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1 | NTRODUCTI ON

These byl aws shall be for the regul ati on of THE ENDOAWENT FUND
OF THE UNI TARI AN SOCI ETY OF SANTA BARBARA (the *“Corporation”),
except as otherw se provided by applicable California or Federal
| aw or by the Articles of Incorporation.

2 OFFI CES OF THE CORPORATI ON

2.1 Principal Ofice

The principal office for the transaction of the
activities and affairs of the Corporation is |located at 1535 Santa
Barbara Street, Santa Barbara, California. The board of directors
may change the principal office fromone |location to another. Any
change of |ocation of the principal office shall be noted by the
secretary on these bylaws opposite this section, or this section
may be anended to state the new | ocation.

2.2 Oher Ofices

The board may at any tinme establish branch or subordinate
of fices at any place or places where the Corporation is qualified
to conduct its activities.

3 PURPOSES AND LI M TATI ONS

3.1 General Purposes

This Corporation is organized and operated exclusively
for charitabl e purposes within the nmeaning of Section 501(c)(3) of
the Internal Revenue Code.

3.2 Specific Purposes and M ssion

Wthin the context of the general purposes stated above,
this Corporation shall receive, hold and adm nister bequests and
gifts, for the benefit of the Unitarian Society of Santa Barbara
(the "Society"), which are intended for long terminvestnent and
for providing a continuing stream of future cash paynents to the
society, while preserving or increasing the assets of the fund. 1In
carrying out this specific purpose, the Corporation shall adhere to
the follow ng principals:



3.2.1 Investnment Policies

(a) Standard of Care.

Al funds of the Corporation are held by the
Board of Directors as a fiduciary. The board shall exercise the
care, skill, prudence and diligence under the circunstances
prevailing at the tinme of the action or decision that a prudent
person acting in a like capacity and famliar with these matters
woul d use in the conduct of an enterprise of |ike character and
with Iike ainms to acconplish the purposes of the Corporation. Al
funds are held by the Corporation as a steward for the sake of
carrying out its mssion and purpose. |n exercising judgment under
t hi s paragraph, the Board shall consider the Iong and short term
needs of the Corporation in carrying out its purposes, its present
and anticipated financial requirenments, expected total return on
its investnments, general econom c conditions, the appropriateness
of a reasonabl e proportion of higher risk investnent with respect
to the Corporation’s funds as a whole, incone, growh, and |ong
term net appreciation, as well as probable safety of funds.

(b) Policy on Investnents.

The primary investnent objective of the
Corporation is to preserve and protect its assets while earning an
appropriate total return (defined as dividends and interest, plus
capi tal gai ns/ | osses, | ess expenses) appropriate to the
Corporation’s tine horizon, liquidity needs and risk tol erance.

(c) Delegation.

The Board of Directors my, at its sole
di scretion, contract wth independent investnment advisors,
i nvest ment counsel or managers, banks, or trust conpanies to assune
t he i nvest ment managenent of funds and assets owned or adm ni stered
by the Corporation.

(d) Asset Mx Policy.

To acconplish the above objectives, the
Corporation may utilize portfolios of equity securities (common
stocks and convertible securities), fixed-inconme securities, and
short term (cash) investnents, with the range of asset allocation
determined fromtine to tinme by the board of directors in light of
t he above descri bed poli cies.

(e) Asset Diversification Policy

The Corporation shall maintain reasonable
diversification of assets at all tines. It may not allow the



investnments in equity securities of any one conpany to exceed 5% of
the portfolio, nor the total securities position (debt and equity)
to exceed 10% of the portfolio. It shall also maintain reasonable
sector allocations and diversification, with no nore than 25% of
the entire portfolio invested in the securities of any one sector.

(f) Transaction Policy.

Al purchases of securities wll be for cash
and there will be no margin transactions, short selling, or
commodity transactions.

3.2.2 Policy on Distributions.

The Corporation shall nmake sem annual paynents to
the Society of 3% of the ending “working assets” (total assets |ess
| oan bal ances due from the Society and |ess accruals of cash
di stributions due to the Society) averaged over the previous four
sem annual reporting periods. These paynents shall be cal cul at ed
during the preparation of the reports for the periods ending either
June 30" or Decenber 31 of each year, and each report shal
include a statenment of the anount to be distributed to the Society
on or before the follow ng September 30" or March 30",

3.2.3 Policy To Encourage Donati ons.

It shall be the policy of the Corporation to
encour age donations and bequests. In keeping with this policy, the
Board is authorized to pay fromthe assets of the Corporation, at
its discretion, the reasonable attorney fees and costs incurred by
such donors in establishing charitable remainder trusts or simlar
estate pl anni ng vehicl es.

