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JSA
8E1008 1 000

Short Form

Returngdf Organization Exempt From ome Tax
rom 990-EZ etu g o

e Code

Un ection 501(c), 527, or 4947(a)(1) of the Internal R
' (except black lung benefit trust or private foundat; §%)
tion$ &S defined 1n section

P Sponsoring organizations of donor advised funds and controlling organiza
512(b)(13) must file Form 990 All other organizations with gross receipts less than $1,000,000 and total

EXTENSION ATTACHED

OMB No. 1545-1150

2008

Depamﬁent of the Treasury assets less than $2,500,000 at the end of the year may use this form Open to P_Ubhc
Internal Revenue Service » The organization may have to use a copy of this return lo satisfy state reporting requirements Inspectlon
A For the 2008 calendar year, or tax year @ginning 01/01 , 2009 and ending 06/30/2009
B Check ¢ applicante [Please | € Name of organization D Employer identification number
[ ] Address use IRS
| change label or
| | Namechange lonntor| RICHARD AND BARRIE GALANTI FOUNDATION 91-1728733
Inftial retum type. Number and street (or P O box, if mail 1s not delivered to street address) Room/suite E Telephone number
Termnaton  [S°° | c/0 FOUNDATION MANAGEMENT GROUP, LLC 3400 (206) 667-0300
] Amended pecific = = ot tat try, and ZIP +4
ity or town, state or country, an +
| :\etulrln don Instruc- F  Group Exemption
pending tions. | SEATTLE, WA 98104-1022 Number - « -
e Section 501(c)(3) organizations and 4947(a)(1) nonexempt charitable trusts must attach G Accounting method: | x‘Cash l IAccruaI
a completed Schedule A (Form 990 or 990-E2). Other (specify) »
H Check I I if the organization is not
] Website: » required to attach Schedule B (Form 990,
J Organization type (check only one) -] X|501(c) (3 ) « (nsertno)| | 4947(a)(t)or | [527| 990-EZ, or 990-PF).

K Check » I lif the organization is not a section 509(a)(3) supporting organization and its gross receipts are normally not more than $25,000. A return

1s not required, but if the organization chooses to file a retumn, be sure to file a complete return.

L Add lines 5b, 6b, and 7b, to ine 9 to determine gross receipts, If $1,000,000 or more, file Form 990 instead of Form 990-EZ , , » $ 280. N
Revenue, Expenses, and Changes in Net Assets or Fund Balances (See the instructions for Part 1)
1 Contributions, gifts, grants, and similar amountsreceived . , . . . . . . . . . . .. ... 0t 1
2 Program service revenue including government feesandcontracts _ . . . ... ... ... .. 2
3 Membership duesandassessments | . _ . . . ... 0 00 o e e e 3
4  Investmentincome , ., . . .. ... ......... ..., STMT 1............ 4 280.
5 a Gross amount from sale of assets other than inventory | | | | Sa
b Less' cost or other basis and sales expenses , _ , . .., .. ... 5b
° ¢ Gain or (loss) from sale of assets other than inventory (Subtract line Sb from line Sa) (attach schedule) . G
g 6 Speclal events and actvities (comp ppl parts of Schedule G) If any amount Is from gaming, check here | | > R EC EgVE D
g a Gross revenue (not including $ of contributions >
& reportedonline ) ... .. ........... 6a 2 %
' b Less: direct expenses other than fundraising expenses | | 6b - FEB 0 9 ZU 10 O
¢ Net Income or (loss) from special events and activities (Subtract line 6b from line6a). . . ., . . . . c &
7 a Gross sales of inventory, less retums and allowances , , , . . . . 7a C) G DW -
b Less:costofgoodssold ., ., ., . .............. 7b i
¢ Gross profit or (loss) from sales of inventory (Subtract ine 7b fromline7a) = . . . . .. ... .. 7¢
8 Other revenue (describe p )L 8
.9 Total revenue. Add lines 1,2,3,4,5¢,6¢,7¢c,and 8 . . . . . . o o o v o v s o s o e s 4. | 9 280,
10  Grants and similar amounts paid (attach schedule) | . . . . . . . . . .. . e 10 1,750.
1 Benefits paidtoorformembers | L e e e e e 11
®112 Salaries, other compensation, and employee benefits | _ |, . . . . . . . .. . . ... e e 12 NONE
g 13 Professiona)l fees and other payments to independentcontractors . , . . ., . . . ... ... ..... 13
S114  Occupancy, rent, utilities, and maintenance | | , |, . . ... ... ... 0. 14
W 45  Printing, publications, postage, and ShiPPING . . . . . .\ 0 v v v e e e e e e e 15 .
16  Other expenses (describe p STMT 2 ) L1186 2,030,
17  Total expenses. Addlines 10through 16 . . . . . . . s ¢ o v o v o v 0 o o 4 s o v o s oo s pl 17 3,780.
o |18  Excess or (deficit) for the year (Subtract lne 17 fromlne ) = . . ... .......... 18 —-3,500.
8’, 19 Net assets or fund balances at beginning of year (from line 27, column (A)) (must agree with
2 end-of-year figure reported onprioryearsreturn) . . . . . . . . . . . e i e e e e e e e e e e e 19 115,999.
g 20 Other changes in net assets or fund balances (attach explanation), ., . . ., .. .., ......... 20
21 Net assets or fund balances at end of year Combine ines 18through20 , . , . . . ... .. .. »| 21 112,499.
Balance Sheets. If Total assets on line 25, column (B) are $2,500,000 or more, file Form 990 instead of Form S80-EZ.
(See the instructions for Part 11 ) {A) Beginning of year I (B) End of year
22 Cash, savings,andinvestments . STMT_ 3, ., ... ............ 115,999. |22 112,499.
23 landandbuldings L. e 23
24  Other assets (describe p ) 24
25 Totalassets . . . ... ... ... ... 115,999. |25 112,499.
26 Total liabilities (describe » ) 26
27 Net assets or fund balances (line 27 of column (B) must agree with line 21) 115,999. |27 112,499.
For Privacy Act and Paperwork Reduction Act Notice, see the Instruction for Form 880, Form 990-EZ (2008)

44221Y K378 01/07/2010 12:52:24 V08-8.3 23566/WRS/2009

4

4
\



Form 990-EZ (2008) 91-1728733 Page 2
Statement of Program Servi ccomplishments (See the instructions fo i) Expenses

What is the organization’'s primary exempt purpose? STMT 4 ggqu&?dggasncgégggs)
Describe what was achieved in carrying out the organization's exempt purposes In a clear and concise manner, and 4947(a)(1) trusts;
describe the services provided, the number of persons benefited, or other relevant information for each program title. optional for others )
28 TO PROMOTE BENEVOLENT, CHARITABLE, SCIENTIFIC, EDUCATIONAL AND

PHILANTHROPIC PURPOSES AS A SUPPORTING FOUNDATION OF THE JEWISH

FEDERATION OF GREATER_ SEATTLE.

(Grants $ 1,750. ) If this amount includes foreign grants, checkhere . . . . . . . » | ] 28a 1,000.
29

(Grants $ ) If this amount includes foreign grants, check here . . . . . . . » | ] 29a
30

(Grants $ ) If this amount includes foreign grants, checkhere . . . . . . . | | ] 30a
31 Other program services (attachschedule) . . . . . ¢ v 4 v v o i v o v s ot e v s s s o s s s v s b s e e e s

(Grants $ ) If this amount includes foreign grants, checkhere. . . . . . . » [_] 31a
32 Total program service expenses (add lines 28athrough31a) , . ., . . . . . . v v v v v v ot a v o v o - » 132 1,000.

SETgd\Tl List of Officers, Directors, Trustees, and Key Employees. List each one even If not compensated (See the instructions for Part IV.)

(b) Title and average (c) Compensation | (d) Contributions to {e) Expense
(a) Name and address hours per week (If not paid, employes benefit plans & account and
devoted to position enter -0-.) deferred compensaton | other allowances
SEE_STATEMENT S -0- -0~ -0
JSA Form 990-EZ (2008)
BE1009 1 000
44221Y K378 01/07/2010 12:52:24 v08-8.3 23566/WRS/2009 5



Form 990-EZ (2008) 91-1728733 Page 3

Other Information (Note t tatement requirements in the instructions ‘Ert V1)

Yes | No
33 Did the organization engage in any activity not previously reported to the IRS? If "Yes," attach a detailed
description of each activity . ., . . . . . . . . ... .. e e e 33 X
34 Were any changes made to the organizing or governing documents but not reported to the IRS? If "Yes,"
attach a conformed copy of the Changes . . . . . . .. .. .. .c.'eeuneuranneeenn, sT™T, 7. . . [34 | x
35 If the organization had income from business activities, such as those reported on lines 2, 6a and 7a (among others), but not .
reported on Form 990-T, attach a statement explaining your reason for not reporting the income on Form 990-T.
a Did the organization have unrelated business gross income of $1,000 or more or section 6033(e) notice, report-
Ing, and proxy tax reqUIEMENtS? L. 35a X
b If "Yes," has tt filed a tax return on Form 990-T for thisyear®> 35b
36 Was there a liquidation, dissolution, termination, or substantial contraction during the year? If "Yes,"
complete applicable parts of Schedule N . . . . . o v vttt et e e e e e e 36 | x
37a Enter amount of political expenditures, direct or indirect, as described In the instructions Pl 3731 NONE o
b Did the organization file Form 1120-POL forthis year? . | . . . . . . . . . v v v vt et s e et e e o e e n e 37b X
38a Did the organization borrow from or make any loans to, any officer, director, trustee, or key employee or were . 7
any such loans made in a prior year and still unpaid at the start of the period covered by this return? = = | 38a X
b If"Yes," complete Schedule L, Part Il and enter the total amountinvoved =~ | 38b
39 Section 501(c)(7) organizations. Enter e :
a Initiation fees and capital contributions included online9 . . ... .. .... 39a
b Gross receipts, included on Iine 9, for public use of club facifites =~ 39b . 2
40a Section 501(c)(3) organizations. Enter amount of tax iImposed on the organization during the year under . .
section 4911 » NONE; section 4512 p NONE, section 4955 p NONE | 12 *w°
b Section 501(c)(3) and (4) organizations. Did the organization engage in any section 4958 excess benefit transac-
tion during the year or did it become aware of an excess benefit transaction from a prior year? If "Yes," complete
Schedule L Partl e e e e e 40b X
¢ Enter amount of tax imposed on organization managers or disqualified persons during
the year under sections 4912, 4855, and 4958 = = ... ... ... > NONE
d Enter amount of tax on line 40c reimbursed by the organizaton, . . _ . ... > NONE [ .
e All organizations. At any time during the tax year, was the organization a party to a prohibited tax shelter o,
transaction? If "Yes," complete Form 8886-T = . ... ... .. ... .. .. .. 40e X
41 List the states with which a copy of this return is filed. p
42 a The books are in care of » FQUNDATION MANAGEMENT GRPR, LLC . .. _ . Telephone no. P .. 206-667-0300_ ..
Locatedat » 1000 SECQND AVENUE, 34TH FL, SEATTLE, WA .. .. .. 2ZIP+4 » 98104 ...
b At any time during the calendar year, did the organization have an interest in or a signature or other authority
over a financial account in a foreign country (such as a bank account, securities account, or other financial Yes | No
BOCOUN? | | | a2b X
If "Yes," enter the name of the foreign county: p
See the Instructions for exceptions and filing requirements for Form TD F 90-22.1, Report of Foreign Bank
and Financial Accounts, s
¢ At any time during the calendar year, did the organization maintain an office outside ofthe US? = = | 42c X
If "Yes," enter the name of the foreign country: p
43 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-EZ in lleu of Form 1041 - Check here, , . . . . . ... > D
and enter the amount of tax-exempt interest received or accrued during the taxyear = = | > | 43]
Yes | No
44. Did the organization maintain any donor advised funds? If "Yes," Form 990 must be completed instead of
Form ggo-EZ ------------------------------------------------------- 44 X
45 s any related organization a controlled entity of the organization within the meaning of section 512(b)(13)? If .
"Yes," Form 990 must be completedinstead of Form 990-EZ . . . . . . . . . . . i i i it i e e e 45 X
Form 990-EZ (2008)
JSA

8E1029 2 000

44221Y K378 01/07/2010 12:52:24 v08-8.3 23566/WRS/2009 6




Form 990-EZ (2008)

91-1728733

Page 4

Section 501(c)(3) orgaMitions only. All section 501(c)(3) organiz.Fs
and complete the tables for lines 50 and 51.

must answer questions 46-49

46 Did the organization engage in direct or indirect political campaign activities on behalf of or in opposition to Yes | No
candidates for public office? If "Yes," complete Schedule C, Partl, , ., . ... ... ... ... 46 X
47 Did the organization engage In lobbying activities? If “Yes," complete Schedule C, Partll , ., , ... ... .... 47 X
48 s the organization operating a school as described in section 170(b)(1)}{A)(ii)? If “Yes," complete Schedule E , 48 X
49a Did the organization make any transfers to an exempt non-chantable related organizaton? , , . . . ... ... .. 49a X
b If "Yes," was the related organization(s) a section 527 organization? ., ., . . . . .. . ... ... .. 49b
50 Complete this table for the five highest compensated employees (other than officers, directars, trustees and key employees) who
each received more than $100,000 of compensation from the organization If there I1s none, enter "None."
(b) Title and average (c) Compensation (d) Contributions to (e) Expense
{a) Name and address of each employee paid more hours per week employee benefit plans & account and
than $100,000 devoted to postion deferred compensation | other allowances
NONE

Total number of other employees paid over $100,000 » | NONE

51
compensation from the organization. If there is none, enter "None."

Complete this table for the five highest compensated independent contractors who each received more than $100,000 of

(a) Name and address of each independent contractor paid more than $100,000 {b) Type of service

(c) Compensation

. > NONE

Under penalties of perjury, | have examined this r ohpanying schedules and statements, and to the best of my knowledge
and belief, it 1s true, corg pl% an officgr) 1s based on all information of which preparer has any knowledge
Sign ” | e 2l /acio
Here ‘Signature of officer A\ Date
}x- Richard Galart, Hresident
Type or print name and ttle 4
Date Check If Preparer's ldentdying Number (See Instructions)
Preparer's
Paid } W self
Preparer's sonelure JAN A 2010 employed >D P00S937936
Firm's name (or yours -
Use Only | i selfempioyod) BADER MARTIN, EN »91-1501421
address, and ZIP + 4 1000 SECOND AVEN'UE, 34TH FLOOR SEATTLE, WA [Phoneno »»206-621-1900
May the IRS discuss this return with the preparer shown above? Seeinstructions . . . . . ............... »[xlyes [ INo

JSA
8E£1031 1000

44221Y K378 01/07/2010 12:52:24 Vv08-8.3 23566/WRS/2009

Form 990-EZ (2008)



| oMB No 1545-0047

g%:imEggl;FSl;o-EZ) F@plic Charity Status and Public@ypport

To be completed by ail section 501(c)(3) organizations and section 4947(a)(1) 2@08
nonexempt charitable trusts.

