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Introduction 
The North Coast Land Conservancy has worked since 1986 as a land trust with citizens, agencies, 

and municipaliti es to preserve some of the north Oregon coastôs most precious places. Our mission 

is to serve as a resource to northwest Oregon coastal communities and landowners to conserve 

and protect land in perpetuity for its ecological and cultural values. Our mission statement is 

ñhelping to conserve Oregonôs coastal lands foreverò. We further our mission through land 

acquisition, conservation easements, partnerships, and community outreach. NCLC is considered 

a leader in conservation work in this region, and as of 2013 has had a conservation impact of over 

3000 acres in Clatsop, Lincoln, and Till amook Counties. Each conservation land and easement that 

we steward holds important natural resource values including wildlife  habitat, water 

absorption, and migration corridors. Conserving these natural resources is important not only for 

the regionôs environment, but also for local communitiesô economy and quali ty of lif e. The North 

Coast Land Conservancy will  continue to serve northwest Oregonôs coastal communities and 

conserve ecologically important and culturally valuable lands. 
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Standards and Practices Manual 
The purpose of the North Coast Land Conservancyôs Standards and Practices Manual is to 

provide board members and staff  the information and resources they need to implement 

NCLCôs Standards and Practices. In this manual, the Standards and Practices are paired 

with explanations, associated materials, related policies, and pertinent information. The 

manual is intended as an informational resource and is organized in such a way that it 

can be easily referred to when questions arise. 

The North Coast Land Conservancy created this resource through an interactive process 

between the Trustôs Executive Committee and staff  over a period of several months in 

Spring 2007. We closely modeled NCLCôs standards and practices after those 

recommended by the Land Trust Alli ance (LTA). 
1
 

LTAôs An Operating Manual for Land 

Trusts was the source of much of the content and some of the wording in this manual. 

LTAôs recommended standards and practices were reviewed and then revised so that they 

applied specif ically to NCLC. This manual was then read and commented on by NCLCôs 

Board, adjusted accordingly, and accepted by the Board of Directors in Summer 2007. In 

2010 we began revisions to the document and expect the Board of Director to accept the 

revised edition adopted in April  2014. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

                                                 
1
 Land Trust Alli ance. 2006. The Land Trust Standards and Practices Guidebook: An Operating Manual for 

Land Trusts. Volumes 1 & 2. Bates, S.K. and Van Ryn, T. (Eds). Sheridan Press, Washington D.C. 
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North Coast Land Conservancy 

Standards and Practices 
 
 

Organizational Management 
 
Standard 1: Mission 

The North Coast Land Conservancy has a clear mission that serves a public interest, and 
all programs support that mission. 

 
Practice 1A:  M ission Statement 
The board adopts, and periodically reviews, a mission statement that specifies the public interest(s) 
served by the organization. 

 
Practice 1B: Planning and Evaluation 
The land trust regularly establi shes strategic goals for implementing its mission and routinely evaluates 
programs, goals and activities to be sure they are consistent with the mission. 

 
Practice 1C: Outr each 
The land trust communicates its mission, goals, and programs to members, donors, landowners, the 
general  public,  community  leaders,  conservation  organizations  and  others  in  its  service  area  as 

appropriate to carry out its mission. 
 

Practice 1D: Ethics 
The land trust upholds high standards of ethics in implementing its mission and in its governance and 

operations. 

 

Standard 2: Compliance with Laws 

The North Coast Land Conservancy fulfills its legal requirements as a nonprofit tax- 
exempt organization and complies with all laws. 

 
Practice 2A:  Compliance with  Laws 
NCLC complies with all applicable federal, state, and local laws. 

 
Practice 2B: Nonprofit  Incorporation &  Bylaws 
NCLC has incorporated according to the requirements of state law and maintains its corporate status. It 
operates  under  bylaws  based  on  its  corporate  charter  and  articles  of  incorporation.  The  board 

periodically reviews the bylaws. 
 

Practice 2C: Tax Exemption 
NCLC has qualified for federal tax-exempt status and complies with requirements for retaining this 
status, including prohibitions on private inurement and polit ical campaign activity, and limitations and 
reporting on lobbying and unrelated business income. NCLC meets the Internal Revenue Code's (IRC) 
public support test for public charities and all state tax-exemption requirements. 

 
Practice 2D: Records Policy 
NCLC has adopted a written records policy that governs how organization and transaction records are 
created, collected, retained, stored, and disposed. 

 
Practice 2E: Public Policy 
NCLC may engage in public policy at the federal, state, and/or local level (such as supporting 
opposing legislation, advocating for sound land use policy, and/or endorsing public funding of 

conservation) provided that it complies with federal and state lobbying limitations and reporting 

requirements. Land trusts may not engage in polit ical campaigns or endorse candidates for public 

off ice.
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Standard 3: Board Accountability  

The North Coast Land Conservancy Board of Directors acts ethically in conducting the 
affairs of the organization and carries out the boardôs legal and financial responsibilities 

as required by law. 
 

Practice 3A:  Board Responsibility  
The board is responsible for establishing the North Coast Land Conservancyôs mission, determining 

strategic direction and setting policies to carry out the mission, and, as required by law, the oversight 
of the organizationôs finances and operations. 

 
Practice 3B: Board Composition 
The board is of sufficient size to conduct its work effectively. The board is composed of members with 
diverse skills, backgrounds and experiences who are committed to board service. There is a systematic 

process for recruiting, training and evaluating board members. 
 

Practice 3C: Board Governance 
The land trust provides board members with clear expectations for their service and informs them 
about the boardôs legal and fiduciary responsibili ties. The board meets regularly enough to conduct its 
business and fulfill  its duties, with a minimum of three meetings per year. Board members are provided 
with adequate information to make good decisions. Board members attend a majority of meetings and 
stay informed about the land trustôs mission, goals, programs and achievements. 

 
Practice 3E: Delegation of Decision-M aking Authority  
The board may delegate decision-making and management functions to committees, provided that 

committees have clearly defined roles and report to the board or staff .  If  the land trust has staff, the 
board defines the job of, oversees, and periodically evaluates the Executive 

Director. 
 

Practice 3F: Board Approval of Transactions 
The board reviews and approves every land and easement transaction, and the land trust provides the 
board with timely and adequate information prior to final approval. However, the board may delegate 

decision-making authority on transactions if it establishes policies defining the limits to that authority, 

the criteria for transactions, the procedures for managing conflicts of interest, and the timely 

notification of the full  board of any completed transactions, and if  the board periodically evaluates the 

effectiveness of these policies. 

 

Standard 4: Conflicts of Int erest 

The North Coast Land Conservancy has policies and procedures to avoid or manage real 
or perceived conflicts of interest. 

 
Practice 4A:  Dealing with  Conflic ts of Interest 
NCLC has a written conflict of interest policy to ensure that any conflicts of interest or the appearance 
thereof are avoided or appropriately managed through disclosure, recusal, or other means. The conflict 

of interest policy applies to insiders (see definitions), including board and staff members, substantial 

contributors, parties related to the above, those who have an abili ty to influence decisions of the 

organization, and those with access to information not available to the general public. Federal and 

state conflict disclosure laws are followed. 
 

Practice 4B: Board Compensation 
Board members do not serve for personal financial interest and are not compensated except for 
reimbursement of expenses and, in limited circumstances, for professional services that would 

otherwise be contracted out. Any compensation must be in compliance with charitable trust laws. The 

Boardôs presiding officer and treasurer are never compensated for professional services.
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Practice 4C: Transactions with  Insiders 
When engaging in land and easement transactions with insiders, NCLC needs to: follow its conflict of 
interest policy; document that the project meets NCLCôs mission; follow all transaction policies and 
procedures; and ensure that there is no private inurement or impermissible private benefit. For 
purchases and sales of property to insiders, NCLC needs to obtain a qualified independent appraisal 
prepared in compliance with the Uniform Standards of Professional Appraisal Practice by a state- 
licensed or state-certified appraiser who has verifiable conservation easement or conservation real 
estate experience. When selling property to insiders, NCLC needs to widely market the property in a 
manner suff icient to ensure that the property is sold at or above fair market value and to avoid the 
reality or perception that the sale inappropriately benefited an insider. 

 
Standard 5: Fundraising 

The North Coast Land Conservancy conducts fundraising activities in an ethical and 
responsible manner. 

 
Practice 5A:  Legal &  Ethical Practices 
The North Coast Land Conservancy complies with all charitable solicitation laws, does not engage in 
commission-based fundraising, and limits fundraising costs to a reasonable percentage of overall 

expenses. 
 

Practice 5B: Accountability  to Donors 
The North Coast Land Conservancy is accountable to its donors and provides written 

acknowledgement of gifts as required by law, ensures that donor funds are used as specified, keeps 
accurate records, honors donor privacy concerns, and advises donors to seek independent legal and 

financial advice for substantial gifts. 
 

Practice 5C: Accurate Representations 
All  representations made in promotional, fundraising, and other public information materials are 
accurate and not misleading with respect to the organizationôs accomplishments, activities, and 

intended use of funds. All  funds are spent for the purpose(s) identified in the solicitation or as directed 

in writing by the donor. 
 

Practice 5D: Marketing Agreements 
Prior to entering into an agreement to allow commercial entities to use NCLCôs logo, name, or 
properties, the Trust determines that these agreements will not impair the credibili ty of the 
organization. NCLC and the commercial entity publicly disclose how the Trust benefits from the sale 
of the commercial entityôs products or services. 

 

Standard 6: Financial and Asset Management 

The North Coast Land Conservancy manages its finances and assets in a responsible and 
accountable way. 

 
Practice 6A:  Annual Budget 
NCLC prepares an annual budget that is reviewed and approved by the board, or is consistent with 
board policy. The budget is based on programs planned for the year. Annual revenue is greater than or 

equal to expenses, unless reserves are deliberately drawn upon. 
 

Practice 6B: Financial Records 
NCLC keeps accurate financial records, in a form appropriate to its scale of operations and  in 

accordance with Generally Accepted Accounting Principles (GAAP) on an accrual basis. 
 

Practice 6C: Financial Repor ts and Statements 
The board receives and reviews financial reports and statements in a form and with a frequency 

appropriate for the scale of NCLCôs financial activi ty.
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Practice 6D: Financial Review or  Audit 
NCLC has an annual financial review or audit, by a qualified financial advisor, in a manner appropriate 
for the scale of the organization and consistent with state law. 

 
Practice 6E: Internal System for  Handling M oney 
NCLC has establi shed a sound system of internal controls and procedures for handling money, in a 
form appropriate for the scale of the organization. 

 
Practice 6E: Internal System for  Handling M oney 
NCLC has a system for the responsible and prudent investment and management of its financial assets, 

and has established policies on allowable uses of dedicated funds and investment of funds. 

 

Practice 6G: Funds for  Stewardship and Enforcement 
NCLC has a secure and lasting source of dedicated or operating funds sufficient to cover the costs of 
stewarding its land and easements over the long term and enforcing its easements, tracks stewardship 
and enforcement costs, and periodically evaluates the adequacy of its funds. In the event that full  
funding for these costs is not secure, the Board will adopt a policy committing the organization to 
raising the necessary funds. (See practices 6F, 11A, and 12A.) 

 
Practice 6H: Sale or  Transfer of Assets (Including Land and Easements) 
NCLC has established policies or procedures on the transfer or sale of assets, including real property. 
(See practices 4C, 9K, and 9L.) 

 
Practice 6I : Risk M anagement and Insurance 
NCLC assesses and manages its risks and carries liabili ty, property, and other insurance appropriate to 
its risk exposure and state law. The Trust exercises caution before using its land to secure debt and in 

these circumstances takes into account any legal or implied donor restrictions on the land, the Trustôs 

mission and protection criteria, and public relations impact. 

 
Standard 7: Volunteers, Staff, and Consultants 

NCLC has volunteers, staff and/or consultants with appropriate skills and in sufficient 
numbers to carry out its programs. 

