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324 Resolutions

This section contains the final versions of resolutions approved by 
delegates at the 2008 Annual Conference.

CONFERENCE BOARD OF TRUSTEES

On the 28th day of October 2006, the President signed and the Secretary attested to a 
Quit Claim Deed, to sell and convey to Johnnie Trout Wilcoxson Jr., Trustee of the 
J.R. Trout Revocable Trust, HC 69, Box 124, Terral, Oklahoma 73569, the following 
described real property in Jefferson County, State of Oklahoma, to-wit: the West 
thirty (30) feet of Lot Three (3) and all of Lot Four (4), Block Thirty-seven (37), of the 
Official Plat of the Town of Terral, Jefferson County, State of Oklahoma.

 
On the 25th day of February 2008, the President and Secretary signed an Oil and Gas 

Lease in favor of Samson Resources Company, an Oklahoma corporation, Two West 
Second Street, Tulsa, OK 74103, for a period of three years and covering interest in 
Custer County, Oklahoma, to-wit, a 3.0 acre tract in Township 13 North, Range 15 
West, in the Northwest Corner of the SW/4 of Section 17, in the County of Custer, 
State of Oklahoma.

 
On the 13th day of March 2008, the President signed and the Secretary attested to a Quit 

Claim Deed, to sell and convey unto Ray R. Cleary and/or JoAnne Cleary, husband 
and wife, the following described real property and premises in Pottawatomie County, 
State of Oklahoma, to-wit: Lots 9, 10, 11 and 12, in Block 5; and Lots 1,2,3, and 4, 
in Block 6, in the Original Town of Maud, Oklahoma, according to the recorded plat 
thereof; less and except all of the oil, gas, mineral and mineral rights, the same being 
reserved unto the grantors, its successors and/or assigns. Supporting Affidavit [of 
identity and ownership] subscribed and sworn to on March 13, 2008, by Trustees.

Kurt G. Glassco, president
Joel Betow, secretary 
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RESOLUTION FOR DISCONTINUANCE AND ABANDONMENT 
OF THE OTTERBEIN UNITED METHODIST CHURCH

 WHEREAS the Otterbein United Methodist Church located in Woods County, Oklahoma was 
founded September 25, 1909, and has had a long and proud history; and 
 WHEREAS the church conference of the Otterbein United Methodist Church voted on September 
2, 2007, to discontinue the church; and 
 WHEREAS the district superintendent has recommended discontinuance of the Otterbein United 
Methodist Church and transfer of membership to the Alva First United Methodist Church; and 
 WHEREAS the consent to discontinue has been granted by the presiding bishop, a majority of 
the district superintendents, and the district Board of Church Location and Building and all proper 
Disciplinary requirements have been compiled with; 
 THEREFORE, BE IT RESOLVED, that the Otterbein United Methodist Church be discontinued 
effective September 2, 2007, and that the property shall be sold and proceeds paid to the Woodward 
District Board of Trustees in accordance with the Discipline and the Conference Standing Rules. 

Randy Scraper, district superintendent

RESOLUTION FOR DISCONTINUANCE AND ABANDONMENT 
OF THE CLOUD CHIEF UNITED METHODIST CHURCH

 WHEREAS the Cloud Chief United Methodist Church located in Washita County, Oklahoma was 
founded in or around 1900 and has had a long and proud history; and 
 WHEREAS the church conference of the Cloud Chief United Methodist Church voted on February 
3, 2008, to discontinue the church; and 
 WHEREAS the district superintendent has recommended discontinuance of the Cloud Chief United 
Methodist Church and transfer of membership to various United Methodist Churches; and 
 WHEREAS the consent to discontinue has been granted by the presiding bishop, a majority of 
the district superintendents, and the district Board of Church Location and Building and all proper 
Disciplinary requirements have been compiled with; 
 THEREFORE, BE IT RESOLVED, that the Cloud Chief United Methodist Church be 
discontinued effective 
March 1, 2008, and that the property be sold and proceeds be transferred to the Annual Conference 
Department of Congregational Development for use in the establishment of new United Methodist 
congregations. 

Charles L. Nordean, district superintendent

RESOLUTION FOR DISCONTINUANCE AND ABANDONMENT 
OF THE REYDON UNITED METHODIST CHURCH

 WHEREAS the Reydon United Methodist Church located in Roger Mills County, Oklahoma was 
founded in 1889 and has had a long and proud history; and 
 WHEREAS the church conference of the Reydon United Methodist Church voted on April 13, 
2008, to discontinue the church; and 
 WHEREAS the district superintendent has recommended discontinuance of the Reydon United 
Methodist Church and transfer of membership to Erick United Methodist Church; and 
 WHEREAS the consent to discontinue has been granted by the presiding bishop, a majority of 
the district superintendents, and the district Board of Church Location and Building and all proper 
Disciplinary requirements have been compiled with; 
 THEREFORE, BE IT RESOLVED, that the Reydon United Methodist Church be discontinued 
effective 
June 1, 2008, and that the property transferred to the Clinton District Board of Trustees for the 
development of future United Methodist Ministry. 

