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GRANT CONTRACT
BETWEEN THE METROPOLITAN GOVERNMENT
OF NASHVILLE AND DAVIDSON COUNTY
AND
TENNESSEE JUSTICE FOR OUR NEIGHBORS

This Grant Contract issued and entered into pursuant to Resolution RS2024-271, by and between the
Metropolitan Government of Nashville and Davidson County (“Metro”), and Tennessee Justice for Our
Neighbors (“Recipient”), is for a pilot program for immigration legal services, 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 administer the pilot program for immigration legal services
described in Exhibit A of Resolution RS2024-271.

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 funds received through this contract are considered federal funds subject to the Single Audit
Act and the related provisions of 2 CFR § 200 Uniform Guidance. Recipient shall comply with all
applicable American Recovery Plan (ARP) Act of 2021 requirements in the administration of this
Grant. Documentation will be required to support compliance with the criteria for ARP Act funds
expenditures or the funds will need to be returned to Metropolitan Government of Nashville and
Davidson County.

A.4.  Additionally, the Recipient must collect data on the clients it serves and provide that data to Metro
upon request.

B. GRANT CONTRACT TERM:

B.1. Grant Contract Term. The term of this Grant will be two (2) years, commencing on July 1, 2024
and ending on June 30, 2026. Metro will have no obligation for services rendered by the
Recipient that are not performed within this term.

C. PAYMENT TERMS AND CONDITIONS:

CA. Maximum Liability. In no event will Metro’s maximum liability under this Grant Contract exceed
$833,195.00. The Grant Spending Plan will constitute the maximum amount to be provided to the
Recipient by Metro for all of the Recipient’s obligations hereunder. The Grant Spending Plan line
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.

C.2. 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.

Payment to the Recipient shall be made in 4 equal installments, with the first payment made upon
approval of this Grant Contract and continuing every 6 months. Prior to the next payments being
released, Recipient will send an updated Grant Spending Plan showing actual costs incurred to
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date. Adjustments to the next payment will be made accordingly, if necessary based on funds
received and spent to date.

C.3.  Annual Expenditure Report. The Recipient must submit a final grant Annual Expenditure
Report, to be received by the Finance Administrator within the Finance Director’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.

C.4. Payment of Invoice. The disbursement of funds or payment of any invoice by Metro will not
prejudice Metro’s right to object to the invoice, use of funds, 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.

C.5. 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.

C.6. Deductions. Metro reserves the right to adjust any amounts which are or become due and
payable 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.

C.7.  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.

Cc.8. 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
electronically.

D. STANDARD TERMS AND CONDITIONS:

D.1. 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.

D.2.  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.

D.3. Termination for Cause. Metro shall have the right to terminate this Grant Contract immediately
if Metro determines that Recipient, its employees or principals 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.
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D.4. 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.

D.5. 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.

D.6. 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.

D.7. 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
seven (7) 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
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 and in accordance with 2 CFR § 200
Uniform Guidance. The financial statements must be prepared in accordance with generally
accepted accounting principles.

D.8. 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.

D.9. Reporting. Recipient shall provide quarterly reports to Metro that shall include the following
information:
a. Accounting of all grant funds, including identification of grant fund recipients;
b. Use of funds and balance of funds remaining from the $833,195.00 allocation; and
c. Program results as outlined in Exhibit A of Resolution 2024-271

The Recipient must also submit an Interim Program Report, to be received by the Finance
Administrator within the Finance Director’s Office, no later than July 31, 2025, and a Final
Program Report, to 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.

D.10. 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 relinquishment of any such term, covenant, condition, or provision. No term or 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.
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D.11. 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.

D.12. Metro Liability. Metro will have no liability except as specifically provided in this Grant Contract.

D. 13. 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.

D. 14. 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 acts 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 laws, 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.

D.15 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 terrorism 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 promptly 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.

D.16. 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 local laws in connection with the performance of services under
this Grant Contract.

D.17. 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.

D.18. 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
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D.19.

D.20.

D. 21.

D.22.

D.23.
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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
article 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 written
approval from Metro for any proposed disposition of equipment purchased with Grant funds. All
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 contract, neither this contract nor any of the rights
and obligations of Recipient hereunder may be assigned 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. Notice of assignment of any rights to money due to Recipient
under this Contract must be sent to the attention of the Metro Department of Finance.

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. It 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 contractor 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 enquiries regarding invoices:
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Office of Finance Office of Finance

1 Public Square 1 Public Square
Suite 106 Suite 106

Nashville, TN 37201 Nashville, TN 37201

(615) 862-6168 phone, (615) 880-2800 fax (615) 862-6168, (615) 880-2800 fax

Recipient
Tessa Lemos Del Pino, Executive Director
Tennessee Justice for Our Neighbors
2195 Nolensville Road
Nashville, TN 37211
615-538-7481

D.24. 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 attempting 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
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.

C. The Recipient will require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including 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.
a. Recipient certifies that Recipient, and its current and future principals:

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

i 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;

iii. 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

iv. 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)(ii) and D.25(a)(iii) of this certification.
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b. 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).
D.26. 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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THE METROPOLITAN GOVERNMENT  RECIPIENT: TENNESSEE JUSTICE FOR OUR

OF NASHVILLE AND DAVIDSON NEIGHBORS

COUNTY: .
u///}%’ %ﬂﬂd Pro

APPROVED AS TO AVAILABILITY OF By: o \ /s /

FUNDS:

Title: Executive Director

Jg.mm_ﬁmkmgu/
Director of Finance

APPROVED AS TO FORM AND
LEGALITY

Ml £l
Metropolitan Attorney

Bl

FILED IN THE OFFICE OF THE CLERK:

Mustin, Luls

Metropolitan Clerk 47572024 T 4:50 PM CDT
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METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY
GRANT SPENDING PLAN

RECIPIENT NAME: |Tennessee Justice for Our Neighbors
THE FOLLOWING IS APPLICABLE TO EXPENSES PLANNED TO BE INCURRED DURING THE CONTRACT GRANT PERIOD: (July 1 2024
through June 30 2026)
EXPENSE OBJECT LINE-ITEM CATEGORY | METRO GRANT METRO GRANT RECIPIENT TOTAL PROJECT
FUNDS FUNDS MATCH
7/1/2024 through | 7/1/2025 through (participation)
6/30/2025 6/30/2026

Salaries and Wages $330,351.39 $352,036.00 $682,387.39
Benefits and Taxes [11%] $36,338.65 $38,723.96 $75,062.61
Professional Fees $0.00
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 $0.00
Insurance $0.00
Specific Assistance to Individuals $0.00
Other Non-Personnel (10% Indirect) $36,669.00 $39,076.00 $75,745.00
GRAND TOTAL $403,359.05 $429,835.96 $0.00 $833,195.00
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METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY

Metropolitan Government of Nashville and Davidson County oepartment of Finance
“ . . 700 Presidént Ronald Reagan Way, STE
Recipient of Metro Grant Funding 201

Non-Profit Grants Manual Receipt Acknowledgement ~ Masmie. Tennessee 37210

Recipient Name: Tennessee Justice for Our Neighbors
March 15, 2024
As a condition of receipt of this funding, the recipient acknowledges the following:

e 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

e 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.

e 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.

J/ﬂ!v ﬁlmr)cl pmo

Signature of Authorized Representative
Name:  Tessa Lemos Del Pino

Title: _ Executive Director

Agency Name: _ Tennessee Justice for Our Neighbors
Date: March 15, 2024

{N0537601.1}
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Resolution No. RS2024-271

A resolution appropriating $1,630,679.00 in American Rescue Plan Act
funds from Fund #30216 to extend the provision of critical immigrant legal
services in Davidson County.

WHEREAS, on June 15, 2021, the Metropolitan Council passed Resolution RS2021-966, a
resolution which accepted grant funds for local government support from the Coronavirus
State and Local Fiscal Recovery Funds established by the American Rescue Plan Act of
2021 (“ARP Funds”) from the U.S. Department of the Treasury to The Metropolitan
Government of Nashville and Davidson Count, which was subsequently signed into law by
Mayor John Cooper on June 16, 2021; and,

WHEREAS, Resolution RS2021-966 established a COVID-19 Financial Oversight
Committee ("the Committee") whose role is to collect, consider, and recommend appropriate
uses of the ARP Funds as designated by the Metropolitan Council disbursement plan. The
Committee will submit its reports and recommendations to the Mayor, the Director of Finance,
and the Metropolitan Council not later than June 30, 2025; and,

WHEREAS, on June 7, 2022, Metro Council passed RS2022-1560, which appropriated
$1,820,585.00 in ARP Funds to Tennessee Immigrant & Refugee Rights Coalition (“TIRRC”),
working in connection with Tennessee Justice for Our Neighbors (“TNJFON”), for a two-year
pilot program for immigration legal services; and,

WHEREAS, RS2022-1831 appropriated an additional $272,042.00 in ARP Funds to
completely fund the pilot program; and,

WHEREAS, due to the success of the program and the continued need for such services in
our community, the Committee now seeks to extend the program through June 2026 and
appropriate an additional $797,484.00 in ARP Funds to TIRRC and an additional $833,195.00
in ARP Funds to TNJFON; and,

WHEREAS, it is to the benefit of the citizens of The Metropolitan Government of Nashville
and Davidson County that this resolution be approved.

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

Section 1. The Metropolitan Council accepts this resolution as a recommendation of the
COVID-19 Financial Oversight Committee.

Section 2. That $797,484.00 from the Covid-19 American Rescue Plan Fund #30216 is
hereby appropriated to Tennessee Immigrant & Refugee Rights Coalition to be used to
administer the program described in Exhibit A.

Section 3. That $833,195.00 from the Covid-19 American Rescue Plan Fund #30216 is
hereby appropriated to Tennessee Justice for Our Neighbors to be used to administer the
program described in Exhibit A.

