AVENDED AND RESTATED BYLAWS
oF
PRI NCE OF PEACE LUTHERAN CHURCH FOUNDATI ON
ARTI CLE |
OFFI CES

The offices of the corporation shall be |l ocated at Prince of Peace Lutheran
Church of Phoeni x, Arizona, an Arizona nonprofit corporation (hereinafter
referred to as "Prince of Peace"), 3641 North 56th Street, Phoenix, Arizona
85018.

ARTI CLE 11

CORPORATE MEETI NGS
A. ANNUAL MEETI NG OF THE CORPORATI ON. The annual neeting of the

corporation to elect directors, to present financial reports to nenmbers, and
to transact such other business as may cone before the nmeeting, shall be held

within 45 days before or after the annual corporation neeting of Prince of
Peace, on a date designated by the board of directors.

B. SPECI AL MEETI NGS OF THE CORPORATI ON. Speci al neetings of the
corporation may be called by the board of directors, or 15 percent of the
menbership by witten petition may require the board of directors to cal
such special nmeeting. Special neetings shall be held at Prince of Peace,
3641 North 56th Street, Phoenix, Arizona.

C. NOTI CE OF ANNUAL OR SPECI AL MEETI NGS OF THE CORPORATI ON. Every
annual or special neeting of the corporation shall be announced at all services
of Prince of Peace on two consecutive Sundays i mediately prior to each neeting,

ei ther oraIIy or |n t he church buIIetln ——and—by—a—Mm+%%en—ne%+ee——%e—a##—¥9pkng

Prince

of Peace Nbssenger (or its eqU|vaIent) nay be used to glve this witten
notification. Exceptions to this rule shall be nade only in case of energency,
when notification shall be made to the voting nenbers in a manner deci ded upon
by the board of directors.

D. QUORUM Five percent of the nmenbership shall constitute a quorum

E. PROCEDURE. Corporation neetings shall be conducted in substantia
accordance with Robert's Rules of O der.

F. VOTING. At every neeting of nenbers, each nmenmber of the corporation
shall be entitled to cast one vote for each director to be elected and one vote
on each issue presented to the menbership. The vote for directors and, upon
t he demand of any nenber, the vote upon any question presented to the
menber shi p, shall be by ballot. All elections and questions shall be deci ded
by a majority vote of the menbers present and voting, unless a |arger nunber is
required by the articles of incorporation or by these byl aws.



ARTI CLE I |
BOARD OF DI RECTORS

A. GENERAL POVWERS AND DUTI ES. The day-to-day business and affairs of the
corporation shall be managed by its board of directors.

B. NUMBER, TENURE AND QUALI FI CATI ONS. The board of directors shal

consi st of five (5) nmenbers of the corporation who are at |east twenty-one (21)
years ol d, provided, however, that no director shall serve concurrently as a
pastor, church council nenmber, or paid staff nmenber

Commi-ttee—of Prince of Peace The term of each director shall be for three (3)

board nenber may serve any nunber of terns, provided, however, that no nore than
two (2) terns shall be consecutive. Any director who ceases to be a nmenmber of the
corporation shall cease being a director of the corporation. Directors shall hold
office until they become disqualified to continue holding office, or until their
successors have been duly el ected and qualifi ed.

C. EX-COFFI Cl O MEMBERS. The church council of Prince of Peace nay sel ect
one of the pastors, and one other nenber of the council, to be nonvoting, ex-
of ficio menbers of the board of directors.