3.3 Limtations

3.3.1 Pr ohi biti on on Borrowi ng or Lendi ng.

The Corporation shall not lend any of its assets
(beyond what may have already been lent as of the date of the
adoption of these bylaws) to any other organization or individual
nor shall it encunber, hypothecate, or in any way grant a security
interest in the assets of the Corporation. The Corporation shal
not borrow funds and shall not be responsible for debts incurred or
contracted by any group or individual, whether connected with the
Soci ety or not.

3.3.2 Prohi biti on on Propaganda, etc.

The Corporation shall not carry on any other
activities not permtted to be carried on by a corporation exenpt
from federal inconme tax under Section 501(c)(3) of the Interna
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Revenue Code or by a corporation to which contributions are
deducti bl e under Section 170(c)(2) of the Internal Revenue Code.
No substantial part of the activities of this Corporation shal
consist of carrying on propaganda, or otherwise attenpting to
i nfluence | egislation, and the Corporation shall not participate or
intervene in any political canpaign (including the publishing or
di stribution of statements) on behalf of any candidate for public
of fice.

4 MENMBERS

Thi s Corporation shall have no nenbers.
5 DI RECTORS

5.1 Powers

5.1.1 General Cor porate Powers

Subject to the provisions and limtations of
the California Nonprofit Religious Corporations Law and any ot her
applicable laws, the Corporation's activities and affairs shall be
managed, and all corporate powers shall be exercised, by or under
the direction of a board of directors.

5.1.2 Speci fi c Powers

Wthout prejudice to the general powers set
forth in subsection 5.1.1. of these bylaws, but subject to the sane
[imtations, the directors shall have the power to:

(a) appoint and renove all the Corporation's
of ficers; and

(b) adopt and use a corporate seal and alter the
forms of the seal

5.1.3 Specific Duties

The specific duties of the Directors include, but
are not limted to, the follow ng conponents, perforned fully
within the guidelines and principals established in Section 3
(“Purposes and Limtations”) herein above:

(a) Establishing an appropriate asset all ocation;

(b) Maki ng and executing investnent selections
(choosi ng stocks, bonds, or other instrunents);

(c) Reporting on and evaluating investnent
per f or mance; and



(d) Maintaining custody of the assets.

5.2 Nunber and Qualification of Directors
5.2.1 Aut hori zed Nunber and Qualifications

The board shall consist of Four (4) directors.

Each nenber of the board shall be a nenber of the Unitarian

Society of Santa Barbara. One nenber of the board shall be the
Treasurer of the Unitarian Society of Santa Barbara.

5.2.2 Restriction on Interested Persons as Directors

No nore than forty-nine percent (49% of the
persons serving on the board may be interested persons. An
interested person is (a) any person conpensated by the Corporation
for services rendered to it within the previous twelve (12) nonths,
whether as a full-time or part-tinme enployee, independent
contractor, or otherw se, excluding any reasonable conpensation
paid to a director as director; and (b) any brother, sister,
ancestor, descendant, spouse, brother-in-law, sister-in-law, son-
in-1aw, daughter-in-law, nother-in-law or father-in-law of such
per son. However, any violation of the provisions of this
subsection shall not affect the validity or enforce ability of any
transaction entered into by the Corporation.

5.3 Election, Designation and Term of office

5.3.1 Desi gnati on of Directors

Al directors but the Society s Treasurer shal
serve a three year termexcept when the termnust be shortened to
achi eve staggered ending dates. Persons who have served as
directors up to two consecutive full ternms may be reappointed to a
new term after an absence of at |east one year fromthe Board.

5.3.2 Resi gnati ons

Except as provided below, any director may
resign by giving witten notice to the chairman of the board, if

any, or to the president or the secretary of the board. The
resignation shall be effective when the notice is given unless it
specifies a later tine for the resignation to becone effective. |If

a director's resignation is effective at a later tinme, the board
may elect a successor to take office as of the date when the
resignati on becones effective. Except on notice to the Attorney
CGeneral of California, no director may resign if the Corporation
woul d be left without a duly elected director or directors.

5.3.3 Renoval of Director




A menber of the board may be renoved from
of fice as fol |l ows:

(a) The board may declare vacant the office of a
director who has been decl ared of unsound mnd by a final order of
court, or convicted of a felony.

(b) The board may declare vacant the office of a
di rector who m sses four regular neetings without notice during a
cal endar year.

(c) A nenber of the board nmay be renoved by order
of the superior court, at the suit of another director or the
Attorney Ceneral, in case of fraudul ent acts.

(d) A nenber of the board may be renoved wi thout
cause if such renoval is approved by a mpjority vote of the
remai ni ng nmenbers of the board.

5.3.4 Filling Vacancies

Vacancies in the board shall be filled by
majority vote of the Board of Trustees of the Unitarian Society of
Santa Barbara. Each director so elected shall hold office until
the expiration of the term of the replaced director and until a
successor has been elected and qualified. A vacancy or vacancies
on the board shall be deened to exist in case of the death,
resignation, or renoval of any director, or if the authorized
nunber of directors is increased.

