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¢
rorh 990-PF

’ Departmenl of the Treasury
Intemal Revenue Service

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

Treated as a Private Foundation

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

OMB No 1545-0052

2008

For calendar year 2008, or tax year beginning JUL 1, 2008 , and endIng JUN 30, 2009
G__Check all that apply: D Inttial return I:] Final return L__] Amended return D Address change |___| Name change
Use the IR | Name of foundation A Employer Identification number
label.
Othztr,wlse, A.P. Phillips Foundation, Inc. 59-6165157
prlnl Number and street (or P O. box number 1f mail Is not dellvered to strest address) Roomvsulte |B Telephone number
ortype. Ip.O0. Box 560126 - ' 407-841-1200
Isnesirist?::gc City or town, stats, and ZIP code C it exemption application s pending, check her .. P> D
Orlando, FL. 32856-0126 D 1. Foreign organizations, check hers .. P[]
H Chack type of organization: Section 501(c)(3) exempt private foundation 2. R organlzatons mealng the so% test, [ ]
|:] Section 4947(a)(1) nonexempt charitable trust |:| Other taxable private foundation E If private foundation status was terminated
| Far market value of all assets at end of year | J Accounting method- Cash L1 Accrual under section 507(b)(1)(A), check here . PD
(from Part ll, col. (c), line 16) 1 other (specity) F If the foundation is In a 60-month termination
» 2,783,124 .|(Part), column (d) must be on cash basis.) under section 507(b)(1)(B), check here . »>{ ]
Analysis of Revenue and Expenses i i (d) Disbursements
e I e B R v
1 Contributions, gifts, grants, etc , receved Nf 3
2 Check P> - if the foundation ls not required to attach Sch. B
3 Intereston savings and temporary 12,319. 12,319. Statement 2
4 Dividends and interest from secuntles 181,817. 181,817. Statement 3
5a Grossrents . .. . ... P
b Net rental Income or (loss) . - ’
° 62 Net gain or (loss) from sale of assets not on line 10 - 1 8 8 [4 6 3 1 . Sﬁatément 1
2| b oo pcebra 653,173. : : :
| 7 Capital galn net Income (from PatV, lne2) _ . . .. 0. ‘.
©| 8 Nt short-term capital gain
9 Income modifications .
100 g2 o -
b Less. Costof goods sold . Mﬁ Eg;% } i’ .
t Gross profit or (Ioss) MU b 0
11 Otherincome ... . . .. ... a \O "
12 _Total. Add lines 1 through 11_ FANRYT::)) SoBUP |14, 136.
13 Compensation of officers, directors, trustees, etc. C‘\l\ v 9 2 4 0 9 o | ___,___\ 2 3 1 0 2 6 9 7 3 0 7 -
14 Other employee salaries and wages e AR j A
- 15 Pension plans, employee benefits | . \ (k )UME—:“—“—&
9116a Legal foes . _Stmt 4 [~ 41,767. 8,353. 33,414.
gl b Accounting fees . Stmt 5 72,090. 28,836. 43,254.
&1 ¢ Other professional fees .Stmt 6 13,467. 13,467. 0.
S117 Interest _ . | o 2,188. 0. 0.
B118 Taxes . Stmt 7 29,654, 3,416. 8,632.
-%" 19 Depreciation and depletlon 398. 0.
E|20 Occupancy . ... . )
g 21 Travel, conferences, and meehngs ..
s 22 Prnnting and publications .
g’23 Other expenses __Stmt 8 . 2,087. 163. 197.
< |24 Total operating and administrative
& 8|  owenses. Acd lines 13 through 23 254,060. 77,337. 154,804.
< 25 Contributions, gifts, grants paid 138,463. 138,463.
e 26 Total expenses and disbursements.
o Add linss 24 and 25 392,523. 77,337. 293,267.
= 27 Subtract line 26 from line 12:
= 2 Excess of revenue over expenses and disbursements -387 /4 018.
e bN : : 116,799. i
L et Investment income (f negative, enter-0-) ’
=z ¢ Adjusted net income gf negative, enter -0-) N/A
éz,i LHA For Privacy Act and Paperwork Reduction Act Notice, see the instructions. Form 990-PF (2008)
O B, N
) \



Form 990-PF {2008)

A.P. Phillips Foundation,

Inc.

59-6165157

Page 2

. P H Balance Sheets Attached schadules and amounts in the description

column should be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

{b) Book Value

(c) Fair Market Value

Assets

1 Cash - non-interest-bearing e e
2 Savings and temporary cash lnvestments
3 Accounts receivable

76,394.

6,466.

6,466.

498,989.

378,843.

382,269.

Less: allowance for doubtful accounts ™

- s .

e RN

4 Pladges receivable P>

Less: allowanca for doubtful accounts P

5 Grantsrecevable . .. .. . ...
6 Recsivables due from officers, directors, trustees and other
disqualified persons . e
7 Othernotesandloansreceivabls .. ... .. .. ... | 4

Less: allowanca for doubtful accounts »

273,386.

8 Inventories forsaleoruse ... . ... ... ... ...
9 Prepad expenses and deferred charges e ..
10a Investmants - U.S. and state government obllgatlons Stmt, 10
b Investments - corporats stock ..S8tmt 11
¢ Investments - corporate bonds . .Stmt 12

20,849.

17,970.

18,333.

1,905,483.

1,915,296.

1,501,092.

628,461.

11 -1and, bulldings, andequipment basls P>
Less: accumulated depreciation >

698,030.

741,433.

12 Investments - mortgags loans . Stmt 13
13 lavestments-other . .. ... ...

14 Land, buildings, and aquipment: basis P

245,340.

245, 340.

245, 340.

Less accumuiad cepreciaion . Sttt 140

449.]

1,561.]

1,163.

15 Other assets (describe ™ )

16 Total assets (to be completed by all filers) .... ... ...

3,720,032.

3,306,511.

2,783,124.

Liabilities

17 Accounts payable and accrued expenses . . .. .. .. ............
18 Grants payable . ... ...
19 Deferred revenue .. ... .. ... ... e e e

20 Loans from offlcers, directors, trustees, and other disqualified persons
21 Mortgages and other notes payable e e e eeaeas

22 Other liabilities (describe P> )

22,688.

1,185.

30,292.

25,292.

23 Total liabilities (add lines 17 through 22) . . .. ... ... . ...

52,980.

26,477.

Net Assets or Fund Balances

Foundations that follow SFAS 117, check here
and complete lines 24 through 26 and lines 30 and 31.
24 Unrestricted ...
25 Temporanly restricted .
26 Permanently restricted . .
Foundations that do not Iollow SFAS 117 check here
and complete lines 27 through 31.
27 Capital stock, trust principal, or current funds . .
28 Paid-in or capital surplus, or land, bidg., and squipment fund
29 Retained sarnings, accumulated income, endowment, or other funds .
30 Total net assets or fund balances

» X

31 Totalliablitles and net assets/fund balances

0.

0.

0.

0.

3,667,052.

3,280,034.

3,667,052.

3,280,034.

3,720,032.

3,306,511.

Statement 15

.

[Part Hf | Analysis of Changes in Net Assets or Fund Balances

1

Total net assets or fund balances at beginning of year - Part Il, column (a), line 30

(must agree with end-of-year figure reported on prior year’s return)

S B W N

Enter amount from Part I, line 278 = = .
Other increases not included in line 2 (itemize) P
Addlines 1,2, and 3 .
Decreases not included in line 2 (llemlze) >
Total net assets or fund balances at end of year (line 4 minus tine 5) - Part li, column (b), ing 30

3,667,052.

-387,018.

0.

3,280,034.

0.

o O | (W [N =

3,280,034.

823511
01-02-09

Form 990-PF (2008)
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Form 990-PF (2008) A.P. Phillips Foundation, Inc. 59-6165157 Page 3
{ Part IV | Capital Gains and Losses for Tax on Investment Income
(a) List and describa the kind(s) of property sold (e g , real estats, (by-_low acquired | (c) Date acquired (d) Dats sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Purchase 2mo., day, yr) (mo., day, yr.)

1a Publicly Traded Securities

p Capital Gains Dividends

¢

d

8

f) Depraciation allow i i
(e) Gross sales prco O slovate) O sxpanse ot oo (o s (1 mincs ()

a 643,705. 841,804. -198,099.

b 9,468. 9,468.

¢

d

8

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. {h) gain minus
Do | O e ot o st o

a -198,099.

b 9,468.

]

d

8

If gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) { i (loss), enter -O- In Part |, ne 7 ... ......... } 2 -188,631.
3 Net short-tarm capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c)
If (loss), enter -0- in Part |, ine 8 } 3 N/A

tPart V | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic pnvate foundations subject to the section 4940(a) tax on net investment Income.)
If section 4940(d)(2) applies, leave this partblank. See Statement 9, Footnote 1

Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base peried? ... ... .. ... . ... . .. . . D Yes IZ] No
if "Yas," the foundation does not qualify under section 4940(e). Do not complete this part.

