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b B

- 990-PF

Return of Private Foundation
or Section 4947(a)(1) Nonexempt Charitable Trust

Treated as a Private Foundation

Department of the Treasury

Internal Revenue Service

Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements

OMB No 1545-0052

2009

For calendar year 2009, or tax year beginning

,and

ending

G Check all that apply

|| Initiai return

@ Initial return of a former public chanty

D Fnal return

Employer identification number

91-1304542

Telephone number (see page 10 of the instructions)

425-454-3030

If exemption application 1s pending, check here | g

Amended return Address change Name change
Use the IRS | Name of foundaton A
label.
Otherwise, | R&H Rosen Family Foundation B
print Number and street (or P O box number if mail is not delivered to street address) Room/suite
or type. PO Box 5003 c
See Specific | ity or town, state, and ZIP code
Instructions.| Bellevue WA 98009-5003

H Check type of organization @l Section 501(c)(3) exempt private foundation

Section 4947(a)(1) nonexempt charntable trust

Other taxable private foundation

I Fair market value of all assets at end

J Accounting method

D Cash @ Accrual

D 1. Foreign organizations, check here

E If pnvate foundation status was terminated under
section 507(b)(1)(A), check here

5

>

2. Foreign organizattons meeting the
85% test, check here and attach computation p D

» []

of year (from Part I}, col (c), Other (specify) F  If the foundation ts In a 60-month termination
line 16) »_$ 7,773,544| (Part|. _column (d) must be on cash basis ) under section 507(b)(1)(B), check here > l:]
Part | Analysis of Revenue and Expenses (The {a) Revenue and {d) Disbursements
fota) of amounts in columns (b, (c), and (d) may not necessanly equal expenses per (b) Net investment (c) Adjusted net for chantable
the amounts tn column (a) (see page 11 of the mstructions) } books (neome income (casﬁu;g:;e:nl
y)
1 Contributions, gifts, grants, etc , received (attach schedule) 50,000
2  Check > if the foundation 1s not required to attach Sch B
3 Interest on savings and temporary cash investments 8,837 8,495 8,837
4 Dwivdends and interest from securities 758 716 758
5a Gross rents 1,447,615 172,470 1,447,615

o b Net rental income or (loss) 185,751

E 6a  Netgan or (loss) from sale of assets not on line 10 Stmt 1 21,908 [20 T uad as L s SURT O8N

q>’ b  Gross sales pnce for all assets on line 6a 96,761 MUY ‘?_

& 7  Capital gain net income (from Part IV, line 2) 18,238 T 3
= 8  Net short-term capital gain 3| NOWB & 7811 1O
S 9 Income modifications o d)
Ly~ 12
& 10a Gross sales less retums & allowances v N =~%
- b Less Cost of goods sold AT E Ei 31 U 3 |
- ¢ Gross profit or (loss) (attach schedule)

o 11 Other income (attach schedule)

= |12 Total. Add iines 1 through 11 1,529,118 199,919 1,457,210

% o |13 Compensation of officers, directors, trustees, etc

= $ 14  Other employee salanes and wages

% §. 16  Pension plans, employee benefits

€ x |16a Legalfees (attach schedule) See Stmt 2 22,060 2,300 2,300 19,760
@@I':': b Accounting fees (attach schedule) Stmt 3 3,871 400 400 3,471

.E ¢ Other professional fees (attach schedule)

:‘; 17 Interest

g 18  Taxes (attach schedule) (see page 14 of the msiructions)

E 19  Depreciatton (attach schedule) and depletion 250,369 15,370 250 : 369

T |20 Occupancy )

: 21 Travel, conferences, and meetings .

% 22  Printing and publications L

o | 23 Other expenses (att sch) Stmt 4 1,016,198 78,520 1,011,495 4,668

é 24  Total operating and administrative expenses.

S Add lines 13 through 23 1,292,498 96,590 1,264,564 27,899

8- 25 Contributions, gifts, grants paid 485,250 485,250

26 Total expenses and disbursements. Add lines 24 and 25 1,777,748 96,590 1,264,564 513,149
27  Subtract ine 26 from line 12
a Excess of revenue over expenses and disbursements -248,630
) _b Net investment income (if negative, enter -0-) 103,329
. J¢__Adjusted net income (if negative, enter -0-) 192,646

For 'iVaéy Act and Paperwork Reduction Act Notice, see page 30 of the instructions.

g

]

Form 990-PF (2009)
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Form 990-PF (2009) R&H Rosen Family Foundation

91-1304542

Page 2

Part it

Beginning of year

End of year

Attached schedules and amounts in the descnption column
Balance Sheets should be for end-of-year amounts only (See instructions )

(a) Book Value

{b) Book Value

{c) Fair Market Value

1 Cash—non-interest-beanng

2 Savings and temporary cash investments 200,215 224,340 224,340
3 Accounts recewvable P
Less allowance for doubtful accounts P 27,750
4  Pledges receivable P
Less allowance for doubtful accounts b
§  Grants receivable
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 16 of the
Instructions)
7 Other notes and loans recevable (att. schedule) P>
Less allowance for doubtful accounts P
% 8 Inventones for sale or use
3 9 Prepaid expenses and deferred charges
<[ 10a Investments—U S. and state government obligations (attach schedule)
b Investments—corporate stock (attach schedule) See Stmt 5 101,770
¢ Investments—corporate bonds (attach schedule)
11 Investments—land, buildings, and equipment basis P>
Less accumulated deprectation (attach sch ) P>
12  Investments—mortgage loans
13 Investments—other (attach schedule) See Statement 6 7,559,747 7,549,204 7,549,204
14 Land, bulldings, and equipment basis P>
Less accumulated depreciaton (atiach sch ) P>
15  Other assets (describe P>
16  Total assets (to be completed by all filers—see the
instructions Also, see page 1, item |) 7,889,482 7,773,544 7,773,544
17  Accounts payable and accrued expenses
w| 18 Grants payable
-g 19  Deferred revenue
% 20 Loans from officers, directors, trustees, and other disqualified persons
B8 21 Mortgages and other notes payable (attach schedule)
- 22 Other liabilities (describe P
23 Total liabilities (add ines 17 through 22) 0 0
Foundations that follow SFAS 117, check here P> @]
8 and complete lines 24 through 26 and lines 30 and 31.
g 24  Unrestricted 7,889,482 7,773,544
'—(: 25 Temporarnly restnicted
M| 26 Permanently restricted
'E Foundations that do not follow SFAS 117, check here D
z and complete lines 27 through 31.
'5 27 Capttal stock, trust principal, or current funds
9| 28 Paid-in or capital surplus, or land, bldg , and equipment fund
3 29 Retaned earnings, accumulated income, endowment, or other funds
2 30 Total net assets or fund balances (see page 17 of the
° nstructions) 7,889,482 7,773,544
Z 34 Total liabilities and net assets/fund balances (see page 17
of the instructions) 7,889,482 7,773,544
_Partll _ Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year—Part Il, column (a), line 30 (must agree with
end-of-year figure reported on prior year's return) 1 7,889,482
2 Enter amount from Part i, line 27a 2 -248,630
3 Other increases not included in line 2 (temize) » See Statement 7 3 190,862
4 Addlines 1,2, and 3 4 7,831,714
5 Decreases not included in line 2 (temize) » See Statement 8 5 58,170
6 Total net assets or fund balances at end of year {ine 4 minus hne 5}—Part II, column (b), line 30 6 7,773,544

DAA

Form 990-PF (2009)
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Form 990-PF (2009) R&H Rosen Family Foundation

91-1304542

Page 3

Part W Capital Gains and Losses for Tax on Investment Income
(a) List and descnbe the kind(s) of property sold (e g , real estate, (bI)DTF‘:"J rac%qausleraed (c) 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__See Worksheet
b
c
d
e
o s s (0 Dpreain e o) ot or e gt
a
b
[
d
e

Complete only for assets showing gan in column (h) and owned by the foundation on 12/31/69

(N F MV as of 12/31/69

(i) Adjusted basis
as of 12/31/69

(k) Excess of col (1)
over col (), if any

(I) Gains (Col (h) gain minus
col (k), but not less than -0-) or
Losses (from col (h}))

o a0 |o|o

2 Capital gain net Income or {net capital loss) {

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, line 8, column (c) (see pages 13 and 17 of the instructions)

If (loss), enter -0- in Part |, ine 8

If gain, also enter in Part |, ine 7
If (loss), enter -0- in Part |, ne 7

2 18,238

3

Part V

Qualification Under Section 4940(e) for Reduced Tax on Net Investment income

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )
If section 4940(d)(2) applies, leave this part blank

N/A

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? D Yes D 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 page 18 of the instructions before making any entries

(a)
Base period years
Calendar year (or tax year beginning in)

(b)
Adjusted qualifying distnbutions

(c)

Net value of nonchantable-use assets

(d)
Distribution ratio
(col (b) divided by col (c))

2008
2007
2006
2005
2004
2 Total of line 1, column (d) 2
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
4 Enter the net value of noncharitable-use assets for 2009 from Part X, ine 5 4
5 Multiply line 4 by line 3 5
6 Enter 1% of net investment income (1% of Part |, line 27b) 6
7 Addlines 5and 6 7
8 Enter qualifying distributions from Part XIlI, line 4 8

If ine 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 on page 18

DAA

Form 990-PF (2009)



