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BYLAWS 
OF 

THE VESTRY OF EMMANUEL CHURCH, BALTIMORE 
 
Preamble:  These Bylaws are adopted pursuant to the authority granted by Section 5-334 of the 
Corporations and Associations Article of the Annotated Code of Maryland relating to religious corporations 
affiliated with the Episcopal Church of the Diocese of Maryland (2001 Cum. Supp).  These Bylaws shall 
govern the corporate and temporal affairs of The Vestry of Emmanuel Church, Baltimore (hereafter 
"Church"), subject to the Public General Laws of the State of Maryland, to the Constitution and Canons of 
the Episcopal Church in the United States of America and to those of the Diocese of Maryland. 
 

ARTICLE I.  CONSTRUCTION 
 

Whenever used herein, the use of any gender shall include all genders and the singular number shall 
include the plural, and vice versa. 
 

ARTICLE II.  MEMBERS 
 
Section 1:  Ordinary Members. 
 

All persons who regard Emmanuel Church, Baltimore (“Church”) as their regular place of 
worship shall be Ordinary Members of the Church. 
 
Section 2:  Voting Members. 
 

Every person not less than sixteen years of age who has, for at least six months preceding the day 
when he or she may wish to vote, been an Ordinary Member and communicant of the Episcopal Church in 
the United States of America and enrolled as such in the records of Emmanuel Church Baltimore, shall be a 
Voting Member thereof, with the right to vote in the election of Vestrymembers and upon all other matters 
having to do with the affairs of the Church.  A communicant of record is a member of Emmanuel Church 
Baltimore who has given his or her time, talent, or financial support towards the ministries of the Church.  
The Rector shall maintain a current list of communicant members determined in the Rector’s best judgment 
according to the Canons of the Episcopal Church in the United States of America. 
 
 In the event of any dispute as to the eligibility of any voter, the question shall be referred to the Vestry 
for resolution.  If the Vestry’s determination is not satisfactory to the objecting party or group, the parties shall 
consult with the Bishop or Ecclesiastical Authority of the Diocese.  If the matter is still unresolved, it shall be 
referred to a panel of three arbitrators consisting of communicants of one or more other parishes or 
congregations in the Diocese of Maryland, one of whom shall be named by the objecting party or group, one 
by the Vestry and the third by the two arbitrators so named.  The decision of such panel shall be binding on all 
parties. 
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ARTICLE III.  MEETINGS 
 
Section 1.  Annual Meetings. 
 

In May of each year, there shall be an annual meeting of the Members of the Church at which all 
persons who are not Members shall also be welcome. The business to be transacted shall include the election 
of Vestrymembers, and any other business within the powers of the Church as a religious corporation of 
the State of Maryland. 

 
Section 2.  Special Meetings. 
 
At any time during the interval between annual meetings, special meetings of the Members of the 
Church may be called, at which all persons who are not Members shall also be welcome.  Special 
meetings may be called by any of the following: the Rector; at least four Vestrymembers; or upon the 
request of not less than twenty Voting Members who file such request with the Rector, or the Senior 
Warden in the Rector’s absence.  No business shall be transacted at special meetings except that 
specified in the notice. 

 
Section 3.  Notice and Place of Meetings. 
 

All meetings of Members shall be held at the Church at 12:00 p.m., unless another time or place 
is specified in the notice.  Notice of all meetings shall be given by: 

 
A. Announcement at services in the Church on at least two Sundays immediately preceding 

the date of the meeting; 
B. Publication in the weekly bulletin of the Church, in not less than two issues immediately 

preceding the meeting; or 
C. Mail to all Members at least ten days preceding the date of the meeting. 

 
Such notice shall indicate whether the meeting is an annual meeting or a special meeting, and if a special 
meeting, the business to be transacted.   
 

ARTICLE IV.  VESTRY 
 
Section 1.  Eligibility. 
 

Every Voting Member of the Church shall be eligible to serve as a Vestrymember, except as 
specified in Section 2 of this article. 

 
Section 2.  Number and Term of Office. 
 

