
Bylaws of  
Epiclesis: An Ancient-Future Faith Church 

 
ARTICLE 1 

Name 
 
The name of the Corporation is Epiclesis: An Ancient-Future Faith Church (“Corporation” or 
“Epiclesis”). 
 

ARTICLE 2 
Purpose and Organization 

 
2.01 Nonprofit Religious Corporation.  The Corporation, also known as Epiclesis, is a 
California nonprofit religious Corporation and is not organized for the private gain of any person.  
It is organized and operated under the California Religious Corporation Law for religious and 
charitable purposes only. 
 
2.02 Specific Purpose.  Within the context of the general purposes set forth in Article 2.01, the 
Corporation’s purpose is to operate a church, to engage in related ministry efforts, and to 
worship God.  Worship is the source of Epiclesis’ spirituality, as well as that of the congregation.  
Worship fuels our divine tasks, which include making disciples and loving the world the way 
Jesus does.  In line with Scripture, creed, and tradition, it is our deepest desire to embody God’s 
purposes in the mission of Epiclesis through our theological reflection, our worship, our 
spirituality, and our life in the world, all the while proclaiming that Jesus is Lord over all creation.  
Apart from active participation in worship, it is our prayerful expectation that those involved in 
this church will immerse themselves in its divine tasks.  In a natural outflow of authentic worship, 
our deepest desire is that members of this community of faith will exercise God-given gifts as 
they walk out their baptisms in the world around them.  The Corporation may also engage in any 
and all other legally permitted activities. 
 
2.03 Ownership of Property.  A secondary religious purpose of the Corporation is ownership 
of Property in order to manage and use that Property in furtherance of the religious and 
charitable purposes of the Corporation.  Title to all Property belonging to Epiclesis, regardless of 
character, is vested solely in the Corporation.  No future affiliation, association or relationship, 
including without limitation an association or affiliation with or membership in a denomination, 
confederation or association of churches, may alter this provision or the Corporation’s sole and 
exclusive ownership of and control over its Property.  This Article may be altered or amended 
only by an amendment to these Bylaws and the Constitution of Epiclesis: An Ancient-Future 
Faith Church drafted and approved in accordance with the relevant provisions thereof, and shall 
not be amended, impacted or controlled by the articles of organization or incorporation, bylaws, 
constitution, acts or actions of any other church or private entity, religious or otherwise. 
 
2.04 Dedication of Assets.  The property and assets of the Corporation are irrevocably 
dedicated to religious purposes and no part of the net income or assets of the Corporation shall 



ever inure to the benefit of any director, officer or member thereof or to the benefit of any private 
person.  Upon the dissolution or winding up of the Corporation, assets remaining after payment, 
or provision for payment, of all debts and liabilities of the Corporation will be distributed to a 
nonprofit fund, foundation or corporation which is organized and operated exclusively for 
religious purposes and which has established its tax exempt status under Internal Revenue 
Code section 501(c)(3) or comparable successor statute. 
 

ARTICLE 3 
Address and Offices 

 
3.01 Principal Business Office.  The principal business office of the Corporation is located at 
7777 Greenback Lane, Suite # 104, Citrus Heights, California 95610.  The Board of Directors 
(“Board”) may change the location of the principal business office by resolution.  Notice of a 
change in the location of the principal business office will be noted by the Secretary on the 
Bylaws or in the official records of the Corporation. 
 
3.02 Additional Offices.  The Board of Directors may establish branch or subordinate offices 
at any time and in any location or locations where the Corporation is qualified to conduct 
business or activities. 
 
3.03 Notification of Government Entities.  The Board or its appointed representative will 
promptly inform the California Secretary of State and any other necessary government entities 
of a change in the location of the principal business office of the Corporation and will complete 
all necessary documents and forms required as a result of the change. 

 
ARTICLE 4 
Members 

 
The Corporation has no members, as that term is defined in the Corporations Code.  The 
Corporation may refer to Persons associated with the Corporation as "members," “members of 
the church,” and/or “members of the congregation” even though such Persons are not voting 
members under the Corporations Code, but no reference to any Person as a “member,”  
“member of the church,” or “member of the congregation” will constitute an appointment or 
cause any Person to become a member of the Corporation by law or in fact, nor will any such 
reference confer upon any Person a right to Vote on any corporate matter.  Any action which 
would otherwise require approval by a majority of all members or approval by the members shall 
require only approval of the Board or a majority of Board members.  All rights which would 
otherwise vest in the members under applicable law shall vest in the Board. 
 

ARTICLE 5 
Directors, Board of Directors 

 
5.01 Number and Qualifications of Directors.  The Board of Directors (“Board”) shall consist of 
at least five (5) but not more than nine (9) Directors, all of whom must be members in good 



standing of the Council of Elders (as defined and established in the Constitution of Epiclesis: An 
Ancient-Future Faith Church).  The number of Directors may be changed by amendment to 
these Bylaws.  All Directors must agree with the Corporation's Constitution, mission, core values 
and Statement of Faith, without reservation, when appointed and throughout their terms of 
office.  Directors who cease to meet these qualifications for any reason may be removed from 
office by affirmative vote of a Majority of the other members of the Board.  
 
