STOKES SE LAWRENCE

N. Elizebeth McCaw
(206) 892-2156
beth.anccaw @stokeslaw.com

August 2, 2004

VIA CERTIFIED MAIL

RETURN RECEIPT REQUESTED

Internal Revenue Service
Post Office Box 192
Covington, Kentucky 41012-0192

Re: Application for Recognition of Exemption Under Section 501(c)(3) on behalf
of:

Potlatch Fund

7104 230th Street S.W.

Mountlake Terrace, Washington 98045
Employer Identification Number: 73-1712905

Dear Sir or Madam:

On behalf of Potlatch Fund (the “Fund”), we hereby apply for recognition of exemption
from federal income taxation under section 501(c)(3) of the Internal Revenue Code of 1986
(“Code”). We also request your ruling that the Fund is not.a private foundation, because it is a
publicly supported organization described in Code sections 509(a)(1) and 170(b)(1)(A)vi).

The Fund is a nonprofit corporation that was created on February 16, 2004, under the
nonprofit corporation laws of the State of Washington. The Fund currently has jts principal
office at 7104 230th Street S.W., Mountlake Terrace, Snohomish County, Washington 98045.
The Fund is organized and operated exclusively for charitable, educational, religious, scientific
and literary purposes. No pait of the Fund’s net earnings will inure to the benefit of any private
shareholder or individual. The Fund was neither formed nor organized, nor will it be operated,
for the benefit of private interests, or persons controlled, directly or indirectly, by private
interests,
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ENCLOSURES

Pursuant to section 1.501(a)-1(a)(3) of the Treasury Regulations, the following
documentation is submitted herewith:

1. IRS Form 8718 with user fee check for $500 attached;

2. IRS Form 1023;

3. Conformed copies of the Fund’s creating and governing instruments,

including the following:

i Certificate of Incorporation;
ii. Articles of Incorporation; and
iii. Bylaws;

4, IRS Form 872-C (in duplicate); and

5. IRS Form 2848 Power of Attorney authorizing N. Elizabeth McCaw, Esq. to
represent the Fund before the Internal Revenue Service and act on its behalf as its agent with
respect to all mafters relating to this request for a determination letter.

DETERMINATION AND RULINGS REQUESTED

We request that the Internal Revenue Service determine, and issue an exemption letter
holding, that the Fund is an exempt organization under section 501(c)(3) of the Internal Revenue
Code. We also request your ruling that the Fund is not a private foundation, because it is a
publicly supported organization described in Code sections 509(a)(1) and 170(b)(1)(A)(vi).

CONCLUSION

We respectfully submit that the facts outlined herein, together with the documentation
submitted herewith, warrant the requested determination and issuance of the requested
exemption letter and ruling.

PROCEDURAL STATEMENT

To our knowledge, issues identical to those presented herein are not pending before any
office of the Internal Revenue Service with respect to the Fund. If any further information or
documentation is required, or if the Internal Revenue Service questions whether it may issue the
requested determination, please telephone N. Elizabeth McCaw at (206) 626-6000. In addition,
please address all notices and other written communications pertaining to this request to Ms.
McCaw at Stokes Lawrence, P.S., 800 Fifth Avenue, Suite 4000, Seattle, WA, 98104-3179,

43019-001 \ 146944 doe
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In the event that a determination other than that requested is contemplated, the Fund
requests the opportunity to present additional written support for its position and the opportunity
to have its counsel confer with representatives of the Internal Revenue Service.

Sincerely,

STOKES LAWRENCE, P.S.

JT. Edipoterh fMeCaisd
N. Elizabeth McCaw

Enclosures

cc: Andrea Alexander (w/ encls.)

File: 43019-001

43019-001 \ 146944 doc



o 8118

({Rev, November 2003)

Departmant of the Treasury
Internal Reverue Service

User Fee for Exempt Organization
Determination Letter Request

» Attach this form to determination letter application.
(Farm 8718 is NOT a determination letter application.}

OMB No, 7545.1798
For
IRS Control nurmber
gi; Amount paid
User fee scregher

1 Namea of organization
The Potlatch Fund

2 Employer Identification Number

73 ;1712905

Caution; Do not attach Form 8718 to an application for

3 Type of request

a L] Initial request for a determination letter for:
* An exempt organization that has had annual gross receipts averaging not more than $10,000 during the

precading 4 years, or

® A new organization that énticip_ates gross recelpts averaging not more than $10,000 during its first 4 years »

Note: /f you checked box 3a, you must complete the Certification below.

a pension plan determination letter, Use Form 8717 instead.

Fee

$150

| certify that the annual gross receipts of

operation,
Signature »

Certification

name of organization
have averaged (or are expected to average) not more than $10,000 during the preceding 4 {or the first 4} years of

Title »

b ]

Initial request for a determination letter for:

* An exempt organization that has had annual gross receipts averaging more than $10,000 during the preceding

4 years or

® A new organization that anticipates gross receipts averaging more than $10,000 during its first 4 years

c [ Group exemption letters

. > $500
. > 8500

Instructions

The law requires payment of a user fee
with each application for a determination
letter. The user fees are listed on line 3
above. For more information, see Rev,

Proc, 2003-8, 2003-1, L.R.B. 238, or latest

annual update.

Check the box or boxes on line 3 for the
type of application you are submitting. if
you check box 3a, you must complete and
sign the certification statement that
appears under line 3a,

Attach to Form 8718 a chack or money
order payable to the "United States
Treasury” for the full amount of the user
fee. If you do not include the full amount,
your application will be returned. Attach
Form 8718 to your determination letter
application.

Generally, the user fee will be refunded
only if the Internal Revenue Service
declines to issue a determination.

Where To File
Send the determination letter application
and Form 8718 to;

Internai Revenue Service
P.0. Box 192
Covington, KY 41012-01192

If you arg using express mail or a
delivery service, send the application and
Form 8718 to:

Internal Revenue Service
201 West Rivercenter Blvd,
Attn: Extracting Stop 312
Covingtaon, KY 41011

Paperwork Reduction Act Notice. We
ask for the information on this form to
carry out the Internal Revenue laws of the
United States. If you want your
crganization to ba recognized as
tax-exempt by the IRS, you are reguired to
give us this information. We need it to
determina whethar the organization meets
the legal requirements for tax-exempt
status.

You are not required to provide the
information requested on a form that is
subject to the Paperwork Reduction Act
unless the form displays a valid OMB
control number. Bocks or records relating
to a form or Its instructions must be
retained as long as thelr contents may
become material in the administration of
any Internal Revenue law. The rules
governing the confidentiality of Form 8718
are covered in Code section 6104.

The time needed to complete and file
this form will vary depending on individual
circumstances. The estimated average time
is 5 mihutes. If you have comments
concerning the accuracy of this time
estimate or suggestions for making this
farm simpler, we wouid be happy to hear
from you, You can write to the Tax
Products Coordinating Committee,
Western Area Distribution Center, Rancho
Cordova, CA 95743-0001. Do not send
this form to this address. Instead, see
Where To File above,

Attach Check or Money Order Here

Cat. No. 647282

®

Form 8718 (Rev. 11-2003)



om 1023 Application for Recognition of Exemption OMS No. 1545-0056

- Note: if exernpt status is
(Rev, September 1998) Under Section 501(c)(3) of the Internal Revenue Code approved, this.
Department of the Treasury application wilf be open
Intemal Revenue Sarvica for public Inspection.

Read the instructions for each Part carefully.
A User Fee must be attached to this application.

If the required information and appropriate documents are not submitted along with Form 8718 (with payment of the
appropriate user fee), the application may be returned to you.

Complete the Procedural Checklist on page 8 of the instructions.

XAl  identification of Applicant

1a Fuil name of organization (as shown in arganizing document) 2 Employer identification number (EIN)
) {If none, see page 3 of the Specific Instructions.)
Potlatch Fund 73 | 1712905
1b c/c Name {if applicable) 3 Name and telephone number of person
to he contacted if additional information
Andrea Alexancer is neaded
1¢ Address {number and street) Room/Suite
7104 230th Street SW ( 206 ) 892-2156 Elizabeth McCaw

1d City, town, or post office, state, and ZIP + 4. If you have a foreign address, 4 Month the annual accounting period ends
see Specific Instructions for Part |, page 3.

December
. 5 Date incorporated or formed
Mountlake Terrace, Washington 98043 February 16, 2004
1e Web site address 6 Check here if applying under section:

a [1501e b[15010 ¢ 1501k d 1501
7 Did the organization previously apply for recognition of exemption under this Code section or under any

other section ofthe Code? . . . . . . . . . . . . . . . . . . . . . . . ... 0O¢Yes ¥ No
if “Yes," attach an explanation.
8 Is the organization required to file Form 980 (or Form @90-EZ)7 . . . . . . . . . . . [ N/A [/l Yes [] No

If "No,” attach an explanation (see page 3 of the Specific Instructions).

9 Has the organization filed Federal income tax returns or exempt crganization information returns? . . [ Yes No
If "Yes,” state the form numbers, years filed, and Internal Revenue office where filed.

10 Check the box for the type of organization. ATTACH A CONFORMED COPY OF THE CORRESPONDING ORGANIZING
DAQCUMENTS TO THE APPLICATION BEFORE MAILING. {See Specific Instructions for Part |, Line 10, on page 3.) See
also Pub. 557 for examples of organizational documents.)

a Wl Corporation—Attach a copy of the Articles of Incorporation (including amendments and restatements) showing
approval by the appropriate state official; also include a copy of the bylaws,

b O Trust— Attach a copy of the Trust Indenture or Agreement, including all appropriate signatures and dates,

¢ [ Association— Attach a copy of the Articles of Association, Constitutior, or other creating document, with a
declaratior (see instructions) ar other evidence the organization was formed by adoption of the
document by more than one person; also include a copy of the bylaws,

If the crganization is a corporaticn or an Lnincorporated association that has not yet adopted bylaws, check here [T

| declare under the penaltles of perjury that | am autharized to sign this application on behalf of the above organization and that | have examined this application,
Inchiding the accompanying)schadules and attachmgfits, and to the best of my knowledge It Is true, comect, and complete,

Please [
sign Al Aeyipasl Andrea Alexander, President 557300 ...
Here ’ {Sighaturs) {Type or print name and title or authority of signer) (Date)

For Paperwork Reduction Act Notice, see page 7 of the instructions, Cat. No. 17133K



Form 1023 (Rev, 8-88) Page 2

Gl fdentification of Applicant

1 Provide a detailed narrative description of all the activities of the organization--past, present, and planned. Do not
merely refer to or repeat the language in the organizational document. List each activity separately in the order
of importance based on the relative time and other resources devoted to the activity, Indicate the percentage of time
for each activity. Each description should include, as a minimum, the following: (a) a detailed description of the activity
including its purpase and how each activity furthers your exempt purpose; (b) when the activity was or will be initiated;
and (¢) where and by whom the activity will be conducted,

Since August of 2000, a series of collaborative meetings and conferences among funders, tribes, and other
tribally driven organizations have been held to expiore the Issue of Philanthropy in indlan Country. These
gatherings, or “talking circles”, explored questions such as:

Why do Native Americans have such disproportionately high rates of poverty, unemployment, and disease?

