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& - -
Return of Private Foundation
Form 990' PF or Section 4947(a)(1) Trust Treated as Private Foundation
Department of the Treasury P> Do not enter Social Security numbers on this form as it may be made public.

OMB No 1545-0052

2013

Internal Revenue Service P> Information about Form 990-PF and its separate instructions is at [rOopeEn o PuDTE MEpECTon
For calendar year 2013 or tax year beginning DEC 1, 2013 , and ending NOV 30, 2014

Name of foundation A Employeri

dentification number

THE JOHN RUSSELL THOMAS FOUNDATION 63-1214388

Number and street (or P O box number if mail ts not delivered to street address) Roonvsuite

B Telephone number

200 ALIANT PARKWAY 256-329-7467

Crty or town, state or province, country, and ZIP or foreign postal code C 1f exemption application 1s pending, check here bl_]

ALEXANDER CITY, AL 35010

G Check all that apply: [ Intal return I initial return of a former public charity D 1. Foreign organizations, check here >|:|

D Final return D Amended return

2. Foreign organizations meeting the 85% test,
1 Address change 1 Name change chec herd and altach compration p

H Check type of organization: [X ] section 501(c)(3) exempt private foundation E If private fo

undation status was terminated

[ section 4947(a)(1) nonexempt charitable trust [ other taxable private foundation under section 507(b)(1)(A), check here PI:]

| Far market value of all assets at end of year | J Accounting method: [ X cash LI Accrual F If the found

ation 1s 1n 2 60-month termination

(from Part Il, col. (c), ine 16) (] other (specify) under section 507(b)(1)(B), check here B>

1,203,155 .|(Parti, column (d) must be on cash basis )

>3
[ Part 1] Analysis of Revenue and Expenses (a) Revenue and {b) Net investment (c) Adyusted net (d) Disbursements

{The total of amounts mn columns (b), (c), and {d) may not

for charitable purposes
necessarily equa! the amounts 1n column (a) } expenses per books Income income ol

(cash basis only)

Contributions, gifts, grants, etc., received

Che‘*»lz]|Hhefoundat|onlsnotrequuedtoanachSchB ioF S L S | BE R R A

]

STATEMENT 1

1
2
3 e aatroemg® and temporary 1,589. 1,589.
4 Dwidends and interest from securities 11,422. 11,422.

STATEMENT 2 -

5a Gross rents

b Net rental ncome or (loss)

g - #
P R T TP I

6a Net gain or {loss) from sale of assets not on line 10 9 7 ’ 1 3 6 . O

_XEGEIVED |

b Sz i prge o ! 517,363. [7

b F B ‘O

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

Revenue

8 Net short-term capital gain £ a3

437

01 '. LA~ ]
Vi Z U U019 | L,

9 Income modifications ¥

Gross sales less returns

10a and allowances | o o s - 7 = I

1~ DGDEN _1iT fﬁ

b Less Cost of goods sold P It § ”§ < T

¢ Gross profit or (loss)

11 Other income

12 Total. Add lines 1 through 11 110,147. 110,147.

13 Compensation of officers, directors, trustees, etc 0. 0.

14 Other employee salaries and wages

15 Pension plans, employee benefits

16a Legal fees STMT 10,647. 10,647.

b Accounting fees STMT 2,310. 2,310.

U W

¢ Other professional fees STMT 8,536. 8,536.

17 Interest

GI0Z g ¢ AYW JINNVIS

18 Taxes STMT 6 193. 193.

19 Depreciation and depletion

20 Occupancy

21 Travel, conferences, and meetings

22 Printing and publications

23 Other expenses STMT 7 75. 75.

0. 0.

24 Total operating and administrative
expenses. Add lines 13 through 23 21,761. 21,761.

Operating and Administrative Expenses

0. 0.

25 Contributions, gifts, grants paid 16,500.

: 16,500.

26 Total expenses and disbursements.

Add lines 24 and 25 38,261. 21,761.

27 Subtract line 26 from hne 12:

2 Excess of revenue over expenses and disbursements 7 1 7 8 8 6 .

0. 16,500.

b Net investment income (f negative, enter -0-) - 88,386.

¢ Adjusted net income (f negative, enter -0-)

t
i
4
t
i
{
i

0.

"1%?150.113 LHA For Paperwork Reduction Act Notice, see instructions.
2
17290513 759094 00888761A 2013.05080 THE JOHN RUSSELL TH

Form 990-PF (2013)

o suses. iy el aosnes



Form 990-PF (2013)

THE JOHN RUSSELL THOMAS FOUNDATION

63-1214388

Page 2

Ba|ance Sheets Attached schedules and amounts in the descnption
L 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

1
2
3

Assets

12
13
14

15
16

11 investments - tand, buildings, and equipment basis >
| 4

Cash - non-interest-bearing
Savings and temporary cash investments
Accounts recevable P>

164.

37,696.

37,696.

46,531.

46,531.

Less: allowance for doubtful accounts P

i %

Pledges recewvable P>

Less: allowance for doubtful accounts P>

e —— - - - -

Grants recevable
Receivables due from officers, directors, trustees, and other
disqualified persons

QOther notes and loans receivable >

Less: allowance for doubtful accounts P>

ey
i
e

Inventories for sale or use
Prepaid expenses and deferred charges

10a Investments - U.S. and state government obhgations
b Investments - corporate stock
¢ Investments - corporate bonds

STMT 9

21,694.

21,694.

61,200.

Less accumulated depreciaton

[ |

et e e

Investments - mortgage loans
Investments - other
Land, buildings, and equipment: basis ¥

STMT 10

1,057,728.

Less accumutated depreciahon »

PO S SN SR

Other assets (describe P>

Total assets (to be completed by all filers - see the
instructions. Also, see page 1, item 1)

981,230.

17
18
19
20
21
22

Liabilities

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from oficers, directors, trustees, and other disqualified persons
Mortgages and other notes payable

Other liabllities (describe p

Total liabilities (add lines 17 through 22)

24
25
26

27
28
29
30

Net Assets or Fund Balances

31

Foundations that follow SFAS 117, check here L |
and complete lines 24 through 26 and lines 30 and 31.
Unrestricted

Temporarily restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31.

Caputal stack, trust principal, or current funds

Paid-in or capital surplus, or land, bidg., and equipment fund
Retained earnings, accumulated income, endowment, or other funds
Total net assets or fund balances

> [X]

Total liabilities and net assets/fund balances

0.

0.

0.

0.

21,858.

981,230.

21,858.

981,230.

21,858.

981,230.

1,203,155.

I

|

s

Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part Il, column (a), ine 30
(must agree with end-of-year figure reported on prior year's return)

D W N

Enter amount from Part |, ine 27a
Other increases not included in line 2 (itemize) »

SEE STATEMENT 8

21,858.

71,886.

898,110.

Add lines 1,2, and 3
Decreases not included in line 2 (temize) » UNREALIZED GAIN/LOSS

991, 854.

10,624.

Tofal net assets or fund balances at end of year (line 4 minus line 5) - Part !, column (b), line 30

DO | JOIN =

981, 230.

323511

10-10-13
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Form 990-PF (2013)
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Form '990-PF (2013) THE JOHN RUSSELL THOMAS FOUNDATION 63-1214388 Page 3
[Part V] Capital Gains and Losses for Tax on Investment Income

. (a) List and describe the kind(s) of property sold (e.g., real estate, (b)Fow acquired | (c) Date acquired (d) Date sold
2-stary brick warehouse; or common stock, 200 shs. MLG Co.) D - Donation {mo., day, yr.) (mo., day, yr.)

