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Resolution No. RS2026

A resolution appropriating a total of $372,000.00 from a certain account of
the Administration Fund for a grant to The Community Foundation of Middle
Tennessee, Inc. to conduct a review of how human and social services actors
in the region, including Metropolitan Nashville government, are collectively
responding to community needs at different stages of the stability-mobility-
prosperity continuum.

WHEREAS, Section 7-3-314 of the Tennessee Code Annotated states that metropolitan forms of
government may provide financial assistance to nonprofit organizations; and,

WHEREAS, Section 5.04.070 of the Metropolitan Code of Laws provides that the Council may,
by Resolution, appropriate funds for the financial aid of nonprofit organizations; and,

WHEREAS, the Mayor’s Office has recommended that a total of $372,00.00 of the funds
appropriated for administration in the Budget Ordinance (Substitute BL2025-833), be distributed
to The Community Foundation of Middle Tennessee, Inc.; and,

WHEREAS, the grant funds will be utilized to provide a survey of Human Services available in
Nashville; and,

WHEREAS, it is to the benefit of the citizens of The Metropolitan Government of Nashville and
Davidson County that these funds be appropriated to The Community Foundation of Middle
Tennessee, Inc.

NOW, THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE METROPOLITAN
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY:

Section 1. There is hereby appropriated $372,000.00 from BU 01101705 to fund a grant to
The Community Foundation of Middle Tennessee, Inc., to be used to provide a survey of the
landscape of Human Services available.

Section 2. The grant contract between the Metropolitan Government of Nashville and
Davidson County and The Community Foundation of Middle Tennessee, Inc. and the related
project proposal, attached hereto and incorporated herein, are hereby approved.

Section 3. That this Resolution shall take effect from and after its adoption, the welfare of The
Metropolitan Government of Nashville and Davidson County requiring it.

APPROVED AS TO AVAILABILITY INTRODUCED BY:
OF FUNDS:

b R d/mw
Jenneen Reed, Director

Department of Finance

APPROVED AS TO FORM AND
LEGALITY: Member(s) of Council

ﬂblm enur

Assistant Metropolitan Attorney

{NO766364.1}
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Grant contract between the Metropolitan Government of Nashville and Davidson County and The
Community Foundation of Middle Tennessee, Contract #

GRANT CONTRACT
BETWEEN THE METROPOLITAN GOVERNMENT
OF NASHVILLE AND DAVIDSON COUNTY
AND
The Community Foundation of Middle Tennessee

This Grant Contract issued and entered into pursuant to Resolution RS2026- , by
and between the Metropolitan Government of Nashville and Davidson County (“Metro”), and The
Community Foundation of Middle Tennessee, (“Recipient”), is for the provision of a Human Services
Landscape Study, as further defined in the "SCOPE OF PROGRAM". The Recipient’s annual report and
audit are incorporated herein by reference.

A. SCOPE OF PROGRAM:
A1, The Recipient will use the funds to:

Purpose of the Engagement: The goal of this project is to support Metro Nashville and its partners to
achieve three goals: excellence in program delivery, shared accountability among stability-mobility-
prosperity (SMP) stakeholders, and increased impact and effectiveness of the human and sociai services
ecosystem in the Nashville region,

Activities and Estimated Timeline:

To achieve these goals, this project will conduct a deep review of how human and social services actors
in Nashville-Davidson County, including Metro Nashville government, are collectively responding to
community needs at different stages in their upward mobility journeys. Below is a phased approach to
how this work will be accomplished.

Phase 1: Community Conditions Desk Research, Project Kickoff, and Overall Project Management
(Month 1)

Phase 2: Information-Gathering about Programs and Services along the SMP Confinuum (Month 1 - 3)
Phase 3: Map the SMP Continuum, the Ecosystems, and Chart Major Programs {Month 4 - 5)

Phase 4: ldentify Promising Models and Draft, Review, and Finalize Recommendations to Strengthen the
Impact and Effectiveness of the Safety Net and Upward Mobility Ecosystem {Month 6 - 9)

A.2.  The Recipient must spend these funds consistent with the Grant Spending Plan, attached and
incorporated herein as Attachment 1. The Recipient must collect data to evaluate the
effectiveness of their services and must provide those results to Metro upon request.

A.3.  The Recipient will only utilize these funds for services the Recipient provides to documented
residents of Davidson County. Documentation of residency may be established with a recent
utility bill; voter's registration card; driver's license or cther government issued-1D; current record
from a school showing address; affidavit by landlord; or affidavit by a nonprofit treatment, shelter,
half-way house, or homeless assistance entity located within Davidson County. Recipient agrees
that it will not use Metro funding for services to non-Davidson County residents.

A4. Additionally, the Recipient must collect data on the primary county of residence of the clients it
serves and provide that data to Metro upon request.

B. GRANT CONTRACT TERM:

{ND738868.1) 1
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Grant contract between the Metropolitan Government of Nashville and Davidson County and The
Community Foundation of Middle Tennessee, Contract #

B.A.

c.z.

Grant Contract Term. The term of this Grant will be _nine months
commencing on __June 15, 2026 and ending on __March 15, 2027

- Metro will have no obligation for services rendered by the Recipient that
are not performed within this term.

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event will Metro’s maximum liability under this Grant Contract exceed
three hundred and seventy-two thousand dollars ($372,000). The Grant Spending Plan will
constitute the maximum amount 1o be provided to the Recipient by Metro for all of the Recipient’s
obligations hereunder. The Grant Spending Plan fine items include, but are not limited to, all
applicable taxes, fees, overhead, and all other direct and indirect costs incurred or to be incurred
by the Recipient.

Subject to modification and amendments as provided in section D.2 of this agreement, this
amount will constitute the Grant Amount and the entire compensation to be provided to the
Recipient by Metro.

Payment Methodology. The Recipient will only be compensated for actual costs based upon
the Grant Spending Plan, not to exceed the maximum liability established in Section C.1.

Recipient may invoice for $100,000 upon approval of the Grants Contract.

Recipient may invoice monthly for up to $34,000.

Receipts must be available for all claimed expenses.

C.3.

C4.

C5.

C.6.

{NC738868.1}

Recipient must send all invpices Metro Payment Services, PO Box 196301, Nashville TN
37219-6301.

Final invoices for the contract period should be received by Metro Payment Services by July 15,
2027. Any invoice not received by the deadline date will not be processed and all remaining
grant funds will expire.

Annual Expenditure Report. The Recipient must submit a final grant Annual Expenditure
Report, to be received by the Mayor's Office within 45 days of the end of the Grant Contract.
Said report must be in form and substance acceptable to Metro and must be prepared by a
Certified Public Accounting Firm or the Chief Financial Officer of the Recipient Organization.

Payment of Invoice. The payment of any invoice by Metro will not prejudice Metro’s right to
object to the invoice or any other related matter. Any payment by Metro will neither be construed
as acceptance of any part of the work or service provided nor as an approval of any of the costs
included therein.

Unallowable Costs. The Recipient's invoice may be subject to reduction for amounts included in
any invoice or payment theretofore made which are determined by Metro, on the basis of audits
or monitoring conducted in accordance with the terms of this Grant Contract, to constitute
unallowable costs. Utilization of Metro funding for services to non-Davidson County residents is
not allowed.

Deductions. Meiro reserves the right to adjust any amouints which are or become due and
pavable to the Recipient by Metro under this or any Contract by deducting any amounts which are
or become due and payable to Metro by the Recipient under this or any Contract.
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Grant contract between the Metropolitan Government of Nashville and Davidson County and The
Community Foundation of Middle Tennessee, Contract #

Cr7.

C.s.

D.2.

D.3.

D.4.

D.5.

D.6.

D.7.

{NO738868.1)

Travel Compensation. Payment to the Recipient for travel, meals, or lodging is subject to
amounts and limitations specified in Metro’s Travel Regulations and subject to the Grant
Spending Plan.

Electronic Payment. Metro requires as a condition of this contract that the Recipient have on
file with Metro a completed and signed “ACH Form for Electronic Payment™. If Recipient has not
previously submitted the form to Metro or if Recipient’s information has changed, Recipient will
have thirty (30) days to complete, sign, and return the form. Thereafter, all payments to the
Recipient, under this or any other contract the Recipient has with Metro, must be made
electronicalily.

STANDARD TERMS AND CONDITIONS:

Required Approvals. Metro is not bound by this Grant Contract until it is approved by the
appropriate Metro representatives as indicated on the signature page of this Grant.

Modification and Amendment. This Grant Contract may be modified only by a written
amendment that has been approved in accordance with all Metro procedures and by appropriate
legislation of the Metropolitan Council.

Termination for Cause. Metro shall have the right to terminate this Grant Contract immediately
if Metro determines that Recipient, its employees or principais have engaged in conduct or
violated any federal, state or local laws which affect the ability of Recipient to effectively provide
services under this Grant Contract. Should the Recipient fail to properly perform its obligations
under this Grant Contract or if the Recipient violates any terms of this Grant Contract, Metro will
have the right to immediately terminate the Grant Contract and the Recipient must return to Metro
any and all grant monies for services or programs under the grant not performed as of the
termination date. The Recipient must also return to Metro any and all funds expended for
purposes contrary to the terms of the Grant Contract. Such termination will not relieve the
Recipient of any liability to Metro for damages sustained by virtue of any breach by the Recipient.

Subcontracting. The Recipient may not assign this Grant Contract or enter into a subcontract
for any of the services performed under this Grant Contract without obtaining the prior written
approval of Metro. Notwithstanding any use of approved subcontractors, the Recipient will be
considered the prime Recipient and will be responsible for all work performed.

Conflicts of Interest. The Recipient warrants that no part of the total Grant Amount will be paid
directly or indirectly to an employee or official of Metro as wages, compensation, or gifts in
exchange for acting as an officer, agent, employee, subcontractor, or consultant to the Recipient
in connection with any work contemplated or performed relative to this Grant Contract.

Nondiscrimination. The Recipient hereby agrees, warrants, and assures that no person will be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Grant Contract or in the employment practices of the Recipient on the
grounds of disability, age, race, color, religion, sex, national origin, or any other classification
which is in violation of applicable laws. The Recipient must, upon request, show proof of such
nondiscrimination and must post in conspicuous places, available to all employees and
applicants, notices of nondiscrimination.

Records. The Recipient must maintain documentation for all charges to Metro under this Grant
Contract. The books, records, and documents of the Recipient, insofar as they relate to work
performed or money received under this Grant Contract, must be maintained for a period of three
(3) full years from the date of the final payment or until the Recipient engages a licensed
independent public accountant to perform an audit of its activities. The books, records, and
documents of the Recipient insofar as they relate to work performed or money received under this

3
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Grant contract between the Meiropolitan Government of Nashville and Davidson Couniy and The
Community Foundation of Middle Tennessee, Contract #

D.8.

D.9o.

D.10.

D.11.

D.12.

D. 13.

D. 14

{NO738868.1}

Grant Contract are subject to audit at any reasonable time and upon reasonable notice by Metro
or its duly appointed representatives. Records must be maintained in accordance with the
standards outlined in the Metro Nonprofit Grants Manual. The financial statements must be
prepared in accordance with generally accepted accounting principles.

Monitoring. The Recipient's activities conducted and records maintained pursuant to this Grant
Contract are subject to monitoring and evaluation by The Metropolitan Office of Financial
Accountability or Metro's duly appointed representatives. The Recipient must make all audit,
accounting, or financial records, notes, and other documents pertinent to this grant available for
review by the Metropolitan Office of Financial Accountability, Internal Audit or Metro’s
representatives, upon request, during normal working hours.

Reporting. The Recipient must submit an [nterim Program Report, to be received by the
Mayor's Office by no later than Month 6 and a Final Program Repott, io be received by Office of
Grants and Accountability (OGA), within 45 [forty-five] days of the end of the Grant Contract.
Said reports shall detail the outcome of the activities funded under this Grant Contract.

Strict Performance, Failure by Metro to insist in any one or more cases upon the strict
performance of any of the terms, covenants, conditions, or provisions of this agreement is not a
waiver or relinguishment of any such ferm, covenant, condition, or provision. No term ¢r condition
of this Grant Contract is considered to be waived, modified, or deleted except by a written
amendment by the appropriate parties as indicated on the signature page of this Grant.

Insurance. The Recipient agrees to carry adequate public liability and other appropriate forms of
insurance, and to pay all applicable taxes incident to this Grant Contract.

Metro Liability. Metro will have no liability except as specifically provided in this Grant Contract.

Independent Contractor._ Nothing herein will in any way be construed or intended to create a
partnership or joint venture between the Recipient and Metro or to create the relationship of
principal and agent between or among the Recipient and Metro. The Recipient must not hold
itself out in a manner contrary to the terms of this paragraph. Metro will not become liable for any
representation, act, or omission of any other party contrary to the terms of this paragraph.

Indemnification and Hold Harmless.

(a) Recipient agrees to indemnify, defend, and hold harmless Metro, its officers, agents and
employees from any claims, damages, penalties, costs and attorney fees for injuries or damages
arising, in part or in whole, from the negligent or intentional acis or omissions of Recipient, its
officers, employees and/or agents, including its sub or independent contractors, in connection
with the performance of the contract, and any claims, damages, penalties, costs and attorney
fees arising from any failure of Recipient, its officers, employees and/or agents, including its sub
or independent contractors, to observe applicable iaws, including, but not limited to, labor laws
and minimum wage laws.

{b) Metro will not indemnify, defend or hold harmless in any fashion the Recipient from any
claims, regardless of any language in any attachment or other document that the Recipient may
provide.

(c) Recipient will pay Metro any expenses incurred as a result of Recipient's failure to fulfill any
obligation in a professional and timely manner under this Contract.

(d) Recipient's duties under this section will survive the termination or expiration of the grant.
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D.15

D.16.

D.17.

D.18.

D.19.

D.20.

D. 21.
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Force Majeure. "Force Majeure Event™ means fire, flood, earthquake, elements of nature or acts
of God, wars, riots, civil disorders, rebellions or revolutions, acts of terrcrism or any other similar
cause beyond the reasonable control of the party. Except as provided in this Section, any failure
or delay by a party in the performance of its obligations under this Grant Contract arising from a
Force Majeure Event is not a breach under this Grant Contract. The non-performing party will be
excused from performing those obligations directly affected by the Force Majeure Event, and only
for as long as the Force Majeure Event continues, provided that the party continues to use
diligent, good faith efforts to resume performance without delay. Recipient will prompily notify
Metro within forty-eight (48} hours of any delay caused by a Force Majeure Event and will
describe in reasonable detail the nature of the Force Majeure Event.

State, Local and Federal Compliance. The Recipient agrees to comply with all applicable
federal, state and local laws and regulations in the performance of this Grant Contract. Metro
shall have the right to terminate this Grant Contract at any time for failure of Recipient to comply
with applicable federal, state or iocal {aws in connection with the performance of services under
this Grant Contract.

Governing Law and Venue. The validity, construction and effect of this Grant Contract and any
and all extensions and/or modifications thereof will be governed by and construed in accordance
with the laws of the State of Tennessee. The venue for legal action concerning this Grant
Contract will be in the courts of Davidson County, Tennessee.

Completeness. This Grant Contract is complete and contains the entire understanding between
the parties relating to the subject matter contained herein, including all the terms and conditions
of the parties’ agreement. This Grant Contract supersedes any and all prior understandings,
representations, negotiations, and agreements between the parties relating hereto, whether
written or oral.

Headings. Section headings are for reference purposes only and will not be construed as part of
this Grant Contract.

Metro Interest in Equipment. The Recipient will take legal title to all equipment and to all motor
vehicles, hereinafter referred to as "equipment,” purchased totally or in part with funds provided
under this Grant Contract, subject to Metro's equitable interest therein, to the extent of its pro rata
share, based upon Metro's contribution to the purchase price. "Equipment” is defined as an
articie of nonexpendable, tangible, personal property having a useful life of more than one year
and an acquisition cost which equals or exceeds $5,000.00.

The Recipient agrees to be responsible for the accountability, maintenance, management, and
inventory of all property purchased totally or in part with funds provided under this Grant Contract.
Upon termination of the Grant Contract, where a further contractual relationship is not entered
into, or at any time during the term of the Grant Contract, the Recipient must request writien
approval from Metro for any proposed disposition of equipment purchased with Grant funds. Al
equipment must be disposed of in such a manner as parties may agree as appropriate and in
accordance with any applicable federal, state or local laws or regulations.

Assignment—Consent Required. The provisions of this contract will inure to the benefit of and
will be binding upon the respective successors and assignees of the parties hereto. Except for
the rights of money due to Recipient under this coniract, neither this contract nor any of the rights
and obligations of Recipient hereunder may be assighed or transferred in whole or in part without
the prior written consent of Metro. Any such assignment or transfer will not release Recipient
from its obligations hereunder. Nofice of assignment of any rights to money due o Recipient
under this Contract must be sent to the attention of the Metro Department of Finance.



Docusign Envelope ID: 67BB6389-8A74-81B4-80FA-723DD266DA8F

Grant ¢

ontract between the Metropolitan Government of Nashville and Davidson County and The

Community Foundation of Middie Tennessee, Contract #

D.22.

D.23.

D.24.
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Gratuities and Kickbacks. It will be a breach of ethical standards for any person to offer, give or
agree to give any employee or former employee, or for any employee or former employee to
solicit, demand, accept or agree to accept from another person, a gratuity or an offer of
employment in connection with any decision, approval, disapproval, recommendation,
preparations of any part of a program requirement or a purchase request, influencing the content
of any specification or procurement standard, rendering of advice, investigation, auditing or in any
other advisory capacity in any proceeding or application, request for ruling, determination, claim
or controversy in any proceeding or application, request for ruling, determination, claim or
controversy or other particular matter, pertaining to any program requirement of a contract or
subcontract or to any solicitation or proposal therefore. [t will be a breach of ethical standards for
any payment, gratuity or offer of employment to be made by or on behalf of a subcontractor under
a contract to the prime contracior or higher tier subcontractor or a person associated therewith,
as an inducement for the award of a subcontract or order. Breach of the provisions of this
paragraph is, in addition to a breach of this contract, a breach of ethical standards which may
result in civil or criminal sanction and/or debarment or suspension from participation in
Metropolitan Government contracts.

Communications and Contacts. All instructions, notices, consents, demands, or other
communications from the Recipient required or contemplated by this Grant Contract must be in
writing and must be made by facsimile transmission, or by first class mail, addressed to the
respective party at the appropriate facsimile number or address as set forth below or to such
other party, facsimile number, or address as may be hereafter specified by written notice.

Metro
For contract-related matters: For invoice-related matters:
Mayor's Office Mayor's Office
1 Public Square, Mayor’'s Office
Nashville, TN 37201 1 Public Square,
(615) 862-6000 Nashville, TN 37201
(615) 862-6000
Recipient
Hal Cato, CEO

The Community Foundation of Middle Tennessee, Inc.
3421 Belmont Blvd

Nashville, TN 37215

(615) 364-3273

Lobbying. The Recipient certifies, to the best of its knowledge and belief, that:

a. No federally appropriated funds have been paid or will be paid, by or on behalf of the
Recipient, to any person for influencing or atiempting to influence an officer or employee
of any agency, a Member of Congress in connection with the awarding of any federal
contract, the making of any federal grant, the making of any federal loan, and entering
into of any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification of any federal contract, grant, loan, or cooperative
agreement.

b. If any funds other than federally appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a

6



Docusign Envelope ID: 67BB6389-8A74-81B4-80FA-723DD266DA8F

Grant contract between the Metropolitan Government of Nashville and Davidson County and The
Community Feundation of Middle Tennessee, Contract #

Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this grant, loan, or cooperative agreement, the Recipient
must complete and submit Standard Form-LLL, "Disclosure Form to Report Lobbying,” in
accordance with its instructions.

