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The Friends of the Southwest Museum Coalition (Friends) have asked me to 

prepare a report addressing certain financial issues raised by the 2003 merger between the 
Autry Museum of Western Heritage and the Southwest Museum.   

 
I.  EXECUTIVE SUMMARY  
 The following discussion summarizes the relevant facts and conclusions reached 
in the remainder of this report. 
 

A.  FACTS.  There are three key players in the story that follows.  The first is the 
Southwest Museum, an independent entity until a May 2003 merger.  The second is the 
Autry Museum of Western Heritage, also a separate legal entity until the May 2003 
merger.  The third is the Autry Foundation, a private foundation headed by Mrs. Jackie 
Autry, which exercises significant control over the Autry Museum of Western Heritage.  
Following the May 2003 merger, the Southwest Museum’s legal existence ended, with its 
operations and assets becoming part of and its liabilities being assumed by the Autry 
Museum of Western Heritage.  As part of the merger transaction, the Autry Museum of 
Western Heritage changed its name to the Autry National Center of the American West.  
Throughout this report, the Autry Museum of Western Heritage and the Autry National 
Center of the American West will be referred to as the Autry Museum (unless clarity 
requires otherwise).  

 
As part of the merger agreement (Merger Agreement), the Autry Museum 

represented that an attached balance sheet (2002 Merger Balance Sheet; Exhibit A) 
presented fairly, in all material respects, its assets and liabilities in accordance with 
generally accepted accounting principles (GAAP).1  There is no specific reference to an 

                                                 
1 Agreement and Plan of Merger between the Autry Western Heritage Museum and the Southwest Museum 
dated March 4, 2003, Section 8(c). 
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Autry Foundation pledge in the Merger Agreement, but the 2002 Merger Balance Sheet 
does report $98,178,777 in current receivables as of December 31, 2002.   

 
The 2000 Form 990-PF filed with the Internal Revenue Service by the Autry 

Museum listed pledges having both book and fair market values of $97,840,178 (Exhibit 
B).  That same return reported elsewhere that the Autry Foundation made a $97,222,712 
pledge (Pledge)2 to the Autry Museum on December 31, 2000 (Exhibit C).3  Publicly 
available tax returns filed by the Autry Museum continue to report outstanding pledge 
balances as exceeding $97 million.4  This strongly suggests the bulk of the $98 million in 
receivables reflected on the 2002 Merger Balance Sheet included the Pledge. 

 
No other facts were known by the Friends about the terms of the Pledge until 

recently, when the Friends obtained financial statements for the Autry Museum for the 
periods ending December 31, 2006 (Exhibit D), December 31, 2005 (Exhibit E) and 
December 31, 2000 (Exhibit F).  The 2006 and 2005 financial statements were obtained 
from the Autry Museum by the Friends.   The 2000 financial statements were discovered 
in the California Attorney General’s public records. The 2000 statements were 
incomplete (no footnotes).  

 
The 2006, 2005, and 2000 financial statements each treat the Pledge differently 

than the Pledge was treated on the 2002 Merger Balance Sheet.  In fact, the Pledge 
actually is comprised of what the footnotes to the 2006 and 2005 financial statements 
refer to as three related-party pledges (Pledges).5  Those Pledges constituted 94% of all 
pledges and grants receivable on the 2006 balance sheet and 96% of all pledges and 
grants receivable on the 2005 balance sheet. 6 
 

Based on available evidence, Mrs. Autry is most likely the source that will fund 
the Pledges, although a portion of the funding may first pass through the Autry 
Foundation, which appears to be serving as a conduit between Mrs. Autry and the Autry 

                                                 
2  The Friends were unaware of the reference to the Pledge on the Autry Museum’s 2000 Form 990-PF until 
I discovered the Form 990-PF on the California Attorney General’s Web site.  This is not to suggest that I 
did anything particularly special, but rather to illustrate the mystery that surrounded and, to some degree, 
still surrounds the Pledge. 
3  Note 5 to the Autry Museum financial statements for the years ending December 31, 2006 and December 
31, 2005 report that the Pledge was made on March 24, 2000. 
4  The Autry Museum’s 2006, 2005, 2004, and 2003 Forms 990 report outstanding balances of 
$100,984,778, $100,588,764, $99,504,332, and $97,693,275, respectively, as the outstanding balance for 
pledges receivable. 
5  Note 5 to the Autry Museum financial statements for the years ending December 31, 2006 and December 
31, 2005. 
6 Interestingly, Note 2 to the Autry Museum’s 2006 financial statements indicates that related party 
receivables equal approximately 96% of net pledges receivable.  I derived my number by dividing 
$97,120,523 (Note 5) by $103,312,211 (Note 3). 
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Museum.8  For purposes of this report, Mrs. Autry will be assumed to be the initial 
funding source for the Pledge.  
 

Both the 2006 and 2005 Autry Museum financial statements indicate that a 
significant portion of the Pledges are payable upon the death of Mrs. Autry.9  At the time 
of the merger between the Autry Museum and the Southwest Museum, Mrs. Autry had a 
life expectancy of 24.4 years, as determined under Internal Revenue Service life 
expectancy tables10 (Exhibit G).  As noted, the 2002 Merger Balance Sheet assigned a 
book value to the receivables (which included the Pledges) of $98 million, with the entire 
amount classified as a current asset.  It contained no footnotes or explanation regarding 
the Pledges.  

 
B.  CONCLUSIONS.  Subject to the full report, I have reached the following 

conclusions: 
 

1.  Section 8(c) of the Merger Agreement required that the 2002 Merger Balance 
Sheet present fairly, in all material respects, the assets of the Autry Museum in 
accordance with GAAP.  Given the terms of the Pledges, the 2002 Merger Balance Sheet 
did not present fairly, in all material respects, the Pledges because it treated all of them as 
current assets without any further disclosures.   
 

2.  The 2002 Merger Balance Sheet was not prepared in accordance with GAAP.  
Paragraph 24 of Financial Accounting Standards Board Statement No. 11611 requires that 
the recipients of unconditional promises to give disclose “the amounts of promises 
                                                 
8  See Note 2 to the Autry Museum financial statements for 2006, which provides: 

Pledges receivable and accounts receivable are uncollateralized and the Center is at 
risk to the extent such amounts become uncollectible.  Additionally, approximately 
96% of net pledges receivable are due from one individual and a related foundation 
and the Center is subject to credit risk in the event of nonperformance by such parties. 

9 Note 5 to the Autry Museum financial statements for the year ending December 31, 2006 provides: 

The annual contributions will continue until the donor’s passing and the long-term 
capital contribution will be received upon the donor’s passing. 

The same language appears in Note 5 to the Autry Museum financial statements for the year ending 
December 31, 2005. 
10 Treasury Regulation Section 1.401(a)(9)-9.  Mrs. Autry was born on October 2, 1941.  It probably would 
be preferable to use the tables used to value assets for purposes of the federal estate and gift tax, if they 
differ.  However, those tables do not clearly state life expectancies for a given age.  See IRS Publications 
1457 (Book Aleph), 1458 (Book Beth), and 1459 (Book Gimel).  I did review the tables published by the 
U.S. Department of Health and Human Services and tables published by the Centers for Disease Control 
and Prevention.  See Elizabeth Arias, United States Life Tables, 2003, 54 NATIONAL VITAL STATISTICS 
REPORTS (April 19, 2006).  The life expectancy for a 60-year old person is 22.2 years.  In other words, 
there may be slight variations between the different tables, but these are unlikely to be material for present 
purposes. 
11 Financial Accounting Standards Board, Statement No. 116—Accounting for Contributions Received and 
Contributions Made, June 2003, at Paragraph 24, p 9. 
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receivable in less than one year, in one to five years, and in more than five years.”  The 
2002 Merger Balance Sheet did not disclose this information.  The balance sheets for the 
years ending December 31, 2006 (Exhibit D), December 31, 2005 (Exhibit E), and 
December 31, 2000 (Exhibit F) provide information regarding due dates.  
 

3.  The 2002 Merger Balance Sheet was misleading12 in its representation of the 
Autry Museum’s financial condition because it omitted material information regarding 
the Pledges.  Anyone who doubts this need only ask the following question:  Would you 
rather have $100 million today or in 24.4 years?  To ask this question is to answer it.13     
 

4.   The merger between the Autry Museum and the Southwest Museum has been 
consistently characterized as a merger between a cash-rich institution (Autry Museum) 
and a financially strapped museum with a priceless collection (Southwest Museum).  The 
Autry Museum’s alleged financial superiority to the Southwest Museum largely 
disappears when the Pledges are excluded from the analysis because unpaid pledges are 
not cash in hand, but merely promises to pay sums at a future date.  The portion of the 
Pledges that is best characterized as a $6.050 million annual annuity appears to have kept 
the pre-merger operations of the Autry Museum from having produced larger deficits or 
smaller surpluses.14  In other words, without the portion of the Pledges that is 
characterized as a $100 million long-term capital contribution, the Autry Museum is in no 
position (based on financial resources reflected in its 2005 and 2006 balance sheets) to 
make the needed repairs to the Southwest Museum’s facilities, significantly increase its 
endowment, and expand its own facilities in Griffith Park.  To summarize:  The Autry 
Museum was not in much better financial condition than the Southwest Museum once the 
                                                 
12 When I use the term “misleading” in this report, I am not suggesting or implying evil intent on the part of 
those who compiled the 2002 Merger Balance Sheet or made the related representation.  Something either 
is or is not misleading.  The misleading aspect of the statement can be inadvertent, with no one even 
realizing that others may interpret the statement differently, or it can be intentionally misleading.  Only 
those who compiled the 2002 Merger Balance Sheet or made the related representation know what their 
intentions were in doing so. 
13 The notes to the financial statements specifically acknowledge credit risk.  See Note 2 to the 2006 and 
2005 Autry Museum financial statements. 
14 The merger makes it difficult to now isolate the Southwest Museum’s operations, as carried on by the 
combined entity, from the Autry Museum’s pre-merger operations.  Undoubtedly the Autry Museum is 
incurring additional expenses because of its efforts to conserve the Southwest Museum’s rare collection of 
North American artifacts.   However, the Mount Washington galleries are currently closed to the public, 
presumably resulting in significant reduction in expenses.  Although the Autry Museum is renovating some 
portions of the Mount Washington facility, some, if not all of that expense has been covered by government 
grants.  The Executive Summary to the Draft Environmental Impact Report submitted by the Autry 
Museum to the Los Angeles Department  of Recreation & Parks (available at 
http://www.laparks.org/environmental/autry3.htm) states: 

In December 2005, the Autry National Center secured nearly $1 million in state 
funding from the California Culture and Historical Endowment to undertake building 
and rehabilitation projects including waterproofing, electrical upgrades, and 
mechanical upgrades.  The Autry National Center also secured a FEMA grant to 
enable long-overdue repair and stabilization of the Caracol Tower due to damage 
sustained in the Northridge Earthquake. 
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Pledge is removed from the analysis.  Ignoring the Pledge is appropriate given the fact 
that a significant portion of it will not be converted into cash for some two decades when 
actuarial tables are taken into account. 
 

