CSI _FROD NQU 22



BYLAWS
CF

EUBEARD DIANETICS FCUNDATICN

PEFAMBLE
Eubbard Dianetics Founcaticn (hereinafter surmetimes referred to as
the "Ccrporaticn®), having incorporated for charitable purpcses uncder the
Nongrofit public Benefit Corporation Law of the State of Ccalifornia, cces
by these Bylaws prescribe the manner in which such purpcses shall be
accormplished.
ARTICLE 1

Lefinition cf Terms

AS useg in these Bylaws:

1.1 *"Articles" shall mean the Articles of Incorporation of the
Corporaticn filed on 24 Octcber 1984, as amended from time to time.

1.2 "Bylaws" shall mean the coce of rules prescribec herein tor
the regulation and management of the affairs of the Corporation.

1.3 *"Notice® shall mean written notice actually receivea by the
prescribed recipient not less than three (3] days prior to the event of
which notice is given, or written notice mailed to the prescribea
recipient of the notice, by first class mail, not less than five (5] cays
prior to the event of which notice is given.

1.4 "Mailed" shall mean deposited in the United States mail,

. first class, certitieg or registereq, return receipt requested, postage




prepaia, acdressed according to the recordas of the Corporation.

1.5 Unless the context in which they are usea clearly requires
ctherwise, terms denoting nurber shall incluce both the singular ana the
plural, and terms cencting gencer shall inclucde the masculine, the
feminine and the neuter.

ARTICLE II
Purposes

The ccrgpcraticen'’s specitic purposes are: (a) the arplication of the
ghilcscphy ana teckniques cevelorea and to be develcped by the
chilosopher L.Ron Hubbard in orcer to better the concition of mankinu ang
in orcer to establish a civilization without war, crime or insanity; ana
(b) to cooperate with and assist other nonprofit charitable organizations
within anc withcut the United States of America which share that goal.

TICLE 1II
Mermbers

The Corporation shall have no voting members.

The Corporation may have such associates, who may be referrea to as
merkters, as may fram time to time be provided for by the Boare of
Directors, consisting of those ingivicuals and organizations aftiliated
with the Corporation or its activities as may be determined from time to
time by the Board of Directors.

ARTICLE IV
Trustees

Section 4.1 Purpose, The prirary purpose of the Bocara of Trustees

shall be to elect Directors ot the Corporation. 1In furtherance of this

purpose the Trustees may remove a Director who fails to meet the
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qualifications of a Director or who conducts hinself in a manner which 1s

contrary to the purposes of the Corporation.

Section 4.2 Nurmber and (ualificaticns of Trustees. The authorizea

nurber of Trustees shall be three (3) until changed by an amendment to
this Section 4.2 culy accpted by a unanirous vote of the Trustees. A
Trustee shall be a person who has attained the ace of majority.

-

Section 4.3 Election. The initial Trustees of the Corporaticn shall

te elected at the meeting of the Boara of Directors adopting these
Bylaws. The Trustees shall have lifetire tenure, subject, hcwever, to
termination as proviaed in Section 4.6.

Section 4.4 Vacancies. A vacancy in the Boara of Trustees shall be

ceemea to exist in case of the death, resignation or termination of any
Trustee as provided in Section 4.6. Vacancies in the Boara of Trustees
ray be fillec by @ majority of the remaining Trustees, though less than a
quorum, or by a sole remaining Trustee. 1If there shall be no remaining
Trustee, then the Board of Directors shall aproint indivicuals to fill
all existing vacancies on the Bcara of Trustees.

Section 4.5 Voting and Cther Rights. Each Trustee shall be entitlea

to one vote. Each Trustee shall have access at all times to the books
and records of the Corporation.

Section 4.6 Termination as Trustee. A person's post as Trustee

stall terminate (i) upon his death, (ii) upon receipt by at least one
other Trustee or the Board of'Directors of a written notice of his

resignation, or (iii) upon unanimous vote of the remaining Trustees then
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in office but no fewer than z Trustees.

Section 4.7 Meetings of Trustees.

