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- 990-PF

Department of the Treasury
intemal Revenue Service

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

» Do not enter Social Security numbers on this form as it may be made public.
P> Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.

| OMB No 1545-0052

2013

Open to Public Inspection

For calendar year 2013 or tax year beginning 02/15, 2013, and ending 12/31,2013
Name of foundation A Employer identification number
DUME WOLVERINE FOUNDATION 46-3332343
Number and street (or P O box number d mail 1s not delivered to street address) Room/suite B Telephone number (see instructions)
(818) 746-3070
21600 OXNARD STREET, SUITE 1110
City or town, state or province, country, and ZIP or foreign postal code
C If exemption application 15 »

WOODLAND HILLS, CA 91367-7836

G Check all that apply | X

Initiaf return
Final return
Address change

Initial return of a former public chanty
Amended return
Name change

D

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

Section 4947(a)(1) nonexempt charntable trust

Fair market value of all assets at
end of year (from Part Il, col (c), ne
16) » $

11,613,616.

J Accounting method u(_l Cash |__| Accrual
Other (specfy)

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

pending, check here

1t Foreign organwzations, check here

2 Foreign organzations meeting the
85% test, check here and attach
computation

If private foundation status was termmated
under section 507(b)(1)(A), check here . >

If the foundation 1s in a 60-month termination
under section 507(b)(1)(B), check here _ P

H d) Disbursemen
g?aalloyfsal;ozfng?: 2;3;rrasng),Ez:§e:nsde (sd)(The (a;x%?a:inel;epz:d (b) Net investment (c) Adjusted net ( )for chantabli ©
may not necessarily equal the amounts in books income income purposes
column (a) (see instructions) ) (cash basis only)
1  Contnbutions, gifts, grants, etc , recesved (attach schedule) . 10,814,801.] ATCH 1 !
2 cneck L Zuag /S SO - :
3 Interest on savings and temporary cash investments 464 46. ATCH 2
4 Dividends and interest from secunties _ _ . 64,118. 64,118. ATCH 3
Sa Grossrents . . . . . ... ... ... ...
b Net rental ncome or (loss)
g Gg g?tt)sgsalsnalzrsg?lz:)f{)?;‘l sale of assets not on line 10 70,179,
s assets on line 6a 817,693. DreAr- gpee
é 7 Capital gain net income (from Part IV, line 2) , 763,390, '\E\Jl:, VtU
8 Netshort-termcaptalgan . . ... . ... O
= 9 Income modifications « = « + + + « = o - . . = AY 9 0 2014 1S
8 10 a Gross sales less retums A C/')
and allowances - - - - -
[~ =] b Less Costof goods sold -:\-,-:‘::—‘_-—’“ E
o c Gross profit or (loss) (attach schedule) _ | UUUI: N IJT
Z 11 Other income (attach schedule) = . =, . . - -
= 12 _ Total. Addlines 1 through 11 . . . . . . . . 10,949,144. 827,554.
13 Compensation of officers, directors, trustees, etc | | a
O |14 Other employee salanes andwages . . . . .
% § 15 Pension plans, employee benefits |, |, |, | ., .
 8l16a Legal fees (attach schedule) ATCH 4. 15,712. 7,856. 7,856.
< W{ b Accounting fees (attach schedule) _ _ , _ . .
% :2 ¢ Other professional fees (attach schedule). . .
Bl17 nterest. . .. ............... .
-g 18 Taxes (attach schedule) (see mstruchons) , ., . . . .
‘E|19 Depreciation (attach schedule) and depletion,
E 20 Occupancy . . . . . o i i v i
'g 21 Travel, conferences, and meetings , . ., . . .
g 22 Prnntingand publicatons . ., ., . ... ...
£|23  Other expenses (attach schedule) ATCH .5 . 158. 79. 79.
E 24 Total operating and administrative expenses.
o°' Add lines 13through23 . . . .. ..... 15,870. 7,935. 7,935.
25 Contributions, gifts, grantspad ., , ., . .. . 27,355. 27,355.
26 Total expenses and disbur Add lines 24 and 25 43,225, 7,935. i 35,290.
27 Subtract line 26 from line 12
a of over exp and disbur .. 10, 905, 919.
b Net investment income (if negative, enter -0-) 819,619.
c Adjusted net income (if negative, enter -0-). .
;adl::: tl:oetl)perwork Reduction Act Notice, see instructions. Form 990-PF (2013)
2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F
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Form 990-PF (2013)

DUME WOLVERINE FOUNDATION

46-3332343 Page 2

Attached schedules and amounts in the

m 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

1 Cash-non-interest-beanng , . . . .. ............ 838,633. 838,633.
2 Savings and temporary cashinvestments _ . . . . ... ...
3 Accountsrecewable ®»___ ___
Less allowance for doubtfulaccounts ™ _ _ ___________
4 Pledges recevable »_ __ -
Less allowance for doubtful accounts > _ _ _ ____ ______
5 Grantsrecavable . , . . ... ... ... . ...,
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , . . .
7  Other notes and loans recewvable (attach schedule) » _ _ _ |
Less allowance for doubtful accounts » _ _
%’ 8 Inventories forsaleoruse | _ . . . . . .. .. .. .....
2 9 Prepad expenses and deferredcharges, , . ... ... ...
{10 a Investments-U S and state govemment obligations (attach schedule),
Investments - corporate stock (attach schedule) ATCH 6 10,067,286. 10,774,983.
¢ Investments - corporate bonds (attach schedule), , . . .. ..
11 Investments - land, buildings, [
and equipment basis 0 ¥ ]
Less accumulated depreciation
(attach schedule) = s e mmme
12 Investments -mortgageloans . . . . . ... ... ... ..
13  Investments - other (attach schedule) . . . . . . . ... ..
14 Land, buildings, and »
equipment bass Y __ _ _ _ _ ]
Less accumulated depreciation >
(attach schedule) % o
16 Other assets(describe » _ _ ____ _ )
16 Total assets (to be completed by all filers - see the
nstructions Also, seepagei,teml) . . . .., ........ 10,905, 919. 11,613,616.
17  Accounts payable and accruedexpenses | | . . . . . . . ..
18 Grantspayable | ., ., ,................
919 Deferredrevenue ., ... .................
°_-:'= 20 Loans from officers, directors, trustees, and other disqualffied persons
_@ 21  Mortgages and other notes payable (attach schedule) | . | . .
=22 oOther habilties (descrbe »____ )
23  Total liabilities (add lines 17 through22) . . . . . ... ... q
Foundations that follow SFAS 117, check here , PI__J
» and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestricted . . . . . . . . . .ttt e e e e e e e e e
5|25 Temporanlyrestncted . . . .. .. ... ..........
; 26 Permaner.llly restncted « + . . o . 0 s e e e e o
2 Foundations that do not follow SFAS 117, . . . P
» check here and complete lines 27 through 31.
3 27  Capital stock, trust pnincipal, or current funds | | ., . . . . .
E; 28  Pad-in or capital surplus, or land, bidg , and equipmentfund | _ | |, .
2 29  Retained eamings, accumulated income, endowment, or other funds , 10,905,919.
'zq'; 30 Total net assets or fund balances (see instructions), _ . . . . 10,905,918.
31 Total liabilities and net assets/fund balances (see
INSHTUCHONS) & & v v v e v e v e e e o v e o e v a e a u e 10,905,919.
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part Il, column (a), ine 30 (must agree with
end-of-year figure reported on pnor year's return) 0

Enter amount from Part |, line 27a

o0 s wN
>
a
a
5
o
[72])
-
N
o
3
a
w

Total net assets or fund balances at end of year (line 4 minus line 5) - Part ll, column (b), lne 30 . . . .

10,905,919.

10,905, 919.

O bW N |[=

10,905, 919.

JSA
3E1420 1 000

2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F
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DUME WOLVERINE FOUNDATION 46-3332343

Form 990-PF (2013) 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, {0 o é‘é)q BI?te% (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) g‘_%';f‘a:;ﬁ (mo, day, yr) | (Mo, day, yr)

1a SEE PART IV SCHEDULE

b

c

d

e

() Gross sales prce O alowabie) s exponse of sl (@ pos () s (9

a

b

c

d

e

Complete only for assets showing gam in column (h) and owned by the foundation on 12/31/69 () Gans (Col (h) gain minus
@F MV as of 12/31/69 0) Adyusteq basss (k) Bxces S(f;,f ﬁ"a'ns) e (t)oszlétsr}?rtolfnssoéﬁ:))o) o

a

b

c

d

e

2 Capital gain net income or (net capital loss)

If gain, also enter in Part |, ine 7
{ } 2 763,390.

If (loss), enter -0- in Part |, line 7
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part I, line 8, column (c) (see instructions) If (loss), enter -0- in }
Partl, lne8 . .. .. . ... ... . @ ... . @ e e 3 0
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, leave this part blank NOT AVAILABLE FOR INITIAL YEAR RETURNS

Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period? l:] Yes ‘:] No
If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part

1 Enter the appropriate amount in each column for each year, see the instructions before making any entries.
(a) (d)
(b) (c)
CalendarBy:;e(gi‘xogmmmg o) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col I(Dgs)tgmgbryogl ©)
2012
2011
2010
2009
2008
2 Totaloflne 1, colmn(d) . . . . ... .. 2
3 Average distribution ratio for the 5-year base period - divide the total on Iine 2 by 5, or by the
number of years the foundation has been in existence fflessthanSyears | . . . ... ... 3
4 Enter the net value of noncharitable-use assets for 2013 from Part X, ne5 =~ 4
5 Multiplylinedbyline3 L 5
6 Enter 1% of net investment income (1% of Part|, btne27b) . .. ... . 6
7 Add Ilnes 5 and 6 ------------------------------------------ 7
8 Enter qualifying distrbutions from Part XW, tme 4 . L. 8

If ne 8 1s equal to or greater than line 7, check the box in Part V1, line 1b, and complete that part using a 1% tax rate. See the
Part VIl instructions

g?:uo 1000 Form 990-PF (2013)
2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F PAGE 3




Form 990-PF (2013) DUME WOLVERINE FOUNDATION 46-3332343

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

Page 4

1a Exempt operating foundations descrnibed in section 4940(d)(2), check here » and enter "N/A"onlne1 , | .
Date of ruling or determination letter _ _ _ _ _ _ _ _ _ ___ _ _ _ (attach copy of letter if necessary - see instructions) . .
b Domestic foundations that meet the section 4940(e) requirements In Part V, check 1 16,392.
here P I:] andenter 1% of Part L ne27b | | . . . . .
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part |, line 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) . . . 2
3 AIINES 18002, | . L Lttt ittt e e e e 3 16,392.
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 fromine 3 Ifzeroorless,enter-0- , . . . .. ....... 5 16,392.
6 Credits/Payments
a 2013 estimated tax payments and 2012 overpayment credited to 2013, _ | | 6a
b Exempt foreign organizations - taxwithheldatsource , . ., . . . . ... ... 6b
c Tax paid with application for extension of time to file (Form 8868), . . . . 6c
d Backup withholding erroneouslywithheld . _ . . . . .. . ... ... ... 6d
7 Total credits and payments Add linesB6athrough6d . . . . . . . & . . . & 4 v i i i i b b bt e e e 7 0
8 Enter any penalty for underpayment of estimated tax Check here l:l if Form 2220 1s attached , ., . . . . . 8
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amountowed |, , ., . .. ... ...... »i 9 16,392.
10  Overpayment If line 7 1s more than the total of ines 5§ and 8, enter the amount overpaid , , . . . . . ... »{ 10
11 Enter the amount of ne 10 to be Credited to 2014 estimated tax P Refunded | 11
Statements Regarding Activities
1a Duning the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate Yes | No
or intervene 1n any political cCampaign? | L L L L L L L L L L 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 indirectly) for political purposes (see Instructions for the
T 1b X
If the answer i1s "Yes” to 1a or 1b, attach a detailed descniption of the activities and copies of any matenals pubhshed or
distributed by the foundation in connection with the activities
c Did the foundation file Form 1120-POL forthisyear? | . | . . . . . . . . . . . 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed duning the year
(1) On the foundation P $ (2) On foundation managers P $
e Enter the reimbursement (if any) paid by the foundation duning the year for political expenditure tax imposed on
| foundation managers P §
| 2 Has the foundation engaged in any activities that have not previously been reportedtothe IRS?, | . . . . . . .. ... .. 2 X
; If “Yes, " attach a detailed descniption of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, )
or bylaws, or other similar instruments? If “Yes, “ attach a conformed copy of thechanges | . . . . . . . .. . .. ... ... 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 forthisyear? . . . . . . . . . . . e i e e e e e e e 4b N{A
5 Was there a liquidation, termination, dissolution, or substantial contraction dunngtheyear?, . . . . . . ... .. ... ... 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 directions that conflict
with the state law remain in the goveming INStruMeNnt? _ . L . L . . . 0 0 s s et s e e e e e e e e e e e e e 6 X
; 7 Dud the foundation have at least $5,000 in assets at any time during the year? If “Yes,” complete Part i, col (c), and Part XV 7 X
} 8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P
e ___ R
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, . . . . . . . . v v v v v o v o v oo e a e un 8b X
9 Is the foundation claming status as a private operating foundation within the meaning of section 4942())(3) or
) 4942(j)(5) for calendar year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)? If “Yes,* complete
: PartXIV. . o e e e e e e e e e e e e e e e e e 9 X
‘ 10 Did any persons become substantal contributors during the tax year? If "Yes " attach a schedule liskng their names and
addresses. . . . . .. L S T I 10 X
Form 990-PF (2013)
JSA
3E 1440 1 000

2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F
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|
i Form 990-PF (2013) DUME WOLVERINE FOUNDATION 46-3332343 Page 5
i Statements Regarding Activities (continued)
1 11 At any tme dunng the vyear, did the foundation, directly or indirectly, own a controlled entity within the
| meaning of section 512(b)(13)? If "Yes," attach schedule (see INStruchions), . . . . . . . . . v v v v o e e e e e e e 11 X
| 12 Did the foundation make a distnbution to a donor advised fund over which the foundation or a disquahfied
i person had advisory privileges? If "Yes," attach statement (see instructions) ., . . . . . . . . . . . . . e e e e e e e e e 12 X
‘ 13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? , | | , | 13 X
Website address P Nor apprnicaBLE oo
} 14 The books are in careof » BDO USA, LLP Telephoneno »__310-557-0300
| Locatedat »1888_CENTURY PARK EAST 4TH FL LOS ANGELES, CA _______ ziP+4 p_90067_ ________
i 15 Section 4947(a)(1) nonexempt charitable trusts fillng Form 990-PF in lieu of Form 1041-Checkhere . . . . . . . . . . . . . ... . P—D_
i and enter the amount of tax-exempt interest received or accrued duringtheyear, . . . . . . .. ... ... ... > I 15 I
i 16 At any time dunng calendar year 2013, did the foundation have an interest in or a signature or other authority Yes | No
| over a bank, secunities, or other financial account n aforeign Country?. . . . . . . L L L . s e e e e e e e e e e 16 X
See the nstructions for exceptions and fiing requirements for Form TD F 90-221 If "Yes," enter the name of
the foreign country p
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
disqualified PErson? ., . . . L . . ... s e e e e e e e e e e e e e Yes No
(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person?_ , , . . . . .. Yes X [ No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualifiedperson? _ . . . . . ... Yes X | 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) ? . . . . . . . . v i i e e e e e e e e e e e e e e D Yes No
(6) Agree to pay money or property to a government offical? (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 )., . . . . . . . . . . . « v . .. D Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fall to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (seeinstructions)? . . . . . . . .. 000 o0 e 1b N| A
Orgamizations relying on a current notice regarding disaster assistance checkhere, . . . . . .. ... . ... » D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning 1n 20132 |, |, ., . . . . . v it o v e e e e e e e e e e e 1c X
2 Taxes on failure to distribute iIncome (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(3)(3) or 4942())(5))
a At the end of tax year 2013, did the foundation have any undistributed income (nes 6d and
6e, Part XIII) for tax year(s) beginming before 201372, . . . . . . . L . e e e e e e e e e e D Yes No
If "Yes,"listtheyears » _ ___ e o __ e __
b Are there any years listed in 2a for which the foundation 1s not applying the prowisions of section 4942(a)(2)
‘ (relating to ncorrect 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 INStructions ) . . . . . . . . L . L Lt e e e e e e e e e e e e e 2b N A
c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 23, list the years here
» e e e e
3a Dud the foundation hold more than a 2% direct or indirect interest in any business enterpnse
atanytimedunngtheyear? | | . . . . . . . ... i i i e h e e e e e e e e e D Yes No
b If "Yes," did 1t have excess business holdings in 2013 as a result of (1) any purchase by the foundation or
! disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
‘ Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the tapse of
the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine if the
} foundation had excess business holdings in 2013 ) . . . . . . . L i i e e e e e e e e e e e e e e e e e e e e e 3b X
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? , ., , . . .. . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
chantable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20132 | 4b N|A