What are the root causes of the chronic problems threatening the future of Native American communities?

Why has so litile philanthropic money found its way into Native American communities?

What can leaders from tribes and philanthropic organizations do to remove the barriers that limit effective
grantmaking in Indian County? ‘

The Potlatch Fund was created as a result of these talking circles.

In the spirit of the “potlatch,” the Potlatch Fund will inspire and bulld upon the Native tradition of giving in
Northwest Indian Country to promote economic development, natural resource protection, education, cultural
preservation, civic participation, and the overall health of Native people and their communities. To achieve this
mission the Potlatch Fund will:

Establish a tribally directed endowment developed from resources contributed by tribes, foundations, and
indlvidual donors;

Provide and facilitate the distribution of rescurces, advice, and assistances to tribes and other trihally
driven organizations that advance the Potlatch Fund’s mission;

Concentrate funding and services within the states of Washington, Oregon, Idaho, and western Montana;

Serve as a bridge that supports collaborative, sustainable relationships among tribes, tribal foundations,
other tribally driven organizations, private and corpeorate foundations, public agencies, and individual donors;
and '

Remove barriers to effective philanthropic glving in Northwest Indian Country.

The Potlatch Fund operates under the direction of a tribally directed leadership team that selected a formal
Board of Directors in 2003, The Potlatch Fund leadership has also developed a Circle of Wisdom team of
leaders who will offer special expertise and assistance to the Board of Directors as needed. ‘

Activities of the Potlatch Fund are currently carried out through volunteer work groups and a team of
consultants. A small staff is expected to be hired in 2004. Andrea Alexander, the current Board president,
serves as the Potlatch Fund’s lead consultant.

2 What are or will be the organization's sources of financial support? List in order of size.

The Potlatch Fund plans to raise approximately $2 million by the end of 2006. The goal is to have at least 25% of
the funds come from Native Foundations, tribes and Individuals. Below is the projection of the anticipated
funds: ' '

Grants: $1.5 million

Individual Major Donations: $335,000

Feo for Service: 350,000

Events and Other Contributions: $100,000

3 Describe the organization's fundraising program, both actual and planned, and explain to what extent it has been put
into effect. Include details of fundraising activities such as selective mailings, formation of fundraising committees, use
of volunteers or professional fundraisers, etc. Attach representative copies of salicitations for financial support.

See Attachment 11-3.



Potlatch Fund
7104 230th Street S.W,
Mountlake Terrace, WA 98045
EIN: 73-1712905

Information for IRS Form 1023, Part I, Activities and Operational Information

3 Proposed Fundraising Plan
Developed from the Potlatch Administrative work session held on March 11, 2004.

Participants: Carol Pencke, Jill Arnow, Kathy Becker, Andrea Alexander, Amy Markishtum,
Natalie Charley, and Emma Medicine White Crow

The corporation will raise money as follows:

A. Foundations — As of March, 2004, twenty-two separate foundations have been identified as
potential funders. A funders’ briefing was held on April 14, 2004, to introduce the Potlatch Fund
to potential foundation funders. Board members and consultants are in the process of preparing
letters of inquiry and requests to the identified foundations.

B. Tribal Fundraising — Several Northwest tribes. have been identified for purposes of
establishing initial tribal funding contacts. A tribal funders’ briefing is being planned.

C. Individual Donors — Current donors are being contacted and provided with an update on the
Potlatch Fund. New individual donors are being identified for purposes of establishing initial
contacts. Potential corporate donors are also being identified.

D. Gala— A gala celebration and fundraising event is being planned for the fall of 2004. The
gala is anticipated to be an annual fundraising event.

E. Newslettet/Other Materials — The corporation is developing representative materials to be
used for purposes of soliciting financial support,

Potlatch Fund staff and volunteers will conduct all fundraising activities. Until staff is hired,
activities may be conducted by consultants. Compensation paid any fundraising consultant or
contract grant writer will be computed upon an hourly rate basis in accordance with nonprofit
industry standards in the metropolitan Seattle area and not as a percentage of funds raised.

NEM-G00\ 146739.doc
7128104 4:09 PM



Farm 1023 (Rev. 9-98) Page 3

BB Activities and Operational Information (Continued)

4 _ Give the following informatlon about the organization’s governing body:
a Names, addresses, and titles of officers, directors, trustess, etc, b Anrual compensation

See Attachment II-4

¢ Do any of the above persons serve as members of the governing body by reason of being pubiic officials
or being appointed by public officials? . . . . . v oo [ Yes M No
If "Yes,” name those persons and explain the basis of therr seEectlon or appomtment

d Are any members of the organization's governing body “disqualified persons” with respect to the
organization {other than by reason of being a member of the governing body) or do any of the members
have either a business or family relationship with “disqualified persons"? (See Specific Instructions for
PartIl, Lme 4d,cnpaged) . . . . . . . . . . . . . . . . . . .. ... ... HvesH no
If “Yes," explain. :

5 Does the organization control or is it controlled by any other organization? . . . . . . .. . O Yes No
Is the organization the outgrowth of {or successcr to) ancther organization, or does it have a special
relationship with another arganization by reason of interlocking directorates or other factors? . . . . [ Yes & No

If either of these questions is answered "Yas," explain,

6 Does or will the organization directly or indirectly engage in any of the following transactions with any
political organization or other exempt erganization {other than a 501(¢)(3) erganizaticn): (a) grants;
{b) purchases or sales of assets; {¢) rental of facilities or equipment {d) lcans or loan guarantees;
(e} reimbursement arrangements; (f) performance of services, membership, or fundraising solicitations;
or {g) sharing of facilities, equipment, mailing !ists or other assets, or paid employees? . . . . . . [ Yes No
If *Yes,” explain fully and identify the other organizations involved. -

7 Is the organization financially accountable to any cther organization? . . . e v oo oo O Yes Moo
i "Yes,” explain and identify the cther organization, include detalls concerning accountab| ity or attach
copies of reports If any have been submitted,




Potlatch Fund
7104 230th Street S.W.
Mountlake Terrace, WA 98045
EIN: 73-1712905

Information for IRS Form 1023, Part II, Activities and Operational Information

4da Name and Addresses of Officers and Directors

NAME ADDRESS

Andrea Alexander, President and Director | 7104 230™ St. SW, Mountlake Terrace, WA 98043

Antone Minthorn, Vice President and 52006 Cayuse Road, Adams, OR 97810
Director

John Chess, Secretary/Treasurer and 72789 Hwy. 331, Pendleton, OR 97801
Director

Sonny Davis, Director PO Box 47001, Olympia, WA 98504-7001
Colleen Jollie, Director 310 Maple Park Ave. SE, PO Box 47316,

Olympia, WA 98504-7316

Janet Robideau, Director PO Box 911, Missoula MT 59806 -

4b Compensation

Neither the officers nor the directors will receive compensation for services as such. However, it
is contemplated that some of the current directors shall perform other services for the corporation
and in such capacities, will be paid reasonable compensation for the services rendered. In the
event that a director is engaged to perform other services for the corporation, the compensation
paid for such services will be comparable to that paid to like employees performing similar
services for similar organizations located in the metropolitan Seattle area and shall be approved
by the independent members of the Board of Directors in accordance with the corporation’s
conflict of interest policy.

NEM-000\ 146739.doc
728/04 4,09 PM




* Form 1023 {Rev, 9-8) ' Page 4

m Activities and Operational Information (Continued)

8 What assets does the organization have that are used in the performance of its exempt function? (Do not include property
producing investment income.) If any assets are not fully operational, explain their status, what additional steps remain to
be completed, and when such final steps will be taken. If none, indicate “*N/A."

N/A

9 Will the arganization be the beneficiary of tax-exempt bond financing within the next 2 years?. . . . [J Yes [ No

10a Will any of the organization's faciities or operations be managed by another organization or individual

under a contractual agreement?., . . . . . . . . . . . . . + v v v v v v v v v o O Yes ¥l No
b is the organization a party to any leases? . . . . Co . O Yes i No

If either of these guestions is answered "Yes,” attach a copy of the contracts and explain the reiatlonsh:p
between the applicant and the other parties.

11 Is the organization a membership organization? . . . . . . . . . . . . . . . . . . . O Yes & No
It "Yes,” complate the following:
a Describe the organization's membership requirements and attach a schedule of membership fees and
dues.

b Describe the organization's present and proposed efforts to attract members and attach a copy of any
descriptive literature or promoticnal matertal used for this purpose.

¢ What benefits do {or wil}) the members receive in exchange for their payment of dues?

12a If the organization provides benefits, services, or products, are the recipients required, or will
they be required, to pay for them?. . . ... O A Yes [ No
If “Yes,” explain how the charges are determined and attach a copy of the current fee schedule.
The technical assistance componeni will not function as a profit seeking venture for the organization. However,
when participants are able and/or willing, a small fee (fee schedule to be developed) will be assessed to help cover
costs. The organization also fundraises to cover costs of technical assistance and technical trainings.

b Does or will the organization limit its benefits, services, or products to specific individuals or
classes of individuals? . . . . . . . c e e o M ald Yes O No
If "Yes,” explain how the recipients or beneﬂcranes are or W|| be se!ected

Thé target group consists of Native Americans residing in Washington, Oregon, ldaho and western Montana.

13 Does or will the organization attempt to influence legislation?. . . . . . . O Yes ¥l No
if "Yes," explain, Also, give an estimate of the percentage of the organlzatlon S t|me and funds that it
devotes or plans to devote to this activity,

14 Does or will the organization intervene in any way in political campaigns, including the publications or
distribution of statements? . . . . . .« . . . . . . . oow o o o v o o o T Yes ] No

ft "Yes,” explain fully,




Form 1023 (Rev. 9-98) Page 5§

GCURIE  Technical Requirements

T Are you filing Form 1023 within 15 months from the end of the month in which your organization was
created or formed? . . . . N " COR T
If you answer “Yes,"” do not answer questlons on Ilnes 2 through 6 below

2 If one of the exceptions to the 15-month filing requirement shown belaw applies, check the appropriate box and proceed
to question 7.

Exceptions—You are not required to file an exemption application within 15 months if the organization:

[0 a Is a church, interchurch organization of local units of a church, a convention or association of churches, or an
integrated auxiliary of a church. See Specific Instructions, Line 2a, on page 4;

O b Is not a private foundation and normally has gross receipts of not more than $5,000 in each tax year; or

[] ¢ Is a subordinate organization covered by a group exemption letter, but only If the parent or supervisory organization
timely submitted a notice covering the subordinate.

3 If the organization does not meet any of the exceptions on line 2 above, are you filing Form 1023 within
27 months from the end of the month in which the organization was created or formed?. . . . . . [ Yes [0 No

If "Yes,” your organization qualifies under Regulation section 301.9100-2, for an automatic 12-maonth
extension of the 15-month filing requirement. Do not answer questions 4 through 6,

If "No," answer guestion 4.

4 If you answer "No” to question 3, does the arganization wish to request an extension of time to apply
under the "reascnable action and good faith” and the "no prejudice to the interest of the government”
requirements of Regulations section 301.9100-37 . . . . . . . . . . . . . . . . . . . [ves O No

If "Yes,” give the reasons for not filing this application within the 27-month period described in question 3.
See Specific Instructions, Part |ll, Line 4, before completing this item. Do not answer guestions 5 and 6.