5.  The mischaracterization15 of the Pledges as current assets on the 2002 Merger 
Balance Sheet had ramifications that went far beyond pure financial matters.  
Specifically,  
 

a. If the Southwest Museum’s board of directors did not understand the deferred 
nature of the payments under the Pledges, it could not make a considered decision 
regarding the merger’s merits. 
 

b. If the community groups that initially opposed the merger had fully understood 
the deferred nature of payments under the Pledges, they may have continued to oppose 
the merger out of concern that the Autry Museum did not intend to renovate and restore 
the Southwest Museum’s Mount Washington facility. 
 

c. Although California law apparently did not require that the California Attorney 
General formally review and approve the merger before the parties could proceed, there 
is evidence of an informal review process.  Given the California Attorney General’s basic 
role in assuring that charitable assets are protected and donor restrictions are honored, the 
California Attorney General may well have had serious concerns regarding the ability of 
the Autry Museum to protect assets and honor restrictions without the full $98 million of 
cash, represented by the current receivables shown on the 2002 Merger Balance Sheet, 
that would have been expected to have been in hand within a relatively short period of 
time.   
 

d. As of December 31, 2006, the philanthropic community had not responded to 
the Autry Museum “seed” money by providing the additional $100 million in funding 
anticipated by Section 13(h) of the Merger Agreement.16  I can only speculate, but the 
lackluster response by the philanthropic community suggests that some people may not 
understand the deferred nature of the $100 million contribution.  They may be asking 
why provide additional funding if the Autry Museum already has significant resources.  
Other members of the philanthropic community may understand the deferred nature of 
the $100 million long-term capital contribution.  They may be telling Mrs. Autry and the 
Autry Foundation to accelerate payments under the Pledge before they are willing to 
commit additional capital. 

 

                                                 
15 See note 12, supra. 
16   Section 13(h) of the Merger Agreement provides as follows: 

The Center shall launch an endowment and capital campaign in 2004 with a goal of 
raising at least $100,000,000, subject to the studies to be undertaken pursuant to the 
Master Plan referred to in Section 13(i) below)[sic]. 
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Once again, I can only speculate, but the lackluster response from the 
philanthropic community may have necessitated the 2006 “promise from a related party” 
to make a $25 million payment to be added to the Autry Museum’s restricted 
endowment. 17  This conditional promise is disclosed in Note 2 to the Autry Museum 
financial statements, but is not reflected in the income statement or balance sheet 
numbers because “the related party had not signed off on the satisfaction of the 
conditions” as of December 31, 2006.18  Presumably this related party is Mrs. Autry or 
the Autry Foundation.  The need for this promise and the funds it represents could be 
viewed as further evidence that the Autry Museum was not adequately capitalized 
following the merger with the Southwest Museum. If that hypothesis is correct, it would 
be support for the conclusion that the 2002 Merger Balance Sheet was misleading.19 

 
6.  During the last five years, there have been demands by members of the United 

States Congress, state regulators, grantmakers, donors, and watchdog groups for far 
greater transparency in the nonprofit sector.  The Internal Revenue Service is now in the 
process of completely overhauling the Form 990 tax return used by tax-exempt entities.  
Although the Form 990 is a tax return, it is also a disclosure document, relied upon by 
state regulators, donors, and the media, among others.20  A significant part of the Internal 
Revenue Service’s efforts have been devoted to increasing transparency through 
expansion and revision to the Form 990.   

 
Despite the widespread benefits from increased transparency, the Autry Museum 

still chooses to keep the Pledge, its terms, and the circumstances surrounding it shrouded 
in mystery.  The financial statements don’t identify who is behind the Pledge, other than 
referring to “related parties.”  The exact terms of the Pledge are still largely unknown and 
some of the accounting for the Pledge remains anything but transparent.  
                                                 
17 See Note 2 to the 2006 Autry Museum financial statements. 
18 Id. 
19 See note 12, supra. 
20 The Omnibus Budget Reconciliation Act of 1987 (“OBRA 1987") greatly expanded public access to the 
Form 990 by requiring charities to make their Form 990s available to the public on request rather than 
requiring the public to obtain the forms from the Internal Revenue Service. The legislative history to 
OBRA 1987 is clear in expressing congressional intent that the Form 990 be used by both the Internal 
Revenue Service in administering the tax laws and the public in assuring accountability. 

Specifically, House Report 100-391 (1987) provides: 

For example, the present-law disclosure procedure does not result in full and timely 
public disclosure of the activities of charitable organizations, as needed to facilitate 
accountability of such organizations to the public from whom they solicit tax-
deductible funds. . . . In the case of charitable organizations, the committee believes 
that increased availability of information will help assure that the double tax benefits 
of deductibility of contributions and exemption from income tax are limited to 
organizations whose assets are devoted exclusively to charitable purposes, as required 
by the tax law. Also, because most such charities regularly solicit contributions or 
receive other support from the public, the public should have ready access to current 
information about the activities of these organizations… 
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Looking forward, the City of Los Angeles Department of Recreation and Parks 

and the City Council will soon be faced with a decision as to whether to approve the 
Autry Museum’s proposal to expand the building on its Griffith Park campus, as 
described in documents submitted by the Autry Museum as part of an environmental 
impact report required by the California Environmental Quality Act.21 The department 
and the City Council must certainly be interested in the Autry Museum’s financial 
capacity to implement the project described in the proposal.  Yet, now the department and 
City Council are the latest groups to be faced with the lack of transparency surrounding 
the Pledge and how the Pledge changes perceptions of the Autry Museum’s financial 
wherewithal.  It is hard to imagine these officials making an informed decision to 
approve the expansion proposal and commit scarce public resources without a complete 
understanding of the Pledge and the museum’s finances, particularly when in the past 
those public resources have taken the form of park land that the Autry Museum has used 
at no cost.22 

 
The Southwest Museum’s board of directors, the community groups who initially 

opposed the merger, the California Attorney General, the Los Angeles Department of 
Recreation and Parks and other officials involved in the public review and approval 
process for the proposed expansion, and the philanthropic community all share one thing 
in common:  Given each of their objectives, none of these participants should like the 
deferred nature of the $100 million capital contribution, particularly given the fact that its 
actuarially determined payment date is two decades away.   
 
II.  SCOPE OF THE ENGAGEMENT 
 The Friends have asked me to prepare an analysis and report based on a set of 
documents that they provided to me (Exhibit H).  As agreed, I am not rendering legal 
advice or a legal opinion.  The Friends are already represented by counsel, including the 
attorney who directed my work.  Nor am I rendering any audit, attestation, or certification 
services. 
 

Due to budgetary constraints, the Friends asked me to limit my review to the 
documents that they provided to me.  However, they did permit me to review any 
documents that I found on the Web—these largely consisted of media accounts, tax 
returns, and information on the Autry Museum’s Web site.  There are many relevant 
documents that are not publicly available or that the Friends were unable to provide me.  
The Friends have acknowledged that more complete information or a more extended 
review could change my conclusions.  In order to preserve the confidentiality of the 

                                                 
21 The Autry Museum provides a link to the Los Angeles Department of Parks and Recreation Web site and 
the draft report.  The link is available at http://www.autry-museum.org/anewplan/news.html. 
22 The Friends have informed me that the Autry Museum currently occupies a 10-acre parcel of Griffith 
Park under a 50-year land lease for One Dollar per year.  In Note 7 to its 2006 financial statements, the 
Autry Museum values this public subsidy at $10.2 million.  The Friends have informed me that Autry may 
seek as much as a 30-year extension of the land lease. 
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preparation of this report, the Friends prohibited me from contacting third parties, such as 
Autry Museum officials.   
 
III.  QUALIFICATIONS 
 I am both an attorney (Illinois and Wisconsin) and a CPA (Wisconsin).  I hold an 
LLM (Tax) from New York University and a Masters of Management (MBA-equivalent) 
from Northwestern University’s Kellogg Graduate School of Management. I am the 
author of A DESKTOP GUIDE FOR NONPROFIT DIRECTORS, OFFICERS, AND ADVISORS:  
AVOIDING TROUBLE WHILE DOING GOOD (Wiley 2006), which addresses a wide variety 
of management, legal, accounting, financial, and regulatory issues from the perspective 
of the board of directors and its governance of the organization.  I have previously 
practiced law and have also developed computer-based training for lawyers, accountants, 
financial professionals, and nonprofit directors though my own company.  I have most 
recently been engaged in training activities involving nonprofit organizations and the 
related development of a consulting practice.23  My latest article, Applying Fin 48 to Tax-
Exempt Organizations: Too Much of Nothing or It’s All Too Much?, was published in the 
May 2007 issue of the Exempt Organization Tax Review.  The article focuses on a 
controversial interpretation of accounting principles issued by the Financial Accounting 
Standards Board (FASB). 
 
IV.  CONTEXT 

On March 4, 2003, the Autry Museum of Western Heritage (Autry Museum) and 
the Southwest Museum, both California non-profit corporations, entered into the Merger 
Agreement.24  Under that agreement, the Southwest Museum merged into the Autry 
Museum, with the Southwest Museum’s separate corporate existence disappearing.  The 
surviving entity is known as the Autry National Center for the American West.  The 
parties to the merger intended that the Southwest Museum’s separate identity as a 
museum be maintained following the merger,25 with reasonable efforts being taken to 
maintain the Mount Washington facility.26  Media reports reflect those intentions.27 

                                                 
23 I can be contacted at 773.325.2124, or by e-mail at jbsiegel@charitygovernance.com. 
24 The merger apparently was finalized May 27, 2003.  Autry Western Heritage Museum, 2003 Form 990, 
Statement 1. However, the 2002 Form 990 for the Southwest Museum reports the date as May 31, 2003. 
25 Agreement and Plan of Merger between the Autry Western Heritage Museum and the Southwest 
Museum, dated March 4, 2003, Section 12(b). 
26 Mount Washington Homeowners Alliance, Letter to the Board of Directors of the Autry National Center, 
May 16, 2005. 
27 Christopher Reynolds, Autry and Southwest Museums Seal a Deal, L.A. TIMES, Mar. 14, 2003.  Mr. 
Reynolds wrote: 

In disclosing their decision Thursday, Autry leaders stopped short of making 
guarantees about the fate of the Southwest's longtime home on Mount Washington. 
But the facility will remain open for the foreseeable future, and in meetings and 
correspondence with neighborhood activists, they have pledged their best efforts not 
only to preserve the historic buildings there but keep them open to the public, ideally 
as a venue for temporary exhibitions. 
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The Friends and the Autry Museum engaged in a lengthy mediation process 
instigated at the City of Los Angeles’ behest.  The Friends are concerned that the Autry 
Museum has abandoned its original intentions and commitments with respect to the 
Southwest Museum and its Mount Washington facility.  Specifically, the Friends believe 
that the Autry Museum now plans to permanently terminate the entire use of the Mount 
Washington facility as a museum, either converting it to some other use or selling it.28  In 
March 2006, just three years after the merger, the Autry Museum announced that it was 
effectively closing the Mount Washington facility.29   The announcement refers to new 
cultural uses for the facility, putting into question the Autry Museum’s plans to continue 
to use the Mount Washington facility as a museum.   