The Vestry of the Church shall consist of the Rector and twelve lay members.  Of the twelve lay 
members, four shall be elected annually and shall serve three-year terms.  A lay member shall take office as 
Vestrymember immediately upon his or her election.  No lay member shall be eligible for re-nomination and 
re-election to the Vestry for a period of one year after his or her term has expired.  Prior service on the Vestry 
filling a vacancy for less than two years of an unexpired term shall not be considered a disqualification for 
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re-nomination and re-election. 
 
Section 3.  Nomination. 
 

Voting Members shall be nominated to serve as Vestrymembers in the following manner: 
 

At least two months before the annual meeting, the Rector shall appoint a Nominating Committee consisting 
of at least three Voting Members, one of whom shall be the Senior Warden and at least one non-
Vestrymember.  The names of the Nominating Committee members and instructions for submissions of 
nominees shall be immediately published in the Church bulletin.  The Nominating Committee shall: 
 

A. Nominate as many candidates as there are vacancies and at least one additional person; 
B. Submit to the Vestry the names and qualifications of those so nominated at least one 

month prior to the annual meeting; and 
C. Immediately, and not less than three weeks before the annual meeting, make known to the 

Members the names and qualifications of those so nominated by publication in the 
Church bulletin, or by such other means as the Vestry may specify. 

 
Additional nominations for the Vestry may be made from the floor by Voting Members at the annual 
meeting, provided the prior consent of the nominee has been obtained. 
 
Section 4.  Election. 
 

Vestrymembers shall be elected by written ballot by Voting Members present at the annual 
meeting.  Voting by proxy shall not be permitted.  Election shall be ranked by the highest number of votes.  
If terms of different length are to be filled, the candidate receiving the greater vote shall serve the longer 
term.  The ballots shall be counted by the Registrar, if present, and not less than two officers or 
Vestrymembers. 
 
Section 5.  Vacancies. 
 

If a vacancy on the Vestry shall occur by reason of death, resignation, three unexcused absences 
in a year, or any other cause, the vacancy shall be filled by the candidate for the Vestry receiving the 
greatest number of votes at the preceding annual meeting who is not then a member of the Vestry.  If a 
vacancy remains unfilled, the remaining Vestrymembers may, by a majority vote of those present at a duly 
constituted meeting, elect an eligible person to fill the unexpired term of such vacancy. 

 
Section 6.  Duties and Powers. 
 

The Vestry shall act as trustee for the Church in accordance with the public general laws of the 
State of Maryland regulating religious corporations affiliated with the Episcopal Church of the Diocese 
of Maryland, and have and exercise all corporate powers and privileges of the Church under such laws. 
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Section 7.  Meetings. 
 
 Regular meetings of the Vestry shall be held immediately after the annual meeting and on a 
regularly scheduled day, to be selected by the Vestry, of each and every month.  Special meetings may 
be held at any time or place on call by the Rector, or Senior Warden in the Rector’s absence, or by at 
least four Vestrymembers.  Notice of the time and place of all meetings and of the purpose of all special 
meetings shall be given to each Vestrymember in person, by telephone, or any other reliable means not 
less than twenty-four hours preceding the meeting.  No business shall be transacted at special meetings 
except that specified in the notice. 
 
Section 8.  Quorum and Presiding Officer. 
 
 Six Vestrymembers and the Rector, if present, or seven Vestrymembers if the Rector is not 
present, shall constitute a quorum for the transaction of business at any meeting of the Vestry.  Officers 
who are not members of the Vestry shall not be counted for purposes of determining a quorum.  The 
Rector shall preside at all meetings of the Vestry.  In the absence of the Rector, the Senior Warden, or in 
her absence, the Junior Warden, shall preside.  In the absence of all three of these officers, the 
Vestrymembers present shall elect one of the Vestrymembers to preside.  The presiding officer, or 
presiding Vestrymember, may vote only in case of a tie. 
 

ARTICLE V.  OFFICERS 
 
Section 1:  Titles of Officers. 
 

The Officers of the Church shall be the Rector, a Senior Warden, a Junior Warden, a Registrar, a 
Treasurer and such other officers as the Vestry may from time to time designate. 
 