Section 4. This resolution shall take effect from and after its final passage, the welfare of the
public requiring it.
{N0594518.1} D-24-12109
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APPROVED AS TO AVAILABILITY
OF FUNDS:

Revir Crrmbs/imgpeo-
Kevin Crumbo ”
Director of Finance

APPROVED AS TO FORM
AND LEGALITY:

Tare L ad

Assistant Metropolitan Attorney
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TENNESSEE

L e 4

Immigration Legal Services Pilot
f Program Extension Request

Scope of work for extension period

July 1, 2024-June 30, 2026 Submitted by:

Legal Information Legal — TENNESSEE
and Education =/ Representation 5 '-I*.EAA: Immigrant
TIRRC will provide high-quality legal R T oD G Y R'& P|3t<=."fug ee
information, resources, and referrals representation to at least 200 clients in ) ights
to 2000 individuals through our naturalization, DACA, and other cases ~— COALITION

resource line and resource desk over
the grant period

@ Immigrant community
resource line and

resource desk

TIRRC will reach at least 500
community members through at least
30 community legal education
sessions over the grant period

during the grant period.

With this funding, TNJFON will provide
limited legal representation (advice and
counsel) to at least 300 individuals and
extended representation to at least 100
individuals in cases including affirmative
asylum, U visas, T visas, VAWA,
Special immigrant Juvenile, Lawful
Permanent Residence, inadmissibility
waivers, and defensive asylum.

Tennessee Justice For Our Neighbors

February 2024
ARCHIVE
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IMMIGRATION LEGAL SERVICES PILOT PROGRAM
EXTENSION REQUEST

Tennessee Immigrant and Refugee Rights Coalition (TIRRC) and Tennessee Justice for our
Neighbors (TNJFON)
February 2024

1. Context and Project Summary

A diverse and vibrant community of immigrants and refugees calls Davidson County home.
Nearly 13% of Nashville residents are foreign born' and more than 100 languages are spoken in
Metro Public Schools,” and tens of thousands of U.S. born Nashvillians have parents, spouses, or
other close relatives who are foreign-born. While immigrant communities have grown rapidly
over the past two decades, so too has the need for services tailored to this population’s unique
needs. In particular, the need for accessible, high-quality immigration legal services, education,
and information greatly outstrips available local nonprofit legal resources. Given the
complexities and high stakes of federal immigration laws, high-quality legal services and support
are critical to enabling local immigrants to become full participants in Nashville’s economic and
community life.

In 2022, Metro Nashville piloted a historic investment in local immigration legal services using
American Rescue Plan Act (ARPA) funding. The two leading local providers of immigration
legal services and resources, Tennessee Justice for Our Neighbors (TNJFON) and the Tennessee
Immigrant and Refugee Rights Coalition (TIRRC), have used Metro’s ARPA support to expand
their legal programs and enable hundreds of Metro residents to adjust or maintain lawful
immigration status or U.S. citizenship. Between June 2022 and December 2023, TIRRC and
TNJFON provided free immigration legal services to more than 700 Davidson County residents,
enabling them to understand their rights and obligations under federal law and in many cases to
secure or extend immigration status and work authorization.

With support from the American Rescue Plan (ARP) over the last 18 months, TIRRC and
TNJFON have been able to scale up their services and infrastructure to respond to the growing
legal needs of immigrant residents of Davidson County. Unfortunately, the community's need
continues to outstrip existing immigration legal resources and services. With ongoing support
from Metro, TIRRC and TNJFON will work to ensure that local immigrant community members
have access to legal and community resources and referrals; to provide legal representation when
possible; to equip those community members forced to navigate the legal system without legal
representation to do so as effectively as possible; and to enable eligible community members to

' US Census Bureau 2020 ACS 5-year estimate data profile
2 MNPS Office of English Language Learners
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obtain work permits, protection from deportation, become U.S. citizens, and live safely and
freely with their loved ones while making valuable contributions to the Nashville community.
The range of immigration legal information and representation needed by Davidson County
residents is vast but together, TIRRC and TNJFON efficiently use their resources to coordinate
efforts so that each step of the path is compassionately and competently addressed.

2. Background
Tennessee Immigrant and Refugee Rights Coalition (TIRRC)

The Tennessee Immigrant & Refugee Rights Coalition (TIRRC) is a statewide, immigrant and
refugee-led collaboration. Our mission is to build power, amplify our voices, and organize
communities to advocate for our rights. Since our founding in 2003, we have worked to develop
immigrant leadership, build the capacity of our immigrant-led member organizations, help
immigrant community members understand and engage in the civic process, educate the public
about policies that better promote the well-being of new immigrants, and facilitate their full
participation in U.S. society. Now in our 21st year, TIRRC has grown from a grassroots network
of community leaders into one of the most diverse and effective coalitions of its kind, a model
for organizations in the Southeast and throughout the United States. TIRRC was awarded
“Nashvillians of the Year” by the Nashville Scene in 2019, and our work has been featured in the
New Yorker and Rolling Stone Magazine.

In the first phase of TIRRC’s work funded by ARPA funds from Metro Nashville from June
2022 through December of 2023, our legal team made strides in assisting immigrant and refugee
community members with immigration legal matters, expanding the capacity of our team and
that of Nashville’s legal services ecosystem, and ensuring that the wider immigrant community
was aware of the services available to them and of their rights under the law. Through this
funding, TIRRC hired three new full-time staff members and supported the work of four more.
Between June 2022 and December 2023, TIRRC provided legal consultations/brief advice and
counsel to 404 Davidson County clients. TIRRC also provided extended representation in
applications for immigration relief or naturalization to 139 Davidson County clients. The TIRRC
team also established and built out a phone line specifically for legal matters for immigrant and
refugee community members to call for intake, screenings, and referrals. From June 2022
through December 2023, we received over 800 calls from Davidson County residents.
Additionally, twenty professionals in Nashville’s legal sector took their first steps toward DOJ
accreditation by attending a Comprehensive Overview of Immigration Law (COIL) training, a
40-hour course, hosted by TIRRC and our Senior Legal Advisor Diego Bonesatti. We also shared
valuable Know Your Rights information at 27 outreach events. Through our relationships with
local Spanish-language media outlets and multimedia distribution of informational materials in
eight languages, information on legal services and resources in Nashville reached a combined
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following of 551,000. Our partnerships with eight community organizations has led to 14
in-person and virtual presentations and events that brought details on our work straight to the
immigrants and refugees who are most in need of legal assistance while building trust and
rapport with diverse community groups.

Tennessee Justice for Our Neighbors (TNJFON)

Since 2008, TNJFON has provided immigration legal representation (legal representation
provided by a licensed attorney pursuant to a written representation agreement signed by the
client) to thousands of immigrant residents of middle Tennessee.

TNJFON attorneys and DOJ-accredited representative provide one-on-one limited legal
representation (advice and counsel) to clients regarding eligibility for immigration relief and
extended representation to clients eligible for affirmative relief such as U visas, T visas,
protection under the Violence Against Women Act, asylum, Special Immigrant Juvenile status,
adjustment of status (lawful permanent residence), DACA (Deferred Action for Childhood
Arrivals) renewals, and advance parole (travel documents) before US Citizenship and
Immigration Services. In September 2023, we added a Memphis-based Senior Staff Attorney
who represents Davidson County residents in removal proceedings before the Memphis
Immigration Court. Extended representation represents a significant commitment of legal staff
time over a period of months to years, depending on the case type.

TNJFON CLIENTS SERVED FROM JUNE 2022-DECEMBER 2023

Metro funding provides Davidson County residents with access to free, high-quality legal
representation by TNJFON lawyers and our DOJ-accredited representative. From June 2022
through December 2023, Metro funding allowed our legal staff to open 360 cases for Davidson
County residents (advice and counsel for 244; extended representation for 116).

The 331 Davidson County residents represented include:

92 children and 239 adults

171 who identify as female and 160 who identify as male

249 identify as Hispanic, 68 as Asian, and 12 as Non-Hispanic Black or African.

They come from 21 countries (Afghanistan, Bahamas, Cuba, The Democratic Republic of
the Congo, Dominican Republic, Ecuador, El Salvador, Guatemala, Haiti, Honduras,
Jamaica, Japan, Mexico, Nicaragua, Nigeria, Russia, South Africa, Spain, Trinidad and

Tobago, Ukraine, and Venezuela).

Metro funding allowed TNJFON to represent a family of ten who fled Afghanistan when the
Taliban seized control in 2021. The head of the family had worked extensively with US troops in
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Afghanistan, serving for almost fifteen years. Because of that work, the Taliban was certain to
target the entire family. A TNJFON staff attorney represented the family in their request for
asylum. Preparing the applications was challenging due to the father’s extensive military
background and because the family’s native language was not one of the two main Afghan
languages—Dari and Pashto. The TNJFON staff attorney dedicated hours to preparing the
applications, sworn declarations, and extensive country conditions evidence, documenting why
the family would be subject to persecution by the Taliban if they were forced to return to
Afghanistan. The TNJFON staff attorney represented the family at interviews before the US
Citizenship and Immigration Services (USCIS) Asylum Office. The father’s military history
raised some questions, and USCIS scheduled him for an unusual follow-up interview. The
TNJFON staff attorney anticipated the questions that would be asked and prepared the client.
USCIS approved the asylum applications, and TNJFON now represents all ten on applications
for lawful permanent residence (“green card”) and on a request to help other family members
flee Afghanistan.

3. Proposed Extension Activities
Tennessee Immigrant and Refugee Rights Coalition (TIRRC)

A. Promote Naturalization and DACA representation:
We will continue to provide critically-needed legal representation for immigrants in immigration
cases in which TIRRC has developed particular experience and expertise.

