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RS 102 ACCOUNTABLE REIMBURSEMENT ACCOUNT 
(Adopted by CLT 6/5/2021) 

WHEREAS the Commission on Equitable Compensation has been given the task of 
recommending to the annual conference standards of pastoral support and the pastoral 
support package, 
WHEREAS the pastoral support packages include an amount for Accountable 
Reimbursement expenses, 
WHEREAS the Staff/Pastor Parish Relations Committee in each local church is 
responsible for submitting to their respective charge conference a pastoral support package, 
THEREFORE BE IT RESOLVED that each charge shall continue to maintain an 
Accountable Reimbursement Account for its Pastor (s) from which will be reimbursed 
Expenses such as travel, continuing education, books, etc. Reimbursement will occur upon 
presentation of vouchers or receipts for legally reimbursable expenses, as the Internal 
Revenue Service defines them, 
BE IT FURTHER RESOLVED that Accountable Reimbursement Account shall be 
established at no less than $5,000 per full time pastor for the year 2022. The Accountable 
Reimbursement Account shall be treated as a separate line item distinct from cash salary. 
Charges may set the amount for the account at a higher level if circumstances of the charge 
warrant such an increase. Mileage shall be reimbursed at the rate established by the Internal 
Revenue Service. 
 
Note: Please refer to the annual document published by the General Council on Finance 
and Administration, titled “Tax Information.” This will give you the complete guidelines 
for establishing and maintaining an accountable reimbursement account. This document 
can be downloaded at www.gcfa.org. 

Corben M. Russell, Chair, Commission on Equitable Compensation 
 
  



VII Legislation 

RS 103 CLERGY HOUSING ALLOWANCE RESOLUTION 
for District Superintendents and Conference Staff 

(Adopted by CLT 6/5/2021) 
WHEREAS The Western Pennsylvania Annual Conference of The United Methodist 
Church (the “Conference”) adopts the following resolutions relating to rental/housing 
allowances for district superintendents, clergy executive officers of the Conference, or 
clergy staff of the Conference, 
WHEREAS the religious denomination known as The United Methodist Church (the 
“Church”) of which this Conference is a part, has in the past functioned and continues to 
function through ministers of the gospel (within the meaning of Internal Revenue Code, 
Section 107) who were or are duly ordained, commissioned or licensed ministers of the 
Church (“Clergypersons”), 
WHEREAS the practice of the Church and of this Conference was and is to provide active 
Clergypersons with a parsonage or a rental/housing allowance as part of gross 
compensation, 
WHEREAS the Internal Revenue Service has recognized the Conference (or its 
predecessors) as the appropriate organization to designate a housing/rental allowance for 
Clergypersons who are members of this Conference, 
THEREFORE BE IT RESOLVED that for the year 2022, of the annual compensation paid 
to each district superintendent, clergy executive officer of the Conference, or clergy staff 
of the Conference, living in a Church-provided parsonage, the amount of $10,000 be 
designated as a housing allowance, excluded from gross income pursuant to Section 107, 
1986 Internal Revenue Code, 
BE IT FURTHER RESOLVED that an amount equal to 100% of the annual compensation 
paid to each clergy executive officer of the Conference, or clergy staff of the Conference, 
living in his/her own home or rental home, be designated as a rental/housing allowance for 
income tax purposes for the year 2022. 
 
Note: The housing/rental allowance that may be excluded from a Clergyperson’s gross 
income for federal income tax purposes is limited under the Internal Revenue Code, 
Section 107 (2), and regulations there under to the least of: (1) the amount of the 
rental/housing allowance designated by the Clergyperson’s employer or other appropriate 
body of the Church for such year, (2) the amount actually expended by the Clergyperson 
to rent or provide a home in such a year, or (3) the fair market rental value of the home, 
including furnishing and appurtenances (such as a garage), plus the cost of utilities in such 
year. 

Corben M. Russell, Chair, Commission on Equitable Compensation 
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RS 201 VOTING PROCEDURES 
(Adopted by CLT 6/5/2021) 

WHEREAS the conference has added electronic balloting as a voting option, 
 
THEREFORE BE IT RESOLVED that the Conference Rules of the Western PA 
Conference be revised with additional underlined text as follows: 
 

X. Conference Rules 
 

2.3 RULES OF PROCEDURE 

2.3.5 Voting Procedure – A total of 31 tellers shall be elected by the Annual Conference, one 
laity, one clergy, and one alternate (either laity or clergy) nominated by each of the District 
Superintendents, a head teller nominated by the Conference Secretary, and these persons shall be 
presented for election by the Conference Secretary. The names of those nominated by the District 
Superintendents shall be in the hands of the Conference Secretary by March 1st, to be included in the 
Pre-Conference Journal. 

2.3.5.1 The task of the tellers depends on whether or not the annual conference is using electronic 
keypads. If there is a standing count vote, tellers will receive the counts of those standing for each row 
or if paper ballots are used then the tellers have additional responsibilities to distribute, collect, and 
count the paper ballots. The tellers report the results of the ballot to the head teller who reports to the 
president of the Annual Conference. The Tellers should be chosen for accuracy and dependability, 
should have the confidence of the members of the Annual Conference, and should not have a direct 
personal involvement in the results of the ballot question. During voting, tellers are assigned specific 
areas to monitor and ensure that voting procedures are being followed. 

2.3.5.2 The head teller shall deliver a written copy of the results of the ballot to the president of the 
Annual Conference. If electronic voting is employed, then the president shall review the results prior to 
their display. The president of the Annual Conference declares the results of the ballot. 

2.3.5.3 The ballots, either paper or digital, shall be held by the Conference Secretary for one month 
before being destroyed. 

John R. Wilson, Chair, Conference Rules Team 
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RS 202 ANNUAL CONFERENCE FEE 
(Adopted by CLT 6/5/2021) 

WHEREAS from the very earliest of days, the people called United Methodist have place 
an emphasis on meeting and conferencing together, 
WHEREAS Conference Rule 2.3 calls for a registration fee of $100 to be assessed to each 
member attending the session of the Western PA Conference of The United Methodist 
Church to be paid at the time of registration, 
WHEREAS Conference Rule 2.3 calls for a registration fee of $25 per day be assessed for 
those retired clergy members who will not be attending the entire session, 
WHEREAS the change of location will require members to select their own housing 
arrangements and pay for some meals not provided at the convention center as part of the 
program of annual conference, 
 
THERFORE BE IT RESOLVED that a fee of $50 will be assessed to each member 
attending the session of the Western PA Conference of The United Methodist Church to 
be paid at the time of registration, 
BE IT FURTHER RESOLVED that a fee of $15 per day will be assessed for those retired 
clergy members who will not be attending the entire session, 
BE IT FURTHER RESOLVED that clergy and lay members are required to make their 
own arrangements for housing and any meals not included as part of the program of annual 
conference with reimbursement of those expenses to be the responsibility of each local 
church (including extension clergy and equalization laity). 
 
2.3 RULES OF PROCEDURE 

 Annual Conference Fee — a registration fee of $100 $50 will be assessed to each member 
attending the session of the Western PA Conference of The United Methodist Church. This registration 
fee is to be paid at the time of registration. The District Superintendent through the Conference 
Sessions Team will care for any necessary scholarships (for individuals with special circumstances or 
extreme hardships) out of the Sessions budget line item, and 

For those retired clergy members who will not be attending the entire session, a registration fee of $25 
$15 per day will be assessed. This registration fee is to be paid at the time of registration, and 

Housing and meals will not be guaranteed for those who do not follow the outlined registration process 
(including the payment of registration fees), and 

Clergy and lay members are required to make their own arrangements for housing and any meals not 
included as part of the program of annual conference with reimbursement of those expenses shall be 
the responsibility of each local church (including extension clergy and equalization laity). 

Each charge is strongly encouraged to pay the registration fees for all their members who are members 
of the Annual Conference (including extension clergy and equalization laity). 

 
Alan J Morrison, Chair, Conference Sessions Ministry Team 
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RS 301 CONFERENCE EVANGELIST: CHRISTINE ZIMMERMAN 
(Adopted by CLT 6/5/2021) 

WHEREAS The Great Commission from our Lord and Savior, Jesus Christ, in Matthew 
28:19-20 is to Therefore go and make disciples of all nations, baptizing them in the name 
of the Father and of the Son and of the Holy Spirit, and teaching them to obey everything 
I have commanded you. And surely I am with you always, to the very end of the age. 
WHEREAS Christine Zimmerman has been approved as a Conference Evangelist by the 
Western PA Conference since 2018, 
WHEREAS Christine Zimmerman has fulfilled the requirements of the standard for 
continued approval for Conference Evangelist Vocational, 
WHEREAS Christine Zimmerman has received approval of certification by the 
Conference Evangelism Committee to serve as a Conference Evangelist Vocational, 
THEREFORE BE IT RESOLVED that the Western PA Conference recommends, in 
keeping with the 2016 Discipline ¶ 630.1.i & ¶ 630.3.c & ¶ 630.3f that for the conference 
year 2020-2021, Christine Zimmerman be assigned as a Conference Evangelist Vocational 
amenable to the conference Evangelism Committee, without Conference support for 
Hospitalization/Health Insurance or Conference support for Pension, and Death and 
Disability benefits. 

John Emigh, Chair, Evangelism Committee 
 

RS 302 GENERAL EVANGELIST: JOHN ZIMMERMAN 
(Adopted by CLT 6/5/2021) 

WHEREAS The Great Commission from our Lord and Savior, Jesus Christ, in Matthew 
28:19-20 is to Therefore go and make disciples of all nations, baptizing them in the name 
of the Father and of the Son and of the Holy Spirit, and teaching them to obey everything 
I have commanded you. And surely I am with you always, to the very end of the age. 
WHEREAS John Zimmerman has been approved as a General Evangelist by the Western 
PA Conference since the conference year 2013, 
WHEREAS John Zimmerman is seeking designation this year as Full-Time General 
Evangelist for 2021-2022, 
WHEREAS John Zimmerman has fulfilled the requirements of the standard for continued 
approval for Full-Time General Evangelist, 
WHEREAS John Zimmerman has requested through his District Superintendent to be 
considered for appointment as Full-Time General Evangelist and has received 
recommendation from same, 
WHEREAS John Zimmerman has requested BOOM consideration as Full-Time General 
Evangelist and 
WHEREAS John Zimmerman has received renewal of certification by the conference 
Evangelism Committee to serve as a Full-Time General Evangelist, 
THEREFORE BE IT RESOLVED that the Western PA Conference recommends, in 
keeping with the 2016 Discipline ¶630.3.f & ¶1112.7 that for the conference year 2020-
2021, John Zimmerman be appointed as Full-Time General Evangelist amenable to the 
conference Evangelism Committee and per the request of his superintendent, he will 
receive conference compensation for CPP, Pension, and Death and Disability benefits and 
Hospitalization/Health Insurance. 

John Emigh, Chair, Evangelism Committee 
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RS 303 CONFERENCE EVANGELIST: BRITTANY HARTMAN 
(Adopted by CLT 6/5/2021) 

WHEREAS The Great Commission from our Lord and Savior, Jesus Christ, in Matthew 
28:19-20 is to Therefore go and make disciples of all nations, baptizing them in the name 
of the Father and of the Son and of the Holy Spirit, and teaching them to obey everything 
I have commanded you. And surely I am with you always, to the very end of the age. 
WHEREAS Brittany Hartman has requested approval as a Conference Evangelist, 
vocational with benefits for Healthcare and retirement by the Western PA Conference for 
the conference year 2021-2022, 
WHEREAS Brittany Hartman is currently Founding Program Director of The Cove Art 
Center and The Home of the Nomad, located at Greenstone UMC, 
WHEEAS, Brittany Hartman has completed the online evangelism certification course 
(IFDC 310, 320, 330 340) through BeADisciple.com developed through the WPA AC and 
the Conference Evangelism Board by General Evangelist John Zimmerman, 
WHEREAS Brittany Hartman has faithfully served Greenstone UMC in various outreach 
ministries in evangelistic efforts including Harbor of Hope, 
WHEREAS Brittany Hartman is willing and available to speak as an evangelist, to 
motivate, train and encourage other churches to plant outreach efforts like those at 
Greenstone, 
WHEREAS Brittany Hartman has requested through her District Superintendent to be 
recommended for assignment as Full-Time Conference Evangelist and has received 
recommendation from same, 
WHEREAS Brittany Hartman has received approval of certification by the Conference 
Board of Evangelism to serve as a Full-Time Conference Evangelist with benefits, 
THEREFORE BE IT RESOLVED that the Western PA Conference recommends, in 
keeping with the 2016 Discipline ¶ 630.1.i & ¶ 630.3.c & ¶ 630.3f that for the conference 
year 2021-2022, Brittany Hartman be assigned as a Full-Time Conference Evangelist 
amenable to the Conference Board of Evangelism, with Conference support for 
Hospitalization/Health Insurance and support for Pension, and Death and Disability 
benefits. 

John Emigh, Chair, Evangelism Committee 
 
Editor’s Note: List of Local Evangelists for Information Purposes 
 
Esther Bowden 
Nancy Fassnacht 
Donna Jenson 
Cindy Mealey 
Paul Morelli 
Nemorio Ramirez 
Johnathon Reisinger 
Darla Theiler 
Gordon Snyder 
Karen Bandemer 
Ken Wilson 
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RS 401 FUNDING FOR MINISTRY FOR 2022 
Connectional Budget 
(Adopted 6/19/2021) 

WHEREAS ¶ 614 of The Book of Discipline mandates that the Conference Council on 
Finance & Administration recommend to the annual conference for its action and 
determination budgets of anticipated income and proposed expenditures for all funds to be 
apportioned to churches, charges, or districts, 
 
WHEREAS The Mission of The United Methodist Church listed in ¶ 120 of The Book of 
Discipline states: “The mission of the Church is to make disciples of Jesus Christ for the 
transformation of the world,” 
 
WHEREAS The Rationale for the Mission of The United Methodist Church listed in ¶ 121 
of The Book of Discipline states: “The mission of the Church is to make disciples of Jesus 
Christ for the transformation of the world by proclaiming the good news of God’s grace 
and by exemplifying Jesus’ command to love God and neighbor, thus seeking the 
fulfillment of God’s reign and realm in the world.” 
 
THEREFORE BE IT RESOLVED that the Western PA Conference Apportionment will 
be based on the Formula CA = I x P, as stated in RS 403 Connectional Apportionment 
Formula, as adopted by the 2019 Annual Conference. 

Where CA represents a local church’s Connectional Apportionment 
I represents the local church’s “Operating Income,” 
P represents the “Percentage.”  
 

1) In accordance with the aforementioned RS 403 Connectional Apportionment Formula, 
the Percentage calculated by the Conference Council on Finance & Administration to reach 
the proposed Connectional Budget for 2021 is 11.05%, 
 
2) Changes in the 2022 Connectional Budget would require the Conference Council on 
Finance & Administration to make an appropriate adjustment in the Base Percentage, 
 
BE IT FURTHER RESOLVED that the 2022 District Superintendents salaries be no more 
than the average of 140% of the average clergy salary for 2021, 
 
BE IT FURTHER RESOLVED that due to the continued postponement of the 2020 
General Conference (tentatively scheduled for August/September, 2022), the Conference 
Council on Finance & Administration has the latitude to adjust applicable line items of the 
2022 Western Pennsylvania Annual Conference Connectional Budget as applicable once a 
new General Church budget has been adopted, 
 
BE IT FURTHER RESOLVED that the 2022 Western Pennsylvania Annual Conference 
Connectional Budget be as follows: 
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RS 402 FUNDING FOR MINISTRY FOR 2022 
Endowment & Other Income Disbursal Directives 

(Adopted by CLT 3/20/2021) 
WHEREAS ¶ 613.9 of the Book of Discipline requires the Conference Council on 
Finance & Administration to review at least quarterly and to account to the annual 
conference for the disbursement of funds in accordance with budgets approved by the 
conference, 
 
WHEREAS Certain endowment incomes may be designated by the annual conference 
to various budget lines within the directives of the donors, 
 
WHEREAS Income from investments and endowments greatly enable our conference 
to move forward in its mission and ministry of making disciples of Jesus Christ for the 
transformation of the world, 
 
WHEREAS Conference Rule 3.4.1.b states, “The Council on Finance & 
Administration through a Ministry Team shall provide for the fiscal supervision of the 
work of the Conference Treasurer and the Annual Conference as outlined in ¶¶ 613.9, 
613.11, 613.12, 613.18, 616, 617, 618, and 619 of the 2016 Book of Discipline.” 
 
THEREFORE BE IT RESOLVED that the Western PA Conference direct the 
conference treasurer to disburse any endowment income from the Ethel Braun, Atlas 
Production, Exxon, Maude Murray, Kilpatrick 265 and Kilpatrick 040 endowments to 
shore up the Conference Reserve Fund (budget line item 5400), and to provide for 
potential new ministry grants. 
 