5.3.5 No Vacancy on Reduction of Nunber of Drectors

No reduction of the authorized nunber of
directors shall have the effect of renoving any director before
that director's termof office expires.

5.4 Directors' Meetings

54.1 Pl ace of Meeti ngs

Meetings of the board shall be held at any
place within or outside California that has been designated by
resolution of the board or in the notice of the neeting, or, if not
so designated, at the principal office of the Corporation

5.4.2 Meetings by Tel ephone
Any neeting may be held by conference tel ephone
or simlar communication equipnent, as long as all directors
participating in the neeting can hear one another. Al'l such

directors shall be deened to be present in person at such a



neeti ng.

5.4.3 Annual Meeti ng

The board shall hold an annual neeting during
the nonth of January for purposes of organization, election of
of ficers and transacti on of other business.

5.4. 4 O her Requl ar Meeti ngs

G her regul ar neetings of the board may be hel d
wi thout notice at such tine and place as the board may fix from
time to tine.

5.4.5 Speci al Meeti ngs

(a) Authority to Cal

Speci al neetings of the board for any purpose
may be called at any tine by the chairman of the board, if any, the
president or any vice president, or the secretary or any two
di rectors.

(b) Notice
(1) Manner of Gving Notice

Notice of the tinme and place of special
neetings shall be given to each director by one of the follow ng
nmet hods: (a) by personal delivery of witten notice; (b) by first-
class mail, postage prepaid; (c) by tel ephone, either directly to
the director or to a person at the director's office who would
reasonably be expected to communicate that notice pronptly to the
director; (d) by telegram charges prepaid; or (e) by telefax. Al
such notices shall be given or sent to the direct's address or
t el ephone nunber as shown on the records of the Corporation.

(2) Tine Requirenents

Notices sent by first-class mail shall be
deposited in the United States mails at |east Five (5) days before
the tinme set for the neeting. Notices given by personal delivery,
t el ephone, or telefax shall be delivered, tel ephoned, given to the
tel egraph conpany or telefaxed at |east forty-eight (48) hours
before the time set for the neeting.

(3) Notice-Contents

The notice shall state the tinme of the
nmeeting, and the place, if the place is other than the principal



office of the Corporation. It need not specify the purpose of the
neeti ng.

5.4.6 Quor um

A mjority of the authorized nunber of
directors shall constitute a quorum for the transaction of
busi ness, except to adjourn. Every action taken or decision nmade
by a majority of the directors present at a duly held neeting at
which a quorumis present shall be the act of the board, subject to
the nore stringent provisions of the California Nonprofit Religious
Corporation Law, including, without limtation, those provisions
relating to (1) approval of contracts or transactions in which a
director has a direct or indirect material financial interest, (2)
approval of certain transactions between Corporations having comon
directorships, (3) creation of and appointnments to comm ttees of
the board, and (4) indemification of directors. A neeting at
which a quorum is initially present may continue to transact
busi ness, despite the withdrawal of directors, if any action taken
or decision nmade is approved by at least a majority of the required
quorum for that neeting.

5.4.7 VWai ver of Notice

Notice of a neeting need not be given to any
director who, either before or after the nmeeting, signs a waiver of
notice, a witten consent to the holding of the neeting, or an
approval of the mnutes of the neeting. The waiver of notice or
consent need not specify the purpose of the neeting. Al'l such
wai vers, consents and approvals shall be filed with the corporate
records or nmade a part of the mnutes of the neetings. Notice of a
nmeeti ng need not be given to any director who attends the neeting
and does not protest, before or at the commencenent of the neeting,
the | ack of notice to himor her.

5.4.8 Adj our nnent

A nmajority of the directors present, whether or
not a quorumis present, may adjourn any neeting to another tine
and pl ace.

5.4.9 Noti ce of Adjourned Meeting

Notice of the tinme and place of holding an
adj ourned neeting need not be given unless the original neeting is
adjourned for nore than twenty-four (24) hours. |If the origina
nmeeting is adjourned for nore than twenty-four (24) hours, notice
of any adjournnment to another time and place shall be given, before
the time of the adjourned neeting, to the directors who were not
present at the tinme of the adjournnent.



5.5 Action Wthout a Meeting

Any action that the board is required or permtted to
take may be taken without a neeting if all nenbers of the board
consent in witing to the action; provided, however, that the
consent of any director who has a material financial interest in a
transaction to which the Corporation is a party and who is an
"interested director” as defined in Section 9243 of the California
Corporations Code shall not be required for approval of that
transaction. Such action by witten consent shall have the sane
force and effect as any other validly approved action of the board.

Al'l  such consents shall be filed with the mnutes of the
proceedi ngs of the board.

5.6 Conpensation and Rei nbur sement

Directors and nenbers of commttees shall not receive any
conpensation for their services as directors or officers.
Directors and nenbers of committees may be reinbursed for such
expenses as the board may determine by resolution to be just and
reasonable as to the Corporation at the tinme that the resolution is
adopt ed.

