








Ifto TNC: And to:

The Nature Conservancy The Nature Conservancy

201 Mission Street, 4" Floor Attn: Monterey Project Director
Attn: Legal Department 99 Pacific Street, Suite 200 0
San Francisco, California 94105 Monterey, CA 93940

Fax: (415) 777-0244 Fax: 831-333-1736

Notice shall be deemed to have been given (i) upon delivery, if delivered personally, (ii) on the
business day following deposit with a reputable overnight courier, if delivered by such courier,
(iii) three (3) business days following deposit in the United States Mail, first class postage
prepaid, in each case properly addressed as set forth aboVe. The addresses for the purposes of
this paragraph may be changed by giving written notice of such change in the manner .provided
herein for giving notice. As an additional alternative form of delivering a notice pursuant to this
Agreement, any party may give a notice to another party by telecopier or facsimile transmission
(by "fax"); provided, however, that any notice given by fax must also be given in one of the
other methods set forth. above, and each notice delivered. by fax shall be deemed given on the
date of successful transmission, unless_ the transmission is completed on a non-business day, or
after 5:00 p.m. on a business day, in the recipient's time zone, in either of which cases it shall be
effective on the next following business day.

9. Time of .Essence. Time is of the essence of this Agreement and each provision
herein contained.

10. Counterparts. This Agreement may be executed in two counterparts, each of
which shall constitute an original and taken together shall constitute one and the same
Agreement.

1, Assignment. Neither party may assign its rights or obligations hereunder without
the prior written consent of the other party. Subject to the foregoing restriction, this Agreement
shall be binding upon and inure to the benefit of the parties hereto and their respective permitted
heirs, successors and assigns.

12. Waiver. Any waiver by either party to this Agreement of any provision of this
Agreement must be given in writing. No waiver shall be construed as a waiver of any other
provision of this Agreement, nor shall such waiver be construed as a waiver of such provision
respecting any future event or circumstance.

13. Headings, The headings used in this Agreement are for convenience only and
Shall not determine the interpretation, construction or meaning of this Agreement.

14. Certification of Signatories. Each of the undersigned signatories represents and
certifies that he/she is authorized to sign on behalf of the party for which he/she is signing, and
that no additional signatures are required for such party to carry out the activities contemplated
herein,
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In witness whereof, TNC, and BSLT have signed this Agreement by the respective authorized
officers as set forth herein to be effective on the date executed by the County.

Big Sur Land Trust, The Nature Conservancy,
a California non-profit corporation a District of Columbia non-profit corporation
Bv: By' (signature)
Y Name:
Title:

Name: ﬂji Wegpa H- Leail,
Title: Focy stve.__Driveetol

61



Appendix 2: Example Documents -- Big Sur Land Trust-TNC Cooperative Agreement for the Violini Ranch

Exhibit 1

Property Description
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Exhibit 1

Property Description

Real property in the unincorporated area of the County of MONTEREY, State of CALIFORNIA,
described as follows:

PARCEL I:

THE SOUTHEAST 1/4 OF SECTION 4, IN TOWNSHIP 17 SOUTH, RANGE 4 EAST, MOUNT
DIABLO BASE AND MERIDIAN, IN THE COUNTY OF MONTEREY, STATE OF
CALIFORNIA.

PARCEL II:

ALL OF SECTION 9, IN TOWNSHIP 17 SOUTH, RANGE 4 EAST, MOUNT
DIABLO BASE AND MERIDIAN, IN THE COUNTY OF MONTEREY, STATE OF
CALIFORNIA.

PARCEL III:

THE SOUTHWEST 1/4, AND THE SOUTH 1/2 OF THE SOUTHEAST 1/4 OF SECTION 10, IN
TOWNSHIP 17 SOUTH, RANGE 4 EAST, MOUNT DIABLO BASE AND MERIDIAN, IN THE
COUNTY OF MONTEREY, STATE OF CALIFORNIA.

PARCEL IV:

THE WEST 1/2 OF SECTION 15, IN TOWNSHIP 17 SOUTH, RANGE 4 EAST, MOUNT
DIABLO BASE AND MERIDIAN, IN THE COUNTY OF MONTEREY, STATE OF
CALIFORNIA.

PARCEL V:

THE NORTH 1/2 OF THE NORTHEAST 1/4, THE SOUTHWEST 1/4 OF THE NORTHEAST
1/4, AND THE WEST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 15, AND THE NORTH 1/2
OF THE NORTHEAST 1/4, AND THE SOUTHWEST 1/4 OF THE NORTHEAST 1/4 OF
SECTION 22, IN TOWNSHIP 17 SOUTH, RANGE 4 EAST, MOUNT DIABLO BASE AND
MERIDIAN, IN THE COUNTY OF MONTEREY, STATE OF CALIFORNIA.

PARCEL VI:

THE WEST 1/2 OF SECTION 22, THE NORTHEAST 1/4 AND THE NORTH 1/2 OF THE
SOUTHEAST 1/4 OF SECTION 21, IN TOWNSHIP 17 SOUTH, RANGE 4 EAST, MOUNT
DIABLO BASE AND MERIDIAN, IN THE COUNTY OF MONTEREY, STATE OF
CALIFORNIA.
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PARCEL VII:

ALL OF SECTION 16, IN TOWNSHIP 17 SOUTH, RANGE 4 EAST, MOUNT DIABLO BASE
AND MERIDIAN, IN THE COUNTY OF MONTEREY, STATE OF CALIFORNIA.

PARCEL VIII:

THE SOUTHEAST 114 OF SECTION 17, IN TOWNSHIP 17 SOUTH, RANGE 4 EAST,
MOUNT DIABLO BASE AND MERIDIAN, IN THE COUNTY OF MONTEREY, STATE OF
CALIFORNIA.

PARCEL IX

THE SOUTHEAST 1/4 OF THE NORTHEAST 1/4 AND THE EAST 1/2 OF THE SOUTHEAST
1/4 OF SECTION 15, ALL IN TOWNSHIP 17 SOUTH, RANGE 4 EAST, MOUNT DIABLO
BASE AND MERIDIAN, IN THE COUNTY OF MONTEREY, STATE OF CALIFORNIA.

PARCEL X

THE SOUTHEAST 1/4 OF THE NORTHEAST 1/4 OF SECTION 22, TOWNSHIP 17
SOUTH, RANGE 4 EAST, MOUNT DIABLO BASE AND MERIDIAN.

APNs: 417-121-006 417-
121-014 417-121-020
417-121-021 417-
121-022 417-121-023
417-121-024 417-
131-001 417-131-014
417-131-015 417-131-
058 (portion)
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Exhibit 2

Grant Agreement

Cooperative Agreement final
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PRIVATE GRANT AGREEMENT
Accounting Information

TNC Center No: 2050029081-0015
Monterey Acg.- H. Violini
TNC Account No: 5076

December 20, 2007

The Big Sur Land Trust
126 Clock Tower Place, Suite 101
Carmel, CA 93922

Re: Grant No.CA-BSLT-12-2007

Dear Mr. Leahy,

We are very pleased to inform you that The Nature Conservancy (the "Conservancy') has agreed to make
this Grant to The Big Sur Land Trust, a California nonprofit corporation ("Awardee") in the amount not to
exceed One Hundred Thousand Dollars, $100,000.

l. OBJECTIVE

The purpose of this Grant is to fund Awardee's easement monitoring endowment for the Violini Ranch
easement purchased in Monterey County, California. Specifically, Awardee shall use the grant funds to
establish an endowment to monitor compliance with the easement terms.

. TERM

The Conservancy shall disburse a first payment of $50,000 in grant funds to Awardee no later than June
30, 2008. The remainder ($50,000) shall be disbursed no later than three (3) years after the date the
Easement is recorded in the Official Records of Monterey County California.

REPORTING

in addition to the easement monitoring report required by the Cooperation Agreement dated December
20, 2007 between Awardee and the Conservancy, for three years following receipt of the first payment,
Awardee shall submit an annual financial report using the attached format ("Exhibit A™), due no later than
July 31 of each year. The final financial and programmatic report will be due no later than July 31, 2011.
All reports should be addressed to:

The Nature Conservancy

Attn: Finance Department- Grants Specialist
201 Mission Street, 4* Floor

San Francisco, CA 94105

IV. EXPENDITURE LIMITED TO DESIGNATED PURPOSES

Grant funds may be spent only in accordance with the provisions of the Awardee's funding request and
budget submitted to the Conservancy. Expenditure of Grant funds is subject to modification only with the
Conservancy's prior written approval. Any Grant funds not expended or committed for the purposes of
this Grant must be returned to the Conservancy.

The Conservancy may monitor and evaluate the Awardee's activities, which may include visits by
Conservancy personnel and agents, discussions with Awardee's personnel, and review of financial and
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other records and materials related to the activities financed by this Grant in an effort to determine
whether Awardee's activities meet the Conservancy's funding objectives.

V. PROVIDING FUNDS TO OTHERS

The Awardee is prohibited from using the Conservancy's funds and/or assets for grants to others without
the Conservancy's written permission.

VI.DISCLOSURE OF INTERNAL CONFLICTS OF INTEREST

The Awardee must disclose to the Conservancy any proposed use of funds and/or assets for activities in
which there is an apparent or actual conflict of interest between the Awardee and its employees, board
members, or close relatives of the Awardee's employees or board members and make such expenditure
subject to prior Conservancy approval.

VIILNOTIFICATION OF CHANGE IN STATUS

The Awardee must notify the Conservancy immediately of any change in the Awardee's corporate status
or operations as a tax-exempt entity, or of any material judicial, legislative or administrative proceeding
instituted against the Awardee.

VI, PROCUREMENT

The Awardee will follow its own policies with regard to documentation of procurements and maintain that
documentation in their organization's grant files. If the Awardee does not have written procurement
policies, it must retain documentation for procurements (over US $5,000 outside the U.S. or over
$10,000 in the U.S.). Such documentation will include sole source justification, if appropriate, or
documentation of a competitive process or comparison shopping.

