 

primary charge shall be to regularly review current programs and services, develop research, and information, that 

brings in new ideas to enhance our current programs and services or that would be considered ideas for new 

programs or services that could expand the care management practice The Program Development Committee makes 

recommendations to the Director of Program Development for the implementation of approved programs and 

projects.  

 

Program Evaluation Committee  

 shall be a standing committee and shall have a chairman, who shall be a board member, vice chair and secretary and 

shall operate and perform duties that promote the objectives, and mission of the ministry. This committee primary 

charge shall be to advise the Board on all matters relating to evaluation of all programs or projects of the ministry. 

Shall conduct research, collect data, analyze data, evaluate data, and make determination with regard to quality and 

effectiveness for all programs including, service, and outcomes impact including specific details about consumers 

served, demographics, and impact of services. 
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Finance and Fund Raising Committee  

 This committee advises the Board on all matters relating to the search for, and the management of resources for the 

ministry. The committee has one member who has  training and knowledge in finances and taxes.   

 

Committee Charge: 

• Develop and Implement a operating plan for management of financial resources of the organization to ensure the 

financial integrity of the organization while 

 conducting regular reviews of the chart of accounts of the organization and to monitor and review  financial 

transactions and compliance with operating policy. 

• to  report error‟s, irregularities or other issues of concern to the Internal Audit Board and the Board of Directors. 

• to conduct research and prepare recommendations on all matters relating to the search for diverse financial 

resources. 

• To review request for information and conduct research and review to determine whether a request should be 

approved with regard to a  capital expenditure [$5,000.00 or more], whether there is sufficient funding within the 

organizational resources to make the expenditure, and any comments about the expense. 

• To make report or recommendation to the Executive Committee. 

• To recommend funding sustainability options that support providing certified recovery services to the community, 

including military veterans and their families; and support for domestic violence and trauma survivors. 

 

Public Health and Safety Committee  

shall have a chairman, who shall be a board member, and shall operate and perform duties that promote the 

objectives, and mission of the ministry.  This committee primary charge shall be to regularly review, and keep 

current and up to date on acceptable health and safety standards, laws, and rules in providing healthcare and safety 

to consumers.  Shall support the efforts of the Director of Pastoral Care Administration to meet regularly or as 

directed.  As directed reviews, and assist in writing policy standards as determined by the office Director, for client 

(consumer) health and safety. Shall assist the Director with quality service reviews. Shall assist the director in 

Receiving, Investigating, and making written determinations of organization complaints and grievances. Assist the 

director with back ground screening process and licensing and credentials verification of staff and contractors. 

Internal Audit Board  

 shall have a chairman, who shall be a board member, and shall operate in a strict adherence perform duties that 

ensure the financial integrity of the ministry at all levels, who reports only to the board of directors and shall develop 

procedures consistent with this charge to carry out their assigned function. Shall report to the Board of directors at 

least monthly disclosing a report of all department activity. This shall be an independent and impartial committee, 

no person on this committee shall be related to each other or have a financial interest in the organization. At least 

one person serving on this committee shall be a financial expert, as determined by the Board of Directors. 

Executive Committee  

 Shall at minimum consist of the Bishop or Pastor and include a minimum of two officers and two director‟s.  

Executive Committee members are appointed, assigned or elected. A majority vote on any matter properly put 

before the committee shall be sufficient to pass any measure or issue. This committee primary charge shall be to 

meet at determined times by teleconference or in person, and has the duty and delegated general power of the board 

of elders to act on behalf of the board of elders,  in the best interest of the ministry, or to act upon all emergency and 

routine matters of the Ministry between meetings of the Board of Elders, and exercise such other duties and powers 

as delegated by the Board of Elders. The Executive Committee may hold regular meetings at a place and time to be 

determined by the Committee. Special meetings may be called by Ecclesiastical Authority, the Chair, the Executive 

Director, or any member of the Executive Committee. A report of any actions taken by the Executive Committee 

shall be presented at the next regular Board of Elders meeting. A quorum of the Executive Committee shall be a 

majority of its voting members. 

