
BYLAWS 
OF  

PEACE FIRST EARLY LEARNING CENTER 
 
 

Article 1.  Name 
 

1.1 The name of this organization is Peace First Early Learning Center (the “Corporation”).    
 

Article 2.  Offices 
 

2.1 The principal office of the Corporation shall be located at 565 12th Street, Astoria, OR  97103 or such 
other place as the Board of Directors (the “Board”) may designate.  The Corporation may have such other 
offices within Oregon as the Board may designate or as the business of the Corporation may require from time 
to time. 
 
     Article 3.  Purpose 
 
3.1 This Corporation shall be organized and operated exclusively for charitable and educational purposes.  
Subject to the limitations stated in the Articles of Incorporation, the purposes of this Corporation shall be to 
engage in any lawful activities, none of which is for profit, for which corporations may be organized under 
Chapter 65 of the Oregon Revised Statutes (or its corresponding future provisions) and Section 501 (c) (3) of 
the Internal Revenue Code of 1986 as amended (or its corresponding future provisions).  
 
 The Corporation is an outreach ministry of Peace First Lutheran Church of Astoria.  
 
     Article 4.  Membership 
 
4.1 Member.  The Corporation shall have only one member who is entitled to vote on matters relating to 
this Corporation and that sole voting member shall be Peace First Lutheran Congregation (the “Member”), a 
nonprofit corporation. 
 
4.2 Voting Rights.  The Member’s voting rights shall be limited to those rights explicitly stated in this 
section (Section 4.2) and the Member shall have no other voting rights.  The Member shall have the right to 
vote to approve or disapprove the following: 
 

(a) Amendment of the Articles of Incorporation; amendment of Article 4 or Article 5 of the bylaws; 
(b) Election of members of the Board as set forth in Article 6; 
(c) Adoption or a plan of merger or consolidation with another corporation; 
(d) Authorization of the sale, lease or exchange of all or substantially all of the property and assets of 

the Corporation; 
(e) Authorization of the voluntary dissolution of the Corporation or revocation of proceedings 

therefore; or 
(f) Adopting a plan for the distribution of the assets of the Corporation.   

 
The aforementioned actions shall not be permitted without the approving vote of the Member.  Whatever 
constitutes a vote of the Member in the Member’s bylaws shall constitute a vote of the Member under this 
section (section 4.2). 
 



4.3 Annual Meeting of Member.  There shall be an annual meeting of the Member at such time and place 
as determined by the Member for the purpose of electing directors and for such other matters as are 
determined appropriate and necessary by the Member.  Failure of the Member to take action constituting an 
annual meeting as set our here shall not work a forfeiture of dissolution of the Corporation or invalidate any 
action taken by the Board or Officers of the Corporation. 
 
      Article 5.  Affiliation 
 
5.1 Intent to Affiliate.  It is the intent of the Corporation to be affiliated with the Evangelical Lutheran 
Church in America (the “ELCA”) and function in accordance with church body criteria and provisions.   
 
5.2 Review.  Proposed changes in the Articles of Incorporation or Bylaws that related to affiliation with the 
Evangelical Lutheran Church in America will be submitted to the Member for its approval. 
 

Article 6.  Board of Directors 
 

6.1 General Powers.  The affairs of the Corporation shall be managed by the Board of Directors (the 
“Board”).   Duties of the Board include, but are not limited to:  
 

(a) develop and review policies for the successful operation of the Corporation and to maintain 
State certification; 

 (b) hire, supervise, evaluate, and terminate the Executive Director; 
 (c) adopt and monitor the annual budget; 

(d) develop a written agreement between Corporation and Member regarding the use of property, 
personnel and other resources of Member; and 

(e) other activities as necessary and advisable. 
 
6.2 Number.  The Board shall consist of five (5) Directors. 
 
6.3 Qualifications.  The majority of the Board shall be members of Peace First Lutheran Church of Astoria.  
The balance of the Board may be one PFELC parent and/or a member of the community. 
 
6.4 Election of Directors.   
 
 6.4.1   Initial Directors.  Initial Directors will be selected by the Congregation Council.  The terms shall 
be staggered to assure continuity. 
 
 6.4.2   Successor Directors.   
 

(a)  The Member shall, by written or electronic ballot, elect at least three (3), but no more than 
four (4) members of Peace First Lutheran Church to serve on the Board, in accord with voting 
procedures adopted by the Member.   

(b) The Board will elect the remaining one (1) or (2) Board members by a majority vote at the 
annual meeting of the Board.  If there are four (4) Directors elected by Member, the fifth (5th) Director 
may be either a PFELC parent or a community member.   If there are three (3) Directors elected by 
Member, the remaining two (2) Director positions shall be one (1) PFELC parent and one (1) 
community member.  