5.02 Powers.  The business, activities and affairs of the Corporation shall be managed, and 
all corporate powers exercised, by or at the direction of the Board, subject to the provisions of 
and limitations contained in the Articles of Incorporation, these Bylaws, the Constitution and 
applicable law.  In addition and without prejudice to the general powers and all other powers 
granted to the Board in these Bylaws or elsewhere, the Board shall have the following powers, 
which are declared by way of illustration and not limitation: 
 
 (a)  To select and remove all officers, agents, staff, and employees of the 
Corporation; to prescribe their powers and duties, and to fix and modify the terms of their offices 
and their compensation, all in a manner consistent with the Scriptures, the Constitution, the 
Articles of Incorporation, these Bylaws and applicable law, and to the extent permitted by 
applicable law, to appoint committees and/or staff members to handle day-to-day staffing and 
employment issues. 
 
 (b)  To make disbursements from funds and other Property belonging to the 
Corporation as reasonably required to carry out the business and affairs and to fulfill the 
purposes of Epiclesis as set out in the Constitution, these Bylaws and the Articles of 
Incorporation. 
 
 (c) To conduct, manage, and control the business, activities and affairs of the 
Corporation, and to make rules and regulations for its continuing operation, control, and 
management, consistent with the Scriptures, the Constitution, the Articles of Incorporation, the 
Bylaws and applicable law. 
 
 (d)  To adopt, make and use a corporate seal, and to alter the form of such seal from 
time to time as the Board deems appropriate. 
 
 (e)  To establish policies and practices for the Corporation consistent with its religious 
mission and religious, tax-exempt purposes. 
 
 (f) To amend and modify the Articles of Incorporation and Bylaws of the 
Corporation, nondiscrimination policies and all other policies and procedures of the Corporation 
to the maximum extent permitted by applicable law. 
 
 (g)  To borrow money and incur indebtedness for the purposes and on behalf of the 
Corporation and to cause promissory notes, bonds, debentures, deeds of trust, mortgages, 



pledges, hypothecations, or other evidences of debt and securities to be executed and delivered 
in the name of the Corporation. 
 
 (h)  To carry on any business which is consistent with or does not endanger the 
Corporation’s status as a non-profit, tax-exempt church organized for religious purposes and to 
apply the profits from any such business in any manner consistent with its tax-exempt purpose. 
 
 (i)  To change the principal office or the principal business office of the Corporation 
from one location to another location within the state of California, to cause the Corporation to 
be qualified to conduct its business and activities in any other state, territory, dependency, or 
country, conduct permitted corporate activities within or outside California, and to designate the 
time and location of corporate and/or congregational meetings, which may be held within or 
outside the state of California. 
 
5.03 Term of Office.  Directors shall serve for a term of three (3) years, and may be re-elected 
for subsequent and/or consecutive terms of office.  Directors may serve lesser terms as and if 
established by resolution of the Board. 
 
5.04 Nomination, Selection, and Tenure.  Directors will be nominated and elected by the 
Board at the annual Board meeting or at a special meeting of the Board held for purposes of 
electing or replacing Directors, or by written ballot.  Each Director, including a Director elected to 
fill a vacancy, elected at a special meeting or elected by written ballot, will take office at the later 
of the date (s)he is elected to the office of Director or the date of the vacancy (s)he is elected to 
fill, and will hold office until the end of the three (3) year term to which they were elected and 
until a successor Director has been elected and qualified, except as otherwise provided in these 
Bylaws or required by applicable law.   
 
5.05 Vacancies.   A vacancy or vacancies on the Board shall be deemed to exist in case of 
(a) the death or resignation of any Director, (b) a Director’s resignation or expulsion from the 
Council of Elders, (c) the declaration, by Board resolution, of a vacancy in the office of a 
Director who has been declared of unsound mind by a final order of court, convicted of a felony, 
had a guardian or conservator appointed on his or her behalf by a court of competent 
jurisdiction, or has been found by an order or judgment of any court to have breached a 
statutory duty of care or a fiduciary duty arising under law, including without limitation duties 
designated as lawful cause for removal of a director under California law, (d) an increase of the 
authorized number of Directors, (e) removal of a Director by majority vote of the Directors then 
in office, or (f) a Majority of the sitting Board members determine that a need exists and the 
specified maximum number of Directors would not be exceeded by the appointment.  No 
reduction in the authorized number of Directors shall, by itself, have the effect of removing any 
Director prior to the expiration of that Director’s regular term of office.  No Director may resign if 
resignation would result in the Corporation having less than the minimum permitted number of 
Directors or violating applicable law.  Vacancies on the Board may be filled by the affirmative 
vote of a majority of the remaining Directors or, if appropriate, by the sole remaining Director. 
 



5.06 Resignation of Directors.  Subject to applicable law, any Director may resign the office of 
Director by giving written notice to the Board specifying the name of the resigning Director, the 
date upon which the resignation is effective, and whether or not the resignation also constitutes 
the Director’s resignation from the Council of Elders. A Director may resign as a Director and 
member of the Board without also resigning as an Elder and member of the Council of Elders, 
provided that a resignation notice which fails to affirmatively state the resigning Director’s intent 
to remain a member of the Council of Elders will constitute and operate as a resignation from 
both the Board of Directors and the Council of Elders.  If the resignation is to take effect at some 
future time a successor Director may, but need not, be selected before the date the vacancy 
arises.  Notwithstanding anything contained in these Bylaws, no Director may resign if his or her 
resignation would result in the Corporation being left without a duly elected Director, except 
upon providing appropriate notice to the California Attorney General and otherwise complying 
with applicable law. 
 
