
RESOLUTION R 3262 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF KIRKLAND 
AUTHORIZING THE M A Y O R TO SIGN O N BEHALF OF THE CITY OF 
KIRKLAND A N AGREEMENT WITH THE SEATTLE-KING COUNTY ECO- 
N O M I C DEVELOPMENT COUNCIL TO PROVIDE CERTAIN ECONOMIC 
RESEARCH AND BUSINESS SURVEY SERVICES FOR THE CITY OF 
KIRKLAND. 

Whereas, t h e Seattle-King County Economic Development 
C o u n c i l was o r g a n i z e d t o p r o v i d e comprehensive economic 
research and development programs w i t h i n t h e area o f King 
County, including the various c i t i e s and towns w i t h i n King 
County; and 

Whereas, t h e City o f K i r k l a n d d e s i r e s t o have c e r t a i n 
services performed by the Seattle-King County Economic 
Development Council f o r the b e n e f i t o f the C i t y o f K i r k - 
l a n d and i t s c i t i z e n s ; and 

Whereas, t h e Seattle-King County Economic Development 
Council has the s k i l l s and a b i l i t y t o provide the services 
as set f o r t h i n the attached contract and the C i t y i s 
a u t h o r i z e d t o e n t e r i n t o such c o n t r a c t by RCW 35.21.680, 
now, t h e r e f o r e , 

Be i t r e s o l v e d by t h e C i t y C o u n c i l o f t h e C i t y o f 
Kirkland as follows: 

S e c t i o n 1. T h e M a y o r o f t h e C i t y o f K i r k l a n d i s 
hereby authorized t o s i g n on b e h a l f o f t h e C i t y o f K i r k - 
land, a service agreement w i t h the Seattle-King County 
Economic Development Council s u b s t a n t i a l l y i n the form 
attached as E x h i b i t A t o the o r i g i n a l copy o f t h i s resolu- 
tion. 

Passed by m a j o r i t y vote of the K i r k l a n d C i t y Council i n 
r e g u l a r , o p e n m e e t i n g t h i s 17th d a y o f March , 1986. 

S i g n e d i n a u t h e n t i c a t i o n t h e r e o f t h i s 17th d a y o f March 

1986. 
, 

ATTEST: A 

Y (ex offic’o city’Clerk)



SERVICE RGREEMENT 

THIS QGREEMENT isentered into this 1 7 t h 
January, 1986 by and bet ween K i r k l and 

day of 

(hereinafter referred to as the "Flub1 ic Sector entity" and 

the Seattle-King County Economic Development Council 

(hereinafter referred to as the "Council").. 

. 
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ERSHEREQSv the pi-iblic sector entity desires to have 

certain services performed by the Council as described in 

this agreement and the Council has the ability to provide 

such services as set forth. 

PdOEPd, THEREFORE, in considerat ion of the covenants herein 

contained, the parties hereto mutually agree as followss 

Section 11. Sccipe o f Services 

Overall Economic Development Prouram 

The Council will provide a comprehensive economic 

development program for the benefit of all of the towns and 

i t Fiort of Seattle, Metro and the unincorporated areas 

of King County. Primary emphasis will be directed toward 

retention and expansion of the businesses which are located 

here and on the formation of new businesses by local 

entrepreneurs. Rssistance will also be provided to desirable 

firms from outside King County that wish to locate here. 

The I986 work program for the Seattle-King County 

Economic Development Council will continue to be directed 

toward involving the Councilss coalition of business, 

industry, government, education and labor in developing and 

implementing strategies for accomplishment of the following 

object ivesz 

F). Encouraging the ~ e t e n tion and expansion OF existing 

King County businesses. 

B. Facilitating the creation of new jobs in the 

Seattle-King County area. 

C. Stimulating diversification of the countyvs economic 

base. 

D m Rssisting local governments in enhancing the 

business climate. 

E. Building a continuing perception of Seattle-King 

Cc~unty as a good place to do business.
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Primary Program Components 

1. Business Help Center 

The Center operated by the Counci 1 wi 1 1 continue tc~ 

assist businesses throughout King County and the 58@8 firms 

surveyed in 1985. It will serve as a one-stop source 

for all the information and assistance that is available to 

local business from a network of cities, F1ort, other 

government agencies, chambers of commerce, colleges and 

universities and other non-prof it service providerb9 s. The 

Center9 staff will provide quick confidential assistance for 

business including8 

?. 
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a. Qne-on-one counseling to surveyed companies 

requesting ’assistance with financing, licensing,’ permits, 

zoning, relocating, training, transportation, etc, 

b. R quick response referral service which responds to 
eelephone requests for assistance with referrals to the 

appropriate local service organization (city, county, Port, 

Metro, chamber, PIC, community college, etc. 1. The referral 

service will use a hot-line approach with appropriate 

promot ion through the Cclurrci 1 s const it uent network. 

c. G directory of agencies and organizations now 
providinq services to business. 

d. GI monthly newsletter informing the business community 

and p u b 1 ic sectlzlr er~t it ies of programs, activities, services 

and events of interest to them and, at the same time, 

informing the network of service organizations about what 

others are doing. 

e. G guide for service providers (such as chambers and 
community colleges) which will advise them about the kinds of 

information they need to assist businesses and how to package 

it. 

Referrals by charflbersi utilities, cities, Port c~f 

Seat t lev King Coc~nty and Metro of businesses located within 

their jurisdictions ctr being served by these or other p u b 1 ic 

and private sector entities are welcomed and will be given 

full and prompt assistance. 

2 Market ing and Development 

The Council has a dual role in marketing responsibilitys 

(1) providing local liaison for the State Department of 

Trade and Economic Development and the Economic Development 

Partnership For Washington in their external market ing 

activities; and ( 2 ) acting as a marketing resource center for 

the local economic development efforts of the Counci 1 9 s 

const it crent ci t ies, charflbers of commerce and other community 

groups. In this capacity it will provide Seattle-King 

County9 s leadership in the state9s Team Washington act ivit ies 
8



and act as the leader and resource center for Team 

Seattle-King County, This involves the Following specific 

services t 

a. External Market Support--The Cclunci 1 wi l l assist 

prospects from outside King County who are interested in 

locating in cities, the Port of Seattle and communities 

within King County and ask for help with their evaluation 

process, The Ccluncil will coordinate with the State 

Department of Trade and Economic Development and the Economic 

Development Partnership For Wash ingtclr~ both of which wi 1 l be 

responsible For external marketing, including advertising, 

prornot ic~nand orchestrat ion of travel ing rnarket ing missions. 

It will closely coordinate with the communities when a 

prospect becomes area specific in accordance with the 

Counci19s established policies for working relationships 

between the Ccluncil and King County communities which were 

adopted by the Counci 1 9 s Board of Directors, a copy of which 

is attached to this agreement as Exhibit Fl and is 

incorporated by this reference as if set forth in full. 

b. Promotion--R high quaiity marketing brochure 

containing pertinent inPormation on the area and presenting 

Seattle-King County and its comrnur~itiesas a good place to 

do Business will be distributed to potential investors. The 

brochure to be produced in early 1’386 will accornrnodate 

special location-specific marketing materials OF the 

Counci 1 s constituent cities, chambers, port, King County and 

other appropriate private and p u b 1 ic sector ent it ies. 

c. Market Resource Center and Data Base--R data base of 

pertinent information essential for business planning will be 

assembled and maintained on subjects such as taxes, labor, 

energy, transportat ion, ut i P it ies, permit requirements, 

incentives, real estate sites and facilities. The data base 

will be designed to be a resource for the Counci19s public 

and private sector constituents as well as provide resources 

for the CouncilPs business assistance counseling and hot-line 

referral service, 

-- 

3, Strategic Econc~rnicFlnalysis and Rct ion Plan 

Rn opportunity assessment of the local economy to be 
completed in I986 will assess competit ive edges King County 

may have over other areas, identify pockets of opportunity 

for existing and pot7nt ial businesses and prc~pose possible 

developrnerlt strategies. The analysis will be conducted and 

the recornrnendat iclns prepared by a special Strategic Flct ion 

Task Force made up of lclcal economists, business leaders and 

specialists in economic development and, perhaps, advised By 

a consultant, The analysis wil rely upon existing studies 

and data. The Rct ion Plan recornrner~dations wi l l be presented 

to the Council prioritizing the work of the Council and 

suggesting appropriate roles for individual sectors of the 

Counci1,s coalition.



4. Communicat ions 

Qn effective network of communications will continue t o 

be established amongst the Counci 1 s various constituents and 

with the client business community, the media and the public. 

This will be accomplished in the following wayss 

a. Information and promotional materials-- Q small - > - . 

concise brochure produced in 1985 describing the purposes and - . - . . . . 
. programs of the Council will be distributed to promote the . .-. - 

agency and in fund raising. In addition, the monthly 

newsletter, directory, and hotline referral service promotion 

(discussed as part of the Business Help Center) will provide 

information about the Council as well as its support programs 

to businesses and follow-up activities. The marketing 

brochure (discussed under marketing and developlmsnt) will 

also be a valuable communications piece. 

b. Task Forces and Fldvisory Committees--Several special 

task forces and advisory committees to the Council (all ad 

hoc in nature) will be utilized to involve the "Board of 

Directors" and the "Council of Rdvisors" as well as other 

appropriate members of the community in the discussion of 

economic development programs. In addition to the c1r1 g c ~ i r ~ g 

Business Rssistance and Economic Qnalysis Task Forces, it is 

anticipated that other task forces might includes Labor, 

Industry, Training, and Education, and Permitt ing. 

5, Technical Qssistance to Public Sector Entities 

The primary coordinating role for the Council and its 

staff is to become a "conduit" for the exchange of 

information and opportunities between the public and private 

sector. Qs the staff gains experience and its data base and 

network of relationships are ektablished, this role will take 

on added importance. However a number of services 

established under the primary work program will be important 

conduits for technical assistance, ieo the Business Help 

Center directory, the newsletter, the hotline referral 

service, the guide for service providers and the marketing 

resource center. 

Rlso the Council will be available to the public sector 

ent it ies as an advisor or advocate regarding lc~cal economic 

deve 1 c~prnerlt projects, planned or proposed. The Counci 1 w i 1 1, 

upon request, review and cl~mrnent on plans of the p u b 1 ic 

sector ent it ies for growth and development. Rs appropriate, 

the Council when requested will offer suggestions or its 

library of technical data to assist the public sector 

ent it ies in their development of strategies for comnrercial 

and i nd ust r i a 1 growth. 