Note: According to the individual account information, interest income from these 
accounts may be used by the Council on Finance & Administration for the shoring up 
of any budget line item, 
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BE IT FURTHER RESOLVED that the Conference Short Term Incapacity Fund, will 
be funded in the following manner.  Each church will be assessed a fee of $35.00 as 
part of their Worker’s Compensation billing.  The funds collected will be allocated to 
60% to the Cabinet Pastoral Care Fund, 20% to the Cabinet Short-Term Incapacity 
Fund and 20% to the Board of Ordained Ministry Pastoral Care Fund.  Disbursements 
from these funds shall be in accordance with the plan of ministry developed by the 
local church or charge and District Superintendent in accordance with ¶¶ 424.1 and 
424.3 of the 2016 Book of Discipline. The plan of ministry shall be reviewed by the 
cabinet and if necessary modified.  The plan of ministry must include continued 
payment of salary, pension, hospitalization, retirement, and housing for the clergy 
person placed on short term disability by the local charge.  No plan of ministry shall 
include payments from the Short Term Incapacity Fund for more than 18 months.  Prior 
to any disbursements from the Short Term Incapacity Fund, all review provisions of 
paragraph 356 of the 2016 Book of Discipline must be completed and placed in the 
supervisory and personnel files.  The Conference Treasurer shall make disbursements 
from this account to the local church or charge Treasurer as designated in the plan of 
ministry.  The Conference Treasurer may not disburse funds from the Short Term 
Incapacity Fund if the balance of the fund is depleted, 
 
BE IT FURTHER RESOLVED that the attached total budget for 2022 for the Western 
Pennsylvania Annual Conference is subject to change based on the actions taken by 
the Conference with regards to the Connectional Apportionment Shared Ministry 
budget, endowment, and other income, and the Council on Finance and Administration 
is hereby authorized to make any changes necessary to comply with actions taken by 
the Western Pennsylvania Annual Conference. 
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RS 501 2022 Rental/Housing Allowance For Retired Clergy And/Or Disabled Clergy 
(Adopted by CLT 6/5/2021) 

The Western Pennsylvania Annual Conference of the United Methodist Church (the 
“Conference”) adopts the following resolutions relating to rental/housing allowances for 
active, retired, or disabled clergy persons of the Conference, 
WHEREAS the religious denomination known as The United Methodist Church (the 
“Church”) of which this Conference is a part, has in the past functioned and continues to 
function through ministers of the gospel (within the meaning of Internal Revenue Code 
section 107) who were or are duly ordained, commissioned or licensed ministers of the 
Church (“Clergypersons”), 
WHEREAS the practice of the Church and of this Conference was and is to provide active 
Clergypersons with a parsonage or a rental/housing allowance as part of gross 
compensation, 
WHEREAS pensions or other amounts paid to retired and disabled Clergypersons are 
considered to be deferred compensation and are paid to active, retired and disabled 
Clergypersons in consideration of previous, active service, 
WHEREAS the Internal Revenue Service has recognized the Conference (or its 
predecessors) as the appropriate organization to designate a housing/rental allowance for 
Clergypersons who are members of this Conference and are eligible to receive such 
deferred compensation, 
THEREFORE BE IT RESOLVED that an amount equal to 100% of the pension or 
disability payments received from plans authorized under The Book of Discipline of The 
United Methodist Church (the “Discipline”), which includes all such payments from 
Wespath Benefits and Investments (Wespath“) during the year of 2022, by each active, 
retired, or disabled Clergyperson who is or was a member of the Conference or its 
predecessor, be and hereby is designated as a rental/housing allowance for each such 
Clergyperson, 
BE IT FURTHER RESOLVED that the pension or disability payments to which this 
rental/housing allowance applies will be any pension or disability payments from plans, 
annuities, or funds authorized under the Discipline, including such payments from Wespath 
and from a commercial annuity company that provides an annuity arising from benefits 
accrued under a Wespath plan, annuity, or fund authorized under the Discipline, that result 
from any service a Clergyperson rendered to this Conference or that an active, a retired or 
a disabled Clergyperson of this Conference rendered to any local church, annual conference 
of the Church, general agency of the Church, or other institution of the Church, former 
denomination that is now a part of the Church, or any other employer that employed the 
Clergyperson to perform services related to the ministry of the Church or its predecessors, 
and that elected to make contributions to, or accrue a benefit under, such a plan, annuity, 
or fund for such active, retired or disabled Clergyperson’s pension or disability as part of 
his or her gross compensation. 
 
NOTE: 
The rental/housing allowance that may be excluded from a Clergyperson's gross income in 
any year for federal income tax purposes is limited under Internal Revenue Code section 
107(2) and regulations thereunder to the least of: (1) the amount of the rental/housing 
allowance designated by the Clergyperson's employer or other appropriate body of the 
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Church (such as this Conference in the foregoing resolutions) for such year, (2) the amount 
actually expended by the Clergyperson to rent or provide a home in such year, or (3) the 
fair rental value of the home, including furnishings and appurtenances (such as a garage), 
plus the cost of utilities in such year. 

Dara Sterling, Chair, Conference Board of Pensions 
 

RS 502 Clergy Retirement Security Program & Comprehensive Protection Plan 
(Adopted by CLT 6/5/2021) 

WHEREAS the denominational pension program known as the Clergy Retirement Security 
Program (“CRSP”) is comprised of the component parts: The Pre-1982 Plan (“Pre-1982”), 
Ministerial Pensions Plan (“MPP”), Clergy Retirement Security Program Defined Benefit 
(“CRSP-DB”), and Clergy Retirement Security Program Defined Contribution (“CRSP-
DC”), 
WHEREAS the death and disability benefit program is known as the Comprehensive 
Protection Plan (“CPP”), 
WHEREAS the plan for personal contributions is known as the United Methodist Personal 
Investment Plan (“UMPIP”), 
WHEREAS the 2012 General Conference charged each Annual Conference with 
determining annually, if desired, CRSP participation eligibility for clergy with less than 
full time appointments, but at least half time appointments effective January 1, 2014, 
WHEREAS the 2012 General Conference eliminated CRSP participation eligibility for 
clergy appointed less than half time effective January 1, 2014, 
WHEREAS the 2012 General Conference established within the CRSP-DC segment a 
matching contribution for a participant’s 1% personal contribution into UMPIP effective 
January 1, 2014, 
WHEREAS the Conference Board of Pensions recommends that the current over-funded 
status of the Pre-82 plan plus pension reserves support the continued participation in the 
CRSP plan by clergy appointed at least half time, 
WHEREAS the Conference Board of Pensions recommends that UMPIP shall be the plan 
used for clergy appointed less than half time that have not chosen to waive pension 
participation, 
WHEREAS Wespath Benefits and Investments (“Wespath”) has notified the Western 
Pennsylvania Annual Conference of the United Methodist Church (“WPAUMC”) that the 
CRSP-DB will require a contribution from WPAUMC in respect of plan year 2022 in the 
amount of $1,951,668, 
WHEREAS Wespath has confirmed that, as of the most recent actuarial valuation date, and 
has estimated that, as of January 1, 2020, the Western Pennsylvania Annual Conference’s 
Pre-1982 Past Service Funding Account plan assets exceed the Pre-82 plan liabilities, 
WHEREAS Wespath has advised the WPAUMC that such Pre-1982 overfunding is not 
available for redirection to fully fund the CRSP-DB contribution due in respect of plan 
year 2022, 
WHEREAS plans are that excess Pre-1982 funds will be redirected to meet WPAUMC’s 
CRSP-DB and MPP obligations or to increase WPAUMC’S benefit reserves only when 
the combined Pre-1982 plan assets and Benefit Reserve funds is greater than 120% of 
projected Pre-1982 plan liabilities, our revised early warning target level. 
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THEREFORE BE IT RESOLVED that WPAUMC extend participation eligibility, 
effective January 1, 2020, in the Clergy Retirement Security Program (CRSP) to qualified 
clergy persons appointed less than full time and at least half time, 
BE IT FURTHER RESOLVED that the CRSP-DC program (the 3% CRSP-DC church 
contribution) and the Comprehensive Protection Plan (3% CPP church contribution) be 
funded during the calendar year 2022 as each salary-paying unit shall remit monthly 
contributions on behalf of the participant directly to the WPAUMC Board of Pensions, or 
its agent, for credit to the appropriate account or on behalf of the participant, 
BE IT FURTHER RESOLVED that the annuity rate (PSR) for 2022 for service rendered 
prior to 1982 (Pre-1982) shall be $689.81, representing 1.00% of the WPAUMC’s 
Conference Average Compensation (“CAC”), 
BE IT FURTHER RESOLVED that the WPAUMC’s CRSP-DB 2021 obligation be funded 
from the Pre-82 Past Service Funding Account, or the Benefit Reserve Fund or Deposit 
Account held with Wespath, 
BE IT FURTHER RESOLVED that active (not retired) clergy persons appointed less than 
half time and making a personal contribution (minimum 1% of cash compensation plus 
25% housing) to the UMPIP program will receive a 1% matching contribution, and in any 
event a 10% non-matching contribution made to the participant’s account. The 3% percent 
church contribution and the 1% individual contribution shall be billed to local churches 
similar to CRSP-DC and the balance shall be contributed by the WPAUMC from the 
Benefit Reserve Fund, 
BE IT FURTHER RESOLVED that during the calendar year 2022 all UMPIP 
contributions will be billed by Wespath and paid through the salary paying unit of each 
participant or by the WPAUMC, plan sponsor, for participants who are appointed less than 
half time, 
BE IT FURTHER RESOLVED that in the event that Western Pennsylvania Annual 
Conference’s Pre-1982 Past Service Funding Account plan assets and Benefit Reserve 
Funds do not exceed the Pre-1982 plan liabilities by more than 20%, our Board of Pensions 
revised early warning target level, the participation in the CRSP program by less than full 
time appointments and the WPAUMC non-matching contribution for less than half time 
clergy will be reconsidered. 

Dara Sterling, Chair, Conference Board of Pensions 
 

RS 503 CRSP Future Liabilities & Benefit Reserve Fund 
(Adopted by CLT 6/5/2021) 

WHEREAS the General Conference of 2004 has mandated for The United Methodist 
Church a pension program known as the Clergy Retirement Security Program (CRSP), 
effective January 1, 2007, 
WHEREAS the Western Pennsylvania Annual Conference (“WPAUMC”) Board of 
Pensions has agreed that the 2022 WPAUMC CRSP defined benefit contribution due of 
$1,951,668 shall be paid from the Wespath Deposit Account or the Wespath Benefit 
Reserve Fund, thus relieving the WPAUMC and its local churches, agencies and other 
salary-paying units of this expense for 2022, 
WHEREAS the WPAUMC Board of Pensions has previously approved the establishment 
of a Benefit Reserve Fund, presently held at and invested by Wespath for the purpose of 
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building a reserve for future CRSP defined benefit unfunded liabilities or other active and 
retiree benefit needs and has begun making contributions to build such Fund, 
WHEREAS Wespath has called to our attention the future difficulty in funding pension 
liabilities due to the denomination’s aging clergy population and declining United States 
membership and encourages each annual conference to maximize funding now, 
THEREFORE BE IT RESOLVED that the 2022 contribution to the Benefit Reserve Fund 
shall be calculated at an amount equal to 1.0% of each active participant’s compensation 
package, charged to each such participant’s church, agency, WPAUMC responsibility or 
other applicable salary-paying unit, billed and collected by the WPAUMC Board of 
Pensions or its agent, and transferred in a timely manner to the Benefit Reserve Fund. 

Dara Sterling, Chair, Conference Board of Pensions 
 

RS 504 2022 Comprehensive Benefit Funding Plan Summary 
(Adopted by CLT 6/5/2021) 

WHEREAS ¶ 1506.6 of The Book of Discipline of The United Methodist Church 2016 
requires each annual conference to develop, adopt, and implement a formal comprehensive 
funding plan or plans for funding all of its benefit obligations, 
WHEREAS this funding plan must result in the retirement of the respective annual 
conference’s pre-82 pension obligations between December 31, 2021 and December 31, 
2025, 
WHEREAS this funding plan shall identify funds designated by the Annual Conference 
and protected for the exclusive purpose of retiring its pre-82 pension obligations, 
WHEREAS the Western Pennsylvania Annual Conference (“WPAUMC”) Board of 
Pensions has submitted the following funding plan, which shows that, as of January 1, 2019 
(the actuarial valuation date for determining 2021 Contributions due), the WPAUMC’s 
pre-1982 obligations have been fully funded, 
WHEREAS in the opinion of Wespath Benefits Investments (“Wespath”), the funding plan 
described above meets the comprehensive funding plan requirements of ¶ 1506.6 of The 
Book of Discipline of The United Methodist Church 2016; 
WHEREAS The WPAUMC Board of Pensions is in receipt of a written opinion from 
Wespath that this funding plan meets the funding requirements of ¶1506.6 of The Book of 
Discipline of the United Methodist Church 2016, 
THEREFORE BE IT RESOLVED that the Western Pennsylvania Annual Conference 
approve the following Western Pennsylvania Annual Conference 2022 Comprehensive 
Benefit Funding Plan Summary: 
 

Western Pennsylvania Annual Conference 
2022 Comprehensive Benefit Funding Plan Summary 

 
The 2016 Book of Discipline ¶ 1506.6 requires that each annual conference develop, adopt 
and implement a formal comprehensive funding plan for funding all of its benefit 
obligations. The funding plan shall be submitted annually to Wespath for review and be 
approved annually by the annual conference, following the receipt and inclusion of a 
favorable written opinion from Wespath. This summary document is only a portion of the 
information contained in the actual signed funding plan. As such, it might not contain all 
the information required for a comprehensive view of the benefit obligations of the 
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conference. You may request the full contents of the 2021 comprehensive benefit funding 
plan from your conference benefit office. 
 
Following is the summary of the Comprehensive Benefit Funding Plan (CBFP) for 2022 
conference benefit obligations: 
 
Clergy Retirement Security Program (CRSP) Defined Benefit (DB) and Defined 
Benefit Contribution (DC) 
Plan Overview: The Clergy Retirement Security Program (CRSP) is an Internal Revenue 
Code section 403(b) retirement program providing lifetime income and account flexibility 
designed for those who serve as clergy of The United Methodist Church. The plan is 
designed to provide participants with one portion of their overall retirement portfolio. 
CRSP replaced the Ministerial Pension Plan (MPP) effective January 1, 2007, which 
replaced the Pre-82 Plan for service rendered prior to January 1, 1982 
 
CRSP consists of both a defined benefit (DB) plan, which provides a monthly benefit at 
retirement based upon years of credited service to the Church, and a defined contribution 
(DC) plan, which provides a retirement account balance established and funded by annual 
conferences. The Clergy Retirement Security Program (CRSP-DB) annuities total liability 
as of January 1, 2020 is $2.075 billion, while total plan assets are $2.237 billion resulting 
in a current plan funded ratio of 108%. The Western Pennsylvania Conference portion of 
the liability is 2.2182% and the 2022 contribution is $1,951,668. Since Wespath has 
advised us that a Pre-1982 Plan surplus will not be available, the 2022 CRSP-DB 
contribution will be made from reserves. The Conference has adequate reserves to make 
this contribution. Additionally, General Conference 2012 approved a change to CRSP that 
provides each annual conference the discretion to determine whether to cover three-quarter 
and/or half-time clergy. The Western Pennsylvania Annual Conference has elected to cover 
clergy serving 50%+ under CRSP effective January 1, 2014. 
 
Effective January 1, 2014 CRSP-DC plan was reduced from a 3% to a 2% of plan 
compensation non-matching contribution. Clergy have the opportunity to earn up to an 
additional 1% CRSP-DC contribution by contributing at least 1% of their plan 
compensation to UMPIP, therefore if a participant contributes at least 1% of plan 
compensation to UMPIP, the individual will receive a contribution of 3%, which is 
unchanged from 2013 and prior. For 2022, the Conference anticipates making a CRSP-DC 
contribution in the amount of $652,000, funded by collections from local churches. It is 
anticipated that increases for future years will average 2.55%, due to anticipated changes 
in the DAC and CAC. 
 
Ministerial Pension Plan (MPP) 
Plan Overview: The Ministerial Pension Plan (MPP) provides clergy with a pension for 
their years of ministry with The United Methodist Church from 1982 through 2006. MPP 
is an Internal Revenue Code section 403(b) retirement plan. Effective January 1, 2014, 
exactly 65% of the account balance must be annuitized when it is to be distributed. The 
remainder may be rolled over to UMPIP, another qualified plan or IRA, or paid in a lump 
sum. 
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The Ministerial Pension Plan (MPP) annuities total liability as of January 1, 2020 is $3.721 
billion, while total plan assets are $4.147 billion resulting in a current plan funded ratio of 
111% and no required contribution for 2022. The Western Pennsylvania Conference’s 
portion of the total liability is 2.6840%. Future MPP annuitants have a total account balance 
of $3.373 billion and the Western Pennsylvania Conference’s portion of that balance is 
$82.7 million or 2.45% of the total. 
 