 
Practice 7A:  Capacity 
NCLC regularly evaluates its programs, activities, and long-term responsibili ties and has sufficient 
volunteers, staff and/or consultants to carry out its  work, particularly when managing an active 

program of easements. 
 

Practice 7B: Volunteers 
NCLC has a volunteer program to attract, screen, train, supervise and recognize its volunteers. 

 
Practice 7C: Staff  
Each NCLC staff member has written goals and job descriptions and periodic performance reviews. 
Job duties or work procedures for key positions are documented to help provide continuity in the event 

of staff turnover. 
 

Practice 7D: Availabi lity  of Training and Expertise 
Volunteers  and  staff  have  appropriate  training  and  experience  for  their  responsibili ties  and/or 
opportunities to gain the necessary knowledge and skill s. 

 
Practice 7E: Board/Staff  L ines of Authority  
The lines of authority, communication, and responsibili ty between NCLCôs board and staff are clearly 
understood and documented. The board delegates supervisory authority over all other staff to the 

Executive Director (See 3E). 
 

Practice 7F: Personnel Policies 
NCLC has written personnel policies that conform to federal and state law and has appropriate 

accompanying procedures and guidelines. 
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Practice 7G: Compensation and Benefits 
NCLC provides fair and equitable compensation and benefits for its personnel, appropriate to the scale 

of the organization. 

 

Practice 7H:  Working with  Consultants 
Contractor relationships are clearly defined, are consistent with federal and state law, and, if 

appropriate, are documented in a written contract.  Contractors are familiar with the sections of 
NCLCôs Standards and Practices that are relevant to their work. 

 
 

Land Transactions 
 
Standard 8: Evaluating and Selecting Conservation Projects 

NCLC carefully evaluates and selects its conservation projects. 
 

Practice 8A:  Focus Area 
NCLC has specific natural resources and geographic areas where it will  focus its work. 

 
Practice 8B: Project Selection and Cri teria 
NCLC has a defined process for selecting land and easement projects, including written selection 
criteria that are consistent with NCLCôs mission. For each project, NCLC evaluates its capacity to 
perform any perpetual stewardship responsibili ties. 

 
Practice 8C: Federal and State Requirements 
For land and easement projects that may involve federal or state tax incentives, NCLC determines that 

the project meets the applicable federal or state requirements, especially the conservation purposes test 
of IRC Section 170(h). 

 
Practice 8D: Public Benefit  of Transactions 
NCLC evaluates and clearly documents the public benefit of every land and easement transaction and 
how the benefits are consistent with NCLCôs mission. All  projects conform to applicable federal and 

state charitable trust laws. If  the transaction involves public purchase or tax incentive programs, the 

land trust satisfies any federal, state or local requirements for public benefit. 
 

Practice 8E: Site Inspection 
NCLC inspects properties before buying or accepting donations of land or easements to be sure they 
meet the organization's criteria, to identify  the important conservation values on the property, and to 

reveal any potential threats to those values. 
 

Practice 8F: Documenting Conservation Values 
NCLC documents the condition of the important conservation values and public benefit of each 
property, in a manner appropriate to the individual property and the method of protection. 

 
Practice 8G: Project Planning 
All  land and easement projects are individually planned so that the propertyôs important conservation 
values are identified and protected, the project furthers NCLCôs mission and goals, and the project 

reflects the capacity of NCLC to meet future stewardship obligations. 
 

Practice 8H:  Evaluating the Best Conservation Tool 
The  North  Coast  Land  Conservancy  works  with  the  landowner  to  evaluate  and  select  the  best 
conservation tool for each property and takes care that the chosen method can reasonably protect the 

propertyôs important conservation values over time. This evaluation may include informing the 

landowner of appropriate conservation tools and partnership opportunities, even those that may not 

involve the land trust. 
 

Practice 8I : Evaluating Par tnerships 
NCLC evaluates whether it has the skills and resources to protect the important conservation values on 
a property effectively, or whether it should refer the project to, or engage in a partnership with another 

qualified conservation organization. 
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Practice 8J: Par tnership Documentation 
If  engaging in a partnership on a joint acquisition or long-term stewardship project, agreements are 
documented in writing to clarify, as appropriate, the goals of the project, roles and responsibil ities of 

each party, legal and financial agreements, communications to the public and between parties, and 

public acknowledgement of each partnerôs role in the project. 
 

Practice 8K:  Evaluating Risks 
NCLC examines the project for risks to the protection of important conservation values (such as 
surrounding land uses, extraction leases or other encumbrances, water rights, potential credibili ty 
issues or other threats) and evaluates whether it can reduce the risks. NCLC modifies the project or 
turns it down if the risks outweigh the benefits. 

 
Practice 8L: Non-conservation Lands 
NCLC may receive land that does not meet its project selection criteria (see Practice 8B) with the 

intent of using the proceeds from the sale of the property to advance its mission. If  NCLC intends to 
sell the land, clear documentation is provided to the donor of the land trustôs intent before accepting 

the property. Practices 4C, 9K, and 9L are followed. 
 

Practice 8M: Public Issues 
Where NCLC engages in projects beyond direct land protection (such as education programs) it 
evaluates methods and uses criteria to guide its selection of and engagement with these projects. The 

criteria or evaluation methods consider mission, capacity, and credibili ty. 

 
Standard 9: Ensur ing Sound Transactions 

The North Coast Land Conservancy works diligently to see that every land and easement 
transaction is legally, ethically, and technically sound. 

 
Practice 9A:  Legal Review and Technical Expertise 
NCLC obtains a legal review of every land and easement transaction, appropriate to its complexity, by 
an attorney experienced with real estate law. As dictated by the project, NCLC secures appropriate 

expertise in financial, real estate, tax, scientific, and land and water management matters. 
 

Practice 9B: Independent Legal Advice 
NCLC refrains from giving specific legal, fi nancial, and tax advice and recommends in writing that 
each party to a land or easement transaction obtain independent legal advice. 

 
Practice 9C: Envir onmental Due Diligence for  Hazardous M aterials 
NCLC takes steps, as appropriate to the project, to identify and document whether there are hazardous 
or toxic materials on or near the property that could create future liabilities for the land trust. 

 
Practice 9D: Determining Property Boundaries 
NCLC determines the boundaries of every protected property through legal property descriptions, 
accurately marked boundary corners or, if  appropriate, a survey. If  an easement contains restrictions 

that are specific to certain zones or areas within the property, the locations of these areas are clearly 

described in the easement and supporting materials and can be identified in the field. 
 

Practice 9E: Easement Drafting  
Every easement is tailored for the property according to project planning (see Practice 8G) and: 

identifies the important conservation values protected and public benefit served; allows only permitted 
uses  and/or  reserved  rights  that  will  not  significantly impair  the  important  conservation  values; 

contains only restrictions that the land trust is capable of monitoring; and is enforceable. 
 

Practice 9F: Documentation of Purposes &  Responsibilit ies 
NCLC documents the intended purposes of each land and easement transaction, the intended uses of 
the property, and the roles, rights, and responsibili ties of all  parties involved in the acquisition and 

future management of the land or easement. 
 

 

 

 

 



 

11                                       Standards and Practices revised 2015                                                      printed 2016-02-11 

Practice 9G: Record keeping 
Pursuant to its records policy (see Practice 2D), NCLC keeps originals of all irreplaceable documents 
essential to the defense of each transaction (such as legal agreements, critical correspondence, and 

appraisals) in one location, and copies in a separate location. Original documents are protected from 

daily use and are secure from fire, floods, and other damage.  

 

Practice 9H:  Title Investigation and Subordination 
NCLC investigates title to each property for which it intends to acquire title or an easement to be sure 
that it is negotiating with the legal owner(s) and to uncover liens, mortgages, mineral or other leases, 
water rights and/or other encumbrances or matters of record that may affect the transaction. Mortgages, 
liens, and other encumbrances that could result in extinguishments of the easement or significantly 
undermine the important conservation values on the property are discharged or properly subordinated 
to the easement. 

 
Practice 9I : Recording  
All  land and easement transactions are legally recorded at the appropriate records off ice according to 

local and state law. 
 

Practice 9J: Purchasing Land 
If  NCLC buys land, easements, or other real property, it obtains a qualified independent appraisal to 

justify the purchase price. However, NCLC may choose to obtain a letter of opinion (see definition 
below) from a qualified real estate professional in the limited circumstances when a property has a 

very low economic value or a full  appraisal is not feasible before a public auction. 
 

Practice 9K:  Selling Land or  Easements 
If  NCLC sells land or easements, it first documents the important conservation values, plans the 
project according to Practice 8G, and drafts protection agreements as appropriate to the property. 

NCLC obtains a qualified independent appraisal that reflects the plans for the project and protection 

agreements and justifies the selling price. NCLC may choose to obtain a letter of opinion from a 

qualified real estate professional in the limited circumstance when a property has a very low economic 

value. NCLC markets the property and selects buyers in a manner that avoids any appearance of 

impropriety and preserves the publicôs confidence in the land trust, and in the case of selling to an 

insider follows Practice 4C. (See Practice 6H for sales of other assets.) 
 

Practice 9L: Transfers and Exchanges of Land 
If  the North Coast Land Conservancy transfers or exchanges conservation land or easements, NCLC 
considers whether the new holder can fulfill  the long-term stewardship and enforcement 

responsibili ties, ensures that the transaction does not result in a net loss of important conservation 

values and, for donated properties, ensures that the transfer is in keeping with the donorôs intent. If 

transferring to a party other than another nonprofit organization or public agency, the consideration is 

based on a qualified independent appraisal (or letter of opinion when the property has a very low 

economic value) in order to prevent private inurement or impermissible private benefit. 

 
Standard 10: Tax Benefi ts 

The North Coast Land Conservancy works diligently to see that every charitable gift of 
land or easements meets federal and state tax law requirements. 

 
Practice 10A:  Tax Code Requir ements 
NCLC notifies (preferably in writing) potential land or easement donors who may claim a federal or 
state income tax deduction, or state tax credit, that the project must meet the requirements of IRC §170 

and the accompanying Treasury Department regulations and/or any other federal or state requirements. 

NCLC on its own behalf reviews each transaction for consistency with these requirements. 
 

Practice 10B: Apprai sals 
NCLC informs potential  land  or easement  donors (preferably in  writing)  of the following:  IRC 
appraisal requirements for a qualified appraisal prepared by a qualified appraiser for gifts of property 

valued at more than $5,000, including information on the timing of the appraisal; that the donor is 

responsible for any determination of the value of the donation; that the donor should use a qualified 

appraiser who follows Uniform Standards of Professional Appraisal Practice; that NCLC will request a 
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copy of the completed appraisal; and that NCLC will not knowingly participate in projects where it has 

significant concerns about the tax deduction.  

 

Practice 10C: No Assurances on Deductibility  or  Tax Benefits 
NCLC does not  make assurances as to  whether  a particular land  or easement donation  will be 
deductible, what monetary value of the gift the Internal Revenue Service and/or state will  accept, what 

the resulting tax benefits of the deduction will  be, or whether the donorôs appraisal is accurate. 
 
 

Practice 10D: Donee Responsibiliti es ï IRS Forms 8282 and 8283 
NCLC understands and complies with its responsibili ties to sign the donorôs Appraisal Summary Form 
8283 and to file Form 8282 regarding resale of donated property when applicable. NCLC signs Form 

8283 only if  the information in Section B, Part 1, ñInformation on Donated Property,ò and Part 3, 

ñDeclaration of Appraiser,ò is complete. If NCLC believes no gift  has been made or the property has 

not been accurately described, NCLC will  refuse to sign the form. If  NCLC has significant reservations 

about the value of the gift, particularly as it may impact the credibili ty of the land trust, NCLC may 

seek additional substantiation of value or may disclose its reservations to the donor. (See Practice 5B 

for other gift substantiation requirements) 

 

Standard 11: Conservation Easement Stewardship 

The North Coast Land Conservancy has a program of responsible stewardship of its 
easements. 

