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SCANNED MAY 1 8 2011

0E14101000 0 1 g9nT, K266 5/5/2011

- 990-PF

Department of the Treasury
tnternal Revenue ‘Service

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

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

OMB No 1545-0052

For calendar year 2010, or tax year beginning

, 2010, and ending

2010

G Check all that apply

Initial return
Amended return

[_] Initial return of a former public chanty
Address change

|| Final return

Name change

Name of foundation

LENORE HANAUER FOUNDATION

A Employer identification number

26-0378733

Number and street (or P O box number if matl 1s not delivered to street address)

925 FOURTH AVENUE,

SUITE 2288

Room/suite

B Telephone number

(

(see page 10 of the instructions)

) -

City or town, state, and ZIP code

SEATTLE,

WA 98104

H Check type of organization m Section 501(c)(3) exempt private foundation
Other taxable private foundation

Section 4947(a)(1) nonexempt charitable trust

computation .

Fair market value of all assets at end

of year (from Part Il, col (c), line
16) » $ 16,463,663.

J Accounting method I_X’ Cash l_] Accruat
Other (specify)

(Part I, column (d) must be on cash basis )

under section 507(b

C If exemption application I1s
pending, check here

D 1 Foreign organizations, check here

2 Foretgn organizations meeting the
85% test, check here and attach

E If private foundation status was terminated
under section 507(b){1)(A). check here .

>

F if the foundation 1s in a 60-month termunation

)(1)(B). check here , P>

Analysis of Revenue and Expenses (The
total of amounts in columns (b), (c), and (d)

(a) Revenue and
expenses per

(b) Net investment

{c) Adjusted net

(d) Disbursements
for chantable

may not necessarily equal the amounts in books Income income purposes
column (a) (see page 11 of the instructions) ) (cash basis only)
1 Contributions, gifts, grants etc, received (attach schedule) 04
2 Check P g‘:;\:hfgtéadaenon. IS. n.ot.re.qu.lrt?d .to'
3 Interest on savings and temporary cash investments
4 Dividends and interest from securities . . . _ 446,501, 446,501. ATCH 1
Sa Grossrents . . . . ... 0. e
b Net rental income or (loss) P T
g 6 z g(:ésg;sa;nalc;rs(lzzz)fgo;ﬂ sale of assets not on line 10 699 ’ 882, Rtb[ﬁ:ﬂ vVicU
S assetson!lnSSa 2,787,835. (,On
3| 7 Captal gain net income (from Part IV, line 2) . 699,882, ) MAY 1§ 2011 9:
® 8 Netshort-termcapttalgain . . . ... ... A 9
9 Income modifications = ¢« ¢ s e 0000w g s =
10 a Gross sales less returns U@UW_
and allowances » - - + « =
b Less Costof goods sold
¢ Gross profit or (loss) (attach schedule) | | |
11 Other income (attach schedule) . . , . . 768, ATCH 2
12 Total Add lines 1 through 11 . . . . . .. . 1,147,151 1,146,383,
13 Compensation of officers, directors, trustees, etc | | 0,
" 14 Other employee salaries and wages . ., ., . .
§ 15 Pension plans, employee benefits |, | , , . .
Q|i6a Legal fees (attach schedule) , ., , ., .,
o b Accounting fees (attach schedule)‘}T_C}_* .3 .. 5,256 2,628. 0. 2,628.
4 ¢ Other professional fees (attach schedule), * . 99,164, 89,461. 9,703.
.‘E 17 Interest, . . . . .. . ... 0000
z 18 Taxes (attach schedule) (see page 14 of the mstruchons’)" 1 7,399, 7,399.
E 19 Depreciation (attach schedule) and depletion ,
g 20 Occupancy . . . . . . v v v e e
w {21 Travel, conferences, and meetings _ , . . , .
f‘:“ 22 Pnnting and publications . . ., ... ...
_‘5” 23 Other expenses (attach schedule) ATCH _6, 7064 706.
E 24 Total operating and admimistrative expenses
8_ Add lines 13 through23 ., .. ... ... 112,525, 99,488. 0. 13,037.
°© 25 Contributions, gifts, grantspaid , , . . . . . 898,500, 898, 500.
_ |26 Total expenses and dishursements Add lines 24 and 25 1' 011' 025, 99' 488. 0. 911! 537.

27 Subtract ine 26 from line 12

a Excess of revenue over expenses and dishur

136,126/

b Net investment income (If negative, enter -0-)

1,046,895,

¢ Adjusted netincome (if negative, enter -0-). .

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

12:36:02 PM V 10-6
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Form 9_90-PF (2010)

26-

0378733 Page 2

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

Beginning of year

End of year

(a) Book Value

(b) Book Value (c) Fair Market Value

Cash-non-interest-bearing , . . . . . v v v v v o v o o o
Savings and temporary cash investments _ , , ., ., . ... . 3,391,583. 568,842, 568,842.
« Accounts recewvable »_ ____ _________________
Less allowance for doubtful accounts » _
4 Pledges recevable »_ o __
Less allowance for doubtful accounts » _ _ ___________
5 Grantsrecavable |, , .. .. ... ... .. 000,
6 Recevables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 15 of the instructions)
7  Other notes and loans receivable (attach schedule) » _ _ _ _ _
Less allowance for doubtful accounts » _ _ _ _ _______ __
w| 8 Inventoriesforsaleoruse . . . ... .. ........
g 9 Prepaid expenses and deferredcharges , . ., ... ... ...
|10 a Investments - U S and state govemment obligations (attach schedule),
b Investments - corporate stock (attach schedule) _ _ , . ., . . .,
¢ Investments - corporate bonds (attach schedule), , ., . . . . .
11 Investments - fand, buildings, >
and equipment basis 000 ¥ o - —
Less accumulated depreciation p»
(attach schedule) =~ =& 0 e
12 Investments - mortgageloans | . . . . . . .. ... .. ..
13 Investments - other (attach schedule) _ _ , , . . . ... ...
14 Land, buldings, and [
equipment basis 000 ¥ e
Less accumulated depreciation ).
(attach schedule) = e
15 Otherassets(descrbe »  ATCH 7 ) 10,030,739. 12,812,847, 15,894,821,
16 Total assets (to be completed by all filers - see the
instructions Also, seepage 1,item!1) , , . . . ... ..... 13,422,322, 13,381,689, 16,463, 663.
17 Accounts payable and accrued expenses _ . . . . .. .. 0. 516.
18 Grantspayable ., . .. .............
|19 Deferredrevenue . .. ... L 0L,
.'_"_-:' 20 Loans from officers, directors, trustees, and other disqualfied persons
'g 21 Mortgages and other notes payable (attach schedule) . , . . .
=122 Other habilities (describe » __ )
23 Total habilities (add hnes 17 through22) . . . . . . ... . . 0. 516.
Foundations that follow SFAS 117, check here bu
and complete lines 24 through 26 and lines 30 and 31.
g 24 Unrestricted . . . . . . v v 0 i vt e e e e e e e e
E 25 Temporanlyrestncted | ., L. ...
@|26 Permanentlyrestricted . . . .. ... ... ... ...
e Foundations that do not follow SFAS 117,
c check here and complete lines 27 through 31. »
5|27  Capital stock, trust principal, or current funds . . . . . . . .
% 28  Paid-in or capital surplus, or land, bidg , and equipmentfund | | |
3 29 Retained earnings, accumulated income, endowment, or other funds , , 13 ’ 422 ’ 322, 13 ’ 381 ’ 173.
f, 30 Total net assets or fund balances (see page 17 of the
z INSEFUCHIONS) | . . . . L .ttt e e 13,422,322, 13,381,173.
31 Total liabiities and net assets/fund balances (see page 17
ofthenstructions) . . . . . . . v v v v v v h e e . 13,422,322, 13,381,689.
ZXXT 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 13,422,322,
2 Enter amount from Part I’ llne 27a ...................................... 2 l36’ 126 *
3 Other increases not included in line 2 (temize)» o ___ 3
4 Addlines 1,2, and3 | L e e 4 13,558,448.
5 Decreases not included in line 2 (temize)p | A TIAQ@ME_NI_§ ____________________ 5 177,275.
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part Il, column (b), ine 30 . . . . . 6 13,381,173,
Form 990-PF (2010)
JSA