IX.RECORDS AND AUDITS

The Awardee agrees to maintain books, records, documents and other evidence pertaining to all costs
and expenses incurred and revenues acquired under this Award to the extent and in such detail as will
properly reflect all costs and expenses for which reimbursement is claimed. These records shall be
maintained for a period of three years after the final expenditure report is submitted.

The Conservancy and its auditors (internal and external) will have access to all records relating to the
award for three years after the final financial and programmatic reports for the award have been submitted
to TNC, unless local law requires a longer retention period.

The Awardee shall be responsible for reimbursing for any disallowance of any expenditures related to the
work the Awardee has performed.

X. SEGREGATION OF COSTS

The Awardee will segregate the costs of the project described herein from other projects that it currently
administers.

Xl. ., TITLE TO AND USE OF PROPERTY

Title to any property purchased with Award funds vests in the Awardee. The Conservancy may nhot be
charged for use of any property purchased with Grant funds.
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Xl INTELLECTUAL PROPERTY LICENSE

Title to any Materials developed with Grant funds vests in the Awardee, with the Conservancy getting free
irrevocable license to use, publish or distribute all such copyrighted, trademarked, patented Materials, or
inventions, trade secrets or other intellectual property rights. The word "Materials" may include, but is not
limited to reports, studies, photographs (and negatives), computer programs, drawings, writings or other
similar works or documents, along with all supporting data and material, produced under this Agreement.
The Awardee agrees to provide the Conservancy with copies of the Materials at no cost.

XIV. ACKNOWLEDGMENTS

The Awardee agrees to acknowledge the Conservancy's and support of the project, including funding
contributions and sponsorship, on all media announcements, programs and publications.

XV.ASSIGNMENT

This Award may not be assigned by the Awardee in whole or in part without the prior written consent of the
Conservancy.

XVI. NO AGENCY

No legal partnership or agency is established by this Award. Neither party is authorized or empowered to
act as an agent, employee or representative of the other, nor transact business or incur obligations in the
name of the other party or for the account of the other party. Neither party shall be bound by any acts,
representations, or conduct of the other.

XVII. TERMINATION AND REMEDIES

The Conservancy shall have the right to terminate this Award by giving 30 (thirty) days written notice to the
Awardee of intent to terminate. Should this occur, payment for work satisfactorily completed will be
adjusted accordingly. In addition, if in the judgment of the Conservancy the Awardee defaults in
performance of Awardee duties under this Award, whether for circumstances within or beyond the control
of the Awardee, the Conservancy may immediately terminate this Award by written notice to the Awardee.
Upon receipt of the termination notice from the Conservancy, the Awardee shall take all necessary action
to cancel outstanding commitments relating to the work under this Award. In the event of termination
prior to the originally agreed upon expiration, the Conservancy shall pay of any obligations incurred by the
Awardee that could not reasonably be canceled.

XVIII.LOBBYING AND POLITICAL CAMPAIGNING

Awardee shall not use any portion of funds transferred under this Award to engage in any lobbying
activities unless the parties specifically agree to such lobbying activities in this agreement.

Awardee shall not use any portiori of funds transferred under this Award to participate or intervene in any
political campaign on behalf of or in opposition to any candidate for public office, to cause any private
inurement or improper private benefit to occur, or to take any other action inconsistent with Section
501(c)(3) of the US Internal Revenue Code.

X1X. LIABILITY

Awardee shall be solely responsible for the payment of any and all claims for loss, personal injury, death,
property damage, or otherwise, arising out of any act or omission of its employees or agents in connection
with the performance of this Program. Awardee agrees to indemnify and hold the Conservancy harmless
from any and all claims, loss, damages, costs and expenses, including attorney fees through the appellate
levels, made against or incurred by the Conservancy arising out of work performed by the Awardee under
this Award, or arising out of any act or omission of the Awardee.
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XX. USE OF CONSERVANCY NAME/LOGO

The Awardee may not use the Conservancy's hame and/or logo in any way without prior written consent
from the Conservancy, except to the extent the work performed contemplates their inclusion in the final
work product.

XX1.CONFIDENTIAL INFORMATION.

During the course of the performance of this Award, the Awardee may have access to materials, data,
strategies, other information relating to the Conservancy and its programs, or systems, which are intended
for internal use only. Any such information acquired by the Awardee shall not be used, published, or
divulged by the Awardee to any person, firm, or corporation or in any advertising or promotion regarding
the Awardee or the Awardee's services, or in any manner or connection whatsoever without first having
obtained the written permission of the Conservancy, which permission the Conservancy may withhold in
its sole discretion.

XXI11. TAXES

The Awardee agrees to be responsible for any and all filing and payment of taxes and for compliance with
any and all provisions and requirements arising under any applicable tax laws. Neither federal, nor state,
nor local income tax, nor payroll tax of any kind shall be withheld or paid by the Conservancy on behalf of
the Awardee, or employees of the Awardee. If appropriate, the Conservancy shall report all fees paid to
the Awardee to the IRS on Form 1099.

XX111. COMPLIANCE WITH LAWS

The Awardee represents, warrants, and agrees that, in connection with the transactions contemplated by
this Award: (a) the Awardee can lawfully work in the United States; (b) the Awardee shall obtain, at its
own expense (except to the extent otherwise explicitly stated in this Award) any permits or licenses
required for the Awardee's services under this Award; and (c) the Awardee shall comply with all statutes,
laws, ordinances, rules, regulations, court orders, and other governmental requirements of the United
States, the State of California and any other jurisdiction(s) in which the Awardee is organized or authorized
to do business, including but not limited to any applicable anti-bribery statutes, which are applicable to the
work to be done by the Awardee under this Award (in each case, an "Applicable Law'). The Awardee
shall not take any actions that might cause the Conservancy to be in violation of any of such Applicable
Laws.

XXI1V. CERTIFICATION REGARDING MATERIAL SUPPORT AND RESOURCES TO

TERRORISTS A. The Awardee hereby certifies:

1. The Awardee does not commit, attempt to commit, advocate, facilitate, or participates in
terrorist acts, nor has it committed, attempted to commit, facilitated, or participated in terrorist
acts.

2. The Awardee will take all reasonable steps to ensure that Awardee does not and will not

knowingly provide, material support or resources to any individual or entity that commits, attempts
to commit, advocates, facilitates, or participates in terrorist acts, or has committed, attempted to
commit, facilitated, or participated in terrorist acts.

3. Before providing any material support or resources to an individual or entity, the Awardee
will'consider all information about that individual or entity of which it is aware or that is available to
the public.
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4 The Awardee will implement reasonable monitoring and oversight procedures to
safeguard against assistance being diverted to support terrorist activity.

B. For purposes of this Certification:

1 "Material support and resources" means currency or monetary instruments or financial
securities, financial services, lodging, training, expert advice or assistance, safehouses, false
documentation or identification, communications equipment, facilities, weapons, lethal
substances, explosives, personnel, transportation, and other physical assets, except medicine or
religious materials.

2. "Terrorist act" means:

0] an act prohibited pursuant to one of the 12 United Nations Conventions and
Protocols related to terrorism (see UN terrorism conventions Internet site:
http://untreaty.un.org/English/Terrorism.asp); or

(i) an act of premeditated, politically motivated violence perpetrated against
noncombatant targets by subnational groups or clandestine agents; or

(ii)any other act intended to cause death or serious bodily injury to a civilian, or to any
other person not taking an active part in hostilities in a situation of armed conflict, when
the purpose of such act, by its nature or context, is to intimidate a population, or to compel
a government or an international organization to do or to abstain from doing any act.

3. "Entity" means a partnership, association, corporation, or other organization, group or
subgroup.

C. In the event that any material misrepresentation in this Certification is discovered during the term of
this Grant, the Conservancy may elect to declare this Grant null and void and immediately terminate it. In
the case of an intentional material misrepresentation, the Conservancy may, at its option, recover
damages resulting from the termination. Notice of termination shall be given to Awardee's address listed
on page 1.

XXV. CERTIFICATION FOR CONFLICT OF INTEREST DETERMINATION

The Awardee certifies that the information it has provided on the Attachment entitled "Disclosure Form™ is
true and correct to the best of the Awardee's knowledge. In the event that any material misrepresentation
in the Disclosure Form is discovered during the term of this Award, the Conservancy may elect to declare
this Award null and void and immediately terminate it. In the case of an intentional material
misrepresentation, the Conservancy may, at its option, recover damages resulting from the termination
and shall be entitled to offset any amounts payable to the Awardee for work satisfactorily completed
against such damages. The balance of amounts payable to the Awardee for work satisfactorily
completed, if any, shall be paid to the Awardee. Notice of termination shall be given to Awardee's address
listed on page 1.

XXVI. DUE DILIGENCE
The Conservancy may request copies of documents to ensure that Awardee meets the criteria of a non-
profit conservation organization and that the Awardee meets appropriate standards of capacity,
competence, and financial accountability. These documents include but are not limited to the following: a
certificate of good standing, a list of the names of all of its board members and principal officers, copies of
Awardee's bylaws and articles of incorporation. Awardee agrees to notify TNC immediately of any change
in Awardee's corporate or tax status or operations, or if any official judicial, legislative, or administrative
proceeding is instituted against Awardee that may affect the commitments and obligations agreed herein.
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Step 2

PARTNER SELECTION
DUE DILIGENCE

Screening NGOs and Land Trusts at the
Outset of a Partnership

The Nature £

Conservancy %

72



Appendix 2: Example Documents -- Due Diligence -- NGO's and Land Trusts

PARTNER SELECTION DUE DILIGENCE

The Partner Capacity Task Force’s Recommendation #1 directed that the Conservancy
requires a systematic approach to partner selection. This recommendation aims to start
the Conservancy’s partner relationships off right by ensuring that Operating Units have a
realistic understanding of the partnership’s possibilities and constraints. Oftentimes in
our current approach, the constraints are not obvious until the partnership is formed and
investments into conservation strategies have begun to slow. Addressing constraints, or
at least characterizing them at the beginning, will avoid the need to marshal resources
mid-project to rescue conservation outcomes.

