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May 1, 2020

BOARD OF REGENTS MEETING NOTICE
May 7-8, 2020

The Washington State University Board of Regents will hold its next official meetings on
Thursday and Friday, May 7-8, 2020, in Pullman, Washington, pursuant to the schedule
below.

Pursuant to Governor Inslee’s Proclamation 20-28, Dated March 24, 2020, and to reduce risks
related to Coronavirus, this meeting will be conducted by Zoom. Public listening and/or
viewing is available via the following link and by phone at:

Online access: https://wsu.zoom.us/j/97693482982
Telephone access: dial 1-669-900-9128, enter code 976 9348 2982.

Schedules and agendas will be posted Friday, May 1, 2020.

Board of Regents committee meetings begin at 9:00 am Thursday, May 7, and will run as
outlined below throughout the day; starting times following the 9:00 am committee meeting
are estimates only. If a session ends earlier than expected, the next scheduled session may
convene immediately. Committee meetings may be attended by all members of the Board of
Regents, and all members may participate.

Thursday, May 7, 2020

8:30 am Special Meeting of the Trustees/Shareholders of the Students Book Corporation
9:00 am Executive and Governance Committee

9:15 am* Research and Academic Affairs Committee

9:30 am* Break

9:45 am* Finance and Compliance Committee

10:00 am*  Strategic and Operational Excellence Committee

Friday, May 8, 2020

9:00 am Board of Regents Meeting

Members of the public are invited to comment only during the Public Comment Period
during the meeting of the full Board on May 8, 2020. Public access to the meeting will be
limited to viewing and listening until the public comment period begins.

During the public comment period, members of the public planning to speak are asked to
mute their microphones or telephones and to disable their cameras, unless they are called to
the Public Comment Period, in order to prevent disruption to the meeting.

Sign up to provide public comment at the meeting of the Board on Friday, May 8, 2020,
using the Request to Provide Public Comment form available at noon Friday, May 1, 2020.

This notice is being sent by the direction of the Chair of the Board of Regents pursuant to the

French Administration 422, PO Box 641048, Pullman, WA 99164-1048
509-335-6666 * Fax: 509-335-6201 » www.regents.wsu.edu


https://wsu.zoom.us/j/97693482982
https://regents.wsu.edu/meeting-dates/index.html
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requirements of the Open Public Meetings Act, chapter 42.30 RCW.

Questions about the Board of Regents meeting and schedule may be directed to Desiree
Jacobsen, Executive Assistant to the Board of Regents, 509-335-6662.

*or upon conclusion of previous session

French Administration 422, PO Box 641048, Pullman, WA 99164-1048
509-335-6666 * Fax: 509-335-6201 » www.regents.wsu.edu



Agenda
Special Meeting of the Trustees/Shareholders
of the Students Book Corporation

Thursday, May 7, 2020
8:30 a.m. — 9:00 a.m.

Information Item Section

1. Students Book Corporation, Financial Statement — Year Ending
June 30, 2019 (7erry Boston)

Action Items

1. Students Book Corporation, Confirmation of Directors (7erry Boston) SBC-1

2. Proposed Changes to the Students Book Corporation Bylaws SBC-2
(Terry Boston)



May 7, 2020

ACTION ITEM #1

Students Book Corporation, Confirmation of Directors

(Terry Boston)

TO ALL MEMBERS OF THE BOARD OF REGENTS AS TRUSTEES AND SHAREHOLDERS OF THE
STUDENTS BOOK CORPORATION

SUBJECT:

SUBMITTED BY:

PROPOSED:

Board of Trustee Meeting

May 7, 2020
Page 1 of 4

Students Book Corporation, Confirmation of Directors

Ashley Vu, Chairperson — Graduate Student Director
Terry Boston, Administrative Director

Alicia Booth, Graduate Student Director
Two-year term to expire in 2022

Bryan Krych, Undergraduate Student Director
Two-year term to expire in 2022

Frank Liu, Alternate Graduate/Professional Student Director
One-year term to expire in 2020

Soho Divers, Alternate Undergraduate Student Director
One-year term to expire in 2021

Jenna Fitzgerald, Alternate Undergraduate Student Director
One-year term to expire in 2021

Matt Hudelson, Faculty Director
Two-year term to expire 2022

Sean Greene, Administrative Director
Filling unexpired term of Terry Boston, expires 2021

That the Trustees and Shareholders of the Students Book Corporation
confirm the following individuals to serve on the Students Book
Corporation Board of Directors:

SBC-1



Students Book Corporation
Directors Biographies — 2019-2020

Alicia Booth, Graduate Student Director

Alicia is from Spokane, WA and currently working on her Master’s degree in Communication. She
graduated from Carroll College in 2014 with her Bachelor’s in Business Administration
concentrating in Marketing, Management, and International Business. In her free time, she enjoys
watching football, singing in the church choir, and hiking around the Palouse. As she nears the
end of her program, she is excited to serve on the Board and hopes to leave a lasting impact at
WSU which will create an amazing experience for future Cougs!

Bryan Krych, Undergraduate Student Director

Bryan is an undergraduate student from Spokane, Washington and transferred from lowa State
University at the start of his sophomore year. He is working towards a degree in chemical
engineering with a minor i. Bryan'’s career goals include working in the field of research and
development of technology. He is a member of Alpha Kappa Psi, a professional business
fraternity, where he has had the opportunity to help lead a large fundraising event for the
fraternity. In his free time, Bryan enjoys exercising, water sports, and fishing. Bryan hopes to use
his position on the board to promote a positive student experience for current and future
Cougs.

Frank Liu, Alternate Graduate Student Director

Frank is from Orange County, California. He is a PY1at the WSU College of Pharmacy and
Pharmaceutical Sciences. He earned his bachelors degree in Management Science from
University of California San Diego in 2014. Aside from being a full-time student, he manages a
medium-sized family business that specializes in the travel and tourism industry. Frank looks
forward to contributing his managerial and business acumen to the Board and the WSU
community.

Soho Divers, Alternate Undergraduate Student Director

Soho Divers is an undergraduate student in the Carson College of Business and Honors
College studying towards degrees in finance and management information systems,
with minors in Chinese and mathematics. She is from Honolulu, HI and strives to work
in emerging markets before returning to either Honolulu or Seattle to work with non-
profits that assist people with job training and other programs to help them get back
on their feet. In her free time, she enjoys hiking, ballroom dancing, and getting
involved on campus through groups such as Delta Sigma Pi, various business clubs, and
the Latin dance club.

Jenna Fitzgerald, Alternate Undergraduate Student Director

Jenna is an undergraduate student pursuing a degree with a major in Philosophy Pre-Law
and a minor in Business Administration. Jenna is originally from Cleveland Ohio but has
also lived in Florida and Washington prior to joining the Cougar community. After
graduating from Washington State University, Jenna plans on going to law school to
pursue a career as a corporate attorney. She holds many positions within the WSU
community as the treasurer of Black Women’s Caucus, Director of
Communications for the mock trial team, mentor for student-athletes and a student
member on the CUB advisory board. Jenna is very honored to be able to represent
students by being a part of the Students Book Corporation Board of Directors.

Matt Hudelson, Faculty Director



My roots are firmly planted in the Pacific Northwest; my mother and grandfather were both
born in Seattle and my sisters and | all grew up in Federal Way, Washington, attending various
public schools in that district. My uncle, oldest sister, her husband, and my nephew are all
alumni of WSU and | obtained my undergraduate and PhD degrees at the University of
Washington, the latter in 1995.

In 1995, | arrived at Washington State University as a newly minted assistant professor in the
Department of Pure and Applied Mathematics (now the Department of Mathematics and
Statistics.) Eager to establish myself, | began working to prove results in discrete mathematics,
publishing papers and doing the activities expected of young faculty members.