D. VACANCI ES. Vacancies on the board of directors shall be filled by a
majority vote of the remaining directors. The appoi ntnment shall be tenporary
and shall run until the next annual neeting of the corporation, at which tinme a
per manent replacenent shall be el ected by separate ballot by the nmenbership of
the corporation to fill the unexpired term In case the unexpired term of the
el ected replacenent is greater than one-half (1/2) of the term it shall be
considered a full term

E. NOM NATI ON AND ELECTI ON OF DI RECTORS.

1. Directors shall be elected at the annual neeting of
the corporation and shall assume office inmediately.

2. At |east three{3) months—one (1) nonth prior to the annua
nmeeting of the corporation, the board shall appoint a nom nating commttee
consi sting of five {5} three (3)persons, at |east four—{4) two (2)of whom shal
be nonboard menbers. The nom nating commttee shall nom nate candi dates to
replace directors whose terns are expiring and to serve as pernmanent
repl acenments for vacanci es which have occurred since the | ast annual neeting.
The nanmes of the prepesed—candidates nom nated candi dates shall be presented
by the nem-nating——commttee— board at the annual neeting of the menmbership with
the consent of each candidate. Additional nom nations fromthe fl oor may be
presented with the candi date's consent. Ne—wenber—of the nomnatingconmttee

hal 1 i aibl i _



3. Election shall be by witten ballot if nore candi dates than
vacanci es exi st. Candidates receiving the |argest nunber of votes shall be
el ected. In case of atie, the outgoing board of directors shall decide by
maj ority vote.

F.  DUTI ES.

1. The board of directors shall be charged with and be responsible
for the acconplishnment of the purposes and objectives of the corporation as
specified in the articles of incorporation. The board shall cause to be
sel ected and/ or appointed such personnel as in its sound judgnment and di scretion
appear necessary for the proper operation and managenent of the corporation and
the acconplishment of its purposes and objectives, and shall define their

duties. andfix—their—conpensation—f—any—

2. At the close of each fiscal year the board shall engage a

certified-publicaccountant,—or—afirmofcertified publicaccountants qual i 11 ed

person or persons to conduct an exam nation of the financial statements of the
corporation. The financial statements and auditer s—epinion reviewer’s
assessnment thereon shall be filed with the secretary of the corporation and shal
be avail able for inspection by any nmenber of the corporation at any reasonabl e
tinme.

3. Regul ar nmeetings of the board of directors shall be held at |east
quarterly, and at such other times as nmay be deternined fromtime to tinme by the
board. Special nmeetings of the board may be called at any tinme by the chairnman,
and shall be called by the secretary of the corporation upon the witten request
of any two (2) nembers of the board. Notice of a regular nmeeting of the board
shall be made to the nenbers in the Prince of Peace bulletin or "Messenger" (or
their equivalents) prior to said nmeeting or may be orally announced at al
services of Prince of Peace on the precedi ng Sunday. Notice of special neetings of
the board shall be nade, if reasonably possible, in the same manner as regul ar
meetings. Notice to directors may be given by electronic mail as |long as the e-
mail is filed with the m nutes.

G. ADDI TI ONAL POANERS AND RESTRI CT1 ONS

1. Unless provided otherwi se by these bylaws, the board of
directors may authorize any officer or agent to enter into any contract or
execute and deliver any instrunent in the name of and on behalf of the
corporation, and such authority may be general or confined to a specific
i nstance, and unless so authorized in witing by the board of directors, no
officer, agent, or enployee shall have any power or authority to bind the
corporation by any contract or engagenent, or pledge its credit, or render it
i abl e pecuniarily for any purpose in any anmount. All checks, drafts, or other
orders for payment of noney in anounts of $2500 or |ess shall be signed by any
two—(2) one (1)of the followi ng: the president, vice president or treasurer. Al
checks, drafts, or other orders for paynent of nopney in ampunts of nore than
$2500 shall be signed by any two (2) of the follow ng: president, vice president
or treasurer. All funds of the corporation not otherw se enpl oyed shall be
deposited fromtinme to tinme to the credit of the corporation in such banks, trust
conpani es or other depositories as the board of directors may sel ect.



2. The board of directors nmay appoint agents and representatives of
the corporation with such powers, and to perform such acts or duties, on behalf
of the corporation, as the board of directors my see fit, to the extent
aut horized or pernmitted by the laws of the State of Arizona and so far as may be
consistent with these byl aws.

