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CHARTER REVISION NO. 1  


TO:

The 184th Annual Convention of the Diocese of Kentucky  


FROM:
Board of Trustees of the Bishop Dudley Memorial  


SUBJECT:
Amended and Restated “Charter” (Articles of Incorporation)  


EXPLANATION:



Since the last Annual Convention, the trustees for the Diocesan endowment fund currently named “Board of Trustees of the Bishop Dudley Memorial” (the “Corporation”) have undertaken a general review of the documents that provide for its governance.  This led to their adoption in July of [1] comprehensive official Bylaws to replace unofficial customs and practices of the trustees and [2] selected amendments to the “Charter” of the Corporation (a common term when the Corporation was formed in 1905 but since replaced by the term “articles of incorporation” in the Kentucky statutes governing non-profit corporations).  


The amendments to the articles of incorporation were prompted by the following considerations:  


· The Corporation’s name must be changed to comply with a recent change in Kentucky statutes and the name “The Bishop Dudley Memorial Fund, Inc.” suggested itself as more recognizable and descriptive.  


· Several provisions are in need of technical correction.  For example, [1] given the change in the calendar for holding Annual Conventions, the annual date for trustees to calculate the distribution from the fund to support the episcopate must be moved from September to June in order to specify the exact distribution in the budget adopted by the Annual Convention, [2] the unlimited “purpose and powers clauses” have unintentionally, by virtue of Kentucky statutory changes, become more permissive than is appropriate, and [3] the reference to the Kentucky statute applicable to the management of institutional funds is outdated.  


· Some matters, such as the duties of the treasurers and limitations on permitted purposes and powers, are better governed by the Bylaws.  


· The provision permitting a simple majority of the trustees to dissolve the Corporation should be modified to require both a unanimous vote of the trustees and the concurring vote of the Annual Convention.  Also, in the event of dissolution, there should be a default Diocesan entity provided as the recipient of the Corporation’s assets in case there is no longer an authority named “Trustees and Council,” which currently is the only permitted recipient.  Otherwise, the assets would default directly to the Executive Council of the PECUSA.  


· Existing uncertainties regarding the liability of trustees and their entitlement to indemnification should be resolved by allowing them the same rights, subject to the same conditions and disqualifications, generally afforded by Kentucky statutes to directors of non-profit corporations.  


· Given this opportunity, various non-substantive provisions should be edited for clarity.  


The following “2011 Amended and Restated Articles of Incorporation of the Bishop Dudley Fund, Inc.” were unanimously adopted by the Trustees.  Canon 31 requires that all changes to the articles of incorporation of the Corporation be submitted to the Annual Convention for approval before becoming effective.  


RESOLUTION:  


BE IT RESOLVED that, pursuant to Canon 31, the “2011 Amended and Restated Articles of Incorporation of the Bishop Dudley Fund, Inc.” are hereby approved.  


2011 AMENDED AND RESTATED
CHARTER OF BOARD OF TRUSTEES OF ARTICLES OF INCORPORATION OF
THE BISHOP DUDLEY MEMORIAL FUND, INC.



ARTICLE I. 
NAME


The name of this non-stock, non-profit corporation shall be “Board of Trustees of the corporation, existing under the “Kentucky Nonprofit Corporation Acts” (KRS 273.161 to KRS 273.390, as they may be amended from time to time, the “Act”), shall be “The Bishop Dudley Memorial Fund, Inc.” (the “Corporation”).  


ARTICLE II. 
BOARD OF TRUSTEES


ARTICLE II. The affairs of the Corporation shall be managed by a Board of Trustees which is composed of nine (9) Lay persons who are(“Trustees”) elected by the Convention of the Protestant Episcopal Diocese of Kentucky (the “Diocese”), a constituent entity of the Protestant Episcopal Church in the United States of America.  The Board (the “PECUSA”).  Except as limited by these Articles of Incorporation or Bylaws of the Corporation, the Board of Trustees shall have the powers of a board of directors under state law the Act, including the power to fill vacancies in the Board of Trustees during the recess of the Convention and to elect a President and, a Vice President, a Secretary and, a Treasurer, and such other officers and agents as it may deem proper, and to fill vacancies in the Board during the recess of the Convention.  