1 Enter the appropriate amount in each column for each year; see Instructions bsfore making any entriss.

(a) (b) c) . (d)
. . . Distribution ratio
Calandarygaarsfoe?;)?segiaggginnlng i) Adjusted qualifying distributions Net value of nonchantable-use assets {col (b) divided by col. (c))
2007
2006
2005
2004
2003
2 Total of line 1, column (d) . oL . 2
3 Average distnbution ratloforthes-yearbase penod dlvmelhetotalon llne2by5 orbythenumberofyears
the foundation has been in existence If less thanSyears .. ... .. .. . . ... . .. . . . . 3
4 Enter the net value of noncharntable-use assets for 2008 from Part X, line 5 . v L. 4
5 Multplyline 4byne 3 R e e e e e |8
6 Enter 1% of net investment income (1% of Part I,ne 27b) . ... . .. ... ... . . .. . 6
7 Addlines 5and 6 O .. e e e 7
8 Enter qualifying distributions from Part XIl, line 4 S U, . 8

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

823521 01-02-09 Form 990-PF (2008)
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Fogm 990-PF (2008) A.P. Phillips Foundation, Inc. 59-6165157 Page 4
[Part Vi| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)
1a Exempt operating foundations described in section 4940(d)(2), check here P [:] and enter "N/A" on line 1. . . )
Date of ruling letter: (attach copy of ruling letter if necessary-ses Instructions) ) .
b Domestic foundations that meet the section 4940(e) requirements in Part V, check hers  » [ and enter 1% 1 2,336.
OFPALINB 27D | .. . . it e e e e e+ e e et e oo e oo L -
¢ All other domastic foundatlons enter 2% of lme 27b Exempt foreign organlzatlons enter4% of Partl lme 12 col. {b) X . B
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxabls foundations only. Others enter-0-).. ... .. ... ...... 2 0.
3 AJAINES 1N 2 . . . o s i e e e e e e e e e 3 2,336
4 Subtitle A (income) tax (domestlc sectlon 4947(a)( 1) trusts and taxable foundatlons only. Others enter -0-) ., ) 0
5 Tax based on Investment incoma. Subtract line 4 from line 3. If zero or less, enter -0- 5 2,336
6 Credits/Payments: : )
a 2008 estimated tax payments and 2007 overpayment credited to 2008 .. .. ... .. ... | 6a 2,920. ° .
b Exempt foreign organizations - tax withheld atsource .. ... ... . ..... ... 6b :
¢ Tax paid with application for extension of time to file (Form8868). . ... ... ...... .. [_6B¢ P i
d Backup withholding erroneously withheld . .. .. ... .. ... ... ..~ | sd ' ) o
7 Total credits and payments. Add Ines 6 throUQh B0 ... ... ... . s e e oo e e e e o 7 2,920.
8 Enter any penalty for underpayment of esttimated tax. Check here |:] ifForm2220is attached . . ... ..o, 8 5.
9 Tax due. If the total of hines 5 and 8 is more than line 7, enter amountowed . . .. ... ... iies s > i 9
10 Overpayment. If ling 7 is more than the total of lines 5 and 8, enter the amountoverpaid .. ... ....................... P [ 10 579.
11 Entar the amount of line 10 to be: Credited 1o 2009 estimaled tax »> 579 .] Refunded » | 14 0.
[ Part Vil-A | Statements Regarding Activities
13 During the tax year, did the foundation attempt to influence any national, state, or Jocal legislation or did it participate or intervene in Yes| No
aNY POILICAI CAMPAIGN? ... .ooooiioe cooieiiie ooee ceees cetsveeeeseeesesesemeemen oeseseressas eeeeemseseeaes sessessemsiemesssecaseasrans semees sovseee oeven o 12 X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definition)? . . ....... .. 1b X
If the answer is "Yes" to 1a or 1h, attach a detailed description of the activities and copies of any materials published or . -
distributed by the foundation in connection with the activities. .. T
¢ Did the foundation fils Form 1120-POLforthiS YBar? . ... ... ... ... ..l oot o e ereeeiees s eeiee e s eeeee 16 X
d Enter the amount (if any) of tax on political expenditures (section 4955) lmposed during the year: .
(1) On the foundation. » § 0. {2) On foundation managers. » $ 0. i
@ Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation ) T,
managers. P § 0. . o
2 Has the foundation engaged in any activities that have not previously been reported t0 the IRS? . ... e e e e 2 X
If "Yes, " attach a detailed description of the actwities. .
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or - . a
bylaws, or other similar instruments? If "Yes, " attach a conformed copy of the changes ... .. .. ... ... cccceeoers e eeeeeeee. . 1 8 X
4a Did the foundation have unrelated business gross income of $1,000 or more duringtheyear? ... ... .. . ... . i e . 4a X
b If*Yes," has it filed a tax return on Form 990-T forthisyear? ... . ... ... . N/A 4b
5 Was there a liquidation, termination, dissolution, or substantial contractlon durlng the year? .......... 5 X
If "Yes," attach the statement required by General Instruction T. ’ B
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either: .
® By language in the goveming instrument, or ’
® By state legislation that effectively amends the goveming instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument? . e e e e e e e e e e e e e e 6 X
7 Did the foundation hava at least $5,000 in assets at any tlme dunng the year7 .............................................................. 7 | X
If "Yes," complete Part ll, col. (c), and Part XV.
Ba Enter the states to which the foundation reports or with which it is registered (see instructions) > [ PP
FL
b If the answer I1s "Yes® to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney Gensral (or designate) ’
of each state as required by General Instruction G? If "No," attach explanation .. .. ... . .. ... ... ... oo e e e e e 8 | X
9 s the foundation claiming status as a private operating foundation within the meaning of sectlon 4942(1)(3) or 4942(1)(5) for calendar
year 2008 or the taxable year beginning in 2008 (see instructions for Part XIV\? If “Yes," complete Part XIV ... ... .. . ... .. 9 X
10 _ Did any persons become substantial contnbutors during the tax year? it *Yes,* attach a scheduls listing thelr names and addresses ... .. 10 X

Form 990-PF (2008)

823531
01-02-09




Form 990-PF (2008) A.P. Phillips Foundation, Inc. 59-6165157 Page 5

[ Part VII-A | Statements Regarding Activities (continued)

11 Atany time during the year, did the foundation, directly or indirectly, own a controllad entity within the meaning of

section 512(b)(13)? If "Yes,” attach schedule (see InStructions) ... ... ... ... e e e s s e
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract bafore

AUQUSE 17, 20087 ... .. . L L s e e e e e e e e s e eereee e e oo e oo ree e ee eer e
13 Did the foundation comply with the publrc 1nspectron requirements for its annual returns and exemption application?

Website address P> N/A

1 X

12 X
13 X

14 Thebooksarsincareof » Baker & Hvyatt, PA Telephona no.»>407-425-5200

Locatedat » 2203 East Michigan Street, Orlando, FL 2P+4 32806

15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lisu of Form 1041 - Check here ... . . . ... oo o
and enter the amount of tax-exempt interest received or accrued during the year .. s .. Pl 15 |

| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Reqmred

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
1a During the year did the foundation (either directly or indirectly)

(1) Engage in the sale or exchange, or leasing of property with a disqualified person? ... ... e e . D Yes No

(2) Borrow money from, land money to, or otherwise extend credit to (or accept it from)

a disqualified person? .. .. ceemeeeeeee o e ves [_1No
(3) Furnish goods, services, orfacrlmes to (oraccept them from)a drsquahﬂed person'> ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, |____| Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? ... ... ... ... ... .. Yes D No
(5) Transfer any income or assets to a disqualified person (or maka any of either available

for the benefit or use of a disqualified PETSONY?. .. .. ...+ e e e e s e+ 1 ves No
(6) Agrea to pay money or property to a government official? (Exception. Check 'No

if the foundation agreed to make a grant to or to smploy the official for a period after

termination of government service, if terminating within 90 days.) ... .. ... ...l Lt e e,

b If any answer Is "Yes® to 1a(1)-(6), did any of the acts fal to quaiify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the instructions)?
Organizations relying on a current notice regarding disaster assistance checkhere . ... ... . .

¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than sxcepted acts, that were nol corrected
before the first day of the tax year beginning in 20087

2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundatlon was a pnvate operatrng foundation
defined in section 4942())(3) or 4942(j)(5)).

a Atthe end of tax year 2008, did the foundation have any undistnbuted income (lines 6d and 6e, Part XIN) for tax ysar(s) beginning
before 20087 ..... e e e e e e e e Cd ves 1o
If “Yes," list the years P> , , .

b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed incoma? (If applying section 4942(a){2) to all years listed, answer "No" and attach
statement - see instructions) . .. .. .. .. e e

¢ If the provisions of section 4942(a)(2) are berng apphed to any of the years Irsted in 2a Ilst the years here
> . . .

3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? __ e e e e e e e CIyves X Ne

b If *Yes,” did it have excess busmess holdmgs ] 2008 asa result of (1) any purchase by the foundatlon or drsqualrﬁed persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10~, 15-, or 20-year first phase holding period? (Use Schedule C,

Form 4720, to determine if the foundation had excess business holdings in2008.) ... ... ... .. ... ... ... N/ A

4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes”
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jsopardize its chantable purpose lhat
had not been removed from jeopardy before the first day of the tax-year beginning in 2008? . ...

-N/A .

Yes| No

2h

3b
4a X

.