5.07 Removal of Directors.  Directors may be removed at any time, with or without cause, by 
vote of the majority of the members of the Board at any regular Board meeting or at a special 
meeting called for purposes of removing a Director or Directors, provided that all Directors 
receive proper notice of the meeting and the proposed removal.  Vacancies created by the 
removal of a Director will be filled in accordance with the provisions of Article 5.05. 
 
5.08 Board Meetings.  Board meetings will be held and conducted in accordance with the 
provisions of this Article 5.08. 
 
 (a) Place of Meetings.  Notwithstanding anything to the contrary provided in these 
Bylaws, any meeting (whether regular, special, or adjourned) of the Board may be held at any 
place within or without the State of California. 
 
 (b) Regular Meetings.  The Board will hold its annual meeting in January of each 
calendar year, on a date to be fixed by the Board, or on another date set by resolution of the 
Board.  At the annual meeting the Board will elect officers, hear, consider and act upon reports 
of the actual and proposed business and affairs of the Corporation, and transact any business 
that may properly be brought before the meeting.  The Board may hold other regular meetings 
at times and places established by Board resolution from time to time.  Notice of the specific 
date, time and place of any annual or regular meeting will be mailed to each Director by the 
Secretary of the Corporation, provided that notice need not be given to any Director who signs a 
waiver of notice or written consent to the holding of the relevant meeting.  At regular meetings, 
the Board may hear, consider and act upon any business or matters which may properly be 
brought before the meeting. 
 
 (c)  Special Meetings.  Special meetings of the Board may be called at any time by 
written notice signed by the Chairman of the Board, the President (if any), the Vice-Chair, the 
Secretary, or any two other Directors.  A notice of special meeting shall specify the time and 
place of the meeting and the nature of any special business to be considered, and shall be 
given to each Director at least four days before the meeting date if given by first class mail and 



at least two days before the meeting date if delivered personally or by facsimile, electronic mail, 
or telephone, including notice left on an answering machine, voice mail or similar recording 
system.  Notice need not be given to any Director who signs a waiver of notice or written 
consent to the holding of the relevant meeting.  Notices shall be sent to the address, fax or e-
mail listed for each Director on the official records of the Corporation. 
 
 (d) Waiver of Notice.  Notice of a meeting need not be given to any Director who, 
either before or after the meeting, signs a waiver of notice, a written consent to the holding of 
the meeting, or an approval of the minutes of the meeting.  The waiver of notice or consent 
need not specify the purpose of the meeting.  All such waivers, consents, and approvals shall 
be filed with the corporate records or made a part of the minutes of the meetings.  Notice of a 
meeting need not be given to any Director who attends the meeting and fails to protest or object 
to lack of notice either before or upon commencement of the meeting. 
 
 (e) Attendance and Participation.  Directors may participate in Board meetings 
through use of conference telephone, electronic video screens, Internet connections or any 
other communications equipment and methods now known or hereafter developed, provided 
that: (I) all persons participating in the meeting can hear and communicate with all other 
participants at the same time, (b) each participating Director is provided the means of 
participating in all matters before the Board, including without limitation the capacity to vote on, 
propose or object to specific actions and proposals, and (c) the Corporation has and adopts 
some means of verifying the identity of all participants and the veracity of all votes cast and 
actions taken by the Board during its meetings.  Participation in a meeting through use of 
conference telephone, electronic or other methods constitutes presence in person at the 
meeting. 
 
 (f) Quorum.  Except as otherwise provided herein, a numerical majority of the 
Directors currently in office shall constitute a quorum, unless some greater number is mandated 
by applicable law or the total number of authorized, sitting Directors at the time of the relevant 
event or vote is only one.  A majority of Directors present, whether or not a quorum is present, 
may adjourn any meeting to another time and place.  Except as otherwise provided in the 
Articles of Incorporation or these Bylaws, or mandated by applicable law, any act or decision 
done or made by Directors present at a duly held and noticed meeting at which a quorum is 
present shall be and be deemed the act of the Board.  
 
 (g) Adjournment.  A majority of the Directors present, whether or not sufficient to 
constitute a quorum, may adjourn any meeting to another time and place.  Notice of the time 
and place of holding an adjourned meeting need not be given if the time and place is fixed at the 
meeting before adjournment and the meeting is adjourned for less than forty-eight (48) hours, 
but if the meeting is adjourned for more than forty-eight (48) hours, notice of the adjournment 
and of the time and place to which the meeting was adjourned shall be given to all Directors 
who were not present at the time of the adjournment. 
 



5.09 Action Without Meeting.  Any action required or permitted to be taken by the Board may 
be taken without a meeting if all Directors individually or collectively consent in writing to a duly 
prepared resolution to take the proposed action.  Such consents may be made by electronic 
mail, facsimile or any other form of electronic or physical writing capable of being communicated 
to and received and recorded by the Corporation, shall have the same effect as a unanimous 
vote of the Board and shall be documented by attaching the signed resolution to and storing the 
resolution with the minutes of Board proceedings. 
 
