BYLAWS 
OF 

BARNABAS HOUSE PASTORAL RETREAT

Article 1
STATEMENT OF FAITH


The policies, practices, and communications of Barnabas House Pastoral Retreat (the “Corporation”) shall be guided by the statement of faith that is attached hereto.
Article 2

DIRECTORS


Section 2.1.  Number and Term.  The number of Directors shall be determined from time to time by resolution of the Board, but at no time shall it consist of less than five or more than fifteen.  Directors shall be elected for a term of one year or until their successors are elected and qualified in their stead.  Any decrease in the number of Directors shall not affect the tenure of incumbent Directors.  At its annual meeting, the Board shall appoint Directors to replace those whose terms are due to expire that year, or shall reelect incumbent Directors.  Directors may serve successive terms without limitation.


Section 2.2.  Election and Qualifications.  Election of Directors shall be made by majority vote of those Directors present at any regular meeting of the Board of Directors, or at a special meeting convened for this purpose.  In order to serve on the Board, a Director must be in agreement with the statement of faith referred to in Article 1.

Section 2.3.  Vacancy.  If the office of any Director becomes vacant because of death, resignation, removal, disqualification, or otherwise, the Board shall appoint a successor, who shall be appointed to serve the unexpired term of the vacated Director.


Section 2.4.  Powers.  The property, affairs, and business of the Corporation shall be managed by its Board of Directors, which may exercise all such powers of the Corporation and do all such lawful acts and things as are not prohibited by statute, by the Articles of Incorporation or by these Bylaws.


Section 2.5.  Resignation or Removal.  Any Director may resign at any time by delivering written notice to the Corporation. Unless the written notice specifies a later effective date, the resignation shall be effective when accepted by the Board.  Any Director may be removed from the Board with or without cause by vote of two-thirds of the Directors then in office.


Section 2.6.  Compensation of Directors.  Whether or not employed by the Corporation for other purposes, Directors and members of any committee of the Board shall for their Director duties serve as volunteers without compensation, but shall be entitled to reimbursement for any reasonable expenses incurred in attending meetings or otherwise discharging their duties as Directors.  Any Director barred from receiving compensation under this provision shall not be barred from serving the Corporation in any other capacity and receiving reasonable compensation for such other services.

Article 3

MEETINGS AND COMMITTEES OF THE BOARD


Section 3.1.  Timing and Notice.  The Board of Directors shall meet at least once annually.  Regular meetings of the Board may be held without notice either within or outside of the Commonwealth of Virginia as determined from time to time by the Board.  Special meetings of the Board may be held within or without the Commonwealth of Virginia upon at least three days prior notice to the Directors of the date, time and place of the meeting.


Section 3.2.  Waiver of Notice.  Whenever any notice is required to be given by law or these Bylaws, a waiver thereof in writing signed by the person or persons entitled to said notice, whether before or after the time stated therein, shall be deemed equivalent thereto.  The Corporation shall file such written waiver with the minutes or corporate records.  Attendance at a meeting by a Director entitled to notice shall constitute a waiver of proper notice of such meeting, except where attendance is for the express purpose of objecting to the transaction of business because the meeting is not lawfully called or convened.


Section 3.3.  Quorum.  A majority of the Directors then in office shall be necessary and sufficient to constitute a quorum for the transaction of business, and the act of a majority of the Directors present and voting at a duly constituted meeting of the Board shall be the act of the Board of Directors, except as may be otherwise specifically provided by law or these Bylaws.

Section 3.4.  Action Without a Meeting.  Any action required or permitted to be taken at a meeting of the Board or by a committee thereof may be taken without a meeting, provided a written consent setting forth the action taken is signed by every member of the Board or committee, as the case may be, and is filed with the minutes of proceedings of the Board or committee.

Section 3.5.  Participation by Conference Telephone.  Members of the Board of Directors may participate in a meeting of the Board or a committee of the Board by means of a conference telephone or similar communications equipment whereby all persons participating in the meeting can hear each other.  Participation by conference telephone shall constitute presence in person at such meeting.  When such a meeting is conducted by means of conference telephone or similar communications equipment, the minutes recording any action taken at such meeting shall note who participated in person and who participated by alternative communications.