JSA

! 3E1450 2 000
2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F
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Form 990-PF (2013) DUME WOLVERINE FOUNDATION 46-3332343 Page 6
E11418:] Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a 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 registration drive? | | . . . . . L . . . L L. e e e e e e e e e Yes No
(3) Provide a grant to an individual for travel, study, or other stmilar 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)? (seemnstructions) , . . . . . .. ... ... Yes D No
(5) Provide for any purpose other than religious, charitable, scientific, hterary, or educational
purposes, or for the prevention of cruelty to childrenoranimals?_ | , . . . . . ... ...... L__] Yes No
b If any answer i1s "Yes" to 5a(1)-(5), did any of the transactions fal to qualfy under the exceptions described in B
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructons)? _ , , . . . ... ... 5b N A
Organizations relying on a current notice regarding disaster assistancecheckhere , |, . . . . . ... . ... ... .. > D
c If the answer 1s "Yes" to question 5a(4), does the foundation clam exemption from the tax
because it maintained expenditure responsibility forthegrant? _ . ATCH 8. . . . . . ... ... Yes D 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 premums
onapersonal benefitcontract?, | | | | L L L L. e e e e e e D Yes No N .
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 ncome attributable to the transaction? . . . . . . . . . . 7b | N [ A

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

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

b) Title, and average {c) Compensation {d) Contnbutons to
(a) Name and address ¢ hours per week (If not paid, employee benefit plans (e} &xpenl?e account,
devoted to postion enter -0-) and deferred compensation other allowances
ATCH 9 a Q 0

2 Compensation of five highest-paid employees (other than those included on line 1 - see instructions). If none, enter
"NONE."”

(b) Title, and average {(d) Contnbutrons to

(a) Name and address of each employee paid more than $50,000 d:v%lt]:i per \M;ﬁ:(on {c) Compensation pﬁ?ng%eded;e;:ergd (e‘))mE:épreanl?:m:t.
po compensation
NONE
Total number of other employees paid over $50,000 . . . . . . . . o . i it it e e e e e e e e e e »
Fom 990-PF (2013)
JsA
3E 1460 1000

2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F PAGE 6




DUME WOLVERINE FOUNDATION 46-3332343
Form 990-PF (2013) ) 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 instructions). If none, enter "NONE."
(a) Name and address of each person paid more than $50,000 (b} Type of service {c) Compensation

Total number of others receiving over $50,000 for professionalservices . . . . . . . . o o o o v v o oo ... »

ELINE:Y  Summary of Direct Charitable Activities

List the foundation's four largest direct chantable activites dunng the tax year Include relevant statistical information such as the number of ses
organizations and other beneficianes served, conferences convened, research papers produced, etc Expe

i+ NA

2 —.,—————,———

B o —,—,—,,,,—,,,,—,——————————————,——

4

Part IX-B Summary of Program-Related Investments (see instructions)

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

Form 990-PF (2013)

JSA

3E1465 1 000
2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F PAGE 7




DUME WOLVERINE FOUNDATION 46-3332343
Form 990-PF (2013) Page 8
Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,
see nstructions.)

1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc,

purposes
a Average monthly far market value of secuntes .~~~ ... ... .. ... 1a 8,646,474.
b Average of monthly cashbalances = . ... ... ... L0 L. 1b 408,029.
¢ Far market value of all other assets (see nstructons) . 1c
d Total(add nes 1a,b,and €) | . . . . ... .. ... ... 1d 9,054,503.
e Reduction clamed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) =~ ... .. I 1e I
2 Acquisition indebtedness applicable to lne 1assets 2
3 SUbtraCt I|ne2from line 1d ........................................ 3 9’054’503'
4 Cash deemed held for charitable activities Enter 1 1/2% of line 3 (for greater amount, see
instructions) 4 135,818.
5 Net value of noncharitable-use assets. 'Sl.ll_)-lr'a(.:t ‘Iln'e'4'fr-oﬁ1.lir.1é 3 Enter here and on Part \'/,'Ilr.te.4: 5 8,918, 685.
6 Minimum investment return. Enter 5% of ne 5 . .. ... 6 445,934.

m Distributable Amount (see instructions) (Section 4942())(3) and ())(5) private operating foundations
and certain foreign organizations check here » ]:] and do not complete this part )

1 Minimum investmentreturnfrom Part X, ine 6. . . . . . .. ... ... ... e 1 445,934.
2a Taxon investment income for 2013 from Part VI, lne5 == . 2a 16,392.

b Income tax for 2013 (This does not include the tax from PartVl) | 2b

c Add Imes 2a and 2b ............................................ 20 16’ 392 M
3 Distributable amount before adjustments Subtract hne 2c fromline 1, . . . . . . . ... ... .. 3 429,542.
4 Recoveries of amounts treated as qualfymg distnbutions . . ... .. ... ... 4
5 Add hneS3and4 .............................................. 5 429’542'
6 Deduction from distributable amount (see nstructions) ... ... 6
7 Distributable amount as adjusted Subtract ine 6 from line 5. Enter here and on Part XIiI,

LT3 e e 7 429,542.
Rl Qualifying Distributions (see instructions)

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

a Expenses, contributions, gifts, etc - total from Part |, coumn (d), ine26 . . .. 1a 35,290.
b Program-related mnvestments - total from Patix-8 ...~~~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUPOSES | e 2
3 Amounts set aside for specific chantable projects that satisfy the
a Sutability test (prior IRS approvalrequwred) . 3a
b Cash distribution test (attach the required schedule) . . . .. .. ... ... ... ... 3b
4 Qualifying distnibutions. Add lines 1a through 3b Enter here andon Part V, line 8, and Part XIlt, ine 4, | 4 35,290.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, line 27b (see instructions) . _ . . . . . . . . .. L 5 0
6  Adjusted qualifying distributions. Subtract ine 5 from tine4_ ...~ 6 35,290.

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 (2013)

JSA

3E1470 1 000
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DUME WOLVERINE FOUNDATION 46-3332343
Form 990-PF (2013) Page 9
Undistributed Income (see instructions)
(a) (b) (c) (d)
1 Distributable amount for 2013 from Part X, Corpus Years prior to 2012 2012 2013
ne7 L. 429,542.
2  Undstnbuted income, if any, as of the end of 2013
a Enter amount for 2012only ., , . . . ... ..
b Totalforpnoryears 20 11 20 10 ,20 09
3 Excess distnbutions carryover, if any, to 2013
a From2008 . ..
b From20098 _, . . ..
¢ From2010 _ ., ..
d From2011 _ ..
e From2012 _ . . ..
f Total of ines 3athroughe . . . . . ... ...
4 Qualifying distributions for 2013 from Part XII,
ined » % 35,290.
a Applied to 2012, but not more than line2a | , |
b Applied to undistributed income of prior years
(Election required - see instructions), ., . . . . .
¢ Treated as distributions out of corpus (Electon
required - seenstructions) | . . .. ... ...
d Applied to 2013 distributable amount _ | | | . 35,290.
e Remaining amount distributed out of corpus
5 Bxcess distributions carryover appled to 2013 |
(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 hnes 3f, 4c, and 4e Subtract hne 5
b Prior years' undistnbuted income Subtract
hne4b fromlne2b ... .. ...
¢ 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 . . . . . .. .
d Subtract lne 6¢ from lne 6b Taxable
amount - seenstructons | _ _ . . . ... ...
e Undistributed income for 2012 Subtract line
4a from lne 2a Taxable amount - see
INSIIUCHIONS &+ & v v v v v v v v e v e v e v e
f Undistributed income for 2013 Subtract lines
4d and 5 from line 1 This amount must be
distnbutedin 2014 . . . . . ... . .. ... 394,252.
7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions)
8 Excess distributions carryover from 2008 not
applied on line 5 or line 7 (see instructions) |
9 Excess distributions carryover to 2014.
Subtract ines 7 and 8 fromlne6a | _ . . . . 0
10 Analysis of ine 9
a Excess from 2009 . , .
b Excess from2010 . , .
¢ Excess from 2011 ., ., .
d Excess from 2012 , . ,
e Excess from2013 . . .
Form 990-PF (2013)
JSA
3E1480 1 000

2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F
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Form 990-PF (2013) DUME WOLVERINE FOUNDATION

46-3332343 Page 10

1P SA Private Operating Foundations (see Instructions and Part Vil-A, question 9)

NOT APPLICABLE

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

foundation, and the ruling i1s effective for 2013, enter thedateof therulng =~~~ . . . . .. >
b Check box to indicate whether the foundation i1s a private operating foundation described in section I 4942())(3) or | I 4942())(5)
Tax year Prior 3 years

2a Enter the lesser of the ad-

Justed net Income from Part (a) 2013 (b) 2012 {c) 2011

@2010 {e) Total

| or the minimum mvestment
retum from Part X for each
year listed

o
x
<
-3
o
e
S
®
N
)

€ Qualifying distnbutions from Part
XII, line 4 for each year isted

d Amounts included in hine 2c not
used directly for active conduct
of exemptactivites , . . . .

e Qualfying distributions made
directly for active conduct of
exempt activites Subtract line
2dfromlne2c | , , , .,

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

(1) valueofatiassets . . .

{2) value of assets qualifying
under section
4942()3HBYM. . . . .

b “"Endowment” alternatve test-
enter 2/3 of minimum mnvest-
ment retum shown in Part X

line 6 for each year listed, . .
C "Support” altemative test - enter

(1) Total support other than
gross investment tncome
(interest, dmdends, rents,
payments on secunties
loans (section 512(a)(5)),
orroyaltes), . . . . .

(2) Support from general
publc and 5 or more
exempt organizations as
provided 1n sechon 4942
YW . ...

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

organzaton, . . . . .

4) Gross investment income _
m Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see instructions.)

1 Information Regarding Foundation Managers:

a 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) )

GREGORY LOUIS KAY AND SUSAN BARCUS KAY

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

N/A

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

Check here> if the foundation only makes contributions to preselected chantable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under

other conditions, complete items 2a, b, c, and d

a The name, address, and telephone number or e-mail address of the person to whom applications should be addressed

ATCH 10

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

ATCH 11

¢ Any submission deadhlnes:

N/A
d Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors:
N/A
3E1490 1 000 Form 990-PF (2013)

2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F
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DUME WOLVERINE FOUNDATION

46-3332343

Form 990-PF (2013) - Page 11
CEE®AR Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
If recipient 1s an indidual,
Recpient show sy ssonstiolo” | Colatuear | Puposectgrantor Amount
Name and address (home or business) of substantial contributor recipient
a Paid during the year
ATCH 12
S | I > 3a 27,355,
b Approved for future payment
TORBI & o o i i i 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 m e e e e e e e e s » 3b
Form 990-PF (2013)
JSA
3E1491 1000

2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F
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DUME WOLVERINE FOUNDATION

Form 990-PF (2013)
E14PA"IF-Y Analysis of Income-Producing Activities

46-3332343

Page 12

Enter gross amounts unless otherwise indicated

1

Gt A W N

= O W oW ~N O

-

12
13

Program service revenue
a

Unrelated business income

Excluded by section 512, 513, or 514

(a) (b}

Business code Amount

(c)

Exclusion code

(d)

Amount

(e)
Related or exempt
function income
(See instructions )

o a o g

f

g Fees and contracts from government agencies
Membership dues and assessments | |, | , .
Interest on savings and temporary cash investments
Dividends and interest from secunties | |

Net rental income or (loss) from real estate

Net rental income or (loss) from personal property
Other investmentincome , . _ . ... ...
Gain or (loss) from sales of assets other than mventory
Net income or (loss) from special events | . .
Gross profit or (loss) from sales of inventory. .

Other revenue a

14

46.

14

64,118.

18

70,179.

b

[

d

e

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

134,343.

(See worksheet in line 13 instructions to verify calculations )

Z1i®4"/B-F Relationship of Activities to the Accomplishment of Exempt Purposes

134,343.

Line No. Explain below how each activity for which income Is reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )
1 N/A
JsA Form 990-PF (2013)
3E1492 1 000

2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F
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Form 990-PF (2013) DUME WOLVERINE FOUNDATION 46-3332343  page 13
i@} Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

Did the organization directly or indirectly engage in any of the following with any other organization described
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?
a Transfers from the reporting foundation to a noncharitable exempt organzation of
(1) Cash | e e e e e e e e e e e e e e e e
(2) Otherassets | . . . . . . . ... i ittt it e e e e e e e e e e e e e e
b Other transactions.
(1) Sales of assets to a nonchantable exemptorganization | _ . . . . . . . . . . . . .
(2) Purchases of assets from a noncharitable exempt organization
(3) Rental of facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans orloan guarantees . . . . . . . ... .. ... e e e e e e e e e
(6) Performance of services or membership or fundraising solicitations  _ , . . . . . .. ... ... ... .. ...
c Sharing of facilities, equipment, mailing lists, other assets, or paid employees

Yes | No

1a(1) X
1a(2) X
1b(1) X
1b(2) X
1b(3) X
1b(4) X
1b(5) X
1b(6) X
1c X

If the answer to any of the above i1s “Yes," complete the following schedule Column (b) should always show the fair market

value of the goods, other assets, or services given by the reporting foundation If the foundation received less than fair market
value 1n 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 affiiated with, or related to, one or more tax-exempt organizations

described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277
b If "Yes," complete the following schedule

D Yes No

{a) Name of organization {b) Type of organzation {c) Description of relationship
Under penaltes of pequry | declare that | have examined this retum, induding accompanying schedules and statements, and to the best of my knowledge and belief, it s true,
correct, and p of prep: (other than taxpayer) is based on all information of which preparer has any knowledge
Sign } May the IRS discuss this retum
H } [‘/ FZ/ i/)—o "i Vp with the preparer shown below
ere Signature of offi Date Title * (see instructions)? Yes DNo
Wttt aaher S
Pai Prnt/Type preparer's name v Pi i Date Checkl I | PN
aid MICHAEL CAMPBELL 5/, ,‘{ self-employed | P00624713
Preparer | ' oame » BDO USA, LLP r=1 ~ FrmsEN_ P> 13-5381590
Use Only |Frmsaddress p 1888 CENTURY PARK EAST, FL4
LOS ANGELES, CA 90067 Phoneno  310-557-0300

JSA
3E1

Fom 990-PF (2013)

493 1 000

2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F
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Schedule B Schedule of Contributors OV No_ 15450047

(Form 990, 990-EZ,

or 990-PF) » Attach to Form 990, Form 990-EZ, or Form 990-PF. 2@ 1 3

Department of the Treasury

Intemnal Revenue Service » Information about Schedule B (Form 990, 990-EZ, or 990-PF) and its instructions Is at www irs.gov/form990.

