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o 990

‘Return of Organization Exempt From Income Tax

Under section 501(c), 527, or 4947(a)(1) of the Internal Revenue Code (except black lung

benefit trust or private foundation)

| OMB No 1545-0047

2012

Open to Public

ﬁm;“ve‘ﬁ%lﬁa;‘” » The organization may have to use a copy of this return to satisfy state reporting requirements. Inspection

A For the 2012 calendar year, or tax year beginnin July 1 , 201 2l and ending June 30 ,20 13

B Check If applicable J€ Name of organization Northwest Museum of Arts & Culture Foundation D Employer identification number

[J Address change Doing Business As 91-1303063

[:] Name change Number and street (or P O box if mail I1s not delivered to street address) Room/surte E Telephone number

O intiat return 2316 West First Ave. (509) 363-5321

|:| Terminated City, town or post office, state, and ZIP code

(] Amendedretum  |Spokane, WA 99201.5906 G Gross receipts $ 1,288,044

|:| Application pending | F Name and address of principal officer H(a) Is this a group return for affihates? D Yes No
H(b) Are all affihates included? D Yes No

I Tax-exempt status 501(c)(3) I 501(c) ( ) € (insert no) [l 4947(a)(1) or 527 If “No,” attach a list (see instructions)
J Website: > None H(c) Group exemption number » N/A
K Form of organization Corporation D Trust E] Association |:| Other > I L Year of formation 1984 ] M State of legal domicile WA
Summary
1 Briefly describe the organization’s misston or most significant activities: The mission of the Northwest Museum of Arts &
® Culture Foundation is to financially support the Eastern Washington State Historical Society dba Northwest Museum of Arts &
g Culure as it actively engages all people in appreciation of arts and culture through collections stewardship, exhibits, and
g programs that educate and entertain.
31 2 Check this box » []if the organization discontinued its operations or disposed of more than 25% of its net assets.
S 3 Number of voting members of the governing body (Part VI, ine 1a) . . 3 13
@i 4 Number of independent voting members of the governing body (Part Vi, line 1b) 4 13
3‘§ 5  Total number of individuals employed in calendar year 2012 (PartV,lne2a) . . . . . 5 2
§ 6 Total number of volunteers (estimate If necessary) Coe 6 150
7a Total unrelated business revenue from Part VIlI, column (C), ine 12 7a -0-
b Net unrelated business taxable income from Form 990-T, line 34 L. 7b -0-
Prior Year Current Year
o | 8 Contrbutions and grants (Part VIl line th) . 342,229 713,494
g 9  Program service revenue (Part VI, line 2g) -0- -0-
2 | 10  Investment income (Part VHII, column (A), lines 3, 4, and 7d) 185,818 166,849
el KT Other revenue (Part Vill, colunpr{Age-hres.5,.6d, 8c, 9c, 10c, and 11e) . 12,943 318,232
12  Total revenue—add lines 8 thraugh ﬂﬁ@"gm{mll cofumn (A), ine 12) 540,990 1,198,575
13 Grants and similar amounts paid fdes 1- ) . 473,493 1,008,784
14 Benefits paid to or for memb. Oart,| olumn I:é’A) line 8 C e e -0- -0-
2 15  Salaries, other compensation, gripjoye ne?‘ts‘J—( ﬂ Iﬂ( c @rn (A), lines 5-10) 24,126 15,257
2 | 16a Professional fundraising fees Pa‘ R 3,000 3,000
:-'. b Total fundraising expenses (Hart IX@{‘ @gm IlrEFF) 3,697 ‘
w47  Other expenses (Part IX, column (A), i 67,502 99,170
o 18 Total expenses. Add lines 13-17 (must equal Part IX column (A) I|ne 25) 568,121 1,126,211
C319 Revenue less expenses. Subtract line 18 from line 12 (27,131) 72,364
g‘ Beginning of Current Year End of Year
20 Total assets (Part X, line 16) 7,163,245 7,234,794
21 Total liabilities (Part X, hne 26) . . 871,957 59,409
Net assets or fund balances. Subtract line 21 from Ime 20 6,291,288 7,175,385

m Signature Block

Z¥nder penalties of penury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowiedge and belief, 1t 1s
él;ue correct, and complete De/claratlon of preparer (oth jr than ?ff cer))s based on all information of which preparer has any knowledge

(Ve — L. HferCn I

(&}
Sign } Slgnature of officer / Date
SHere Willam . uaw/a/ President 25/07/ 20/ .
- Type or print name and title
Pai d Pnnt/Type preparer's name Preparer s signature Date Check D i PTIN
P r ep arer self-employed
Use Only [ Frm'sname  » Firm's EIN »
Firm's address P Phone no
May the IRS discuss this return with the preparer shown above? (see instructions) [dYes [INo

Form 990 (2012)

G4y

For Paperwork Reduction Act Notice, see the separate instructions. Cat No 11282Y
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Form 990 (2012) Page 2
Statement of Program Service Accomplishments
Check if Schedule O contains a response to any questioninthisPartit . . . . . . . . . . . . . . [0
1 Briefly describe the organization’s mission:
The mission of the Northwest Museum of Arts & Culture Foundation is to financially support the Eastern Washington State Historical
Society dba Northwest Museum of Arts & Culture as it actively engages all people in appreciation of arts and culture through
collections stewardship, exhibits, and programs that educate and entertain.

2 Did the organization undertake any significant program services dunng the year which were not listed on the
prior Form9800r990-EZ? . . . . . . . . . . . . . . . . . . . . <« « .« « . -+ [OYes INo
If “Yes,” describe these new services on Schedule O.

3 Did the organization cease conducting, or make significant changes in how 1t conducts, any program
services? . . . . . . . . . . . . . . .. ... ... .. . o v o . . v v OOYes @No
If “Yes,” describe these changes on Schedule O.

4 Describe the organization's program service accomplishments for each of its three largest program services, as measured by
expenses. Section 501(c)(3) and 501(c)(4) organizations are required to report the amount of grants and allocations to others,
the total expenses, and revenue, if any, for each program service reported.

4a (Code: ) Expenses $ 954,784 including grants of $ ) (Revenue$ )

To provide operating and program support for the Eastern Washington State Historical Society dba Northwest Museum of Arts &
Culture, formerly known as the Cheney Cowles Museum.

4b (Code: ) (Expenses $ 54,000 Including grants of $ ) (Revenue $ )

To provide operating and program support for the Spokane Art School as quarterly distributions from an endowment held and
managed by the Northwest Museum of Arts & Culture Foundation for the benefit of the Spokane Art School.

4c (Code: )(Expenses$ including grants of $ )(Revenue$ )
4d Other program services (Describe in Schedule O.)

(Expenses $ including grants of $ } (Revenue $ )
4e Total program service expenses » 1,008,784

Form 990 (2012)




Form 990 (2012)
M Checklist of Required Schedules

1

10

11

12a

13
14 a

15

16

17

18

19

20 a
b

Page 3

Is the organization described in section 501(c)(3) or 4947(a)(1) (other than a prnivate foundation)? /f “Yes,”
complete Schedule A .

Is the organization required to complete Schedule B, Schedule of Contributors (see instructions)?

Did the organization engage in direct or indirect political campaign activities on behalf of or in opposmon to
candidates for public office? If “Yes,” complete Schedule C, Part | .

Section 501(c)(3) organizations. Did the organization engage In lobbying activities, or have a section 501(h)
election in effect during the tax year? If “Yes,” complete Schedule C, Part Il . e e

Is the organization a section 501(c)(4), 501(c)(5), or 501(c)(6) organization that receives membership dues,
assessments, or similar amounts as defined in Revenue Procedure 98-197? If “Yes,” complete Schedule C,
Part lil . .
Did the organization maintain any donor advised funds or any similar funds or accounts for which donors
have the right to provide advice on the distribution or investment of amounts in such funds or accounts? /f
“Yes,” complete Schedule D, Part | ... e e e
Did the organization receive or hold a conservation easement, |nc|ud|ng easements to preserve open space,
the environment, historic land areas, or historic structures? If “Yes,” complete Schedule D, Part Il

Did the organization maintain collections of works of art, historical treasures, or other similar assets? If “Yes,”
complete Schedule D, Part Il . e e e e e e
Did the organization report an amount in Part X, line 21, for escrow or custodial account liability; serve as a
custodian for amounts not listed in Part X; or provide credit counseling, debt management, credit repair, or
debt negotiation services? If “Yes,” complete Schedule D, Part IV . e e e e e
Did the organization, directly or through a related organization, hold assets in temporanly restricted
endowments, permanent endowments, or quast-endowments? /f “Yes,” complete Schedule D, Part V

If the organization’s answer to any of the following questions 1s “Yes,” then complete Schedule D, Parts VI,
VII, VIII, IX, or X as apphcable.

Did the organization report an amount for land, bu1ld|ngs and equipment in Part X, line 10? If “Yes,”
complete Schedule D, Part VI . . . ..
Did the organization report an amount for investments— other securities in Part X, hne 12 that 1S 5% or more
of its total assets reported in Part X, line 16? If “Yes,” complete Schedule D, Part VIl .

Did the organization report an amount for investments—program related in Part X, ine 13 that is 5% or more
of its total assets reported in Part X, line 16? /f “Yes,” complete Schedule D, Part Vill . .
Did the organization report an amount for other assets in Part X, line 15 that 1s 5% or more of its total assets
reported in Part X, line 167 If “Yes,” complete Schedule D, Part IX C e e .

Did the organization report an amount for other liabilities in Part X, line 25? If “Yes,” complete Schedule D, Part X
Did the organization’s separate or consolidated financial statements for the tax year include a footnote that addresses
the organization’s liability for uncertain tax positions under FIN 48 (ASC 740)? If “Yes,” complete Schedule D, Part X

Did the organization obtain separate, independent audited financial statements for the tax year? If “Yes,” complete
Schedule D, Parts Xl and Xl

Was the organization included in consohdated mdependent audlted fmanmal statements for the tax year’7 If "Yes " and if
the organization answered "No" to line 12a, then completing Schedule D, Parts Xl and Xil is optional .

Is the organization a school described in section 170(b)(1)(A)n)? If “Yes,” complete Schedule E

Did the organization maintain an office, employees, or agents outside of the United States? .
Did the organization have aggregate revenues or expenses of more than $10,000 from grantmaklng,
fundraising, business, investment, and program service activiies outside the United States, or aggregate
foreign investments valued at $100,000 or more? If “Yes,” complete Schedule F, Parts I and IV.

Did the organization report on Part IX, column {A), hne 3, more than $5,000 of grants or assistance to any
organization or entity located outside the United States? If “Yes,” complete Schedule F, Parts lland IV .

Did the organization report on Part IX, column (A), ine 3, more than $5,000 of aggregate grants or assistance
to individuals located outside the United States? If “Yes,” complete Schedule F, Parts Ill and IV

Did the organization report a total of more than $15,000 of expenses for professional fundraising services on
Part IX, column (A), ines 6 and 11e? If “Yes,” complete Schedule G, Part | (see instructions)

Did the organization report more than $15,000 total of fundraising event gross income and contributions on
Part VI, lines 1c and 8a? If “Yes,” complete Schedule G, Part Il . . .

Did the organization report more than $15,000 of gross income from gaming activities on Part VIII I|ne 9a’7

If “Yes,” complete Schedule G, Part Il .

Did the organization operate one or more hospital facnlltnes’7 If “Yes ” complete Schedule H .

if “Yes” to line 20a, did the organization attach a copy of its audited financial statements to this return?

Yes | No

1|V

2 (v

3 v

4 |V

5 v

6 v

7 v

8 v

9 v
10
s N I
S
11a v
11b v
11c v
11d v
11e v
11f v
12a v
12b v
13 v
14a v
14b v
15

16 v
17 v
18 | v

19 v
20a v
20b

Form 990 (2012)



Form 990 (2012)
Checklist of Required Schedules (continued)

21

22

23

24a

26

27

29

31

32

36

37

Page 4

Did the organization report more than $5,000 of grants and other assistance to any government or organization
in the United States on Part IX, column (A), line 1? If “Yes,” complete Schedule I, Parts | and Il

Did the organization report more than $5,000 of grants and other assistance to individuals in the United States
on Part IX, column (A), line 27 If “Yes,” complete Schedule |, Parts ! and Il

Did the organization answer “Yes” to Part VIl, Section A, line 3, 4, or 5 about compensatlon of the
organization's current and former officers, directors, trustees, key employees, and highest compensated
employees? If “Yes,” complete Schedule J .

Did the organization have a tax-exempt bond issue with an outstanding principal amount of more than
$100,000 as of the last day of the year, that was issued after December 31, 20027 If “Yes,” answer lines 24b
through 24d and complete Schedule K. If “No,” go to line 25 . -

Did the organization invest any proceeds of tax-exempt bonds beyond a temporary period exception? .
Did the organization maintain an escrow account other than a refunding escrow at any time dunng the year
to defease any tax-exempt bonds?

Did the organization act as an “on behalf of” issuer for bonds outstanding at any time during the year? .
Section 501(c)(3) and 501(c)(4) organizations. Did the organization engage in an excess benefit transaction
with a disqualified person during the year? If “Yes,” complete Schedule L, Part |

Is the organization aware that it engaged in an excess benefit transaction with a disqualfied person in a prior
year, and that the transaction has not been reported on any of the organization’s prior Forms 990 or 990-EZ7?
If “Yes,” complete Schedule L, Part | . ..
Was a loan to or by a current or former officer, dlrector trustee, key employee hlghest compensated employee or
disqualified person outstanding as of the end of the organization’s tax year? If “Yes,” complete Schedule L, Part Il .

