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PREAMBLE

In 1959, a group of Christian men and women initiated a plan to found a Lutheran high school in
Orange County, California. In 1961, to further those efforts, the group formed a California
Nonprofit Religious Corporation under the name Lutheran High School Association of Orange
County (the “Association”). In 1973, after years of effort and prayer, with and through the grace
of God, the Association opened Lutheran High School of Orange County (the “High School” or
“School”) and began its teaching ministry with its first students.

In 2009, the Association amended and restated its Articles of Incorporation and Bylaws. In light
of experience since that time, and so that the Association’s organizational structure can best meet
its current needs and challenges, the Association has resolved to amend and restate its Bylaws as
set forth in this document, and to also amend and restate its Articles, while continuing to
constitute the Association as a nonprofit religious corporation with tax exempt status under state
and federal law.

ARTICLE 1

PURPOSE AND POWERS

Section 1.1 - Primary Purpose.

The Association is organized primarily for religious purposes as stated in its Articles of
Incorporation. In pursuit of those purposes, the Association at all times has been and shall
continue to be operated to conduct, maintain, manage, operate, and control Lutheran High
School of Orange County, to offer a suitable Christian secondary education to children whose
parents, guardians, or friends identify with or are in sympathy with the religious teachings of
Lutheran churches, and who wish those children to have such an education.

Section 1.2 - Relationship to The Lutheran Church—-Missouri Synod.

The Association shall endeavor to continue to have a beneficial relationship with the Lutheran
Church—Missouri Synod (“Synod”), including fostering the educational mission and ministry of
the Synod, engaging in program activities that extend that educational mission and ministry, and
respecting and not acting contrary to the doctrines and practices of the Synod. The Association
may also seek to maintain its status as a Recognized Service Organization of the Synod, and
agree to the requirements for that status, as provided in Article 10 of these Bylaws.



Section 1.3 - Tax Exempt Status.

In conducting its activities, the Association shall endeavor to continue to qualify for the tax
exemptions afforded under federal and state law in accordance with the Association’s Articles of
Incorporation and shall not undertake activities that would disqualify it for such exemptions.

The Association shall also endeavor to conduct itself in such a way as to continue to qualify for
tax exempt status under any group exemption letter from the Internal Revenue Service to The
Lutheran Church—Missouri Synod, so long as such exemption is available from the Synod.

Section 1.4 - Powers.

a) Subject to any limitations contained in the Articles of Incorporation, in these Bylaws, or in
other applicable laws, in carrying out its activities in furtherance of its purposes the
Association shall have all of the powers of a natural person, as provided in Section 9140 of
the California Nonprofit Religious Corporations Law, and all other rights, powers, and
privileges now or hereafter held by corporations organized under the provisions of that law.

b) In addition to the powers conferred in the foregoing paragraph (a), the Association may
receive endowments, devises, bequests, gifts, and donations of all kinds of property for its
own use, or in trust, in order to carry out, or to assist in carrying out, the objects and purposes
of the Association and to do all things and acts necessary or proper to carry out the purposes
and provisions of such endowments, devises, bequests, gifts, and donations with full power
to mortgage, sell, lease, otherwise deal with or dispose of the same in accordance with the
terms thereof.

Section 1.5 - Governing Documents.
In carrying out its activities, the Association shall be governed by the following documents of the
Association, as most recently amended (the “Governing Documents”). In case of any conflict
between provisions of the Governing Documents, these Documents shall have precedence as
against each other in the following order:

* Restated Articles of Incorporation

* Bylaws

* Board Policy Manual, as it applies to the Board of Directors

* Other policies, resolutions, rules, or practices which the Board of Directors may

promulgate from time to time, as appears appropriate for the conduct of the
business of the Association



ARTICLE 2

MEMBER CONGREGATIONS

Section 2.1 - Member Congregations.

The Association shall have members, consisting of congregations that meet the requirements for
membership in the Association set out in Section 2.2, below, and which are admitted to
membership as provided in these Bylaws. Such congregations are referred to in these Bylaws as
“Member Congregations” or “Members.” There shall be only one class of Members, and all
Members shall have the same rights, privileges, and restrictions. No congregation may hold
more than one membership, which shall be personal to that congregation, and not transferable
either voluntarily or by operation of law.

Section 2.2 - Qualifications of Member Congregations.

Member Congregations shall be limited to Lutheran congregations that are members of The
Lutheran Church—Missouri Synod or of another recognized Lutheran synod or are some other
Christian congregation that professes Jesus Christ as Lord and Savior.

Section 2.3 - Admission of Members.
Section 2.3.1 - Existing Member Congregations.

Congregations that are recognized as members of the Association at the time of the adoption
of these Bylaws shall be deemed to continue as Member Congregations under these Bylaws,
without further action.

Section 2.3.2 - Admission of New Member Congregations.

a) The Board of Directors may from time to time, in its discretion, admit as Member
Congregations those congregations that meet the qualifications for membership specified
in these Bylaws, and which apply for membership according to the procedures specified
in these Bylaws.

b) A congregation that meets the qualifications for membership in Section 2.2 may apply to
become a Member Congregation by:

(1) adopting a resolution to the effect that the congregation desires to become a
Member of the Association, and agreeing, if admitted as a Member, to be bound by
the Governing Documents of the Association



(i) submitting the resolution to either the Executive Director or the Secretary of the
Association for approval by the Board of Directors

(ii1) providing any additional information requested by the Board of Directors
concerning that congregation, its administration, or its beliefs

Section 2.4 - Termination of Memberships.

A Member Congregation’s membership in the Association shall terminate as provided in this
Section 2.4.

a)

b)

A Member Congregation may withdraw from membership by delivering to the Executive
Director or the Secretary of the Association a notice that it has elected to withdraw by
adopting a resolution to the effect that the congregation desires to withdraw, effective on the
date specified in the notice, or if not specified, on the date of delivery of the notice.

The membership of a Member Congregation shall terminate if it ceases to meet the
qualifications for membership in Section 2.2, above, effective on a date determined by the
judgment of the Board of Directors.

If a Member Congregation persistently fails to meet its obligations as a Member as provided
in Section 2.5.3, and reasonable efforts by the Association fail to persuade that Member to
meet its obligations, the Board of Directors, in its discretion, may terminate that Member’s
membership.

Section 2.5 - Rights and Obligations of Members — In General.

Member Congregations shall have the rights and obligations specified in this Section 2.5, in
addition to any other rights or obligations specified in these Bylaws, in the Articles of
Incorporation, or in the California Nonprofit Religious Corporations Law except as provided to
the contrary in the Association’s Governing Documents.

Section 2.5.1 - Representation by Delegates.

A Member Congregation shall have the right to be represented in matters concerning the
Association by Delegates representing the Member, as provided in Article 3 of these Bylaws,
who will attend meetings of Member Congregations to represent the congregation; who will
be authorized by the congregation to vote on its behalf on all questions properly coming
before Member Congregations as provided in Article 3; and who will report back to the
congregation on votes cast, on matters reported on to the Delegates, and on business
conducted at such meetings or otherwise coming before the Delegates.



Section 2.5.2 - Rights of Member Congregations.
a) Member Congregations shall have the rights to:

(1) attend meetings of the Member Congregations, as provided in Article 3 of these
Bylaws

(i) vote on certain matters concerning the Association as provided in Article 3 of these
Bylaws

(ii1) have students from the Member Congregation benefit in any tuition reduction
program and other financial benefits for students of Member Congregations, that
may be adopted from time to time by the Board of Directors, in its discretion

b) These rights may be expanded or limited by amendments to these Bylaws, or the Board
of Directors in its discretion may expand the rights of Members on such terms and
conditions as it deems appropriate.

