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GREGORY D. PIRKLE
Dircct (662) 842-7507

Plrkleg@Phclps.com

VIA HAND DELIVERY

Rev. Sammy Simpson

PHELPS DUNBAR s

COUNSELORS AT LAW —

One Mississippi Plaza
201 South Spring Street « Seventh Floor
Tupelo, Mississippi 38804
P O. Box 1220
Tupelo, Mississippi 38802-1220
(662) 842-7907 « Fax (662) 842-3873
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March 8, 2010

Global Outreach International, Inc.

P.O. Box 1
Tupelo, MS 38802

Re: Revised Amended and Restated Bylaws

Dear Sammy:

Jackson, MS
Tupc]o, MS
Gulfport, MS

Tarnpa, FL

22425-0001

Please find enclosed a resolution of the board of directors adopting the enclosed proposed
amended and restated bylaws as policies of the corporation to the extent not inconsistent with the current
bylaws. The resolution also recommends that the amended and restated bylaws be submitted to the

membership for approval and also recommends to the membership approval.

After review of this letter and its enclosures, please do not hesitate to contact me with any

questions that you may have.

GDP:gt
Enclosures

Sincerely,

A
! M~

Gregory D. Pirkle

ce: Mr. Billy Haygood (w/enc.)
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RESOLUTION OF THE BOARD OF DIRECTORS
OF GLOBAL OUTREACH INTERNATIONAL, INC.

WHEREAS, the board of directors of Global Outreach International, Inc.
(“International”) has determined that it is in the best of interest of International to adopt amended

and restated bylaws for International; and

WHEREAS, the board of directors is proposing that the amended and restated bylaws
attached as Exhibit A hereto be presented to International’s membership for the membership’s
consideration and approval as soon as is administratively feasible and in accordance with
International’s existing corporate bylaws; and

WHEREAS, until such time as the proposed amended and restated bylaws are adopted
by International’s membership, the board of directors desire to adopt the provisions of the
proposed amended and restated bylaws as policies of International to the extent such provisions
are not inconsistent with International’s existing corporate bylaws.

NOW, THEREFORE, IT IS

RESOLVED, that the board of directors recommends that the amended and restated
bylaws attached as Exhibit A hereto be presented to International’s membership for the
membership’s consideration and approval as soon as is administratively feasible and in
accordance with International’s existing corporate bylaws and that the board of directors further
recommends that the amended and restated bylaws be adopted by the membership.

RESOLVED FURTHER, that the board of directors adopts the provisions of the
proposed amended and restated bylaws as policies of International to the extent such provisions
are not inconsistent with International’s existing corporate bylaws

Adopted: November 7, 2009.
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EXHIBIT A

PD.3945486.1



AMENDED AND RESTATED BYLAWS
OF
GLOBAL OUTREACH INTERNATIONAL, INC.
A NON-SHARE, NON-PROFIT CORPORATION

ARTICLE I.
NAME AND OFFICES

Section 1.1. Name. The name of the corporation is GLOBAL OUTREACH
INTERNATIONAL, INC.

Section 1.2.  Principal Office. The principal office of the corporation shall be
physically located at 74 Kings Hwy, Pontotoc, Mississippi 38863; the mailing address shall be
P.O. Box 1, Tupelo, Mississippi 38802 which shall also be the corporation’s registered office in
the State of Mississippi. The board of directors of the corporation may change the address for
the principal office or the registered office from time to time.

Section 1.3.  Additional Offices. The corporation may also have facilities at such other
places, as the board of directors may from time to time deem appropriate.

ARTICLE II.
PURPOSES

The corporation is formed for the following purposes:

(a)  toencourage individuals to learn more about missionary activities at home
and around the world;

(b) to encourage local churches and individuals to support missionary activity,
including increased missions giving.

