BYEéMﬁ
HUBBARD CCLLEGE OF ADM NI STRATI ON
(A Nonprofit Public Benefit Corporation formned
and operated pursuant to the laws of the State
of California.)
PREAMBLE
HUBBARD COLLEGE O ADM N STRATI ON (hereinafter referred
to as "the corporat|on"),_haV|nq_|ncorpopated for charitable
pur poses under the Nonprofit Public Benefit Corporation Law
of the State of California does by these Byl aws prescribe the
manner i n which the purposes of its incorporation shall be
acconpl i shed.
ARTI CLE |
Pur pose
_ The corporation is founded with the specific purpose
of instructing the public on subjects useful to the individua
and beneficial to the community.
ARTI CLE |

Definition of Terns

1.1 "Articles" shall nean the Articles of
I ncorporation of this corporation filed on Decenber 17, 1990
as nmay be anended fromtine to tine.

_ 1.2 "Bylaws" shall nean the code of rules prescribed
herein which are to be used, adopted and recogni zed for the
regul ati on and nmanagenent of the affairs of the corporation.

1.3 "Notice" shall nmean witten notice actually
recei ved by the prescribed recipient not less than three (3)
days prior to the event of which notice is given, or witten
notice nmailed to the prescribed recipient of the notice, by
first class mail, not less than five (5) days prior to the
event of which notice is given.

1.4 "Miled" shall nean deposited in the United
States mai |, postage prepaid, addressed according to the
records of the corporation.

1.5 Unless the context in which they are used
clearly requires otherw se, terns denoting nunber shall
i ncl ude both the singular and the plural, and terns denotin
gender shall include all of the nmasculine, the femnine, an
the neuter.
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ARTI CLE I
Menber shi p
The corporation shall have no nenbers.
ARTICLE |V

Tr ust ees.

Section 4.1 Purpose. The purpose of the
Board of Trustees shall Be to electpD Pectors of

the Corporation. |In furtherance of this ﬁurpose t he Trustees
may renove a Drector who fails to neet the qualifications of
a Drector or who conducts hinself in a nmanner which is
contrary to the purposes of the Corporation.

Section 4.2 Nunber of Trustees. The authorized
nunber of Trustees shall be three (3) until changed by an
amendnent to this section 4.2 duly adopted by the unani nous
vote of the Trustees.

. Section 4.3 Qualifications. |In order to serve as
Trustees of the corporation whether as initial Trustees or a
successor, and in order to continue to serve as a Trustee of
the corporation, Trustees shall be persons who possess and
continue to possess, the follow ng qualities and attri butes.
That is to say, a person may serve and continue to serve, as
a Trustee of the corporation only so long as he is and

renai ns:

a. Wll-versed in the technolo and phi | osophy of
L. Ron Hubbard; i g Py

b. A proven executive, as evidenced by statistics;

_ c. |In good standing with the Mther Church of
Sci ent ol ogy;

d. Has attained the age of majority.

Section 4.4 H ection: No Conpensation. The

initial Trustees of the Corporation shall be elected at the
neeting of the Board of Drectors ratifying these Byl aws.
Trustees shall have lifetine tenure, subject to termnation
however, as provided in Section 4.7. Trustees shall receive
no conpensation for their services as Trustees, but shall be
entitled to rei nbursenent for reasonabl e expenses necessarily
#ncurred on behal f of the corporation in their capacity as

rust ees.




- 3-

Section 4.5 Vacancies. A vacancy in the Board of
Trustees, including a vacancy caused by an increase in the
nunber of Trustees conprising the Board, shall be filled by a
majority of the total nunber of Trustees in office, or by a

sole remaining Trustee. |f the Board of Trustees is unable
to fill vacancies for any reason (and only in this unlikely
event and only as a singular circunst ance}/, then the Board of
Drectors shall appoint individuals to fill all existing

vacanci es on the Board of Trustees.

Section 4.6 Voting and G her R ghts. Each Trustee
shall be entitled to one vote. Each Trustee shall have
access at all tines to the books and records of the
Cor por at i on.

