VII.

STANDING COMMITTEES

B. Finance, Audit and Facilities Committee

Approve Amended UW Foundation Bylaws

RECOMMENDED ACTION

It is the recommendation of the administration and the Finance and Audit Committee
that the Regents approve the 2013 Restated Bylaws of the University of Washington
Foundation. Revisions include revisions to term length and updates to the committee
structure, as well as several housekeeping revisions including revisions to the
numbering system. A copy of the 2013 Restated Bylaws is attached, and the changes
have been described below.

BACKGROUND

The University of Washington Foundation was established in October 1988, and the
Bylaws governing the Foundation were duly approved by the Board of Regents. The
2013 Restated Bylaws, Article XII1I, Section 13.6 provide that “the authority to make,
amend or repeal the Bylaws of the corporation is vested in the Board of Directors, and
may be exercised at any regular or special meeting of the Board of Directors;
provided, that before any amendment or repeal of Article Il (Purposes and
Management); Section 3.4 (Board of Directors Quorum); Article IV (At Large
Directors); Article V (Representative Directors); Article VI (Ex Officio Directors);
Article VII (Executive Committee); Sections 12.4 (President), 12.7 (Officer
Vacancies) and 12.8 (Officer Removal); and Sections 13.3 (Expenses of Corporation)
or 13.6 (Amendment of Bylaws) takes effect, any such amendment or repeal must be
approved by the Board of Regents of the University of Washington.”

e Article Il Purpose and Management.

Section 2.3 Total Board Management. The total membership for the UWF is
revised from 62 to “not less than 60” to reflect the reality of one director holding
multiple offices without being counted multiple times. This change will now
avoid redundancies. The cap to the board was removed to allow the UWF to be
responsive to and reflective of the needs of the University of Washington.

Section 2.4 Selecting Nominees. The section was removed in its entirety because
this purpose is sufficiently restated in Section 2.1 Purpose.

e Article 111 Board of Directors—At Large Directors.

Article 111 has now been moved to Article IV. It was moved to have all articles
describing directors for the UWF run consecutively.
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Article IV Ex Officio Directors.

Avrticle IV has been moved to Article VI so that all articles prescribing issues for
elected officers to be listed prior to the ex officio officers.

Section 4.1 Foundation Officers. This section specified that all UWF officers are
Ex Officio Directors. It has been removed because all UWF officers, except the
Immediate Past Chair, are not Ex Officio Directors in fact, since they are elected.

Article IV At Large Directors.

Article has been retitled from “Board of Directors—At Large Directors” to “At
Large Directors” to create consistent language throughout all articles describing
directors and decrease redundancies.

Section 4.1 Number. The clause setting the number of At Large Directors has
been altered where the previous maximum of 15 At Large Directors is now the
minimum; and the number of At Large Directors may reach the maximum of 25.

Section 4.2 Election and Term of Office of At Large Directors. The language
limiting the terms of office for At Large Directors has been removed to allow for
greater flexibility in succession planning and continuity of volunteer leadership.

Section 4.3 Vacancies. The language prescribing that At Large Directors who are
elected to the board to fill a vacancy shall serve out the expired term of the
previous director has been removed to reflect the practical process of the UWF
where all persons elected to the UWF serve a full term.

Article V Representative Directors.

Section 5.1 Representatives Directors. All references, throughout the bylaws, to
representative directors or unit representatives have now all been replaced with the
term “Representative Director(s)” to provide for consistency of terms.

Further, the word “have” has been changed to “elect or renew” to clarify the
process for Representative Directors to be listed in their entirety every year at the
Annual Meeting of the UWF.
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Section 5.2 Selection and Terms. Language prescribing that the Nominating
Committee of the UWF will deliberate with regard to Representative Directors has
been removed. Representative Director nominees will be presented to the

Nominating Committee of the UWF for ratification, by the Dean, CEO, or
appointing official, to allow for synchronization of volunteer leadership
throughout the University of Washington.

