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Form 990-PF

Department of the Treasury
tnterrial Revenup Service

Treate

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

as a Private Foundation

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

OMB No, 1545-0052

2011

For cglendar year 2011 or tax year beginning , and ending
Name of foundation A Employer identification number
SAMUEL E. AND MARY W. THATCHER
FOUNDATION, INC. 59-2230243
Number and street (or PO, box number  mail 1s not delivered to street address) Room/sulte  {B Telephone number
ONE S.E. 3RD AVENUE 1750 305-379-4008
City or town, state, and ZIP code C 1f exempuon application 1s pending, check hera >L___J
MIAMI, FL 33131
G Check all that apply* L__Tintalreturn L { Initial return of a former public charity D 1.Foreign organizations, check here bD
Final return L__—] Amended return
[T Address change [ 1 Name change 2, e attach Compitatian - e ]

H Check type of crganization:

£ X Section 501(c){3) exempt private foundation

[ section 4947(a)(1) nonexempt charitable trust [__1 Other taxable private foundation

| Fair market value of all assets at end of year
(from Part ll, col (c), ine 16)
17,461,617.

J  Accounting method.

] Other {specify)
(Part I, column (d) must be on cash bass.)

LX | Cash

] l Accrual

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

F if the foundation is 1n a 60-month termination
under section 507(b)(1)(B), check here PD

| Part | | Analysis of Revenue and Expenses

i d) Disbursements
et vt e | SNNSIG | OGRSt @GS
1 Contributions, gifts, grants, etc., received __N/ A, g o0
2 check [T e foundations ot requred o atiach Sch B ' g3 . s ; ; . P B R i
3 Dterost on savings and temporary i 76,871. 76,871, STATEMENT %ﬁl«?&‘
4 Dwidends and iterest from securmes L 474,917, 474,917, STATEMEN’I‘ 2
5a Grossrents | e e s o
b Net rental income or (loss) - *% o
© 62 Net gain or (loss) from sale of assets not on line 10 . 5 2 6 4 61 o]
2| bRSWIETY 11,358,812,
g 7 Capital gan net Incoma {from Part IV, line 2) e e
! 8 Netshort-term capital gain
9 Income modifications . ... ..
Gross sales less returns
102 and aliowances .
b Less Cost of goods sold _ -
¢ Gross profitor (loss) | . 3
11 Other mcome _ ., . 2007 121. 121.
12 Total. Addnnes1mmugh11““ 1,078,370.] 1,078,370.
13 Compensation of officers, dwectors, trustees, etc | 3 3 ’ 0 0 0 . 33 ’ O 0 0 .
14 Other employee salaries and wages .
° 15 Pension plans, employee benefts .
@ 116a Legalfees .. . . _STMT“4_“ 53,560. 53,560. 0.
§_ b Accountingfees . .. .  STMT 5 14,470. 14,470. 0.
g1 ¢ otherprofessionalfees _ _ STMT 6 _ 56,708. 56,708. 0.
197 Mterest ... ... .. ..
®)18 Taxes_ .. STMT 7 . 9,134. 9,134, 0.
%" 19 Deprecnatlon and depletlon e » &
& £ |20 Occupancy
a < |2t Travel, conferences, and meetmgs . _
9
-t £|22 Pnntingandpublications L.
=t 223 Other expenses ___STMT 8 1,600. 1,600. 0.
%124 Total operating and administrative
& S’_ expenses. Add lines 13 through 23 168,472. 168,472, 0.
w O a5 Gontributins, gifts, grants paid 2,048,825, oo coagasey o 0 2 048,825,
(&) 26 Total expenses and disbursements.
i Add fines 24 and 25 e . | 2,217,297 168,472, 2,048,825,
% 27 Subtract line 26 from line 12: O N " ;N. :
( d Excess of revenue over expenses and disbursements <1 l 3 ’ 2 P . W‘Ig - 3§ ; g ,;éfj,@%” vg‘:g )
O b Netinvestmentincome (f negatve, enter-0)  F.o7 | S 909 898 I jg;v RN :s“\gu
@ ¢ Adjusted netincome (f negative, enter -0-)..__ . .. . | “wgii. . NPT N/A 7o RN
?g%z.'n LHA For Paperwork Reduction Act Notice, see instructions, Form 990-PF (2011)
1
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SAMUEL E. AND MARY W. THATCHER

Farm 990-PF (2011} FOUNDATION,

INC.

59-2230243  page2

T Part 1l | Balance Sheets Attached schedules and amountsn the descripton Beginning of year

End of year

column should be for end of-year amounls only (a) Book Value (b)Book Value

(c) Fair Market Vaiue

Cash - non-interest-bearing __ o
2 Savings and temporary cash mvestments
3 Accounts recervable P

W EREIY S

Less allowance for doubtful accounts P

675,808. 611,808. 611,817,

4 Pledges recevable »

Less. allowance for doubtful accounts P

- i

5 Grantsrecewvable . . .

disqualified persons

7 Other notes and foans receivable FUTUR >

6 Recewvables due from officers, directors, trustees, and other

Less: allowance for doubtful accounts P

8 Inventones for sale or use

Assets

b Investments - corporate stack

q

9 Prepad expenses and deferred charges e

10a Investments - U S. and state governmentobhgatlons STMT 9 1,330,623. 301,418. 319,288.
STMTlO 8,043,500. 8,391, 310. 8,583,476.
944,265. 693, 681. 729,852,

¢ Investments - corporatebonds . . . . . .o LIML 11

W

1 -fand, buldngs, and equpment basrs . P>
-

Less accumulated depreciation

12 Investments - mortgage loans
13 Investments - other

14 Land, bulldings, and equipment, b£s13 P

TSTMT 12 6,869,714, 6,783,353, 7,217,184,

2,852.].:

Less accumuizied deprecanon S TMT 13 »

2,852,

F L NN

C L AE

15 Other assets (describe P>

}

16 Tetal assets (tc be completedbyalifilers) .. . ... ... ... ...

17,863,910.f 16,781,570. 17 461 617.

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

Mortgages and other notes payable = .
22 Other liabilities (describe p»

Liabilities
~

b abiterddraentisteitast o« b o x

20 Loans from officers, drectors, trustees, and other disquaiified persons

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

Foundations that follow SFAS 117, check here

26 Permanently restricted | |

and complete lines 27 through 31.

Net Assets or Fund Balances

30 Total net assets or fund balances___

and complete lines 24 through 26 and lines 30 and 31
24 Unrestricted | L e e e
25 Temporardy restricled || | . .o s e e e

Foundations that do not follow SFAS 117, check here D

27 Capial stock, trust principal, or currentfunds | . . ... ..
28 Paid-in or capital surplus, or land, bldg , and equlpmem fund e 0.
29 Retained earnings, accumulated income, endowment, or other funds 17,863,910.] 16,781,570."
17,863,910.] 16,781,570,

31 Total liabilities and net assets/fund balances .

Ol

0.|

o At

0.

]
T ke o ‘,9 AN
s ‘%ﬁ.y

17,863,910.] 16,781,570.

[Partifl] Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part II, column (a), ine 30

(must agree with end-of-year figure reported on prior year's return) 1 17,863,910.
2 Enter amount from Part |, line 27a 19| <«1,138,927.>
3 Other increases not included in line 2 (nemlze) ‘» TRANSFER IN OF "ASSETS 3 56,587.
4 Addlines1,2,and3 4| 16,781,570,
5 Decreases not mcluded in hne 2 (|tem|ze) > 5 0.
6 Total net assets or fund balances at end of year {line 4 minus line 5) - Part I, column (b}, Ine 30 ..o oo v oo | 6 16,78 1‘4 570.

Form 990-PF (2011)
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SAMUEL E. AND MARY W. THATCHER

Form 990-PF (2011) FOUNDATION, INC. 59-2230243  Page3
| Part.IV:| Capital Gains and Losses for Tax on investment Income
{a) List and describe the kind(s) of property sold (e.g., real estate, (b?,*f"“l‘jfgqa‘gg“ (c) Date acquired (d) Date sold
2-stary brick warehouse; or common stock, 200 shs. MLG Co.) - Donation {mo., day, yr.) (ma., day, yr.)
1a
b SEE ATTACHED STATEMENT
€
d
e
; (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
() Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
¢
d
e 11,358,812. 10,832,351, 526,461,
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h} gain minus
i) Adjusted basis k) Excess of col. (I col. (k), but not less than -0-) or
(I)F.M.V. as of 12/31/69 Dl prvdet s o o ) Losses (fram col. {n))
a
b
c
d
e 5 2 6 v 4 6 l .
If gain, also enter in Part |, line 7
2 Capital gain net ncome or (net capial loss) If (l0ss), enter -0- in Part |, line 7 2 526,461.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6);
If gain, also enter in Part |, line 8, column (¢).
If loss), enter -0-in Partl, line 8 . 3 N/A
Part V. | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? . .. . . .. ... ... . [ ves X No
1t “Yes," the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see instructions before making any entries.
a (b) (c) i
Calendar yemsfogwsegatﬁgmmng in} Adjusted qualifying distributions Net value of noncharitable-use assets (col. (b) Sﬁ,’,“c};‘é“b}aé& ()
2010 2,497,912, 6,248 ,146. .389785
2009 2,109,699. 7,560,437, 279045
2008 3,524,063. 9,698,963. .363344
2007 3,268,415, 10,349,071, .315817
2006 3,115,088. 7,893,311, .394725
2 Totaloffine 1,column (d) = . I I - 1.752716
8 Average distribution ratio for the 5-year base penod dnvnde the total on Ime 2 by 5, or by the number of years
the foundation has been n existence if less than 5years |~ S K- .350543
4 Enter the net value of noncharitable-use assets for 2011 from Part X, line5 .. . ... ... . . ... ... 1 4 18,646,007,
5 Muttiplylne4byline3 | .. L o e s o e ceen e i | D 6,536,227,
& Enter 1% of net investment income (1% of Part J, line 27b) TR I 9,099,
7 Addlines5and6 o e e e e LT 6,545,326.
8 Enter qualifying distributions from Part X1, line 4 . R 2,048,825,
If line 8 1s equal to or greater than line 7, check the box in Part VI I|ne 1b and complete that part using a 1% tax rate
See the Part VI instructions.
123621 12-02-11 Form 990-PF (2011)
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SAMUEL E. AND MARY W. THATCHER

