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Form 990"PF

Department of the Treasury
Intemal Revenue Service

‘Return of Private Foundatior.
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

2009

For calendar year 2009, or tax year beginning

12/01 , 2009, and ending

11/30, 2010

G Check all that apply tnitial return |__] Imtial return of a former public chanty |_| Final return
Amended return I_L Address change Name change
Name of foundation A Employer identification number
Use the IRS
label. FOUND ANIMALS FOUNDATION, INC. 20-3944602
Otherwise, | Number and street (or P O box number if mail is not delivered to street address) Room/suite | B Telephone number (see page 10 of the nstructions)
print
ortype. Ip 0. BOX 66370 (310) 806-9700
See Specific
Instructions. | C'ty of town, state, and ZIP code c 'J:nﬁ".ﬂ‘g"‘é%’; gkpggfgmf_‘ s » H
D 1 Foreign organizations, check here . >
LOS ANGELES, CA 90066 2 Foreign organizations meeting the

H _Check type of organization | X ]Sectlon 501(c)(3) exempt private foundation

Section 4947(a)(1) nonexempt charntable trust

Other taxable private foundation

85% test, check here and attach
computation

Fair market value of all assets at end
of year (from Part Ii, col (c), line

J Accounting method
Other (specify)

Cash |_§ Accrual

E If private foundation status was terminated
under section 507(b)(1)(A} check hers . »

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

SCANNED 00T 21 201

16) » $ 8,600,125, (Part I, column (d) must be on cash basis ) under section 507(b)(1)(B), check here . P> [_1
Analysis of Revenue and Expenses (The (d) Disbursements
total of amounts in columns (b}, (c), and (d} (a) Revenue and (b) Net investment (c) Adjusted net for charitable
may not necessarily equal the amounts in e"pgggﬁ: per income Income purposes
column (a) (see page 11 of the instructions) ) (cash basis only)

1 Contributions, gifts, grants, etc , received (attach schedule) . 4 ’ 600 4 0004

2 creck o [__] s undaten s ot requred o

3 Interest on savings and temporary cash investments 4 ’ 521 4, 521, 4 ’ 521. ATCH 1

4 Dividends and interest from secunties . , ., . 79,5194 79,519. 79,519, ATCH 2

S5a Grossrents . , ., . ... .........

b Net rental income or (loss)
6a Net gain or (loss) from sale of assets not on line 10 e TYW TN
e RECEIVED

7 Capital gain net income (from Part IV, line 2) , 8 S},

8 Netshort-term capitalgan . . . .. .... - QCT 1 7 2011 1©

9 Income modifications - - - ¢ ¢ o 0o o w . Y] 2

102 o S ovanees fetums N TE R R W
b Less Cost of goods sold UU U tw 3 I
¢ Gross profit or (loss) (attach schedule) | | | |

11 Other income (attach schedule) , . . . . . . -113,741, ATCH 3

12 Total. Add lines 1 through 11 . . . . . . . . 4,570,299 84,040 84,040

13 Compensation of officers, directors, trustees, etc | 347,138, 0. 0. 347,138,

* 14 Other employee salaries andwages . . . . . 1,391,260, 0. 0. 1,391,260.
3115  Pension plans, employee benefits | ., ., , .
§_16a Legal fees (attach schedule) ATCH 4 214,714 0. 0. 214,714.
&| b Accounting fees (attach schedule)?TCH 5 17,1754 0. 0. 17,175.
“‘2’ ¢ Other professional fees (attach schedule) o 428,175, 231. 231 427,944.
BI17 nterest. . .. ... ... ...
E 18 Taxes (attach schedule) (see page 14 of the mstmc(lons * 305, 0. 0. 271.
E 19 Depreciation (attach schedule) and depletion . 20,157 0. 0.
g 20 Occupancy . . . .. .. ... ...
-g 21 Travel, conferences, and meetings . . . ., . . 141,759 0. 0. 141,759.
©122 Printing and publications . . . . .. .. ..
2123 Other expenses (attach schedule) ATCH, 8 2,095,534, 0. 0. 2,095,387.
E 24 Total operating and administrative expenses.
2 Add lines 13 through23 . . . ... .... 4,656,217 231. 231. 4,635,648.
°© 25 Contributions, gifts, grantspaid . . . . . . . 939,997, 539,997.
_ 126 Total expenses and disbursements Add lines 24 and 25 5,196,214, 231. 231. 5,175,645.
27 Subtract line 26 from line 12

@ Excess of revenue over expenses and disbursements | -625,91 54

b Net investment Income (If negative, enter -0-) 83,809,

¢ Adjusted net income (if negative, enter -0-). . 83,8089.
For Privacy Act and Paperwork Reduction Act Notice, see page 30 of the Instructions.* ATCH 6 ysa ** ATCH 7

