BYLAWS
OF
KENT AUBURN TAMBA SISTER CITIES COMMITTEE
ARTICLE | - NAME

The name of this organization will be KENT AUBURN TAMBA SISTER CITIES COMMITTEE, hereinafter
referred to as “KAT” or the “Committee”.

ARTICLE Il — OFFICES AND REGISTERED AGENT

The principal office of KAT will be located at The registered agent for
KAT will be the International Programs Coordinator for the City of Kent pursuant to the Kent Sister Cities
Association bylaws.

ARTICLE Il = TYPE OF ORGANIZATION

KAT is organized as a non-profit entity within the meaning of Section 501(c)3 of the Internal Revenue
Code of 1986 (or corresponding provision of any future United States Internal Revenue law).

ARTICLE IV — STRUCTURE
The structure of KAT will be comprised of a Board of Directors as voted upon by the membership.
ARTICLE V — PURPOSE

The purpose of KAT is to establish and promote relationships between the City of Tamba, Japan, City of
Auburn, Washington USA, and the City of Kent, Washington USA, in order to encourage educational,
cultural, recreational, governmental, business, and economic programs, projects and exchanges, and
other beneficial activities. KAT seeks to achieve international understanding and cultural sensitivity
through student exchanges, educational programs and community events.

ARTICLE VI — MEMBERSHIP

KAT membership shall consist of current and former youth ambassadors and their families and other
individuals who have demonstrated a commitment to KAT and it’s stated purpose herein. KAT
membership shall have two permanent reserved membership seats for a representative/liaison from the
City of Kent and a representative/liaison from the City of Auburn.

Special Class Membership:

The Board of Directors may confer honorary membership on individuals or organizations that have
assisted in furthering the purpose of the Committee.



ARTICLE VIl — BOARD OF DIRECTORS
Section 1. Basic Policies and Responsibilities:

7.1.1 The Board of Directors, as elected by the general membership, will consist of a Chair, Vice-Chair,
Treasurer, Secretary, and Youth Ambassador Coordinator.

7.1.2  Each director will have one vote regarding the conduct of KAT Board of Directors business.

71.3  Directors must be in good standing and may not hold multiple positions on the Board of
Directors.

7.1.4 The Chair of KAT will act as Board Chairperson.

7.1.5 The Board is responsible for ensuring that all programs are consistent with the stated
philosophy and goals as stated herein under Article V — Purpose.

7.1.6 The Board is responsible for reviewing financial matters prior to submission to the general
membership for approval and for ensuring that all IRS reporting requirements are met.

Section 2. Election of Board of Directors

7.2.1 Directors will be elected at the general membership meeting and Directors shall assume office
immediately following their election. Anyone who is a member in good standing is eligible to be a
member of the Board of Directors.

7.2.2 The term of office for Board of Directors shall be stated at the time of election.

7.2.3 If avacancy occurs on the Board, the Board may elect an acting Board director to serve until the
next general membership meeting when a Director can be elected.

Section 3. Board Meetings
7.3.1 A majority of the directors constitutes a quorum.

7.3.2  Voting will be in person. However with a 2/3rds majority vote, the Board may authorize voting
by other methods such as mail in ballot or e-mail. Likewise, Board decisions may be conducted by e-mail
by a 2/3rds majority vote by all Board members.

7.3.3 Special meetings may be called by the Chair or upon request by a majority of all members of the
Board. Special meeting shall be at least ten (10) days prior to the special meeting.

7.3.4 If at any time these bylaws conflict with the Roberts Rule of Orders, these bylaws shall override.

7.3.5 The Board shall meet not less than one time per calendar year.



Section 4. Removal from Office

7.4.1 Unexcused absences from three (3) consecutive meetings of the Board constitute sufficient
grounds for removal of a director from office.

7.4.2  Aninability or unwillingness to perform the duties of the Board as outlined in this section, shall
constitute sufficient grounds for removal of a director from office.

7.4.3 Actions that are contrary or detrimental to the purpose of KAT shall constitute sufficient
grounds for removal of a director from office.

7.4.4  Elected Directors may be removed, either with or without cause, at any time by affirmative vote
of a majority of the Directors. Any Director may resign at any time by giving written notice to the Chair
or Secretary. The resignation of any Director shall be effective at the time specified therein and the
acceptance of such resignation shall not be necessary to make it effective.