Did the organization provide a grant or other assistance to an officer, director, trustee, key employee,
substantial contributor or employee thereof, a grant selection committee member, or to a 35% controlled
entity or family member of any of these persons? If “Yes,” complete Schedule L, Part lll . .o
Was the organization a party to a business transaction with one of the following parties (see Schedule L,
Part IV instructions for applicable filing thresholds, conditions, and exceptions):

A current or former officer, director, trustee, or key employee? If “Yes,” complete Schedule L, Part IV

A family member of a current or former officer, director, trustee, or key employee? If “Yes,” complete
Schedule L, Part IV . e .
An entity of which a current or former offlcer dlrector trustee, or key employee (or a famlly member thereof)
was an officer, director, trustee, or direct or indirect owner? If “Yes,” complete Schedule L, PartlV .

Did the organization receive more than $25,000 in non-cash contributions? If “Yes,” complete Schedule M
Did the organization receive contributions of art, historicai treasures, or other similar assets, or qualified
conservation contributions? /f “Yes,” complete Schedule M .. ..
Did the organ|zat|on I|qU|date terminate, or dissolve and cease operatlons’7 If "Yes " comp/ete Schedule N,
Part | . .

Did the organlzatlon sell exchange dlspose of or transfer more than 25% of its net assets’7 If “Yes
complete Schedule N, Part Il ..
Did the organization own 100% of an entity dlsregarded as separate from the organlzatlon under Regulatlons
sections 301.7701-2 and 301.7701-3" If “Yes,” complete Schedule R, Part | . .
Was the organization related to any tax-exempt or taxable entity? /f “Yes,” comp/ete Schedule Fl Part i, 1,
orlV, and Part V, line 1

Did the organization have a controlled entity within the meaning of section 512(b)(1 3)'? .

if "Yes" to line 35a, did the organization receive any payment from or engage in any transaction W|th a
controlled entity within the meaning of section 512(b)(13)? /f “Yes,” complete Schedule R, Part V, line 2 .
Section 501(c)(3) organizations. Did the organization make any transfers to an exempt non-chantable
related organization? If “Yes,” complete Schedule R, Part V, line 2 .

Did the organization conduct more than 5% of its activities through an entity that is not a related organization
and that is treated as a partnership for federal iIncome tax purposes? If “Yes,” complete Schedule R,
Part VI .

Did the organlzatlon complete Schedule O and provude explanat|ons n Schedule O for Part VI I|nes 11b and
197 Note. All Form 990 filers are required to complete Schedule O .

Yes | No
21| v
22 v
23 v
24a v
24b v
24¢ v
24d v
25a v
25b v
26 v
27 v
28a v
28b v
28c
29 [ v
30 v
31 v
32 v
33 v
4|V
35a v
35b Y
36 Y
37 v
38| v

Form 990 (2012)



Form 990 (2012)
Statements Regarding Other IRS Filings and Tax Compliance

Page 5

Check if Schedule O contains a response to any question in thisPartV._ . . . . . . . . . . . . . . O
Yes | No
1a Enter the number reported in Box 3 of Form 1096. Enter -O- if not applicable . . . . 1a 20
b Enter the number of Forms W-2G included in line 1a. Enter -0- if not applicable. . . . 1b -0-
¢ Did the organization comply with backup withholding rules for reportable payments to vendors and
reportable gaming (gambling) winnings to prize winners? . . . . e e e 1c | v
2a Enter the number of employees reported on Form W-3, Transmlttal of Wage and Tax '
Statements, filed for the calendar year ending with or within the year covered by this return | 2a 2l | _ |
b If at least one is reported on line 2a, did the organization file all required federal employment tax retums? . 2b | v
Note. If the sum of lines 1a and 2a is greater than 250, you may be required to e-file (see instructions) . 7 -
3a Did the organization have unrelated business gross income of $1,000 or more during the year? . . . . 3a v
If “Yes,” has 1t filed a Form 990-T for this year? If “No,” provide an explanation in Schedule O . . . . 3b

4a At any time during the calendar year, did the organization have an interest in, or a signature or other authorlty
over, a financial account in a foreign country (such as a bank account, securities account, or other financial
account)? . . . . . . . . . L. . . . . . ..o . oo o e e v ] 4a v
b If “Yes,” enter the name of the foreign country: » N/A

See instructions for filing requirements for Form TD F 90-22.1, Report of Foreign Bank and Financial Accounts.

o

5a Was the organization a party to a prohibited tax shelter transaction at any time during the tax year? . . . 5a v
b Did any taxable party notify the organization that it was or is a party to a prohibited tax shelter transaction? 5b v
¢ If “Yes” to line 5a or 5b, did the organization file Form 8886-T? . . . . 5c

6a Does the organization have annual gross receipts that are normaily greater than $1 00 000 and d|d the

organization solicit any contributions that were not tax deductible as chantable contributions? . . . 6a v
b if “Yes,” did the organization include with every solicitation an express statement that such contnbutlons or
gifts were not tax deductible? . . . e e 6b

7 Organizations that may receive deducttble contrlbutrons under sectnon 1 70(c)
a Did the organization receive a payment in excess of $75 made partly as a contribution and partly for goods

and services provided tothe payor? . . . . . . . . e e e e e e 7a | v
b If “Yes,” did the organization notify the donor of the value of the goods or services provnded'7 .o 7b | vV
¢ Did the organization sell, exchange, or otherwise dispose of tangible personal property for which |t was

required to file Form8282? . . . . . . . e e e e e - . 7c v
d If “Yes,” indicate the number of Forms 8282 filed dunng theyear . . . . . . . . | 7d | N/A
e Did the organization receive any funds, directly or indirectly, to pay premiums on a personal benefit contract? | 7e v
f Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? . 7f v
g i the organization received a contribution of qualified intellectual property, did the organization file Form 8899 as required? | 7g
h  If the organization received a contribution of cars, boats, arrplanes, or other vehicles, did the orgamization file a Form 1098-C? 7h

8 Sponsoring organizations maintaining donor advised funds and section 509(a)(3) supporting
organizations. Did the supporting organization, or a donor advised fund maintained by a sponsoring
organization, have excess business holdings at any tme duning theyear? . . . . . . . . . . . 8

9 Sponsoring organizations maintaining donor advised funds.

a Did the organization make any taxable distributions under section 49667 . . . . e .o 9a

b Did the organization make a distnbution to a donor, donor advisor, or related person'7 e e e e 9b
10 Section 501(c)(7) organizations. Enter:

a Initiation fees and capital contributions included on Part Vill, ine 12 . . . . 10a N/A

b Gross receipts, inciuded on Form 990, Part VIII, ine 12, for public use of club faculltles . 10b N/A
11 Section 501(c)(12) organizations. Enter:

a Gross income from members or shareholders . . . 11a N/A

b Gross income from other sources (Do not net amounts due or pald to other sources

against amounts due or received fromthem,) . . . . . . . . . . . . - 11b N/A

12a Section 4947(a)(1) non-exempt charitable trusts. Is the organization filing Form 990 in lieu of Form 1041? 12a

b If “Yes,” enter the amount of tax-exempt interest received or accrued during the year . . I 12b | N/A
13 Section 501(c)(29) qualified nonprofit health insurance issuers.

a Is the organization licensed to issue qualified health plans in more than one state? . . . e 13a

Note. See the instructions for additional information the organization must report on Schedule O
b Enter the amount of reserves the organization is required to maintain by the states in which

the organization Is licensed to 1ssue gualified healthplans . . . . . . . . . . 13b N/A
¢ Enter the amount of reservesonhand . . . . ... . 13c¢c N/A
14a Did the organization receive any payments for mdoor tannlng services durlng the tax year’7 e e 14a v
b If "Yes," has it filed a Form 720 to report these payments? If "No, " provide an explanation in Schedule O . 14b

Form 990 (2012)



Form 990 (2012) Page 6
Governance, Management, and Disclosure For each “Yes” response to lines 2 through 7b below, and for a “No”

response to line 8a, 8b, or 10b below, describe the circumnstances, processes, or changes in Schedule O. See instructions.
Check if Schedule O contains a response to any question inthisPartvi . . . . . . . . . . . . . .

Section A. Governing Body and Management

1a

IS

~N O O;

b
9

Yes | No

Enter the number of voting members of the governing body at the end of the tax year. . 1a 13
If there are material differences In voting rights among members of the governing body, or
if the governing body delegated broad authority to an executive committee or similar
committee, explain in Schedule O.

Enter the number of voting members included in ine 1a, above, who are independent . 1b 13
Did any officer, director, trustee, or key employee have a family relationship or a business relatlonshlp with
any other officer, director, trustee, or key employee? . .

Did the organization delegate control over management dutles customarlly performed by or under the dlrect
supervision of officers, directors, or trustees, or key employees to a management company or other person?

Did the organization make any significant changes to its governing documents since the prior Form 990 was filed?

Did the organization become aware during the year of a significant diversion of the organization’s assets? .
Did the organization have members or stockholders?

Did the organization have members, stockholders, or other persons who had the power to elect or appomt
one or more members of the governing body? . . . . 7a
Are any governance decisions of the organization reserved to (or subject to approval by) members,
stockholders, or persons other than the governing body? . . . . . e e . 7b
Did the organization contemporaneously document the meetings held or written actions undertaken dunng
the year by the following:

The governing body? . . . . e e e e e 8al|v
Each committee with authority to act on behalf of the govermng body'7 .. 8b |V
Is there any officer, director, trustee, or key employee listed in Part VI, Section A who cannot be reached at
the organization’s mailing address? If “Yes,” provide the names and addresses in Schedule O. . . . . 9 v

N

AR
«

SIS NS IS I

Section B. Policies (This Section B requests information about policies not required by the Internal Revenue Code,)

10a
b

11a
b
12a
b
c

13

14
15

16a

Yes | No

Did the organization have local chapters, branches, or affiliates? . . 10a v
If “Yes,” did the organization have wntten policies and procedures governlng the actlvmes of such chapters
affiiates, and branches to ensure their operations are consistent with the organization's exempt purposes? 10b
Has the organization provided a complete copy of this Form 990 to all members of its governing body before filing the form? [11a| v
Describe in Schedule O the process, if any, used by the organization to review this Form 990.
Did the organization have a written conflict of interest policy? If “No,” go to ine 13 . . . 12a v
Were officers, directors, or trustees, and key employees required to disclose annually interests that could glve rise to conﬂncts" 12b
Did the organization regularly and consistently monitor and enforce compliance with the policy? If “Yes,”
describe in Schedule O how this was done . . . e e e e e e, 12¢
Did the organization have a written whistleblower pollcy’7 e e e e e 13 v
Did the organization have a written document retention and destructlon pohcy’7 .o 14 v
Did the process for determining compensation of the following persons include a review and approval by
independent persons, comparability data, and contemporaneous substantiation of the deliberation and decision?
The organization's CEO, Executive Director, or top management official . . . . . . . . . .. 15a v
Other officers or key employees of the organization . . . e e e e 15b v
If “Yes” to line 15a or 15b, describe the process in Schedule O (see |nstruct|ons)

Did the organization invest in, contribute assets to, or participate in a joint venture or similar arrangement
with a taxable entity during the year? . . . e e e e e e e e e 16a v
If “Yes,” did the organization follow a written policy or procedure requinng the organization to evaluate its
participation tn joint venture arrangements under applicable federal tax law, and take steps to safeguard the
organization’s exempt status with respect to such arrangements? . . . . . . . . . . Ce 16b

Section C. Disclosure

17
18

19

20

List the states with which a copy of this Form 990 is required to be filed »  washington

Section 6104 requires an organization to make its Forms 1023 (or 1024 if applicable), 990, and 990-T (Section 501(c)(3)s only)
available for public inspection. Indicate how you made these available. Check all that apply.

[] Own website O Another's website Uponrequest [ 1 Other (explain in Schedule O)

Describe in Schedule O whether (and If so, how), the organization made 1ts governing documents, conflict of interest policy,
and financial statements available to the public during the tax year.

State the name, physical address, and telephone number of the person who possesses the books and records of the
organization: P northwest Museum of Arts & Culture Foundation, 2316 W. First Ave., Spokane, WA 99201, (509) 363-5321

Form 990 (2012)




Form 990 (2012) Page 7
m:ompensation of Officers, Directors, Trustees, Key Employees, Highest Compensated Employees, and
Independent Contractors
Check if Schedule O contains a response to any question in thisPart VIl . . . . P I
Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees
1a Complete this table for all persons required to be listed. Report compensation for the calendar year ending with or within the
organization’s tax year.

e List all of the organization’s current officers, directors, trustees (whether individuals or organizations), regardless of amount of
compensation. Enter -0- in columns (D), (E), and (F) if no compensation was paid.

» List all of the organization’s current key employees, if any. See instructions for definition of “key employee.”

e List the organization’s five current highest compensated employees (other than an officer, director, trustee, or key employee)
who received reportable compensation {Box 5 of Form W-2 and/or Box 7 of Form 1099-MISC) of more than $100,000 from the
organization and any related organizations.

e List all of the organization’s former officers, key employees, and highest compensated employees who received more than
$100,000 of reportable compensation from the organization and any related organizations.

e List all of the organization’s former directors or trustees that received, in the capacity as a former director or trustee of the
organization, more than $10,000 of reportable compensation from the organization and any related organizations.

List persons in the following order: individual trustees or directors; institutional trustees; officers; key employees; highest
compensated employees; and former such persons.

[d Check this box if netther the organization nor any related organization compensated any current officer, director, or trustee.