Section 2:   Election of Officers. 
 
 The Senior Warden and Junior Warden shall be nominated by the Rector from the then members 
of the Vestry in consultation with the Vestry.  The Registrar and Treasurer shall be nominated by the Senior 
Warden from the Voting Members of the Church.  All officers so nominated shall be elected annually by a 
two-thirds majority vote by secret written ballot at the first meeting of the Vestry held after the annual 
meeting.  The Senior Warden and Junior Warden shall each be a member of the Vestry, the remaining 
officers must be Voting Members of the Church and may, but need not, be members of the Vestry.  Any 
vacancy in any office shall be filled for the unexpired term thereof by the Vestry. 
 
Section 3:  Rector. 
 

The Rector of the Church shall: 
 

A. Be the president and chief executive officer of the Church; 
B. Perform such duties and shall have such powers as may be prescribed by the 

Constitution and Canons of the Episcopal Church in the United States of America and 
the Diocese of Maryland; 

C. Preside at all meetings of the Vestry at which she is in attendance. 
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The Rector shall be elected by majority vote of the entire Vestry, and unless otherwise provided 

in the terms of the call, continue to serve until her death or resignation or until the pastoral relationship 
is severed by mutual consent of the Rector and Vestry and approved by the Bishop or Ecclesiastical 
Authority of the Diocese. 
 
Section 4.  Church Wardens. 
 

The Senior Warden shall: 
 

A. Serve as lay consultant and advisor to the Rector; 
B. Meet with the Rector with sufficient regularity to assist in the maintenance of effective 

liaison between the Rector and the entire congregation; 
C. Discuss and resolve with the Rector matters relating to the temporal affairs of the Church; 
D. Serve as the senior lay officer of the Church; 
E. Perform such other duties as may be assigned to him by the Vestry; and 
F. Serve as President and Chief Executive Officer of the Church in the absence of the Rector 

through death, resignation or disability. 
 

The Junior Warden shall: 
 

A. Serve as a lay consultant and advisor to the Rector; 
B. Perform such other duties as may be assigned to her by the Vestry;  
C. Perform the duties of the Senior Warden in his absence and succeed to his position in the 

event that he ceases to hold that position during his term of office. 
 

Section 5.  The Registrar. 
 

The Registrar shall: 
 

A. Have access to the corporate seal of the Church, which shall be maintained in the Church 
office; 

B. Record the minutes of all meetings of the Vestry and of the Members in a suitable minute 
book, which shall be maintained in the Church office; 

C. Be charged with the responsibility of keeping up-to-date the Charter and Bylaws which shall 
be open to inspection in the Church office at reasonable business hours by any Member of the 
Church; 

D. Assist the Rector with keeping a record of Voting Members of the church; and 
E. Perform such other duties as may be assigned to him by the Vestry.  

 
Section 6.  Treasurer. 
 

The Treasurer, or the Treasurer’s designee, shall: 
 

A. Keep the financial records of the Church; 
B. Have general custody of all Church funds, securities and other investments; 
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C. Receive all monies received by the Church; 
D. Pay, or direct a designee to pay, all expenses and other payments of the Church; 
E. Report as to the general financial condition of the Church at the annual meeting of the 

Members and such other reports from time to time as the Vestry may request. 
 
Section 7.  Assistant Treasurer. 
 

The Vestry may at any time or from time to time elect one or more Assistant Treasurers who 
shall do and perform such duties of the Treasurer as she may assign to them. 
 
Section 8.  Other Officers. 
 

Such other officers as may be designated by the Vestry from time to time shall have and perform 
such powers and duties as may be assigned to them by the Vestry. 
 
Section 9.  Attendance and Voting Right of Officers at Vestry Meetings. 
 

All officers who are not members of the Vestry shall be invited to attend all meetings of the 
Vestry, but shall not have the right to vote at Vestry meetings. 
 

ARTICLE VI.  COMMITTEES AND DIOCESAN CONVENTION DELEGATES 
 
Section 1.  Standing Committees. 
 