The Courtci 1 wi 1 1 wclrk w i t h elected officials and rnernbers 

of the public sector entities’ staffs designated by them in 

the attract ion of business and industry, incl ud inq 

warehousing, local and regional off ices, and firms that 

export services.
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6. R e p o r t i n g 

The Council w i l l provide a q u a r t e r l y r e p o r t to t h e 
public sector- entity, directed to t h e e n t i t y 9 s chief elected 
o f f i c i a l or designated s t a f f person. This report w i l l cover 
t h e C o u n c i l q s progress and s e r v i c e s as s p e c i f i e d i n . t h i s 
agreement. 

FIRTICLE 11. TERM OF FIGREEMENT 

S e c t i o n 1. I n i t i a l R g r e e m e n t 

T h e term o f t h i s a g r e e m e n t b e t w e e n t h e p u b l i c s e c t c ~ r 
e n t i t y and- t h e Cot-rncil s h a l l b e frclni J a n u a r y 1, 1906 
t h r o u g h D e c e m b e r 3 1 , 1966 u n l e s s a m e n d e d by rnut n a l w r i t t e n 
a g r e e m e n t of b o t h p a r t ies. T h i s t e r m r e c o g n i z e s t h a t 
r e g a r d l e s s of t h e d a t e ( s ) or1 w h i c h t h e c o n t r a c t is s i g n e d b y 
t h e parties, t h a t t h e Council under t h i s agreement w i l l be 
d e l i v e r i n g s e r v i c e s from t h e b e g i r l r ~ i n go f t h e first q u a r t e r 
f c ~ r 1986 ( J a n u a r y 1 ) a n d t h a t p a y m e n t f c l r s u c h s e t - v i c e s w i 11 
b e r e n d e r e d ’ b y t h e p u b l i c sector e n t i t y c o n s i s t e n t w i t h t h i s 
d a t e from which s u c h s e r v i c e s w i l l b e g i n . 

Sect i o n 2. E x t e n s i o n 

Th is Q g r e e r n e n t rnay b e e x t e n d e d by rnrrt u a 1 
a g r e e m e n t o f b o t h t h e p u b l i c sector e n t i t y and t h e 
u n d e r terrns a n d c c l n d i t i o n s t o b e d e t e r m i n e d a t t h e 
extension. 

w r i t t er~ 
Council, 
t i m e of 

FlRT I CLE I I I . RE I MEURSEMENT 

Sect i o n 1. Qmount a n d B i l l i n g 

T h e p u b l i c s e c t o r e n t i t y s h a l l g r a n t t o t h e C o u n c i l arI 

amount o f $ 1,921 for t h e calendar year of 
1986 f o r t h e s e r v i c e s i d e n t i f i e d i n t h i s Qgreerner~t, 
p a y m e n t s to b e made q u a r t e r l y i n e q u a l i n s t a l lrnerlts a n d b a s e d 
upon q u a r t e r l y b i l l i n g s s u b m i t t e d by t h e Council. 

Sect i o n 2. D o c u r n e n t a t i o n 

The Courlci l s h a l l e s t a b l i s h and rnaintain a n account i n g 
s y s t e m which s h a l l be r e a d i l y a v a i l a b l e t o t h e p u b l i c sector 
e n t i t y. T h e c c l r l t r a c t i n g erlt i t y h a s t h e ri g h t t o e x a r n i n e 
t h e s e records as they relate t o s e r v i c e s provided t o such 
e n t i t y crpor~r e a s o n a b l e n o t ice. 

Sect i o n 3. P a y m e n t 

The p u b l i c sectclr e n t i t y s h a l l i n i t i a t e a u t h o r i t a t ion 
f u r payment o f t h e s e r v i c e a g r e e m e n t i n v c l i c e s a f t e r recei p t 
a n d a p p r o v a l of t h e i n v o i c e s frorn t h e C o u n c i 1. S u c h i n v o i c e s 
w i l l b e s u b m i t t e d on a q u a r t e r l y b a s i s u n l e s s o t h e r w i s e 

a g r e e d b e t ween p a r t ies.



RRTICLE IV. NONDISCRIMINRTION 

Sect i o n 1. G e n e r a 1 

, ( 1 ) D u r i n g t h e perfor-rnance o f t h i s Rgreernent n e i t h e r - t h e 
Council nor any party subcontracting under t h e authority of 

t h i s R g r e e m e n t s h a l l discriminate o n t h e b a s i s o f r a c e , 
color, s e x , r e l i g i o n , n a t i o n a l o r i g i n , c r e e d , rnarital s t a t u s , 
a g e or t h e presence of any sensory, rnental or physical 
handicap i n employment or appl icat i o n for employment i n t h e 
a d r n i n i s t r a t i o n o r d e l i v e r y of s e r v i c e s or a n y o t h e r b e n e f i t s 
under t h i s FIgreement. 

(2) The Council w i l l comply f u l l y with a l l a p p l i c a b l e 
f e d e r a l , state and local laws, ordinances, execut i v e o r d e r s 
and r e g u l a t i o n s which p r o h i b i t such d i s c r i m i n a t ion. These 
i n c l u d e b u t a r e n o t l i r n i t e d t o T i t l e s VI arcd V I I of t h e 
C i v i l R i g h t s Law o f 1 9 6 4 , RCW 4’3, 68, S e c t i o n 5 8 4 of t h e 
R e h a b i 1 i t a t i o n R c t u f 1’375, a n d E x e c u t i v e O r d e r 1 1 2 4 6 a s 
arnended . by E x e c u t i v e O r d e r 11375 i s s u e d by t h e F 1 r e s i d e n t of 

t h e United States 

(3) The Coctncil s h a l l p r o v i d e t o t h e pctblic sector e n t i t y , 
w i t h i t ’ s F o u r t h Q u a r t e r r e p o r t e a c h y e a r , a n ann1.1a 1 

p e r s c l r ~ n 1 e i r ~ v e not r y ernp 1 oyrnent p r o f i 1 e wh i c h p r o v i d e s 
m i n o r i t y , fernale and h a n d i c a p ernployment d a t a . 

- - - - - 
- 

FIRTICLE V. GENERRL CONDITIONS 

S e c t i o n 1. L i a b i l i t y to T h i r d P a r t i e s 

The Cour~cil s h a l l hold t h e p u b l i c e n t i t i e s and its 
O f f i c e r s , Flgents and ernployees, a c t i n g i n t h e o f f i c i a l 
c a p a c i t y or c o u r s e of employment, h a r r n l e s s fr-orn a 1 1 s u i t s , 
claims or l i a b i l i t i e s o f a n y n a t u r e , i n c l u d i n g costs, 
e x p e n s e s and a t t o r n e y s fees f o r and o n a c c o u n t of i n j u r i e s o r 
damages s u s t a i n e d by a n y p e r s o n or p r c ~ p e r t y r e s u l t i n g i n 
w h a l e o r i n p a r t fr-orn a c t i v i t i e s o r omissions of t h e C o u n c i l , 

’ i t s R g e n t s or e m p l o y e e s p u r s u a n t t o t h i s R g r e e m e n t . T h e 
C o u n c i l s p e c i f i c a l l y w a i v e s i t s i m m u n i t y u n d e r T i t l e 51 of 
t h e Revised Code of Washington, t h e I n d u s t r i a l Insurance R c t , 
far i n j u r i e s t o i t s e r n p l o y e e s a c t i n g i n - o f f i c i a l c a p a c i t y or 
c o u r s e of employment, a n d a g r e e s t h a t t h e o b l i g a t i o n t o 
i n d e r n n i f y , d e f e n d a n d h c ~ l dh a r r n l e s s t h e pub1 i c sector e n t i t y 
its o f f i c e r s , its a g e n t s and employees e x t e n d s t o any clair~i, 
dernand, o r c a u s e o f a c t i o n b r o u g h t by or clrc b e h a l f o f a n y 
employee o f t h e Counci 1, and i n c l u d e s any judgmerct, award, 
a n d c c l s t a r i s i n g t h e r e f r o m , i n c l ctding a t t o r n e y T s f e e s . T h e 
C o u n c i l is e x p e c t e d t o b e i n c o m p l i a n c e w i t h a l l a p p l i c a b l e 
State, F e d e r a l and C i t y Laws and r e g u l a t ions. 

S e c t i o n 2. C o n f i d e n t i a l i t y 

FIny r e p c l r t s , i n f c l r r n a t i o n , d a t a , etc. g i v e n t o o r 
p r e p a r e d or a s s e m b l e d by t h e C o u n c i 1 u n d e r t h i s R g r e e m e n t 
w h i c h t h e p c t b l i c sector e r ~ r t i t yr e q u e s t s t o b e k e p t a s 
c o n f i d e n t i a l s h a l l n o t be made a v a i l a b l e t o a n y i n d i v i d u a l o r 
o r g a n i z a t i o n by t h e Counci 1 w i thclut



t h e p r i o r w r i t t e n a p p r o v a l o f t h e c c l r l t r a c t i r ~ gpctblic sector 
e n t i t y. 

S e c t i o n 3. C o n f 1 i c t of I n t e r e s t 

No officer or employee of the p u b l i c s e c t o r e n t i t y or 

its designee or agents, members of a n y s u c h g o v e r n i n g 
C o u n c i l s o r B o a r d s or any other public official of the p u b l i c 
sector e n t i t y , any of whom exercises any function or 

responsibilities with respect to this program and under this 

Rgreement, shall have any financial interest, d irect or 

indirect, in any contract or subcontract or the proceeds 

&hereof, for work to be performed in colanection with - such 
program or programs. This prohibition extends for one year 

beyond complet ion of the agreement. 

b. Council 

No officer or employee of the Council or its designee or 

agents, h a have any financial interest, direct or 

indirect, other than their wages and direct benefits as an 

employee of the Council, in any contract or subcontract or 

the proceeds thereof, for work to be performed in connection 

with such program or programs. This prohibition extends for 

one year beyond completion of the agreement 

- . - . . . 
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Section 4. CitizenParticipation 

The Council will implement the provisions of this 

Rgreement in such a manner as not to impede the attainment of 

citizen participation in planning and carrying out projects 

that relate to the p u b l i c s e c t o r e n t i t y . 

Sect ion 5, Subcontract ing 

Phis Rgreement is personal to each of the parties 

hereto and neither party may assign or delegate any of its 

rights or obligations here under without first obtaining the 

written consent of the other party. I t is u n d e r s t o o d , 
h o w e v e r , t h a t i n c a r r y i n g o u t r~ianyo f t h e prc~grarflsh e r e u n d e r , 
t h e C o u n c i 1 w i 11 b e e m p l o y i n g c o n t r a c t s a n d s u b c o n t r a c t s a n d 
t h e sarne is h e r e b y a p p r c l v e d , i n a d v a n c e , by t h e p u b l i c sector- 
entity. 