 
Practice 11A:  Funding Easement Stewardship 
The North Coast Land Conservancy determines the long-term stewardship and enforcement expenses 

of each easement transaction and secures the dedicated or operating funds to cover current and future 
expenses. If  funds are not secured at or before the completion of the transaction, NCLC has a plan to 

secure these funds and has a policy committing the funds to this purpose (See Practice 6G). 
 

Practice 11B: Baseline Documentation Report 
For every easement,  NCLC  has a  baseline documentation report  (that includes a  baseline  map) 
prepared prior to closing and signed by the landowner at closing. The report documents the important 

conservation values protected by the easement and the relevant conditions of the property as necessary 

to monitor and enforce the easement. In the event that seasonal conditions prevent the completion of a 

full  baseline documentation report by closing, a schedule for finalizing the full  report and an 

acknowledgement of interim data (that for donations and bargain sales meets Treasury Regulations 
§1.170A-14(g)(5)(i)) are signed by the landowner at closing. 

 
Practice 11C: Easement M onitoring  
The North Coast Land Conservancy monitors its easement properties regularly, at least annually, in a 
manner appropriate to the size and restrictions of each property, and keeps documentation (such as 

reports, updated photographs, and maps) of each monitoring activity. 
 

Practice 11D: Landowner Relationships 
NCLC maintains regular contact with owners of easement properties. When possible, it provides 
landowners with information on property management. NCLC strives to promptly build a positive 
working relationship with new owners of easement property and informs them about the easementôs 
existence and restrictions and the Trustôs stewardship policies and procedures. NCLC tracks changes in 
land ownership. 

 
Practice 11E: Enforcement of Easements 
The North Coast Land Conservancy has a procedure detailing how the Trust will  respond to a potential 

violation of an easement, including the role of all parties involved (such as board members, volunteers, 
staff, and partners) in any enforcement action. NCLC takes necessary and consistent steps to see that 

violations are resolved and has a strategy to secure the financial and legal resources for enforcement 

and defense. (See Practices 6G and 11A)
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Practice 11F: Reserved and Permitted Rights and Approvals 
NCLC has an established procedure for responding to landowner required notices or requests for 
approvals in a timely and consistent manner, and has a system to track notices, approvals, and the 

exercise of any significant reserved or permitted rights. 
 

Practice 11G: Contingency Plans/Backups 
NCLC has a contingency plan for all of its easements in the event it ceases to exist or can no longer 

steward and administer them. If  a backup grantee is listed in the easement, the Trust secures prior 
consent of the backup grantee to accept the easement. To ensure that a backup or contingency holder 

will accept an easement, NCLC has complete and accurate files and stewardship and enforcement 

funds available for the transfer. (See Practice 11H) 
 

Practice 11H:  Contingency Plans for  Backup Holder 
If  NCLC is asked and consents to being named as a backup or contingency holder, it will  develop and 
follow procedures for accepting easements from other land trusts and will  establi sh a plan for how it 

will obtain the financial resources and organizational capacity for easement(s) it may receive at a 

future date. (See Practice 11G) 
 

Practice 11I : Amendments to Easement Agreements 
NCLC recognizes that amendments are not routine, but can serve to strengthen an easement or improve 
its enforceabili ty. NCLC has a written policy guiding amendment requests that: includes a prohibition 
against private inurement and impermissible private benefit; requires compliance with the Trustôs 
conflict of interest policy; requires compliance with any funding requirements; addresses the role of 
the board; and contains a requirement that all amendments result in either a positive or not less than 
neutral conservation outcome and are consistent with the organizationôs mission. 

 
Practice 11J: Condemnation 
NCLC is aware of the potential for condemnation, understands the rights and obligations under 
condemnation and the IRC, and has appropriate documentation of the important conservation values 
and of the percentage of the full  value of the property represented by the easement. The Trust works 
dili gently to prevent a net loss of conservation values. 

 
Practice 11K:  Extinguishment 
In rare cases, it may be necessary to extinguish, or a court may order the extinguishment of, an 

easement in whole or in part. In these cases, NCLC will  notify any project partners and work dili gently 
to see that the extinguishment does not result in private inurement or impermissible private benefit and 

to prevent a net loss of important conservation values or impairment of public confidence in the Trust 

or in easements. 

 
Standard 12: Fee Land Stewardship 

The North Coast Land Conservancy has a program of responsible stewardship for the 
land it holds in fee for conservation purposes. 

 
Practice 12A:  Funding Land Stewardship 
NCLC determines the immediate and long-term financial and management implications of each land 
transaction and secures the dedicated and/or operating funds needed to manage the property, including 

funds for liabili ty insurance, maintenance, improvements, monitoring, enforcement, and other costs. If 

funds are not secured at or before the completion of the transaction, the North Coast Land 

Conservancy has a plan to secure these funds and has a policy committing the funds to this purpose. 

(see Practice 6G) 
 

Practice 12B: Stewardship Principl es 
NCLC has general principles to guide the stewardship of fee-owned properties, including determining 

what uses are and are not appropriate on properties, the types of improvements that might be made, 
and any land management practices that will  be followed.
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Practice 12C: Land M anagement 
NCLC inventories the natural and cultural features of each property prior to developing a management 
plan that identifies its conservation goals for the property and how it plans to achieve them. Permitted 
activities are compatible with the conservation goals, stewardship principles, and public benefit 
mission of NCLC. Permitted activities occur only when the activi ty poses no significant threat to the 
important conservation values, reduces threats or restores ecological processes, and/or advances 
learning and demonstration opportunities. 

 
Practice 12D: M onitoring Land Trust Properties 
NCLC marks its boundaries and regularly monitors its properties for potential management problems 
(such as trespass, misuse or overuse, vandalism or safety hazards) and takes action to rectify such 

problems. 
 

Practice 12E: Land Stewardship Administr ation 
NCLC performs administrative duties in a timely and responsible manner. This includes establishing 
policies and procedures, keeping essential records, fil ing forms, paying insurance, paying any taxes 

and/or securing appropriate tax exemptions, budgeting, and maintaining files. 
 

Practice 12F: Community  Outreach 
NCLC keeps neighbors and community leaders informed about its ownership and management of 
conservation properties. 

 
Practice 12G: Contingency Backup 
NCLC has a contingency plan for all of its conservation lands in the event the organization ceases to 

exist or can no longer manage its property. To ensure that a contingency holder will  accept the land, 
NCLC has complete and accurate files and stewardship funds available for transfer. 

 
Practice 12H:  Nonpermanent Holdings 
When NCLC holds fee land with the intention to sell or transfer the land, NCLC is open about its plans 
with the public and manages and maintains the property in a manner that retains the Trustôs public 

credibili ty. (see Practice 8L) 
 

Practice 12I : Condemnation 
NCLC  is aware  of the  potential  for condemnation,  understands its rights and  obligations  under 
condemnation, and works dil igently to prevent a net loss in conservation values.
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Adoption of Standards and Practices 
 
The North Coast Land Conservancy adopts the Land Trust Standards and Practices

2
 

as 

the guiding principles for this organization. 
 
 

The North Coast Land Conservancy has reviewed the Land Trust Alli anceôs Land 

Trust Standards and Practices and incorporated them into NCLCôs operating 

manual. 
 

The North Coast Land Conservancy agrees that the Land Trust Standards and 

Practices are the ethical and technical guidelines for the responsible operation of 

the North Coast Land Conservancy. 
 

The North Coast Land Conservancy adopts the Land Trust Standards and Practices 

as guidelines for the organization and commits to making continual progress 

toward implementation of these standards and practices. 
 
 
By adopting these standards and practices, NCLC makes a commitment to use them as a 

touchstone in developing or refining programs and policies. 
 
 
 
 
 
 
 
 
 
 

         Approved by the Board of Directors: 2007 
           Amended and approved by the Board of Directors: April 11

th
, 2014  

 

 

                                 _________________________________ 

 

                                Thomas S. Horning 

                                Board Secretary 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

                                                 
2
 Land Trust Alli ance. 2006. The Land Trust Standards and Practices Guidebook: An Operating Manual for 

Land Trusts. Volumes 1 & 2. Bates, S.K. and Van Ryn, T. (Eds). Sheridan Press, Washington D.C 
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North Coast Land Conservancy 
 

Organizational Management 
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Standard 1: Mission 
 

The North Coast Land Conservancy has a clear mission that serves a public 

interest, and all  programs support that mission. 
 

 

Mission of the North Coast Land Conservancy 

Helping conserve Oregonôs coastal lands forever. 
 
During the past 20 years NCLC has worked with its partners to conserve important 

natural lands along the north Oregon coast. The Trust has furthered its mission through 

land acquisition, conservation easements, partnerships, and community outreach. 

Conservation is accomplished with willing private landowners, as well  as with cities and 

counties. Partnership and outreach programs help develop community coalitions to assist 

in planning, evaluation, and funding for acquisition and stewardship actions. Partners 

include watershed councils, urban forestry advocates, students and schools, sportsmen 

groups, private natural science consultants, and other conservation and wildlife 

organizations at state and federal levels. Through outreach, our mission is shared with the 

public and we gain the support needed to continue to conserve and protect lands of high 

cultural and ecological value on the north Oregon coast. 

 
Image: Over 600 acres of critical estuary habitat connections have been conserved in the Neawanna 

wetland system since the early 1990s. The North Coast Land Conservancy has worked with local 

communities, governments, landowners, state and federal agencies, and both large and small -scale 

developers to protect the important natural resources of the Neawanna and ensure that the vital ecological 

functions of this system can continue to occur at the scale necessary to support wildlife migration and  
salmon life cycles.
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Practice 1A: Mission Statement 
 

The board adopts, and periodically reviews, a mission statement that specifies the public 

interest(s) served by the organization. 
 
 
 

Mission 
Helping conserve Oregonôs coastal lands forever. 

The board reviews the mission every 5 years to assure that everything NCLC chooses to 

do grows from a clear mission statement that describes our public purpose, which in turn 

reflects our organizationôs vision and values. 
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Practice 1B: Planning and Evaluation 
 
The land trust regularly establishes strategic goals for implementing its mission and 

routinely evaluates programs, goals and activities to be sure they are consistent with the 

mission. 
 
 

The North Coast Land Conservancyôs Strategic Plan provides the organization with 

specific strategic goals and program plans to see that our mission is carried out. The Trust 

monitors its implementation of the strategic plan to guarantee that the goals are being 

reached and that the work plans are adequate. Issues related to the Strategic Plan are 

discussed during monthly board meetings. The board members and staff  meet semi- 

annually for an internal review to determine their progress on the plan. At the annual 

NCLC retreat the organization evaluates its work and plans for the future.  

 

NCLC employs an external review and participation process to engage non-NCLC 

people and entities in strategic planning.  (See Appendix 44: External Engagement 

Process for Involving Non-NCLC Individuals and Entities in the Development and 

Implementation of NCLCôs Strategic Plan, pg. 311) A new strategic plan is created once 

every three to five years. Please refer to NCLCôs Strategic Plan for detailed descriptions 

of our conservation initiatives, fundraising strategies, forecasted budgets, management 

framework, and other important components of how the Trust plans to reach our goals 

during the coming years. 

 
(See Appendix 5: NCLC Board and Committee Annual Evaluation and Assessment, pg. 

190)
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Practice 1C: Outreach 
 
The land trust communicates its mission, goals, and programs to members, donors, 

landowners, the general public, community leaders, conservation organizations and 

others in its service area as appropriate to carry out its mission. 
 
 
 

The North Coast Land Conservancy communicates its mission, goals, and programs to 

members, donors, landowners, and the general public through both outreach activities and 

materials. The organization strives to accurately describe our purpose and work and 

accomplishments in our publications and through our interactions with the public. 

 
Outreach materials. NCLC produces a wide range of outreach materials each year, 

ranging from typical products of land trusts, such as newsletters, pamphlets, fundraising 

letters, monthly e-mails, a website, and flyers, to more creative outputs, such as shorebird 

playing cards and posters. Details of annual plans for materials are referenced in the 

strategic plan and work plan. Archives of newsletters and annual reports are available on 

the website. 

 
Outreach activities: NCLC seeks to sustain a program where staff and volunteers are 

empowered to build upon existing successful outreach efforts and to strategically develop 

new programs that will  engage directly with a broad range of communities and 

individuals, fostering deeper connections to the work of the land trust and to the land it 

holds in conservation, leading to a greater community support of local conservation,  

including but not limited to lectures, hikes, talks and presentations.
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Practice 1D: Ethics 
 
The land trust upholds a high standard of ethics in implementing its mission and in its 

governance and operations. 
 
 
 

NCLC Ethics Statement 
 
I. Personal and Professional Integr ity  

All  staff, board members, and volunteers of NCLC act with honesty,  integrity, and 
openness in all  their dealings as representatives of the organization. The organization 

promotes a working environment that values respect, fairness, and integrity. 

 

II.  Mission 

The North Coast Land Conservancyôs mission is ñto serve as a resource for northwest 
Oregon coastal communities and landowners to conserve and protect land in perpetuity 

for its ecological and cultural values.ò All  of NCLCôs programs support our mission. It is 

expected that those who work for or on behalf  of NCLC understand and are loyal to the 

land trustôs mission and purpose. 

 

III.  Governance 

NCLC has an active governing body that is responsible for setting the strategic direction 
of  the  organization  and  oversight  of  the  finances,  operations,  and  policies  of  the 

organization. The NCLC Board of Directors: 
 

¶ Ensures that its board members have the requisite skills and experience to 
carry out their duties and that all  members understand and fulfill  their 
governance duties acting for the benefit of NCLC and its public purpose; 

 
¶ Has a conflict of interest policy that ensures that any conflicts of interest or 

the appearance thereof are avoided or appropriately managed through 

disclosure, recusal or other means; 
 

¶ Is responsible for the hiring, fi ring, and regular review of the performance of 
the Executive Director, and ensures that the compensation of the Executive 
Director is reasonable and appropriate; 

 
¶ Ensures that the Executive Director and appropriate staff provide the board 

of directors with timely and comprehensive information so that the NCLC 
board can effectively carry out its duties; 

 
¶ Ensures that NCLC conducts all transactions and dealings with integrity and 

honesty; 
 
¶ Ensures that NCLC promotes working relationships with board members, 

staff, volunteers, and program benefi ciaries that are based on mutual respect, 
fairness and openness; 

 
¶ Ensures that NCLC is fair and inclusive in its hiring and promotion policies 

and practices for all board, staff, and volunteer positions;
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¶ Ensures that policies of NCLC are in writing, clearly articulated and 

officially adopted; 
 
¶ Ensures that the resources of NCLC are responsibly and prudently managed; and 
 
¶ Ensures that NCLC has the capacity to carry out its programs effectively. 

 
IV.  Legal Compliance 

NCLC  is  knowledgeable  of  and  complies  with  all  laws,  regulations,  and  applicable 
international conventions. 

 

V. Responsible Stewardship 

NCLC and its subsidiaries manage their funds responsibly and prudently. This includes 
the following considerations: 

 
¶ NCLC spends a major percentage of its annual budget on programs in 

pursuance of its mission; 
 
¶ NCLC spends an adequate amount on administrative expenses to ensure 

effective accounting systems, internal controls, competent staff, and other 
expenditures critical to professional management; 

 
¶ NCLC compensates staff, and any others who may receive compensation, 

reasonably and appropriately; 
 
¶ NCLC allots reasonable fundraising costs, recognizing the variety of factors 

that affect fundraising costs; 
 
¶ NCLC does not accumulate operating funds excessively; 
 
¶ NCLC prudently draws from funds consistent with donor intent and to support 

the public purpose of the organization; 
 
¶ NCLC ensures that all  spending practices and policies are fair, reasonable 

and appropriate to fulfill the mission of the organization; and 
 
¶ All of NCLCôs financial reports are factually accurate and complete in all 

material respects. 

 

VI.  Openness and Disclosure 

NCLC provides comprehensive and timely information to the public, the media, and all  
stakeholders and is responsive in a timely manner to reasonable requests for information. 

All  information about NCLC will fully and honestly reflect the policies and practices of 

the organization. Basic informational data about NCLC, such as the Form 990, reviews 

and compilations, and audited financial statements will  be available to the public upon 

request. All  solicitation materials accurately represent NCLCôs policies and practices. All 

financial, organizational, and program reports will  be complete and accurate in all  

material respects.
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VII.  Program Evaluation 

NCLC regularly reviews program effectiveness  and  has  mechanisms  to  incorporate 
lessons learned into future programs. 

 

VIII.  Inclusiveness and Diversity 

NCLC has a policy of promoting inclusiveness, and its staff, board, and volunteers 
reflect diversity in order to enrich its programmatic effectiveness. NCLC takes 
meaningful steps to promote inclusiveness in its hiring, retention, promotion, board 
recruitment, and constituencies served. 

 

IX.  Fundraising 

NCLC is truthful in its solicitation materials. NCLC respects the privacy concerns of 
individual donors and expends funds consistent with donor intent.  NCLC discloses 
important and relevant information to potential donors. 

 
In raising funds from the public, NCLC will respect the rights of donors, as follows: 

 
¶ To be informed of the mission of NCLC, the way the resources will  be used, 

and NCLCôs capacity to use donations effectively for their intended purposes; 
 
¶ To be informed of the identity of those serving on NCLCôs governing board 

and to expect the board to exercise prudent judgment in its stewardship 
responsibilities; 

 
¶ To have access to NCLCôs most recent financial reports; 
 
¶ To be assured their gifts will be used for the purposes for which they were given; 
 
¶ To receive appropriate acknowledgement and recognition; 
 
¶ To be assured that information about their donations is handled with respect 

and with confidentiality to the extent provided by the law; 
 
¶ To be informed whether those seeking donations are volunteers, employees of 

the organization, or hired solicitors; 
 
¶ To be notified and have the opportunity for their names to be deleted 

from mailing lists if NCLC considers sharing them; and, 
 
¶ To feel free to ask questions when making a donation and to receive 

prompt, truthful, and forthright answers.
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Standard 2: Compliance with Laws 
 

The North Coast Land Conservancy fulfills its legal requirements as a 

nonprofit tax-exempt organization and complies with all laws. 
 
 

The North Coast Land Conservancy will  comply with applicable laws. Board members 

and senior staff need a solid understanding of the basic legal requirements of becoming 

and remaining a nonprofit, tax-exempt organization. It is the Board of Directorôs 

responsibility to ensure that all  legal requirements are met. Requirements include, but are 

not limited to: filing federal Form 990; retaining tax-exempt status; following charitable 

solicitation laws; and adhering to federal, state, and local regulations on nonprofits or 

land trusts. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Image: Through the Neacoxie Wildli fe Corridor Initiative, the Trust is working with a variety of partners to 
conserve some of the Pacific Northwestôs last coastal prairie. The native prairie at Camp Rilea, pictured 
above, is being protected through a partnership between the Oregon National Guard and North Coast Land 
Conservancy.
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Practice 2A: Compliance with Laws 
 
NCLC complies with all  applicable federal, state, and local laws. 
 
 
 

There are many laws that govern the activities of land trusts. The most basic of these are: 

(a) filing and operating requirements for nonprofit and tax-exempt organizations, (b) 

charitable solicitation laws, and (c) labor laws. Below are descriptions of some of the 

tasks NCLC must complete each year to comply with the law. 

 

Federal Tax Returns 

Although  NCLC  is  exempt  from  federal  income  tax,  we  must  file  yearly  financial 
information returns with the IRS. Filing requirements depend on NCLCôs annual income 

and end of year assets. As a larger organization, NCLC must file Form 990 and several 

associated schedules, generally including at least Schedule A (Public Charity Status and 

Public Support) and Schedule B (Schedule of Contributors). 
 
These forms must be fi led by the 15th day of the fi fth month after the end of the land 

trustôs annual accounting period. NCLCôs fiscal year ends September 30. Therefore, the 

990 Return is due on February 15
t 

of the year following the end of the fiscal year. 

 
The land trust must file Form 990-T, ñUnrelated Business Incomeò, if it had more than 

$1,000 in income from business activities unrelated to its exempt purpose. 

 

IRS Disclosure Requirements 

NCLC  is  required  by  law  to  make  specific  tax  exemption  and  return  information 
available for public inspection and to provide copies on site or by mail upon request. 

This information includes: 
 

¶ A copy of our annual information returns on Form 990, including Schedule A 

and salary information but not including Form 990T. 
 
¶ A copy of our application for tax exemption on Form 1023 

 
¶ A copy of our IRS determination letter (the Internal Revenue Serviceôs 

response to our tax-exempt application) 
 
 
State and Local Filings 

Every year, NCLC must file Form CT-12, accompanied by a copy of the federal Form 
990, with the Oregon Department of Justice. The return is accompanied by a fee based on 

revenue and assets.  Other filin gs currently include, 
 
Corporate fili ng fee paid annually to the Oregon Corporation Division. 
 

¶ State and local propert y taxes on realty and personal property. The land 
trust may be ruled exempt from certain property taxes, but it must make all 
required payments.
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¶ Excise taxes. Special taxes may be levied on gasoline, telephone service, 
admissions to events, etc., at the federal, state or local level. Land trusts may 
or may not be exempt from these taxes. 

 
 
Payroll/Employment Requirements 

The following required filings are related to NCLCôs employees, 
 

¶ Federal income tax withholding 
 

¶ Social Security (FICA) and Medicare tax and withholding 
 
¶ State income tax withholding 
 
¶ State unemployment taxes 
 
¶ State disability benefits taxes (workersô compensation) 

 
NCLC is exempt from paying federal unemployment insurance (FUTA), but must file all 

other quarterly and annual payroll tax returns required by the state and federal 

governments. 

 

Other Requirements 

 
The land trust must comply with federal regulations regarding information reporting, 

including preparation and filing of Form 1099-MISC whenever payments to certain 

individuals and other entities exceed $600 in a calendar year. Form 1099-INT may be  

required when $10 or more of interest is paid annually. 

 

 

Whistleblower Policy  
 NCLC requires its employees to observe high standards of business and personal ethics and 

act with honesty and integrity when conducting their duties and responsibilities on behalf of 

the Organization. As such, employees are required to disclose all illegal or unethical 

conduct that occurs in connection with the Organizationôs finances or other aspects of its 

operations. Procedures for reporting illegal or unethicalconduct can be found in Appendix 

47 North Coast Land Conservnacyôs Whitleblower Protection Policy. 
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Practice 2B: Nonprofit  Incorporation &  Bylaws 
 
NCLC has incorporated according to the requirements of state law and maintains its 

corporate status. It operates under bylaws based on its corporate charter and articles of 

incorporation. The board periodically reviews the bylaws. 
 
 
 

Incorporation is a prerequisite for obtaining federal tax-exempt status and helps shield 

board members associated with NCLC from liabili ty for land trust actions. NCLC was 

incorporated in 1987. Bylaws outline the basic operating procedures of the land trust and 

should be reviewed regularly to ensure their relevance. 
 
 
Bylaws of the North  Coast Land Conservancy 
 
ARTICLE I: PURPOSE 

This corporation shall be organized and operated exclusively for charitable, scientific and 

educational purposes. Subject to the limitations stated in the Articles of Incorporation, the 

purposes of this corporation shall be to engage in any lawful activities, none of which are 

for profit,  for which corporations may be organized under Chapter 65 of the Oregon 

Revised Statutes (or its corresponding future provisions) and Section 501 (c)(3) of the 

Internal Revenue Code of 1954 (or its corresponding future provisions). 

 
The corporationôs primary purposes are: 

1. To hold and manage, for the benefit  of the public, lands that constitute the natural 

and cultural heritage of the northern Oregon coast. 

2. To acquire title to, or obtain conservation easements over, lands that form the 

habitat for wildlif e, lands with plant communities peculiar to the northern Oregon 

coast, lands that were signifi cant in the regionôs early settlement, areas of scenic 

beauty, and lands that provide opportunities for outdoor recreation. 

3. To restore, maintain and enhance these lands for the benefit of the fauna and flora, 

the residents, and the visitors to the area. 