9E1410 2 000

86935J U575 10/7/2011

6:58:39 PM V 09-9.4
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Form 590-PF (2009) ‘ 20-3 602 Page 2
Attached sche and amounts Iin the Beginning of year End of year
[ Balance Sheets . (eoa o0 e for end-of-year (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash- n‘on-mterest-bearmg __________________
2 'Savmgsandtemporarycashlnvestments ,,,,,,,,,,, 3,834,240. 3,312,939. 3,312,939.
3  Accounts recewvable ®» _
Less allowance for doubtful accounts » _
4  Pledges recevable »___
Less allowance for doubtful accounts » __
§ Grantsrecevable | ., .. ... ...............
€8 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 16 of the instructions)
7  Other notes and loans receivable (attach schedule) » _
Less allowance for doubtful accounts ®» __
n 8 Inventones for saleoruse
§ 9 Prepaid expenses and deferredcharges . ., . . ... .....
<[ 10 a investments - US and state govemment obligations (attach schedufe)
b Investments - corporate stock (attach schedule) , . . . . . ..
¢ Investments - corporate bonds (attach schedule), . . . . . ..
e baea e » 114,766, ATCH 9
Less accumulated depreciation 36,144, 69,673. 78,622. 78,622.
(attach schedule) 0 -T2
12 Investments - mortgageloans ., . . . .. ... ... ....
13 Investments - other (attach schedute) ATCH 10 4,489,217, 5,182,918, 5,182,918.
14 Land, buildings, and >
equipment basis ¥ _ _ e __
Less accumulated depreciation >
(attach schedule}) ¥ 0o
15  Other assets (descnbe » ATCH 11 ) 11,879. 25,646. 25,646.
16 Total assets (to be completed by all filers - see the
instructions Also, seepage 1,tteml) ., . . . . . .. ..... 8,405,0009. 8,600,125. 8,600,125.
17  Accounts payable and accrued expenses | ., . . .. 152,817. 234,371.
18  Grantspayable . .. ... ...........
©|19  Deferredrevenue | _ ., ... . .............
g 20 Loans from officers, directors, trustees, and other disqualified persons
j@ 21 Mortgages and other notes payable (attach schedule) , , . .
=122 Other habilities (descrbe » _ )
23 Total liabilities (add lines 17 through22) . . . . . . . . ... 152,817. 234,371,
Foundations that follow SFAS 117, check here blil
and complete lines 24 through 26 and lines 30 and 31.
§24 Unrestricted . . . . . ... ... ... .. .. 8,252,192. 8,365,754.
‘_% 25 Temporanlyrestncted |, ., .., ... ... ......
@26 Permanentlyrestricted . . ., ... ... .......
B Foundations that do not follow SFAS 117,
c check here and complete lines 27 through 31. » D
5|27 Capital stock, trust principal, or currentfunds |, ., . . . .
*g 28  Paid-in or capital surplus, or land, bldg , and equipment fund | | | | |
3 29 Retained earnings, accumulated income, endowment, or other funds ,
,<., 30 Total net assets or fund balances (see page 17 of the
z NSIUCONS) | | . . . e 8,252,192. 8,365,754.
31 Total liabilities and net assets/fund balances (see page 17
of the INSLrUCtoNS) . &+ v v v v v v v v e e e 8,405,009, 8,600,125,
EEXXI 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 prioryear'sreturn) L 1 8,252,19z2.
2 Enter amount from Part " 'me 273 ...................................... 2 ~ 625’ 91 5 :
3 Other increases not included in line 2 (temize) » ATTACHMENT 12 3 739,477.
4 Addlme51'2'and3 ............................................. 4 8’365’754
5 Decreases notincluded in line 2 (temize)p_ 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part I}, column (b), ine 30 . . . . . 6 8,365,754.
Form 990-PF (2009)
JSA

9E1420 1 000
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Form 990-PF (2009) ‘

20—3.1602

Page 3

Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e g, real estate, ggwr%ﬁ E‘,gaa?é% ((d) Date sold
' 2-story brick warehouse, or common stock, 200 shs MLC Co) pihase | (mo’, day, yr) | M0 day, yr)

1a

b

c

d

e

(e) Gross sales price o De(%rre;:;laotw:blael)lowed (gz’lg;l sgxf)rezts':ee:)fb ::II: (e()hp)alfl;: I(rf‘)or;l(r'\?Jssszg)

a

b

c

d

e

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

oy o | O T I T

a

b

c

d

e

If , also enterin Part] ine 7
2 Capital gain net income or (netcapttatloss) . . . . . gain, ais I }

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 gan, also enter in Part |, line 8, column (c) (see pages 13 and 17 of the instructions) }
If (loss), enter-0-inPart ], ne 8. . . . . . . . . . . . .. . e

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 4840(d)(2) applies, leave this part blank

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

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

DYesNo

1 Enter the appropriate amount in each column for each year, see page 18 of the instructions before making any entries

(a) (d)
(b) (c)
ca,enda,%i:ﬁfﬁ';f}’%?ﬁgmnmg n) Adjusted qualifying distnbutions Net value of noncharntable-use assets (col ?gs;tg&t&té%nbrftégl (c))
2008 3,142,550. 8,879,200. 0.353923
2007 1,311,258. 7,469,600. 0.175546
2006 418,459, 8,794,055, 0.047584
2005 546,647. 3,749,201. 0.145804
2004
2 Totalofine 1, column(d) | ... ... ... ... .. 2 0.722857
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 flessthanSyears | ., . ., ... ... 3 0.180714
4 Enter the net value of noncharitable-use assets for 2009 from Part X, lne5 4 10,662,079,
§ Multiplylinedbyline3 e 5 1,926,787,
6 Enter 1% of net investment income (1% of Part|, ne 27b) . . . .. ... ... .. 6 838.
7 AddlimesSand6 e 7 1,927,625.
8 Enter qualifying distributions from Part X1, line 4 8 5,175,645,

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

JSA
9E 1430 1 000

86935J U575 10/7/2011 6:58:39 PM V 09-9.4 6781

Form 990-PF (2009)



Form 990-PF (2008) ﬂ 20-3 602 Page 4
:F1iQ"/ Excise Tax Based on Invest t iIncome (Section 4940(a), 4940(b), 4940(e), WP4948 - see page 18 of the instructions)

1a Exempt operating foundations descnbed In section 4940(d)(2), check here > |:| and enter "N/A" on line 1
Date of rullné 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 1 838.
here X ] andenter 1% of Part,ine27b . . . ...
¢ All other domestic foundations enter 2% of hne 27b Exempt foreign organizations enter 4%
of Part |, ine 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
3 AIMNES 18NA2 | . . 3 838.
4 Subhtle 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 fromine 3 If zeroorless,enter-0- |, , ., . . ... ... .. 5 838.
6 Credits/Payments
a 2009 estimated tax payments and 2008 overpayment credited to 2009, , , | 6a 8,465.
h Exempt foreign organizations-tax withheld at source . . . . . . . . ... .. 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 AddlinesBathrough6d . . . . . . . & v v o v v v i i v v b it o v e 7 8,465.
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 Itnes 5 and 8 1s more than line 7, enter amountowed _ . . . . . . ... ... > 9
10 Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid | =, . . . . .. > 10 1,6217.
11 Enter the amount of line 10 to be Credited to 2010 estimated tax p 7,627. Refunded »| 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t Yes | No
participate or intervene in any political campaign? | | . L L L L L. L 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 indirectly) for political purposes (see page 19
of the instructions for defiNION)? | L L L L e e e e e e e e e 1b X
If the answer 1s “Yes" to 1a or 1b, attach a detalled description of the activities and coples of any matenals
published or distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? . . . e s e s e e e e e e e e e e e e e e 1c X
Enter the amount (iIf any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation >3 (2) On foundation managers » $
e Enter the rembursement (f any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers P $
2 Has the foundation engaged 1n 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, n its governing instrument, articles of
incorporation, or bylaws, or other similar instruments? /f "Yes," attach a conformed copy of the changes . , . ., ., . .. ... .. 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more dunng theyear? | . . . . .. ... ....... 4a X
b If "Yes," has it filed ataxreturn on Form 990-T for this Year? | . . . . . . . 0 0 o e e e e e e e e e e e e e e e e e e 4b
§ Was there a liquidation, termination, dissolution, or substantial contraction during theyear? ., _ . . . . . . ... ... .. 5 X