©)
Position
W (®) (do not check more than one ©) (E) ®
Name and Trtle Average box, unless person 1s both an Reportable Reportable Estimated
hours per | officer and a directorftrustee) | compensation |compensation from amount of
iweek (Iist an o= = g gy g from related other
hoursfor | 28| & g 2|32&8]|% the organizations compensation
related sl 212 ¢ 5§ 3| orgamzation | (W-2/1099-MISC) from the
organizations{ & £ 3 I "g:g =1~ |W-2/1099-MISC) organization
below dotted| S = | B g g and related
line) g 3 3 3 organizations
% 2
g g
a
(1) Paul Ellyson, Trustee _
President, Executive Committee v v .0- .0- -0-
(2) Christy Scammell-Hueber, Trustee
Vice President, Executive Committee v v -0- -0- .0-
(3) Joel White, Trustee
Treasurer, Executive Committee v v -0- -0- -0-
(4) Tamara Bryant, Trustee
Secretary, Executive Committee v v -0- -0- -0-
(5) Peter Moye, Trustee
Past President, Executive Committee v -0- 0- -0-
(6) Sue Bradley, Trustee
v -0- -0- -0-
(7) Ted Condon, Trustee
v -0- -0- -0-
(8) Bill Hawley, Trustee
v -0- -0- -0-
(9) Shaina Nomee, Trustee
v -0- -0- -0-
(10) Bill Papesh, Trustee
v -0- -0- -0-
(11) Barb Wagstaff-Parkes, Trustee
v -0- -0- -0-
(12) Toni Pessemier, Trustee |
v -0- -0- -0-
(13) Lisa Cole-Taylor, Trustee
v -0- -0- -0-
(14)




Form 990 (2012) Page 8
18|l Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees (continued)
©
Position
W B) (do not check more than one (D) ® A
Name and title Average | box, unless person Is both an Reportable Reportable Estimated
hours per | officer and a director/trusteg) | compensation |compensation from amount of
jweek (list an o= = > - from related other
hoursfor | SB[ @ ‘_::5’ 5 SZ| ¢ the organizations compensation
related A ELE %g g organization | (W-2/1099-MISC) from the
organizations| ,?ig 51 % § o1 T |(W-2/1098-MISC) organization
below dotted| S | & - and related
line) i S 2 5 organizations
2| & ]
g g
Q
(15)
(16)
L U W
(18)
(19)
(20)
(21)
(22)
(23)
(24)
(29)
1ib Sub-total . . . . . . > -0- -0- -0-
¢ Total from contlnuatlon sheets to Part VII Sect|on A D -0- -0- -0-
d Total (addlinesibandic). . . . . - -0- -0- -0-
2  Total number of individuals (including but not Ilmlted to those Iisted above) who received more than $100,000 of
reportable compensation from the organization » None
Yes| No
3 Did the organization Iist any former officer, director, or trustee, key employee, or highest compensated
employee on line 1a? If “Yes,” complete Schedule J for such individual Ce e e e 3 v
4  For any individual isted on line 1a, is the sum of reportable compensation and other compensation from the
organization and related organizations greater than $150,000? /f “Yes,” complete Schedule J for such
individual . . 4 4
5 Did any person listed on line 1a receive or accrue compensatlon from any unrelated organlzatlon or mdlwdual
for services rendered to the organization? If “Yes,” complete Schedule J for such person 5 v
Section B. Independent Contractors
1 Complete this table for your five highest compensated independent contractors that received more than $100,000 of
compensation from the organization. Report compensation for the calendar year ending with or within the organization's tax
year.
(A) (8) ©)
Name and business address Description of services Compensation
None N/A N/A
2 Total number of independent contractors (including but not limited to those listed above) who
received more than $100,000 of compensation from the organization » None

Form 990 (2012)
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MStatement of Revenue

Page 9

Check if Schedule O contains a response to any question in this Part VIIi. . .. . O
(A) (B) (C) (D)
Total revenue Related or Unrelated Revenue
exempt business excluded from tax
function revenue under sections
revenue 512,513, 0r 514
£ £| 1a Federated campaigns . . . |1a -0-
g 3| b Membership dues 1b -0-
& E ¢ Fundraising events . 1c 34,598
-g _§ d Related organizations 1d -0-
2- E e Government grants (contributions) | 1e -0-
8 ‘g f Al other contributions, gifts, grants,
2 g and simitar amounts not included above | 1f 678,896
€ 5| g Noncashcontnbutions included n lmes 1a-1¢¢ |
8 §| h Total Add lines 1a-1f . > 713,494
g Business Code
S | 2a None N/A -0- -0 -0- -0-
& b None N/A -0- -0- -0- -0-
g ¢ None N/A -0- -0- -0- -0-
3 d None N/A -0- -0- -0- -0-
E e None N/A -0- -0- -0- -0-
= f All other program service revenue . NI/A -0- -0- -0- -0-
a g Total. Add lines 2a-2f . . » 0-
3 Investment income (including d|V|dends |nterest,
and other similar amounts) > 166,849 166,849 .0- -0-
4  Income from investment of tax-exempt bond proceeds P -0- -0- -0- -0-
5 Royalties e ... -0- -0- -0- -0-
(i) Real (i) Personal
6a Grossrents . . -0- -0-
b Less: rental expenses -0- .0-
¢ Rental income or (loss) -0- -0- ]
d Net rental ncome or {loss) .. . -0- -0- -0- -0-
7a  Gross amount from sales of () Securtties (i Other
assets other than inventory -0- -0-
b Less: cost or other basis
and sales expenses .0- -0-
¢ Gamnor(loss) . . -0- -0-
d Net gain or (loss) » -0- -0- -0- -0-
§ 8a Gross Income from fundraising
o events (not ncluding$ | 82,518
& of contributions reported on lne 1c).
E SeePartIV,lne18 . . . . . a 136,631
o b Less:dwectexpenses . . . . b 89,469
¢ Net income or (loss) from fundraisingevents . b 47,162 -0- 47,162
9a Gross iIncome from gaming activities.
SeePartlV,lne19 . . . . a -0-
b Less: directexpenses . . . b -0-
¢ Net income or (loss) from gammg activites . . P -0- -0- -0- .0-
10a Gross sales of inventory, less
returns and allowances . . . ga 0-
b Less:costofgoodssold . . . b -0-
¢ Net income or (loss) from sales of inventory . . b -0- -0- -0- -0-
Miscellaneous Revenue Business Code
11a Long-term Capital Gains_________________ 900099 101,793 101,793 -0- -0-
b Unrealized Gains 900099 169,277 169,277 -0- -0-
C None N/A -0- -0- -0- -0-
d All other revenue . N/A -0- -0- -0- -0-
e Total. Add lines 11a-11d . » 271,070
12  Total revenue. See instructions. | 1,198,575 437,919 0- 47,162

Form 990 (2012)
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Statement of Functional Expenses

Section 501(c)(3) and 501(c)(4) organizations must complete all columns. All other organizations must complete column (A).

Check if Schedule O contains a response to any question in this Part IX .. .. |
Do not include amounts reported on lines 6b, 7b, T (A) (B) ©) (D)
8b, b, and 10b of Part VIl cslexpenses | Progamecs | M Tenae | oo
1 Grants and other assistance to governments and
organizations In the United States. See Part IV, line 21 1,008,784 1,008,784
2 Grants and other assistance to individuals in
the United States. See Part IV, line 22 . 0- -0-
3 Grants and other assistance to governments,
organizations, and Indwiduals outside the
United States. See Part IV, ines 15 and 16 . -0- 0-
4 Benefits paid to or for members -0- -0-
5 Compensation of current officers, durectors
trustees, and key employees .. -0- .0- .0- 0-
6 Compensation not included above, to disqualified
persons (as defined under section 4958(f)(1)) and
persons described in section 4958(c)(3)(B} .0- -0- .0- -0-
7  Other salaries and wages 14,294 -0- 14,294
8 Pension plan accruals and contrlbutlons (|nclude
section 401(k) and 403(b) employer contributions) .0- -0- 0- .0-
9 Other employee benefits . -0- -0- -0- -0-
10 Payroll taxes . 963 -0- 963 -0-
11 Fees for services (non- employees)
a Management -0- -0- -0- -0-
b Legal -0- -0- -0- -0-
¢ Accounting 5,200 -0- 5,200 -0-
d Lobbying . 28,000 -0- 28,000 -0-'
e Professional fundralsmg services. See Part IV hne 17 ' 3,000 3,000
f Investment management fees 46,395 -0- 46,395 -0-
g  Other. (if line 11g amount exceeds 10% of line 25 column
{A) amount, list line 11g expenses on Schedule O.) 221 -0- 221 0-
12  Advertising and promotion 133 -0- 133 -0-
13  Office expenses 4,491 -0- 4,491 -0-
14 Information technology 11,957 -0- 11,957 -0-
15 Royalties . -0- -0- -0- -0-
16  Occupancy -0- -0- -0- -0-
17  Travel . 358 -0- 358 -0-
18 Payments of travel or entertalnment expenses
for any federal, state, or local public officials .0- -0- -0- 0-
19 Conferences, conventions, and meetings -0- -0- -0- -0-
20 Interest . . -0- -0- -0- .0-
21 Payments to afflllates . -0- -0- -0- -0-
22 Depreciation, depletion, and amomzatlon -0- -0- -0- -0-
23 Insurance . e e e e 1,533 -0- 1,533 -0-
24 Other expenses. ltemize expenses not covered
above {List miscellaneous expenses in line 24e. If
line 24e amount exceeds 10% of line 25, column
(A) amount, list ine 24e expenses on Schedule O.)
a Dues & Subscriptions 110 -0- 110 -0-
b Licenses & Permits 75 -0- 75 -0-
¢ Donor Cultivation 697 -0- -0- 697
d NA -0- -0- -0- .0-
e All other expenses N/A -0- -0- -0- .0-
25 Total functional expenses. Add lines 1 through 24e 1,126,211 1,008,784 113,730 3,697
26 Joint costs. Complete this line only if the
organization reported in column (B) joint costs
from a combined educational campaign and
fundraising solictation. Check here » [ ff
following SOP 98-2 (ASC 958-720) . . -0- -0- -0- -0-

Form 990 (2012)
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Balance Sheet

Check if Schedule O contains a response to any question in this Part X .. .. O
(A) 8)
Beginning of year End of year
1 Cash-—non-interest-bearing .o 936,092 1 915,760
2 Savings and temporary cash investments 0 2 -0-
3 Pledges and grants receivable, net 0| 3 -0-
4  Accounts receivable, net . 46,969 4 12,114
5 Loans and other receivables from current and former offlcers dlrectors
trustees, key employees, and highest compensated employees.
Complete Part Il of Schedule L o 5 -0-
6 Loans and other receivables from other disqualified persons (as defined under section
4958(f)(1)), persons descnbed in section 4858(c)(3)(B), and contnbuting employers and
sponsoring organizations of section 501(c)(9) voluntary employees' beneficiary
@ organizations (see Instructions). Complete Part Il of Schedule L. . . 0. 6 0-
§ 7 Notes and loans receivable, net 0-| 7 -0-
< | 8 Inventones for sale or use -0-] 8 -0-
9 Prepaid expenses and deferred charges 0-] 9 -0-
10a Land, buildings, and equipment: cost or
other basis. Complete Part VI of Schedule D 10a .0-
b Less  accumulated depreciation 10b -0- -0-{10c -0-
11 Investments —publicly traded securities 6,180,184 11 6,306,920
12  Investments—other securities. See Part 1V, line 11 0-| 12 -0-
13 Investments—program-related. See Part IV, line 11 . -0-{ 13 -0-
14  Intangible assets . -0-| 14 -0-
15  Other assets. See Part IV, I|ne 11 . .. -0-| 15 -0-
16 Total assets. Add lines 1 through 15 (must equal I|ne 34) 7,163,245 16 7,234,794
17  Accounts payable and accrued expenses . .o 871,957| 17 59,409
18 Grants payable . -0-| 18 -0-
19 Deferred revenue .. -0-| 19 -0-
20 Tax-exempt bond liabilities . -0-| 20 -0-
21 Escrow or custodial account liability. Complete Part v of Schedule D -0-| 21 -0-
# |22 Loans and other payables to current and former officers, directors,
= trustees, key employees, highest compensated employees, and
'.g disqualified persons. Complete Part Il of Schedule L 0| 22 -0-
- |23 Secured mortgages and notes payable to unrelated third parties -0-| 23 -0-
24 Unsecured notes and loans payable to unrelated third parties . -0-{ 24 -0-
25 Other liabilities (including federal Income tax, payables to related third
parties, and other habilities not included on lines 17-24). Complete Part X
of Schedule D . 0| 25 .0-
26 Total liabilities. Add lines 17 through 25 871,957| 26 59,409
Organizations that follow SFAS 117 (ASC 958), check here > . and
§ complete lines 27 through 29, and lines 33 and 34.
S 127 Unrestricted net assets . 111,104 27 868,465
g 28 Temporarnly restricted net assets . 38,352| 28 -0-
'g 29 Permanently restricted net assets . . 6,141,832| 29 6,306,920
2 Organizations that do not follow SFAS 117(A30958) checkhereb l:] and
= complete lines 30 through 34.
£ 130 Capital stock or trust principal, or current funds . . -0-] 30 -0-
§ 31 Paid-in or capital surplus, or land, building, or equipment fund -0-| 31 -0-
f_ 32 Retained earnings, endowment, accumulated income, or other funds . -0-1 32 -0-
g 33 Total net assets or fund balances . 6,291,288| 33 7,175,385
34 Total habilities and net assets/fund balances 7,163,245| 34 7,234,794

Form 990 (2012)
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XTI Reconciliation of Net Assets

Page 12

Check if Schedule O contains a response to any question in this Part Xi

OCWONOOOGO ~WN =

-

Total revenue (must equal Part VIII, column (A), line 12) .