3. Unless otherwi se ordered by the board of directors, the president
shall have full power and authority on behalf of the corporation to vote either
in person or by proxy at any neeting of any stockhol ders of any corporation in
whi ch this corporation may hold stock, and at any such neeting may possess and
exercise all of the rights and powers incident to the ownership of such stock
whi ch, as the owner thereof, this corporation nm ght have possessed and exercised
if present. The board of directors may confer a |ike power upon any other person
and may revoke any such power as granted, at its pleasure.

4. The corporation may invest and reinvest the assets of the
corporation in such financial institutions, comon or preferred stocks, bonds,
debentures, real estate, nortgages or such other property as the board of
directors shall deem advi sable, subject to the limtations and conditions
contained in any bequest, devise, grant or gift, provided such linitations and
conditions are not in conflict with the provisions of Section 501(c)(3) of the
I nternal Revenue Code of 1954, as anended, and its regul ations as they now exi st
or as they nay hereafter be anended, or with the provisions of the Arizona
Revi sed Statutes. All funds avail able for investnment shall be invested in such
manner as the board of directors shall fromtime to tine deternmine to be in the
best interests of the corporation and consistent with its program and purposes.

5. Notwi thstandi ng any ot her provision of these bylaws, no menber,
director, officer, enployee, or representative of this corporation shall take any
action or carry on any activity by or on behalf of the corporation not permtted
to be taken or carried on by an organi zati on under Section 501(c)(3) of the
I nternal Revenue Code of 1954, as anended, and its regulations as they now exi st
or hereafter nay be anmended, or do any act which would render contributions to
the corporation non-deductible under Section 170(c)(2) of the Code or under the
regul ati ons as they now exist or as they may hereafter be anended.

H REMOVAL OF A DIRECTOR. A director nmay be renmoved fromthe board by a
two-thirds (2/3) majority vote of the menmbers present and voting at either a
regul ar or special neeting of the nmenbership of the corporation, if prior notice
to the nembership that a director's renmoval will be placed before the corporation
for consideration has been given in accordance with Article |l Paragraph C of
t hese byl aws.

I . RESI GNATION OF A DIRECTOR. Any director may resign by giving witten
notice to the president or secretary of the corporation. Such resignation shal
take effect at the time specified therein and wi thout further acceptance unless
ot herwi se specified therein.




J. QUORUM A nmpjority of the number of directors at the tinme of any
meeting nmust be present in person at such neeting in order to constitute a
quorum for the transaction of business, unless business is being conducted
el ectronically pursuant to paragraph L.

K. VOTI NG Every act or decision done or nade by a majority of the
directors present at a neeting duly held at which a quorumis present shall be
regarded as the act of the board of directors, unless a greater nunber is
required by law or by the articles of incorporation.

L. ACTI ONS BY THE BOARD OF DI RECTORS BY WRI TTEN OR ELECTRONI C NAI L.
Consent for actions taken by the Board of Directors may be obtained w thout a
schedul ed neeting of the Board of Directors by either witten or electronic nuai
provided all of the Board of Directors consent to the proposed action or
actions.

ARTICLE | V
OFFI CERS

A. OFFI CERS. The officers of the corporation shall be as foll ows:
president, vice president, secretary, and treasurer; and such other officers as
may be determined fromtinme to tine by the board of directors to be necessary for
the proper and efficient conduct and operation of the business affairs of the
corporation. The president, vice president, secretary and treasurer shall be
menmbers of the board of directors; a non-director may be sel ected and enpl oyed by
the board to serve inthe capacity of any other officer. The president, vice
president, secretary and treasurer shall be elected by the board of directors at a
board neeting to be held i nmediately foll owi ng the regul ar annual neeting of the
corporation. Those officers shall hold office for a period of one (1) year
following their election and until the first nmeeting of the board follow ng the
annual neeting of the corporation. Any officer may be renoved from his office at
any time, with or without cause, by a majority vote of the board, if the neeting
notices stated that such renoval action was to be considered.