1a STERNE AGEE-0727 - SEE ATTACHED P

b

¢

d

e

(¢) Gross sales price () Depreciation allowed (9) Cost or other basis (h) Gan or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)

a 517,363. 420,227. 97,136.

b

¢

d

e

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. (1) col. (k), but not less than -0-) or
(i)F.M.V. as of 12/31/69 as of 12/31/69 over col. ()), if any Losses (from col. (h))

a 97,136.

b

¢

d

e

If gain, also enter in Part |, line 7
2 Capital gan net income or (net captal 10ss) If (loss), enter -0- in Part |, line 7 2 97,136.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part I, hine 8, column (c).
If (loss), enter -0- 1n Part |, line 8 3 N/A

Part ualification 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 hable for the section 4942 tax on the distnbutable amount of any year in the base period? |____] Yes @ No

If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.

(a) (b) (c) \
Calendar ygaﬁs(eo?g;(oge%?'al;gg|nn|ng in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (%lf E,'\?,‘é‘;%"b;agg._ (©)
2012 7,000. 53,256. .131441
2011 1,000. 54,632, .018304
2010 12,000. 42,976. .279226
2009 59,500. 95,490. .623102
2008 115,843, 100,257. 1.155460
2 Total of line 1, column (d) 2 2.207533
3 Average distribution ratio for the 5-year base penod - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence If less than 5 years 3 .441507
4 Enter the net value of noncharitable-use assets for 2013 from Part X, line 5 4 730,057.
5 Multiply line 4 by line 3 5 322,325.
6 Enter 1% of net Investment ncome (1% of Part I, ine 27b) 6 884.
7 Addlines 5and 6 7 323,209.
8 Enter qualfying distributions from Part XII, line 4 8 16,500.

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

323521 10-10-13 Form 990-PF (2013)
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Form égo PF (2013) THE JOHN RUSSELL THOMAS FQUNDATION 63-1214388

Page 4

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

« 1a Exempt operating foundations described in section 4940(d)(2), check here B || and enter "N/A” on line 1. g ? i §
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions) " §§ 3
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here B> ] and enter 1% 1, 7 6 8
of Part|, line 27b . § K
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, ine 12, col. (b). %Eﬁ ;g
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 0.
3 Addlines 1and 2 1,768.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 0.
5 Taxbased on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 1,768.
6 Credits/Payments:
a 2013 estimated tax payments and 2012 overpayment credited to 2013 6a 770.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢c
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d
8 Enter any penalty for underpayment of estimated tax. Check here |:| if Form 2220 1s attached 8
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed » 9
10 Overpayment. If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid » | 10
Enter the amount of line 10 to be: Credited to 2014 estimated tax P> Refundedp> | 11

rl5art Vil-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 more than $100 during the year (either directly or indirectly) for political purposes (see instructions for the definition)?
If the answer 1s "Yes" to 14 or 1, attach a detailed descnption of the activities and copies of any matenals published or
distnbuted by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:

(1) On the foundation. > § 0 . (2) Onfoundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. p> $ 0.

2 Has the foundation engaged in any activities that have not previously been reported to the IRS?
If "Yes, " attach a detailed description of the activities

3 Has the foundation made any changes, not previously reported to the IRS, In its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /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 If "Yes," has 1t filed a tax return on Form 990-T for this year? N/A

5 Was there a iquidation, termination, dissolution, or substantial contraction during the year?
If "Yes, " attach the statement required by General Instruction T.

6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language in the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument?

7 Did the foundation have at least $5,000 in assets at any time during the year? If "Yes, " complete Part li, col (c), and Part XV

8a Enter the states to which the foundation reports or with which it is registered (see instructions) P>

AL

b If the answer 1s "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)

1a

1b

of each state as required by General Instruction G? If "No," attach explanation 8b

9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942())(5) for calendar
year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)? /7 “Yes," complete Part XIV 9
10 Did any persons become substantial contributors during the tax year? i "ves,” attach a schedule listing their names and addresses 10

323531
10-10-13

5

Form 990-PF (2013)
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Form 990-PF (2013) THE JOHN RUSSELL THOMAS FOUNDATION 63-1214388 Page 5
| Part VII-A | Statements Regarding Activities (continued)

+11 At any 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) 11 X

12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advisory privileges?
If "Yes," attach statement (see instructions) 12 X

13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13| X
Website address p» N/A

14 Thebooksare incareof p» JOHN RUSSELL THOMAS Telephone no.p»256-329-7467
Locatedat p»P.O. BOX 86, ALEXANDER CITY, AL ZIP+4 35010

16 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 - Check here Y
and enter the amount of tax-exempt interest received or accrued during the year »| 15 ] N/A

16 At any time during calendar year 2013, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X
See the instructions for exceptions and fiing requirements for Form TD F 90-22.1. If "Yes," enter the name of the foreign ¥ 3 § *
country P> é i :

[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? |:| Yes @ No :
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) %
a disqualified person? :] Yes @ No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? E] Yes IZI No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? [ ves (X1 No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? |:| Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No"
if the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, iIf terminating within 90 days.) [:l Yes No
b If any answer I1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or Iin a current notice regarding disaster assistance (see instructions)? N/A
Organizations relying on a current notice regarding disaster assistance check here | 4 |:] 1
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected 2d Hisdd s
before the first day of the tax year beginning in 20132 1c X
2 Taxes on fallure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation ) ¥
defined in section 4942())(3) or 4942())(5)): :
a At the end of tax year 2013, did the foundation have any undistributed income (lines 6d and 6e, Part XIIl) for tax year(s) beginning
before 2013? L1 ves (X1 No
If "Yes," list the years p» , , ,
b Are there any years listed in 2a for which the foundation is notapplying 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

£y e
rts o | s

bt ]

statement - see instructions.) N/A
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 23, list 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

b 1f "Yes," did it have excess business holdings in 2013 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commussioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the 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 in 2013.) N/ A
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes?
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2013?

Form 990-PF (2013)

323541
10-10-13
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63-1214388

Page 6

Form 990-PF (2013 THE JOHN RUSSELL THOMAS FOUNDATION
| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

§a During the year did the foundation pay or incur any amount to;

(1) Carry on propaganda, or otherwise attempt to influence legisiation (section 4945(¢))? Ej Yes No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,

any voter registration drive? E:] Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? |::| Yes @ No
(4) Provide a grant to an organization other than a chantable, etc., organization described in section

509(a)(1), (2), or (3), or section 4940(d)(2)? l:] Yes No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for

the prevention of cruelty to children or animals? [:j Yes No

b It any answer Is “Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations

section 53.4945 or In a current notice regarding disaster assistance (see instructions)? N/ A 5b
Organizations relying on a current notice regarding disaster assistance check here 4 E] E
¢ If the answer is "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained E
expenditure responsibility for the grant? N/A Ej Yes l:] No ;
If "Yes, " attach the statement required by Regulations section 53.4945-5(d) !
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on ‘
a personal benefit contract? L1 ves [X] No o o
b Dud the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If *Yes" to 6b, file Form 8870. :
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? :] Yes @ No i
b If "Yes," did the foundation receive any proceeds or have any net income atinbutable to the transaction? N/A 7b
art VIl Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
h(b) Title, and Ig\éera ed (c) Compensation egn po%ggtlglehr{leuﬁol%?atgs (e) Ex ent?]e
(a) Name and address ours ;ggrp\ggﬁlonevo ¢ (I('er?t%trggl-?' ang deferred acaﬁ?o%ahgeser
JOHN RUSSELL THOMAS PRESIDENT
P.O0. BOX 86
ALEXANDER CITY, AL 35010 1.00 0. 0. 0.
RUSSELL L. THOMAS DIRECTOR
P.O0. BOX 86
ALEXANDER CITY, AL 35010 1.00 0. 0. 0.
JOHN J. THOMAS DIRECTOR
P.0O. BOX 86
ALEXANDER CITY, AL 35010 1.00 0. 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) Contnbutons to (e) Expense
(a) Name and address of each employee pad more than $50,000 hours per week (c) Compensation | émPoyee benefitplans | account, other
devoted to position com allowances
NONE
Total number of other employees paid over $50,000 » | 0

323551
10-10-13
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Form'QQO-MOB) THE JOHN RUSSELL THOMAS FOUNDATION 63-1214388 Page 7

| Part E"l | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (continued)

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 number of others receving over $50,000 for professional services

[Part IX-A] Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities 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 IX;B] Summary of Program-Related Investments

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

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 »

0.