During a session at the following year’s Joint Mathematics Meetings, | heard Joe Gallian give a
talk aimed at new mathematicians in which his main message was, “find your niche.” This
advice has resonated with me throughout my near quarter-century career at WSU; for me, that
niche has been to participate in and, later, play a lead role in our department’s ongoing reform
efforts for our large service courses, particularly for the calculus for engineers and physical
sciences sequence (Math 171,172,273). This has expanded to playing an expanding role in
serving students institution-wide. My journey has included serving on Faculty Senate (in March
2020, | was elected as Executive Secretary and | will begin a three-year term in August 2020), as
a Director (representing faculty) on the Student Book Corporation Board, as co-chair of the
university-wide Course Materials Value and Effectiveness Committee (CMVEC), the faculty
representative for the S & A Fees Committee, participation in the All-University Mathematics
Committee, the CAS Strategic Planning Committee, the department-level Undergraduate
Studies Committee, departmental pre-major advising, and serving as Math 171 or Math 172
course coordinator for numerous semesters, and project leader for our department’s initiative to
introduce online homework, bring-your-own-device, and other technology enhancements to
our large calculus lectures.

During the past two years, | have expanded my professional development to include
participation in Learn, Inspire, Foster, Transform (LIFT) and the Provost’s Leadership Academy
(PLA). LIFT cohorts are invited to explore new approaches and ideas to instruction and
curricular development over the course of an academic year. In the PLA, cohort members
participate in a variety of activities designed to foster leadership skills and interact with WSU
leaders, including college deans and central WSU administrators. Additionally, PLA participants
engage in a year-long leadership project; mine has been centered on understanding issues
involving course materials with special emphasis on my Faculty Senate-sponsored role in
CMVEC.

At this point in my career, | have become increasingly devoted to contributing to the
instructional mission of WSU at an institution-wide level. My service activities over the past few
years have been centered on the interface between students and faculty beyond the day-to-day
classroom experience. | hope to continue learning in new roles and contributing to student
success at WSU.

Sean Greene, Administrative Director

Sean Greene is the Executive Director of Facilities and Finance for Student Affairs at Washington
State University. Sean started his WSU career in 1999 and has served in various roles in Student
Affairs, including positions in University Recreation, Compton Union Building, Housing and
Dining Services.

In his current role, Sean provides leadership for Housing Facilities, Auxiliary Facility Services,
University Recreation Facilities, Compton Union Building, Administrative Services Information
Services, and Dining Services Operations.



Sean has an MBA from Washington State University, an MA in Higher Education Administration
from the University of Alabama, and BA in Finance from the University of Nebraska. Sean has
affiliations with Association of College Unions International, the National Association of College
& University Food Services, National Association College Auxiliary Services, Western Association
of College & University Business Officers and National Intramural and Recreation Sports
Association.



OTHER BUSINESS — ACTION ITEM #2

May 7, 2020

Students Book Corporation, Bylaw Changes

(Terry Boston)

TO ALL MEMBERS OF THE BOARD OF REGENTS AS TRUSTEE AND SHAREHOLDERS OF
THE STUDENTS BOOK CORPORATION

SUBJECT:

PROPOSED:

SUBMITTED BY:

SUPPORTING
INFORMATION:

ATTACHMENTS:

Board of Trustees Meeting
May 7, 2020
Page 1 of T

Students Book Corporation, Bylaw Revisions

That the Trustees and Shareholders of the Students Book
Corporation approve the following changes to the bylaws of the
Students Book Corporation: (1) modify Article IV to include
professional students in addition to graduate and undergraduate (2)
modify Article 4.2.1.2 by deleting the 3.0 GPA for graduate students
as they must maintain a 3.0 GPA to stay in graduate school.

Students Book Corporation, Board of Directors

The Board would like to include professional students in the
application process. There was a professional student applicant this
year who is a better candidate than the graduate students that

applied.

Section 4.2.1.2 begins, “Be in good academic standing...”, which
covers the graduate and professional student.

Students Book Corporation Bylaws Redline Version
Students Book Corporation Bylaws Clean Copy

5CB-2



Approved by Board of Directors April 9, 2020
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3.1

AMENDED AND RESTATED BYLAWS
OF THE
STUDENTS BOOK CORPORATION

ARTICLE | TERMS
Definitions. Unless the context clearly requires otherwise, the following terms contained in these
Bylaws shall have the meaning indicated.

"Act" means the Washington Business Corporation Act, as amended from time to time.
"Aurticles" means this Corporation's Articles of Incorporation, as amended from time to time.

"ASWSU" means the Associated Students of Washington State University and its successor in
interest.

“GPSA” means the Graduate and Professional Students Association of Washington State University
and its successor in interest.

"Board" means this Corporation's Board of Directors.
"Corporation" means The Students Book Corporation.
"Director” means a member of this Corporation's Board.

“Officer” means the Chairperson, Vice Chairperson, Secretary or Treasurer of the Board of
Directors or any other Officer appointed by the Board pursuant to Section 5.1.

"Person™ means an individual, corporation, partnership, trust, estate, or other entity.

"Shareholder” means the Person in whose name Shares of the Corporation are registered in the
records of the Corporation on any applicable date, or the beneficial owner of Shares to the extent of
the rights granted by a nominee certificate on file with the Corporation.

"Shares" means the shares of stock of the Corporation.
"Trustee” means the Board of Regents of Washington State University.
"University"” means Washington State University.

ARTICLE Il TRUST AGREEMENT

All Shares of the Corporation were owned by ASWSU, successor in interest to the Associated
Students of Washington State College. Pursuant to the terms of a Trust Agreement dated March 1,
1947, between ASWSU and the Board of Regents acting as Trustee of Washington State College,
now Washington State University, all Shares were assigned and transferred to Trustee, as trustee of
the trust thereby created. The Trust Agreement provides, among other things, that the Trustee
"...shall exercise all incidents of ownership..." of the Shares for the welfare and benefit of the
students of the University.

ARTICLE Il SHAREHOLDERS
Annual Meeting. The annual meeting of the Shareholders of the Corporation for the appointment
of Directors to succeed those whose terms expire, and for the transaction of such other business as
may properly come before the meeting, shall be held each year in the month of April or May. The
Chairperson of the Board of Regents of the University shall preside at the annual meeting of the
Shareholders.




Approved by Board of Directors April 9, 2020
Approved by Board of Trustees May 2, 2019
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3.3

3.3.1

3.3.2

3.3.3
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3.3.5

3.4

3.5

Special Meetings. Special meetings of the Shareholders for any purpose or purposes may be called
at any time by the Students Book Corporation Board of Directors to be held at such time and place
as the Board may prescribe. At any time, upon the written request of any Officer or of Shareholders
holding in the aggregate twenty five percent (25%) of the voting power of all Shareholders entitled
to vote, delivered to the Secretary or Chairperson of the Board and describing the purpose or
purposes for the meeting, it shall be the duty of the Secretary or Chairperson to call a special meeting
of the Shareholders to be held at such time and place as the Secretary or Chairperson may fix, not
less than ten (10) nor more that thirty-five (35) days after the receipt of said request. If the Secretary
or Chairperson neglects or refuses to issue such call, the Officer or the Shareholders making the
request may do so.

Notice of Meetings.

General. Notice of each annual and special meeting of the Shareholders shall be given by the
Secretary to each Person who is a Shareholder on the Record Date and who is entitled to vote at
such a meeting.

Form. Notice of each meeting shall be in writing and state the date, time and place of the meeting.
Notice of the annual meeting need not describe the purpose for the meeting, but notice of a special
meeting shall describe the purpose or purposes for which the meeting is called.

