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- i

form 990-PF Return of Private Foundation OMBNo_1545-0052
b : or Section 4947(a)(1) Nonexempt Charitable Trust

Department of the Treassiy Treated as a Private Foundation 2009
Internal Revenue Service Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements.
For calendar year 2009, or tax year beginning , and ending
G Check all that apply: D Initial return E:] Imitial return of a former public charity |:| Final return
Amended return D Address change D Name change
Use the IRS Name of foundatian A Employer identification number
label
Otherwise, MITCHELL P. RALES FAMILY FOUNDATION 54-1739159
p[int Number and street {or P O box number if mail 1s not delivered to street address) Room/surte IR Te|eph0ne number
e 18404 PARHAM COURT 202-828-0060
|nes(:rugt?g:|lsc City or town, state, and ZIP code C I exemption application 1s pending, check here »D
MCLEAN, VA 22102 D 1 Foreign organizations, check here ]
H Check type of organization; [ X_| Section 501(c)(3) exempt private foundation 2 Foreign organizations meeting the 85% test, [ |
D Section 4947(a)(1) nonexempt charitable trust [:] Other taxable private foundation E If private foundation status was terminated
I Fair market value of all assets at end of year | J Accounting method: (X cash [ Accrual under section 507(b){1)(A), check here DD
(from Part Il, col (c), ine 16) [ other (specrty) F If the foundation is i a 60-month termination
» 8 8,866,973 .[(Parti column (d) must be on cash bas:s ) under section 507(b){1)(B), check here _p»
| Part 1| Analysis of Revenue and Expenses (a) Revenue and (b) Net nvestment {c) Adjusted net (d) Oisbursements
Reoeseanly squal the amacnts m coiomn a2 ™! expenses per books income Income O eaah pas oy
1 Contributions, gifts, grants, etc , receved N/A
2 Check }[KI it the foundation s not required to attach Sch 8
3 Gashveaimentes 2N temorary 1,713. 1,713. STATEMENT 1
4 Dwvidends and interest from securities 18,325. 18,325. STATEMENT 2

5a Gross rents

b Net rental income or {foss)

g © 6a Net gain or (loss) from sale of assets not on line 10 1 1 O 1 O 7 6 9 2 .
SE| pommtrsv 4,551,014,
D 3| 7 Capial gan net income (fom Part IV, ine 2) 965 R 896.
%! g Netshort-term capital gamn
= | 9 Income modtfications
) Gross sales less returns
= 102 and atowances
D b Less Cost of goods sold
L ¢ Gross profitor (loss) ...
£ |1 onerREEEEIVED <1,027. 186. STATEMENT 3
Z |13 Totst-Adttnes-Htrougirtt ¢ 1,029,703.] 986,120.
o 13 g:mp ors, ng ps, etc 0 . 0 . 0 .
@D 114<0jner onee sglnes and wapep
1 Lusmn.ohns,-emp X

16 Le@GDEN, UT

¢ Other professional fees
17 Interest 3,548. ' 3,522. 0.
18 Taxes STMT 4 1,015. 0. 0.
19 Depreciation and depletion
20 Occupancy
21 Travel, conferences, and meetings
22 Prnting and publications

Operating and Administrative Expenses

23 Other expenses STMT 5 23,609, 14,963. 8,537.
24 Total operating and administrative
expenses. Add lines 13 through 23 28,172, 18,485. 8,537.
25 Contributions, gifts, grants paid 18,602,779. 18,602,779.
26 Total expenses and disbursements.
Add fines 24 and 25 18,630,951, 18,485. - 18,611,316,
27 Subtract hne 26 from ine 12:
@ Excégs of revenue over expenses and disbursements <17 ; 6 0 1 ¢ 248. >
\bNet in{estment income (f negative, enter -0-) 967,635.
&=Adjusted net income of negative, enter -0-) N/A

A For Privacy Act and Paperwork Reduction Act Notice, see the instructions Form 990-PF (2009)
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Form 990-PF (2009)