5.7 Committees

5.7.1 Committees of the Board

The board, by resolution adopted by a majority
of the directors then in office, provided a quorumis present, may
create one or nore commttees, each consisting of two or nore
directors and no persons who are not directors, to serve at the
pl easure of the board. Appointnents to conmttees of the board
shall be by majority vote of the directors then in offices. The
board may appoint one or nore directors as alternate nenbers of any
such commttee, who may repl ace any absent nenber at any neeting.
Any such conmttee, to the extent provided in the board resol ution,
shall have all the authority of the board, except that no
conm ttee, regardl ess of board resolution, may:

(a) Fill vacancies on the board or on any commttee
that has the authority of the board;

(b) Fix conpensation of the directors for serving
on the board or on any conmtt ee;

(c) Amend or repeal bylaws or adopt new byl aws;

(d) Amend or repeal any resolution of the board
that by its express terns is not so anendabl e or repeal able;

(e) Create any other commttees of the board or



appoi nt the nenbers of conmttees of the board; or

(f) Approve any contract or transaction to which
the Corporation is a party and in which one or nore of its
directors has a material financial interest, except as specia
approval is provided for in Section 9243(d)(4) of the California
Cor por ati ons Code.

5.7.2 Meetings and Action of Committees

Meetings and actions of conmttees of the board
shall be governed by, held, and taken in accordance with the
provi sions of these bylaws concerning neetings and other board
actions, except that the tinme for regular neetings of such
commttees and the calling of special neetings of such commttees
may be determ ned either by board resolution or, if there is none,
by resolution of the commttee of the board. M nutes of each
nmeeting of any conmttee of the board shall be kept and shall be
filed wwth the corporate records. The board may adopt rules for
t he governnment of any commttee, provided they are consistent with
t hese bylaws or, in the absence of rul es adopted by the board, the
comm ttee may adopt such rul es.

6 OFFI CERS

6.1 Oficers of the Corporation

The officers of the Corporation shall be a president, a
secretary, and Treasurer. The Corporation may also have, at the
board's discretion, one or nore vice presidents, one or nore
assi stant secretaries, one or nore assistant treasurers, and such
other officers as may be appointed in accordance with section 6. 3.
of these bylaws. Any nunber of offices may be held by the same
person, except that neither the secretary nor the Treasurer may
serve concurrently as either the president or the chairman of the
boar d.

6.2 Election of Oficers

The officers of the Corporation, except those appointed
under section 6.3. of these bylaws, shall be chosen annually by the
board and shall serve at the pleasure of the board, subject to the
rights, if any, of any officer under any contract of enploynent.

6.3 Oher Oficers

The board may appoint and may aut horize the chairman of
the board, the president, or other officer, to appoint any other
officers that the Corporation nmay require. Each officer so
appoi nted shall have the title, hold office for the period, have
the authority, and perform the duties specified in the bylaws or
determ ned by the board.
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6.4 Renoval of Oficers

Wthout prejudice to any rights of an officer under any
contract of enploynent, any officer may be renoved with or w thout
cause by the board and also, if the officer was not chosen by the
board, by any officer on whom the board may confer that power of
removal .

6.5 Resignation of Oficers

Any officer may resign at any tinme by giving witten
notice to the Corporation. The resignation shall take effect as of
the date the notice is received or at any later tine specified in
the notice and, unless otherw se specified in the notice, the
resignation need not be accepted to be effective. Any resignation
shall be wthout prejudice to the rights, if any, of the
Corporation under any contract to which the officer is a party.

6.6 Vacancies in Ofice

A vacancy in any office because of death, resignation,
removal , disqualification, or any other cause shall be filled in
the manner prescribed in these bylaws for regular appointnents to
that office; provided, however, that vacancies shall be filled as
t hey occur and not on an annual basis.

6.7 Responsibilities of officers

6.7.1 Pr esi dent

Subject to the control of the board, the
president shall be the general nanager of the Corporation and shal
supervi se, direct and control the Corporation's activities, affairs
and officers. The president shall preside at all board neetings.
The president shall have such other powers and duties as the board
or the bylaws may prescribe.

6.7.2 Vice Presidents

If the president is absent or disabled, the
vice presidents, if any, in order of their rank as fixed by the
board, or, if not ranked, a vice president designated by the board,
shall performall duties of the president. Wen so acting, a vice
president shall have all powers of and be subject to al
restrictions on the president. The vice president shall have such
ot her powers and perform such other duties as the board or the
byl aws may prescri be.

