BYLAWS OF 
[NAME], INC.

I. GOVERNANCE MATTERS

1.01  Governing Law.  The Corporation (also referred to as the “Church”) is governed by the nonelective provisions of the Georgia Nonprofit Corporation Code as amended (the “Georgia Code”) and shall be construed insofar as possible to be consistent therewith, subject to the religious liberty protections available to it under applicable law.

1.02  Definitions.  The definitions are incorporated by reference that appear in the Georgia Code § 14-3-140 as amended.

	1.03  Registered Office and Agent.  The registered office and agent are governed by the Georgia Code §§ 14-3-501 through -504 as amended.

	1.04  Emergency.  Emergency powers are provided by Georgia Code § 14-3-303 as amended.

II. RELIGIOUS BELIEFS AND MISSION

2.01	Statement of Faith.  The Church’s Statement of Faith is the Baptist Faith and Message 2000, which is hereby incorporated in these Bylaws by reference.

	2.02  Doctrines and Beliefs. The Corporation’s Statement of Faith is by no means exhaustive of its sincerely held religious beliefs, which are determined by its interpretation of the Holy Bible.  The Corporation may, but is not required to, adopt particular statements of belief in order to provide clarification on any point of doctrine for the Corporation (herein referred to as “Doctrinal Statements”), which statements are incorporated herein by reference. The Doctrinal Statements shall not, in the opinion of the Board of Deacons, conflict with the Statement of Faith.  Such Doctrinal Statements may reference this section for clarity.

	2.03	Mission of the Corporation.  The mission of the Corporation is [spreading the Gospel of Jesus Christ, leading people to develop a deep, personal relationship with the one true and Living God, making disciples of Jesus Christ.]

	2.04  	Reservation of Religious Freedom. These Bylaws are a requirement of the corporate laws of the State of Georgia to encourage compliance with the Georgia Code. They are not intended, and shall not be interpreted, to surrender to civil authorities any authority over the operation of the Corporation, which is a religious corporation, in the exercise of its freedom to worship and the right to govern its internal affairs.  All matters pertaining to the worship of God, the advancement of its mission, the election and qualification of deacons and officers, and the free exercise of its religious expression are expressly reserved to the Corporation’s Board of Deacons. The Corporation expressly invokes all rights and protections related to the free exercise of religion, freedom of conscience, freedom of association, freedom of speech and press, due process and equal protection of the laws, and religious exemptions reflected in applicable law, including but not limited to the First and Fourteenth Amendments to the United States Constitution; Article I of the Georgia Constitution; the federal Religious Freedom Restoration Act of 1993, 42 U.S.C. § 2000bb et seq.; Section 702 of Title VII of the federal Civil Rights Act of 1964, as amended, 42 U.S.C. § 2000e-l(a) et seq.; and all other religious exemptions and protections available under other potentially applicable state laws and county and local codes and ordinances. Nothing contained in these Bylaws is intended to, nor should it be interpreted as, waiving any rights, protections, exemptions, and defenses that the corporation may have, claim, and/or be entitled to claim either now or in the future.

III. BOARD OF DEACONS

	3.01  Duties of Deacons.  (a) All corporate powers not reserved to the members shall be exercised by or under the authority of, and the business and affairs of the Corporation shall be managed under the direction of, the Board of Deacons, subject to any limitation in the Articles of Incorporation or these Bylaws that is otherwise lawful.  (b) No limitation upon the authority of the deacons shall be effective against persons, other than deacons, who are without actual knowledge of the limitation.  (c) The Board of Deacons shall not be compensated for their Board service, but they may be compensated for their services in any other capacity, subject to the applicable requirements of the Internal Revenue Code.

	3.02   Qualifications of Deacons.  (a) Deacons shall be natural persons who are eighteen (18) years of age or older who are also members in good standing with the Church. (b) Any deacon who can no longer affirm, in good conscience, the Church’s Statement of Faith shall promptly submit his resignation as a deacon and is subject to disqualification as a deacon by a majority of the remaining deacons or a majority vote of the members.

