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990 Return of Organization Exempt From Income Tax OMB No 1545-0047
Form
Under section 501(c), 527, or 4947(a)(1) of the Internal Revenue Code (except black lung 20 1 1
benefit trust or private foundation)

Department of the Treasury Open to Public
Intemal Revenue Service Bk The organization may have to use a copy of this return to satisfy state reporting requirements Inspection

A For the 2011 calendar year, or tax year beginning 01-01-2011 and ending 12-31-2011

C Name of organization
Tennessee Aquarium

D Employer identification number
B Check If applicable

Address change -
I 58-1837154

Doing Business As E Telephone number

|_Name change
(423)265-0695

G Gross recelpts $ 20,737,316

I_ Intial return Number and street (or P O box if mail i1s not delivered to street address)| Room/suite

PO Box 11048

|_ Terminated

I_ Amended return City or town, state or country, and ZIP + 4
Chattanooga, TN 37401

|_ Application pending

F Name and address of principal officer H(a) Is this a group return for
Gordon Stalans affiliates? [ Yes [¥ No
201 Chestnut Street
Chattanooga, TN 37402 H(b) Are all affiliates included? [ Yes [ No
If "No," attach a list (see Instructions)
I Tax-exemptstatus [V 501(c)(3) [ 501(c) ( )M(msertno) [ 4947¢a)(1) or [ 527 H(c) Group exemption number I
J Waebsite: = www tnaqua org

K Form of organization |7 Corporation I_ Trust I_ Association I_ Other L Year of formation 1989 | M State of legal domicile TN

Summary

1 Briefly describe the organization’s mission or most significant activities
The Tennessee Aquariums mission Is to inspire wonder, appreciation and protection of water and all life that it sustains The
Aquarnium is a vital ink connecting people to freshwater and the ocean beyond Our excellent exhibits and dynamic living collection
entertain and inform

ACTIVNIES & GoYellialice

2 Check this box M If the organization discontinued its operations or disposed of more than 25% of its net assets
3 Number of voting members of the governing body (PartVI,linela) . . . . 3 15
4 Number of iIndependent voting members of the governing body (Part VI, linelb) . . . . 4 15
5 Total number of Individuals employed in calendar year 2011 (PartV, line2a) . . . 5 302
6 Total number of volunteers (estimate If necessary) . . . . 6 525
7aTotal unrelated business revenue from Part VIII, column (C), ine 12 . . 7a 600,032
b Net unrelated business taxable income from Form 990-T, ine 34 . . 7b -35,262
Prior Year Current Year
8 Contributions and grants (Part VIII,linelh) . . . . . .. . . . 2,351,502 2,406,494
% Program service revenue (Part VIII,line2g) . . . . . .+ . . . 12,713,214 12,378,609
% 10 Investment income (Part VIII, column (A), ines 3,4,and7d) . . . . 1,024,822 276,008
= 11 Other revenue (Part VIII, column (A), ines 5,6d, 8¢, 9c, 10c,and 11e) 2,530,035 2,564,569
12 Total revenue—add lines 8 through 11 (must equal Part VIII, column (A), line
1 T T e T T 18,619,573 17,625,680
13 Grants and similar amounts paid (PartIX, column (A), ines1-3) . . . 0
14 Benefits paid to or for members (Part IX, column (A),ine4) . . . . 0

15 Salaries, other compensation, employee benefits (Part IX, column (A), lines
5-10) 8,157,454 8,196,005

16a Professional fundraising fees (PartIX, column (A), linelle) . . . . 0

b Total fundraising expenses (Part IX, column (D), line 25) m847,714

Expevses

17 Other expenses (PartIX, column (A), ines 11a-11d,11f-24e) . . . . 11,671,130 11,390,767
18 Total expenses Add lines 13-17 (must equal PartIX, column (A), line 25) 19,828,584 19,586,772
19 Revenue less expenses Subtractline 18 fromhne12 . . . . . . -1,209,011 -1,961,092
E$ Beginning of Current End of Year
g% Year
EE 20 Total assets (Part X, line16) . . . . . .+« + .« « .« .« . 108,440,614 70,825,686
EE 21 Total habilities (Part X, line26) . . . .. . .+ « « « .« .« . 60,896,557 26,487,376
ZI-? 22 Net assets or fund balances Subtract ine 21 fromlhne20 . . . . . 47,544,057 44,338,310

Signature Block

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

2012-11-14
Sign Signature of officer Date
Here Gordon Stalans Director of Finance
Type or prnint name and title
Preparer's ’ Date Check If Preparer’s taxpayer identification number
. signature self- (see Instructions)

Paid 9 employed k [~
Preparer's Firm’s name (or yours "

If self-employed), EIN
Use Only address, and ZIP + 4

Phone no

May the IRS discuss this return with the preparer shown above? (see instructions) . . . . . . . . . [ Yes ¥ No

For Paperwork Reduction Act Notice, see the separate instructions. Cat No 11282Y Form 990 (2011)



Form 990 (2011) Page 2
m Statement of Program Service Accomplishments

Check If Schedule O contains a response to any question in this Part II1 . . . . . . . . . T

1

Briefly describe the organization’s mission

The Tennessee Aquariums mission Is to inspire wonder, appreciation and protection of water and all life that it sustains The Aquarium s a
vital link connecting people to freshwater and the ocean beyond Our excellent exhibits and dynamic living collection entertain and inform

2 Did the organization undertake any significant program services during the year which were not listed on
the prior Form 990 0r990-EZ? . . « v & o+ e e e e e e [T Yes ¥ No
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
SEIVICES? v v« v e e e e e e e e e e e e e e e e T Yes ¥ 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 and section 4947 (a)(1) trusts are required to report the amount of
grants and allocations to others, the total expenses, and revenue, If any, for each program service reported
4a (Code ) (Expenses $ 15,347,507 including grants of $ ) (Revenue $ )
Over 655,000 people visited the Aquanum, where they were able to observe and interact with a dynamic living collection to learn concepts about conservation and
education Included in overall attendance numbers were school children on class trips, home school tnps and summer camps Many of these groups learned more
about the environment through gallery programs and innovative education presentations Aquanum staff were able to expand its collection of animals including
many threatened and endangered species due to the high level and care they are able to provide Through education programs designed to be used with exhibits
that focus on the Southeastern United States, the Aquanum continued to empower current and future generations to conserve our natural world Aquanum Education
staff take the message outside of Aquanum walls through the Outreach program which provided over 1,000,000 in free education programs and services to schools
and communities with a one hundred and fifty mile radius of Chattanooga
4b (Code ) (Expenses $ 1,469,098 including grants of $ ) (Revenue $ )
Throughout the year, the Tennessee Aquarium IMAX Theater provided further enrichment of our conservation and education programs to nearly 250,000 people In
2011, the theater present the following conservation and natural science themed films Under the Sea, African Adventure, Hubble, Ultimate Wave, Born to be Wild,
Rescue and Tornado Alley
4c (Code ) (Expenses $ 773,944 including grants of $ ) (Revenue $ )
Durning the year, the Aquarium operated a 70-passenger high-speed catamaran transporting over 25,000 guests into the Tennessee River Gorge During the trip,
Naturalists provide information about the protected habitat of the Gorge whole recounting some of the areas nch history and pointing out wildlife along the way
4d Other program services (Describe in Schedule O )
(Expenses $ including grants of $ ) (Revenue $ )
4e Total program service expensesk$ 17,590,549

Form 990 (2011)
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Page 3
E1a @A Checklist of Required Schedules
Yes No

Is the organization described in section 501(c)(3)or4947(a)(1) (otherthan a private foundation)? If "Yes,” Yes
complete Schedule A 1
Is the organization required to complete Schedule B, Schedule of Contributors(see Instructions)? ¥ 2 Yes
Did the organization engage in direct or Iindirect political campaign activities on behalf of or in opposition to No
candidates for public office? If "Yes,” complete Schedule C, Part I 3
Section 501(c)(3) organizations. Did the organization engage In lobbying activities, or have a section 501 (h) No
election In effect during the tax year? If "Yes,” complete Schedule C, Part I1 4
Is 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 98-19? If "Yes,” complete Schedule C, Part

5
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 1n such funds or accounts? If "Yes,” complete N
Schedule D, Part I 6 0
Did the organization receive or hold a conservation easement, including easements to preserve open space, N
the environment, historic land areas or historic structures? If "Yes,” complete Schedule D, Part I1 7 0
Did the organization maintain collections of works of art, historical treasures, or other similar assets? If "Yes,” N
complete Schedule D, Part III 8 0
Did the organization report an amount in Part X, line 21, 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,” N
complete Schedule D, Part IV . 9 0
Did the organization, directly or through a related organization, hold assets in temporarily restricted endowments,| 10 No
permanent endowments, or quasi-endowments? If "Yes,” complete Schedule D, Part V
If the organization’s answer to any of the following questions Is ‘Yes,” then complete Schedule D, Parts VI, VII,
VIII,IX, or X as applicable
Did the organization report an amount for land, buildings, and equipment in Part X, linel0? If "Yes,” complete v
Schedule D, Part vI. %) 1la €s
Did the organization report an amount for investments—other securities in Part X, line 12 that 1s 5% or more of N
Its total assets reported In Part X, line 16? If "Yes,” complete Schedule D, Part VII. 11b 0
Did the organization report an amount for investments—program related in Part X, line 13 that 1s 5% or more of N
Its total assets reported In Part X, line 16? If "Yes,” complete Schedule D, Part VIII. 11c 0
Did the organization report an amount for other assets in Part X, line 15 that 1s 5% or more of its total assets N
reported in Part X, line 162 If "Yes,” complete Schedule D, Part IX. 11d 0
Did the organization report an amount for other liabilities in Part X, line 25? If "Yes,” complete Schedule D, Part X.'E Yes

1le

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)? If "Yes,” complete 11f No
Schedule D, Part X.
Did the organization obtain separate, Independent audited financial statements for the tax year? If "Yes,” complete
Schedule D, Parts XI, XII, and XIII 12a No
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 XI, XII, and XIII i1s optional | 12p | Yes
Is the organization a school described in section 170(b)(1)(A)(11)? If "Yes,” complete Schedule E 13 No
Did the organization maintain an office, employees, or agents outside of the United States? 14a No
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 investments valued at $100,000 or more? If "Yes,” complete
Schedule F, Part I . 14b No
Did the organization report on Part IX, column (A), line 3, more than $5,000 of grants or assistance to any N
organization or entity located outside the U S ? If "Yes,” complete Schedule F, Part II and IV . 15 0
Did the organization report on Part IX, column (A), line 3, more than $5,000 of aggregate grants or assistance to N
individuals located outside the U S ? If "Yes,” complete Schedule F, Part III and IV . 16 0
Did the organization report a total of more than $15,000, of expenses for professional fundraising services on 17 No
PartIX, column (A), ines 6 and 11e? If "Yes,” complete Schedule G, Part I
Did the organization report more than $15,000 total of fundraising event gross income and contributions on Part v
VIII, ines 1c and 8a? If "Yes,” complete Schedule G, Part IT 18 es
Did the organization report more than $15,000 of gross income from gaming activities on Part VIII, line 9a? If 19 No
"Yes,” complete Schedule G, Part II]
Did the organization operate one or more hospitals? If "Yes,” complete Schedule H 20a No
If “*Yes” to line 204, did the organization attach its audited financial statement to this return? Note. All Form 990
filers that operated one or more hospitals must attach audited financial statements 20b

Form 990 (2011)
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Page 4
13 @A Checklist of Required Schedules (continued)

Did the organization report more than $5,000 of grants and other assistance to governments and organizations in| 54 No
the United States on PartIX, column (A), line 1? If “Yes,” complete Schedule I, Parts I and II
Did the organization report more than $5,000 of grants and other assistance to individuals in the United States 22 N
on Part IX, column (A), line 2? If “Yes,” complete Schedule I, Parts I and II] 0
Did the organization answer “Yes” to Part VII, Section A, questions 3, 4, or 5, about compensation of the v
organization’s current and former officers, directors, trustees, key employees, and highest compensated 23 s
employees? If "Yes,” complete Schedule] .
Did the organization have a tax-exempt bond issue with an outstanding principal amount of more than $100,000
as of the last day of the year, that was I1ssued after December 31, 20027? If "Yes,” answer questions 24b-24d and v
complete Schedule K. If "No,” go to line 25 24a es
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 tax-exempt bonds? 24c
Did the organization act as an “on behalf of” Issuer for bonds outstanding at any time during the year? 24d
Section 501(c)(3) and 501(c)(4) organizations. Did the organization engage In an excess benefit transaction with
a disqualified person during the year? If "Yes,” complete Schedule L, Part I 25a No
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 prior Forms 990 or 990-EZ? If | 25b No
"Yes,” complete Schedule L, Part I
Was a loan to or by a current or former officer, director, trustee, key employee, highly compensated employee, or
disqualified person outstanding as of the end of the organization’s tax year? If "Yes,” complete Schedule L, 26 No
Did the organization provide a grant or other assistance to an officer, director, trustee, key employee, substantial
contributor, or a grant selection committee member, or to a person related to such an individual? If "Yes,” 27 No
complete Schedule L, Part II1]
Was the organization a party to a business transaction with one of the following parties? (see Schedule L, PartIV
instructions for applicable filing thresholds, conditions, and exceptions)
A current or former officer, director, trustee, or key employee? If "Yes,” complete Schedule L, Part

28a | Yes
A family member of a current or former officer, director, trustee, or key employee? If "Yes,” N
complete Schedule L, Part IV . 28b 0
An entity of which a current or former officer, director, trustee, or key employee (or a family member thereof) was v
an officer, director, trustee, or owner? If "Yes,” complete Schedule L, Part IV . 28c €s
Did the organization receive more than $25,000 in non-cash contributions? If "Yes,” complete Schedule M 29 No
Did the organization receive contributions of art, historical treasures, or other similar assets, or qualified N
conservation contributions? If "Yes,” complete Schedule M . .. 30 0
Did the organization liquidate, terminate, or dissolve and cease operations? If "Yes,” complete Schedule N, No

31
Did the organization sell, exchange, dispose of, or transfer more than 25% of its net assets? If "Yes,” complete N
Schedule N, Part IT 32 0
Did the organization own 100% of an entity disregarded as separate from the organization under Regulations N
sections 301 7701-2 and 301 7701-3? If “Yes,” complete Schedule R, Part I 33 0
Was the organization related to any tax-exempt or taxable entity? If "Yes,” complete Schedule R, Parts II, III, IV, Yes