TIRRC has a long track record of conducting outreach, screening, and assisting eligible
immigrants with the naturalization process. According to USCIS,® more than 80,000 residents of
Tennessee are eligible to become U.S. citizens. With the state’s largest share of foreign-born
individuals, many of those tens of thousands of Tennesseans eligible to naturalize are Davidson
County residents. With this funding, TIRRC will continue to assist this population through
outreach, education, and legal assistance in the naturalization application process. Becoming a
United States citizen opens a world of opportunities; namely, the ability to fully participate in the
civic life of one's community by voting. On average, new U.S. citizens will increase their income
by 8 to 11 percent and are less likely to be unemployed, which decreases the likelihood they will
rely on public services. In fact, new citizens actually increase local and federal tax revenues
through homeownership and enhanced spending power. Through naturalization, new Americans
can access many options not previously available to them, such as public-sector jobs, a U.S.
passport, the ability to visit their home countries, and freedom from the ever-present fear of
deportation.
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Additionally, over 2000 Davidson County residents are recipients of DACA, the federal program
created in 2012 to provide protection from removal and work authorization to long-term
residents brought to the U.S. as children. While that program is currently the subject of litigation
that is expected to reach the U.S. Supreme Court later this year, it is vitally important that its
beneficiaries maintain their status, explore other immigration options, and stay abreast of
DACA-related legal updates. We will continue to provide legal assistance to DACA recipients to
enable them to maintain their DACA status and, where possible, to secure other forms of durable
immigration protections. Maintaining this status is a vital component to individuals’ ability to
work, build a career, and provide for their families.

We will also stay abreast of immigration law changes and adapt our extended representation
services to the most pressing and urgent needs that we are well-equipped to address.

We anticipate providing ongoing legal representation to at least 200 clients in naturalization,
DACA, and other cases during the grant period.

B. Enhance and expand immigrant community resource line and resource desk:
As a trusted and accessible institution for immigrants in Tennessee, TIRRC is often the first
place immigrants and refugees turn to when they experience problems or need reliable
information. Every year, TIRRC receives thousands of requests for assistance and information
from immigrants and refugees; most of these requests implicate legal issues and problems. With
this continued ARPA funding, TIRRC will invest in our resource line and resource desk to
enhance and expand our capacity to provide high-quality legal information, self-help resources,
and referrals on immigration matters and on other legal issues that impact the daily lives of
immigrant community members.

Across the country, immigration legal services organizations have responded to the
overwhelming unmet need for representation in immigration court proceedings by developing
self-help centers and resource desks. These programs provide immigrants with high-quality,
reliable information about the immigration court process and how to protect their rights as they
navigate it on their own. Through the hundreds of immigration legal consultations TIRRC legal
service providers have conducted since June 2022, we have learned that there is an enormous
need in Davidson County for this sort of widely-available legal information and self-help
assistance with the removal process. Because capacity for direct representation is so limited with
respect to the need for legal assistance, this type of resource that equips community members to
navigate legal processes on their own is particularly valuable. With continued support from
Metro, we will devote additional staff resources to our community resource line to ensure that all
callers who are in removal proceedings have access to specific, tailored, high-quality information
about their rights and obligations in immigration court. We will also provide this information and
assistance in-person to community members who come to our building. While the resource line
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will be staffed by community navigators, an experienced immigration practitioner will supervise
the development of the resource line materials, protocols, and engagement with individuals
seeking assistance.

In addition to information about immigration matters and the immigration court process,
immigrant community members also turn to TIRRC for information, referrals, and assistance on
other matters affecting their daily lives - for example, problems with work, access to health care,
or child custody. With Metro support for additional staffing for our resource line, our legal staff
will develop information, self-help resources, and referrals tailored for immigrant community
members on these other areas of need as well.

We anticipate providing high-quality legal information, resources, and referrals to 2000
individuals through our resource line and resource desk over the grant period.

C. Community legal education and information:
In addition to expanding and deepening our community resource line, we intend to address the
acute unmet need for legal information and support among immigrants in Nashville with
community legal education and Know Your Rights (KYR) sessions. As with the legal
information provided to callers to TIRRC’s resource line, the content of the KYR sessions will
be developed by legal staff with subject area expertise and delivered in a way that is accessible to
community members.

We have learned over the past several years that in order to be most beneficial to community
members, each KYR session should be as detailed, specific, and customized as possible to the
audience. We’ve also learned that we can reach different sectors of the immigrant community by
hosting these sessions in diverse settings and spaces - for example, sessions hosted in local
schools; in our building; and virtually have all helped us reach distinct audiences and
populations. We intend to apply these learnings and leverage the enhanced legal staff capacity
that continued Metro support will provide to deliver high-quality, tailored legal education on a
range of immigration and related topics to immigrant community members throughout Metro.
We anticipate focusing in particular on the following topics and audiences:

Recently-arrived migrants navigating the asylum and court process;
DACA recipients, whose status may be in jeopardy in coming years due to litigation that
is expected to reach the U.S. Supreme Court;

e Immigrant victims of workplace exploitation and abuse who may be eligible for
immigration protections and work authorization.

We also anticipate collaborating with other partners to deliver high-quality, tailored community
legal education sessions on a range of topics affecting immigrant community members’ lives,
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such as access to health care and nutrition programs, access to workers’ compensation benefits,
and information regarding family law and child custody rules.

We estimate that we will reach at least 500 community members through at least 30 community
legal education sessions over the grant period.

Tennessee Justice for Our Neighbors

TNJFON requests $839,203 to continue the work of this successful pilot program for an
additional two years. The extended representation cases opened in years one and two of the grant
require ongoing representation. With this funding, TNJFON will provide limited legal
representation (advice and counsel) to at least 300 individuals and extended representation to at
least 100 individuals in cases including affirmative asylum, U visas, T visas, VAWA, Special
immigrant Juvenile, Lawful Permanent Residence, inadmissibility waivers, and defensive
asylum.

A. Legal Representation

At an advice and counsel consultation, a TNJFON attorney or DOJ-accredited representative
meets with the client to gather information, answer the client’s questions, and provide the client
with an expert legal opinion on her immigration situation. The attorney or DOJ-accredited
representative explains the US immigration system and any options the client has for changing
immigration status. For each possibility, we explain the eligibility requirements, the process, the
filing fees, the timelines, and the risks and benefits. Sometimes, US immigration law does not
provide the client with any options. If additional information from the client or research by
TNJFON is required, we schedule a follow-up appointment.

On average, a TNJFON attorney or DOJ-accredited representative will spend 6 hours on an
advice and counsel consultation. TNJFON does not charge any client for an advice and counsel
consultation. We are committed to ensuring that vulnerable immigrants have access to a free and
reliable assessment of their immigration situation.

While reliable advice and counsel consultation is a critical first step in an immigrant’s path
toward lawful immigration status, it is not sufficient on its own. Davidson County residents not
only need an evaluation, they also need representation. Just like a medical diagnosis without
access to treatment is heart-breaking, a legal evaluation without access to representation gives
rise to despair.

There are a limited number of private immigration attorneys in the Nashville area. According to
CLIO, a case management software platform, the average hourly rate for an immigration
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attorney in private practice in Tennessee is $452. Many immigrants are not able to pay private
rates and/or are not informed of how the immigration system works. As a result, they may
unknowingly turn to notaries, tax and document preparers, and others engaged in the unlawful
practice of law, who may provide incorrect or even harmful advice.

US immigration law is complex, and policies change frequently. The immigration process is
lengthy and complicated. There are many opportunities for missteps and errors that result in
denial. In certain cases, those missteps can result in permanent denial of any access to
immigration status. Unlike a defendant in a criminal proceeding, an immigrant does not have the
right to government-appointed counsel. Immigrants with competent legal representation are far
more likely to succeed than those without.

TNJFON attorneys and our DOJ accredited representative provide legal representation for the
life of the immigration case. Depending on the type of case, this is currently a commitment of
anywhere from six months to eight years.

Although we cannot guarantee a certain outcome or success in every case, we provide expert,
professional legal services to our immigrant clients. For those clients who are successful, they
have the right to live and work safely in the United States. For our clients and their families, this
means opportunity, stability and, most importantly, peace of mind.

As proposed in 2022, TNJFON is meeting its commitment to increase capacity and provide 320
advice and counsel consultations and representation in 110 extended representation to Davidson
County residents. This work allows our clients, who would otherwise not have been able to
afford these services, to find safety and economic stability. A change in immigration status for
Davidson County residents leads to expanded opportunities to participate in civic life; pursue
further education; build a career; increase earnings and spending power; contribute to local, state,
and federal taxes; create businesses; and buy homes. TNJFON seeks funding for two more years
to continue this critical program.

4. Budget Narrative
Tennessee Immigrant and Refugee Rights Coalition

TIRRC’s proposed budget for the next two-year grant period includes $566,635 in salaries,
wages, and benefits and taxes for portions of time for seven key full-time personnel undertaking
this work, along with three part-time staff members who will together manage our resource line
and resource desk. This personnel team includes a Legal Director, two Staff Attorneys, and a
DOJ-Accredited Resource Desk and Legal Services Manager. A Community Legal Education
Coordinator and Grants and Data Coordinator will round out the team. Together, the team will
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ensure that our resource line and resource desk provide high quality legal information and
referrals; develop and implement self-help workshops and limited scope clinics; plan and execute
community legal education events; and manage representation cases. TIRRC’s budget also
accounts for $117,712 in benefits and taxes for the implicated staff at a rate of 22%.

Additionally, the budget includes $21,500 per year in professional fees to account for consultant

and contractor assistance with grant-related work as needed. A supply line item of $1,550 per
year will cover the costs of online platforms that the TIRRC team will use to manage our phone

and intake systems. TIRRC elects to use a 10% de minimis rate for indirect costs, totaling

$73,045 for the two year period. TIRRC’s total funding request is $803,492.

Year 1 (July Year 2 (July

2024 - June 2025 - June
Budget Category 2025) 2026) Total
Salaries and Wages $265,774 $300,862 $566,635
Benefits and Taxes: $57,540 $60,172 $117,712
Professional Fees $21,500 $21,500 $43,000
Supplies $1,550 $1,550 $3,100
Other Non-Personnel $34,636 $38,408 $73,045
TOTAL: $381,000 $422,492 $803,492

Tennessee Justice for our Neighbors

TNJFON’s proposed budget for the next two-year grant period includes $687,308 to partially
fund the salaries, wages, benefits and taxes for eight key personnel performing this work. The
TNJFON personnel team includes two staff attorneys, one DOJ-accredited representative, two

paralegals, one administrative assistant, legal director and executive director. TNJFON’s

proposed budget also includes 11% in benefits and taxes totalling $75,604. A 10% indirect cost
rate is also included in the budget. TNJFON’s total funding request is $839,203.