 
As of the date of this report, the Autry Museum’s Web site is ambiguous 

regarding the Mount Washington facility’s future.  The Web site refers to infrastructure 
improvements to the Southwest Museum that are to be completed by 2010, but states that 
the goal is to “mov[e] most of the collection to a new state-of-the-art home by 2009.”30 
That state-of-the-art home is to be part of the Autry Museum’s expanded “Griffith Park 
campus.”31  Despite the earlier reference to “new cultural uses,” a newsletter on the Autry 
Museum’s Web site indicates that two galleries in the Mount Washington facility will 
“open with exhibitions of Native American artifacts.”32  This ambiguity is disturbing 
given the unambiguous requirement in Section 13(f) of the Merger Agreement that, 

 
the identity and integrity of the Southwest Museum will be maintained 
as part of the Center and the Southwest staff will establish their 
museum’s interpretative agenda creating permanent and temporary 
exhibitions for presentation in its galleries.  

 
V.  ANALYSIS  

The merger between the Autry Museum and the Southwest Museum has been 
consistently characterized as a merger between a cash-rich institution (Autry Museum) 
                                                                                                                                                 

To cover costs of the merger, Autry officials say they plan to raise $100 million over 
the next five years, including $38 million to boost the center's endowment and an 
estimated $15 million to restore and renovate the Southwest buildings. 

28 Press Release, Autry National Center, Update, Apr. 25, 2006; and Letter to the Board of Directors, note 
26, supra. An article appearing in the Los Angeles Times reports that the Autry Museum is looking for 
funds for new exhibition space at the Southwest site, but the press release from the Autry Museum 
specifically refers to a “new cultural use.”  See Christopher Reynolds, Southwest Faces Major Repair Job, 
L.A. TIMES, Mar. 21, 2006. 
29Southwest Faces Major Repair Job, note 28, supra.  See also Peter Prengaman, Indian Museum Closes 
Amid Controversy, Artifacts to be Transferred to Autry, ASSOCIATED PRESS, June 29, 2006. 
30 Welcome Page for the Southwest Museum of the American Indian available at 
http://www.autrynationalcenter.org/southwest/. 
31 Id.   
32 Southwest Museum of the American Indian—Celebrating 100 Years, available at 
http://www.autrynationalcenter.org/pdfs/SWM_Newsletter_web-4pages.pdf 
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and a financially strapped museum with a priceless33 collection (Southwest Museum).  
That public perception is evident in the first paragraph of a Los Angeles Times article 
reporting: 
 

The Autry Museum of Western Heritage—a young, wealthy institution 
created by a singing movie cowboy to explore western myth-making 
along with history—will consummate a two-year on-again, off-again 
courtship by merging with the cash-strapped, collection-rich Southwest 
Museum.34 
 

The article then goes on to describe the “Autry’s $100-million endowment.”35  
This characterization of the $100 million number is inconsistent with the facts.  Of 
course, the reporter did not review the 2002 Merger Balance Sheet because his article 
was written prior to the  consummation of the merger when the parties provided each 
other balance sheets pursuant to the terms of the Merger Agreement.  Nevertheless, the 
balance sheet certainly leads to and supports that mistaken conclusion by various 
reporters.  Of more immediate relevance, the 2002 Merger Balance Sheet may reflect 
how Autry Museum officials characterized the receivables when talking with third parties 
such as citizen and community groups, politicians, the media, and the California Attorney 
General.  The New York Times has also covered the merger, arriving at a similar 
characterization.36   

 
These press accounts did not accurately portray the relative financial positions of 

the two museums.  Although the Autry Museum may have had a $6.050 million annual 
annuity for the foreseeable future, it did not have anywhere close to the $98 million in 
                                                 
33 Southwest Museum, Narrative Summary of the Collection, an undated document provided to me by the 
Friends. 
34 Christopher Reynolds, A Union of Cowboys and Indians, L.A. TIMES, Dec. 11, 2002. 
35 Ten days later, in an editorial, the L.A. Times wrote: 

Coming together to be stronger is also the driving idea behind the merger of the 
Autry, with its $100-million endowment and its financial discipline, and the venerable 
but fiscally broken Southwest Museum. 

Editorial, Now the West is One, L.A. TIMES, Dec. 12, 2002. 
36 Edward Wyatt, As an Indian Museum Packs for a Move, Grumbling is Heard, N.Y. TIMES, June 28, 
2006; and James Sterngold, New Travails for a Struggling California Museum, N.Y. TIMES, May 26, 2002.    
In contrasting the pre-merger Autry and Southwest Museums, Mr. Wyatt, wrote: 

The Autry museum, opened in 1988 by the Autry family, was backed by a large 
fortune but had a collection that tended toward movie memorabilia and less 
distinguished Western paintings.... 

The Southwest, by contrast, suffered from a small endowment and declines in 
membership and visitors. But since its founding by Charles Lummis, an explorer and 
collector, it had built an extensive collection of Indian artifacts, including 13,500 
Indian baskets, perhaps the largest such holding in existence, as well as thousands of 
objects, ranging from the sacred -- including human remains -- to the mundane. 
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unrestricted current receivables that the 2002 Merger Balance Sheet indicated that it had.   
In fact, the 2002 Merger Balance Sheet is both misleading37 and noncompliant with 
GAAP. 

 
A.  THE TERMS OF THE PLEDGES.  The 2006, 2005 and 2000 financial statements 

provide additional information about the Pledges.  Specifically, Note 5 to both the 2006 
and 2005 financial statements describe the terms of the Pledges.  On March 24, 2000,38 
the Autry Museum received a pledge for an annual contribution totaling $6 million.  It 
also received what is described as a long-term capital contribution of $100 million.  On 
May 16, 2002, the Autry Museum received a third pledge for a $50,000 annual 
contribution.  Upon the death of the donor, the donor’s obligation to make the annual $6 
million and $50,000 payments terminates.  At that time, the $100 million pledge (referred 
to as a capital contribution) comes due. 
 

The Friends have always assumed that the donor is Gene Autry’s widow, Jackie 
Autry.  An October 11, 2000 article in the Los Angeles Times more than justifies that 
assumption, reporting: 
 

 Gene Autry's widow, Jackie Autry, has established a $100-million 
endowment for Griffith Park's Autry Museum of Western Heritage. The 
gift will help make the museum "a more public and self-supporting 
institution," said Autry, who is board chairman of the institution named 
in her husband's honor.39  

 
The 2006 and 2005 Autry Museum financial statements, however, only refer to a “related 
party,” with no specific name provided.40 

 
It is still impossible to say whether there has been an outright pledge to the Autry 

Foundation by Mrs. Autry, whether there is an irrevocable trust that designates the Autry 
Foundation as its beneficiary, or whether some other estate-planning device will be used 
to fund the $100 million so-called capital contribution that becomes due when Mrs. Autry 
dies.  Further adding to the confusion is evidence that a significant portion of the $6 
million and $50,000 annual payments are being made directly to the Autry Museum by 
Mrs. Autry, rather than to the Autry Foundation as a conduit between Mrs. Autry and the 
Autry Museum.41  There should be concern if the so-called $100 million capital 

                                                 
37 See note 12, supra. 
38 As noted in the text accompanying note 3, supra, the Autry Museum’s 2000 Form 990-PF reports that 
the Pledge was made on December 31, 2000.  
39 Shauna Snow, Arts and Entertainment Reports from the Times, L.A. TIMES, Oct. 11, 2000. 
40 See Note 5 to the 2006 and 2005 Autry Museum financial statements.  
41 The five most recently available tax returns for the Autry Foundation report the following contributions 
to the Autry Museum (i) 2005—$1,003,500; (ii) 2004—$503,425; (iii)  2003—$1,503,810; (iv) 2002—
$1,001,397; and (v) 2001—$922,221.   Each of these amounts fall far short of the $6.050 million annual 
obligation under the Pledges, meaning that someone else is likely satisfying a significant portion of the 
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contribution is embodied in Mrs. Autry’s will because wills can be changed.  However, 
that seems unlikely given the fact the Autry Museum has consistently treated all the 
Pledges for accounting purposes as unconditional promises to give rather than conditional 
ones.42  The point:  Neither the Friends, nor the general public knew the exact terms of 
the Pledges at the time of merger despite the fact that the Pledges were the primary basis 
for it.  Now the Los Angeles Department of Recreation and Parks and the City Council 
are reviewing a proposal for a major expansion of the Autry Museum’s Griffith Park 
facility.  The Autry Museum may have provided the department and the City Council 
with additional information, but that is not a certainty.  If the department and City 
Council have not received additional information, both are presumably relying on the 
financial statements and tax returns referred to in this report to assess the Autry 
Museum’s financial capacity to carry through on the proposed expansion.  In that case, 
the department and the City Council both would be faced with incomplete and less than 
transparent disclosures regarding the Pledge, just as I and members of the public are. 
  

                                                                                                                                                 
$6.050 million annual obligation under the Pledges. The Autry Foundation’s 2006 Form 990 return was not 
available through GuideStar as of the date of this report.   

Somewhat surprisingly, the 2006 Form 990 for the Autry Museum that the Friends supplied to me 
included Schedule B, with the donor names displayed.  It reports a $5,328,650 contribution from Mrs. 
Autry to the Autry Museum, but shows no contribution from the Autry Foundation to the Autry Museum.  
Under the Schedule B reporting requirements, it is possible that the Autry Foundation made a contribution 
to the Autry Museum during 2006, but that such contribution was not large enough to require that it be 
separately reported on Schedule B.   

Schedule B to the Autry Museum’s 2005 Form 990 reports a $1,003,500 contribution from the 
Autry Foundation, which is consistent with the contribution reported by the Autry Foundation on its 2005 
Form 990. 
42 The Autry Museum’s treatment of the Pledge is inconsistent with the treatment that would be required if 
the Pledge were made pursuant to Mrs. Autry’s will. Example 16 in Appendix C to FASB No. 116 provides 
as follows: 

207. In 19X0, Individual R notifies Church S that she has remembered the church in 
her will and provides a written copy of the will. In 19X5, Individual R dies. In 19X6, 
Individual R's last will and testament enters probate and the probate court declares the 
will valid. The executor informs Church S that the will has been declared valid and 
that it will receive 10 percent of Individual R's estate, after satisfying the estate's 
liabilities and certain specific bequests. The executor provides an estimate of the 
estate's assets and liabilities and the expected amount and time for payment of Church 
S's interest in the estate. 

208. The 19X0 communication between Individual R and Church S specified an 
intention to give. The ability to modify a will at any time prior to death is well 
established; thus in 19X0 Church S did not receive a promise to give and did not 
recognize a contribution received. When the probate court declares the will valid, 
Church S would recognize a receivable and revenue for an unconditional promise to 
give at the fair value of its interest in the estate (paragraphs 8 and 19-21). If the 
promise to give contained in the valid will was instead conditioned on a future and 
uncertain event, Church S would recognize the contribution when the condition was 
substantially met. A conditional promise in a valid will would be disclosed in notes to 
financial statements (paragraph 25). 
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B.  THREE DIFFERENT APPROACHES TO REPORTING THE PLEDGES FOR 
FINANCIAL STATEMENT PURPOSES. The Autry Museum has not adopted one consistent 
approach to reporting the Pledges on its balance sheet.  Instead, each set of financial 
statements43 I have reviewed has taken its own unique approach. 
 