Sect icln 6. Coctnci 1 Mernbersh i p 

I t is under-stood t h a t p e r s u a r l t t c ~ a bylaw c h a n g e , 

e f f e c t i v e J a n u a r y 1, 1986, t h e C o u n c i l is a n i e n i b e r s h i p 
o r g a r t i z a t i o n , a n d t h a t rnernbersh i p irr t h e C o u n c i 1 is a f f o r d e d 
t o p u b l i c sector e n t i t i e s a s p a r t of t h e i r c o n t r a c t w i t h t h e 

C o u n c i 1. T h e r e f o r e , t h e c o n t r a c t i r ~ gpctbl i c sector e r ~ i t t y is 
hereby granted a membership i n t h e Council, and such 
mernbersh i ’ p s h a l l b e or1 t h e terms o f a n d p e r * s u a n t to t h e 
bylaws of t h e Council and any membership r u l e s and



r-egulations adopted persuant thereto, a1 1 as now exist ~=lrniay 

here and after be arner~ded by the Counci 1. 

Section 7, Future Support 

The contracting public sector entity makes no commitment 

of future support and assumes no obligations for future 

support of the activities contracted herein except as set 

forth in this Rgreement. 

. . . . - . - 

. "’ . . . ... 

... 

Section 8. Reservation of Rights 

- Neither payment by the public sector . ent;ity nor 

perforrnance’by the Council shall be construed as a waiver of 

either party’s right or remedies against the other. Failure 

to require full and timely performance of any provision at 

any time shall not waive or reduce the right to insist upon 

complete and timely performance of such provision thereafter, 

Section 9. Termination of Rgreement for Cause 

If the Council shall fail to fulfill in timely and 

proper manner its obligations under this Rgreement, or if the 

Council shall violate any of the convenants, agreements or 

stipulations of this Rgreement, the p u b 1 ic sector entity 

shall have the right to terminate this Rgreement by giving 

written notice and specifying the effective date of 

termination, with the requirement that at least thirty (38) 

days notice be given. 

Section 18. Termination for Convenience of the City 

The public sector entity hay terminate this Rgreement at 

any time by a notice in writing from such entity to the 

Council. Pro rata payment shall be made by the public sectclr 

entity to the Council for services rendered up to the date of 

terminat ion. Notice of terminat ion should be made at least 

thirty (38) days before becoming effective. 

Section 11. Termination of Rgreement by the Council 

This Rgreement may be terminated by the Council upon 

thirty (38) days written notice should the public sector 

entity fail substantially to perform in accordance with its 

terms through no fault of the Council. In the event of 

termination due to the fault of others than the Council, the 

Council shall be paid for services performed to the 

terminat ion date.
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Section 82. Chanqes 

E i t h e r p a r t y may r e q u e s t c h a n g e s i n t h e s c o p e o f 
s e r v i ces, performance or r e p o r t i m p s t a n d a r d s t o be performed 
or provided under t h i s Rgreemcwt, Such changes, i n c l u d i n g 
any i n c r e a s e or decrease i n t h e amount o f compensation paid 
t o t h e C o u n c i l , w h i c h are mutual 8 y a g r e e d upon by and between 
the public s e c t o r entity and t h e Council, s h a l l be 
incorporated i n w r i t t e n amendments t o t h i s Rgreement, 

. . . . I ?:. 

.. . . . . . 

. ....
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on 13. Rddresses 

Written not ices, requests, grievances or adjustments to 

the cclntract ing public sectur entity shall be made tor 

grievances or adjustments to the 

Seatt le, WFb 

Executive Director 

Economic Development Council 

Building 

981@1 

Sect ion 94. Integrated Document 

, This Rgreement embodies the Rgreement terms and 

conditions between the public sector entity, K i rkl and 
, and the Seattle-King County Economic 

Development Council. No verbal agreements or conversation 

with any officer, agent or employee of the public sector 

entity prior to the execution of this Rgreement shall 

affect or modify any of the terms or obligations 

contained in any documents comprising this Rgreement. Rny 

such verbal aqreement shall be considered as unofficial 

information and is in no way binding upon either party. 

IN WITNESS WHEREOF, K i rkl and 
RND THE SERTTLE-KING COUNTY ECONOMIC DEVELOPMENT COUNCIL HQVE 

EXECUTED THIS RGREEMENT RS OF THE DRTE WRITTEN ON PRGE ONE. 

COUNCIL CITY OF K i rkl and 

BY BY 
Penelope R, Peabody, Execut ive Director 

Seattle-King County Economic 

Development Counci 1 

9528 One Union Square 

Seattle, WFI 981Ql1 

RTTEST o 

RF1F8ROVED RS TO FORM: 

- . . . 
. . . - 

1 Rttorney
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1520 One Union Square 
Seattle, Washington 98101 
(205) 447-0132 

I 
POLICES FOR WORKING RELATIONSHIPS 

BETMEEN THE SKCEDC AND KING COUNTY COHHUNIVIES 
Handling Investment Prospects 

I 
! 

This p o l i’cy. i ’ s . p b d 6 1e d a f t e r t h e p r a c e d u r e s e s t a b l i shed 
by the Washington S t a t e Depwhmt of Cumterce and EcarYsnic 
Development P a its relationships with-County level "Associate 
Development Oqpizatiom. qq Such ADOs are typically an ECOPm 
mic Developmmt Council representing the bunw i . ~ its entirety. 
The SCEDC enjoys such an ADO relationship w i th ~ e state as 
p - t of Govemo~Gardnerqs W m PLAN, and l"W4 k N X I E I O M . 
These policy guidelines are intended to provide clear and 
c u o p e ~ t i v e ways for the Council and local cities, chmhrs 
and other p u p s to interface on business assistance projects. 
It is our interest to establish a wpemtive v’Team Seattle/ 
King Coun~q&qtionship. 

a, i%uwGIPbG PROSPEcrs m 40- RELfnIOPdS: W E N THE 
F N h J E B ORIG- FROM THE SKCE13CeS IWOLEMENT 

1. When a local on?out-of-state business (or investor) is 
oontacted by, OP initiates a contact w i t h the b m c i l , and 
defines its expansion or relocation r e q ~ t s th, e Cauncil 
ampiles relevant infamation on Counw d t i e s , sites, 
uad o t h e pertinent business factors tbat meet the p s p t qs 

. stated m q ~ s so,lve potential bamiers, or can pm\ride 
certain resources to the project 

f 

2. The Councilqsassiped staff to the project seeks out 
oommities, resources, and sites w h i c h meet the business 
firmqs stated r43q-t~ 0 

3. When the business inves-t case indicates an interest 
in a particular c i w an, area of the Counw, the CoumilPs 
asswed project staff ~ooxdhatesCouncil activities w i t h 
the UP ci , ty, or other commity development official, 
Within any city, the city, its c h h r an, other cormunity 
developtent i n t e ~ s t s may b s e to agree to designate to 
the Camdl a single contact organization (and person) to 
represent the city should this be their preference. This 
assurnes there i s a consensus on who the single contact should 
be. Should there not be a shgle contact as such, the Council 
w i l l work w i t h the city, o o d t y , or area in an intended 
fair and open process with all candidate organizations--assum- 
ing this does not conflict with any justifiable concerns of 
the business in\lestor.
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4, When the business invesmt case formally decides a specific city, 
camunity om? area is a qlsite location f i n a l i s t , " t h e Council shifts its 
emphasis t o that locale and the camunity cwg&tionts chamber ar city, 
f o r example, becanes the lead support case manager, if that is t h e i r 
preference. Should they prefer that the Council continue the lead and 
principal support u n t i l the project decision is finalized (and/ar located), 
this i s acceptable t o the Council. .The Council gives its a s s m c e t h a t in 
any event it will work closely and openly w i t h local o f f i c i a l s . 

5. When the 1 4 chamber, city, o r other c o m d t y organization chooses 
t o beoome the suppart case manager, the Council will give them f u l l d e t a i l s 
an the case project, and the local p u p will be f u l l y apprised o r and in- 
volved in the Council1 s efforts. 

6. When the investment case f o n d l y selects a specific King County cmmmmity 
o r area as its desired investment s i t e location and e w s s l y agees that case 
management responsibilities can transfer t o a city o r a chamber, f o r example, 
the ’Council w i l l work w i t h the local p u p t o tmnsfer nmagement con-1 of 
the business invesixmt case t o the local agency. A t this point, the local 
p u p becomes case manager, and the Councilq s case manager becanes -the backup 
support t o the local. group. 

7. The lccal p u p then takes contml of the business invesimmt case and 

. 
is responsible f o r helping the business establish its new f a c i l i t y . The 
Council s project s t a f f then continues in a support role 

8. While a business c l i e n t fkequently w i l l request oonfidentiality (such 
as t o protect its competitive position, or t o avoid premtme publicity), 
the Council Will attempt t o work i n a fa& and open way with other local 
developmnt groups. Such gmups, wherever possible, w i l l be brought i n t o 
the process w i t h the Council sharing pertinent facts about the project, in- 
cluding rams of c l i e n t s , in a s p i r i t of t r u s t and cooperation. 

9. When a business inves-tment decision has been m d e and is publicly 
announced, the Council intends as a matter of policy t o share m d i t w i t h 
all parties involved, recognizing that such decisions involve a mt deal 
of t m r k by many different parties. 

B. WHEN THE PRQJE@r ORIGINATES FROM LOCAL COMMUNITY INVOLVPIENT 

1. When a local organization, city, o r chamber is rrranaging a business invest- 
ment case and desires assistance o r support f m the Council, it simply con- 
tacts the Council. 

2. When the local organization asks f o r the CouIlcil1s help in support and 
informtion prepamtion, the Council w i l l assign a s t a f f person and d i r e c t l y 
assist in collecting and delivering that informtion.
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-- 3. When the local organization asks POP details assistame such as unique .. 

research or d h c t Camdl involvement (includ-islg nteethgs hekeen the c l i e n t 
and the Courtcil s directors ar advisory mahem, or other d c e s 1, the 
C o d rnay ask POP the identity and details of the business inuestmmt case., 
W i t h this information, the Councilg s staff i n i t i a t e s a confidential sear& of 

CouYlcilv s pm ject case files to determine whether the Council an? any other 
local o ~ ~ t i iso a n h s d y working w i t h the specific business i n v e s m t 
case. 