323561
10-10-13
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Form 990-PF (2013)
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Form ‘990-PF (2013) THE JOHN RUSSELL THOMAS FOUNDATION

63-1214388  Pages

.

Part X .
I——l Minimum Investment Return (Al 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 chanitable, etc., purposes:

a Average monthly far market value of securities 1”a- 0.
b Average of monthly cash balances 1b 42 ,527.
| ¢ Far market value of all other assets 1¢ 698,648.
d Total (add lines 1a, b, and c) 1d 741,175.
¢ Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) | 1e I 0. L
2 Acquisition indebtedness apphicable to line 1 assets 2 0.
3 Subtract line 2 from line 1d 3 741,175.
4 Cash deemed held for chantable activities. Enter 1 1/2% of line 3 (for greater amount, see nstructions) 4 11,118.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 730,057.
6 Minimum investment return. Enter 5% of line 5 6 36,503.
[Part XI | Distributable Amount (see instructions) (Section 4942())(3) and (1)(5) private operating foundations and certamn
foreign organizations check here p» |:| and do not complete this part.)
1 Minimum investment return from Part X, ine 6 1 36,503.
2a Tax on mvestment ncome for 2013 from Part VI, line 5 2a 1,768.
b Income tax for 2013. (This does not include the tax from Part VI.) 2b o
¢ Add lines 2a and 2b 2c 1,768.
3 Distributable amount before adjustments. Subtract line 2¢ from line 1 3 34,735.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Add lines 3 and 4 5 34,735.
6 Deduction from distributable amount (see instructions) 6 0.
7 Distributable amountas adjusted. Subtract line 6 from line 5. Enter here and on Part XIII, line 1 7 34,735.
[Part XU | Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: o
a Expenses, contributions, gifts, etc. - total from Part I, column (d), ling 26 1a 16,500.
‘ b Program-related investments - total from Part IX-B 1b 0.
| 2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes 2
3 Amounts set aside for specific charitable projects that satisfy the: L
1 a Surtability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, ine 8, and Part XI1, line 4 4 16,500.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part |, ine 27b 5 0.
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 16,500.

4940(e) reduction of tax in those years.

Note. The amount on line 6 will be used n Part V, column (b), in subsequent years when calculating whether the foundation qualifies for the section

323571
10-10-13

9
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Form 990-PF (2013)
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Form IE-)QO-PF (2013) THE JOHN RUSSELL THOMAS FOUNDATION 63-1214388

aAppled to 2012, but not more than line 2a

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

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

dAppled to 2013 distributable amount

e Remaining amount distributed out of corpus

5 Excess distributions carryover applied to 2013 H #
(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:

Page 9
Undistributed Income (sec instructions)
(a) (b) (d)
Corpus Years prior to 2012 2013
1 Distnbutable amount for 2013 from Part XI, B % %%Z@g? : A
line 7 L Ll Rt );“;g%» is 34,735.
7 I 110 T3 R
2 Undistributed income, if any, as of the end of 2013 % ?% § E:f . g %gz } o g % -
aEnter amount for 2012 only ;4 stilir P {4 3
b Total for prior years: N LT Lo EL ¢
. , : 5 0. ) Ly §%§ t
3 Excess distributions carryover, if any, to 2013: 3 %f §:§ : 2 ;é; %%l %
aFrom 2008 110,830. IREINE : : 4
% B Y H H kY #
bFrom 2009 54,725. LR s : ’ .
cFrom 2010 9,851. & %2 v . : %
dFrom 2011 A 115 L ¢ P H
eFrom 2012 4,337. > i‘“§§§ : o : i sl
NP ) & g ;! § . ;% )
f Total of lines 3a through e 179,743 .|% 4. PR : 53 I 08 H
4 Qualifying distributions for 2013 from : ' §§%%5 .t iy § : %% i :
Part XIl, line 4: P> $ 16,500. B §§§§ | g%
HE 5 i ¥ :

16,500,
v &

a Corpus Add lines 3f, 4c, and 4e Subtract line 5
b Prior years' undistributed income. Subtract
line 4b from line 2b

¢ Enter the amount of prior years'
undistributed income for which a notice of
deficiency has been issued, or on which

the section 4942(a) tax has been previously
assessed

d Subtract ine 6¢ from line 6b. Taxable
amount - see Instructions

e Undistributed income for 2012. Subtract line
4a from line 2a. Taxable amount - see instr.

f Undistributed income for 2013. Subtract
lines 4d and 5 from line 1. This amount must
be distributed 1n 2014

i a3 EEy . é .

7 Amounts treated as distnbutions out of %%E E < ; % 1i4 B TR T m
corpus to satisfy requirements imposed by 2}% §§§ ’ ¢ 4 % %g % %
section 170(b)(1)(F) or 4942(g)(3) 0.] +: %25 i ‘§§€ : ’5%5 A

8 Excess distnibutions carryover from 2008 T ¥ P 45 : %
not applied on line 5 or line 7 92,595, ’ : : |

9 Excess distributions carryover to 2014. :
Subtract lines 7 and 8 from line 6a 68,913.

10 Analysis of line 9:

aExcess from 2009 54,725.

b Excess from 2010 9,851.

¢ Excess from 2011 g

dExcess from 2012 4,337. ‘

e Excess from 2013

Form 990-PF (2013)
323581
10-10-13
10
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Form ‘990-PF (2013) THE JOHN RUSSELL THOMAS FOUNDATION 63-1214388 Page 10

[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 1s a private operating
foundation, and the ruling 1s effective for 2013, enter the date of the ruling »
b Check box to indicate whether the foundation is a private operating foundation described in section [ | 4942()}(3) or [ ] 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (2)2013 (b)2012 (c)2011 (d)2010 (e) Total

| investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualfying distributions from Part XI,
hne 4 for each year listed

d Amounts included in line 2¢ not
used directly for active conduct of
exempt activities

e Qualifying distributions made directly
for active conduct of exempt activities.

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

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

b "Endowment" alternative test - enter
2/3 of minimum investment return
1 shown in Part X, line 6 for each year
‘ listed

- ¢ "Support" alternative test - enter:

(1) Total support other than gross
Investment income (interest,
dividends, rents, payments on
secunities loans (section
512(a)(5)), or royaities)

(2) Support from general public
and 5 or more exempt
organizations as provided In
section 4942())(3)(B)(m)

(3) Largest amount of support from
an exempt organization

{(4) Gross Investment iIncome
| 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 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 contnbuted more than $5,000). (See section 507(d)(2).)

