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CAUSE NO. DC-26-14816 

HORIZON TEXAS ANNUAL 
CONFERENCE OF THE UNITED 
METHODIST CHURCH  

§ 
§ 
§ 

IN THE DISTRICT COURT 

  Plaintiff, § 
§  193rd JUDICIAL DISTRICT 

v. § 
§ 

HIGHLAND PARK METHODIST 
CHURCH, INC. D/B/A HIGHLAND 
PARK UNITED METHODIST 
CHURCH 

§ 
§ 
§ 
§ 

  Defendant. § DALLAS COUNTY, TEXAS

PLAINTIFF’S SECOND AMENDED ORIGINAL PETITION 
FOR DECLARATORY JUDGMENT 

Plaintiff Horizon Texas Annual Conference of The United Methodist Church 

(the “Conference” or “Plaintiff”) files this Second Amended Original Petition for 

Declaratory Judgment against Highland Park Methodist Church, Inc. d/b/a Highland 

Park United Methodist Church (“HP Corporation” or “Defendant”) and respectfully 

shows as follows: 

I. 
INTRODUCTION 

1. This lawsuit is not one the Conference brings lightly. The United

Methodist Church is connectional, and the bonds between a local church and the 

denomination are not merely historical or symbolic. They are integral to the 

governance, ministry, and mission of The United Methodist Church. But where a 

nonprofit corporation, formed for the benefit of the Conference, the denomination, 
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and Highland Park United Methodist Church (“HP Church”)—which pre-dated the 

corporation by over 80 years—makes unauthorized amendments to its corporate 

documents that sever its legal connection to the Conference, erase the Conference’s 

longstanding rights, and appear designed to sever the relationship between HP 

Church and the denomination, the Conference is compelled to act.  

 2. Therefore, this suit is brought not out of hostility, but out of necessity—

to honor the intentions and commitments of all parties involved and to restore the 

relationship between HP Church and the Conference that has lasted for over 100 

years.  

II. 
DISCOVERY LEVEL 

 
 3. Discovery in this case is intended to be conducted under Level 3 of Rule 

190.4 of the Texas Rules of Civil Procedure. Plaintiff seeks non-monetary relief. 

III. 
PARTIES 

 
 4. Plaintiff Horizon Texas Annual Conference of the United Methodist 

Church is a Texas nonprofit corporation with a principal office located at 399 W. 

Campbell Road, Richardson, Texas 75080. 

 5. Defendant Highland Park Methodist Church, Inc. d/b/a Highland Park 

United Methodist Church (“HP Corporation”) is a Texas nonprofit corporation that 

has appeared in this lawsuit and may be served through its counsel of record 

pursuant to Rule 21a of the Texas Rules of Civil Procedure. 
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IV. 
JURISDICTION AND VENUE 

 
 6. Venue is proper in Dallas County, Texas pursuant to Section 15.002 of 

the Texas Civil Practice & Remedies Code because it is the county in which all or a 

substantial part of the events or omissions giving rise to the claims occurred. 

 7. This Court has subject matter jurisdiction over this action pursuant to 

Chapter 37 of the Texas Civil Practice and Remedies Code and because the amount 

in controversy is within the jurisdictional limits of this Court.  

 8. This Court has personal jurisdiction over the parties because they are 

Texas entities operating within the State of Texas.  

V. 
FACTS 

 
The United Methodist Church  

9. The United Methodist Church is a Wesleyan denomination resulting 

from a series of mergers of regional Methodist organizations.  In 1939, The Methodist 

Episcopal Church, The Methodist Protestant Church, and The Methodist Episcopal 

Church, South united as “The Methodist Church.” In 1968, The Methodist Church 

and The Evangelical United Brethren Church united to form The United Methodist 

Church. Today, it is one of the largest Christian denominations in the United States.  

10. The Book of Discipline of The United Methodist Church, 2020 and 2024 

Edition, and as may be amended (the “Discipline”) sets forth the laws and procedures 

by which United Methodist members and organizations, including local churches, are 

governed. The Discipline is “a Book of Law governing every aspect of the life and work 
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of the [United Methodist] Church, including regulations relating to its temporal 

economy and to the ownership, use and disposition of church property. It is the only 

official and authoritative law book of [The United Methodist] Church.”1  

The Connectional Structure 

11. The United Methodist Church is not a corporate entity or association: it 

is a denomination consisting of interconnected, interdependent entities and agencies 

including churches, universities, nonprofit organizations, agencies, boards, and 

ministries across the world.2 The United Methodist structure is the opposite of 

congregationalism, where each local church structures and governs itself. In The 

United Methodist Church, professing members are all “Methodists,” and local 

churches are distinct entities but not independent operations.   

12. The connectional system is a distinctive attribute of Methodism 

involving levels of “conferences,” which are organizational bodies as well as periodic 

meetings at which such bodies conduct their work. The Discipline defines the 

responsibilities of each level of the connectional structure. Local churches are 

connected to and subject to the oversight of charge conferences, annual conferences, 

jurisdictional conferences, and the General Conference.  

 
1 United Methodist Church Judicial Council Decision 96 (1953), available at 
https://www.resourceumc.org/en/churchwide/judicial-council/judicial-council-decision-home/judicial-
decisions/is-the-discipline-of-the-methodist-church-a-book-of-law.  Certain references to the Discipline 
contained in HP Corporation’s governing documents refer to previous versions of the Discipline, which 
are amended from time to time by General Conference adoption.  Sections referenced herein may have 
changed numerically, but not substantively; citations to the Discipline within this First Amended 
Original Petition are to the current version of the Discipline. 
2 The Book of Discipline of the United Methodist Church 2020/2024 ¶ 201-204 (United Methodist 
Publ’g House 2024). 

https://www.resourceumc.org/en/churchwide/judicial-council/judicial-council-decision-home/judicial-decisions/is-the-discipline-of-the-methodist-church-a-book-of-law
https://www.resourceumc.org/en/churchwide/judicial-council/judicial-council-decision-home/judicial-decisions/is-the-discipline-of-the-methodist-church-a-book-of-law
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13.  The General Conference is The United Methodist Church’s principal 

governing body, and it is made up of clergy, lay delegates from local churches, and 

regional bodies. The General Conference enacts and periodically amends the 

Discipline. A different but associated body is the General Council on Finance and 

Administration (“GCFA”), which is an Illinois nonprofit corporation and acts as the 

financial, administrative, and legal steward for the denomination.3 

14. An annual conference is “the basic body in the Church,” which 

establishes local churches, approves charters for local churches, and takes action to 

close local churches.4 In addition, an annual conference ordains clergy, appoints 

clergy, approves budgets, oversees ministries, provides administrative services to 

local churches, sends delegates to a quadrennial meeting called a jurisdictional 

conference, and generally represents The United Methodist Church on a regional 

level.5 The Horizon Texas Annual Conference of The United Methodist Church is the 

annual conference governing Highland Park United Methodist Church.6  

15. Within an annual conference, local churches are grouped into districts, 

each of which is supervised by a district superintendent. A district superintendent 

 
3 About Us, General Council on Finance and Administration (last visited Oct.14, 2026), 
https://www.gcfa.org/about 
4 Rev. Taylor W. Burton Edwards, What is the Annual Conference? What does it do?, THE UNITED 
METHODIST CHURCH (last visited Oct. 13, 2026), https://www.umc.org/en/content/ask-the-umc-what-is-
annual-conference-what-does-it-do 
5 Constitution of The United Methodist Church, paragraph 34, article II. 
6 The conference previously known as the North Texas Conference of The United Methodist Church 
merged with two other conferences to form The Horizon Texas Annual Conference. 
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serves as a representative of the annual conference and its bishop and oversees local 

churches and their clergy.7  

The Local Church  

 16. A local church within the United Methodist denomination is “a 

connectional society of persons who have been baptized, have professed their faith in 

Christ, and have assumed the vows of membership in The United Methodist 

Church.”8 All members of a local United Methodist church are “members of the 

worldwide United Methodist connection and members of the church universal.”9  

17. The Discipline requires each local church to have a church council as 

well as several committees, including a “trustee” committee whose task is oversee 

local church property management and compliance with the Discipline.10 Local 

churches are also required to be part of a charge conference, the membership of which 

may include the church councils of the local churches within the “charge,” certain 

members of the local churches, retired ministers who hold their membership in the 

charge, and the district superintendent of the district where the local churches are 

located.11 The charge conference serves as the “connecting link” between the local 

 
7 Glossary: district superintendent, THE UNITED METHODIST CHURCH (last visited Oct. 13, 2026), 
https://www.umc.org/en/content/glossary-district-superintendent 
8 Discipline ¶ 203. 
9 Discipline ¶ 215.4 
10 Discipline ¶¶ 244, 2525 et seq. Generally, the “board of trustees” as described by the Discipline, is a 
subset of the church council that deals solely with the property of the local UMC church in order to 
allow the local UMC church to buy, lease, manage, or encumber property.  Many local churches, as 
was the case with HP Church, may call their church council the “board of directors” or “board of 
trustees” to comply with secular governance requirements, and at HP Church, a property committee 
of the church council acts in regards to the properties of HP Church, assuming the duties of the 
“trustees” as set forth in the Discipline.  The Discipline allows for changes to organizational 
requirements if approved by the charge conference.  See Discipline ¶ 247.2  
11 Discipline ¶ 246. 
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church and The United Methodist Church, oversees annual appointment of the local 

church council, and has “general oversight of the church council[ ].”12 The charge 

conference meets annually, and the district superintendent must preside at each 

meeting or delegate a clergy member to do so.13  While church council members may 

be part of the charge conference, a church council is a separate body that is controlled 

by the charge conference.14  

 18. Under the Discipline, the charge conference has the option—but not the 

obligation—to direct the board of trustees of a local church to incorporate, expressly 

subject to the Discipline.15 The Discipline sets forth the bases for such an 

incorporation, the process for incorporation, and the requirements for a corporation’s 

organizing documents. In pertinent part, the Discipline explicitly requires that the 

adoption or modification of a local church’s organizing documents be approved  by the 

district superintendent in writing.16 It states: 

  ¶  2529 Charge Conference Authority  

  …The charge conference may: 

1. a) If it so elects, direct the board of trustees to incorporate 
the local church, expressly subject, however, to the 
Discipline of The United Methodist Church (see ¶  2506) and 
in accordance with the pertinent local laws and in such a manner 
as will fully protect and exempt from any and all legal liability the 
individual officers and members, jointly and severally, of the local 
church and the charge, annual, jurisdictional, and general 
conferences of The United Methodist Church, and each of them, 

 
12 Discipline ¶ 247.1. 
13 Discipline ¶ ¶  246.1, 246.5. 
14 Discipline ¶¶  245.1; 247.1; 246-249; 252.1. 
15 Discipline ¶ 2529. 
16 Discipline ¶ 2529. 
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for and on account of the debts and other obligations of every kind 
and description of the local church. 
 
b) Regardless of whether the charge conference elects to 
incorporate the local church, the local church: 

 
(1) must be organized and operated in compliance with 

the Discipline; 
 

(2) cannot act in a manner contrary to the purpose of The 
United Methodist Church, the annual conference, or 
the Discipline; and 

 
(3) cannot sever its connectional relationship to The 

United Methodist Church without the consent of the 
annual conference. 

 
(c) The organizing documents (articles of incorporation, 
charter, bylaws, or equivalents) of a local church shall 
reflect its connectional relationship to The United 
Methodist Church. The adoption or modification of a local 
church’s organizing documents must be approved, in 
writing, by its pastor and district superintendent. 
Specifically, local church organizing documents shall, at a 
minimum: 

 
(1) require the local church to be organized and operated 

in compliance with the Discipline; 
 

(2) prohibit the local church from acting in a manner 
contrary to the purpose of The United Methodist 
Church, the annual conference, or the Discipline;  

 
(3) prohibit the local church from severing its 

connectional relationship with The United Methodist 
Church without the annual conference’s consent; 

 
(4) require the pastor and the district superintendent to 

approve, in writing, the adoption of, and changes to, 
the local church’s organizing documents; and 

 
(5) include language consistent with the Internal 

Revenue Code to protect the local church’s tax-exempt 
status. 
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(d) The failure of a local church’s organizing documents to meet 
the requirements of ¶  2529.1c(1)-(4) does not relieve the local 
church of its connectional responsibilities to The United 
Methodist Church, nor does it absolve its pastor and membership 
of the responsibility to operate the local church as a United 
Methodist church, in accordance with the Discipline. The 
organizing documents are deemed modified to the extent 
necessary to comply with ¶  2529.1c(1)-(4) if any of the 
circumstances described in ¶  2503.6a-c apply.17 

 
HP Church 

19. Highland Park United Methodist Church (“HP Church”) “has a rich 

history dating back to the founding of Southern Methodist University”18—a 

university which was owned, controlled, and managed by The United Methodist 

Church. On or about May 10, 1922, the Educational Commission of The United 

Methodist Church conveyed 133 acres of property to the trustees of SMU to be 

“forever used, held, maintained and disposed of for educational purposes according to 

the Discipline and usages of the Methodist Episcopal Church South19 as from time to 

time shall be authorized and determined by the General Conference of said 

Church.”20 A true and correct copy of the May 1922 deed is attached hereto as 

Exhibit A. Construction of the University began later that year. 

20. On or about June 28, 1922, as authorized by its trustees and approved 

the Board of Education of The United Methodist Church, SMU deeded part of its 

 
17 Discipline ¶ 2529.1a-d (emphasis supplied). 
18 Our Mission: To help people become deeply devoted followers of Jesus Christ, HPUMC (last visited 
Oct. 14, 2026), https://www.hpumc.org/about/our-history  
19 At the time SMU and HP Church were formed, The United Methodist Church in Texas was called 
The Methodist Episcopal Church, South.   
20 Exhibit A.   
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property to the trustees of HP Church (the “HP Church Property”). A true and correct 

copy of the June 1922 deed conveying the HP Church Property to the HP Church 

trustees is attached hereto as Exhibit B. The deed states as follows: 

…SOUTHERN METHODIST UNIVERISTY, a corporation, of the 
County of Dallas, State of Texas, acting by its President and Secretary, 
duly authorized to so act by the Trustees of said University, and 
resolution of the Board of Education acting for the General 
Conference of the Methodist Episcopal Church South, for an in 
consideration of the sum of One dollar, receipt of which is hereby 
acknowledged, paid by [trustees of HP Church] have Granted, Sold and 
Conveyed and by these presents do Grant, Sell and Convey, unto the 
said [trustees of HP Church] the following described property, to-wit: 
 
…[legal description] 
 
TO HAVE AND TO HOLD the above described premises, together with 
all and singular the rights and appurtenances thereto in any wise 
belonging unto the said [trustees of HP Church and their successors] 
forever in trust that said premises shall be used, kept, 
maintained and disposed of as a place of divine worship for the 
use of the ministry and membership of the Methodist Episcopal 
Church South; subject to the discipline, usage and ministerial 
appointments of said church as from time to time authorized and 
declared by the General Conference of said church, and said grantor 
does hereby bind itself, its successors and assigns to warrant and forever 
defend, all and singular the said premises unto the said [trustees of HP 
Church and their successors]…But it is expressly stipulated that 
the above described property shall never be used for other than 
religious or educational purposes connected with the Methodist 
Episcopal Church South and its successor or successors and if it 
shall cease to be used said property will immediately revert to 
said grantor…21 
 
21. Four years later, on or about November 30, 1926, certain named trustees 

of SMU released and quitclaimed any right, title, and interest they might have in the 

HP Church Property to certain named trustees of HP Church. A true and correct copy 

 
21 Exhibit B at p. 2. 7 
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of the 1926 Quitclaim Deed is attached hereto as Exhibit C. The 1926 Quitclaim 

expressly confirms that the HP Church Property was “conveyed by the South 

Methodist University to the trustees of Highland Methodist Episcopal 

Church South by deed of date June 28, 1922.”22  

22. The United Methodist Church, HP Church, and SMU all intended that 

HP Church would forever remain a local church within The United Methodist 

Church. For over a century, it has done so pursuant to the Discipline.  