1.  2002 MERGER AGREEMENT BALANCE SHEET.  The 2002 Merger Balance 
Sheet characterized the Pledges as current assets.44  It contained no other information 
with respect to the Pledges.  The Autry Foundation’s identity as the primary donor was 
only revealed through my review of the Autry Museum’s 2000 Form 990-PF.45  That 
raises additional questions because the size of the Pledges far exceeded the Autry 
Foundation’s then current financial assets (as reported on its Form 990-PF).46  
                                                 
43   For these purposes, I am treating the 2006 and 2005 financial statements as one set of statements, 
because the Autry Museum appears to have settled on a template for purposes of producing annual 
financial statements that are audited and now available to the public as a consequence of recently mandated 
disclosure requirements by the State of California. 
44 Even then, it does not characterize the Pledges as pledges, but rather, as receivables.  
45  For some reason, the Autry Museum filed two tax returns for its 2000 calendar year.  Statement 1 to its 
2000 Form 990-PF lists a contribution of $97,222,712 contribution from the Autry Foundation.  

In an effort to learn more about the Pledges, I reviewed the Forms 990-PF for the Autry 
Foundation.  Part II of the Forms 990-PF for 2005, 2004, and 2003 (Exhibit I) report no liabilities.  Part II 
of the 2002 and 2001 Forms 990-PF reports $14,348 in liabilities.  For 2000, Part II reports $26,619 in 
liabilities.  If this were a financial statement prepared in accordance with GAAP, the Pledges would be 
recorded as liabilities.  FASB No. 116, note 11, supra, mandates parallel treatment by the pledgor and the 
pledgee.  Specifically, Paragraph 18 of FASB No. 116 provides: 

Contributions made shall be recognized as expenses in the period made and as 
decreases of assets or increases of liabilities depending on the form of the benefits 
given.  For example, . . .unconditional promises to give cash are recognized as 
payables and contribution expenses. 

Although discussions of FASB No. 116 generally focus on how the charity that receives a pledge is to 
account for it, the title (Accounting for Contributions Received and Contributions Made) refers to not only 
contributions received, but also to contributions made.  Moreover, the opening summary to FASB No. 116 
provides: 

Generally, contributions received, including unconditional promises to give, are 
recognized as revenues in the period received at their fair values. Contributions made, 
including unconditional promises to give, are recognized as expenses in the period 
made at their fair values. 

It simply is not clear why the Autry Foundation did not report the Pledge as a liability in Part II to its Forms 
990-PF.  Given the asset balances, as described in note 46, infra, the Autry Foundation would have shown a 
significant negative net worth on Part II to its Forms 990-PF for the years in question if just the liability 
side of the pledge were reflected in the balance sheets.  If, as I have raised as a possibility elsewhere in this 
report, Mrs. Autry made a corresponding pledge to the Autry Foundation, an offsetting asset would be 
created in the asset portion of Part II, assuming the pledge was not just a non-binding statement of 
intention. 
46 The Autry Foundation’s 2000 Form 990-PF reports gross assets having a fair market value of $18.69 
million on Line 16, Column C.  Its 2004 Form 990-PF reported $17.36 million in gross asset value (Line 
16, Column C).  That is a long way from the amounts due under the Pledges.  Assuming the Autry 
Foundation could obtain a 10% annual compound return, it would take at least 19 years to increase the 
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2.  2006/2005 FINANCIAL STATEMENTS.  The Autry Museum’s 2006 and 2005 

financial statements show a current book value for the Pledges of $103,312,211 and 
$100,950,645, respectively.  Note 3 to the 2006 financial statements breaks all the 
pledges (including the Pledges) into three time-based component parts: (i) $8,661,981 
due in less than one year; (ii) $26,581,651 due in one to five years; and (iii) $187,240,000 
due in more than five years.  The aggregate book value of the Pledges is reduced by a 
discount factor equal to $119,171,421, as described in Note 5 to the 2006 financial 
statements.  Note 5 provides additional information regarding the Pledges, stating that the 
$119 million discount was determined by present valuing the future payments using an 
appropriate discount rate and taking into account Mrs. Autry’s (referred to in Note 5 to 
the financial statements as the “related party”) life expectancy under Internal Revenue 
Service tables. 
 

3.  2000 AUTRY FINANCIAL STATEMENTS. In 2002, the Autry Museum gave 
notice to the California Attorney General of a merger between the Autry Museum and 
Women of the West Museum (based in Boulder, Colorado).  The Autry Museum 
submitted its 2000 financial statements to the California Attorney General, as part of the 
process.47  Those statements took still a different approach to reporting the Pledges.48  
The balance sheet reported a portion ($6,470,279) of the Pledges as a current asset, and 
the remaining $91,369,899 as an asset outside of the current asset category.49  

 
C.  THE 2002 MERGER BALANCE SHEET DOES NOT COMPLY WITH GAAP.  For 

over three decades, the FASB has been the organization charged with formulating GAAP.  
Its Statement No. 116 prescribes the proper accounting treatment for pledges.  Paragraph 
110 of that statement is quite clear in setting out the overarching considerations in 
reporting pledges for purposes of balance sheet presentation, stating: 

 
The Board concluded that donors and other users need information 
about promises to give to make informed decisions about allocation of 

                                                                                                                                                 
Autry Foundation’s asset value to a point where it could pay the Pledge.  (Exhibit J).  That unrealistically 
assumes no further expenditures.  According to a study undertaken by Ibbotson Associates, the S & P 500 
stock index returned an 11% annual return between 1926 and 2000.   Of course, there is no reason for 
concern if there is an irrevocable trust or other estate-planning vehicle that will provide the Autry 
Foundation with sufficient assets to meet its obligation under the Pledges.  But even if that is the case, was 
it appropriate for the Autry Museum to represent to its merger partner $98 million in current  receivables 
when, in fact, a significant portion of the underlying value of those receivables would not be converted to 
spendable cash for at least two decades (as determined on an actuarial basis)?   
47 The Autry Museum appears to have submitted incomplete financial statements.  The Friends reviewed 
the 2000 financial statements when it reviewed the files in the California Attorney General’s office.  
According to a representative of the Friends, those statements did not include footnotes. 
48  At that time, Mrs. Autry had not yet made the pledge for the $50,000 annual payment to support a 
curator. 
49  It is possible that these amounts include other pledges, but I suspect that the bulk of these amounts is 
attributable to the Pledges. 
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resources to not-for-profit organizations and the information must 
report promises as faithfully as possible without coloring the image it 
communicates for the purpose of influencing behavior in any particular 
direction.50 
[italics added] 

 
Taking those considerations into account, FASB No. 116 requires that pledges be booked 
as current period revenue and as assets on the books of the charity.51  Paragraph 20 of 
FASB No. 116 requires the use of a discount rate “commensurate with the risks 
involved,” supporting the approach apparently taken in valuing the Pledges for purposes 
of inclusion in the 2006, 2005, 2002, and 2000 balance sheets.  However, FASB No. 116 
clearly mandates additional disclosure, providing: 
 

Recipients of unconditional promises to give shall disclose the 
following: 
 

a. The amounts of promises receivable in less than one year, in 
one to five years, and in more than five years; 
 
b. The amount of the allowance for uncollectible promises 
receivable.52 

 
Note 3 to the Autry Museum’s 2006 and 2005 financial statements follows that 

approach, breaking the Pledges into three parts based on when amounts will be due.  
Moreover, it is notable that the 2005 balance sheets drop the distinction between current 
and other assets.53 Unfortunately the Friends have not been able to obtain the notes to the 
2000 financial statements.  The 2000 statements do not divide the Pledges into the three 
required categories in the main body of the balance sheet.  However, the statements do 
divide the Pledges into two categories, one designated as current assets and the other as 

                                                 
50 Paragraph 110 is found in Appendix B, Basis for Considerations, to FASB No. 116. 
51  The FAS 116 Summary preceding the formal statement states: 

Generally, contributions received, including unconditional promises to give, are 
recognized as revenues in the period received at their fair market values. 

Paragraph 3 of FASB No. 116, in defining the scope of FASB No. 116, provides that it “applies to 
contributions of cash and other assets, including promises to give.”  Paragraph 5 of FASB No. 116 states 
that contributions include “unconditional promises to give” cash or other assets in the future.  Paragraph 8 
of FASB No. 116 states that “contributions received shall be recognized as revenues or gains in the period 
received and as assets, decreases in liabilities, or expenses depending on the form of benefits received.”  I 
use the commonly used term “pledge” throughout this report to refer to what the Financial Accounting 
Standards Board refers to as “unconditional promises to give.”  See Paragraph 89 of FASB No. 116. 
52 Paragraph 24 of FASB No. 116. 
53 Interestingly, the 2006 financial statements reinstate the reference to current assets, but at least there is a 
footnote disclosure describing the extended payment schedule.  As noted, there was no such disclosure 
accompanying the 2002 Merger Balance Sheet. 
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non-current assets. Although this treatment does not comply with the specific terms of 
FASB No. 116, it is much closer in spirit to the required treatment than the treatment of 
the Pledges in 2002 Merger Balance Sheet. 
 

Both the 2006/2005 and 2000 treatments of the Pledges distinguish between 
valuation and timing.  Anyone reviewing those statements would know that the bulk of 
the Pledges were unlikely to be collected within the next year.54  On the other hand, the 
2002 Merger Balance Sheet conflates the questions of timing and valuation, leading to 
the inappropriate conclusion that the entire amount was to be collected within the next 
year.  That treatment is not in accordance with FASB No. 116, nor does it satisfy the 
overarching principle set out in paragraph 110 of FASB No. 116 that promises to give 
must be reported as faithfully as possible and without trying to color perceptions or 
influence behavior one way or the other.55 

 
Finally, setting aside the questions surrounding the Pledge, there is a further 

question as to whether the 2002 Merger Balance Sheet complied with GAAP.  That 
balance sheet does not distinguish between unrestricted, temporarily restricted, and 
permanently restricted assets, as required by GAAP.56  This seemingly cavalier approach 
to a balance sheet representation made in connection with a transaction involving 
potentially hundreds of millions of dollars in value is troubling, particularly when 
institutions and other stakeholders changed their positions in reliance on it. 

 
D.  THE 2002 MERGER BALANCE SHEET IS MISLEADING.57  Not only does the 

2002 Merger Balance Sheet fail to comply with GAAP, but its presentation is 
misleading.58  Most financial users view a current asset as something that is expected to 
                                                 
54 It is always possible that Mrs. Autry might unexpectedly die, triggering payment.  However, the actuarial 
tables ignore that probability in the case of any particular individual.   
55  See note 50, supra. 
56 Financial Accounting Standards Board, Statement No. 117—Financial Statements of Not-for-Profit 
Organizations, June 2003, at Paragraph 13, Page 8.  Paragraph 13 provides: 

A statement of financial position provided by a not-for-profit organization shall report 
the amounts for each of three classes of net assets—permanently restricted net assets, 
temporarily restricted net assets, and unrestricted net assets—based on the existence 
or absence of donor-imposed restrictions.  

Paragraph 14 goes on to provide: 

Information about the nature and amounts of different types of permanent restrictions 
or temporary restrictions shall be provided either by reporting their amounts on the 
face of the statement or by including relevant details in notes to financial statements. 