If "No,” answer questions 5 and &,

§ If you answer "No" to question 4, your organization’s qualification as a section 507(c){(3) organization can
be recognized only from the date this application is filed. Therefore, do you want us to consider the
application as a request for recognition of exempticn as a section 501(c)(3) organization from the date
the application is received and not retroactively to the date the organization was created or formed? . [ Yes [J No

6 If you answer "Yes" to question 5 above and wish 10 request recognition of section 501(c){4) status for the period beginning
with the date the organization was formed and ending with the date the Form 1023 application was recelved {the effective
date of the organization's section 501(c)(3} status), check here ™ [] and attach a completed page 1 of Form 1024 to this
application.




Form 1023 {Rev, 9-98)

Page 6

m Technical Requirements (Continued)

7

Is the organization a private foundation?
[ Yes (Answer question 8.)

¥ nNo

(Answer question 9 and proceed as instructed.)

[ No

. After answering question 8 on this iine, go to line 14 on page 7.

If you answer “Yes" to question 7, does the organization claim to be a private operating foundation?

[] Yes (Complete Schedule E.)

If you answer "No" to question 7, indicate the
box below that most appropriately applies:

THE ORGANIZATION IS NOT A PRIVATE FOUNDATION BEGAUSE IT QUALIFIES;

public charity classification the organization is requesting by checking the

a [ Asachurch or a convention or association of churches Sections 509(a)(1)
{CHURCHES MUST COMPLETE SCHEDULE A.) and 170(b)}1){A)Xi}
‘ Sections 509(a)(1)
[  As a schoot (MUST COMPLETE SCHEDULE B and 170(b}1)(AN)
c [0 Asahospitalor a cooperative hospital service organization, or a
medical research organization operated in conjunction with a Sections 509(a)(1)
hospital (These organizations, except for hospital service and T70(b) (1A
organizations, MUST COMPLETE SCHEDULE C,) .
Sections 509(a)(1)
d [1 Asagovernmental unit described in section 170(c)(1). and 170(b)1)(ANv)
e [] As being operated solely for the benefit of, or in connection with,
one or more of the organizations described in a through d, g, h, ori
(MUST COMPLETE SCHEDULE D.) Section 509(a)(3)
f [0 As being organized and operated exclusively for testing for public
safety. Section 509(a){4)
g [ As being operated for the benefit of a college or university that is Sections 509(a)(1)
owned or operated by a governmental unit. and 170(0)(T)ANIV)
h [/l Asreceiving a substantial part of its support in the form of
contributions from publicly supported organizations, from a Sections 509(a){1)
governmental unit, or from the general public, and 170({0}1)(A)vi)
i [ As normaily receiving not more than one-third of its suppart from
gross investment income and more than one-third of its support from
contributions, membership fees, and gross receipts from activities
related to its exempt functions (subject to certain exceptions), Section 509(a)(2}
J [0 The organization is a publicly supported organization but is not sure Sections 509(a)(1)

whether it meets the public support test of h or i, The organization
would like the IRS to decide the proper classification.

and 170(b){ DAV
or Secticn 509{a)(2)

If you checked one of the boxes a through f in question 9, go to question

14. If you checked box g in question 9, go to questions 11 and 12.
If you checked hox h, i, of j; in question 8, go to question 10.



Form 1023 {Rev. 9-98) ‘ Page 7

m Technical Requirements {Continued)

10

If you checked box h, i, or j in question 9, has the organization completed a tax year of at [east 8 months?
[ Yes—indicate whether you are requesting: '

O A definitive ruling. (Answer questions 11 through 14.)

L1 An advance ruling. (Answer questions 11 and 14 and attach two Forms 872-C completed and signed.}

¥ Eo—You must request an advance ruling by complating and signing two Forms 872-C and attaching them to the
orm 1023,

11

If the organization received any unusual grants during any of the tax years shown in Part IV-A, Statement of Revenue and
Expenses, attach a list for each year showing the name of the contributor; the date and the amount of the grant; and a brief
description of the nature of the grant. .

12

If you are requesting a detfinitive ruling under section 170{b)(1{ANKV) or (vi), check here » [ and:

Enter 2% of line 8, column (e), Total, of Part IV-A

Attach a list showing the name and amount contributed by each person {other than a gevernmental unit or “publicly
supported” organization) whose total gifts,-grants, contribltions, etc., were more than the amount entered on line 12a
above.

If you are requesting a definitive ruling under section 509(z)(2), check here ™ [ and:

For each of the years included on lines 1, 2, and 9 of Part [V-A, attach a list showin? the name of and amount received
from ea)ch “disqualified person.” (For a definition of “disqualified person,” see Specific Instructions, Part Il, Line 4d, on
page 3,

For each of the years included on line 9 of Part IV-A, attach a fist showing the name of and amount received frorm each
payer {other than a “disqualified person”) whose payments to the organization were more than $5,000. For this purpose,
‘payer” includes, but is not limited to, any organizaticn described in sections 170(b)(1){Al() through (vi) and any
governmental agency or bureau,

14

fndicate if your organization is one of the following. If so, complete the required schedule, (Submit If “Yes,"”
only those schedules that apply to your organization. Do not submit blank schedules.) Yes | No thmPC}e}e
chedule:
o v
Is the organization a church? | A
o : 4
Is the organization, or any part of it, a school? 5
v
Is the organization, or any part of it, a hospital or medical research crganization? C
v
Is the organization a section 503(a){(3} supporting crganization? D
- . .' , 4
Is the organization a private operating foundation?, E
' v
Is the organization, or any part of it, a home for the aged or handicapped? F
J
Is the organization, or any part of it, a child care arganization?, ., . . . . . . . . . . . G
v
Does the organization provide or administer any scholarship benefits, student aid, ete.7 . . . . H
Has the organization taken over, or will it take over, the facilities of a “for profit" institution? . . . v I




Form 1023 (Rev, 9-98)

Page 8

Financial Data

Complete the financial statements for the current year and for each of the 3 years immediately before it. If in existence fess
than 4 years, complete the statements for each year in existence. If in existence less than 1
budgets for the 2 years following the current year.

year, also provide proposed

A. Statement of Revenue and Expenses

Revenue

10
1

12
13

Gifts, grants, and contributions
received (not including unusual
grants—see page & of the
instructions). . . .
Membership fees received ,

Gross investment income (see
instructions for definition)

Net income from organization’s
unrelated business activities not
included on line 3.

Tax revenues levied for and
either paid to or spent on behalf
of the organization ., ., ., .
Value of services or facilities
furnished by a governmental unit
to the organization without charge
{not including the value of services
or facifities generally furnished the
public without charge},

Other incoma (not including gain
or loss from sale of capital
assets) (attach scheduls)

Total (add lines 1 through 7}

Gross recelpts from admissions,
sales of merchandise or services,
or furnishing of facilities in any
activity that is not an unrelated
business within the meaning of
sectlon 513, Include rejated cost
of sales on line 22 ,

Total (add lines & and 9)

Gain or loss from sale of capital
assets (attach schedule),
Unusual grants,

Total revehue (add lines 10
through 12) ,

Current
tax year

3 prior tax years or proposed budget for 2 years

to

12/31/04

{b) ..2005

(e) TOTAL

365,000

750,000

800,000

1,915,000

365,000

750,000

800,000

1,915,000

365,000

750,000

800,000

1,815,000

365,000

750,000

800,000

1,915,000

14
15

16

17

18
19
20
2t
22
23

Expenses

24

Fundraising expenses
Contributions, gifts, grants, and
similar  amounts paid (attach
schedule) .
Disbursements to or for benafit
of members (attach schedule) |
Compensation  of  officers,
directors, and trustees (attach
scheduls)

Other salaries and wages
Interast | e
Occupancy (rent, utilities, etc.),
Depreciation and depletion .
Other (attach schedulg) .
Total expenses {add lines 14
through 22) .

Excess of revenue over
expenses {line 13 minus line 23}

45,500

55,500

60,000

25,000

175,000

200,000

117,000

270,000

270,000

15,300

28,800

23,800

161,400

175,600

364,200

704,800

205,100

758,900

800

45,100

41,100




Potlatch Fund

7104 230th Street S.W.

Mountlake Terrace, WA 98045

EIN: 73-1712905

Information for IRS Form 1023, Part IV, Financial Data

Detail of Expenses (Page 1 of 2)

2004 Estimated

2005 Estimated

2006 Estimated

Fundraising Expenses
{Form 1023, Part IV, Line 14)

Public Relaticns, Media, and Graphics $20,000 $30,000 $30,000
Printing

Photocopies $2,000 $2,000 $2,000

Marketing Packets $5,000 $5,000 $5,000
Postage and Delivery

Marketing Materials $2,000 $2,000 $3,000

Fundraising Events and Potlatch Celebrations $2,000 $2,000 $3,000
Fundraising and Spacial Events $2,500 $2,5600 $4,000
Food $2,000 $2,000 $3,000
Conterences, Travel, and Related Expenses

Conferences and Meetings with Foundations $10,000 $10,000 $10,000
TOTAL $45,500 $55,500 $60,000

2004 Estimated

2005 Estimated

2006 Estimated

Other salary and wages
(Form 1023, Part IV, Line 18)

Andrea Alexander

Lead Project Consultant (40+hours/week) $60,000

(Ends 2004)

Communications/Qutreach/Administrative Consultant

{Ends third quarter 2004) $57,000

Organizational Development Consultant $25,000 $25,000

Executive Director $70,000 $70,000

Prograrn Manager $50,000 $50,000

Officer Manager $40,000 $40,000

Grants Manager $45,000 $45,000

Payroll Taxes & Banefits $40,000 $40,000

TOTAL $117,000 $270,000 $270,000
2004 Estimated 2005 Estimated 2006 Estimated

Occupancy

(Form 1023, Part IV, Line 20) ‘

Rent and Utilities $2,000 $17,000 $18,500

Equipment $7,300 $10,000 $3,000

Materials & Supplies $6,000 $1,800 $2,300

TOTAL $15,300 $28,800 523,800

NEM-000\ 146739.doc
7/30/04 8:56 AM




Potlatch Fund
7104 230th Street S.W.
Mountlake Terrace, WA 98045
EIN: 73-1712905

Information for IRS Form 1023, Part IV, Financial Data

Detail of Bxpenses (Page 2 of 2)

2004 Estimated

2005 Estimated

2006 Estimated

Other Expenses
(Form 1023, Part IV, Line 22)