Open to Public

Depanrr;en( of the Treasury

Internal Revenue Service » Attach to Form 990 or Form 990-EZ. P> See separate instructions. Inspection
Name of the organization Employer identification number
RICHARD AND BARRIE GALANTI FOQUNDATION 91-1728733

Reason for Public Charity Status (All organizations must complete this part.) (see instructions)
The organization is not a private foundation because it is: (Please check only one organization.)

1 A church, convention of churches, or association of churches described in section 170(b)(1)(A)(i).
A school described in section 170(b)(1)(A)(ii). (Attach Schedule E.)
A hospital or a cooperative hospital service organization described in section 170(b)(1){(A)(iii). (Attach Schedule H)
A medical research organization operated in conjunction with a hospital described in section 170(b)(1)(A){iii). Enter the
hospital's name, city, andstate: __ o
An organization operated for the benefit of a college or university owned or operated by a governmental unit described in
section 170(b)(1)(A)(iv). (Complete Part Il.)
A federal, state, or local government or governmental unit described in section 170(b)(1)(A)(v).
An organization that normally receives a substantial part of its support from a governmental unit or from the general public
described in section 170(b){1)(A){vi). (Complete Part |l )
A community trust described in section 170(b)(1)}{(A)(vl). (Complete Part Il.)
An organization that normally receives. (1) more than 331/3 % of its support from contributions, membership fees, and gross
receipts from activities related to its exempt functions - subject to certain exceptions, and (2) no more than 331/3% of its
support from gross investment income and unrelated business taxable income (less section 511 tax) from businesses
acquired by the organization after June 30, 1975 See section §09(a)(2). (Complete Part lll.)
An organization organized and operated exclusively to test for public safety. See section 509(a)(4). (see instructions)
An organization organized and operated exclusively for the benefit of, to perform the functions of, or to carry out the
purposes of one or more publicly supported organizations described in section 509(a)(1) or section 509(a){2). See section
509(a)(3). Check the box that describes the type of supporting organization and complete lines 11e through 11h.
a E Type | b D Type ll c I:l Type Il - Functionally Integrated d D Type lll - Other
By checking this box, 1 certify that the organization is not controlled directly or indirectly by one or more disqualified
persons other than foundation managers and other than one or more publicly supported organizations described in section
509(a)(1) or section 509(a)(2).

2
3
4

(1 1 O [T

o o

10
11

be | |

N

f If the organization received a written determination from the [RS that it 1s a Type |, Type Il or Type Il supporting
organization, checkthisbox e
g Since August 17, 2008, has the organization accepted any gift or contribution from any of the
following persons?
() A person who directly or indirectly controls, either alone or together with persons described in (ii) Yes| No
and (i) below, the governing body of the supported organizaton? ... 9l | x
(i) A family member of a person descnbed in (1) above? L M) | x
(i) A 35% controlled entity of a person described in (i) or (i) above? .. ... ... ... ... 11g(iil) X
h Provide the following information about the organizations the organization supports.
(i) Name of supported (i) EIN (iif) Type of organization| (iv) Is the organization | (v) Did you notify (vi) Is the (vii) Amount of
organization (described on lines 1-9 | in col (i) histed in your | the organization in | organization in col. support
above or IRC section | governing document? col (i) of your (i) organized in the
(see instructions)) support? us?
Yes No Yes No Yes No

SEE STATEMENT| 8

Total NONE
For Privacy Act and Paperwork Reduction Act Notice, see the Instructions for Form 990. Schedule A (Form 990 or 990-EZ) 2008

3212104000
44221Y K378 01/07/2010 12:52:24 V08-8.3 23566/WRS/2009 8



Schedule A (Form 990 or 990-EZ) 2008 91 8733 Page 2
XTI Ssupport Schedule chrQanizations Described in Sections 170(bJfA)(iv) and 170(b)(1)(A)(vi)
(Complete only if you checked the box on line 5, 7, or 8 of Part 1.)
Section A. Public Support
Calendar year (or fiscal year beginning m) p | (2) 2004 (b) 2005 (c) 2006 (d) 2007 (e) 2008 (f) Total

1 Gifts, grants, contnbutions, and
membership fees received. (Do not
include any "unusual grants.”) . . . . . .

2 Tax revenues levied for the organization’s
benefit and either paid to or expended on
itsbehalf . . . . ... ... .¢....

3 The value of services or facilities
furnished by a governmental unit to the
organization without charge . . . . . . .

Total. Addlines1-3. . . . . . . ¢ .+

5 The portion of total contributions by each
person (other than a governmental unit or ’ T
publicly supported organization) included o 5 ‘
on line 1 that exceeds 2% of the amount .
shown on line 11, column(f) . . .. .. - .

6 Public support. Subtract line 5 from line 4. N : - -

Section B. Total Support
Calendar year (or fiscal year beginning in) p (a) 2004 (b) 2005 (c) 2006 (d) 2007 (e) 2008 (f) Total

7 Amounts fromlined. . . . .. ... ..

8 Gross income from interest, dividends,
payments received on securities loans,
rents, royalties and income from similar
SOUMCES « + o o o s « o = o » o o » o o &

9 Net income from unrelated business
activities, whether or not the business is
regularly carrredon . . « .« . . . . . ..

10 Other income. Do not include gain or
loss from the sale of capital assets
(ExplaininPartiV) . . . . . . ... ..

11 Total support. Add lines 7 through 10 . . :

12  Gross receipts from related activities, etc. (Seeinstructions ) . . . . . . . oo v e e e e e e e e 12
13  First five years. If the Form 990 is for the organization’s first, second, third, fourth, or fifth tax year as a 501(c)(3)

organization, check thisboxandstop here . . . . . . . . - . . o+ o o « o o o s o o o s o s s o 00+ 40 vesae e e e s+ » m
Section C. Computation of Public Support Percentage )
14 Public support percentage for 2008 (line 6, column (f) divided by ine 11, column(f)) .. ... ... .. 14 %
15 Public support percentage from 2007 Schedule A, Part IV-A,line26f . . . . . ... .. ... ...... 15 %
16a 33 1/3% support test - 2008. If the organization did not check the box on line 13, and line 14 1s 33 1/3% or more, check this

and stop here. The organization qualifies as a publicly supportedorganization . . . . . . .. .. . v v oo >

b 33 1/3% support test - 2007. If the organization did not check a box on fine 13 or 16a, and line 15 is 33 1/3% or more, chec
box and stop here. The organization qualifies as a publicly supported organizaton . . . .. .. ... ... .. ... ..., | 2

17a 10%-facts-and-circumstances test - 2008. If the organization did not check a box on line 13, 16a or 16b, and line 14
1s 10% or more, and If the organization meets the "fact-and-circumstances" test, check this box and stop here. Explain
in Part IV how the organization meets the “facts and circumstances” test. The organization qualifies as a publicly supported
OFGANIZALION .« & v v o b v bt e e e e e e e e e e e e e e e e > D
b 10%-facts-and-circumstances test - 2007. If the organization did not check a box on line 13, 16a, 16b, or 17a, and line
15 1s 10% or more, and If the organization meets the “facts and circumstances” test, check this box and stop here.
Explain in Part {V how the organzation meets the "facts-and-circumstances™ test The organization qualfies as a publicly

supported organmIzation . . . . . . . o . e e i e e e e e e e e e e e e e e e e e > I:]
18 Private foundation. If the organization did not check a box on line 13, 16a, 16b, 17a, or 17b, check this box and see
INSEIUCHIONS & = &« ¢ o v e e e e e e e e e e e e et e e e e e e e e e e e e e e e e e e e e e e e e e e e e b e e e e s > D

Schedule A (Form 880 or 990-EZ) 2008

JSA

8E1220 1000
44221Y K378 01/07/2010 12:52:24 V08-8.3 23566/WRS/2009 9



Schedule A (Form 990 or 990-EZ) 2008
lqllR Support Schedule for

91 8733

Page 3

A

izations Described in Section 509(a)(2)
(Complete only If you checked the box on line 9 of Part 1)

Section A. Public Support

Calendar year (or fiscal year beginning in) »

1

Gifts, grants, contributions, and
membership fees received. (Do not include
any "unusual grants.")
Gross receipts from admissions, merchandise

sold or services performed, or facilities
furrished in any activity that 1s related to the
organization’s tax-exempt purpose | |
Gross receipts from activities that are not an
unrelated trade or business under section 513 |
Tax revenues levied for the organization's
benefit and either paid to or expended on
tsbehalf | ., ... ..., ..
The value of services or facilities
furnished by a governmental unit to the
organization without charge
Total. Add lines1-5 _ | , , . .. e
Amounts included on lines 1, 2, and 3

received from disqualified persons , ,
Amounts included on lines 2 and 3
received from other than disqualified
persons that exceed the greater of 1% of
the total of lines 9, 10c, 11, and 12 for the
yearor$5,000 -« - « - s s 0 oo v o
Addlines7aand7b, . . ... ... ..

Public support (Subtract line 7¢ from
Ine6) . . . . . . vt s e e e s

(a) 2004

(b) 2005

(c) 2006 (d) 2007

(e) 2008

(f) Total

Section B. Total Support

Calendar year (or fiscal year beginning in) >

9
10a

11

12

13

14

Amounts fromlne6, , . . .., ...
Gross Income from interest, dividends,
payments received on securities loans,
rents, royalties and income from similar
SOUMCES . « v v« 4 v v v o = o o s s o s

Unrelated business taxable income (less
section 511 taxes) from businesses
acquired after June 30, 1975
Add lines 10aand10b , , . ., .. ..

Net income from unrelated business
activities not included in line 10b,
whether or not the business is regularly
carriedOnN < s+ ¢ ¢« o - 0 s e 8w e e ..
Other income. Do not include gain or

loss from the sale of capital assets
(ExplaminPartiv) . . . .. ......
Total support. (Add lines 9, 10c, 11,
and 12)

(a) 2004

(b) 2005

(c) 2006 (d) 2007

(e) 2008

(f) Total

First five years. If the Form 990 is for the organization's first, second, third, fourth, or fifth tax year as a section 501(c)(3)

organization, check this box and stop here

Section C. Computation of Public Support Percentage

16 Public support percentage for 2008 (line 8, column (f) divided by ine 13, column(f)), . . . . .. ... ... 15 %
16 Public support percentage from 2007 Schedule A, Part IV-A, liN@27g . . . . « v v v v v o v v v e o v v e 16 %
Section D. Computation of Investment Income Percentage
17 Investment income percentage for 2008 (line 10¢c, column (f) divided by line 13, column(f) . . . . . . .. 17 %
18 Investment income percentage from 2007 Schedule A, Part IV-A,line 270 . . .. . ... ... 18 %
19a 33 1/3% support tests - 2008, If the organization did not check the box on line 14, and line 15 is more than 33 1/3%, and line

17 is not more than 33 1/3 %, check this box and stop here. The organization qualifies as a publicly supported organization = = = | > D

b 33 1/3% support tests - 2007. If the organization did not check a box on line 14 or ine 19a, and line 16 is more than 33 1/3 %, and

line 18 is not more than 33 1/3 %, check this box and stop here The organization qualifies as a publicly supported organization . » H

20 Private foundation. If the organization did not check a box on line 14, 19a, or 19b, check this box and see instructions . . . . ... . .. »

JSA
8E1221 1 000

44221Y K378 01/07/2010 12:52:24 Vv08-8.3

23566/WRS/2009

Schedule A (Form 990 or 890-EZ) 2008
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Schedule A (Form 990 or 990-EZ) 2008 17 91 8733 Page 4
Supplemental Informati Complete this part to provide the expl jon required by Part Il, line 10;
Part ], line 17a or 17b; or Part lll, line 12. Provide any other additional information. (see instructions)
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RICHARD AND BARRIE GALANTI FOUNDATION 91-1728733

DESCRIPTION AMOUNT

DIVIDEND INCOME 280.

TOTAL 280.
STATEMENT
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RICHARD AND BARRIE GALANTI FOUNDATION 91-1728733

FORM 990EZ, PART I - OTHER EXPENSES

INVESTMENT MANAGEMENT FEES 30.
ADMINISTRATION FEES 2,000.
TOTAL 2,030.

STATEMENT 2
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RICHARD AND BARRIE GALANTI FOUNDATION 91-1728733

FORM 990EZ, PART II - CASH, SAVINGS AND INVESTMENTS

BEGINNING END
DESCRIPTION OF YEAR OF YEAR
SAVINGS 115,999. 112,499.
TOTALS 115, 999. 112, 499.

STATEMENT 3
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RICHARD AND BARRIE GALANTI FOUNDATION 91-1728733

FORM 990EZ, PART III - ORGANIZATION'S PRIMARY EXEMPT PURPOSE

TO PROMOTE BENEVOLENT, CHARITABLE, SCIENTIFIC, EDUCATIONAL AND
PHILANTHROPIC PURPOSES AS A SUPPORTING FOUNDATION OF THE JEWISH
FEDERATION OF GREATER SEATTLE.

STATEMENT 4
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S AT o WASHINCTON. STATEMENT OF CHANGE FOR
; * ' REGISTERED AGENT OR OFFICE
FILE (Per Crispier 238, 24 03,25.15 ACW)
« Fill, type or print n black ink. SECHETARY OF STATE FEE: $10.00

» Checks made payable to “Secretary of State”

* Sign. date and retum originai to. JUN 0 52009
orrom IR
801 CAPITOL WAY SOUTH » PO BOX “B3KTE OF WASHINGTON

OL‘Y‘EV‘IP?A, 'v A 93504-023‘0 Sve vwr I BSUM F WPV X
IMPORTANT! Person to Contact about this Fliing Daytime Phone Number (with ares code)
Daniel M. Asher 206-687-0300
Email Address
asher@foundgroup.com
Name of Enfity UB! Number
The Richard & Barrie Galanti Foundation 601 726 282

Type of Entity (Check one box)
El Umited Uability Company D Profit Corporation Non-profit Corporation

Changes to Regtstered Agent Information (Check ali that apply)
New Reglstered Agenl Name Registered Office Address Change

NAME AND ADDRESS OF NEW WASHINGTON STATE REGISTERED AGENT

Danisl M. Asher
Name (New Agent}
c/o Foundation Management Group, LLC, 1000 Second Avenue, 34th Floor
Street Address (Required)
attle
cly Se cate WA 2P 98104-1022
PO Box (Optonal) zZiP

! consenr to serve as Reglstersd Agent in the State of Washington for the above named corporation. | understand It will be my
pt Service of Process on behalf of the corporation; to forward mall to the corporation; and to immediately notify
Etarg) of Stats If | resign or change the Registered Office Address.