4.7.1 2annual Meeting. A reeting of the Trustees shall be hela

cn the first Fricay of Neverber of each year at the principal office of
the Corporation. No nctice of the annual meeting neec be given 1t it is
reld at such time ana at such place. The time and place c¢f the annual
reeting may be changeac by vote of a majority of the Trustees, ana notice
cf any such change shall be given to each Trustee,

4.7.2 Agerda at pnnual Meeting. At the annual meeting ot

Trustees, consideraticn shall be given only to the following matters:
i. Election or removal of Directors.
ii. Election or removal of Trustees.

4.7.3 call of Special Meetincs. A special meeting of the

Trustees may be callea by any Trustee.

4.7.4 Vieiver of Notice. The transactions at any reeting ot the

Trustees, however called, however noticed, ané wherever held, are as
valid as though taken at a meeting duly hela after regular call and
notice if a quoerum is present, ana if, either before or after the
meeting, each of the Trustees not present signs a written waiver of
notice and consent to the holading of such meeting. A Trustee shall be
deemed to have waivea notice ana consented to the hotaing of a meeting,
if he votes to approve the minutes thereof. All written waivers and
consents shall be filed with the minutes of neétlngs of the frustees.
Notice of a meeting shall also be deemed given to any Trustee who attenas

a meeting without protesting, before or at its commencerent, the lack of

proper notice.to him,




4.7.5 CQuorum. A quorum for any neeting of the Trustees shall
be a majority of the total authorized number of Trustees.

4.7.6 Agjournment. A majority of the Trustees present, whether
or not @ Quorum is present, may adjourn any neeting of the Trustees to
another tire anc place. Nctice of the time ana place of holding an
adjourned meeting need nct be given to absent Trustees if the time ana
place is fixed at the meeting adjournea,

4.7.7 Use of Conference Telephcnes. The Trustees may meet

throuch the use of ccnference telephone facilities or sindlar
cerrunicaticns equipment, so long as all Trustees particigating in the
reeting can hear and address cne another.

4.7.8 Action without a Meeting. Any action requirea or

permitted tc be taken by the Trustees ray be taken without a reeting it
all Trustees ccnsent in writing to that ection. Such action by written
ccnsent shall have the same force and eftect as a unaninous vote of the

Trustees.

4.7.9 Minutes and Consents. The Trustees shall cause recoras

of actions taken at their meetings and by unanimous consents to be kept
with other records of the Trustees in a secure place.
ARTICLE V

Board ot Directors

Section 5. l—Function and Authority ot the Board.

S.1.1 cCenerally. The activities and aftairs of the corporaticn
shall be managed and conducted, and all corporate powers shall be
exercised, by or uncer the airection of the Boaru of Directors. The

Directors in general shall have all applicable powers conferred,
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permitted, or authorizea by law as airectors of a nonprotit public
benefit COrpdration, including the power to purchase, lease, encurber by
rortgage or veegd of trust, sell, pleage, ana convey property of the
Corpora;ion, and to borrow funds fpr the use ana benefit ot the
Ccrporation, Each Director shall have access st all tines to the books
and recorcds of the corporaticn.

5.1.2 particular Functions. More particularly, ana without

limiting its power anu authority in general, the Board of Directors may,
in its sole ciscretion:

1. Borrow mcney and incur incebteaness on behalf of the
Corporation, anc cause to be executea and delivered on behalf of the
Corporation, in the corporate name, promissory notes, bonas, debentures,
ceeds of trusts, mortgages, plecges, hypothecations, or othef evidences
of cdebt and securities;

11. Make ana perform such contracts as afe necessary or
convenient to &ttain or further the purposes and objects of the
Corporation, &as set torth in the Articles and in these Bylaws;

iii. Delegate to the Corporation's officers, or to their
agents, regular and special duties of the Boara ot Directors, the
cdelegaticn of which is permitted by law and consistent with the
Articles;

iv. Publish and cisseminate btooks, periodicals, pamphlets,
tracts, sermons, films, tapes and pictures in furtherance of the purposes
of the Corporation; and

v. Change the principal office of the Corporation from one

location to another, ana establish ana locate subsidiary otfices of the




Corporation.