4ab X

823541
01-02-09

" Form 990-PF (2008)



F!m 990-PF (2008)

{ A.P. Phillips Foundation, Inc. 59-6165157 Page 6
[ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to: T
’ (1) Carry on propaganda, or otharwise attempt to influenca legislation (section 4945(e))? . . D Yes No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indiractly, '
any voter registration drive? . . ... ... ... ... .. ... L1 ves No |-,
(3) Provide a grant to an |nd|vldual for travel, study, or other similar purposas? .. D Yes No F
(4) Provide a grant to an organization other than a charitabls, etc., organization described in section ’ ]
509(a)(1), (2), or (3), or section 4940(d)(2)? . v e e, e [Jves X no
(5) Provide for any purpose other than religious, chantable SCIentlf ic, Ilterary, or aducallonal purposes or for T
the pravention of cruelty to children oranimals? . ... ... ... ... . . ... . D Yes - No .
b If any answer is "Yes® to 5a(1)-(5), did any of the transactions fail to quallfy under the exceptions descnbed in Regulanons
section 53.4945 or in a current notice regarding disaster assistance (ses instructions)? ... .. N/ A 5h
Organizations relying on a current notice regarding disaster assistance check here . . ... e e > |:|
¢ Ifthe answer s "Yes" to quastion 5a(4), does the foundation claim exemption from the tax because |t malnlalned :
expenditure responsibility for the grant?, . N/ A [:l Yes D No
If "Yes, " attach the statement requtred by Regulatlons sectlon 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
apersonal benefitcontract? .. ... L e e . . D Yes No Lo .
b Did the foundation, during the year, pay premiums dlrectly or indirsctly, on a parsonal benef t contract7 6b X
If you answered "Yes" to 6b, also file Form 8870. L
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? . . . . i D Yes No ’
b If yes, did the foundation receive any proceeds or have any net incoms attributabla to the transaction? _N/A. 7b
g\formatlon About Officers, Directors, Trustees, Foundation Managers, nghly
aid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
d) Contributions to
(a) Name and address hg%)r;r Itlgr \anrtla%l?\é%?o od (C)(ﬁormggg?:uon °’(“"§¥,%°&°"°“' fans ac(:gz)u Bc?t?\eer
0 position enter -0-) compensation allowances
See Statement 16 92,410. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(a) Name and address of each employee paid more than $50,000 (b)hTolgﬁs arg \%%?ge (c) Compensation ég}ﬁ'ﬁgg‘?m a(()g)OI.El: ,e&?l%r
devoted to position pensat allowances
NONE
Total number of other employees paid over $50,000 » | 0

Form 990-PF (2008)

823551
01-02-09



Forrp 990-PF (2008) A.P. Phillips Foundation, Inc. 59-6165157 Page 7

Information About Officers, Directors, Trustees, Foundation Managers, Highl
. LPart Vil Paid Employees, and Contractors (con'tinued) gers, Hanly

3 Five highest-paid independent contractors for professional services. If none, enter "NONE."

{a) Name and address of each person paid more than $50,000 {b) Type of service

{c) Compensation

NONE

Total numbar of others receiving over $50,000 for professional services . .. ... .

 Part 1X-A] Summary of Direct Charitable Activities

List the foundation’s four largest direct chantable activities during the tax year. Include relevant statistical information such as the
number of organizations and other beneficianes served, conferences convened, research papers produced, etc.

Expenses

1 N/A

[ Part IX~B { Summary of Program-Related Investments

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

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 s s . . e .. P

0.

823561
01-02-09

Form 990-PF (2008)



Form 990-PF (2008)

A.P. Phillips Foundation, Inc.

59-6165157

Page 8

. Minimum Investment Return (Al domestic foundations must complete this part. Forelgn foundations, see instructions.)

1 Fair market value of assets not used (or held for uss) directly in carrying out charitable, stc., purposes. .
a Average monthly fair market value of SECURES .. .o o o o e e e e e e 1a 1,962,925,
b Average of monthly cash balances 1b 572,810.
¢ Fair markst value of all other assets . ... 1c 296,183.
d Total (add lines 1a,b,and ) ............. et e e et e 1d 2,831,918.
8 Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detatled explanation) ... ... . ... . .oors i e 0.,
2 Acquisition indebtedness applicable to line 1 assets e e e e eee e e eee e erreeeae eeies eeeesrerre et e o s 2 0.
3 Subtract ling 2 from line 1d _. . 3 2,831,918.
4 Cash deamed held for charitable activities, Enter 1 1/2% of line 3 (for greater amount see Instructlons) ,,,,,,,,,,,,,,,,,,,,, 4 42,479.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V,lined . _ ... ... ... 5 2,789 ,439.
6 Minimum Investment return. Enter 5% of line 5 . 6 139,472.
_ Distributable Amount (see instructions) (Sectlon 4942())(3) and (1)(5) pnvate operatmg foundatlons and certain
forelgn organizations check hara ®» [__| and do not complets this part.)
Minimum investment return from Part X, line 6  regeees eeeeeeee see e mee as cvseenee aae 1 139,472.
Za Tax on Investment incoms for 2008 from Part Vi, ine 5 .. .. SR I 2,336.
b Incoma tax for 2008. (This does not include the tax from Part VL) . ... . .. .. .. 2b
¢ Addlines 2aand 2b . 2¢ 2,336.
3 Distributable amount before adlustments “Subtract line 2 from Ilne « 3 137,136.
4  Recoveries of amounts treated as qualifying distnbutions . ... .. . ... .. 4 0.
5 ADUNES3AN0A .. . . e e e 5 137,136.
6  Deduction from distributable amount {see instructions) e e e e e e+ e eeeete erees eeteeeenees s sreeenrasenen 6 0.
7__ Distributable amount as adjusted. Subtract hne 6 from line 5. Enter hers and on Pan XIII ling 1. 7 137,136.
Qualifying Distributions (ses instructions)
1 Amounts paid (including administrative expenses) to accomplish chantabls, etc., purposes:
a Expensas, contributions, gifts, stc. - total from Part 1, colum (0), 08 26 ... .. .. o o oo e e oo 1a 293,267.
b Program-related investments - total from Part 1X-B e e e e e 1b 0.
2  Amounts paid to acquire assets used (or held for use) diractly in carrymg out chantable etc purposes. . ... ........ 2
3 Amounts set aside for specific charitable projects that satisfy the: .
a Suitability test (prior IRS approval requirad).... ... . . et et e et et —eet e e 3a
b Cash distribution test (attach the required scheduls) . e e e e e e 3b
4 Qualifying distributions. Add hines 1a through 3b. Enter hare and on Partv line 8 and Part XW,6ned ..o 4 293,267.
5 Foundations that qualify under section 4940(s) for the reduced rate of tax on net investmant
income. Enter 1% of Part LN@ 27D . . .. . e e e e e e 5 0.
6 Adjusted qualilying distributions. Subtract line 5from Ime 4 et et e e e e e e eeeee aees 6 293,267.
Nota. The amount on fine 6 will be used in Part V, column (b}, in subsequent years when calculatlng whether the foundation qualifies for the section
4940(e) reduction of tax in those years
. Form 990-PF (2008)

823571
01-02-09



s

|
Form 990-PF (2008)

A.P. Phillips Foundation,

Inc.

59-6165157 Page 9

Part Xili

Undistributed Income (see instructions)

1 Distnbutable amount for 2008 from Part X1,
ine7 . ... oot oo
2 Undistributed income, If any, as of the end of 2007
a Enter amount for 2007 only
b Total for prior years.

3 Excess distributions carryover, if any, to 2008:
a From 2003

(a)
Corpus

(b)

(c) (d)
2008

Years prior to 2007

H

) - 137,136.

b From 2004

¢ From 2005

d From 2006

aFrom2007 .........

68,261.

f Total of lines 3athroughe ... ... ..... ..
4 Qualifying distributions for 2008 from
Part XII, line 4: P §

(=)
N
)]
[=)]
[
L

.t

T e

293,267.

a Apphed to 2007, but not more than line 2a

b Applied to undistributed income of prior
years (Election reguired - see instructions)

¢ Treated as distributions out of corpus
(Election required - see instructions)

d Applied to 2008 distributable amount

8 Remaining amount distributed out of corpus

5 Excess distributions canyover applied to 2008
(if an amount appears in column (d), the same amount
must be shown In column (a} )

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

a Corpus. Add lines 3f, 4¢c, and 4e. Subtractllna 5 |
b Pnor years' undistributed income. Subtract
ne4bfromline2b ... . ... ... ...

¢ Enter the amount of prior years’
undistnbuted income for which a notice of
deficiency has bean issued, or on which
the section 4942(a) tax has been previously
assessed | . e

d Subtract line 6¢ from line 6b. Taxable
amount ~ see instructions . ... .. ... ..
8 Undistributed income for 2007 Subtract line
4a from line 2a. Taxabla amount - see instr. .
f Undistributed income for 2008. Subtract
lines 4d and 5 from line 1. This amount must
be distnbuted in 2009 . . ... ... e e
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b){1){F) or 4942(g)(3)
8 Excess distributions carryover from 2003
not applied on line 5orline 7 . X
9 Excess distributions carryover to 2009.
Subtract ines 7 and 8 from line 6a
10 Analyss of line 9:

3
-
[OECT
-

137,136,

- o

156, 131.

224,392.

o

224,392.

a Excess from 2004 .

b Excess from 2005 . .

¢ Excess from 2006 | .. . " . . g - .
1 Excess from 2007 . 68,261. ) B ; B

e Excess from 2008 . 156,131. .

823581
01-02-09

Form 990-PF (2008)
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Form 990-PF (2008) A.P. Phillips Foundation, Inc. 59-6165157 Page 10
| Part XjV { Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a Ifthe foundation has received a ruling or determination letter that it is a private operating
foundation, and the ruling s effective for 2008, enterthe date oftheruling . .. ... ........ »
b Check box to indicate whethar the foundation is a private operating foundation descnbed in section L] 4942(i}(3) or [ 4942(j)(5)
2 a Entor the lasser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a) 2008 (b) 2007 (c) 2006 {d) 2005 (e) Total

investment return from Part X for
each year listed

b85%ofline2a . .. ...

¢ Qualifying distributions from Part XIt,
line 4 for each year listed

d Amounts included in fine 2c not
used directly for active conduct of
exempt activities _ ... R

8 Qualfying distributions made directly
for active conduct of exempt activities.

Subtract line 2d from line 2¢
3 Complets 3a, b, or ¢ for the
altemative test relied upon:
a "Assets’ alternative test - enter:
(1) Value of all assets

(2) Value of assets qualifying
under section 4942(j)(3)(B)(i)

b "Endowment® alternativa test - enter
2/3 of minimum investment retum
shown in Part X, fine 6 for each year
listed .. .. .

¢ "Support® alternative test - enter:

(1) Total support other than gross
investment income (interest,
dwidends, rents, payments on
securities loans {section
512(a)(5)), or royalties)

{2) Support from general public
and 5 or more exempt
organizations as provided in
section 4942())(3)(B)(in) .. ..