7.4.5 Inthe event that a Director is accused of behavior or action that is detrimental to KAT and it’s
stated purpose as outlined in these bylaws, that Director shall temporarily remove himself/herself from
the director position until the remaining Directors can investigate, determine, and/or resolve the
matter, and to either reinstate or permanently remove the board director as outlined in these bylaws.

Section 5. Duties of the Chair

7.5.1 The duties of the Chair, will be to uphold and enforce the provisions of these bylaws; to organize
and administer the organization, to preside over all meetings; to call special meetings when necessary;
to appoint chair-persons of subcommittees; to appoint chair-persons to special committees to serve at
the Chair’s discretion; and to represent the organization at conferences and official functions.

7.5.2 All appointments by the Chair will be subject to majority approval of the Board of Directors.
7.5.3  The Chair will co-sign all binding agreements.
Section 6. Duties of the Vice-Chair

7.6.1 The duties of the Vice-Chair will be to advise and assist the Chair in the administration of the
organization and to assume the duties of the Chair in the temporary absence of the Chair. In the case of
a vacancy in the office of Chair, the Vice-Chair will temporarily assume the duties until the vacancy is
filled.

7.6.2 The Vice-Chair will have specific areas of responsibility and oversight which may, from time to
time, be assigned by him or her by the Chair and Board of Directors. The Vice-Chair does not
automatically become Chair at the end of the Chair’s term of office.

7.6.3 The Vice-Chair will coordinate all fundraising efforts.

7.6.4 Responsible for collecting and administering all background checks for potential KAT host
families.



Section 7. Duties of the Secretary

7.7.1 The duties of the secretary will be to maintain the files of the Association, keep accurate records
of all meetings, conduct the official correspondence of the Association, Perform such other duties as
provided for in the standing rules.

Section 8. Duties of the Treasurer
7.8.1 The duties of the Treasurer will be to:

7.8.1.1 Keep an accurate account of all financial transactions, present a written financial
statement at each regular meeting and such other times as required by the Chair. Provide all financial
records if requested by the Chair or Board of Director’s members, close the books prior to the end of the
fiscal year and submit the books and records for audit to a qualified accountant or an auditing
committee of no fewer than two (2) members appointed by the Chair with said members of the audit
committee not to include any person who was authorized to sign on the bank account for the period
being audited.

7.8.1.2 Serve as chairman of the budget committee; present the budget to the membership;
keep accurate records at all times; receive, issue receipts, and deposit promptly in an authorized
account all monies and disburse same according to the approved yearly budget.

7.8.1.3 Conduct all other financial affairs of the association and perform such other duties as
deemed practical by the Board of Directors.

Section 9. The Duties of the Youth Ambassador Coordinator
7.9.1 The duties of the Youth Ambassador Coordinator will be too:
7.9.1.1 Coordinate recruiting efforts.

7.9.1.2 Receive and review applications; select the interview team, typically made up of the
Youth Ambassador Coordinator, a current board member, a former host parent, and two senior youth
ambassadors; organize and lead the interview process; oversee the interview team’s selection of the
that year’s youth ambassadors; and notify the applicants of the interview team’s decision.

7.9.1.3 Oversee summer youth exchange by acting as the main point of contact with Japanese
counterparts, sending and receiving YA profiles to and from Japan, establishing travel dates, placing
Japanese YAs and chaperones with appropriate host family, and coordinating summer exchange group
events, including but not limited to the welcome and farewell parties.

7.9.1.4 The Youth Ambassador Coordinator will keep record of all YA community service hours
and present them to KSCA and AWSCA to be presented to the YAs at the end of the year.

ARTICLE VIII — ASSOCIATION POLICIES

Section 1. General Policies



8.1 The Association will be non-commercial, nonsectarian, and nonpartisan.

8.2 The Association or members in their official capacities will not, directly or indirection, participate
or intervene (in any manner, including publishing or distributing of statements) in any political campaign
or behalf of or in opposition to, any candidate for public office; or devote more than an insubstantial
part of its activities to attempting to influence legislation by propaganda or otherwise, pursuant to
Section 501(c)3 of the Internal Revenue Code of 1986 as from time to time amended.

8.3 The Association, or member in their official capacities, will not endorse a commercial entity or
engage in activities not related to promoting the purposes of the Association.

8.4 Members may not make commitments or promises on behalf of the Association without the
review and approval of the Board of Directors and the general membership.

8.5 No part of the net earnings of the Association will inure to the benefit of or be distributable to
its members, directors, trustees, officers, or other private persons except that the Association will be
empowered to pay reasonable compensation for services rendered and to make payments and
distributions in furtherance of the purposes set forth in Article V hereto.