5.1.3 Special puty of the Board. It shall be a special wity of

the Board of Directors to assure:

1. That no part of the net incore or assets of the
Corporaticn inure to the benetit of any pegson;

i1. That no substantial part ot the activities of the
Corporaticn are cevoted to attempts to influence legislation, by
propaganca or otherwise;

ii1. That the Corporation and its agents retrain from

participation or intervention in any political carpaign on behalf of or
in cpposition to any candicate for public office or tor or against any
cause or measure being submittea to the people for a vote.

iv. That the property, assets, and net income of the
Corporation remain irrevocably aecicatea to charitable purposes; anq

v. That, upcn the wissolution or winaing up cf the
Corporaticn, its assets remaining after payment of or provisions are nace
for payment of all cebts and liabilities of the Corporation are
distributed to one or more nonreligicus ana nonprofit funas, foundations,
or trusts, or corporations which are organizeu and operateaq prinarily tor
charitable purposes, anad which are exempt from general income taxation as
organizations cescribea in § 501(c)(3) of the Internal Revenue Coce of
1954, as amended, or successor statutes of similar import.

Section 5.2 Election, Tenure and Compensation.

5.2.1 Election and Tenure. Directors shall be elected by

majority vote of the Trustees of the Corporation. The Trustees shaitl

elect one of the Directors as Chairman of the Board. Trustees may not
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cumulate votes 1in electing Directors. Regular elections of Directors
shall be hela at the annual meeting of the Trustees. Special elections
may be held as necessary to fill vacancies on the Boaru ot Directers.
Directors may be, but need not be, electea fraom among the Trustees,
Directors shall lLoia otfice for one year or until the next annual reeting
of the Trustees, whichever perioc is shorter. Directors may be

re—elected.

5.2.2 No corpensation. Directors shail receive nc corrensation

for their service as Directors, but shall be entitled t¢ reimbursement
for expenses incurred con behalf of the Corporaticn, whether or not such
expenses are incurrea in their capacities as Directors.

5.2.3 Remcval of Directer . Upon an artirrative vote ot a

majority of the Trustees, a Director may be removed for failure to
exercise the cuties of a Director in pursuance of the purposes of the
Corporation.

5.2.4 Vacancies. A vacancy or vacancies in the Boara of
Directors shall be deemea to exist upon (i) the death, resignation, or
removal of any director or (i1i) an increase 1in the authorizea number of
directors.

5.2.5 Resignations. Except as proviaea in this paragraph, any
Director may resign, which resignation shall be effective on giving
written notice to the Presicent,-the Secretary, or the Boaru of
Directors, unless the notice sﬁecifies a later time for the resignation
to become effective, If the resignation of a Director is effective at a

future time, the Trustees may elect a successor to take office when the

resignation becomes eftective. No Director may resign if the Corporation




would then be left without a duly electea Director or Directors 1n charge

of its atfairs.

Section 5.3 Nurker anc Cualifications of Directors. The authcrizeu

nurnber of Directors shall be three (3) until changea by an amenament to
this Section 5.3 culy adopted by a unanimcus vote ot the Trustees. A
Director shall be a person who has attainea the age of majority.

Section 5.4 Meetings of Directors.

5.4.1 Call of Meetings. Meetings of the Board of Directors may

te calleda by the Presicent ot the Corporation or by any two Directors.

5.4.2 Notice of Meetings. Notice of all special meetings of

the Board of Directors, or of an annual reeting to be hela at a tire or
place other than a time or place fixea by resolution of the Boara of
Directors, shall be given to each Director in writing.

5.4.3 Waiver of Notice. The transactions at any meeting of the

Board, however called, however noticec, anc wherever helg, are as valia
as though taken at a meeting duly helc after regular call anc notice it a
gucrum is present and if, either before or after the meeting, each ot the
Directors not present signs a written waiver of notice and consent to the
holding of such reeting. A Director shall be ceemed to have walvea
notice and consented to the holding of a meeting, if hLe votes to approve
the minutes thereof. All written waivers or consents shall be filed with
the minutes of meetings of the Board ot Directors. Notice of a reeting
shall also be deemed given to any Director who attencs a meeting without
protesting, before or at its commencement, the lack of proper notice to
him,

5.4.4 CQuorum, A majority of the authorizea number of Directors
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shall constitute a quorum of the Boarg of Directors for transaction ot
business permitted with less than unanimous consent of all Directors.