Technical Assistance Coordination and Implementation $60,000 $80,000 $100,000
Website Maintenance $10,000 $10,000 $10,000
Printing .
Training Materials $2,000 $2,000 $3,000
Communications
Conference Calls $7,000 $7.000 $7,000
Menthly Phone Service $2,500 $2,500 $3,000
Long Distance Charges $5,000 $6,000 $7,500
Board Meetings and Retreats $11,000 $11,000 $11,000
Food .
Technical Assistance Activities $2,000 52,000 $3,000
Other Potlatch Events $2,000 $2,000 $2,000
Conferences, Travel, and Related Expenses '
Training/Technical Assistance Activilies $6,000 $6,000 $7.500
Board and Sirategic Planning Meetings $5,000 $10,000 $10,000
Postage and Delivery
Technical Assistance Materials $2,000 $2,000 $3,000
' Other Mailings $2,000 $2,000 $3,000
Financial and Legal Services $7,800 $20,000 $20,000
Memberships $2,100 $2,100 $2,100
Insurance $4,500 $4,500 54,500
Gifts and Honoraria $1,500 $1,500 $1,500
Miscellaneous $5,000 $5,000 $5,000
Grants Administration
{Appiied Research Center Fiscal Spensorship) $24,000
TOTAL $161,400 $175,600 $205,100

NEM-000\ 146739.doc
7430104 8:56 AM’




Form 1023 (Rev. 9-98)

Page 9

MM  Financial Data {Continued)

Current tax year

B. Balance Sheet (at the end of the period shown) Date.7/31/04
Assets
1 Cash, 1 0
2 Accounts receivable, net 2
3 Inventories , 3
4 Bonds and notes receivable (attach schedule) . 4
5 Caorporate stocks (attach schedule). 5
6 Mortgage loans (attach schedule) 6
7 Other investmenfs {attach schedule) 7
B Depreciable and depletable assets (attach schedule) . 8
9 Land, 9
10 Other assets (attach schedule) 10
11 Total assets (add fines 1 through 10) . 11 o
Liabilities
12 Accounts payable 12
13 Contributions, gifts, grants, etc., payable . 13
14 Morigages and notes payable (attach schedule) 14
15  Other liabilities (attach schedule) 15
16 Total labilities (add lines 12 through 15) 16 0
Fund Balances or Net Assets
17 Total fund balarﬁ:es or net assets 17 0
18 Total liabilities and fund balances or net assets (add Iiﬁe 18 and line 17) . 18 0
If there has been any substantial change in any aspect of the organization's financlal activities since the end of the period
shown above, check the box and attach a detailed explanation , M




Form 1023 {Rev. 9-08) ‘ Page 27

Schedule H. Organizations Providing Scholarship Benefits, Student Aid, etc., to Individuals

1a Describe the nature and the amount of the scholarship benefit, student aid, etc., including the terms and conditions governing
its use, whether a gift or a loan, and how the availability of the scholarship is publicized. If the organization has established
or will establish several categories of scholarship benefits, identify each kind of benefit and explain how the organization
determines the recipients for each category. Attach a sample copy of any application the organization requires individuais to
complete to be censidered for scholarship grants, loans, or similar benefits, (Private foundations that make grants for travel,
study, or other similar purposes are required to obtaln advance approval of scholarship procedures. See Regulations sections
53.4945-4{(c) and (d))) '

See Attachment H-1

b If you want this application considered as a request for approval of grant procedures in the event we determine that the
organization is a private foundation, checkhere . ... . . . . . . . . . . . . .. ... ... »

¢ If you checked the box in 1b above, check the box(es) for which you wish the organization to be considered.

(7 4945(9)(1) [ 4945(g)(2) 7] 4945(g)(3)

2 What limitations or restricticns are there on the class of individuals who are eligible recipients? Specifically explain whether
there are, or will be, any restricticns or limitations in the selection procedures based upon race or the employment status of
the prospective recipient or any relative of the prospective recipient. Also indicate the approximate number of eligible individuals,

See Attachment H-2

3 Indicate the number of grants the arganization anticipates making annually . . ... . . . . . » 0-5

4 If the organization bases its selections in any way on the employment status of the applicant or any relative of the applicant,
indicate whether there is or has been any direct or indirect relationship between the members of the selection committee and
the employer. Also indicate whether relatives of the members of the selection committee are possible recipients or have been
tecipients,

No grants have been awarded to date. Gurrent members of the Board of Directors of the organization, staff,
consultants, grant selection committee members, and their immediate family members will not be eligible to apply. It
is possible that relatives of the members of the grant selection committee or the Board of Directors of the
organization will apply for grants. In such a case, the related member of the committee or Board will recuse himself
or herself from the discussion and vote on the subject application.

§ Describe any procedures the organization has for supervising grants (such as obtaining reports or transcripts) that it awards
and any procedures it has for taking action if the terms of the grant are violated,

See Attachment H-8

For more information, see back of Schedule H.



Potlatch Fund
7104 230th Street S.W.
Mountlake Terrace, WA 98045
EIN: 73-1712905

Information for IRS Form 1023, Schedule H

la Describe the nature and amount of the grant, including terms and conditions of use, and
how availability of the grants will be publicized.

Each year the organization will provide financial support to individuals and organizations for the
completion of certain Indian cultural and artistic projects, including but not limited to the visual,
performing, craft, literary and media arts, history, archaeology, folklore, archives, collections,
research, historic preservation and the construction or renovation of cultural facilities. In
making such grants, the organization seeks to provide training and assistance to artists and other
individuals engaged in Indian cultural activities and to facilitate research and the development
and implementation of initiatives that preserve, honor and enhance Indian culture.

Each applicant will be required to submit a written synopsis of the proposed project, a complete
project budget, a resume, and a sample of his or her work. The organization will convene one or
more review panels, composed of community representatives, artists, and arts professionals, to
review applications. Panelists will be selected by the organization’s staff and approved by the
organization’s Board of Directors. Panel recommendations will be presented to the Board of
Directors for confirmation.

'The number and amounts of grants awarded each year may vary based upon the number of
eligible applicants and the amount of funding available.

The availability of the grants will be publicized on the organization’s web site and in marketing
materials, newsletters and brochures developed by the organization and distributed in the target
Indian tribes and communities located in Washington, Oregon, Idaho and western Montana, It is
anticipated that tribes and other nonprofit organizations also will assist in publicizing the
availability of these grants.

The organization has not yet developed a grant application form.

2 Limitation or restrictions on class of eligible recipients

Only individuals who are members of an Indian tribe, band, nation or Alaska Native village and
are actively working on artistic or cultural projects will be eligible to receive grants from the
organization. Applicants must be 18 years of age or older. Preference will be given to
applicants from the organization’s target geographic area (Washington, Oregon, Idaho and
western Montana). Current members of the Board of Directors of the organization, staff,

NEM-000 \ 146736 doe
HAN04 8:17 AM



consultants, grant selection committee members, panelists, and their immediate family members
will not be eligible to apply. It is estimated that there are more than 10,000 eligible recipients.

5 Procedures for supervising grants

Each grant recipient will be required to enter info a written grant agreement with the
organization. At the completion of the project, each recipient will be required to subrmit a written
report, including a complete project budget, an accounting of the grant money spent and details
regarding the outcomes of the project. In the case of a multi-year project, the recipient will be
required to submit interim written reports on each anniversary of the grant award date.

If for any reason the project defaults during the grant period, the grant recipient will be required
by agreerment to refund any sums that have not yet been expended for grant purposes.

NEM-000 \ 146739 .doc
T30/04 9:17 AM



LETTER OF CONFORMANCE
ARTICLES OF INCORPORATION AND BYLAWS

I certify that the attached copies of the Articles of Incorporation and Bylaws of the Potlatch Fund
are complete and correct copies of the original documents.

et 2, 8{)(92/

Date \)

Insert copies of Cer#ificate
aof Incorporaticorn,
Articles and Bylows

behind.



Axticle I:
Article II:
Article III:
Article IV:
Article V:
Article VI:
Article VII:

Article VIII:

Article IX:
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BYLAWS
OF .
POTLATCH FUND

Article 1
Offices

- The principal office of the Corporation shall be located at its principal place of business
or such other place as the Board of Directors may designate. The Corporation may have
such other offices, either within or without the State of Washington, as the Board of
Directors may designate or as the business of the Corporation may require from time to
time.

Article IT
Membership

The Corporation shall have no members,

Article I1I
Purposes and Objectives

3.1. The Corporation has been organized as a nonprofit corporation under the Revised
Code of Washington State, raising and distributing fumds to advance and promote the
direct participation of Northwest tribes and their members in the full use of the economy
in Alaska, Washington, Oregon, Idaho and Montana. Suppott for the Corporation is not
limited to residents or organizations within those states.

3.2. Contributions shall come from tribes, individual donors, other foundations, .
corporations, government agencies, and wills and bequests, as permitted by law,

3.3. Contributions to the Corporation may be directed to its general fund, its Endowment,
and to any other fund as established by the Board of Directors.

- Article IV
Dedication to Exclusively Public Purposes

The principal and income of all property received and accepted by the Corporation are
irrevocably dedicated to exclusively public purposes, such as the conducting and funding
of charitable and educational activities. No part of the net earnings of the Corporation
shall inure to the benefit of, or be distributable to Advisory Board members, officers, or
other private persons, except that the Corporation shall be authorized and empowered to
pay reasonable compensation for services rendered and make payments and distributions
in furtherance of the purposes set forth in Article IV hereof,



Article V :
Acknowledgement of Sovereignty

The Corporation acknowledges and affirms the tights of individual and tribal Native
sovereignty as stipulated by historic treaties, legislation and judicial decisions. Nothing
in the Corporation’s governance, grantmaking, or policies shall be construed to
undermine recognition of such sovereignty.

Article VI
Conflicts of Interest

While serving on the Corporation’s Grantmaking Committees, many members have or
will have links or ties with current or possible grantees. Potential conflicts of interest are
to be expected, but the Corporation wishes to limit both actual or the appearance of a
conflict of interest, to ensure fairness for all. Therefore, the Corporation Board of
Directors, members and staff shall adhere to the Corporation Conflict of Interest Policy,
which defines conflicts of interest, establishes a process for disclosing interests in
applicant organizations, and establishes a procedure for resolving any conflicts of
interest.

Article VII
Board of Directors

1.1, General Powers: The business property and affairs of the corporation shall be
managed and controlled, and all corporate powers, shall be exercised by or under the
direction of the Board of Directors, except as otherwise provided in the Washington
Nonprofit Corporation Act, the Cotporation’s Articles of Incorporation or these Bylaws,

7.2 Qualifications: Directors shall be individuals and have such other qualifications as
the Board of Directors may preseribe by resolution or amendment to these Bylaws. The
Board of Directors shall be composed of members who possess a diverse range of
knowledge, skills, and life experiences. At least two-thirds (2/3) of the Directors shall
always be Native Americans. Directors shall reflect the diversity of the community
within the cultural framework of northwest Native cultures. Thus the goal will be to
cultivate Directors from both genders, and diversity of sexual orientation, tribal
representation, geography, age, and economic means. Directors need not be residents of
the state of Washington.

7.3 Duties of Directors: Each Director shall perform the duties of a director, including
the duties as a member of any committee of the Board of Direciors upon which the
Director may serve, in good faith, and in a manner that such Director believes to be in the
best interests of the Corporation, and with such care, including rcasonable inquiry, as an
ordinaily prudent person in a like position would use under similar circumstances.

7.4, Board Composition: The number of Directors of the corporation shall be no fewer
than seven (7) nor more than nine (9). The Board of Directors by resolution may




increase or decrease the number of Directors by a majority vote of the entire Board. . No
decrease in the number of Directors, whether by resolution of the Board of Directors or
by amendment of these Bylaws, shall have the effect of shortening the term of any
incumbent or reducing the number of Directors to fess than seven.