4. Thg results of the Councilqscentml records sea& are s-d w i t h the 
requesting I d area organization. I f the search finds current a c t i v i w 
involving the Comcil and/or mother organization, the Council will assist 
the requesting local organization and continue its support of any other OP- 
ganizations cumently involved w i t h the case. 

5. I f the search finds no record of c m t activity by the C o k i l o r other 
locdl organizations, then the Council w i l l take on a support r o l e t o help the 
local organization pursue the business investment case. The Councilq s m l e 
w i l l be m ~ l w y e d upon, 

- ’6. Assisting corrmnmities-and c i t i e s develop data fop informtion f o r support- 
ing business investment planning: The Council w i l l be available t o assist 
local when requested t o provide guidance on haw they may prepare data 
base infomation. Also, the Council will be available t o advise such local 
c i t i e s and correnunities an its awn information system and hcrw local systems 
could be compatible and linked t o the Councilqso
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EXHIBIT B 

BVLAWS O F THE 
S E A T T L E / K I # 6 COUNTI ECONOMIC 

DEVELOPMENT COUNCIL 

A #onproflt Corporation 

ARTICLE 1. OFFICES 

The p r i n c i p a l o f f i c e o f tho corporation, ( h e r e i n a f t e r r e f e r r e d t o 
as n C o u n c l l e ) s h a l l be l o c a t e d a t t h e l o c a t i o n o f t h e r e g i s t e r e d o f f i c e o f t h e 
Council. The C o u n c l l say Rave such o t h e r o f f i c e s , e i t h e r w i t h i n o r w i t h o u t 
t h e S t a t e o f W a s h l n g t o n , as t h e B o a r d o f D i r e c t o r s may d e s i g n a t e o r as t h e 
a f f a i r s o f t h e C o u n c i l may r e q u i r e f r o m t l m e t o t i m e . 

- - 
ARTICLE 2. STATEMENT OF PURPOSE 

The Councll I s established f o r the purposes o f enhancing the 
economy, i n c o m e and e m p l o y m e n t o f t h o s e who l i v e i n t h e K i n g C o u n t y a r e a w h l c h 
i s t h e area served by t h e Councll. It engages I n a c t i v l t l e s designed t o 
encourage d l v e r s l f i c a t i o n and development o f t h e economic base; t o Increase 
the area’s t a n base; t o encourage tho r e t e n t i o n o f e n l s t l n g buslness; the 
expansion of e x i s t i n g buslness; the c r e a t i o n o f jobs and employment 
o p p o r t u n i t i e s i n p r i v a t e b u s l n e s s ; t h e c r e a t i o n o f new b u s i n e s s ; and t h e 
a t t r a c t i o n of’ new b u s l n e s s . I n e f f e c t i n g t h e s e p u r p o s e s t h e C o u n c l l s h a l l 
w o r k w i t h t h e new and e x i s t i n g b u s i n e s s e s I n a manner t h a t I s o r d e r l y and 
c o n s i s t e n t w i t h t h e r e g i o n ’ s cltlzenry,.governmental j u r i s d i c t i o n s and 
e m v i r o w s e ~ t a lstandards. It I s the i n t e n t t h a t t h e Councll act as a 
c o o p e r a ~ l v sp r i v a t e / p u b l l c e f f o r t . 

-. 
. . 
: 
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ARTICLE 3. MEMBERSHIP 

S e c t i o n 1. M e m b e r s h i p . E f f e c t i v e J a n u a r y 1, 1 9 8 6 t h e c o u n c i l 
s h a l l be a faembershlp organrzatron, I t I s understood t h a t t h e C o u n c i l s h e l l 
continue t o carry out I t s purposes f o r a l l o f King County regardless o f 
rnembershqp. Any and a l l persons o r e n t i t l e s i n t e r e s t e d i n f u r t h e r i n g t h e 
purposes o f t h e C o u n c i l as s t a t e d I n these bylaws s h a l l be e l l g l b l e f o r 
~ e t n b e r s h l p I n t h e c o u n c l l . M e m b e r s h i p may be c o n d i t l o n e d b y t h e B o a r d u p o n 
p a y m e n t o f a n y m e m b e r s h i p f e e s as may be a d o p t e d b y t h e B o a r d , a n d u p o n t h e 
agreement o f t h e member t o a b i d e by t h e Purposes o f t h e C o u n c l l as s t a t e d i n 
A r t l c l e 2 h e r e o f , and by t h e A r t l c l e s , Bylaws and any membership r u l e s o f t h e 
C o u ~ c l l . The Board o f t h e Councll s h a l l have t h e power and a u t h o r i t y t o 
a d o p t by r e s o l u t l o n , a membershlp f e e s c h e d u l e , w h l c h s c h e d u l e may v a r y 
m e m b e r s h i p f e e s t o b e p a i d by t h e q e m b e r s h l p according t o t y p e , s i z e o r o t h e r 
d e s l g n e t l o n o f t h e aeabers. I t 1% understood, however, t h a t t h e r e s h a l l o n l y 
be one c l a s s o f aembershlp, and t h a t a l l r i g h t s , p r i v i l e g e s and o b l i g a t i o n s o f 
a l l members s h a l l be t h e same, r e g g r d l e s s o f t h e d e s l g n a t l o n s g i v e n members 
f o r purposes o f t h e f e e schedule, The Board s h a l l a l s o Rave t h e a u t h o r i t y t o 
adopt by r e s o l u t i o n , any o e a b e r s h l p r u l e s I t deems n e c e s s a r y f o r t h e o r d e r l y 
g o v e r n i n g o f t h e C o u n c f l a e s b e r s h i p , Including r u l e s r e g a r d i n g r e m o v a l o f 
members, p r o v l d e d , h o w e v e r , t h a t no such r u l e may c o n f l f c t w i t h t h e s e B y l a w s 
and t h e A r t i c l e s o f t h e C o u n c i l . Any such f e e s c h e d u l e and r u l e s s h a l l b e 
a d o p t e d by t h e B o a r d by a n a j o r l t y v o t e I n t h e same manner as p r o v l d e d I n 
A r t i c l e 13, Amendments, and s h a l l be a t t a c h e d t o t h e s e b y l a w s as an e x h i b i t 
and made a p a r t h e r e o f . 

C e r t a i n s e r v i c e s p e r f o r m e d by t h e C o u n c l l may, I n t h e d l s c r e t i o n o f 
t h e Board, be c o n d i t i o n e d upon c o u n c l l membershlp, a n d / o r t h e payment o f 
c h a r g e s , p r o v l d e d , however, t h a t no such c o n d l t l o n o r c h a r g e s h e l l be imposed 
whlch i s p r o h l b l t e d under the Washlngton Nonprofit Corporation 8 c t or under 
Federal t a x laws a p p l i c a b l e t o the Council. Although t h e C o u n c i l s h a l l be a 
s e m b e ~ s h l po r g a n i z a t i o n , e l e c t i o n o f D i r e c t o r s and A d v i s o r s s h a l l n o t be by 
t h e g e n e r a l a e n b e r s h l p , b u t r a t h e r s h a l l r e m a l n as p r o v l d e d I n t h e s e Bylaws. 
#embers o f t h e Board o f D i r e c t o r s and A d v l s o r y C o u n c l l must be members i n good 
standing o f the Councll, 

S e c t l o n 2. M e e t i n g s . There s h a l l be a t l e a s t one ( 1 ) a n n u a l 
m e e t i n g o f >he c o u n c r r eacn y e a r a t a tlme end p l a c e c a l l e d by t h e Board o f 
D i r e c t o r s . The m e e t i n g n o t l c e s h a l l be by p u b l i c n o t l c e I n a manner t o be 
d e t e r m i n e d by t h e Board o f D l r e c t o r s and I t s h a l l s t a t e t h e date, t l o e and
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p l a c e and p u r p o s e o f t h e m e e t l n g , The n o t i c e s h a l l be made a t l e a s t f l f t e e n 
(15) days p r i o r t o the meeting. 

A11 members and o t h e r persons o r e n t i t i e s i n t e r e s t e d I n t h e 
a f f a i r s o f t h e C o u n c i l s h a l l be I n v i t e d t o a t t e n d t h e annual meetlng. The 
p u r p o s e o f t h e annual m e e t l n g s h a l l be t o r e p o r t t o t h e community on t h e . . 
p r o g r e s s of t h e C o u n c i l and t o c o n d u c t such o t h e r b u s i n e s s as t h e B o a r d o f 
D l r e c t o r s may deem a d v i s a b l e . 

A R T I C L E 4, BOARD OF DIRECTORS 8 ADVISORY COUNCIL 

S e c t l o n 1, G e n e r a l O v e r v l e w o f O r g a n i z a t i o n . T h e B o a r d o f 
D l r e c t o r s of t h e C o u n c l l S h a l l c o n s l s t o r t h i r t y t w o persons. There 
s h a l l a l s o be a Advisory Councll c o n s i s t i n g o f no l e s s than t h l r t y two (321 
and n o more t h a n one hundred (100) members h e r e l n a f t e r r e f e r r e d t o as t h e 
" A d v i s o r y C o u n c i l o . Members o f t h e Board o f D i r e c t o r s s h a l l a l s o be members 
of the Advlsory Councll. 

The Board o f D i r e c t o r s s h a l l have a l l powers, r i g h t s , d u t l e s , and 
o b l l g a t l o n s o f a Board o f D l r e c t o r s as p r o v l d e d f o r by s t a t e s t a t u t e and t h e s e 
By laws. 
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The A d v i s o r y Councll s h a l l n o t have t h e powers o f t h e Board o f 
D l r e c t o r s , b u t s h a l l o n l y s e r v e i n an a d v l s o r y c a p a c l t y t o t h e Board o f 
D i r e c t o r s and t h e Council. The A d v l s o r y C o u n c l l s h a l l , however, on an annual 
b a s l s a l o n g w l t h t h e Board o f D l r e c t o r s , e l e c t t h e members o f t h e Board o f 
Dlrectors. 

The f l r s t Board o f D i r e c t o r s s h a l l be s e l e c t e d by t h e I n l t l a l Board 
o f D l r e c t o r s n a m e d I n t h e A r t l c l e s o f Incorporation, a n d t h e f l r s t B o a r d o f 
D l r e c t o r s s h a l l I n t u r n a p p o l n t t h e f l r s t A d v l s o r y C o u n c i l . Members o f t h e 
Board o f D l r e c t o r s a r e h e r e l n a f t e r r e f e r r e d t o I n d l v l d u a l l y as " D i r e c t o r s " and 
m e m b e r s o f t h e A d v l s o r y C o u n c l l a r e h e r e l n a f t e r r e f e r r e d t o a s "Advisors" 

S e c t i o n 2. G e n e r a l P o w e r s , T h e g o v e r n a n c e , business, a n d p r o p e r t y , 
o f t h e C o u n c l l s h a l l be managed py t h e Board o f D l r e c t o r s . 