5.4.5 Adjournment. A majority of the Directors present,
whether or not a guorum is present, may adjourn any meeting ot Directors
to another time and place. Notice of the time and place ot holuing an
&djourned meeting need not be given to absent Directors if the time ana
place is fixea at the meeting adjoufned.

5.4.6 Annual, Regular and Special Meetings. Meetings of the

Bozrd of Directors shall be held at least annually. Meetings cesignated
as annual meetings shall be held in the menth of Noverber of each year.
Meetings other than annual meetings shall be callea regular ieetings or
scecial meetings. The time and place of annual meetings may be fixed by
unanimous resclution of the Board of Directors, auna, once so tixea, shall
not be subject to the notice requirements of Section 5.4.2.

5.4.7 Use of Conference Telephones. Directors may meet through

the use of conference telephone facilities or similar cermunications
equipment, so long as all Directors participating in the meeting can hear
and address one another.

5.4.8 Action without Meeting. Any action requirea or permittea

to be takén by the Bcard of Directors may be taken without a meeting if
all Directors consent in writing to that action. Such action by written
consent shall have the same force and effect as a unanimous vote of the

Directors.

5.4.9 Minutes and Consents. The Directors shall cause records

of actions taken at their meetings and by written consents to be kept

with other records of the Board of Directors in a secure place,

-10-

CSI FPROD NOU 22 1333




ARTICLE VI

Officers of the Corporation

Section 6.1 Reqguired Officers. Cfficers of theicorporation shall be

elected by a majority vote of the Boarcé of PDirectors, and shall include a
Presicent, a Secretary, and a Treasurer, each of wham shall serve at the
plezsure of the Board. Each of said offices may be held by a person who
is also a Dpirector. The Boara of Directors may elect the same person to
the offices of Secretary and Treasurer. Neither the Secretary nor the
Treasurer shall concurrently serve as Presicent of the Corporation.

Secticn 6.2 Cptiocnal Officers. The Boarc of Directors may elect cne

or more Vice-Presicdents, and one or rore Assistant Secretaries and
Assistant Treasurers and such other subordinate officers as the Boarad
shell from tire to time deem appropriate.

Section 6,2 Duties of Qfficers.

6.3.1 The Presicent shall have general supervisory

responsibility for the business and affairs of the corporation. In
acaition, he shall perform all other acts ana duties which the Board of
Directors shall direct. The President shall be the Chief Executive
Officer of the Corporation, to whom other officers and their agents shall
report and be responsible for the proper performance of their duties.

6.3.2 The Vice-presicents, if any, shall carry out such duties

on behalf of'the Corporation as may be assigned to them by the Board of
Directors or by the President. 1In the absence or daisability of the
President, the duties of the President shall be discharged by the most

senior Vice-Presigent.

" 6.3.3 The Treasurer of the Corporation shall have custody -of
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its corporate- funds, books and financial recoras. The Treasurer shall
have authority to receive ana accept money, collect cdebts, cpen bank
accounts, ané rmake disbursements in the name of the Corporation. The
Treasurer shall keep or cause to be kept proper bocks of account
reflecting all business cone by the Corporation ana of &ll ronies
received anc disbursed, and shall prepare or cause to be prepared
firancial statements at the request of the Board of Directors. The
Treasurer shall deposit all noney and other valuables in the name ana to
the crecit of the Corporation, with such wepositories as may be
designated by the Bcard of Directors. The Treasurer shall disburse tuncs
of the Corporation in accorcance with the policies or the Presicent and
the Board of Directors. The Treasurer shall, whenever requested to Go SO
by the Fresiaent or Boara of Directors, account for all transactions
encaged in or authorized by him as Treasurer.