Section 2.5.3 - Obligations of Member Congregations.
a) Member Congregations shall have the obligations to:

(i) contribute to the High School annual fees and assessments as determined by the
Board of Directors

(i) involve the Member Congregation in the recruitment of students for the High
School, including such things as furnishing its list of members and addresses to be
used by the Association to distribute information regarding the Association and
High School, and distributing such information when requested

(ii1) encourage its congregation and members to support the High School by (1) praying
for the High School, and (2) donating treasure, talent, and time to assist the High
School

(iv) generally, support and encourage the programs of the Association and the High
School

b) These obligations may be expanded, and additional obligations imposed, only by
amendment to these Bylaws.



Section 2.6 - Fees and Assessments.

a) No fee shall be charged to a congregation for applying for membership in the Association.

b) The Board of Directors may from time to time, in its discretion, determine to uniformly
assess fees or dues payable by Member Congregations, or change those assessments, which
shall become an obligation of the Member Corporations as provided in Section 2.5.3,
paragraph (a)(i). The Board of Directors in its discretion may relieve any Member
Congregation of the obligation to pay all or any part of an assessment, if the Board finds such
payment would be an undue hardship for the Member.

c) The Board of Directors may specify schedules on which fees and assessments will be due,
and other matters concerning imposition and payment.

d) Except as provided in the foregoing paragraph (b), Memberships shall be nonassessable.

ARTICLE 3

VOTING BY MEMBER CONGREGATIONS; DELEGATES

Section 3.1 - Matters on Which Member Congregations Have the Right to Vote.

a) Member Congregations shall have the right to vote on the following matters, in conjunction
with the Board of Directors, and subject to the provisions of Articles 12 and 13:

(i) amendments to the Articles of Incorporation and these Bylaws

(i) cessation of the operation of the High School, or its merger with another
educational entity

(ii1) the disposition of all or substantially all of the assets of the Association

(iv) the winding up and dissolution of the Association, including its status as a corporate
entity

(v) any other matter on which the Member Congregations are specifically given the
right to vote in these Bylaws

(vi) any matter that the Board of Directors, in its discretion, refers to the Member
Congregations for a vote, subject to any conditions or procedures imposed by the
Board as a part of that referral



b)

Other than the rights specified in paragraph (a) of this Section 3.1, Member Congregations
shall have no right to vote on any matters concerning the governance of the Association,
including the election of members of the Board of Directors, and those matters provided in
Corporations Code section 5056 concerning rights otherwise held by members of a nonprofit
corporation.

Section 3.2 - Voting by Member Congregations Through Delegates.

a)

b)

d)

Member Congregations shall each be entitled to two votes on matters on which Member
Congregations may vote, as provided in Section 3.1 above. Member Congregations shall cast
their votes through Delegates representing the respective Members.

Each Member Congregation shall be entitled to two Delegates: One Delegate shall be the
senior pastor of the Member Congregation, or another pastor designated by him; and one
Delegate shall be an adult communicant member of the Member Congregation, who may be
a lay member or a commissioned minister, appointed by the Member Congregation. Each
such Delegate shall be entitled to cast one vote, and to otherwise participate in meetings of
Member Congregations.

A Member Congregation may also appoint an Alternate to the lay or commissioned Delegate,
to represent the Member for all purposes if that Delegate is absent or not voting. An
Alternate Delegate must be an adult communicant member of the Member Congregation.
References to “Delegate” in these Bylaws include Alternate Delegates, unless the context
clearly indicates otherwise.

Delegates may not give proxies to cast their vote.

Unless otherwise specified in these Bylaws, actions by the Member Congregations shall be
taken by a majority vote of Delegates voting on a particular motion or matter.

Appointments of lay Delegates may be changed from time to time by a Member
Congregation.

(i) The Member Congregations shall notify the Executive Director or the Secretary of the
Association in writing of the identity and contact information of Delegates who will
represent the Member at a Delegate Assembly, in accordance with a request for such
notice stated in the notice of the Delegate Assembly.

(i1)) The Association may send any notice of meetings or other actions required by these
Bylaws to the most recent names and addresses of Delegates of which it has been
notified.



g) Delegates shall be responsible for keeping their Member Congregation informed about the
business of the Association and the activities and progress of the High School; for serving as
a liaison between the Member and the Association; and for generating support and good will
for the High School and its programs.

Section 3.3 - Meetings of Member Congregations — Delegate Assemblies.

The Association shall hold meetings of Member Congregations by holding meetings of the
Delegates representing the Members; those meetings are referred to in these Bylaws as Delegate
Assemblies.

Section 3.3.1 Annual Meetings.

a) The Association shall hold an annual Delegate Assembly in the month of September, at a
date, time, and place designated by the Board of Directors; but absent a designation, at
7:00 p.m. on the first Thursday of that month, at Orange Lutheran.

b) Business at the annual Delegate Assembly shall include:

(i) consideration of any matter on which Member Congregations have the right to vote,
specified in Section 3.1 of these Bylaws, and notice of which has been given in
advance in accordance with these Bylaws

(i1) reports on the High School from the Chairman of the Board of Directors and the
Executive Director, or in their discretion from others, including on such subjects as
enrollment, curriculum, tuition and financial aid, accreditation, and such other
subjects pertinent to the operation of the High School as they may determine or the
Board may request

Section 3.3.2 - Special Meetings.

a) Special meetings of the Delegate Assembly may be called at any time by the Board of
Directors. Special meetings of the Delegate Assembly shall be called by the Board of
Directors at the written request of at least five Delegates or twenty percent of the Member
Congregations acting through their Delegate pastors, to be held within 45 days of the date
on which such request is received, on the main campus of the High School, as that date
and time may be set by the Board of Directors.

b) Business at a special meeting shall include any matter included in the notice of that
meeting, on which Member Congregations have the right to vote. Matters not included in
the notice of the meeting may not be voted on at that meeting, but reports may be given
as provided in paragraph (b)(ii) of Section 3.3.1, above.



Section 3.3.3 - Notice of Meetings.

a)

b)

Written notice of all annual and special meetings of the Delegate Assembly shall be given
to all Delegates, including Alternate Delegates, not less than twenty days, nor more than
ninety days, before the date of the meeting. Such notice shall specify the date, time, and
place of the meeting in accordance with these Bylaws, and a description of any business
to be conducted as may be required by these Bylaws.

Notices of meetings shall be given to Delegates in writing, either by first class mail, or by
electronic communication, to the most recent address for such communication, of which
notice has been given to the Secretary of the Association by a Delegate or Member
Congregation.

Section 3.3.4 - Quorum at Delegate Assemblies.

a)

b)

A quorum at any Delegate Assembly shall consist of the attendance in person or by
electronic means of one-third of the Delegates with at least one-third of the Member
Congregations being represented by at least one Delegate, unless otherwise provided in
these Bylaws.

The Delegates present at a duly called and held meeting at which a quorum is initially
present may continue to do business notwithstanding the loss of a quorum at the meeting
due to a withdrawal of Delegates from the meeting, provided that any action taken after
the loss of a quorum must be approved by at least a majority of the Delegates and
Members required to constitute a quorum.