The Vestry shall appoint not less than two Members of the Church, and one member of the 
Vestry to each of the following standing committees to serve for renewable terms of one year.  A record 
of committee members must be kept by the Registrar in the Church office and provided to the Vestry 
within three months after the annual meeting. 
 
Section 2.  Standing Committee Charters. 
 

Each standing committee must have a Charter, which is reviewed, amended, and approved by a 
majority vote of the Vestry at the first Vestry meeting after the annual meeting.  The Charter for each 
committee will remain with the Registrar. 
 
Section 3.  Finance Committee. 
 

The Finance Committee shall analyze and report to the Vestry from time to time the financial 
condition of the Church and cooperate with the Rector and Treasurer in preparation of the annual 
operating budget of the Church for submission to the Vestry for approval by December of each year. 
 
Section 4.  Investment Committee. 
 

The Investment Committee shall present to the Vestry for approval an investment plan and, upon 
approval of the plan, carry out the investment plan. 
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Section 5.  Property Committee. 
 

The Property Committee shall inspect and report to the Vestry from time to time the physical 
condition of the Church property, authorize emergency repairs as necessary, and submit 
recommendations for prudent maintenance, repairs and capital improvements to the Finance Committee 
in sufficient time for inclusion in the annual budget. 
 
 
Section 6.  Outreach Committee. 
 

The Outreach Committee shall present to the Vestry for approval annually an outreach plan and, upon 
approval of the plan, carry out the outreach plan. 
 
Section 7.  Other Committees. 
 

Other committees may be formed by the Rector and/or the Vestry as may be appropriate for the 
religious purposes and or temporal affairs of the Church. 
 
Section 8.  Election of Convention Lay Delegates. 
 

Prior to each annual meeting of the Convention of the Diocese of Maryland, the Vestry shall 
elect the lay delegates from the Church to the Convention. 
 

ARTICLE VII.  FISCAL MATTERS 
 
Section 1.  Fiscal Year. 
 

The fiscal year of the Church shall be the calendar year. 
 
Section 2.  Signature to Commercial Paper. 
 

All checks and drafts shall be made, drawn and endorsed in the name of the Church in such 
manner as the Vestry may from time to time authorize. 
 
Section 3.  Limitation on Expenditures. 
 

Any expenditure in excess of $1,000 not specifically provided for in the current annual budget of 
the Church must be approved in advance by the Vestry. 
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Section 4.  Audit. 
 

The financial books and records of the Church shall be audited in full at least every five years.  In 
the absence of an audit, a review of the financial books and records of the Church shall be conducted by a 
committee appointed by the Vestry, with the advice and services of a professional accountant or other 
professional qualified persons who is (are) not member(s) of the Church.  The Vestry shall receive a full 
audit or review within six months following the close of the fiscal year. 
 
Section 5.  Fidelity Bonds. 
 

The Treasurer and such other officers, employees or other persons handling Church funds, whether 
salaried or non-salaried, as the Vestry direct from time to time, shall be properly bonded for the faithful 
performance of their duties at the expense of the Church, in such amounts and by such surety companies as 
the Vestry may determine.  The Church shall conduct an annual review of such insurance. 
 

ARTICLE VIII.  AMENDMENT TO BYLAWS 
 

These Bylaws may be hereafter altered, amended, repealed or added to by a two-thirds majority vote 
of those Voting Members who shall attend any annual or special meeting of the Members of the Church, 
provided, however, that any such alteration, amendment, repeal or addition, whether proposed by the Vestry 
or by the Voting Members who shall call a special meeting, shall be specified in the notice of the meeting, 
whether it be an annual or special meeting. 
 