JOHN RUSSELL THOMAS

| 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> |:] 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 conditions, complete items 2a, b, ¢, and d.

a The name, address, and telephone number or e-mail address of the person to whom applications should be addressed:
JOHN RUSSELL THOMAS, PRESIDENT, 256-329-7467
200 ALIANT PARKWAY, ALEXANDER CITY, AL 35010

b The form in which applications should be submitted and information and matenals they should include:
WRITTEN GRANT REQUEST

¢ Any submission deadlines:
N/A

d Any restrictions or imitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:
NONE

! 323601 10-10-13 Form 990-PF (2013)
3 11
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Form 990-PF (2013) THE JOHN RUSSELL THOMAS FOUNDATION 63-1214388 Page 11
[Part XV | Supplementary Information (continued)

+ 3 __Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient If recipient 1s an individual,
show any relationshtp to Fo;u;datlofn PUTDOSfti %f %rant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient

a Pad dunng the year

GREAT BETHEL MISSIONARY BAPTIST N/A 501(C)(3) [GENERAL SUPPORT
CHURCH

P.0. BOX 459
ALEXANDER CITY, AL 35011 6,000,

SAMFORD UNIVERSITY BROCK SCHOOL OF N/A 501(C)(3) [GENERAL SUPPORT
BUSINESS

800 LARESHORE DRIVE
BIRMINGHAM, AL 35229 1,000.

SOZ0 CHILDREN N/A 501(C)(3) [GENERAL SUPPORT
P,0. BOX 382586
BIRMINGHAM, AL 35238 2,500,

THE CULINARY INSTITUTE OF AMERICA /A 501(C)(3) [GENERAL SUPPORT
1946 CAMPUS DRIVE
HYDE PARK, NY 12538-1499 1,000,

THE UNIVERSITY OF ALABAMA h/A 501(C)(3) GENERAL SUPPORT
BOX 870100
TUSCALOOSA, AL 35487-0100 5,000,

Total SEE_CONTINUATION SHEET(S) > 3a 16,500,
b Approved for future payment

| NONE

Total > 3b 0.
Form 990-PF (2013)

323611
10-10-13
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Form ‘990-Fﬂ2013) THE JOEN RUSSELL THOMAS FOUNDATION 63-1214388  Page 12
Part XVI-A Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
BUS(I%)BSS (b) Eggé (d) Related or exempt
1 Program service revenue: code Amount code Amount function income
a
b
¢
d
e
f

g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash

Investments 14 1,589.
4 Dividends and interest from securities 14 11,422.
5 Net rental income or (loss) from real estate: IO IR Tl

a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income
8 Gain or (loss) from sales of assets other
than inventory 18 97,136.
9 Netincome or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

12 Subtotal. Add columns (b), (d), and (e) ik 0. : 2 110,147. 0.
13 Total. Add line 12, columns (b), (d), and (e) 13 110,147.

(See worksheet in line 13 instructions to verify calculations.)
Part XVI-B 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).
ﬁcﬂs Form 990-PF (2013)
13
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Form 990- -PF (2013) THE JOHN RUSSELL THOMAS FOUNDATION

63-1214388 Ppage13

| Part : II§| 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 - ¥|Yes| No

the Code (other than section 501(c)(3) organizations) or 1n section 527, relating to political organizations? .
a Transfers from the reporting foundation to a nonchartable exempt organization of: g .
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions: | B
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable 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 1b(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 [f the 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. If the foundation received less than fair market value in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services received.
(a)Llne no (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A

2a s 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? [:| Yes No

b If"Yes," complete the following schedule.

(a) Name of organization (b) Type of organization

(c) Description of relationship

N/A

Sign

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge
and belief, 1t 1s true, correct, and complete Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge

ay ISCUSS this
return wnh the preparer
shown below (see instr )?

Yes No

Signat officer or trustee fate ¥ 7 Title

Here } M HRuary %" IWIJ.ZDE’ PRESIDENT

Prim¢dype preparer's name rer's sig#atur Ee

GREGORY E. SELLERS,
Paid CPA, AEP

.~
05/13/15

Check | | it |PTIN
self- employed

P00112282

Preparer [Frm's name » WARREN AVER
Use Only

7 }m\‘cv o

Frm'sEIN > 45-4084437

{
Firm'saddress p 3815 INTERSTATPE (T.
MONTGOMERY, AL 36109

Phoneno. (334)271-2200

!

323622
10-10-13

14

Form 990-PF (2013)
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THE. JOHN RUSSELL THOMAS FOUNDATION

63-1214388

FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS

STATEMENT 1

(a) (B) ()
REVENUE NET INVESTMENT ADJUSTED
SOURCE PER BOOKS INCOME NET INCOME
ALIANT BANK 11. 11. 11.
‘STERNE AGEE-0183 1,578. 1,578. 1,578.
TOTAL TO PART I, LINE 3 1,589. 1,589. 1,589.
FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2
CAPITAL (A) (B) (c)
GROSS GAINS REVENUE NET INVEST- ADJUSTED
SOURCE AMOUNT DIVIDENDS PER BOOKS MENT INCOME NET INCOME
STERNE AGEE-0183 787. 0. 787. 787. 787.
STERNE AGEE-0727 10,635. 0. 10,635. 10,635. 10,635.
TO PART I, LINE 4 11,422. 0. 11,422. 11,422. 11,422.
FORM 990-PF LEGAL FEES STATEMENT 3
(Aa) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 10,647. 10,647. 0. 0.
TO FM 990-PF, PG 1, LN 16A 10,647. 10,647. 0. 0.

FORM 990-PF

ACCOUNTING FEES STATEMENT 4

DESCRIPTION

ACCOUNTING FEES

TO FORM 990-PF, PG 1, LN 16B

17290513 759094 00888761A

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES

2,310. 2,310. 0. 0.
2,3100 2,310- 0- 0.
19 STATEMENT(S) 1, 2, 3, 4

2013.05080 THE JOHN RUSSELL THOMAS FOU (00888701



THE. JOHN RUSSELL THOMAS FOUNDATION

63-1214388

FORM S90-PF

OTHER PROFESSIONAL FEES

STATEMENT 5

(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT MANAGEMENT FEES 8,536. 8,536. 0. 0.
TO FORM 990-PF, PG 1, LN 16C 8,536. 8,536. 0. 0.
FORM 990-PF TAXES STATEMENT 6
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAXES WITHHELD 103. 103. 0. 0.
TAXES PAID 90. 90. 0. 0.
TO FORM 990-PF, PG 1, LN 18 1383. 193. 0. 0.
FORM 8990-PF OTHER EXPENSES STATEMENT 7
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
BANK SERVICE CHARGES 75. 75. 0. 0.
TO FORM 990-PF, PG 1, LN 23 75. 75. 0. 0.

FORM 990-PF

OTHER INCREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 8

DESCRIPTION

NET ASSETS TRANSFERRED FROM ALIANT FOUNDATION AT MERGER

TOTAL TO FORM 990-PF, PART IIT,

17290513 759094 00888761A

LINE 3

20

AMOUNT

898,110.

898,110.

STATEMENT(S) 5, 6, 7, 8

2013.05080 THE JOHN RUSSELL THOMAS FOU 0088870




) THE JOHN RUSSELL THOMAS FOUNDATION 63-1214388
[ Part XV | Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient is an individual,
show any relationship to Fotur;datlc;n Purpose %f grant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient

UNITED WAY OF CENTRAL ALABAMA, INC, N/A 501(C)(3) [GENERAL SUPPORT

P.O, BOX 320189

BIRMINGHAM, AL 35232 1,000,

Total from continuation sheets 1,000,

323631
05-01-13

15
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THE JOHN RUSSELL THOMAS FOUNDATION 63-1214388

FORM 990-PF CORPORATE STOCK STATEMENT 9

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE
USAMERIBANCORP STOCK 21,694. 61,200.
TOTAL TO FORM 990-PF, PART II, LINE 10B 21,694. 61,200.
FORM 990-PF OTHER INVESTMENTS STATEMENT 10
VALUATION FATR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
OTHER INVESTMENTS COSsT 875,309. 1,057,728.
TOTAL TO FORM 990-PF, PART II, LINE 13 875,309. 1,057,728.
21 STATEMENT(S) 9, 10

17290513 759094 00888761A 2013.05080 THE JOHN RUSSELL THOMAS FOU 00888701
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ARTICLES OF MERGER 0 CEPED —=za P
(951 QS G- - £ QM
OF E®Q v <L) 0
THE JOHN RUSSELL THOMAS FOUNDATION
AND
ALJANT FOUNDATION

Pursuant to Article V of the ALABAMA NONPROFIT CORPORATION ACT, Section 10-3A-1,
el. seq., CODE OF ALABAMA, 1975, as amended, the undersigned nonprofit corporations adopt the

following Articles of Merger.