 
ARTICLE II: NONMEMBERSHIP 

This corporation shall have no members. Various classes of ñfriendsò of the corporationôs 

purposes may be created by act of the Board of Directors, and these friends shall have no 

vote or other significant rights. 

 
ARTICLE III:  BOARD OF DIRECTORS 
 
Section 1. Duties The affairs of the corporation will  be managed by the Board of 

Directors. 

 
Section 2. Number The number of Directors may vary between a minimum of five and a 

maximum of 15. 

 
Section 3. Term and Election The term of office for Directors shall be three years. A 

Director may be reelected without limitation on the number of terms he or she may serve.
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The Board shall elect its own members, except that a Director shall  not vote on that 

memberôs own position. 

 
Each Director shall  be a member of a class of Directors, each class consisting of not less 

than two and not more than five persons. To effect the classification of Directors upon 

adoption of these revised Bylaws, those Directors in office at that time shall assign 

themselves to classes, the fi rst class to serve for one year, the second class to serve for 

two years, and the third class to serve for three years. Thereafter, one class shall be 

elected annually to hold office for a period of three years. 

 
Section 4. Removal Any Director may be removed, with or without cause, by a vote of 

two-thirds of the Directors then in office. 

 
Section 5. Vacancies Vacancies on the Board of Directors, and newly created Board 

positions, will  be filled by a majority vote of the Directors entitled to take action at a 

meeting of the Board. 

 
Section 6. Quorum and Action A quorum at a Board meeting shall be 50% of 

the number of Directors in office immediately before the meeting begins. If  a quorum 

is present, action is taken by a majority vote of the Directors present, except as 

otherwise provided by these bylaws. Proxy voting is not permitted. Where the law 

requires a majority vote of the Directors in office to establish committees to exercise 

Board functions, to amend the Articles of Incorporation, to sell  assets not in the regular 

course of business, to merge, or to dissolve, or for other matters, such action is taken 

by that majority as required by law. 

 
Section 7. Board Meetings Regular meetings of the Board of Directors shall be held at 

the time and place to be determined by the Board of Directors. Special meetings shall be 

held whenever called by the President or by four Directors. Notice of such special 

meetings, describing the date, time, place and purpose of the meeting, shall be delivered 

to each director personally, by telephone, e-mail, or by mail not less than two days prior 

to the special meeting. 

 
Section 8. Meeting by Telecommunication Any regular or special meeting of the board 

of Directors may be held by telephone as long as all  Directors can simultaneously hear 

each other during the meeting. 

 
Section 9. No Salary Directors shall not receive salaries for their Board service, but may 

be reimbursed for expenses related to Board services. 

 
Section 10. Action by Consent Any action to be taken at a meeting of the Board may be 

taken without a meeting if  a consent in writing, setting forth the action to be taken, shall 

be signed by all  the Directors. The action shall  be effective on the date on which the last 

signature is placed on the consent. The consent in writing may be in the form of signed e- 

mail messages to the President. Unanimous consent by the Board members is necessary 

for the action to be approved.
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Section 11. Advisory Council   The Board of Directors may create an Advisory Council. 
 
ARTICLE IV: COMMITTEES 

 

Section 1.     Executive Committee    The Board of Directors may elect an Executive 

Committee to consist of the President, Vice President, Secretary and Treasurer of the 

corporation.  The Executive Committee shall have the power to make on-going decisions 

between Board meetings on issues specifically delegated to the Executive Committee by the 

Board. 

 

Section 2.     Other Committees     The Board of Directors may establish such other 

committees as it deems necessary and desirable.  Such committees may exercise functions 

of the Board of Directors or may be advisory committees.  Any committee that exercises 

any function of the Board of Directors shall be composed of two or more Directors elected 

by the Board of Directors by a majority vote of all Directors in office at that time. 

 

Section 3.    Quorum and Action    A quorum at a committee meeting exercising Board 

functions shall be a majority of all committee members in office immediately before the 

meeting begins.  If a quorum is present, action is taken by a majority vote of committee 

members present. 

 

Section 4.    Limitations on the Powers of Committees     No committee may authorize 

payment of a dividend or any part of the income or profit of the corporation to its Directors 

or Officers; may approve dissolution, merger, or the sale, pledge, or transfer of all or 

substantially all of the corporationôs assets; may elect, appoint, or remove Directors or fill 

vacancies on the Board or any of its committees; may adopt, amend or repeal Articles, 

Bylaws, or any resolution by the Board of Directors. 

 

 

ARTICLE V: OFFICERS 

 

Section 1.    Titles    The officers of this corporation shall be the President, Vice-President, 

Secretary and the Treasurer. 

 

Section 2.    Election    The Board of Directors shall elect the officers, from among the 

Board of Directors, for one-year terms.  An officer may be reelected without limitation on 

the number of terms the officer may serve.  A vacancy of any office shall be filled not later 

than the second regular meeting of the Board of Directors following the vacancy. 

 

Section 3.    President    The President shall be the chief officer of the corporation and shall 

act as Chair of the Board.  The President shall sign, with the foreknowledge and consent of 

the Board, all instruments requiring the formality of execution and acknowledgement.  The 

President shall have any other powers and duties as may be prescribed by the Board of 

Directors. 

 

Section 4.    Vice-President    The Vice-President shall preside at all Executive Committee 

and Board meetings where the President is absent, and carry out the responsibilities of the 

President when the President is not available. 
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Section 5.    Secretary    The Secretary shall perform, or cause to be performed, the 

following duties: a.) official recording of the minutes of all Board of Directorôs meetings 

and actions; b.) provision for notice of all meetings of the Board of Directors; and c.) any 

other duties as may be prescribed by the Board of Directors. 

 

Section 6.    Treasurer    The Treasurer shall have overall responsibility for the corporate 

funds, and shall perform, or cause to be performed, the following duties: a.) keeping of full 

and accurate accounts of all financial records of the corporation; b.) deposit of all monies 

and other valuable effects in the name and to the credit of the corporation in such 

depositories as may be designated by the Board of Directors; c.) disbursement of all funds 

when proper to do so; d.) making financial reports as to the financial condition of the 

corporation to the Board of Directors; and e.) any other duties as may be prescribed by the 

Board of Directors. 

 

All of the Treasurerôs duties and obligations may be performed with the assistance of the 

staff of the organization. 

 

 

ARTICLE VI: CONFLICTS OF INTEREST 

 

Conflicts of interest can result when one or more Directors has either a direct or indirect 

financial interest in a decision made by the Board of Directors.  In such a circumstance, the 

Director(s) with the conflict may not vote on the particular decision, but may be present and 

participate during part of the discussion, and shall be absent for part of the discussion.  Any 

decision in which a conflict of interest occurs must be decided by a majority of all 

disinterested Directors, not counting those involved in the conflict, in office at the time.  If a 

majority of the Directors who have no direct or indirect interest in the transaction votes to 

authorize, approve or ratify the transaction, a quorum is present for the purpose of taking 

action under this Article. 

 

 

ARTICLE VII : CORPORATE INDEMNITY 

 

This corporation will indemnify its Officers and Directors to the fullest extent allowed by 

Oregon law. 

 

ARTICLE VIII:  AMENDMENTS TO BYLAWS 

These bylaws may be amended or repealed, and new bylaws adopted, by the Board of 

Directors by a majority vote of Directors present, if  a quorum is present. Prior to the 

adoption of the amendment, each Director shall be given at least seven days notice of the 

date, time, and place of the meeting at which the proposed amendment is to be 

considered, and the notice shall state that one of the purposes of the meeting is to 

consider a proposed amendment to the bylaws and shall contain a copy of the proposed 

amendment. 

 
ARTICLE IX: DISTRIBUTION OF ASSETS ON DISSOLUTION 
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Upon the dissolution of the corporation, assets shall be distributed for one or more 

exempt purposes within the meaning of section 510 (c)(3) of the Internal Revenue Code, 

or the corresponding section of any future federal tax code, or shall be distributed to the 

federal government, or to a state or local government, for a public purpose. Any such 

assets not disposed of shall be disposed of by the court of appropriate jurisdiction of the 

county in which the principal office of the corporation is then located, exclusively for 

such purposes or to such organization or organizations, as that court shall determine, 

which are organized and operate exclusively for such purposes. 

 
ARTICLE X: RULES OF ORDER 

The affairs of this Corporation shall be governed by Robertôs Rules of Order, revised, 

except as otherwise provided by these by-laws. In addition, when the President 

determines that the meeting participants may prefer action by consensus, it shall be 

allowed, providing that no Board member specifi cally requests a formal vote. 
 
 
 

Date Adopted: January 3, 2003 

 
Bylaw Amendments 

March 5, 2004: Article III, Section 11 added by a majority vote of the Board of Directors 

 April 11, 2014, Article III, Section 4, added by a majority vote of the Board of Directors 
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Practice 2C: Tax Exemption 
 
NCLC has qualified for federal tax-exempt status and complies with requirements for 

retaining this status, including prohibitions on private inurement and political campaign 

activity, and limitations and reporting on lobbying and unrelated business income. NCLC 

meets the Internal Revenue Code's (IRC) public support test for public charities and all 

state tax-exemption requirements. 
 
 
 

The North Coast Land Conservancy registered with the Oregon Corporate Division and 

met the IRC public support test in 1992 to become a tax-exempt organization. Though 

organizations do not have to reapply each year for tax-exempt status, a number of 

organizations are randomly selected and audited annually. 

 
Maintaining tax-exempt status requires that the land conservancy comply with all 

applicable federal, state, and local regulations. 

 
Board discusses its compliance with these regulations at least annually.
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Practice 2D: Records Policy 
 
NCLC has adopted a written records policy that governs how organization and 

transaction records are created, collected, retained, stored, and disposed. 
 
 
 
The North Coast land Conservancyôs Records Policy can be found in Appendix 1: 

Records Policy. 
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Appendix 1: Records Policy - This document details the Trustôs handling of conservation 

and stewardship records, financial records, personnel records, fundraising records, 

outreach records, and administrative records.
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Practice 2E: Public Policy 
 
NCLC may engage in public policy at the federal, state, and/or local level (such as 

supporting or opposing legislation, advocating for sound land use policy, and/or 

endorsing public funding of conservation) provided that it complies with federal and state 

lobbying limitations and reporting requirements. Land trusts may not engage in 

political campaigns or endorse candidates for public office. 
 
 
 

As a 501(c)(3) organization, NCLC is forbidden from engaging in any political activi ty in 

support of or in opposition to a candidate for public office. However, with the Boardôs 

approval, the Trust can legally engage in nonpartisan voter education activities and a 

limited amount of lobbying (see Appendix 2: Advocacy Policy, pg. 1 7 9). Below is an 

explanation of what election activities are legally permissible for 501(c)(3) organizations. 

 

Permissible Election Activiti es for a 501 (c)(3) Organization 

501(c)(3)  public  charity organizations  are  not  to  engage  in  any political  activi ty in 
support of or in opposition to any candidate for public office. The IRS will  consider all  of 

the facts and circumstances surrounding an activi ty to determine whether the activi ty 

violates this prohibition. 

 

501(c)(3)s may: 

· engage in limited lobbying, including work on ballot measures 
· conduct nonpartisan public education and training sessions about participation 

in the political process 

· educate all of the candidates on public interest issues 

· publish legislative scorecards (with certain restrictions) 

· prepare candidate questionnaires and create voter guides (with certain restrictions) 

· canvass the public on issues 

· sponsor candidate debates (with certain restrictions) 

· rent at fair market value mailing lists and facilities to other organizations, 

legislators, and candidates (with certain restrictions) 

· conduct nonpartisan get-out-the-vote and voter registration drives 

· establish a controlled 501(c)(4) organization 

· work with all  political parties to get its positions included on the partyôs platform 

(with certain restrictions) 

 

501(c)(3)s may not: 

· endorse candidates for public office 
· make any campaign contributions 

· make expenditures on behalf of candidates 

· restrict rental of their mailing lists and faciliti es to certain candidates 

· ask candidates to sign pledges on any issue (tacit endorsement) 

· increase the volume or amount of incumbent criticism as election time approaches 
· publish or communicate anything that explicitly or implicitly favors or opposes a 

candidate
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Standard 3: Board Accountability 
 

The North Coast Land Conservancy Board of Directors acts ethically in 

conducting the affairs of the organization and carries out the boardôs legal 

and financial responsibili ties as required by law. 
 

