BYLAWS
OF THE KOREAN AMERICAN ASSOCIATION OF GREATER AUSTIN

ARTICLE 1 - NAME

The name of this organization shall be the Korean American Association of Greater Austin
(hereinafter referred to as the “Association™).

ARTICLE II - LOCATION AND PURPOSE

2.01  A. General Purposes. This Association is organized exclusively for charitable and
educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986,
as amended (the “Internal Revenue Code™), and to carry on other lawful business and activities
which are necessary and proper for the accomplishment of such charitable and educational purposes
which are incidental to the powers named in these Bylaws or which enhance the goals of the Associa-
tion.

B. Specified Purposes. In support of its purposes, the mission of the Association includes
preserving, promoting and educating the public as to Korean traditional heritage, culture and com-
munity. The Board of Directors may promulgate policies and procedures from time to time detailing
specific activities to implement the Association’s mission and purpose.

2.02  Restrictions. In all events and under all circumstances, the following provisions
shall apply:

A. The Association shall not devote more than an insubstantial part of its activities to
attempting to influence legislation (except as provided in Section 501(h) of the Internal Revenue
Code), or participate in or intervene in (including the publishing or distribution of statements) any
political campaign on behalf of any or in opposition to any candidate for public office.

B. No part of the net earnings of the Association shall inure to the benefit of, or be dis-
tributable to, its directors, officers, or other private persons, except that the Association shall be
authorized and empowered to pay reasonable compensation for services rendered and to make pay-
ments and distributions in furtherance of the purposes set forth in Section 2.01. Nothing herein
shall preclude directors or officers to also serve as employees of the Association.

C. Notwithstanding any other provisions of these Bylaws, the Association shall not carry
on any other activities not permitted to be carried on:

(N By a corporation exempt from federal income tax under Section 501(c)(3) of the In-
ternal Revenue Code (or the corresponding provision of any future United States in-
ternal revenue law); or

(2) By a corporation contributions to which are deductible under Section 170(c)(2) of the
Internal Revenue Code (or the corresponding provision of any future United States
internal revenue law).



2.03 Office. The principal place of business of the Association will initially be in Austin,
Texas. The Association may have such other offices as the Board of Directors may determine.

2.04 Registered Office and Agent. The Association shall continuously maintain in the
State of Texas a registered office and a registered agent whose office is identical with the registered
office, as required by the Texas Business Organizations Code. The registered office may be, but
need not be, identical with the principal office of the Association in the State of Texas.

ARTICLE III - Board of Directors: Membership

3.01 Government. The government of the Association, the direction and management of
its affairs, and the control of its property, shall be vested in the Board of Directors which may exer-
cise all such powers of the Association and do all such lawful acts and things as provided by statute
or by the Certificate of Formation or by these Bylaws; provided, however, that the Association will
not carry on any activities not permitted to be carried on by a corporation exempt from federal in-
come tax under Section 501(c)(3) of the Internal Revenue Code (or the corresponding provision of
any future internal revenue law) or by a corporation contributions to which are deductible under Sec-
tion 170(c)(2) of the Internal Revenue Code (or the corresponding provision of any future internal
revenue law).

Notwithstanding any other provision of the Certificate of Formation or these Bylaws, this
Association shall not, except to an insubstantial degree, engage in any activities or exercise any pow-
ers that are not in furtherance of the purposes of the Association, as stated above and in the Certifi-
cate of Formation.

3.02 Number; Qualification. (a) Generally. The Board of Directors shall consist of no
less than three and no more than ten members. Directors shall consist of the President and Vice
President as selected by the Members (described in Section 3.14) (the “Elected Directors™) and up to
six Directors as selected by the Board of Directors (described in Section 3.04) (the “At Large Direc-
tors™). Except as set forth for the one of the Original Elected Directors, (described in paragraph
3.02(c) below) the Elected Directors shall serve a term  that begins on the date that they take office
as President or Vice President and ends one year after they leave the position of President or Vice
President. Except as set forth for the Original At Large Directors’ initial term (described in paragraph
3.02(b) below), the At Large Directors shall serve a term of four years, such term to end on January
31 of the calendar year or at such time as his or her successor is duly elected and qualified which
ever is later. At Large Directors may serve an unlimited number of terms, provided, however, that an
At Large Director may not serve more than two consecutive full terms. The terms of the At Large
Directors shall be staggered, so that at least one of the At Large Director terms expire on January 31

of each year (or at such time as his or her successor is duly elected and qualified) which is ever is
later.