	3.03   Number and Election of Deacons.  (a) The number of deacons shall be determined by the Board of Deacons from time-to-time, but in no event shall be fewer than three (3) nor more than eleven (11) and shall serve for the term provided in section 3.04 of the Bylaws.  (b) Deacons of this Corporation shall be elected at the annual meeting of the Church members for the terms specified in such vote.

	3.04   Election and Term. Unless otherwise stated, deacons shall hold office from the election at the annual meeting of the Church members for a term of [three (3) years], or until their successors have been elected and qualified.  Deacons may be classified with respect to the time for which they shall hold office by dividing them into three (3) classes, each class to consist of as nearly as possible, and an equal number of deacons and terms may be altered as necessary to maintain classes.  

	3.05  Resignation of Deacons.  (a) A deacon may resign at any time by delivering written notice to the Board of Deacons or to the Corporation.  (b)  A resignation is effective when the notice is delivered unless the notice specifies a later effective date.

	3.06  Removal of Deacons.  A deacon may be removed from office pursuant to the following procedures.  (a) The deacons may remove one or more deacons with or without cause unless the Articles of Incorporation by a three-quarters (3/4) vote of the entire Board of Deacons, or by a 75% vote of the members of the Church present at a meeting with a quorum present.  (b) A deacon may be removed by the deacons only at a meeting called for the purpose of removing him, provided that a notice is given to the members of the Board at least seven (7) days prior to the meeting, and such notice states the date, time, place of the meeting, and that the purpose (or one of the purposes) of the meeting is removal of the deacon.

	3.07  Vacancy on the Board.  (a) If a vacancy occurs on the Board of Deacons, including a vacancy resulting from an increase in the number of deacons, the vacancy may be filled by the affirmative vote of the members of the Church present at a meeting with a quorum present. (b) A vacancy that will occur at a specific later date (by reason of a resignation effective at a later date or otherwise) may be filled before the vacancy occurs, but the new deacon may not take office until the vacancy occurs.

	3.08  Meetings of the Board.  (a)  The Board of Deacons may participate in a regular or special meeting in person, or, if no deacon objects, such meeting may be conducted through the use of any means of conference call, video call, or other similar remote communications device or equipment by which all persons participating in the meeting can hear each other simultaneously.  Participation in a meeting through these means shall constitute presence in person at the meeting for purposes of determining a quorum and taking action.

	3.09  Action by Deacons Without a Meeting.  (a) Any action required or permitted to be taken at a meeting of the Board of Deacons may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all deacons. Such consent shall be preceded by at least two (2) days’ notice of the resolutions to be considered.  Such consent shall have the same force and effect as an effective vote at a meeting duly called.  (b) For such purposes, any deacon who recuses himself or herself from consideration, due to a conflict of interest or otherwise, shall not be counted.   (c) Such written consents and notices may be delivered by facsimile, U.S. Mail, DocuSign or other electronic signature, scanned email (PDF with physical signature), or other physical delivery method or similar electronic means.  (d) More specifically and without limiting the foregoing, (i) electronic voting may take place on any electronic platform to which the Corporation provides access to all deacons and on which a record of the resolution and each deacon’s vote is created, and, alternatively, (ii) written consents may be delivered without signature by indicating an affirmative vote regarding a resolution via text, email, or other electronic means, in which case the Secretary is authorized to sign the consent on behalf of such deacon or, once sufficient consents have been received, to certify that the resolution was duly passed.  (e) Signed consents and/or proof of electronic consent, along with the resolution’s text, shall be retained with the corporate records.  (f) Action by written consent shall not require a motion or second to be made or recorded. (g) A deacon’s consent may be withdrawn by a revocation signed by the deacon and delivered to the Corporation prior to delivery to the Corporation of unrevoked written consents signed by all the deacons required for an action to be taken. (h) Action taken under this Section 3.09 is effective when the last required signed consent is delivered to the Corporation, unless the consent specifies a different effective date.