8.6 Members may not use the Association or its name to conduct personal business, especially
when it concerns a contact of a sponsoring corporation, agency or organization, and are expressly
prohibited from making an appearance of representing the Association for personal gain without
approval from the Board.

8.7 The Association will not discriminate on the basis of race, creed, gender, national origin, or
sexual orientation.

ARTICLE IX— GENERAL MEMBERSHIP MEETINGS

1. No minimum number or percentage of members shall be required to attend either an annual or
special meeting of KAT to validate the meeting or constitute a quorum. A majority vote of those
members present at any properly constituted meeting shall be sufficient on any issue appropriate for
consideration at such meeting.

2. There will be an annual meeting of the members to be held at a time and place fixed by the
Board of Directors for the purpose of electing officers, adoption of financial recommendations, and
conducting any other business which may properly come before the annual meeting.

3. There will be regularly scheduled meetings of the general membership at a time place
determined by the Board of Directors.

4, General membership meetings may be open to all interested persons, but the privilege of
making motions, debating or voting will be limited to the voting members as defined by these bylaws.



5. At least seven (7) days’ notice will be given to the membership if there is to be a change in the
location or date of the scheduled meeting.

ARTICLE X — FINANCES
1. The fiscal year will be from January 1 through December 31.

2. Disbursements of any financial contributions approved by the City Council for KAT’s use will be
managed by the Board of Directors.

3. Any request for reimbursement of any authorized expenditure must be submitted within thirty
(30) days of when the expenditure was made. Late submissions will be reviewed on an individual basis.
Receipts must accompany all submissions for reimbursement.

4, Expenditures must be approved by the Board of Directors.

ARTICLE XI = AMENDMENTS TO THE BYLAWS

These Bylaws may be amended by a two-thirds (2/3) vote of the total voting membership of any general
membership meeting when prior notice of said amendment has been given. A copy of the proposed
amendments will be sent to the general membership at least thirty (30) days prior to the meeting.

ARTICLE XII — INDEMNIFICATION OF DIRECTORS
INDEMNIFICATION

KAT may indemnify each of its directors, officers, employees, agents, or official representatives, against
all expenses actually and reasonably incurred by such person (including, but not limited to, judgments,
costs, and reasonable attorney’s fees) in connection with the defense of any pending or threatened
litigation to which such person is, or is threatened to be made, a party because such person is or was
serving in such capacity. This right of indemnification may also apply to expenses of litigation which is
compromised or settled, including amounts paid in settlement, if KAT Board of Directors shall approve
such settlement as provided herein. An individual listed above may be indemnified if the individual
acted in good faith and in a manner the individual reasonably believed to be in or not opposed to the
best interests of the KAT. The termination of any litigation by judgment, order, settlement, conviction,
or plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the individual
did not act in good faith. The Board of Directors, in its discretion, may authorize the purchase of
insurance on behalf of any persons potentially entitled to indemnification hereunder. Such insurance
may include a provision for indemnification of such person for expenses and costs of a kind not subject
to indemnification hereunder.



SAVINGS CLAUSE

Failure of literal or complete compliance with the provisions of these By-laws in respect to dates and
times of notice, or the sending or receipt of the same, or errors in phraseology of notice of proposals
which, in the judgment of the members at any meetings held, do not cause substantial injury to the
rights of members, shall not invalidate the actions or proceedings of the members at any meeting.

The By-laws shall not be subjected to a hypertechnical construction, but shall be liberally construed so
as to give effect to the underlying purposes of the KAT, to promote the effective and efficient operation
of the KAT, and to avoid manifest injustice to the interest of its members.

ARTICLE XIII — DISSOLUTION

Upon the dissolution of KAT, assets shall be distributed equally to the Auburn Sister Cities Association
and the Kent Sister Cities Association.

CERTIFICATE OF ADOPTION

The undersigned, being a Representative for the Auburn Sister Cities Association and a Representative
for the Kent Sister Cities Association, hereby certifies that the foregoing Bylaws were adopted by the
Interlocal Agreement between the Auburn Sister Cities Association and the Kent Sister Cities Association
signed on or aboutthe _ day of , 20

THESE BYLAWS HEREBY ADOPTED THIS DAY OF , 20

City of Auburn Representative/Liaison

City of Kent Representative/Liaison



APPROVED AS TO FORM:

Chair, Kent Auburn Tamba Sister Cities



