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ARTICLE I





PURPOSE


      	The First Presbyterian Church of Napa, California, being a particular congregation of the Presbyterian Church (USA),  recognizes that the Constitution of said Church is, in all its provisions, obligatory upon it and its members.





This Corporation is organized for the purpose of supporting the worship of Almighty God and for instructions in the Christian religion, according to the Constitution of the Presbyterian Church (USA).  This is a non-profit organization.





ARTICLE II





MEMBERSHIP


	The members of the congregation are those who are admitted into the church as members of the Presbyterian Church (USA), in accordance with its  Book of Order.





	Each member shall be entitled to one (1) vote at meetings of the congregation.  Voting by proxy is not allowed.





ARTICLE III





MEETINGS


Annual meetings of the congregation shall be held for the purpose of electing officers and the transaction of any other business properly coming before such a meeting, to be called by the session and held during the month of  November.  An annual meeting for the purpose of reviewing the terms of the pastor(s) call and any other business that shall appropriately come before such a meeting shall be called by the session and held at such time the session deems appropriate between January 1 and the end of February.





Special  (or Called) meetings of the congregation may be called by the session or presbytery.  The call for the meeting shall  clearly state the purpose of the special meeting and no other matter save that specified in the call may be considered at that meeting.





Public notice of meetings shall be given on two successive Sundays.  Called meetings may be given following the notice given on the second Sunday (G-7.0303b) The congregation shall follow the policies provided in the  Book of Order for notice of meetings to consider calling a pastor (G-14.0502).





The pastor shall be the moderator of all meetings of the congregation.  If the church is vacant, or in the absence of the pastor; if the associate pastor is unable to moderate a moderator will be appointed by the presbytery.  In the event that none of these shall be available, the congregation shall refer to the policies set in G-7.0306 of  the  Book of Order.  





The Clerk of Session shall be the secretary of all congregational meetings.  If the Clerk is unable to attend, the session shall designate a Clerk Pro-tem.





Meetings shall be conducted in accordance with the General Rules for Judicatories adopted by the General Assembly of the Presbyterian Church (USA), so far as they apply, and when they do not apply, meetings shall be conducted in accordance with the current  Robert’s Rules of  Order.





All meetings shall be opened and closed with prayer.





The quorum of a meeting of the congregation shall not be less than one-tenth of the members, unless by the consent of the presbytery to a provision for a smaller quorum.  No meeting of fewer than three (3) members shall be considered a congregational meeting (G-7.0305).  By vote of the congregation of the First Presbyterian Church of Napa, California, a quorum shall consist of the moderator, the clerk of session, and  not  less than 75 members.





ARTICLE IV








OFFICERS


There shall be a unicameral Board of Session, as per the amendment to the By-laws dated May 6, 1984, and further, per amendment to the By-laws dated September 14, 2003, the Session shall consist of fifteen (15) elders, with three elders serving as trustees.  The session may choose to convene a Trustee Committee, which shall include, but not be limited to, the aforementioned trustees.  The session shall be divided into three classes, of which one class shall be elected each year for a three-year term.  No elder shall serve on the session for consecutive terms, either full or partial, aggregating more than six (6) years, but shall be ineligible to be elected to a new term until one (1) full year shall have elapsed.





The Board of Deacons shall be comprised of at least twenty-one (21) and no more than thirty (30) deacons, divided into three classes whose number adequately provide for equal distribution of tasks.  One class shall be elected each year for a three-year term.  Prior to the convening of the nominating committee, the deacons’ moderator, in consultation with the pastor(s), shall notify the moderator of the nominating  committee if there is a need to increase the number of deacons elected to serve in the ensuing class.  No deacon shall serve on the Board of Deacons for consecutive terms, either full or partial, aggregating more than six (6) years, but shall be ineligible to be elected to a new term until one (1) full year shall have elapsed.





All governing bodies of the church shall work to become more open and inclusive and to correct patterns of discrimination on the basis of race, sex, age, marital condition (married,  single,  widowed or divorced), or disability.  In implementing this commitment, consideration should be given to the gifts and requirements for the tasks in persons elected or appointed to particular offices, and to the right of the people to elect their officers  (G-6.0107).








Vacancies on the Boards of  Session or Deacons may be filled at the next annual meeting of the congregation, or at a special meeting of the congregation as the session may determine.


ARTICLE V





COMMITTEES


There shall be a representative nominating committee of active members of the church in accordance with the provisions of the Book of Order (G-14.0201b).  This committee shall announce its nominations two (2) weeks prior to the ate at which elections shall be held.  At least two members of the nominating committee shall be elders designated by session, one of whom shall be currently serving on session and shall serve as moderator of the committee.  At least one member of the committee shall be designated by the Board of Deacons.  Other members in sufficient numbers to constitute a majority thereof, exclusive of the pastor, shall be elected by the congregation upon nomination by the nominating committee of the church;  none of  these so nominated shall be an active elder or deacon or elder or deacon elect.