ARTICLE II. As soon as the first nine (9) members are elected by the Convention, the Board shall determine by lot which three (3) of their number shall hold office for one year, which three (3) for two years, and which three (3) for three years, and the terms shall expire accordingly.  Thereafter the Convention shall annually elect successors, but in In accordance with historic practice of the Corporation, the terms of three members of the Board of Trustees shall expire with the election of three successors at each regular annual Convention of the Diocese, to serve a term expiring at the third such regular annual Convention after their election.  In the event of a failure to elect for any cause, those Trustees in office shall hold over until their successors are duly elected and qualified.  


ARTICLE III. 
PARTICULAR PURPOSES AND POWERS

Section 1. The Board of Trustees so constituted shall have charge of all money, funds and property of every kind and description, now held or which may hereafter be contributed for the support of the Episcopate in of the Diocese, including when entrusted to its care the Episcopal residence or residences.  The Board of Trustees shall have power to receive, acquire and hold in trust any and all property, real, personal, or mixed, which comes into its possession, whether by purchase, gift, bequest, or otherwise, solely for the support of the Episcopate in of the Diocese, may sell and convey any of said property, receive and collect any rents and profits there from, and apply or re-invest the proceeds, or any part thereof, for said purpose.  The Board of Trustees may receive from any trustees heretofore appointed by, and acting under the Trustees and Council of the Diocese, any and all money and property of every kind and description for the said purposes. 

Section 2. In furtherance of its purposes, the Corporation may engage in any and all lawful activities or pursuits for which a corporation may be incorporated under Chapter 273 of the Kentucky Revised Statutes Act and to exercise any and all powers that such corporations may now or hereafter exercise, whether or not specifically set forth herein, but subject to Sections 3 and 4 of this Article III. and any limitations contained in these Articles of Incorporation or Bylaws of the Corporation.  

Section 3. The Corporation is a supporting organization of and for the Protestant Episcopal Church in PECUSA and the Diocese of Kentucky and as such the Corporation adheres to the doctrine, discipline and worship of the Protestant Episcopal Church in the United States of America PECUSA and is a component of the one holy Catholic and Apostolic Church of Christ.  This The Corporation acknowledges the authority of the Protestant Episcopal Church of the United States of America PECUSA over all of its the Corporation’s property, real, personal and mixed.  The Corporation shall conduct its affairs in conformity with and obedience to the doctrine, discipline and worship provided by the Constitution and Canons of the Protestant Episcopal Church in the United States of America and with PECUSA and the Canons of the Diocese of Kentucky (including without limitation the Canons of the Diocese relating to the Corporation and business methods in church affairs), as such Constitution of the PECUSA and such Canons of the PECUSA and the Diocese may be amended from time to time.  


Section 4. The Corporation is organized and shall at all times be operated, not for profit, but exclusively for the benefit of and to carry out the purposes of the Diocese, all within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”), so long as the Diocese qualifies as an organization described in Section 501(c)(3) or Section 509(a)(2) of the Code, in such manner that (i) no part of the Corporation’s income or property shall inure to the private benefit of any donor, director or individual having a personal or private interest in the activities of the Corporation; (ii) the Corporation shall not directly or indirectly participate in or intervene in any political campaign on behalf of any candidate for public office; (iii) no substantial part of the Corporation’s activities shall be carrying on propaganda or otherwise attempting to influence legislation (except as permitted by Section 501(h) of the Code); and (iv) the Corporation shall be authorized to pay reasonable compensation for services rendered, to make reimbursement for reasonable and appropriate expenses, and make distributions in furtherance of its exempt purposes described herein.  Any provision of these articles Articles of Incorporation or the By-Laws of the Corporation’s By-Laws to the contrary notwithstanding, the Corporation shall not have any purpose or object, nor have or exercise any power, or engage in any activity which in any way contravenes or is in conflict with the provisions of Sections 1, 3 and 4 of this Article III.  


ARTICLE IV. 
DURATION


The Corporation was originally incorporated on September 15, 1905 under the name “Board of Trustees of the Bishop Dudley Memorial” and has had continuous existence since that date.  The duration of the Corporation is perpetual.  


