
  

Explanation   of   the   Changes   to   Hosanna!   Lutheran   Church   of   Lakeville’s   Articles   and   Bylaws   

The   Articles   of   Incorporation   (the   “Articles”)   of   Hosanna!   Lutheran   Church   of   Lakeville   (“Hosanna”)   have   not   been   revised   or   updated   
since   1981.    Hosanna’s   Bylaws   were   last   revised   in   October   2018.    Since   the   last   revisions,   Hosanna   has   expanded   to   multiple   
campuses   and   more   fully   embraced   (due   to   COVID)   electronic   and   virtual   methods   of   engagement.    Given   these   changes,   the   Vision   
Board   decided   that   it   was   time   to   update   Hosanna’s   Articles   and   Bylaws   to   better   fit   Hosanna   in   2020.    You   have   been   provided   with   
a   copy   of   the   Amended   and   Restated   Articles   of   Incorporation   and   the   Amended   and   Restated   Bylaws   that   you   are   being   asked   to   
approve.    You   have   also   been   provided   with   a   marked   document   that   shows   the   changes   made   to   these   earlier   documents.    Below   is   
a   table   that   shows   what   changes   are   being   made   to   the   1981   Articles   and   the   2018   Bylaws   as   well   as   an   explanation   as   to   these   
changes.    Some   changes   are   merely   a   matter   of   style   (articles   names;   capitalized   terms   instead   of   lower   case).    Those   changes   are   
not   discussed.     

Articles   of   Incorporation   

Provision   from   1981   Articles   Article   or   Section   in   2020   Articles   Explanation   
Article   I:   Name   
  

The   name   of   this   corporation   shall   be   
HOSANNA !    CHURCH   OF   LAKEVILLE.   

  
  

Article   I.    Name   
The   name   of   this   corporation   shall   be   
HOSANNA   CHURCH   (the   “Corporation”).   

  

The   name   of   Hosanna   has   been   
changed   to:   (1)   no   longer   include   
the   “!”   and   (2)   no   longer   include   
“Lutheran   Church   of   Lakeville.”     
  

Since   Hosanna   now   has   
campuses   in   multiple   cities,   

thereference   to   Lakeville   is   no   
longer   applicable.   

  
Legally,   the   only   way   to   change   
Hosanna’s   name   is   to   amend   the   
Articles.     

Article   III   Association   
  

This   corporation   may,   but   is   not   required   to,   
associate   or   affiliate   with   any   synod,   
denomination,   or   ministry,   in   accordance   
with   the   Hosanna!   Constitution   and   By-Laws.  
  

ARTICLE   III   Association   
  

This   Corporation   may,   but   is   not   required   to,   
associate   or   affiliate   with   any   synod,   
denomination,   or   ministry.     

Originally,   in   addition   to   its   
Articles   and   Bylaws,   Hosanna  
had   a   Constitution.    The   
Constitution   is   not   required   so   the   
Vision   Board   has   elected   to   not   
have   a   constitution.    Since   there   
is   no   requirement   for   a   
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constitution,   this   change   was   
necessary.     

Article   IV   Members   
  

This   corporation   shall   not   afford   pecuniary   
gain,   incidentally   or   otherwise,   to   its   
members   and   shall   have   no   capital   stock.   

  

Article   IV   Members   
  

This   Corporation   shall   have   members,   who   shall   
be   determined   in   accordance   with   its   Bylaws.   
This   Corporation   shall   not   afford   pecuniary   gain,   
incidentally   or   otherwise,   to   its,   directors,   officers   
or   members.   

The   original   language   in   Article   IV   
did   not   accurately   describe   
Hosanna’s   membership,   etc.   
This   language   was   fine   for   1981.   
The   new   language   better   
describes   Hosanna’s   
congregation   and   membership.     

Article   VIII     
  

The   private   property   of   the   incorporators,   
directors,   members,   and   officers   of   this   
corporation   shall   not   be   subject   to   payment   
of   corporate   debts   to   any   extent   whatever.   

  

Removed   in   its   entirety.     

This   Article   is   not   necessary   
since   the   law   in   2020   is   very   clear   
that   this   is   never   the   case.    This   
language   was   appropriate   for   
1981   but   is   unnecessary   for   
2020.     

Article   IX     
  

Upon   the   dissolution   of   this   organization,   
assets   shall   be   distributed   for   one   or   more   
exempt   purposes   within   the   meaning   of   
section   501(c)(3)   of   the   Internal   Revenue   
Code,   or   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.   