Form 990-PF (2011 FOUNDATION, INC. 59-2230243  pages
!Part Vi | Excise Tax Based on Investment Income (section 4940(a), 4940(b), 4940(e), or 4948 sée instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here B> L[ and enter "N/A" on line 1. AET T e 4

Date of ruling or determination letter: (attach copy of letter if necessary-see instructions) . & meeg, 4

b Domestic foundations that meet the section 4940(e) requirements in Part V, check here B[] and enter 1% 1 ©18,198.
of Part |, ine 27b _ Sl

¢ Ali other domeshc foundahons enter 2% of hne 27b Exempt forergn orgamzahons enter 4% ol Pan | lrne 12 col (b)

2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Othersenter-0-)_ ... ..
3 Addlines tand 2
4 Subutle A (income) tax (domestrc sectlon 4947(3)(1) trusts and taxable foundatrons onIy Others enter -0 ) R
5 Taxbased on investmentincome. Subtract line 4 from line 3. If zero or less, enter-0- . e
6 Credits/Payments:
a 2011 estimated tax payments and 2010 overpayment credtedto 2011 . .. . | 6a 7,324.
b Exempt foreign organizations - tax withheld atsource . . .. ... ... | 6D
¢ Tax paid with application for extension of time to file (Form 8868) e .. 1 6¢ 2,000,
d Backup withholding erroneously withheld s e . L8
7 Total credits and payments. Add lines 6a through 6d . eerte et « areeeen + et or sevran o < srrrranries + @ v
8 Enter any penalty for underpayment of estimated tax. Check here |fForm 22201sattached .. L.
9 Tax due. If the total of lines 5 and 8 15 more than line 7, enter amountowed | .. .. .. ... . ... ..M
10 Overpayment. If ine 7 1s more than the total of lines 5 and 8, enter the amount overpard R
11 Enter the amount of line 10 to be Credited to 2012 estimated tax P> ]Refundedb 11

[Part VI-A| Statements Regarding Activities

1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in
any political campaign? .

b Did it spend mare than $100 durlng the year (erther dlrectly or |nd|rect|y) for pollhcal purposes (see |nslruct|ons tor dehnrhon)’?

If the answer 1s "Yes" to 14 Or 15, attach a detailed descrption of the activities and copres of any materials publhshed or
distributed by the foundation in connection with the activities.

¢ Did the foundation hle Form 1120-POL for this year? _

d Enter the amount (if any) of tax on political expenditures (sectron 4955) |mposed dunng the year

{1) Onthe foundation. > $ 0. (2) On foundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0.
2 Has the foundation gngaged In any activities that have not previously been reportedto the IRS? . .. . ..

If "Yes, " attach a detailed description of the aclities.

3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes |

4a Did the foundation have unrelated business gross income of $1,000 or more during the year?

b IfYes,” has it filed a tax return on Form 990-T for tis year? . . e e e N/A {4

5 Was there a hquidation, termination, dissolution, or substantial contractlon dunng the year'? e
If "Yes," attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language In the governing (nstrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing nstrument? |

7 Did the foundation have at least $5,000 in assets at any hme durmg the year’? e

If "Yes," complete Part Ii, col. (c), and Part XV.

s Yes[ No

3 AP
8a Enter the states to which the foundation reports or with which 1t 1s registered (see nstructions) P o w
FL il
b [f the answer 1s "Yes® to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate) o &% 3
of each state as required by General Instruction G? If "No," attach explanation . g | X
9 s the foundation claiming status as a private operating foundation within the meaning of sechon 4942(1)(3) or 4942 |) 5) for calendar ?{ é: \§r§ v
year 2011 or the taxable year beginming in 2011 (see Instructions for Part XIV)? if *Yes," complete Part XIV. . .. 9
10 Did any persons become substantial contributors during the tax yaar? if ~ves." attach a schedule fisting thew names and addresses 10 X

123531
12-02-11
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Form 990-PF (2011)
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SAMUEL E. AND MARY W. THATCHER
Form 990-PF (2011) FOUNDATION, INC. 59-2230243

Page 5

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

11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If "Yes," attach schedule (see instructions) . it

12 Dud the foundahon make a distnibution to a donor advised fund over which the foundatron ora d|squalmed persun had advnsory prlwleges?
if "Yes," attach statement (see instructions) e 12

13 Dud the foundation comply with the public inspection requnements tor ns annual returns and exempnon appllcatlon’l v e i L 18

X

Website address p» N/A

14 The books aren careof p» JANE W. MCMILLAN, ESQ. Telephone no.p>305-379-4008

Locatedat p» ONE SE 3RD AVENUE, MIAMI, FL ZIP+4 p33131

15 Section 4947(a)(1) nonexempt charitable trusts fing Form 990-PF in lieu of Form 1041 - Check here

ver

and enter the amount of tax-exempt interest receved or accrued during the year | e P[ 15 | " N/A

16 Atany time during calendar year 2011, did the foundation have an interest in or a sngnature or other authonty over a bank,
securities, or other financial account in a foreign country? .

See the instructions for exceptions and filing requirements for Form TD F 90 22 1 lf "Yes enter the name of the forergn

country P

[Part Vii-B | Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.

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? . .. .. . ... [ ves No
(2) Borrow money from, lend money to, or otherwise extend credit to {or accept it fram)

a disqualified person? e+ et o e el Yes [X] o
(3) Furnish goods, services, or facrlmes to (or accept themfrom)a drsqualmed person'? oeeeere o aerreeranes s ooen D Yes No
{4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . oo X ves 1 no
(5) Transfer any income or assets to a disqualified persen (er make any of either available

for the benehit or use of a disqualified person)? . e e e e e (1 Yes No
(6) Agree to pay money or property to a government ofﬂcral7 (Excephon Check No

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

termination of government service, if terminating within 90 days.) D Yes [ X] - No

. pe

b if any answer Is “Yes" to 1a(1)-(6), did any of the acts fail to qualify under the excephons descnbed n Regulanons
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)?

Organizations relying on a current notice regarding disaster assistance check here > 1
¢ Did the foundation engage n a prior year in any of the acts described in 1a, other than excepted acts that were nol corrected
before the first day of the tax year beginningin 2011? . ...

2 Taxes on falure to distribute income (section 4942) (does not apply tor years the loundanon was a pnvate operatmg foundatlon
defined 1n sechion 4942())(3) or 4942())(5))
a At the end of tax year 2011, did the foundation have any undistributed income (lines 6d and 6e, Part X1} for tax year(s) beginming

If "Yes," list the years P> , . .
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer “No® and attach

statement - see mstructions.) - et e e LN/
¢ If the provisions of section 4942(a)(2) are bemg applled to any of the years Ilsted |n 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? [:] Yes No

@eate wdsr b 44 whmasap senueE  msss = asehmessmacoatbatsates Resiaor cac Keeedsiesascsyeto smmemredaessoprescdfnssteatesatearsmatier

b 1f "Yes,” did it have excess business holdings in 2011 as a result of (1) any purchase by the foundation or disqualified persaons after
May 26, 1969; (2) the lapse of the S-year period (or longer period approved by the Commuissioner under section 4943(c)(7}) to dispose
of holdings acquired by giit or bequest; or (3) the tapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine if the foundation had axrass husiness holdings in 2011} | s o N/_A"_

4a Did the foundation invest during the year any amount in @ manner that would jeopardize its chantable purposes‘7 _________________________________

b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that o
had not been removed from jeopardy before the first day of the tax year BegIRRING N 20117 .oy ovvis s et e ceveraerereen o 4b

Zd

Form 990-PF (2011)

123541
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SAMUEL E. AND MARY W. THATCHER
Form 990-PF (2011) FOUNDATION, INC. 59-2230243 Page 6
FPart VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a Duning the year did the foundation pay or Incur any amount to: I o T
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? ., . ... ... .. [ ves No &*’ - {
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, dlrectly or |nd|reclly, ’ ﬁ N .

any voter registration drive? , . e )t A A 4§ R B 0
(3) Prowide a grant to an mdlwdual for travel sludy, or othersumﬂarpurposes’i R e et e e l:] Yes Ne ‘ i
(4) Provide a grant to an organization other than a charitable, etc., organization descnbed n sechon | 20
509(a)(1), (2), or (3), or section 4340(d)2)? .. ... . e l:] Yes No R é}
(5) Provide for any purpose other than religious, charitable, smentuhc Ilterary,or educanonalpurposes or for -
the prevention of cruelty to children or animals? . .. . [ ves X] no
b If any answer is “Yes" to 5a(1)-(5), did any of the transactions Iall to quahly under the excepnons descrlbed n Regulauons
section 53.4945 or 1n a current notice regarding disaster assistance (see instructions)? e e N/A .