FASB No. 116 requires special disclosures in the case of contributions, requiring that, “A not-for-profit 
organization shall distinguish between contributions received with permanent restrictions, those received 
with temporary restrictions, and those received without donor-imposed restrictions.”  FASB Statement No. 
116, note supra, at Paragraph 14, Page 7. 
57 See note 12, supra. 
58 Id.  
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be converted into cash within the next year.  That is probably a good working 
definition.59    Without further explanation, anyone reviewing the 2002 Merger Balance 
Sheet would be entitled to draw that conclusion. 

 
1.  MY OWN EXPERIENCE IN PREPARING THIS REPORT.  One of the first 

documents I reviewed when the Friends asked me to prepare this report was the Merger 
Agreement, including the 2002 Merger Balance Sheet.  This balance sheet included a $98 
million balance for current receivables.  Based on my conversations with the Friends, I 
assumed a significant portion of this balance included the Pledge.  It was only after 
reviewing the Forms 990 and 990-PF for the Autry Museum, that I concluded that this 
assumption was correct.  Even then, I had no idea as to the terms of that Pledge.  Until the 
Friends were able to obtain the 2005 and 2000 financial statements, my working 
assumption was that the Pledge called for an immediate payment of just under $100 
million, or at least full payment within one year from the 2002 Merger Balance Sheet 
date.  That assumption was shaped by the classification of the receivables as current 
assets.  I further assumed that the Autry Foundation had decided not to pay the Pledge 
until the Autry Museum actually needed the funds for construction of its addition to its 
Griffith Park facility, repairs to the Southwest Museum site, and other expenditures called 
for under the Master Plan.60  That assumption was justified by the extraordinary control 
granted to the Autry Foundation (and consequently, Mrs. Autry) under the bylaws 
attached as Exhibit C to the Merger Agreement.  In short, my initial and incorrect 
assessment regarding the Pledge stemmed solely from its characterization as a current 
asset. 
 

2.  THE MERGER AGREEMENT DISCLOSURES DID NOT ADHERE TO STANDARD 
PRACTICES.  Anyone who has ever been involved in negotiating an agreement for the 
purchase of a business or the merger of two entities would likely arrive at the same 
conclusion that I initially reached.  The representations and warranties in purchase and 
merger agreements are frequently the most heavily negotiated provisions in those 
agreements.  It is not at all unusual to find numerous schedules containing exceptions to 
or information clarifying the representations and warranties.  When it comes to the 
Merger Agreement, there is absolutely no exception or further explanation regarding the 
$98 million in current receivables.  Given this unqualified representation, any reasonable 
person would conclude that there was $98 million of current value associated with the 

                                                 
59 Accounting Research Bulletin N. 43, Chapter 3A, “Working Capital—Current Assets and Current 
Liabilities” offers a more precise definition for the term “current asset”  as one that is “reasonably expected 
to be realized in cash or consumed during the normal operating cycle of the business.”  Given the time 
limitations imposed on me, I am unable to develop a full analysis of the concept of “normal operating 
cycle,” but I suspect and assume that the Autry Museum’s normal operating cycle is most likely a year. 
60 Section 13(i) of the Agreement and Plan of Merger, note 1, supra, required the Autry Museum to: 

undertake a thorough analysis and collaborative planning process regarding the 
combination of the Autry and Southwest to be completed no later than September 30, 
2003 (the “Master Plan”) which shall include, among other items: (i) facility reports 
which will analyze structure of facilities of Southwest and Autry existing as of the 
date hereof; and (ii) plans relating to capital and endowment campaigns. 
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receivables (which included the Pledges).  Yet, five years following the merger, little of 
that value has been converted into cash,61 contrary to its classification as a current asset. 

 
3.  THE OBVIOUS QUESTION:  Why did the Autry Museum’s approach in the 2002 

Merger Balance Sheet differ so radically from the approach it took with respect to the 
Pledges in 2000 and 2006/2005?  The Pledges are included as part of the $103 million 
and $101 million receivables balances shown in both the 2006 and 2005 financial 
statements,62 but Footnote 3 to the financial statements provides the required aging 
schedule for payments under the Pledges and Footnote 5 provides a limited description of 
the Pledges and how they are valued.  In stark contrast, the entire value of the Pledges 
was classified as a current asset on the 2002 Merger Balance Sheet, with no further 
explanation.  Only those who approved these disclosures on behalf of the Autry Museum 
can explain their motivations and rationales.  Whatever the answer, it does not justify or 
excuse what was a failure to comply with GAAP in assembling the 2002 Merger Balance 
Sheet that the Merger Agreement required to be GAAP compliant.  Nor does it justify or 
excuse creating an impression that is clearly misleading.63   
 

E.  THE AUTRY MUSEUM’S ALLEGED FINANCIAL SUPERIORITY IS OPEN TO 
SERIOUS QUESTION.  As previously noted, the merger between the Autry Museum and 
the Southwest Museum has been consistently characterized as a merger between a cash-
rich institution (Autry Museum) and a financially strapped museum with a priceless 
collection (Southwest Museum).64   The facts do not support that characterization.  More 
important, the 2002 Merger Balance Sheet’s inappropriate and misleading65 treatment of 
the Pledges obscures the true facts.   

 
1.  REMOVING THE PLEDGES FROM THE PRESENTATION.   Exhibit K to this 

report contains a comparative analysis of the tax return data for the Autry Museum and 
the Southwest Museum.  Anyone examining the data will have difficulty arguing that 
there was any material difference between the financial conditions of the two museums 
immediately prior to the merger once collections, facilities, and equipment are removed 
                                                 
61 This assumes that there has not been a material acceleration of payments under the Pledges since 
December 31, 2006, the date of the last set of financial statements made available to me by the Friends.   

The $25 million conditional promise referred to in  Note 2 to the 2006 Autry Museum financial 
statements appears to be an additional commitment of funds rather than an acceleration of the portion of the 
Pledge characterized as a long-term capital contribution in Note 5 to the Autry Museum financial 
statements.  Appearances, however, could be misleading.  The terms of the Pledge, which are unknown, 
could conceivably provide that any additional contributions by Mrs. Autry or the Autry Foundation reduce 
the $100 million long-term capital contribution.  Whether that is the case might be clarified by future 
financial statements and the release of the documents embodying the Pledge. 
62 Note 5 to both the 2006 and 2005 Autry Museum financial statements. 
63 See note 12, supra. 
64 See notes 34, 35, and 36, supra, and the accompanying text. 
65 Id.  
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from the analysis, particularly in view of the size of the Pledges, which far exceed all 
other assets.  In fact, it is possible to argue that the Southwest Museum was the stronger 
of the two if the focus is on net liquid worth.  Exhibit K should be reviewed in its 
entirety, but the following two tables capture the essence of the balance sheet and income 
statement numbers: 

 

Net Liquid 
Worth 

1999  2000 2001 2002 

Southwest 
Museum 

$5,966,867 $4,932,682 $5,794,322 $5,632,114 

Autry 
Museum 

$3,979,235 $3,066,800 $2,930,259 $3,751,148 

Excess of 
Southwest 
Museum’s 
Net Liquid 
Worth 
Over Autry 
Museum’s 

$1,987,632 $1,865,882 $2,864,063 $1,880,966 

 

Operating 
Cash Flow 

1999 2000 2001 2002 

Autry 
Museum 

$3,323,395 $78,548 $176,436 $2,225,333 

Southwest 
Museum 

-$152,726 -$1,023,373 $998,470 $74,787 

Excess of 
Autry 
Museum’s 
Operating 
Cash Flow 
Over 
Southwest 
Museum’s $3,476,121 $1,101,921 -$822,034 $2,150,546 

 
Does the analysis conclusively demonstrate that the Southwest Museum is actually the 
more financially sound institution when collections, buildings, and the Pledge are 
removed from the analysis?  Absolutely not, but at the same time, the analysis 
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conclusively demonstrates that the two institutions were in relatively similar positions in 
terms of liquid assets and operating cash flow.  On average, the Southwest Museum had 
just under $2.14 million more in net liquid assets than the Autry Museum in the four 
years leading up to the merger.  On the other hand, the Autry Museum was generating 
significantly more operating cash flow in those years; on average $1.48 million more.  No 
doubt without special grants, the Southwest Museum’s recurring operating cash flow 
deficits would have eventually consumed its net liquid worth if those deficits continued 
unabated. 
 
 But the fundamental contention underlying the merger was that the Autry 
Museum was in a position to fund massive capital expenditures, additions to endowment, 
and operating shortfalls because of $98 million in current assets.  The actual differences, 
as reflected in the above schedules, between the two museums are immaterial when 
considered in relation to that $98 million number.   
 

Undoubtedly the Autry Museum’s representatives will point out that Southwest 
Museum is on a June 30 fiscal year while the Autry is on the calendar year, meaning that 
the same periods are not being compared.  That is a legitimate point, but in all likelihood 
not a material one in terms of the basic analysis and conclusions. They might also point 
to the Southwest Museum’s need for additional funding from the Autry Museum in the 
months leading up to the merger as a sign of financial weakness.  That line of reasoning 
is specious.  The potential for a merger or other major restructuring was widely reported 
in mid-2001,66 making it likely that many of the Southwest Museum’s traditional 
contributors ceased making contributions to the museum until the uncertainty was 
resolved.67  A decline in support due to uncertainty cannot be equated with a decline in 
support due to lack of interest. 

 
On the 2002 Merger Balance Sheet, the Autry Museum reported that its collection 

added some $30 million to its net worth, while the Southwest Museum reflects no value 
for its collection on the balance sheet it included as an exhibit to the Merger Agreement.68  

                                                 
66 James Sterngold, Cowboys and Indians Vie, Politely, for a Museum: A Los Angeles Collection Considers 
Two Suitors, N.Y. TIMES, Aug. 28, 2001; and Suzanne Muchnic, Southwest Museum Seeks Ways to Break 
Out of Box, L.A. TIMES, June 2, 2001. 
67 In fact, there is evidence supporting this supposition.  The L.A. Times, in summarizing an interview with 
Duane King, the Southwest Museum’s director, suggested that the uncertainty was having an impact on 
private benefactors to provide funding.  Southwest Museum Seeks Ways, note 66, supra.  In May 2002, the 
New York Times reported that the uncertainly had adversely affected donations, causing “some important 
donors [to] pull[] back until the future became clearer.”  James Sterngold, New Travails for a Struggling 
California Museum, N.Y. TIMES, May 26, 2002. 
68 It is notable that FASB No 116 permits museums and other cultural institutions to either capitalize a 
collection or ignore it for balance sheet purposes if  the collection is: (i) held for public exhibition, 
education, or research in furtherance of public service rather than financial gain; (ii) protected, kept 
unencumbered, cared for, and preserved; and (iii) subject to an organizational policy that requires the 
proceeds of items that are sold to be used to acquire other items for the collection. I suspect that those 
conditions were satisfied in the case of both the Autry Museum and the Southwest Museum.  The Autry 
Museum chose to reflect the value of the collection in the financial statement exhibit to the Merger 
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The Southwest Museum reports under $1 million attributable to its land, building and 
equipment, while the Autry Museum reports its land, building, and equipment at close to 
$23 million.  I have never seen either collection and certainly have no experience valuing 
collections, but every account I have read suggests that the pre-merger value of the 
Southwest Museum’s collection far surpassed the pre-merger value of the Autry 
Museum’s collection.  Consequently, a good case can be made that the book values 
assigned to tangible assets by both institutions are relatively meaningless in terms of 
actual values, most likely reflecting different acquisition and placed-in-service dates, as 
well as differences in accounting policies.  The larger point remains true:  The Autry 
Museum was not in much better financial condition than the Southwest Museum once the 
Pledge is removed from the analysis.  Ignoring the Pledge is appropriate given the fact 
that a significant portion of it will not be converted into cash for some two decades when 
actuarial tables are taken into account. 
 