7.5. Compensation: The Board may receive reasonable compensation at a per diem rate
established annually by the Board of Directors. Directors shall not be disqualified from
receiving reasonable compensation for services rendered to or for the benefit of the
Corporation in any other capacity.

7.6. Election and Term: The Directors shall be divided into three (3) groups and shall be
known as Class I, Class II, and Class III. The initial Class I Directors shall hold office
until the first annual election of Directors, the initial Class II Directors shall hold office
until the second annual election of Directors, and the initial Class IIT Directors shall hold
office until the third annual election of Directors. Thereafter, of each class shall serve for
a term of three (3) years, commencing on the date of election and each Director shall hold
office until his or her successor is elected and qualified, or until his or her death,
resignation or removal. Any Director, including the initial Directors, may serve an
unlimited number of terms, including successive terms, and shall not be disqualified by
reason of having served previously as a Director.

Directors shall be nominated and elected at the annual meeting of the Board of Directors.
All Directors shall be nominated by the Board.

7.7. Vacancies: The Board of Directors shall have power to (1) fill any vacancy resulting
from an unexpired term in the Board; and (2) fill any Directorship created by an increase
in the number of Directors as provided by these Bylaws. The Board of Directors may do
so at any meeting of the Board of Directors by affirmative vote of a majority of the
remaining Directors even if less than a quorum of the Board of Directors is present at the
meeting. A Director elected to fill a vacancy shall be elected for the unexpired term of
his or her predecessor in office. Any Director appointed by the Board by teason of an
increase in the size of the Board shall stand for election for the remainder of the specified
term for such position at the next annual meeting.

7.8. Resignation: A Director may cease to serve upon tendering a resignation in writing to
the President, Any such resignation shall take effect at the time specified therein, or if
the time is not specified, upon delivery thereof; provided however, that if the resignation
would result in the Corporation having no Director or no Director capable of serving as
such, the resigning Director shall continue to serve as a Director until a successor
Director is appointed and qualified as provided in these Bylaws or by resolution of the
Board of Directors.

7.9 Removal: If a Director misses two (2) of the previous three (3) regularly scheduled
Board meetings, or if a Director is in violation of the Corporation Conflict of Interest
Policy, the Board is authorized, by two-thirds (2/3) vote of the Board, to remove that
Director as long as there is at least one Director remaining after such removal.



710, Executive Committee of the Board: The Boatd of Directors, by resolution, will
designate and appoint an Executive Committee which shall consist of five (5) or more
Directors, including the officers of the Board of Directors.

7.11 Limitation on Executive Committee Authority: The Executive Committee shall not
~ have the authority of the Board of Directors in reference to amending, altering, or
repealing the bylaws; electing, appointing, or removing any director, officer or member
of the corporation; amending the articles of incorporation; adopting a plan of merger or
adopting a plah of consolidation with another corporation; authorizing the sale, lease,
exchange or mortgage of all or substantially all of the property and assets of the
corporation; making the Corporation lable for any debt beyond the amount of money
which may be at the time a part of the Board’s operating expenses and not needed for the
discharge of existing debts or liabilities; authorizing the voluntary dissolution of the
corporation or revoking proceedings therefore; adopting a plan for the distribution of the
assets of the corporation; or amending, altering, or repealing any resolution of the Board
of Directors which by its terms provides that it shall not be amended, altered, or repealed
by such committee.

Article VIII
Meetings of Directors

8.1, Frequency: The Board of Directors shall convene at least four {4) times a year‘at
dates and times to be determined by the Board of Directors, which shall be specified by
resolution,

8.2. Places of Meetings. Meetings by elephone: Regular meetings of the Board of
Directors may be held at any place within or outside of the State of Washington as
designated by the President upon consultation with the Board of Directors. In the
absence of such designation, regular meetings shall be held at the principal office of the
Corporation, Special meetings of the Board shall be held at any place within or outside
Washington State that has been designated in the notice of the meeting, If no location
has been stated in the notice or if there is no notice, the site shall be at the principal office
of the Corporation.

Notwithstanding the above provisions, members of the Board of Directors or any
committee designated by the Board of Directors may participate by means of conference
telephone or similar communication equipment, so long as all Directors participating in
the meeting can hear one another. All such patticipating Directors shall be deemed to be
present in person at such meeting, -

8.3, Annual Meetings of Directors: The annual meeting of the cotporation shall be held
each year as set forth by resolution of the Board of Directors. The annual meeting shall
be for the purposes of election of Directors and Officers, approval of annual budget and
workplan, and transaction of other official business, Notice of this meeting shall be
provided in advance as required by these Bylaws,




8.4, Special Meetings:

a) Authority to call: Special meetings of the Board of Directors for any purpose may be
called at any time by the President, the Secretary, or any two Directors.

b) Notice: Notice of any special meeting of the Board of Directors shall be given to all
Directors either by first class mail four (4) days in advance or by notice delivered
personally, by telephone, 48 hours in advance. The general nature of the business to be
transacted at the meeting should be specified in the notice. Such notice may be waived
by any Director, as set forth in Subsection (c) below.

¢} Waiver of Notice: The transactions of any business at any meeting of the Board,
however called and noticed or wherever held, shall be as valid as though made at a
meeting duly held afier regular call and notice, if (1) a quorum is present, and (2) either
before or after the meeting, each of the Directors not present signs a written waiver of
notice, a consent holding the meeting, or an approval of the minutes. The waiver of
notice or consent need not specify the purpose of the meeting. All waivers, consents and
approvals shall be filed with the corporate records or made a part of the minutes of the
meeting. Notice of a meeting shall also be deemed given to any Director who attends the
meeting without protesting before or at its commencement about the lack of adequate
notice.

8.5. Quorum: A majority of the members of the Board of Directors shall constitute a
quorum for all purposes except to adjourn as provided in section 8.6. Every act or
decision done or made by a simple majority of the Ditectors present at a meeting duly
held at which a quorum is present shall be regarded as the act of the Board of Directors.
A meeting at which a quorum is initially present may continue to transact business,
notwithstanding the withdrawal of any Director(s), if any action taken is approved by at
least a majority of the quorum required for that meeting. '

8.6. Adjournment: A majority of Directors present, whether or not constltutmg a quorum,
may adjourn any meeting to another time and place.

8.7. Notice of Adjournment: Notice of the time and place of holding an adjourned meeting
need not be given unless the meeting is adjourned for more than 24 hours, in which case
notice of the time and place shall be given before the time of the adjourned meeting to the
Directors, who were not present at the time of the adjournment. Such notice may be

- waived in the same manner as set forth under Section 8.4.¢ of above.

8.8. dction without Meeting: Any action required or permitted to be taken by the Boardof
Directors may be taken without a meeting, if all members of the Board of Directors,
individually or collectively, consent in writing to that action. Such action by written
consent shall have the same force and effect as a unanimous vote of the Board of
Directors. Such written consent or consents shall be filed with the minutes of the
proceedings of the Board of Directors.

8.9. Restriction on Interested Directors: Not more than 49% of the persons serving on the
Board of Directors at any time may be interested persons. An interested person is (1) any




person compensated by the corporation for services rendered to it within the previous
twelve months, whether as a full-time or part-time employee, independent contractor, or
otherwise, excluding any reasonable compensation paid to a director as Director; and (2)
any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, mother-in-
law, or father-in-law of any such person. However, any violation of the provisions of this
paragraph shall not affect the validity of enforceability of any transaction entered into by
the corporation.

Article IX
Officers

9.1. Officers Enumerated: The officers of the Corporation shall be a President, a Vice
President, a Secretary, a Treasurer, and other such officers and assistant officers as may
be deemed necessary by the Board of Directors. The officers shall be elected for a one-
year term by the Board of Directors following the annual membership meeting and shall
serve without compensation until their successors are duly elected and qualified. In
addition to the powers and duties specified below, the officers shall have such powers
and perform such duties as the Board of Directors may prescribe.

9.2. President: The President of the Board of Directors shall be subject to the direction

and control of the Board of Directors, shall have general charge and supervision over the

Corporation’s property, activities, directly supervise the Executive Director, and affairs;

and shall be responsible for convening the Board of Directors as needed to carry on the

business of the corporation. The Board President may remain on the Board of Directors

one (1) year following the end of his/her term as President, regardless of the length of
Board tenure prior to term of Presidency.

9.3. Vice President: The Vice President shall serve in absence or incapacity of the
President and carry out such other responsibilities as the President or the Board delegates.

9.4. Secretary: The Secretary shall be the recorder for the Corporation. It shall be the
duty of the Secretary to oversee the keeping of records of the proceedings of the Board of
Directors and, when requested by the President to do so, to sign and execute with the
President all deeds, bonds, contracts, and other obligations, or instruments, in the name of
the corporation,

9.5. Treasurer: The Treasurer shall keep and maintain, or cause to be kept and
maintained, adequate and correct accounts of the properties and business transactions of
the Corporation, including accounts of its assets, liabilities, receipts, disbursements,
gains, losses, capital, and other matters customarily included in financial statements. The
Treasurer shall ensure an annual audit of revenues and expenditures.

The Treasurer shall deposit, or cause to be deposited, all moneys and other valuables in
the name and to the credit of the Corporation with such depositories as may be designated
by the Board of Directors. The Treasurer shall disburse, or cause to be disbursed, funds,



as recommended by the Board of Directors, and shall render, upon request, an account of
all transactions and the financial condition of the Corporation.

9.6. Vacancies: A vacancy of any office created by the death, resignation, removal,
disqualification, creation of a new office or any other cause may be filled by the Board of
Directors for the unexpired portion of the term or for a new term established by the Board
of Directors.

9.7 Resignation: An Officer may cease to serve upon tendering a resignation in writing to
the President. Any such resignation shall take effect at the time specified therein, or if
the time is not specified, upon delivery thereof.

9.8. Removal: The Board of Directors is authorized, by two-thirds (2/3) vote, to remove
any Officer with or without cause.

Article X
Procedures

10.1. Actions by Written Consent: Any corporate action required or permitted by the
Articles of Incorporation or these Bylaws, or under the laws of the State of Washington,
to be taken at a meeting of the Directors of the Corporation, or committee of Directors
may be taken without a meeting if a majority of the Directors, or the members of such a
committee entitled to vote with respect to the subject matter thereof consent in writing,
setting forth the action so taken. Such consent shall have the same force and effect as any
other voting method.

10.2. Board Actions Approved by Email Vote: When deemed necessary by the Executive
Committee, email may be considered written consent for the purposes of section 10.1
above. Notice proposing approval of an action by email vote, with the text of the
proposed action, shall be sent by email to all Board members at least seven (7) days priot
to the scheduled vote. If any Director does not have email, that Director must receive
written notice of the proposed action at least three (3) days prior to the proposed vote. If
any Director objects to approval of the proposéd action by email before the scheduled
vote, the vote will not proceed. Directors may vote by email over an additional minimum
period of seven (7) days. The period shall be extended, as necessary, fo accommodate
any Director without email. An action approved via email vote by the majority of the
Board of Directors shall be an action of the Board of Directors. Email vote may not be
taken to amend Bylaws, or to remove any member, Director, or officer.