Certification, Credentialing and Licensing Board 
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A. The Certification, Credentialing and Licensing Board is the accrediting and credentialing body of faith-

based professionals comprised of ordained clergy, professional clergy, or Mental and Behavioral 

Healthcare practitioners and providers who act regularly and impartially as an agent of the organization. 

B. The duty of the Certification, Credentialing, and Licensing Board also referred to as „CCLB‟ is to develop 

consensus and set accrediting, credentialing, specialized training standards and enforce the uniform 

standards for Best Standards in Pastoral Care practice and administration. 

Á Core Competencies for Pastoral Care Management Specialist, Crisis Intervention Support 

Specialist, Clinical Supervisors.  

Á Competency Level 

Á Education and Training 

Á Individual and Program Services 

Á Overview of Care Management through  Pastoral Care 

Á Pastoral Care Administration 

Á Certification, Credentialing and Licensing of service providers and support staff 

Á Client Encounters & Record Keeping 

Á Pastoral Care Crisis Intervention Guidelines 

Á Clinical Supervision 

Á Privacy Practices Statement 

Á Mandatory Reporting and Report Writing 

Á Pastoral Care Ethical Standards 

Á Whistle Blower Policy 

Á Grievance Complaint Procedure 



 

 

Additional Responsibilities:  

The Certification, Credentialing and Licensing Board shall: 

¶ Approve Course Curriculum for instruction using [EAE] Excellent Approach in Education  

¶ Grade or rates student course examinations 

¶ Credential and Approve Course Instructors 

¶ Approve course method and means of course access and availability 

¶ Approve cost, and fee‟s associated with certification, credentialing and licensing 

¶ Approve, set, and enforce accreditation, certification, credentialing and licensing standards 

Shall serve as the accrediting agent who issues accreditation to certified pastoral care service organizations 

who operate consistent with Best Standards in Pastoral Care Practice and Administration practice 

standards.                                                                   
 

 

ARTICLE 6 EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS  

 

SECTION 1. EXECUTION OF INSTRUMENTS 

a.) Whereas the Board of Elders recognizes that the chief executive, must from time to time conduct 

business on behalf of the ministry, and that such person need have the necessary authority with 

which to carry out the business, the board of Elders by resolution herein, authorizes the Bishop, 

Pastor, and Executive Director to enter into any contract or execute and deliver any instrument in 

the name of and on behalf of the ministry.  

 

b.) Unless so authorized in writing, no other officer, agent, or employee shall have any power or 

authority to bind the ministry by any contract or engagement or to pledge its credit or to render it 

liable monetarily for any purpose or in any amount, unless countersigned by the Executive 

Director. 

 

SECTION 2. CHECKS AND NOTES 

Except as otherwise specifically determined by resolution of the Board of Elders, or as otherwise required 

by law, checks, drafts, promissory notes, orders for the payment of money, and other evidence of 

indebtedness of the ministry in the excess of $5,000.00 dollars shall be signed by the Treasurer, and 

Chairperson of the ministry. 

 

SECTION 3. DEPOSITS 

All funds of the ministry shall be deposited from time to time to the credit of the ministry in such banks, 

trust companies, or other depositories as the Board of Elders may select. 

 

SECTION 4. GIFTS 

a) An officer, or Director of the ministry may accept on behalf of the ministry any contribution, 

donation, gift, bequest, or device for the charitable or public purposes of this ministry. 

 

b) Any contribution, donation, gift, bequest, or device for the charitable or public purposes given to 

the organization is property of the ministry organization and Ecclesiastical Authority, or an officer 

of the organization must be notified, or it must be delivered immediately to Ecclesiastical 

Authority or an officer of the organization for processing or deposit. 
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SECTION 5 FISCAL OPERATIONS 

The Board of Elders resolves to implement procedures for cash management and internal controls for fiscal 

management and adopts the „Fiscal Operations Policy Manual‟ for this function. 