If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
e By state legislation that effectively amends the governing instrument so that no mandatory dwections that
conflict with the state law remain in the governing instrument? 6

>

7 Did the foundation have at least $5,000 in assets at any ime during the year? If "Yes,” complete Part I, col (c), and PartXv || T
8a Enter the states to which the foundation reports or with which it I1s registered (see page 19 of the
mstructions) » CA
b If the answer I1s "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 Is the foundation claming status as a private operating foundation within the meaning of section 4942(j))(3) or
4842())(5) for calendar year 2009 or the taxable year beginning in 2009 (see instructions for Part XIV on page
27)? If "Yes," complete Part XIV

10 Did any persons become substantial contributors during the tax year? /f "Yes," attach a schedule Iisting their
names and addresses 10 X

Form 990-PF (2009)

SA
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Form 980-PF (2008) . 20- 3’ 602 Page &

Statements Regarding Actlvitles (continued)

11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the
feaning of section §12(b)(13)? If "Yes,” attach schedule (see page 20 of the Instructions) . . . . . ATTACHMENT 18 |44 | X
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before

AUGUSL 17,2008, + 4 v v v v v s e e e e e et e e |12 X
13 Did the foundation comply with the public ingpection requirements for its annual returns and exemption application? . . . . . 13 X
Website eddress »_____ WWW.FOUNDANIMALS.ORG o ccer—cmR——————
14 Thebooksareincarecf B DAN MELILLO = Telephoneno. » _____ 310-806-3700_ ____
Locatedat PO BOX 66370 LOS ANGELES, CA_______________________ zZp+a > 90066 ____
16 Section 4947(a){1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041-Checkhere « « « « « v v ¢ ¢ o v v o 0 ¢ o o« ’U
and enter the amount of tax-exempt interest received or accrued duringtheyear . . . . . . . ¢ ¢ o o o o o ... P 15[
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 disqualifiedperson? . ., . ., .. . DY“ IZ] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept It from) a
OIBQUANIREI PEIBONT « « « v v v & o v o o o o 0 v s o s o s e m st a s o s e st r e Yeos 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 disqualifiedperson? , . . ... .. Yes No
(6) Transfer any income or assels (o a disqualified person (or make any of elther avallable for
the benefit or use of a disqualifiedperson)?, . . . . . . . . .. et e e DY“ E’“
(8) 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 within80days.). . . . + « + ¢« v ¢ v o ¢ 4 o D Yas @ No
b if any answer is “Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
sectlon 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the Instruclions)? + + ¢ « 22 o ¢+ « |1b X
Organizations relying on a current notice regarding disaster assistancecheckhere . . . . . . v v v 0o o o & > 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 taxyearbeginningin2009? ., . . . . .« « v v v o v ¢ o 0t s s o o e s s v o ic X
2 Taxes on fallure to distribute Income (section 4942) (does not app'y for years the foundatlon was a private
operating foundation defined in section 4842(j)(3) or 4942(j)(5)):
a At the end of tax year 2009, did the foundation have any undistributed income (lines 8d and
6a, Part XIIl) for tax year(s) beginning before 20097. « « « v v v ¢ « s s 4 v s e 0 b b b e 0 s 00 DYW ENO
If "Yes,"listtheyears p _ _ _ _______ e e e e e e e e
b Are there any years listed In 2a for which the foundation is 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.) . . . . . . v v v o v v .« . .. 2D
¢ If the provisions of section 4942(a)(2) are being applled to any of the years listed in 2a, list the years here.
> e m———— . e — =
3a Did the foundation hold more than a 2% direct or indlrect interest in any business
enterprise at any IME GUNINGIRBYEAr? , , . . . v v v v v v v v v oo e v n e e v e v onnans [ vee E'“
b If "Yes,® did it have excess business holdings in 2009 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by glft 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 holdingsIN2009.) . . v v v v v v v o v oo o v o mennn e e e I 1
4a Did the foundation invest during the year any amount in a manner that would jecpardize its charitable purposes? , , . . . .. . |48 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 beginningin2008? . . ... .|4b X

Form 990-PF (2009)

JSA

9E1450 1.000
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Form 990-PF (2009) .t 20-34a1 602 Page 6
EUQ'UIR:] Statements Regarding Wetivities for Which Form 4720 May Be Re ed (continued)
§a During 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 No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,

directly or indirectly, any voter registraton dnive? ... 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 descrbed In
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions) , , , , , . . D Yes No
(5) Prowvide for any purpose other than religious, charitable, scientific, iterary, or educational
purposes, or for the prevention of cruelty to children or amnimals?, . . . .. ... ... .. D Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions descnbed 1n
Regulations section 53 4945 or in a current notice regarding disaster assistance (see page 22 of the instructions)? . . . . . . . 5b
Organizations relying on a current notice regarding disaster assistance checkhere, | |, ., . ., ., ... .. | 4

e If the answer 1s "Yes" to auestion 5a(4) does the foundation claim exemption from the tax
because it maintained expenditure responsibility for the grant?

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

on apersonal benefit CONrACE?. . . v v v v v v o e e et e e e e e e e e e e e e e l:] 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? | | I:I Yes No
b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction? . . . . . ... ... .. 7b
¥ 81l 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 c) C ation d) Contributions t
(a) Name and address O s ot aeaic®® | (P notpaicr entor | empipoanoncipians | (Chibense aceourt.
devoted to posthon 0-) and deferred compensation
ATTACHMENT 13 347,138, 42,551. 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."”
(b) Title, and average (d) Contributions to £ ot
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation pﬁ;nn%l%);ededlggﬁg; (ez)th:;;eglfg;ac:g:s .
devoted to position compensation
ATTACHMENT 14 777 501, 259. 99,219. 0.
Total number of other employees paid over $50,000 . . . . . v v v v i i i e e e e e e e e e e e s a e e e e »| 3

Form 990-PF (2009)

JSA
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| Form 990-PF (2009) ’ 20—‘4 602

Page 7

“ ELRIIR 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

266,149.

Total number of others receiving over $50,000 for professional SErvVICES .« .« v v v v v v v v v v v vt oo

»| NONE

LYY Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities dunng the tax year Include relevant statistical information such as the number
of arganizations and other beneficianes served, conferences convened, research papers produced, etc

Expenses

1 THE MICHELSON PRIZE AND GRANTS IN NON-SURGICAL STERILIZATION

STERILANT FOR DOGS AND CATS.

1,720,406,

2 PROGRAM PROVIDES FUNDING, STRATEGIC AND OPERATIONAL SUPPORT

910,935.