Section 3.6.  Committees.  The Board of Directors may appoint two or more persons from among its own number to serve as special and standing committees (including an executive committee, a nominating committee, a finance committee and a compensation review committee), such as the Board may determine are necessary, which shall have such powers and duties as shall from time to time be prescribed by the Board.  Individuals who are not Directors may also be allowed to serve on such committees.  All members of such committees shall serve at the pleasure of the Board.  The delegation of authority to any committee shall not operate to relieve the Board of Directors or any members of the Board from any responsibility imposed by law.  Unless otherwise provided in the resolution of the Board of Directors designating a committee or in rules that the Board subsequently adopts, a majority of the committee members shall be necessary and sufficient to constitute a quorum for the transaction of business of the committee, and the act of a majority of the committee members present and voting at a duly constituted meeting of the committee shall be the act of the committee.  Other rules governing procedures for meetings of any committee of the Board shall be established by the Board of Directors, or in the absence thereof, by the committee itself.  All actions by the Executive Committee shall be reported to the Board of Directors at the meeting next succeeding such action.  All other committees shall act by making recommendations to the Board of Directors for consideration and approval.


Section 3.7.  Executive Committee.  The Board of Directors may appoint two or more persons from among its own number to serve as the Executive Committee.  The Executive Committee shall have authority to transact such business as shall be necessary for the administration and operation of the Corporation between Board meetings and shall have such power as shall, from time to time, be vested in it by the Board.  In no event shall the Executive Committee have authority to (1) amend the Articles of Incorporation or Bylaws of the Corporation; (2) authorize the transfer, gift or encumbrance of all or substantially all of the assets of the Corporation in a single or related transaction; (3) authorize the dissolution, merger or consolidation of the Corporation; or (4) amend or repeal any joint ministry or affiliation agreement or any resolution of the full Board.  Meetings of the Executive Committee may be called by the Chairman of the Board, the Executive Director, or any two members of the Executive Committee.


Section 3.8.  Advisory Groups.  The Board of Directors or its Chairman may select and appoint individuals to serve on one or more advisory groups.  Such individuals are not required to be members of the Board. An advisory group shall have no delegated or governance authority, but shall serve in a strictly advisory capacity to the Board, its Chairman, its committees, or the Executive Director.  Any members of the advisory group may be removed by the Board or by the appointing authority whenever in their judgment the best interests of the Corporation shall be served by such removal. 

Article 4

OFFICERS


Section 4.1.  Number and Positions.  The Officers of the Corporation shall be elected by the Board of Directors and shall be the Chairman of the Board, Secretary, Treasurer, Financial Secretary, and Executive Director.  The Board may also elect a Vice Chairman, one or more Assistant Secretaries, one or more Assistant Treasurers, and one or more Assistant Financial Secretaries.  Any two or more offices may be held by the same person.  Except as otherwise provided, Officers shall be Directors of the Corporation.  The Board may appoint such other officers and agents as it shall deem necessary, who shall hold their office for such terms and shall exercise such powers and perform such duties as shall be determined from time to time by the Board.

Section 4.2.  Term of Office.  At its annual meeting, the Board shall elect Officers of the Corporation who shall serve for one year terms or until their successors are duly elected and qualified.  In case of the absence or disability of an Officer, or in any other case that the Board may deem sufficient reason therefore, the Board, by a majority vote, may delegate for the time being any or all of the powers or duties of any officer to any other Officer, Director, or any other person.


Section 4.3.  Resignation or Removal.  Any Officer may resign at any time by delivering written notice to the Corporation.  Unless the written notice specifies a later effective date, the resignation shall be effective when accepted by the Board.  Any Officer elected or appointed by the Board may be removed by the affirmative vote of a majority of the Directors present at any regular or special meeting of the Board whenever in its judgment the best interests of the Corporation will be served thereby, but such removal will be without prejudice to the contract rights, if any, of the Officer so removed.


Section 4.4.  Vacancy.  A vacancy in any office because of death, resignation, removal, disqualification, or otherwise may be filled by the Board of Directors.


Section 4.5.  Chairman of the Board.  The Chairman of the Board shall be a Director; shall preside at meetings of the Board of Directors; and shall have such other rights, duties, and powers as are authorized by the Board from time to time.


Section 4.6.  The Vice Chairman.  The Vice Chairman shall be a Director.  If the Board elects to fill this position, the Vice Chairman shall, in the absence of the Chairman of the Board, perform the duties and exercise the powers of the Chairman, or such of them as may be so delegated, and shall have such other rights, duties, and powers as are authorized by the Board from time to time.

Section 4.7.  The Executive Director.  The Executive Director shall make reports to the Board of Directors: shall carry out the Corporation’s programs and activities, with the powers and duties generally exercised by the chief executive officer of a corporation, subject to policies adopted by the Board; and shall have such other rights, duties, and powers as are authorized by the Board.