 

ARTICLE 7 CORPORATE RECORDS, REPORTS AND SEAL 

 

SECTION 1. MAINTENANCE OF MINISTRY RECORDS 

 

The ministry shall keep at its principal office in the State of WASHINGTON: 

 

(a) Minutes of all meetings of directors and committees of the Board, indicating the time and 

place of holding such meetings, whether regular or special, how called, the notice given, 

the names of those present and the proceedings thereof; 

 

(b) Adequate and correct books and records of account, including accounts of its properties 

and business transactions and accounts of its assets, liabilities, receipts, disbursements, 

gains and losses; 

 

(c) A copy of the ministry‟s Articles of Incorporation and Bylaws as amended to date, which 

shall be open to inspection by the public at all reasonable times during office hours. 

 

SECTION 2. CORPORATE SEAL 

The Board of Elders shall adopt a corporate seal. Such seal shall be kept at the principal office of the 

ministry. Failure to affix the seal of the ministry to instruments shall not affect the validity of any such 

instrument. 

 

SECTION 3. %,$%2ȭ3 INSPECTION RIGHTS 

Every Elder shall have the absolute right at any reasonable time to inspect and copy all books, records and 

documents of every kind and to inspect the physical properties of the ministry. The Ministry may impose a 

reasonable copy cost as allowed by law to be paid at time of copying. Original documents may not leave 

the designated place of business unless ordered or authorized by law. 

 

SECTION 4. RIGHT TO COPY AND MAKE EXTRACTS 

Any inspection under the provisions of this Article may be made in person or by agent or attorney and the 

right to inspection includes the right to copy and make extracts at cost. 

 

SECTION 5. ANNUAL REPORT 

The Board shall cause an annual report to be furnished not later than one hundred and twenty (120) days 

after the close of the ministry‟s fiscal year to all directors and officers of the ministry, which report shall 

contain the following information in appropriate detail: 

 

a) The assets and liabilities, including the trust funds, of the ministry as of the end of the fiscal year; 

b) The principal changes in assets and liabilities, including trust funds, during the fiscal year; 

 

c) The revenue or receipts of the ministry both unrestricted and restricted to particular purposes, for 

the fiscal year; 

 

d) The expenses or disbursements of the ministry, for both general and restricted purposes, during the 

fiscal year. 
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e) The annual report shall be accompanied by any report thereon of independent accountants, or, if 

there is no such report, the certificate of an authorized officer of the ministry that such statement 

were prepared without audit from the books and records of the ministry. 

 

SECTION 6. ANNUAL STATEMENT OF SPECIFIC TRANSACTIONS TO ELDERS 

This ministry shall mail or deliver to all directors and officers a statement within one hundred and twenty 

(120) days after the close of its fiscal year which briefly describes the amount and circumstances of any 

indemnification or transaction of the following kind: 

(a) Any transaction in which the ministry, or its parent or its subsidiary, was a party, and in which either of 

the following had a direct or indirect material financial interest: 

(1) Any director or officer of the ministry, or its parent or subsidiary (a mere common directorship shall not 

be considered a material financial interest); or 

(2) Any holder of more than ten percent (10%) of the voting power of the ministry, its parent or its 

subsidiary. 

 

The above statement need only be provided with respect to a transaction during the previous fiscal year 

involving more than FIFTY THOUSAND DOLLARS ($50,000) or which was one of a number of 

transactions with the same persons involving, in the aggregate, more than FIFTY THOUSAND DOLLARS 

($50,000). 

 

Similarly, the statement need only be provided with respect to indemnifications or advances aggregating 

more than TEN THOUSAND DOLLARS ($10,000) paid during the previous fiscal year to any director or 

officer, except that no such statement need be made if such indemnification was approved by the directors 

pursuant to WASHINGTON Nonprofit Ministry Law. Any statement required by this Section shall briefly 

describe the names of the interested persons involved in such transactions, stating each person‟s 

relationship to the ministry, the nature of such person‟s interest in the transaction and, where practical, the 

amount of such interest, provided that in the case of a transaction with a partnership of which such person 

is a partner, only the interest of the partnership need be stated. 