Year 2 (July

Year 1 (July 2024 {2025 - June
Budget Category - June 2025) 2026) Total
Salaries and Wages $335,272 $352,036 $687,308
Benefits and Taxes: $36,880 $38,724 $75,604
Professional Fees $0 $0 $0
Supplies $0 $0 $0
Other Non-Personnel (Indirect) $37,215 $39,076 $76,291
TOTAL: $409,367 $429,836 $839,203
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ORIGINAL

METROPOLITAN COUNTY COUNCIL
Resolution No. RS20 -7/

A resolution appropriating $1,630,679 in
American Rescue Plan Act Funds from
#30216 to extend the provision of critical
Immigrant legal services in Davidson
County.

Introduced MAR 07 2[]24

Amended

Adopted MAR 07 2024

Approved MAR 0 8 2024

By [ﬂc&m W

Metropolitan Mayor
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- INTERNAL REVENUE SERVICE
P. O. BOX 2508

CINCINNATI, OH 45201

pate: MAR 07 2014

TENNESSEE JUSTICE FOR OUR NEIGHBORS
2195 NOLENSVILLE ROAD
. NASHVILLE, TN 37211

Dear Applicant:

DEPARTMENT OF THE TREASURY

Employer Identification Number:
46-0872616

DLN: '
17053346314022

Contact Person:
JOHN M WHITE

Contact Telephone Number:
(877) 829-5500 '

ID# 52118

. Accounting Period Ending:

December 31
Public Charity Status:
170 (b) (1) (A) (vi)
Form 990 Required: : - o e
Yes ’
Effective Date of Exemption:
October 10,2012
Contribution Deductibility:
Yes
Addendum Applies:
No

‘We -are pleased to inform you that“upon review of your application for-tax
" exempt status we have determined that you are exempt from Federal income tax

under section 501 (c) (3) of the Internal Revenue Code.
deductible under section 170 of the Code.

Contributions. to you are
You are also qualified to receive

tax deductible bequests, devises, transfers or gifts under section 2055, 2106

or 2522 of the Code.

Because this letter could help resolve any questions

regarding your exempt status, you should keep it in your permanent records.

Organizations exempt under section 501(c) (3) of the Code are further classified

as either public charities or private foundations.

We determined that you are

a public charity under the Code section(s) listed in the heading of this

letter.

Please see enclosed Publication 4221-PC, Compliance Guide for 501(¢) (3) 'Public
Charities, for some helpful information about your responsibilities as an

exempt organization.

Enclosure: Publication 4221-PC

Sincerely,

Tomoeas et

Director, Exempt Organizations

Letter 947
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BYLAWS
OF
TENNESSEE JUSTICE FOR OUR NEIGHBORS

ARTICLE I
CORPORATION

SECTION 1.1. Corporate Name. The name of the corporation shall be
Tennessee Justice For Our Neighbors (“TN JFON”), a Tennessee public benefit corporation
organized pursuant to the Tennessee Nonprofit Corporation Act, as amended (the “Act”). The
Board of Directors may designate other names for specific activities and programs as it deems
appropriate.

SECTION 1.2. Corporate Offices. The corporation shall have and continuously
maintain in the State of Tennessee a registered office and registered agent. The corporation shall
have a principal office at 2007 Acklen Avenue, Nashville, Tennessee 37212, or at such other
place as shall be designated by the board and may have other offices within or without the State
of Tennessee as the board may from time to time determine.

SECTION 1.3. Corporate Purposes. The corporation is organized exclusively
for the following charitable, religious, educational, and scientific purposes, including, for such
purposes, the making of distributions to organizations that qualify as exempt organizations under
501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax
code (the “Code”):

(A)  to provide high-quality, free legal services to immigrants and low-income
individuals;

(B)  to provide charitable support services for new immigrants;
© to engage in advocacy on behalf of our immigrant neighbors;

(D)  to engage in other activities in furtherance of such purposes or exercise
any and all powers, rights, and privileges as may be authorized by the Charter of this
corporation and that are permitted to be carried on by an entity either (i) exempt from
Federal income taxation under Section S01(c)(3) of the Code, or (ii) to which
contributions are deductible under Section 170(c)(2) of the Code.

Notwithstanding any other provision of these articles, this corporation shall not, except to an
insubstantial degree, engage in any activities or exercise any powers that are not in furtherance of
the purpose of this corporation.

SECTION 1.4. Restrictions on Purpose and Activities. Notwithstanding any

other provisions of these bylaws to the contrary, the following restrictions shall apply to the
purposes, operations and activities of the corporation:
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(A)  the purposes of the corporation shall in all events be religious, charitable, W
scientific, literary and/or educational within the meaning of Section 501(c)(3) of the Code
and shall be consistent with the requirements of Section 501(c)(3) and either Section
509(a)(2) or Section 509(a)(3) of the Code and all applicable Treasury Regulations issued
there under;

(B)  no part of the net earnings of the corporation shall inure to the benefit of,
or be distributable to, its directors, officers, employees or other private persons, except
that the corporation shall be authorized and empowered to pay reasonable compensation
for services rendered and to make payments and distributions in furtherance of the
purposes set forth herein;

(C)  no substantial part of the activities of the corporation shall be the carrying
on of propaganda, or otherwise attempting to influence legislation, and the corporation
shall not participate in, nor intervene in (including the publishing or distribution of
statements) any political campaign on behalf of, or in opposition to, any candidate for
public office except as authorized under the Code; and

(D) the corporation shall not carry on any other activities not permitted to be
carried on (i) by a corporation exempt from Federal income tax under Section 501(c)(3)
of the Code, or (ii) by a corporation, contributions to which are deductible under Section
170(c)(2) of the Code.

SECTION 1.5. Members. The corporation shall not have any members.

ARTICLE Il
BOARD OF DIRECTORS

SECTION 2.1. Governance. The policy making powers of the corporation shall
be vested in and exercised by the board that shall have charge, control and responsibility for the
management of the policies, property, affairs and funds of the corporation and that shall alone
determine compliance with the corporation’s stated purposes and have the power and authority to
do and perform all acts or functions not inconsistent with these bylaws or the corporation’s
charter. Specifically, the board is authorized and empowered to create, appoint, establish or
name such committees, councils, or other person or persons to exercise some or all of the powers
that would otherwise be exercisable by the board as the board shall deem necessary or
appropriate and shall have the power by resolution to delegate and designate those powers, rights
and privileges of the board that shall be vested in and exercised by one or more such committees,
counsels, or other person or persons to the extent permitted by the charter of the corporation,
these bylaws and the applicable provisions of the Act

SECTION 2.2. Number and Composition; Initial Board. The number of
members of the board of directors shall be not less than seven (7) nor more than twenty-four
(24). The initial board shall consist of the sitting board members of JFON Tennessee at the time

Tennessee Justice For Our Neighbors Bylaws 2 v
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of state registration of the organization. Initial board members will serve out the remainder of
their existing terms and may be elected to an additional term according to section 2.3 below if
eligible. Successors to the initial board of directors shall be elected as set forth in Section 2.3.
The specific number of directors shall be set and established from time to time by resolution of
the board adopted by two-thirds (2/3) vote of the members of the board then in office; provided,
however, that the number of directors shall not be less than the number authorized by this
Section 2.2,

Any person employed by the corporation is not eligible for membership on the board. At
least one representative from each clinic task force will serve on the board in his or her capacity
as a task force member. Any such representative(s) will be selected by the Nominations
Committee in accordance with the procedure set forth herein. In the event that such a
representative ceases to serve on the clinic task force he or she was intended to represent, the
Nominations Committee will replace him or her with an active participant in the clinic task force.

This corporation is committed to a policy of fair representation on the board of directors,
which does not discriminate on the basis of race, national origin, physical handicap, sex, color,
religion, sexual orientation, or age.

SECTION 2.3. Election and Term. The Chair shall appoint a Nominations
Committee annually in September to present a list of nominees for election to the Board of
Directors at the meeting of the Board in December.

o Each member of the board of directors, other than the initial members of the board as
designated in Section 2.2, shall be nominated by the Nominations Committee and elected by the
members of the board of directors then serving as provided in Section 2.6 of these bylaws.
Directors shall be elected for three (3) years. F ollowing the first year, there will be three classes
for the purpose of staggering the terms of the board members.

Directors may be re-clected for an additional term, for a total of six (6) years of service,
but then must take one year off before rejoining the board if so invited. A director who shall be
elected to the board to fill any vacancy on the board shall serve for the remainder of the
unexpired term that such director was filling and may be reelected for two full additional terms if
the time left on the unexpired term is less than one year. Notwithstanding that a director may be
elected for a designated term, a director shall continue to serve as a director until his successor
has been nominated and elected pursuant to the provisions of these bylaws.

SECTION 2.4. Qualifications of Board Members. To be eligible for board
membership election, a candidate shall be a natural person who, at the time of election, shall be
at least 21 years of age and who shall, in the determination of the board, (1) exemplify qualities
of honesty, integrity, and sound moral character and (2) be committed to support and uphold the
purposes, mission and general policies of the corporation and have a willingness and ability to
devote necessary time to board activities. At least one (1) board member shall be a licensed and
qualified attorney.
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SECTION 2.5. Executive Director. The board of directors shall nominate and |
elect an Executive Director of the corporation whose responsibilities shall include managing the -
day-to-day operations of the corporation and generally furthering the purposes of the
corporation. The Board shall defer to the Executive Director or, if the Executive Director is not
a Tennessee licensed attorney, to the Legal Director in making legal administration decisions
related to the clients of the corporation, including, but not limited to, client selection,
management of cases, case load, and similar activities, in order to comport with the Model Rules
of Professional Responsibility. The licensed and qualified attorney board member may supervise
and consult on legal operations matters in lieu of the Executive Director as need warrants.
Notwithstanding the foregoing, the board may set general corporation policies as to the goals and
types of cases that the corporation will support.

SECTION 2.6. Method of Election; Vacancies. The board of directors shall
nominate (or a nominating committee if one has been established) and elect members of the
board, fill vacancies on the board as often as vacancies occur, whether such vacancies are due to
expansion, resignation, expiration of term, death or for any other reason and designate the term
of service of each elected member of the board consistent with these bylaws. In the event only
one candidate is nominated to fill any vacant seat, the candidate so nominated shall be elected by
a vote of a majority of the directors then in office. In the event two or more candidates are
nominated to fill any vacant seat, the candidate with the greatest number of votes cast by the
directors then in office shall be elected to such seat.

