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HOPE MINISTRIES INTERNATIONAL, INC.

HOPE MINISTRIES INTERNATIONAL, INC. has been formed by a fellowship of believers in the Lordship of Jesus Christ to edify, evangelize and spread the gospel of Jesus Christ through the giving of humanitarian aide, including but not limited to food, clothing and shelter to the needy and poor population in India.

FOUNDATIONAL BELIEFS

WE BELIEVE that God the Father, is the personal, transcendent and sovereign Creator of all things in the universe.


WE BELIEVE that God, through the sacrifice of His son, Jesus Christ, desires to have a personal, intimate relationship with us.  


WE BELIEVE in all the fundamental doctrines of orthodox evangelical Christianity.


WE BELIEVE in the inerrancy of Scripture, that the Bible, (Old Testament and New Testament), is the inspired, infallible Word of God, inerrant in the original writings, and that it is the sole authority for governing human behavior.


WE BELIEVE in the doctrine of the Trinity.  That God is eternally existent and has manifest Himself in three separate persons: God the Father, God the Son (Jesus Christ), and God the Holy Spirit.


WE BELIEVE that Jesus Christ is fully God and fully human, that He was born of a virgin, lived a sinless life, that He performed miracles, provided vicarious atonement for our sins by His death on the cross, was resurrected bodily by the power of the Holy Spirit, ascended into heaven, in presently seated at the right hand of God the Father, ever living to make intercession for us, and will one day return to the earth.


WE BELIEVE that because God is Holy, and because of our sin nature, all people are initially separated from God, yet accountable to Him for their own sin. However, salvation, redemption and forgiveness of sin is freely offered to all by the grace of our Lord Jesus Christ.  When a person confesses his/her sin to the Lord Jesus, repents of sin, and accepts Jesus Christ as their personal Lord and Savior, trusting that through Him is the only way to be saved and go to heaven, that person is immediately ‘born again’ and sealed by the Holy Spirit, all his/her sins are forgiven, and that person becomes a child of God, destined to spend eternity in heaven with the Lord.


WE BELIEVE that a person is saved (as described above), by grace through faith in Jesus Christ and that no amount of good works or moral behavior can get anyone to heaven.


WE BELIEVE in a literal heaven and hell where all persons who have one time lived on this earth will spend eternity, either in heaven with God, or in hell eternally separated from God.

ARTICLE I.

MEMBERSHIP
Section 1.01
Membership Prohibited


There shall be no official form of membership in this Corporation. 

Section 1.02
Effect of Prohibition


Any action which would otherwise require approval by a majority of all members or approval by all members shall require only approval of the Board of Directors.  All rights which would otherwise vest under the Non-Profit Religious Law in the members shall vest in the Directors

ARTICLE II.
DIRECTORS
Section 2.01
General Powers


Subject to the provisions of the California Non-Profit Corporation Law and any limitations in the Articles of Incorporation and these Bylaws, the business affairs of the Corporation shall be managed and all corporate powers shall be exercised, by or under the direction of the Board of Directors.

Section 2.02
Specific Powers

Without prejudice to these general powers, and subject to the same limitations, the Board of Directors shall have the power to:

(A) Select and remove Officers, agents, and the employees of the Corporation; prescribe any powers and duties for them that are consistent with the law, with the Articles of Incorporation, and with these Bylaws; and fix their compensation, if any.


(B) Change the principal executive office or principal business office in the State of California from one location to another; cause the Corporation to be qualified to do business in or outside the State of California and designate any place within or outside the State of California for the holding of any meeting or meetings of the Board of Directors.


(C) Borrow money and incur indebtedness on behalf of the Corporation and cause to be executed and delivered for the Corporation’s purposes, in the Corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, and other evidences of debt and securities.

Section 2.03
Number of Directors


The number of Directors of this Corporation shall consist of no more than seven (7) and no less than three (3) at any given time, until this number is changed by an amendment to these Bylaws.

Section 2.04 
Qualifications


The Directors of the Corporation shall be those who are committed to carrying out the objectives of this corporation, especially preserving the sanctity of life and that will submit to a criminal background check if requested by the Board of Directors.

Section 2.05 
Election 


The Directors shall be elected at each regular meeting of the Board of Directors.  The candidates receiving the highest number of votes up to the number of Directors to be elected will be so elected.  Directors shall be eligible for re-election without limitation to the number of terms they serve, provided they continue to meet the qualifications under Section 2.04 of these Bylaws.

Section 2.06
Compensation


The Directors and any members of any committee authorized by the Board of Directors, will receive no compensation for their service, however, they may receive reimbursement for reasonable expenses incurred in carrying out their duties that are approved by the Board of Directors prior to being incurred.