0E1420 1 000

8499AL K266 5/5/2011
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! Form 9%0-PF (2010) 26-0378733 Page 3
CEI\  Capital Gains and Losses for Tax on Investment Income
BYH
. (a) List and describe the kind(s) of property sold (e g, real estate, gc?qun?evé égzll?l?é% ((d) D:(ajte sold
2-story brick warehouse, or common stock, 200 shs MLC Co) Einase | (mo, day, yr) | (Mo day, yr)

SEE PART IV SCHEDULE

ia
b
c
d
e
(6) Gross sales prce O s alowaie) plus expence of s () Do () minos (9

a
b
c
d
e

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

WF MY asor 12310 0 St e 4 Dol * UasTrom ot )
a
b
c
d
e

2 Capital gain net Income or

(net capital loss)

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

3 Net short-term capital gain or (loss) as defined In sections 1222(5) and (6)
If gain, also enter in Part |, ine 8, column (c) (see pages 13 and 17 of the instructions) }
If (loss), enter-0-nPartl, ne8, . .. ...........

699,882.

3

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) apples,

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period?

leave this part blank

If “Yes," the foundation does not qualify under section 4940(e) Do not complete this part

DYes No

1 Enter the appropriate amount in each column for each year

see page 18 of the instructions before making any entries

Base péralgd years (b) €) Dlstnbt(f:u)on ratio
Calendar year (ar tax year beginning in) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col (b) dmded by col (c))
2009 434, 265. 13,921,0091. 0.031195
2008 458,915. 17,317,287. 0.026500
2007 5, 900. 16,467,609. 0.000358
2006
2005
2 Totaloflme 1, column(d) | . . . . ... ... ... ... 2 0.058053
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 Iflessthan5years , , ., . .. ... .. 3 0.019351
4 Enter the net value of noncharitable-use assets for 2010 from Part X, ine5 = 4 15,688,656.
§ Multiply inedbyline3 L 5 303,591.
6 Enter 1% of net investment income (1% of Part |, tne 27b) . 6 10,469,
7 Add I|nessand6 .......................................... 7 314’060.
8 Enter qualifying distributions from Part XII, line 4 8 911, 537.

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

Part VI instructions on pag

e18

JSA
0E1430 1 000

8499AL K266 5/5/2011

12:36:02 PM V 10-6

Form 990-PF (2010)
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Form 990-PF (2010) 26-0378733 Page 4
! [P 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 descnbed in section 4940(d)(2), check here 4 I:l and enter "N/A" on line 1
Date of fuling or determination letter _ _ _ _ _ _ _ _ _ _ _ _ (attach copy of ruling letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 10,469.
here » andenter 1% of Part LN 27b . . . . . . .. .. ...
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part |, hne 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
30 AAMNES 1ANA2 | L L ittt e e 3 10,469.
4  Subtitle A (iIncome) 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 ine 3 If zero or less, enter-0- . . . . . . . ... ... 5 10,469.
6 Credits/Payments
a 2010 estimated tax payments and 2009 overpayment credited to 2010, , , , | 6a 2,080.
b Exempt foreign organmizations-tax withheld atsource | . . . . . ., . .. ... 6b 0.
¢ Tax paid with application for extension of time to file (Form 8868) . . , . 6¢c 0.
d Backup withholding erroneously withheld . . . . . . . . . . ... ..... 6d
7 Total credits and payments Add ines6athrough6d . . . . . . . . . . v v v v b it i e e e e e 7 2, 080.
8 Enter any penalty for underpayment of estimated tax Check here D if Form 2220 1s attached ., , . . . .. 8
9 Tax due If the total of ines 5 and 8 1s more than ine 7, enteramountowed | . ., . ... .. ... .. > 9 8,389.
10 Overpayment If line 7 1s more than the total of ines 5 and 8, enter the amountoverpaid , | , ., ., . ... > 10
11 Enter the amount of line 10 to be Credited to 2011 estimated tax p Refunded »| 11
Statements Regarding Activities
1a During 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 poliical campaign? ., , ., ., ., . ... e e e e e e e e e e e e e e e e e e e e 1a X
b Did it spend more than $100 during the year (either directly or tndirectly) for political purposes (see page 19
of the instructions for definition)? . . . L . L e e e e e e e e e e e e e e e e e 1b X
If the answer i1s "Yes" to 1a or 1b, attach a detalled 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? | s o, 1c X
Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundaton P $ (2) On foundation managers P $

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

on foundation managers » $

2 Has the foundation engaged in any activities that have not previously been reported tothe IRS? | . . . . . . . . ... ... 2 X
If "Yes," attach a detailed 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? /f “Yes, " attach a conformed copy of the changes . ATCH. _9 ______ 3 X
4a Did the foundation have unrelated business gross income of $1,000 or moreduringtheyear? ., , , . . . . .. .. ... ... 4a X
b If "Yes,” has it filed a taxreturn on Form 990-T forthisyear? _ . . . . . . . . . . . e e o 4b ,A
5 Was there a hquidation, termination, dissolution, or substantial contraction during theyear? _ . . . . . . . . . . v v v .. 5 X

If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4841 through 4945) satisfied either
® By language in the governing instrument, or
e 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? | . . . . . . . . 0 v v ot et e e e o e e e e e e e e 6
Did the foundation have at least $5,000 in assets at any time durning the year? Iif "Yes," complete Part li, col (c), and PartXv , | 7 X
8a Enter the states to which the foundation reports or with which it 1s registered (see page 19 of the
instructions) P> X ,,,—,.——_——_————,—,,,————————e
b If the answer 1s "Yes" to line 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 , , . . . . . . .. ... .. ... 8b 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 2010 or the taxable year beginning in 2010 (see instructions for Part XIV on page

27)7 If"Yes,"complete Part XIV . . . . . . . e e 9 X

10 Did any persons become substantal contributors during the tax year? If "Yes," aftach a schedule listing their
Names and adaresSes . . . . . . . . i i i it e it i e e e e e e e e e e e s e e e e e 10 X