Delivery. Notice of each meeting shall be given not less than ten (10) nor more than sixty (60) days
prior to the meeting date, except that notice of a Shareholders' meeting to act on an amendment to
the Articles, a plan of merger or Share exchange, a proposed sale of all or substantially all of the
Corporation's property otherwise than in the usual and regular course of business, or the dissolution
of the Corporation shall be given no less than thirty (30) days nor more than sixty (60) days prior to
the meeting. Notice may be transmitted by email, telephone or any other means necessary.. Such
notice shall be deemed to have been given upon the earliest of (1) the Shareholder's receipt of the
notice, (2) five (5) days after it is deposited in the mail with first class postage prepaid, or (3) on the
date shown on the return receipt signed by or on behalf of the addressee, if sent by registered or
certified mail, return receipt requested.

Waiver. Notice of a Shareholders' meeting may be waived by any Shareholder, either before or
after the meeting, in writing, signed by the Shareholder. Attendance at a meeting in person or by
proxy shall constitute a waiver of notice or of objection to defective notice of the meeting, unless
the Shareholder at the beginning of the meeting objects to holding the meeting or objects to
consideration of a matter not within the purpose or purposes described in the notice of a special
meeting when it is presented.

Adjourned Meetings. An adjournment or adjournments of any Shareholders' meeting may be taken
to such time and place as those present may determine and announce at the meeting without new
notice being given; provided, that any meeting at which Directors are to be appointed shall be
adjourned only from day to day until such Directors are appointed, and in the case of any meeting
which is adjourned because of the failure of a quorum to attend, those who attend the second of
such adjourned meetings, although less than a quorum, shall nevertheless constitute a quorum for
the purpose of appointing Directors.

Telephonic Meetings. One (1) or more Shareholders may participate in any meeting by telephone
or other means of communication by which all persons participating in the meeting can hear and
speak with each other during the meeting. A Shareholder participating by such means shall be
deemed to be present in person.

Action Without Meeting. Acts required or permitted to be taken by the Shareholders at any meeting
may be taken without a meeting if all Shareholders entitled to vote on the action consent thereto.
Such action shall be evidenced by one or more written consents describing the action taken, signed
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by all Shareholders entitled to vote on the action, and delivered to the Corporation for inclusion in
the minutes or filing with the Corporation's records.

3.6 Quorum. Owners of a majority of the outstanding shares of the corporation shall constitute a quorum
subject to the provision of Section 3.3.5 above.

3.7 Voting.

3.7.1  Record Date. The record date for determining the Shareholders entitled to vote at any annual or
special meeting of the Shareholders shall be the date the notice of the meeting is signed, as set forth
in the notice, unless another date is specified by the Board and set forth in the notice of the meeting.

3.7.2  Shareholder List. If the Corporation has more than one (1) Shareholder, then after fixing the record
date for a meeting, the Corporation shall prepare an alphabetical list of the names of all Shareholders
on the record date who are entitled to notice of the meeting and setting forth the address of and
number of Shares held by each Shareholder. Such a list shall be available for inspection by any
Shareholder or Shareholder's agent or attorney during regular business hours, beginning ten (10)
days prior to the meeting and continuing through the meeting, at the Corporation’s registered office
or such other place as may be identified in the meeting notice within the city where the meeting will
be held, and at the place where the meeting is held during the meeting.

3.7.3  Votes. Each Share entitled to vote at the meeting shall have one (1) vote on each matter voted on
during the Shareholder's meeting. A Shareholder may vote the Shareholder's Shares in person or by
proxy. Action upon a matter, other than the appointment of Directors, is approved if the number of
votes cast favoring the action exceed the number of votes opposing the action, except in those
instances in which a greater number of votes is required under the Act. Cumulative voting shall
not be permitted for the election of Directors.

3.8 Directors” Compensation. The Shareholders shall establish the compensation of Directors, if any.

ARTICLE IV DIRECTORS
4.1 Authority. All corporate powers shall be exercised by or under the authority of the Board of
Directors.

4.2 Number and Qualification. The Board shall consist of five (5) student directors as provided for in
section 4.3, of whom four (4) shall be undergraduate students and one (1) shall be a graduate/professional
student and two (2) faculty Directors, who shall be tenured members of the teaching faculty recommended
by the University President’s Office and two (2) administrative Directors who shall be administrative
representatives recommended by the University’s Finance and Administration Office. The status of a
student director, undergraduate or graduate/professional, will be designated at the beginning of the term.

A Director need not be a resident of the State of Washington. Compensated members of the
executive staff of ASWSU, GPSA, the Student Senates, and their employees are not eligible to serve
as an appointed Board member. Employees of any entity engaged by the Students Book Corporation
to operate a Students Book Corporation bookstore, their spouses, partners, or immediate family
members are not eligible to serve as a Board member.

4.2.1  Students, undergraduate, graduate and professional, must have and maintain the following
qualifications to serve as an appointed Director:

4.2.1.1 Beenrolled in at least twelve (12) undergraduate collegiate hours or in a full-time graduate or
professional program.

4.2.1.2 Be in good academic standing with not Iess than az25 aecumulatlve grade point average for an
undergraduate student. a
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4.6.1
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4.6.3

Appointment of Student Directors. The evaluation process of student Directors will take place
during the months of February and/or March each year or as needed to maintain the correct
composition of the Board. The evaluation process shall be conducted as follows:

The Board of Directors shall make available applications for interested candidates online and at The
Bookie and other locations determined by the Board.

For undergraduate Directors, a committee of two (2) Board of Directors members will invite two
(2) ASWSU representatives to participate in the interview process. They shall then review the
applications, select the top three (3) to five (5) for each open position, interview the candidates, and
make recommendations to the Board of Directors. In the event the Directors and the committee
members do not deem the candidates(s) qualified, they may recommend at large alternate(s)
candidate(s), undergraduate student or graduate/professional student, to the Board of Directors. The
Board of Directors will recommend the top candidate for each position and two (2) undergraduate
or at large alternates to the Board of Regents, acting as Trustees, for appointment to the Board.
Upon appointment by the Trustees, the candidate shall become a member of the Board of Directors
or an alternate.

For the graduate/professional student Director, a committee of two (2) Board of Directors members
will invite two (2) GPSA representatives to participate in the interview process. They shall then
review the applications, select the top three (3) to five (5) for the open position, interview the
candidates, and make recommendations to the Board of Directors. In the event the Directors and
the committee members do not deem the candidates(s) qualified, they may recommend at large
alternate(s) candidate(s), undergraduate student or graduate/professional student, to the Board of
Directors. The Board of Directors will recommend the top candidate and an alternate for the position
to the Board of Regents, acting as Trustees, for appointment to the Board. Upon appointment by
the Trustees, the candidate shall become a member of the Board of Directors or an alternate.

Alternate Board members will attend and participate in all Board of Directors meetings, but will not
have a vote. Alternates are not eligible to serve as Chair, Vice Chair, Secretary or Treasurer.
Alternates may serve as committee chairs.

Terms of Directors and Appointment.

Each appointed student Director will serve a term of two (2) years on the Board upon appointment
by the Board of Trustees.

Terms shall be limited to four (4) full terms for student Directors and three (3) full consecutive terms
(six (6) consecutive years) for faculty Directors.

In order to maintain staggered terms, vacated positions shall be filled by alternates for the unexpired
term of the position.

Administrative directors will be appointed to two (2) year terms with no limitations on the number
of terms.

The Board may, by two-thirds vote, recommend the removal of any director for cause. Such
recommendation shall be reviewed and approved or rejected by the shareholders.

All newly appointed or re-appointed student, faculty and administrative directors shall be confirmed
by the Shareholders.

Duties of the Board.