MITCHELL P. RALES FAMILY

FOUNDATION

54-1739159 Page 2
2 Attached schedules and amounts n the description Begnning of year End of year
Balance Sheets column should be for end-of-year amounts only (a) Book Value (b) Book Value (c) Farr Market Value
1 Cash - non-interest-bearing
2 Savings and temporary cash investments 12,509,887, 3,879,600. 3,879,600.
3 Accounts receivable
Less: altowance for doubtful accounts B
4 Pledges recevable P
Less: allowance for doubtful accounts P>
5 Grants recevable
6 Receivables due from officers, directors, trustees, and other
disqualfied persons
7 Other notes and loans receivable »
Less: allowance for doubtful accounts P>
& | 8 Inventories for sale or use
ﬁ 9 Prepaid expenses and deferred charges
« 10a Investments - U.S. and state government obligations
b Investments - corporate stock STMT 7 2,110,444. 243,334. 243,334.
¢ Investments - corporate bonds
11 Investments - land, buildings, and equipment basis | 4
Less accumutaled depreciation |
12 Investments - mortgage loans
13 Investments - other STMT 8 10,547,515. 4,744,039, 4,744,039,
14 Land, buildings, and equipment: basis P
Less accumulaied depreciation »
15 Other assets (describe P>
16 _Total assets (10 be completed by all filers) 25,167,846. 8,866,973. 8,866,973,
17 Accounts payable and accrued expenses
18 Grants payable
[ 19 Deferred revenue
:_E' 20 Loans from officers, directors, trustees, and other disquahfied persons
8 |21 Mortgages and other notes payable
=122 Other liabihties (describe p»
23 Total liabilities (add lines 17 through 22) 0. 0.
Foundations that follow SFAS 117, check here > D
° and complete lines 24 through 26 and lines 30 and 31
8 |24 Unrestricted
E 25 Temporarily restricted
rg 26 Permanently restricted
g Foundations that do not follow SFAS 117, check here > @
w and complete lines 27 through 31.
o127 Capntal stock, trust principal, or current funds 0. 0.
:33 28 Paid-in or capital surplus, or land, bldg., and equipment fund 25,167,846. 8,866,973.
< |29 Retained earnings, accumulated income, endowment, or other funds 0. 0.
5 (30 Total net assets or fund balances 25,167,846. 8,866,973.
31_Total liabilities and net assets/fund balances 25,167,846. 8,866,973,
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part I, column (a), line 30
(must agree with end-of-year figure reported on prior year's return) 1 25,167,846.
2 Enter amount from Part |, ine 27a 2| <17,601,248.>
3 Other increases not included in line 2 (itemize) B SEE STATEMENT 6 3 1,300,375,
4 Add lInes 1,2, and 3 4 8,866,973.
5 Decreases not included in line 2 (itemize) P 5 0.
6_Total net assets or fund balances at end of year (iine 4 minus hine 5) - Part If, column (b), ine 30 6 8,866,973,

923511
02-02-10

Form 990-PF (2009)




Form 990-PF (2009)

MITCHELL P. RALES FAMILY FOUNDATION

. .

i 1 54-1739159  Page3
| Part IV | Capital Gains and Losses for Tax on Investment income
. (a) List and describe the kind(s) of property sold (e.g., real estate, (bm%\ﬁ fccrﬂaus'éed (ce Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation mo., day, yr.) (mo., day, yr.)
1a
b SEE ATTACHED STATEMENT
c
d
e
(&) Gross sales price {f) Depreciation allowed (9) Cost or other basts (h) Gain or (loss)
(or allowabie) plus expense of sale (e} plus (f) minus (g)
a
b
c
d
e 4,551,014, 3,540,322, 1,010,692,
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gans (Col. (h) gain minus
- I. (k), but not less than -0-) or
. (i) Adwsted basts {k) Excess of col. (1) co
(i) F.M.V. as of 12/31/69 as of 12/31/69 over col. (j), if any Losses (from col. (h}))
a
b
[
d
¢ 1,010,692,
If gain, also enter in Part |, ine 7
2 Capitat gain net ncome or (net capital loss) it (loss), enter -B- in Part 1, line 7 2 1,010,692,
3 Net short-term capital gain or (loss) as defined In sections 1222(5) and (6):
I gain, also enter m Part I, ine 8, column (c).
If (loss), enter -0~ n Part I, line 8 i 3 N/A
[Part V | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optiona! use by domestic private foundations subject to the section 4340(a) tax on net investment income )
If section 4940(d)(2) applies, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? I:l Yes E No
If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see instructions before making any entries.
(a) (b) (c) (d)
Distribution ratio
Calendar xgaars(eog?glfge%?at;ggmmng in) Adjusted qualifying distributions Net value of nonchariiable-use assets (col. (b) dvided by col. (c))
2008 20,754,825, 43,984,430. .471868
2007 3,439,140. 64,798,633, .053074
2006 4,962,819, 61,444,626, .080769
2005 7,717,073, 61,364,902, .125757
2004 2,414,669, 63,428,873. .038069
2 Total of line 1, column (d) 2 . 769537
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence If less than 5 years 3 .153907
4 Enter the net value of noncharitable-use assets for 2009 from Part X, line 5 4 14,128,518.
5 Multiply ine 4 by line 3 5 2,174,478.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 9,676,
7 Add fines 5and 6 7 2,184,154.
8 Enter qualifying distributions from Part X11, tine 4 8 18,611,316,

If line 8 1s equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate.

See the Part Vi instructions.