The dialogue between the Conservancy and its prospective partners allows both parties to
enter into the relationship with enhanced comprehension of each other’s goals for the
collaboration, but more importantly, identifies issues which could complicate joint
efforts. Sometimes informal interviews with the prospective partner and other institutions
in the area/country are conducted, but these conversations vary greatly in the rigor,
breadth, and quality. A formal partner selection process will accrue the following
benefits:

e More accurately calibrate the shared conservation agenda with a partner to the
partner’s conservation and organizational capabilities to deliver results towards
the agenda;

e Increase conservation returns on investment by eliminating surprises, i.e. capacity
gaps, which arise during implementation;

e Avoid costly, reactive remedies to capacity gaps by developing a capacity-
building workplan simultaneously with a conservation workplan at the beginning
of a partner relationship;

e Reduce costs associated with staff turnover by logging key partnership decisions
into the Conservancy’s institutional record;

e Increase efficiencies for OU staff by taking the guesswork out of partner
selection;

e Provide OUs with an easy framework for sharing positive and negative outcomes
from their partner selection decisions;

e Take the mystery out of our partner selection process for our partners by allowing
them to understand the criteria and factors which drive our decisions to enter into
partner relationships.

Four broad categories frame the screens that Operating Units currently use to make

decisions to enter into partner relationships: Values, Conservation, Organizational
Effectiveness and Legal. These screens are listed in Table 4.
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TABLE 4: PARTNER SELECTION DUE DILIGENCE

Values

1. Foundation Values: What are the partner’s key values (science-based, community-
based, collaborative, process-driven, results-oriented, etc.)?

2. Partnership: What are the potential benefits to the partner of working in partnership
versus working alone on his/her organization’s stated mission and goals?

3. Mission: Does the partner have a mission that has a clear overlap with the
Conservancy’s mission?

4. Priority Setting: How does the partner determine what conservation programs and
activities to undertake?

5. Measures: How does the partner measure the results of its conservation actions?
What have been the results?

6. Programs: What are the partner’s major program areas? Does the partner have the
technical skills to implement joint projects (single area and multi-area)?

7. Portfolio Concurrence: What specific conservation areas in the relevant ecoregional
portfolios will the partnership benefit?

Organizational Effectiveness

8. Board of Directors/Leadership: What is the current formulation of the Board
(number of Board members, length of term, skill diversity, connections to key
constituencies)?

9. Strategic Plan: Does a partner have a strategic plan that guides the development of
operating plans and activities?

10. Fundraising: What are the partner’s primary fundraising approaches and scale of
funds generated?

11. Financial Management: What is the partners risk level as determined by the sub-
recipient monitoring Risk Assessment Tool?

12. Relationships: Describe the other partnerships that the partner currently and
historically has maintained (number, type of agency/organization, purpose, result, etc.)

Legal Situation

13. Incorporation: Is the partner legally incorporated in the jurisdiction in which it is
active?

14. Bylaws: Does the organization’s corporate charter allow for the conservation activities
we are likely to engage them on?

15. Power of Attorney: Who in the organization has the legal authority to sign binding
agreements with TNC?

16. Pending Actions: Is the partner currently involved in an adversarial legal proceeding
or have liens against its property/assets?
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Guidelines for Conducting Partner Selection Due Diligence

The items listed above are not meant to be a comprehensive list of points that address
each Operating Unit’s information needs as they make determination about beginning
partner relationships. Operating Units vary in size, political and cultural context and
should expand the scope of their initial dialogues with prospective partners to
accommodate local situations. Rather, the sixteen screens represent the minimum level of
due diligence Operating Units must perform before making their final decisions about
new partnerships.

Relationship Managers: The Due Diligence process is a component of TNC’s
Partnership Development Cycle. At this point in the cycle, the screens described in the
Due Diligence process are being applied in a broader conversation between TNC and the
potential partner. OUs’ discussions with potential partners at this point in the Partnership
Development Cycle should also be transmitting information on topics such as

< an overview of The Nature Conservancy,
«*» TNC priorities in the OU,
TNC’s global learning network,
Conservation tools, methods, etc. which may be helpful,
Key issues and stumbling blocks TNC has experienced in its work in the area
where the potential partner is active.
Note: This should be a two-way conversation, with the Conservancy doing a lot of
listening. The points highlighted above do not represent the entirety of the conversation,
but key data points that the partner should know about us.)

X/
CER XA

R/

*

X/
°

OUs should assign a Relationship Manager to structure the Due Diligence process and
coordinate the diverse TNC team that may take part in the process. The facilitator should
design the process, including the number and types of engagements, a discussion agenda
for each, assigning and coordinating the involvement of TNC staff (conservation,
philanthropy, legal, etc.) The Relationship Manager ensures that all issues on the agenda
are covered, records additional issues that TNC or the partner raises and documents the
information pertaining to the Due Diligence process. The Relationship Manager can be
the OU Director, the Partnership Specialist, or a conservation staff person with primary
responsibility for the geography in which the partner is active.

Partnership Profiles: In addition to understanding the sixteen factors described above,
OUs should study the Pilot Partner Profile and use that tool in tandem with the Partner
Selection Due Diligence process. The Profile informs the Due Diligence process by
highlighting the outcomes that the Conservancy is seeking from this process, the level of
conservation activity the Conservancy expects to achieve with the partner and the level of
financial support that joint projects could expect.

Decisionmaking: The Due Diligence process does not produce a decision. Rather, it
produces important information inputs into an OU’s decisionmaking process. The Due
Diligence process is purposefully non-quantitative, as a numerical outcome does not
assist an OU which is balancing several issues when deciding whether or not to launch a
new partnership. In sum, the Due Diligence process is not a replacement for an OU’s
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decisionmaking process, nor does it limit an OU’s discretion about entering into
partnerships. The value of the Due Diligence process is to yield better informed
decisions.

Documentation: The information generated by the Due Diligence process must be
documented by TNC. Documentation will allow OU staff to return to a fresh account of
the findings when the decision point comes. Documentation also allows new OU staff to
orient more quickly to the partnerships that are at the foundation of our collaborative
work.

Document date: August 11, 2004
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Memorandum of Understanding

Between

The Northcoast Regional Land Trust and The Nature Conservancy

Introduction

This Memorandum explains the nature of the cooperative relationship between
Northcoast Regional Land Trust, a California nonprofit corporation, and The Nature
Conservancy, a District of Columbia non-profit corporation, through its California field
office, in accomplishing their mutual conservation goals.

Recitals

The Northcoast Regional Land Trust mission is dedicated to the protection of working
farms, forests, and grazing lands, and to the preservation and protection of land for its
natural, educational, scenic and historic values.

The mission of The Nature Conservancy is to preserve the plants, animals and natural
communities that represent the diversity of life on Earth by protecting the lands and
waters they need to survive.

The Northcoast Regional Land Trust and The Nature Conservancy share common
conservation goals in Humboldt and Del Norte Counties and the surrounding region.

The Northcoast Regional Land Trust and The Nature Conservancy share an interest in
creating a partnership based upon integrity, mutual respect, trust, reciprocity, clarity,
specificity, transparency, accountability, and flexibility.

The Northcoast Regional Land Trust and The Nature Conservancy agree on management
accountability at all levels to help ensure strong productive relationships with leading
organizations from the public, private and nonprofit sectors and to disseminate the
experience to others in each organization.

The Northcoast Regional Land Trust and The Nature Conservancy share common
methods for preserving natural areas and compatible organizational values.

The Northcoast Regional Land Trust and The Nature Conservancy have complementary
skills and assets.

The Northcoast Regional Land Trust has a local presence and The Nature Conservancy

has a state-wide presence, thereby allowing the organizations to complement each other
and help each other achieve mutual goals.
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Purposes/Objectives

This cooperative relationship (hereinafter referred to as the “partnership,” provided,
however, that use of the term “partnership” shall mean the cooperative relationship
described herein and shall not be construed as referring to or creating a separate legal
entity of any kind, including, without limitation, a partnership under California
Corporations Code Section 16100 et seq.) is designed to assist the Northcoast Regional
Land Trust’s effort to become fully sufficient in fundraising, media and public relations,
stewardship, and land protection capacity and to assist The Nature Conservancy in its
effort to achieve its mission and the objectives of the Humboldt-Del Norte Conservation
Vision. The Northcoast Regional Land Trust and The Nature Conservancy enter into
this Memorandum formalizing a one-year trial partnership to determine whether the
stated purposes of each organization can be better achieved through more formal
cooperation between the two organizations.

Roles of the Organizations

The role of the Northcoast Regional Land Trust is to effect local conservation and to
grow and develop into a strong, sustainable organization. The role of The Nature
Conservancy is to assist the Northcoast Regional Land Trust develop its” organizational
capacity and effect local conservation of important ecological resources found in the
region. The North Coast Regional Land Trust and The Nature Conservancy will assist
each other, as appropriate, in the joint cultivation of relationships with key landowners
and organizations, influential persons and elected officials in the region that further our
collective mission of protecting important places and resources in the region.

In the course of the partnership, both organizations will work toward implementing
portions of the 2004 Humboldt Del Norte Conservation Vision, a joint venture among
The Northcoast Regional Land Trust, Save-the-Redwoods League and The Nature
Conservancy. In addition, during the term of this memorandum, the two organizations
will work together to produce a Conservation Action Plan for the Northcoast Regional
Land Trust’s area of operations. The Conservation Action Plan will identify and
prioritize opportunities for conservation but will not obligate either party to undertake
work on such opportunities. Such efforts will be a subset of each organizations overall
efforts in conservation.

Work Plan to Create a Joint Northcoast Regional Land Trust and
The Nature Conservancy Conservation Action Plan

Before January 30, 2007, the Northcoast Regional Land Trust and The Nature
Conservancy will develop an activity-based plan that includes major actions, responsible
implementing party, responsible funding party, and a timeline for working together to
produce a Conservation Action Plan for the Northcoast Regional Land Trust’s area of
operations. The Conservation Action Plan will identify and prioritize opportunities for
conservation but will not obligate either party to undertake work on such opportunities.

79



Appendix 2: Example Documents -- Northcoast Regional Land Trust: Limited Scope Memorandum of Understanding

The Parties shall promptly review the work plan with appropriate Board members and/or
senior management and work toward finalizing it.