6.7.3 Secretary

(a) Book of Mnutes
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The secretary shall keep or cause to be kept,
at the Corporation's principal office or such other place as the
board may direct, a book of mnutes of all neetings, proceedings
and actions of the board and conmttees of the board. The m nutes
of neetings shall include the tine and place that the neeting was
hel d, whether the neeting was annual, regular, or special, and, if
speci al, how authorized, the notice given, and the names of those
present at board and conmmttee neetings. The secretary shall keep
or cause to be kept, at the principal office in California, a copy
of the articles of incorporation and byl aws, as anended to date.

(b) Notices, Seal, and O her Duties

The secretary shall give, or cause to be given
notice of all neetings of the board and of commttees of the board
required by these bylaws to be given. The secretary shall keep the
corporate seal, if any, in safe custody and shall have such ot her
powers and perform such other duties as the board or the byl aws may
prescri be.

6.7.4 Tr easurer

(a) Books of Account

The Treasurer shall keep and maintain, or cause
to be kept and maintai ned, adequate and correct books and accounts
of the Corporation's properties and transactions. The Treasurer
shall send or cause to be given to the directors such financia
statenents and reports as are required to be given by |law, by these
byl aws, or by the board. The books of account shall be open to
i nspection by any director and any Trustee of the Society at al
reasonabl e tines.

(b) Deposit and D sbursenent of Mney and Val uabl es

The Treasurer shall deposit, or cause to be
deposited, all noney and other valuables in the name and to the
credit of the Corporation with such depositories as the board may
desi gnate, shall disburse the Corporation's funds as the board may
order (while requiring at all times the signatures of at |east two
officers or directors of the Corporation for the wi thdrawal of cash
fromany account of the Corporation), shall render to the president
and the board, when requested, an account of all transactions as
Treasurer and of the financial condition of the Corporation, and
shal | have such other powers and perform such other duties as the
board or the bylaws nmay prescribe.

(c) Bond

If required by the board, the treasurer shal
give the Corporation a bond in the amount and with the surety or
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sureties specified by the board for faithful performance of the
duties of the office and for restoration to the Corporation of all
of its books, papers, vouchers, noney, and other property of every
kinds in the possession or under the control of the Treasure on his
or her death, resignation, retirenment or renoval fromoffice. The
fee for any bond required for the treasurer shall be paid by the
Cor por ati on.

(d) Required Audit and Revi ew.

The treasurer shall ensure that the annual books
of account for the Corporation shall be audited every third year,
and that a review be perfornmed in all other years, by a duly
licensed Certified Public Accountant.

7 RESPONSI BI LI TI ES OF MANAGEMENT

7.1 General Standard of Conduct for Directors

Except as otherw se provided by |aw

7.1.1 Standard of Care

A director shall perform the duties of a
director, including duties as a nenber of any commttee of the
Board upon which the director may serve, in good faith, in a manner
such director believes to be in the best interests of the
Cor poration and with such care, including reasonable inquiry, as an
ordinarily prudent person in a like position would use under
simlar circunstances.

7.1.2 Director Reliance on Reports

In performng the duties of a director, a
director shall be entitled to rely on information, opinions,
reports or statenents, including financial statenents and other
financial data, in each case prepared or presented by:

(a) one or nore officers or enployees of the
Cor poration whomthe director believes to be reliable and conpetent
in the matters presented,;

(b) counsel, independent accountants or other
persons as to matters which the director believes to be wi thin such
person's professional or expert conpetence; or

(c) a conmttee of the board upon which the
director does not serve, as to matters within its designated
authority, which commttee the director believes to nerit
confidence, so long as, in any such case, the director acts in good
faith, after reasonable inquiry when the need therefor is indicated

13



by the circunstances and w thout know edge that woul d cause such
reliance to be unwarranted.

7.2 Self-Dealing Transactions

7.2.1 Definition

Except as provided in subsection 7.2.2. of this
Article, a self-dealing transaction neans a transaction to which
the Corporation is a party and in which one or nore of its
directors has a material financial interest. Such a director is an
"interested director” for the purpose of this section.

7.2.2 Excepted Transacti ons

The provisions of this section do not apply to
any of the follow ng:

(a) an action of the Board fixing the conpensation
of a director as a director or officer of the Corporation;

(b) a transaction which is part of a public or
charitable program of the Corporation if it 1is approved or
aut hori zed by the Corporation in good faith and w thout unjustified
favoritism and results in a benefit to one or nore directors or
their famlies because they are in the class of persons intended to
be benefitted by the public or charitable program or

(c) a transaction in which the interested director
or directors have no actual know edge, and which does not exceed
the lesser of one percent (1% of the gross receipts of the
Corporation for the preceding fiscal year or One Hundred Thousand
Dol [ 'ars ($100, 000) .