Article X1
Waiver of Notice

Whenever any nofice is required to be given to any Director of the Corporation by the
Articles of Incorporation or by these Bylaws, or under the laws of the State of
Washington, a waiver thereof in writing, signed by the person or persons entitled to such



notice, whether before or after the time stated therein, shall be equivalent to the giving of
such notice.

Article XII
Indemnification

12.1. Right to Indemnification:

12.1.1. Each person who was, or is threatened to be made a party to or is
otherwise involved (including, without limitation, as a witness) in any actual or
threatened action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that he or she is or was a director or officer of the
Corporation or, while a director or officer, he or she is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation or of a
partnership, joint venture, trust or other enterprise, including service with respect to
employee benefit plans, whether the basis of such proceeding is an alleged action in an
official capacity as a director, trustee, officer, employee or agent or in any other capacity
while serving as a director, trustee, officer, employee or agent, shall be indemnified and
held harmless by the Corporation, to the full extent permitted by applicable law as then in
effect, against all expense, liability and loss (including attorney's fees, judgments, fines,
ERISA excise taxes or penalties and amounts to be paid in settlement) actually and
reasonably incurred or suffered by such person in connection therewith, and such
indemnification shall continue as to a person who has ceased to be a director, trustee,
officer, employee or agent and shall inure to the benefit of his or her heirs, executors and
administrators; provided, however, that except as provided in Section 2 of this Article
with respect to proceedings seeking solely to enforce rights to indemnification, the
Corporation shall indemnify any such person seeking indemnification in connection with
a proceeding (or part thereof) initiated by such person only if such proceeding (or part
thereof) was authorized by the Board of Directors of the Corporation. The right to
indemnification conferred in this Section 1 shall be a contract right and shall include the
right to be paid by the Corporation the expenses incurred in defending any such
proceeding in advance of its final disposition; provided, however, that the payment of
such expenses in advance of the final disposition of a proceeding shall be made only
upon delivery to the Corporation of an undertaking, by or on behalf of such director or
officer, to repay all amounts so advanced if it shall ultimately be determined that such
director or officer is not entitled to be indemnified under this Section 1 or otherwise.

12.1.2. If the Washington Nonprofit Corporation Act is hereafter amended
to authorize corporate action further indemnifying or limiting the personal liability of
directors and officers of this corporation, then such directors and officers shall be
indemnified to the full extent permitted by the Washington Nonprofit Corporation Act, as
so amended.

12.2 Right of Claimant to Bring Suit: If a claim for which indemnification is required
under Section 12.1 of this Article is not paid in full by the Corporation within sixty (60)
days after a written claim has been received by the Corporation, except in the case of a




claim for expenses incurred in defending a proceeding in advance of its final disposition,
in which case the applicable period shall be twenty (20) days, the claimant may at time to
time thereafter bring suit against the Corporation to recover the unpaid amount of the
claim and, to the extent successful in whole or in part, the claimant shall be entitled to be
paid for those expenses (or a pro rata share thereof, if partially successful) of prosecuting
such claim. The claimant shall be presumed to be entitled to indemnification under this
Article upon submission of a written claim (and, in an action brought to enforce a claim
for expenses incurred in defending any proceeding in advance of its final disposition,
where the required undertaking has been tendered to the Corporation), and thereafter the
Corporation shall have the burden of proof to overcome the presumption that the claimant
is not so entitled. Neither the failure of the Corporation (including its Board of Directors,
independent legal counsel or its members) to have made a determination prior to the
commencement of such action that indemnification, or the reimbursement or
advancement of expenses of the claimant is proper in the circumstances, nor an actual
determination by the Corporation (including its Board of Directors, independent legal
counsel or its members) that the claimant is not entitled to indemnification or the
reimbursement or advancement of expenses, shall be a defense to the action or create a
presumption that the claimant is not so entitled.

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

12.4 Insurance: The Corporation shall purchase and maintain insurance at its expense to
protect itself and any person who is or was a director, officer, member, employee, or
agent of the Corporation against any expense, liability or loss, incurred by such person in
their capacity or arising out of such person's status as a director, officer, member,
employee, or agent of the Corporation, whether or not the Corporation would have the
power to indemnify such person against such expense, liability or loss under the
Washington Nonprofit Corporation Act or the Washington Business Corporation Act, as
applied to nonprofit corporations.

12.5 Indemnification of Employees and Agents of the Corporation: The Corporation may
by action of its Board of Directors provide indemnification and pay expenses in advance
of the final disposition of a proceeding to employees and agents of the Corporation within
the same scope and effect as the provisions of this Article pertaining to the
indemnification and advancement of expenses of Directors and Officers of the
Corporation or pursuant to rights granted under the Washington Business Corporation
Act, as applied to nonprofit corporations.




Article XTI
Commiittees

13.1. Meeting and Action of Committees: Meetings and actions of committees shall be
governed by, and held and taken in accordance with, the provisions of Article VIII,
concerning meetings of the Board of Directors, with such changes in the context of those
bylaws as are necessary to substitute the committee and its members for the Board of
Directors and its members, except that the time for regular meetings of committees may
be determined either by resolution of the Board of Directors or by resolution of the
committee. Special meetings of committees may also be called by resolution of the
Board of Directors.

Notice of special meetings of committees shall also be given to any and all alternate and
ex-officio members, who shall have the right to attend all meetings of the committee,
Minutes shall be kept of each meeting of any committee and shall be filed with the
corporate records. The Board of Directors may not adopt rules for any committee, that
are not consistent with the provisions of these bylaws.

Standing committees shall be comprised of Grantmaking, Program, Finance/lnvestment,
Fundraising and the Board Executive Committee.

13.2. Qther Committees: The Board of Directors may designate by resolution from their
‘own number or otherwise, as they may determine, any other committees, the number of
committee members to be determined by the Board of Directors, Any such committee, if
composed of Directors only, shall have and exercise the authority of the Board of
Directors in the management of the corporation to the extent provided by the resolution.
The designation and appointment of any such committee and the delegation thereto of
authority shall not operate to relieve the Board of Directors, or any individual Director of
any responsibility imposed upon it or him/het by law.

13.3. Committees, Elections and Terms: Terms of committee members shall be one (1)
year.

Article X1V
Administrative and Financial Provision

14.1. Fiscal Year: The fiscal year of the Corporation shall be based on the calendar year
(January I- December 31).

14.2. Loans prohibited: No loan shall be made by the Corporation to any officer or
Director.

14.3. Books and Records: The Corporation shall keep current and complete books and
recotds of account and shall keep minutes of the proceedings of the Board of Directors,
and committees having the authority of the Board of Directors; and shall keep at its
registered office a register of the names and addresses of its members entitled to vote.




All books and records of the corporation may be inspected by any active Director, or his
or her agent or attorney, for any proper purpose at any reasonable time,

14.4. Rules of Procedure: The rules of procedure at meetings of the Board of Directors,
and committees of the corporation shall be the rules contained in Robert's Rules of Order
on Parliamentary Procedure, as most recently amended, so far as applicable and when not
inconsistent with these Bylaws, the Articles of Incorporation, the laws of the State of
Washington, or with any resolution of the Board of Directors.

14.5. Contributions: The Board of Directors may solicit and receive contributions, gifts,
bequests, or other monies to fund its work. Nothing herein shall prohibit the Corporation
from accepting any contribution whatsoever, from any source consistent with all
applicable laws and these Bylaws, for any purpose to further the goals of the Corporation,
and its member tribes.

14.6. investments: Any monies held by the Corporation may be retained in whole or in
part in cash or be invested and reinvested from time to time as the Board of Directors, in
its sole secretion, may deem appropriate.

Article XV
Reports

15.1. Annual Report: The Corporation shall provide to the Board of Directors, no later
than four months after the end of each fiscal year, a report of its proceedings and
activities daring such year, including a full and complete statement of its receipts,
expenditures, and investments, and a description of all acquisitions and dispositions of
donated property.

15.2. Contents of Annuagl Report: The Annual Report will contain comparable
information to that required by IRS Form 990 (the Annual Information Return filed by
Section 501(c)(3) organizations).

15.3. Disclosure and Availability of Annual Report: The Annual Report shall be a
permanent document made available through the Corporation's Office. The general
public will be able to review this report when these offices are open during normal office
hours. The Annual Report will also be made available to the general public through the
website of the Corporation at www.potlatchfund.org, and a copy of the Annual Report
will be made available by mail to all those who request it.

Article XVI
Charitable contributions and endowment

16.1 Use of Donations: Donations of money or property to the Corporation shall be used
for the purposes for which the Corporation is formed, including, but not limited to,
charitable and educational purposes.




16.2. Use of Donations Not Earmarked by Donors: Donations not earmarked for use by a
designated program of the Corporation may be designated for an appropriate use,
provided such designation is exclusively for one or more exempt purposes within the
meaning of Section 501(c)(3) of the Internal Revenue Code or the corresponding section
of any future federal tax code. The Board of Directors may also transfer such donations
for use by the Corporation.

16.3. Charitable Substantiation: If a donor contributes money or property valued at $250
or more to the Corporation, the Corporation must provide the donor with a written
acknowledgment of the donation. The Corporation must provide the written
acknowledgment to the donor by the date the donor files his or her federal tax return for
the year of the contribution or the donor's due date for filing the return. The
acknowledgment must describe the property or amount of money contributed, whether
the donor received goods or services in whole or in patt for the contribution, and an
estimate of the value of goods or services, if any, provided in consideration of the
donation.

16.4. The Board of Directors shall establish a Potlatch Fund Endowment to which
donations may be made specifically and to which the Board of Directors may allocate
other donations to the extent such funds are not prohibited from such allocation by the
terms of the donation.

16.5. The Board of Directors may elect to spend or otherwise encumber in each fiscal
year an amount of the Endowment Fund equal to the amount by which the market value
of the Endowment Fund grew (after considering inflation) in the previous fiscal year.
The Board of Directors shall use any such funds first to offset program management,
administration, and overhead expenses of the Corporation, Any additional available
funds may be used at the Board's discretion or may be reinvested as part of the
Endowment Fund.

16.6. The Board of Directors shall also be responsible for determining which donations to
accept or reject in accordance with such policies regarding acceptance of donations as
may be adopted by the Board of Directors from time to time.

Article XVII
Amendments

Notwithstanding Article 8.5, these Bylaws contained herein may be amended or repealed
only by a majority of the entirc Board of Directors, The full Board, not a quorum, must
approve of any amendments by a two-thirds (2/3) vote.



Potlatch Fund

Artieles of Incorporation

The undersigned, a citizen of the United States of America and a resident of the State of
Washington, for the purpose of forming a nonprofit corporation under RCW Title 24.03,
the Washington Nonprofit Corporation Act, hereby adopts the following Axticles of
Incorporation:

ARTICLE I
The name of the nonprofit corporation shall be Potlatch Fund.
ARTICLE IT
The duration of the Corporation shall be perpetual.
ARTICLE IIX

The number of directors constituting the initial board of directors will be determined by
the steering committee but shall not exceed nine (9) directors. The names and addresses
of the persons who are to serve as the initial directors are:

ARTICLE IV
The Corporation will not have any members.
ARTICLE V

SECTION 1. The Corporation is organized exclusively for one or more of the
purposes as specified in Section 501(c)(3) of the Internal Revenue Code of 1986,
including without limitation, the following:

1. Inspire the Native tradition of giving in Northwest Indian Country to promote
economic development, natural resource protection, education, cultural
preservation, civic participation, and the overall health of Native people and their

- communities.