34
Is any related organization a controlled entity of the filing organization within the meaning of section 512(b)(13)? 354 No
Did the organization receive any payment from or engage In any transaction with a controlled entity within the 35b N
meaning of section 512(b)(13)? If "Yes,” complete Schedule R, Part V, line 2 0
Section 501(c)(3) organizations. Did the organization make any transfers to an exempt non-charitable related v
organization? If "Yes,” complete Schedule R, Part V, line 2 36 es
Did the organization conduct more than 5% of its activities through an entity that 1s not a related organization N
and that Is treated as a partnership for federal iIncome tax purposes? If "Yes,” complete Schedule R, Part VI 37 0
Did the organization complete Schedule O and provide explanations in Schedule O for Part VI, lines 11 and 19°? v
Note. All Form 990 filers are required to complete Schedule O 38 s

Form 990 (2011)



Form 990 (2011) Page 5
Statements Regarding Other IRS Filings and Tax Compliance

Check If Schedule O contains a response to any question in this Part V . . . . . . . . . T

Yes No

1la Enterthe number reported in Box 3 of Form 1096 Enter-0- if not applicable

1a 11

b Enter the number of Forms W-2G included in line 1a Enter -0- If not applicable b
1 0

c Did the organization comply with backup withholding rules for reportable payments to vendors and reportable
gaming (gambling) winnings to prize winners? . . . .+ +  « o« 4 4 a4 w e a e 1c

2a Enter the number of employees reported on Form W-3, Transmittal of Wage and Tax
Statements filed for the calendar year ending with or within the year covered by this

return . . . . 0 v v e h e aw w| 2a 302
b Ifatleastone s reported on line 2a, did the organization file all required federal employment tax returns?
2b
Note. If the sum of lines 1a and 2a Is greater than 250, you may be required to e-file (see instructions)
3a Didthe organization have unrelated business gross income of $1,000 or more during the
YEAr? .« v v v e e e e e e e e e e e e e e e e e e e e e Ba | Yes
b If“Yes,” has it filed a Form 990-T for this year? If "No,” provide an explanation in ScheduleO . . . . . 3b Yes
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 or securities
account)? . . . . L . o e e e e e e e e e e e e 4a No
b If "Yes," enter the name of the foreign country
See Instructions for filing requirements for Form TD F 90-22 1, Report of Foreign Bank and Financial Accounts
5a Was the organization a party to a prohibited tax shelter transaction at any time during the tax year? . . 5a No
b Did any taxable party notify the organization that it was or s a party to a prohibited tax shelter transaction? 5b No
c If"Yes”toline 5a or5b, did the organization file Form 8886-T?
5c¢
6a Does the organization have annual gross receipts that are normally greater than $100,000, and did the 6a No
organization solicit any contributions that were not tax deductible?
b If"“Yes,” did the organization include with every solicitation an express statement that such contributions or gifts
were not tax deductible? . . . . . . . L L oo 00 0w e e e e e e 6b
7 Organizations that may receive deductible contributions under section 170(c).
a Did the organization recelve a payment in excess of $75 made partly as a contribution and partly for goods and 7a Yes
services provided to the payor?
b If"“Yes,” did the organization notify the donor of the value of the goods or services provided? . . . . . 7b Yes
c Did the organization sell, exchange, or otherwise dispose of tangible personal property for which i1t was required to
fille Form 82822 . . . . . . . . e e e e e e e e e e e e e 7 No
d If“Yes,”indicate the number of Forms 8282 filed during the year . . . . | 7d |
e Did the organization receive any funds, directly or indirectly, to pay premiums on a personal benefit
contract? . . . . . . L. o e e e e e e e e e e e e e 7e No
f Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? . . 7f No
g Ifthe organization received a contribution of qualified intellectual property, did the organization file Form 8899 as
required? . . . . . . v e e e e e e e e e 79 No

h Ifthe organization received a contribution of cars, boats, airplanes, or other vehicles, did the organization file a
Form 1098-C? . . . . .« .« .« .« o & 4 4 ... 7h No

8 Sponsoring organizations maintaining donor advised funds and section 509(a)(3) supporting organizations. Did
the supporting organization, or a donor advised fund maintained by a sponsoring organization, have excess
business holdings at any time duringthevyear? . . . . . . .+ . .+« + & « o« 4 . . 8

9 Sponsoring organizations maintaining donor advised funds.

Did the organization make any taxable distributions under section 49662 . . . . . . . . . 9a

Did the organization make a distribution to a donor, donor advisor, or related person? . . . . . . 9b
10 Section 501(c)(7) organizations. Enter

a Initiation fees and capital contributions included on Part VIII, linel12 . . . 10a
Gross recelpts, included on Form 990, Part VIII, line 12, for public use of club 10b
facilities
11 Section 501(c)(12) organizations. Enter
a Gross income from members or shareholders . . . . . . . . . 11a
Gross iIncome from other sources (Do not net amounts due or paid to other
sources against amounts due or received fromthem) . . . . . . . . 11b
12a Section 4947(a)(1) non-exempt charitable trusts. Is the organization filing Form 990 in lieu of Form 10417 12a

b If“Yes,” enter the amount of tax-exempt interest received or accrued during the
year

12b

13 Section 501(c)(29) qualified nonprofit health insurance issuers.

a Is the organization licensed to iIssue qualified health plans in more than one state?
Note. All 501(c)(29) organizations must list In Schedule O each state in which they are licensed to Issue
qualified health plans, the amount of reserves required by each state, and the amount of reserves the organization

allocated to each state 13a
b Enter the aggregate amount of reserves the organization is required to maintain by
the states in which the organization Is licensed to issue qualified health plans 13b
c Enterthe aggregate amount of reserves on hand
13c
14a Did the organization recelve any payments for indoor tanning services during the tax year> . . . . . 14a No
b If"Yes," has it filed a Form 720 to report these payments? If "No,” provide an explanation in Schedule O . . 14b

Form 990 (2011)



Form 990 (2011)

m Governance, Management, and Disclosure For each “Yes” response to lines 2 through 7b below, and for
a "No” response to lines 8a, 8b, or 10b below, describe the circumstances, processes, or changes in Schedule

Page 6

O. See Instructions.

Check If Schedule O contains a response to any question in this Part VI v
Section A. Governing Body and Management
Yes No
1la Enterthe number of voting members of the governing body at the end of the tax
year . . . . 4 e e e e e e e e la 15
b Enter the number of voting members included in line 1a, above, who are
independent . . . . . . . 4w e e e e e e ib 15
2 Did any officer, director, trustee, or key employee have a family relationship or a business relationship with any
other officer, director, trustee, or key employee? 2 No
3 Did the organization delegate control over management duties customarily performed by or under the direct
supervision of officers, directors or trustees, or key employees to a management company or other person? 3 No
4 Did the organization make any significant changes to its governing documents since the prior Form 990 was
filed? No
5 Did the organization become aware during the year of a significant diversion of the organization’s assets? 5 No
Did the organization have members or stockholders? No
7a Did the organization have members, stockholders, or other persons who had the power to elect or appoint one or
more members of the governing body? 7a No
b Are any governance decisions of the organization reserved to (or subject to approval by) members, stockholders,| 7b No
or persons other than the governing body?
8 Did the organization contemporaneously document the meetings held or written actions undertaken during the
year by the following
The governing body? 8a Yes
Each committee with authority to act on behalf of the governing body? 8b Yes
9 Is there any officer, director, trustee, or key employee listed in Part VII, Section A, who cannot be reached at the
organization’s mailing address? If“Yes provide the names and addresses n Schedule 0 9 No
Section B. Policies (This Section B requests information about policies not required by the Internal
Revenue Code.)
Yes No
10a Did the organization have local chapters, branches, or affiliates? 10a No
b If“Yes,” did the organization have written policies and procedures governing the activities of such chapters,
affillates, and branches to ensure their operations are consistent with the organization's exempt 10b
purposes?
1l1a Has the organization provided a complete copy of this Form 990 to all members of its governing body before filing
the form? 1la | Yes
b Describe in Schedule O the process, iIf any, used by the organization to review the Form 990
12a Did the organization have a written conflict of interest policy? If "No,” go to line 13 12a | Yes
b Were officers, directors or trustees, and key employees required to disclose annually interests that could give
rise to conflicts? 12b | Yes
c¢ Did the organization regularly and consistently monitor and enforce compliance with the policy? If "Yes,” describe
in Schedule O how this was done 12c | Yes
13 Did the organization have a written whistleblower policy? 13 | Yes
14 Did the organization have a written document retention and destruction policy? 14 | Yes
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 CEO, Executive Director, or top management official 15a | Yes
Other officers or key employees of the organization 15b | Yes
If"Yes," to line 15a or 15b, describe the process in Schedule O (see Iinstructions)
16a Did the organization invest in, contribute assets to, or participate in a joint venture or similar arrangement with a
taxable entity during the year? 16a No
b If"“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 law, and take steps to safeguard the
organization’s exempt status with respect to such arrangements? 16b

Section C. Disclosure

17
18

19

20

List the States with which a copy of this Form 990 I1s required to be filed®=TN

Section 6104 requires an organization to make its Form 1023 (or 1024 if applicable), 990, and 990-T (501(c)
(3)s only) available for public inspection Indicate how you made these available Check all that apply

[ Own website ¥ Another's website [ Upon request

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 public See Additional Data Table

State the name, physical address, and telephone number of the person who possesses the books and records of the organization

Gordon Stalans

201 Chestnut Street
Chattanooga, TN 37402
(423)785-2054

Form 990 (2011)



Form 990 (2011) Page 7

m Compensation of Officers, Directors,Trustees, Key Employees, Highest Compensated
Employees, and Independent Contractors
Check If Schedule O contains a response to any question Iin this Part VII . . . . . . . . . T

Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees

1a Complete this table for all persons required to be listed Report compensation for the calendar year ending with or within the organization’s
tax year

# List all of the organization’s current officers, directors, trustees (whether individuals or organizations), regardless of amount

of compensation, and current key employees Enter -0-in columns (D), (E), and (F) if no compensation was paid

# List 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 employees (other than an officer, director, trustee or key employee)
who recelved reportable compensation (Box 5 of Form W-2 and/or Box 7 of Form 1099-MISC) of more than $100,000 from the
organization and any related organizations

# List all of the organization’s former officers, key employees, or highest compensated employees who received more than $100,000
of reportable compensation from the organization and any related organizations

# List all of the organization’s former directors or trustees that received, 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 organizations compensated any current or former officer, director, or trustee

(A) (B) (©) (D) (E) (F)
Name and Title Average Position (do not check Reportable Reportable Estimated
hours more than one box, compensation compensation amount of other
per unless person Is both from the from related compensation
week an officerand a organization (W- organizations from the
(describe director/trustee) 2/1099-MISC) (W-2/1099- organization and
hours o T MISC) related
for a = = =r= organizations
related =3 | = o
organizations 2= = i
Lo |2 2 o [Bo |2
n [= 2= |3 o=
Schedule 52 |2 |3 |2 =3
= — | |3T =2
i = L 7
o T B
I T b~
C
(D =g i TAE : : :
@) ames Cem TAE o o o
_(I_?L)Jslt(:;herme curnn 100 X 0 0 0
_(I_L:L)Js\t/\éaerd Davenport 100 X 0 0 0
(3 gomn Goin TAE : : :
_(I_?L)Jslt(elz Honeycutt 100 X 0 0 0
_(rZL)JS\t/\éléllam McCollum Jr 100 X 0 0 0
_(rfrll)]slt)erePhll Oldham 100 X 0 0 0
) e TAE : : :
_(ril(J)S)téZhn Phillips Jr 100 X 0 0 0
(LD e S TAE : : :
_(rijs)t(\e/\éalter Willams 100 X 0 0 0
(13) Paul K Brock Jr
Trustee, Chaiman 400 X X 0 0 0
(14) Bob Lyons
Trustee, Treasurer 200 X X 0 0 0
(15) Alison Lebovitz 200 X X 0 0 0
Trustee, Secretary
S:S)I d(;':]at”es L Arant 40 00 X X 274,458 0 0
(17) Jackson Andrews
Director of Husbandry/Ops 4000 X 142,801 0 0

Form 990 (2011)



Form 990 (2011)
m Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees (continued)

Page 8

(A) (B) (©) (D) (E) (F)
Name and Title Average Position (do not check Reportable Reportable Estimated
hours more than one box, compensation compensation amount of other
per unless person Is both from the from related compensation
week an officerand a organization (W- organizations from the
(describe director/trustee) 2/1099-MISC) (W-2/1099- organization and
hours T T MISC) related
for — = == organizations
] = = - 'D_:
related a = v |o®
organizations | = = | £ D PR
In & E =] g E o2 |2
Schedule § ==z |22 2|z
— jy =] - P
0) c | e O
i = L 7
T s T B
I i b~
T [}
(18) Gordon Stalans
Director of Finance/IT 4000 X 145,893 0
(19) Judrith Powell
Director of Development/Retall 4000 X 110,296 0
(20) Cynthia Todd
Director of Marketing 4000 X 112,920 0
i1b  Sub-Total >
Total from continuation sheets to Part VII, Section A *
Total (add lines 1b and 1c) * 786,368
2 Total number of individuals (including but not limited to those listed above) who received more than
$100,000 of reportable compensation from the organizationm5
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 such individual . .« .« « « & « & o &« 2« &« 3 No
4 For any individual listed on line 1a, Is the sum of reportable compensation and other compensation from the
organization and related organizations greaterthan $150,000°? If "Yes,” complete Schedule J for such
individual « « = & & 4 4 w4 4 e w w aa s e s e e e owla | Yes
5 Did any person listed on line 1a recelve or accrue compensation from any unrelated organization or individual for
services rendered to the organization? If "Yes,” complete Schedule J for such person . . .« .« . 5 No
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
(R) (B) (©)
Name and business address Description of services Compensation
Counts Company
102 Cedar Lane Construction fim 335,366
Chattanooga, TN 37421
Blue Cross Blus Shield
1 Cameron Hill Circle Group medical insurance 607,153
Chattanooga, TN 37402
Imax Corporation
1630 Stewart Street Suite 100 Film licenses 287,795
Santa Monica, CA 90404
Manne Max East Inc
201 Riverfront Parkway Boat fuel 147,868
Chattanooga, TN 37402
Zunch North Amenca
8712 Innovation Way Insurance 130,313
Chicago, IL 60682
2 Total number of Independent contractors (including but not limited to those listed above) who received more than
$100,000 of compensation from the organization 11

Form 990 (2011)