ARTICLE I.
PLAN OF MERGER

A copy of the Agreement and Plan of Merger adopted by each of the undersigned
corporations is attached hereto as Exhibit A, and cxpressly incorporated herein and made a part

hereof by reference.

ARTICLE II.
No MEMBERS

THE JoHN RUSSELL THOMAS FOUNDATION was formed without members, and at no time
subsequent to formation have there been any members. The ALIANT FOUNDATION was formed
without members, and at no time subsequent to formation have there been any members. The

sole governing body of each constituent is its Board of Directors.

ARTICLE IIL.
ADOPTION OF PL.LAN OF MERGER

The Agreement and Plan of Merger was adopted by the unanimous written consents of

each of the Boards of Directors of the Constituents dated March 28, 2014,
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ARTICLEIV.
ARTICLES OF INCORPORATION

Atrticles of Incorporation for THE JOHN RUSSELL THOMAS FOUNDATION were filed in the
Office of the Judge of Probate for Tallapoosa County, Alabama. Articles of Incorporation for the
ALIANT FOUNDATION were filed in the Office of the Judge of Probate for Tallapoosa County,

Alabama.

ARTICLE V.
NAME OF CORPORATION

Upon the issuance of the Certificate of Merger by the Secretary of State, and at all times
thereafier until amended pursuant 1o law, THE JOHN RUSSELL THOMAS FOUNDATION shall be the
survivor and the merged constituents shall be known as known as “THE JOHN RUSSELL
THOMAS FOUNDATION",

IN WITNESS WHEREOF, the undersigned constituent corporations have caused these
Articles of Merger to be executed ihis 31 day of March, 2014.

ALIANT FOUNDATION

Bytww%’)ﬂu—

J6hk Russell Thomas - President
e

By: /}W‘\r

Russell L. Thomas - Sccretary

THE JOHN RUSSELL THOMAS FOUNDATION

By:

Russell Thomas - President

£ T

Russell L. Thomas - Secretary

By:

[ACKNOWLEDGMENTS ON FOLLOWING PAGES)]
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ACKNOWLEDGMENT
STATE OF ALABAMA )
TALLAPOOSA COUNTY )

I, the undersigned authority, a Notary Public in and for said County in said State, hereby
certify that John Russell Thomas, whose name, as President of both the ALIANT FOUNDATION
and THE JOHN RUSSELL THOMAS FOUNDATION, is signed to the foregoing instrument, and who is
known to me, acknowledged before me on this day that, being informed of the contents of said
instrument, he executcd the same voluntarily,

GIVEN under my hand and official seal this_3 1 day of_maunch , 2014.
(SEAL) Nanire B L L
Natiry Public

My Commission Expires:

AR
MY H )
BONDED THRU NOTARY u

ACKNOWLEDGMENT
STATE OF ALABAMA )
TALLAPOOSA COUNTY )

I, the undersigned authority, a Notary Public in and for said County in said State, hereby
cerlify that Russell L. Thomas, whose name, as Secretary of both the ALIANT FOUNDATION and
THE JOHN RUSSELL THOMAS FOUNDATION, is signed to the foregoing instrument, and who is
known to me, acknowledged before me on this day that, being informed of the contents of said
instrument, he executed the same voluntarily.

GIVEN under my hand and official seal this _31_day of _ s ancd » 2014
(SEAL) ~Covnire A L L amr
Natafy Public

My Commission Expires:

NOTARY PUBLIC STATE OF ALABAMA AT LARGE
MY COMMISSION EXPIRES: Sept 17, 2016
BONDED THALU NOTARY PUBLIC UNDERWRITERS
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AGREEMENT AND PLAN OF MERGER
OF
ALIANT FOUNDATION
AND
THE JOHN RUSSELL THOMAS FOUNDATION

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™) dated as of the 31%
day of March, 2014, by and between the ALIANT FOUNDATION, an Alabama nonprofit
corporation (the “Aliant Foundation™), and THE JOHN RUSSELL THOMAS FOUNDATION, an
Alabama nonprofit corporation (*The John Russell Thomas Foundation”). The parties to this
Agreement and Plan of Merger are sometimes referred to as “Constituents.”

RECITALS
A. The Aliant Foundation and The John Russell Thomas Foundation share the goal
of facilitating religious, charitable, scientific, literary and educational undertakings within the
meaning of Section 501(c}(3) of the Code through the provision of financial support to
organizations operating exclusively for such enumerated purposes and which are exempt
organizations as defined under Section 501(c)(3);

B. The purposes, objectives and activities of the Aliant Foundation and The John
Russell Thomas Foundation complement one another;

C. The Directors of the Aliant Foundation and the Directors of The John Russell
Thomas Foundation have decided that the goals of each corporation would be most effectively
achieved if the two nonprofit corporations were to merge;

D. Neither the Aliant Foundation nor The John Russell Thomas Foundation have

members and the governance of cach nonprofit corporation is vested in the Board of Directors of
each of the Constituents; and

E. The Boards of Directors of both corporations. in considering the shared interests
of the Aliant Foundation and The John Russell Thomas Foundation, the substantial commonality
of membership with respect to the Boards of Directors of both corporations, and the efficiencies
to be gained by combining the two corporations into one entity, deem it advisable and in the best
interests of each corporation that the Aliant Foundation be merged into The John Russell Thomas
Foundation, and in accordance therewith each corporation has adopted a resolution approving
this Agreement and Plan of Merger;

NOW, THEREFORE, to effect the merger in consideration of the promises, covenants
and agreements contained herein, the partics hereby set forth the terms and conditions of the
merger and the modec of carrying the same as follows:
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Scction 1. THE MERGER

Upon the Effective Date, the Aliant Foundation shall be merged with and into The John
Russell Thomas Foundation. The John Russell Thomas Foundation shall be the surviving
nonprofit corporation, pursuant to thc procedural provisions set forth in Section 9 of this
Agrecment. The corporate existence of The John Russell Thomas Foundation, along with all of
its purposes, powers and objects, shall continue unaffected and unimpaired by the merger. The
scparate corporate existence of the Aliant Foundation shall cease as of the Effective Date, and
thereupon the Aliant Foundation and The John Russell Thomas Foundation shall continue as a
single corporation, and shall continue to be known as The John Russell Thomas Foundation
(hereinafter sometimes referred to as the “Surviving Corporation”). The Surviving Corporation
shall be governed by the laws of the State of Alabama.

Section 2. VESTING OF ASSETS AND LIABILITIES

(a) Generally. Upon the Effective Date, the effect of the merger shall be as set
forth in Code of Alabama §10A-3-5.05 including, but not limitéd to, the following: all rights,
immunities, privileges, franchises and powers of each corporation, both of a public and a private
nature, all property, real, personal and mixed, all debts due on account, and all other things in
action or belonging to each of the corporations, and all and every other interest, shall vest in the
Surviving Corporation without further act or deed. Title to any real estate, whether vested by
deed or otherwise in either corporation, shall not revert or be in any way impaired by reason of
the merger, and the Surviving Corporation shall assume and be responsible for all debts,
liabilities, obligations and duties of each corporation. All such debts, liabilities, obligations and
duties may be enforced against the Surviving Corporation to the same extent as if said debts,
liabilities, obligations and duties had been incurred or contracted by it; but the liabilities of each
corporation or of their respective directors or officers shall not be affected, nor shall the rights of
creditors thereof or any person dealing with either corporation. No lien upon the property of
cither corporation shall be impaired by the merger, and all rights of creditors and all liens upon
the property of either corporation shall be prescrved unimpaired, and any action or proceeding
pending by or against either corporation may be prosecuted to judgment the same as if the
merger had not taken place, which judgment shall bind the Surviving Corporation, or the
Surviving Corporation may be proceeded against or substituted in its place.