SHELTER STAFF.

699,460.

4 PROGRAM PROVIDES MICROCHIPS TO DOGS AND CATS AT THE POINT OF

INCREASE CHANCES OF RETURN TO OWNER IF THE PET IS EVER LOST,

645,139.

1081 Summary of Program-Related Investments (see page 23 of the instructions)

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

Amount

1 NONE

JSA
9E 1465 1 000

86935J U575 10/7/2011 6:58:39 PM V 09-9.4 6781
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Form 990-PF (2009) . 20—‘ 4602

Page 8
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 fair market value of secunties .~~~ 1a 4,728,665.
b Average of monthly cashbalances . = . .. ... ... ... ... ... . 1b 6,095,781,
¢ Fair market value of all other assets (see page 24 of the instructions) . . . . .. ... . .. ... 1c 0.
d Total (add lnes 1a,b,andC) L 1d 10,824, 446.
e Reduction claimed for blockage or other factors reported on ines 1a and
1c (attach detalled explanatorn) . 1e
2  Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtracthne 2 from lme 1d et 3 T0 524,476
4 Cash deemed held for charitable activities Enter 1 1/2% of line 3 Zfér'g're'at'el: a'rrio'ur;t,'sée' p'aée: 25
ofthe instructions) e 4 162,367,
§ Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here andonPartV,lne4 | 5 10,662,078.
Minimum investment return. Enter 5% of IN@ 5 . . . . . . . . . e e e e e . 6 533,104.
Distributable Amount (see page 25 of the instructions) (Section 4942(j)(3) and (j)(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. . . . . . . . . . .. . ... . e e 1
2a Taxoninvestmentincome for 2009 from Part VI, lne5 == . 2a
b Income tax for 2009 (Thts does not include the tax from PartVl) [ 2b
c Add I’nes 2a and 2b ............................................. zc
3 Distributable amount before adjustments Subtract ne 2c fromlne1 . . . . ... .. ... . ... 3
4 Recoveries of amounts treated as qualfying distributions . . . 4
5 Add llnes 3 and 4 ---------------------------------------------- 5
6 Deduction from distributable amount (see page 25 of the instructions) . ... .. ... .. 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIII,
1T 7= S S 7
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|, column (d), ne 26 . 1a 5,175, 645.
b Program-related investments - total from Partix8 ...~~~ 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc ,
PUPOSES | e 2 0.
3 Amounts set aside for specific charitable projects that satisfy the
a Sutability test (prior IRS approval required) 3a 0.
b Cash distribution test (attach the required schedule) . . ... 3b 0.
4 Qualifying distributions. Add Iines 1a through 3b Enter here and on Part V, ine 8, and Part XIll, ine 4, _ . 4 5,175, 645.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net mvestment income
Enter 1% of Part |, line 27b (see page 26 of the instructions) _ . _ . . . . . . . .. . ... .. .. ... 5 838.
6  Adjusted qualifying distributions. Subtract line 5 from line 4 6 5,174,807.

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

JSA

9E 1470 1 000
86935J U575 10/7/2011 6:58:39 PM V 09-9.4 6781

Form 990-PF (2009)



- 0o Qa 6o o o

d Applied to 2009 distributable amount

Form 990-PF (2009)

20-3944602

Page 9

Distributable amount for 2009 from Part X,
hne7 e

Undistnbuted income, if any, as of the end of 2009
Enter amount for 2008 only

b Total for pnoryears 20 07 20 06 2005

CETE® LIl Undistributed Income (see page 26 of the instructions)

(a)
Corpus

(b)
Years prior to 2008

(c)
2008

{d)
2009

Excess distributions carryover, if any, to 2009
From 2004

From 2005

From 2006

From 2007

From 2008

Total of ines 3athroughe , ., ., ... ....
Qualifying distributions for 2009 from Part XII,
tined4 P §

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

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) , , . .,

Remaining amount distributed out of corpus

Excess distributions carryover applied to 2009 |
(Iff an amount appears in column (d), the same
amount must be shown in column (a) )

Enter the net total of each column as
indicated below:

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

-
o

o QO 0 o o

Prior years' undistributed income Subtract
lnedbfromhne2b ... .......
Enter the amount of prior years' undistnibuted
income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has

been previouslyassessed. . . . . ... .. ..

Subtract lne 6c¢ from Iline 6b Taxable
amount - see page 27 of the instructions .
Undistributed income for 2008 Subtract hne
4a from line 2a Taxable amount - see page
27 ofthenstructions ., . . . . ... ... ..

Undistributed income for 2009 Subtract lines
4d and 5 from line 1 This amount must be
distributed in 2010

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
INSITUCtIONS) . . . . & & v v v v o v v e ae s
Excess distributions carryover from 2004 not
applied on hne 5 or line 7 (see page 27 of the
instructions) . . . . . . . . e e e e e .

Excess distributions carryover to 2010.
Subtract lines 7 and 8 fromline6a _ , , . , . .
Analysis of line 9

Excess from 2005 , , .

Excess from 2006 , . .

Excess from 2007 , ., .

Excess from 2008 |, ., .,

Excess from 2009 , . .

JSA

9E1480 1 000

86935J U575 10/5/2011 4:22:02 PM V 09-9.4

6781
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Form 990-PF (2009) 20-3 602 Page 10
1194 Private Operating Founda®®s (see page 27 of the instructions and P II-A, question 9)

1a

2a

If the foundation has received a ruling or determination letter that 1t 1s a private operating
foundation, and the ruling 1s effective for 2009, enter the date of the ruling | 01/10/2007

Check box to indicate whether the foundation 1s a private operating foundation described in section | X | 4942())(3) or | I 4942())(5)

Enter the lesser of the ad- Tax year Prior 3 years

Justed net iIncome from Part (a) 2009 {(b)2008 (c) 2007 (d) 2006
| or the minimum investment
retumn from Part X for each

yearlsted 83,809. 39,334, 372,919. 316,078. 812,140.
71,238. 33,434. 316, 981. 268, 666. 650, 319.

(e} Total

Quahfying distnbutions from Part

Xl Iine 4 for each year hsted . 5,175,645. 3,142,943. 1,315,014. 418,459. 10,052,061.
Amounts included in line 2c not

used directly for active conduct 539,997' 763,678. 467[725_ 1,771,400.

of exempt activites . . . . .
Qualifying distnbutions made
directly for active conduct of
exempt activities Subtract line

2d from line 2¢ 4,635,648. 2,379,265, 847,289. 418, 459. 8,280,661.