B. PRESIDENT. The president shall be the principal executive officer of
the corporation and, subject to the control of the board of directors, shall in
general supervise and control all of the business and affairs of the corporation
He shall be the chairman of the board of directors, shall call and preside at al
meeti ngs of the board, and shall be ex-officio a nmenber of all commttees. He
shal|l be responsible for the coordination and supervision of the work of the
corporation's other officers and any enpl oyees, agents, professional advisors or
consultants. He may sign, execute, and deliver in the nane of the corporation
all deeds, nortgages, bonds, contracts and other instruments when specifically
aut horized to do so by the board of directors, except in cases where those powers
are expressly del egated by these bylaws or by the board of directors to some
other officer or agent or where the items are required by |law to be signed or
execut ed by some other officer or agent. He may cause the seal of the
corporation to be affixed to any instrunent, and perform such other duties as may
be assigned to him by the board of directors.



C. VICE PRESI DENT. A vice president shall be elected to perform such
duties as may be assigned to himby the board of directors. In the absence of
the president, or in the event of his death or inability to act, as determ ned by
a mpjority of the board of directors, the vice president shall performall the
duties of the president, and when so acting, shall have all of the powers of and
be subject to all of the restrictions of the president as set forth in these
byl aws.

D. SECRETARY. The secretary shall keep the m nutes of all neetings in a
book provided for that purpose, see that notices are duly given as required by
| aw or these bylaws, be custodian of the corporate records and seal and see that
the latter is affixed to all documents to which it is required. He shall see
that the books, reports, statenents, and all other docunents and records
required by law are properly kept and filed. The secretary shall mintain a
book recording menorials and gifts and showi ng the nature of the gift and by whom

it was gi ven. He-shall—seethat suchinformationisineludedintheannval report—of

E. TREASURER. The treasurer shall have charge and custody of and be
responsible for all funds, securities, notes, contracts, deeds, and all other
indicia of title and valuable effects of the corporation. He shall receive and
deposit all nonies paid to the corporation in such depositories as shall be
sel ected by the board of directors. He shall cause such funds to be di sbursed by
check or draft, signed in accordance with Article 111 (G (1) of these byl aws, and
cause to be preserved proper supporting docunents for all nonies disbursed. He
shal | keep or cause to be kept at such place as the board of directors shal
desi gnate, a correct record of the nonies, business and transactions of the
corporation and, upon request, shall exhibit themto any director at such place at
reasonabl e tines.

He shall render to the board or president, at |east quarterly, an account
of the financial condition of the corporation and of all his transactions as
treasurer and, as soon as nay be reasonably possible after the close of the fisca
year, shall submit to the board of directors a like report for such fiscal year and
shal | present to the menbership at each annual neeting the audited-financia
statenent of the corporation

F. SURETY. Unl ess specifically waived by the board of directors, al
officers of the corporation shall give corporate surety, in anmounts deterni ned
by the board of directors, the cost thereof to be borne by the corporation

ARTI CLE V
COW TTEES

A. EXECUTI VE COW TTEE. There shall be an executive committee, which
shall consist of the president, secretary and treasurer of the corporation, and
whi ch shall be enpowered to exercise such powers as may be delegated to it by the
board of directors. The secretary of the corporation shall act as secretary of
t he executive conmmittee and shall record all business transacted at neetings of
the comm ttee. The presence of two nmenbers of the executive conmttee shal




constitute a quorum for the transaction of business.

B. FINANCE COW TTEE. The board of directors may appoint a finance
comrittee, nenbership of which shall consist of board nmenbers and/ or
corporation nenbers, to recommend i nvestnents to the board of directors.