Charles L. Nordean, district superintendent
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CERTIFICATE OF INCORPORATION 
OF 

OKLAHOMA ANNUAL CONFERENCE 
OF THE UNITED METHODIST CHURCH, INC.

1. The name of the Corporation is:

OKLAHOMA ANNUAL CONFERENCE OF THE UNITED METHODIST CHURCH, INC.

2. The address, including the street, number, city, and county, of the Corporation’s registered 
office in this state is 10th Floor, Two Leadership Square 211 North Robinson, Oklahoma City, 
Oklahoma County, Oklahoma 73102. The name of the Corporation’s registered agent at this address 
is McAfee and Taft A Professional Corporation.

3. The address of the church is 1501 NW 24th Street, Oklahoma City, Oklahoma 73106. 

4. Subject to the limitations set forth in this Certificate, the Corporation is formed for 
religious and charitable purposes and to engage in religious and charitable activities, subject to the 
limitations applicable to nonprofit corporations in the Oklahoma General Corporation Act. The 
Corporation is a ministry of The United Methodist Church, is voluntarily affiliated with The United 
Methodist Church, and will operate at all times in a manner that is consistent with the doctrines, 
principles, and practices of The United Methodist Church contained in its Book of Discipline. The 
Corporation shall be subject to the rules, regulations, Book of Discipline of the United Methodist 
Church as adopted by the General Conference of The United Methodist Church, and the Standing 
Rules as adopted by the Oklahoma Annual Conference of The United Methodist Church, insofar 
as such rules, regulations, Book of Discipline, and Standing Rules do not contravene federal or 
state law. Subject to the foregoing, the Corporation shall have and may exercise all of the powers of 
nonprofit corporations under Oklahoma law.

5. In fulfilling its objectives and purposes, the Corporation shall be subject to the following 
limitations:

 (a) The Corporation shall not carry on any activity that is not permitted to be carried on 
by a corporation described in Section 501(c)(3) of the Internal Revenue Code of 1986 (the “Code”) 
that is exempt from federal income taxation (all references to the Code shall include references to 
any corresponding provisions of any subsequent tax law).

 (b) The funds and assets of the Corporation may not inure to the benefit of any private 
individual, nor may the funds and assets of the Corporation be used for the purpose of carrying on 
propaganda or otherwise attempting to influence legislation, except as permitted in this Certificate 
and the Code. The Corporation shall not participate in or intervene in any political campaign on 
behalf of any candidate for public office.

 (c) If the Corporation is found to be a private foundation, as defined in Section 509 of the 
Code, the Corporation shall conduct its business and distribute its income as necessary for each 
taxable year at such time and in such manner as not to become subject to the tax on undistributed 
income imposed by Section 4942 of the Code.

 (d) If the Corporation is found to be a private foundation, as defined in Section 509 of the 
Code, the Corporation shall not engage in any act of self-dealing as defined in Section 4941(d) of 
the Code, shall not retain any excess business holdings, as defined in Section 4943(c) of the Code, 
shall not make any investments in such a manner as to subject the Corporation to tax under Section 
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4944 of the Code, and shall not make any taxable expenditures, as defined in Section 4945(d) of the 
Code.

 (e) No member (other than a qualified nonprofit organization described in Section 501(c)(3) 
of the Code), director, trustee or officer of the Corporation or any private individual shall be entitled 
to share in the distribution of any of the corporate assets on dissolution of the Corporation.

6. The Corporation does not afford pecuniary gain, incidentally or otherwise, to its members.

7. This Corporation is formed as a nonprofit corporation and shall not issue capital stock. 
The members of the Corporation shall be the lay and clergy who are delegates to the Oklahoma 
Annual Conference of the United Methodist Church. The rights, privileges, prerogatives and 
conditions of membership, if any, shall be stated in the Corporation’s Bylaws. 

8. The names and mailing addresses of each incorporator are as follows:

Michael E. Joseph 10th Floor, Two Leadership Square
211 N. Robinson
Oklahoma City, Oklahoma 73102

Jennifer Wheeler 10th Floor, Two Leadership Square
211 N. Robinson
Oklahoma City, Oklahoma 73102

Mona S. Dahr 10th Floor, Two Leadership Square
211 N. Robinson
Oklahoma City, Oklahoma 73102

9. The business of the Corporation shall be managed by a Board of Directors, which shall 
consist of no more than 23 directors. Additionally, the Bishop of the Oklahoma Annual Conference 
of The United Methodist Church shall serve as a director without vote. The actual number of 
directors, the method of electing, appointing, or designating directors, and the qualifications of 
directors shall be as stated in the Bylaws. 

10. The names and mailing addresses of the individuals who are to serve as the initial 
directors, along with the year in which such individual’s designated term as a director will expire, 
where applicable, are shown below. 