(3) Largest amount of support from
an exempt organization
{(4) Gross invastment income .. . ..
Part XV | Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see the instructions.)
1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contnbutions received by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d){2).)

None

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

None
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Chack here P> if the foundation only makes contributions to preselected chantabls organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (ses instructions) to individuals or organizations under other conditions, complets items 2a, b, ¢, and d.

a The name, address, and telephone number of the person to whom apphcations should be addressed:

See Statement 17
b The form in which applications should be submitted and information and materials they should include:

¢ Any submission deadlines

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

823601 01-02-09 Form 990-PF (2008)
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Forrg 990-PF (2008) A.P. Phillips Foundation,

Inc L

59-6165157  Paget1

fPart X¥| Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient if recipient is an individual,
shova an)é rt;.lationship to Fo;xr;datlt;n Purpos? %f gt_rant or Amount
i any foundation manager status o contnibution
Name and address (home or business) or substantial contributor recipient
a Paid dunng the year
See Statement 18
Total .. . P 3 138,463.
b Approved for future payment
None
Total > 3b 0.

823611 01-02-09

Form 990-PF (2008)
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Form 990-PF (2008) A.P. Phillips Foundation, Inc.

59-6165157 Page 12

. [Part X¥I-A | Analysis of Income-Producing Activities

Enter gross amounts unlass otherwise indicated. Unrelated business incoms (Exduded by section 512, 513, or 514 ()
B s(ﬁl)ess (b) Ex:é u- (d) Relateg or exmpt
1 Program service ravenus. code Amount v} Amount function income
a
b
c
d
]
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments .. ... . e e 14 12,319.
4 Dividends and interest from securities _ . 14 181,817.
5 Net rental income or (loss) from real estate; - -
a Debt-financed property . ....... ... ..
b Not debt-financed property ... .. ...
6 Net rental income or (loss) from personal
property ................ e e e
7 Otherinvestmentincome ... ... .. .. ... . ...
8 Gain or (loss) from sales of assets other
thaninventory . . ... ... . .. ... 18 -188,631.
9 Net incoms or (loss) from special events | . .
10 Gross profit or (loss) from sales of mventory ... . ..
11 Other revenue:
a
b
[
d
e
12 Subtotal. Add columns (b), (d), and (&) . . 0. 5,505, 0.
13 Total. Add line 12, columns (b), (d), and (8) . ... . . oo L e et e e e e 13 5,505.

{See workshest in line 13 instructions to venty calculations )

Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income is reported in column (e} of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
823621

01-02-09

Form 990-PF (2008)
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Form 990-PF (2008) A.P. Phillips Foundation, Inc. 59-6165157  page13

{Part XVl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
) Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization descnibed in section 501(c) of Yes| No
the Code (other than section 501(c)(3) organizations) or In section 527, relating to political organizations?
a Transfers from the reporting foundation to a nonchantable exempt organization of
(1) Cash 1a(1) X
(2) Other assets . . 1a(2 X
b Other transactions
(1) Sales of assets to a nonchantable exempt organization 1b(1) X
(2) Purchases of assets from a nonchantable exempt organization . 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1h(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Shanng of facilities, equipment, mailing lists, other assets, or paid employees 1c X
d Ifthe answer to any of the above Is “Yes,” complete the following schedule Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation f the foundation received less than fair market value in any transaction or sharng arrangement, show In
column (d) the value of the goods, other assets, or services receved
(3) Line no (b) Amount involved (c) Name of noncharitable exempt organization (d) Descnption of transfers, transactions, and shanng arangements
N/A
2a Is the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations described
in section 501(c) of the Code (other than section 501(c)(3)) or in section 527? L__l Yes E No
b 1f*Yes" complete the following schedule
(2) Name of organization (b) Type of organization (c) Descnption of relationship
N/A
Under penalties of penury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and belief, it is true, correct,
and com) Declaration of preparer (other than taxpayer or fiduciary) is based on all information of which preparer has any knowladge .
. ( Z_/z&gééé;z | 3-1/-/0 } y Neacclesr}
5 Slgnature of officer or trustee Date Title
i Preparer's Da Check If Preparer’'s identifying number
2 u-g.; s,g:atu,e } L‘\M \3\7(&6 ?>T \\\lb gre#;oned > [ ]
= SOl fmsnameoryos  BAKET & Hﬁtt, . EIN D>
& 3| tsaitempiopen, ’2 203 East Mlchlgan Street
adess.andZPeote ¥ Orl ando, FL 32806-4944 Phoneno  (407)425-5200
Form 990-PF (2008)
823622

01-02-09



AP PHILLIPS FOUNDATION, INC.

Form 990-PF
Schedule 1

Fiscal year ending
June 30, 2008

Book Value
Investments- US/State Gov Obligations
Government/Mortgage Backed Securities
GNMA POOL 3829 20,849.48
TOTAL US AND STATE GOV OBLIGATIONS 20,849.48

59-6165157
Fiscal year ending Fiscal year ending
June 30, 2009 June 30, 2009
Book Value Market Value
17,969.82 18,332.65

17,969.82 18,332.65




AP PHILLIPS FOUNDATION, INC.

Investments- Corporate Stock

Stocks

Wachovia- # 92680 / 8644
Citigroup CAP 4,000 Shs
Citigroup CAP

Gen Elect CAP CORTS
Morgan Stanley

Royal Bank of Scotland
Dominion Res Inc.

Van Kampen Cap Bond Fund

Mutual Funds
Artisan FDS Inc.
Julius Baer Intl Equity

Calamos Growth Fund

Goldman Sachs

Legg Mason Partners

Nuveen INVT TR

Oppenheimber Global Fd

Third Ave Tr Value Tr

Thornburg Invtr Tr

Tweedy Browne Global Value Fd

Wachovia- # 92680 / 8644
First Trust DOW Target

Wachovia- # 63407 / 7618
Health Care Property REIT
CRT Properties

Lincoln Nat CAP

First Trust

First Trust Target Focus

Van Kampen EAFE Select 20

Claymore Securities Zacks Small Cap
Van Kampen Investments CLSD end

Claymore Sec closed end INFRAS
Claymore Sec closed end Pfrd

Van Kampen Invest Cohen & Steers

First Trust Global Equity income
First Trust Investment Grade SEL

Johnson & Johnson
BP PLC ADR (Amer Dep )
Iberdrola SA, 605 sh

TOTAL CORPQRATE STOCKS

Form 990-PF
Schedule 2

Fiscal year ending
June 30, 2008

Book Value

102,087.50
25,005.25
100,005.25
100,005.25
100,000.00
0.00
13,432.12

107,300.60
102,503.63

82,462.07
4,905.49
86,181.95
104,518.72
120,934.91
93,667.05
59,786.73
64,275.97

0.00

49,958.50
37,500.00
17,500.00
59,995.43
102,524.35
103,556.03
106,043.04
98,849.10
0.00

-0.00

0.00

0.00

0.00

9,264.25
45,636.94
7,582.56

1,905,482.69

Fiscal year ending
June 30, 2009

59-6165157

Book Value

0.00
25,005.25
100,005.25
100,005.25
100,000.00
51,585.00
13,432.12

108,068.59
104,606.51

107,296.16
5,917.79
107,494.29
126,996.78
153,780.26
111,795.18
77,908.94
81,904.24

51,242.16

49,958.50
37,500.00
17,500.00
59,995.43
0.00
0.00
0.00
0.00
51,6590.44
52,751.99
52,686.28
52,500.68
51,184.68

9,264.25
45,636.94
7,582.56

1,915,295.52

Fiscal year ending
Sune 30, 2009

Market Value

0.00
15,950.00
85,360.00
76,800.00
46,280.00
50,800.00
10,306.24

70,950.81
61,154.19

67,468.82

5,917.79
68,406.26
64,568.65
93,187.06
70,260.11
45,715.09
47,922.66

47,148.82

43,969.25
13,500.00
12,460.00
28,798.00
0.00
0.00
0.00
0.00
62,602.59
71,626.68
62,277.22
63,517.07
55,712.63

90,880.00
48,442.88
19,069.60

1,501,092.42



Bonds

AP PHILLIPS FOUNDATION, INC.

Wachovia- # 92680 / Command Acct TEQ

Mernli Lynch

AMBAC Inc

SLM Corp

Gen Motors Accept
Keycorp

Lehman Brothers Holding
Ameriprise Financial
HSBC Finance

GTE Florida Inc
Prudential Financial Inc.
Principal Life

Goldman Sachs Group Inc.

Wachovia- # 69407
Gen Mtrs Acct Corp

TOTAL CORPORATE BONDS

Form 990-PF
Schedule 3

Fiscal year ending
June 30, 2008

Book Value

97,038.40
53,514.20
67,099.34
100,000.00
50,651.70
50,551.70
44,996.40
110,000.00
49,5937.50
0.00

0.00

0.00

74,240.77

698,030.01

59-6165157

Fiscal year ending
June 30, 2009

Book Value

96,200.00
54,133.50
67,850.04
100,000.00
50,666.50
50,560.00
44,996.40
110,000.00
49,937.50
47,487.99
19,894.00
49,707.50

741,433.43

Fiscal year ending
June 30, 2009

Market Value

100,467.00
32,777.50
61,878.60
74,753.00
49,159.50

7,768.00
42,443.55

100,679.70
42,321.00
46,273.50
18,396.80
51,542.50

628,460.65



A.®P. Phillips Foundation, Inc.

59~6165157

Form 990-PF

Gain or (Loss) from Sale of Assets

Statement 1

(a)
Description of Property

Publicly Traded Securities

(b)
Gross

(c)

Cost or

(d)

Manner Date
Acquired Acquired Date Sold

(e) (f)

Expense of

Sales Price Other Basis Sale Deprec. Gain or Loss
643,705. 841,804. 0. 0. -198,099.
Capital Gains Dividends from Part IV 9,468.
Total to Form 990-PF, Part I, line 6a -188,631.