Organizations relying on a current notice regarding disaster assistance check here ... »[ ]
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because n malntamed

expenditure responsibility for the grant?, | | R N/A ,D Yes [ No

If "Yes, " attach the statement required by Regulatrons sect/on 53 4945 5(d) 6
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premwms on Je B8 “w
- N RN
a personal benefit contract? .. e e n s |:| Yes No |, |- »iaddq
b Did the foundation, during ’(he year, pay premlums, dlrectly or mduectly, ona personal beneflt contracl'? e e e 6b _ X
If "Yes" to 6b, file Form 8870. ARG
7a At any time during the tax year, was the foundation a party to a prohibited tax sheiter transaction? . . . [ ves [(XT Mo - % -

b If "Yas," did the foundation receive any proceeds or have any net income attributable to the transaction? . . ... ... .. ... N/A i

- 7 Information About Officers, Directors, Trustees, Foundation Managers, nghly
[Part Vill*| paid Employees, and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation.

h(b) Title, and ka\(/jera ed {c) ?10mrtlenszll0n es'npn%giggl:gmﬁatgs se) Ex ensﬁe
(a) Name and address ours per weel devoled | (1 notpaid, | e | atcount other
WILLIAM R. JORDAN, III DIRECTOR
ONE SE 3RD AVE
MIAMI, PL 33131 10.00 11,000. 0. 0.
PAUL M. STOKES DIRECTOR
ONE SE 3RD AVE
MIAMI, FL 33131 10.00 0. 0. 0.
JACQUELINE L. EADS DIRECTOR
9775 SW 98B ST
MIAMI, FL 33176 10.00 11,000. 0. 0.
DAVID M. RICHARDSON DIRECTOR
P.O. BOX 505
EARLTON, FL 32631 10.00 11,000. 0. 0.
2 Compensation of five highest-paid employees {other than those included on line 1). if none, enter “NONE."
(b} Title, and average ] d) Contabutons to ((‘e) Expense
{a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation emP"Y” De”e‘eg' lans | adcount, other
devoted to position allowances
NONE .
Total number of other employees paid 0ver $50,000 ... . .ooecs oeio oois soes coveieie o or siomres sesenns ssszisrasiossies ssssezsris s sase o seiize PP l 0
Form 990-PF (2011)
123551
12-02-11
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SAMUEL E. AND MARY W. THATCHER

Form 990-PF (2011) FOUNDATION, INC.

59-2230243  Page7

(Part Vill Information About Officers, Directors, Trustees, Foundation Managers, Highly

Paid Employees, and Contractors (contmnued)

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

THE NORTHERN TRUST COMPANY

P.O. BOX 803878, CHICAGO, IL 60680

INVESTMENT MANAGER

56,708.

STOKES MCMILLAN ANTUNEZ P.A.

ONE S.E. 3RD AVENUE NO. 1750, MIAMI,

FL, 33131 ATTORNEY

53,560.

Total number of others receiving over $50,000 for professional SEIVICES . . .. ... . . .. i i e e .

[PartIX-A] Summary of Direct Charitable Activities

List the foundation's four largest direct charitable actvities during the tax year. Include relevant statistical information such as the
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc.

Expenses

1 N/A

| Part 1X-B | Summary of Program-Related Investments

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

Amount

1 N/A

All other program-related investments. See insfructions.
3

Total. Addlnes1through3 .. ... ... ... o oo oo v i e e

0.

| 123561
12:02-11
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Form 990-PF (2011)
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SAMUEL E. AND MARY W. THATCHER
Form 990-PF (2011) FOUNDATION, INC.

59-2230243 Page 8

Part X | Minimum Investment Return (ai domestic foundations must complete this part. Foreign foundations, see instructions }

1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc., purposes: . ;
a Average monthly fair market value of securities ___ 1a 18,482,892.
b Average of monthly cash balances e . 1b 447,064,
¢ Fair market value of all Other 8SSetS e e e e eere e ot e 1¢
d Total (add lines 1a,b,and ¢) | 14 18,929,956,
e Reduction claimed for blockage or other factors reported on Irnes 1a and f‘;
1c (attach detailed explanation) e e e [ 1e l 0. “s
2 Acquisition indebtedness applrcable to Ime 1 assets . 2 0.
3 Subtractine2fromline 1d__ . 3 18,929,956.
4 Cash deemed held for charitable activities. Enter 1 1/2% ot ine 3. (tor greater amount see |nstruct|ons) 1 4 283,949,
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 18,646,007,
6 Minimum investment return, Enter 5% of line 5 . vepe s siesaenziiiie e ey oo | O 932,300,
W Distributable Amount (see lnstructlons) (Sectron 4942( )(3) and ())(5) private operating foundations and certain
foreign organizations check here p» [__| and do not complete this part.)
Minimum investment return from PartX, ine 6 . L 932,300.
2a Tax o investment income for 2011 from PartVi,lme5 | 2a 8,198.f4;
b Income tax for 2011. (This does not include the tax from Part Vl) e 2b :
¢ Add lines 2a and 20 e T 18,198.
3 Distributable amount before adjustments. Subtract fine 2c from line 1 . 914,102,
4 Recoveries of amounts treated as qualifying distributions __ _ 4 0.
5 Addlnes3and4 . e 5 914,102.
6 Deduction from drstrlbutable amount (see mstructrons) 6 0.
7  Distributable amountas adjusted. Subtract line 6 from !ine 5. Enter here and on Part XIII ne 1. 7 914,102.
[Part-XIl| Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: i‘}g
a Expenses, contributians, gifts, etc. - total from Part |, column (d), Ine 26 _ 1a 2,048,825.
b Program-related investments - total from Part IX-B TR I | 0.
2 Amounts paid to acquire assets used (or held for use) drrectly n carrymg out charrtable, etc purposes__. S I -
3 Amounts set aside for spectfic charitable projects that satisfy the. Nt
a Suttability test (prior IRS approval required)_ 3a
b Cash distribution test (attach the required schedule) O I
4 Qualitying distributions. Add lnes 1a through 3b. Enter here and on PartV I|ne8 “and Part XIll, fine 4 e 2,048,825,
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part|, lne27b 5 0.
6 Adjusted qualifying distributions, Subtract ine 5 from line 4 6 2,048,825,

Note. The amount on line 6 will be used in Part V, column (b}, in subsequent years when calculatrng whether the toundatron quahfies for the section

4940(e) reduction of tax in those years.

123571
12-02-11

8
09010814 143443 5601
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SAMUEL E. AND MARY W. THATCHER

Form 990-PF (2011) FOUNDATION, INC. 59-2230243  Page9
Rart’Xl1I"| Undistributed Income (see instructions)
(b) {c) {d)
Years prior to 2010 2010 2011
{ Distributable amount for 2011 from Part X, -
A8 7 o ooooves s v e wvvsenss sorssnsnmnrens 914,102.
2 Undistributed ncome, if any, as of the end of 2011 ;; R& ;

a Enter amount for 2010 only
b Total for prior years:

] t
3 Excess distnbutions carryover, if any, to 2011;

- b sk

aFrom2006 | 2,744,296.
bFrom2007 | 2,813,911,
¢ From 2008 3,055,789.].
dFrom 2009 1,735,427,
eFrom 2010 2,188,431.

f Total of ines 3a throughe , , . .. ... .. .
4 Qualfying distributions far 2011 from
Part Xil, ine 4: > $

it

a Applied to 2010, but not more than line 2a

b Applied to undistributed income of prior
years (Election required - see nstructions)

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

dApplied to 2011 distributable amount

e Remaining amount distributed out of corpus

5 Excess distnbutions carryover applied to 2011 L.
(if an amount appears 1n calumn {d), the same amount
must be shown 1n column (al.)

6 Enter the net total of each column as

indicated below:

8 Corpus, Add lines 31, 4c, and 4e, Subtractine 5

b Prior years' undistributed income Subtract
ne 4b fromline2b .. ...

¢ Enter the amount of prior years'
undsstributed income for which a notice of
defictency has been isstied, or on which
the section 4942(a) tax has been previously
assessed

d Subtract ine 6¢ from line 6b. Taxable
amount - see instructions e
eUndistributed income for 2010 Subtract Iine
4a from line 2a. Taxable amount - see Instr |
f Undistributed income for 2011 Subtract
lines 4d and 5 from Itne 1. This amount must
be dstributed n 2012 . ... ..
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
sectron 170(b)(1)(F) or 4942(g)(3) ___.. .
8 Excess distributions carryover from 2006
notappledonline5orhne? . . . ..
9 Excess distributions carryover to 2012.
Subtract lines 7 and 8 from line 6a
10 Analysis of ine 9.

2,048,825.1¢

12,537,854.

0.
2w .
1,134,723,

“13,672,577.

2,744,296,

10,928,281.|.

Bl g
B

aExcessfrom2007 | 2,813,811.

bExcessfrom2008 | 3,055,789.

cExcessfrom2008 i 1,735,427,

dExcess from2010__ | 2,188,431,

eExcessfrom2011... | 1,134,723,
L

09010814 143443 5601

2011.04010 SAMUEL E. AND

MARY W.
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SAMUEL E. AND MARY W. THATCHER

Form 980-PF (2011) FOUNDATION, INC. 59-2230243  Page10
| Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it is a private operating
foundation, and the ruling is effective for 2011, enter the date of theruling ... . . . ... »
b Check box to indicate whether the foundation is a private operaling foundation descnibed in section . ......[ ] 4942(j}(3) or L1 4942(j)(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a) 2071 (b) 2070 {c)2008 {d)2008 (e) Total

investment return from Part X for
eachyearlisted == . ... ..
b85%cflne2a . . .. . ... ..
¢ Qualfying distributions from Part XII,
line 4 for each year listed
d Amounts included in hne 2¢ not
used directly for active conduct of
exempt achvities N
e Qualifying distributions made directly
for active conduct of exempt activities.

Subtractine 2dfromline2¢ . ..
3 Complete 3a, b, or ¢ for the
aliternative test relied upon;
a “Assets" alternative test - enter:
(1) Value of all assets _

{2) Value of assets qualifying
under section 4942())(3)(B)(1) __

b "Endowment” alternative test - enter
2/3 ot minimum investment return
shown in Part X, line 6 for each year
Isted .

¢ "Support alternative test - enter;
(1) Total support other than gross

investment income (interest,
dividends, 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(j)(3)(B)(ii)

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

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

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:

Check here P> LY_] if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other condrtions, complete items 2a, b, ¢, and d.