        Term
Director       Expiring 
At Large Director      2009
At Large Director      2010
At Large Director      2011
At Large Director      2012
At Large Director      2012

Treasurer/Director of Administrative Services
Director of Connectional Ministries 
Director of Communications 
Chair of the Department of Congregational Development 
Chair of the Mission and Service Ministry Team



328 Resolutions

Chair of the Leadership Development Team
Chair of the Discipleship Ministry Team
Chair of the Department of Communications 
Representative of the Cabinet
United Methodist Men President
United Methodist Women President
Chair of the Council on Finance and Administration
Chair of the Conference Board of Pension and Health Benefits
Chair of the Commission on Equitable Compensation
Chair of the Annual Conference Council
Chair of the Board of Ordained Ministry
Chair of the Conference Board of Trustees
Conference Lay Leader

The number of directors to be elected at the first meeting of the directors shall be as provided 
in the Bylaws, subject to the limitations set forth in this Certificate of Incorporation.

11. Upon dissolution, the directors shall, after paying or making provision for the payment 
of all liabilities of the Corporation, dispose of all of the assets by transferring and conveying the 
assets to one or more charitable organizations exempt from federal income taxation under Section 
501(c)(3) of the Code, in the following order of priority: (a) to a successor organization to this 
Corporation, if any; (b) to The Board of Trustees of the Oklahoma Annual Conference of the United 
Methodist Church, an Oklahoma nonprofit corporation; (c) to one or more ministries of The United 
Methodist Church, as determined by majority vote of the directors; (d) to the General Council of 
Finance and Administration of the United Methodist Church; (e) to one or more organizations 
with religious and charitable purposes similar to the purposes of the Corporation, as determined 
by a majority vote of the directors; or (f) to one or more religious and charitable organizations, as 
determined by a majority vote of the directors.

12. The Board of Directors shall have the authority to adopt, amend, or repeal the Bylaws of 
the Corporation.

13. To the fullest extent permitted by Oklahoma law, directors shall not be liable to the 
Corporation for monetary damages for breach of fiduciary duty as a director.

14. This Certificate may be amended in the manner provided in the Oklahoma General 
Corporation Act. In no event shall the purposes of the Corporation be changed from religious and 
charitable purposes, nor shall any change be made to permit the earnings of the Corporation to 
inure to the benefit of any individual, organization, or group in a manner prohibited by the Code.

March 29, 2008   

Michael E. Joseph
Jennifer Wheeler
Mona S. Dahr
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BYLAWS OF
OKLAHOMA ANNUAL CONFERENCE 

OF THE UNITED METHODIST CHURCH, INC.

March 29, 2008

Article I
Name and Purposes

1.1  Name. The name of this Corporation is “Oklahoma Annual Conference of the United 
Methodist Church, Inc.”

1.2 Purposes. The Corporation is organized and operated exclusively for religious and 
charitable purposes consistent with the doctrines and teachings of The United Methodist Church. 
Subject to the foregoing, the corporation shall have and may exercise all of the powers of nonprofit 
corporations under Oklahoma law.

1.3 Religious Affiliation. The Corporation is voluntarily affiliated with The United Methodist 
Church. The Corporation will be operated at all times in accordance with the doctrines, principles, 
and practices of The United Methodist Church contained in its Book of Discipline. The Corporation 
will be subject to the rules, regulations, Book of Discipline of the United Methodist Church as 
adopted by the General Conference of The United Methodist Church, and the Standing Rules as 
adopted by the Oklahoma Annual Conference of The United Methodist Church, insofar as such 
rules, regulations, Book of Discipline, and Standing Rules do not contravene federal or state law. 
The Corporation shall operate with a commitment to promote the Christian religion through the 
preaching of the word of God.

1.4 Restrictions. At no time, either on dissolution or prior to dissolution, shall any part of 
the funds or assets of the Corporation inure to the benefit of any private individual, nor be used 
for the purpose of carrying on propaganda or otherwise attempting to influence legislation, except 
as may be permitted by law and the Internal Revenue Code of 1986, as amended, (the “Code”) or 
corresponding provisions of any subsequent federal tax laws (all references herein to the Code 
shall include reference to any corresponding provisions of any subsequent federal tax laws). The 
Corporation shall not participate in or intervene in any political campaign on behalf of any candidate 
for public office.

1.5 Private Foundation Restrictions. If the Corporation is found to be a private foundation, as 
that term is defined in Section 509 of the Code, then (a) the Corporation shall conduct its business 
and distribute its income as necessary for each taxable year at such time and in such manner as 
not to become subject to the tax on undistributed income imposed by Section 4942 of the Code, 
and (b) the Corporation shall not engage in any act of self-dealing as defined in Section 4941(d) of 
the Code, shall not retain any excess business holdings, as defined in Section 4943(c) of the Code, 
shall not make any investments in such a manner as to subject the Corporation to tax under Section 
4944 of the Code, and shall not make any taxable expenditures, as defined in Section 4945(d) of the 
Code.

1.6 Charitable Activities. The Corporation shall carry on only those activities permitted to be 
carried on by a charitable organization as described in Section 501(c)(3) of the Code.
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Article II
Offices

2.1 Principal Office. The principal office of the Corporation shall be located in Oklahoma City, 
Oklahoma. The Board of Directors may establish such offices as the business of the Corporation 
requires.