Form 990-PF (2010)

JSA
0E1440 1 000
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Form 990-PF (2010) 26-0378733 Page 5
! Statements Regarding Activities (continued)
11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see page 20 of thenstructions) . . . . . .. .. ... ... ... 11 X
12 Dud the foundation acquire a direct or indirect interest in any applicable insurance contract before
RUGUSE 17, 20087, & & o v v e et e e e e e e e e e e e e e e e 12 X
13 Dud the foundation comply with the public inspection requirements for its annual returns and exemption application? . . . . . 13 X
Website address ™ _____N/B
14 The books are n careof »_KING & OLIASON PLLC =~ Telephoneno B ____ _ 206-285-7242
Located at >_5 _l _fl_ _21‘]_D_ E‘_V_E_ _W. _S_EAT_T_ILE"_'_ _W_A_ ____________________________ ZIP+4 p» _9_8_1_1_9 ______
15 Section 4947(a)(1) nonexempt chantable trusts filng Form 990-PF in lieu of Form 1041 -Checkhere - - - - +» « « - - ¢ v v 0 0 NIAU
and enter the amount of tax-exempt interest received or accruedduringtheyear . . . . . . . . oo v v v o . | 2 11 5 |
16 Al any time during calendar year 2010, did the foundation have an interest in or a signature or other authonty Yes| No
over a bank, securities, or other financial account in aforeign Country? | . . L L L L L . L 0 e s e e e e e e e e e e e 16 X
See page 20 of the instructions for exceptions and fihing requirements for Form TD F 90-221 If "Yes," enter
the name of the foreign country »
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 During 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, lend money to, or otherwise extend credit to (or accept it from) a
disqQUalified PErSON? v v v v & i e i e e e e e e e e e e e e e e e e e e e e e X | ves - No
(3) Furnish 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 disqualfied person? ., ., . . . ... Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified person)?. , . . . . . . . . . & . . it i e e e D 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 terminatingwithin 90days). . . . . . . . « . o .« . . [:, Yes No
b If any answer is "Yes" to 1a(1)-(6), did any of the acts fal to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or In a current notice regarding disaster assistance (see page 22 of the instructions)? . + + . « . . . . . 1b X
Organizations relying on a current notice regarding disaster assistance checkhere, , . ., ... .. .. ... > [:I
c 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 yearbeginning iIn 201072, . . . . . . . . . i i i i i it e e e e e e e 1c X
2 Taxes on falure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942())(3) or 4942()}(5))
a At the end of tax year 2010, did the foundation have any undistributed income (Iines 6d and
6e, Part XllI) for tax year(s) begnning before 20107. « « « v« v v 4 v h e i i b h e e e e e s I:l Yes No
If "Yes," hsttheyears » _ _ _ __ __ ___ e ___ e e ___
b Are there any years listed in 2a for which the foundation i1s 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 fisted, answer "No" and attach statement - see page 22 of the INStTUCONS ). . . . v« v v v vt v e e e e e e e e 2b N/A
¢ If the prowisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
» __________ e e e e e e e e e
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany ime duningtheyear? | | . . . L L L L L L L e e e e e e e e e e e e e EI Yes No
b If "Yes," did 1t have excess business holdings in 2010 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 pernod? (Use Schedule C, Form 4720, to determine if the N/A
foundation had excess business RoldINGS 1N 2010 ) . . . . . v v i v i e et et e e e e e e e e e e e e 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize tts chantable 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 20107 . 4b X

JSA

OE 1450 1 000

8499AL K266 5/5/2011 12:36:02 PM V 10-6
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Form 990-PF (2010) 26-0378733 Page 6
 LELRYR:] Statements Regarding Activities for Which Form 4720 May Be Required (continued)

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

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? | | . .| . . l:] Yes No
(2) Influence the outcome of any specific public election (see section 4955}, or to carry on,

« directly or indirectly, any voter registration drive? B Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes?, | . _ . . ... ... Yes No
(4) Provide a grant to an organization other than a charitable, etc, organization described in

section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions) , | , , . . . I:l Yes No
(5) Prowide for any purpose other than religious, charitable, scientific, iterary, or educational
purposes, or for the prevention of cruelty to children oranimals? . . . ., ... ..... D Yes 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)? . . . . . . . 5b NIAK
Organizations relying on a current notice regarding disaster assistance checkhere, | . , . . . .. ... ... | 4

¢ If the answer 1S "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for thegrant? _ ., . . .. ... ... N/A . |:| Yes ,: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

1 on apersonal benefitcontract?, . . . . . ... L L oo e I:I 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 during the tax year, was the foundation a party to a prohibited tax shelter transaction? _ | D Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? . . . . . ... .. .. 7b IA

F1:a'l1} 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).

(b) Title, and average c) Compensation (d) Contributions to e) Expense account

(a) Name and address hours per week ((lf)not paid, enter employee benefit plans ¢ t).'ﬂhxepr a||°wanceus '
devoted to position -0-) and deferred compensation

| e m e

| ATTACHMENT 10 0. 0. 0.

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) Contributions to

(b) Title, and average employee benefit {e) Expense account,
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation plans and deferred other allowances
devoted to position compensation
NONE
Total number of other employees paid over $50,000 . . . . . . i v v v v v e e e e e e e e e e e e e e e e e s »| NONE
Form 990-PF (2010)
JSA
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! Form 940-PF (2010) 26-0378733 Page 7

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."
N (a) Name and address of each person pard more than $50,000 (b) Type of service (c) Compensation
ATTACHMENT 11 79,757.
Total number of others receiving over $50,000 for professional ServiCes . . . .« v v v e v v v o v o v o oo . > NONE

Py 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

organizations and other beneficianes served, conferences convened, research papers produced, etc Expenses

11108 Summary of Program-Related Investments (see page 24 of the instructions)

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

3 N A
Total. Add lines 1through 3. . . . . . o o 0 vt e e e e e e e e e e e e s e e e e 4 e e e e e s e s s s >
Form 990-PF (2010)
JSA

OE 1465 1 000
8499AL K266 5/5/2011 12:36:02 PM V 10-6 PAGE 8




Fofm 990-PFY{2010) 26-0378733 Page 8

Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,
see page 24 of the instructions )

1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc,
purposgs
a Average monthly farr market value of securities . L 1| a 12,928,218,
b Average of monthly cashbalances | . | .. .. ... ... ... ... 1b 2,999,352.
¢ Farr market value of all other assets (see page 25 of the instructions) . . ... ....... ic 0.
d Total (add Ines 13,0, aNd C) | | . . . . ... ... 1d 15,927,570.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanation) L. | 1e |
2  Acquisition indebtedness applicable to line 1 assets . . 2 0.
3 Subtracthne 2 frombmetd Tttt 3 15,927,570.
4 Cash deemed held for charitable activities Enter 1 112 % of line 3 .(fér'g're'at.e§ én%o'uﬁt,'see' ;;aige. 250f
the INStUCONS) e 4 238,914,
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and onPartV, line4 | § 15,688, 656.
Minimum investment return. Enter 5% of IIne 5 . . . . . . . . 0 e 6 784,433.

