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Pursuant to secticon 38 of the Danish Private Companies
Act and section 9 of the Article of Association, the Board of
Directors has established the following Rules of Procedures:

Contemporary the following agreements have been entered
into between the company and 1its sole member Church of
Scientology International (parent company) represented by its
Board of Directors concerning the provisions in the Rules of
Procedure on the operation of the Company.

Cection 1

Immediately following the annual General Meeting the
Board of Directcis shall convene to constitute itself and to
elect Chairman and Deputy Chairman.

Section 2

The Board of Directors tshall meet at least every second
month and otherwise when the Chairman considers it necessary
or when it is requested by & Board ifember or a Manager.

The meetings shall be convensd by the Chairman and, to
the extent feasible, with 8 days notice. With the notice of
convention each Board Memper is provided with an agenda of

the meeting and exhibit mat=rials, 32 applicable. { i
The meerzings shall ©e held 1ia the urban district of
Copenhagen.
Szcetion
The meetings ¢f the DBsard of Directors shall be

presided over by the ZThairaan.

The Board of Direstars <=hall £orm & gquorum provided
that more than hali of <he Do=zrd, as slected by the General
Meeting, 1is present. Howewver, resolutions may not be passed
without that each Besard M2aber has had the opportunity, to
the extent feasible, to particisate in the dealing with the
matters, possibly in writing or by telephone.

Casting of votes shall be decided by simple majority.

The Board Menmbers are obligated ¢to inform each other
about each instances which can give reason to put in Qoubt
the impartiality cof a Board Member, <¢f. the Danish Private
Companies Act, section ¢2.
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Saction 4

The Chajrman shaill see that the proceedings and
resolutions of the S8ocoard are recorded in a minute book.

If the minute book is kept in a loose leaf system, each
page is to be intitialled by the Chairman.

From the minute book shall appear:
1. Who has participated in the meeting.
2. Who has presided over the meeting.

3. Agenda of Meeting and resolutions for each individual
point in accordance herewith.

4. Who has kept the rezcording of protocols.

The minuze book =hall bs signed by the Board Members
present but each Member 13 entitlad accecs to the minute book
at any time and to make a transcription of this.

The Board shall sake <¢hes <content of the minute book
known to the Auditors.

The Board of Diractors condusts the management of the
affairs of the company and chall =see to a defensible
organization of the activity of the companvy.

{
il supervise the conduct by
any’'s operations and shall see that
ble way in accordance with the
rhe policies of the company.

The Board of Direscte
the managemant of the c¢o
it is conducted in a defens
articles c¢f association and

ko)

It i3 stipulated as company pelicy that the company may
not apply any part of <the <company’s n=2t earnings to the
benefit of private individualz, <ompaniasg, associations or

other corporations.

The company will nobt s=ek to influence financially any

legislation and will otherwise 2nly seek to influence
legislation Ly arguments against rroposed legislation which
will influence the company’ s activities. The company will not

support or oppose political campaigns ({including printing and
distribution of information for political groups.

The ¢ompany will not support or oppose any candidate to
a public elective office.




The company M®ay nom undayfars transactions which in any
way could benefit "disqualified persons”. These are
stipulated to consist of:

1. Anybody who contributes to the company without

commensurate exchange through donations, gifts, transactions
by will or similar.

2. The Board of Directors, the management or high-
level staff members of the company.

3. The Board of Directors, the management or high-
level staff members of the company’'s subsidiaries.

q. The Board of Directors, the management or high-
level staff members cf %the company ¢ par=nt company.

5. A direcr or caonsecutive owner of more than 20
percent of £1 tha *total ocombined voting power of a
corporation, (ii) the prcfits interest of a partnership or
(iii) the beneficial interest of =a Lrust or unincorporated
enterprise described in 1 atove.

6. The individuals dsscriked in 1 to & above also
include their spouses, anuestoers, ¢hildren, grandchildren and
great grandchildren, and thea spouses of children,
grandchildren and great gvandcnilaren.

7. A <corporation of which persons described in 1 to 6
above directly or construciivs own mcre  Lhan 35 percent of
the total combined voting power.

8. A partnecrship in ~mich zersons escribed in 1 to 7
above directly or ¢onstructivsa) re than 35 percent of
the profits interest.

3. A trust or estate 17 ¥hich persons degcerikbed in 1
to 6 above directly or ganstrustively own more than 38
percent of the beneficial r1at-rexti.

Exempted from ths 2ongupt i "dizgualified perseons” and
exempted from the prohizatizn against nenafitting companles are
reasonable transastions with tha gSompany’s subsidiaries, the
parent company, the sister oorsocany 2ridge Publicatiens, Inc.,
to the extent that benafivning 2 ~¢mpanies is otherwise in
accordance with the law and pu  to Beard resolution.