 

ARTICLE 8 FISCAL YEAR 

SECTION 1. FISCAL YEAR OF THE MINISTRY 

The fiscal year of the ministry shall begin on the first day of the month of January and end on the last 

day of the month of December in each year. 

 

ARTICLE 9 AMENDMENT OF BYLAWS AND OF ARTICLES 

 

SECTION 1. AMENDMENTS TO ARTICLES OF INMINISTRY AND BYLAWS 

Any amendment of the Articles of Incorporation may be adopted by the approval of the Board of Elders 

and the Bishop or Pastor.  These Bylaws also may be amended or repealed by the approval of the Board of 

Elders, and the Bishop or Pastor. 

 

ARTICLE 10 PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS  

 

SECTION 1. PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS 

No director, officer, employee, or other person connected with this ministry, or any private individual, shall 

receive at any time any of the net earnings or pecuniary profit from the operations of the ministry, 

provided, however, that this provision shall not prevent payment to any such person of reasonable 

compensation for services performed for the ministry in effecting any of its public or charitable purposes, 

provided that such compensation is otherwise permitted by these Bylaws and is fixed by resolution of the 

Board of Elders; and no such person or persons shall be entitled to share in the distribution of, and shall not 
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receive, any of the corporate assets on dissolution of the ministry.  

 

ARTICLE 11 CONFLICTS OF INTEREST POLICY 

 

SECTION 1.  Purpose 

The purpose of the conflict of interest policy is to protect a tax-exempt organization‟s interest in 

contemplating entering into a transaction or arrangement that might benefit the private interest of an officer 

or director of the organization or might result in a possible excess benefit transaction. This policy is 

intended to supplement but not replace any applicable state and federal laws governing conflict of interest 

applicable to nonprofit and charitable organizations. 

 

SECTION 2. Definitions  

 

Interested Person 

Any director, principal officer, or member of a committee with governing board delegated powers, who has 

a direct or indirect financial interest, as defined below, is an interested person.  If a person is an interested 

person with respect to any entity in the health care system of which the organization is a part, he or she is 

an interested person with respect to all entities in the health care system.] 

 

Financial Interest 

A person has a financial interest if the person has, directly or indirectly, through business, investment, or 

family: 

1.  An ownership or investment interest in any entity with which the Organization has a transaction or 

arrangement, 

2.  A compensation arrangement with the Organization or with any entity or individual with which the 

Organization has a transaction or arrangement, or 

3.   A potential ownership or investment interest in, or compensation arrangement with, any entity or 

individual with which the Organization is negotiating a transaction or arrangement. 

 

Compensation includes direct and indirect remuneration as well as gifts or favors that are not insubstantial. 

 

A financial interest is not necessarily a conflict of interest. Under Article III, Section 2, a person who has a 

financial interest may have a conflict of interest only if the appropriate governing board or committee 

decides that a conflict of interest exists. 

 

SECTION 3.  Procedures 

 

Duty to Disclose 

a.) In connection with any actual or possible conflict of interest, an interested person must disclose 

the existence of the financial interest and be given the opportunity to disclose all material facts to 

the directors and members of committees with governing board delegated powers considering the 

proposed transaction or arrangement. 
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Determining Whether a Conflict of Interest Exists 

a.) After disclosure of the financial interest and all material facts, and after any discussion with the 

interested person, he/she shall leave the governing board or committee meeting while the 

determination of a conflict of interest is discussed and voted upon.  

 

b.) The remaining board or committee members shall decide if a conflict of interest exists. 