Section 4.8.  The Secretary.  The Secretary or an Assistant Secretary shall attend all meetings of the Board and record all votes and the minutes of all proceedings in a book to be kept for that purpose, and shall perform like duties for the standing committees when required.  The Secretary shall give, or cause to be given, such notice as is required of all meetings of the Board and shall have such other rights, duties, and powers as are authorized by the Board from time to time.  


Section 4.9.  Assistant Secretaries.  If the Board elects to fill this position, the Assistant Secretary (or any of the Assistant Secretaries in order of their seniority) shall, in the absence or disability of the Secretary, perform the duties and exercise the powers of the Secretary, and shall perform such other duties as the Board shall prescribe or the Secretary shall delegate.


Section 4.10.  Treasurer.  Except as the Board may otherwise determine, the Treasurer shall deliver all funds and securities of the Corporation which may come into his or her hands to such bank or trust company as the Directors shall designate as a depository, and shall keep full and accurate accounts of receipts and disbursements in books belonging to the Corporation.  The Treasurer shall disburse the funds of the Corporation as may be ordered by the Board, retaining proper vouchers for such disbursements, and shall render to the Executive Director and Directors, at the regular meetings of the Board or whenever they may require it, an account of all transactions as Treasurer and of the financial condition of the Corporation.  If required by the Board, the Treasurer shall give the Corporation a bond in such sum and with such surety or sureties as shall be satisfactory to the Board for the faithful performance of the duties of the Treasurer’s office, and for the restoration to the Corporation, in case of death, resignation, retirement, or removal from office, of all books, papers, vouchers, money, and other property of whatever kind in possession of or under the control of the Treasurer, belonging to the Corporation.  The Treasurer shall also have such other rights, duties, and powers as are authorized by the Board of Directors from time to time.


Section 4.11.  Assistant Treasurers.  If the Board elects to fill this position, the Assistant Treasurer (or any of the Assistant Treasurers in the order of their seniority) shall in the absence or disability of the Treasurer perform the duties and exercise the powers of the Treasurer, and perform such other duties as the Board shall prescribe or the Treasurer shall delegate.

Section 4.12.  Financial Secretary.  The Financial Secretary may, but need not be, a Director of the Corporation.  Except as the Board may otherwise determine, the Financial Secretary shall serve under the Executive Director and shall disburse the funds of the Corporation as may be ordered by the Board taking proper vouchers for such disbursements, and shall render to the Treasurer a regular account of all transactions as Financial Secretary.  If required by the Board, the Financial Secretary shall give the Corporation a bond in such sum and with such surety or sureties as shall be satisfactory to the Board for the faithful performance of the duties of the Financial Secretary’s office, and for the restoration to the Corporation, in case of death, resignation, retirement, or removal from office of all books, papers, vouchers, money, and other property of whatever  kind in possession of or under the control of the Financial Secretary, belonging to the Corporation.  The Financial Secretary shall also have such other rights, duties and powers as are authorized by the Board of Directors from time to time.  The Financial Secretary shall not be a member of the immediate family of the Treasurer or any Assistant Treasurer.


Section. 4.13.  Assistant Financial Secretary.   If the Board elects to fill this position, the Assistant Financial Secretary (or any of the Assistant Financial Secretaries in the order of their seniority) shall in the absence or disability of the Financial Secretary perform the duties and exercise the powers of the Financial Secretary, and perform such other duties as the Board shall prescribe or the Financial Secretary shall delegate.  Any person with signature authority to obligate funds from Corporation Financial Accounts shall be considered an Assistant Financial Secretary.  An Assistant Financial Secretary may, but need not be, a Director of the Corporation.  An Assistant Financial Secretary shall not be a member of the immediate family of the Treasurer or any Assistant Treasurer.

Section 4.14.  Compensation.  The Officers of the Corporation shall not be compensated, except that the Executive Director and any other Officer whose duties are extensive may receive reasonable compensation for services performed, as determined from time to time by the Board.

Article 5

ADMINISTRATIVE AND FINANCIAL MATTERS


Section 5.1.  Registered Office and Agent.  The Corporation shall continuously maintain a registered office and registered agent within the Commonwealth of Virginia, and in every other jurisdiction where it is authorized to conduct business.


Section 5.2.  Deposits.  The Board shall select banks, trust companies, or other depositories in which the funds of the Corporation not otherwise employed shall, from time to time, be deposited to the credit of the Corporation.


Section 5.3.  Checks.  The Board shall from time to time designate the officer or officers or such other person or persons, as shall be authorized and required to sign all checks or demands for money and notes of the Corporation.


Section 5.4.  Fiscal Year.  The Board shall have the power to fix, and from time to time to change, the fiscal year of the Corporation.  Unless otherwise fixed by the Board, the fiscal year shall commence on January 1 and terminate on the following December 31.