Form 990-PF (2009) R&H Rosen Family Foundation 91-1304542 Page 4
Part Vi " Excise Tax Based on investment Income (Section 4940(a), 4940(b), 4940(e), or 4948—see page 18 of the instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here b I:l 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 1 2,067
here b D and enter 1% of Part |, line 27b
¢ All other domestic foundations enter 2% of ine 27b Exempt foreign organizations enter 4% of
Part |, ine 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2 0
3  Addlines1and2 3 2,067
4  Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0
5 Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0- 5 2,067
6 Credits/Payments
a 2009 estimated tax payments and 2008 overpayment credited to 2009 6a 5,000
b Exempt foreign organizations—tax withheld at source 6b
c Tax paid with application for extension of time to file (Form 8868) 6¢c
d Backup withholding erroneously withheld 6d
7  Total credits and payments Add lines 6a through 6d 7 5,000
8  Enter any penalty for underpayment of estimated tax Check here IZI if Form 2220 1s attached 8 35
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed > 9
10  Overpayment. If iine 7 i1s more than the total of lines 5 and 8, enter the amount overpaid » [ 10 2,898
11___Enter the amount of line 10 to be Credited to 2010 estimated tax P 2,898 Refunded P | 11
_Part Vil-A _ Statements Regarding Activities
1a Durng the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene in any political campaign? 1a X
b Dud it spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19
of the instructions for definition)? 1b X
If the answer Is "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals
published or distributed 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 political expenditures (section 4955) imposed durning the year

(1) On the foundation » $ (2) On foundation managers P $

e Enter the rembursement (if any) paid by the foundation during the year for pohitical expenditure tax imposed

on foundation managers P> $

2  Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detalled description 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 Dud 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? 4p | X
§  Was there a liquidation, termnation, dissolution, or substantial contraction dunng 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
e By language In the governing instrument, or
o 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 Dud the foundation have at least $5,000 in assets at any time during the year? If "Yes," complete Part Il, col (c), and Part XV 71 X
8a Enter the states to which the foundation reports or with which 1t 1s registered (see page 19 of the
instructions) P WA
b Ifthe answer 1s "Yes" to Iine 7, has the foundation furnished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If "No," attach explanation gb | 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 beginmng in 2009 (see instructions for Part XIV on page
27)? If "Yes," complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? If "Yes," attach a schedule listing their
names and addresses Stmt 9 10 X

Form 990-PF (2009)

DAA



Form 990-PF ©009) R&H Rosen Family Foundation 91-1304542 Page §
Part VIb-A  Statements Regarding Activities (continued)
11 Atany time dunng the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of secton 512(b)({13)? If "Yes," attach schedule (see page 20 of the instructions) 1" X
12  Dud the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 20087 12 X
13  Dud the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X
Website address » N/A
14 Thebooks are incareof » Stanley G Rosen Telephone no » 425-454-3030
PO Box 5003
Located at» Bellevue, WA zip+4p» 98009-5003
15  Section 4947(a)(1) nonexempt chantable trusts filng Form 990-PF in lieu of Form 1041—Check here >
and enter the amount of tax-exempt interest received or accrued dunng the year » I 15 |
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. Yes | No
1a Dunng 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 @ No
{2) Borrow money from, iend money to, or otherwise extend credit to (or accept it from) a
disqualified person? Yes No
{3) Furmish goods, services, or facilities to (or accept them from) a disqualified person? Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Yes No
(5) Transfer any iIncome or assets to a disqualified person (or make any of either 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 BI No
b If any answer 1s “Yes" to 1a(1)-(6), did any of the acts fail to qualify 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 | 1
Organizations relying on a current notice regarding disaster assistance check here > D
¢ Did the foundation engage In 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? N/ A | 1e

2  Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942())(3) or 4842(j)(5))
a At the end of tax year 2009, did the foundation have any undistributed income (lines 6d and
6e, Part XIll) for tax year(s) beginning before 2009? I:l Yes @ No
If "Yes," list the years & 20 , 20 , 20 , 20
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 page 20 of the instructions ) N/ Al
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, iist the years here
» 20 , 20 , 20 , 20
3a Dud the foundation hold more than a 2% direct or indirect interest in any business enterpnse
at any time duning the year? D Yes |Z| 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
Commussioner 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 | 3
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chartable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 2009? 4b X

Form 990-PF (2009)

DAA



Form 990-PF (2009) R&H Rosen Family Foundation 91-1304542 Page 6
Part VI-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))? D Yes E No
{2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registration drnive? H Yes E No
(3) Provide a grant to an individual for travel, study, or other similar purposes? Yes EE No
(4) Provide a grant to an organization other than a chantable, etc , organization descnbed in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions) D Yes El No
(5) Provide for any purpose other than religious, chantable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children or animals? D Yes BI 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 section 53 4945 or In a current notice regarding disaster assistance (see page 22 of the instructions)? N/ A | sb
Organizations relying on a current notice regarding disaster assistance check here >
c If the answer is "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for the grant? N/ A D Yes I:l No
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? D Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870
7a At any time duning the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes Bl No
b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction? N/ Al
Part VIH Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).

(d) Contnbutions to

employee benefit

plans and deferred
compensation

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

{c) Compensation

(a) Name and address (If not p-(a)-u)'!, enter

(e) Expense account,
other allowances

See Statement 10

2 Compensation of five highest-paid employees (other than those included on line 1—see page 23 of the instructions).
If none, enter "NONE."
d) Contrbutions to
(b) Tile, and average (
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation fmployzedbzrergg (e UE1X per;lse account,
devoted o postion plans and de other aliowances
compensation

NONE

Total number of other employees paid over $50,000

> |

DAA

Form 990-PF (2009)



Form 990-PF (2009) R&H Rosen Family Foundation 91-1304542

Page 7

Part Vil Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see page 23 of the instructions). 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 receiving over $50,000 for professional services > I
Part IX-A Summary of Direct Charitable Activities
List the foundation's four largest direct chantable activities during the tax year Include relevant statistical information such as the number of
organizations and other beneficiaries served, conferences convened, research papers produced, etc Expenses
1 Grants made to thirty 501 (c) (3) organizations in keeping
with the purposes of this foundation
485,250
2
3
4
Part I-B Summary of Program-Related Investments (see page 24 of the instructions)
Descnbe the two largest program-related investments made by the foundation durnng the tax year on fines 1 and 2 Amount

1 N/A

All other program-related investments See page 24 of the instructions
3

Total. Add lines 1 through 3

DAA

Form 990-PF (2009)



Form 990-PF (2009) R&H Rosen Family Foundation 91-1304542 Page 8
PastX  Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,
see page 24 of the instructions.)
1 Fair market value of assets not used (or held for use) directly in carrying out chantable, etc.,
purposes’
a Average monthly farr market value of securities 1a 9,674
b Average of monthly cash balances 1b 214,021
¢ Far market value of all other assets (see page 24 of the instructions) 1c 7, 554 z 476
d Total (add lines 1a, b, and c) 1d 7,778,171
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) I 1e I 0
2  Acquisttion indebtedness applicable to line 1 assets 2 0
3 Subtract iine 2 from line 1d 3 7,778,171
4  Cash deemed held for chantable activities. Enter 1%z % of ine 3 (for greater amount, see page 25 of
the nstructions) 4 116,673
5  Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 7,661,498
6 Minimum investment return. Enter 5% of ine 5 6 383,075
Part Xi Distributable Amount (see page 25 of the instructions) (Section 4942()(3) and ()(5) private operating
foundations and certain foreign organizations check here P> and do not complete this part )
1 Minimum investment return from Part X, line 6 1 383,075
2a Tax on investment income for 2009 from Part VI, line 5 2a 2,067
b Income tax for 2009 (This does not include the tax from Part VI ) 2b
¢ Add iines 2a and 2b 2¢ 2,067
3 Distributable amount before adjustments Subtract line 2¢ from line 1 3 381,008
4 Recovernes of amounts treated as qualifying distnbutions 4
5 Add lines 3 and 4 5 381,008
6  Deduction from distnbutable amount (see page 25 of the instructions) 6
7  Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIll,
Iine 1 7 381,008
Part XH Qualifying Distributions (see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes
a Expenses, contributions, gifts, etc —total from Part I, column (d), line 26 1a 513,149
b Program-related investments—total from Part IX-B 1b
2  Amounts paid to acquire assets used (or held for use) directly in carrying out charntable, etc ,
purposes 2
3  Amounts set aside for specific chantable projects that satisfy the
a Suitabiity test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4  Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part XIII, line 4 4 513,149
§ Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, line 27b (see page 26 of the instructions) 5 0
6  Adjusted qualifying distributions. Subtract line 5 from line 4 6 513,149

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

DAA

Form 990-PF (2009)



Form 990-PF (2009) R&H Rosen Family Foundation

91-1304542

Page 9

Pait Xi8 Undistributed Income (see page 26 of the instructions)

1 Distnbutable amount for 2009 from Part XI,
line 7
2 Undistnbuted income, If any, as of the end of 2009
Enter amount for 2008 only
Total for prior years 20 ,20 .20

oo

(a)
Corpus

(b)
Years prior to 2008

(c)
2008

(d)
2009

381,008

3  Excess distnbutions carryover, If any, to 2009
From 2004

From 2005

From 2006

From 2007

From 2008

-~ 0o o 0 TN

Total of hnes 3a through e

4  Qualifying distnibutions for 2009 from Part XIt,
ined » § 513,149

a Applied to 2008, but not more than line 2a

b Applied to undistnbuted income of prior years
(Election required—see page 26 of the instructions)