(b) Original At Large Directors. In order to stagger the terms of the At Large Directors of the
Association, the Original At Large Directors of the Association and the end date of their initial term
shall be as follows:

Song W. Kim — Jan. 31, 2012 (or at such time as his successor is duly elected and qualified).
Jason Hong — Jan. 31, 2013(or at such time as his successor is duly elected and qualified).
Seungho Oh — Jan. 31, 2014 (or at such time as his successor is duly elected and qualified).



William Jang — Jan. 31, 2014 (or at such time as his successor is duly elected and qualii.ied).
Landy Hwang — Jan. 31, 2015 (or at such time as her successor is duly elected and qualified).

(c) Original Elected Directors. Because initially there are two Vice Presidents who together
with the President shall serve as Original Elected Directors, and thereafter there shall be only one
President and one Vice President who shall serve as Elected Directors, one of the Original Elected
Directors’ term shall end on the date that he leaves or she leaves office as Vice President. The
President shall determine which Vice President’s term as an Original Elected Director shall end on
the date that he or she leaves position of the Vice President.

3.03 Change In Number. The number of Directors may be increased or decreased from
time to time by amendment to these Bylaws but no decrease shall have the effect of shortening the
term of any incumbent Director. Any membership to be filled by reason of an increase in the num-
ber of Directors may be filled by election at a special meeting of the Board of Directors called for
that purpose or at a regular meeting if notice of the nominee and the proposed election is given in the
same manner as provided for a special meeting. The number of Directors shall never be less than
three.

3.04 Election of At Large Directors. The election of members to the Board of Directors
as At Large Directors shall proceed as follows. From time to time and as appropriate, any member of
the Board of Directors shall make recommendations to the full Board of Directors regarding nomi-
nees for election to the Board of Directors as an At Large Director. The act of a majority of the
members of the Board of Directors at a meeting at which a quorum is present shall be the act of the
Board of Directors. The terms of office for shall be staggered, so that at least two of the At Large Di-
rector terms expire on January 31 of each year (or at such time as his or her successor is duly
elected and qualified).

3.05 Vacancies. When a vacancy occurs on the Board of Directors of an At Large Direc-
tor by reason of death, resignation, removal or otherwise, the Board of Directors shall have the right
to fill the vacancy before the unexpired term or until a successor has been elected and qualified, even
though less than a quorum of the Board of Directors remains. When a vacancy occurs on the Board
of Directors of an Elected Director by reason of death, resignation, removal or otherwise, the Mem-
bers shall have the right to fill the vacancy through an election as described in Section 3.14.

3.06  Meetings. The Board of Directors shall meet regularly at such time and place as the
Board of Directors shall provide, but not less than annually. No notice shall be required to be given
of regular meetings held in accordance with the Board of Directors’ schedule for regular meetings.
Such other meetings of the Board of Directors shall be called by the Chairman of the Board of Direc-
tors, or by any three (3) or more Directors, after three (3) days notice of such meetings, as the Chair-
man of the Board or such three (3) or more Directors, in their discretion, shall deem necessary. The
annual meeting of the Board of Directors shall be held upon the date and at the hour designated by
the Board of Directors from time to time.

3.07 Removal. Any Board of Directors member may be removed with or without cause
or if he or she has had three (3) unexcused absences (as determined by the Chairman of the Board of
Directors) from Board of Directors meetings during a twelve (12) month period by action of a major-
ity of the remaining Directors at any meeting of the Board of Directors called for that purpose.



3.08  Actions Without Meeting. Any action required or permitted to be taken at a meeting
of the Board of Directors may be taken without a meeting if a consent in writing, setting forth the
action so taken, is signed by all the members of the Board of Directors. Such consent shall have the
same force and effect as a unanimous vote at a meeting.

3.09  Quorum; Required Vote. A quorum of the Board of Directors shall be constituted
by the attendance and participation of a majority of the members of the Board of Directors. The act
of a majority of the members of the Board of Directors at a meeting at which a quorum is present
shall be the act of the Board of Directors.

Unless otherwise provided in the resolution of the Board of Directors designating such com-
mittee, a quorum of any other committee shall be constituted by the attendance and participation of a
majority of the members of such committee, and the act of a majority of the members of the commit-
tee at a meeting at which a quorum is present shall be the act of the committee.

If a quorum is not present at a meeting of the Board of Directors, the Directors present may
adjourn the meeting from time to time, without notice other than announcement at the meeting, until
a quorum is present.

3.10  Procedure. The Board of Directors shall keep regular minutes of its proceedings.
The minutes shall be placed in the minute book of the Association.