2.  THE ANNUAL $6.050 MILLION ANNUITY IS NOT EVEN SUFFICIENT FOR THE 
PRE-MERGER AUTRY MUSEUM’S NEEDS.  Autry Museum officials are likely to argue 
that even if the $100 million pledged long-term capital contribution is ignored, the $6.050 
million annuity is a significant asset, placing the Autry Museum in far superior financial 
position than the Southwest Museum at the time of the merger.  There is some logic to 
that argument, but it is nevertheless seriously flawed, as the schedule in Exhibit L 
reveals,69 which summarizes the Autry Museum’s operating results in years before and 
after the merger (2000-2006). 

 
For the three years preceding the merger the annual payment under the Pledges 

appear to have been necessary to keep the Autry Museum operating anywhere close to 
breakeven.  In fact, in two of those years (2001 and 2000), the Autry Museum was 
operating at a deficit despite the apparent cash contributions from Mrs. Autry and the 
Autry Foundation.  Over the three-year period (2002, 2001, and 2000) preceding the 
merger, the Autry Museum generated a $311,481 deficit despite apparently receiving 
                                                                                                                                                 
Agreement while the Southwest Museum did not.  In its 2007 financial statements, the Metropolitan 
Museum of Art, one of the largest museums in the world, states: 

In conformity with accounting policies generally followed by art museums, the value 
of the Museum’s collections has been excluded from the Balance Sheet, and gifts of 
art objects are excluded from revenue in the Statement of Activities. 
[italics added] 

69 Except as noted below, the numbers in Exhibit L are taken directly from the tax returns for the Autry 
Museum.  Some of the expenses shown on those tax returns probably do not represent current cash 
expenditures.  There is some indication that some of the revenue was either additional pledges or in-kind 
contributions.  An analysis based on cash flow admittedly would be more accurate.  However, given the 
fact that the focus is on the $98 million current asset representation, I suspect that the analysis would not 
change in any material way were the numbers all cash based.  Moreover, the allowance for depreciation is 
not an entirely meaningless one.  It does represent the deterioration of assets that will presumably need to 
be replaced. 

The Autry Museum’s audited financial statements for 2006 and 2005 do include a statement of cash flows 
that provides cash flow information for 2006, 2005, and 2004.  This information is included in the last row 
of  Exhibit L. 
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millions of dollars in payments from the Pledges.  These numbers are derived from tax 
return data.  The three years (2006, 2005, and 2004) for which audited financial 
statements are available show that the Autry Museum’s operations generated a 
cumulative $9,023,539 operating cash flow deficit.70 

 
Yet, the merger was predicated on the notion that the “$100 million endowment” 

that the media kept reporting would not only cover the Autry Museum’s operating needs, 
but be available to assist the Southwest Museum operations and the expansion plans.  
Although an annual $6.050 million payment is significant, it was the $100 million long-
term capital contribution that was critical element in funding everyone’s expectations.  
However, that $100 million asset will not be convertible into spendable cash for some 24 
years following the merger when the actuarial tables are taken into account.  In short, the 
$6.050 million annual payment represents a significant asset on an absolute basis, 
however, as an asset, it comes nowhere close to meeting the combined needs and plans 
that everyone had for the post-merger entity. 
 
VI.  IMPLICATIONS FLOWING FROM IMPROPER ACCOUNTING 
TREATMENT 

There are a number of serious implications flowing from the inappropriate 
treatment of the Pledges in the 2002 Merger Balance Sheet. 

 
A.  SOUTHWEST BOARD MIGHT HAVE CHOSEN ANOTHER ALTERNATIVE.  Prior 

to entering into the Merger Agreement, the Southwest Museum had a number of 
alternatives available to it.  It had talked with the Smithsonian Institution, the J. Paul 
Getty Trust, and a Native American tribe about possible combinations or other 
arrangements.  I do not know what each member of the Southwest Museum board knew 
about the Pledges or the financial condition of the Autry Museum.  It is likely that they 
knew about the Pledges, but it is certainly conceivable, given the media accounts and the 
2002 Merger Balance Sheet representation, that some Southwest Museum board 
members believed that the Autry Museum had a $100 million immediately available to it 

                                                 
70  Focusing once again on tax return data, it is not entirely clear that the $6.050 million annual payment 
under the Pledges is included in the gross and net revenue figure, but it appears likely.  The Schedule B 
attached to the 2005 Form 990 for Autry shows aggregate contributions from the Autry Foundation and 
Mrs. Autry of $6,687,752 and the 2006 return shows a contribution from Mrs. Autry of $5,328,650 and no 
contribution from the Autry Foundation.  On average, these contributions amounted to $6,008,201 per year, 
which is very close to the $6.050 million annual commitment reflected by the Pledges.  If these amounts 
are included in the gross and net receipts reflected on the tax returns, that means that without these 
amounts, the Autry Museum ran a $9,744,037 cumulative deficit ($115,708 [2006]  + $2,156,657 [2005] – 
$12,016,402[2006 and 2005 Pledge Payments]) for the years 2006 and 2005 based on its tax returns.  
Turning from the tax returns to the Autry Museum’s audited financial statements, the Statement of Cash 
Flows for those same years included as part of the Autry Museum’s financial statements reports a 
cumulative operating cash flow deficit of $5.89 million.  Much more work and a conversation with the 
Autry Museum’s chief financial officer would be necessary to reconcile the tax and financial statement 
numbers.  But from a ballpark perspective, both sets of numbers point to operating deficits, or at least 
insufficient cash flow to be used to finance increases in endowment and major expansions and renovations 
to physical plant.  That fact once again points to the problem with classifying the long-term capital 
contribution as a current asset on the 2002 Merger Balance Sheet. 
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on an unrestricted basis.  If that was their belief, they certainly might have been far less 
receptive to the merger between the Southwest Museum and the Autry Museum had they 
known the full terms of the Pledges.  As I have already noted, there is a significant 
difference between $100 million today and $100 million in 24.4 years. 

 
A review of the Merger Agreement makes clear that the Autry Museum was the 

entity with the bargaining power in this relationship.  Specifically, Exhibit C to the 
Merger Agreement includes the bylaws (as amended and restated through March 4, 2003) 
of the Autry Museum.  Article III of the bylaws contains the provisions governing 
directors.  One-third of the then existing board was designated by the Autry Foundation.71  
Only three of the directors were directors of the Southwest Museum prior to the merger, 
and they were subject to term limits.72  The Autry Foundation had the power to appoint 
the Autry Museum’s legal counsel73 and the chairman of the board of directors.74  Section 
13(j) required the parties to use all efforts to build a new facility adjacent to the existing 
Autry Museum, while another provision only required reasonable efforts75 to keep the 
Southwest Museum facility open, and then, only after a study had determined the 
structural modifications were feasible.  It is not at all clear whether the Southwest 
Museum board would have agreed to these provisions if it had completely understood the 
nature of the Pledges.76 

 
B.  COMMUNITY OPPOSITION MIGHT HAVE BEEN STRONGER.  Several media 

accounts report significant community opposition to the merger between the Southwest 
Museum and the Autry Museum.  For example, on March 14, 2003, the Los Angeles 
Times began an article with the following description: 

 
Leaders of the Autry and Southwest museums, who delayed their 
merger efforts last month when the Southwest's neighbors called for 
reassurances over the fate of its historic Mount Washington building, 

                                                 
71 Section 2, Article III of the Autry Museum’s amended and restated March 4, 2003 bylaws provides for 
between 9 and 15 directors.  Those bylaws name 12 directors. 
72 Id., at Section 5, Article III.  
73 Id., at Section 3, Article III. 
74 Id.  
75 Section 13(j)(iii) of the Agreement and Plan of Merger, note 1, supra. 
76  There is evidence that the Autry Museum has recently altered its corporate structure, providing for a 
much larger board.  The information posted on the California Attorney General’s Web site now includes 
dozens of trustees.  I do not know whether this change and other changes strengthened the Autry 
Foundation’s legal control over the Autry Museum, but that is certainly a possibility.  It may seem counter-
intuitive, but larger boards often increase the level of control exercised by executive officers and a 
designated executive committee by diminishing the potential impact that a board member outside the inner 
circle has in the decision-making process. 
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have not only mended fences with the community but sealed details of 
their partnership with a joint-board vote.77 

 
What is particularly notable about this article is a later passage quoting one of the 
community leaders as expressing appreciation over the Autry Museum’s willingness to 
participate in a “getting-to-know-you process.”  That sentence is followed by the 
following assessment of the Autry Museum’s financial condition: 

 
The Autry was founded in 1988 with the mission of exploring Western 
history alongside the pop-culture mythology of the region. Its plump 
bank accounts include a $100-million endowment donated in 2000 by 
Jackie Autry, widow of singing cowboy Gene Autry.78  
 

This is clear mischaracterization of the $100 million long-term capital contribution, 
which was actuarially due some 24 years hence.  From working with the Friends, it is 
clear to me that little was known about the terms of the Pledges, making it very likely that 
many in the community were relying on inaccurate press accounts like the one in the Los 
Angeles Times.  Given the fact that the community was primarily concerned with 
restoration of the Southwest Museum site and its continued use as a museum, it is hard 
for me to believe that the community would have supported the merger had they realized 
that the $100 million endowment referred to in the Los Angeles Times story79 could not 
be spent for more than two decades. 
 

C.  THE CALIFORNIA ATTORNEY GENERAL MIGHT NOT HAVE “APPROVED” 
THE MERGER.  Section 6010 of the California Corporations Code required the Southwest 
Museum and the Autry Museum to provide the California Attorney General with 20 days 
notice of the merger before consummating it.80  In theory, the transaction did not require 
the consent of the California Attorney General.  However, some of the correspondence in 
the documents that the Friends provided to me does indicate that the California Attorney 
General undertook some review and was willing to at least listen to concerns expressed 
by interested stakeholders.81  I suspect that although the statutes don’t require the 
                                                 
77 Christopher Reynolds, Autry and Southwest Museums Seal a Deal: Officials Mend Fences with 
Neighbors and the Two Boards Vote on the Merger, Which Includes a Joint October Exhibit, L.A. TIMES, 
Mar. 14, 2003. 
78Id.   
79 Christopher Reynolds, Autry and Southwest Museums Seal a Deal, note 77, supra. 
80 California Attorney General, Guide for Charities at p 37 (Revised 2005).  See also Section 3(b) of the 
Agreement and Plan of Merger, note 1, supra 
81 Letter from Nicole Possert for the Friends of the Southwest Museum Coalition, dated April 11, 2003, to 
James Cordi, Supervising Deputy Attorney General, California Department of Justice raising concerns 
about the Autry Foundation’s role, particularly its rights under the proposed bylaws; and Letter from James 
Cordi, Supervising Deputy Attorney General, California Department of Justice, dated April 22, 2003, to 
Nicole Possert indicating that the Department of Justice already had sufficient material.  Attached to that 
letter is a letter from David W. Cartwright of O’Melveny & Meyers LLP.  His letter is directed at apparent 
concerns that the new institution honor donor restrictions.   
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California Attorney General’s consent per se, an apparent informal review was 
undertaken by the California Attorney General, with a focus on the ability of the 
surviving entity to protect charitable assets and adhere to existing donor restrictions 
applicable to those assets.82  If my suspicions are correct, the representation that the 
Autry Museum had $98 million in unrestricted current receivables may have influenced 
the review and the willingness of the California Attorney General to intervene.  After all, 
a $98 million infusion of current assets certainly would appear to go a long way toward 
assuring that a valuable collection of artifacts would be properly protected and displayed 
as the donors of those objects would have desired.  Yet, as I have demonstrated, the 
characterization of the Pledges on the 2002 Merger Balance Sheet was both misleading83 
and noncompliant with GAAP. 