2.2 Registered Office. The Corporation shall have and continuously maintain a registered 
office in Oklahoma and a registered agent whose office is the same as the registered office.

 
Article III
Members

3.1 Membership. The members of the Corporation shall consist of the lay and clergy members 
of the Oklahoma Annual Conference of the United Methodist Church (the “Oklahoma Annual 
Conference”). Membership is not transferable.

3.2 Rights of Members. Members of the Corporation shall be qualified to vote or to furnish 
any necessary consent, approval, or ratification of action or take action on any issue that may 
properly come before any meeting of the members to the extent provided or permitted in these 
Bylaws.

3.3 Annual Meeting. The members shall hold an annual meeting in May or June of each year 
for the purpose of electing directors and transacting any other business that may properly come 
before the meeting. Notice of the annual meeting shall be given to each member at least seven days 
before the meeting. The notice shall set forth the time, place, and purposes of the meeting. 

3.4 Special Meetings. The President or at least one-third of the members may call a special 
meeting. Notice of a special meeting shall be given to each member at least seven days before the 
meeting. The notice shall set forth the time and place of the meeting but need not, unless otherwise 
required by law, state the purposes of the meeting. A majority of the members present at any special 
meeting may adjourn the meeting without notice, other than announcement at the meeting.

3.5 Place of Meetings. Meetings of the Members may be held at such places as the Members 
may determine or as may be specified in the notice of the meeting.

3.6 Quorum and Voting. At least a majority of the members of the Corporation present in 
person shall constitute a quorum for the transaction of business at any meeting of the members. The 
act of a majority of members present in person at a meeting at which a quorum is present shall be 
the act of the members. To be elected as a director, an individual must receive the vote or approval 
of at least a majority of the members present in person at a meeting at which a quorum is present, 
except as otherwise specified in these Bylaws. 

3.7 Action Without Meeting. Any action required or permitted to be taken at any meeting of 
the members may be taken without a meeting if a majority of the members consent to the action in 
writing, and the written consent is filed with the minutes of the proceedings of the members.

Article IV
Board of Directors

4.1 Powers. The Board of Directors shall manage and direct the business and affairs of 
the Corporation. The directors shall have all powers and authority provided in the Certificate of 
Incorporation and permitted by law.
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4.2 Number; Qualifications. The number of directors that will constitute the entire Board of 
Directors shall not be more than 23, as determined by the directors. Additionally, the Bishop of the 
Oklahoma Annual Conference of The United Methodist Church shall serve as a director without 
vote. The individuals who occupy the following positions with the Oklahoma Annual Conference 
shall serve as voting members of the Board of Directors:

 Treasurer/Director of Administrative Services
 Director of Connectional Ministries 
 Director of Communications 
 Chair of the Congregational Development Committee
 Chair of the Mission and Service Ministry Team
 Chair of the Leadership Development Team
 Chair of the Discipleship Ministry Team
 Chair of the Communications Committee
 Representative of the Cabinet
 United Methodist Men President
 United Methodist Women President
 Chair of the Council on Finance and Administration
 Chair of the Conference Board of Pension and Health Benefits
 Chair of the Commission on Equitable Compensation
 Chair of the Annual Conference Council
 Chair of the Board of Ordained Ministry
 Chair of the Conference Board of Trustees
 Conference Lay Leader
 Up to five at large directors nominated by the Nominating Committee

If there are co-chairs of a committee, team, council, or ministry, the applicable body shall 
select only one of the co-chairs to serve as a member of the Board of Directors. If no selection is 
made, the Board will decide.

The members of the Corporation shall elect the remaining directors. The number of directors 
to be elected or appointed at the first meeting of directors shall be 23, in addition to the Bishop of 
the Oklahoma Annual Conference.

Election, Terms. Except as specified in these Bylaws, the members of the Corporation shall 
elect directors at the annual meetings of members from a list of qualified individuals whose names 
are submitted as nominees by the Nominating Committee. At-large directors shall serve for terms of 
four years each and until their successors are elected and have qualified. The at-large directors shall 
be divided into four classes, as nearly equal in number as possible, with the terms of approximately 
one-fourth of the directors expiring each year. At-large directors of the first class shall be elected 
to hold office for a term expiring at the annual meeting of the members in 2009. At-large directors 
of the second class shall be elected to hold office for a term expiring at the annual meeting of the 
members in 2010. At-large directors of the third class shall be elected to hold office for a term expiring 
at the annual meeting of the members in 2011. At-large directors of the fourth class shall be elected 
to hold office for a term expiring at the annual meeting of the members in 2012. When the number 
of at-large directors  is changed, any newly created positions or any decrease in the number of at-
large directors shall be apportioned among the classes so as to make all classes as nearly equal in 
number as possible. Subject to the foregoing, the successors to the class of at-large directors  whose 
terms are expiring shall be elected to hold office for a term expiring at the fourth succeeding annual 
meeting. At-large directors shall serve until their successors are duly elected and qualified or until 
the director’s earlier death, resignation, or removal. At-large directors may be elected to serve for 
two full consecutive four-year terms, but shall then not be eligible to serve again as a director for a 
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period of one year. Individuals designated as ex officio directors shall serve as long as they occupy 
the positions that qualify them as directors. 