Pre-1982 Plan 
Plan Overview: Supplement One to the Clergy Retirement Security Program (CRSP), also 
known as the Pre-82 Plan, provides clergy with a pension for their years of ministry with 
The United Methodist Church prior to 1982. The Pre-82 Plan was replaced by MPP 
effective January 1, 1982. When participants enter a Retired relationship with the 
Conference, and do not terminate, the minimum benefit payable to them is based on two 
factors: 1) Years of Service with pension credit and 2) Conference pension rate. Years of 
Service with pension credit are approved by the Conference on the recommendation of the 
Conference Board of Pensions in accordance with plan provisions and The Book of 
Discipline. The pension rate, also called the past service rate (PSR), is the dollar amount 
chosen by the Conference as the amount payable for each approved Year of Service with 
pension credit. Typically, the pension rate changes from year to year. The number of Years 
of Service with pension credit is multiplied by the PSR, and the product is the minimum 
annual benefit payable to those eligible for Pre-82 Plan benefits. In certain situations, the 
benefit received from the Pre-82 Plan, may vary based on the applicability of what is 
referred to as Defined Benefit Service Money (DBSM), which is the defined contribution 
feature of the Pre-1982 Plan. At the time a participant retires, the DBSM account is 
converted to a life-based benefit. At that point the participant’s benefit is the greater of the 
PSR benefit or DBSM benefit. As the conference increases the PSR, the participants benefit 
is recalculated; however, the DBSM based benefit does not change. 
 
The 2022 Past Service Rate (PSR) recommended to the Western Pennsylvania Annual 
Conference will be $689.81 representing a 2.3% increase from the 2021 rate. The 
conference expects future increases to be approximately 2.55%, based on anticipated 
increases in the CAC. 
 
The contingent annuitant percentage is recommended to remain at the 75% level. 
 
Based on the estimated actuarial valuations from Wespath as of January 1, 2020 for 2022, 
the portion of the Pre-82 liability attributable to the Western Pennsylvania Conference and 
funded status is, as of 1/1/2020, as follows: 
 Funding Plan Liability .........................................................$ 68,409,577 
 Assets in the Plan .................................................................$ 67,461,463 
 Funded Status ......................................................................... ($948,114) 
 Funded Ratio .................................................................................... 99% 
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The funded ratio is recalculated each year based on economic and demographic changes. 
In an effort to decrease the potential volatility in the Pre-82 Plan, Wespath’s assumptions 
for the 2022 contribution determination have been changed as follows: 1) the equity 
allocation has been reduced from 53% to 49%, and 2) the discount rate has been reduced 
from 6.375% to 5.500%. Together, these changes resulted in a decrease in the preliminary 
funded status for 2022 contributions. These types of changes create the possibility that Pre-
82 contributions will continue to be required. Accordingly, the Western Pennsylvania 
Annual Conference Board of Pensions made a $3,000,000 contribution (from reserves) to 
the Pre-82 Plan in December, 2020. 
 
As such, an updated actuarial valuation for 2022 was requested from Wespath for the 
portion of the Pre-82 liability attributable to the Western Pennsylvania Conference; as of 
12/31/2020, the projected funded status is as follows: 
 Funding Plan Liability .........................................................$ 68,409,577 
 Assets in the Plan .................................................................$ 70,409,317 
 Funded Status ........................................................................$ 1,999,740 
 Funded Ratio .................................................................................. 103% 
 
The Pre-82 Plan for the Western Pennsylvania Conference remains overfunded, but not at 
a level that will allow for redirection in 2021. Therefore, the Conference Board of Pensions 
(CBOP) will pay the 2021 CRSP-DB contribution (due 12/31/2021) of $2,037,935 from 
reserves. For 2022, the Conference will not be required to make an Advanced Funding 
contribution; the regular contribution (due 12/31/2022) is estimated at $1,951,668. The 
Conference has adequate reserves to make the 2021 and 2022 contributions. 
 
Defined benefit plan liabilities (Pre-82, MPP and CRSP-DB) continue until the last benefit 
is paid to participants and their surviving spouses irrespective of the funding level of the 
plan. That is, even if the assets in the plan are larger than the liabilities in the plan, the 
Conference still has a liability (obligation) with the plan. 
 
Active Health Benefit Program 
Plan Overview: The Western Pennsylvania Conference offers a Health Insurance program 
to active participants. During the 2020 year, the total cost of the program was $5,883,213 
and was funded by local church assessment plus use of designated reserves. 
 
Post-Retirement Medical Benefit Program (PRM) 
Plan Overview: The Western Pennsylvania Conference Post-Retirement Medical plan 
currently offered provides a $126.00 monthly subsidy per participant and eligible spouse 
toward their premium for health insurance provided through an AARP Medicare 
Supplement Plan, a Highmark Freedom Blue Medicare Advantage Plan or a Highmark 
Community Blue HMO. The UPMC for Life Medicare Advantage Plans with Basic, 
Standard and HMO options were added in 2019, and remain in effect heading into 2022. 
The current annual cost is anticipated to be $1,473,936 with funding sources to be 
contributions from CBOP investments. On a longer term basis, the Western Pennsylvania 
Conference intends to maintain the current subsidy. 
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Based on the most recent PRM valuation dated 1/1/2020, following is the funded position 
of the Post-Retirement medical benefits obligation: 
 
Accumulated Post Retirement Obligation (APBO) or net conference cost .......$22,060,212 
Expected Post Retirement Obligation (EPBO) or net conference cost ..............$25,379,613 
Service Cost (SC) or net conference cost .............................................................. $383,204 
Assets designated for PRM ...............................................................................$34,321,318 
 
These values are based on 3.5% long term discount rate, 7.00% long-term expected return, 
and a current increase trend of 7.30% decreasing to 4.50% by 2027. 
 
Comprehensive Protection Plan (CPP) 
Plan Overview: The Comprehensive Protection Plan (CPP) provides death, long-term 
disability and other welfare benefits for eligible clergy of The United Methodist Church 
and their families and is an Internal Revenue Code 414(e) "church plan" funded by plan 
sponsor insurance premiums. General Conference 2016 changed the eligibility 
requirements for CPP. It eliminated special arrangements for clergy appointed less than 
full time. It also removed the requirement for plan compensation of at least 60% of the 
lesser denominational average compensation (DAC) or Conference Average 
Compensation (CAC) for full time clergy. Western Pennsylvania has elected to require 
CPP participation for clergy appointed 75% who are full and provisional members (elders 
and deacons), associate members and clergy of other Methodist denominations earning at 
least 25% of the denomination average compensation (DAC). 
 
For 2022 the Western Pennsylvania Conference’s estimated contribution to the 
Comprehensive Protection Plan is $598,000, which is anticipated to be funded by payments 
from local churches. The anticipated average increase in future years is expected to be 
2.55% per year due to projected increases in compensation. 
 
United Methodist Personal Investment Plan (UMPIP) for Lay and Clergy 
Plan Overview: The United Methodist Personal Investment Plan (UMPIP) is an Internal 
Revenue Code section 403(b) defined contribution retirement savings plan for clergy and 
lay employees of The United Methodist Church and affiliated organizations. Participants 
may make before-tax, after-tax contribution, or Roth contributions through payroll 
deductions. Participant contributions, contributions your plan sponsor may make on the 
participant’s behalf and investment earnings comprise the individual’s retirement account 
balance. 
 
Qualified Conference office lay employees are eligible after 12 months for a pension 
contribution of 10% of salary plus an additional matching amount of 1% if the employee 
makes the same contribution. Lay employees are encouraged to contribute personal funds 
toward their retirement through payroll deductions to UMPIP. The estimated contribution 
for the Western Pennsylvania Conference is anticipated to be $143,000 in 2022, funded 
through contributions to plan by local churches and by the Conference for Conference staff. 
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As of January 1, 2014, the Western Pennsylvania Conference is sponsoring UMPIP for 
clergy appointed 25% time. They are eligible for a pension contribution of 10% of salary. 
If the appointed clergy make a 1% personal contribution the conference matches the 1%. 
The estimated contribution for the Western Pennsylvania Conference is anticipated to be 
$29,000 in 2022, funded through the local church payments, conference apportionments 
and the conference benefit reserve fund. 
Wespath Conclusion: 
The 2022 Comprehensive Benefit Funding Plan and the above outlined Summary 
document incorporates to the best of our understanding, the Western Pennsylvania 
Conference’s obligations and funding requirements of the benefits provided to the Clergy 
and Laity of the Western Pennsylvania Conference. 

Dara Sterling, Chair, Conference Board of Pensions 
 

RS 601 Camping Weekend 
(Adopted by CLT 3/20/2021) 

WHEREAS Camping and Retreat Ministries of our Western Pennsylvania Conference 
provides holy space for campers of all ages to grow in their relationship with Jesus Christ 
and provides resources for volunteers to grow as Christian leaders; 
WHEREAS the apportioned funds through the WPA Conference which help support these 
ministries continue to decrease; 
WHEREAS the “Deeply Rooted, Upward Reaching Campaign” is raising funds for 
scholarships and facility improvement in order to increase both the reach and effectiveness 
of our camping and retreat ministries; 
THEREFORE BE IT RESOLVED that the WPA Conference authorize Camping and 
Retreat Ministries Corporations to urge local churches to celebrate a Camping Weekend 
on January 29-30, 2022 (or another date chosen by the local church) for the purpose of 
receiving a Camping Weekend Offering; to promote the continued support of the “Deeply 
Rooted, Upward Reaching” campaign; and to encourage participation in the 2022 summer 
camp season. 

Keith Dunn, Chair, Camping and Retreat Ministries Corporations 
 

RS 602 Golden Cross/Red Stocking Weekend 
(Adopted by CLT 3/20/2021) 

WHEREAS the 2016 Book of Discipline (¶265.2) requires the Annual Conference to set 
the date for the observance of Golden Cross Sunday and other special Sundays receiving 
offerings, 
WHEREAS the offerings from Golden Cross and Red Stocking Sundays support the 
conference homes and agencies, formerly referred to as health and welfare ministries, 
THEREFORE BE IT RESOLVED that the Western PA Conference establish May 7-8, 
2022, or another date chosen by the local church for Golden Cross Weekend and that any 
weekend in Advent 2022 be established as the time for a Red Stocking Weekend and that 
a special offering be received in the local churches on these Sundays for the purpose of 
providing continued support to these ministries in the Annual Conference. 
Local churches are urged to use these Sundays as opportunities to share information 
concerning the extensive and vital ministries of these homes and agencies. 

Jonathan Fehl, Chair, Board of Global Ministries 
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RS 603 Rural Life Weekend 
(Adopted by CLT 3/20/2021) 

WHEREAS the 2016 Book of Discipline (¶ 265.3) requires the annual conference to set 
the date for the observance of Rural Life Sunday each year, 
WHEREAS the annual conference may choose to receive an offering for Rural Life 
ministry, 
THEREFORE BE IT RESOLVED that the Western PA Conference establish August 6-7, 
2022, or another date chosen by the local church, for Rural Life Weekend and that a special 
offering be received in the local churches for the purpose of strengthening nurture, witness 
and outreach in town and rural areas. Local churches are urged to use this day to celebrate 
the rural heritage of The United Methodist Church, to recognize the needs of rural areas 
and to affirm the interdependence of rural and urban communities. 

Jonathan Fehl, Chair, Board of Global Ministries 
 

RS 604 Disability Awareness Sunday 
(Adopted by CLT 3/20/2021) 

WHEREAS the 2016 Book of Discipline (¶265.4) requires the Annual Conference to set 
the date for the observance of Disability Awareness Weekend, WHEREAS Disability 
Awareness Sunday, as defined by the 2016 Book of Discipline: “calls the Church to 
celebrate the gifts and graces of persons with disabilities and calls the Church and society 
to full inclusion of persons with disabilities in the community”, 
WHEREAS there may be an offering received for this purpose to be used in this Annual 
Conference for ministries as defined by the Discipline: “to promote the work of creating 
architectural and attitudinal accessibility in local churches”, 
THEREFORE BE IT RESOLVED that the Western PA Conference establish August 13-
14, 2022, or another weekend chosen by the local church, to be designated as Disability 
Awareness Weekend and that a special offering may be received in local churches for 
promotion of awareness issues as well as ministries that provide opportunities for fuller 
inclusion of people with disabilities. Information concerning the observance of this Sunday 
will be provided to local churches upon request by the People With Disabilities Inclusion 
Ministry Team. 

Kristen Sands & Chad J Bogdewic, Co-Chairs 
 

RS 605 Retired Clergy Weekend 
(Adopted by CLT 3/20/2021) 

WHEREAS the Conference Board of Pensions may select a weekend in each year to be 
observed in the churches as Retired Clergy Day, in honor of the retired clergy, their 
spouses, and the surviving spouses of clergy and in recognition of the church's 
responsibility for their support, 
WHEREAS these retired clergy, their spouses, and the surviving spouses of clergy 
continue to support the church in various and significant ways, 
WHEREAS recognition of the ministry of these persons can also provide inspiration to 
those considering ministry, 
THEREFORE BE IT RESOLVED that the third weekend of September 2022 be designated 
as Retired Clergy Weekend in the Western PA Conference and that each local church and 
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charge of the Conference be encouraged to recognize and honor on that day, or on another 
weekend chosen for that purpose, the retired clergy, their spouses and any surviving 
spouses of clergy who may be related to such local church or charge. 

Dara Sterling, Chair, Pensions and Health Benefits 
 

RS 606 Christian Education Weekend 
(Adopted by CLT 3/20/2021) 

WHEREAS the 2016 Book of Discipline (¶265.1) requires the Annual Conference to set 
the date for the observance of Christian Education Weekend each year, 
WHEREAS the funds received from the special offerings support the vital Christian 
Education Ministries of our Conference, 
THEREFORE BE IT RESOLVED that the Western PA Conference establish September 
3-4, 2022, or another date of the local church’s choosing for Christian Education Weekend 
and that a special offering be received in the local churches for the purpose of supporting 
the educational ministries of the Conference which include Training and Resources and 
Laity Scholarships. Local churches are urged to use this day as a time to celebrate their 
Christian Education ministries with events of appreciation and recognition of growth and 
learning as disciples of Jesus Christ. 

Jonathan Fehl, Chair, Board of Global Ministries 
 

RS 607 Volunteers In Mission Awareness Weekend 
(Adopted by CLT 3/20/2021) 

WHEREAS the 2016 Book of Discipline (¶ 265.5) requires the annual conference to set the 
date for the observance of Volunteer In Mission Awareness Weekend each year, 
WHEREAS the annual conference may choose to receive a conference offering for 
Volunteers in Mission ministry, 
WHEREAS Scripture requires us all to be active participants in the faith, to witness, "... 
and you shall be my witnesses in Jerusalem and in all Judea and Samaria and to the end 
of the earth" (Acts I: 8b, RSV) and "What does it profit, my brethren, if a man says he has 
faith but has not works…..So faith by itself, if it has no works, is dead" (James 2:14, 17 
RSV), 
WHEREAS there are “hands-on” opportunities to serve locally, nationally, or even 
internationally, and the opportunity to work alongside and receive hospitality from another 
has truly changed missioners’ perspectives toward persons or cultures with different 
economic, ethnic, or political backgrounds, 
WHEREAS the UMVIM program is one essential tool in helping to promote tolerance and 
understanding throughout all of God's Kingdom, a tool that helps to bring a measure of 
relief to those in unfortunate circumstances wherever they are, and a tool that can help 
Christians to fulfill the mandate of Jesus as expressed in Matthew 25:34-46. 
THEREFORE BE IT RESOLVED that the Western PA Conference establish the 3rd 
weekend in October 2022, or another date chosen by the local church, for Volunteers In 
Mission Weekend and that a special offering be received in the local churches for the 
purpose of strengthening Volunteers In Mission engagement and participation. Local 
churches are urged to use this day in conjunction with Laity Sunday to celebrate those who 
use their God-given gifts to serve in short-term missions and the ways in which VIM 
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mission teams are deepening our sense of mutuality between different parts of our global 
connection. 

Jonathan Fehl, Chair, Board of Global Ministries 
 

RS 608 Youth Service Fund Weekend 
(Adopted by CLT 3/20/2021) 

WHEREAS 1 Timothy 4:11-12 states, These things command and teach. Let no one 
despise your youth, but be an example to the believers in word, in conduct, in charity, in 
spirit, in faith, in purity. 
WHEREAS historically the Youth Service Fund of the Western PA Conference has 
financially assisted many youth programs in our Conference, our Nation, and our World. 
WHEREAS there is a continued need for this mission work and there is a general lack of 
knowledge and support for YSF among the Western PA Conference and less than 15% of 
our churches donated to this fund. 
THEREFORE BE IT RESOLVED that the Western PA Conference set the first weekend 
in November, specifically November 5-6, 2022 or another date chosen by the local church, 
as Youth Service Fund Sunday and that a special offering be received in the local churches, 
for the purpose of supporting youth missions in our annual conference. Local churches will 
have informative bulletin inserts provided by the Conference Council on Youth Ministry. 
Local churches are urged to use this day to celebrate their youth and encourage youth 
involvement in missions through their church, district, and conference. 