The term for the Representative Directors has been altered from three years to an
annual cycle to reflect the varied volunteer leadership structures within the
respective units.

The language limiting the terms of office for Representative Directors has been
removed to allow for greater flexibility in succession planning and continuity of
volunteer leadership.

Language detailing the process for removal of Representative Directors by the
Nominating Committee of the UWF has been removed as it does not reflect the
collegial and communicative relationship between the UWF and the University of
Washington with regard to Representative Directors.

Section 5.3 Schedule of Elections: Initial Terms. This section has been removed in
its entirety as it specifically refers to the UWF elections in 2007-2009. The process
for elections is reflected in guidelines and other election schedules separate from
these bylaws.

e Article VI Executive Committee.

Article VI has been moved in its entirety to Article V11 to allow for all articles
prescribing information with regard to directors to be listed respectively.

e Article VI Ex Officio Directors.

Section 6.2 Certain University of Washington Representatives. Certain members
of the University of Washington administration have been added to the UWF in Ex
Officio Director positions to reflect positions that have a substantive relationship
with the missions of the UWF including the Vice Provost for Planning and
Budgeting.
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The Executive Vice President has now been changed to the Treasurer for the
Board of Regents to reflect the intent to include the individual holding the position
that oversees the Office of Treasury at the University of Washington and thereby
the endowment of the University of Washington.

The Vice Provost for Planning and Budgeting has been added to the board as a
result of the integral role the office has in support of the philanthropic ventures of
the University of Washington.

Other titles were changed to reflect current titles at the University of Washington.
Such changes were carried throughout the document for consistency.

With regard to the faculty representative appointment, the phrase “after
consultation” with the Chair of the Faculty Senate was revised to “in
communication” to allow for the business of the UWF to move forward without
delay due to scheduling and timing issues, but still maintain the key relationship
between the faculty representative the Faculty Senate.

Section 6.6 University of Washington Student Representative. Language was
added to allow for one or more representatives of the student body to be added to
the UWF to allow for flexibility in support of the goals of the UWF and the
University of Washington.

Section 6.8 Directors for Life. This section was altered to allow for Directors for
Life to count toward quorum to allow the UWF to practically execute its business.

Article VII Meetings of Boards of Directors and Executive Committee.

Moved in its entirety to Article 111, and renumbered. No substantive changes made.

Article VIl Executive Committee.

Section 7.1 Composition of the Executive Committee. The listing of the members
of the Executive Committee has been reorganized to provide for continuity and
clarity. Although co-chairs of committees for the UWF will be members of the
Executive Committee, all names of the committees have been removed to reflect
the changes in Article VIII.

Section 7.2 Powers of the Executive Committee. The title of “outside auditor” has
been revised to read “external auditor” to reflect industry norms.
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Article VIII Standing, Advisory, and Other Committees.

Section 8.1 Standing Committees. All committees named in Section 8.1 have been
removed to allow for the UWF to create and dissolve committees from time to
time in accordance with the needs of the UWF without having to revise the
bylaws. All Standing Committees will still be required to create formation
documents which will be held in the office of the University of Washington
Foundation and such committees, members, and co-chairs thereof will be
appointed by resolution at the Annual Meeting of the UWF.

Section 8.1.1 Nominating Committee. This section was removed per changes in
Section 8.1. See above.

Section 8.1.2 Award and Recognition Committee. This section was removed per
changes in Section 8.1. See above.

Section 8.1.3 President’s Clubs and Annual Giving Committee. This section was
removed per changes in Section 8.1. See above.

Section 8.1.4 Estate and Gift Planning Council. This section was removed per
changes in Section 8.1. See above.

Section 8.1.5 Student Support Committee. This section was removed per changes
in Section 8.1. See above.

Article X111 Administrative and Financial Provisions.