Through the session, there shall be a Personnel Committee established to provide for the administration of the programs of the church, including employment of non-clergy staff, with concern for equal employment opportunity, fair employment practices, personnel policies and annual review of the adequacy of compensation for all staff, including all employees (G-10.10102m).





The session shall be empowered to formulate standing committees as it deems necessary, to fulfill its mission, ministry and responsibilities as outlined in the Book of Order  (G-10.0102, a - r inclusive).











ARTICLE VI





AMENDING THE BY-LAWS


These By-laws may be altered, amended or repealed, except those articles or sections which are obligatory upon this congregation under the  Constitution of the Presbyterian Church (USA), or its successor, at any meeting  of the congregation by two-thirds of the eligible voters present, provided that notice of such changes have been read in full (or a printed distribution of same) in connection with the call of the meeting.


(Article VI approved January 12, 1983.)





ARTICLE VII





(With respect to Establishment of the Endowment and Support Plan)











ESTABLISHMENT of the ENDOWMENT and SUPPORT PLAN


An Endowment and Support Plan for the First Presbyterian Church of Napa, California, is hereby established, effective April 25, 1999.





The objective of the plan is to create two separate Funds.  One fund shall be known as the First Presbyterian Church Endowment Fund.  The second fund shall be known as the First Presbyterian Church Support Fund.  Any monies or property received by the Plan shall be allocated as designated by the donor into either one or both of the two Funds, or as provided in Paragraph 6 (below) into both of these two Funds.


The Investment Committee, as referred to in this document, is comprised of three persons appointed by the Session for not more than five years consecutively.  The responsibilities of the Investment Committee as related to the Endowment and Support Funds are further explained in Paragraph 8.


Any monies or liquidated gifts received for the Endowment Fund shall be invested in perpetuity.  The Principal of the Endowment Fund shall be maintained in perpetuity and shall not be available for any use or distribution.  The term “Principal” shall mean the cumulative amount of monies and, in the case of disposition of gifts other than cash as provided in Paragraph 7 (below), the proceeds of disposals of gifts that have been designated and received into the Endowment Fund.  Accumulated income, interest, or capital gains, net of capital losses (collectively, the “Income”) derived from the Principal of the Endowment Fund may be used as provided in Paragraph 3 (below).


Any monies or liquidated gifts received for the Support Fund, unless otherwise specifically designated by the donor, shall be put into an account or accounts separate from the Operating Budget of the church; and, both the Principal and Income which accrues to it shall be disbursed as approved by the Session.


Funds shall be managed by an investment agency recommended by the Investment Committee and approved by the Session.





USE OF ENDOWMENT FUND INCOME


The Income derived from the Principal of the Endowment Fund is available for the uses provided in Sub-paragraphs (a), (b), and (c) of this Paragraph 3.  The Session shall notify the Investment Committee in writing of the amount of Endowment Fund Income that the Session wishes to disburse, the payee, the date by which the Session wishes to have the funds disbursed to the payee, and that the Session is disbursing the Income in accordance with Sub-paragraphs (a), (b), or (c) of this Paragraph 3.


Endowment Fund Income my be used in the following general categories:


Capital improvements in excess of $5,000.  Capital improvements refer to material expenditures such as remodeling, painting, heating system repair, etc., beyond the scope of routine maintenance.


New buildings, additions to existing buildings, or equipment in excess of $5,000.


Such other purposes designated by the donor and approved by the Session.


Endowment Fund Income may not be used for the support of the annual Operating Budget of the church.  Income designated for church programs shall not be placed in the Endowment Fund.





USE OF SUPPORT PRINCIPAL AND INCOME


Monies and liquidated gifts of other property that are designated for the Support Fund shall be disbursed as requested by the donor, whenever such instructions are received.  Monies that are designated by the donor to the Support Fund, but without donor restrictions as to its use, shall be disbursed (1) for special needs and opportunities within the First Presbyterian Church of Napa, California, which lie beyond the annual Operating Budget; and (2) for mission causes as recommended by the Mission Committee and approved by Session.  The Session shall notify the Investment Committee in writing of the amount of Support Fund Principal and/or Income that the Session wishes to disburse, the payee, and the date by which the Session wishes to have the funds disbursed to the payee.  Further, this written notice shall state that the disbursement is both (i) in compliance with donors’ instructions, if any, and (ii) either “for special needs and opportunities with the First Presbyterian Church of Napa, California, which lie beyond the annual Operating Budget” or “for mission causes as recommended by the Mission Committee.”