5.10 Decisions.  The Board will attempt to reach all decisions after prayerful consideration, in 
a spirit of humility, and with each Director making a reasonable effort to obey the Scriptural 
commandment to regard the interests of others as equal to his own. 
 
5.11 Rights of Inspection.  Every Director shall have the absolute right to inspect and copy all 
books, records, documents of the Corporation, and to inspect physical property of the 
Corporation, at all reasonable times and for purposes reasonably related to the Director’s 
interests and duties as a Director. 
 
5.12 Notice by Electronic Mail.  Notices due or given to Directors pursuant to this Article may 
be given by electronic mail under the same circumstances and subject to the same conditions 
and timing requirements as notices sent by facsimile, provided that the Director receiving the 
notice has provided a valid e-mail address to the Corporation and indicated a consent to receive 
notices by electronic mail.  Consent to receive notices by electronic mail may be sent or 
delivered to the Corporation by electronic mail. 
 
5.13 Fees and Compensation.  Directors shall not receive any salary for their services as 
Directors, provided that nothing in this Article shall or shall be construed to preclude Directors 
from serving the Corporation in any other capacity and receiving compensation in return for 
those services, provided such service and compensation are consistent with the religious, 
nonprofit, tax-exempt status of the Corporation and not prohibited by applicable law.  Directors 
may be reimbursed for pre-approved expenses incurred in connection with their service as 
Directors, at the discretion of the Board.  No person receiving compensation directly or indirectly 
from the Corporation shall be in a position to determine the nature or amount of said 
compensation. 
 

ARTICLE 6 
Committees of the Board 

 
6.01 Committees of the Board.  The Board, by resolution adopted by a majority of the 
Directors then in office, may create one or more committees to serve at the pleasure of the 
appointing Board.  Appointments to committees of the Board shall be made by majority vote of 
the Directors in office at the time of the relevant appointment.  Committees shall have the 
powers, duties and authority granted in the Board resolution establishing the committee or 
subsequent resolutions modifying the powers, duties and authority of the relevant committee, 
subject to applicable law.  Notwithstanding anything in these Bylaws to the contrary, no 



committee may: (a) take any final action on any matter that, under applicable aw, also requires 
approval of the Board or which may not be made by committee, (b) fill vacancies on any 
committee of the appointing Board, (c) fix compensation for Directors or any third party serving 
on the appointing Board or on any committee, (d) amend or repeal bylaws or adopt new bylaws, 
(e) amend or repeal any resolution of the appointing Board that expressly states it may not be 
amended or repealed, or which may not legally be amended or repealed by committee, (f) 
create other committees of the Board or appoint members of committees of the Board, or (h) 
approve any contract or transaction to which the Corporation is a party and in which one or 
more of its Directors has a material financial interest, except as specifically permitted by 
applicable law. 
 
6.02 Meetings and Actions of Committees.  Meetings of and actions taken by committees of 
the Board shall be governed by, held, and taken under the provisions of these Bylaws 
concerning meetings of and other actions by the Board, except that the time for general 
committee meetings and the calling of special meetings may be set either by Board resolution or 
by resolution of the relevant committee.  Minutes of all committee meetings shall be prepared, 
approved and filed with the records of the Corporation. The appointing Board may adopt 
additional rules for the governance of any committee as long as the rules are consistent with 
these Bylaws and applicable law.  If the appointing Board has not adopted rules for governance 
of a given committee, the committee may adopt its own procedural rules, to the extent 
consistent with these Bylaws and applicable law. 
 

ARTICLE 7 
Council Committees, Other Lesser Committees 

 
7.01 Lesser Committees Generally.  To promote efficient handling of day to day and 
administrative matters, the Board and/or Council of Elders may appoint various task forces and 
committees from within its membership, the staff, and from the Congregation at large to perform 
tasks and accomplish functions which such committees may accomplish consistently with the 
Bylaws, the Constitution, the Articles of Incorporation and applicable law.  Such committees 
shall not constitute Committees of the Board unless specifically designated as such and created 
and governed in accordance with the provisions of Article 6.  Committees shall perform tasks 
solely in accordance with the duties and powers specifically delegated to the relevant committee 
by the Board or Council of Elders, as appropriate. By way of example and not definition, such 
committees might be created to make recommendations to the Council of Elders concerning 
specific church ministry efforts, or to facilitate special (or recurring) events at the direction of or 
in accordance with the instructions of the Council of Elders.  All committees shall exist for the 
period, have the membership, possess the duties and powers and conduct the activities 
specified by the Board and/or Council of Elders, as appropriate. 
 
7.02 Council Committees.  The Council of Elders may appoint Council committees by 
resolutions passed by a majority of the sitting Elders.  Council committees, as distinguished 
from Committees of the Board or other committees authorized elsewhere in these Bylaws, shall 
be composed of two or more members of the Council of Elders.  Council Committees may fulfill 



any role or assume any powers and duties which the Council of Elders could delegate to any 
other Committee authorized by these Bylaws and not prohibited by applicable law, provided that 
they are duly created and endowed with the relevant powers by resolution of the Council of 
Elders.  Council Committees shall have the powers and duties expressly delegated to them by 
resolution of the Council of Elders, provided that the Council of Elders may not create or 
authorize a Committee to engage in any of the following: 
 
(a)  Approval of any action for which applicable law specifically requires the approval of the 
Board of Directors. 
 