Section 3.3.5 - Conduct of Delegate Assemblies.

a)

b)

d)

Voting at Delegate Assemblies shall be subject to the provisions of Section 3.2 Voting by
Delegates, in these Bylaws.

The Chairman of the Association shall preside over Delegate Assemblies, but in the
absence of the Chairman, the Vice Chairman shall assume that role. In the absence of
both officers, the Delegate Assembly may elect a temporary presiding officer.

The Secretary of the Association shall act as secretary of all meetings of the Delegate
Assembly. In the absence of the Secretary, an assistant secretary, if any are present, shall
perform that duty, or if none, the presiding officer shall appoint another person to do so.

Delegate Assemblies shall be open to all members of Member Congregations, except
when a Delegate Assembly determines to conduct business in a session closed to all but
Delegates and necessary staff.



Section 3.3.6 - Participation by Electronic Communication.

a)

The annual Delegate Assembly shall enable all Delegates and members of Member
Congregations to attend in person, except in the case of a meeting held in executive
session. The Board of Directors, in its discretion, may permit attendance at a specified
Delegate Assembly by electronic means, such as conference telephone or video
conferencing, or may provide that a particular Delegate Assembly be held entirely by
electronic means. The procedures for Delegates to attend by electronic means shall
ensure that all Delegates can hear and be heard by each other during the meeting.

b) Notwithstanding paragraph (a) of this Section 3.3.6, if attendance by Delegates at a

c)

d)

Delegate Assembly is permitted, no votes at a Delegate Assembly may be cast by
electronic means by Delegates who are not physically present at the meeting, unless the
notice of that meeting specifically provides that remote voting by electronic means by
absent Delegates will be permitted, and describes the procedure for casting such votes.

Notice of a Delegate Assembly at which attendance will be permitted by electronic
means shall include in the notice of that meeting all information necessary for
participants to connect to the meeting.

Attendance by a Delegate in a meeting by electronic means shall constitute attendance at
the meeting for all purposes of these Bylaws, including for a quorum and for voting.

Section 3.3.7 - Voting by Written Ballot Without a Meeting.

a)

b)

Whenever a Delegate Assembly is to consider a proposal on which Delegates may vote,
the Board of Directors may, in its discretion, submit the proposal to the Delegates to vote
by a written ballot, without attendance at a meeting.

The Board of Directors shall give written notice of the proposal to be voted on, which
shall include a fair and impartial explanation of the proposal, the text of the motion to be
voted on, the deadline for voting on the motion which shall be at least thirty days but not
more than sixty days after notice is given, and a form of the ballot to be voted and
returned, providing for options to vote Yes or No, or to abstain.

To be approved, a motion must have the requisite number of ballots voted in favor, and

the total ballots voted Yes and No must at least equal the number of Delegates and
Members that would be required for a quorum in a Delegate Assembly.
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ARTICLE 4

BOARD OF DIRECTORS

Section 4.1 - Powers.

Section 4.1.1 - Powers in General.

a)

b)

The Board of Directors shall be the governing body of the Association, and the activities
and affairs of the Association shall be conducted, and all corporate powers shall be
exercised by or under the direction of the Board. The Board shall have all powers
conferred by the California Nonprofit Religious Corporation Law, subject to the
provisions and limitations in these Bylaws or the Articles of Incorporation. The exercise
of powers by the Board shall be final, and not reversible by Member Congregations,
except as otherwise specifically provided by these Bylaws or the Articles of
Incorporation.

Notwithstanding any other provision of these Bylaws, the Board of Directors shall not
have the power to take any actions that would jeopardize this Corporation’s recognition
of tax-exempt status as a religious organization under the provisions of Section 501(¢c)(3)
of the Internal Revenue Code, or under corresponding provisions of state law.

c) Notwithstanding the general grant of powers in paragraph (a), above, any vote by the

Board of Directors to take any of the actions specified in Section 3.1, paragraph (a) of
these Bylaws shall take effect only if also approved by the Member Congregations within
the same three-month period of time, as provided in that section.

Section 4.1.2 - Specific Powers Concerning Management of the Association.

The powers held by the Board of Directors, referred to in paragraph (a) of Section 4.1.1,
include, among others, the following specific powers concerning the management of the
Association:

a)

b)

d)

to call meetings of the Delegate Assembly; to set the agendas for such meetings; and to
report on the actions of the Board to such meetings

to call or hire, fix the compensation and terms of employment for, prescribe the scope of
duties of, and terminate and replace the Executive Director of the Association, subject to
the provisions of any contract of employment

to authorize capital indebtedness and capital expenditures

to conduct capital campaigns or other fund-raising efforts
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)
h)

to accept gifts and bequests on behalf of the Association, for general purposes, or in trust
or for specific purposes agreed to with the donor, which shall be honored

to authorize officers or employees of the Association to enter into contracts and to
execute instruments on behalf of the Association

to establish and operate a thrift shop or other activities for the support of the High School

in conjunction with the Member Congregations, to take any of the actions specified in
paragraph (a) of Section 3.1

Section 4.1.2 - Specific Powers Concerning Operation of the High School.

The powers held by the Board of Directors, referred to in paragraph (a) of Section 4.1.1,
include, among others, the following specific powers concerning the management of the
Association:

a)

b)

e)

to have oversight on the educational, academic, and administrative policies of the High
School

to call ordained and commissioned ministers through the call process of The Lutheran
Church—Missouri Synod to serve the High School, as provided in Section 9.1 of these

Bylaws, and to withdraw such calls

to ensure that appropriate policies are established by the High School for the employment
of teachers, called or not called, and other employees

to ensure that appropriate policies are promulgated by the High School for the
administration of the High School, and the education and welfare of students

to approve a budget and tuition policies annually for the High School

Section 4.2 - Composition of the Board of Directors.
a) The Board of Directors shall be composed of 17 Directors.

b) An individual must be at least 21 years of age, determined as of the time of election, to be

eligible for election as a Director.

c) A Director must be a member of a Christian congregation, as determined in the judgment of

the Board of Directors, beginning at the time of election.
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d) To the extent possible, the Board shall include at least three pastors of Lutheran

congregations; at least three educators by academic or professional qualification; and at least
three lay members or commissioned ministers of a Christian congregation.

To comply with the requirements of The Lutheran Church—Missouri Synod for the
Association to qualify as a Recognized Service Organization of the Synod, not less than
seventy five percent of the members of the Board of Directors shall be members of
congregations of the Synod or congregations in fellowship with the Synod.

No more than three individuals from any one congregation may serve concurrently as
Directors.

Section 4.3 - Election of Directors.

Section 4.3.1 - Election by Board of Directors.

a) Directors shall be elected by the vote of the Board of Directors, as provided in this
Section 4.4.1.

b) Directors shall be elected at the annual meetings of the Board of Directors, in the number
of Directors whose terms expire at the respective annual meetings, or as provided in these
Bylaws for the election of Directors to fill vacancies between annual meetings.

c) If the full number of Directors whose terms are expiring at the time of an annual meeting
are not elected, or if a vacancy occurs between annual meetings, Directors to fill those
vacant positions may be elected at any subsequent meeting of the Board for which a
statement that Directors in the number of vacant positions will be elected is included in
the notice of that meeting.