Form 990 (2011)

m Statement of Revenue

Page 9

(A) (B) (©) (D)
Total revenue Related or Unrelated Revenue
exempt business excluded from
function revenue tax under
revenue sections
512,513, 0r
514
_‘E _E 1a Federated campaigns . . 1a
T g b Membership dues 1b 1,453,734
o
. E c Fundraisingevents . . . . 1c
e L
= = d Related organizations id
o
-!.EE e Government grants (contributions) 1e 709,245
=|.
E E f All other contnbutions, gifts, grants, and  1f 243,515
'E,' g similar amounts not included above
= = g Noncash contributions included In
—
"E-E lines 1a-1f $
5 @ | h Total.Add lines 1a-1f L 2,406,494
@ Business Code
E 2a  Admissions revenue 713990 11,200,544 11,200,544
=
& b Education program fees 611710 324,916 324,916
3 ¢ Parking fees 812930 497,935 497,935
=
E d Photography fees 713990 355,214 355,214
— e
&
= f All other program service revenue
=
& g Total. Add lines 2a-2f .- 12,378,609
3 Investment income (including dividends, interest
and other similar amounts) * 131,582 131,582
Income from investment of tax-exempt bond proceeds , , *
5 Royalties .-
(1) Real (n) Personal
6a Gross rents 418,948
b Less rental 130,188
expenses
c Rental income 288,760
or (loss)
d Netrental income or (loss) * 288,760 288,760
(1) Securities (11) Other
7a Gross amount 1,960,005
from sales of
assets other
than inventory
b Less cost or 1,815,579
other basis and
sales expenses
Gain or (loss) 144,426
Net gain or (loss) - 144,426
8a Gross income from fundraising
@ events (not including
= $_
E of contributions reported on line 1c¢)
3 See Part IV, line 18
= a 82,899
)
E b Less direct expenses . . . b 28,759
E [ Net income or (loss) from fundraising events . . * 54,140
9a Gross income from gaming activities
See Part1IV, line 19
a
b Less direct expenses . . . b
c Net income or (loss) from gaming activities . . .*
10a Gross sales of inventory, less
returns and allowances
a 2,930,226
b Less costofgoodssold . . b 1,137,110
¢ Netincome or (loss) from sales of inventory . . M 1,793,116 1,371,734 421,382
Miscellaneous Revenue Business Code
11a Sponsorship income 713990 221,881 221,881
b Contract administrative services 541610 178,650 178,650
revenue
€ Ticketing service charges 713990 5,134 5134
d All other revenue 22,888 22,888
e Total. Addlines 11a-11d
- 428,553
12  Total revenue. See Instructions >
17,625,680 14,266,118 600,032 154,470

Form 990 (2011)



Form 990 (2011) Page 10
m Statement of Functional Expenses
Section 501(c)(3)and 501(c)(4) organizations must complete all columns
All other organizations must complete column (A ) but are not required to complete columns (B), (C), and (D)
Check iIf Schedule O contains a response to any question in this Part IX . . .
Do not include amounts reported on lines 6b, (A) PrOgraS‘nB)SerVICG Manage(r(1:1)ent and Funég)lsmg
7b, 8b, 9b, and 10b of Part VIII. Total expenses expenses general expenses expenses
1 Grants and other assistance to governments and organizations
In the United States See Part IV, line 21 0
2 Grants and other assistance to individuals in the
United States See PartIV, line 22 0
3 Grants and other assistance to governments,
organizations, and individuals outside the United
States See PartIV, lines 15 and 16 0
4 Benefits paid to or for members 0
5 Compensation of current officers, directors, trustees, and
key employees 274,458 192,120 52,147 30,191
6 Compensation not Iincluded above, to disqualified persons
(as defined under section 4958(f)(1)) and persons
described in section 4958 (c)(3)(B) 6,284,262 5,809,718 179,876 294,668
7 Other salaries and wages 0
Pension plan contributions (include section 401 (k) and section
403(b) employer contributions) 350,152 322,628 11,424 16,100
9 Other employee benefits 817,114 743,304 29,941 43,869
10 Payroll taxes 470,019 432,580 15,482 21,957
11 Fees for services (non-employees)
a Management 0
b Legal 2,547 2,547
¢ Accounting 40,000 40,000
d Lobbying 0
e Professional fundraising See Part IV, line 17
f Investment management fees 11,885 11,885
g Other 808,722 667,823 53,543 87,356
12 Advertising and promotion 825,202 624,927 73,186 127,089
13 Office expenses 1,111,530 1,009,473 51,535 50,522
14 Information technology 219,555 192,989 20,638 5,928
15 Rovyalties 359,938 359,938
16 Occupancy 1,946,504 1,718,565 187,346 40,593
17  Travel 123,064 117,430 3,110 2,524
18 Payments of travel or entertainment expenses for any federal,
state, or local public officials 0
19 Conferences, conventions, and meetings 17,096 16,034 581 481
20 Interest 887,701 710,161 88,770 88,770
21 Payments to affiliates 0
22 Depreciation, depletion, and amortization 3,926,554 3,629,002 287,774 9,778
23 Insurance 0
24 Other expenses Itemize expenses not covered above (List
miscellaneous expenses In line 24f If line 24f amount exceeds 10% of
line 25, column (A) amount, list line 24f expenses on Schedule O )
a Film print costs 67,641 67,641
b Repairs maintenance 402,404 383,047 16,687 2,670
c Speciman care collection 296,303 296,303
d Taxes Licenses 76,198 66,103 5,359 4,736
e
f All other expenses 267,923 230,763 16,678 20,482
25 Total functional expenses. Add lines 1 through 24f 19,586,772 17,590,549 1,148,509 847,714
26 Joint costs. Check here & [~ if following

SOP 98-2 (ASC 958-720) Complete this line only If the
organization reported in column (B) joint costs from a
combined educational campaign and fundraising solicitation

Form 990 (2011)



Form 990 (2011)

IEEIEEd Balance Sheet

Page 11

(A) (B)
Beginning of year End of year
1 Cash—non-interest-bearing 263,230 1 636,905
2 Savings and temporary cash investments 37,156,122 2 1,141,907
3 Pledges and grants receivable, net 180,615 3 132,363
4 Accounts recelvable, net 522,869 4 816,157
5 Recelvables from current and former officers, directors, trustees, key employees, and
highest compensated employees Complete PartII of
Schedule L 5
6 Receivables from other disqualified persons (as defined under section 4958 (f)(1)) and
persons described in section 4958(c)(3)(B) Complete Part II of
Schedule L 6
"E' 7 Notes and loans receivable, net 7
ﬁ 8 Inventories for sale or use 227,404 8 184,869
< Prepaid expenses and deferred charges 309,731] 9 280,521
10a Land, buildings, and equipment cost or other basis Complete 113,276,656
Part VI of Schedule D 10a
b Less accumulated depreciation 10b 51,540,283 64,359,785 10c 61,736,373
11 Investments—publicly traded securities 3,905,946| 11 4,812,555
12 Investments—other securities See PartIV,line 11 972,600 12 997,600
13 Investments—program-related See Part IV, line 11 13
14 Intangible assets 14
15 Other assets See PartIV,line 11 542,312 15 86,436
16 Total assets. Add lines 1 through 15 (must equal line 34) 108,440,614 16 70,825,686
17 Accounts payable and accrued expenses 1,478,193 17 1,096,580
18 Grants payable 18
19 Deferred revenue 780,371 19 814,965
20 Tax-exempt bond habilities 56,000,000 20 21,032,928
w 21 Escrow or custodial account hability Complete Part IV of Schedule D 21
:E 22 Payables to current and former officers, directors, trustees, key
= employees, highest compensated employees, and disqualified
ﬁ persons Complete Part II of Schedule L 22
= 23 Secured mortgages and notes payable to unrelated third parties 2,594,128| 23 2,484,207
24 Unsecured notes and loans payable to unrelated third parties 24
25 Other liabilities (including federal Income tax, payables to related third parties,
and other habilities not included on lines 17-24) Complete Part X of Schedule
D .. 43,865| 25 1,058,696
26 Total liabilities. Add lines 17 through 25 60,896,557| 26 26,487,376
" Organizations that follow SFAS 117, check here & [ and complete lines 27
E through 29, and lines 33 and 34.
% 27 Unrestricted net assets 47,544,057| 27 44,338,310
E 28 Temporarily restricted net assets 28
E 29 Permanently restricted net assets 29
u:. Organizations that do not follow SFAS 117, check here & [~ and complete
E lines 30 through 34.
n |30 Capital stock or trust principal, or current funds 30
E 31 Paid-1n or capital surplus, or land, building or equipment fund 31
.»;':|:"1I 32 Retained earnings, endowment, accumulated income, or other funds 32
% |33 Total net assets or fund balances 47,544,057 33 44,338,310
= 34 Total lhabilities and net assets/fund balances 108,440,614| 34 70,825,686

Form 990 (2011)



Form 990 (2011) Page 12
lm Reconcilliation of Net Assets
Check If Schedule O contains a response to any question in this Part XI T
1 Total revenue (must equal Part VIII, column (A), line 12)
1 17,625,680
2 Total expenses (must equal Part IX, column (A), line 25)
2 19,586,772
3 Revenue less expenses Subtractline 2 from line 1
3 -1,961,092
4 Net assets or fund balances at beginning of year (must equal Part X, line 33, column (A))
4 47,544,057
5 Otherchanges in net assets or fund balances (explain in Schedule O)
5 -1,244,655
6 Net assets or fund balances at end of year Combine lines 3, 4, and 5 (must equal Part X, line 33, column
(B)) . . . . . . 6 44,338,310
Financial Statements and Reporting
Check If Schedule O contains a response to any question in this Part XII T
Yes No
1 Accounting method used to prepare the Form 990 [ cash [ Accrual [ Other
If the organization changed its method of accounting from a prior year or checked "Other," explainin
Schedule O
2a Were the organization’s financial statements compiled or reviewed by an independent accountant? 2a No
b Were the organization’s financial statements audited by an independent accountant? 2b Yes
c If"Yes,”to 2a or 2b, does the organization have a committee that assumes responsibility for oversight of the
audit, review, or compilation of its financial statements and selection of an independent accountant?
If the organization changed either its oversight process or selection process during the tax year, explain in
Schedule O 2c Yes
d If"Yes”toline 2a or2b, check a box below to Indicate whether the financial statements for the year were 1ssued
on a separate basis, consolidated basis, or both
[ Separate basis [v" Consolidated basis [~ Both consolidated and separated basis
3a As aresult of a federal award, was the organization required to undergo an audit or audits as set forth in the
Single Audit Act and OMB Circular A-1337 3a No
b If“Yes,” did the organization undergo the required audit or audits? If the organization did not undergo the required| 3b
audit or audits, explain why in Schedule O and describe any steps taken to undergo such audits

Form 990 (2011)
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SCHEDULE A
(Form 990 or 990EZ)

Department of the Treasury
Intemal Revenue Service

OMB No 1545-0047

Open to Public
# Attach to Form 990 or Form 990-EZ. ™ See separate instructions. Inspection

Public Charity Status and Public Support

Complete if the organization is a section 501(c)(3) organization or a section
4947(a)(1) nonexempt charitable trust.

Name of the organization
Tennessee Aquarium

Employer identification number

58-1837154

m Reason for Public Charity Status (All organizations must complete this part.) See instructions
The organization I1s not a private foundation because iti1s (For lines 1 through 11, check only one box )

1 [T A church, convention of churches, or association of churches section 170(b){(1)(A)(i).

2 [T A school described in section 170(b)(1)(A)(ii). (Attach Schedule E )

3 [T A hospital or a cooperative hospital service organization described in section 170(b)(1)(A)(iii).

4 [T 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

5 [T Anorganization operated for the benefit of a college or university owned or operated by a governmental unit described in
section 170(b)(1)(A)(iv). (Complete Part II )

6 [T A federal, state, or local government or governmental unit described in section 170(b)(1)(A)(v).

7 ¥ 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 Il )

8 [T A community trust described in section 170(b)(1)(A)(vi) (Complete Part II )

9 [T An organization that normally receives (1) more than 331/3% of its support from contributions, membership fees, and gross
receipts from activities related to its exempt functions—subject to certain exceptions, and (2) no more than 331/3% of
Its support from gross investment income and unrelated business taxable income (less section 511 tax) from businesses
acquired by the organization after June 30,1975 See section 509(a)(2). (Complete PartIII )

10 [T An organization organized and operated exclusively to test for public safety Seesection 509(a)(4).

11 [T Anorganization 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 509(a)(1) or section 509(a)(2) See section 509(a)(3). Check
the box that describes the type of supporting organization and complete lines 11e through 11h

a [ Typel b [ Typell c¢ | Typelll - Functionally integrated d [ Typelll- Other
e [T By checking this box, I certify that the organization I1s not controlled directly or indirectly by one or more disqualified persons
other than foundation managers and other than one or more publicly supported organizations described in section 509(a)(1) or
section 509(a)(2)
f If the organization received a written determination from the IRS that iti1s a Type I, Type Il or Type III supporting organization,
check this box I
g Since August 17, 2006, has the organization accepted any gift or contribution from any of the
following persons?
(i) a person who directly or indirectly controls, either alone or together with persons described in (1) Yes | No
and (1) below, the governing body of the the supported organization? 11g(i)
(ii) a family member of a person described in (1) above? 11g(ii)
(iii) a 35% controlled entity of a person described in (1) or (1) above? 11g(iii)
h Provide the following information about the supported organization(s)
(iii) iv
Type of Ié trze (v) (vi)
(i) ~ organization organization in Did you notify the Is the (vii)
Name of (") (descnbed on I I d organization in organization in
col (1) listed in | p | d Amount of
supported EIN lines 1- 9 above col (1) of your col (1) organize
your governing 5 - support?
organization or IRC section document? support inthe U S
(see
instructions)) Yes No Yes No Yes No

Total

For Paperwork Reduction ActNotice, see the Instructions for Form 990

Cat No 11285F

Schedule A (Form 990 or 990-EZ) 2011



Schedule A (Form 990 or 990-EZ) 2011

Page 2

BEETE I Support Schedule for Organizations Described in IRC 170(b)(1)(A)(iv) and 170(b)(1)(A)(vi)
(Complete only If you checked the box on line 5, 7, or 8 of Part I or If the organization failed to qualify
under Part II1. If the organization fails to qualify under the tests listed below, please complete Part III.)