(b)  Filling of vacancies on the Council of Elders or on any committee. 
 
(c)  Amendment or repeal of the Articles of Incorporation or the Bylaws, or the adoption of 
new Bylaws. 
 
(d)  Amendment to or repeal of any resolution of the Council of Elders which by its express 
terms cannot be amended or repealed by a committee. 
 
(e)  Appointment of other committees of the Council of Elders or the members thereof. 
 
(f)  Approval of any self-dealing transaction, as such transactions are defined in the relevant 
provisions of the California Corporations Code or the Internal Revenue Code of the United 
States, or any other transaction which would conflict with the stated, tax-exempt charitable 
purposes of the Corporation. 
 
(g)  The Council of Elders shall have the power to prescribe the manner in which 
proceedings of any Council committee shall be conducted.  In the absence of express 
instructions, each Council committee shall have the power to prescribe the manner in which its 
proceedings shall be conducted, provided that all committees must act and operate in 
accordance with these Bylaws, the Epiclesis Constitution and applicable law.  Unless the 
Council of Elders or the committee itself (if appropriate) provides otherwise, the regular and 
special meetings and actions of any Council committee shall be governed by the provisions of 
this Article applicable to meetings and actions of the Council of Elders.  Council committees 
shall keep minutes of every Council committee meeting and written records of all committee 
actions and resolutions, which shall be kept with the books and records of the Corporation. 

 
ARTICLE 8 

Officers 
 
8.01 Officers.  The officers of the Corporation shall be a Chair (who shall also fulfill the duties 
of President as long as there is no President), a Vice-Chair, a Secretary, and a Treasurer.  At 
the Board’s discretion the Corporation may also have other officers, who may be appointed in 
accordance with the provisions of this Article.  The same person may hold any number of 
offices, except that neither the Secretary nor the Treasurer may serve concurrently as either the 



Chair or the President of the Corporation.  The Board may appoint and authorize the Chair or 
another officer to appoint any additional officers that the Corporation may require.  Each 
appointed officer shall have the title and authority, hold office for the period, and perform the 
duties specified in the Bylaws or established by the Board. 
 
8.02 Qualification and Election.  All Officers must be sitting Directors in good standing and 
must agree with the mission, Constitution and Statement of Faith of Epiclesis without 
reservation when appointed and throughout their terms of office.  Officers shall be elected at the 
annual Board meeting and shall be appointed by majority vote of the Board.  Officers shall serve 
at the pleasure of and for the time appointed by the Board, except in the event of his or her 
earlier resignation, removal or incompetence, subject also to the rights of any officer under any 
employment contract. 
 
8.03 Removal and Resignation.  Any officer shall automatically be removed from office if the 
officer resigns, is removed or becomes disqualified from serving on the Board and/or Council of 
Elders.  The Board, or any officer upon whom the Board confers the power of removal, may 
remove any officer at any time, with or without cause, subject and without prejudice to the rights 
of any officer under an employment contract.  An officer may resign at any time by giving written 
notice to the Council of Elders or to the Chair or Secretary of the Corporation, except as 
prohibited by applicable law.  Any resignation shall be without prejudice to any rights of the 
Corporation under any contract to which the officer is a signatory or party.  An officer may resign 
as an officer without also resigning as a Director and/or an Elder, provided that a resignation 
notice which fails to affirmatively state the resigning officer’s intent to remain a Director and/or 
Elder will constitute and operate as a resignation from the officer’s office, the Board of Directors 
and the Council of Elders. An officer’s resignation shall take effect on the later of the date the 
resignation notice is received or the resignation date specified in the notice.  The Corporation 
need not accept a resignation notice for it to be effective unless acceptance is expressly 
required by the notice or applicable law. 
 
8.04 Vacancies.  A vacancy in any office due to the death, resignation, removal, or 
disqualification of an officer, or by any other cause, shall be filled in the manner prescribed in 
the Bylaws for regular election or appointment to the relevant office, except that vacancies may 
be filled as they occur without regard to the expiration of the ordinary term of the relevant office. 
 
8.05 Inability to Act.  If any officer of the Corporation becomes temporarily or permanently 
incapacitated or unable to carry out his duties on an emergency basis, the Board may delegate 
the officer’s powers or duties to another officer or person selected by a resolution of the Board, 
to the maximum extent permitted by applicable law.  
 
8.06 Chair.  The Chair is the Chief Executive Officer of the Corporation and shall, subject to 
the control of the Board of Directors, have general supervision, direction, and control of the 
activities and officers of the Corporation.  The Chair shall preside at Board meetings and have 
such other powers, duties and responsibilities as the Board may assign from time to time.  If the 



Corporation has no President, the Chairman of the Board shall also have the powers and duties 
customarily associated with the President of a Corporation. 
 
8.07 Vice-Chair.  In the absence or disability of the Chair, the Vice-Chair shall perform all the 
duties of the Chair, and when so acting shall have all the powers of, and be subject to all the 
restrictions upon, the Chair. The Vice-Chair shall have such other powers and perform such 
other duties as from time to time may be prescribed by the Council of Elders or the Bylaws. 
 