MEMORIAL MONIES


Memorial monies shall also be received and disbursed by the Investment Committee within a separate Memorial Fund.  For purposes of this Article VII, Memorial Fund monies are defined as: (1) those gifts, including the Income accrued thereto, to the church bearing a notation or accompanied by a cover letter or note indicating that the gift is in memory of a person, place, or thing; and (2) upon which the donor has placed no restrictions with respect to use of the gift.  Further, for accounting purposes, which accounting shall be maintained by the church, Memorial monies shall retain a separate identity for each of those Memorial monies having been Designated or Undesignated by the donor as to the purpose to which the Memorial monies may be used and such identities shall be part of the church’s accounting and financial records and statements.  Both the Principal and Income, which accrues to the Memorial Fund, shall be disbursed as approved by the Finance Committee of Session.  The Finance Committee shall notify the Investment Committee in writing of the amount of Memorial Fund Principal and/or Income that the Finance Committee wishes to disburse, the payee, and the date by which the Finance Committee wishes to have the funds disbursed to the payee.





ASSIGNMENT of NON-RESTRICTED FUNDS


The entirety of each devise, bequest, annuity and gift, which exceeds $25,000 in value and which has not been designated by the donor as to fund or purpose, shall be entirely allocated to any purpose, including but not limited to the Endowment Fund, Support Fund and Memorial Fund, as recommended by the Finance Committee and approved by Session. (ie:  If any such gift, etc. was in the amount of $27,500, then that entire amount could be allocated to any purpose as recommended by the Finance Committee and approved by Session.) Each devise, bequest, annuity and gift, which does not exceed $25,000 in value and which has not been designated by the donor as to fund or purpose, shall be allocated as follows:


One-half (1/2) to the Endowment* Fund.


One-half (1/2) to the Support** Fund.











DISPOSITION of GIFTS OTHER THAN CASH


Real Estate, Corporate Stock(s) or Bonds, or other property designated for the First Presbyterian Church Endowment Fund shall be promptly (or as soon as practical) converted to cash for investment, unless the donor has specifically designated otherwise.  First Presbyterian 





Church retains the right to dispose of any Real Estate or other gift designated for the Endowment Fund that may become a financial or physical burden to the church.  The disposal of designated gifts of this category will be made upon recommendation of the Investment Committee and the approval of Session.


Any Real Estate, Corporate Stock(s) or Other Property given to the First Presbyterian Church Support Fund without designation as to their investment or use, shall be sold by the Investment Committee promptly (or as soon as practical) and such funds realized from such sale shall be placed into the Support Fund.





INVESTMENTS and CHANGES IN PORTFOLIO


The Investment Committee shall monitor the Investment Agency and report on a periodic basis, such period not to be less than quarterly, to the Finance Committee of Session.  The Investment Committee shall also interpret and promote Endowment giving to the congregation.





INVESTMENT COMMITTEE RESPONSIBILITIES


The Investment Committee shall have the following additional responsibilities:


To develop for Session approval an Investment Policy Statement outlining the nature of investments that are suitable for each of the Endowment, Support, and Memorial funds.


To acquaint church members with the opportunity of making gifts and bequests to these Funds;


To present to the Session for its approval a current financial report, no later than the thirty-first of January each year.


To assume responsibility for the safekeeping, management, investment and transfer of all funds and properties comprising the Endowment, Support, and Memorial fund of the First Presbyterian Church of Napa, California;


To seek professional advise as needed;


Such other responsibilities related to the Endowment, Support, and Memorial funds as may be assigned to the Investment Committee by the Session.








CHURCH CONSOLIDATION, MERGER, OR DISSOLUTION


If, at any time, the First Presbyterian Church of Napa, California, be lawfully merged or consolidated with any other church, all of the provisions hereof in respect to the First Presbyterian Church of Napa, California, shall be deemed to have been made for and in behalf of such merged or consolidated Church, which shall be entitled to receive all of the benefits of said Endowment and Support Funds, and shall be obligated to administer the same in all respects in accordance with the terms thereof.


In the event of the dissolution of the First Presbyterian Church of Napa, California, the Presbytery of Jurisdiction shall be entitled to the benefits and shall be obligated to administer the funds in similar fashion.





AMENDMENT PROCEDURE


Provisions of this Resolution establishing the First Presbyterian Church Endowment and Support Plan, consisting of two Funds, may be amended by the procedures set forth in the By-laws of the First Presbyterian Church of Napa, California.


	


                                                                    This Article VII  was amended on:


                                                                         November 18, 2001


                                                                         April 27, 2003
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