Section 4.3.2 - Staggering of Terms; Composition of Groups.

a) For purposes of the election of Directors, the number of Directors authorized by
paragraph (a) of Section 4.2 shall be divided into three groups, each group with a term set
to begin as specified in paragraph (a) of Section 4.4.1 in three successive years, so that
Directors are elected in groups for staggered three-year terms. Each group shall contain
the same number of Directors, to the extent reasonably obtainable.

b) To achieve the objectives of paragraph (d) of Section 4.2 for the composition of the
Board, to the extent reasonably possible, the ballot for the election of Directors shall
include one or more nominees in each of the categories in that paragraph and be cast for
Directors in each category. The nominee with the most votes in each category shall be
elected from that category; additional nominees shall be elected without regard to
category, as determined by the most votes received, up to the total number to be elected.
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Notwithstanding the preceding subsection (b), candidates for election to the Board of
Directors who are members of congregations of The Lutheran Church—Missouri Synod or
congregations in fellowship with the Synod, in the minimum number of candidates
required to meet the threshold for such members in Section 4.2, subsection (¢), shall be
deemed elected without regard to the categories in Section 4.2, subsection (d).

Section 4.3.3 - Voting Procedures.

a)

b)

d)

In voting for Directors, only those incumbent Directors who are present in person at the
meeting for the election shall be eligible to vote.

In voting for Directors, each Director shall have one vote for each of the number of
positions to be filled.

Cumulative voting shall not be permitted, as that procedure is described in Section 9145
of the Nonprofit Religious Corporation Law, so a Director may cast only one vote for
each candidate, in the number of positions to be filled.

Where the number of candidates exceeds the number of Directors to be elected, votes
shall be cast by written ballot, in a manner that maintains the secrecy and integrity of
ballots cast to the extent possible, such as by the appointment of non-interested tellers.
For uncontested elections, votes may be cast by voice vote or electronically.

When a written ballot is used, the ballot shall be organized as necessary to elect Directors
in the categories and within the limits provided in this Article 4.

Section 4.4 - Terms of Office — Length and Limits.

Section 4.4.1 - Length of Terms.

a)

b)

Directors shall be elected for a term of office of three years, which shall begin at the
adjournment of the annual meeting of Directors at which elected, and continue until the
adjournment of the annual meeting three years later.

A Director elected to fill a vacancy during a term shall assume office immediately upon
election and serve for the remainder of the term to which elected.

Section 4.4.2 - Limits on Number of Terms.

a)

Directors may be elected for a maximum of two consecutive terms, but after a break in
service of at least one year, may be eligible for election to additional terms subject again
to the limits on consecutive terms in this Section 4.4.2.
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b) An election or appointment of a Director to fill a vacancy when at least two years are
remaining in the unexpired portion of the position being filled shall be deemed to have
been for a full term. A vacancy filled for less than two years shall not be considered as a
full term for purposes of the limits on terms.

Section 4.5 - Nominations.
Section 4.5.1 - Notice of Election of Directors.

In advance of the first meeting of the Board of Directors for the new school year, at a time set
by the Board, the Secretary shall send to all Directors and Delegates a notice including the
following information:

a) That Directors will be elected at the first meeting of the new school year in August of that
year; specifying the number of Directors to be elected, the qualifications for eligibility for
election in paragraph (a) of Section 4.3.2, and the categories in which Directors will be
elected in paragraph (b) of Section 4.3.4

b) That individual Directors and Delegates may submit names of candidates to be
considered by sending to the Secretary those names, together with biographical and
background information, no later than a date set by the Board; and that the Nominating
Committee will also recommend candidates to be considered for election

Section 4.5.2 - Nominating Committee List of Suitable Candidates.

In advance of the first meeting of the Board of Directors, at a time set by the Board, the
Nominating Committee shall submit to the Board of Directors the list of candidates and other
information as provided in paragraph (d) of Section 7.2.2.

Section 4.5.3 - Approval of Nominations by Board of Directors.

a) After the Board of Directors receives the list of eligible candidates from the Nominating
Committee as provided in Section 4.5.2, the Board shall review those candidates in light
of the biographical and background information available, and the recommendations by
the Nominating Committee, and designate those candidates who meet the criteria to be
considered for election to the Board; those candidates shall be deemed nominated and
shall be on the ballot for election by the Board at the next annual meeting of Directors.

b) At the first meeting in August, only those candidates approved by the Board shall be on

the ballot, and no other nominations shall be permitted, except by unanimous consent of
the Directors.

15



Section 4.6 - Vacancies on the Board of Directors.

a) A vacancy on the Board of Directors shall be deemed to exist on the occurrence of any of the
following events:

(1) the failure of the Board at an annual meeting to elect a sufficient number of Directors to
fill all of the terms that expire at that meeting, and any additional vacancies that exist at

that time

(i) the absence of a Director from three consecutive meetings of the Board, unless excused
by the Board

(ii1) the failure of a Director to remain as a member of a Christian congregation as required
by Section 4.2.2

(iv) the written resignation of a Director, which shall be effective at the time of the
resignation, unless a later time is designated by that Director

(v) the removal of a Director by the vote of a majority of Directors then in office, after a
minimum of ten days’ notice is given to Directors that a motion to remove a specified
Director will be offered at the next meeting of the Board

(vi) the death of a Director

(vii) the declaration by a court that a Director is of unsound mind, or the appointment of a
conservator of the person or the estate of the Director

(viii) the conviction of a Director of a felony, or of a misdemeanor involving moral turpitude

b) The Board of Directors may fill a vacancy at any duly held meeting of the Board for which a
statement that a vacancy will be filled at that meeting has been included in the notice of that
meeting.

Section 4.7. - Compensation of Directors.

Directors shall not receive compensation for their services as such, or for services on a

committee of the Board of Directors. Directors shall, however, be reimbursed for reasonable
out-of-pocket expenses incurred by them on behalf of the Board.
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ARTICLE 5
MEETINGS OF THE BOARD OF DIRECTORS
Section 5.1 - Meetings.
Section 5.1.1 - First Meeting in August.

The Board of Directors shall hold its first meeting of the new school year in the month of
August, at a date, time, and place designated by the Board, and notice of which is given no
later than July 1 of that year; but absent a timely designation by the Board, at 6:00 p.m. on
the fourth Monday of that August, at Orange Lutheran.

Section 5.1.2 - Other Regular Meetings.

Other regular meetings of the Board of Directors may be set for such time and place as the
Board may fix by resolution from time to time, but the Board shall hold at least three regular
meetings during the year, in addition to the annual meeting.

Section 5.1.3 - Special Meetings.

a) Special meetings of the Board of Directors may be called by the Chairman, for such
business, time, and place as is determined by the Chairman.

b) Special meetings may be called by any three or more Directors, by giving notice in
writing to the Secretary, who shall promptly give the requisite notice to Directors, setting
a date for the meeting to be held within 45 days of the request. The written request from
requesting Directors shall specify the business they intend to bring before the Board,
which shall be included in the notice of the meeting to Directors.

Section 5.2 - Notices of Meetings of the Board of Directors.
Section 5.2.1 - Time and Means of Notices of Meetings.

a) Notice of annual or regular meetings of the Board shall be given at least thirty days in
advance of the meeting, either by first class mail or electronic communication, directed to
the most recent address for such communication provided by a Director to the Secretary
of the Association.

b) Notice of special meetings of the Board shall be given at least four days in advance of the
meeting, either by electronic communication, by telephone, or in person, directed to the
most recent address for such communication provided by the Director to the Secretary of
the Association.
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Section 5.2.2 - Content of Notices of Meetings.

a) Notices of annual and regular meetings of the Board shall state the date, time, and place
of the meeting, and when practical, the general nature or the agenda of business to be
transacted, but business at those meetings shall not be limited to the business disclosed in
the notice.

b) Notices of a special meeting shall state the date, time, and place of the meeting, and shall
include the specific nature of the business to be conducted and voted on, and no other
business may be subject to a vote at that meeting.

c) Notice of any meeting at which the election of Directors will be conducted shall include
the information on nominees for election to the Board of Directors as required by Section
4.6.2.