SECTION 2.7. Resignation and Removal. Any director may resign at any time
by giving written notice of such resignation to the board of directors. Any director may be
removed from the board of directors with or without cause by an affirmative vote of the majority W
of directors of the board. Notice of the proposed removal will be given to members with the
notice of the meeting. The director involved will be given an opportunity to be present and to be
heard at the meeting at which his or her removal is considered.

SECTION 2.8. Quorum and Voting Requirements. A quorum of the board shall
consist of a majority (one-half of the board plus one member) of the directors in office
immediately before a meeting begins.

Except as otherwise provided in these Bylaws or in the Charter of this corporation, or by
law, no business shall be considered by the board at any meeting at which a quorum, as defined
herein, is not present, and the only motion which the Chair shall entertain at such meeting is a
motion to adjourn.

The Directors present at a duly called and held meeting at which a quorum is initially
present may continue to do business notwithstanding the loss of a quorum at the meeting due to a
withdrawal of directors from the meeting, provided that any action thereafter must be approved
by at least a majority of the required quorum for such meeting or such greater percentage as may
be required law, or the charter or bylaws of the corporation.

If a quorum is present when a vote is taken, then, except as provided otherwise herein, in
the charter or by applicable law, the affirmative vote of a majority of directors present is the act
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of the b. If a board member is not present for at least 75% of the meetings during a single
calendar year, the seat may be declared vacant.

There will be no proxy voting. A tally of the individual votes will be made and recorded
in the minutes or records of the corporation.

ARTICLE I
MEETINGS OF THE BOARD OF DIRECTORS

SECTION 3.1. Regular Meetings of the Board. The meetings of the board shall
be held to further the purposes of the corporation. These meetings may be held at such times and
places as the board determines, but no less than four (4) times a year. The Executive Committee
shall set the time and place of the meetings. Electronic or teleconferencing meetings may be
held as the Chair or Executive Committee deems appropriate.

SECTION 3.2. Special Meetings of the Board. Special meetings may be called
by the Chair or at the request of at least one-third of the members of the Board of Directors on a
minimum of two days written notice (including electronic means), for the purpose specified in
the notice.

SECTION 3.3. Notice of Board Meeting.  Notice of regular board meetings
will be sent at least one week in advance. Meeting notices will be delivered personally or sent
by mail or electronic means to each director at her/his address as shown in the records of the
P corporation.

SECTION 3.4. Action by Written Consent. Any action required or permitted to
be taken by the directors of the corporation may be taken without a meeting on written consent,
if all directors consent to taking such action without a meeting. In such case, the affirmative vote
of the number of directors that would be necessary to authorize such action at a meeting shall be
considered the action of the board. The written consent shall set forth the action taken and shall
be signed by each director, indicating each director’s vote or abstention on the action.

SECTION 3.5. Meeting by Telephone or Video Conference. At the prerogative

of the board, all members of the board or of any committee of the board may participate in and
act at any meeting of such board or committee by means of conference telephone, video or other
similar communication equipment so long as all persons participating in the meeting can
simultaneously hear each other; provided that a majority of such members consent in writing to
the recording of the minutes of such communications and provided that such recording is in fact
made and becomes a part of the official corporate records, Participation in such a meeting shall
constitute attendance and presence in person at the meeting of the person or persons So
participating.

SECTION 3.6. Waiver of Notice. A director may waive in writing notice of any
meeting of the board either before or after the meeting, and such waiver shall be deemed the
equivalent of giving notice. Attendance of a director at a meeting waives any required notice of
the meeting, unless the director at the beginning of the meeting objects to holding the meeting or
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transacting business at the meeting and does not thereafter vote for or assent to action taken at W
the meeting.

SECTION 3.7. Compensation _and Disclosure. Board members shall serve
without compensation. However, from time to time the corporation may enter into agreements
or activities with board members or the companies or organizations they represent which may
benefit them or their companies financially. Such relationships shall be fully disclosed to the
board before entering into such agreements and shall apply with the corporation’s conflict of
interest policy. Board members must abstain from voting on any matter in which they or their
company may be involved financially.

SECTION 3.8. Adjournment. A meeting of the board may be adjourned. At an
adjourned meeting at which a quorum is present, any business may be transacted which could
have been transacted at the meeting originally called.

ARTICLE 1V
BOARD COMMITTEES

SECTION 4.1. General Committees. Committees of the board may be standing
or special as designated by the board from time to time and shall be authorized or established by
the board. Committees may be created or terminated at any time by resolution of the board.
Except as provided in the Act, members of any standing or special committee may be members W
of the board or other natural persons, and they shall serve at the pleasure of the board. Subject to
limitations imposed by applicable law, such committees shall have such authority as shall be
delegated by the board.

The chair of each committee shall be appointed by the Chair of the corporation who shall
act with the board’s approval. After consultation with the committee chair, the Chair of the
coriuniiiee will appoint committee members. The studies, findings, and recommendations of all
committees will be reported to the board of directors for consideration and action, except as
otherwise ordered by the board of directors. Committees may adopt such rules for the conduct of
business as are appropriate and as are not inconsistent with these bylaws, the articles of
incorporation, or state law.

SECTION 4.2. Appointment. Committees may be appointed by the board for
such tasks as circumstances warrant. A committee shall limit its activities to the accomplishment
of the tasks for which it is appointed and shall have no power to act except as specifically
conferred by action of the board. The board shall appoint a member of the committee to serve as
chairman.

SECTION 4.3. General Committee Procedures. Each committee shall record
minutes of its deliberations, recommendations and conclusions and shall promptly deliver a copy
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of such minutes to the secretary of the corporation. Reasonable notice of the meetings of any
committee shall be given to the members thereof. The committee chairman may invite to any
committee meeting such individuals as he or she may select who may be helpful to the
deliberations of the committee. A majority of the members of each committee shall constitute a
quorum for the transaction of business and the act of a majority of the members of any
committee present at a meeting at which a quorum is present shall be the action of the
committee. Each committee may operate through the establishment of one or more
subcommittees to be composed of such members of the committee and to have such duties and
responsibilities as shall be delegated to the subcommittee by the committee. Each committee
may adopt rules for its own operations and that of its subcommittees not inconsistent with these
bylaws, the policies of the board, the charter of the corporation, or the Act.

ARTICLE V
OFFICERS OF THE CORPORATION

SECTION 5.1. Designation of Corporate Officers. The officers of the
corporation are authorized to act collectively on behalf of the board of directors when matters
require immediate attention. Such actions shall be reported to the Board of Directors
immediately. The board of directors shall elect the new officers of the corporation annually at
the December board meeting for service during the following fiscal year. The officers are:
Chair, Vice-Chair, Secretary, Treasurer and others as deemed necessary.

Any officer of the corporation, in addition to the powers conferred upon him or her by
M these bylaws, will have such additional powers and perform such additional duties as may be
prescribed from time to time by the board.

SECTION 5.2. Term and Removal. An officer may be elected or appointed for a
designated term or for an unspecified term but shall continue to hold office until a successor shall
have been duly elected or appointed in accordance with these bylaws. Any two (2) or more
offices may be held by the same person except the offices of Chair and Secretary. Any officer
may be removed from office at any time with or without cause by action of the board of
directors. Removal of an officer also constitutes removal from the board and as a member of any
committees.

SECTION 5.3. Duties of the Chair. The Chair will be the chief executive officer
of the corporation. It will be the duty of the Chair to preside at all meetings of the board of
directors and to have general supervision of the affairs of the corporation. He or she will execute
on behalf of the corporation all contracts, deeds, conveyances, and other instruments in writing
that may be required or authorized by the board of directors for the proper and necessary
transaction of the business of the corporation. The Chair shall also perform such other duties as
may from time to time be assigned by the board of directors.

SECTION 5.4. Duties of the Vice-Chair, The Vice-Chair serves as the Chair in
the absence of the Chair and shall have other responsibilities as designated by the board. It will
be the du.ty of the Vice-Chair to act in the absence or disability of the Chair and to perform such
other duties as may be assigned to him or her by the Chair of the board. In the absence of the
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Chair, the execution by the Vice-Chair on behalf of the corporation of any instrument will have W/
the same force and effect as if it were executed on behalf of the corporation by the Chair.

SECTION 5.5. Duties of the Secretary. The secretary shall act as a secretary of
the corporation and the board, shall send appropriate notices or waivers of notice regarding board
meetings, shall prepare agendas and other materials for all meetings of the board, shall act as
official custodian of all records, reports and minutes of the corporation, the board and all
committees, shall be responsible for the keeping and reporting of adequate records of all
meetings of the board, shall certify as to actions taken by the board, shall authenticate records of
the corporation and shall perform such other duties as are customarily performed by or required
of corporate secretaries.

SECTION 5.6. Duties of Treasurer. The treasurer shall have charge and custody
of, and be responsible for, all funds and securities of the corporation; receive and give receipts
for monies due and payable to the corporation from any source whatsoever, and deposit all such
monies in the name of the corporation in such banks, trust companies, or other depositories as
shall be selected in accordance with the directives of the board of directors, taking proper
vouchers for such disbursements, and render to the board of directors, an accounting of all the
transactions of the treasurer and of the financial condition of the corporation, ensuring that the
corporation’s finances are managed in compliance with board-approved financial management
policies; and in general perform all duties incident to the office of treasurer and such other duties
as may from time to time be assigned to him or her by the president or by the board of directors.

SECTION 5.7. Additional Officers. The board of directors may also elect such

other officers as the needs of the corporation may require. W
SECTION S.8. Vacancies. In the event any office becomes vacant, the board of

directors shall elect a successor to act for the duration of the term of office. The election may
occur at any regular or special board meeting or by written resolution.

ARTICLE VI
FISCAL MATTERS

SECTION 6.1. Fiscal Year. The fiscal year of the corporation shall commence on
January 1 of each year and shall end on December 31 of each year, except as the board in its
discretion shall otherwise determine.