Distributable Amount (see page 25 of the instructions) (Section 4942(;)(3) and (1)(5) private operating
foundations and certamn foreign organizations check here P I:] and do not complete this part )

1 Minimum investment return from Part X, ne 6. . . . . . ... ... 1 784,433.
2a Tax on investment income for 2010 from Part VI, lne5 = | 2a 10,469.
income tax for 2010 (This does not include the tax from PartVI) | 2b
¢ Add Ilnes 2a and 2b ............................................. 2c 10'469'
Distributable amount before adjustments Subtract line 2¢ from Ine 1 773,964.
Recoveries of amounts treated as qualfying distributions
Add |Ines 3 and 4 ..............................................
Deduction from distributable amount (see page 25 of the instructions) . .. .. ...,
Distributable amount as adjusted Subtract hne 6 from line 5 Enter here and on Part XIll,

M- I R N T I N A S I A A A A A A S S AL LN SR 7 773,964.
L@l Qualifying Distributions (see page 25 of the instructions)

(2}

773,964.

||~

~N oW

| 1 Amounts paid (including administrative expenses) to accomplish chartable, etc, purposes

a Expenses, contributions, gifts, etc - total from Part|, column (d), ne26 . . .. .. ... 1a 911,537.
b Program-related investments - total from PartIx-8 o 1b 0.

2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUIPOSES | e e e 2 0.

3 Amounts set aside for specific charitable projects that satisfy the

a Suitability test (prior IRS approvalrequired) L e e e e 3a 0.
b Cash distribution test (attach the required schedule) ., . . .. . ... ... ............. 3b 0.
4 Qualifying distributions Add lines 1a through 3b Enter here and on Part V, line 8, and Part Xlll, ine 4 | || | 4 911, 537.

5 Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment income
| Enter 1% of Part |, ine 27b (see page 26 ofthe instructions) |, . . . . ... ... ... ........ 5 10,469.
| 6 Adjusted qualifying distributions. Subtract ine 5 fromlwme 4 . ... ... .. ... .. 6 901,068.

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

Form 990-PF (2010)

JSA
0E1470 1 000

8499AL K266 5/5/2011 12:36:02 PM V 10-6 PAGE 9



\

Form 990-PF (2010) 26-0378733 Page 9
.Undistributed Income (see page 26 of the instructions)
(a) (b) (c) (d)
1 Distributable amount for 2010 from Part XI, Corpus Years prior to 2009 2009 2010
ne7 . e 773,964.
2 Undistnbuted income, If any, as of the end of 2010
a Enter amount for 2009only ., ., . ... ... 685, 383.
b Total for prioryears 20 08 20 07 2006
3 Excess distributions carryover, If any, to 2010
a From 2005 . .,
b From 2006 _ , . ., ..
¢ From2007 _ .., ..
d From 2008 , .., ..
e From2009 . . . . .. 0.
f Total of lines 3athroughe , . ., . ., ... ... 0.
4 Qualifying distributions for 2010 from Part XIl,
ined » § 911,537.
a Applied to 2009, but not more than line 2a _ _ . 685, 383.
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 2010 distributable amount  , _ . . 226,154.
Remaining amount distributed out of corpus 0.
5 Excess distributions carryover appled to 2010 | 0. 0.
(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 0.
b Prior years' undistributed ncome Subtract
ine 4b fromhne2b . . ..., ...
¢ Enter the amount of prior years' undistnbuted
income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has
been previouslyassessed. . . . .. ... ...
d Subtract lIne 6c¢ from Iline 6b Taxable
amount - see page 27 of the instructions | = |
e Undistributed income for 2009 Subtract hne
4a from line 2a Taxable amount - see page
27 of the instructions . . . . . .. ... ...
f Undistributed income for 2010 Subtract hnes
4d and 5 from hne 1 This amount must be
distnbuted in 2041, ... .. 547,810.
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) . . . ... .. o L e s s e e e
8 Excess distributions carryover from 2005 not
applied on line 5 or hne 7 (see page 27 of the
Instructions) , . . . . .. . e e e e e
9 Excess distributions carryover to 2011,
Subtract ines 7 and 8 fromlne6a |, , . . ., , 0.
10 Analysis of ine 9
a Excess from 2006 , , .,
b Excess from 2007 , . .
¢ Excess from 2008 , , .,
d Excess from 2009 | |, .
e Excess from 2010 , , . 0.
Form 990-PF (2010)
JSA

0E1480 1 000

8499AL K266 5/5/2011

12:36:02 PM V 10-6

PAGE 10



Form 990-PF (2010) 26-0378733 Page 10
" IZL®O Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 9) NOT APPLICABLE

1a

2a

If the foundation has received a ruling or determination letter that 1t i1s a private operating

foundation, and the ruling 1s effective for 2010, enterthe dateof therulng .~ . . . . . . .. »

Check box to indicate whether the foundation I1s a private operating foundation descnbed in section I I 4942())(3) or L ] 4942())(5)
Enfer the lesser of the ad- Tax year Prior 3 years (e) Total

justed net income from Part (a) 2010 (b) 2009 {c) 2008 (d) 2007

| or the minimum investment
return from Part X for each
year listed

Qualifying distnbutions from Pant
XIl hne 4 for each year listed

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

Qualifying distributions made
directly for active conduct of
exempt activities Subtract line
2dfromlne2c _ , , , ., .
Complete 3a b, or ¢ for the
alternative test relied upon
"Assets' alternative test - enter

(1) value of all assets

(2) Value of assets qualifying
under section
4942(0)3)BN). . . .

"Endowment” alternatne test-

enter 2/3 of mimimum invest-

ment retum shown i Part X,

line 6 for each year listed

"Support" alternative test - enter

(1) Total support other than
gross Investment Income
{interest ddends, rents
payments on secunties
toans (section 512(a)(5)),
orroyafnes) |
Support  {rom  general
public and 5 or more
exempt organizations as
provided n section 4942
0RB)m ... .
(3) Largest amount of sup-

port from an exempt

organization

(2

~

(4) Gross investment income ,

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))

LENORE HANAUER

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

NONE

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

Check here » |f 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

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

Any submission deadlines

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

JSA
0E 1490 1 000

Form 990-PF (2010)
8499AL K266 5/5/2011 12:36:02 PM V 10-6 PAGE 11



¢ Form 930-PF (2010) 26-0378733 Page 11
ETs®A'A  Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient "s;\eocw:vplaerr\‘; Feiat Lr?]ds'rff;’,”ni" Foundation Purpose of grant or
! tatus of Amount
NMame and address (home or business) any foundation manager | F 8T contribution
a Paid during the year
ATTACHMENT 12
L0 c | T T S A A AT 3a 898,500.
b Approved for future payment
NONE 0.
TOLAl « o v e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e 3b 0.
Form 990-PF (2010)
JSA
0E 1491 1 000
8499AL K266 5/5/2011 12:36:02 PM V 10-6 PAGE 12



! Form 990-PF (2010)

26-

0378733

Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

2 -

1

1 Program service revenue
a

Unrelated business income

Excluded b

section 512, 513, or 514

(a)

Business code

(b)

Amount

(c)

Exclusion code

(d)

Amount

Related or exemgt
function inco

E

See page 28 of
he mslructlons )

o a o o

f

g Fees and contracts from government agencies
Membership dues and assessments | |, , |

Interest on savings and temporary cash investments
Dividends and interest from securities

LW N

Net rental income or (loss) from real estate
a Debt-financed property

Net rental iIncome or {loss) from personal property
Other investmentincome , , , ., ... ...
Gain 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

-_ 0 W o N O

14

446,501.