Name of the organization Employer identification number

DUME WOLVERINE FOUNDATION
46-3332343

Organization type (check one)
Filers of: Section:
Form 980 or 990-EZ 501(c)( ) (enter number) organization

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

Form 990-PF

501(c)(3) exempt private foundation

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

O0KODOOO

501(c)(3) taxable private foundation

Check if your o}ganliatlon s covered by the General Rule of ;Sbécial 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 filing Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (tn money or
property) from any one contributor Complete Parts | and Il

Special Rules

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

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

D For a section 501(c)(7), (8). or (10) organization filng Form 990 or 930-EZ that received from any one contnbutor,
during the year, contributions for use exclusively for rehigious, chantable, etc., purposes, but these contnbutions did
not total to more than $1,000 If this box is checked, enter here the total contributions that were received during the
year for an exclusively religious, chantable, etc , purpose Do not complete any of the parts uniess the General Rule
applies to this organization because it recerved nonexclusively religious, charitable, etc , contributions of $5,000 or

more during the year | 2 T

Caution. An organization that 1s not covered by the General Rule ard/or the Special Rules does not file Schedule B (Form 990,

990-EZ, or 990-PF), but it must answer "No" on Part IV, line 2, of its Form 990, or check the box on line H of its Form 930-EZ or on its

Form 990-PF, Part |, hne 2, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF)

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 930-PF) {2013)

JSa
3E1251 1000

2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F
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Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 2

Name of organization

DUME WOLVERINE FOUNDATION

Employer identfication number
46-3332343

Im Contributors (see instructions) Use duplicate copies of Part | if additional space is needed

(a) (b} (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
- } _| GREGORY AND SUSAN KAY ____________________ Person
Payroll
2640 BENEDICT CANYON DRIVE _ | $______9:980,352. | Noncash
(Complete Part Il for
BEVERLY EEE‘E‘§L_§§__9_92_1_Q"_1_0_2_3_ _____________ noncash contributions )
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
__2_| GREGORY AND SUSAN KAY ____________________ Person
Payroll
_2_6_4_0_?EL“EPIS.T._G?}IEXQE_QFEI_‘&E_________________ e ___B834,449. Noncash
(Complete Part Il for
BEVERLY HILLS, CA__90210-1023 noncash contributions )
(a) {b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e Person
Payroli
__________________________________________________________ Noncash
(Complete Part Il for
__________________________________________ noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
O Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il for
__________________________________________ noncash contributions )
(a) (b} {c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
B Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il for
__________________________________________ noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e | Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il for
__________________________________________ noncash contributions )
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2013)
3E1253 1 000

2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F
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Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 3

Name of organization DPUME WOLVERINE FOUNDATION

Employer identification number

46-3332343

IEEX Noncash Property (see instructions). Use duplicate copies of Part Il if additional space is needed.

(a) No.
from
Part |

(b)

Description of noncash property given

(c)
FMV (or estimate)
(see instructions)

(d)

Date received

(a) No.
from
Part |

(b)
Description of noncash property given

(c)
FMV (or estimate)
(see instructions)

(d)

Date received

(a) No.
from
Part |

(b)

Description of noncash property given

(c)
FMV (or estimate)
(see instructions)

{d)

Date received

(a) No.
from
Part|

(b)
Description of noncash property given

(c)
FMV (or estimate)
(see instructions)

(d)

Date received

(a) No.
from
Part |

(b)

Description of noncash property given

(c)
FMV (or estimate)
(see instructions)

(d)

Date received

{a) No.
from
Part |

(b)
Description of noncash property given

()
FMYV (or estimate)
(see instructions)

(d)

Date received

JSA
3E1254 1000

2658HC 702B 5/9/2014

4:18:11 PM V 13-4.7F
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Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 4

Name of organization pUME WOLVERINE FOUNDATION

Employer identification number

46-3332343

EX Exclusively religious, charitable, etc., individual contributions to section 501(c)(7), (8), or (10) organizations
that total more than $1,000 for the year. Complete columns (a) through (e) and the following line entry.

For organizations completing Part ill, enter the total of exclusively religious, charitable, etc ,
contributions of $1,000 or less for the year. (Enter this information once. See instructions ) » $

Use duplicate copies of Part lll if additional space is needed.

(a) No.
from
Part

(b) Purpose of gift

(c) Use of gift

(e) Transfer of gift

Transferee's name, address, and ZIP + 4

(a) No.
from
Part !

(e) Transfer of gift

Transferee's name, address, and ZIP + 4

(a) No.
from
Part!

Transferee's name, address, and ZIP + 4

(e) Transfer of gift

(a) No.
from (b) Purpose of gift (c) Use of gift (d) Description of how gift ts held
Part |
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2013)
3E1255 1 000

2658HC 702B 5/9/2014
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SCHEDULE D
{(Form 1041)

Department of the Treasury
Intemal Revenue Service

Capital Gains and Losses

p Attach to Form 1041, Form 5227, or Form 990-T.
P Use Form 8949 to list your transactions for lines 1b, 2, 3, 8b, 9 and 10.
P Information about Schedule D and its separate instructions is at www.irs.gov/form1041.

OMB No 1545-0092

2013

Name of estate or trust
DUME WOLVERINE FOUNDATION

Employer identification number
46-3332343

Note: Form 5227 filers need to complete only Parts | and Il
X short-Term Capital Gains and Losses - Assets Held One Year or Less

See instructions for how to figure the amounts to enter on
the lines below (d) (e)

This form may be easier to complete if you round off cents

Q)
Adjustments

Proceeds Cost
(sales pnce) (or other basis)

to gamn or loss from
Form(s) 8949, Part |,

(h) Gain or (loss)
Subtract column (e)
from column (d) and

combine the result with

to whote dollars line 2, column (g) column (g)
1a Totals for all short-term transactions reported on Form
1099-B for which basis was reported to the IRS and
for which you have no adjustments (see instructions)
However, if you choose to report all these transactions
on Form 8949, leave this Iine blank and go to ine 1b
1b Totals for all transactions reported on Form(s) 8949
with BoxAchecked., . . .. ..............
2 Totals for all transactions reported on Form(s) 8949
with BoxBchecked. . . ... ... ..........
3 Totals for all transactions reported on Form(s) 8949
with BoxCchecked. . . ... ... ..........
4  Short-term capital gain or (loss) from Forms 4684, 6252, 6781, and 8824 . .. ... ... ........ 4
5 Net short-term gain or (loss) from partnerships, S corporations, and other estatesortrusts . . . ... ... 5
6 Short-term capital loss carryover. Enter the amount, if any, from line 9 of the 2012 Capttal Loss
Carryover Worksheet . . . . . . . i i ittt e e e e e e e e e e e e e e e e e 6 |( )
7 Net short-term capital gain or (loss). Combine lines 1a through 6 Iin column (h) Enter here and on
ne 17, column (3)ontheback . . . . . . . . . . . . ... . e e e » | 7

[ZM Long-Term Capital Gains and Losses - Assets Held More Than One Year

See Instructions for how to figure the amounts to enter on
the lines below (d) (e)

This form may be easier to complete if you round off cents
to whole dollars

(9)
Adjustments

Proceeds Cost
(sales pnce) (or other basis)

to gain or loss from
Form(s) 8949, Part I,
line 2, column (g)

(h) Gain or (loss)
Subtract column (e)
from column (d) and

combine the result with
column (g)

8a

Totals for all long-term transactions reported on Form
1099-B for which basis was reported to the IRS and
for which you have no adjustments (see instructions).
However, If you choose to report all these transactions
on Form 8949, leave this line blank and go to line 8b

8b

Totals for all transactions reported on Form(s) 8949
with BoxDchecked. . .. ...............

Totals for all transactions reported on Form(s) 8949

with BoxEchecked. . . .. .............. 817,693. 54,303.

763,390.

10

Totals for all transactions reported on Form(s) 8949
with BoxFchecked . . . . ... ............

1"

12

13

14
15

16

Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781,and 8824 . . . . . ... .. .. ..

1

Net long-term gain or (loss) from partnerships, S corporations, and other estates ortrusts. . . . .. .. ..

12

Capital gain distributions. . . . . . . . . L L L e e e e e e e e e e e e e e e e e e

13

Gamfrom Form 4797, Part . . . . . . . . i i e i e e e e i e e e e e e e e e e e

14

Long-term capital loss carryover Enter the amount, if any, from line 14 of the 2012 Captal Loss
Carryover Worksheet

15

Net long-term capital gain or (loss). Combine lines 8a through 15 in column (h) Enter here and on
line 18a, column (3)onthe back . . . . . . . . . . ... .. . . ittt »

16

763,390.

For Paperwork Reduction Act Notice, see the Instructions for Form 1041.

JSA
3F1210 1 000
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Schedule D (Form 1041) 2013 Page 2

Summary of Parts land Il (1) Beneficiares' (2) Estate's
Caution: Read the instructions before completing this part (see nstr) or trust's (3) Total
17 Net short-term gainor(loss) . . .. ... ... .......... 17
18 Net long-term gain or (loss):
a Totalforyear . . .. ... _ . ... ... .. ciieiie... 18a 763,390.
b Unrecaptured section 1250 gain (see line 18 of the wrksht) . . . [18b
€ 28%rategam, . . ... .. ...t 18¢c
19 Total net gain or (loss). Combine lines 17 and 18a, ., . . .. .. > |19 763,390.

Note: If iine 19, column (3), i1s a net gan, enter the gain on Form 1041, line 4 (or Form 990-T, Part |, line 4a) If ines 18a and 19, column (2), are net
gains, go to Part V, and do not complete Part IV If line 19, column (3), 1s a net loss, complete Part IV and the Capital Loss Camyover Worksheet, as
necessary

m Capital Loss Limitation
20 Enter here and enter as a (loss) on Form 1041, line 4 (or Form 990-T, Part I, line 4c, if a trust), the smaller of

a Thelossoniine 19, column (3)or b $3,000 . . . . . . . . . . . i it i ittt et et e i 20 |(
Note: If the loss on ine 19, column (3), 1s more than $3,000, or if Form 1041, page 1, Iine 22 (or Form 990—T line 34), 1s a loss, complete the Capital
Loss Canryover Worksheet in the instructions to figure your capital loss carryover

Tax Computation Using Maximum Capital Gains Rates

Form 1041 filers. Complete this part only if both lines 18a and 19 in column (2) are gains, or an amount 1s entered in Part | or Part il and
there 1s an entry on Form 1041, hne 2b(2), and Form 1041, line 22, 1s more than zero

Caution: Skip this part and complete the Schedule D Tax Worksheet in the instructions if

® Either line 18b, col (2) or hne 18c¢, col (2} 1s more than zero, or

® Both Form 1041, line 2b(1), and Form 4952, Iine 4g are more than zero

Form 990-T trusts. Complete this part only if both ines 18a and 19 are gains, or qualified dividends are included in income n Part |
of Form 990-T, and Form 990-T, line 34, i1s more than zero Skip this part and complete the Schedule D Tax Worksheet in the instructions
if either line 18b, col (2) or line 18c, col (2) 1s more than zero

21 Enter taxable income from Form 1041, line 22 (or Form 990-T, line 34), , . 21
22 Enter the smaller of line 18a or 19 In column (2) ) =l - -
but notlessthanzero, . .. ........... 22
23 Enter the estate's or trust's qualfied dividends
from Form 1041, line 2b(2) (or enter the qualfied
dividends included in income in Part | of Form 990-T) . , [ 23
24 Addimes22and23 ., .............. 24
25 If the estate or trust i1s filing Form 4952, enter the
amount from hne 4g, otherwise, enter 0-. . . » | 25
26 Subtract line 25 from line 24 If zero orless,enter-0- . . . ... ...... 26
27 Subtract line 26 from iine 21 If zero orless,enter-0- _ . . . .. ...... 27
28 Enter the smaller of the amountonline210or$2450 _ ., . ... ...... 28
29 Enter the smaller of the amountonline27orlne28 . . . ... ... ... 29
30 Subtract line 29 from line 28 If zero or less, enter -0- This amountistaxedat0% . . ... ... ... »| 30
31 Enterthe smallerofline21orhne 26 _ . . . . . ... .. .. . . ' .u.... 31
32 Subtracthine 30from line 26, . . . . . . . . . .., 32
33 Enter the smaller of ine 21 or$11,950, . . . . . .. .. .. .. ... ... 33
34 Addlnes27and30 . . . ... ... ... ...t 34
35 Subtract ine 34 from line 33 If zero orless,enter-0- ., . . .. .. .... 35
36 Enterthesmallerofline32orline35, . ... . ... ... . ... .... 36
37 Multiplylne 36 by 15%. . . . . . . . . . ... e e e e e e e e e e e »| 37
38 Enterthe amountfromline 31, . _ . . . . . ... .0 ' v 38
39 Addhnes30and36 . ... ... ... ........ ... 38
40 Subtract ine 39 from line 38. If zero orless,enter 0- , . ., .. ... .... 40
41 Multiplyline40by20% . . . .« o o 0 i i e e e e e e e e e e e e e e e e e e e »| 41
42 Figure the tax on the amount on line 27 Use the 2013 Tax Rate Schedule for Estates
and Trusts (see the Schedule G instruchons in the instructions for Form 1041) _ | . . 42
43 Addines37,41,and42. . . . . . .. i e e e e e e 43
44  Figure the tax on the amount on line 21 Use the 2013 Tax Rate Schedule for Estates
and Trusts (see the Schedule G instructions in the instructions for Form 1041) . . . . 44
45 Tax on all taxable income. Enter the smaller of line 43 or line 44 here and on Form 1041, Schedule
G.line 1a (orForm990-T, ne36) . . . . . . . . . .\ ottt e e e . > 45
Schedule D (Form 1041) 2013
JSA
3F 1220 1 000
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Form 8949 (2013)

Attachment Sequence No

12A Page 2

Name(s) shown on retum (Name and SSN or taxpayer dentdication no not required if shown on other side )

DUME WOLVERINE FOUNDATION

46-3332343

Social security number or taxpayer identification number

Most brokers 1ssue their own substitute statement instead of using Form 1099-B They also may provide basis information (usually your cost) to you on
the statement even if it is not reported to the IRS Before you check Box D, E, or F below, determine whether you recewved any statement(s) and, if so,
the transactions for which basis was reported to the IRS Brokers are required to report basis to the IRS for most stock you bought in 2011 or later

Long-Term. Transactions involving capital assets you held more than one year are long term For short-term

transactions, see page 1

Note. You may aggregate all long-term transactions reported on Form(s) 1099-B showing basis was reported
to the IRS and for which no adjustments or codes are required. Enter the total directly on Schedule D, line 8a,
you are not required to report these transactions on Form 8949 (see instructions).