Section 4.7 Termnation as Trustee. The termof a
Trustee shall expire by his or her death, resignation, or
renoval in accordance with these Byl aws. A Trustee nmay
re3|8n at _any tinme by giving witten notice thereof to the
Board of Trustees or the Board of Directors. A person's post
as Trustee shall automatically termnate if he or she at any
tine fails to neet the qualifications of a Trustee stated in
Section 4.3 of these Byl aws.

Section 4.8 Meetings_of Trustees.

4.8.1 Annual Meeting. A neeting of the Trustees
shall be held on the Ist Mbonday of Novenpber of each year at
the principal office of the Corporation. No notice of the
annual neeting need be given if it is held at such tine and
at such place. The tinme and place of the annual neeting may
be changed by vote of a majority of the Trustees, and notice
of any such change shall be given to each Trustee.

_ 4.8.2 Agenda at Annual Meeting. At the annual
meeting of Trustees, consideration shall be given only to the
followng matters:

i. Eectionof Drectors.
ii. HEectionor renoval of Trustees.

4.8.3 Call of Special Meetings. A special neeting
of the Trustees may be callTed by any I[rustee.

_ 4.8.4 Notice of Meetings. Notice of the annual
meeting, when required, or any special neeting of the
Trustees, shall be given to each Trustee inwiting. A

noti ce of neeting need not specify the purpose of the
neeti ng.
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4.8.5. Waiver of Notice. The transactions at any
meeting of the Trustees, however called, however noticed, and
wherever held, are as valid as though taken at a neeting duly
held after regular call and notice if a quorumis present,
and if, either before or after the neeting, each of the
Trustees not present signs a witten wai ver of notice and
consent to the hol ding of such neeting. A Trustee shall be
deened to have wai ved notice and consented to the hol di ng of
a neeting, if he votes to approve the mnutes thereof. Al
witten waivers and -consents shall be filed with the mnutes
of nmeetings of the Trustees. Notice of a neeting shall also
be deenmed given to any Trustee who attends a neeting w thout
protesting, before or at its commencenent, the |ack of proper
notice to him

4.8.6 Quorum A quorum for any neeting of the
Trustees shall be amgjority of the total authorized nunber
of Trustees.

4.8.7 Adjournment. A majority of the Trustees
present, whether or not a quorumis present, may adjourn any
nmeeting of the Trustees to another tine and place. Notice of
the tine and Blace of hol di ng an adj ourned neeting need not
be given to absent Trustees if the tine and place is fixed at
t he neeting adj ourned. '

4.8.8 Use of Conference Tel ephones. The Trustees
may nmeet through the use of conference telephone facilities
or simlar communications equiprment, so long as all Trustees

participating in the neeting can hear and address one
anot her.

4.8.9 Action Wthout a Meeting. Any action
required or permtted to be taken by the Trustees may be
taken without a neeting if all Trustees consent inwiting to
that action. Such action by witten consent shall have the
sane force and effect as a unaninous vote of the Directors.

4.8.10 Mnutes and Consents. The Trustees shal
cause records of "actions taken at their neetings or by
witten consent to be kept with other records of the Trustees
in a secure pl ace.

ARTI CLE V

Board of Directors

Section 5.1 Function and Authority of the Board.

2 5.1.1 Generally. The activities and affairs of the
Cor porati on shalT be managed and conducted, and all corporate
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(4) That, upon the dissolution and w ndi ng
up of the Corporation, and after annent or
adequate provision is made for debts and
obligations the remaining assets shall be
distributed to one or nore organi zati ons which are
described in Section 501(c)(3) of the Internal
Revenue Code and whi ch are organi zed and operated
for charitabl e purposes.

Section 5.2 El ection. Tenure and Conpensati on.

5.2.1 Hection and Tenure. The initial Drectors
of the Corporation shall be selected by its incorporator.
Thereafter, Drectors shall be elected by the Trustees who
shall elect one of the Drectors as Chai rman of the Board.
Regul ar el ections of Drectors shall be held at the annua
nmeeting of the Trustees. Special elections nay be hel d as
necessary to fill vacancies on the Board of Directors.
Drectors shall hold office until the next annual neeting of
the Trustees and until a successor has been el ected and
qualified. Drectors nmay be re-el ected.

