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BYLAWS 
OF 

EPISCOPAL MINISTRIES OF THE DIOCESE OF BETHLEHEM, INC. 
 
 
 

ARTICLE I   NAME 
Section 1. 

The name of this non-profit corporation shall be Episcopal Ministries of the Diocese of 
Bethlehem, Inc. 
 

Section 2. 
The principal office of this Corporation shall be located in the County of Northampton, 
Commonwealth of Pennsylvania. 
 
 
ARTICLE II   PURPOSE 

Section 1. 
Episcopal Ministries of the Diocese of Bethlehem, Inc. is an agency of the Diocese of Bethlehem 
and as such is a church-sponsored, non-profit corporation whose purpose is to organize and 
operate housing and social ministries with related services in the geographic area of the Diocese 
of Bethlehem for the care and relief of the needy, poor, displaced and other distressed persons. 
 
 
ARTICLE III   MEMBERSHIP AND BOARD OF DIRECTORS 

Section 1. 
The Members of the Corporation are the duly elected Incorporated Trustees of the Diocese of 
Bethlehem, as they are constituted from time to time. 

 
Section 2. 

The Annual Meeting of the Members of this Corporation shall be held within five months after 
the end of the fiscal year.  Current and nominated Members of the Board of Directors shall be 
invited to the Annual Meeting.  The agenda of the Annual Meeting shall include review of the 
annual audit, review of the Annual Reports, and election of Members of the Board of Directors.  
Special meetings of the Members may be held at the time and place of any meeting of the said 
Incorporated Trustees. 
 

Section 3. 
The Board of Directors of the Corporation shall consist of not less than three (3), nor more than 
twenty-one (21) elected individuals.  In addition, the Executive Director of EMDB, Inc., or his or 
her designee or substitute, shall be a non-voting ex-officio member of the Board of Directors.  
Members of the Board of Directors shall be persons who are committed to the purpose and 
mission of EMDB, Inc., who agree to serve on the Board and its Committees, and who will make 
support of EMDB, Inc. a personal priority in annual charitable giving and volunteer service. 
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Section 4. 
The Members of the Corporation shall elect the Board of Directors from a slate submitted by the 
Board or nominations from the floor. 

 
Section 5. 

A Director shall be elected for a three (3) year term, but shall not serve more than two 
consecutive terms.  Director’s terms shall be staggered so that approximately one-third expire 
each year.  After a one year absence from the Board, a Director may be elected to additional 
terms.  An Officer who has served two consecutive terms as a Board Member may continue as an 
Officer during “the one year absence” if affirmed by a vote of 2/3 of the Members present at any 
meeting of the Members.” 

 
Section 6. 

The business and affairs of this corporation shall be managed by its Board of Directors.  In 
addition to the powers and authorities by these Bylaws expressly conferred upon them, the Board 
of Directors shall have the maximum power and authority now or hereafter provided or permitted 
under the laws of the Commonwealth of Pennsylvania to Directors of Pennsylvania nonprofit 
corporations acting as a Board. 
 

Section 7. 
The regular Meetings of the Board of Directors shall be scheduled at such time and place as shall 
be determined by the Board.  There shall be at least four meetings annually. 
 

Section 8. 
Special Meetings may be called by the President or by any two Directors.  Directors must be 
given five days written notice, which must state the purpose of the Meeting. 
 

Section 9. 
A majority of the Directors of the Board shall constitute a Quorum. 
 

Section 10. 
The unexcused absence for three (3) consecutive Meetings will automatically be assumed to be a 
resignation. 
 

Section 11. 
Members of the Board of Directors shall not be personally liable for monetary damages for any 
actions taken, or any failure to take any action, unless: 

(i) the Member of the Board of Directors has breached or failed to perform the duties 
of his office as specified in the Directors Liability Act; and 

(ii) the breach or failure to perform constitutes self-dealing, willful misconduct or 
recklessness. 

The exemption of personal liability of members of the Board of Directors shall not apply to 
responsibilities or liabilities arising under any criminal stature or liability for the payment of 
taxes pursuant to local, state or federal law. 
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Section 12. 
1. EMDB, Inc. Officers and Members of the Board of Directors shall be entitled to 

indemnification from EMDB, Inc. to the fullest extent allowed by law for actions taken in 
their official capacity; however, nothing in these Bylaws shall be construed to allow 
indemnification in any case where the act or failure to act giving rise to the claim for 
indemnification is determined by a court to have constituted self-dealing, willful 
misconduct or recklessness. 

 
2. The expenses incurred by an Officer or Member of the Board of Directors in defending a 

civil or criminal action, suit or proceeding shall be paid by EMDB, Inc. in advance of the 
final disposition of such action, suit or proceeding upon receipt of an undertaking by or 
on behalf of such person to repay such amount if it shall ultimately be determined that he 
is not entitled to be indemnified by EMDB, Inc. 

 
3. The indemnification and advancement of expenses authorized by these Bylaws shall, 

unless otherwise provided, continue to a person who has ceased to be a Member of the 
Board of Directors and shall inure to the benefit of the heirs, executors and administrators 
of such person. 

 
4. Nothing in these Bylaws shall preclude the Board of Directors, by majority vote, from 

providing indemnification for agents, or employees of EMDB, Inc. for actions taken in 
their official capacity. 

 
5. By majority vote of the Board of Directors, a fund may be created of any nature, which 

may, but need not be, under the control of a trustee, or otherwise secure or insure in any 
manner its indemnification obligations. 

 
 
ARTICLE IV   OFFICERS 

Section 1. 
The officers of this Corporation shall be President, Vice-President, Secretary, Treasurer and 
Assistant Treasurer. 
 

Section 2. 
The Board of Directors shall elect the officers at its first meeting of the calendar year. 
 

Section 3. 
Officers shall be elected for a Term of one year.  They can be elected to successive terms as long 
as they are otherwise qualified for such election. 
 

Section 4. 
 

A. The President shall be the chief officer of Episcopal Ministries of the Diocese of 
Bethlehem, Inc., shall preside at meetings of the Board and the Executive Committee 
and shall be a member ex-officio of all committees except the Nominating 
Committee.  The President shall be responsible for the Annual Reports to the 
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Members of the Corporation.  The President shall appoint all committee members and 
their respective chairpersons.  The President shall have general supervision of the 
committees of the Board. 

 
B. The Vice President shall perform the duties of the President in the absence of the 

President and other such duties as the President of the Board may assign. 
 

C. The Secretary shall maintain attendance records and keep minutes of the Annual 
Meeting, Board Meetings and Executive Committee meetings and shall perform such 
other duties as directed by the President. 

 
D. The Treasurer is responsible for accounting for all funds committed to Episcopal 

Ministries for the Diocese of Bethlehem, Inc. from any source; for disbursing funds in 
accordance with the Board policy, plans and directives; for maintaining a record of all 
transactions; and for periodic reports. 

 
E. The Assistant Treasurer shall perform the duties of the Treasurer in the absence of the 

Treasurer and such other duties as the Treasurer or the Board may assign. 
 

Section 5. 
Vacancies among officers shall be filled by the Board for the unexpired term. 
 
 
ARTICLE V   COMMITTEES 
 Section 1. 
The officers shall constitute the Executive Committee.  The Executive Director of EMDB, Inc., 
or his or her designee or substitute, shall be a non-voting ex-officio member. 
 

Section 2. 
The Executive Committee shall administer the affairs of the Corporation on behalf of the Board 
only on matters that require attention between meetings of the Board and shall exercise such 
further powers given to it by resolutions duly adopted by the Board.  The actions of the 
Executive Committee shall be reported to the Board at the next Board meeting. 
 

Section 3. 
The President shall appoint other Committees and Task Forces as are deemed necessary by the 
Board of Directors to conduct the business of the Corporation.  Each Committee shall consist of 
a Chairperson and at least two (2) other individuals.  Committee appointments shall be for a term 
of one (1) year.  Committee Chairpersons shall be appointed from the membership of the Board 
of Directors; Committee members need not be Directors.  The Executive Director of EMDB, 
Inc., or his or her designee or substitute, shall be a non-voting ex-officio member of all 
Committees. 
 
 Section 4. 
Two members of a Committee shall constitute a Quorum.  One or more persons may participate 
in a meeting of a Committee by means of a conference telephone or similar communications 
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equipment by means of which all persons participating in the meeting can continuously 
communicate with each other.  Participation in a meeting pursuant to this section shall constitute 
presence in person at such meeting. 
 
ARTICLE VI   FISCAL POLICIES 

Section 1. 
The Fiscal Year of this Corporation shall be from January 1 through December 31. 
 

Section 2. 
There shall be an Annual Audit by a Certified Public Accountant supervised by the Finance 
Committee, a report of which shall be given to the Board and Members of the Corporation. 
 

Section 3. 
The Board of Directors may require officers to be bonded as it shall deem necessary; and for any 
amounts as it may deem requisite. 
 
 
ARTICLE VII  AMENDMENTS 
 

Section 1. 
The Members of the Corporation may amend these Bylaws at a regular or special meeting of the 
Members by a 2/3 vote of Members present.  Proposed Amendments shall be reviewed by the 
Board of Directors and presented to all Members of the Corporation at least thirty (30) days prior 
to action. 
 
 
ARTICLE VIII  DISSOLUTION 
 

Section 1. 
If it should become necessary to liquidate or dissolve Episcopal Ministries of the Diocese of 
Bethlehem, Inc., no part of the property of the Corporation, or proceeds from the sale thereof, 
may be distributed to, or inure to the benefit of, any officer, director, member, volunteer, or other 
private person.  All such property and proceeds thereof, after payment of all valid obligations of 
the Corporation, shall be transferred to The Incorporated Trustees of the Diocese of Bethlehem 
who shall further transfer such assets to such organizations or entities as the Members may 
determine, provided that such organizations or entities qualify for exemption from Federal 
income tax under Section 501(c) (3) of the Internal Revenue Law, or such property and proceeds 
may be otherwise distributed as provided under the Non-profit Corporation Law of the 
Commonwealth of Pennsylvania, provided further that such assets shall benefit only such 
organizations or entities that meet the purpose of the Episcopal Ministries of the Diocese of 
Bethlehem, Inc. as established in Article II. 
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ARTICLE IX   PARLIAMENTARY PROCEDURE 
 

Section 1. 
The latest edition of Roberts Rules of Order shall apply to any powers or procedures not herein 
provided. 
 
 
 
 
 
 
 
 
This is to certify that these Bylaws were adopted at a meeting of the Members of Episcopal 
Ministries of the Diocese of Bethlehem, Inc., on March 21, 1985, amended once at a meeting in 
1989, revised at a meeting on March 24, 2000, and amended again at a meetings on of January 
24, 2003 and January 20, 2006. 