You must check Box D, E, or F below. Check only one box. If more than one box applies for your long-term transactions, complete
a separate Form 8949, page 2, for each applicable box. If you have more long-term transactions than will fit on this page for one or
more of the boxes, complete as many forms with the same box checked as you need
- (D) Long-term transactions reported on Form(s) 1099-B showing basis was reported to the IRS (see Note above)
(E) Long-term transactions reported on Form(s) 1099-B showing basis was not reported to the IRS
(F) Long-term transactions not reported to you on Form 1099-B

1 Adjustment, If any, to gain or loss.
) If you ertﬂer an oimount lln colt(xrr)nn (9). (h)
(C) (d) Cost oth enter a code in column Gain or (|OSS)
Descnpho(: )of property Date (alglun'ed Dgie SOlgdor ( Proceedl s ) bagtsb%;ee t:{z See the separate Instructions ff:mb'gﬁ"c:nh’&‘)“a(:g
ISPOS:H sales pnce N d
(Example 100 sh' XYZ Co) (Mo . day. yr) | e yr) | (ses mstiuctons) | sos Covmm 1oy o @) combine the result
I the separate | Code(s) from Amount of with column (g)
instructions instructions adjustment
MERRILL LYNCH (#0200) -
SEE ATTACHED 817,693. 54,303. 763,390.
2 Totals. Add the amounts in columns (d), (e), (g), and (h)
(subtract negative amounts) Enter each total here and
include on your Schedule D, line 8b (if Box D above is
checked), line 9 (if Box E above i1s checked), or line 10
(if Box F above is checked) p 817,693. 54,303. 763,390.

Note. If you checked Box D above but the basis reported to the IRS was incorrect, enter in column () the basis as reported to the IRS, and enter an
adjustment in column (g) to correct the basis See Column (g) in the separate instructions for how to figure the amount of the adjustment

JSA
3X2616 2 000

Fom 8949 (2013)



- 2848

(Rev March 2012)
Department of the Treasury
Internal Revenue Service

Power of Attorney
and Declaration of Representative
> Type or print. > See the separate instructions.

OMB No 1545-0150
For IRS Use Only
Recewved by

Name

Power of Attorney

Telephone

Caution: A separate Form 2848 should be completed for each taxpayer. Form 2848 will not be honored Function

for any purpose other than representation before the IRS.

Date / /

1 Taxpayer information, Taxpayer must sign and date this form on page 2, line 7.

Taxpayer name and address
Dume Wolverine Foundation

clo Fiduciary Law Services, Inc.
21600 Oxnard Street, Suite 1110

Taxpayer identification number(s)
46-3332343

Daytime telephone number

Plan number (if applicable)

Woodland Hills, CA 91367-7836 (310) 278-0585 N/A
hereby appoints the following representative(s) as attorney(s)-in-fact:
2  Representative(s) must sign and date this form on page 2, Part Il.
Name and address CAF No 9005-75984R
;lfé;gno . Ha:dsyl, eE:th Fitdt:c:::)y Law Services, Inc. PTIN P01482301
xnard Street, Suite -
Woodland Hills, CA 91367-7836 Telephone No (818) 746-3070
Fax No. (818) 647-1143
Check if to be sent notices and communications | Check if new. Address [ ]  Telephone No. [] Fax No [
Name and address X CAF No. 0306-63474R
;(::is;‘i)n; M. N:yseus, Etsg.; .lFld;:1c:gry Law Services, Inc. PTIN P01491800
xnar eet, Suite1110 | mmmmememmeseessecsemmososeesesossoeeeneseccosnooes
Woodland Hills, CA 913677836 Telephone No. (818)746-3070
Fax No (818) 647-1143
Check if to be sent notices and communications O Check if new Address [ ]  Telephone No [] FaxNo []
Name and address CAF NO. s
PTIN _
Telephone No
Fax No. N
Check if new* Address [ ] Telephone No. [] Fax No []

to represent the taxpayer before the Internal Revenue Service for the following matters

3 Matters

Descnption of Matter (income, Employment, Payroll, Excise, Estate, Gift, Whistleblower,
Practioner Discipline, PLR, FOIA, Civit Penalty, etc ) (see istructions for ine 3)

Tax Form Number
(1040, 941, 720, etc ) (if applicable)

Year(s) or Pertod(s) (if applicable)

(see instructions for line 3)

Application for Recogmtion of Exemption Under Section 501(c){(3) of
the Internal Revenue Code

1023

N/A

4 Specific use not recorded on Centralized Authorization File (CAF). If the power of attorney is for a specific use not recorded on CAF,
check this box. See the instructions for Line 4 Specific Uses Not Recorded on CAF

» (]

Acts authorized. Unless otherwise provided below, the representatives generally are authonzed to recewe and nspect confidential tax
information and to perform any and all acts that | can perform with respect to the tax matters descnbed on line 3, for example, the authornty to
sign any agreements, consents, or other documents. The representative(s), however, 1s (are) not authorized to receve or negotiate any
amounts paid to the client in connection with this representation (including refunds by either electronic means or paper checks) Additionally,
unless the appropriate box(es) below are checked, the representative(s) is (are) not authonzed to execute a request for disclosure of tax returns

or return information to a third party, substitute another representative or add additional representatives, or sign certain tax returns
3 signing a return;

E] Disclosure to third parties; D Substitute or add representative(s),

[ other acts authorized.

(see instructions for more information})

Exceptions. An unenrolled return preparer cannot sign any document for a taxpayer and may only represent taxpayers in imited situations
An enrolled actuary may only represent taxpayers to the extent provided in section 10.3(d) of Treasury Department Circular No. 230 (Circular
230) An enrolled retirement plan agent may only represent taxpayers to the extent provided in section 10.3(e) of Circular 230 A registered tax
return preparer may only represent taxpayers to the extent provided in section 10.3(f) of Circular 230. See the ine 5 instructions for restnctions
on tax matters partners. In most cases, the student practitioner’s (level k) authonty is imited (for example, they may only practice under the
supervision of another practitioner).

List any specific deletions to the acts otherwise authorized in this power of attorney.

For Privacy Act and Paperwork Reduction Act Notice, see the instructions,

Cat No 11980J Form 2848 (Rev 3-2012)




Form 2848 (Rev 3-2012) . Page 2

6 Retention/revocation of prior power(s) of attorney. The filing of this power of attomey automatically revokes all earker power(s) of
attomey on file with the Internal Revenue Service for the same matters and years or penods covered by this document. !If you do not want
to revoke a prior power of attorney, check here . »
YOU MUST ATTACH A COPY OF ANY POWER OF ATTORNEY YOU WANT TO REMAIN IN EFFECT

7 Signature of taxpayer. if a tax matter concerns a year in which a joint return was filed, the husband and wife must each file a separate power
of attorney even if the same representative(s) is (are) being appointed If signed by a corporate officer, partner, guardian, tax matters partner,
executor, receiver, administrator, or trustee on behalf of the taxpayer, ) certify that | have the authonty to execute this form on behalf of the

taxpayer.
> IF NOT SIGNED AND DATED, THIS POWER OF ATTORNEY WILL BE RETURNED TO THE TAXPAYER.

_/4“‘“‘/4% KJ ? 6_ 20/3 .. Vice President. Dume Wolverine Foundation

Signature ate Title (if applicable)

Susan Barcus Kay

I -

Print Name PIN Number Prnnt name of taxpayer from hine 1 if other than mdividual

XXl Declaration of Representative

Under penalties of perjury, | declare that
¢ | am not currently under suspension or disbarment from practice before the Internal Revenue Service;
* ] am aware of regulations contained in Circular 230 (31 CFR, Part 10), as amended, concerming practice before the Internal Revenue Service,

* | am authonzed to represent the taxpayer identified in Part I for the matter(s) specified there.’and ‘
¢ | am one of the following:
a Attomey —a member in good standmg of the bar of the hlghest court of the junsdiction shown below
b Certified Public Accountant—duly qualified to practice as a certified public accountant in the jurisdiction shown below.
¢ Enrolled Agent—enrolled as an agent under the requirements of Circular 230
d Officer—a bona fide officer of the taxpayer's organization.
e Full-Time Employee—a full-time employee of the taxpayer

t Family Member— a member of the taxpayer's immediate family (for example, spouse, parent, child, grandparent, grandchild, step-parent, step-
child, brother, or sister).

g Enrolled Actuary —enrolled as an actuary by the Joint Board for the Enroliment of Actuanes under 29 U S.C 1242 (the authonty to practice before
the Internal Revenue Service 1s imited by section 10.3(d) of Circular 230).

h Unenrolled Return Preparer— Your authonty to practice before the Internal Revenue Service 1s imited You must have been eligible to sign the
return under examination and have signed the retum. See Notice 2011-6 and Special rules for registered tax return preparers and unenrolled
return preparers in the instructions.

i Registered Tax Return Preparer—registered as a tax retum preparer under the requirements of section 10 4 of Circular 230 Your authonty to
practice before the Intemal Revenue Service 1s imited. You must have been ehigible to sign the returm under examination and have signed the
return. See Notice 2011-6 and Special rules for registered tax retumn preparers and unenrolled return preparers in the instructions.

k Student Attorney or CPA —receives permission to practice before the IRS by virtue of his/her status as a law, business, or accounting student
working in LITC or STCP under section 10 7(d} of Circular 230. See instructions for Part 1| for additional information and requirements

r Enrolled Retirement Plan Agent—enrolled as a retirement plan agent under the requirements of Circular 230 {the authority to practice before the
intemal Revenue Service 1s imited by section 10.3(e)).
» IF THIS DECLARATION OF REPRESENTATIVE IS NOT SIGNED AND DATED, THE POWER OF ATTORNEY WILL BE
RETURNED. REPRESENTATIVES MUST SIGN IN THE ORDER LISTED IN LINE 2 ABOVE. See the instructions for Part Il.

Note: For designations d-f, enter your title, position, or relationship to the taxpayer in the “Licensing junsdiction® column See the instructions for Part |l
for more information.

. , Bar, license, certffication,
Licensing junsdiction

|
| Insert above

Designation— (state) or other registration, or enroliment
! :nsm authorit number (if apphcable) Signature Date
letter (a-1) e 9 Y See instructions for Part il for

(if apphcable) more information,

‘ a cA 150808 %ﬂ/ W 9A f/{_}
a cA 251708 @Mﬂw Q/ \\,/ \D

Form 2848 (Rev 3-2012)




DUME WOLVERINE FOUNDATION 46-3332343
FORM 990-PF - PART IV
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME

Date Date sold
o
Kind of Property Description > acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad)| basis (loss)
MERRILIL, LYNCH (#0200) - SEE ATTACHED 3 VAR VAR
PROPERTY TYPE: SECURITIES
817,693. 54,303. 763,390.

TOTAL GAIN(LISS) . ittt ittt it it e e e ittt et i ie e i

763,390.

JSA
3E1730 1 000
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DUME WOLVERINE FOUNDATION 46-3332343

ATTACHMENT 8

FORM 990PF, PART VII-B, LINE 5C-EXPENDITURE RESPONSIBILITY STATEMENT

GRANTEE'S NAME: PEDRO SANCHES MD
GRANTEE'S ADDRESS:
CITY, STATE & ZIP:

GRANT DATE: VAR
GRANT AMOUNT: 3,000.
GRANT PURPOSE: CHARITABLE
AMOUNT EXPENDED:

ANY DIVERSION? NO

DATES OF REPORTS:

VERIFICATION DATE:

RESULTS OF VERIFICATION:
THE FOUNDATION HAS NO REASON TO DOUBT THE ACCURACY OR RELIABILITY OF
THE REPORT FROM THE GRANTEE, THEREFORE, NO INDEPENDENT VERIFICATION
OF THE REPORT WAS MADE.

GRANTEE'S NAME: DONKEY SANCTUARY
GRANTEE'S ADDRESS:
CITY, STATE & ZIP:

GRANT DATE: - VAR
GRANT AMOUNT: 500.
GRANT PURPOSE: CHARITABLE
AMOUNT EXPENDED:

ANY DIVERSION? NO

DATES OF REPORTS:

VERIFICATION DATE:

RESULTS OF VERIFICATION:
THE FOUNDATION HAS NO REASON TO DOUBT THE ACCURACY OR RELIABILITY OF
THE REPORT FROM THE GRANTEE, THEREFORE, NO INDEPENDENT VERIFICATION
OF THE REPORT WAS MADE.

2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F PAGE 26
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DUME WOLVERINE FOUNDATION 46-3332343

ATTACHMENT 10

FORM 9S90PF, PART XV - NAME, ADDRESS AND PHONE FOR APPLICATIONS

DUME WOLVERINE FOUNDATION

21600 OXNARD STREET, SUITE 1110
WOODLAND HILLS, CA 91367-7836
818-746-3070

2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F PAGE 28




990PF,

PART XV -

DUME WOLVERINE FOUNDATION 46-3332343

ATTACHMENT 11

FORM AND CONTENTS OF SUBMITTED APPLICATIONS

NAME,

ADDRESS, PURPOSE OF CHARITABLE ORGANIZATION AND ANY
INFORMATIONAL MATERIALS

2658HC 702B 5/9/2014 4:18:11 PM V 13-4.7F
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DUME WOLVERINE FOUNDATION

2013 ANNUAL STATEMENT SUMMARY

The lollowing sections are provided to facilitate your review and the preparation of your tax return,

The 2013 Proceeds from Broker and Barter Exchange Transactions section includes both sales of positions for “"covered securities” and "noncovered securities.” A covered security includes those
with a purchase date within the following timefine Equities acquired on or after January 1, 2011 and Mutual Funds acquired on or after January 1, 2012, Legslation requires reporting the gross
proceeds of the sales of "covered” and "noncovered” securities and the adjusted cost basis for "covered securities " Any sale of a secunity that i1s considered a "noncovered secunty” will sull be
inctuded 1n this section with the adjusted cost basis (where available)

in calculating gain (loss), unless otherwise noted, it was assumed that the oldest position was liquidated first, and that you have made an election to amortize the premium pasd on the purchase of
taxable bonds, Under the Cost Basis Reporting Regulations, brokers need not track wash sale activity for substantially identical securities, transactions across accounts, or between covered and
non-covered securities. However, you as a taxpayer still have to track and report wash sales as you have in the past which would include all of the aforementioned transaction types. Securities
distributed from a retirement account reflect the tax basis on the date of distribution. Other methods for calculating gain (loss) are available The cost basis for most Original Issue Discount ("OID")
obligations includes the accretion of OID. For purposes of allocating original purchase price to the components of an equity unit consisting of a purchase contract and a debt security subject to a
remarketing event, we assumed that the fair market value of the debt security on purchase date was equal to its adjusted issue price. The difference between your original cost and the amount
allocable to the debt component was allocated to the purchase contract. In making adjustments to the cost basis of the purchase contract, it was assumed that the unit holder included contract
adjustment payments in iIncome when received.