Form 990-PF

Interest on Savings and Temporary Cash Investments

Statement 2

Source

Fifth Third Bank CD
Interest-M&S Bank
Interest-M&S Bank, CD#20353
Interest-M&S Bank-MM Acct
Interest-MM-Evergreen-#69407
Interest-MM-Evergreen—-#92680
Total to Form 990-PF,

Part I, line 3,

Column A

Amount

3,309.
l46.
7,292.
310.
951.
311.

12,319.

Form 990-PF

Dividends and Interest from Securities

Statement 3

Source

Dividends-Scottish Power
Dividends-Wach-#69407
Dividends-Wach-#92680
Interest-Adams

Interest-Adams Renovation loan
Interest—-Architectural Sheet
Metal

Interest-H.Harper loan
Interest-K.Harper loan

Capital Gains Column (A)
Gross Amount Dividends Amount

801. 0. 801.

30,493. 0. 30,493.
32,561. 9,468. 23,093.
9,044. 0. 9,044.

10. 0. 10.

7,420. 0. 7,420.

5,610. 0. 5,610.

745. 0. 745.

Statement(s) 1, 2, 3



4

A.P. Phillips Foundation, Inc.

59-6165157
Interést—Micrologix loan 3,024. 0. 3,024.
Interest-Moorehead 26,422. 0. 26,422.
Interest-Wach-#69407 5,569. 0. 5,569.
Interest-Wach-#92680 69,586. 0. 69,586.
Total to Fm 990-PF, Part I, 1ln 4 191,285, 9,468. 181,817.
Form 990-PF Legal Fees Statement 4

(a) (b)

Expenses Net Invest-

() (d)
Adjusted Charitable

Description Per Books ment Income Net Income Purposes

Legal Fees 41,767. 8,353. 33,414.
To Fm 990-PF, Pg 1, 1ln 1l6a 41,767. 8,353. 33,414.
Form 990-PF Accounting Fees Statement 5

(a) (b)

(c) (d)

Expenses Net Invest- Adjusted Charitable
Description Per Books ment Income Net Income Purposes
Accounting Fees 72,090. 28,836. 43,254.
To Form 990-PF, Pg 1, 1n 16b 72,090. 28,836. 43,254.
Form 990-PF Other Professional Fees Statement 6

(a) (b) (c) (d)

Expenses Net Invest- Adjusted Charitable
Description Per Books ment Income Net Income Purposes
Investment Advisor Fees 13,467. 13,467. 0.
To Form 990-PF, Pg 1, 1n 1léc 13,467. 13,467. 0.

Statement(s) 3, 4, 5, 6




Y

A.P. Phillips Foundation, Inc. 59-6165157
Form 990-PF Taxes Statement 7
(a) (b) (c) (d)

Expenses Net Invest- Adjusted Charitable

Description Per Books ment Income Net Income Purposes

\

Payroll taxes 11,510. 2,878. 8,632.
Foreign taxes 538. 538. 0.
Excise tax- Prior Years 15,338. 0. 0.
Excise tax~ 2008 2,268. 0. 0.
To Form 990-PF, Pg 1, 1ln 18 29,654. 3,416. 8,632.

Form 990-PF Other Expenses

Statement 8

(a) (b) (c) (d)

ExXpenses Net Invest- Adjusted Charitable

Description Per Books ment Income Net Income Purposes
Bank charges 204. 123. 22.
Office supplies 215. 40. 175.
Non deductible expenses 1,668. 0. 0.
To Form 990-PF, Pg 1, 1ln 23 2,087. 163. 197.
Footnotes Statement 9

Footnote 1, Statement for Part V Qualification Under
Section 4940 (e):

Information prior to 6/30/04 is not available.
this section has not been completed.
not intend to qualify for the reduced tax.

Accordingly
The Foundation does

Statement(s) 7, 8, 9




«+ A.P. Phillips Foundation, Inc. 59-6165157

Footnote 2, Statement for Part VII-B, Question 1:

As of the filing of this return all known acts of self-
dealing have been corrected.

Statement (s) 9




A.P. Phillips Foundation,

Inc.

59-6165157

Form 990-PF

and State/City Government Obligations

Statement 10

Fair Market

Description Gov’t Gov't Book Value Value

Investments-US/State Gov

Obligations; Schedule 1 17,970. 18,333.

Total U.S. Government Obligations 17,970. 18,333.

Total State and Municipal Government Obligations

Total to Form 990-PF, Part II, line 10a 17,970. 18,333.

Form 990-PF Corporate Stock Statement 11
Fair Market

Description Book Value Value

Investments-Corp stock/Unit Investment Trusts;

Schedule 2 1,915,296. 1,501,092.

Total to Form 990-PF, Part II, line 10b 1,915,296. 1,501,092.

Form 990-PF

Corporate Bonds

Statement 12

Description

Investments-Corp bonds;

Total to Form 990-PF,

Part II,

Schedule 3

Fair Market

line 10c

Book Value Value
741,433. 628,461.
741,433. 628,461.

Form 990-PF

Mortgage Loans

Statement 13

Description

Mortgage loan-Moorehead
Mortgage loan-Messeguer

Total to Form 990-PF,

Part II,

Fair Market

line 12

Book Value Value
191,000. 191,000.
54,340. 54,340.
245,340. 245, 340.

Statement(s)

10, 11, 12, 13



A.P. Phillips Foundation, Inc. 59-6165157

Form 990-PF Depreciation of Assets Not Held for Investment Statement 14
Cost or Accumulated

Description Other Basis Depreciation Book Value

Computer 1,046. 244, 802.

Software 566. 205. 361.

Total To Fm 990-PF, Part II, 1n 14 1,612. 449, 1,163.

Statement(s) 14



A.P. Phillips Foundation, Inc. 59-6165157

Form 990-PF Loans Payable to Officer’s, Director’s, Etc. Statement 15

Lender’s Name and Title

Maxwell Wells, Jr., (deceased 7/03/06)

Date of Maturity Interest

Note Date Rate Terms of Repayment
.00% N/A
Security Provided by Borrower Purpose of Loan
N/A Interest free loan
FMV of Original
Description of Consideration Consideration Loan Amount Balance Due
Loan payable due to Director 0. 54,140. 25,292.
Total to Form 990-PF, Part II, line 20, Column B 25,292.

Statement(s) 15



Féorm 990-PF Part VIII - List of Officers, Directors Statement 16
Trustees and Foundation Managers
Employee

Title and Compen-— Ben Plan Expense
Name and Address Avrg Hrs/wk sation Contrib Account
Carla W. Adams President
3021 Greenmount Road 40.00 76,910. 0. 0.
Orlando, FL 32806
Thomas L. Adams Treasurer
3021 Greenmount Road 10.00 . 5,000. 0. 0.
Orlando, FL 32806
Harvey H. Harper, IV Vice-President
3337 Florene Dr. 5.00 5,000. 0. 0.
Orlando, FL 32806
Kimberly M Harper Secretary
3337 Florene Dr. 1.00 5,000. 0. 0.
Orlando, FL 32806
Doris K. Wells, retired Prior President .
P.O. Box 560126 1.00 500. 0. 0.
Orlando, FL 32856
Totals included on 990-PF, Page 6, Part VIII 92,410. 0. 0.

Statement(s) 16



AsP. Phillips Foundation, Inc. 59-6165157

Form 990-PF Grant Application Submission Information Statement 17
Part XV, Lines 2a through 24

Name and Address of Person to Whom Applications Should be Submitted

Carla Adams
PO Box 560126
Orlando,FL 32856

Telephone Number

Form and Content of Applications

Applicant name, 501(c)(3) determination letter, organizations’ purpose and
direct need/planned use of funds.

Any Submission Deadlines

March 1

Restrictions and Limitations on Awards

only 501(c)(3) organizations focused on education, health and youth
programs will be considered.

Statement(s) 17




A+P. Phillips Foundation, Inc. 59-6165157

Form 990-PF Grants and Contributions Statement 18
Paid During the Year

Recipient Relationship Recipient

Recipient Name and Address and Purpose of Grant Status Amount
Boy Scouts of America, Central none 501(c)(3)

Florida Council 3,500.
1951 South Orange Blossom Trail, For benefit of boys’

Suite 102, Apopka, FL 32703 social development

Conway Middle School, an Orange none 170(b) (1) (A

County Public School (ii) 3,895.
4600 Anderson Road, Orlando, FL To support

32812 educational/youth

enrichment programs

Girl Scouts of Citrus Council, none 501 (c)(3)
Inc. 6,450.
341 N Mills Ave, Orlando, FL For benefit of ‘Girl
32803 Scout house’ for girl
scouts

North Georgia Mountain Crisis none 501(c)(3)
Network, Inc. 3,000.
P.O. Box 1249, Blue Ridge, GA For benefit of domestic
30513 abuse victims
Pershing Elementary School / none 170(b) (1) (A
School Board of Orange County (ii) 6,500.
1800 Pershing Avenue, Orlando, FL For the benefit of any

32806 and all students at

Pershing Elementary

Relay for Life, c/o American none 501(c)(3)
Cancer Society 2,500.
1601 W Colonial Drive, Orlando, Support for
FL 32804 education/research of
cancer
Special Olympics Florida none 501(c)(3) 1,000.
P.O. Box 120128, Clermont, FL For benefit of athletes
34712 with disabilities
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A.P. Phillips Foundation, Inc.

The Russell Home for Atypical
Children, Inc.

510 Holden Avenue, Orlando, FL
32839

University of Florida
Foundation, Inc.,College of
Journalism & Communication

P.O. Box 118400, Gainesville, FL
32611

WMFE, Public Broadcasting
11510 East Colonial Drive,
Orlando, FL 32817

Central Florida YMCA
433 N. Mills Avenue, Orlando, FL
32803

Georgia Mountains Health
Services, Inc.