SECTION 6.2. Contracts. The board of directors may authorize any ofﬁcerg. or
agents of the corporation, in addition to the officers so authorized by these bylaws, to enter into
any contract or execute and deliver any instrument in the ‘name of and on behalf of the
corporation. Such authority may be general or confined to specific instances.

SECTION 6.3. Loans and Indebtedness. No '1oans s_ha.ll be contracted onhbiha;f
of the corporation, and no evidences of indebtedness shall be issued in its 13ame unl?%sc ailrx)tstc;:czees t
by a resolution of the board. Such authority may be general or confined to spec A
No loan shall be granted to an officer or director of the corporation.
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48-58-601 of the Tennes ati :

ottt Wit uggi;eagonpmﬁt Corpmfmon Act; (2) the director or officer furnishes the
. _ : ing, executed personally or on his behalf, to repay the advance if it
is ultimately determined that he is not entitled to indemnification; and (3) a determination is
fnade that the facts then known to those making the determination would not preclude
indemnification under the Tennessee Nonprofit Corporation Act. The undertaking required of
the director or officer must be an unlimited general obligation of the director or officer, but may
be unsecured and may be accepted without reference to financial ability to make repayment. The
determination and authorization of payments under this section shall be governed by Section

48-58-506 of the Tennessee Nonprofit Corporation Act.

SECTION 8.3. Insurance. The corporation shall have power to purchase and
maintain insurance on behalf of any person, who is or was an officer, director, employee, or
agent of the corporation, or is or was serving at the request of the corporation as an officer,
director, employee, or agent of another corporation, partnership, joint venture, trust, or other
enterprise, against any liability asserted against him and incurred by him in any such capacity, or
arising out of his status as such, whether or not the corporation would have the power or would
be required to indemnify him against such liability under the provisions of this Article.
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ARTICLE X
DISSOLUTION OF THE CORPORATION

N 10.1. g
Dissolu?ilgr(m: (rffl tohis corporation may be made by a 2/3 vote of the total board of director 5. Any
such dissolution shall be in compliance with the laws of the state Of, T.exmessee. A motion to
dissolve the corporation shall include a proposal to dispose of remaining assets. If the board
chooses to dissolve the corporation, the corporation must deliver to the Secretary of State for
filing articles of dissolution and termination. Upon dissolution of the corporation, assets shall be
distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the
Internal Revenue Code, or corresponding section of any future federal tax code.

SECTION 10.2. Corporate Dissolution.
after paying or making provision for the payment of

Upon the dissolution of the corporation,
corporation, the assets of the corporation shall be di

aH' of the liabilities and obligations of the
stributed to such organizations as may be
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ARTICLE XII
NONDISCRIMINATION

The Corporation shall not discriminate agai

: . T €
}Eﬁlonal origin, religion, disability, age, sexual i%?éﬁi;ggz gs(rison on the basis of race, color, sex,

1s.p.0hcy of nondiscrimination applies to the hiring of By o s okl d byl
[FEIVIEIO of services to the public, contracting forga(r)ldpersoEne'1 » clection of board members,
actlvlt}es of the Corporation. This policy of nondiscriminall)tli];; iansé?fdssf ks)irtv.lces a?d 'au G |
comml.tx_ner.xt to full compliance with Title VI of the Civil Rights Act of 1’964- lgeréfc)'t mS]:)tZd e
Rehabilitation Act of 1973, the Age Discrimination Act of 1975, an,d anl;'msubse(c)lflg;z

amendments to these statutes.

ARTICLE XIII
EXEMPT STATUS

ed exclusively for exempt purposes
h, will be exempt from taxation

ntends to apply for recognition of its exempt

en organized and will be operat

The corporation has be
501(c)(3) of the Code and, as suc

within the meaning of Section

under Section 501(2) of the Code. The corporation i
status by filing Internal Revenue Service Form 1023. Any provision of these bylaws or of the

charter which would in any mannet adversely affect the corporation’s tax exempt status shall be
void and shall be deleted or modified as necessary to comply with all applicable federal and state

requirements for the maintenance of the corporation’s tax exempt status.

ARTICLE X1V
SEVERABILITY
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&) The provisions of these bylaws shall be deemed independent and severable and the
invalidity, partial invalidity, or unenforceability of any provision or portion hereto shall not
affect the validity or enforceability of any other provision thereof unless the deletion of such
invalid or unenforceable provision shall destroy the corporation’s development and operation.

CERTIFICATE

m o (riskies b mn 17 zé""w -

The undersigned, Colddng 158 €S-y 1, / Ja?™, incorporators of Tennessee Justice
For Our Neighbors (TN JFON), hereby certifies thdt the foregoing bylaws of Tennessee Justice
For Our Neighbors were duly adopted by action of the corporation effective as of this 3 day

of Ockoko ¢ ,2012.

INCORPORATORS:

Katherine Friskics-Warren

o %(z{c L////&j

James Cole
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Appendix A: Sample Conflict of Interest Policy ~ / // Z3 / )2~ Y

Note: ltems marked Hospital insert — for hospitals that complete Schedule C are intended to be adopted by hospitals.

Aticle |
Purpose

The purpose of the conflict of interest policy is to protect this tax-exempt organization’s (Organization) interest when itis
contemplating entering into a transaction or arrangement that might benefit the private Interest of an officer or director of the
Organization or might result In a possible excess benefit transaction. This policy is intended to supplement but not replace any
applicable state and federal laws governing conflict of interest applicable to nonprofit and charitable organizations.

Article il
Definitions

1. Interested Person
Any director, principal officer, or member of a committee with governing board delegated powers, who has a direct or indirect
financlal interest, as defined below, is an interested person.

[Hospital Insert — for hospitais that complete Schedule C
if a person is an interested person with respect to any entity in the health care system of which the organization is a part, he or she
is an interested person with respect to all entities In the health care system.]

2. Financial Interest

A person has a financial interest if the person has, directly or indirectly, through business, investment, or family:
a. An ownership, or investment interest in any entity with which the Organization has a transaction or arrangement,
b. A compensation arrangement with the Organization or with any entity or individual with which the Organization has a
transaction or arrangement, or

c. A potential ownership or investment interest in, or compensation arrangement with, any entity or individual with which the
Organization is negotiating a transaction or arrangement.

Compensation includes direct and indirect remuneration as well as gifts or favors that are not insubstantial.

A financial interest is not necessarily a conflict of interest. Under Article 1il, Section 2, a person who has a financial interest may have
a confiict of interest only if the appropriate governing board or committee decides that a conflict of interest exists. 2

Article Il
Procedures

1. Duty to Disclose

In connection with any actual or possible conflict of interest, an interested person must disclose the existence of the financial interest
and be given the opportunity to disclose all material facts fo the directors and members of committees with governing board
delegated powers considering the proposed transaction or arrangement,

2. Determining Whether a Conflict of Interest Exists

After disclosure of the financial interest and all material facts, and after any discussion with the interested person, he/she shall leave
the governing board or committee meeting while the determination of a conflict of interest is discussed and voted upon. The
remaining board or committee members shall decide if a conflict of interest exists.

3. Procedures for Addressing the Conflict of Interest

a. An interested person may make a presentaticn at the governing board or committee meeting, but after the presentation, he/she
]shall leave the meeting during the discussion of, and the vote on, the transaction or arrangement involving the possible conflict of
nterest.

b. The chairperson of the governing board or committee shall, if appropriate, appoint a disinterested persen or committee to
investigate alternatives to the proposed transaction or arrangement.

¢. After exercising due diligence, the governing board or committee shall determine whether the Organization can obtain with
reasonable efforts a more advantageous transaction or arrangement from a persen or entity that would not give rise to a conflict of
interest.

d. If a more advantageous transaction or arrangement is not reasonably possible under circumstances not producing a conflict of
interest, the governing board or committee shall determine by a majority vote of the disinterested directors whether the transaction
or arrangement is in the Organization’s best interest, for its own benefit, and whether it is fair and reasonable. In conformity with
the above determination it shall make its decision as to whether to enter into the transaction or arrangement.

instructions for Form 1023 -25- V
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INDEPENDENT AUDITORS’ REPORT

To the Board of Directors of
Tennessee Justice For Our Neighbors
Nashville, Tennessee

Opinion

We have audited the accompanying financial statements of Tennessee Justice for Our Neighbors (a nonprofit
organization) (the “Organization”), which comprise the statement of financial position as of December 31,
2022, and the related statements of activities, functional expenses and cash flows for the year then ended, and
the related notes to the financial statements.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of the Organization as of December 31, 2022, and the results of its operations and its cash flows for
the year then ended in accordance with accounting principles generally accepted in the United States of
America.

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United States of
America. Our responsibilities under those standards are further described in the Auditor’s Responsibilities for
the Audit of the Financial Statements section of our report. We are required to be independent of the
Organization and to meet our other ethical responsibilities in accordance with the relevant ethical requirements
relating to our audit. 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 Financial Statements

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

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

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the 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 generally accepted 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, intentional omissions,
misrepresentations, or the override of internal control. Misstatements, including omissions, 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 financial statements.