 
 

The North Coast Land Conservancyôs Board of Directors carries the ultimate 
management responsibility for the land trust. The Boardôs responsibilities cover all 
functions of directing and operating the North Coast Land Conservancy, including 
finances, fundraising, operations, programs, long-range planning, staff and volunteer 
conduct, and public relations. NCLCôs Board of Directors may be held accountable or 
liable for the decisions made and actions taken by board committees, staff, consultants, 
volunteers, and members. Board members are accountable to the North Coast Land 
Conservancy, its employees, donors of funds and property, and project partners. The 
Board is accountable for their actions to local, state, and federal governments. The active 
involvement of NCLCôs board members in the governance of the land trust and 
adherence to sound governing procedures is criti cal to our future success. 

 
 
 
 
 
 
Image: Securing representative habitats and maintaining ecological connectivity are important components 

to conservation on a regional scale. Within NCLCôs service area, the Trust works to protect unique habitat 

types, such as the salt marsh in Nehalem Bay (pictured above), as well as the natural linkages between  

habitats and across the landscape.
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Practice 3A: Board Responsibility 
 
The board is responsible for establishing the North Coast Land Conservancyôs mission, 

determining strategic direction and setting policies to carry out the mission, and, as 

required by law, the oversight of the organizationôs finances and operations. 
 
 
 
Basic responsibilities of the NCLC Board 
 
Legal and Fiduciary. The board is responsible for ensuring that NCLC meets legal 

requirements and that it is operating in accordance with its mission and for the purpose 

for which it was granted tax-exemption. Board members ensure our organization 

maintains accountability by providing proper financial oversight. Individual board 

members must exercise the duty of care (meaning they must attend meetings, be prepared 

to make informed decisions by reading the information provided and requesting 

additional information if  necessary, and carry out their duties in a reasonable and 

responsible manner). The board is ultimately responsible for ensuring adherence to legal 

standards and ethical norms. 

 
Oversight. The board is responsible for effective organizational planning. The board 

must actively participate in an overall  planning process and assist in implementing and 

monitoring the planôs goals. The board should clearly articulate NCLCôs mission, 

accomplishments, and goals to the public and garner support from the community. Board 

members will  recruit and orient new board members and assess board performance. The 

board moderates the power of management, and has the power to hire and remove the 

Executive Director. The board should ensure that the Executive Director has the moral 

and professional support he or she needs to further the goals of the organization. 

 
Fundraising. One of the boardôs foremost responsibilities is to provide adequate 

resources for the organization to fulfill  its mission. As part of their fiduciary 

responsibility, board members are actively involved in fundraising. This may include 

making a personal contribution; organizing a fund-raising event or hosting a benefit;  or 

face-to-face solicitation of other individuals. 

 

Responsibilities of individual NCLC board members 
 

¶ Attend all board and committee meetings and functions, such as special 

events 
 
¶ Be informed about NCLCôs mission, services, policies, and programs 
 
¶ Review agenda and supporting materials prior to board and committee 

meetings 
 
¶ Serve on committees and offer to take on special assignments 
 
¶ Make a personal financial contribution to the organization 
 
¶ Inform others about the organization 
 
¶ Keep up-to-date on developments in the field of land conservation
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¶ Follow conflict of interest and confidentiali ty policies 
 
¶ Assist the board in carrying out its fiduciary responsibilities, such as 

reviewing the organizationôs annual financial statements and recruiting 

donors 
 

 

Legal responsibilities of NCLCôs Board of Dir ectors
3
 

 
Under the principles of nonprofit corporation law, board members must meet certain 

standards of conduct in carrying out their responsibilities to an organization. In Oregon, 

these standards are described as the duty of care, the duty of loyalty to the corporation, 

and the duty of obedience to the law. 

 

Duty of Care 

A board member owes the duty to exercise reasonable care when he or she makes a 
decision as a steward of the organization. To exercise this duty properly, boards must pay 

particular attention to the following: 
 

Active participation. A board member must actively participate in the 

management of the organization. This includes attending periodic meetings of the 

board, evaluating reports, reading minutes, and reviewing the performance of the 

Executive Director. 
 

Reasonable inquiry. Board members should request and receive sufficient 

information so that they may carry out their responsibilities as board members. When 

a problem exists or a report does not make sense, a board member has a duty to 

inquire into the surrounding facts and circumstances. The board member also has a 

duty to investigate warnings or reports of officer or employee theft or 

mismanagement. 
 
 
Duty of Loyalty  

Board members have a duty to give their undivided loyalty to the charitable organization. 
Decisions regarding NCLCôs funds and activities must promote the organizationôs public 

purpose rather than private interest. Any potential conflict transactions should be 

scrutinized closely by the board with the realization that the public will  predictably be 

skeptical of such arrangements. Below are some general principles that will  serve to 

guide NCLC if  it should be in a conflict  of interest situation (for a more detailed 

discussion, see Standard 4: Confl icts of Interest, pg. 59). 
 

Conflicts in general. While transactions between the charitable corporation and 

individual board members, their families, and businesses they own or operate should 

be avoided, they are not absolutely prohibited. Under certain circumstances, a 

contract or transaction between a nonprofit  corporation and its board member or an 

organization in which the board member has a material or financial interest is 

acceptable. However, if  the transaction is challenged, the board member will  have the 
 
 

                                                 
3
 The ñLegal responsibili ties of nonprofit boardsò section is based on A Guide to Nonprofit Board Service in 

Oregon produced by the Office of the Attorney General and available at, 

http://www.doj.state.or.us/charigroup/pdf/nonprofit.pdf 

http://www.doj.state.or.us/charigroup/pdf/nonprofit.pdf
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burden of establishing that the contract or transaction is fair and reasonable, that there 

was full  disclosure of the conflict, and that the contract or transaction was approved 

by board members in good faith. ORS 65.361. The board will  only approve the 

transaction if it is clearly in the best interest of the charity. 
 

Disclosure of Conflicts. All  NCLC board members are to disclose any potential 

conflicts of interest they might have at the board meetings and this information 

should be documented in the minutes. The Oregon Office of the Attorney General 

recommends annual disclosure by all  board members of their business involvement 

with NCLC. 
 

Written Policy. NCLCôs Board has a written policy for dealing with conflicts of 

interest (see Appendix 3: Policy on Conflicts of Interest, pg. 182). The policy 

addresses disclosure of financial interest and withdrawal from discussion and voting 

by invested board members. 
 

Loans. In general, a charitable corporation may not lend money to an officer or 

director. There is one statutory exception. The law allows loans for executive 

relocation expenses under certain circumstances. ORS 65.364. 
 

Corporate opportunity. Board members are under a trust obligation not to divert a 

business opportunity for their personal gain. This duty means that a board member 

may not engage or benefit from a business opportunity that is available to and suitable 

for the organization unless the organization decides not to engage in the business 

opportunity and conflicts of interest procedures are followed. 

 

Duty of Obedience 

The  duty of  obedience  requires  board  members  to  be  faithful  to  the  organizationôs 
mission. They are not permitted to act in a way that is inconsistent with the central goals 

of the organization. A basis for this rule lies in the publicôs trust that the organization will 

manage donated funds to fulfill  the organizationôs mission. Board members should be 

familiar with and follow state and federal laws that relate to the organization and the way 

in which it conducts business. 
 

Federal law. NCLC must periodically apply to the Internal Revenue Service for 

exemption as a tax-exempt organization. Corporations that fail  to do so may have 

their income taxed at normal rates, and contributors to the corporate charity may not 

be able to deduct their contributions on their income tax returns. 
 

State law. NCLC annually registers and files an annual financial report with the 

Attorney Generalôs office. In addition, NCLC must also file an annual renewal with 

the Corporation Division of the Secretary of Stateôs office. 
 

Mission & Procedures. Board members should be familiar with the organizationôs 

governing documents and should follow the provisions of those documents. Board 

members should be sure proper notice is given for meetings, that regular meetings are 

held, that directors are properly appointed, and that the organizationôs mission is 

being accomplished.
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Other duties 

In addition to the above three general fiduciary duties, there are a number of specific 
responsibilities which must be observed by nonprofit board members. 
 

Satisfactory corporate documents and records. A board of directors is required to 

have Articles of Incorporation and Bylaws. The organization should see that they are 

updated and consider amendments if  they do not reflect the current mission and 

operating procedures of the organization. The organization is also required to keep 

minutes of its board meetings and a record of all  actions taken by board committees. 

ORS 65.771. 
 

Adequate financial records and controls. One of the boardôs responsibilities is to 

oversee the organizationôs financial affairs, making sure that the organization has 

adequate internal accounting systems and controls. The board should be responsible 

for approving the organizationôs annual budget. Board members should expect the 

Executive Director (or other designated staff) to produce timely and adequate 

income and expense statements, balance sheets, and budget status reports. 
 

Safeguarding. The board should oversee the effective use of the resources of the 

organization. Policies should be adopted and large transactions approved to ensure 

that the organizationôs assets are not misapplied or wasted. The board should ensure 

that the assets are invested prudently, avoiding high-risk investments and employing 

some diversification of investments. 
 

Observing donor restrictions. All  donations must be used in a manner that is 

consistent with the organizationôs stated mission. However, some donors designate 

that gifts are to be used for a particular purpose. It is important to keep faith with 

donor intentions. The board is obligated to see that such restricted funds are used for 

the stated purpose(s). 
 

Responsible solicitation activities. Most donors expect the majority of their 

contributions to be used for program services and it is generally expected that 

fundraising costs should not add up to more than 35% of the organizationôs total 

expenditures. All  solicitation activities carried out by the board, staff, and contracted 

fundraisers must be done respectfully and responsibly. 

 

IRS prohibit ion on pr ivate inurement 
The Internal Revenue Code contains statutory bans against private inurement and private 
benefit. It specifies that for organizations exempt under Section 501(c)(3), ñno part of the 

net income [may] inureéto the benefit  of any private shareholder or individual.ò With 

regard to conflicts of interest, it prohibits, for example, the payment of excessive 

compensation, such as for staff or services, and the disposition or rental of property to 

board members or staff at less than fair market value. 

 
The IRS and the courts consider private inurement questions in the context of the 

additional requirement that the organization be ñorganized and operated exclusively for 

charitable purposes.ò Land trusts must serve a public rather than a private interest. The 

amount of private benefit  that the courts have allowed has depended on the magnitude of 

the private benefit  in relation to the public benefit  derived from the activiti es in question,
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and whether the private benefit  is necessary in order to advance the organizationôs exempt 

purposes. For example, whether the payment of compensation to a board member for 

services rendered to the organization in another capacity constitutes a prohibited form of 

private inurement is generally judged by whether the payment is reasonable and 

necessary to carry out the organizationôs exempt purposes. 

 

Board Member Liabi lity 
Individual board members can be sued. Liabili ty may occur in three different situations.

4
 

 
Breach of duties. Board members may be liable for breaching the duties ï care, 

loyalty, obedience ï that they owe to the land trust if, as a result of the breach, the 

land trust has been injured. 
 

Wrongful conduct. The protection of limited liabili ty offered by the land trustôs 

status as a corporation shields board members from most claims of injury to a third 

party or its property, such as bodily injury. However, if  a board member was engaged 

in wrongful conduct that led to the injury, he or she could be held personally liable 

for damages. 
 

Statutory liabili ties. Board members may be held liable for the violation of other 

civil  or criminal laws. The limited liabili ty of non-profit corporate status does not 

shield a board member from his or her own illegal or fraudulent conduct. 