Kendra Shoffstall, Youth President 
 

RS 609 Doorways To Hope At Home Weekend 
(Adopted by CLT 3/20/2021) 

WHEREAS the Western PA Conference of The United Methodist Church has selected 
these six regional mission agencies, (Connellsville Area Community Ministries, Greater 
Pittsburgh Ministries, Eastbrook Mission Barn, Erie United Methodist Alliance, United 
Methodist Human Services of Johnstown, and WPA Prison Outreach Ministries) who 
extend the love of Christ to those who need shelter, food, clothing, skill-building support, 
and loving care within our conference boundaries, 
WHEREAS those in mission in the name of The United Methodist Church are doing 
ministry that engage large numbers of local United Methodist churches, individuals, and 
partner organizations with significant impact in witness, outreach, and justice, 
WHEREAS the funds to support these ministries do not meet the growing demands of 
poverty alleviation, homelessness, education improvement, and food insecurity placed 
upon these groups as they faithfully serve to galvanize local missions, 
THEREFORE BE IT RESOLVED that any weekend during Advent 2022, or another date 
selected by the local church, be designated as the date to receive a special offering for 
support of these six regional ministries within the Conference boundaries with 
additional funds to continue and expand their work in poverty alleviation, homelessness 
abatement, and justice. These additional gifts will help keep doors open, enabling us as 
United Methodists in Western Pennsylvania to remain faithful in serving our communities. 

Jonathan Fehl, Chair, Board of Global Ministries 
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RS 610 Funding for WPAUMC Regional Ministries 
(Adopted by CLT 3/20/2021) 

WHEREAS the Scriptures say: Then the king will say to those at his right hand, ‘Come, 
you that are blessed by my Father, inherit the kingdom prepared for you from the 
foundation of the world; for I was hungry and you gave me food, I was thirsty and you gave 
me something to drink, I was a stranger and you welcomed me, I was naked and you gave 
me clothing, I was sick and you took care of me, I was in prison and you visited me.’ 
Matthew 25:34-36 NRSV 
WHEREAS The United Methodist Church is involved in battling the enemies of hunger 
and poverty, and killer diseases of poverty around the globe, striving to improve lives and 
health of the global community. 
WHEREAS many of the inequities and conditions faced by our General Church in the 
Global Community exist across the Western Pennsylvania Conference, thus demanding 
that we cannot engage in a global effort to fulfill the goals of our General Church while 
ignoring the cries for mercy and justice at our own doorsteps. 
WHEREAS there are many ministries and agencies across the Western PA Conference 
vying for scarce resources to meet the immense needs. 
WHEREAS since 2009 our Annual Conference has sought to promote and encourage 
regional ministries who serve large populations across our annual conference and include 
ministries that feed, clothe, visit, heal, and teach those caught in the midst of these 
conditions. 
THEREFORE BE IT RESOLVED that for 2022 the Western PA Conference highlight 
these ministries for financial support and use conference resources through Global 
Ministries to promote these ministries: 

Connellsville Area Community Ministries 
Eastbrook Mission Barn 
Erie United Methodist Alliance 
Greater Pittsburgh Ministries* 
United Methodist Human Services of Johnstown 
WPA Prison Outreach Ministries 

 
*Greater Pittsburgh Ministries refers to the Daily Bread Feeding Program, Kids Meal 
Network, Bethany House Academy, Reading & Mentoring Program, and other UM 
affiliated outreach ministries. 

Jonathan Fehl, Chair, Board of Global Ministries 
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RS 706 BYLAWS OF WESLEY WOODS, INC. 
(Adopted by CLT 6/5/2021) 
A Nonprofit Organization 

Revision 3 – Approved by Board of Directors on March 16, 2021 

ARTICLE I 

DEFINITION OF BYLAWS 

Section 1.01. These Bylaws constitute the code of rules adopted by the Wesley Woods 
Inc. hereinafter referred to as “Corporation,” for the regulation and management of its 
affairs. 

ARTICLE II 

PURPOSES AND POWERS 

Section 2.01. The Corporation will have the purposes or powers as may be stated in its 
Articles of Incorporation and such powers as are now or may be granted hereunder by the 
Nonprofit Association Law of 1972 of the Commonwealth of Pennsylvania, or any 
successor legislation. 

Section 2.02. The Corporation is organized exclusively for charitable, educational, and 
scientific purposes, including, for such purposes, the making of distributions to 
organizations that qualify as exempt organizations under Section 501 (c) (3) of the Internal 
Revenue Code of 1954 (or the corresponding provision of any future United States Internal 
Revenue Law). Its further purpose shall be to promote and advance various activities 
including but not limited to the following: 

Section 2.03. The purpose of Wesley Woods is to meet the spiritual needs of children, 
youth, and adults in a Christian camp and retreat setting. Its ministry will consist of 
hospitality to, and on behalf of, the Western Pennsylvania Conference of the United 
Methodist Church. We will assist and/or coordinate program events sponsored by local 
Churches, Christian and other groups. We will also offer program events to meet special 
needs. 

Section 2.04. This Corporation will be operated as a non-profit corporation of the Western 
Pennsylvania Annual Conference of the United Methodist Church. 

Section 2.05. In addition to the foregoing, it shall be the function of the Corporation to 
promote educational purposes in any lawful manner including, but not limited to, the 
following: 

(1) by encouraging, sponsoring, aiding, or conducting research and educational 
studies, activities and pursuits; 

(2) by seeking, acquiring, holding, and using gifts, bequests, devises, 
endowments, and foundations for the several needs of the Corporation and its 
membership; 
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(3) by acquiring, constructing, or otherwise providing buildings, grounds, or other 
suitable facilities improvements or equipment for the Corporation or for the use 
or benefit of the community and its membership; and 

(4) by acquiring, holding, using or providing real and personal property, funds, 
credit or financial assistance for the accomplishment of any or all of said 
objectives and purposes and all material necessarily or properly incident thereto 
or connected therewith. 

Section 2.06. The foregoing should be construed as powers as well as purposes, and this 
Corporation shall also have, use and employ any and all powers necessarily or properly 
incident to or connected with any of the foregoing purposes and powers including the 
power to acquire in any lawful manner such property, real, personal or mixed or any interest 
therein as may be necessary to the transaction of its business or the execution of any trust, 
and may hold, use, lease, sell, mortgage, pledge, assign, transfer or convey the same or any 
part thereof. 

Section 2.07. No part of the net earnings of the Corporation shall inure to the benefit of, or 
be distributable to, its members, directors, officers, or other private persons, except that the 
Corporation shall be authorized and empowered to pay reasonable compensation for 
services rendered and to make payments and distributions in furtherance of the purposes 
set forth herein. No substantial part of the activities of the Corporation shall be the carrying 
on of propaganda, or otherwise attempting to influence legislation, and the Corporation 
shall not participate in, or intervene in (including the publishing or distribution of 
statements) any political campaign on behalf of any candidate for public office. 
Notwithstanding any other provision of these articles, the Corporation shall not carry on 
any other activities not permitted to be carried on (a) by a an Corporation exempt from 
Federal Income Tax under Section 501(c)(3) of the Internal Revenue Code of 1954 (or the 
corresponding provision of any future United States Internal Revenue Law) or (b) by an 
Corporation, contributions to which are deductible under Section 170(c)(2) of the Internal 
Revenue Code of 1954 (or the corresponding provision of any future United States Internal 
Revenue Law.) 

ARTICLE III 

OFFICES AND AGENCY 

Section 3.01. Principal and Branch Offices:The office of the Corporation shall be located 
at Wesley Woods, 1001 Fiddlersgreen Road, Grand Valley, PA. 16420 or places within the 
boundaries of the Western Pennsylvania Annual Conference of the United Methodist 
Church as the Board of Directors (hereafter called the Board) may determine. 

Section 3.02. Location of Registered Office: 

The location of the registered office of this Corporation is stated in the Articles of 
Incorporation. Such office will be continuously maintained in the Commonwealth of 
Pennsylvania for the duration of this Corporation. The Board of Directors may from time 
to time change the address of its registered office by duly adopted resolution and amend its 
Article or file the appropriate statement with the Department of State. 
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ARTICLE IV 

BOARD OF DIRECTORS 

Section 4.01. The property and business of Wesley Woods, Inc shall be governed by a 
Board of Directors which shall be comprised of sixteen members, 60% of which must be 
elected by the Western Pennsylvania Conference of the United Methodist Church: four to 
be elected each year to serve for a four-year term. Each class shall consist of at least one 
pastor and one layperson, the remaining membership in each class shall be selected on the 
needs of the Camp. Directors may be elected for a second term, but thereafter, shall not be 
eligible for re-election for a period of one year. Directors shall be elected at the Annual 
Meeting of the Corporation. Any Board member or full-time staff person may recommend 
a person to become a Director. The candidate’s name shall be submitted to the Personnel 
Committee for review. If approved by the Personnel committee, the candidate’s name shall 
be submitted for approval to the full Board of Directors. If the candidate is approved by 
the full Board of Directors, his/her name shall be submitted to the Corporation meeting of 
the WPA Annual Conference for final approval. It is the right of members of the 
Corporation to make additional nominations from the floor at the Annual meeting. 
Directors are elected by the Annual Conference session pursuant to the rules and policies 
in place at the time of the annual meeting. 

Section 4.02. A vacancy in the Board shall be filled by an election of the remaining 
members of the Board, and each person so elected shall be a Director until he/she or his/her 
successor is elected by the members of the Corporation at the next Annual Meeting. A term 
of two years or less will not be considered a full term and that person is eligible to serve 
two additional terms. 

Section 4.03. The ex officio members shall consist of the following: 

(1) The person designated by the Bishop of the Western Pennsylvania Conference of the 
United Methodist Church, as having full time responsibility for Camping and Retreat 
Ministries. 

(2) The President of the Corporation. 

(3) The Bishop’s representative from the Cabinet 

(4) The Board of Directors may from time to time establish ancillary or auxiliary boards, 
councils or societies, such as an advisory council, to recognize or obtain the counsel of 
interested persons who have demonstrated a faithful commitment to Wesley Woods. 

Section 4.04. Voting. The authority to vote on decisions made by the Board of Directors 
shall be as follows: 

(1) Members of the Board of Directors shall have voice and vote 

(2) The Executive Director shall have voice and vote 

(3) The Bishop’s representative from Camping and Retreat Ministries shall be an ex-officio 
member with both voice and vote 
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(4) The Bishop’s representative from the Cabinet shall be an ex-officio member with both 
voice and vote. 

(5) Year-round staff members shall be ex-officio members with voice but without vote. 

(6) Other persons may be added to the Board as relevant responsibilities require. In this 
case, such individuals shall be ex-officio members upon the determination of the Executive 
Director and Board chair who will have voice but no vote. 

Section 4.05. Limitation on Authority. The Board of Directors has no power or authority 
whatsoever to obligate the members individually or in any other capacity, nor the Western 
Pennsylvania Annual Conference of The United Methodist Church, nor The United 
Methodist Church, nor any parts thereof, on any contract, agreement, purchase order or for 
any financial commitments of any character or description created, undertaken or assumed 
by the Corporation. All mortgages, bonds, promissory notes, or other instruments 
obligating the Corporation to a long-term debt, i.e., one payable to a third party over more 
than or not completely discharged within, twelve (12) consecutive months, and sales or 
leases of timber or mineral resources but excluding leases and agreements for the rendering 
of professional services, shall not be incurred or entered into unless approved by a majority 
vote of the membership of the Corporation or by any Committee to which the members of 
the Corporation shall have delegated such authority, present and voting in any regular or 
special meeting thereof. Except in cases of emergency, all construction contracts in excess 
of $50,000 are to be submitted to the Treasurer of the Western Pennsylvania Annual 
Conference of the United Methodist Church at least two (2) weeks in advance of letting to 
allow for review and recommendation (but without power to approve or disapprove) the 
Corporation indicating at the time of submission as to whether the proposal has been 
reviewed by the Corporation's legal counsel. 

ARTICLE V 

MEETINGS, POWERS AND DUTIES OF DIRECTORS 

Section 5.01. Meetings: The Board of Directors shall meet not less than quarterly during 
the fiscal year at a time and place fixed by the Board. The reorganization meeting shall be 
held at the July meeting of the Board of Directors or no later than eight (8) weeks after the 
close of the Annual Conference. Special meetings of the Board of Directors may be called 
by the Chair and shall be called by the Secretary on the written request of two five Directors 
on not less than two days’ written notice. 

Section 5.02. Powers and Duties: The Board shall have full power under the Policy of the 
Camping and Retreat Committee of the Western Pennsylvania Conference of the United 
Methodist Church to the extent provided in the Discipline of the United Methodist Church. 
The Board of Directors shall govern the property and business of Wesley Woods. Inc. and, 
in addition to the powers and authority conferred by these By-laws, may exercise all such 
further powers and do all such further acts and things as are permitted by law. The Board 
may confirm, advise, or suggest to the Executive Director on personnel matters of any 
employee, agent or servant of Wesley Woods Inc. at the request of the Executive Director. 
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However, in case of the Executive Director a two-thirds majority is required for hiring or 
dismissal. 

Section 5.03. The Board shall have full power to borrow money by mortgage. Otherwise, 
to obtain property, both real and personal, by gift, bequest, devise or purchase, and in any 
other manner to use, improve, sell, lease, or otherwise dispose of the same, whether now 
or hereafter acquired, and on such terms as the Board may deem advisable, without the 
necessity of further action on the part of the members of the Corporation (as defined in 
section 8.01), with the qualifications hereafter set forth, that in the event of a proposed sale 
of a substantial portion of the real estate of Wesley Woods , Inc. must be secured at an 
Annual or special meeting of the members called for that purpose. 

Section 5.04. The Chair or Vice Chair, and the Secretary may execute any instruments on 
behalf of Wesley Woods Inc. necessary or desirable to carry into effect any action of the 
Board of Directors under this Section. The Board of Directors has neither power nor 
authority whatever to obligate the membership individually or in any capacity. The 
Western Pennsylvania Annual Conference of The United Methodist Church, The United 
Methodist Church, or any parts thereof, on any contract, agreement, purchase order for any 
financial commitment of any character or description created, undertaken or assumed by 
Wesley Woods Inc. 

Section 5.05. All mortgages, bond, promissory notes or other instruments obligating 
Wesley Woods. Inc. to a long term debt shall not be incurred or entered into unless 
approved by majority vote of the Board of Directors of Wesley Woods. Inc., or by any 
committee to which the members of present and voting at any regular or special meeting 
thereof. 

Section 5.06. Whenever possible, and in all cases as to contracts or purchase orders in the 
amount of $15,000 dollars or greater, the same shall be in writing and include the following 
statements “(contractor) acknowledges that Wesley Woods Inc. is a non-profit corporation 
related by a common religious heritage with the Western Pennsylvania Annual Conference 
of the United Methodist Church, and that Wesley Woods. Inc. has no power or authority 
whatever to obligate The Western Pennsylvania Annual Conference of The United 
Methodist Church on any contract, agreement, purchase order, or for any other financial 
commitments of any character, or description created, undertaken, or assumed.” 

Section 5.07. The deeds and related papers shall be deposited with the Trustees of the 
Annual Conference. The original deeds and related papers shall be housed in a safe deposit 
box with a local bank. 

ARTICLE VI 

COMMITTEES OF THE BOARD OF DIRECTORS 

Section 6.01. Executive Committee: There shall be an Executive Committee of the Board 
of Directors vested with all the powers of the Board in the interim between regular meetings 
of the Board, provided that the action of said Executive Committee shall be submitted to 
the next meeting of the Board for ratification or approval and with the right reserved to the 
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Board to reverse or modify the actions of the Executive Committee insofar as the rights of 
parties contracting or dealing with Wesley Woods. Inc. not affected thereby. The Executive 
Committee shall consist of the Officers of the Board. When any committee or team has 
actions that need to be taken in between regular Board meetings, the chairperson of that 
committee may be invited to participate in the Executive Committee session. Meetings of 
the Executive Committee may be held on the call of the Chair or any four members of the 
committee. Notice of any meetings of said committee shall be given at least one day in 
advance of the meeting. 

Section 6.02. The Board may establish such standing committees, or special committees, 
task forces or teams, as it may from time to time determine. 