( a ) B o a r d o f O l r e c t o r s , The B o a r d o f D l r e c t o r s s h a l l h,ave a l l 
powers o f a soara o r u l r e c t o r s under s t a t e s t a t u t e s , laws and these Bylaws and 
s h a l l manage t h e governance, bus!ness,and p r o p e r t y o f t h e Councll. 

( b l A d v i s o r y C o u n c l l . The A d v l s o r y C o u n c l l s h a l l a c t o n l y I n an 
advlsory c a p a c l t y t o t h e soard o f D i r e c t o r s and t h e Council and It s h a l l n o t 
have the powers o f a Board o f D l r e c t o r s , o r any other powers, other than t o 
p a r t l c l p a t e I n t h e e l e c t l o n o f D l r e c t o r s as p r o v l d e d by these Bylaws. 

A f t e r t h e f l r s t Board o f o i r e c t o r s i s selected, the Advlsory 
C o u n c l l s h a l l h a v e t h e d u t y a l o n g w i t h t h e B o a r d o f O l r e c t o r s on an a n n u a l 
b a s l s t o e l e c t t h e Board o f D i r e c t o r s as p r o v l d e d I n A r t i c l e 6 hereof; 
provlded, however, t h a t I f between annual selectlons o f t h e Board o f D l r e c t o r s 
a v a c a n c y s h o u l d o c c u r , I t may be f l l l e d b y t h e B o a r d o f D l r e c t o r s . 

S e c t l o n 3. Number, T e n u r e a n d Q u a l l f l c a t i o n s . 

(a) Board o f Dlrectors. The Board o f D l r e c t o r s s h a l l consist o f 
t h l r t y two (321 dlrectors. 

( 1 ) Number and D e s i g n a t i o n s . 
The composltlon o f t h e soard’ o f D l r e c t o r s s h a l l be t h i r t y two (32) 

and w l l l be as f o l l o w s : 

One ( 1 ) D l r e c t o r s h a l l be t h e Mayor o f t h e C l t y o f S e a t t l e . 
Two ( 2 1 D l r e c t o r s s h a l l be e l e c t e d S e a t t l e C l t y C o u n c l l members. 
TWO ( 2 ) D l r e c t o r s s h a l l be e l e c t e d K i n g County C o u n c i l members 

o u t s i d e t h e C l t y o f S e a t t l e representing b o t h p o l l t l c a l p a r t l e s , 
One ( 1 ) D i r e c t o r s h a l l be t h e K l n g C o u n t y E x e c u t i v e . 
One ( 1 1 D i r e c t o r s h a l l be an e l e c t e d o f f l c l a l o f t h e P o r t o f 

Seattle. 
One ( 1 ) D i r e c t o r s h a l l be a mayor f r o m an e a s t s l d e s u b u r b a n c l t y . 
One ( 1 ) D l r e c t o r s h a l l be a mayor f r o m a s o u t h s i d e suburban c l t y , 
One (1) D i r e c t o r s h a l l be a s u b u r b a n mayor a t l a r g e . 
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One ( 1 ) D i r e c t o r s h a l l be a r e p r e s e n t a t l v e o f a f o u r y e a r 
educational i n s t l t u t l o n l o c a t e d w i t h i n K I n g C o u n t y . 

One ( 1 ) D l r e c t o r s h a l l be a r e p r e s e n t a t i v e o f a community c o l l e g e 
located w i t h i n King County 

Two ( 2 ) D l r e c t o r s s h a l l be r e p r e s e n t a t l v e s o f o r g a n i z e d l a b o r 
w l t h i n King County. 

Two ( 2 ) D i r e c t o r s s h a l l be a t l a r g e . 
At least sixteen (16) Dlrectors shall represent private buslness 

e n t e r p r l s e s l o c a t e d w i t h i n t h e c o u n t y and s h a l l p r e f e r a b l y be t h e Chairman, 
C.E.O., P r e s i d e n t o r h i g h e x e c u t i v e o f s u c h c o m p a n y . 

No more t h a n seven ( 7 ) o f s u c h p r l v a t e b u s i n e s s r e p r e s e n t a t l v e s 
(excludlng t h e two (2) a t l a r g e p o s i t i o n s ) s h a l l have t h e l r p r i n c i p a l o f f l c e s 
o f business l o c a t e d w i t h i n any one (11 o f t h e t h r e e (3) congressional 
districts. 

A t no tlme s h a l l representa3lves o f general governmental u n i t s or 
o r g a n l z a t l o n s have r e p r e s e n t a t i o n on t h e Board o f D l r e c t o r s g r e a t e r than 40% 
o f t h e m e m b e r s o f t h e B o a r d o f D l r e c t o r s . Wo D l r e c t o r may d e l e g a t e h l s o r h e r 
d i r e c t o r s h i p t o any a l t e r n a t e , A D i r e c t o r may r e s i g n a t any t i m e o r h e o r 
s h e may be r e m o v e d f r o m o f f l c e by a f o u r - f i f t h s ( 4 1 5 ) v o t e o f t h e B o a r d o f 
D i r e c t o r s a t any meeting o f t h e Board a t whlch a quorum i s present, provided 
t h a t n o t i c e o f s u c h I n t e n d e d a c t i o n was i n c l u d e d I n t h e n o t i c e 0.f t h e m e e t i n g . 
Any v a c a n c y o c c u r r i n g on t h e B o a r d p f D i r e c t o r s may be f i l l e d by t h e B o a r d o f 
Dlrectors. 

(2) Term and Selectlon. 
7ne t l r s t Boara or uire5tors, excludlng the two (21 a t large 

p o s l t l o n s , s h a l l be s e l e c t e d by t h ’ e I n i t l a l B o a r d o f D l r e c t o r s >named i n t h e 
A r t i c l e s o f Incorporation. T h e f i r s t B o a r d o f D i r e c t o r s s h a l l s e l e c t t h e t w o 
( 2 ) D l r e c t o r s a t l a r g e . T h e r e a f t e r t h e Board s h a l l be s e l e c t e d and s e r v e as 
follows: 

The above d e s i g n a t e d e l e c t e d p u b l i c s e c t o r D l r e c t o r s (1.e. t h e 
S e a t t l e Mayor and Councll persons, t h e Klng County Executive and Council 
persons, t h e P o r t o f f i c i a l and t h e t h r e e suburban Mayors) s h a l l s e r v e f o r one 
(1) o r more one ( 1 ) y e a r terms. Except f o r t h e S e a t t l e Mayor and t h e County 
Executive w h o , b e c a u s e t h e y a r e s p e c i f i c a l l y d e s l g n a t e d , s h a l l , a f t e r t h e l r 
f i r s t I n i t l a l appointment by t h e I n t e r i m Board, a u t o m a t l c a l l y be on t h e Board 
on a y e a r l y basts, a l l other o f these elected p u b l l c sector o f f l c l a l s s h a l l be 
s e l e c t e d as a D l r e c t o r by t h e r e r e s p e c t i v e C o u n c i l s o r Commissions I n a manner 
.as t h e y deem f i t ; p r o v i d e d , however t h a t t h e t h r e e suburban Hayor p o s i t l o n s 
s h a l l a n n u a l l y b e s e l e c t e d b y t h e S u b u r b a n M a y o r s Organization. E a c h y e a r t h e 
N o m i n a t i n g Commlttee s h a l l n o t i f y t h e r e s p e c t i v e b o d i e s as t o t h e t l m e by 
w h i c h t h e s e l e c t i o n m u s t be made. Such D l r e c t o r s s h a l l n o t become members o f 
the Board u n t l l t h e l r I n i t i a l appointmentrby the i n i t l a l Board o f Dlrectors. 
Nothing h e r e i n s h a l l prevent any o f t h e e l e c t e d p u b l l c s e c t o r o f f l c l a l s from 
s e r v l n g more than one term. I f any designated e l e c t e d o f f l c l a l should leave 
t h e l r o f f i c e f o r any reason d u r i n g a term, t h e i r membership on t h e Board 
s h a l l a u t o m a t i c a l l y terminate, and the respective body s h a l l f o r t h w i t h provide 
the appropriate replacement f o r the remalnder o f the term. 

The r e m a l n l n g D i r e c t o r s s h a l l be e l e c t e d as p r o v l d e d I n A r t l c l e 6 
hereof. They s h a l l serve f o r one (1) o r more t h r e e ( 3 ) years, provlded, 
however, t h a t I f one (1) o f t h e a t l a r g e D i r e c t o r s I s a r e p r e s e n t a t l v e o f a 
governmental u n i t t h a t D l r e c t o r s term s h a l l o n l y be one ( 1 ) year. T h e i r terms 
(except f o r t h e a t l a r g e D i r e c t o r s ) s h a l l be staggered so t h a t o n e - t h i r d (113) 
o f t h e l r number i s e l e c t e d each year. The f i r s t s t a g g e r i n g s h a l l be 
accomplished by t h e f l r s t Board by drawlng by l o t . The f l r s t t e r m o f t h e two 
( 2 ) a t l a r g e D i r e c t o r s s h a l l be shortened so t h a t t h e end o f t h e l r t h r e e y e a r 
terms f a l l on the date o f t h e e l e c t l o n o f Directors. 