Daniel M. Asher 5l Joq
N Printed Nama Data

Signature of Agent

SIGNATURE (Check ane box}
D Registered Agent (May sign it only change Is to the regsstered office address)

D LLC Member or Manager Corporate Officer or Board of Directors Chairperson
This document tad u of perjury, and Is, to the best of my knowledge, true and correct.
ichard A. Galanti, President and Treasurer 5 l.! 4 l 04
Signature Printed Name Date

IMPORTANT! This form must be filled out in lts entirety and returned with the appropriate payment for filing.
if you have questions about the requested information on the form please contact our customer assistance at:

CUSTOMER ASSISTANCE — http://secstate.wa.gov/corps/ or 360/753-7115 (TDD — 360/753-1485)

«<rZQ MOC MO=MMO IO

<rZ0 mac mD-mmo Jo™

«r2Z0 m®C MO-wMO OT

031001 {1002



RICHARD AND BARRIE GALANTI FOUNDATION 91-1728733

FORM S90EZ, PART V - EXPLANATION FOR LINE 34

BYLAWS AND ARTICLES OF INCORPORATION WERE AMENDED TO TERMINATE
OPERATING AS A SUPPORTING ORGANIZATION AND COMMENCE OPERATING AS
A PRIVATE FOUNDATION.

STATEMENT

44221Y K378 01/07/2010 12:52:24 v08-8.3 23566/WRS/2009
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RICHARD AND BARRIE GALANTI FOUNDATION 91-1728733

SCHEDULE A, PART I - INFORMATION ABOUT SUPPORTED ORGANIZATIONS

(111} TYPE OF {IV) V) (V1) (VII) AMOUNT OF
{I) NAME OF SUPPORTED ORGANIZATION (II) EIN ORGANIZATION YES NO YES NO  YES NO SUPPORT
JEWISH FEDERATION OF GREATER SEATTLE 91-0575950 07 X X X NONE
lOTAL AMOUNT OF SUPPORT NONE
STATEMENT

44221Y K378 01/07/2010 12:52:24 vV08-8.3 23566/WRS/2009 22

8



CONSENT TO ACTION IN LIEU OF SPECIAL MEETING
OF THE BOARD OF DIRECTORS
OF
THE RICHARD & BARRIE GALANTI FOUNDATION
A WASHINGTON NONPROFIT CORPORATION

Pursuant to RCW 24.03.155 the undersigned, being all of the Board of Directors of THE

RICHARD & BARRIE GALANTI FOUNDATION, a Washington nonprofit corporation (the
"Foundation"), as said Directors, respectfully, DO HEREBY UNANIMOUSLY ADOPT the

following corporate resolutions and DO HEREBY UNANIMOUSLY CONSENT to the taking
of the actions therein set forth.

RECITALS

A. On July 16, 1996, THE RICHARD & BARRI GALANTI FOUNDATION (the
"Foundation") was established as a "supporting organization" to the Jewish Federation of Greater
Seattle (the "Federation") within the meaning of Section 509(a)(3) of the Internal Revenue Code
of 1986, as amended (the "Code");

B. Representatives of the Federation and the Foundation have agreed that the
Foundation will cease being a supporting organization to the Federation;

C. The members of the Foundation’s Board of Directors have determined that it is
in the best interests of the Foundation for it to terminate its supporting organization relationship
with the Federation, and to operate as a private foundation within the meaning of Section 509(a)
of the Code; and

D. At the February 27, 2009 meeting, the Board of Directors approved the process
of converting the Foundation from a supporting organization to a private foundation.

IT IS THEREFORE UNANIMOUSLY RESOLVED as follows:

1. The Foundation shall terminate its supporting organization relationship with the
Federation, in which the Foundation has been "operated, supervised or controlled by" the
Federation, as those terms are used in Section 509(a)(3) of the Code, effective midnight June
30, 2009.

2. The amendments to the Articles of Incorporation as set forth in the Articles of
Amendment and in the Articles of Restatement, attached as Exhibit 1 and incorporated herein
by this reference, are hereby ratified and approved, and shall be effective midnight June 30,
2009.

G \JDC\AG12030 jdg



3. The Amended Bylaws of the Foundation, attached as Exhibit 2 and incorporated
herein by this reference, are hereby ratified and approved, and shall be effective midnight June

30, 2009.

4, It is anticipated that effective midnight June 30, 2009, the Foundation will cease
being a supporting organization to the Federation and will commence operating as a private
foundation within the meaning of Section 509(a) of the Code (the "Supporting Organization
Termination"). Until such time as the Supporting Organization Termination is completed, the
Foundation shall continue to have sole responsibility for any and all outstanding liabilities for
which it is currently legally responsible, including but not limited to, its legal expenses,
accounting fees, and other administrative fees and its grant obligations approved at the
2008/2009 Annual Meeting. A copy of the February 27, 2009, Minutes is attached as Exhibit
3.

5. The officers of the Foundation are authorized and directed to take all actions as
are reasonable and necessary to effectuate the proceeding resolutions.

6. The execution of this Consent shall constitute a written waiver of any notice
required by the Washington Business Corporation Act and this Corporation’s Articles of
Incorporation and Bylaws.

Donor Directors

Date Slgned Richard A. Galanti {___~
Buss Cotash
\{‘\ (; * —7 'j N f? o (l (’(/’1/1./& (/“/Z’L/K’l/(: j/{ 1
Date Signed Barrie Galanti
Federati?l_l\ Directors
Y.’"_i‘) (. 7(-\\': 1:-,\ WK__\
Date Signed Don Efsekson
NI [O /%m/j
Date Signed _ Richard Fruchter
3 /
W, 2esd : U’/ Al {n
Date Signed Joel Benoliel
-2 -

3:\JDG\AG12030 jdg



The Jewish Federation of Greater Seattle ("Federation") hereby acknowledges and approves of
the above actions converting THE RICHARD & BARRIE GALANTI FOUNDATION from a

supporting organization of the Federation to a private foundation.

The Jewish Federation of Greater Seattle

Authorized Representative

G \JDG\AG12039.)dg
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EXHIBIT 1

Articles of Amendment
to the
Articles of Incorporation
of
The Richard & Barrie Galanti Foundation

and

Articles of Restatement
of the
Articles of Incorporation
of
The Richard & Barrie Galanti Foundation

EXHIBIT 2
Amended Bylaws
of
The Richard & Barrie Galanti Foundation
EXHIBIT 3
Richard & Barrie Galanti Foundation
A Supporting Foundation of the

Jewish Federation of Greater Seattle

Minutes of the 2008/2009 Annual Meeting
February 27, 2009
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- FILED
SECRETARY OF STATE ARTICLES OF AMENDMENT
' TO THE
JUN G52009 ARTICLES OF INCORPORATION
STATE OF WASHINGTON OF
THE RICHARD & BARRIE GALANTI FOUNDATION

The undersigned, acting pursuant to the provisions of Chapter 24.03 of the Revised Code
of Washington, adopts the following Articles of Amendment, which Articles of Amendment shail
be effective as of midnight, June 30, 2005.

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

The name of the Corporation is "THE RICHARD & BARRIE GALANTI
FOUNDATION".

The UBI number is 601-726-282.

The person to contact about this filing is Daniel M. Asher and his daytime
telephone number is (206) 667-0300.

There are no members that have voting rights. The amendments were
adopted by a consent in writing and signed by all Directors entitled to
vote, On YW\ & A5t 2oo0Aa.

The amendments to the Articles of Incorporation as adopted are as
follows:

Article I is hereby amended to read as follows:

ARTICLE 1.

Name

The name of the Foundation is "THE RICHARD & BARRIE GALANTI
FOUNDATION" (the "Foundation").

Article II is hereby amended to read as follows:

ARTICLE 2.

Duration

The duration of the Foundation shall be perpetual.

G: \JDG\GALANTI . FD2



Article III is hereby amended to read as follows:
ARTICLE 3.

Registered Office and Agent

The registered office of the Foundation is c/o the Foundation Management Group, LLC,
1000 Second Avenuc, 34th Floor, Seattle, Washington 98104-1022, and the initial registered
agent at such address is Daniel M. Asher.
Article IV is hereby amended to read as follows:

ARTICLE 4.

Purposes and Powers

Section 4.1 Purposes. The Foundation is organized exclusively for religious, charitable,
scientific, literary and educational purposes, all within the meaning of Section 501(c)(3) of the
Internal Revenue Code of 1986, as amended from time to time (the "Code") or the
corresponding provision of any subsequent federal tax law.

Section 4.2 Powers. Subject only to such limitations and conditions as are or may be
prescribed by law, or in the Foundation's Articles of Incorporation or Bylaws, the Foundation
shall have all powers which now or hereafter are conferred by law upon a corporation organized
for the purposes previously stated in this Article 4 or are necessary or incidental to the powers
as conferred. Specifically, subject only to such limitations, the Foundation may:

Section 4.2.1 Take by bequest, devise, gift, grant, purchase, lease or otherwise
any property, real, personal, tangible or intangible, or any undivided interest therein, without
limitation as to amount or value, and hold, administer, sell, convey, or otherwise dispose of any
such property and invest, reinvest, or deal with the principal and the income thereof, all in such
manner as, in the judgment of the directors, will further the Foundation’s purposes;

Section 4.2.2 Aid, support, and assist by gifts, grants, loans, contributions or
otherwise, other corporations, community chests, funds and foundations which qualify as exempt
organizations under Section 501(c)(3) of the Code as long as such aid, support or assistance is
in furtherance of the Foundation’s purposes; and

Section 4.2.3 Engage in any and all lawful activities which may be necessary,
useful or desirable for the furtherance, accomplishment, fostering or attainment of the
Foundation’s purposes, either directly or indirectly and either alone or in conjunction or
cooperation with others, whether such others be persons or organizations of any kind or natwre.

G+ \JDG\GALANT3 .FD2




Article V is hereby amended to read as follows:
ARTICLE 5.
Limitations

It is intended that this Foundation shall have the status of a Foundation that is exempt
from federal income taxation under Section 501(a) of the Code as an organization described in
Section 501(c)(3) of the Code. These Articles shall be construed accordingly, and all powers
and activities of the Foundation shall be limited accordingly.

Section 5.1 All of the purposes and powers of the Foundation shall be carried out and
exercised exclusively in such manner that the Foundation shall qualify as an exempt organization
under Section 501(c)(3) and that contributions to the Foundation shall be deductible under
Section 170(c)(2) of the Code or the corresponding provision of any subsequent federal tax law
("Section 170(c)(2)").

Section 5.2 No substantial part of the activities of the Foundation shall be the carrying
on of propaganda, or otherwise attempting to influence legislation, except as otherwise permitied
to an organization described in Section 501(c)(3) of the Code. The Foundation shall not
participate in, or intervene in (including the publishing or distribution of statements), any
political campaign on behalf of (or in opposition to) any candidate for public office.

Section 5.3 The Foundation shall have no capital stock.

Section 5.4 No part of the net earnings of the Foundation shall inure to the benefit of,
or be distributable, to its members, directors, officers, or other private persons, except that the
Foundation may pay reasonable compensation for services rendered to it and make payments and
distributions in furtherance of its purposes. The amount of compensation paid shall not exceed
that which is reasonable and necessary to carry out the exempt purpose of the Foundation.

Section 5.5 The Foundation shall not engage in any act of self dealing as defined in
Section 4941(d) of the Code or corresponding provision of any subsequent federal tax law.

Section 5.6 The Foundation shall distribute its income for each taxable year at such time
and in such manner as not to become subject to the tax on undistributed income imposed by
Section 4942 of the Code or corresponding provision of any subsequent federal tax law.

Section 5.7 The Foundation shall not retain any excess business holdings as defined in
Section 4943(c) of the Code or corresponding provision of any subsequent federal tax law.

G:\JDG\GALANTI . FD2



Section 5.8 The Foundation shall not make any investments in such manner as to subject
it to tax under Section 4944 of the Code or corresponding provision of any subsequent federal
tax law.

Section 5.9 The Foundation shall not make any taxable expenditures as defined in
Section 4945(d) of the Code or corresponding provision of any subsequent federal tax law.

Section 5.10 Upon the winding up and dissolution of the Foundation. all assets of the
Foundartion remaining after payment of, or provision for payment of, all debts and liabilities of
the Foundation, shall be distributed to an organization or organizations recognized as exempt
under Section 501(c)(3) of the Code and used exclusively to accomplish the purposes for which
this Foundation is organized.

Section 5.11 Notwithstanding any other provisions of these Articles, the Foundation shall
not carry on any activities that are not permitted to be carried on (a) by an organization exempt
from federal income tax under Section (501)(c)(3) of the Code or (b) by an organization,
contributions to which are deductible under Section 170(c)(2) of the Code.

Article VI is hereby amended to read as follows:
ARTICLE 6.
Membership

The Foundation shall have no members.

Article VII is hereby amended to read as follows:
ARTICLE 7.
Directors

The affairs of the Foundation shall be managed by a Board of Directors. At all uimes,
there shall be at least one (1) Director. The powers, duties, number, qualifications, terms of
office, manner of election, and time and criteria for removal of the Directors shall be as set
forth in the Bylaws of the Foundation.

The name and address of the Directors who will manage the affairs of the Foundation

until the next Annual Meeting as provided in the Bylaws, and until their successors are elected
and qualified, are:
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Richard A. Galanti c¢/o Foundation Management Group, LLC
1000 Second Avenue, 34th Floor
Seattle WA 98104-1022

Barrie Galanti c/o Foundation Management Group, LLC
1000 Second Avenue, 34th Floor
Seattle WA 98104-1022

Article VIII is hereby amended to read as follows:
ARTICLE 8.