Section 13.6 Amendment of Bylaws. Language has been added to provide for
clerical, typographical, and grammatical errors to be corrected without constituting
an amendment to the bylaws.

Section 13.8 Repeal. Dates were changed within this section to reflect this most
current revision of the bylaws and repeal all other outstanding bylaws, namely the
2007 Restated Bylaws of the University of Washington Foundation.

Clerical revisions

All references to representative directors or unit representatives have now all been
replaced with the term “Representative Directors” to provide for consistency of
terms.
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Underline omitted under certain punctuations in headings for purposes of
consistency.

Other changes were made to correct spacing, formatting, and grammatical
inconsistencies.

Changes were made throughout the document to reflect renumbering affected by
revisions.

Attachment
2013 Restated Bylaws of the University of Washington Foundation
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2013 RESTATED BYLAWS
OF

THE UNIVERSITY OF WASHINGTON FOUNDATION

ARTICLE |

Membership

The corporation shall have no members.

ARTICLE II

Purposes and Management

Section 2.1 Purpose. The purpose of the corporation shall be to operate
exclusively for charitable, scientific, literary, or educational purposes, within the meaning
of Section 501(c)(3) of the Internal Revenue Code of 1986 (as amended, or any successor
provision or code). The primary purposes of the corporation shall be to solicit private
contributions to, or for the benefit of, the University of Washington and its affiliated non-
profit entities; to receive, hold, invest and administer contributions and other property; to
make expenditures to, or for the benefit of, the University of Washington; and to
otherwise promote and support, directly or indirectly, the purposes of the University of
Washington.

Section 2.2 Management. The affairs of the corporation shall be managed by the
Board of Directors.

Section 2.3 Total Board Management. The Board is made up of At Large, Ex
Officio and Representative directors. These Bylaws permit the Board to change, by
resolution, the number of directors in each category. These Bylaws are drawn on the
basis that the Board's total membership shall be not less than 60. This provision may also
be changed by a resolution of the Board provided that a change is also made in one or
more of the categories of membership to achieve a number consistent with such
resolution.
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ARTICLE IlI

Meetings of Board of Directors and Executive Committee

Section 3.1 Annual Meetings. The Annual Meeting of the Board of Directors for
election of Directors and for the transaction of such other business as may properly come
before the meeting, shall be held each year during either September, October or
November on the date, time and at such place as set in the notice of the Annual Meeting.
Such notice shall be given by the Chair, President, Vice Chair or Secretary.

Section 3.2 Other Meetings. Other meetings of the Board of Directors and
meetings of the Executive Committee may be held at any place and time, whenever
called by the Chair of the Board of Directors, Vice Chair of the Board of Directors,
President, Secretary, or any two (2) Directors (in the case of the Executive Committee,
any two (2) members thereof).

Section 3.3 Notice of Meetings. Notice of the time and place of any other
meeting of the Board of Directors or of the Executive Committee shall be given by the
Secretary, or by the Director or Directors calling the meeting, by mail, email, or by
personal communication over the telephone or otherwise, at least three (3) days prior to
the date on which the meeting is to be held. Attendance of a Director at any meeting
shall constitute a waiver of notice of such meeting, except where the Director attends a
meeting for the purpose of objecting to the transaction of any business because the
meeting is not lawfully called or convened. Neither the business to be transacted nor the
purpose of any meeting of the Board of Directors need be specified in the notice or any
waiver of notice of such meeting.

Section 3.4 Quorum. A quorum for the transaction of business shall consist of a
majority of the Board of Directors, or in the case of the Executive Committee, a majority
of the members thereof. The action of the majority of Directors present at a meeting at
which such a quorum is present shall be the action of the Board of Directors or of the
Executive Committee. At any meeting at which such a quorum is present, any business
may be transacted, and the Board or Executive Committee may exercise all of its powers.