 
D.  PHILANTHROPIC COMMUNITY APPARENTLY SEES $100 MILLION DEFERRED 

CAPITAL CONTRIBUTION PLEDGES FOR WHAT IT IS.  I can only speculate as to the 
strategy that Mrs. Autry and the Autry Foundation had when they decided to defer the 
$100 million capital contribution.  It may be that they viewed a current gift of $100 
million as being equivalent to a deferred gift of $100 million, together with an annual 
$6.050 million contribution.  In effect, Mrs. Autry and the Autry Foundation could be 
viewed as keeping the $100 million endowment for the foreseeable future, but turning the 
annual income on the endowment over to the Autry Museum.  They must have assumed 
that members of the philanthropic community would be willing to make significant 
contributions to the Autry Museum given the steady and significant ($6.050 million) 

                                                 
82 See Thomas Silk, Corporate Scandals and the Governance of Nonprofit Corporations: What Every 
Director, Officer, and Advisor of Nonprofit Corporations in California Should Know About Corporate 
Responsibility Rules, September 2002, discussing California’s charitable trust doctrine.  The California 
Supreme Court first enunciated the doctrine in Pacific Home v. County of Los Angeles, 41 Cal.2d 844, 852 
(1953), stating: 

all the assets of a corporation organized solely for charitable purposes must be 
deemed to be impressed with a charitable trust by virtue of the express declaration of 
the corporation’s purposes, and notwithstanding the absence of any express 
declaration by those who contribute such assets as to the purpose for which the 
contributions are made. In other words, the acceptance of such assets under these 
circumstances establishes a charitable trust for the declared corporate purposes as 
effectively as though the assets had been accepted from a donor who had expressly 
provided in the instrument evidence the gift that it was to be held in trust solely for 
such charitable purposes. 

 Silk points out that: 

Charitable trust restrictions, once imposed, continue to apply to assets impressed with a 
charitable trust even if a corporation later changes its purposes, dissolves and distributes 
its assets, or transfers its assets to a another charity without receiving full consideration.  
Charitable restrictions, once imposed, also continue to apply to the proceeds from the 
sale or lease of any charitable assets. 

The charitable trust doctrine presumably serves as the basis for the California Attorney General’s informal 
review of the merger despite the fact that the statute only requires notice to be filed. 
83 See note 12, supra 
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stream of annual support from Mrs. Autry and the Autry Foundation.  That possible 
assumption is arguably reflected in the $100 million capital campaign called for by 
Section 13(h) of the Merger Agreement.  The Autry Museum was required to begin that 
campaign in 2004. 

 
Whatever the strategy, it appears to have been a misguided one.  The 

philanthropic community so far has not been convinced of the need; at least that is what 
its lackluster response suggests.  Through December 31, 2006, that capital campaign has 
only produced $20.83 million in contributions, just over 20% of its goal.84  That amount 
falls far short of what everyone understood the various commitments would require.  The 
parties had estimated at one time that the Autry Museum would require $15 million to 
renovate and repair the Southwest Museum site and an additional $38 million was needed 
for endowment.85 No one appears to have put an estimate on the expansion of the Autry 
Museum’s Griffith Park facility, but it surely must be in the tens of millions of dollars.  
Apparently the philanthropic community believes there is money available to fund the 
various needs.  Rather than committing new funds, it might be sending a message to Mrs. 
Autry and the Autry Foundation, telling them to first fulfill their existing commitments 
by accelerating payments. 
 
VII.  CONCLUSIONS   

My overall conclusions were expressed as part of the Executive Summary.  In 
light of those conclusions, the California Attorney General should undertake a de novo 
review of the merger.  Any prior review was based on a review of financial statements 
containing a material deficiency.  That deficiency undercut the entire rationale for the 
merger. 

 
Now that I have raised these questions regarding the nature of the Pledge and the 

financial issues that follow, the Los Angeles Department of Parks and Recreation and 
other Los Angeles government officials who are involved in the decision to cede valuable 
City parkland to the Autry Museum for what could be many more years should demand 
that the Autry Museum and the related parties disclose the full terms of the Pledge.  
Moreover, the department and these officials should undertake an independent financial 
                                                 
84 Note 8 to the 2006 and 2005 Autry Museum financial statements reveals “contributions” of $8,645,984 
for 2006, $7,959,410 for 2005 and $4,229,085 for 2004.  These lackluster results once again prove the old 
adage “That a bird in the hand is worth two in the bush.”  That is exactly why full and accurate disclosure 
of the payment schedule for the Pledge in the 2002 Merger Balance Sheet was so critical to an informed 
decision. 
85 Autry and Southwest Museums Seal Deal, note 27, supra.  In fact, the Autry Museum commissioned a 
study by Brenda Levin & Associates to assess the historic structures and the Southwest Museum site.  The 
Levin consultant team was charged by the Autry Museum  to determine what it would take to rehabilitate 
the Southwest Museum Building to modern museum standards for display and exhibition and consistent 
with U.S. Secretary of Interior Standards for historic preservation.  The resulting report documented that it 
was both physically and economically viable to rehabilitate the Southwest Museum and continue its 
historic museum use.  This third party report established the baseline of what was needed for the Autry 
Museum to continue to use the Southwest Museum as a museum.  Consistent with newspaper reports, the 
report indicated that under one option, the capital cost for rehabilitation would be $16.2 million.  Under 
another option, the capital cost would be $22.8 million. 



Financial Issues Pertaining to the 2003 Merger                                                 Page 27 of 27 
March 6, 2008  
 
analysis as to whether the Autry Museum has the financial capacity to bring its proposal 
to fruition, to support the expanded museum, and to fulfill its obligations to the 
Southwest Museum under the Merger Agreement.  Such an analysis may not be required 
by the California Environmental Quality Act,86 but public officials who are committing 
public resources for use by a private entity would be prudent to undertake such an 
analysis regardless of basic legal requirements. 

 
As the Friends acknowledge, there was never any guarantee under the Merger 

Agreement that the Mount Washington facility would continue to function as a museum.  
That said, the Merger Agreement required that a Master Plan be completed within six 
months to determine whether reasonable efforts could be taken to maintain the site as a 
museum.  According to the Friends, that Master Plan has never been undertaken, or at 
least never publicly disclosed,87 but the Southwest Museum rehabilitation report prepared 
by Brenda Levin and Associates did find that rehabilitation of the Southwest Museum to 
museum standards was feasible and economic. Yet, those who now control the Mount 
Washington site have apparently taken steps to change its use from a museum to an 
alternative use, or at least they have not been clear regarding their current intentions.  
This calls into question their original intentions.   

 
Those who wanted to save the Southwest Museum and preserve its facility as a 

museum were undoubtedly enticed by the $98,178,777.34 in current receivables listed on 
the 2002 Merger Balance Sheet.  The problem is that those receivables were anything but 
current.

                                                 
86 As someone who is largely unfamiliar with this act and who is not licensed to practice law in California, 
I am unable to determine or comment on whether the act requires a financial analysis. 
87 That is stark contrast to the plan for the Griffith Park expansion of the Autry Museum, which is featured 
on the Autry Museum’s Web site, including descriptive material, artist renderings, floor layouts,  timelines, 
a video walk-through, and a draft environmental impact report. 
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To help you complete your tax return, use the following appendices that include worksheets, sample forms, and tables.

Appendix A — Summary Record of Traditional IRA(s) for 2005 and Worksheet for Determining Required Minimum Distributions.1.

Appendix B — Worksheets you use if you receive social security benefits and are subject to the IRA deduction phaseout rules. A filled-in
example is included.

Worksheet 1, Computation of Modified AGI.a.

Worksheet 2, Computation of Traditional IRA Deduction for 2005.b.

Worksheet 3, Computation of Taxable Social Security Benefits.c.

Comprehensive Example and completed worksheets.d.

2.

Appendix C — Life Expectancy Tables. These tables are included to assist you in computing your required minimum distribution amount
if you have not taken all your assets from all your traditional IRAs before age 70½.

Table I (Single Life Expectancy).a.

Table II (Joint Life and Last Survivor Expectancy).b.

Table III (Uniform Lifetime).c.

3.

APPENDIX A. Summary Record of Traditional IRA(s) for 2005 (Keep for Your Records) 

 
Name ______________________________________
I was □ covered □ not covered by my employer's retirement plan during
the year.
I became 59½ on ______________________________________(month)
(day) (year)
I became 70½ on ______________________________________(month)
(day) (year)
 
Contributions

Name of
traditional IRA Date

Amount contributed
for 2005

Check if
rollover 

contribution

Fair Market
Value of 
IRA as of 
December 
31, 2005, 
from Form

5498
1.     
2.     
3.     
4.     
5.     
6.     
7.     
8.     

Total     
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10 72.8 38 45.6
11 71.8 39 44.6
12 70.8 40 43.6
13 69.9 41 42.7
14 68.9 42 41.7
15 67.9 43 40.7
16 66.9 44 39.8
17 66.0 45 38.8
18 65.0 46 37.9
19 64.0 47 37.0
20 63.0 48 36.0
21 62.1 49 35.1
22 61.1 50 34.2
23 60.1 51 33.3
24 59.1 52 32.3
25 58.2 53 31.4
26 57.2 54 30.5
27 56.2 55 29.6

APPENDIX C. (Continued)

 
Table I

(Single Life Expectancy)
(For Use by Beneficiaries)

    
Age Life Expectancy Age Life Expectancy
56 28.7 84 8.1
57 27.9 85 7.6
58 27.0 86 7.1
59 26.1 87 6.7
60 25.2 88 6.3
61 24.4 89 5.9
62 23.5 90 5.5
63 22.7 91 5.2
64 21.8 92 4.9
65 21.0 93 4.6
66 20.2 94 4.3
67 19.4 95 4.1
68 18.6 96 3.8
69 17.8 97 3.6
70 17.0 98 3.4
71 16.3 99 3.1
72 15.5 100 2.9
73 14.8 101 2.7
74 14.1 102 2.5
75 13.4 103 2.3
76 12.7 104 2.1
77 12.1 105 1.9
78 11.4 106 1.7
79 10.8 107 1.5
80 10.2 108 1.4
81 9.7 109 1.2
82 9.1 110 1.1
83 8.6 111 and over 1.0

Appendix C. Life Expectancy Tables (Continued)

Table II
(Joint Life and Last Survivor Expectancy) 

(For Use by Owners Whose Spouses Are More Than 10 Years Younger 
and Are the Sole Beneficiaries of their IRAs)
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LIST OF PROVIDED DOCUMENTS 
 
The following documents were provided by the Friends of the Southwest Museum to Jack 
Siegel: 
 
1. 1998, 1999, 2000, 2001, 2002, 2003, & 2004 Forms 990-PF for the Autry 
Foundation. 
 