Article   VIII   Dissolution   

At   the   time   of   the   dissolution   of   the   
Corporation,   the   Board   of   Directors   shall,   after   
paying   or   making   provisions   for   the   payment   of   
all   debts,   obligations,   liabilities,   costs   and   
expenses   of   the   Corporation,   dispose   of   all   of   
the   assets   of   the   Corporation.    In   no   case   shall   a   
disposition   be   made   which   would   not   qualify   as   
a   charitable   contribution   under   Section   170(c)(1)   
or   (2)   of   the   Code.   

This   article   was   renumbered   and   
revised   to   reflect   the   modern   
state   of   the   law.    Since   Hosanna   
is   a   far   more   extensive   operation   
now   and   it   does   have   debts   and   
obligations,   this   new   language   
better   clarifies   what   is   required   in   
these   circumstances.     
  

This   language   is   required   by   law.    

Article   X   
  

The   management   of   the   temporal   affairs   of   
this   corporation   shall   be   vested   in   a   Board   of   
Directors   (who   may   also   be   referred   to   as   its   
elders   or   Board   members   and   collectively   as   
the   "Vision   Board")   of   not   less   than   three   nor   
more   than   fifteen   in   number   who   shall   be   

Article   IX.   

The  management  of  the  temporal  affairs        
of  this  Corporation  shall  be  vested  in  a  Board  of            
Directors,  as  defined  in  the  Corporation’s  Bylaws         
(who  may  also  be  referred  to  as  its  board  of            
elders   or   collectively   as   the   “Vision   Board”).     

The   Article   was   renumbered.   
  

The   language   in   the   original   
Article   X   regarding   the   number   of   
directors   is   now   in   the   Bylaws   
where   it   more   appropriately   
should   be.     
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elected   by   the   members   as   provided   for   in   
the   By-Laws.    The   number   of   directors   may   
be   changed   from   time   to   time   in   such   lawful  
manner   as   the   By-Laws   of   the   corporation   
shall   provide.     

  

An  action  of  the  Board  of  Directors  may          
be  taken  by  written  action  signed,  or  consented          
to  by  authenticated  electronic  communication,       
by  the  number  of  directors  that  would  be          
required  to  take  the  same  action  at  a  meeting  of            
the  Board  of  Directors  at  which  all  of  the           
directors   are   present.     

The   additional   language   just   
allows   the   Vision   Board   to   take   
action   by   writing   when   they   
cannot   meet   in   person.    This   
language   must   be   in   the   Articles   
according   to   the   law   for   the   Vision   
Board   to   be   able   to   do   this.     

Article   XI     
  

The   members   may   make   and   adopt   
By-Laws,   which   for   convenience   may   also   
be   referred   to   as   the   "Constitution"   or   
"Constitution   and   By-Laws,"   relating   to   the   
management   of   the   affairs   of   the   corporation   
not   in   conflict   with   these   Articles.   

Article   X   Bylaws   

The   members   may   make   and   adopt   Bylaws,   
relating   to   the   management   of   the   affairs   of   the   
Corporation   not   in   conflict   with   these   Amended   
and   Restated   Articles.   

  

This   article   was   renumbered   and   
changed   to   reflect   that   there   is   no   
longer   a   constitution.     

Article   XII.   
  

Proxy   and   cumulative   voting   are   prohibited.  

  
Article   XIII   

  
The   annual   meeting   of   the   corporation   shall   
be   held   at   such   time   and   place   as   provided   
for   in   the   By-Laws.   

None   

  

These   Articles   were   deleted.   
They   are   covered   in   the   Bylaws   
where   they   are   more   
appropriately   addressed.     
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Amended   and   Restated   Bylaws   

Provision   from   2018   Bylaws   Article   or   Section   in   2020   Bylaws   Explanation   
Title     
  

AMENDED   AND   RESTATED   BYLAWS   
OF   

HOSANNA!   LUTHERAN   CHURCH   OF   
LAKEVILLE   

  
  

Title   

AMENDED   AND   RESTATED   BYLAWS   
OF   

HOSANNA   CHURCH     

  

Revised   to   reflect   the   name   
change     

Section   2.2   Membership.     
  