Limitation of Directors’ Liability

A Director shall have no liability to the Foundation or its Members for monetary
damages for conduct as a Director, except for acts or omissions that involve intentional
misconduct by the Director, or a knowing violation of law by the Director, or for any
transaction from which the Director will personally receive a benefit in money, property or
services to which the Director is not legally entitled. If the Washington Nonprofit Corporation
Act is hereafter amended to authorize corporate action further eliminating or limiting the
personal liability of Directors, then the liability of a Director shall be eliminated or limited to
the full extent permitted by the Washington Nonprofit Corporation Act, as so amended. Any
repeal or modification of this Article shall not adversely affect any right or protection of a
Director of the Foundation existing at the time of such repeal or modification for or with respect
to an act or omission of such Director occurring prior to such repeal or modification.

Atrticle IX is hereby amended to read as follows:
ARTICLE 9.
Indemnification of Directors and Officers

The Foundation shall indemnify its Directors and officers in the manner and to the extent
provided in RCW 24.03.035(14), as now existing or hereafter amended, provided that no such
indemnity shall indemnify any Directors or officers from or on account of: (i) Acts or omissions
of the Director or officer finally adjudged to be intentional misconduct or a knowing violation
of law; or (ii) Any transaction with respect to which it was finally adjudged that such Director
or officer personally received a benefit in money, property, or services to which the Director
or officer was not legally entitled.

Section 9.1 Right to Indemnification. Each person who was, or is threatened to be made
a party to or is otherwise involved (including, without limitation, as a witness) in any actual or
threatened action, suit or proceeding, whether civil, criminal, administrative or investigative,
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by reason of the fact that he or she is or was a Director or officer of the Foundation or, while
a Director or officer, he or she is or was serving at the request of the Foundation as a Director,
officer, employee or agent of another Foundation or of a partnership, joint venture, trust or
other enterprise, including service with respect to employee benefit plans, whether the basis of
such proceeding is alleged action in an official capacity as a Director, officer, employee or agent
or in any other capacity while serving as a Director, officer, employee or agent, shall be
indemnified and held harmless by the Foundation, to the full extent permitted by applicable law
as then m effect, against all expense, liability and loss (including attorney's fees. judgments,
fines, ERISA excise taxes or penalties and amounts to be paid in settlement) actually and
reasonably incurred or suffered by such person in connection therewith, and such indemnification
shall continue as to a person who has ceased to be a director, Director, officer, employee or
agent and shall inure to the benefit of his or her heirs, executors and administrators, provided,
however, that except as provided in Section 9.2 of this Article with respect to proceedings
seeking solely to enforce rights to indemnification, the Foundation shall indemnify any such
person seeking indemnification in connection with a proceeding (or part thereof) initiated by such
person only if such proceeding (or part thereof) was authorized by the Board of Directors of the
Foundation. The right to indemnification conferred in this Section 9.1 shall be a contract right
and shall include the right to be paid by the Foundation the expenses incurred in defending any
such proceeding in advance of its final disposition; provided, however, that the payment of such
expenses in advance of the final disposition of a proceeding shall be made only upon delivery
to the Foundation of an undertaking, by or on behalf of such Director or officer, to repay all
amounts so advanced if it shall ultimately be determined that such Director or officer is not
entitled to be indemnified under this Section 9.1 or otherwise.

Section 9.2 Right of Claimant to Bring Suit. If a claim for which indemnification is
required under Section 9.1 of this Article is not paid in full by the Foundation within sixty (60)
days after a written claim has been received by the Foundation, except in the case of a claim for
expenses incurred in defending a proceeding in advance of its final disposition, in which case
the applicable period shall be twenty (20) days, the claimant may at any time thereafter bring
suit against the Foundation to recover the unpaid amount of the claim and, to the extent
successful in whole or in part, the claimant shall be entitled to be paid also the expense of
prosecuting such claim. The claimant shall be presumed to be entitled to indemnification under
this Article upon submission of a written claim (and, in an action brought to enforce a claim for
expenses incurred in defending any proceeding in advance of its final disposition, where the
required undertaking has been tendered to the Foundation), and thereafter the Foundation shall
have the burden of proof to overcome the presumption that the claimant is not so entitled.
Neither the failure of the Foundation (including its Board of Directors, independent legal counsel
or its Members) to have made a determination prior to the commencement of such action that
indemnification of or reimbursement or advancement of expenses to the claimant is proper in
the circumstances nor an actual determination by the Foundation (including its Board of
Directors, independent legal counsel or its Members) that the claimant is not entitled to
indemnification or to the reimbursement or advancement of expenses shall be a defense to the
action or create a presumption that the claimant is not so entitled.
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Section 9.3 Nonexclusivity of Rights. The right to indemnification and the payment of
cxpenses incurred in defending a proceeding in advance of its final disposition conferred in this
Article shall not be exclusive of any other right which any person may have or hereafter acquire
under any statute, provision of the Articles of Incorporation, Bylaws, agreement, vote of
Members or disinterested Directors or otherwise.

Section 9.4 Insurance. Coniracts and Funding. The Foundation may maintain insurance
at its expense, to protect itself and any Director, officer, employee or agent of the Foundation
or another Foundation, partnership, joint venture, trust or other enterprise against any expense,
liability or loss, whether or not the Foundation would have the power to indemnify such person
against such expense, liability or loss under the Washington Business Corporation Act, as
applied to nonprofit corporations. The Foundation may, without further membership action,
enter into contracts with any Director or officer of the Foundation in furtherance of the
provisions of this Article and may create a trust fund, grant a security interest in or use other
means (including, without limitation, a letter of credit) to ensure the payment of such amounts
as may be necessary to effect indemnification as provided in this Article.

Section 9.5 Indemnification of Employees and Agents of the Foundation. The
Foundation may, by action of its Board of Directors from time to time, provide indemnification

and pay expenses in advance of the final disposition of a proceeding to employees and agents
of the Foundation with the same scope and effect as the provisions of this Article with respect
to the indemnification and advancement of expenses of Directors and officers of the Foundation
or pursuant 1o rights granted pursuant to, or provided by, the Washington Business Corporation
Act. as applied to nonprofit corporations, or otherwise.

Section 9.6 Amendment or Repeal of Article 9. No Amendment or repeal of this Article
shall apply to or have any effect on any right to indemnification provided hereunder with respect
to acts or omissions occurring prior to such amendment or repeal.

Article X is hereby amended to read as follows:

ARTICLE 10.

Distribution Upon_Dissolution

Upon the dissolution of the Foundation, all of its assets remaining after payment of all
liabilities of the Foundation, shall be distributed by the Board of Directors for the identical uses
and purposes as described in Article 4, to any other organization that would then qualify as an
exempt organization as defined in Section 501(c)(3) of the Code, as more fully described in
Section 4.1 of Article 4. To the extent the Board of Directors fails to make this distribution,
the assets shall be distributed to the endowed funds of the Jewish Federation of Greater Seattle.
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Article XI is hereby amended to read as follows:
ARTICLE 11.

Amendment of Articles and Bylaws

Section 11.1 Amendment of Articles. These Articles may be amended by a vote of two-
thirds (2/3) of the Board of Directors at any regular or special meeting of the Board, duly
convened after notice of that purpose.

Section 11.2 Amendment of Bylaws. The Bylaws may be amended by a vote of two-
thirds (2/3) of the Board of Directors at any regular or special meeting of the Board, duly
convened after notice of that purpose.

Articles XII, XIII, and XIV are hereby deleted in their entirety.
IN WITNESS WHEREOF, the undersigned have signed these Articles of Amendment

approved by THE RICHARD & BARRIE GALANTI FOUNDATION in duplicate on this 25
day of in Qv\\ , 2009, to be effective as of midnight, June 30, 2009.

Richard A. Galanti, Presidet-and Treasurer
/,.7 ' . ~ ; 7 .

Barrie Galanti, Vice President

Daniel M. Asher, Secretary
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' FILED
SECRETARY OF STATE ARTICLES OF RESTATEMENT
: OF THE
JUN 052009 ARTICLES OF INCORPORATION
STATE OF WASHINGTON. OF
THE RICHARD & BARRIE GALANTI FOUNDATION

The undersigned, acting pursuant to the provisions of Chapter 24.03 of the Revised Code
of Washington, adopts the following Restated Articles of Incorporation, which Restated Articles
shall be effective as of June 30, 2009.

ARTICLE 1.
Name

The name of the Foundation is "THE RICHARD & BARRIE GALANTI
FOUNDATION" (the "Foundation").

ARTICLE 2.
Duration
The duration of the Foundation shall be perpetual.
ARTICLE 3.

Registered Office and Agent

The registered office of the Foundation is c/o the Foundation Management Group, LLC,
1000 Second Avenue, 34th Floor, Seattle, Washington 98104-1022, and the initial registered
agent at such address is Daniel M. Asher.

ARTICLE 4.

Purposes and Powers

Section 4.1 Purposes. The Foundation is organized exclusively for religious, charitable,
scientific, literary and educational purposes, all within the meaning of Section 501(c)(3) of the
Internal Revenue Code of 1986, as amended from time to time (the "Code") or the
corresponding provision of any subsequent federal tax law.

Section 4.2 Powers. Subject only to such limitations and conditions as are or may be
prescribed by law, or in the Foundation’s Articles of Incorporation or Bylaws, the Foundation
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shall have all powers which now or hereafter are conferred by law upon a corporation organized
for the purposes previously stated in this Article 4 or are necessary or incidental to the powers
as conferred. Specifically, subject only to such limitations, the Foundation may:

Section 4.2.1 Take by bequest, devise, gift, grant, purchase, lease or otherwise
any property. real, personal, tangible or intangible, or any undivided interest therein, without
limitation as to amount or value, and hold, administer, sell, convey, or otherwise dispose of any
such property and invest, reinvest, or deal with the principal and the income thereof, all in such
manner as, in the judgment of the directors, will further the Foundation’s purposes;

Section 4.2.2 Aid, support, and assist by gifts, grants, loans, contributions or
otherwise, other corporations, community chests, funds and foundations which qualify as exempt
organizations under Section 501(c)(3) of the Code as long as such aid, support or assistance is
in furtherance of the Foundation’s purposes; and

Section 4.2.3 Engage in any and all lawful activities which may be necessary,
useful or desirable for the furtherance, accomplishment, fostering or attainment of the
Foundation’s purposes, either directly or indirectly and either alone or in conjunction or
cooperation with others, whether such others be persons or organizations of any kind or nature.

ARTICLE 5.

It is intended that this Foundation shall have the status of a Foundation that is exempt
from federal income taxation under Section 501(a) of the Code as an organization described in
Section 501(c)(3) of the Code. These Articles shall be construed accordingly, and all powers
and activities of the Foundation shall be limited accordingly.

Section 5.1 All of the purposes and powers of the Foundation shall be carried out and
exercised exclusively in such manner that the Foundation shall qualify as an exempt organization
under Section 501(c)(3) and that contributions to the Foundation shall be deductible under
Section 170(c)(2) of the Code or the corresponding provision of any subsequent federal tax law
("Section 170(c)(2)").

Section 5.2 No substantial part of the activities of the Foundation shall be the carrying
on of propaganda, or otherwise attempting to influence legislation, except as otherwise permitted
to an organization described in Section 501(c)(3) of the Code. The Foundation shall not
participate in, or intervene in (including the publishing or distribution of statements), any
political campaign on behalf of (or in opposition to) any candidate for public office.

Section 5.3 The Foundation shall have no capital stock.
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Section 5.4 No part of the net earnings of the Foundation shall inure to the benefit of,
or be distributable, to its members, directors, officers, or other private persons, except that the
Foundation may pay reasonable compensation for services rendered to it and make payments and
distributions in furtherance of its purposes. The amount of compensation paid shall not exceed
that which is reasonable and necessary to carry out the exempt purpose of the Foundation.

Section 5.5 The Foundation shall not engage in any act of self dealing as defined in
Section 4941(d) of the Code or corresponding provision of any subsequent federal tax law.

Section 5.6 The Foundation shall distribute its income for each taxable year at such time
and in such manner as not to become subject to the tax on undistributed income imposed by
Section 4942 of the Code or corresponding provision of any subsequent federal tax law.

Section 5.7 The Foundation shall not retain any excess business holdings as defined in
Section 4943(c) of the Code or corresponding provision of any subsequent federal tax law.

Section 5.8 The Foundation shall not make any investments in such manner as to subject
it to tax under Section 4944 of the Code or corresponding provision of any subsequent federal
tax law.

Section 5.9 The Foundation shall not make any taxable expenditures as defined in
Section 4945(d) of the Code or corresponding provision of any subsequent federal tax law.

Section 5.10 Upon the winding up and dissolution of the Foundation, all assets of the
Foundation remaining after payment of, or provision for payment of, all debts and liabilities of
the Foundation, shall be distributed to an organization or organizations recognized as exempt
under Section 501(c)(3) of the Code and used exclusively to accomplish the purposes for which
this Foundation is organized.

Section 5.11 Notwithstanding any other provisions of these Articles, the Foundation shall
not carry on any activities that are not permitted to be carried on (a) by an organization exempt
from federal income tax under Section (501)(c)(3) of the Code or (b) by an organization,
contributions to which are deductible under Section 170(c)(2) of the Code.

ARTICLE 6.
Membership

The Foundation shall have no members.
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ARTICLE 7.
Directors

The affairs of the Foundation shall be managed by a Board of Directors. At all times,
there shall be at least one (1) Director. The powers, duties, number, qualifications, terms of
office, manner of election, and time and criteria for removal of the Directors shall be as set
forth in the Bylaws of the Foundation.

The name and address of the Directors who will manage the affairs of the Foundation
until the next Annual Meeting as provided in the Bylaws, and until their successors are elected
and qualified, are:

Richard A. Galanti c/o Foundation Management Group, LLC
1000 Second Avenue, 34th Floor
Seattle WA 98104-1022

Barrie Galanti c/o Foundation Management Group, LLC

1000 Second Avenue, 34th Floor
Seattle WA 98104-1022

ARTICLE 8.

Limitadon of Directors’ Liability

A Director shall have no liability to the Foundation or its Members for monetary
damages for conduct as a Director, except for acts or omissions that involve intentional
misconduct by the Director, or a knowing violation of law by the Director, or for any
transaction from which the Director will personally receive a benefit in money, property or
services to which the Director is not legally entitled. If the Washington Nonprofit Corporation
Act is hereafier amended to authorize corporate action further eliminating or limiting the
personal liability of Directors, then the liability of a Director shall be eliminated or limited to
the full extent permitted by the Washington Nonprofit Corporation Act, as so amended. Any
repeal or modification of this Article shall not adversely affect any right or protection of a
Director of the Foundation existing at the time of such repeal or modification for or with respect
to an act or omission of such Director occurring prior to such repeal or modification.

ARTICLE 9.