4.4 Vacancies. If a vacancy results from the resignation, removal or other inability or 
incapacity of a director, the remaining directors shall fill the vacancy, subject to the provisions of 
this Article. A director so chosen shall be elected to serve for the remainder of term of the director 
whose position had become vacant; any partial term shall not limit the eligibility of the director to 
serve two full four-year terms. Newly created positions on the Board resulting from any increase in 
the number of directors may be filled by a majority of the directors then in office. Any directors so 
chosen shall serve for a term approved by the directors at the time of creating the new positions.

4.5 Removal; Resignation. The Board may, with or without cause by a majority vote of the 
entire Board of Directors, remove a director who was elected by the members. Any director may 
resign by submitting a notice of resignation in writing to the President, the Board of Directors or 
the Executive Committee. The resignation will be effective upon receipt, unless otherwise stated in 
the notice.

4.6 Advisory Directors. The Board may appoint one or more additional individuals to serve at 
the pleasure of the Board of Directors as Advisory Directors. The Board of Directors may provide 
that Advisory Directors are entitled to all of the rights and privileges of directors, but they may not 
be authorized to vote as directors, serve as officers, or be counted in determining whether a quorum 
is present at meetings of the Board of Directors.

4.7 Regular Meetings. The Board shall hold an annual meeting in May or June for the 
purpose of electing officers and transacting any other business that may properly come before the 
meeting. The meeting shall be held in conjunction with the Oklahoma Annual Conference Session, 
as described in The Book of Discipline. The Board may hold additional regular meetings without 
call or notice at such place and time as the Board may determine.

4.8 Special Meetings. The Board or a majority of directors then in office may call special 
meetings. Notice of a special meeting shall be given to each director at least seven days before 
the meeting. The notice shall set forth the time and place of the meeting but need not, unless 
otherwise required by law, state the purposes of the meeting. A majority of the directors present at 
any meeting may adjourn the meeting without notice, other than announcement at the meeting.

4.9 Place of Meetings. Board meetings may be held at the principal offices of the Corporation 
or at such places as the Board may determine or as may be specified in the call of any meetings.

4.10 Quorum and Voting. A majority of the total number of directors, excluding any vacancies, 
present in person, shall constitute a quorum for the transaction of business at any meeting of the 
Board. Each director shall be entitled to one vote on matters presented to the directors. Board 
members may not vote by proxy. Except as otherwise specified in these Bylaws, the act of a majority 
of directors present in person at a meeting at which a quorum is present shall be the act of the Board 
of Directors.

4.11 Presence at Meeting. Members of the Board of Directors or of any Board committee may 
participate in a meeting of the Board or committee by means of conference telephone or similar 
communications equipment, provided that all persons participating in the meeting can hear each 
other. Such participation shall be considered to be presence in person at the meeting.

4.12 Action Without Meeting. Any action required or permitted to be taken at any meeting of 
the Board of Directors or of any Board committee may be taken without a meeting if all members 
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of the Board or such committee, as the case may be, consent to the action in writing, and the written 
consent is filed with the minutes of the proceedings of the Board or committee.

4.13 Compensation. The Corporation shall not pay any stated compensation to directors for 
their services as directors. The Corporation may reimburse directors for the actual and reasonable 
expenses incurred in attending any meeting of the Board or of any committee.

Article V
Officers and Employees

5.1 Election. At the annual meeting after the General Conference of The United Methodist 
Church, the Bishop shall convene the Board of Directors for the purpose of electing such officers 
of the Corporation as may be necessary to enable the Corporation to sign instruments that comply 
with the Oklahoma General Corporation Act. Officers may include a President (who shall serve as 
Board Chair), one or more Vice Presidents, a Secretary, an Assistant Secretary and a Treasurer. 

5.2 Terms, Removal and Vacancies. The officers shall hold office for a term of one year and 
until their successors are duly elected and qualified. All officers shall serve at the pleasure of the 
Board. The Board may remove any officer at any time whenever in its judgment removal would 
serve the best interests of the Corporation. The Board of Directors shall fill a vacancy in any 
office. 

5.3 President. The President shall serve as Board Chair. The President shall be subject to 
the direction of the Board of Directors and shall perform such duties as may be assigned by the 
Board. The President shall preside at all meetings of the Board of Directors. The responsibilities 
of the President shall include acting as a representative of the Corporation to the public, as well 
as to governmental and voluntary organizations. The President shall have power to execute deeds, 
mortgages, leases, contracts, and other instruments of the Corporation, except where the signing and 
execution shall be expressly delegated by the Board of Directors or by the President to some other 
officer or agent of the Corporation. In addition, the President shall in general have all other powers 
and perform all other duties incident to the position of President of a non-profit corporation.

5.4 Vice President. The Vice President shall perform such duties as the Board of Directors 
or the President may assign. In the absence or inability to act of the President, the Vice President 
(or if there is more than one Vice President, in the order designated by the Board and, absent such 
designation, in the order of their first election to that office) shall perform the duties and discharge 
the responsibilities of the President.