3.11 Compensation. No compensation shall be paid to any member of the Board of Di-
rectors in their capacity as Director, however, nothing herein shall be construed to prohibit paying
members of the Board of Directors for services rendered in their capacity as employees.

3.12  Advisory Board or Committees. The Board of Directors shall have the right to elect
members to one or more Advisory Board(s) or Committee(s). Advisory Board and Committee
members will provide advice and counsel to the Board of Directors but will not be entitled to vote
except in their capacities as members of the Board of Directors unless specifically authorized by the
Board of Directors. If authorization for an action is given to the Advisory Board or Committee then
an action by such Advisory Board or Committee shall have the same effect as if made by the Board
of Directors. The Board of Directors may authorize an Advisory Board or Committee to take any ac-
tion that the Board of Directors may take, including actions regarding the election of President and
Vice President of the Association. Such Advisory Board(s) and Committees may be composed of
Directors, Members and/or such other persons as the Board of Directors may from time to time de-
termine, and may be given such assignments, structures and designations as the Board of Directors
may from time to time determine.

3.13 Proxy. A Director may vote or, to the maximum extent allowed by law, discharge his
or her duties by proxy executed in writing by the Director. No proxy shall be valid after three months
from the date of its execution. Each proxy shall be revocable unless expressly provided therein to be
irrevocable, and unless otherwise made irrevocable by law.

3.14 Membership Criteria. Membership criteria is as follows: 1) a member must be a resident
in Travis County or any counties that are contiguous to Travis County, including but not limited to
Williamson County, Burnet County, Blanco County, Hays County, Caldwell County, Bastrop County
and Lee County; 2) a member must be at least 18 years of age, and 3) pay such membership fees then




exisiting, as may be established time to time, by the Board of Directors. Such persons may provide
advice and counsel to the Board but will not be entitled to vote at Board of Director meetings and
will not be considered Directors of the Association on the basis of membership alone; however, such
persons may also serve as a member of the Board of Directors.

3.15 Members will have the right to elect the President and Vice President of the Association.
The election of the President and Vice President, who by virtue of holding such office will also serve
as Elected Directors on the Board of Directors, shall proceed as follows. From time to time and as
appropriate, the Board of Directors shall make additional requirements and procedures regarding the
nominees for the office of President and Vice President and for election for President and Vice Presi-
dent. Special Member’s meetings for the purpose of electing the President and Vice President or for
any other purposes may be called by the Chairman of the Board or by the Majority of the Board of
Directors. Twenty five percent of the Association’s Members in good standing (as determined by the
Board of Directors from time to time) shall constitute a quorum for any meeting of the Members. The
act of a majority of the Members at a meeting at which a quorum is present shall be the act of the
Members.

ARTICLE IV - NOTICE AND TELEPHONE MEETINGS

4.01  Method. Whenever by statute or the Certificate of Formation or these Bylaws, no-
tice is required to be given to a Director, and no provision is made as to how the notice shall be given,
it shall not be construed to mean personal notice, but any such notice may be given (a) in writing, by
mail, postage prepaid, addressed to the Director at the address appearing on the baoks of the Associa-
tion, or (b)by e-mail to the e-mail address appearing on the books of the Association. Any notice
required or permitted to be given by mail shall be deemed given at the time when the same is thus
deposited in the United States mails and any notice required or permitted to be given by e-mail shall
be deemed given at the time the e-mail is sent.

4.02  Waiver. Whenever, by statute or the Certificate of Formation or these Bylaws, no-
tice is required to be given to Directors, a waiver thereof in writing signed by the person or persons
entitled to such notice, whether before or after the time stated in such notice, shall be equivalent to
the giving of such notice. Attendance of a Director at a meeting shall constitute a waiver of notice
of such meeting, except where a Director attends for the express purpose of objecting to the transac-
tion of any business on the ground that the meeting is not lawfully called or convened.

4.03  Telephone Meetings. Subject to the requirements of the Texas Business Organiza-
tions Code, as amended, or these Bylaws for notice of meetings, members of the Board of Directors,
or members of any committee or Advisory Board designated by the Board of Directors may partici-
pate in and hold a meeting of the Board of Directors or committee or Advisory Board by means of a
conference telephone or similar communications equipment by means of which all persons partici-
pating in the meeting can hear each other, and participation in a meeting pursuant to this Section 4,03
shall constitute present in person at such meeting, except where a person participates in the meeting
for the express purpose of objecting to the transaction of any business on the ground that the meeting
is not lawfully called or convened.