Section 2.06
Term of Office of Directors


The term of office of each Director shall be one (1) year, or until his successor is elected.  Successors for Directors whose terms in office are then expiring shall be elected at the annual meeting of the members in the year such terms expire.  The Chairman of the Board as well as other Directors may succeed themselves in office for an indefinite period of time.


If an annual meeting is not held, or if a resignation or termination of a Director occurs, a special meeting may be held by the Board of Directors for election and other Corporate purposes.

Section 2.07 
Removal of Directors


REMOVAL FOR CAUSE:

The Board of Directors may declare vacant the office of a Director on the occurrence of any of the following events:

(A) The Director has been declared of unsound mind by final order of court;


(B) The Director has been convicted of a felony;

(C) The Director has been found under final order or judgment of any court to have breached a duty under Section 9240 and following of the California Non-Profit Corporation Code;

(D) A majority of the Board of Directors vote to remove the Director for Biblical cause;

(E) The Director’s moral character, conduct or trustworthiness is brought into question and a majority of the Board of Directors seek to remove the Director; 

(F) If the Director no longer believes in, supports or desires to further the goals and objectives of this Corporation.


REMOVAL WITHOUT CAUSE:

Any Director may be removed without cause if such removal is approved by the Board of Directors within the meaning of Section 5032 of the Corporations Code.

Section 2.08
Resignation of a Director


Any Director may resign effective on giving written notice to the Chairman of the Board of Directors, the President, the Secretary, or the Board of Directors of the Corporation; unless the notice specifies a later time for the effectiveness, resignation will be considered effective immediately.  However, a Director shall not resign where the Corporation would then be left without a duly elected Director or Directors in charge of its affairs.

ARTICLE III.

MEETINGS
Section 3.01
Annual Meetings


The Annual Meeting of the Board of Directors of this Corporation shall be held on the second Monday, of January, each year at 10:00 a.m. at the principal office of this Corporation, or at any other time and at any other place determined by resolution of the Board of Directors.  No notice or any such annual meeting need be given if it is otherwise held on the date and time immediately above stated.  Otherwise, written notice of the time and place of the annual meeting shall be delivered by mail or other written communication, charge prepaid, to each voting member, addressed to him/her at the last know address shown on the records of the Corporation, or if it is not shown, on the records, or not readily ascertainable, at the place where the meeting of the members is regularly held.  Any notice shall be mailed at least five (5) days before the meeting.  

Section 3.02  
Special Meetings


Special Meetings of the Board of Directors of this Corporation can be held for any purpose(s), and may be called at any time by the President of the Corporation or by any two (2) Directors presently serving on the Board.  Written notice of the time and place of special meetings shall be given in the same manner as for annual meetings.  However, said notice requirements do not prohibit the Board of Directors from any actions, agreements, or measures taken by UNANIMOUS WRITTEN CONSENT.

Section 3.03 
Quorum


A quorum for any meeting of the Board shall constitute a majority of the voting members of the Corporation at any given time.

Section 3.04
Validity Of Transactions


The transactions of any meeting of the Board of Directors, however called and noticed, shall be as valid as though it had been a meeting held after regular call and notice if a quorum is present, and if, either before or after the meeting, each of the voting members not present, signs a written waiver of notice or consent to hold a meeting, or an approval of the minutes of the meeting.  All waivers, consents, or approvals shall be filed with the corporate records or be made a part of the minutes of the meeting.

Section 3.05
Call of Meetings


Meetings of the Board of Directors for any purpose or purposes may be called at any time by the President or any two (2) other Directors presently serving on the Board.


Written notice of the time and place of meetings shall be delivered personally to each Director or sent by mail, or other form of written communication, charges prepaid, addressed to him at his address shown on the record of the Corporation, or if it is not so shown on the records or is not readily ascertainable, at the place at which the meeting of the Directors is regularly held.  The notice shall be mailed at least five (5) days before the time of the meeting.


The transactions of any meeting with the Board of Directors, however called and noticed and wherever held, shall be valid as though it was a meting held after regular roll call and notice if a quorum is present and if either before or after the meeting each of the Directors is not present, signs a written waiver of notice or consent to hold the meeting or an approval of the minutes of the meeting.  All such waivers, consents, or approvals shall be filed with the Corporate Records or made a part of the Minutes of the meeting(s).

Section 3.06
Telephonic Meetings


Any meeting, either annual, regular, or special, may be held by conference call, telephone or similar communication equipment, so long as all Directors participating in the meeting can hear one another, and all such Directors shall be deemed present in person at the meeting.