(b) Further Assurances. If at any time afier the effective date of the merger the
Surviving Corporation shall consider or be advised that any further assignments or assurances in
law or any other things are necessary or desirable to vest, perfect or confirm, on record or
otherwise, in the Surviving Corporation, the litle to any property or rights of the Aliant
Foundation acquired or to be acquired by reason of, or as a result of, the merger, the Aliant
Foundation and its proper officers and directors shall and will execute and deliver all such proper
deeds, assignments and assurances in law and do all things necessary or proper to vest, perfect or
confirm title to such property or rights in the Surviving Corporation and otherwise to carry out
the purpose of this Agreement, and the proper officers and directors of the Aliant Foundation and
the proper officers and directors of the Surviving Corporation are fully authorized in the name of
the Aliant Foundation or otherwise to take any and all such action.
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Section 3. NAME

Upon the Effective Date, the name of the Surviving Corporation shall be “THE JOHN
RUSSELL THOMAS FOUNDATION™.

Section 4, ARTICLES OF INCORPORATION

The Articles of Incorporation of the Surviving Corporation shall be the Articles of
Incorporation of The John Russell Thomas Foundation.

Section 5. BYLAWS

The Bylaws of the Surviving Corporation shall be the existing Bylaws of The John
Russell Thomas Foundation. Such Bylaws shall be the Bylaws of the Surviving Corporation
until the same shall thereafter be altered, amended or repealed from time to time in accordance
with law, the Articles of Incorporation of the Surviving Corporation and said Bylaws.

Section 6. DIRECTORS OF THE SURVIVING CORPORATION

The members of the Board of Directors of the Surviving Corporation as of the Effective
Date shall be as follows:

John Russell Thomas - Executive Director and Director
Russceli L. Thomas - Director

Lzach member of the Board of Directors shall hold office on and after the Effective Date

for a term of one (1) year or until the election of his or her successor, whichever shall occur later
in time.

Section 7. QFFICERS

All Officers of The John Russell Thomas Foundation immediately prior to the Effective
Date shall be Officers of the Surviving Corporation, in the same capacities and with the same
powers, and shall hold office subject to the Bylaws of the Surviving Corporation from the
Effective Date and for the same term and subject to the same conditions to which such Officers

of The John Russell Thomas Foundation were subject immediately prior to the Effective Date of
the merger.

Section 8. VACANCIES IN BOARD OF DIRECTORS OR OFFICES

If, on the Effective Date, a vacancy shall exist in the Board of Directors or in any of the
Offices of the Surviving Corporation, such vacancy shall thereafter be filled in the manner
provided by the Bylaws of the Surviving Corporation.
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Section 9. PROCEDURAL PROVISIONS

(a) Adoption by Unanimous Written Consent. This Agreement is intended to
and shall comply with provisions of the Alabama Nonprofit Corporation Act, CODE OF
ALABAMA § 10-3A-1.01, ef seq. (the “Act”), and shall be signed by the members of the Board of
Directors of each Constituent for the express purpose of approving and adopting this Agreement

in accordance with and in the manner provided by the Act, Articles of Incorporation and Bylaws
of each respective corporation.

(b) Effective Date. Provided that the members of Board of Directors of each
Constituent shall have approved and adopted this Agreement by unanimous written consent, and
provided further that this Agreement and all other documents have been filed and/or recorded in

accordance with the Act, the merger shall become effective upon the date such documents are
filed or recorded.

(c) Filings. This Agreement, or an appropriate certificate thereof, shall be
filed with the Secretary of State of the State of Alabama along with the Articles of Merger,
which shall have been exccuted by the president of each Constituent.

Section 10.  ASSETS, LIABILITIES. RESERVES, ACCOUNTS, ETC.

Upon the Effective Date, the assets, liabilities, reserves and accounts of each Constituent
shall be entered upon the books of the Surviving Corporation as then statcd on the books of said
corporations, subject to such adjustments, or eliminations of intercompany items, if any, as may
be appropriate in giving effect to the merger.

Section 11, CORPORATE ACTS OF THE ALIANT FOUNDATION

All corporate acts, plans, policies, approval and authorizations of the Aliant Foundation,
its Board of Directors, committees elected or appointed by the Board of Directors, Officers and
agents, which were valid and effective immcdiately prior to the Lffective Date of the merger
shall be taken for all purposes as the acts, plans, policies, approvals and authorizations of the
Surviving Corporation, and shall be as effective and binding thereon as the same were with
respect to the Aliant Foundation.

Section 12. GOVERNING Law

This Agreement shall be governed by and construed in accordance with the laws of the
State of Alabama, with the exception of its conflict of laws provisions.

Section 13. NOTICE OF MATERIAL FACTS

The John Russell Thomas Foundation and the Aliant Foundation shall each give to the
other immediate notice of any claim, event or transaction that would or does materially and
adversely affect its respective business, properties, operations or financial condition.
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Section 14.  BEST EFFORTS

The John Russell Thomas Foundation and the Aliant Foundation agree to cooperate in
carrying out the provisions of this Agreement so that the merger contemplated hereby may be
duly consummated, and to conduct their affairs in the usual and customary manner.

Section 15. NO RIGHTS OR REMEDIES IN THIRD PARTIES

Except as otherwise expressly provided in this Agreement, nothing herein expressed or
implied is intended, or shall be construed, to confer upon or to give any person, firm or
corporation other than The John Russell Thomas Foundation and the Aliant Foundation any
rights or remedies under or by rcason of this Agreement.

Section 16. COUNTERPARTS

This Agreement may bc executed in any number of counterparts and each such

counterpart shall be deemed to be an original instrument, but all such counterparts together shall
constitute but one Agreement,

Section 7.  ENTIRE AGREEMENT

This Agrecment supersedes all prior agreements, written or oral, between the Aliant
Foundation and The John Russell Thomas Foundation as of the date of the execution hereof, and
shall constitute the cnrire agreement between the parties.

Section 18. SEVERABILITY

In the event that, for any reason, any provision of this Agreement and Plan of Merger is
construed to be invalid, the invalidity of such provision is not 10 be considered or held to impair
or invalidate any other provision of this Agreement and Plan of Merger.

Section 19.  REPRESENTATIONS, WARRANTIES, AND COVENANTS

Each of the Aliant Foundation and The John Russell Thomas Foundation represents,
warrants and covenants as follows, solely on its own behalf:

(® it is a nonprofit, nonmember corporation duly organized, validly existing
and in good standing under the laws of the State of Alabama having full power and authority to
make and perform this Agreement;

(b)  neither this Agreement nor the performance thereof will violate any
provision of its Articles of Incorporation or Bylaws, or of any applicable law or regulation of any
governmental authority;
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(c) it is not subject to any charter, bylaw, mortgage, lien, indenture, judgment
or other restriction which would prevent the consummation of the transactions contemplated by
this Agreement; and

' (d) it is not subject to any pending or threatened litigation or proceeding
which might materially and adversely affect its financial condition or its continued operations.

Section 20.  F1LING OF REQUIRED DOCUMENTS

The Aliant Foundation and The John Russell Thomas Foundation each hereby agree to

file in a timely manner such documents as are required, in the opinion of their counsel, to be filed
with any applicable governmental authority.

IN WITNESS WHEREOF, this Agreement and Plan of Merger has been executed on the
day and year first above written.

ALIANT FOUNDATION

By ok Rusutl) Phogme
ﬁ Russell Thomas — President and
cutive Director

THE JOHN RUSSELL THOMAS FOUNDATION

By: (Rusi] Fhorree
Jo¥n| Russell Thomas — President and
Executive Director
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ALIANT FOUNDATION
UNANIMOUS WRITTEN CONSENT OF
BOARD OF DIRECTORS
IN L1EU OF SPECIAL MEETING MARCH 28, 2014

The undersigned, being all of the members of the Board of Directors of the Aliant
Foundation, an Alabama non-profit corporation (the "Foundation"), unanimously agree in

writing as permitted by Section 10A-3-2.14, Code of Alabama, 1994, to the following actions in

lieu of a Special Meeting of the Board of Directors. This Unanimous Written Consent shall be
filed with the Minutes of the proceedings of the Board of Directors of the Foundation and shall
have like force and effect as if the resolutions and actions taken herein had been duly adopted
and taken at a Special Meeting of the Board of Directors with all members of the Board of
Directors being present. This Foundation has no members and its sole governing body and
authority is vested by law in its Board of Directors.