Indemnification of Directors and Officers

The Foundation shall indemnify its Directors and officers in the manner and to the extent
provided in RCW 24.03.035(14), as now existing or hereafter amended, provided that no such
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indemnity shall indemnify any Directors or officers from or on account of: (i) Acts or omissions
of the Director or officer finally adjudged to be intentional misconduct or a knowmg violation
of law; or (ii) Any transaction with respect to which it was finally adjudged that such Director
or officer personally received a benefit in money, property, or services to which the Director
or officer was not legally entitled.

Section 9.1 Right to Indemnification. Each person who was, or is threatened to be made
a party to or is otherwise involved (including, without limitation, as a witness) in any actual or
threatened action, suit or proceeding, whether civil, criminal, administrative or investigative,
by reason of the fact that he or she is or was a Director or officer of the Foundation or, while
a Director or officer, he or she is or was serving at the request of the Foundation as a Director,
officer, employee or agent of another Foundation or of a partnership, joint venture, trust or
other enterprise, including service with respect to employee benefit plans, whether the basis of
such proceeding is alleged action in an official capacity as a Director, officer, employee or agent
or in any other capacity while serving as a Director, officer, employee or agent, shall be
indemnified and held harmless by the Foundation, to the full extent permitted by applicable law
as then in effect, against all expense, liability and loss (including attorney’s fees, judgments,
fines, ERISA excise taxes or penalties and amounts to be paid in settlement) actually and
reasonably incurred or suffered by such person in connection therewith, and such indemnification
shall continue as to a person who has ceased to be a director, Director, officer, employee or
agent and shall inure to the benefit of his or her heirs, executors and administrators; provided,
however, that except as provided in Section 9.2 of this Article with respect to proceedings
seeking solely to enforce rights to indemnification, the Foundation shall indemnify any such
person seeking indemnification in connection with a proceeding (or part thereof) initiated by such
person only if such proceeding (or part thereof) was authorized by the Board of Directors of the
Foundation. The right to indemnification conferred in this Section 9.1 shall be a contract right
and shall include the right to be paid by the Foundation the expenses incurred in defending any
such proceeding in advance of its final disposition; provided, however, that the payment of such
expenses in advance of the final disposition of a proceeding shall be made only upon delivery
to the Foundation of an undertaking, by or on behalf of such Director or officer, to repay all
amounts so advanced if it shall ultimately be determined that such Director or officer is not
entitled to be indemnified under this Section 9.1 or otherwise.

Section 9.2 Right of Claimant to Bring Suit. If a claim for which indemnification is
required under Section 9.1 of this Article is not paid in full by the Foundation within sixty (60)
days after a written claim has been received by the Foundation, except in the case of a claim for
expenses incurred in defending a proceeding in advance of its final disposition, in which case
the applicable period shall be twenty (20) days, the claimant may at any time thereafter bring
suit against the Foundation to recover the unpaid amount of the claim and, to the extent
successful in whole or in part, the claimant shall be entitled to be paid also the expense of
prosecuting such claim. The claimant shall be presumed to be entitled to indemnification under
this Article upon submission of a written claim (and, in an action brought to enforce a claim for
expenses incurred in defending any proceeding in advance of its final disposition, where the
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required undertaking has been tendered to the Foundation), and thereafter the Foundation shall
have the burden of proof to overcome the presumption that the claimant is not so entitled.
Neither the failure of the Foundation (including its Board of Directors, independent legal counsel
or its Members) to have made a determination prior to the commencement of such action that
indemnification of or reimbursement or advancement of expenses to the claimant is proper in
the circumstances nor an actual determination by the Foundation (including its Board of
Directors, independent legal counsel or its Members) that the claimant is not entitled to
indemnification or to the reimbursement or advancement of expenses shall be a defense to the
action or create a presumption that the claimant is not so entitled.

Section 9.3 Nonexclusivity of Rights. The right to indemnification and the payment of
expenses incurred in defending a proceeding in advance of its final disposition conferred in this
Article shall not be exclusive of any other right which any person may have or hereafter acquire
under any statute, provision of the Articles of Incorporation, Bylaws, agreement, vote of
Members or disinterested Directors or otherwise.

Section 9.4 Insurance. Contracts and Funding. The Foundation may maintain insurance
at its expense, to protect itself and any Director, officer, employee or agent of the Foundation
or another Foundation, partnership, joint venture, trust or other enterprise against any expense,
liability or loss, whether or not the Foundation would have the power to indemnify such person
against such expense, liability or loss under the Washington Business Corporation Act, as
applied to nonprofit corporations. The Foundation may, without further membership action,
enter into contracts with any Director or officer of the Foundation in furtherance of the
provisions of this Article and may create a trust fund, grant a security interest in or use other
means (including, without limitation, a letter of credit) to ensure the payment of such amounts
as may be necessary to effect indemnification as provided in this Article.

Section 9.5 Indemnification of Employees and Agents of the Foundation. The
Foundation may, by action of its Board of Directors from time to time, provide indemnification

and pay expenses in advance of the final disposition of a proceeding to employees and agents
of the Foundation with the same scope and effect as the provisions of this Article with respect
to the indemnification and advancement of expenses of Directors and officers of the Foundation
or pursuant to rights granted pursuant to, or provided by, the Washington Business Corporation
Act, as applied to nonprofit corporations, or otherwise.

Section 9.6 Amendment or Repeal of Article 9. No Amendment or repeal of this Article
shall apply to or have any effect on any right to indemnification provided hereunder with respect
to acts or omissions occurring prior to such amendment or repeal.

G.\JDG\GALANT: . FDN



ARTICLE 10.

Distribution Upon Dissolution

Upon the dissolution of the Foundation, all of its assets remaining after payment of all
liabilities of the Foundation, shall be distributed by the Board of Directors for the identical uses
and purposes as described in Article 4, to any other organization that would then qualify as an
exempt organization as defined in Section 501(c)(3) of the Code, as more fully described in
Section 4.1 of Article 4. To the extent the Board of Directors fails to make this distribution,
the assets shall be distributed to the endowed funds of the Jewish Federation of Greater Seattle.

ARTICLE 11.

Amendment of Articles and Bvlaws

Section 11.1 Amendment of Articles. These Articles may be amended by a vote of two-
thirds (2/3) of the Board of Directors at any regular or special meeting of the Board, duly
convened after notice of that purpose.

Section 11.2 Amendment of Bylaws. The Bylaws may be amended by a vote of two-
thirds (2/3) of the Board of Directors at any regular or special meeting of the Board, duly
convened after notice of that purpose.

IN WITNESS WHEREOF, the undersigned have signed these Articles of Restatement
approved by THE RICHARD & BARRIE GALANTI FOUNDATION in duplicate on this 25
day of A 0y , 2009, to be effective as of midnight, June 30, 2009.

Rlchard A. Galanu Presndent and Treasurer
—[Q;(/W (/W #

Barrie Galanti, Vice President

(oM

Daniel M. Ashef, Secretary
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AMENDED BYLAWS
OF
THE RICHARD & BARRIE GALANTI FOUNDATION

Effective as of midnight, June 30, 2009

EXHIBIT 2




AMENDED BYLAWS
OF

THE RICHARD & BARRIE GALANTI FOUNDATION

ARTICLE 1
OFFICES
The principal office of THE RICHARD & BARRIE GALANTI FOUNDATION
("Foundation") shall be located at its principal place of business or such other place as the Board
of Directors may designate. The Foundation may have such other offices, either within or
without the State of Washington, as the Board of Directors may designate or as the business of
the Foundation may require from time to time.
ARTICLE 2
MEMBERS
The Foundation shall have no Members.
ARTICLE 3
BOARD OF DIRECTORS

3.1 General Powers

The affairs of the Foundation shall be managed by a Board of Directors (the "Board").
In addition to its other powers and authority, the Board of Directors shall have the full power,
except as prohibited by the terms of any gift, devise, bequest, or other transfer, in its sole
discretion, to change the form of any investment and, for that or other purposes of the
Foundation, to dispose of any property held by the Foundation, make distributions according to
the purpose of the Foundation, pay fees for administrative services provided to the Foundation,
including legal and accounting fees, pay fees for maintenance and upkeep of the Foundation’s
website, and invest the Foundation’s assets in a manner that will not jeopardize its ability to
carry out the purpose of the Foundation. Notwithstanding the foregoing, the Board of Directors
shall not have the authority to engage in activities that are inconsistent with Section 501(c)(3)
of the Internal Revenue Code of 1986, as amended (the "Code"), or the Foundation’s status as
an organization exempt from income tax.
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3.2 Number

The Board shall consist of a minimum of one (1) and not more than nine (9) Directors
(the "Directors”), the specific number to be set by resolution of the Board. The number of
Directors may be changed from time to time by resolution of the Board (within the stated limits)
or by amendment to these Bylaws, provided that no decrease in the number shall have the effect
of shortening the term of any incumbent Director.

3.3  Qualification

Only RICHARD A. GALANTI, BARRIE GALANTI, their descendants, and the spouses
of their descendants shall serve on the Board. Any Director may serve an unlimited number of
terms, including successive terms, and shall not be disqualified by reason of having served
previously as a Director.

34 Election and Appointment of Directors

3.4.1 Directors shall be elected at the annual meeting of the Board or at a special
meeting of the Board called for that purpose.

3.4.2 Unless the Board is reducing the number of Directors as provided in these
Bylaws, the Board shall appoint a successor Director to replace each Director whose term is
ending.

3.4.3 If the Board increases the number of Directors as provided in these Bylaws, the
Board shall appoint individuals as needed to fill the new Director positions. The Board may
make any such appointment at any meeting of the Board.

3.4.4 The Board shall appoint an individual to fill a vacancy in the position of Director.
The Board may do so any meeting of the Board by the affirmative vote of a majority of the
Board even if less than a quorum of the Board is present at the meeting. A Director who fills
a vacancy shall serve for the unexpired term of his or her predecessor in office.

3.5 Term of Office

Unless a Director dies, resigns, is removed or is otherwise incapable of serving as a
Director, the term of each Director shall commence on the first day of the fiscal year following
his or her appointment and shall continue until the last day of that fiscal year or if later, until
a successor Director is appointed and qualifies as provided in these Bylaws.
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3.6  Resignation

Any Director may resign at any time by delivering written notice to the President or the
Secretary at the principal office of the Foundation, or by giving oral or written notice at any
meeting of the Directors. Any such resignation shall take effect at the time specified therein,
or if the time is not specified, upon delivery thereof and, unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective; provided however,
that if the resignation would result in the Foundation having no Director or no Director capable
of serving as such, the resigning Director shall continue to serve as a Director until a successor
Director is appointed and qualifies as provided in these Bylaws.

3.7 Removal

At a meeting called expressly for that purpose, the Board may remove from office, with
or without cause, one or more Directors as long as there is at least one Director remaining after
the removal.

3.8 Annual Meeting

The annual meeting of the Board shall be held at such date and time in the fourth quarter
of the Foundation’s fiscal year as the President shall determine upon written notice to the
Directors in the same manner as provided in Section 3.13 for Notice of Special Meetings. At
the annual meeting, the Board shall elect officers for the following fiscal year and transact such
other business as may properly come before the meeting. The actions of the Board with respect
to the business of the annual meeting may be made in accordance with the provisions of Section
3.11 or Section 3.18.

3.9 Regular Meetings

By resolution, the Board may specify the date, time and place for the holding of regular
meetings without any notice other than such resolution.

3.10 Special Meetings

Special meetings of the Board or any committee designated and appointed by the Board
may be called by or at the written request of the President or any one or more of the Directors
in office, or, in the case of a committee meeting, by the chair of the committee. The person
or persons authorized to call special meetings may fix the place, either within or without the
State of Washington, and time for holding any special Board or committee meeting called by
them. Notice of a special meeting shall be given as provided in Section 3.13.
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3.11 Meetings by Telephone

Members of the Board or any committee designated by the Board may participate in a
meeting of such Board or committee by means of a conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear.
each other at the same time. Participation by such means shall constitute presence in person at
a meeting.

3.12 Place of Meetings

All meetings shall be held at the principal office of the Foundation or at such other place
within or without the State of Washington designated by the Board, by any persons entitled to
call a meeting or by a waiver of notice sign by all Directors.

3.13 Notice of Special Meetings

Notice of special Board or committee meetings shall be given to a Director in writing or
by personal communication with the Director not less than ten days before the meeting. Notices
in writing may be hand delivered or mailed to the Director at his or her address shown on the
records of the Foundation. Neither the business to be transacted at, nor the purpose of, any
special meeting need be specified in the notice of such meeting. If notice is delivered by mail,
the notice shall be deemed effective when deposited in the United States mail properly addressed
with postage thereon prepaid.

3.14 Waiver of Notice

3.14.1 Whenever any notice is required to be given to any Director under the provisions
of these Bylaws, the Articles of Incorporation or applicable Washington law, a waiver thereof
in writing, signed by the Director entitled to such notice, whether before or after the time stated
therein, shall be deemed equivalent to the giving of such notice. Neither the business to be
transacted at, nor the purpose of, any regular special meeting of the Board need be specified in
the waiver of notice of such meeting.

3.14.2 The attendance of a Director at a Board or committee meeting shall constitute
a waiver of notice of such meeting, except where a Director attends a meeting for the express
purpose of objecting to the transaction of any business because the meeting is not lawfully called
or convened.

3.15 Quorum

A majority of the number of Directors shall constitute a quorum for the transaction of
business at any Board meeting. If a quorum is not present at a meeting, a majority of the
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Directors present may adjourn the meeting and set a date and time for the meeting to reconvene
without further notice.

3.16 Manner of Acting

The act of the majority of the Directors present at a meeting at which there is a quorum
shall be the act of the Board, unless the act of a greater number is required by these Bylaws,
the Articles of Incorporation or applicable Washington law.

3.17 Presumption of Assent

A Director present at a Board meeting at which action on any Foundation matter is taken
shall be presumed to have assented to the action taken unless his or her dissent or abstention is
entered in the minutes of the meeting or unless such Director files a written dissent or abstention
to such action with the person acting as secretary of the meeting before the adjournment thereof
or forwards such dissent or abstention by registered mail to the Secretary of the Foundation
immediately after the adjournment of the meeting. Such right to dissent or abstain shall not
apply to a Director who voted in favor of such action.

3.18 Action by Board Without a Meeting

Any action which could be taken at a meeting of the Board may be taken without a
meeting if a written consent setting forth the action so taken is signed by each of the Directors.
Such written consents may be signed in two or more counterparts, each of which shall be
deemed an original and all of which, taken together, shall constitute one and the same document.
Any such written consent shall be inserted in the minute book as if it were the minutes of a
Board meeting.