ARTICLE IV

At Large Directors

Section 4.1 Number. The number of At Large Directors of the corporation shall
be no fewer than 15 and no more than 25. The Board of Directors, by resolution, may
increase or decrease the number of such Directors provided that no decrease in number
shall have the effect of shortening the term of any incumbent Director.
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Section 4.2 Election and Term of Office of At Large Directors. At the first
Annual Meeting following the adoption of these restated Bylaws and at each Annual
Meeting thereafter, the Board of Directors shall elect, from among those persons
nominated by the Nominating Committee, that number of At Large Directors which the
Board shall set by resolution at the meeting of the Board preceding the Annual Meeting.

At Large Directors shall be elected for a term of three (3) years, and may be
eligible for re-election.

Section 4.3 Vacancies. The Board of Directors shall have the power to fill any
vacancy in an At Large Director position occurring in the Board of Directors.

ARTICLE V

Representative Directors

Section 5.1 Representative Directors. Units with fundraising programs,
principally Schools and Colleges, of the University of Washington may request a
volunteer-leader representative on the Board of Directors. The Nominating Committee
shall put forth a resolution at the meeting prior to the Annual Meeting of the Board
identifying the units to elect or renew Representative Directors, and such Representative
Directors will be included on the election slate.

Section 5.2 Selection and Terms. The volunteer leaders proposed for election as
Representative Directors shall be proposed by the Dean or chief executive officer
(Appointing Official) of the unit to be represented and such proposal shall be forwarded
to the Nominating Committee who shall include such persons as nominees for election to
the Board of Directors. Such election shall be for a term of one (1) year, and may be
eligible for re-election.

In the event of a vacancy, the Appointing Official shall propose a replacement for
consideration by the Nominating Committee which shall in turn send such selection to
the Board for election.

The Appointing Official shall have the authority to remove the Representative
Director, with the approval of the Nominating Committee.
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ARTICLE VI

Ex Officio Directors

Section 6.1 Certain Members of the Board of Regents and Alumni Association.
The Chair of the Board of Regents, a Regent appointed by the Chair of the Board of
Regents, the President of the University of Washington Alumni Association, and the
Associate Vice President for Alumni Relations shall be Ex Officio members of the Board
of Directors of this corporation with full voting rights.

The term of office of the Regent appointed by the Chair of the Board of Regents
to serve as a Director shall be until replaced by said Chair or until such person’s term as a
Regent expires, whichever occurs first.

Section 6.2 Certain University of Washington Representatives. The holders of
the following offices at the University of Washington shall become, upon appointment to
such office, Ex Officio members of the Board of Directors of this corporation with full
voting rights:

President

Provost

Treasurer for the Board of Regents

Vice President for External Affairs

Vice President for University Advancement
Vice Provost for Planning and Budgeting

A Dean, appointed as provided below

A Faculty member, appointed as provided below

In the event that the title of an office is changed by the University of Washington
then, upon the certification of the President of the University of Washington of such
change, the above reference to such office shall be deemed to be a reference to the office
so changed and so certified.

The Dean shall be designated by the University President. The Faculty Member
shall be designated by the University President in communication with the Chair of the
Faculty Senate. The term of office of the Dean or a Faculty Member as an Ex Officio
Director shall be three (3) years. The maximum number of terms a Dean or a Faculty
Member may serve as a Director is two (2) full terms. A Dean or a Faculty Member,
having served the maximum number of terms, may again be designated to the Board of
Directors after not serving as a Director of the corporation for a period of twelve (12)
calendar months.

Section 6.3 University of Washington Foundation Standing Committee Chairs.
The chairs or co-chairs of Standing Committees, unless already duly elected to an
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unexpired term, shall become, upon appointment to such office, ex officio members of
the Board of Directors with full voting rights.

Section 6.4 Immediate Past Chair of the Board of Directors. The Immediate Past
Chair of the University of Washington Foundation Board of Directors shall serve ex
officio as a Director until a new Chair is elected creating a new Immediate Past Chair.