This 1s important tax information and 1s being furmished to the Internal Revenue Service. If you are required to file a return, a neghgence penalty

or other sanction may be imposed on you If this income 1s taxable and the IRS determines that it has not been reported.

1099-B 2013 PROCEEDS FROM BROKER & BARTER EXCHANGE TRANSACTIONS
Transaction 1b Date of 1a Date of Sale 5 Wash Sale
1e Quantity Description Acquisition or Exchange 2a Amount 3 Cost Basis Loss Disaliowed Gain or {Loss) Remarks

LONG TERM CAPITAL GAINS AND LOSSES - 1099-B Line Ic.

NONCOVERED TRANSACTIONS - 1099-B Line 6a. (cost basis not reported to the IRS)

DISCOVER FINL SVCS CUSIP Number 254709108
50 0000 Sale 06/30/03 10/09/13 2,422 07 714 84 000 1,707.23
500000 Sale 06/30/05 10/09/13 2,422 07 87380 000 1,548 27
Security Subtotal 4,844 14 1,588.64 0.00 3,255.50

DIRECTV SHS CUSIP Number 25490A309
1000000 Sale 07/17/03 11/13/13 6,256 29 1,33227 000 4,924 02

EXPEDIA INC CUSIP Number 30212P303
750000 Sale 10/05/04 10/09/13 3,698 45 1,388 98 000 2,309 47

HSN INC CUSIP Number 404303109
30 0000 Sale 10/05/04 10/09/13 1.48117 521.24 000 959 93

IAC INTERACTIVECORP CUSIP Number 44919P508

750000 Sale 10/05/04 10/09/13 3,941 45 1,63818 000 2,303 27
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DUME WOLVERINE FOUNDATION

2013 ANNUAL STATEMENT SUMMARY

1099-8 2013 PROCEEDS FROM BROKER & BARTER EXCHANGE TRANSACTIONS
Transaction 1b Date of 1a Date of Sale 5 Wash Sale
Te Quantity Description Acquisition or Exchange 2a, Amount 3 Cost Basis Loss Disallowed Gan or (Loss) Remarks
MICROSOFT CORP CUSIP Number 594918104
4800 0000 Sale 02/02/93 11/18/13 178,648 53 13,387 50 000 165,261 03
32000000 Sale 10/20/93 11/18/13 119,099 02 8,200 00 000 110,899 02
4800 0000 Sale 01/15/96 11/18/13 178,648.53 24,675 00 000 153,973 53
Security Subtotal 476,396 08 46,262 50 000 430,133.58
TRIPADVISOR INC SHS CUSIP Number 896945201
750000 Sale 10/05/04 1171413 6,525 75 1,570 94 000 4,954 81
Noncovered Long Term Capital Gains and Losses Subtotal 503,143.33 54,302.75 0.00 448,840.58
NET LONG TERM CAPITAL GAINS AND LOSSES 503,143.33 54,302.75 0.00 448,840.58

OTHER TRANSACTIONS - 1099-B Line 6a. (cost basis not reported to the IRS)

PFIZER INC CUSIP Number 717081103
10000 0000 Sale 08/11/08 11/13/13 314,549.88 N/A 000 N/A
Other Transactions Subtotal 314,549.88 0.00
TOTAL SALES PROCEEDS FOR CAPITAL GAINS AND LOSSES 817,693.21
TOTAL REPORTED SALES PROCEEDS 817,693.21
N/A Results which cannot be calculated because of insufficient data in the Capital Gain (or Loss) Column and are not included in the Realized Capital Gain and Loss
summary

2013 REALIZED CAPITAL GAIN AND LOSS SUMMARY

COVERED SHORT TERM NONCOVERED SHORT TERM COVERED LONG TERM NONCOVERED LONG TERM
GAINS/LOSSES GAINS/LOSSES GAINS/LOSSES GAINS/LOSSES

0.00 0.00 0.00 448,840.58
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FILED
35474 34 Secretary of State U™
State of Californig
CERTIFICATE (())l; AMENDMENT ScL SEP 2 3 2013
ARTICLES OF INCORPORATION
OF

DUNE WOLVERINE FOUNDATION

The undersigned hereby certify that:

1. They are the President and Secretary, respectively, of Dune Wolverine
Foundation, a California nonprofit public benefit corporation.

2. The Articles of Incorporation of this corporation are amended to read in full as
follows:

ARTICLE1
The name of the corporation is DUME WOLVERINE FOUNDATION.,
ARTICLE 11

The business street and mailing address is 21600 Oxnard Street,
Suite 1110, Woodland Hills, California 91367-7836.

ARTICLE II1

A. This corporation is a nonprofit Public Benefit Corporation and is
not organjzed for the private gain of any person. It is organized under the
Nonprofit Public Benefit Corporation Law for charitable purposes.

B. The specific purposes of this corporation are as follows:

1. To receive and maintain a fund or funds of real and/or
personal property, and, subject to the restrictions and limitations set forth herein
below, to use and apply all or any part of the income therefrom and the principal
thereof exclusively for charitable, religious, scientific, testing for public safety,
literary, or educational purposes either directly or by contributions to
organizations that qualify as exempt organizations under Section 501(c)(3) of the
Internal Revenue Code of 1986, as amended (“IRC™), and Regulations thereunder.

2. The corporation shall distnibute its income for each taxable
year at such time and in such manner as not to become subject to the tax on
undistributed income imposed by IRC Section 4942 or corresponding provisions
of any subsequent Federal tax laws.

(036221 DOCXv3} 1
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3. The corporation shall not engage in any act of self-dealing
as defined in IRC Section 4941(d) or corresponding provisions of any subsequent
Federal tax laws.

4, The corporation shall not retain any excess business
holdings as defined in IRC Section 4943(c) or corresponding provisions of any
subsequent Federal tax laws.

5. The corporation shall not make any investments in such
manner as to subject it to tax under IRC Section 4944 or corresponding provisions
of any subsequent Federal tax laws.

6. The corporation shall not make any taxable expenditures as
defined in IRC Section 4945(d) or corresponding provisions of any subsequent
Federal tax laws.

C. Notwithstanding anything to the contrary herein, the corporation
shall not conduct or carry on any activities, that are not permitted to be conducted
or carried on by an organization exempt under IRC Section 501(c)(3) and
Regulations thereunder, or by an organization contributions to which are
deductible under IRC Section 170(c)(2) and Regulations thereunder.

ARTICLE 1V

The name and address in the State of California of the corporation’s initial
agent for service of process are:

Name: Nelson J. Handy
Address: 21600 Oxnard Street, Suite 1110
City: Woodland Hills
State. California
Zip: 91367-7836
ARTICLE V
A. This corporation is organized and operated exclusively for

charitable purposes within the meaning of IRC Section 501(c)(3) The
corporation is not organized, and shall not be operated, for pecuniary gain or
profit. It does not contemplate the distribution of gains, profits, or dividends to its
members or to any private shareholder, as defined for purposes of IRC
Section 501(c)(3), or individual.

B.  No substantial part of the activities of this corporation shall consist
of carrying on propaganda, or otherwise attempting to influence legislation, and
the corporation shall not participate or intervene in any political campaign
(including the publishing or distribution of statements) on behalf of any candidate
for public office.

{036221 DOCXv3} 2




A0TLE 122

ARTICLE V]

The property of this corporation is irrevocably dedicated to charitable
purposes and no part of the net income or assets of this corporation shall ever
inure to the benefit of any director, officer or member thereof or to the benefit of
any private person. Upon the dissolution or winding up of the corporation, its
assets remaining after payment, or provision for payment, of all debts and
liabilities of this corporation shall be distributed to a nonprofit fund, foundation or
corporation which is organized and operated exclusively for charitable purposes
and which has established its tax exempt status under IRC Section 501(c)(3).

3. The foregoing Amendment of Articles of Incorporation has been duly approved
by the Board of Directors.

4, The corporation has no members.

We further declare under penalty of perjury under the laws of the State of California the matters
set forth in this Certificate of Amendment are true and correct of our own knowledge.

Date: q//g 2013 @"“)é {["")

Gregory Lous Kay, President

Date: 9,/19 , 2013 Yé‘d“é@@,
SuSan Barcus Kay, Secretary

{036221.00CXv3} 3
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BYLAWS
OF
DUME WOLVERINE FOUNDATION
a California Nonprofit Public Benefit Corporation (the “Corporation’)

ARTICLE I
OFFICES

Section 1. PRINCIPAL EXECUTIVE OR BUSINESS OFFICES. The Board of
Directors shall fix the location ofthe principal executive office of the Corporation at any place within
or outside the State of California. If the principal executive office is located outside California and
the Corporation has one or more business offices in California, the Board shall fix and designate a
principal business office in California.

Section 2. OTHER OFFICES. Branch or subordinate offices may be established at any
time and at any place by the Board of Directors.

_ARTICLE I1
MEMBERS

The Corporation shall have no members.

ARTICLE IIT
DIRECTORS

Section 1. POWERS. Subject to the provisions of the California Nonprofit Corporation Law
and the limitations set forth in the Articles of Incorporation and these Bylaws, the business and affairs
of the Corporation shall be managed and all corporate powers shall be exercised by or under the
direction of the Board of Directors. The Board of Directors may delegate the management of the
activities of the Corporation to any person or persons, a management company or committee(s), -
composed as set forth in Article IV below, provided that the activities and affairs of the Corporation’
shall be managed and all corporate powers shall be exercised under the ultimate direction of the
Board of Directors.

Without prejudice to these general powers, and subject to the same limitations, the Board of
Directors shall have the power to:

(a) Select and remove all officers, agents, and employees of the Corporation; prescribe
any powers and duties for them that are consistent with law, with the Articles of Incorporation, and
with these Bylaws; fix their compensation; and require from them security for faithful service.

(b)  Change the principal executive office or the principal business office in the State of
California from one location to another; cause the Corporation to be qualified to do business in any
other state, territory, dependency, or country; and conduct business within or outside the State of

California.

BYLAWS OF DUME WOLVERINE FOUNDATION
{033263 DOCv !} Page 1 of 14




(c) Adopt, make, and use a corporate seal; and alter the form ofthe seal from time to time
as it may deem appropriate.

(d) Conduct, manage, and control the affairs and activities of the Corporation and to make
changes, not inconsistent with the applicable California and federal laws, to the Articles of
Incorporation or these Bylaws, as it may deem appropriate.

(e) Borrow money and incur indebtedness for the purposes of and on behalf of the
Corporation and cause to be executed and delivered for the Corporation’s purposes, in the corporate
name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations, and
other evidences of debt and securities.

Section 2. NUMBER OF DIRECTORS. The authorized number of Directors shall be four
until changed by a duly adopted amendment to the Articles of Incorporation or by amendment to
these Bylaws adopted as specified herein.

Section 3. DESIGNATION AND TERM OF OFFICE. The original Dircctors of the
Corporation shall be:

GREGORY LOUIS KAY

SUSAN BARCUS KAY

BRITTANY PAIGE KAY
MORGAN ALLISON KAY

Each Director, designated above, shall serve until his or her dcath or resignation or until the
happening of any events described in Section 5 below.

Section 4. INTERESTED PERSONS. At any given time, no more than 49% of persons
serving on the Board of Directors may be interested persons. For purposes of this Section 4, an
interested person means:

(a) any person being compensated by the Corporation for services rendered to it within
the previous 12 months, whether as a full-time or part-time employee, independent contractor, or
otherwise, excluding any reasonable compensation paid to a Director for performing his or her duties
as a Director of the Corporation; or

(b) any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-in-
law, daughter-in-law, mother-in-law, or father-in-law of any person described in paragraph (a) of this
Section 4.

Any violation of the provisions of this section shall not affect the validity or enforceability of
any transaction entered into by the Corporation.

Section 5. VACANCIES. A vacancy on the Board of Directors shall be deemed to exist
(a) if a Director dies, resigns, or is removed pursuant to the applicable provisions of the California
Corporations Code; (b) if the Board of Directors declares vacant the office of a Director who has
been convicted of a felony or declared of unsound mind by an order of court, or been found by a final

BYLAWS OF DUME WOLVERINE FOUNDATION
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court order or judgment of any court to have breached any duty arising under Sections 5230 through
5238 of the California Corporations Code; or (c) ifthe authorized number of Directors is increased.

Subject to the provisions of Section 5226 of the California Corporations Code, any Director
may resign effective on giving written notice to the Chair of the Board, the President, the Secretary,
or the Board of Directors unless the notice specifies a later effective date. If the resignation is
effective at a future time, the Board may elect a successor to take office when the resignation
becomes effective.

Each Director shall have the right to designate his or her successor. Such designation shall be
by writing delivered to the President of the Corporation or in the Director’s will or in a codicil to his
or her will. A Director may change the designation of his or her successor at any time while serving
as a Director. The latest designation shall supersede all prior designations; however, the last
designation made by a Director in his or her will, or in the codicil to his or her will, shall supersede all
other designations made by that Director. Adirector’s designation ofhis or her successor shall not be
effective in the event the Director is convicted of a felony, been found by a final court decision or
judgment of any court to have breached any duty arising under Sections 5230 through 5238 of thc
California Corporations Code, or has been removed by vote of the other Directors in accordance with
these Bylaws.

In the event there is a vacancy on the Board of Directors and a successor Director has not
been designated, as specified above, or such designation is ineffective, the vacancy shall be filled by
the majority vote of the then-serving Directors.

A reduction of the authorized number of Directors shall not have the effect of removing any
Director then in office.

Section 6. PLACE OF MEETINGS; TELEPHONE MEETINGS. Regular meetings ot
the Board of Directors may be held at any place within or outside the State of Califoria as designated
from time to time by the Board. In the absence of a designation, regular meetings shall be held at the
principal executive office ofthe Corporation. Special meetings of the Board shall be held at any place
within or outside the State of California designated in the notice ofthe meeting, or if the notice does
not state a place or if there is no notice, at the principal executive office of the Corporation. Any
meeting, regular or special, may be held by conference telephone or similar communication equipment
provided that all Directors participating can hear one another.

Section 7. ANNUAL DIRECTORS® MEETING. The Board of Directors shall hold an
annual meeting to consider matters of organization, election of officers, and other business desired.
The annual meetings of the Board of the Directors shall be held at the place and at a time that has
been designated by the Board of Directors. Notice of the annual meeting shall not be required unless
some place other than the principal executive office of the Corporation has been designated.

Section 8. OTHER REGULAR MEETINGS. Other regular meetings of the Board of
Directors shall be held without call at times to be fixed by the Board of Directors from time to time.
Such regular meetings may be held without notice.

BYLAWS OF DUME WOLVERINE FOUNDATION
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Section 9. SPECIAL MEETINGS. Special meetings of the Board of Directors may be
‘called for any purpose or purposes at any time by the Chairman ofthe Board, the President, any Vice
President, the Secretary, or any two Directors.

Special meetings shall be held on four days’ notice by mail or forty-eight hours’ notice
delivered personally or by telephone (including a voice messaging system or other system or
technology designed to record and communicate messages), telegraph, facsimile, electronic mail, or
other electronic means. Oral notice given personally or by telephone, or written notice given by
electronic mail or facsimile, may be transmitted either to the Director or to a person at the Director’s
office who can reasonably be expected to communicate it promptly to the Director. Wnitten notice, if
used, shall be addressed to each Director at the address shown on the Corporation’s records. The
notice need not specify the purpose ofthe meeting nor need it specify the place ifthe meeting is to be
held at the principal executive office of the Corporation.