¢ Treated as distributions out of corpus (Election
required—see page 26 of the instructions)

d Applied to 2009 distributable amount

e Remaining amount distributed out of corpus

5  Excess distnbutions carryover appiied to 2009
(If an amount appears in column (d), the same
amount must be shown in column (a) )

6  Enter the net total of each column as
indicated below:

a Corpus Add lines 3f, 4c, and 4e Subtract line 5

b Prior years' undistributed income Subtract
line 4b from line 2b

¢ 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 line 6¢ from tine 6b Taxable
amount—see page 27 of the instructions

e Undistributed income for 2008 Subtract line
4a from line 2a Taxable amount—see page
27 of the nstructions

f Undistnbuted income for 2009 Subtract lines
4d and 5 from line 1 This amount must be
distnbuted in 2010

7  Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see page 27 of the
instructions)

8  Excess distributions carryover from 2004 not
applied on line 5 or line 7 (see page 27 of the
instructions)

9 Excess distributions carryover to 2010.
Subtract ines 7 and 8 from line 6a

10 Analysis of ine 9
Excess from 2005

381,008

132,141

132,141

132,141

Excess from 2006

Excess from 2007

Excess from 2008

o 00 oo

Excess from 2009 132,141

Form 990-PF (2009)



Form'090-PF (20099 R&H Rosen Family Foundation 91-1304542 Page 10

Part XIW . Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 9)

1a *if the foundation has recewved a ruling or determination letter that it i1s a pnivate operating

b
2a

foundation, and the ruling 1s effective for 2009, enter the date of the ruling >

Check box to indicate whether the foundation Is a private operating foundation descnbed in section I—] 4942()(3) or ’—I 4942(1)(5)

Enter the lesser of the adjusted net Tax year Prior 3 years (e) Total
income from Part | or the minimum (a) 2009 (b) 2008 (c) 2007 (d) 2006

investment return from Part X for

each year listed

85% of line 2a

Qualifying distnbutions from Part XII,

line 4 for each year listed

Amounts included in line 2¢ not used directly

for active conduct of exempt activities

Qualfying distnbutions made directly

for active conduct of exempt activities

Subtract hine 2d from line 2c

Complete 3a, b, or c for the

altemative test relied upon

"Assets" alternative test—enter

(1) Value of all assets

(2) Value of assets qualifying under
section 4942())(3)}(B)(1)

"Endowment" alternative test—enter 2/3

of minimum 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,
dividends, rents, payments on
secunties loans (section
512(a)(5)), or royalties)
Support from general public
and 5 or more exempt
organizations as provided in
section 4942(j)(3)(B)(m)
Largest amount of support from
an exempt organization

(4) Gross investment income

(2

~—

3

~—

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 page 28 of the instructions.)

Information Regarding Foundation Managers:

List any managers of the foundation who have contributed more than 2% of the total 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) )

See Statement 11

List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest

See Statement 12

information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here p 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 page 28 of the instructions) to individuals or
organizations under other conditions, complete items 2a, b, ¢, and d

The name, address, and telephone number of the person to whom applications should be addressed
Stan, Michele or Miriam Rosen 425-454-3030
PO Box 5003 Bellevue WA 98009-5003

The form in which appiications should be submitted and information and matenals they should include

See Statement 13

Any submission deadlines
See Statement 14

Any restrictions or lmitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other factors

See Statement 15

DAA

Form 990-PF (2009)



Form 990-PF (2008) R&H Rosen Family Foundation 91-1304542 Page 11
Part XV Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
. If recipient i1s dividual,
ReC|p|ent show Iany Irefar:l:zr:\sll\::pl:o F:tuar‘\lc::t:;n Purpose of grant or Amount
- any foundation manager recipient contnbution
Name and address (home or business) or substantial contnbutor
a Pad dunng the year
See Statement 16
485,250
Total > 3a 485,250
b Approved for future payment
N/A
Total > 3b

DAA

Form 990-PF (2009)



Form 990-PF (2009) R&H Rosen Family Foundation

81-1304542

Page 12

Part XVi-K

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

N b w N

Towo~N®

- -

12
13

Program service revenue

Unrelated business income

Excluded by section 512, 513, or 514

(a)
Business code

(b)

Amount

(c)
Exclusion
code

{d)

Amount

(e)
Related or exempt
function income
(See page 28 of
the instructions )

a
b
c
d
e
f

9

Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash investments
Dwvidends and interest from secunties

Net rental income or (loss) from real estate

a Debt-financed property

b Not debt-financed property

Net rental income or (loss) from personal property
Other investment income

Garn or (loss) from sales of assets other than inventory
Net income or (loss) from special events

Gross profit or (loss) from sales of inventory

Other revenue a

14

8,837

14

758

531120

107,171

16

78,580

531120

3,670

14

18,238

b

c

d

e

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

110,841

106,413

0

(See worksheet in ine 13 instructions on page 28 to venfy calculations )

13

217,254

_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
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See page 29 of the
instructions )
N/A

DAA

Form 990-PF (2009)



Form 990-PF (2009) R&H Rosen Family Foundation 91-1304542 Page 13

Part X¥H  Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization descnbed Yes | No

In section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?

a Transfers from the reporting foundation to a nonchantable exempt organization of
(1) Cash 1a(1) X
(2) Other assets 1a(2) X

b Other transactions
(1) Sales of assets to a nonchantable exempt organization ib(1) X
(2) Purchases of assets from a nonchantable 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 paid employees 1c X

d If the answer to any of the above Is "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 If the foundation received less than fair market
value In any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received

(a) Line no (b) Amount involved (c) Name of nonchantable exempt organization (d) Descnption of transfers, transactions, and shanng arrangements

N/A

2a |s the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations

described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 I:l Yes @ No

b [f "Yes," complete the following schedule

(a) Name of organization (b) Type of organization (¢) Descnption 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
belief, it 1s trug, correct, and complete Declaration of preparer (other than taxpayer or fiduciary) 1s based on all information of which preparer has any knowledge

} Jhidanga_ | 1 ‘a'! \o Secretary/Treas

2 Signature of officer or trustee Date Title
@
T Date Cheskf number (200 Sighature on
g’ o 5 Preparer's }%L sel-employed D page 30 of the instructions)
& | mE§ | Sgnaure e U Nodb o 11/15/10 P00010428

©

o §-§ Fim's name (oryous ¢ , €@ L. Nahon, C.P.A., P.S.

o selfemployed), address, B PO Box 3209 ENp 91-1206322
and ZIP code Kirkland, WA 98083-3209 phoneno 425-828-4747

DAA

Form 990-PF (2009)



Schedule B, OMB No_1545-0047

(Form 990, 990-EZ, Schedule of Contributors

or 990-PF) P Attach to Form 990, 890-EZ, or 990-PF. 2009

Department of the Treasury
Intemnal Revenue Service

Name of the organization Employer identification number

R&H Rosen Family Foundation 91-1304542
Organization type (check one)

Filers of: Section:
Form 990 or 990-EZ 501(c)( ) (enter number) organization

4947(a)(1) nonexempt chantable trust not treated as a private foundation
527 political organization

Form 990-PF

501(c)(3) exempt private foundation

4947(a)(1) nonexempt chantable trust treated as a private foundation

O 0O & OO O

501(c)(3) taxable private foundation

Check if your organization I1s covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule See
instructions

General Rule

@ For an organization filng Form 990, 990-EZ, or 990-PF that received, duning the year, $5,000 or more (in money or
property) from any one contributor Complete Parts | and il

Special Rules

El For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under
sections 509(a)(1) and 170(b)(1)(A)(v1), and received from any one contributor, during the year, a contribution of the greater
of (1) $5,000 or (2) 2% of the amount on (1) Form 990, Part VIil, line 1h or (1) Form 990-EZ, ine 1 Complete Parts | and
I

El For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contnbutor, during
the year, aggregate contributions of more than $1,000 for use exclusively for religious, chantable, scientific, literary, or
educational purposes, or the prevention of cruelty to children or animals Complete Parts |, 11, and Il

D For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor, during
the year, contributions for use exclusively for religious, charitable, etc , purposes, but these contributions did not
aggregate to more than $1,000 If this box i1s checked, enter here the total contributions that were recewved durnng the
year for an exclusively reiigious, chantable, etc , purpose Do not complete any of the parts unless the General Rule
applies to this organization because tt received nonexclusively religious, chantable, etc , contributions of $5,000 or more
during the year > s

Caution. An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,
990-EZ, or 990-PF), but it must answer “No” on Part IV, line 2 of its Form 980, or check the box in the heading of its Form
990-EZ, or on line 2 of its Form 990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ,
or 990-PF)

For Privacy Act and Paperwork Reduction Act Notice, see the Instructions Schedule B (Form 990, 990-EZ, or 990-PF) (2009)
for Form 990, 990-EZ, or 990-PF.

DAA



Schedule B (Form 990, 990-EZ, or 990-PF) (2009)

Page 1 of 1 ofPartl

Name of organization
R&H Rosen Family Foundation

Employer identification number

91-1304542

Partl Contributors (see instructions)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
1 Rosen de Jonge Properties LLC Person
PO Box 5003 Payroll
$ 50,000 Noncash
Bellevue WA 98009-5003 (Complete Part Il if there 1s
a noncash contribution )
(@ (b) (©) ()
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person
Payroll
$ Noncash
{Complete Part Il if there I1s
a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person
Payroll
$ Noncash
(Complete Part I} if there 1s
a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person
Payroll
$ Noncash
(Complete Part Hl if there 1s
a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person
Payroll
$ Noncash
{Complete Part Il if there I1s
a noncash contribution )
(a) (b} (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person
Payroll
$ Noncash

(Complete Part Il if there ts
a noncash contribution )

DAA

Schedule B (Form 890, 990-EZ, or 990-PF) (2009)



Forn 990-PF

Capital Gains and Losses for Tax on Investment Income

2009

For calendar year 2009, or tax year beginning _, and ending

Name Employer ldentification Number
R&H Rosen Family Foundation 91-1304542

() e e o onman Shek S0 MES B ®) E%‘gﬂﬁc%:a‘gée" (c) Date acqured | {80, D3ie or)

lonation
(1) 1500sh HRPT Ppty Tr SBI P 12/31/01 | 02/02/09
(2 3500sh HRPT Ppty Tr SBI P 12/31/01}| 02/02/09
3 1800sh Health Care REIT P 12/31/01 | 01/27/09
(4) 500sh Senior Housing Pptys P 12/31/01 | 02/02/09

(5)

Ameriprise-Capital Gain Divs

(6)

Lynnwd E-Capital Gain Divs

&)

North Creek-Capital Gain Divs

{8)

BelKirk-Capital Gain Divs

© RH Sixth-Capital Gain Divs

(100 RHE Stvns-Capital Gain Divs

(11) Woodnvl-Capital Gain Divs

(12)

a3

(14)

(15)

(6) Gross sales pre S a Tk (0 o e O e ooy

1) 4,808 13,411 -8,603
2 11,247 31,292 -20,045
(3) 68,939 30,150 38,789
4 8,054 8,054
(5) 20 20
(6) 1 1
1) 2 2
(8) 2 2
) 3 3
(10) 11 11
(11) 4 4

(12)

(13)

(14)

{15)

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69

(i) FMV asof 12/31/69 (j) Adusted basis
as of 12/31/69

(k) Excess of col (1)
over col (), If any

‘I) Gans (Col (h?]galn minus
col ﬁl-(), but not less than -0-) or
osses (from col (h))

(1

-8,603

2

-20,045

€]

38,789

4

8,054

{8)

20

{6)

{7

8

©

(10)

(11

BiRIWININE

(12)

(13)

(14)

{15)
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91-1304542 Federal Statements

Statement 5 - Form 990-PF, Part Il, Line 10b - Corporate Stock Investments

Description
Beginning End of Basis of Fair Market
of Year Year Valuation Value
Publicly traded securities
$ 101,770 $ Market S
Total $ 101,770 $ 0 $ 0

Statement 6 - Form 990-PF, Part ll, Line 13 - Other Investments

Description

Beginning End of Basis of Fair Market
of Year Year Valuation Value

Real estate LLCs & partnerships
$ 7,559,747 $ 7,549,204 Market S 7,549,204

Total $ 7,559,747 § 7,549,204 $ 7,549,204
Statement 7 - Form 990-PF, Part lll, Line 3 - Other Increases
Description Amount
Book/tax difference in rental income $ 190,862
Total $ 190, 862
Statement 8 - Form 990-PF, Part lll, Line 5 - Other Decreases
Description Amount
Federal income tax S 25,000
Book/Tax difference in realized gains 26,917
Unrealized losses, book 6,253
Total S 58,170

5-8
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91-1304542 Federal Statements

Statement 11 - Form 990-PF, Part XV, Line 1a - Managers Who Contributed Over 2% or $5.000

Name of Manager Amount
Judith de Jonge $ 13,000
Miriam Rosen 8,333
Jacob Rosen 8,333
Total S 29,6606

Statement 12 - Form 990-PF, Part XV, Line 1b - Managers Who Own 10% or More Stock

Name of Manager Amount
Stanley Rosen $
Judith de Jonge
Total $ 0

Statement 13 - Form 990-PF, Part XV, Line 2b - Application Format and Required Contents

Description

There is no prescribed form. Applications should include a
description of the organization, its mission and how it

is carried out; current and prior year financial data, and
current and future year budget. Applicants must
demonstrate 501 (c) (3) status.

Statement 14 - Form 990-PF. Part XV, Line 2¢ - Submission Deadlines

Description

BApplications can be made at any time. The grants are
generally determined in November of the preceding year.

Statement 15 - Form 990-PF, Part XV, Line 2d - Award Restrictions or Limitations

Description

Recipients must further the primary purpose of the
organization which include providing for the religious,
scientific, cultural and charitable needs of Jewish
organizations and their constituents, as well as to other
organizations which enhance the education and well-being
of children and young adults.

11-15
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Partnership rental activity,
at 100% (entity level)
% owned by Foundation *

Gross rents

Rents, at Foundation's % owned

Advertising

Cleaning and maintenance
Commissions

Insurance

Legal & professional fees
Interest

Repairs

Taxes

Utiities

Depreciation - tax basis
Bank charges

Grounds upkeep
Management fees
Miscellaneous

Painting

Pest Control

Secunity service

Supplies

Association fees

Ground lease

Parking lot rent expense
Amortization

Allocated loan fee amort
Less Loan Fee Amort-Mt Si29 85%
Guaranteed payments
Organizational fees

Total expenses
Less tax basis depreciation

Operating expenses

Expenses, at Foundation's % owned

Depreciation at Straight-Line
5-year property
7-year property
15-year property
31 5-year property
39-year property
Total

Depreciation, at Foundation's %
Section 754 depreciation

Depreciation to Form 990-T

Adjusted basis

Beginning of year
End of year

Average
% owned by Foundation *

Foundation's share of average basis
Add average share of 754 ad) basis

Average acquisition indebtedness
(Foundation's share)

Indebtedness %

*weighted average where applicable

Rita Herbert Rosen Family Foundation
Form 990 990-T for the Year 2009

91-1304542
Bonney Eastlake Biz Park Kent Kent Kirkland Way Investment
Lake Eastlake Bz Mt Si Hiliside Business  Business  Kirkland Mt Si Lynnwood
Viliage Park Shopping Plaza Campus Campus Way Shopping East
120000% 17 5000% 17 5000% 27030% 140000% 25000% 8 0000% 8 0000% 11.0000%
1,406,872 877,867 412106 1,540,395 1,531,577 1,531,577 633,040 206,053 583,313
168,825 153,627 72,119 41,637 214,421 38,289 50,643 16,484 64,164
329 639 263 1,498 1,762 1,762 539 131 439
54,494 29,446 7,597 89,697 117,015 117,015 24,904 3.798 16,918
225 673 9,674 8,549 8,549 1,384 350
20,022 17,716 8,860 42 441 37,318 37,318 17,484 4,430 16,122
7422 2,786 8,834 7,318 15,397 15,397 5,248 4,417 19,189
371,785 128,879 261,991 282,614 336,744 336,744 144,224 130,995 111,825
53,291 30,359 25,638 36,312 106,872 106,872 47,480 12,819 94,481
155,586 62,228 15,351 188,405 118,940 118,940 55,942 7.675 57,302
101,422 34,621 32,746 98,100 172,996 172,996 44 420 16,373 66,955
218,637 124,776 226,972 171,532 324,720 324,720 51,107 113,485 141,252
554
9,571 8,151 3,520 6,821 44,951 44 951 6,161 1,760 6,459
75,415 49,001 24,331 82,969 90,535 90,535 33,708 12,165 40,117
14,984 10,639 1,240 15,802 21,687 21,687 9,806 623 10,387
2,554 5,968 8,505 8,505 32,313
1,143 2,170 2,742 3,698 3,698 1,246 682
3.863 4,500 50,552 17,100 17,100 6,612 4,980
7 85 8,639 8,639 1,428 43
52,725 39,599 1,093 42,731 61,451 61,451 14,401 546 22,802
953 530
(953) (530)
40,548 42,752 10,002 12,000 5,001 22,752
1,184,577 587,992 629476 1,147,176 1,496,879 1,496,879 465,564 314,791 665,325
(218,637) (124,776) (226,972) _ (171,532) _ (324,720) (324,720) (51,107) (113.485) (141,252)
965,940 463,216 402,504 975,644 1,172,159 1,172,159 414 457 201,306 524,073
115,913 81,063 70,438 26,372 164,102 29,304 33,157 16,104 57,648
828 5,045 76,439 1,041 34,579 34,579 1,159 38,222 206
11,694 2,839 3,149 7,384 7.384 1,975 1,575 6,524
51,305 3,306 29,701 134 62,379 62,379 14,851 4,992
71,274 43,204
153,858 10,703 56,008 147,309 172,260 172,260 5,930 28,004 78,742
217,685 93,167 165,297 148,484 276,602 276,602 52,268 82,652 90,464
26,122 16,304 28,927 4,014 38,724 6,915 4,181 6,612 9,951
1,174 203
17,478 38,927
6,836,108 2,185,840 3,928,252 5,320,923 7,955,831 7,955,831 1,621,494 1,947,639 3,797,172
6,677,201 2,153,942 3,765.801 5202,727 7,813,097 7,813,097 1569226 1,866.410 3,887,706
6,756,655 2,169,891 3,847,027 5,261,825 7,884,464 7884464 1595360 1,907,025 3,842,439
120000% 175000% 17 5000% 27030% 14 0000% 25000% 8 0000% 8 0000% 110000%
810,799 379,731 673,230 142,227 1,103,825 197,112 127,629 152,562 422,668
63,851 9,185
443,582 1,113,010
650,633 361,460 748,871 97,507 772,911 138,020 184,910 171,169 297,000
802459%  814866% 1000000% 685573% 694433% 700211% 1000000% 1000000% 702679%
Limited Limited Limited