Due to prior obligations of its staff members, The Nature Conservancy does not
anticipate commencing work on the Conservation Action Plan until July 1, 2007.

Regarding Private and Public Fundraising

While neither organization should expect to share their donor list due to confidentiality
issues, there may be donors who are interested in both organizations. In order to
encourage donors, both public and private, to perceive our efforts as cooperative, The
Nature Conservancy and the Northcoast Regional Land Trust agree to discuss plans for
fundraising on any joint project so that we do not both approach a same funding source
simultaneously to fund a similar project. In the event that either group perceives that
there is "competition™ for a given donor or funding source, the two organizations will
discuss which is the best positioned to request funding based on relationships with key
persons at the funding source, previous requests, history with the prospect, or any other
relevant information that would best position one organization or the other to receive a
grant. In some cases, The Nature Conservancy and the Northcoast Regional Land Trust
may agree that the best strategy for approaching a donor is to submit a joint proposal. In
this case, the two organizations will discuss who is best to be the lead on the request.

Decision-making

The Nature Conservancy has named George Yandell as the partnership manager to
represent and commit The Nature Conservancy, subject to TNC policies, procedures, and
delegations of authority.

The Northcoast Regional Land Trust board represents and commits The Northcoast
Regional Land Trust.

Both organizations agree to develop specific agreements for joint land protection
activities that involve joint financial exposure or other risk.

Nomination to the Northcoast Regional Land Trust Board

In order to more closely align the Parties’ interests, to facilitate communication, decision-
making and the development of its organizational capacity, the Northcoast Regional Land
Trust has nominated George Yandell, in his capacity as The Nature Conservancy’s
partnership manager, to the Northcoast Regional Land Trust Board (the “Board”) for a
term commensurate with this Memorandum. The Nature Conservancy’s representative
will share the same rights and responsibilities of any other non-executive Board member,
and will be expected to attend at least 75% of all regularly scheduled Board meetings in
person. In the event that any claim is made against the Nature Conservancy, its
representative to the Board, the Northcoast Regional Land Trust or the Board in
connection with acts or omissions of the Board or The Nature Conservancy’s
representative to the Board, any loss, damage, expense or liability arising out of any such
claim, including for attorneys fees in defending such claim or litigation arising from such
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claim, shall be satisfied from the assets and insurance of The Northcoast Regional Land
Trust. Any errors and omissions insurance maintained by The Nature Conservancy shall
be secondary to any and all insurance maintained by The Northcoast Regional Land
Trust. The Northcoast Regional Land Trust represents that it has and covenants that it
shall maintain errors and omissions coverage for the Board with coverage of not less than
$1,000,000.00 per occurrence.

Communications

Initial contacts on new issues will come to and from the Executive Director of The
Northcoast Regional Land Trust and the partnership manager of The Nature
Conservancy. Either organization may delegate further communications to staff and
volunteers as appropriate.

Both organizations agree to meet, via conference call or in person, at least bi-monthly to
review progress, identify priorities, and plan future work.

Dispute Resolution

Both organizations will seek to avoid disputes by frequent communication, joint decision-
making and other good business practices. In the event that the organizations cannot
agree on an issue requiring agreement, the organizations may engage a third-party
mediator mutually acceptable to both organizations to help find agreement. It is
recognized that while the two organizations have much in common, there are also many
differences regarding the way the two organizations prioritize work, move to action,
make decisions, and communicate to their respective constituents. Both organizations
agree to work, to the best of their ability, to honor and respect these differences and work
in a good faith effort to overcome any disagreements in order to serve the larger
conservation mission to which both organizations are committed.

Termination of This Memorandum
This Memorandum will remain in effect for one year from the later date of signature.
Either organization may terminate this Memorandum with 30 days written notice.

Risk and Responsibility

Each Party agrees that it will be responsible for its own acts and the results thereof, and
shall not be responsible for the acts of the other Party or the results thereof. Each Party,
therefore, agrees that to the extent it may legally do so, it shall assume all risk and
liability to itself, its officers, employees or agents, under this Memorandum, for any
claims, damages, losses, judgments, expenses or other costs including litigation costs and
attorney's fees, arising out of, in connection with, or resulting at any time from any and
all causes due to any act or acts, negligence, or failure to exercise proper precautions, of
or by itself, or its own officers, employees or agent, in the performance of this
Memorandum.
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Execution of the Memorandum
The parties hereby agree to abide by the terms of this Memorandum, dated this day
of December, 2006.

Jim Petruzzi (date) Mark Burget (date)

Executive Director Executive Director

Northcoast Regional Land Trust The Nature Conservancy, California Field
Office
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Island Conservation
Partnership Approach
Final Draft

August 7, 2008

Purpose

This partnership approach documents how Island Conservation becomes and
remains a partner of choice to organizations around the world with which we
must work necessarily under cooperation schemes. The ultimate objective is to
pursue our mission: to prevent extinctions and preserve island ecosystems. This
document is for the Island Conservation staff and board, to help them formulate
strategies, orient a cooperative working style, and implement projects with

partners.

Rationale

Island Conservation works to restore islands worldwide, yet we own no islands
anywhere in the world. And because we are working with endangered species
and using lethal methods to eradicate invasive alien species, we will need to
obtain permits from regulating agencies. Also, many islands have local
communities or stakeholders who feel a keen sense of ownership for the islands,
surrounding waters and their biota. In not a few cases we work in foreign
countries that exercise a jurisdiction on the islands where we work Finally, our
projects are complex by nature, always requiring the coordination with other
organizations, institutions, and suppliers. That means that wherever we work, in
100% of our projects, we will be working with partners. So, a key word to define

IC working style is cooperation, in frank opposition to competition.

Partners will choose to work with us (or not) based largely on our reputation
built up in previous projects with other partners, or based on their prior
experiences working with us. That makes our reputation and our virtues as
partners a most precious asset that we must develop, safeguard, enhance and
consciously manage. We earn our reputation as a partner of choice through our

overt actions, authenticity, congruency, consistency, and deliberate management.
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The personalities, contacts and personal reputations of staff are assets of IC and
are often leveraged to gain traction for IC projects. The reputation of IC is the

sum of the organization’s history and the individuals that represent it.

Reputations are fickle. They take years to build, but a moment to destroy. They
take care, attention and continual diligence. This document lays out core
principles which guide our long-term strategy and daily actions toward
establishing Island Conservation as a partner of choice for island owners,

managers, permitters, national governments, local stakeholders and funders.

Elements of the Reputation

As we go about our work to restore islands with deliberate and conscious
attention to partnerships, these elements of our reputation will emerge:

1. Island Conservation is easy to work with. We consistently exhibit
professional, solution-oriented, confident, reliable, empathetic behavior in
scoping, selecting, planning, permitting and implementing projects.

2. Island Conservation is highly competent. We have deep expertise in
designing and conducting all aspects of island eradications. We have the
best people on staff or we know where they are. We publish key papers in
prestigious journals to help advance the field of island restoration.

3. Island Conservation provides full-solution packages to solve island
managers’ restoration needs. We have expertise in all phases of island
eradication sufficient to solve island managers’ problems with invasive
alien mammals.

4. Island Conservation’s work emanates from solid science, unassailable
data and verifiable results. We use our expertise in science and our
results-based approach to ensure that our projects are intelligently
designed with respect to non-target and target species, to conduct pre-
and post-project evaluations, to accumulate direct expertise and to learn
from each restoration project as an experiment.

5. Island Conservation brings valuable resources to restoration projects.
We can bring data, experience, confidence, relationships, compliance
process knowledge, hands-on and scientific expertise and sometimes

funds to help provide financial leverage. We continually build on the
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experience and learning from each project, applying what worked well on
one to the next, and not moving forward with actions that do not work.
Further, through our connections in the global conservation community,
we bring a broader perspective of island conservation from expertise
around the world.

6. Island Conservation is adaptable. We take an adaptive management
approach to projects, and being less rigid with approach or style allows
projects to change to the situation or information presented or
observations in the field, increasing probability of success. We make
decisions using a scientific, experimental approach.

7. Island Conservation is a long term partner. Based on all the above,
together with a humble attitude, and thanks to IC generously sharing
merits and prestige of all the successes, our partners will look to us for

future projects.

86



Appendix 2: Example Documents -- Island Conservation Partnership Approach: One Example of Success

Guiding Principles

Role Clarity

First ask what we can do for the partner to add value to their work, then consider
what we need from the partner. We aim for clear role definition with our
partners to ensure that all partners know and can deliver what we expect from
one another. At the same time, we must be flexible and open to redefine roles as

the very dynamic situations of island conservation projects demand.

Respect
We never say bad things about our partners. We stand up for our partners in

their time of need and when we represent the partnership to other people.

Empathy

Our partners have difficult jobs. They are often starved for money, answer to
many disparate stakeholders and have immense responsibilities. We routinely
consider their viewpoint and situation and put ourselves in their perspectives to
make informed, balanced decisions. We ask a partner to give only what they are

able to give, and avoid unreasonable requests.

Generosity

Give credit to our partners for their efforts and accomplishments. Put our name
and logo last when naming partners. At the end of the project, recognize the
partners for what they’ve done and highlight the accomplishments through

publications and announcements.

Transparency

We deal plainly and openly with partners to instill confidence and enhance the
relationship. While not naive about our proprietary information and corporate
assets, we do take care to share what we can with partners to help improve the

project at hand and future projects.

Flexibility
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We provide solutions to complex problems. Sometimes that means looking at
plans in a new way, re-thinking our approach, adapting and coming up with
novel solutions. We put together very sound operational plans, and use our
deep experience, and leveraging experience of our global colleagues, to
anticipate different scenarios. Sometimes we need to use our experience to
develop new angles, work spontaneously and create novel methods to get the
project done. As we are developing a new area of very specialized work and

knowledge, we enhance and applaud creative thinking.

Commitment and Accountability
We commit only to what we can deliver, and we deliver what we promise. We
consistently follow through and by doing so we develop a reputation for

complete confidence and reliability.

Future Orientation

There will always be a tomorrow. There will always be another island to restore.
There will always be another permit to gain. There will always be the need to get
funding. We take the long view of building increasingly strong and productive

relationships with partners toward a better next project and a better future.