( b ) A d v l s o r C o u n c l l . The A d v l s o r y C o u n c i l s h a l l be composed o f a 
v a r l a b l e number o t fidv:sOrs. e l e c t e d by t h e B o a r d o f D l r e c t o r s , o f n o t l e s s 
t h a n t h l r t y two (32) o r more than one-hundred (100) by r e s o l u t l o n o f t h e Board 
o f D l r e c t o r s , whlch s h a l l c o n s t i t u t e an amendment o f t h i s s e c t i o n o f t h e s e 
Bylaws. Members o f t h e Board o f D l r e c t o r s s h a l l a u t o m a t i c a l l y be members o f 
t h e A d v i s o r y Councll. Each y e a r t h e members o f t h e A d v i s o r y C o u n c i l s h a l l be 
e l e c t e d a n n u a l l y by t h e Board o f D i r e c t o r s f o r one (1) o r more one (1) year 
terms o r u n t l l the next annual meeting of the membershlp under procedures set 
f o r t h I n A r t l c l e 6 o f t h e s e B y l a w s . An A d v l s o r may r e s l g n a t any t i m e o r he 
may be r e m o v e d f r o m o f f I c e by a f o u r - f l f t h s ( 4 / 5 ) v o t e o f t h e B o a r d o f 
D l r e c t o r s a t any meeting o f t h e Board o f D i r e c t o r s a t whlch a quorum I s 
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p r e s e n t , p r o v l d e d t h a t n o t l c e of such I n t e n d e d a c t i o n was I n c l u d e d I n t h e 
n o t i c e o f t h e meeting. Any person, flrm, c o r p o r a t i o n , p a r t n a r s h l p , 
assoclatlon, foundatlon, o r g a n i z a t i o n or governmental body t h a t i s desirous o f 
f u r t h e r i n g t h e purposes of t h e C o u n c l l s h a l l be e l l g l b l e t o be an A d v l s o r on 
’the Advlsory Councll. I n making nominations for the Advisory Councll the 
nominating commlttee of t h e Board o f D i r e c t o r s s h a l l g l v e due c o n s l d e r a t l o n t o 
f n d l v l d u a l a b l l l t y , i n t e r e s t I n t h e Councll, area representatlon, end t h e 
c o n t i n u l n g r e p r e s e n t a t i o n f r o m buslness, chambers o f commerce, l a b o r , 
government, e d u c e t l o n , women and m i n o r i t y I n t e r e s t s . No more t h a n 40% o f t h e 
A d v l s o r y C o u n c i l s h a l l b e f r o m g o v e r n m e n t a l entities. 

S e c t l o n 4. A n n u a l M e e t i n g . A n a n n u a l B o a r d o f . D i r e c t o r s m e e t l n g 
s h a l l be he’ld a t a t l m e and p l a c e s e t by r e s o l u t l o n and p u r s u a n t t o n 0 t l c e by 
t h e B o a r d f o r t h e p u r p o s e o f t r a n s a c t l n g s u c h b u s l n e s s as may come b e f o r e t h e 
meet lng. 

S e c t l o n 5. R e g u l a r P l e e t l n s. R e g u l a r B o a r d o f D l r e c t o r s o r 
At 
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Section 6. S p e c l a l M e e t i n g s . S p e c i a l B o a r d o f D l r e c t o r s o r 
A d v l s o r y C o u n c l I m e e t l n g s may be c a l l e a b y t h e C h a l r p a r s o n , V f c e C h a i r p e r s o n , 
o r P r e s l d e n t . The p e r s o n s a u t h o r i z e d t o c a l l s p e c l a l m e e t i n g s may f i x t h e 
t l m e and p l a c e f o r any s p e c i a l meeting. 

S e c t i o n 7. M o t l c e . N o t i c e o f e a c h B o a r d o f D i r e c t o r s o r A d v l s o r y 
C o u n c l l meetlng S h a l l be d e l r v e r e d p e r s o n a l l y , o r a l l y , telegraphed o r m a l l e d 
t o each D i r e c t o r or Advisor a t h i s buslness address a t l e a s t two days before 
t h e meetlng, I f such n o t l c e I s mailed, I t s h a l l be deemed t o be d e l l v e r e d when 
deposited i n the Unlted States mall properly addressed, wlth postage prepaid. 
I f t h e n o t i c e I s telegraphed, I t s h a l l be deemed t o be d e l l v e r e d when t h e 
c o n t e n t o f t h e t e l e g r a m 1s d e l l v e r e d t o t h e t e l e g r a p h company, The a t t e n d a n c e 
o f a Director or Advisor at a meetlng shall constitute a waiver o f notice o f 
such meetlng, except where a D l r e c t o r attends a meetlng for the express 
purpose o f o b j e c t l n g t o t h e t r a n s a c t l o n o f any business because t h e meetlng i s 
n o t l a w f u l l y c a l l e d o r convened. E x c e p t as p r o v i d e d I n S e c t l o n 2, n e l t h e r t h e 
buslness t o be transacted at, nor t h e purpose of, any r e g u l a r o r s p e c l a l 
meetlng o f t h e Board o f D l r e c t o r s need be s p e c i f i e d I n t h e n o t l c e or waiver o f 
n o t l c e o f such meeting. 

S e c t l o n 8. Q u o r u m . S e v e n t e e n ( 1 7 ) o f t h e t o t a l n u m b e r o f 
D f r e c t o r s s h a l l c o n s t l t u t e a quorum f o r the t r a n s a c t i o n o f buslness a t any 
Board o f D i r e c t o r s meetlng. I f l e s s than such seventeen (17) be present a t a 
m e e t l n g , a m a j o r i t y o f t h e D l r e c t o r s p r e s e n t may a d j o u r n t h e m e e t i n g f r o m t l m e 
t o t l m e w l t h o u t f u r t h e r n o t l c e . O n e - t h l r d ( 1 1 3 ) o f t h e t o t a l number o f 
A d v l s o r y C o u n c l l members s h a l l c o n s t l t u t e a quorum f o r t h e t r a n s a c t l o n o f 
buslness a t any Advlsory C o u n c l l meetlng. I f l e s s than such o n e - t h l r d (113) 
b e p r e s e n t a t a m e e t l n g , a m a j o r i t y o f t h e A d v l s o r y C o u n c l l p r e s e n t may 
adjourn the meetlng from time t o time without further notice. 

S e c t l o n 9. W a n n e r o f A c t i n g . T h e a c t l o n o f s e v e n t e e n ( 1 7 1 o f t h e 
d i r e c t o r s p r e s e n t a t a Board o t u l r e c t o r s meetfng, whlch I s a quorum, s h a l l b e 
t h e a c t l o n o f the Board o f directors. (I.$. Seventeen (17) votes are needed 
f o r any Board o f D l r e c t o r s actlon.) The a c t l o n o f t h e m a j o r i t y o f t h e 
Advlsors present a t a Advlsory Councll meeting a t whlch a quorum I s present 
s h a l l be t h e a c t l o n of t h e Advlsory Councll. Provlded, however, t h a t u n t l l 
such t i m e as t w e n t y - f i v e (251 o f t h e f l r s t Board o f D l r e c t o r s are selected, 
t h e I n i t l a l Board of D l r e c t o r s gay, a l o n g w l t h any a d d l t l o n a l D i r e c t o r s t h e y 
have s e l e c t e d , t a k e a c t l o n a t any m e e t i n g where 213 o f I t s members a r e 
present, whlch s h a l l c o n s t i t u t e a quorum, and any a c t i o n o f 213 o f such 
D i r e c t o r s a t t h a t t i m e s h a l l c o n s t l t u t e an a c t l o n o f t h e Board. 

S e c t l o n 10. Vacancies. Any vacancy o c c u r r l n g on t h e Board o f 
D i r e c t o r s o r A d v l s o r y C o u n c l l l n c l u d l n g any c r e a t e d by an I n c r e a s e i n s l z e may 
be f i l l e d by t h e a f f l r m a t l v e v o t e o f a m a j o r i t y o f t h e r e m a i n i n g d l r e c t o r s a t 
any d u l y - c o n s t i t u t e d Board o f D i r e c t o r s meeting, 

S e c t i o n 11. P r e s u m p t i o n o f A s s e n t , A D l r e c t o r o r A d v i s o r p r e s e n t 
a t a B o a r d ro I l t r e c f o r s e t l n g a t which a c t i o n on any 
m a t t e r I s taken s h a l l be presumed t o have assented t o t h e a c t i o n taken u n l e s s 
t h e i r d i s s e n t I s entered I n t h e mlnutes o f the meetlng o r unless he o r she 
f i l e s w r i t t e n d i s s e n t t o s u c h a c t i o n w i t h t h e p e r s o n a c t i n g as t h e s e c r e t a r y 
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o f t h e meetlng before t h e adjournment t h e r e o f or unless he or she forwards 
such d i s s e n t by r e g i s t e r e d m a l l t o t h e Secretary o f t h e Councll lmmedlately 
a f t e r t h e a d j o u r n m e n t o f t h e m e e t l n g . A D l r e c t o r o r A d v l s o r who v o t e d I n 
f a v o r o f s u c h a c t l o n may n o t d l s s e n t . 

S e c t l o n 12. I n f o r m a l A c t l o n by Board o f D l r e c t o r s and Adv1sor.y 
Council. A n y a c t l o n r e q u i r e d o r p e r m i t t e d t o b e t a k e n a t a m e e t l n g o t t n e 
B o a r d of D l r e c t o r s o r A d v i s o r y Counc1,l ’may be t a k e n w l t h o u t a m e e t l n g I f a 
w r l t t e n consent s e t t l n g f o r t h t h e a c t l o n t o be taken I s slgned by each o f t h e 
D l r e c t o r s o r Advisors. Any s u c h w r l t t e n c o n s e n t s h a l l b e I n s e r t e d I n t h e 
m i n u t e b o o k as If I t w e r e t h e m l n u t e s of a m e e t l n g . 

S e c t l o n 13, E n e c u t l v e Commlttee. The Board. o f D l r e c t o r s may v o t e 
t o e s t a b l l s h an Executive committee wnlcn s h a l l c o n s l s t o f t h e Chalrperson o f 
t h e Board, Presldent, Secretary, Treasurer and any VIce Chalrperson,s o f t h e 
C o u n c l l . I n a d d l t l o n , t h e lmmedlate p a s t c h a l r m e n s h a l l be an ex o f f i c l o 
member. The E x e c u t l w e Commlttee s h a l l , . d u r l n g t h e I n t e r v a l s between m e e t l n g s 
o f t h e Board o f D l r e c t o r s , possess and e x e r c l s e e l l f u n c t l o n s o f t h e Board o f 
D t r e c t o r s , s u b j e c t t o f l n a l a c t l o n by t h e Board o f D l r e c t o r s . The E x e c u t l v e 
Comalttee s h a l l a t t e n d t o t h e r o u t l n e work o f t h e c o r p o r a t l o n and a l s o s h a l l 
p e r f o r m s u c h d u t l e s as f r o m t l m e t o t l m e may be d e l e g a t e d t o I t by t h e B o a r d 
o f Dlrectors. 
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S e c t l o n 14. C h a l r p e r s o n o f t h e B o a r d o f D l r e c t o r s . The B o a r d o f 
D l r e c t o r s s h a l l a n n u a l l y e l e c t t r o m I t s members a c h a i r p e r s o n t o serve f o r t h e 
succeeding y e a r . T h e c h a l r p e r s o n s h a l l s e r v e a s t h e o f f i c i a l h e a d o f t h e 
Board o f D l r e c t o r s and t h e Advisory Councll, s h a l l have t h e powers and d u t i e s 
as enumerated hereln. 