A purpose of this Unanimous Written Consent is to authorize and cause the merger of this
Foundation with and into The John Russell Thomas Foundation. The surviving nonprofit
corporation will be The John Russell Thomas Foundation. Both this Foundation and The John
Russell Thomas Foundation are nonprofit corporations incorporated in the State of Alabama and
both are exempt from income taxation pursuant to §501(c)(3) of the Internal Revenue Code.

Other purposcs of this Unanimous Written Consent are (1) confirm the officers authorized
to act for and on behalf of the Foundation, (ii) to ratify the acts of the officers of this Foundation
and (iii) to authorize the designated officers of this P:oundation to carry out the undertakings

authorized by this Board of Directors.




A. Ratifications of Actions. The Board of Directors of this Foundation desires to

approve and ratify the acts of its officers on behalf and in furtherance of the purposes of this
Foundation through date hereof. The following resolution is hereby unanimously adopted:
RESOLVED, That the Board of Directors of the Aliant Foundation
does hereby ratify, approve and adopt the acts of the officers and

Chairman of the Board for and on behalf of this Foundation from

date of the last meeting through date of this Unanimous Written
Consent.

B. Election of Officers. The Board of Directors desires to nominate and elect
officers of this Foundation commencing on the date hereof and cnding on the earlier of one year
from date hereof or until such time as this Foundation shall be merged with and become a part of
The John Russell Thomas Foundation. The following resolution is hereby unanimously adopted:

RESOLVED, That the following are elected officers of the Aliant
Foundation commencing from date hereof and ending on the earlier

of one year from date hereof, or the merger of the Foundation into
The John Russell Thomas Foundation:

John R. Thomas - President and Executive Director
Russell L. Thomas - Secretary-Treasurer
C. Election of Directors. The Board of Directors desires to nominate and re-elect

the Board of Directors for the period beginning October 29, 2013 and ending on the earlier of
October 28, 2014 or the merger of this Foundation and The John Russell Thomas Foundation.
The following resolution is hereby unanimously adopted:

RESOLVED, That the following arc elected the Board of Directors
of the Aliant Foundation to serve from October 29, 2013 through
October 28, 2014, resignation of such directorship or the merger of
the Aliant Foundation and The John Russell Thomas Foundation
whichever shall first occur:

John R. Thomas
Russcli L. Thomas
James D. Nabors




Harlan Parrish
D. Ratify Contributions. The Board of Directors desires to ratify the charitable
distributions for the period beginning October 31, 2012 through date hereof. The following

resolution is hereby unanimously adopted:

RESOLVED, That the Board of Directors of this Foundation does
hereby ratify all charitable distributions for the period commencing
October 31, 2012 and ending on date hereof to §501(c)(3) public
charitable organizations totaling $160,856.00 and all investment
fees and operating expenses paid.

It is the opinion of this Board of Directors and the Board of Directors of The John Russell
Thomas Foundation that both of these Foundations have similar objectives and purposes. The
merger of the two Foundations will reduce the cost of operation and thercfore permit the survivor
of such merger to make greater distributions to public charities.

The Board of Directors of the Aliant Foundation desires to adopt a plan of merger of the
Aliant Foundation into The John Russell Thomas Foundation and upon such merger becoming
effective, The John Russell Thomas Foundation will be the surviving constituent. The following

resolution is hereby unanimously adopted:

RESOLVED, That the Plan of Merger by and between the Aliant
Foundation and The John Russell Thomas Foundation marked
Exhibit “A,” attached to and incorporated into this resolution is
hereby adopted and approved; and

FURTHER RESOLVED, That John R. Thomas as the President
and Executive Director and Russcll L. Thomas, the Secretary, are
hereby authorized and instructed to cxecute the Plan of Merger for
and on behalf of the Aliant Foundation; and

FURTHER RESOLVED, this Board does hereby adopt the Articles
of Merger marked Exhibit “B,” attached herelo and incorporated
herein, and John R. Thomas, the President, and Russell L. Thomas,
the Secretary, are authorized and instructed to execute said Articles
of Merger for and on behalf of the Foundation and deliver the
Articles of Merger to the Secretary of State for filing pursuant to




§10A-1-4.11.

BE Il FURTHER RESOLVED, That John R. Thomas as

Executive Director is authorized to make such deliveries,

recordings and execute such additional contracts or amendments as

he, in his sole discretion, deems necessary or desirable to effect and

accomplish such mcrger.

IN WITNESS WHEREOQF, the undersigned, being all of the members of the Board of

Directors of Aliant Foundation, an Alabama nonprofit corporation, do hereby unanimously

consent to the adoption of the foregoing resolutions and all actions taken in accordance

therewith, and have hereunto affixed their hands as of the day and year first above written.

Cb,.ﬁ\_OQ Fhpvre

R Thomas

ﬁm%f T

Russell L. Thomas

R A sbe

imes/D. Nabors

ALL OF THE DIRECTORS




RESIGNATION AS DIRECTOR OF
ALIANT FOUNDATION

The undersigned does hereby resign as a Director of the Aliant Foundation effective March

31,2014.




RESIGNATION AS DIRECTOR OF
ALIANT FOUNDATION

The undersigned does hereby resign as a Director of the Aliant Foundation effective March

31,2014.

(i

9

&

Y




TRHE JOHN RUSSELL THOMAS FOUNDATION
UNANIMOUS WRITTEN CONSENT OF
BOARD OF DIRECTORS
IN LIEU OF SPECIAL MEETING MARCH 28, 2014

The undersigned, being all of the members of the Board of Directors of The John
Russell Thomas Foundation, an Alabama non-profit corporation (the "Foundation"),

unanimously agrce in writing as permitted by Section 10A-3-2.14, Code of Alabama, 1994, to the

following actions in lieu of a Special Meeting of the Board of Directors. This Unanimous
Written Consent shall be filed with the Minutes of the proceedings of the Board of Directors of
the Foundation and shall have like force and effect as if the resolutions and actions taken herein
had been duly adopted and taken at a Special Meeting of the Board of Directors with all members
of the Board of Directors being present. This Foundation has no members and its sole governing
body and authority is vested by law in its Board of Directors.

A purpose of this Unanimous Written Consent is to authorize and cause the merger of this
Foundation with the Aliant Foundation. The surviving nonprofit corporation will be The John
Russell Thomas Foundation. Both this Foundation and the Aliant Foundation are nonprofit
corporations incorporated in the State of Alabama and both are exempt from income taxation
pursuant to §501(c)(3) of the Internal Revenue Code.

Other purposes of this Unanimous Written Consent are (i) confirm the officers authorized
to act for and on behalf of the Foundation, (ii) to ratify the acts of the officers of this Foundation

and (iii) to authorize the designated officers of this Foundation to carry out the undertakings

authorized by this Board of Directors.




A. Ratifications of Actions. The Board of Directors of this Foundation desires to

approvc and ratify the acts of its officers on behall and in furtherance of the purposes of this
Foundation through date hereof. The following resolution is hereby unanimously adopted:
RESOLVED, That the Board of Directors of The John Russell
Thomas Foundation does hereby ratify, approve and adopt the acts
of the officers and Chairman of the Board for and on behalf of this

Foundation from date of the last meeting through date of this
Unanimous Written Consent.