Partnership rental activity,
at 100% (entity level)
% owned by Foundation *

Gross rents

Rents, at Foundation's % owned

Advertising

Cleaning and maintenance
Commissions

Insurance

Legal & professional fees
Interest

Repairs

Taxes

Utilitres

Depreciation - tax basis
Bank charges

Grounds upkeep
Management fees
Miscellaneous

Painting

Pest Control

Security service

Supplies

Association fees

Ground lease

Parking lot rent expense
Amortization

Allocated loan fee amort
Less Loan Fee Amort-Mt Si29 85%
Guaranteed payments
Organizational fees

Total expenses
Less tax basis depreciation

Operating expenses

Expenses, at Foundation's % owned

Depreciation at Straight-Line
5-year property
7-year property
15-year property
31 5-year property
39-year property
Total

Depreciation, at Foundation's %
Section 754 depreciation

Depreciation to Form 990-T

Adjusted basis

Beginning of year
End of year

Average
% owned by Foundation *

Foundation's share of average basis
Add average share of 754 ad) basis

Average acquisition indebtedness
(Foundation's share)

indebtedness %

*welghted average where applicable

Rita Herbert Rosen Family Foundation
Form 990 990-T for the Year 2009

91-1304542
L & R Investments 1000 - 1st Ave S Assoc Northcreek Pac Sys
Lynnwood Quad Park Willows Stevens Delta RH Lynnwood Rosen
Biz Center 95 Heights Park Hith Ctr  Business Pk  Corporate Bel-Kirk
5 0000% 5 0000% 29195% 29195% 5 0000% 6.2500% 1 5000% 5 0000%
293,438 638,119 276,365 335,839 245,678 441,475 1,577,585 2,570,697
14,672 31,906 8,068 9,805 12,284 27,592 23,664 128,535
735 539 291 187 765 182 4,241 539
15,364 15,559 27,150 13,946 30,085 942 125,683 145,185
607 1,452 2,333 553 1,514
5,813 14,079 7,613 10,016 5,795 22,049 51,695
3,185 13,852 954 3,085 2924 781 10,382 52,538
66,019 138,861 48,964 70,769 84,970 152,011 384,408 439,237
27,470 14,255 25,618 37,197 10,187 6,385 69,818 144 453
16,406 34,399 20,585 24,873 19,431 41,247 126,450 145,515
19,444 31,258 23,407 22,513 25911 95,495 201,834
30,133 75,674 42,145 22,060 85,226 101,729 605,186 387,952
277 277 277 277 423
4,896 17,820 6,735 4,639 6,549 15,051 28,386
17,338 33,803 15,250 18,854 15,923 23,598 94,880 144,682
7,445 5,853 3,534 1,583 1,542 837 5,572 4,931
13.806 16,621 8,790 2,687 3,971
436 1,558 359 663 449 1,242 2,043
2,377 1,561 3,060 5,004 12,000
2,257 2,791 9,559 15,261
41,608
353,138
21,000
15,907 34,074 16,669 11,038 6,449 1,791 107,026 118,732
14,936 14,936 5419 5,420 22,360
260,227 446,797 267,677 259,804 302,610 393,894 1,705,733 2,253,606
(30,133) (75,674) (42,145) (22,060) (85,226) (101,729) (605,186) _ (387,952)
230,094 371,123 225,532 237,744 217,384 292,165 1,100,547 1,865,654
11,505 18,556 6,584 6,941 10,869 18,260 16,508 93,283
1,540 2,169 610 8,545 31,460 184,523 43,728
46 9,543 1,466 11,301 1,112 9,757 5,692
1,000 6,717 5,503 843 5,545 16,105 54,991 91,487
19,316 44,114 30,330 12,166 40,446 63,265 318,233 227,114
21,902 50,831 47,545 15,085 65,837 111,942 567,504 368,021
1,095 2,542 1,388 440 3,292 6,996 8,513 18,401
152
7,148
841,896 2,040,353 1,274,819 483,520 1,903,802 3,156,210 15,546,916 6,886,474
846,735 2,007,437 1,225,237 482,881 1,890,357 3,044266 15,246,928 7,000,388
844,316 2,023,895 1,250,028 483,201 1,897,080 3,100,238 15,396,922 6,943,431
5 0000% 5 0000% 29195% 29195% 5 0000% 6 2500% 1 5000% 5 0000%
42,216 101,195 36,495 14,107 94 854 193,765 230,954 347,172
4,198
197,963
41,978 88,967 21,470 31,310 76,123 159,727 114,253 370,170
994362% 87 9164% 58 8300% 1000000% 802528%  806853% 49 4700% 100 0000%
Limited Limited



Partnership rental activity,
at 100% (entity level)
% owned by Foundation *

Gross rents

Rents, at Foundation's % owned

Advertising

Cleaning and maintenance
Commussions

Insurance

Legal & professional fees
Interest

Repairs

Taxes

Utilittes

Depreciation - tax basis
Bank charges

Grounds upkeep
Management fees
Miscellaneous

Painting

Pest Control

Security service
Supplies

Association fees
Ground lease

Parking lot rent expense
Amortization

Allocated loan fee amort

Less Loan Fee Amort-Mt S129 85%

Guaranteed payments
Organizational fees

Total expenses
Less tax basis depreciation

Operating expenses

Expenses, at Foundation's % owned

Depreciation at Straight-Line
5-year property
7-year property
15-year property
31 5-year property
39-year property
Total

Depreciation, at Foundation's %
Section 754 depreciation

Depreciation to Form 990-T

Adjusted basis

Beginning of year
End of year

Average
% owned by Foundation *

Foundation's share of average basis
Add average share of 754 ad) basts

Average acquisition indebtedness
(Foundation's share)

Indebtedness %

*weighted average where applicable

Rita Herbert Rosen Family Foundation
Form 980 990-T for the Year 2009

91-1304542
Smokey Smokey Sixth Stevens
Point Point Avenue Health Shane Woadinville 990-T
Shopping Shopping Plaza Center Plaza Warehouse Total
32204% 08475% 19802% 257143% 4 0000%  50000%
1,073,998 1,073,998 1,687,150 236,043 658,986 685,120
34,587 9,102 33,409 60,697 26,359 34,256 1,275,145
549 549 841 735 580 1,368
38,871 38,871 61,871 28,905 21,405 24,840
1,150 1,150 531 1,925
28,443 28,443 32,882 5,568 11,652 16,805
6,891 6,891 21,688 2,899 21,086 4132
262,153 262,153 418,778 81,650 379,493 173,861
110,507 110,507 62,262 9,788 31,183 56,963
85,667 85,667 198,881 18,669 72,433 73,517
44,248 44 248 103,647 24,895 27,930 9,131
126,027 126,027 305,598 97,176 277,167 101,251
386
8,416 8,416 38,869 6,292 16,484 2,901
60,183 60,183 91,912 15,298 35,765 37,277
13,126 13,126 12,528 1,485 1,611 8,086
9,773 9,773 5,627
1,988 1,988 1,152 431 1,837
6,000 6,000 46,452 2,940 10,325
2,682 388
3,464 3,464
21,474 21,474 46,371 6,195 33,066 34,062
43,252 43,252 9,750
872,182 872,182 1,443,732 306,525 940,180 563,721
(126,027) (126,027) (305,598) (97,176) (277,167) (101,251)
746,155 746,155 1,138,134 209,349 663,013 462,470
24,029 6,324 22,537 53,833 26,521 23,124 932,975
85 85 - 8,188 84,928 42
901 901 36,460 10,857 19,772 -
37,999 37,999 82,235 5,328 59,759 1,396
91,776 91,776 159,292 54,144 145,537 95,211
130,761 130,761 277,987 78,517 309,996 96,649
4,211 1,108 5,505 20,190 12,400 4,832
92 715
4,303 5,547 234 999
5,189,382 5,189,382 10,643,733 2,517,851 9,771,995 3,520,458
5,060,312 5,060,312 10,493,328 2489671 9,479,884 3,430,405
5,124,847 5124847 10,568,531 2,503,761 9,625,940 3,475,432
32204% 08475% 19802% 257143% 40000% 50000%
165,041 43,433 209,278 643,825 385,038 173,772
4713 186 32,388
169,754 644,011 206,160 6,805,449
141,011 37,109 144,606 376,106 265,042 144606 5434,959
83 0679% 854396% 690976% 584006% 68 8353% 70 1426%




Partnership rental activity,
at 100% (entrty level)
% owned by Foundation *

Gross rents

Rents, at Foundation's % owned

Advertising

Cleaning and maintenance
Commissions

Insurance

Legal & professional fees
Interest

Repairs

Taxes

Utilihies

Depreciation - tax basis
Bank charges

Grounds upkeep
Management fees
Miscellaneous

Painting

Pest Control

Securty service
Suppiies

Association fees
Ground lease

Parking lot rent expense
Amortization

Allocated loan fee amort

Less Loan Fee Amort-Mt S129 85%

Guaranteed payments
Organizational fees

Total expenses
Less tax basis depreciation

Operating expenses

Expenses, at Foundation's % owned

Depreciation at Straight-Line
5-year property
7-year property
15-year property
31 5-year property
39-year property
Total