P.0. Box 540, Morganton, GA 30560

South Orlando Soccer Club
4409 Hoffner Avenue # 122,
Orlando, FL. 32812

Fannin County Family Connection
P.O0. Box 2715, Blue Ridge, GA
30513

Fallin; Pines Critter Rescue,
Inc.

23643 Christmas Cemetary Rd,
Christmas, FL 32709

Accept Pregnancy Center
407 S. Dillard St., Winter
Garden, FL 34787

none 501(c) (3)
For benefit of special
needs children

none 501(c) (3)

For benefit of
education in Journalism

none
To support educational
programming

501 (c) (3)

none
For the benefit of
youth enrichment

501(c) (3)

none 501(c) (3)
To support medical

services to GA

residents in need

none
For benefit of youth
athletics

501(c) (3)

none
For the benefit of
educational enhancement
of children in need

501(c) (3)

none 501(c) (3)
For the benefit of
local rescued wildlife

none
For benefit of young
women & teenagers

501(c) (3)

59-6165157

10,000.

30,000.

20,000.

10,000.

2,100.

2,018.

5,000.

5,000.

5,000.
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Tﬁe Boone Sports Legacy Board
Inc.
200 S. Mills, Orlando, FL 32806

East Pasco Habitat for Humanity

15000 Citrus Country Drive, Suite

420, Dade City, FL 33523

Rotary Fund of Orlando Breakfast
Club, Inc.
P.0. Box 703, Orlando, FL 32802

Servants Heart International
Ministry, Inc.

5921 South Orange Avenue,
Orlando, FL 32803

none

For benefit of youth
athletics

none
For the benefit of
homeless

none

To support enrichment
of . underpriveleged
youth

none

For the benefit of

underpriveleged mothers
and children

Total to Form 990-PF, Part XV, line 3a

59-6165157
501(c) (3)
5,000.
501(c) (3) 10,000.
501(c) (3)
2,500.
501(c) (3)
5,000.
138,463.
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AMENDED AND RESTATED BYLAWS
OF

A. P. PHILLIPS FOUNDATION, INC.

ARTICLE I - PURPOSES

Section 1.01. Foundation Not for Profit. A. P. Phillips Foundation, Inc. (the
“Foundation”) is a Florida not for profit corporation formed in accordance with Chapter 617 of
the Florida Statutes.

Section 1.02. Charitable Purposes. The Foundation is organized and operated
exclusively for religious, charitable and educational purposes, within the meaning of Section
501(c)(3) of the Internal Revenue Code.

ARTICLE 11 - OFFICES

Section 2.01. Registered Office. The registered office of the Foundation shall be at such
location as may be determined from time to time by the Board of Directors.

Section 2.02. Other Offices. The Foundation may also have other offices, both within
and without the State of Florida, as the Board of Directors may from time to time determine or
the business of the Foundation may require.

ARTICLE III - MEMBERSHIP

Section 3.01. Classes of Membership. The Foundation shall have one class of members,
and no more than one membership may be held by any one person. The membership of the
Foundation shall consist of the Board of Directors of the Foundation and such other persons as
may be elected by a majority vote of a quorum of the Board of Directors.

Section 3.02. Property Rights. No member shall have any right, title, or interest in any
of the property or assets of the Foundation, including any earnings or investment income of the
Foundation, nor shall any of such property or assets be distributed to any member on the
dissolution or winding up thereof.

Section 3.03. Liability of Members. No member of the Foundation shall be personally
liable for any of its debts, liabilities, or obligations, nor shall any member be subject to any
assessment.
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ARTICLE IV - MEMBERS

Section 4.01. Meetings.

(@) Annual Meeting. An annual meeting of the members shall be held during
the month of June on the day selected by the Board of Directors, at the principal office of the
Foundation or at such other place as may be designated from time to time by the Board of
Directors. If the day fixed for the annual meeting shall be a legal holiday in the State of Florida,
such meeting shall be held on the next succeeding business day. At the meeting, the members
shall elect directors and transact such other business as may properly be brought before the
meeting.

b) Special Meetings. Special meetings of the members shall be held when
called by the President or the Board of Directors at such places and at such times as may be
designated by the Board of Directors. At such meetings, the members shall transact such
business as may be properly brought before the meeting.

Section 4.02. Notice of Meetings. The Board of Directors shall provide reasonable
notice of the date, time and place of the members’ meetings to the members, prior to the meeting.
Notice of a meeting of members need not be given to any member who signs a waiver of notice,
in person or by proxy, either before or after the meeting,.

Section 4.03. Notice of Member Activities. The Board of Directors shall provide
reasonable notice to the members of all activities of the members of the Foundation.

Section 4.04. Quorum and Voting. A majority of the members entitled to vote,
represented in person or by proxy, shall constitute a quorum at a meeting of members. The
affirmative vote of a majority of the members represented at the meeting shall be the act of the
members unless otherwise provided by law. Each member shall be entitled to one vote on each
matter submitted to a vote at a meeting of members.

A member, other person entitled to vote on behalf of a member pursuant to Section
617.0721 of the Florida Statutes, or a member’s attorney-in-fact, may vote either in person or by
proxy in accordance with the provisions of Section 4.05 hereof.

At each election of directors, every member of record shall have the right to vote, in
person or by proxy, for as many persons as there are directors to be elected at that time and for
whose election such member has a right to vote. There shall be no cumulative voting for the
election of directors.

Subject to such guidelines and procedures as the Board of Directors may adopt, members
and proxy holders who are not physically present at a meeting may, by means of remote
communication:

(a) participate in the meeting; and

(b) be deemed to be present in person and vote at the meeting if:
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) the Foundation verifies that each person deemed present and
authorized to vote by means of remote communication is a member or proxy holder; and

(i)  the Foundation provides such members or proxy holders with a
reasonable opportunity to participate in the meeting and to vote on matters submitted to
the members, including an opportunity to communicate and to read or hear the
proceedings of the meeting substantially concurrent with the proceedings.

If any member or proxy holder votes or takes other action by means of remote communication, a
record of that member’s participation in the meeting must be maintained by the Foundation in
accordance with Section 9.01.

Section 4.05. Proxies. A member, other person entitled to vote on behalf of a member
pursuant to Section 617.0721 of the Florida Statutes, or a member’s attorney-in-fact, may vote
for the member either in person or by proxy as provided in this Section.

A member may appoint a proxy to vote or otherwise act for him by signing an
appointment form either personally or by such member’s attorney-in-fact. No proxy shall be
valid after the expiration of eleven (11) months from the date thereof unless otherwise provided
in the proxy. Every proxy shall be revocable by the member, except where the appointment form
conspicuously states that it is irrevocable and the appointment is coupled with an interest.

The authority of the holder of a proxy to act shall not be revoked by the incapacity or
death of the member who executed the proxy unless, before the authority is exercised, notice of
such death or incapacity is received by the Secretary of the Foundation or other officer or agent
authorized to tabulate votes.

Section 4.06. Action by Members without a Meeting. Any action required or permitted
to be taken at a meeting of members may be taken without a meeting, without prior notice, and
without a vote if the action is taken by not less than the minimum number of members necessary
to authorize or take such action at a meeting at which all members were present and voted. In
order to be effective, the action must be evidenced by one or more written consents describing
the action taken, dated and signed by the requisite number of approving members, and delivered
to the Foundation by delivery to its principal office in this state, its principal place of business,
the corporate secretary, or other officer or agent of the Foundation having custody of the
Foundation’s minute books. No written consent shall be effective to take the corporate action
referred to therein unless, within sixty (60) days of the date of the earliest dated consent
delivered in the manner required by this Section, written consents signed by the number of
holders required to take action are delivered to the Foundation by delivery as set forth in this
Section.

- Any written consent may be revoked prior to the day the Foundation receives the required
number of consents to authorize the proposed action provided that such revocation is in writing
and received by the Foundation as provided in this Section.
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The Foundation shall, within ten (10) days after obtaining authorization by written
consent of the members, send notice to the members who have not consented in writing to such
action. Such notice shall fairly summarize the material features of the authorized action.

In the event the action to which the members consent is such that a certificate would be
required to be filed under applicable law if such action had been voted on by members at a
meeting thereof, the certificate to be filed under applicable law shall state that written consent
has been given in accordance with the provisions of Section 617.0701 of the Florida Statutes.

The written consent of the members consenting to an action pursuant to this Section or
the written reports of inspectors appointed to tabulate such consents, shall be filed with the
minutes of proceedings filed with the Foundation.

ARTICLE V - DIRECTORS

Section 5.01. Management. All corporate powers shall be exercised by or under the
authority of, and the affairs of the Foundation shall be managed under the direction of, the
Foundation’s Board of Directors.

Section 5.02. Number of Directors. The number of directors of the Foundation shall be
not less than three (3) and no more than five (5), as may be fixed by the Members at any meeting
thereof. The number of directors may be increased or decreased from time to time by resolution
of a majority of the Board of Directors or by resolution of the members at any meeting thereof;
provided, however, that the Board of Directors shall consist of not less than three (3) directors
and no decrease in the number of directors shall have the effect of shortening the term of an
incumbent director.

Section 5.03. Election and Term. At their annual meeting, the members shall elect the
directors to hold office until the next succeeding annual meeting. Each director shall hold office
for the term for which such director is elected and until such director’s successor shall have been
elected and qualified or until such director’s earlier resignation, removal from office or death.

Section 5.04. Qualification. Directors must be natural persons who are eighteen (18)
years of age or older but need not be residents of the state of Florida or members of the
Foundation.

Section 5.05. Compensation. The Board of Directors may fix the compensation of
directors; provided, that the compensation shall be limited to reasonable compensation for
services rendered.

Section 5.06. Meetings.