B. Election of Officers. The Board of Directors desires to nominate and elect
officers of this Foundation commencing on the date hereof and ending on the earlier of one year
from date hereof or until such timc as this Foundation shall be merged with the Aliant
Foundation. The following resolution is hereby unanimously adopted:

RESOLVED, That the following are elected officers of The John

Russell Thomas Foundation commencing from date hereof and

ending on the carlier of one year from date hereof, or the merger of
the Foundation with Aliant Foundation:

John R. Thomas - President and Executive Director
Russell L. Thomas - Secretary-Treasurer
C. Election_of Directors. The Board of Directors desires to nominate and re-elect

the Board of Directors for the period beginning October 29, 2013 and ending on the earlier of
October 28, 2014 or the merger of this Foundation and the Aliant Foundation. The following

resolution is hereby unanimously adopted:

RESOLVED, That the following are elected the Board of Directors
of The John Russell Thomas Foundation to serve from October 29,
2013 through October 28, 2014, resignation of such directorship or
the merger of the Aliant Foundation and The John Russell Thomas
Foundation whichever shall first occur:

John R. Thomas
Russell L. Thomas
John J. Thomas




D. Ratify Contributions. The Board of Directors desires to ratify the charitable

distributions for the period beginning October 31, 2012 through date hereof. The following

resolution is hereby unanimously adopted:

RESOLVED, That the Board of Directors of this Foundation does
hereby ratify all charitable distributions for the period commencing
October 31, 2012 and ending on date hereof to §501(c)(3) public
charitable organizations totaling $7,000.00 and all investment fees
and operating expcnses paid.

It is the opinion of this Board of Directors and the Board of Directors of the Aliant
Foundation that both of these Foundations have similar objectives and purposes. The merger of

the two Foundations will reduce the cost of operation and therefore permit the survivor of such

merger to make greater distributions to public charities.

The Board of Directors of The John Russell Thomas Foundation desires to adopt a plan
of merger of The John Russell Thomas Foundation into the Aliant Foundation and upon such
merger becoming effective, The John Russell Thomas Foundation will be the surviving
constituent. The following resolution is hereby unanimously adopted:

RESOLVED, That the Pian of Merger by and between the Aliant
Foundation and The John Russell Thomas Foundation marked
Exhibit “A,” attached to and incorporated into this resolution is
hereby adopted and approved; and

FURTHER RESOLVED, That John R. Thomas as the President
and Executive Director and Russell L. Thomas, the Secretary, are
hereby authorized and instructed to execute the Plan of Merger for
and on behalf of The John Russell Thomas Foundation; and

FURTHER RESOLVED, this Board does hereby adapt the Articles
of Merger marked Exhibit “B,” attached hereto and incorporated
herein, and John R. Thomas, the President, and Russell L. Thomas,
the Secretary, are authorized and instructed to execute said Articles
of Merger for and on behalf of the Foundation and deliver the
Atrticles of Merger to the Secretary of State for filing pursuant to
§10A-1-4.11.



BE IT FURTHER RESOLVED, That John R. Thomas as
Executive Director is authorized to make such deliveries,
recordings and cxecute such additional contracts or amendments as
he, in his sole discretion, deems necessary or desirable to effect and
accomplish such merger.
IN WITNESS WHEREOF, the undersigned, being all of the members of the Board of
Directors of The John Russell Thomas Foundation, an Alabama nonprofit corporation, do
hereby unanimously consent to the adoption of the foregoing resolutions and all actions taken in

accordance therewith, and have hereunto affixed their hands as of the day and year first above

written.

J@J\. R. Fhene

. Thomas

Aol S Tl

Russell L. Thomas

Joh#t' J. ThogAas

ALL OF THE DIRECTORS




STATE OF ALABAMA )

COUNTY OF TALLAPOOSA )

ARTICLES OF MERGER
OF
THE JOHN RUSSELL THOMAS FOUNDATION
AND
ALIANT FOUNDATION

Pursuant to Article V of the ALABAMA NONPROFIT CORPORATION ACT, Section 10-3A-1,
et. seq., CODE OF ALABAMA, 1975, as amended, the undersigned nonprofit corporations adopt the

following Articles of Merger.

ARTICLE L
PLAN OF MERGER

A copy of the Agrcement and Plan of Merger adopted by each of the undersigned
corporations is attached hereto as Exhibit A, and expressly incorporated herein and made a part

hereof by reference,

ARTICLE II.
N MEMBERS

THE JOHN RUSSELL THOMAS FOUNDATION was formed without members, and at no time
subsequent to formation have there been any members. The ALIANT FOUNDATION was formed
without members, and at no time subsequent to formation have there been any members. The
sole governing body of each constituent is its Board of Directors.

ARTICLE HL
ADOPTION OF PLAN OF MERGER

The Agreement and Plan of Merger was adopted by the unanimous written consents of

each of the Boards of Directors of the Constituents dated March 28, 2014,
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ARTICLEIV.
ARTICLES OF INCORPORATION

Articles of Incorporation for THE JOHN RuSSELL THOMAS FOUNDATION were filed in the
Office of the Judge of Probate for Tallapoosa County, Alabama. Articles of Incorporation for the
ALIANT FOUNDATION were filed in the Office of the Judge of Probate for Tallapoosa County,

Alabama.

ARTICLE V.
NAME OF CORPORATION

Upon the issuance of the Certificate of Merger by the Secretary of State, and at all times
thereafter until amended pursuant to law, THE JOHN RUSSELL THOMAS FOUNDATION shall be the
survivor and the merged constituents shall be known as known as “THE JOHN RUSSELL
THOMAS FOUNDATION",

IN WITNESS WHEREOF, the undersigned constituent corporations have caused these

Articles of Merger to be executed this 31%' day of March, 2014.

ALIANT FOUNDATION

By: _ St Rugrld  Thpore

Jo%jj Thomas - President
UL T
By: % e/ /29”‘”"

Russell L. Thomas - Secretary

THE JOHUN RUSSELL THOMAS FOUNDATION

Qel Ruacd)  Fhomes

Russell Th omas President

L e

Russell L. Thomas - Secretary

[ACKNOWLEDGMENTS ON FOLLOWING PAGES]
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ACKNOWLEDGMENT

STATE OF ALABAMA )

TALLAPOOSA COUNTY )

I, the undersigned authority, a Notary Public in and for said County in said State, hereby
certify that John Russell Thomas, whose name, as President of both the ALIANT FOUNDATION
and THE JOHN RUSSELL THOMAS FOUNDATION, is signed to the foregoing instrument, and who is
known to me, acknowledged before me on this day that, being informed of the contents of said
instrument, he executed the same voluntarily.

GIVEN under my hand and official seal this _3; dayof _muach ,2014.
(SEAL) Xpanies & 1 Lliwm
Notagy Public

My Commission Expires:

NOTARY PUBLIC STATE OF ALABAMA AT LARGE
MY COMMISSION EXPIRES: Sept 17, 2015
BONDED THRU NOTARY PUBLIC UNDERWRITERS

ACKNOWLEDGMENT

STATE OF ALABAMA )

TALLAPOOSA COUNTY )

I, the undersigned authority, a Notary Public in and for said County in said State, hereby
certify that Russell L. Thomas, whose name, as Secretary of both the ALIANT FOUNDATION and
THE JOHN RUSSELL THOMAS FOUNDATION, is signed to the foregoing instrument, and who is
known to me, acknowledged before me on this day that, being informed of the contents of said
instrument, he executed the same voluntarily.

GIVEN under my hand and official seal this _31_day of __ Maxrch ,2014.
(SEAL) are & W LLgum
Notasy Public

My Commission Expires:

NOTARY PUBLIC STATE OF ALABAMA AT LARQE
MY COMMISSION EXPIRES: Sept 17, 2015
EONDED THRU NOTARY PUBLIC UNDERWRITERS

ARTICLES OF MERGER PAGE30OF3