ARTICLE VII 

SUBSIDARY CORPORATIONS 

Section 7.01. The Board of Directors may create other corporations only with the approval 
of the membership or with the approval of a committee to whom the membership shall 
have delegated their powers as members. All corporations created by the Board of 
Directors of Wesley Woods or owned by Wesley Woods (“Subsidiaries”) shall be subject 
to the following limitations: 

(1) The Board of Directors of a Subsidiary shall have no power to obligate the 
members of Wesley Woods individually or in any other capacity, The Western 
Pennsylvania Annual Conference of The United Methodist Church or The United 
Methodist Church or any parts thereof on any contract, agreement, purchase order 
or any other financial commitment of any character created, undertaken or 
assumed by the Subsidiary. 

(2) Only a majority vote by the membership of Wesley Woods present at a regular 
or special meeting or a majority vote by the membership of any committee to 
which the membership of Wesley Woods shall have delegated such authority can 
obligate the Subsidiary to pay a mortgage, bond, promissory note or other 
instrument obligating the Subsidiary to a debt payable to a third party for a term 
in excess of one year. This restriction shall not apply to leases or agreements for 
professional services. 

(3) Whenever practicable, and in all cases in an amount of fifty thousand dollars 
($50,000) or more, contracts and purchase orders shall be in writing and shall 
include the following statement: 

The Subsidiary “has no power to obligate The Western Pennsylvania Annual 
Conference of The United Methodist Church, The United Methodist Church or 
any agency thereof on any contract, agreement, purchase order or any other 
financial commitment.” 

(4) The Board of Directors or the Executive Committee of Wesley Woods shall 
approve all contracts for construction subject to paragraph (c) before they are 
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executed. The CEO/Executive Director of Wesley Woods shall submit each 
construction contract to legal counsel of Wesley Woods in sufficient time before 
the meeting at which the contract is to be considered in order to permit legal 
counsel to analyze the contract and to submit written comments on it to the 
appropriate directors at least one day before the meeting. 

ARTICLE VIII 

MEMBERSHIP OF THE CORPORATION OF THE ANNUAL CONFERENCE 

Section 8.01. The membership of the Corporation shall be those individuals who are 
members, from time to time, of the Western Pennsylvania Annual Conference of the United 
Methodist Church, or such committee thereof to which the members of the Western 
Pennsylvania Conference of the United Methodist Church have delegated their right and 
powers as members. 

ARTICLE IX 

OFFICERS 

Section 9.01. The officers of the Board shall include a Chair, Vice-Chair, Executive 
Director, Secretary and Treasurer. 

Section 9.02. All officers except the Executive Director shall be elected from among the 
membership of the Board at the organizational meeting following the annual meeting of 
the Corporation. Secretary and Treasurer need not be a member of the Board, and if this is 
the case they shall be without a vote. 

Section 9.03. Subject to the approval of the Board, the Chair may appoint annually a 
Solicitor charged with the responsibility of directing the corporation’s legal affairs. 

 

Section 9.04. Officers shall serve for one year or until their successors have been duly 
elected. In the case of any vacancy occurring in an office, a successor may be elected at the 
next meeting of the Board to complete the unexpired term of the vacant office. 

ARTICLE X 

POWERS AND DUTIES OF OFFICERS 

Section 10.01. The officers of the Corporation shall be a Chair, Vice Chair, Secretary and 
Treasurer. All officers, except the President, shall be elected from among the membership 
of the Board at the organizational meeting following the annual meeting of the Corporation; 
provided however, that the Secretary and Treasurer need not be a member of the Board, 
and that these two positions may be filled by the same person. Officers shall serve for one 
(1) year or until there successors have been duly elected. In the case of any vacancy 
occurring in an office, a successor may be elected at any regular meeting of the Board to 
complete the unexpired term of the vacant office. The Board may also choose an Assistant 
Secretary and such other officers and agents as it shall deem necessary, who shall hold their 
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offices for such terms and shall have such authority and shall perform such duties as from 
time to time the Board shall prescribe. 

Section 10.02. Chair. The Chair shall be the Chief Executive Officer of the Corporation 
and shall preside at all meetings of the Corporation and of the Board of Directors. He shall 
be ex officio a member of all Committees of the Board, except the Executive Committee, 
on which he shall act as Chair. 

Section 10.03. Vice Chair. The Vice Chair shall assume the authority and duties of the 
Chair in the absence of the Chair. 

Section 10.04. Secretary. The Secretary shall attend and keep minutes of all meetings of 
the Board of Directors. The Secretary shall prepare and be custodian of all other records of 
the Corporation except those kept by the Treasurer and shall turn all such Corporate records 
over to his successor in office when duly elected. The Secretary shall send, or cause to be 
sent, all notices of meetings both of the Board and membership. The Secretary shall have 
custody of deeds and other documents belonging to the Corporation and of the Corporate 
seal and affix it to such documents as may require attestation under seal. 

Section 10.05. Treasurer. The Treasurer shall receive and have custody of all monies, 
bonds, notes of the Corporation and shall keep and manage the same under the direction 
and control of the Board of Directors. The Treasurer shall deposit all monies of the 
Corporation in such bank or banks as the Board of Directors shall direct and shall draw 
checks on the funds of the Corporation for all duly authorized expenditures. The Treasurer 
shall render an accounting of the funds and property of the Corporation in the Treasurer's 
keeping when called upon by the Board of Directors of the Corporation so to do, and shall 
submit to the annual meeting of the Corporation a statement of its assets and liabilities, as 
well as all receipts and expenditures during the preceding fiscal year. The Treasurer shall 
also submit to the Board of Directors at its regular meetings a statement of all receipts and 
expenditures for the period for which the Treasurer makes such report. Unless the Treasurer 
is also the Treasurer of the Annual Conference, the Treasurer shall give bond with such 
approved bonding company and in such amount as may be required by the Board of 
Directors, conditioned for the faithful discharge of the Treasurer's duties. 

ARTICLE XI 

MEETING AGENDA 

Section 11.01. Meeting Agenda. The agenda for the meetings of the Corporation shall be 
as follows: 

(1) Annual Meeting: 
(a) Call to Order; 
(b) Presentation and approval of Minutes of last annual and interim special meetings; 
(c) Presentation of the Annual Report of the Board of Directors; 
(d) Transaction of other proper business; 
(e) Election of members of the Board of Directors; and 
(f) Adjournment. 
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(2) Special Meetings: 
(a) Call to Order; 
(b) Reading of the Official Call for the meeting; 
(c) Transaction of business for which the meeting was called; and 
(d) Adjournment. 

ARTICLE XII 

INFORMAL ACTION 

Section 12.01. Whenever any notice whatever is required to be given under the provisions 
of the Nonprofit Association Law of 1972, the Articles of Incorporation of this 
Corporation, or these Bylaws, a waiver of such notice in writing signed by the person or 
persons entitled to notice, whether before or after the time stated in such waiver, will be 
deemed equivalent to the giving of such notice. Such waiver must, in the case of a special 
meeting of Members, specify the general nature of the business to be transacted. 

Section 12.02. Any action required by law or under the Articles of Incorporation of this 
Corporation or these Bylaws or any action which otherwise may be taken at a meeting of 
either a Committee or Board of Directors may be taken without a meeting if a consent in 
writing, setting forth the action so taken, is signed by all of the persons entitled to vote with 
respect to the subject matter of such consent, or all Directors in office, and filed with the 
Secretary of the Corporation. 

ARTICLE XIII 

OPERATIONS 

Section 13.01. The fiscal year of this Corporation will be from January 1st to December 
31st, unless otherwise established by duly adopted resolution of the Board of Directors. 

Section 13.02. Except as otherwise provided by law, checks, drafts, promissory notes, 
orders for the payment of money, and other evidences of indebtedness of this Corporation 
in the amount of $10,000 or more are to be signed by two of the following three: Executive 
Director, Chair, Vice-Chair, Treasurer, or Secretary. The signature of one of the above is 
sufficient for amounts less than $10,000. Contracts, leases, or other instruments executed 
in the name of and on behalf of the Corporation should be signed by the President and 
Secretary or Librarian. No other signature shall be required unless otherwise directed to be 
affixed by duly adopted resolution of the Board of Directors. 

Section 13.03. This Corporation will keep correct and complete books and records of 
account, and will also keep minutes of the proceedings of its Members, Board of Directors, 
and Committees. The Corporation will keep at its principal place of business a Membership 
Register giving the names, addresses, and showing classes and other details of the 
Membership, and the original or a copy of its Bylaws including amendments to date 
certified by the Secretary of the Corporation. 
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Section 13.04. All books and records of this Corporation may be inspected by any Member, 
or his/her agent or attorney, for any proper purpose at any reasonable time on written 
demand under oath stating such purpose. 

Section 13.05. This Corporation will not have or issue shares of stock. No dividend will be 
paid, and no part of the revenue of this Corporation will be distributed to its Members, 
Directors, or Officers. However, the Corporation may pay compensation in a reasonable 
amount to Members, Officers, or Directors for services rendered. 

Section 13.06. This Corporation will make no loans to any of its Directors or Officers or 
to any of its employees. 

Section 13.07. The Corporation shall not engage in any fund-raising activities nor make 
any grants, awards, contributions, or awards of scholarships for any purpose or otherwise 
engage in any activities or exercise any powers not in furtherance of the primary purposes 
of this Corporation, and the Board of Directors shall not conduct or carry on any activities 
including but not limited to the award of scholarships, grants, loans, or make any 
contribution not permitted or to be conducted or carried on by an organization exempt from 
taxation under Section 501(c)(3) of the Internal Revenue Code and its regulations as they 
now exist or that may hereinafter be amended or by any organization, contributions to 
which are deductible under Section 170(c)(2) of the Internal Revenue Code and its 
regulations as they now exist or that may hereinafter be amended, and the Board of 
Directors are authorized to make any such amendments or establish any criteria or 
procedures in regard to such fund raising activities, contributions, or disbursements as may 
be required in order to comply with the aforesaid laws and regulations. 

ARTICLE XIV 

FISCAL YEAR 

Section 14.01. Receipts and Disbursements. The fiscal year for Wesley Woods shall 
commence January 1 and end December 31 of each year. 

Section 14.02. Independent Audit. The books and records of the Corporation shall be 
reviewed at the end of each fiscal year by an independent accountant or other independent 
entity designated by the Board. 

ARTICLE XV 

CONFLICTS OF INTEREST 

Section 15.01. Designation. A conflict of interest exists with respect to a given matter if a 
member of the Board of Directors, any committee of the Board, or staff member has a 
financial or fiduciary interest in another organization, business or individual that would be 
affected by any action of the Board, committee or staff person. A member shall be 
construed to have a financial interest in an organization, business or individual from which 
he or she derives an income, and to have a fiduciary interest in an organization, business 
or individual for which he or she performs in the capacity of Director. The following are 
examples of financial and fiduciary interest, but are not intended to be all-inclusive. 
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Financial Interest 
Fiduciary Interest 
Owner Director 
Officer Trustee 
Professional Staff Affiliate 
Employee 
Professional Advisor (e.g., lawyer, accountant, architect, underwriter or other consultant) 

Section 15.02. Limitation on Action. No member of the Board of Directors, any of its 
committees or staff members shall act upon or decide any matter with respect to which he 
or she has a conflict of interest. 

Section 15.03. Resolving Conflicts of Interest. A member of the Board of Directors or any 
of its committees who believes that he or she has a conflict of interest with respect to any 
matter shall announce to the body the existence of the conflict of interest prior to the 
beginning of any discussion on the matter and shall abstain from such discussion and from 
voting on the matter. A member of the Board of Directors or of any of its committees who 
believes that another member of the body has a conflict of interest may so advise the chair, 
who shall decide whether a conflict of interest exists, subject to an appeal, which shall be 
decided by a vote of a majority of the members of that body present and entitled to vote, 
excluding the member whose interest is in question and any other members who have 
already been disqualified by reason of a conflict of interest. In the event a conflict of 
interest is later determined to have existed at the time of a final vote and the body has 
authorized action on any given transaction or matter which is still pending and 
uncompleted, a challenge to the validity of that transaction may be made in the forum in 
which the conflict of interest first rose by a Board member or a member of any committee 
or any staff member and the challenge shall be resolved in the following manner: 

(1) The chair of the appropriate forum shall decide if a conflict of interest existed at the 
time of the final vote authorizing the transaction or action subject to an appeal which shall 
be decided by a vote of a majority of the members present and entitled to vote, excluding 
any member whose interest is in question and any other members who have already been 
disqualified by reason of a conflict of interest. 

(2) Where a conflict of interest is found to have existed, the Board of Directors shall review 
the transaction or action taken on the basis of the facts and circumstances as they existed 
at the time of the challenged vote and either ratify or void the transaction or action taken, 
by majority vote, excluding any member whose interest is in question and any other 
members who have already been disqualified by reason of a conflict of interest; provided 
however, that such review shall be unnecessary if the challenged vote was carried by more 
than a majority of the body voting, excluding those members having a conflict of interest. 
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ARTICLE XVI 

FIDELITY BONDS, INSURANCE, INDEMNIFICATION OF DIRECTORS, 
OFFICERS AND OTHER PERSONS 

Section 16.01. Fidelity Bonds. Such officers, directors and employees of Wesley Woods, 
as the Board of Directors shall designate, shall be covered by bonds of fidelity, secured 
from a guaranty company, in amounts determined and approved by the Board of Directors. 
Wesley Woods shall defray the cost of any fidelity bond so required. 

Section 16.02. Liability Insurance. Liability insurance may be secured covering the 
Directors, officers, employees and agents as the Board of Directors shall designate in 
amounts determined and approved by the Board of Directors. 

Section 16.03. Indemnification. 

(1) The Corporation shall, to the full extent permitted by the Not For Profit Corporation 
Code and the Directors Liability Act and any other laws of the Commonwealth of 
Pennsylvania, as amended from time to time, pay the expenses incurred by an officer, 
director, employee or agent in defending a civil or criminal action, suit or proceeding 
brought by any third party or brought by or in the right of the Corporation 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 the Corporation. 

(2) The Corporation shall, to the full extent permitted by the Not For Profit Corporation 
Code and the Directors Liability Act and any other laws of the Commonwealth of 
Pennsylvania, as amended from time to time, 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/she is or was a representative 
of another Corporation, partnership, joint venture, trust or other enterprise, against 
judgments, fines and amounts paid in settlement actually and reasonably incurred by 
him/her in connection with such action, suit or proceeding if he/she acted in good faith and 
in a matter he/she reasonably believes 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 his conduct was unlawful. The termination of any action, suit or 
proceeding by judgment, order, settlement, conviction, or upon a plea 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 he/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/her conduct was unlawful. 

(3) The Corporation shall to the full extent permitted by the Directors Liability Act of the 
Commonwealth of Pennsylvania, as amended from time to time, indemnify a Director for 
monetary damage including judgments and amounts paid in settlement for any action taken 
or any failure to take any action, whether or not the indemnified liability arises or arose 
from any threatened, pending or complete action by or in the right of the Corporation unless 
the Director has breached or failed to perform the duties of his/her office and the breach 
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constitutes self-dealing, willful misconduct or recklessness; provided that indemnification 
will not be provided for any responsibility or liability under a criminal statute or for the 
payment of taxes pursuant to local, state or federal law. 

(4) The indemnification and advancement of expenses provided by, or granted pursuant to 
this Article shall, unless otherwise provided when authorized or ratified, continue as to a 
person who has ceased to be a director, officer, employee or agent and shall inure to the 
benefit of the heirs, executors and administrators of such person. 

(5) It is the intent of the Corporation, to the fullest extent permitted by the Not For Profit 
Corporation Code and the Directors Liability Act and any other laws of the Commonwealth 
of Pennsylvania, as amended from time to time, to defend and indemnify against any 
liability not covered by malpractice liability insurance or other insurance any person who 
was or is a party or is threatened or made party to any threatened, pending or completed 
action, suit or proceeding, whether civil, criminal, administrative or investigative, 
including anti-trust, civil rights and punitive damage claims, by reason of the fact that he 
or she is or was a director, officer, or an employee or agent designated to receive this 
protection, of another corporation, partnership, joint venture, trust or other enterprise. This 
Article X shall not be deemed exclusive of any rights to which those seeking 
indemnification or advancement of expenses may be entitled under any By-Law, 
agreement, contract, vote by members or disinterested directors or pursuant to the direction, 
howsoever embodied, of any court of any competent jurisdiction or otherwise, both as to 
action in his/her official capacity and as to action in another capacity by holding such 
office. 

(6) Unless ordered by a court, any indemnification under Sections (b) and (c) shall be made 
by the Corporation only upon the determination that indemnification is proper in the 
circumstances presented. Such determination of indemnification shall be made by 
disinterested members of the Board of Directors. 

(7) Indemnification shall not be made under Sections (b) and (c) where the act or failure to 
act giving rise to the claim has been determined by a court to have constituted misconduct 
or recklessness. 

(8) The Corporation shall have the authority to create a fund of any nature, or otherwise 
secure or insure in any manner, its indemnification obligations under these By-Laws or 
otherwise, including but not limited to securing errors and omissions or malpractice 
liability insurance covering the Board of Directors, the officers and such employees as the 
Board of Directors shall designate in amounts determined and approved by the Board. 