A R T I C L E 5. OFFICERS AND E X E C U T I V E DIRECTOR 

S e c t l o n 1. N u m b e r . T h e o f f i c e r s o f t h e C o u n c l l s h a l l b e a 
P r e s l d e n t , Y l c e P r e s l d e n t , a S e c r e t a r y and a T r e a s u r e r . O t h e r o f f l c e r s may 
a l s o I n c l u d e a Chatrperson o f t h e Board o f D l r e c t o r s , one o r more VIce 
C h a 1 r p e r s o n s . o f t h e Board o f D l r e c t o r s O d . a n dl a s s l s t a n t o f f l c e r s o r o t h e r 
o f f l c e r s as may be d e t e r m l n e d by t h e B o a r d o f ’ D i r e c t o r s . 

S e c t i o n 2. E l e c t l o n a n d T e r m o f O f f l c e . T h e o f f l c e r s o f t h e 
C o u n c l l s h e 1 l b e e l e c t e d a n n u a l l y by t n e B o a r d o t U l r e c t o r s a t t h e f l r s t 
m e e t t n g o f t h e B o a r d o f D f r e c t o r s a f t e r t h e b e q l n n l n q o f t h e fiscal y e a r o f 
t h e Councll. Each o f f l c e r s h a l l hold o f f l c e u n t l l h l s or her successor has 
,,been d u l y e l e c t e d or u n t i l he o r she r e s i g n s o r I s removed. The I n l t l a l Board 
’may e l e c t o f f l c e r s f r o m t h e l r n u m b e r t o s e r v e u n t l l a p p o i n t m e n t o f t h e f l r s t 
Board o f Dlrectors. 

S e c t i o n 3. Removal. Any o f f l c e r o r aqent e l e c t e d or a p p o i n t e d by 
t h e B o a r d o f D l r e c t o r s mav be r e m o v e d by t h e B o a r d o f D l r e c t o r s , w l t h o u t 
cause, whenever I n I t s judqment t h e best I n t e r e s t s o f t h e C o u n c l l would be 
served therebv, b u t such removal s h a l l be w l t h o u t o r e j u d l c e t o t h e c o n t r a c t 

’* r i g h t s , I f a n y . o f t h e p e r s o n s o r e m o v e d . 

S e c t l o n 4. Vacancies. A vacancy i n any o f f i c e because o f d e a t h , 
r e s l g n a t l o n , r e m o v a l , d l s q u a l l f l c a t l o n o r o t h e r w i s e , may be f l l l e d b v t h e 
B o a r d o f D l r e c t o r s f o r t h e u n e x q l r e d ort ti on o f t h e t e r m . 

S e c t l o n 5. P r e s l d e n t / E x e c u t l v e D l r e c t o r . T h e P r e s l d e n t , w h o s h a l l 
a l s o b e k n o w n a s t h e " E x e c u t l w e D l r e c t o r " I f s o d e s i g n a t e d b v resolution . o f 
t h e B o a r d o f D l r e c t o r s , s h a l l be t h e p r l n c l p a l executive o f f i c e r o f t h e 
C o u n c l l a n d . s u h j e c t t o t h e B o a r d o f D l r e c t o r B s c o n t r o l , s h a l l supervise a n d 
control a l l the admlnistratlve a f f a l r s of the Councll. With the Secretarv or 
o t h e r o f f l c e r o r emplovee o f t h e C o u n c l l a u t h o r l z e d by t h e Board o f D l r e c t o r s . 
he o r she may s l q n deeds, bonds, c o n t r a c t s , o r o t h e r i n s t r u m e n t s t h a t t h e 
Board o f D l r e c t o r s has a u t h o r l z e d t o be executed. exceot when t h e s l a n l n o and 
e x e c u t l o n t h e r e o f has been e x o r e s s l v d e l e q a t e d by t h e Board of D l r e c t o r s o r by 
t h e s e B y l a w s t o some o t h e r o f f l c e r o r a a e n t o f t h e C o u n c l l o r I s r e q u l r e d b,v 
l a w t o be o t h e r w i s e s l q n e d o r e x e c u t e d by some o t h e r o f f l c e r o r i n some o t h e r 
manner. I n peneral, he o r she s h a l l perform t h e day-to-dav a d m l n l s t r a t l o n and 
rnanaqement o f the property, buslness and a f f a i r s of t h e C o u n c l l and s h a l l 
p e r f o r m t h e d u t l e s l n c l d e n t t o t h e o f f i c e of P r e s l d e n t and such o t h e r d u t l e s 
a s may b e p r e s c r l b e d b y t h e B o a r d o f D i r e ~ t 0 r Sf r o m t l m e t o t l m e . 
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. S e c t l o n 6. S e c r e t a r The S e c r e t a r y s h a l l : ( a ) keep t h e mlnutes 
of t h e B o a r V o r u l r e c r o r s ana a!v’lsory C o u n c l l tneetlngs I n one o r more books 
provlded f o r t h a t purpose; (b) see t h a t a l l n o t l c e s are d u l y g l v e n t n 
accordance w i t h t h e p r o v l s l o n s o f t h e s e Bylaws o r as r e q u l r e d by law; ( c ) be 
c u s t o d i a n o f t h e C o u n c l l records and o f t h e s e q l o f t h e C o u n c l l ; and ( d l I n 
general p e r f o r m a l l d u t l e s l n c l d e n t t o t h e o f f i c e o f Secretary and such o t h e r 
d u t l e s as f r o m t l m e t o t l m e may be a s s i g n e d t o h l m o r h e r by t h e P r e s l d e n t o r . . 

by t h e Board o f D l r e c t o r s . The S e c r e t a r y need n o t be a member o f t h e Board o f - . 

D l r e c t o r s o r Advisors. 

S e c t i o n 7. T r e a s u r e r . I f r e q u l r e d by t h e Board o f D l r e c t o r s , t h e 
T r e a s u r e r s R a 1 1 g i v e a D o n a r o r P h e f a i t h f u l discharge o f h i s o r h e r d u t l e s I n 
such sum and w l t h such s u r e t y o r s u r e t i e s as t h e , B o a r d o f D i r e c t o r s s h a l l 
determine. He o r s h e s h a l l h a v e c h a r g e a n d c u s t o d y o f a n d b e r e s p o n s l b l e f o r 
a l l funds and tnvestments o f the Councll; r e c e l v e and g l v e r e c e l p t s f o r monles 
due and p a y a b l e t o t h e C o u n c l l f r o m any source whatsoever, and d e p o s l t a l l 
such monles I n t h e name o f t h e C o u n c l l I n such banks, t r u s t companies o r o t h e r 
d e p o s i t o r i e s .as s h a l l be s e l e c t e d I n accordance w l t h t h e p r o v l s l o n s o f t h e s e 
Bylaws and i n general perform a l l o f the d u t l e s l n c l d e n t t o t h e o f f i c e o f 
T r e a s u r e r a n d s u c h o t h e r d u t l e s as f r o m t l m e t o t i m e may b e a s s l g n e d t o h i m o r 
h e r by t h e P r e s l d e n t o r by t h e Board o f D l r e c t o r s . 

S e c t l o n 8. C h a l r p e r s o n o f t h e B o a r d o f D i r e c t o r s , T h e C h a l r p e r s o n 
o f t h e B o a r a o t u i r e c t o r s , snail b e e i e c t e a a n n u a l l y b y t h e B o a r d o f D l r e c t o r s 
and s h a l l when p r e s e n t , p r e s l d e over a l l Board o f D l r e c t o r s and A d v l s o r y 
Council meetlngs. I n general, he o r she s h a l l p e r f o r m a l l d u t i e s l n c l d e n t t o 
t h e o f f l c e o f t h e C h a l r p e r s o n a n d s u c h o t h e r d u t l e s a s may b e prescribed b y 
the Board o f Dlrectors from t l o e t o tlme. 

S e c t l o n 9. V I c e C h a l r p e r s o n o f t h e B o a r d o f D l r e c t o r s , A V I c e 
Chalrperson, I T one has been so deSlgnate6, s h a l l , I n t h e absence o f t h e 
Chalrperson, p r e s i d e over a l l Board o f D l r e c t o r s and Advlsory Councll 
meetlngs. I n general, he or she s h a l l , i n the absence o f the Chairperson, 
p e r f o r m a l l d u t l e s l n c l d e n t t o t h e o f f i c e o f t h e Chalrperson and such o t h e r 
d u t l e s as may be p r e s c r i b e d b t h e Board o f D i r e c t o r s f r o m t l m e t o t l m e . 

I n t h e event t h a t [here I s more than one VIce Chalrperson. then I n 
t h e absence o f d e s i g n a t i o n by t h e Chairperson, o r by t h e Board o f D i r e c t o r s , 
t h e one whose name a p p e a r e d f l r s t on t h e 1 I s t a t t h e l a s t e l e c t t o n s h a l l a c t . 

S e c t l o n 10. S a l a r l e s , The s e l e c t l o n and s a l a r y o f t h e 
P r e s l d e . n t / E x e c u t i v e U l r e c t o r o f t h e C o u n c l l s h a l l be made and f l x e d Prom t l m e 
t o t i m e as necessary by t h e Board o f D t r e c t o r s w l t h t n t h e l l m l t a t t o n s o f t h e 
budget, The Prestdent/Executlwe D i r e c t o r s h a l l be r e s p o n s l b l e f o r t h e 
s e l e c t l o n and s a l a r y o f a l l permanent, n o n c l e r l c a l employees, subject t o 
a p p r o v a l o f t h e Executive C o m m l t t e e . T h e s e l e c t l o n a n d s a l a r y o f a l l c . l e r i c a 1 
and temporary employees s h a l l be t h e r e s p o n s l b l l l t y o f t h e P r e s l d e n t / E x e c u t l v e 
D l r e c t o r , The Board o f D l r e c t o r s and ~ d v l ’ s o r y Councll s h a l l a c t w l t h o u t pay 
o r compensation. T h e y m a y , h o w e v e r , b e p a i d o r r e l m b u r s e d b y t h e C o u n c l l f o r 
t h e l r a c t u a l expenses I n c u r r e d on b e h a l f , o f t h e C o u n c l l by a u t h o r l z a t l o n o r 
r a t i f i c a t i o n o f t h e Board. 

A R T I C L E 6, SELECTION O F THE BOARD OF DIRECTORS 

S e c t l o n 1. N o m i n a t i n g C o m m l i ’ t e e . N o t l e s s t h a n f o r t y f l v e ( 4 5 ) 
days before the Annual Heeting or tne Board o f Dlrectors, the Chalrperson, 
w i t h the concurrence o f the Board o f Dlrectors shall appolnt a Womlnatlng 
Committee from among t h e Board o f D i r e c t o r s and t h e A d v l s o r y C o u n c l l . 