Exempted froﬂ Thea vruhagition against Dbeneficial
actions is furtherms2 , wh=sn this 13 in a~cordance with the
law, such actions whlc benefit organizations, foundations,
companies or other corporations formed, organized and
operating exclusively for religious, benevolent or

educational purposes as described in section 501(c)(3) of the




United States Internal Revenuae Code of 1%86, as amended, it
is prerequisited that such Leneficial &ctions are only made
following a Board resclutizn and  thawt the heneficiary does
not apply any part of the net earnings to benefit private
individuals and that it is not a substantial part of the

recipient’s activity to carry out propaganda or otherwise
participate in political campaigns (inc¢luding the publication
and distribution of statements) in favour of or against any
candidate seeking a public office.

Secrtion 8

Benefitting "disqualified persons”" inecludes:

1. Sale, exchange or leasino nf nroperty
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2. Loaning maéney cr gagranting ofZ cradits.

3. Sale of gozds, service or coantracts concerning use of
facilities on conditions wmore tavourable than the corresponding
terms given to independent third parties, If the paymnent is
for personal work, it is furthermaoie prerequisited that the
work performed is reasonabla and necessary for the cperation of
the company and the anount of compensation paid 1is reasconable
in light of services actually performed.

Section ©

The Board of Direstorz chall ensure that the accounts
and the financial administration are ¢g¢ntrolled in a manner
deemed to be satisfacteory and that the Private (ompanies Act
and other laws of importance Jor To=s ¢ompany are okserved.

The Board <can demand to raceivz all inforwation to
f£ulfill its duties including insgpection of the company
accounts and confirming the prezznce <f the assets of the
company.

Seciion 18

The Bonard of Direetoars =2mploys a Management which will

attend to the daily conduact st the ooavany
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The Board of Directors ensures that the company is
defensibly insured and shall review the insurance of the
company at least every second year.




Section 12
The annual &aous: Hhxli Be rprepared by Management
under the directiocn »f rd 2f Cirecstsrs, signed by the
Management, and  tih2 ted to the Auditors. After that

the annual ac¢counts have prepared and £following its
approval by the Auditors, annual accounts are reviewed by
the Board of Directors who shall ensure that this is 1in
accordance with the articles of association and current laws.
The Board shall then sign the annual accounts and resolves
about the items mentioned in the Private Companies act
(Anpartsselskabsloven), section 59, subsection 2, M1l and 2.
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After approval at the company’'s regular General Meeting,
the annual accounts are filed with the Register of Companies
with the signature of the llanagement, the Board and the
Auditors.

Zaction 13
The Board o¢f Divegctars siiall in case of any changes to
what has been reported te the vegizher of Companies make the
necessary and timely f£ilings ca this.
Teazouosn 14
The membors 2f +vhs Board shall ensure that shares of
the private empdny are cwhed bty or transferred to any
entities that qua* ifyv 33 IENLZALIT daezcribed in section
501 (c)(3) cf tha Unit=zd ates Inrs kevanau Code of 1986,
as amended, are reccgniien Tax Txe in the United States
and are organized and ated 2 sively for purposes of
the Scientology religion TT. 2 uLAar the Board shall not
participate in c¢r own chizr=z in T°m a3 which are competing
with the private coempany.
C‘:,»»-‘:. >
All informating, ! 21 o ritten, including
documentation whish a Beard | sz, s+csives are confidential.
Each individuazl = »la for that material
received by him i3 <t 1w arroies
If a Bozacd cwwignz, he shall return all
confidential materiazl mairman £ the EBoard and
material whiech he 33 2 ves in  his capacity as Board
Member, including any and a1l zopies of such material
If a Board Member deceases, the duty to return

materials befalls his estate.




Section 1
These Rules <€ Frocedurs are :ziakmittsd by the Board of
Directors to the aAuadizosr of the private ¢coempany who through
his signature cshall confirm that he i familiar with its
content. This c¢confirmaticon chall pe documented to the Parent

Company and the Parent Company

If the Auditor in the c¢course of his audits of the
company’s accounts determines that the Board 1is acting
contrary to these Rules of Procedure, this shall ke entered
in the auditor record and a special information shall be
given to the Parent Company.

The audit record shall be present in all board meetings.
Additions or amendments since the last board meeting shall be

given all board members who by their signatures shall confirm
that they have been acqguainted wiih Lts contnant.

The Board vra and document to the

"
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1 su
Parent Company tha Frocedure - or provisions
corresponding to L e entered in the articles of
association of, or adopted by reosolution by all subsidiaries
of the private sompany, and <that this provision can not be
amended without inform=zzion to thiz effert keing given to the

Parent Company.

These Rules of Frocedures hhave Lezen adopted by the
Board of Directors cn 12 August 1222, Tha Rules of Procedure
can only be amended { ¥ cnfharmatic s effect is

i ; * t 1
contemporarily givan to tne Ffarent Joempany and the 2Auditor of

the Company.
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These Rules 5f bres 1=  age~2pted by the Parent
Company ¢n 18 Augn 1932 41iven to  the auditor, ct.
Section 17, on 19 Puj:s: 183

SERTITICATTCOH

I, Carl Hel<Ztn, Tnaloamar, oz the Board of Directors of

New Era Publications Internaticnal  2p3, hereby wcertify that

the foregoing constitutes a complete and accurate copy of its
Rules of Procedure (Bylaws) adopted by its Board of Directers
on 19 August 1993 and now in effect.
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Carl Heldt