23. HP Corporation is a Texas nonprofit corporation formed on December 7, 

1998, when certain trustees of HP Church filed Articles of Incorporation (the “1998 

Articles”), a true and correct copy of which is attached hereto as Exhibit D. In 

keeping with the Discipline, the 1998 Articles describe the purposes of HP 

Corporation: 

ARTICLE IV 
 

 The Corporation is organized exclusively for religious, charitable, 
and benevolent purposes, including (without limitation) the following: 
… 

 2. To exist and operate as a local church of the North Texas 
Conference of The United Methodist Church; 
 
… 
 
 4. To succeed to all properties (real and personal, tangible 
and intangible), rights, privileges, powers, immunities, and operations 
of, to assume all debts and obligations of, and to maintain and carry on 
the operations, ministries, and missions of Highland Park United 
Methodist Church, a local church of the North Texas Conference of The 
United Methodist Church heretofore existing and operating as a non-
profit unincorporated religious association…23 

 
22 Exhibit C (emphasis added). 
23 Exhibit D at pp. 1-2, art. IV (emphasis supplied). 



SECOND AMENDED ORIGINAL PETITION FOR DECLARATORY JUDGMENT PAGE 12 

24. Also pursuant to the Discipline, the 1998 Articles describe the following 

provisions “for regulation of the internal affairs of the Corporation”: 

ARTICLE VI 
 

 Pursuant to the Act and in furtherance of the Corporation’s 
purposes specified herein, the following additional provisions hereby are 
adopted for regulation of the internal affairs of the Corporation: 
 
 1. The Corporation shall support the doctrine of The United 
Methodist Church, and all its property shall be subject to the laws, 
usages, and ministerial appointments of The United Methodist Church 
as may be established, made, and declared from time to time by its 
lawful authority as set forth in its Constitution and in The Book of 
Discipline, except to the extent the organizational power and plans set 
forth therein have been modified by these Articles and the Bylaws of the 
Corporation in accordance with ¶  249.2 of The Book of Discipline.  
 
 2. The Corporation is expressly subject to, and shall own 
its property and conduct its affairs in accordance with, the 
Constitution and The Book of Discipline, except to the extend the 
organizational power and plans set forth therein have been modified by 
these Articles and the Bylaws of the Corporation in accordance with ¶  
249.2 of The Book of Discipline. 
 

3. The Board of Directors of the Corporation shall be known 
as the “Church Council.” The members of the Church Council shall 
be members of the Charge Conference, in accordance with 248 
and 249 of The Book of Discipline. Members of the Church Council 
shall be nominated by the Committee on Nominations and Personnel (or 
otherwise as provided in the Bylaws) and elected by the Charge 
Conference, and shall serve, in accordance with the Bylaws of the 
Corporation.  
 
 4. Except to the extent modified by these Articles or by the 
Bylaws of the Corporation, the powers and duties of the Church 
Council, any committees of the Church Council, any 
Administrative Committees formed in accordance with The 
Book of Discipline, and any Work Areas formed in accordance 
with The Book of Discipline shall be as enumerated and implied 
by the Constitution and The Book of Discipline…24 

 
24 Exhibit D at pp. 2-3, art. VI (emphasis supplied). 
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25. The 1998 Articles also state that, if HP Corporation ceases to exist or 

HP Church is discontinued, then title to all of HP Corporation’s property vests in the 

Conference: 

ARTICLE XIV 

 If for any reason the Corporation hereafter shall cease to exist as 
a legal entity or association (incorporated or otherwise) or if the local 
church comprised by the Corporation is discontinued, then the title to 
all of the Corporation’s property owned as of the time of such 
cessation or discontinuation shall be vested in the North Texas 
Conference of The United Methodist Church, in its corporate 
capacity if at such time it is incorporated, or otherwise in the Board of 
Trustees thereof on its behalf, in the same manner as it holds title to 
any other such property; and in either event all such property shall be 
held in trust for the benefit of the local church formerly comprised by 
the Corporation, subject however, to such further disposition thereof as 
may be authorized and directed in accordance with The Book of 
Discipline.25 

 
26. Effective January 1, 1999, HP Corporation adopted Bylaws of Highland 

Park United Methodist Church (the “1999 Bylaws”). A copy of the 1999 Bylaws is 

attached hereto as Exhibit E. The 1999 Bylaws, which incorporate the Discipline by 

reference no less than 26 times,26 subject HP Corporation and HP Church to the 

authority of the North Texas Annual Conference of the United Methodist Church, the 

Conference’s predecessor.27 The Bylaws explicitly give the Conference rights, 

interests, and protections, including but not limited to the following:  

 
25 Exhibit D at p. 6, art. XIV (emphasis supplied). 
26 See In re Prudential Ins. Co. of Am., 148 S.W.3d 124, 135 (Tex. 2004)(“[a] unsigned paper may be 
incorporated by reference in the paper signed by the person sought to be charged. The language used 
is not important provided the document signed…plainly refers to another writing.”). 
27 Exhibit E, at p. 2, art. 3.1; p. 5, arts. 3.12-3.13.  On January 1, 2025, the North Texas Annual 
Conference merged with two other annual conferences into Horizon Texas Annual Conference of The 
United Methodist Church, and assigned and transferred all rights, title, and interest of the North 
Texas Annual Conference to the Horizon Texas Annual Conference. 
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a. The membership requirements of the Church Council, the 
Advisory Council, and the Leadership Council shall be those fixed by  
the Discipline and the Conference;28 
 
b. The Conference has authority to appoint a senior pastor if the 
senior pastor position is vacant for any reason;29 
 
c. The Conference has authority to remove officers of HP Church 
who are appointed clergy by reappointment;30 
 
d. The Conference, through the District Superintendent, has 
authority to preside over Charge Conference annual meetings at which 
the Church Council is elected and approved;31 and 

 
e. The Conference, through the District Superintendent, has the 
authority and discretion to call a Church Conference—a meeting with 
the professing members of the congregation—upon request.32 

 
By incorporating the Discipline, the 1998 Articles and the 1999 Bylaws give the 

Conference additional rights, interests, and protections, including but not limited to 

the right, through the District Superintendent, to approve or reject the adoption or 

modification of HP Corporation’s organizing documents.33 

27. From 1998 to 2022, HP Corporation acted as HP Church’s agent as 

contemplated by the Discipline, the 1998 Articles, and the 1999 Bylaws. On 

November 16, 2022, without seeking or obtaining written consent from the 

Conference via the District Superintendent as required or providing notice to the 

Conference, HP Corporation filed its Restated Certificate of Formation (the “Restated 

Certificate”), a true and correct copy of which is attached as Exhibit F. In pertinent 

 
28 Exhibit E at p. 2, § 3.1; p. 6, §§ 4.1, 5.1. 
29 Exhibit E at p. 3, § 3.5. 
30 Exhibit E at p. 8, § 7.5. 
31 Exhibit E at pp. 2-3, § 3.3 
32 Exhibit E at p. 5, § 3.13. 
33 Discipline ¶ 2529. 
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part, the Restated Certificate changed the corporation’s name to Highland Park 

Methodist Church; removed all references to The United Methodist Church, the 

Conference, the Discipline, and the Charge Conference; and deleted the Conference’s 

right to retain HP Corporation’s property should HP Corporation cease to exist or HP 

Church is discontinued.34 

28. HP Corporation also adopted amended bylaws in November 2022 which, 

among other amendments, i) removed all rights, interests, and protections given to 

the Conference under the 1998 Articles and 1999 Bylaws as described above; ii) 

removed all references to The United Methodist Church, the Conference, the 

Discipline, the District Superintendent, and the Charge Conference; iii) removed the 

rights of HP Church’s professing members to participate in any matter “affecting or 

involving the Church”; iv) reserved for the Church Council the right to determine the 

denomination of HP Church; and v) provided that the Church Council is chosen only 

by itself and answerable only to itself.35  On or about February 20, 2024, HP 

Corporation made minor amendments to the 2022 Bylaws and adopted new 2024 

Amended Bylaws, which, upon information and belief, purport to govern HP 

Corporation today. A copy of the 2024 Amended Bylaws (the “Amended Bylaws”) is 

attached hereto as Exhibit G. 

29. On December 5, 2022, HP Corporation filed an Assumed Name 

Certificate listing Highland Park United Methodist Church as its assumed name. 

 

 
34 Exhibit F.  
35 Exhibit G, at p.1, art. 1.3; p. 1-2, art. 2; p. 2, art. 4.1. 
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The Backdrop 

 30. While HP Corporation was quietly amending its 1998 Articles and 1999 

Bylaws to erase the Conference, The United Methodist Church, and the Discipline 

from its formal corporate structure, the denomination was experiencing inter-

denominational discord regarding LGBTQ+ rights. Between 2019 and 2024, the 

General Conference of The United Methodist Church enacted Paragraph 2553 of the 

Discipline, entitled, “Disaffiliation over Human Sexuality,” which provided a limited 

right for local congregations to exit the denomination for “reasons of conscience 

related to the practice of homosexuality or the ordination or marriage of self-avowed 

practicing homosexuals.”36 Disaffiliation under ¶2553 was subject to conditions, 

including final approval of the annual conference and a super-majority vote of the 

membership of the local church.37 That provision expired December 31, 2023. 

Although HP Church did not disaffiliate from The United Methodist Church under 

¶2553, and although it publicly denied a desire to do so, it discreetly amended its 

governing documents in the same manner as many disaffiliating churches amended 

theirs. 

31. Since 2022, HP Church has continued to hold itself out as a United 

Methodist congregation, with signs that say, “Highland Park United Methodist 

Church,” and a website that calls the church a United Methodist Church. On its page 

 
36 Book of Discipline ¶ 2553. Disaffiliation Over Human Sexuality (EXPIRED), THE UNITED 
METHODIST CHURCH (last visited Oct. 13, 2026), https://www.umc.org/en/content/book-of-discipline-
2553-disaffiliation-over-human-sexuality 
37 See United Methodist Church Judicial Council Decision 1512 (2024), available at 
https://www.resourceumc.org/en/churchwide/judicial-council/judicial-council-decision-home/judicial-
decisions/decision-1512. 
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describing “What We Believe,” the website describes the Discipline as “our 

foundational statement of beliefs.” Upon information and belief, many of HP 

Corporation’s congregants did not even know HP Corporation changed its name or 

removed all references to The United Methodist Church, the Discipline, and the 

Conference from its corporate documents. Additionally, even after stripping its 

formation documents of all references to The United Methodist Church, the 

Discipline, the Conference, the District Superintendent, and the Charge Conference, 

HP Corporation continued to participate in annual charge conferences in which the 

District Superintendent presided. It also continued to pay apportionments to The 

United Methodist Church through the Conference and to receive benefits through the 

Conference, such as enrollment in employee benefit plans and inclusion in The United 

Methodist Church Group Tax Exemption Ruling from the Internal Revenue Service 

(the “Group Ruling”).  

32.  When the Conference became aware of the amendments to HP 

Corporation’s governing documents, it sought an amicable re-connection. Over a 

period of several months, the Conference made repeated good-faith efforts to resolve 

the dispute amicably, including through efforts undertaken in October 2025, 

December 2025, and March 2026. Despite these efforts, HP Corporation and its 

Church Council failed to restore its governing documents and its connection with the 

Conference and The United Methodist Church, forcing the Conference to seek judicial 

relief.   
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VI. 
COUNT ONE 

REQUEST FOR DECLARATORY JUDGMENT 
 

33. The foregoing paragraphs are incorporated by reference. 

34. The United Methodist Church expressly advocates “respect [of] persons 

of all religious faiths” and “defend[s] religious freedom for all persons.”38 The 

Conference further acknowledges individuals have the right to worship in the manner 

they choose and are free to withdraw from the United Methodist denomination.39 This 

dispute is whether HP Corporation—an entity organized decades after HP Church 

was formed as a United Methodist Church—may, through its Church Council40 and 

without approval by the Conference or its District Superintendent, strip the 

Conference of the authority granted to it under its 1998 Articles, 1999 Bylaws, and 

the Discipline.  

35. “The First Amendment of the United States Constitution “prohibit[s] 

civil courts from inquiring into matters concerning ‘theological controversy, church 

discipline, ecclesiastical government, or the conformity of the members of a church to 

the standard of morals required of them.’”41 Questions of an ecclesiastical or 

inherently religious nature are left to the appropriate ecclesiastical decision-

 
38 Discipline ¶ 121. 
39 Discipline ¶ 241. 
40 The 1998 Articles state the board of directors shall be referred to as the Church Council, so that 
language is used herein. 
41 S. Methodist Univ. v. S. Cent. Jurisdictional Conf. of the United Methodist Church, 716 S.W.3d 475, 
482 (Tex. 2025) (quoting Masterson v. Diocese of Nw. Tex, 422 S.W.3d 594, 601 (Tex. 2013) (quoting 
Serbian E. Orthodox Diocese v. Milivojevich, 426 U.S. 696 (1976))).   
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makers.42 Courts may not “impede the church’s authority to manage its own affairs,” 

such as “who ought to be members of the church.”43  

36. Under the neutral principles methodology, Texas courts decide non-

ecclesiastical issues “based on the same neutral principles of law applicable to other 

entities…while deferring to religious entities’ decisions on ecclesiastical and church 

polity questions.”44 Thus, “courts are to apply neutral principles of law to issues such 

as land titles, trusts, and corporate formation, governance, and dissolution, even 

when religious entities are involved.”45 When determining whether the ecclesiastical 

abstention doctrine applies, courts analyze whether a particular dispute is an 

ecclesiastical dispute or a civil-law controversy in which the church happens to be 

involved.46  

37. While courts are prohibited from resolving disputes on the basis of 

religious doctrine, the neutral principles doctrine does not require courts to ignore 

black letter law by disregarding language in a church’s bylaws or articles of formation 

that refer to religious documents.47 Indeed, the Supreme Court of Texas 

acknowledged that “many disputes …will require courts to analyze church documents 

 
42 Masterson, 422 S.W.3d at 605-606. 
43 In re Diocese of Lubbock, 624 S.W.3d 506, 514 (Tex. 2021) (orig. proceeding); Westbrook v. Penley, 
231 S.W.3d 389, 397-400 (Tex. 2007). 
44 Masterson, 422 S.W.3d at 596 (citing Jones v. Wolf, 443 U.S. 595, 603-604 (1979)); Milivojevich, 426 
U.S. at 708). 
45 Masterson, 422 S.W.3d at 606. 
46 Diocese of Lubbock, 624 S.W.3d 506 at 514. 
47 See Jones v. Wolf, 443 U.S. at 603; Apache Deepwater, LLC v. McDaniel Partners, Ltd., 485 S.W.3d 
900, 906 (Tex. 2016) (courts “examine and consider the entire writing in an effort to harmonize and 
give effect to all the provisions of the contract so that none will be rendered meaningless.”); Masterson, 
422 S.W.3d at 606. 
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and organizational structures to some degree.”48 When examining church documents, 

courts are instructed to do so  in purely secular terms without relying on religious 

precepts.49  

38. Similarly, the neutral principles doctrine does not require or permit a 

court to ignore authority granted to a religious conference in a nonprofit corporation’s 

governing documents.50 As the Supreme Court of Texas discussed in Southern 

Methodist University v. South Central Jurisdictional Conference of the United 

Methodist Church, Section 22.207 of the Texas Business Organizations Code 

expressly authorizes a religious conference to assert and maintain control over 

another nonprofit corporation under certain circumstances.51 Such authority is 

contemplated by Article 1, Section 6 of the Texas Constitution, which imposes an 

affirmative “duty of the Legislature to pass such laws as may be necessary to protect 

equally every religious denomination in the peaceable enjoyment of its own mode of 

public worship.”52 

39. The Restated Certificate and Amended Bylaws purport to divest the 

Conference of its rights guaranteed by the 1998 Articles and 1999 Bylaws, and HP 

Corporation’s Church Council had no authority to amend such articles and bylaws 

without the prior written approval of the Conference via the District Superintendent. 