Section 3.07
Action Without A Meeting


Any action required or permitted to be taken by the Board of Directors may be taken without a meeting, if all members of the Board shall individually or collectively sign a UNANIMOUS WRITTEN CONSENT document.  Such action by written consent shall have the same force and effect as a unanimous vote of the Board of Directors.  Such written consent or consents shall be filed with the Minutes of the proceedings of the Board.

Section 3.08
Quorum


The greater of two (2) members of the Board of Directors, or a majority of the Board of Directors, shall constitute a quorum for the transaction of Corporate business.

Section 3.09
Vacancies


Vacancies on the Board of Directors shall be filled by a vote of the majority of the remaining directors in office, even though less than a quorum, or by the sole remaining Director.  A successor Director so elected shall serve for the unexpired term of his predecessor.

Section 3.10
Place and Time of Meetings


Regular meetings of the Board of Directors may be held at any place and time that has been designated.

Section 3.11
Organization of Meetings


At each Annual Meeting, the Board of Directors shall hold a regular meeting for the purpose of organization, election of officers, and the transaction of business.
Section 3.12
Adjournment of Meetings


A majority of the Board of Directors present, whether or not a quorum is present, may adjourn any meeting to another time and place.  If the meeting is adjourned for more than 24 hours,

notice of the adjournment to another time and place shall be given prior to the time of the adjourned meeting to the Directors who were not present at the adjourned meeting.

ARTICLE IV.

OFFICERS

Section 4.01
Number and Titles


The Officers of this Corporation shall be a President, Vice President(s), Secretary, and Treasurer and such other officers as the Board may appoint from time to time.  One person, other than the President, may hold more than one of these offices.  Officers other than the President need not be members of the Board of Directors.


Section 4.02
Election


The Board of Directors shall elect all Officers of the Corporation for terms of one (1) year, until their successors are elected and qualified.  Nothing under this provision would limit the Board re-electing Officers for additional term(s), should the Board desire to do so.

Section 4.03 
Vacancies


A vacancy in any office because of death, resignation, removal, disqualification, or otherwise shall be filled by appointment of the Board of Directors.

Section 4.04
President 


The President shall be the general manager and Chief Executive Officer of the Corporation and shall, subject to the control of the Board of Directors, have supervision, direction and control of the business and affairs of the Corporation.  Such Officer shall preside at all meetings of the Board of Directors.  Such Officer shall perform all duties incident to the office of President and such other duties as may be required by law, By the Articles of Incorporation, or by these Bylaws, or which may be prescribed from time to time by the Board of Directors.

Section 4.05 
Vice President


In the absence or disability of the President, the Vice President shall perform the duties of the President and in so acting, shall have all the powers of the President.  The Vice President shall have such other powers and duties as may be prescribed from time to time by the Board of Directors.

Section 4.06
Secretary


The Secretary shall keep a full and complete record of all the proceedings of the Board of Directors, shall keep the seal of the Corporation an affix said seal to such papers as may be required in the regular course of business, shall make service of such notices as may be necessary and proper, shall supervise the keeping of the records of the Corporation, and shall discharge such other duties as prescribed from time to time by the Board of Directors.

Section 4.07
Treasurer/Chief Financial Officer

  
The Treasurer shall receive and safely keep all funds of the Corporation and deposit them in the bank(s) that may be designated by the Board of Directors.  The Treasurer shall disperse the funds of the Corporation as ordered by the Board of Directors, and shall render to the President and the Directors, upon request, an account of all such Officer’s transactions as Treasurer and of the financial condition of the Corporation. Those funds shall be paid out only on checks of the Corporation signed by the President, or any other Officer as the Board of Directors may designate.  The Treasurer shall keep and maintain adequate and correct books and records of account of the bank accounts, properties, and business transactions of the Corporation, including but not limited to account of its assets, liabilities, receipts, disbursements, expenses, gains and losses. The books and records of account shall at all times be open to inspection by the Board of Directors.  

Section 4.08
Compensation of Officers


The Officers of the Corporation may receive such just and reasonable compensation, if any, for their services and such reimbursement of expenses as may be determined by resolution of the Board of Directors.

Section 4.09
Resignation and Removal of Officers


Any Officer may resign at any time on written notice to the Corporation without prejudice to the rights, if any, of the Corporation under any contract to which the Officer is a party.  Officers may be removed with or without cause at any meeting of the Board of Directors by the affirmative vote of a majority of all the Directors.

ARTICLE V.