	3.10  Notice of Meeting.  (a)  Regular meetings of the Board of Deacons may be held without notice of the date, time, place, or purpose of the meeting.  (b)  Special meetings of the Board of Deacons must be preceded by at least two (2) days’ notice of the date, time, and place of the meeting.  The notice need not describe the purpose of the special meeting unless otherwise required herein.

	3.11  Waiver of Notice.  (a)  A deacon may waive any notice required to be given, before or after the date and time stated in the notice.  Except as provided by subsection (b) of this section, the waiver must be in writing, signed by the deacon entitled to the notice, and delivered to the Corporation for inclusion in the minutes or filing with the corporate records.  (b)  A deacon’s attendance at or participation in a meeting waives any required notice to him of the meeting unless the deacon at the beginning of the meeting (or promptly upon his arrival) objects to holding the meeting or transacting business at the meeting and does not thereafter vote for or assent to action taken at the meeting.

	3.12  Quorum and Voting.  (a)  A majority of the number of deacons then in office shall constitute a quorum for the transaction of business.  (b)  If a quorum is present when a vote is taken the affirmative vote of a majority of deacons present is the act of the Board of Deacons, unless the Georgia Code, the Articles of Incorporation, or these Bylaws require the vote of a greater number of deacons.  (c)  A deacon who is present at a meeting of the Board of Deacons or a committee of the Board of Deacons when corporate action is taken is deemed to have assented to the action taken unless:  (1) he objects at the beginning of the meeting (or promptly upon his arrival) to holding it or transacting business at the meeting; (2) his dissent or abstention from the action taken is entered in the minutes of the meeting; or (3) he delivers written notice of his dissent or abstention to the presiding officer of the meeting before its adjournment or to the Corporation immediately after adjournment of the meeting.

	3.13  Written Notice.  Any written notice required by statute or by these Bylaws to be given to the deacons, committee members and/or officers of the Corporation may be provided either (a) electronically via email, text message, electronic platform of the Board, facsimile, and/or a similar electronic means that is regularly used by the relevant individuals for communication purposes, or (b) physically via hand-delivery, first class U.S. Mail, or reputable third party delivery service for overnight delivery.  Electronic notices are deemed effective when sent.  Physical delivery of notice shall be deemed effective at 2:00 PM on the third day after it is delivered to the U.S. Post Office for mailing, or otherwise when it is hand-delivered or the day following deposit with a third-party delivery service for overnight delivery. 

	3.14  Committees of Deacons.  (a)  The Board of Deacons may by resolution adopted by a majority of the full Board of Deacons, create one or more committees and appoint members of the Board of Deacons to serve on them.  Any committee in charge of financial matters will be known as the Board of Stewards.  Each committee may have one or more members, who serve at the pleasure of the Board of Deacons.  (b)  Sections 3.08-3.13, which govern meetings, action without meetings, notice and waiver of notice, and quorum and voting requirements of the Board of Deacons, apply to committees and their members as well.  (c)  To the extent specified in such resolution or in the Articles of Incorporation or the Bylaws, each committee may exercise the authority of the Board of Deacons.  (d) A committee exercising the authority of the Board of Deacons shall consist of two or more current or former deacons, at least one of whom shall be a current deacon. A committee not exercising authority of the Board of Deacons shall consist of two or more persons, at least one of whom shall be a current deacon.  (e)  The designation of any such committee and the delegation thereto of authority shall not operate to relieve the Board of Deacons, or any member thereof, of any responsibility imposed by law to be exercised by the full Board.

	3.15  Standards of Conduct for Deacons.  The standards of conduct for deacons shall be as prescribed by the Georgia Code and other applicable law.