923521 02-02-10

Form 990-PF (2009)



Form 990-PF (2009) MITCHELL P. RALES FAMILY FOUNDATION 54-1739159

Page 4

l Part VI| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Ex‘empt operating foundations described in section 4940(d)(2), check here p» D and enter "N/A* on line 1.
Date of ruling or determination letter’ (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here B> [ X ] and enter 1% 1 9,676.
of Part 1, line 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part t, ine 12, col. (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Add lines 1and 2 3 9,676.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Taxbased on investmentincome Subtract ine 4 from line 3. If zero or less, enter -0- 5 9,676.
6 Credits/Payments:
a 2009 estimated tax payments and 2008 overpayment credited to 2009 6a 101,239,
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with apphication for extension of time to file (Form 8868) 6¢
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d 7 101,239.
8 Enter any penalty for underpayment of estimated tax. Check here |:] if Form 2220 15 attached 8
9 Taxdue. If the total of ines 5 and 8 1s more than line 7, enter amount owed > 9
10 Overpayment If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid > | 10 91,563.
11_Enter the amount of ine 10 to be: Credited to 2010 estimated tax > 91,563 .] Refunded p» | 11 0.
| Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legistation or did it participate or intervene in Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for defimtion)? 1b X
If the answer 1s “Yes" to 1a or 1b, attach a detailed descniption of the activities and copies of any matenals published or
distnbuted by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on polttical expenditures (section 4955) imposed during the year:
(1) Onthe foundation. p» $ 0. (2) Onfoundation managers. > $ 0.
e Enter the reimbursement (if any) pard by the foundation during the year for political expenditure tax imposed on foundation
managers. p> $ 0.
2 Has the foundation engaged in any actvities that have not previously been reported to the IRS? 2 X
If “Yes," attach a detailed descniption of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? If "Yes, " attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a | X
b If"Yes," has it filed a tax return on Form 990-T for this year? 4 | X
5 Was there a hquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) {relating to sections 4941 through 4945) satisfied either:
® By language in the governing nstrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument? 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? 7 X
If "Yes," complete Part Il, col (c), and Part XV
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P
VA
b If the answer Is "Yes" to ine 7, has the foundation furmished a copy of Form 990-PF to the Attorney General (or destgnate)
of each state as required by General Instruction G? If "No," attach explanation b | X
9 s the foundation claiming status as a private operating foundation within the meaning of section 4942()(3) or 4942(;)(5) for calendar
year 2009 or the taxable year beginning in 2009 (see instructions for Part XIV)? /f "Yes," complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year’7 I "Yes " attach a schedule sting their names and addresses 10 X

923531
02-02-10

Form 990-PF (2009)




Form 990-PF (2009) MITCHELL P. RALES FAMILY FOUNDATION 54-1739159 Page 5

[ Part VII-A | Statements Regarding Activities (contnued)

1 At any time during the year, did the foundation, directly or indirectly, own a controlied entity within the meaning of
section 512(b)(13)? If Yes,” attach schedule (see nstructions)

12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 2008?

13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application?
Website address p» N/A

11

12

13

X

14 Thebooksaremcareof p MICHAEL G. RYAN Telephone no.p»202-828-0060

Locatedat » 8404 PARHAM COURT, MCLEAN, VA 2IP+4 p22102

156 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 - Check here
and enter the amount of tax-exempt interest received or accrued during the year | - | 15 |

Y
N/A

[ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
1a Duning the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? D Yes [z] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disquahfied person? D Yes m No
(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person? [__—] Yes m No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? |:] Yes E No
(8) Transfer any income or assets to a disqualified person (or make any of etther available
for the benefit or use of a disqualified person)? I:] Yes @ No
(6) Agree to pay money or property to a government official? (Exception Check "No*
If the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminating within 90 days.) D Yes m No
b If any answer is "Yes" to 1a(1)-(6), did any of the acts fail to qualtfy under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the instructions)? N/A
Organizations relying on a current notice regarding disaster assistance check here > E:]
¢ Did the foundation engage i a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2009?
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4342(j)(3) or 4942())(5)):
a At the end of tax year 2009, did the foundation have any undistributed income (lines 6d and 6e, Part XI1I) for tax year(s) beginning
before 20097 [ ves (X No
If "Yes," hist the years pp» , , s
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer “No" and attach
statement - see wnstructions.) N/A
¢ If the provisions of section 4942(a)(2) are being applied to any of the years histed in 23, list the years here.
> , , ,
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? |:] Yes LY_] No
b If "Yes,” did it have excess business holdings in 2009 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2009.) N/A
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes?
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize tts charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 20097

Yes| No

1b

1¢c

2b

3b

4a

X

4b

X

Form 990-PF (2009)

023541
02-02-10




Form 990-PF (2009)

MITCHELL P. RALES FAMILY FOUNDATION

54-1739159

Page 6

fPart Vii-B ] Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a Dunng the year did the foundation pay or incur any amount to:

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?
{(2) Influence the outcome of any spectfic public election (see section 4955); or to carry on, directly or indirectly,

any voter registration drive?

(3) Prowvide a grant to an individual for travel, study, or other similar purposes?

(4) Prowvide a grant to an organization other than a charitable, etc., organization described n section

509(a)(1), (2), or (3), or section 4940(d)(2)?

E]Yes ‘XI No

|:] Yes m No
|:] Yes El No

@ Yes |:| No

(5) Prowvide for any purpose other than religious, chantable, scientific, literary, or educational purposes, or for

the prevention of cruelty to children or animals?