3.19 Board Committees
3.19.1 Standing or Temporary Committees

The Board, by resolution adopted by a majority of the Directors in office, may designate
and appoint one or more standing or temporary committees. Only Directors may serve on any
committee involved with the management of the Foundation. Such committees shall have and
exercise the authority of the Directors in the management of the Foundation, subject to such
limitations as may be prescribed by the Board; except that no committee shall have the authority
to: (a) amend, alter or repeal these Bylaws; (b) elect, appoint or remove any member of any
committee or any Director or officer of the Foundation; (c) amend the Articles of Incorporation;
(d) adopt a plan of merger or consolidation with another foundation; (e) authorize the sale, lease
or exchange of all or substantially all of the property and assets of the Foundation: (f) authorize
the voluntary dissolution of the Foundation or revoke proceedings therefor; (g) adopt a plan for
the distribution of the assets of the Foundation; or (h) amend, alter or repeal any resolution of
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the Board which by the resolution’s terms provides that it shall not be amended, altered or
repealed by such committee. The designation and appointment of any such committee and the
delegation thereto of authority shall not operate to relieve the Board or any individual Director
of any responsibility imposed upon him or her by law.

3.19.2 Advisory Committee

The Board, by resolution adopted by a majority of the Directors in office, may designate
and appoint one or more Advisory Committees. At least one Director shall serve on any
Advisory Committee, and the chair of the Advisory Committee shall be a Director. Such
Advisory Committees shall not have any management or decision making authority for the
Foundation. The sole purpose of any Advisory Committee is to provide advice and information
to the Board on issues, upon the request of the Board itself in establishing said Advisory
Committee.

3.19.3 Quorum; Manner of Acting

A majority of the number of members composing any committee shall constitute a
quorum, and the act of a majority of the members of a committee present at a meeting at which
a quorum is present shall be the act of the committee.

3.19.4 Resignation

Any member of any committee may resign at any time by delivering written notice
thereof to the President, the Secretary or the chair of such committee, or by giving oral or
written notice at any meeting of such committee. Any such resignation shall take effect at the
time specified therein, or if the time is not specified, upon delivery thereof and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

3.19.5 Removal of Committee Member

The Board, by resolution adopted by a majority of the Directors in office. may remove
from office any member of any committee elected or appointed by it.

3.20 Compensation
The Directors shall not receive any compensation for serving as a Director or officer of

the Foundation. The Directors and members of any Advisory Committee may receive
reimbursement for reasonable expenditures incurred on behalf of the Foundation.

G \JDG\GALANTI BYL




ARTICLE 4
OFFICERS

4.1 Number and Qualifications

The officers of the Foundation shall be a President, a Secretary and a Treasurer, each
of whom shall be elected by the Board. A Vice President, and other officers and assistant
officers may be elected or appointed by the Board. Such officers and assistant officers to hold
office for such period, have such authority and perform such duties as are provided in these
Bylaws or as may be provided by resolution of the Board. Any officer may be assigned by the
Board any additional title that the Board deems appropriate. Any two or more offices may be
held by the same person, except the offices of President and Secretary.

4,2 Election and Term of Office

The officers of the Foundation for the following fiscal year shall be elected each year by
the Board at the annual meeting of the Board. Unless an officer dies, resigns, or is removed
from office, he or she shall hold office commencing at the beginning of the fiscal year following
his or her election and terminating at the end of the last day of that fiscal year or, if later, until
his or her successor is elected.

4.3 Resignation

Any officer may resign at any time by delivering written notice to either the President,
a Vice President (if any), the Secretary or any Director, or by giving oral or written notice at
any meeting of the Board. Any such resignation shall take effect at the time specified therein.
or if the time is not specified, upon delivery thereof and, unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

4.4 Removal

Any officer or agent elected or appointed by the Board may be removed from office, with
or without cause, by the Board whenever in its judgment the best interests of the Foundation
would be served thereby, but such removal shall be without prejudice to the contract rights, if
any, of the person so removed.

4.5 Yacancies
A vacancy in any office created by the death, resignation, removal, disqualification,

creation of a new office or any other cause may be filled by the Board for the unexpired portion
of the term or for a new term established by the Board.
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4.6  President

4.6.1 The President shall be the chief executive officer of the Foundation and, subject
to the Board’s control, shall supervise and control all of the assets, business and affairs of the
Foundation. The President may sign deeds, mortgages, bonds, contracts, or other instruments,
except when the signing and execution thereof have been expressly delegated by the Board or
by these Bylaws to some other officer or agent of the Foundation or are required by law to be
otherwise signed or executed by some other officer or in some other manner. In general, the
President shall perform all duties incident to the office of President and such other duties as are
assigned to him or her by the Board from time to time.

4.6.2 In the event of the death of the President or his or her inability to act, the Vice
President (or if there is more than one Vice President, the Vice President who was designated
by the Board as the successor to the President, or if no Vice President is so designated, the Vice
President whose name first appears in the Board resolution electing officers) shall perform the
duties of the President, except as may be limited by resolution of the Board, with all the powers
of and subject to all the restrictions upon the President. If the Foundation has no Vice
President, the Chair of the Board, if any, shall serve as President until such time as the Board
convenes to select a successor President.

4.7 Vice President

Vice Presidents shall have, to the extent authorized by the President or the Board, the
same powers as the President to sign deeds, mortgages, bonds, contracts or other instruments.
Vice Presidents shall perform such other duties as from time to time may be assigned to them
by the President of the Board.

4.8 Secretary

The Secretary shall be responsible for ensuring that minutes are recorded and maintained
of meetings of the Board, and to the extent minutes are recorded of meetings of committees of
the Board, that such minutes are maintained; ensure that all notices are duly given in accordance
with the provisions of these Bylaws or as required by law; be custodian of the corporate records
of the Foundation or appoint such person or entity as 1s appropriate to act as such custodian;
ensure that records are kept of the name and address of each Director and each officer; if
required, sign with the President, or other officer authorized by the President or the Board,
deeds, mortgages, bonds, contracts, or other instruments; 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 him or her by the President of the Board.
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4.9  Treasurer

The Treasurer shall have charge of and be responsible for all funds and securities of the
Foundation; ensure that monies due and payable to the Foundation from any source whatsoever
are properly received and that receipts are given for said monies; ensure that all such monies
are deposited in the name of the Foundation in banks, trust companies or other depositories
selected in accordance with the provisions of these Bylaws or any resolution of the Board; and
in general perform all of the duties incident to the office of Treasurer and such other duties as
may be assigned to him or her by the President or the Board. If requested by the Board, at the
Foundation’s expense, the Treasurer shall give a bond for the faithful discharge of his or her
duties in such amount and with such surety or sureties as the Board may determine.

4.10 Salaries

The salaries, if any, of the officers and agents shall be limited to reasonable
compensation for services, as fixed from time to time by the Board or by any person or persons
to whom the Board has delegated such authority. No officer shall be receive a salary if he or
she is a Director of the Foundation. Officers and agents may receive reimbursement for
reasonable expenditures incurred on behalf of the Foundation.

ARTICLE 5
ADMINISTRATIVE PROVISIONS

5.1 Books and Records

The Foundation shall keep at its principal or registered office copies of its current
Articles of Incorporation and Bylaws; correct and adequate records of accounts and finances;
minutes of the proceedings of its Board, and any minutes which may be maintained by
committees of the Board; records of the name and address of each Director, and of the name
and post office address of each officer; and such other records as may be necessary or advisable.
All books and records of the Foundation shall be open at any reasonable time to inspection by
any Director.

5.2 Accounting Year

The accounting year of the Foundation shall be the twelve months ending December 31.

5.3 Rules of Procedure

The Board shall appoint one Director to act as chair for any term selected by the Board.
The chair of the Board, after consultation with the President of the Foundation. shall set the
agenda for each Board meeting. The chair of the Board shall also set the rules of procedure for

-9.
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meetings of the Board, which rules shall be consistent with these Bylaws, the Articles of
Incorporation or any resolution of the Board.

ARTICLE 6
AMENDMENTS

6.1 Bylaws

These Bylaws may be altered, amended, or repealed, and new Bylaws adopted, by the
affirmative vote of at least fifty-one percent (51%) of the Board of Directors.

The foregoing Amended Bylaws were adopted by the unanimous consent of the Directors
dated _ Mo 25 1009 , 2009, to be effective as of midnight, June 30,,2009.

| =

Richard A. Galanti, Presiden&/al:d Treasurer
Bruwe Crckas

Barrie Galanti, Vice President

Daniel M. Asher, Secretary

- 10 -

G \JDG\GALANTI 8YL



Richard & Barric Galanti Foundation
A Supporting Foundation of the
Jewish Federation of Greater Scatlle

Minutes of the 2008/09 Annual Mceceting
tebruary 27, 2009

Dircctors in Aflendance: Richard Galant, President; Joel Benoliel. Don Ersckson,
and Richard Yruchter.

Guesls in Anendance: Daniel Asher, Lauren Gersceh and Junet Rose.

1) Welcame and Introduchions

The Chanr calied the meenng to order and welcomed all in attendance.

2) Review of Listory
The Char noted that the Foundation had been established in 1994 with mutching
funds from Sam Stroum. The Foundation has been used as a vehicle tor periodic st
of stock and 1o leverage Costeo/United Way matching opportunitics.
The Capital Grant to the Jewish Day School grant is the Foundation’™ first mualti-veur,
mega-grant and has been siructured 4s a non-binding “pledge.”

3Y Fmancial Siius
The value of Foundation at 12741708 wus $115,999  a neure that the process of
making periadic addnions to the Foundation and then spending down i the Tast
quarter of cach yeur.
The Foundation hus held o number of CD's in the course of the year providimg over
$1 1000 in interesi income during 2008.

+4) Provoscd Giranis

a. Uniied Way or King County - $250,000
Proposed @t designations (see attached)

EXHIBIT 3



afody founaanon 200872009 Aamial Aleching

fehriicuy 27, 2009

b, Addnrional ron-binding “pledace™ fo Jewish Day School - S50,000 (Drings
ihe otal 1o $1.30 million).

¢, The followmyg wrants io qualify for Cosico Exectitive March:

Colleze Suceess Foundation § 30
Cily Year Scatile/ King County § 1,250

J3) Conversion io Private Foundation Status

The Chair led a discussion info the various pros and cons of considerimg trans, doning
e Foundaion from a “supporting organization” status 1o o “privaie foundation™

SELTUS.

It was moved, seconded and passed 0 approve the process of conversion of the
Youndanon rrom the stupporting siidus o private and authorizing star o fave the
Hecessary docunents prepared for review by all parties,

6) Appoipient ot OfTicers & Direclors

Itwas moved, seconded and passed o approve the iollowing Donor Direciors
and w propose to the Federation the tollowing slitte of Federadon-appomicad
Directors o serve out the remaining lite of the Supporting Found:tion.

Donor Directors:
Richard Galanh
Barre Galanu

Federition Direciors:
Don Eisckson
fichard Duchier
Joel Benoliel

Irwas tarther moved, seconded and passed to approve the following skite or atticers (o
serve oui the renanung hife of the Supporting Foundation:

Richard Galanti, President & Treasuarer
Barrie Galan, Vice-Presidens

George Pavker, Secrelary

Nancy Gerger, Assistant Treasurer



Calanl foundation 2008720089 Amnual Meeting
Febriey 27, 2009

7) Adourinmeni
The mecnng was adjorrned with thanks to the Jewssh Federation and the

irecions tov their years of service.

Respeciridliy subimitied,

Janet Rose. Seerefary




2008 Giving Plan - Jewish Community

Sehierdan iL‘\\'ISil Commitiee

s Deramanon League ot Bl Brith

Gerwd Ner Tamid
Tk che UW
Jewsi Blay School
Cewash Day School
Towsh Famity Service
s Famidy Service
Toansh bederation
<dreaamitand jiome
v Judasm

Lo hedasm
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s oy JOC

sy

N Canip Ralsman

AL sute Holovaust Educazion Resouree Center

2009 Jewish Total

Capilal
Annual Support
Capital
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Camparn '08

Hope for leroes
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GALANTI FAMILY FOUNDATION
United Way Giving Flan 2008/09
(as of December 31, 2008)
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GALANTI FAMILY FOUNDATION
United Way Giving Plan 2008/09
(as of Decembper 31, 2008)

2009 Giving Plan - Secular

Total Gift
\ztos [nernalional 2,000
g Brofhers of King County 1,300
Bov's & Garl's Club of Mercer Island 2,000
camp Korey 2,000
Jhildren's Hospital 10,000
College Suceess Foundation 5.000
Lake Heights YMCA ' 1,000
AM Foundation 1,000
Facitic Science Cender 1,200
Seditle Academy of Arts & Sciences Capital 5.000
Sealtie academy of Aris & Sciences Annual 2,500
Neqble Arl Museum 2,000
Ni. Thomas School Capital 5,000
>i. Thomaus School Annual 1.000
<tantord Business School 2,000
i'niled Way of King County 25,000
Wouodland 'ark Zoo Capial ~ 2,000

Fnd. Grant

8G6.67
[,332.34
1,853,544
6,666 70

) ey o
S0

5
666.67
6606.67

S00.0¢

.....

66667
KR!
16.666.77

IREIORE

2009 Sccular Total $ 70,000
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CONSENT TO ACTION IN LIEU OF SPECIAL MEETING
OF THE BOARD OF DIRECTORS
OF
THE RICHARD & BARRIE GALANTI FOUNDATION
A WASHINGTON NONPROFIT CORPORATION

Pursuant to RCW 24.03.155 the undersigned, being all of the Board of Directors of THE
RICHARD & BARRIE GALANTI FOUNDATION, a Washington nonprofit corporation (the
"Foundation"), as Directors, respectfully, DO HEREBY UNANIMOUSLY ADOPT the
following corporate resolutions and DO HEREBY UNANIMOUSLY CONSENT to the taking
of the actions therein set forth.

1. The Conflict of Interest Policy in the form attached as Exhibit 1 is hereby adopted
by the Board of Directors as the Conflict of Interest Policy for the Foundation and the Secretary
of the Foundation is hereby authorized and directed to execute the same and place a copy in the
Foundation’s record book.

2. On an annual basis, each Director, principal officer and member of a committee
with governing board-delegated powers shall annually sign such a statement affirming that: (1)
Each received a copy of the Conflict of Interest Policy of the Foundation; (2) each has read and
understands the Conflict of Interest Policy of the Foundation; (3) each agrees to comply with the
Conflict of Interest Policy; and (4) each understands that the Foundation is charitable and in
order to maintain its federal tax exemption it must engage primarily in activities that accomplish
one or more of its tax-exempt purposes.