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

b The form in which apphcations should be submitted and information and materials they should include:

¢ Any submission deadlines;

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

123601 12-02-11 Form 990-PF (2011)
10
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SAMUEL E. AND MARY W. THATCHER

Form 990-PF {2011) FOUNDATION, INC.

59-2230243 page

| Part-XV| Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient is an individual,
show any relationship to Fotual}datlofn PUFDOS? %f gtrant or Amount
; any foundation manager status o contribution
Name and address (home or business) or substantial contributor reciplent
a Paid during the year
|
‘ SEE ATTACHED STATEMENT
2,048,835,
TOMBL ..o oo oo o e oe e it eee et e neoaa « e cecas oe ex sis i rits s s e smiiiiiziisis sii sis i sees sr _si scie: > 3a 2,048,825,
b Approved for future payment
NONE
Total . ... - . » 3 g,
Form 890-PF (2011)
123611 12-02-11
11
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SAMUEL E. AND MARY W. THATCHER

Form 990-PF (2011) FOUNDATION, INC. 59-2230243 page 12
Part XVI-A] Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated. Unrelated business incorme Ec"c‘“"e“ by section 512, 513, o1 514 {e)
B (a) (b) Exchs (d) Refated or exempt
1 Program service revenue: ucsl;régss Amount Ston Amount function Income
a
b
¢
d
e
f

g Feesand contracts from government agenctes
2 Membership dues and assessments

3 Interest on savings and temporary cash

nvestments 14 76,871,
4 Dividends and interest from securtties 14 474,917.
§ Net rental income or (loss) from real estate: R I fu e S o R TS

a Debt-financed property
b Not debt-financed property . .

6 Netrental income or (loss) from personal

property e
7 Other investmentincome _ . .. ... ... .. ...
8 Gain or (loss) from sales of assets other

taniventory 18 526,461,

9 Netincome or (loss) from specialevents . .
10 Gross profit or (loss) fram sales of inventory

11 Other revenue:
a MISCELLANEOUS INCOME

8 (PASS-THROUGH) 14 121.

[

d

[
12 Subtotal. Add columns (b), (d), and (e) _ __ L N 0.1 1,078,370. 0.
13 Total. Add line 12, columns (b), (@), N (8) . . .. oot oot e e o i e e e e et s 13 1,078,370.

(See worksheet in line 13 instructions to verify calculations.)

Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
/A
AN Form 990-PF (2011)
12
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. SAMUEL E. AND MARY W. THATCHER
Form 990-PF (2011) FOUNDATION, INC. 59-2230243  page 13
{Part XVil | 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 described in section 501(c) of
the Code (other than section 504(c)(3) organtzations) or in section 527, relating to political organzations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash ...
(2) OMNErasselS | . .. L s e e e e e e e e e e e e
b Other transactions:
(1) Sales of assets to a noncharitable exempt grganization
(2) Purchases of assets from a nonchantable exempt organization _
(3) Rental of facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees e e,
(6) Performance of services or membershlp or 1undra|smg solrcnauons e e
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees . .. ..
d If the answer to any of the above i1s 'Yes," complete the following schedule. Column (b) should always show the far market value of the goods other assets,
or services given by the reporting foundation. If the foundation recetved less than fair market value in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services receved.
(a)Line no {b) Amount involved {c) Name of noncharitable exempt organization {d} Description of transfers, transactions, and sharing arrangements

N/A

Z
o

.............

‘ o

5 ‘

= >< N o0 .‘(,r
HEE—-

P
Ed

B %
o
Bk

><><><><:><>4><f

2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described
In sectian 501(c) of the Code (other than section 501(c)(3)) or in section 5272 | e e e e s Cdves [XINo
b |f*Yes,” complete the following schedule.
{a) Name of organization (b) Type of organization (¢} Descriptron of relationship

N/A

Under penalties of uury | doctars that | havi ined lhts return, Including accompanying schodules apd statements, and to ihe best of my knowledge
. and beli a carreat, angd complete Dechya (other than taxpayer} (s based on alt informatlon of which praparer has any knowledge, retlz'n with thempc;ue;:reru
Slgn & shown below (see instr )7
Here |5~15~1 D c. JTaeas. |TXives Ldno
Slgnalure of officer or trustee Date Title s
Print/Type preparer's name Preparer's signatura Date Check [ T f [PTIN

GREGORY R. TAIT, self- employed
Paid CPA WI@ /14/12 P00083037
Preparer [Frm'sname » CHERRY, BEKAERT LLAND, LLP Firm'sEIN > 56-0574444

Use Only

Firmsaddress p» 401 BAST LAS OLAS BOULEVARD, STE 1090
FT. LAUDERDALE, FL 33301 Phoneno. (954) 556-1720
Form 990-PF (2011)

123622
12-02-11
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SAMUEL E. AND MARY W. THATCHER CONTINUATION FOR 990-PF, PART IV
FOUNDATION, INC. 59-2230243 PAGE 1 OF 1
| Part.IV [ capital Gains and Losses for Tax on lavestment Income
(a)List and describe the kind(s) of property sold, e.g., real estate, (ba,*f"g‘l’j?ccrﬂa‘gged (? Date acquired] (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co 0-Donaton | (Mo.day,yr.) | (Mo, day,yr.)
12 STATEMENT ATTACHED *8645 D VARIOUS I0US
b STATEMENT ATTACHED *8645 D VARIOUS WVARIOUS
¢ STATEMENT ATTACHED *8645 D VARIOUS [VARIOQUS
d CAPITAL GAINS DISTRIBUTIONS *8645 D VARTIOUS VARIOUS
¢ CAPITAL GAINS DISTRIBUTIONS *5689 D VARIOUS VARIOUS
{ CAPITAL GAINS (PASS-THROUGH) D WVARIQUS {VARIOUS
g CAPITAL GAINS (PASS-THROUGH) D VARIOUS [VARIOUS
h
i
i
k
!
m
n
9
S B e BT S
a 2,347,147, 2,398,929, <51,782.>
b 8,989,473, 8,415,182, 574,291.
c 18,240. 18,240. 0.
d 1,733, 1,733.
e 811. 811.
t 13, 13,
g 1,395, 1,395.
h
|
i
k
|
m
n
0

Camplete onty for assels showing gain in column (h) and owned by the foundalion on 12/31/69

(1) Losses {from col. (h})

09010814 143443 5601

- f in aver col. (k),
(1)F.M.V as of 12/31/69 (’3? f,’#”fé%’ 1‘;2;'5 (Q/s:( ggfs(lc;f icf%]hs(/l) ane (exﬁtsn%tclgés(ma%aroe")e ok 8

a <51,782.>
b 574,291,
¢ 0.
d 1,733.
e 811.
1 13.
g 1,395.
h
i
|
k
]
m
n
0
2 Capital gain net Income or (et capital loss) - .. H 83’2@?'5&2? te(r)ln ,,T ?:2,'{ H%Z 7 2 526,461.
3 Net short-term capital gain or (ioss) as defined in sections 1222(5) and (6): }

1f gain, also enter in Part I, ine 8, column (c).

if (loss), enter -0-"in Partl,line8 . 3 N/A

123591
05-01-11

14

2011.04010 SAMUEL E. AND MARY W.

THATC 56011



SAMUEL E. AND MARY W. THATCHER FOUNDATIO

59-2230243

FORM 990-PF

INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS

STATEMENT 1

SOURCE

INTEREST INCOME (PASS-THROUGH)

NORTHERN TRUST
NORTHERN TRUST
NORTHERN TRUST
NORTHERN TRUST

*8645 (DOMESTIC)

*8645

(FOREIGN)

*8645 (GOVT INTEREST)

*8645

(0ID)

TOTAL TO FORM 990-PF, PART I, LINE 3, COLUMN A

AMOUNT

6.
54,209,
3,250.
19,405.
1.

76,871.

09010814 143443 5601

FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2
CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
DIVIDEND INCOME (PASS-THROUGH) 4,413. 0. 4,413.
NORTHERN TRUST *6401 532. 0. 532.
NORTHERN TRUST *6401 (FOREIGN) 169. 0. 169.
NORTHERN TRUST *8645 347,732, 0. 347,732.
NORTHERN TRUST *8645 (FOREIGN) 88,191. 0. 88,191.
NORTHERN TRUST *8645 (GOVT
INTEREST) 33,880. 0. 33,880.
TOTAL TO FM 990-PF, PART I, LN 4 474,917, 0. 474,517.
FORM 990-PF OTHER INCOME STATEMENT 3
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
MISCELLANEOUS INCOME (PASS-THROUGH) 121. 121.
TOTAL TO FORM 9S50-PF, PART I, LINE 11 121. 121.
16 STATEMENT(S) 1, 2, 3

2011.04010 SAMUEL E. AND MARY W. THATC 56011



SAMUEL E. AND MARY W. THATCHER FOUNDATIO

59-2230243

FORM 990-PF LEGAL FEES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 53,560. 53,560. 0.
TO FM 990-PF, PG 1, LN 16A 53,560. 53,560. 0.
FORM 950-PF ACCOUNTING FEES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 14,470. 14,470. 0.
TO FORM 990-PF, PG 1, LN 16B 14,470. 14,470. 0.
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 FEES 56,708, 56,708. 0.
TO FORM 990-PF, PG 1, LN 16C 56,708. 56,708. 0.
FORM 990-PF TAXES STATEMENT 7
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAX PAID 9,134. 9,134. 0.
TO FORM 990-PF, PG 1, LN 18 9,134. 9,134. 0.

09010814 143443 5601

17

STATEMENT(S) 4, 5, 6, 7

2011.04010 SAMUEL E. AND MARY W. THATC 56011



SAMUEL E. AND MARY W. THATCHER FOUNDATIO

59-2230243

FORM 990-PF OTHER EXPENSES

STATEMENT 8

(B) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
TRAVEL 1,308, 1,308. 0.
MISCELLANEOUS 292. 292. 0.
TO FORM 990-PF, PG 1, LN 23 1,600. 1,600. 0.