 

Procedures for Addressing the Conflict of Interest 

 

a) An interested person may make a presentation at the governing board or committee meeting, but 

after the presentation, he/she shall leave the meeting during the discussion of, and the vote on, the 

transaction or arrangement involving the possible conflict of interest. 

 

b) The chairperson of the governing board or committee shall, if appropriate, appoint a disinterested 

person or committee to investigate alternatives to the proposed transaction or arrangement. 

c) After exercising due diligence, the governing board or committee shall determine whether the 

Organization can obtain with reasonable efforts a more advantageous transaction or arrangement 

from a person or entity that would not give rise to a conflict of interest. 

 

d) If a more advantageous transaction or arrangement is not reasonably possible under circumstances 

not producing a conflict of interest, the governing board or committee shall determine by a 

majority vote of the disinterested directors whether the transaction or arrangement is in the 

Organization‟s best interest, for its own benefit, and whether it is fair and reasonable. In 

conformity with the above determination it shall make its decision as to whether to enter into the 

transaction or arrangement. 

 

Violations of the Conflicts of Interest Policy 

 

1.  If the governing board or committee has reasonable cause to believe a member has failed to disclose 

actual or possible conflicts of interest, it shall inform the member of the basis for such belief and afford the 

member an opportunity to explain the alleged failure to disclose. 

2.  If, after hearing the member‟s response and after making further investigation as warranted by the 

circumstances, the governing board or committee determines the member has failed to disclose an actual or 

possible conflict of interest, it shall take appropriate disciplinary and corrective action. 

 

SECTION 4.  Records of Proceedings 

The minutes of the governing board and all committees with board delegated powers shall contain: 

 

The names of the persons who disclosed or otherwise were found to have a financial interest in connection 

with an actual or possible conflict of interest, the nature of the financial interest, any action taken to 

determine whether a conflict of interest was present, and the governing boards or committee‟s decision as 

to whether a conflict of interest in fact existed. 

 

The names of the persons who were present for discussions and votes relating to the transaction or 

arrangement, the content of the discussion, including any alternatives to the proposed transaction or 

arrangement, and a record of any votes taken in connection with the proceedings. 
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SECTION 5. Compensation 

A voting member of the governing board who receives or is expected to receive compensation, directly or 

indirectly, from the organization for services is precluded from voting on matters pertaining to that 

member‟s compensation. 

 

A voting member of any committee whose jurisdiction includes compensation matters and who receives 

compensation, directly or indirectly, from the Organization for services is precluded from voting on matters 

pertaining to that member‟s compensation. 

 

No voting member of the governing board or any committee whose jurisdiction includes compensation 

matters and who receives compensation, directly or indirectly, from the ministry, either individually or 

collectively, is prohibited from providing information to any committee regarding their own compensation. 

 

The Governing Board of Elders shall be responsible for setting and fixing compensation for all paid 

positions. 

 

SECTION 6.  Annual Statements 

Each director, principal officer and member of a committee with governing board delegated powers shall 

annually sign a statement which affirms such person: 

 

Has received a copy of the conflicts of interest policy, Has read and understands the policy, Has agreed to 

comply with the policy, and Understands the Organization is charitable and in order to maintain its federal 

tax exemption it must engage primarily in activities which accomplish one or more of its tax-exempt 

purposes. 

 

SECTION 7.  Internal Audits, 501(c) 3 Tax Exemption status and Periodic Reviews 

The ministry must ensure the ministry operates in a manner consistent with charitable purposes as required 

by Internal Revenue Service  regulations for 501c3 tax exemption status and does not engage in activities 

that could jeopardize its tax-exempt status, periodic reviews or audits shall be conducted. The audit or 

periodic reviews shall, at a minimum, include the following subjects: 

 

(a)  Whether compensation arrangements and benefits are reasonable, based on competent survey 

information and the result of arm‟s length bargaining. 

 

(b)  Whether partnerships, joint ventures, and arrangements with management organizations conform to the 

ministries written policies, are properly recorded, reflect reasonable investment or payments for goods and 

services, further charitable purposes and do not result in inurnment, impermissible private benefit or in an 

excess benefit transaction. 