18

699,882,

b EXCISE TAX REFUND

768.

c

d

e

2 Subtotal Add columns (b), (d), and (e} , . . .

1,146, 383.

768.

13 Total. Add fine 12, columns (b). (d), NG (E) . . . . . o v v v e e e e e e e e e e 13 1,147,151,
(See worksheet in line 13 instructions on page 29 to venfy calculations )
F1:94"/8=8 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 the foundation's exempt purposes (other than by providing funds for such purposes) (See page 29 of the
v
instructions )
11B EXCISE TAX REFUND
Form 990-PF (2010)
JSA

0E1492 1 000

8499AL K266 5/5/2011 12:36:02 PM V 10-6

PAGE 13



Form 990-PF (2010) 26-0378733 Page 13
l Part XVl 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 organmzation described Yes | No

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

a Transfers from the reporting foundation to a noncharntable exempt organization of
() Ca8h | e e e e 1a(1) X
(2) OMhErassets . . . . . . ..o e v st e e it e et e e e e e e e e e 1a(2) X

b Other transactions
(1) Sales of assets to a nonchantable exempt Organization |, | . . . . . . . v vt vt e e e e e e e e e e e e e e 1b(1) X
{2) Purchases of assets from a nonchantable exempt organization | . . . . . . . . . . . . . s e e e e e e e e e e 1b(2) X
(3) Rental of facilities, equipment, orotherassets | |, . . . . . . . . . .. ..t e e e e 1b(3) X
(4) Reimbursement aITangements . . . . . . . . . . .o e e e e e e e 1b(4) X
(5) L0ans Or 08N QUATANIEES . . . . . . . .\ v o v ettt e e e e e e e e e ... [1B(5) X
(6) Performance of services or membership or fundraising solicitations | | . . L L. . L. . e e e e e e 1b(6) X

¢ Sharing of facilities, equipment, mailing Iists, other assets, or patd employees | ., . . . . . . . v o v vt e e e e e e e 1c X

If the answer to any of the above I1s "Yes," complete the following schedule Column (b) should always show the far market
value of the goods, other assets, or services given by the reporting foundation If 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
(a) Line no (b) Amount involved {c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and shanng arrangements

N/A N/A

2a Is the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations

described in section 501(c) of the Code (other than section 501(c)(3)) orin section 5272 _ . . . . . . . ... .. .... I:, Yes 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, | dectare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and

slgn belief, st 1s true,«cgrrect, and complete laration of preparer (other than taxpayer or fiduciary) 1s basgd on all informat f which preparer has any knowledge

L —~ ~
Here goer, S 1 5[1/7/ >ﬂ1/m,p,7£5-q>

Signature of officer or trustee Dy / Title

Print/Type preparer's name Preparer's signature Date PTIN

Pai . 05 201 |cnex[Jn
aid RICK A. STARKENBURG %/ MAY self-employed| P00043131
Preparer < » KING & OLIASON PLLC ' Frm's EIN B 27-4238573
Use Only [Firm's address p 514 SECOND AVE. WEST
SEATTLE, WA 98119-3928 Phone no 206-285-7242
Form 990-PF (2010)

Jsa

0E1493 1000

8499AL K266 5/5/2011 12:36:02 PM V 10-6 PAGE 14



3

LENORE HANAUER FOUNDATION

FORM 990-PF - PART IV

26-0378733

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\gENT INCOME

Kind of Property Description o Date Date sold
D acquired
Grass sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less aliowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 1231169 ad) basis (loss)
TOTAL CAPITAL GAIN DISTRIBUTIONS 69,584.
PUBLICLY TRADED SECURITIES
764,585. 617,478. 147,107.
PUBLICLY TRADED SECURITIES
1,953,666. 1,469,910. 483, 756.
PUBLICLY TRADED SECURITIES
565. -565.
TOTAL GAIN(LOSS) . it e el eetesosnasroeosonesonesosnsonsensoonsesonss 699,882,
JSA
0E1730 1 000
8499AL K266 5/5/2011 12:36:02 PM V 10-6 PAGE 15
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LENORE HANAUER FOUNDATION

FORM -990PF, PART I

- OTHER INCOME

DESCRIPTION

EXCISE TAX REFUND

8499AL K266

5/5/2011

TOTALS

12:36:02 PM V 10-6

26-0378733

ATTACHMENT 2

REVENUE
AND
EXPENSES

PER BOOKS

768.

768.

ATTACHMENT 2
PAGE 17
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LENORE HANAUER FOUNDATION 26-0378733

ATTACHMENT 8

FORM-990PF, PART III - OTHER DECREASES IN NET WORTH OR FUND BALANCES

DESCRIPTION AMOUNT
PRIOR PERIOD ADJUSTMENT 177,275.
TOTAL 177,275.

ATTACHMENT 8
8499AL K266 5/5/2011 12:36:02 PM V 10-6 PAGE 23



LENORE HANAUER FOUNDATION

26-0378733

ATTACHMENT 9

FORM 990PF, PART VII-A, LINE 3 - CONFORMED COPY OF THE CHANGES

SEE ATTACHMENT A

8499AL K266

5/5/2011

12:36:02 PM V 10-6

ATTACHMENT 9
PAGE 24
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LENORE HANAUER FOUNDATION 26-0378733

990PF, PART VIII- COMPENSATION OF THE FIVE HIGHEST PAID PROFESSIONALS

ATTACHMENT 11

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION

MCCUTCHEN GROUP INVEST MGMT SERVICES 79,757.
925 FOURTH AVENUE, SUITE 2288
SEATTLE, WA 98104

TOTAL COMPENSATION 79,757.

ATTACHMENT 11
8499AL K266 5/5/2011 12:36:02 PM V 10-6 PAGE 26
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BYLAWS
of the
LENORE HANAUER FOUNDATION

ARTICLE ]
PRINCIPAL OFFICE

The principal office of this corporation within or without the State of Delaware
shall be located at such place as may be designated by the Board of Directors from time to time.
This corporation shall have and maintain at all times within the State of Delaware a registered
office at such place as may be designated by the Board.

ARTICLE II
MEMBERSHIP

Section 1. Classes; Election and Termination of Members. This corporation
shall have one class of voting members. Each member shall have one vote on all matters coming
before the membership.

(a) Members. The Directors of this corporation shall be the members of this
corporation,

®) Additional Members. Additional members may be admitted at any time
by the then-existing merabers, either by majority vote at any meeting, or by written consent.

(c) Term_of Mcmbership. Unless a shorter term is specified by the other
members at the time of a member’s admission under subsection (b) above, the term of office of
any member shall be for life. Notwithstanding the foregoing, any member may resign at any
time by mailing or delivering written notice to the President, the Secretary, or the Board of
Directors.