ARTICLE V - OFFICERS




5.01 Number; Election: Term.

A. The Association shall have a President, a Vice President a Secretary, and a Treasurer,
and may have such other officers and assistant officers and agents as the Board of Directors may
deem necessary. A majority of the Board of Directors shall appoint a Treasure and Secretary and
any other officers and assistant officers, other then the President and Vice President. Initially the
Association has had two Vice Presidents but starting from the date of the effective date of the elec-
tion immediately following the adoption of these Bylaws, there shall be only one Vice President at a
time. All Officers, including but not limited to the President, Vice President, Secretary and Treas-
urer, and any other officers, shall be a member in good standing of this Assocation for at least one
year within the last three years immediately prior to taking office and meet such other qualifications
and requirements as made time to time by the Board of Directors. All Officers, including but not
limited to the President, Vice President, Secretary and Treasurer, and any other officers, shall agree
to abide by then existing Articles of Formation, including any amendments thereof, and the Bylaws
of the Association, prior to taking their respective office.

B. The President and Vice President shall be elected by the Members as described in
Section 3.15. The President shall also serve as the Chairman of the Board of Directors. The other of-
ficer positions may be elected by the Board of Directors. All elections may occur upon the expiration
of an officer’s term or whenever a vacancy exists, at any meeting.

C. From time to time and as appropriate in case of vacancies, the Board of Directors
shall select from the Members an Interim President and/or Interim Vice President, and any Director
may make recommendations to the full Board of Directors regarding any nominees for the position of
Interim President or Interim Vice President.. The Interim President and Interim Vice President
elected to fill a vacancy shall serve the remaining of the term that was vacated or until his or her suc-
cessor is duly elected and qualified which ever is shorter. Unless otherwise specified by the Board of
Directors at the time of election or appointment, each interim officer (excluding President and Vice
President) shall serve for one year term, or until his or her successor is duly elected and qualified.
Each officer shall serve until the end of his or her term as described above, or, if earlier, his or her
death, resignation or removal.

5.02  Chairman of the Board of Directors. The President shall serve as the Chairman of the
Board of Directors. The Chairman of the Board of Directors shall preside over meetings of the Board
of Directors and have authority to execute such documents on behalf of the Association and to do
such other things as he or she may, in his or her reasonable discretion, deem necessary and appropri-
ate in connection with supervision of the activities and affairs of the Association.

5.03 President. The President shall see that all orders and resolutions of the Board of Di-
rectors are carried into effect, and exercise and perform such other powers and duties as from time to
time may be assigned to him or her by the Board of Directors or prescribed by these Bylaws.

5.04 Vice President. In the absence of the President of the Association or in the event of
his or her death or inability or refusal to act, the vice-president shall perform the duties of the Presi-
dent and, when so acting, shall have all the powers of and be subject to all the restrictions on the
President. When there is more than one vice-president, each of them shall so serve in the capacity of
the president in the order designated at the time of their election, in the order of their election. The
vice-president or vice-presidents shall perform such other duties as, from time to time, may be as-



signed by the President or by the board of directors. Unless the Board elects otherwise, the Vice
President of the Association shall serve as the Secretary.

5.05 Treasurer. Ifrequired by the Board of Directors, the Treasurer shall give a bond for
the faithful discharge of his or her duties in such sum and with such surety or sureties as the Board of
Directors shall determine. He or she shall have charge and custody of and be responsible for all
funds and securities of the Association; receive and give receipts for monies due and payable to the
Association from any source whatsoever, and deposit all such monies in the name of the Association
in such banks, trust companies, or other depositories as shall be selected; and in general perform all
the duties incident to the officer of Treasurer and such other duties as from time to time may be as-
signed to the Treasurer by the President or by the Board of Directors.

5.06  Secretary. The Secretary shall keep the minutes of the meeting of the Board of Di-
rectors in one or more books provided for that purpose; give all notices in accordance with the provi-
sions of these Bylaws or as required by law; be custodian of the corporate records of the Association:
keep a register of the post office address of each Director and, to the extent practicable, each Member
which shall be furnished to the Secretary by each Director and Member; and, in general, perform all
duties incident to the office of Secretary and such other duties as from time to time may be assigned
to the Secretary by the President or by the Board of Directors. Unless the Board elects otherwise, the
Vice President of the Association shall serve as the Secretary.

5.07 Removal. The President and Vice President may be removed at any time by an af-
firmative vote of a majority of a quorum of the Members. Any other officers of the Association may
be removed at any time by an affirmative vote of a majority of the Board of Directors. The Members
or Board of Directors as appropriate shall meet and elect a new officer to fill the unexpired term of
such removed officer.