(Continued)

ARCHIVE



DocuSign Envelope ID: BO8B0092-8677-49DF-AC74-D7501A41B02A

In performing an audit in accordance with generally accepted auditing standards, we:

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

o Identify and assess the risks of material misstatement of the 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 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 Organization’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
financial statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that
raise substantial doubt about the Organization’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.

gﬁﬂwn vmeifj wire. (FAs, PLLC

Brown & Maguire CPAs, PLLC
Nashville, Tennessee
June 14, 2023
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TENNESSEE JUSTICE FOR OUR NEIGHBORS
STATEMENT OF FINANCIAL POSITION
AS OF DECEMBER 31, 2022

ASSETS
Current Assets:
Cash and cash equivalents $ 712,340
Accounts receivable 4,400
Grants and contributions receivable 140,310
Prepaid expenses 6,687
Deposit 2,254
Total current assets 865,991
Fixed Assets:
Equipment 10,597
Leasehold improvements 5,033
Less: accumulated depreciation (4.692)
Total fixed assets, net 10,938
Total assets $ 876,929

LIABILITIES AND NET ASSETS

Current Liabilities:
Accounts payable $ 2,358
Accrued expenses

Total current liabilities

16,499

18.857

Net Assets:
Without donor restrictions 630,400
With donor restrictions 227,672
Total net assets 858,072

Total liabilities and net assets $ 876,929

The accompanying notes are an integral part of these financial statements.
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TENNESSEE JUSTICE FOR OUR NEIGHBORS
STATEMENT OF ACTIVITIES
FOR THE YEAR ENDED DECEMBER 31, 2022

Without Donor With Donor
Restrictions Restrictions Total
Support and revenue
ContribUtioNS .....ooeveeeeeeeeeeeeeeeeeeee e, $ 161,842  $ 2,350 $ 164,192
GIANLS ..ot 175,277 591,381 766,658
Special events net of costs of $1,874 ....... 50,662 - 50,662
Program service fees .........cccoeeeveereeennne 13,400 - 13,400
Interest INCOME .......ccovvvvvvviieeeeeiiiiiieeeen. 2,863 - 2,863
Net assets released from restrictions......... 452,355 (452,355) -
Total support and revenue................ 856,399 141,376 997,775
Expenses
Program Services .........cccceeeeeveeneeneennenns 632,663 - 632,663
Management and general ......................... 39,500 - 39,500
Fundraising........ccccceeeveveeneeneenieeieee 15,001 - 15,001
Total eXPenses.......cccvveveeeeerieenieennnans 687,164 - 687,164
Change in net assetS........ccevvververververnennne 169,235 141,376 310,611
Net assets at beginning of year .................... 461,165 86,296 547,461
Net assets at end of year .............ccccoeveneeen. $ 630,400 $§ 227,672 $ 858,072

The accompanying notes are an integral part of these financial statements.
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TENNESSEE JUSTICE FOR OUR NEIGHBORS
STATEMENT OF FUNCTIONAL EXPENSES
FOR THE YEAR ENDED DECEMBER 31, 2022

Supporting Services

Program Management
Services and General Fundraising Total
Accounting $ 18,469 $ 11,709 $ - $ 30,178
Bank fees 330 20 - 350
Depreciation 2,442 32 10 2,484
Dues and subscriptions 2,803 260 10 3,073
Grants 40,875 - - 40,875
Insurance 1,165 50 25 1,240
Marketing 658 164 - 822
Office supplies 8,435 1,310 127 9,872
Payroll 506,257 22,077 12,662 540,996
Phone and internet 2,518 68 68 2,654
Postage 6,284 75 314 6,673
Printing 4,505 454 - 4,959
Professional development 4,888 1,982 - 6,870
Program expenses 836 - - 836
Rent 15,070 147 447 15,664
Technology 17,128 1,152 1,338 19,618
Total expenses $ 632,663 $ 39,500 $ 15,001 $ 687,164

The accompanying notes are an integral part of these financial statements.
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TENNESSEE JUSTICE FOR OUR NEIGHBORS
STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2022

Cash flows from operating activities:
Increase in net assets
Adjustments to reconcile change in net assets to net cash provided by
operating activities:
Depreciation
Decrease in accounts receivable
Increase in grants receivable and contributions receivable
Decrease in employee retention credit receivable
Increase in prepaid expenses and other assets
Increase in accounts payable and accrued expenses
Net cash provided by operating activities

Cash flows from investing activities:
Purchase of equipment

Net cash used in investing activities

Cash flows from financing activities:
Net cash provided by (used in) financing activities

Net increase in cash and cash equivalents
Cash and cash equivalents, at beginning of the period
Cash and cash equivalents, at end of the period

Cash paid for interest

Cash paid for taxes

$ 310,611

2,484
2,800

(109,694)
78,049

(6,687)

16,257

293.820

(6.843)
(6.843)

286,977
425,363

§ 712,340

5 -
$ -

The accompanying notes are an integral part of these financial statements.
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TENNESSEE JUSTICE FOR OUR NEIGHBORS
NOTES TO THE FINANCIAL STATEMENTS
AS OF AND FOR THE YEAR ENDED DECEMBER 31, 2022

1. Description of the Organization and Summary of Significant Accounting Policies

Tennessee Justice for Our Neighbors (the “Organization”) is a not-for-profit organization, created
by the United Methodist Committee on Relief as part of a national network of immigration legal
clinics. Launched in 1999, the Organization continues to provide free or affordable immigration
legal services, advocate for immigrant rights, and educate the public on immigration issues. In
January 2020, the Organization launched Families Together, a free six-session educational
program designed to enable noncitizen parents to better understand the U.S. immigration system
and more fully participate in their immigration case. The Organization uses volunteers as well as
paid staff to provide legal assistance and is supported primarily through donor contributions and
grants.

Basis of Presentation

The accompanying financial statements were prepared on the accrual basis of accounting in
accordance with accounting principles generally accepted in the United States of America.

Cash and Cash Equivalents

For purposes of the statements of cash flows, the Organization considers all cash funds and cash
bank accounts with an original maturity of three months or less to be cash and cash equivalents.

Contributions and Support

Contributions are recognized when the donor makes a promise to give to the Organization that is,
in substance, unconditional. Contributions that are restricted by the donor are reported as
increases in net assets without donor restrictions if the restrictions expire in the fiscal year in
which the contributions are recognized. All other donor restrictions are reported as increases in
net assets with donor restrictions. When a restriction expires, net assets with donor restrictions
are reclassified to net assets without donor restrictions. Approximately 25.8% of the
Organization’s support for the year ended December 31, 2022 came from two donors.

Property and Depreciation
Property and equipment are recorded at cost or at fair value as of the date purchased or
contributed. Costs of maintenance and repairs are charged to expense as incurred. Depreciation

is provided on the straight-line method over the estimated lives of the respective assets ranging
from 4 to 15 years. Leasehold improvements are amortized over a period of 15 years.
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TENNESSEE JUSTICE FOR OUR NEIGHBORS
NOTES TO THE FINANCIAL STATEMENTS
AS OF AND FOR THE YEAR ENDED DECEMBER 31, 2022

Donated Materials and Services

Donated materials and equipment, if any, are reflected as contributions in the accompanying
statements at their estimated values at the date of receipt. Contributions of donated services that
create or enhance nonfinancial assets, or that require specialized skills, are provided by
individuals possessing those skills, and would typically need to be purchased if not provided by
donation, are recorded at their fair values in the period received. Additionally, a number of
unpaid volunteers have made significant contributions of their time to assist with legal services,
fund-raising and special projects. However, these services do not meet the requirements above
and have not been recorded.

Income Taxes

The Organization, which is not a private foundation, is exempt from federal and state income
taxes under section 501(c)(3) of the Internal Revenue Code. Accordingly, no provision for
income taxes has been made. Additionally, as of December 31, 2022, the Organization has
accrued no interest and no penalties related to uncertain tax positions. It is the Organization’s
policy to recognize interest and/or penalties related to income tax matters in income tax expense.
The Organization is no longer subject to examination by federal and state taxing authorities for
tax years ending prior to the tax year ended December 31, 2019.

Program and Supporting Services

The following program and supporting services were included in the accompanying financial
statements.

Program Services—Includes activities carried out to fulfill the Organization’s mission to
provide free or low-cost, compassionate immigration legal services to immigrants,
educate the public and faith-based communities about issues related to immigration, and
advocate for immigrant rights.

Management and General—Includes the functions necessary to ensure an adequate
working environment and costs not identifiable with a single program. Includes costs
associated with providing coordination and articulation of the Organization’s program
strategy, business management, general record keeping, budgeting and related purposes.

Fundraising—Includes costs of activities directed toward appeals for financial support,
including special events. Other activities include the cost of solicitation and creation and
distribution of fundraising materials.
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TENNESSEE JUSTICE FOR OUR NEIGHBORS
NOTES TO THE FINANCIAL STATEMENTS
AS OF AND FOR THE YEAR ENDED DECEMBER 31, 2022

Allocation of Functional Expenses

The costs of providing the various programs and other activities have been summarized on a
functional basis as program, management and fundraising in the statements of functional
expenses. Additionally, the statement of activities and functional expense reports certain
expenses as being attributable to multiple functions. Therefore, these expenses require allocation
on a reasonable basis that is consistently applied. The expenses are allocated on the basis of
estimates of time and effort.

Advertising Costs

Advertising costs are expensed as incurred. There was $822 of advertising expense incurred
during the year ended December 31, 2022.

Use of Estimates

The preparation of financial statements in accordance with accounting principles generally
accepted in the United States requires management of the Organization to make estimates and
assumptions that affect the reported assets and liabilities and contingency disclosures at the date
of the financial statements and the reported amounts of revenue and expenses during the reporting
period. Actual results could differ from these estimates.

Fair Value of Financial Instruments

The carrying value of current assets and current liabilities approximate fair value due to the short
maturities of these instruments.

2. Liquidity and Availability of Financial Assets
The following reflects the Organization’s financial assets as of December 31, 2022, reduced by
any amounts not available for general use because of contractual or donor-imposed restrictions

within one year of the balance sheet date:

Financial assets .........cccceevvveeeeverennen.. $ 484,668

Financial assets available to meet
cash needs for general expenditures
within one year.........cocceeveeeeveneeennnne, $ 484,668

As part of the Organization’s liquidity management, the Organization structures its financial
assets to be available as its general expenditures, liabilities, and other obligations come due.
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TENNESSEE JUSTICE FOR OUR NEIGHBORS
NOTES TO THE FINANCIAL STATEMENTS

AS OF AND FOR THE YEAR ENDED DECEMBER 31, 2022

3. Accrued Expenses

Accrued expenses balance at December 31, 2022 was $16,499. The balance consisted of payroll

and payroll tax liabilities.