	3.16  Resolution of Deadlock.  If the deacons of the Corporation are deadlocked in the management of the corporate affairs and the selection of new deacons is not able to break the deadlock and if injury to the Corporation is being suffered or is threatened by reason thereof, the President of the Corporation shall be entitled to break the deadlock.  To the extent that no Chief Executive Officer is in office and the President is not able or not willing to serve, then the deadlock shall be broken by a vote of the Church members. 

IV.  OFFICERS

	4.01  Required Officers.  (a)  The Corporation shall have a President (Senior Pastor), a Vice-President, a Secretary (Clerk), and a Treasurer, and may have additional officers appointed by the Board of Deacons.  (b) Only deacons shall serve as officers of the Corporation. (c) The Board may appoint one or more officers or assistant officers as may be needed by the Board, and the President shall have the ability to appoint such other officers as may be necessary. (d) The same individual may simultaneously hold more than one office in the Corporation, except the office of President and Secretary.  (e)  Subject to the Articles of Incorporation or the Bylaws, the above officers provided for in subsection (a) above shall be elected or appointed annually by the Board of Deacons.

	4.02  Duties of Board-Appointed Officers.  The corporate officers appointed by the Board of Deacons shall be as follows:
(a)  President:  The President shall have general supervision over the affairs and assets of the Corporation and over its employees and shall generally do and perform all acts incident to the office of President and shall have such additional powers and duties as may from time to time be assigned by the Board.  During any period when the Church has a Senior Pastor, then the Senior Pastor shall be the President.  Unless the Board of Deacons votes otherwise, the Senior Pastor shall also be the Chairman.  The President may sign and execute, in the name of the Corporation, deeds, mortgages, bonds, contracts or other instruments authorized by the Board, except in cases where the signing and execution thereof shall be expressly delegated by the Board or by these Bylaws to some other officer or agent of the Corporation. The President shall oversee the day-to-day operations of the Corporation, including carrying out the organization’s mission, goals, and policies and instituting or defending legal proceedings when the deacons are deadlocked, and may call meetings of the Board.  The President shall be authorized and empowered, jointly with the Treasurer, to establish accounts at banks and other financial institutions and to designate the signories and other authorized individuals with respect to such accounts.  In the absence of a CEO, the President shall be the Chief Executive Officer of the Corporation.
(b)  Vice-President: The Vice-President is optional, but if filled, he or she shall perform the usual and customary duties of such office. Should the President resign from office or cease to perform duties of the office of the President, the Vice-President shall serve as the President until the new President is elected and assumes office.
(c). Secretary: The Secretary, also known as the Clerk, shall keep or cause to be kept the minutes of meetings of deacons, the membership roll, and the other corporate records, and shall authenticate records of the Corporation, unless the Board of Deacons delegates such responsibility to another officer.  The Secretary shall act as Treasurer during that person’s inability to act. The Secretary shall attend all meetings of the Board of Deacons and may call meetings of the Board. 
(d)  Treasurer:  The Treasurer shall attend all Board meetings, manage the Board’s review of and actions related to its financial responsibilities, work with any Board of Stewards to ensure that financial reports are made available to the Board in a timely manner, assure that the annual budget is presented to the Board for approval, facilitate accurate financial reporting to the Board for it to review actual expenses and revenue vs. the approved budget, and to serve as a liaison between, on the one hand, any auditors and the Board of Stewards, and on the other hand, the Board.   
The foregoing officers shall perform such duties as are generally performed by such officers, and such duties as are additionally conferred by the Board of Deacons. President, Treasurer and Secretary each shall be authorized to execute documents on behalf of the Corporation without need of further execution or attestation, if such documents are specifically authorized by the Board of Deacons or within the scope of his responsibility.  

	4.03  Standards of Conduct for Officers.  The standards of conduct for officers shall be as provided by the Georgia Code and other applicable law, in addition to any Biblical conduct standards adopted by the Board of Deacons.