5.08 Vacancies. Any vacancy occurring in any office of the Association (by death, res-
ignation, removal or otherwise) may be filled by the Board of Directors or Members, as appropriate.

5.09  Assumption of Duties and Transfer of Records. Each new officer shall assume his

or her duties immediately after his or her election, and each outgoing officer shall continue in office
until his or her successor is elected and qualified. Each officer, upon expiration of his or her tenure
of office, shall transfer all official records and property of the Association then in his or her posses-
sion to his or her duly qualified successor in office.

5.10 Compensation. No salary or other compensation shall be paid any officer of the As-
sociation, except when specifically provided for by action of the Board of Directors.

ARTICLE VI - GENERAL PROVISIONS

6.01  Disbursements. All disbursements shall be by check. The Association shall have
the following two bank checking accounts: 1) Regular Checking Account and 2) Petty Cash Check-
ing Account. All funds belonging to the Association shall be deposited first into the Regular
Checking Account. ~ Upon specific authorization from the majority of the Board of Directors, funds
can be transferred to the Petty Cash Checking Account form the Regular Checking Account.  The
Regular Checking Account shall have two signatories, the President and the Treasurer and shall re-
quire that all checks must be signed by both signatories. The Petty Cash Checking account shall



only require one signatory, the President. The President may appoint a second signatory _for the
Petty Cash Checking account.  Even if a second signatory is added to the Petty Cash Checking A(f'
count, the checks from the Petty Cash Checking Account shall only require one signature. Immedi-
ately after leaving office, the President, Treausrer, and the person appointed to be the second signa-
tory of the Petty Checking Account, shall withdraw as signatories of the accounts and shall assist his
or her successors become signatories of the accounts. In the event a person fails to withdraw his/her
name as a signatory and/or fails to assist his or successor become a signatory of an account, then the
Board of Directors is authorized to take all reasonable action to effectuate this provision.

6.02  Distribution of Net Earnings Prohibited. No part of the net earnings of the Associa-
tion shall inure to the benefit or be distributed to any of its officers, directors, Board of Directors
members or other private persons, except that the Association shall be authorized and empowered to
pay reasonable compensation for services rendered and to make payments in furtherance of its stated
purpose notwithstanding any other provision of these Bylaws, the Association shall not carry on any
other activities not permitted to be carried.

6.03  Disposition on Dissolution. Upon the dissolution of the Association, the Board of
Directors shall, after paying or making provision for the payment of all of the liabilities of the Asso-
ciation, dispose of all of the assets of the Association in such a manner, or to such organization or
organizations organized or operated exclusively for charitable, educational, religious or scientific
purposes as shall at the time qualified as an exempt organization or organizations under Section
501(c)(3) of the Internal Revenue Code or the corresponding provision of any future United States
internal revenue law, as the Board of Directors shall determine.

6.04 Amendment of Bylaws. These Bylaws may be altered, amended, or repealed at any
meeting of the Board of Directors at which a quorum is present, by the affirmative vote of a majority
of the Board of Directors members present, provided notice of the proposed alteration, amendment,
or repeal is contained in the notice of such meeting, mailed by the Secretary (or other officer desig-
nated by the President) to each Board of Directors member not less than ten (10) nor more than fifty
(50) days prior to such meeting.

6.05 Fiscal Year. The fiscal year of the Association shall end on the last day of Decem-
ber, unless otherwise determined by the Board of Directors.

6.06 Indemnification. To the greatest extent and in the manner allowed by applicable law,
the Association shall indemnify a person who was or is threatened to be made a named defendant or
respondent in a proceeding because the person is or was a director, officer, employee or agent of the
Association against judgments, penalties (including excise and similar taxes), fines, settlements, and
reasonable expenses actually incurred by the person in connection with the proceeding.

6.07 Loans to Directors and Officers Prohibited. No loan shall be made by the Associa-
tion to its directors or officers.

6.08. Korean Version. A version of this bylaw shall be made in the Korean Language. If
there are any differences between this Bylaw and the Korean version then, this Bylaw shall control



I hereby certify that the above and foregoing Bylaws of the Association were adopted as the
bylaws of the Association by action of its governing body.

Approved to be effective as of __ Agwil , 2h +h, 2011

@/ ’_/ e ecrefary

Paul Kim, Director

Richard Jung, Directae?

Song W. Kim, Director

Seungho Qi Director

(oS

\Laﬁdy Rhree I-I‘ﬁrahg, Dnéctor

£
Jason Hong, Director

-

William Ialﬁgyector
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Tommy Shim, Director

Song W. Kim, Director

Seungho Oh, Director

Landy Rhree Hwang, Director

Jason Hong, Director
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