Section 2. Rights and Obligations of Members. Members of this corporation
shall have the rights and obligations of members as stated in the General Corporation Law of the
State of Delaware, except as set forth in these Bylaws.

Section 3. Meetings and Actions of Members. Except as otherwise expressly
provided in these Bylaws, meetings and actions of the members shall be governed by and held
and taken in accordance with the provisions of Article III of these Bylaws concerning mcctings
and actions of the Board of Directors, with such changes in content as arc necessary to substitute
the members for the Board of Directors.

Section 4. Action without a Meeting. Any action required or permitted to be
taken by the members may be taken without a meeting if written consents, setting forth the
action to be approved, arc signed by members having sufficient votes to approve an action at a

-1-
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mecting at which all voting members are present, and such consents are delivered within a sixty
day period to the corporation at its principal place of business or to the Secretary of the
corporation. To be effective, each such consent must bear the date of signature of the member
(or, for a member that is an organization, its authorized representative). A consent may be
delivered by email or other electronic transmission as long as the corporation can determine that
the transmission was sent by the member or its authorized representative, provided that the
transmission will only be deemed to be delivered if it is printed out in paper form. All such
written consents, including paper records of electronic transmissions, shall be filed with the
minutes of the proceedings of the members.

Section 5. Notice. If and when there is more than one member, notice of each
meeting of the members shall be given to each member not less than ten nor more than sixty days
before the date of the meeting. If mailed, such notice is given when deposited in the United
States mail, postage prepaid, directed to the member at his or her address as it appears on the
records of the corporation. Notice may be delivered by email if delivered to an address at which
the member has consented to receive notice, or by fax if to a number at which the member has
consented to receive notice. Each notice shall state the date, place, and time of the meeting and,
in the case of a special meeting, the purposes for which it is called.

Section 6. Waiver of Notice. Whenever notice is required to be given to
members by law or these Bylaws, a written waiver, signed by the member entitled to such notice,
or an electronic transmission by the member entitled to receive such notice, whether before or
after the time stated therein shall be deemed equivalent to notice. The attendance of a member at
a meeting shall constitute a waiver of notice of such meeting, except when the person attends a
meeting for the express purpose of objecting at the beginning of a meeting, to the transaction of
any business because the meeting is not lawfully called or convened. All waivers, consents, and
approvals shall be filed with the corporate records or made a part of the minutes of the meeting.

Section 7. Quorum. A majority of the members of the corporation shall
constitute a quorum at a meeting of the members.

Section 8. Nonliability. No member shall be liable for the debts, liabilities, or
obligations of this corporation.

Section 9. Nontransferability. = No member may transfer for value or
otherwise a membership or any right arising therefrom; and all rights of membership shall cease
upon a member’s resignation as provided in these Bylaws.

ARTICLE III
BOARD OF DIRECTORS
Section 1. Powers. This corporation shall have powers to the full extent

allowed by law. All powers and activities of this corporation shall be exercised and managed by
the Board of Directors of this corporation directly or, if delegated, under the ultimate direction of
the Board.
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Section 2. Number of Directors. The number of Directors shall be fixed from
time to time by action of the members. The initial number of Directors shall be one, until
changed by the members pursuant to this section.

Section 3. Election and Term of Office of Directors. Directors of this
corporation shall be elected at every regular annual meeting of the Board of Directors, or as soon
thereafter as is conveniently possible. Each director shall serve for a term of one year and until
his or her successor has been elected, unless such director earlier resigns or is removed.

Section 4. Vacancies. A vacancy shall be deemed to exist on the Board in the
event that the actual number of Directors is less than the authorized number for any reason.
Vacancies may be filled by vote of a majority of the Directors then in office for the unexpired
portion of the term. No reduction in the number of Directors shall have the effect of removing
any Director prior to the expiration of his or her term of office.

Section 5. Resignation and Removal. Resignations shall be effective upon
receipt in writing by the President, Secretary, or Board of this corporation, unless a later effective
date is specified in the resignation. The Board of Directors, by the vote of a majority of the
Directors then in office may remove any director at any time, with or without cause, provided
that written notice of removal is given to any director so removed.

Section 6. Annual Meetings. Meetings of the Board of Directors shall be held
at least once a year. Annual meetings of the Board shall be called by the President, or any two
Directors. All annual meetings shall be noticed in accordance with Section 8.

Section 7. Special Meetings. Special meetings of the Board of Directors may
be called by the President, or any two Directors. All special meetings shall be noticed in
accordance with Section 8.

Section 8. Notice. If and when there is more than one Director, notice of the
time and place of each meeting of the Board of Directors shall be given to each Director at least
forty-eight hours before the date of the meeting if given personally or by telephone, including a
voice messaging system or other system of technology designed to record and communicate
messages, telegraph, facsimile, electronic mail or other electronic means, and not less than four
days before the date of the meeting if given by first-class mail. Each notice shall state the date,
place, and time of the meeting, and, in the case of a special meeting, the purposes for which it is
called.

Section 9. Waiver of Notice. Whenever notice is required to be given by law
or these Bylaws, a written waiver, signed by the Director entitled to such notice or by email from
the Director entitled to receive such notice, whether before or afier the time stated therein, shall
be deemed equivalent to notice. The attendance of a Director at a meeting shall constitute a
waiver of notice of such meeting, except when the person attends a meeting for the express
purpose of objecting at the beginning of a meeting, to the transaction of any business because the
meeting is not lawfully called or convened. All waivers, consents, and approvals shall be filed
with the corporate records or made a part of the minutes of the meeting.
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Section 10.  Quorum. A majority of the total number of Directors then in office
shall constitute a quorum of the Board, provided that in no event shall the required quorum be
less than one. The act of a majority of the Directors present at a meeting at which a quorum is
present shall be the act of the Board except as otherwise provided in these Bylaws or in the
Delaware General Corporation Law. A meeting at which a quorum is initially present may
continue to transact business notwithstanding the withdrawal of Directors, if any action taken is
approved by at least a majority of the Directors in office. Each Director shall be entitled to one
vote.

Section 11.  Action without a Meeting. Any action required or permitted to be
taken by the Board may be taken without a meeting if all Directors shall individually or
collectively consent to such action. A consent may be delivered by email or other electronic
transmission as long as the corporation can determine that the transmission was sent by the
member or his or her authorized representative. All such written consents, including records of
electronic transmissions, shall be filed with the minutes of the proceedings of the Board, and
shall have the same force and effect as the unanimous vote of the Directors at a duly called and
noticed meeting.

Section 12.  Telephone Meetings. Directors may participate in a meeting
through use of conference telephones or similar communications equipment so long as all
Directors participating in such meeting can hear one another. Participation in a meeting pursuant
to this Section constitutes presence in person at such meeting.

Section 13.  Adjournments. If less than a quorum shall be in attendance at the
time for which a meeting shall have been called, the meeting may be adjourned by a majority
vote of those present without any notice other than by announcement at the meeting. Any
meeting at which a quorum is present may also be adjourned, in like manner, for such time, or
upon such call, as may be determined by vote. In the event a meeting of the Board of Directors
is adjourned for more than twenty-four (24) hours, notice of an adjournment to another time or
place shall be given prior to the time of the adjourned meeting to the Directors who were not
present at the time of the adjournment.