5.6 Secretary and Assistant Secretary. The Secretary shall keep corporate records and shall 
give notice of, attend, and record minutes of meetings of members and directors. The Secretary 
shall, in general, perform all duties incident to the office of secretary and such other duties as the 
Board of Directors or the President may assign. The Secretary may delegate any such duties to the 
Assistant Secretary.

5.7 Treasurer. The Treasurer of the Oklahoma Annual Conference shall be the Treasurer of 
the Corporation, as described in The Book of Discipline. The Treasurer shall be responsible for 
developing budgets and reporting to the Board on the financial affairs of the Corporation. The 
Treasurer shall also perform such duties as the Board of Directors or the President may assign, in 
accordance with The Book of Discipline.



334 Resolutions

Article VI
Committees

6.1 Appointment of Members. The Board Chair shall appoint members and Chairs of all 
committees, other than the Executive Committee. Each committee may consist of one or more 
directors of the Corporation and shall have such name or designation as the Board may determine. 
The Board Chair may designate one or more directors as alternate members of any committee who 
may replace any absent or disqualified member at any meeting of the committee. Any committee, 
to the extent authorized by the Board, shall have and may exercise the authority of the Board of 
Directors in the management of the business and affairs of the Corporation and may generally 
perform duties and exercise authority as may be directed or delegated by the Board of Directors. 
Each committee shall regularly report to the Board of Directors. The Board Chair may appoint 
persons who are not directors to serve as members of a committee, as long as the Board has not 
delegated its powers and authority to that committee.

6.2 Executive Committee. The Board may establish an Executive Committee. If the Board 
establishes an Executive Committee, the Executive Committee shall consist of the President, the Vice 
President (or if there is more than one Vice President, a Vice President elected to serve as a member of 
the Executive Committee by the Board of Directors), the Secretary, the Treasurer, and three additional 
directors elected to serve as members of the Executive Committee by the Board of Directors. The 
Executive Committee may meet at stated times or on notice to all of its members. During intervals 
between meetings of the Board of Directors, the Executive Committee shall generally perform such 
duties and exercise such powers as may be directed or delegated by the Board of Directors. The Board 
of Directors may delegate to the Executive Committee authority to exercise all of the powers of the 
Board.

6.3 Nominating Committee. The Nominating Committee of the Corporation shall consist 
of at least five directors who are appointed by the Board Chair. The Nominating Committee shall 
recommend to the members a slate of qualified candidates to serve as directors and shall recommend 
to the directors a slate of qualified candidates to serve as officers of the Corporation.

6.4 Term. Each member of a committee shall continue as a member until the next annual 
meeting and until a successor is appointed, unless the committee to which the member belongs 
is discontinued by the Board of Directors or unless the member dies, resigns or is removed as a 
committee member.

6.5 Committee Meetings. Committee meetings may be held at such places as each committee 
may determine or as may be specified in the call of any meetings. The Chair of the committee 
shall arrange for written notice of the time and place of the meeting to be given to members of 
the committee at least three days prior to the meeting. Business to be transacted at any regular 
meeting of the committees shall not be limited to the matters set forth in the notice of meeting. 
The attendance of any committee member at any meeting shall constitute a waiver of notice of the 
meeting.

6.6 Quorum. A majority of the committee members present in person shall constitute a 
quorum for the transaction of business at any meeting of the committee.

6.7 Action Without Meeting. Any action required or permitted to be taken at any meeting 
of any Board committee may be taken without a meeting if a majority of the members of the 
committee consent to the action in writing, and the written consent is filed with the minutes of the 
proceedings of the committee.
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6.8 Vacancies. The Board Chair shall appoint persons to fill vacancies on committees 
resulting from the resignation, removal, or other inability or incapacity of a member. A member so 
appointed shall serve for the remainder of the unexpired term.

Article VII
Indemnification of Directors, Officers, Employees and Agents

7.1 Actions Other Than in the Right of the Corporation. The Corporation shall indemnify 
any person who was or is a party or is threatened to be made a party to any threatened, pending 
or completed action, suit or proceeding whether civil, criminal, administrative, or investigative 
(other than an action by or in the right of the corporation) by reason of the fact that he or she is or 
was a director, officer, manager, employee, or agent of the Corporation or is or was serving at the 
request of the Corporation as a director, trustee, officer, manager, employee, or agent of another 
corporation, partnership, limited liability company, joint venture, trust, or other enterprise against 
expenses (including attorney’s fees), judgments, fines, and amounts paid in settlement actually and 
reasonably incurred in connection with such action, suit or proceeding if such person acted in good 
faith and in a manner he or she reasonably believed to be in or not opposed to the best interest of 
the Corporation and, with respect to any criminal action or proceeding, had no reasonable cause to 
believe that his or her conduct was unlawful. The termination of any action, suit, or proceeding by 
judgment, order, settlement, or conviction or upon a plea of nolo contendere or its equivalent shall 
not of itself create a presumption that the person did not act in good faith and in a manner which such 
person reasonably believed to be in good faith and in a manner which he or she reasonably believed 
to be in or not opposed to the best interest of the Corporation and with respect to any criminal 
action or proceeding had reasonable cause to believe that his or her conduct was unlawful.