Observing Boundaries

They are our partners, they are not us. They bring different abilities, resources,
and perspectives. And they play a different and indispensable role in the project.
We let our partners do their jobs. We support them when necessary and in
appropriate ways, and we avoid jumping in to do their work for them when they
encounter trouble. While we never let a partner fail, we nevertheless realize

when to assist without taking over their role.
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Tactical Approach

1. Find the right partner. We need to partner with the right organization.
While partnerships have become very popular, they often form without
the right reasons underpinning them. We partner with organizations that
have a substantial, indispensable role to play in the project. Usually, our
partners will be the owner of the island, the permitting agencies, other
government agencies, the local community and funders. We may also
partner with researchers, other conservation organizations and vendors.
We avoid adding superfluous partners just because we can or because
they want to link up with us.

2. Find the right people in the partner organizations. Many times the
partner will assign staff to our project. We make the most of these
situations to help that person excel in their position. And also we seek out
allies and supporters within the partner organizations, and we develop
relationships at multiple levels to help the project gain and keep
momentum. It is amazing how an agency can turn from taciturn,
reluctant and immovable to a positive force when we connect with the
right person who wants to see the project happen.

3. Appoint the right person from our organization. We clearly designate a
lead person from IC to the partnership, we charge that person with the
necessary authority, and we back them up at all levels of the organization.

4. Feed the relationship. Any relationship requires care. We nurture our
relationships. We communicate frequently to maintain open channels, we
share successes and joys, we share troubles and we recognize our
partners’ efforts. When managing institutional relationships we do it in a
coordinated way, the right hand always knowing what the left one is
doing. We predefine a line of command to relate properly with third
parties.

5. Make it fun. Our work is among the most rewarding employment
anyone can find anywhere. We keep this in mind and make opportunities
to highlight the satisfaction and reward of preventing extinctions and
protecting island ecosystems. We take our work sincerely, but never

seriously, and we maintain our perspective on the nature of our project.
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6. Be yourself. The individual professional reputations of IC staff, their
personalities and contacts are often used to gain traction with new
partners. Be cautious in self introductions - stating one’s past
achievements may sound arrogant in some contexts. Where possible, have
others make introductions that involve past accomplishments and send
out materials outlining previous relevant projects in advance. Use
collective terms that relate to IC (e.g. we, our team) when discussing past
achievements of the group to place the focus on IC. We gain trust and
strengthen working relationships through positive social interactions
outside of meeting rooms, but it may not be appropriate in all situations.
Invite social interactions if you feel comfortable with the person, but don’t
push it.

7. Establish and maintain good partnership practices. We gain agreements
in writing (memoranda of understanding, charters, implementation
agreements, etc). We establish clear, indisputable objectives according the
unique role of each partner. We clearly articulate how to make decisions,
how to manage through times of difficulty, and how allocate the flow of
funds, both sources and uses. The best time to argue over money is before
there is any, so we establish the working principles of the partnership
early on.

8. Exhibit patience. Most of our partners will be giant federal and state
bureaus. Rarely if ever will every person in those agencies be completely
aligned with the goals of the project, or as expert in the work that we do.
as we hope they will be. Only sometimes will the agency be able to move
as quickly as we would like, as they have a broader set of responsibilities.
Therefore, we have to exhibit patience with our partners, recognizing that
their organizations move with different degrees of congruence at a
different pace than we who are solely focused on island restoration and
are small, which gives us the luxury of agility and quickness.

9. Weather the first disagreement. Every project, no matter how
meticulously planned, will hit rough spots. The partnership itself will
also hit a patch of disagreement. When we make it through this patch, we
use the recovery period to strengthen the partnership. We are very

proactive about doing recovery tasks, including the explicit and honest
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recognition of our faults or mistakes. Once we’ve weathered the first

argument, the partnership has become more real. March onward.
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Basic Behavior Toward Partners

Listen to understand, then talk.

Focus on the situation, issue or behavior, not on the person.
Maintain the self-confidence and self-esteem of others.
Maintain constructive relationships.

Take initiative to make things better.

Be congruent, say what you think, and do what you say.

If we are leading, lead by example.

If we are assisting or following, back the leader generously.

AN AR A S i o

Give always the extra mile.

Receiving/Giving Feedback to/from Partners

1. Define a meeting in advance. Never give or ask for feedback without
setting a meeting for the purpose.

2. State and look for the constructive purpose of the feedback.

3. Provide feedback to achieve together the objective, to make a more
efficient team job and to increase mutual confidence.
Describe specifically what you have observed.
Describe your reactions.

6. Make it always a two way road. Offer and listen to specific suggestions.

10. Summarize and express your support and gratitude for the constructive
feedback.
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Common Pitfalls and Resolutions

Issue Prevention and Treatment

Misunderstandings not dealt with in a
timely manner

Frequent communication
Spend time together
Identify and treat issues early

Personality conflicts

Frequent communication
Spend time together

Volunteers or staff moving on and new
faces moving in

Orientation and welcome
Spend time together
In-depth partnership briefing for new staff

Changing organizational priorities

Annual evaluation and planning
Frequent communication
Spend time together

Re-packaging properties or other land
protection deal conflicts

Create project agreement for each land
protection project that involves shared risk

Deals in the high-priority areas don’t come
together

Frequent communication

Annual evaluation and planning
Patience, realization that there will be
setbacks

Too many high-priority deals ripen at once

Frequent communication
Joint priority setting

Necessary funds cannot be raised

Frequent communication
Annual evaluation and planning to
recalibrate priorities

Donors in common

Advance notice of intent to solicit
Annual evaluation and planning
Third party review of donor roll

Figure 1 Adapted from Sierra Los Tulares-TNC Partnership Owner’s Manual
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Appendix 3:

Templates

Partner Scoping Chart ..........ccccceevieieennene,
Partner Scoping MatriX.........cccoccevviieieennnnn
Partnership Agreement Contract Template
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Partner Scoping Chart
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Partner Scoping Matrix

Potential Partner Interest  Capacity Org Effect
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TheNature
Conservancy.

Protecting nature. Preserving life.

Partnership Agreement Contract Template

MODEL
CONSERVATION PARTNERSHIP AGREEMENT
BETWEEN
THE NATURE CONSERVANCY
AND
[FULL NAME OF PARTNER]

THIS CONSERVATION PARTNERSHIP AGREEMENT ("Agreement") is entered into this ____
day of , 200_ between; [FULL NAME OF PARTNER] (“[PARTNER]") a [SPECIFY TYPE; e.g.
non-profit] organization established under the laws of [COUNTRY] with its principal place of business at
[ADDRESS], [COUNTRY], represented by [REPRESENTATIVE], [TITLE]; and THE NATURE
CONSERVANCY (“TNC"), a District of Columbia, USA, non-profit organization with its principal place of
business in Arlington, Virginia, USA, represented by [OPERATING UNIT DIRECTOR], [OPERATING
UNIT] Program Director; collectively referred to as “the Partners.”

WHEREAS, [PARTNER] is a [SPECIFY TYPE; e.g. non-profit] (if partner is NOT a non-profit,
please consult with your attorney) organization principally dedicated to [SPECIFY MISSION; e.qg.
biodiversity conservation and the sustainable management of endangered habitats] in [COUNTRY];

WHEREAS, TNC is a non-profit organization, qualified under Section 501(c)(3) of the United
States Internal Revenue Code and organized for the purposes of preserving plants, animals, and natural
communities that represent the diversity of life on Earth by protecting the lands and waters they need to
survive and by assisting non-governmental organizations in other countries, such as [PARTNER], by
improving their capacity to conserve biodiversity and the natural systems necessary to sustain
biodiversity; and duly registered in [COUNTRY] on [DATE], as appears on [DESCRIBE REGISTRATION.]

WHEREAS, this Agreement has as its objective the collaboration and participation of both
organizations for the conservation of biodiversity in [COUNTRY]; and for this reason this Agreement
facilitates the establishment of channels of communication that permit the creation and interchange of
information, as well as scientific, technical, financial and institutional collaboration in the area of
biodiversity conservation.

WHEREAS, the missions of the Partners are complementary;

THEREFORE, the Partners wish to continue working together and in compliance with the
following clauses:

. RESERVED

1. OBJECTIVES.
TNC and [PARTNER] agree to the following mutual objectives for the term of this Agreement:
These are EXAMPLES ONLY; please add what is appropriate for your Partner.

CPA-Non-Real Estate January 2006
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CONSERVATION: TNC and [Partner] will collaborate on shared priorities to conserve
biodiversity. These conservation projects will consist of, but will not be limited to the
ecoregions of [COUNTRY/SITE]. The projects will be focused on, but not limited to
ecoregional planning, planning for conservation sites, social aspects of conservation, and
development of legal mechanisms for conservation of lands. The Partners will exchange
data, information, literature and whatever other information that is pertinent to the objective of
conservation.

INSTITUTIONAL STRENGTHENING: TNC and [PARTNER] will collaborate to strengthen the
institutional capacity of [PARTNER], in order to design and implement conservation
strategies.

FUNDRAISING: TNC and [PARTNER] will collaborate on fundraising in [COUNTRY] and the
United States in order to obtain shared strategies on the conservation of biodiversity.

LAND ACQUISITION: TNC will work with [PARTNER] for the selection and purchase of
individual Tracts in critical conservation areas to be determined by the Partners.

CONSERVATION POLICY AND COMMUNICATIONS. TNC and [PARTNER] will work on
the development and communication of science-based data, information and expert opinions
to improve decision making regarding biodiversity conservation, as well as communications
that will improve public awareness and support for conservation.

TNC and [PARTNER] will maintain long-term protection on the selected conservation lands to
ensure conservation of the biological resources.

TNC and [PARTNER] will collaborate to establish Property Use Restrictions and/or use other
legal mechanisms to guarantee the protection of Tract selected by [PARTNER] and TNC.

TNC and [PARTNER] will coordinate conservation priorities and adequate tools to
accomplish those priorities.

1. CONSERVATION PURPOSES.

Both Partners agree and acknowledge that all funds transferred under this Agreement will be used solely
for conservation purposes and TNC's ecoregional planning priorities.