Section A. Public Support

Calendar year (or fiscal year beginning

1

6

n)
Gifts, grants, contributions, and
membership fees received (Do not
include any "unusual
grants ")
Tax revenues levied for the
organization's benefit and either
paid to or expended on Its
behalf
The value of services or facilities
furnished by a governmental unit
to the organization without charge
Total. Add lines 1 through 3
The portion of total contributions
by each person (other than a
governmental unit or publicly
supported organization) included
on line 1 that exceeds 2% of the
amount shown on line 11, column
(f)
Public Support. Subtract line 5
from line 4

(a) 2007

(b) 2008

(c) 2009

(d) 2010

(e) 2011

(f) Total

4,105,122

1,911,140

2,082,251

2,351,502

2,406,494

12,856,509

4,105,122

1,911,140

2,082,251

2,351,502

2,406,494

12,856,509

12,856,509

Section B. Total Support

Calendar year

7
8

10

11

12
13

(or fiscal year
beginning In)

(a) 2007

(b) 2008

(c) 2009

(d) 2010

(e) 2011

(f) Total

Amounts from line 4

4,105,122

1,911,140

2,082,251

2,351,502

2,406,494

12,856,509

Gross Income from interest,
dividends, payments received
on securities loans, rents,
royalties and income from
similar sources

809,076

726,863

608,441

554,461

131,582

2,830,423

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

Otherincome (ExplaininPart
IV ) Do not include gain or loss
from the sale of capital

assets

13,952,095

13,651,392

14,006,555

14,594,059

14,266,118

70,470,219

Total support (Add lines 7
through 10)

86,157,151

Gross recelpts from related activities, etc (See instructions )

[ 22 |

First Five Years If the Form 990 1s for the organization's first, second, third, fourth, or fifth tax yearas a 501(c)(3) organization,

check this box and stop here

Section C. Computation of Public Support Percentage

14
15
16a

17a

18

Public Support Percentage for 2011 (line 6 column (f) divided by line 11 column (f))
Public Support Percentage for 2010 Schedule A, Part1I, line 14

33 1/3% support test—2011. If the organization did not check the box on line 13, and line 14 1s 33 1/3% or more, check this box
and stop here. The organization qualifies as a publicly supported organization
33 1/3% support test—2010. If the organization did not check the box on line 13 or16a, and line 15 1s 33 1/3% or more, check this
box and stop here. The organization qualifies as a publicly supported organization
10%-facts-and-circumstances test—2011. If the organization did not check a box on line 13, 16a, or 16b and line 14

1Is 10% or more, and If the organization meets the "facts and circumstances” test, check this box and stop here. Explain

in Part IV how the organization meets the "facts and circumstances” test The organization qualifies as a publicly supported

v

organization

14

14920 %

15

14 140 %

10%-facts-and-circumstances test—2010. If the organization did not check a box on line 13, 16a,16b,or 17a and line
151s 10% or more, and If the organization meets the "facts and circumstances” test, check this box and stop here.

Explainin Part IV how the organization meets the "facts and circumstances” test The organization qualifies as a publicly

supported organization

Private Foundation If the organization did not check a box online 13, 16a, 16b,17a or 17b, check this box and see

Instructions

L
L

L
L

Schedule A (Form 990 or 990-EZ) 2011



Schedule A (Form 990 or 990-EZ) 2011 Page 3

.m Support Schedule for Organizations Described in IRC 509(a)(2)
(Complete only If you checked the box on line 9 of Part I or If the organization failed to qualfy under
Part II. If the organization fails to qualify under the tests listed below, please complete Part II.)
Section A. Public Support
Calendar year (or fiscal year beginning
n)

(a) 2007 (b) 2008 (c) 2009 (d) 2010 (e) 2011 (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
performed, or facilities furnished in
any activity that 1s related to the
organization's tax-exempt
purpose

3 Gross recelipts from activities that
are not an unrelated trade or
business under section 513

4 Tax revenues levied for the
organization's benefit and either
paid to or expended on Its
behalf

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

6 Total.Add lines 1 through 5

7a Amounts includedonlines 1, 2,
and 3 recelved from disqualified
persons

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

c Addlines 7aand 7b

8 Public Support (Subtract line 7c¢
from line 6 )

Section B. Total Support

Calendar year (or fiscal year beginning

e (a) 2007 (b) 2008 (c) 2009 (d) 2010 (e) 2011 (F) Total

9 Amounts from line 6

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

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

¢ Addhnes 10aand 10b

11 Net income from unrelated
business activities not included
in line 10b, whether or not the
business Is regularly carried on

12 Otherincome Do notinclude
gain or loss from the sale of
capital assets (Explainin Part
IV )

13 Total support (Add lines 9, 10¢c,
11and12)

14 First Five Years If the Form 990 1s for the organization’s first, second, third, fourth, or fifth tax yearas a 501(c)(3) organization,
check this box and stop here >

Section C. Computation of Public Support Percentage
15 Public Support Percentage for 2011 (line 8 column (f) divided by line 13 column (f)) 15 0 %

16 Public support percentage from 2010 Schedule A, Part I1I, line 15 16

Section D. Computation of Investment Income Percentage

17 Investment income percentage for 2011 (line 10c¢ column (f) divided by line 13 column (f)) 17 0 %
18 Investment income percentage from 2010 Schedule A, PartIII, ine 17 18
19a 33 1/3% support tests—2011. If the organization did not check the box on line 14, and line 15 1s more than 33 1/3% and line 17 1s not
more than 33 1/3%, check this box and stop here. The organization qualifies as a publicly supported organization >
b 33 1/3%o support tests—2010. If the organization did not check a box online 14 or line 19a, and line 16 1s more than 33 1/3% and line
18 1s not more than 33 1/3%, check this box and stop here. The organization qualifies as a publicly supported organization >
20 Private Foundation If the organization did not check a box on line 14, 19a or 19b, check this box and see Instructions >

Schedule A (Form 990 or 990-EZ) 2011



Schedule A (Form 990 or 990-EZ) 2011 Page 4

Part IV Supplemental Information. Supplemental Information. Complete this part to provide the explanation
required by Part II, ine 10; PartII, ine 17a or 17b; or Part III, ine 12. Also complete this part for any

additional information. (See instructions).

Facts And Circumstances Test

Part Il Line 10 Cther income I1s comprised of programservice expenses Part Il Line 17a Organization maintains a development and membership
department with a total staff of seven that solictt funds fromthe general public, community groups, members, government and other charities
Support comes from periodic capital campaigns, grants from government agencies and private foundations The governing board is diverse and
represents the public interest The organization provides facilties that are open every day for the general public to develop an appreciation of

the natural world

Explanation

Schedule A (Form 990 or 990-EZ) 2011
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SCHEDULE D OMB No 1545-0047

(Form 990)

k= Complete if the organization answered "Yes," to Form 990,

Supplemental Financial Statements 201 1

Department of the Treasury Part IV, line 6, 7, 9, 10, 11a, 11b, 11c, 11d, 11e, 11f, 12a, or 12b Open to Public
Intemal Revenue Service & Attach to Form 990. k- See separate instructions. Inspection
Name of the organization Employer identification number

Tennessee Aquarium
58-1837154

m Organizations Maintaining Donor Advised Funds or Other Similar Funds or Accounts. Complete If the

organization answered "Yes" to Form 990, Part IV, line 6.

(a) Donor advised funds (b) Funds and other accounts

Total number at end of year

Aggregate contributions to (during year)

Aggregate grants from (during year)

Aggregate value at end of year

u A W N R

Did the organization inform all donors and donor advisors In writing that the assets held in donor advised
funds are the organization's property, subject to the organization's exclusive legal control? [ Yes

6 Did the organization inform all grantees, donors, and donor advisors in writing that grant funds may be
used only for charitable purposes and not for the benefit of the donor or donor advisor, or for any other purpose
conferring impermissible private benefit [ Yes

™ No

[T No

m Conservation Easements. Complete if the organization answered "Yes" to Form 990, Part IV, line 7.

1 Purpose(s) of conservation easements held by the organization (check all that apply)

[ Preservation of land for public use (e g, recreation or pleasure) [T Preservation of an historically importantly land area

[T Protection of natural habitat [T Preservation of a certified historic structure

[T Preservation of open space

2 Complete lines 2a-2d If the organization held a qualified conservation contribution in the form of a conservation
easement on the last day of the tax year

Held at the End of the Year
a Total number of conservation easements 2a
b Total acreage restricted by conservation easements 2b
¢ Number of conservation easements on a certified historic structure included in (a) 2c
d Number of conservation easements included in (¢) acquired after 8/17/06 2d

3 Number of conservation easements modified, transferred, released, extinguished, or terminated by the organization during
the taxable year &

4 Number of states where property subject to conservation easement 1s located &

Does the organization have a written policy regarding the periodic monitoring, inspection, handling of violations, and
enforcement of the conservation easements 1t holds? [~ Yes

6 Staff and volunteer hours devoted to monitoring, inspecting and enforcing conservation easements during the year &

[T No

7 Amount of expenses Incurred In monitoring, Inspecting, and enforcing conservation easements during the year
L

8 Does each conservation easement reported on line 2(d) above satisfy the requirements of section
170(h)(4)(B)(1) and 170 (h)(4)(B)(n)? [~ Yes

9 InPart X1V, describe how the organization reports conservation easements In its revenue and expense statement, and
balance sheet, and include, If applicable, the text of the footnote to the organization’s financial statements that describes
the organization’s accounting for conservation easements

[T No

m Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets.
Complete If the organization answered "Yes" to Form 990, Part IV, line 8.

1a Ifthe organization elected, as permitted under SFAS 116, not 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, In Part XIV, the text of the footnote to Its financial statements that describes these items

b Ifthe organization elected, as permitted under SFAS 116, 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

(1) Revenues included in Form 990, Part VIII, ine 1 3

(i1) Assets included in Form 990, Part X 3

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 relating to these items

4@ Revenues included in Form 990, Part VIII, line 1 3

b Assets included in Form 990, Part X -3

For Privacy Act and Paperwork Reduction Act Notice, see the Intructions for Form 990 Cat No 52283D Schedule D (Form 990) 2011
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Manizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets (continued)

3 Using the organization’s accession and other records, check any of the following that are a significant use of its collection
items (check all that apply)
a [~ Public exhibition d [T Loan or exchange programs

b [ Scholarly research e [ Other

c l_ 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 XIV
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? [T Yes [ No

i-14®A"A Escrow and Custodial Arrangements. Complete If the organization answered "Yes" to Form 990,
Part IV, line 9, or reported an amount on Form 990, Part X, line 21.

la Is the organization an agent, trustee, custodian or other intermediary for contributions or other assets not

included on Form 990, Part X? [ Yes [ No
b If"Yes," explain the arrangement in Part XIV and complete the following table
Amount
€ Beginning balance 1c
d  Additions during the year id
€ Distributions during the year 1le
f  Ending balance 1f
2a Did the organization include an amount on Form 990, Part X, line 217 [~ Yes ¥ No

b If“Yes,” explain the arrangement in Part XIV

Endowment Funds. Complete If the organization answered "Yes" to Form 990, Part IV, lne 10.
(a)Current Year (b)Prior Year (c)Two Years Back | (d)Three Years Back | (e)Four Years Back

1la Beginning of year balance

Contributions

Investment earnings or losses

Grants or scholarships

o Qo 6 o

Other expenditures for facilities
and programs

-

Administrative expenses

g End ofyearbalance

2 Provide the estimated percentage of the year end balance held as
a Board designated or quasi-endowment
b Permanent endowment ®

€ Term endowment M
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 . . . . .+ . 4 4 4 44w e e e e e w e ] 3a(d
(ii) related organizations e e e e e e e e e e 3a(ii)

b If"Yes" to 3a(n), are the related organizations listed as required on ScheduleR? . . . . . . . . . 3b

4 Describe in Part XIV the intended uses of the organization's endowment funds

Im Land, Buildings, and Equipment. See Form 990, Part X, line 10.

Description of property basis (mvestment) |  base (othery | | deprection | (@) Book value
1a Land . .+« v h e e e e e e e e e e 4,484,445 4,484,445
b Bulldings . . . .+ « v v 4 e e e e 82,568,795 31,224,789 51,344,006
c Leasehold improvements . . . . . . . . . . . . 894,325 893,048 1,277
d Equipment . . . . .« v e e e e e 20,692,510 17,796,274 2,896,236
e Other . . « e e e e 4,636,581 1,626,172 3,010,409
Total. Add lines 1a-1e (Column (d) should equal Form 990, Part X, column (B), ine 10(c).) . . . . . . .. . m 61,736,373

Schedule D (Form 990) 2011
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m Investments—Other Securities. See Form 990, Part X, line 12.

(a) Description of security or category
(including name of security)

(1)Financial derivatives

Page 3

(c) Method of valuation
(b)Book value Cost or end-of-year market value

(2)Closely-held equity Interests
Other

Total. (Column (b) should equal Form 990, Part X, col (B) lme 12) ¥
Investments—Program Related. See Form 990, Part X, line 13.

(c) Method of valuation
(a) Description of Investment type (b) Book value Cost or end-of-year market value

Total. (Column (b) should equal Form 990, Part X, col (B) lme 13) ¥
Other Assets. See Form 990, Part X, line 15.
(a) Description (b) Book value

Total. (Column (b) should equal Form 990, Part X, col.(B) line 15.)

Other Liabilities. See Form 990, Part X, line 25.
1 (a) Description of Liability (b) Amount

Federal Income Taxes

Interest Rate Swap Liability 1,058,696

Total. (Column (b) should equal Form 990, Part X, col (B) Ine 25 ) m

1,058,696

2.Fin 48 (ASC 740) Footnote In Part XIV, provide the text of the footnote to the organization's financial statements that reports the
organization's hiability for uncertain tax positions under FIN 48 (ASC740)

Schedule D (Form 990) 2011
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m Reconciliation of Change in Net Assets from Form 990 to Financial Statements
1 Total revenue (Form 990, Part VIII, column (A), line 12) 1 17,625,680
2 Total expenses (Form 990, Part IX, column (A), line 25) 2 19,586,772
3 Excess or (deficit) for the year Subtract line 2 from line 1 3 -1,961,092
4 Net unrealized gains (losses) on Investments 4 -1,244,655
5 Donated services and use of facilities 5
6 Investment expenses 6
7 Prior period adjustments 7
8 Other (Describe in Part XIV) 8 45,983
9  Total adjustments (net) Add lines 4 - 8 9 -1,198,672
10  Excess or (deficit) for the year per financial statements Combine lines 3 and 9 10 -3,159,764
m Reconciliation of Revenue per Audited Financial Statements With Revenue per Return
Total revenue, gains, and other support per audited financial statements . . . . . . . 1 19,023,877
2 Amounts included on line 1 but not on Form 990, Part VIII, line 12
a Net unrealized gains on investments 2a -229,824
b Donated services and use of facilities 2b 261,000
c Recoveries of prior year grants 2c
d Other (Describe In Part XIV) 2d 1,378,906
e Add lines 2a through 2d 2e 1,410,082
3 Subtract line 2e from line 1 3 17,613,795
4 Amounts included on Form 990, Part VIII, ine 12, but notonline 1
Investment expenses not included on Form 990, Part VIII, line 7b 4a 11,885
Other (Describe In Part XIV) 4b
c Add lines 4a and 4b 4c 11,885
5 Total Revenue Add lines 3 and 4c. (This should equal Form 990, PartI,line12) . . . . 5 17,625,680
m Reconciliation of Expenses per Audited Financial Statements With Expenses per Return
1 Total expenses and losses per audited financial 22,183,641
statements 1
2 Amounts included on line 1 but not on Form 990, Part IX, line 25
a Donated services and use of facilities 2a 261,000
b Prior year adjustments 2b
c Other losses 2c
d Other (Describe In Part XIV) 2d 2,347,754
e Add lines 2a through 2d 2e 2,608,754
3 Subtract line 2e from line 1 3 19,574,887
4 Amounts included on Form 990, PartIX, line 25, but not on line 1:
Investment expenses not included on Form 990, Part VIII, line 7b 4a 11,885
Other (Describe In Part XIV) 4b
c Add lines 4a and 4b 4c 11,885
5 Total expenses Add lines 3 and 4c. (This should equal Form 990, PartI,line18) . . . . . . 5 19,586,772

1a D e\ Supplemental Information

Complete this part to provide the descriptions required for Part II, ines 3,5, and 9, PartIlI, lines 1a and 4, Part IV, lines 1b and 2b,
PartV, line 4, Part X, Part XI, ine 8, Part XII, ines 2d and 4b, and Part XIII, lines 2d and 4b Also complete this part to provide any

additional information

Identifier Return Reference

Explanation

XI

Net gain on wholly owned subsidiary 45,983

XII 2d

Cost of goods sold 1,137,110 facility rental costs 130,188
Fundraiser direct expenses 28,759 subsidiary revenue 82,849

XIII 2d

Cost of goods sold 1,137,110 facility rental costs 130,188
Fundraiser direct expenses 28,759 subsidiary expenses
36,866 loss on value of derivative 1,014,831

Schedule D (Form 990) 2011
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SCHEDULE G Supplemental Information Regarding OMB No 1545-0047

(Form 990 or 990-E7) Fundraising or Gaming Activities 2011
Complete if the organization answered "Yes" to Form 990, Part 1V, lines 17, 18, or 19,

Department of the Treasury orif the organization entered more than $15,000 on Form 990-EZ, line 6a. Open to Public

Intemal Revenue Service P Attach to Form 990 or Form 990-EZ. I See separate instructions. Inspection

Name of the organization Employer identification number
Tennessee Aquarium

58-1837154
IEETEH Fundraising Activities. Complete if the organization answered "Yes" to Form 990, Part IV, line 17.