8.08 Secretary.  The Secretary shall keep or arrange for keeping and maintenance of a book 
of minutes of all meetings proceedings, and actions of the Board, of Committees of the Board, 
and members’ meetings, which shall be kept at the Corporation’s principal office or such other 
place as the Board may direct.  The minutes of meetings shall include the time and place that 
the meeting was held,  whether the meeting was annual, general, or special, and, if special, how 
authorized, the notice given, the names of persons present at Board and committee meetings, 
and the number of others persons present or represented at meetings.  The Secretary shall 
keep, or arrange for keeping and maintenance of, the following documents at the principal office 
of the Corporation: (a) a copy of the Articles, Bylaws and Constitution, along with any 
amendments or modifications thereto, (b) a record of the Directors and officers of the 
Corporation, including each individual’s name, title, business address, and other information 
required by these Bylaws or applicable law, and (c) any and all other documents and records 
required by the Bylaws, the Board or applicable law.  The Secretary shall give or arrange for 
proper notice of all meetings and other notices required by these Bylaws or applicable law.  The 
Secretary shall keep the corporate seal, if any, in safe custody, and shall have the other powers, 
duties and obligations required by the Board, these Bylaws and applicable law.  The Secretary 
shall also keep or arrange for keeping and maintenance of a membership register listing the 
regular members of the Congregation, or a duplicated membership register, showing the names 
of the members and their addresses, which shall be kept at the principal office of the 
Corporation. 
 
8.09 Treasurer.  The Treasurer shall ensure the stewardship of the physical and financial 
resources of the Corporation, “taking precaution that no one should discredit us in our 
administration…for we have regard for what is honorable, not only in the sight of the Lord, but 
also in the sight of men” (2 Corinthians 8:20-21).   The Treasurer may select people “of good 
reputation, full of the Spirit and of wisdom” (Acts 6:3) to assist with, implement and accomplish 
this responsibility.  The Treasurer shall ensure that all financial activities and transactions are 
consistent with these Bylaws and applicable law.  The Treasurer shall keep and maintain, or 
arrange for keeping and maintenance of, adequate and correct accounts of the assets, liabilities 
and business transactions of the Corporation.  The Treasurer shall prepare and send, or 
arrange for preparation and distribution of, all financial statements, reports and other financial 
documents required by the Board, the Bylaws and applicable law.  The Treasurer shall make 
financial reports, or arrange for financial reports to be made, at each regular Board meeting, at 
the annual meeting of the congregation, and otherwise as required by the Articles, the Bylaws, 
and applicable law.  The Corporation’s books of account shall be open to inspection by any 
Director at all reasonable times as provided by applicable law.  The Treasurer shall also: (a) 



deposit, or cause to be deposited, all money and other valuables in banks or depositories 
designated by the Board, in the name of the Corporation, (b) disburse corporate funds as 
directed and ordered by the Board, (c) render timely, accurate accounts of the financial 
condition of the Corporation and its transactions to the Chair or President, if any, and the Board 
of Directors upon request, and (d) have the other powers, duties and obligations required by the 
Board, these Bylaws and applicable law.  If required by the Board, the Treasurer shall give or 
provide the Corporation with a bond in the amount and with the surety or sureties specified by 
the Board for faithful performance of the duties of the office and for restoration to The 
Corporation of all of its books, papers, vouchers, money, and other property of every kind in the 
possession or under the control of the Treasurer on his or her death, resignation, retirement, or 
removal from office. 
 

ARTICLE 9 
Receipt, Investment, and Disbursement of Funds 

 
The Corporation shall receive all monies or other properties transferred to it for the purposes for 
which the Corporation was formed (as shown by the Articles of Incorporation).  However, 
nothing contained herein shall require the Corporation or the Board to accept or receive any 
money or property of any kind if the Board determines, at its sole discretion, that receipt of such 
money or property would be contrary to the expressed purposes of the Corporation or would 
endanger its continuing operation and status as a tax-exempt church.  The Corporation shall 
hold, manage, and disburse any funds or properties received by it from any source in a manner 
that is consistent with the expressed purposes of this Corporation.  When the Corporation 
receives monies that have been designated by the contributor for a particular purpose, 
reasonable efforts will be made to honor the designation provided that the Board reserves the 
sole, discretionary right to redirect those monies as the Board deems necessary. 
 

ARTICLE 10 
Corporate Books and Records 

 
10.01 Records.  The Corporation shall maintain adequate and correct accounts, books, and 
records of its business and properties.  All Corporate books, records, and records of accounts 
shall be kept at the Corporation’s principal place of business in the State of California. 
 
10.02 Inspection of Books and Records.  Every Director shall have the absolute right to inspect 
the Corporation’s books, records and documents, along with the physical assets and property of 
the Corporation, at any reasonable time. 
  
10.03 Fiscal Year of the Corporation.  The fiscal year of the Corporation shall begin on the first 
day of July and end on the last day of June in each year. 
 
 
 
 



ARTICLE 11 
Dissolution 

 
Upon dissolution of this Corporation, the Board shall cause the Corporation’s assets to be 
distributed to another Corporation with purposes similar to those of the Corporation, as specified 
in the appropriate provisions of the Articles and these Bylaws. 
 

