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Article I.  Name and location of organization

I.1.  Name.  The initial name of the organization shall be Village Hope, Inc.  The Board of Directors shall have authority to change the name of the organization.

I.2.  Headquarters. The headquarters of Village Hope, Inc. shall be in Boise, Idaho.
Article II.  Purpose of the organization

II.1.  Mission. 
The mission of Village Hope is to help people in impoverished communities achieve their goals for education, health, and economic security.  Goals for education include access to schools for all children at least through the primary grades; opportunities for highly motivated students to attend secondary school and college; dedicated and well-trained teachers; and adequate teaching equipment and supplies including access to the internet.  Goals for health include lowering the rates of HIV/AIDS, malaria, and other diseases; access to safe drinking water and to medical treatment at affordable costs; reducing the death rate of young children; and eradicating hunger and malnutrition.  Goals for economic security include ownership of land and other resources; viable, sustainable subsistence activities; safe, rewarding employment with opportunities for advancement; income sufficient to provide for dependents and retirement; and access to credit and markets for businesses.   
II.2.  Exempt activities.  Village Hope, Inc. is organized exclusively for charitable, educational, religious, and scientific purposes under section 501(c)(3) of the Internal Revenue Code.

II.3.  Not-for-profit.  Village Hope, Inc. shall not be operated for profit, and no part of its net income shall inure to the benefit of any individual.

II.4.  Non-political.  Village Hope, Inc. shall not intervene in any political campaign on behalf of any candidate for public office in either country.

Article III:  Policies of the organization
III.1.  Applicable State laws.  Village Hope, Inc. shall be operated in a manner consistent with the laws of the State of Idaho including, but not limited to, Chapter 3, Idaho Nonprofit Corporation Act, of Title 30, Corporations, of the Idaho Statutes. 

III.2.  Code of conduct.  The Board, at its first meeting, will adopt a description of Village Hope, Inc. including its mission and strategies, a conflict of interest policy, a code of ethics for all members of Village Hope, Inc. and a policy insuring that donations are used in an appropriate manner.  These documents will guide the actions of Directors, Officers and others employed by or acting on behalf of Village Hope, Inc. 

III.3.  Non-discriminatory.  All actions by Village Hope, Inc. shall be without regard to political affiliation, religion, race, creed, nationality, age, or disability. 

Article IV.  Board of Directors

IV.1.  Responsibilities.  The Board shall develop and refine the vision and the long-term strategy for Village Hope, Inc.  The Board has authority to involve itself in any action taken by Village Hope, Inc. but day-to-day operations of Village Hope, Inc. will normally be supervised by its Officers.  

IV.2.  Membership.  The Board shall consist of not less than 3 and not more than 7 Directors.  At least one of the Directors shall be a resident of the State of Idaho and a citizen of the United States.  Officers may serve as Directors including Chair.   All Directors shall be elected at each annual meeting and shall serve until the next annual meeting.   Directors may serve consecutive terms without limit.  

IV.3.  Salary.  Directors may not receive any salary for their work as Directors but may receive salary for other work they perform for Village Hope, Inc. and may be reimbursed for expenses incurred acting either as Directors on in other capacities for Village Hope, Inc..  If a Director receives salary from Village Hope, Inc. the amount of the salary shall be determined by an independent person or organization with the expertise to establish a fair level of compensation.  

IV.4.  Meetings.  The Board shall meet at least once annually at a time and in a place of the Chair’s selection.  The Chair shall notify all Directors and Officers of the meeting in writing at least 3 days prior to the meeting unless all Directors agree to waive such notification.  Directors may attend telephonically; proxies are permitted.  At least 50% of the members of the Board shall constitute a quorum.  Meetings of the Board shall be conducted according to the most recent version of Robert’s Rules of Order.  Motions will be considered to have passed only if they receive a majority of the votes cast.  The Chair may make motions and participate in discussion of motions but will vote on motions only to break a tie.  Minutes of each meeting of the Board shall be recorded by the Secretary or by a person selected by the Chair if the Secretary does not attend the meeting.  Minutes shall be circulated to all Directors within two weeks of the meetings.  The Board shall insure that any needed corrections are made.   A permanent copy of the minutes shall be maintained.  Actions may be taken by the Board without a meeting if all Directors consent in writing.