Section 5.2.3 - Waiver of Notice of Meetings.

The transactions of any meeting of the Board of Directors, however called and noticed or
wherever held, shall be valid as though taken at a meeting duly held after regular call and
notice, if

a) aquorum is present

b) either before or after the meeting, each of the Directors either attends the meeting without
protesting, before or at its commencement, about the lack of adequate notice, or gives a
written waiver of notice or consent to holding of the meeting, or an approval of the
minutes. The waiver of notice or consent need not specify the purpose of the meeting.
All waivers, consents, and approvals shall be filed with the Association’s records or made
a part of the minutes of the meeting.

Section 5.3 - Meetings by Electronic Communication.

Directors may participate in any annual, regular, or special meeting of the Board of Directors,
called and noticed as provided in these Bylaws, by conference telephone, or by video
conferencing, or by similar communications, so long as all Directors participating in the meeting
by personal attendance or by electronic communication can hear and be heard by each other. All
Directors so participating shall be deemed to be present at such meetings for all purposes,
including establishing a quorum and voting, except as provided in paragraph (b) of Section 4.4.
The Board of Directors may determine to hold any meeting entirely by electronic
communications. In any case, the Secretary shall ensure that means of electronic communication
are available at any meeting, and that Directors have the necessary log-in information.
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Section 5.4 - Action by Written Consent Without a Meeting.

Any action that the Board of Directors is permitted to take may be taken without a meeting by
the unanimous written consent of all Directors (other than Directors with a material financial
interest under Section 9243 of the Nonprofit Religious Corporation Law), on the conditions:

a) that written notice of the proposed action is given to all Directors at the same time
b) that a reasonable time is specified in the notice for voting

c) that votes are cast in writing. Such written consent must be delivered to the Secretary of the
Association either by first class mail, by electronic transmission in a form that can be
converted to a permanent written form, or in person

Section 5.5 - Executive Sessions.

The Board of Directors may determine to hold any meeting, in whole or in part, in an executive
session, when the Board determines that sensitive matters of personnel, litigation, or other
matters should be conducted confidentially. In those cases, the Board may exclude all persons
other than Directors and personnel essential to the conduct of that business, and minutes of that
meeting shall be kept confidential.

ARTICLE 6

VOTING BY DIRECTORS

Section 6.1 - Quorum and Vote for Ordinary Business.
Except as provided in Section 6.2

a) A majority of the Directors then in office shall constitute a quorum for the transaction of
regular business at a meeting of the Board of Directors. Every motion or resolution approved
by a majority of the Directors voting at a duly held meeting at which a quorum is present
shall be the act of the Board.

b) A meeting at which the quorum required by these Bylaws is initially present may continue to
transact business, despite the withdrawal of Directors, as long as any action taken or decision
made is approved by the requisite vote for the particular action to be taken.

c) Every motion or resolution approved by a majority of the Directors voting at a duly held
meeting at which a quorum is present shall be the act of the Board, except as otherwise
provided in these Bylaws.
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Section 6.2 - Quorum and Vote Required for Particular Actions.

A minimum of two-thirds of the Directors then in office shall be required as a quorum, and
approval by two-thirds of the Directors then in office shall be required to take any of the
following actions, along with the requisite vote of the Delegates as provided in Sections 12 and
13 of these Bylaws:

a) to amend the Articles of Incorporation, or these Bylaws

b) to cease the operation of the High School, or to merge it with another educational entity

c) to dispose of all or substantially all of the assets of the Association

d) to wind up and dissolve the Association, including its status as a corporate entity

Section 6.3 - Proxy Voting Prohibited.

Proxy voting by Directors shall not be permitted; all votes must be cast personally by a Director,
by the means for voting provided in these Bylaws.

ARTICLE 7
COMMITTEES OF THE BOARD OF DIRECTORS
Section 7.1 — Audit and Finance Committee.
Section 7.1.1 - Establishment and Membership.

a) An Audit and Finance Committee shall be a standing committee of the Board of
Directors. The Committee shall consist of at least three Directors, who shall be appointed
by the Chairman, who shall also appoint one of those Directors as the chairman of the
Committee; all such appointments shall be subject to the approval of the Board.

Members of the Committee shall serve until the first meeting of the Board in August, but
at the pleasure of the Board until then. Members may be reappointed to additional terms,
without limit.

b) The Chairman, the Executive Director, and the Chief Financial Officer shall be non-
voting advisors to the Committee.

c) The time, place, and calling of meetings of the Committee shall be determined by the
Committee. A majority of Committee members shall constitute a quorum. A Committee
may meet by electronic means, or take action by written consent without a meeting,
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subject to the same restrictions for such meetings made applicable to the Board of
Directors in these Bylaws.

Section 7.1.2 - Authority and Responsibility.

a) The Committee shall undertake the following tasks and make recommendations to the
Board of Directors on the results and actions to be taken, in addition to any other subjects
assigned to the Committee by the Board:

(i)  develop annual and strategic budget plans for projected expenditures and income

(i) develop a strategic financial plan and tuition proposal to meet the requirements of
the budget plans

(iil)) propose an investment plan for the Association’s funds, to help support the budget
and financial plans, and monitor the performance of the Association’s investments
against appropriate benchmarks

(iv) at least quarterly, review the status of the Association’s expenditures and income
against the budget, financial, and investment plans

(v) recommend an accounting firm to conduct an annual audit of the Association’s
finances, and review the plans, scope, and results of the audit with the auditors and
with the Board of Directors

b) The Finance Committee shall not have the authority to make final decisions on behalf of
the Association on any matters, but all such decisions must be made by the Board of
Directors.

Section 7.2 — Nominating and Governance Committee.
Section 7.2.1 - Establishment and Membership.

a) A Nominating and Governance Committee shall be a standing committee of the Board of
Directors. The Nominating and Governance Committee shall consist of at least three
Directors who will not be up for reelection at the next annual meeting of the Board, who
shall be appointed by the Chairman, who shall also appoint one of those Directors as the
chairman of the Committee; all such appointments shall be subject to the approval of the
Board. Members of the Committee shall serve until the first meeting of the Board in
August, but at the pleasure of the Board until then. Members may be reappointed to
additional terms, without limit.
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b)

c)

The Chairman and the Executive Director shall be non-voting advisors to the Committee.

The time, place, and calling of meetings of the Committee shall be determined by the
Committee. A majority of Committee members shall constitute a quorum. The
Committee may meet by electronic means, or take action by written consent without a
meeting, subject to the same restrictions for such meetings made applicable to the Board
of Directors in these Bylaws.

Section 7.2.2 - Authority and Responsibility.

The Nominating Committee shall have the responsibility for taking the following steps to
prepare for the election of Directors at each annual meeting of the Board of Directors.

a)

b)

d)

The Committee shall develop criteria and procedures for the selection and screening of
potential candidates for election to the Board, taking into account any input from the
Board.