3. The execution of this Consent shall constitute a written waiver of any notice
required by the Washington Business Corporation Act and this Foundation’s Articles of
Incorporation and Bylaws.

DATED this _.15 _day of T A | , 2009 to be effective beginning
July 1, 2009.

4 -
Ao aoy
Date Signed

[j[,(,bt(,é Q{(/’Vbﬁ

Mow 95 7009
Date Signed Barrie Galanti, Director
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Each of the undersigned hereby certifies that: (1) Each has received a copy of the Contlict of
Interest Policy of the Foundation; (2) each has read and understands the Conflict of Interest
Policy of the Foundation; (3) each agrees to comply with the Conflict of Interest Policy; and (4)
each understands that the Foundation is charitable and in order to maintain its federal tax
exemption it must engage primarily in activities that accomplish one or more of its tax-exempt
purposes.

Moy, 2601 /ﬁ‘,’//é/\/\/

Date Signed Richard A. Galanti, Director, President and Treasurer
- R A .
77 e

o . ) AERV Y ~%C/LUL,H

oy 25 229 5% C
Date Signed Barrie Galanti, Director, Vice President

1000, 7029 \J { e
Date Signed Daniel M. Asher, Secretary
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THE RICHARD & BARRIE GALANTI FOUNDATION
CONFLICT OF INTEREST POLICY
ARTICLE 1

Purpose

The purpose of the conflict of interest policy is to protect this tax-exempt organization’s
("Foundation") interest when it is contemplating entering into a transaction or arrangement that
might benefit the private interest of an officer or Director of the Foundation or might result in
a possible excess benefit transaction. This policy is intended to supplement but not replace any
applicable state and federal laws governing conflict of interest applicable to nonprofit and
charitable organizations.

ARTICLE 2
Definitions
2.1 Interested Person
Any Director, principal officer, or member of a committee with governing board
delegated powers, who has a direct or indirect financial interest, as defined below, is an
interested person.

2.2 Financial Interest

A person has a financial interest if the person has, directly or indirectly, through
business, investment, or family, any of the following:

2.2.1 An ownership or investment interest in any entity with which the Foundation has
a transaction Or arrangement;

2.2.2 A compensation arrangement with the Foundation or with any entity or individual
with which the Foundation has a transaction or arrangement; or

2.2.3 A potential ownership or investment interest in, or compensation arrangement
with, any entity or individual with which the Foundation is negotiating a transaction or
arrangement.
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Compensation includes direct and indirect remuneration as well as gifts or favors thar are
not insubstantial.

A financial interest is not necessarily a conflict of interest. Under Section 3.2 of Article
3, a person who has a financial interest may have a conflict of interest only if the appropriate
governing board or committee decides that a conflict of interest exists.

ARTICLE 3
Procedures
3.1  Duty to Disclose

In connection with any actual or possible conflict of interest, an interested person must
disclose the existence of a financial interest and be given the opportunity to disclose all material
facts to the Directors and members of committees with governing board delegated powers
considering the proposed transaction or arrangement.

3.2  Determining Whether a Conflict of Interest Exists

After disclosure of the financial interest and all material facts, and after any discussion
with the interested person, he/she shall leave the governing board or committee meeting while
the determination of a conflict of interest is discussed and voted upon. The remaining board or
committee members shall decide if a conflict of interest exists.

3.3  Procedures for Addressing the Conflict of Interest

3.3.1 An interested person may make a presentation at the governing board or
committee meeting, but after the presentation, he/she shall leave the meeting during the
discussion of, and the vote on, the transaction or arrangement involving the possible conflict of
interest.

3.3.2 The chairperson of the governing board or committee shall, if appropriate, appoint
a disinterested person or committee to investigate alternatives to the proposed transaction or
arrangement.

3.3.3 After exercising due diligence, the governing board or committee shall determine
whether the Foundation can obtain with reasonable efforts a more advantageous transaction or
arrangement from a person or entity that would not give rise to a conflict of interest.

3.3.4 If a more advantageous transaction or arrangement is not reasonably possible
under circumstances not producing a conflict of interest, the governing board or committee shall
determine by a majority vote of the disinterested Directors whether the transaction or
arrangement is in the Foundation’s best interest, and whether it is fair and reasonable. In
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conformity with the above determination, it shall make its decision as to whether to enter into
the transaction or arrangement.

3.4  Violations of the Conflict of Interest Policy

3.4.1 If the governing board or committee has reasonable cause to believe a member
has failed to disclose an actual or possible conflict of interest, it shall inform the member of the
basis for such belief and afford the member an opportunity to explain the alleged failure to
disclose.

3.4.2 If, after hearing the member’s response and after making further investigation as
warranted by the circumstances, the governing board or committee determines the member has
failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary
and corrective action.

ARTICLE 4

Records of Proceedings

The minutes of the governing board and all committees with board delegated powers shall
contain:

4.1  The names of the person who disclosed or otherwise were found to have a
financial interest in connection with an actual or possible conflict of interest, the nature of the
financial interest, any action taken to determine whether a conflict of interest was present, and
the governing board’s or committee’s decisions as to whether a conflict of interest in fact
existed.

4.2 The names of the persons who were present for discussions and votes relating to
the transaction or arrangement, the content of the discussion, including any alternatives to the
proposed transaction or arrangement, and a record of any votes taken in connection with the
proceedings.

ARTICLE §

Compensation

5.1 A voting member of the governing board who receives compensation, directly or
indirectly, from the Foundation for services is precluded from voting on matters pertaining to
that member’s compensation.
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5.2 A voting member of any committee whosc jurisdiction includes compensation
matters and who receives compensation, directly or indirectly, from the Foundation for services
is precluded from voting on matters pertaining to the member’s compensation.

5.3  No voting member of the governing board or any committee whose jurisdiction
includes compensation matters and who receives compensation, directly or indirectly, from the
Foundation, either individually or collectively, is prohibited from providing information to any
committee regarding compensation.

ARTICLE 6

Annual Statements

Each Director, principal officer and member of a commitiee with governing board-
delegated powers shall annually sign a statement, which affirms such person:

6.1  Has received a copy of the conflict of interest policy;

6.2  Has read and understands the policy;

6.3  Has agreed to comply with the policy; and

6.4  Understands the Foundation is charitable and in order to maintain its federal tax
exemption it must engage primarily in activities which accomplish one or more of its tax-exempt
purposes.

ARTICLE 7
Periodic Review

To ensure the Foundation operates in a manner consistent with charitable purposes and

does not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall

be conducted. The periodic reviews shall, at a minimum, include the following subjects:

7.1  Whether compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm’s length bargaining.

7.2 Whether partnerships, joint ventures, and arrangements with management
organizations conform to the Foundation’s written policies, are properly recorded, reflect
reasonable investment or payments for goods and services, further charitable purposes and do
not result in inurement, impermissible private benefit or in an excess benefit transaction.
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ARTICLE 8

Use of Qutside Experts

When conducting the periodic reviews as provided for in Article 7, the Foundation may,
but need not, use outside advisors. If outside experts are used, their use shall not relieve the
governing board of its responsibility for ensuring that periodic reviews are conducted.
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THE RICHARD & BARRIE GALANTI FOUNDATION
CONFLICT OF INTEREST POLICY

ARTICLE 1

Purpose

The purpose of the conflict of interest policy is to protect this tax-exempt organization’s
("Foundation") interest when it is contemplating entering into a transaction or arrangement that
might benefit the private interest of an officer or Director of the Foundation or might result in
a possible excess benefit transaction. This policy is intended to supplement but not replace any
applicable state and federal laws governing conflict of interest applicable to nonprofit and
charitable organizations.

ARTICLE 2
Definitions
2.1 Interested Person

Any Director, principal officer, or member of a committee with governing board
delegated powers, who has a direct or indirect financial interest, as defined below, is an
interested person.

2.2 Financial Interest

A person has a financial interest if the person has, directly or indirectly, through
business, investment, or family, any of the following:

2.2.1 Anownership or investment interest in any entity with which the Foundation has
a transaction or arrangement;

2.2.2 A compensation arrangement with the Foundation or with any entity or individual
with which the Foundation has a transaction or arrangement; or

2.2.3 A potential ownership or investment interest in, or compensation arrangement

with, any entity or individual with which the Foundation is negotiating a transaction or
arrangement.
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Compensation includes direct and indirect remuneration as well as gifts or favors that are

not insubstantial. . .
A financial interest is not necessarily a conflict of interest. Under Section 3.2 of Article

3, a person who has a financial interest may have a conflict of interest only if the appropriate
governing board or committee decides that a conflict of interest exists.

ARTICLE 3

Procedures

3.1  Duty to Disclose

In connection with any actual or possible conflict of interest, an interested person must
disclose the existence of a financial interest and be given the opportunity to disclose all material
facts to the Directors and members of committees with governing board delegated powers
considering the proposed transaction or arrangement.

3.2  Determining Whether a Conflict of Interest Exists

After disclosure of the financial interest and all material facts, and after any discussion
with the interested person, he/she shall leave the governing board or committee meeting while
the determination of a conflict of interest is discussed and voted upon. The remaining board or
committee members shall decide if a conflict of interest exists.

3.3 Procedures for Addressing the Conflict of Interest

3.3.1 An interested person may make a presentation at the governing board or
committee meeting, but after the presentation, he/she shall leave the meeting during the
discussion of, and the vote on, the transaction or arrangement involving the possible conflict of
interest.

3.3.2 The chairperson of the governing board or committee shall, if appropriate, appoint
a disinterested person or committee to investigate alternatives to the proposed transaction or
arrangement.

3.3.3 After exercising due diligence, the governing board or committee shall determine
whether the Foundation can obtain with reasonable efforts a more advantageous transaction or
arrangement from a person or entity that would not give rise to a conflict of interest.

3.3.4 If a more advantageous transaction or arrangement is not reasonably possible
under circumstances not producing a conflict of interest, the governing board or committee shall
determine by a majority vote of the disinterested Directors whether the transaction or
arrangement is in the Foundation’s best interest, and whether it is fair and reasonable. In
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conformity with the above determination, it shall make its decision as to whether to enter into
the transaction or arrangement.

3.4  Violations of the Conflict of Interest Policy

3.4.1 If the governing board or committee has reasonable cause to believe a member
has failed to disclose an actual or possible conflict of interest, it shall inform the member of the
basis for such belief and afford the member an opportunity to explain the alleged failure to
disclose.

3.4.2 If, after hearing the member’s response and after making further investigation as
warranted by the circumstances, the governing board or committee determines the member has
failed to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary
and corrective action.

ARTICLE 4

Records of Proceedings

The minutes of the governing board and all committees with board delegated powers shall
contain:

4.1  The names of the person who disclosed or otherwise were found to have a
financial interest in connection with an actual or possible conflict of interest, the nature of the
financial interest, any action taken to determine whether a conflict of interest was present, and
the governing board’s or committee’s decisions as to whether a conflict of interest in fact
existed.

4.2 The names of the persons who were present for discussions and votes relating to
the transaction or arrangement, the content of the discussion, including any alternatives to the
proposed transaction or arrangement, and a record of any votes taken in connection with the
proceedings.

ARTICLE 5

Compensation

5.1 A voting member of the governing board who receives compensation, directly or
indirectly, from the Foundation for services is precluded from voting on matters pertaining to
that member’s compensation.
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5.2 A voting member of any committee whose jurisdiction includes compensation
matters and who receives compensation, directly or indirectly, from the Foundation for services
is precluded from voting on matters pertaining to the member’s compensation.

5.3  No voting member of the governing board or any committee whose jurisdiction
includes compensation matters and who receives compensation, directly or indirectly, from the
Foundation, either individually or collectively, is prohibited from providing information to any
committee regarding compensation.

ARTICLE 6

Annual Statements

Each Director, principal officer and member of a committee with governing board-
delegated powers shall annually sign a statement, which affirms such person:

6.1  Has received a copy of the conflict of interest policy;

6.2  Has read and understands the policy;

6.3  Has agreed to comply with the policy; and

6.4  Understands the Foundation is charitable and in order to maintain its federal tax
exemption it must engage primarily in activities which accomplish one or more of its tax-exempt
purposes.

ARTICLE 7
Periodic Review

To ensure the Foundation operates in a manner consistent with charitable purposes and

does not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall

be conducted. The periodic reviews shall, at a minimum, include the following subjects:

7.1 Whether compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm’s length bargaining.

7.2 Whether partnerships, joint ventures, and arrangements with management
organizations conform to the Foundation’s written policies, are properly recorded, reflect
reasonable investment or payments for goods and services, further charitable purposes and do
not result in inurement, impermissible private benefit or in an excess benefit transaction.
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ARTICLE 8

Use of Outside Experts

When conducting the periodic reviews as provided for in Article 7, the Foundation may,
but need not, use outside advisors. If outside experts are used, their use shall not relieve the
governing board of its responsibility for ensuring that periodic reviews are conducted.
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AMENDED BYLAWS
OF

THE RICHARD & BARRIE GALANTI FOUNDATION .

ARTICLE 1
OFFICES
The principal office of THE RICHARD & BARRIE GALANTI FOUNDATION
("Foundation") shall be located at its principal place of business or such other place as the Board
of Directors may designate. The Foundation may have such other offices, either within or

without the State of Washington, as the Board of Directors may designate or as the business of
the Foundation may require from time to time.

ARTICLE 2
MEMBERS
The Foundation shall have no Members.
ARTICLE 3
BOARD OF DIRECTORS

3.1 General Powers

The affairs of the Foundation shall be managed by a Board of Directors (the "Board").
In addition to its other powers and authority, the Board of Directors shall have the full power.
except as prohibited by the terms of any gift, devise, bequest, or other transfer, in its sole
discretion, to change the form of any investment and, for that or other purposes of the
Foundation, to dispose of any property held by the Foundation, make distributions according to
the purpose of the Foundation, pay fees for administrative services provided to the Foundation,
including legal and accounting fees, pay fees for maintenance and upkeep of the Foundation’s
website, and invest the Foundation’s assets in a manner that will not jeopardize its ability to
carry out the purpose of the Foundation. Notwithstanding the foregoing, the Board of Directors
shall not have the authority to engage in activities that are inconsistent with Section 501(c)(3)
of the Internal Revenue Code of 1986, as amended (the "Code"), or the Foundation’s status as
an organization exempt from income tax.
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3.2 Number

The Board shall consist of a minimum of one (1) and not more than nine (9) Directors
(the "Directors"), the specific number to be set by resolution of the Board. The number of
Directors may be changed from time to time by resolution of the Board (within the stated limits)
or by amendment to these Bylaws, provided that no decrease in the number shall have the effect

of shortening the term of any incumbent Director.