ARTICLE V. 
INVESTMENT INVESTMENTS AND DISTRIBUTIONS


Section 1. The Board of Trustees and any investment advisor which may be employed by the Board of Trustees in its discretion shall invest and keep invested all monies held by the Board of Trustees in such bonds, stocks and other securities investments as are permitted by the laws of the State Commonwealth of Kentucky.  The Board of Trustees shall serve as the “governing board” for be the person responsible for managing and investing all institutional funds under its supervision pursuant to the held by the Corporation for the purposes of the Kentucky Uniform Prudent Management of Institutional Funds Act, or any similar successor act.


Section 2. From the gross income derived from the funds in its hands, the Board of Trustees may in its discretion set aside, annually, or at such other times as it may deem advisable, a portion of the income so received, which shall be added to and become a part of the principal.  The Board of Trustees in its discretion may distribute each year to the Treasurer of the Diocese of Kentucky, for the benefit and support of the Episcopate in said of the Diocese, an amount equal to not more than the lesser of [i] five (5) percent of the trailing twelve (12) quarter moving market average value of the funds in its hands calculated as of September June 30 of the prior year, or [ii] five (5) percent of the trailing four (4) quarter moving market average value of the funds in its hands calculated as of September 30 of the prior year same date (in each case net of investment management expenses for the prior year), whichever is the lesser trailing four (4) quarters ended as of the same date).  


Section 3.
The Treasurer shall serve at the will of the Board of Trustees, and if such Treasurer be a trust company, it shall give bond with its capital stock as surety for the faithful performance of its duties.  If the Treasurer be an individual, he shall give through a Bonding Company, surety for faithful performance of the Treasurer’s duties in such an amount as the Board of Trustees shall direct, the cost of said bond to be paid out of the funds in charge of said Treasurer.

Section 4.
The Treasurer shall provide not later than the 15th of each January for the previous year and at other such times as may be requested by the Board of Trustees, a report to the Board of Trustees of all receipts and disbursements together with a list of the investments of the Corporation and their market value.

ARTICLE VI. 
DISSOLUTION


The Board of Directors may authorize the dissolution of the Corporation by a majority of the Directors Corporation may be dissolved by unanimous vote of the Board of Trustees and the concurring vote of the Convention in accordance with Canon 8, as it may be amended or superseded from time to time, and otherwise in accordance with the Act.  In the event of a dissolution and liquidation, the assets of the Corporation in the process of dissolution shall be applied and distributed as follows:  


(A) Section 1. All liabilities and obligations of the Corporation shall be paid and discharged, or adequate provisions shall be made therefor;.  

(B) Section 2. All other assets which are not held upon a condition requiring return, transfer or conveyance by reason of dissolution, shall be transferred or conveyed to the corporation now known as Trustees and Council of the Protestant Episcopal Diocese of Kentucky, a Kentucky non-profit religious corporation, if that organization at the time of transfer or conveyance, however then named, is described in Section 170(b)(1)(A) (other than in clauses (vii) and (viii)) and in Section 501(c)(3) of the Code, or in corresponding provisions of any subsequent federal tax laws.  If that corporation organization is not then (a) in existence, or (b) so described, then all remaining assets of the Corporation shall be transferred or conveyed [1] to a successor or similar existing organization in and of the Diocese organized and operated exclusively for the benefit of and to carry out the purposes of the PECUSA and the Diocese described in Section 170(b)(1)(A) (other than in clauses (vii) and (viii)) and in Section 501(c)(3) of the Code, or in corresponding provisions of any subsequent federal tax laws or [2] if there is no such organization then (a) in existence, or (b) so described, then to the Executive Council of the Protestant Episcopal Church in the United States of America.  PECUSA.

ARTICLE VII. 
BY-LAWS


The Board of Trustees may adopt By-Laws for the Corporation and duly from time to time alter, amend, or repeal such By-Laws so long as the provisions thereof are not inconsistent with these Articles of Incorporation.   


ARTICLE VIII. 
REGISTERED OFFICE/AGENT


Until otherwise changed, the The registered office of the Corporation shall be located at is presently 425 South Second Street, Suite 200, Louisville, Kentucky 40202 and the name of its registered agent at such address is Becky Meyer.  The address of the registered office and the name of the agent may be changed from time to time without amendment to this Charter in accordance with law without amendment to these Articles of Incorporation.