D Yes m No

b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
sechion 53.4845 or in a current notice regarding disaster assistance (see instructions)?
Organizations relying on a current notice regarding disaster assistance check here

¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained

expenditure responsibility for the grant?

If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on

a personal benefit contract?

b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?

If "Yes" to 6b, file Form 8870

7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction?
b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction?

> ]

@Yes l:l No

l:]Yes m No

|:]Yes IE No
N/A

5b

6b

7b

Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation.

(a) Name and address

(b) Title, and average

hours per week devoted

10 position

(c) Compensation

If not paid,
(enterqo-)

d) Contributions to
emp oyee benef t plans

compensanon

(e) Expense
account, other
allowances

MITCHELL P. RALES

2099 PENNSYLVANIA AVE., N.W.,

12TH FL

WASHINGTON, DC 20006

CHAIRMAN/DIRE

10.00

CTOR

0.

0.

MICHAEL G. RYAN

2099 PENNSYLVANIA AVE., N.W.,

12TH FL

WASHINGTON, DC 20006

PRESIDENT

1.00

JOSEPH O. BUNTING, IITI

2099 PENNSYLVANIA AVE., N.W.,

12TH FL

WASHINGTON, DC 20006

VICE PRESIDEN

1.00

T

0'

TERESA L.C. BALDWIN

2099 PENNSYLVANIA AVE., N.W.,

12TH FL

WASHINGTON, DC 20006

SECRETARY/TRE

10.00

ASURER

0.

0.

0.

2 Compensation of five highest-paid employees (other than those included on line 1). If none,

enter "NONE."

(a) Name and address of each employee paid more than $50,000

(b) Title, and average
hours per week
devoted to position

(c) Compensation

compensauon

d) Contnbutions to
emp oyee Denefl plans

(e) Expense
account, other
allowances

NONE

Total number of other employees paid over $50,000

> |

0

923551
02-02-10

Form 990-PF (2009)




Form 990-PF (2009) MITCHELL P. RALES FAMILY FOUNDATION 54-1739159 Page7

y Information About Officers, Directors, Trustees, Foundation Managers, Highly
Part VIl | paig Employees, and Contractors (continued)

3 Five highest-paid independent contractors for professional services. If none, enter "NONE."

(a) Name and address of each person paid more than $50,000 (b) Type of service

(c) Compensation

NONE

Total number of others recewving over $50,000 for professional services

[Part IX-A] Summary of Direct Charitable Activities

List the foundation’s four largest direct charitable activities during the tax year. Include relevant statistical information such as the
number of orgamzations and other beneficiaries served, conferences convened, research papers produced, etc.

Expenses

1 FOUNDATION MAKES CASH CONTRIBUTIONS TO PRE-SELECTED

CHARITABLE ORGANIZATIONS.

18,611,316.

[Part IX-B] Summary of Program-Related Investments

Describe the two fargest program-related investments made by the foundation during the tax year on lines 1 and 2.

Amount

1 NOT APPLICABLE

All other program-related investments. See instructions.
3

Total. Add Iines 1 through 3 >

0

923561
02-02-10

Form 990-PF (2009)




Form 990-PF (2009) MITCHELL P. RALES FAMILY FOUNDATION

54-1739159 Page 8

Part X | Minimum Investment Return (Al domestic foundations must complete this part Foreign foundations, see instructions )

1 Far market value of assets nat used (or held for use) directly in carrying out charitable, etc., purposes:

a Average monthly far market value of securities 1a 7,954,578,

b Average of monthly cash balances 1b 5,091,645.

¢ Fair market value of all other assets 1c 1,297,450.

d Total (add hnes 1a, b, and ¢) 1d 14,343,673.

e Reduction claimed for blockage or other factors reported on lines 1a and

1c (attach detailed explanation) | 1e | 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract Iine 2 from line 1d 3 14,343,673,
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see Instructions) 4 215,155,
5 Netvalue of noncharitable-use assets. Subtract line 4 from Iine 3. Enter here and on Part V, line 4 5 14,128,518.
6 _ Minimum investment return_Enter 5% of line 5 6 706,426,
Distributable Amount (see instructions) (Section 4942())(3) and (j)(5) private operating foundatrons and certain
foreign orgamizations check here P l:] and do not complete this part )

1 Mimimum investment return from Part X, ine 6 1 706,426.
2a Tax on investment income for 2009 from Part VI, ine 5 2a 9,676.

b Income tax for 2009. (This does not include the tax from Part V1) 2b 6,367.

¢ Add lines 2aand 2b 2¢ 16,043,
3 Distnbutable amount before adjustments. Subtract ing 2¢ from line 1 3 690,383.
4 Recoveries of amounts treated as quahfying distributions 4 0.
5 Addlines 3and 4 5 690,383.
6 Deduction from distributable amount (see instructions) 6 0.
7 _ Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIlI, line 1 7 690,383.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part I, column (d), ine 26 12 18,611,316.

b Program-related investments - total from Part IX-8 1b 0.
2 Amounts paid to acquire assets used (or held for use} directly in carrying out charitable, etc., purposes 2
3 Amounts set aside for specific charitable projects that satisfy the:

a Surtability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedute) 3b
4 Qualifying distributions Adg lines 1a through 3b. Enter here and on Part V, ine 8, and Part Xi#}, tine 4 4 18,611,316,
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

Income. Enter 1% of Part |, line 27b 5 9,676.