ARTICLE IX.  ADOPTION OF THESE BYLAWS 
 

These Bylaws shall be submitted to and approved by a majority vote of the entire membership of the 
Vestry of the Church and shall be recommended to the Voting Members of the Church for favorable action at 
the next annual meeting of such Members or at any special meeting called for that purpose. Copies of these 
Bylaws shall be reproduced and made available to such Voting Members for their inspection at least thirty 
days prior to the meeting at which they shall be submitted for approval. If ratified by a majority vote of 
the Voting Members attending such meeting, they shall stand adopted. This Article being of a transitory 
nature, shall stand repealed immediately upon adoption of these Bylaws. 
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RECOMMENDED AMENDMENT AND RESTATEMENTS OF THE CHARTER 
AND ADOPTION OF REVISED BYLAWS 

THE VESTRY OF EMMANUEL CHURCH, BALTIMORE 
 

The Vestry of Emmanuel Church, Baltimore (the "Church") after review and consideration of the 
present Charter (as originally filed on December 27, 1852, and amended on March 5, 1951 and April 10, 
1983) and Bylaws (as adopted on April 10, 1983) of the Church, and certain amendments thereto, has 
unanimously approved and likewise recommends that the Voting Members of the Church likewise approve 
the following Amended and Restated Charter and Revised Bylaws at the Annual Congregational Meeting to 
be held on Sunday, May 7, 2017, and authorize the immediate filing of the Amended and Restated Charter 
with the Maryland State Department of Assessments and Taxation. 
 

THE VESTRY OF EMMANUEL CHURCH, BALTIMORE 
AMENDED AND RESTATED CHARTER 

 
I. This Church shall be called EMMANUEL CHURCH BALTIMORE. 

 
II. The said Church or Congregation, its Rector and Vestry shall at all times adhere to and 

observe the doctrine, discipline and worship of the Protestant Episcopal Church in the United 
States of America as set forth in its creeds, articles, Liturgy, Constitution and Canons, and shall 
be subject to the Constitutions and Canons of the Diocese of Maryland. 
 

III. The name of the Corporation shall be "The Vestry of Emmanuel Church, Baltimore." 
 

IV. The principal place of worship of the Church shall be at 811 Cathedral Street, Baltimore, 
Maryland 21201. 
 

V. The Resident Agent for the Church shall be Walter Ridgeway, the present Parish 
Administrator of the Church, or his successor in such office. 
 

VI. Members.  Persons shall be designated Members of the Church as provided in the Bylaws of 
the Church. 
 

VII. Meetings. 
 
Section 1.  Annual Meetings.  In May of each year, there shall be an annual meeting of the 
Members of the Church at which all persons who are not Members shall also be welcome. The 
business to be transacted shall include the election of Vestrymembers, and any other business 
within the powers of the Church as a religious corporation of the State of Maryland. 

 
Section 2.  Special Meetings.  At any time during the interval between annual meetings, 
special meetings of the Members of the Church may be called, at which all persons who are 
not Members shall also be welcome.  Special meetings may be called by and of the 
following: the Rector; at least four Vestrymembers; or upon the request of not less than 
twenty Voting Members who file such request with the Rector, or with the Senior Warden in 
the Rector’s.  No business shall be transacted at special meetings except that specified in the 
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notice. 
 

Section 3.  Notice and Place of Meetings.  All meetings of Members shall be held at the 
Church at 12:00 p.m., unless another time or place is specified in the notice. Notice of all 
meetings shall be given by: 

 
A. Announcement at services in the Church on at least two Sundays immediately 

preceding the date of the meeting; 
B. Publication in the weekly bulletin of the Church, in not less than two issues 

immediately preceding the meeting; or 
C. Mail to all Members at least ten days preceding the date of the meeting. 

 
Such notice shall indicate whether the meeting is an annual meeting or a special meeting, and 
if a special meeting, the business to be transacted.  

 
VIII. Vestry. 

 
Section 1.  Eligibility.  Every Voting Member of the Church, as defined in the Bylaws of the 
Church, shall be eligible to serve as a Vestrymember, except as specified in Section 2 of this 
article. 

 
Section 2.  Number and Term of Office.  The Vestry of the Church shall consist of the Rector 
and twelve lay members. Of the twelve lay members, four shall be elected annually and shall 
serve three-year terms. A lay member shall take office as Vestrymember immediately upon his or 
her election. No lay member shall be eligible for re-nomination and re-election to the Vestry for a 
period of one year after his or her term has expired.  Prior service on the Vestry filling a vacancy 
for less than two years of an unexpired term shall not be considered a disqualification for re-
nomination and re-election. 