The Committee shall identify and recruit candidates for election as Directors, who would
be eligible for election, who have the background that would provide a benefit to the
Association, who would be suitable for service on the Board, who agree to be nominated,
and who the Committee would recommend to be considered for election to the Board of
Directors. The Committee shall request and assemble relevant biographical and
background information for each of those candidates. The Committee shall endeavor to
include candidates who would satisfy the categories of candidates as provided in
paragraph (b) of Section 4.4.1.

The Committee shall review the individuals who have been recommended by individual
Directors or Delegates as candidates for the Board, and determine if they would be
eligible for election, whether they have the background that would provide a benefit to
the Association, whether they would be suitable for service on the Board, and whether
they agree to be nominated. The Committee shall request and assemble relevant
biographical and background information for each of those candidates.

Each year, in advance of the annual meeting of the Board of Directors, the Committee
shall submit to the Board of Directors the list of candidates developed pursuant to
paragraphs (b) and (c), along with the biographical and background information available
for each of those candidates. The Committee may also identify whether candidates have
been recommended by the Board, or by an individual Director, or by a Delegate. The list
of candidates may exceed the number of positions on the Board to be filled at the next
annual meeting, but the Committee shall endeavor to submit the names of a sufficient
number of candidates to fill the number and categories of positions that will be up for
election at the next annual meeting.
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e) When a vacancy occurs in the Board of Directors, the Committee shall perform those
same tasks to identify nominees.

Section 7.3 - Other Committees Created by the Board of Directors.

a)

b)

The Board of Directors, in its discretion, may by resolution establish such other committees
as it deems appropriate to assist the Board in carrying out its responsibilities.

Each committee shall consist of at least three Directors, who shall be appointed by the
Chairman, who shall also appoint one member as chair, with such appointments subject to
the approval of the Board.

A committee shall have the scope of responsibility described for it in the resolution
establishing the committee but shall not have any authority to act on behalf of the Board or

the Association.

A committee’s existence shall terminate at the next annual meeting of the Board of Directors,
but it may be re-established again at that time.

A majority of committee members shall constitute a quorum; and the time, place, and calling
of meetings of the committee shall be determined by the committee.

ARTICLE 8

OFFICERS

Section 8.1 - Officers.

a)

b)

The officers of the Association shall include a Chairman, a Vice Chairman, and a Secretary.
These officers shall be elected from among members of the Board of Directors. Neither the
Vice Chairman nor the Secretary may serve concurrently as the Chairman; the Vice
Chairman and the Secretary may be the same individual.

The officers of the Association shall also include an Executive Director, who shall be the
Chief Executive Officer of the Association and an employee of the Association. The
Executive Director shall be elected by the Board of Directors. The Executive Director may
not serve concurrently as a Delegate, nor as a member of the Board of Directors, nor as the
Chief Financial Officer.

The officers of the Association shall also include a Chief Financial Officer, who shall be an
employee of the Association. The Chief Financial Officer shall be selected by the Executive
Director and shall be subject to a contract of employment negotiated by the Executive
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d)

Director. The Chief Financial Officer may not serve concurrently as a Delegate, nor as a
member of the Board of Directors, nor as the Executive Director.

The Association may also have, at the discretion of the Board of Directors, an assistant
secretary, an assistant financial officer, and such other assistant and subordinate officers as
the business of the Association may require and as may be appointed and assigned
responsibilities by the Board. Such officers may, but need not, be members of the Board.

Section 8.2 - Election of Officers and Terms of Office.

a)

b)

d)

The officers of the Association designated in Section 8.1, paragraphs (a) and (b), shall be
elected by the Board of Directors at the September meeting of the Board following the first
meeting of the school year, or at any subsequent meeting if one of those offices becomes
vacant. Those officers shall be elected for a term which shall begin on the adjournment of
the meeting at which elected and shall continue until the adjournment of the next annual
meeting or until successors are elected and their terms begin.

The term of office of the Executive Director and the Chief Financial Officer shall be
determined by their respective contracts of employment, but if none, shall be the same as
officers listed in paragraph (a) of this Section 8.2.

An officer elected to fill a vacancy during a term shall assume office immediately upon
election and serve for the remainder of that term and until a successor is elected and assumes
office. The Executive Director, and assistant and subordinate officers may be elected at any
time by the Board, for such terms as may be designated by the Board or provided by contract
with the officer.

There shall be no limit on the number of terms for which an individual may be elected to an
office, whether consecutive or not.

Section 8.3 - Removal of Officers.

a)

b)

Officers listed in paragraphs (a), (b), or (d) of Section 8.1 may be removed from office, with
or without cause, by the Board of directors, at any duly held meeting of the Board, subject to
the rights, if any, of an officer under a contract of employment.

The Chief Financial Officer listed in paragraph(c) of Section 8.1 may be removed from that
position, with or without cause, by the Executive Director, subject to the rights of that

officer, if any, under a contract of employment.

An officer may resign at any time, by a written resignation delivered to the Secretary or the
Chairman of the Association.
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Section 8.4 - Vacancies.

A vacancy in an office shall be deemed to exist upon the occurrence of the death, resignation or
removal of an officer. The vacancy may be filled by the Board of Directors at any duly held
meeting of the Board.

Section 8.5 - Authority and Duties of Officers.

Officers shall have the authority and duties described in this Section 8.5, and any additional
authority or duty assigned to elected officers from time to time by the Board of Directors.

Section 8.5.1 - The Chairman.
The Chairman shall:

a) preside at Delegate Assemblies and at meetings of the Board of Directors, and ensure that
such meetings are properly conducted

b) report to meetings of Member Congregations and the Board of Directors on matters
specified in paragraph (b)(ii) of Section 3.3.1 of these Bylaws, and on such other matters
as would be appropriate, or requested by those bodies

c) sign certificates, instruments, or other documents which, along with the signature of the
Secretary or the Chief Financial Officer, may be taken as evidence of an official action by
the Corporation

Section 8.5.2 - The Vice Chairman.

The Vice Chairman shall:

a) assist the Chairman with the duties of that office, as requested

b) assume the duties of the Chairman when the Chairman is absent or unable to act, or that
office is vacant

Section 8.5.3 - The Secretary.

The Secretary shall, either personally or through subordinate officers or employees, ensure
that:

a) all meetings are properly noticed, and accurate minutes are kept of proceedings
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b)

d)

an accurate and current record is kept of Member Congregations, Delegates, and
members of the Board of Directors

certificates, instruments, or other documents evidencing official actions of the
Association are properly executed and acknowledged, including by the Secretary if

authorized by the Board, and maintained

other records of the Association are maintained as appropriate

Section 8.5.4 - The Executive Director.

The Executive Director:

a)

b)

d)

shall be the chief executive officer and general manager of the Association, and
responsible for the management of the business of the Association and of subordinate
employees of the Association

shall be subject to the overall direction and authority of the Board of Directors, and shall
report directly to the Board

shall attend meetings of the Board of Directors, and shall serve as an advisor to the Board
and to any committees of the Board, except where these Bylaws or the Board of Directors
provide otherwise

shall be an employee of the Association, and shall have the duties, responsibilities, and
compensation as described in an employment agreement

Section 8.5.5 - The Chief Financial Officer.