The Board will normally conduct monthly meetings during the academic year to hear reports on the
status of the Corporation and to rule on business policy within the Corporation.

The Board will be responsible to make a yearly financial report to the Shareholders.

Special meetings of the Board may be called by the Board, the Chairperson of the Board, or two (2)
Directors, to be held at such date, time and place as the Board, the Officer, or the directors calling
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the meeting shall specify in the notice of that meeting.
4.6.4  The Board shall conduct an annual meeting of Directors in September.

4.6.5  An Executive committee can be formed of Directors present in Pullman during the summer months
to conduct meetings and make Board decisions. A report must be given at the annual Board meeting
to discuss any business which is transacted during summer months.

4.7 Resignation and Dismissal: A Director may resign at any time by delivering written notice to the
Board, Chair-person of the Board or Secretary. A resignation shall be effective on the date such notice
is delivered or on the date specified in the notice, if later. Any Board member or alternate who misses
two (2) meetings without the consent of the Chairperson of the Board will be deemed to have resigned.
In the event the Chairperson misses two (2) meetings without the consent of the Vice-Chairperson,
the Chairperson will be deemed to have resigned.

4.7.1  Tardiness of any Board member or alternate for two (2) meetings, without the consent of the Chair-
person of the Board, will be subject to discussion regarding dismissal.

4.8 Removal. The Shareholders may remove one (1) or more of appointed Directors only at a special
meeting of the Shareholders called for that purpose and only if the notice of that meeting states that
as a purpose for calling the meeting. A majority of votes cast is required for removal.

4.9 Vacancies. Notwithstanding section 4.2, if a vacancy occurs for a student Director, the position will
be filled by an alternate Board member as selected by the Board of the Corporation. A new alternate
Board member will be appointed as provided in section 4.3 to replace the position of the alternate
Board member who replaced a Board member. The student appointed to fill a vacancy may be
either an undergraduate or graduate student, and will fill the vacancy until the end of the current
fiscal year or until a new undergraduate or graduate Director is appointed to fill the position of the
student Director whose vacancy was filled. Notwithstanding section 4.5, a vacant faculty Director
position shall be filled by appointment from the University President’s Office. A vacant
administrative Director position shall be filled by appointment from the University Finance and
Administration Office. Any faculty Director or administrative Director appointed to fill any
vacancy shall hold office for the unexpired term of his or her predecessor, to be confirmed by the
Trustees at the next annual meeting of Trustees.

With the permission of the Board, a student Director on study abroad but intending to return as a
student at WSU under the conditions for eligibility as a member of the Board given in section 4.2
may be deemed eligible as a member or alternate member of the Board. If the student is a Director
she or he will assume the role of an alternate, and the alternate Director will serve as Director during
the period of study abroad. The permission of the Board is dependent on the student studying abroad
providing a detailed plan for remaining active in Board activities during the period of study abroad.
Section 4.7 shall apply to students studying abroad in addition to students currently enrolled on one
of the WSU campuses.

410  Quorum. A simple majority of the Directors shall constitute a quorum for the transaction of
business, provided at least three (3) of the Directors are students.

411  Voting. Each Director, including appointed student Directors, faculty Directors, and administrative
Directors shall have one (1) vote on all matters to be voted upon by the Board.

4.12 Committees. The Board may create such committees as it deems necessary to further the mission
of the Board. Members of committees are required to attend meetings. Failure to attend meetings
without the consent of the Chairperson of the Board will result in the member being removed from
the committee.

4.13 Scholarships. Student Directors shall be awarded a $1,000 per semester scholarship (credit) at the
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Students Book Corporation for each Spring and/or Fall term they serve as student director. Alternate
Student Directors shall be awarded a $500 per semester scholarship (credit) at the Students Book
Corporation for each Spring and/or Fall term they serve as student director. The Board may vote to
suspend or reduce the scholarship awards in times of financial hardship of the corporation.

ARTICLE V OFFICERS

Officers Enumerated. The Officers of the Corporation shall be a Chairperson of the Board, Vice
Chairperson, Secretary and Treasurer. One (1) or more assistant Officers may be elected or
appointed by the Board, to hold office for such period of time, have such authority and perform such
duties as are provided by resolution of the Board. No person will hold more than one (1) office at
the same time.

Election - Term. All Officers shall be elected by the Board at a meeting prior to the end of the
Spring semester. The officers will hold office for a term of one (1) year. The Officers will be
selected from the continuing and incoming slate of student directors. The officers will take office
once the shareholders approve the slate of directors. In the case of officers whose terms as Directors
end prior to the Annual Meeting of the Board, their term shall end at the same time their status as a
Director ends. In the case of all other officers, their term shall be until their successors are elected.

Qualifications. The Chairperson, Vice Chairperson, Secretary and Treasurer shall all be student
Directors.

The Chairperson. The Chairperson of the Board shall exercise the usual and customary powers
pertaining to the office of the Chairperson of the Board, preside at all regular and special meetings
of the Board, shall sign and execute with the Secretary or other authorized Officer all deeds, bonds,
contracts and other obligations or instruments in the name of the Corporation and perform such
duties as the Board may from time to time designate.

The Vice Chairperson. In the absence or disability of the Chairperson, the Vice Chairperson may
act as Chairperson and shall perform such duties as the Board may from time to time designate.

The Secretary. The Secretary shall keep minutes of the proceedings of the Board; sign and execute
with the Chairperson or other authorized Officer all deeds, bonds, contracts and other obligations or
instruments in the name of the Corporation; and perform such duties as the Board may from time to
time designate.

The Treasurer. The Treasurer shall perform all of the duties usually incident to the office of
Treasurer, including review of financial reports and documents and perform such duties as the board
may from time to time designate.

Resignation. An officer may resign at any time by delivering written notice to the Board,
Chairperson, or Secretary. The resignation shall be effective on the date such a notice is delivered
or on the date specified in the notice, if later.

Vacancies. Vacancies in any office arising from any cause may be filled by a majority vote of the
Board at any regular or special meeting.

Agents. The Board may appoint such persons or organizations necessary, who shall have and
exercise such powers, and perform such duties as designated by the Board.

ARTICLE VI OUTREACH
ASWSU Dividend. Dividends shall be declared from the net income of the Corporation to the
Associated Students of Washington State University, at such times as the Board of Directors shall
direct, and no dividends shall be declared that will impair the capital of the Corporation at which
point 90% of the total declared dividend shall be distributed to greater ASWSU (ASWSU-Pullman,
ASWSU-Spokane, ASWSU-Tri-Cities, ASWSU-Vancouver, ASWSU-Distance Degree) and 10%
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of the total declared dividend shall be distributed to GPSA.

ARTICLE VII CONFLICT OF INTEREST

Definitions. A conflict of interest arises when any “Responsible Person” or any “Party Related to a
Responsible Person” has an “Interest Adverse to the Students Book Corporation.” A Responsible
Person is any individual in a position to exercise substantial influence over the affairs of the Students
Book Corporation, without limitation, Directors of the Students Book Corporation and any member
of any committee making decisions on behalf of the Students Book Corporation. A Party Related
to a Responsible Person includes his or her extended family (including spouse, ancestors,
descendants and siblings, and their respective spouses and descendants), an estate or trust in which
the Responsible Person or any member of his or her extended family has a beneficial interest or a
fiduciary responsibility, or an entity in which the Responsible Person or any member of his or her
extended family is a director, trustee or officer or has a financial interest. An “Interest Adverse to
the Students Book Corporation” includes any interest in any contract, transaction or other financial
relationship with the Students Book Corporation, and any interest in an entity whose best interests
may be impaired by the best interests of the Students Book Corporation including, without
limitation, an entity providing any goods or services to or receiving any goods or services from the
Students Book Corporation, an entity in which the Students Book Corporation has any business or
financial interest, and an entity providing goods or services or performing activities similar to the
goods or services or activities of the Students Book Corporation.