6.3.4 The Assistant Treasurer, if any, shall carry cut such

cuties on behalf of the Corporation as may be assigned or delegatea to
him by the Board of Directors, by the Presicent, or by the Treasurer. In
the absence or disability of the Treasurer, the Assistant Treasurer shall
discharge the cuties of the Treasurer.

6.3.5 The Secretary shall keep or cause to be kept recorcs of

all actions taken by consent and at meetings ot the Trustees and of the
Board of Directors, and of the meetings of any committee tor which the

Board requires that minutes be kept. The Secretary shall keep or cause
to be kept, at the principal office of the Corporation, a copy of these
Bylaws. The Secretary shall keep the seal of the corporation and shall

attest all certificates and other legal docurents requiring certification

-12-
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on behalf of the Corporation.

6.3.6 The Assistant Secretary, it any, shall carry out such

cduties on behalf of the Corporation as may be assigned or celegatea to
him by the Board of Directors, by the President, or by the Secretary. In
the abéence or disability ot the Secretary, the Assistant Secretary shall
discharge the cuties of the Secretary.

Secticn 6.4 PRemcval of Cfficers. Subject to the rights, if any, of

an officer uncer any contract of employment, any ofticer may be removeq,
with or without cause, by the Bocard of Directors, &t any regular or

special reeting of the Boardg.

Section 6.5 Resicnation of Qfficers. Any cfficer nay resign at any

time by giving written notice to the Corporation. Any resignation shall
take effect on the date of the receipt of that notice or at any later
tire specificed in that notice; and, unless otherwise specitied in that
notice, the acceptance of the resignation shall not be necessary to make
it effective. Any resignation is without prejudice to the rights, if
any, of the Corporation under any contract to which the ofticer 1is a

party.

Section 6.6 Vacancies in Offices. A vacancy in any otfice because

of death, resignation, removal, aisqualification, or any other cause
shall be tilled only in the manner prescribed in these Bylaws tor reguléar
appointments to that office.

Section 6.7 Execution of Contracts. Contracts, instruments ot

conveyance or encumbrance, or other obligations of the Corporation may be
executed and delivered on behalf of the Corporation by any two (2)

officers of the Corporation unless the Boara of Directors provides

-13-
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otherwise by resolution.
ARTICLE VII

Rep_orts

Section 7.1 Financial Reports. The Corpcration shall provice to the

Directors of the Corporation, within 120 days after the close of its
‘fxscal year, a report containing the tcllowing information in reasonable
detail:

(1) The assets and liabiiities, inclucing the trust funcs, ot
the Corporation as of the ena of the fiscal year.

(2) The principal changes in the assets and liabilities,
including trust funds, during the fiscal year.

(3) The revenues or receipts ot the Corperation, both
unrestricted and restricted to particular purposes, for ﬁhe fiscal
year.

(4) The exrenses or aisbursements ot the Corporation, tor both
general and restricted purposes, during the fiscal year.

(5) Any information requirea by California Corporations Ccce
Section 6322, as fram tirme to tirme amenced.

Section 7.2 Reccrmended Dianetics Organizations. The Corporation

shall provide to each of the Directors of the Corporation at least thirty
(30) days prior to each annual meeting of the Boara of Directors, a
roster of organizations which provice services relating to the purposes
of the Corporation as expressed in Article 11 of these Bylews. Saia
roster shall include organizations which engage in research, provide
training or proviae services in the application of the philosophy ana

techniques mentioned in paragraph (a) of said Article II. The roster

-14-
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shall be graded in accordance with the Corporation's jucgerent as to the
excellence of service proviced by the listed organizations, ana shall
include such ccrmments and recormencations as shail appear to the
Corporation to be advisable. The Board of Directors shall consider said
roster at its annual meeting, and shall cause the publicaticn thereof
with such revisions as shall appear to the Boara to be necessary, to the
enc that indivicuals and organizations sharing the goal of this
Corporation shall be advisea of the opportunities available to them in
the pursuit of that goal.