1 Indicate whether the organization raised funds through any of the following activities Check all that apply

a [ Mailsolicitations e [ solicitation of non-government grants
b | Internetande-mail solicitations f [ solicitation of government grants

c¢ [ Phone solicitations g I Special fundraising events

d [ In-person solicitations

2a Did the organization have a written or oral agreement with any individual (including officers, directors, trustees
or key employees listed in Form 990, Part VII) or entity in connection with professional fundraising services? |_ Yes |_ No

b If“Yes,” list the ten highest paid individuals or entities (fundraisers) pursuant to agreements under which the fundraiser s
to be compensated at least $5,000 by the organization Form 990-EZ filers are not required to complete this table

(i) Name and address of (i) Activity (iii) Did (iv) Gross receipts (v) Amount paid to (vi) Amount paid to
individual fundraiser have from activity (or retained by) (or retained by)
or entity (fundraiser) custody or fundraiser listed in organization
control of col (i)
contributions?
Yes No

Total. . . . . . .+ +« v v e e e e e .

3 List all states Iin which the organization is registered or licensed to solicit funds or has been notified it 1Is exempt from registration or
licensing

For Privacy Act and Paperwork Reduction Act Notice, see the Instructions for Form 990. Cat No 50083H Schedule G (Form 990 or 990-EZ) 2011
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m Fundraising Events. Complete If the organization answered "Yes" to Form 990, Part IV, line 18, or reported
more than $15,000 on Form 990-EZ, line 6a. List events with gross receipts greater than $5,000.

(a) Event #1 (b) Event #2 (c) Other Events (d) Total Events
(Add col (a) through
Serve Protect col (c))
(event type) (event type) (total number)
ul}
= [1  Gross receipts 82,899 82,899
E 2 Less Charitable
§ contributions
3 Gross income (line 1 82,899 82,899
minus line 2) .
4 Cash prizes
5 Non-cash prizes
W
k]
2 |6 Rent/facility costs
k]
0
Iﬁ 7 Food and beverages
E 8 Entertainment
_
O 9 Other direct expenses . 28,759 28,759
10 Direct expense summary Add lines 4 through 9 in column(d). . . . . . . .+ .+ . . | (28,759)
11 Net income summary Combine lines 3 and 10 incolumn(d). . . . . . . . . . . . W 54 140

Gaming. Complete If the organization answered "Yes" to Form 990, Part IV, line 19, or reported more than
$15,000 on Form 990-EZ, line 6a.

4 (a) Bingo (b) Pull tabs/Instant (c) Other gaming (d) Total gaming
E bingo/progressive bingo (Add col (a) through
& col (©))
=
[k}
'

1 Gross revenue
W 2 Cash prizes
k]
0
% 3 Non-cash prizes
I%_ p

4 Rent/facility costs
B / y
&
) 5 Other direct expenses

6 Volunteerlabor . . . I Yes o I Yes o I Yes o

™ No ™ No ™ No
()

7 Direct expense summary Add lines 2 through 5 incolumn(d). . . . . . .. . . . . >

8 Netgaming income summary Combine ines 1 and 7 incolumn(d). . . . . . .. . . . |

9 Enter the state(s) in which the organization operates gaming activities

Is the organization licensed to operate gaming activities in each of these states? . . . . . . . . . . . . I_Yes I_No

If "No," Explain

10a Were any of the organization's gaming licenses revoked, suspended or terminated during the tax year? . . . . . |_ Yes |_ No

b If"Yes," Explain

Schedule G (Form 990 or 990-EZ) 2011
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11 Does the organization operate gaming activities with nonmembers? . . . . . . . . . . . . . . . . . I_Yes I_No
12 Is the organization a grantor, beneficlary or trustee of a trust or a member of a partnership or other entity

formed to administer charitable gaming? . . . . . . . . 4 40 0 h h h e e e e e e e e e a I_Yes I_No

13 Indicate the percentage of gaming activity operated In
The organization's facitity . . . .+ . .+ + « & + & + &« 4« 4 4 4 4 4 w« & a|13a
Anoutsidefacility . . . . + . & & &+ &« 4 4 4 4 w4 4w 4w w .| 13b

14 Provide the name and address of the person who prepares the organization's gaming/special events books and
records

Name I

Address

15a Does the organization have a contract with a third party from whom the organization receives gaming

FEVENUE? v v 4 v 4k a ke e e e e e e e e e e e e e e e e e e o T ves T nNo
b If"Yes," enter the amount of gaming revenue received by the organization ® ¢ and the

amount of gaming revenue retained by the third party I ¢

€ If"Yes," enter name and address

Name I

Address

16 Gaming manager information

Name I

Description of services provided®
I_ Director/officer I_ Employee I_ Independent contractor
17 Mandatory distributions
a s the organization required under state law to make charitable distributions from the gaming proceeds to
retain the state gaming ICENSE? . & & & & v v & v e e e e e e e e e e e e e e M ves T nNo
b Enter the amount of distributions required under state law distributed to other exempt organizations or spent
In the organization's own exempt activities during the tax year® $

(-Ta®AA Complete this part to provide additional information for responses to quuestion on Schedule G (see
instructions.)

Identifier ReturnReference Explanation

Schedule G (Form 990 or 990-EZ) 2011
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Schedule J Compensation Information OMB No 1545-0047

(Form 990)

For certain Officers, Directors, Trustees, Key Employees, and Highest
Compensated Employees

2011

k- Complete if the organization answered "Yes" to Form 990, -
Department of the Treasury Part IV, question 23. Open to Public
Intemal Revenue Service » Attach to Form 990. I+ See separate instructions. Inspection

Name of the organization
Tennessee Aquarium

58-1837154

Employer identification number

m Questions Regarding Compensation

la

9

Check the appropiate box(es) If the organization provided any of the following to or for a person listed in Form
990, Part VII, Section A, line 1a Complete Part III to provide any relevant information regarding these items

[T First-class or charter travel [T Housing allowance or residence for personal use
[T Travel for companions [T Payments for business use of personal residence
[T Tax idemnification and gross-up payments [ Health or social club dues or initiation fees

[T Discretionary spending account [T Personal services (e g, maid, chauffeur, chef)

If any of the boxes in line 1a are checked, did the organization follow a written policy regarding payment or
reimbursement orprovision of all the expenses described above? If "No," complete Part III to explain

Did the organization require substantiation prior to reimbursing or allowing expenses incurred by all
officers, directors, trustees, and the CEO/Executive Director, regarding the items checked in line 1a?

Indicate which, If any, of the following the organization uses to establish the compensation of the
organization's CEO /Executive Director Check all that apply

v Compensation committee [T Written employment contract
|7 Compensation survey or study
[ Approval by the board or compensation committee

[T Independent compensation consultant
[ Form 990 of other organizations

During the year, did any person listed in Form 990, Part VII, Section A, line 1a with respect to the filing organization
or a related organization

Recelve a severance payment or change-of-control payment?
Participate In, or receive payment from, a supplemental nonqualified retirement plan?

Participate In, or recelve payment from, an equity-based compensation arrangement?
If"Yes" to any of lines 4a-c, list the persons and provide the applicable amounts for each item in Part III

Only 501(c)(3) and 501(c)(4) organizations only must complete lines 5-9.

For persons listed in form 990, Part VII, Section A, line 1a, did the organization pay or accrue any
compensation contingent on the revenues of

The organization?

Any related organization?

If"Yes," to line 5a or 5b, describe iIn Part II1

For persons listed in form 990, Part VII, Section A, line 1a, did the organization pay or accrue any
compensation contingent on the net earnings of

The organization?

Any related organization?

If"Yes," to line 6a or 6b, describe iIn Part II1

For persons listed in Form 990, Part VII, Section A, line 1a, did the organization provide any non-fixed
payments not described in lines 5 and 6? If "Yes," describe in Part I1I

Were any amounts reported in Form 990, Part VII, paid or accured pursuant to a contract that was
subject to the initial contract exception described in Regs section 53 4958-4(a)(3)? If "Yes," describe
inPartIII

If"Yes" to line 8, did the organization also follow the rebuttable presumption procedure described in Regulations
section 53 4958-6(c)?

Yes | No
ib | Yes
2 Yes
4a No
4b No
4c No
5a No
5b No
6a No
6b No
7 Yes
8 No
9

For Privacy Act and Paperwork Reduction Act Notice, see the Intructions for Form 990 Cat No 50053T Schedule J (Form 990) 2011



Schedule J (Form 990) 2011

Page 2

Im Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees. Use Schedule J-1 if additional space needed.

For each individual whose compensation must be reported in Schedule ], report compensation from the organization on row (1) and from related organizations, described in the
instructions on row (11) Do not list any individuals that are not listed on Form 990, Part VII

Note. The sum of columns (B)(1)-(in) for each listed individual must equal the total amount of Form 990, Part VII, Section A, line 1a, columns (D) and (E) for that individual

(A) Name (B) Breakdown of W-2 and/or 1099-MISC compensation (C) Retirement and (D) Nontaxable (E) Total of columns| (F) Compensation
(i) Base (ii) Bonus & (iii) Other other deferred benefits (BY(1)-(D) reported in prior
compensation incentive reportable compensation Form 990 or
P compensation compensation Form 990-EZ
(1) Charles L Arant ) 240,075 12,246 4,984 17,153 274,458
(1)
(2) Jackson Andrews 0 124,026 8,159 1,656 8,960 142,801
(1)
(3) Gordon Stalans (1) 119,010 16,802 575 9,506 145,893
(1)
(4) Judith Powell 0] 95,672 6,295 1,196 7,133 110,296
(1)
(M 95,226 9,905 432 7,357 112,920

(5) Cynthia Todd

(1)

Schedule J (Form 990) 2011
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.m Supplemental Information

Complete this part to provide the information, explanation, or descriptions required for Part I, ines 1a, 1b, 4c, 5a,5b, 6a,6b, 7, and 8 Also complete this part for any additional information

Identifier

Return Reference

Explanation

Schedule J (Form 990) 2011
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Schedule K
(Form 990)

Supplemental Information on Tax Exempt Bonds

k- Complete if the organization answered "Yes" to Form 990, Part IV, line 24a. Provide descriptions,

Department of the Treasury
Internal Revenue Service

explanations, and any additional information in Schedule O (Form 990).
k= Attach to Form 990. k- See separate instructions.

OMB No 1545-0047

2011

Open to Public
Inspection

Name of the organization
Tennessee Aquarium

Employer identification number

58-1837154
m Bond Issues
(h) On .
(g) Defeased Behalf of (i) Pool
(a) Issuer Name (b) Issuer EIN (c) CUSIP # (d) Date Issued | (e) Issue Price (f) Description of Purpose Issuer financing
Yes No Yes No Yes No
Industnial Development Board $Eere1?,a2: E?Ititemegx:)sot?:s
A of Hamilton County 52-1303489 12-31-2010 21,500,000 purp 9 X X X
bonds was to construct various
aquarium bui
EEIS2:d Proceeds
A (o D
1 Amount of bonds retired 21,500,000
2 Amount of bonds defeased
3 Total proceeds of Issue
4 Gross proceeds In reserve funds
5 Capitalized interest from proceeds
6 Proceeds in refunding escrow
7 Issuance costs from proceeds 86,537
8 Credit enhancement from proceeds
9 Working capital expenditures from proceeds
10 Capital expenditures from proceeds
11 Other spent proceeds 21,413,463
12 Other unspent proceeds
13 Y ear of substantial completion
Yes No Yes No Yes No Yes No
14 Were the bonds issued as part of a current refunding Issue? X
15 Were the bonds issued as part of an advance refunding Issue? X
16 Has the final allocation of proceeds been made? X
17 Does the organization maintain adequate books and records to support the final
allocation of proceeds?
EEYE¥i8 Private Business Use
A (o D
Yes No Yes No Yes No Yes No
1 Was the organization a partner in a partnership, or a member of an LLC, which owned X
property financed by tax-exempt bonds?
2 Are there any lease arrangements that may result in private business use of bond- X
financed property?

For Privacy Act and Paperwork Reduction Act Notice, see the Instructions for Form 990.