Disclosure. If a Responsible Person is aware that the Students Book Corporation is about to enter
into any transaction or make any decision involving a conflict of Interest (a “Conflicting Interest
Transaction”) such person shall; (i) immediately inform those charged with approving the
Conflicting Interest Transaction on behalf of the Students Book Corporation of the interest or
position of such person or any party related to such person; (ii) aid the persons charged with making
the decision by disclosing any material facts within the Responsible Person’s knowledge that bear
on the advisability of the Students Book Corporation entering into the Conflicting Interest
Transaction; and (iii) not be entitled to vote on the decision to enter into such transaction.

Approval of Conflicting Interest Transaction. The Students Book Corporation may enter into a
Conflicting Interest Transaction provided the material facts as to the Responsible Person’s
relationship or interest and as to the Conflicting Interest Transaction are disclosed or are known to
the Board of the Students Book Corporation or to a committee of the Students Book Corporation
that authorizes, approves or ratifies the Conflicting Interest Transaction, and the Directors in good
faith authorizes, approves or ratifies the Conflicting Interest Transaction by the affirmative vote of
the majority of the disinterested Students Book Corporation Directors, even though the disinterested
Directors may be less than a quorum.

ARTICLE VIII STOCK
Authority to Issue. All Shares issued by the corporation shall be authorized by the Board.

Transfers. The issuance and transferability of Shares of the Corporation registered in the name of
Trustee shall be subject to all of their terms and conditions of the Trust Agreement dated March 1,
1947, previously referred to.

Record Date. The Board may fix a record date for the determination of the Shareholders entitled to
notice of or to vote at any meeting of the Shareholders or to consent to action without a meeting, to
receive dividends or other distributions, or to exercise any rights with respect to the Shares, which
date shall not be less than ten (10) nor more than sixty (60) days prior to the meeting date or date of
other action.

ARTICLE IX BOOKS AND RECORDS
Records and Inspection. The Corporation shall keep all such records as are required by RCW
23B.16.010 as in effect on the date hereof and as it, or the successor thereto, may be amended from
time to time hereafter, and shall allow to each Shareholder and Shareholder’s agent or attorney all
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such inspection and copying rights as are required by RCW 23B.16.030 as in effect on the date
hereof and as it, or the successor thereto, may be amended from time to time hereafter.

Copies of Resolutions. Any person dealing with the Corporation may rely upon a copy of the records
of the proceedings, resolutions, or votes of the Board or Shareholders, or a copy of a resolution or
motion, when certified by the Chairperson or Secretary.

ARTICLE X FISCAL YEAR
The fiscal year of the Corporation shall be from July 1 through June 30.

ARTICLE X1 CORPORATE SEAL
The corporate seal of the Corporation shall be a circular seal with the name of the Corporation therein.

ARTICLE XII _INDEMNIFICATION OF DIRECTORS AND OFFICERS.
Indemnification. Each Director or Officer now or hereafter serving the Corporation, and each individual
who at the request of or on the behalf of the Corporation is now serving or hereafter serves as a Director,
Officer, partner, Trustee, employee or agent of any other corporation, partnership, joint venture,
trust, employee benefit plan or enterprise, and the respective heirs, executors and administrators of each
of them, shall be indemnified by the Corporation to the fullest extent permitted by the Act against all
liability, including costs, expenses, judgments, penalties, fines, and attorneys' fees, reasonably incurred
by or imposed upon him or her in connection with or resulting from any action, suit or proceeding, civil
or criminal, in which he or she is or may be made a party by reason such Director or Officer being or
having been such a Director, Officer, partner, Trustee, employee or agent, or by reason of any action
alleged to have been taken or omitted by him or her in any such capacity, whether or not he or she is a
Director or Officer or acting in such other capacity at the time of incurring such liability. The foregoing
right of indemnification shall not be exclusive of other rights to which such Director or Officer may be
entitled as a matter of law.

Insurance. The Board may purchase insurance on behalf of any one (1) or more persons required or
permitted to be indemnified pursuant to this Article XII.

ARTICLE XIIIl AMENDMENT OF BYLAWS
By the Shareholders. These Bylaws may be amended, altered, or repealed at any special meeting of the
Shareholders, if notice of the proposed action is contained in the notice of the meeting.

By the Board of Directors. These Bylaws may be amended, altered or repealed at any regular or special
meeting of the Board if in the case of a special meeting notice of the proposed action is contained in the
notice of the meeting; provided, however, that the Board shall not amend, alter or repeal any Bylaw in
such manner as to affect the qualifications, classifications, term of office or compensation of the
Directors in any way. Any action or repeal of the Bylaws is hereby made expressly subject to change or
repeal by the Shareholders.

ARTICLE XIV RULES OF ORDER
The rules contained in the most recent edition of Robert's Rules of Order, Revised, shall govern all
meetings of Shareholders, Directors and Committees of the Board where those rules are not inconsis-
tent with the Articles, Bylaws, or special rules of order of the Corporation.

Alicia Booth, Secretary
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AMENDED AND RESTATED BYLAWS
OF THE
STUDENTS BOOK CORPORATION

ARTICLE | TERMS
Definitions. Unless the context clearly requires otherwise, the following terms contained in these
Bylaws shall have the meaning indicated.

"Act" means the Washington Business Corporation Act, as amended from time to time.
"Aurticles" means this Corporation's Articles of Incorporation, as amended from time to time.

"ASWSU" means the Associated Students of Washington State University and its successor in
interest.

“GPSA” means the Graduate and Professional Students Association of Washington State University
and its successor in interest.

"Board" means this Corporation's Board of Directors.
"Corporation" means The Students Book Corporation.
"Director” means a member of this Corporation's Board.

“Officer” means the Chairperson, Vice Chairperson, Secretary or Treasurer of the Board of
Directors or any other Officer appointed by the Board pursuant to Section 5.1.

"Person™ means an individual, corporation, partnership, trust, estate, or other entity.

"Shareholder” means the Person in whose name Shares of the Corporation are registered in the
records of the Corporation on any applicable date, or the beneficial owner of Shares to the extent of
the rights granted by a nominee certificate on file with the Corporation.

"Shares" means the shares of stock of the Corporation.
"Trustee” means the Board of Regents of Washington State University.
"University"” means Washington State University.

ARTICLE Il TRUST AGREEMENT

All Shares of the Corporation were owned by ASWSU, successor in interest to the Associated
Students of Washington State College. Pursuant to the terms of a Trust Agreement dated March 1,
1947, between ASWSU and the Board of Regents acting as Trustee of Washington State College,
now Washington State University, all Shares were assigned and transferred to Trustee, as trustee of
the trust thereby created. The Trust Agreement provides, among other things, that the Trustee
"...shall exercise all incidents of ownership..." of the Shares for the welfare and benefit of the
students of the University.

ARTICLE Il SHAREHOLDERS
Annual Meeting. The annual meeting of the Shareholders of the Corporation for the appointment
of Directors to succeed those whose terms expire, and for the transaction of such other business as
may properly come before the meeting, shall be held each year in the month of April or May. The
Chairperson of the Board of Regents of the University shall preside at the annual meeting of the
Shareholders.
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Special Meetings. Special meetings of the Shareholders for any purpose or purposes may be called
at any time by the Students Book Corporation Board of Directors to be held at such time and place
as the Board may prescribe. At any time, upon the written request of any Officer or of Shareholders
holding in the aggregate twenty five percent (25%) of the voting power of all Shareholders entitled
to vote, delivered to the Secretary or Chairperson of the Board and describing the purpose or
purposes for the meeting, it shall be the duty of the Secretary or Chairperson to call a special meeting
of the Shareholders to be held at such time and place as the Secretary or Chairperson may fix, not
less than ten (10) nor more that thirty-five (35) days after the receipt of said request. If the Secretary
or Chairperson neglects or refuses to issue such call, the Officer or the Shareholders making the
request may do so.