IV.5.  Appointment of Directors.  The Chair shall nominate Directors and may self-nominate.  These nominations shall be in writing and shall be received by the Board at least one week prior to the meeting of the Board at which the nominations will be considered.  The Chair will not appoint any Director unless that person has been approved by the Board.  If the Chair self-nominates but does not receive a majority of the votes cast for the position of Chair, the Chair will be considered vacant.  If the Chair becomes vacant, an acting Chair will be selected by the remaining Directors and this person shall exercise the rights and responsibilities of the Chair until a new permanent Chair is appointed.  Such appointments shall be made as soon as practical.

IV.6.  Removal of Directors.  Directors may only be removed from office by motion of the Chair and an affirmative vote of at least two-thirds of the voting Directors.  Notice that a motion for removal may be presented to the Board must be provided to all Directors at least 7 days prior to the meeting at which such action will occur.
IV.7.  Committees.  The Chair may appoint Committee Chairs and committee members.  Such committees will be known as “Committees of the Board” and will report to the Chair of the Board.  Committee Chairs may appoint sub-committees and working groups. 
Article V.  Officers

V.1.  Officers.  The Officers shall be President, Vice-President, Secretary, and Treasurer.  The same person may fill the offices of Secretary and Treasurer.

V.2.  President.  The President shall be the principal executive officer of Village Hope, Inc. and, subject to the control of the Board, shall supervise and control all of the business and affairs of Village Hope, Inc..  The President may sign promissory notes, deeds, mortgages, leases, contracts, or other instruments except as otherwise directed by the Board.  The President may appoint Committee Chairs and committee members.  Such Committees will be known as “Committees of the President” and will report to the President. Committee Chairs may appoint sub-committees or working groups.  The President shall perform all duties incident to the office of President and other duties prescribed by the Board.  

V.3.  Vice President.  The Vice President shall actively assist in the management of the affairs of Village Hope, Inc. and shall assume the function and responsibilities of the President should the President be absent or unable to act.
V.4.  Secretary.  The Secretary or the Secretary’s designate shall keep minutes of the meetings of the Board. The Secretary shall insure that all notices are duly given in accordance with the provisions of these Bylaws or as required by law; be custodian of the corporate records; collect and maintain minutes of committees; and in general perform all duties incident to the office of Secretary. The Secretary shall also co-sign disbursements of Village Hope, Inc. when necessary, as outlined in paragraph V.5 below.

V.5.  Treasurer. The Treasurer shall have the custody of the corporate funds and securities and shall keep full and accurate accounts of receipts and disbursements in books belonging to Village Hope, Inc. and shall deposit all money and other valuables in the name and to the credit of Village Hope, Inc. in depositories designated by the Board of Directors. The Treasurer shall disburse the funds of Village Hope, Inc. as may be requested by the Board, making proper vouchers for such disbursements, and shall provide to the President and the Board upon their request an account of all of the Treasurer’s transactions. Disbursements in excess of $500 shall bear the co-signature or written approval of the Treasurer and the President, except when such officers are related or live in the same household, in which case the Treasurer and the Secretary shall co-sign disbursements in excess of $500.

V.6.  Appointment of officers.  The Chair shall nominate the President for approval by the Board and may self-nominate.  The President shall nominate the other Officers for approval by the Board.  These nominations shall be in writing and shall be received by the Board at least one week prior to the meeting of the Board at which the nominations will be considered.  Replacement of Officers should normally occur at meetings of the Board so that no lack of continuity in office holders occurs.  If the President resigns between meetings of the Board, however, then the Chair may appoint an acting President.  If any other Officer resigns between meetings of the Board, then the President may appoint an acting Officer to fill this position.  These appointments will not become permanent until they are approved by the Board, and such approvals shall be sought from the Board as soon as practical.
Article VI.  Advisory Committee

VI.1.  Advisory Committee.  An Advisory Committee shall be appointed to provide advice to Village Hope, Inc.  The Chair of the Board shall nominate the Chair and the members of the Advisory Committee.  Such nominations shall be considered by the Board and shall not be effective until confirmed by a successful motion of the Board.  Members of the Advisory Committee shall serve at the pleasure of the Chair of the Board.  The Chair of the Board may request advice from the Advisory Committee on any topic that he or she wishes.  The Chair of the Board shall determine the number and composition of the Advisory Committee.
Article VII.  Members

VII.1.  Members.  Village Hope, Inc. does not have members in the sense of a legally defined class of individuals who are entitled to participate in an annual meeting or vote in the election of Directors.  