Section 14.  Standard of Care. Any Director or member of a committee of the
Board shall, in the performance of his or her duties, be fully protected in relying in good faith
upon the records of this corporation and upon such information, opinions, reports, or statements
presented to this corporation by any of this corporation’s officers or employees, or committees of
the Board of Directors, or by any other person as to matters the Director reasonably believes are
within such other person’s professional or expert competence and who has been selected with
reasonable care by or on behalf of this corporation.

Section 15.  Inspection. Every Director shall have the right to inspect and copy
all books, records, and documents of this corporation.
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Section 16.  Compensation. The directors shall not receive any compensation
for their services, but may receive reimbursement for reasonable expenses incurred on behalf of
the corporation.

Section 17.  Executive Compensation Review. The Board of Directors (or a
Board Committee) shall review any compensation packages (including all benefits) of the
President or the chief executive officer and the Treasurer or chief financial officer, regardless of
job title, and shall approve such compensation only after determining that the compensation is
just and reasonable. This review and approval shall occur when such officer is hired, when the
term of employment of such officer is renewed or extended, and when the compensation of such
officer is modified, unless the modification applies to substantially all of the employees of this
corporation.

ARTICLE IV
COMMITTEES

Section 1. Board Committees. The Board of Directors may, by resolution
adopted by a majority of the Directors then in office, create any number of Board Commiittees,
each consisting of one or more Directors, to serve at the pleasure of the Board. Appointments to
any Board Committee shall be made by any method determined by a majority vote of the
Directors then in office. Any committee having authority of the Board shall consist of two or
more Directors. Board Committees may be given all the authority of the Board, except for the
powers to:

(a) remove Directors without cause;

(b) fix compensation of Directors for serving on the Board or any Board
Committee;

(c) amend or repeal any resolution of the Board of Directors which by its
express terms is not so amendable or repealable;

(d) create any other Board Committees or appoint the members of any Board
Committees; or

(e) approve any merger, reorganization, voluntary dissolution, or disposition
of substantially all of the assets of this corporation.

Section 2. Advisory Committees. The Board of Directors may establish one
or more Advisory Committees to the Board. The members of any Advisory Committee may
consist of Directors or non-Directors and may be appointed as the Board determines. Advisory
committees may not exercise the authority of the Board to make decisions on behalf of this
corporation, but shall be restricted to making recommendations to the Board or Board
Committees, and implementing Board or Board Committee decisions and policies under the
supervision and control of the Board or Board Committee.
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Section 3. Meetings.

A. Of Board Committees. Meetings and actions of Board Committees shall
be governed by and held and taken in accordance with the provisions of Article III of these
Bylaws concemning meetings and actions of the Board of Directors, with such changes in the
content of those Bylaws as are necessary to substitute the Board Committee and its members for
the Board of Directors. Minutes shall be kept of each meeting of any Board Committee and shall
be filed with the corporate records.

B. Of Advisory Committees. Advisory Committees shall determine their
own meeting rules and whether minutes shall be kept.

The Board of Directors may adopt rules for the govemance of any Board or
Advisory Committee not inconsistent with the provisions of these Bylaws.

ARTICLE V
OFFICERS

Section 1. Officers. The officers of this corporation shall be a President or
two Co-Presidents, and a Secretary. The corporation may also have, at the discretion of the
directors, a Treasurer and such other officers as may be appointed by the Board of Directors.
Any number of offices may be held by the same person.

Section 2. Election and Term of Office. The officers of this corporation shall
be elected annually by the Board of Directors, and each shall serve at the pleasure of the Board,
subject to the rights, if any, of an officer under any contract of employment.

Section 3. Removal. Subject to the rights, if any, of an officer under any
contract of employment, any officer may be removed, with or without cause, by the Board of
Directors or by an officer on whom such power of removal may be conferred by the Board of
Directors.

Section 4. Resignation. Any officer may resign at any time by giving written
notice to the Secretary or President of this corporation. Any resignation shall take effect on
receipt of that notice by such officer or at any later time specified by that notice and, unless
otherwise specified in that notice, the acceptance of the resignation shall not be necessary to
make it effective. Any resignation is without prejudice to the rights, if any, of this corporation
under any contract to which the officer is a party.

Section 5. Vacancies. A vacancy in any office for any reason shall be filled
in the same manner as these Bylaws provide for election to that office.

Section 6. President. The President shall be the chief executive officer of this
corporation and shall, subject to control of the Board, generally supervise, direct and control the
business and other officers of this corporation. The President shall preside at all meetings of the
Board of Directors. The President shall be a member of all Board Committees and shall have the
general powers and duties of management usually vested in the office of President of the
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corporation and shall have such other powers and duties as may be prescribed by the Board or
these Bylaws.

Section 7. Secretary. The Secretary shall supervise the keeping of a full and
complete record of the proceedings of the Board of Directors and its committees, shall supervise
the giving of such notices as may be proper or necessary, shall supervise the keeping of the
minute books of this corporation, and shall have such other powers and duties as may be
prescribed by the Board or these Bylaws.

Section 8. Treasurer. The Treasurer shall supervise the charge and custody of
all funds of this corporation, the deposit of such funds in the manner prescribed by the Board of
Directors, and the keeping and maintaining of adequate and correct accounts of this corporation’s
properties and business transactions, shall render reports and accountings as required, and shall
have such other powers and duties as may be prescribed by the Board or these Bylaws.

Section 9. Agents and Employees. The Board of Directors may appoint
agents and employees who shall have such authority and perform such duties as may be
prescribed by the Board. The Board may remove any agent or employee at any time with or
without cause.

ARTICLE VI
INTERESTED DIRECTOR OR OFFICER TRANSACTIONS

Section 1. Transactions, No contract or transaction between this corporation
and one or more of its Directors or officers, or between this corporation and any other
corporation, partnership, association, or other organization in which one or more of its Directors
or officers, are Directors or officers, or have a financial interest, shall be void or voidable solely
for that reason, or solely because the Director or officer is present at or participates in the
meeting of the Board or committee which authorizes the contract or transaction, or solely
because any such Director’s or officer’s votes are counted for such purpose, if either:

(a) The material facts as to the Director’s or officer’s rclationship or interest,
and as to the contract or transaction, are disclosed or are known to the Board of Directors or the
committee, and the Board or committee in good faith authorizes the contract or transaction by the
affirmative votes of a majority of the disinterested Directors even though the disinterested
Directors be less than a quorum; or

) The contract or transaction is fair to the corporation as of the time it is
authorized, approved or ratified by the Board of Directors or committee.

