BYLAWS
OF

Mastate Charitable Foundation
(A Nonprofit Corporation)
ARTICLE1
OFFICES

1.01  Principat Office. The principal office of the corporation in the State of Washimgton
shall be located at the address set forth on Exhibit A attached hereto. The corporation may have such
other offices, either within or without the State of Washington, as the Boatrd of Directors may
determine or as the affairs of the corporation may require from time to time.

1.2 Registered Office and Registerer Agent. The corporation shall have and

continuously maintaits in the State of Washington a repistered office and a registered agent whose
office is identical with such tegistered office, as required by the Washington Nonprofit Corporation
Act. The registered office may be, but need not be, identical with the principal office of the
corporation in the State of Washington and the address of the registered office may be changed from

time to time by the Board of Directots.
ARTICLEII

MEMBERS

201 Members. The cotporation shall have no membets,
ARTICLE III

BOARD OF DIRECTORS

301 General Powers. The affairs of the corporation shall be managed by its Board of
Directors. Directors need not be tesidents of the State of Washington.

3.02 Number, Tenure and_Qualifications. The number of directors shall be the

minimum and maxirum set forth on Exhibit A attached hereto. Each ditector shall hold office until
he ot she resighs or a majority of the directors ask for his or her resignation, at which tine a new
divector will be elected by a quorum of the directors.

3.03  RegularMeetings. A regular annual meeting of the Board of Directors shall be held
without other notice than this Bylaw. The Board of Directors may provide by resolution the ime and
place, either within or without the State of Washington, for the holding of additional regular meetings
of the board without other notice than such resolution.



3.04  Special Meeﬁnga. . Special meetings of the Board of Directors may be called by or at

the request of the president or any two directors. The person or persons authorized to call special
meetings of the board may fiz any place, sither within or withour the State of Waghington, as the place

for holding any special meenngs of the board called by them.

105  Notice. Notice of any special meeting of the Board of Directors shall be given at least
two days previously therero by written notice delivered personally ot sent by mail o telegram to cach
director at his address as shown by the records of the corpotation. If mailed, such notice shall be
deemed to be delivered when deposited in the United States mail so addressed with postage thereon
prepaid. Any ditector may waive notice of any meeting, The attendance of a director at any meeting
shall constitute a waiver of notice of such meeting. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the board need be specified in the notice or waiver of
notice of such meeting, unless specifically required by faw ot by these Bylaws,

306 Quorm. A majodty of the Board of Directors shall constitute a quorum for the
transaction of business at any meeting of the board; but if less than a majority of the directors are
present at sald meeting, a majority of the ditectors present may adjourn the meeting from time to time
without further notice.

307  Mamnerof Acting. The act of 2 majority of the directors presentata meeting at which
a quorutn is present shall be the act of the Board of Directors, unless the act of a greater number 1
requited by law or by these Bylawrs. '

3.08  ¥acancies. Any vacancy occurring on the Board of Ditectors and any directorship to
be filled by reason of an increase in the pumber of directors shall be filled by the Board of Directors. A
director elected to fill 2 vacancy shall be elected for the unexpited term of the predecessor m office.

309 Compensation. Directors as such shall not receive any stated salaries for their services,
but by resolution of the Board of Directors, a fived sum and expenses of attendance, if any, may be
allowed for attendance at each regular or special meeting of the board; but nothing herein cantained
shall be construed to preclude any divector from serving the corporation in any other capacity and
receiving compensation thetefore.

310  Informat Action by Directors. Any action required by Jaw to be taken at a meeting of
directors, or any acton that may be taken 2t a meeting of directors, may be taken without 2 meetingif a
consent in writing setting forth the action so taken shall be signed by all of the directors.

ARTICLE IV
Officers

. 401 Officers. The officers of the corporation shall be a president and a secretary, and may
include one or more vice-presidents (the oumber thereof to be determined by the Board of Ditectors),
a treasurer, and such other officers as may be elected in accordance with the provisions of this article.
The Board of Directors may elect or appoint such other officers, including one or more assistant



secretaries and one or more asgistant freasurers, as it shall deein desitable, such officers to have the
authority and perform the duties prescribed, from time to tme, by the Boatd of Directors. Any two
ot more offices may be held by the sime person, except the offices of president and secretary.