	4.04  Resignation and Removal of Officers.  (a)  An officer may resign at any time by delivering notice to the Corporation.  A resignation is effective when the notice is delivered to any officer described in Section 4.01(a) unless the notice specifies a later effective date.  (b)  The Board of Deacons may remove any officer at any time whenever in their judgment the best interest of the Corporation will be served thereby.  (c)  Any vacancy in any office occurring for whatever reason may be filled by the Board of Deacons.

	4.05  Contract Rights of Officers.  (a)  The appointment of an officer does not itself create contract rights.  (b)  The removal of an officer does not affect the officer’s contract rights (if any) with the Corporation.  An officer’s resignation does not affect the Corporation’s contract rights (if any) with the officer.

V.  MEMBERS

	5.01  Qualifications of Members.  (a) To qualify for membership in this Church, a person must be a believer in Jesus Christ who gives proper evidence of regeneration, who has been baptized by immersion in obedience to Christ (following his or her regeneration), and who wholeheartedly believes in the Christian faith as revealed in the Holy Bible. (b) Each member must agree to submit to the teaching of Scripture as expressed in the Church’s Statement of Faith. (c) The Board of Deacons are responsible for determining qualifications for membership and whether a particular person meets those qualifications. In making this determination, they may rely on a person’s profession of faith, or other such evidence, as deemed appropriate.

	5.02  Admission of Church Members. The normal process for becoming a Church member is: (1) completion of the new member’s orientation, member profile, [and background check], (2) an assessment of qualification for membership in an interview with a pastor or deacon, and (3) a presentation of the Church member to the congregation for a final vote. 

	5.03   Membership Privileges.  Each Church member is privileged and expected to participate in and contribute to the ministry and life of the Church, consistent with God’s leading and with the gifts, time, and material resources each has received from God. It is the privilege and responsibility of Church members to attend all members’ meetings and participate in the discussions held regarding election of leaders, new members, church plants, budget execution, and other pertinent matters. Only Church members in good standing are entitled to serve in leadership roles in the various ministries of the Church.

	5.04  Church Discipline.  If a Church member is consistently neglectful of his or her membership duties or consistently lives with inappropriate conduct in which the name of our Lord Jesus Christ is dishonored and the welfare of His Church damaged, he or she may be subject to the admonition of the deacons and the discipline of the Church, according to the instructions of Scripture (Matt. 18:15-17; 1 Cor. 5:1-12; Gal. 6:1-2; 1 Thess. 5:14). Church discipline, then, should ordinarily be contemplated after individual private admonition has failed. Church discipline can include admonition by the deacons or the congregation, suspension from communion for a definite period, removal from office, and excommunication (see Matt. 18:15-17; 2 Thess. 3:14-15; 1 Tim. 5:19-20; 1 Cor. 5:4-5). 
 
	5.05  Purpose of Discipline.  The purpose of Church discipline should be:

(a) For the repentance, restoration, and spiritual growth of the individual(s) disciplined (Heb. 12:1-11; Matt. 18:15-17; 1 Cor. 5:5; Gal. 6:1).
(b) For the instruction in righteousness and good of other Christians, as an example to them (1 Cor. 5:11; 1 Tim. 5:20; Heb. 10:24-25).
(c) For the purity of the Church as a whole (1 Cor 5:6-7; Eph. 5:27; Rev. 21:2).
(d) For the good of our corporate witness to non-Christians (Matt. 5:13-16; John 13:35; Acts 5:10-14).
(e) Supremely for the glory of God by reflecting His holy character (Deut. 5:11; John 15:8; Eph. 1:4; 1 Pet. 2:12).

	5.06  Termination of Church membership.  Termination of membership shall be recognized by the Church following:

(a) Death.
(b) Transfer of membership to another church or the acceptance of membership in another church by the Church member.
(c) By personal request of the member. If it appears to the deacons that a member has requested removal merely to avoid Church discipline, that request may not be honored until the disciplinary process has been properly concluded.
(d) Membership may be discontinued as an act of Church discipline by decision of the Board of Deacons.