Section 2. Quorum. Common or interested Directors may be counted in
determining the presence of a quorum at a meeting of the Board of Directors or of a committee
which authorizes the contract or transaction.
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ARTICLE VII
COMPLIANCE WITH PRIVATE FOUNDATION RULES

Any provision of these Bylaws or the Certificate of Incorporation of this
corporation to the contrary notwithstanding, so long as this corporation is deemed to be a
“private foundation” as defined in Section 509 of the Internal Revenue Code of 1986, as
amended, this corporation:

(a) shall distribute its income for each taxable year (and principal, if
necessary) at such time and in such manner as not to subject this corporation to tax under IRC
Section 4942;

(b) shall not approve of, or engage in, any act of self-dealing as defined in
subsection (d) of IRC Section 4941;

(©) shall not retain any excess business holdings as defined in subsection (c)
of IRC Section 4943;

(d) shall not make any investments in such a manner as to subject this
corporation to tax under IRC Section 4944; and

(e) shall not make any taxable expenditure as defined in subsection (d) of IRC
Section 4945.

ARTICLE VIII
INDEMNIFICATION AND INSURANCE

Section 1. Right of Indemnity. To the fullest extent allowed by Section 145
of the Delaware Gencral Corporation Law, this corporation may indemnify and advance
expenses to its agents, in connection with any proceeding, and in accordance with Section 145.
For purposes of this Article, “agent” shall include Directors, officers, employees, other agents,
and persons formerly occupying such positions, either for this corporation or, at the request of
this corporation, for another corporation, partnership, joint venture, trust, or other enterprise
(whether for profit or not for profit); “proceeding” shall include any threatened, pending or
completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative
(other than an action by or in the right of the corporation); and “expenses” shall include
attorneys’ fees, judgments, fines, and amounts paid in settlement, actually and reasonably
incurred by such agent.

Section 2. Approval Procedures. On written request to the Board of Directors
in each specific case by any agent seeking indemnification, to the extent that the agent has been
successful on the merits, the Board shall promptly authorize indemnification in accordance with
Section 145(¢c) of the Delaware General Corporation Law. Otherwise, the Board shall promptly
determine, in accordance with procedure set forth in Section 145(d), whether, in the specific
case, the agent has met the applicable standard of conduct stated in Section 145(a) or Section
145(b), and, if so, may authorize indemnification to the extent permitted thereby.
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Section 3. Advancing Expenses. This corporation may pay expenses
(including attomeys’ fees) incurred by an officer or director in defending any civil, criminal,
administrative, or investigative action, suit, or proceeding in advance of the final disposition of
such action, suit, or proceeding upon receipt of an undertaking by or on behalf of such officer or
director, to repay such amount if it shall ultimately be determincd that he or she is not entitled to
be indemnified by this corporation under this Article. Such expenses (including attorneys’ fees)
incurred by other employees and agents may be paid upon such terms and conditions, if any, as
the Board of Directors dcems appropriate.

Section 4. Scope of Application. The provisions of this Article shall be
applicable to claims, actions, suits, or proceedings made or commenced after the adoption
hereof, whether ansing from acts or omissions occurring before or after adoption hcreof.

Section 5. Nonexclusivity.  The indemnification and advancement of
expenses provided by this Article shall not be decmed exclusive of any other rights to which
such Director, officer, employee, or agent may be entitled under any statute, Bylaw, agreement,
vote of the disinterested members, or Directors or otherwise, and shall not restrict the power of
this corporation to make any indemnification permitted by law.

Section 6. Former Agents. The indemnification and advancement of
expenses provided by this Article shall, unless otherwise provided when authorized or ratified,
continue as to a person who has ceased to be a Director, officer, employee, or agent and shall
inure to the benefits of the heirs, executors, and administrators of such a person.

Section 7. Insurance. The Board of Directors may adopt a resolution
authorizing the purchase of insurance on behalf of any agent against any liability asserted against
or incurred by the agent in such capacity or arising out of the agent’s status as such, and such
insurance may provide for coverage against liabilities beyond this corporation’s power to
indemnify the agent under law.

ARTICLE IX
GRANTS ADMINISTRATION

Section 1. Purpose of Grants. This corporation shall have the power to make
grants and contributions and to render other financial assistance for the purposes expressed in
this corporation's Certificate of Incorporation.

Section 2. Board of Directors Oversight. The Board of Directors, or any
person or persons on whom such power may be conferred by the Board, shall make policy with

regard to grants. The Board shall retain ultimate control over all grants, contributions, and other
financial assistance given by this corporation.

Section 3. Refusal; Withdrawal. The Board of Directors, in its absolute
discretion, shall have the right to refuse to make any grants or contributions, or to render other
financial assistance, for any or all of the purposes for which the funds are requested. In addition,
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the Board, in its absolute discretion, shall have the right to withdraw its approval of any grant at
any time and use the funds for other purposes within the scope of the purposes expressed in this
corporation’s Certificate of Incorporation, subject to any charitable trust imposed on such funds
and any rights of third parties under any contract relating to such grant.

Section 4. Accounting. The Board of Directors shall determine under what
circumstances to require that grantees furnish a periodic accounting to show that the funds
granted by this corporation were expended for the purposes that were approved by the Board.

Section 5. Restrictions on_ Contributions. Unless otherwise detenmined by
resolution of the Board of Directors in particular cases, this corporation shall retain complete
control and discretion over the use of all contributions it receives, and all contributions received
by this corporation from solicitations for specific grants shall be regarded as for the use of this
corporation and not for any particular organization or individual mentioned in the solicitation.
This corporation may accept contributions earmarked by the donor exclusively for allocation to
one or more foreign organizations or individuals only if the Board of Directors of this
corporation: (1) has determined that the specific charitable activity for which the donation was
made furthers this corporation’s exempt purposes; (2) has approved in advance disbursements of
funds to support such charitable activity; (3) retains discretion and control as to the use of the
contributions received by this corporation; and (4) exercises appropriate supervision to ensurc
funds are actually spent for the intended purposes.

ARTICLE X
MISCELLANEOQUS
Section 1. Fiscal Year. The fiscal year of this corporation shall end each year
on December 31.
Section 2. Contracts, Notes, and Checks. All contracts entered into on behalf

of this corporation must be authorized by the Board of Directors or any person or persons on
whom such power may be conferred by the Board and, except as otherwise provided by law,
every check, draft, promissory note, money order, or other evidence of indebtedness of this
corporation shall be signed by any person or person on whom such power may be conferred by
the Board.

Section 3. Amendments. Proposed amendments to thesc Bylaws shall be
submitted in writing to the members at least one week in advance of the meeting at which they
will be considered for adoption. The vote of a majority of the members shall be required to
adopt a bylaw amendment.

Section 4. Governing Law.  The governance, investment, and other
provisions of these Bylaws shall be construed and interpreted in accordance with the laws of the
State of Delaware as amended from time to time, so as to give full effect and validity to the
intent and meaning of these Bylaws.
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CERTIFICATE OF SECRETARY

[. Kristi Mandt, certify that 1 am presently the duly elected and acting Sceretary of
the Lenore Hanauer Foundation, a Delaware nonstock corporation, and that the above Bylaws,
consisting of 10 pages, are the Bylaws of this corporation as adopted by the unanimous votc of
the Board of Dircctors on March _[d_, 2010.

DATED: 7) / ?‘*‘ . 2010

“Keort, 0/ iprts

Kristi Mandt, Sccretary
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