5.2.2 No Conpensation. Drectors shall receive no
conpensation for their services as Drectors, but shall be
entitled to reinbursenent for reasonabl e expenses incurred on
behal f of the corporation, in their capacities as D rectors.

5.2.3 Renoval of Drectors. A Drector may be
renmoved by the Trustees wth or wthout cause.

~5.2.4 Vacancies. A vacancy or vacancies in the
Board of Directors shall be deened to exist upon (i) the
death, resignation, or renoval of any Drector or (ii) an
I ncrease in the authorized nunber of Directors.

5.2.5 Resignations. Except as provided in this
Earagraph, any Drector may resign, which resignation shal
e effective on giving witten notice to the President, the
Secretary, or the Board of Directors, unless the notice
sPeC|f[es a later time for the resignation to becone
effective. |If the resignation of a Director is effective at
a future tinme, the Trustees may el ect a successor to take
of fice when the resignation becones effective. No Director
naY resi gn when the Corporation would then be left w thout a
duly elected Drector or Drectors in charge of its affairs.

Section 5.3 Nunber and Qualification of Directors.
The aut horized nunber of Drectors shall be three (3) until
changed by an anmendnent to this Section 5.3 duly adopted by a
unani nous vote of the Directors. '

Section 5.4 Qualifications. In order to serve as
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a Drector and in order to continue to serve as a Drector,
each Director shall be a person who possesses and conti nues
to possess the followng qualities and attributes. That is
to say, a person nay serve and continue to serve as a
Drector only so long as he is and renains:

a. Well-versed in the technol ogy and phil osophy of
L. Ron Hubbard;

b. A proven executive, as evidenced by statistics;

c. In good standing with the Mther Church of
Sci ent ol ogy;

d. Has attained the age of najority.

Section 5.5 Meetings of Directors.

shall be held during the nonth of Novenber of each year at the
principal office of the Corporation. No notice of the annual
meeting need be given if it is held at such tinme and at such
place. The tinme and pl ace of the annual neeting may be
changed by vote of a majority of the Directors, and notice of
any such change shall be given to each Director.

5.5.1 Annual Meeting. A neeting of the Drectors

_ 5.5.2 Call_of Meetings. Meetings of the Board of
Drectors may be callTed by the President of the Corporation
or by any two Directors. '

_ 5.5.3 Notice of Meetings. Notice of all speci al
meetings of the Board of Directors, or of an annual or
regul ar maetln?_to be held at a tine or place other than a
tine or place fixed by resolution of the Board of D rectors,
shall be given to each Drector in witing.

_ 5.5.4 Waiver of Notice. The transactions at any
meeting of the Board, however called, however noticed, and
wherever held, are as valid as though taken at a neeting duly
held after regular call and notice if a quorumis present,
and if, either before or after the neeting, each of the
Drectors not present signs a witten waiver of notice and
consent to the holding of such neeting. A Drector shall be
deenmed to have wai ved notice and consented to the hol di ng of
a neeting, if he votes to approve the mnutes thereof. Al
witten waivers or consents shall be filed with the m nutes
of nmeetings of the Board of Directors. Notice of a neeting
shal |l al so be deened given to any Director who attends a
neeting wi thout protesting, before or at its commencenent,
the lack of proper notice to him
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5.5.5 Quorum A ngjority of the authorized nunber
of Directors shall constitute a quorumof the Board of
Drectors for transaction of business permtted with | ess
t han unani nous consent of all D rectors.

5.5.6 Adjournment. A majority of the Drectors
present, whether or not a quorumis present, may adjourn any
meeting of Directors to another tinme and place. Notice of
the tine and BI ace of hol ding an adj ourned neeti ng need not
be given to absent Drectors if the time and place is fixed
at the neeting adjourned.

5.5.7 Annual, Regul ar and Speci al  Meeti ngs.
Meetings of the Board of Drectors shall be held at |east
annual ['y. Meetings designated as annual neetings shall be

hel d during the nmonth of Novenber of each year. Meetings other
than annual neetings shall be called re?ul ar neetings or

speci al neetings. The time and place of annual neetings nmay

be changed by an anmendrment to this Section 5.5.7 duly adopted
by the unani nous vote of the Board of D rectors.