Depreciation, at Foundation's %
Section 754 depreciation

Depreciation to Form 990-T

Adjusted basis

Beginning of year
End of year

Average
% owned by Foundation *

Rita Herbert Rosen Family Foundation
Form 990 990-T for the Year 2009

91-1304542
Pac Sys
Military Road Military Road Northcreek  Marymoor Bear Creek 990
South South Biz Pk Warehouse  Plaza Total

4 0000% 6 0000% 50000% 62500% 62500%

824,525 824,525 332,165 677,377 497173

32,981 49,472 16,608 42,336 31,073 1447615
439 439 439 784 464
22,221 22,221 860 13,100 17,255
891 5,854
12,573 12,573 7,114 17,554 9,947
2,525 2,525 3,435 2,223 3,636
178 178 2,153
84,219 84,219 15,328 8,868 31,208
45,332 45,332 34,993 42,067 28,547
66,737 66,737 18,722 19,261 32,365
74,333 74,333 38,998 16,546 79,241
422
2,364 2,364 13,171 15,041 7,037
46,909 46,909 18,115 36,317 26,383
5,462 5,462 2,949 1,144 3,336
1,790
984 984 1,350 1,060

3,600
1,177
17,304
18,162 18,162

28,267 28,267 18,433 15,356 38,323
96,000 96,000 18,800 18,108 22,360

506,705 506,705 209,552 211,319 312,559
(74,333) (74,333) (38.998) (16,546) _ (79,241)
432,372 432,372 170,554 194,773 233,318

17,295 25,942 8,528 12,173 14,582 1,011,495
2,973 4,460 1,850 1,034 4,953

250,369

Form 990, Total rental expenses 1,261,864

Form 990, net rental income 185,751

Foundation's share of average basis
Add average share of 754 adj basis

Average acquisition indebtedness
(Foundation's share)

indebtedness %

*welghted average where applicable



STATE OF WASHINGTON SECRETARY OF STATE

THEE RIT2Z AND HERBERT ROSEN FAMILY
FOUNDATION

JEWISK FEDERATION OF GREATER SEATTLE
2031 THIRD AVE

SEATTLE WA 98121

AMENDMENT
I, Sam Reed, Secretary of State of the State of Washington and

;ustodian of its seal, hereby certify that documents meeting
Washington statutory requirements have been filed and processed

with the Secretary of State on behalf of:

THE RITA AND HERBERT ROSEN FAMILY FOUNDATION

A Washington Non-Profit Corporation
UBI: 601 813 666

Filing Date: December 31, 2008
Effective Date: December 31, 2008

Given under my hand and the seal of the State
of Washington at Olympia, the State Capital.

m ek

Sam Reed, Secretary of State
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-, SEGRETE%YECBJF STATE ARTICLES OF AMENDMENT
T ppsim - OF
STATE OF WASHINGTON o116 £S OF INCORPORATION
OF
THE RITA AND HERBERT ROSEN FAMILY FOUNDATION

Articles of Amendment of Articles of Incorporation of The Rita and Herbert Rosen
Family Foundation a Washington nonprofit corporation (the “Corporation™), are herein executed
by the Corporation, pursuant to the provisions of RCW 24.03.165 and RCW 24.03.170, as

follows: .

L. The name of the Corporation is The Rita and Herbert Rosen Family Foundation.

2. The amendment to the Articles of Incorporation of this Corporation deletes the
language of Articles ITI through XII in their entirety and replaces such Articles with the
following language:

ARTICLE III

). ‘Purposes

The Corporation is organized to operate as a charitable ‘organization within the meaning
of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code™),
exclusively for charitable, educational, or religious purposes, and to make distributions out of its
net income, or assets, or both, to organizations which are described in Section 501(c)(3) of the
Code and are exempt from federal taxation under Section 501(a) of the Code.

ARTICLE IV
Powers
The Corporation shall have all powers granted by the Washington Nonprofit Corporation
Act, RCW 24.03, as amended (including any additional powers granted by amendments to said

Act after the formation of the Corporation), which are consistent with the qualification of the
Corporation under Section 501(c)(3) of the Code. ’

Sealtle-3457745.2 0049934-00001




ARTICLEY
Limitations

No part of the net earnings of the Corporation shall inure to the benefit of or be
distributable to any officer, director, trustee, or private individual, except that the Corporation
shall be authorized and empowered to pay reasonable compensation for services rendered in the
furtherance of the charitable purposes of the Corporation.

.
\

No substantial part of the activities of the corporation shall be carrying on propaganda, or
otherwise attempting, to influence legislation, and the corporation shall not participate in, or
intervene in (including the publishing or distributing of statements), any political campaign on
behalf of or in opposition to any candidate for public office. It is intended that the Corporation
shall have and continue to have the status of a corporation which is exempt from federal income
taxation ‘under Section 501(a) of the Code, as an organization described in Section 501{(c)(3) of
the Code that is a private foundation as defined in Section 509(a) of the Code. Notwithstanding
any other provision of these Articles, the Corporation shall not carry on any activities not
permitted to be camied on by a corporation exempt from federal income tax under
Section 501(c)(3) of the Code or the corresponding provision of any future federal tax laws.

ARTICLE Vi
Private f’ouudaﬁon Status

It is intended that the Corporatlon shall have and continue to have the status of a
corporation which is exempt from federal income taxation under Section 501(a) of the Code, as
an organization described in Section 501(c)(3) of the Code thatisa private foundation as defined
in Section 509(a) 6f the Code. The following provisions shall apply in the management of the
Corporation’s affairs:

A. Each year, the Corporation shal} distribute the income of the Corporation at such
time and in such manner as not to subject the Corporation to tax under Section 4942 of the Code;

B. The Corporation shall not engage in ény act of self-dealing (as defined in Section
4941(d) of the Code;

C. The Corporation shall sell, exchange, distribute, or otherwise dispose of excess
business holdings (as defined in Section 4943(c) of the Code);

D. The Corporation shall not make any investments in such manner as to subject the
Corporation to tax under Section 4944 of the Code; and

Searle-3457745.2 0049934-00001
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E. The Corporation shall not make any taxable expenditures (as defined in Section
4945(d) of the Code).
ARTICLE VII
Members

The Corporation shall have one class of members. The rights of the Members shall be as
set forth in the Bylaws of the Corporation.

" ARTICLE VIII
Directors
A. The Corporation shall have at least five (5) Directors, the actual number to be

prescribed in the Bylaws. The number of Directors may be increased or decreased from time to
time by amendment of the Bylaws, but no decrease shall have the effect of shortening the term of

any incumbent Director, The Board of Directors shall consist of five (5) Directors.
B. The names and addresses of the persons who are to serve as the Directors are:
Michelle Rosen
3364 Lakewood Avenue South
Seattle, Washington 98144

Stanley G. Rosen
3364 Lakewood Avenue South
Seattle, Washington 98144

Judith Patricia deJonge
1920 — 7th Avenue West
Seattle, Washington 98119

Mimi Rosen
2310 — 130th Avenue Northeast, Suite 201
Bellevue, Washington 98005

Jack Rosen
2310 - 130th Avenue Northeast, Suite 201
Bellevue, Washington 98005

C. The term of each director shall be until the pext annual meeting of the Members and
until a Successor shall have been elected and is qualified, unless the director is removed in
accordance with the provisions of the Bylaws.
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ARTICLE IX

Limitation on Director Liability

To the fullest extent permitted by Washington law as now or hereafter in effect, no
director shall have any personal liability to the Corporation for monetary damages for conduct as
a director, provided that this provision shall not be deemed to eliminate or limit the liability of a

" director for:
A. Any breach of the director’s duty of loyalty to the Corporation;

B. Acts or omissions not in good faith or which involve intentional misconduct or 2 knowing
violation of law;

C. Any unlawful distribution;
D. Any transaction from which the director derived an improper personal benefit; or
E. Any act or omission in violation of the Washington Nohproﬁt Corporation Act.

Any amendment to or repeal of this Article shall not adversely affect any right of a
Director of the Corporation hereunder with respect to any acts or omissions of such Director
occurring prior to such amendment or repeal.

ARTICLEX |
Indemnification of Directors
To the fullest extent permitted by Washington law as now or hereafter in effect, the

Corporation is authorized to indemnify any Director of the Corporation. The Board of Directors
shall be entitled t6 determine the terms of such indemnification, including advance of expenses,

- and to give effect thereto through the adoption of Bylaws, approval of agreements, or by any

other manner approved by the Board of Directors. Any amendment to or repeal of this Article
shall not adversely affect any right of a Director of the Corporation hereunder with respect to any
right to indemnification that arises prior to such amendment or repeal.

ARTICLE XI
Dissolution

No director or officer of the Corporation will be entitled to share in the distribution of any
of the corporate assets upon dissolution or final liquidation of the Corporation or the winding up
of its affairs. Upon any dissolution, final liquidation or winding up, all the remaining net assets
of the Corporation will be distributed by the Board of Directors of the Corporation to an
organization or organizations selected by the Board of Directors, provided that such organization
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or organizations are qualified as exempt from taxation under Sections Sdl(a) and 501(c)(3) of the
Code,

ARTICLE XII

" Reserved Rights

The Corporation reserves the right to amend, alter, change, or repeal any provisions
contained in its Articles of Incorporation in any manner now or hereafier permitted by law not
inconsistent with its qualification under Section 501(c)(3) of the Code or any successor statute.