ARTICLE VIII

Liability of Trustees, Directors and Officers

Trustees, Directors, officers and other agents of the Corporation,
ana the property of such persons, shall not be subject to or chargeable
with payment of Corporation debts or obligations. To the fullest extent
permitted by the Nenprofit Public Benefit Corporation Law, and in
particular Section 523& thereof (incluaing tuture amenarents thereto),
the Board of Trustees shall have authority to incemnify Trustees,
Directors, officers or other agents ot the Corporation for exgenses
reasonably incurred by such persons as the result of their being made
parties to "proceedings®, as that term is oefined in Section 5238.
However, the Corporation shall have no authority to make any payment,
including one to indemnify a Trustee, Director, ofticer, or agent of the
Corporation, the making of which would constitute'an inurement ﬁo any
person of assets or net income of the Corporation. Rights of
indemnification createcd herein in favor of Trustees, Directors, officers,

or other agents of the Corporation shall not be exclusive of other rights
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or remedies to which such persons may be entitlea as a natter ot law.
ARTICLE IX

Principal Ctfice

The principal office of the Corporation shall be lucatea at such
clace, within or without the State of California, as a majority of the
Bcard of Directors may, 1n its aiscretion, cetermine from time té tine .

ARTICLE X

Seal

The Corporation shall have a seal, the form of which shall be
cetermined angd &dopted by the Boara of Directors.
ARTICLE XI
Amenaments
These Bylews nay be amended or repealea and new Bylaws acoptea by
unanimeus vote of the Trustees; provided that amendea Bylaws Or new

Bylaws shall not jeopardize the tax-exerpt status of the Corporatioun.

I




CERTIFICATION

We, the undersigned, ¢c hereby certify:

1. That we are the Directors of Hubbard Dianetics Foundation, a
nonprofit public benefit corporation incorporated under the laws of the
State of california; and

2. That the forecgoing Bylaws ccnstitute-the Bylaws of saia
ccrporation, as cduly acdopted by the unanimous vote of the Eoard of
Cirectors of said corporation at a meeting of the Directors which was

held on the Qf\{f—(’—\ day of %&54

IN WITNESS WHEREOF, we have hereuncer subscribed our names this %f’

cay of @/M%/, 1985.
Frin bl

LIgna Klingler, Dlrector

é(”“V f%%ﬁ

Mary Story, Director

J
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ORGANIZATIONAL CERTIFICATE OF THE
INCORPCRATOR
( OF
HUBBARD DIANETICS FOUNDATION

A California nonprofit Public Benefit Corporation

The Articles of Incorporation for the above-named Corporation
having been filed in the office of the California Secretary of State on
October 24, 1984, the undersigned, as the Incorporator named in the
Articles of Incorporation and pursuant to the powers conferred upon
Incorporators by Nonprofit Public Benefit Corporation Law Section 5134,

does hereby certify as follcws:

1. BYLAWS: A form of Bylaws for the regulation of the affairs

of this Corporation are hereby adopted as the Bylaws of this Corporation.

(" The Secretary of this Corporation is hereby authorized and
-éirected to execute a certificate of the adoption of the Bylaws, to
insert the Bylaws as so certified in the Minute Book of this
Corporation and to see that a copy of the Bylaws, similarly
certified, is kept at this Corporation's principal office of the

transaction of business.
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(2)

2. APPOINTMENT OF DIRECTORS: The following persons are
elected to be the first Directors of this Corporation, and shall serve

in accordance with the Bylaws, effective on their acceptance of this

appointment:
Director' Name Signature Accepting Date of
Appointment Signing
“/ / ; S 7, //(S‘
Mary Story : Cﬂ//' E%:J-i!fg;?i7 _____ 2%?£2f?2’c7
/ s

/
Lionel Menezes 44;222;Z£¢%g;j; = _ fZiZéEi:ﬁfg:
Liana Klingler <:ié§2;;zJ¢L4ZiZZ£f’ LA~ /;;é; 9i:/é;(?g

The undersigned, having named one or more Directors to carry
on the functions of Directors as reqguired by laws, hereby tenders his

hfesignation as Incorporator effective upon acceptance by the Board of

Directors.

DATE INCORPO TOR

i@&%ﬁﬁgq /
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