5.5.8 Use of Conference Tel ephones. The Board of
D rectors may neet through the use of conference tel ephone
facilities or simlar communications equi pnment, so |ong as
all Drectors participating.in the neeting can hear an
address one another. Al such participants shall be deened
to be present in person at any such neeti ng.

_ 5.5.9 Action without a Meeting. - Any action
required or permtted to be Taken b?/ the Board of Drectors
may be taken without a neeting if all Drectors consent in
witing to that action. Such action by witten consent shall

have the sane force and effect as a unani nous vote of the
D rectors.

5.5.10 M nutes and Consents. The Drectors shall
cause records of actions taken at their neetings or by
witten consent to be kept with other records of the Board of
Drectors in a secure place.

. ARTI CLE M
O ficers of the Corporation

Section 6.1 Required Oficers, Cficers of the
Corporation shall be elected by a majority vote of the Board
of Drectors at its annual neeting, and shall include a
President, a Secretary, and a Treasurer each of whomshall
serve at the pleasure of the Board. An officer may be a
person who is also a Director. The Board of Drectors nay
el ect the sane person to the offices of Secretary and
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Treasurer. Neither the Secretary nor the Treasurer shal
concurrently serve as President of the Corporation.

_ Section 6.2 Qotional Oficers. The Board of
Drectors may el ect one or nore Vi ce-Presidents, and one or
nore Assistant Secretaries and Assistant Treasurers and such
ot her subordinate officers as the Board of Directors shal
fromtinme to tine deemappropri ate.

Section 6.3 Duties of the Oficers.

~6.3.1 The_President shall have general supervisory
responsibility for the business and affairs of the
Cor poration, subject to the control of the Board of
Drectors, and shall performall duties customary to that
of fice in accordance with any policies and directives
approved by the Board of Drectors or as these Byl aws shal
direct. The President shall be the Chief Executive Cficer
of the Corporation, to whomother officers and their agents
sHa!I éepprt and be responsi ble for the proper performance of
their duties. -

0 6.3.2 The Vice-President, if any, shall carry out
such duties on behalf of tThe Corporation as may be assigned
to himby the Board of Directors or by the President. In the
absence or disability of the President, the duties of the
Presi dent shall be discharged by the Vice-President.

_ - 6.3.3 The Treasurer shall be the Chief Financia
G ficer of the Corporation and shall have custody of its
corporate funds, books and financial records. The Treasurer
shall have authority to receive and accept noney, collect
debts, open bank accounts, and nake di sbursenents in the nane
of the Corporation. The Treasurer shall keep or cause to be
kept books of account reflecting all business done by the
Corporation and of all nonies received and di sbursed, and
shal|l prepare or cause to be prepared financial statenents at
the request of the President or the Board of Directors. The
Treasurer shall deposit all noney and other val uables in the
name and to the credit of the corporation, wth such
depositories as nmay be designated by the Board of Directors.
The Treasurer shall disburse funds of the Corporation in
accordance with the policies of the President and the Board
of Directors. The Treasurer shall, whenever requested to do
so by the President or Board of D rectors, account for al
transacti ons en aPed In or authorized by himas Treasurer.
The Treasurer shall performsuch other duties as may be
prescribed by the Board of Directors, these Bylaws, the
Articles or by |aw

6.3.4 The Assistant Treasurer, if any, shall carry
out such duties on behalt of the Corporation as nmay be
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assigned or delegated to himby the Board of Directors, by
the President, or by the Treasurer. In the absence or
disability of the Treasurer, the Assistant Treasurer shall
di scharge the duties of the Treasurer.