1,198,575

Total expenses (must equal Part IX, column (A), line 25)

1,126,211

Revenue less expenses. Subtract line 2 from line 1

72,364

Net assets or fund balances at beginning of year (must equal Part X hne 33 column (A))

6,291,288

Net unrealized gains (Iosses) on investments

-0-

Donated services and use of facilities

-0-

Investment expenses .

-0-

Prior period adjustments .

-0-

OloINjO|O|b|WIN]|=],

Other changes in net assets or fund balances (explaln in Schedule O)

811,733

Net assets or fund balances at end of year. Combine lines 3 through 9 (must equal Part X Ilne
33, column (B)) . . . .

-
o

7,175,385

EEREO] Financial Statements and Reportlng

Check if Schedule O contains a response to any question in this Part XlI .

|

3a

Accounting method used to prepare the Form 990: [] Cash Accrual [ Other
If the organization changed its method of accounting from a prior year or checked “Other,” explain in
Schedule O.

Were the organization’s financial statements compiled or reviewed by an independent accountant? .
If “Yes,” check a box below to indicate whether the financial statements for the year were compiled or
reviewed on a separate basis, consolidated basis, or both:

[ Separate basis [ ]Consolidated basis [] Both consolidated and separate basis

Were the organization’s financial statements audited by an independent accountant?

If “Yes,” check a box below to indicate whether the financial statements for the year were audlted ona
separate basis, consolidated basis, or both:

[ Separate basis [ Consolidated basis [] Both consolidated and separate basis

If “Yes” to line 2a or 2b, does the organization have a committee that assumes responsibility for oversight
of the audit, review, or compilation of its financial statements and selection of an independent accountant?
If the organization changed either its oversight process or selection process during the tax year, explain in
Schedule O.

As a result of a federal award, was the organization requ1red to undergo an audtt or audits as set forth in
the Single Audit Act and OMB Circular A-1337. .

If “Yes,” did the organization undergo the required audit or aud|ts'7 If the organlzatlon d|d not undergo the
required audit or audits, explain why tn Schedule O and describe any steps taken to undergo such audits

Yes | No

2b

2c

3a

3b

Form 990 (2012)




SCHEDULE A
(Form 990 or 990-EZ)

I OMB No. 1545-0047

2012

Open to Public

Public Charity Status and Public Support

Complete if the organization is a section 501(c){(3) organization or a section
4947(a)(1) nonexempt charitable trust.

Department of the Treasury N : !
Intemnal Revenue Service > Attach to Form 990 or Form 990-EZ. » See separate instructions. Inspection
Name of the organization ] Employer identification number
Northwest Museum of Arts & Culture Foundation 91-1303063

Reason for Public Charity Status (All organizations must complete this part.) See instructions.
The organization Is not a private foundation because 1t is: (For ines 1 through 11, check only one box.)
1 [ A church, convention of churches, or association of churches described in section 170{b)(1)(A)(i).
2 [ A school described in section 170(b)(1)(A)(ii). (Attach Schedule E.)
3 [JA hospital or a cooperative hospital service organization described in section 170(b)(1)(A)(iii).
4 [] A medical research organization operated in conjunction with a hospital described in section 170(b)(1){A)(iii). Enter the
hospital’s name, city, and state:
[ 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.)

1 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 1n section 170(b)(1)(A)}{vi). (Complete Part Il.)

[J A community trust described in section 170(b)(1){A)(vi). (Complete Part II.)

9 an organization that normally receives: (1) more than 33'/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 33'/2% of its
support from gross Investment income and unreiated business taxable income (less section 511 tax) from businesses
acquired by the organization after June 30, 1975. See section 509(a)(2). (Complete Part |Il.)

10 [] An organization organized and operated exclusively to test for public safety. See section 509(a)(4).

11 [4] 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 [ Typel b [ Typell c Type lll-Functionally integrated d [ Type lli-Non-functionally integrated
e [1 By checking this box, | 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) '
f If the organization received a written determination from the IRS that it 1s a Type 1, Type Il, or Type Il supporting
organization, check thisbox . . . . N |
g Since August 17, 2006, has the orgamzatlon accepted any glft or contnbutlon from any of the
following persons?

~ o o

oo

(i) A person who directly or indirectly controls, either alone or together with persons described in (i) and Yes | No
(m) below, the governing body of the supported organization? . . . . e e e e 11g0)
(ii) A family member of a person described In () above? . . . e e e e 11g(i)j
(iti) A 35% controlled entity of a person described In (1) or (i) above’7 e e e .. 11g(i|i)l
h Provide the following information about the supported organization(s).
(i) Name of supported (i) EIN (i} Type of organization | (iv) Is the organization {v) Did you notify (vi) Is the (vii) Amount of monetary
organization (descnibed on lines 1-9 | incol (i) isted nyour | the orgarizationn | 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
(A)Eastern Wash. State
Historical Soc. 91-6000186 |7 v v v 954,784
(B)
Spokane Art School v v v 54,000
©
(D)
(€
Total 1,008,784

For Paperwork Reduction Act Notice, see the Instructions for

Form 990 or 990-EZ.

Cat No 11285F

Schedule A (Form 930 or 990-EZ) 2012



SCHEDULEC
(Form 990 or 990-EZ)

Political Campaign and Lobbying Activities | omB No. 1545-0047

2012

Open to Public
Inspection

For Organizations Exempt From Income Tax Under section 501(c) and section 527

» Complete if the organization is described below. P Attach to Form 990 or Form 990-EZ.

Department of the Treasury . -
Intemal Revenue Service > See separate instructions.

If the organization answered “Yes,” to Form 990, Part IV, line 3, or Form 980-EZ, Part V, line 46 (Political Campaign Activities), then

¢ Section 501(c)(3) organizations: Complete Parts i-A and B Do not complete Part I-C.

¢ Section 501(c) (other than section 501(c)(3)) organizations: Complete Parts |-A and C below. Do not complete Part I-B.

* Section 527 organizations: Complete Part I-A only.
If the organization answered “Yes,” to Form 990, Part IV, line 4, or Form 990-EZ, Part V], line 47 (Lobbying Activities), then

e Section 501(c)(3) organizations that have filed Form 5768 (election under section 501(h)): Complete Part lI-A. Do not complete Part I-B.

« Section 501(c)(3) organizations that have NOT filed Form 5768 (election under section 501(h)): Complete Part II-B Do not complete Part Il-A.
If the organization answered “Yes,” to Form 990, Part IV, line 5 (Proxy Tax) or Form 990-EZ, Part V, line 35¢ (Proxy Tax), then

o Section 501(c)(4), (5), or (6) organizations: Complete Part Ill
Name of organization Employer identification number

Northwest Museum of Arts & Culture Foundation 91-1303063
Complete if the organization is exempt under section 501(c) or is a section 527 organization.

1 Provide a description of the organization’s direct and indirect political campaign activities in Part IV.
2 Politicalexpenditures . . . . . . . . . . i e e e e e e e e e e . . B
3 Volunteer hours .

Complete if the organization is exempt under section 501(c)(3).

Enter the amount of any excise tax incurred by the organization under section 4955 . . . . P $
2 Enter the amount of any excise tax incurred by organization managers under secton4955 . . » $
3  If the organization incurred a section 4955 tax, did it file Form 4720 for thisyear? . . . . . . Yes D No
4a Wasacomection made? . . . . . . . e e e e e e e DYes I No
b If “Yes,” describe in Part IV.

m Complete if the organization is exempt under section 501(c), except section 501(c)(3).
Enter the amount directly expended by the filing orgamzatuon for section 527 exempt function

activittes . . . A
2  Enter the amount of the f|||ng organlzatlon s funds contrlbuted to other organlzatlons for section
527 exempt function activites . . . T A
3 Total exempt function expendltures Add I|nes 1 and 2 Enter here and on Form 1120-POL,
line17b . . . . T
4 D the filing organlzatlon f|Ie Form 1120-POL for this year’7 R e D Yes D No

5 Enter the names, addresses and employer identification number (EIN) of aII section 527 polltlcal organlzatlons to which the filing
organization made payments. For each organization listed, enter the amount paid from the filing organization’s funds Also enter
the amount of political contributions received that were promptly and directly delivered to a separate political organization, such
as a separate segregated fund or a political action committee (PAC). If additional space 1s needed, provide information in Part IV.

(a) Name {b) Address (c) EIN {d) Amount paid from (e) Amount of poltical
fiing organization’s contrnbutions received and
funds If none, enter -0- promptly and directly

delivered to a separate
polticat organization If
none, enter -0-

(1)

2

)

@ e

)

(6)

For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. Cat No 500848 Schedule C (Form 990 or 990-EZ) 2012
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Schedule C (Form 880 or 990-E2) 2012 Page 2
EEXIEY Complete if the organization is exempt under section 501(c)(3) and filed Form 5768 (election under

section 501(h)).

A Check » [Jif the filing organization belongs to an affiliated group (and list in Part IV each afflliated group member's

name, address, EIN, expenses, and share of excess lobbying expenditures).

B Check » []if the filing organization checked box A and “limited control” provisions apply.

Limits on Lobbying Expenditures (a) Filing (b) Affiliated
(The term “expenditures” means amounts paid or incurred.) organization’s totals group totals
1a Total lobbying expenditures to influence public opinion (grass roots lobbying) . . . . -0- -0-
b Total lobbying expenditures to influence a legislative body (direct lobbying) . . .o 28,000 -0-
¢ Total lobbying expenditures (add ines faandib) . . . . . . . . . . . . . 28,000 -0-
d Other exempt purpose expenditures . . . e e e e e e 1,098,211 -0-
e Total exempt purpose expenditures (add hnes 1c and 1d) . 1,126,211 -0-
f Lobbying nontaxable amount. Enter the amount from the followmg tab|e in both
columns. 187,621 -0-
if the amount on line 1e, column (a) or (b) is: | The lobbying nontaxable amount is:
Not over $500,000 20% of the amount on line 1e. o e
Over $500,000 but not over $1,000,000 $100,000 plus 15% of the excess over $500,000
Over $1,000,000 but not over $1,500,000 $175,000 plus 10% of the excess over $1,000,000.
Over $1,500,000 but not over $17,000,000 $225,000 plus 5% of the excess over $1,500,000
Over $17,000,000 $1,000,000.
g Grassroots nontaxable amount (enter 25% oflne 1) . . . . . . . . . . . . 46,905 -0-
h Subtract line 1g from line 1a. If zero orless, enter-0- . . . . . . . . . . . . -0- -0-
i Subtract line 1f from line 1c. If zero or less, enter-0- . . . -0- -0-
j ) there 1s an amount other than zero on either line 1h or Inne 1| d|d the organlzatlon file Form 4720
reporting section 4911 tax forthisyear? . . . . . . . . . . . . . . . . o . . ... D Yes D No
4-Year Averaging Period Under Section 501(h)
(Some organizations that made a section 501(h) election do not have to complete all of the five
columns below. See the instructions for lines 2a through 2f on page 4.)
Lobbying Expenditures During 4-Year Averaging Period
Calendar year (or fiscal year (a) 2009 (b) 2010 (c) 2011 (d) 2012 {e) Total
beginning n)
2a Lobbying nontaxable amount
62,000 137,306 -0- 187,621 386,927
b Lobbying celling amount
(150% of line 2a, column (e)) 580,391
c Total lobbying expenditures
10,000 25,000 -0- 28,000 63,000
d Grassroots nontaxable amount
15,500 34,327 -0- 46,905 96,732
e Grassroots celling amount
(150% of ine 2d, column (g)) 145,098
f Grassroots lobbying expenditures
-0- -0- -0- -0- -0-

Schedule C (Form 990 or 990-EZ) 2012




Schedule C (Form 990 or 990-EZ) 2012 Page 3
Complete if the organization is exempt under section 501(c)(3) and has NOT filed Form 5768
(election under section 501(h)).
For each “Yes,” response to lines 1a through 1i below, provide in Part IV a detailed @ ®)
description of the lobbying activity. Yes | No Amount
1 During the year, did the filing organization attempt to infiluence foreign, national, state or local
legislation, including any attempt to influence public opinion on a legislative matter or
referendum, through the use of:
a Volunteers? v
b Paid staff or management (mclude compensatlon In expenses reported on I|nes 1c through 1|)'> v L _
¢ Media advertisements? v -0-
d Mailings to members, legislators, or the publlc'7 v -0-
e Publications, or published or broadcast statements? v -0-
f Grants to other organizations for lobbying purposes? . v -0-
g Direct contact with legislators, their staffs, government officials, or a Ieg|slat|ve body” v -0-
h Rallies, demonstrations, seminars, conventions, speeches, lectures, or any similar means? . v -0-
i Other activities? v -0-
j Total. Add lines 1c through 1| -0-
2a Did the activities In line 1 cause the organlzatlon to be not descnbed in sectlon 501 (c)(3)’? v .
b If “Yes,” enter the amount of any tax incurred under section 4912 .
¢ If “Yes,” enter the amount of any tax incurred by organization managers under sectlon 4912 _
d If the filing organization incurred a section 4912 tax, did it file Form 4720 for this year? .
Complete if the organization is exempt under section 501(c)(4), section 501(c)(5), or section
501(c)(6).
Yes | No
1 Were substantially all (90% or more) dues received nondeductible by members? 1
2 Did the organization make only in-house lobbying expenditures of $2,000 or less? . 2
Did the organization agree to carry over lobbying and political expenditures from the prior year” 3

Part lI8:] Complete if the organization is exempt under section 501(c)(4), section 501(c})(5), or sectlon

501(c)(6) and if either (a) BOTH Part llI-A, lines 1 and 2, are answered “No,” OR (b) Part lll-A, line 3, is

answered “Yes.”