(a) Annual and Regular Meeting. An annual meeting of the Board of
Directors shall be held immediately following the annual meeting of the members of the
Foundation as prescribed in Section 4.01 of these Bylaws. At the meeting, the Board of
Directors shall elect officers and transact such business as may properly be brought before the
meeting. Regular meetings of the Board of Directors shall be held monthly.
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(b) Special Meetings. Special meetings of the Board of Directors shall be
held when called by the President or any two (2) members of the Board of Directors at such
times as designated by the Board of Directors. At such special meetings, the Board of Directors
shall transact all business as may be properly brought before the meeting.

Section 5.07. Place of Meetings. Meetings of the Board of Directors may be held either
within or without the State of Florida at such place or places as the Board of Directors may from
time to time by resolution designate; provided, however, that the annual meeting following the
annual meeting of the members shall be held in that same place.

Section 5.08. Notice of Meetings. Written notice of the date, time and place of annual
or special meetings of the Board of Directors shall be given to each director at least five (5) days
before the meeting.

Notice of a meeting of the Board of Directors need not be given to any director who signs
a waiver of notice either before or after the meeting. The attendance of a director at a2 meeting
shall constitute a waiver of notice of such meeting and a waiver of any and all objections to the
place of the meeting, the time of the meeting, or the manner in which the meeting has been called
or convened, except when a director states, at the beginning of the meeting or promptly upon
arrival at the meeting, any objection to the transaction of business because the meeting is not
lawfully called or convened.

The purpose of any regular or special meeting of the Board of Directors need not be
specified in the notice or waiver of notice of such meeting.

Section 5.09. Quorum and Voting. A majority of the number of directors shall
constitute a quorum for the transaction of business. The act of a majority of the directors present
at a meeting at which a quorum exists shall be the act of the Board of Directors.

Section 5.10. Presumption of Assent. A director of the Foundation who is present at a
meeting of the Board of Directors or a committee of the Board of Directors where corporate
action is taken is deemed to have assented to the action taken at such meeting unless such
director objects at the beginning of the meeting (or promptly upon such director’s arrival) to
holding such meeting or transacting specified business at such meeting or such director votes
against or abstains from the action taken.

Section 5.11. Telephone and Similar Meetings. The directors may participate in, and
hold meetings by means of, conference telephone or similar communications equipment such
that all persons participating in the meeting can hear each other. A director participating in a
meeting by such means shall be deemed to be present in person at such meeting.

Section 5.12. Action without a Meeting. Any action required or permitted by the
Articles of Incorporation, these Bylaws or applicable law to be taken at a Board of Directors
meeting or a committee meeting, may be taken without a meeting if the action is taken by all
members of the Board of Directors or of such committee. Such action must be evidenced by one
or more written consents describing the action taken and signed by each director or committee
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member. Action taken under this Section shall be effective when the last director signs the
consent, unless the consent specifies a different effective date. A written consent signed under
this Section has the same effect as a meeting vote and may be described as such in any
document.

Section 5.13. Resignation of Directors. A director may resign at any time by delivering
written notice to the Board of Directors or to the Foundation. A resignation is effective when the
notice is delivered unless the notice specifies a later effective date. If a resignation is made
effective at a later date, the Board of Directors may fill the pending vacancy before the effective
date if the Board of Directors provides that the successor does not take office until the effective
date.

Section 5.14. Removal of Directors. At a meeting of members called expressly for the
purpose of removing one or more directors, any director or the entire Board of Directors may be
removed, with or without cause, by a vote of a three-fourths of the members.

Section 5.15. Vacancies. Any vacancy occurring on the Board of Directors, including a
vacancy created by reason of an increase in the number of directors, may be filled by the
affirmative vote of a majority of the remaining directors though less than a quorum of the Board
of Directors. A director elected to fill a vacancy shall hold office only until the next annual
meeting of the members.

Section 5.16. Duties of Directors. A director shall discharge such director’s duties as a
director, including such director’s duties as a member of any committee of the Board of
Directors on which such director may serve, in good faith, with the care an ordinarily prudent
person in a like position would exercise under similar circumstances, and in a manner such
director reasonably believes to be in the best interests of the Foundation.

In performing such director’s duties, a director is entitled to rely on information,
opinions, reports or statements, including financial statements and other financial data, prepared
or presented by:

(a) one or more officers or employees of the Foundation whom the director
reasonably believes to be reliable and competent in the matters presented;

(b) legal counsel, public accountants or other persons as to matters the
director reasonably believes are in such person’s professional or expert competence; or

(c) a committee of the Board of Directors of which such director is not a
member if the director reasonably believes such committee merits confidence.

A director shall not be deemed to be acting in good faith if such director has knowledge
concerning the matter in question that makes reliance on the information, opinions, reports or
statements, including financial statements and other financial data, of others, as described in this
Section, unwarranted.

00527768v1 02/19/2010




A director shall not be liable for any action taken as a director, or any failure to take any
action, if such director has performed the duties of such director’s office in compliance with the
provisions of this Section.

Section 5.17. Liability of Directors. The directors of the Foundation shall not be
personally liable for money damages to any person for any statement, vote, decision, or failure to
take an action, regarding organizational management or policy by an officer or director, or for
the debts, liabilities, or other obligations of the Foundation unless:

(a) the director breached or failed to perform such director’s duties as a
director; and

(b)  thedirector’s breach of, or failure to perform, such director’s duties
constitutes:

@) A violation of the criminal law, unless the director had reasonable
cause to believe such director’s conduct was lawful or had no reasonable cause to believe
such director’s conduct was unlawful;

(11) A transaction from which the director derived an improper
personal benefit, directly or indirectly; or

(iii)  Recklessness or an act or omission that was committed in bad faith
or with malicious purpose or in a manner exhibiting wanton and willful disregard of
human rights, safety or property.

Section 5.18. Director Conflicts of Interest. No contract or other transaction between
the Foundation and one or more of its directors or any other corporation, firm, association, or
entity in which one or more of its directors are directors or officers or are financially interested,
shall be either void or voidable because of such relationship or interest because such director or
directors are present at the meeting of the Board of Directors or a committee thereof which
authorizes, approves, or ratifies such contract or transaction, or because such director’s or
directors’ votes are counted for such purposes, provided:

(a) the fact of such relationship or interest is disclosed or known to the Board
of Directors or committee which authorizes, approves, or ratifies the contract or transaction by a
vote or consent sufficient for the purpose without counting the votes or consents of such
interested directors; or

(b)  the fact of such relationship or interest is disclosed or known to the
members and the members authorize, approve or ratify such contract or transaction by a vote or
written consent; or

(c) the contract or transaction is fair and reasonable as to the Foundation at
the time it is authorized by the Board of Directors, a committee, or the members.
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For purposes of Section 5.18(a) above, a conflict of interest transaction is authorized,
approved, or ratified if it receives the affirmative vote of majority of the directors on the Board
of Directors, or on the committee, who have no relationship or interest in the transaction, but a
transaction may not be authorized, approved, or ratified under this Section by a single director.
If a majority of the directors who have no relationship or interest in the transaction vote to
authorize, approve, or ratify the transaction, a quorum is present for the purpose of taking action
under this Section. The presence of, or a vote cast by, a director having a relationship or interest
in the transaction does not affect the validity of any action taken under this Section if the
transaction is otherwise authorized, approved, or ratified as provided in this Section, but such
presence or vote of such a director may be counted for purposes of determining whether the
transaction is approved under other sections of these Bylaws.

For purposes of Section 5.18(b) above, a conflict of interest transaction is authorized,
approved, or ratified if it receives the vote of a majority in interest of the members entitled to
vote under this Section. A director who has a relationship or interest in the transaction may not
vote to determine whether to authorize, approve, or ratify a conflict of interest transaction under
this Section. However, the vote of that director is counted in determining whether the
transaction is approved under other sections of these Bylaws. A majority in interest of the
members entitled to vote on the transaction under this Section constitutes a quorum for the
purpose of taking action under this Section. As used in this Section, the term “majority in
interest” refers to a majority of the voting shares or other voting units allotted to the members.

The Foundation may adopt a separate Conflict of Interest Policy. Any such policy (if
adopted) will supplement but not replace this Section.

ARTICLE VI - COMMITTEES

Section 6.01. Executive and Other Commiittees. The Board of Directors, by resolution
adopted by a majority of the full Board of Directors, may designate from among its members an
executive committee and one or more other committees each of which, to the extent provided in
such resolution, shall have and may exercise all the authority of the Board of Directors.

Section 6.02. Audit and Compensation Committees. The Board of Directors shall
designate from among its members who are not compensated by the Foundation an Audit
Committee and, if the Foundation has employees at any time, a Compensation Committee, and
name the chairpersons of such committees, and such committees shall have the following
authority:

(a) Audit Committee. The Audit Committee shall have the authority to assess
and monitor the financial health of the Foundation including, but not limited to, the following;:
(i) review the financial reporting for the Foundation; (ii) review the internal controls for the
Foundation; (iii) review regulatory and tax requirements of the Foundation; (iv) risk management
of the Foundation; and (v) interaction between management and auditors. The Audit Committee
shall report to the Board of Directors regarding its assessments and recommendations with
respect to the foregoing.
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(b) Compensation Committee. In the event that the Foundation has a
Compensation Committee, it shall have the authority, subject to ratification and approval by the
Board of Directors, to establish the overall human resources policies of the Foundation
including, but not limited to, the following: (i) annual compensation of employees of the
Foundation; (ii) compensation guidelines for independent contractors of the Foundation; and
(iii) fringe benefits and retirement benefits for employees of the Foundation. The
Compensation Committee shall not have any member who is compensated by the Foundation.