7.2.3 Requi renents for Sel f-Dealing Transacti ons

The Corporation shall not enter into a self-
deal i ng transaction unl ess either:

(a) the following facts are established:

(1) the transaction is for the benefit of the
Cor por ati on;

(2) the transaction is fair and reasonabl e as
to the Corporation;

(3) prior to consummating the transaction or
any part thereof, the Board authorizes or approves the transaction
in good faith by a vote of a mgjority of the directors then in
office without counting the vote of the interested director or
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directors, and with know edge of the material facts concerning the
transaction and the director's or directors' interest in the
transacti on. Except as provided in paragraph 7.2.3(b) of this
Article, action by a commttee of the Board shall not satisfy this
subpar agr aph; and

(4) prior to authorizing or approving the
transaction, the Board considers and in good faith determ nes after
reasonable investigation wunder the <circunstances that the
Corporation cannot obtain a nore advantageous arrangenent wth
reasonabl e effort under the circunstances; or

(b) the following facts are established:

(1) a commttee or person authorized by the
Board approves the transaction in a manner consistent with the
standards set forth in paragraph 7.2.3(a) of this Article;

(2) it is not reasonably practicable to obtain
approval of the Board prior to entering into the transaction; and

(3) the board, after determning in good faith
that the conditions of subparagraphs (1) and (2) of this paragraph
have been satisfied, ratifies the transaction at its next neeting
by a vote of the majority of the directors then in office wthout
counting the vote of the interested director or directors.

7.2.4 Quorum when Board Approves

At a neeting of the Board or commttee of the
Board which authorizes, approves or ratifies a contract or
transaction, a quorum shall be required to act, but interested
directors may be counted in determning the presence of the quorum

7.3 Interlocking Directorates

7.3.1 Requi renents for Approval of Transactions

Nei t her the board nor a conmttee thereof shal
aut hori ze, approve or ratify any contract or other transaction with
anot her donmestic or foreign corporation, firm or association of
whi ch one or nore directors are also directors of this Corporation
unl ess:

(a) the material facts as to the transaction as to
such director's other directorship are fully disclosed or known to
the board or commttee, and the board or commttee authorizes,
approves or ratifies the contract or transaction in good faith by a
vote sufficient without counting the vote of the comon director or
directors, although such common director or directors may be
counted in determ ning whether a quorumis present; or
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(b) as to contracts or transactions not approved as
provided in paragraph 7.3.1(a) of this Article, the contract or
transaction is just and reasonable as to the Corporation.

7.3.2 Application of Section

This section does not apply to transactions
covered by section 7.2. of this Article.

7.4 Loans to Oficers and Directors

The Corporation shall not meke any |oan of noney or
property to or guarantee the obligation of any director or officer
unl ess approved by the Attorney Ceneral; provided, however, that
t he Corporation nmay advance noney to a director or officer of the
Cor poration for expenses reasonably anticipated to be incurred in
t he performance of the duties of such officer or director, provided
that in the absence of such advance, such director or officer would
be entitled to be reinbursed for such expenses by the Corporation.

The provisions of this section do not apply to the paynent of
premuns in whole or in part by the Corporation on a |ife insurance
policy on the life of a director or officer so |long as repaynent to
the Corporation of the anmount paid by it is secured by the proceeds
of the policy and its cash surrender val ue.

7.5 Indemification of Directors, Oficers, Enployees and
O her Agents

7.5.1 Definitions

For purposes of this section:

(a) The term"agent" neans any person who is or was
a director, officer, enployee or other agent of the Corporation, or
is or was serving at the request of the Corporation as a director,
officer, enployee or agent of another foreign or donestic
corporation, partnership, joint venture, trust or other enterprise,
or was a director, officer, enployee or agent of a foreign or
donmestic corporation that was a predecessor corporation of the
Corporation or of another enterprise at the request of the
predecessor corporation.

(b) The term "proceedi ng" neans any threatened,
pendi ng or conpl eted action or proceeding, whether civil, crimnal,
adm ni strative or investigative.

(c) The term "expenses" includes, wthout

l[imtation, all attorneys, fees, costs and any other expenses
incurred in the defense of any clains or proceedings agai nst an
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agent and all attorneys' fees, costs and ot her expenses incurred in
establishing a right to indemification under this section.

7.5.2 Successful Defense by Agent

To the extent that an agent of this
Cor por ati on has been successful on the nerits in the defense of any
proceeding referred to in this section, or in the defense of any
claim issue or matter therein, the agent shall be indemified
agai nst expenses actually and reasonably incurred by the agent in
connection with the claim If an agent either settles any such
claim or sustains a judgnent rendered against him then the
provi sions of subsections 7.5.3. through 7.5.5. of this Article
shall determ ne whether the agent is entitled to indemification

7.5.3 Actions Brought by Persons Oher Than the
Cor por ati on

Subject to the required findings to be nmade
pursuant to subsection 7.5.5. of this Article, the Corporation
shall indemify any person who was or is a party, or is threatened
to be nmade a party, to any proceeding (other than an action brought
by, or on behalf of, the Corporation, or by an officer, director or
person granted related status by the Attorney General, or by the
Attorney Ceneral on the ground that the defendant director was or
is engaging in a self-dealing transaction within the neaning of
section 7.2. of this Article, or by the Attorney Ceneral or a
person granted related status by the Attorney Ceneral for any
breach of duty relating to the assets held in charitable trust) by
reason of the fact that such person is or was an agent of the
Corporation, for all expenses, judgnents, fines, settlenments and
ot her amounts actually and reasonably incurred in connection with
t he proceeding.