Complete 3a, b, or ¢ for the
alternative test relied upon
"Assels” altemative test - enter

(1) vaweofallassets . . .
{2) value of assets qualifying

under section O

49420)3)BYN. . . . . .
"Endowment" alternative test-
enter 2/3 of minimum invest-
ment retum shown in Part X,

e & for ssch yoarited 355,403. 295,973. 248,987. 293,135. 1,193,498.

"Support" altemative test - enter

(1) Total support other than
gross Investment Income
(interest, dmvdends, rents,
payments on secunties
loans (section 512(a)}(5))
orroyaltiesy . ., 0.

(2) Support from  general
public and 5 or more
exempt organizations as
provided In section 4942 0
0SB ... ... .

(3) Largest amount of sup-
port from an exempt 0
organization .

(4) Gross investment income , 0.

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.)

1
a

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) )

ATTACHMENT 16

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

N/A

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

Check here » if the foundation only makes contributions to preselected charitable organizations and does not accept
unsohcited 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 matenals 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
9E 1490 1 000

Form 990-PF (2009)
86935J U575 10/7/2011 6:58:39 PM V 09-9.4 6781



Form $90-PF (2009) ‘ 20 -‘ 4602

Page 11
CET®A'A Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
If recipient 1s an indmdual,
' Recpien: v mosiply | Tqueg’ | Purgose fgrntor Amoun
Name and address (home or business) or 2ubstantial contabutor recipient
a Paid during the year
ATTACHMENT 17
3a 539,997.

b Approved for future payment

JSA
9E1491 1 000
86935J U575 10/7/2011 6:58:39 PM V 09-9.4 6781

Form 990-PF (2009)



Form 990-PF (2009)

20-.4 602

Page 12

@AY FY Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

N LN

- O WO ~No;

- -

12
13

Unrel

ated business iIncome

Excluded b

section 512, 513, or 514

Program service revenue

(a)
Business code

{b)
Amount

(c)
Exclusion code

(d)

Amount

(e)
Related or exempt
function incom
{See page 28 of
he instructions )

- o a o T o

g Fees and contracts from govemment agencies

Membership dues and assessments

Interest on savings and temporary cash investments

Dividends and interest from secunties

W

~
[

W >
(€21 RS2
N

)

Net rental income or (loss) from real estate

Net rental iIncome or (loss) from personal property

Other investment income

Gatn 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

b OTHER PROGRAM REVENUES

4,590,

¢ SPAY4LA, LLC

-118,331.

d

e

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

-113,741.

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

(See worksheet in hne 13 instructions on page 28 to venfy calculations )
F1:9.4"/B:] Relationship of Activities to the Accomplishment of Exempt Purposes

-29,701.

Line No. Explain below how each activity for which income s reported in column (e} of Part XVI-A contributed importantly to
v the accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See
page 29 of the instructions )
NOT APPLICABLE
Form 990-PF (2009)
Jsa

SE1492 1 000

86935J U575 10/7/2011

6:58:39 PM V 05-9.4

6781



Form 990-PF (2008) ' 20- .4 602 Page 13

information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations
1 -Did the organization direclly or indirectly engage in any of the following with any other organization described Yes | No

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

a ﬂgf\gﬁrgoﬂ%?n the reporting foundation to a noncharitable exempt organization of:
(1) Cesh , . .., .. e e e e e 1a(1) X
(2) Otherassets , ., , ., ............. e e e e e 1a(2) X

b Other transactions:
{1) Sales of assets to a noncharitable exemptorganization , , , . ... ..... ... ... e et e e e e 1b{1) X
(2) Purchases of assets from a noncharitableexemptorganization , ., . , . .. ... ... 0ot v v, e e e s s s . |1D(2) X
(3) Rental of facllities, equipment, orotherassets , , . . .. ........... e e e, 1b(3) X
(4) Relmbursement arrangements , , , . ... ... .. e e e 1b(4) X
(5) Loans orfoanguarantees , . ., , .. ........ e e i e, 1b(s) X
(6) Performance of services or membership or fURGraising SoicHations . , . . . . v v v o o o 0 0 s o J R & 1.1 (.3 X

d If the answer to any of the above Is "Yes,” complete the following schedule. Column (b) should always show the fair market
vafue of the goods, other assets, or services given by the reporting foundation. if the foundation received (ess than far market
value in any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received.

|
|
¢ Sharing of facilities, equipment, mailing lists, other assets, orpald employees |, . ., ., . . . . v v v v e v v v v oo ool 1 X

{a) Line no. {b) Amount involved {c) Name of noncharitable exempt organization {d} Description of transfers, transactions, and sharing arrangements
| N/A N/A
2a Is the foundation directly or Indirectly affiliated with, or related to, one or more tax-exempt organizations described in
sectlon 501(c) of the Code (other than section 501(c)(3)) orinsection527? , . , . ... ..... .. e e e e e e e . Yes D No
b _If "Yes," complete the following schedule.
(a) Nems of organization (b) Type of organzaton {c) Descniption of relationship

FOUND ANIMALS §501 (C) (4) SAME SUBSTANTIAL CONTRIBUTOR &
LEGISLATIVE FUND INC OFFICERS

Under Eonamee of penury, | declare that | heve examined this retum, including accompanying schedules and statements, and to the best of my knowledge and
belief, it is true, correct, and complete Declaration of preparer (other than taxpayer or fiduclary) Is based on all information of which preparer has any knowledge.
}x — | fo-6-11 3 /kwavr'
@ Signature of officer or trustee ’ Date Title
[ .
- Preparer's identifyin
£ y 10 e o | L
ol = 2| Preparers self-emp page 30 of the Instructions
& |2 E 5| signature /MA/C(_/ /0/(0 /] P00358939
EE;& Firm's name (or yours if HOLTHOUSE CARLIN & VAN TRIGT LLP BN p 95-4345526
o = gelf-employed), address, 4550 E. THOUSAND OAKS BLVD, STE 100
and ZIP code WESTLAKE VILLAGE, CA 91362 Phoneno. 805-374-8555
Form 990-PF (2009)
JSA
9E1493 1 000

86935J U575 10/5/2011 4:22:02 PM V 09-9.4 6781




Schedule B Schedule of Contributors OMB No 15450047
(Form 990, 990-EZ,

or 990-PF) » Attach to Form 990, 990-EZ, or 990-PF.