FORM 990-PF

U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS

STATEMENT 9

U.S. OTHER FAIR MARKET

DESCRIPTION GOV'T GOV'T BOOK VALUE VALUE
NORTHERN TRUST (GOVT) X 301,418. 319, 288.
TOTAL U.S. GOVERNMENT OBLIGATIONS 301,418, 319,288.
TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS
TOTAL TO FORM 990-PF, PART II, LINE 10A 301,418. 319, 288.
FORM S990-PF CORPORATE STOCK STATEMENT 10

FATIR MARKET
DESCRIPTION BOOK VALUE VALUE
NORTHERN TRUST (STOCKS) 8,391,310. 8,583,476.
TOTAL TO FORM 990-PF, PART II, LINE 10B 8,391,310. 8,583,476.
FORM S90-PF CORPORATE BONDS STATEMENT 11

FATIR MARKET
DESCRIPTION BOOK VALUE VALUE
NORTHERN TRUST (BONDS) 693,681. 729,852,
TOTAL TO FORM 990-PF, PART II, LINE 10C 693,681. 729,852,

18
09010814 143443 5601

STATEMENT(S) 8, 9, 10, 11
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SAMUEL E. AND MARY W. THATCHER FOUNDATIO 59-2230243

FORM 990-PF OTHER INVESTMENTS STATEMENT 12

VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
NORTHERN TRUST (OTHER) cosT 6,783,353. 7,217,184,
TOTAL TO FORM 990-PF, PART II, LINE 13 6,783,353. 7,217,184,
FORM 990-PF DEPRECIATION OF ASSETS NOT HELD FOR INVESTMENT STATEMENT 13

COST OR ACCUMULATED
DESCRIPTION OTHER BASIS DEPRECIATION BOOK VALUE
NOTEBOOK 1,674. 1,674. 0.
PRINTER 178. 178. 0.
EQUIPMENT 1,000. 1,000. 0.
TOTAL TO FM 990-PF, PART II, LN 14 2,852, 2,852, 0.

19 STATEMENT(S) 12, 13
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A

Through December 31, 2011

3

9 Amount Paid to date
‘1|? Afrnica Inland Mission International 7,500
:g Agape 99,700
14

15 [Campus Crusade for Christ Intl 24.500
13 Christian Enterprises 15.000
12 Darlington School 250.000
g? Echo Cuba 35,000
22

23 | The Gathering 10,000
gg Hyde Park Presbyterian 45,000
33 InterServe (Pakistan} 10,000
;g Intervarsity 95,000
30

31 |Latin America Mission 10,000
2:23 Miami Shores Presbyterian Church 30,000
gg Miami Youth for Christ 307,500
gs Rusty Wright Communications 7.500
gg Wycliffe 10,000
40

41 |Youth for Christ Broward County 90,000
:g Agnes Scott College 6,250
:g All Nations Presbyterian Church 5,000
23 Anglican Frontier Missions 10,000
jg Call Communpications Group 5,000
2(1) Columbia Theological Seminary 7,500
2125 Comm Partnership for Homeless 25 000
2‘; Crouse Entertainment 7,500
gs Dawvidson College 121,250
gg Dayspring International 12,500
2(1) Eckerd College 12,500
2§ Far East Broadcasting Company 7.500
g; Fellowship of Christian Athletes, Miami 25,000
g? Gathering/USA. The 15,000
gg Habitat for Humanity, Miami 50,000
;(1) Haiti Child Sponsorship 15,000

Page 1
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A F

9 Amount Paid to date
72

73 [Handong International Law School 5,000
74

75 |Heartbeat of Miami 25,000
76

77 |Hope Center 10,000
78

79 jInterVarsity Christian Fellowship

80| Blue Ridge Region 30,000
81

82 {International Rescue Committee 7.500
83

84 |Jesus Film Project, The 20,000
85

86 {John Stott Ministnes 95,000
87

88 |Key Life Network 10,000
898

90 IKing College 7.500
91

92 {Latin America Mission-General 8,000
93

94 |Lifewater International 8,625
95

96 ]JLiving Hope Halti 25,000
97

98 {Logol 17,500
99
100]Man in the Mirror 12,500
101
102jMiami International Seminary 5,500
103
104]{Miam: Lighthouse for the Blind 25,000
105
106{Miami Rescue Mission 64,000
107
108}Ministries i1n Action 10,000
109
110{Mission Aviation Fellowship 37,500
111
112]Montreat College 25,000
113
114{Monah Ministries 10,000
115
116|Navigators, The 20 000
117
118|PCA Foundation 5,000
119
120]Prison Fellowship Ministries 5,000
121
122{Project ChildHelp 10.000
123
124|Project Teamwork 10.000
125
126{Reformed Theological Seminary 50.000
127
128|Riverside House, Miami 7,500
129
130]{Salvation Army, Florida Divisional HQ 5,000
131
132} Starkville Christian School 5,000
133
134]Toccoa Falls College 7,500
135

Page 2

C WUsers\turner\Desktop\Thatcher Foundation 2011 Grants.dsx



F

9 Amount Paid to date
136]United Way of Dade County 7.500
137
138{Whitworth College 25 000
139
140} YFC International 10.000
141
142|YFC Palm Beach County 15,000
143
144} YFC Polk County 6.000
145
146| YFC/USA 15,000
147
148|Young Patronesses of the Opera 5,000
149
160|Circus Smirkus 1,000
161
152]Heid Hewes Chapter of Woman's Cancer 1,000
153
154} YFC/USA Southern States Reglonal Office 8 000
155
156] TOTAL 2,048,825

Page 3

C Wsers\tumer\Deskiop\Thatcher Foundation 2014 Grants.xisx



FLORIDA DEPARTMENT OF STATE
Division of Corporations

February 10, 2012
NANCY JONES, FLORIDA REGISTERED PARALEGAL
STOKES MCMILLAN ANTUNEZ, P.A.

ONE SOUTHEAST THIRD AVENUE, SUITE 1760
MIAMI, FL 33131

Re: Document Number 764885

The Amended and Restated Articles of Incorporation for SAMUEL E. AND MARY W.
THATCHER FOUNDATION, INC., a Florida corporation, were filed on
February 9, 2012.

Should you have any questions concerning this matter, please telephone (850) 245-
6050, the Amendment Filing Section.

Thelma Lewis
Document Specialist Supervisor
Division of Corporations Letter Number: 112A00006094

RE@EWE@

FEB 2 3 2012

STORESMMLLAN ANTUNELP A

Date Scanned: 4/15/2,

Scanner:

Importer:

Attorney:

www.sunbiz.org

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



FILED

AMENDED AND RESTATED

ARTICLES OF INCORPORATION 12FEB -9 py 1. 09

OF SEBHETA 47 55 5+

(A Florida Not-For-Profit Corporation)

The SAMUEL E. AND MARY W. THATCHER FOUNDATION, INC. (the
“Corporation”), a corporation organized and existing under and by virtue of the Florida Not For
Profit Corporation Act (the "Act"), does hereby certify that:

L. The original Articles of Incorporation of the Corporation were filed with the
Secretary of State of the State of Florida on September 30, 1982, were amended and restated on
November 7, 1991, were amended again on August 31, 1994, on February 22, 1996 and on April
24, 2001, were amended and restated on January 20, 2004 and were amended on January 24,
200s.

2. The Amended and Restated Articles of Incorporation set forth herein have been
duly approved by corporate action in lieu of a meeting dated as of October 25, 2011 by a
majority of the members of the Corporation in accordance with Sections 617.1002 and
617.0701(4) of the Act.

a2

3. The Articles of Incorporation of the Corporation are hereby amended and restated
as follows:

ARTICLE ]
Name

The name of the Corporation is the SAMUEL E. AND MARY W. THATCHER
FOUNDATION, INC.

ARTICLE II
Existence

The Corporation shall remain in existence until the complete settlement of the estate of
JOHN W. THATCHER, the Initial Member, after his death. The Corporation shall be dissolved
and liquidated as soon after that settlement as is possible under the circumstances, and the assets
of the Corporation shall then be distributed as set forth in Article X below. The certification of
the (iduciaries of John W. Thatcher’s estate that his estate has been settled shall control.

ARTICLE 111
Address

The Corporation’s principal place of business and mailing address is One Southeast Third
Avenue, Suite 1750, Miami, Florida 33131.
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ARTICLEIV
Purpose

1. The general purpose for which the Corporation is formed is to operate exclusively
for religious, charitable and educational purpeses within the meaning of Section 501(c)(3) of the
Internal Revenue Code of 1986 and its regulations, as now in effect or as may hereafter be
amended (the "Code"), and Section 617.0301 of the Act.

2. The specific and primary purpose for which the Corporation is formed is the
advancement of religion, charity and education by the distribution of its assets for those
purposes.

ARTICLE YV
Limitations and Restrictions

L. No part of the net earnings of the Corporation shall mnure to the benefit of any
member, director, or officer of the Corporation, or any other person (except that the Corporation
may pay reasonzble compensation for services rendered to or on behalf of the Corporation and
make other payments and distributions in furtherance of one or more of its purposes), and no
member, director, or officer of the Corporation, or any other person shall be entitled to share in
the distribution of any of the corporate assets upon dissolution of the Corporation. The
Corporation shall pay no dividends.

2. No substantial part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation, and the Corporation shall not,
directly or indirectly, participate in or intervene in (including the publishing or distribution of

statements) any political campaign on behalf of or in opposition to any candidate for public
office.

3. Notwithstanding any other provision of these Articles, the Corporation shall not
conduct or carry on any activities not permitted to be conducted or carried on by an organization
exempt from federal income tax under Section 501(c)(3) of the Code or by an organization,
contributions to which are deductible under Section 170(c)(2) of the Code.