S e c t l o n 2. Selection. N o t l e s s t h a n t h i r t y ( 3 0 ) d a y s b e f o r e t h e 
annual meeting or t h e Board o f olrectors, the Womlnatlng Commlttee shall f l l e 
w l t h t h e C h a l r p e r s o n t h e names o f c a n d i d a t e s f o r t h e B o a r d o f D l r e c t o r s 
p o s i t l o n s t h a t are t o be elected t h a t year. (See A r t i c l e 4 f o r p o s l t l o n s t h a t 
a r e t o be a u t o m a t l c a l l y f i l l e d and/or f i l l e d by p u b l l c s e c t o r bodies, and f o r 
staggering o f positions). I n making the nomlnatlons, the committee shall glve 
due c o n s i d e r a t i o n t o t h e r e q u l r e m e n t s as t o r e p r e s e n t a t l o n p r o v l d e d i n t h e s e 
Bylaws, t o Indlwldual a b l l l t y , I n t e r e s t I n the Councll, area representation, 
and r e p r e s e n t a t l o n o f women and m i n o r i t y I n t e r e s t s . 

S e c t l o n 3. W o t l c e . W l t h l n f l v e d a y s a f t e r t h e Chairperson’s 
r e c e l p t o f The r e p o r t o f t n e Romlnatlng Commlttee, t h e Secretary s h a l l n o t l f y 
t h e Board o f D i r e c t o r s and A d v l s o r y C o u n c l l o f t h e names o f t h e nomlnees by 
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mail. 

S e c t l o n 4. O t h e r N o m l n a t l o n s . Any t e n ( 1 0 ) B o a r d o f D l r c c t o r s o r 
f l f t e e n ( 1 5 7 A d V l S O r y c o u n c l l m e m p e r s may a l s o n o m l n a t e o n e o r m o r e candidates 
b y f l l l n g a p e t l t l o n l l s t l n g t h e same w l t h t h e S e c r e t a r y a t t h e o f f i c e s o f t h e 
Councll not l a t e r than f l f t e e n (151 days a f t e r t h e m a l l l n g contalntng the l l s t 
o f nomlnees submitted by t h e Nomlnatlng Commlttee. I f no a d d l t l o n a l 
n o m l n a t l o n s a r e p r o p o s e d b y p e t l t l o n u n d e r t h e ~ r o v l s l o n so u t l l n e d i n t h l s 
Sectlon, then t h e nomlnees o f t h e Nomlnatlng Commltfee s h a l l be d e c l n r e d 
elected, e f f e c t i v e t h e day o f the annual meeting o f t h e Board o f Dlroctors, 
wlth notice o f t h l s actlon publlclzed t o the Board o f Dlrectors, Advlsory 
Councll and p u b l l c forthwith. 

S e c t l o n 5. E l e c t l o n P r o c e d u r e . I t a d d l t l o n a l n o m l n a t l o n s a r e 
proposed by p e t i t i o n i n accordance with t n l s a r t i c l e , the Secretary shall, 
w l t h l n f i v e days a f t e r the deadline f o r submlsslon of p e t l t l o n s , cause a 
s e c r e t b a l l o t t o be mailed t o each Board o f Advlsors and Board o f D l r e c t o r s 
m e m b e r s e t t l n g f o r t h t h e n a m e s o f a l l p e r s o n s nominated t o t h e B o a r d 0 4 
D l r e c t o r s . A l l b a l l o t s t o b e c o u n t e d s h a l l b e r e t u r n e d to t h e C o u n c l l o f f i c e s 
no l a t e r t h a n t e n days a f t e r t h e d a t e o f m a l l l n g , o f s a i d b a l l o t s . The 
N o a l n a t l n g Commlttee s h a l l then cause t h e b a l l o t s t o be opened and counted, 
and s h a l l c e r t i f y t h e r e s u l t s I n w r i t l n g t o t h e S e c r e t a r y . The nomlnees 
r e c e l w l n g t h e l a r g e s t number o f w o t e s , s h a l l be d e c l a r e d elected. The 
Secretary s h a l l then publlclze the electlon r e s u l t s t o the Board o f Dlrectors, 
Advlsory Councll and the p u b l l c f g r t h ~ l t h . 

A R T I C L E 7. SELECTION OF A D V C I O S UNC O IL R Y 

S e l e c t i o n o f t h e A d v l s o r y C o u n c l l s h a l l be I n t h e same manner as 
f o r selection o f t h e B o a r d o f , D l r e c t o r s . a s p r o v l d e d l n A r t i c l e 6 h e r e o f a b o v e , 
except that only the Board o f ptrectors shall elect the Advlsory Councll 
members. 

A R T I C L E 8. CONTRACTS, LOANS, CHECKS AND DEPOSITS 

.. 
S e c t l o n 1, C o n t r a c t s . T h e B o a r d o f D l r e c t o r s may a u t h o r i z e a n y 

o f f lcers, agent o r agents, , t o e n t e r I n t o ,any contract, ( l n c l u d l n g but n o t 
l l m l t e d t o c o n t r a c t l n g out programs f o r management s e r v l c e f o r t h e c o u n c l l ) 
and t o e x e c u t e and d e l i v e r any I n s t r u m e n t I n t h e name o f and on b e h a l f o f t h e 
C o u n c l l , and s u c h a u t h o r l t y may be g e n e r a l o r c o n f l n e d t o s p e c l f l c l n s t a n c e s . 

S e c t i o n 2. L o a n s . No l o a n s s h a l l b e c o n t r a c t e d on b e h a l f o f t h e 
C o u n c l l and-fndebtedness s h a l l , be l s s u e d I n I t s name u n l e s s 
a u t h o r i z e d by a r e s o l u t l o n o f t h e Board o f O l r e c t o r s . Such a u t h o r l t y may be 
general or conflned t o speclflc Instances. 

r 
S e c t l o n 3. L o a n s t o O f f l c e r s a n d D l r e c t o r s . No l o a n s s h s l l b e 

made by t h e c o u n c i l t o i t s u t t l c e r s , u i r e c t o r s , o r ~ o v f s o r s . 
.. 

S e c t l o n 4. C h e c k s , ’ D r a f t s , E t c . A11 c h e c k s , d r a f t s o r o t h e r 
o r d e r s f o r t h e payment o t money, not,es ov o t h e r e v l d e n c e ~o f I n d e b t e d n e s s 
I s s u e d I n t h e name o f t h e C o u n c i l , s h a l l be s i g n e d by such O f f i c e r o r 
O f f l c e r s , agent o r agents, of t h e Councll and I n such a manner as I s f r o m t l m e 
t o t l m e determined b y r e s o l u t l o n o f t h e B o a r d o f D l r e c t o r s . 

S e c t f o n 5. o e p o s l t s . ’ A l l f u n d s o f t h e C o u n c i l n o t o t h e r w l s e 
employed s h a l l be deposlted from time t o time t o t h e c r e d l t o f t h e Councll I n 
such banks, t r u s t companles or other depositories as t h e Board o f D l r e c t o r s 
may s e l e c t . 

A R T I C L E 9, F I S C A L YEAR 

The f l s c a l y e a r o f t h e C o u n c i l s h a l l be t h e calendar year. 

ARTICLE 10. SEAL 

The s e a l o f t h e C o u n c l l s h a l l c o n s l s t o f t h e name o f t h e C o u n c l l , 
t h e s t a t e of I t s l n c o r p o r a t l o n and t h e year o f I t s l n c o r p o r a t l o n . 
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A R T I C L E 1 1 , WAIVER OF NOTICE 

Whenever any n o t i c e I s r e q u i r e d t o be g l v e n t o any D l r e c t o r o r 
Advjsor o f the Council under the provlslons o f these Bylaws or under t h e 
prowislons o f the A r t l c l e s of Incorporation o r under the provlslons o f t h e 
Washington Nonproflt Corporation Act, a waiver thereof I n wrltlng, signed by 
t h e person o r persons e n t i t l e d t o such notlce, whether before or after t h e 
t i m e s t a t e d t h e r e i n , s h a l l be deemed e q u l v a l e n t t o t h e g l v l n g o f such n o t i c e . . 

ARTICLE 12, INDEflWIFICATIOW 

To t h e f u l l e x t e n t p e r m i t t e d by t h e Washlngton N o n p r o f l t 
C o r p o r a t i o n Act, t h e C o u n c i l s h a l l Indemnify any p e r s o n who was o r I s a p a r t y 
o r I s t h p e a t e n e d t o b e made a p a r t y t o a n y c i v i l , c r i m i n a l , administrative o r 
i n v e s t l g a t l v e ectlon, s u i t or proceedlng (whether brought by or i n the r i g h t 
o f t h e C o u n c l l o r otherwise) by r e a s o n o f t h e P a c t t h a t h e o r s h e Is o r w a s a n 
I n c o r p o r a t o r , I n i t i a l Board o f D i r e c t o r member, A d v i s o r y C o u n c i l , o r O f f i c e r 
o f t h e C o u n c l l , o r t o o k an a c t i o n f o r o r on I t s b e h a l f o r i s o r was s e r v i n g a t 
t h e r e q u e s t o f t h e C o u n c l l as a D l r e c t o r , A d v l s o r , o r O f f l c e r o f a n o t h e r 
corporation, against expenses ( i n c l u d i n g attorney’s fees), judgments, f i n e s 
and amounts p a l d I n s e t t l e m e n t a c t u a l l y and reasonably I n c u r r e d by him o r h e r 
i n c o n n e c t i o n w i t h s u c h a c t l o n , s u i t o r p r o c e e d l n g ; a n d t h e B o a r d o f Directors 
may, a t any t i m e , approve l n d e m n i f l c a t l o n o f any o t h e r p e r s o n w h i c h t h e 
Councll has the power t o Indemnlfy under the Washlngton Nonproflt Corporation 
Act. The i n d e m n i f l c a t l o n p r o v i d e d by t h l s s e c t l o n s h a l l n o t be deemed 
e x c l u s i v e o f any o t h e r r l g h t s t o w h i c h a p e r s o n may be e n t l t l e d as a m a t t e r o f 
law or by contract. 

ARTICLE 13, AMENDMENTS 

These B y l a w s may be a l t e r e d , amended o r r e p e a l e d and new B y l a w s may 
be adopted by t h e Board o f D i r e c t o r s a t any meeting o f t h e Board of D i r e c t o r s 
h e l d n o t l e s s than t e n days a f t e r w r l t t e n or published n o t l c e o f the proposed 
amendments has been mafled t o each d i r e c t o r , 

- ’ 
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