3. - The amendment to the Articles of Incorporation of this Corporation adds new
Articles XIII and XIV to read in their entirety as follows:

ARTICLE X1l

Registered Office and Registered Agent

A.  The registered agent of the Corporation in the State of Washington is JGB Service
Corporation. ’

B. The location and post office address of the registered agent and the registered
office of the Corporation in the State of Washington is JGB Service Corporation, 600 University
Street, Suite 3600, Seattle, Washington 98101.

ARTICLE X1V

Incorporator

The name and post office address of the incorporator of the Corporation is as follows:

Haﬁu’ - ﬁqs-cb\
3364 Lakewdod Avemue South
Seattle, Washington 93144
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4, The Corporation’s members have voting rights.

5. The date of the meeting of the members at which the amendment was adopted
was November 5, , 2008. A quorum was present at the meeting, and such amendment

_ received at least two-thirds of the votes which the members present at such meeting were entitled

to cast.

6. The amendment shall be effective as of the close of business on December 31,
2008,

[N WITNESS WHEREOF, the undersigned has executed these Articles of Amendment in
an official and authorized capacity under penalty of perjury thi th day of December, 2008.

THE RITA AND HERBERT ROSEN FAMILY
FOUNDATION :

Stanley G. Rosen
President
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S CONSENT TO APPOINTMENT AS REGISTERED AGENT

The undersigned hereby consents to serve as registered agent for The Rita and Herbert
Rosen Family Foundation in the State of Washington.

DATED this 27+ day of LA eter 2005
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JGB SERVICE CORPORATION

o Yz

Marishka T. Marten
Assistant Secretary

600 University Street, Suite 3600
Seattle, WA 98101



BYLAWS
OF
THE RITA AND HERBERT ROSEN FAMILY FOUNDATION

(A non-profit corporation incorporated under the
Washington Non-Profit Corporation Act, RCW 24.03)

ARTICLE 1

MEMBERSHIP

1.1  Members. The Members of The Rita and Herbert Rosen Family Foundation (the
“Corporation™) shall be: Michelle Rosen, Stanley G. Rosen, Judith Patricia deJonge, Mimi
Rosen, and Jack Rosen. Their successors shall be designated in accordance with Section 7 of
Article 2. Each member and his or her successor shall centinue as a member until his or her
resignation, incapacity, or death.

12 Voting Rights. Each Member shall be entitled to one vote upon each matter
coming before any meeting of the Membership, which vote may be exercised either in person or
by written proxy.

ARTICLE 2

MEMBERSHIP MEETINGS

2.1 Annual Meeting. The annual meeting of the Members of the Corporation for the
election of directors and for the transaction of such other business as may properly come before
the meeting, shall be held at such date and time within the first six (6) months following the end
of the fiscal year of the Corporation as may be fixed by the Board of Directors, or by an officer
of the Corporation authorized by the Board, and as stated in the notice of the meeting. Meetings
of Members shall be held at the principal office of the Corporation unless the Board of Directors
determines that a-meeting should be held at some other place. Special meetings of the Members
may be called by the President, or, in the case of the President’s absence, death or disability, by
the Vice-President, or by a Member.

2.2 Notice of Meetings. Written notice of the place, day and hour of the annual
membership meeting and written notice of the day, place, hour and purpose or purposes of
special membership meetings shall be delivered not less than ten (10) nor more than fifty (50)
days before the date of the meeting, either personally or by mail, by or at the direction of the
President, the Secretary or the officer or persons calling the meeting, to each Member of record
entitled to vote at such meeting. If mailed, such notice shall be deemed to be delivered when
deposited in the United States mail addressed to the Member at his address as it appears on the
records of the corporation, with postage thereon prepaid.
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2.3  Waiver of Notice. Except where expressly prohibited by law or the Articles of
Incorporation, notice of the day, place, hour and purpose or purposes of any Membership
meeting may be waived in writing by any Member at any time, either before or after the meeting,
and attendance at the meeting in person or by proxy shall constitute a waiver of such notice of
the meeting unless prior to or upon commencement of such meeting such person in attendance
asserts that proper notice was not given.

2.4  Proxies. The holder of any proxy for a Member shall present evidence of his
appointment by an instrument in writing signed by the Member or by his duly authorized
attorney-in-fact. No proxy shall be valid after eleven (11) months from the date of its execution.
Revocation of a Member’s proxy shall not be effective until written notice thereof has actually
been received by the secretary of the corporation.

2.5 Telephonic Participation. The Members may permit any or all of the Members to
participate in a regular or special meeting by, or conduct the meeting through, use of any means
of communication by which all Members participating may simultaneously hear each other
during the meeting. A Member participating in a meeting by this means is deemed to be present
in person at the meeting.

2.6 Quorum. The Members present at any meeting of Members shall constitute a
quorum of Members for the transaction of business and the vote of a majority of the votes
entitled to be cast by the Members present or represented by proxy at a meeting at which there is
a quorum, shall be the act of the Corporation, except as otherwise provided herein, by law or by
the Articles of Incorporation. The Members present at a duly organized meeting may continue to
do business until adjournment, notwithstanding the withdrawal of enough Members to leave less
than a quorum.

2.7  Successor Members. Each Member may, from time to time, designate a person as
his or her successor, to serve after such Member ceases to be a Member. Each such designation
shall be made in writing, delivered to the Secretary of the Corporation, and, if more than one
instrument is delivered to the Secretary, the one last received from the person entitled to make
such designation shall be controlling. When any person ceases to be a Member, dies, or becomes
incapacitated, the person so designated as such Member’s successor shall become a Member. If
no successor is designated or a designated successor is unwilling or unable to serve, a successor
shall be designated by the unanimous written action of the remaining Members, or by a majority
vote of the remaining Members at any meeting of Members.

2.8  Action Without a Meeting. Any action which might be taken at any meeting of the
Members may be taken without such meeting by a writing or writings signed by all the
Members. The writing or writings evidencing such action without a meeting shall be filed with
the Secretary of the Corporation and inserted in the permanent records relating to meetings of the
Members.
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ARTICLE 3

BOARD OF DIRECTORS

3.1 Number and Qualification. The business affairs and property of the Corporation
shall be managed by a Board of Directors, consisting of five (5) persons, who need not be
Members. The Board of Directors, by amendment of these Bylaws, may increase or decrease the
number of directors, provided that no decrease in number shall have the effect of shortening the
‘term of any incumbent director, or reducing the number of directors to less than five (5).

3.2  Election — Term of Office. The Directors shall be elected by the Members at each
annual membership meeting, to hold office for a one (1) - year term and until their respective
successors are elected and qualified unless removed in accordance with the laws of Washington.
In the event of failure to elect directors at any annual membership meeting, or in the event of
failure to hold any annual membership meeting as provided by these Bylaws, Directors may be
elected at a special meeting of the membership called for that purpose.

3.3 Vacancies. Except as otherwise provided by law, vacancies in the Board of
Directors, whether caused by resignation, death, retirement, disqualification, removal or
othérwise, may be filled by a majority of the remaining directors attending any meeting of the
Board of Directors, even though less than a quorum is present. A director thus elected to fill any
vacancy shall hold office for the unexpired term of his predecessor and until his successor is
elected and qualified.

3.4 Quorum and Voting. At any meeting of the Board of Directors, the presence in
person of a majority of the directors shall constitute a quorum for the transaction of business.
Advisory Directors shall not be counted for quorum purposes. If a quorum is present, the act of
a majority of the directors present at such meeting shall be the act of the Board of Directors and
of this corporation except as may be otherwise specifically provided by statute, by the Articles
of Incorporation, or by these Bylaws. The directors present at a duly convened meeting may
continue to do business until adjournment, notwithstanding the withdrawal of enough directors
to leave less than a quorum. Abstention from voting on a motion by a director present at a
meeting at which there is a2 quorum shall be counted as a vote against the motion.

3.5 Annual Meeting. The first meeting of the Board of Directors following the annual
membership meeting shall be known as the annual meeting thereof, and shall be held
immediately after the annual membership meeting or immediately after any special membership
meeting at which members of the Board of Directors are elected. Said meeting shall be held at
the same place as such membership meeting unless some other place shall be specified by
resolution of the Members.

3.6 Regular Meetings. Regular meetings of the Board of Directors shall be held at
such place, day and hour as shall from time to time be fixed by resolution of the Board.

3.7 Special Meetings. Special meetings of the Board of Directors may be held at any
place at any time whenever called by the President, or any two or more directors.
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3.8 Notice of Meetings. No notice of the annual meeting of the Board of Directors
shall be required. Notice of the time and place of all meetings of the Board of Directors other
than the annual meetings shall be given by the Secretary, or by the person calling the meeting, by
mail or by personal communication over the telephone or otherwise, not more than fifty (50)
days nor less than two (2) days prior to the day upon which the meeting is to be held. However,
no notice of any regular meeting need be given, if the time and place thereof shall have been

. fixed by resolution of the Board of Directors and a copy of such resolution mailed to every

director at least three (3) days before the first meeting held pursuant thereto. Notice of any
meeting of the Board of Directors may be waived in writing by any director at any time, either
before or after such meeting, and attendance at such meeting in person shall constitute a waiver
of notice of the time, day, place and purpose of such meeting except where a director attends for
the express purpose of objecting to the transaction of any business because the meeting was not
lawfully corivened.