CORPORATE RECORDS, REPORTS AND SEAL
Section 5.01
Corporate Records


The Corporation shall keep adequate and correct records of account and minutes of the proceedings of its Board and committees of the Board.  The minutes shall be kept in written form.  Other books and records shall be kept in either written form or in any other form capable of being converted to written form.

Section 5.02
Annual Report


The Board shall cause an annual report to be sent to the current Directors in office not later than one hundred twenty (120) days after close of the Corporation’s fiscal year.  The report shall contain all the information required by Section 6321(a) of the Corporations Code and shall be accompanied by any report thereon of independent accountants, or if there is no such report, the certificate of an authorized officer of the Corporation that such statements were prepared without audit from the books and records of the Corporation.

Section 5.03
Annual Statement of Transactions/Indemnifications


The Corporation shall furnish annually to its Directors a statement of any transaction or indemnification described in Section 6322(d) and (e) of the Corporations Code, if such transaction or indemnification took place.  Such annual statement shall be affixed to and sent with the annual report described in Section 5.03.

Section 5.04
Corporate Seal


The Board of Directors shall adopt a corporate seal which shall be in the following form and design:

Two concentric circles containing

the corporate name circling the

exterior seal with the date of 

incorporation located on the 

interior of the seal.


The Secretary of the Corporation shall have custody of the seal and affix it in all appropriate cases to all corporate documents.  Failure to affix this seal, shall not however, affect the validity of any such instrument.

ARTICLE VI.
INDEMNIFICATION OF DIRECTORS AND OFFICERS
Section 6.01
Successful Defense by Officer or Director


To the extent that an Officer or Director of this Corporation has been successful in the merits of the defense of any action, proceeding (meaning any threatened, pending, or completed action or proceeding, whether civil, criminal, administrative or investigative), with regard to conduct exercised within the scope of fulfilling his/her duties to the Corporation, the Officer/Director shall be indemnified by the Corporation against any expenses actually and reasonably incurred in connection with the proceeding

Section 6.02
Settlement of Claims or Actions


If any Officer or Director settles or otherwise disposes of a threatened or pending action against him/her, with or without court approval, the Officer/Director shall receive no indemnification for either the amounts paid pursuant to the terms of the settlement or other disposition of the action, or for any expenses incurred in defending against the proceeding, unless unanimous written consent of the terms of the settlement and monies expended is obtained from the Board of Directors.

Section 6.03
Determination of Good Faith Conduct


In no event shall any Officer/Director be indemnified against a threatened or pending action referred to in Section 6.01 or 6.02, if it is determined that the actionable conduct was not done in good-faith.  Good-faith conduct being defined as conduct and actions taken in a manner believed to be in the best interest of the Corporation, and taken with such care, including reasonable inquiry, as an ordinarily prudent Officer/Director would use under similar circumstances.

Section 6.04
Advance of Expenses

    
Expenses incurred in defending any proceeding may be advanced by this Corporation before the final disposition of the proceeding on receipt of an undertaking by or on behalf of the Officer/Director to repay the amount of the advance unless it is ultimately determined that the Officer/Director is entitled to be indemnified as authorized under this Article.

Section 6.05
Insurance


The Board of Directors may adopt a resolution authorizing the purchase and maintenance of insurance on behalf of the Officers and Directors of the Corporation against any liability asserted against or incurred by the Officer or Director in such capacity or arising out of the Officer/Director’s status as such, whether or not this Corporation would have power to indemnify the Officer/Director against that liability under the provisions of this Article.

ARTICLE VII.
AMENDMENT OF THE BYLAWS
Section 7.01
Authority to Amend


Subject to the Bylaws, Articles of Incorporation, and general Non-Profit Corporation Law, these Bylaws may be amended or repealed and new Bylaws adopted by the unanimous vote of the members of the Board of Directors at any Board meeting.

ARTICLE VIII.
ANNUAL ACCOUNTING PERIOD
Section 8.01



The annual accounting period for this Corporation shall begin the first day of January and shall end on the last day of December of any given year.

CERTIFICATE OF SECRETARY

I, TOM FLEISCHMAN, the undersigned, do hereby certify:

1. That I am the duly elected Secretary of HOPE MINISTRIES INTERNATIONAL, INC., a Non-Profit Religious Corporation.


2. That the foregoing Bylaws, consisting of 13 pages, constitute the Bylaws, as amended, of this Corporation as duly adopted by the Board of Directors.


IN WITNESS WHEREOF, I have executed this Certificate this ______ day of November, 2002, at Canton, Ohio.

___________________________

Secretary, TOM FLEISCHMAN


 (Corporate Seal)
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