ARTICLE 12 
Amendments 

 
These Bylaws may be amended and new and additional Bylaws may be made from time to time 
or at any time by the Board in the exercise of the power granted in these Bylaws.  The Bylaws 
may be amended, revised or supplemented, in whole or in part, and new Bylaws adopted 
(“Amended”) by the consenting vote of at least a two-thirds Majority of the Board.  Whenever an 
amendment, modification, or new Bylaw (“Amendment”) is proposed, the Board will distribute 
the text of the proposed Amendment to all members of the Board for review and comment and 
may, but need not, also distribute the text of the proposed Amendment to all of the members of 
the Council of Elders and/or a duly appointed Committee of the Board for review, research, 
discussion and/or comment (individually and collectively, “Additional Comment”).  If the Board 
decides to entertain Additional Comments on a proposed Amendment, the Board will adopt a 
resolution stating (a) the length of the Additional Comment period, (b) the persons or groups 
entitled to offer Additional Comment on the proposed Amendment, and (c) the nature of the 
Additional Comments sought by the Board, if appropriate.  Following the conclusion of any 
Additional Comment period, the Board will vote on the proposed Amendment.  If the 
Amendment is adopted, it shall be copied in the book of minutes with the original Bylaws, in the 
appropriate place.  If any Bylaw is repealed, the fact of repeal, along with the date of the 
meeting at which the repeal was enacted or written assent was filed shall be stated in the books 
and records of the Corporation. 
 

ARTICLE 13 
Other Provisions 

 
13.01 Endorsement of Documents, Contracts.  The Board may authorize any officer or officers, 
agent or agents, to enter into any contract or execute any instrument in the name of and on 
behalf of the Corporation, except as otherwise prohibited by the Bylaws or applicable law.  Such 
authority may be general or confined to specific instances.  No Elder, officer, agent or employee 
of the Corporation shall have any power or authority to bind the Corporation by any contract or 
agreement, or to pledge its credit, or to render the Corporation liable for any purpose or to any 
amount except as specifically authorized by the Board.  Any note, mortgage, evidence of 
indebtedness, contract, conveyance, or other instrument in writing and any assignment or 
endorsement thereof executed or entered into between this Corporation and any other person, 
when signed jointly by either the Chair or the Vice-Chair, the Secretary and the Treasurer of this 
Corporation shall be valid and binding on this Corporation, subject to applicable law, unless one 



or more of the signatories had actual knowledge that one or more of the signing officers had no 
authority to execute the relevant document or instrument. 
 
12.03 Representation of Shares of Other Corporations.  The Chair or any other officer or 
officers authorized by the Council of Elders are each authorized to vote, represent, and 
exercise, on behalf of the Corporation, all rights incident to any and all shares of any other 
corporation or entity held or standing in the name of the Corporation.  The authority granted 
herein may be exercised either by any authorized officer in person or by any other person 
authorized to do so by a valid proxy or power of attorney duly executed by the authorized 
officer. 
 
13.03 Limitation on Contracts with Directors.  Neither a Director nor any Person or legal entity 
in which one or more of the Directors has a material financial interest shall be interested, directly 
or indirectly, in any contract or transaction of the Corporation, unless: (a) the material facts 
regarding that Director's financial interest in such contract or transaction or regarding common 
directors, officers, or financial interests are fully disclosed in good faith and noted in the minutes, 
or are known to all members of the Board prior to the Board’s consideration of such contract or 
transaction, (b) the contract or transaction is authorized in good faith by a majority of the Board 
by a vote sufficient for that purpose without counting the votes of the interested Directors, (c) 
before authorizing or approving the transaction, the Board considers and in good faith decides 
after reasonable investigation that the Corporation could not obtain a more advantageous 
arrangement with reasonable effort under the circumstances, or the transaction was in 
furtherance of the Corporation’s religious purposes, and (d) the Corporation enters into the 
transaction for its own benefit, and the transaction is fair and reasonable to The Corporation at 
the time the transaction is entered into.  This Article does not apply to a transaction that is part 
of a public, charitable or religious program of this Corporation if the relevant program and 
transaction are approved or authorized by the Board of Directors in good faith and without 
unjustified favoritism and the transaction results in a benefit to one or more Directors or their 
families because they are in the class of persons intended to be benefited by the public, 
charitable or religious program of this Corporation.  
 
13.04 Indemnification.  The Corporation can, will and intends to indemnify its current and 
former Directors, officers, employees, and other persons described in the applicable provisions 
of the California Corporations Code against all expenses, judgments, fines, settlements, and 
other amounts actually and reasonably incurred by them in connection with any "proceeding," 
as that term is used in that section, and including an action by or in the right of the Corporation, 
by reason of the fact that the person is or was a person described in that section, to the 
maximum extent permitted by applicable law.  "Expenses," as used in these Bylaws, shall have 
the same meaning as in the relevant sections of the California Corporations Code.  On written 
request to the Board by any person seeking indemnification under the appropriate provisions of 
the California Corporations Code, the Board shall promptly decide whether the applicable 
standard of conduct has been met and, if so, the Board shall authorize indemnification.  To the 
fullest extent permitted by law, and except as otherwise determined by the Board in a specific 
instance, the Corporation will advance expenses incurred by a person seeking indemnification 



under these Bylaws in order to defend any proceeding covered by the relevant provisions of the 
California Corporations Code.  To the extent permitted by applicable law, the Corporation may 
advance such expenses before final disposition of the proceeding, provided that the Corporation 
receives advance surety or an undertaking by or on behalf of the person seeking 
indemnification, assuring the Corporation that the advance will be repaid unless it is ultimately 
found that the person is entitled to be indemnified by the Corporation for the relevant expenses. 
 