Depanmer;t of the Treasury 2@0 9
Intemal Revenue Service

Name of the organization Employer identification number
FOUND ANIMALS FOUNDATION, INC.
20-3944602

Organization type (check one)
Filers of: Section:

Form 990 or 990-EZ D 501(c)( } (enter number) organization

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

Form 990-PF

501(c)(3) exempt private foundation

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

OO0

501(c)(3) taxable private foundation

Check If your organization 1s covered by the General Rule or 2 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 fiing Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (In money or
property) from any one contributor Complete Parts | and Il

Special Rules

D For a section 501(c)(3) organization filng Form 990 or 990-EZ that met the 331/3 % support test of the regulations under
sections 509(a)(1) and 170(b)(1)(A)(w1), 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 VIII, ine 1h or (n) Form 990-EZ, line 1 Complete Parts | and
li

D For a section 501(c)(7), (8), or (10) organization filling Form 990 or 990-EZ that recetved from any one contributor, duning
the year, aggregate contributions of more than $1,000 for use exclusively for religious, charitable, scientific, literary, or
educational purposes, or the prevention of cruelty to children or animals Complete Parts |, Il, and Il

D For a section 501(c)(7), (8), or (10) organization fiing 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 received during the
year for an exclusively religious, chartable, etc , purpose Do not complete any of the parts unless the General Rule
applies to this organization because it received nonexclusively religious, charitable, etc , contributions of $5,000 or more
during the year > $

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, Iine 2 of its Form 990, or check the box on Iine H of its Form 990-EZ,
or on hine 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.

JSA

9E1251 2 000
86935J U575 10/7/2011 6:58:39 PM V 09-9.4 6781




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

Page of of Part|

Name of organization

FOUND ANIMALS FOUNDATION, INC.

Employer identification number

20-3944602

lm Contributors (see instructions)

(a)

(b)

(c)

(d)

No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
1 MICHELSON MEDICAL RESEARCH FOUNDATION IN Person
Payroll
11755 WILSHIRE BLVD., SUITE 1400 $ 4,500,000. Noncash
LOS ANGELES. CA 90025 (Complete Part Il if there s
d a noncash contribution )
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
2 JASON DEBUS HEIGL FOUNDATION Person
Payroll
2046 HILLHURST AVENUE, SUITE 90 S 100, 000. Noncash
LOS ANGELES. CA 90027 (Complete Part Il If there 1s
4 a noncash contribution )
(a) {b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
Person
Payrolt
$ 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 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 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 )

JSA
9E1253 1 000

86935J U575 10/7/2011 6:58:39 PM

Schedule B (Form 990, 990-EZ, or 990-PF) (2009)
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WRITTEN CONSENT OF
THE BOARD OF DIRECTORS
IN LIEU OF SPECIAL MEETING
OF

FOUND ANIMALS FOUNDATION, INC.,
a California nonprofit public benefit corporation

Pursuant to the provisions of Section 5211(b) of the Corporations Code of
the state of California, the undersigned, constituting the sole member of the Board of
Directors of Found Animals Foundation, Inc., a California nonprofit public benefit
corporation (the "Foundation") does hereby dispense with the formality of a special
meeting and hereby adopts the following resolutions:

1. Succession Plan Policy.

WHEREAS, the sole director has determined that it is in
the best interests of the Foundation to prepare a succession
plan in the event that the sole director becomes unable to
serve as a director the Foundation,

RESOLVED, that the form of Succession Plan Policy (the
"Policy") presented to and reviewed by this Board of
Directors is adopted as the Policy of the Foundation, and
that the President is hereby authorized and directed to '’
execute a certificate of the adoption of said Policy and to
insert said Policy as so certified in the Minute Book of the
Foundation and to maintain a copy of said Policy, similarly
certified, at the principal office for the transaction of
business of the Foundation.

2. Amendment of Bylaws.

WHEREAS, the sole director has determined that it is in
the best interests of the Foundation to amend the Bylaws of
the Foundation to implement the Policy,

RESOLVED, that the Bylaws of the Foundation be, and
they hereby are, amended as hereinafter set forth:

T281907v2




7281907v2

a. Number of Directors.

RESOLVED, that Section 5.2 of the Bylaws of the
Foundation be, and it hereby is, amended to read as
follows:

"Section 5.2. Number and Qualification of
Directors.

(a) While Gary Karlin Michelson, M.D.
is Serving as Sole Director. So long as Gary Karlin
Michelson, M.D. is serving as the sole director of
the Foundation, the authorized number of directors
shall be one (1). No reduction of the authorized
number of directors shall have the effect of
removing any director prior to the expiration of said
director's term of office, unless a director is
affirmatively removed from office as hereinafter
provided. Directors need not be residents of the
State of California.

(b)  If Gary Karlin Michelson, M.D. is
No Longer Serving as Sole Director. If Gary Karlin

Michelson, M.D. is no longer serving as the sole
director of the Foundation, the authorized number
of directors shall be four (4). No reduction of the
authorized number of directors shall have the effect
of removing any director prior to the expiration of
said director's term of office, unless a director is
affirmatively removed from office as hereinafter
provided. Directors need not be residents of the
State of California.”

b. Removal of Directors.

RESOLVED, that Section 5.4(a) of the Bylaws of
the Foundation be, and it hereby is, amended to read
as follows:

"(a) Events Causing Vacancies.

() While Gary Karlin
Michelson, M.D. is Serving as Sole Director. So
long as Gary Karlin Michelson, M.D. is serving as
the sole director of the Foundation, a vacancy or
vacancies in the board of directors shall be deemed
to exist on the occurrence of the following: (i) the

2




death, resignation or removal of any director,

(11) the declaration by resolution of the board of
directors of a vacancy of the office of a director
who has been declared of unsound mind by an order
of court or convicted of a felony or has been found
by final order or judgment of any court to have
breached a duty under Sections 5230 and following
of the California Nonprofit Corporation Law,

(i1i) the vote of a majority of the directors then in
office to remove a director, (iv) the increase of the
authorized number of directors, or (v) the failure at
any meeting at which any director or directors are to
be elected, to elect the number of directors to be
elected at such meeting.

(ii)  If Gary Karlin Michelson,
M.D. is No Longer Serving as Sole Director.

If Gary Karlin Michelson, M.D. is no longer serving
as the sole director of the Foundation, a vacancy or
vacancies in the board of directors shall be deemed
to exist on the occurrence of the following: (i) the
death, resignation or removal of any director,

(i1) the declaration by resolution of the board of
directors of a vacancy of the office of a director
who has been declared of unsound mind by an order
of court or convicted of a felony or has been found
by final order or judgment of any court to have
breached a duty under Sections 5230 and following
of the California Nonprofit Corporation Law,

(iii) the vote of a super-majority of the directors
then in office to remove a director, (iv) the increase
of the authorized number of directors, or (v) the
failure at any meeting at which any director or
directors are to be elected, to elect the number of
directors to be elected at such meeting."