ARTICLE XVII 

AMENDMENT 

Section 17.01. The power to alter, amend, or repeal these Bylaws or adopt new Bylaws, 
insofar as is allowed by law, is vested in the Board of Directors, subject to the power of the 
Active Members to change, alter, repeal, or amend such action at an Annual Business 
Membership Meeting or at a Special Members’ Meeting called in accordance with these 
Bylaws. 
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Section 17.02. Robert’s Rules of Order, revised, shall govern the conduct in all meetings 
of both the Membership and the Board of Directors in all matters not provided for by law, 
Board resolution or by these Bylaws. 

Section 17.03. A Director shall not be personally liable as a director for monetary damages, 
for any action taken, or any failure to take an action, unless the director has breached or 
failed to perform the duties of his officer under Section 8363 of Title 42 (Judiciary and 
Judicial Procedure) of the Pennsylvania Consolidated Statutes, and the breach or failure to 
perform such duties constitutes self-dealing, willful misconduct, or recklessness. This 
section shall not apply to the responsibility or liability of a director pursuant to any criminal 
statute, or the liability of a director for the payment of taxes pursuant to Local, State, or 
Federal Law, nor shall this section apply to any actions filed prior to the date of the 
amendment adding this section to the Bylaws, nor to any breach or performance of duty or 
any failure of performance of duty by a director prior to such date. No amendment to or 
repeal of this section shall apply to or have any effect on the liability or alleged liability of 
any director for, or with respect to, any acts or omissions of such director occurring prior 
to such amendment or repeal. Notwithstanding any provision of these Bylaws to the 
contrary, any person who is made a party to an action by, or in the right of, the Corporation 
to procure a judgment in its favor by reason of the fact he/she, his/her testator or intestate, 
is or was a director or officer of the Corporation, or who is made or threatened to be made 
a party to any other action or proceeding, whether civil or criminal, including any action 
by, or in the right of, any other Corporation of any type or kind, domestic or foreign, in 
which any director or officer of the Corporation served in any capacity at the request of the 
Corporation, by reason of the fact that he/she, his/her testator or intestate, is a director or 
officer of the Corporation, or served such other Corporation in any capacity, shall be 
indemnified by the Corporation to the fullest extent permissible under the law. 

ARTICLE XVIII 

DISSOLUTION 

Section 18.01. Upon the dissolution of Wesley Woods Inc., all assets of the organization 
remaining after all liabilities and obligations of the organization have been paid, satisfied 
and discharged, will be transferred, conveyed, and distributed to Western Pennsylvania 
Conference of the United Methodist Church. If on the date of such proposed distribution, 
Western Pennsylvania Conference of the United Methodist Church is no longer in 
existence or does not qualify for exempt status under §501(c)(3) of the Internal Revenue 
Code, or the corresponding section of any future federal tax code, the assets of Wesley 
Woods Inc. shall be transferred, conveyed, and distributed to the United Methodist entity 
(the “Successor Organization”) entitled under The Book of Discipline of The United 
Methodist Church, or by other General Conference, Jurisdictional Conference, Annual 
Conference, or District action, to receive the assets of Western Pennsylvania Conference 
of the United Methodist Church upon its dissolution. 

If pursuant to the preceding paragraphs, Wesley Woods, Inc.’s assets are to be distributed 
to the Successor Organization, but on the date of the proposed distribution, the Successor 
Organization is no longer in existence or does not qualify for exempt status under 
§501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal 
tax code, the assets of the organization shall be transferred, conveyed, and distributed to 
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such other United Methodist related organization(s) as may be specified in, or provided 
for, under a Plan of Distribution adopted by this organization; provided, however, that in 
any event, each such distributee organization shall be exempt under the provisions of 
§501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal 
tax code. The undersigned, Secretary of the Wesley Woods, Inc., hereby certifies that these 
Bylaws were adopted at the March 16, 2021 meeting. 

Lori Dellamedaglia, Secretary, Board of Directors 

Approved by Board of Directors – March 16, 2021 
Approved by WPA Annual Conference – ________________ 
Revision 3 (Rev. 2- 2015, Rev. 1 - 2008) 
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RS 707 Merger of Western Pennsylvania United Methodist Foundation (WPAUMF) 
and United Methodist Stewardship Foundation of Susquehanna Annual Conference 
(UMSF) 

(Adopted 6/19/2021) 
WHEREAS United Methodist Foundation of Western Pennsylvania (“WPAUMF”) and 
United Methodist Stewardship Foundation (“UMSF”) provide similar foundation related 
services to the United Methodist churches, agencies, individuals, and organizations that 
share common bonds and convictions, 
WHEREAS WPAUMF and UMSF are the only two United Methodist Foundations that 
primarily serve clientele within the Commonwealth of Pennsylvania, 
WHEREAS the Board of Directors of WPAUMF and the Board of Directors of UMSF 
mutually agree that joining the two organizations would provide the greatest opportunity 
for benefit to the churches, agencies and individuals of the Western Pennsylvania Annual 
Conference and the Susquehanna Annual Conference, 
WHEREAS a sufficient period of due diligence research and discovery has been fully 
executed by an independent consultant with expertise in such matters, to the satisfaction of 
the Joint Merger Ad Hoc Committee consisting of directors from WPAUMF and UMSF, 
WHEREAS the WPAUMF Board of Directors voted on February 25, 2021 and the UMSF 
Board of Directors voted on February 24, 2021 to approve a combination of the two 
organizations, resulting in a merger of UMSF with and into WPAUMF, with the WPAUMF 
being the surviving entity, and with all UMSF’s assets, property, and other business 
operations joining assets, property, and other business operations of WPAUMF, 
THEREFORE BE IT RESOLVED pursuant to the Articles of Incorporation of WPAUMF 
and upon the recommendation of the WPAUMF Board of Directors and the UMSF Board 
of Directors, UMSF shall be merged with and into WPAUMF, with WPAUMF being the 
surviving entity, all UMSF assets, property, and other business operations joining assets, 
property, and other business operations of WPAUMF, and with WPAUMF, as the 
surviving entity, continuing to serve and act as a supporting organization for the Western 
Pennsylvania Annual Conference, 
BE IT FURTHER RESOLVED that upon Susquehanna Annual Conference Approval and 
Approval by the Western Pennsylvania Annual Conference that a merger be effectuated, 
and Articles of Merger be filed with the Commonwealth of Pennsylvania, 
BE IT FURTHER RESOLVED that the Board of Directors of WPAUMF, as the governing 
body of the surviving entity, shall take such actions, enact such policies, and execute such 
documents as are necessary or convenient to effectuate the intention of the foregoing 
resolutions. 

United Methodist Foundation of Western Pennsylvania Board of Directors 
Ed Bailey, Executive Director 

  



2021 Western Pennsylvania Conference 

RS 708 Agreement And Plan Of Merger 
(Adopted 6/19/2021) 

 This Agreement and Plan of Merger (“Agreement”) is effective this ____ day of 
__________, 2021, by and between the United Methodist Foundation of Western 
Pennsylvania, a Pennsylvania nonprofit corporation with its principal office located at 223 
Fourth Avenue, Suite 707, Pittsburgh, PA 15222 (“WPAUMF”), and The United 
Methodist Stewardship Foundation, a Pennsylvania nonprofit corporation with its principal 
office located at 3901 Hartzdale Drive, Suite 110, Camp Hill, PA 17011 (“UMSF”). 
 
BACKGROUND 
 
 A. The WPAUMF and the UMSF each provide similar foundation-related 
services to the United Methodist churches, agencies, individuals, and organizations that 
share common bonds and convictions. 
 
 B. The WPAUMF and the UMSF are the only two United Methodist 
Foundations that primarily serve clientele within the Commonwealth of Pennsylvania. 
 
 C. The WPAUMF and the UMSF mutually agree that merging the two 
organizations would provide the greatest opportunity for benefit to the United Methodist 
churches, agencies and individuals of the Western Pennsylvania Annual Conference 
(“WPAC”) and the Susquehanna Annual Conference (“SAC”). 
 
 D. As such, the WPAUMF and the UMSF each approve the merger upon 
the terms and conditions set forth in this Agreement. 
 
Now, therefore, in consideration of the premises and mutual agreements, provision and 
covenants contained in this Agreement, the parties agree as follows: 
 
1. The Merger. 
 
 1.1 WPAUMF Member Meeting. The WPAUMF is a supporting 
organization of the WPAC. The WPAC is the sole member of WPAUMF and must approve 
any fundamental changes to the WPAUMF. WPAUMF shall request that WPAC adopt 
legislation approving the within described merger at WPAC’s annual meeting scheduled 
to occur no later than December 31, 2021. 
 
 1.2 UMSF Member Meeting. The UMSF is a supporting organization of the 
SAC. The SAC is the sole member of UMSF and must approve any fundamental changes 
to the UMSF. UMSF shall request that SAC adopt legislation approving the within 
described merger at SAC’s annual meeting scheduled to occur no later than December 31, 
2021. 
 
 1.3 Filing of the Statement of Merger. Following the adoption of the within 
described plan of merger by the WPAC and the SAC, then, WPAUMF shall cause the 
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Statement of Merger substantially in the form of Exhibit “A” to be filed with Department 
of State of the Commonwealth of Pennsylvania. 
 
 1.4 Certain Effects of Merger. Upon the effective date set forth in the 
Statement of Merger, the separate existence of UMSF shall cease and shall be merged into 
WPAUMF. WPAUMF shall be the surviving corporation. All right, title, and interest in 
and to all of the property, whether tangible or intangible, real or personal, of the UMSF 
shall be vested in the WPAUMF, as the surviving corporation. All liabilities of UMSF shall 
be assumed by WPAUMF. At any time, or from time to time, after the date of merger, the 
last acting officers of UMSF or any of the corresponding officers of the WPAUMF, may, 
in the name of UMSF, execute and deliver all such proper deeds, assignments and other 
instruments, and take or cause to be taken all such further or other actions WPAUMF, as 
the surviving corporation, may deem necessary or desirable in order in order to vest, perfect 
or confirm in the surviving corporation title to and possession of all of the UMSF’s rights, 
title and interest in and to its property and to otherwise carry out the purposes of this 
Agreement. 
 
2. Governance Matters. 
 
 2.1 Name of Surviving Corporation. The name of the surviving corporation 
from and after the date of merger shall be “United Methodist Foundation of Pennsylvania” 
until such name may be changed in accordance with the Bylaws and applicable law. 
 
 2.2 Articles of Incorporation. The Articles of Incorporation of the surviving 
corporation from and after the date of merger shall be the Articles of Incorporation of the 
WPAUMF in effect on the date of merger until restated or amended in accordance with the 
Bylaws and applicable law. 
 
 2.3 Bylaws. The Bylaws of the surviving corporation from and after the date 
of merger shall be the Bylaws of the WPAUMF in effect on the date of merger until restated 
and/or amended in accordance with Bylaws and applicable law. 
 
 2.4 Board of Directors. The Board of Directors of the surviving corporation 
from and after the date of merger shall be the Board of Directors of the WPAUMF then 
serving on the date of merger. Each such director shall serve in accordance with the Bylaws 
and applicable law. 
 
 2.5 Officers. The Officers of the surviving corporation from and after the 
date of merger shall be the Officers of the WPAUMF then serving on the date of merger. 
Each such officer shall serve in accordance with the Bylaws and applicable law. 
 
 2.6 Member. The sole member of the surviving corporation from and after 
the date of the merger shall be the WPAC until such time as the member of the surviving 
corporation changes in accordance with the Bylaws and applicable law. 
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 2.7 Supporting Organization. The WPAUMF, as the surviving corporation, 
shall continue to serve as the supporting organization of the WPAC from and after the date 
of merger. In addition, from and after the date of the merger the WPAUMF shall serve the 
current geographic area of the SAC. 
 
3. Representations and Warranties. Each party represents and warrants to the other 
the party the following: 
 
 3.1 Corporate Organization, Standing and Power. Each party is a corporation 
duly organized, validly existing and in good standing under the laws of the Commonwealth 
of Pennsylvania. Each party has all corporate power and authority to own its properties and 
to carry on its business as now being conducted and is duly qualified to do business and is 
in good standing in the Commonwealth of Pennsylvania. 
 
 3.2 Authorization. Except with regard to approval of the WPAC and the 
SAC, as set forth in this Agreement, each party has all the requisite corporate power and 
authority to enter into this Agreement and to carry out the transactions contemplated herein. 
This Agreement is the valid and binding legal obligation of each party enforceable against 
each of them in accordance with its terms, except as such enforceability may be limited by 
applicable bankruptcy, insolvency, reorganization or similar laws that affect creditors’ 
rights generally. 
 
 3.3 Non-Contravention. Neither the execution, delivery or performance of 
this Agreement nor the consummation of the transactions contemplated herein will: (a) 
violate any provision of the articles of incorporation or bylaws of the party; (b) be in 
conflict with, or constitute a default, however defined (or an event which, with the giving 
of due notice or lapse of time, or both, would constitute such a default), under, or cause or 
permit the acceleration of the maturity of, or give rise to, any right of termination, 
cancellation, imposition of fees or penalties under, any debt, note, bond, lease, mortgage, 
indenture, license, obligation, contract, commitment, instrument or other agreement or 
obligation to which such party or its properties or assets is or may be bound; (c) result in 
the creation or imposition of any encumbrance upon any property or assets of such 
property; or (d) violate any applicable law. 
 3.4 Litigation. There is no legal, administrative, arbitration, or other 
proceeding, suit, claim or action of any nature or investigation, review or audit of any kind, 
or any judgment, decree, decision, injunction, writ or order pending, noticed, scheduled, 
or, to the knowledge of such party, threatened or contemplated by or against or involving 
such party, whether at law or in equity. 
 3.5 No Broker or Finder. No broker, finder or investment banker is entitled 
to any brokerage, finders or other fee or commission in connection with the merger or any 
of the other transactions contemplated by this Agreement. 
4. Additional Matters Pertaining to the Merger. 
 
 4.1 Provisions in Bylaws. Effective on the date of merger, the Bylaws shall 
include, among others, the following provisions: 
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 (a) the SAC shall be entitled to recommend up to one-third (1/3rd) of the directors 
of the WPAUMF, provided however, that if the SAC fails to make such appointments 
within the timeframe set forth in the Bylaws, those positions shall be filled by the WPAC; 
 
 (b) the WPAUMF shall maintain a satellite office within the current geographical 
boundaries of the SAC on and after the merger; and 
 
 (c) the WPAUMF shall have at least one full-time employee who primarily works 
from the satellite office located in the current geographical boundaries of the SAC. 
 
5. Miscellaneous. 
 
 5.1 Termination. This Agreement may be terminated by either party at any 
time prior to being approved by both the WPAC and the SAC. In the event this Agreement 
is terminated, then the contemplated merger under this Agreement shall be terminated and 
abandoned. 
 
 5.2 Counterparts. For the convenience of the parties hereto and to facilitate 
the preparation of documents, and number of counterparts hereof may be executed, and 
each counterpart shall be deemed to be an original instrument. 
 
 5.3 Entire Agreement. This Agreement constitutes the entire agreement 
among the parties and supersedes all prior and contemporaneous negotiations, agreements 
and understandings, written or oral, of the parties pertaining to the subject matter hereof. 
This Agreement may not be modified other than by an agreement in writing signed by each 
of the parties hereto. 
 
 5.4 Governing Law; Jurisdiction. This Agreement and the legal relations 
among the parties shall be governed by and construed in accordance with the internal 
substantive laws of the Commonwealth of Pennsylvania (without regard to the laws of 
conflict that might otherwise apply) as to all matters, including without limitation matters 
of validity, construction, effect, performance and remedies. The parties agree that any suit, 
action or proceeding seeking to enforce any provision of, or based on any matter arising 
out of or in connection with, this Agreement or the transactions contemplated hereby shall 
be brought in the United States District Court for the Western District of Pennsylvania or 
the Court of Common Pleas of Allegheny County, and each of the parties hereby 
irrevocably consents to the jurisdiction of such courts (and of the appropriate appellate 
courts therefrom) in any such suit, action or proceeding and irrevocably waives, to the 
fullest extent permitted by law, any objection that it may now or hereafter have to the laying 
of the venue of any such suit, action or proceeding in any such court or that any such suit, 
action or proceeding brought in any such court has been brought in an inconvenient forum. 
 
 5.5 No Third Party Beneficiaries. Nothing in this Agreement will entitle any 
person or entity (other than the parties to this Agreement and its respective successors and 
assigns) to any claim, cause of action, remedy or right of any kind. 
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 5.6 Headings. The headings of the sections and subsections of this 
Agreement are inserted for convenience only and will not constitute a part of this 
Agreement. 
 
IN WITNESS WHEREOF, each of the undersigned parties has caused this Agreement and 
Plan of Merger to be signed by a duly authorized agent thereof, effective as of the date first 
set forth hereinabove. 
 