The Recipient will require that the language of this certification be included in the award
documents for all sub-awards at all tiers (inciuding sub-grants, subcontracts, and
contracts under grants, loans, and cooperative agreements) and that all subcontractors of
federally appropriated funds shall certify and disclose accordingly.

D.25. Certification Regarding Debarment and Convictions.

D.26.

{N0732868.1}

a.

Recipient certifies that Recipient, and its current and future principals:

are not presently debarred, suspended, or proposed for debarment from participation
in any federal or state grant program;

have not within a three (3) year period preceding this Grant Contract been convicted
of fraud, or a criminal offence in connection with obtaining, attempting to obtain, or
performing a public (federal, state, or local) grant;

have not within a three (3) year period preceding this Grant Contract been convicted
of embezzlement, obstruction of justice, theft, forgery, bribery, falsification or
destruction of records, making false statements, or receiving stolen property; and

are not presently indicted or otherwise criminally charged by a government entity
{federal, state, or local) with commission of any of the offenses detailed in sections
D.25(a)(il) and D.25(a)(iii) of this certification.

Recipient shall provide immediate written notice to Metro if at any time Recipient learns
that there was an earlier failure to disclose information or that due to changed
circumstances, its principals fall under any of the prohibitions of Section D.25(a).

Effective Date. This contract will not be binding upon the parties until it has been signed first by
the Recipient and then by the authorized representatives of the Metropolitan Government and
has been filed in the office of the Metropolitan Clerk. When it has been so signed and filed, this
contract will be effective as of the date first written above.

(THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK.)
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Grant contract between the Metropolitan Government of Nashville and Davidson County and The
Community Foundation of Middle Tennessee, Contract #

THE METROPOLITAN GOVERNMENT  RECIPIENT: The Community Foundation of
OF NASHVILLE AND DAVIDSON Middle Tennessee
COUNTY:

By:

APPROVED AS TO AVAILABILITY OF C 0
FUNDS: Title: =

_Juuum_&a‘ﬂmjw
D

irector of Finance

APPROVED AS TO FORM AND
LEGALITY

Metro?;olitan Attorney
LRI

FILED IN THE OFFICE OF THE CLERK:

Metropolitan Clerk

{ND738968.13 8
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METROPOLITAN GOVERNMENT OF

NASHVILLE AND DAVIDSON COUNTY
GRANT SPENDING PLAN

RECIPIENT NAME:

Community Foundation of Middle Tennessee - Urban Institute Project

THE FOLLOWING IS APPLICABLE TO EXPENSES PLANNED TO BE INCURRED DURING THE

CONTRACT GRANT PERIOD: 06/15/2026 _through 03/15/2027
EXPENSE OBJECT LINE-ITEM METRO GRANT RECIPIENT | TOTAL PROJECT
CATEGORY FUNDS MATCH
(participation)

Salaries and Wages $287,774.00 $287,774.00
Benefits and Taxes [(PERCENT)] $0.00
Professional Fees $49,611.00 $49,611.00
Supplies $0.00
Communications $0.00
Postage and Shipping $0.00
Occupancy $0.00
Equipment Rental and Maintenance $0.00
Printing and Publications $0.00
Travel/ Conferences and Meetings $14,340.00 $14,340.00
Insurance $0.00
Specific Assistance to Individuals $15,275.00 $15,275.00
Other Non-Personnel $5,000.00 $5,000.00

GRAND TOTAL $372,000.00 $0.00 $372,000.00
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URBAN

INSTITUTE

Advancing the Impact and Effectiveness of Stability, Mobility and Prosperity Services in

Nashville, Tennessee

Developing a Holistic Framework to Improve Shared Accountability and Delivery Excellence Across the

Stability-Mobility-Prosperity Continuum

Economic Mobility Challenges in the Nashville Region

Nashville-Davidson has seen booming growth in recent years, with its population growing
6.4% between 2020 and 2024, and median household income over $14,000 greater than
the statewide average (ThinkTennessee 2025). But the benefits of this economic growth
have not been equitably shared, leaving working families facing rising costs and pressing
affordability challenges. One report of findings from 10,000 residents found that 72% of
Nashville residents saw a growing divide between the rich and poor, and 57% of families
felt increasingly excluded from opportunities and benefits of living there (Imagine
Nashville 2024). Housing availability also presents challenges for household financial
security. Affordable housing development has not kept pace with population growth, with
31 affordable and available housing units for every 100 extremely low-income households
(Urban Institute 2024). In turn, median rent prices have increased 43.6% in just five years
from 2017 to 2022, leaving nearly 52% of renter households cost burdened (paying more
than 30% of their income on housing) (ThinkTennessee 2025). The region also experiences
racial disparities in economic wellbeing; in 2023, Black households in the 80t percentile
for income made $95,587 relative to white households in the 80t percentile, who made

$168,854 (Urban Institute 2024).

Increasing the Impact and Effectiveness of Stability-Mobility-Prosperity Services through

Strategic Realignment

Given the complex challenges described above, it can be helpful to
think of the range of human and social services that operate within
a community according to a “Stability-Mobility-Prosperity”
continuum: in essence, there are programs and services designed
to “stabilize” residents such as SNAP, homeless shelters, and food
banks designed to prevent people from entering abject poverty;
programs and services designed to “mobilize” residents out of
poverty—such as financial coaching, housing choice vouchers, and
job training that help people start to increase their income and
savings and move to stable housing; and programs and services
which are intended to help residents achieve “prosperity”—such as
wealth-building initiatives and homebuyer programs that put
residents on the long-term path to health, wealth, and well-being.

Stability

Mobilty

Prosperity

To help people move out of poverty toward long-term prosperity, it is also essential that
residents achieve all three parts of the Upward Mobility Framework’s definition: economic

success, power and autonomy, and dignity and belonging.

Over the years, as the Nashville region grew, so too did its government and social service
ecosystem. However, the fast pace of growth has resulted in a haphazard organizational

500 L’Enfant Plaza SW
Washington, DC 20024
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structure that creates operational inefficiencies and hinders residents from moving
through the continuum successfully. Although many stakeholders in Nashville-Davidson
have been working for years to understand and address the region’s complex
socioeconomic challenges, providers typically operate programs and services within silos,
resulting in inefficiencies that likely impair their quality, reach, and impact for residents as
well as resulting in duplication, unknown gaps in services, and financial waste on the part
of service providers. Additionally, a lack of shared accountability to collective goals and a
lack of understanding of how the various programs and services within the region fit
together make it difficult to align the diverse array of economic mobility stakeholders in
the region, identify service gaps, and help residents transition to the next stage along the
continuum. Finally, new crises and limited resources mean that governments all across the
country are forced to do more with less.

In light of these challenges and some of the growing disparities within the community,
several key actors within Nashville-Davidson have recognized the need for a deeper
review of how human and social services actors in the region, including Metro Nashville
government, are collectively responding to community needs at different stages in their
upward mobility journeys. With this deeper understanding, Metro Nashville can make
strategic decisions on how to best deliver programs and services in order to achieve
delivery excellence and ultimately, greater impact for residents.

The Urban Institute

As one of the premier social science research and policy nonprofits, the Urban Institute
has extensive expertise and experience that bridge the social safety net and upward
mobility ecosystems. Several program centers at Urban examine the effectiveness and
impact of a range of core social safety net and benefits programs, such as food assistance,
housing and homeless shelters, tax credits for households with low incomes, and
Medicaid.

Within the policy realms of economic mobility and prosperity, Urban’s Upward Mobility
Initiative (UMI) is a nationally recognized effort helping communities advance economic
mobility through a proven framework, actionable data tools, and tailored technical
assistance. Anchored in the Upward Mobility Framework —which defines upward mobility
as an integration of economic success, dignity and belonging, and power and autonomy—
the UM provides local leaders with tools such as the Upward Mobility Data Dashboard
(tracking 24 predictors across five community pillars like high-quality education, rewarding
work, and responsive and just governance), the Toolkit for Increasing Upward Mobility,
and real-world application examples to support communities in setting priorities, building
cross-sector coalitions, mobilizing action, and measuring progress towards systemic
change.

Our training and technical assistance (TTA) has supported 34 communities and the
members of 11 networks like the National Association of Counties, CF Leads, and Feeding
America to translate the Framework and community data into practical strategies. Our
interactive workshops, peer learning spaces, and individualized coaching have guided
mobility action teams in developing mobility action plans that align with local priorities
and are backed by strong cross-sector coalitions. Each learning experience is designed
with local context in mind, grounded in adult learning best practices, and focused on
effective skill transfer so communities can build lasting capacity to plan and implement
mobility strategies. Two of our partners in the Mobility Action Learning Network (MALN),
Richmond, VA and Charlotte-Mecklenburg County, NC, exemplify our impact: following
their participation in the MALN, the Richmond team launched RVA Rising, a data-driven
regional cross-sector collaborative aligning local and state efforts across community and
government institutions, while Charlotte integrated multiple data tools and elevated
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community voices to expand their Opportunity Compass dashboard and metrics to further
track mobility conditions and community priorities. Beyond TTA engagements, the UMI
regularly convenes hundreds of leaders through high-impact events such as our series of
webinars that provide practical strategies for how to apply the framework and related
tools to hundreds of local leaders.

Thanks to a concerted focus on and investment in economic mobility from the Gates
Foundation, national organizations like the Urban Institute, International City/County
Management Association, National Association of Counties, and National League of Cities
have been supporting communities around the country in addressing economic mobility
challenges, and places like Charlotte-Mecklenburg, North Carolina; Richmond, Virginia;
Kansas City, Missouri; Dallas, Texas; and Memphis, Tennessee are all launching new
upward mobility initiatives, providing the Nashville-Davidson region with examples and a
national movement to join and learn from.

Proposed Approach

The goal of this project is to support Metro Nashville and its partners to achieve three
goals: excellence in program delivery, shared accountability among stability-mobility-
prosperity stakeholders, and increased impact and effectiveness of the human and social
services ecosystem in the Nashville region. To achieve those goals, the Urban Institute
team, in partnership with Metro Nashville and the Community Foundation of Middle
Tennessee leadership, would convene the SMP (Stability, Mobility, Prosperity) Working
Group who would collaboratively develop and implement a set of actionable
recommendations to streamline and connect the safety net and upward mobility
ecosystems going forward. At this early stage, we envision the SMP Working Group
would be comprised of members from existing cross-departmental/cross-sector initiatives
identified by Nashville leadership. Collectively the SMP Working Group would lay the
groundwork for formalizing the region’s upward mobility commitments within the social
service space, and that work could transition to a more formal body, such as a
coordinating council, with a mandate for ongoing implementation and program review.
(See more about the SMP Working Group in section V.)

In the text below, we outline a proposed phased approach to our work. Please note that
the timeline is based on an April start date, but we would adjust as needed depending on
grant finalization.

Phase 1: Community Conditions Desk Research, Project Kickoff, and Overall Project
Management (April 2026)

To begin our project, the Urban team would inventory and scan recent reports by Metro
Nashville and its nonprofit partners while gathering existing data about key populations,
neighborhoods, and issues of concern in Nashville-Davidson to establish a baseline
understanding of who utilizes or should be utilizing social safety net and upward mobility
services in the region.

To formally launch the project, the Urban team would come to Nashville for a series of
project kickoff meetings to meet with relevant Metro department directors and citywide
social service providers, such as the Metro Government Social Services Department and
the Metro Action Commission, to outline the project phases, focus, and goals, gather
initial insights and feedback, and identify key points of contact for the upcoming
landscape scan. In particular, we will work with this group to clearly define what stability,
mobility and prosperity means in terms of Nashville's programs and services so that we
leave these meetings with a firm sense of the parameters for our landscape scan. At the


https://upward-mobility.urban.org/
https://icma.org/local-government-leadership-economic-mobility-opportunity
https://icma.org/local-government-leadership-economic-mobility-opportunity
https://www.naco.org/program/counties-economic-mobility
https://www.nlc.org/initiative/equitable-economic-mobility-initiative/
https://www.opportunitycompass.org/
https://rvarising.org/
https://clerk.kcmo.gov/LegislationDetail.aspx?ID=7138714&GUID=27C13844-B1D8-4DF8-82AC-A427909C0DDF&Options=&Search=
https://archive.ph/2KFp3
https://moreformemphis.org/wp-content/uploads/2025/10/MFM_Report_Final_July2024.pdf
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end of each phase, Urban would brief the Working Group on its findings and gather
preliminary recommendations for advancing the next phase of work.

In addition to these in-person scoping meetings, we would set up recurring virtual
meetings with partnership managers (e.g. biweekly, monthly) and establish our project
workplan.

Phase 2: Information-Gathering about Programs and Services along the SMP Continuum
(April - June 2026)

In order to more deeply understand the reach, impact, and effectiveness of the safety net
and upward mobility ecosystems in moving local residents and their families through the
SMP continuum, the Urban team would need to:

e build the full list of organizations operating within the continuum and the programs
and services that they operate.

e understand the demand, quality and reach of the programs and services they operate.
(**See note at the end of this document)

e understand each organization's capabilities, staffing, resources, and the roles they play
within the continuum and within their specific stability, mobility, or prosperity ecosystem.

e understand the state of the ecosystems as a whole, including the strength of
relationships between actors within the ecosystems, potential gaps or roles not being
played, duplication of effort, silos where information isn’t flowing or collaboration doesn’t
happen, how the ecosystems are or are not amplifying the benefit that any one
organization could have on their own, how the ecosystems are or are not prepared for a
crisis, and how the stability, mobility, and prosperity ecosystems are aligned, work
together, and move people through them.

In partnership with the SMP Working Group , the Urban team will gather this information
through the following methods:

(1) We will conduct a landscape scan/inventory of existing safety net and upward mobility
programs and services along with recent policy reports, evaluations, and assessments of
their respective programs and projects. We will use the Upward Mobility Framework’s
pillars and predictors and the SMP continuum developed by the Washington, DC Mobility
Action Team (see pg. 6 of the DC Mobility Action Plan) to categorize the region’s
programs.

(2) We will ask identified organizations to complete a brief survey about their programs
and services including what populations and neighborhoods they serve, the demand for
those services, how the program or service embodies the three-part definition on mobility
from poverty, what their various offerings include, how they measure their impact, what
indicators they track, how they fund and resource their work, and how they participate
within the broader social service ecosystem.

(3) Depending on the level of information that we're able to gather, we will likely need to
conduct interviews or focus groups with key program administrators, service beneficiaries,
and other relevant people with direct experience and expertise in major social service
programs. These conversations will help us develop a sufficiently complete picture of the
SMP continuum and spotlight the process delivery steps for major social service programs.

Our team has robust experience conducting qualitative research, interviews, and focus
groups, and Urban has an in-house Institutional Review Board (IRB) which reviews all
research and interview protocols to ensure our process meets ethical standards and
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safeguards the privacy of all interviewees, especially vulnerable populations such as social
service program beneficiaries.

Findings from the interviews and focus groups would be aggregated and anonymized in an
accessible format (e.g., memo, synthesis brief, slide deck) for all partners’ review to inform
the subsequent ecosystem and process mapping exercise and the development of
recommendations.

Phase 3: Map the SMP Continuum, the Ecosystems, and Chart Major Programs (July-August
2026)

In our third phase of work, the Urban team will analyze the information gathered in the
previous phase in order to develop a map of the Stability-Mobility-Prosperity continuum
in Nashville. We would also identify 3-5 major social service programs and guide the
managers and key staff that administer those programs to chart each of the major internal
and external steps in the process of delivering those services to better understand
potential bottlenecks, pain points, and opportunities for streamlining.

We would present our maps, process charts and initial landscape scan to the SMP
Working Group at an in-person half-day or day-long workshop in Nashville and seek to
generate a discussion about the state of the safety net and upward mobility ecosystem.

Phase 4: Identify Promising Models and Draft, Review, and Finalize Recommendations to
Strengthen the Impact and Effectiveness of the Safety Net and Upward Mobility Ecosystem
(September-December 2026)

Based on the landscape scan, ecosystem maps and program process charts, the Urban
team, in consultation with leadership of Metro Nashville and the Community Foundation,
would develop a set of core organizing principles and framework for improving the
coordination and collaboration of service providers operating within the Stability-
Mobility-Prosperity continuum. Urban would draft a series of preliminary short and mid-
term program, policy and process improvement recommendations and actions along with
examples of promising models from Nashville's peer cities/regions.

Urban would return to Nashville for a two-day workshop to vet these draft
recommendations with the SMP Working Group toward the end of 2026. Based on the
SMP Working Group’s guidance and feedback, Urban, Metro Nashville, and the
Community Foundation would finalize the recommendations and draft a 10-12-page
report, 3-4 fact sheets describing proposed solutions and any parallel examples from other
communities, a blog, and a PowerPoint deck that Metro Nashville and others can use to
share the results of this project.

At this point, the Urban team would assist the SMP Working Group as it evolves into a
more formal cross-sector, cross-agency collective that would be charged with overseeing
the adoption and implementation of the recommendations.

The Stability-Mobility-Prosperity Working Group

Building on the work and engagement with Metro Government Social Services
Department and the Metro Action Commission, the SMP Working Group would include
local organizations, agencies, and experts that touch different stages of the SMP
continuum and that align with the region’s priority areas identified in the landscape scan
process. We would work closely with the Metro Government team to leverage the
engagement and wisdom from relevant, existing working groups, commissions and cross-
agency/cross-sector collectives.

INSTITUTE 5
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While the scope of the Working Group is being determined, regardless of the focus area,
membership could include community members who receive services, service
administrators from nonprofit and government organizations, economic development or
business representatives, which could include employers or broader organizations like the
Nashville Area Chamber of Commerce, philanthropic representatives, and representatives
from major anchor institutions such as local universities, health systems, or faith-based
organizations. This mix of representatives will help ensure recommendations are feasible
and grounded in both needs and capacities of the region’s social safety net and upward
mobility ecosystems and will help identify areas that need additional resources to best
support people in need.

The subsequent formal body mentioned above would retain members from the Working
Group to ensure continuity between the planning and implementation stages and based
on the goals and priorities of local experts in the Working Group, could expand to reflect
people with the authority or responsibility to enact or implement the recommendations.
We anticipate that this transition would occur around early 2027, but that this would
ultimately be determined in partnership with the Working Group and project leadership.

Through the course of this partnership, Urban will support local leaders in structuring the
Working Group and eventual formal body, including determining its size and governance
model, establishing its commitments, and developing a strategy for ongoing engagement
and Working Group sustainability.

Core Team & Qualifications

Martha Fedorowicz is a training and technical assistance manager in the Research to
Action Lab at the Urban Institute, where she works with local government agencies,
philanthropic organizations, and nonprofits to conduct policy research, provide technical
assistance, and translate research into practical tools for policymakers. From November
2023 to July 2025, Martha served as the Director of Technical Assistance for the Urban
Institute’s Upward Mobility Initiative (UMI). In this role, she oversaw three technical
assistance teams of 21 individuals all delivering or developing trainings and technical
assistance on upward mobility. She also participated on the Initiative’s senior leadership
team where she contributed to decisions regarding the operation, management, and
activities of the project; contributed to proposal development for new work; met regularly
with program officers at the Gates Foundation; liaised with partners at CFLeads, the
National Association of Counties, Results for America, the International City/County
Management Association, and National League of Cities; and represented the Upward
Mobility Initiative at national conferences and webinars. Since becoming Director of
Technical Assistance on the UMI, Martha has made over a dozen presentations on the
Upward Mobility Framework to more than 1,000 people. Prior to becoming the Director
of Technical Assistance, Martha was the lead author on the UMI’s Planning Guide for
Local Action and led the Washington, DC and Philadelphia teams in the Boosting Upward
Mobility Cohort.