(c) to provide an opportunity for those wishing to participate in special
missionary projects; these projects will be primarily in the area of health, agriculture, education,
community development, and evangelism;

(d) to assist in providing the services of technical personnel to areas and
persons where the need exists;

(e) to provide technical and other assistance to missionaries and/or local
groups who may want to establish some type of health, agricultural, educational, community
development, or religious work in their area; assistance will include, but not be limited to,
furnishing technical information and assistance;

® to encourage those traveling abroad to visit mission points, with special
emphasis on involvement in mission activity;

(8) to furnish to, or share with, mission stations or local groups, seed,
equipment, livestock, supplies and other useful material; provided it can be done on a feasible
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and economical basis and within existing laws and regulations, and programs of the countries
involved;

(h) to provide a fellowship where men and women can associate with
likeminded Christian individuals in a spirit of Christian love and sharing; and

(1) to engage in any activity permitted by the Mississippi Nonprofit
Corporation Act and Section 501(c) (3) of the Internal Revenue Code of 1986, as amended.

However, the corporation shall not possess or exercise any power or authority, either expressly,
by interpretation or by operation of law, that will prevent it at any time from qualifying and
continuing to qualify as a corporation described in Section 501(c)(3) of the Internal Revenue
Code of 1986 (or the corresponding provisions of any future United States Internal Revenue
Law); nor shall it engage directly or indirectly in any activity which would cause the loss of such
qualification or would contravene the limitations set forth in the corporation’s articles of
incorporation.

No part of the net earnings of the corporation shall inure to the benefit of, or be
distributable to its members, if any, trustees, officers or other private persons, except that the
corporation shall be authorized and empowered to pay reasonable compensation for services
rendered and to make payments and distributions in furtherance of the purposes set forth herein:
provided, however, the foregoing notwithstanding, all or part of the net earnings of the
corporation may be transferred to a member of the corporation which is itself a corporation
exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code of 1986
(or the corresponding provisions of any future United States Internal Revenue Law), to be held
and used by such tax-exempt member in furtherance of its tax-exempt activities and not
otherwise. No substantial part of the activities of the corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation, and the corporation shall not
participate in or intervene in (including the publishing or distribution of statements) any political
campaign on behalf of any candidate for public office. Notwithstanding any other provision in
the articles of incorporation or these bylaws, the corporation shall not carry on any other
activities not permitted to be carried on (a) by a corporation exempt from federal income tax
under Section 501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding provisions
of any future United States Internal Revenue Code) or (b) by a corporation contributions to
which are deductible under Section 170(c)(2) of the Internal Revenue Code of 1986 (or the
corresponding provisions of any future United States Internal Revenue Law).

ARTICLE III.
MEMBERSHIP

Section 3.1.  Eligibility. To be eligible for membership, an individual must: (1) have
provided financial support of at least $100.00 to the corporation during the previous 12 months
and (2) have signed and agree with the corporation’s Statement of Beliefs. Members shall be
entitled to renew their membership annually if they are approved for continued membership by
the board of directors in the manner set forth in Section 3.2.

Section 3.2. Approval of Members. Members shall be elected as follows:
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a. A complete list of persons eligible for membership will be presented to the
full board at the spring meeting. The full board will approve all eligible
members who shall have voting privileges at the fall meeting and any special
meeting of the membership following their approval at the spring meeting.

b. Eligible, board approved members will be notified by mail and invited to
attend and participate in the business of the corporation at meetings following
their approval at the spring meeting.

¢. Analphabetized list of board approved members will be available the night of
the fall meeting. Members will register, receive membership badges, and sign
a copy of Global Outreach’s statement of beliefs.

d. The final list of board approved, registered members will have voting
privileges at all meetings of the members of the corporation.

Section 3.3.  Voting; Proxies. At any meeting of the members, every member shall
have the right to vote in person, or by a proxy appointed by an instrument in writing subscribed
by such member and delivered to the secretary or other corporate officer authorized to tabulate
votes. With respect to voting for directors, every member shall have the right to cast one vote in
person or by written proxy for as many persons as there are directors to be elected. Cumulative
voting shall not be allowed.