Section 10. QUORUM. A majority ofthe authorized number of Directors shall constitute a
quorum for the transaction of business except to adjourn as provided in Section 12 ofthis Article I11.
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 unless a greater
number is required by the California Nonprofit Corporation Law or by the Articles of Incorporation.
A meeting at which a quorum is initially present may continue to transact business, despite a
withdrawal of Directors, if any action taken is approved by at least a majority of the required quorum
for that meeting.

Section 11. WAIVER OF NOTICE. Notice of a meeting, although otherwise required,
need not be given to any Director who (i) either before or after the meeting signs a waiver of notice
or a consent to holding the meeting without being given notice, (ii) signs an approval of the minutes
of the meeting, or (iii) attends the meeting without protesting the lack of notice before or at the
beginning of the meeting. Waivers of notice or consents need not specify the purpose of the meeting,
All waivers, consents, and approvals ofthe minutes shall be filed with the corporate records or made
a part of the minutes of the meeting.

Section 12. ADJOURNMENT TO ANOTHER TIME OR PLACE. Whether or not a
quorum is present, a majority of the Directors present may adjourn any meeting to another time or
place.

Section 13. NOTICE OF ADJOURNED MEETING. Notice of the time and place of
resuming a meeting that has been adjourned need not be given unless the adjournment is for more
than 24 hours, in which case notice shall be given, before the time set for resuming the adjourned
meeting, to the Directors who were not present at the time of the adjournment. Notice need not be
given 1n any case to Directors who were present at the time of adjournment.

Section 14. ACTION WITHOUT A MEETING. Any action required or permitted to be
taken by the Board of Directors may be taken without a meeting if all members of the Board of
Directors individually or collectively consent in writing to that action. Any action by written consent
shall have the same force and effect as a unanimous vote of the Board of Directors. All written
consents shall be filed with the minutes of the proceedings of the Board of Directors. For the

BYLAWS OF DUME WOLVERINE FOUNDATION
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purposes of this Section 14 only, “all members of the Board of Directors” shall not include any
“interested Director” as defined in Section 5233 of the California Corporations Code.

Section 15. FEES AND COMPENSATION OF DIRECTORS. Directors and members of
committees of the Board may be compensated for their services and shall be reimbursed for expenses,
as fixed or determined by resolution of the Board of Directors.

Notwithstanding the foregoing, the Corporation shall not make any loan of money or property
to, or guarantee the obligation of, any Director or officer unless the same is approved by the Attorney
General, provided, however, that the corporation may advance money to a Director or officer of the
Corporation for expenses reasonably anticipated to be incurred in the performance of the duties of
such Director or officer provided that in the absence of any such advance, such Director or officer
would be entitled to be reimbursed for such expenses by the Corporation. Subject to the provisions
of Section 4 of this Article I1I, nothing contained in these Bylaws shall be construed to preclude any
Director from serving the Corporation in any other capacity as an officer, agent, employee, or
otherwise or from receiving compensation for those services.

The provisions of this section shall not apply to (i) the payment of premiums in whole or in
part by the Corporation on a life insurance policy on the life of a Director or officer so long as the
repayment to the Corporation of the amount paid by it is secured by the proceeds of the policy and its
cash surrender value; and (ii) a loan of money to or for the benefit of an officer if, in the opinion of
the Board of Directors, such loan is necessary to provide financing for the purchase of the principal
residence of the officer, in order to secure the services or continued services of the officer, and the
loan is secured by real property located in the State of California.

ARTICLE IV
COMMITTEES

Section 1. COMMITTEES OF THE BOARD. Subject to the provisions of Section 4 of
this Article [V, the Board of Directors may, by resolution adopted by a majority of Directors then in
office, designate one or more committees, including an executive committee as described in Section 2
of'this Article IV, below, each consisting of two or more Directors. The Board may designate one or
more Directors as alternate members ofany committee to replace any absent member at a committee
meeting. The appointment of committee members or alternate members requires the vote of a
majority of authorized number of Directors.

Section 2. EXECUTIVE COMMITTEE. Except as may otherwise be limited by the Board
of Directors, the Executive Committee shall have and may exercise the powers of the Board of
Directors in the management of the business and affairs of the Corporation. The Executive
Committee shall also have the power of general supervision, management, and control of the business
of the Corporation and its several offices, if applicable.

A majority of all the members of the Executive Committee may determine its rules of
procedure unless the Board of Directors shall otherwise provide. The Board of Directors shall have
the power to change the members of the Executive Committee at any time, with or without cause,
and to fill vacancies provided that all appointments to the Executive Committee shall be made by a
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majority vote of then authorized number of Directors. The compensation, if any, of each member of
the Executive Committee shall be determined from time to time by the Board of Directors.

Section 3. SPECIAL OR STANDING COMMITTEE. The term “special committee” or
“standing committee” shall mean any committee appointed by the Board of Directors as specified in
Section 1 of this Article [V, which is authorized by a special delegation, without any further action by
the Board of Directors, to make and implement decisions on behalf ofthe Board of Directors, or to
implement, with some degree of discretion, decisions of the Board of Directors pursuant to the
guidelines established by the Board.

Section 4. LIMITATIONS UPON COMMITTEES. No committee of the Board,
including the Executive Committee, shall have the power and authonty to do the following:

(a) fill in the vacancies on the Board of Directors or on any committee, which has the
authority of the Board,

(b) fix the compensation of the Directors serving on the Board or members of any
committee established by the Board;

(c) amend or repeal these Bylaws or adopt new Bylaws of the Corporation;

(d) amend or repeal any resolutions ofthe Board of Directors, which by its express terms
is not so amendable or repealable;

(e) appoint other committees of the Board or members thereof;

i spend corporate funds to support a nominee for Director when there are more people
nominated than can be elected; or

(g) approve any self-dealing transaction except that when it is not reasonably practical to
obtain approval of the Board prior to entering into such a transaction, a committee authonzed by the
Board of Directors may approve the transaction in a manner consistent with the standards set forthin
Section 5233(d) of the California Corporations Code, subject to ratification by a majority of vote of
the Directors then in office (without counting the vote of any interested Director) at the next meeting
of the Board.

Section S. MEETINGS AND ACTION OF COMMITTEES. Meetings and actions of
committees shall be governed by, and held and taken in accordance with, Bylaws provisions applicable
to meetings and actions of the Board of Directors, with such changes in the context of those
provisions as are necessary to substitute the committee and its members for the Board of Directors
and its members except that (a) the time of regular meetings of committees may be determined either
by resolution of the Board of Directors or by resolution of the respective commuttee; (b) special
meetings of committees may also be called by resolution of the Board of Directors; and (c) notice of
special meetings of committees shall also be given to all alternative members who shall have the right
to attend all meetings ofthe committee. The Board of Directors may adopt rules for the governance
of any committee not inconsistent with these Bylaws. ’
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Section 6. ADVISORY COMMISSIONS. The Chairman of the Board of Directors, the
Board of Directors, the Executive Committee, or the President of the Corporation may, from time to
time, appoint such advisory commissions as deemed appropriate, consisting of Directors or persons,
who are not Directors, but such advisory commissions shall not be deemed committees o fthe Board
and shall not exercise any powers of the Board. Notice of and procedures for meetings of advisory
commissions shall be as prescribed by the chairman of each such advisory commission, and meetings
of an advisory commission may be called by the Chairman of the Board, the Board, the Executive
Committee, the President of the Corporation, or the chairman of such advisory commission.

ARTICLE V
OFFICERS

~

Section 1. OFFICERS. The officers of the Corporation shall be a Chairman of the Board of
Directors or a President or both, a Secretary, and a Chief Financial Officer (Treasurer). The
Corporation may also have, at the discretion of the Board of Directors, a Chair of the Board, one or
more Vice Presidents, one or more Assistant Secretaries, one or more Assistant Treasurers, and such
other officers as may be appointed in accordance with Section 3 of this Article V. Any number of
offices may be held by the same person except that neither the Secretary nor the Chief Financial
Officer (Treasurer) may serve concurrently as the President or Chairman of the Board of Directors.

Section 2. APPOINTMENT OF OFFICERS. The officers of the Corporation, except for
subordinate officers appointed in accordance with Section 3 of this Article V, shall be appointed
annually by the Board of Directors, shall serve at the pleasure of the Board of Directors, and shall
hold their respective offices until their resignation, removal, or other disqualification from service or
until their respective successors are elected, subject to the rights, if any, of such officer under any
contract of employment.

Section 3. SUBORDINATE OFFICERS. The Board of Directors may appoint, and may
empower the President to appoint, other officers as required by the business of the Corporation,
whose duties shall be as provided in the Bylaws or as determined from time to time by the Board of
Directors or the President.

Section 4. REMOVALAND RESIGNATION OF OFFICERS. Any officer chosen by the
Board of Directors may be removed at any time, with or without cause or notice, by the Board of
Directors. Subordinate officers appointed by the President may be removed at any time, with or
without cause or notice, by the Board of Directors or by the President. Officers may be employed for
a specified term under a contract of employment if authorized by the Board of Directors; such officers
may be removed from office at any time under this section and shall have no claim against the
Corporation or individual officers or Board members because of the removal except any right to
monetary compensation to which the officer may be entitled under the contract of employment.

Any officer may resign at any time by giving written notice to the Corporation. Resignations
shall take effect on the date of receipt of the notice unless a later time is specified in the notice.
Unless otherwise specified in the notice, acceptance of the resignation is not necessary to make it
effective. Any resignation is without prejudice to the rights, if any, of the Corporation to monetary
damages under any contract of employment to which the officer is a party.
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Section 5. VACANCIES IN OFFICES. A vacancy in any office resulting from an officer’s
death, resignation, removal, disqualification, or from any other cause shall be filled in the manner
prescribed in these Bylaws for regular election or appointment to that office.

Section 6. CHAIRMAN OF THE BOARD. The Board of Directors may elect a Chairman,
who shall preside, if present, at Board meetings and shall exercise and perform such other powers and
duties as may be assigned from time to time by the Board of Directors. Ifthere is no President, the
Chairman of the Board shall in addition be the Chief Executive Officer of the Corporation and shall
have the powers and duties as set forth in Section 7 of this Article V.

Section 7. PRESIDENT. Except to the extent that the Bylaws or the Board of Directors
assign specific powers and duties to the Chairman of the Board (if any), the President shall be the
Corporation’s general manager and Chief Executive Officer and, subject to the contro} ofthe Board
of Directors, shall have general supervision, direction, and control over the Corporation’s business
and its officers. The managerial powers and duties of the President shall include, but are not limited
to, all the general powers and duties of management usually vested in the office of President of a
Corporation, and the President shall have other powers and duties as prescribed by the Board of
Directors or the Bylaws. In the absence of the Chairman of the Board or if there is no Chairman of
the Board, the President shall also preside at meetings of the Board of Directors.

Section 8. VICE PRESIDENTS. [fdesired, one or more Vice Presidents may be chosen by
the Board of Directors in accordance with the provisions for appointing officers set forth in Section 2
of this Article V. In the absence or disability of the President, the President’s duties and
responsibilities shall be carried out by the highest ranking available Vice President if Vice Presidents
are ranked, or if not, by a Vice President designated by the Board of Directors. When so acting, a
Vice President shall have all the powers of and be subject to all the restrictions on the President.
Vice Presidents of the Corporation shall have such other powers and perform such other duties as
prescribed from time to time by the Board of Directors, the Bylaws, or the President (or Chairman of
the Board if there is no President).

Section 9. SECRETARY

(a) Minutes. The Secretary shall keep, or cause to be kept, at the principal executive
office or such other place as designated by the Board of Directors, a book of minutes of all meetings
and actions of the Board of Directors and of committees of the Board. The minutes of each meeting
shall state the time and place the meeting was held; whether it was regular or special; if special, how it
was called or authorized; the names of Directors present at Board or committee meetings; an accurate
account of the proceedings; and when it was adjourned. The Secretary shall keep, or cause to be
kept, at the principal office of the Corporation in the State of California the original or a copy of the
Articles of Incorporation and Bylaws of the Corporation, as amended to date.

(b) Notice of Meetings. The Secretary shall give notice, or cause notice to be given, ofall
Board meetings and meetings of committees of the Board for which notice is required by statute or by
these Bylaws. Ifthe Secretary or other person authorized by the Secretary to give notice fails to act,
notice of any meeting may be given by any other officer of the Corporation.
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(c) Other Duties. The Secretary shall keep the seal of the Corporation, if any, in safe
custody. The Secretary shall have such other powers and perform other duties as prescribed by the
Board of Directors or by these Bylaws.

Section 10. CHIEF FINANCIAL OFFICER/TREASURER. The Chief Financial Officer
shall keep, or cause to be kept, adequate and correct books and records of accounts ofthe properties
and business transactions of the Corporation. The books of account shall at all reasonable times be
open to inspection by any Director.

The Chief Financial Officer shall (1) deposit corporate funds and other valuables in the
Corporation’s name and to its credit with depositaries designated by the Board of Directors; (2) make
disbursements of corporate funds as authorized by the Board; (3) render a statement of the
Corporation’s financial condition and an account of all transactions conducted as Chief Financial
Officer whenever requested by the President or the Board of Directors; and (4) have other powers
and perform other duties as prescribed by the Board of Directors or these Bylaws.

Unless the Board of Directors has elected a separate Treasurer, the Chief Financial Officer
shall be deemed to be the Treasurer for purposes of giving any reports or executing any certificates or
other documents.

ARTICLE VI
INDEMNIFICATION

Section 1. DEFINITIONS. For purposes of this Article VI, the following definitions shall
apply:

(a) “Agent” means any person, who is or was a Director, officer, employee, or other agent
of the Corporation or is or was serving at the request of the Corporation as a Director, officer,
employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust, or
other enterprise, or was a director, officer, employee, or agent of a foreign or domestic corporation,
which was a predecessor corporation of the Corporation, or of another enterprise at the request of
such predecessor corporation;

(b) “Proceeding” means any threatened, pending, or completed action or proceeding,
whether civil, criminal, administrative, or investigative; and

(c) “Expenses” includes, without limitation, attorneys’ fees and any expenses of
establishing a right to indemnification under Sections 4 and 5 of this Article VI.

Section 2. INDEMNIFICATION IN ACTIONS BY THIRD PARTIES. The Corporation
shall, to the maximum extent permitted by the California Nonprofit Corporation Law, indemnify any
person who was or is a party or is threatened to be made a party to any Proceeding (other than an
action by or in the right of the Corporation to procure a judgment in its favor, an action brought
under Section 5233 of the California Corporations Code, or an action brought by the Attorney
General or a person granted relator status by the Attomey General for any breach of duty relating to
assets held in charitable trust) by reason of the fact that such person is or was an Agent of the
Corporation, against Expenses, judgments, fines, settlements, and other amounts actually and
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reasonably incurred in connection with such Proceeding, if such person acted in good faith and in a
manner such person reasonably believed to be acting in the best interests of the Corporation; and, in
the case of'a criminal Proceeding, had no reasonable cause to believe the conduct of such person was
unlawful. The termination of any Proceeding by judgment, order, settlement, conviction or upon a
plea of nolo contendere or its equivalent shall not, of itself, create a presumption that the person did
not act in good faith and in a manner, reasonably believed to be in the best interests of the
Corporation, or that the person had reasonable cause to believe that the conduct was unlawful.