Aside from her work on the UMI, Martha leads technical assistance engagements helping
localities around the county to utilize the Policy & Systems Change Compass in support of
more effective and impactful local solutions and develops other tools and guides to
support local leaders in making better policies and programs. Her policy areas of interest
include economic mobility, affordable housing, transportation, and community
engagement.

Before joining Urban, Martha was a special projects administrator with the City of
Lansing’s Department of Neighborhoods and Citizen Engagement and a summer policy


https://www.urban.org/author/martha-fedorowicz
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associate in the City of Detroit’'s Department of Neighborhoods. Martha has a certification
in Training and Facilitation from the Association for Talent Development.

Joseph Schilling is a senior policy and research associate in the Research to Action Lab at
the Urban Institute. As a strategic advisor and national expert on land use, zoning, urban
sustainability, municipal innovation, and civic and municipal capacity building, Joe guides
public officials, philanthropy, and community leaders in the co-design and development of
dynamic models of cohort and collaborative learning that facilitate climate resilience,
equity, urban regeneration, affordable housing, community/economic development and
neighborhood revitalization. An accomplished public policy facilitator, Joe has led dozens
of research workshops, policy dialogues, community forums, and cross sector collective
impact initiatives. In partnership with the National League of Cities, Joe co-developed —a
holistic framework to help local government officials, staff and their nonprofit partners
meaningfully design, adopt, implement and assess system changes and policy
innovations. Joe was also the co-lead of the Building Coalitions track of the Upward
Mobility Initiative’s Mobility Action Learning Network.

Before joining Urban, Joe worked as a municipal land use attorney, a California legislative
fellow, the director of community and economic development for ICMA and served as
associate director and senior fellow for Virginia Tech’s Metropolitan Institute.

Karolina Ramos is a policy program manager in the Research to Action Lab at the Urban
Institute, where she manages partnerships and research projects on topics related to
inclusive economies and equity-driven policymaking in communities, including work on
upward mobility from poverty, local uses of federal funding, affordable housing, and
transportation.

This work has included extensive advising for and partnerships with local government and
community institutions across the country, including managing a research project on the
role of Nashville-Davidson's anchor institutions in advancing affordable housing in the
region. Through close partnerships with ThinkTennessee, the Metro Planning Department,
and a researcher at Tennessee State University, this work analyzed availability of
developable land for affordable housing and outlined actionable recommendations for the
region to strengthen housing development partnerships. This research motivated Mayor
Freddie O’Connell’s launch of a faith-based housing development accelerator in 2024.

In 2024, Karolina served as the co-lead of the Measuring Impact track of the Upward
Mobility Initiative’s Mobility Action Learning Network where she worked closely with the
Charlotte-Mecklenburg, Richmond, and Memphis teams in measuring progress toward
their upward mobility goals.

Prior to working at the Urban Institute, Karolina worked to advance gender data in
policymaking as a senior associate at the United Nations Foundation and researched civic
technology and the social safety net with the Aspen Institute Financial Security Program.
She has also served as a fellow with the University of Michigan's Poverty Solutions center;
in community development roles for the City of Burlington, Vermont; and as a White
House intern during the Obama administration. Karolina earned a bachelor’s degree in
political science from the George Washington University honors program and a master’s
degree in public policy from the University of Michigan, where she received a full-tuition
fellowship as a Rackham Merit Fellow.

Amelia Coffey is a senior research associate in the Family and Financial Well-Being
Division at the Urban Institute, specializing in qualitative and community-engaged
methods. Her work focuses on research and evaluation of policies and programs intended
to support stability, mobility, and well-being for families and young people. Over the last
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https://upward-mobility.urban.org/mobility-action-learning-network-how-26-communities-are-advancing-opportunity-and-equity-0
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https://www.nashville.gov/departments/mayor/news/nashville-receives-first-its-kind-federal-grant-remove-obstacles-housing
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year, she has conducted a landscape analysis of public benefit enrollment approaches in
the US and developed a toolkit that compiles resources and strategies state and local
human services agencies can use to better coordinate and integrate programs. She was
also a member of Urban’s Upward Mobility Initiative team, serving as an internal evaluator
of the Initiative’s various workstreams.

Timeline and Estimated Costs

If we were to sign a contract and begin work by early April, we estimate that we could
complete the aforementioned activities by the end of 2026. Please see the estimated
timelines for each task in the sections above. We estimate that the proposed scope of
work will cost $300-$350,000. Once we've met with Hal and Kristin to review and finalize
the scope, we will develop a more precise estimate for the work.

Additional Considerations & Limitations

** While Urban has program assessment/program evaluation expertise, the focus for this
engagement is to understand the "current state" of these programs, who they serve (aka
the reach of the program), the current scale and scope of the program and the services
they deliver, who delivers the service, who receives it and where they are in the SMP
continuum, how they deliver (process mapping), and what the results are (short to mid-
term) using previous assessment or annual reports. Due to budget and time limitations, we
will not do a full program evaluation or original research, but we will note where that level
of detailed analysis might be helpful at some point in the near future.
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THE COMMUNITY FDN OF MIDDLE TN INC
3833 CLEGHORN AVE STE 400
NASHVILLE TN 37215-2519005

Dear Taxpaver:

Thank vou for the ingquiry of Aug. 08, 2007, to resolve your account
with the IRS. :

We have updated vour account as requested.

Thank vou for bringing to our attention the correction in vour
organization's name. Due to our procedures, we are unable to add
commas, periods, parentheses, or apostrophes. Additionally, limited
printing space may prevent the entire name from showing on vour mail.

If vou have any questions, please call us toll free at 1-877-829-5500.

If vou prefer, vou may write to us at the address shown at the top
of the first page of this letter.

Whenever vou write, please include this letter and, in the spaces
below, give us vour telephone number with the hours we can reach vou.
Also, vou may want to keep a copy of this letter for vour records.

Telephone Number ( ) Hours
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THE COMMUNITY FDN OF MIDDLE TN INC
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NASHVILLE TN 37215-2519005

We apologize for any inconvenience we mav have caused vou, and thank
vou for your cooperation.

Sincerely vours,

Ao & Puat

Karen E. Peat
Dept. Manager, Code & Edit/Entity 3

Enclosure(s):
Copv of this letter
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INTERNAL REVENUE SERVICE DEPARTHMENT OF THE TREASURY

DISTRICT DIRECTOR

401 W. PEACHTREE STs NNW

ATLANTAs GA 30345-0000
- Enployer Identification Numbers:

Dathe: 62-1471729
a4 1005 Case Numbeis
APR G 339901 526093025
NASHVUILLE AREA COMMUNITY FOUNDATION Contact Person:
INC EF/EDQ CUSTOMER SERVICE UNIT
210 23RD AVENUE Contact Telephone Number:
NAGHVILLE, TN 27202 (410) 24260570

Our Letter Datedy
February 25s. 1992
Addendum Aopliest
Yes

Dear Applicaunts

—-— This medifies cur letter of the above date in which we stated that you
weuid be treated as an organizaetionm that is not a private foundaticn until the
expiraticon of your advance vuling pericd.

Your exeapt status under soction £01(a) of the Internal Revenue Code as an
organization described in section BOL{c) (3} iz stiil in =ffect. HRased on the
information you submitteds we have defermined that you are not a private
foundation within the meaning of section £H09(a) of the Code because you are an
organization of the type described iw section D0%(a) (1} and L70(b) (1) (A (vi).

Grantcrs and contributoers may rely on this delerminsztion unless the
Internal Revenue Service publishes notice to the contravy. Howevers if you
Jase your section G0%(a) (1) statuss a grantor or contributor may not rely on
thic determinaticn if he or she was in part responsible fore or was anare ofs
the act ar failure to acts «r the substantia! or materiat change on the part of
the organizaticon that resulted in your less of such statusy «r it he or she
acquired knawledge that the Internal Revenus Service had given rotice that you
would no longer be classified as a section 509(a) 1) organizeticon.

If we have indicafted in the heading of this ietter that an addendum
appliesy the addendum encinsed iz an integral part of this letter.

Because this letter ccould haip resclve any guestizns aboubt your private
faundaticon statuss please keep it in your permanent records,

Letter 10650 (DMG/CG)
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NASHVILILE AREA COMMUNITY FUUNDATION

If you have any guestionss pleassz contact the person whose nane and
telephone number are shiun above.

Sincerely yourss

District Uirectonr

Enclasure:
Addendun

fetter 1690 (DO/CG)
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NASHVILLE AREA COMMUNITY FOUNLDATION

Your classification as an organization described in secfions 170 (H) (1) (AY fvi)
and B0%(a) (1) of the Code is contingent upan you continging to meet the public
support requirements of these Code sections. Figase refer to Publication 557,
Qualifying As Publicly Supportads under Chapter 2+ for furthsr details
concerning thase requirements. If your sources of support change sigeificantly
in the future» you should notify your Key Districht Directaor co that we can
consider the effect if any on your foundation status.
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AFFIDAVIT AFFIRMING
ORGANIZATION’S 501(C)(3) STATUS

Department of State
Division of Charitable Solicitations and Gaming
312 Rosa L. Parks Avenue
8th Floor, William R. Snodgrass Tower
Nashville, TN 37243
(615) 741-2555

Please print clearly. This form must be signed before a notary by the President, Chair Person, or
Chief Administrative Officer AND Secretary and filed with an annual event application.

1. Name of Organization The Community Foundation of Middle Tennessee
2. Physical Address 3833 Cleghorn Avenus, Suite 400, Nashville, TN 37215
3.1, Ellen Lehman . as President

( Print Name) (Title)

of the above named organization, do hereby certify and affirm to the following that the organization’s §501(c)(3) status
has not been revoked by the Internal Revenue Service and that: (Check one that applies)

[[] The organization has been in continuous and active existence in Tennessee for five (5) years immediately preceding the
event date listed in an annual event application as an organization exempt from federal income taxation under § 501(a)
of the Internal Revenue Code as an organization described in § 501(c)(3) of the Internal Revenue Code; Or

The organization has been in continuous and active existence in Tennessee for five(5) years immediately preceding the
event date listed in an annual event application as an organization exempt from federal income taxation under §501(a)
of the Internal Revenue Code as an organization described in any subdivision of § 501(c) of the Internal Revenue
Code, but, prior to submission of an annual event application, has received exemption from federal taxation as an orga
nization described in § 501(c)(3) of the Intemal Revenue Code; Or

[] The organization has been conducting a fishing event for the benefit of youth for at least ten (10) successive years in
the county in which it applies to hold an annual event, but, prior to submission of an annual event application, has
received exemption from federal taxation as an organization described in § 501(c)(3) of the Internal Revenue Code; Or

(] The organization has been operating for at least four (4) years in Tennessee as part of an organization exempt from
federal taxation as an organization described in § 501(c)(3) of the Internal Revenue Code, but, prior to submission
of an annual event application, has received separate exemption from federal taxation as an organization described in §
501(c)(3) of the Internal Revenue Code.

Signatures
[ declare that the above statements are true and correct to the best of my knowledge and belief,

Print Name Ellen Lehman Title: President

N Z (4(}% (President. Chairperson or Chief Administrative Officer)
Signature: FCQQV ~ A Date: f?Za 9;!&0") 22 4
Print Secretary’s Name: AIKP v A ? }-ave.nd@f' ignature: //Z:'\ ;f/pzcnyl// e

State of Tennessee )
County of Doy, Cj S )

Sworn to before me this ﬂh day of

n‘?..dy-—:r: — Q/ﬁ;—-ﬁ..__)
¢ Notary Publit

ichmrnission Expires: _| "D ¢ [0 1?

S5-6060 (Rev, 12/09) RDA 1742
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H
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EN

BYLAWS
OF

THE COMMUNITY FOUNDATION OF MIDDLE TENNESSEE, INC.

ARTICLEI
NAME & LOCALE

The affairs of the Corporation shall be conducted using the name The Community Foundation
of Middle Tennessee, Inc. or such other name or names as the Board of Directors may from time

to time authorize. The corporation's main geographic area shall encompass the counties of the
middle portion of the State of Tennessee, as set forth by the Board of Directors, but nothing

herein shall prevent the corporation from conducting its business outside this geographic area.

a

ARTICLE I
OFFICES

The principal office of the Corporation shall be located in Nashville, Davidson County,
Temnessee. The Corporation may also maintain offices at such other places as the Board of

Directors may from time to time designate or as the affairs of the Corporafion may from &me to
time require.

ARTICLE I
MEMBERS

The Corporation is to have no members.

ARTICLE IV
DIRECTORS
Section1.  Management. All corporate powers shall be exercised by or under. the
authority of, and the affairs the Corporation managed under the direction of, the Board of
Directors. :

Section2,  Number. The number of directors of the Corporation initially shall be
twenty-five (25) and thereafter shall be as fixed from time to time by the Board of Directors,
provided that at no time shall the pumber of directors be fewer than three (3). Furthermore,
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additional seats on the Board of Directors shall be created to accommodate other specific
provisions included in these Bylaws.

Section 3. Selection and Term of Office. Members of the initial Board of Directors
were elected by the incorporators. Successors to members of the Board of Directors shall be
elected by the Board currently in office. Directors of the Corporation shall hold office for a term
of three (3) years commencing May 1 and will serve until their successors are elected.
Whenever possible, they shall be elected so that the terms of one-third (1/3) of the directors, or as
close an approximation to one-third (1/3) of the directors as can be made, will expire every year.
Directors may be reelected for only one successive term and may not be reelected upon
expiration of such successive term without the lapse of intervening time off the Board. As an
exception, the President shall be a member of the Board of Directors by virtue of holding the
office of President and shall remain a member of the Board of Directors for such time as holding
the office of President. Notwithstanding the aforementioned, for the sake of immediate
continuity, the Directors at the time of the-approval of this amendment in 1998, shall be
permitted to serve an additional three (3) year term beyond the present schedule of terms, if
nominated and elected to serve. Members of the Board of Directors are expected to comply with
the requirements related to Board Members' participation as determined by the Council on
Foundation's National Accreditation Standards for Cornmunity Foindations.

Section 4. Ex-Officio. Should the Board or Nominating Committee choose to create
one or more non-voting ex-officio positions to augment its membership, such seats will be filled
for a period of one (1) year commencing May 1. Ex-officio Board members are expected to
comply with the requirements related to Board Members' participation as determined by the
Council on Foundation's National Accreditation Standards for Community Foundations. Ex-
officio Board members may be re-elected for one (1) additional one-year term but may not be re-
elected upon expiration of such successive term without the lapse of intervening time off the
Board unless they are chosen to fill a seat on thé Board of Directors of The Community
Foundation of Middle Tennessee through the regular selection process. In the case of Ex-officio
Board members serving in the capacity of representatives of other organizations, their names
would be presented for consideration to the Board or Nominating Committee of The Commuriity
Foundation of Middle Tennessee by the Chair of the Board of the organization on which the

person sits.

Section 5. Removal of Directors. Directors may be removed, with or without cause,
by a vote of two-thirds (2/3) of the directors then in office.

Section 6. Resignation. Any director may resign at any time by giving written notice
to the Board of Directors, the Chair of the Board, or the Corporation. A. resignation shall be
effective when notice thereof is so delivered, unless the notice specifies a later effective date.

Section 7. Vacancies and Newly Created Directorships. Any vacancy on the Board
of Directors, whether occurring by reason of an increase in the number of Directors, a vacancy
resulting from a removal with or without cause, or by any other reason, may be filled by a vote of
the directors then in office. A director elected to fill a vacancy shall be elected to hold office for
the unexpired term of his predecessor, or, if there is no predecessor, until the next regular or
special meeting of the Board of Directors designated for the purpose of electing directors.
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Directors elected to fill uniexpired terms of less than eighteen (18) months shall be eligible for
election to two successive full terms of three (3) years. If elected for more than an eighteen (18)
month partial term, they shall be eligible for one (1) additional full term of three (3) years.

Section 8. Meeting.

(@ Regular and Special Meetings. The Board of Directors shall provide by resolution
for the holding of regular meetings (no fewer than four (4) per year) of the Board of Directors,
and may fix the time and place thereof. Special meetings of the Board of Directors shall be held
whenever called by the Chair of the Board, the President, or any two (2) directors, at such pldce,
date, and time as may be specified in the motice thereof. All meetings, whether regular or
otherwise, of.the Board of Directors shall be documented by minutes reflecting all business

transactions of the Board.

(b)  Notice. Any board action to remove a director or to approve a matter which
would require approval by the members if the Corporation had members shall not be valid uzless
each director is given at least seven (7) days' written notice that the matter will be voted upon at a
directors' meeting or unless notice is waived pursuant to Section 48-50-204 of the Tennessee

Cdde Annotated.

© Quorum and Vote. Except as otherwise provided in Section 10 of this Article IV,
one-third (1/3) of the number of directors then in office shall constitute a quorum for the
transaction of business of the Corporation, provided that at no time shall & quorum consist of
fewer than two (2) directors. Board and Committee matters which require action between
meetings may be discussed and voted tipon by means of telegraph, telephone, facsimile, e-mail,
mail or any other such communications conveyance created in the furture. If an action is taken by
e-mail then it shoitld be followed up by a signed letter or facsimile reiterating each participant's

vote.

Section 9. Reliance Upon Information, Opinions, Reports, or Statements.
To the full extent allowed by law, a member of the Board of Directors, or a member of any
committee of thé Board of Directors, shall, in the performance of his duties, be protected in
relying in good faith upon information, opinions, reports, or statements, including financial
staternents and other financial data, if prepared or presented by, (i) one or more officers or
employees of the Corporation whom the directors reasonably believes to be reliable and
competent in the matters presented; (if) legal counsel, public accountants, or other persons as to
matters the director reasonably believes are within the person's professional or expert
competerice; or (iii) a committee of the Board of Directors of which he is not a member if the

directors reasonably believes the committee merits confidence.

‘ Section 0. Compensation. No stated salary shail be paid todirectors for their
services. However, nothing herein contained -shall be construed to preclude any director from
serving the Corporation in any other capacity and receiving compensation therefore.

Section 11.  Transaction in Which One or More Directors or Officers Has an Interest.
No transaction in which a director or officer of the Corporation has a direct or indirect interest
shall be void or voidable, or be impaired, affected, or invalidated in any way solely for this
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reason or solely because he is present at or participates in the meeting or his vote is counted,
provided that the material facts as to his interest and as to the transaction are disclosed or are
known to the Board of Directors or a committee of the Board of Directors and provided that the
Board of Directors or such committee properly authorizes, approves, or ratifies the transaction by
the affirmative vote of a majority of the directors on thé Board of Directors, or on such
committee who have no direct or indirect interest in the transaction, except that a transaction may
not be authorized, approved, or ratified under this Section 10 by a single director. If a majority of
the directors present at a duly constituted meeting of the Board of Directors, who have no direct
or indirect interest in the transaction, vote to authorize, approve, or ratify the transaction, a
quorum is present for the purpose of taking action as provided in this Section 10.

Section 12.  Executive Committee. There shall be an Executive Committee of the
Board of Directors consisting of the Chair, Vice Chair, Secretary and Treasurer of the Board, the
immediate Past Chair and others, if any, elected by the Board. Subject to any specific directions
or restrictions given by the Board of Ditectors, .the Executive Committee may exercise all the
authority of the Board of Directors, except that the Executive Committee shall not approve
dissolution, merger, or the sale, pledge, or transfer of all or substantially all of the Corporation's
assets; elect, appoint, or remove directors or fill vacancies on the Board of Directors or on any of
its committees; or amend or appeal the charter or these by-laws or adopt new by-laws.

The Chair of the Executive Committee shall be the Chair of the Board of Directors. The
Secretary of the Executive Committee shall be the Secretary of the Board of Directors. In the
absence of the Secretary from any meeting of the Executivé Committee, a temporary secretary
shall be chosen and shall so record the proceedings of such meeting. The Executive Committee
shall teport its acts and proceedings to the Board of Directors at the néxt following regular
meeting of the Board of Directors and at such other time or times as the Board of Directors shall

-request. The Executive Committee shall serve at the pleasure of the Board of Directors. The

designation of an Executive Commiittee and the delegation thereto of authority shall not relieve
any director of any responsibility imposed by law.

Section 13.  Nominating Committee. There shall be appointed each year a Nominating
Committee to serve for a term of one year. This committee shall consist of at least five (5)
members and shall be responsible for recommending to the Board of Directors nominees for
positions as officers, members of the Board of Directors, members of the Advisory Board of
Directors and members of the Board of Trustees, not otherwise automatically’ members of these
respective bodies. The Chair of the Nominating Committee shall be the most immediate past
Chair of the Board of Directors available to serve. Other committee members shall be appointed
by the Chair of the Board and may represent the Board of Directors, the Advisory Board of

. Directors, the Board of Trustees and the community-at-large. Committee members selected by

the Chair are subject to approval by the Board of Directors. Nothing included in this provision
shall prohibit the Board of Directors from exercising its authority to elect anyone without the

advice of the Nominating Committee.

Section 14.  Allocations & Distributions Committes. There shall be appointed each

ear by the Chair and approved by the Board of Directors an Allocations & Distributions

Y
Committee. This Committee shall consist of at least three (3) members, the majority of whom

are members of the Board of Directors. This Committee shall be responsible for recommending
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to the Board of Directors all grant allocations and distributions made from any portion of the
assets of The Community Foundation. Nothing included in this provision shall prohibit the
Board of Directors from exercising its authority to make allocations and distributions without the

advice of the Allocations & Distributions Committee.

Section-15. Investment & Finance Committee. There shall be appointed each year by
the Chair and approved by the Board of Directors an Investment and Finance Committee. This
Committee shall consist of at least three (3) members, the majority of whom.are members of the
Board of Directors. This Committee shall be responsible for overseeing the financial
management of The Community Foundation and the investment of all Community Foundation
assets. Nothing included in this provision shall prohibit the Board of Directors from exercising
its authority to make financial and investment decisions without the advice of the Investment &

Finance Commiittee.

Section 16.  Audit Committee. There shall be appointed each year by the Chair and
approved by the Board of Directors an Audit Committee. This Committee shall be chaired by the
Treasurer of The Foundation and shall eonsist of no fewer than three (3) members all of whom
shall be non-management members of the Board of Directors. In order to ensure financial
expertise, Audit Committee membership shall overlap in whole or in part with that of the
Investment and Finance Committee constituted in Section 15 above. The Audit Committee shall.
meet at least twice annually to: a) hire an irdependent firm to conduct the anfual audit of the
books and records of The Foundation based upon its qualifications and independence; b) receive
and review the report of the Independent Auditors together with its report on the adequacy of
internal controls and other significant findings and recommendations as well as management's
response thereto; ¢) assess the overall performance of the independent ‘auditors; d) oversee the
integrity of all of The Foundation's financial statements including the effectiveness of internal
controls and procedures; €) oversee The Foundation's compliance with legal and regulatory
requirements; f) review The Foundation's adherence to policy standards, including ethical
standards, and its adherence to its gnidelines for risk management; and g) review significant
financial transactions, capital management, financial planning and performance. The Audit
Committee will welcome confidential, anonymous submission by employees, or any other party,
of information about concerns regarding questionable accounting or auditing matters; in so
doing, both ensuring the integrity of The Foundation's internal controls and establishing and

enforcing the ethical standards of Thé Foundation's staff and Board.

Section 17. Human Relations Committee. There shall be appointed each year by the
Chair and approved by the Board of Directors a Human Relations (HR)/Personnel Committee.
This Committee shall consist of at least three (3) members, the majority of whom are membeérs of
the Board of Directors and shall be chaired by the Chair of the Board of Directors. This
Committee shall advise senior staff with regard to the personnel management of The Community
Foundation including but not limited to the hiring, compensation and firing of employees.

Section 18.  Other Committees. The Board of Directors may, by resolution adopted by
majority vote of those directors present at a duly constituted meeting of the Board of Directors,
designate one or more committees of the Board of Directors, other than the Executive
Committee, the Allocations & Distributions Commitee, the Investment & Finance Committee,
and the Nominating Committee. ~Any such committee, to the extent and within limitations
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provided in such resolution, may exercise the authority of the Board of Directors, except that no
such committee shall have any power denied to the Executive Committee.
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ARTICLE V
OFFICERS

Section 1. General. The Corporation shall have a Chair of the Board, a Vice Chair of
the Board, a Secretary, a Treasurer, and a President, all of whom shall be directors or trustees and
shall be elected by the Board of Directors. The Board may also appoint such other officers as
may, from time to time, be deemed advisable by the Board of Directors including not limited to
a Chair-Elect. Any two (2) or more offices may be held by the same person, except the offices of
President, Chair of the Board and Secretary. Each officer shall hold office for a term of one (1)
year and may be reelected for an additional term of one (1) year. No officer, who is also a
director, except for the President, may be re-elected to continue in the same office, upon
expiration of such additional term of one (1) year, without the lapse of intervening time. The
President and officers who are not on the Board of Directors may be elected for an unlimited
number of additional terms. Each officer shall have the authority to perform the duties set forth
in these Bylaws or, to the extent consistent with these Bylaws, the duties prescribed by the
Boards of Directors or by direction of an officer authorized by the Board of Directors to prescribe

the duties of other officers.

Section2.  Resignation. Any officer may resign at any time by delivering notice to
the Corporation. Such a resignation shall be effective when the notice is delivered unless the

notice specifies a later effective date.

Section 3. Removal. Any officer may be removed by the Board of Directors at any
time with or without cause, but such removal shall not affect the contract rights, if any, of the
person so removed. Appointment of an officer shall not of itself create contract righits.

Section4.  Vacancies. A vacancy in any office for any reason may at any time be
filled for the unexpired portion of the term by the Board of Directors.

" Section 5. Fidelity Bond and Salaries. The Board of Dirsctors may require any
officer, employee, or agent of the Corporation to give security for or to execute to the
Corporation a bond in'such sum, and with such surety or sureties as the Board of Directors may
direct, conditioned upon the faithful performance of his duties to the Corporation, including
responsibility for negligence and for the accounting for all property, funds, or securities of the
Corporation which may come into his hands. The Board of Directors may authorize a salary to

be paid to individual officers.

Section6.  Reliance Upon Information, Opinions, Reports, or Statements.  To the
full extent allowed by law, an officer of the Corporation shall, in the performance of his duties,
be protected in relying in good faith upon information, opinions, reports, or statements, including
financial statements and other financial data, if prepared or presented by, (i) one or more officers
or employees of the Corporation whom the officer reasonably believes to be reliable and
competent in the matters presented; or (ii) legal counsel, public accountants, or other persons as
to matters the officer reasonably believes are within the person's professional or expert

competence.
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Section 7. Chair of the Board. The Chair of the Board shall exercise such powers
-and carry out such responsibilities as may be granted or authorized by the Board of Directors.
The Chair of the Board shall see that all orders and resolutions of the Board of Directors are
carried into effect, and when present, shall preside at all directors' meetings.

Section 8. Vice Chair of the Board. In the absence of the Chair of the Board or in the
event of his inability or refusal to act, the Vice Chair of the Board may perform the duties of the
Chair of the Board, and when so acting shall have all the powers of and be subject to all the
restrictions upon the Chair of the Board. The Vice Chair of the Board shall perform such other
duties and have such other powers as the Board of Directors or the Chair of the Board may from

time to time prescribe.

Section 9. President. The President shall exercise general supervision over the
‘management of the business and affairs of the Corporation and shall perform such other duties
and have such other powers as the Board of Directors shall from time to time prescribe.

Section 10.  Secretary and Assistant Secretaries. The Secretary shall, when possible,
attend all meetings of the Board of Directors, and shall record or supervise the recording of all
the proceedings of the Board of Directors, and the Executive Committee, if any, in a book to be
kept for that purpose, which is to be the property of the Corporation, and shall perform like duties
for committees of the Board of Directors when required. Except as otherwise provided in these

. Bylaws, he shall give, or cause to be given, pursuant to the provisions of these Bylaws, notice of
all meetings of the Board of Directors, and he shall make certificates that the notice required by
these Bylaws and the Tennessee Nonprofit Corporation Act, as amended, for such meetings has
been given, and he shall file such certificates with the minutes of such meetings. :

The Secretary shall also perform such other duties as are generally performed by a
secretary of a Corporation and such duties as may be prescribed by the Board of Directors, the
Chair of the Board, or the President. Any Assistant Secretary may, in the absence of the
Secretary or in the event of his inability or refusal to act perform the duties of the Secretary, and
when so acting shall have the powers and be subject to all restrictions upon the Secretary.

Section 11.  Treasurer and Assistant Treasurers. The Treasurer shall have custody of
the Corporation's funds, shall keep full and accurate accounts of receipts and disbursements in
books belonging to the Corporation, and shall deposit all monies and other valuable effects in the
name and to the credit of the Corporation in such depositories as may be designated by the Board
of Directors. He shall disburse the funds of the Corporation as ordered by the Board of Directors
or by an officer authorized by the Board to so order, taking proper vouchers for such
disbursements, and shall render to the Chair, the President and the Board of Directors an account
of all his transactions as Treasurer and of the financial conditions of the Corporation. ‘

The Treasurer shall also perform such other duties as are generally performed by a
treasurer of a corporation and such duties as may be presciibed by the Board of Directors or the
Chair. Any Assistant Treasurer may, in the absence of the Treasurer or in the event of his/her
inability or refusal to act, perform the duties of the Treasurer, and when so acting shall have all

the powers and be subject to all restrictions upon the Treasurer.



Docusign Envelope ID: 67BB6389-8A74-81B4-80FA-723DD266DA8F

Section 12. Chair-Elect. From time to time the Nominating Committee may decide to

select a Chair-Elect. The role of the Chair-Elect will be to learn as much as possible about the

. operation of The Community Foundation prior to the beginning of his/her term as Chair. In that
each officer shall hold office for a term of one (1) year and may be reelected for an additional
term of one (1) year, the Chair-Elect would be poised to assume the Chairmanship at the
conclusion of the current Chair’s term. The Nominating Committee will determine on a case-by-
case basis whether the Chair-Elect should be selected at the outset of the first one-year term of

the Chair or at the outset of the second one-year term.

~ ARTICLE VI
BOARD OF TRUSTEES

The Board of Directors shall appoint a Board of Trustees to advise and participate with
the Board of Directors. The number of the Board of Trustees shall not be less than three (3).
The members of the Board of Trustees shall be notified of and may attend all meetings of the
Board of Directors at which they will be entitled to have full participation, including vote.
Membership on the Board of Trustees shall be composed of i) all past Chairs of the Board of
Directors, who shall be membets without election for a term of six (6) years and who shall be
eligible for nomination and election for one additional term of six (6) years after expiration of the
first six (6) year term, ii) all past Vice-Chairs of the Board of Directors who shall be members
without election for a term of six (6) years and who shall be eligible for nomination and election
for one additional term of six (6) years after expiration of the first six (6) year term, and iii)
others who are elected by the Board of Directors for one (1) term of six (6) years. After
completion of the elected terms of six (6) years respectively cited above, continued membership
by election may occur only after a time lapse. Members of the Board of Trustees are expected to
comply with the requirements related to Board Members' participation as determined by the
Council on Foundation's National Accreditation Standards for Community Foundations.

ARTICLEVI .
ADVISORY BOARD OF DIRECTORS

The Board of Directors may, in its discretion, elect members to an Advisory Board of
Directors. The Advisory Board of Directors shall provide assistance and counsel to the Board of
Directors and to The Community Foundation in its endeavers. Election to the Advisory Board of
Directors shall be for one (1) term of three (3) years, with members eligible for reelection for
only one (1) additional full term of three (3) years, without a time lapse. The Board of Directors,
in selecting members for the Advisory Board of Directors shall keep in mind, among other
things, geographic diversity within the middle portion of the State of Tennessee. The Board of
Directors shall select a Chair and Secretary of the Advisory Board for one (1) term of oné (1)
year duration with eligibility for one (1) succeeding one (1) year term. These two (2) officers
shall automatically be members of the Board of Directors while they serve as officers of the
Advisory Board of Directors. The Advisory Board of Directors shall report on its activities to the

Board of Directors at least annually.
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ARTICLE VIII
DUTIES AS TO THE FUNDS OF THE CORPORATION

Section 1. Disbursements. Disbursements from the income or from the assets of the
Corporation for uses and purposes consistent with the objectives and purposes of the Corporation
as outlined in the Certificate of Incorporation and these bylaws shall be made on the order of the

Boatd of Directors.

Section 2. Contributions. Any contribution to the Corporation through any means
whatsoever shall not be complete until accepted by the Corporation through action of the Board
of Directors, and the Board shall have full authority to reject or refuse to accept any contribution
for any reason deemed adequate or sufficient to the Board, including but not limited to the
specification of a use of; or a restriction on the use of, any contribution which confliéts with the
purpose of the Corporation, its tax-exempt status, or its status as a public charity; provided,
however, that acceptance of a conmtribution by the Board of Directors 'shall be ‘deemed to be
effective as of the time of its tender, unless acceptance is declared by the Board of Directors to be

effective at a later time.

Section 3. Restricted Gifts/Variance Power. Notwithstanding any provision in these
bylaws to the contrary, the Board of Directors shall at all times be governed in the expenditure of
any fund or funds or other property by any terms of restriction or direction which may be
contained in any instrument under which the said property may be received and accepted by the
Corporation so long as said directions or restrictions are consistent with the donor's purpose in
specifying them and are compatible with the Corporation's purposes, its tax-exempt status, and
its status as a public charity. If at any time it shall appear to the Board that circumstances have so
changed as to make unnecessary, undesirable, impragtical or impossible a literal compliance with
the expressed desire of a donor or testator, it may take such steps as it deems necessary to direct
the application of any such funds to such other educational, charitable, literary or religious
purposes of a public nature, or others of a similar nature recognized by the federal government as
entitled to tax exemption; as in its judgment will to the extent possible carry out the purposes of

such donor or testator.

Section 4. Authority. The Board may authorize an officer or agent of the corporation
by resolution to enter into any contract or execute and deliver any instrument in the name of the
corporation, and no officer, agent or employee shall have any power or authority to’ bind the
corporation by any contract or engagement, or to pledge its credit or to render it liable pecuniarily

for any amount, without such authorization,

Section 5. _ Depositories. All funds of the Corporation shall be deposited to its credit
in such depository or depositories as the Board may designate, and for the purpose of such
deposits, any person or persons to whom such power is delegated by resolution of the Board may
endorse, assign, and deposit checks, drafts and other orders for the payment of funds payable to
the order of the corporation. All checks, drafts or other orders for the payment of money issued
by the corporation shall be signed by such person or persons as may from time to time be

designated by the Board.
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ARTICLE IX
TYPES OF PHILANTHROPIC CHARITABLE FUNDS

Section 1. The Foundation’s services shall include, without being limited to, the

making available to current and prospective donors a variety of charitable funds. Understanding
that different donors may wish to use the Foundation to achieve a wide variety of charitable, tax,
and estate planning objectives, the Foundation shall make available at least the following basic

types of cha:itable funds:

UNRESTRICTED FUNDS to address the community’s most pressing needs and promising
opportunities as they change over time.

FIELD OF INTEREST FUNDS to support a charitable cause named by the donor,_such as
meeting the needs of children or promoting the arts.

SCHOLARSHIP FUNDS to provide access to education for deserving students; these
students may be from a particular area or school, attend a particular school and/or pursue a
particular field of study.

DESIGNATED FUNDS to support specific charities named by the donor.

AGENCY ENDOWMENTS to enable non-profit organizations to ensure their own future
though the creation of & permanent “savings account” to support their operations or a
particular program.

DONOR-ADVISED FUNDS to allow donors and/or their designees to remain actively
involved in recommending grants from their fund over time.

Funds can be created with a miinimum gift of $5,000.00. The minimum for Scholarship

Funds is $10,000.00.

11
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ARTICLE X
FISCAL YEAR

The fiscal year of the Corporation shall be fixed by the Board of Directors from time to
time, subject to applicable law.

ARTICLEXI
CORPORATE SEAL
The corporate seal, if any, shall be in such form as shall be approved from time to tirhe by
the Board of Directors.
ARTICLE XTI
AMEN]SMENTS

These Bylaws may be amended by the Board of Directors upon the affirmative vote of a
majority of the directors in office at the time the amendment is adopted.

ARTICLE XIII
INDEMNIFICATION OF OFFICERS, DIRECTORS, EMPLOYEES, AND AGENTS

Section 1. General. The Corporation shall have the power to indemnify any person
authorized by the Tennessee Nonprofit Corporation Act, as the same may be amended from time
to time, in the manner prescribed therein, to the full extent allowed thereby.

- “Section2.. Indemnification Not Exclusive. To the extent permitted by the Tennessee
Nonprofit Corporation Act, as amended, the rights of indemnification provided in this Article XI
shall be in addition to any rights to which any such director, officer, employee, or othér person
may otherwise be entitled by contract or as a matter of law.

Section 3. Insurance. The Corporation shall have the power by action of the Board of
Directots to purchase and maintain insurance on behalf of any person who is or was a director,
officer, employee, or agent of the Corporation; is or was serving at the request of the Corporation
.as a corporation, partnership, joint venture, trust, employee benefit plan, or other enterprise
against any liability asserted against him or incurred by him in any such capacity or arising out of
his status as a director, officer, employee, or agent, whether or not the Corporation would have

the power to indemnify him against such liability.
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ARTICLE XIV
~ CORPORATION RECORDS

The Corporation shall keep, as permanent records, minutes of all meetings of the Board
of Directors, a record of all actions taken by the Board without a meeting, and a record of all
actions taken by any committee of the Board in place of Board action. The Comora‘aon also

shall maintain appropriate accounting records.

The Corporation shall keep a copy of the following records at its principal office: " (i)
the charter or réstated charter and all amendments currently in effect; (ii) these by-laws; (iii) a list
of the names and business or home addresses of its current directors and officers; and (iv) its

most recént annual report delivered to the Secretary of State.

ARTICLEXV
INVALIDITY

In the event any provision of these Bylaws is found invalid under the laws of the State of
Tennessee or other competent jurisdiction, the invalid provision or provisions shall be deemed to
be altered in such manner as is necessary to conform to the prevailing law. Notwithstanding such
alternations, as may be necessary, all other provisions of these Bylaws shall remain in effect as

written.
Amended 4/11/07
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METROPOLITAN GOVE i [LLE AND DAVIDSON COUNTY

Depariment of Finance
700 President Ronald Reagan Way, STE 201
v Nashville, Tennesses 37210

Metropolitan Government of Nashville and Davidson County
Recipient of Metro Grant Funding
Non-Profit Grants Manual Receipt Acknowledgement

Community Foundation of Middle Tennessee
April 30, 2026
As a condition of receipt of this funding, the recipient acknowledges the following:

¢ Receipt of the Non-Profit Grants Manual, updated February 2, 2023, issued
by the Division of Grants and Accountability. Electronic version can be
located at the following:

www.nashville.gov/departments/finance/grants-and-accountability/grants

o The recipient has read, understands and hereby affirms that the agency
will adhere to the requirements and expectations outlined within the Non-
Profit Grants Manual.

o The recipient understands that if the organization has any questions
regarding the Non-Profit Grants Manual or its content, they will consult with
the Metro department that awarded their grant.

*Note to Organizations: Please read the Non-Profits Grants Manual carefully to
ensure that you understand the requirements and expectations before signing this
document.

M

Signatur‘qe of Authorized Representative

Name: _ gl Cgio

Title: CED

Agency Name: _ Gompwn i Founda ’iﬁ"—“ { Mtoob([LT-WL’
Date: 4’ '30! Zip '
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kraftcpas.com

KraftCPAs

PLLC

INDEPENDENT AUDITOR’S REPORT

The Board of Directors and Board of Trustees
The Community Foundation of Middle Tennessee, Inc., Supporting Organization, and Subsidiaries
Nashville, Tennessee

REPORT ON THE AUDIT OF THE CONSOLIDATED FINANCIAL STATEMENTS

OPINION

We have audited the consolidated financial statements of The Community Foundation of Middle Tennessee,
Inc., Supporting Organization, and Subsidiaries (collectively, the “Foundation”), which comprise the
consolidated statements of financial position as of December 31, 2024 and 2023, and the related consolidated
statements of activities, functional expenses and cash flows for the years then ended, and the related notes to
the consolidated financial statements.

In our opinion, the accompanying consolidated financial statements referred to above present fairly, in all
material respects, the consolidated financial position of The Community Foundation of Middle Tennessee, Inc.,
Supporting Organization, and Subsidiaries as of December 31, 2024 and 2023, and the changes in its net assets
and its cash flows for the years then ended in accordance with accounting principles generally accepted in the
United States of America.

BASIS FOR OPINION

We conducted our audits in accordance with auditing standards generally accepted in the United States of
America (GAAS) and the standards applicable to financial audits contained in the Govermment Auditing
Standards issued by the Comptroller General of the United States. Our responsibilities under those standards
are further described in the Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements
section of our report. We are required to be independent of the Foundation and to meet our other ethical
responsibilities, in accordance with the relevant ethical requirements relating to our audits. We believe that the
audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

RESPONSIBILITIES OF MANAGEMENT FOR THE CONSOLIDATED FINANCIAL STATEMENTS

Management is responsible for the preparation and fair presentation of these consolidated financial statements
in accordance with accounting principles generally accepted in the United States of America; this includes the
design, implementation and maintenance of internal control relevant to the preparation and fair presentation of
consolidated financial statements that are free from material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, management is required to evaluate whether there are
conditions or events, considered in aggregate, that raise substantial doubt about the Foundation’s ability to
continue as a going concern within one year after the date that the consolidated financial statements are
available to be issued.

NASHVILLE CHATTANOOGA -1- COLUMBIA LEBANON
615-242-7351 423-894-7400 931-388-3711 615-449-2334
555 Great Circle Road 6136 Shallowford Road, Suite 101 610 North Garden Street, Suite 200 105 Bay Court

Nashville, TN 37228 Chattanooga, TN 37421 Columbia, TN 38401 Lebanon, TN 37087
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AUDITOR’S RESPONSIBILITIES FOR THE AUDIT OF THE CONSOLIDATED FINANCIAL
STATEMENTS

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes
our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a
guarantee that an audit conducted in accordance with GAAS and Government Auditing Standards will always
detect a material misstatement when it exists. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, internal omissions,
misrepresentations or the override of internal control. Misstatements are considered material if there is a
substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a
reasonable user based on the consolidated financial statements.

In performing an audit in accordance with GAAS and Government Auditing Standards, we:

e Exercise professional judgment and maintain professional skepticism throughout the audit.

Identify and assess the risks of material misstatement of the consolidated financial statements, whether
due to fraud or error, and design and perform audit procedures responsive to those risks. Such procedures
include examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated
financial statements.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the Foundation’s internal control. Accordingly, no such opinion is expressed.

e Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluate the overall presentation of the consolidated financial
statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about the Foundation’s ability to continue as a going concern for a reasonable period of
time.

We are required to communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit, significant audit findings and certain internal control-related matters that we
identified during the audit.
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OTHER REPORTING REQUIRED BY GOVERNMENT AUDITING STANDARDS

In accordance with Government Auditing Standards, we have also issued our report dated REPORT July 31,
2025, our consideration of the Foundation’s internal control over financial reporting and on our tests of its
compliance with certain provisions of laws, regulations, contracts and grant agreements and other matters. The
purpose of that report is solely to describe the scope of our testing of internal control over financial reporting
and compliance and the results of that testing, and not to provide an opinion on the effectiveness of the
Foundation’s internal control over financial reporting or on compliance. The report is an integral part of an
audit performed in accordance with Government Auditing Standards in considering the Foundation’s internal
control over financial reporting and compliance.

\j‘ﬁ%m% PLLC.

Nashville, Tennessee
July 31, 2025



ASSETS

Cash

Other receivables
Investments

Beneficial interest in lead trusts
Property available for sale
Property and equipment - at cost, less accumulated depreciation

Docusign Envelope ID: 67BB6389-8A74-81B4-80FA-723DD266DA8F

THE COMMUNITY FOUNDATION OF MIDDLE TENNESSEE, INC.,
SUPPORTING ORGANIZATION, AND SUBSIDIARIES
(A TENNESSEE NOT-FOR-PROFIT CORPORATION)

CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

DECEMBER 31, 2024 AND 2023

2024 2023
$ 57,060,461 § 48,948,721
1,230,194 484,992
715,172,956 549,013,169
59,298,129 65,941,846
1,103,008 1,103,008
17,211,076 17,518,063

TOTAL ASSETS $ 851,081,824 $ 683,009,799
LIABILITIES
Accounts payable and accrued expenses $ 531,648 $ 252,342
Grants payable 154,921 -
Line of credit - 65,055
Note payable, net 6,731,234 7,500,000
Agency funds liability 21,028,053 15,871,806
TOTAL LIABILITIES 28,445,856 23,689,203
NET ASSETS
Without donor restrictions:
Board-directed 29,028,619 27,922,056
Field-of-interest 123,025,636 103,562,992
Designated 47,075,901 40,977,459
Scholarship 25,228,562 22,705,673
Donor-advised 517,226,727 396,053,709
Supporting organization, undesignated 19,490,730 -
Total net assets without donor restrictions 761,076,175 591,221,889
With donor restrictions:
Charitable lead trusts 59,298,129 65,941,846
Certain bequests 2,261,664 2,156,861
Total net assets with donor restrictions 61,559,793 68,098,707
TOTAL NET ASSETS 822,635,968 659,320,596
TOTAL LIABILITIES AND NET ASSETS $ 851,081,824 $ 683,009,799

See accompanying notes to consolidated financial statements.
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THE COMMUNITY FOUNDATION OF MIDDLE TENNESSEE, INC.,

SUPPORTING ORGANIZATION, AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 31. 2024 AND 2023

OPERATING ACTIVITIES
Change in net assets
Adjustments to reconcile change in net assets to net cash
provided by operating activities:
Depreciation
Amortization of debt issuance costs
Noncash contributions of investments
Net realized and unrealized gain on investments
Change in value of beneficial interest in lead trusts
Distributions received from lead trusts
Decrease (increase) in:
Other receivables
Increase (decrease) in:
Accounts payable and accrued expenses

Grants payable
Deferred revenue
Agency funds liability

TOTAL ADJUSTMENTS

NET CASH PROVIDED BY OPERATING ACTIVITIES
INVESTING ACTIVITIES

Purchases of property and equipment

Proceeds from sale of investments
Purchase of investments

NET CASH (USED IN) INVESTING ACTIVITIES

FINANCING ACTIVITIES

Change in line of credit
Payments on note payable
Payments of debt issuance costs

NET CASH (USED IN) PROVIDED BY FINANCING ACTIVITIES
INCREASE IN CASH

CASH - BEGINNING OF YEAR

CASH - END OF YEAR

CASH PAID FOR
Interest

See accompanying notes to consolidated financial statements.

2024 2023
$ 163315372 $ 119,568,250
352,723 258,859

10,400 -
(110,565,022) (22,856,556)
(48,250,839) (88,093,830)
705,712 (4,279,423)
5,938,005 6,265,747
(745,202) (81,961)
279,306 (923,682)
154,921 (460,815)
- (28,371)

5,156,247 1,703,400
(146,963,749) (108,496,632)
16,351,623 11,071,618
(45,736) (1,341,365)
297,422,782 206,880,556
(304,766,708) (210,218,155)
(7,389,662) (4,678,964)
(65,055) 65,055
(311,203) -
(467,963) -
(844,221) 65,055
8,117,740 6,457,709
48,948,721 42,491,012

$ 57066461 $ 48,948,721
$ 157,563 $ 180,298
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THE COMMUNITY FOUNDATION OF MIDDLE TENNESSEE, INC., SUPPORTING
ORGANIZATION. AND SUBSIDIARIES
(A TENNESSEE NOT-FOR-PROFIT CORPORATION)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

DECEMBER 31, 2024 AND 2023

NOTE 1 - ORGANIZATION AND GENERAL

The Community Foundation of Middle Tennessee, Inc., Supporting Organization, and
Subsidiaries (collectively, the “Foundation™) is a charitable organization whose purpose is to be
a leader, catalyst and resource for philanthropy by building and holding a permanent and
growing endowment for the Middle Tennessee community’s changing needs and opportunities.
The Foundation provides flexible and cost-effective ways for civic-minded individuals,
families and companies to contribute to their community. The assets of the Foundation are
devoted to charitable uses of a public nature primarily benefiting the residents of Middle
Tennessee in fields such as social services, education, health, the environment and the arts.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The consolidated financial statements include the accounts of The Nashville Catalyst Fund, a
supporting organization formed as a Tennessee non-profit public benefit corporation on April 8,
2024 (the “Supporting Organization™). The Supporting Organization offers flexible financing for
the development and preservation of affordable housing within Nashville and Davidson County.
The Foundation has both an economic interest in the Supporting Organization and control of the
Supporting Organization through the appointment of a majority of the governing board members,
or voting controls of the governing board. This provides the basis for consolidations of the
Supporting Organization’s financial statements. All inter-organizational transactions and accounts
have been eliminated upon consolidation.

The consolidated financial statements also include the accounts of The Community Foundations
of Middle Tennessee Properties, Nonprofit LLC, a single-member limited liability company
formed to hold real estate donated to the Foundation and Childcare Tennessee, Nonprofit LLC, a
single-member limited liability company formed to ensure the accessibility and sustainability of
quality childcare programs serving the children and families of Tennessee. Both are subsidiaries
of The Community Foundation of Middle Tennessee, Inc. All inter-organizational transactions
and accounts have been eliminated upon consolidation.

The consolidated financial statements of the Foundation have been prepared in accordance with
accounting principles generally accepted in the United States of America (“GAAP”).
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THE COMMUNITY FOUNDATION OF MIDDLE TENNESSEE, INC., SUPPORTING
ORGANIZATION. AND SUBSIDIARIES
(A TENNESSEE NOT-FOR-PROFIT CORPORATION)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

DECEMBER 31, 2024 AND 2023

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Net Assets

The Foundation reports information regarding its financial position and activities according to the
following net asset classifications.

Net assets without donor restrictions: Net assets that are not subject to donor-imposed
restrictions and may be expended for any purpose in performing the primary objectives of the
organization. These net assets may be used at the discretion of the Foundation’s management
and the Board of Directors and Board of Trustees.

Net assets with donor restrictions: Net assets subject to stipulations imposed by donors and
grantors. Some donor restrictions are temporary in nature; those restrictions will be met by
actions of the Foundation or by the passage of time. Other donor restrictions are perpetual in
nature, whereby the donor has stipulated the funds be maintained in perpetuity.

Generally, contributions made to the Foundation are recorded as contributions without donor
restrictions. The Bylaws of the Foundation include a variance power providing the Board of
Directors the power to modity any restriction or condition on the distribution of funds for any
specified charitable purpose or to specified organization if in the sole judgment of the Board of
Directors such restriction or conditions becomes, in effect, unnecessary, incapable of fulfillment
or inconsistent with the charitable needs of the community.

Notwithstanding the classification as net assets without donor restrictions, the Foundation
consistently follows the policy of respecting donor’s grant-making preferences.

The Foundation classifies net assets without donor restrictions in the accompanying consolidated
financial statements into the following charitable funds, which reflect the intentions of the donors
making the gifts:

Board-Directed - The Board of Directors and Board of Trustees are responsible for
approving distributions of income and, where permitted, principal, solely for those charitable
purposes established by the Foundation.

Field-of-Interest - The donor may designate a functional area or field of interest, within
which specific projects or beneficiaries are selected by the Foundation’s Board.

Designated - Represents funds given by a donor who is committed to a specific charitable
organization(s). The Foundation gives the donor assurance that the spirit of the gift is
protected, and the assets given are prudently managed.
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NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Net Assets (continued)

Scholarship - Scholarships or loans can be provided so that deserving young people can get
an education they might not otherwise receive. Through these funds the donor can, for
example, specify the schools the young people are to come from or the ones they are to
attend.

Donor-Advised - The donor has the privilege of making recommendations relating to
distributions. Such recommendations are taken into consideration by the Board when grants
are decided upon but are advisory only and non-binding.

The Foundation classifies net assets with donor restrictions as follows in the accompanying
consolidated financial statements:

Charitable [.ead Trusts - Donors establish and fund a trust with specific distributions to be
made to the Foundation over a specified period based on the provisions outlined in the trust
agreements. Upon termination of a trust, the remainder of the trust assets is paid to the donor
or to beneficiaries designated by the donor.

Certain Bequests - Donors stipulate that the principal is to be invested in perpetuity by the
Foundation. Income from the invested funds may be restricted to a specific field of interest
and, therefore, is classified as net assets with donor restrictions until applicable restrictions
are met.

Contributions and Support

Contributions are recognized when cash, securities or other assets, an unconditional promise to
give or notification of a beneficial interest is received. A contribution is conditional if an
agreement includes a barrier that must be overcome and either a right of return of assets
transferred or a right of release of a promisor’s obligation to transfer assets exists. The presence of
both a barrier and a right of return or right of release indicates that a recipient is not entitled to the
contribution until it has overcome the barrier(s) in the agreement. Conditional promises to give
are not recognized until the barrier(s) in the agreement are overcome.

Donated marketable securities are recorded at their fair value at the date of contribution based on
their quoted market price.

Any gifts of equipment, facilities or materials are reported as net assets without donor restrictions
unless explicit donor restrictions specify how the assets must be used. Gifts of long-lived assets
with explicit restrictions as to how the assets are to be used or funds restricted for the acquisition
of long-lived assets are reported as net assets with donor restrictions. Expirations of donor
restrictions are recognized when the donated or acquired long-lived assets are placed in service.
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NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Contributions and Support (continued)

Grants awarded by federal, state and other sponsors are generally considered nonreciprocal
transactions restricted by sponsors for certain purposes. Grant revenue is recognized when the
conditions upon which it depends are substantially met, which primarily is when qualifying
expenses occur. Payments received in advance of conditions being met are recorded as deferred
revenue on the consolidated statements of financial position.

Fundraising event revenues are generated from sponsorships, ticket sales, donations, silent and
online auction proceeds and sales of items at events held during the year and revenues are
recognized when the events occur, which is the completion of the Foundation’s performance
obligation. Some of these revenues are comprised of an exchange element based on the value of
benefits provided, and a contribution element for the difference between the amount paid and the
exchange element.

Contributions of Nonfinancial Assets

Donated facilities and materials are recorded as gifts in the period received at fair value if there is
an objective and measurable basis for determining such value.

Donated services are recognized if they create or enhance nonfinancial assets or the donated
service requires specialized skills, were performed by a donor who possesses such skills, and
would have been purchased by the Foundation if not donated. Such services are recognized at fair
value as support and expense in the period the services are performed and primarily include
professional services.

A number of unpaid volunteers have made significant contributions of their time to assist the
Foundation in implementing various programs. The value of contributed time is not reflected in
these statements since it is not susceptible to objective measurement or valuation.

Investments

Investments are carried at fair value (money market funds and other short-term investments,
corporate bonds, equities, government securities, and mutual funds - generally at quoted market
prices; investment partnership interests, private equity funds and hedge funds - based on net asset
value). Investments in property without a readily determinable fair value are carried at cost.
Interest income is recorded on the accrual basis and dividends are recorded on the ex-dividend
date. Realized and unrealized gains and losses are recognized currently in the consolidated
statements of activities as investment income.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

DECEMBER 31, 2024 AND 2023

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Beneficial Interest in Lead Trusts

A charitable lead trust is an arrangement in which a donor establishes and funds a trust that
provides for specific distributions to be made to the Foundation over a specified period. When a
gift of this nature is received and the Foundation is not the trustee, a donor-restricted contribution
is recognized in the period in which the trust is established. The contribution and related
beneficial interest are measured at the present value of the expected future cash inflows, using the
interest rate for U.S. Treasury bonds of similar terms at the time the trust is established as the
discount rate. The discount rate is revised at each measurement date to reflect current market
conditions. Distributions from the trust are reflected as a reduction in the beneficial interest and a
reclassification from net assets with donor restrictions to net assets without donor restrictions.
Accretion of the discount and revaluations of expected future cash flows based on changes in
investment returns and discount rates used are recognized on the consolidated statement of cash
flows as adjustments to the beneficial interest in lead trusts and changes in the value of beneficial
interest in lead trusts in the consolidated statements of activities under net assets with donor
restrictions.

Property and Equipment

Property and equipment are stated at acquisition cost, or at estimated fair value at date of gift, if
donated, less accumulated depreciation. The Foundation’s policy is to capitalize purchases with
a cost of $10,000 or more and an estimated useful life greater than one year. Depreciation is
computed on the straight-line method over the estimated useful lives of the assets (building - 39
years; furniture, fixtures and equipment - 5 to 7 years). When depreciable assets are sold, the
cost and related accumulated depreciation are removed from the accounts, and any gain or loss
is recognized.

When property and equipment is classified as available for sale, depreciation and amortization

are no longer recorded and the property and equipment is reported at the lower of its carrying
value or fair value less cost to sell.

Grants Payable

Unconditional promises to give are recognized as grants payable and expenses in the period the
grant award is approved by the Foundation.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

DECEMBER 31, 2024 AND 2023

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Agency Funds Liability

The Foundation maintains certain funds to benefit other nonprofit agencies. Such funds are
pooled with other funds for investment. A pro-rata share of the investment income or loss and a
fee retained by the Foundation are debited or credited to each agency fund each year.

Fair Value Measurements

The Foundation classifies its assets and liabilities measured at fair value based on a hierarchy
consisting of: Level 1 (valued using quoted prices from active markets for identical assets),
Level 2 (not traded on an active market but for which observable market inputs are readily
available) and Level 3 (valued based on significant unobservable inputs).

An asset’s or liability’s fair value measurement level within the fair value hierarchy is based on
the lowest level of any input that is significant to the fair value measurement. Valuation
techniques used maximize the use of observable inputs and minimize the use of unobservable
inputs.

Following is a description of the valuation methodologies used for assets measured at fair value
on a recurring basis:

Money market funds, short-term investments and equities - These investments are valued at the
closing price reported on the active market on which the individual funds are traded.

Corporate bonds, government securities and certain international bond and mutual funds -
Securities for which quotations are readily available in active markets are valued at the most
recent quote in the principal market in which such securities are normally traded. These
investments also include securities valued on the basis of information provided by pricing
services that employ valuation models reflecting such factors as benchmark yields, reported
trades, broker/dealer quotes, bid/offer data and other relevant elements.

Mutual funds (excluding certain international bond and mutual funds included in level 2
valuation hierarchy) - Investments in these funds are valued using the net asset value per unit as
quoted in active markets at the valuation date.

Partnership interests and private equity funds - These investments are valued at the
Foundation’s capital account balance as reported by the fund’s general partner. The capital
account balance represents the net asset value of the Foundation’s share in the fund, which
approximates fair value.

Hedge funds - Hedge funds are reported at the net asset value (or its equivalent) of the

Foundation’s share in the fund as calculated in the fund’s audited financial statements, which
approximates fair value.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

DECEMBER 31, 2024 AND 2023

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Fair Value Measurements (continued)

Beneficial interest in lead trusts - The measurement of the Foundation’s beneficial interest in
charitable lead trusts was determined at the date of the gift and is adjusted annually for the change
in present value of the estimated future cash flows. The valuation is based on the term of the trust
or the actuarial life expectancy of the donor.

Agency funds liability - The value of the agency funds liability is determined based on the fair
value of underlying investments held by the Foundation on behalf of participating agencies.

There have been no changes in the methodologies used at December 31, 2024 and 2023.

The methods described above may produce a fair value calculation that may not be indicative of
net realizable value or reflective of future fair values. Furthermore, while the Foundation
believes its valuation methods are appropriate and consistent with other market participants, the
use of different methodologies or assumptions to determine the fair value of certain financial
instruments could result in a different estimate of fair value at the reporting date.

Debt Issuance Costs

Debt issuance costs are capitalized and amortized on a straight-line basis, which approximates
the effective interest method, in an apportioned amount based upon the terms of the related debt
facility. During 2024, the Supporting Organization capitalized $467,963 in debt issuance costs
related to the obtaining of available credit lines. Amortization of the debt issuance costs is
reported in the interest expense on the statement of functional expenses and amounted to
$10,400 for the year ended December 31, 2024. Unamortized debt issuance costs were
$457,963 at December 31, 2024. Annual amortization expense is expected to be $170,744 in
2025, $142,552 in 2026, $134,115 in 2027, $2,575 in 2028 and 2029 and $5,002 thereafter.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

DECEMBER 31, 2024 AND 2023

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Program and Supporting Services

The following program and supporting services are included in the accompanying consolidated
financial statements:

Program Services - includes grants and the cost of activities carried out to fulfill the
Foundation’s mission to provide support to nonprofit organizations.

Supporting Services

Management and General - relates to the overall direction of the Foundation. These
expenses are not identifiable with a particular program or event or with fundraising but are
indispensable to the conduct of those activities and are essential to the organization.
Specific activities include organization oversight, business management, recordkeeping,
budgeting, financing and other administrative activities.

Fundraising - includes costs of activities directed toward appeals for financial support,
including special events. Other activities include creation and distribution of fundraising
materials.

Functional Expenses

The costs of program and supporting services activities have been summarized on a functional
basis in the consolidated statements of activities. The consolidated statements of functional
expenses present the natural classification detail of expenses by function. Accordingly, certain
costs have been allocated among the programs and supporting services benefited. Expenses
allocated based on estimates of time and effort include compensation, other employee benefits,
payroll taxes, events and meetings, professional fees, marketing, office expenses, information
technology, bank and credit card fees, professional development, insurance coverage,
membership and subscriptions, business and auction sales taxes, and gift cards and gifts.
Building expenses and maintenance and depreciation are allocated based on a square-footage
basis.

Income Taxes
The Foundation qualifies as a not-for-profit organization exempt from federal income taxes under

Section 501(c)(3) of the Internal Revenue Code (“IRC”). The Foundation pays tax on unrelated

business income from certain activities. These activities and the related tax were insignificant in
2024 and 2023.
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NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Income Taxes (continued)

The Foundation files U.S. Federal Form 990 for organizations exempt from income tax and Form
990-T, an exempt organization business income tax return. The Community Foundation of
Middle Tennessee Properties, Nonprofit LLC and Childcare Tennessee, Nonprofit LLC are
disregarded entities for tax purposes and any activities of the subsidiaries are included in the Form
990 filed by the Foundation. In addition, the Foundation files a Tennessee state income tax return.

The Nashville Catalyst Fund is classified as a not-for-profit organization exempt from federal
income taxes under Section 501(c)(3) of the IRC. It is recognized under the IRC as a supporting
organization of The Community Foundation of Middle Tennessee, Inc. The Nashville Catalyst
Fund files a U.S. Federal Form 990 for organizations exempt from income tax.

Management performs an evaluation of all income tax positions taken or expected to be taken in
the course of preparing the Foundation’s income tax returns to determine whether the income tax
positions meet a “more likely than not” standard of being sustained under examination by the
applicable taxing authorities. Management has performed its evaluation of all income tax
positions taken on all open income tax returns and has determined that there were no positions
taken that do not meet the “more likely than not” standard. Accordingly, there are no provisions
for income taxes, penalties or interest receivable or payable relating to uncertain income tax
positions in the accompanying consolidated financial statements.

Use of Estimates in the Preparation of Consolidated Financial Statements

The preparation of consolidated financial statements in conformity with GAAP requires
management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the consolidated
financial statements and the reported amounts of revenues and expenses during the reporting
period. Actual results could differ from those estimates.

Events Occurring After Reporting Date

The Foundation has evaluated events and transactions that occurred between December 31, 2024
and July 31, 2025, the date the consolidated financial statements were available to be issued, for
possible recognition or disclosure in the consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

DECEMBER 31, 2024 AND 2023

NOTE 3 - AVAILABILITY AND LIQUIDITY

The following represents the Foundation’s financial assets available for general expenditures at
December 31:

2024 2023
Financial assets at year end:
Cash $ 57,066,461 $ 48,948,721
Other receivables 1,230,194 484,992
Investments 715,172,956 549,013,169
Total financial assets 773,469,611 598,446,882
Less amounts not available to be used for
general expenditures within one year:
Agency funds liability (21,028.053)  (15,871,806)
Assets limited to use:
Field-of-interest (123,025,636) (103.562,992)
Designated (47,075,901) (40,977.459)
Scholarship (25,228,562)  (22,705.,673)
Donor-advised (517,226,727) (396,053,709)
Certain bequests (2,261,664) (2,156,861)
Financial assets not available to be used for
general expenditures within one year (735,846,543) (581,328,500)
Financial assets available to meet general expenditures
over the next twelve months $ 37,623,068 $ 17,118,382

Included in amounts restricted by donor with time or purpose restrictions are the Foundation’s
bequests. Income from the donor-restricted bequests is subject to an annual spending rate of

approximately 5% as described in Note 11. Donor-restricted bequests are not available for general
expenditure.

General expenditures do not include amounts to be given as grants.

As part of the Foundation’s liquidity management, it has a policy to structure its financial assets
to be available as its general expenditures, liabilities and other obligations come due. Surplus cash
from the prior year is invested in a reserve account.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

DECEMBER 31, 2024 AND 2023

NOTE 4 - CONCENTRATIONS OF CREDIT RISK

The Foundation maintains cash balances at financial institutions whose accounts are insured by
the Federal Deposit Insurance Corporation (“FDIC™) up to statutory limits. The Foundation’s
cash balances generally exceed statutory limits. The Foundation has not experienced any losses in
such accounts and management considers this to be a normal business risk.

The Foundation also maintains investment balances at various brokerage and investment
companies. These investments consist of money market funds and other short-term investments,
equites, various mutual funds, stocks, bonds and alternative investments. Generally, they are not
insured by the FDIC or any other government agency and are subject to investment risk, including
the risk of loss of principal. Investors are provided limited protection by the Securities Investor
Protection Corporation (“SIPC”), a nonprofit membership corporation funded by its member
securities broker dealers. SIPC covers investor losses, in some cases, attributable to bankruptcy or
fraudulent practices of brokerage firms up to $500,000 per broker (including $250,000 of cash).

NOTE 5 - INVESTMENTS

Foundation investments are generally pooled. Segregated accounts are created at the
Foundation’s discretion, generally at the request of the donor or due to the nature of the gift.

Investments consisted of the following as of December 31:

2024 2023

Investments at fair value

Money market funds and other short-term investments $ 107,365,390 $ 43,299,497
Corporate bonds 50,779,753 53,363,261
Equities securities 192,350,725 130,633,370
Government securities 21,761,858 3,379,548
Mutual funds 139,861,405 128,316,396
Alternative investments 201,033,832 189,076,104

713,152,963 548,068,176

Investments at cost
Property 2,019,993 944,993

$ 715,172,956  § 549,013,169
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

DECEMBER 31, 2024 AND 2023

NOTE 6 - CHARITABLE LEAD TRUSTS

The Foundation is named beneficiary of various irrevocable charitable lead trusts. The Foundation
is not the trustee and does not exercise control over the trusts’ assets; therefore, the Foundation
recognizes a receivable for its beneficial interest in those assets in the period the trust is created,
with a corresponding credit to contributions with donor restrictions, based on the present value of
the expected future cash inflows. The trust instruments provide for distributions to be made to the
Foundation in amounts ranging from four to twenty-one percent of the trust assets each year for
periods of two years or more. Total cash distributions received by the Foundation from these
trusts amounted to $5,938,005 and $6,265,747 for the years ended December 31, 2024 and 2023,
respectively.

NOTE 7 - PROPERTY AND EQUIPMENT

Property and equipment consisted of the following as of December 31:

2024 2023
Land $ 6,917,030 $ 6,917,030
Building 9,987,763 9,987,763
Furniture, fixtures and equipment 1,026,610 980,874

17,931,403 17,885,667
Less accumulated depreciation (720,327) (367.604)

$ 17,211,076 $ 17,518,063

Depreciation expense recognized on property and equipment amounted to $352,723 and
$258.859 for the years ended December 31, 2024 and 2023, respectively.

During 2023, the Foundation made available for sale its former office building. It is presented
on the consolidated statements of financial position as property available for sale, valued at the
lower of the carrying value or fair value less cost in the amount of $1,103,008 at December 31,
2024.
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NOTE 8 - EMPLOYEE BENEFIT PLAN

The Foundation has a 403(b) Plan covering eligible employees age 21 years or older who have
been employed by the Foundation for at least one year and have worked more than 20 hours a
week or are reasonably expected to work 1,000 hours of service during the year. The
Foundation contributed approximately $81,000 and $94,000 to the plan during 2024 and 2023,
respectively.

NOTE 9 - AVAILABLE CREDIT LINES AND NOTE PAYABLE

On December 9, 2024, the Supporting Organization entered into a Revolving Credit Agreement
(“Senior Facility”) with six financial institution lenders. The facility provides up to $48,000,000
in revolving borrowings through December 9, 2027 (the “origination termination date’). The
lenders have no obligations to make loans on or after the origination termination date.
Borrowings under the agreement bear interest at a variable rate equal to the secured overnight
financing rate for a one-month tenor (“SOFR”) (with a floor of 0.00%) plus 2.50%. Interest
payments are due quarterly. The facility is secured by the assets of the Supporting Organization,
including a first lien on program-related loans. The Senior Facility matures on December 9,
2031. As of December 31, 2024, the full amount remained available and undrawn.

On December 9, 2024, the Supporting Organization also entered into mezzanine loan
agreements with three companies (“Mezzanine Lenders”). The Mezzanine Lenders have
provided a combined total of $8,000,000 of loans that are unsecured, subordinated to the Senior
Facility and governed by a Subordination and Intercreditor Agreement dated December 9, 2024.
The Supporting Organization may request draws on the mezzanine loans at any time during the
24-month credit period, which can be extended an additional 12 months. The principal balance
of the loan accrues interest at the fixed rate of 2.00% per annum and the mezzanine loans
mature on December 9, 2031. There were no outstanding draws under the mezzanine loans at
December 31, 2024.

The Supporting Organization incurred debt issuance costs related to these available credit lines
totaling $467,963 which is reported as a contra liability in accordance with GAAP.

The Foundation had a $2,000,000 non-revolving line of credit facility that expired in February
2024. The line of credit bore interest at the Bloomberg Short-Term Bank Yield Daily Floating
Rate plus 0.4%. Outstanding borrowings under the line of credit were $65,055 as of December
31, 2023. The Foundation paid off the line of credit during 2024.
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NOTE 9 - AVAILABLE CREDIT LINES AND NOTE PAYABLE (CONTINUED)

Note payable consists of the following at December 31:

2024

2023

Term note payable to a bank with the original principal balance of
$7,500,000 in March 2022, that bears interest at a fixed rate of 2.19%.

The term note payable was due in interest-only payments through
March 2024. Commencing March 2024, the note payable is due in

monthly principal installments of $31,250 until March 2032 when the

remaining principal balance is due in full.

Less unamortized debt issuance costs

$ 7,188,797 § 7,500,000

7,188,797
(457,963)

7,500,000

$ 6,730,834 § 7,500,000

Future principal maturities of the term not payable are as follows:

Year Ending December 31,

2025
2026
2027
2028
2029
Thereafter

21-

$ 375,000
375,000
375,000
375,000
375,000

5,313,797

57188797
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NOTE 10 - FAIR VALUE MEASUREMENTS

The following table sets forth the Foundation’s major categories of assets and liabilities
measured at fair value on a recurring basis, by level within the fair value hierarchy, as of

December 31:

Fair Level 1 Level 2 Level 3
2024 Value Inputs Inputs Inputs
Financial Assets:
Investments:
Money market funds and other
short-term investments $107,365,390 $107,365390 $ - $
Corporate bonds 50,779,753 - 50,779,753
Equity securities 192,350,725 192,350,725 -
Government securities 21,761,858 - 21,761,858
Mutual funds 139,861,405 112,481,505 27,379,900
Total investments in the fair
value hierarchy 512,119,131 412,197,620 99,921,511
Partnership interests 76,634,532
Private equity 4,030,600
Hedge funds 120,368,700
Total investments measured at
net asset value (a) 201,033,832
Total investments at fair value 713,152,963 412,197,620 99,921,511
Beneficial interest in lead trusts 59,298,129 - 59,298,129
Total Financial Assets $772,451,092 $412,197,620 $159,219,640 $

Financial Liabilities:
Agency funds liability

$ (21,028,053) §

- $(21,028,053) §
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THE COMMUNITY FOUNDATION OF MIDDLE TENNESSEE, INC., SUPPORTING
ORGANIZATION. AND SUBSIDIARIES
(A TENNESSEE NOT-FOR-PROFIT CORPORATION)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

DECEMBER 31, 2024 AND 2023

NOTE 10 - FAIR VALUE MEASUREMENTS (CONTINUED)

Fair Level 1 Level 2 Level 3
2023 Value Inputs Inputs Inputs
Financial Assets:
Investments:
Money market funds and other
short-term investments $ 43,299.497 § 43,299,497 § -3
Corporate bonds 53,363,261 - 53,363,261
Equity securities 130,633,370 130,633,370 -
Government securities 3,379,548 - 3,379,548
Mutual funds 128,316,396 86,469,011 41,847,385
Total investments in the fair
value hierarchy 358,992,072 260,401,878 98,590,194
Partnership interests 77,053,141
Private equity 9,561,749
Hedge funds 102,461,214
Total investments measured at
net asset value (a) 189,076,104
Total investments at fair value 548,068,176 260,401,878 98,590,194
Beneficial interest in lead trusts 65,941,846 - 65,941,846
Total Financial Assets $614,010,022 $260,401,878 §164,532,040 §
Financial Liabilities:
Agency funds liability $ (15,871,806) $ - $(15,871,806) $

(a) In accordance with Accounting Standards Codification Subtopic 820-10, certain investments
that were measured at fair value using the net asset value per share (or the equivalent)
practical expedient have not been classified in the fair value hierarchy. The fair value
amounts presented in this table are intended to permit reconciliation of the fair value

hierarchy to the investments at fair value presented in Note 5.
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THE COMMUNITY FOUNDATION OF MIDDLE TENNESSEE, INC., SUPPORTING
ORGANIZATION. AND SUBSIDIARIES
(A TENNESSEE NOT-FOR-PROFIT CORPORATION)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

DECEMBER 31, 2024 AND 2023

NOTE 10 - FAIR VALUE MEASUREMENTS (CONTINUED)

Fair value of investments in certain entities that calculate net asset value per share (or its
equivalent) are as follows:

Fair Value Fair Value Unfunded Redemption Redemption
2024 2023 Commitments Frequency Notice

Partnership interests  $ 76,634,532 § 77,053,141 $§ 6,685,405 monthly, quarterly, bi-annually 30-180 days
Private equity $ 4,030,600 $ 9561749 $ 20,462,950  daily, quarterly, bi-annually  30-90 days
Hedge funds $ 120.368,700 §$ 102,461,214 § - quarterly, annually 30-90 days

A summary of the investment strategies for significant investments follows:
Partnership interests

The Foundation holds an investment with a fair value of approximately $11,317,000 in 2024
($10,307,000 in 2023) in Davidson Kempner Institutional Partners, L.P. The investment
objective of the fund is to achieve capital appreciation through event-driven investments which
seek to exploit situations in which announced or anticipated events create inefficiencies in the
pricing of investments.

The Foundation holds an investment with a fair value of approximately $3,058,000 in 2024
($3,470,000 in 2023) in Whiteoak Capital Partners. The investment objective of the fund is the
earning of substantial current income by lending and investing in a diversified portfolio of fixed
income securities.

The Foundation holds an investment with a fair value of approximately $7,521,000 in 2024
($9,375,000 in 2023) in American Strategic Value Realty Fund. The investment objective of the
fund is to offer institutional investors the opportunity to participate in a real estate investment
strategy that targets enhanced yield and value-added return opportunities, with a secondary goal
of diversification to reduce overall investment risk.

The Foundation holds an investment with a fair value of approximately $27,436,000 in 2024
($24,604,000 in 2023) in Thornburg International Equity Fund. The investment objective of the
fund is to provide investors with long-term capital appreciation by investing in equity and debt
securities of all types using a fundamental approach to uncover promising businesses with
sound fundamentals in primarily the developed international markets of Europe and the Asia
Pacific region.
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THE COMMUNITY FOUNDATION OF MIDDLE TENNESSEE, INC., SUPPORTING
ORGANIZATION. AND SUBSIDIARIES
(A TENNESSEE NOT-FOR-PROFIT CORPORATION)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

DECEMBER 31, 2024 AND 2023

NOTE 10 - FAIR VALUE MEASUREMENTS (CONTINUED)
Partnership interests (continued)

The Foundation holds an investment with a fair value of approximately $7,316,000 in 2024
($8,182,000 in 2023) in Intercontinental Real Estate Corporation. The investment objective of
the fund is to invest in a pool of real estate assets that are diversified by geography and property
type, with a focus on yield-driven investments and value-added investments.

The Foundation holds an investment with a fair value of approximately $10,075,000 in 2024
($8,539,000 in 2023) in Pointer Offshore, Ltd. The investment objective of the fund is to trade
and invest in various securities, private investment companies and other investments.

The Foundation holds an investment with a fair value of approximately $6,555,000 in 2024
($6,005,000 in 2023) in Brookfield Super-Core Infrastructure Partners. The investment
objective of the fund is to invest in its high-quality, core infrastructure businesses that reflect a
lower-risk strategy that aims to deliver stable performance.

Private equity funds

The Foundation holds an investment with a fair value of approximately $1,064,000 in 2024
($1,828,000 in 2023) in Strategic Value Special Situations Feeder Fund I1I, L.P. The investment
objective of the fund is to generate capital appreciation through global investments in a range of
distressed financial and other assets.

The Foundation holds an investment with a fair value of approximately $580,000 in 2024
($2,754,000 in 2023) in Monogram Capital Partners The investment objective of the fund is to
generate capital appreciation through investment in consumer and retail brands.

Hedge funds

The Foundation holds an investment with a fair value of approximately $82,882,000 in 2024
($75,065,000 in 2023) in Courage Special Situations Onshore Fund, Ltd. The investment
objective of the fund is to achieve significant capital gains while minimizing risks associated
with the broad security markets.