4, Notwithstanding any other provision of these Articles, the Corporation shall not:
(i) engage in any act of “self dealing” as defined in Section 4941(d) of the Code; (ii) fail to
distribute its income at such time and in such manner as would subject the Corporation to the tax
on undistributed income under Section 4942 of the Code; (iii) retain any “excess business
holdings” as defined in Section 4943(c) of the Code; (iv) make any “jeopardizing investments”,
as such term is used in Section 4944 of the Code; or (v) make any “taxable expenditures” as
defined in Section 4945(d) of the Code.

5. Upon the dissolusion of the Corporation or the winding up of its affairs, the assets
of the Corporation remaining after payment of all costs and expenses of such dissolution shail be
distributed in accordance with the “Member’'s Memoiandum” (as defined herein) to
organizations described in Code Section 170(b)(1)(A) (other than in clauses (vii) and (vii)),
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where each such organization has been in existence and so described for a continuous period of
at least 60 calendar months immediately preceding such distribution thereto (a “Qualifying
Organization™), and none of the assets shall be distributed to any member, officer or director of
the Corporation or to any other person.

ARTICLE VI
Membership

The members of the Corporation shall consist of the Initial Member and such other
persons as shall be appointed to membership in the manner stated in the Bylaws of the
Corporation.

ARTICLE VII
Management of the Corporation; Board of Directors

1. All corporate powers must be exercised by or under the authority of, and the
affairs of the Corporation managed under the direction of| the Board of Directors, subject to any
limitations set forth in these Articles of Incorporation.

2. The Corporation shall have not less than three (3) directors and not more than
seven (7) directors. The number of directors may be either increased or decreased from time to
time by the Bylaws but shall never be less than three (3). Directors shall be elected to the Board
of Directors in the manner stated in the Bylaws of the Corporation. The directors need not be
members of the Corporation unless so required by the Bylaws.

ARTICLE Vil
Registered Office and Agent

The registered office of the Corporation is One Southeast Third Avenue, Suite 1750,
Miami, Florida 33131 and the registered agent of the Corporation at such office is Paul M.
Stokes.

ARTICLE IX
Amendment

These Articles of Incorporation may be amended in whole or in part by the Initial
Member and, upon the death or disability of the Initial Member, by a majority vote of the
members pursuant to the procedure outlined in the Bylaws.

ARTICLE X
Dissolution and Distribution of Assets

1 Upon the death of the Initial Member, the Corporation shall be dissolved and its
assets distributed as provided in the Member’s Memorandum as soon after the complete
settlement of the estate of JOHN W THATCHER as is possible under the circumstances. The
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certification of the fiduciaries of JOHN W. THATCHER's estate that his estate has been settled
shall control.

2. The Initial Member may prepare one or more separate written lists (each, a
“Member’s Memorandum”) setting forth a list of organizations and the corresponding share of
the Corporation’s assets that shall be distributed to each such organization upon the dissolution
of the Corporation. To be effective, a Member’s Memorandum must be (a) signed by the Initial
Member, (b) delivered to the Corporation’s Board of Director’s, (¢) make specific reference to
this Article, and (d) be executed in accordance with requirements for an effective Will under
Flonda law. If there is a conflict, the most recent Member's Memorandum shall control, The
Corporation’s Board of Directors will not be bound by any Member’s Memorandum produced or
discovered more than three months after the Initial Member’s date of death.

3. If an organization listed in the Member’s Memorandum is not a Qualifying
Organization, the distribution intended for such non-qualifying organization shall not be made
and shall instead be distributed to the Salvation Army; provided, however, that if the Salvation
Army is not then a Qualifying Organization, such distribution shall be divided proportionately
among such of the other organizations listed in the Member’s Memorandum that are Qualifying
Organizations as of the date of distribution.

IN WITNESS WHEREOF, for the purposes of Amending and Restating the Articles of
Incorporation for this not-for-profit corporation under the laws of the State of Florida, the
undersigned have executed these Amended and Restated Articles of Incorporation o=

as o Octaloec aY 2011.
//Aag,;@/d& v
WITLE JOR AN, HI, Additional Member
1» B/%%%

PAUL M. STOKES, Additional Member

See A ored poge
DAVID RICHARDSON, Additional Member

I\S697301\SM89633.DOCX
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certification of the fiduciaries of JOHN W. THATCHER's estate that his estate has been settled
shall control.

2. The Initial Member may prepare one or more separate written lists (each, a
“Member’s Memorandum”) setting forth a list of organizations and the corresponding share of
the Corporation’s assets that shall be distributed to each such organization upon the dissolution
of the Corporation. To be effective, a Member’s Memorandum must be (a) signed by the Initial
Member, (b) delivered to the Corporation’s Board of Director’s, (c) make specific reference to
this Article, and (d) be executed in accordance with requirements for an effective Will under
Florida law. If there is a conflict, the most recent Member’s Memorandum shall control. The
Corporation’s Board of Directors will not be bound by any Member’s Memorandum produced or
discovered more than three months after the Initial Member’s date of death.

3 If an organization listed in the Member’s Memorandum is not a Qualifying
Organization, the distribution intended for such non-qualifying organization shall not be made
and shall instead be distributed to the Salvation Army; provided. however, that if the Salvation
Army is not then a Qualifying Organization, such distribution shall be divided proportionately
among such of the other organizations listed in the Member’s Memorandum that are Qualifying
Organizations as of the date of distribution.

IN WITNESS WHEREOF, for the purposes of Amending and Restating the Articles of
Incorporation for this not-for-profit corporation under the laws of the State of Florida, the

undersigned have executed these Amended and Restated Articles of Incorporation o=
as_of Octobbec 35,2011

WILLIAM R. JORDAN, III, Additional Member

PAUL M. STOKES, Additional Member

@cw DA n Lo

DAVID RICHARDSON, Additional Member

I7\5697361\SM89633 DOCX
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AMENDED AND RESTATED BYLAWS
OF
SAMUEL E. AND MARY W. THATCHER FOUNDATION, INC.
(A Florida Not-For-Profit Corporation)

As adopted by the Additional Members on October 25, 2011,

ARTICLE I
NAME

The name of the Corporation is the SAMUEL E. AND MARY W. THATCHER
FOUNDATION, INC. (the “Corporation”).

ARTICLE 11
OFFICES

2.1  Location. The principal office of the Corporation shall be located within or
without the State of Florida, at such place as the board of directors of the Corporation (the
"Board of Directors" or "Board") shall from time to time designate. The Corporation may
maintain additional offices at such other places as the Board of Directors may designate. The
Corporation shall have and maintain within the State of Florida a registered office at such place
as may be designated by the Board of Directors.

ARTICLE 11
MEMBERS

31 Who Shall Be Members; Board Succession if No Members. The members of
the Corporation shall consist of John W. Thatcher (the “Initial Member”) and such other person
or persons as the Initial Member shall appoint from time to time to membership (“Additional
Members”) in a statement of designation (a) signed by the Initial Member, (b) making specific
reference to this Section, and (c) delivered to the Board of Directors prior {o the Initial Member’s
death or disability. The Additional Members shall have rights, powers and duties equivalent to
those of the Initial Member; provided, however, that no Additional Member shall have the
authority to amend the Articles of Incorporation or Bylaws of the Corporation (collectively, the
“Operative Documents™) prior to the Initial Member’s death or disability or, in the event of the
Initial Member’s death or disability, amend the Operative Documents in a manner inconsistent
with the charitable purposes and charitable distribution scheme reflected in the Operative
Documents in effect as of the date of the Initial Member’s death or disability, including, but not
limited 1o, exiending the term of the Corporation’s existence beyond what is commercially
reasonable and necessary lo promptly dissolve and distributle the assets of the Corporation upon
Completion of the Settlement of the Initial Member’s estate or providing that anyone other than
the Initial Member shall have the authority 1o submit a “Member’s Memorandum” (as defined in
the Arlicles of Incorporation) to the Corporation. All members shall serve until resignation,
death or disability or until the Corporation’s term of existence expires. In the event the Initial
Member does not elect Additional Members or the Additional Members cease or fail to serve in
such capacity for any reason without a successor to that person having been appointed by the
Initial Member, then the Corporation shall cease to have members upon the death, resignation or
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inability to act of the Initial Member and the Board of Directors shall succeed to all of the
powers, rights and duties of the Initial Member.

3.2  Term of Membership. The term of office of any member shall be for life;
provided, however, that the Initial Member may provide for a shorter term in the statement of
designation appointing Additional Members. Notwithstanding the foregoing, any member may
resign at any time by mailing or delivering written notice to the Secretary of the Corporation
(any resignation to take effect as specified therein or, if not specified, upon receipt by the
Secretary), and any Additional Member may be removed at any time, with or without cause, by
the Initial Member and upon the death or disability of the Initial Member, the remaining
Additional Members, if any, may be removed for cause by a majority vote of the Board of
Directors.

33  Annual Meeting. A meeting of the members shall be held annually for the
election of directors and the transaction of such other business as may properly come before the
members as determined from time to time by the members.

3.4  Special Meetings. Special meetings of the members may be called at any time by
the Initial Member, the President, the Secretary, or by the Board of Directors.

3.5  Place and Time of Meetings. Meetings of members may be held at such place,
within or without the State of Florida, and at such hour as may be f{ixed in the notice of the
meeting. If no place and hour are so fixed, such meetings shall be held at the principal office of
the Corporation in the State of Florida at 10:00 A.M.

3.6  Notice of Annual and Special Meetings.

(a) Wrilten notice of each meeting of the members shall be given which shall state
the place, date and hour of the meeting and, in the case of a special meeting, shall state the
purpose or purposes for which the meeting is called. The written notice of any meeting shall be
given not less than ten (10) nor more than sixty (60) days before the date of the meeting. If
mailed, such notice is given when deposited in the United States mail, postage prepaid, directed
to the member at his or her address as it appears on the records of the Corporation. An affidavit
of the secrelary or an assistant secretary (if any) that the notice has been given shall, in the
absence of fraud, be prima facie evidence of the facts stated therein.