Section 3. INDEMNIFICATION IN ACTIONS BY OR IN THE RIGHT OF THE
CORPORATION. The Corporation shall, to the maximum extent permitted by the California
Nonprofit Corporation Law, indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending, or completed action by or in the right of the Corporation, or
brought under Section 5233 ofthe California Corporation Code, or brought by the Attorney General
or a person granted relator status by the Attorney General, for breach of duty relating to assets held in
charitable trust, to procure a judgment in its favor by reason of the fact that such person is or was an
Agent of the Corporation, against Expenses actually and reasonably incurred by such person in
connection with the defense or settlement of such action if such person acted in good faith, and in a
manner such person believed to be in the best interests of the Corporation and with such care,
including reasonable inquiry, as an ordinary prudent person in a like position would use under similar

- circumstances. No indemnification shall be made under this Section 3 of Article VI in respect of:

(a) any claim, issue, or matter as to which such person shall have been adjudged to be
liable to the Corporation in the performance of such person’s duty to the Corporation, unless and only
to the extent that the court, in which such Proceeding is or was pending shall determme upon
application that, in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for the expenses, which such court shall determine;

(b) amounts paid in settling or otherwise disposing of a threatened or pending action, with
or without court approval; or

() expenses incurred in defending a threatened or pending action, which is settled or
otherwise disposed of without court approval unless it is settled with the approval of the Attormey
General.

Section 4. INDEMNIFICATION AGAINST EXPENSES. To the extent that an Agent of
the Corporation has been successful on the merits in defense of any Proceeding referred to in
Sections 2 and 3 ofthis Article VI, or in defense of any claim, issue, or matter therein, the Agent shall
be indemnified against Expenses actually and reasonably incurred by the Agent in connection
therewith.

Section 5. REQUIRED DETERMINATIONS. Except as provided in Section 4 of this
Article VI, any indemnification under this Article VI shall be made by the Corporation only if
authorized in the specific case, upon a determination that indemnification ofthe Agent is proper in the
circumstances, because the Agent has met the applicable standard of conduct set forth in Sections 2
and 3 of this Article VI, by:
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(a) a majority vote of a quorum consisting of Directors, who are not parties to such
Proceeding; or

(b)  the court in which such Proceeding is or was pending upon application made by the
Corporation, or the Agent, or the attorney or other person rendering services in connection with the
defense, whether or not such application by the Agent, attorney or other person is opposed by the
Corporation.

Section 6. ADVANCE OF EXPENSES. Expenses incurred in defending any Proceeding
may be advanced by the Corporation prior to the final disposition of such Proceeding upon receipt of
an undertaking by or on behalf of the Agent to repay such amount unless it shall be determined
ultimately that the Agent is entitled to be indemnified as authorized in this Article VI.

Section 7. OTHER INDEMNIFICATION. No provision made by the Corporation to
indemnify its or its subsidiary’s Directors or officers for the defense of any Proceeding, whether
contained in the Articles of Incorporation, Bylaws, a resolution of the Board of Directors, an
agreement or otherwise, shall be valid unless consistent with this Article V1. Nothing contained in this
Article VI shall effect any right to indemnification, which persons other than such Directors may be
entitled to by contract or otherwise.

Section 8. INDEMNIFICATION NOT PERMITTED. No indemnification or advance
shall be made under this Article VI, except as provided in Section 4 or Section 5(b) of this Article VI,
in any circumstances where it appears:

(a) that it would be inconsistent with a provision of the Articles of Incorporation, these
Bylaws, or an agreement in effect at the time ofthe accrual of the alleged cause of action asserted in
the Proceeding in which the Expenses were incurred or other amounts were paid, which prohibits or
otherwise limits indemnification; or

(b) that it would be inconsistent with any condition expressly imposed by a court in
approving a settlement.

Section 9. INSURANCE. The Corporation shall have the power to purchase and maintain
insurance on behalf ofany Agent of the Corporation against any liability asserted against or incurred
by the Agent in such capacity or arising out of the Agent’s status as such, whether or not the
Corporation would have the power to indemnify the Agent against such liability under the provisions
of this Article V1, provided, however, that the Corpqration shall have no power to purchase and
maintain such insurance to indemnify any Agent ofthe Corporatlon for a violation of Section 5233 of
the California Corporations Code.

Section 10. NONAPPLICABILITY TO FIDUCIARIES OF EMPLOYEE BENEFIT
PLANS. This Article VI does not apply to any Proceeding against any trustee, investment manager,
or other fiduciary of an employee benefit plan in such person’s capacity as such, even though such
person may also be an Agent of the Corporation as defined in Section 1 of this Article VI. The
Corporation shall have the power to indemnify such trustee, investment manager, or other fiduciary to
the extent permitted by Section 207(f) of the California General Corporation Law.
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ARTICLE VII
RECORDS AND REPORTS

Section 1. MAINTENANCE OF BYLAWS. The Corporation shall keep at its principal
executive office, or if its principal executive office is not in the State of California, at its principal
business office in the State of California, the original or a copy of these Bylaws as amended to date,
which shall be open to inspection by any Director at all reasonable times. [fthe principal executive
office of the Corporation is outside the State of California and the Corporation has no principal
business office in this state, the Secretary shall, on the written request of any Director, furnish to that
Director a copy of the Bylaws as amended to date.

Section 2. MAINTENANCE OF MINUTES AND ACCOUNTING RECORDS. The
minutes of proceedings of the Board of Directors and committees of the Board and the accounting
books and records shall be kept at the principal executive office of the Corporation or at such other
place or places as designated by the Board of Directors. The minutes shall be kept in written or typed
form, and the accounting books and records shall be kept either in written or typed formorina form
capable of being converted into written, typed, or printed form.

Section 3. INSPECTION BY DIRECTORS. Every Director shall have the absolute right
at any reasonable time to inspect all books, records, and documents of every kind and the physical
properties of the Corporation and each of its subsidiary Corporations. This inspection by a Director
may be made in person or by an agent or attorney, and the right of inspection includes the right to
copy and make extracts of documents.

Section 4. ANNUAL REPORT. Not later than 120 days after the close of the Corporation’s
fiscal year, the Board of Directors shall cause an annual report of the Corporation to be prepared and
furnished to each Director for review. The annual report shall be accompanied by a report of an
independent accountant or if there 1s no such accountant’s report, by the certificate of an authorized
officer of the Corporation that such statements were prepared without audit from the books and
records of the Corporation. The annual report shall contain i appropriate detail the following
information:

(a) the assets and liabilities, including trust funds, of the Corporation as ofthe end ofthe
fiscal year;

(b) the principal changes in assets and liabilities, including trust funds, during the fiscal
year;

(c) the revenue or receipts of the Corporation, both unrestricted and restricted to
particular purposes, for the fiscal year,

(d) the expenses or disbursements of the Corporation, for both general and restricted
purposes, during the fiscal year; and

(e) any information required by Section 5 of this Article VII.
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Section 5. ANNUAL STATEMENT OF CERTAIN TRANSACTIONS AND
INDEMNIFICATIONS

(a) The Corporation shall furnish annually to its Directors a statement of any transaction
or indemnification, as described below, if such transaction or indemnification took place. Such annual
statement shall be affixed to and sent with the annual report to each Director as required by Section 4
ofthis Article VII. Atransaction included in the statement required under this section is a transaction
in which the Corporation was a party and in which either of the following interested persons has a
direct or indirect financial interest (excluding a mere common directorship):

() any Director of officer of the Corporation, or of its parent or subsidiary; or

(i) any holder of more than 10% of the voting power of the Corporation, of its
parent or subsidiary.

(b) ' The Statement required by this Section 5 of Article VII shall have a brief description of
the following:

() any transaction described in Section 5(a) of this Article VII (including the
compensation of officers and Directors) during the previous fiscal year nvolving more than $50,000
or which was one of a number of transactions involving the same interested person(s) (as described in
Sections 5(a)(i) and 5(a)(ii) above), who had a direct or indirect material financial interest therein, and
which transactions in the aggregate involve more than $50,000;

() the names of the interested person(s) (as described in Sections 5(a)(1) and
5(a)(ii), above), mvolved in such transactions, stating such person(s) relationship to the Corporation,
the nature of such person(s)’s interest in the transaction in question, and, where practicable, the
amount of such interest, provided that in the case of a transaction with a partnership of which such
interested person is a partner, only the interest of the partnership need be stated; and

(i)  the amount and circumstances of any indemnification or advances aggregating
more than $10,000 paid during the fiscal year to any officer or Director of the Corporation.

ARTICLE VI
GENERAL CORPORATE MATTERS

Section 1. AUTHORIZED SIGNATORIES FOR CHECKS. All checks, drafts, other
orders for payment of money, notes, or other evidences of indebtedness issued in the name of or
payable to the Corporation shall be signed or endorsed by such person or persons and in such manner
authorized from time to time by resolution of the Board of Directors.

Section 2. EXECUTING CORPORATE CONTRACTS AND INSTRUMENTS. Except
as otherwise provided in the Articles of Incorporation or in these Bylaws, the Board of Directors, by
resolution, may authorize any officer, officers, agent, or agents to enter into any contract or to
execute any instrument in the name of and on behalf of the Corporation. This authority may be
general or it may be confined to one or more specific matters. No officer, agent, employee, or other
person purporting to act on behalf of the Corporation shall have any power or authority to bind the
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Corporation in any way, to pledge the Corporation’s credit, or to render the Corporation liable for
any purpose or in any amount unless that person was acting with authority duly granted by the Board
of Directors as provided in these Bylaws or unless an unauthorized act was later ratified by the
Corporation.

Section 3. SHARES OF OTHER CORPORATIONS: HOW VOTED. Shares of other
Corporations standing in the name of this Corporation shall be voted by one ofthe following persons,
listed in order of preference: (1) Chairman ofthe Board, or person designated by the Chairman ofthe
Board, if there be a Chairman of the Board; (2) President, or person designated by the President;
(3) first Vice President, or person designated by the first Vice President; (4) other person designated
by the Board of Directors.

The authority to vote shares granted by this section includes the authority to execute a proxy
in the name of the Corporation for purposes of voting the shares.

Section 4. CONSTRUCTION AND DEFINITIONS. Unless the context requires
otherwise, the general provisions, rules of construction, and definitions contained in the general
provisions of the California Nonprofit Corporation Law and in the California Nonprofit Public Benefit
Corporation Law shall govemn the construction of these Bylaws. Without limiting the generality of

this provision, the singular number includes the plural, the plural number includes the singular, and the

term “person” includes both a Corporation and a natural person.

ARTICLE IX
AMENDMENTS

Subject to any restrictions imposed by the applicable provisions of the California Nonprofit
Corporation Law and the Articles of Incorporation on the power of the Board to adopt, amend, or
repeal Bylaws, these Bylaws may, from time to time and at any time, be amended or repealed, and
new or additional Bylaws adopted, by approval of at least 80% ofthe Board of Directors, provided,
however, that the Bylaws may not contain any provision in conflict with the California Nonprofit
Corporation Law and the Articles of Incorporation.
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CERTIFICATE OF SECRETARY

[, the undersigned, do hereby certity:

[ That | am the duly elected and acting Secretary of DUME WOLVERINE
FOUNDATIOI"V, a Calitornia Nonprofit Public Benefit Corporation; and

2. That the foregoing Bylaws constitute the Bylaws ot said Corporation as duly
adopted by Action ot Incorporator on August 10, 2013, and the Board of Directors of the
Corporation on August 10, 2013, and that these Bylaws have not bcen amended or modified
since that datc.

IN WITNESS WHEREOF, | have signed my name and aftixed thc seal of the
Corporation on August 10, 2013.

Liee B 1,

SUSAN BARCUS KAY, Sccrct:yry
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Dume Wolverine Foundation (“Foundation™) EIN 45-3332343
Form 1023 — Application for Recognition of Exemption Under Section 501(c)(3) of the IRC

Part [V
Part VI, Line 1b

ATTACHMENT 4
Narrative Description of Foundation Activities

The Foundation was formed with the purpose to receive and maintain a fund or funds of
real and/or personal property, and, subject to the restrictions and limitations set forth in Article II
of the Articles of Incorporation of the Foundation, to use and apply all or any part of the income
therefrom and principal thereof exclusively for charitable, religious, scientific, testing for public
safety, literary, or educational purposes either directly or by contributions to organizations that
qualify as exempt organizations under Section 501(c)(3) of the Internal Revenue Code of 1986,
as amended, and Regulations thereunder.

The Foundation is being funded with the overall objective to fund projects or activities
which improve the quality of life. The primary focus of the Foundation will be in the following
areas:

not-for-profit community groups;
education;

healthcare;

community development; and
other charitable purposes.

NAUN -

It is envisioned that the Foundation will fund projects in one or more of the above areas, and the
distributions from year to year may differ based on need.

The Foundation will receive the initial contributions from its Directors. There are no
present plans to raise additional contributions from third parties or the general public.

[t is anticipated that the Foundation will develop a reputation for charitable activities, but
it may take some time to develop a regular pipeline of Foundation grant applications (see
Attachment 7 for Grant Making Procedures).
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Dume Wolverine Foundation (“Foundation™) EIN 45-3332343
Form 1023 — Application for Recognition of Exemption Under Section 501(c)(3) of the IRC

Part V, Line 2a
ATTACHMENT $§
Relationships Between the Directors of the Foundation

The Foundation has four Directors: Gregory Louis Kay, Susan Barcus Kay,
Brittany Paige Kay, and Morgan Allison Kay, all of whom are related through family
relationship, as specified below.

Gregory Louis Kay and Susan Barcus Kay are married to each other and are the parents
of Brittany Paige Kay and Morgan Allison Kay.

Brittany Paige Kay and Morgan Allison Kay are siblings and are the children of
Gregory Louis Kay and Susan Barcus Kay.
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Dume Wolverine Foundation (“Foundation™) EIN 45-3332343
Form 1023 — Application for Recognition of Exemption Under Section 501(c)(3) of the IRC

Part V, Line 5a
ATTACHMENT 6
Adoption of the Conflict of Interest Policy
A Confilict of Interest Policy has been adopted by the Written Resolutions of the Board of

Directors of the Corporation, with the effective date as of August 10, 2013 (“Resolutions”). A
copy of the Resolutions, with the Conflict of Interest Policy, is attached hereto.
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WRITTEN RESOLUTIONS
IN LIEU OF ORGANIZATIONAL MEETING
OF '
THE BOARD OF DIRECTORS
OF

DUME WOLVERINE FOUNDATION
a California Nonprofit Public Benefit Corporation

Effective Date: August 10, 2013

THE UNDERSIGNED, being all thc members ofthe Board of Dircctors (“Board™) of Dume
Wolverine Foundation, a Cahfornia nonprofit public benefit corporation (the “Corporation™), as
elected and naimed by the Incorporator pursuant to the Action of Incorporator, dated August 10,2013
(attached hereto as Exhibit A and incorporated by reference), in accordance with provisions
Section 5211(b) of the Califorma Corporations Code, do hereby adopt the resolutions set forth bclow
and agree that, oncc these Resolutions are signed by all signatories hereto, the resolutions set forth
below shall be decmed to have been adopted to the same extent and to have the same force and cftect
as thosc adopted at a formal mecting ofthe Board of Directors ofthe Corporation, duly called for and
held for thc purpose of acting upon a proposal to adopt such resolutions.