2. Establish a tribally directed endowment developed from resources contributed by
tribes, foundations, and individual donors.

3. Provide and facilitate the distribution of resources, advice, and assistance to tribes
and other tribally driven organizations that advance the Corporation’s mission.

4. Concentrate funding and services within the states of Washington, Oregon, Idaho,
Montana and Alaska.

5. Create strategic alliances with other Native philanthropic organizations
throughout the United States.



6. Serve as a bridge that supports collaborative, sustainable relationships between
tribes, tribal foundations, other tribally driven organizations, private and corporate
foundations, public agencies, and individual donors.

7. Remove barriers to effective philanthropic giving in Northwest Indian Country.

8. To do any and all lawful activities which may be necessary, useful or desirable for
the furtherance, accomplishment, fostering or attainment of the foregoing
purposes, either directly or indirectly and either alone.or in conjunction with
others, whether such others be persons or organizations of any kind or nature,
such as corporations, firms, associations, trusts, institutions, foundations, or
government bureaus, departments, or agencies.

9. To administer property donated to the Corporation for charitable purposes.

10. To distribute property for such purposes or in accordance with determinations
made by the Board of Directors pursuant to these Articles of Incorporation and
the Bylaws of this Cotporation.

SECTION 2. All of the foregoing purposes and powers shall be exercised
exclusively for charitable purposes in such manner that the Corporation shall qualify as
an exempt organization under Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended, or the corresponding provision of any future United States Internal Revenue
law, and that contributions to the Corporation shall be deductible under Section 170(e)(2)
of the Internal Revenue Code of 1986, as amended, or the corresponding provision of any
future United States Internal Revenue law.

ARTICLE VI

The initial registered office of the Corporation is 7104 230% St. SW, Mountlake Terrace,
WA 98043, 425-673-0749.

ARTICLE VII
The initial registered agent for the Corporation is Andrea Alexander.
ARTICLE VIII

The Corporation shall operate subject to the guidance and assistance of the Potlatch Fund
Board of Directors, as set forth in the Bylaws.

ARTICLE IX
The assets of this Corporation are irrevocably dedicated to charitable purposes and no

part of the net earnings of the assets of this Corporation shall inure to the benefit of, or be
distributable to its representatives, trustees, officers, directors or other private persons,



except that this Corporation shall be authorized and eﬁlpowered to pay reasonable
compensation for services rendered to make payments and distributions in furtherance of
the purposes of this Corporation.

No substantial part of the activities of this Corporation shall be devoted solely to
lobbying, and this Corporation shall not participate or intervene in (including the
publishing and distribution of statements) any political campaign on, behalf of, or in
opposition to any candidate for public office.

Notwithstanding any other provision of these Articles, this Corporation shall not carry on
any other activities not permitted to be carried on: (a) by a corporation exempt from
federal income tax under Section 501(c)(3) of the Internal Revenue Code or the
corresponding section of any future federal tax code; or (b) by a corporation,
contributions to which are deductible under Section 170(c)(2) of the Internal Revenue
Code, or the corresponding section of any future tax code.

ARTICLE X

In the event of dissolution of this Corporation, all of the assets remaining after payment,
or provision for payment, of all debts and liabilities of this Corporation, shall be
distributed as directed by the Corporation in its Bylaws exclusively for the purposes of
this Corporation or for one or more exempt purposes within the meaning of Section
501(c)(3) of the Internal Revenue Code or the corresponding section of any future federal
tax code,

ARTICLE XI

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

Directors of the Corporation shall not be personally liable to the Corporation or its
members for monetary damages for conduct as a director, except for acts or omissions
that involve intentional misconduct by a director or a knowing violation of law bya
director, where the director votes or assents to a distribution which is unlawful or violates
the requirements of these Articles of Incorporation, or for any transaction from which the
director will personally receive a benefit in money, property, or services to which the
director is not legally entitled,



ARTICLE XII

SECTION 1. Right to Indemnification.

1) Each person who was, or is threatened to be made a party to or is
otherwise involved (including, without limitation, as a witness) in any actual or
threatened action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that he or she is or was a director or officer of the
Corporation or, while a director or officer, he or she is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation or of a
partnership, joint venture, trust or other enterprise, including service with respect to
employee benefit plans, whether the basis of such proceeding is an alleged action in an
official capacity as a director, trustee, officer, employee or agent or in any other capacity
while serving as a director, trustee, officer, employee or agent, shall be indemnified and
held harmless by the Corporation, to the full extent permitted by applicable law as then in
effect, against all expense, liability and loss (including attorney's fees, judgments, fines,
ERISA excise taxes or penalties and amounts te be paid in settlement) actually and
reasonably incurred or suffered by such person in connection therewith, and such
indemnification shall continue as to a person who has ceased to be a director, trustee,
officer, employee or agent and shall inure to the benefit of his or her heirs, executors and
administrators; provided, however, that except as provided in Section 2 of this Article
with respect to proceedings seeking solely to enforce rights to indemmnification, the
Corporation shall indemnify any such person seeking indemnification in connection with
a proceeding (or part thereof) initiated by such person only if such proceeding (or part
thereof) was authorized by the Board of Directors of the Corporation. The right to
indemnification conferred in this Section 1 shall be a contract right and shall include the
right to be paid by the Corporation the expenses incurred in defending any such
proceeding in advance of its final disposition; provided, however, that the payment of
such expenses in advance of the final disposition of a proceeding shall be made only
upon delivery to the Corporation of an undertaking, by or on behalf of such ditector or
officer, to repay all amounts so advanced if it shall ultimately be determined that such
director or officer is not entitled to be indemnified under this Section 1 or otherwise.

2) If the Washington Nonprofit Corporation Act is hereafter amended
to authorize corporate action further indemnifying or limiting the personal liability of
directors and officers of this corporation, then such directors and officers shall be
indemnified to the full extent permitted by the Washington Nonprofit Corporation Act, as
so amended.

SECTION 2. Right of Claimant to Bring Suit. If a claim for which
indemnification is required under Section I of this Article is not paid in full by the
Corporation within sixty (60) days after a written claim has been received by the
Corporation, except in the case of a claim for expenses incurred in defending a
proceeding in advance of its final disposition, in which case the applicable period shall be
twenty (20) days, the claimant may at time to time thereafter bring suit against the




Corporation to recover the unpaid amount of the claim and, to the extent successful in
whole or in part, the claimant shall be entitled to be paid for those expenses (or a pro rata
share thereof, if partially successful) of prosecuting such claim. The claimant shall be
presumed to be entitled to indemnification under this Articlé upon submission of a
written claim (and, in an action brought to enforce a claim for expenses incurred in
defending any proceeding in advance of its final disposition, where the required
undertaking has been tendered to the Corporation), and thereafter the Corporation shall
have the burden of proof to overcome the presumption that the claimant is not so entitled.
Neither the failure of the Corporation (including its Board of Directors, independent legal
counsel or its members) to have made a determination prior to the commencement of
such action that indemnification, or the reimbursement or advancement of expenses of
the claimant is proper in the circumstances, nor an actual determination by the
Corporation (including its Board of Directors, independent legal counsel or its members)
that the claimant is not entitled to indemmnification or the reimbursement or advancement
of expenses, shall be a defense to the action or create a presumption that the claimant is
not so entitled.

SECTION 3. Non Exclusivity of Rights. The right of indemnification and the
payment of expenses incurred in defending a proceeding in advance of its final
disposition conferred in. this Article shall not be exclusive of any other right which any
person may have or hereafter acquire under any statute, provision of the Articles of
Incorporation, Bylaws, agreement, vote of members, or vote of disinterested Directors or
otherwise. |

SECTION 4. Insurance. The Corporation shall purchase and maintain insurance
at its expense to protect itself and any person who is or was a director, officer, member,
employee, or agent of the Corporation against any expense, liability or loss, incurred by
such person in their capacity or arising out of such person's status as a director, officer,
member, employee, or agent of the Corporation, whether or not the Corporation would
have the power to indemnify such person against such expense, liability or loss under the
Washington Nonprofit Corporation Act or the Washington Business Corporation Act, as
applied to nonprofit corporations.

SECTION 5. Indemnification of Employees and Agents of the Corporation. The
Corporation may by action of its Board provide indemnification and pay expenses in
advance of the final disposition of a proceeding to employees and agents of the
Corporation within the same scope and effect as the provisions of this Article XII
pertaining to the indemnification and advancement of expenses of Directors and Officers
of the Corporation or pursuant to rights granted under the Washington Business
Corporation Act, as applied to nonprofit corporations,




ARTICLE XI., Amendments

These Articles of Incorporation may be amended as allowed by the Washington
Nonprofit Corporation Act.

Date of Incorporation

INCORPORATOR
Signature Printed Name Title




CONSENT TO SERVE AS REGISTERED AGENT

I , hereby consents to serve as Registered Agent, in the
State of Washington, for Potlatch Fund. I understand that as agent for the Corporation, it
will be my responsibility to receive Service of Process in the name of the Corporation; to
forward all mail to the Corporation; and to immediately notify the Office of the Secretary
of State in the event of my resignation or of any changes in the registered office of the
Corporation for which I am agent.

DATED: , 20

By

Its

Address:
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Date

By »

For Paperwork Reduction Act Notice, see page 1 of the Form 1023 Instructions

Cat. No. 169053



Form 872"C

(Rev. September 1998)
Internal Revenue Code
Department of the
Treasury Internal

Revenus Service (See instructions on reverse side.)

Consent Fixing Period of Limitation Upon
Assessment of Tax Under Section 4940 of the

OMB No. 1545-4056

To be used with
Form 1023, Submit
in duplicate.

Under section 6501(c)(4) of the Internal Revenue Code, and as part of a request filed with Form 1023 that the
organization named below be treated as a publicly supported organization under section 170(b)(1)(A)vi) or

section 509(a)(2) during an advance ruling period,

Potlatch Fund
and the

(Exact legal name of organization as shown in organizing document)

7104 230" Street SW
Mountlake Terrace, Washington 98043

{Number, street, city or town, state, and ZIP code)

District Director of
Internal Revenue, or
Assistant
Commissioner
(Employee Plans and
Exempt Organizations)

Consent and agree that the period for assessing tax (imposed under section 4940 of the Code) for any of the 5 tax years
in the advance ruling period will extend 8 years, 4 months and 15 days beyond the end of the first tax year.

However, if a notice of deficiency in tax for any of these years is sent to the organization before the period expires, the
time for making an assessment will be further extended by the number of days the assessment is prohibited, plus 60

days.