Notice of Meetings.

General. Notice of each annual and special meeting of the Shareholders shall be given by the
Secretary to each Person who is a Shareholder on the Record Date and who is entitled to vote at
such a meeting.

Form. Notice of each meeting shall be in writing and state the date, time and place of the meeting.
Notice of the annual meeting need not describe the purpose for the meeting, but notice of a special
meeting shall describe the purpose or purposes for which the meeting is called.

Delivery. Notice of each meeting shall be given not less than ten (10) nor more than sixty (60) days
prior to the meeting date, except that notice of a Shareholders' meeting to act on an amendment to
the Articles, a plan of merger or Share exchange, a proposed sale of all or substantially all of the
Corporation's property otherwise than in the usual and regular course of business, or the dissolution
of the Corporation shall be given no less than thirty (30) days nor more than sixty (60) days prior to
the meeting. Notice may be transmitted by email, telephone or any other means necessary.. Such
notice shall be deemed to have been given upon the earliest of (1) the Shareholder's receipt of the
notice, (2) five (5) days after it is deposited in the mail with first class postage prepaid, or (3) on the
date shown on the return receipt signed by or on behalf of the addressee, if sent by registered or
certified mail, return receipt requested.

Waiver. Notice of a Shareholders' meeting may be waived by any Shareholder, either before or
after the meeting, in writing, signed by the Shareholder. Attendance at a meeting in person or by
proxy shall constitute a waiver of notice or of objection to defective notice of the meeting, unless
the Shareholder at the beginning of the meeting objects to holding the meeting or objects to
consideration of a matter not within the purpose or purposes described in the notice of a special
meeting when it is presented.

Adjourned Meetings. An adjournment or adjournments of any Shareholders' meeting may be taken
to such time and place as those present may determine and announce at the meeting without new
notice being given; provided, that any meeting at which Directors are to be appointed shall be
adjourned only from day to day until such Directors are appointed, and in the case of any meeting
which is adjourned because of the failure of a quorum to attend, those who attend the second of
such adjourned meetings, although less than a quorum, shall nevertheless constitute a quorum for
the purpose of appointing Directors.

Telephonic Meetings. One (1) or more Shareholders may participate in any meeting by telephone
or other means of communication by which all persons participating in the meeting can hear and
speak with each other during the meeting. A Shareholder participating by such means shall be
deemed to be present in person.

Action Without Meeting. Acts required or permitted to be taken by the Shareholders at any meeting
may be taken without a meeting if all Shareholders entitled to vote on the action consent thereto.
Such action shall be evidenced by one or more written consents describing the action taken, signed
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by all Shareholders entitled to vote on the action, and delivered to the Corporation for inclusion in
the minutes or filing with the Corporation's records.

3.6 Quorum. Owners of a majority of the outstanding shares of the corporation shall constitute a quorum
subject to the provision of Section 3.3.5 above.

3.7 Voting.

3.7.1  Record Date. The record date for determining the Shareholders entitled to vote at any annual or
special meeting of the Shareholders shall be the date the notice of the meeting is signed, as set forth
in the notice, unless another date is specified by the Board and set forth in the notice of the meeting.

3.7.2  Shareholder List. If the Corporation has more than one (1) Shareholder, then after fixing the record
date for a meeting, the Corporation shall prepare an alphabetical list of the names of all Shareholders
on the record date who are entitled to notice of the meeting and setting forth the address of and
number of Shares held by each Shareholder. Such a list shall be available for inspection by any
Shareholder or Shareholder's agent or attorney during regular business hours, beginning ten (10)
days prior to the meeting and continuing through the meeting, at the Corporation’s registered office
or such other place as may be identified in the meeting notice within the city where the meeting will
be held, and at the place where the meeting is held during the meeting.

3.7.3  Votes. Each Share entitled to vote at the meeting shall have one (1) vote on each matter voted on
during the Shareholder's meeting. A Shareholder may vote the Shareholder's Shares in person or by
proxy. Action upon a matter, other than the appointment of Directors, is approved if the number of
votes cast favoring the action exceed the number of votes opposing the action, except in those
instances in which a greater number of votes is required under the Act. Cumulative voting shall
not be permitted for the election of Directors.

3.8 Directors” Compensation. The Shareholders shall establish the compensation of Directors, if any.

ARTICLE IV DIRECTORS
4.1 Authority. All corporate powers shall be exercised by or under the authority of the Board of
Directors.

4.2 Number and Qualification. The Board shall consist of five (5) student directors as provided for in
section 4.3, of whom four (4) shall be undergraduate students and one (1) shall be a graduate/professional
student and two (2) faculty Directors, who shall be tenured members of the teaching faculty recommended
by the University President’s Office and two (2) administrative Directors who shall be administrative
representatives recommended by the University’s Finance and Administration Office. The status of a
student director, undergraduate or graduate/professional, will be designated at the beginning of the term.

A Director need not be a resident of the State of Washington. Compensated members of the
executive staff of ASWSU, GPSA, the Student Senates, and their employees are not eligible to serve
as an appointed Board member. Employees of any entity engaged by the Students Book Corporation
to operate a Students Book Corporation bookstore, their spouses, partners, or immediate family
members are not eligible to serve as a Board member.

4.2.1  Students, undergraduate, graduate and professional, must have and maintain the following
qualifications to serve as an appointed Director:

4.2.1.1 Beenrolled in at least twelve (12) undergraduate collegiate hours or in a full-time graduate or
professional program.

4.2.1.2 Be in good academic standing with not less than a 2.5 cumulative grade point average for an
undergraduate student.
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Appointment of Student Directors. The evaluation process of student Directors will take place
during the months of February and/or March each year or as needed to maintain the correct
composition of the Board. The evaluation process shall be conducted as follows:

The Board of Directors shall make available applications for interested candidates online and at The
Bookie and other locations determined by the Board.

For undergraduate Directors, a committee of two (2) Board of Directors members will invite two
(2) ASWSU representatives to participate in the interview process. They shall then review the
applications, select the top three (3) to five (5) for each open position, interview the candidates, and
make recommendations to the Board of Directors. In the event the Directors and the committee
members do not deem the candidates(s) qualified, they may recommend at large alternate(s)
candidate(s), undergraduate student or graduate/professional student, to the Board of Directors. The
Board of Directors will recommend the top candidate for each position and two (2) undergraduate
or at large alternates to the Board of Regents, acting as Trustees, for appointment to the Board.
Upon appointment by the Trustees, the candidate shall become a member of the Board of Directors
or an alternate.

For the graduate/professional student Director, a committee of two (2) Board of Directors members
will invite two (2) GPSA representatives to participate in the interview process. They shall then
review the applications, select the top three (3) to five (5) for the open position, interview the
candidates, and make recommendations to the Board of Directors. In the event the Directors and
the committee members do not deem the candidates(s) qualified, they may recommend at large
alternate(s) candidate(s), undergraduate student or graduate/professional student, to the Board of
Directors. The Board of Directors will recommend the top candidate and an alternate for the position
to the Board of Regents, acting as Trustees, for appointment to the Board. Upon appointment by
the Trustees, the candidate shall become a member of the Board of Directors or an alternate.

Alternate Board members will attend and participate in all Board of Directors meetings, but will not
have a vote. Alternates are not eligible to serve as Chair, Vice Chair, Secretary or Treasurer.
Alternates may serve as committee chairs.