 
WITNESS/ATTEST: UNITED METHODIST FOUNDATION 

OF WESTERN PENNSYLVANIA 
 
 
____________________________  By: ____________________________ 
 
     Title: ___________________________ 
 
 
WITNESS/ATTEST: THE UNITED METHODIST 

STEWARDSHIP FOUNDATION 
 
 
____________________________  By: ____________________________ 
 
     Title: ___________________________ 
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RS 709 Foundation Bylaws 
(Adopted 6/19/2021) 

WHEREAS Isaiah 43:18-19 says, “Remember not the former things, nor consider the 
things of old. Behold, I am doing a new thing; now it springs forth, do you not perceive it? 
I will make a way in the wilderness and rivers in the desert.” 
 
WHEREAS the United Methodist Foundation Committee of the Western Pennsylvania 
Annual Conference (“Foundation Committee”), desires the United Methodist Foundation 
of Western Pennsylvania (“Foundation”) to manage its Board of Directors in a manner 
consistent with Annual Conference committees; 

WHEREAS a review of the Foundation bylaws, by a group of current Foundation 
Directors, identified several opportunities for “best practice” amendments, including term 
limits for Elected Directors, tenures for past Board Chairs, and the total number of Elected 
Directors. In addition to creating a more appropriate board size, implementing these 
amendments are anticipated to create a more efficient operating environment for the Board, 
and will be more consistent with how the committees of the Annual Conference operate; 

WHEREAS legal counsel of the Foundation and the Chancellor of the Annual Conference 
have reviewed the proposed bylaw amendments and have found them to be in compliance 
with both civil and church guidelines; and 

WHEREAS notice of the proposed bylaw amendments has been properly given to all 
required parties and all other requirements have been duly satisfied; 

THEREFORE BE IT RESOLVED that the Foundation Committee respectfully requests 
the Western Pennsylvania Annual Conference of The United Methodist Church to approve 
the proposed bylaws effective immediately. 

United Methodist Foundation Committee of the Western Pennsylvania Annual 
Conference 

 Rebecca Brammell, Annual Conference Co-Chancellor 
Thomas Hallman, Chair, Annual Conference Board of Trustees 

Roger White, Annual Conference Treasurer 
 

Bylaws 
ARTICLE I: PURPOSES 

Section 1.1 – Purposes: The purposes of the United Methodist Foundation of Western 
Pennsylvania (“Foundation”) are set forth in Article III of the Articles of Incorporation of 
the Foundation as duly amended from time to time. 

Section 1.2 – Definitions 

1.2.1 Articles: The Articles of Incorporation of the Foundation. 
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1.2.2 Board: The Board of Directors of the Foundation. 

1.2.3 Bylaws: The bylaws of the Foundation. 

1.2.4 Conference: The Western Pennsylvania Annual Conference of the United 
Methodist Church, a conference as defined in Discipline. 

1.2.5 Discipline: The Book of Discipline of the United Methodist Church as 
amended from time to time and currently in effect. 

1.2.6 Foundation: The United Methodist Foundation of Western Pennsylvania, a 
duly organized and operating Pennsylvania not-for-profit corporation being 
exempt from Federal income tax pursuant to IRC Section 501(c)(3) and not being 
a private foundation as it is an organization described in IRC Section 509(a)(3) as 
a supporting organization to operate in connection with the Member. 

1.2.7 Funds: Gifts, bequests, devises, legacies, trusts and assets received by the 
Foundation for investment for the benefit of charitable causes. 

1.2.8 IRC: The Internal Revenue Code of 1986, as amended. 

1.2.9 Member: The Western Pennsylvania Annual Conference of the United 
Methodist Church, a Pennsylvania not-for-profit corporation being exempt from 
Federal income tax pursuant to IRC Section 501(c)(3) and being duly organized 
exclusively for charitable, religious and educational purposes and operating in 
good standing as a publicly-supported charitable organization described in IRC 
Section 509(a)(1). 

1.2.10 Charitable Causes: The programs, intentions and missions of the United 
Methodist Church and organizations that share common bonds and convictions, 
and their constituents. 

ARTICLE II: OFFICES 

Section 2.1 – Registered Office: The registered office of the Foundation shall be Suite 
707, Seventh Floor, Benedum - Trees Building, 223 Fourth Avenue, Pittsburgh, 
Pennsylvania 15222, or at such other location as the Board may determine from time to 
time. The Foundation may have such other offices within the geographical limits of the 
Conference of Western Pennsylvania as the activities of the Foundation may require and 
as the Board may establish from time to time. The Foundation shall maintain a satellite 
office within the current geographical boundaries of the Susquehanna Annual Conference 
(SAC). 

Section 2.2 – Records at Registered Offices 

2.2.1 Records to be kept: The Foundation shall keep at its registered office: (1) 
records of proceedings of all Member and Board meetings of the Foundation, (2) 
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a member register listing the name and address of the Member, and (3) appropriate 
and complete records of the finances of the Foundation. 

2.2.2 Right of examination: The Member, the Member’s authorized 
representatives, as well as any member in good standing of the Board, shall have 
the right to examine the books and accounts of the Foundation, the Member 
register and the records of the proceedings of meetings of the Member and 
Foundation. Such designees or their authorized agent or attorney may examine 
such books and accounts at reasonable times during the Foundation’s regular 
business hours for any reasonable purpose. 

ARTICLE III - THE MEMBER 

Section 3.1 – The Member 

3.1.1 Sole Member: The Member shall be the sole member of the Foundation. 

3.1.2 Representation: The representatives duly authorized in writing may 
represent the interests of the Member. 

3.1.3 Limitation of Liability: The Member shall have no property rights in the 
assets of the Foundation, nor shall the Member be subject to membership dues, 
assessments or liabilities of the Foundation. 

Section 3.2 – Annual Meeting 

3.2.1 Annual Meeting: The Annual Meeting of the Foundation shall be held at a 
time and place as designated by the Board. The purpose of the Annual Meeting 
shall be to recommend Foundation directors to be elected by the Member to fill 
any vacancies or positions which may have been newly created, replace directors 
whose terms may have expired, to receive a report from the Board Chair or such 
other officer as he or she may designate concerning the work of the Foundation 
during the preceding year, and to transact such other business as may 
appropriately come before the meeting. 

3.2.2 Notice: Written notice of the Annual Meeting of the Foundation is required 
to be given to the Member not less than sixty (60) days prior to the date designated 
by the Board for such meeting. Such notice is to be given to the United Methodist 
Foundation Committee of the Member or any successor thereto designated by the 
Member in its by-laws to represent its interests in the Foundation. 

Section 3.3 – Special Meeting of the Member 

3.3.1 Special Meeting Call: A Special Meeting (“Special Meeting”) of the 
Member may be called at any time by written request directed to the Secretary of 
the Foundation by the Member, by the Chair or by a resolution duly adopted by 
the Board. 
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3.3.2 Notice: Upon receipt of such written request, Iit shall be the duty of the 
Secretary to fix the date, time and place of the Special Meeting not more than 
sixty (60) days after the receipt of the written request and to give written notice to 
the Member and Board, at least twenty (20) days prior to the date set for the 
Special Meeting. If the Secretary should fail or neglect to so fix the date, time and 
place of the Special Meeting or to give written notice thereof, the person or entity 
calling the Special Meeting may do so. 

Section 3.4 – Member Voting Rights and Quorum 

3.4.1 Voting: At any duly called meeting of the Member, the vote of the Member 
shall be conclusive and final. The Member or a duly authorized representative of 
the Member designated for that purpose in writing by the Member may cast a vote 
in person or by delivery of written consent to the Foundation. The presence of 
such duly authorized representative or delivery of the written consent to the 
Foundation shall constitute a quorum. 

3.4.2 In the absence of a quorum: In the absence of such a quorum, no Annual 
or Special Meeting shall be conducted. If an Annual or Special Meeting cannot 
be organized because of a lack of a quorum, the Chair of the Foundation or a duly 
authorized representative of the existing Board may submit a written request to 
the Member for a requested meeting of the Member at such reasonable time and 
place as the Chair or the Chair’s authorized representative may designate for the 
purpose of election of directors or such other designated Special Meeting purpose 
(“Requested Meeting”). At such Requested Meeting, the presence of the Member 
or the Member’s duly authorized representative in writing or delivery of a written 
consent to the Foundation shall constitute a quorum and business conducted shall 
constitute the action of the Member. Alternatively, in the absence of such a 
quorum, the duly authorized representative of the Board at such Requested 
Meeting shall automatically constitute a quorum, and the duly authorized 
representative of the Board shall be conclusively deemed to have the authority to 
act for and on behalf of the Member. 

ARTICLE IV - DIRECTORS 

Section 4.1 – Number and Qualifications: The business affairs of the Foundation shall 
be managed by a Board that shall consist of not less than twelve (12) fifteen (15) nor more 
than twenty (20) thirty (30) Eelected Ddirectors, as the Board may determine from time to 
time. The Member is authorized to appoint two (2) additional directors (“Appointed 
Directors”). One (1) of the Aappointed Directors shall be the Treasurer of the Annual 
Conference. Each Appointed Director shall serve at the pleasure of the Member for such 
term or terms as the Member shall determine; and each Appointed Director shall have the 
right to vote. The Susquehanna Annual Conference (SAC) shall be entitled to recommend 
up to on-third (1/3rd) of the directors of the Foundation, provided however, that if the SAC 
fails to make such recommendations within the time frame set forth in the Bylaws, those 
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positions shall be filled by WPAC. In addition to the number of directors set by the Board 
from time to time, the resident Bishop of the Conference and each person who has 
previously served as the Chair of the Foundation (“Life Director”) shall serve as a voting 
member of the Board. Each member of the Board shall be a natural person of full age and 
shall be a member of or affiliated with the Conference at the time of their election. Except 
with regard to Section 5.12, herein, in the event that any amendment to the Bylaws results 
in the total number of Elected Directors exceeding the maximum number of Elected 
Directors stated herein, this transitional coverage will be acceptable as current Elected 
Directors fulfill their term to which they were most recently elected. The foregoing shall 
not be construed to limit the powers of the Member or the Board set forth in Section 4.5.3 
herein. 

Section 4.2 – Authority of the Board of Directors 

4.2.1 Authority of the Board: The Board shall have power to manage and 
administer the affairs of the Foundation consistent with the laws of the 
Commonwealth of Pennsylvania, the Articles and these Bylaws. To this end, the 
Board may from time to time adopt such resolutions within such scope of 
authority with respect to the powers and duties of the respective officers, assistant 
officers and agents of the Foundation, and with respect to the conduct of the 
Foundation’s business as the Board may deem prudent and advisable. 

4.2.2 Contract Notice: The Board shall have no power whatever to obligate the 
Member, the Conference, the United Methodist Church, nor any United Methodist 
Agency, in regard to any contract, agreement, purchase order, or for any financial 
commitment of any kind created, undertaken, or assumed by the Foundation. All 
contracts or purchase orders in excess of Two Hundred Fifty Thousand 
($250,000) Dollars shall be in writing and shall include the following statement: 

"Contractor acknowledges that the United Methodist Foundation of Western 
Pennsylvania is a non-profit corporation related by a common religious heritage 
with the Western Pennsylvania Annual Conference of the United Methodist 
Church and that The United Methodist Foundation of Western Pennsylvania has 
no power or authority whatever to obligate The Western Pennsylvania Annual 
Conference of The United Methodist Church nor The United Methodist Church 
on any contract, agreement, purchase order, trust agreement, annuity, or 
description created, undertaken or assessed." 

Section 4.3 – Election and Term of Directors: An elected member of the Board (“Elected 
Director”) shall be elected for a term of four (4) years. The terms of Eelected Ddirectors 
shall be staggered, so that approximately one-half (½) of the Eelected Ddirectors shall be 
elected every two years, in even-numbered years; provided, however, that the term of an 
Appointed Director shall be determined by the Member. The term of office of an Eelected 
Ddirector shall commence upon his or her election and shall continue throughout the term 
for which he or she shall have been elected and continue until terminated by the Member 
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or the election of his or her successor. An Elected Director may serve no more than the 
greater of three (3) terms, or a total of twelve (12) years. The foregoing notwithstanding, 
in the event that an amendment to these Bylaws causes an existing Elected Director to 
immediately exceed his or her term limits, that Director may complete the remainder of his 
or her current term. 

Section 4.4 – Nominations and Election 

4.4.1 Nominations: Except as is otherwise provided herein, the Member shall 
elect eElected Ddirectors at the Annual Meeting upon nomination by the Board 
Development Committee. Subject to Section 4.3 above Aany eElected dDirector 
shall be eligible to be re-nominated and re-elected to successive terms so long as 
he or she has been favorably recommended by the Board Development Committee 
as a director whose participation and overall contribution has been beneficial to 
the mission of the Foundation. The Susquehanna Annual Conference (SAC) may 
recommend up to one third (1/3rd) of the directors to the Member for election and 
such shall be facilitated through the Foundation Board Development Committee. 

4.4.2 Composition of the Board: The Board Development Committee shall 
endeavor to nominate for election to the Board a balanced representation of 
gender, lay and clergy. 

Section 4.5 – Vacancies in Offices and Removal of Directors 

4.5.1 Vacancies: If the Member should fail to elect a successor for a director 
whose term has expired, the remaining directors may fill such vacancy by an 
election to be effective until the next meeting of the Member. Vacancies in the 
Board, including but not limited to vacancies resulting from an increase in the 
number of eElected dDirectors, may be filled by a majority of the members of the 
Board, and each person so elected shall serve as a director until a successor is 
elected by the Member at the next meeting of the Member. 

4.5.2. Removal of Director 

4.5.2.1 By the Member: Any eElected dDirector may be removed from 
office without assigning any cause or reason by the vote of the Member 
at any duly called Member meeting. If the entire Board is removed, the 
Member must elect new directors at the same Member meeting. 

4.5.2.2 By the Board: The Board may declare vacant the position of an 
Elected dDirector if such director is declared of unsound mind or is 
convicted of a felony or of a crime of moral turpitude by the final 
judgment of any court of record having jurisdiction or for any other 
proper cause which these Bylaws may specify or if such eElected 
dDirector fails to attend Board meetings for a period of twelve (12) 
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months or fails to fulfill such other requirements of qualification as these 
Bylaws may specify. 

Section 4.6 – Director Meetings 

4.6.1 Time and Place of Meeting 

4.6.1.1 Annual Organizational Meeting: The Board shall hold an 
annual organizational meeting prior to June 30, unless another date and 
time is selected for such meeting by resolution of the Board or Executive 
Committee. 

4.6.1.2 Regular Meeting: The Board may hold such other meetings 
from time to time, as may be scheduled by resolution of the Board or 
Executive Committee or as may be called by the Chair. The meetings of 
the Board shall be held at such locations as may be designated for that 
purpose by resolution of the Board or Executive Committee or as may 
be selected by the Chair and included in the notices of the pertinent 
meetings. 

4.6.2 Notices of Meetings: The Secretary shall send written notice of 
each meeting of the Board to all directors at least ten (10) days in 
advance. If a meeting is adjourned, notice of adjourned meetings or of 
the business to be transacted at it shall not be required, except for an 
announcement made at the meeting at which the adjournment is taken, 
and except as is otherwise provided in Article VIII, Section 8.1, of these 
Bylaws. 

4.6.3 Quorum: One-third (1/3) of the directors in office shall be 
necessary to constitute a quorum for the transaction of business, and the 
acts of a majority of the directors present at a meeting at which a quorum 
is present shall be the acts of the Board. 

Section 4.7 – Action by Written Consent: Any action which may be taken at a meeting 
of the Board may be taken without a meeting if the consent or consents in writing setting 
forth the action so taken shall be signed by two-thirds (2/3) of all directors entitled to vote 
and each signed consent shall be filed in the Foundation’s minutes and record by the 
Secretary of the Corporation. 

Section 4.8 – Committees 

4.8.1 Committees: 

4.8.1.1 The Executive Committee: The Board shall have an Executive 
Committee consisting of the following officers (not including the 
assistant officers) and the chair of the Standing Committees provided for 
in Section 4.8.1.2 below and such other persons, if any, as may be 
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selected for that purpose by the Board from time to time. The Executive 
Committee shall act as a policy committee and shall have and may 
exercise all ofall the powers of the Board between meetings of the Board. 
The members of the Executive Committee shall be: the Chair, President, 
one or more Vice Chairs, Secretary, Treasurer, chairs of the Standing 
Committees, the Appointed Directors, one elected director from the 
Susquehanna Annual Conference, each Previous Chair and such other 
directors (if any) as may be selected for that purpose by the Board. This 
committee shall provide oversight and management support for 
Foundation personnel matters such as annual evaluations and 
compensation adjustments, as needed. 

4.8.1.2 Standing Committees: The Board also shall have the 
following standing committees, with such powers, duties and members 
as may be determined by the Board from time to time. 