(b) ~ When a meeting is adjourned to another time or place, notice need not be given of
the adjourned meeting if the time and place thereof are announced at the meeting at which the
adjournment is taken. At the adjourned meeting the Corporation may transact any business
which might have been transacted at the original meeting. If the adjowrnment is for more than
thirty (30) days, or if after the adjournment a new record date is fixed for the adjourned meeting,
a notice of the adjourned meeting shall be given to each member of record entitled to vote at the
meeting.

3.7 Waiver of Notice. Notice of a meeting of members need not be given to any
member who signs a waiver of notice either before or after the meeting. The attendance of a
member at a meeting shall constitute a waiver of notice of such meeting and a waiver of any and
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all objections to the place of the meeting, the time of the meeting or the manner in which it has
been called or convened, except when a member states, at the beginning of the meeting, any
objection to the transaction of any business because the meeting is not lawfully called or
convened. Neither the business to be transacted nor the purpose of the meeting need be specified
in any written waiver of notice.

3.8  Quorum. One-third of the members of the Corporation shall constitute a quorum
at a meeting of members, and the affirmative vote of a majority of such members present in
person or represented by proxy at the meeting and entitled to vote on the subject matter shall be
the act of the members.

3.9 Proxies. Every member entitled to vote at a meeting of members or to express
consent or dissent without a meeting may authorize another person or persons to act for him by
proxy in the manner provided by law. No proxy shall be valid after eleven (11) months from the
date of its execution unless otherwise provided in the proxy. Every proxy shall be revocable at
the pleasure of the member executing it, except as otherwise provided by law.

3.10 Vote. Each member shall be entitled at every meeting of the members to one
vote. Whenever any corporate action is to be taken by vote of the members, it shall, except as
otherwise required by law or by the Articles of Incorporation, be authorized by the affirmative
vote of a majority of the members present in person or represented by proxy at the meeting and
entitled to vote thereon.

3.11 Presiding Officer and Secretary. At any meeting of the members, if neither the
Chairman of the Board of Directors (if any), nor President, nor a Vice President, nor a person
designated by the Board to preside at the meeting shall be present, the members present shall
appoint a presiding officer for the meeting. If neither the Secretary nor an Assistant Secretary is
present, the appoiniee of the person presiding at the meeting shall act as secretary of the meeting.

3.12 Informal Action by Members; Mectings by Conference Telephone.

(a) Unless otherwise restricted by the Articles of Incorporation or these Bylaws, any
action required or permitted to be taken by the members at any annual or special meeting may be
taken without a meeting, without prior notice and without a vote, if a consent or consents in
wriling, setting forth the action so taken, shall be signed by the members having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting
at which all members having a right to vote thereon were present and voted. Such written
consents shall be delivered to the Corporation by delivery to its registered office in the State of
Florida, its principal place of business, or an officer or agent of the Corporation having custody
of the book in which proceedings of meetings of members are recorded. Delivery made to the
Corporation’s registered office shall be by hand or by certified or registered mail return receipt
requested.

(b)  Every written consent shall bear the date of signature of each member who signs
the consent, and no written consent shall be effective to take the corporate action referred to
therein unless, within sixty (60) days of the earliest dated consent delivered in the manner

Page 3 of 9




required by this Section 3.12 to the Corporation, written consents signed by a sufficient number
of members to take action are delivered to the Corporation by delivery to its registered office in
the State of Florida, its principal place of business, or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of members are recorded.
Delivery made to the Corporation’s registered office shall be by hand or by certified or registered
malil, return receipt requested.

(©) Except as otherwise required by law or restricted by the Articles of Incorporation
or these Bylaws, the members may parlicipate in a meeting of the members by means of
conference telephone or similar communications equipment by means of which all persons
participating in the meeting can simultaneously hear each other, and such participation shall
constitute presence in person at the meeting.

3.13 Disability of Initial Member. For purposes of these Bylaws and the Articles of
Incorporation, the Initial Member shall be deemed “disabled” in the event he is unable to manage
his affairs, as determined under the terms of the John W. Thatcher Revocable Trust, created
pursuant to that certain trust agreement entered into by the Initial Member as settlor and trustee
on September 7, 1994, as amended.

ARTICLEIY
BOARD OF DIRECTORS

4.1  Power of Board of Directors. All corporate powers must be exercised by or
under the authorily of, and the affairs of the Corporation managed under the direction of, the
Board of Directors, subject to any limitations set forth in the Articles of Incorporation.

4.2  Number of Directors. The Corporation shall have not less than three (3) and no
more than seven (7) directors. The number of directors may be either increased or decreased
{rom time to time but shall never be less than three (3).

43  Election and Term of Directors. The iitial Board of Directors shall be
comprised of those directors named in the Articles of Incorporation. Thereafier, directors shall
be elected at an annual meeting of the members by an affirmative vote of the Initial Member and,
upon his death or disability, by an affirmative vote of a majority of the Additional Members,
either in person or by proxy, cast at a meeting at which a quorum is present, and each shall
continue in office until his successor is elected and qualified, or until his death, resignation or
removal.

44  Vacancies and Newly-Created Directorships. Unless otherwise provided in the
Articles of Incorporation or these Bylaws, any vacancy occurring in the Board of Directors and
any directorship to be filled by reason of an increase in the number of directors may be filled by
the members and if not so filled then by a majority vote of the directors then in office although
less than a quorum, or by a sole remaining director, as the case may be. A director elected to fill
a vacancy shall hold office until the next annual meeting of the members and until his successor
is elected and qualified.

4.5  Removal of Directors. Any one or more of the directors may be removed from
office by the Initial Member with or without cause, and, upon the death or disability of the Initial
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Member, pursuant to the procedures provided in Section 617.0808 of the Act as now in effect or
as may hereafter be amended.

4.6  Resignations. A director may resign at any time upon written notice to the Board
of Directors or its chairman or to the Corporation. Such resignation shall take effect at the time
specified therein, and unless otherwise specified therein no acceptance of such resignation shall
be necessary to make il effective.

4.7 Quorum of Directors and Action of the Board. Unless a greater proportion is
required by law or by the Arlicles of incorporation, a majority of the entire Board of Directors
shall constitute a quorum for the transaction of business and, except as otherwise provided by
law or by the Articles of Incorporation or these Bylaws, the vote of a majority of the directors
present at the meeting at which a quorum is present shall be the act of the Board.

4.8  Meetings of the Board. An annual meeting of the Board of Directors shall be
held each year at such time and place as shall be fixed by the Board of Directors for the election
of officers and the transaction of such other business as may properly come belore the meeting.
Regular meetings of the Board shall be held at such times as may be (ixed by the Board. Special
meetings of the Board may be held at any time whenever called by the Chairman of the Board, if
any, the Vice-Chairman of the Board, if any, the Initial Member or any two directors. Meetings
of the Board of Directors may be held at such places within or without the State of Florida as
may be fixed by the Board for annual and regular meetings and in the notice of meeting for
special meetings.

4.9 Informal Action by Directors: Meetings by Conference Telephone. Unless
otherwise restricted by the Articles of Incorporation or these Bylaws, any action required or
permitted to be taken at any meeting of the Board of Directors may be taken withoul a meeting if
all members of the Board consent thereto in writing, and the writing or writings are filed with the
minules of proceedings of the Board. Unless otherwise restricted by the Articles of
Incorporation or these Bylaws, any one or more members of the Board may participate in a
meeting of such Board by means of conference telephone or similar communications equipment
by means of which all persons participating in the meeting can simultaneously hear each other.
Participation in a meeting by such means shall constitute presence in person at the meeting.

410 Compensation of Directors. The Corporation may pay compensation in
reasonable amounts to directors for services rendered, such amounts to be fixed by the Initial
Member and, upon the death or disability of the Initial Member, by a majority of the entire Board
of Directors.
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ARTICLE YV
COMMITTEES

5.1 General Provisions. The Board of Directors may by resolution adopted by a
majority of the full Board designate one or more committees, each committee to consist of one or
more directors of the Corporation. The Board may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member at any meeting
of the committiee. Any such committee, to the extent provided in the resolution of the Board of
Directors, shall have and may exercise all the powers and authority of the Board in the
management of the business and affairs of the Corporation, and may authorize the seal of the
Corporation to be affixed to all papers which may require it; provided, however, that no such
Committee shall have the power or authority to (a) approve or recommend to members actions or
proposals required by the Act to be approved by members, (b) fill vacancies on the Board of
Directors or any committee thereof, or (¢) adopt, amend, or repeal the Bylaws or the Articles of
Incorporation.

5.2  Committee Rules. Unless the Board of Directors otherwise provides, each
committee designated by the Board may make, alter and repeal rules for the conduct of its
business. In the absence of a contrary provision by the Board of Directors or in rules adopted by
such committee, a majority of the entire authorized number of members of each committee shall
constitute a quorum for the transaction of business, the vote of a majority of the members present
at a meeting at the time of such vote if a quorum is then present shall be the act of such
committee, and each committee shall otherwise conduct its business in the same manner as the
Board of Directors conducts its business under Article IV of these Bylaws. Unless otherwise
restricted by the Articles of Incorporation or these Bylaws, any action required or permitted to be
taken at any meeting of such committee may be taken without a meeting if all members of such
commitiee consent in writing to the adoption of a resolution authorizing the action. The
resolution and the writlen consents thereto by the members of the committee shall be filed with
the minutes of proceedings of such committee. Any one or more members of such committee
may pariicipate in a meeting of the committee by means of a conference telephone or similar
communicalions equipment by means of which all persons participating in the meeting can
simultaneously hear each other. Participation in a meeting by such means shall constitute
presence in person at the meeting.

5.3 Service of Committees. Each committee of the Board of Directors shall serve at
the pleasure of the Board. The designation of any such committee and the delegation thereto of
authority shall not alone relieve any director of his duty under law to the Corporation.