6 Adjusted qualifying distributions Subtract ne 5 from line 4 6 18,601,640,

Note. The amount on line 6 will be used in Part V, column (b}, in subsequent years when calculating whether the foundation qualifies for the section

4940(e) reduction of tax in those years.

923571
02-02-10

Form 990-PF (2009)




Form 990-PF (2009)

Part Xlll | Undistributed Income (see instructions)

MITCHELL P. RALES FAMILY FOUNDATION

54-1739159

Page 9

(a)
Corpus

{b)
Years prior to 2008

(c)
2008

(d)
2009

1 Distributable amount for 2009 from Part XI,
line 7

690,383.

2 Undistributed income, If any, as of the end of 2009
a Enter amount for 2008 only

b Total for prior years:

3 Excess distributions carryover, if any, to 2009:
aFrom 2004
b From 2005

4,203,225,

2,156,328.
d From 2007 308,388.

¢ From 2006

e From 2008 18,558,753.

f Total of lines 3a through e

25,226,694.

4 Qualifying distributions for 2009 from
PartXil,ine4:»>$_18,611,316.
a Applied to 2008, but not more than line 2a

b Applied to undistributed income of prior
years (Election required - see mstructions)

¢ Treated as distributions out of corpus
(Election required - see instructions)

0.

d Applied to 2009 distributable amount

690,383.

¢ Remaining amount distributed out of corpus
B Excess distiibutions carryover apphed to 2009

17,920,933.

0.

0.

(If an amount appears in column (d), the same amount
must be shown tn column (a))

6 Enter the nettotal of each column as
indicated below:

a Corpus Add lines 3f, 4c, and 4e Subtract ine 5
b Prior years' undistributed income. Subtract
line 4b from hine 2b

43,147,627,

¢ Enter the amount of prior years'
undistributed income for which a notice of
deficiency has been issued, or on which
the section 4942(a) tax has been previously
assessed

d Subtract ling 6¢ from line 6b. Taxable
amount - see instructions
e Undistributed income for 2008. Subtract line
4a from line 2a. Taxable amount - see instr.
f Undistributed income for 2009. Subtract
lines 4d and 5 from ling 1. This amount must
be distributed in 2010
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2004
not apphied on line 5 or line 7
9 Excess distributions carryover to 2010.
Subtract lings 7 and 8 from line 6a

0.

0.

43,147,627.

10 Analysss of line 9:

a Excess from 2005 4,203,225.
b Excess from 2006 2,156,328.
¢ Excess from 2007 308,388.
dExcess from2008 |18 ,558,753.
eExcessfrom2009 {17 ,920,933.
Form 990-PF (2009)
923581

02-02-10




Form 990-PF (2009) MITCHELL P. RALES FAMILY FOUNDATION 54-1739159 Page 10

| Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a Ifthe foundation has received a ruling or determination letter that it is a private operating
foundation, and the ruling is effective for 2009, enter the date of the ruling >
b Check box to indicate whether the foundation 1S a private operating foundation described in section D 4942())(3) or D 4942())(5)
2 3 Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a) 2009 (b) 2008 (c) 2007 {d) 2006 (e) Total

investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualifying distributions from Part X1,
line 4 for each year listed

d Amounts included in line 2¢ not
used directly for active conduct of
exempt activities

e Qualifying distributions made directly
for active conduct of exempt activities.

Subtract ing 2d from line 2¢
3 Complete 3a, b, or ¢ for the
alternative test relied upon:
a "Assets” alternative test - enter:
(1) Value of all assets

(2) Value of assets qualifying
under section 4342())(3)(B)(1)
b “Endowment” aiternative test - enter
2/3 of mimmum investment return
shown in Part X, line 6 for each year
listed

¢ "Support® alternative test - enter:
(1) Total support other than gross
investment income (interest,
dwidends, rents, payments on

secunties loans (section
512(a)(5)), or royalties)

(2) Support from general public
and 5 or more exempt
organizations as provided n
section 4942(1)(3)(B)(m)

(3) Largest amount of support from
an exempt organization
(4) Gross investment income

Part XV ] Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see the instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the totat contributions received by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d)(2) )
MITCHELL P. RALES
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownerstup of a partnerstup or
other entity) of which the foundation has a 10% or greater interest.
NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here [E if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or orgamizations under other conditions, complete items 2a, b, ¢, and d.

a The name, address, and telephone number of the person to whom applications should be addressed:

b The form in which applications should be submitted and information and materials they should include:

¢ Any submission dead'ines:

d Any restrictions or imitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:

923801 02-02-10 Form 990-PF (2009)




Form 930-PF (2009) MITCHELL P. RALES FAMILY FOUNDATION

54-17

39159 Pagen

{ Part XV | Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient 1s an individual,
show any relatonship to FO;Jr;daUOfﬂ PUFDOS? %f grant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid dunng the year
SEE ATTACHED LIST 18602779.
Total > 32| 18602779,
b Approved for future payment
NONE
Total > 3b 0.