Dues, assessments and similar amounts from members

N =

political expenses for which the section 527(f) tax was paid).

a Current year . .
b Carryover from last year .
¢ Total
3 Aggregate amount reported n sectlon 6033(e)(1)(A) notrces of nondeduct|b|e sectlon 162(e) dues

Section 162(e) nondeductible lobbying and political expendltures (do not mclude amounts of

4 If notices were sent and the amount on line 2c exceeds the amount on line 3, what portion of the
excess does the organization agree to carryover to the reasonable estimate of nondeductible lobbying

and political expenditure next year? .
5 Taxable amount of lobbying and political expendltures (see mstructlons)

1

2a

2b

2c

Supplemental Information

Complete this part to provide the descriptions required for Part |-A, line 1; Part I-B, line 4; Part I-C, Iine 5; Part lI-A (affiliated group

list); Part -A, line 2; and Part I1-B, line 1. Also, complete this part for any additional information.

Schedule C (Form 990 or 990-EZ) 2012
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m Supplemental Information (continued)
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SCHEDULED ' ' Supplemental Fi ial Statements | omBNo 1545-0047
(Form 990) nancia eme 2@ 1 2

» Complete if the organization answered “Yes,” to Form 990,
Part Vv, line 6, 7, 8, 9, 10, 11a, 11b, 11¢c, 11d, 11e, 111, 12a, or 12b. Open to Public

Department of the Treasury

Internal Revenue Service > Attach to Form 990. » See separate instructions. Inspection
Name of the organization Employer identification number
Northwest Museum of Arts & Culture Foundation 91-1303063

Organizations Maintaining Donor Advised Funds or Other Similar Funds or Accounts. Complete if the
organization answered “Yes” to Form 990, Part IV, line 6.

(a) Donor advised funds {b) Funds and other accounts

1 Total number at end of year .
2  Aggregate contributions to (dunng year)
3  Aggregate grants from (during year)
4  Aggregate value at end of year .
5 Did the organization inform all donors and donor advisors in writing that the assets held in donor advised

funds are the organization’s property, subject to the organization's exclusive legal control? . . . . . . [ Yes [] No
6 Did the organization inform all grantees, donors, and donor advisors in writing that grant funds can be used

only for chantable purposes and not for the benefit of the donor or donor advisor, or for any other purpose
conferring iImpermissible private benefit? . . .« O Yes [0 No
m00nservatlon Easements. Complete if the organlzatlon answered “Yes" to Form 990 Part IV, line 7.
1 Purpose(s) of conservation easements held by the organization (check all that apply).
[J Preservation of land for public use (e.g., recreation or education) [1 Preservation of an historically important jand area
[0 Protection of natural habitat [T Preservation of a certified historic structure
[J Preservation of open space
2 Complete ines 2a through 2d if the organization held a qualified conservation contribution in the form of a conservation
easement on the last day of the tax year.

,.#¥7%| Held at the End of the Tax Year
a Total number of conservation easements . . . . . . . . . . . . . . . . . 2a
b Total acreage restricted by conservation easements . . . . e 2b
¢ Number of conservation easements on a certified historic structure mcluded n (a) Coe 2c
d Number of conservation easements included in (c) acqmred after 8/17/06, and not on a
tustoric structure listed in the National Register . . . 2d
3 Number of conservation easements modified, transferred, released extmgurshed or termmated by the organization during the
tax year »

4 Number of states where property subject to conservation easement Is located b

5 Does the organization have a written policy regarding the penodic monitoring, inspection, handling of

violations, and enforcement of the conservation easementsitholds? . . . . . . . . . . . . . [J Yes [J No
6 Staff and volunteer hours devoted to monitoring, inspecting, and enforcing conservation easements durnng the year

| _
7  Amount of expenses Incurred in monitoring, inspecting, and enforcing conservation easements during the year

>$
8 Does each conservation easement reported on line 2(d) above satisfy the requirements of section 170(h)(4)(B)

() and section 170(h)@)B)w? . . . . . e e ey [ Yes [J No

9 In Part Xlll, describe how the organization reports conservation easements in its revenue and expense statement, and
balance sheet, and include, if applicable, the text of the footnote to the organization’s financial statements that describes the
organization’s accounting for conservation easements.
I Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets.
Complete if the organization answered “Yes” to Form 990, Part IV, line 8.
1a If the organization elected, as permitted under SFAS 116 (ASC 958), not to report in its revenue statement and balance sheet
works of art, historical treasures, or other similar assets held for public exhibition, education, or research in furtherance of
public service, provide, in Part XlIl, the text of the footnote to its financial statements that describes these items
b If the organization elected, as permitted under SFAS 116 {(ASC 958), to report in its revenue statement and balance sheet
works of art, historical treasures, or other similar assets held for public exhibition, education, or research in furtherance of
public service, provide the following amounts relating to these items:
(i) Revenues included in Form 990, Part VIl lmet1 . . . . . . . . . . . . . . . . p» §
(ii) Assets included In Form 990, Part X . . . . .. » 8
2 If the organization received or heid works of art hlstorlcal treasures, or other S|m|Iar assets for financial gain, provide the
following amounts required to be reported under SFAS 116 (ASC 958) relating to these items:
a Revenues included in Form 990, PartVillLline1 . . . . . . . . . . . . . . . . . P §
b Assets included in Form 990, Part X . . . . . PP .
For Paperwork Reduction Act Notice, see the Instructions for Form 990. Cat No 52283D Schedule D (Form 990) 2012
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Page 2

m Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets (continued)

a
b
c

4

5

Using the organization’s acquisttion, accession, and other records, check any of the following that are a significant use of its
collection items (check all that apply):
[ Public exhibition

O Scholarly research

[ Preservation for future generations
Provide a description of the organization’s collections and explain how they further the organization’s exempt purpose in Part
X,

During the year, did the organization solicit or receive donations of art, historical treasures, or other similar
assets to be sold to raise funds rather than to be maintained as part of the organization’s collection?

d [] Loan or exchange programs
e [ Other

[ Yes [ No

2T Escrow and Custodial Arrangements. Complete if the organization answered “Yes” to Form 990, Part IV,

line 9, or reported an amount on Form 990, Part X, line 21.

1a |s the organization an agent, trustee, custodian or other mtermedlary for contributions or other assets not
included on Form 990, Part X? . e e e e O Yes [ No
b If “Yes,” explain the arrangement in Part Xlll and complete the foIIownng table:
Amount
¢ Beginning balance . 1c
d Additions during the year 1d
e Distributions during the year e e e e e e e 1e
f Ending balance . . . e 1f
[ 2a Did the organization lnclude an amount on Form 990 Part X ||ne 21'7 . . J Yes [ No
“ b If “Yes,” explain the arrangement in Part XIll. Check here if the explanation has been provnded n Part X1 1
\ Endowment Funds. Complete if the organization answered “Yes” to Form 990, Part IV, Iine 10.
| (a) Current year (b) Prior year {c) Two years back | (d) Three years back | (e) Four years back
} 1a Beginning of year balance 6,180,184 6,252,281 5,495,965 5,041,860 5,059,786
| b Contributions 24,232 31,182 11,100 30,994 1,324,045
\ ¢ Net investment earnlngs gams and
losses . I 439,990 116,208 1,035,035 646,013 (1,018,318)
d Grants or scholarships . -0- -0- -0- -0- -0-
e Other expenditures for facilities and
programs . {291,091) (172,096) (278,335) (185,350) _ (289,553)
f Administrative expenses . (46,395) (47,391) (11,184) (37,552) (34,100)
g End of year balance . 6,306,920 6,180,184 6,252,281 5,495,965 5,041,860
2 Provide the estimated percentage of the current year end balance (line 1g, column (a)) held as:
a Board designated or quasi-endowment » %
b Permanent endowment » %
¢ Temporarily restricted endowment » %
The percentages in lines 2a, 2b, and 2¢ should equal 100%.
3a Are there endowment funds not In the possession of the organization that are held and administered for the
organization by- Yes| No
(i) unrelated organizations . 3a(i) v
(ii} related organizations . 3alii) v
b If “Yes” to 3a(u), are the related organlzatlons Ilsted as requwed on Schedule R'7 3b
4 Describe in Part Xlll the intended uses of the organization’s endowment funds.
XY Land, Buildings, and Equipment. See Form 990, Part X, line 10.
Description of property (a) Cost or other basis | (b) Cost or other basis {c) Accumulated (d) Book value
(investment) (othen) depreciation
1a Land
b Buldings . . .
¢ Leasehold |mprovements
d Equipment
e Other
Total. Add lines 1a throu ﬁh 1e (Column (d) must equal Form 990, Part X, column (B), hne 10(c}.) . . . .»

Schedule D (Form 990) 2012




Supplemental Information Regarding | _oMB No 1545-0047
undraising or Gaming Activities 2@ 12

Complete if the organization answered "Yes" to Form 990, Part IV, lines 17, 18, or 19, or if the

SCHEDULE G
(Form 990 or 990-EZ)

Department of the Treasury organization entered more than $15,000 on Form 990-EZ, line 6a. Open to Public
Intemal Revenue Service > Attach to Form 990 or Form 980-EZ. P> See separate instructions. Inspection
Name of the organization Employer identification number
Northwest Museum of Arts & Culture Foundation 91-1303063

m Fundraising Activities. Complete if the organization answered “Yes” to Form 990, Part IV, line 17.
Form 990-EZ filers are not required to complete this part.
1 Indicate whether the organization raised funds through any of the following activities. Check all that apply.

[J Mail solicitations e [] Solicitation of non-government grants
[ Internet and email solicitations f [ Solicitation of government grants
[0 Phone solicitations g [ Special fundraising events

[0 In-person solicitations

Did the organization have a written or oral agreement with any individual (including officers, directors, trustees

or key employees listed i Form 990, Part VII) or entity in connection with professional fundraising services? ] Yes [ No
b If “Yes,” list the ten highest paid individuals or entities (fundraisers) pursuant to agreements under which the fundraiser is to be
compensated at least $5,000 by the organization.

g,QOUN

" (v) Amount paid to
(i) Name and address of individual {ii) Activity ﬁgzgﬁ’d?,"g‘:?é?‘?:oﬁge (iv) Gross receipts (or retained by)

or entrty (fundraisen) contributions? from activity fundrals?r (Illisted n
co

{vi) Amount pad to
(or retained by)
organization

Yes No

10

Total . . . . . v i i h e e e e e e e D
3 List all states in which the organization 1s registered or licensed to solicit contributions or has been notified 1t is exempt from
registration or licensing.

Paperwork Reduction Act Notice, see the Instructions for Form 890 or 990-EZ. Cat No 50083H Schedule G (Form 990 or 990-EZ) 2012



Schedule G (Form 990 or 990-EZ) 2012 Page 2

Fundraising Events. Complete if the organization answered “Yes” to Form 990, Part IV, line 18, or reported more
than $15,000 of fundraising event contributions and gross income on Form 990-EZ, lines 1 and 6b. List events with
gross receipts greater than $5,000.

{(a) Event #1 (b} Event #2 (c) Other events (d) Total events
Art Festival Golf Tourn 3 fadd °°c'°(a)c;;"°“9h
(event type) (event type) (total number)
2
21 1 Grossrecepts . . . . 120,572 22,566 28,091 171,229
e
2 Less: Contributions . . 14,783 16,495 3,320 34,598
3 Gross income (line 1 minus
fine2) . . . . . . . 105,789 6,071 24,17 136,631
4 Cashprizes. . . . . -0- -0- -0- .0-
5 Noncash prizes . . . -0- -0- -0- -0-
u, .
| 6 Rentfaclitycosts . . . 6,000 4,920 -0- 10,920
g
Gl 7 Food and beverages . . 4,509 3,565 5,579 13,653
8
5 8 Entertainment . . . . 9,600 -0- 3,055 12,655
9  Other direct expenses . 39,830 2,174 10,237 52,241
10 Direct expense summary. Add lines 4 through 9 incolumn{(dy . . . . . . . . . . W ( 89,469 )
11 Net income summary. Combine line 3, column (d), andline10 . . . . N 47,162

Gaming. Complete if the organization answered “Yes” to Form 990 Part IV, line 19, or reported more
than $15,000 on Form 990-EZ, line 6a.

(b) Pull tabs/instant {d) Total gaming (add

g {a) Bingo bingo/progressive bingo (c) Other gaming col {(a) through col (c))
4
()]
T | 1 Grossrevenue .
$| 2 Cashprzes .
g
2| 38 Noncash prizes
L
§ 4 Rent/facility costs .
£

5  Other direct expenses

0 Yes %|[] Yes %|[ Yes %

6 Volunteerlabor. . . . |[J No [] No [ No

7 Direct expense summary. Add lines 2 through 5incolumn(d . . . . . . . . . . WP ( )

8 Net gaming income summary Combine line 1, coumnd,andlne?7 . . . . . . . . P

9 Enter the state(s) in which the organization operates gaming activities:
a Is the organization licensed to operate gaming activities in each of these states? . . . . . . . . . [J Yes [J No
b If “No,” explain:

10a Were any of the organization’s gaming licenses revoked, suspended or terminated during the tax year? . [ Yes [J No
b If “Yes,” explain:

Schedule G (Form 990 or 990-EZ) 2012



SCHEDULE M

(Form 990) Noncash Contributions

P Complete Iif the organizations answered “Yes” on Form
Department of the Treasury 990, Part IV, lines 29 or 30.
Interna! Revenue Service » Attach to Form 990.

| OMB No 1545-0047

2012

Open To Public
Inspection

Name of the organization

Employer identification number

Northwest Museum of Arts & Culture 91-1303063
Types of Property
@ ®) o @

Check if { Number of contributions or

Noncash contribution

applicable items contributed E o?nT g;gtsprae: c\)/“ﬁi: 2 19

Method of determining
noncash contnbution amounts

Art—Works of art

Art—Historical treasures .