 

Insurance Requirements 
NCLC Board members will  ensure that the Board carries ñDirectorsò liabili ty insurance. 
Individual Board members have the option of getting additional coverage at their own 

expense. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

                                                 
4
 
 
The ñBoard Member Liabili tyò section is drawn from Board Liability: Guide for Nonprofit Directors by 

Daniel Kurtz, publi shed in 1988 by Moyer Bell Limited 
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Practice 3B: Board Composition 
 
The board is of sufficient size to conduct its work effectively. The board is composed of 

members with diverse skills, backgrounds and experiences who are committed to board 

service. There is a systematic process for recruiting, training and evaluating board 

members. 
 
 

NCLCôs bylaws authorize a board of directors consisting of a minimum of 5 and a 

maximum of 15 individuals. Potential board members are considered through an official 

board nomination process (see Appendix 39: North Coast Land Conservancy New Board 

Member Recruitment Selection, Invitation, and Orientation Process, pg. 299).  Board 

members are selected based on the qualiti es and expertise they would bring to the 

organization and the diversity they would add to the board of directors (Appendix 6: 

Board Matrix, pg. 191). NCLC recognizes the value of having family members involved 

in the organization, but is aware of potential conflicts as well.  Particularly as it applies to 

board members, NCLC thoroughly reviews the pros and cons using the Board Matrix and 

Board Member Job Description (below) as criteria, and makes decisions on a case by case 

basis, in accordance with the Nepotism Policy (Appendix 43: Policy on Nepotism, pg. 

309). 

 

Board Member Job Descr ipt ion 
Board Duties: The board is legally and fiscally responsible for the organization. It sets 
policy; establishes goals and budgets for NCLC programs; hires and monitors the 
performance of the Executive Director; secures funds to enable NCLC to meet its budget 
and carry out its programs; monitors the use of those funds; and provides volunteer 
leadership for the organization. 

 
Individual Members: 

It is the responsibility of individual board members to: 
 

¶ attend monthly board and committee meetings, 
 
¶ represent NCLC in the community when appropriate, 
 
¶ participate in policy and decision-making at both the board and committee 

levels, 
 
¶ assist NCLC in gaining needed community support by exercising personal 

and professional contacts whenever possible and appropriate, 
 
¶ accept leadership positions on board as experience and time allow, 
 
¶ contribute financially according to ability to give, and 
 
¶ actively participate in fundraising activities. 

 
Qualifications: Commitment to the goals and programs of NCLC; available time; abili ty 

to work in concert with the other members of board and staff; experience or knowledge in 

at least one of the following areas: land conservation and natural resources, real estate, 

fundraising, public relations, finance, and/or law. 
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Time commitment: Monthly board meetings are held on the second Friday of each month 

from 2:30 pm to 5:00 pm and are usually held at the offices of the North Coast Land 

Conservancy. Approximately 2-3 additional hours per month are required for 

committee work. Board members are expected to attend the yearly NCLC annual 

retreat planning session and participate in fundraising activities. Additional time 

commitments will  depend on individualôs assumption of responsibilities 
 

Election & Term: The bylaws authorize a Board with a minimum of 5 and a maximum of 

15 Board members. Officers are elected from among the directors for 1-year terms. 

 
Board member self-evaluations: Board member self-evaluations will  be given once a 

year. The evaluation sheet can be found in Appendix 4: Board Self-Assessment, pg. 187. 
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Practice 3C: Board Governance 
 
The land trust provides board members with clear expectations for their service and 

informs them about the boardôs legal and fiduciary responsibilities. The board meets 

regularly enough to conduct its business and fulfill  its duties, with a minimum of three 

meetings per year. Board members are provided with adequate information to make good 

decisions. Board members attend a majority of meetings and stay informed about the 

land trustôs mission, goals, programs and achievements. 
 
 

Board Meeting Attendance 
NCLC has a board meeting on the afternoon of the second Friday of every month. 
Board members should attend nearly all  meetings of the full  board and of the 
committees to which they are appointed. The following list of steps should be taken by 
board members if they have missed a meeting: 
 

¶ Review minutes for a recap of the meeting. 
 
¶ Read and review materials and convey views on the materials to the appropriate 

person prior to the next meeting. 
 
¶ Make inquiries if there are questions or concerns. 

 
¶ File objections to any actions taken by the board at the meeting. Write these 

concerns and give them to the land trust secretary. 

 

In formed Part icipation 
Board membersô duty of care requires that they be active and informed participants in the 
management of the North Coast Land Conservancy. It is the responsibility of the land 

trust to provide new board members with informational materials and to spend sufficient 

time o r i en t i n g new board members. It is the responsibility of each board member to 

stay informed and up-to-date on the happenings of the organization. NCLC encourages 

board members to build their own personal capacity through training opportunities and 

yearly retreats. The board, as a whole, should be striving towards operating as a creative 

team that can guide NCLC on a path of achievement and success.



 

48                                       Standards and Practices revised 2015                                                      printed 2016-02-11 

Practice 3D: Preventing Minority Rule  
The Trustôs governing documents contain policies and procedures that prevent a minority 

of board members from acting for the organization without proper delegation of 

authority. 
 
 
 

Decisions made by the NCLC Board of Directors should reflect the opinion of a majority 

of the board and the constituencies that majority represents. To safeguard against 

minority rule, NCLC requires quorums of greater than 50 percent, advance notice of 

board meetings and agenda items requiring board action, providing of adequate 

information in advance of board meetings, and parliamentary meeting procedures. 

 

Quorum 
At any meeting of the board of directors, a majority of the directors then in office shall 
constitute a quorum. 

 

Meeting notice 
Notice of all  board meetings should be in writing and should state the time and place of 
the meeting. Meeting notices should be served either personally or by mail/email  to each 

board member. Board members should be notified of committee and board meetings 

plenty of time in advance (one weekôs notice is strongly preferable). 

 

Effective meetings 
The following steps  are to be  taken  to help  ensure that  NCLC  board  meetings  are 
effective and efficient: 
 
¶ NCLCôs Board president should be familiar with and adept at running meetings 

 
¶ Board members should be notified well  in advance of meetings, followed by 

reminders 
 
¶ Materials on action items should be sent to board members in advance so that they 

can review them and prepare for any votes or actions that might be taken at the 
meeting 

 
¶ The agenda should be put in writing and distributed in advance of the meeting, 

allowing sufficient time for board members to check the agenda for accuracy and 

add additional items as needed so that these changes can be incorporated into the 

agenda prior to the meeting 
 
¶ Board membersô schedules and time will  be respected. Meetings will  start on time 

and be completed within reasonable period of time 
 
¶ Decisions of the Board should be made by a formal vote through official meeting 

procedures
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Practice 3E: Delegation of Decision-Making  Authority  
NCLCôs Board of Directors is responsible for setting the policies of the land trust and 

ensuring that the organization is properly managed. The board can set policy and then 

delegate implementation authority to officers, committees, staff, or other professionals.  
 
 
 
When delegating decision-making authority, it should be clear what authority is being 

delegated, to whom, and what reporting procedures back to the board and/or staff are 

expected. The board may delegate decision-making and management functions to 

committees, provided that committees have clearly defined roles and report to the board 

or staff, or may delegate full management decision-making to the Executive Director. It is 

the boardôs responsibility to determine the job description of the Executive Director and 

to hire and evaluate the person in this position. The board should not direct other staff. 
 
 

Delegation to the Executive Committee 
The Executive Committee is authorized to: 

¶ Act on land deals as delegated to them by the Board of Directors 

¶ Ensure that an annual review of the Executive Director is completed in a timely 

manner by the President and Vice President 

¶ Meet in situations where it is impossible or impractical to call  a meeting of the 
full Board, and to take whatever action it deems necessary, with such actions to be 
referred to the full Board for ratification at its next meeting 

¶ Authorize expenses outside the approved budget, the cumulative effect of which 
cannot exceed 10% of the current budget, with such actions to be referred to the 
full Board for ratifi cation at its next meeting 

¶ Deliberate on all  other needed board recommendations that would not fit in other 

committees scope including personnel issues 

 

Delegation to the President 
 

Only decisions of the Board acting as a body are binding upon the President. 

¶ Decisions or instructions of individual Board members, officers, or committees 

are not binding on the President except in rare instances when the Board has 

specifically authorized such exercise of authority. 

¶ In the case of Board members or committees requesting information or assistance 
without Board authorization, the President can refuse such requests that require ï 
in the Presidentôs judgment ï disproportionate amount of staff time or funds or is 
disruptive. 

 
All  Board authority delegated to staff is delegated through the President, so that all  
authority and accountabili ty of staff  ï as far as the Board is concerned ï is considered to 

be the authority and accountability of the President. 

 
The Board, as a body, creates the Strategic Plan. The Board directs the President to 

achieve specified results, for specif ied recipients, at specified worth through the Goals 

and Initiatives of the Strategic Plan in place during the Presidentôs tenure (see NCLCôs 
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current Strategic Plan). The Board limits the latitude the President may exercise in 

practices, methods, conduct, and other ñmeansò to the ends through the Executive 

Constraint of President policy (Appendix 7: Executive Constraint of President, pg. 192). 

 
As long as the President uses any reasonable interpretation of NCLCôs Strategic Plan and 

Executive Constraint of President policy, the President is authorized to establish all 

further policies, make all decisions, take all  actions, establish all  practices, and develop 

all activities. 
 

The Board may change its Executive Constraint policy at any time, thereby shifting the 

boundary between Board and President domains. By doing so, the Board changes the 

latitude of choice given to the President. So long as any particular policy is in place, and 

the President has reasonably interpreted that policy, the Board and its members will 

respect and support the Presidentôs choices. 

 
 
 

Delegation to Executive Director  
The Executive Director has the power and authority to hire/fi re staff within the approved 
budget. The Director has spending authority in the amounts approved by the annual 

budget. The Director shall not cause or allow any practice, activity, decision or 

organizational circumstance that is imprudent, unlawful, in violation of commonly 

accepted business and professional ethics, or that compromises the mission of the 

organization. 
 
 

Delegation to Staff 
Standard 7: Volunteers, Staff, and Consultants describes the delegation of authority to 

staff under Practice 7C and Practice 7E. To summarize, major authorities delegated to 

staff should be clear and may include spending authority, authority to proceed on land 

transactions, authority to sign contracts, etc. All  authorities delegated to the staff should 

be delegated to the Executive Director, who has the responsibility for determining how 

those authorities and responsibilities are distributed within the staff. 
 
 
 

Delegation to Committees 
The North Coast Land Conservancy's committees are each delegated specific tasks via a 

board approved work plan. NCLC has an Executive Committee and a number of 

supporting committees: Organizational Development Committee, Finance Committee, 

Outreach Committee, Major Gifts Committee, and Conservation & Stewardship 

Committee.  Each board member is on one or more committees. All committees are 

staffed. Non-board Volunteer specialists are encouraged to belong to these committees, 

with the exception of the Executive Committee.  The committeeôs chairs may add, 

remove, and direct committee members as he/she sees fit, as long as the committeeôs  

purposes are advanced.
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Princ iples of the Board Committees 
NCLC establishes committees to increase community member involvement in and 

knowledge of NCLC, and to reinforce the wholeness of the Board's job structured so that 

they do not interfere with delegation from Board to President or Executive Director. A 

committee's existence and charge come from the Board, regardless whether Board members 

sit on the committee. 

¶ Board committees exist to help the Board do its job 

¶ Board Committees exist to expand the base of support for NCLCôs mission and 

goals 

¶ Committees ordinarily will  assist the Board by preparing policy alternatives and 

implications for Board deliberation. 

¶ Board committees may not speak or act for the Board, except when formally 
given such authority for specific  and/or time-limited purposes. Expectations and 
authority will  be carefully stated in order not to conflict with authority delegated 
to the President or Executive Director. 

¶ Board committees cannot exercise direct authority over staff  

 

Role of Committee Chair 
A committee Chair person provides leadership and order to the committee process.  A chair 

person may or may not also be a board member.  The Chair is recommended by the 

members and approved by the board of directors. Taking on the responsibility of the chair 

includes working with staff prior to meetings in order to prepare the meeting agenda and 

meeting materials, running the meetings, and working with committee members to ensure 

everyoneôs concerns and/or opinions are heard.  Committee Chairs are asked to check in 

with individual committee members at least once a year to re-affirm their desire and 

commitment to remain on the committee, and to be available for any private discussion a 

member wants to have. 