5.4  Records. Minutes shall be kept of each meetling of each committee. Copies of the

minules of each such meeting shall be filed with the corporate records and supplied to each
member of the Board of Directors.
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ARTICLE VI
OYFICERS, AGENTS AND EMPLOYEES

6.1 Officers. The Board of Directors shall elect or appoint such officers with such
title and duties as shall be stated in a resolution of the Board which is not inconsistent with these
Bylaws and shall delegate to one of the officers the responsibility for preparing minutes of the
directors’ and members’ meetings and for authenticating records of the Corporation. The same
person may simultaneously hold more than one office in the Corporation.

6.2 Term of Office, Vacancies and Removal. Each officer shall hold office for the
term for which he is elected or appointed and until his successor is elected or appointed and
qualified or until his earlier resignation or removal. All officers shall be elected or appointed at
the annual meeting of the Board. Vacancies resulting from any resignation or removal may be
filled by the Board of Directors. An officer appointed or elected to fill a vacancy shall hold
office for the unexpired term of his predecessor in office, and until his successor is elected and
qualified. Any officer may be removed by the Board with or without cause at any time.
Removal without cause shall be without prejudice to such person’s contract rights, if any, and the
appointment of such person shall not itself create confract rights.

6.3  Resignation. Any officer may resign at any time by giving written notice to the
Corporation. Unless otherwise specified in the written notice, the resignation shall be effective
upon delivery to the Corporation.

6.4  Powecrs and Duties of Officers. Subject to the control of the Board of Directors,
all officers as between themselves and the Corporation shall have such authority and perform
such duties in the management of the Corporation as may be provided by the Board and, to the
extent not so provided, as generally pertain to their respective offices.

6.5 Agents and Employces. The Board of Directors may appoint agents and
employees who shall have such authority and perform such duties as may be prescribed by the
Board. The Board may remove any agent or employee at any time with or without cause.
Removal without cause shall be without prejudice to such person’s contract rights, if any, and the
appointment of such person shall not itself create contract rights.

6.6  Compensation of Officers, Agents and Employees. The Corporation may pay
compensation in reasonable amounts to officers, agents and employees for services rendered,
such amounts to be fixed by the Initia] Member and, upon his death or disability, by a majority of
the entire Board of Directors or, if the Board delegates power to any officer or officers, then by
such officer or officers. The Board may require officers, agents or employees to give security for
the faithful performance of their duties.

ARTICLE VII
PURPOSE; LIMITATIONS AND RESTRICTIONS

71  Purpose. The purpose for which the Corporation is formed is to operate
exclusively for religious, charitable and educational purposes within the meaning of Section
501(c)(3) of the Internal Revenue Code of 1986 and its regulations, as now in effect or as may
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hereafter be amended (the "Code"), and Section 617.0301 of the Florida Not For Profit
Corporation Act.

7.2 Limitations and Restrictions.

(a)  No part of the net earnings of the Corporation shall inure to the benefit of any
member, director, or officer of the Corporation, or any other person (except that the Corporation
may pay reasonable compensation for services rendered to or on behalf of the Corporation and
make other payments and distributions in furtherance of one or more of its purposes), and no
member, director, or officer of the Corporation, or any other person shall be entitled to share in
the distribution of any of the corporate assets upon dissolution of the Corporation, The
Corporation shall pay no dividends.

(b) No substantial part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation, and the Corporation shall not,
directly or indirectly, participate in or intervene in (including the publishing or distribution of
statements) any political campaign on behalf of or in opposition to any candidate for public
office.

(¢)  Notwithstanding any other provision of these Bylaws, the Corporation shall not
conduct or carry on any activities not permitted to be conducted or carried on by an organization
exempt from federal income tax under Section 501(c)(3) of the Code or by an organization,
contributions o which are deductible under Section 170(c)(2) of the Code.

(d)  Notwithstanding any other provision of these Bylaws, the Corporation shall not:
(1) engage in any act of “self dealing” as defined in Section 4941(d) of the Code; (ii) fail to
distribute its income at such time and in such manner as would subject the Corporation to the tax
on undistributed income under Section 4942 of the Code; (iii) retain any ‘“excess business
holdings” as defined in Section 4943(c) of the Code; (iv) make any “jeopardizing investments”,
as such term is used in Section 4944 of the Code; or (v) make any “taxable expenditures as
defined in Section 4945(d) of the Code.

(e) Upon the dissolution of the Corporation or the winding up of its affairs, the assets
of the Corporation remaining after payment of all costs and expenses of such dissolution shall be
distributed 1o in accordance with the “Member’s Memorandum” (as defined in the Articles) to
organizations described in Code Section 170(b)(1)(A) (other than in clauses (vii) and (viii)),
where each such organization has been in existence and so described for a continuous period of
at least 60 calendar months immediately preceding such distribution thereto (a "Qualifying
Organization"), and none of the assets will be distributed to any member, officer or director of
the Corporation or to any other person.

ARTICLE VIl
MISCELLANEOUS

8.1  Tiscal Year. The fiscal year of the Corporation shall be the calendar year or such
other period as may be fixed by the Board of Directors.
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8.2  Corporate Seal. The corporate seal, which may be a facsimile, engraved, prinied
or impression seal, shall be circular in form, shall have the name of the Corporation inscribed
thereon and shall contain the words "Corporate Seal" and "Not for Profit, Florida" and the year
the Corporation was formed in the center, or shall be in such form as may be approved from time
to time by the Board of Directors.

8.3 Checks; Notes; Contracts. The Initial Member and, upon his death or disability,
the Board of Directors shall determine who shall be authorized from time to time on the
Corporation’s behalf 1o sign checks, drafis, or other orders for payment of money; to sign
acceptances, notes, or other evidences of indebtedness; to enter into contracts; or to execute and
deliver other documents and instruments.

84  Books and Records. The Corporation shall keep at its office correct and
complete books and records of account, the activities and transactions of the Corporation,
minutes of the proceedings of the Board of Directors and any committee of the Corporation, and
a current list of the members, directors and officers of the Corporation and their residence
addresses. Any of the books, minutes and records of the Corporation may be in written form or
in any other form capable of being converted into writien form within a reasonable time.

8.5  Amendment of Bylaws. The Bylaws of the Corporation may be adopted,
amended or repealed in whole or in part by the Initial Member and, upon his death or disability,
by a majority vote of the entire Board of Directors.
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Form 8868 Application for Extension of Time To File an

'(Rev. January 2012) Exempt Organization Return OMB No. 1545-1709
Departmant of the Treastry

tntama) Revertie Service P> File a separate application for each return.

® [f you are filing for an Automatic 3-Month Extension, complete only Part | and check thisbox _ | | I

® |f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part li (on page 2 of thls form)

Do not complete Part Il unless  You have already been granted an automatic 3-month extension on a previously filed Form 8868.

Electronic filing (e-fjje) . You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for a corporation
required to file Form 980-T), or an additional (not automatic) 3-month extension of time You can electronically file Form 8868 to request an extension
of time to file any of the forms listed in Part | or Part [l with the exception of Form 8870, Information Retum for Transfers Associated With Certain
Personal Benefit Contracts, which must be sent to the IRS in paper format (see instructions). For more details on the electronic filing of this form,
visit www irs.gov/efile and click on e-file for Charities & Nonprofits

iPartl]|  Automatic 3-Month Extension of Time. Only submit original {(no copies needed).

A corporation required to file Form 930-T and requesting an automatic 6-month extension - check this box and complete

Partlonly = . - . . N D

All other corporations (i nclud/ng 11 20—C fllers), partnersh/ps REMICs and trusts must use Form 7004 to request an extenston of time
to file income tax returns.

Type or Name of exempt organization or other filer, see instructions. Employer identification number (EIN) or
print SAMUEL E. AND MARY W. THATCHER
16 by the FOUNDATION, INC. X] 59-2230243
due date for | Number, street, and room or suite no. If a P.O. box, see instructions. Social security number (SSN)
wogyor | ONE S.E. 3RD AVENUE, NO. 1750
instructions | Crty, town or post office, state, and ZIP code. For a foreign address, see instructions.
MIAMI, FL 33131

Enter the Return code for the return that this application is for (file a separate application for eachreturn} . . . . .
Application Return ] Application Return
Is For Code }Is For Code
Form 990 01 Form 990-T (corporation) a7
Form 990-BL 02 Form 1041-A 08
Form 990-EZ 01 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T {sec. 401(a) or 408{a) trust) 05 Form 6069 11
Form 990-T {trust other than above) 06 Form 8870 12

JANE W. MCMILLAN, ESG.
® The books are inthe careof p ONE SE 3RD AVENUE - MIAMI, FL 33131

Telephone No.p» 305-379-4008 FAX No P>
® |f the organization does not have an office or place of bustness in the United States, check this box | . > {:1
® |f this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) if th|s 1S for the whole group, check this
box M D - it is for part of the group, check this box B [:] and attach a list with the names and EINs of all members the extension is for.
1 Irequest an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time until
AUGUST 15, 2012 , to file the exempt organization retumn for the organization named above The extension

is for the organization's retum for:
» calendaryear 2011 or

| 4 tax year beginning , and ending

2  If the tax year entered in line 1 Is for less than 12 months, check reason: D Initial return [:] Final return
Change in accounting period

3a [f this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6068, enter the tentative tax, less any
nonrefundable credits. See instructions 3a]$ 9 . 324.
b If this application is for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax paymants made. Include any prior year overpayment allowed as a credt. 3b| $ 7,324.
¢ Balance due. Subtract line 3b from line 3a. Include your payment with this form, If required,
by using EFTPS (Electronic Federal Tax Payment System). See Instructions, 3c| $ 2,000.
Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EQ for payment instructions.
LHA  For Privacy Act and Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev 1-2012)
53%ih
23

09010814 143443 5601 2011.04010 SAMUEL E. AND MARY W. THATC 56011