Terms of Directors and Appointment.

Each appointed student Director will serve a term of two (2) years on the Board upon appointment
by the Board of Trustees.

Terms shall be limited to four (4) full terms for student Directors and three (3) full consecutive terms
(six (6) consecutive years) for faculty Directors.

In order to maintain staggered terms, vacated positions shall be filled by alternates for the unexpired
term of the position.

Administrative directors will be appointed to two (2) year terms with no limitations on the number
of terms.

The Board may, by two-thirds vote, recommend the removal of any director for cause. Such
recommendation shall be reviewed and approved or rejected by the shareholders.

All newly appointed or re-appointed student, faculty and administrative directors shall be confirmed
by the Shareholders.

Duties of the Board.

The Board will normally conduct monthly meetings during the academic year to hear reports on the
status of the Corporation and to rule on business policy within the Corporation.

The Board will be responsible to make a yearly financial report to the Shareholders.

Special meetings of the Board may be called by the Board, the Chairperson of the Board, or two (2)
Directors, to be held at such date, time and place as the Board, the Officer, or the directors calling
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the meeting shall specify in the notice of that meeting.
4.6.4  The Board shall conduct an annual meeting of Directors in September.

4.6.5  An Executive committee can be formed of Directors present in Pullman during the summer months
to conduct meetings and make Board decisions. A report must be given at the annual Board meeting
to discuss any business which is transacted during summer months.

4.7 Resignation and Dismissal: A Director may resign at any time by delivering written notice to the
Board, Chair-person of the Board or Secretary. A resignation shall be effective on the date such notice
is delivered or on the date specified in the notice, if later. Any Board member or alternate who misses
two (2) meetings without the consent of the Chairperson of the Board will be deemed to have resigned.
In the event the Chairperson misses two (2) meetings without the consent of the Vice-Chairperson,
the Chairperson will be deemed to have resigned.

4.7.1  Tardiness of any Board member or alternate for two (2) meetings, without the consent of the Chair-
person of the Board, will be subject to discussion regarding dismissal.

4.8 Removal. The Shareholders may remove one (1) or more of appointed Directors only at a special
meeting of the Shareholders called for that purpose and only if the notice of that meeting states that
as a purpose for calling the meeting. A majority of votes cast is required for removal.

4.9 Vacancies. Notwithstanding section 4.2, if a vacancy occurs for a student Director, the position will
be filled by an alternate Board member as selected by the Board of the Corporation. A new alternate
Board member will be appointed as provided in section 4.3 to replace the position of the alternate
Board member who replaced a Board member. The student appointed to fill a vacancy may be
either an undergraduate or graduate student, and will fill the vacancy until the end of the current
fiscal year or until a new undergraduate or graduate Director is appointed to fill the position of the
student Director whose vacancy was filled. Notwithstanding section 4.5, a vacant faculty Director
position shall be filled by appointment from the University President’s Office. A vacant
administrative Director position shall be filled by appointment from the University Finance and
Administration Office. Any faculty Director or administrative Director appointed to fill any
vacancy shall hold office for the unexpired term of his or her predecessor, to be confirmed by the
Trustees at the next annual meeting of Trustees.

With the permission of the Board, a student Director on study abroad but intending to return as a
student at WSU under the conditions for eligibility as a member of the Board given in section 4.2
may be deemed eligible as a member or alternate member of the Board. If the student is a Director
she or he will assume the role of an alternate, and the alternate Director will serve as Director during
the period of study abroad. The permission of the Board is dependent on the student studying abroad
providing a detailed plan for remaining active in Board activities during the period of study abroad.
Section 4.7 shall apply to students studying abroad in addition to students currently enrolled on one
of the WSU campuses.

410  Quorum. A simple majority of the Directors shall constitute a quorum for the transaction of
business, provided at least three (3) of the Directors are students.

411  Voting. Each Director, including appointed student Directors, faculty Directors, and administrative
Directors shall have one (1) vote on all matters to be voted upon by the Board.

4.12 Committees. The Board may create such committees as it deems necessary to further the mission
of the Board. Members of committees are required to attend meetings. Failure to attend meetings
without the consent of the Chairperson of the Board will result in the member being removed from
the committee.

4.13 Scholarships. Student Directors shall be awarded a $1,000 per semester scholarship (credit) at the
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Students Book Corporation for each Spring and/or Fall term they serve as student director. Alternate
Student Directors shall be awarded a $500 per semester scholarship (credit) at the Students Book
Corporation for each Spring and/or Fall term they serve as student director. The Board may vote to
suspend or reduce the scholarship awards in times of financial hardship of the corporation.

ARTICLE V OFFICERS

Officers Enumerated. The Officers of the Corporation shall be a Chairperson of the Board, Vice
Chairperson, Secretary and Treasurer. One (1) or more assistant Officers may be elected or
appointed by the Board, to hold office for such period of time, have such authority and perform such
duties as are provided by resolution of the Board. No person will hold more than one (1) office at
the same time.

Election - Term. All Officers shall be elected by the Board at a meeting prior to the end of the
Spring semester. The officers will hold office for a term of one (1) year. The Officers will be
selected from the continuing and incoming slate of student directors. The officers will take office
once the shareholders approve the slate of directors. In the case of officers whose terms as Directors
end prior to the Annual Meeting of the Board, their term shall end at the same time their status as a
Director ends. In the case of all other officers, their term shall be until their successors are elected.

Qualifications. The Chairperson, Vice Chairperson, Secretary and Treasurer shall all be student
Directors.

The Chairperson. The Chairperson of the Board shall exercise the usual and customary powers
pertaining to the office of the Chairperson of the Board, preside at all regular and special meetings
of the Board, shall sign and execute with the Secretary or other authorized Officer all deeds, bonds,
contracts and other obligations or instruments in the name of the Corporation and perform such
duties as the Board may from time to time designate.

The Vice Chairperson. In the absence or disability of the Chairperson, the Vice Chairperson may
act as Chairperson and shall perform such duties as the Board may from time to time designate.

The Secretary. The Secretary shall keep minutes of the proceedings of the Board; sign and execute
with the Chairperson or other authorized Officer all deeds, bonds, contracts and other obligations or
instruments in the name of the Corporation; and perform such duties as the Board may from time to
time designate.

The Treasurer. The Treasurer shall perform all of the duties usually incident to the office of
Treasurer, including review of financial reports and documents and perform such duties as the board
may from time to time designate.

Resignation. An officer may resign at any time by delivering written notice to the Board,
Chairperson, or Secretary. The resignation shall be effective on the date such a notice is delivered
or on the date specified in the notice, if later.

Vacancies. Vacancies in any office arising from any cause may be filled by a majority vote of the
Board at any regular or special meeting.

Agents. The Board may appoint such persons or organizations necessary, who shall have and
exercise such powers, and perform such duties as designated by the Board.

ARTICLE VI OUTREACH
ASWSU Dividend. Dividends shall be declared from the net income of the Corporation to the
Associated Students of Washington State University, at such times as the Board of Directors shall
direct, and no dividends shall be declared that will impair the capital of the Corporation at which
point 90% of the total declared dividend shall be distributed to greater ASWSU (ASWSU-Pullman,
ASWSU-Spokane, ASWSU-Tri-Cities, ASWSU-Vancouver, ASWSU-Distance Degree) and 10%
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of the total declared dividend shall be distributed to GPSA.