402 Election and Temw of Qffice, The officers of the corporation shall be elected

annually by the Board of Directors at the regular antual meeting of the Board of Directors. If the
clection of officers shall not be held at such meeting, such election shall be held as soon thereafter as
conveniently rnay be. New offices may be created and filled at any meeting of the Board of Directors.
Each officer shall hold office until a successor shall have been duly elected and shall bave quahified.

403 Remgpval. Aoy officer elected or appointed by the Boatd of Directors may be removed
by the Board of Directors whenever in its judgment the best interests of the corporation would be
served thereby, but such removal shalt be without prejudice to the contract rights, if any, of the officer
o removed.

4.04 acancies. A vacancy in any office because of death, resignation, disqualification or
otherwise, may be filled by the Board of Directots for the unexpired portion of the term.

405  President. The president shall be the principal executive officet of the corporation and
shall in general supecvise and control all of the business and affaits of the corporation. The president
shall preside at all meetings of the Board of Directors. The president may sign, with the secretary or
any other proper officet of the corporation authotized by the Board of Directors, any deeds,
mottgages, honds, contracts, or other instruments which the Board of Directors have authorized to be
executed, except in cases where the signing and execution thereof shall be expressly delegated by the
Board of Ditectors or by these Bylaws or by statute to some other officer or agent of the corporation;
and in general shall pecform all duties incident to the office of president and such other duties as from
time to time may be prescribed by the Board of Directors,

4.06  Vice-President. In the absence of the president or in the event of his or her inability
or refusal to act, the vice-president (ot in the event there be more than one vice-president, the vice-
presidents in order of their election) shall perform the duties of the president, and when so acting shall
have all the powers of and be subject to all the restrictions upon the president. Any vice-president shall
perform auch duties as from time to time may be assigned to said vice-president by the president or the
Board of Directors.

4.07 Treasurer, If required 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. The treasurer shall have charge and custody of and be responsible for all
funds and securities of the corporation; receive and give receipts for moneys due and payable to the
corporation from any source whatsoever, and deposit all such moneys in the name of the corporation
in such banks, trust companies, or other depositaries as shall be selected in accordance with the
provisions of Article IV of these Bylaws; and in general perform all the duties incident to the offtee of
treasurer and such other duties as from time to time may he assigned by the president or the Board of
Durectors.

408  Segretary. The secretary shall keep the minutes of the meetings of the Board of

Directors in one ot maote hooks provided for that purpose; give all notices in accordance with the



provigions of these Bylaws, or as required by law; be custodian of the cotporate records and of the seal
of the corporation, and affix the seal of the corporation to all documents, the execution of which on
behalf of the corporation under its seal is duly authorized in accordance with the provisions of these
Bylaws; and, in general, perform all duties incident to the office of secretary and such othar Juties as
from time to time may be assigned by the president or the Board of Directors.

ARTICLEYV
COMMITTEES
501 Commiitees of Directors. The Board of Dircctors, by resofution adeopted by a

majonity of the directors in office, may designate and appoint one o more committees, each of which
shall consist of two or more ditectors, which committees, to the extent provided in said resolunon shalt
have and exercise the authority of the Board of Directors in the management of the cotporation.
However, no such committee shall have the autherity of the Board of Directors in reference to
amending, altering, ot repealing the Bylaws; electing, appointing, or removing any directot or officer of
the corporation; amending the Articles of Incorporation; adopting a plan of merger or adopting a plan
of congolidation with another corporation; authorizing the sale, lease, exchange, or mortgage of all or
substantially all of the property and assets of the corporation; authorizing the voluntary dissalution of
the corporation ot revoking proceedings therefore; adopting a plan for the disteibution of the assets of
the corporation; or amending, altering, or repealing any resolution of the Board of Directors which by
its tetms provides that it shall mot be amended, altered, or repealed by such committee. The
designation and appointment of any such committee and the delegation thercto of authotity shall not
operate to relieve the Board of Directors, or any individual director, of any responsibility trmposed on it
or on him or her by law,

502 Other Committees. Other committees not having and exercising the authonty of the
Boatd of Directors in the management of the corporation may be designated by a resolution adopted
by a majority of the directots present at a meeting at which a quorum is present. Except as otherwise
provided in such resolution, the president of the corporation shall appoint the members of each sich
committee. Any members thereof may be removed by the person or petsons authorized to appoint
such member whenever in their judgment the best interests of the corporation shall be served by such
rermnoval.