2. 1998, 1999, 2000, 2001, 2002 Forms 990 for the Southwest Museum, 
 
3. 1998, 1999, 2000, 2001, 2002, 2003, 2004, 2005, & 2006 Forms 990 and the 2000 Form 
990PF for the Autry Western Heritage Museum and the Autry National Center of the American 
West. 
 
4. Autry National Center Merger Agreement and Accompanying Schedules. 
 
5. Press Release, Autry National Center, Update, Apr. 25, 2006. 
 
6. June 14, 2005 Letter to the Board of Directors of the Autry National Center 
from the Mount Washington Homeowners Alliance. 
 
7. May 16, 2005 Letter to the Board of Directors of the Autry National Center 
from the Mount Washington Homeowners Alliance. 
 
8. June 11, 2004 Letter to the Friends of the Southwest Museum from John L. 
Grey of the Autry National Center. 
 
8. Southwest Museum, Narrative Summary of the Collection, undated document 
provided by the Friends. 
 
9. ConsultEcon, Inc., Review of Southwest Museum Rehabilitation Evaluations, 
March 5, 2005. 
 
10. April 22, 2003 Letter to Nicole Possert from James M. Cordi, Supervising 
Deputy Attorney General, State of California Department of Justice. 
 
11. April 18, 2003 Letter to James M. Cordi, Supervising Deputy Attorney 
General, State of California Department of Justice, from Nicole Possert. 
 
12. Christopher Reynolds, Southwest Faces Major Repair Job, L.A. TIMES, Mar. 
21, 2006. 
 
13. Suzanne Muchnic, Autry Picks Texas Design Firm, L.A. TIMES, Mar. 7, 2005. 
 
14. Christopher Reynolds, A Union of Cowboys and Indians, L.A. TIMES, Dec. 
11, 2002. 



Jack Siegel all reviewed the following documents: 
 
15. Friends of the Southwest Museum Web site at 
http://www.friendsofthesouthwestmuseum.com/ (selective review). 
 
16. Autry National Center Web site at http://www.autry-museum.org/ (selective 
review). 
 
17. All Other Items Referred to in the Charity Governance Consulting/Jack Siegel Report. 
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EXHIBIT J 
INVESTMENT RETURNS AT 10% 
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INVESTMENT RETURNS 

 
  S & P 500 
  1926-2000 
   

Year 8.00% 10.00% 11.00% 12.00% 14.00% 16.00% 18.00% 
  

1 $17,369,133 $17,369,133 $17,369,133 $17,369,133 $17,369,133 $17,369,133 $17,369,133
2 $18,758,664 $19,106,046 $19,279,738 $19,453,429 $19,800,812 $20,148,194 $20,495,577
3 $20,259,357 $21,016,651 $21,400,509 $21,787,840 $22,572,925 $23,371,905 $24,184,781
4 $21,880,105 $23,118,316 $23,754,565 $24,402,381 $25,733,135 $27,111,410 $28,538,041
5 $23,630,514 $25,430,148 $26,367,567 $27,330,667 $29,335,774 $31,449,236 $33,674,889
6 $25,520,955 $27,973,162 $29,267,999 $30,610,347 $33,442,782 $36,481,114 $39,736,369
7 $27,562,631 $30,770,479 $32,487,479 $34,283,589 $38,124,771 $42,318,092 $46,888,915
8 $29,767,642 $33,847,526 $36,061,102 $38,397,619 $43,462,239 $49,088,986 $55,328,920
9 $32,149,053 $37,232,279 $40,027,823 $43,005,334 $49,546,953 $56,943,224 $65,288,125
10 $34,720,977 $40,955,507 $44,430,884 $48,165,974 $56,483,526 $66,054,140 $77,039,988
11 $37,498,655 $45,051,058 $49,318,281 $53,945,891 $64,391,220 $76,622,803 $90,907,186
12 $40,498,548 $49,556,164 $54,743,292 $60,419,397 $73,405,991 $88,882,451 $107,270,479
13 $43,738,432 $54,511,780 $60,765,054 $67,669,725 $83,682,830 $103,103,643
14 $47,237,506 $59,962,958 $67,449,210 $75,790,092 $95,398,426   
15 $51,016,507 $65,959,254 $74,868,623 $84,884,903   
16 $55,097,827 $72,555,179 $83,104,171 $95,071,092
17 $59,505,653 $79,810,697 $92,245,630
18 $64,266,106 $87,791,767 $102,392,649   
19 $69,407,394 $96,570,943   
20 $74,959,986   
21 $80,956,785 
22 $87,433,327 
23 $94,427,993 
24 $101,982,233 

 
 
 
 



EXHIBIT K 
COMPARATIVE FINANCIAL INFORMATION FOR THE 

AUTRY MUSEUM AND THE SOUTHWEST MUSEUM 
A REPORT ADDRESSING CERTAIN FINANCIAL ISSUES PERTAINING TO 

THE 2003 MERGER BETWEEN THE AUTRY MUSEUM OF WESTERN HERITAGE 
AND THE SOUTHWEST MUSEUM



AUTRY WESTERN HERITAGE MUSEUM
 

1999 2000 2001 2002

Cash (non interest bearing) $621,741 $1,976,375 $1,011,706 $1,610,884
Savings Accounts $625,505 $230,037 $194,407 $292,634
Accounts Receivable $201,094 $62,218 $41,346 $34,117
Grants Receivable $0 $127,786 $188,044 $108,407
Inventories $546,793 $437,582 $475,523 $523,657
Prepaid Expenses $182,547 $94,436 $137,054 $246,293
Investments--Corporate Stock $1,799,555 $786,412 $1,452,876 $1,804,493
Investments--Other $496,046 $0 $0 $0

Total Liquid Assets $4,473,281 $3,714,846 $3,500,956 $4,620,485

Accounts Payable $494,046 $648,046 $570,697 $869,337

NET LIQUID WORTH $3,979,235 $3,066,800 $2,930,259 $3,751,148

Unadjusted Revenue $11,939,348 $107,842,641 $9,681,114 $11,517,895
Pledge $0 -$97,570,670 $0 $0

Total Revenue $11,939,348 $10,271,971 $9,681,114 $11,517,895

Unadjusted Expenses $9,657,868 $11,226,114 $10,545,023 $10,359,283
Depreciation -$1,041,915 -$1,032,691 -$1,040,345 -$1,066,721

Total Expenses $8,615,953 $10,193,423 $9,504,678 $9,292,562

OPERATING CASH FLOW $3,323,395 $78,548 $176,436 $2,225,333



 
 
 

SOUTHWEST MUSEUM 30-Jun-99 30-Jun-00 30-Jun-01 30-Jun-02 30-Jun-03 

Cash (non interest bearing) -$1 $12,618 $600 $600 $0
Savings Accounts $366,696 $33,347 $881,198 $1,249,721 $0
Accounts Receivable $0 $0 $0 $0 $0
Grants Receivable $98,799 $35,743 $512,889 $205,008
Inventories $267,403 $251,066 $221,090 $217,090 $0
Prepaid Expenses $62,910 $57,418 $59,503 $68,453 $0
Investments--Securities $5,235,344 $4,683,937 $4,216,744 $3,910,920 $0
Investments--Other $69,258 $40,313 $38,274 $33,129 $0
Total Liquid Assets $6,100,409 $5,114,442 $5,930,298 $5,684,921 $0

Accounts Payable $133,542 $181,760 $135,976 $52,807 $0
 
 

NET LIQUID ASSETS $5,966,867 $4,932,682 $5,794,322 $5,632,114 $0

Unadjusted Revenue $1,878,748 $1,250,586 $2,551,718 $1,667,630 $534,321
Total Revenue $1,878,748 $1,250,586 $2,551,718 $1,667,630 $534,321

Unadjusted Expenses $2,334,326 $2,633,476 $1,824,288 $1,711,058 $1,431,861
Depreciation -$302,852 -$359,517 -$271,040 -$118,215 -$133,496
Total Expenses $2,031,474 $2,273,959 $1,553,248 $1,592,843 $1,298,365

OPERATING CASH FLOW -$152,726 -$1,023,373 $998,470 $74,787 -$764,044
 
 
 

 



EXHIBIT L 
AUTRY MUSEUM OPERATING RESULTS 

A REPORT ADDRESSING CERTAIN FINANCIAL ISSUES PERTAINING TO 
THE 2003 MERGER BETWEEN THE AUTRY MUSEUM OF WESTERN HERITAGE 

AND THE SOUTHWEST MUSEUM 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
  2000 2001 2002 2003 2004 2005 2006 

Autry Museum Gross 
Revenues 

 $107,371,809 $9,681,114 $11,517,895 $12,541,425 $19,407,519 $19,163,696 $17,658,106 

Adjustment for Pledge  ($97,222,712)       

Autry Museum Net 
Revenue 

 $10,149,097 $9,681,114 $11,517,895 $12,541,425 $19,407,519 $19,163,696 $17,658,106 

Autry Museum Expenses  $10,755,281 $10,545,023 $10,359,283 $13,171,861 $15,450,377 $17,007,039 $17,542,398 

Autry Museum Net 
Income 

 ($606,184) ($863,909) $1,158,612 ($630,436) $3,957,142 $2,156,657 $115,708 

Autry Museum Annual 
Annuity 

 $6,000,000 

(Assumed to be 
included in the 
Gross and Net 
Revenue 
numbers)88 

$6,000,000 

(Assumed to be 
included in the 
Gross and Net 
Revenue 
numbers)89 

$6,050,000 

(Assumed to be 
included in the 
Gross and Net 
Revenue 
numbers) 

$6,050,000 

(Assumed to be 
included in the 
Gross and Net 
Revenue 
numbers) 

$6,050,000 

(Assumed to 
be included in 
the Gross and 
Net Revenue 
numbers) 

$6,050,000 

(Assumed to 
be included in 
the Gross and 
Net Revenue 
numbers) 

$6,050,000 

(Assumed to be 
included in the 
Gross and Net 
Revenue 
numbers) 

Statement of Cash 
Flows—Cash Provided 
by or  (Used in)  
Operations 

 Statements Not 
Readily Available 

Statements Not 
Readily 

Available 

Statements Not 
Readily Available 

Statements Not 
Readily Available 

($3,135,373) $584,062 ($6,472,228) 

 
                                                 
88 This is probably not a good assumption for 2000.  The Autry Museum’s Form 990-PF reports that Mrs. Autry donated $1,704,684 and the Autry Foundation 
donated $710,684 to the Autry Museum.  It also reports that the Autry Foundation donated an additional $97,222,712 to the Autry Museum.  Although I have no 
way of knowing for sure, I suspect that the $1,704,684 and $710,684 are contributions of cash and marketable securities, while the $97,222,712 number reflects 
the Pledge.  This conclusion is supported by the $97,840,178 entry on Line 4b of Part II of the Form 990-PF. 
89 The Schedule B to the Autry Museum’s Form 990 redacts the name of contributors, as is permitted.  This means that I am unable to confirm the amount of 
Mrs. Autry’s contributions to the Autry Museum.   