Because the Conference never approved the Restated Certificate and Amended 

 
48 Masterson, 422 S.W.3d at 606. 
49 Id. at 604;  
50 S. Methodist Univ. v. S. Cent. Jurisdictional Conf. of the United Methodist Church, 716 S.W.3d 475 
(Tex. 2025). 
51 Id. at 485-86. 
52 Id. at 486 (quoting Tex. Const. art. I, § 6). 
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Bylaws, they are void. Thus, pursuant to Chapter 37 of the Texas Civil Practice and 

Remedies Code (The Uniform Declaratory Judgments Act), Plaintiff seeks a 

declaratory judgment concerning the rights, status, and other legal relations between 

the Conference, HP Church, HP Corporation, and HP Corporation’s Church Council. 

Specifically, Plaintiff seeks a declaratory judgment as follows:  

a. That, pursuant to Section 22.207(a) of the Texas Business 
Organizations Code, the 1998 Articles, and the 1999 Bylaws, the 
governing body (Church Council) of HP Corporation is “affiliated with, 
elected, and controlled by” the Conference and the Charge Conference, 
which includes the Conference via the District Superintendent;  
 
b. That the 1998 Articles and 1999 Bylaws incorporate the 
Discipline by reference; 
 
c. That the 1998 Articles and 1999 Bylaws subject HP Corporation 
and its Church Council to the Discipline; 

 
d. That, pursuant to the 1998 Articles and 1999 Bylaws, an 
amendment to HP Corporation’s 1998 Articles must be approved, in 
writing, by the District Superintendent; 
 
e. That, pursuant to the 1998 Articles and 1999 Bylaws, an 
amendment to HP Corporation’s 1999 Bylaws must be approved, in 
writing, by the District Superintendent;  
 
f. That the Restated Certificate is void because the legal 
requirements for approval were not met;  
 
g. That the Amended Bylaws are void is void because the legal 
requirements for approval were not met; 
 
h. That any actions taken by any representative(s) of HP 
Corporation in reliance upon the Restated Certificate are void; 
 
i. That any actions taken by any representative(s) of HP 
Corporation in reliance upon the Amended Bylaws are void; 
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j. That the 1998 Articles are the operative Articles of Incorporation 
of HP Corporation, and any actions taken by any representative(s) of HP 
Corporation in violation of such articles are void;  
 
k. That the 1999 Bylaws are the operative Bylaws of HP 
Corporation, and any actions taken by any representative(s) of HP 
Corporation in violation of such Bylaws are void;  
 
l. Whether HP Church is a local church within The United 
Methodist Church cannot be determined by applying neutral principles 
of law; and 
 
m. Whether HP Church’s congregants are members of The United 
Methodist Church cannot be determined by applying neutral principles 
of law. 

 
40. The matters above involve initial determination of neutral questions of 

law regarding the rights and status of the entities involved or threshold 

determinations of the applicable standard of review. There is an actual, justiciable 

controversy between the parties with respect to the adjudication of the disputes 

referenced above that can be determined by this Court without delving into 

ecclesiastical matters.  

VI. 
COUNT TWO 

BREACH OF CONTRACT 
 

 41. Paragraphs 1-39 are incorporated herein by reference. 

 42. Additionally, or in the alternative, the Conference is a third-party 

beneficiary of HP Corporation’s 1998 Articles, which constitute a contract between 

HP Corporation and the State of Texas.53  

 
53 S. Methodist Univ., 716 S.W.3d at 482; and see TEX. BUS. ORGS CODE §22.207(a) ([t]he board of 
directors of a religious, charitable, educational, or eleemosynary corporation may be affiliated with, 
elected, and controlled by an incorporated or unincorporated convention, conference, or association…”). 
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43. The contract at issue was entered into by and between Defendant HP 

Corporation and the State of Texas for the benefit of the Conference and The United 

Methodist Church. Based on the authority granted to the Conference under the 1998 

Articles and 1999 Bylaws, HP Corporation clearly intended to secure a benefit to the 

Conference and entered into the contract not merely for its own benefit.  

44. The 1998 Articles are a valid and enforceable contract. The Conference 

performed all conditions precedent to Defendant HP Corporation’s obligations under 

the contract, or such conditions have occurred, been satisfied or been excused. 

45. HP Corporation breached the 1998 Articles by amending the 1998 

Articles and the 1999 Bylaws to remove all rights and/or benefits the 1998 Articles 

granted to the Conference, The United Methodist Church, and the Discipline.  

46. As a direct and proximate result of HP Corporation’s breach, the 

Conference has suffered, and continues to suffer, irreparable loss that cannot be fully 

compensated by an award of actual damages. Specifically, HP Corporation is 

operating under an unlawful Amended Certificate and Amended Bylaws, which 

purport to eradicate the rights of the Conference and The United Methodist Church 

under the 1998 Articles and 1999 Bylaws, while continuing to represent itself as a 

United Methodist entity. 

47. Accordingly, the Conference requests that HP Corporation be 

permanently enjoined from: a) breaching the 1998 Articles or 1999 Bylaws further; 

and b) amending or attempting to amend the 1998 Articles or 1999 Bylaws without 

approval by the District Superintendent. 
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48. Additionally, or in the alternative, equities favor compelling specific 

performance rather than limiting the Conference to an award of damages, and the 

Conference’s irreparable loss cannot be fully compensated by an award of actual 

damages. Accordingly, the Conference requests that HP Corporation be ordered to 

file an amended certificate attaching the 1998 Articles as the current, valid governing 

document of HP Corporation.   

49. Additionally, or in the alternative, the Conference has suffered damages 

in an amount within the jurisdictional limits of this Court. The Conference therefore 

seeks recovery of all damages available under Texas law, together with pre- and post-

judgment interest, costs of court, and all other relief to which it may be entitled. 

VII. 
ATTORNEY’S FEES 

50. Plaintiff seeks recovery of its reasonable and necessary attorney’s fees 

against Defendant in accordance with Section 37.009 of the Texas Civil Practice and 

Remedies Code. 

VIII. 
PRAYER 

 Plaintiff Horizon Texas Annual Conference respectfully prays as follows: 

a. That Defendant be cited to appear and answer;  

b. The Court grant declaratory relief, injunctive relief, specific 
performance, and/or money damages as requested herein; 

c. That Plaintiff be awarded reasonable and necessary attorney’s fees and 
expenses in accordance with Section 37.009 of the Texas Civil Practice 
and Remedies Code; and 

d. That Plaintiff be granted all further relief to which it may be entitled in 
law or in equity. 
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   Respectfully submitted, 
 
COWLES & THOMPSON, P.C. 
 
/s/ Claire E. James  
Claire E. James 
State Bar No. 24083240 
cjames@cowlesthompson.com 
4965 Preston Park Boulevard, Suite 320 
Plano, Texas 75093 
Tel: (214) 672-2116 
Fax: (214) 672-2316 

 
      -and- 
 

Scott Hazen 
State Bar No. 09311500 
shazen@cowlesthompson.com 
901 Main Street, Suite 3900 
Dallas, Texas 75202 
Tel: (214) 672-2104 
Fax: (214) 672-2304 
 
Attorneys for Plaintiff 
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CERTIFICATE OF SERVICE 
 

I certify that a true copy of the above was served on October 15, 2026, in accordance with 
the Texas Rules of Civil Procedure on the following: 

 
DLA PIPER LLP 
 
Daniel L. Tobey 
Ryan D. Lantry 
1900 N. Pearl Street, Suite 2200 
Dallas, Texas 75201 
 
Ashley Allen Carr 
303 Colorado Street, Suite 3000 
Austin, Texas 78701 
 
Karley Buckley 
845 Texas Avenue, Suite 3800 
Houston, Texas 77002 
Attorneys for Defendant 

Method of delivery: 
hand delivery, or 
 electronic mail (e-mail), or 
 facsimile, or 
 First Class U.S. Mail, or 
 certified mail, return receipt requested, or 
 electronic filing service 
 
/s/  Claire E. James                                                                            
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ARTICLES OF INCORPORATION 
of 

FILED 
In the Office of the 

secret.ary ol SI.ate of Texas 

HIGHLAND PARK UNITED METHODIST CHURCH DEC O 7 1998 

corporations s~ctton 
The undersigned natural person, of the age of eighteen or more, acting as incorporator of a 

corporation under the Texas Non-Profit Corporation Act, does hereby adopt the following Articles 
of Incorporation (" Articles") for such corporation: 

ARTICLE I 

The name of the Corporation is "Highland Park United Methodist Church." 

ARTICLE II 

The Corporation is a Texas non-profit corporation. 

ARTICLE III 

The period of duration of the Corporation is perpetual. 

ARTICLE IV 

The Corporation is organized exclusively for religious, charitable, and benevolent purposes, 
including (without limitation) the following: 

I. To proclaim and carry out the teachings and ministries of Jesus Christ in the local 
community and throughout the world; 

2. To exist and operate as a local church of the North Texas Conference of The United 
Methodist Church; 

3. To carry out such other purposes, operations, and activities as are ancillary or 
appropriate to the foregoing purposes, including, without limitation, the regular conduct of services 
of worship, teachings, ministries, and missions; 

4. To succeed to all properties (real and personal, tangible and intangible), rights, 
privileges, powers, immunities, and operations of, to assume all debts and obligations of, and to 
maintain and carry on the operations, ministries, and missions of Highland Park United Methodist 
Church, a local church of the North Texas Conference of The United Methodist Church heretofore 
existing and operating as a non-profit unincorporated religious association; 



5. To enter into contracts and to borrow money, and to acquire and hold title to property, 
both real and personal, in any capacity or manner recognized by applicable law and to improve, 
encumber, and dispose of same, in each case subject to and in conformity with The Book of 
Discipline 1996 of the United Methodist Church, as the same may be amended.from time to time 
("The Book of Discipline"), these Articles, and the Bylaws of the Corporation; and 

6. To do all other acts and things which are permitted to a Non-Profit Corporation in the 
State of Texas and are in furtherance of or appropriate to the foregoing powers. 

ARTICLEV 

The Corporation shall have no Members. 

ARTICLE VI 

Pursuant to the Act and in furtherance of the Corporation's purposes specified herein, the 
following additional provisions hereby are adopted for regulation of the internal affairs of the 
Corporation: 

1. The Corporation shall support the doctrine of The United Methodist Church, and all 
its property shall be subject to the laws, usages, and ministerial appointments of The United 
Methodist Church as may be established, made, and declared from time to time by its lawful 
authority as set forth in its Constitution and in The Book of Discipline, except to the extent the 
organizational power and plans set forth therein have been modified by these Articles and the 
Bylaws of the Corporation in accordance with ,r 249.2 of The Book of Discipline. 

2. The Corporation is expressly subject to, and shall own its property and conduct its 
affairs in accordance with, the Constitution and The Book of Discipline, except to the extent the 
organizational power and plans set forth therein have been modified by these Articles and the 
Bylaws of the Corporation in accordance with ,r 249.2 of The Book of Discipline. 

3. The Board of Directors of the Corporation shall be known as the "Church Council." 
The members of the Church Council shall be members of the Charge Conference, in accordance with 
,r,r 248 and 249 of The Book of Discipline. Members of the Church Council shall be nominated by 
the Committee on Nominations and Personnel (or otherwise as provided in the Bylaws) and elected 
by the Charge Conference, and shall serve, in accordance with the Bylaws of the Corporation. 

4. Except to the extent modified by these Articles or by the Bylaws of the Corporation, 
the powers and duties of the Church Council, any committees of the Church Council, any 
Administrative Committees formed in accordance with The Book of Discipline, and any Work Areas 
formed in accordance with The Book of Discipline shall be as enumerated and implied by the 
Constitution and The Book of Discipline. Other councils and committees not expressly provided for 
in these Articles may be formed as provided in the Bylaws or in The Book of Discipline. 
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5. The Bylaws of the Corporation shall be adopted, and may be amended, or repealed 
and new bylaws adopted, from time to time by the Church Council. 

ARTICLE VII 

The Corporation is successor in interest to Highland Park United Methodist Church, a local 
church of the North Texas Conference of The United Methodist Church heretofore existing and 
operating as an unincorporated non-profit religious association and, as such successor, the 
Corporation hereby assumes all debts and obligations of such predecessor association. 

ARTICLE VIII 

The number of persons constituting the initial Church Council of the Corporation is twenty­
one (21 ). The name and address of each initial member of the Church Council is as follows: 

Name: Address: 

Katie Arnold 3300 Mockingbird Lane 
Dallas, Texas 75205 

Honey Bracken 3300 Mockingbird Lane 
Dallas, Texas 75205 

Bob Clinger 3300 Mockingbird Lane 
Dallas, Texas 75205 

Rita Clinton 3300 Mockingbird Lane 
Dallas, Texas 75205 

Mark Craig 3300 Mockingbird Lane 
Dallas, Texas 75205 

John Croft 3300 Mockingbird Lane 
Dallas, Texas 75205 

Bob Dill 3300 Mockingbird Lane 
Dallas, Texas 75205 

Bruce French 3300 Mockingbird Lane 
Dallas, Texas 75205 

Joe B. Fortson 3300 Mockingbird Lane 
Dallas, Texas 75205 
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Terry Kelley 

Jack Kinnebrew 

Gail King 

Bill McRae 

Kathleen Neely 

John Patison 

Rena Pederson 

Tim Pugliese 

Lisa Stewart 

Alice Stultz 

Otto Willbanks 

Kimberly Yamanouchi 

3300 Mockingbird Lane 
Dallas, Texas 75205 

3300 Mockingbird Lane 
Dallas, Texas 75205 

3300 Mockingbird Lane 
Dallas, Texas 75205 

3300 Mockingbird Lane 
Dallas, Texas 75205 

3300 Mockingbird Lane 
Dallas, Texas 75205 

3300 Mockingbird Lane 
Dallas, Texas 75205 

3300 Mockingbird Lane 
Dallas, Texas 75205 

3300 Mockingbird Lane 
Dallas, Texas 75205 

3300 Mockingbird Lane 
Dallas, Texas 75205 

3300 Mockingbird Lane 
Dallas, Texas 75205 

3300 Mockingbird Lane 
Dallas, Texas 75205 

3300 Mockingbird Lane 
Dallas, Texas 75205 

At no time shall the number of membership positions on the Church Council be reduced below 
twenty-one (21 ), although fewer than that number may be serving at any particular time. 
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ARTICLE IX 

No member of the Church Council, any committee thereof, any Administrative Committee, 
any Work Area, or any other council or committee created by or in accordance with the Bylaws of 
the Corporation or The Book of Discipline, no officer, no member of its ordained or diaconal clergy, 
no employee or member of the administrative staff or of any division thereof, no member of the 
congregation, nor any individual official or member of any Charge, Church, Annual, Jurisdictional, 
or General Conference of The United Methodist Church shall be liable to the Corporation or to any 
person for or on account of the debts or obligations of the Corporation, of any kind or character, 
whether in contract, tort, or otherwise. 

ARTICLEX 

To the fullest extent permitted by Texas statutory or decisional law, as the same exists or may 
hereafter be amended or interpreted, no member of the Church Council shall be liable to the 
Corporation or any other person for any act or omission in such member's capacity as a member of 
the Church Council. Any repeal or amendment of this Article, or adoption of any other provision 
of these Articles which is inconsistent with this Article, by the Corporation shall be prospective only 
and shall not adversely affect any limitation on the liability to the Corporation or any other person 
of a member of the Church Council existing at the time of such repeal, amendment, or adoption of 
an inconsistent provision. 

ARTICLE XI 

The Corporation shall adopt and maintain in force Bylaws providing for indemnification of 
members of the Church Council and any committee thereof; members of any Administrative 
Committee, Work Area, or other council or committee created in accordance with the Bylaws or The 
Book of Discipline; officers of the Corporation; members of its ordained or diaconal clergy; and 
employees of the Corporation. Such indemnification shall be mandatory or in the discretion of the 
Church Council, and shall otherwise be on terms and conditions as shall be provided in the Bylaws 
and consistent with the provisions of applicable law. 

ARTICLE XII 

The street address of the initial registered office of the Corporation is: 3300 Mockingbird 
Lane, Dallas, Texas 75205. The name of the Corporation's initial registered agent at such address 
is Mark Craig. 
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ARTICLE XIII 

The name and street address of the incorporator are: 

Name: 

Phillip C. Bankhead 

Address: 

3300 Mockingbird Lane 
Dallas, Texas 75205 

ARTICLE XIV 

If for any reason the Corporation hereafter shall cease to exist as a legal entity or association 
(incorporated or otherwise) or if the local church comprised by the Corporation is discontinued, then 
the title to all of the Corporation's property owned as of the time of such cessation or discontinuance 
shall be vested in the North Texas Conference of The United Methodist Church, in its corporate 
capacity if at such time it is incorporated, or otherwise in the Board of Trustees thereof on its behalf, 
in the same manner as it holds title to any other such property; and in either event all such property 
shall be held in trust for the benefit of the local church formerly comprised by the Corporation, 
subject however, to such further disposition thereof as may be authorized and directed in accordance 
with The Book of Discipline. 

ARTICLE XV 

These Articles may be amended, or repealed and new Articles adopted, at any meeting of 
the Church Council by the affirmative vote of not less than two-thirds (2/3) of all the members of 
the Church Council then in office. However, said action may be taken only if the notice of the 
Church Council meeting specifically designates the provision(s) of these Articles proposed for 
amendment or repeal and sets forth any new provisions proposed to be adopted. 

3 rd 
EXECUTED by the undersigned as incorporator under the Act this_·_ day of December, 

1998. 

Phillip C. Bankhead 
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BYLAWS
OF

HIGHLAI\D PARK UNITED METHODIST CHURCH
a Texas Non-Profit CorPoration

ARTICLE 1

THE CIIURCH

Section 1.1 Corporation: Name. Highland Park United Methodist Church is a Texas non-

profit corporation formed pursuant to its Articles of Incorporation (the "Articles"), and is referred

io in these Bylaws as the "Church." The Church shall conduct all its activities using the name

"Highland Park United Methodist Church."

Section 1.2 Powers. Without limiting the generahty of any other provision of these

Bylaws, the Church, acting by and through its Ctrurctr Council, is authorized to do all acts permitted

Uy ttre Texas Non-profit -orporation Act (the "Act") as the same shall be amended from time to

time; provided, however, th- Church, except to an insubstantial degree, shall not engage in any

activiiies or exercise any powers that are not in furtherance of the purposes of the Church or are

inconsistent with the Articles.

ARTICLE 2

OF'FICES

Section 2.1 Registered Agent and Office. The initial registered office and agent of the

Church shall be as designated in the Articles. Thereafter, the registered agent and/or the registered

offrce of the Church stratl be such other person or place as the Church Council may from time to time

designate.

Section 2.2 Offices. The principal offrce ofthe Chr:rch shall be 3300 Mockingbird Lane,

Highland park, Texas (with a mailing address of 3300 Mockingbird Lane, Dallas, Texas 75205).

ttr-e Ctrurch may have other offices at such places, within or without the State of Texas, as the

Church Council from time to time may determine.

ARTICLE 3

CHURCH COUNCIL

Section 3.1 Church Council. The powers of the Church shall be exercised by or under the

authority of, and the business and affairs of the Church shall be managed under the direction of, its

Church-Council, which may do or cause to be done all such lawful acts and things as are not by the

Act, the Articles, or these byhws prohibited. The members of the Church Council and any other

p"rron, required by lZaS.2 otfnt Book of Discipline 1996 of The United Methodist Church, as the

l'.'. t:l
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same may be amendedfrom time to time ("The Book of Discipline") shall serve as the members of
the Charge Conference of the Church when convened as such in accordance with The Book of
Discipline. All members of the Church Council must be fuil members in good standing of Highland

Park United Methodist Church, in accordance with the membership requirements of The Book of
Discipline and the North Texas Conference of the United Methodist Church. All members of the

Church Council are "directors," and the Church Council is the "board of directors," as such terms

are used in the Act.

Section 3.2 Nurnber and Designation of Church Council Members and Terms of Office.

The Church Council shall consist of the ten (10) persons serving by virtue of holding other elected

positions of the Church in accordance with The Book of Discipline and these Bylaws (the
;'Designated Members" of the Church Council) and eleven (1 1) persons elected at'large (the "At-
Large Members" of the Church Council). The Designated Members of the Church Council shall be

the persons serving in the following positions: Chairperson of the Church Council; Chairperson-

Elect of the Church Council; Chairperson of the Committee of Trustees; Chairperson of the Program

Council; Chairperson ofthe Committee on Finance; Chairperson of the Committee onNominations

and Personnel (who is the Senior Pastor); Chairperson of the Lay Delegates'to the Annual

Conference; Chairperson ofthe Permanent Endowment Committee; Chairperson of the Committee

on Pastor-Parish Relations; and the President of the local unit of United Methodist Women at the

Church. The number of members of the Church Council may be not be increased or decreased

except by amendment to the Articles in accordance with the requirements set forth therein. No

decrease in the number of members of the Church shall shorten the term of any incumbent member

of the Church Council.

Except as expressly provided otherwise herein, each Designated Member of the Church

Council shall serve on tlt Church Council for so long as such person holds the elected position that

qualifies such person as a Designated Member. The eleven At-Large Members of the Church

Council shall have staggered three-year terms; provided, however, that three of the initial At-Large

Members named in the Articles shall serve a term of one year; four of the inilial At-Large Members

shall serve a two-year term; and four of the initial At-Large Members shall serve a three-year term.

Any At-Large Member elected to succeed an initial At-Large Member shall serve a three-year term.

No At-Largi Member may be re-elected to another At-Large term until the expiration of two (2)

years after the expiration of his or her last term as an At-Large Member of the Church Council. In

any year, not moie than one person who is serving in a Designated Position on the Church Council

may, upon expiration of such person's term as a Designated Member, be elected as an At-Large

Mernber of the Church Council. No person may hold two positions on the Church Council

simultaneously.

Section 3.3 Election and Approval of Church Council and Other Persons. The members

ofthe Church Cotrncil (otherthanthe Chairperson of the Committee onNominations and Personnel,

the Chairperson of the Commiuee of Trustees, and the President of United Methodist Women) shall

be nominated by the Committee on Nominations and Personnel in accordance with The Book of
Discipline and then elected and approved by the Charge Conference, which shall meet annually in
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accordance vathThe Book of Disciptine for the purpose of holding such election. Members of the

Administrative Committees (other than members of the Committee on Nominations and Personnel

and the Chairperson of the Committee of Trustees), persons to chair Work Ateas, and other persons

holding positions required by The Book of Discipline shall also be nominated by such committee and

elected by the Charge Conference at such annual meeting. Immediately following the annual Charge

Conference meeting at which persons are elected as provided above, the Church Council shall meet

at the same location, shall elect the officers of the Church not elected by the Charge Conference, and

may transact any other business. Members, and the Chairperson, of the Committee on Nominations

*d P.rronttel shall be nominated and elected as provided in The Book of Discipline. The

Chairperson of the Committee of Trustees shall be elected by the Committee of Trustees in the same

*untr.t as provide d in The Book of Discipline with respect to the chairperson of the board of
trustees. The president of United Methodist Women shall be nominated and elected in accordance

with the bylaws of the united Methodist women unit at the church.

Section3.4 Resignation. Any member of the Church Council may resign as such by

giving written notice to the Chairperson of the Church Council or the Senior Pastor (or, in the case

of resignation of the Senior Pastor or the Chairperson of the Church Council, by giving notice to the

other o?such persons). The resignation shall take effect at the time specified therein, or immediately

if no time is specified therein. Unless otherwise specified in such notice, the acceptance of such

resignation shall not be necessary to make it effective.

Section 3.5 Vacancies. Except as provided in the following sentences of this Section 3.5,

any vacancy occurring in the Church Council caused by death, resignation, disqualification, removal

from offrce, or otherwise, shall be filled by affirmative vote of a majority of the remaining Church

Council members though less than a quorum. Any person elected to fill a vacancy shall be elected

for the unexpired term of his or her predecessor in office. A vacancy occurring for any reason in the

position of ihairperson of the Church Council shall be filled by the Chairperson-Elect of the Church

Council. A vacancy occurring for any reason in the position of Chairperson-Elect of the Church

Council shall be filled by election at the next meeting of the Charge Conference. A vacancy

occurring for any reason in the position of the Chairperson of the Committee of Trustees shall be

filled b/election by the Committee of Trustees in the same manner as provided in The Book of
Disciptine with respect to the chairperson of the board of trustees. A vacancy occurring for any

,rurol in the position of Senior Pastor (who also serves as Chief Executive Officer and as

Chairpersott of th. Committee on Nominations and Personnel) shall be filled pursuant to the

appointive process of the North Texas Conference of the United Methodist Church. A vacancy

o..uoi"g for any reason in the position of President of United Methodist Women shall be filled in

accordance with the bylaws of the United Methodist Women unit at the Church.

Section 3.6 Meetings. Meetings of the Church Council may be called by the Chairperson

of the Church Council or by the Senior Pastor; meetings of the Church Council may also be called

by any frve (5) members of the Church Council. Meetings of the Church Council shall be called on

not less than seven (7) days' notice given to each Church Council member. The Church Council

shall meet no less frequently than once every quarter. Meetings of the Charge Conference shall be
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called in accordance with the requirement s of The Book of Discipline. Except as otherwise expressly

provided in these Bylaws, in the Articles, or in The Book of Discipline, the purpose of any meeting

may, but need not be, specified in the notice or any waiver of notice. The Church Council shall meet

at the principal office of the Church or at such other place as the Church Council may approve'

Section 3.7 Ouorum and Voting. At all meetings of the Church Council and any

committee of the Church Council, the presence of a majority of the members then in office shall be

a quonrm for the transaction of business, and the act of a majority of the members present at any

meeting at which there is a quorum shall be the act of the Church Council or committee, as

applicable, except as may be otherwise specifically provided by statute or by the Articles or these

nylaws. If a quorum shall not be present at arry meeting of the Church Council or a committee

thereof, the members present may adjoum the meeting from time to time without notice other than

announcement at the meeting, until a quonrm shall be present. The determination of quorum and

voting requirements for the Charge Conference shall be in accordance with The Book of Discipline.

No person who is a member of the Church Council and a paid employee of the Church shall vote on

matters relating to his or her employment relationship.

Section 3.8 Unanimous Consent in Lieu of Meeting. Any action required or permitted to

be taken at a meeting of the Church Council or any committee thereof may be taken without a

meeting if a consent in writing setting forth the action so taken shall be signed by all of the members

of the Church Council or committee, and such unanimous consent shall have the same force and

effect as a unanimous vote at a meeting.

Section 3.9 Telephone Meetings. Church Council members ormembers ofany committee

of the Chgrch Council may participate in and hold a meeting by means of conference telephone or

similar communications equipment by which all persons participating in the meeting can hear each

other.

Section 3.10 Committees. The following committees provided for in The Book of
Discipline shall constitute committees of the Church Council: the Program Council; the Committee

on Finance; the Committee on Nominations and Personnel; the Lay Delegates to the Annual

Conference; the Permanent Endowment Committee; the Committee on Pastor-Parish Relations; and

the Committee of Trustees. Such committees provided for n The Book of Discipline , subj ect to the

Articles and these Bylaws, shall have such power and authority and shall perform such functions as

may be provided inThe Book of Discipline,except that the Committee of Trustees (which is referred

to in Tie Book of Discipline as the board of trustees) shall perform the functions of the board of
trustees granted to it in accordance with Section3.l2 of these Bylaws. The Church Council or the

Chairpeison of the Church Council, subject to ratification by the Church Council, may designate,

and appoint members to serve on, other committees, both standing and ad hoc, and any such

.otn*itt." may include persons who are not members of the Church Council. Any such other

committee shall have rn"h po*.r and authority and shall perform such functions as the Church

Council may determine. The chairperson of any such other committee shall be designated by the

Church Council or the Chairperson of the Church Council. If any vacancy or vacancies occur in a
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committee ofthe Church Council caused by death, resignation, disqualification, removal from office,

or otherwise, the vacancy or vacancies shall be filled by the Church Council, after input from the

Committee on Nominations and Personnel when deemed appropriate by the Church Council or as

otherwise required by The Book of Discipline. Each committee shall keep regular minutes of its
proceedings and report the same to the Church Council when required.

Section 3.11 Compensation of Church Council Members. No Church Council Member or

member of any committee of the Church Council, other than the Senior Pastor, may be paid

compensation for service as a member of the Church,.Council or member of any such committee.

Section 3.12 Powers and Duties Relatingto Church Property: Committee of Trustees. The

Committee of Trustees shall have all powers and duties granted to it through the Chwch Council by

the Charge Conference. The Committee of Trustees shall make recommendations to the Church

Council concerning the purchase and sale of real and personal properly, the incurring of indebtedness

and granting of liens in Church property therefor, and construction and remodeling of Church

facilities. The Committee of Trustees shall have oversight and authority with respect to

maintenance and repairs of Church Property and purchases and sales of personal properly so long

as the expenditures therefor do not exceed the amount approved for such expenditures in the annual

budget oith. Church approved by the Church Council. The Committee of Trustees shall fulfill the

functions required inll2532(2) & (6) of The Book of Discipline. Any contract, deed, bill of sale,

mortgage or deed oftrust, or other written instrument relating to property of the Church (collectively,

"Property Contracts and Instruments") that is approved in accordance with these Bylaws and The

Booi of Disciptine shall be executed on behalf of the Church by two officers of the Church

authorized to do so by the Church Council.

Section 3.13 Call of Church Conference. The Church Council may exercise the authority

given to it in n250 of The Book of Discipline to request a Church Conference, on any matter which

ihe nook of biscipline requires be approved by either a Charge Conference or a Church Conference,

upon the request of not less than one-fourth (1/4) of all the members of the Church Council then in

oifi.r. Such request shall be in writing and signed by no fewer than such required number of
members of the Church Council, and shall be sent to the District Superintendent, who shall have

authority and discretion to call a Church Conference meeting in accordance with The Book of
Discipline. Approval by a majority of the members of the Church Council shall not be required as

u .onditiott to a formal request by the Church Council for the District Superintendent to call a

Church Conference.

5



:.- .} ARTICLE 4

ADVISORY COUNCIL

Section 4.1 Advisory Council. The Advisory Council shall consist of all persons who

have served in the past as Chairperson of the Church Council or Chairperson of the Administrative
Board (priorto incorporation ofthe Church) and the cunent Chairperson of the Church Council. The

Senior Pastor and the Chairperson-Elect of the Church Council may attend meetings of the Advisory
Council, but shall not be members thereof. The Advisory Council shall advise the Church Council

on matters deemed appropriate by either body, but shall not have any binding authority or voting
privileges in the conduct of Church business. The Advisory Council shall, in accordance with the

wishes of the Church Council, act to keep the congregation informed, gather opinion, and help reach

consensus within the congregation. Each member of the Advisory Council shail serve without a term

limitation. All members serving on the Advisory Council must be frrll members in good standing

of Highland Park United Methodist Church, in accordance with the membership requirements of The

Book of Disciptine and the North Texas Conference of the United Methodist Church.

Section 4.2 Meetings. Meetings of the Advisory Council shall be held on the call of the

Chairperson of the Church Council or the Senior Pastor. Notice of all Advisory Council meetings

shall be given to all its members.

ARTICLE 5

LEADERSHIP COUNCIL

Section 5.1 Leadership Council. The Leadership Council shall consist of not more than

six hundred (600) persons who are active leaders in the Church, including persons who serve on the

Church Council, the Advisory Council, chairpersons of all Work Ateas, all Age Level Coordinators,

all adult Sunday School Class presidents, all regular Sunday School teachers, all United Methodist

Women Circle leaders, all Youth Counselors, md all leaders of formal Bible Study classes

sanctioned by the Church. The Leadership Council shall advise the Church Council on matters

deemed appropriate by either body, but shall not have any binding authority or voting privileges in

the conduct of Chwch business. The Leadership Council shall, in accordance with the wishes of the

Church Council, act to keep the congregation informed, gather opinion, and help reach consensus

within the congregation. Members of the Leadership Council will serve while serving in the other

position within the Church which qualifies them for membership on the Leadership Council. All
members serving on the Leadership Council must be full members in good standing of Highland

Park United Methodist Church, in accordance with the membership requirements of The Book of
Discipline and the North Texas Conference of the United Methodist Church.

Section 5.2 Meetings. Meetings of the Leadership Council are to be held no less

frequently than three times per year, on such date as specified in the call of each meeting by the

Chairperson of the Church Council or the Senior Pastor. In addition to its regular meetings, the
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Leadership Council may also hold special meetings upon the call of the Chairperson of the Church

Council or the Senior Pastor. Notice of each meeting of the Leadership Council shall be sent to its

members not less than seven (7) days prior to each meeting. The purpose of any meeting may, but

need not, be specified in the notice.

ARTICLE 6

NOTICE

Section 6.1 Form of Notice. Whenever under the provisions of the statutes or of the

Articles of Incorporation or of these Bylaws, notice is required to be given to any member of the

Church Council, any committee thereof, the Advisory Council, or the Leadership Council and no

provision is made as to how such notice shall be given, it shall not be construed to require personal

notice, but any such notice may be given in writing, by mail, postage prepaid, addressed to such

member at such address as it appears on the books of the Church, or by telecopy to such member at

his or her telecopy number as it appears on the books of the Church. Any notice given by mail shall

be deemed to b- given on the second business,day after it is deposited in the United States mail,

postage prepaid; any notice given by telecopy shall be deemed to have been given upon confirmation

ty tfre sending telecopy machine that such telecopy has been sent. Notice of any Charge Conference

or Church Conference meeting shall be given in accordance with The Book of Discipline.

Section 6.2 Waiver. Whenever any notice is required to be given to any member of the

,.1 ,, Church Council, any committee thereof, the Advisory Council, or the Leadership Council, under the
'..1:' ./

writing signed by the person or persons entitled to such notice, whether before or after the time stated

in such notice, shall be deemed equivalent to the giving of such notice.

ARTICLE 7

OFFICERS

Section 7.1 In General. The principal officers ofthe Church shall consist of a Chairperson

of the Church Council, a Chairperson-Elect of the Church Council, a Chief Executive Officer, a

Treasurer, and a Secretary. No person may hold more than one principal office at the same time. The

Church Council may also elect other officers, who shall have the authority specified in these Bylaws

or, absent such a provision, the authority granted to any such offtcer in the resolutions creating the

office to which such person is elected.

Section 7.2 Election. The Church Council shall elect the officers of the Church not

elected by the Charge Conference at each annual meeting, held pursuant to Section 3.3 of these

Bylaws. Election or appointment of an officer or agent shall not of itself create contract rights.
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Section 7.3 Other Officers and Agents. The Church Council may appoint such other

officers and agents as it shall deem necessary, who shall be appointed for such terms and shall

exercise such powers and perform such duties as shall be determined from time to time by the

Church Council.

Section 7.4 Salary. No officer of the Church may be paid a salary for his services as an

officer; however, (i) offrcers shall not be barred from serving the Church, under the ministerial

appointment system of the North Texas Conference of the United Methodist Church or otherwise,

as an employee and receiving reasonable compensation or salary for such services and (ii) the

Treasureishall not be barred from serving the Church as an employee, even if not an appointed

minister, and receiving reasonable compensation or salary for such services.

Section 7.5 Term of Office and Removal. Each offtcer of the Church shall hold office

until the earliest of his or her death, resignation, or removal from offrce, or the election and

qualification of his or her successor, or, in the case of a person appointed under the ministerial

appointrnent system of the North Texas Conference of the United Methodist Church, until he or she

r-signs, retires, or is reappointed to a different charge under such system, Any officer or agent

electea or appointed by the Church Council may be removed at any time for or without cause by the

affirmative vote of a majority of the whole Church Council, but such removal shall be without

prejudice to the contract rights, if any, of the person so removed. If any offtce becomes vacant for

*y tr*otr, the vacancy may be filled by the Church Council. Any officer or agent appointed by the

Church Council may resign as such by giving written notice to the Chairperson of the Church

Council or the Senior Pastor. The resignation shall take effect at the time specified therein, or

immediately if no time is specified therein. Unless specified in such notice, the acceptance of such

resignation shall not be necessary to make it effective.

Section 7.6 Chairperson of the Church Council. The Chairperson of the Chwch Council

shall lead the Church Council in fulfilling its responsibilities; prepare and communicate the agenda

of Church Council meetings in consultation with the Senior Pastor and other appropriate persons;

in consultation with the Senior Pastor, review and assign responsibility for the implementation of
actions taken by the Chr:rch Council; communicate with members of the Church Council and others

as appropriate to permit informed action at Church Council meetings; coordinate the various

activiiies-ofthe Church Council; provide initiative and leadership for the Church Council as it does

the planning, establishing of objectives and goals, and evaluating required in its activities; and

participate as appropriate in district and Annual Conference activities. The Chairperson of the
-Ctt*"tt 

Council-shall preside, when present, at all meetings of the Church Council, the Leadership

Council, and the Advisory Council. The Chairperson of the Church Council shall be entitled to

attend all meetings of the Administrative Committees and other committees of the Church Council,

Work Areas, and other groups created by the Chruch Council or otherwise functioning at the Church

in accordance with these Bylaw s or The Book of Discipline and shall be a member of the Committee

on Pastor-Parish Relations. In the absence of the Chairperson of the Church Council, the

Chairperson-Elect of the Church Council shall preside at all meetings of the Church Council, the

Leadership Council, or the Advisory Council or, if the Chairperson-Elect is not present thereat,
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another member of the Church Council shall be appointed by the Chairperson of the Church Corurcil

or members in attendance at such meeting to chair that meeting. Except as the Church Council shall

authorize the execution thereof in some other manner, or except as otherwise limited by the Church

Council, the Chair of the Church Council shall have authority to (i) execute Property Contracts and

Instruments (as defined in Section 3.12) on behalf of the Church along with another officer or

member of the Church Council designated by the Church Council and (ii) execute other contracts

on behalf of the Chwch.

Section 7.7 Chairperson-Elect of the Church Council. The Chairperson-Elect of the

Church Council shall succeed the Chairperson of the Church Council in office. The Chairperson-

Elect shall work with the Chairperson of the Church Council to learn the duties of the office of the

Chairperson, shall advise and assist the Chairperson of the Church Council, and shall have such

other duties as the Chwch Council shall direct. The Chairperson-Elect of the Church Council shall

be entitled to attend all meetings of the Advisory Council, the Leadership Council, Administrative
Committees and other committees of the Church Council, Work Areas, and other groups created by

the Church Council or otherwise frurctioning at the Church in accordance with these Bylaws ot The

Book of Discipline.

Section 7.8 Chief Executive Officer. The Senior Pastor shall hold the offrce of the Chief

Executive Officer. The Chief Executive Officer shall be the chief executive officer of the Church

and shall have the general powers and duties of supervision and management usually vested in the

office of the president of a corporation, and, subject to The Book of Disgipline and the powers of the

Church Council, he shall have. general supervision, direction, and control of the ministries and

business of the Church. Except as the Church Cotncil shall authorizethe execution thereof in some

other manner, or except as otherwise limited by the Chwch Council, the Chief Executive Officer

shall have authority to (i) execute Property Contracts and Instruments (as defined in Section 3.12)

on behalf of the Chwch along with another officer or member of the Church Council designated by

the Chwch Council and (ii) execute other contracts on behalf of the Church.

Section 7.9 Treasurei. The Treasurer shall be elected by the Church Council. The

Treasurer shall be the chief financial officer of the Church and shall have the custody of the

corporate funds and securities and shall keep full and accurate accounts of receipts and

disbursements in books belonging to the Church and shall deposit (or cause to be deposited) all

moneys and other valuable effects in the name and to the credit of the Church in such depositories

as may be designated by the Church Council from time to time. The Treasurer shall disburse (or

cause to be disbursed) the funds of the Church as may be ordered by the Church Council, taking

proper vouchers for such disbursements, and shall render to the Chief Executive Ofiicer and the

Chwch Council, at its regular meetings or when the Church Council so requires, an account of all

his or her tansactions as Treasurer and of the financial condition of the Church. The Treasurer shall

perform such other duties as may be prescribed by the Church Council, the Chief Executive Officer,

or the Treasurer. The Treasurer shall fulfill the functions required of the "church treasurer" by

n262.4(b) of The Book of Discipline.
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Section 7.10 Secretary. A member of the Church Council, elected by the Church Council,

shall hold the office of the Secretary. The Secretary shall attend all meetings of the Church Council

(including its meetings as the Charge Conference) and record all votes and the minutes of all

proceedings in a book to be kept for that pu{pose. The Secretary shall perform such other duties as

may be prescribed by the Church Council. The Secretary shall keep in safe custody the seal of the

Church, if any, and, when authorized by the Church Council, affix the same to any instrument

requiring it.

Section 7.11 Assistant Secretary or Secretaries. In the absence of the Secretary or at his

or her request, or in the event of his or her inability or refusal to act, the Assistant Secretary, if any

(or, if there be more than one, the Assistant Secretaries in the order designated by the Church

Council or the Chairperson of the Church Council or, in the absence of any designation, then in the

order of their election), shall perform the duties and exercise the powers of the Secretary and shall

perform such other duties and have such other powers as the Church Council, the Chairperson of the

Church Council, or the Secretary may from time to time prescribe. Assistant Secretaries need not

be members of the Church Council.

Section 7.12 Bonding. Each officer required by the Church Council to do so shall give the

Church a bond in such form, in such sum, and with such surety or sureties, as shall be satisfactory

to the Church Council, for the faithful performance of the duties of his or her office and for the

restoration to the Church, in case of his or her death, resignation, retirement, or removal from office,

all books, papers, vouchers, money, and other properly belonging to the Church of whatever kind,

in his or her possession or under his or her control.

ARTICLE 8

GENERAL PROVISIONS

Section 8.1 Fiscal Year. The fiscal year of the Church shall be the calendar year.

Section 8.2 Seal. The Church may have a seal and said seal may be used by causing it,

or a facsimile thereof to be impressed or affixed or reproduced or otherwise.

Section 8.3 Checks. All checks or demands for money and notes of the Church shall be

signed by such offrcer or officers or such other person or persons as the Church Council from time

to time may designate.

ARTICLE 9

INDEMNIFICATION

Section 9.1 General. The Church shall indemniff persons who are or were a member of
the Church Council or officer of the Church both in their capacities as members of the Church
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' ' ' . Council or officers of the Church and, if serving at the request of the Chwch as a director, manager,

officer, trustee, employee, agent, or similar functionary of another foreign or domestic corporation,

limited liability company, trust, parbrership, joint venture, sole proprietorship, employee benefit plan,

or other enterprise, in each of those capacities, against any and all liability and reasonable expense

that may be incurred by them in connection with or resulting from (a) any threatened, pending, or

completed action, suit, or proceeding, whether civil, criminal, administrative, arbitrative, or

investigative (collectively, a "Proceeding"), (b) an appeal in such a Proceeding, or (c) any inquiry

or investigation that could lead to such a Proceeding, all to the fullest extent permiued by Article
Z.22Aof the Act. The Church may, upon approval of the Church Council in accordance with the

Act, indemniff any person who is or was an employee, a member of any committee of the Church

Council, Administrative Committee, Work Area, or any other council or committee created by or

in accordance with these Bylaws or The Book of Discipline, ordained or diaconal clergy employed

by the Church, or an agent (other than a member of the Church Council or officer) of the Church,

and any person who is not or did not have any such capacity but who is or was serving at the request

of the Church as a director, manager, offlcer, trustee, employee, agent, or similar functionary of
another foreign or domestic corporation, limited liability company, trust, partnership, joint venture,

sole proprietorship, employee benefit plan, or other enterprise (collectively, along with the members

of the Church Couneil and officers of the Church, such persons are referred to herein as "Corporate

Functionaries") against any and all liability and reasonable expense that may be incurred by them

in connection with or resulting from (a) any Proceeding, (b) an appeal in such a Proceeding, or (c)

any inquiry or investigation that could lead to such a Proceeding, all to the full extent permitted by

Article 2.22Aof the Act. The Church may, upon approval of the Church Council in accordance with

, 
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the Act, pay or reimburse, in advance of the final disposition of the Proceeding, to all persons who
- ar. or *it. a Corporate Functionary of the Church all reasonable expenses incurred by any such

person who was, is, or is threatened to be made a named defendant or respondent in a Proceeding

to the full extent permitted by Article 2.22|of the Act. The rights of indemnification provided for

in this Article 9 shall be in addition to all rights to which any Corporate Functionary may be entitled

under any agreement or as a matter of law or otherwise.

Section 9.2 Insurance. The Church may purchase or maintain insurance on behalf of any

Corporate Functionary against any liability asserted against and incurred by him or her in such a

capacity or arising out of his or her status as a Corporate Functionary, whether or not the Church

would have the power to indemnify him or her against the liability under the Act or these Bylaws;
provided, however, that if the insurance or other arrangement is with a person or entity that is not

regularly engaged in the business ofproviding insurance coverage, the insurance or zuaangement may

provide for payment of a liabitity with respect to which the Church would not have the power to

indemniff th. person only if including coverage for the additional liability has been approved by the

Church Council. Without limiting the power of the Church to procure or maintain any kind of
insurance or arrangement, the Chtrch may, for the benefit of persons indemnified by the Church, (i)

create a trust fund, (ii) establish any form of self-insurance, (iii) secure its indemnification obligation

by gant of any security interest or other lien on the assets of the Church, or (iv) establish a letter of
ri"dit, guaranty, or surety anangement. Any such insurance or other arrangement may be procured,

maintained, or established within the Church or its affiliates or with any insurer or other person
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deemed appropriate by the Church Council regardless of whether all or part of the stock or other

securities thereof are owned in whole or in part by the Church. In the absence of fraud, the judgment

of the Chr:rch Council as to the terms and conditions of such insurance or other arangement and the

identity of the insurer or other person participating in an arangement shall be conclusive, and the

insurance or arrangement shall not be voidable and shall not subject the Church Council members

approving the insurance or arrangement to liability, on any ground, regardless of whether Church

iouncil members participating in approving such insurance or other arrangement shall be

beneficiaries thereo f.

ARTICLE 10

AMENDMENTS

Section 10.1 Amendments. These Bylaws may be amended, or repealed and new bylaws

adopted, at any meeting of the Chwch Council by the affirmative vote of not less than two-thirds

lZtil ot attthe members of the Church Council then in office. However, said action may be taken

only if the notice of the Chwch Council meeting specifically designates the provision(s) of these

Bylaws proposed for amendment or repeal and sets forth any new provisions proposed to be adopted.

., .. I
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I, the undersigned, being the Secretary of Highland Park United Methodist Church, hereby

certify that the foregoing are the Bylaws of the said Church as accepted and approved by the Church

Council effective as of January 1,1999.
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AMENDED AND RESTATED BYLAWS

oF'

HIGHLAND PARK METHODIST CHURCH

a Texas nonprofit corporation

Adopted X'ebruary 20, 2024
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AMENDED AND RESTATED BYLAWS
oF'

HIGHLAND PARK METHODIST CHURCH
a Texas nonprofit corporation

ARTICLE 1

THE CHURCH

Section 1.1 Corporation; Name. Highland Park Methodist Church is a Texas nonprofit
corporation governed by its Restated Certificate of Formation (the "Certificate"), these Amended
and Restated Bylaws (the "Bylaws") and Chapter 22 of the Texas Business Organizations Code
(the "TBOC") and is referred to in these Bylaws as the "Church." The Church shall conduct all its
activities using the name "Highland Park Methodist Church" or such other assumed name or rulmes
as may be permitted under the TBOC and other applicable Texas law and approved from time to
time by the Church Council (as defined in Article 4), including, but not limited to, "Highland Park
United Methodist Church," as a continuation of the name being used by the Church as of the date
of adoption of these Bylaws.

Section 1.2 Powers. Without limiting the generality of any other provision of these
Bylaws, the Church, acting by and through its Church Council, is authorized to do all acts
permitted by the TBOC as the same shall be amended from time to time; provided, however, the
Church, except to an insubstantial degree, shall not engage in any activities or exercise any powers
that are not in furtherance of the purposes of the Church or are inconsistent with the Certificate or
its status as a religious, charitable, and educational organization that is exempt from federal income
tax as anorganization described in Section 501(c)(3) ofthe Internal Revenue Code that is a "church
or convention or association of churches" described in Section 170(b)(1)(A)(i) of the Internal
Revenue Code.

Section 1.3 Church Mission. The Church is the successor in law and fact to the church
entity that has operated continuously since 1916 at Southern Methodist University and
continuously since I9I7 atthe property at Southem Methodist University's southwest corner now
known as 3300 Mockingbird Lane, Dallas, Texas, as a place of divine worship for the use and
ministry of its congregation as a successor to the Methodist Episcopal Church, South. The mission
of the Church shall be to help people become deeply devoted followers of Christ (the "Mission").
The Church shall continue to conduct regular worship services, sunday school and other small
group activities and meetings, and other missions and ministries in furtherance of its Mission.

ARTICLE 2
MEMBERS

The Church shall not have "members," as that term is defined in Chapter 22 of the TBOC, and
management of the Church is not vested in any member or members. For ecclesiastical purposes,
the Church may have Professing Members (herein so called), who have professed their faith in
Jesus Christ in the Church or in any other Christian church or any Christian denomination (or who
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have transferred an ecclesiastical membership from such a church or denomination). Individuals
baptized in the Church or any other Christian church or by any Christian denomination may be
considered ecclesiastical members of the Church, along with Professing Members, and as such are
a part of the Body of Christ and the universal church. The Church, acting through its Senior
Minister, may make any provisions for profession of faith and for the registration of Professing
Members andbaptized persons for ecclesiastical purposes. No matter affecting or involving the
church shall require a vote of the Professing Members or baptized persons.

ARTICLE 3
OF'FICES

Section 3.1 Registered Agent and Office. The registered agent and/or the registered
office of the Church shall be such person and/or place as the Church Council may from time to
time designate by causing to be filed an appropriate instrument with the Secretary of State of
Texas.

Section 3.2 Offices. The principal office ofthe Church shall be 3300 Mockingbird Lane,
Highland Park, Texas (with a mailing address of 3300 Mockingbird Lane, Dallas, Texas 75205).
The Church may have other offices, worship venues, and other facilities at such places, within or
without the State of Texas, as the Church Council from time to time may determine.

ARTICLE 4
CHURCH COUNCIL

Section4.l Church Council. The Church Council is the "Board of Directors" of the
Church as such term is used in the TBOC. All persons serving on the Church Council must be full
Professing Members of the Church. The powers of the Church shall be exercised by or under the
authority of, and the business and affairs of the Church shall be managed under the direction of
the Church Council, which may do or cause to be done all such lawful acts and things as are not
by the TBOC, the Certificate, or these Bylaws prohibited. Without in any way limiting the powers
granted in the preceding sentence, the Church Council is specifically authorized and empowered
to cause the Church to (i) become affiliated with, become associated with, join, become a member
of, create a relationship with, or otherwise reach accommodations of any nature with, any religious
or other charitable organization, order, denomination, individual church, group of churches, or any
other organization or entity the principal purpose of which is religious, educational or charitable
in any form, in each case on such terms, restrictions, requirements, and limitations as the Church
Council shall from time to time approve, and (ii) amend or terminate any such affiliation,
association, joining, membership, relationship, or other accommodation at any time.

Section 4.2 Number and Designation of Church Council Members and Terms of Office.
Subject to Section 4.2(b), the Church Council shall consist of the 6 persons serving as ex-fficio,
voting members of the Church Council by virtue of holding other elected positions of the Church
in accordance with these Bylaws (the "Designated Members" of the Church Council) and 15
persons elected at-large (the "At-Large Members" of the Church Council). Among the At-Large
Members there shall be a representation of inclusivity and diversity of the Church. The number
of members of the Church Council may be increased or decreased only by amendment of these
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Bylaws. No decrease in the number of members of the Church Council shall shorten the term of
any incumbent member of the Church Council. In addition to the Designated Members and At-
Large Members of the Church Council, any individual serving as Chairperson of a Standing
Committee (as defined in Section 5.1 of these Bylaws) who is not a Designated Member or an At-
Large Member shall be ex-fficio, nonvoting members of the Church Council.

(a) Designated Members. The Designated Members ofthe Church Council shall be the
persons serving in the following positions:

- Chairperson of the Church Council;
- Chairperson-Elect of the Church Council;
- Senior Minister;
- Chairperson of the Pastoral Relations Committee;
- Chairperson of the Finance Committee; and
- Chairperson of the Properties Committee.

Except as may be expressly provided otherwise herein, each Designated Member of the Church
Council shall serve on the Church Council for so long as such person holds the elected position
that qualifies such person as a Designated Member.

(b) Transition. Upon adoption of these Bylaws, (i) the Church Council shall appoint
the Chairperson and members of the Pastoral Relations Committee (as defined in Section 5.8
of these Bylaws) and the at-large members of the Executive Committee (as defined in Section
5.2 of these Bylaws), (ii) the committee in existence immediately prior to the adoption of these
Bylaws that was referred to as the 'oExecutive Committee," as defined in the Amended and
Restated Bylaws of the Church dated November 16,2022 (the "Prior Bylaws"), shall cease to
exist, and (iii) the Prior Bylaws of the Church shall be replaced by these Bylaws.

Section 4.3 At-Large Members. The At-Large Members of the Church Council shall
have staggered three-year terms; no At-Large Member shall serve more than two consecutive terms
unless that person has been elected to a position that makes such person a Designated Member and
the term of that office or position would extend beyond the sixth year. No person may hold more
than one position on the Church Council simultaneously. At-Large Members of the Church
Council shall serve terms beginning on January 1 and ending on December 3l of each year.

Section 4.4 Election and Approval of Church Council and Other Persons; Annual
Meeting. At-Large Members and Designated Members, as well as members of the Standing
Committees (as defined in Section 5.1 of these Bylaws), shall be nominated by the Nominations
Committee and elected by the Church Council at its annual meeting, which shall be held in the
fourth quarter of every year. The Church Council may transact any other business at its annual
meeting. The Church Council shall also elect the offrcers of the Church at its first meeting of every
year, other than the Chairperson of the Church Council and the Chairperson-Elect of the Church
Council who shall be elected at its annual meeting.

Section 4.5 Resignation. Any member of the Church Council may resign as such by
giving written notice to the Chairperson of the Church Council or the Senior Minister (or, in the
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case of resignation of the Senior Minister and subject in such case to Section 7.5 of these Bylaws
or the Chairperson of the Church Council, by giving notice to the other of such persons). The
resignation shall take effect at the time specified therein, or immediately if no time is specified
therein. Unless otherwise specified in such notice, the acceptance of such resignation shall not be
necessa"ry to make it effective.

Section 4.6 Removal. Any At-Large Member or Designated Member (other than the
Senior Minister, whose removal is governed by Section 7.8(c) of these Bylaws) may be removed,
either for or without cause, by the affirmative vote of a majority of the Church Council members
then in office present atarry meeting of the Church Council at which a quorum is present, if notice
of the intention to act upon such matter shall have been given in the notice of such meeting and if
such notice is provided to the Church Council member proposed to be removed. A Designated
Member shall be removed upon ceasing to serve in the position that qualified the Designated
Member to serve on the Church Council.

Section 4.7 Vacancies. Except as provided in the following subsections of this Section
4.7, any vacancy occurring in the Church Council, any Standing Committee, or any officer of the
Church caused by death, resignation, disqualification, removal from office, or otherwise, shall be
filled by affirmative vote of a majority of the Executive Committee, unless the Executive
Committee in its discretion determines that the time until the Annual Appointment Process (as

such term is defined in Section 5.6 of these Bylaws) is soon enough to leave the vacancy
temporarily unfilled. Any person elected to fill a vacancy shall be elected for the unexpired term
ofhis or her predecessor in office.

(a) A vacancy occurring for any reason in the position of Chairperson of the Church
Council shall be filled by the Chairperson-Elect of the Church Council. A vacancy occurring for
any reason in the position of Chairperson-Elect of the Church Council shall be filled by election
at the next meeting of the Church Council.

(b) A vacancy occurring in the Chairperson of any Standing Committee or in any
officer position (other than Senior Minister, the Chairperson of the Church Council and the
Chairperson-Elect of the Church Council) shall be filled by the Executive Committee unless it
occurs within 30 days of the anticipated Church Council vote in the Annual Appointment Process.

(c) A vacancy in the Executive Committee shall be filled by the remaining members
of Executive Committee unless it occurs within 30 days of the anticipated Church Council vote in
the Annual Appointment Process.

(d) A vacancy occurring for any reason in any Appointed Committee (as defined in
Section 5.1 of these Bylaws) may be filled or may be left vacant by whomever or whichever of the
Chairperson of the Church Council, Senior Minister, or Church Council appointed such person.

(e) A vacancy occurring for any reason in the position of Senior Minister shall be filled
as provided in Section 7.8(c) of these Bylaws.
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Section 4.8 Meetings. Meetings of the Church Council may be called by the
Chairperson of the Church Council or by the Senior Minister; meetings of the Church Council may
also be called by any five members of the Church Council. Meetings of the Church Council shall
be called on not less than 10 days' notice given to each Church Council member. The Church
Council shall meet no less frequently than once every quarter. Except as otherwise expressly
provided in these Bylaws, the Certificate, or the TBOC, the purpose of any meeting may but need
not be specified in the notice or any waiver of notice. The Church Council shall meet at the
principal office of the Church or at such other place as the Church Council, or the Chairperson of
the Church Council acting in concert with the Senior Minister, may approve.

Section 4.9 Ouorum and Voting. At all meetings of the Church Council and any
committee of the Church Council (whether a Standing Committee or an Appointed Committee),
the presence of a majority of the members then in office shall be a quorum for the transaction of
business, and the act of a majority of the members present at any meeting at which there is a
quonrm shall be the act of the Church Council or committee, as applicable, except as may be
otherwise specifically provided by the TBOC or by the Certificate or these Bylaws. If a quorum
shall not be present at any meeting of the Church Council or a committee thereof, the members
present may adjourn the meeting from time to time without notice other than announcement at the
meeting, until a quorum shall be present. No person who is a member of the Church Council and
a paid employee of the Church shall vote on matters relating to his or her employment relationship.

Section 4.10 Matters Requiring Supermajorit)'Vote. The following actions shall require
the affirmative vote of at least two-thirds (213) of the Church Council members then in office:

(a) Any change from the Wesleyan Methodist theological tradition of the Church or
any change in the Mission of the Church as provided in Section 1.3 of these Bylaws and Article
IV of the Certificate;

(b) Alteration, amendment, or repeal of the Certificate or of these Bylaws;

(c) Adoption of a plan of merger or a plan of consolidation with another entity;

(d) Voluntary dissolution of the Church; and

(e) Any voluntary declaration of bankruptcy or assignment for the benefit of
creditors.

Section 4.11 No Compensation. No Church Council Member or member of any Standing
Committee of the Church may receive separate compensation for service as a member of the
Church Council or member of any such committee. Employees of the Church may serve on
Standing Committees or Appointed Committees (as such terms are defined in Section 5.1 of these
Bylaws), and shall receive only their normal compensation from employment without additional
compensation for service on the committee(s).
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ARTICLE 5
COMMITTEES

Section 5.1 Committees.

(a) The following committees shall constitute the Standing Committees (herein so
called) of the Church Council: the Audit Committee, the Executive Committee, the Finance
Committee; the Investment Committee, the Nominations Committee, the Outreach Committee, the
Pastoral Relations Committee, the Properties Committee, and the Stewardship Committee. Such
Standing Committees shall have such power and authorrty and shall perform such functions as

may be provided in these Bylaws or in authorizing resolutions of the Church Council. The number
of individuals serving on the Standing Committees shall be determined by the Church Council as
part of the Annual Appointment Process.

(b) Any of the Church Council, the Chairperson of the Church Council, or the Senior
Minister may designate and appoint members to serve on other committees deemed appropriate to
the mission or affairs of the Church ("Appointed Committees"), which may be ad hoc, for a term,
or standing, and any such committee may include persons who are not members of the Church
Council. Any Appointed Committee shall have such power and authority and shall perform such
functions as the appointing person or Church Council may determine. The chairperson of any
Appointed Committee shall be designated by the appointing person or the Church Council.

(c) Strict confidentiality shall be observed by members of the Standing Committees
and Appointed Committees in all matters addressed by such committees, except where a decision
is made by the committee (whether formally or informally by consensus) that disclosure of
specified information to one or more specified individuals not a member of the committee is
necessary. Notwithstanding the forgoing, representatives of the Standing Committees and
Appointed Committees shall, as applicable, make reports to the Church Council, as appropriate.

Section 5.2 Executive Committee.

(a) Only when the full Church Council is unable to do so due to timing and/or
emergency, the Executive Committee of the Church Council shall possess and may exercise any
and all of the powers and functions of the Church Council in the management and direction of the
affairs of the Church, except for the actions of the Church Council specified in Section 4.10 of
these Bylaws and other actions reserved to the Church Council by the TBOC. Either the
Chairperson of the Church Council or the Senior Minister shall have the ability to decide whether
the Executive Committee has the authority to act in such a matter.

(b) The Executive Committee of the Church Council shall consist of individuals who
are then serving as members of the Church Council (which may include ex-fficio, nonvoting
members). Members of the Executive Committee shall be comprised of the Chairperson of the
Church Council, the Chairperson-Elect of the Church Council, the Chairperson of the Pastoral
Relations Committee, ]the Senior Minister, and at-large members (the number of which shall be
determined by the Church Council as part of the Annual Appointment Process). The Chairperson
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of the Church Council shall serve as Chairperson of the Executive Committee. The Executive
Committee shall meet at times designated by the Chairperson of the Executive Committee or the
Senior Minister. Its meetings may be held in closed session whenever the Chairperson of the
Executive Committee and the Senior Minister agree that it is appropriate due to the sensitivity or
confidentiality of matters to be discussed.

Section 5.3 Audit Committee. The Audit Committee shall study and make
recommendations to the Finance Committee and to the Church Council regarding all financial
procedures and controls. The Audit Committee shall also cause to be prepared by a certified public
accountant external audited financial statements for the Church as of the end of each calendar year,
review all audited financial statements, and report on the audit and any recommendations in the
audit to the Church Council annually.

Section 5.4 Finance Committee.

(a) The Finance Committee shall coordinate the Church Council's financial oversight
responsibilities by recommending fiscal policies to the Church Council and monitoring the
implementation of such policies, and shall oversee budgets and spending of the Church. Without
limiting the generality of the foregoing, the Finance Committee shall do the following:

(D review the annual Operating Budget (herein so called) of the Church
and recommend it to the Church Council for approval;

(iD review and approve annual operating budgets for programs and ministries
carried outside the annual Church operating budget ("Non-Operating Program Budgets");

(iii) monitor budget implementation of the Operating Budget and Non-
Operating Program budgets;

(iv) approve and monitor compliance with financial procedures; and

(v) review monthly and annual financial reports.

(b) From time to time undesignated gifts are given to the Church which are intended
by the donor to be used for purposes of the Church other than supporting the Operating Budget or
Non-Operating Program Budgets or any formal capital or endowment raising campaign
("Undesignated Gifts"). The Chief Financial Officer will account for these Undesignated Gifts in
a manner similar to Non-Operating Program funds and will report changes in the Undesignated
Gifts fund to both the Finance Committee and Pastoral Relations Committee at their regularly-
scheduled meetings. Expenditures of Undesignated Gifts funds shall be in compliance with the
TBOC, Section 501(c)(3) of the Internal Revenue Code and Regulations promulgated thereunder
that are applicable to the Church, and any policies or procedures consistent with this subsection
(b) which are recommended from time to time by the Finance Committee and approved by the
Pastoral Relations Committee. Absent express written donor intent to the contrary, and so long as
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compliant with the preceding sentence, such gifts shall be used for purposes of the Church
designated by the Senior Minister and funds so designated shall be disbursed by the Chief Financial
Officer in accordance with the Church's financial policies.

(c) The Finance Committee, working in conjunction with the Investment Committee,
shall create and approve investment policies and limits relating to the investment of liquid Church
assets held for use in the Operating Budget, the Non-Operating Program Budgets, budgeted or
unbudgeted cash or near-cash reserves, amounts held for expenditure in capital programs, and
amounts held temporarily from Undesignated Gifts.

Section 5.5 Investment Committee. The Investment Committee shall manage, invest,
and oversee the investment of assets of the Church, including all endowment funds and any of the
following which the Finance Committee determines should be invested in other than cash or cash-
equivalent securities ('Non-Cash Investments"): other assets held for use in the Operating Budget,
the Non-Operating Program Budgets, budgeted or unbudgeted reserves, amounts held for
expenditure in capital programs, and amounts held temporarily from Undesignated Gifts. The
Investment Committee shall monitor and review the performance of all such investments and
report periodically to the Finance Committee and to the Church Council about their performance.
The Investment Committee shall create an Investment Policy Statement for the endowment funds
and Non-Cash Investments (the "IPS") and recommend it to the Church Council. The Church
Council shall adopt the IPS and any modifications thereof. The Investment Committee shall review
the IPS at least biennially and make recommendations for any modifications of it from time to
time. Consistent with the IPS, the Investment Committee shall approve the retention (or discharge,
if necessary) of one or more investment advisors and consultants as well as any managers of
investment funds or separately managed accounts (collectively, "Investment Professionals"), and
conduct periodic reviews of the overall performance and services of those Investment
Professionals, as well as regularly review reports of such Investment Professionals. The
Investment Committee shall assist the Finance Committee in creating investment policies and
limits relating to the investment of liquid Church assets which do not constitute endowment funds
or Non-Cash Investrnents. The Investment Committee shall monitor compliance with such
investment policies by the Chief Financial Offrcer and finance department of the Church.

Section 5.6 Nominations Committee. The Nominations Committee shall identi$,
encourage, evaluate, and monitor lay Christian leadership for the Church. Annually, the
Nominations Committee shall nominate for election by the Church Council psrsons other than
employed staff to serve in all positions on the Church Council, including both Designated
Members and At-Large Members; provided, however, that the Senior Minister, who is one of the
Designated Members of the Church Council, shall be an employee of the Church. The Nominations
Committee shall also nominate for election by the Church Council persons to serve as members of
the Standing Committees. In fulfilling its role, the Nominations Committee shall focus on mission
and ministry as the context for leadership and service, shall work with the Chairperson of the
Church Council and the Senior Minister and other designated staff in assessing the Church's ever-
evolving leadership needs, and shall give care that the lay leadership of the Church reflects
inclusivity and diversity. The process described in this Section 5.6, together with the annual vote
of the Church Council described in Section 4.4 ofthese Bylaws, is referred to herein as the "Annual
Appointment Process."
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Section 5.7 Outreach Committee. The Outreach Committee shall oversee the outreach,
impact, and mission activities of the Church. Its mission shall be to engage people to fight poverty,
promote justice, and serve others (the "Impact Mission"). The Outreach Committee shall fulfill its
functions through intemal Church ministries and programs, partnerships with external religious,
nonprofit, and government agencies aligned with the Impact Mission, and partnerships with
foreign religious, nonprofit, and non-governmental agencies aligned with the Impact Mission.
Activities of the Outreach Committee to raise funds shall be coordinated with other Church
activities through the Stewardship Committee.

Section 5.8 Pastoral Relations Committee

(a) The Pastoral Relations Committee shall consist of the Senior Minister and
individuals who are Professing Members of the Church (the number of which shall be determined
by the Church Council as part of the Annual Appointment Process).

(b) The duties of the Pastoral Relations Committee shall also include the following in
regard to the Senior Minister and clergy employed by the Church:

(i) To confer with and advise the Senior Minister on matters pertaining to the
ministry and mission of the Church, the strategic priorities of the Church, the effectiveness
of existing and proposed programs and activities of the Church, and the opportunities and
challenges for the ministry and mission of the Church;

(ii) To encourage, strengthen, nurture, support, and respect the Senior Minister
and all employed clergy of the Church;

(iii) To confer with and advise the Senior Minister (or any other employed
clergy of the Church on request of the Senior Minister) on the pastor's relationships with
the congregation, priorities in the use of gifts, skills, and time of the pastor, spiritual
renewal and growth time and opportunities, support for career growth, work-life balance
of the pastor, the pastor's health and self-care, and (if requested) the family focus and needs
of the pastor;

(iv) To provide evaluation at least annually to the Senior Minister about her or
his performance;

(v) To determine and approve the compensation, including salary, bonuses,
other cash and non-cash compensation, retirement and other benefits and plans, and other
employment benefits, reimbursements, plans, contracts, and other similar matters for the
Senior Minister;

(vi) To review and approve compensation arrangements for the Senior Minister
and other key employees and executives of the Church who may be considered
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"disqualified persons" under Intemal Revenue Service ("IRS") guidelines in "excess
benefit transactions" and "rebuttable presumption of reasonableness" and otherwise follow
practices so the Church's executive compensationprogram meets the IRS requirements and
achieves the "rebuttable presumption of reasonableness." Notwithstanding the forgoing,
the Senior Minister shall be recused from, and shall not be involved in, any decisions with
respect to his or her compensation arrangements.

(vii) To be involved as appropriate with preparation for professional ministry by
individuals in the congregation; and

(viii) To perform the functions specified in Sections 7.8(b), 7.8(c), and 7.8(d) of
these Bylaws.

(c) In order to secure experience and stability, the Chairperson of the Pastoral Relations
Committee shall serve a three-year term as Chairperson, and may be re-elected to serve as
Chairperson for a second, consecutive three-year term.

(d) Meetings of the Pastoral Relations Committee shall be held in closed session due
to the sensitivity and confidentiality of the matters to be discussed.

Section 5.9 Stewardship Committee. The Stewardship Committee shall have general
oversight for the planning and execution of stewardship and growing of the Church's resources
through planned giving, capital and endowment giving, and annual support giving. In fulfrlling
these functions the Stewardship Committee shall make recommendations to the Church Council
as to fund raising of all types and as to the disposition and use of the funds held in the permanent
endowments of the Church. The Stewardship Committee shall also create, review at least
biennially, and modifu as applicable from time to time gift receipt and retention policies for the
Church.

Section 5.10 Properties Committee. The Properties Committee shall steward all Church
facilities, buildings, and related equipment by planning and providing oversight of cleaning,
maintenance, aesthetic beauty, usefulness, and adequacy, in the most effective and efficient
manner possible. With the assistance of appropriate Church staff, the Properties Committee shall
also:

(a) Make recommendations to the Church Council concerning the purchase and sale of
real property, facilities, buildings, and related equipment, the incurring of indebtedness and
granting of liens in Church property therefor, construction of Church facilities, and remodeling, in
each case only in the event such expenditure, borrowing, or lien exceeds an amount included in an
approved Operating Budget or capital budget by more than an estimated $250,000.

(b) Inspect the buildings, grounds, furniture, and equipment owned by the Church to
see that they are kept clean, neat, atfractive, and in good repair.

(c) Work with staff to ensure that repairs are made at a reasonable price, keeping in
mind quality of workmanship and materials, and in acquiring new furniture, fixtures, and
equipment when necessary.
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(d) Monitor guarantees on buildings, roofs, and building equipment and manage claims
thereunder and insurance claims relating to property, equipment, and potential related liability.

(e) Recommend labor-saving devices to be purchased that will increase efficiency and
save money.

(0 Maintain and recommend policies and policy changes related to use of Church
buildings and properties.

(g) Review annual budget preparation related to Church properties.

(h) Manage and maintain appropriate levels of insurance with respect to all Church
property, consistent with SectionT.l2 of these Bylaws.

Recommendations regarding annual budgeting and expenditures outside the budget relating to
Church facilities and properties shall be made by the Properties Committee to the Finance
Committee.

Section5.ll Terms of Committee Members. Standing Committee members shall be
elected for terms of three years, commencing upon their election by the Church Council. In order
to secure experience and stability, the three year terms of office of the members of each Standing
Committee shall be staggered, so that approximately one-third (1/3) of the terms of the members
of each Standing Committee shall expire each year. No Standing Committee member shall serve
more than two consecutive terms unless that person has been elected chairperson of that
committee. Members of Appointed Committees shall serve at the pleasure of the appointing body
or officer.

Section 5.12 Appointments. Resignations and Removals. Any member of a committee
may resign at any time by giving notice to the chairperson of the committee or to the Secretary.
Unless otherwise specified in the notice, such resignation shall take effect upon receipt thereof,
and the acceptance of such resignation shall not be necessary to make it effective. The Chairperson
of the Church Council may remove at any time with or without cause any member of any
committee other than a Standing Committee whenever in the sole and exclusive judgment of the
Chairperson of the Church Council the best interest of the Church will be served thereby.

Section 5.13 Meetings and Notices. Meetings of a committee may be called by the
chairperson of the committee or a majority of the members of the committee. Unless otherwise
specified in these Bylaws or in the action creating it, each committee shall meet as often as is
necessary to perform its duties. The person or persons calling such meeting shall cause notice to
be given at any time and in any manner reasonably designed to inform the members of the time,
date, and place of the meeting. Except as otherwise provided in the TBOC, the Certificate, or these
Bylaws, notice of ameeting of any committee of the Church Council may but shall notbe required
to include information about the purpose of the meeting. Each Standing Committee shall keep
minutes of its proceedings, other than the Pastoral Relations Committee due to the sensitivity and
confidentiality of he matters discussed at its meetings. Each committee may adopt rules or
practices for its own governance not inconsistent with these Bylaws.
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ARTICLE 6
NOTICE

Section 6.1 Form of Notice. Whenever under the provisions of the TBOC, the
Certificate or these Bylaws, notice is required to be given to any member of the Church Council
or any Church committee appointed in accordance with these Bylaws and no provision is made as
to how such notice shall be given, it shall not be construed to require personal notice, but any such
notice may be given in writing, by mail, postage prepaid, addressed to such member at such address
as it appears on the books of the Church, or by email to such member at his or her email address
as it appears on the books of the Church. Any notice given by mail shall be deemed to be given on
the second business day after it is deposited in the United States mail, postage prepaid; any notice
given by email shall be deemed to have been given when sent.

Section 6.2 Waiver. Whenever any notice is required to be given to any member of the
Church Council or any committee thereof under the provisions of the statutes or of the Certificate
or these Bylaws, a waiver thereof in writing signed by the person or persons entitled to such notice,
whether before or after the time stated in such notice, shall be deemed equivalent to the giving of
such notice. The attendance of a person at a meeting shall constitute a waiver of notice of the
meeting unless such person objects at the beginning of the meeting to the transaction of any
business on the grounds that the meeting is not lawfully called or convened.

ARTICLE 7
OFFICERS

Section 7.1 In General. The principal officers of the Church shall consist of a
Chairperson of the Church Council, a Chairperson-Elect of the Church Council, a Senior Minister,
a Chief Financial Officer, a Secretary, and one or more Assistant Secretaries. The Chairperson of
the Church Council shall also act as the lay leader of the Church, with such duties in that capacity
as may be prescribed from time to time by the Church Council. No person may hold more than
one principal office at the same time. The Church Council may also elect other officers, who shall
have the authority specified in these Bylaws or, absent such a provision, the authority granted to
any such officer in the resolutions creating the office to which such person is elected.

SectionT.2 Election. The Church Council shall elect the officers of the Church as
provided in Section 4.4 of these Bylaws. Election or appointment of an officer or agent shall not
of itself create contract rights.

Section 7.3 Other Officers and Agents. The Church Council may appoint such other
officers and agents as it shall deem necessary, who shall be appointed for such terms and shall
exercise such powers and perform such duties as shall be determined from time to time by the
Church Council.

Section 7.4 Compensation. The Chairperson of the Church Council and the
Chairperson-Elect of the Church Council shall not receive any compensation for their services as
officers. Any officers who are employees of the Church shall receive reasonable compensation
for their services.
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Section 7.5 Term of Office and Removal. Each officer of the Church shall hold office
until the earliest of his or her death, resignation, or removal, or the election and qualification of his
or her successor. Any officer or agent elected or appointed by the Church Council other than the
Senior Minister, the Chairperson of the Church Council and the Chairperson-Elect of the Church
Council may be removed from that position atany time for or without cause by the Senior Minister
or by the affirmative vote of a majority of the Pastoral Relations Committee. Any removal of the
Senior Minister shall only be in accordance with Section 7.8(c) of these Bylaws. Any removal of
the Chairperson of the Church Council or the Chairperson-Elect of the Church Council shall only
be in accordance with Section 4.6 of these Bylaws. Any officer or agent appointed by the Church
Council may resign as such by giving written notice to the Chairperson of the Church Council or
the Senior Minister. The resignation shall take effect at the time specified therein, or immediately
if no time is specified therein; provided, however, that any resignation or retirement of the Senior
Minister shall require at least 60 days written notice to the Pastoral Relations Committee unless
the Chairperson of the Pastoral Relations Committee consents otherwise in writing to the Senior
Minister. Unless specified in such notice, the acceptance of such resignation shall not be necessary
to make it effective.

Section 7.6 Chairperson of the Church Council. The Chairperson of the Church
Council shall lead the Church Council in fulfilling its responsibilities; prepare and communicate
the agendas of Church Council meetings in consultation with the Senior Minister and other
appropriate persons; in consultation with the Senior Minister, review and assign responsibility for
the implementation of actions taken by the Church Council; communicate with members of the
Church Council and others as appropriate to permit informed action at Church Council meetings;
coordinate the various activities of the Church Council; and provide initiative and leadership for
the Church Council as they do the planning, establishing of objectives and goals, and evaluating
required in their activities. The Chairperson of the Church Council shall preside, when present, at
all meetings of the Church Council. The Chairperson of the Church Council shall be a voting
member of all Standing and Appointed Committees. In the absence of the Chairperson of the
Church Council, the Chairperson-Elect of the Church Council shall preside at all meetings of the
Church Council or, if the Chairperson-Elect is not present thereat, another member of the Church
Council shall be appointed by the Chairperson of the Church Council or members in attendance at
such meeting to chair that meeting. Except as the Church Council shall authorize the execution
thereof in some other manner, or except as otherwise limited by the Church Council, the
Chairperson of the Church Council shall have authority to (i) in accordance with Section 10.2 of
these Bylaws, execute contracts, deeds, bills of sale, mortgages or deeds of trust, or other written
instruments relating to real property of the Church (collectively, "Property Contracts and
Instruments") that are approved in accordance with these Bylaws on behalf of the Church along
with another offtcer or member of the Church Council designated by the Church Council and (ii)
execute other contracts on behalf of the Church.

Section 7.7 Chairperson-Elect of the Church Council. The Chairperson-Elect of the
Church Council shall succeed the Chairperson of the Church Council in office. The Chairperson-
Elect shall work with the Chairperson of the Church Council to learn the duties of the office of the
Chairperson, shall advise and assist the Chairperson of the Church Council, and shall have such
other duties as the Church Council shall direct. The Chairperson-Elect of the Church Council shall
be entitled to attend and participate in all meetings of the Standing Committees and Appointed
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Committees, and other groups otherwise functioning at the Church in accordance with these
Bylaws.

Section 7.8 Senior Minister.

(a) The Senior Minister shall be the chief executive officer of the Church, having the
general powers and duties of supervision and management usually vested in the office of the
president of a corporation, and, subject to the powers of the Church Council, she or he shall have
general supervision, direction, and control of the ministries and business of the Church. Except as
the Church Council shall authoize the execution thereof in some other manner, or except as
otherwise limited by the Church Council, the Senior Minister shall have authority to (i) in
accordance with Section 10.2 of these Bylaws, execute Property Contracts and Instruments on
behalf of the Church along with another officer or member of the Church Council designated by
the Church Council and (ii) execute other contracts on behalf of the Church.

(b) The Senior Minister shall be the leader and executive member of all clergy. The
Senior Minister shall recommend the hiring of new clergy, the termination of employment of any
clergy, and (subject to delegation to other supervisory clergy) the assignment and duties of clergy.
New clergy shall be hired only upon the vote to do so by the Pastoral Relations Committee after
the recommendation to the committee of the Senior Minister to do so. If at any time the Senior
Minister believes that any other clergy should be terminated, the Senior Minister shall recommend
that to the Pastoral Relations Committee, which shall gather appropriate information about the
situation and vote whether to terminate that clergy.