The Chief Financial Officer:

a)

b)

shall be an employee of the Association, with the duties, responsibilities, and
compensation as described in an employment agreement

shall work under the general management, supervision and direction of the Executive
Director

shall sign and acknowledge such certificates, instruments, or other documents evidencing

official actions of the Association pursuant to any instructions by the Board of Directors
to do so
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ARTICLE 9

CALLED WORKERS AND OTHER EMPLOYEES

Section 9.1 - Authority to Extend Calls.

a)

b)

The Board of Directors may from time to time extend calls recognized by The Lutheran
Church—Missouri Synod to workers who are on the roster of the Synod, to serve as a pastor,
teacher, or in other positions in the High School, pursuant to the bylaws of the Synod
providing for calls to be issued by Recognized Service Organizations. Any call must be
issued by the Board, and the final decision to issue a call may not be delegated to committees
or individuals.

When the Board of Directors determines to fill a position by issuing a call, it shall first
inform and consult with the president of the district of The Lutheran Church—Missouri Synod
in which the High School is located, or the president’s designee. All appropriate documents
for the call process shall be utilized and completed.

Section 9.2 - Employment Without a Call.

Section 9.2.1 - Instructors in the School.

a) The Board of Directors may from time to time authorize the employment of workers as
instructors, counselors, or in other positions in the High School without utilizing the call
process, whether or not such workers are eligible for a Synod-recognized call; these
workers may be either full time or part time, and either tenured or at will.

b) Workers who serve as instructors, counselors, or other positions requiring interaction
with students in the High School as all or part of their duties shall be required to
acknowledge the doctrines and practices of The Lutheran Church—Missouri Synod, and to
not act or proclaim inconsistently with those provisions.

c) This Section 9.2.1 shall also apply to employees in an administrative position that has
authority over instructors or other personnel in the High School, such as a principal.

Section 9.2.2 - Employees Other Than Instructors in the School.

The Board of Directors may in its discretion require employees in positions that will not
require serving as instructors in the School as part of their duties, to nevertheless accept the
confessional standard of The Lutheran Church—Missouri Synod, and to agree to the
Statement of Faith adopted by the Association for the School, and to not act or proclaim
inconsistently with those provisions.

27



Section 9.3 - Dismissal of Employed Workers.

A called worker or other employee may be dismissed from employment in a position for any of
the following reasons:

a) the position held by the individual is vacated due to a reduction in authorized positions or
elimination of a position

b) persistent failure or inability of the individual to perform the responsibilities of the position
held in a satisfactory manner, after suitable warning

c) personal conduct inconsistent with a position of responsibility in the School or with standards
of Christian conduct

d) failing to comply with the provisions of any contract of employment, or call document, or
applicable provisions of an employee handbook

Section 9.4 - General Qualifications.

All instructors employed in the School shall have the necessary qualifications to meet or gain the
prescribed educational standard of the State of California and shall be qualified to instruct in the
subjects which they are assigned to teach.

ARTICLE 10

STATUS AS A RECOGNIZED SERVICE ORGANIZATION OF
THE LUTHERAN CHURCH-MISSOURI SYNOD

Section 10.1 - Commitment to RSO Status

The Association desires to be designated as a Recognized Service Organization (“RSO”) by The
Lutheran Church—Missouri Synod in the class of an educational service organization.
Accordingly, the Board of Directors shall take all steps reasonably necessary to achieve and
maintain that designation, so long as it is offered by the Synod on terms substantially in accord
with those presently in effect. Those steps shall include entering into a standard form Agreement
with the Synod for designation of RSO status (“Agreement”) and complying with the obligations
set out in that Agreement. The officers of the Association are authorized and directed to execute
that Agreement, subject to the approval of the Board.
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Section 10.2 - Relationship with The Lutheran Church—Missouri Synod

a)

b)

c)

In pursuing its purpose as a Lutheran educational institution and its intention to qualify as a
designated RSO, the Association shall:

(i) foster the mission and ministry of the Synod
(i) engage in program activities that extend the mission and ministry of the Synod

(ii1) respect and not act contrary to the doctrine and practice of the Synod, as established in
the Scriptures and the Lutheran Confessions

The Association confirms that recognition of RSO status by the Synod:

(1) is not an endorsement or guarantee by the Synod of the fiscal solvency of the
Association, nor of any services or programs offered by the Association

(i) does not express or imply endorsement or guarantee of the fiscal solvency of the
Association, or any Synod responsibility for or guarantee of the debts or other financial
obligations of the Association

(ii1) does not cause the Synod or its districts or congregations to incur, guarantee, or be
subject to or responsible for the liabilities or debts of the Association or its programs or
affiliates

Notwithstanding the provisions of paragraph (a) of Section 10.3, below, and not in
derogation of those provisions, as part of its status as an RSO of the Synod, the Association
accepts and agrees to facilitate the ecclesiastical oversight of the president of the Synod’s
district within which the Association is located over the Association’s activities within that
district, and the ecclesiastical supervision of that district president over rostered workers of
the Synod, who are employed by the Association through the call process.

Section 10.3 - Governance of The Association as an RSO

a)

The Association is a self-governed ministry that is no part of the constitutional or legal
structure of the Synod and shall operate under its own governance and policies with freedom
and self-determination, independent of the Synod and its agencies, and will establish and
evaluate its own objectives, activities, programs, organization, policies, administration, and
financial matters. Members of the Board of Directors or officers or employees of the
Association who are also officers, board members, or employees of the Synod or its agencies
serve in those capacities in the Association only in their individual capacities, and not on
behalf of the Synod or its agencies.
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b) Not less than seventy five percent of the members of the Board of Directors shall be
members of congregations of the Synod or congregations in fellowship with the Synod, as
provided in Section 4.2, subsection (e).

c) The Association shall provide proposed changes in its governing documents to the Synod
prior to adoption, on any topic that could relate to the criteria for RSO status, as specified in
the Agreement with the Synod.

Section 10.4 - Calling Workers on the Synod Roster.

The Board of Directors may from time to time extend calls recognized by The Lutheran Church—
Missouri Synod to workers who are on the roster of the Synod, to serve as a pastor, teacher, or in
other positions in the High School, pursuant to the Association’s Agreement with the Synod for
RSO status, and as provided in Section 9.1 of these Bylaws.

Section 10.5 - Termination of RSO Status.

a) The Association shall not voluntarily terminate its RSO status with the Synod except by an
amendment of these Bylaws to eliminate this Article 10, which shall require the affirmative
vote of two-thirds of the Delegates and approval by the Board of Directors by a two-thirds
vote of the Directors then in office as provided by Article 12 of these Bylaws.

b) Immediately on the adoption of an amendment to eliminate this Article 10, the Association
shall notify the Synod of such action, and the withdrawal from RSO designation.

ARTICLE 11
PROHIBITIONS AGAINST DISCRIMINATION, HARASSMENT
Section 11.1 - Prohibited Discrimination.

The Association shall not discriminate against any person on account of race, color, or national
or ethnic origin in admission to the High School, or in employment in the High School, or in
holding office in the Association. It shall be the policy of the Association to admit qualified
students of any race, color, or national or ethnic origin to the High School, and to all rights,
privileges, programs, and activities of the School, and to not discriminate on any such basis in
the administration of educational policies, financial aid programs, or athletic or other programs
administered by the School.
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Section 11.2 - Prohibition Against Sexual Misconduct or Harassment.

It is the policy of the Association to prohibit sexual misconduct or harassment by any officer or
director, or any instructor or other employee, directed at any employee or student. Violation of
this policy may lead to disciplinary action as appropriate to the particular circumstance, which
may include termination of a position held in the Association, or action against employment
status, including termination.