Art—Fractional interests .

Books and publications

ObhWOWN =

Clothing and household
goods . .

Cars and other vehicles

Boats and planes

Intellectual property

Securities—Publicly traded . . v 2

35,264

Market Value

Secunties—Closely held stock .

=0 OO~NO®

b b

Secunties—Partnership, LLC,
or trust interests ..

12  Securities—Miscellaneous

13 AQuallfied conservation
contribution—Historic
structures .

14  Qualified conservation
contribution—Other

15 Real estate—Residential .

16 Real estate—Commercial

17  Real estate—Other

18 Collectibles

19  Food inventory

20 Drugs and medical supphes .

21  Taxidermy

22 Historical artifacts

23 Scientific specimens

24  Archeological artifacts

25 Other > ( )
26 Other P ( )
27 Other» ( )
28 Other P ( )

29 Number of Forms 8283 received by the orgamzation during the tax year for contributions for

which the organization completed Form 8283, Part IV, Donee Acknowledgement

30a During the year, did the organization receive by contrnbution any property reported in Part |, ines 1-28 that
it must hold for at least three years from the date of the initial contribution, and which 1s not required to be

used for exempt purposes for the entire holding period?
b If “Yes,” describe the arrangement in Part Il.

31 Does the organization have a gift acceptance policy that requires the review of any non-standard

contributions?

32a Does the organization hire or use third parties or related organizations to solicit, process, or sell noncash

contributions? .
b If “Yes,” descrbe in Part |l

33 If the organization did not report an amount in column (c) for a type of property for which column (a) 1s checked,

describe In Part 1l.

29 None

Yes| No

30a v
31 v
32a| v

For Paperwork Reduction Act Notice, see the Instructions for Form 990. Cat No 51227J
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Schedule M (Form 990) (2012) Page 2
Supplemental Information. Complete this part to provide the information required by Part |, lines 30b, 32b,
and 33, and whether the organization is reporting in Part 1, column (b), the number of contributions, the
number of items received, or a combination of both. Also complete this part for any additional information.

Part |, Line 9 - gift of publicly traded securities received from 2 donors - valued at the average of the high and low market prices of the

securities on the date the gift was accepted.

Part |, Line 32a - the Foundation does not hold securities, outside of the endowment, but rather liquidates them immediately upon receipt.

The disposition is done by a brokerage firm and the net proceeds are then sent to the Foundation to fulfill the donor intent.

Schedule M (Form 990) (2012)




;ﬁ?ﬁ%‘;;i," 990-E2) " Supplemental Information to Form 990 or 990-EZ

Complete to provide information for responses to specific questions on

| OMB No 1545-0047

2012

Department of the Treasury Form 990 or 990-EZ or to provide any additional information. Open to Public
Internal Revenue Service > Attach to Form 990 or 990-EZ. Inspection
Name of the organization Employer identification number
Northwest Museum of Arts & Culture Foundation 91-1303063

Form 990, Part VI, Section A. Governing Body and Management

Line 4 - At a reqularly scheduled meeting of the Board of Trustees in May, 2013 the Amended and Restated Bylaws of the Northwest

Museum of Arts and Culture Foundation and the Articles of Amendment to Articles of Incorporation of the Northwest Museum of Arts

& Culture Foundation were approved. Copies of both are attached and included with this return.

Form 990, Part VI, Section B. Policies

Line 11a - Currently, there is no process being used for the Board of Trustees to review the Form 990 prior to filing. The Board of Trustees

meet once each quarter. It is difficult to have the statements prepared and available for review at a normally scheduled meeting.

In addition, the Finance/lnvestment Committee also meets only once per quarter. However, all forms were sent electronically to the full

Board three weeks prior to the filing deadline for review and comment.

Form 990, Part VI, Section C. Disclosure

Line 19 - The Northwest Museum of Arts & Culture Foundation currently does not have written policies for: conflict of interest;

whistleblower; or document retention or destruction, and are therefore not available for public review. The Form 990 Tax Return

is available to all interested parties upon request.

Form 990, Part XI, Reconciliation of Net Assets

Line 9 - At the end of Fiscal Year 2012 the financial statements reflected a payable to EWSHS/MAC of $819,265 to account for funds held

by the Foundation on behalf of EWSHS/MAC. The Foundation no_longer accounts for these funds as a payable and, as such, removed

them from the payable balance in FY2013. However, this amount is partially off-set by a transfer of funds in the amount of $7,532 to

the endowment which was the net proceeds from the Golf Tournament. The combined $811,733 decrease in Accounts Payable is

reflected as an increase In Net Assets at the end of FY2013.

For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. Cat. No 51056K Schedule O (Form 990 or 990-EZ) (2012)
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ARTICLES OF AMENDMENT TO ARTICLES OF INCORPORATION

STATE OF WASHINGTEINTHE NORTHWEST MUSEUM OF ARTS & CULTURE
-

Pursuant to the provisions of the Washington Nonprofit Corporation Act, Chapter 24.03
RCW, the following Articles of Amendment of Articles of Incorporation is as follows:

The following Articles are hereby amended to read as follows:
ARTICLE ]

The name of the Corporation is NORTHWEST MUSEUM OF ARTS & CULTURE
FOUNDATION (the “Corporation™).

The following Articles are hereby amended to read as follows:
ARTICLE I
The ameéndment to the Articles of Incorporation of said corporation is as follows:
( Article VIII is hereby removed. There are no members to the corporation.
ARTICLE I
The amendment was adopted on February 7, 2008.
ARTICLE IV.

This nonprofit Corporation never had any members; and, consequently, the amendment
was unanimously adopted by the Corporation’s Board of Directors pursuant to RCW 24.03.0165,

IN WITNESS WHEREOF, the Corporation has caused these Articles of Amendmént to
be executed on the 7 day of February, 2008.

NOR EST MUSEUM OF ARTS &

¥
Peter EX M¢dyé, President




AMENDED AND RESTATED BYLAWS
OF
NORTHWEST MUSEUM OF ARTS & CULTURE FOUNDATION
A WASHINGTON NONPROFIT CORPORATION

ARTICLE L.
NAME

The name of this nonprofit corporation is “Northwest Museum of Arts & Culture Foundation” (formerly
known as The Eastern Washington Museum Foundation), and 1t may sometimes be referred to in these Bylaws as
the “Foundation,” referring to the corporation as a legal entity.

ARTICLE II.
OFFICES

Section 1. Registered Office and Registered Agent. The registered office of the Foundation shall be
located 1n the State of Washington at such place as may be fixed from time to time by the Board of Trustees upon
filing of such notices as may be required by law. The registered agent shall have a business office identical with
such registered office

Section 2. Other Offices. The Foundation may have other offices within or outside the State of
Washington at such place or places as the Board of Trustees may from time to time determine.

ARTICLE III.
PRIMARY PURPOSE

The primary purpose of the Northwest Museum of Arts & Culture Foundation 1s to provide funds for the
operation and programs of the Eastern Washington State Histonical Society, d/b/a Northwest Museum of Arts &
Culture, or to any successor thereof; and 1f funds are sufficient therefor, to assist in providing funds for repair,
restoring and mamntaining any of the properties, and to assist in capital improvements and construction projects of
said Eastern Washington State Historical Society, d/b/a Northwest Museum of Arts & Culture, or any successor
thereof.

ARTICLE IV.
BOARD OF TRUSTEES
Section 1. Powers. The Board of Trustees shall be vested with the management of the business of
the Foundation.
Section 2. Number. There shall be no less than five (5) nor more than nine (9) Trustees of the

Foundation who shall be called the “Board of Trustees.”

Section 3. Classification and Term. The Trustees shall be divided into three groups and shall be
known as Class 1, Class 2 and Class 3. The mtial Class 1 Trustees shall hold office until the first annual meeting of
Trustees; the initial Class 2 Trustees shall hold office until the second annual meeting of Trustees; and the 1mtial
Class 3 Trustees shall hold office until the third annual meeting of Trustees. Thereafter, Trustees of each class shall
serve for a term of three (3) years commencing on the date of election; and each Trustee shall hold office until hus or
her successor 1s elected and qualified, or until his or her death, resignation or removal. At each subsequent annual
meeting of Trustees, the successors of those Trustees whose terms then expire shall be elected to serve for a term of
three (3) years and until their successors are elected and qualified, or until their death, resignation or removal.

Section 4. Method of Election. Unless the Board of Trustees 1s reducing the number of Trustees as
provided 1n these Bylaws, the Board shall elect successor Trustees to replace each Trustee whose term 1s ending.




The Board shall hold this election at the annual meeting of Trustees at which the Trustee’s term 1s scheduled to end
or at any other meeting not earlier than six (6) months prior to such annual meeting.

The Board of Trustees shall appoint an individual to fill a vacancy in the position of a Trustee. The Board
of Trustees may do so at any meeting of the Board of Trustees by the affirmative vote of a majornity of the remaming
Trustees. A Trustee who fills a vacancy shall serve for the unexpired term of his or her predecessor in office.

Section 5. Term of Office. The term of office for each Trustee shall be three (3) years. No Trustee
shall serve more than six (6) consecutive years unless he/she has served as an Officer of the Foundation or Member
of the Executive Commuttee within six (6) years prior to the expiration of his/her term as a Trustee.

Section 6. Change of Number. The number of Trustees may at any time be increased or decreased
by amendment of these Bylaws, but no decrease shall have the effect of shortening the term of any incumbent
trustee.

Section 7. Powers. The Board of Trustees shall have and may exercise, all the powers of the
Foundation, including, and not by way of limitation, the management of the properties, affairs and funds of the
Foundation, and the power and authonty to do and perform all acts and functions required by and on behalf of the
Foundation. The following actions by the Board shall require a vote of two-thirds (2/3) of all the Trustees present at
a regularly or specially called meeting:

a. Sale, lease, exchange, mortgage, pledge, or other disposition of all or substantially all of
the property and assets of the Foundation;

b. Dissolution, liquidation, merger, or consolidation of the Foundation;

c. Alteration, amendment, or repeal of the Articles or Bylaws or the adoption of restated
Articles or Bylaws;

d. Removal of a trustee, or

e. Incorporation or dissolution of affiliated entities.

Provided, however, that nothing in the foregoing shall empower the Board of Trustees to do any act or
thing in contravention of the provisions of the Articles of Incorporation, or which does not in fact benefit or support

1ts purpose.

Section 8. Specific Purposes. This Foundation shall have all nghts and powers given to nonprofit
corporations generally under the laws of the State of Washington and all further and broader rights and powers
which may 1n the future be given to nonprofit corporations generally under any subsequent laws of this state. No
subsequent repeal or amendment of any such laws shall dimimsh or restrict this Foundation’s nghts and powers.

This Foundation 1s organized and operated exclusively for charitable and educational purposes and to
provide funding for the operation and programs of the Eastern Washington State Historical Society, as further
detailed 1n the Articles of Incorporation, within the meaning of §501(c) (3) of the Internal Revenue Code of 1986, as
amended, or corresponding provisions of any subsequent Federal tax law (“Internal Revenue Code”).

Notwithstanding any provision of these Articles of Incorporation to the contrary, this Foundation shall not
conduct or carry on any acttvities not permitted to be conducted or carried on by an orgamzation qualifying for
tax-exempt status under §501(c)(3) of the Internal Revenue Code.

This Foundation shall not engage nor shall any of its funds, property, or income be used n carrying on
propaganda or otherwise attempting to nfluence legislation, nor shall the Foundation participate 1 or intervene in
(including the publishing or distributing of statements) any political campaign on behalf of any candidate for public
office.



Section 9. Regular Meetings. The annual meeting of the Board of Trustees shall be held, upon
notice, during the month of May of each year at the principal office of the Foundation, unless otherwise provided in
the notice. Regular meetings shall be held at the principal office of the Foundation in the absence of any designation
to the contrary. If such meetings are scheduled on a regular basis and the date of any such meeting is announced at a
prior regularly scheduled meeting, no additional notices shall be necessary.

Section 10. Special Meetings. Special meetings of the Board of Trustees may be called at any time
by either the President or the Vice President at his or her own iutiative, or upon written request by any two (2)
Trustees, or of any two (2) other officers. Such meetings shall be held at the registered office of the Foundation or
at such other place or places as the Trustees may from tume to time designate.

Section 11. Notice. Notice of any meeting of the Board of Trustees shall be given at least three (3)
days prior thereto by written notice delivered personally or sent by fax, mail or electronic mail to each Trustee at his
or her address as shown by the records of the Foundation. If mailed, such notice shall be deemed to be delivered
when deposited in the United States mail in a sealed envelope so addressed, with postage thereon prepaid. If notice
is given by telegram, such notice shall be deemed to be delivered when the telegram is delivered to the telegraph
company. Any Trustees may waive notice of any meeting. The attendance of a trustee at any meeting shall
constitute a waiver of notice of such meeting, except where a trustee attends a meeting for the express purpose of
objecting to the transaction of any busiess because the meeting is not lawfully called or convened. The business to
be transacted at any special meeting shall be specified in the notice. Business transacted at any special meeting of
the board shall be limited to the purpose or purposes stated in the notice of the meeting; provided, however, that 1f
all the Trustees of the entire board are present, other matters may be taken up by unamimous consent.