2.2) Membership .    All   Members   of   the   
Hosanna’s   congregations   at   all   its   locations   
who   are   eighteen   years   of   age   or   older   shall   
constitute   the   Members   of   Hosanna.    An   
individual   may   become   a   Member   of   
Hosanna   by   affirmation   of   faith,   letter   of   
transfer,   or   reaffirmation   of   faith.     

  

Section   2.2   Membership.     
  

2.2) Membership .    All   Members   of   the   
Hosanna’s   congregations   at   all   its   locations   who   
are   eighteen   years   of   age   or   older   shall   
constitute   the   Members   of   Hosanna.    An   
individual   may   become   a   Member   of   Hosanna   
by   completing   the   membership   process.     

This   was   changed   to   reflect   the   
process   of   becoming   a   member   
that   is   now   in   place   at   Hosanna.    

Section   2.6   Voting   
  

2.6) Voting .  The  Members  of      
Hosanna  shall  have  one  vote  on  or  in          
respect  of  any  matter  on  which  Members  of          
Hosanna  have  the  right  to  vote  under  law,          
the  Articles  of  Incorporation,  the       
Constitution,   or   these   Bylaws.   

  

Section   2.6   Voting   

2.6) Voting .  The  Members  of  Hosanna       
shall  have  one  vote  on  or  in  respect  of  any            
matter  on  which  Members  of  Hosanna  have  the          
right  to  vote  under  law,  the  Amended  and          
Restated  Articles  of  Incorporation  (the  “Articles”)        
or   these   Bylaws.   

Revised   to   reflect   that   there   no   
longer   is   a   Constitution.     
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Section   3.3   Place   of   Meeting;   Video   
Broadcasting   
  

3.3) Place  of  Meeting;  Video      
Broadcasting.  Meetings  of  the  Members       
shall  be  held  at  the  registered  office  of          
Hosanna,  or  at  such  other  place  as  may  be           
designated  by  the  Lead  Pastor  or  the  Vision          
Board,  except  as  otherwise  required  by  law.        
Meetings  may  be  broadcast  to  other        
campuses  of  Hosanna  so  that  all  Members         
may   participate.     

Section   3.3. Place  of  Meeting;  Video      
Broadcasting.   

3.3) Place  of  Meeting;  Video      
Broadcasting.  Meetings  of  the  Members  shall  be         
held  at  the  registered  office  of  Hosanna,  or  at           
such  other  place,  including  virtually,  as  may  be          
designated  by  the  Lead  Pastor  or  the  Vision          
Board,  except  as  otherwise  required  by  law.        
Meetings  may  be  broadcast  to  other  campuses         
of   Hosanna   so   that   all   Members   may   participate.    

Revised   to   allow   for   meetings   to   
be   conducted   virtually.    This   is   a   
result   of   COVID,   which   has   
forced   all   organizations   to   
conduct   meetings   using   a   virtual   
format.     

Section   3.7   Voting   

3.7) Voting .  Except  as  set  forth  in        
Section  3.8  of  these  Bylaws,  the  affirmative         
vote  of  the  majority  of  the  Members,  present          
in  person  or  by  remote  communication  at  a          
duly-held  meeting  shall  constitute  the  act  of         
the  Members,  except  as  otherwise  provided        
by  law,  the  Articles  of  Incorporation  or  these          
Bylaws.  Neither  proxies  nor  absentee       
ballots   are   permitted.     

Section   3.7   Voting   

3.7) Voting .  The  affirmative  vote  of  the        
majority  of  the  Members,  present  in  person,  by          
remote  communication,  written  ballot  or  a  ballot         
cast  by  electronic  means  at  a  duly-held  meeting          
shall  constitute  the  act  of  the  Members.  Proxies          
are   not   permitted.    

  

This   change   allows   Hosanna   to   
conduct   its   member   meetings   
and   have   members   vote   using   
electronic   ballots.     
  

The   law   requires   the   Bylaws   to   
authorize   the   use   of   written   and   
electronic   ballots.    This   change   
now   matches   what   Hosanna   has   
been   doing.     

Rev:   10-14-2020   
5   



  

Section   3.8   Action   by   Ballot   
  
3.8) Action  by  Ballot.  Members      

must  take  action  by  written  ballot  at  a          
meeting  in  the  manner  prescribed  by  law  on          
the   following   items:   

a) To  elect  members  to  the       
Vision   Board;   

b) To  call  a  Lead  Pastor  or  to         
request   a   Lead   Pastor’s   resignation;   

c) To  authorize  a  single      
expenditure  of  more  than  $500,000  or  a         
transaction  that  involves  more  than       
$500,000   of   value;   or   

d) When  requested  by  ten  (10)       
or   more   Members   present   at   a   meeting.   