Section 6.5 Washington Research Foundation Representative. A representative
of the Washington Research Foundation, to be selected by and subject to replacement by
the Board of Directors of the Washington Research Foundation, shall serve as a voting
member of the UW Foundation Board of Directors.

Section 6.6 Student Representatives. One or more University of Washington
students may be selected for a one (1) year term by the Board of Directors and shall serve
as voting members of the Board of Directors.

Section 6.7 Term of Office. Except where otherwise specifically provided, the
terms of ex officio Directors shall expire when the person ceases to hold the office which
qualifies for ex officio status, provided that an ex officio Director whose term expires
under this section who was an At Large Director shall continue as a Director until the
remainder, if any, of his or her elected term expires.

Section 6.8 Directors for Life. The Board may elect a person to serve as Director
for Life. Such Director’s term shall be for life.

ARTICLE VII

Executive Committee

Section 7.1 Composition of the Executive Committee. The Board of Directors,
by resolution adopted by a majority of the Directors at the Annual Meeting, shall appoint
an Executive Committee. Such committee shall consist of no fewer than thirteen (13)
Directors. The Executive Committee shall include the following Directors: the Chair,
Vice Chair, Immediate Past Chair, President, Treasurer, and Secretary of the Board of
Directors; the Chairs or Co-Chairs of the Foundation Standing Committees; the Regent
appointed by the Chair of the Board of Regents; the President of the University of
Washington; the Treasurer of the Board of Regents. Additional members may be
appointed by resolution of the Board of Directors.

Section 7.2 Powers of the Executive Committee. Subject to any limitations in
these Bylaws or any prior limitation imposed by the Board of Directors, the Executive
Committee shall have power to transact all regular business of the corporation between
meetings of the Board of Directors. The Executive Committee shall consider matters
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relating to the financial operation of the corporation and shall arrange for an annual audit
of the corporation’s financial records by an external auditor. The Executive Committee
shall approve the annual appointment of the external auditor. Further, upon conclusion of
the audit, the external auditor shall meet with the Executive Committee and present the
audit report. However, the Executive Committee shall not have the authority of the
Board of Directors to amend or repeal the Bylaws; elect, appoint or remove any member
of any such committee or any elected Director or officer of the corporation; amend the
Articles of Incorporation; adopt a plan of merger or adopt a plan of consolidation with
another corporation; authorize the voluntary dissolution of the corporation or revoke
proceedings therefor; adopt a plan for the distribution of the assets of the corporation not
in the ordinary course of business; or amend or repeal any resolution of the Board of
Directors which by its terms provides that it shall not be amended or repealed by such
committee.

Section 7.3 Vacancies on the Executive Committee. The Board of Directors shall
have power to fill any vacancy in the Executive Committee.

Section 7.4 Quorum. A majority of the members of the Executive Committee
shall constitute a quorum. Actions shall require approval of a majority of the members
present.

ARTICLE VIII

Standing, Advisory and Other Committees

Section 8.1 Standing Committees. The Board of Directors, by resolution adopted
by a majority of the Directors at the Annual Meeting, shall name the Standing
Committees. The Chair of each Standing Committee and committee members are
appointed or reappointed at the Annual Meeting by the Chair of the Foundation.

Section 8.2. Other Committees of the Board of Directors. The Board of Directors
may, by resolution duly adopted, create such other and further committees of the Board
of Directors, such as campaign committees, for such periods of time and to carry out such
functions as the board deems necessary, convenient, or appropriate.

Section 8.3 Advisory Committees. The Board of Directors may, from time to
time, by resolution appoint advisory committees to the Board of Directors or to any
committee of the Board of Directors for any purpose that the Board of Directors deems
necessary, convenient, or appropriate. Any such committee may include, as voting
members of such committee, elected Directors, ex officio Directors, or persons who are
not Directors.
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Section 8.4 General Limitation on Authority of Committees. Any committee of
this corporation shall have only such authority delegated to it in these Bylaws or by the
resolution of the Board of Directors or Executive Committee creating such committee.
The authority of the Executive Committee of the Board of Directors is limited as
provided in Article VII.