4.8.1.2.1 Operations Committee: This committee will be 
responsible for developing and monitoring the annual operating 
budget of the Foundation and presenting it for approval. . It will 
receive the report of and be accountable to the Board for the 
work of the Audit Committee. It will provide oversight as 
necessary for issues related to Foundation operations not within 
the scope of other standing committees’ responsibilities. 

4.8.1.2.2 Audit Committee: This committee shall cause an 
annual independent financial audit to be conducted, and it shall 
cause to be instituted and shall monitor the necessary policies 
and procedures so as to provide for an adequate system of 
internal financial controls. The Audit Committee will be 
composed of at least three Foundation directors, at least half of 
whom shall possess financial skills relevant to oversight of the 
audit process. It shall be amenable to and shall report the 
findings of the audit to the Operations Committee for its review 
and action. The Audit Committee may report as it or the Board 
deems necessary directly to the Board of Directors. 

4.8.1.2.3 Investment Committee: This committee will be 
responsible for recommending investment guidelines and 
monitoring the investment performance of the funds of the 
Foundation, aided by the professional investment advisor and 
the consultant, and make recommendations from time to time 
with respect to the administrative service fee, the distribution of 
income and investment gains. 
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4.8.1.2.4 Program Committee: This committee will assume 
responsibility for guiding the staff of the Foundation in 
designing, promoting and implementing regional and 
Conference-wide stewardship programs in keeping with the 
mission of the Foundation. It will have responsibility for 
reviewing materials prepared to interpret the work of the 
Foundation to United Methodist Agencies. 

4.8.1.2.5 Organization Committee: This committee shall be 
responsible for the monitoring of compliance with the 
Pennsylvania not-for-profit corporation laws, rules and 
regulations; the periodic review and updating of the Bylaws; 
monitoring Foundation activities for compliance with the 
purposes set forth in the Articles; addressing issues dealing with 
the Foundation's tax-exempt status; preparation or review of 
organizational policy guidelines and functioning as an advisory 
committee at the request of the Board or the Foundation's Legal 
Counsel. 

4.8.1.2.6 Board Development Committee: This committee of 
the Foundation shall consist of not less than three (3) nor more 
than five (5) elected directors plus the Appointed Director from 
the Conference Board of Trustees. This committee will 
recommend nominees for the Officers of the Foundation at the 
annual organizational meeting of the Board. It will, in 
consultation with the Conference Nominations Committee, 
recommend to the Board the name of prospective Board 
members for interim appointments to fill any vacancies that 
may occur during the year. It will submit prospective names to 
the Board for consideration as nominees at the Annual Meeting 
of the Member. It will also evaluate, on an annual basis, the 
current directors as to their effectiveness. It will facilitate the 
election of directors from the Susquehanna Annual Conference 
by collaboration with the Nominations Committees of both the 
Susquehanna and Western Pennsylvania Conferences. It will 
also recommend and conduct activities and programs to assist 
directors in understanding and fulfilling their fiduciary roles. 

4.8.1.2.7 Other Standing Committees: Such other standing 
committees, if any, as may be established by the Board from 
time to time. 

4.8.1.3 Task Committees: The Board, from time to time, may 
constitute other committees to accomplish recurring or ad hoc tasks, such 
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as Long Range Planning, Program Planning, Compensation, Grant-
making, and others as it may determine. 

4.8.1.4 Committee Composition: Subject to the provisions 
of Paragraph 4.8.1.1 and 4.8.1.2.56 above, the Chair will 
appoint all committee members and committee chairs. A 
quorum for the purposes of conducting committee business 
shall be one-third (1/3) of all appointed committee members. 
Each committee will keep the Board and Executive Committee 
fully informed of its business and decisions on a timely basis, 
including advance notice (with written reports where 
practicable) of recommended actions. 

ARTICLE V - OFFICERS 

Section 5.1 – Enumeration and Qualification: The Foundation shall have a Chair of the 
Board, a President, one or more Vice-Chairs, a Secretary and a Treasurer, and may have 
such other officers and assistant officers as the directors shall authorize from time to time. 
Only a director shall be eligible to serve as an officer or assistant officer. At least one 
officer shall be from the Susquehanna Annual Conference. 

Section 5.2 – Election 

5.2.1 Annual Election of Officers: Each officer of the Foundation must be a 
director and all officers must be elected by the Board each year at the Annual 
Organizational Meeting of the Board to be held in accordance with Article IV, 
Section 4.6.1.1 above. 

5.2.2 Board Development Committee: Prior to the annual organization meeting 
of the Board, the Board Development Committee shall recommend a slate of 
officers for election by the Board at the annual organization meeting. Additional 
nominations may be made from the floor at the annual organization meeting. 

Section 5.3 – Term and Filling Vacancies: The officers shall be elected annually, for 
terms of (1) year, and shall be eligible for re-election. The Board shall have power to fill 
any vacancies in any office; provided however, that an officer elected to fill a vacancy shall 
hold office only for the balance of the term for which the prior incumbent was elected. 

Section 5.4 – Bond: The Board may secure the fidelity of any officer or officers by bond 
or otherwise, if it deems such action appropriate. 

Section 5.5 – Authority: All officers of the Foundation, as between themselves and the 
Foundation, shall have such authority and perform such duties in the management of the 
property and affairs of the Foundation as may be consistent with the Articles and these 
Bylaws or, in the absence of such controlling provisions, as may be detailed by resolution 
of the Board or as may be authorized by the laws of the Commonwealth of Pennsylvania. 
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Section 5.6 – The Chair: The Chair shall be an ex-officio member of all standing 
committees and shall preside at all meetings of the Board and Executive Committee. From 
time to time the Chair shall recommend to the Board such policies, programs, and other 
measures for carrying out the purposes of the Foundation in connection with the 
Conference or concerning the investment of Conference assets, as the Chair may consider 
necessary or desirable. The Chair shall perform such other du-ties as may be assigned to 
the Chair from time to time by the Board. 

Section 5.7 – President: The President shall be the resident Bishop of the Conference. The 
President shall be welcome to attend all standing committee meetings. From time to time 
the President may recommend to the Board such policies, programs and other measures for 
carrying out the purposes of the Foundation, or concerning the Foundation’s assets and 
affairs, as the President may consider necessary or desirable. The President shall perform 
such other duties as may be assigned to the President from time to time by the Board, the 
Executive Committee, or the Chair. 

Section 5.8 – Vice Chairs: In the event of any absence or disability of the Chair, the duties 
thereof shall be performed by the Vice-Chair or the Second Vice-Chair, in that order. Those 
officers shall perform such other duties as may be assigned to them from time to time by 
the Board, the Executive Committee, or the Chair. 

Section 5.9 – Secretary 

5.9.1 Records: The Secretary shall attend the meetings of the Executive 
Committee and the Board and keep minutes thereof in a suitable minute book, 
which shall be kept at the registered office of the Foundation. The Secretary shall 
also maintain a Member register at the registered office of the Foundation. 

5.9.2 Recording Secretary: The Board may designate the full-time 
administrative secretary employed by the Foundation to be the recording secretary 
to assume the record keeping duties of the Secretary as mentioned in the preceding 
paragraph. 

5.9.3 Notice of Meetings: The Secretary shall send out notices of meetings as 
required by these Bylaws. 

5.9.4 Other Duties: The Secretary shall have custody of the corporate seal and 
shall perform the usual duties incident to the office of Secretary and such others 
as may be assigned from time to time by the Board or the Executive Committee. 

Section 5.10 – Treasurer 

5.10.1 Books of Account: The Treasurer shall keep or cause to be kept accurate 
accounts of all monies received and payments made by the Foundation. One 
complete set of records shall be maintained at the registered office of the 
Foundation. The financial statements of the Foundation shall be audited annually 
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by an independent certified public accountant engaged by the Board acting 
through its Operations Committee. 

5.10.2 Annual Report: The Treasurer shall present to the Member at the Annual 
Meeting and to the Board at the Annual Organizational Meeting, a report 
concerning the assets and income of the Foundation for the fiscal year most 
recently ended, the uses made of such property and the income therefrom, which 
report shall be in such detail as the Treasurer may consider appropriate or the 
Chair or the Board may require. 

5.10.3 Other Duties: The Treasurer shall perform any other duties usually 
incident to the office of Treasurer as well as any other responsibility that may be 
assigned to the Treasurer from time to time by the Board or the Executive 
Committee. 

Section 5.11 – Other Officers and Assistant Officers: The Board may elect such other 
officers or assistant officers as it may from time to time deem appropriate and shall assign 
to each such officer, by appropriate resolution, the authority and responsibility delegated 
to such officer. Each assistant officer shall perform such duties as the Board may assign to 
such assistant officer or as may be delegated to such assistant officer by the officer to whom 
such assistant officer is an assistant; and, in the absence or disability of such officer, such 
assistant officer shall perform the duties of such officer. 

Section 5.12 – Previous Chairs: Recognizing the special value to the Foundation of the 
knowledge and experience gained by those who have served or will serve in office of Chair, 
all previous Chairs shall be Life Directors, effective immediately upon the expiration of 
the term for which that individual shall have been elected as a regular director. In addition 
to committee and other responsibilities as may be assigned from time to time by the Chair 
or the Board, all Life Directors shall be invited and urged to attend all meetings of the 
Board and Executive Committee and to participate in those meetings Upon completion of 
his or her term, the outgoing Board Chair is eligible for re-election only if he or she has not 
reached the maximum tenure allowed for Elected Directors as defined in Section 4.3. 
Otherwise, he or she will have the option to participate in Board meetings for one (1) 
additional year, with all the rights and privileges of regular Elected dDirectors including 
the right to vote. The outgoing Chair shall notify the Board of his or her intention to 
continue upon the completion of his or her term; an intent not to participate may not be 
rescinded or changed. Those individuals serving as members of the Board by virtue of 
being designated “Life Directors” (i.e., previous Chairs), under previous versions of these 
Bylaws, may be eligible to continue to serve on the Board only if he or she has not reached 
the maximum tenure allowed for Elected Directors as defined in Section 4.3. If a Life 
Director has reached the maximum tenure for Elected Directors, his or her Board 
membership shall terminate with immediate effect. 

Section 5.13 – Executive Director: The Board may employ an Executive Director as the 
Chief Executive Officer and to administer the day-to-day activities of the Foundation and 
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to execute the policies, programs and other measures for carrying out the purposes of the 
Foundation and such other duties as may be assigned to the Executive Director from time 
to time by the Chair, Board, or the Executive Committee or other authorized officers. 

ARTICLE VI - INVESTMENTS 

Section 6.1 - Investment Policy: The Member shall maintain a close and continuous 
working relationship with and have a significant voice in the investment policy 
(“Investment Policy”) of the Foundation. The Foundation in connection with the Member 
shall establish general investment policies and procedures of the Foundation for the receipt, 
administration, investment and distribution of Funds, all to be in accordance with the 
Discipline. Investments may be managed by one or more investment advisor(s) selected by 
the Foundation. 

ARTICLE VII - INDEMNIFICATION 

Section 7.1 - Indemnification: The Foundation shall indemnify or reimburse each 
director, officer or employee acting within the scope of such employee’s employment 
(“Employee”) of the Foundation (and of any other corporation which he or she served at 
the request of the Foundation) against any and all liabilities and expenses that may be 
incurred by or imposed upon such person in connection with or resulting from any claim, 
action, suit or proceeding (whether brought by or in the right of the Foundation or such 
other corporation or otherwise), civil or criminal or in connection with an appeal relating 
thereto, in which he or she may become involved, as a party or otherwise, by reason of 
such person being or having been a director, officer or Employee of the Foundation or of 
such other corporation, or by reason of past or future action taken or not taken in her or his 
capacity as such director, officer or Employee, whether or not he or she continues to be 
such at the time such liability or expense is incurred, provided such person acted, in good 
faith, in what he or she believed to be the best interests of the Foundation or such other 
corporation, as the case may be, and with such care, including reasonable inquiry, skill and 
diligence, as a person of ordinary prudence would use under similar circumstances, and 
had no reasonable cause to believe that such covered individual’s conduct constituted self-
dealing, willful misconduct or recklessness, and, in addition in the case of any criminal 
action or proceeding, had no reasonable cause to believe that his or her conduct was 
unlawful. As used in this article, the terms "liability" and "expense" shall include, but not 
be limited to, counsel fees and disbursements and amounts of judgments, fines, or penalties 
against, and amounts paid in settlement by, a director, officer or Employee. The termination 
of any claim, action, suit, or proceeding, civil or criminal, by judgment, settlement (whether 
with or without court approval) or conviction or upon a plea of guilty or nolo contendere, 
or its equivalent, shall not create a presumption that a director, officer or Employee did not 
meet the standards of conduct set forth in the first sentence of this Article, except where 
there shall have been a judgment rendered specifically finding that the action or conduct of 
such director, officer or Employee constituted self-dealing, willful misconduct or 
recklessness. Any such director, officer or Employee referred to in this Article who has 
been wholly successful, on the merits or otherwise, with respect to any claim, action, suit 
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or proceeding of the character described herein shall be entitled to indemnification as of 
right. Otherwise, the Foundation shall reimburse or indemnify such person only if the 
Board acting by a quorum consisting of directors who are not parties to (or have been 
wholly successful with respect to) such claim, action, suit, or proceeding, shall find that 
such person has met the standards set forth in the first sentence of this Article. Expenses 
incurred with respect to any such claim, action, suit, or proceeding may be advanced by 
the Foundation prior to the final disposition thereof upon receipt of an undertaking by or 
on behalf of the recipient to repay such amount if it shall ultimately be determined that 
such person is not entitled to indemnification under this Article. The rights of 
indemnification provided in this Article shall be in addition to any rights to which any 
person concerned may otherwise be entitled by contract or as a matter of law, and shall 
inure to the benefit of the heirs, executors and administrators of any such person. 

ARTICLE VIII - LIABILITY OF DIRECTORS 

Section 8.1 – Liability of Directors: A director of the Foundation shall not be personally 
liable for monetary damages as a result of any action taken or any failure to take action, 
unless the director has breached or failed to perform the duties of his or her office in 
accordance with the standard of care and justifiable reliance as set forth in 15 Pa. C.S.A. 
Section 5713, its amendments or any successor statutes in effect at the time of the breach 
or failure to perform, and the breach or failure to perform constitutes self-dealing, willful 
misconduct or recklessness; this exemption from liability shall not apply to the 
responsibility or liability of a director pursuant to any criminal statute or the liability of a 
director for the payment of taxes pursuant to local, state or federal law. 

ARTICLE IX - AMENDMENT 

Section 9.1 – Procedure for Amendment: Unless otherwise stated herein, the Member 
must approve amendments to these Bylaws in writing. These Bylaws may be amended by 
the Board without the prior written approval of the Member so long as such amendment 
does not relate to the number of directors, the composition of the Board, the term of office 
of directors, or the method or way in which directors are elected or selected, and so long 
as such amendment does not adversely affect the existing investment policy approved by 
the Member or the charitable purposes for which the Foundation has been established. 
However, any amendment by the Board is subject to veto by the Member. Any proposed 
amendment to these Bylaws must be published in the Pre-Conference Reports of the 
Conference, or by publication in the Daily Journal of the Conference at least one (1) week 
prior to a meeting of the Member. The failure of the Member to act to veto a proposed 
amendment shall be a deemed approval. Any amendment shall take effect immediately 
upon adjournment of the meeting of the Member following publication unless the 
amendment specifies a later effective date. The Board’s authority shall be exercised by a 
majority vote of the Board members who are present in person at any regular or Special 
Meeting duly convened after notice to the directors of that purpose and provided that there 
is a quorum. 
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Section 11.3 – Inclusive Language: In all instances where these Bylaws use the masculine 
or feminine gender it is intended to be inclusive language and to provide for either. 

Section 11.4 – Means by Delivering Written Notice: Except as otherwise provided 
herein, written notice must be provided by one of the following means: mail, telegraphing, 
tele copying or transmitting via facsimile, email or other forms of electronic 
communications to the address which has been provided to the Foundation by the 
individual or entity that is entitled to receive such notice. 

Section 11.5 – Meeting Participation by use of telephone or similar electronic device: 
Except as otherwise provided in these Bylaws, one or more persons may participate in a 
meeting of the Member or the Board by means of conference telephone, video meetings, 
or similar communications equipment by means of which all persons participating in the 
meeting can hear each other. Participation in a meeting pursuant to this section shall 
constitute presence in person at the meeting. 

Section 11.6 – Conflict of Interest: The Board shall adopt and maintain a policy with 
respect to disclosure and management of conflicts of interest involving directors, 
employees, and other 'interested' persons. 

Section 11.7 – Staffing from Susquehanna Annual Conference: UMFPA shall have at 
least one full-time employee who primarily works from the satellite office located in the 
current geographical boundaries of the Susquehanna Annual Conference. This shall be 
facilitated by the Executive Director in collaboration with the Executive Committee. 

 