(c) Whether the ministry is operating consistent with tax exempt regulations as regulated by the 

Internal Revenue Service. 

 

SECTION 8.  Use of Outside Experts 

PASTORAL CARE MANAGEMENT SERVICES conducting the periodic reviews as provided for in 

Article VII, the Organization may, but need not, use outside advisors. If outside experts are used, their use 

shall not relieve the governing board of its responsibility for ensuring periodic reviews are conducted. 

 

ARTICLE 12 DISSOLUTION 
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SECTION 1 Voluntary dissolution. 

The ministry may dissolve and wind up its affairs in the following manner: 

 

     (1) Where there are members having voting rights with regard to the question, the board of directors 

shall adopt a resolution recommending that the ministry be dissolved, and directing that the question of 

such dissolution be submitted to a vote at a meeting of members having such voting rights, which may be 

either an annual or a special meeting. Notice in the form of a record stating that the purpose, or one of the 

purposes, of such meeting is to consider the advisability of dissolving the ministry, shall be given to each 

member entitled to vote at such meeting, within the time and in the manner provided in this chapter for the 

giving of notice of meetings of members. A resolution to dissolve the ministry shall be adopted upon 

receiving at least two-thirds of the votes which members present at such meeting or represented by proxy 

are entitled to cast. 

 

     (2) Where there are no members, or no members having voting rights with regard to the question, the 

dissolution of the ministry shall be authorized at a meeting of the board of directors upon the adoption of a 

resolution to dissolve by the vote of a majority of the directors in office. 

 

     Upon the adoption of such resolution by the members, or by the board of elders where there are no 

members or no members having voting rights, the ministry shall cease to conduct its affairs except in so far 

as may be necessary for the winding up thereof, shall immediately cause a notice of the proposed 

dissolution to be mailed to each known creditor of the ministry, to the attorney general with respect to 

assets, and to the department of revenue, and shall proceed to collect its assets and apply and distribute 

them as provided in this chapter. 

ARTICLE 13 DISTRIBUTION OF ASSETS  

SECTION 1 

The assets of a ministry in the process of dissolution shall be applied and distributed as follows: 

 

     (A) All liabilities and obligations of the ministry shall be paid, satisfied and discharged, or adequate 

provision shall be made therefore; 

 

     (B) Assets held by the ministry upon condition requiring return, transfer or conveyance, which condition 

occurs by reason of the dissolution, shall be returned, transferred or conveyed in accordance with such 

requirements; 

 

     (C) Assets received and held by the ministry subject to limitations permitting their use only for 

charitable, religious, eleemosynary, benevolent, educational or similar purposes, but not held upon a 

condition requiring return, transfer or conveyance by reason of the dissolution, shall be transferred or 

conveyed to one or more domestic or foreign corporations, societies or organizations engaged in activities 

substantially similar to those of the dissolving ministry, pursuant to a plan of distribution adopted as 

provided in this chapter; 

 

     (4) Other assets, if any, shall be distributed in accordance with the provisions of the articles of 

incorporation or the bylaws to the extent that the articles of incorporations or bylaws determine the 

distributive rights of members, or any class or classes of members, or provide for distribution to others; 

 

     (5) Any remaining assets may be distributed to such persons, societies, organizations or domestic or 

foreign corporations, whether for profit or not for profit, as may be specified in a plan of distribution 

adopted as provided in this chapter. 
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Certificate of Adoption 

The Executive Committee with delegated power and authority by the Board of Elders, formerly the Board 

of Directors did vote at a public meeting of said committee and did approve, accept and adopt the foregoing 

Organizational Bylaws for Pastoral Care Management Services. 

Executed on the 28
th

 Day of May, 2011 in Lakewood, WA 98499 

 

_/s/ Elder Robin Webb_________________________ 

Elder Robin Webb – Director -Acting Recording Secretary 

 