 



6.5 Term of Office.  The terms of the Congregational members and community members shall be two (2) 
years.   The term of the PFELC parent(s) shall be one year.  All Board members shall serve no more than two 
consecutive terms. 
 
6.6  Annual Meeting.  The annual meeting of the Board shall take place after the Annual Meeting of the 
Members and before March 1, of each calendar year.  At that meeting, a financial report shall be distributed, 
the President of the Board shall report on operations for the past year, additional Directors shall be elected by 
the Board, and officers shall be elected by the Board. 
 
6.7 Regular Meetings.  The Board shall hold regular meetings at a place and frequency designated by the 
Board. 
 
6.8 Special Meetings.  Special meetings of the Board may be held at the request of the President, or any 
two Directors.  
 
6.9  Electronic Meetings.  The Board and its committees may hold meetings by remote communication, 
including electronically and by telephone conference and, to the extent permitted by state law, notice of all 
meetings may be provided electronically.  Participation in any meeting held by remote communication shall 
constitute presence in person at the meeting.   

 

6.10 Quorum.  A majority of the Board shall constitute a quorum for the transaction of business at any 
meeting of the Board.   

 

6.11 Removal.  Directors may be removed with or without cause by a majority vote of all Directors entitled 
to cast votes.  Directors will automatically be removed from the Board upon missing more than two (2) 
consecutive regular meetings without cause or four (4) regular meetings without cause within the calendar 
year.   

 
6.12 Vacancies.  A vacancy of a Congregational position on the Board of Directors shall be temporarily filled 
by appointment of the Church Council. The position will then be filled by election for the unexpired term at 
the next annual meeting of the Congregation.  A vacancy of a PFELC parent or community member shall be 
filled by action of the Board. 
 

Article 7.  Officers 
 

7.1 General.  The officers of the Board shall be:  President, Vice President, Secretary and Treasurer. 
 
7.2 Appointment and Term of Office.  The officers shall be elected each year by the Board at the annual 
meeting of the Board.  Terms of office are for one year.  Officers may serve no more than two terms in the 
same office. 
 
7.3 President.  The President shall preside at all meetings of the Board.  The President shall have general 
supervision of the business and affairs of the Corporation; shall appoint the chair of each committee and shall 
appoint each Board member to a committee as committees are formed; shall coordinate the Board’s 
employment, supervision, evaluation, and termination of the PFELC Director. 
 



7.4 Vice-President.  The Vice-President shall perform the duties of the President when the President is 
absent.  The Vice-President shall have, to the extent authorized by the President or the Board, the same 
powers as the President to sign contracts or other instruments.  The Vice-President shall perform duties as 
may be assigned by the President or the Board. 
 
7.5 Secretary.  The Secretary shall have overall responsibility for all record keeping of the Board including 
the recording of the minutes of all meetings of the Board and providing those minutes to the Member’s 
Council;  retain copies of all resolutions and policies adopted by the Board; retain all records relating to the 
hiring and performance review and termination of the PFELC Director; preside at meetings of the Board of 
Directors in the absence of the President and Vice-President; and any other duties as may be prescribed by the 
Board of Directors.  In the absence of the Secretary, any Board member may record the minutes.   
 
7.6 Treasurer.  The Treasurer shall provide oversight and assistance to the PFELC Director in the handling 
of all funds of the corporation.  The Treasurer will review monthly financial reports from the PFELC Director 
and provide those reports to the Board; will review the proposed annual budget and make recommendations 
to the Board; and will assist the PFELC Director in preparation of an annual financial report for the Member. 
 
7.7  Vacancies.  Vacancies in the office of President, Vice-President, Secretary, and Treasurer occurring 
during the year shall be filled by the Board as soon as possible after a vacancy occurs for the unexpired portion 
of the term.  Such vacancies shall be filled by a majority vote election of the Board. 

 
Article 8.  Board Committees 

 
8.1 The Board, by resolution adopted by a majority of the Directors, may designate and appoint one or 
more ad hoc Committees, or Standing Committees.  Such committees shall have and exercise the authority of 
the Directors in the management of the Corporation, subject to such limitations as may be prescribed by the 
Board; except that no committee shall have the authority to: 
  (a) amend, alter, or repeal these Bylaws; 

(b) elect, appoint, or remove any member of any other committee or any director or officer of the 
Corporation; 

  (c) amend the Articles of Incorporation; 
  (d)  adopt a plan of merger or consolidation with another corporation; 

(e) authorize the sale, lease or exchange of all or substantially all of the property and assets of the 
Corporation not in the ordinary course of business; 

(f) authorize the voluntary dissolution of the Corporation or revoke proceedings therefore; 
(g) adopt a plan for the distribution of the assets of the Corporation; or 
(h) amend, alter or repeal any resolution of the Board.  