ARTICLE VII CONFLICT OF INTEREST

Definitions. A conflict of interest arises when any “Responsible Person” or any “Party Related to a
Responsible Person” has an “Interest Adverse to the Students Book Corporation.” A Responsible
Person is any individual in a position to exercise substantial influence over the affairs of the Students
Book Corporation, without limitation, Directors of the Students Book Corporation and any member
of any committee making decisions on behalf of the Students Book Corporation. A Party Related
to a Responsible Person includes his or her extended family (including spouse, ancestors,
descendants and siblings, and their respective spouses and descendants), an estate or trust in which
the Responsible Person or any member of his or her extended family has a beneficial interest or a
fiduciary responsibility, or an entity in which the Responsible Person or any member of his or her
extended family is a director, trustee or officer or has a financial interest. An “Interest Adverse to
the Students Book Corporation” includes any interest in any contract, transaction or other financial
relationship with the Students Book Corporation, and any interest in an entity whose best interests
may be impaired by the best interests of the Students Book Corporation including, without
limitation, an entity providing any goods or services to or receiving any goods or services from the
Students Book Corporation, an entity in which the Students Book Corporation has any business or
financial interest, and an entity providing goods or services or performing activities similar to the
goods or services or activities of the Students Book Corporation.

Disclosure. If a Responsible Person is aware that the Students Book Corporation is about to enter
into any transaction or make any decision involving a conflict of Interest (a “Conflicting Interest
Transaction”) such person shall; (i) immediately inform those charged with approving the
Conflicting Interest Transaction on behalf of the Students Book Corporation of the interest or
position of such person or any party related to such person; (ii) aid the persons charged with making
the decision by disclosing any material facts within the Responsible Person’s knowledge that bear
on the advisability of the Students Book Corporation entering into the Conflicting Interest
Transaction; and (iii) not be entitled to vote on the decision to enter into such transaction.

Approval of Conflicting Interest Transaction. The Students Book Corporation may enter into a
Conflicting Interest Transaction provided the material facts as to the Responsible Person’s
relationship or interest and as to the Conflicting Interest Transaction are disclosed or are known to
the Board of the Students Book Corporation or to a committee of the Students Book Corporation
that authorizes, approves or ratifies the Conflicting Interest Transaction, and the Directors in good
faith authorizes, approves or ratifies the Conflicting Interest Transaction by the affirmative vote of
the majority of the disinterested Students Book Corporation Directors, even though the disinterested
Directors may be less than a quorum.

ARTICLE VIII STOCK
Authority to Issue. All Shares issued by the corporation shall be authorized by the Board.

Transfers. The issuance and transferability of Shares of the Corporation registered in the name of
Trustee shall be subject to all of their terms and conditions of the Trust Agreement dated March 1,
1947, previously referred to.

Record Date. The Board may fix a record date for the determination of the Shareholders entitled to
notice of or to vote at any meeting of the Shareholders or to consent to action without a meeting, to
receive dividends or other distributions, or to exercise any rights with respect to the Shares, which
date shall not be less than ten (10) nor more than sixty (60) days prior to the meeting date or date of
other action.

ARTICLE IX BOOKS AND RECORDS
Records and Inspection. The Corporation shall keep all such records as are required by RCW
23B.16.010 as in effect on the date hereof and as it, or the successor thereto, may be amended from
time to time hereafter, and shall allow to each Shareholder and Shareholder’s agent or attorney all
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such inspection and copying rights as are required by RCW 23B.16.030 as in effect on the date
hereof and as it, or the successor thereto, may be amended from time to time hereafter.

Copies of Resolutions. Any person dealing with the Corporation may rely upon a copy of the records
of the proceedings, resolutions, or votes of the Board or Shareholders, or a copy of a resolution or
motion, when certified by the Chairperson or Secretary.

ARTICLE X FISCAL YEAR
The fiscal year of the Corporation shall be from July 1 through June 30.

ARTICLE X1 CORPORATE SEAL
The corporate seal of the Corporation shall be a circular seal with the name of the Corporation therein.

ARTICLE XII _INDEMNIFICATION OF DIRECTORS AND OFFICERS.
Indemnification. Each Director or Officer now or hereafter serving the Corporation, and each individual
who at the request of or on the behalf of the Corporation is now serving or hereafter serves as a Director,
Officer, partner, Trustee, employee or agent of any other corporation, partnership, joint venture,
trust, employee benefit plan or enterprise, and the respective heirs, executors and administrators of each
of them, shall be indemnified by the Corporation to the fullest extent permitted by the Act against all
liability, including costs, expenses, judgments, penalties, fines, and attorneys' fees, reasonably incurred
by or imposed upon him or her in connection with or resulting from any action, suit or proceeding, civil
or criminal, in which he or she is or may be made a party by reason such Director or Officer being or
having been such a Director, Officer, partner, Trustee, employee or agent, or by reason of any action
alleged to have been taken or omitted by him or her in any such capacity, whether or not he or she is a
Director or Officer or acting in such other capacity at the time of incurring such liability. The foregoing
right of indemnification shall not be exclusive of other rights to which such Director or Officer may be
entitled as a matter of law.

Insurance. The Board may purchase insurance on behalf of any one (1) or more persons required or
permitted to be indemnified pursuant to this Article XII.

ARTICLE XIIIl AMENDMENT OF BYLAWS
By the Shareholders. These Bylaws may be amended, altered, or repealed at any special meeting of the
Shareholders, if notice of the proposed action is contained in the notice of the meeting.

By the Board of Directors. These Bylaws may be amended, altered or repealed at any regular or special
meeting of the Board if in the case of a special meeting notice of the proposed action is contained in the
notice of the meeting; provided, however, that the Board shall not amend, alter or repeal any Bylaw in
such manner as to affect the qualifications, classifications, term of office or compensation of the
Directors in any way. Any action or repeal of the Bylaws is hereby made expressly subject to change or
repeal by the Shareholders.

ARTICLE XIV RULES OF ORDER
The rules contained in the most recent edition of Robert's Rules of Order, Revised, shall govern all
meetings of Shareholders, Directors and Committees of the Board where those rules are not inconsis-
tent with the Articles, Bylaws, or special rules of order of the Corporation.

Alicia Booth, Secretary
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May 8, 2020

ACTION ITEM #1

Election of Officers
(Brett Blankenship)

TO ALL MEMBERS OF THE BOARD OF REGENTS

SUBJECT:

PROPOSED:

SUBMITTED BY:

SUPPORTING

INFORMATION:

Election of Officers

That Brett Blankenship be re-elected as Chair of the WSU Board of
Regents for the year beginning July 1, 2020 and that Marty
Dickinson be re-elected to serve as Vice Chair of the WSU Board of
Regents for the year beginning July 1, 2020, with the
understanding that she shall act as Chair pro tempore in the
absence of the Chair, with the power to preside at the meetings
and to sign all instruments required to be executed by the WSU
Board of Regents.

Brett Blankenship, Chair, Board of Regents

Excerpt from the Board of Regents bylaws, Article I, Section 3
(Election and Appointment Process):

Election and Appointment Process. At its regular meeting
held after the first Wednesday in April of each year, the
Board shall hold elections to fill the offices of Chair and Vice
Chair. The Board shall elect a Vice Chair, as nominated by
the Executive Committee, based upon the advice of the
Board and in consultation with the President of the
University. The Vice Chair shall hold office for a one-year (1-
year) term, commencing on July 1. Except in the case of
resignation or removal, or other exigent circumstances, the
Vice Chair shall then automatically succeed as Chair of the
Board the following year and shall hold the office of Chair
for one-year (1-year), commencing on July 1.

Executive and Governance Committee E-7

May 7-8, 2020
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ACTION ITEM #2

Bylaws Modification — Article I: Officers of the Board

May 8, 2020

and Faculty Representative
(Kirk Schulz)

TO ALL MEMBERS OF THE BOARD OF REGENTS

SUBJECT:

PROPOSED:

SUBMITTED BY:

SUPPORTING

INFORMATION:

Proposed Bylaws Modification —