V. TINC'S RESPONSIBILITIES.

These are EXAMPLES ONLY; please add what is appropriate for your Partner.

A

B.

TNC will participate in conservation projects in collaboration with [PARTNER].

TNC will provide technical assistance, opportunities for training in conservation planning,
instrumentation of conservation strategies and organizational strengthening.

TNC will supply financial support for shared priorities, such as, but not limited to, ecoregional
planning, planning for conservation sites, management of sites, legal research and protection
of lands (subject to the disbursement of funds and internal approval).

TNC will collaborate annually on the production of a joint work plan with [PARTNER].

CPA-Non-Real Estate January 2006
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TNC will provide [PARTNER] with technical and financial assistance in the purchase of
certain Tracts and will work with [PARTNER] in defining, drafting and creating Property Use
Restrictions over Tracts.

TNC or a third party selected by TNC will have the right to monitor any Property Use
Restrictions on the Tracts to ensure that the Tracts remain in conservation in perpetuity.

TNC will continue to coordinate with [PARTNER] in the identification and cultivation of
prospective donors in [COUNTRY] and the U.S. in order to achieve the objectives listed
above.

TNC will provide [PARTNER] with technical assistance, which may include but is not limited
to the following: institutional development, financial management, fundraising, protected
areas planning and management.

Prior to each real estate project, TNC will lead discussions with [PARTNER] to design a
financial plan for the long term financial sustainability of the area which will be acquired.

TNC will maintain a high level of communication and provide constructive and timely
feedback to optimize the effects of the efforts undertaken under this Agreement.

TNC will assist in joint implementation for conservation activities in [COUNTRY].

V. [PARTNER]'S RESPONSIBILITIES.

These are EXAMPLES ONLY; please add what is appropriate for your Partner.

A

B.

[PARTNER] will participate in conservation projects in collaboration with TNC

[PARTNER] will produce financial and technical reports of the donations received, in
accordance with the dates and conditions stipulated in the [SPECIFY] agreements, and when
TNC requires them.

[PARTNER] will participate in conservation projects previously agreed upon for activities such
as ecoregional planning, site management, and legal research into protection of lands and
waters, between others, and collection of such protections.

[PARTNER] will collaborate annually on the production of a joint work plan with TNC.
[PARTNER] will work with TNC in the acquisition of certain Tracts.
[PARTNER] may hold title of ownership to the Tracts acquired pursuant to this Agreement.

[PARTNER] will work with TNC to create and register all Property Use Restrictions on all of
the Tracts to which [PARTNER] will acquire pursuant to this Agreement. TNC, or a third
party selected by TNC, will have the right to monitor the Property Use Restrictions to ensure
that the Tracts remain in conservation in perpetuity.

[PARTNER] shall prepare an estimate of the management costs of the Tract(s) which shall
be mutually agreed upon by TNC and [PARTNER] for the first [ NUMBER] years of
[PARTNER]'s ownership of the Tract(s). With the support of TNC, [PARTNER] will fundraise
for future management of the Tract(s).

CPA-Non-Real Estate January 2006
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I.  [PARTNER] will maintain a high level of communication and provide constructive and timely
feedback to optimize the effects of the efforts undertaken under this Agreement.

J.  [PARTNER] will communicate and share information with TNC regarding conservation
activities in [COUNTRY].

K. [PARTNER] will work to promote public awareness of the importance of maintaining
environmental quality in [COUNTRY].

L. [PARTNER] will work to promote soil conservation methods in [AREA] to reduce soil erosion,
soil slippage, degradation of watershed areas.

M. [PARTNER] will work to promote the development of alternative businesses and economic
activities within [AREA] that are sustainable and environmentally friendly for the community.

VI. DUE DILIGENCE.

TNC may request copies of documents to ensure that [PARTNER] meets the criteria of a non-profit
conservation organization and that [PARTNER] meets appropriate standards of capacity, competence,
and financial accountability. These documents include but are not limited to the following: a certificate of
good standing, a list of the names of all of its board members and principal officers, copies of
[PARTNER]'s bylaws and articles of incorporation. [PARTNER] agrees to notify TNC immediately of any
change in [PARTNER]'s corporate or tax status or operations, or if any official judicial, legislative, or
administrative proceeding is instituted against [PARTNER] that may affect the commitments and
obligations agreed herein. [PARTNEER] agrees to provide all such documents to the Conservancy

VII. RESERVED.

VIll.  PRINCIPAL CONTACTS.

The Principal Contacts for each of the Partners will be:

[PARTNER]:
[PARTNER'’S PRINCIPAL CONTACT]
[TITLE]
[ADDRESS]
[PHONE]
[EMAIL]

TNC:
[TNC'S PRINCIPAL CONTACT]
[TITLE]
[ADDRESS]
[PHONE]
[EMAIL]

Any such Principal Contact may be changed from time to time by advance communication from its
respective Partner to the other Partner.

CPA-Non-Real Estate January 2006

100



Appendix 3: Templates -- Partnership Agreement Contract Template

IX. INFORMATION SHARING/USE OF INTELLECTUAL PROPERTY.

A. The Partners will explore means of achieving unfettered access to biodiversity and
conservation information on [COUNTRY]. Under the provisions of this Agreement,
[PARTNER] and TNC may produce documents, reports, studies, and maps as well as
product-specific documents (collectively “Works”) using data in the databases or produced by
the joint efforts of the Partners. Unless otherwise agreed to by the Partners, the copyright
and other intellectual property rights in any such Works will belong to the Partner that
produces the product.

B. The Partners warrant to each other that they have not and covenant to each other that they
will not infringe the intellectual property rights of others in the performance of this Agreement.

C. If the Works are jointly produced by [PARTNER] and TNC, the copyright and other
intellectual property rights to the Works will be owned jointly by [PARTNER] and TNC. In this
case, neither TNC nor [PARTNER] will publish or distribute the results of the Works without
the previous consent of the other Partner, and without recognizing the participation of the
other in the publication. [PARTNER] and TNC will agree on where to direct all profits to the
jointly produced Works if licensed, assigned or sold for profit.

D. If the Work is produced jointly, each Partner should ensure that the other Partner possesses
or receives a copy of the generated Work.

E. NAMES AND LOGOS OF TNC AND [PARTNER]. The names and logos of The Nature

Conservancy and [FULL NAME OF PARTNER] are trademarks; as such, they may not be
used for any external purpose without the prior express written permission of their owners.

X. TITLE TO AND USE OF SUPPLIES AND EQUIPMENT.

During the Term of this Agreement, title to any supplies and equipment purchased by [PARTNER] with
TNC funds vests in [PARTNER] with TNC, and if applicable any additional donor, receiving free
irrevocable license to use. [PARTNER] agrees to maintain such supplies and equipment in good working
condition and properly insured. A list of equipment purchased with a cost of US$5,000 or more per unit
and a useful life of more than one year must be maintained and submitted to TNC on a yearly basis.
Upon termination of this Agreement, title to any supplies and equipment purchased by [PARTNER] with
TNC funds shall be transferred to TNC, who, at its sole discretion, will make the final decision regarding
the disposition of the supplies and equipment.

XI. TERM.

This Agreement will begin on ("Commencement Date") and will remain in effect until
("Expiration Date"), or until terminated, whichever occurs first. Any extension
beyond the Expiration Date must be in writing and signed by TNC and [PARTNER] prior to the Expiration
Date.

XIl. SUCCESSOR ORGANIZATIONS, BANKRUPTCY, & NOTIFICATION.

A. SUCCESSORS AND ASSIGNS. This Agreement shall be binding on and inure to the benefit
of the Partners and to their respective successors and assigns, and includes any successor
or assign of any Partner under this Agreement.
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B. Either Partner may terminate this Agreement immediately upon written notice from the
terminating Partner if any one or more of the following events occurs and is continuing:

1. If either Partner is adjudicated bankrupt or insolvent, and such adjudication continues
undischarged or unstayed for a period of 120 days;

2. If either Partner makes an assignment for the benefit of creditors, or either Partner
applies for or consents to the appointment of any receiver, trustee, or similar officer for it
or for all or any substantial part of its property;

3. If either Partner institutes or consents to (by petition, application, answer, or otherwise)
any bankruptcy, insolvency, reorganization, arrangement, readjustment of debt,
dissolution, liquidation, or similar proceedings relating to it; or any such proceedings are
instituted (by petition, application, or otherwise) against either Partner and remain
undismissed or unstayed for a period of 120 days.

C. OBLIGATION TO NOTIFY. In the event that any of the aforementioned events occurs, the
affected Partner will provide the other Partner with written notification within five (5) business
days from the time such event occurs.

X,  TERMINATION.

A. Either Partner will have the right to terminate this Agreement by giving thirty (30) consecutive
calendar day’s written notice to the other Partner of intent to terminate. Upon receipt of the
termination notice from the terminating Partner, the other Partner will take all necessary
action to cancel outstanding commitments relating to the work under this Agreement.

B. Either Partner will have the right to terminate any Grant Letter (as such term is defined in this
Agreement) by giving thirty (30) consecutive calendar day’s written notice to the other Partner
of intent to terminate. Upon receipt of the termination notice from the terminating Partner, the
other Partner will take all necessary action to cancel outstanding commitments relating to the
work under the Grant Letter. Grant Letters referenced in Section XVII may be terminated
without affecting the validity of the overall Agreement.

C. Except as indicated in Sections XXI and XXII of this Agreement, in the event of termination
prior to the originally agreed upon expiration date, the terminating Partner will pay any
obligations incurred under this Agreement by the other Partner that could not reasonably be
canceled, provided the obligation has been approved by the terminating Partner.

D. RESERVED

XIV. RESERVED.

XV. AMENDMENTS.

This Agreement shall become binding when signed by the Partners. This Agreement supersedes all prior
or contemporaneous communications and negotiations, both oral and written and constitutes the entire
Agreement between the Partners relating to the work set out above. No amendment shall be effective
except in writing signed by both Partners.
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XVI.  ANNUAL PLANS

The Partners may undertake an annual planning process to be completed each year of this Agreement
on [DATE]. This annual planning process will produce annual plans which will outline the goals and
responsibilities of each Partner (“Annual Plans”).