ARTICLE IX. 
PRINCIPAL OFFICE


The mailing address of the Corporation’s principal office is presently 425 South Second Street, Suite 200, Louisville, Kentucky  40292, Attn: President Bishop Dudley Trustees. 40202, to the attention of the President of the Corporation.  The address of the principal office may be changed from time to time in accordance with law without amendment to these Articles of Incorporation.

ARTICLE X. 
LIABILITY AND INDEMNIFICATION


ARTICLE X. No Trustee shall be personally liable to the Corporation for monetary damages for breach of his or her duties as a Trustee after the date of filing these Amended and Restated Articles of Incorporation except for liability:

(C) For any transaction in which the Trustee’s personal financial interest is in conflict with the financial interests of the Corporation;

(D) The Board of Trustees may provide for the indemnification of any Trustees or officers, and any former Trustees and officers, of the Corporation to the extent provided by state law and the By-Laws effective upon filing of this Article with the Secretary of State; provided, however, such indemnification shall not be offered to any person with respect to an action which a majority of the impartial Trustees determines was in conflict with the provisions of Article III of this Charter, and such indemnification shall not limit liability for (a) any transaction in which a Trustee’s or officer’s personal financial interest is in conflict with the financial interest of the Corporation; (b) for For acts or omissions not in good faith or which involve intentional misconduct, or are known to the Trustee or officer to be a violation of law; or (c) or for any transaction from which the Trustee or officer derives an improper personal benefit.

(E) For any transaction from which the Trustee derived an improper personal benefit. 


If the Act is amended after approval of this Article to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a Trustee shall be deemed to be eliminated or limited by this provision to the fullest extent then permitted by the Act, as so amended.  Any repeal or modification of this Article shall not adversely affect any right or protection of a Trustee existing at the time of such repeal or modification.  

ARTICLE X. The Board of Trustees may provide for the indemnification of any Trustee or officer, and any former Trustee or officer, of the Corporation or other person to the extent provided by state law and the By-Laws of the Corporation, except in relation to any matters as to which he or she shall be adjudged to be liable for negligence or misconduct in the performance of duty to the Corporation and subject to the general fiduciary standards of conduct applicable to all (i) directors set forth in KRS 273.215 and (ii) officers set forth in KRS 273.229.  

ARTICLE XI. 
MEMBERSHIP MEMBERS

The Corporation shall have no members, nor shall it issue shares of capital stock.  
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CHARTER REVISION NO. 2



TO:  

The 184th Annual Convention of the Diocese of Kentucky



FROM:
Trustees and Council



SUBJECT:
Amendment and Restatement of the Charter of the Diocesan Corporation



EXPLANATION:
In May of this year, Alex Campbell, a member of the Board of the Bishop Dudley Memorial and its legal counsel, advised that the Trustees intended to amend and restate the Charter, now Articles of Incorporation, for the Dudley Memorial corporation.  He stated that one impetus for the amendments was a recent amendment by the Kentucky General Assembly to the non-profit corporation chapter of the Kentucky Revised Statutes to require that all corporations, foreign and domestic, for profit and not-for-profit, "shall contain the word "corporation", "company", or "limited" or the abbreviation "Corp.", "Inc.", or "Ltd." . . .  ."      The Charter of Trustees and Council, the corporation, is subject to the same Kentucky law changes as the Dudley Charter.  This revision retains the title of "Charter".  The organizational document of the Diocesan corporation has been called a charter since 1888 and there is some benefit in continuity.  
Removing "Trustees and Council" from the name of the document will remove the linguistic, at least, confusion between the name of the corporate entity and the name of its board of directors.


 



The change in Article III follows a requirement that articles set forth the location of the corporation's registered office and the name of the registered agent at that address upon whom legal process may be served, although the registered office and registered agent can be changed without amending the articles.  


 


    The changes suggested for Article V, Management, were changes initially considered in 2010 but not advanced.  The text of the present Sections 3, 4 and 7, which would be deleted by amendments in this form, are repetitive of the provisions in Canon 17.  Since Article IV, Section I controls the charter, deleting parallel provisions from the charter makes sense.  


 



BE IT RESOLVED that the Charter of the corporation “Trustees and Council of the Protestant Episcopal Diocese of Kentucky” be amended and restated as follows and that the Bishop and the Secretary of the Diocese are authorized to submit the amended document to the Kentucky Secretary of State for filing:


CHARTER OF 


THE PROTESTANT EPISCOPAL DIOCESE OF KENTUCKY, INC


ARTICLE I


NAME



Section 1.
The name of this corporation is “The Protestant Episcopal Diocese of Kentucky, Inc.”.  It shall be known as and transact business under this name.  It is referred to hereinafter as the “corporation”.  