4. Net Assets with Donor Restrictions

Changes in net assets with donor restrictions for the year ended December 31, 2022 were as

follows:
Released
Contributions Contributions
Beginning of With Donor With Donor End of Year
Year Restrictions Restrictions

Afghan Services...... S - $ 320,071 S (212,344) $ 107,727
Families Together ... 86,296 80,200 (79,808) 86,688
Metro Legal Srvs..... - 157,636 (124,379) 33,257
General Legal Srvs.. - 35,824 (35,824) -

$ 86,296 $ 593,731 S (452,355) $ 227,672

5. Operating Lease Commitments

The Organization leases certain office space under a non-cancelable operating lease. Future
minimum lease commitments under these lease agreements are as follows:

2023 o, $ 19,045

$ 19,045

6. Uncertainties

In March 2020, the novel coronavirus (or “COVID-19”) was deemed a global pandemic by the
World Health Organization. COVID-19 has adversely affected, and may continue to adversely
affect economic activity globally, nationally and locally. The resulting regulations instituted
across the United States to curb COVID-19 have resulted in a significant change in the operation
of many businesses, including the potential to directly impact operations of the Organization.
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TENNESSEE JUSTICE FOR OUR NEIGHBORS
NOTES TO THE FINANCIAL STATEMENTS
AS OF AND FOR THE YEAR ENDED DECEMBER 31, 2022

7. Recent Accounting Pronouncements

In February 2016, the Financial Accounting Standards Board (“FASB”) issued ASU 2016-02,
Leases (Topic 842). The guidance in this Accounting Standards Update (“ASU”) supersedes the
leasing guidance in Topic 840, Leases. Under the new guidance, lessees are required to recognize
lease assets and lease liabilities on the balance sheet for all leases with terms longer than 12
months. Leases will be classified as either finance or operating, with classification affecting the
pattern of expense recognition in the income statement. The new standard was effective for fiscal
years beginning after December 15, 2021, including interim periods within those fiscal years. The
adoption of ASU 2016-02 did not have an impact on the Organization’s financial statements.

8. Subsequent Events
The Organization has evaluated all events or transactions that occurred after December 31, 2022,
through June 14, 2023, the date these financial statements were issued. During this period the

Organization did not have any material recognizable events that required recognition in the
disclosures to the December 31, 2022 financial statements.

sfeseskoskosk
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any modifications that may be made to the Terms and Conditions from time to time. If you do
not agree to these Terms and Conditions, you should not use the Subscription Service or visit or
browse the Site. These Terms and Conditions constitute a binding legal agreement between you
and DocuSign, Inc. ("DocuSign," "we," "us," and "our"). Please read them carefully and print a
copy for your future reference. 2. MODIFICATION OF TERMS AND CONDITIONS We
reserve the right to modify these Terms and Conditions at any time and in any manner at our sole
discretion by: (a) posting a revision on the Site; or (b) sending information regarding the
amendment to the email address you provide to us. YOU ARE RESPONSIBLE FOR
REGULARLY REVIEWING THE SITE TO OBTAIN TIMELY NOTICE OF ANY
AMENDMENTS. YOU SHALL BE DEEMED TO HAVE ACCEPTED SUCH
AMENDMENTS BY CONTINUING TO USE THE SUBSCRIPTION SERVICE FOR MORE
THAN 20 DAYS AFTER SUCH AMENDMENTS HAVE BEEN POSTED OR
INFORMATION REGARDING SUCH AMENDMENTS HAS BEEN SENT TO YOU. You
agree that we shall not be liable to you or to any third party for any modification of the Terms
and Conditions. 3. DEFINITIONS a€ceAccounta€? means a unique account established by
Subscriber to enable its Authorized Users to access and use the Subscription Service.

a€ce Authorized Usera€? means any employee or agent of Subscriber, identified by a unique
email address and user name, who is registered under the Account, provided that no two persons
may register, access or use the Subscription Service as the same Authorized User.
a€eeContracta€? refers to a contract, notice, disclosure, or other record or document deposited
into the System by Subscriber for processing using the Subscription Service. a€ceEnvelopea€?
means an electronic record containing one or more eContracts consisting of a single page or a
group of pages of data uploaded to the System. a€ceSeata€? means an active Authorized User
listed in the membership of an Account at any one time. No two individuals may log onto or use
the Subscription Service as the same Authorized User, but Subscriber may unregister or
deactivate Authorized Users and replace them with other Authorized Users without penalty, so
long as the number of active Authorized Users registered at any one time is equal to or less than
the number of Seats purchased. 4€ceService Plana€? means the right to access and use the
Subscription Service for a specified period in exchange for a periodic fee, subject to the Service
Plan restrictions and requirements that are used to describe the selected Service Plan on the Site.
Restrictions and requirements may include any or all of the following: (a) number of Seats
and/or Envelopes that a Subscriber may use in a month or year for a fee; (b) fee for sent
Envelopes in excess of the number of Envelopes allocated to Subscriber under the Service Plan;
(c) per-seat or per-user restrictions; (d) the license to use DocuSign software products such as
DocuSign Connect Express in connection with the Subscription Service; and (e) per use fees.
a€eSpecificationsa€? means the technical specifications set forth in the a€ceSubscription Service
Specificationsa€? available at http://docusign.com/company/specifications. a€ceSubscription
Servicea€? means DocuSigna€™s on-demand electronic signature service, as updated from time
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to time, which provides on-line display, certified delivery, acknowledgement, electronic
signature, and storage services for eContracts via the Internet. &€ceSystema€? refers to the
software systems and programs, communication and network facilities, and hardware and
equipment used by DocuSign or its agents to provide the Subscription Service. a€eTerma€?
means the period of effectiveness of these Terms and Conditions, as specified in Section 12
below. a€ceTransaction Datad€? means the metadata associated with an Envelope (such as
transaction history, image hash value, method and time of Envelope deletion, sender and
recipient names, email addresses and signature IDs) and maintained by DocuSign in order to
establish the digital audit trail required by the Subscription Service. 4. SUBSCRIPTION
SERVICE During the term of the Service Plan and subject to these Terms and Conditions,
Subscriber will have the right to obtain an Account and register its Authorized Users, who may
access and use the Subscription Service, and DocuSign will provide the Subscription Service in
material conformance with the Specifications. You must be 18 years of age or older to register
for an Account and use the Subscription Service. Subscriber's right to use the Subscription
Service is limited to its Authorized Users, and Subscriber agrees not to resell or otherwise
provide or assist with the provision of the Subscription Service to any third party. In addition,
DocuSigna€™s provision of the Subscription Service is conditioned on Subscriber's
acknowledgement and agreement to the following: (a) The Subscription Service facilitates the
execution of eContracts between the parties to those eContracts. Nothing in these Terms and
Conditions may be construed to make DocuSign a party to any eContract processed through the
Subscription Service, and DocuSign makes no representation or warranty regarding the
transactions sought to be effected by any eContract; (b) Between DocuSign and Subscriber,
Subscriber has exclusive control over and responsibility for the content, quality, and format of
any eContract. All eContracts stored by DocuSign are maintained in an encrypted form, and
DocuSign has no control of or access to their contents; (c) If Subscriber elects to use one or more
of the optional features designed to verify the identity of the intended recipient of an eContract
that DocuSign makes available to its subscribers (a€ceAuthentication Measuresa€?), DocuSign
will apply only those Authentication Measures selected by the Subscriber, but makes no
representations or warranties about the appropriateness of any Authentication Measure. Further,
DocuSign assumes no liability for: (A) the inability or failure by the intended recipient or other
party to satisfy the Authentication Measure; or (B) the circumvention by any person (other than
DocuSign) of any Authentication Measure; (d) Certain types of agreements and documents may
be excepted from electronic signature laws (e.g. wills and agreements pertaining to family law),
or may be subject to specific regulations promulgated by various government agencies regarding
electronic signatures and electronic records. DocuSign is not responsible or liable to determine
whether any particular eContract is subject to an exception to applicable electronic signature
laws, or whether it is subject to any particular agency promulgations, or whether it can be legally
formed by electronic signatures; (€) DocuSign is not responsible for determining how long any
d to be retained or stored under any applicable laws, regulations, or legal or administrative
agency processes. Further, DocuSign is not responsible for or liable to produce any of
Subscribera€™s eContracts or other documents to any third parties; (f) Certain consumer
protection or similar laws or regulations may impose special requirements with respect to
electronic transactions involving one or more a€ceconsumers,a€? such as (among others)
requirements that the consumer consent to the method of contracting and/or that the consumer be
provided with a copy, or access to a copy, of a paper or other non-electronic, written record of
the transaction. DocuSign does not and is not responsible to: (A) determine whether any
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particular transaction involves a a€ceconsumer;a€? (B) furnish or obtain any such consents or
determine if any such consents have been withdrawn; (C) provide any information or disclosures
in connection with any attempt to obtain any such consents; (D) provide legal review of, or
update or correct any information or disclosures currently or previously given; (E) provide any
such copies or access, except as expressly provided in the Specifications for all transactions,
consumer or otherwise; or (F) otherwise to comply with any such special requirements; and (g)
Subscriber undertakes to determine whether any &€ceconsumera€? is involved in any eContract
presented by Subscriber or its Authorized Users for processing, and, if so, to comply with all
requirements imposed by law on such eContracts or their formation. (h) If the domain of the
primary email address associated with the Account is owned by an organization and was
assigned to Subscriber as an employee, contractor or member of such organization, and that
organization wishes to establish a commercial relationship with DocuSign and add the Account
to such relationship, then, if Subscriber does not change the email address associated with the
Account, the Account may become subject to the commercial relationship between DocuSign
and such organization and controlled by such organization. 5. RESPONSIBILITY FOR
CONTENT OF COMMUNICATIONS As between Subscriber and DocuSign, Subscriber is
solely responsible for the nature and content of all materials, works, data, statements, and other
visual, graphical, video, and written or audible communications submitted by any Authorized
User or otherwise processed through its Account, the Subscription Service, or under any Service
Plan. Accordingly: (a) Subscriber will not use or permit the use of the Subscription Service to
send unsolicited mass mailings outside its organization. The term &€ceunsolicited mass
mailingsa€? includes all statutory or common definitions or understanding of those terms in the
applicable jurisdiction, such as those set forth for &€ceCommercial Electronic Mail Messagesa€?
under the U.S. CAN-SPAM Act, as an example only; and (b) Subscriber will not use or permit
the use of the Subscription Service: (i) to communicate any message or material that is
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
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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
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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,
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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
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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
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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
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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
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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

ARCHIVE



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
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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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