 
Section 3.  Nomination.  Voting Members shall be nominated to serve as Vestrymembers in 
the following manner: 

 
At least two months before the annual meeting, the Rector shall appoint a Nominating 
Committee consisting of at least three Voting Members, one of whom shall be the Senior Warden 
and at least one non-Vestrymember.  The names of the Nominating Committee members and 
instructions for submissions of nominees shall be immediately published in the Church bulletin.  
The Nominating Committee shall: 

 
A. Nominate as many candidates as there are vacancies and at least one additional person; 
B. Submit to the Vestry the names and qualifications of those so nominated at least one 

month prior to the annual meeting; and 
C. Immediately, and not less than three weeks before the annual meeting, make known to the 

Members the names and qualifications of those so nominated by publication in the 
Church bulletin, or by such other means as the Vestry may specify. 

 
Additional nominations for the Vestry may be made from the floor by Voting Members at the 
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annual meeting, provided the prior consent of the nominee has been obtained. 
 

Section 4. Election.  Vestrymembers shall be elected by written ballot by Voting Members 
present at the annual meeting. Voting by proxy shall not be permitted. Election shall be ranked 
by the highest number of votes. If terms of different length are to be filled, the candidate 
receiving the greater vote shall serve the longer term. The ballots shall be counted by the 
Registrar, if present, and not less than two officers or Vestrymembers. 

 
Section 5.  Vacancies.  If a vacancy on the Vestry shall occur by reason of death, resignation, 
three unexcused absences in a year, or any other cause, the vacancy shall be filled by the 
candidate for the Vestry receiving the greatest number of votes at the preceding annual meeting 
who is not then a member of the Vestry.  If a vacancy remains unfilled, the remaining 
Vestrymembers may, by a majority vote of those present at a duly constituted meeting, elect an 
eligible person to fill the unexpired term of such vacancy. 

 
Section 6. Duties and Powers.  The Vestry shall act as trustee for the Church in accordance 
with the public general laws of the State of Maryland regulating religious corporations 
affiliated with the Episcopal Church of the Diocese of Maryland, and have and exercise all 
corporate powers and privileges of the Church under such laws. 

 
IX. Officers.  The Officers of the Church shall be the Rector, a Senior Warden, a Junior Warden, 

a Registrar, a Treasurer and such other officers as the Vestry may from time to time 
designate, who shall be elected and serve as provided in the bylaws. 
 

X. Committees.  The Vestry may designate regular and special committees for such purposes as 
may be indicated in the resolution or resolutions provided therefore including, but not limited 
to, administration of the day to day operation of the Church and otherwise as provided in the 
bylaws. 

 
XI. Amendments to Charter.  This Charter may be hereafter altered, amended or repealed by a two-

thirds majority vote of those Voting Members who shall attend any annual or special meeting of 
the Members of the Church, provided, however, that any such alteration, amendment, repeal or 
addition, whether proposed by the Vestry or by the Voting Members who shall call a special 
meeting, shall be specified in the notice of the meeting, whether it be an annual or special 
meeting. 

 
XII. Governing Law.  In all respects not provided for by the Charter, the said Church called 

Emmanuel Church Baltimore shall be regulated by the Constitution, Canons and usages of 
the Protestant Episcopal Church in the United States and in the State of Maryland and by the 
laws of the State of Maryland, as they may exist at the time the occurrence of any case not 
herein sufficiently provided for. 
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IN WITNESS WHEREOF, the Vestry of Emmanuel Church, Baltimore has caused these presents to be 
signed in its name and on its behalf by the Senior Warden and its corporate seal to be hereunto affixed and 
attested by its Registrar on the 7th day of May, 207. 
 
ATTEST:      THE VESTRY OF EMMANUEL 

CHURCH, BALTIMORE 
 
 
 
 
 
 
 

 
        _____________________________ (SEAL) 
 
 
 
 
 
 
By: ________________________________       By: ________________________________         

David Kettler, Registrar                          Fitzgerald Hoskins, Senior Warden    
 
 
Date: ________________________________    Date:  ________________________________         
 