Section 2.
The corporation is the successor to “The Bishop of Kentucky”, a corporation sole incorporated under Act of the General Assembly approved on March 6, 1888.  The corporation has had continuous existence since that date under its previous names of “The Bishop of Kentucky”, “Trustees of the Episcopal Diocese of Kentucky”, “Trustees of the Protestant Episcopal Diocese of Kentucky”, and “Trustees and Council of the Protestant Episcopal Diocese of Kentucky”  The name of this corporation was amended in 2011 to its present name.


ARTICLE II


DURATION


The corporation shall have perpetual duration. 


ARTICLE III


PRINCIPAL OFFICE AND REGISTERED OFFICE 



The mailing address of the corporation’s principal office is 425 South Second Street, Suite 200, Louisville, Kentucky 40202.



The registered office of the corporation is located at 425 South Second Street, Suite 200, Louisville, Kentucky 40202, and the name of the registered agent of the corporation at that address is The Right Reverend Terry Allen White.


ARTICLE IV


PURPOSES AND POWERS


Section 1.
This corporation is a constituent part of the Protestant Episcopal Church in the United States of America and as such the corporation adheres to the doctrine, discipline and worship of the Protestant Episcopal Church in the United States of America and is a component of the one holy Catholic and Apostolic Church of Christ.  This corporation acknowledges the authority of the Protestant Episcopal Church of the United States of America over all of its property, real, personal and mixed.  The corporation shall conduct its affairs in conformity with and obedience to the doctrine, discipline and worship provided by the Constitution and Canons of the Protestant Episcopal Church in the United States of America as such Constitution and such Canons may be amended from time to time.  The corporation and the Council (hereinafter defined) shall have the powers and authority provided by the Canons of the Diocese of Kentucky (including without limitation the Canons relating to business methods in church affairs) as adopted by the Convention of the Diocese, as such Canons may be amended from time to time.



Section 2.
The corporation is organized and shall at all times be operated not for profit but exclusively for the benefit of and to carry out the purposes of the Episcopal Diocese of Kentucky, all within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”).  No part of the corporation’s income or property shall inure to the private benefit of any donor, director or individual having a personal or private interest in the activities of the corporation.  The corporation shall not directly or indirectly participate in or intervene in any political campaign on behalf of any candidate for public office.  No substantial part of the corporation’s activities shall be carrying on propaganda or otherwise attempting to influence legislation (except as permitted by Section 501(h) of the Code).  The corporation shall be authorized to pay reasonable compensation for services rendered, to make reimbursement for reasonable and appropriate expenses, and make distributions in furtherance of its exempt purposes described herein.  



Section 3.
Subject to the foregoing, this corporation shall have as supplemental powers the powers of a non-stock, non-profit religious corporation under the provisions of Chapter 273 of the Kentucky Revised Statutes.  Without limitation, it shall have the power to sue and be sued and to contract and be contracted with.  It shall have the power to hold all property heretofore conveyed, bequeathed or devised to Thomas Underwood Dudley as Bishop or to this corporation under its former names and to receive, hold and acquire by purchase, gift, bequest or otherwise, any property, real, personal, or mixed, in trust for the use and benefit of any parish or mission of said Church, or for any charitable or educational purpose or institution organized or to be organized by said Church, or under its supervision and direction.  The corporation shall have the power to sell and convey, and to mortgage or pledge any of said property and to use or reinvest the proceeds, or any part thereof, arising therefrom for any purpose aforesaid.  It may have and use a corporate seal and renew, alter and change the same at pleasure.



Section 4.
Any provision of this Charter or the corporation’s by laws to the contrary notwithstanding, the corporation shall not have any purpose or object, nor have or exercise any power, or engage in any activity which in any way contravenes or is in conflict with the provisions of Sections 1 and 2 of this Article IV.