 

Role of Committee Member 
Committee members are members of the public at large, Board of Directors, and/or natural 

resource professionals who have a passion and/or expertise that is valuable to NCLCôs 

mission and voluntarily choose to participate. At the most basic level, committee members 

are asked to make a commitment to serve on the committee for a three year term, to attend 

monthly meetings, provide input and feedback to staff, and engage in the overall committee 

process in order to advance the mission of NCLC. Committee members might also be asked 

to staff or provide support at NCLC events.  

 

Annually a committee member will meet with their committee chair to discuss any desires 

or concerns, and will use this time as an opportunity for self-reflection and assessment in 

order to reaffirm a commitment to the goals and needs of the committee, and the mission of 

NCLC. 
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Duties of the Committees 
 
Executive Commit tee 

Purpose - The role of the Executive Committee, comprised of the Officers of NCLC's 
Board of Directors is to act on behalf of the Board in situations where 

¶ Official action is needed on short notice 

¶ A full meeting of the Board seems uncalled for or is deemed impractical 

¶ There is a need to prepare complex issues for Board consideration 

¶ Deliberate on all  other needed board recommendations that would not fit  in 

other committeesô scope, including personnel issues. 

Meetings  ï  The Board  President  will  organize and hold  meetings  of the committee 

members as needed to accomplish the committeeôs goals in a timely manner. 

Reporting ï The Board President delivers his/her board meeting report agenda topics to 

the Executive Director at least one week in advance of the monthly board meeting. The 

committee chair reports his/her committeeôs progress toward committee goals at each 

monthly board meeting. Any relevant issues pertaining to the committee should be 

reported at this time. 

 

Organizational Development Committee 

Purpose - The role of the Organizational Development Committee is to oversee all  aspects 
of the North Coast Land Conservancy's governance structure and Board effectiveness. The 
Organizational Development Committee is also charged with the responsibility of 
monitoring the progress of NCLC in achieving its strategic goals and updating the strategic 
plan on a periodic basis as needed. Activities include but are not limited to: 
 

¶ Monitoring the progress being made on the strategic plan; 

¶ Establishing, as appropriate, new long-term goals and objectives with the 

approval of the Board; 

¶ Collaborating with the other standing committees on the implementation of 

strategies for meeting long-tern objectives. 

¶ Provide a selection and nominating process which assures renewal of the Board 
with a constituency representing a wide range of expertise, experience, diversity, 
financial support, and knowledge of the Trustôs activities. 

¶ Identify and invite appropriate members for the various standing committees of 

the Board. 

¶ Develop and implement an appropriate evaluation of the effectiveness of the 
Board as a whole, as well  as the effectiveness and involvement of individual 
Board members. 

¶ Review and recommend modifications, as appropriate, of the by-laws, and 

committee structure. 

Meetings ï Monthly meetings are the First Wednesday of the month at 9:30 
Reporting ï The committee chair delivers his/her board meeting report agenda topics to 

the Executive Director at least one week in advance of the monthly board meeting. The 

committee chair/li aison reports his/her committeeôs progress toward committee goals at 

each monthly board meeting. Any relevant issues pertaining to the committee should be 

reported at this time. 

Staffed by: Associate Director 
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Outreach Commit tee 

Purpose - The overall duties and responsibilities of the Outreach Committee are to sustain 
and develop programs that will engage directly with a broad range of communities and 
individuals, fostering deeper connections to the work of the land trust and to the land that it 
holds in conservation, leading to a greater community support of local conservation. 
Activities include but are not limited to:  

 

¶ Ensuring files are kept on donors. Documenting the progress in NCLC 

membership over time and adjusting plan accordingly.  

¶ Monitoring NCLC's Programs and the events;  

¶ Communicating with the Conservation & Stewardship Committee and developing 

appropriate outreach mechanisms to inform local land owners about NCLC 

conservation areas  

¶ Evaluating all potential outreach and community-oriented activities to insure that 

NCLC support of and participation in said activities is in furtherance of the 

Conservancy's goals and objectives.  

¶ Newsletters and annual reports  

 
Meetings ïMeetings are at least quarterly, or scheduled as needed by the committee chair. 

The committee chair will  organize and hold meetings of the committee members monthly 

to accomplish the committeeôs goals in a timely manner. 

Reporting ï The committee chair delivers his/her board meeting report agenda topics to 

the Executive Director at least one week in advance of the monthly board meeting. The 

committee chair reports his/her committeeôs progress toward committee goals at each 

monthly board meeting. Any relevant issues pertaining to the committee should be 

reported at this time. 

Staffed by: Executive Director 
 
Major Gifts Committee  

Purpose- The overall duties and responsibilities of the Major Gifts Committee is to work 

creatively and collaboratively on building strong relationships with a variety of individuals 

and funding sources to raise sufficient funds for overall organizational health and 

sustainability. Activities include but are not limited to: 

¶ Cultivating major donors 

¶ Annual giving efforts  

¶ Planned giving  

¶ Capital campaigns and continuous search for creative fundraising ideas  

 

Meetings ï The committee chair will organize and hold meetings of the committee 

members the second Wednesday of the month from 3-4 pm to accomplish the 

committeeôs goals in a timely manner.  

Reporting ï The committee chair or board member representative delivers his/her board 

meeting report agenda topics to the Executive Director at least one week in advance of 

the monthly board meeting. The committee chair reports his/her committeeôs progress 

toward committee goals at each monthly board meeting. Any relevant issues pertaining 

to the committee should be reported at this time.  
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Staffed by: Executive Director 

 

Finance Commit tee 

Purpose - The duties and responsibilities of NCLC's Finance Committee are to ensure 
sound financial management and reporting for the Trust. Activities include but are not 
limited to: 

¶ Overseeing the budget process and provide an annual budget each year 

¶ Overseeing the audit process and work with the auditors to best indicate 

the financial status of NCLC 

¶ Investing the funds of NCLC for the best purposes of the organization 

¶ Evaluating safety of investments, along with growth and providing for the 

ongoing needs of the organization, are the paramount concerns of the committee 

¶ Reporting the financial activi ty and position of NCLC to the board of directors 

¶ Working with and assisting the staff or contracted accountant in the preparation 

of financial information and tax returns 

 

Meetings ï The committee chair will  organize and hold meetings of the committee 

members as needed to accomplish the committeeôs goals in a timely manner. 

Reporting ï The committee chair or board member representative delivers his/her 

board meeting report agenda topics to the Executive Director at least one week in 
advance of the monthly board meeting. The committee chair reports his/her 

committeeôs progress toward committee goals at each monthly board meeting. Any 

relevant issues pertaining to the committee should be reported at this time. 
Staffed by: Executive Director 

 

Conservation &  Stewardship Committee 

Purpose - The Conservation & Stewardship Committee shall evaluate all potential land 
conservation projects involving North Coast Land Conservancy to insure for the board that 

NCLCôs support of and participation in said projects is in furtherance of the Conservancy's 

goals and objectives. The committee will also help with management at implementation 

of stewardship actions as needed. The committee shall report its findings and make 

recommendations to the Board of Directors for decisions including but not limited to: 

¶ Land acquisition, donations, pre-acquisitions and sales, conservation easements 

¶ Applications for environmental loan fund monies 

¶ Legal issues regarding permanently owned NCLC land such as rights-of-way, 

timber trespass cases and boundary line disputes 

¶ Natural areas protection and enhancement stewardship activities 

 

Meetings ï Monthly meetings are held the 1st Wednesday of each month at 3pm. The 

committee chair will organize and hold meetings of the committee members as to 

accomplish the committeeôs goals in a timely manner. 

 

Reporting ï The committee chair delivers his/her board meeting report agenda topics to 

the Executive Director at least one week in advance of the monthly board meeting. The 

committee chair reports his/her committeeôs progress toward committee goals at each 

monthly board meeting. Any relevant issues pertaining to the committee should be 

reported at this time. 
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Staffed by: Stewardship Director and Conservation Director 
 

 

For new committee member recruitment process, see Appendix 40: North Coast Land 

Conservancy New Committee Member Recruitment Selection, Invitation, and Orientation 
Process.
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Practice 3F: Board Approval  of Transactions 
 
The board reviews and approves every land and easement transaction, and the land trust 

provides the board with timely and adequate information prior to final approval. 

However, the board may delegate decision-making authority on transactions if it 

establishes policies defining the limits to that authority, the criteria for transactions, the 

procedures for managing conflicts of interest, and the timely notification of the full board 

of any completed transactions, and if the board periodically evaluates the effectiveness of 

these policies. 
 
 
 

Land transactions and Board responsibili ty 
It is the responsibility of every NCLC board member to ensure that land transactions are 
carried out within legal constraints, are soundly structured, make good use of the land 

trustôs resources, avoid undue risk, and further the organizationôs mission. The 

Conservation and Stewardship Committee serves to assist with this, but the responsibility 

ultimately sits on the Boardôs shoulders. Failure to adequately monitor and participate in 

transaction decisions can result in a variety of problems. At a minimum, the board should 

have sufficient information to address the following questions, 

1. Does the property meet NCLCôs conservation selection criteria and mission and 

provide significant public benefit? (see Appendix 22: Conservation Project 

Selection Criteria, pg. 250) 

2. Can NCLC devote or reasonably expect  to  acquire  the  necessary  resources 

(human and financial) to carry out the project? 

3. Is the land trust aware of the risks entailed in the project, and can it handle them if 

they become actualities? 

4. Can NCLC responsibly manage and maintain the land? 

5. What commitments or understandings does NCLC have with the donor or seller 

and can these be lived up to? 

6. Is the project a wise use NCLCôs resources? 
 
Board members are encouraged to make site visits to potential lands for acquisition and 

request updates on the status of land transactions. 
 
 

The Approval Process 
Preliminary approval to proceed. The Board determines that a potential transaction a) is 

consistent with NCLCôs mission and goals, and that b) the property has significant 

resource and public benefit values. 
 
Approval as the transaction proceeds. As the transaction progresses through design and 

negotiation, NCLC needs to determine if it can manage, defend and protect the property 

at reasonable costs. The land trust must also re-evaluate whether the transaction meets its 

criteria and serves the public benefit. When possible, there will  be a board review of the 

project midway in the selection process to provide an update on the status of the 

transaction and give the board the opportunity to confirm its intent to proceed or suggest 

adjustments.
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Final approval. At this point NCLC has already determined that the transaction meets the 

selection criteria, and all  the steps in the selection process have been completed (see 

Standard 8 for selection process and criteria) and the project is ready for final action by 

the full  board. The basic steps for presenting, discussing, and approving the project 

include the following, 
 

Advance notice of information. Board members should receive an agenda listing the 

projects to be discussed before the board meeting. This agenda should include a brief 

description of each transaction and recommend action or options for the board to 

discuss. 
 

Visual depictions. Maps and photos that adequately depict the land should be 

available at the meeting for the Board (provided by staff and/or Conservation and 

Stewardship Committee). Advance site visits by one or more of the board members 

are useful. 
 

Fact sheet. A fact sheet or report should be completed for each property, with 

pertinent information about ownership goals, natural resource value, monitoring and 

management needs, costs, etc. The fact sheet should also include a summary of the 

results of the environmental assessment, a laypersonôs description of any title issues 

that exist, and information on any other issues that have come up during the process 

of the land transaction. 
 

Presentation of the issues. The Conservation & Stewardship Committee or the key 

individual working on the project should present the issues that need to be considered. 
 

Discussion. The board should thoroughly discuss the proposal focusing on key issues, 

and board members should request additional information and ask questions if 

needed. 
 

Recorded vote. A resolution describing the land transaction will  be the instrument for 

the voting process. The board secretary should ensure that minutes reflect the final 

vote and the names of any dissenter(s). A copy of the minutes approving the project 

and the approved resolution should be kept in the project fil e.
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