Cat No 50193E

Schedule K (Form 990) 2011
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m Private Business Use (Continued)
A B C D
Yes No Yes No Yes No Yes No
3a Are there any management or service contracts that may result in private business X
use?
b If 'Yes'to line 3a, does the organization routinely engage bond counsel or other outside
counsel to review any management or service contracts relating to the financed X
property?
c Are there any research agreements that may result in private business use of bond-
financed property? X
d If 'Yes'to line 3¢, does the organization routinely engage bond counsel or other outside
counsel to review any research agreements relating to the financed property?
4 Enter the percentage of financed property used in a private business use by entities
other than a section 501 (c)(3) organization or a state or local government 2000 %
[
5 Enter the percentage of financed property used In a private business use as a result of
unrelated trade or business activity carried on by your organization, another section 2000 %
501 (c)(3) organization, or a state or local government L3
Total of lines 4 and 5 4 000 %
Has the organization adopted management practices and procedures to ensure the X
post-issuance compliance of its tax-exempt bond habilities?
1a@\d Arbitrage
A B C D
Yes No Yes No Yes No Yes No
1 Has a Form 8038-T, Arbitrage Rebate, Yield Reduction and
Penalty in Lieu of Arbitrage Rebate, been filed with respect to the
bond Issue?
X
2 Is the bond i1ssue a variable rate 1ssue? X
3a Has the organization or the governmental issuer entered
into a hedge with respect to the bond Issue?
X
b Name of provider First Horizon
Term of hedge 0000000012 000000000000
d Was the hedge superintegrated?
X
e Was a hedge terminated?
X
4a Were gross proceeds Iinvested ina GIC? X
b Name of provider
Term of GIC
d Was the regulatory safe harbor for establishing the fair market
value of the GIC satisfied?
5 Were any gross proceeds Invested beyond an available temporary
period? X
6 Did the bond i1ssue qualify for an exception to rebate?
X

Procedures To Undertake Corrective Action

Check the box If the organization established written procedures to ensure that violations of federal tax requirements are timely i1dentified and corrected through the voluntary

closing agreement program If self-remediation 1s not available under applicable regulations

. [ Yes ¥ No

Supplemental Information

Complete this part to provide additional information for responses to questions on Schedule K (see instructions)

Identifier Return Reference

Explanation

Schedule K (Form 990) 2011
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Schedule L Transactions with Interested Persons

(Form 990 or 990-EZ)

k= Complete if the organization answered
"Yes" on Form 990, Part 1V, lines 25a, 25b, 26, 27, 28a, 28b, or 28c,
or Form 990-EZ, Part V lines 38a or 40b.

Department of the Treasury k- Attach to Form 990 or Form 990-EZ. kSee separate instructions.

Intemal Revenue Service

OMB No 1545-0047

Name of the organization
Tennessee Aquarium

58-1837154

2011

Open to Public
Inspection

Employer identification number

lm Excess Benefit Transactions (section 501(c)(3) and section 501 (c)(4) organizations only).
Complete If the organization answered "Yes" on Form 990, PartIV, line 25a or 25b, or Form 990-EZ, Part V, line 40b

(o)
1 (a) Name of disqualified person (b) Description of transaction Corrected?
Yes No
2 Enter the amount of tax Imposed on the organization managers or disqualified persons during the year under
section 4958 . » 3
3 Enter the amount of tax, iIf any, on line 2, above, reimbursed by the organization . » 3
m Loans to and/or From Interested Persons.
Complete If the organization answered "Yes" on Form 990, PartIV, line 26, or Form 990-EZ, Part V, line 38a
(f)
gt;)frl'oon?r;;: (e) In Approved (g)Written
(a) Name of interested person and organization? (e)Orgnal (d)Balance due| default? by board or agreement?
purpose g principal amount committee?
To From Yes No Yes No Yes No

Total > 3

Grants or Assistance Benefitting Interested Persons.

Complete If the organization answered "Yes" on Form 990, Part 1V, line 27.

(a) Name of interested person

(b)Relationship between interested person
and the organization

(c)Amount of grant or type of assistance

For Privacy Act and Paperwork Reduction Act Notice, see the
Instructions for Form 990 or 990-EZ.

Cat No 50056A Schedule L (Form 990 or 990-EZ) 2011
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i-149¥4" Business Transactions Involving Interested Persons.
Complete If the organization answered "Yes" on Form 990, Part IV, line 28a, 28b, or 28c.

(b) Relationship
between interested

(c) Amount of

(e) Sharing of
organization's

(a) Name of interested person person and the transaction (d) Description of transaction revenues?
organization Yes No
(1) Chattanooga Land Company Former trustee Is a 122,028 |Real property rental No
significant owner of the
entity
Former trustee 1s CEO 657,330 |Health insurance provider No

(2) BCBST

payment

Supplemental Information

Complete this part to provide additional information for responses to questions on Schedule L (see instructions)

Identifier | Return Reference | Explanation

Schedule L (Form 990 or 990-EZ) 2011
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SCHEDULE O
(Form 990 or 990-EZ)

Department of the Treasury
Intemal Revenue Service

OMB No 1545-0047

Supplemental Information to Form 990 or 990-EZ 201 1

Complete to provide information for responses to specific questions on

Form 990 or to provide any additional information. Open to Public
k- Attach to Form 990 or 990-EZ. Inspection

Name of the organization
Tennessee Aquarium

Employer identification number

58-1837154

Identifier Return
Reference

Explanation

Form 990 12¢
Part VI

Form 990 15ab
Part VI

Salary adjustments for CEO approved by Executive Committee after review ing market data and competitive
salaries

Form 990 Part VI Section B Line 12¢ Form 990 Part VI Section B Line 15ab Salary adjustments for CEO
approved by Executive Committee after review ing market data and competitive salaries
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SCHEDULE R
(Form 990)

DLN: 93493319046662
OMB No 1545-0047

Open to Public
Inspection

Employer identification number

Related Organizations and Unrelated Partnerships

= Complete if the organization answered "Yes" to Form 990, Part 1V, line 33, 34, 35, 36, or 37.
= Attach to Form 990. k- See separate instructions.

Department of the Treasury
Intemal Revenue Service

Name of the organization
Tennessee Aquarium

58-1837154
IEEEIREHl 1dentification of Disregarded Entities (Complete If the organization answered "Yes" on Form 990, Part IV, line 33.)

(a) (b) (c) (d) (e)
Name, address, and EIN of disregarded entity Pnmary activity Legal domicile (state Total iIncome End-of-year assets

Direct controlling
or foreign country)

entity

IEXYTEil 1dentification of Related Tax-Exempt Organizations (Complete If the organization answered "Yes" on Form 990, Part IV, line 34 because it had one
or more related tax-exempt organizations during the tax year.)

(a) (b) (c) (d) (e)

Name, address, and EIN of related organization

Primary activity

Legal domicile (state

Exempt Code section

Public chanty status

Direct controlling

(9)
Section 512(b)(13)
controlled

or foreign country) (if section 501(c)(3)) entity organization
Yes No
(1) Tennessee Aquanum Research Institute
One Broad Street Aquatic research TN 501c3 170blavi Tennessee Aquanum No

Chattanooga, TN 37402
62-1648605

For Privacy Act and Paperwork Reduction Act Notice, see the Instructions for Form 990.

Cat No 50135Y

Schedule R (Form 990) 2011



Schedule R (Form 990) 2011

Page 2

EETSEi#d Identification of Related Organizations Taxable as a Partnership (Complete If the organization answered "Yes" on Form 990, Part IV, line 34
because It had one or more related organizations treated as a partnership during the tax year.)

(a)
Name, address, and EIN
of
related organization

(b)

Primary activity

(c)
Legal
domicile
(state or
foreign
country)

(d)
Direct controlling
entity

(e)
Predominant income
(related, unrelated,
excluded from tax
under sections 512-

514)

U

Share of total
Income

(h) (i )
(9) Disproprtionate Code V—UBI General or
Share of end-of- allocations? amount In box 20 of | managing (k)
year Schedule K-1 partner? Percentage
assets (Form 1065) ownership
Yes No Yes No

- 1i#A"A Identification of Related Organizations Taxable as a Corporation or Trust (Complete If the organization answered "Yes" on Form 990, Part 1V,
line 34 because It had one or more related organizations treated as a corporation or trust during the tax year.)

(a)

Name, address, and EIN of related organization

(b)

Primary activity

(c)

Legal domicile
(state or

(d)

(e)

(9)

foreign
country)

Direct controlling
entity

Type of entity
(C corp, S corp,
or trust)

Share of total
Income

Share of
end-of-year

assets

(h)
Percentage
ownership

Schedule R (Form 990) 2011
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Transactions With Related Organizations (Complete If the organization answered "Yes" on Form 990, Part IV, line 34, 35, 35A, or 36.)

Note. Complete line 1 iIf any entity 1s listed in Parts II, III orIV Yes | No
1 During the tax year, did the orgranization engage I1n any of the following transactions with one or more related organizations listed in Parts II-IV?

a Receipt of (i) interest (ii) annuities (iii) royalties (iv) rent from a controlled entity 1a No
b Gift, grant, or capital contribution to related organization(s) 1b No
c Gift, grant, or capital contribution from related organization(s) 1c No
d Loans orloan guarantees to or for related organization(s) id No
e Loans orloan guarantees by related organization(s) 1le No
f Sale of assets to related organization(s) 1f No
g Purchase of assets from related organization(s) 1g No
h Exchange of assets with related organization(s) ih No
i Lease of facilities, equipment, or other assets to related organization(s) 1i No
j Lease offacilities, equipment, or other assets from related organization(s) 1j No
k Performance of services or membership or fundraising solicitations for related organization(s) 1k No
I Performance of services or membership or fundraising solicitations by related organization(s) 1l No
m Sharing of facilities, equipment, mailing lists, or other assets with related organization(s) im No
n Sharing of paid employees with related organization(s) in No
o Reimbursement paid to related organization(s) for expenses lo | Yes

Reimbursement paid by related organization(s) for expenses ip No
q Othertransfer of cash or property to related organization(s) 1q No
r Othertransfer of cash or property from related organization(s) ir No

2 Ifthe answerto any of the above I1s "Yes," see the instructions for information on who must complete this line, including covered relationships and transaction thresholds

(a) (b) (©) (d)
Transaction Method of determining amount
Name of other organization Amount involved
type(a-r) involved
(1) Tennessee Aquanum Research Institute o 4,797
(2)
3)
(4)
(5)
(6)

Schedule R (Form 990) 2011
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IEEITEZ28 Unrelated Organizations Taxable as a Partnership (Complete If the organization answered "Yes" on Form 990, Part IV, line 37.)

Provide the following information for each entity taxed as a partnership through which the organization conducted more than five percent of its activities (measured by total assets or gross
revenue) that was not a related organization See instructions regarding exclusion for certain investment partnerships

(a) (b) (c) (d) (e) (9) (h) (O] 6)]
Name, address, and EIN of Primary activity Legal domicile Predominant Are all (f Share of Disproprtionate allocations? Code V—UBI General or
entity (state or income(related, partners Share of end-of-year amount In box managing (k)
foreign unrelated, section total iIncome assets 20 of Schedule K-1| partner? Percentage
country) excluded from 501(c)(3) (Form 1065) ownership
tax under organizations?
sections 512-
514)
Yes No Yes No Yes | No

Schedule R (Form 990) 2011
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.m Supplemental Information

Complete this part to provide additional information for responses to questions on Schedule R (see Instructions)

Identifier

Return Reference

Explanation

Schedule R (Form 990) 2011



Exempt Organization Declaration and Signature for OMB No 18451879
Form 8453‘E0 Electronic Filing

For calendar year 2011, or tax year beginmng (2041, andending ,26 2@ 1 1
For use with Forms 938, 950-E2Z, 990-PF, 1120-POL, and 8868
Department of the Treasury i
I REVERLD Sarwce #» Ses instructions on back.
Name of eExempt crgamzation Empioyer identificabior number
Tenpessee Agquarnum 58-1837154

m Type of Return and Return Information (Whole Dellars Only)

Check the box for the type of retum bewng fited with Form 8453-£0 and enter the apphcable amount, if any, from the return. If you
check the box on line 1a, 2a, 3a, 4a, or 5a below and the amount on that kne of the refurn being filed with this form was blank, then
ieave Ine 1b, 2Zb, 3b, 4b, or 5b, whichever is applicable, biank {do not enter -0-} If you entered -0- on the return, then enter -0- on
the applicable hine below Do not complete more than one ine i Part)

1a Form 990 check here ™ b Total revenue, if any (Form 990, Part VIR, column {A), ine 12) 1b 17,625 680
2a Form 9390-EZ check here W D b Total revenue, if any (Form 990-EZ, line 9) 2b g
3a Form 1120-POL check here W D b Total tax (Form 1120-POL, line 22) 3b 4
4a Form 980-PF check here ™ D b Tax based on investment income (Form 990-PF, Part VI, kne 5} 4b 0
5a Form 8868 check here » D b RBalance due {Form 8868, Part |, ine 3¢ or Part H, ine 8c¢) . 5b 0

Part It Deciaration of Officer

6 D lauthorize the U S Treasury and ils designated Fnancal Agent to inifiate an Automated Cleanng House (ACH) electromc funds
withdrawal (dwect debit) entry to the financial mstitution account indicated in the tax preparation software for payment of the
orgarszahion’s federal laxes owed on ths return, and the financal nstitution to deby the entry (o this account To revoke a payment,
I 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 authonze the financial ihsbitutions inveolved in the processing of the electrome payment of taxes fo receive confidentiat
nformation necessaty to answer ngunes and resolve 1ssties related to the payment

D H a copy of this retumn s being fled with a state agency{ies) regulating chanties as part of the IRS Fed/State program, | certify that )
executed the electronic disclosure consent contained wathin this return aliowing disclosure by the RS of thus Form 990/980-E2/990-PF
{as specifically identified in Part | above) to the selected state agency{ies)

Under penailies of penury, | deciare that | am an officer of the above named orgamization and that | have examined a copy of the
organtzation's 2011 electromc return and accompanying schedules and statermnents, and to the best of my knowledge and belief, they are
trie, correct, and complete | further declare that the amount it Part | above 1s the amount shown on the copy of the organization's electronic
return | consent to alow my intermediate service provider, transmiter or electromic refurn onginator (EROY to send the organization's refurn
to the IRS and to recewe from the IRS (a} an acknowiedgement of recespt or reason for rejection of the transmission (b) the reason for any
delay i processing the return or refund, and (¢} the date of any refund

Sign } | 117142012 ’ Director of Finance
Here s ure of officer Date Tile

fedll]l  Declaration of Etectronic Return Originator {ERC) and Paid Preparer {see instructions)

| declare that | have reviewed the above organzation’s return and that the entnes on Form 8453-EQ are complete and correct to the best of
my knowledge it | am only a collector, 1 am not responsible for reviewing the return and only deciare that this form accurately reflects the data
on the returnt The organiz ation officer will have signed this form before ! subran the return | will give the officer a copy of all forms and
information o be Hed with the IRS, and have followed all other requirements i Pub 4163, Modermized e-File (Mef} information for Authorized
IRS g-fife Providers for Business Returns if { am also the Paid Preparer, under penalbes of perury | declare that | have examined the above
organzation’s return and accompanymg schedules and statements, and to the best of my knowledge and belief, thay are true, cotrect. and
complete This Paid Preparer declaration 1s based on all informaiion of which | have any knowledge

) Date Check f Check ERO's 35N ar PTIN
ERO's ERC's aiso paid D # seit- j
signature prepaer ernglayed
tse Firm's name {or } o
yours # self-empioyed)
Oﬂiy address and ZIP code Phone no

Under penaltties of perury, | declare that | have exarned the above rewin and accompanying scheduies and statements, and to the best of my khowledge
and behef they are true correct, and complete Daclaration of preparer 1s based on aff mformation of which the preparer has any krowledge

. FrinkType preparers name Preparer's sighature Drate FTIN
Paid Check | |4
self-employed
Preparer Fum's name » Fms BN »
USE on’y Fiuni's addiess W Phone no
For Privacy Act and Paperwork Reduction Act Notice, see back of form Form B453-E0 2011
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Report of Independent Auditors

The Board of Trustees
Tennessee Aquarium

We have audited the accompanying consolidated statements of financial position of the
Tennessee Aquarium (the Aquarium) as of December 31, 2011 and 2010, and the related
consolidated statements of activities and changes in net assets and cash flows for the years then
ended These financial statements are the responsibility of the Aquarium’s management Our
responsibility is to express an opinion on these financial statements based on our audits

We conducted our audits in accordance with auditing standards generally accepted in the
United States Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement We were not
engaged to perform an audit of the Aquarium’s internal control over financial reporting Our
audits included consideration of internal control over financial reporting as a basis for designing
audit procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the Aquarium’s internal control over financial reporting
Accordingly, we express no such opinion An audit also includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, and evaluating the
overall financial statement presentation We believe that our audits provide a reasonable basis for
our opinion

In our opinion, the financial statements referred to above present fairly, in all material respects,
the consolidated financial position of the Tennessee Aquarium as of December 31, 2011 and
2010, and the consolidated changes in their net assets and their cash flows for the years then
ended, in conformity with U S generally accepted accounting principles

St ¥ MLLP

June 18, 2012

1205-1357722 1
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Tennessee Aquarium

Consolidated Statements of Financial Position

Assets

Current assets
Cash and cash equivalents
Cash restricted for debt payoff
Contributions receivable
Inventories
Accounts receivable
Prepaid expenses

Total current assets

Property and equipment
Land
Buildings
Equipment, furniture, and fixtures
Construction in progress

Less accumulated depreciation
Total property and equipment

Other assets
Contributions receivable, less current portion
Accrued investment income
Investments at fair value
Other assets
Total other assets
Total assets

December 31

2011

2010

$ 1,845,008 $ 2,755320

— 34,720,907

132,363 87,287
184,869 227,404
811,360 480,926
280,521 309,731
3,254,121 38,581,575
4,484,445 4,484,445
82,568,795 82,568,795
25,946,384 24.971,775
292,197 423,042
113,291,821 112,448,057
51,555,450 48,088,272
61,736,371 64,359,785
— 93,328

3 489
5,810,155 4,878,546
86,440 542,312
5,896,598 5,514,675

$ 70,887,090

$108,456,035

1205-1357722



Liabilities and net assets

Current liabilities
Accounts payable
Accrued expenses
Current portion of long-term debt
Deferred membership revenue
Other deferred revenue
Other liabilities

Total current liabilities

Long-term portion of notes payable
Long-term debt

Total liabilities

Net assets

Unrestricted
Total net assets

Total liabilities and net assets

See accompanying notes.

1205-1357722

December 31

2011 2010
532,521 $ 532,965
586,548 967,717
465,621 34,937,851
771,764 723,625

43,201 56,746
1,058,696 43,865
3,458,351 37,262,769
2,484,207 2,594,128

20,567,307 21,062,149
26,509,865 60,919,046
44,377,225 47,536,989
44,377,225 47,536,989

$ 70,887,090 $108.456.035

[99)



Tennessee Aquarium

Consolidated Statements of Activities and Changes in Net Assets

Year Ended December 31

2011 2010
Changes in unrestricted net assets
Revenues and gains
Admissions $ 11,200,544 $ 11,601,087
Ancillary sales 3,783,375 3,802,356
Membership dues 1,453,734 1,578,760
Investment income 34,299 1,284,244
Contributions 1,295,509 1,033,201
Fundraising event 82,899 -
Other income 1,173,517 1,052,843

19,023,877 20,352,491

Expenses and losses

Programming 8,698,907 8,674,270
Guest services 2,042,354 2,092,481
Management and general 2,564,428 2,527,022
Marketing costs 1,719,211 2,111,677
Fundraising costs 192,545 159.989
Cost of ancillary sales 1,137,110 1,102,141
Financing costs 887,701 1,006,001
Depreciation and amortization 3,926,554 3,619,887
Loss on change in fair market value of derivative 1,014,831 43,865
22,183,641 21,337,333

Decrease in unrestricted net assets (3,159,764) (984,842)

Change in net assets (3,159,764) (984,842)
Net assets at beginning of year 47,536,989 48,521,831
Net assets at end of year $ 44,377,225 § 47,536,989

See accompanying notes.

1205-1357722 4



Tennessee Aquarium

Consolidated Statements of Cash Flows

Operating activities
Change 1n net assets
Adjustments to reconcile change 1n net assets to net cash
provided by operating activities
Depreciation and amortization
Realized and unrealized (gain) loss on mvestments
Changes 1n operating assets and liabilities
Decrease in contributions receivable
(Increase) decrease in inventories
(Increase) decrease 1in accounts recervable
Decrease m prepaid expenses
Increase (decrease) in other noncurrent assets
Increase (decrease) 1in accounts payable and accrued expenses
Increase (decrease) in other liabilities
Increase (decrease) in other noncurrent hiabilities
Net cash provided by operating activities

Investing activities

Proceeds from sale of investments. net

Net purchases of property and equipment

Net cash provided by (used n) mvesting activities

Financing activities

Proceeds of long-term borrowings
Funding of restricted cash for debt pay off
Use of restricted cash for debt pay off
Payments of long-term borrowings

Net cash used 1n financing activities

Net decrease 1n cash and cash equivalents
Cash and cash equivalents at beginning of vear

Cash and cash equivalents at end of vear

Supplemental disclosure of cash flow information
Cash paid during the vear for interest. net of capitalized interest

See accompanying notes

1205-1357722

Year Ended December 31

2011 2010
$ (3,159,764) $  (984.842)
3,926,554 3.619.887
97,283 (729.783)
48,252 587.775
42,535 (18.167)
(330,434) 118.550
29,210 75.139
(3,503) (86.337)
(381,613) 322,518
1,049,425 (124.468)
_ (25.000)
1,317,945 2.755.092
(1,028,406)  10.839.481
(843,765) (763.202)
(1,872,171)  10.076.279
—  21.500.000
~ (34.720.907)
34,720,907 -
(35,076,993) -
(356,086)  (13.220.907)
(910,312) (389.536)
2,755,320 3.144.836
$ 1845008 $ 2755320
$ 831,337 $ 108833
5



Tennessee Aquarium

Notes to Consolidated Financial Statements

December 31, 2011

1. Summary of Significant Accounting Policies
Description of Business

Tennessee Aquarium and the Tennessee Aquarium Research Institute (the Aquarium) are
nonprofit corporations and are exempt from federal and state income tax under Section 501(a) as
organizations described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended
The Aquarium provides a center for the general public to improve their awareness,
understanding, and enjoyment of all forms of aquatic life Principal Aquarium programs include
facility and ancillary operations, animal husbandry and care, membership services, education, an
eco-tour boat, and an IMAX theater

Principles of Consolidation

The accompanying consolidated financial statements include the accounts of the Tennessee
Aquarium and the Tennessee Aquarium Research Institute All intercompany transactions and
accounts have been eliminated

Net Assets

The Aquarium’s net assets and its support and revenues are classified based on the existence or
absence of donor-imposed restrictions using the following classifications unrestricted,
temporarily restricted, and permanently restricted These classifications are defined as follows

1 Unrestricted net assets are not subject to donor restrictions and are utilized to account
for public support and program revenues that are unrestricted in nature and may be
designated for specific purposes by the Board of Directors All of the Aquarium’s net
assets at December 31, 2011, were unrestricted

2 Temporarily restricted net assets are utilized to account for contributions that are
subject to donor imposed restrictions that limit their use either through purpose or
time restrictions When donor restrictions expire, that is, when a time restriction ends
or a purpose restriction is fulfilled, temporarily restricted net assets are reclassified to
unrestricted net assets and reported in the consolidated statements of activities and
changes in net assets as net assets released from restrictions It is the Aquarium’s
policy to record temporarily restricted contributions received and expended in the
same accounting period in the unrestricted net asset class category

1205-1357722 6



Tennessee Aquarium

Notes to Consolidated Financial Statements (continued)

1 Summary of Significant Accounting Policies (continued)

3 Permanently restricted net assets are subject to donor imposed restrictions that require
that they be retained and invested permanently by the Aquarium The donors may
require the Aquarium to use all or part of the investment return on permanently
restricted net assets for unrestricted or restricted purposes

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally
accepted in the United States requires management to make estimates and assumptions that
effect the amounts reported in the financial statements Actual results could differ from those
estimates

Subsequent Events

Management has reviewed transactions and events occurring between December 31, 2011 and
June 18, 2012, for any that would require recognition or disclosure in the accompanying
consolidated financial statements

Revenue Recognition

Revenue is recognized on admission tickets and ancillary sales on a cash basis

Contributions are recognized as revenue when an unconditional promise to give is made or when
cash is received, if an unconditional promise does not exist All contributions are considered to

be available for unrestricted use unless specifically restricted by the donor

Proceeds from the sale of annual memberships are recognized ratably over the period for which
the membership is valid

The Aquarium has entered into a long-term sponsorship agreement with one sponsor This
agreement is for a term of 20 years, and the unamortized portion of the sponsorship fee is
refundable at the request of the donor The entire sponsorship fee was received upon execution of
the agreement Revenue from the agreement is being recognized over the life of the agreement

1205-1357722 7



Tennessee Aquarium

Notes to Consolidated Financial Statements (continued)

1. Summary of Significant Accounting Policies (continued)
Contributions Receivable

Contributions receivable represents unconditional promises to give In 2007, the Aquarium
launched a capital campaign to fund its Penguins’ Rock exhibit, which opened in 2007 All
unconditional pledges received were recognized as revenue in 2007 The pledges were payable
over periods of less than one year, one to five years, or in more than five years The Aquarium
had $132,363 and $87,287 of contributions receivable due in less than twelve months and $0 and
$93,328 due after one year, as of December 31, 2011 and 2010, respectively

Grants

In September 2009, the Aquarium was awarded a grant expected to total $1,352,253 from the
National Oceanic and Atmospheric Administration (NOAA) The grant is to be used to enhance
and expand the Aquarium’s environmental education programming over a three year period The
proceeds of the grant will be paid as reimbursements to the Aquarium as expenses are incurred
The Aquarium has incurred $127,718 and $97,925 of grant-related expenses that had not been
reimbursed but are recognized in accounts receivable as of December 31, 2011 and 2010,
respectively

Cash and Cash Equivalents

The Aquarium considers all highly liquid investments with original maturities of three months or
less to be cash equivalents

Restricted Cash

In 2010, the Aquarium refinanced its long-term bond debt The Aquarium’s existing bond-
holders were notified on the required dates that the bonds would be called on January 3, 2011 In
order to fund the bond repayment, the Aquarium borrowed $21,500,000 (as described in Note 5)
In addition, the Aquarium liquidated $13,220,907 of its investments The total of $34,720,907
was deposited in an account on December 30, 2010, in order to fund the bond repayment made
on January 3, 2011

1205-1357722 8



Tennessee Aquarium

Notes to Consolidated Financial Statements (continued)

1. Summary of Significant Accounting Policies (continued)
Property and Equipment

Property and equipment is recorded on the cost basis Property and equipment placed into
service is depreciated using the straight-line method over estimated useful lives, ranging from
3 to 40 years

Inventory

The cost incurred with respect to the purchase or capture of specimens, food, and other supplies
not held for sale are expensed as incurred

The gift shop inventory is valued at the lower of first-in, first-out (FIFO) cost or market
Advertising Costs

The Aquarium expenses advertising costs as incurred Advertising expense for the years ended
December 31, 2011 and 2010, was approximately $743,208 and $1,117,639, respectively

Investments

Marketable investments in equities and debt securities are carried at fair value based upon market
prices, pursuant to Accounting Standards Codification (ASC) 820, Famr Value Measurements
and Disclosures (ASC 820) This statement defines fair value, establishes a framework for
measuring fair value, and expands disclosure about fair value measurement The adoption of
ASC 820 did not have a material effect on the Aquarium’s consolidated financial position or
related changes in net assets As required by ASC 820, financial assets and liabilities are
categorized based upon the level of judgment associated with the inputs used to measure the fair
value into the following hierarchy

Level 1 — Unadjusted quoted prices in active markets for identical assets or liabilities
Level 2 — Unadjusted quoted prices in active markets for similar assets or liabilities or

unadjusted quoted prices for identical or similar assets or liabilities in markets that are not
active or inputs other than quoted prices that are observable for the asset or liability

1205-1357722 9



Tennessee Aquarium

Notes to Consolidated Financial Statements (continued)

1. Summary of Significant Accounting Policies (continued)

Level 3 — Unobservable inputs that reflect management’s best estimate of what market
participants would use in pricing the asset or liability at the measurement date Consideration
is given to the risk inherent in the valuation technique and the risk inherent in the inputs to
the model

Financial assets and liabilities are classified in their entirety based on the lowest level of input
that is significant to the fair value measurement

Realized gains and losses on the sale of investments are computed using the specific-
identification method Investment income is presented net of investment expense Investment
expense for the years ended December 31, 2011 and 2010, was approximately $11,900 and
$51,400, respectively

Included in investments in the accompanying consolidated statements of financial position are $0
and $35,200 of investments that mature in one year or less, as of December 31, 2011 and 2010,
respectively

Derivatives

Until May 1, 2009, the Aquarium used an interest rate swap to hedge interest rate risks
associated with certain of its long-term debt On December 21, 2010, the Aquarium entered into
a new interest rate swap agreement associated with a portion of its new debt structure The basic
type of risk associated with derivatives is market risk (that the value of the derivative will be
adversely impacted by changes in the market, primarily the change in interest rates) The market
risk of the derivatives should generally offset the market risk associated with the hedged liability
The agreements involve payments of fixed-rate amounts in exchange for the receipt of variable-
rate interest payments over the life of the agreements without an exchange of the underlying
principal amounts The Aquarium records the derivative at fair value and changes in fair value
are included in the accompanying consolidated statements of activities and changes in net assets
The fair value of the swap comprises the balance of other liabilities in the accompanying
consolidated statements of financial position at December 31, 2011 and 2010 Recognition of the
value of the 2010 swap agreement resulted in a loss of $1,014,831 and $43.,865 that is included
in the accompanying consolidated statements of activities and changes in net assets in 2011 and
2010, respectively
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Tennessee Aquarium

Notes to Consolidated Financial Statements (continued)

1. Summary of Significant Accounting Policies (continued)
Classification of Expenses

The Aquarium classifies expenses as programming expenses or support expenses Programming
expenses are the activities that fulfill the Aquarium’s mission and include its husbandry, facility
operations, education, and research expenses For the year ended December 31, 2011,
programming expenses for the Aquarium include all programming, 94% of financing costs, and
90% of depreciation and amortization in the accompanying consolidated statements of activities
and changes in net assets For the year ended December 31, 2010, programming expenses for the
Aquarium include all programming, 94% of financing costs, and 89% of depreciation and
amortization in the accompanying consolidated statements of activities and changes in net assets

Support expenses are all activities other than programming and include guest services, retail,
marketing costs, human resources, and management and general expenses Support expenses for
the Aquarium include all guest services, management and general, marketing costs, and cost of
ancillary sales included in the accompanying consolidated statements of activities and changes in
net assets All fundraising costs are classified as support expenses For the year ended
December 31, 2011, support expenses also include 6% of financing costs and 10% of
depreciation and amortization in the accompanying consolidated statements of activities and
changes in net assets For the year ended December 31, 2010, support expenses also include 6%
of financing costs and 11% of depreciation and amortization in the accompanying consolidated
statements of activities and changes in net assets

2. Donated Services

The Aquarium received contributed services valued at approximately $261,000 and $248,000 in
2011 and 2010, respectively, from participants in its Volunteer Diver program Such contributed
services have been recognized as unrestricted contributions and as programming expenses as
individuals possessing specialized skills are required and would otherwise need to be purchased
if not provided by donation

The Aquarium also received contributed services in its other volunteer programs These
contributed services have not been recorded because no specialized skills are required
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Tennessee Aquarium

Notes to Consolidated Financial Statements (continued)

3. Lease Commitments

The Aquarium leases equipment and office space pursuant to agreements that expire from 2012
to 2016 Future minimum rental payments under the lease agreements are as follows

2012
2013
2014
2015
2016

$ 300,676
300,676
237,106
159,401

66,733

$ 1,064,592

The Aquarium’s total rent expense for the years ended December 31, 2011 and 2010, was
$411,542 and $270,976, respectively

4. Investments

Investments at December 31, 2011 and 2010, are composed of the following

Mutual funds
Certificates of deposit
Total

Mutual funds

Federal agency bonds
Certificates of deposit
Total

1205-1357722

2011
Fair Net
Market Unrealized
Value Cost Loss
$ 4,812,555 4,853,258 $§  (40,703)
997,600 1,000,000 (2,400)
$ 5,810,155 5,853,258 §  (43,103)
2010
Fair Net
Market Unrealized
Value Cost Gain (Loss)
$ 3,870,746 3,671,315 $ 199431
35,200 35,982 (782)
972,600 1,000,000 (27,400)
$ 4,878,546 4,707,297 $ 171,249
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Tennessee Aquarium

Notes to Consolidated Financial Statements (continued)

4. Investments (continued)

The net change in unrealized gain (loss) on investments is included in investment income in the
accompanying consolidated statements of activities and changes in net assets and is included in
the realized and unrealized gain on the accompanying consolidated statements of cash flows

Investments that had been in a continuous unrealized loss position for greater than 12 months at
December 31 were as follows

2011
Fair Net
Market Unrealized
Value Cost Loss
Certificates of deposit $ 997,600 $ 1,000,000 $ (2,400)
Mutual funds 409,818 424,310 (14,492)
Total $ 1,407,418 $ 1,424,310 $ (16,892)
2010
Fair Net
Market Unrealized
Value Cost Loss
Certificates of deposit $ 972,600 $1,000,000 $ 27.400
Total $ 972,600 $1,000000 $ 27.400

Investments that had been in a continuous unrealized loss position for less than 12 months at
December 31 were as follows

2011
Fair Net
Market Unrealized
Value Cost Loss
Mutual funds $ 478313 $§ 500,441 $§  (22,128)
Total $ 478313 $§ 500,441 $§  (22,128)

1205-1357722 13



Tennessee Aquarium

Notes to Consolidated Financial Statements (continued)

4. Investments (continued)

The Aquarium’s financial assets and liabilities carried at fair value have been classified based
upon the hierarchy defined by ASC 820 The following table provides information as of
December 31, 2011 and 2010, respectively, about the Aquarium’s financial assets and liabilities
measured at fair value

December 31, 2011
Level 1 Level 2 Level 3 Total
Assets at fair value
Mutual funds $ 4812555 §$ - $ — $ 4,812,555
Certificates of deposit - 997,600 - 997,600
Total assets at fair value $ 4812555 $ 997,600 $ - $ 5,810,155
Liabilities at fair value
Interest rate swap S — 8§ 1,058,696 $ — 8§ 1,058,696
Total liabilities at fair value $ - $ 1,058,696 $ - $ 1,058,696
December 31, 2010
Level 1 Level 2 Level 3 Total
Assets at fair value
Mutual funds $ 3.870,746 $ -9 - $ 3,870,746
Federal agency bonds - 35,200 - 35,200
Certificates of deposit - 997,600 - 997.600
Total assets at fair value $ 3,870,746 $ 1,032,800 $ - $ 4,903,546
Liabilities at fair value
Interest rate swap $ - 3 43865 $ - 3 43,865
Total liabilities at fair value $ - 3 43865 $ - 3 43,865
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Tennessee Aquarium

Notes to Consolidated Financial Statements (continued)

S. Long-Term Debt

The Industrial Development Board of the County of Hamilton, Tennessee, issued $30,000,000 of
Industrial Development Revenue Bonds Series 1991 (the Series 1991 Bonds) on July 11, 1991

The entire proceeds of the Series 1991 Bonds were loaned to the Aquarium pursuant to a loan
agreement dated July 1, 1991, which had terms substantially identical to terms of the Series 1991
Bonds During June of 1993, the Aquarium repaid $24,500,000 of the Series 1991 Bonds and
refinanced the remaining $5,500,000 of bonds with a new lender The refinanced $5,500,000
Series 1991 Bonds were to mature in their entirety on July 1, 2021, but were paid off on
January 3, 2011

During 1996, the Aquarium completed construction of the Tennessee Aquarium Imax Center,
including an IMAX® 3D theater, an environmental learning lab and office space for Aquarium
personnel The total cost of the project was approximately $14,000,000 and the project was
completed in July of 1996 On January 26, 1995, the Board of Trustees approved the decision to
finance the project with tax-exempt bonds The Industrial Development Board of the County of
Hamilton, Tennessee, issued $14,000,000 of Industrial Development Revenue Bonds Series 1995
(the Series 1995 Bonds) on March 24, 1995 The entire proceeds of the Series 1995 Bonds were
loaned to the Aquarium pursuant to a loan agreement dated March 1, 1995, which had terms
substantially identical to terms of the Series 1995 Bonds The Series 1995 Bonds were to mature
on March 1, 2015, but were paid off on January 3, 2011

During 2005, the Aquarium completed construction of the Tennessee Aquarium Ocean Journey
building The total cost of the project was approximately $33,200,000 and the project was
completed in April of 2005 On January 22, 2004, the Board of Trustees approved the decision to
partially finance the project with tax-exempt bonds On April 29, 2004, the Industrial
Development Board of the City of Chattanooga, Tennessee, issued $15,000,000 of
Industrial Development Revenue Bonds Series 2004 (the Series 2004 Bonds) The entire
proceeds of the Series 2004 Bonds were loaned to the Aquarium pursuant to a loan agreement
dated April 1, 2004, which had terms substantially identical to the terms of the Series 2004
Bonds The 2004 Series Bonds were to mature in their entirety on April 1, 2024, but were paid
off on January 3, 2011

Interest on all of the aforementioned bond series was at a variable rate determined weekly and
payable monthly During 2010, interest rates ranged from 0 14% to 0 90% All three bond series
were secured by a mortgage on the Aquarium’s property and direct pay letters of credit expiring
on April 29, 2011 All letters of credit may terminate sooner than their expressed expiration dates
upon the occurrence of certain conditions
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Tennessee Aquarium

Notes to Consolidated Financial Statements (continued)

S. Long-Term Debt (continued)

In October, 2010 the Board of Trustees approved the decision to restructure the Aquarium’s
bond debt by paying off $13,000,000 of the series 1991, Series 1995, and Series 2004 bond debt
and refinancing the remaining $21,500,000 bond debt with bank-qualified tax-exempt bonds

On December 30, 2010, the Industrial Development Board of the County of Hamilton,
Tennessee, issued $21,500,000 of Revenue Refunding Bonds Series 2010 (the Series 2010
Bonds), in order to refinance the $21,500,000 of the Series 1991, Series 1995, and Series 2004
bond debt The Series 2010 Bonds mature on December 30, 2035

The Series 2010 Bonds were purchased in their entirety by the Aquarium’s lender and the proceeds
were loaned to the Aquarium pursuant to a loan agreement dated December 30, 2010 The
proceeds of the December 30, 2010, loan of $21,500,000 plus $13,220,907 of proceeds from the
sale of Aquarium investments were deposited in an account with the Aquarium’s lender to be used
to pay off the Series 1991 Bonds, Series 1995 Bonds, and Series 2004 Bonds plus outstanding
interest, letter of credit fees, and legal fees on January 3, 2011 The $34,720,907, was classified as
Cash restricted for debt payoff on the December 31, 2010 consolidated statement of financial
position

Under the terms of the December 30, 2010 loan agreement, the Aquarium is to make monthly
principal and interest payments based on a 25-year amortization Interest on $11,500,000 of the
Series 2010 Bonds is at a fixed rate of 4 12% Interest on the balance of $10,000.000 of the
Series 2010 Bonds is at a variable rate determined weekly and payable monthly During 2011,
the variable interest rate ranged from 1 55% to 1 60% The Series 2010 Bonds are secured by a
springing lien on the Aquarium’s property The loan agreement matures on December 30, 2022

The Aquarium is required to meet profitability, liquidity, and leverage financial covenants and is
limited as to the amount of additional debt that can be incurred, the purchase and disposition of
assets, and other business activities under the terms of the various financing documents At
December 31, 2011 and 2010, the Aquarium was in compliance with all of the financial
covenants of the loan agreements

In May of 2007, the Aquarium entered into a vessel building agreement to have a 70-passenger,
high-speed catamaran constructed to take visitors on an ecotour into the Tennessee River Gorge
The vessel was put into operation in June 2008 The total purchase price of the vessel was
$2,885,600 In connection with the Company entering into the Vessel Building Agreement, the
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Tennessee Aquarium

Notes to Consolidated Financial Statements (continued)

S. Long-Term Debt (continued)

Aquarium also executed promissory notes to the Community Foundation of Greater Chattanooga
to fund $2,860,200 of the purchase price The notes bear interest at 0% and are nonrecourse, such
that repayment is required only to the extent the vessel’s operations generate revenues in excess
of the related expenses The Aquarium repaid $109,921 and $0 of the loans in 2011 and 2010,
respectively The loans are secured by the value of the vessel and are subordinate to the
Aquarium’s other debt

The combined aggregate amount of future principal payments for all long-term borrowings due
is as follows

2012 $ 465,621
2013 452.036
2014 439,195
2015 425,807
Thereafter 21,734,476

$ 23,517,135

The fair value of the Aquarium’s debt does not significantly differ from its carrying value

On December 21, 2010, the Aquarium entered into an interest rate swap agreement to reduce the
impact of changes in interest rates on its long-term debt At December 31, 2011, the swap
agreement had a notional amount of $10,000,000 and resulted in a fixed interest rate of 3 99%
The Aquarium makes payments at the stated fixed rate of interest and receives payment at tax-
exempt variable rates, which reset on a weekly basis The interest rate swap is recorded on the
accompanying consolidated statements of financial position at fair value The fair value of the
interest rate swap is a liability of $1,058,696 and $43,865 at December 31, 2011 and 2010,
respectively

6. Benefit Plan

The Aquarium adopted a 403(b) defined-contribution retirement plan on January 1, 1996,
covering substantially all full-service employees Employer contributions under the new plan are
based upon a defined percentage of eligible participant compensation plus a defined matching
percentage of any voluntary employee contributions to the plan Benefit plan expense for the
year ended December 31, 2011 and 2010, was approximately $368,908 and $362,353,
respectively
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Tennessee Aquarium

Notes to Consolidated Financial Statements (continued)

7. Functional Expenses

Expenses incurred in 2011 were

Salanes and benetits
Printing. publications.
and promotion
Supplies and matine
lite acquisition
Piofessional and othet
contract services
Film and p1ojection costs
Utilities
Maintenance
Postage and shipping
Lease and 1ental
Travel and education
Telecommunications
Othet
Total

Cost ot ancillary sales
Financing costs

Depreciation and amottization
Total costs

1205-1357722

Guest Management Marketing

Programming  Services and General Costs Fundraising Total
$ 4230813 $ 1,864,134 S$ 1,279,779 § 776,223 § 106,811 $ 8,257,759
44,997 - 6,065 784,819 3,543 839,423
927,186 57,239 103,797 74,024 6,803 1,169,050
704,819 42,211 354,913 23,160 67,104 1,192,207
427,579 - - - - 427,579
1,530,403 - - - - 1,530,403
396,175 843 98,784 - - 495,801
6,969 42,897 36,001 25,531 172 111,571
78,360 - 333,182 - - 411,542
91,459 7,952 19,602 8,641 2,613 130,267
140,886 - - - - 140,886
119,262 27,078 332,306 26,812 5,499 510,957
$ 8,698,988 § 2,042,354 § 2,564,429 § 1,719,210 § 192,545 15,217,445
1,137,110
887,701
3,926,554

5 21168810
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Tennessee Aquarium

Notes to Consolidated Financial Statements (continued)

7. Functional Expenses (continued)

Expenses incurred in 2010 were

Salanes and benetits
Printing. publications.
and promotion
Supplies and matine
lite acquisition
Piofessional and othet
contract services
Film and p1ojection costs
Utilities
Maintenance
Postage and shipping
Lease and 1ental
Travel and education
Telecommunications
Othet
Total

Cost ot ancillary sales
Financing costs

Depreciation and amottization
Total costs

1205-1357722

Guest Management Marketing

Programming  Services and General Costs Fundraising Total
§ 4151942 8 1925548 § 1253883 § 747740 § 128843 § 8.207.956
70471 - 2248 1.140.790 2.640 1.216.149
912.159 50.087 81.726 67.779 946 1.112.697
702.499 39.215 363.352 60.751 21.308 1.187.125
486.993 - - - - 486.993
1.666.154 - - - - 1.666.154
340.086 1.260 84171 - - 425517
10.038 44.978 32732 27445 119 115312
23.744) - 294.720 - - 270.976
84352 6.784 29.124 15.320 2014 137.594
136.806 - - - - 136.806
136.514 24.609 385.066 51.852 4.119 602.160
§ 8.674270 § 2092481 § 2.527.022 § 2.111.677 § 159989 15.565.439
1.102.141
1.006.001
3.619.887

§ 21.293.468
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