Section   3.8   Actions   Requiring   Member   
Approval   

  
3.8) Actions  requiring  Member     

Approval.  Members  must  vote  upon  and        
approve  in  the  manner  set  forth  in  these  Bylaws           
the   following   items:   

a) The  election  of  members  to  the        
Vision   Board;   

b) The  call  for  a  Lead  Pastor  or  to          
request   a   Lead   Pastor’s   resignation;   

c) The  authorization  of  a  single       
expenditure  of  more  than  $500,000  or  a         
transaction  that  involves  more  than  $500,000  of         
value;   or   

d) Any  action  requested  by  ten  (10)        
or   more   Members   present   at   a   meeting.   

Historically,   Hosanna’s   members   
were   required   to   vote   with   a   
written   ballot   on   the   items   set   
forth   in   Section   3.8.     
  

Since   all   voting   will   be   moving   to   
ballots,   Section   3.8   has   been   
modified   to   make   it   clear   that   the   
Vision   Board   cannot   take   these   
actions   without   obtaining   the   vote   
of   the   members.     

None   New   Section   3.9   Action   by   Ballot   

3.9)   Action  by  Ballot.  Actions  that  the        
Vision  Board  submit  for  vote  to  the  Members          
may  be  taken  at  a  meeting  of  the  Members           
either  by  voice  vote,  a  written  ballot  or  ballot           
cast  by  electronic  means.  An  action  voted  upon          
by  a  Member  by  written  ballot  or  a  ballot  cast  by             
electronic  means  may  be  revoked  by  the         
Member  any  time  prior  to  the  conclusion  of  the           
meeting  on  which  the  action  is  being  considered          
or   the   conclusion   of   the   voting   period.     

  

This   new   Section   3.9   authorizes   
the   ability   for   all   votes   of   the   
members   to   be   taken   by   written   
or   electronic   ballots.     
  

This   language   is   required   by   law   
for   Hosanna   to   use   this   method   
of   voting.     
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Section   3.9 Meetings  by  Remote     
Communication.     

3.9 Meetings  by  Remote     
Communication.  A  special  or  annual  meeting        
of  Members  held  by  any  means  of         
communication  through  which  the      
participants  may  simultaneously  hear  each       
other  during  the  meeting  constitutes  a        
meeting  of  the  Members,  if  the  same  notice          
is  given  as  to  the  remote  as  would  be           
required  for  an  in-person  meeting,  and  if  the          
number  of  Members  participating  in  person        
and  by  remote  communication  constitutes  a        
quorum.  Participation  in  a  meeting  by  such         
means  constitutes  personal  attendance  at       
the  meeting.   In  any  meeting  of  Members         
held  solely  by  means  of  remote        
communication  or  in  any  meeting  of        
Members  held  at  a  designated  place  in         
which  one  or  more  members  participate  by         
means   of   remote   communication:   

a) Hosanna  shall  implement     
reasonable  measures  to  verify  that  each        
person  deemed  present  and  entitled  to  vote         
at  the  meeting  by  means  of  remote         
communication   is   a   Member;   and   

b)   Hosanna  shall  implement     
reasonable  measures  to  provide  each       
Member  participating  by  means  of  remote        
communication  with  a  reasonable      
opportunity  to  participate  in  the  meeting,        
including   an   opportunity   to:   

(i)  read  or  hear  the  proceedings        
of  the  meeting  substantially      
concurrently   with   those   proceedings;   

(ii)  if  allowed  by  the  procedures        

Section  3.10  Meetings  by  Remote       
Communication.     

3.10) Meetings  by  Remote     
Communication .  A  special  or  annual  meeting  of         
Members  held  by  any  means  of  communication         
through  which  the  participants  may       
simultaneously  hear  each  other  during  the        
meeting  constitutes  a  meeting  of  the  Members,         
if  the  same  notice  is  given  as  to  the  remote            
meeting  as  would  be  required  for  an  in-person          
meeting,  and  if  the  number  of  Members         
participating  in  person  and  by  remote        
communication  constitutes  a  quorum.      
Participation  in  a  meeting  by  such  means         
constitutes   personal   attendance   at   the   meeting.    