6.3.5 The Secretary shall keep or cause to be kept
records of all actions taken at neetings of the Trustees and
b% consent and at neetings of the Board of Directors, and of
the neetings of any coonmttee for which the Board requires
that mnutes be kept. The Secretary shall see that all
notices are duly given in accordance with the provisions of
these Byl aws or as required by law The Secret arK shal | keep
or cause to be kept, at the principal office of the
Corporation, a copz of these Bylaws. The Secretary shall
keep the seal of the Corporation and shall attest all
certificates or other |egal docunments requiring certification
on behal f of the Corporation. The Secretary shall perform
any and all duties incident to the office o Secretar?/ and
such other duties as may be prescribed by the Board o
Drectors, the Articles, these Byl ans, or by | aw

6.3.6 The Assistant Secretary, if any, shall carry
out such duties on behalf of the Corporation as may be
assigned or delegated to himby the Board of Directors, by
the President, or by the Secretary. |n the absence or
disability of the Secretary, the Assistant Secretary shall
di scharge the duties of the Secretary.

_ ‘Section 6.4 Renoval of Oficers. Subj ect to the
rights, if any, of an officer under any contract of
enpl oynent, any officer may be renoved, w th or w thout

cause, by the Board of Directors, at any regular or special

neeti ng of the Board.

- Section 6.5 Resignation of Oficers, Any officer
may resign at any tine Dy giving witten notice to the
Board of Drectors. Any resignation shall take effect on the
date of the receipt of that notice or at any later tine
specified in that notice;, and, unless otherw se specified in
that notice, the acceptance of the resignation shall not be
necessary to nake it effective. Any resignation is w thout
prejudice to the rights, if any, of the Corporation under any
contract to which the officer is a party.

~ Section 6.6 Vacancies in Ofice: Awvacancy in
any of fi ce because of death, resignation, renoval,
disqualification, or any other cause may be filled at any
nmeeting of the Board of D rectors.

_ Section 6.7 Execution of Contracts, Contracts,
i nstrunents of conveyance or encunbrance, or other
obligations of the Corporation shall be executed and
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del i vered on behal f of the Oorloorati on by any two (2)
officers of the Corporation unless the Board of Directors
provi des ot herw se by resol ution.

ARTI CLE M |

Liability of Trustees, Drectors and Oficers,

Trustees, Directors, officers and other agents of
the Corporation, and the lorop_erty of such persons, shall not
be subject to or chargeable wi th paynent of Corporation debts
or obligations. To the fullest extent permtted by the
Nonprofit Public Benefit Corporation Law, and in particul ar
Sections 5237 and 5238 thereof (including future anmendnents
thereto), the Corporation shall have authority to indemify
Drectors, officers or other agents of the Corporation for
expenses reasonably incurred by such persons as the result of
their being made parties to "proceedings", as that termis
defined in Sections 5237 and 5238. However the Corporation
shal | have no authority to make any paynent, including one to
indemmify a Director, officer, or agent of the Corporation,

t he maki n%oof whi ch woul d constitute an act of self-dealing
were the Corporation classified as a private foundation.

R ghts of indemification created herein in favor of
Drectors, officers, or other agents of the Corporation shall
not be exclusive of other rights or renmedies to which such
persons may be entitled as a matter of |aw

- ARTICLE V1 1 |
Principal Ofice

The principal office of the Corpbration shal | be
| ocated at such place, within or without the State of _
California, as amajority of the Board of Directors may, in
its discretion, determne fromtinme to tine.
ARTI CLE I X
Seal .

The Corporation shall have a seal, the formof which
shall be determ ned and adopted by the Board of Directors.

ARTI CLE X

Statenment of Non-Discrimnatory Policy as to Students,

_ The Corporation admts students of any race, col or,
national and ethnic originto all the rights, privileges,
prograns and activities generally accorded or nade avail abl e
to students at the Corporation. |t does not discrimnate on
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the basis of race, color, national and ethnic origin in
admni stration of its educational policies, admssions
pol i ci es, schol arship and | oan prograns, and athletic and
ot her school -adm ni stered prograns.

ARTI CLE X
Anmendnent s,

Unl ess ot herw se provided i n these Byl aws,
these Byl aws may be anended or repeal ed and new Byl aws
adopt ed b?/ the Directors; provided that amended Byl aws
or new Byl aws do not alter the purposes of this Corporation,
or the qualifications of Drectors or qualifications and
powers of Trustees.