7.2 Actions by or in the Right of the Corporation. The Corporation shall indemnify any person 
who was or is a party or is threatened to be made a party to any threatened, pending or completed 
action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of 
the fact that such person is or was a director, officer, employee or agent of the Corporation or is 
or was serving at the request of the Corporation as a director, trustee, officer, manager, employee, 
or agent of another corporation, partnership, limited liability company, joint venture, trust, or 
other enterprise against expenses (including attorney’s fees) actually and reasonably incurred in 
connection with the defense or settlement of such action or suit if such person acted in good faith 
and in a manner he or she reasonably believed to be in or not opposed to the best interest of the 
Corporation; except that no indemnification shall be made in respect of any claim, issue, or matter 
as to which such person shall have been adjudged to be liable to the Corporation unless and only to 
the extent that the court in which such action or suit was brought shall determine, upon application, 
that despite the adjudication of liability, but in the view of all the circumstances of the case, such 
person is fairly and reasonably entitled to indemnity for such expenses which the court shall deem 
proper.

7.3 Advancement of Expenses. Expenses incurred in defending a civil or criminal action, suit 
or proceeding, in advance of the final disposition of such action, suit or proceeding upon receipt of 
an undertaking by or on behalf of the director, officer, employee, or agent to repay such amount if it 
shall ultimately be determined that he or she is not entitled to be indemnified by the Corporation.

7.4 Insurance. The Corporation may purchase (upon resolution duly adopted by the Board 
of Directors) and maintain insurance on behalf of any person who is or was a director, officer, 
employee, or agent of the Corporation, or is or was serving at the request of the Corporation as a 
director, trustee, officer, manager, employee or agent of another corporation, partnership, limited 
liability company, joint venture, trust, or other enterprise against any liability asserted against such 
person and incurred in any such capacity, or arising out of his or her status as such, whether or not 
the Corporation would have the power to indemnify such person against such liability.
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7.5 Indemnification Required. To the extent that a director, officer, employee or agent of 
the Corporation has been successful on the merits or otherwise in defense of any action, suit, or 
proceeding referred to herein or in defense of any claim, issue or matter therein, such person shall 
be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred in 
connection therewith.

7.6 Entitlement. Every such person shall be entitled, without demand upon the Corporation 
or any action by the Corporation, to enforce his or her right to such indemnity in an action at law 
against the Corporation. The right of indemnification and advancement of expenses provided in 
this Article shall not be deemed exclusive of any rights to which any such person may now or 
later be otherwise entitled and specifically, without limiting the generality of the foregoing, shall 
not be deemed exclusive of any rights pursuant to statute or otherwise, of any such person in any 
action, suit, or proceeding to have assessed or allowed in his or her favor against the Corporation or 
otherwise, costs and expenses incurred or in connection therewith or any part thereof.

Article VIII
Interested Parties

8.1 Definitions.

(a) Interested Person. Any director or officer who has a material direct or indirect financial 
interest, as defined in this Article, is an interested person.

(b) Financial Interest. A person has a financial interest if the person has, directly or indirectly, 
through business, investment, or family: (i) a material ownership or investment interest in any 
entity with which the Corporation has a transaction or arrangement; or (ii) a material compensation 
arrangement with the Corporation or with any entity or individual with which the Corporation has 
a transaction or arrangement. A person shall not be deemed to have a “financial interest” due to an 
employment arrangement with, or serving as a director or officer of, another non-profit corporation 
that is exempt from federal income taxation under the Code.

8.2 Disclosure. An Interested Person shall disclose to the directors the existence and 
nature of his or her financial interest in any proposed transaction or arrangement involving the 
Corporation.

8.3 Procedures for Addressing Conflicts of Interest. The President or the Chair of a committee 
considering a transaction or arrangement involving an Interested Person shall, if appropriate, 
appoint a disinterested person or committee to investigate alternatives to the proposed transaction 
or arrangement. The Board or committee shall determine whether the Corporation may, without 
undue burden, delay or expense, obtain a more advantageous transaction or arrangement with 
reasonable efforts from a person or entity that would not give rise to a conflict of interest. If a more 
advantageous transaction or arrangement is not reasonably attainable under circumstances that 
would not give rise to a conflict of interest, the Board or committee shall determine, by a majority 
vote of the disinterested directors, whether the transaction or arrangement is in the best interest of 
the Corporation and whether the transaction is fair to the Corporation.

8.4 Violations. If the Board or committee has reasonable cause to believe that an Interested 
Person has failed to disclose a conflict of interest as required in this Article, the Board or committee 
shall inform the Interested Person of the basis for such belief and afford the Interested Person an 
opportunity to explain the alleged failure to disclose. If, after hearing the response of the Interested 
Person and making such further investigation as may be warranted in the circumstances, the Board 
or committee determines that the Interested Person has in fact failed to disclose a conflict of 
interest as required in this Article, the Board or committee shall take appropriate disciplinary and 
corrective action.