3.3 Qualification

Only RICHARD A. GALANTI, BARRIE GALANTI, their descendants, and the spouses
of their descendants shall serve on the Board. Any Director may serve an unlimited number of
terms, including successive terms, and shall not be disqualified by reason of having served
previously as a Director.

34 Election and Appointment of Directors

3.4.1 Directors shall be elected at the annual meeting of the Board or at a special
meeting of the Board called for that purpose.

3.4.2 Unless the Board is reducing the number of Directors as provided in these
Bylaws, the Board shall appoint a successor Director to replace each Director whose term is
ending.

3.4.3 If the Board increases the number of Directors as provided in these Bylaws, the
Board shall appoint individuals as needed to fill the new Director positions. The Board may
make any such appointment at any meeting of the Board.

3.4.4 The Board shall appoint an individual to fill a vacancy in the position of Director.
The Board may do so any meeting of the Board by the affirmative vote of a majority of the
Board even if less than a quorum of the Board is present at the meeting. A Director who fills
a vacancy shall serve for the unexpired term of his or her predecessor in office.

3.5 Term of Office

Unless a Director dies, resigns, is removed or is otherwise incapable of serving as a
Director, the term of each Director shall commence on the first day of the fiscal year following
his or her appointment and shall continue until the last day of that fiscal year or if later, until
a successor Director is appointed and qualifies as provided in these Bylaws.
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3.6 Resignation

Any Director may resign at any time by delivering written notice to the President or the
Secretary at the principal office of the Foundation, or by giving oral or written notice at any
meeting of the Directors. Any such resignation shall take effect at the time specified therein,
or if the time is not specified, upon delivery thereof and, unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective; provided however,
that if the resignation would result in the Foundation having no Director or no Director capable
of serving as such, the resigning Director shall continue to serve as a Director until a successor
Director is appointed and qualifies as provided in these Bylaws.

3.7 Removal

At a meeting called expressly for that purpose, the Board may remove from office, with
or without cause, one or more Directors as long as there is at least one Director remaining after
the removal.

3.8 Annual Meeting

The annual meeting of the Board shall be held at such date and time in the fourth quarter
of the Foundation’s fiscal year as the President shall determine upon written notice to the
Directors in the same manner as provided in Section 3.13 for Notice of Special Meetings. At
the annual meeting, the Board shall elect officers for the following fiscal year and transact such
other business as may properly come before the meeting. The actions of the Board with respect
to the business of the annual meeting may be made in accordance with the provisions of Section
3.11 or Section 3.18.

3.9 Regular Meetings

By resolution, the Board may specify the date, time and place for the holding of regular
meetings without any notice other than such resolution.

3.10 Special Meetings

Special meetings of the Board or any committee designated and appointed by the Board
may be called by or at the written request of the President or any one or more of the Directors
in office, or, in the case of a committee meeting, by the chair of thc committee. The person
or persons authorized to call special meetings may fix the place, either within or without the
State of Washington, and time for holding any special Board or committee meeting called by
them. Notice of a special meeting shall be given as provided in Section 3.13.
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3.11 Meetings by Telephone

Members of the Board or any committee designated by the Board may participate in a
meeting of such Board or committee by means of a conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear
each other at the same time. Participation by such means shall constitute presence in person at

a meeting.

3.12 Place of Meetings

All meetings shall be held at the principal office of the Foundation or at such other place
within or without the State of Washington designated by the Board, by any persons entitled to
call a meeting or by a waiver of notice sign by all Directors.

3.13 Notice of Special Meetings

Notice of special Board or committee meetings shall be given to a Director in writing or
by personal communication with the Director not less than ten days before the meeting. Notices
in writing may be hand delivered or mailed to the Director at his or her address shown on the
records of the Foundation. Neither the business to be transacted at, nor the purpose of, any
special meeting need be specified in the notice of such meeting. If notice is delivered by mail,
the notice shall be deemed effective when deposited in the United States mail properly addressed
with postage thereon prepaid.

3.14 Waiver of Notice

3.14.1 Whenever any notice is required to be given to any Director under the provisions
of these Bylaws, the Articles of Incorporation or applicable Washington law, a waiver thereof
in writing, signed by the Director entitled to such notice, whether before or after the time stated
therein, shall be deemed equivalent to the giving of such notice. Neither the business to be
transacted at, nor the purpose of, any regular special meeting of the Board need be specified in
the waiver of notice of such meeting.

3.14.2 The attendance of a Director at a Board or committee meeting shall constitute
a waiver of notice of such meeting, except where a Director attends a meeting for the express
purpose of objecting to the transaction of any business because the meeting is not lawfully called
or convened.

3.15 Quorum

A majority of the number of Directors shall constitute a quorum for the transaction of
business at any Board meeting. If a quorum is not present at a meeting, a majority of the
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Directors present may adjourn the meeting and set a date and time for the meeting to reconvene
without further notice.

3.16 Manner of Acting

The act of the majority of the Directors present at a meeting at which there is a quorum
shall be the act of the Board, unless the act of a greater number is required by these Bylaws,
the Articles of Incorporation or applicable Washington law.

3.17 Presumption of Assent

A Director present at a Board meeting at which action on any Foundation matter is taken
shall be presumed to have assented to the action taken unless his or her dissent or abstention is
entered in the minutes of the meeting or unless such Director files a written dissent or abstention
to such action with the person acting as secretary of the meeting before the adjournment thereof
or forwards such dissent or abstention by registered mail to the Secretary of the Foundation
immediately after the adjournment of the meeting. Such right to dissent or abstain shall not
apply to a Director who voted in favor of such action.

3.18 Action by Board Without a Meeting

Any action which could be taken at a meeting of the Board may be taken without a
meeting if a written consent setting forth the action so taken is signed by each of the Directors.
Such written consents may be signed in two or more counterparts, each of which shall be
deemed an original and all of which, taken together, shall constitute one and the same document.
Any such written consent shall be inserted in the minute book as if it were the minutes of a
Board meeting.

3.19 Board Committees
3.19.1 Standing or Temporary Committees

The Board, by resolution adopted by a majority of the Directors in office, may designate
and appoint one or more standing or temporary committees. Only Directors may serve on any
committee involved with the management of the Foundation. Such committees shall have and
exercise the authority of the Directors in the management of the Foundation, subject to such
limitations as may be prescribed by the Board; except that no committee shall have the authority
to: (a) amend, alter or repeal these Bylaws; (b) elect, appoint or remove any member of any
committee or any Director or officer of the Foundation; (c) amend the Articles of Incorporation;
(d) adopt a plan of merger or consolidation with another foundation; (e) authorize the sale, lease
or exchange of all or substantially all of the property and assets of the Foundation; (f) authorize
the voluntary dissolution of the Foundation or revoke proceedings therefor; (g) adopt a plan for
the distribution of the assets of the Foundation; or (h) amend, alter or repeal any resolution of
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the Board which by the resolution’s terms provides that it shall not be amended, altered or
repealed by such committee. The designation and appointment of any such committee and the
delegation thereto of authority shall not operate to relieve the Board or any individual Director
of any responsibility imposed upon him or her by law.

3.19.2 Advisory Committee

The Board, by resolution adopted by a majority of the Directors in office, may designate
and appoint one or more Advisory Committees. At least one Director shall serve on any
Advisory Committee, and the chair of the Advisory Committee shall be a Director. Such
Advisory Committees shall not have any management or decision making authority for the
Foundation. The sole purpose of any Advisory Committee is to provide advice and information
to the Board on issues, upon the request of the Board itself in establishing said Advisory
Committee.

3.19.3 Quorum; Manner of Acting

A majority of the number of members composing any committee shall constitute a
quorum, and the act of a majority of the members of a committee present at a meeting at which
a quorum is present shall be the act of the committee.

3.19.4 Resignation

Any member of any committee may resign at any time by delivering written notice
thereof to the President, the Secretary or the chair of such committee, or by giving oral or
written notice at any meeting of such committee. Any such resignation shall take effect at the

time specified therein, or if the time is not specified, upon delivery thereof and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

3.19.5 Removal of Committee Member

The Board, by resolution adopted by a majority of the Directors in office. may remove
from office any member of any committee elected or appointed by it.

3.20 Compensation
The Directors shall not receive any compensation for serving as a Director or officer of

the Foundation. The Directors and members of any Advisory Committee may receive
reimbursement for reasonable expenditures incurred on behalf of the Foundation.
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ARTICLE 4

OFFICERS

4.1 Number and Qualifications

The officers of the Foundation shall be a President, a Secretary and a Treasurer, each
of whom shall be elected by the Board. A Vice President, and other officers and assistant
officers may be elected or appointed by the Board. Such officers and assistant ofticers to hold
office for such period, have such authority and perform such duties as are provided in these
Bylaws or as may be provided by resolution of the Board. Any officer may be assigned by the
Board any additional title that the Board deems appropriate. Any two or more offices may be
held by the same person, except the offices of President and Secretary.

4.2 Election and Term of Office

The officers of the Foundation for the following fiscal year shall be elected each year by
the Board at the annual meeting of the Board. Unless an officer dies, resigns, or is removed
from office, he or she shall hold office commencing at the beginning of the fiscal year following
his or her election and terminating at the end of the last day of that fiscal year or, if later, until
his or her successor is elected.

4.3 Resignation

Any officer may resign at any time by delivering written notice to either the President,
a Vice President (if any), the Secretary or any Director, or by giving oral or written notice at
any meeting of the Board. Any such resignation shall take effect at the time specified therein,
or if the time is not specified, upon delivery thereof and, unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

4.4 Removal
Any officer or agent elected or appointed by the Board may be removed from office, with
or without cause, by the Board whenever in its judgment the best interests of the Foundation

would be served thereby, but such removal shall be without prejudice to the contract rights, if
any, of the person so removed.

4.5  Vacancies
A vacancy in any office created by the death, resignation, removal, disqualification.

creation of a new office or any other cause may be filled by the Board for the unexpired portion
of the term or for a new term established by the Board.
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4.6  President

4.6.1 The President shall be the chief executive officer of the Foundation and, subject
to the Board’s control, shall supervise and control all of the assets, business and affairs of the
Foundation. The President may sign deeds, mortgages, bonds, contracts, or other instruments,
except when the signing and execution thereof have been expressly delegated by the Board or
by these Bylaws to some other officer or agent of the Foundation or are required by law to be
otherwise signed or executed by some other officer or in some other manner. In general, the
President shall perform all duties incident to the office of President and such other duties as are
assigned to him or her by the Board from time to time.

4.6.2 In the event of the death of the President or his or her inability to act, the Vice
President (or if there is more than one Vice President, the Vice President who was designated
by the Board as the successor to the President, or if no Vice President is so designated, the Vice
President whose name first appears in the Board resolution electing officers) shall perform the
duties of the President, except as may be limited by resolution of the Board, with all the powers
of and subject to all the restrictions upon the President. If the Foundation has no Vice
President, the Chair of the Board, if any, shall serve as President until such time as the Board
convenes to select a successor President.

4.7 Vice President

Vice Presidents shall have, to the extent authorized by the President or the Board, the
same powers as the President to sign deeds, mortgages, bonds, contracts or other instruments.
Vice Presidents shall perform such other duties as from time to time may be assigned to them
by the President of the Board.

4.8  Secretary

The Secretary shall be responsible for ensuring that minutes are recorded and maintained
of meetings of the Board, and to the extent minutes are recorded of meetings of committees of
the Board, that such minutes are maintained; ensure that all notices are duly given in accordance
with the provisions of these Bylaws or as required by law; be custodian of the corporate records
of the Foundation or appoint such person or entity as is appropriate to act as such custodian;
ensure that records are kept of the name and address of each Director and each officer; if
required, sign with the President, or other officer authorized by the President or the Board,
deeds, mortgages, bonds, contracts, or other instruments; 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 him or her by the President of the Board.
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4.9 Treasurer

The Treasurer shall have charge of and be responsible for all funds and securities of the
Foundation; ensure that monies due and payable to the Foundation from any source whatsoever
are properly received and that receipts are given for said monies; ensure that all such monies
are deposited in the name of the Foundation in banks, trust companies or other depositories
selected in accordance with the provisions of these Bylaws or any resolution of the Board; and
in general perform all of the duties incident to the office of Treasurer and such other duties as
may be assigned to him or her by the President or the Board. If requested by the Board, at the
Foundation’s expense, the Treasurer shall give a bond for the faithful discharge of his or her
duties in such amount and with such surety or sureties as the Board may determine.

4.10 Salaries

The salaries, if any, of the officers and agents shall be limited to reasonable
compensation for services, as fixed from time to time by the Board or by any person or persons
to whom the Board has delegated such authority. No officer shall be receive a salary if he or
she is a Director of the Foundation. Officers and agents may receive reimbursement for
reasonable expenditures incurred on behalf of the Foundation.

ARTICLE 5
ADMINISTRATIVE PROVISIONS

5.1 Books and Records

The Foundation shall keep at its principal or registered office copies of its current
Articles of Incorporation and Bylaws; correct and adequate records of accounts and finances;
minutes of the proceedings of its Board, and any minutes which may be maintained by
committees of the Board; records of the name and address of each Director, and of the name
and post office address of each officer; and such other records as may be necessary or advisable.
All books and records of the Foundation shall be open at any reasonable time to inspcction by
any Director.

5.2 Accounting Year

The accounting year of the Foundation shall be the twelve months ending December 31.

5.3 Rules of Procedure

The Board shall appoint one Director to act as chair for any term selected by the Board.
The chair of the Board, after consultation with the President of the Foundation, shall set the
agenda for each Board meeting. The chair of the Board shall also set the rules of procedure for
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meetings of the Board, which rules shall be consistent with these Bylaws, the Articles of
Incorporation or any resolution of the Board.

ARTICLE 6
AMENDMENTS
6.1 Bylaws

These Bylaws may be altered, amended, or repealed, and new Bylaws adopted, by the
affirmative vote of at least fifty-one percent (51%) of the Board of Directors.

The foregomg Amended Bylaws were adopted by the unanimous consent of the Directors
dated hw L A5 253 , 2009, to be effective as of midnight, June 30,,2009.

4

Rlcﬁwd A. Galanti, President and Treasurer

l
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Barrie Galanti, Vice President

Daniel M. Asher, Secretary
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