Section 12. Quorum. A majority of the Board of Trustees present at a regularly or specially called
meeting shall constitute a quorum for the transaction of business at any meeting of the Board.

Section 13. Waiver of Notice. Attendance of a Trustee at a meeting shall constitute a wavier of
notice of such meeting, except where a Trustee attends for the express purpose of objecting to the transaction of any
business because the meeting 1s not lawfully called or convened. A waiver of notice signed by the Trustee or
Trustees, whether before or after the time stated for the meeting, shall be equivalent to the giving of notice.

Section 14. Registering Dissent. A Trustee who 1s present at a meeting of the Board of Trustees at
which action on a corporate matter is taken shall be presumed to have assented to such action unless the trustee shall
file a wnitten dissent or abstention to such action with the person acting as the secretary of the meeting before the
adjournment thereof, or shall forward such dissent by registered mail to the Secretary of the Foundation immediately
after the adjournment of the meeting. Such night to dissent or abstain shall not apply to a trustee who voted 1n favor
of such action.

Section 15. Board Decisions. The act of a majority of the Trustees present at a meeting at which a
quorum 1s present shall be the act of the Board of Trustees, unless the act of a greater number 1s required by law or
by these Bylaws.

Section 16. Votes. Each trustee of the Board of Trustees shall possess one (1) vote 1n matters coming
before the Board. All voting at meetings of the Board of Trustees shall be by each Trustee 1n person, whether by
telephone, electronic mail or otherwise, and voting by proxy shall not be allowed. All tie votes may be broken by
the President.

Section 17. Conference Telephone or Electronically. Any regular or special meeting of the Board of
Trustees may be effectuated by means of a conference telephone or similar electronic communications equipment by
means of which all persons participating in the meeting can hear each other at the same time, and participation by
such means shall constitute presence n person at such meeting, for all purposes, including the right to vote and the
right to warve notice of meeting.




Section 18. Resignation; Removal.

a. Any Trustee may resign his or her office as trustee at any time by mailing or otherwise
delivering a written resignation to the President of the Board of Trustees. Such resignation may also
mclude resignation as an Active Member, or any office he or she holds as an officer of the Foundation.

b. Any Trustee may be removed from office by a two-thirds (2/3) vote of the Membership
of the Foundation, whenever, in their judgment, such trustee shall have become incapable or unfit by reason
of age or for other good cause to discharge the duties of his or her office, or shall neglect or refuse to
perform the same.

Section 19. Executive Commuttee. The Board of Trustees may appoint, from time to time from 1ts
own number, an Executive Committee, consisting of at least three (3) or more Trustees, among whom 1s the
President of the Board, and such Executive Committee shall have the authority to transact such business of the
Foundation as may be necessary between the Board meetings, and shall report all of its actions for the review and
ratification of the Board of Trustees at the next meeting of such Board.

Section 20. Other Commuttees. The Board of Trustees may appoint, from time to time, standing or
temporary committees consisting of at least one (1) Trustee. Such commuittees may be vested with such powers as
the Board may determine by resolution passed by a majonity of the full Board of Trustees.

Section 21. Commuttee Authority, No committee shall have the sole authonty of the Board of
Trustees in reference to amending, altering, or repealing these Bylaws; electing, appointing, or removing any
Members of such committee or any trustee or officer of the Foundation; amending the Articles of Incorporation;
adopting a plan of merger or adopting a plan of consolidation with another Foundation; authorizing the sale, lease,
or exchange of all or substantially all of the property and assets of the Foundation other than in the ordinary course
of business; authorizing the voluntary dissolution of the Foundation or adopting a plan for the distribution of the
assets of the Foundation; or amending, altering, or repealing any resolution of the Board of Trustees which by 1ts
terms provides that 1t shall not be amended, altered, or repealed by such commuttee. All committees so appointed
shall keep regular minutes of the transactions of their meetings and shall cause them to be recorded in books kept for
that purpose 1n the office of the Foundation. The designation of any such commuttee and the delegation of authornty
thereto, shall not relieve the Board of Trustees, or any Members thereof, of any responsibility imposed by law.

Section 22. Gifts. The Board of Trustees may, in accordance with Article VIII, accept on behalf of
the Foundation any contribution, gift, bequest, or devise for any purpose of the Foundation.

Section 23. Consultants. The Board of Trustees may invite additional individuals with expertise 1n a
pertinent area to meet with and assist the board. Such consultants shall not vote or be counted 1n determining the
existence of a quorum and may be excluded from any executive session of the board by a majority vote of the
Trustees present or upon request from the President.

Section 24. Action Without Meeting. Any action required under the provisions of any law or by the
Articles of Incorporation, or Bylaws, to be taken at a meeting of the Trustees of this Foundation, may be taken
without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the Trustees
entitled to vote with respect to the subject matter thereof, or all of the Trustees, as the case may be. Such consent
shall have the same force and effect as a unanimous vote and may be stated as such.

Section 25. Bonds. The Board of Trustees may require any officer, agent or employee of the
Foundation charged with the responsibility for the custody of any of its funds or property to be bonded in such sum
and with such surety as the Board of Trustees shall determine, with the premium therefore to be paid by the
Foundation.




Section 26. Agents and Representatives. The Board of Trustees may appoint such agents and
representatives of the Foundation with such powers and to perform such acts or duties on behalf of the Foundation
as the Board of Trustees may see fit, so far as may be consistent with these Bylaws and to the extent authorized or
permitted by law.

Section 27. Contracts. The Board of Trustees, may authorize any officer or agent to enter into any
contract or execute and deliver any instrument in the name of, and on behalf of, the Foundation, and such authority
may be general or confined to the specific instance; and unless so authorized by the Board of Trustees, no officer,
agent or employee shall have any power or authority to bind the Foundation by any contract or engagement, or to
pledge it credit, or render it liable pecuniarily for any purpose to any amount.

Section 28. Loans. No loans shall be made by the Foundation to any Trustee.
ARTICLE V.
OFFICERS
Section 1. Elective Officers. The officers of the Foundation shall be a President; a Vice President

who shall be the President-elect; a Secretary, and a Treasurer. All officers shall be elected for terms of two (2) years
by the Board of Trustees. Such officers shall hold office until their successors are elected and qualify. Any two (2)
offices may be held by the same person except the offices of President and Secretary. All officers shall be Members
of the Board of Trustees.

Section 2. President. The President shall have general supervision over the affairs of the
Foundation, shall sign or countersign all certificates, contracts and other mstruments of the Foundation, as
authorized by the Board of Trustees, and shall make reports to the Board of Trustees and shall perform all such
duties as are incident to his or her office or as are required by the Board of Trustees. The President shall be an ex
officio Member of all committees, without vote. The President shall have the following additional duties,
responsibilities and powers:

a. Overall supervision of Board affairs;
b. Preside at all meetings of the Board of Trustees;
c Provide leadership to the Board of Trustees and its commuttees 1n formulating,

developing, and evaluating corporate policies and goals;

d. Ensure that there 1s appropriate communication between the Members of the Board of
Trustees, and the foundation staff;

e. Appoint committees of the Board of Trustees 1n consultation with and subject to approval
of the Board, except as otherwise provided herein;

f. Prepare an agenda for Board of Trustees’ meetings.

Section 3. Vice President/President-Elect. During the absence or disability of the president, the vice-
president/president elect (or 1n the event that there be more than one vice-president, the vice-presidents m the order
designated by the Board) shall exercise all functions of the president. The vice-president/president elect shall have
such powers and discharge such duties as may be assigned from time to time to such vice-president/president elect by
the president or by the Board. At the end of the president’s term, the vice-president/president elect shall assume all
duties of the president.

Section 4. Secretary. It shall be the duty of the Secretary to be the secretary of all meetings of the
Board of Trustees and of any Executive Committee meetings, and to act as custodian of the munutes of all corporate
meetings and proceedings, to keep all other records of the Board of Trustees and of the Foundation, to issue such




notices as may be required by the Articles of Incorporation and Bylaws, and to perform such other acts as the
President or Board of Trustees may direct.

Section 5. Treasurer. The Treasurer shall supervise the custody of the funds and securnties of the
Foundation; cause full and accurate accounting of receipts and disbursements to be kept; cause all funds and
properties of the Foundation to be, or held, deposited in such depositories as may be designated by the Executive
Committee, subject to the approval of the Board of Trustees; cause the funds of the Foundation to be disbursed as
may be ordered by the Board or the Executive Committee, subject to the approval of the Board of Trustees, cause a
report to be made at 1ts regular meeting, or whenever the board may require 1t, of all transactions and the financial
condition of the Foundation; and perform such other duties as the Board of Trustees from time to time shall
prescribe.

Section 6. Executive Director. The Trustees of the Foundation shall work with the Executive
Director of the Northwest Museum of Arts and Culture and the Chief Development Officer of the Northwest
Museum of Arts and Culture to direct and supervise the day-to-day activities of the Foundation, with such power
and duties, for such period of time as the Trustees in their sole discretion, may require.

Section 7. Delegation. If any officer of the Foundation is absent or unable to act and no other
person is authorized to act in such officer’s place by the provisions of these Bylaws, the Board of Trustees may from
time to time delegate the powers or duties of such officer to any other officer or any trustee or any other person 1t
may select.

Section 8. Election and Term of Office. The officers of this Foundation shall be elected at the
annual meeting of the Board of Trustees, and shall serve for a term of two (2) calendar years. If the election of
officers is not held at such meeting, such election shall be held as soon thereafter as 1s convenuent. New offices may
be created and filled at any meeting of the Board of Trustees at the discretion of the Board of Trustees. Each officer
shall hold office until his or her successor has been duly elected and qualified.

Section 9. Removal. Any officer elected or appointed by the Board of Trustees may be removed at
any time, with or without cause, by the affirmative vote of the majority of the Board of Trustees whenever in its
judgment the best interest of the Foundation would be served thereby.

Section 10. Vacancies. A vacancy in any office because of death, resignation, removal,
disqualification, or otherwise, may be filled by the Board of Trustees for the unexpired portion of the term at any
meeting.

Section 11. Other Officers. The Board of Trustees may appomnt such other officers or agents as it
shall deem necessary or expedient, who shall hold their offices for such terms and shall exercise such powers and
perform such duties as shall be determined from time to time by the Board of Trustees.

Section 12. Powers and Duties Each of the officers shall have such powers and duties as previously
noted and shall perform such duties as may from time to time be specified 1n resolutions or other directives of the
Board of Trustees.

Section 13. Loans. No loan shall be made by the Foundation to any officer.

Section 14. Bonds. The Board of Trustees may, by resolution, require any and all of the officers to
provide bonds to the Foundation, with surety or sureties acceptable to the Board, conditioned for the faithful
performance of the duties of their respective offices, and to comply with such other conditions as may from time to

time be required by the Board of Trustees.

ARTICLE VL
INDEMNIFICATION OF TRUSTEES AND OTHER INDEMNITEES

Section 1. Definitions. As used in this Article:




a. “Act” means the Washington Business Corporation Act, as now or hereafter amended.

b. “Another Enterprise” means a Corporation (other than the Foundation), partnership, joint
venture, trust, association, committee, employee benefit plan, or other group or entity.

c. “Corporation” means Northwest Museum of Arts & Culture Foundation, and any
domestic or foreign predecessor entity which, in merger or other transactions, ceased to exist.

d. “Trustee” means an individual who 1s or was a Trustee of the Foundation or an individual
who, while a Trustee of the Foundation, is or was serving at the Foundation’s request as a Trustee, officer,
partner, trustee, employee, or agent of another foreign or domestic corporation, partnership, joint venture,
trust employee benefit plan, or other enterprise. A Trustee 1s considered to be serving an employee benefit
plan at the Foundation’s request if the Trustee’s duties to the Foundation also impose duties. on, or
otherwise 1nvolve services by, the Trustee to the plan or to participants in or beneficiaries of the plan.
“Trustee” includes, unless the context requires otherwise, the estate or personal representative of a Trustee.

e. “Expenses” includes counsel fees.

f. “Indemnitee” means each person who was, is, or is threatened to be made a party to or 1s
mvolved (including without limitation as a witness) in a Proceeding because the person is or was a Trustee,
officer, employee, or agent of the Foundation and who possesses indemnification nghts pursuant to the
“Act”, the Articles, these Bylaws or other corporate action or contract right. The term shall also include,
for officers, employees, or agents, service at the Foundation’s request as a Trustee, officer, partner, trustee,
employee, or agent of Another Enterprise.

g. “Loss” means the obligation to pay a judgment, settlement, penalty, fine, including an
excise tax assessed with respect to an employee benefit plan, or reasonable expenses incurred with respect
to a Proceeding.

h. “Party” includes an individual who was, 1s, or 1s threatened to be named a defendant or
respondent m a Proceeding.

i. “Proceeding” means any threatened, pending, or completed action, suit, or proceeding,
whether civil, cnminal, admmistrauve, or investigative. Proceeding shall include denvative shareholders’
actions.