XVII. TRANSFER OF FUNDS.

Notwithstanding any language to the contrary, this Agreement does not obligate either Partner to provide
funding or fund-raising support of any sort. Any funding or fund-raising support must be specifically
outlined in signed Grant Letters (“Grant Letters”) that may reference the terms of this Agreement but will
constitute separate agreements. Grant Letters will be attached to this Agreement in Annex B. Models of
Grant Letters are attached in Annex A. Grant Letters shall be signed by both Partners and will outline the
uses of the funds, which accompany them and serve as acknowledgements of receipt of funds. Funds
transferred under a Grant Letter may be spent only in accordance with the provisions of the Grant Letter.
Any funds not expended or committed for the purposes of the specific Grant Letter must be returned to
the Partner providing funding.

XVIIl. MONITORING.

A. RECORD KEEPING. Each Partner will maintain complete and accurate records containing
all information required for verification of use of funds under this Agreement. No provision of
this Agreement requires either Partner to disclose to the other Partner any information that
would violate any applicable privacy laws.

B. REPORTING. Reporting shall be specified in each individual Grant Letter.

C. AUDITS: The Partner granting funds retains the right to audit or to contract an independent
contractor to audit the use of the funds provided to the other Partner under this Agreement
(including the right to examine, copy, and audit any and all records referenced in Section XVII
above). Such audit shall take place during normal business hours unless the Partners agree
otherwise. The scope of this audit can include the review of the relevant terms of this
Agreement; the use of all funds transferred under this Agreement; and—in case the audit
reveals the existence of a breach, or in the event that, with the passing of time and/or the
realization of a notification, a breach will be inevitable—to specify the nature and period of
existence of the breach; and, in order to correct the breach, what methods the Partner in
breach has taken or is advised to take. Any audit of this type is carried out at the expense of
the Partner who contributes the funding, and after written notification to the Partner who
receives the funding.

XIX. RESTRICTED SUPPORT.

A. OTHER RESTRICTED SUPPORT. Each Partner understands that funding transferred under
this Agreement may be partially provided through other restricted support and that the
receiving Partner will be responsible for ensuring that all work is carried out in compliance
with the rules associated with this other restricted support.

B. Each Partner agrees to inform the other Partner of any and all rules, requirements,
regulations, and laws associated with any restricted support provided under this Agreement.
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XX. COMPLIANCE WITH LAWS.

The Partners agree, represent, and warrant that in connection with any business transaction
contemplated by this Agreement, they will comply with all U.S. or [COUNTRY] laws and regulations
(including, but not limited to anti-bribery statutes) and will not take any actions that might cause the other
Partner to be in violation of any U.S. or [COUNTRY] laws and regulations (including, but not limited to
anti-bribery statutes).

XXI.  MATERIAL SUPPORT AND RESOURCES TO TERRORISTS.

[PARTNER] hereby certifies that the information provided in Annex C entitled Certification Regarding
Material Support and Resources to Terrorists - The Nature Conservancy ("Certifications”) is true and
correct to the best of the [PARTNER]'s knowledge. [PARTNER] represents that in the event of a change
in the information presented in Annex C, [PARTNER] will notify TNC immediately of such change. In the
event that any material misrepresentation in the Certification is discovered during the term of this
Agreement, TNC may elect to declare this Agreement null and void and immediately terminate it. In the
case of an intentional material representation, TNC may, at its option, recover damages resulting from the
termination and shall be entitled to offset any amounts payable to the [PARTNER] for work satisfactorily
completed against such damages. The balance of amounts payable to the [PARTNER] for work
satisfactorily completed, if any, shall be paid to [PARTNER]. Notice of termination shall be given to
[PARTNER]'s address listed above.

XXI11. CONFLICT OF INTEREST.

[PARTNER] certifies that the information provided on the Annex D entitled Disclosure Form - The Nature
Conservancy ("Disclosure Form”) previously signed by [PARTNER] and submitted to TNC is true and
correct to the best of [PARTNER]'s knowledge. [PARTNER] represents that in the event of a change in
the information presented in Annex D, [PARTNER] will notify TNC immediately of such change. In the
event that any material misrepresentation in the Disclosure Form is discovered during the term of this
Agreement, TNC may elect to declare this Agreement null and void and immediately terminate it. In the
case of an intentional material misrepresentation, TNC may, at its option, recover damages resulting from
the termination and shall be entitled to offset any amounts payable to [PARTNER] for work satisfactorily
completed against such damages. The balance of amounts payable to [PARTNER] for work satisfactorily
completed, if any, shall be paid to the [PARTNER]. Notice of termination shall be given to [PARTNER]'s
address listed above.

XXII1. POLITICAL CAMPAIGNING.

[PARTNER] shall not use any portion of funds transferred under Grant Letters to participate or intervene
in any political campaign on behalf of or in opposition to any candidate for public office, to cause any
private inurement or improper private benefit to occur, or to take any other action inconsistent with
Section 501(c)(3) of the US Internal Revenue Code.
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XXIV. LOBBYING.

Neither Partner shall use any portion of funds transferred under this Agreement or any associated Grant
Letter(s) to engage in any lobbying activities unless the Partners specifically agree to such lobbying
activities in a Grant Letter.

XXV. ASSIGNMENT/SUBCONTRACT.
[PARTNER] may not assign or transfer this Agreement or subcontract for the work to be performed
without prior written consent of TNC.

XXVI. LIABILITY.

Each Partner shall be solely responsible for the payment of any and all claims for loss, personal injury,
death, property damage, or otherwise, arising out of any act or omission of its employees or agents in
connection with its performance of this Agreement. Each Partner agrees to indemnify and hold the other
Partner harmless from any and all claims, loss, damages, costs and expenses, including attorney fees
through the appellate levels, made against or incurred by the other Partner arising out of work performed
by the other Partner under this Agreement, or arising out of any act or omission of the other Partner.

XXVII. NO JOINT VENTURE.

Notwithstanding the term “Partners,” the Partners agree that they are not entering into a legal partnership,
joint venture or other such business arrangement, nor is it the intention of the Partners to enter into a
commercial undertaking for monetary gain. Neither Partner will refer to or treat the arrangements under
this Agreement as a legal partnership or take any action inconsistent with such intention.

XXVIII. DISPUTE RESOLUTION.

The Partners hereby agree that, in the event of any dispute between the Partners relating to this
Agreement, the Partners shall first seek to resolve the dispute through informal discussions. In the event
any dispute cannot be resolved informally within sixty (60) calendar and consecutive days, the Partners
agree that the dispute will be negotiated between the Partners through mediation, if Partners can agree
on a mediator. The costs of mediation shall be shared equally by the Partners. Neither Partner waives
its legal rights to adjudicate this Agreement in a legal forum.

XXIX. CHOICE OF LAW/FORUM.

This Agreement shall be interpreted, construed and governed by the laws of the Commonwealth of
Virginia except for its rules regarding conflict of laws. In the event of any litigation over the interpretation
or application of any of the terms or provisions of this Agreement, TNC and [PARTNER] agree that
litigation shall be conducted in United States District Court for the Eastern District of Virginia, Alexandria
Division. The Partners hereby agree that venue in Eastern District of Virginia shall be proper and that the
Partners are subject or shall make themselves subject to personal jurisdiction in that court.

XXX. CONFEIDENTIAL INFORMATION.

During the course of the performance of this Agreement, the Partners may have access to materials,
data, strategies, systems, or other information relating to the Partners and their programs, which are

CPA-Non-Real Estate January 2006

105



Appendix 3: Templates -- Partnership Agreement Contract Template

intended for internal use only. Any such information acquired by the Partners shall not be used,
published, or divulged by the Partners to any person, firm, or corporation or in any advertising or
promotion regarding the Partners or the Partners’ services, or in any manner or connection whatsoever
without first having obtained the written permission of the Partners, which permission the Partners may
withhold in their sole discretion.

XXXI. DESCRIPTIVE HEADINGS.

Title and headings used in this Agreement are for reference purposes only and shall not in any way affect
or limit the meaning or construction of any provision of this Agreement.

XXXII. ENTIRETY.

This Agreement, including all Annexes, embodies the entire and complete understanding and agreement
between the Partners and no amendment will be effective unless signed by both Partners. Such
signature by both Partners may be made by telefacsimile.

XXX SEVERABILITY.

If any provision of this Agreement is held invalid, the other provisions shall not be affected thereby.

FOR [FULL NAME OF PARTNER] FOR THE NATURE CONSERVANCY
[REPRESENTATIVE] [COUNTRY PROGRAM DIRECTOR]
[TITLE] [COUNTRY] Country Program Director
Date:
Attorney Date
To Expire: OR
Approved by
Attorney
on
Date
by
e.g. fax/phone/email
Witness Date Witness Date
Witness Date Witness Date
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LIST OF ANNEXES

ANNEX A: Models - Non-Real Estate Grant Letter
Models - Real Estate Grant Letter

ANNEX B: RESERVED

ANNEX C: Certification Regarding Material Support and Resources to Terrorists - The Nature
Conservancy

ANNEX D: Disclosure Form - The Nature Conservancy

ANNEX E: RESERVED

ANNEX F: RESERVED

ANNEX G: RESERVED
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ANNEX A - MODELS

Non-Real Estate Grant Letter

[DATE]
[NAME]
[Address]
Re: Grant Letter Number to Conservation Partnership Agreement [NUMBER OF
CPA]
Dear ,

In accordance with Article XVI “Transfer of Funds” of the “Conservation Partnership Agreement” (“CPA”)
between The Nature Conservancy (the “TNC”) and [ORGANIZATION] (“NAME”") dated [DATE OF CPA]
with a term of [DATE] to [DATE], TNC is pleased to make this Grant to NAME in the amount of
[DETERMINE - FIXED PRICE OR COST REIMBURSEMENT $XXX].

The purpose of this Grant Letter is to fund NAME’s [description of program] (“Program”) [DELETE THE
REST OF THIS SENTENCE IF YOU DO NOT HAVE A FUNDING REQUEST] as described in the
funding request and budget submitted on attached hereto and incorporated herein as
Attachment A.