C. OTHER COW TTEES. The board of directors nmay appoint such speci al
commi ttees, menmbership of which shall consist of board members and/or
corporation nmenmbers, as in its discretion my be deemed necessary and proper

ARTI CLE VI
MANAGEMENT AND DI STRI BUTI ON CF FUNDS

A. DESI GNATED G FTS. Donations to the corporation may be designated for,
but not limted to, the follow ng purposes: ministry to youth, mnistry to the
aged, pronotion of worship services, outreach, evangelism local mssions, Anmerican
m ssions, foreign nmissions, Prince of Peace property inprovenent, upkeep and repair
and ot her causes which fall within Article Il (A) of the articles of incorporation
These purposes are intended nerely as exanples. The witten designation of any
speci al use or purpose of any gift, devise or bequest by a donor shall be conplied
with to the best of the ability of the board of directors. |In the event the use or
pur pose so designated has ceased to exist, or for other reasons cannot reasonably be
fulfilled, the board of directors may elect to treat such designated funds as a
part of the perwanent restricted accounts, using and expending only the incone
derived therefromin the manner as hereinafter provided.

B. UNDESI GNATED G FTS. G fts, bequests and devi ses made to the corporation
whi ch do not bear a witten designation for any specific use or purpose shall be
hel d by the board of directors in the permanent unrestricted account and enby—the
ncome—derived—therefrom shall be used to acconplish the objectives and purposes of
the corporation, as set forth in the articles of incorporation.

C. DI STRI BUTI ON OF PERMANENTFUND RESTRI CTED ACCOUNTS. There shall be no
di stribution of any principal of the restricted accounts of the corporation unless
approval is given by two-thirds (2/3) of the quorum present at a regular or special
meeting of the corporation and unless the nmeeting notices specified that such
approval was to be consi dered.

ARTI CLE VI |
TRANSFER OF FUNDS

Upon adoption of these bylaws, all funds in the custody of Prince of Peace
whi ch have been received by Prince of Peace as a result of special gifts or
menorial s, both designated and undesi gnated, shall be i mediately transferred to
the care, custody and control of this corporation. Al funds received in the
future by Prince of Peace as a result of special gifts or nmenorials, both
desi gnated and undesi gnated, shall be handled in the sanme nmanner. This transfer of
funds shall not be construed to be applicable to contributions received by Prince
of Peace as a result of regular weekly offerings or offerings received at any other
speci al service of Prince of Peace or any donations received at the church office by



means of the envel ope contribution system or any receipts received by Prince of
Peace which are normally deposited in Prince of Peace operating accounts.

ARTI CLE VI 11

AMENDMENTS

These byl aws may be anended, or added to, or repeal ed and superseded hy
new byl aws, at any duly called and constituted nmeeting of the corporation, the
notices for which stated the intention: to consider such change, by an

affirmati ve vote of twe-thivrd{2/3)ef, all of the menbers of the corporation

present and voti ng.

ARTI CLE [ X

FI SCAL YEAR

The fiscal year of the corporation shall end on the | ast day of Cctober

of each year
ARTI CLE X+ X

TI TLES AND GENDER
Titles and paragraph headings in these bylaws are for conveni ence only
and are not to be construed as in any way defining, limting or anplifying the
provi sions hereof. References herein to the masculine gender are for
conveni ence only, and shall be deened to include the fem nine gender

CERTI FI CATE OF SECRETARY

I, the undersigned, do hereby certify that | amthe duly
el ected and acting secretary of this corporation and that the foregoing
byl aws, consisting of eight (8) pages, constitute the Bylaws of PRI NCE OF
PEACE LUTHERAN CHURCH FOUNDATI ON, An Arizona nonprofit corporation, as
duly adopted by the Board of Directors of the corporation on Decenber 16

1986.

IN W TNESS WHEREOF, | have hereunto subscri bed ny name on this 16th—day
of Pecenber—1086—  th day of __ , 2007

/sl Mark—ANesvigPatricia R Linderman___

Original: 10/29/1986
Amended: 10/ 22/ 1989
Amended: 6/ 08/ 1997
Anmended and Rest at ed:



