FOR OFFICE USE ONLY:

City of Harrisonburg | ™™™ "
APPLICATION FOR RECEIVED ON: —_
TAX EXEMPTION CHECK NUMBER: ___

The information requested on this application must be filled out completely and returned to the City Manager’s office
on or before January 30. Include a $50 application fee made payable to City of Harrisonburg,

Please attach a copy of your current (1) 501(c)(3) certificate; (2) By-Laws; (3) Articles of Incorporation; (4) most recent (l B\

financial statement (audited, if available); (5) most recently filed IRS Form 990 or 990EZ. Re’\! €W 0
ORGANIZATION NAME: The Community Foundation of Harrisonburg & Rockingham E ][ R ‘Y LD QJ
MAILING ADDRESS: P.O. Box 1068, Harrisonburg, Virginia 22803
Teeoswer v
E nanct

CONTACT PERSON AND PHONE: Melissa Mayhew (540) 432-3863

Type of property for which request is made (circle applicable) [ PERSONAL PROPER REAL ESTATE

If requesting a personal property exemption, please attach a detailed itemized listing of the specific item(s) for which the
exemption is sought,

If requesting a real estate exemption, complete the following on each parcel for which exemption is sought:

Name in which property is held Eastham, LLC

Property address 317 S. Main Street

Map identification number 25-J-11

Taxes paid for the preceding three (3) years $1.131.78 for first half of 2017-18

Name in which property is held

Property address

Map identification number

Taxes paid for the preceding three (3) years

Name in which property is held

Property address

Map identification number

Taxes paid for the preceding three (3) years

If requesting a personal property exemption, complete the following for each account for which exemption is sought:
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Name assessed Eastham, LLC

Account number N/A - new entity
Asset type and location address Business furnishings/equipment in renovated office space at 317 S. Main St

Taxes paid for the preceding three (3) years $0 new entity

Name assessed The Community Foundation of Harrisonburg & Rockingham
Account number 34391
Asset type and location address Business furnishings and equipment at 311 S. Main St moving to 317 S. Main St
Taxes paid for the preceding three (3) years $157.75 h) 10348 $5724
A0"1 133.206 20l \STTS 2015 103.%Y

Please complete the following questions as referenced in City Ordinance 4-2-17 (copy enclosed) and Code of Virginia
§ 58.1-3651.

1. Do you currently own property in the City that is already tax-exempt?

Yes X No

If yes, what is the property Map 1D #?

On what date was the exemption granted?

How/By whom was the exemption granted?

2. Does the organization have any rule, regulation, policy, or practice that unlawfully discriminates on the basis of

religious conviction, race, color, sex, or national origin? Yes X No

3. Does the organization hold a current annual alcoholic beverage license from the Virginia Alcoholic Beverage
Control Board for serving alcoholic beverages on the property? If yes, please attach a copy.

Yes X No

4.  What compensation is paid to each director, officer, and employee of the organization?

Eastham, LLC has no directors, officers, or employees. The Community Foundation of Harrisonburg &

Rockingham County is the managing member and 99% owner of Eastham, LIC. The other 1% ownership

interest is held by Historic Eastham House I, LLC, an investment fund at Virginia Community Development

Corporation, a tax credit fund manager and 501(c¢) 3 nonprofit organization.

The Community Foundation compensates it directors, officers, and employees as follows:

Board of Directors including Chair, Vice-Chair, Treasurer and Secretary: uncompensated

Other Officers and Employees

President and Executive Director: $97,000

Vice President and Director of Program Services: $49.202
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Director of Accounting: $70.000

Accountine & Administrative Assistant: Part-time at $20 per hour

What services does each director, officer, and employee render?

The President/Executive Director is a full time position and is responsible for the day to day operations of The

Community Foundation including authorizing expenses, monitoring funds held. reviewing grants, and ensuring

compliance with applicable laws and regulations. She also serves as the development coordinator and human

resources department for the foundation. The Vice President/Director_of Program Services coordinates

scholarships maintained by the Foundation, compiles bi annual community needs listings, and coordinates the

Virginia Department of Education tax credit program for the Foundation. The Director of Accounting oyersees

the accounting for the foundation, prepares the budget, prepares financial statements, processes payroil,

reconciles all bank and investment accounts, prepares income allocations to funds, and monitors investtents

and other assets of the Foundation. The Accounting and Administrative assistant processes gifts and grants for

the Foundation and handles other administrative task as requested.

Does any part of the net earnings of the organization benefit any individual? If so, please explain.

No.

What percentage of the services provided by this organization is generated by funds received from donations,
contributions, or local, state, or federal grants or funds? For purposes of this question, donation may include the
providing of personal services or the contribution of in-kind or other material services.

Generally 100% of the services provided by the Community Foundation are funded from donations

received and held by The Community Foundation for prant making purposes. The Community Foundafion

assesses a “fee” for its services on the assets it holds for grant malding which funds operating expenses. The
Community Foundation is a 501(c) 3 organization. The fee is funded from the actual donation or the investiment

income generated by the donation over time.

Fastham. LLC. as landlord of the property, receives rental income [rom the property beginning October 1, 2017

when the buildine was placed in service. The building is the Center for Community Philanthropy and will be

home exclusivelv to nonprofit entities who will rent the office space from Eastham, L1C. The primary tenant

will be The Community Foundation of Harrisonburg & Rockingham County. Other tenants are Way fo Go,

Autumn Valley Guardianship, Alzheimer’s Association Local Chapler, Open Doors, Fellowship of Christian

Athletes, and CASA. All are nonprofits and for many this is the first time they have had office space.

Eastham. LLC will also receive one-time income from the sale of state historic tax credits. These funds will

be used to fund renovation expenses for the building in keeping with Virginia Department of Historic Resources

requirements.
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8. What specific services does the organization provide for the common good of the public?

The Community Foundation of Harrisonburg & Rockingham County facilitates philanthropy with an emphasis
on the communities of Harrisonburg & Rockingham County. The Foundation holds and manages over 200

endowments, scholarship funds, designated funds, capital campaigns, and donor-advised funds for mostly local

donors and nonprofit agencies. Our mission is to strengthen our communities through purposeful giving and

active engagement. Since inception, the Community Foundation has granted out over $30 million to local

nonprofits or nonprofits with a local connection while growing its asset base to over $34 million for future

community philanthropic initiatives. In addition, TCF holds funds for local nonprofit agencies and endowments

that will benefit local nonprofits and civic initiatives such as the Farmer’s Market, A Dream Come True Park,

the Harrisonbure dog park, Build Qur Park, Harrisonburg Greenway Fund, and many more. The Plecker Center

(formerly the Eastham House) will serve as a permanent home for philanthropy in our community and provide

office and meeting space for growing nonprofit organizations providing vital services in our community from

advocacy for children to shelter for our most needy to transportation for the working poor.

9. What percentage of the activities of the organization involves carrying on propaganda or otherwise attempting
to influence legislation?

None

10. Does the organization participate or intervene in any political campaign on behalf of any candidate for public

office?

Yes X No

L, Revlan S. Hill (printed name), do hereby certify that the information provided and/or attached to

this Application for Tax Exemption, is true and accurate, to the best of my knowledge. I acknowledge that knowingly
providing false information will result in criminal charges pursuant to Code of Virginia § 58.1-11. 1 acknowledge that
the organization I represent may be subjected to audit by the Commissioner of the Revenue, or an appointed

employee of the Commissioner of the Revenue, to ensure that all information provided is true and correct.

/{M,é’am L. ﬂuﬂ /=10 DOL%

Sign‘ature Date

President of The Community Foundation of Harrisonburg & Rockingham, managing member of Eastham, LLC
Title

~ Q(MM H\mmaﬂ My commission expires: Ol /3] /3}0/ C/\
orary

JACKIE MATHIAS
NOTARY PUBLIC
REGISTRATION # 7073161
COMMONWEALTH OF VIRGINIA
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THTERWEAL REVENUE SERVICE o . . DEPARTMENT OF 'THE THEASURY
B0, BOY 2508
CINCINMNATIL, OH 45201

£ ﬁﬁﬁ@ Fmployer Identificarion Number:
I AV 54-1920746

DL

1708327775013

HARRITSONBUREG POCKYNGHAM COMMUNITY Unntact Peryrson:

FOUMDATTION oo WAYNE ROTHE T 3146%
B ORBOY OL06H Contact Telephone Number:
HARRISONBURE, YA 22803 (8777) B29-5500

Publiic Chayity Statusm:
P70 (Y {1 (A) (v

Heay Applicanit:

Our letter dated FEBRUARY 2000, stated you would be exempt [rom Federal
income bax under secticn 501 ({2} {3) of the Internal Revenue Code, and yvou would
e rreated as a public charity during an advance ruling period.

on our recovds and on the information you submitled, we are pleased to
mothat you are exempt under section S01{cl {3} of the Code, and you are
fied as a publiec charity under vhe Code ssction listed in the heading of

le

Fublication 557, Tax-Exempt Status for Your Organizabion, provides detailed
information about vour rights and responsibilities as an exempt organization.
Yo may reguest a copy by calling the vtoll-free number for forms,

(84 828-3676. Information is aleo available on our Internet Web Site at

e . LrE L gov .

wou have general guestions about exempt organizations, please call our

L-free munber shown in the heading between B8:00 a.m. - 6:30 p.m. Bastern
e

keep thig letter o vour permanent reacords.

Sinoerely yours,

Lols 6. Lerner
Divector, Dxempt Ovganizations
Rulings and Agrecments

Letter 1050 (D/0G



i & &Q‘ Plepastment of the Treasury
g b Bnteraal Revenoe Sevvice

— Inn reply refer to:q 06264160535

TTDEDEN  UT  84201-0046 Mar. 05, 2604 LTR 2520
541920746 gougaoo o0 6o
5139
BOBRC: TE
COMHMUNITY FOUNDATION OF
L% PHILLIF C STONE UR
PE BOX 1068
HARRISUONBURES VA 22BU33-18685686
favpaver Identification Number: 5419207485
Dear Taxpaver:
Thank vou for the inauiry dated Feb. 08, 200q.
We have changed vour business name as reguestad. The number shown

abowve is valid for use on 21} tax documents. For vour convenience,
we have ordered carrected Forms 8109, Federal Tax Deposit Coupons
for vou Yo make vour deposit. You should receive them in five to
six wesks. HEMINDER - Your pnew business pame should also be used
it vou depasit electronically. You can make Electronic Funds
Transfer (EFT) pavments using the government®s Flectronic Federal
Tax Pavment System (EFTPS)Y through a financial agent designated to
process tax pavments,

T wou have any guestions, please call us toll free at 1-B77-B29-55010
between the hours of 8:00 a.m. and 6:30 p.m., EFastern Tima.

I'f vou prefer, vou may write to us at the address shown at the tap
ef the first page of this letter.

henever wvou write, please include this letter and, in the spaces
belaw, give us vour telephone number Wwith the hours we can reach vou.

Adlss, vou may want to keep & copy of this letter for vour records.

Telephone HNumber ( ¥ Hours




baz2nalanh3h

Mar . 05, 2004 LTR 252C
La-19287466 . B00B0D DO D04
x 3140

COMMUNITY FOUNDATION OF
“OPHILLIP € STONE JR

FO BOX 1868

HARRIGSONBURG VA  22803-106B68B6

Thank vou Ffar vour cooperation.

Sincerely vours,

Gdies A

Hadine Wille
Bept. Manager, Code & Fdit/Fntikty 3

Enclosureis):
Copy of this letter



RESTATED BYLAWS
OF
THE COMMUNITY FOUNDATION
OF HARRISONBURG AND ROCKINGHAM COUNTY

The Community Foundation of Harrisonburg and Rockingham County (the "Foundation"),
a nonstock corporation duly formed under the provisions of the Virginia Nonstock Corporation
Act, Chapter 10, Title 13.1 of the Code of Virginia (the "Code"), hereby adopts the following
Bylaws of the Foundation which shall govern the management and operation of the Foundation's
business and the regulation of its affairs, to the extent consistent with the Foundation's Articles of
Incorporation ("Articles™) and applicable law, and in accordance with Section 13.1-823 of the
Code. These Bylaws effect a complete restatement of the Foundation’s bylaws and supersede and
replace any and all bylaws of the Foundation in effect immediately prior to the adoption hereof.

ARTICLE I
DEFINITION OF TERMS

Unless otherwise stated in these Bylaws, all of the terms used in these Bylaws which are
defined in Section 13.1-803 of the Code shall be deemed to have the meaning set forth in such

Section of the Code.

ARTICLE II
MEMBERS

The Foundation shall have no members,

ARTICLE III
CORPORATE POWERS

Unless the Foundation's Articles of Incorporation provide otherwise, the Foundation shall
have the same powers as an individual to do all things necessary or convenient to carry out its

business and affairs, including, without limitation, those powers enumerated in Section 13.1-826



of the Code. In the event of an emergency as described in Article XII below, the Board of Directors

shall have those emergency powers enumerated in Section 13.1-827 of the Code.

ARTICLE 1V
NONSTOCK CORPORATION

In accordance with Section 13.1-814 of the Code, the Foundation shall not issue shares of
stock. No dividend shall be paid and no part of the income of the Foundation shall be distributed
to its directors or officers. The Foundation may pay compensation in a reasonable amount to its
officers for services rendered, including pensions, and may make distributions as permitted by
applicable law upon dissolution or final liquidation and no such payment, benefit or distribution
shall be deemed to be a dividend or a distribution of income.

ARTICLE V
BOARD OF DIRECTORS

1. Authority. All corporate powers shall be exercised by or under the authority of,
and the business and affairs of the Foundation shall be managed under the direction of, the Board
of Directors. Unless otherwise provided by resolution of the Board of Directors, the directors shall
have the sole voting power.

2. Number and Qualification. The number of directors shall be no fewer than twelve

(12) and no more than twenty-four (24) at all times, with the exact number to be fixed by resolution
of the Board of Directors, Directors shall serve without compensation, except reimbursement for
reasonable expenses incurred on behalf of the Foundation.

3. Election and Term. At each annual meeting of the Board of Directors, as close as

possible to one-third (1/3) of the total number of directors shall be elected by the directors in office,
including those whose terms are expiring. Directors elected at an annual meeting shall serve a

term of three (3) years, or until their respective successors are elected and qualify. Directors named



between annual meetings pursuant to Section Five of this Article shall serve for the unexpired term
of the director whom he or she is replacing. Directors may serve for a maximum of two (2)
consecutive three-year terms, excluding completion of an unexpired term. Notwithstanding the
foregoing, if at the end of a director’s second three-year term the director is serving in an office
required to be filled by a member of the Board of Directors, the director’s term shall be extended
automatically through completion of the office’s term, up to a maximum of two (2) years.

4. Resignation and Removal. A director may resign at any time by delivering written
notice to the Board of Directors. A resignation shall be effective when the notice is delivered
unless the notice specifies a later effective date. 'The Board of Directors may remove one or more
directors with or without cause upon the affirmative vote of two-thirds (2/3) of the directors then
in office.

3. Vacancy. [f a vacancy occurs on the Board of Directors, including a vacancy
resulting from an increase in the number of directors, the vacancy may be filled by the affirmative
vote of a majority of the remaining directors, even though less than a quorum of the Board.

6. Annual Meeting. The Board of Directors shall meet at least annually in the month

specified by resolution of the Board of Directors for the purpose of general organization, the
appointment of officers, and consideration of any other business that may properly be brought
before the meeting. The failure to hold the annual meeting at the time stated herein shall not affect
the validity of any corporate action.

7. Regular or Special Meetings in Addition to the Annual Meeting. Regular meetings
of the Board of Directors shall be held at such times as the Board may designate by resolution.
Special meetings of the Board of Directors may be called any time by the Chair, Executive Director

or, upon the request of any two (2) directors, by the Secretary.



8. Notice of Meetings. The Secretary or officer performing the Secretary’s duties

shall give not less than two (2) days’ notice by word-of-mouth, mail, facsimile, or e-mail of all
special meetings of the Board of Directors. The notice shall set forth the agenda, minutes, and
other items of business requiring a vote. Special meetings may be held at any time without notice
if all of the directors are present, or if those not present waive notice in writing either before or
after the meeting. No notice shall be required for annual and regular meetings.

9, Place of Meetings. Meetings of the Board of Directors, annual, regular or special,

shall be held at such place as the Board of Directors may designate.

10.  Quorum and Voting. Action may be taken on a matter by the Board of Directors

only at a meeting at which a quorum is present. A quorum of the Board of Directors shall consist
of not less than a majority of the number of directors on the Board. Unless otherwise provided in
these Bylaws, if a quorum is present when a vote is taken, the affirmative vote of a simple majority
of directors present is the act of the Board of Directors.

11.  Conduct of Meetings. The Chair shall preside over all meetings of the directors. If

the Chair is not present, the Vice Chair or, if the Vice Chair is also not present, the Secretary shall
preside. If none of the officers is present, a chairman shall be elected by the meeting. The
Secretary of the Foundation shall act as Secretary of the meetings if the Secretary is present. If the
Secretary is not present, the officer presiding over the meeting shall appoint a Secretary of the
meeting. The Board of Directors may permit any or all directors to participate in a regular or
special meeting by, or conduct a meeting through the use of, any means of communications by
which all directors participating may simultaneously hear each other during the meeting. A

director participating in a meeting by this means is deemed to be present in person at the meeting.



12.  Action Without a Meeting. Any action required or permitted to be taken at a Board
of Directors' meeting may be taken without a meeting if the action is taken by all members of the
Board. The action shall be evidenced by one or more written consents stating the action taken,
signed by each director either before or after the action taken, and included in the minutes or filed
with the corporate records reflecting the action taken. Action taken under this Section is effective
when the last director signs the consent unless the consent specifies a different date, in which event
the action taken is effective as of the date specified therein provided the consent states the date of
execution by each director. A consent signed under this Section shall have the same effect of a

meeting vote and may be described as such in any document.

ARTICLE VI
COMMITTEES

1. General. The Board of Directors shall establish committees (“Committees™), each
having specific areas of responsibility and authority as shall be established by the Board of
Directors. The Executive Committee shall be a standing Committee. The Board of Directors may
establish other Committees from time to time.

2. Committee Appointments and Vacancies. The Board of Directors shall establish

membership on Committees, but may delegate authority to appoint Committee members to the
chair of such Committee. Committee members shall serve at the pleasure of the Board of Directors
and may be removed by the Board of Directors at any time. The Board of Directors, or its
authorized delegate, shall add to the Committee membership or fill vacancies on established
Committees as needed. Each Committee shall consist of two (2) or more members and shall
include at least one (1) member of the Board of Directors. Individuals who are not members of

the Board of Directors may serve on Committees and as Committee chairs, except that only



members of the Board of Directors and the immediate past Chair may be voting members of or

chair the Executive Committee,

3. Committee Reports, The duties and responsibilities of each Committee shall be

developed and approved by the Executive Committee or the Board of Directors from time to time.
Each Committee shall provide such reports to the Executive Committee or the Board of Directors
as may be required by the Chair or the Board of Directors.
4, Executive Committee. The Executive Committee shall consist of six (6) members:
the current Chair, Vice Chair, Secretary, Treasurer, the Immediate Past Chair and Chair of a
standing committee of the Foundation and all shall serve as standing, voting members of the
Executive Committee. The Executive Committee may exercise all routine and ordinary powers of
the Board of Directors during intervals between meetings of the Board of Directors, but shall have
no power or authority to fill vacancies on the Board of Directors, to amend the Articles of
Incorporation of the Foundation, to adopt, amend or repeal the Bylaws of the Foundation, to
approve a plan of merger to which the Foundation is a party, or to take any action that the Board
of Directors has expressly precluded or limited the Executive Committee from taking. The duties
of the Executive Committee shall include (a) transacting business of an urgent matter in a timely
manner between meetings of the Board of Directors, and reporting all actions taken to the Board
of Directors for its ratification and (b) consulting legal counsel on matters requiring interpretation
of legal or quasi-legal documents or which may involve litigation. The Chair or the Vice Chair, as
determined by the vote of the Executive Committee, shall be the chair of the Executive Committee.
The Executive Committee shall meet at the call of its chair or the Executive Director between
regular meetings of the Board of Directors and shall report on any actions taken at the next meeting

of the Board of Directors following any meeting of the Executive Committee. The Executive



Committee shall keep an accurate record of its meetings. As soon as is reasonably practicable, the
minutes of the meetings of the Executive Committee shall be distributed to each member of the
Board of Directors by regular reporting methods; this policy of dissemination of the minutes shall
not be changed except by vote of the full Board of Directors.

5. Meetings. If not otherwise specified, the provisions of these Bylaws which govern
meetings, action without meetings, and quorum and voting requirements of the Board of Directors

shall apply to Committees and their members as well.

ARTICLE VII
OFFICERS

1. General. The officers of the Foundation shall consist of a Chair, Vice Chair,
Executive Director (President), Director of Program Services (Vice President), Secretary, and
Treasurer and such other officers as the Board may appoint. In addition, the Board of Directors
may elect such Vice Presidents as may be approved by the Board of Directors. All officers shall
be elected or appointed by the Board of Directors and for such compensation as may be fixed by
the Board of Directors. The Chair and Vice Chair shall be elected for two (2) year terms by the
- Board of Directors from their own number. Officers other than the Chair and Vice Chair shall
serve at the pleasure of the Board of Directors and need not be members of the Board of Directors.
Any two (2) or more offices may be held By the same person.

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

may remove any officer at any time with or without cause by a 2/3 vote of the Board of Directors.



Any officer or assistant officer, if appointed by another officer, may be removed by such officer
at any time, with or without cause.

3. Vacancics. Whenever any vacancies shall occur in any office, the vacancy shall be
filled by the Board of Directors.

4. Chair of the Board of Directors. The Chair shall preside at all meetings of the Board

and members, may sign and countersign all contracts and other instruments of the Foundation,
shall make reports to the Board of Directors, and shall perform all such other duties as are incident
to this office or are properly required of this officer by the Board of Directors. Persons recelving
compensation from the Foundation shall not be eligible to serve as Chair.

5. Vice Chair. The Vice Chair shall be vested with all the powers and shall perform
all the duties of the Chair in the absence or disability of the laiter, unless and until the Board of
Directors shall otherwise determine. The Vice Chair shall have such power to perform such other
duties as shall be prescribed by the directors.

6. Executive Director. The Executive Director shall have general management and

control of the affairs of the Foundation and shall be the Foundation’s senior manager, responsible
for carrying out the strategic plan developed by, and the policies adopted by, the Board of
Directors. The Executive Director shall have authority to sign checks, drafts, notes, and all other
orders for the payment of money and to sign the corporate name to all deeds, contracts, leases, and
other documents of every nature and description. The Executive Director is also President of the
Foundation and may sign instruments in that capacity as necessary. The Executive Director may
delegate the authority vested in this office, or any portion of it, to other Foundation agents and

employees.



7. Director of Program Services. The Director Program Services shall have such

duties and authority as may be prescribed by the Executive Director or the Board of Directors.
The Director of Program Services is also a Vice President and may sign instruments in that capacity
as necessary.

8. Secretary. The Secretary shall attend all meetings of the Board of Directors, and
shall have the responsibility for preparing and maintaining custody of minutes of the directors'
meetings and for authenticating records of the Foundation. The Secretary shall keep or cause to
be kept in a book provided for the purpose a true and complete record of the proceedings of all
meetings. The Secretary shall be custodian of the records of the Foundation. The Secretary shall
attend to the giving of all notices and shall perform such other duties as these Bylaws or the Board
of Directors may prescribe.

9. Treasurer. The Treasurer shall keep correct and complete records of account,
showing accurately at all times the financial condition of the Foundation. The Treasurer may
delegate the authority vested in this office, or any portion of it, to other Foundation agents and
employees

10.  Vice Presidents. Each Vice President shall have such duties and authority as may

be prescribed by the Executive Director or the Board of Directors.

11.  Transfer of Authority. In case of the absence of any officer of the Foundation or
for any other reason that the Board of Directors may deem sufficient, the Board of Directors may
transfer the powers or duties of that office to any other officer or to any other director or employee

of the Foundation.

ARTICLE VII
SPECIAL CORPORATE ACTS
NEGOTIABLE INSTRUMENTS:, DEEDS AND CONTRACTS




All checks, drafts, notes, bonds, bills of exchange and orders for the payment of money of
the Foundation; all deeds, mortgages and other written contracts and agreements to which the
Foundation shall be a party; and all assignments or endorsements of registered bonds or other
securities owed by the Foundation, shall be signed by such officers as the Board may from time to
time direct. The Board of Directors may authorize any one of its officers to sign any of such
instruments, for and on behalf of the Foundation, without necessity of countersignature; may
designate officers or employees of the Foundation, other than those named above, who may, in the
name of the Foundation, sign such instruments; and may authorize the use of facsimile signatures

of any of such persons.