The Foundation holds an investment with a fair value of approximately $14,946,000 in 2024
($15,742,000 in 2023) in Courage Credit Opportunities Offshore Fund IV, L.P. The investment
objective of the fund is to achieve investment returns while emphasizing distressed investments
in financially troubled companies, including those of companies that may be or have become
involved in reorganization or bankruptcy proceedings.
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ORGANIZATION. AND SUBSIDIARIES
(A TENNESSEE NOT-FOR-PROFIT CORPORATION)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

DECEMBER 31, 2024 AND 2023

NOTE 10 - FAIR VALUE MEASUREMENTS (CONTINUED)
Hedge funds (continued)

The Foundation holds an investment with a fair value of approximately $12,194,000 in 2024
($11,169,000 in 2023) in Ironwood Institutional Multi-Strategy Fund LLC. The investment
objective of the fund is capital appreciation with limited variability of returns.

In addition to the above funds, the Foundation invests in approximately 40 other investments in
certain entities that calculate net asset value per share or its equivalent (ranging in value up to
approximately $2,000,000) which engage in multi-strategy approaches for both domestic and
international investments in public and private companies and other objectives.

Estimated Fair Value of Other Financial Instruments

The Foundation estimates that the fair value of all other financial instruments at December 31,
2024 and 2023, does not differ materially from the aggregate carrying value of its financial
instruments recorded in the accompanying consolidated statements of financial position. The
estimated fair value amounts have been determined by the Foundation using available market
information and appropriate valuation methodologies.

NOTE 11 - CERTAIN BEQUESTS

The Foundation’s endowment consists of five permanently restricted bequests for donor-
restricted funds established for a variety of purposes including support for public education, the
acquisition of affordable housing, children, animals and the performing arts. As required by
GAAP, net assets associated with endowment funds are classified and reported based on the
existence or absence of donor-imposed restrictions. The Foundation’s donor-restricted
endowment funds are subject to the Uniform Prudent Management of Institutional Funds Act
of 2006 (“UPMIFA™) and the State of Tennessee’s State Uniform Prudent Management of
Institutional Funds Act (“SUPMIFA™).

Interpretation of applicable law - The Board of Directors and Board of Trustees has interpreted
UPMIFA as requiring the preservation of the fair value of the original gift as of the gift date of
the donor-restricted endowment funds absent explicit donor stipulations to the contrary. As a
result of this interpretation, the Foundation retains in perpetuity (a) the original value of gifts
donated to the endowment, (b) the original value of subsequent gifts to the endowment, and (c)
accumulations to the endowment made in accordance with the direction of the applicable donor
gift instrument at the time the accumulation is added to the fund. Donor-restricted amounts not
retained in perpetuity are subject to appropriation for expenditure by the Foundation in a
manner consistent with the standard of prudence prescribed by UPMIFA.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

DECEMBER 31, 2024 AND 2023

NOTE 11 - CERTAIN BEQUESTS (CONTINUED)

In accordance with UPMIFA, the Foundation considers the following factors in making a
determination to appropriate or accumulate donor-restricted endowment funds:

The duration and preservation of the fund

The purpose of the Foundation and the donor-restricted endowment fund
General economic conditions

The possible effect of inflation and deflation

The expected total return from income and the appreciation of the investments
The investment policies of the Foundation

e o o o o o

Spending policy - The Foundation has a policy of appropriating for distribution each year a
payout range of 4% to 6% of total fund assets as determined annually by the Investment and
Finance Committee. This payout will approximate 5% but may be adjusted by the committee at
its sole discretion.

Investment return objective, risk parameters and strategies - The Foundation holds the assets in
endowment funds to apply income there, both for long-term development purposes as well as
for responding to current and changing charitable needs in Middle Tennessee. These
circumstances require a growing asset base as well as a growing annual return on that base and
dictate the following general philosophy guiding the Foundation’s investments:

e Primary emphasis shall be placed on safety of principal by minimizing risks from either
market or credit factors; and

e Moderate growth of principal and total return will be expected consistent with maintaining
safety of principal.

The objective of the Foundation’s investment management is to earn a real total rate of return
averaging at least 4% per annum measured over a full market cycle (usually three to five years).
The total fund objective is to compare favorably with the upper end performance (that is, the
top 40%) of balanced fund managers, averaged over a full market cycle.

Investments of the Foundation are diversified to prevent adverse effects of any given
investment from unduly penalizing the overall portfolio performance. Diversification is
interpreted to include different types, characteristics and numbers of investments.

Asset allocation between equities, fixed income instruments and alternative investments is one
method of diversification of investments of endowment funds. The portfolio is structured to
consist of 40% to 80% equity securities, 60% to 20% fixed income securities, and up to 20% in
alternative investment strategies.
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DECEMBER 31, 2024 AND 2023

NOTE 11 - CERTAIN BEQUESTS (CONTINUED)

A schedule of endowment net asset composition by type of fund as of December 31 follows:

Accumulated investment gains

Original donor-restricted gift amount
and amounts required to be maintained
in perpetuity by donor

Total endowment funds

Accumulated investment gains

Original donor-restricted gift amount
and amounts required to be maintained
in perpetuity by donor

Total endowment funds

2024
Without Donor With Donor
Restrictions Restrictions Total
$ - 3 299,747 $ 299,747
- 1,961,917 1,961,917
$ - $ 2,261,664 $ 2,261,664
2023
Without Donor With Donor
Restrictions Restrictions Total
$ - 9 194944 $ 194,944
- 1,961,917 1,961,917
$ -3 2,156,861 $ 2,156,861

From time to time, the fair value of assets associated with individual donor-restricted
endowment funds may fall below the level that the donor or SUPMIFA requires the Foundation
to retain as a fund of perpetual duration. Deficiencies total approximately $33,000 and $50,000

at December 31, 2024 and 2023.
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THE COMMUNITY FOUNDATION OF MIDDLE TENNESSEE, INC., SUPPORTING
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

DECEMBER 31, 2024 AND 2023

NOTE 11 - CERTAIN BEQUESTS (CONTINUED)

A schedule of changes in endowment net assets follows for the years ended December 31:

2024
Without Donor With Donor
Restrictions Restrictions Total
Endowment net assets, January 1, 2024 $ - $ 2,156,861 $ 2,156,861
Investment income - 20,566 20,566
Net appreciation (realized and unrealized) - 222,299 222,299
Amounts appropriated for expenditure - (138,062) (138,062)
Endowment net assets, December 31, 2024 $ - 8 2,261,664 § 2,261,664
2023
Without Donor With Donor
Restrictions Restrictions Total
Endowment net assets, January 1, 2023 $ - 3 2,069,936 $ 2,069,936
Investment income - 44,268 44,268
Net appreciation (realized and unrealized) - 203,988 203,988
Amounts appropriated for expenditure - (161,331) (161,331)
Endowment net assets, December 31, 2023 $ - 3 2,156,861 § 2,156,861

NOTE 12 - CONTRIBUTIONS OF NONFINANCIAL ASSETS

During the year ended December 31, 2024, the Foundation received donated property. The
donated property is recorded in the consolidated financial statements as a contribution of
nonfinancial assets at the estimated fair value at the date of receipt based on similar real estate
values, which was approximately $1,075,000. The property is held in the Foundation’s
investments.

During the years ended December 31, 2024 and 2023, the Foundation received in-kind
contributions in the form of professional services totaling approximately $0 and $15,000,
respectively, based on the fair value of similar professional services. Such services were utilized
for the Foundation’s management and general activities and are recognized at fair value as
support and expense in the period the services were performed.
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defamatory, harassing, libelous, threatening, or obscene; (ii) in a way that violates or infringes
upon the intellectual property rights or the privacy or publicity rights of any person or entity or
that may otherwise be unlawful or give rise to civil or criminal liability (other than contractual
liability of the parties under eContracts processed through the Subscription Service); (iii) in any
manner that is likely to damage, disable, overburden, or impair the System or the Subscription
Service or interfere with the use or enjoyment of the Subscription Service by others; or (iv) in
any way that constitutes or encourages conduct that could constitute a criminal offense.
DocuSign does not monitor the content processed through the Subscription Service, but in
accordance with DMCA (Digital Millennium Copyright Act) safe harbors, it may suspend any
use of the Subscription Service, or remove or disable any content that DocuSign reasonably and
in good faith believes violates this Agreement or applicable laws or regulations. DocuSign will
use commercially reasonable efforts to notify Subscriber prior to any such suspension or
disablement, unless DocuSign reasonably believes that: (A) it is prohibited from doing so under
applicable law or under legal process, such as court or government administrative agency
processes, orders, mandates, and the like; or (B) it is necessary to delay notice in order to prevent
imminent harm to the System, Subscription Service, or a third party. Under circumstances where
notice is delayed, DocuSign will provide the notice if and when the related restrictions in the
previous sentence no longer apply. 6. PRICING AND PER USE PURCHASES The prices,
features, and options of the Subscription Service available for an Account depend on the Service
Plan selected by Subscriber. Subscriber may also purchase optional services on a periodic or
per-use basis. DocuSign may add or change the prices, features or options available with a



Service Plan without notice. Subscriber's usage under a Service Plan is measured based on the
actual number of Seats as described in the Service Plan on the Site. Once a per-Seat Service Plan
is established, the right of the named Authorized User to access and use the Subscription Service
is not transferable; any additional or differently named Authorized Users must purchase per-Seat
Service Plans to send Envelopes. Extra seats, users and/or per use fees will be charged as set
forth in Subscriber's Service Plan if allowed by such Service Plan. If a Services Plan defines a
monthly Envelope Allowance (i.e. # Envelopes per month allowed to be sent), all Envelopes sent
in excess of the Envelope Allowance will incur a per-Envelope charge. Any unused Envelope
Allowances will expire and not carry over from one billing period to another under a Service
Plan. Subscribera€™s Account will be deemed to have consumed an Envelope at the time the
Envelope is sent by Subscriber, regardless of whether Envelopes were received by recipients, or
whether recipients have performed any actions upon any eContract in the Envelope. Powerforms
are considered Envelopes within an Envelope Allowance Service Plan, and will be deemed
consumed at the time they are a€ceclickeda€? by any end user regardless of whether or not any
actions are subsequently performed upon such Envelope. For Service Plans that specify the
Envelope Allowance is a€ceUnlimited,a€? Subscriber is allowed to send a reasonable number of
Envelopes from the number of Seats purchased. If DocuSign suspects that the number of
Envelopes sent from a particular Seat or a group of Seats is abusive and/or unduly burdensome,
DocuSign will promptly notify Subscriber, discuss the use-case scenario with Subscriber and any
continued monitoring, additional discussions and/or information required to make a final
determination on the course of action based on such information. In the event Subscriber
exceeds, in DocuSigna€™s sole discretion, reasonable use restrictions under a Service Plan,
DocuSign reserves the right to transfer Subscriber into a higher-tier Service Plan without notice.
If you misrepresent your eligibility for any Service Plan, you agree to pay us the additional
amount you would have been charged under the most favorable pricing structure for which you
are eligible. DocuSign may discontinue a Service Plan at any time, and with prior notice to you,
may migrate your Account to a similar Service Plan that may carry a different fee. You agree to
allow us to charge your credit card for the fees associated with a substitute Service Plan, even if
those fees are higher than those you agreed to when you registered your Account. Optional
asures, are measured at the time of use, and such charges are specific to the number of units of
the service(s) used during the billing period. Optional services subject to periodic charges, such
as additional secure storage, are charged on the same periodic basis as the Service Plan fees for
the Subscription Service. 7. SUBSCRIBER SUPPORT DocuSign will provide Subscriber
support to Subscriber as specified in the Service Plan selected by Subscriber, and that is further
detailed on DocuSigna€™s website. 8. STORAGE DocuSign will store eContracts per the terms
of the Service Plan selected by Subscriber. For Service Plans that specify the Envelope storage
amount is a€ceUnlimited,a€? DocuSign will store an amount of Envelopes that is not abusive
and/or unduly burdensome, in DocuSigna€™s sole discretion. Subscriber may retrieve and store
copies of eContracts for storage outside of the System at any time during the Term of the Service
Plan when Subscriber is in good financial standing under these Terms and Conditions, and may
delete or purge eContracts from the System at its own discretion. DocuSign may, at its sole
discretion, delete an uncompleted eContract from the System immediately and without notice
upon earlier of: (i) expiration of the Envelope (where Subscriber has established an expiration
for such Envelope, not to exceed 365 days); or (ii) expiration of the Term. DocuSign assumes no
liability or responsibility for a party's failure or inability to electronically sign any eContract
within such a period of time. DocuSign may retain Transaction Data for as long as it has a



business purpose to do so. 9. BUSINESS AGREEMENT BENEFITS You may receive or be
eligible for certain pricing structures, discounts, features, promotions, and other benefits
(collectively, "Benefits") through a business or government Subscriber's agreement with us (a
"Business Agreement"). Any and all such Benefits are provided to you solely as a result of the
corresponding Business Agreement and such Benefits may be modified or terminated without
notice. If you use the Subscription Service where a business or government entity pays your
charges or is otherwise liable for the charges, you authorize us to share your account information
with that entity and/or its authorized agents. If you are enrolled in a Service Plan or receive
certain Benefits tied to a Business Agreement with us, but you are liable for your own charges,
then you authorize us to share enough account information with that entity and its authorized
agents to verify your continuing eligibility for those Benefits and the Service Plan. 10. FEES
AND PAYMENT TERMS The Service Plan rates, charges, and other conditions for use are set
forth in the Site. Subscriber will pay DocuSign the applicable charges for the Services Plan as set
forth on the Site. If you add more Authorized Users than the number of Seats you purchased, we
will add those Authorized Users to your Account and impose additional charges for such
additional Seats on an ongoing basis. Charges for pre-paid Service Plans will be billed to
Subscriber in advance. Charges for per use purchases and standard Service Plan charges will be
billed in arrears. When you register for an Account, you will be required to provide DocuSign
with accurate, complete, and current credit card information for a valid credit card that you are
authorized to use. You must promptly notify us of any change in your invoicing address or
changes related to the credit card used for payment. By completing your registration for the
Services Plan, you authorize DocuSign or its agent to bill your credit card the applicable Service
Plan charges, any and all applicable taxes, and any other charges you may incur in connection
with your use of the Subscription Service, all of which will be charged to your credit card. Each
time you use the Subscription Service, or allow or cause the Subscription Service to be used, you
reaffirm that we are authorized to charge your credit card. You may terminate your Account and
revoke your credit card authorization as set forth in the Term and Termination section of these
Terms and Conditions. We will provide you with one invoice in a format we choose, which may
change from time to time, for all Subscription Service associated with each Account and any
charges of a third party on whose behalf we bill. Payment of all charges is due and will be
charged to your credit card upon your receipt of an invoice. Billing cycle end dates may change
from time to time. When a billing cycle covers less than or more than a full month, we may make
reasonable adjustments and/or prorations. If your Account is a qualified business account and is
approved by us in writing for corporate billing, charges will be accumulated, identified by
Account identification number, and invoiced on a monthly basis. You agree that we may (at our
option) accumulate charges incurred during your monthly billing cycle and submit them as one
or more aggregate charges during or at the end of each cycle, and that we may delay obtaining
authorization from your credit card issuer until submission of the accumulated charge(s). This
means that accumulated charges may appear on the statement you receive from your credit card
issuer. If DocuSign does not receive payment from your credit card provider, you agree to pay
all amounts due upon demand. DocuSign reserves the right to correct any errors or mistakes that
it makes even if it has already requested or received payment. Your credit card issuer's
agreement governs your use of your credit card in connection with the Subscription Service, and
you must refer to such agreement (not these Terms and Conditions) with respect to your rights
and liabilities as a cardholder. You are solely responsible for any and all fees charged to your
credit card by the issuer, bank, or financial institution including, but not limited to, membership,



overdraft, insufficient funds, and over the credit limit fees. You agree to notify us about any
billing problems or discrepancies within 20 days after they first appear on your invoice. If you do
not bring them to our attention within 20 days, you agree that you waive your right to dispute
such problems or discrepancies. We may modify the price, content, or nature of the Subscription
Service and/or your Service Plan at any time. If we modify any of the foregoing terms, you may
cancel your use of the Subscription Service. We may provide notice of any such changes by
e-mail, notice to you upon log-in, or by publishing them on the Site. Your payment obligations
survive any termination of your use of the Subscription Service before the end of the billing
cycle. Any amount not paid when due will be subject to finance charges equal to 1.5% of the
unpaid balance per month or the highest rate permitted by applicable usury law, whichever is
less, determined and compounded daily from the date due until the date paid. Subscriber will
reimburse any costs or expenses (including, but not limited to, reasonable attorneysa€™ fees)
incurred by DocuSign to collect any amount that is not paid when due. DocuSign may accept any
check or payment in any amount without prejudice to DocuSigna€™s right to recover the
balance of the amount due or to pursue any other right or remedy. Amounts due to DocuSign
under these Terms and Conditions may not be withheld or offset by Subscriber for any reason
against amounts due or asserted to be due to Subscriber from DocuSign. Unless otherwise noted
and Conditions are denominated in United States dollars, and Subscriber will pay all such
amounts in United States dollars. Other than federal and state net income taxes imposed on
DocuSign by the United States, Subscriber will bear all taxes, duties, VAT and other
governmental charges (collectively, a€cetaxesa€?) resulting from these Terms and Conditions or
transactions conducted in relation to these Terms and Conditions. Subscriber will pay any
additional taxes as are necessary to ensure that the net amounts received and retained by
DocuSign after all such taxes are paid are equal to the amounts that DocuSign would have been
entitled to in accordance with these Terms and Conditions as if the taxes did not exist. 11.
DEPOSITS, SERVICE LIMITS, CREDIT REPORTS, AND RETURN OF BALANCES You
authorize us to ask consumer reporting agencies or trade references to furnish us with
employment and credit information, and you consent to our rechecking and reporting personal
and/or business payment and credit history if, in our sole discretion, we so choose. If you believe
that we have reported inaccurate information about your account to a consumer reporting
agency, you may send a written notice describing the specific inaccuracy to the address provided
in the Notices section below. For you to use the Subscription Service, we may require a deposit
or set a service limit. The deposit will be held as a partial guarantee of payment. It cannot be
used by you to pay your invoice or delayed payment. Unless otherwise required by law, deposits
may be mixed with other funds and will not earn interest. We reserve the right to increase your
deposit if we deem appropriate. You may request that we reevaluate your deposit on an annual
basis, which may result in a partial or total refund of the deposit to you or credit to your account.
If you default or these Terms and Conditions are terminated, we may, without notice to you,
apply any deposit towards payment of any amounts you owe to us. After approximately 90 days
following termination of these Terms and Conditions, any remaining deposit or other credit
balance in excess of amounts owed will be returned without interest, unless otherwise required
by law, to you at your last known address. You agree that any amounts under $15 will not be
refunded to cover our costs of closing your account. If the deposit balance is undeliverable and
returned to us, we will hold it for you for one year from the date of return and, during that period,
we may charge a service fee against the deposit balance. You hereby grant us a security interest
in any deposit we require to secure the performance of your obligations under these Terms and