Section 11.3 - Reporting, Implementation.
Any violation of these prohibitions shall be reported to the High School’s human resources
director, or to the Executive Director, who shall receive such reports and follow through with

appropriate steps in the circumstance. These prohibitions may be further implemented by
additional provisions, policies, or procedures adopted by the Board of Directors.

ARTICLE 12
AMENDMENTS TO ARTICLES OF INCORPORATION, BYLAWS
Section 12.1 - Proposing Amendments.

a) Amendments to the Association’s Articles of Incorporation or Bylaws may be proposed by
either:

(1) any five Delegates, or twenty percent of the Member Congregations acting through
their Delegate pastors

(i) any three Directors
(ii1) the Board of Directors

b) A proposed amendment must be submitted in writing in full to the Secretary of the
Association. The Secretary shall promptly cause a copy of the proposed amendment to be
sent to each Delegate and to each Director.

c) If the topic of the proposed amendment could relate to the criteria for Recognized Service
Organization status, as specified in the agreement with the Synod, the Board of Directors
shall provide the proposed amendment to the Synod for review, and no final vote on adoption
shall be taken until the amendment is first approved by the Synod, as provided in paragraph
(c) of Section 10.3 of these Bylaws.
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d) The Board of Directors, no later than the next meeting of the Board of Directors after the
Secretary distributes a copy of the amendment, or the next meeting of the Board following
Synod approval if that is required for the amendment, shall set dates for meetings of the
Board and of a Delegate Assembly to vote on the proposed amendment. Such meetings shall
be set to occur within three months of each other, and no later than six months after the
Board’s action to set those dates.

Section 12.2 - Voting on Amendments.

a) A proposed amendment shall be voted on at meetings of the Delegate Assembly and of the
Board of Directors, which may be conducted concurrently, by either:

(i) written ballot, unless the amendment is adopted at the respective meeting by unanimous
voice vote

(i) Dballots cast by mail or by electronic mail, as long as the means of voting provides a
written record of votes cast. In the case of voting by mail or electronic mail, a deadline
for submitting votes shall be included in the notice of voting by mail, which shall be
between 30 and 45 days after the date of the notice

b) A proposed amendment shall be adopted by an affirmative vote by two-thirds of the
Delegates and a separate affirmative vote by two-thirds of the members of the Board of
Directors then in office, cast in accordance with these Bylaws, within three months of each
other.

c) Ifaproposed amendment is under consideration for a vote at a meeting, an amendment to
that proposed amendment (a secondary amendment) may be made by motion during that
meeting. If the secondary amendment would make a substantive change in the purpose or
intent of the original motion, and the secondary amendment is adopted, notice of the
proposed amendment, as amended, must then be given in accordance with Section 13.1,
above; otherwise, the proposed amendment, as amended, may be voted on at that meeting.

Section 12.3 - Effective Date of Amendments.

Immediately on approval of a proposed amendment by both the Delegate Assembly and the
Board of Directors, the Secretary shall give notice of approval to all Delegates and Directors.
The proposed amendment shall take effect ten days after that notice from the Secretary, unless
otherwise specified in the motion proposing the amendment.
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ARTICLE 13
DISSOLUTION AND OTHER ACTIONS

a) The Association may determine to take one or more of the following actions, by the
affirmative vote of two-thirds of the Delegates, and a separate affirmative vote of two-thirds
of the members of the Board of Directors then in office, cast in accordance with these
Bylaws, within three months of each other:

(1) to cease the operation of the High School, or to merge it with another educational entity
(i1) to dispose of all or substantially all of the assets of the Association
(ii1) to wind up and dissolve the Association, including its status as a corporate entity

b) Any assets remaining after any of the foregoing actions shall be distributed to a nonprofit
organization organized and operated for religious purposes, whose mission is substantially
aligned with that of the Association, as determined by the majority votes of the Delegates and
of the Board of Directors then in office, subject to applicable provisions in the Articles of
Incorporation.

ARTICLE 14
INDEMNIFICATION OF AGENTS

As provided in the California Nonprofit Religious Corporation Law, the Association shall have
the power to indemnify any person who was or is a party or is threatened to be made a party to
any proceeding by reason of the fact that such person is or was a director, officer, employee,
member of a committee or other agent of the Association, against expenses, judgments, fines,
settlements and other amounts actually and reasonably incurred in connection with such
proceeding.
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ARTICLE 15
GENERAL ADMINISTRATIVE MATTERS
Section 15.1 - Inspection of Corporate Records.

a) Any Director shall have the absolute right at any reasonable time to inspect and copy all
books, records and documents of every kind and to inspect the physical properties of the
Association. Such inspection may be made in person by a Director or by a Director’s agent or
attorney. The right of inspection shall include the right to copy and make extracts.

b) The accounting books and records and minutes of proceedings of the Board of Directors and
committees of the Board shall be open to inspection upon the written request of any
Delegate, for a purpose reasonably related to that person’s interests as a Delegate, or the
interests of the Member Congregation which that Delegate represents.

Section 15.2 - Shares Held in Other Corporations.

The Board of Directors may authorize one or more of the Chairman, the Secretary, or the
Executive Director to vote, represent and exercise on behalf of the Association all rights incident
to any and all shares of any other corporation or corporations standing in the name of the
Association, unless the Board of Directors designates another person to exercise such rights, or
unless the bylaws of the other corporation otherwise provide. The authority herein granted may
be exercised either in person or by proxy or power of attorney duly executed. The Board may
provide instructions for the exercise of such rights, which the officers must follow.

Section 15.3 - Procedures at Meetings.

The Chairman, or in the Chairman’s absence the Vice Chairman, shall preside at meetings of the
Delegate Assembly and of the Board of Directors. The current edition of Robert’s Rules of
Order, Newly Revised, shall govern matters of parliamentary procedure at meetings of a
Delegate Assembly, the Board of Directors, and committees of the Board, except as different
procedures are agreed to without objection at such meetings.

Section 15.4 - Fiscal Year.
The fiscal year of the Association shall be set by the Board of Directors and may be changed

from time to time at the discretion of the Board. Unless otherwise set by the Board, the fiscal
year shall begin annually on July 1 and end on the following June 30.
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Section 15.5 - Office of the Association,

The location of the principal office of the Association shall be set by the Board of Directors and
may be changed from time to time at the discretion of the Board. Unless otherwise set by the
Board, the principal office shall be at Orange Lutheran High School, 2222 North Santiago
Boulevard, Orange, California 92867.

Section 15.6 - Waiver,
Provisions of these Bylaws requiring notice of any meeting of a Delegate Assembly or the Board
of Directors, or of the taking of any actions by other means. may be waived by the body aftected

in favor of a shorter time period if:

a) the violation of the notice requirement was inconsequential. and had no prejudicial cffect on
the rights ol any Delegate or Director

b) there has been no objection to the violation, after all individuals entitled to notice were fully
informed

c) it was necessary to proceed without full compliance with the notice requirements because of
an emergency, and waiting for the required notice period may have resulted in a significant

detriment to the Association's property or other interest, or the personal safety of any
individuals

— End of Bylaws -

Adopted:  09/04/2025

Certilicate of Adoption

[, the undersigned, being the Secretary of Lutheran High School Association ol Orange County,
a California corporation, certily that the foregoing constitutes a true copy of the Bylaws of the
Association adopted by the requisite vote of a Delegate Assembly of the Association on the date

entered above,
{ ol omes

Name printed: 2.0 4 t Gohres
Date: [2|p%|202
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