 
8.2 Committee Chairs.  Each committee shall have as chair a Board member appointed by the President. 
 
8.3 Committee Members.  In consultation with the committee chair, the President shall appoint additional 
Board members to committees and committee chairs may recruit non-Board members to their committees 
subject to the approval of the President. 
 
8.4 Terms.  The term of a committee chair and committee members shall be one year.  The Board may 
terminate the activities of a committee at any time. 
 

 
 



Article 9.  Executive Director 
 

9.1 The Executive Director shall be the chief executive officer of the Corporation and, subject to the 
direction of the Board of Directors, shall be responsible for the general operation of the Corporation including 
the management and reporting of all financial matters.  The Executive Director shall prepare an annual report, 
including financial statements, for approval by the Board of Directors and submittal to the Member for review 
at its Annual Meeting.  The Executive Director shall develop procedures to carry out Board policy. The 
Executive Director shall not be a member of the Board of Directors and shall have no vote. 
 
9.2 The Executive Director of the Corporation shall not be elected or employed without prior approval of 
the Church Council of the Member. 

 
Article 10.  Administrative Provisions 

 
10.1 Non-Discrimination Policy.  It shall be the operational policy of this Corporation not to discriminate 
against any person on the basis of race, color, religion (creed), gender, gender expression, age, national origin 
(ancestry), disability, marital status, sexual orientation, or military status in any of its activities or operations.  
This policy includes but is not exclusive of hiring, firing, layoffs, promotions, wages, training, disciplinary action 
or any other terms, privileges, conditions, or benefits or employment.  The aforementioned policy will be 
applied to any services offered by the Corporation as well.  The Corporation is committed to providing an 
inclusive and welcoming environment for all members of its staff, clients, members, volunteers contractors, 
and vendors. 
 
10.2 Fiscal Year.  The fiscal year of the Corporation is January 1st through December 31st.  
 
10.3 Books and Records.  The Corporation shall keep at its principal or registered office copies of the 
following: 
   

(a) the Corporation’s current Articles of Incorporation and Bylaws; 
  (b) correct and adequate records of the Corporation’s accounts and finances; 
  (c) records of the name and address of each director of the Corporation; 
  (d) business licenses and permits; 
  (e) all State licenses and records of inspections; 

(f) minutes of the proceedings of the Board and any minutes which may be maintained by 
committees of the Board; and  

  (g) other records as necessary or advisable. 
 

Article 11.  Fiscal Responsibility 
 

11.1 The Corporation itself shall be solely responsible for the management and fiscal affairs of the 
Corporation and for the payment of any debts and liabilities incurred by the Corporation.  Affiliation status 
with the ELCA shall not cause the ELCA in its churchwide, synodical or congregational expressions to incur or 
be subject to the liabilities or debts of the Corporation. 
 
11.2 The Corporation shall not solicit funding from any persons who are members of the Peace First 
Lutheran Church congregation without prior approval of the Church Council of the Member. 
 
11.3 The Corporation shall not solicit funding from any churchwide unit without prior approval of the 
Church Council of the member and the Oregon Synod of the ELCA. 



 
  Article 12.  Indemnification 

 
12.1 Consistent with the provisions of the laws under which this corporation was incorporated, this 
corporation may adopt provisions providing indemnification for each person who, by reason of the fact that 
such person is or was a Board of Director member, officer, employee, agent, or other member of any 
committee of this corporation, was or is threatened to be made a party to any threatened, pending, or 
completed civil, criminal, administrative, arbitration or investigative proceeding. 

 
 

Article 13.  Amendments 
 

13.1 These Bylaws may be altered, amended or repealed by the Board provided that all five (5) Directors of 
the Board are present and voting and that at least four (4) Directors vote in favor of the amendment.  Article 4 
and Article 5 shall not be altered, amended or repealed by the Board without the approving vote of the 
Member. 
 

Article 14.  Dissolution 
 

14.1 In the event of dissolution, the Corporation shall commit residual assets to Peace First Lutheran Church 
of Astoria or its successor. 
 
 
Adopted at the ______________ meeting of the Peace First Early Learning Center Board of Directors per 
Resolution #2022 – 1. 

 

 By:  ____________________  ___________________ ________________ 

 Director    Director    Director 

  

 ____________________  __________________ 

 Director    Director 

 

 

APPROVED AND ADOPTED BY THE CONGREGATION OF PEACE FIRST LUTHERAN CHURCH AT ITS ANNUAL 
MEETING,  JANUARY 30, 2022. 
 
____________________________                                      _____________________________ 
President of Church Council     Secretary of Church Council 