ARTICLE IX
TRANSACTIONS WITH DIRECTORS

Any contract or other transaction between the Foundation and one or more of its directors,
or between the Foundation and any firm of which one or more of its directors are members or
employees, or in which they are interested, or between the Foundation and any corporation or
association of which one or more of its directors are sharcholders, members, directors, officers or
employees, or in which they are interested, shall be valid for all purposes if the fact of such interest
is disclosed or known to the Board of Directors and a majority of the disinterested directors vote
to authorize, approve or ratify the contract or transaction. However, no such contract or transaction
may be authorized, approved or ratified by a single director. If a majority of disinterested directors
votes to authorize, approve or ratify the contract or transaction, a quorum is present for the purpose
of taking action under this Article. The presence of, or a vote cast by, an interested director does
not affect the validity of any action taken under this Article if it is otherwise authorized, approved

or ratified as provided in this Article. This Article shall not be construed to invalidate any contract
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or other transaction that would otherwise be valid under the common and statutory law applicable
to it.

ARTICLE X
TRUST MATTERS

As set forth in the Restated Articles of Incorporation, the Foundation shall have the power
and authority to serve and act as a trustee of any trust to receive, hold, invest, reinvest,
administer and distribute any tangible or intangible real or personal property (including, without
limitation, securities and cash) given, devised, bequeathed or otherwise transferred to the
Foundation in its capacity as trustee. It shall lie within the discretion of the Executive Committee
to accept or decline the appointment of the Foundation as trustee of any trust. The Executive

Committee shall have the authority to cause the Foundation fo resign as trustee of any trust.

ARTICLE XI
FISCAL YEAR

The fiscal year of the Foundation shall be determined by the Board of Directors in its

discretion, subject to applicable law.

ARTICLE XI1I
EMERGENCY BYLAWS

In the event that a quorum of the Foundation's Board of Directors cannot readily be
assembled because of some catastrophic event, the Board of Directors of the Foundation may,
consistent with Section 13.1-824 of the Code, adopt other bylaws to be effective only in such an
emergency, which bylaws shall be subject to amendment or repeal by the Board of Directors, and
shall provide procedures for calling a meeting of the Board of Directors, guorum requirements for

the meeting, and designation of additional or substitute directors, as well as other provisions

i1



necessary for managing the Foundation during such emergency. All provisions of these Bylaws
consistent with such emergency bylaws shall remain effective during such emergency. Such
emergency bylaws shall not be effective after such emergency ends. Corporate action taken in
good faith in accordance with such emergency bylaws shall bind the Foundation and may not be
used to impose liability on a director, officer, employee or agent of the Foundation.

ARTICLE XIII
AMENDMENT TO BYLAWS

These Bylaws may be amended or repealed by the Board of Directors at any regular or
special meeting. Any action taken or authorized by the Board of Directors which would be
inconsistent with the Bylaws then in effect, but is taken or authorized by the affirmative vote of
not less than the number of directors that would be required to amend these Bylaws so that the
Bylaws would be consistent with such action, shall be given the same effect as if these Bylaws had
been temporarily amended or suspended to the extent necessary to permit the specific action so

taken or authorized.

ARTICLE XIV
VARIANCE POWER

‘The Board of Directors retains the power to modify any restriction or condition on the
distribution of funds for any specified charitable purpose or to any specified organization if, in the
sole judgment of the Board of Directors, such restriction or condition becomes, in effect,
unnecessary, incapable of fulfillment, or inconsistent with the charitable needs of the community
or arca served. The Board of Directors retains the power to modify the restriction without

obtaining the approval of any patticipating trustee, custodian, or agent of the Foundation.

Originally Adopted: June 14, 1999
Amended: February 19, 2003
Restated: May 22, 2009

Restated: February i9 2014
Amended: February 13, 2017
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
of
THE COMMUNITY FOUNDATION OF
HARRISONBURG AND ROCKINGHAM COUNTY

ARTICLE ]
Name

The name of the Foundation is The Community Foundation of Harrisonburg and
Rockingham County.

ARTICLEII
Members

The Foundation shall have no members.

ARTICLE HI
Registered Office and Agent

The registered office of the Foundation shall be located in the City of
Harrisonburg, Virginia, and the address of the registered office shall be 250 East Market
Street, Suite A, Harrisonburg, Virginia 22802, The name of the registered agent, whose
business office is identical with such registered office, shall be Phillip C. Stone, Jr., who
is a resident of the Commonwealth of Virginia and a member of the Virginia State Bar.

ARTICLE IV
Board of Directors

The affairs of the Foundation shall be managed by a Board of Directors. The
mumber of directors shall be no fewer than twelve (12) and no more than twenty-four
(24), with the exact number to be fixed by resolution of the Board of Directors. Directors
shall be elected by the directors in office. Any director named between annual meetings
shall serve for the unexpired term of the director whom he or she is replacing, At the
organizational meeting of the Board of Directors, approximately one-third of the directors
shall be elected to a term of one (1) year, approximately one-third shall be elected to a
term of two (2) years, and approximately one-third shall be elected to a term of three (3)
years. At each annual meeting thereafter, a number of directors equal to that of those
whose terms have expired shall be elected for a term of three (3) years. No director may
serve more than two (2) consecutive three-year terms.



ARTICLEV
Purpose and Powers

The Foundation is organized and shall be operated exclusively for nonprofit,
religious, charitable and educational purposes. The Foundation shall have all powers and
authorities now or hereafter conferred upon nonstock, not-for-profit corporations
organized under the laws of the Commonwealth of Virginia; provided, however, that (a)
no part of the net earnings of the Foundation shall inure to the benefit of, or be
distributable to, its officers, directors, or other private persons, except that the Foundation
shall be authorized and empowered to pay reasonable compensation for services rendered
and to make payments and distributions in furtherance of the purposes for which it is
organized, (b) no substantial part of the activities of the Foundation shall be the carrying
on of propaganda or otherwise attempting to influence legislation (except as provided in
Section 501(h) of the Internal Revenue Code of 1986, as amended, (the Code)), and the
Foundation shall not participate in, or intervene in (including the publishing or
distribution of statements), any political campaign on behalf of any candidate for public
office, and (c) the Foundation shall not carry on any other activities not permitied to be
carried on (i) by a corporation operating exclusively for charitable, religious, and
educational purposes within the meaning of, and 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.

The specific purpose of the Foundation shall be to attract, receive, manage and
distribute property for charitable purposes, within the meaning of Section 501(c)(3) of the
Code, that benefit the citizens of the City of Harrisonburg, Virginia, the County of
Rockingham, Virginia, and such surrounding arcas as the Board from time to time
determines (the Community), including for such purposes:

(a) the solicitation and attraction of gifts, bequests, legacies and devises from donors
wishing to benefit the Community through charitable giving;

(b) the investment and management of the gifts received in the form of separate
component funds, if so directed by the donors, any instruments of transfer, or
otherwise, as part of an unrestricted common fund;

(c) to serve and act as a as a trustee of any trust to receive, hold, invest, reinvest,
administer and distribute any tangible or intangible real or personal property
(including, without limitation, securities and cash) given, devised, bequeathed or
otherwise transferred to the Foundation in its capacity as trustee;

(d) the distribution of property for the charitable purposes designated by the donors of
the component funds or, in the case of the unrestricted common fund, for any
charitable purposes consistent with these Articles; and

(e) the provision of financial aid for the education of students residing in the
Commonwealth.




ARTICLE VI
Limitation of Liability and Indemnification

Section One - Limitation of Liability. To the full extent that the Virginia
Nonstock Corporation Act, as it exists on the date hereof or may hereafter be amended,
permits the limitation or elimination of the liability of the directors or officers, a director
or officer of the Foundation shall not be liable to the Foundation for any monetary
damages.

Section Two - Indemnification. The Foundation shall indemnify a director or
officer of the Foundation who is or was a party to any proceeding by reason of the fact
that he or she is or was such a director or officer, or is or was serving at the request of the
Foundation as a director, partner, irustee, officer, manager, employee or agent of another
corporation, partnership, limited liability company, joint venture, trust, employee benefit
plan or other enterprise, against all liabilities and expenses incurred in the proceeding
except such liabilitics and expenses as are incuired because of his willful misconduct or
knowing violation of the criminal law.

Section Three - Advances and Reimbursement of Expenses. Unless a
determination has been made that the indemnification is not permissible, the Foundation
shall make advances and reimbursements for expenses incurred by a director or officer in
a proceeding upon receipt of an undertaking from him or her to repay the same, if it is
ultimately determined that the director or officer is not entitled to indemnification. Such
undertaking shall be an unlimited, unsecured general obligation of the director or officer
and shall be accepted without reference to his or her ability to make repayment. Unless a
determination has been made that indemnification is not permissible, the Foundation is
hereby empowered to contract in advance to indemnify and advance the expenses of any
director or officer.

Section Four — Procedure for Indemnification. The determination to make
advancements, reimbursements or indemnifications, or to contract in advance to do the
same, shall be made by majority vote of a quorum of disinterested directors. If a quorum
of disinterested directors cannot be obtained for any reason, then the determination shall
be made by a majority vote of a committee designated by the Board of Directors,
including interested directors, the committee to consist only of disinterested directors, at
least two (2) in number, or by special legal counsel selected by a quorum of disinterested
directors or by the committec described above. If neither a quorum of disinterested
directors nor a committee of at least two (2) disinterested directors can be obtained, then
the selection of the special legal counsel shall be made by a majority vote of the entire
Board, including interested directors.

Section Five - Persons Covered. The Board of Directors is hereby empowered, by
majority vote of a quorum of disinterested directors, to cause the Foundation to
indemnify or contract in advance to indemnify any person not specified in Section Two
of this Article who was or is a party to any proceeding, by reason of the fact that he or




she is or was an employee or agent of the Foundation, or is or was serving at the request
of the Foundation as a director, partner, trustee, officer, manager, employee or agent of
another corporation, partnership, limited liability company, joint venture, trust, employee
benefit plan or other enterprise, to the same extent as if such person were specified as one
to whom indemnification is granted in Section Two.

Section Six - Insurance. The Foundation may purchase and maintain insurance to
indemnify it against the whole or any portion of the liability assumed by it in accordance
with this Article and may also procure insurance, in such amounts as the Board of
Directors may determine, on behalf of any person who is or was a director, officer,
employee, or agent of the Foundation, or is or was serving at the request of the
Foundation as a director, partner, trustee, officer, manager, employee, or agent of another
corporation, partership, limited lability company, joint venture, trust, employee benefit
plan, or other enterprise, against any liability asserted against or incurred by any such
person in any such capacity or arising from his status as such, whether or not the
Foundation would have power to indemnify him against such liability under the
provisions of this Article.

Section Seven - Changes in Board Composition. In the event there has been a
change in the composition of a majority of the Board of Directors after the date of the
alleged act or omission with respect to which indemnification is claimed, any
determination as to indemnification and advancement of expenses with respect to any
claim for indemnification made pursuant to Section Two of this Article shall be made by
special legal counsel agreed upon by the Board of Directors and the proposed indemnitee.
If the Board of Directors and the proposed indemnitee are unable to agree upon such
special legal counsel, the Board of Directors and the proposed indemnitee each shall
select a nominee, and the nominees shall select such special legal counsel.

Section Eight - Applicability of this Article. The provisions of this Article shall
be applicable to all actions, claims, suits or proceedings commenced after the adoption
hereof, whether arising from any action taken or failure to act before or after such
adoption. No amendment, modification or repeal of this Article shall diminish the rights
provided hereby or diminish the right to indemnification with respect to any claim, issue
or matter in any then pending or subsequent proceeding that is based in any material
respect on any alleged action or failure to act prior to such amendment, modification or
repeal. Reference herein to directors, officers, employces or agents shall include former
directors, cmployees and agents and their respective heirs, executors and administrators.

ARTICLE VII
Dissolution

Upon the dissolution of the Foundation, the Board of Directors shall, after making
provision for the payment of all the liabilities of the Foundation, dispose of all of the
assets of the Foundation as follows:



(a) The assets of each separate component fund shall be distributed to the
organization or organizations that the donor has directed in his or her instrument
of transfer, provided that such organization is organized and operated exclusively
for charitable, religious and educational purposes under Section 501(c)(3) of the
Code (a Qualified Charitable Organization);

(b) The assets of any fund for which the donor has made no designation shall be
distributed to such Qualified Charitable Organizations as the Board of Directors
shall determine; and

(c) Any assets not so distributed shall be distributed by the Circuit Court for the
County of Rockingham, Virginia.

HB258544.DOC



StaTeE CorrPORATION COMMISSION

Richmond, April 14, 2016

This is to certify that the certificate of organization of

Eastham, LLC

was this day issued and admitted to record in this office and that
the said Gmited liability company is authorized to transact its
business subject to all Virginia laws applicable to the company
and its business. ‘Effective date: April 14, 2016

State Corporation Commission
Attest:

o

fl{,qf the Commission

CISECOM



COMNMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

Office of the Clerk

April 14, 2016

CLARK & BRADSHAW, P.C.
92 NORTH LIBERTY ST
HARRISONBURG, VA 22802

RECEIPT

RE. Eastham, LLC

tD: S6131405

DCN: 16-04-14-5294

Dear Customer:

This is your receipt for $100.00 to cover the fee(s) for filing articles of organization for a limited
liability company with this office.

The effective date of the filing is April 14, 2016.

If you have any questions, please call (804) 371-8733 or toli-free in Virginia, (866) 722-2551.

| Joel H. Peck
Clerk of the Commission

RECEIPTLC
LLNCD
CISECOM
P.0. Box 1197, Richmond, VA 23218-1197

Tyler Building, First Floor, 1300 East Main Street, Richmond, VA 23219-3630
Clerk’s Office (804} 371-9733 or (866) 722-2551 {toll-free in Virginia) www.scc.virginia.gov/cik



COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND, APRIL 14, 20186

The State Corporation Commission has found the accompanying articles submitted on behalf of

Eastham, LLC

to comply with the requirements of law, and confirms payment of all required fees. Therefore, it
is ORDERED that this

CERTIFICATE OF ORGANIZATION

be issued and admitted to record with the articles of organization in the Office of the Clerk of the
Commission, effective April 14, 2016.

STATE CORPORATION COMMISSION
By = g

J‘-.-..... ‘-.PK

James C. Dimitri
Commissioner

DLLCACPT
CISECOM
16-04-14-5294



SCC eFile
ARTICLES OF ORGANIZATION
OF
EASTHAM, LLC

The undersigned, pursuant to Chapter 12 of Title 13.1 of the Code of Virginia, states as follows:

1. The name of the limited liability company is Eastham, LLC.

2. The purpose for which the limited liability company is formed is to engage in any lawful business,
purpose or activity for which a limited liability company may be formed under the Virginia Limited
Liability Company Act.

3. The name of the limited liability company's initial registered agent is CLARK & BRADSHAW, P.C.
The initial registered agent is a Virginia stock corporation.

4, The address of the limited liability company's initiat registered office, which is identical to the
business office of the initial registered agent, is 92 NORTH LIBERTY ST, HARRISONBURG, VA
22802. The initial registered office is located in Harrisonburg City (Filed In Rockingham County),
Virginia.

5. The address of the limited liability company's principal office where the records of the limited
liability company are to be kept is 311 S. Main Street, Harrisonburg, VA 22801,

ORGANIZER:

Clark & Bradshaw, P.C.
By: /s/ Matthew C Sunderiin Date: April 14, 2016
Matthew C Sunderlin, Secretary



FIRST AMENDMENT TO
AMENDED AND RESTATED OPERATING AGREEMENT
OF
EASTHAM, LLC
A VIRGINIA LIMITED LIABILITY COMPANY

This First Amendment to the Amended and Restated Operating Agreement (the “First
Amendment”} of Eastham, LLC, a Virginia limited liability company (the "Company"} is made by and among
The Community Foundation of Harrisonburg and Rockingham County ("Managing Member'), Melissa
Mayhew ("Withdrawing Member”) and Historic Eastham House |, LLC ("SCP Member") as of the 25th day
of April, 2017 ("Effective Date”), and amends that certain Amended and Restated Operating Agreement
dated as of December 31, 2016 of the Company (referred to herein as either the “Operating Agreement” or
the "Agreement”} of even date herewith. Any capitalized terms not defined herein but defined in the
Agreement shall have the meaning ascribed to them in the Agreement.

1, Admission/Withdrawal.

(a) Historic Eastham House |, LLC, a Virginia limited liability company (the "SCP
Member"), to become the owner of a membership interest in the Company (hereinafter referred to
as a "Company interest’), hereby becomes a party to, and is bound by, all terms and conditions
of the Operating Agreement, as amended by this First Amendment, and for all purposes, shall be
deemed a "Member” of the Company and the “State Member” under the Operating Agreement
{the Operating Agreement together with First Amendment shall be referred to herein as the
"Agreement”). This First Amendment shall take effect and shall become a part of the Operating
Agreement immediately upon execution by all parties hereto. The parties hereby admit the SCP
Member as 2 Member holding a one percent (1%) Company Interest in the Company in exchange
for the SCP Member's Two Thousand Two Hundred and 00/100 Dollars ($2,200.00) capital
contribution {the “Capital Contribution"} and its commitments otherwise set forth herein. The
parties authorize and direct the Managing Member to update the records of the Company to
evidence this admission and to reflect the resulting Company interest of the SCP Member, as
reflected on Schedule A attached to the Agreement. Upen admission, the SCP Member shall be
entitled to its proportionate share of distributions made under Sections 3.4 and 3.6 of the Operating
Agreement (as set forth in Section 10 below).

(b) Melissa Mayhew, a member of the Company hereby withdraws from the Company,
assigns her membership interest to the Company, and acknowledges receipt of the return of all
capital contributed to the Company.

2. Voting Rights of Company Interest. All Company Interests in the Company shall carry
voting rights.

3. State Credits/Capital Contribution.

(a) The Members and the Company hereby agree to aliocate to the SCP Member all
of the Company's 2017 Virginia historic rehabilitation tax credits allowable under Saction 58.1-339.2 of the
Code of Virginia for the certified rehabilitation of the property (the “State Credits™) owned by the Company
at 317 South Main Street, Harrisonburg, Virginia (the "Property”). The Company and the Members agree
to execute all documents necessary to effect the allocation of the State Credits to the SCP Member and
the other Members set forth above and to make timely, accurate and complete submissions of federal and
state income tax returns necessary to effect such allocation (the "Tax Documents”). The parties hereto
covenant and agree that the Managing Member shall confer with the SCP Member regarding the selection



of the accountants for the Company for the purpose of preparing the cost certification for the rehabilitation
of the Property and such Tax Documents through and for the end of the year in which the State Credits are
claimed by the Company (the "Certification Accountants” or the "Accountants”). The Company and the
Managing Member hereby agree that they will direct the Certification Accountants to complete an audit of
the eligible rehabilitation expenses of the rehabilitation of the Property. The Company and the Managing
Member also agree that time is of the essence with regard to the timely submission of the Tax Documents.
In addition, each Member appoints the Managing Member as his or its attorney-in-fact to execute and
deliver any such documents. The SCP Member acknowledges that the Managing Member is a non-profit
corporation and that there is anticipated to be an allocation of a portion of the income to the Managing
Member for the purchase price of the State Credits, as described below. The SCP Member acknowledges
that there shall be confirmation of any accountants or Certification Accountants as to the treatment of such
income allocation consistent with the Agreement; however, in no event shall the SCP Member be allocated
more than 1% of any such income, as set forth in Section 10(c) herein.

{b) The SCP Member hereby agrees to fund $0.90 in cash for each dollar of State
Credits that the Company allocates to the SCP Member (the “Price”), for a total of $212,394 (the "SCP
Funds"), based on the Projected Threshold defined below. The SCP Funds consist of the $2,200.00 Capital
Contribution, and the remaining $210,194 is purchase price for the State Credits allocated (the "Purchase

Price”).

(¢} The amount of SCP Funds is based on $235,993 in State Credits being allocated
to the SCP Member in 2017 (the "Projected Threshold”). If the amount of the State Credits set forth in the
Part 3 historic preservation certification of the Property by the Virginia Department of Historic Resources
(‘DHR™) exceeds the Projected Threshold, {a) the Managing Member shall allocate alf of the excess State
Credits over the Projected Threshold to the SCP Member and (b) the amount of the Purchase Price will be
increased by an amount calculated as the Price multiplied by the amount by which the State Credits actually
allocated to the SCP Member (the "Actual Allocation Amount”) exceeds the Projected Threshold. In the
event the amount of the Actual Allocation Amount is fess than the Projected Threshold, the adjuster

provisions set forth below shall apply.

(d) The SCP Member will provide the SCP Funds in two installments, conditioned on
satisfaction of the conditions set forth below in the SCP Member's sole discretion (the “Funding

Conditions™):

(i) The first instaliment of $53,099, consisting of $2,200.00 of Capital Contribution and the
balance as a partial Purchase Price, is conditioned upon: (A) the execution of this First Amendment by the
parties hereto and the admission of the SCP Member, and the execution of the Guaranty described in
Section 15 hereof, (B) evidence that the Property is owned by the Company; {C} the Company shall provide
an opinion letter of the Company’s counsel which shall address, subject to customary qualifications and
conditions: (1)} the valid existence of the Company, (2) the authority of the Company to enter into this
transaction contemplated by this First Amendment, (3) the availability of the State Credits, (4) the valid
entry of the SCP Member into the Company, (5} the continued existence of Company as a limited liability
company, and (8) the validity of the allocations of the State Credits in this First Amendment; and (D) the
delivery and satisfaction of the items set forth on the SCP Member closing checklist, a copy of which is
attached as Exhibit B. A portion of the first instaliment in the amount of $14,000 will be used to pay for the
SCP Member's diligence costs {including the legal fee) and the underwriting fee.

(i) The second installment of $159,295, consisting entirely of Purchase Price (the
“Additional Capital Contribution™, is conditioned upor:

(A) the receipt and approval by the SCP Member of a final cost certification of the
qualified rehabilitation expenditures for the Project (the “Final Cost Certification”), prepared by a third party
accountant acceptable to the SCP Member (the “Certification Accountants”), which audit shall include,
among other items reasonably requested by the SCP Member, a certification that the rehabilitation meets




the "material rehabilitation” requirements pursuant to Section 58.1-339.2 of the Code of Virginia and any
rules or regulations issued thereunder (the “Virginia Statute and Regulations”);

(B) completion of the qualified rehabilitation of the Property (the “Project”} on or
before December 31, 2017 {(but not prior to the date hereof), as evidenced by the issuance by the inspecting
architect and by each governmental agency having jurisdiction of certifications of substantial completion or
permitting for occupancy with respect to the Property ("Completion™);

() completion of the DHR Part 3 Application with regard to the Property;

(D)  the issuance, on or before March 31, 2018, of Part 3 of the historic
preservation certification of the Property by DHR designating the Property a "certified historic rehabilitation”
pursuant to the Virginia Statute and Regulations and determining the amount of the State Credits; provided
however that if the Part 3 has not been received by such date and the Company/Managing Member is
diligently pursuing such approval and has filed all required application items, then the date shall be
extended to June 30, 2018;

(E) the submission on or before March 31, 2018, by the Company to the
Virginia Department of Taxation ("VDT") of the Virginia Form PTE detailing aliocation of the State Credits
to the SCP Member and the Managing Member pursuant to the terms of this First Amendment; provided
however that if the Virginia Form PTE has not been filed due to the lack of approval of the Part 3 in item D
above by such date and the Company/Managing Member is diligently pursuing such approval, then the
date shall be extended to June 30, 2018;

(F) the Company shall not have received a notice of threatened or impending
foreclosure of the Property;

{G) the Property shall continue to be owned by the Company;

{H) the SCP Member shall have received evidence that an environmental
assessment firm has inspected the Property and confirmed that there are no recognized environmental
conditions in violation of law existing at the Property (which evidence may be in the form of a certification
from an environmental assessment firm regarding such matters); and

() receipt by the SCP Member of such additional items requested by the SCP
Member in its reasonable discretion; provided, however, that the SCP Member shall provide a list of any
such items within ten (10} business days of the Managing Member advising the SCP Member of the
completion of the above items and anticipated Additional Capital Contribution due date.

(&) The second instaliment set forth above will be funded by the SCP Member on the
date (the “Determination Date”) which is ten {10) business days following the date on which the applicable
Funding Conditions for that installment are satisfied, in the SCP Member's sole discretion; provided,
however, on the Determination Date for the second instaliment the Managing Member shall deliver to the
SCP Member a writtan statement {the "Funding Certification™) certifying to the SCP Member that as of the
Determination Date: (i) the representations and warranties of the Managing Member set forth in this First
Amendment and the Agreement, remain true, accurate and correct, in ali material respects, to the Managing
Member's knowledge, (ii) the covenants and obligations of the Managing Member set forth in this First
Amendment and the Agreement, have been performed (including, without limitation, the delivery of ali
required financial and other reports then required to be delivered pursuant to Section 8 belowy), (iii) to the
best of its knowledge, the cost certification, referred to above, prepared as an audit by the Certification
Accountants and submitted to DHR (a copy of which shall be delivered to the SCP Member simuitaneously
with the Funding Certification) includes only expenses paid by the Company which are properly includable
as rehabilitation expenses qualifying for rehabilitation tax credits under the Virginia Statute and Regulations,
(iv) the Company is still in existence, (v} the Company and the Managing Member are still authorized to
engage in the activities as set forth in the Operating Agreement, and (vi) except as provided to the SCP



Member, there have been no changes or amendments to the articles, bylaws, operating agreement,
partnership agreement, certificates or other organizational documents, as appropriate, of the Company or
The Community Foundation of Harrisonburg and Rockingham County (the “Foundation”).

{n In the event that the Funding Conditions are not satisfied on or before March 31,
2018 (or, if a Funding Condition has a specific deadline, the deadline for that Funding Condition is not
satisfied), in addition to any other rights or remedies of SCP Member in respect of such event, SCP Member
shall have the option, but is not obligated to, deliver a written notice to the Company (a "Non-Performance
Notice") stating the intention of the SCP Member to withdraw from the Company if the SCP Member and
the Managing Member cannot agree on a reduced Purchase Price based on the failure to meet the Funding
Condition deadline. If the Managing Member and SCP Member are unable to reach agreement on the
reduced Purchase Price within thirty (30) days of the Non-Performance Notice, then the SCP Member may
send a written withdrawal notice to the Company. Within five (5) days of its receipt of such withdrawal
notice, the Managing Member shall cause the Company to pay $53,099 to the SCP Member as a
redemption price for all its Company Interest, along with any legal fees incurred by the SCP Member. Upon
payment of this amount to the SCP Member, the SCP Member will execute any documents reasonably
required by the Managing Member to evidence the SCP Member's withdrawal as a member of the

Company.

(g} The proceeds of the SCP Funds shall be used for the purposes of rehabilitating
and operating the Property.

4, Adjustments.

{a) I on the Determination Date the Projected Threshold exceeds the Actual Aliccation
Amount, the Additional Capital Contribution payable under this First Amendment shall be reduced by an
amount caiculated as the product of $0.90 times the excess of the Projected Threshold over the Actual

Allocation Amount.

{b) Thereafter, if the Actual Allocation Amount is reduced after a Final Determination
(as hereinafter defined), then within twenty (20) days after the date of Final Determination (as hereinafter
defined) the Company is hereby obligated to distribute cash to the SCP Member equal to the Applicable
Amount (as hereinafter defined) plus any penalties and interest incurred by the SCP Member and/or the
constituent or former members of the SCP Member. The "Applicable Amount” shall equal the product of
100% times 80% of the excess of the Projected Threshold over the amount of State Credits actually
alfocated to the SCP Member after a Final Determination. The obligations under this Section will continue
through the later of December 31, 2022 or sixty (60) days following the date of Final Determination, as
applicable, even if the SCP Member is no longer a Member of the Company. The obligations of the
Company under this Section 4(b}) are hereby guaranteed by the Foundation, as a party to the Guaranty set
forth in Section 15 hereof (also referred to herein as the "Guarantor”), dated as of the date hereof executed
for the benefit of the SCP Member. As used herein, “Final Determination” means a (i) a decision, judgment,
decree or other order that has been issued by any court of competent jurisdiction or government agency
with regard to any tax or other issue affecting the Company, which decision, judgment, decree or other
order has become final (i.e., all allowable appeals requested by the parties to the action have been
exhausted) or (i) the Internal Revenue Service andfor VDT has entered into a binding agreement with the
Company with respect to such issues or has reached a final administrative or judicial determination with
respect to such issues which, whether by law or agreement, is not subject to appeal. The Managing
Member shall have no obligations under this subsection (b) with respect to any recapture of the State
Credits if such recapture was directly caused by a transfer of interests by the SCP Member or the willful
misconduct of the SCP Member. The Managing Member shall have no obligation hereunder in the event
that the SCP Member cannot use the State Credits for any reasen relating to action or inaction of the SCP
Member, or the composition of the SCP Member.

5. Representations of the SCP Member. The SCP Member represents and warrants to the
Company that:




() The SCP Member is acquiring the Company Interest for the SCP Member's own
account for investment and the benefit of its constituent members and not with a view to resale or
distribution. The SCP Member understands that the Company Interest has not been, and will not be,
registered under the Securities Act of 1933, as amended (the "1933 Act”), or any state securities laws by
reason of specific exemptions from the registration provisions of the 1933 Act and state securities laws that
depend upon, among other things, the bona fide nature of the investment intent and the accuracy of the
SCP Member's representations and warranties in this First Amendment.

(k) The SCP Member has read this First Amendment and understands its terms.

{c} The SCP Member recognizes (i) that ownership of its Company Interest involves
a high degree of risk and has taken full cognizance of and understands such risks and (i} that all information
provided, if any, by the Company relating to its use of proceeds, financial forecasts, and other information
which is not of a historical nature represents only the Company's good faith assessment of its future
expenses and revenues and is based upon assumptions which the Company believes are reasonable,
although no assurance exists that such forecasts and assumptions wilfl be fulfilled.

() Other than as provided in any tax opinion that the Company has provided to the
SCP Member, the SCP Member acknowledges that the SCP Member must depend entirely upon its own
advisors for tax advice concering an investment in the Company, that the Company has not provided any
information on tax matters, and that any information provided to it by, or on behalf of, the Company is not
to be construed as tax advice to it from counsel to the Company.

(e} The SCP Member has been furnished, has carefully read, and has relied solely on
the information contained in the Operating Agreement and this First Amendment (including all exhibits and
all amendments thereto, if any).

) The SCP Member fully understands and agrees that it must bear the economic risk
of its ownership in the Company Interest for an indefinite period of time because, among other reasons, the
Company interest has not been registered under the 1933 Act, or the securities faws of any state, and
therefore, cannot be sofd, pledged, assigned or otherwise disposed of unless it is subsequently registered
under the 1933 Act and applicable state securities laws or an exemption from such registration is available.
It further understands and agrees that the Company will not honor any attempt by it to sell, pledge, transfer
or otherwise dispose of the Company Interest, in the absence of an effective registration statement for the
Company Interest under the 1933 Act and applicable state securities laws or an opinion of counsel,
satisfactory in form and substance to the Company and its counsel, that an exemption is available
therefrom.

Each of the Company, the Managing Member, and the Guarantor acknowledge and agree that,
except as set forth in this Section 5, neither the SCP Member nor its manager, Virginia Housing Capital
Corporation, make any representations or warranties to the Company, the Managing Member, or the
Guarantor. Each of the Company, the Managing Member, and the Guarantor acknowledge and agree that:
{a) it has had the opportunity to seek independent counsel as to the matters set forth herein, including,
without limitation, the tax consequence of the receipt of SCP Funds by the Company, (k) neither the SCP
Member nor its manager, Virginia Housing Capital Corporation (or their respective affiliates), have provided
any tax, legal or accounting advice to the Company, the Managing Member, or the Guarantor and (¢} neither
the SCP Member nor its manager, Virginia Housing Capital Corporation (or their respective affiiates), shall
in any event be liable to the Company, the Managing Member, or the Guarantor in the event that the SCP
Funds results in an increase in tax liability for any party.

6. Restrictions on Transfer, The SCP Member understands and agrees that, in addition to
the restrictions under the 1933 Act and state securities laws, it may transfer its Company Interest only as
the Operating Agreement permits or as provided in this First Amendment. The other Members may transfer
all or any portion of their respective Company Interests only with the prior written consent of the SCP




Member; provided however, that the Managing Member may transfer its interest to a wholly owned
subsidiary if required for tax reasons prior to the date the Project is placed in service.

7. Representations of the Company/Managing Member. The Company and the Managing
Member represent and warrant to the SCP Member that the following are true and accurate as of the date
of this First Amendment and the date of the Additional Capital Contribution:

(a) The execution and delivery by the Managing Member of the First Amendment and
the transactions contemplated thereby have been duly authorized by all necessary action, and the
consummation of any such transactions contemplated hereby with or on behalf of the Company does not
constitute a breach or violation of, or a default under, the statutes, regulations, bytaws or other goveming
instruments of the Managing Member or any agreement by which it or any of its property is bound, nor a
violation of any law, administrative regulation or court decree, any of which would have a material adverse

effect on the Company.

{b} The Company is a Virginia limited liability company, validly existing and in good
standing under the laws of the Commonwealth of Virginia, is authorized to transact business in the
Commonwealth of Virginia and has the requisite company power to carry on its business, to enter into and
perform its obligations under the First Amendment and all other agreementis in connection with the Property,
and to carry out the transactions contemplated under the First Amendment, and the Company has complied
with all filing requirements necessary {o preserve the limited liability of the SCP Member.

(c) No Events of Bankruptcy {or events which, in the course of time, would result in
Bankruptcy) have occurred with respect to the Company, the Managing Member or any Guarantor of the
obligations hereunder (each, a “Person”). As used herein, "Events of Bankruptcy" means: the entry of a
decree or order for relief by a court having jurisdiction in respect of such Person in a case under the federal
bankruptcy laws, as now or hereafter constituted, or any other similar law, or the issuance of an order for
the winding up or liquidation of his affairs and the continuance of any such decree or order unstayed and
in effect for a period of ninety (90) consecutive days, the commencement by such Person of a proceeding
under any recrganization, arrangement, readjustment of debt, dissclution or liguidation law or statute of any
jurisdiction, whether now or hereafter in effect; the commencement of any such procesding against such
Person which remains un-dismissed for a period of ninety (90) days, or by any act indicates its consent to,
approval of or acquiescence in any such proceeding or the appointment of any receiver of or trustee for it
or of any substantial part of its property, or allows any such receivership or trusteeship to continue
undischarged for a period of ninety (90) days; the taking of any action to authorize any of the foregoing; the
making of an assignment for the benefit of creditors; such Person files a petition in bankruptcy or petitions
or applies to any tribunal for any receiver of such Person or for any substantial part of such Person’s
property; or if either (a) any one or more judgments or orders against such Person with respect to a claim
or claims involving in the aggregate liabilities exceeding $250,000, which judgrment or arder is not covered
in full by insurance and is not stayed, bonded, paid or discharged within sixty (60) days after such judgment
or order, or (b) any writ of attachment or execution or any similar process is () issued or levied against such
Person’s property and (il) is not discharged or stayed within sixty (80) days thereof.

(d) No litigation, action, investigation, or proceeding is pending or has occurred or, to
the best of the Managing Member's knowledge, is threatened, which would (i) have a material adverse
effect on the Company, the SCP Member or the Property; (i) have a material adverse effect on the ability
of the Managing Member (or the Guarantor) to perform its obligations under the First Amendment; (iil) have
a material adverse sffect on the financial condition of the Managing Member or any Guarantor; or {iv) which
would constitute or result in, if irue, in a material breach of any warranty, representation or agreement set

forth in the First Amendment.

(e} The Company is and shall be treated as a partnership for federal tax purposes,
and the SCP Member is and shali be treated as a partner for federal tax purposes.




H The Project Documents are in full force and effect and no default (or event which,
with the giving of notice or the passage of time or both, would constitute a default) has occurred thereunder.
As used herein, the “Project Documents” means and includes, with respect to the Property, the construction
contract, the mortgage(s), note(s), loan agreement(s), management agreement and all instruments
delivered to (or required by) the lenders to the Company, or otherwise entered into in connection with the
rehabilitation of the Property, to the extent not otherwise listed in this definition.

{g) All material documents relating to the Company and the Property have been made
available to the SCP Member.

{h} The Company has good and marketabie title to the Property free and clear of ail
material liens, charges, encumbrances, security interests or statutory liens (other than the mortgage(s)
previously identified by the Managing Member), except (A) for those easements, reservations, restrictions
or other matters that (i) would not materially adversely affect the Property or its contemplated use or (i)
have been bonded against in such a manner as to preciude the holder of the lien or claimant from having
any recourse to the Company's property and (B) for liens for taxes and assessments which are not yet due
and payable, and (C) conveyances or contracts to convey title to such portions of the Property which are
to be sold in the ordinary course of business after completion of the rehabilitation thereof and the issuance
by DHR of the Part 3 certification of the Project. Title to the Property shall be insured at all times by a
reputabie title insurance company in an amount equal to at least the lesser of (A) the fair market value of
the Property or (B) the sum of the then outstanding debt secured by the Property plus the amount of the
SCP Funds and the capital contributions of all other Members.

() The Managing Member is not in default in the observance or performance of any
provision of the Operating Agreement or any other Project Document to be observed or performed by the
Managing Member which would have a material adverse effect on the Company, the SCP Member or the
Froperty.

) To the best of the Managing Member's knowledge, the execution and delivery by
the Managing Member of the First Amendment and the performance of any of the actions of the Managing
Member contemplated thereby has not constituted and will not constitute a violation in any material respect
of (i} the Operating Agreement, (i) any other agreement by which the Managing Member is bound or to
which any of its property or assets is subject, or (iii} any law, administrative regulation, or court decree.

(1) To the best of its knowledge, no event has occurred which has caused, and neither
the Managing Member nor the Company has acted in any manner which will cause (i) the Company to be
treated for federal income tax purposes as an association taxable as a corporation, (i) the Company to fail
to qualify as a limited liability company under the laws of the Commonwealth of Virginia, or (iif) the SCP
Member to be liable for Company obligations, except as provided in the Act.

U] The Property is being rehabilitated in a timely manner in conformity with the Project
Documents and the Managing Member will use its best efforts to ensure that the portion of the Property
consisting of the building and structural components of the building qualifies as a certified historic structure
as described in the Virginia Statute and Regulations. To the best of the Managing Member's knowledge,
there is no violation by the Company or the Managing Member of any zoning, environmental, or simiiar
regulation applicable to the Property which could have a material adverse effect thereon, and the Company
has complied with all applicable municipal and other laws, ordinances and regulations relating to such
rehabilitation and use of the Property and has obtained (or will obtain when necessary) all permits and
licenses necessary for the construction, use, occupancy, and operation of the Property. All appropriate
public roadways, public utilities, including sanitary and storm sewers, water, gas, and electricity are or will
be available and operating properly for the Property at the time of the first use of the Property.

(m) There is and shall be no personal liability of the SCP Member for the repayment of
the principal of or interest on any debt of the Company.



{n) Neither the Company nor the Property is in violation of Clean Air Act, Clean Water
Act, Resources Conservation and Recovery Act, Toxic Substance Control Act, Safe Drinking Water Control
Act, Comprehensive Environmental Response, Compensation and Liability Act and Occupational Safety
and Heaith Act or any other federal, state, or local law relating to hazardous substances (*Hazardous
Substances”). Neither the Managing Member nor the Company has received any notice from any
governmental agency that the Company, the Property, or land upon which it is located is in violation of any
such law. Further, the Company and the Managing Member shall indemnify, defend and hold-harmiess the
SCP Member from and against any and all claims which may arise or be made with respect o any presence
of Hazardous Substances andfor their remediation thereof. The foregoing indemnification shall survive the
bankruptcy, insolvency, termination or dissolution of the Company, andfor the death, incompetency,
insolvency, bankruptey or removal or withdrawal from the Company of the Managing Member.

8. Redemption of Company Inierest.

(&) At any time on or after December 31, 2017, the SCP Member shall have the option
{the “Put Option"), but not the obligation, to sell to the Company all of its Company Interest for a sales price
$1,000. If the SCP Member desires to exercise such Put Option, it shall deliver written notice (the “Put
Notice”) of such desire to the Company and select the date for the redemption (the "Closing Date”) to be
any date in the Put Notice, but in no event prior to the date that is ten (10) days after, or more than thirty
(30) days after, the Put Notice is received by the Company.

{b) At any time on or after the one year anniversary of the completion of the qualified
rehabilitation of the Project, the Company shall have the option {the "Call Option™), but not the obligation,
to purchase the Company Interest of the SCP Member. The sales price shall be equal to the lesser of (i)
the Fair Market Value of the Company Interasts, or (i} $1,000. If the Company desires to exercise such
Call Option, it shall deliver written notice (the “Call Notice") of such desire to the SCP Member and select
the Closing Date to be any date on or after the date of the Agreement Price Determination but in no event
prior to the date that is ten (10) days after, or more than thirty (30) days after, the Call Notice is received by

the SCP Member.

{c) The parties will execute all documents and certificates necessary to affect the
redemption as of the Closing Date, and the SCP Member will cease being a Member as of that date. The
Managing Member shafl have the right to act as attorney-in-fact for the SCP Member, to execute all
documents and certificates and to do all things necessary and proper to affect such redemption, transfer
and withdrawal. The preceding sentence does not abate the obligation of the SCP Member to cooperate
timely and fully with any transfer under this Section.

{d) As used in this Section, the "Fair Market Value” of the Company Interests shail be
determined by a third party appraiser, selected by the Company and at the expense of the Company, taking
into account the lack of control by the SCP Member and the lack of marketability of the Company Interests.

Q. Reports, The Managing Member shall cause to be prepared and distributed to the SCP
Member:

(a) Within forty-five {45) days after the close of each fiscal year of the Company, the
Tax Documents and such other financial information with respect to each fiscal year of the Company as
shall be reportable for federai and state income tax purposes {including Schedules K-1 and VK-1);

(b} Within sixty (60) days after the close of each fiscal year of the Company, the
halance sheet, income statement and other financial information with respect to each fiscal year of the

Company,

{c) Within forty-five (45) days of Completion, the Managing Member shall cause to be
prepared and distributed to the Members a worksheet detailing the calculation of the gualified rehabilitation
expenses in a form acceptable to the SCP Member.




(d) Within ten (10) business days of receipt, copies of any filings and/or
correspondence to or from the DHR or VDT regarding the Property or the Tax Documents and, upon
request, all other information which is reasonably requested by the SCP Member regarding the Company
and its activities.

{(e) (i) In the event that the reports or information provided for in Sections 9(a),
(b) or (c) above are, at any time, not provided within ten (10) days of the time frames set forth therein, the
Managing Member shall be obligated to pay to SCP Member the sum of $50 per week, as liquidated
damages, for each day beginning on the dates upon which such reports or information is(are) due (the *Due
Date™ pursuant to the provisions of Sections 10(a), (b) and (c) above until the date upon which such reports
or information are received by SCP Member; provided however, that with respect to the information
specified in Section 10(a), such liquidated damages shall equal $100 per week commencing on the seventh
day following the Due Date and $200 per week commencing on the fourteenth day following the Due Date
until the date upon which such information is received by SCP Member. Such damages shall be paid
forthwith and failure to so pay shall constitute a material default hereunder.

(i) In the event that the reporting requirements set forth in any of the above
provisions of this Section 9 are not met, the SCP Member, in its reasonable discretion, may direct the
Managing Member to dismiss the accountants responsible therefor, and to designate successor
accountants, subject to the reasonable approval of the SCP Member, and the fees of such successor
accountants shall be paid by the Company.

10. Tax Matters Partner/Special Allocations/Distributions.

{(a) The Managing Member is hereby designated as Tax Matters Partner of the
Company, and shall engage in such undertakings as are required of the Tax Matters Partner of the
Company, as provided in regulations pursuant to Section 6231 of the Internal Revenue Code of 1986, as
amended from time to time ("Code”} or the tax regulations promulgated under the Code. Each Member, by
its execution of this First Amendment, consents to such designation of the Tax Matters Partner and agrees
to execute, certify, acknowledge, deliver, swear to, file and record at the appropriate public offices such
documents as may be necessary or appropriate to evidence such consent.

The Tax Matters Partner shalt have and perform all of the duties reguired under the Code, including
the following duties:

(i) Furnish the name, address, profits interest, and taxpayer identification
number of each Member to the IRS; and

(i) Within three (3) business days after the receipt of any correspondence or
communication from the IRS or VDT relating to the Company or a Member, the Tax Matters Partner shall
forward to each Member a photocopy of all such correspondence or communication(s). The Tax Matters
Partner shall, within three calendar days thereafter, advise each Member in writing of the substance and
form of any conversation or communication held with any representative of the IRS, DHR or VDT.

{b) The Tax Matters Partner shall not without the prior written consent of the SCP
Member:

N Extend the statute of limitations for assessing or computing any federal or
state tax liability against the Company (or the amount of character of any Company tax items or aliocations);

{i1) Settle any audit with the IRS concerning the adjustment or readjustment
of any partnership item(s) (within the meaning of Section 6231(a)(3) of the Code),

(iii) Settle any audit with VDT or take any actions concerning the amount,
character, or ailocation of the State Cradits;




(iv) File a request for an administrative adjustment with the IRS at any time or
file a petition for judicial review with respect to any such request;

{v) Initiate or settle any judicial review or action concerning the amount or
character of any partnership tax item(s) (within the meaning of Section 6231(a){3) of the Code);

{vi) intervene in any action brought by any other Member for judicial review of
a final adjustment; or

{vii) Take any other action not expressly permitted by this Section on behalf of
the Members of the Company in connection with any administrative or judicial tax proceeding.

In the event of (a) any proceeding instituted by the IRS against the Company pursuant to Sections
6221 through 6233 of the Code, (b) proceeding instituted by VDT or the Company regarding the amount,
character, or allocation of the State Credits, the Tax Matters Partner shall consult with the SCP Member
regarding the nature and content of all action and defense to be taken by the Company in response to such
proceeding. The Tax Matters Partner also shall consult with the SCP Member regarding the nature and
content of any proceeding pursuant to Sections 6221 through 6233 of the Code instituted by or on behalf
of the Company (including the decision to institute proceedings, whether administrative or judicial, and
whether in response to a previous RS proceeding against the Company or otherwise}.

In the event of (a) any Company-level proceeding instituted by the IRS or the Company pursuant
to Sections 6221 through 6233 of the Code or (b} proceeding instituted by VDT or the Company regarding
the amount, character, or allocation of the State Credits, the SCP Member shall have the right, at its own

expense, to consuit with its own accountants and attorneys.

The Company shall indemnify and reimburse the Tax Matters Partner for all expenses, including
legal and accounting fees, claims, liabilities, losses and damages incurred in connection with any
administrative or judicial proceeding with respect to the tax liability of the Members, the amount, character,
or allocation of the State Credits. The foregoing indemnification and guarantees shall survive the
bankruptcy, insolvency, termination or dissolution of the Company.

{c) The Company will treat the first one percent (1%) of the SCP Funds as a capital
contribution to the Company and, accordingly, as a credit to the SCF Member's Capital Account in the year
in which that portion of the SCP Funds is paid to the Company. The remainder of the SCP Funds will be
treated and reported as federal taxable income to the Company in the year in which that portion of the SCP
Funds is paid to the Company (the "State Credit Income”). The State Credit Income will be deemed to have
been generated by the sale, for federal income tax purposes only, of the State Credits by the Company to
the SCP Member. The Company shall allocate the State Credit Income to the Members as foliows: 1% to
the SCP Member, and 99% to the Managing Member. Alf such income from the sale of the State Credits
shall be treated as occurring the same tax year and shalt be reported as gain from a nonrecurring sale of a
capital asset. The Members agree to cause the Accountants to prepare and file federal and state income
tax returns that are consistent with this special allocation provision. The SCP Member acknowledges that
the Managing Member is a non-profit corporation and that there is anticipated to be an aliocation of a portion
of the income to the Managing Member for the purchase price of the State Credits, as described below.
The SCP Member acknowledges that there shall be confirmation of any accountants or Certification
Accountants as to the freatment of such income allocation consistent with the Agreement however, in no
event shall the SCP Member be allocated more than 1% of any such income.

(d) Notwithstanding the provisions of Section 3.4 of the Operating Agreement, Net Cash Flow
of the Company will be distributed as follows: {i) amounts necessary fo repay the Construction Loan in
accordance with the Construction Loan decuments; (il amounts to the SCP Member for any unanticipated
tax liability arising from its investment in the Company or purchase of Company Interests; (fif) amounts
owed to the SCP Member under Section 4(b) of this First Amendment; (iv) to pay any deferred developer
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fee: (v) to the Managing Member to repay any Operating Deficit Loan; and {v) to the Members in accordance
with their respective Company Interests.

(&) Notwithstanding the provisions of Section 3.6 of the Operating Agreement, any Capital
Proceeds of the Company will be distributed as follows: (i) amounts necessary to pay any Company debts
and liabilities to the extent required; (i) to establish any reserves which the Managing Member deems
reasonably necessary for contingent, unforeseen or unmatured Company obligations; (i} to pay any
amounts owed to the SCP Member, developer or the Managing Member under clauses (ii), (iil), {iv) or (v)
of Section 10(d) above (in the same priority) but unpaid from Net Cash Flow; (iv) to pay the SCP Member
any exit taxes and reasonable exit expenses incurred as a result of the withdrawal by the SCP in connection
with the Capital Transaction but not in connection with Section 8 above; (v) pay the Guarantor any amounts
paid with respect to its guaranty obligations under Section 15 hereof; and (vi) to the Members in accordance
with their respective Company Interests.

11. Covenants Relating to the Property and the Company. The Managing Member shall have
the following duties and obligations with respect to the Property and the Company, and covenants that:

(a) The Managing Member shall cause the Company to complete the rehabilitation of
the Property, or cause the same to be completed, in a good and workmanlike manner, free and clear of all
mechanics’, materialmen’s or similar liens {other than those that are bonded or insured);

(b) While conducting the business of the Company, it shall not act in any manner which
it knows or should have known after due inquiry would (i) cause the termination of the Company for federal
income tax purposes without the consent of the SCP Member, (i) cause the Company to be treated for
federal income tax purposes as an association taxable as a corporation, (iii) cause the Company to fail to
qualify as a limited liability company under the Virginia Limited Liability Company Act (the “LLC Act”) or
(iv) cause the SCP Member to be [iable for Company obligations in excess of its unpaid SCP Funds;

{c) It shall exercise good faith in all activities relating to the conduct of the business of
the Company, including the acquisition, operation and maintenance of the Property, and shall take no action
in its capacity as Managing Member with respect to the business and property of the Company which is not
reasonably related to the achievement of the purpose of the Company;

(d) The Managing Member shall cause the Company to take all actions necessary in
order to (i) rehabilitate the Property in accordance with the Virginia Statute and Regulations, (ii) receive all
necessary approvals from DHR after the rehabilitation is completed, and (jii} ensure that the qualified
rehabilitation expenditures incurred by the Company meet the “material rehabilitation” under the Virginia
Statute and Regulations;

(e) Upon the Company's completing rehabilitation, upon written request from the SCP
Member and to the extent readily available to Managing Member, Managing Member shall furnish to the
SCP Member copies of such documents, reports and surveys that are customarily delivered to a lender as
evidence of completion of rehabilitation, or that are otherwise reasonably requested by the SCP Member.
Such documentation may include: (i) evidence satisfactory to the SCP Member of the issuance by all
appropriate governmental authorities of final unconditional certificates of use and occupancy for the
Property; (i} a punch list completed and approved by the Company and contractor and all items therein
have been completed by contractor to the Company’s satisfaction; (iii} inspection report by any lenders as
to final completion; (iv) a final ALTA “as-built" survey reasonably satisfactory to the SCP Member and title
insurer showing the completed rehabilitation, together with an additional endorsement to the title policy (or,
if the footprint of the building did not change in connection with the rehabilitation, a certification of such fact
from the architect or surveyor); (v) affidavit of the Company and confractor, and such other evidence
reasonably satisfactory to the SCP Member, stating that each person providing any material or performing
any work in connection with an advance has been paid in full or bonded to the satisfaction of the SCP
Member and that all withholding taxes have been paid and lien waivers have been obtained from all
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contractors, subcontractors and suppliers who have performed work or supplied materials in connection
with the rehabilitation, and covering such other matters as the SCP Member may require; and (vi) detailed
as-built plans and specifications approved and identified as such in writing by Managing Member, architect,
contractor. SCP Member shall also have the right to perform background checks on the Managing Member,
the Guarantor and each of their owners and affiliates.

(f) [t will hire Accountants and provide them with such information in its possession
and sign such documents as are necessary for the Company to make timely, accurate and complete
submissions of federal and state income taxes.

{a) It will cause the Company to use commercially reascnable efforts to cause the
Property to be kept in compliance with all applicable zoning regulations, ordinances, and subdivision laws,
rules, and reguiations;

{h) The Managing Member shall cause the Company to maintain in full force and effect
with reputable licensed insurers {each insurer must have a Standard & Poor's rating of "A” or better or a
rating from A.M. Best Co. of A-V or better), such insurance policies, including: (i) fire and extended coverage
property insurance, as may be required by any lender; provided that in alf events, the Company shall obtain
and maintain fire and extended coverage property insurance in an amount equal to at least the full
replacement cost of the Property, such coverage amount to be approved by the SCP Member in its
reasonable discretion, and with not more than $10,000 deductible from the loss payable for any casualty;
(i) single limit comprehensive general liability insurance (including coverage for elevators, if any, in a
Property) on an "occurrence basis” against claims for personal injury in an amount of at least $1,000,000
coverage for any single occurrence and $2,000,000 aggregate coverage for any single year; and (iii) flood
insurance if a Property is located in a Special Flood Hazard Area (Zones A and V) as designated by the
Federal Emergency Management Agency (‘FEMA”) in an amount equal to the lesser of. {(a) the minimum
amount required under the terms of coverage to compensate for any damage or loss on a replacement
basis (or the unpaid balance of the Company’s outstanding mortgage indebtedness plus the total amount
of the SCP Funds obligation if replacement cost coverage is not available for the type of building insured);
or (b} the maximum insurance available under the appropriate National Flood insurance Administration
program. Unless a higher minimum amount is required by FEMA or other law, the maximum deductible
clause should be no more than $3,000 per building. All required insurance will be and shall be in effect and
will be kept in full force and effect during the Company’s ownership of the Property, and the SCP Member
shall be added as an additional insured under the Company’s general liability insurance pelicy. The general
liability policy will include a provision requiring the insurance company to notify the SCP Member in writing
30 days (10 days for cancellation due to nonpayment of premium) prior to the cancellation of any such

policy.

(i) The Managing Member shall cause the Company to pay the SCP Member an
“asset management fee” representing an annual fee of $1000 for four years (full or partial) in the amount
of $4,000, with $2,000 of such fee to be paid to the SCP Member concurrent with the execution of this First
Amendment and the remaining $2,000 of such fee to be paid to the SCP Member at the time of the
Additional Capital Contribution. No additional asset management fee shall be payable to the SCP Member
for any additional years in which it is a Member of the Company.

12. Managing Member's Indemnification. The Managing Member shall indemnify, defend and
hold harmless the SCP Member and its affiliates, partners, members, directors, officers, managers, agents,
representatives and employees, and each of their successors and assigns (collectively, the “indemnitees”)
from and against, and shall upon demand reimburse indemnitess for any and all losses, claims, liabilities,
damages, injunctive relief, injuries to person, property or natural resources, costs, actions or causes of
action, fines, penalties, judgments, taxes, charges, assessments, damages (but specifically excluding
consequential damages suffered by a third party claimant), costs and expenses (including reasonable
attorneys’ fees and expenses), of every kind and nature whatsoever, whether direct or indirect, realized,
suffered or incurred by or imposed upon any of the Indemnitees before or after the withdrawal of or other
termination of the status of the SCP Member as a Member, arising, accruing, relating fo or in connection
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with (i) any material default in any covenant, representation, warranty or obligation of Managing Member or
the Company under the Operating Agreement, as amended hereby or (i) any act or omission, negligence,
gross negligence or willful misconduct, of the Managing Member. The foregoing indemnification shall
survive the bankruptcy, insolvency, termination or dissolution of the Company, and/or the death,
incompetency, insolvency, bankruptcy or removal or withdrawal from the Company of Managing Member,
The Guarantor hereby guarantees the Managing Member's indemnification obligations under this Section.

13. Limited Assessment. Except as may otherwise be provided under applicable law, the SCP
Member shall not be bound by, or personally liable for, the expenses, liabilities or obligations of the
Company. Except as may otherwise be provided under applicable law, and notwithstanding the provisions
of Section 2.3 of the Agreement, the SCP Member shall not be required to make any capital contributions
other than the SCP Funds required to be made pursuant to this First Amendment. The Company and the
Guarantor shall indemnify and hold harmiess the SCP Member from and against all losses, liabilities,
damages, judgments, settlements and expenses (including reasonable attorneys' fees) reasconably incurred
as a result of actions against the SCP Member in its capacity as a Member or Special Member of the
Company, except for SCP Member negligent actions or inactions. The indemnification provided herein is
in addition to and not a limit on any other right of contribution or indemnity by the Company or the Guarantor
which otherwise might exist in favor of any of the SCP Member. The foregoing indemnification shall survive
the bankruptcy, insclvency, termination or dissolution of the Company, and/or the death, incompetency,
insolvency, bankruptcy or removal or withdrawal from the Company of the Managing Member.

14. Right to Inspect. The SCP Member and its respective employees, agents and consultants,
shall have the right at any time upon at least 48 hours prior notice to physically inspect the Property,
including all buildings and improvements thereof, and such right of inspection shall include, but shall not be
limited to, the SCP Member's right to contact, question and discuss the status of the Property with any
contractor, subcontractors, material suppliers, property management agents, architects, engineers,
accountants, or employees thereof, tenants, DHR, VDT and parties providing financing to or on behalf of
the Company, and the Managing Member specifically consents to all such inspections and contacts by the
SCP Member and such inspections and contacts shall not constitute a breach of any fiduciary duty that
may be owed by the SCP Member to the Company or to the Managing Member. SCP Member shall aiso
have the right to retain an inspecting architect, engineer or other third-party inspector to review the cost
certification, the construction plans, the construction progress, the construction draw requests and such
other items to ensure that the rehabilitation of the Property is progressing in accordance with the Part 2
approval(s) of the Project by DHR and the financial model for the Property prepared by the Company. The
cost to the SCP Member for any such inspection{s) shall be reimbursed by the Company and/or the
Managing Member.

15. Guaranty. Guarantor hereby unconditionally guarantees to the SCP Member the full and
prompt payment, performance, observance, compliance and satisfaction of all agreements, covenants,
representations and warranties on the part of the Managing Member and the Company to be paid,
performed, observed, complied with, or satisfied under this First Amendment, including, without limitation,
all indemnification obligations hereunder, and completion obligations under Section 11 hereof. The
completion guaranty will remain in effect until the Company has achieved six consecutive months of
breakeven operations (including debt service payments) with physical and economic occupancy of at least
ninety percent (80%). In addition, the Guarantor hereby unconditionally guarantees to the SCP Member
that the Guarantor will advance funds to the Managing Member or Company as necessary to pay any
operating deficits of the Company. Any amounts paid by the Guaranter with respect to the compietion
guaranty or operating deficit guaranty set forth in this Section will be deemed a loan to the Company, to be
paid from Net Cash Flow or Capital Proceeds as described herein.

16. Outside Activities. Nothing herein contained shall be construed to constitute any non-
Managing Member hereof the agent of any other Member hereof or to limit in any manner the SCP Member
in the carrying on of its own respective business or activities. The SCP Member may engage in and/or
possess any interest in other business ventures (including partnerships of whatever kind) of every nature
and description, independently or with others, whether existing as of the date hereof or hereafter coming
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info existence. Neither the Company nor any Member hereof shall have any rights in or to any such
independent ventures or the income or profits derived there from and nothing shall be construed to render
them members or partners in any such other business ventures.

17. Notices. Any offer, acceptance, election, approval, consent, certification, request, waiver,
notice, or other communication required or permitied o be given under the Operating Agreement or this
First Amendment (hereinafter collectively referred to as a "Notice”), shall be given by enclosing the same
in an envelope addressed to the party to whom the Notice is to be given at the appropriate address set forth
on the then current Operating Agreement or at such other address as any party hereafter may designate
to the others in accordance with the provisions of this Section. Any notice to the SCP Member shalf be
given at the following address: Mistoric Eastham House |, LLC, cfo Virginia Housing Capital Corporation,
1840 West Broad Street, Suite 200, Richmond, VA 23220, Attention: Robert Newman, with a copy to
Applegate & Thorne-Thomsen, P.C., 440 South LaSalle, Suite 1900, Chicago, IL 80605, Attention: Paul

Davis.

18. Waiver of Jury Trial. (a) Each of the parties hereto hereby knowingly, voluntarily and
intentionally, after opportunity for consuitation with independent counsel, waives its right to trial by jury in
any action or proceeding to enforce or defend any rights or obligations (i) under this First Amendment,
(i) arising from the financial refationship between the parties existing in connection with this First
Amendment or (iif) arising from any course of dealing, course of conduct, statement (verbal or written) or
action of the parties in connection with such financial relationship; (b) no party hereto will seek to
consolidate any such action in which a jury trial has been waived with any other action in which a jury trial
has not been or cannot be waived; {c) the provisions of this Section have been fully negotiated by the
parties hereto, and these provisions shall be subject to no exceptions; (d) no party hereto has in any way
agreed with or represented to any other party that the provisions of this Section will not be fully enforced in
all instances: and {e) this Section is a material inducement for the SCP Member to enter into this First

Amendment.

19. Entire Agreement. This First Amendment and all other written agreements referred fo
herein constitute the entire agreement among the parties and supersede any prior agreements or
understandings among them with respect to the subject matter hereof. Notwithstanding anything in this
First Amendment or the Operating Agreement of the Company to the contrary, in the event of any conflict
between any provision in this First Amendment or the Operating Agreement of the Company governing (i)
the rights, interest, claims, remedies or powers of SCP Mermber or (ii) the duties or obligations of any party
to the Operating Agreement or this First Amendment to SCP Member, the provisions governing such rights,
interest, claims, remeadies, powers, duties or obligations in the First Amendment shall control and shall be
in full force and effect. The undersigned are authorized to execute this First Amendment on behalf of the
Company, and this First Amendment will be binding upon the Company and its Members.

20. Headings. All article and section headings in this First Amendment are for convenience of
reference only and are not intended to qualify the meaning of any article or section.

21. Separability Provisions. If the operation of any provision of this First Amendment would
contravene the provisions of the LLC Act or would result in the imposition of general liability on any Member,
such provision only shall be void and ineffectual.

22. Burden and Benefit Upon Successors. The SCP Member may assign this First Amendment
to any person, firm, partnership, corporation or other entity with the prior consent of the Company. Except as
expressly otherwise provided herein, this First Amendment is binding upon and inures fo the benefit of,
parties and their respective heirs, executors, administrators, personal and legal representatives,
successors, and permitted assigns. The SCP Member agrees not to assign or otherwise transfer its
Company Interest except as permitted pursuant to the terms hereof and only if the transferee (and any
sticcessive transferee) is bound by the Operating Agreement, as amended hereby.
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23. Third Parties. The agreements, covenants, and representations contained in this First
Amendment are for the benefit of the parties and are not for the benefit of any third parties, including,
without limitation, any creditors of a party.

24, Governing Law: Further Assurances. The applicable laws of the Commonwealth of
Virginia, without regard to the principles of conflicts of law, shall govern this First Amendment and all
questions with respect to the rights and obligations of the parties. Each party shall hereafter execute and
deliver such further instruments, provide all information and take or forbear such further acts and things as
may be reasonably required to carry out the intent and purpose of this First Amendment and as are not
inconsistent with the terms hereof,

25. Counterparts/Facsimile/PDE. This First Amendment may be executed in any number of
counterparts, each of which together shall constitute one instrument, binding upon ali parties,
notwithstanding that all of such parties may not have executed the same counterpart. Any counterpart of
this First Amendment, which has attached to it separate signature pages which together contain the
signatures of all Members or is executed by an attorney-in-fact on behalf of some or all of the Members,
shall for all purposes be deemed a fully executed instrument. This First Amendment may be executed as
facsimile or PDF originals and each copy of this First Amendment bearing the facsimile/PDF transmitted
signature of any party’'s authorized representative shall be deemed to be an original.

26, Amendment. The Operating Agreement and this First Amendment shall not be amended
without the prior written consent of each Member.

1895636

[Signatures on the following page.]
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Signature page to the First Amendment to the Amended and Restated Operating Agreement
Of
Eastham, LLC
N WITNESS WHEREOF, the parties have executed this Agreement as of the date and year first
ebove written.

STATE TAX CREDIT MEMBER:

HISTORIC EASTHAM HOUSE 1, LLC, a Virginia
limited Hability company

By: Virginia Housing Capital Corporation, its manager

Vg
By: (4’2’1(1 B o
Aritd O. Trent, Vice Fresident
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Signature page to the First Amendment to the Amended and Restated Operating Agreement
Of
Eastham, LLC

IN WITNESS WHEREQF, the parties have executed this Agreement as of the date and year first
above written.
Managing Member:

The Community Foundation of Harrisonburg and
Rockingham County, a Virginia not for profit corporation

ay: S Dudd

Name: Stephanne Byrd '
Its: Chair

Member:

BD?/IMWM ronS

Melissa Mayhew
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Signature page to the First Amendment to the Amended and Restated Operating Agreement
of
Eastham, LLC

COMPANY:
Eastham, LLC

By: The Community Foundation of Harrisonburg and
Rockingham County, its managing member

By, U AN
Naime:\JoSegh S. Paxton !
ta: Vig air
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The Guarantor executes this First Amendment as of the Effective Date hereof to acknowledge its
obligations stated herein, including the obligations under Section 15 hereof:

The Community Foundation of Harrisonburg and
Rockingham County, a Virginia not for profit corporation

By: %\W DD\H&_

Name: Stephanne Byrd
Its: Chair

19



SCHEDULE A

Member Information as of April 25, 2017

Members’' Names and Company [nterest Initial Capital
Business and Notice Addresses Confribution

The Community Foundation of Harrisonburg

and Rockingham County

311 South Main Street

Harrisonburg, Virginia 22801 89.00% $250,000.00

Historic Eastham House |, LLC
1840 West Broad Streei, Suite 200
Richmond, Virginia 23220 1.0% $2,200.00*

Total 100% $252,200.00

**Subject to adjustment as set forth in this First Amendment
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SCHEDULE B

DUE DILIGENCE DOCUMENTATION CHECKLIST
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IRS e-file Signature Authorization OMB No. 1535- 1878
rom 8879-EO for an Exempt Organization

For calendar year 2015, or fiscal year beginning JUL 1 . 2015, and ending JUN 3 O 20 }wg 20 'i 5
Pepariment of the Treasury B> Do not send to the IRS. Keep for your records.
Internal Revenue Service B Information about Form B879-EQ and its instructions is at www.frs.gov/form8879¢o.
Name of exempt organization Employer identification number
THE COMMUNITY FOUNDATION OF HARRISONBURG
& ROCKINGHAM COUNTY 54-1920746

Name and title of officer

REVLAN HILL

EXECUTIVE DIRECTOR

{Part] |  Type of Return and Return Information (whole Doliars Only}

Check the box for the return for which you are using this Form 8879-EO and enter the applicable amount, if any, from the return. If you check the box
on fine 1a, 2a, 3a, 4a, ar 5a, below, and the amount on that fine for the return being filed with this form was blank, then jeave line 1b, 2b, 3b, 4b, or 5b,
whichever is applicable, blank {do not enter -0-). But, if you entered -0- on the return, then enter -0- on the applicable line below. Do not complate more
than 1 line in Part 1.

1a Form 990 check here B [Xj b Total revenue, if any (Form 990, Part VIII, column (&), line 12) ... 1b 6,660,955,
2a Form 980-EZ check here I [:] b Total revenue, if any (Form 990-EZ, dine®) . . .. ... ... 2b
3a Form 1120-POL check here B ] b Total tax {Form 1120-POL, ine 22y . . . . ... o o 3b
4a Form 990-PF check here B> D b Tax based on investment income (Form 990-PF, Part Vi, line 5) . 4b
5a Form 8868 check here B [::] b Balance Due {(Form 8868, Part §, line 3c or Part I, line 8c) ... 5h

I Partlt | Declaration and Signature Authorization of Officer

Under penalties of perjury, | declare that | am an officer of the above organization and that | have examined a copy of the organization's 2015
electronic return and accompanying schedules and statements and to the best of my knowledge and belief, they are true, correct, and complete. |
fusther deciare that the amount in Part | above is the amount shown on the copy of the organization's electronic return. | consent to allow my
intermediate service provider, transmitter, or electronic return originator (ERQ) to send the arganization’s return to the IRS and to receive fram the IRS
{a) an acknowledgement of receipt or reason for rejection of the transmission, (b} the reason for any delay in processing the return or refund, and {c)
the date of any refund. If applicable, | authorize the U.S. Treasury and its designated Financial Agent to initiate an electronic funds withdrawal (direct
debit) entry to the financial institution account indicated in the tax preparation software for payment of the organization's tederal taxes owed on this
return, and the financial institetion to debit the entry to this account. To revoke a payment, | must contact the U.S. Treasury Financial Agent at
1-888-353-4537 no later than 2 business days prior to the payment (settiement) date. | also authorize the financial institutions fnvolved in the
processing of the electronic payment of taxes to receive confidential information necessary to answer inquiries and resolve issues related to the
payment. i have selected a personal identification number {PIN) as my signature for the organization’s electronic return and, if applicable, the
organization's consent to electronic funds withdrawal.

Officer's PIN: chieck one box only

iauthorize PBMARES LLP wentermyPINg__ 54192

ERO firm name Enter five numbers, but
do not enter all zeros

as my signature on the organization’s tax year 2015 electronically filed return. 1§ | have indicated within this return that a copy of the retumn
is being fited with a state agencylies) regulating charities as part of the IRS Fad/State program, | also authorize the aforementioned ERO to
enter my PIN on the return’s disclosure consent screen.

i:' As an officer of the organization, | will enter my PIN as my signature on the organization's tax year 2015 electronically filed return. If t have
indicated within this return that a copy of the return is being filed with a state agencyfies) regulating charities as part of the IRS Fed/State
program, | will ggter my PIN on the iej.lm‘s isgiosure consent screen.

Officer's signature B> ]" i Jfbw ; i Date B 06 O&&L)j 7

[Partill| Certification and Authenfication

ERO's EFIN/PIN. Enter your six-digit electronic filing identification
number (EFIN} followed by your five-digit self-selected PIN.

[ 54448112345 |

do nof enter ali zeros

| certify that the above numeric entry is my PIN, which Is my signature on the 2015 electronically filed return for the organization indicated above. |
cenfirm that [ am submitting this return in accordance with the requirements of Pub, 4163, Modernized e-File (MeF) Information for Authorized IRS

e-file Providers for Business Returns.

ERC's signaturs b PBMARES LLP Date P

ERO Must Retain This Form - See Instructions
Do Not Submit This Form To the IRS Unless Requested To Do So

%ﬁo"“m For Paperwork Reduction Act Notice, see instructions. Form 8879-EQ (2015)

10-19-15
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o 390

Dapariment of the Treasury
Internal Revenue Sarvice

Return of Organization Exempt From Income Tax

B Do not enter social security numhbers on this form as it may be made public.

B~ Information about Form 990 and its instructions is at www.lrs.gov/form930.

OMB No. 15645-0047

Under section 501(c), 527, or 4947(a){1) of the Internal Revenue Code (except private foundations} 20 1 5

Open to Public
Inspection

A FEor the 2015 calendar year, or tax year beginning JUL 1, 2015 andending JUN 30, 2016

B Check if C Name of organization

appiicable: | pyw COMMUNITY FOUNDATION OF HARRISONBURG
fnes | & ROCKINGHAM COUNTY

D Employer identification number

[ ohange Doing business as 54-1920746
fetunn Number and street (or P.O. box if mail is not delivered to street address) Room/suite | E Telephone number
e P.O. BOX 1068 540-432-3863
i City or town, state or province, country, and ZIP or foreign postal code G Gross receipis § 15,704,620,

amended|  WARRISONBURG, VA 22803

ﬁ\gﬁgcav F Name and address of principal officer REVLAN HILL
e |pLO. BOX 1068, HARRISONBURG, VA 22803

|_Taxexempt status: [ X1 501(c)3) || 501(6) ( v (insert no.) L 4047(ay(vyor |1 527

J Website:pr HI'I'P : / / THE-COMMUNITY~-FOUNDATION.ORG

H{a} Is this a group return
for subordinates?
Hib) Are ait subordinates included?:l Yes !:] No
If "No," attach a list. {see instructions)
Hic) Group exemption number P

DYes No

K Form of organization: 1 X | Corporation || Trust [ | Asseciation | | Other B>

T'L Year of formation: 1 99 8] M State of legal domicile; VA

fPart1] Summary

o | 1 Briefly describe the organization's mission or most significant activities: STRENGTHENING OUR COMMUNT TIES
% THROUGH PURPOSEFUL GIVING AND ACTIVE ENGAGEMENT.
g 2  Check this box B L Iithe organization discontinued its operations or disposed of more than 25% of its net assets.
2| 3 Number of voting members of the governing body (Part VI, Ine 18} . e, 3 20
g 4 Number of independent voting members of the governing body (Part Vi, line tb) . . ... 4 20
21 5 Total number of individuals employed in calendar year 2015 (PartV, line2a) ... 5 7
£ 1 6 Total number of volunteers (estimate if necessary) ... e 6 40
"'<6' 7 a Total unrelated business revenue from Part VI, column (C}, ine 12 TR ORI 7a 0.
b Net unrelated business taxable incorne from Form 990-T,Ene 34 ... i 7b 0.
Prior Year Current Year
o | 8 Contributions and grants {Part Vill, line 1h) 7,086,906, 5,850,909.
% 9  Program service revenue {Part Vill, line 2¢) 81,403. 78,739,
3 | 10 Investment income (Part VIIL, column (A}, fines 3, 4, and 7d) 2,272,349. 731,307,
= 11 Other revenue (Part Vi, column {A), lines 5, 6d, 8¢, 9c, 10¢c,and 11e) ... 537. 0.
12 Total revenue - add lines 8 through 11 (must equal Part V|, column (A), line 12) ... 9,441,195, 6,660,955,
13 Grants and simitar amounts paid {Part [X, column (A}, lines -3} ... 3,858,962, 3,612,033,
14 Benefits paid to or for members (Part (X, column (A), ine 4) .. 0. 0.
2 15 Salaries, other compensation, employee benefits (Part IX, column (A), lines 5-10) 224,064, 258,002.
2 | 16a Professional fundraising fees (Part IX, column (&), Bre 11e) . 0. 0.
2| b Total fundraising expenses (Part X, column (D), line 25) B> 44,450, S '
W47 Other expenses (Part IX, column (A), lines 11a-11d, 11§24e) ... 228,230, 265,468.
18 Total expenses. Add fines 13-17 (must equal Part IX, column (&), ine 25) 4,311,256, 4,135,503,
19 Revenue less expenses. Subtractline 18 fromline12 . ... ... ... ...l 5,129,939. 2,525,453,
‘6§ Beginning of Current Year End of Year
B5120 Total assets (Part X, MNe 18) ... oo 29,696,588.] 31,936,373
<G| 21 Total liabilities (Part X, ne 28) ... e 9,001,497. 8,624,211,
25| 22 Net assets or fund balances, Subtract ling 21 from N 20 ..o 20,695,091.] 23,312,162,

I__alrt 11| Signature Block

Under penalties of perjury, | declare that | have examined this return, ircluding accompanying schedules and statements, and to the best of my knowledge and befief, it is
irue, correct, and complete. Declaration of preparer {other than officer) is based on all information of which preparer has any knowledge.

Sign > Signature of officer Tale
Here REVLAN HILIL, EXECUTIVE DIRECTOR
Type or print name and fitle
Priny/Type preparer's name Preparer's signature Date ohesk [X]] PTIN
Paid KEVIN HUMPHRIES thonpors [PO0168667
Preparer |Firm'sname p, PBMARES, LLP Firm's EIN p. 54-0737372

Use Only | Firm's address y, 558 SOUTH MAIN STREET
HARRISONBURG, VA 22801

Phonenc.540 434-5975

May the IRS discuss this return with the preparer shown above? {seeinstructions) ... . s

LM_XJ Yes || No

532001 12-16-15  LHA For Paperwork Reduction Act Notice, see the separate insiructions.
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THE COﬁMUNITY FOUNDATION OF HARRISONBURG

Form 980 (2015) & ROCKINGHAM COUNTY 54-1920746 page2
[ Part lil.] Statement of Program Service Accomplishments
Check if Schedule O contains a response or notetoanylineinthis Part ll ... ]

1 Briefly describe the organization’s mission:

STRENGTHENING OQOUR COMMUNITIES THROUGH PURPOSEFUL GIVING AND ACTIVE
ENGAGEMENT .

2 Did the organization undertake any significant program services during the year which were not listed on

the prior FOrm 980 0r 830EZ2 e S L lves [Xno
If "Yes," describe these new services on Schedule O,
3  Did the organization cease conducting, or make significant changes in how it conducts, any program services? . . . %:tes No

If "Yes," describe these changes on Schedule O,

4  Describe the organization’s program service accomplishments for each of its three largest program services, as measured by expenses.
Section 501({c)3) and 501(c)(4) organizations are required to report the amount of grants and allocations to others, the totaf expenses, and
revenue, if any, for each program service reported.

4a (Code: ) (Expsnsas$ 1 r 9 2 2 ’ 9 4 2 + including granis of $ 1 I 7 8 8 ] 2 0 0 . ) (Hﬂvanue$ )
GRANTS TO STRENGTHEN OUR COMMUNITY
THE COMMUNITY FOUNDATION DISTRIBUTED |1,788,200 | TO NONPROFIT AGENCIES
AND CHARITABLE ORGANIZATIONS BASED LOCALLY OR WITH A SIGNIFICANT
CONNECTION TO OUR LOCAL COMMUNITY TO IMPROVE THE HEALTH AND HAPPINESS
OF OUR LOCAL COMMUNITY INCLUDING FAITH BASED INITIATIVES, CIVIC GROUPS,
HEATLTH AND HUMAN SERVICE ORGANIZATIONS, AND OTHER CHARITABLE
ORGANIZATIONS WITH A FOCUS ON ARTS AND CULTURE, ENVIRONMENTAL
INITIATIVES, HISTORICAL PRESERVATION, HEALTHCARE, ANIMAL WELFARE, AND
RECREATION. THE COMMUNITY FOUNDATIOMN SUCCESSFULLY CONNECTED NONPROFIT
ORGANIZATIONS TRYING TC MAKE A DIFFERENCE IN OUR COMMUNITY WITH FUNDING
FROM LOCAL SOURCES BY PROVIDING OVER $1.78 MILLION IN FUNDING.

4 {(Code: ) {Expenses § 913,828, including grants or $ 913,828, ) (Revenus $ }
EDUCATION PROGRAM SERVICE AREA
THE COMMUNITY FOUNDATION DISTRIBUTED $913,828 FOR EDUCATION PROGRAMS
AND SCHOLARSHIPS. RECIPIENTS INCLUDED PUBLIC AND PRIVATE SCHOOLS,
COLLEGES, LIBRARIES, CHILDREN'S MUSEUMS AND LITERACY ORGANIZATIONS, ALL
OF WHICH RAN EDUCATIONAL PROGRAMMING. THE COMMUNITY FOUNDATION IS ALSO
A VIRGINIA SCHOLARSHIP FOUNDATION AND DISTRIBUTED $323,738 TO LOCAL
PRIVATE SCHOCLS THROUGH THE STATE'S TAX CREDIT PROGRAM.

4c  (Code: ) (Expenses $ 1,026,943, includinggansof § 910,005. } {Revenue § 78,7385, )
ADMINISTRATIVE SUPPORT & EDUCATION FOR LOCAL NONPROFIT AND CHARITABLE
FUNDRAISING INITIATIVES
THE COMMUNITY FOUNDATION PARTNERS WITH LOCAL NONPROFITS TO RECEIPT,
ACCOUNT FOR, AND INVEST FUNDS FOR AGENCIES, WITH LIMITED RESOURCES
WITHIN THE ORGANIZATION, WANTING TO FOCUS THEIR RESOURCES ON
MISSION-RELATED SERVICE DELIVERY. BY MANAGING AND DISTRIBUTING OVER
$900,000 TO LOCAL NONPROFITS FUND HOLDERS IN CONNECTION WITH CAPITAL
CAMPAIGNS, RAINY DAY FUNDS, OR ENDOWMENT DISTRIBUTIONS, THE COMMUNITY
FOUNDATION IMPROVES THE CAPACITY OF LOCAL NONPROFIT SERVICE PROVIDERS
WORKING HARD EVERY DAY TO MAKE OUR COMMUNITY A BETTER PLACE TO LIVE.

4d Other program services {Describe in Scheduie O.)
(Expenses § inciuding grants of § ) {Revenue $ )

4e Total program service expenses B 3 h 863 ' 713,

Form 990 (2015)

532002
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H

THE COMMUNITY FOUNDATIOM OF HARRISONBURG
Form 990 (2015) & ROCKINGHAM COUNTY 54-1920746 page3
[Part IV [ Checkiist of Required Schedules

Yes | No

1 s the organization described in section 501{c)(3) or 4947 (a){1) (cther than a private foundation)?

1 7YeS," COMPIBTE SCRBAUIB A ||| ||| oo oo e 1 1 X
2 |s the organization required to complete Schedule B, Schedufe of ContributorS e 2 X
3 Did the organization engage in direct or indirect political campaign activities on behalf of or in opposition to candidates for

public office? /f *Yes," complete Schedule C, Part] e 3 X
4 Section 501(c)(3) organizations. Did the organization engage in Iobbymg activities, or have a section 501¢h) election in effect

during the tax year? if "Yes," complete Schedule C, Part il e 4 X
5 |s the organization a section 501{c){4), 501(c)(5), or 501(c){6) organization that receives membership dues, assessments, or

similar amounts as defined in Revenue Procedure 98-197 /f *Yes,” complete Schedule C, Partlil . ... 5 X

6 Did the organization maintain any donor advised funds or any similar funds or accounts for which donors have the right to
provide advice on the distribution or investment of amounts in such funds or accounts? f "Yes, " complete Schedule D, Part | 6 X
7 Did the organization receive or hold a conservation easement, inciuding easements to preserve open space,

the environment, historic land areas, or historic structures? If "Yes," complete Schedule D, Part . . . . 7 X
8 Did the organization maintain coflections of works of art, historical treasures, or other similar assets? If "Yes,* complete
SONOAUIE D, Pt e e 8 X

8 Did the organization report an amount in Part X, line 21, for escrow or custodial account liability, serve as a custodian for
amounts not listed in Part X; or provide credit counseling, debt management, credit repair, or debt negotiation services?

If "Yes," complete SChedufe D, PArt IV et e 2 X
10 Did the organization, directly or through a related organization, hold assets in temporarily restricted endowments, permanent
endowments, or quasi-endowments? /f "Yes," complete Schedule D, Part V' e 10| X

11 {f the organization’s answer to any of the following questions is "Yes," then complete Schedute D, Parts VI, VI, Vill, 1X, or X
as applicable.
a Did the erganization report an amount for land, buildings, and equipment in Part X, tine 107 /f "Yes," complete Schedule D,

PaIE VT et 11a| X
b Did the organization report an amount for investments - other securities in Part X, line 12 that is 5% or more of its total
assets reported in Part X, line 167 /f "Yes," complete Schedule D, Part VIT e 1ib X
¢ Did the organization report an amount for investments - program related in Part X, line 13 that is 5% or more of its total
assets reported in Part X, line 167 /f "Yes," complete Schedule D, Part VIl e 1ic X
d Did the organization report an amount for other assets in Part X, line 15 that is 5% or more of its total assets reported in
Part X, line 167 If "Yes,” compiete Schedule D, PartIX e 11d X
e Did the organization report an amount for other liabilities in Part X, line 257 If "Yes," complete Schedule D, Part X 1te | X
f Did the organization's separate or consolidated financial statements for the tax year include a footnote that addresses
the organization's liability for uncertain tax positions under FIN 48 (ASC 740)? /f "Yes," complete Schedule D, Part X 1| X
12a Did the organization obtain separate, independent audited financial statements for the tax year? If "Yes," complete
Schedule D, Parts XIanG XI e 12a| X
b Was the organization included in consolidated, independent audited financial statements for the tax year?
If "Yes," and if the organization answered "No" to line 12a, then completing Schedule D, Parts X/ and X!l is optional 12b X
13 s the organization a school described in section 170{b)(1)(A)(i}? i "Yes," complete Schedule E 13 X
14a Did the organization maintain an office, employees, or agents outside of the United States? ... 14a X
b Did the organization have aggregate revenues or expenses of more than $10,000 from grantmaking, fundraising, business,
investment, and program service activities outside the United States, or aggregate foreign invesiments valued at $100,000
or more? If "Yes," complete Schedule F, Parts 1and IV 14b X
15 Did the organization report on Part X, column {A), line 3, more than $5,000 of grants or other assistance to or for any
foreign organization? if "Yes," complete Schedule F, Parts L and [V e 15 X
16 Did the organization report on Part IX, column {A), line 3, more than $5,000 of aggregate grants or other assistance to
or for foreign individuals? /f "Yes," complete Schedule F, Parts lfand IV 16 X
17  Did the organization report a total of more than $15,000 of expenses for professional fundraising services on Part IX,
column (4), fines 6 and 11e? If "Yes," complete Schedule G, Part] ... 17 X
18 Did the organization report more than $15,000 total of fundraising event gross income and contributions on Part VIl lines
1 and Ba? If "Yes," complete Schedule G, Part 18 X
19  Did the organization report more than $15,000 of gross income from gaming activities on Part V], line 9a? /f "Yes,"
complete Schedule G, Part Bl i 19 X
Form 9980 (2015)
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THE COMMUNITY FOUNDATION OF HARRISONBURG
Form 990 (2015) & ROCKINGHAM COUNTY 54-1920746 paged
| Part:iV| Checklist of Required Schedules (continued)

Yes | Ne
20a Did the organization operate one or more hospital facilities? /f "Yes," complete Schedule H . ... .. 20a X
b [ "Yes" to line 20a, did the organization attach a copy of its audited financial statements to this return? e 20b
21 Did the organization report more than $5,000 of grants or other assistance to any domestic organization or
domestic governmant on Part IX, column (A), tine 17 /f "Yes," complete Schedule |, Parts fand Il ... 21 | X
22 Did the organization report more than $5,000 of grants or other assistance to or for domestic individuals on
Part IX, column (A), line 27 If "Yes," complete Schedute I, Parts Tand Il e 22 X

23 Did the organization answer "Yes" to Part VII, Section A, line 3, 4, or & about compensation of the organization's current
and former officers, directors, trustees, key employees, and highest compensated employees? /f "Yes,* complete
SCRBUUIE I ||| oo e e e 23 X

24a Did the organization have a tax-exempt bond issue with an outstanding principal amount of more than $100, GG{) as of the
last day of the year, that was issued after December 31, 20027 /f "Yes," answer lines 24b througlh 24d and complete

Schedule K. 1 'NO", GO 10 IN@ 258 | 24a X
b Did the organization invest any proceeds of tax-exempt bonds beyond a temporary period exception? . 24b
¢ Did the organization maintain an escrow account other than a refunding escrow at any time during the year to defease
any BX-eXeMPEDONAS? | et e 24c
d Did the organization act as an "on behalf of" issuer for bonds outstanding at any time during the year? ... 24d
25a Section 501{c){3), 501{c)[4), and 501{c)(29) organizations. Did the organization engage in an excess benefit
transaction with a disqualified person during the year? if "Yes,* complete Schedule L, Part! ... 25a X

b Is the organization aware that it engaged in an excess benefit transaction with a disqualified person in a prior year, and
that the transaction has not been reported on any of the organization’s prier Forms 990 or 980-E2? If "Yes, " complete
SCREQUIE L, Part | et 25b X

26 Did the organization report any amount on Part X, fine 5, 6, or 22 for receivables from or payables to any current or
former officers, directors, trustees, key employees, highest compensated employees, or disqualified persons? If "Yes,"
complete SChedule L, PArt I e 26 X
27  Did the organization provide a grant or other assistance to an officer, director, trustee, key employes, substantiat
contributor or employee thereof, a grant selection committee member, or to a 35% controlied entity or family member
of any of these persons? If 'Yes," complete Schedule L Part il oo 27 b:$

28 Was the organization a party to a business transaction with one of the following parties (see Schedule L, Part IV
instructions for applicable filing thresholds, conditions, and exceptions):

a A current or former officer, director, trustee, or key employee? If "Yes, " complete Schedule L, Part IV ... 28a X
b A family member of a current or former officer, director, trustee, or key employee? If "Yes," complete Schedule L, Part IV 28b X
¢ An entity of which a current or former officer, director, trustee, or key employee (or a family member thereof} was an officer,
director, trustee, or direct or indirect owner? If "Yes,” complete Schedule L, Part IV 28¢ X
26 Did the organization receive more than $25,000 in non-cash contributions? If *Yes," complete Schedute M. 29 | X
30 Did the organization receive contributions of art, historical treasures, or other similar assets, or qualified conservation
contributions? If 'Yes," complete Schedule Ml B 30 X
31 Did the organization liquidate, terminate, or dissoive and cease operations?
If "Yes," complete Schedule N, PAart] e 31 X
32 Did the organization self, exchange, dispose of, or transfer more than 25% of its net assets?/f "Yes," complete
Sohedule N, Part Il et 32 X
33 Did the organization own 100% of an entity disregarded as separate from the organization under Regulations
sections 301.7701-2 and 301.7701-3% If "Yes," complete Schedule R, Part | e szl X
34 Was the organization refated to any tax-exempt or taxable entity? If “Yes,* complete Schedule R, Part If, iil, or IV, and
PATEY, B8 T e e e 34 X
35a Did the organization have a controlled entity within the meaning of section 512(bJ(13¥? . ... 35a X
b If "Yes" to line 354, did the organization receive any payment from or engage in any transaction with a controlled entity
within the meaning of section 512{b){13)? /f "Yes," complete Sehedule R, Part V, line 2 ..., 35b
36 Section 501{c)(3) organizations. Did the organization make any transfers to an exempt non-charitable related organization?
If "Yes," complete Schedule R, Part V, e 2 e 36 X
37 Did the organization conduct more than 5% of its activities through an enity that is not a refated organization
and that is treated as a partnership for federal income tax purposes? If "Yes," corplete Schedule R, Part VI . . 37 X
38 Did the organization complete Schedule O and provide explanations in Schedule O for Part Vi, lines 11b and 197
Note. Ail Form 990 filers are required to complete Schedule O .. N 33 | X
Form 990 (2015)
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Form

THE COMMUNITY FOUNDATION OF HARRISONBURG

990 {2015) & ROCKINGHAM COUNTY 54-1920746 pagebh

| Part V| Statements ﬁegard“ing Other IRS Filings and Tax Compliance

Check if Schedule O contains a response or note to any line in this Part vV

Yes | No

1a Enter the number reported in Box 3 of Form 1096. Enter -0- if not applicable . .. .. ... 1a 13
b Enter the number of Forms W-2G included in line ta. Enter -0- if notapplicable ... ib 0
¢ Did the organization comply with backup withholding rules for reportable payments to vendors and reportable gaming

{gambling) WINNINGS 10 PHZE WINMEEST | oo oo tb ekttt st ic | X
2a Enter the number of employees reported on Form W-3, Transmittat of Wage and Tax Statemenis
filed for the calendar year ending with or within the year covered by this return ... 2a 7
b If at least one is reported on line 2a, did the organization file all required federal employment tax returns? b | X
Note. If the sum of lines 1a and 2a is greater than 250, you may be required to e-file (see instructions) . e,

3a Did the organization have unrelated business gross income of $1,000 or more during the year? . .. ... 3a X
b If "Yes,“ has it filted a Form 990-T for this year? /f "No," to line 3b, provide an explanation in Schedule O 3b

4a At any time during the calendar year, did the organization have an interest in, or a signature or other authority over, a

financial account in a foreign country (such as a bank account, securities account, or other financial account)? . 4a X
b If “Yes,” enter the name of the foreign country: B> L
See instructions for filing requirements for FINCEN Form 114, Report of Foreign Banl and Financlal Accounts (FBAR).

Sa Was the organization a party to a prohibited tax shelter transaction at any time during the tax year? . .. ... 5a X
b Did any taxable party notify the organization that it was or is a party to a prohibited tax shelter transaction? . . 5b X
¢ If "Yes," to line 5a or 5b, did the organization file Form 8886-T7 s Sc

6a Does the organization have annual gross receipts that are normally greater than $100,000, and did the organization solicit

any contributions that were not tax deductible as charitable contributions? U T T 6a X
b i "Yes," did the organization include with every solicitation an express statement that such centributions or gifts
were not tax deductible? et 6b
7 Organizations that may receive deductible contributions under section 170(c).
a Did the organization receive a payment in excess of $75 made partiy as a contribution and partly for goods and services provided to the payor? | 7a X
b If "Yes," did the organization notify the donor of the value of the goods or services provided? ... 7b
¢ Did the organization sell, exchange, or otherwise dispose of tangible personal property for which it was required
B0 BB P0IBT oo e ettt h oottt e e antee et hee e ee e et ettt e e er e et et e e e e 7c | X
d If "Yes," indicate the number of Forms 8282 filed during the vear I 7d | 1
e Did the organization receive any funds, directly or indirectly, to pay premiums on a personal benefit contract? ... 7e X
f Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? ... 7f X
g If the organization received a contribution of quatified intellectual property, did the organization fite Form 8899 as required? | 79
h If the organization received a contribution of cars, boats, airplanes, or other vehicles, did the organization file a Form 1098-G? | 7h
8 Sponscring organizations maintaining donor advised funds. Did a donor advised fund maintained by the
sponsoring organization have excess business heldings at any time duringthe year? ... e 8
9 Sponscring organizations maintaining donor advised funds.
a Did the sponsoring organization make any taxable distsibutions under section 49667 DOa
b Did the sponsoring organization make a distribution to a donor, doner advisor, or related person’? Sh
10 Section 501(c){7) organizations. Enter:
a Initiation fees and capital contributions inckided on Part ViIE, line 12 . 10a
b Gross receipts, included on Form 990, Part Vill, line 12, for public use of club facilites . 10b
11 Section 501(c)(12) organizations. Enter:
a Gross income from members or shareholders 11a
b Gross income from other sources (Do not net amounts due or paid to other sources against
amounts due or received fromethem.) e i1b
12a Section 4947{a)(1) non-exempt charitable trusts. |s the organization filing Form 990 in lieu of Form 10412 12a
b If "Yes," enter the amount of tax-exempt interest received or accrued duringtheyear ... l 12b
13  Section 501(c)(29} qualified nonprofit health insurance issuers.
a [sthe organization licensed to issue qualified heaith plans in more than one state? L 13a
Note. See the instructions far additional information the crganization must report on Schedule O.
b Enter the amount of reserves the organization is required to maintain by the states in which the
organization s licensed to issue qualified health plans 13k
¢ Enterthe amountofreservesonhand s 13¢c
14a Did the organization receive any payments for indoor tanning services duringthe taxyear? . ... 14a X
b If "Yes," has it fited a Form 720 to report these payments? /f "No, " provide an explanation in Schedule O .. 14b
Form 990 (2015)
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THE COMMUNITY FOUNDATION OF HARRISONBURG
Form 990 (2015) & ROCKINGHAM COUNTY B54-1920746 pageb

Part VI | Governance, Management, and Disclosure For each "Yes® response to lines 2 through 7b below, and for a *No" response
to line 8a, 8b, or 10b below, describe the circumstances, processes, or changes in Schedule O. See instructions.

Check if Schedute O contains a response or note toanylineinthis Part VI o
Section A. Governing Body and Management

Yes | No

1a Enter the number of voting members of the governing body at the end of the tax year ... ia
if there are material differences in voting rights ameong members of the goveraing body, or if the governing
body delegated broad authority to an executive committee or similar committee, explain in Schedule 0.
b Enter the number of voting members included in line 1a, above, who are independent ... ... 1b 20
2 Did any officer, director, trustes, or key employee have a family relationship or a business relationship with any other
officer, director, trustee, or key emMpIOYeaT s 2
3 Did the organization delegate control over management duties customarily performed by or under the direct supervision
of officers, directors, or trusteas, or key employees to a management company or otherperson? ...
4 Did the organization make any significant changes to its governing documents since the prior Form 980 was filed? .
Did the organization become aware during the year of a significant diversion of the organization's assets?
6 Did the organization have members or stockholders? s
7a Did the orgarization have members, stockholders, or other persons who had the power to efect or appoint one or
more members of the GQOVEMING BOTYT oottt et e 7a
b Are any govemance decisions of the organization reserved to {or subject to approval by) members, stockholders, or
persons other than the governing BOAY? e 7b
8 Did the organization contemporaneousty document the meetings held or written actions urdertaken during the year by the following: s
B THE QOVEINING BOUY T et ee et et 8a
b Each committee with authority to act on behalf of the govermng DO L 8b
9 Is there any officer, director, trustee, or key employee listed in Part VIl, Section A, who cannot be reached at the
organization’s mailing address? /f "Yes, " provide the names and addresses in Schedule O o ] X
Section B. Policies (This Section B requests information about policies not required by the Internal Revenue Code.)

[4,]

o o s [
O - B o] ol o B

Yes | No

10a Did the organization have locai chapters, branches, or affilidtes? e 10a
b If "Yes," did the organization have written policies and procedures goveming the activities of such chapters, affiliates,
and branches to ensure their operations are consistent with the organization's exempt purposes? ... 10b
11a Has the organization provided a complete copy of this Form 990 to all members of its governing body before filing the fom? | 11a
b Describe in Schedule O the process, if any, used by the organization to review this Form 990,
12a Did the organization have a written conflict of interest policy? /f "No,"gotoine 13 i, 12a
b Were officers, directors, or trustees, and key employees required to disclose annually interests that could give rise to conflicts? 12b
¢ Did the organization regularly and consistently monitor and enforce compliance with the policy? If "Yes," describe
in Schedule O how this was dOne e 12¢
13 Did the organization have a written whistleblower policy? ... et e 13
14 Did the organization have a written document retention and destruction policy? 14
15 Did the process for determining compensation of the following persons include a review and approval by independent
persons, comparability data, and contemporaneous substantiation of the deliberation and decision?
a The organization’s CEQ, Executive Director, or top management official . 15a
b Other officers or key employees of the organization e s 15b
If "Yes" to line 15a or 15b, describe the process in Schedule O (see instructions).
16a Did the organization invest in, contribute assets to, or participate in a joint venture or similar arrangement with a
taxable entity dUring The YEArT e 16a
b Ii "Yes," did the organization follow a written policy or procedure requiring the organization to evaluate its participation
in joint venture arrangements under applicable federal tax faw, and take steps to safeguard the organization’s
exempt status with respect tO SUCh ArTANgeMIENES? 16b
Section C. Disclosure
17 List the states with which a copy of this Form 980 is required to be fited B> NONE
18  Section 6104 requires an organization to make its Forms 1023 (or 1024 if applicable), 990, and 990-T {Section 531{c){(3)s only) available
for publlc inspection. Indicate how you made these avaﬂable Check all that apply.
Own website |:| Another's website Upon request |:| Other (explain in Schedule O)
19 Describe in Schedule O whether {and if so, how) the organization made its governing documents, conflict of interest policy, and financial
statements available to the pubfic during the tax year.
20 State the name, address, and telephone number of the person who possesses the organization's books and records: -
MELISSA MAYHEW, THE COMMUNITY FOQUNDATION - 540-432-3863
P.O. BOX 1068, HARRISONBURG, VA 22B03

532006 12-16-15
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THE COMMUNITY FOUNDATION OF HARRISONBURG
Form 990 (2015) & ROCKINGHAM COUNTY 54-1920746
| Part.\ﬂl_| Compensation of Officers, Directors, Trustees, Key Employees, Highest Compensated
Employees, and Independent Contractors
Check if Schedule O contains a response or note £o any line in this Part VIl
Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees
1a Complete this table for alf persons required to be listed. Report compensation for the calendar vear ending with or within the organization’s tax year.

Page 7

® List all of the organlzation's current officers, directors, trustees {whether individuals or organizations), regardless of amount of compensation.
Enter -0- in columns (D), (B), and (F} if no compensation was paid.
® | ist all of the organization's current key employees, if any. See Instructions for definition of "key employee.”
® List the organization’s five current highest compensated empioyees (other than an officer, director, trustee, or key employee) who received report-
able compensation (Box 5 of Form W-2 and/or Box 7 of Form 1089-MISC) of more than $100,000 from the organization and any related organizations.
® List all of the organization’s former officers, key employees, and highest compensated employees who received more than $100,000 of
reportable compensation from the organization and any retated organizations.
® List all of the organization's former directars or trustees that recelved, in the capacity as a former director or trustee of the organization,
more than $10,000 of reportable compensation from the organization and any related organizations.
List persons in the following order: individual trustees or directors; institutional trustees; officers; key employees; highest compensated employees;

and former such persons.

[ Check this box if neither the organization nor any related organization compensated any current officer, director, ar trustee.

(A} B} {C) (D} (E} (F}
Name and Title Average | o nor CELEEEEQ ran ane Reportable Reportable Estimated
hours per | box, unless persan is both an compensation compensation amount of
week officer and a director/trusies) from from related other
{list any g the organizations compensation
hours for |3 = organization (W-2/1099-MISC) from the
related é % § (W-2/1099-MISC) organization
organizations| £ | 5 £ e and related
below Zlel.lel8g s organizations
ine) |2 |E|E |5 [BE|E
(1) DAVID W. DRIVER 1.00
GRANTS CO-CHAIR X 0. 0. 0.
(2) PHILLIP C, STONE 1.00
DIRECTOR X 0. 0. 0.
(3) JEFFREY ADAMS 1.00
DIRECTOR X 0. 0. 0.
(4) TONI BENTEL BAILEY 1.00
DIRECTOR X 0. 0. 0.
{5) STEPHANNE S. BYRD 2.00
CHAIR X X 0. 0. 0.
{6) STEPHEN CAVANAUGH 1.00
DIRECTOR X 0. 0. 0.
{(7) MICHAEL FRAZIER 1.00
DIRECTOR X 0. 0. 0.
(8) STEVEN GORDON 1.00
IMMEDIATE PAST CHAIR X 0. 0. 0.
(9} DONNA HARPER 1.00
DIRECTOR X 0. 0. 0.
{10) KAY HARRISON 1.00
DIRECTOR X 0. 0. 0.
{11) JIM HOLLOWOOD 1.00
DIRECTOR X 0. 0. 0.
(12) DALE HULVEY 1.00
DIRECTOR X 0. 0. 0.
(13) DALE LAM 1.00
AUDIT CHAIR X g. 0. 0.
(14) JOSEPH 8, PAXTON 1.00
GRANTS CO-CHAIR X c. 0. 0.
(15) BILLY R, ROBINSON 1.00
DIRECTOR X 0. 0. 0.
(16) AMY L, RUSH 1.00
DIRECTOR X 0. 0. 0.
(17) BRIAN SHULL 1.00
DIRECTOR bid 0. 0. 0.

532007 12-16-15 Form 990 (2015)

7

14090405 758849 H6850-301 2015.05060 THE COMMUNITY FOUNDATION OF H6850-31



THE COMMUNITY FOUNDATION OF HARRISONBURG

i

Form 990 {2015) & ROCKINGHAM COUNTY 54-1920746 Page8
]Par.t'\.!fli Section A. Officers, Directors, Trustees, iKey Employees, and Highest Compensated Employees (continued)
(A} (B) < D) (E) {F)
Name and title Average (do not ciﬁfgj‘gg‘maﬂ one Reportable Reportable Estimated
hours pef | box, unlass person is both an compensation compensation amount of
week officer and a director/trustes) from from refated other
fistany |5 the organizations compensation
hours for | 5 = arganization (W-2/1089-MISC) from the
related | 3 | & 2 (W-2/1099-MISC) organization
organizations g % g £ and related
below ERE-H I - organizations
{18) DAPHYNE &, THOMAS 1.00
DIRECTOR X 0. 0. 0.
{19) LAURA TONI-HOLSINGER 1.00
DIRECTOR X 0. 0. 0.
{20) DANIEL O, URIBE 1.00
DIRECTOR X 0. 0. 0.
(21) ELLEN H, BRODERSEN 1.00
TREASURER X 0. 0. 0.
(22) REVLAN &, HILL 40.00
PXECUTIVE DIRECTOR X 83,700, 0. 2,511.
BT TS —— > 83,700, 0.] 2,511.
¢ Total from continuation sheets to Part VI, Section A ... .. P 0. 0. 0.
d Total (addfines 10 and 16) ... oo B 83,700, 0. 2,511,
2 Total number of individuals {including but not limited to those listed above) who received more tharn $100,000 of reportable
compensation from the organization B 0
Yes | No
3 Did the organization list any former officer, director, or trustee, key employee, or highest compensated employee on
line 1a? If "Yes," complete Schedule J for SUGh INGMIGUAl 3 X
4  For any individual listed on line 1a, is the sum of reportable compensation and other compensation from the organization
and related organizations greater than $150,0007 /f "Yes, " compiete Schedule J for such individual ... 4 X
5 Did any person listed on line 1a receive or accrue compensation from any unrelated crganization or individual for services
rendered to the organization? i "Yes," complete Schedule J forSuch person ... 5 X
Section B. Independent Contractors
1 Complete this table for your five highest compensated independent contractors that received more than $100,000 of compensation from
the organization. Report compensation for the calendar year ending with or within the organization’s tax year.
(A) ‘ (B} )
Name and business address Description of services Compensation
GRAVES LIGHT WEALTH MANAGEMENT GROUP, 2011 INVESTMENT
EVELYN BYRD AVE, HARRISONBURG, VA 22801 MANAGEMENT 154, 236.
2 Total number of independent contractors {including but not Bmited to those listed above) who received more than
$100,000 of compensation from the organization B 1
Form 990 (2015)
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THE COMMUNITY FOUNDATION OF HARRISONBURG

Form 990 (2015) & ROCKINGHAM COUNTY 54-1920746 Ppage9
@J Statement of Revenue
Check if Schedule O contains a response or notetoany ineinthis Part Vil B
e e TA) )] (] - gD) "
Total revenue Related or Unrgiated ?g%utafﬁcnge?
exempt function business sections
e revenue revenue 512-514
2 £| 1 a Federated campaigns .. 1a R S
g g b Membershipdues ... b
AT ¢ Fundraisingevents . .. 1c
58| d Relatedorganizations 1d
tg“ % e Government grants {contributions} 1e
2 5 £ Al other contributions, gifts, grants, and _
3E simitar amounts not included above 11 5,850,909, 00
g% g Noncash contributions included in lines 1a-1f: $ 3,731, 118 o %
O8] n TotalAddlinestalf .ol | 5,850,908,
Business Codel 1T ey
& | 2 a ADMINISTRATIVE FEES 561000 77,556, 77,556,
£ o b EDUCATIONAL EVENTS 900099 1,183, 1,183,
§3|
=l
a f All other program service revenue
g Total. Addlines2a2f ... [ 78,739.]
3  Investment income {including dividends, interest, and
other simitar amounts) . b 789,360, 789,360,
4 Income from investment of tax-exempt bond proceeds P
5 Rovalties ... s
(i} Reat
6a Grossrents ...
b Less:rental expenses .
¢ Rental income or {loss)
d Netrental income or (10S8) ... |
7 a Gross amount from sales of {f) Securities {ii) Other B
assets other than inventory 8,961,054, 24,518 ¢
b Less: cost or other basis : __
and sales expenses 9,019,147, 24,518 47 :
¢ Gamor(loss) . -58,053, [T EEEHE RO 3
d Nt gaitt of (I058) o.oovooee oo B -58,053, -58,053,
2 8 a Gross income from fundraising events (not S
g including $ of
é contributions reporied on line ic). See
5 Part iV, ne 18 ... a
E-:") b Less: direct expenses b
¢ Netincome or {loss) from fundraising events  .............. B
9 a Gross income from gaming activities. See
Part V. line 18 ... a
b Less: direct expenses .-
¢ Net income or {loss) from gaming activities ................ -
10 a Gross sales of inventory, less retums
and allowances ... a
b Less:costofgoodssold ... ... b
¢ Netincome or {loss) from sales of inventory _.............. B
Miscellaneous Revenue Business Code] & i
11 a
b
c
d All other revenue
e ; R
12  Totalrevenue. Seeinstructions. ... ... B> 6,660 955, 78,739, 731,307,
532008 12-16-15 Form 990 {2015)
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THE COMMUNITY FOUNDATION OF HARRISONBURG

54-1920746 page10

[ PartIX | Statement of Functional Expenses

Section 501(c)(3) and 501{c)(4) organizations must complete all columns. All other organizations must complete colurmn (A).

Check if Schedule O contains a response or noteto any lineinthisPart IX ..o ]
Do not include amounts reported on lines 6b, Total gc\genses Progra(rrBt’service Managéggent and Func(ilr)a}ising
7b, 8b, 8b, and 10b of Part VIl expenses general expenses expenses
1 Grants and other assistance to domestic organizations S I R
and domestic governments. See Part IV, line 21 3,612,033, 3,612,033, ovnninn
2 Grants and other assistance to domestic -
ndividuals. See Part IV, line22 . .
3 Grants and other assistance to foreign
organizations, foreign governments, and foreign
individuals. See Part 1V, lines 15and 16 .
4 Benefits paid to or formembers
5 Compensation of current officers, directors,
trustees, and key employees .. 87,551. 21,888. 43,775. 21,888.
& Compensation not inciuded above, to disqualified
persons (as defined under section 4958(f)(1}) and
persons described in section 4958(c)(3)(B) .
7 Othersafariesand wages 148,389, 83,735, 58,250, 6,404,
8 Pension plan accruals and contributions (include
section 401{k) and 403(b) employer contributions} 3,549, 2,106. 1,358. 85.
9 Otheremployee benefits ... ... 545, 245. 235, 65.
10 Payrolitaxes . e 17,9368, 8,082, 7,756, 2,130.
11  Fees for services {non-employees):
a Management e
bolegal
¢ ACCOUNtING ...\ oo 23,589. 21,626. 1,963.
d Lobbying
e Professionat fundraising services. See Part 1Y, ling 17 e R o o
t Investment management fees ... ... 155,917. 116,938, 38,979,
g Other. {If line 11g amount exceeds 10% of ling 25,
column {A) amount, list line 11g expenses on Sch 0.}
12 Advertising and promotien ... 4,730. 4,730.
13 Offlce eXpenses ... 10,076. 10,076,
14 Information technology 23,105. 6,769, 14,553, 1,783.
18 Royaltles e
16 OCOUPANGY ... 15,471, 6,478. 7,287, 1,706.
17 TraVel .o 1,236, 1,236.
18 Payments of travel or entertainment expenses
for any federal, state, or local public officials
19 Conferences, conventions, and meetings 10,401, 5,439, 1,226. 3,736.
20 Iwerest
21 Paymentsto affiliates ...
22  Depreciation, depletion, and amartization 4,034. 4,034,
23 INSUMBNGE ..o, 2,662. 2,662,
24  Other expenses. liemize expenses not covered _ SR S D
above. {List miscellaneous expenses in line 24e. If ling|
24 amount exceeds 10% of line 25, colums {A) PSR
amount, list line 246 expenses on Schedule 0.) : R I i .
a STAFF DEVELOPMENT 8,546. 8,546.
b DUES & MEMBERSHIPS 2,646, 2,646,
¢ SMALL EQUIPMENT REPAIRS 2,626, 2,626,
d TAXES AND LICENSES 429, 429,
e All other expenses
25  Total functional expenses. Add lines 1 through 242 4,135,503.] 3,863,713, 227,300. 44,490.
26 Joint costs. Complete this line only if the organization ]
reported in column (B) joint costs from a combined
educaticnal campaign and fundraising solicitation,
GCheck here - D if folowing SOP 98-2 (ASC 958-720)
532010 12-16-15 Form 990 (2015}
10

14050405 758849 H6850-301

2015.05060 THE COMMUNITY FOUNDATION OF H6850-31



THE COMMUNITY FOUNDATION OF HARRISONBURG

Form 990 (2015) _ & ROCKINGHAM COUNTY 54-1920746 page 11
{'Part:X:| Balance Sheet
Check If Schedule O contains a response of nofetoany lineinthis Parb X .. i [ ]
(A) (B)
Beginning of year End of year
1 Cash-nondnterestbeanng ... 494,496.] 1 915,464.
2 Savings and temporary cash investments ... 2,762,599.] 2 2,811,496.
3 Pledges and grants receivable, net 248,996.] a3 478,353.
4 Accounts receivable, net 4
5 Loans and other receivables from current and former ofﬂcers directors, :
trustees, key employees, and highest compensated employees. Complete
Partliof Schedule L 5
6 Loans and other receivables from other disqualified persons (as defined under o
section 4958(A(1)), persons described in section 4958{c}(3){B), and contributing
employers and sponsoring organizations of section 501{c){8) voluntary
g emplioyees’ beneficiary organizations (see instr). Complete Part il of Sch k. 6
ﬁ 7 Notes and loans receivable, net 7 270,599.
< | 8 Inventories for Sale OF USE .o 8
9 Prepaid expenses and deferred charges 9 12,106.
10a Land, buildings, and equipment: cost or other 3 '
basis. Complete Part VI of Schedule D 10a 18,503.} SR
b lLess: accumulated depreciation . 10b 0. 0.] 10c 18,503.
11 Investments - publicly traded securities 24,873,419.] 11 26,373,782,
12  Investments - other securities, See Part IV, line 11 12
13  Investments - program-related, See Part IV, line 11 13
14 Intangible @sSets e 12,103.] 14 8,069.
15 Otherassets. SeePart IV, fine 11 1,304,975.] 15 1,047,991.
16  Total assets. Add lines 1 through 15 {must equal line 34) 29 , 696 ' F8R.| 16 31, 936 5 373.
17  Accounts payable and accrued expenses 6,32 6. 17 13,684.
18 Grants payable ... 14,730.] 18 8,176.
19 Deferred reVENUE | ... e 19
20 Tax-exemptbond liabilities 20
21  Escrow or custodial account fiability. Gomplete Part IV of Schedule D .. 21
o Loans and other payables to current and former officers, directors, trustees, i
E key employees, highest compensated employees, and disqualified persons.
k: Complete Part IFof Schedule L ... 22
~ 123 Secured mortgages and notes payable to unrelated third parties . 23
24  Unsecured notes and loans payable to unrelated third parties ... 24
25  Other liabilittes (including federal income tax, payables to related third
parties, and other liabifities not included on lines 17-24), Complete Part X of
SCHEAUIE D oo 8,980,441.| 25 8,602,351,
26 Total Habilities, Add lines 17 through 25 ... 9,001,497.] 26 8,624,211,
Organizations that follow SFAS 117 (ASC 958), check here - | X | and EERERAE R I
2 complete fines 27 through 29, and lines 33 and 34. S
|27 Unrestricted NBLASSELS .. _..........c.oorereereeeoseosersnsnrsensoe e 19,443,472.) 27| 21,778,433,
& |28 Temporariy restricted net assets 1,251,619.] 28 1,533,729,
T 29 Permanently restricted net assets 29
z Organizations that do not follow SFAS 117 (ASC 958), check here B f:l i
<] and complete lines 30 through 34.
% 30 Capital stock or trust principal, orcurrent funds . 30
§ 31 Paid-in or capital surpkis, or land, building, or equipmentfund . 31
% | 32 Retained earnings, endowment, accumulated income, or other funds 32
Z |33 Totainetassetsorfundbalances | .. 20,695,091.[s3] 23,312,162,
34 Total liabilities and net assets/fund balances 29,696,588.| a4 31,936,373,
Form 990 (2015)
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THE COMMUNITY FOUNDATION OF HARRISONBURG
Form 990 {2015) & ROCKINGHAM COUNTY 54-1920746 page12
| Part XI | Reconciliation of Net Assets

Check if Schedule O contains a response ornote to any lineinthis Part X1 i
1 Total revenue (must equal Part VIH, column (&), fne 12) .. 1 6,660,355,
2 Total expenses (must equal Part IX, column {A), IN€ 26) .o 2 4,135,503,
3  Hevenue less expenses. Subtractiine 2 from BN 1 e, 3 2,525, 452.
4 Net assets or fund balances at beginning of year (must equal Part X, line 33, column (A)) 4 20,695,091.
5 Net unrealized gains {losses) on investments 5 -194,779.
6 Donated services and use of facilities e i)
7 INVESIMENT BXPENSES || et 7
8 Priorperiod adiustments e 8
8 Other changes in net assets or fund balances {explain in Schedule O 9 286,398,
10 Net assets or fund balances at end of year. Gombine lines 3 through 9 {must equal Part X, line 33,
GO (B L i iiiiiiiiiireeseieiiceeseeisreeieerriiiiiieeeeieieieiieisiiisieeiseeiiieeisseoiiiiiiiliiiioiies 10 23,312,162,

| Part XII | Financial Statements and Reporting

Check if Schedule O contains a response or note to any lineinthis Part Xl
Yes | No

1  Accounting method used to prepare the Form 990: D Cash Accrual L—__] Other
if the organization changed its method of accounting from a prior year or checked "Other,” explain in Schedule O.
2a Were the organization’s financial statements compiled or reviewed by an independent accountant? .. 2a
If “Yes," check a box below to indicate whether the financial statements for the year were compiled or reviewed on a :
separate basis, consolidated basis, or both:
Separate basis [ consolidated basis [_1 Both consofidated and separate basis
b Were the organization's financial staterments audited by an independent accountant? 2o | X
if "Yes," check a box below to indicate whether the financial statements for the year were audited on a separate basis, i
consolidated basis, or both:
Separate basis Consolidated basis [ Both consofidated and separate basis
¢ [f "Yes" to line 2a or 2b, does the arganization have a committee that assumes respensibility for oversight of the audit,

review, or compilation of its financial statements and selection of an independent accountant? ... oc| X
if the organization changed either its oversight process or sefection process during the tax year, explain in Schedule 0.

3a As aresult of a federal award, was the organization reguired to undergo an audit or audits as set forth in the Single Audit
Act and OMB Circular A-1337 e e e 3a X

b 1 "Yes," did the organization undergo the required audit or audits? If the organization did not undergo the required audit
or audits, explain why in Schedule O and describe any steps taken toundergosuchaudits oo 3b
Form 990 (2015}
s
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SCHEDULE A
{Form 990 or 990-EZ)

Department of tha Treasury

Interraf Revanue Service B> Information about Schedule A {Form 990 or 990-EZ) and its instructions is at Www.irs.gov/form950.

4947(a)(1) nonexempt charitable trust.
B Attach to Form 990 or Form 980-EZ.

OMB No. 1645-0047

Public Charity Status and Public Support _ﬁﬁ_

Complete if the organization is a section 501{c){3) organization or a section

-Open to Public
- Inspection

Name of the organization THE COMMUNITY FQOUNDATION OF HARRISONBURG Employer identification number
& ROCKINGHAM COUNTY

54-1920746

[Part 1| Reason for Public Charity Status (Al organizations must complete this part)) See instructions.

The organization is not a private foundation because it is: (For lines 1 through 11, check eniy one box.)

1 [::] A church, convention of churches, or association of churches described in section 170{b)(1)(A){i).
2 |} Aschool described in section 170(b)Y 1(A)(ii}. (Attach Schedule E (Form 990 or 880-E2).)

3 !:) A hospital or a cooperative hospital service organization described in section 170{b)(1){Al){iii).

4 A medical research organization operated in conjunction with a hospital described in section 170{b){1){A)(iii). Enter the hospital’'s name,

city, and state:

0 E0 0

An organization operated for the benefit of a college or university owned or operated by a governmental unit described in
section 176(b)(1)(A){iv). (Complete Part I1.)
A federal, state, or local government or governmental unit described in section T70{b)(1)(A){v).

An organization that normally receives a substantial part of its support from a governmental unit or from the general public described in
section 170{b}{ 1}{A)(vi}. (Complete Part fl.}

A community trust described in section 170(b){ 1)(A)(vi). (Complete Part IL.)

An organization that normally receives: (1) more than 33 1/3% of its support from contributions, membership fees, and gross receipts from

activities related to its exempt functions - subjest to certain exceptions, and (2) no more than 33 1/3% of its support from gross investment
income and unrelated business taxable income (less section 511 tax} from businesses acquired by the organization after June 30, 1875.
See section 509(a)(2). (Complete Part lIL.)

10
"

(L]

An organization organized and operated exclusively to test for public safety. See section 509{aj{4).
An organization organized and operated exclusively for the benefit of, to perform the functions of, or to carry out the purposes of one or

more publicly supported organizations described in section 56%(a)(1) or section 509(a)(2). See section 509(a}{3). Check the box in
lines 11a through 11d that describes the type of supporting organization and complete lines 11e, 111, and 11g.
a D Type I. A supporting arganization operated, supervised, or controlled by its supported organization(s), typically by giving
the supported organization(s) the power to regularly appoint or elect a majority of the directors or trustess of the supporting
organization. You must complste Part IV, Sections A and B.

Type II. A supporting organization supervised or controlled in connection with its supported organization(s), by having

control or management of the supporting organization vested In the same persons that control or manage the supported
organization(s}. You must complete Part IV, Sections A and C.

its supported organization{s) (see instructions). You must complete Part IV, Sections A, D, and E.

c B Type Il functionally integrated. A supporting organization operated in connection with, and functionaily integrated with,

Type Il non-functionaily integrated. A supporting organization cperated in connection with its supported organization{s)

that is not functionally integrated, The organization generally must satisfy a distribution requirement and an attentiveness
requirement {see instructions). You must complete Part [V, Sections A and D, and Part V.

e [} Check this box if the organization received a written determination from the IRS that it is a Type |, Type i, Type Il
functionally integrated, or Type IH non-functionally integrated supporting organization.

f Enter the number of supported organizations

(=]

Provide the following information about the supported organization(s).
(i) Name of supported {ii) EIN {iii) Type of organization {iv} Is the organization | {v) Amount of manetary {vi} Amount of
organization (described on lines 19 listed ‘g' yaur 17 support (seo other support (see
above (see instructions)) X 7O O instructions) instructions)

Yes No

Total

|.HA For Paperwork Reduction Act Notice, see the Instructions for

Form 990 or 990-EZ. 532021 £9-23-15

14090405 758849 H6850-301

i3

Schedule A (Form 990 or 980-EZ) 2015

2015.05060 THE COMMUNITY FOUNDATION OF H6850-31



THE COMMUNITY FOUNDATION OF HARRISONBURG
Schedule A (Form 980 or 990-E2) 2015 & ROCKINGHAM COUNTY 54-1920746 page2
[Part il | Support Schedule for Organizations Described in Sections 170!bj(1§!Aﬂlvi and 1701 NA){vi)
(Complete only if you checked the box on line 5, 7, or 8 of Part | or if the organization failed to qualify under Part Hll. If the organization
fails to qualify under the tests fisted befow, please complete Part 1L}

Section A. Public Support
Calendar year {or liscal year beginning in) b= (a) 2011 (b) 2012 {¢) 2013 (d) 2014 (e) 2015 {f) Total
1 Gifts, grants, contributions, and

membership fees received. (Do not
include any “unusual grants.") 1,375,298, 3,054,196, 6,370,056, 7,086,679, 5,850 909, 23,737, 138,

2 Tax revenues levied for the organ-
ization's benefit and either paid to
or expended on its behalf

3 The value of services or facilities
furnished by a governmental unit to
the organization without charge

4 Total. Add fines 1 through 3 1,375,298, 3,054,196, 6,370,056, 7,086,679, 5,850,909.] 23,737,138,

5 The portion of total contributions
by each person {other than a
govermnmental unit or publicly
suppoerted organization} included
on line 1 that exceeds 2% of the
amount shown on Hne 11,
colurmn (f)

7,890,155,
15 846,983,

6 Public support. Sublract line 5 from line 4.
Section B. Total Support
Galendar year (or fiscal year heginning In} p» {a) 2011 {b) 2012 {c) 2013 {d) 2014 {e) 2015 (f} Total

7 Amounts from line 4 1,375,298, 3,054,196, 6,370,056, 7,086,679, 5,850,909, 23,737,138,

8 Gross income from interest,
dividends, payments received on
securities loans, rents, royaities
and income from similar sources | 438,008.] 379,095.] 458,143.| 706,518.| 789,360. 2,771,124,

9 Net income from unrelated business
activities, whether or not the
business is regularly carried on

10 Other income. Do not include gain
or foss from the sale of capital

assets (Explain in Part VL) 4,790- .6,.9.68. ._”2_3,_856. _ 537. . 36,151.

11 Total support. Add lines 7 tﬂroughw 26,544,413,
12 | 360,533.

12 Gross receipts from related activities, etc. (see mstmctions) ____________________________________________________________________
13 First five years. If the Farm 990 is for the organization’s first, second, third, fourth, or fifth tax year as a section 501(c)(3)

organization, check thisboxandstop here ... ..o » L]
Bection C. Computation of Public Support Percentage

14 Public support percentage for 2015 (line 6, column (f) divided by line 11, column () ... 14 59.70 %

45 Public support percentage from 2014 Schedule A, Partl, line 14 15 63.87

16a 33 1/3% support test - 2015, If the organization did not check the box on line 13, and line 14 is 33 1/3% or more, check this box and

stop here. The organization qualifies as a publicly supported organization TR T U UUU DY RUTPRORRUO b
b 33 1/3% support test - 2014, If the organization did not check a box on fine 13 or 16a, and ine 15 is 33 1/3% or more, check this box
and stop here. The organization qualifies as a publicly supported organization | e [ |:|

17a 10% -facts-and-circumstances test - 2015. If the organization did not check a box on Ime 13, 163, or 18b, and {ine 14 is 10% or more,
and if the organization meets the "facts-and-circumstances” test, check this box and stop here. Explain in Part VI how the organization
meets the “facts-and-circumstances" test. The organization gualifies as a publicly supported organization | ... [ g |:|
b 10% -facts-and-circumstances test - 2014, If the organization did not check a box on line 13, 16a, 16b, or 174, and line 15 is 10% or
more, and if the organization meets the “facts-and-circumstances" test, check this box and stop here. Explain in Part Vi how the
organization meets the "facts-and-circumstances® test. The erganization qualifies as a publicly supported organization ... . - |:|
18 Private foundation. If the organization did not check a box on line 13, 16a, 16b, 17a, or 17b, check this box and see instructions ... | |:|
Schedule A (Form 990 or 980-EZ} 2015
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THE COMMUNITY FOUNDATION OF HARRISONBURG
Schedule A (Form 990 or 990-E7) 2015 & ROCKINGHAM COUNTY F4-1920746 page3
] Eart iii | Support Schedule Tor Organizations Described in Section 509(a){2)
{Complete only if you checked the bax on line 9 of Part ] or if the organization faited to qualify under Part li. If the organization fails to
qualify under the tests listed below, please complete Part Il.}
Section A. Public Support
Calendar year {or fiscal year beginning in) B {a) 2011 (b) 2012 {c) 2013 {d) 2614 (e) 2015 {f) Total
1 Gifts, grants, contributions, and
membership fees received. (Do not
include any "unusual grants."}

2 Gross receipts from admissions,
merchandise sold or services per-
formed, or facilities furnished in
any activity that is related to the
organization’s tax-exempt purpose

3 Gross receipts from activities that
are not an unrelated trade or bus-

iness under section 513

4 Tax revenues levied for the organ-
ization's benefit and either paid to
or expended on its behalf

5 The value of services or facilities
furnished by a govermnmental unit to
the organization without charge

6 Total Add lines 1 through 5 .

7a Amounts included on lines 1, 2, and

3 received from disqualified persons

b Amounts included on lines 2 and 3 received
from other than disqualified persons that
axceed the greater of $5,000 or 1% of the
amount ¢n line 13 for the year

¢ Add lines 7aand 7b

8 Public support. iSubtactling fcfrom tine 6
Section B. Total Support

Calendar year {or fiscal year beginning in}~|  (a) 2011 (b} 2012 {c) 2013 (d) 2014 {e) 2015 {f} Total
9 Amounts fromline 8

10a Gross income from interest,
dividends, payments received on
securities loans, rents, royaities
and income from similar sources

b Unzelated business taxable income
(fess section 511 taxes) from businesses
acquired after June 30, 1975

¢ Add lines 10aand 10b .
11 Net income from unrelated business
activities not included in line 10b,
whether or not the business is
regutarly carriedon
12 Other income. Do not include gain
or loss from the sale of capital
assets (Explain in Part Vi) ..o
13 Total support. (add lines 9, $0g, 11, and 12)

14 First five years. If the Form 980 is for the organization’s first, second, third, fourth, or fifth tax year as a section 501(c){3) organization,

Check this DOX ANG SEOP MBFE ....ooooi i oo oot e e P L]
Section C. Computation of Public Support Percentage
15 Public support percentage for 2015 {line 8, column {f} divided by line 13, column () ... 15 %
16 Public support percentage from 2014 Schedule A, Partllb line 16 . e 16 %
Section D. Computation of Investment Income Percentage
17 Invesiment income percentage for 2015 (line 10c, column (f) divided by line 13, column () ... .. 17 %
18 Investment income percentage from 2014 Schedule A, Part ik, line 17 ... 18 %
192 33 1/3% support tests - 2015, If the organization did not check the box on line 14, and line 15 is more than 33 1/3%, and line 17 is not

more than 33 1/3%, check this box and stop here. The organization qualifies as a publicly supported organization . ... ... p

b 33 1/3% support tests - 2014. If the organization did not check a box on line 14 or line 193, and line 16 is more than 33 1/3%, and

line 18 is not more than 33 1/3%, check this box and stop here. The organization qualifies as a publicly supported organization . » l:l
20 Private foundation. i the organization did not check a box on line 14, 193, or 19b, check this box and see instructions ... ... » |:|
532023 09-23-15 Schedule A (Form 980 or 980-EZ) 2015
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THE COMMUNITY FOUNDATION OF HARRISONBURG
Schedute A (Form 990 or 990-E2) 2015 & ROCKINGHAM COUNTY 54-1920746 pagea
[Part V] Supporting Organizations
(Complete only if you checked a box in line 11 on Patt . If you checked 11a of Part |, complete Sections A
and B. If you checked 11b of Part |, complete Sections A and C. If you checked 11¢ of Part [, complete
Sections A, D, and E. if you checked 11d of Part I, compiete Sections A and D, and complete Part V.)
Section A. All Supporting Organizations

Yes | No

1 Are alf of the organization’s supported organizations listed by name in the organization's goveming
documents? i *No" describe in Part VI how the supported organizations are designated. If designated by
class or purpose, describe the designation. If historic and continuing relationship, exprain. 1

2 Did the organization have any supported organization that does not have an IRS determination of status o
under section 509(a)(1} or (2)7 /f "Yes,* expiain in Part VI how the organization determined that the supported
organization was described in section 509(a)(1) or {2). 2

3a Did the organization have a supported organization described in section 501(c){4), (5}, or (6)? /f “Yes," answer '
{b) and (c) below. 3a

b Did the organization confirm that each supported organization qualified under section 501(c){4), {5), or (6) and !
satisfied the public support tests under section 509(a)(2)7 /f "Yes, " describe in Part Vi when and how the
organization made the determination. 3b

¢ Did the organization ensure that all support to such organizations was used exclusively for section 170{c){2)(B}
purposes? /f “Yes, " explain in Part VI what controls the organization put in place to ensure such use, 3¢

4a Was any supported organization not organized in the United States ("foreign supported organization'})? I
"Yes," and if you checked 11a or 11b in Part I, answer (b) and {c) below. 4a

b Did the organization have ultimate controf and discretion in deciding whether to make grants to the foreign
supported organization? /f "Yes, " describe in Part VI how the organization had such controf and discretion
despite being controlled or supervised by or in connection with its supported organizations. 4b

¢ Did the organization support any foreign supported organization that does not have an IRS determination

under sections 501(c)(3) and 509(a)(1) or (2)7 /f "Yes," explain in Part VI what controls the organization used
to ensure that alf support to the foreign supported organization was used exclusively for section 170(c)(2)(B)
PUIPOSES. 4c

5a Did the organization add, substitute, or remove any supported organizations during the tax year? /f "Yes," ]
answer (b) and {c) below (if applicable}. Also, provide detail in Part Vi, including (i) the names and EIN
nurmbers of the supported organizations added, substituted, or removed, (i) the reasons for each such action;
{iii) the authority under the organization’s organizing document authorizing such action; and (iv) how the action
was accomplished (such as by amendment to the organizing document). 5a

b Typel or Type [l only. Was any added or substituted supported organization part of a class already
designated in the organization’s organizing document? 5b

¢ Substitutions only. Was the substitution the resuit of an event beyond the organization's control? 5c

& Did the organization provide support {whether in the form of grants or the provision of services or facilitfes} to
anyone other than () its supported organizations, {i} individuals that are part of the charitable class
benetitad by one or more of its supported organizations, or {jii) other supporting organizations that also
support or benefit one or more of the filing organization’s supported organizations? If "Yes," provide detail in
Part VI 6

7 Did the organization provide a grant, loan, compensation, ¢r other similar payment to a substantial contributor
(defined in section 4958{(c)(3)(C)), a family member of a substantial contributor, or a 35% controlled entity with
regard to a substantial contributor? If "Yes," complete Part | of Schedule L {Form 980 or 990-E2). 7

8 Did the organization malke a foan to a disqualified person {as defined in section 4958} not described in line 77
if "Yes," complete Part I of Schedule L (Form 990 or 880-EZ), 8

9a Was the organization controlied directly or indirectly at any time during the tax year by one or more
disqualified persons as defined in section 4946 (other than foundation managers and organizations described
in section 509(a)(1) or (2)7? /f “Yes, " provide detail in Part Vi, 9a

b Did cne or more disqualified persons {as defined in line 9a) hold a controlling interest in any entity in which
the supporting organization had an interest? If "Yes, * provide detail in Part VL. 9b

¢ Did a disqualified person {as defined in line 8a) have an ownership interest in, or derive any personal benefit

from, assets in which the supporting organization also had an interest? If "Yes," provide detail in Part Vi gc

t0a Was the organization subject to the excess business holdings rules of secticn 4843 because of section
4943(f) (regarding certain Type | supporting organizations, and alf Type lll non-functionally integrated

supporting organizations)? If "Yes," answer 10b below. 10a

b Did the organization have any excess business holdings in the tax year? (Use Schedule C, Form 4720, to
determine whether the organization had excess business holdings.} 10b

532024 09-23-15 1 Schedule A (Form 990 or 990-E2) 2015
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THE COMMUNI TY FOUNDATION OF HARRISONBURG
Schedule A {Form 990 or 990-E2) 2015 & ROCKINGHAM COUNTY 54-1920746 pages
art IV:| Supporting Organizations ontinyeq)

Yes | No

11 Has the organization accepted a gift or contribution from any of the following persons?
a A person who directly or indirectly controls, either alone or together with persons described in (b} and (c)
below, the governing body of a supported organization? 11a
b A family member of a person described in {a) above? 11b
¢ A 35% controlled entity of a person described in (a) or (b above?/f "Yes" fo a, b, or ¢, provide detail in Part V1. 11¢
Section B. Type | Supporting Organizations

Yes | No

1 Did the directors, trustees, or membership of one or more supported arganizations have the power to
regularly appoint or elect at least a majority of the organization’s directors or trustees at all times during the
tax year? If "No," describe in Part Vi how the supported organization(s) effectively operated, supervised, or
controlled the organization's activities. If the organization had more than one supported organization,
describe how the powers to appoint andfor remove directors or frustees were allocated among the supported
organizations and what conditions or restrictions, if any, applied to such powers during the tax year. 1

2 Did the organization operate for the benefit of any supported organization other than the supported
organization(s) that operated, supervised, or controlled the supporting organization? /f "Yes,* explain in
Part VI how providing such benefit carried out the purposes of the supported organization(s) that operated,
supervised, or controlled the supporting organization. 2

Section C, Type I Supporiing Organizations

Yes | No

1 Were a majority of the organization’s directors or trustees during the tax year aiso a majority of the directors
or trustees of each of the organization’s supported organization(s)? /f "No," describe in Part VI how control
or management of the supporting organization was vested in the same persons that controfied or managed
the supported organization(s}. 1

Section D. All Type Ill Supporting Organizations

Yes | No

1 Did the organization provide to each of its supported crganizations, by the last day of the fifth month of the
organization’s tax year, () a written notice describing the type and amount of support provided during the prior tax
year, (i) a copy of the Form 990 that was most recently filed as of the date of notification, and (iil) copies of the
organization’s governing documents in effect on the date of notification, to the extent not previously provided? 1

2 Were any of the organization's officers, directors, or trustees either {i) appointed or efected by the supported
organization{s) or (i} serving on the governing body of a supported organization? /f "No," explain in Part VI how
the organization maintained a close and continuous working relationship with the supported organization(s). 2

3 By reason of the relfationship described in (2), did the organization's supported organizations have a '
significant voice in the organization’s investment policies and in directing the use of the organization's
income or assets at all times during the tax year? If "Yes," describe in Part Vi the role the organization's
supported organizations played in this regard. 3

Section E. Type Il Functionally-Integrated Supporting Organizations
1 Check the box next to the method that the organization used to satisfy the integral Part Test during the yeafsee Instructions):
a [j The organization satisfied the Activities Test. Complete line 2 below.
b [ ]the organization is the parent of each of its supported organizations. Complete fine 3 below.
[+ |:| The organization supported a governmental entity. Describe in Part VI how you supported a government entity (see insfructions).

2 Activities Test. Answer (a) and (b) below. Yes | No

a Did substantially all of the organization's activities during the tax year directly further the exempt purposes of
the supported organization(s) to which the organization was responsive? /f "Yes," then in Part VI identify
those supported organizations and explain  how these activities directly furthered their exempt purposes,
how the organization was responsive to those supported organizations, and how the organization determined
that these activities constituted substantially alf of its activities. 2a

b Did the activities described in (a) constitute activities that, but for the organization's invoivement, one or more )
of the organization's supported organization(s) would have been engaged in? If "Yes,” explain in Part VI the
reasons for the organization's position that its supported organization(s) would have engaged in these
activities but for the organization’s involvement. 2b

3 Parent of Supported QOrganizations. Answer (g and (b) balow.

a bid the organization have the power to regularly appoint or elect a majority of the officers, directors, or

trustees of each of the supported organizations? Provide details in Part V. 3a
b Did the organization exercise a substantial degree of direction over the policies, programs, and activities of each
of its supported organizations? If "Yes," describe in Part VI _the role played by the organization in this regard. 3b
532025 08-23-15 Schedule A (Form 990 or 990-EZ} 2015
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THE COMMUNITY FOUNDATION OF HARRISONBURG

Schedule A (Form 990 or 990-E7) 2015 & ROCKINGHAM COUNTY 54-1920746 pages
[PartV:] Type lii Non-Functionally Integrated 509(a)(3) Supporting Organizations
1 Check here if the crganization satisfied the Integral Part Test as a qualifying trust on Nav. 20, 1970. See instructions. All
other Type 1l non-functionally integrated supporting organizations must complete Sections A through E.
. 3 (B) Gurrent Year
Section A - Adjusted Net Income {A} Prior Year {optional)
1 Net short-term capital gain 1
2 Recoveries of prior-year distributions 2
3 Other gross income (see instructions) 3
4 Addlines 1 through 3 4
5 Depreciation and depletion 5
6 Portion of operating expenses paid or incurred for production or
collection of gross income or for management, conservation, of
maintenance of proparty held for production of income {see instructions) 6
7 Other expenses {see instructions) 7
8 Adjusted Net Income (subtract lines 5, 6 and 7 from line 4) 8
(B) Current Year

Section B - Minimum Asset Amount (A) Prior Year {optional)

1 Aggregate fair market value of ail non-exempt-use assets (see
instructions for short tax year or assets held for part of year):

Average monthly value of secutities 1a
Average monthly cash balances 1b
Fair market value of other non-exempt-use assets 1c

Total (add lines 1a, 1h, and 1¢)
Discount claimed for blockage or other
factors {exphain in detail in Part VI):

2 Acqguisition indebtedness applicable to non-exempt-use assets 2

® (oo T |

(5]

3  Subtract line 2 from line 1d
4  Cash deemed held for exempt use. Enter 1-1/2% of line 3 {for greater amount,
see instructions). 4

5  Net vatue of non-exempt-use assets (subtract line 4 from line 3) 5

6 Multiply ine 5 by .035 6

7 BRecoveries of prior-year distributions 7

8 Minimum Asset Amount {add line 7 to line 6) 8
Section C - Distributable Amount Gurrent Year

1 Adjusted net income for prior year {from Secticn A, line 8, Column A) 1

2 Enter 85% of line 1 2

3  Minimum asset amount for prior year {from Section B, tine 8, Column A) 3

4  Enter greater of line 2 or line 3 4

5 Income tax imposed in prior year S

6 Distributable Amount. Subtract line 5 from line 4, uniess subject to

amergency temporary reduction (see instructions) 6 .
7 LI Check here if the current year is the organization's first as a non-functionally- mtegrated Type lif supporting organization (see
instructions).
Schedule A (Form 990 or 990-EZ) 2015

632026
09-23-15
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14090405 758849 H6850-301

THE COMMUNITY FOUNDATION OF HARRISONBURG

Schedule A {Form 990 or 980-E7) 2015 & ROCEKINGHAM COUNTY

54-1920746 Page 7

[PartV:] Type lli Non-Functionally Integrated 509(a}(3} Supporting Organizations wontinyeq)

Section D - Distributions

Current Year

1 Amounts paid to supported organizations to accomplish exempt purposes

2 Amounts paid to perform activity that directly furthers exempt purposes of supported

organizations, in excess of income from activity

Administrative expenses paid to accomplish exempt purposes of supported organizations

Amounts paid to acquire exempt-use assets

Qualified set-aside amounts {prior IRS approval required)

QOther distributions {describe in Part Vi). See instructions.

Total annual distributions. Add lines 1 through 6.

O~ (o [ [0

{(provide details in Part VI}. See instructions.

Distributions to attentive supported organizations to which the organization is responsive

9 Distributable amount for 2015 from Section C, line 6

410 Line 8 amount divided by Line 9 amount

Section E - Distribution Allocations (see instructions)

m

Excess Distributions

)]
Underdistributions
Pre-2015

{iii)
Distributable
Amount for 2015

1 Distributable amount for 2015 from Section C, line 6

2  Underdistributions, if any, for years prior to 2015
(reasonable cause required-see instructions)

w

Excess distributions carryover, if any, to 2015:

From 2013

From 2014

Total of lines 3a through e

Applied to underdistributions of prior years

Applied to 2015 diskriibutable amount

Carryover from 2010 not applied {see instructions)

— = | ke |~ |0 (a0 (o |

Remainder. Subtract lines 3g, 3h, and 3i from 3f.

F

Distributions for 2015 from Section D,
tine 7: $

a Applied to underdistributions of prior years

b Applied to 2015 distiibutable amount

¢ Remainder. Subtract lines 4a and 4b from 4.

5 Remaining underdistributions for years prior to 2015, if
any. Subtract lines 3g and 4a from line 2 (if amount
greater than zerg, sea instructions).

6 Remaining underdistributions for 2015. Subtract lines 3h
and 4b from line 1 (if amount greater than zero, see
instructions).

7 Excess distributions carryover to 2016. Add lines 3j
and 4c.

8 Breakdown o_f_line 7.

Excess from 2013

Excess from 2014

o (|0 (&

Excess from 2015

532027
09-23-15

19

Schedule A (Form 990 or 980-EZ) 2015

2015.05060 THE COMMUNITY FOUNDATION OF H6850-31



THE COMMUNITY FOUNDATION OF HARRISCNBURG
Schedule A (Form 990 or 980-E7) 2015 & ROCKINGHAM COUNTY 54-1920746 pages

] Pal’t"!.! | Supplemental Information. Provide the explanations required by Past 11, line 10; Part Il, line 17a or 17b; Part IH, line 12;
Part IV, Section A, lines 1, 2, 3b, 3¢, 4b, 4c, 5a, 6, 9a, 9b, 9¢, 11a, 11b, and 11¢; Part IV, Section B, lines 1 and 2; Part IV, Section C,
line 1; Part IV, Section D, lines 2 and 3; Part IV, Section E, lines 1c¢, 2a, 2b, 3a and 3b; Part V, line 1; Part V, Section B, line 1e; Part V,
Section D, lines 5, 6, and 8 and Part V, Section E, lines 2, 5, and 6. Also complete this part for any additional information.
(See instructions.)

532028 09-23-15 Schedule A (Form 990 or 990-EZ) 2015
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Schedule B Schedule of Contributors OME o, 15145-0047
a0, Je0-EZ, B Attach to Form 990, Form 990-EZ, or Form 990-PF.

Depariment of the Treasusy B Information about Schedule B (Form 990, 990-E2, or 990-PF) and 20 15
Internal Revenue Service its instructions is at www.lrs.gov/form590 .

Name of the organization Employer identification number

THE COMMUNITY FOUNDATION OF HARRISONBURG
& ROCKINGHAM COUNTY 54-1920746

Qrganization type(check one):

Filers of: Section:
Form 990 or 990-EZ 501{c){ 3 ) (enter number) organization

4847{a)(1) nonexempt charitable trust not treated as a private foundation

Form 990-PF 501{c)(3} exempt private foundation

4947(a)(1) nonexempt charitable trust treated as a private foundation

L]
L1 se7 political organization
[]
]
]

501{c)(3} taxable private foundation

Check if your organization is covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the Generai Rule and a Special Rule. See instructions.

General Rule

I:l For an organization filing Form 990, 990-EZ, or 990-PF that received, during the year, contributions totaling $5,000 or more (in money or
property) from any one contributor, Complete Parts | and H. See instructions for determining a contributor’s total contributions.

Special Rutes

For an organization described in section 501{c)(3) filing Form 990 or 990-EZ that met the 33 1/3% support test of the regufations under
sections 508(a}{1) and 170(b)(1}{A}vi), that checked Schedule A {Form 990 or 990-E2), Part H, line 13, 184, or 16b, and that received from
any one cortributor, during the year, total contributions of the greater of (1} $5,000 or (2) 2% of the amount on {i) Form 990, Part VIli, line 1h,
or {ii) Form 980-EZ, line 1. Complete Paris | and Il.

I:} For an organization described In section 501(c)(7}, {8), or (10} filing Form 980 or 990-EZ that received from any one contributor, during the
year, total contributions of more than $1,000 exclusively for religious, charitable, sclentific, literary, or educational purposes, of for
the prevention of cruelty to children or animals. Complete Parts |, 11, and lil.

[:} For an organization described in section 50(c)(7), (&), or (10) filing Form 9980 or 990-EZ that recelved from any one contributor, during the
year, contributions exclusively for religious, charitable, etc., purposes, but no such contributions totated more than $1,000. If this box
is checked, enter here the total contributions that were received during the year for an exclusively religious, charitable, etc.,
purpose. Do not complete any of the parts unless the General Rule applies to this organization because it received nonexclusively
refigious, charitable, etc., contributions totafing $5,000 or more duringthe year .. ... |

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not fite Schedule B (Form 990, 990-EZ, or 990-PF),
but it must answer “No" on Part IV, fine 2, of its Form 990; or check the box on line H of its Form $80-EZ or on its Form 980-PF, Part |, line 2, to
certify that it does not meet the filing requiremerts of Schedule B (Form 996, 990-EZ, or 990-PF).

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF.  Schedule B (Form 990, 990-EZ, or 990-PF) (2015)

5234861
10-26-15



QOMB No. 1545-0047

SCHEDULE D Supplemental Financial Statements

{Form 990} [ Complete if the organization answered “Yes" on Form 990, 20 1 5
Part WV, iine 6, 7, 8, 9, 10, 11a, 11b, 11¢, 11d, 1te, 11f, 123, or 12b. o to Publi

Deparimant of the Treasury Attach to Form 990 . pen "9 ubtic

Internal Ravenus Service P> Information about Schedule D ;Form 990) and its instructions is at www.lrs.gov/form990. Inspection

Name of the crganization THE COMMUNITY FOUNDATION OF HARRISONBURG Empioyer identification number
& ROCKINGHAM COUNTY . 54-1920746
I Part b :| Organizations Maintaining Donor Advised Funds or Other Similar Funds or Accounts.Complete if the
organization answered "Yes" on Form 990, Part IV, line 6.

(a) Donor advised funds (b) Funds and other accounts
1 Total numberatendof year . .. .. ... 91 130
2  Aggregate value of contributions to (during year) 2,365,540. 3,604,604,
3 Aggregate value of grants from (during yean) 1,925,257. 1,832,970,
4 Aggregatevalueatendofyear 14,671,036, 17,265,337.
5 Did the organization inform all donors and donor advisors in writing that the assets held in donor advised funds
are the arganization’s property, subject to the organization's exclusive legal control? . Yes |:| No

6 Did the organization inform all grantees, donors, and donor advisors in writing that grant funds can be used only

for charitable purposes and not for the benefit of the donor or dener advisor, or for any other purpose conferring
impermissible private benefit? Yes [:j No

[ Part Il ] Conservation Easements. Complete if the organization answered "Yes" on Form 990, Part IV, line 7.
1 Purpose(s) of conservation easements held by the organization (check ail that apply}.
Preservation of land for public use (e.g., recreation or education) Preservation of a historically important land area
(I Protection of natural habitat Preservation of a certified historic structure
|:| Preservation of open space
2  Complete lines 2a through 2d if the organization held a qualified conservation contribution in the form of a conservatmn easement on the last

day of the tax year. | Held at the End of the Tax Year
a Total number of cONservation BASEMENES | ... ... s 2a
b Total acreage restricted by conservalion easements e 2b
¢ Number of conservation easements on a cerfified historic structure included inf(a} ... ... 2c
d Number of conservation sasements included in (¢} acquired after 8/17/06, and not on a historic structure
listed in the Natfonal Register | s 2d
3 Number of conservation easements modified, transferred, released, extinguished, or terminated by the organization during the tax
year p-

4  Number of states where property subject to conservation easement is located B
5 Does the organization have a wiitten policy regarding the periedic monitoring, inspection, handling of

violations, and enforcement of the conservation easements it holds? e D Yes D No
6 Staff and volunteer hours devoted to menitoring, inspecting, handling of violations, and enfarcing conservation easements during the year
0
7 Amount of expenses incurred in monitoring, inspecting, handling of violations, and enforcing conservation easements during the year
B3
8 Does each conservation easement reported on line 2{d) above satisfy the requirements of section 170(h){4)B){)
81 SEOHON 17OMMANBIIT ..o e e [ves [ Ino

9 In Part X, describe how the organization reports conservation easements in 1ts revenue and expense statement, and balance sheet, and
include, if applicable, the text of the footnote to the organizations financial statements that describes the organization's a_lccountmg for

conservation easements. -
IPart H ] Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets.