  

Some   of   details   included   in   the   
2018   Bylaws   no   longer   apply   
given   how   the   electronic   and   
remote   platforms   have   replaced   
video   conferencing.    By   deleting   
these   details,   Hosanna   does   not   
run   the   risk   of   non-compliance   
caused   by   a   technology   change.    
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governing  the  meeting,  have  the       
member’s  remarks  heard  or  read  by        
other  participants  in  the  meeting       
substantially  concurrently  with  the      
making   of   those   remarks;   and   

(iii)  if  otherwise  entitled,  vote  on        
matters   submitted   to   the   Members.   

Section   3.10   Action   Without   a   Meeting   

3.10) Action  Without  a  Meeting.  An       
action  required  or  permitted  to  be  taken  at  a           
meeting  of  the  Members  may  be  taken         
without  a  meeting  by  written  action  signed  by          
all  Members.  Any  such  written  action  shall         
be   filed   with   the   minutes   of   Hosanna.   

Deleted   
  

This   section   is   no   longer   required   
now   that   members   can   meet   
remotely   or   through   virtual   
means.     

Section   4.3   Term;   Term   Limits   
  

4.3) Term;   Term   Limits.     Each   Director   
shall   serve   for   a   three   (3)   year   term   and   until   
his   or   her   successor   shall   have   been   duly   
elected   and   qualified,   or   until   the   earlier   
death,   resignation,   removal,   or   
disqualification   of   such   Director.    No   Director   
can   serve   for   more   than   four   (4)   consecutive   
terms   on   the   Vision   Board.    A   Director   who   
has   served   for   four   (4)   consecutive   terms   
may   serve   again   on   the   Vision   Board   after   
an   absence   from   the   Vision   Board   of   at   least   
one   (1)   year.     

Section   4.3   Term;   Term   Limits   
  

4.3) Term;   Term   Limits.     Each   Director   shall   
serve   for   a   three   (3)   year   term   and   until   his   or   
her   successor   shall   have   been   duly   elected   and   
qualified,   or   until   the   earlier   death,   resignation,   
removal,   or   disqualification   of   such   Director.    No   
Director   can   serve   on   the   Vision   Board   for   more   
than   four   (4)   consecutive   terms   or   twelve   (12)   
consecutive   years,   whichever   is   greater.    A   
Director   who   has   served   for   four   (4)   consecutive   
terms   or   twelve   (12)   consecutive   years   may   
serve   again   on   the   Vision   Board   after   an   
absence   from   the   Vision   Board   of   at   least   one   
(1)   year,   with   such   Director’s   return   to   service   
subject   to   the   same   limitation   on   terms   or   years   
of   service   set   forth   above   as   any   other   Director  
on   the   Vision   Board.     
  
  

This   change   was   made   to   make   it   
clear   that   the   limitation   on   Vision   
Board   service   is   4   three-year   
terms   or   12   years.    This   
clarification   becomes   necessary   if   
a   person   steps   in   to   fill   a   Vision   
Board   seat   vacated   by   a   Vision   
Board   member   who   left   before   
the   completion   of   his   or   her   full   
term.     
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Section   5.1   General   
  

5.1) General .  Hosanna  shall  have      
a  President,  Vice-President,  Secretary  and       
Treasurer  who  shall  be  members  of  the         
Vision  Board  (“Board  Officers”).  The  Vision        
Board  may  elect  or  appoint  such  other         
officers  or  agents  as  it  deems  necessary         
who  may  not  be  members  of  the  Vision          
Board.  No  individual  shall  hold  more  than         
one   office   at   a   time.     

  

Section   5.1   General   
  

5.1) General .  Hosanna’s  Vision     
Board  shall  have  a  President,  Vice-President,        
Secretary  and  Treasurer  who  shall  be  members         
of  the  Vision  Board  (“Board  Officers”).  The         
Vision  Board  may  elect  or  appoint  such  other          
officers  or  agents  as  it  deems  necessary  who          
may  or  may  not  be  members  of  the  Vision           
Board.  No  individual  shall  hold  more  than  one          
office  at  a  time.  In  addition,  the  Vision  Board           
may  elect  one  or  more  statutory  officers  to          
perform  the  function  of  the  Chief  Executive         
Officer,  the  Chief  Financial  Officer  and  the         
Secretary.     

  

This   change   was   made   to   clarify   
that   there   are   Vision   Board   
officers   and   then   there   are   “legal”   
officers   who   handle   the   day   to   
day   operations   of   Hosanna.     
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