3.9 Telephonic Participation. The Board of Directors may permit any or all of the
Directors to participate in a regular or special meeting by, or conduct the meeting through, use of
any means of communication by which all Directors participating may simultaneously hear each
other during the meeting. A Director participating in a meeting by this means is deemed to be
present in person at the meeting.

3.10 Directors’ Action Without 2 Meeting. The Board of Directors may take any action
which it could properly take at a meeting without such a meeting if a consent in writing setting
forth the action so taken shall be signed by all the directors. Such consent shall have the same
effect as a unanimous vote.

3.11 DBoard Committees. The Board of Directors may create one or more committees of
the board of directors and appoint members of the board to serve on them or designate the
method of selecting committee members. Each committee shall consist of two or more Directors
who serve at the pleasure of the Board of Directors. The creation of a committee and the
appointment of Directors to the committee or designation of a method of selecting committee
members must be approved by a majority of all Directors in office when the action is taken. The
provisions of these bylaws governing meetings, action without meetings, notice and waiver of
notice, and quorum and voting requirements of the Board of Directors shall apply to committees
and their members as well. Committees of the Board of Directors may, to the extent specified by
the Board of Directors, exercise the authority of the Board of Directors; provided, however, that
no committee of the Board of Directors may:

(a) Authorize distributions, provided that this restriction does not apply to
payment of value for property received or services performed or payment of benefits in
furtherance of the corporation’s purposes;

(b)  Approve or recommend dissolution, merger, or the sale, pledge, or transfer
of all or substantially all of the corporation’s assets;
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(c)  Elect, appoint, or remove directors or fill vacancies on the board or on any
of its committees; or

(d)  Adopt, amend, or repeal the Articles of Incorporation or Bylaws.

3.12 Advisory Committees. The Board of Directors may create one or more advisory
committees. Members of these committees need not be members-of the Board of Directors, but
at least one Director shall serve on each such committee. These committees shall have no power
to act on behalf of, or to exercise the authority of, the Board of Directors, but may make
recommendations to the Board of Directors. .

3.13 Advisory Directors. The Board of Directors may create a class of directors to be
known as Advisory Directors and may appoint as many individuals as Advisory Directors as the
Board of Directors may determine from time to time. Advisory Directors shall be entitled to
attend all regular and special meetings of the Board of Directors and shall be notified of all such
meetings in accordance with Section 3.8 hereof.! Advisory Directors may vote on all matters
coming before the Board of Directors, except Advisory Directors shall not have the right to vote
to elect or replace Directors, or to represent the Board of Directors on Board Committees or on
Advisory Committees established in accordance with Sections 3.11 and 3.12, respectively. In all
other respects, Advisory Directors shall have all rights and privileges of Directors, including the
right of indemnification pursuant to ARTICLE 5 hereof, to the sanie extent as Directors.
Advisory Directors shall not, however, be counted for quorum purposes pursuant to Section 3.4
hereof.

3.14 Compensation. Directors and members of committees may receive reimbursement
of such expenses as may be determined by resolution of the Board of Directors to be just and
reasonable. Directors shall not otherwise be compensated for service in their capacity as
directors.

ARTICLE 4

OFFICERS

4.1 Officers Enumerated — Election. The officers of the corporation shall be a
President, one or more Vice Presidents, a Secretary and a Treasurer, and such other officers as
the Board of Directors may designate, all of whom shall be elected by the Board of Directors at
each annual meeting of directors, to hold office until the next annual meeting of directors, if not
removed earlier by a vote of the Directors. The officers shall hold office until the date fixed in
accordance with these Bylaws for the annual meeting of the Board of Directors next following
the election of such officers, and until their successors are elected and qualified; provided,
however, that any officer may be removed with or without cause by the Board of Directors.

4.2 Duties. The officers of the Corporation shall have such authority and perform such
duties as are customarily incident to their respective offices, and such other and further duties as
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are prescribed in these Bylaws and as may from time to time be required of them by the Board of
Directors.

ARTICLE §
INDEMNIFICATION OF DIRECTORS AND OFFICERS

5.1  Grant of Indemnification. In the event that any person who was or is made a party
or is threatened to be made a party to or is involved (including, without limitation, as a witness)
in any threatened, pending, or completed action, suit or proceeding, whether formal or informal,
civil, criminal, administrative or investigative (hereinafter a “proceeding™), by reason of the fact
that he or she is or was a Director of the Corporation or who, while a Director of the
Corporation, is or was serving at the request of the Corporation as a Director, officer, employee
or agent of this or another Corporation or of a partnership, joint venture, trust, other enterprise, or
employee benefit plan, whether the basis of such proceeding is alleged action in an official
capacity as a director or in any other capacity while serving as a director, officer, employee or
agent, shall be indemnified and held harmless by the Corporation to the fullest extent permitted
by applicable law, as then in effect, against all expense, liability and loss (including attorneys’
fees, costs, judgments, fines, ERISA excise taxes or penalties and amounts to be paid in
settlement) reasonably incurred or suffered by such person in connection therewith, and such.
indemnification shall continue as to a person who has ceased to be a director and shall inure to
the benefit of his or her heirs, executors and administrators.

5.2 Limitations on Indemnification. = Notwithstanding Section 5.1 hereof, no
indemnification shall be provided hereunder to any such person to the extent that such
indemnification would be prohibited by Washington law, nor shall the Corporation indemnify
any such person seeking indemnification in connection with a proceeding (or part thereof)
initiated by such person except where such proceeding (or part thereof) was authorized by the
Board of Directors of the Corporation.

5.3 Advancement of Expenses. The right to indemnification conferred in this section
shall include the right to be paid by the Corporation the expenses incurred in defending any such
proceeding in advance of its final disposition, except where the Board of Directors shall have
adopted a resolution expressly disapproving such advancement of expenses.

5.4 Nonexclusivity. The right to indemnification provided in Section 5.1 hereof shall
not be deemed exclusive of any other rights to which those seeking indemnification may be
entitled under Washington law or any agreement, vote of the Members or of disinterested
Directors, or otherwise, both as to action in such person’s official capacity and as to action in
another capacity while holding such office, and shall continue as to a person who has ceased to
be a Director, officer, employee or agent and shall inure to the benefit of the heirs, executors, and
administrator of such person.

5.5 Insurance and Other Security. The Corporation may maintain insurance, at its
expense, to the extent permitted by RCW 24.03, to protect itself and any individual who is or
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was a director, officer, employee or agent of the Corporation or another Corporation, partnership,
joint venture, trust or other enterprise against any liability asserted against or incurred by the
individual in that capacity or arising from his or her status as an officer, director, agent, or
employee, whether or not the Corporation would have the power to indemnify such person
against the same liability under Washington law. The Corporation may enter into contracts with
any director or officer of the Corporation in furtherance of the provisions of this section and may
create a trust fund, grant a security interest or use other means (including, without limitation, a
letter of credit) to ensure the payment of such amounts as may be necessary to effect
indemnification as provided in this section.

ARTICLE 6
BOOKS, RECORDS AND REPORTS

6.1 Records of Meetings and Membership Registers. The Corporation shall keep
current and complete records of all proceedings of the Board of Directors and the membership

and shall keep at its registered office or principal place of business a record of its membership
giving the names and addresses of all Members.

6.2  Copies of Resolutions. Any person dealing with the Corporation may rely upon a
copy of any of the records of the proceedings, resolutions, or votes of the Board of Directors or
members, when certified by the President or Secretary.

6.3 Books of Account. The Corporation shall keep appropriate and complete books of
account.

6.4 Examination of Records. Upon presenting a written demand requesting
examination and providing a detailed statement of the purpose of such examination, any Member
of record shall have the right to examine for any proper purpose, in person or by his attormey or
agent, during usual business hours, the corporation’s list of its members, records of accounts and
minutes of membership meetings and make extracts therefrom, subject to a reasonable charge for
the expense incurred by the corporation in connection with said examination.

ARTICLE 7

FISCAL YEAR

The fiscal year of the corporation shall end of the last day of December, or on such other
date as may be fixed from time to time by the Board of Directors.
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ARTICLE 8
MISCELLANEOUS

8.1  Amendment. These Bylaws may be altered, amended or repealed by the Board of
Directors, except that the Membership described in Article I and the exclusive right of the
Members to elect the Board of Directors pursuant to Section 3.2 may not be altered, amended or

repealed without the written consent of all Members.

, 2008 TO BE

BYLAWS ADOPTED THIS J%f DAY oF _Jkc.
EFFECTIVE AS OF THE CLOSE OF BUSINESS ON DECEMBER 31, 2008.

’

Y/

Stanley G. Rosen
President

A 1

Mimi Rosen '
Secretary
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= ARTICLE 8
MISCELLANEOUS
8.1  Amendment. These Bylaws may be altered, amended or repealed by the Board of
Directors, except that the Membership described in Article I and the exclusive right of the
Members to elect the Board of Directors pursuant to Section 3.2 may not be altered, amended or
repealed without the written consent of all Members.
BYLAWS ADOPTED THIS 23349 DAY OF __Dec , 2008 TO BE
EFFECTIVE AS OF THE CLOSE OF BUSINESS ON DECEMBER 31, 2008.
Stanley G. Rosen
President
Mimi Rosen il
Secretary
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