(c) Should it become evident that the best interests of the Church and the congregation
may be served by a change of Senior Minister, the Pastoral Relations Committee shall confer with
the Senior Minister, lay leaders, and others considered by the Pastoral Relations Committee to be
appropriate and shall gather all information it deems relevant or appropriate (all in the sole
discretion of the members of the Pastoral Relations Committee) to analyze and reach a decision
about removal of the Senior Minister. The Pastoral Relations Committee may, after such gathering
of information and prayerful consideration of all the issues, by a vote of not less than two-thirds
of all members of the Pastoral Relations Committee then serving, remove a Senior Minister from
continuing to serve in that role. The vote to remove shall take place only at an in-person meeting
of the Pastoral Relations Committee, and not by written consent or at any meeting pursuant to
Section 8.1 or Section 10.8 of these Bylaws.

(d) In the event of action by the Pastoral Relations Committee in accordance with
Section 7.8(c) above removing a Senior Minister from that role, or upon the resignation,
retirement, or death of a Senior Minister, the Pastoral Relations Committee shall manage entirely
the process for identifying a new Senior Minister. In such process it shall consult with lay leaders
and other persons, make determinations about the qualifications and experience desired in a new
Senior Minister, engage candidates and potential candidates to apply for the position, review the
qualifications and experience of the candidates, and interview those finalists selected by it.
Following that process, the Pastoral Relations Committee shall, by a vote of not less than two-
thirds of all members of the Pastoral Relations Committee then serving, elect a new Senior
Minister. The vote to elect shall take place only at an in-person meeting of the Pastoral Relations
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Committee, and not by written consent or at any meeting pursuant to Section 8.1 or Section 10.8
of these Bylaws. All actions of the Pastoral Relations Committee in the selection process shall be
those deemed appropriate by the committee, acting in the sole discretion of the members of the
committee. Such actions may include hiring a search firm to be involved in the process.

Section 7.9 Chief Financial Officer. The Chief Financial Officer shall be the chief
financial officer ofthe Church and shall have the custody of the corporate funds and securities and
shall keep full and accurate accounts of receipts and disbursements in books belonging to the
Church and shall deposit (or cause to be deposited) all moneys and other valuable effects in the
name and to the credit of the Church in such depositories as may be designated by the Church
Council or Finance Committee from time to time (or, in the case of investment assets, with such
custodians as may be designated by the Investment Committee in accordance with the Investment
Policy Statement of the Church). The Chief Financial Officer shall disburse (or cause to be
disbursed) the funds of the Church as may be ordered by the Church Council, taking proper
vouchers for such disbursements, and shall render to the Senior Minister and the Church Council,
at its regular meetings or when the Church Council so requires, an account of all his or her
transactions as Chief Financial Officer and of the financial condition of the Church. The Chief
Financial Officer shall perform such other duties as may be prescribed by the Church Council or
the Senior Minister or Chairperson of the Finance Committee. The Chief Financial Officer shall
be the staff liaison to the Audit Committee, the Finance Committee, and the Investment
Committee.

Section 7.10 Secretary. The Secretary may be, but shall not be required to be, a member
of the Church Council. The Secretary shall perform such duties as may be prescribed by the Church
Council. Minutes of Church Council meetings shall be kept by the Secretary or any Assistant
Secretary.

Section 7.1 I Assistant Secretary or Secretaries. An Assistant Secretary shall attend all
meetings of the Church Council and record all votes and the minutes of all proceedings in a book
to be kept for that pu{pose. In the absence ofthe Secretary or at his or her request, or in the event
of his or her inability or refusal to act, the Assistant Secretary shall perform the duties and exercise
the powers of the Secretary and shall perform such other duties and have such other powers as the
Church Council, the Chairperson of the Church Council, or the Secretary may from time to time
prescribe. Assistant Secretaries need not be members of the Church Council. If more than one
Assistant Secretary is at any time elected and serving, then such Assistant Secretaries shall serve
in the order designated by the Church Council or the Chairperson of the Church Council or, in the
absence of any designation, then in the order of their election.

Section 7.12 Insurance. The Church shall maintain insurance coverage in amounts at
least sufficient to qualifr the Church and its employees and other agents for the protections of the
Texas Charitable Immunity and Liability Act of 1987 (as it may be amended from time to time),
and shall maintain such director and officer liability insurance, enors & omissions insurance and
any other crime or fiduciary insurance covering employees of the Church as the Church Council
or the Pastoral Relations Committee deems advisable.

Highland Park Methodist Church
Amended and Restated Bylaws
February 20,2024
Page 15 of20



ARTICLE 8
ACTIONS WITHOUT MEETINGS

Section 8.1 Action Without a Meeting. Any action required or permitted to be taken at
any meeting of Church Council members or committee members may be taken without a meeting,
if a consent or consents in writing, setting forth the action so taken, shall be signed by at least a
majority (or such greater percentage as may be required for the particular action under the TBOC,
the Certificate or these Bylaws) of all the Church Council Members or committee members, as the
case may be. Prompt notice of the taking of any action by the Church Council or a committee
without a meeting by less than unanimous written consent shall be given to those Church Council
members or committee members who did not consent in writing to the action.

Section 8.2 Electronic Transmission. An electronic transmission of a consent by Church
Council member or committee member is considered a signed writing if the transmission contains
or is accompanied by information from which it can be determined that the electronic transmission
was transmitted by the Church Council member or committee member, as the case may be, and
the date on which it was transmitted.

ARTICLE 9
INDEMNIFICATION

Section 9.1 Intent. Chapter 8 of the TBOC requires a Texas nonprofit corporation such
as the Church to indemni$r its directors and officers in certain circumstances and for certain items,
and permits a Texas nonprofit Churchto indemnify its directors and officers in other circumstances
and for other items. The intent of this Article 9 is that the Church shall indemniSz its Church
Council members, officers, and members of Standing Committees and Appointed Committees to
the fullest extent mandated or permitted by the TBOC or any successor statute.

Section 9.2 Scope of Indemnification. The Church hereby elects to and shall indemni$'
and hold harmless any present or former Church Council member, officer of the Church, or
member of a Standing Committee or Appointed Committee (each, a "Covered Person") to the
fullest extent permitted by Chapter 8 of the TBOC, or the corresponding provision or provisions
of any successor statute. Such indemnification shall be provided promptly upon request of any
such Covered Person making a request for indemnity hereunder. Accordingly, the Church shall
indemnifu a Covered Person against (i) reasonable expenses (including but not limited to
attomeys' fees and court costs) actually incurred by the Covered Person in connection with a
proceeding in which the Covered Person is or was a respondent because the Covered Person is or
was a Covered Person if the Covered Person is wholly successful, on the merits or otherwise, in
the defense of the proceeding; and (ii) subject to the limitations in Section 8.102(b) of the TBOC,
a judgment, penalty, fine, excise or similar tax and reasonable expenses (including but not limited
to attorneys' fees and court costs) actually incurred in connection with a proceeding, if the Covered
Person met the standard of conduct set forth in Section s.101(a) of the TBoc.

Section 9.3 Advancement of Expenses. The Church shall advance or pay the reasonable
expenses (including but not limited to attorneys' fees and court costs) incurred by any Covered
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Person in defending any civil, criminal, administrative or investigative action, suit or proceeding
to the fullest extent permitted by the TBOC and subject to the conditions thereof.

Section 9.4 Persons Other than Covered Persons. The Church may indemni$r, hold
harmless and advance expenses to any present or former employee or agent of the Church, or any
other person serving at the request of the Church, to the same extent that the Church is required to
indemniff, hold harmless and advance expenses to a Covered Person under this Article 9.

Section 9.5 Insurance. The Church shall purchase and maintain insurance or a similar
arrangement (including, but not limited to, a trust fund, self-insurance, a security interest or lien
on the assets of the Church, or a letter of credit, guaranty or surety arrangement) on behalf of any
Covered Person against any liability asserted against such person and incurred by such person in
such a capacity or arising out of status as such a person, whether or not the Church would have the
power to indemnifu such person against that liability under this Article 9 or by statute.

Section 9.6 Delegates. The provisions of this Article Nine shall extend to Covered
Persons serving at the request of the Church as a representative of another 'oenterprise," as that
term is defined in Section 8.001(2) of the TBOC.

Section 9.7 Limitation. Notwithstanding the other provisions of this Article 9, the
Church may not indemni$' or maintain insurance or a similar anangement on behalf of any person
if such indemnification or maintenance of insurance or similar affangement would subject the
Church or such person to income tax or excise tax under the Internal Revenue Code.

Section 9.8 Provisions Cumulative. The provisions of this Article 9 shall be deemed
cumulative of and in addition to any other limitation of liability or right of indemnity to which a
Covered Person may be entitled under any statute, bylaw, agreement, vote of directors, principle
of law or otherwise.

ARTICLE 10
MISCELLANEOUS PROVISIONS

Section 10.1 Fiscal Year. The fiscal year of the Church shall be the calendar year.

Section 10.2 Contracts. The Church Council may authorize any officer(s) or agent(s) of
the Church, in addition to the officers so authorized by these Bylaws, to enter into any contract or
execute and deliver any instrument in the name of and on behalf of the Church, and such authority
may be general or confined to specific instances. Any Property Contract or Instrument that is
approved in accordance with these Bylaws shall be executed on behalf of the Church by two
officers of the Church authorized to do so by the Church Council.

Section 10.3 Checks. Drafts. or Orders for Payment. All checks, drafts, or orders for
payment of money, notes or other evidences of indebtedness issued in the name of the Church shall
be signed by such officer(s), employees, or agent(s) of the Church and in such a manner as shall
from time to time be determined by Church Council. The authority of any such authorized officer
or officers or employees to sign checks, drafts, or orders for the payment of money, notes, or other
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evidences of indebtedness issued in the name of the Church may be limited to amounts up to a
specific dollar amount determined from time to time by the Church Council with amounts in excess

of that amount requiring two authorized signatures or prior approval by the Church Council.

Section 10.4 Books and Records. The Church shall keep correct and complete books and
records of account and shall also keep minutes of the proceedings of the Church Council and all
Standing Committees, other than the Pastoral Relations Committee due to the sensitivity and
confidentiality of the matters discussed at its meetings. All books and records of the Church may
be inspected by any member of the Church Council for any proper purpose at any reasonable time.

Section 10.5 Conflict of Interest. No contract or agreement may be entered into by and
between the Church and any of the following: (a) a Church Council member, officer, committee
member, or employee ofthe Church (hereinafter an "Insider"); or (b) any corporation, partnership,
trust, sole proprietorship or any other entrty (hereinafter an "Entity") in which an interest is owned
or held, directly or indirectly, by or for the benefit of an Insider, unless (i) the transaction is
approved in accordance with Section 22.230 of the Texas Business Organizations Code; and (ii) if
one or more of the parties to the contract is a 'odisqualified person" with respect to the Church
within the meaning of Section 4958 of the Internal Revenue Code, either (x) such transaction is
reviewed and approved in accordance with the oorebuttable presumption safe harbor" provisions
set forth in the regulations promulgated under Section 4958 of the Internal Revenue Code or (y)
the Church Council or any committee thereof determines that such procedures are not necessary
for the transaction involved and records its specific findings for making such determination;
provided, however, that the following contracts and agreements shall not be subject to the
foregoing prohibition: a wholly gratuitous transfer of assets or promise to transfer assets to the
Church of any kind, including, but not limited to, a charitable contribution of cash or property to
the Church, an interest-free loan, a wholly gratuitous lease, a pledge, a guarantee, an assumption
of liability, a bailment, or a consignment. A11 Insiders shall, as a condition of qualifuing and
continuing to quali$ as a director, officer, committee member and/or employee of the Church,
abide by such conflict of interest policies as the Church Council shall adopt from time to time.

Section 10.6 Loans to Officers and Church Council Members Prohibited. No loans shall
be made by the Church to its officers or to its Church Council members. Any Church Council
members voting for or assenting to the making of any loan to a Church Council member or officer
which is prohibited by the TBOC, and any officer participating in the making thereof, shall be
jointly and severally liable to the Church for the amount of such loan until repayment thereof.

Section 10.7 Dividends Prohibited. No dividend shall be paid to, and no part of the
income of the Church shall be distributed to, the Church Council members or officers of the
Church.

Section 10.8 Meetings B)' Telephone or Other Remote Electronic Communications
Technology. Subject to the provisions of applicable law and these Bylaws regarding notice of
meetings, members of the Church Council, or members of any committee designated by the
Church Council, may, unless otherwise restricted by statute, by the Certificate or by these Bylaws,
participate in and hold a meeting of or committee, as the case may be, by using conference
telephone or similar electronic communications equipment by means of which all persons
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participating in the meeting can hear each other, or by using any other suitable electronic
communications system, including video conference technology or the Internet (but only il in the
case of such other suitable communications system, each member entitled to participate in the
meeting consents to the meeting being held by means of that system, and the system provides
access to the meeting in a manner or using a method by which each member participating in the
meeting can communicate concunently with each other participant). Participation in such a
meeting pursuant to this section shall constitute presence for quorum purposes and presence in
person at such meeting, except where a person participates in the meeting for the express purpose
of objecting to the transaction of any business on the ground that the meeting is not lawfully called
or convened.

Section 10.9 Limitations on Liabilitv. Limitations on liability of officers and Church
Council members shall be as provided in the Certificate.

Section 10.10 Invalid Provisions. If any part of these Bylaws shall be invalid or
inoperative for any reason, the remaining parts, as far as is possible and reasonable, shall remain,
valid and operative.

Section 10.11 Headings. The headings used in these Bylaws are for convenience only and

do not constitute matter to be construed in the interpretation of these Bylaws.
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ARTICLE 11
AMENDMENT OR REPEAL OF'BYLAWS

These Bylaws may be amended or repealed, or new Bylaws may be adopted, by the
affirmative vote of a least two-thirds (213) of the number of Church Council members then in
office at any annual, regular or special meeting, so long as notice of such proposed amendment,
repeal or adoption is contained in the notice of the meeting, and such amendment or repeal does
not cause the Church to cease to be exclusively organized and operated as an entity described in
Section 501(c)(3) of the Internal Revenue Code and a "church or convention or association of
churches" described in Section 170(b)(1XA)(i) of the Internal Revenue Code. The foregoing
notice requirement shall not prohibit the Church Council from adopting the proposed
amendment, effecting the proposed repeal or adopting the proposed new bylaws, as the case may
be, in a modified form which is not identical to that described or set forth in the notice of such
meeting.

***{<{<

I, the undersigned, being the Secretary of Highland Park Methodist Church, hereby certifu
that the foregoing are the Bylaws of the said Church as accepted and approved by the Church
Council effective as of February 20,2024.

Church
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APPENDIX

DEF'INED TERMS

"Annual Appointment Process" is defined in Section 5.6.

"Appointed Committee" is defined in Section 5.1.

"At-Large Members" is defined in Section 4.2.

"Bylaws" is defined in Section 1.1.

"Certificate" is defined in Section 1.1.

"Church" is defined in Section 1.1.

"Designated Members" is defined in Section 4.2.

"Highland Park Methodist Church" is defined in Section 1.1.

"Highland Park United Methodist Church" is defined in Section l.l

"Impact Mission" is defined in Section 5.7.

"Internal Revenue Seryice" is defined in Section s.S(b)(vi).

"Investment Professionals" is defined in Section 5.5.

"IPS" is defined in Section 5.5.

"Mission" is defined in Section 1.3.

"Non-Cash Investments" is defined in Section 5.5.

"Non-Operating Program Budget" is defined in Section 5.a(a)(ii).

"Operating Budget" is defined in Section s.a(a)(i).

"Prior Bylaws" is defined in Section 4.2(b).

"Property Contracts and Instruments" is defined in Section 7.6.

"Professing Members" is defined in Article 2.

"Standing Committee" is defined in Section 5.1.
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"TBOC" is defined in Section 1.1.

"Undesignated Gifts" is defined in Section 5.4(b)
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