If more than one proxy shall be presented from the same member, the most recently dated
proxy executed by the member shall govern. The date shown on each proxy shall be deemed to
be prima facie correct, but if any proxy is found by the board of directors or by a committee
appointed by the board of directors to have been postdated, the same shall be void. In case of any
conflict among proxies presented on behalf of a member, the action of the board of directors with
respect to such proxies shall be final.

ARTICLE IV.
MEETINGS OF MEMBERS

Section 4.1.  Annual Meeting. There shall be an annual meeting of the members during
the month of November of each year on such date and location as is fixed by the board of
directors. At such annual meeting, the members shall elect a board of directors and transact such
other business as may properly be brought before the meeting.

Section 4.2.  Special Meetings. Special meetings of the members may be called for any
purpose by the chairman of the board or by the president. Special meetings shall be called by the
president or the secretary at the request of 20% or more of the board of directors, or by 10% of
the entire membership. Any such request shall state the purpose of the proposed meeting.

Section 4.3.  Presiding Officer. The president of the corporation shall preside at
meetings of the members. If the president of the corporation is not present, then the chairman of
the board shall preside. If the chairman of the board is not present, then the vice president shall
preside. If the vice president is not present, then the chief executive officer shall preside. The
secretary of the corporation shall act as secretary at meetings of the members. If the secretary is
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not present, then a person chosen by the board of directors or the executive committee shall act
as secretary.

Section 4.4.  Notice. Notice of the time and place of the annual and special meetings of
members shall be given by mail or printed notice of the same at least thirty (30) days and not
more than sixty (60) days prior to the meeting, with postage prepaid, to each member of the
corporation; such notice shall be addressed to the member's last known post office address, or to
the address appearing on the corporate books of the corporation.

Section4.5. Quorum and Adjournments. The members present in person or
represented by proxy at any meeting shall constitute a quorum for the transaction of business.
The vote of a majority of the members present at any meeting at which there is a quorum shall be
the act of the members, except as may be otherwise specifically provided by law, the certificate
of incorporation or these bylaws.

ARTICLE V.
DIRECTORS

Section 5.1.  Rights, Powers and Responsibilities. In general, the board of directors
may enjoy and exercise all of the rights, powers and privileges and shall perform and discharge
all the responsibilities and obligations and shall assume, as applicable, all of the liabilities, all as
expressed and contained in Sections 79-11-101 et seq. of the Mississippi Code of 1972, as
amended, and Mississippi law, and as restricted by Section 5.2 below, and shall function within
the restrictions and limitations therein and herein set forth and thereby and hereby imposed.

Section 5.2.  General Powers. The board of directors shall be the governing body of the
corporation. To the extent not limited by the articles of incorporation or these bylaws, all
corporate powers shall be exercised by or under the authority of, and the affairs of the
corporation managed under the direction of the board of directors. The board of directors shall
not have the power or authority to take any action which would jeopardize the tax exemption of
the corporation.

Section 5.3.  Number. The number of directors of the corporation shall be not less than
twenty-five (25) or more than fifty (50) and shall be determined from time to time by resolution
of the board of directors. Immediately following the adoption of these bylaws, the number of
directors shall be thirty-five (35).

Section 5.4.  Classification and Term. The board of directors shall be classified into
five (5) classes (hereinafter referred to respectively, as Class 1, Class 2, Class 3, Class 4 and
Class 5). The term of each class shall be for a period of five (5) years; however, the initial term
of Class 1 shall expire on December 31, 2014; the initial term of Class 2 shall expire on
December 31, 2015 and the initial term of Class 3 shall expire on December 31, 2016 and the
initial term of class 4 shall expire December 31, 2017 and the initial term of class 5 shall expire
December 31, 2018. Thereafter, the terms of a class which expire in a given year shall expire at
the conclusion of the class’ five (5) year term. At the conclusion of a director’s (5) year term, he
or she may be nominated to serve an additional (5) year term if that individual is recommended

by the nominating committee.
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