13.05 Insurance.  The Corporation shall have the right, but not the obligation, to purchase and 
maintain any legally-permitted insurance to cover any liability asserted against or incurred by 
the Corporation or any officer, Director, employee, or agent arising from or relating to the status 
and actions of any officer, Director, employee, or agent while acting on behalf of the 
Corporation, to the maximum extent permitted by applicable law. 
 

ARTICLE 14 
Defined Terms 

 
Defined terms used in the Bylaws have the meanings given below unless context or common 
sense clearly requires otherwise.   
 
14.01 “Agent” means and includes all Persons (a) serving under a formal agency agreement, 
(b) recognized as agents under California agency law, (c) trustees or other fiduciaries of a plan, 
trust, or other entity or arrangement described in Corporations Code section 207(f) and (d) any 
other Person recognized as an agent of the Corporation under applicable law. 
 
14.02 “Articles” means the Articles of Incorporation of the Corporation, as originally filed with 
the California Secretary of State on June 2, 2009 and as subsequently restated, amended or 
modified. 
 
14.03 “Board” or “Board of Directors” means the board of directors of the Corporation.  The 
Board of Directors is vested with all of the rights, duties, powers and responsibilities of a Board 
of Directors of a California religious non-profit corporation. 
 
14.04 “Business Day” means any day other than a Saturday, a Sunday or a holiday observed 
by the United States Postal Service. 
 
14.05 "Bylaws" means these Bylaws of Epiclesis: An Ancient-Future Faith Church, as originally 
executed and as subsequently restated, amended or modified. 
 
14.06 “Chair” means the chairman, chairwoman or chairperson of the Corporation, who is also 
the Chair of the Board of Directors. 
 
14.07 “Chief Financial Officer” means the chief financial officer of the Corporation, who may 
also be known or referred to as the Treasurer. 
 



14.08 “Constitution” means the Constitution of Epiclesis: An Ancient-Future Faith Church. 
 
14.09 “Corporation” means Epiclesis: An Ancient-Future Faith Church, a California religious 
nonprofit corporation. 
 
14.10 "Corporations Code" means the California Corporations Code. 
 
14.11 “Council of Elders” means the Council of Elders of Epiclesis: An Ancient-Future Faith 
Church, as established and defined in the Constitution. 
 
14.12 “Director” means a properly qualified and appointed member of the Board of Directors.   
 
14.13 “Effective Date” means June 2, 2009, the date the original Articles were filed with the 
Secretary of State. 
 
14.14 “Epiclesis” (or “Corporation”) means Epiclesis: An Ancient-Future Faith Church, a 
California religious nonprofit corporation. 
 
14.15 “Fiscal Year” means the Fiscal Year observed by the Corporation.  As of the Effective 
Date the Fiscal Year is the calendar year.  The Board of Directors may change the Fiscal Year 
as and to the extent permitted by applicable law. 
 
14.16 “Internal Revenue Code” means the United States Internal Revenue Code of 1986, as 
amended, and any successor statute or statutes.  Where reasonable and appropriate, 
references to the Internal Revenue Code also include and incorporate any related Regulations. 
 
14.17 "Person" means a natural person or any legal entity recognized by California law, 
including without limitation a domestic or foreign partnership, limited partnership, trust, estate, 
association, corporation or limited liability company. 
 
14.18 “President” means the President of the Corporation, if any. 
 
14.19 “Property” means and includes, individually and collectively, all real, personal, 
intellectual and other tangible and intangible property belonging to the Corporation, however 
and whenever received from any source.  Property also means and includes all accounts and 
membership rolls belonging to Epiclesis: An Ancient-Future Faith Church. 
 
14.20 "Regulations" or “Reg.” means the income tax regulations promulgated by the United 
States Department of the Treasury and published in the Federal Register for the purpose of 
interpreting and applying the Internal Revenue Code, as amended from time to time, including 
corresponding provisions of applicable successor regulations. 
 
14.21 “Secretary” means the secretary of the Corporation. 
 



14.22 “Term” means the term of existence of the Corporation, which commenced on the date 
the original Articles of Incorporation were filed with the California Secretary of State and will 
continue until the Corporation is dissolved pursuant to the terms of these Bylaws or applicable 
law.  
 
14.23 “Treasurer” means the treasurer of the Corporation, who may also be known or referred 
to as the Chief Financial Officer. 
 
14.24 “Vice Chair” means the vice-chair of the Corporation. 
 
 
CERTIFICATE OF SECRETARY 
 
I, the undersigned, being the Secretary of Epiclesis: An Ancient-Future Faith Church, do hereby 
certify that the above Bylaws were adopted as the Bylaws hereof on __________________, by 
the Board of Directors of the Corporation in a regularly called meeting on the same date.  I 
further certify that the above Bylaws were adopted as the Bylaws of Epiclesis on 
________________ by the members of the Council of Elders in a regularly called meeting on 
the same date.   
 
These Bylaws are the duly adopted and existing Bylaws of this Corporation as of the date of this 
certification. 
 
 
____________________________________ 
Name: ______________________________ 
Date:   ______________________________ 
 