ARTICLE V


MANAGEMENT



Section 1.
The business of the corporation, and the temporal affairs of the Episcopal Diocese of Kentucky, shall be managed by a board which is known as Trustees and Council (hereinafter referred to as the “Council”).  The Council shall be, subject to the authority of the Convention, the Canons of the Diocese and this Charter, the governing and policy making board of the Diocese of Kentucky.  It shall carry out the policies of the Protestant Episcopal Diocese of Kentucky as established by the Convention of the Diocese.  The Council shall make and preserve a full record of all its acts and shall have the right to adopt by laws, rules and regulations for its government and the government of its various officers, agents, departments, commissions and committees.



Section 2.
The Council shall be composed of the Bishop Diocesan, the Bishop Coadjutor if there is one, the Bishop Suffragan if there is one, the Secretary of the Diocese, the Treasurer of the Diocese, the Chancellor of the Diocese, and not less than 12 nor more than 17 additional Trustees.  All of the Trustees, including the foregoing, shall be elected in the manner set forth in the Canons of the Diocese of Kentucky as adopted by the Convention of the Diocese, as such Canons may be amended from time to time.



Section 3.
The Bishop shall be President of the Council.  The Council may elect such other officers and appoint such other agents as it may deem proper, and it shall have power to fill any vacancies that occur among the Trustees during the recess of the Convention of the Diocese of Kentucky; provided however, that the Secretary, Treasurer and Chancellor shall be elected in accordance with appropriate provisions of the Canons of the Diocese of Kentucky.  A majority of all members of the Council shall constitute a quorum.



Section 4.
The Convention shall annually elect successors to the elected members whose terms have expired, but in the event of a failure to elect for any cause, the Trustees in office shall hold over until their successors have been elected and have qualified.


ARTICLE VI


EPISCOPAL CHURCH FOUNDATION OF THE DIOCESE OF KENTUCKY



Section 1.
All trust and capital funds heretofore in the custody of the Treasurer of the Diocese, or of any other officer thereof, all other trust, permanent or endowment funds heretofore received by the Diocese of Kentucky (other than the corpus administered the Board of Trustees of the Bishop Dudley Memorial) by gift, bequest or devise (unless the will or instrument of donation specified otherwise), all further funds that may be designated by the Convention for other than current use, and all donations, bequests, devises and legacies to the Diocese of Kentucky for other than current use shall constitute the corpus of The Episcopal Church Foundation of the Diocese of Kentucky.  The assets of the Foundation shall be accounted for separately from the annual budget of the Diocese and from any other current funds which are temporarily held in cash or short-term securities in the custody of the Treasurer or the Treasurer’s agent.  



Section 2.
The Foundation shall be managed in accordance with the Canons of the Diocese.  



Section 3.
Notwithstanding any other provisions of this Charter, the Foundation shall be administered in all respects so as to comply with the applicable provisions of the Internal Revenue Code and the laws of the United States and the State of Kentucky respecting the capital and trust funds of religious bodies.  In this connection, the income from such funds shall be distributed in each taxable year in such manner as not to subject the Foundation to tax under Section 4942 of the Internal Revenue code.  Said Foundation is specifically prohibited from engaging in any act of self-dealing as defined in Section 4941(d) of the Internal Revenue Code, is prohibited from retaining any excess business holdings as defined in Section 4943(c), is prohibited from making any investments in such manner as to subject the fund to tax under Section 4944 and is prohibited from making any taxable expenditures as defined in Section 4945(d).


ARTICLE VII


INDEMNIFICATION


The Council may provide for the indemnification of any Trustees or officers, and any former Trustees and officers, of the corporation to the extent provided by state law and the by laws; provided, however, such indemnification shall not be offered to any person with respect to an action which a majority of the impartial members of the Council determines was in conflict with the provisions of Kentucky law setting forth Standards of Conduct for directors or officers of charitable corporations or Articles IV or V of this Charter, and such indemnification shall not limit liability for: (a) any transaction in which a Trustee’s or officer’s personal financial interest is in conflict with the financial interest of the corporation; (b) for acts or omissions not in good faith or which involve intentional misconduct, or are known to the Trustee or officer to be a violation of law; or (c) or for any transaction from which the Trustee or officer derives an improper personal benefit.


ARTICLE VIII


AMENDMENTS


This Charter currently sets forth corresponding provisions of prior Charters as amended and supersedes the original Charter of the corporation and all prior amendments thereto.  Future amendments to this Charter shall be adopted at an annual meeting of the Convention of the Diocese of Kentucky.  
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