ARTICLE IX

During a Campaign

Section 9.1 General. When there is a University-wide fund-raising campaign in
progress (whether publicly announced or not), the Foundation is to be fully involved.
The Foundation should solicit the President of the University to consult with the
Foundation’s officers in the selection of a General Chair or Co-Chairs for the campaign.
It is to be expected that Directors of the Foundation would in many cases accept
significant roles in the campaign.

Section 9.2 Participation by Campaign Volunteers. The General Chair and any
Co-Chairs of the campaign shall be ex officio members of the Executive Committee for
the duration of the campaign. As such their membership shall not be included in
determining a quorum. Key volunteers in the campaign shall be invited to attend
meetings of the Board of Directors and to report on campaign activities for which they
are responsible.

ARTICLE X

Actions by Written Consent

Any corporate action required or permitted by the Articles of Incorporation or
Bylaws, or by the laws of the State of Washington, to be taken at a meeting of the Board
of Directors (or its committees) of the corporation, may be taken without a meeting if a
consent in writing setting forth the action so taken, shall be signed, including electronic
communication, by all of the Directors entitled to vote with respect to the subject matter
thereof. Such consent shall have the same force and effect as a unanimous vote, and may
be described as such.
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ARTICLE XI

Waiver of Notice

Whenever any notice is required to be given to any Director of the corporation by
the Articles of Incorporation or Bylaws, or by the laws of the State of Washington, a
waiver thereof in writing signed by the person or persons entitled to such notice, whether
before or after the time stated therein, shall be equivalent to the giving of such notice.

ARTICLE XII
Officers

Section 12.1 Officers Enumerated. The officers of the corporation shall be a
Chair of the Board of Directors, a Vice Chair of the Board of Directors, the Immediate
Past Chair, a President, a Secretary, a Treasurer, and such other officers and assistant
officers as may be deemed necessary by the Board of Directors, each of whom shall be
elected by the Board of Directors at the Annual Meeting, except the President and the
Immediate Past Chair, and shall serve two-year terms. Any two (2) or more offices may
be held by the same person, except the offices of President and Secretary. In addition to
the powers and duties specified below, the officers shall have such powers and perform
such duties as the Board of Directors may prescribe.

Section 12.2 Chair of the Board of Directors. The Chair of the Board of
Directors shall preside at all meetings of the Board of Directors and the Executive
Committee and shall have all the usual powers pertaining to the office of Chair of the
Board of Directors.

Section 12.3 Vice Chair of the Board of Directors. In the absence or disability of
the Chair of the Board, the Vice Chair shall serve as Chair.

Section 12.4 The President. The Vice President for University Advancement at
the University of Washington shall serve as the President of the corporation. He or she
shall exercise the usual executive powers pertaining to the office of President.

Section 12.5 The Secretary. It shall be the duty of the Secretary to cause to be
kept records of the proceedings of the Board of Directors and when requested by the
President to do so, to sign and execute with the President all deeds, bonds, contracts, and
other obligations, or instruments, in the name of the corporation, to keep the corporate
seal, and to affix the same to proper documents.

Section 12.6 The Treasurer. The Treasurer shall have the care and custody of
and be responsible for all funds and investments of the corporation and shall cause to be
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kept regular books of account. The Treasurer shall cause to be deposited all funds and
other valuable effects in the name of the corporation in such depositories as may be
designated by the Board of Directors, and in general, shall perform all of the duties
incident to the office of Treasurer.

Section 12.7 Vacancies. Vacancies in any office arising from any cause, except
the President, may be filled by the Board of Directors at any regular or special meeting.

Section 12.8 Removal. Any officer of the corporation, except the President,

elected or appointed, may be removed by the Board of Directors whenever in its
judgment the best interests of the corporation will be served thereby.