Article VIII.  Fiscal procedures
VIII.1.  Fiscal year.  The fiscal year of Village Hope, Inc. shall be from January 1 to December 31.

VIII.2.  Co-signatures.  Procedures for co-signing major disbursements are explained in paragraph V.5.

VIII.3.  Audits. The Board shall cause an independent audit to be made by a Certified Public Accountant of Village Hope, Inc.’s financial and managerial records no less than once every three years. Audit reports, once completed and certified, shall become a matter of public record and presented to the Board.

VIII.4.  Efficiency.  At least once every three years the Board shall cause an assessment to be made, following the procedures of Charity Navigator or another similar organization, of the fiscal efficiency with which Village Hope, Inc. is operated.  The report shall become a matter of public record and presented to the Board. 

Article IX.  Liability and indemnification 
IX.1.  Limitation of Liability.  A Director, officer, employee, or any other person acting on behalf of village Hope Inc. shall not be personally liable to Village Hope, Inc. for monetary damages for the breach of his or her fiduciary duty to Village Hope, Inc. except for liability: i) for any breach of the duty of loyalty to Village Hope, Inc. in the case of a Director; ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; or iii) for any transaction from which the individual derived an improper personal benefit.
IX.2.  Indemnification.  Village Hope, Inc. may indemnify any current or former Board member, officer, employee, or any other person acting on behalf of Village Hope, Inc. pursuant to any official election, appointment, or direction against expenses actually and reasonably incurred by him or her in connection with the defense of any civil action, suit or proceeding in which he or she is made or threatened to be made a party, by reason of his or her activities on behalf of Village Hope, Inc. except in relation to matters as to which he or she shall be adjudged in such action, suit or proceeding to be liable for negligence or misconduct in the performance of a duty to Village Hope, Inc.
IX.3  Payment of expenses.  Expenses incurred by any current or former Board member, officer, employee or any other person acting on behalf of Village Hope, Inc. pursuant to an official election, appointment, or direction, in defending any civil action, suit, or proceeding in which he or she is made or threatened to be made a party by reason of his or her activities on behalf of Village Hope, Inc. shall be paid by Village Hope, Inc. in advance of the final deposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such person to repay the amount paid by Village Hope, Inc. if it shall ultimately be determined that he or she is not entitled to indemnification.

Article X.  Amendments

X.1.  Amendments.  The Board may amend these bylaws.  Proposed amendments must be circulated to the Board at least one week prior to the meeting of the Board at which the amendment will be considered. If two-thirds of the votes of the Directors voting are in favor of an amendment, it shall be considered as adopted. Unless otherwise provided for in the amendment, the amendment shall become effective when adopted as herein provided. 

Article XI.  Dissolution

XI.1.  Dissolution.  Upon a unanimous decision by the Directors, Village Hope, Inc. may dissolve itself.  The Secretary shall comply with state and federal statues concerning dissolution of a non-profit organization. Upon dissolution of Village Hope, Inc. assets shall be distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government, for a public purpose.  Any such assets not so disposed of shall be disposed of by a Court to Competent Jurisdiction of the county in which the principal office of Village Hope, Inc. is then located, exclusively for such purposes or to such organization or organizations, as said Court shall determine, which are organized and operated exclusively for such purposes.

The under-signed , being duly elected Chair of the Board of Village Hope, Inc., does hereby certify that the foregoing Bylaws were duly adopted as the official Bylaws of Village Hope, Inc. by unanimous consent of the Directors of the Corporation on the 25th day of January, 2008.
___________________


Jonathan Bart




Chair
Board of Directors
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