923611 02-02-10

Form 990-PF (2009)




FothQO-PF@Q) MITCHELL P. RALES FAMILY FOUNDATION

54-1739159 pPage12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

1 Program service revenue.
a

Unrelated business income

Excluded by section 512, 513, or 514

(a) {b)
B”CSA'(}ZSS Amount

(c
Exclu-
ston
code

(d)

Amount

(e}
Related or exempt
function iIncome

o a O o

f

g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments
4 Dmwidends and interest from securities
5 Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income
8 Gain or (loss) from sales of assets other
than inventory
9 Net income or (loss) from speciat evenis
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

14

1,713.

14

18,325.

531120 <1,213.

>14

16

186.

900000 44,796.

18

965,896,

12 Subtotal. Add columns (b}, (d), and (e)
13 Total. Add line 12, columns (b), (d), and (e)

{See worksheet in ine 13 instructions to verify calculations.)

43,583.

986,120.

13

0.
1,029,703.

Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).

OT APPLICABLE

923621
02-02-10

Form 990-PF (2009)




Form 990-PF(2009) MITCHELL P. RALES FAMILY FOUNDATION 54-1739159

Rart XVl -

sl

Exempt Organizations

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Page 13

1 Oud the organtzation directly or indirectly engage in any of the following with any other organization described in section 501(c) of

the Code (other than section 501(c)(3) organizations) or In section 527, relating to politicat organizations? s

a Transfers from the reporting foundation to a noncharitable exempt organization of; - 4
(1) Cash 1a(1) X
(2) Other assets 13(2) X

b Other transactions: e
(1) Sales of assets to a nonchanitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
{(3) Rental of facilities, equipment, or other assets 1b(3) X
{4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees . 1b{5) X
(6) Performance of services or membership or fundraising solicitations 1b({6) X

¢ Sharing of facilities, equipment, mailing lists, other assets, or patd employees i 1c X

d f the answer to any of the above s “Yes," complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. Uf the foundation received less than far market value in any transaction or sharing arrangement, show in
column {d) the value of the goods, other assets, or services received.

(2)tneno (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and shaning arangements
N/A
2a s the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizatrons described

in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 [ ves No

b _If "Yes, complete the following schedule.

(a) Name of organization (b) Type of organization (c) Description of relationship

N/A

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belsef, 1t 1s true, comect,
and complete Declaration of preparer (other than taxpayer or fiduct aséd on all information of which preparer has any knowledge
7Choe/>FE Ajor. | //-8-/0 \ PRESIDENT
§ Signature of officer or frustee H Date Title
E " Preparer’s } / T V Date gg?.‘:k if Preparer’s identifying number
8lo B 2| signature A L) (0/aq /i |empioyed > [ 1| Ro024| OL
z" g_?, fmsnameoryos  ALVAREZ & MARSAL TAXAND LLC EIN D
S35|tseremioe. B 8065 LEESBURG PIKE, SUITE 300
dess.nd 2Pcode V" VTENNA, VA 22182 Phoneno.  (703)852-5000
Form 990-PF (2009)

923622

02-02-10




. . : : CONTINUATION FOR 990-PF, PART IV
MITCHELL P. RALES FAMILY FOUNDATION 54-1739159 PAGE 1 OF 1

"PArtV:{ - Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold, e.g., real estate, (b How acqurred (? Date acquwred| (d) Date sold
2-story brick warehouse; ar common stock, 200 shs. MLC Co. D-Donation | (M. day,yr.) { (mo, day, yr.)
12 REDEMPTION OF HARVEST INVESTMENT P 01/01/0705/06/09
b 10,000 SHARES OF EMDEON P_108/11/0908/12/09
¢ 250,000 SHARES OF Al123 P 09/23/09(09/24/09
d NET RETURN FUND P 01/01/0911/09/09
e FROM PARTNERSHIP - JER REAL ESTATE P 01/01/09112/31/09
f FROM PARTNERSHIP - ACCOLADE PARTNERS P 01/01/0812/31/09
g FROM PARTNERSHIP - X10 CAPITAL P 01/01/0912/31/09
h FROM PARTHERSHIP - X10 CAPITAL P 01/01/0812/31/09
i PARTNERSHIP INCOME - JER P 01/01/0812/31/09
f
k
I
m
n
0
@oossusgree | O0remiondlowes (0o orolrer s Ao
a 2,377, 2,377,
b 165,196. 155,000, 10,196.
¢ 4,239,891. 3,375,000. 864,891.
d 20,000. 20,000.
e 3,289. <3,289.>
f 11,379. 11,379.
g 67,375, 67,375.
h 7,033, <7,033.>
i 44,796. - 44,796,
1
k
[
m
n
0
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col. (h}}
- l. (h) gain over col. (k),
(i) F.MV. as of 12/31/69 (';: g}"f Sg 1%318 (';)VE:( i%?.s(ﬁf fioath) e (exc;usls ntgtclgss( trZagn '-0‘?')‘3 o
" 2,377.
b 10,196.
¢ 864,891,
d 20,000.
e <3,289.>
{ 11,379.
0 67,375.
h <7,033.>
i 44,796.
j
K
|
m
n
0
2 Capital gain net income or (net capital loss) { :: ﬂ?,'s"s'f'g,?[g{‘ te(r)m .ﬁ %’;r'; ,‘”,‘.?,Z 7 2 1,010,692,
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6): }
If gan, also enter in Part |, ine 8, column (c).
I (loss), enter *-0-" 1 Part |, line 8 3 “N/A