ARTICLE XIII

Administrative and Financial Provisions

Section 13.1 Fiscal Year. The last day of the fiscal year of the corporation shall
be on June 30.

Section 13.2 Loans or Gifts Prohibited. No loans or gifts shall be made by the
corporation to any officer or to any Director.

Section 13.3 Expenses of the Corporation. Expenses of the corporation shall be
paid from current unrestricted gift funds and earnings thereon.

Section 13.4 Distributions to the University of Washington. All unrestricted gift
funds, in excess of the amount used for the expenses of the corporation, and all restricted
gift funds shall be distributed to or for the use of the University of Washington pursuant
to the terms of the Agreement for Services by and between the University of Washington
and the University of Washington Foundation.

Section 13.5 Books and Records. The corporation shall keep at its registered
office, its principal office in this state, the following: current Articles and Bylaws;
correct and adequate records of accounts and finances; a record of officers’ and
Directors’ names and addresses; minutes of the meetings of the board and any minutes
which may be maintained by committees of the Board of Directors.

Section 13.6 Amendment of Bylaws. The authority to make, amend or repeal the
Bylaws of the corporation is vested in the Board of Directors, and may be exercised at
any regular or special meeting of the Board of Directors; provided, that before any
amendment or repeal of Article 1l (Purposes and Management); Section 3.4 (Board of
Directors Quorum); Article IV (At Large Directors); Article V (Representative
Directors); Article VI (Ex Officio Directors); Article VII (Executive Committee);
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Sections 12.4 (President), 12.7 (Officer Vacancies) and 12.8 (Officer Removal); and
Sections 13.3 (Expenses of Corporation) or 13.6 (Amendment of Bylaws) takes effect,
any such amendment or repeal must be approved by the Board of Regents of the
University of Washington.

Typographical, grammatical, or clerical errors may be corrected without
constituting an amendment to the Bylaws.

Section 13.7 Rules of Procedure. The rules of procedure at meetings of the
Board of Directors or any committee of the corporation shall be the rules contained in
Roberts’ Rules of Order on Parliamentary Procedure, newly revised, so far as applicable
and when not inconsistent with these Bylaws, the Articles of Incorporation or with any
resolution of the Board of Directors.

Section 13.8 Repeal. With the extensive additions and revisions herby made to
the 2007 Restated Bylaws adopted April 27, 2007, these Bylaws are adopted and
denominated 2013 Restated Bylaws and all prior Bylaws and amendments thereto are
hereby repealed.

ARTICLE XIV

Indemnification

To the full extent permitted by the Washington Nonprofit Corporation Act, the
UW Foundation shall indemnify any person who was or is a party or is threatened to be
made a party to any civil, criminal, administrative or investigative action, suit, or
proceeding (whether brought by or in the right of the Foundation or otherwise) by reason
of the fact that he or she is or was a Director or officer of the Foundation or is or was
serving at the request of the Foundation as a Director or officer of another corporation,
whether for profit or not for profit, against expenses (including attorneys' fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by him
or her in connection with such action, suit or proceeding; and the Board of Directors may,
at any time, approve indemnification of any other person which the Foundation has the
power to indemnify under the laws of the State of Washington governing corporations.
The indemnification provided by this Article shall not be deemed exclusive of any other
rights to which a person may be entitled as a matter of law or by contract. The
Foundation may purchase and maintain indemnification insurance for any person to the
extent provided by applicable law.
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CERTIFICATION

Micki E. Flowers, Secretary of the University of Washington Foundation, hereby
certifies that the foregoing are a true and correct copy of the 2013 Restated Bylaws of the
University of Washington Foundation as adopted on April 19, 2013.

Micki E. Flowers
Secretary

Approved by the University of Washington Board of Regents on May 9, 2013.

Joanne R. Harrell
Chair, Board of Regents
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