[ADD FOLLOWING PARAGRAPH ONLY IF FUNDS ARE FROM A FOUNDATION,
CORPORATION OR RECEIVED PURSUANT TO A GRANT AGREEMENT] This Grant is under general
agreement grant no. (“Prime Award”) between TNC and [NAME OF GRANTORS] for
[DESCRIPTION OF AWARD’S PURPOSE] dated _ [DATE] , (“Prime Award”). [Add any
requirements under the Foundations Award e.g. In accordance with the terms of the Prime
Award, AWARDEE shall ....].

[ADD FOLLOWING PARAGRAPH ONLY IF FUNDS ARE FROM A PRIVATE DONOR WHO HAS
PLACED RESTRICTION/CONDITIONS ON THE GIFT OR THE FUNDS ARE GENERAL TNC FUNDS
WITH RESTRICTIONS e.g. ADOPT AN ACRE] This Grant is made possible through [LIST SOURCE
OF FUNDS e.g. a donation from John Doe for the preservation of the manatee in Mexico.] (“Restricted
Funds”). [Add any conditions/requirements e.g. In accordance with the terms of the Restricted Funds,
Awardee shall ....].

Specifically, NAME shall: [detail activities e.g. Build a visitor's center and two public restrooms [detail
design requirements]; design and install exhibits for an interactive display of the flora and fauna of Valle
de Cuatro Cienegas].

NAME shall submit reports in accordance with the terms of the CPA.
[Alternate language: NAME shall submit the following reports [Detail types, when due, to whom
should they be directed etc.]].

The activities contemplated by this Grant Letter shall commence on [date] until [date]. If the term of the
CPA expires prior to this Grant Letter, then the requirements of the CPA shall extend until the expiration
of this Grant Letter. [SET PAYMENT SCHEDULE e.g. An initial disbursement of [AMOUNT] will be made
on [DATE]. Subsequent disbursements will be made on a(n) [MONTHLY, QUARTERLY, ANNUAL]
basis upon [MODIFY AS NECESSARY] receipt of an invoice summarizing work performed since prior
payment [OR FOR COST REIMBURSEMENT- upon submission of an report detailing expenditures].
Such invoice shall be submitted in duplicate to:

NAME, TITLE

CPA-Non-Real Estate January 2006

108



Appendix 3: Templates -- Partnership Agreement Contract Template

ADDRESS]

Any funds not expended or committed for the purposes of the specific Grant Letter must be returned to
TNC.

The CPA in all other respects is hereby ratified and confirmed as being in full force and effect.

[Please indicate whether or not NAME will be subcontracting a third party to do part of the work
described.]

Please indicate your acceptance of the terms of this Grant Letter by signing the enclosed copy of this
Grant Letter and returning it to my attention. After | have received the signed Grant Letter, funds can be
[PROVIDE HOW FUNDS WILL BE AWARDED e.g. wired from TNC to NAME's account, check, and
detail additional disbursements].
If you have any questions, please do not hesitate to contact me at (703) 841-xxxx.

Sincerely,

[NAME]

[TITLE]

Attachment(s)

Attorney Date

ACCEPTED AND AGREED TO:

Name, title Date
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ANNEX B

RESERVED
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ANNEX C
Certification Regarding Material Support and Resources to Terrorists - The Nature Conservancy
I. [PARTNER] certifies:

A. [PARTNER] will take all reasonable steps to ensure that [PARTNER] does not and will
not knowingly provide, material support or resources to any individual or entity that commits,
attempts to commit, advocates, facilitates, or participates in terrorist acts, or has committed,
attempted to commit, facilitated, or participated in terrorist acts.

B. Before providing any material support or resources to an individual or entity, the
Contractor will consider all information about that individual or entity of which it is aware or that is
available to the public.

C. [PARTNER] will implement reasonable monitoring and oversight procedures to
safeguard against assistance being diverted to support terrorist activity.

II. For purposes of this Certification:

A. “Material support and resources” means currency or monetary instruments or financial
securities, financial services, lodging, training, expert advice or assistance, safehouses, false
documentation or identification, communications equipment, facilities, weapons, lethal
substances, explosives, personnel, transportation, and other physical assets, except medicine or
religious materials.

B. “Terrorist act” means:

® an act prohibited pursuant to one of the 12 United Nations Conventions and
Protocols related to terrorism (see UN terrorism conventions Internet site:
http://untreaty.un.org/English/Terrorism.asp); or

(i) an act of premeditated, politically motivated violence perpetrated against
noncombatant targets by subnational groups or clandestine agents; or

(i) any other act intended to cause death or serious bodily injury to a civilian, or to any
other person not taking an active part in hostilities in a situation of armed conflict, when
the purpose of such act, by its nature or context, is to intimidate a population, or to
compel a government or an international organization to do or to abstain from doing any

act.
C. “Entity” means a partnership, association, corporation, or other organization, group or
subgroup.
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ANNEX D Disclosure Form

It is the policy of The Nature Conservancy (“TNC”") to identify real or perceived conflicts of interest involving any
party with whom TNC is entering into a transaction. To assist TNC in complying with this policy, we request that

all individuals and/or “entities” (other than TNC) that will be involved in this transaction complete this form.

l. TRANSACTION INFORMATION (to be completed by TNC staff)

A. Real Estate Transactions

Site (Tract):

Check one: TNC acquisition: [] TNC sale: []

Check one: Fee interest: [ ] Conservation easement: []
Other (describe):

Acreage:

Location (Country,
state/province, county/other
local unit):

B. Non-Real Estate Transactions (non-real estate contracts, grants to other non-profits,
and other transactions)

Describe:

Il. NAMES OF PARTIES TO THE TRANSACTION: Please identify all individuals and/or entities (other than TNC)
that will be involved in this transaction. An “entity” includes a corporation, partnership, trust, estate, joint venture,

unincorporated affiliation, or public board, commission, or not-for-profit organization.

INDIVIDUALS ANSWER SECTIONS Il AND V; ENTITIES ANSWER SECTIONS IV AND V.

[l. QUESTIONS FOR EACH INDIVIDUAL IDENTIFIED IN SECTION II:

Are you: (please attach an explanation for any “Yes” answers)

Yes

No

A. aTNC employee (now or during the last 12 months)

a member of TNC’s Board of Directors (now or during the last 12 months)

B
C. aTNC Chapter Trustee/Advisor (now or during the last 12 months)
D

a Major Donor of TNC- A “major donor” is an individual or organization that has made a gift or
pledge of US$100,000 or more at any one time or cumulatively within the last 5 years in cash,
appreciated securities or other assets, or in land, easement, or bargain-sale value

E. another insider of TNC- “Other insiders” of TNC include individuals such as former members of
TNC'’s Board of Directors, former Chapter Trustees, members of TNC advisory boards or
committees, members of TNC’s President’s Conservation Council, volunteers or former employees
of TNC who, by virtue of their current involvement or their involvement within the past 12 months
with TNC either have access to “inside information” that could place them within a conflict situation
or could give the appearance of such persons having the ability to unduly influence TNC.
Depending on circumstances, an independent contractor, grantee, other outside party or their
employees may be an “other insider” if that person or entity has access to “inside information.”
“Inside information” consists of any material information that is identified as confidential and

CPA-Non-Real Estate January 2006

113




Appendix 3: Templates -- Partnership Agreement Contract Template

proprietary and pertains to the business and affairs of TNC, whether related to a specific
transaction or to matters relating to TNC's interests, activities and policies.

F. to your knowledge, a close relative of any individual described in A—E, above- A “close relative of
an individual” includes (@) his or her spouse, in-laws(father, mother, brother, sister, son and
daughter in-laws), natural or adopted children, parents and/or step-parents, grandchildren,
grandparents, brothers and sisters; (b) any person who shares living quarters with the individual
under circumstances that closely resemble a marital relationship; and (c) any person who is
financially dependent upon the individual?

V. QUESTIONS FOR EACH ENTITY IDENTIFIED IN SECTION II:

Please attach an explanation for any “Yes” answers: Yes No
A. Is the entity a TNC “major donor” or “other insider”? (as those terms are defined in Ill D & E,
above.)

B. To your knowledge, does any current or former TNC employee, current or former TNC Board
member, current or former (for these purposes, former means within the last 12 months) Chapter
Trustee/Advisor, “major donor”, “other insider” of TNC, or any “close relative” of any of the
foregoing:

1. Own directly or indirectly more than 5% of the equity or any voting
security in the entity?

2. Serve as a director, executive officer, executor, administrator, trustee, beneficiary, controlling
partner, or otherwise serve in a fiduciary capacity or hold a substantial beneficial interest in the
entity?

3. Have legal or de facto power to control the election of a majority of directors of the organization
or to control the management or policies of the entity?

V. QUESTION FOR EACH INDIVIDUAL AND/OR ENTITY IDENTIFIED IN SECTION II:

Please attach an explanation for a “Yes” answer. Yes No

To your knowledge, do you, or does the entity, own or control a “related organization” that is also a
“major donor” or an “other insider” of TNC (as those terms are defined in 1ll D & E, above)?

For purposes of this question, an organization is a “related organization” if any individual or entity identified in

Section II:

e Owns directly or indirectly more than 5% of the equity or any voting security in the organization, or

e Serves as an officer, director, or partner, or otherwise has the ability to control management and policies of the
organization.

Signatures of all the individuals and/or signatures on behalf of all entities identified in Section I

Name of individual Date
Entity name:
Signed by: Date
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Appendix 4: Additional Resources

For more information including questions on the case studies in Appendix 2,
requests for digital copies of the Partner Scoping Chart, Matrix and Partnership
Agreement Contract Template and general questions on the manual’s content,
contact CA_partnerships@tnc.org.

For more information on The Nature Conservancy’s Global Partnership Program,
contact Olivia Millard at omillard@tnc.org

For more information regarding the research performed for this resource, contact
Veery Maxwell at veery.maxwell@gmail.com

For more information on the Northern Sierra Partnership, contact
info@northernsierrapartnership.org
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Appendix 5: CA Last Great Places Map
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