923591
04-24-09




MITCHELL P. RALES FAMILY FOUNDATION

54-1739159

FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS STATEMENT 1

SOURCE AMOUNT
CITIGROUP 861.
FROM BERNSTEIN INVESTMENT 72.
FROM PARTNERSHIP K-1 - ACCOLADE 495.
FROM PARTNERSHIP K-1 - JER 14.
FROM PARTNERSHIP K-1 - JUST SALAD 200.
FROM PARTNERSHIP K-1 - X-10 CAPITAL 38.
MORGAN STANLEY 33.
TOTAL TO FORM 990-PF, PART I, LINE 3, COLUMN A 1,713.
FORM 9390-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2
CAPITAL GAINS COLUMN (A)

SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
FROM BERNSTEIN INV 13,342. 0. 13,342.
FROM PARTNERSHIP K-1 - ACCOLADE 1,809. 0. 1,8009.
FROM PARTNERSHIP K-1 - X-10

CAPITAL 414. 0. 414.
SMITH BARNEY ACCT 2,760. 0. 2,760.
TOTAL TO FM 990-PF, PART I, LN 4 18,325. 0. 18,325.

FORM 990-PF

OTHER INCOME

STATEMENT 3

(A) (B) (C)

REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
PARTNERSHIP INCOME - JER <2,028.> <1,293.>
PARTNERSHIP INCOME - ACCOLADE <478.> 0.
PARTNERSHIP INCOME - JUST SALAD <3,585.> <3,585.>
PARTNERSHIP INCOME - X-10 CAPITAL <6,502.> <6,502.>
TAX REFUND 11,566. 11,566.
TOTAL TO FORM 990-PF, PART I, LINE 11 <1,027.> 186.

STATEMENT(S) 1, 2, 3




MITCHELL P. RALES FAMILY FOUNDATION

54-1739159

FORM 990-PF TAXES

STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
STATE INCOME TAX 1,013. 0. 0.
FOREIGN TAXES 2. 0. 0.
TO FORM 990-PF, PG 1, LN 18 1,015. 0. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
DEDUCTIONS FOR PORTFOLIO
INCOME 13,1189. 13,010. 0.
ART STORAGE AND INSURANCE
EXPENSE 1,953. 1,953. 0.
OTHER EXPENSE 537. 0. 537.
APPRAISAL EXPENSE 8,000. 0. 8,000.
TO FORM 990-PF, PG 1, LN 23 23,609. 14,963. 8,537.

FORM 990-PF OTHER INCREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 6

DESCRIPTION

CHANGE IN MARKET VALUE OF INVESTMENTS
SCHEDULE M-1'S FROM PARTNERSHIPS
APPRECIATION IN ART DONATED TO ANOTHER FOUNDATION

TOTAL TO FORM S990-PF, PART III, LINE 3

AMOUNT

1,256,580.
10,795.
33,000.

1,300,375,

STATEMENT(S) 4, 5, 6




MITCHELL P. RALES FAMILY FOUNDATION ' 54-1739159

FORM 990-PF CORPORATE STOCK STATEMENT 7

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE

HARVEST OFFSHORE INV 0. 0.
GOLDMAN DISTRESSED FUND 243,334. 243,334.
TOTAL TO FORM 990-PF, PART II, LINE 10B 243,334. 243,334.
FORM 990-PF OTHER INVESTMENTS STATEMENT 8

VALUATION FAIR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE

ACCOLADE PARTNERS FMV 269,984, 269,984.
DUNE CAPITAL LTD FMV 774,085, 774,085.
INVESTMENT IN ARTWORK CcosT 120,000. 120,000.
JER REAL ESTATE PARTNERS II FMV 79,584. 79,584.
JUST SALAD LLC FMV 90,743. 90,743.
NET RETURN FUND LTD FMV 3,275,190. 3,275,190.
X-10 CAPITAL PARTNERS FMV 134,453. 134,453,
TOTAL TO FORM 990-PF, PART II, LINE 13 4,744,039. 4,744,039.