7.5.4 Action Brought by or on Behalf of the
Cor por ati on

(a) dains Settled Qut of Court

| f any agent settles or otherw se disposes of a
threatened or pending action brought by or on behalf of the
Corporation, with or wthout court approval, the agent shall
receive no indemification for either anpunts paid pursuant to the
terms of the settlenent or other disposition or for any expenses
incurred in defense against the proceeding.

(b) dains and Suits Awarded Agai nst Agent

The Corporation shall indemify any person who
was or is a party or is threatened to be nmade a party to any
t hr eat ened, pending or conpl eted action brought by or on behal f of
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the Corporation by reason of the fact that the person is or was an
agent of the Corporation, for all expenses actually and reasonably
incurred in connection with the defense of that action, provided
that both of the followi ng are net:

(1) the determ nation of good faith conduct
required by subsection 7.5.5. of this Article, is made in the
manner provided for therein; and

(2) upon application, the court in which the
action was brought determnes that, in view of all of the
circunstances of the case, the agent should be entitled to
indemity for the expenses incurred.

If the agent is found to be so entitled, the court shall determne
t he appropriate anount of expenses to be rei nbursed.

7.5.5 Determ nation of Agent's Good Faith Conduct

The indemification granted to an agent in
subsections 7.5.3. and 7.5.4. of this Article is conditioned on the
f ol | owi ng:

(a) Required Standard of Conduct

The agent seeking rei nbursenent nust be found,
in the manner provided below, to have acted in good faith, in a
manner he believed to have been in the best interest of the
Corporation and, in the case of a crimnal proceeding, wthout
reasonabl e cause to believe such conduct was unlawful, and (in the
case of an action brought by or on behalf of the Corporation) with
such care, including reasonable inquiry, as an ordinarily prudent
person in a like position would use in simlar circunstances. The
term nation of any proceeding by judgnent, order, settlenent,
conviction or on a plea of nolo contendere or its equival ent shal
not, of itself, create a presunption that the person did not act
wi thin these required standards.

(b) Manner of Determ nation of Good Faith Conduct

The determ nation that the agent did act in a
manner conplying with paragraph 7.5.5(a) of this Article nust be
made by:

(1) the Board by a majority vote of a quorum
consisting of directors who are not parties to the proceeding; or

(2) the court in which the proceeding is or
was pendi ng upon application brought by the Corporation or the
agent or the attorney or other person rendering a defense to the
agent, whether or not the application by the agent, attorney or
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ot her person is opposed by the Corporation.

7.5.6 Advance of Expenses

Expenses incurred in defending any proceedi ng
may be advanced by the Corporation before the final disposition of
t he proceeding on recei pt of an undertaking by or on behalf of the
agent to repay the amount of the advance unless it is determ ned
ultimately that the agent is entitled to be indemified as
authorized in this section.

7.5.7 Li m tations

No indemification or advance shall be nade
under this section, except as provided in subsection 7.5.2 or
subparagraph 7.5.5.(b)(2) of this Article 7, in any circunstance
when it appears:

(a) that the indemification or advance woul d be
inconsistent with a provision of the Articles of Incorporation or
an agreenment in effect at the time of the accrual of the alleged
cause of action asserted in the proceeding in which the expenses
were incurred or other amounts were paid, which prohibits or
otherwse limts indemification; or

(b) that the indemification would be inconsistent
with any condition expressly inposed by a court in approving a
settl enent.

7.5.8 Contractual Rights of Non-directors and Non-
officers

Not hing contained in this section shal
di m ni sh any right to indemification to which persons other than
directors and officers of the Corporation, or any subsidiary
hereof, may be entitled by contract or otherw se.

7.5.9 | nsur ance

The Board may adopt a resolution authorizing
the purchase and naintenance of insurance on behalf of the
directors and any agent of the Corporation against any liability
asserted against or incurred by the director or agent in such
capacity or arising out of the director or agent's status as such,
whet her or not the Corporation would have the power to indemify
the director or agent against that liability under the provisions
of this section, except for a liability based upon a self-dealing
transaction within the nmeaning of section 7.2 of this Article 7.