The compensation for the employees or independent contractors of the
Foundation shall not exceed an amount that is reasonable. In making the determination of the
amount of compensation, the Compensation Committee shall use appropriate data to determine
the amount of compensation, such as compensation paid by similar organizations for functionally
comparable positions and current compensation surveys compiled by independent firms. The
Compensation Committee shall adequately document the basis for its determination,
concurrently with making its decisions, by maintaining in the Foundation’s written or electronic
records (1) the terms of the arrangement and the date of its approval, (2) the members of the
Compensation Committee who were present during the discussion of the compensation
arrangement and those who voted on the arrangement, and (3) the comparability data obtained
and relied upon by the Compensation Committee and how the data was obtained. If the
Compensation Committee determines that reasonable compensation is higher than the range of
comparability data obtained, then the Compensation Committee must record the basis for its
determination.

Section 6.03. Procedures Applicable to Committees. The provisions of these Bylaws
governing meetings, notice, waiver of notice and quorum and voting requirements for the Board
of Directors shall also apply to committees and their members. No committee shall have the
authority to:

() fill vacancies on the Board of Directors or any committee thereof; or
(b)  adopt, amend or repeal the Bylaws.

Each committee established pursuant to this Section must have two (2) or more
committee members designated from among the members of the Board of Directors who shall
serve at the pleasure of the Board of Directors. The Board of Directors by resolution adopted by
a majority of the full Board of Directors, may designate one (1) or more directors as alternate
committee members of any such committee who may act in the place and stead of any absent
committee member or members at any meeting of such committee.

Neither the designation of any committee pursuant to this Section, the delegation thereto
of authority, nor action by such committee pursuant to such authority, shall alone constitute
compliance by any member of the Board of Directors who is not a member of such committee
with such director’s responsibility to act in good faith, in 2 manner such director reasonably
believes is to be in the best interests of the Foundation, and with such care as an ordinarily
prudent person in a like position would use under similar circumstances.
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ARTICLE VII - OFFICERS

Section 7.01. Officers. The officers of the Foundation shall consist of a president and a
secretary, and may also consist of a vice president, a treasurer and/or such other officers as the
Board of Directors may from time to time consider necessary for the proper conduct of the
business of the Foundation. The same person may simultaneously hold more than one office,
except that the same person may not simultaneously hold the offices of president and secretary.

Section 7.02. Election, Term of Office and Qualification. Each officer shall be elected
by the Board of Directors. Each such officer (whether elected at an annual meeting of the Board
of Directors or to fill a vacancy or otherwise) shall hold such office until the next annual meeting
of the Board of Directors and until such officer’s successor shall have been elected and qualified,
or until such officer’s death, resignation or removal.

Section 7.03. Resignation. An officer may resign at any time by delivering notice to the
Foundation. A resignation shall be effective when the notice is delivered unless the notice
specifies a later effective date. If a resignation is made effective at a later date and the
Foundation accepts the future effective date, the Board of Directors of the Foundation may fill
the pending vacancy before the effective date if the Board of Directors provides the successor
does not take office until such effective date.

Section 7.04. Removal. The Board of Directors may remove any officer at any time
with or without cause.

Section 7.05. Vacancies. Any vacancy in any office occurring by reason of death,
resignation, removal, disqualification, or any other cause shall be filled in the manner prescribed
in these Bylaws for regular election or appointment to such office.

Section 7.06. Contract Rights. The appointment of an officer does not itself create
contract rights. An officer’s removal does not affect the officer’s contract rights, if any, with the
Foundation, nor does an officer’s resignation affect the Foundation’s contract rights, if any, with
such officer.

Section 7.07. Duties of Officers.

(a) President. The President shall be the chief executive officer of the
Foundation, shall have authority over the general and active management of the business and
affairs of the Foundation subject to the direction of the Board of Directors, and shall preside at
all meetings of the members (if any), Board of Directors, and executive or other committees as
established by the Board of Directors under the provisions of these Bylaws. The President may
sign, with the Secretary or other officer duly authorized by the Board of Directors, any deeds,
mortgages, bonds, contracts or other instruments the execution of which has been authorized by
the Board of Directors, except in cases where the signing and execution thereof shall have been
expressly delegated by the Board of Directors, by these Bylaws, or by law to some other officer
or agent of the Foundation. The President’s compensation shall be fixed by the Board of
Directors.
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(b)  Vice President. The Vice President, if one is elected, shall serve as
assistant to the President and shall perform such other duties and have such other authority and
power as may be prescribed from time to time by the Board of Directors or the President. In the
absence or disability of the President, the Vice President shall perform the duties and have the
authority and the power of the President.

©) Secretary. The Secretary shall be responsible for the custody and
maintenance of all corporate records except the financial records, shall record the minutes of all
meetings of the members, Board of Directors, and executive and other committees, if any, shall
send out all notices of meetings where required under these Bylaws or otherwise required by law,
and shall perform such other duties and have such other authority and power as may be
prescribed from time to time by the Board of Directors or the President.

(d) Treasurer. The Treasurer, if any, shall have custody of all corporate funds
and financial records, shall keep full and accurate records of receipts and disbursements and
render accounts thereof whenever required by the Board of Directors or by the President, and
shall perform such other duties and have such other authority and power as may be prescribed
from time to time by the Board of Directors or the President. If so required by the Board of
Directors, the Treasurer shall give a bond for the faithful discharge of such Treasurer’s duties in
such sum and with such surety or sureties as the Board of Directors may deem appropriate. If no
Treasurer is elected by the Board of Directors, then the secretary shall perform the duties of the
treasurer described in this Section 7.07.

Section 7.08. Compensation. The Board of Directors may authorize payment of
reasonable compensation to the officers of the Foundation for services rendered.

ARTICLE VIII - FUNDS, DEPOSITS AND CHECKS

Section 8.01. Gifts and Contributions. The Board of Directors may accept on behalf of
the Foundation any contribution, gift, bequest, or devise of any property whatsoever, for the
general and special charitable purposes of the Foundation.

Section 8.02. Deposits. All funds of the Foundation shall be deposited from time to
time to the credit of the Foundation in such banks, trust companies, or other depositories as the
Board of Directors may select.

Section 8.03. Checks, Drafts, Orders for Payment. All checks, drafts, or orders for the
payment of money, notes, or other evidences of indebtedness issued in the name of the
Foundation shall be signed by such officer or officers, agent or agents of the Foundation and in
such manner as the Board of Directors shall from time to time by resolution determine. In the
absence of such determination, such instruments shall be signed by the President or a Vice
President of the Foundation.
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ARTICLE IX - BOOKS AND RECORDS

Section 9.01. Corporate Records. The Foundation shall keep the following as
permanent records in written form or in another form capable of conversion into written form
within a reasonable time:

(a) a copy of its articles of incorporation and its bylaws and any amendments
thereto currently in effect;

(b)  the minutes of all meetings of the members and a record of all actions
taken by the members without a meeting, and any written communication to the members within
the past three (3) years;

(c) minutes of all meetings of the Board of Directors and a record of all
actions taken by the Board of Directors without a meeting, and a record of all actions taken by a
committee of the Board of Directors having any of the authority of the Board of Directors;

(d)  arecord of the names and addresses of its members in alphabetical order;
(e) a list of the names and addresses of its current directors and officers;
® the Foundation’s most recent annual report; and

(g) accurate accounting records.

A

Section 9.02. Member’s Inspection Rights. A member of the Foundation, or such
member’s agent or attorney, may inspect and copy, during regular business hours at the
Foundation’s principal office or at a reasonable location specified by the Foundation, any of the
records of the Foundation described in Sections 9.01(a), 9.01(b), 9.01(e) and 9.01(f), if the
member gives the Foundation written notice of such member’s demand at least ten (10) business
days before the date on which the member wishes to inspect and copy. A member may inspect
and copy any of the records of the Foundation described in Sections 9.01(c) (relevant excerpts)
9.01(d) and 901(g), and any other books and records of the Foundation, if the member gives the
Foundation written notice of his or her demand at least ten (10) business days before the date on
which he member wishes to inspect and copy, but only if the member’s demand is made in good
faith and for a proper purpose, the member describes with reasonable particularity his or her
purpose and the records he or she desires to inspect, and the records are directly connected with
the member’s purpose.

Section 9.03. Financial Reports for Members. The Foundation, upon written demand
from a member, shall furnish such member with its latest annual financial statements.

ARTICLE X - INDEMNIFICATION

The Foundation shall indemnify any officer or director, or any former officer or director,
to the full extent permitted under Section 617.0831 of the Florida Statutes.
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ARTICLE XI - MISCELLANEOUS

Section 11.01. Corporate Seal. A corporate seal shall not be required to be attached to
any instrument executed by or on behalf of the Foundation unless required by law, but if so
required shall be of such shape and have such words thereon as may be described by law or by
the Board of Directors. The seal may be used by impressing it or reproducing a facsimile
thereof, or otherwise. °

Section 11.02. Fiscal Year. The fiscal year of the Foundation shall be the fiscal year
ending June 30.

Section 11.03. Amendment of Bylaws. The Board of Directors may amend or repeal the
Foundation’s Bylaws unless:

(a) the Articles of Incorporation or other provision of law reserves the power
to amend the Bylaws generally, or a particular bylaw provision, exclusively to the members; or

(b)  the members, in amending or repealing the Bylaws generally, or a
particular bylaw provision, provide expressly that the Board of Directors may not amend or
repeal the Bylaws or such bylaw provision.

Notwithstanding anything contained in these Bylaws to the contrary, the Foundation’s
members may amend or repeal the Foundation’s Bylaws.

Section 11.04. Relation to Articles of Incorporation. These Bylaws shall be subject to,
and governed by, the Foundation’s Articles of Incorporation.

Adopted: February 24,2010

-13 -
00527768v1 02/19/2010




)
)

o 8275 Disclosure Statement OMB No. 1545-0889
- Do not use this form to disclose items or pasitions that ara contrary to Treasury regulations.

(Rev. August 2008)
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