I. Waiver of Formal Requirements

RESOLVED, that the undersigned waive all formal requirements, including the necessity of
holding a formal or informal meeting, and any requirement that notice ot such meeting be given.

2. Articles of Incorporation

WHEREAS, the Articles of Incorporation (the “Articles™) of the Corporation have been filed
in the office of the Secretary of State of the State of Calitornia on February 15, 2013.

RESOLVED, that Secretary of the Corporation shall and is hereby directed to msert a
certified copy of the Articles in the Minute Book ot the Corporation.

3. Bylaws

WHEREAS, each member of the Board had a chance to review the BYLAWS OF DUME
WOLVERINE FOUNDATION as approved and adopted by the Action ot Incorporator, datcd
August 10, 2013 (“Bylaws™) substantially in the form attached hereto as Exhibit B: and

WHEREAS, the Board, having carefully reviewed the Bylaws, believes that it is in the best
mterests of the Corporation to approve the Bylaws, substantially in the form attached hereto as
Exhibit B. '
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RESOLVED, that the Bylaws, substantially in the form attached hereto as Exhibit B, are
hereby approved and adopted as the Bylaws of the Corporation; and

FURTHER RESOLVED, that the Secretary of the Corporation is hereby authorized and
directed to sign the Bylaws and insert it in the Minute Book of the Corporation.

4. Accounting Year

WHEREAS, the Board believes it is necessary to adopt an accounting year of the Corporation
so that the Internal Revenue Service and the Franchise Tax Board could be notified thereof.

RESOLVED, that the accounting of the Corporations shall be based on a calendar year
beginning January 1 and ending December 31 of each respective year.

5. Principal Executive Office

RESOLVED, that the principal executive office of the Corporation shall be established and
maintained at 21600 Oxnard Street, Suite 1110, Woodland Hills, California 91367-7836.

6. Officers

RESOLVED, that the following individuals are elected to the offices set forth opposite their
respective names, each to serve at the pleasure of the Board until their earlier resignation or removal:

Name Office

Gregory Louis Kay  President/Chief Executive Officer

Susan Barcus Kay  Vice President

Susan Barcus Kay  Secretary

Susan Barcus Kay  Treasurer/Chief Financial Officer
7. Compensation

RESOLVED, that the Officers and Directors shall receive no compensation in 2013.
8. Officers Authorized to Contract

RESOLVED, that the following Officer(s)/Director(s), any one of them acting alone, be, and
the same are, hereby authorized to sign contracts and obligations on behalf of the Corporation:

Gregory Louis Kay and
Susan Barcus Kay
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9. Bank Account

RESOLVED, that the officers and directors of the Corporation are hercby authorized to
sclect and designate a bank institution as a depository of funds of the Corporation and to establish a
checking account to be maintained by and 1n the name of the Corporation at the officc of said bank,
on and subject to such terms and conditions as the President and Secretary of the Corporation may
from time to time agree on with said bank:

FURTHER RESOLVED, that all checks, drafts, and other instruments for the payment of
money drawn or accepted by this Corporation for payment from such account or at such officc of the
bank be signed on behalf of this Corporation by any of the following Officers of the Corporation: the
President or Chicf Financial Officer;

FURTHER RESOLVED, that any checks, drafts, or other instruments for the payment of
money, endorsed on behalf of the Corporation for deposit with or collection by said bank, may be so
endorsed in the name of the Corporation by written or stamped endorsement, without designation or
signature of the person making such endorsement;

FURTHER RESOLVED, that the Secretary of the Corporation is hereby authorized and
directed to certify to said bank that these resolutions have becn duly adopted and are in conformity
with the Articles of [ncorporation and Bylaws of the Corporation and to further certify to said bank
the names and specimen signatures of the present Officers of the Corporation authorized to sign on
such account, and if and when any change be made in the personnel of such Officers, the fact of such
change and the name and specimen signature of each new Officer;

FURTHER RESOLVED, that said bank is required and authorized to honor, receive, certify,
or pay any mstrument signed or endorsed in accordance with these resolutions and the certification
provided for by these resolutions then in effect, including any such instrument drawn or endorscd to
the personal order of, or presented for negotiation or encashment by, any Officer signing or endorsing
the same; and

FURTHER RESOLVED, that these resolutions and each certification herein provided for
shall remain in full force and effect, and said bank 1s authorized and requested to rely and act thereon
until it shall reccive at its office to which the certified copy of these resolutions is delivered, either a
certificd copy of a further resolution of the Board of Directors amcnding or rescinding these
resolutions or a further certification of the names and signatures of the Officers authorized to signon
such account.

10. Statement of Information

RESOLVED, that the appropriate Officers of the Corporation shall, within 90 days after the
date the Articles of Incorporation of this Corporation were filed in the Secretary of State’s office, and
biennially thereafter during the applicable filing period, on a form prescribed by the California
Secretary of State, file in the California Secretary of State’s office the Statement of Information as
required by the applicable Cahfornia Corporations law:
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11, Application for Employer ldentiﬁca{ion Number

RESOLVED, that the appropriate Officers of the Corporation are hereby authorized and
directed to make such filings and applications and sign such documents as necessary to secure for the
Corporation a Federal Employer Identification Number.

12, Application for Tax Exemptions

RESOLVED, that the appropriate Officers of the Corporation are hereby authorized to take
all necessary steps and to exccute all necessary instruments to apply for the federal and California tax
exemptions as a nonprofit public benefit corporation.

13.  Adoption of Conflict of Interest Policy

WHEREAS, the Board desires that the Corporation conduct its busincss affairs so as to avoid
any possible conflict of interest between the duties and responsibilities that the Corporation’s
Directors and Officers owe to the Corporation and other duties and responsibilities those individuals
may havc; and

WHEREAS, the Board has reviewed the Conflict of Interest Policy attached hereto as
Exhibit C, and determined that it is appropriate for the Corporation.

RESOLVED, that the Conflict of Interest Policy, substantially in the form attached hereto as
Exhibit C be, and 1t hereby is, the Policy of the Corporation; and

FURTHER RESOLVED, that each Director and Officer of the Corporation shall be
provided a copy of the Conflict of Interest Policy and shall sign and deliver to the Secretary of the
Corporation an annual statement as required i Article VI of the Policy

14. Accountant :

RESOLVED, that BDO Seidman, LLP, a duly licensed certified public accountant firm, be
retained as accountant for the Corporation, to set up, prepare, and maintain the financial records of
the Corporation and to prepare such financial statements and tax returns as may be required of the
Corporation or requested by its Officers and Directors from time to time; and

FURTHER RESOLVED, that BDO Seidman, LLP, is hereby authorized and directed to
procure for and at the expense of the Corporation such books and records as may be required to
properly mamntain the financial records of the Corporation.

15. Organizational Expenses

RESOLVED, that the President and the Chief Financial Officer of the Corporation be, and
they hercby are, authorized and directed to pay the expenses of incorporation and organization of the
Corporation.
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IN WITNESS WHEREOF, the undersigned, being all the members of the Board of
Directors of the Corporation, have executed these Resolutions as of the date first written above.
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BOARD OF DIRECTORS:
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GREGORY LOUIS KAY,
Director
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SUSAN BARCUS KAY,

Director

BRITTANY PAI Y, Director

MORGAN ALLISON KAY,
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CONFLICT OF INTEREST POLICY

Article I. Purpose

The purpose of the conflict of interest policy is to protect the Corporation’s interest when
it is contemplating entering into a transaction or arrangement that might benefit the private
interest of an officer or director of the Corporation or might result in a possible excess benefit
transaction. This policy is intended to supplement but not replace any applicable state and
federal laws governing conflict of interest applicable to nonprofit and charitable corporations.

Article II. Definitions

1. Interested Person. Any director, principal officer, or member of a committee with
governing board delegated powers, who has a direct or indirect financial interest, as defined
below, is an interested person.

2. Financial Interest. A person has a financial interest if the person has, directly or
indirectly, through business, investment, or family:

a. an ownership or investment interest in any entity with which the
Corporation has a transaction or arrangement;

b. a compensation arrangement with the Corporation or with any entity or
individual with which the Corporation has a transaction or arrangement; or

c. a potential ownership or investment interest in, or compensation
arrangement with, any entity or individual with which the Corporation is negotiating a
transaction or arrangement.

Compensation includes direct and indirect remuneration, as well as gifts or favors that are
not insubstantial.

A financial interest is not necessarily a conflict of interest. Under Article I11, Section 2, a
person who has a financial interest may have a conflict of interest only if the appropriate
governing board or committee decides that a conflict of interest exists.

Article ITl. Procedures

1. Duty to Disclose. In connection with any actual or possible conflict of interest, an
interested person must disclose the existence of the financial interest and be given the
opportunity to disclose all material facts to the directors and members of committees with
governing board delegated powers considering the proposed transaction or arrangement.

2. Determining Whether a Conflict of. Interest Exists. After disclosure of the
financial interest and all material facts, and after any discussion with the interested person,
he/she shall leave the governing board or committee meeting while the determination of a
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conflict of interest is discussed and voted upon. The remaining board or committee members
shall decide if a conflict of interest exists.

3. Procedures for Addressing the Conflict of Interest

a. An interested person may make a presentation at the governing board or
committee meeting, but after the presentation, he/she shall leave the meeting during the
discussion of, and the vote on, the transaction or arrangement involving the possible
conflict of interest.

b. The chairperson of the governing board or committee shall, if appropriate,
appoint a disinterested person or committee to investigate alternatives to the proposed
transaction or arrangement.

C. After exercising due diligence, the governing board or committee shall
determine whether the Corporation can obtain with reasonable efforts a more
advantageous transaction or arrangement from a person or entity that would not give rise
to a conflict of interest.

d. If a more advantageous transaction or arrangement is not reasonably
possible under circumstances not producing a conflict of interest, the governing board or
committee shall determine, by a majority vote of the disinterested directors, whether the
transaction or arrangement is in the Corporation’s best interest, for its own benefit, and
whether it is fair and reasonable. In conformity with the above determination, it shall
make its decision as to whether to enter into the transaction or arrangement.

4, Violations of the Conflicts of Interest Policy

a. If the governing board or committee has reasonable cause to believe a
member has failed to disclose actual or possible conflicts of interest, it shall inform the
member of the basis for such belief and afford the member an opportunity to explain the
alleged failure to disclose.

b. If, after hearing the member’s response and after making further
investigation as warranted by the circumstances, the governing board or committee
determines the member has failed to disclose an actual or possible conflict of interest, it
shall take appropriate disciplinary and corrective action.

Article IV. Records of Proceedings

The minutes of the governing board and all committees with board delegated powers
shall contain:

a. The names of the persons who disclosed or otherwise were found to have
a financial interest in connection with an actual or possible conflict of interest, the nature
of the financial interest, any action taken to determine whether a conflict of interest was
present, and the govering board’s or committee’s decision as to whether a conflict of
interest in fact existed.
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b. The names of the persons who were present for discussions and votes
relating to the transaction or arrangement, the content of the discussion, including any
alternatives to the proposed transaction or arrangement, and a record of any votes taken
in connection with the proceedings.

Article V. Compensation

The following applies to the directors and officers of the Corporation, who receive
compensation from the Corporation for his/her services:

a. A voting member of the governing board who receives compensation,
directly or indirectly, from the Corporation for services is precluded from voting on
matters pertaining to that member’s compensation.

b. A voting member of any committee whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from the
Corporation for services, is precluded from voting on matters pertaining to that member’s
compensation.

c. No voting member of the governing board or any committee whose
jurisdiction includes compensation matters and who receives compensation, directly or
indirectly, from the Corporation, either individually or collectively, is prohibited from
providing information to any committee regarding compensation.

Article VI. Annual Statements

|
|
|
|
|
} Each director, principal officer, and member of a committce with governing board
| delegated powers shall annually sign a statement which affirms such person:

|

|

|

a. has received a copy of the conflicts of interest policy;

b. has read and understands the policy;

c. has agreed to comply with the policy; and

d. understands that the Corporation is a charitable organization, and in order

to maintain its federal tax exemption, it must engage primarily in activities which
accomplish one or more of its tax-exempt purposes.

Article VII. Periodic Reviews

To ensure the Corporation operates in a manner consistent with charitable purposes and
does not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be
conducted. The periodic reviews shall, at a minimum, include the following subjects:

a. whether compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm’s-length bargaining.
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b. whether partnerships, joint ventures, and arrangements with management
Corporations conform to the Corporation’s written policies, are properly recorded, reflect
reasonable investment or payments for goods and services, further charitable purposes
and do not result in inurement, impermissible private benefit, or in an excess benefit
transaction.

Article VIII. Use of Outside Experts

When conducting the periodic reviews as provided for in Article VIl above, the
Corporation may, but need not, use outside advisors. If outside experts are used, their use shall
not relieve the governing board of its responsibility for ensuring periodic reviews are conducted.
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Dume Wolverine Foundation (“Foundation™) EIN 46-3491365
Form 1023 — Application for Recognition of Exemption Under Section 501(c)(3) of the IRC

Part V], Lines laand Ib
Part VIII, Lines 13b and 13f

ATTACHMENT 7
Grant Making Procedures

The Board of Directors of the Foundation will be responsible for establishing the policies
of the Foundation with respect to grants and donations. From time to time the Board will review
the Foundation’s program interests and assess the overall results of its grant making.

Grants may be made to individuals for purposes other than for travel, study or any similar
purpose described in IRC Section 4945(d)(3) and to other organizations recognized as tax-
exempt under IRC Section 501(c)(3). All grants must be ratified by the Board of Directors of the
Foundation. Single grants in the amount of $10,000 and above must be approved by a majority
vote of the Board of Directors before any such funds are disbursed. Grants under $10,000 may
be awarded and funds disbursed upon written approval of the Chairman of the Board of Directors
or President of the Foundation and one other member of the Board of Directors.

All grant proposals will be evaluated to ensure they conform to the Foundation’s policies
and fit within the vision and mission set forth by the Foundation. All evaluations will be carried
out in a fair and non-discriminatory manner, with strict adherence to the Foundation’s Conflict of
Interest Policy (see Attachment 6 for a copy of the Foundation’s Conflict of Interest Policy).

The Foundation encourages open submission of proposals. All unsolicited requests will
be accepted and considered for approval. Interested applicants will be asked to submit a
proposal no longer than ten pages (not including attachments) which contains the following
elements to the extent practicable:

1. A brief description of the individual or organization, the purposes of the proposal,
the outcomes expected, and how the Foundation funding aids the attainment of those outcomes;

2. A description of the individual or organization, his/her/its history, mission, goals,
and population served, and a description of current programs and recent accomplishments; and

3. A description of the purpose or project for which funding is sought.
Documentation should include (i) statement of the purpose of the project; (ii) strategies the
individual or organization will employ to impi.ment the project and proposed timetable; (iii) the
proposed staffing for the project, including the names and titles of key project staff; and (iv) a
detailed project budget.

The Foundation will also require any individual who receives a grant (which will be for
purposes other than travel, study or any similar purpose described in IRC Section 4945(d)(3)) to
enter into a written grant agreement, if appropriate, and, if appropriate, to periodically report to
the Foundation regarding the use of the funds granted, including a final report when the funds
granted are depleted or the objective of the grant is obtained,
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