Section 5.5.  Loans to Directors and Officers Prohibited.  No loan shall be made by the Corporation to any of its Directors or officers.  Any Director or officer who assents to or participates in the making of any such loan shall be liable to the Corporation for the amount of such loan, including reasonable interest until it is repaid.


Section 5.6.  Conflict of Interest Transactions.  A conflict of interest transaction approved and documented according to the provisions of this Section (1) is not voidable because of its nature as a conflict of interest transaction, and (2) may not serve as the basis for imposing liability on any person having a direct or indirect interest as defined herein.

Section 5.6.1.  Definition.  A conflict of interest transaction is any transaction with the Corporation (including a compensation arrangement) in which any of the following persons has a direct or indirect interest: (a) a director, (b) an officer, (c) an employee or volunteer who is in a position to influence approval of the transaction, or (d) a “disqualified person” as that term is defined in Section 4958 of the Internal Revenue Code and related regulations (“§4958”).  A person has an indirect interest in a transaction if (1) another entity in which the person has a material interest or in which the person is a general partner is a party to the transaction, or (2) another entity of which the person is a director, officer, trustee, or disqualified person is a party to the transaction.

Section 5.6.2.  Approval.  A conflict of interest transaction must be approved in advance by the Board or a committee of the Board after the material facts of the transaction and the conflict of interest are disclosed or known to the Board or committee, based on a good faith determination that the transaction is fair to the Corporation and does not constitute an “excess benefit transaction” as that term is defined in §4958.  Approval requires the affirmative vote of a majority (consisting of at least two directors) of the directors on the Board or committee after excluding from final discussion and voting any director or committee member who has any direct or indirect interest in the transaction.


Section 5.6.3.  Documentation.  The decision of the Board or committee must be recorded in the minutes of the Board or committee.  This record shall include (a) the terms of the transaction and the date it was approved; (b) the members of the Board or committee present during debate on the transaction and those who voted on it; (c) the comparability data relied on and how it was obtained; (d) the actions taken with respect to consideration of the transaction by any member of the Board or committee who had a conflict of interest; and (e) any other information required to establish a rebuttable presumption that the transaction is not an excess benefit transaction under §4958.


Section 5.7.  Contracts.  The Board may authorize any officer or officers, agent or agents of the Corporation, in addition to the officers so authorized by these Bylaws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation.  Such authority may be general or confined to specific instances.  Unless authorized by the Bylaws or the Board, no officer, agent, or employee shall have any power or authority to bind the Corporation by any contract or engagement or to pledge its credit or to render it liable pecuniarily for any purpose or in any amount.

Article 6

INDEMNIFICATION


Section 6.1.  Discretionary Indemnification.  The Board may authorize indemnification (including the advancement of related expenses) of any person made or threatened to be made a party to any action or proceeding, whether civil or criminal, by reason of the fact that he, his testator or intestate, is or was a Director, officer, employee, or agent of the Corporation, to the full extent permitted by law.


Section 6.2.  Mandatory Indemnification.  The Corporation shall indemnify any Director, officer, employee, or agent who has been successful, on the merits or otherwise, in the defense of any action or proceeding described in Section 6.1, against reasonable expenses incurred in connection therewith.


Section 6.3.  Insurance.  The Corporation may purchase and maintain insurance to indemnify itself for any obligation which it incurs as a result of any indemnification authorized pursuant to Sections 6.1 or 6.2 of these Bylaws.  The Corporation also may purchase and maintain insurance to indemnify its Directors, officers, employees, and agents, whether or not such insurance must satisfy the requirements imposed by law.

Article 7

DISPUTE RESOLUTION


Recognizing that litigation and an adversarial legal system often exacerbate the underlying causes of conflict instead of producing reconciled relationships, the Board shall encourage a Biblical approach to dispute resolution in all relationships.  This shall include disputes between the Corporation and its Directors, officers, employees, agents, contracting parties, or trade creditors, as well as between any of these parties insofar as the Corporation may reasonably influence the matter.  The Board shall adopt policies and procedures designed to assure that, to the fullest extent possible, all such disputes shall be resolved by following the informal process described in Matthew 18 or, if necessary, Christian conciliation in accordance with the Rules of the Institute for Christian Conciliation, in lieu of litigation.
Article 8

AMENDMENTS


These Bylaws may be amended by the affirmative vote of a two-thirds majority of the Directors then in office at any meeting of the Board of Directors, provided that written notice of such meeting and the intention to change the Bylaws thereat is delivered to each Director at least 5 days prior to the date of such meeting, or by the unanimous written consent of all Directors without a meeting.
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