503 Term of Office. Each member of a commiitee shall continue as such until the next
annual meeting of the Board of Directors or until his or her successor is appointed, unless the
committee shall be soaner terminated, or utiless such member be removed from such committee, or
unless such member shall cease to qualify as a member thereof.

504 Chairman, One member of each committee shall be apprinted chairman by the
person or persons authanzed to appoint the members thereot.

505 ¥acancies. Vacancies in the membership of any comnittee may be filled by
appointments made in the same manner as provided in the case of the original appointments.



506 Quoomm., Unless otherwise provided in the resolution of the Board of Directors
designating a committee, a majority of the whole committee shall constitute a quorum and the actof a
majority of the members present at a meeting at which a quorum is present shall be the act of the

soroIithe s,

547 Rules. Fach committee may adopt rules for its own governance niot inconsistent with
the Bylaws or with rules adopted by the Board of Directors.

ARTICLE VI

CONTRACTS, CHECKS, DEPQOSITS AND FUNDS

601 Contracts. The Board of Dicectors may authorize any officer or ofticers, agent or
agents of the corporation, in addition to the officers so authorized by these Bylaws, to enter into any
contract ot execute and deliver any instrument in the narne of and on behalf of the corporation. Such

authority may be general or confined to specific instances.

602 Checksand Drafits. All checks, dtafis, or ordets for the payment of money, notes, ot
other evidences of indebtedness issued in the name of the corporation shall be signed by such officec
‘ot officets, agent ot agents of the corporation and i such manner as shall from time fo time be
determined by resolution of the Boaed of Directors. In the absence of such determination by the
Board of Directors, such instruments shall be signed by the treasurer or an assistant treasutet and
countersigned by the president ot a vice-president of the corporation.

6.05 Deposits. All funds of the cotporation shall be deposited from time to time to the
credit of the corporation in such banks, trust cotpanies, or other depositaties as the Board of
Directors may select.

604  Gifts. The Board of Directors may accept on behalf of the corporation any
contribution, gift, bequest, or devise for the general purpases or for any spectal purpose of the
corporation.

ARTICLE VII

BOOES AND RECORDS

7.0 Booksa ecords. The corporation shall keep cotrect and compiete books and
records of account and shali also keep minutes of the proceedings of its Board of Directors and
committees having any of the authotity of the Board of Divectors.  All hooks and records of the
corporation may be inspected by any director, ofticer or committee member or their agent or atiorney
for any proper purpose at any reasonable tme.
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ARTICLE VIII
FISCAL YEAR

§.01 Piscal Year. The fiscal year of the corporation shall be that zet forth on Exhibit A

attached hereto.
ARTICLE 1X

NOTICE

9.01 Notice. Whenever any notice is required to be given under the provisions of the
Washington Nonprofit Corporation Act or under the provisions of the Articles of Incorporation or the
Bylaws of the corporation, a waiver thereof in writing sighed by the persan or persons entitled to such
notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of such

notice.

ARTICLEX
AMENDMENTS TO BYLAWS
10,01 Amendments. These Bylaws may be altersd, amended or repealed and new Bylaws

may be adopted by a majority of the directars present at any regular meeting or atany special meeting,
if at least two days written notice is given of an intention to alter, amend, or repeal these Bylaws or to

adopt new Bylaws at such meeting,

Dated this _* ¥ day of September 2004,

Secretaty
APPROVED:
e
/é" -
Pmsi;jgmt
Dlirector Dirdethr



EXHIBIT A

The principal office of the corporation shall be: 411 25" Awvenue East, Seattle,
Washington 96112

The Board of ditectors shall consist of at least 3 members and not more than 5
membets. The Board of Directors shail be as follows:

Susan M. Bolton, Charles M. Henry and Timothy O'Hara.
The fiscal year of the corporation shall be the cilendar yeat.

The annual meeting of the corporation shall be held on the second Monday of October
of each year.