8.5 Record of Proceedings. The minutes of the Board or committee shall contain: (a) the names 
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of the persons who disclosed or otherwise were found to have a financial interest in connection with 
a conflict of interest, the nature of the financial interest, any action taken to determine whether 
a conflict of interest was present, and the decision as to whether a conflict of interest in fact 
existed, and (b) the names of the persons who were present for discussions and votes relating to the 
transaction or arrangement, and a record of any votes taken.

8.6 Compensation. A director or committee member who receives compensation, directly or 
indirectly, from the Corporation shall not vote on matters pertaining to his or her compensation.

8.7 Validation of Contracts. No contract or transaction between the Corporation and one 
or more of its directors, officers or members, or other organization in which one or more of its 
directors, officers or members are directors, officers or members or have a financial interest shall 
be void or voidable solely for this reason or solely because the director, officer or member is present 
at or participates in the meeting of the Board which authorizes the contract or transaction or solely 
because his or her vote is counted for such purposes if:

(a) The material facts as to the director’s interest and as to the contract or transaction are 
disclosed or are known to the Board of Directors and the Board in good faith authorizes the contract 
or transaction by a vote sufficient for such purpose without counting the vote of the interested 
director(s); or

(b) The contract or transaction is fair as to the Corporation as of the time it is authorized, 
approved or ratified by the Board of Directors.

8.8 Quorum. Interested directors may be counted in determining the presence of a quorum at 
a meeting at which the Board of Directors authorizes the contract or transaction.

Article IX
General Provisions

9.1 Notices. Unless otherwise provided by these Bylaws, notice may be given in writing and 
delivered personally, sent by United States mail postage paid, by FAX, or by electronic mail, and 
addressed to the individual to whom notice is being given at such address as appears on the records 
of the Corporation.

9.2 Waiver of Notice. A person entitled to notice under these Bylaws may waive the notice 
requirement by executing a written waiver.

9.3 Non-Discrimination. The Corporation shall not exclude from participation, deny benefits 
or services, or discriminate against any individual on the basis of race, color, national origin, sex, 
physical disability, or impairment under any program or activity it sponsors or conducts.

9.4 No Implied Rights. Nothing contained in these Bylaws is intended to confer any rights 
or benefits upon any individual or to confer any private right, remedy, or right of action upon any 
person. These Bylaws are intended for internal corporate use only and solely for the governance of 
the internal affairs of the Corporation.

9.5 Immunities. To the fullest extent permitted by law, directors shall not be liable in damages 
to the Corporation or any member for breach of fiduciary duty as a director.

Article X 
Amendments

These Bylaws may be amended, repealed, or restated, or new bylaws may be adopted in the 
manner provided in the Certificate of Incorporation or the Oklahoma General Corporation Act.  
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BOARD OF LAITY

A ReSoLUtion conceRninG “tHe ceLeBRAtion oF MiniStRY 
SUnDAY” FoR neW oR RetURninG cLeRGY

Whereas, the beginning of a new pastoral appointment should be a time of 
celebrating new beginnings of ministry, relationships, and service; and 

Whereas, the reappointment of a pastor who is continuing in his or her current 
place of ministry should also be celebrated and affirmed; and

Whereas, the process of moving to a new appointment demands much time and 
energy on the part of clergy and their families; and

Whereas, under the present process, when a move occurs, the incoming pastor must 
deal with the logistics of moving her or his possessions and must also develop a 
sermon and prepare for the first Sunday’s worship service (or services); 

Therefore, be it resolved, that the worship service (or services) for the first 
Sunday of a new appointment be designated and set aside as “The Celebration 
of Ministry Sunday.” If possible, the services of worship on this Sunday will 
be led entirely by the laity of the congregation. A Lay Speaker or someone 
other than the incoming pastor can present the message, which will allow 
the incoming pastor more time to accomplish the tasks of moving into a new 
appointment and will provide a valuable opportunity for Lay Speakers to share 
their gifts of ministry. In this service the new pastor and family should be 
formally introduced and welcomed by the laity of the congregation; the various 
ministries of the local church should be celebrated; and the special traditions 
and heritage of the congregation and community shared with the new pastor. 
A resource guide to aid in the planning and conducting of this service will be 
developed and distributed by the Oklahoma Conference Board of Laity; and

Be it further resolved, that in congregations where the pastor has been appointed 
to return, the Sunday following Annual Conference should likewise be 
designated and set aside as a “Celebration of Ministry Sunday.” The laity 
should lead this service, although the pastor may elect to preach if desired. The 
focus of this service is to celebrate the continuing partnership of ministry of the 
laity and the pastor as they work together in service of Jesus Christ. A resource 
guide to aid in the planning and conducting of this service will be developed 
and distributed by the Oklahoma Conference Board of Laity. 

Resolution submitted by
The Oklahoma Conference Commission on Equitable Compensation 

and The Oklahoma Conference Board of Laity