	5.07  Members’ Meetings.  In every meeting together, Church members shall act in the spirit of mutual trust, openness, and loving consideration which is appropriate within the body of our Lord Jesus Christ. Members’ meetings will be held a minimum of two (2) times per year, with one being designated an annual meeting. Additional meetings may be held per request of the Board of Deacons or of the Senior Pastor.

	5.08  Membership Roll.  (a) The Secretary (Clerk) shall maintain a roll of Church members in good standing, a record of terminated memberships, and any member who has had his or her membership rights or privileges suspended.  (b) Notwithstanding the process for termination of membership described above, the Board of Deacons, at its discretion, may provide for suspension of membership under any process it deems necessary, and it may terminate membership summarily if a member fails to attend Church services for at least six (6) months. 

VI.  INDEMNIFICATION

	6.01  Required Indemnification of Officers and Directors.  To the fullest extent permitted by law, and in accordance with Georgia Code § 14-3-859, which is incorporated by reference herein, the corporation shall indemnify its present and former members of the Board of Deacons and officers, and shall advance funds to pay for and reimburse their expenses as contemplated under the aforementioned section of the Georgia Code. 
	
	6.02  Heir and Estate Indemnification.  The indemnification provided hereunder shall inure to the benefit of the heirs, executors and administrators of persons entitled to indemnification hereunder. The right of indemnification under this Article VI shall be in addition to and not exclusive of all other rights to which any person may be entitled.

	6.03  Limitation on Retroactive Effect of Amendment.  No amendment or repeal of the provisions of this Article VI which adversely affects the right of an indemnified person under this Article VI shall apply to such person with respect to those acts or omissions which occurred at any time prior to such amendment or repeal, unless such amendment or repeal was voted by or was made with the written consent of such indemnified person.

	6.04  Insurance.  The Corporation may, but is not required to, purchase and maintain insurance on behalf of one or more Directors, deacons, officers, employees, or agents against liability, whether or not the Corporation would have the power to indemnify them against the same liability.

	6.05  Conflicting Interest Transactions.  The validity and ramifications of conflicting interest transactions are governed by the Georgia Code and Internal Revenue Code.

VII.  AMENDMENT

	7.01  Amendment by Deacons.  The Board of Deacons may amend or repeal the Bylaws, or adopt new Bylaws, by majority vote, unless the Articles or these Bylaws requires a greater vote, and further provided that notice of such changes shall be provided no fewer than seven (7) days prior to the meeting considering such amendment. Such notice shall include the date, time, place, and the proposed amendment.

	7.02  Bylaw Increasing Quorum or Majority for Deacons.  A Bylaw that fixes a greater quorum or voting requirement for the Board of Deacons than is required by these present Bylaws may be adopted, amended, or repealed by the deacons only by a majority of the entire Board of Deacons.

VIII.  MISCELLANEOUS

8.01  Merger.  These matters are governed by Georgia Code §§ 14-3-1101 through -1108 as amended.

	8.02  Sale of Assets.  These matters are governed by Georgia Code §§ 14-3-1201 through -1202 as amended.

	8.03  Dissolution.  These matters are governed by Georgia Code §§ 14-3-1401 through -1440 as amended.

	8.04  Foreign Corporation.  These matters are governed by Georgia Code §§ 14-3-1501 through -1540 as amended.

	8.05  Records and Reports.  These matters are governed by Georgia Code §§ 14-3-1601 through -1622 as amended.

	8.06  Meetings Generally.  All meetings shall be governed by the most recent edition of Robert’s Rules of Order, except to the extent that that book is inconsistent with these Bylaws or with the Georgia Code.




SECRETARY’S CERTIFICATE

	IN WITNESS WHEREOF, the undersigned does hereby attest under his hand and seal that the foregoing Bylaws were duly adopted by action of the Board of Deacons of the Corporation, all effective as of [MONTH] [DAY], 202__, and constitute the current Bylaws of the Corporation.


						
	[Name of Secretary], Secretary
	[NAME], Inc.
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