7.5.10 Fi duciaries of a Corporate Enpl oyee Benefit
Pl an
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This section does not apply to any proceedi ng
agai nst any trustee, investnment manager or other fiduciary of an
enpl oyee benefit plan in that person's capacity as such, even
t hough that person may also be an agent of the Corporation as
defined in paragraph 7.5.1.(a) of this Article 7. Nothing contained
in this section shall limt any right to indemification to which
such a trustee, investnent manager or other fiduciary nmay be
entitled by contract or otherw se, which shall be enforceable to
the extent permtted by applicable |aw

8 RECORDS AND REPORTS

8.1 Mintenance of Corporate Records

The Corporation shall keep (1) adequate and correct books
and records of account, (2) witten mnutes of the proceedings of
its board and conmttees of the board.

8.2 Mintenance and I nspection of Articles and Byl aws

The Corporation shall keep at its principal office, or if
its principal office is not in California, at its principal
busi ness office in this state, the original or a copy of the
articles of incorporation and byl aws, as anmended to date.

8.3 |Inspection by Directors

Every director shall have the absolute right at any
reasonable tine to inspect the Corporation's books, records,
docunents of every kind, physical properties, and the records of
each of its subsidiaries. The inspection nmay be nmade in person or
by the director's agent or attorney. The right of inspection
includes the right to copy and nake extracts of docunents.

8.4 Sem Annual Reports

8.4.1 Required I nformation.

The Board shall cause sem annual reports (the two
t oget her shall conprise the Annual Report) to be sent to directors
and the Board of Trustees of the Society within 90 days after the

second and fourth quarters. Each report shall contain the
following information, in appropriate detail, for the period:
(a) The name and quantity of each security

purchased or sold, with the price and transaction date;
(b) A description of each security, including its

percentage of the total portfolio, purchase date, quantity, average
cost basis, current market value, unrealized gain or |oss, and
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i ndi cated annual inconme and yield (% at market;

(c) A description of the entire portfolio's
i nvest ment performance;

(d) the revenue or receipts of the Corporation
both unrestricted and restricted to particul ar purposes;

(e) the expenses or disbursenents of the
Corporation for both general and restricted purposes; and

(f) any information required by section 8.5 of
t hese byl aws.

8.4.2 Certification

The annual report shall be acconpani ed by any
report on it of independent accounts or, if there if no such
report, by the certificate of an authorized officer of the
Corporation that such statenents were prepared w thout audit from
t he Corporation's books and records.

8.5 Annual St at enent of Certain Tr ansacti ons and
| ndemni fi cati ons

As part of the annual report or as a separate docunent if
no annual report is issued, the Corporation shall annually prepare
and mail or deliver to each director a statenment of any transaction
or indemification of the follow ng kind within one hundred twenty
(120) days after the end of the Corporations fiscal year:

8.5.1 Transactions with I nterested Persons

...any transacti on (1) in whi ch t he
Corporation, its parent, or its subsidiary was a party, (ii) in
which an "interested person" had a direct or indirect materia
financial interest, and (iii) which involved nore than Fifty
Thousand Dol | ars ($50,000), or was one of a nunber of transactions
with the sane interested person involving, in the aggregate, nore
than Fifty Thousand Dollars ($50, 000). For this purpose, an
"interested person” is either of the follow ng:

(a) any director or officer of the Corporation, its
parent, or subsidiary (but nere common directorship shall not be
consi dered such an interest); or

(b) any holder of nore than ten percent (10% of
the voting power of the Corporation, its parent, or its subsidiary.

The statement shall include a brief description of the
transaction, the nanes of interested persons involved, their
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relationship to the Corporation, the nature of their interest in
the transaction and, if practicable, the anmount of that interest,
provided that if the transaction was with a partnership in which
the interested person is a partner, only the interest of the
partnershi p need be stated.

8.5.2 | ndemi ty

...any indemifications or advances aggregating
nore than Ten Thousand Dollars ($10,000) paid during the fisca
year to any officer or director of the Corporation under section
7.5. of these byl aws.

9 CONSTRUCTI ON_AND DEFI NI T1 ONS

Unl ess the context requires otherw se, the general provisions,
rul es of construction and definitions in the California Nonprofit
Corporation Law shall govern the construction of these byl aws.
Wthout limting the generality of the preceding sentence, the
mascul i ne gender includes the fem nine and neuter, the singular
includes the plural, the plural includes the singular, and the term
"person” includes both a | egal entity and a natural person.

10. AMENDMENTS

The board may not adopt, anmend, or repeal these byl aws
wi t hout the unani nous approval of the directors, a two-thirds (2/3)
majority of the Board of Trustees of the Society, and a majority of
the voting Menbers of the Society present at a properly noticed
meeting of its Menbership,

CERTI FI CATE OF SECRETARY

|, the undersigned, certify that I am the Secretary of THE
ENDOAMENT FUND OF THE UN TARI AN SOCI ETY OF SANTA BARBARA, a
California nonprofit religious corporation, and that the foregoing
byl aws, consisting of (22) pages, constitute the bylaws of said
Corporation as duly adopted on the date hereinafter set forth.

Execut ed on April 27, 1998 , at Santa Barbar a,
California.

Harriet Ml er,
Secretary
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