STATEMENT(S) 7, 8




MITCHELL P. RALES FAMILY FOUNDATION
TAX YEAR ENDED 12/31/09

ATTACHMENT TO FORM 990-PF
Part VII-B Line 5c

INFORMATION RELATING TO GRANTS
SUBJECT TO EXPENDITURE RESPONSIBILITY

1.

2.

GRANTEE

Glenstone Foundation
12002 Glen Road
Potomac, MD 20854

DATE AND AMOUNT OF GRANTS

Date of commitment: 1/13/09
Commitment amount: $737,565.75
Payments made to Grantee: $737,565.75
Date of commitment: 1/14/09
Commitment amount: $2,657,500
Payments made to Grantee: $2,657,500
Date of commitment: 1/26/09
Commitment amount: $2,633,000
Payments made to Grantee: $2,633,000
Date of commitment: 1/27/09

Commitment amount:

Payments made to Grantee:

Date of commitment:
Commitment amount:

Payments made to Grantee:

$1,220,117.89
$1,220,117.89

2/17/09
$2,566,772.37
$2,566,772.37

Date of commitment: 3/02/09
Commitment amount: $600,000
Payments made to Grantee:  $600,000
Date of commitment: 3/16/09
Commitment amount: $370,000
Payments made to Grantee* $370,000
Date of commitment 3/25/09
Commitment amount: $15,000
Payments made to Grantee: $15,000



Date of commitment: 11/10/09
Commitment amount: $195,000
Payments made to Grantee:  $195,000

Date of commitment: 12/01/09
Commitment amount;: $5,050,000
Payments made to Grantee:  $5,050,000

PURPOSE:
The purpose of these grants was to provide funds to aid in promoting the study,
improvement and advancement of the visual arts, the furthering of the public’s
appreciation and understanding of artistic achievements and art works elicited by art,
architecture and landscape and to support public and education exhibitions of art.

AMOUNT OF GRANT SPENT BY GRANTEE
A report dated April 30, 2010 received from the Grantee indicates that all grant funds
were spent by the Grantee in 2009.

DIVERSION
To the knowledge of the Foundation, no part of the grants was used for other than its
intended purpose.

DATE OF REPORT FROM GRANTEE
A report dated April 30, 2010 providing details of accomplishments of the grants was
received from the Grantee. All grant objectives appear to have been satisfied.

DATE AND RESULT OF ANY VERIFICATION
To the knowledge of the Foundation, the Grantee has complied with all record keeping

requirements established as a condition to the Foundation’s commitment. According to

Treas. Reg. §53.4945-5(c)(1), the Foundation need not conduct any independent
verification unless it has reason to doubt the accuracy or reliability of the reports
received from the Grantee.
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ART DEALERS ASSOCIATION OF AMERICA

December 21, 2009

Mitchell P. Rales Family Foundation
2099 Pennsylvania Avenue, NW.

12* Floor

Washington Dc 20006

ATT: Ms. Teresa Baldwin

Dear Ms. Baldwin:

At your request, and in connection with the gift
made by you on November 10, 2009 to the Glenstone
Foundation, Potomac, MD of the work described below, a
color photograph of which is attached to the original
hereof, we have appraised the work as of the date of
gift as follows:

DESCRIPTION:

Title: Substrat 12 I, 2003

Artist: Thomas Ruff

Medium: Diptych: two C-prints with Diasec

Dimensions: each height 112.6" by width 73.23"
Overall: height 112.6” by width 146.46"

Signed/dated: Signed dated numbered and inscribed on

back “ Th Ruff 3/3 2003; sub 12 I a;
sub 12 I b ™

Condition: Good
Other data: Edition 3 of 3

PROVENANCE :

Collection: David Zwirner Inc., New York, NY

APPRAISED VALUE: $195,000*

*This appraisal is supported by the following
information:

The donated work is the only diptych the artist has ever
made.

(footnote continued on following page)

205 Lexington Avenue
Swte #go1

New York, Ny 10016
telephone: (212) 488-5550
Jax. (646) 688-6809
e-mail: adaa@artdealers org
website www.artdealers org
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Mitchell P. Rales Family Foundation Page 2

The Qualified Appraisal data required by Internal
Revenue Service Regulations is attached as part of this
appraisal.

Very truly yours,

ART DEALERS ASSOCIATION OF AMERICA, INC.

By /PQMQW,& K@/ %{W&Q&

Paulina Kolczynsk
ADAA Appraiser

(footnote continued)

In'support of this appraisal we cite the most recent
sales of works from this series:

Substart 15 I, 2003

Inkjet on paper face-mounted on Plexiglas

73" by 97”7

Edition 2 of 3

Sold at Christie’s New York on November 11, 2009
for $86,500

The cited work is a single smaller photograph from the
same series as the donated work. The donated work is a
diptych which consists of two larger photographs.

Substart 9 I, 2002

C-print face-mounted on Plexiglas

50.7” by 66.2”

Edition 3 of 5

Sold at Christie’s New York on November 11, 2009
for $74,500

The cited work is a much smaller print from a larger
edition. The donated work is a diptych from a smaller
edition.