Section 2. Right to Indemnification. The Foundation shall indemnify and hold each Indemnitee

harmless agamst any and all Loss except for Losses ansing out of (a) the Indemnitee’s acts or omissions finally
adjudged to be mtentional misconduct or a knowing violation of law; (b) the Indemnitee’s approval of certain
unlawful distnibutions or loans by such Indemmnitee which are finally adjudged to be i violation of RCW
23B.08.310, or the purposes of this Foundation; or (c) any transaction in which it 1s finally adjudged that the
Indemnitee personally received a benefit in money, property, or services to which the Indemnitee was not legally
entitled. Except as provided in Section 6 of this Article, the Foundation shall not indemmfy an Indemnitee n
connection with a Proceeding (or part thereof) mitiated by the Indemnitee unless such Proceeding (or part thereof)
was authorized by the Board of Trustees of the Foundation. If, after the effective date of this Article, the Act 1s
amended to authorize further indemmification of Trustees or officers, then Trustees and officers of this Foundation
shall be indemnified to the fullest extent permitted by the Act, as so amended.

Section 3. Contribution. If the indemnification provided in Section 2 of this Article 1s not available
to be paid to Indemnitee for any reason other than those set forth in subparagraphs (a), (b), and (c) of Section 2 of
this Article (for example, because indemnification 1s held to be against public policy even though otherwise
permitted under Section 2), then in respect of any Proceeding in which the Foundation 1s jowntly lable with
Indemnitee (or would be 1f joined in such Proceeding), the Foundation shall contribute to the amount of loss paid or
payable by Indemmtee m such proportion as 1s appropriate to reflect (a) the relative benefits received by the
Foundation on the one hand and the Indemnitee on the other hand from the transaction from which such Proceeding



arose, and (b) the relative fault of the Foundation on the one hand and the Indemnitee on the other hand in
connection with the events which resulted in such Loss, as well as any other relevant equitable consideration. The
relative fault of the Foundation on the one hand and the Indemmitee on the other shall be determined by a court of
appropriate jurisdiction (which may be the same court in which the Proceeding took place) with reference to, among
other things, the parties’ relative mntent, knowledge, access to information, and opportunity to correct or prevent the
circumstances resulting in such Loss. Foundation agrees that it would not be just and equitable 1f contribution
pursuant to this Section 3 was determined by pro rata allocation or any other method of allocation, which does not
take account of the foregoing equitable considerations.

Section 4. Notification and Defense of Claim. Promptly after receipt by Indemmitee of notice of
commencement of any Proceeding, Indemnitee must, if a claim 1n respect thereof 1s to be made against the
Foundation under this Article, notify the Foundation of the commencement thereof, with respect to any such
Proceeding as to which Indemnitee has notified Foundation of the commencement thereof:

a. The Foundation will be entitled to participate therein at its own expense;

b. Except as otherwise provided below, to the extent that 1t may wish, the Foundation,
jointly with any other indemnifying party similarly nottfied, will be entitled to assume the defense thereof,
with counsel satisfactory to Indemnitee. After notice from the Foundation to Indemmnitee of its election to
assume the defense thereof, the Foundation will not be liable to Indemnitee under this Article for any legal
or other expenses subsequently incurred by Indemnitee 1n connection with the defense thereof, other than
reasonable costs of investigation or as otherwise provided below. Indemnitee shall have the nght to
employ 1its counsel in such Proceeding, but the fees and expenses of such counsel mncurred after notice from
the Foundation of its assumption of the defense thereof shall be at the expense of Indemnitee unless (1) the
employment of counsel by Indemnitee has been authorized by the Foundation, (2) Indemnitee shall have
reasonably concluded that there may be a conflict of interest between the Foundation and Indemnitee 1n the
conduct of the defense of such Proceeding, or (3) the Foundation shall not in fact have employed counsel to
assume the defense of such Proceeding, 1n any of which cases the fees and expenses of counsel shall be at
the expense of the Foundation. The Foundation shall not be entitled to assume the defense of any
Proceeding brought by or on behalf of the Foundation or as to which Indemnitee shall have made the
conclusion provided in (2) of this subparagraph; and

c. The Foundation shall not be liable to indemnify Indemmtee under this Article for any
amounts paid in settlement of any Proceeding affected without 1ts written consent. The Foundation shall
not settle any Proceeding in any manner which would impose any penalty or limitation on Indemnitee
without Indemnitee’s wnitten consent. Neither the Foundation nor Indemnitee will unreasonably withhold
its consent to a proposed settlement.

Section 5. Certain Procedure Relating to Indemmification.
a. For the purpose of pursuing rights to indemmfication under this Article, the Indemmtee

shall (1) submit to the Board a swomn statement of request of indemmnification (“Indemnification
Statement”) averring that he is entitled to indemnification hereunder; and (2) present to the Foundation
reasonable evidence of all amounts for which mdemnification 1s requested  Submussion of an
indemmfication to the Board shall create a presumption that the Indemnitee 1s entitled to indemnification
hereunder, and the Company shall, within sixty (60) days after submission of the Indemmfication
Statement, make the payments requested in the Indemmification Statement to or for the benefit of the
Indemnitee, unless (1) within such sixty (60) day peniod it shall be resolved by a majority vote of the
Trustees who were not and are not parties to the threatened Proceeding that the Indemmitee is entitled to the
indemnification under this Article; provided, however, in no event shall the number of Trustees be less than
two (2); (11) such vote shall be based upon clear and convincing evidence (sufficient to rebut the foregoing
presumption); (in) the Indemmtee shall receive such period notice m writing of such vote, which notice
shall disclose with particularity the evidence upon which the vote 1s based.



At the election of the Board, the foregoing determination may be made by either (1) the wntten
consent of the shareholders owning a majority of the stock in the Foundation, or (2) as provided by RCW
23B.08.550, as amended.

The provisions of this section are mtended to be procedural only and shall not affect the right of
the Indemnitee to indemnification under this Article so long as the Indemmtee follows the prescribed
procedure, 1n any determination that the Indemnitee is not entitled to indemmfication and any failure to
make the payments requested in the Indemnification Statement shall be subject to judicial review by any
court of competent jurisdiction.

b. The right to indemmfication conferred in this Article shall include the right to be paid by
the Foundation all expenses (including attorney’s fees) incurred in defending any Proceeding 1n 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 upon delivery to the Foundation of an undertaking, by or on
behalf of such Trustee or officer, to repay all amounts so advanced 1n the event and only to the extent it
shall ultimately be determined that such trustee or officer 1s not entitled to be mmdemnified by the
Foundation under the Act, Articles of Incorporation, or this Article, or otherwise, for such expenses

Section 6. Rught of Indemnitee to Bring At, If a claim under 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 1n the case of a
clam for expenses incurred 1n defending a Proceeding in advance of its final disposition, in which case the
applicable period shall be twenty (20) days, the Indemmnitee 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
Indemnitee shall be entitled to be also paid the expense of prosecuting such claim. Neither the failure of the
Foundation (ncluding its Board of Trustees, its shareholders, or independent legal counsel) to have made a
determmation prior to the commencement of such Proceeding that indemnification of or reimbursement or
advancement of expenses to the Indemnitee 1s proper in the circumstances, nor an actual determination by the
Foundation (including its Board of Trustees, its shareholders, or independent legal counsel) that the Indemnitee is
not entitled to indemnification or to the reimbursement or advancement of expenses, shall be a defense to the
Proceeding or create a presumption that the Indemnitee 1s not so entitled.

Section 7. Indemnification of Employees and Agents of the Foundation. The Foundation may, by
action of its Board of Trustees from time to time, provide indemnification and pay expenses in advance of the final
disposition of an action 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 Trustees and officers
of the Foundation or pursuant to rights granted pursuant to, or provided by, the Act or otherwise.

Section 8. Contract Right. Rughts of indemnification under this Article shall continue as to an
Indemmtee who has ceased to be a Trustee or officer, as long as Indemmtee shall be subject to any possible action,
by reason of the fact that Indemnitee was a Trustee or officer of the Foundation or serving in any other capacity
referred to herein, and shall inure to the benefit of his or her heirs, executors. and admimstrators. The nght to
indemnification conferred in thus Article shall be a contract right upon which each Trustee or officer shall be
presumed to have rehied 1n determuning to serve or to continue to serve as such. Any amendment to or repeal of this
Article shall not adversely affect any right or protection of a Trustee or officer of the Foundation for or with respect
to any acts or omissions of such Trustee or officer occurnng prior to such amendment or repeal.

Section 9. Severability. If any provision of this Article or any application thereof shall be mvalid,
unenforceable or contrary to applicable law, the remainder of this Article, or the application of such provisions to
persons or circumstances other than those as to which it 1s held invalid, unenforceable, or contrary to applicable law,
shall not be affected thereby and shall continue in full force and effect.

Section 10. Insurance. This Foundation shall have the power to purchase and maintain msurance on
behalf of any person who 1s, or was a trustee, officer, employee, or agent of this Foundation, or 1s or was serving at
the request of this Foundation as an officer, employee, or agent of another corporation, partnership, joint venture,
trust, other enterprise, or employee benefit plan against any hability asserted against such person and mcurred by




such person in any such capacity or ansing out of his/her status as such; whether or not this Foundation would have
the power to indemnify such person against such liability under the provisions of this Article.

Section 11. Nonexclusive. The foregoing rights of indemnification shall not be deemed exclusive of
any other rights to which such Trustee, officer or employee may be entitled apart from the provision of this Article .

ARTICLE VIL
GIFTS TO THE FOUNDATION

Gifts to the Foundation shall be governed by the Foundation’s gift acceptance policy as may be amended
from time to time.

ARTICLE VIIL
DEPOSITORIES

The monies of the Foundation shall be deposited in the name of the Foundation in such bank or banks or
trust company or trust companies as the Board of Trustees shall designate, and shall be drawn from such accounts
only by check or other order for payment of money signed by such persons, and in such manner, as may be
determined by resolution of the Board of Trustees.

ARTICLE IX.
SEAL

The Board of Trustees may provide a corporate seal, which shall be of standard form with the name of the
Foundation: The Northwest Museum of Arts & Culture Foundation.

ARTICLE X.
LIABILITIES

Nothing herein shall constitute the Trustees of the Foundation as partners for any purpose. No trustee,
officer, agent, or employee shall be hable for the acts or failure to act of any other trustee, officer, agent, or
employee of the Foundation; nor shall any Members, officer, agent, or employee be liable for his or her acts or
failure to act under these Bylaws, or the Articles of Incorporation of Foundation, excepting only acts or omissions
arising out of his or her willful misfeasance.

ARTICLE XI.
PROHIBITION AGAINST SHARING IN CORPORATE EARNINGS

No trustee, officer, or employee of, or Members of a committee of, or person connected with ths
Foundation, or any other private individual, shall receive at any time any of the net earnings or pecuniary profit from
the operation of the Foundation, provided that this shall not prevent the payment to any such person, or any entity of
which such person 1s an owner, officer, trustee, employee, or beneficiary, of such reasonable compensation for
services rendered to or for the Foundation in pursuit of any of its purposes as shall be fixed by the Board of
Trustees; and no such person or persons shall be entitled to share 1n the distribution of any of the corporate assets
upon the dissolution of the Foundation. All Trustees of the Foundation shall be deemed to have expressly consented
and agreed that, upon such dissolution or winding up of the affairs of the Foundation, whether voluntary or
mvoluntary, the assets of the Foundation then remaining, after all debts have been satisfied, shall be distributed,
transferred, conveyed, delivered and paid over in such amounts as the Board of Trustees may determine, or as may
be determined by a court of competent jurisdiction upon allocation of the Board of Trustees, exclusively to
charitable, scientific, or educational orgamizations, then exempt from tax under Internal Revenue Code Section
503(c)(3) or any successor section thereto, and 1n all events, in accordance with the Articles of Incorporation.
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ARTICLE XII.
BOOKS AND RECORDS

The Foundation shall keep correct and complete books of the minutes of all meetings and other reports and
actions of its Board of Trustees and committees having and exercising any of the authority of the Board of Trustees,
and shall keep at the principal office a record giving the names and addresses of the Members of the Board of
Trustees entitled to vote.

ARTICLE XIII.
EXEMPT ACTIVITIES

Notwithstanding any other provision of these Bylaws, no trustee, officer, employee, or representative of
thus Foundation shall take any action or carry on any activity, by or on behalf of the Foundation, not permutted to be
taken or carned on without penalty, by an orgamzation exempt from taxation, or by an orgamzation whose
contributions are deductible under federal income tax laws as they now exist, or as they should hereafter be
amended.

ARTICLE XIV.
CONSTRUCTION OF TERMS AND HEADINGS

Words used in these Bylaws shall be read as the masculine or feminme gender and as the singular or plural,
as the context requires. The captions or headings in these Bylaws are for convenience only and are not intended to
limat or define the scope or effect of any provision of these Bylaws.

ARTICLE XV.
WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of RCW 24.03, et. seq., or under the
provisions of the Articles of Incorporation or the Bylaws of the Foundation, a waiver thereof in writing signed by
the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed
equivalent to the giving of such notice. All such waivers shall be filed with the corporate records, or be made a part
of the minutes of the relevant meeting.

ARTICLE XVI.
AMENDMENTS

The Board of Trustees shall have power to make, alter, amend, and repeal the Bylaws of thus Foundation.

The undersigned Secretary of the Foundation does hereby certify that the above and foregoing Amended
and Restated Bylaws of said Foundation were duly adopted by the Trustees as the Amended and Restated Bylaws of
The Northwest Museum of Arts & Culture Foundation, and that the same do now constitute the Bylaws of this

Foundation.

Approved this 2nd day of May 2013.

M
Signed this é&gy ofﬁgn‘%m

v D L et

President ]
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