Ending date of first tax year

December 31, 2004
{Month, day, and year)

Name of organization (as shown in organizing document)

Potlatech Fund B

Date

A 2004

Officer or trusteeshavihg auth%y W
Signature » ,MW ﬁ/ V /k
]

For IRS use only

Title » é ¢ /(ﬂ,@/f ZEL

District Director or Assistant Commissioner (Employee Plans and Exempt Organizations)

Date

By »

For Paperwork Reductien Act Notice, see page 1 of the Form 1023 Instructions

Cat. No, 16905¢



- 2848 Power of Attorney _ QM No. 1545-0150
Rev. March 2004) and Declaration of Representative : For IR Use Only
Department of tha Treasury Recaived by:
Intemal Revenue Sarvice » Type or print, P See the saparate instrustions, Name
m Power of Attorney ' , Telaphone
Caution: Form 2848 will not be honored for any purpose other than representation before the IRS. Function
1 Taxpayer information. Taxpayer(s} must sign and date this form on page 2, line 8. Date /o
Taxpayer name(s) and address ' Social security ni.lmber(s} Employer identification
Potlatch Fund 5 5 number
7104 230th Street SW o . ,
Mountlake Terrace, WA 98043 | :‘ #3: 1712905
Daytime telephone number | Plan number (if applicable)
{ )
hereby appoint(s) the following representative(s) as attornay(s)-in-fact:
2 Representative(s) must sign and date this form on paga 2, Part Il
Name and address CAF No. ............1 8006-18832R .
N. Elizabeth McCaw Telephone No. ........ (206) 8922156
800 Fifth Avenue, Suite 4000 Fax NO. woeo....... (208) 464-1486,
Seattle, WA 98104 Check if new: Address Telephone No, 7] Fax No. ]
Name and address CAF NO. 1aeviieircvsaraairrarnsennvncesaenies
Telephane No. «oeeeneiiiieeieecr e vaeias
Fax NO. oot
, , Check if new: Address ] Telephone Ne. [] FaxNa, [
Name and address ' CAF NO. -ocrmreraeareeeeeereeemneesanseasaees
Telephone NO. ..o rrrrr e veaecannas
Fax NO. e
Check i new: Address [] Telephone No. [] FaxNe. [

to represant the taxpayer(s) before the Internal Reveriue Service for the following tax matters:

3

Tax matters

Type of Tax (Income, Employment, Excise, etc.) Tax Form Numiber Year(s) or Perlod(s)
or Civil Penalty (see the instructions for line 3) (1040, 941, 720, etc) (see the instructions for line 3)

Appiication for Recognition of Exemption 1023 ' 2004

4

Specific use not recorded on Centralized Authorization File (CAF), If the power of attorney Is for a specific use not recarded
on CAF, check this box, See the instructions far Line 4, Specific uses notrecorded on CAF., . . . . . . . .»[J

5

Acts authorized, The representatives are authotized to receive and inspact confidentlal tax information and to perform any
and all acts that | (we) can perform with respect to the tax matters described on line 3, for example, the authority to sign any
agresments, consents, or other documents. The authority does not include the power to raceive refund checks (see line 6
betow), the power to substitute ancther representative, the power to sign cartain returns, or the power ta exacuie a requast
for disclosure of tax returns or return information to a third party. See the line 5 instructions for more information,

Exceptions. An unenrolled return preparer cannot sign any document for a taxpayer and may only reprasent taxpayers in
limited slituations. See Unenrolled Return Preparer on page 2 of the Instructions. An enrolled actuary may only represent
taxpayers to the extent provided in section 10.3(d} of Circular 230, See the line 5 instructions for resirictions on tax matters
partners, .

.......................................................................................................................................

of the application, and communicate directly with representatives of the Service regarding the application.

R e e e e R A e e A I Py gyt S P et oA = Sk e 1 ivbngsiui v g SRR

................................................................................................................................................

Receipt of refund checks. f you want to authorize a representative named on lins 2 to receive, BUT NOT TO ENDORSE
OR CASH, refund checks, initiai hers and list the name of that representative below.

Name of representative to receive refund check(s) »

For Privacy Act and Paperwork Reduction Notice, see page 4 of the instructions. Cat, No. 11880J Form 2848 (Rev. 3-2004)



Form 2846 (Rev. 3-2004) " Page 2

7 Notices and communications. Criginal notices and other written communications will be sent to you and a copy to the
first representative listed on line 2.
a I you also want the secend representative listed to receive a copy of notices and communications, check this box . . » [
b H you do not want any notices or communications sent to vour representative(s), check thishox . . .-. . . .»[]

8 Retention/revocation of prior power(s) of attorney. The filing of this power of attorney automatically revokes all earlier
power(s) of attorney on file with the Internal Revenue Service for the same tax matters and years or perleds covered by
this document. If you do not want to revoke a prior power of attorney, check here, . . . T A

YOU MUST ATTACH A COPY OF ANY POWER OF ATTORNEY YOU WANT TO REMAIN IN EFFECT.

9 Signature of taxpayer(s). If a tax matter concerns a joint return, both husband and wife must sign if jaint representation Is
requested, otherwise, see the instructions. If signed by a corporate officer, partner, guardian, tax matters pariner, executor,
receiver, administrater, or trustee on behalf of the taxpayer, | certify that | have the authority to execute this form on behalf
of the taxpayer,

» IF NOT SIGNED AND DATED, THIS POWER OF ATTORNEY WILL BE RETURNED.

)W){/\Qf _______________________________________ jﬁté(i&@d?( .....

Date
Andrea Alexander ‘ D D f:] D ] Potiatch Fund
T Print Name PIN Number " Print name of taxpayer from tine 1 if other than individual
""""""""""""""""""" Signature 7 T Baie T T T (f applicable)
________________________________________________ OO
. Print Namse PIN Number

Part Il Declaration of Representative

Caution: Studsnis with a special order to represent taxpayers in Qualified Low Income Taxpayer Clinics or the Student Tax Clinic
Program, see the instructions for Part Il
Under penalties of perjury, | declare that:
® | am not currently under suspension or disharment from practice before the Internal Revenue Setvice;
¢ | am aware of regulations contained in Treasury Department Circular No. 230 (31 CFR, Part 10), as amended, conoerning
the practice of attorneys, certified public accountants, enrolled agents, snrolled actuaries, and others;
® | am authorized to represent the taxpayer(s) identified in Part | for the tax matter(s) specified there; and
& | am cne of the following:
a Attorney--a member in good standing of the bar of the highest court of the jurisdiction shown below.
Certified Public Accountant—duly qualified to practice as a certified public accountant in the jurisdiction shown below.
Enrolled Agent—enrollad as an agent under the requirsments of Treasury Department Circular No. 230,
Officer—a bona fide officer of the taxpayer's crganization.
Full-Time Employee—a full-time employee of the taxpayer.
Family Member—a member of the taxpayer’s immediate family (i.6., spouse, parent, child, brother, or sister).
Enrolled Actuary—enrolled as an actuary by the Joint Board for the Enroliment of Actuaries under 29 U.8.C. 1242 (the
authority to practice before the Service is limited by section 10.3(d) of Treasury Department Circular No. 230).
h Unenrolled Return Preparer—the authority to practice before the Intemal Revenue Service is limited by Treasury Department
Circitar No. 230, section 10.7(c){1)(vil}). You must have prepared the return in question and the return must be under
examination by the IRS. See Unenrolled Return Preparer on page 2 of the instructions.

» IF THIS DECL.ARATION OF REPRESENTATIVE IS NOT SIGNED AND DATED, THE POWER OF ATTORNEY WILL
BE RETURNED. See the Part Il instructions.

L -0 RO T

Designation—Insert | Jurisdiction (stats) or
above ietter (a-h) identification

a WA H.eugaletrh MNeCouu F129/04%

Signature Date

. Form 2848 (Rev. 3-2004)



Potlatch Fund

7104 230th Street S.W.
Mountlake Terrace, WA 98045

EIN: 73-1712905

Information for IRS Form 1023, Part IV, Financial Data

Detail of Expenses (Page 1 of 2)

2004 Estimated

2005 Estimated

2006 Estimated

Fundraising Expenses
Form 1023, Part IV, Line 14)

Public Relations, Media, and Graphics $20,000 $30,000 $30,000
Printing
Photocopies $2,000 $2,000 $2,000
Marketing Packets $5,000 $5,000 $5,000
Postage and Delivery
Marketing Materials $2,000 $2.000 53,000
Fundraising Events and Potlatch Celebrations $2,000 $2,000 $3,000
Fundraising and Special Events $2,500 $2,500 $4,000
Food $2,000 $2,000 $3,000
Conferencss, Travel, and Related Expenses
Conferences and Meetings with Foundations $10,000 $10,000 $10,000
TOTAL $45,500 $55,500 $60,000
2004 Estimated 2005 Estimated 2006 Estimated
Other salary and wages
(Form 1023, Part |V, Line 18)
Andrea Afexander
Lead Preject Consultant (40+hours/week) $60,000
{Ends 2004}
Communications/Cutreach/Administrative Consultant
(Ends third quarter 2004) $57,000
Organizational Development Consultant $25,000 $25,000
Executive Director $70,000 $70,000
Program Manager $50,000 $50,000
Officer Manager $40,000 $40,000
Grants Manager _$45 000 $45,000
Payroll Taxes & Benefits $40,000 $40,000
TOTAL $117,000 $270,000 $270,000
2004 Estimated 2005 Estimated 2006 Estimated
Occupancy
(Form 1023, Part IV, Line 20)
Rent and Utilities $2,000 $17,000 $18,500
Equipment $7,300 $10,000 $3,000
Materials & Supplies $6,000 $1,800 $2,300
TOTAL $15,300 $28,800 $23,800

43019~001\ 146937.doc
T29/04 2:57 BM.




Potlatch Fund
7104 230th Street S.W.

Mountlake Terrace, WA 98045

EIN: 73-1712905

Information for IRS Form 1023, Part IV, Financial Data

Detail of Expenses (Page 2 of 2)

2004 Estimated 2005 Estimated 2008 Estimated

Other Expenses
{Form 1023, Part IV, Line 22)
Technical Assistance Coordination and Implementation $60,000 $80,000 $100,000
Website Maintenance $10,000 $10,000 $10,000
Printing

Training Materials $2,000 $2.000 $3,000
Communications

Conference Calls $7.,000 $7.000 $7,000

Monthly Phone Service $2,500 $2,500 $3,000

Long Distance Charges $5,000 $6,000 $7,500
Board Meetings and Retreats $11,000 $11,000 $11,000
Food

Technical Assistance Activities $2,000 $2,000 $3,000

Other Potlatch Events $2,000 $2,000 $2,000
Conferences, Travel, and Related Expenses

Training/Technical Assistance Activities $6,000 $6,000 $7.500

Board and Strategic Planning Meetings $5,000 $10,000 $10,000
Postage and Delivery

Technical Assistance Materials $2,000 $2,000 $3,000

Other Mailings $2,000 $2,000 $3,000
Financial and Legal Services $7,800 $20,000 $20,000
Memberships $2,100 $2,100 $2,100
Insurance $4,500 $4,500 $4,500
Gifts and Honoraria $1,500 $1,500 $1,600
Miscellaneous $5,000 $5,000 $5,000
Grants Administration
(Applied Research Center Fiscal Sponsorship) $24 000
TOTAL $161,400 $175,600 $205,100

43019-001\ 146937 .doc
7/29104 2:57 PM