Complete if the organization answered “Yes" on Form 990, Part IV, line 8.
1a If the organization elected, as permitted under SFAS 116 {ASG 958), not to report in its revenue statement and balance sheet works of art,
historical treasures, or other similar assets heid for public exhibition, education, or research in furtherance of public service, provids, in Part Xl
the text of the footnote to its financial statements that describes these items.

b If the organization elected, as permitted under SFAS 116 (ASC 958), to report in its revenue statement and balance sheet works of art, historical
treasures, or other similar assets held for public exhibition, education, or research in furtherance of public service, provide the following amounts
relating to these items:

{i) Revenue included on Form 980, Part VI, fine 1
(i} Assetsincludedin Form 980, PartX e

2 If the organization received or held works of art, historical treasures, or other similar assets for financial gain, provide
the following amounts required to be reported under SFAS 116 (ASC 958) relating to these iterns:

a Revenue included on Form 930, Part Vill, line 1

b Assets included in Form 990, Part X | e

LHA For Paperwork Reduction Act Notice, see the instruetions for Form 990. Schedule D (Form 990) 2015
N
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THE COMMUNITY FOUNDATION OF HARRISONBURG
Schedute D (Form 990) 2015 & ROCKINGHAM COUNTY 54-1920746 page2
[Part Tl Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets(continued)
3 Using the organization’s acquisition, accession, and other records, check any of the following that are a significant use of its collection items

{check alf that apply):
a [:' Public exhibition d D Loan or exchange programs
b [ﬁl Scholarly research e D Other
[ Preservation for future generations

4 Provide a description of the organization's collections and explain how they further the organization’s exempt purpose in Part X1,
5§ During the year, did the organization solicit or receive donations of art, historical treasures, or other similar assets
to be sold to raise funds rather than to be maintained as part of the organization's collection? ... I:] Yes !:i No
[ Partiv | Escrow and Custodial Arrangements. Complete if the organization answered "Yes" on Form 990, Part IV, line 9, or
reported an amount on Form 990, Part X, line 21.

1a s the organization an agent, trustee, custodian or other intermediary for contributions or other assets not included
on Form 990, Part X? ) D Yes No

b I "Yes," explain the arrangement in Part XlIl and complete the following table:

Amount
¢ Beginning balance OOV SU YUY PU RO L
d Additions during the Year e id
e Distributions during the year 1e
f 1f

Ending balance
2a Did the organization include an amount on Form 980, Part X, Elne 21 for escrow or custodial account liability? LI ves |_| No
b_If "Yes," explain the arrangement in Part Xlit. Check here if the explanation has been provided on Part KUE o
{Part V. | Endowment Funds. Complete if the organization answered "Yes" on Form 930, Part IV, line 10,

{a) Current year {b) Prior year (c) Two years back ] {d) Three years back | {e) Four years back

ta Beginning of year balance . 9,574,265, 9,370,838, 6,261,953, 5,417,419, 5,693,351,

b Contrbutions 1,891,613, 510,034, 2,608 392, 694,228, 197,742,

¢ Net investment earnings, gains, and fosses 198,515, 152,685, 1,028,979, 446,680, ~42,939,

d Grants orscholarships 465,175, 322,578, 361,707, 163,670, 321,033,
e Other expenditures for facilities

and programs ... 8,589, 1,700, 200,

f Administrative expenses ... 139,664, 136,714, 158,190, 131,004, 109,502,

g Endofyearbalance ... 11,059,554, 9,574,265, 9,370,838, 6,261, 953, 5,417,419,

2  Provide the estimated percentage of the current year end balance (line 1g, column (a)) held as:
a Board designated or quasi-endowment P 100.00 %
b Permanent endowment %
¢ Temporatily restricted endowment p~ %
The percentages on lings 2a, 2b, and 2¢ should equal 100%.
3a Are there endowment funds not in the possession of the organization that are held and administered for the organization

by: Yes § No
(i) unrelated organizations e 3afi) X
(i) refated OFGANIZAtIONS oo e 3afii) X
b If "Yes" on line 3a(ji), are the related orgamzatlons listed as required on Schedule R? T 3b
4 Describe in Part XHI the intended uses of the organization’s endowment funds.
I Part VI. ] Land, Buildings, and Equipment.
Complete if the organization answered "Yes" on Form 980, Part [V, line 11a. See Form 990, Part X, line 10.
Description of property (a) Cost or other {b) Cost or other {c) Accumulated {d) Book value
basis (investment) basis (other) depreciation
fa land R
b Buitdings ... 18,503, 18,503.
¢ Leasehold improvements
d Equipment ...
e Other ...
Total. Add lines 1a through 1e. (Colurmn (d) must equal Form 990, Part X, column (B), ine 10C.) .o ' 18,503.
Schedute D {(Form 980) 2015
532052
09-21-15
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THE COMMUNITY FQUNDATION OF HARRISONBURG
Schedule D (Form 990) 2015 & ROCKINGHAM COUNTY 54-1920746 paged
] PartVll] Investrents - Other Securities.

Gomplete if the organization answered "Yes" on Form 880, Part IV, ine 11b. See Form 990, Part X, line 12.
{a) Description of security or categery (including name of sacurity) {b) Book value {c) Methed of valuation: Cost or end-of-year market value

(1) Financtaf dervatives ...
{2) Closely-held equity interests
{3) Other

A

(B)

{C)

D)

(]

{F)

{G)

(H)
Tatal. (Col. {b) must equal Form 99, Part X, col. (B) line 12.) B>
] Part:.VIII'| Investments - Program Related.

Compiete if the organization answered "Yes" on Form 990, Part IV, line 11¢. See Form 990, Part X, line 13.
{a) Description of investment (b) Book value (c) Method of valuation: Cost or end-ofyear market value

(f}
2
(3}
{4)
{5)
{6)
(7
(8
@
Total. (Col. (b) must equal Form 890, Part X, col. (B) line 13.) -
| Part -I_)_(;[ Other Assets.
Complete if the organization answered “Yes" on Form 990, Part [V, line 11d. See Form 880, Part X, line 15.
(a) Description {b) Book value

(1}

2)

3

4

5)

(6)

N

{8

(9

Total. (Column (b) must equal Form 990, Part X, col. (B line T5.) ... i »
| Par_t;X";| Other Liabilities.

Complete if the organization answered “Yes" on Form 990, Part IV, line 11e or 11f, See Form 890, Part X, line 25.

1. (a) Description of liahility {b) Book value : : SRR

{1) Federalincome taxes LT L
(2) AGENCY OBLIGATIONS B8,339,137.
3 LIABILITIES UNDER SPLIT-INTEREST S
¢ AGREEMENTS 263,214, 0
{5)
(&)
{7)
{8)
{9) _
Total. (Column {b) must equal Form 990, Part X, col. {B) line 25) ..., B 8,602,351,
2, Liability for uncertain tax positions. In Part Xill, provide the text of the footnote to the organization's financial statements that reports the
organization's liabitity for uncertain tax positions under FtN 48 (ASC 740). Check here i the text of the footnote has been provided in Part Xt
Schedule D (Form 990) 2015

532053
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THE COMMUNITY FOUNDATION COF HARRISONBURG
Schedule D (Form 990) 2015 & ROCKINGHAM COUNTY 54-1920746 page4d
]Par.t XI ‘| Reconciliation of Revenue per Audited Financial Statements With Revenue per Return.
Complete if the organization answered "Yes" on Form 990, Part IV, line 12a.

1 Total revenue, gains, and other support per audited financial statements 1 5,686,652,
2 Amounts included on line 1 but not on Form 990, Part VI, line 12:

a Netunrealized gains (losses) oninvestments e, 2a -194 ; 779.

b Donated services and use of faCIies et 2b

¢ Recoveries of prior year grants 2c

d Other(DescribeinPart XUL) i | 2d

€ AQA INEs 2aTMOUGN 2 | e 2e -194,779.

3 Subtract line 2e from fine 1
4  Amounts included on Form 980, Part ViII, line 12, but not on fine 1:

3 5,881,431.

a Investment expenses not included on Form 980, Part VIl ine 7b . .. 4a 155,9 17.

b Other (Describe in Part XHL) . oo 4b 623,607,

e ADAINeSdaand 4D e e 4c 779,524.
Total revenue. Add lines 3 and 4c. (This must equal Form 990, Part |, B8 12 oo 5 6,660,955,

] Part Xl | Reconciliation of Expenses per Audited Financial Statements With Expenses per Return.
Complete if the organization answered "Yes" on Form 980, Part IV, line 12a.

3,069,581,

1 Total expenses and losses per audited financial statements s 1
2  Amounts included on line 1 but not on Farm 980, Part IX, line 25:
a Donated services and use of facilities i, 2a
b Prioryear adjustments e 2b
¢ Otherlosses ... . IS U YO PO TP T USRS PRTOPO 2¢
d Other{Describe inPart XilL) 2d
e Add lines 2a through 2d 2e 0.

3 Subtract line 2e from line 1
4 Amounts included on Form 980, Part 1X, line 25, but not on line 1:

............................................... : T069 581

a Investment expenses not included on Form 820, Part Vill, ine Vb ... . 4a 155 ’ 917.

b Other (Describe I PartXAL) oo 4b 910,005.

¢ AddlinesdaandAb R 4c | 1,065,922,
Total expenses. Add fines 3 and 4e. (This must equal Form 990, Part I line 18) .. 5 4,135,503,

]T‘-’art Xl Supplemental information.
Provide the descriptions required for Part I, fines 3, 5, and 9; Part lIl, lines 1a and 4; Part IV, lines 1b and 2b; Part V, line 4; Part X, line 2; Part XI,
tines 2d and 4b; and Part Xl lines 2d and 4b. Also complete this part to provide any additional information.

PART V, LINE 4:

ENDOWMENT FUNDS ARE USED FOR SCHOLARSHIPS AND ONGOING SUPPORT FOR SCHOOLS,

CHURCHES, AND NONPROFIT ORGANIZATIONS IMPORTANT TO DONORS IN OUR

COMMUNITY. ANNUAL DISTRIBUTIONS PROVIDE SUPPORT TO THE LOCAL FREE MEDICAL

CLINIC, ARTS ORGANIZATIONS IN OUR COMMUNITY, LOCAL STREAM CLEAN UP, BIG

BROTHERS/SISTERS, CHURCHES, PUBLIC LIBRARIES, EDUCATION IN VARIQUS WAYS,

HISTORICAL PRESERVATION, ANIMAL AND WILDLIFE ORGANIZATIONS, AND PUBLIC

EVENTS LIKE FIRST NIGHT AMONG OTHERS.

PART X, LINE 2:

THE FOUNDATION ADOPTED THE PROVISIONS OF ACCOUNTING FOR UNCERTAINTY IN

INCOME TAX POSITIONS AS REQUIRED BY THE INCOME TAXES TOPIC OF THE
Schedule D {Forim 990} 2015

Ta054
09-21-15
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THE COMMUNITY FOUNDATION OF HARRISONBURG
Schedule D (Form 990) 2015 & ROCKINGHAM COUNTY 54-1920746 pages
[Part XNI| Supplemental Information (continued)

FINANCIAL ACCOUNTING STANDARDS BOARD (FASB) ACCOUNTING STANDARDS

CODIFICATION; HOWEVER, MANAGEMENT DOES NOT BELIEVE IT IS EXPOSED TO ANY

SUCH POSITIONS AS THEY ARE DEFINED IN THIS GUIDANCE. THE FOUNDATION FILES

FORM 990, RETURN OF ORGANIZATION EXEMPT FROM INCOME TAX, ANNUALLY WITH THE

UNITED STATED DEPARTMENT OF THE TREASURY AND FORM S990T, EXEMPT

ORGANIZATION BUSINESS INCOME TAX RETURN, WHEN REQUIRED.

PART XI, LINE 4B - OTHER ADJUSTMENTS:

AGENCY ACCOUNT CONTRIBUTIONS 573,101.
INVESTMENT INCOME ALLOCATED TO AGENCY ACCOQUNTS 50,506.
TOTAL, TO SCHEDULE D, PART XI, LINE 4B 623,607,

PART XII, LINE 4B - OTHER ADJUSTMENTS:

GRANTS MADE FROM AGENCY ACCQUNTS 910,005,

Schedule D (Form 990) 2015

532055
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THE COMMUNITY FOQUNDATION OF HARRISONBURG
Schedule | {Form 990) & ROCKINGHAM COUNTY 54-1920746 page2
| Part-IV| Supplemental Information

PART II, LINE 1, COLUMN (H):

(H) PURPOSE OF GRANT OR ASSISTANCE: RESTRICTED: DESIGNATED ITEMS AS

DIRECTED IN LETTER, ADULT RECLINER, PEDESTAL TABLE, 2 SENACALM BLANKET &

PADS, & GENERAL SUPPORT

(H) PURPOSE OF GRANT OR ASSISTANCE: HARRISONBURG-ROCKINGHAM COUNTY AREA

CARE, COMPASSIONATE FUND, GENERAL SUPPORT, NURSING SCHOLARSHIPS

(H) PURPOSE OF GRANT QR ASSISTANCE: DAYTON ALUMNI SCHOLARSHIP FUND,

PLECKER SCHOLARSHIP, ANNE HUGHES VISITING ARTIST SERIES, HILL

SCHOLARSHIP, GLOBAL CITIZENSHIP PROJECT

(H) PURPOSE OF GRANT OR ASSISTANCE: GENERAL SUPPORT, ANNUAL DISTRIBUTION

GRANT, 638 VIRGINIA AVENUE PROJECT, BANK FROM THE BRINK - AFFORDABLE HOME

RENOVATION

(H) PURPOSE OF GRANT OR ASSISTANCE: IN HONOR OF AEI SCHOLARS WHO ARE

MAKING A DIFFERENCE IN DISSEMINATING CONSERVATIVE PRINCIPLES.

(H) PURPOSE OF GRANT OR ASSISTANCE: ANNUAL FUND, STUDENT FOCUS COMMUNITY

IMPROVEMENT, CAPITAL CAMPAIGN, EDUCATIONAL SCHOLARSHIPS, ENACTUS PROGRAM,

GIRLS EMBRACING TECHNOLOGY

Schedule | (Form 990)

532241
04-01-16
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SCHEDULE M
{(Form 990)

2 Complete if the organizations answered *Yes" on Form 990, Part IV, lines 29 or 30.

OMB No. 1545-0047

2015

Noncash Contributions

Department of the Treasury B Attach to Form 990, .-Open To Public
Intarnal Revenua Sarvica B> information about Schedule M (Form 990) and its instructions is at www.Irs.gov/form@90, Inspection
Name of the organizaton THE COMMUNITY FOUNDATION OF HARRISONBURG Employer identification number
& ROCKINGHAM COUNTY 54-1920746
{Partl| Types of Property
(a) {b) (c) {d)
Check if Number of Noncash contribution Method of determining
applicable | contributions or | amounts reported on noncash contribution amounts
itams contributed| Form 990, Part VI, line 1g
1 Art-Worksofart ...
2  Art- Historical treasures
3  Art- Fractional interests
4 Books and publications ...
5 Clothing and household goods ...
6 Carsandothervehicles .
7 Boatsandplanes ...
8 Intellectual property
9 Securities - Publicly traded X 181 3,447 ,415.AVERAGE HI/LOW PRICE
10 Securities - Closely held steck .
11 Securities - Partnership, LLC, or
trustinterests ...
12  Securities - Miscellaneous
13 Qualified conservation contribution -
Historic structures ...
14 Qualified conservation contribution - Other_
15 Real estate - Residential
16 Real estate - Commercial
17 Realestate-Other . ...
18 Collectibles e
19 Foodinventory .l
20 Drugs and medical supplies ...
21 Taxidermy .o
22 Historical artifacts ...
23 Scientific specimens .
24 Archeologicatartifacts
25 Other ¥ ( NOTE RECEIVAB) X 1 289,703 .FMV
26 Other P )
27 Other P ¢ )
28 Other ¥ | )
29 Number of Forms 8283 received by the organization during the tax year for contributions
for which the organization completed Form 8283, Part IV, Donee Acknowledgement 29
Yes | No
30a During the year, did the organization receive by contribution any proparty reported in Part I, lines 1 through 28, that it
must hold for at least three years from the date of the initial contribution, and which is not required to be used for
exempt purposes for the entire bolding period? s 30a X
b [f "Yes," describe the arrangement in Part Il
31 Does the organization have a gift acceptance policy that requires the review of any non-standard contributions? 31| X
32a Does the organization hire or use third parties or refated organizations to solicit, process, or sell noncash
contributions? OO OSSOSO 32a X
b If "Yes," describe in Part Il R
33 If the organization did not report an amount in column (¢} for a type of property for which column (a) is checked,
describe in Part 1l
LHA  For Paperwork Reduction Act Notice, see the Instructions for Form 990. Schedule M (Form 990) (2015}
532141
08-21-15

14090405 758849 H6850-301
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THE COMMUNITY FOUNDATION OF HARRISONBURG
Schedule M (Form 990) (2015 & ROCKINGHAM COUNTY 54-1920746 Page 2

l Part i | Supplemental Information. Provide the information required by Part 4, fines 30k, 32b, and 33, and whether the organization
is reporting in Part |, column {b), the number of contributions, the number of items received, or a combination of both, Also complete
this part for any additional information.

532142 08-21-15 Schedule M (Form 990} (2015}
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OMB No. 1545-0047

SCHEDULE O Supplemental Information to Form 990 or 990-EZ 2015

(Form 990 or 990-E2) Complete to provide information for responses to specific questions on
Form 990 or 990-EZ or to provide any additional information. i
Department of the Treasury B Attach to Form 990 or 990-EZ. .. ‘QOpen to Public
Internal Revenue Service B> information about Schedule O {Form 990 or 990-EZ} and its instructions |s at www.irs.gov/form390. Inspection
Name of the organization THE COMMUNITY FOUNDATION OF HARRISONBURG | Employer identification number
& ROCRINGHAM COUNTY 54-1920746

FORM 990, PART VI, SECTION B, LINE l1l:

THE FORM 990 IS POSTED TO A SECURE WEB PORTAL FOR REVIEW & COMMENTS BY THE

BOARD OF DIRECTORS PRIOR TO FILING.

FORM 990, PART VI, SECTION B, LINE 12C:

THE FOUNDATION MONITORS THE POTENTIAL AND ACTUAL CONLICTS OF INTEREST. THE

EXECUTIVE DIRECTOR AND CHAIR OF THE BOARD SPEAK WITH APPROPRIATE

INDIVIDUALS AND TAKES NECESSARY ACTION WHEN A CONFLICT SURFACES.

FORM 990, PART VI, SECTION B, LINE 15:

ALL SALARY REVIEWS ARE CONDUCTED BY PERSONS AT LEAST ONE LEVEL HIGHER THAN

THE PERSON IN QUESTION. MUCH COMPARATIVE AND BENCH MARK DATA IS OBTAINED

FROM THE COUNCIL ON FOUNDATIONS. THE EXECUTIVE DIRECTOR'S PERFORMANCE AND

SALARY IS REVIEWED ANNUALLY BY A COMMITTEE OF THE BOARD OF DIRECTORS. ALL

COMPENSATION PACKAGES ARE CALIBRATED TO LOCAL CONDITIONS.

FORM 990, PART VI, SECTION C, LINE 19:

THE ORGANIZATION MAKES ITS FINANCIAL STATEMENTS AVAILABLE TO THE PUBLIC VIA

THE ORGANIZATION'S WEBSITE. ITS GOVERNING DOCUMENTS, CONFLICT OF INTEREST

POLICY, AND FINANCIAL STATEMENTS ARE ALSO AVAILABLE UPON REQUEST.

FORM 990, PART XI, LINE 9, CHANGES IN NET ASSETS:

INVESTMENT INCOME AGENCY FUNDS -50,507.
AMOUNTS RECEIVED FOR AGENCY ACCOUNTS -573,101.
GRANTS MADE FROM AGENCY ACCQUNTS 910,005.
ROUNDING 1.
lggé . For Paperwork Reduction Act Notice, see the Instructions for Form €90 or 990-EZ. Schedule O (Form 990 or 990-EZ} {2015)
mr 48
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Schedule O (Form 920 or 990-E7} {2015) Page 2

Name of the organization THE COM—MUNITY FOUNDATION OF HA‘R—RISONBURG Employer identification number
& ROCKINGHAM COUNTY 54-1520746
TOTAIL TCO FORM 990, PART XI, LINE 9 286,398.

FORM 990, PART XII, LINE 2C:

THE PROCESS HAS NOT CHANGED FRCM THE PRIOR YEAR.

532212 09-02-15 Schedule O {Form 990 or 990-EZ) {2015)
A8
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THE COMMUNITY FOUNDATION OF HARRISONBURG
Schedule R (Form 990) 2015 & ROCKINGHAM COUNTY 54-1920746 pages
] E.-art E“ | Supplemental Information
Provide additional information for respenses to guestions on Schedule R (see instructions}.
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Form 8868 (Rev. 1-2014) Page 2
® | you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check this box P X

Note. Only complete Part Il if you have akready been granted an automatic 3-month extension on a previously filed Form 8868.
* |f you are filing foian Autorgatic 3-Month Extension, complete only Part { (on page 1).
[Partll] Additional (Not Automatic) 3-Month Extension of Time. Only file the original (nc copies needed).

Enter filer’s ideniifying number, see instructions
Type or | Name of exempt organization or other filer, see instructions. Emplover identification number (EIN) or
print THE COMMUNITY FOUNDATICN OF HARRISONBURG
Fiebyhe ¢ ROCKINGHAM COUNTY 54-1920746
Z;i‘:gd:;:m Number, street, and room or suite no. If a P.O. box, see instructions. Social security number (SSN)
raturn. See P - 0 . BOX 1 0 6 8

instructions. | ~ie town or post office, stale, and ZIP code. For a foreign address, see instructions.

HARRISONBURG, VA 22803

Enter the Return code for the return that this application is for (file a separate application foreachreturn) ... ... m
Application Return § Application Return
|s For Code Qs For Code
Form 990 or Form 890-EZ I B e G

Form 990-BL 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 {other than individual) 09
Form $90-PF 04 Form 5227 10
Form 880-T {sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 880-T (trust other than above) 08 Form 8870 12

STOP! Do not complete Part 11 if you were not already granted an automatic 3-month extension on a previously fited Form 8868,
MELISSA MAYHEW, THE COMMUNITY FOUNDATION
® The books ateinthecareof 3 F.0. BOX 1068 - HARRISONBURG, VA 22803
Telephone No. - 540-432-3863 FaxNo. p- D40-438-9589
® [f the organization does not have an office or place of business in the United States, checkthisbox ... . R > L]
® If this is for a Group Return, enter the organization's four digit Group Exemption Nurnber (GEN} . i this is for the whole group, check this
box B l: . If it is for part of the group, check this box B> I:I and attach a list with the names and EliNs of all members the extension is for.

4 | request an additional 3-month extension of time until MAY 15 ) 2017 .
5  For calendar year , or other tax year beginning JUL 1, 2015 ,andending JUN 30, 2016
6  If the tax year entered in fine 5 is for less than 12 months, check reason: L1 tnitial return L1 Final return

Change in accounting period
7  State in detail why you need the extension

ADDITIONAL TIME IS REQUESTED IN ORDER TO FILE A COMPLETE AND ACCURATE
TAX RETURN.

8a If this application is for Forms 830-BL, 980-PF, 990-T, 4720, or 8069, enter the tentative tax, less any
nonrefundable credits. See instructions. Ba|$
b If this application is for Forms 990-PF, 980-T, 4720, or B0GY, enter any refundable credits and estimated R
tax payments made. include any prior year overpayment allowed as a credit and any amount paid
previously with Form 8868. gh | $ 0.
¢ Balance due. Subtract line 8b from line 8a. Include your payment with this form, if required, by using
EFTPS (Electronic Federal Tax Payment System). See instructions. 8c | %
Signature and Verification must be completed for Part H only.
Under penalties of perjury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belief,
it is true, correct, and complete, and that | am autherized to prepare this form.
Signature §» Title B CPA Date
Form 8868 (Rev. 1-2014)

523842
G4-01-18
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