Conditions. 12. TERM AND TERMINATION The term of these Terms and Conditions for each
Account begins on the date you register for an Account and continues for the term specified by
the Service Plan you purchase (the &€ceTerma€?). You may terminate your Account at any time
upon 10 days advance written notice to DocuSign following the Notice procedures set forth in
these Terms and Conditions. Unless you terminate your Account or you set your Account to not
auto renew, your Service Plan will automatically renew at the end of its Term (each a
a€eRenewal Terma€?), and you authorize us (without notice) to collect the then-applicable fee
and any taxes for the renewed Service Plan, using any credit card we have on record for you.
Service Plan fees and features may change over time. Your Service Plan for a Renewal Term
will be the one we choose as being closest to your Service Plan from the prior Term. For any
termination (including when you switch your Account), you will be responsible for payment of
all fees and charges through the end of the billing cycle in which termination occurs. If you
terminate your annual Service Plan Account within the first 30 days of the Term, you may
submit written request to DocuSign following the Notice procedures set forth in these Terms and
Conditions, for a full refund of the prepaid fees paid by you to DocuSign. You will be limited to
one refund. You agree that termination of an annual Service Plan after the first 30 days will not
entitle you to any refund of prepaid fees. You will be in default of these Terms and Conditions if
you: (a) fail to pay any amount owed to us or an affiliate of ours or any amount appearing on
your invoice; (b) have amounts still owing to us or an affiliate of ours from a prior account; (c)
breach any provision of these Terms and Conditions; (d) violate any policy applicable to the
Subscription Service; (e) are subject to any proceeding under the Bankruptcy Code or similar
laws; or (f) if, in our sole discretion, we believe that your continued use of the Subscription
Service presents a threat to the security of other users of the Subscription Service. If you are in
default, we may, without notice to you, suspend your Account and use of the Subscription
Service, withhold refunds and terminate your Account, in addition to all other remedies available
to us. We may require reactivation charges to reactivate your Account after termination or
suspension. The following provisions will survive the termination of these Terms and Conditions
and your Account: Sections 3, 9-11, and 15-23. 13. SUBSCRIBER WARRANTIES You hereby
represent and warrant to DocuSign that: (a) you have all requisite rights and authority to use the
Subscription Service under these Terms and Conditions and to grant all applicable rights herein;
(b) the performance of your obligations under these Terms and Conditions will not violate,
conflict with, or result in a default under any other agreement, including confidentiality
agreements between you and third parties; (c) you will use the Subscription Service for lawful
purposes only and subject to these Terms and Conditions; (d) you are responsible for all use of
the Subscription Service in your Account; (e) you are solely responsible for maintaining the
confidentiality of your Account names and password(s); (f) you agree to immediately notify us
of any unauthorized use of your Account of which you become aware; (g) you agree that
DocuSign will not be liable for any losses incurred as a result of a third party's use of your
Account, regardless of whether such use is with or without your knowledge and consent; (h) you
will not use the Subscription Service in any manner that could damage, disable, overburden or
impair the System, or interfere with another's use of the Subscription Service by others; (i) any
information submitted to DocuSign by you is true, accurate, and correct; and (j) you will not
attempt to gain unauthorized access to the System or the Subscription Service, other accounts,
computer systems, or networks under the control or responsibility of DocuSign through hacking,
cracking, password mining, or any other unauthorized means. 14. DOCUSIGN WARRANTIES
DocuSign represents and warrants that: (a) the Subscription Service as delivered to Subscriber



and used in accordance with the Specifications will not infringe on any United States patent,
copyright or trade secret; (b) the Subscription Service will be performed in accordance with the
Specifications in their then-current form at the time of the provision of such Subscription
Service; (c) any DocuSign Products that are software shall be free of harmful or illicit code,
trapdoors, viruses, or other harmful features; (d) the proper use of the Subscription Service by
Subscriber in accordance with the Specifications and applicable law in the formation of an
eContract not involving any consumer will be sufficient under the Electronic Signatures in
Global and National Commerce Act, 15 U.S.C. A§A§ 7001 et seq. (the 4€eESIGN Acta€?) to
ESIGN Act; (e) the proper use of the Subscription Service by Subscriber in accordance with the
Specifications and applicable law in the formation of an eContract involving a consumer will be
sufficient under the ESIGN Act to support the validity of such formation, to the extent provided
in the ESIGN Act, so long as and provided that Subscriber complies with all special
requirements for consumer eContracts, including and subject to those referenced in Section 4.(f)
and (g) above; and (f) DocuSign has implemented information security policies and safeguards
to preserve the security, integrity, and confidentiality of eContracts and to protect against
unauthorized access and anticipated threats or hazards thereto, that meet the objectives of the
Interagency Guidelines Establishing Standards for Safeguarding Subscriber Information as set
forth in Section 501 (b) of the Gramm-Leach-Bliley Act. 15. DISCLAIMER OF WARRANTIES
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY PROVIDED
IN SECTION 14 OF THESE TERMS AND CONDITIONS, THE SUBSCRIPTION SERVICE
AND THE SITE ARE PROVIDED a€xAS IS,a€? AND DOCUSIGN: (a) MAKES NO
ADDITIONAL REPRESENTATION OR WARRANTY OF ANY KIND WHETHER
EXPRESS, IMPLIED (EITHER IN FACT OR BY OPERATION OF LAW), OR STATUTORY,
AS TO ANY MATTER WHATSOEVER; (b) EXPRESSLY DISCLAIMS ALL IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
QUALITY, ACCURACY, AND TITLE; AND (c) DOES NOT WARRANT THAT THE
SUBSCRIPTION SERVICE OR SITE ARE OR WILL BE ERROR-FREE, WILL MEET
SUBSCRIBER&€™S REQUIREMENTS, OR BE TIMELY OR SECURE. SUBSCRIBER
WILL BE SOLELY RESPONSIBLE FOR ANY DAMAGE RESULTING FROM THE USE OF
THE SUBSCRIPTION SERVICE OR SITE. SUBSCRIBER WILL NOT HAVE THE RIGHT
TO MAKE OR PASS ON ANY REPRESENTATION OR WARRANTY ON BEHALF OF
DOCUSIGN TO ANY THIRD PARTY. USE OF THE SUBSCRIPTION SERVICE AND SITE
ARE AT YOUR SOLE RISK. Because some states and jurisdictions do not allow limitations on
implied warranties, the above limitation may not apply to you. In that event, such warranties are
limited to the minimum warranty period allowed by the applicable law. 16. SUBSCRIBER
INDEMNIFICATION OBLIGATIONS You will defend, indemnify, and hold us, our affiliates,
officers, directors, employees, suppliers, consultants, and agents harmless from any and all third
party claims, liability, damages, and costs (including, but not limited to, attorneys' fees) arising
from or related to: (a) your use of the Subscription Service; (b) your violation of these Terms and
Conditions; (c) your infringement, or infringement by any other user of your Account, of any
intellectual property or other right of any person or entity; or (d) the nature and content of all
materials, works, data, statements, and other visual, graphical, written, or audible
communications of any nature submitted by any Authorized User of your Account or otherwise
processed through your Account. 17. LIMITATIONS OF LIABILITY NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN THESE TERMS AND CONDITIONS,
DOCUSIGN WILL NOT, UNDER ANY CIRCUMSTANCES, BE LIABLE TO SUBSCRIBER



FOR ANY CONSEQUENTIAL, INCIDENTAL, SPECIAL, OR EXEMPLARY DAMAGES
ARISING OUT OF OR RELATED TO THE TRANSACTIONS CONTEMPLATED UNDER
THESE TERMS AND CONDITIONS, INCLUDING BUT NOT LIMITED TO LOST
PROFITS OR LOSS OF BUSINESS, EVEN IF APPRISED OF THE LIKELIHOOD OF SUCH
DAMAGES OCCURRING. UNDER NO CIRCUMSTANCES WILL DOCUSIGN'S TOTAL
LIABILITY OF ALL KINDS ARISING OUT OF OR RELATED TO THESE TERMS AND
CONDITIONS OR SUBSCRIBERa€™S USE OF THE SUBSCRIPTION SERVICE
(INCLUDING BUT NOT LIMITED TO WARRANTY CLAIMS), REGARDLESS OF THE
FORUM AND REGARDLESS OF WHETHER ANY ACTION OR CLAIM IS BASED ON
CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, EXCEED THE
TOTAL AMOUNT PAID BY SUBSCRIBER TO DOCUSIGN UNDER THESE TERMS AND
CONDITIONS DURING THE 3 MONTHS PRECEDING THE DATE OF THE ACTION OR
CLAIM. EACH PROVISION OF THESE TERMS AND CONDITIONS THAT PROVIDES
FOR A LIMITATION OF LIABILITY, DISCLAIMER OF WARRANTIES, OR EXCLUSION
OF DAMAGES REPRESENTS AN AGREED ALLOCATION OF THE RISKS OF THESE
TERMS AND CONDITIONS BETWEEN THE PARTIES. THIS ALLOCATION IS
REFLECTED IN THE PRICING OFFERED BY DOCUSIGN TO SUBSCRIBER AND IS AN
ESSENTIAL ELEMENT OF THE BASIS OF THE BARGAIN BETWEEN THE PARTIES.
EACH OF THESE PROVISIONS IS SEVERABLE AND INDEPENDENT OF ALL OTHER
PROVISIONS OF THESE TERMS AND CONDITIONS, AND EACH OF THESE
PROVISIONS WILL APPLY EVEN IF THE WARRANTIES IN THESE TERMS AND
CONDITIONS HAVE FAILED OF THEIR ESSENTIAL PURPOSE. Because some states and
jurisdictions do not allow limitation of liability in certain instances, portions of the above
limitation may not apply to you. 18. CONFIDENTIALITY a€ceConfidential Informationa€?
means any trade secrets or other information of DocuSign, whether of a technical, business, or
other nature (including, without limitation, DocuSign software and related information), that is
disclosed to or made available to Subscriber. Confidential Information does not include any
information that: (a) was known to Subscriber prior to receiving it from DocuSign; (b) is
independently developed by Subscriber without use of or reference to any Confidential
Information; (c) is acquired by Subscriber from another source without restriction as to use or
disclosure; or (d) is or becomes part of the public domain through no fault or action of
Subscriber. During and after the Term of these Terms and Conditions, Subscriber will: (i) use the
Confidential Information solely for the purpose for which it is provided; (ii) not disclose such
Confidential Information to a third party; and (iii) protect such Confidential Information from
unauthorized use and disclosure to the same extent (but using no less than a reasonable degree of
care) that it protects its own Confidential Information of a similar nature. If Subscriber is
required by law to disclose the Confidential Information or the terms of these Terms and
Conditions, Subscriber must give prompt written notice of such requirement before such
disclosure and assist the DocuSign in obtaining an order protecting the Confidential Information
from public disclosure. Subscriber acknowledges that, as between the parties, all Confidential
Information it receives from DocuSign, including all copies thereof in Subscriber's possession or
control, in any media, is proprietary to and exclusively owned by DocuSign. Nothing in these
Terms and Conditions grants Subscriber any right, title, or interest in or to any of the
Confidential Information. Subscriber's incorporation of the Confidential Information into any of
its own materials shall not render Confidential Information non-confidential. Subscriber
acknowledges that any actual or threatened violation of this confidentiality provision may cause



irreparable, non-monetary injury to the disclosing party, the extent of which may be difficult to
ascertain, and therefore agrees that DocuSign shall be entitled to seek injunctive relief in
addition to all remedies available to DocuSign at law and/or in equity. Absent written consent of
DocuSign, the burden of proving that the Confidential Information is not, or is no longer,
confidential or a trade secret shall be on Subscriber. 19. PRIVACY Personal information
provided or collected through or in connection with this Site shall only by used in accordance
with DocuSigna€™s Privacy Policy and these Terms and Conditions are subject to the Privacy
Policy on DocuSign's website which sets forth the terms and conditions governing DocuSign's
collection and use of personal information from Authorized Users that is gathered through the
Site. 20. ACCESS LIMITS Your use of the Site is at all times governed by our website Terms of
is the owner of various intellectual property and technology rights associated with the
Subscription Service, its document management, digital signature, and notary system, including
patent, copyright, trade secret, and trademark and service mark rights. Except for the rights
expressly granted in these Terms and Conditions, DocuSign does not transfer to Subscriber of
any Authorized User any of DocuSigna€™s technology or other intellectual property or
technology rights. All right, title, and interest in and to DocuSigna€™s technology and
intellectual property will remain solely with the DocuSign. Subscriber agrees that it will not,
directly or indirectly, reverse engineer, decompile, disassemble, or otherwise attempt to derive
source code or other trade secrets from the Subscription Service or DocuSigna€™s technology.
DocuSign agrees that data and information provided by Subscriber under these Terms and
Conditions shall remain, as between Subscriber and DocuSign, owned by Subscriber. DocuSign
hereby grants to users and licensees of its products and services a limited, revocable,
nonexclusive and nontransferable right to use DocuSigna€™s regular trade names, trademarks,
titles and logos (a€ceLicensed Marksa€?) solely for purposes of identifying DocuSigna€™:s
products and services. Details of this trademark license are available at:
http://www.docusign.com/IP. 22. FEEDBACK By submitting feedback to DocuSign: (a)
Subscriber automatically grants to DocuSign a perpetual, irrevocable, transferable, royalty-free
license to use Subscriber's feedback for any and all purposes without any compensation to
Subscriber; and (b) Subscriber agrees that it will not publish, submit, or display feedback
submitted by Subscriber or its Authorized Users to or on any other web site or in any other
publicly accessible forum without DocuSign's prior written consent. 23. GENERAL Subscriber
acknowledges that the Subscription Service and any related products, information,
documentation, software, technology, technical data, and any derivatives thereof, that DocuSign
makes available to its Subscribers (collectively a€ceExcluded Dataa€?), is subject to export
control laws and regulations of the United States and other jurisdictions (collectively a€ceExport
Lawsa€?). Subscriber represents and warrants that: (i) it is not located in, under the control of, or
a national or resident of an embargoed country or prohibited end user under Export Laws; and
(i1) it will not access, download, use, export or re-export, directly or indirectly, the Excluded
Data to any location, entity, government or person prohibited by export laws, without first
complying with all Export Laws that may be imposed by the U.S. Government and any country
or organization of nations within whose jurisdiction it operates or does business. Subscriber is
solely responsible for complying with Export Laws for all Excluded Data and any of its content
transmitted through the Subscription Service. Subscriber shall advise DocuSign in the event the
Excluded Data requires DocuSign to obtain additional licenses, permits and/or approvals from
any government in the jurisdiction where Subscriber intends to use the Subscription Service.
Upon being advised of such a requirement, DocuSign may at its sole discretion: (a) terminate



Subscriber's Account; (b) obtain such licenses, permits, and/or approvals as may be required; or
(c) modify these Terms and Conditions such that additional licenses, permits, and/or approvals
are no longer required to be obtained by DocuSign. The Subscription Service will be accessed
and delivered via the internet. Subscriber is responsible for obtaining the necessary equipment
and internet connection in order to access and use the Subscription Service. In order to fully
utilize the Subscription Service, Subscriber will need to maintain certain minimum hardware and
software requirements. These requirements are set forth in the Specifications. DocuSign will be
and act as an independent contractor (and not as the agent or representative of Subscriber) in the
performance of these Terms and Conditions. These Terms and Conditions will not be interpreted
or construed as: (a) creating or evidencing any association, joint venture, partnership, or
franchise between the parties; (b) imposing any partnership or franchise obligation or liability on
either party; (c) prohibiting or restricting either partya€™s performance of any services for any
third party; or (d) establishing or as a foundation for any rights or remedies for any third party,
whether as a third party beneficiary or otherwise. Subscriber must not represent to anyone that
Subscriber is an agent of DocuSign or is otherwise authorized to bind or commit DocuSign in
any way without DocuSigna€™s prior authorization. Subscriber may not assign its rights, duties,
or obligations under these Terms and Conditions without DocuSigna€™s prior written consent.
If consent is given, these Terms and Conditions will bind Subscribera€™s successors and
assigns. Any attempt by Subscriber to transfer its rights, duties, or obligations under these Terms
and Conditions except as expressly provided in these Terms and Conditions is void. DocuSign
may freely assign its rights, duties, and obligations under these Terms and Conditions. DocuSign
may utilize a subcontractor or other third party to perform its duties under these Terms and
Conditions so long as: (a) DocuSign shall not be relieved of any responsibilities or obligations
under these Terms and Conditions that are performed by the subcontractor or third party; and (b)
DocuSign shall remain Subscribera€™s sole point of contact and sole contracting party. We may
provide, or third parties may provide, links to other Web sites or resources that are beyond our
control. We make no representations as to the quality, suitability, functionality, or legality of any
sites to which links may be provided, and you hereby waive any claim you might have against us
with respect to such sites. DOCUSIGN IS NOT RESPONSIBLE FOR THE CONTENT ON
THE INTERNET OR WEB PAGES THAT ARE CONTAINED OUTSIDE THE SITE. Your
correspondence or business dealings with, or participation in promotions of, advertisers or
partners found on or through the Site, including payment and delivery of related goods or
services, and any other terms, conditions, warranties, or representations associated with such
dealings, are solely between you and such advertiser or partner. You agree that we are not
responsible or liable for any loss or damage of any sort incurred as the result of any such
dealings or as the result of the presence of such advertisers or partners on the Site. Any notice
required or permitted to be given in accordance with these Terms and Conditions will be
effective if it is in writing and sent using the certified delivery function of the Subscription
Service, by email, certified or registered mail, or insured courier, return receipt requested, to the
appropriate party at the address set forth in Subscriber's registration information for Subscriber
or on the Site for DocuSign. Either party may change its address for receipt of notice by notice to
the other party in accordance with this Section. Notices are deemed given upon receipt if
delivered using the Subscription Service or email, two business days following the date of
mailing, or one business day following delivery to a courier. Written notification to terminate an
Account shall be sent by email to support@docusign.com from the Subscribera€™s email
address set forth in Subscriber's registration information for Subscriber, or by calling



1.866.219.4318. Neither party will be liable for, or be considered to be in breach of or default

ns on account of, any delay or failure to perform as required by these Terms and Conditions as a
result of any cause or condition beyond such partya€™s reasonable control, so long as such
party uses all commercially reasonable efforts to avoid or remove such causes of
non-performance or delay. These Terms and Conditions are governed in all respects by the laws
of the State of Washington as such laws are applied to agreements entered into and to be
performed entirely within Washington between Washington residents. Any controversy or claim
arising out of or relating to these Terms and Conditions, the Hosted Service, or the Site will be
settled by binding arbitration in accordance with the commercial arbitration rules of the
American Arbitration Association. Any such controversy or claim shall be arbitrated on an
individual basis, and shall not be consolidated in any arbitration with any claim or controversy of
any other party. The arbitration will be conducted in King County, Washington, and judgment on
the arbitration award may be entered into any court having jurisdiction thereof. The award of the
arbitrator shall be final and binding upon the parties without appeal or review except as
permitted by Washington law. Notwithstanding the foregoing, either party may seek any interim
or preliminary injunctive relief from any court of competent jurisdiction, as necessary to protect
the party's rights or property pending the completion of arbitration. By using the Site or the
Subscription Service, you consent and submit to the exclusive jurisdiction and venue of the state
and federal courts located in King County, Washington. Any legal action by Subscriber arising
under these Terms and Conditions must be initiated within two years after the cause of action
arises. The waiver by either party of any breach of any provision of these Terms and Conditions
does not waive any other breach. The failure of any party to insist on strict performance of any
covenant or obligation in accordance with these Terms and Conditions will not be a waiver of
such party's right to demand strict compliance in the future, nor will the same be construed as a
novation of these Terms and Conditions. If any part of these Terms and Conditions is found to be
illegal, unenforceable, or invalid, the remaining portions of these Terms and Conditions will
remain in full force and effect. If any material limitation or restriction on the grant of any license
to Subscriber under these Terms and Conditions is found to be illegal, unenforceable, or invalid,
the license will immediately terminate. Except as set forth in Section 2 of these Terms and
Conditions, these Terms and Conditions may not be amended except in writing signed by both
you and us. In the event that we make such a change that has a material adverse impact on your
rights or use of the Service, you may terminate these Terms and Conditions by giving us notice
within 20 days of the date we notify you, and you will not be charged any cancellation fee. These
Terms and Conditions are the final and complete expression of the agreement between these
parties regarding the Subscription Service. These Terms and Conditions supersede, and the terms
of these Terms and Conditions govern, all previous oral and written communications regarding
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