C. Quorum; Action of the Board of Directors.

RESOLVED, that Section 5.8 of the Bylaws of the
Foundation be, and it hereby is, amended to read as
follows:

7281907v2




7281902

"Section 5.8. Quorum; Action of the Board
of Directors.

(a) While Gary Karlin Michelson, M.D.
is Serving as Sole Director. So long as Gary Karlin
Michelson, M.D. is serving as the sole director of
the Foundation, a majority of the authorized number
of directors shall constitute a quorum for the
transaction of business, except to adjourn as
provided in Section 5.10. Every act or decision
done or made by a majority of the directors present
at a meeting duly held at which a quorum is present
shall be regarded as the act of the board of directors,
subject to the provisions of the California Nonprofit
Corporation Law, except those provisions relating
to (i) approval of contracts or transactions in which
a director has a direct or indirect material financial
interest, (ii) appointment of committees, and (i11)
indemnification of directors. 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 required quorum for that meeting.

(b) If Gary Karlin Michelson, M.D. is
No Longer Serving as Sole Director.

(1)  Quorum. A majority of the
authorized number of directors shall constitute a
quorum for the transaction of business, except to
adjourn as provided in Section 5.10. 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 required quorum for that meeting.

(2) Action of the Board of

Directors.

() Transactions In
Which No Director has a Direct or Indirect Material
Financial Interest. With respect to any transaction
in which no director has a direct or indirect material
financial interest, every act or decision done or
made by a majority of the directors present at a




7281907v2

meeting duly held at which a quorum is present
shall be regarded as the act of the board of directors,
subject to the provisions of the California Nonprofit
Corporation Law, except those provisions relating
to the (i) appointment of committees, and (ii)
indemnification of directors.

(i)  Transactions in
Which Director(s) Have a Direct or Indirect

Material Financial Interest. With respect to any

transaction in which one or more directors has a
direct or indirect material financial interest, only
those acts or decisions done or made by all of the
non-interested directors present at a meeting duly
held at which a quorum is present shall be regarded
as the act of the board of directors."

d. Compensation.

RESOLVED, that Section 5.13 of the Bylaws of the
Foundation be, and it hereby is, amended to read as
follows:

"Section 5.13. Fees and Compensation of

Directors.

(a) While Gary Karlin Michelson, M.D.
is Serving as Sole Director. So long as Gary Karlin
Michelson, M.D. is serving as the sole director of
the Foundation, directors and members of
committees may receive such compensation, if any,
for their services, and such reimbursement of
expenses as may be determined by resolution of the
board of directors to be just and reasonable.

(b)  If Gary Karlin Michelson, M.D. is
No Longer Serving as Sole Director. If Gary Karlin
Michelson, M.D. is no longer serving as the sole
director of the Foundation, directors shall be
entitled to compensation for the value of their
services equal to One Thousand Dollars (§1,000)
per hour; provided, however, that such rate may be
adjusted by resolution of the board of directors for
inflation and/or in accordance with any
unreasonable compensation rules under California
Nonprofit Corporation Law."




3. Prior Resolutions Superseded.

RESOLVED, that these resolutions set forth herein shall
and they hereby do, supersede any previously adopted
resolutions pertaining to the succession plan of the
Foundation.

4. Implementing Resolutions.

RESOLVED, the officers of the Foundation and the board
of directors of the Foundation shall take all actions
necessary, including the making of any disclosures and
filings required by governmental agencies, to implement
the foregoing resolutions.

This Written Consent shall be filed with the Secretary of the Foundation,

who is hereby instructed to insert it into the Minute Book of the Foundation.

7281907v2

Dated as of -t pery [ . 20/0.

POV U

Gary Karlin Michelson, M.D.

DIRECTOR




Fom 38368 Applic.on for Extension of Time To .e an

(Rev January 2011) Exempt Organization Return OMB No 1545-1709
Department of the Treasury
Intemal Revenue Service - File a separate application for each return.

if you are filing for an Automatic 3-Month Extension, complete only Partland check thusbox _ . . . . . .. ... ... .. > Lﬂ

If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part li (on page 2 of this form)
Do not complete Part Il unless you have already been granted an automatic 3-month extension on a previously fied Form 8868

Electronic filing (e-file). You can electronically file Form 8868 If you need a 3-month automatic extension of time to file (6 months for
a corporation required to file Form 990-T), or an additional (not automatic) 3-month extension of time You can electronically file Form
8868 to request an extension of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information
Return for Transfers Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see
instructions) For more details on the electronic filing of this form, visit www irs gov/efile and click on e-file for Chanties & Nonprofits
[ Automatic 3-Month Extension of Time. Only submit original (no copies needed)

A corporation required to file Form 990-T and requesting an automatic 6-month extension - check this box and complete .

Part 0Nl | L e >
All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of ime

to file income tax returns

Type or Name of exempt organization Employer identification number
print FOUND ANIMALS FOUNDATION, INC. 20-3944602

File by the Number, street, and room or suite no If a P O box, see instructions

due date for P.O. BOX 66370

f':‘:?ny%fe City, town or post office, state, and ZIP code For a foreign address, see instructions

instructions LOS ANGELES, CA 90066

Enter the Return code for the return that this application i1s for (file a separate apphcation foreachreturn) | . ., ., . ... ..
Application Return | Application Return
Is For Code |Is For Code
Form 990 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
rm 990-EZ 03 Form 4720 09
rorm 990-PF 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

e The books are inthe care of » DAN MELILLO

Telephone No » 310 806-9700 FAX No »
e |f the organization does not have an office or place of business in the United States, check tisbox | . . . .. .. ... | 4 D
e |[f this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If this s
for the whole group, check thisbox | | , . . . > D If it 1s for part of the group, check thsbox, . . . . . » u and attach

a list with the names and EINs of all members the extension is for
1 | request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of tme

until 07/15 , 2011 |, to file the exempt organization return for the organization named above The extension 1s
for the organization's return for

> - calendaryear20 _ or

» [ X | tax year beginning 12/01,2009 ,andending 11/30 ,2010

2 | the tax year entered in line 1 is for less than 12 months, check reason D Initial return D Final return
Change In accounting period

3a If this application 1s for Form 990-BL, 980-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions 3al$ 8,465.

b If this application 1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made Include any prior year overpayment allowed as a credit 3b($ 8,465.

¢ Balance Due. Subtract line 3b from line 3a Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions 3c|$ 0.

Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EO for
payment instructions.

For Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev 1-2011)
JSA

9F 8054 3 000

3/17/2011 11:33:29 AM V 09-9.3 6781




Form 8868 (Rev 1-2011) ’ ' Page 2

e |f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check thisbox, | . . . . . . B | X
Note. Only complete Part ll if you have already been granted an automatic 3-month extension on a previously filed Form 8868

e |f you are filing for an Automatic 3-Month Extension, complete only Part ! (on page 1)
MAdditional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).

ype or Name of exempt organization Employer identification number
print FOUND ANIMALS FOUNDATION, INC. 20-3944602
File by the Number, street, and room or sute no If a P O box, see instructions
gxended » | P.O. BOX 66370
filing your City, town or post office, state, and ZIP code For a foreign address, see instructions
relum Se¢ | LOS ANGELES, CA 90066

Enter the Return code for the return that this application is for (file a separate application for each return)

Application Return ] Application Return
Is For Code |Is For Code
Form 990 01

Form 990-BL 02 Form 1041-A 08
Form 990-EZ 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T {sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
e The books are in the care of » DAN MELILLO
Telephone No » 310 806-9700 FAXNo »

e |f the organization does not have an office or place of business in the United States, checkthisbox |, . . . ... ....... » D
e |f this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If this 1s
for the whole group, check thisbox ., . | [:, If it 1s for part of the group, check this box > I_l and attach a
Iist with the names and EINs of all members the extension i1s for

4 | request an additional 3-month extension of time unti 10/15 2011

For calendar year , or other tax year beginning 12/01 2009 | andending 11/30 2010
6 If the tax year entered in line 5 is for less than 12 months, check reason ‘__\ Inttial return L__] Final return
Change In accounting period
7  State in detall why you need the extension ADDITIONAL TIME IS NEEDED TO FILE A COMPLETE
AND ACCURATE TAX RETURN AS THE TAXPAYER'S TAX RETURNS CANNOT BE

FINALIZED UNTIL THEIR FINANCIAL STATEMENT AUDIT IS COMPLETE.

8a |If this application i1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions 8al$ 8,465.
b If this application s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and B
estimated tax payments made Include any prior year overpayment allowed as a credit and any|ii

amount paid previously with Form 8868 _3—[: $ 8,465,
¢ Balance Due. Subtract line 8b from line 8a Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions 8c|$ 0.

Signature and Verification

Under penalties of perjury, | declare that | have exammed this form, including accompanying schedules and statements, and to the best of my knowledge and belief,
1t 1s true, correct, and complete, and that | am authonzed to prepare this form

Signature P | ,M'@/ bm ?&M Title » Cp P‘ Date B> (ﬂl | ’I l

HOLTHOUSE CARLIN & VAN TRIGT LLP Form 8868 (Rev 1-2011)
4550 E. THOUSAND OAKS BLVD, STE 100 ™
WESTLAKE VILLAGE, CA 91362

JSA

9F8055 4 000
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FOUND ANIMALS FOUNDATION,‘\IC. ‘ 20-3944602

ATTACHMENT 3

FORM 990PF, PART I - OTHER INCOME

REVENUE
AND
EXPENSES
DESCRIPTION PER BOOKS
OTHER PROGRAM REVENUES 4,590.
SPAY4LA, LLC -118,331.
TOTALS -113,741.

|
} ATTACHMENT 3
| 86935J U575 10/7/2011 6:58:39 PM V 09-9.4 6781
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FOUND ANIMALS E‘OUNDATION,‘\IC. . 20-3944602

ATTACHMENT 12

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

DESCRIPTION AMOUNT
UNREALIZED GAIN 739,477,
TOTAL 739,477.

ATTACHMENT 12
86935J U575 10/7/2011 6:58:39 PM V 09-9.4 6781
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FOUND ANIMALS FOUNDATION,‘\]C. . 20-3944602

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

ATTACHMENT 15

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION

JEFFER, MANGELS, BUTLER & MARMARO LEGAL 137,879.
1900 AVENUE OF THE STARS, 7TH FLOOR
LOS ANGELES, CA 90067

THE COMMON POOL, LLC CONSULTING 70,000.
806 GEORGINA AVENUE
SANTA MONICA, CA 90402

MEA DIGITAL WORX, LLC WEB DEVELOPMENT 58,270.
1111 SIXTH AVENUE, 6TH FLOOR
SAN DIEGO, CA 90066

TOTAL COMPENSATION 266,149.

ATTACHMENT 15
86935J U575 10/7/2011 6:58:39 PM V 09-9.4 6781




FOUND ANIMALS FOUNDATION,‘\]C. . 20-3944602

ATTACHMENT 16

FORM 990PF, PART XV - INFORMATION REGARDING FOUNDATION MANAGERS

GARY KARLIN MICHELSON, M.D
KARLIN ASSET MANAGEMENT, INC.
11755 WILSHIRE BLVD., SUITE 1400
LOS ANGRTLES, CA 90025

| ATTACHMENT 16
| 86935J U575 10/7/2011 6:58:39 PM V 09-9.4 6781
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FOUND ANIMALS FOUNDATION, INC.
YEAR ENDED: NOVEMBER 30, 2010
FEIN: 20-3944602

ATTACHMENT FOR FORM 990-PF

FORM 990-PF, PART VII-A, LINE 11 - SCHEDULE OF CONTROLLED ENTITIES:
SPAY4LA, LLC
8581 SANTA iviONICA BLVD., SUITE 511

WEST HOLLYWOOD, CA 90069
EIN: 27-2757199

ATTACHMENT 18




FOUND'ANIMALS FOUNDATION, INC.
YEAR ENDED: NOVEMBER 30, 2010
FEIN: 20-3944602

ATTACHMENT FOR FORM 990-PF

PART VIII

IT IS IMPRACTICAL FOR THE TAXPAYER TO DETERMINE THE EXACT AMOUNT OF CONTRIBUTIONS
MADE TO EMPLOYEE BENEFIT PLANS BECAUSE THE TAXPAYER USES AN OUTSIDE THIRD PARTY FOR
PAYROLL SERVICES. THE OUTSIDE THIRD PARTY DOES NOT SEPARATELY REPORT CONTRIBUTIONS
MADE TO EMPLOYEE BENEFIT PLANS. THE AMOUNTS REPORTED ON PART VIII INCLUDE BENEFITS,
COMPANY-MATCH 401(k) CONTRIBUTIONS, PAYROLL TAXES, ADMINSTRATIVE FEES, AND ANY OTHER
ELEMENT OF EMPLOYEE EXPENSE NOT INCLUDED ON THE EMPLOYEE'S FORM W-2,

ATTACHMENT 19
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